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ASSIGNMENT OF TAX ABATEMENT AGREEMENT 
 

This Assignment of Tax Abatement Agreement (this “Assignment”) is executed by and 
among SRPF B/EMPIRE WEST PHASE II, L.P., a Texas limited partnership (“SRPF II”), 
and SRPF B/EMPIRE WEST PHASE III, L.P., a Texas limited partnership (“SRPF III”) 
(SRPF II and SRPF III are herein collectively called “Assignor”), BROOKSHIRE 
COMMERCE CENTER ILP, LLC, a Delaware limited liability company (“Assignee”), 
TESLA, INC., a Texas corporation (“Tesla”), and the COUNTY OF WALLER, TEXAS 
(“Waller County”). 

RECITALS: 

A. Assignor, Tesla and Waller County heretofore entered into that certain Tax 
Abatement Agreement, Contract ID #250305-19, dated March 5, 2025 (the “Tax Abatement 
Agreement”), attached hereto as Exhibit 1, with respect to the property known as “Building 9”, 
and located at 111 Empire Boulevard, Brookshire, Texas 77423 (the “Building 9 Property”), 
and the property known as “Building 10”, and located at 103 Empire Boulevard, Brookshire, 
Texas 77423 (the “Building 10 Property”). 

B. On February 5, 2026 (the “Effective Date”), SRPF II heretofore transferred to 
Assignee all of its right, title and interest in the Building 9 Property, and SRPF III heretofore 
transferred to Assignee all of its right, title and interest in the Building 10 Property. 

C. Assignor desires to assign and transfer all of Assignor’s right, title and interest in 
and to the Tax Abatement Agreement to Assignee, and Assignee desires to accept all of 
Assignor’s right title and interest in and to the Tax Abatement Agreement.   

AGREEMENTS: 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Assignor and Assignee hereby agree as follows: 

1. Recitals.  The recitals set forth above are true and correct and are hereby 
incorporated in their entirety. 

2. Assignment of Agreement.  As of the Effective Date, Assignor hereby assigns, 
transfers, sets over and conveys to Assignee, and Assignee hereby accepts, all of Assignor’s 
right, title and interest in and to the Tax Abatement Agreement.  Assignor shall retain all of its 
right, title and interest in, and remain responsible for its obligations under the Tax Abatement 
Agreement prior to the Effective Date.  For the avoidance of doubt, Assignor and Assignee do 
not assume any obligations of Tesla under the Tax Abatement Agreement, all of which shall 
remain the sole responsibility of Tesla. 

3. Assumption.  Assignee hereby accepts and assumes the obligations of Assignor 
under the Tax Abatement Agreement that may accrue and become performable, due or owing 
thereunder from and after the Effective Date.  Notwithstanding anything herein to the contrary, 
Assignee does not assume, and shall have no liability for, any obligations, liabilities, claims, 
breaches, defaults, penalties, recapture obligations, costs, or other matters arising from, relating 
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to, or attributable to Assignor’s failure to perform its obligations under the Tax Abatement 
Agreement for any period prior to the Effective Date and Assignor shall remain solely 
responsible for all obligations, liabilities, claims, breaches, defaults, penalties, recapture 
obligations, costs and other matters arising from, relating to, or attributable to Assignor’s failure 
to perform its obligations under the Tax Abatement Agreement for any period prior to the 
Effective Date. Assignor agrees to indemnify and hold Assignee harmless from and against any 
claims, costs or liabilities (including reasonable attorneys’ fees) under the Tax Abatement 
Agreement arising or accruing from Assignor’s failure to perform its obligations thereunder prior 
to the Effective Date. 

4. Waller County’s Consent.  Waller County hereby consents to the assignment of 
the Tax Abatement Agreement by Assignor to Assignee, and releases Assignor from all liability 
under the Tax Abatement Agreement from and after the Effective Date, except for those 
obligations arising or accruing from Assignor’s failure to perform its obligations under the Tax 
Abatement Agreement prior to the Effective Date.  To Waller County’s knowledge, no default or 
unperformed obligations of Assignor exist under the Tax Abatement Agreement for any period 
prior to the Effective Date.  

5. Tesla’s Acknowledgment. Tesla acknowledges and consents to the assignment of 
the Tax Abatement Agreement by Assignor to Assignee and confirms that, notwithstanding such 
assignment, Tesla shall remain responsible for the performance of all obligations expressly 
allocated to Tesla under the Tax Abatement Agreement. 

6. Assignee’s Notice Address:  Assignee’s address for notice under the Tax 
Abatement Agreement shall be:  

Brookshire Commerce Center ILP, LLC 
c/o BentallGreenOak (U.S.) Limited Partnership 
One California Street, Suite 1920 
San Francisco, California 94111 
Attention: Karen Guthrie and Molly Greubel 

7. Execution in Counterparts.  This Assignment may be executed in any number 
of counterparts, each of which shall be deemed to be an original, and all of such counterparts 
shall constitute one Assignment.  To facilitate execution of this Assignment, the parties may 
execute and exchange by e-mail as a portable document format or other electronic imaging, 
counterparts of the signature pages, which shall be deemed original signatures for all purposes. 

IN WITNESS WHEREOF, the undersigned have caused this Assignment to be executed 
as of the Effective Date. 
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Assignee Signature Page to Assignment of Tax Abatement Agreement 
 
ASSIGNEE: 

BROOKSHIRE COMMERCE CENTER ILP, LLC, 
a Delaware limited liability company 
 
By: Institutional Logistics Partners, LLC, 

a California limited liability company 
its Sole Member 

 
By: BentallGreenOak (U.S.) Limited Partnership, 

a Delaware limited partnership 
its Manager 

 
By: BentallGreenOak (U.S.) GP LLC, 

a Delaware limited liability company 
its General Partner 

 
  

By:   
Name:     Michael Chukwueke   
Title:       Managing Director   

 
By:   
Name:     Matt Sargent   
Title:       Managing Director   

 
Date:    September 10 , 2026 
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Tesla Signature Page to Assignment of Tax Abatement Agreement 
 
 
TESLA: 
 
TESLA INC., 
a Texas corporation 
 
By: 
Name: Michael Snyder 

Title: VP, Energy & Charging 
 

 

Date:  September 10th, , 2026 

 
Mike Snyder (Sep 10, 2026 14:17:04 CDT) 
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Waller County Signature Page to Assignment of Tax Abatement Agreement 
 

 
WALLER COUNTY: 
 
 
COUNTY OF WALLER, TEXAS  
 
By:_____________________________  
Name: Carbett “Trey” Duhon, III  
Title:_County Judge___________________________     
 
Date: _______________, 2026 
 
 
ATTEST:  
 
________________________________   
Name: Debbie Hollan   
Title: County Clerk 
Date: _______________, 2026 
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