THE STATE OF TEXAS § RIVER CROSSING TIF -
§
COUNTY OF HIDALGO §
INTERLOCAL AGREEMENT

In consideration of the covenants set forth herein, and subject to the terms and conditions herein,
the Parties (as defined below) hereby agree to the :terms and conditions of this Agreement (as defined
below). [T

I. PARTIES & INDEX
A, Parties

1. THIS INTERLOCAL AGREEMENT is made by and between the CITY OF DONNA,
TEXAS (hereafter referred to as the “CITY"), a Texas Home Rule Municipality, acting through its City
Manager pursuant to Resolution No. 2008-06-05, passed and approved by the City Council on June
19,,2008: HIDALGO COUNTY, a political subdivision of the State of Texas, acting through its County
Judge pursuant to authority granted by the Hidalgo County Commissioners Court on October 28,2008
(hereafter referred to as the “COUNTY™); the TAX INCREMENT REINVESTMENT ZONE
NUMBER TWO (2), CITY OF DONNA, TEXAS, a reinvestment zone created by the CITY pursuant
to Chapter 311 of the Texas Tax Code (hereafter referred to as the “ZONE”), acting by and through its
duly authorized Board of Directors, established to administer manage and/or operate the ZONE pursuant
to Sections §311.009(b) and 311.010, Texas Tax Code, as well as to implement and fund the Project
(“ZONE BOARD”); and RHODES ENTERPRISES, INC., the developer and petitioner for creation of
the ZONE (hereafter referred to as “DEVELOPER?”).

Collectively, the CITY, COUNTY, ZONE, and DEVELOPER may be referred to as the
“Parties.” This Agreement is made pursuant to Chapter 311 of the Texas Tax Code for the participation
of the CITY and the COUNTY in the Project (as deéfingd below).

2. The initial addresses of the Parties are listed below. Each party may designate a different
address by giving the others at least ten (10) days prior written notice.

If to the City, to: With a copy to:
City of Donna City of Donna
307 S. 12" St. 307 S. 12" St.
Donna, TX 78537 Donna, TX 78537
Attention: Attention:
City Manager Mayor
Phone: (956) 464-3314 . Phone: (956) 464-3314

Fax: (956) 464-9923 Fax: (956) 464-9923




If to the County, to: With a copy to:

Hidalgo County Atlas & Hall, L.L.P.

100 E. Cano, 2™ Floor 818 Pecan Blvd.

Edinburg, TX 78539 McAllen, TX 78501

Re: River Crossing TIRZ : Re: River Crossing TIRZ
Attention: Honorable J.D. ' Attention: Stephen L. Crain
Salinas, Phone: (956) 628-5501
County Judge Fax: (956) 686-6109

Phone: (956) 318-2600
Fax: (956) 318-2699

If to the Zone, to: S With a copy to:
Reinvestment Zone Number Two J Earl & Associates, P.C.
c/o City of Donna : . 15303 Huebner, Blg. #15
307 S. 12" St. San Antonio, TX 78248
Donna, TX 78537 Phone: (210)222-1500
Attention: Mike Rhodes, Fax: (210)222-9100
Presiding Officer

Phone: (956) 464-3314
Fax: (956) 464-9923

If to the Developer, to:

Rhodes Enterprises, Inc.
14901 N. Ware Rd.
Edinburg, TX 78541
Attention: Mr. Ken DeJarnett
Phone: (956) 287-2800

Fax: (956) 287-2804

B. Index

This Agreement consists of the following sections: -

Section Description . Page
L. Parties 1
1. Definitions 3
I1. Background 5
V. Rights and Obligations of COUNTY 7
V. Rights and Obligations of CITY and ZONE BOARD 11
VL Rights and Obligations of Developer 9
VIL. Term and Termination 10
VIIL Miscellaneous 11

Exhibit “A”  Project Plan & Finance Plan

Exhibit “B” City of Donna Ordinance No. PL-2008-05-64 passed
and approved by City on May 29, 2008.

Exhibit “C”  Development Agreement



C. Parts Incorporated

All of the above-described exhibits are hereby incorporated into this Agreement for all purposes
by this reference.

II. DEFINITIONS
As used in this Agreement, the following terms shall have the meanings set out below:

1. “Administrative Costs” means reasonable costs directly incurred by a Participating
Taxing Entity (as hereinafter defined) related to its agreement to participate in the development of the
ZONE, as described in this Agreement. These costs include, but are not limited to, costs and expenses for
legal review and financial analysis related to the ZONE incurred prior to entering into this Agreement, as
well as any such costs and expenses incurred after this Agreement becomes effective. The aggregate
Administrative Costs for all the combined Participating' Taxing Entities, which incur Administrative Costs
over the life of the ZONE is estimated to be an aggregate two hundred forty thousand dollars
($240,000.00), representing $120,000.00 to each of the CITY and the COUNTY.

2. “Agreement” means this Interlocal Agreement.

3. “Agreement Term” has the meaning set forth in Section VILA. below.

4, “Available Tax Increment” shall mean the “Tax Increment,” as defined below, less the
Administrative Costs of the COUNTY.

5. “Captured Appraised Value” medns the captured appraised value of the ZONE, as

defined by Section 311.012(b), Texas Tax Code (and as said Code may be amended from time to time);
e.g., the total appraised value in a given year of all real property taxable by a participating taxing entity
and located in the ZONE for that year less the total appraised value of that property in 2008, the base year
of the ZONE.

6. “CITY” has the meaning set forth in Section .A.1 above, and includes its successors and
assigns.

7. “COUNTY” has the meaning set forth in Section I.A.1 above.

8. “DEVELOPER” has the meaning set forth in Section I.A.1 above, and includes its

successors and assigns.

9. “Development Agreement” means the agreement among the DEVELOPER, the ZONE
and the CITY attached hereto as Exhibit C.

10. “Financing Plan” means the Final Financing Plan for ZONE as adopted by the Board of
Directors of ZONE on June 05, 2008, and approved by City Council of CITY on July 22, 2008, and
attached hereto as Exhibit “A”. SRR

11. “Participating Taxing Entity” or “Participating Taxing Entities” means, singularly, a
taxing unit participating in the ZONE, and collectively, two or more taxing units participating in the
ZONE, and may include CITY and COUNTY.

12. “Parties” has the meaning given such term in Section [.A.1 above.

13. “Project” means the River Crossing Development Project, as that project is more
specifically identified in the Financing and Project Plan.

14. “Project Costs” means the items s,efkfbrfﬁ and described in Section 311.002(1), Texas Tax

Code that are included in the Project Plan for the Pr'BJect The Project Costs include, but are not limited
to, public infrastructure improvements and related c‘apital costs; including streets; streetlights; drainage;
gas, water and sewer utilities; sidewalks; landscaping; and related facilities; railroad facilities; fencing;
and rights-of-way. The Project Costs in the aggregate for the life of ZONE are estimated to be fifty four
million five hundred forty five thousand dollars ($54,545,000), plus twenty five million dollars
($25,000,000) in applicable qualifying project costs as more completely set forth in Exhibit “A”.

15. "Project Plan" means the Final Project Plan for the ZONE as adopted by the Board of



Directors of the ZONE on and approved by the CITY Council of the CITY on and attached hereto as
Exhibit "A".

16. “Tax Increment” for a Participating Taxing Entity means the total amount of ad valorem
taxes levied and collected each year by that Participating Taxing Entity each year on the Captured
Appraised Value of taxable real property in the ZONE. Further, with respect to the COUNTY, this term
shall be further limited to the total amount of ad valorem taxes levied and collected only on behalf of the
COUNTY each year.

17. “Tax Increment Base” means the total: appralsed value of all real property taxable by a
Participating Taxing Entity and located in the ZONE as of January 1, the year in which the ZONE was
designated.

18. “Tax Increment Fund” means the tax increment fund created by the CITY for the deposit

of Tax Increments for the ZONE, entitled “Reinvestment Zone Number Two City of Donna, Texas Tax
Increment Fund.”

19. “Tax Increment Payment” means the amount of the Tax Increment that a Participating
Taxing Entity is required to deposit annually into the Tax Increment Fund in accordance with this
Agreement and the Project Plan.

20. The “term of the ZONE” has the meaning set forth in Section IIL.A. below.

21. “7ZONE” means Tax Increment Reinvestment Zone Number Two, City of Donna, Texas,

created by the CITY over the Zone Area on May 29, 2008, by Ordinance No. PL-2008-05-64 a
description of which is contained in Exhibit “B”, attached hereto.
22, “ZONE BOARD” has the meaning set forth in Section [.A.1 above.

III. BACKGROUND

A. Resolution of Intent No. 2007-11-02, passed and approved by the City Council of the CITY on
November 5 , 2007, expressed the CITY's intent to create a tax increment financing reinvestment zone to
support rev1tallzat10n and development activities for ¢ ZONE, commonly known as the River Crossing
Development Project, pursuant to Chapter 311, Te x'Code. On May 29, 2008, the City Council of
the CITY passed and approved Ordinance No. PL- 200@-05-64 which created the ZONE and by which the
CITY agreed to be bound to this Agreement pursuant to Section 311.013 of the Texas Tax Code. The
Project is located in the southernmost sector of the CITY. The Project generally is located along Business
Highway 281.between the United States - Mexico border and the City Limit of Donna as it existed prior
to its most recent annexation. The Project is more specifically described on Exhibit A. The Project is in
the Donna Independent School District and encompasses approximately 927 +/- acres. The ZONE
BOARD will provide funding for public improvements and other Project Costs within the area of the
Project. The Tax Increment Base for the ZONE is Two Million Two Hundred Forty Nine Thousand Nine
Hundred Forty Six Dollars ($2,249,946.00), and the projected Captured Appraised Value of all the
taxable real property in the ZONE at the end of the Agreement Term is Seven Hundred Eighty Five
Million Three Hundred Eighty Two Thousand Two Hundred Dollars ($785,382,200.00). Bonds will be
issued pursuant to §311.015 of the Texas Tax Code once the DEVELOPER has initiated construction, and
when the City is able to issue bonds based on underwriting requirements. The Bonds will be secured by
revenue from the Tax Increment as provided for in Section 311.015 and Section 311.0123 of the Texas
Tax Code. The Project includes the construction of public infrastructure that will serve a mixed use
development. Construction will be carried out in phases as specified in the Development Agreement and
Project Financing Agreement, with the last phase commencing in 2024.  The total Project Costs is
estimated to be fifty four million five hundred forty five thousand dollars ($54,545,000), plus twenty five
million dollars ($25,000,000) in applicable quahfymg project costs and the city’s portion of
administrative costs in the amount of one hundred: \twenty; thousand ($120,000) for a total of seventy nine
million six hundred sixty five million dollars ($79 66! 00:) The developer is RHODES ENTERPISES,

INC,, (the “Developer”), or its successors, assigns or'dontractors. The ZONE is projected to terminate on
May 29, 2038, unless earlier termination occurs under this Agreement (the “term of the ZONE”).




B. The ZONE BOARD adopted the Project Plan on June 05, 2008. The CITY approved the Project
Plan and Project Financing Plan on July 22, 2008. The CITY and the COUNTY agree to participate in
the ZONE and to deposit their respective Tax Increment Payments to the Tax Increment Fund, in
accordance with the terms, and in consideration for the agreements, set forth herein. The Tax Increment
Fund was authorized by Ordinance No. PL-2008-05-64, attached hereto as Exhibit “B.” The COUNTY
hereby acknowledges receipt of notice of the initial areation of the ZONE. The CITY represents and
warrants that it complied with all legal requirements and notice requirements in the creation of the ZONE.

C. The Parties hereto agree that, other than bonds or notes issued pursuant to §311.015 of the Texas
Tax Code, no tax-supported public debt instrument will be issued by a Participating Taxing Entity or the
ZONE BOARD to finance any costs or improvements on the Project.

IV. RIGHTS AND OBL’I,’(ﬁ?\TEONS OF THE COUNTY

A. Tax Increment Participation by the COUNFY *

1. Subject to the limitations set out in this Agreement, the COUNTY agrees to participate
in the ZONE by contributing to the Tax Increment Fund an amount equal to 50% of the revenue
generated from its M&O tax rate as assessed and collected on the tax increment for the respective tax
year. For the purpose of this Agreement the M&O tax rate shall be calculated as set forth in section
IV(B)(9) of this Agreement. In no event shall the COUNTY contribution to the Tax Increment Fund be
greater than $33,818,213.00, over the life of the ZONE beginning with the 2008 tax year.

2. The Parties hereto agree that the COUNTY s contribution to the Tax Increment Fund
shall be used to fund Project Costs including construction of public infrastructure improvements to
support the development and revitalization efforts in the ZONE. The COUNTY’s contributions to the
Tax Increment Fund shall end when it has contributed ‘the:maximum total contribution provided for herein
of $33,818,213.00, or when it has made contributions of all Tax Increment Payments, as specified in the
Project Plan, attributable to all periods through the end of the COUNTY’s fiscal year 2038 (ending on
December, 2038), whichever occurs first. The COUNTY’s continued contribution to the Tax Increment
Fund is conditioned upon the Developer’s continuing and full compliance with the Development
Agreement and the existence of the ZONE and in the event the Developer is not in compliance with the
Development Agreement, the COUNTY may withhold its contributions without incurring penalty or
interest. [ G P

B. Tax Increment Payment

1. COUNTY’s obligation to contribute its Tax Increment Payment to the Tax Increment
Fund, as provided in Section IV.A of this Agreement, shall accrue as the COUNTY collects its Tax
Increment. The Parties hereto agree that all ad valorem property taxes collected each year by the
COUNTY that are attributable to real property in the ZONE shall first constitute taxes on the Tax
Increment Base and after the total amount of taxes on the Tax Increment Base have been collected, then
the remaining ad valorem taxes collected shall constitute the Tax Increment. COUNTY agrees to deposit
its first Tax Increment Payment to the Tax Increment Fund for tax year 2008 by the later of May 1st, 2009
or 30 days after the full execution and delivery of this Agreement by all Parties. The amount of the first
Tax Increment Payment shall be based on the Tax Increments that were received up to January 31, 2009,
but only for tax year 2008 beginning January 1, 2008. For subsequent payments, the COUNTY agrees to
contribute its yearly Tax Increment Payment to the Tak:Increment Fund annually not later than the 90"
day after the delinquency date for the COUNTY s property taxes (or the first business day thereafter)
following the end of each tax year. The amount of each Tax Increment Payment shall be based on the



Tax Increments that are received up to January 3 15‘ followmg the end of the tax year, but which have not
been previously deposited in the Tax Increment Fund, durmg the annual periods preceding each deposit
date. Under no circumstances shall the COUNTY be required to participate in the ZONE with taxes
attributable to periods after 2038.

2. One month prior to a payment required under Section IV.B. of this Agreement, the CITY
shall provide to the COUNTY an updated fact sheet that includes detail as to what portion of the Project
has been completed to date, a schedule of what portion of the Project is to be completed in the following
year and a current roster of the ZONE’s board members, including the term of each board member, the
entity that appointed the board member and the date for the next annual meeting. In addition to and as
part of the CITY s fact sheet, the CITY shall supply the COUNTY with all information as required under
section 311.016 of the Texas Tax Code on or before the 90" day following the end of the fiscal year of
the CITY.

3. Pursuant to Chapter 311 of the Texas‘{"’%"r'ék Code, in the event there is a conflict between
the Parties in regards to the amount of the Tax Increment owed by the COUNTY, the Hidalgo County
Auditor will make the final determination as to the amount of any Tax Increment owed by the COUNTY
under this Agreement. The annual Captured Appraised Value for the real property contained within the
ZONE shall be determined by the Hidalgo County Appraisal District on the assessed appraised values and
the Hidalgo County Tax Offices’ verification of collectlons in regards to the real property contained with
the ZONE.

4. Any delinquent deposit by the GOUNTY of a Tax Increment Payment under this
Agreement shall be administered as provided in Section 311.013(c) of the Texas Tax Code, which states
as follows:

“A taxing unit shall make a payment required by the Subsection (b) [Tax Increment
Payment], not later than the 90™ day after the delinquency date for the unit’s property
taxes. A delinquent payment incurs a penalty of five percent of the amount delinquent
and accrues interest at an annual rate of ten percent.”

The Parties expressly agree that the COUNTY shall not owe any penalty or interest on Tax Increments
attributable to taxes that have been levied, but not received by the COUNTY. Further, the COUNTY
shall not be liable for the payment of any penalties or interest if the report required under section 311.016
of the Texas Tax Code or in any situation in which the CITY is not obligated to pay penalties and interest
under the Development Agreement or otherwise.

S. The CITY agrees to comply with the Project Plan and the Development Agreement. The
CITY and the ZONE agree to provide prior written notice to all Participating Taxing Entities of a
proposed material change (by which is meant any change that would constitute at least a twenty percent
(20%) increase or decrease in either the Project Cost or the scope and scale of the Project) to the Project
Plan or the Development Agreement; provided that any change that is not approved by the COUNTY
shall not change the amount of Tax Increment, Payments .due from the COUNTY. The CITY shall have
the right to amend and modify the Project Plan and; t;he Pevelopment Agreement without providing prior
written notice to the Participating Taxing Entities so long as such amendment or modification does not
constitute a material change.

6 If the CITY materially breaches this Agreement, then a Participating Taxing Entity may
provide written notice to the CITY, the DEVELOPER and the ZONE (with a copy to any other
Participating Taxing Entity still contributing Tax Increment Payments) demanding that all breaches must
be resolved within ninety (90) days.



7. Except for contributing its respective Tax Increment Payments to the Tax Increment Fund
as set out in this Agreement, the COUNTY shall not have any obligation or responsibility for any costs or
expenses associated with the development of the ZONE or the implementation of the Project Plan,
including, without limitation, any obligation to pay or repay any bond or other debt issued by another
Participating Taxing Entity, the ZONE or the ZONE BOARD relating to the ZONE or any costs
associated with the operation of ZONE, the Pro;ec_t‘ \ ny other projects relating thereto.

8. Notwithstanding anything herein to the’contrary, the COUNTY'’s total Tax Increment
Payment to the Tax Increment Fund over the term of the ZONE shall not exceed thirty three million eight
hundred eighteen thousand two hundred thirteen dollars ($33,818,213.00), plus any applicable penalty
and/or interest allowed in section 311.013 of the Tax Code.

9. Notwithstanding anything herein to the contrary, the maximum amount of Tax Increment
deposited in the Tax Increment Fund by the COUNTY shall not exceed the amount of taxes collected by
the COUNTY in any of the years 2008 through 2038 at fifty percent (50%) of its COUNTY Maintenance
and Operation (M&O) tax rate equal to $0.25955 per $100 valuation on the Captured Appraised Value.
In the event that the COUNTY M&O tax rate is less than $0.5191 per $100 valuation on the captured
appraised value during any of the years 2008 through 2038, then the maximum tax increment paid by the
COUNTY into the Tax Increment Fund shall not exceed fifty percent (50%) of the total amount of taxes
collected by the COUNTY at the actual M&O tax rate during the year the COUNTY tax rate is less than
$0.5191 per $100 valuation. In the event that the COUNTY M&O tax rate is greater than $0.5191 per
$100 valuation on the captured appraised value during any of the years 2008 through 2038, the COUNTY
shall retain all taxes collected above the maximum amount of tax increment deposited in the Tax
Increment Fund at fifty percent (50%) of the COUNTY’S M&O contribution equal to a tax rate of
$0.25955 per $100 valuation on the captured appraised value.

C. School District Provisions

The COUNTY understands that the PrOJect tated in the Donna Independent School District.
The City and the Zone represent to the COUNTY that the Donna Independent School District is not
participating in the ZONE.

D. Management of the ZONE

1. The ZONE shall in all respects be managed by the ZONE BOARD, including the
Director appointed by the COUNTY. The ZONE BOARD shall have all powers allowed under Chapter
311 of the Texas Tax Code to manage the ZONE and carry out the Project and Finance Plan. The
Participating Taxing Entities, during the term of this Agreement, may inspect the Project site and review
Project plans and drawings at times and intervals that will not interfere with ongoing operations.

2. The ZONE BOARD shall be composed of nine (9) members, as allowed under Section
311.009(b) of the Texas Tax Code. The COUNTY shall have the right to appoint one member of the
ZONE BOARD.

E. Expansion of the ZONE

Notwithstanding anything to the contrary contained herein, the obligation of the COUNTY to
participate in the ZONE is limited to the description: of:the ZONE in Exhibit “B” attached hereto and is
subject to the terms of this Agreement. The CO:_ NTY'’s participation shall not extend to the Tax
Increment on any additional real property added to theiZONE by the CITY unless the COUNTY approves
such participation in writing.



V. RIGHTS AND OBLIGATIONS OF CITY AND ZONE

A, Tax Increment Participation by the CITY

Subject to the terms of this Agreement and the Development Agreement, the CITY agrees to
participate in the ZONE by contributing to the Tax Increment Fund one hundred percent (100%) of its
Tax Increment each year during the term of this Agreement beginning with the 2008 tax year. The
CITY s contributions to the Tax Increment Fund shall end when the CITY has contributed the maximum
total contribution provided for herein or when it has contributed all Tax Increments attributable to periods
before the ZONE termination date in 2038, whichever occurs first. Notwithstanding anything herein to
the contrary, the total CITY Tax Increment Payments over the term of the ZONE shall not exceed fifty
four million five hundred forty five thousand dollars ($54,545,000)(which amount includes the
COUNTY’s portion of Administrative Cost), plus twenty five million dollars ($25,000,000) in applicable
qualifying Project Costs and the CITY’s portion of ;A'amlnlstratxve Costs ($120,000) for a total of seventy
nine million six hundred sixty five million dollars- &9 665 000.00)

B. Tax Increment Payment

1. The CITY’s obligation to contribute its Tax Increment Payment to the Tax Increment
Fund as provided above in Section V of this Agreement shall accrue as the CITY collects its Tax
Increment. The CITY agrees to deposit its first Tax Increment Payment to the Tax Increment Fund for
tax year 2008 by April 30, 2009. The amount of the first Tax Increment Payment shall be based on the
Tax Increments that were received through January 31, 2009, but only for the tax year 2008 beginning
January 1, 2008. For subsequent Tax Increment Payments, the CITY agrees to contribute its Tax
Increment Payment to the Tax Increment Fund semi-annually on or before March 10th and August 10th
(or the first business day thereafter) of each tax year. Any delinquent deposit of a Tax Increment Payment
by the CITY under this Agreement shall be admmlstered as provided in Section 311.013(c) of the Texas
Tax Code (or its successor provision). o

2. The COUNTY, the CITY and the ZONE expressly agree that the COUNTY and the
CITY shall not owe any interest on Tax Increments that have been levied, but not received by the
COUNTY or the CITY by the delinquency dates specified herein.

C. Financing of Project Costs a

Each Participating Taxing Entity sha]l pag;x cipa te m the payment of Project Costs only to the
extent described herein. The CITY and the ZONE shall be entitled to enter into any other agreements for
the CITY or the ZONE to pay Project Costs and other reasonable expenses from the Tax Increments paid
into the Tax Increment Fund without the consent of any other Participating Taxing Entity, but they will
provide notice of such agreement(s) to each Participating Taxing Entity.

D. Disbursement of Funds in the Tax Increment Fund

1. Each Participating Taxing Entity agrees the ZONE BOARD shall administer the Tax
Increment Fund on behalf of the ZONE, pursuant to Ordinance No. PL-2008-05-64 passed and approved
by City Council of the CITY on May 29, 2008. No funds shall be disbursed from the Tax Increment
Fund without the prior written approval of the ZONE BOARD, and notice of use and disbursement of
funds by the ZONE shall be given at least annually to the COUNTY.

2. The parties agree and understand that under no circumstances shall Administrative Costs,
in the aggregate, exceed the amount set out and described in Section II.1 above. The parties acknowledge
and agree that the Project budget sets out the CITY’s portion of Administrative Costs as a separate line




item while it includes the COUNTY s portion of Adthinistrative Costs as part of the contingency line
item. Notwithstanding the discrepancy in the handling of their Administrative Costs in such budget, the
parties acknowledge and agree that they intend that the CITY’s and the COUNTY’s Administrative Costs
be handled in the same way for all purposes under this Agreement.

3. In addition to Project Costs and any other allowable costs, the CITY and ZONE
represent and warrant that they will use funds in the Tax Increment Fund to pay annual expenditures in
the following order or priority of payment: (i) payment of any debt service on any Bonds issued with
respect to the ZONE under Section 311.015 of the Texas Tax Code; (ii) to reimburse eligible initial
startup Administrative Costs incurred by each Participating Taxing Entity, except that if there are
insufficient funds for the full reimbursement of Administrative Costs to each Participating Taxing Entity,
then the Administrative Costs of each Participating Taxing Entity shall be reimbursed on a pro rata basis
based on each taxing entity’s total tax increment payment to the ZONE and (iii) to reimburse the
DEVELOPER for public improvements, including financing costs, as provided in the Development
Agreement and in the Project Plan to the extent that funds are available for this purpose. The
Development Agreement is attached hereto as Exhibit “C”. The foregoing notwithstanding, no funds will
be paid from the Tax Increment Fund to a Participating Taxing Entity for its financial or legal services
incurred in any dispute arising under this Agreement with another Participating Taxing Entity or
Participating Taxing Entities.

V1. RIGHTS AND OBLIGA{IZI-‘ONS OF DEVELOPER
A, Agreement by Developer .

In return for the covenants and agreements made by the CITY, the COUNTY, and the ZONE, the
DEVELOPER agrees to faithfully perform its obligations under this Agreement and the Development
Agreement.

B. Rights of Developer

1. The CITY, the COUNTY, and the ZONE agree and acknowledge that DEVELOPER is
making the commitments identified herein in reliance on the commitments made by the CITY and the
COUNTY to timely contribute their respective Tax Increments to the Tax Increment Fund as they become
due, and on the commitment of the ZONE to properly.process payments and reimbursements for proper
work completed by the DEVELOPER and/or its assigns, contractors or subcontractors.

2. The DEVELOPER shall have the right to serve as Project Manager for the construction
and installation of all public improvements and public infrastructure identified in the Project Plan and
Project Financing Agreement.

3. DEVELOPER shall have the right to ;a’djust or prioritize the schedule of construction of
improvements within each Phase of the Projeqt, provided:that such adjustment or prioritization does not
cause a material change in the Project Financing Plan.+"

4. DEVELOPER shall have the right to use anticipated reimbursements and other rights
under this Agreement and the Development Agreement to obtain financing for funding required to
construct improvements within the development, including the use of such reimbursements or rights as
collateral, or the factoring of such rights and obligations to third parties.

VII. TERM AND TERMINATION



A. Agreement Term and Termination

This Agreement shall become effective as of the last date of execution by the Parties hereto, and
shall remain in effect until May 29, 2038, unless earlier terminated as provided herein (the “Agreement
Term”). Subject to the terms of this Agreement, the COUNTY agrees to participate under this
Agreement, beginning with the 2008 tax year anq ending in accordance with the terms provided herein.
Notwithstanding anything to the contrary contamﬁeq 1r1 thlS Agreement the Parties agree and understand
that the COUNTY’s Tax Increment Payments will nbt be'made after May 29, 2038.

B. Early Termination

Neither the CITY nor the ZONE BOARD shall take any action to terminate the ZONE earlier
than the duration of the ZONE as specified in Section IV.B. above, except the CITY may terminate the
ZONE if the DEVELOPER ceases to undertake said improvements as set out in the Development
Agreement or the DEVELOPER fails, for three (3) consecutive years or more, to (i) commence as
scheduled in the Project Plan construction activities on any remaining improvements in the Project that
are specified in the Development Agreement to be a part of the Project; or (ii) timely make any public
infrastructure improvements that qualify as Project Costs, as defined in Section 311 of the Texas Tax
Code, that are specified in the Development Agreement to be a part of the Project. Termination of the
ZONE or participation in the ZONE by a taxing unit shall be subject to Section 311.013 of the Texas Tax
Code.

C. Disposition of Tax Increments

Upon expiration or termination of the ZONE and after all bonds have been paid and all
reimbursements have been made, any money remaining in the Tax Increment Fund shall be paid to the
Participating Taxing Entities on a pro rata basis in accordance with Section 311.014(d) of the Texas Tax
Code, or any successor thereto. Accounting to detérm' e'-the pro rata distribution of remaining funds to
the respective taxing entities shall be conducted “according to generally accepted accounting principles,
and shall be subject to review and audit by the COUNTY upon reasonable request. In the event a
discrepancy occurs between the reviews conducted by the CITY and COUNTY, said dispute will be
resolved by the respective audit offices of the CITY and COUNTY. In the event the dispute cannot be
resolved it shall be submitted to mediation under the rules of the American Mediation Association with a
mediator agreed upon by the County Judge of the COUNTY and the Mayor of the CITY.

VIII. MISCELLANEOUS
A. Understanding

Any and all costs incurred by the DEVELOPER are not, and shall never become, general
obligations or debt of any Participating Taxing Entity. With respect to the DEVELOPER’s costs, only
eligible Project Costs and other allowable expenses under applicable law, if any, incurred by the
DEVELOPER shall be payable from the Tax Increment Fund in the manner and priority provided in this
Agreement and only to the extent that funds become available in the Tax Increment Fund. The Parties
agree and understand that under no circumstance shall the eligible costs exceed the maximum specified in
the final finance plan passed and approved in accordance with Ordinance No. dated June

,2008. The CITY and the COUNTY are not obhgated above and beyond what is actually collected
as tax mcrement funds. There shall also be no re m" : gamst any Participating Taxing Entity, public
official, ZONE, or ZONE BOARD if all or'partzafithe: DEVELOPER contributions or costs are not
reimbursed due to insufficient tax revenue generated by the ZONE.




B. Severability

In the event any term, covenant or condition herein contained shall be held to be invalid by any
court of competent jurisdiction, such invalidity shall not affect any other term, covenant or condition
herein contained.

C. Entire Agreement

This Agreement merges the prior negotiations and understandings of the Parties hereto and
embodies the entire agreement of the Parties. There are no other agreements, assurances, conditions,
covenants (express or implied), or other terms with respect to the covenants, whether written or verbal,
antecedent or contemporaneous, with the execution hereof

Upon the occurrence of any event that aﬂow the' ‘CITY to terminate -hereunder, the COUNTY
shall have the right to withhold tax increment paymentSnunder this Agreement until such time as such
event is cured, and the COUNTY shall not incur ‘any penalties or interest with respect to any such
withheld payments notwithstanding any provision herein to the contrary. With respect to the COUNTY’s
obligations, to the extent there is any discrepancy between this Agreement and any exhibit hereto, the
terms of this Agreement shall control.

D. Written Amendment

This Agreement may be changed or amended only by a written instrument duly executed on
behalf of each Party hereto. All Parties to this Agreement understand and recognize that only the City
Council of CITY and only the Commissioners Court of the COUNTY have authority to approve a change
or amendment to this Agreement on behalf of the CITY or the COUNTY, respectively.

E. Notices

All notices required or permitted hereunder shall be in writing and delivered by personal delivery,
facsimile or United States Postal Service (certified mail, return receipt requested) and addressed to the
respectlve other Party at the address prescribed in Seetxofnzf of this Agreement, or at such other address as
the receiving Party may have theretofore prescribed bysotice to the sending Party. Such notices shall be
deemed delivered the earlier of: (i) when actually received by personal delivery or facsimile if received
during normal business hours and on the next business day if received after normal business hours; or (ii),
if sent by the United States Postal Service, on the date indicated by the United States Postal Service on
the return receipt as the date on which it was received by the respective other Party.

F. Non-Waiver

Failure of any Party hereto to insist on the strict performance of any of the agreements herein or
to exercise any rights or remedies accruing hereunder upon default or failure of performance shall not be
considered a waiver of the right to insist on, or to enforce by any appropriate remedy, strict compliance
with any other obligation hereunder or to exercise any right or remedy occurring as a result of any future
default or failure of performance. e

G. Assignment



All Parties to this Agreement understand and recognize that only the City Council of the CITY
and only the Commissioners Court of the COUNTY have authority to approve a delegation or assignment
of the COUNTY’s or the CITY’s rights in this Agreement on behalf of the CITY or the COUNTY,

respectively.
H. Successors

This Agreement shall bind and benefit the Parties and their legal successors or assigns. This
Agreement does not create any personal liability on the part of any trustee, officer, owner, partner,
principal, employee, elected official or agent of a Party to this Agreement.

I. Project Plan

The COUNTY acknowledges that it was provided with a copy of the initial preliminary finance
plan for review and comment before the Project Plan was finalized and approved by the City Council of
the CITY. The Parties agree a material change to the Project Plan shall not apply to the COUNTY unless
the COUNTY approves the amendment as provided herein if such amendment to the Project Plan (i) has
the effect of directly or indirectly increasing the percentage or amount of Tax Increment to be contributed
by the COUNTY to the Tax Increment Fund or (n) mcreases or reduces the geographical area of the
ZONE set forth in the Project Plan. ’

J. Access to Financial Information

The ZONE agrees to conduct or to cause to be conducted, at a minimum, an annual financial
review, a copy of which will be provided to the COUNTY. Furthermore, each Party to this Agreement
shall have reasonable access to financial information and audit reports regarding the operation of the
ZONE, contribution of Tax Increment Payments to the Tax Increment Fund, and expenditures from the
Tax Increment Fund for Project Costs. In addition, the CITY agrees, during the term of this Agreement,
to prepare and deliver an annual report to the COUNTY in accordance with Section 311.016 and
311.0101(c), Texas Tax Code. The COUNTY shall hdve the right to withhold or delay payments to the
Tax Increment Fund until such time as it has received the financial report from the CITY for the
applicable tax year, and shall not incur any penalties or interest with respect to any such withheld of
delayed payments notwithstanding any provision herein to the contrary.

K. Development Agreement

The CITY has entered into a written Develé)p"ment Agreement with the DEVELOPER that is
binding on the CITY and the ZONE BOARD related’ to the Project and the development of the ZONE, a
copy of which is attached hereto and incorporated’ heréin as Exhibit “C.” The CITY hereby represents
and warrants that it will enforce and follow the provisions of this Agreement, as required, including, to
the extent contained in the Development Agreement, the DEVELOPER’s compliance with all applicable
building codes and ordinances, as modified or amended and all applicable federal, state, and local laws,
rules, regulations, statutes, ordinances, orders and codes, as amended. The CITY and the ZONE agree to
provide the COUNTY with a copy of any notice of default that is delivered or sent to any party under the
Development Agreement within five (5) business days after receipt of the notice by the CITY or the
ZONE.

M. ZONE Designation



The CITY represents that its designation of the ZONE meets the criteria of Section 311.005(a),
Texas Tax Code.

T
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IN WITNESS HEREOF, the CITY OF DONNA; HIDALGO COUNTY; MUNICIPAL
DEVELOPMENT ADVISORS; AND TAX INCREMENT REINVESTMENT ZONE NUMBER TWO
(1), CITY OF DONNA, TEXAS have made and executed this Agreement in quadruplicate originals on

this ja4w day of plovember , 2008.

CITY OF DONNA

City Manager

A _ J.D. Salias
Y, County Judge

ATTEST/SEAL: ATTEST/SEAL:

Arturo Guajardo, Jr. Qu~—
City Secretary County Clerk

DEVELOPER, RHODES ENTERPRISES, INC.

Ken DelJamett
Chief Executive Officer

APPROVED AS TO FORM FOR
HIDALGO COUNTY:

o P20

- Stephen L. Crain
“Atlas & Hall, LLL.P

REINVESTMENT ZONE NUMBER TWO,
CITY OF DONNA, TEXAS
(River Crossing Development Project)

UM A,

Mike Rhodes
Presiding Officer
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Exhibit A
River Crossing Development Project
Project Plan and Financing Plan
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Exhibit B
River Crossing Development Project
City of Donna Ordinance No. P-2008-05-64

16



Exhibit C
River Crossing Development Project
Development Agreement
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Preliminary Project and Finance Plo

EXECUTIVE SUMMARY

Overview of Plan

Tax Increment Reinvestment Zone Number Two, City of Donna, the “River
Crossing Development”, (the Zone) represents an important opportunity for the
future of Donna. It will promote and encourage construction of mixed use
commercial, light and heavy industrial, office warehouse, retail, distribution,
market rate single family housing, cfforddble and market rate multi-family
housing with a combined value of over $785,000,000. This will be accomplished
in an area that has had significant impediments to development due to a lack
of infrastructure. A further rationale for creation of this TIRZ is to maximize the
positive impact of the new Donna International Bridge to the local economy.
The new bridge, which is under construction, will have its U.S. side located to the
south of the boundaries of the proposed zone.

The commercial and industrial development within the TIRZ zone built in
conjunction with the new bridge will position the City and County as a highly
attractive location for employers to locate. Creation of the TIRZ will; 1) Increase
the population of the area, 2) Provide fog:a more efficient use of existing city
services and infrastructure, 3) Offer employment opportunities to Donna and
Hidalgo County residents and 4) Remove low valued vacant land from the fax
rolls and replace it with higher value commercial, industrial and residential
developments, 5) A portion of the revenue generated by the TIRZ will be used to
fund economic development projects within the zone. This will help fo ensure
that the zone will become a major economlc generotor for the City.

3,

The land within the proposed zone was: app 'ed in early 2007. Like a number of
other tracts of land in the city it has remolned vacant because either; the costs
associated with developing the land prohibited the efficient use of the property,
or the property was unavailable for development when development should
have occurred and current development costs are uneconomical. The area
within the Zone includes structures and or tracts that are in blighted condition
and that are undeveloped and/or underdeveloped. Creation of the TIRZ will
allow for construction of new commercial, industrial, mixed-use, single-family
and muiti-family subdivisions to market that would otherwise be very difficult, if
not impossible due to costs that include off-site utility extensions, on-site and off-
site utility plant expansions, potential rail line extensions and rail spur extensions,
on-site street and utility extensions, dromoge improvements and significant park
and recreational installations, as well as on sﬁe and offsite highway extensions.
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Preliminary Project and Finance Plan

The River Crossing TIRZ is located at U.S. Highway 281 and International
Boulevard. Please see Appendix "A" for a loco’non map of the property.

Anticipated Benefits of Developmenf

The projected benefits of the River Crossing development Tax Increment
Reinvestment Zone are as follows:

« Donation of land for bridge, road and potential rail related construction.

« New commercial opportunities for area residents and new and relocating
companies looking for commercial/industrial building sites.

e Expansion the manufacturing and dzstnbuhon economic base of the City
through new sites for industrial uses.

e Increase employment opportunities for local residents.
« Enhance and increase the population within the area.

« Provide for pedestrian safety and glcf:ig,‘_egg through sidewalk and street light
construction. 54

e Provide affordable and secure ‘@mul’ri—fomily housing which include
handicap adapted units.

e Provide for elementary and middle school sites.

« Enhance the quality of life within the development through landscaping
and increased recreational opportunities.

« Create an affordable housing inifiative for the benefit of residents inside
and outside of the zone.

o Generate significant revenue in the férm of sales tax, utility fees, personal
property tax, et al.

o Add over +/- $750,000,000 to the tax base of the City and County.

e Maximize the positive economic lmpoc’r of the new international bridge.
The TIRZ will leverage the economic; oppor’runmes the bridge creates for
the benefit of the City and CountyareSIdents

(2)
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The TIRZ Concept

A TIRZ or Tax Increment Reinvestment Zone is a financing tool authorized by the
State Legislature in Chapter 311 of the Tax Code. The purpose of the statute is
to allow municipalities to provide an incentive to develop areas that lack the
infrastructure or have other impairments fo desirable growth and development.

When a zone is created, the “base value" of the area is frozen for tax purposes.
The existing taxing entities continue to receive tax revenues as before. However
the increased (“the increment") tax revenue generated by new development
within the zone will be used to reimburse costs related to public improvements
within the zone as well as other related allowable expenses. The zone will have
a life equal to a predetermined number of years. Upon reaching that date, or
all costs having been reimbursed, whichever comes first, the zone will terminate.
Upon termination, the increased tax revenue belongs to the respective taxing
entities. s fHon gl
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Preliminary Project and Finance Plan

Project l;ldn

The River Crossing Tax Increment Reinvestment Zone District Project Plan and
Reinvestment Zone Financing Plan provide a long term program to increase
business opportunities, economic vitality ond population within the District.

The economics of attracting more corhmercm:l and industrial development as
well as the development of offordoble‘qnd ‘market rate housing will be greatly
enhanced utilizing TIF to finance pubhc infrastructure improvements and
economic development initiatives.

The following specific objectives set the framework for the planed public
improvements within the River Crossing Tax Increment Reinvestment Zone
District:

» Dedicate or provide land as required in support of the new bridge road
extensions which to serve it.

e Complete infrastructure to support +/-343 acres of new industrial
development with a value of $240,000,000.

e Complete infrastructure to support +/-186 acres of new commercial
development with a value of $307.500,000.

e Complete infrastructure to support +/ 1 ,592 new residential dwellings with
a value of $238,000,000. ; ;

'-mrid , ].
e Plan the infrastructure for a po’ren’ﬂol new rail extension in support of
industrial commercial building sites.

« Construct primary public streets and ufility work to create access for
planned developments.

e Work with the Texas Department of Transportation to facilitate road
construction within and outside the Zone.

« Execute on an aggressive marketing plan to atfract new manufacturing,
distribution and other business to the zone. It is proposed that a portion of
the revenue generated within the z}@n.e be used to provide incentives to
attract and promote new business and development.

e Provide attractive, safe pedestrian environments through landscaping,
lighting and consiruction of sidewalks in the multi-family, single-family and
commercial areas of the development.

i (4)




Preliminary Project and Finance Pla

¢ Construct sewage treatment and water storage facilities to enhance
regional development. :

o Coordinate an effort to establish drj;:;gffordoble housing initiative, offering
up to $5,000,000 in housing assistance loans and grants to benefit local
residents.

Planned Private Development vs. Public Infrastructure Investments

Private Investment / Public

Infrastructure
$79,000,000

B Public
Infrastructure

M Private
Investment

$785,000,000.00
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Planned Private Development

The River Crossing Tax Increment Reinvestment Zone District development
program includes;

1.592 new single
family homes with
a value of
$238.800.000

100 plus acres of
new parks.

Sites for new
elementary and
middle schools.
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2,430,000 Square Feet of Mixed U

300 Multi-family Homes

1,592 Single Family Homes

« 100 plus acres of regional, neighborhood and pocket porks
The total private investment is forecasted to be in excess of $ 758,334,000
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Preliminary Project and Finance Plan

Public Improvements

The public improvements enumerated in the Project Plan provide for
approximately $55,000,000 of on-site streets, drainage, sewer, water and parks
and off-site sewer freatment and water storage improvements and other project
costs. Included in the scope of the plan are over 2000 feet of potential rail line
improvements. The improvements planned for the River Crossing TIRZ District are
designed to fully meet the short and long-term needs necessary fo ensure
growth and investment in the area.

In addition, the TIRZ will fund an aggressive program to attract new business and
employers within the zone.  The TIRZ:will .also fund an affordable housing
initiative. These funds will be used both: and outside of the zone to benefit
low income families in the City and Count

Existing Uses

The area in which the zone is to be located is primarily composed of vacant
farm and ranch land.

TIRZ Zoning

The Zone property is currently zoned Agriculture-Open District. The Developer
has pre-annexation land use rights to develop the project according to the
approved land plan. It is antficipated that prior to construction of any unit in the
TIRZ the TIRZ Board will rezone the property according to the land use plan for
the project, these zoning changes will include industrial, C-1, C-1A, C-2A, C-2L
and both single-family and multi-family as depicted on the preliminary Master
Plan. The areas and respective uses depicted on the said Exhibit will be,
generdlly the zoning changes required to implement the project.

. (7)



Preliminary Project and Finance Plan

Description of Zone

The River Crossing TIRZ will be located in the southern sector of Donna. The
property is predominantly vacant and is located in an area that has not seen
new commercial, single-family or i-family housing. The property is
approximately 930 acres in size. :

A survey with field notes that show the above property is attached in the
exhibits.

(8)




Preliminary Project and Finance Plan

Project Feasibility

The feasibility of any development has two aspects that must be looked at,
financial feasibility and market feasibility. Is the project financially feasibility, can
it be developed and brought to market at a price that allows for market rate
product to be built. The second aspect is market feasibility, are their consumers
for the product to be built.

The purpose of the Tax Increment Reinvestment Zone (TIRZ) is fo address the
financial aspect of the development. The TIRZ incremental funds provide for the
difference between the costs of development and what the market will allow,
thereby insuring the financial feasibility of the project.

Market feasibility addresses issues relating: to product absorption, type of
product and demand. The 2000 census revealed that 29% or 1,188 of the
housing units in Donna were renter occupied compared with 36% for the Texas
as a whole. While it looks like the numbers are comparable generally in smailler
cities the number of rental housing units is usually less than 20% while in larger
cities the number is generally in the 40% range in larger cities within South Texas
(i.e. San Antonio) in 2000, 46.01% of the housing units were renter occupied. This
large pool of renters provides a ready market for homes in the price ranges that
address Donna median or average fomlly incomes. In 2000 the median family
income in Donna was $22,500 by 2005 it is estimated that the median family
income was $24,863. Median income is that number at which half of all family
incomes fall below and half of family incomes are above. Builders tend to use
average family income as a benchmark as this indicates to them the potential
for buyers that qualify for home ownership. An additional component of the
demand for housing is the increase or decrease in population projected within a
market. The population of Donna increased by 3,102 between 1990 and 2000
census from 12,751 to 15,853, a 24% increase. The estimated population for 2005
is 16,449, an increase of 29%. This population increase is reflected in the rate of
family formation, which is a key number for builders of single-family homes. It is
estimated that the City of Donna will grow, by 131% by the year 2020 to 29,535.

We feel that the development project outlined here can have a significant
positive impact on the growth in Donna based on job creation and the higher
than average quality of residential development that will attract buyers
currently living-outside of the city.

The National Association of Homebuilders reports that the construction of a
typical single-family home generates.| Job for 1 year, 1/2 of that job is on-site
and the other 1/2is in the monufoc’rure .and distribution of the materials going
into the home. Using these stchs’ncs development within the zone should
generate 80 construction jobs per year over the ten years of home construction

()



Preliminary Project and Finance Plan

and an additional 80 jobs per year in the local manufacturing and distribution
sectors of the economy related to the residential construction. With regard to
the industrial and commercial development it is anticipated that a total of 240+
jobs per year over a fiffeen year period will be generated. Using generally
accepted industry standards there will be 1 job created in the Zone for every
2,000 square feet of industrial space, 1 job for every 200 square feet of office
space, 1 job per 500 square feet of retail space and 1 job for every 375 feet of
restaurant/food service space. Additional employment will occur through the
construction of other public improvements but there is not a meaningful way of
measuring these job gains.

Data obtained from the Texas Education Commission for the Donna ISD for the
2004-2005 school year indicates that the district has a student teacher ratio of |
teacher for every 15 students and a staff student ratio of 1 staff to 8.9 students.
New home construction in the price rang $:projected for the TIRZ are generally
appealing to families with children, sublfacting the destination retirement
housing of 10% from the total single- fomlly yomes planned for the development
leaves approximately 1,433 homes available for families with children. For
planning purposes most school districts use a figure of 1.9 students per
household for new home construction. This means on average that the River
Crossing development will generate approximately 272 new students per year
over the 10 years of new home construction. This increase in students will result in
the hiring of 18 new teachers per year and 30 school support staff per year for a
total of 480 new school hires over the 10 year period.

Based ypon the income levels in Donna and projected increases in population
from expanding employment opportunities there is adequate demand for the
types of housing being produced in the price ranges planned for the
development within the time frame projected for completion.

(10)
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FINANCING PLAN

Tax Increment Financing

The Tax Increment Financing Act {Chapter 311 of the Tax Code), provides for
municipalities to create “reinvestment zones" within which various public works
and improvements can be undertaken, using tax increment revenues, bonds or
notes, to pay for those improvements. The Act also allows the Zone to
participate in the funding of improvements outside the Zone if the improvements
benefit the Zone At the time an area is designated a reinvestment zone for tax
increment financing, the existing total of appraised value of real property in the
zone is identified and designated as the ?”rox increment base." The base can
also include sales tax revenue collected from within the Zone in the prior year.
Taxing units levying taxes in the zone during its life are usually limited fo revenues
from this base.

Public improvements are made in the area to attract private development that
would not otherwise occur. As the costs‘@fz*hew development are added to the
tax rolls, property values will rise andtherewill be an increase in sales tax
revenue as well. This rise in new ad vcrlorem value is called the “captured
appraised value.” Then the taxes that are collected by the participating taxing
jurisdictions on the increment between the frozen value and the new higher
value, as well, as the increase in sales tax (if allowed), the tax increment, are
deposited into a TIF Trust Fund, which is used to pay for the public improvements.
Once the public improvements are completed and paid for, the TIF is dissolved
and any remaining amounts of taxes collected are kept by the taxing
jurisdiction. In effect, the taxing jurisdictions are “investing” future earnings to
receive the benefit of higher tax revenues from new development. Taxing
jurisdictions are not restricted from raising their tax rate during the life of the
zone.

Financing Plan

The Reinvestment Zone Financing Plan provides approximately +/-$79,500,000 of
planned public improvements and tax increment allowable expenses to be
paid for with TIRZ increment funds including interest. The Reinvestment Zone
Financing Plan provides for mcrememo ;ggncmg and predicts revenues for the
River Crossing TIRZ District. .
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Financing Method: Initial financing :éis.fiéﬂjzéi,ng accomplished through equity
invested by the developer through convéntiénal land development bank loans,
the issuance of Bonds when available, as well as other funding services. No
taxing jurisdiction is guaranteeing the repayment of these loans; they remain the
obligation of the developer unless Bonds are issued. Other public improvements
included in the Project Plan will be funded through similar financing sources and
reimbursed to the developer, as incremental TIRZ revenue is available. Tax
iIncrement Revenue Bonds are projected to be issued for the project by the City
of Donna. If bonds are issued, tax increment (including sales tax) from the Zone
will serve as repayment source for the bonds.

Financing Policy: The goal of the River Crossing TIRZ District is to borrow only
those funds needed to finance the crifical improvements as described in the
Developmeni Agreement in order to reduce inferest expense.

Long Term Financing: The developers of the industrial and commercial sites, the
multi- family units and the single family homes will arrange for long term financing
for their individual projects.

Timing of Debt: The bonds required for crltkLccl improvements will be issued in the
first twelve (12) months after cpprovcﬂ el fhe Plan. The local participation
(City/County) will be included in the omounf of issuance but will not include the
“amount of contingency identified in the .Fmoncmg Plan. Every effort will be
made to keep the local participation as low as possible to reduce interest cost.
The taxing entities will hove no liability for the bonds issued for the critical
improvements.

Financial Assumptions

No tax rate changes or inflation has been factored into the financial pro forma’s
for the District. All projections assume that taxable appraised value and tax
rates will remain unchanged over the entire 30 year life of the District. it has also
been assumed that the taxing entities will continue to collect tax revenues at
the same rate and that homestead and’ other exemption rates will remain
unchanged.

Financial Feasibility

The private development plans and, public improvement program, budgets
and general financing strategy and f|n‘ mj,.,,ossumphons are addressed in the
Finance Plan. Based upon a set of com e'érv(ohve assumptions and analysis of
the project-financing plan, the River Crossmg TIRZ consultants have concluded

that the plan is feasible.
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Financial Policies

The River Crossing Board of Directors will adopt rules governing the
management of the TIRZ. These rules are designed to insure conformity with all
Tax Code rules and regulations regarding bidding of public works projects.
Additional guidelines and requirements are contained in the participation
agreements between Hidalgo County, the: Cny of Donna and the River Crossing
TIRZ District.

The River Crossing TIRZ Board of Directors may from time-tfo-time recommend
amendments to these financial policies, which will affect the operation of the
TIRZ District.

Conclusions

Based upon a set of conservative assump l;fjns and analysis of the River Crossing
Tax Increment Reinvestment Zone District Project Plan and Reinvestment Zone
Financing Plan, The TIRZ District Board of Directors has concluded that the TIRZ
District Project Plan and Reinvestment Zone Financing Plan is feasible.

The success of the TIRZ District project plan will encourage other large planned
mixed-use developments. The new residential population base; will support an
expanding retail base, will supplement the existing job market and will attract
additional private development into the TIRZ area and serve to stabilize and
enhance future property values. The project will also enhance and maximize the
economic job growth potential of the new international bridge by building the
infrastructure to support significant mdusfrlcll and commercial growth within the
zone.

(13)



Donna Tax Increment Finance Zone #2
- Est. Build Out - 15yrs Residential / 20 Years Commercial & Industrial
Summary Fact Sheet

11/5/2008 (Includes County Edits)

FINAL
Site Area 927 +/- Acres
Base Value (2008) $2,249,946.00
Project: Residential . Commercial Industrial
‘ 2,673,712 ft. 5,976,432 ft.
Total 1,592 Units 186 Acres 343 Acres
Taxable Value
Years 1-15 " Residential Units 1,592 $238,800,000
Years 1-20 Commercial 186 Acres $307,476,972.00
Years 1-20 Industrial $239,057,280.00
' Totals $758,334,252.00

Captured Value

Growth Factor
Collection Rate

Est. Infrastructure Costs
Est. Total TIF Revenues*
Est. TIF Life

$ 785,382,200
0.00%
97.50%
$54,545,000
$162,810,691
30 Years

The prOJectlons and estlmates contalned in thls fmance plan are subject to and may be
impacted by market & economic conditions both domestic & international. Actual completion
& construction of the project may take more or less time than described herein. However it is
understood that the Developer will use its best efforts to complete the project as quickly as
economically feasible.
*This Finance Plan shows a significant surplus. Per the Interlocal and Development the total
reimbursable expenses to the TIRZ shall be limited to $79,665,000.00. The maximum
contribution by Hidalgo County shall be $33,818,213.00




'Donna Tax Increment Finance Zone #2
Sources & Uses

Sources of Funds

Total Sources of Funds

TIF Revenues

$ 162,810,691

$ 162,810,691

Uses Of Funds

ki ‘fotal
o Infrastructure
Units Amount ~ Cést Per Unlt Location Improvements
Public Improvements
|Hard Project Costs
Site Work Acres 927 $1,995 Project Site $ 1,850,000.00
Streets & Approaches S. V. 165,200/137,667 | $75and $45 | Project Site Concrete/Asphatt | $ 18,585,000.00
|Drainage LF. 36,363 375 Project Site $ 2,727,250.00
Water L.F. 148,750 Project Site $ 5,950,000.00
Sewer L.F. 119,231 . Project Site $ 6,200,000.00
|Landscaping S.F. 152,000 ;4 Project Site $ 760,000.00
Monument, Signage & Fencing Each/L.F. varies Project Site $ 340,000.00
Street Lights / Signs Each varies Project Site $ 1,322,000.00
Platting Fees Project Site $ 372,300.00
Electric & Conduit Project Site $ 652,000.00
Water Impact Fees Project Site $ 242,000.00
Sewer Impact Fees Project Site $ 1,464,000.00
Sidewalks S.F. 690,000 $2 Project Site $ 1,380,000.00
Purchase of Real Property Acres 40 $15,000 South Area $ 600,000.00
Soft Project Costs
Engineering/Surveying/Consuiting $ 4,363,600.00
Construction Management $ 4,363,600.00
Formation Costs - Consulting $ 300.,000.00
Contingency $  4,073,250.00
Subtotals "y $ 55,545,000

Total Infrastructure

Interest Expense / Finance Costs (estimated)

Totatl

City Admin. Expenses
County Admin. Expenses
Grand Total

Project Financing Surplus (Shortage)

$ 54,545,000

$ 25,000,000
$ 79,545,000
$
$
$

§ 83145691

The above allocation of costs are estimated and may be changed or adjusted by action of the Board of the TIRZ to meet
project requirements, however the total maximum contributions of the participating taxing entities and term of the Zone

-
i
I
, may not be increased without approval by the City Council and County Commissioners Court.

-
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Preliminary Project qu %iq_qnce Plcn

APPENDIX

TIRZ REQUIREMENTS

Section 311 of the State Tax Code (Tax Increment Financing Act) specifies that
TIRZ (TIF) project and financing plans meet certain requirements. These
requirements are listed below, along with a reference indicating where these
elements can be located in the plan.

Project Plan

1. Map of existing uses and conditions Exhibit 1

2. Map of proposed improvements and uses Exhibit 2

3. Survey and Field Notes of Property 4 Fi o Exhibit 3

4. Project Feasibility - Page 9, and 10
5. Proposed zoning changes Page 7

6. Estimated non-project costs None claimed

7. Relocation plan for current residents Not Applicable
Financing Plan

1. Detailed estimate of project costs. Sources and Uses Page
Finance Plan

2. Proposed public improvements Sources & Uses Page Finance

Plan

3. Project Timeline Summary Page Finance Plan

4. Estimated amount of bonded indebtedness Revenue Page Finance Plan

5. Time when costs/obligations will be incurred  Sources and Uses Page
Finance Plan

(14)
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Preliminary Project and Finance Plan

6. Methods of financing, sources of Revenue Revenue Page Finance Plan
7. Current total appraised value. Summary Page Finance Plan
8. Estimated captured appraised value Revenue Page Finance Plan

9. Duration of Zone Summary Page Finance Plan

(1)



Preliminary Project and Finance Pla

Exhibit 1

Map of Existing Uses and Conditions
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Exhibit 2

Map of Proposed Improvements and Uses
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Survey and Field Notes of Property

e




Preliminary Project and Finance Plan
S . 4 . N

= .
1
o
- L) l‘
|
]
'
‘ H
oS ’
o .
- L » :
—t ' " 1.2 0y . 1.6 ' ‘I 3 ... .
= Lot - : :
TS Lol Tiide welinosweeac? 2 R
= s o At | o PR x :
oy . . f :
[ EO =¥ BT L I . . :,.L . f |‘, :
™ :
] o 0 '.
L
HE
P -0
R’ M
5 i
) L
!
- )
o 1
) .
" .
3 ’ b} *
X3 gt .
\ .
. ’ i
* ]
) Py . A R
1 “+ H : 3 o ) h ] . N :
Red [l p— H = . :
-, i) ) w s H B ta F Y ¥ s, - s,
5 ¢ o : 3 - i . .
F . o L T . :r‘ . - . ’ . 0 ' .
- .. .- * ! ’ .
— L A . . - :
B - . . ' . O EEEEE v L . '. .

i X1 i, ooy v Mmoo '1 w ] e ———p— i
WA [ " M ©. ] B : 3 3 ' . 3
'.‘.{_ A _] v N - k| ! ll !
N A LY [ HE) .4 !

. . e . \
! . 4 4 Ve . : g * A .
. » [T Rev— 2 ‘, “ a s |)=' §
o )
A T I X \I .‘..;,-l' ;
. a B
- over - o o mrw e et o mmv——d———t
= Y S ;
. ' ' 1} . ¢! '-" ' :
N -~ .. 3 % . 4 H
: g [
4 . . . L]
= ] 1
S \
'
" . '
* [}
. .~ ! [
‘L_'-' =t 3.
PR . N [}
L \
— | 5! 1
. \ o : !
-.""'-- ... . ‘ y 3
feee -.;_- ‘e, ) )
. X
: jy S
Feney Y o
e N,
PRON "
“ "
rene s s
=22 -
l" ']
bt PN
-
.
N '\_
RS 1
Y . -
[ ]
+ ) ovav-snama stz oo,
i |n~¢u.‘.-.||:|uu¢

————

WAP OF
FROPOSED BOUNDRY RUINVISTMENT ZONE NUMBER T'WO. CITY OF DONNA, TEXAS

EXINBIL A



T 000 R-Fx]

SONISSOND Y30U08 TYNOLLYNIAINI ! !
Q3S0JdONd ONY ONILSIXI 1 . ' ,

YN NOWYD01 !
T ey 3 smecmiog 3 ot} m J
LI0WD AWLLINISVALIN] 1SAQTL

ACN1S JJMYL
3908 WNOLLYNYILN
OAvYY¥8 ORJ-YNNOQ

L)
_

o)
£
v
N
o
O
o
2
[0

N

S

20
i
o

TR
z

Project g nd;_:i"-ingnce Plan

iminary

Prel

L

4

¥
SAVMAvOM ss300V !
39018 350d0¥d — H
B

a

i
4.
I

Ty

NITIVON
ratl

$103rodd Avmavod
VSONAY 03S0d0¥™d ———

SAVMAYOM ONUSHA — | = f=-

RS
_.,J.:_.ul_:...
*ﬂm S uAT T Y-l




o
-
‘G
[Vl
o
O
S
O
P
[2°4

t and Finance Plan

jec

i Proj

iminary

Prel

T pmny [T EEN WL S

X1 'YNNOQ 40 =1NOS
€6¥ ‘W4 LY 1BZ 'S'N
30018 WNOILYNYILINI
OAVYHE OI4-¥YNNOG Q3SOJd0Y¥d

o i

L1092 TLLLDSY RN INRL

AQNLS DJAvyl
300148 TWNOILYNYILNI
OAYY8 ON-YNNOQ




Preliminary Project and Finance Plan

Miscellaneg




EXHIBIT

ORDINANCE NO. P-2008-05-64

DESIGNATING THE RIVER CROSSING DEVELOPMENT PROJECT
BEING A +/- 1528 ACRE AREA LOCATED IN THE SOUTHERN MOST
AREA OF THE CITY AS A TAX INCREMENT REINVESTMENT ZONE;
DESCRIBING THE BOUNDARIES OF THE ZONE; CREATING A
BOARD OF DIRECTORS FOR THE ZONE; PROVIDING FOR AN
EFFECTIVE DATE AND A TERMINATION DATE FOR THE ZONE;
NAMING THE ZONE "REINVESTMENT ZONE NUMBER TWO, CITY
OF DONNA, TEXAS"; ESTABLISHING A TAX INCREMENT FUND;
AND CONTAINING OTHER PROVISIONS RELATED THERETO.

WHEREAS, the City Council (the “Council”) of the City of Donna, Texas (the “City”) desires
to support revitalization, economic development and job creation activities for the community
through the construction of the RIVER CROS :Development Project (the “Project”), to be
funded in whole or in part through the creationiof a Tax Increment Reinvestment Zone (the
“Zone”), as hereinafter more specxﬁcally defined and named, and with boundaries as hereinafter
provided, pursuant to the provisions of the Tax Increment Financing Act (the “Act™), Texas Tax
Code, Chapter 311; and

WHEREAS, the City received a petition for Zone designation by owners representing over 50%
of the appraised value of the land in the proposed Zone; and the City agrees to create the Zone as
petitioned; and

WHEREAS, the proposed public improvements for the area may include the design and
construction of streets with curbs, sidewalks, drainage, sewer, water, utilities, street lights and
other public improvements which may be provided for in a Development Agreement to be
considered by Council at a later date; and A

WHEREAS, pursuant to the Act, the City may designate a contiguous geographic area within
the jurisdiction of the City to be a Zone if the area satisfies certain sections of the Act; and

WHEREAS, §311.0031 of the Act states that an area designated as an enterprise zone under
Chapter 2303 of the Government Code constitutes designation of the area as a reinvestment zone
without further hearing or other procedural requirements; and

A ket
WHEREAS, on November 5, 2007, the Councitiadspted Resolution No. 2007-11-02, expressing
its intent to create the proposed Zone in order to'encourage the growth and development of new
housing opportunities within the City limits; and

WHEREAS, pursuant to §311.003(e) of the Act, the City sent written notice to the goveming
body of each taxing unit that levies real property taxes in the proposed Zone of the City’s intent
to create a Tax Increment Reinvestment Zone within the corporate limits of the City to reimburse
those certain costs associated with the Project, providing 60-days notice or requesting waiver of
the notice requirement prior to the public hearing, as required by the Act; and



A

WHEREAS, both the governing bodies of the County of Hidalgo and the Donna Independent
School District have taken action waiving such notice in furtherance of creation of the Zone, and

WHEREAS, pursuant to §311.003(b) of the Act, the City has distributed a copy of the
Preliminary Finance Plan to the governing body of each taxing unit that levies taxes on real
property in the proposed Zone, and

WHEREAS, pursuant to §311.0031 of the Act a p;iblic hearing is not required because the City
of Donna is an enterprise zone under Chapter 2303 of the Government Code: but the City shall
conduct a public hearing for the benefit of its residents and to foster open government.

WHEREAS, it is hereby officially found and determined that the meeting at which this
Ordinance was passed was open to the public, and public notice of the time, place and purpose of
said meeting was given, all as required by.:Chdpter-551, Texas Government Code; NOW
THEREFORE: ' A

: !Q",'

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DONNA:

SECTION 1. FINDINGS. The City hereby finds and declares that: (a) improvements in the
Zone will significantly enhance the value of all the taxable real property in the Zone and will be
of general benefit to the City; and (b) the Zone area meets the requirements of Section
311.005(a)(5) of the Act, being that the Zone area:

(1) is an area described in a petition requesting that the area be designated as a
reinvestment zone, if the petition is submitted to the governing body of the municipality
by the owners of property constituting at least 50 percent of the appraised value of the
property in the area according to the most recent certified appraisal roll for the county in
which the area is located. o

The City, pursuant to the Act, further finds and declares that:

(1) the proposed Zone is a contiguous geographical area located wholly within the
corporate limits of the City of Donna;

(2) the total appraised value of the taxable real property in the proposed Zone or in
existing reinvestment zones, if any, do¢s sickfexceed fifieen (15%) of the total appraised
value of taxable real property in the City‘and'ir'industrial districts created by the City;

(3) the proposed Zone does not contain more'than fifteen (15%) of the appraised value of
real property taxable by Hidalgo County or.by the Donna Independent Schoo!l District;
and

(4) development or redevelopment within the boundaries of the proposed Zone will not
occur solely through private investment in the reasonably foreseeable future.

SECTION 2. DESIGNATING THE AREA AS A REIVESTMENT ZONE. The area
located in the most recently annexed, southern most part of the City and being comumonly
referred to as the “River Crossing Development Project”, with the boundaries as more
specifically described in exhibits A and B attached hereto, and officially assigned the name as




designated in Section 5 below (which reinvestment Zone so described, named and designated is
hereinafter referred to as the “Zone™), is hereby designated as a Tax Increment Reinvestment
Zone pursuant to Chapter 311, Texas Tax Code.

SECTION 3. DESCRIPTION OF THE BOUNDARIES OF THE REINVESTMENT
ZONE. Attached hereto as Exhibits “A” & “B” which are incorporated herein as if a part
hereof, is a field note description and a map depicting the boundaries of the Zone, which consists
of approximately 2000-+/- acres of real property. within the corporate limits of the City;

SECTION 4. CREATION AND COMPbSﬁIdﬁ,dF A BOARD OF DIRECTORS FOR
THE ZONE. There is hereby created a Board of Directors (the “Board”) for the Zone, with all
the rights, powers and duties as provided by the Act, including but not limited to §311.010, to
include the powers provided under Chapter 211 of the Texas Local Government Code pursuant
to §311.010(c) the Board shall consist of nine (9) members and have the following composition:

a) Six (6) members appointed by the City of Donna, Texas by resolution of the City Council

and meeting the requirements of §311.009(e) (2) of the Texas Tax Code; and

b) One member appointed by Hidalgo County, Texas; and

c) The member of the State Senate of District , or their designee; and

d) The member of the State House of Representatives of District , or their designee.

SECTION 5. EFFECTIVE DATE AND TERMINATION DATE OF THE ZONE. The
Zone shall take effect immediately upon passage 8f the ordinance (the “Effective Date™), and
continue until its termination date of May 29, 2038 (the “Termination Date™), unless otherwise
terminated earlier as a result of payment in full of all project costs, tax increment bonds, if any,
including interest on said bonds, or as authorized or penmitted by law, or extended as may be
allowed by law,

SECTION 6. ASSIGNING A NAME TO THE. §0NE. The Zone created hereby is assigned

the name of “REINVESTMENT ZONE BER WQ’, CITY OF DONNA, TEXAS.”

f

SECTION 7. TAX INCREMENT BASE. The: Tax' Increment Base for the Zone is the total
appraised value of all real property within the zone and taxable by the City and located in Zone,
determined as of January 1, 2008, the year in which the Zone was designated as a Tax Increment
Reinvestment Zone (the “Tax Increment Base™).

SECTION 8. ESTABLISHMENT OF A TAX INCREMENT FUND. There is hereby

created and established in the depository bank of the City, a fund to be called the
“REINVESTMENT ZONE NUMBER TWO, CITY OF DONNA, TEXAS TAX INCREMENT
FUND” (herein call the “Tax Increment Fund”). Money in the Tax Increment Fund, from
whatever source, may be disbursed from the Tax Increment Fund, invested, and paid as
permitted by the Act or by any agreements entered into pursuant to the Act, or as otherwise
authorized by law. e

P




SECTION 9. INCORPORATION OF R,E(_Z'.ITALS.. The Council hereby finds that the
statements set forth in the recitals of this Ordiria e true and correct, and the Council hereby
incorporates such recitals as a part of this O,"rdiﬁ;'i_ ce

SECTION 10. SEVERABILITY. If any provision of this Ordinance or the application thereof
to any circumstances shall be held to be invalid, the remainder of this Ordinance and the
application thereof to other circwmstances shall nevertheless be valid, as if such invalid provision
had never appeared herein, and this governing body hereby declares that this Ordinance would
have been enacted without such invalid provision.

SECTION 11. EFFECTIVE DATE. The Zone shall take effect immediately upon passage of
this ordinance, pursuant to §311.004(a)(3) of the Act.

PASSED AND APPROVED UPON FIRST READING ON THIS 14™ DAY OF MAY,
2008v ) '

PASSED, APPROVED AND ADOPTED UPON SECOND AND FINAL READING ON
THIS 29™ DAY OF MAY, 2008.

Attest:

()~

Martha Alvarado Ja¥igr Villalobos
City Secretary ity Attorney




DONKA-MERCEDES BAIOGE COHP,

[T owo row. To srioge

Lo ame ., ) 3 - .
3 -
NOECRERE
i e * op ;I I‘\
IR 8 ) ] 3
‘ Ol'llltlc‘
90 E 1) 0 101 103 ¢ 1}
)
1 O n » }i L)
i1 ez | eos | owes | s0) ‘ SREC ARAA Mu:..uu‘
-, 4 (1 HEORS D
['[“ P 13y 3 l "‘
. '&" T T
ar| ns | w3 l 1t} P 0 i T W, .
.
Lo Tdun o ‘e
b y P
4 e | 1le 1} 148 ’ . :;ﬂl. [ 3 ‘
P <
s N\
Kl 12 1 | s f2 ‘ ' . ' v
L4. St firdion 1 ‘h 4
. N \
3 + 3 . 3 ] 1
2} ae? 120 .
[ U TT T Y
hd [+ 10 1
! ,: ) . ' ? ' % =l . |\
L2} RN il w
4 :: ¥ . ) . ' . 1 « ;\
v i -
ey
"
Voer ' ’ ] . ] [ : ' ' \
IPYERN 2 - S 2. 4. A
’ .
t :- ) . . 2 » 4 . r \
o
-
cah \
LD | ' s 0 ' . ' .
agrfaaet 2 \
¢ :: 3 . ) . ) ~ ' n\
' \
S—
! ;: ] [ ' . ] : LI .\
35, - o, \l
. 3
) :' » ) . 3 N Ve o
i i \
i’ 4
LIEE -
oy ) 1 e . ' ' . N .
Ve 15
1L b, iR o .
v P R Y
8 ] . s RE ST
,
" ¥
L}
]
c 1 ' v {
]
SRS L o
_u:_; f . N . ) . . .
e «
F s 2 .
el B “ 3 . i} . . '
| A . Ly 5\
L}
!\\ 3 . ] . 1 fus L]
v
.t
= of
. 1 Al - H ] . 3 ¢
o . s e e B
g R > '
:; 1 ’ . 3 . o
[ 1 —y
!
I I ' ] lj‘ [ -}
- v
\ 14 ; .
] v ! IS \
o " " ' B ' A
[rooas Qs meep k4 e o adzared rieness
- T 5
[ V" “ ' 1. b
- ’
— N \
.' : L TV \
. N ¢ M ] H
-, o
L. ; : . " "
' \
- - \
. o \
LEGEND

PROPOSED BOUNDRY

d

|

Ml £ MAP OF
REINVESTMENT ZONE NUMBER TWO, CITY OF DONNA, TEXAS

'EXHIBIT A



March 7, 2007
METES AND BOUNDS
ANNEXATION TO THE GITY OF DONNA
HIDALGO COUNTY, TEXAS

A tract of land containing 1,528.16 acres situated In tha County of Hidalgo, Texas,
described as follows:

BEGINNING at the Northeast comer of Lot-1, Block 58, LA DONNA PLAT
SUBDIVISION, according to the map thereof recérded in Volume 1, Page §1, Hidalgo
County Map Records;

THENCE, S 08° 35’ 22" W along the East lines of Blocks 58 and 61, La Donna Plat
Subdivision and within the right-of-way of FM Road 493, a distance of 3,880,00 fest to
the Southeast corner of Lot 1, Block 61,

THENCE, S 81° 24' 38° E along the North fine of Lot 3, Block 82, La Donna Plat
Subdivision, a distance of 1,320.00 fest t0the Northeast corner of said Lot 3;

THENCE, S 08° 35 22" W along the Es

‘ -!2;{ Lot 3, Block 62, La Donna Plat
Subdivision, a distance of 214.40 feet; ;

: AR
THENCE, along the South boundary of the Levee Easement to Hidalgo County
Drainage District No. 1 (Vol.330 Pg.457 R.C.D.R)), to Hidalgo County (\Vol.455 Py.441
H.C.D.R,) and to the Unitad States of America (Vol.457 Pg.481 H.C.D.R.), as follows: S

769 33" 37" E a distanca of 825,00 feet, S 83° 25 19" E a dletance of 105,39 fest and S
82° 45’ 43" E 4 distance of 258.40 feet;

THENCE, 8 08° 33 16" W along the East line of Lot 4, Block 682, La Donna Plat
Subdivision, a distance of 952,50 faet; _

THENGE, N 81° 24' 38* W along the North line of a tract dascribed in a Deed te San
Benita Rio Grande Valley Rallroad Company (Vol.184 Pg.314 H.C.D.R), a dlstanca of
965.00 feet; .

THENCE, S 08° 35' 22° W along the East lines of Lot 3, Block 62 and Lols 2 and 3,
Block 65, La Donna Plat Subdivision, a distance of 2,740.00 feet to the Southeast
comer of sald Lot 3, Block 85;

THENCE, S 81° 24’ 38" E along the South lini‘ofLot 4, Block 65, La Donna Plat
Subdivision and within the rightof-way of U.S, 281-Military Highway, a distance of
160.98 feet;

THENCE, S 08° 35' 22° W within Lot 11, out of the C. R. Engelman Subdhvision of
Lands in the La Blanca Grant according to the plat thereof recorded in Volume 1, Page
80, Hidalgo Cqunty Map Records, a distance of 678.85 feet;

THENCE, N 81° 24’ 38" W within Lot 11 In sald C. R. Engelman Subdivision and along
the North' Ime of a 5.0-acre tract described In Dpcument #898108, Hidalgo County

Officlal Records, a distance of 466,68 feet; )

THENCE, S 08° 35' 22" W within Lot 11'In saldiG:.R. Engelman Subdivision and along
the ‘West line of said 5.0-acre tract described In-Décurnent #888108, Hidalgo County
Officlal Records, a distance of 466.69 feet: ' o

THENCE, N 81° 24' 38" W along the South fine of said Lot 11, C. R. Engelman

Subdivision, a distance of 300.21 fest to the Southwast comer of said Lot 11;

EXHIBIT
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THENCE, N 08° 35' 22 E along the East fins of said Lot 11, C. R. Engelman
Subdivision, a distance of 1131,81 feet to the Northwest corner of sald Lot 19;

THENCE, N 81° 24 38" W along the North of Lot 7 In sald C. R. Engelman Subdivision
of Lands in the La Blanca Grant and within the right-of-way of U.8, 281-Miiitary
Highway, a distance of 575.80 feet to the Northeast comer of Lat 8 in sald C. R.
Engelman Subdivision of Lands in the La Blanca Grant;

THENCE, S 08° 35' 22" W along the East line of said Lot 8, C. R. Engelman
Subdivision, a distance of 1513.10 fest to the Southeast corner of sald Lot 6;

THENGCE, N 81° 24' 38" W along the South line of sald Lot 8, C. R. Engeiman
Subdivision, a distance of §75.80 feet to the Southwest comer of said Lot 8;

THENCE. N 08° 35 22" E along the Wast flfga:gf said Lot 6, C. R. Engelman
Subdivision, a distance of 1,530.10 feet to the Northwaist corner of said Lot 6;

THENCE, N 81° 24’ 38" W along the North of Lot 1 in sald C.R. Engelman Subdivision
of Lands In the La Blanca Grant and within the right-of-way of U.S. 281-Military
Highway, a distance of 20,31 feet;

THENCE, N 08° 27* 23" E at a distance of 79.96 feet pass the North tight-of-way line of
U.S. 281.Miitary Highway, continulng now along the East line of a 7.0-acrs fract
described In Volume 892 page 237, Hidalgo County Deed Records, for a total distance
of 379.98 foet; , )

THENCE, N 81° 32' 37" W along the Next inezof: said 7.0-acre tract deseribed in
Volume 892 page 237, Hidalgo County Deed Reg5ids, a distance of 1018.40 feet:

THENCE, S 08° 27' 23" W along the West fine of sald 7.0-acre tract described in
Volume 892 page 237, Hidalgo County Deed Records, at a distanice of 300.00 foet pass
the North right-of-way line of U.S. 281-Military Highway, continuing for a total distance
of 377.60 feet;

THENCE, § 81° 24’ 38° E along the North of Lot 2 in sald C. R. Engalman Subdlvision
of Lands In the La Blanca Grant and within the rght-of-way of U.S. 281-Military
Highway, a distance of 122,51 fest;

THENCE, § 08° 35’ 22" W along the East line of sald Lot 2, C. R, Engelman
Subdivision, a distance of 1,905.80 feet fo the Southeast comer of said Lot 2

THENCE, S 81° 24' 38" E along the North of Lot 3 in said C. R, Engelman Subdivision
of Lands In the La Blanca Grant, a distarice of 814.20 feet to the Northeast comer of -
sald Lot 3; ‘

THENCE, S 08° 35' 22° W along the East lines of’%ﬁ‘iid ‘Lots 3, 4and 5, C. R, Engelman
Subdivision of Lands In the La Blanca Grant, a distance of 1,208.80 feet;

THENCE, N 81° 24’ 38" W within Lot § in said C. R, Engelman Subdivision of Lands in
the La Blanca Grant, a distance of 1,791.80 feat;

THENCE, S 08° 35 22" W along the East line of the Haridy Tract as shown in the plat of
C. R. Engelman Subdivision of Lands in the La Blanoa Grant {Vol.1 Pg80 H.C.MR), a
distance of 524.50 feef; o

THENCE, N 77° 48' 53" W along the South line of. e Handy and the Mufioz Tracts, and
Its extension as shown in the plat of C, R. élrpa@i Subdivision of Lands In the La
Blanca Grant (Vol.1 Pg.60 H.C.M.R.), a distnéb'd £2,615.17 feet;

PAGE 2
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THENCE, N 38° 04' 45" W along the East line of the 200-foot Donna Imigation District
No.1 Maln Canal right-of-way, a distance of 370.60 feat;

THENCE, N 08° 35' 22" E along the East line of the 200-foot Ponna lrigation District
No.1 Main Canal right-of-way, a distancs of 1,873.74 feet:

THENCE, S 81° 24’ 38" E a distance of 27.35 ree’g';' v

THENCE, N 08° 35' 22" E along the Waest line of a certain 11.42-acre tract designated
as Tract 8-C in Document #741018 Hidalgo County official Records, a distanca of
1,347.00 feet;

THENCE, S 81° 24°' 38" E along the North line of sald 11.42-acre tract, the North line of
the above mentioned Muficz Tract and within the right-of-way of U.S. 281-Military
Highway, a distante of 2,264,20 fest:

st line.of sald Mufioz Tract also being
scribedin Document #696213, Hidalgo
LRt

THENCE, N 08° 35' 22" E along the extende
the East line of a centaln 8.394-acre fractz
County Deed Records, a distance of 1024.27

THENGE, N 81°24' 38" W along a Northern boundary of sald 8.394-acre tract described
in Document #806213, Hidalgo County Dead Records, a distance of 277.80 fest;

THENCE, S 08° 35' 22" W along a Westemn boundary of sald 8.384-acre tract described
In Decument #696213, Hidalgo County Dead Records, & distance of 78.81 feet;

THENCE, along the “canteriine of the Ruthven Resaca” as follows: S 88° 54* 22° W a
distance of §17.32 feet, S 81% 44' 22* W a distance of 450.00 feet, S 78° 56' 22" W a
distance of"150.00 fest and N 57° 38' 38" W a distance of 1065.00 fest:

THENCE, N 08° 35’ 22" E along the East line of the 200-foot Dorina Irrigation District
No.1 Main Canal right-of-way and within Blocks 67, 60, 59 and 48 out of L2 Donna Plat
Subdivision (Vol.1, Pg. 61, H.C.MR)), a distance of 8,822.30 feet:

" THENCE, S 810 24' 38" E along the North fine of Lot 2, Block 48, La Donna Plat
Subdivision, a distance of 1,120,00 feet;

s SR
THENCE, § ©8° 35' 22" W dlong the East line of Sald Lot 2, Block 48, La Donns Plat
‘Subdivision, a distance of 330.00 fest;

THENCE, § 81° 24’ 38" E a distance of 1,320.00 feet:

THENCE, 8 08° 35' 22* W along the East lines of Lots 1 and 4, Block 48, La Donna Piat
Subdivision, a distance of 2,310.00 fest;

THENCE, S 81° 24’ 38" E along the North lines of Lots 2 and 1, Block 58, La Donna Plat
Subdivision, a distanice of 2,640.00 feet to the P.!_&INT OF BEGINNING and contalning
1,519.32 acres of land, more or loss. 2

SAVE AND EXCEPT a 200'x200" tract containing 0,918 of one acre, being the North
200 feet of the East 200 feet of Lot 1, Block 86, La.Donna Plat Subdivision (Refarence
Deeds: Vol.352 Pg.151 and Vol,477 Pg.378 Hidalgo' County Deed Records).

.Prepared by:

MELDEN & HUNT, INC.
Consultants, Engineers, Surveyors
11§ West Mcintyre

Edinburg, Texas 78541

(956) 381-0881
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EXHIBIT

C

DEVELOPMENT AGREEMENT WITH THE CITY OF DONNA, TEXAS AND
RHODES ENTERPRISES, INC. AND REINVESTMENT ZONE NUMBER TWO,
CITY OF DONNA, TEXAS

This Development Agreement (“Agreement”), pursuant to Ordinance Number P-2008-05-
64, effective as of May 29, 2008, is entered into by and between the CITY OF DONNA,
Hidalgo County, Texas (hereinafier called “CITY”); RHODES ENTERPRISES, INC.,
an entity created in the State of Texas (hereinafter referred to as “DEVELOPER?”); and
REINVESTMENT ZONE NUMBER TWO, CITY OF DONNA, TEXAS, a tax
increment financing zone created pursuant to Texas Tax Code Chapter 311 (hereinafter
called “ZONE™), by and through its duly authorized Board of Directors;

WITNESSETH:

WHEREAS, CITY recognizes the importance of its continued role in economic
development; and

WHEREAS, By Ordinance Number Ordinance PL - 2008-05-64, dated May 29, 2008,
and Resolution 2007-11-02, dated November 5, 2007 pursuant to Chapter 311 of the
Texas Tax Code (as amended), CITY created the ZONE and established a Board of
Directors for the ZONE.

WHEREAS, the ZONE was created to promote development and redevelopment in the
ZONE through the use of tax increment financing, which development and
redevelopment would not otherwise occur solely through private investment in the
reasonably foreseeable future; and

WHEREAS, Chapter 311 authorizes the expcndxture of funds derived from a Tax
Increment Reinvestment Zone, the payment of expendltures made or estimated to be
made, and the payment of monetary obhgatlons mcurred or estimated to be incurred, by a
municipality in establishing a Tax Increment Reinvestment Zone, the payment of costs of
public works or public improvements in the zone, plus other costs incidental to those
expenditures and obligations, consistent with the project plan of the tax increment
reinvestment zone, which expenditures and monetary obligations constitute project costs,
as defined in the Act (“Project Costs”); and

WHEREAS, on June ___, 2008, by a Board Resolution, the Board of Directors for the
ZONE adopted and approved a Project Plan and a Reinvestment Zone Financing Plan
("Project and Financing Plan”) providing for development of the Zone Property as shown



on Exhibit A and recommending to City Council that they give approval by Ordinance of
a Project Plan and a Reinvestment Zone Financing Plan; and

WHEREAS, CITY approved the Pro;ect and. Fmancmg Plan for the ZONE by

Ordinance Number , 2008; and

WHEREAS, Pursuant to the Texas Tax Code, Chapter 311 (as amended), the Board of
Directors for the ZONE has authority to enter into agreements that it considers necessary
or convenient to implement the Project and. Financing Plan and to achieve the purposes of
developing the Zone Property; and

WHEREAS, pursuant to said authority above, the Board of Directors for ZONE desires
to enter into a binding agreement with CITY and DEVELOPER for DEVELOPER to
develop the Zone Property as specified in the Project and Financing Plan and as specified
in this Agreement; and

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations,
and benefits contained in this Agreement, CITY, the Board of Directors for ZONE, and
DEVELOPER hereby agree as foll ows:

L DEFII!EIEIONS

1.1 “Act” shall mean the Tax Incremen‘t :Fnaﬁcmg Act, Chapter 311, Texas Tax
Code, Vernon’s Texas Codes, as amended. N

12  “Agreement” shall mean this document by and between CITY, ZONE and
DEVELOPER, which agreement may be amended from time to time, pursuant to the
provisions contained herein.

1.3 “Available Tax Increment” shall mean the “Tax Increment” as defined in Section
311.012 (a) of the Act, less the administrative costs of the participating taxing entities for
organizing and/or managing the ZONE;

14  “Certificate of Completion” shall mean a written acknowledgement by
DEVELOPER that public improvements were constructed as specified in the Project and
Financing Plan and in this Agreement and that said improvements comply with all CITY
codes and published standards for the particular type of improvement in question.




-

1.5  “CITY”, “Board of Directors for ZONE”, and “DEVELOPER” shall have the
meanings specified above.

1.6  “Completion” shall mean construct" ;a'public improvement in the Zone
Property substantially in accordance with th ject and Financing Plan and with this
Agreement so that the particular improvement can be used and maintained for its
intended purpose.

1.7  “Construction Schedule” shall mean the timetable for constructing the
improvements specified in the Project Plan, Financing Plan and this Agreement as may be
amended due to economic conditions, weather, or other factors, more particularly set
forth in Exhibit B.

1.8  “Contract Progress Paymeﬁt Request” shall mean a request for payment due to
DEVELOPER for successfully completed work on a specific improvement in the Zone
Property, accompanied by documentation satisfactory to CITY and ZONE including the
name and address of the entity that performed the work, a description of the contract
pursuant to which the payment is made, the amount of such payment, the original contract
amount, total payments made to date on such contract, adequate proof of payment (i.e.
cancelled checks and invoices for said payments, if available), an estimate of remaining
work to be completed on the specific 1mprovement the cost of such remaining work, and
any customary lien and/or subcontractor release‘

©n e
1.9  “Development Agreement” shall mean th‘ ‘document among CITY, ZONE, and

" DEVELOPER, as it may be amended.

1.10 “Financing Plan” shall mean the final financing plan as defined in the Act, as
approved and as may be amended from time to time by Board of Directors for ZONE and
CITY.

1.11  “Participating Taxing Entity” shall mean any governmental entity recognized as
such by Texas law that is participating in this Project.

1.12  “Phase” shall mean a portion of the Pxojgic?t?that is being constructed by Developer
normally being a set number of units and/or ‘acres out of the Zone Property being
constructed together during a specific timeline.

1.13  “Project” shall mean the design, construction, assembly, installation and
implementation of the improvements and/or activities as more specifically detailed in the




Project and Financing Plan and in this Agreement as (either or both) may be amended
from to time.

1.14  “Project and Financing Plan” shall mean the Project and Financing Plan for
ZONE, as approved by the Board of Directors for ZONE and by CITY, as may be
amended from time to time by the Board of Directors for ZONE and CITY.

1.15 “Project Costs” shall mean the items set forth and described in Section
311.002(1), Texas Tax Code (as said Code may be amended from time to time), that are
included in the Project Plan for the PrOJect The Project Costs include public
infrastructure improvements and related capxtal costs, including streets, streetlights,
drainage, utilities, sidewalks, landscaping and rights-of-way, and other costs including,
but not limited to, engineering, architectural, and legal and other professional services
incidental to those expenditures and obligations. The Project Costs for public
improvements are estimated at Fifty Four Million Five Hundred Forty Five Thousand
Dollars ($54,545,000.) in the aggregate for the ‘hfe of ZONE, plus Twenty Five Million
Dollars ($25,120,000.) in applicable quahfym:‘ grOJect costs and administrative costs for
a total of Seventy Nine Million Six Hundred Sixty Five Thousand ($79,665,000.).

1.16 *“Public Infrastructure Improvements” shall have the meaning specified in
Paragraph 3.2 of this Agreement, and as more specifically detailed in Exhibit C, the
Project Plan and Financing Plan as (either or both) may be amended from time to time.

1.17  “TIF” shall mean tax increment financing pursuant to the Act.

1.18 “Tax Increment Fund” means the tax increment fund created by CITY for the
deposit of Available Tax Increments for ZONE entitled “Reinvestment Zone Number
Two (2), City of Donna, Texas Tax Increment Fgg,d.” :

1.19 “Zone Property” shall mean the real propexty subject to the Project Plan and
Financing Plan.

1.20 Singular and Plural: Words used herein in the singular, where the context so
permits, also includes the plural and vice versa, ulnless otherwise specified.

A ‘5 pum

IL RE PRESENTATION S

2.1 CITY, the Board of Directors for ZONE, and DEVELOPER represent each to



the others that CITY and the Board of Directors for ZONE shall use only Available Tax
Increment funds to pay DEVELOPER up to a maximum total payment of Seventy Nine
Million Five Hundred Forty Five Thousand Dollars ($79,545,000.) as full compensation
for designing and constructing the public infrasfructure improvements designated under
the Project and Financing Plan and this Agreement, pursuant to Article VI, Compensation
to Developer.

2.3 DEVELOPER represents that it understands that any contributions made by
DEVELOPER in anticipation of reimburs_emer}t from tax increments shall not be, nor
construed to be, financial obligations ofCﬁY, ‘other taxing entities, or ZONE.
DEVELQPER shall bear all risks zassoéiét;:d_.,\.iwith reimbursement from incormrect
estimates of tax increment, changes in tax rates or tax collections, changes in market or
economic conditions impacting the project, changes in interest rates or capital markets,
changes in development code requirements for which the Project does not enjoy statutory
or constitutional vested rights, unanticipated effects covered under legal doctrine of force
majuere, and/or other unanticipated factors. '

III. THE PROJECT

3.1  The Project. The Project shall constitute and include the design, construction,
assembly, installation and implementation of 5-, mixed use development built pursuant to
City of Donna development standards prescribed by City of Donna Code of Ordinances.
The TIF funds will pay for Public Infrastructure Improvements, Project Costs and related
costs only (the “Costs”). The TIF funds are the taxes on that amount of value assessed to
the property within the Zone that is in excess of its value on January 1, 2008, the year the
Zone was created or the base year. Taxes on the assessed value as of the base year will
still go to the participating taxing entities; llt is gx}}y the taxes on the increased value that
funds the Project. The taxes on that addmon mirermm of value are collected only until
the earlier of payment of the agreed-upon amount of Project Costs or the termination of
the ZONE pursuant to the City’s Ordinance Number PL - 2008-05-64, dated May 29,

2008.

32 The Public Infrastructure Improvements.  The public infrastructure
improvements to be reimbursed with Available Tax Increment funds shall consist of the
following items: street excavation and installation, curbing, sidewalks, drainage, lighting,
traffic control, highway improvements, signage and fencing, off-site sewer, utilities,
landscaping and other public improvements allowed under Chapter 311 of the Texas Tax
Code, as more fully described in Section 1.15 and on Exhibit C.
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3.3  Construction of Public Improvements. Project Costs eligible for reimburse-
ment through TIF proceeds shall be publicly bid in general compliance with the
requirements of the Texas Local Government Code.

34 Financing. The cost of the Public Infrastructure Improvements and all other
Qualifying Costs associated with the Project shall be paid for through one of more of the

following:

a. DEVELOPER’S funds obtained DEVELOPER from:

i. DEVELOPER’S CAPIEI‘A‘ "'INVESTMENT
ii. Loans or Lines of Credit secured by DEVELOPER;
iii. Venture Capital raised by or on behalf of DEVELOPER;
iv. The offering or sell of Partnership Shares;
v. The sale by DEVELOPER of property owned by DEVELOPER
within the ZONE; or
vi. Other funds lawfully obtained by or on behalf of DEVELOPER or
the General or Limited Partners of DEVELOPER;
vii. Revenue from bonds issued by the City pursuant to this
Agreement.

To the extent costs are paid for from’sources (i) through (vii) above, CITY
and Board of Directors of ZONE pledge to use Available Tax Increment
funds, up to the maximum amount provided herein, to reimburse
DEVELOPER for Project Costs. In order to obtain such reimbursement,
DEVELOPER must complete the improvements in compliance with this
Agreement and promptly submit a Certificate of Completion and Payment
Request to the ZONE. Upon ve ific ion of completion, the ZONE shall

~ promptly reimburse the DEV;EL tom the Tax Increment Fund using
collected tax increment, bond funds, ot other available funds; or

b. Other sources obtained at the discretion of ZONE, DEVELOPER, or
CITY.

3.5 DEVELOPER may use any or part of the Zone Property owned by DEVELOPER
as collateral for construction loan(s), loans, or other sources of financing as required for
the financing of the Project. DEVELOPER may also use its rights to reimbursements
under this Agreement for such purposes provided they are solely related to providing



funds for construction of improvements or professional services related to establishing or
constructing improvements within the ZONE.

IV. DUTIES AND OBLIGATIONS OF DEVELOPER

4.1  Subject to the consideration from- C; sand ZONE, DEVELOPER agrees to
complete, or cause to be completed, the imptovements described in the Project and
Financing Plan and in this Agreement which includes, but is not limited to, street
excavation and installation, curbing, sidewalks, drainage, lighting, traffic control,
highway improvements, signage and fencing, off-site sewer, utilities, landscaping.
DEVELOPER agrees to provide, or cause to be provided, all materials, labor and
services for completing the Project. DEVELOPER also agrees, when required in
connection with improving the Project, to obtain or cause to be obtained, all necessary
permits and approvals from CITY and/or all other governmental agencies having
jurisdiction over the construction of improvements in ZONE. All improvements will bé
completed in accordance with the Project and Financing Plans and this Agreement.
Developer shall complete the above improvements during the term of the Project.

42  DEVELOPER shall be responsible for paying, or causing to be paid, to CITY
and all other governmental agencies the cost of all applicable permit fees and licenses
required for construction of the Project, and such payment shall be subject to
reimbursement.

43 DEVELOPER agrees to use its: besft ”';gﬂertsl ,tp start and complete the Project in

accordance with the Construction Schedule sét fonh in this Agreement in Exhibit B.

44  DEVELOPER shall submit to CITY and to the Board of Directors for ZONE
written annual reports, starting twelve months from the commencement of construction
and annually thereafter through the duration of the Project, on its construction progress
and expenses.

4.5 DEVELOPER shall diligently work to successfully complete, or have completed,
any and all required improvements that are not completed before the ZONE terminates in
accordance with the terms of the Ordinance that created it. Such completion shall be at
no additional cost to ZONE, CITY or any other taxmg entity participating in the ZONE.
DEVELOPER is only required to construct such’ improvements to the extent the Tax
Increment Fund is reasonably anticipated to be sufficient to reimburse the cost of such
improvements pursuant to Chapter 311 of the Texas Tax Code,




46 DEVELOPER shall prepare, or causé to be prepared, plans and specifications for
each Phase of Public Infrastructure Improvements prior to starting any construction in
said Phase. Furthermore, DEVELOPER shall not commence any construction on the
Project until the plans and specifications for a Phase have been approved in writing by the
appropriate department of CITY.

4.7 DEVELOPER agrees to supervise the construction of the Project and cause the
construction to be performed substantially in accordance with the Project Plan, Financing
Plan and the plans and specifications approved by the appropriate department of CITY.
DEVELOPER also agrees to provide periodic reports of such construction to CITY
upon reasonable request. :

DRI
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48 If substantial completion of the Project is delayed by reason of war, civil
commotion, acts of God, inclement weather, governmental restrictions, regulations, fire
or other casualty, court injunction, necessary condemnation proceedings, interference by
third parties, or any circumstances reasonably beyond DEVELOPER’s control, then
following written request of DEVELOPER, the deadlines set forth in the Construction
Schedule shall be extended by the period of3 eg

. L “‘:‘_‘
49 The Goods and Services to be provided by the DEVELOPER shall be in
compliance with State Law and subject to Chapter 271, Subchapter I of the Texas Local
Government Code.

V. DUTIES AND OBLIGATIONS OF CITY
AND ZONE.

5.1 CITY and ZONE shall use only Available Tax Increment funds to pay
DEVELOPER up to a maximum total payment of Seventy Nine Million Five Hundred
Forty Five Dollars ($79,545,000.) as full reimbi;airsement for designing and constructing
the improvements required under the Project and Financing Plan and this Agreement.
This payment includes infrastructure improvements and other qualifying project costs.
CITY shall deposit its Available Tax Increment into the Tax Increment Fund established
pursuant to the Interlocal Agreements with the other Participating Taxing Entities at the
same time those other Participating Taxing Entities are required to make their deposits of
Available Tax Increment. e

52  Issuance of Bonds. CITY and ZONE"acknowledge that reimbursing developer
for public improvements necessary and essential to the successful completion of the



Project, and to generation of Tax IncremenLt\ﬁ,Renqﬁts the CITY’s goal of continued
economic development. As such, CITY and:ZONE ‘agree to cause Bonds to be issued as
soon as possible based on underwriting consxdératlons under the authority granted by
Chapter 311 of the Texas Tax Code to accelerate the reimbursement of the public
improvements, and to take all other reasonable and necessary steps to cooperate with

DEVELOPER to successfully complete the project.

It is further agreed by ZONE and CITY that the CITY shall, subject to legislative and
underwriting limitations, and approval of the City Council, issue ZONE bonds for use in
accelerating reimbursements to the DEVELOPER in an amount equal to at least 10% of
the project costs. CITY, ZONE, and DEVELOPER shall fully cooperate to assure that
all public improvements meet the criteria of the CITY, ZONE and Chapter 311 of the
Texas Local Government Code. fagps

5.3  If Available Tax Increment funds do not exist in an amount sufficient to make
such payments in full when the payments are due to DEVELOPER under this
Agreement, CITY shall make partial payments to DEVELOPER and pay the
remainder as Available Tax Increment funds become available. No fees, costs,
expenses, or penalties shall be paid, toll{EVELOPER on any late payment._The
CITY is not obligated above, a_rvlgd'tl)h,eg'end what is actually collected as tax
increment funds. There shall also be no recourse against any Participating Taxing
Entity, public official, ZONE, or ZONE BOARD if all or part of the
DEVELOPER contributions or costs are not reimbursed due to insufficient tax

revenue generated by the Zone.

5.4  CITY agrees to recognize this agreement as a permit, pursuant to Texas Local
Government Code Chapter 245.

5.5  City agrees that the City shall provide utility service to the Zone.

5.6  City shall provide and acknowledge the waivers and variances to the City of
Donna Development Requirements and Building Codes as identified in Exhibit D to
facilitate the development and construction of the Project.

VI. INSURANCE

FURIEY ) .
6.1 DEVELOPER‘S ﬁnancial integri’cy"-f-is%fé dnterest to CITY; therefore, subject to
‘d‘e'ductibles in such amounts as are




approved by CITY, DEVELOPER shall obtain and maintain in full force during all
public infrastructure construction required by the Project Plan, and any extension hereof,
at DEVELOPER’s sole and reimbursable expense, insurance coverage written on an
occurrence basis, except for professional liability coverage, by companies authorized and
admitted to do business in the State of Texas and rated A - or better by A.M. Best
Company and/or otherwise acceptable to CITY, in the following types and amounts:

i

Type - Amount
(1)  Worker’s Compensation & Statutory
Employer’s Liability $500,000/$500,000/$500,000

Combined limits of $500,000 per
mrence and $750,000 in the
ggregate or its equivalent in umbrella

(2) Commercial General Liability
(Including Broad Form Coverage
Contractual Liability, Bodily and "

Personal Injury, and Completed or excess liability coverage
Operations

(3) Business Automobile Liability $250,000 combined single limit
(any auto, including employer’s per occurrence
non-owned and hired auto
coverage)

6.2  CITY shall be entitled, upon request and without expense, to receive copies of the
policies and all endorsements thereto as they apply to the limits required by CITY and
may make a reasonable request for deletion, revision or modification of particular policy
terms, conditions, limitations or exclusions (except where policy provisions are
established by law or regulation binding upon either of the parties hereto or the
underwriter of any such policies). Upon such request by CITY, DEVELOPER shall
exercise reasonable efforts to accomplish such changes in policy coverage and shall pay
the cost thereof.

6.3  With the exception of the workets?, ompensa'aon and professional liability
policies, DEVELOPER agrees that with respec’t to the above-required insurance, all
insurance contracts and Certificate(s) of Insurance shall included CITY as an additional
insured with respect to operations and activities of, or on behalf of, the named insured
that are performed under agreement with CITY.

6.4 If DEVELOPER fails to maintain the aforementioned insurance or fails to secure

10



and maintain the aforementioned endorsements, CITY may obtain such insurance and
deduct and retain the amount of the premiums for such insurance from any sums due
under the Agreement; however, procuring of said insurance by CITY is an alternative to
other remedies CITY may have and is not the exclusive remedy for failure of
DEVELOPER to maintain said insurance or to secure such endorsement. In addition to
any other remedies CITY may have upon DEVELOPER’s failure to provide and
maintain any insurance or policy endorsements. to the extent and within the time herein
required, CITY shall have the right to ordv_e " (FVELOPER to stop work hereunder
and/or to withhold any payment(s) that becom : due to DEVELOPER hereunder until
DEVELQPER demonstrates compliance with the requirements hereof.

6.5 Nothing herein contained shall be construed as limiting in any way the extent to
which DEVELOPER may be held responsible for payments of damages to persons or
property resulting from DEVELOPERs or its subcontractors® performance of the work
covered under this Agreement.

6.6 DEVELOPER SHALL ALSO INDEMNIFY CITY, ZONE, THE BOARD
OF DIRECTORS FOR ZONE, AND ALL OTHER TAXING ENTITIES
PARTICIPATING IN ZONE AND THEIR _RESPECTIVE OFFICIALS AND
EMPLOYEES FROM AND AGAINST ARY_ AND ALL CLAIMS, LOSSES,
DAMAGES, CAUSES OF ACTIONS, SUITS AND LIABILITIES RAISED BY
THIRD PARTIES ARISING OUT OF DEVELOPER’S AND DEVELOPER’S
SUBCONTRACTORS’ ACTIONS RELATED TO THE PERFORMANCE OF
THIS _AGREEMENT _AND THE _CONSTRUCTION _OF PUBLIC

INFRASTRUCTURE IMPROVEMENTS.

67 DEVELOPER shall also requite éhchk
Project to indemnify the Board of Directors for:ZONE CITY and all other taxing entities
participating in ZONE and their respective officials and employees from and against any
and all claims, losses, damages, causes of actions, suits and liabilities arising out of their
actions related to the performance of this Agreement, utilizing the same indemnification
language contained herein, in its entirety.

VII. DEFAULT
7.1 In the event that DEVELOPER fails to commence construction of the Project,

fails to complete construction of the Project, ¢F fails to perform any other obligation
pursuant to the terms of this Agreement, CITY and the Board of Directors for ZONE

11




may terminate this Agreement if DEVELOPER does not take adequate steps to cure its
failure within one hundred twenty (120) calendar days after receiving written notice from
CITY and/or the ZONE requesting the failure be cured. In the event the DEVELOPER
fails to cure a default within one hundred twenty (120) calendar days after receiving
terrnmated and the DEVELOPER has incurred éxbéndltures for public infrastructure that
were specifically approved by the Board of Directors of the ZONE and such
infrastructure has been completed, then DEVELOPER shall be reimbursed for such
expenditures out of the Tax Increment Fund, despite termination of this Agreement or
ZONE.

VIL

8.2 DEVELOPER COVENANTS AND AGREES TO FULLY INDEMNIFY AND

HOLD HARMLESS, CITY, ZONE, THE BOARD OF DIRECTORS FOR ZONE
AND THE OTHER TAXING ENTITIES PARTICIPATING IN ZONE FROM

AND AGAINST ANY AND ALL COSTS, CLAIMS, LIENS, DAMAGES, LOSSES,
EXPENSES, FEES, FINES, PENALTIES, PROCEEDINGS, ACTIONS,
DEMANDS, CAUSES OF ACTION, LIABILITY AND SUITS OF ANY KIND

AND NATURE BROUGHT BY A THIRD PARTY, INCLUDING BUT NOT
LIMITED TO, PERSONAL OR BODILY INJURY, DEATH AND PROPERTY
DAMAGE, MADE UPON THE CITY, ZONE, THE BOARD OF DIRECTORS
FOR ZONE AND THE OTHER TAXING ENTJTIES PARTICIPATING IN ZONE
DIRECTLY OR INDIRECTLY ARISING OUT_OF, RESULTING FROM OR
RELATED TO DEVELOPER’S ACTIVITIES UNDER THIS DEVELOPMENT
AGREEMENT, INCLUDING ANY ACTS OR_OMISSIONS OF DEVELOPER,

ANY AGENT. OFFICER, DIRECTOR, REPRESENTATIVE, EMPLOYEE,
CONSULTANT OR SUBCONTRACTOR _OF_ DEVELOPER, AND THEIR

RESPECTIVE OFFICERS, AGENTS; . EMPLOYEES, DIRECTORS AND
REPRESENTATIVES WHILE IN THE“EXERCISE OF PERFORMANCE OF
THE RIGHTS OR DUTIES UNDER TH‘W_%EVELOPER AGREEMENT. THE
INDEMNITY PROVIDED FOR IN THIS PARAGRAPH SHALL NOT APPLY TO
ANY LIABILITY RESULTING FROM THE NEGLIGENCE OF CITY, ZONE,
THE BOARD OF DIRECTORS FOR ZONE AND THE OTHER TAXING
ENTITIES PARTICIPATING IN ZONE. IN THE EVENT DEVELOPER AND
CITY_ARE FOUND JOINTLY LIABLE BY A COURT OF COMPETENT
JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT,

12 : )
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HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO
THE CITY, ZONE, THE BOARD OF DIRECTORS FOR ZONE AND THE
OTHER TAXING ENTITIES PARTICIPATING IN ZONE UNDER TEXAS LAW
AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER
TEXAS LAW AS TO SAID CLAIMANTS. THE PROVISIONS OF THIS
INDEMNIFICATION ARE SOLELY FOR THE BENEFIT OF THE PARTIES
HERETO AND NOT INTENDED TO CREATE OR GRANT ANY RIGHTS.
CONTRACTUAL OR OTHERWISE, TO ANY OTHER PERSON OR ENTITY.
DEVELOPER SHALL PROMPTLY ADVISE THE CITY IN WRITING OF ANY
CLAIM_OR DEMAND AGAINST THE CITY OR DEVELOPER KNOWN TO
DEVELOPER RELATED TO OR ARISING OUT OF DEVELOPER'S
ACTIVITIES UNDER THIS AGREEEMENT.

[T
[TE U1 (RS,

IX.

9.1 DEVELOPER shall allow CITY and/or the Board of Directors for ZONE
reasonable access to the Project site for inspections during and upon completion of
construction of the Project, and to documents and records necessary for CITY and/or the
Board of Directors for ZONE to assess DEVELOPER’S compliance with this
Agreement.

9.2 All personnel supplied or used by DEVELOPER in the performance of this
Agreement shall be deemed employees, contractors or subcontractors of DEVELOPER
and shall not be considered employees, agents or subcontractors of CITY, ZONE, the
Board of Directors for ZONE, or of any other taxing Entities participating in ZONE for
any purpose whatsoever. DEVELOPER shall l,‘:z‘é?s'"c”:)'le]y responsible for the compensation
of all such personnel. o

9.3  The directors, officers, elected or appointed officials, employees and agents of
CITY, ZONE, the Board of Directors for ZONE, and any other taxing entities
participating in ZONE shall be protected from pcrsonal responsibility for any liability
arising under or growing out of the Agreemen. v

X. EXAMINATION OF RECORDS

10.1 CITY reserves the right to conduct examinations, during regular business hours
and following notice to the Board of Directors for ZONE and DEVELOPER, of the

13
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books and records related to the Agreement (including such items as contracts, paper,
correspondence, copy, books, accounts, bxllmgs and other information related to the
performance of the Board of Directors for ZONE and/or DEVELOPER’s services
hereunder) no matter where books and records are located. CITY also reserves the right
to perform any and all additional audit tests relating to the Board of Directors for ZONE
and/or DEVELOPER’s services, provided that such audit tests are related to those
services performed by the Board of Directors for ZONE and/or DEVELOPER for
CITY. These examinations shall be conducted_,a{the offices maintained by the Board of
Directors for ZONE and/or DEVELOPER?H‘T'*;"' niérmal business hours.

XI. NON-WAIVER

11.1  Any provision of this Agreement may be amended or waived if done in writing
and is signed by CITY, through an ordinance passed and approved by its City Council,
the Board of Directors for ZONE, and DEVELOPER.

XII. ENTIRE AGREEMENT

12.1 This written Agreement embodies the ﬁnal and entire agreement between the
parties hereto and may not be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreements of the parties.

122 The exhibits attached to this Agreement are incorporated herein and shall be
considered a part of this Agreement for the purposes stated herein, except that if there is a
conflict between an exhibit and a provision.0 =‘-"th15'._Agreement the provision of this
Agreement shall prevail over the exhibit. % B

XIIl. CHANGES AND AMENDMENTS

13.1 Except when the terms of this Agreement expressly provide otherwise, any
alterations, additions, or deletions to the terms hereof shall be by amendment in writing
executed by CITY, ZONE and DEVELOPER and evidenced by passage of a
subsequent CITY ordinance, as to CITY’s approval.

13.2 It is understood and agreed by the parties hereto that changes in local, state and
federal rules, regulations or laws applicable to the ZONE and DEVELOPER’s services

¢

5
¥
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hereunder may occur during the term of this Agreement and the parties agree to amend
this Agreement to reflect such changes in rules, regulations or laws.

XIV. SEVERA;’BIL]TY

14.1 If any clause or provision of this Agreement is held invalid, illegal or
unenforceable under present or future federal, state or local laws, including but not
limited to City Code or ordinances of the CITY, then and in that event it is the intention
of the parties hereto that such invalidity, illegality or unenforceability shall not affect any
other clause or provision hereof and that, thefremainder of this Agreement shall be
construed as if such invalid, illegal or un é&ble clause or provision was never
contained herein; it is also the intention of the parties hereto that in lieu of each clause or
provision of this Agreement that is invalid, illegal or unenforceable, there be added as a
part of the Agreement a clause or provision as similar as may be possible to such invalid,
illegal or unenforceable clause or provision that is legal, valid and enforceable.

XV. VENUE AND GOVERNING LAW

151 THIS CONTRACT SHALL BE CONSTRUED UNDER AND IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,

152 Any legal action or proceeding brought ?)‘1% xr‘ﬁaintained, directly or indirectly, as a
result of this Contract shall be heard and determined in Hidalgo County, Texas. CITY
acknowledges that any legal action or proceeding brought or maintained, directly or
indirectly, as a result of this Contract results in CITY’s waiver of liability and suit under
the terms of this Contract and under Texas law. The parties agree that any dispute that
may arise under this Agreement shall first be submitted to mediation, or to alternative
dispute resolution proceedings, before litigéigis%f ):"fﬁjed. This Agreement is subject to
' Section 212.172 of the, Texas LocaltGéi;enﬁ}ggf;?f&%Hé, and is considered a “permit” for
the purposes of Chapter 245, Texas Local Govéi'%;iém Code, and shall be enforced under
Chapter 271, Subchapter I; Section 271.151 — 271.160, of the Texas Local Government
Code.

XVI. TAXES

16.1 DEVELOPER shall pay, on or before their respective due dates to the
appropriate collecting authority, all Federal, State, and local taxes and fees that are now
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or may hereafter be levied upon its property.

XVIL. NOTICE & ESCROW

17.1  Any notice sent under this Agréerxic_%i-: Xcéept as otherwise expressly required)
must be written and mailed with sufficient pos'i:age', sent by certified mail, return receipt,
requested, or delivered personally to an officer of the receiving party at the following
addresses:

CITY: DEVELOPER:

City of Donna Rhodes Enterprises, Inc.

307 S. 12" Street ¢/o Mr. Ken DeJarnett, CEO
Donna, Texas 78537 14901 N. Ware Rd.

Phone: (956) 464-3314 Edinburg, TX 78541

Fax: (956) 464-9923 Phone: (956) 287-2800

(with copies being sent to both the Fax: (956)287-2804
Mayor and the City Manager)

ZONE:

Mike Rhodes

Presiding Officer

Reinvestment Zone Number Two
¢/o City of Donna

307 S. 12" Street

Donna, Texas 78537

Phone: (956) 464-3314

Fax: (956) 464-9923

17.2  Each party may change its address by written notice in accordance with this
Article. Any communication delivered by facsimile transmission shall be deemed
delivered when such transmission is made if during normal business hours or at the
beginning of the next business day if the transmission is made after normal business
hours. Any communication delivered in person shall be deemed received when receipted
for by or actually received by an officer of the party to whom the communication is
properly addressed.

XVIII. CAPTIONS




18.1  All captions used herein are only for the convenience of reference and shall not be
construed to have any effect or meaning as to the agreement between the parties hereto.

XiX. EFFECTIVE DATE

19.1 This Agreement shall become effective from the date of execution. This
Agreement shall terminate on the earlier of: (i) the date DEVELOPER receives the final
payment for completing the Project; (ii) the date of a termination by default (provided that
all existing warranties on the Project shall surVi\E/';‘e;tennination of this Agreement); or (iii) -
expiration of the ZONE tax increment finance district pursuant to the ordinance of the
City creating the Zone.

IN WITNESS THEREOF, the parties hereto have caused this instrument to be duly
executed this __dayof 2008.

.

CITY OF DONNA

By: _
P.R. Avila II, City Manager

RHODES ENTERPRISES, INC.

By:

Ken DeJarnett, Chief Executive Officer S

REINVESTMENT ZONE NUMBER TWO,
CITY OF DONNA, TEXAS

By:

Mike Rhodes, Presiding Officer

17
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Morch 7, 2007
METES AND BOUNDS
ANNEXATION TO THE CITY OF DONNA
HIDALGO COUNTY, TEXAS

A tract of land containing 1,628.16 acres situated in the County of Hidalgo, Texas,
described as follows:

BEGINNING at the Northeast comer of Lot 1, Block 58, LA DONNA PLAT
SUBDIVISION, aecording to the map thereof recorded in Volume 1, Page 51, Hidalgo
County Map Records;

THENCE, S 08° 35’ 22° W along the East lines of Blocks §8 and 61, La Donna Plat
Subdivision and within the right-of-way of FM Road 493, a distanca of 3,860.00 feet to
the Southeast corner of Lot 1, Block 61;

THENCE, § 81° 24' 36" E along the North line of Lot 3, Block 62, La Donna Plat
Subdivision, a distance of 1,320.00 feat 10 the Northeast comer of sald Lot 3;

THENCE, S 08° 35' 22* W along the East line of Lot 3, Block 62, La Donna Plat
Subdivislon, a distance of 214.40 fest;

THENCE, along the South boundary of the Levee Easement to Hidalgo County
Drainage Blistrict No. 1 (Vol.330 Pg.487 H.C:D,R.); to Hidalgo County (Vol.455 Pg.441
H.C.D\R.) and to the Unlted States of Amqﬂqé‘-?\fdlﬁ 57 Pg.461 H.C.D.R.), as follows: S
76° 33' 37" E 4 distance of 825.00 feet, S 83% 25" 18'E a distance of 105.39 fest and &
82°45' 43" E d distance of 256,40 feet;, = - |

THENCE, 5 08° 33' 16" W along the East line of Lot 4, Block 62, La Donna Plat
Sukdlivision, a distance of 962.50 feet; '

THENCE, N 81° 24' 38" W along the North e of a tract described in a Deed to San
Benlta Rlo Graride Valley Rallroad Company (Vol.184 Pg.314 H.C.D.R,), a distance of
985.00 feet;

THENCE, S 08° 35' 22° W along the East fines of Lot 3, Block 62 and Lots 2 and 3,
Block 66, La Donng Plat Subdivision, a distance of 2,740.00 feet to the Southeast
comer of said Lot 3, Black 85;

THENCE, S 81° 24' 38" E along the South line of Lot 4, Block 65, La Donna Plat
Sgbdivision and within the rght-of-way of U.S. 281-Military Highway, a distance of
180.98 feet;

THENCE, S 08° 35" 22* W within Lot 11, out of"tge' C. R. Engelman Subdivision of
Lands in the La Blanca Grant according to the' plaf’ éreof recorded in Volume 1, Page
80, Hidalgo Caunty Map Records, a distance of 678.85 feet:

THENCE, N 81® 24' 38" W within Lot 11 in sald C. R. Engelman Subdivision and along
the North' line of a 5.0-acre tract described in Document #898108, Hidalgo County
Official Records, a distance of 466.69 feset;

“THENCE, S 08° 85' 22" W within Lot 11 In said C. R. Engslman Subdivision and along
the West lins of said 5.0-acre tract 'described in Document #898108, Hidalgo County
Officlal Records,  distance of 466.69 feet; . %

i b
west

THENCE, N 81° 24' 38" W along, the',Soufl é?
Subdivision, a distance of 300.21 feet to the Sott ‘corner of said Lot 11;

PAGE
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THENCE, N 08° 35" 22" E along the East line of sald Lot 11, C. R. Engelman
Subdivislon, a distance of 1131.91 feet to the Northwest comer of said Lot 11;

THENCE, N 81° 24’ 38" W along the North of Lot,7 in sald C. R. Engelman Subdivision
of Lands in the La Blanca Grant and within the right-of-way of U.S. 281 Mmtary
Highway, a distance of 575.80 feet to the Northeast comner of Lot 6 in sald C.
Engelman Subdivision of Lands in the La Blanca Grant;

THENCE, S 08° 35' 22" W along ths East line of said Lot 6, C. R. Engelman
Subdivision, a distance of 1513.10 feet to the Southeast corner of sald Lot 6;

THENCE, N 81° 24' 38" W along the South line of sald Lot 6, C. R. Engelman
Subdivision, a dislance of 575.80 feet to the Soufhwest comer of sald Lot 6;

THENCE, N 08° 35' 22" E along the Wﬁstxlmec of sald Lot 6, C. R. Engelman
Subdivislon, a distance of 1,530.10 feet o tl;q bgpgb est comer of said Lot 6;

THENCE, N 819 24' 38" W along the North of Lol f'ih said C..R. Engelman Subdivision
of Lands In the La Blanca Grant and within the right-ofway of U.S. 281-Miltary
Highway, a distance of 20.31 feet;

THENCE, N 08° 27 23" E at a distance of 79.96 feet pass the North right-of-way line of
U.S. 281-Military Highway, continuing now along the East line of a 7.0-acre tract
described In Volume 892 page 237, Hidalgo County Deed Records, for a total distance
of 379.98 feet;

THENCE, N 81° 32' 37" W along the North line of said 7.0-acre tract described in
Volume 892 page 237, Hidalgo County Deed Records, a distance of 1016.40 feet;

THENCE, § 08° 27' 23" W along the West line of sald 7.0-acre tract described In
Volume 892 page 237, Hidalgo County Deed Records, at a distance of 300,00 feet pass
the North right-of-way line of U.S. 281-Military Highway, continuing for a total distance
of 377.60 feet;

THENCE, § 81° 24" 38" E along the North of Lot 2¢in said C. R. Engelman Subdivision
of Lands In the La Blanca Grant and within the right-ofway of U.S. 281-Miltary
Highway, a distance of 122.51 feet;

THENCE, § 08° 35' 22" W along the East line of sald Lot 2, C. R. Engelman
Subdivision, a distance of 1,805.90 fect to the Southeast corner of sald Lot 2;

THENCE, S 81° 24' 38" E along the North of Lot 3 in sald C. R. Engelman Subdivision
of Lands in the La Blanca Grant, a distance of 914.20 feet to the Northeast comer of -
said Lot 3;

THENCE, S 08° 35’ 22° W along the East unés&%% &é%“ {5 3, 4 and 5, C. R. Engelman

Subdivision of Lands in the La Blanca Grant b 1,208.80 feet‘

THENGCE, N 81° 24’ 38" W within Lot 5 in said C. R ngelman Subdivision of Lands in

the La Blanca Grant, a distance of 1,791.80 feet;

THENCE, S 08° 35’ 22" W along the East line of the Hasidy Tract as shown in the plat of
C. R. Engelman Subdivision of Lands in the La Blanca Grant (Vol.1 Pg.860 H.CM.R.), a
distance of 524,50 feet;

THENCE, N 77° 48’ 59" W along the South line of the Handy and the Muiioz Tracts, and
its extension as shown in the plat of C. R. Engeiman Subdivision of Lands in the La
Blanca Grant (Vol.1 Pg.60 H.C.M.R.), a distance of 2,615.17 feet;
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THENCE, N 38° 04’ 45" W along the East line of the 200-foot Donna Irrigation District
Ne.1 Main Canal right-of-way, a distance of 370.90 feet:

THENCE, N 08° 35’ 22" E along the East line of the 200-foot Donna Imigation District
No.1 Main Canal right-of-way, a distance of 1,873.74 feet:

THENCE, S 81° 24’ 38" E a distance of 27,35 feet:

THENCE, N 08° 35' 22" E along the West line of 4 osrtaln 11.42-acre tract designated
as Tract 8-C In Document #741019 Hidalgo County official Records, a distance of
1,347.00 feet;

THENCE, S 81° 24’ 38" E along the North line of said 11.42-acre tract, the North line of
the above mentioned Mufioz Tract and within the right-of-way of U.S. 281-Military
Highway, a distance of 2,264.20 feet;

THENCE, N 08° 35' 22" E along the extended East line of said Mufioz Tract also being
the East line of a certaln 8.394-acre tract described in Document #696213, Hidalgo
County Deed Records, a distance of 1024.27feeti &, . i

THENCE, N 81924’ 38" W along a Nerthern boundary of sald 8.304-acre tract described
in Document #896213, Hidalgo County Deed Records, a distance of 277.80 fest;

THENCE, S 08° 35'22" W along a Westem boundary of sald 8.394-acre tract described
in Dacument #696213, Hidalgo County Deed Records, a distancs of 76.81 foet;

THENCE, along the “genterfine of the Ruthven Resaca® as follows: S 68° 54° 22° W a
distance of 817.32 feet, S 61° 41' 22" W a distance of 450.00 feet, § 79° 55' 22° W a
distance 6f"150.00 feet and N 57° 38’ 38* W a distance of 1065.00 feet:

THENCE, N 08° 35' 22" E along the East line of the 200-foot Dorina lrrigation District
No.1 Main Canal right-of-way and within Blocks 67, 60, §9 and 48 out of La Donna Plat
Subdivision (Vol.1, Pg. §1, H.C.M.R.), a distance of 9,822.30 feet:

" THENGE, S 817 24' 38" E along the North line of Lot 2, Block 48, La Donna Plat
Subdiviston, a distance of 1,120.00 feat:

THENCE, S 08° 35' 22" W dlong the East line of sald Lot 2, Block 48, La Donna Plat
Subdivision, a distance of 330,00 fept; 4;; by

THENCE, 8 81° 24' 38" E a distance of 1,320.00 feet;

THENCE, S 08° 35" 22" W along the East lines of Lots 1 and 4, Block 48, La Donna Plat
Subdlvision, a dlstance of 2,310.00 feet;

THENCE, § 81° 24’ 38" £ along the North lines of Lots 2 and 1, Block 68, La Donna Plat
Subdivision, a distance of 2,640.00 feet to the POINT OF BEGINNING and containing
1,518.32 acres of land, more or less. . "

155"& one acre, being the North
na Plat Subdivision {(Reference
nty Deed Records).

SAVE AND EXCEPT a 200200’ tract contaldif3{o.5
200 feet of the East 200 feet of Lot 1, Block 66 1@93-
Deeds: Vol.352 Pg.151 and Vol.477 Pg.379 Hidbloa o

|

Prepared by

MELDEN & HUNT, INC.
Consultants, Enginesrs, Surveyers
115 West Mcinityre

Edinburg, Texas 78541

(956) 381-0081
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Donna Tax Increment Finance Zone #2

Est. Build Out - 15yrs Residential / 20 Years Commercial & Industrial

Summary Fact Sheet
June 1, 2008
FINAL
Site Area .o
Base Value (2008) K
Project: Residential Commercial Industrial
' 2,673,712 ft. 5,976,432 ft.
Total 1,592 Units 186 Acres 343 Acres
Taxable Value
Years 1-15 Residential Units 1,592 $238,800,000
Years 1-20 Commercial - 186 Acres $307,476,972.00
Years 1-20 Industrial 343 Acres $239,057,280.00
Totals . T e $758,334,252.00
Captured Value .- $ 785,382,200
Growth Factor 0.00%
Collection Rate T 97.50%
Est. Infrastructure Costs $54,545,000
Est. Total TIF Revenues $114,324,727
Est. TIF Life . ... 30'Years

The projections and estimates contained in this finance plan are subject to and may be

impacted by market & economic conditions both domestic & international. Actual completion
& construction of the project may take more or less time than described herein. However itis
understood that the Developer will use its best efforts to complete the project as quickly as

economically feasible.

et
e ko
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Donna Tax Increment Finance Zone #2

Sources of Funds

e i

Total Sources of Funds

e e e e i .

Sources & Uses

TIF Revenues  § 114,321,727"

$ 114,321,727

Uses Of Funds
Total
Infrastructure
Improvements

Public Improvements

Hard Project Costs

Site Work $ 1,850,000.00
Streets & Approaches $ 18,585,000.00
Drainage $ 2,727,250.00
Water $ 5,950,000.00
Sewer b 6,200,000.00
Landscaping $  760,000.00
[Monument, Signage & Fencing $  340,000.00
Street Lights / Signs $ 1,322,000.00
Platting Fees ) $ 372,300.00
Electric & Conduit $ 652,000.00
Water impact Fees $  242,000.00
Sewer Impact Fees $ 1,464,000.00
Sidewalks $ 1,380,000.00
Purchase of Real Property $ 600,000.00
Soft Project Costs

Engineering/Surveylng/Consulting 2 $ 4,363,600.00
Construction Management $ 4,363,600.00
Formation Costs - Consulting $  300,000.00
Contingency ) $  4,073,250.00
Subtotals $ 56,545,000

Total Infrastructure

Interest Expense (estimatad)

Total $ 79,545,000
Total City Admin. Expenses H 120,000
Grand Total $ 79,665,000
Project Financing Surplus (Shortage) $ 34,656,727

$ 54,545,000

$ 25,000,000

|
i
|

£

The above allocation of costs are estimated and may be changed or adjusted by action of the Board of the TIRZ to meet
project requirements, however the total maximum contributions of the participating taxing entities and term of the Zone
may not be increased without approval by the City Council and County Commissioners Court.
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EXHIBIT D

Waivers and Variances to the City of Donna

Development Requirements & d Building Codes

A to the extent waivers and variances to the development requirements and building
codes are reasonably required to complete the project, such waivers shall be deemed
granted by the City provided they are approved by a majority vote of the Zone Board.
The City shall reserve the right to rescind any such waiver provided such action is taken
by the city within 10 days after the waiver is granted.




