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(AS TO MCALLEN TIRZ NUMBER ONE)

WHEREAS, pursuant to Ordinance No. 2014-75 adopted by the City Commission
of the C1TY OF MCALLEN, TEXAS (the “City™) on December 22, 2014, the City created
REINVESTMENT ZONE NUMBER ONE, CITY OF MCALLEN, TEXAS (the “Zone™) in
accordance with the provisions of Chapter 311, Texas Tax Code, as amended and

WHEREAS, HIDALGO COUNTY, TEXAS (the “County’™) agreed to participate in the
Zone, based on the benefits and special circumstances for economic development that will
be generated through the creation of, and participation by the County in, the project
known as the Tres Lago Development Project, as referenced in the Commissioners Court
Order of March 17, 2015;

WHEREAS, the City, the County, Rhodes Enterprises, Inc. (the “Developer”) and
the Zone entered into that certain Interlocal Agreement, dated as of March 17, 2015 (the
“Interlocal Agreement”), which provides, among other things, that the City participate in
the Zone at a level of 80% of the City’s M&O tax rate and the County participate in the
Zone at a level of 77% of the Applicable M&Q Tax Rate and a maximum contribution by
the County of $143,318,484 (the “Original Cap™); and

WHEREAS, the City and the board of the Zone approved a supplemental plan for
the Zone, which includes, in accordance with a Letter of Intent dated and entered into
September 15, 2015, among The Texas A&M University System and Texas A&M
University (collectively, “Texas A&M™), the City and the County, the development, on
approximately 100 acres of land within the original Tres Lagos Development Project, of a
new Texas A&M campus (the “Supplemental Project”); and

WHEREAS, the County previously determined that the Tres Lagos Development
Project for the Zone, even without the Supplemental Project, satisfied the requirements of
Section VI3.a.ii of the Amended and Restated Tax I[ncrement Reinvestment Zone
Participation Policy for Hidalgo County (as such policy was amended on March 10, 2015,
the “TIRZ Policy™), which authorizes County participation at an amount not to exceed
100% of the Applicable M&O Tax Rate, as such term is defined in the TIRZ Policy; and

WHEREAS, on September 15, 2015, the City Council of the City and the
Commissioners Court of the County met together to consider the Supplemental Project,
and the benefits of it, including to economic development, at which time the City, the
County, the Developer and the Zone deemed it necessary and appropriate to amend the
Interlocal Agreement for the purposes of adding the Supplemental Project, and
implementing the supplemental plan, including increasing the City’s and the County’s
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participation, providing for the related bonds and/or other financing, and adding the TRES
LAacos PuBLIC IMPROVEMENT DISTRICT (the “PID™) as a party, all as set forth in that
certain First Amendment to Interlocal Agreement (the “First Amendment”) among such
parties dated September 15, 2015; and

WHEREAS, pursuant to the Interlocal Agreement as amended by the First
Amendment, the County’s original pledge of 77% of the tax increment remained subject to
the Original Cap and the County’s additional pledge for the Supplemental Project was
subject to a maximum of $6.8 million (the “Additional Pledge Cap”, and together with the
Original Cap, the “Aggregate Cap™), and;

WHEREAS, the City and the board of the Zone subscquently amended the
Supplemental Project and Finance Plan, which was approved by the board of the Zone, on
November 25, 2015, and the City, on December 14, 2015, approved (as so amended, the
“Supplemental Plan™); and

WHEREAS, in order to implement the Supplemental Plan for the Supplemental
Project, the City requested changes to the Interlocal Agreement as amended by the First
Amendment, including changing the ailocation of the County’s tax increment contributions
such that during the years 2015 — 2025 up to 33%, instead of 23%, of the County’s tax
increment will be allocated to the Additional Pledge Cap and during such years 67% of the
County’s tax increment, instead of 77%, will be allocated to the Original County Cap,
while the Apgregate Cap remains unchanged; and

WHEREAS, the County found that the Supplemental Project will bring substantial
additional benefits to economic development in the County;

WHEREAS, the City, the County, the Developer, the PID and the Zone deemed it
necessary and appropriate to amend the Interlocal Agreement for the purpose of adding the
amended Supplemental Project, and implementing certain changes related to providing for
the related bonds andfor other financing, and restating the Interlocal Agreement as
amended, all as set forth in that certain Amended and Restated Interlocal Agreement (the
“Restated Agreement”) among such parties dated December 15, 2015; and

WHEREAS, the Commissioners Court of the County approved a substantially final
draft of the Restated Agreement, with such changes thereto as are approved by the County
Judge of the County, with advice of the County's attomeys; and

WHEREAS, the County Judge with representatives of the other parties finalized
the Restated Agreement, and the Restated Agreement was approved by the Commissioners
Court of the County on April 5, 2016, but the order (the “April 2016 Order”) was not
signed due a question arising as to which version of the Restated Agreement had been
approved;
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WHEREAS, the Commissioners Court, having previously determined that it is
necessary and appropriate to assist with financing the Supplemental Project by entering
into the final Restated Agreement to accomplish the purposes set forth therein, wishes to
ratify its approval of the Restated Agreement in the form attached hereto as Exhibit [ (the
*“Final Amended and Restated Interlocal Agreement”); and

WHEREAS, the intent of Commissioners Court in approving the April 2016 Order
was to approve the Final Amended and Restated Interlocal Agreement in the form attached
hereto as Exhibit I, so in approving this Order negates the need for the April 2016 Order;
and

WHEREAS, it is hereby officially found and determined that the meeting at which
this Order 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 Chapter 551, Texas Government
Code;

NOW THEREFORE:

BE IT ORDERED BY THE COMMISSIONERS COURT OF HIDALGO
COUNTY, TEXAS:

SECTION 1. ArPROVAL OF FINAL AMENDED AND RESTATED INTERLOCAL
AGREEMENT. The Final Amended and Restated Interlocal Agreement is hereby approved
in the form attached hereto as Exhibit I, and the County Judge is authorized to execute, and
the County Clerk is authorized to attest, the Final Amended and Restated Interlocal
Agreement on behalf of the County and deliver same, and when executed and delivered,
the Final Amended and Restated Interlocal Agreement shall become a valid and binding
obligation of the County in accordance with its terms.

SECTION 2. ENFORCEABILITY OF ORDER. If any section, paragraph, clause, or
provision of this Order shall be held to be invalid or unenforceable, the invalidity or
unenforceability of such section, paragraph, clause, or provision shall not affect any of the
remaining provisions of this Order. In case any obligation of the County authorized or
established by this Order or the Final Agreement is held to be in violation of law as applied
to any person or any circumstance, such obligation shall be deemed to be the obligation of
the County to the fullest extent permitted by law. The April 2016 Order will not be signed
and is superseded by this Order.

SECTION 3. INCORPORATION OF RECITALS. The Commissioners Court hereby
finds that the statements set forth in the recitals of this Order are true and correct, and the
Commissioners Curt hereby incorporates such recitals as a part of this Order.

RECF— -
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SEcTION 4. EFFECTIVE DATE. This Order shall become effective immediately
upon on the passage hereof.

PASSED, APPROVED and ADOPTED this 7* day of April 2016.

HIDALGO COUNTY, TEXAS

b
By: &M&c&w

Ramon Garcia
County Judge
Hidalgo County, Texas
: g APPROVED BY

Artliro Guajardo, Jr A G, c;;"{, ColiSSI@( IER COURT
Hidalgo County Clerk S §_ < "'-_.’\ = o]}

) @
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Exhibit I to County Order

FINAL AMENDED AND RESTATED INTERLOCAL AGREEMENT

RECEIVED
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A30mED
THE STATE OF TEXAS § CITY OF MCAJLEN by 90
§
COUNTY OF HIDALGO §
JUN 07 2015
AMENDED AND RESTATED ARTURD GUAIA
INTERLOCAL AGREEMENT il ©
In consideration of the covenants set forth herein, and subject to the terms and condjfions herein,

the Parties (as defined below) hereby agree to the terms and conditions of this Agreemefit (as defined
below),

I. PARTIES & INDEX
A. Partics

1. THIS AMENDED AND RESTATED INTERLOCAL AGREEMENT is made by and
between (i) the CITY OF MCALLEN, TEXAS (hereafier referred to as the “CITY"), a Texas Home
Rule Municipality, acting through its City Manager as authorized by the City Commission on December
14, 2015; (ii) 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 December
15, 2015 (hereafter referred to as the “COUNTY™); (iii) the TAX INCREMENT REINVESTMENT
ZONE NUMBER ONE (1), CITY OF MCALLEN, 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 (hereinafler referred to as the “ZONE BOARD"),
established to administer manage and/or operate the ZONE pursuant lo Sections 311.009(b) and 311.010,
Texas Tax Code, as well as to implement and fund the Project and the Supplement Project (as such terms
are defined below); (iv) TRES LAGOS PUBLIC IMPROVEMENT DISTRICT, CITY OF
McALLEN, TEXAS, a public improvement district created by the CITY pursuant to Chapter 372, Texas
Local Government Code (hereafter referred to as the "PID"); and (v) RHODES ENTERPRISES, INC.,
the developer, its successors and assigns (hereafter referred to as “DEVELOPER”). Collectively, the
CITY, COUNTY, ZONE, PID and DEVELOPER may be referred to as the “Parties.” This Agreement is
made pursuant to Chapter 791 of the Texas Government Code and Chapter 311 of the Texas Tax Code for
the participation of the CITY and the COUNTY in the Project (as defined 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 writien notice.

If to the CITY, to: With a copy to:
City of McAllen City of McAllen
1300 Houston Avenue. 1300 Houston Avenue.
McAllen, Texas 78501 McAllen, Texas 78501
Attention: City Manager Attention: City Mayor
Phone: (956) 681-1000 Phone: (956) 681-1000
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If to the COUNTY, to:

Hidalgo County

100 E. Cano, Ste. 201

Edinburg, Texas 78539-6243

Re: Tres Lagos TIRZ

Attention: Honorable Ramon
Garcia, County Judge

Phone: (956) 318-2600

If to the ZONE, to:

Reinvestment Zone Number One

c/o City of McAllen

1300 Houston Avenue.

McAllen, TX 78501

Attention: Mike Rhodes,
Presiding Officer

IF to the PID, to:

Tres Lagos Public Improvement
District, City of McAllen,
Texas

c/o City of McAllen

1300 Houston Avenue.

McAllen, TX 78501

Attention: Mike Rhodes,
Presiding Officer

If to the Developer, to:

Rhodes Enterprises, Inc.
200 S. 10® St., Ste. 1400
McAllen, Texas 78501
Attention; Mike Rhodes
Phone: (956) 287-2800

With a copy to:

Hidalgo County Auditor

Attn: Ray Eufracic, CPA

Re: City of McAllen-TIF Zone #1
2808 South Business Hwy 281
Edinburg, Texas 78539

Phone: (956) 318-2511

With a copy to:

Reinvestment Zone Number One

Attention: Board Secretary, Megan
J. Clay

601 N W Loop 410, Ste. 390

San Antonio, Texas 78216

With a copy to:

Tres Lagos Public Improvement
District, City of McAllen,
Texas
Attention: Board Secretary, Megan
J. Clay
601 N W Loop 410, Ste. 390
San Antonio, Texas 78216

With a copy to:

Earl & Associates, P.C.

601 NW Loop 410, Ste, 390

San Antonio, Texas 78216
Phone: (210) 222-1500

Attn: David L. Earl and Megan J.

Clay
B. Index

This Agreement consists of the following sections:

Section Description Pages
1 Parties & Index 1-3
11. Definitions 3-7
1L Background 7-8
Iv. Rights and Obligations of the COUNTY 8-14
V. Rights and Obligations of CITY and ZONE 14-19
VL Rights and Obligations of DEVELOPER 20-22
VIL Term and Termination 22-23 e

. fra

VIIL Miscellaneous 23-25 R (=
Signature Page 26 EH' 2 ”MF @
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Exhibit “A”  Original Project and Finance Plan 27

Exhibit “B”  City of McAllen Ordinance No. 2014-75 passed 28
and approved by the City Commission on
December 22, 2014,

Exhibit “C”  Development Agreement, as amended 29

Exhibit “D”  Amended and Supplemental Project and Finance 30
Plan approved by the ZONE BOARD on
November 18, 2015 and by the Commission of
the CITY on December 14, 2015.

Exhibit “E™  Map and description of +/- 100 acre tract within 31
the Project which is to be conveyed from
DEVELOPER to CITY for the Supplemental
Project.

Exhibit “F”  Map and description of two tracts localed east of 32
of the Project which are to be conveyed by
CITY 1o DEVELOPER.

C. Parts Incorporated

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

I1. DEFINITIONS
As used in this Agreement, the following terms shall have the meanings set cut below:
1. “4B CORPORATION™ has the meaning set forth in Section V.D.1 below.
2. “4B CORPORATION Payments’ has the meaning set forth in Section [V.A.3a below.

3. “Additional Available Tax Increment™ shall mean (1) as the CITY, 30% of the CITY's
Aggregate Available Tax Increment for the years 2015 through 2025 and 20% of the CITY's Aggregate
Available Tax Increment for the years 2026 through the remaining Term of the ZONE, and (2) as the
COUNTY, 33% of the COUNTY's Aggregate Available Tax Increment for the years 2015 through 2025
and 23% of the COUNTY's Aggregate Available Tax Increment for the years 2026 through the remaining
Term of the ZONE.

4, *Additional Payments™ has the meaning set forth in Section V.F.1. below.

5. “*Administrative Costs” mecans reasonable costs directly incurred by a Participating
Taxing Entity (as hereinafler 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
reimbursable Administrative Costs for all the combined Participating Taxing Entities, which incur
Administrative Costs over the life of the ZONE, shall not exceed an apgrepate reimbursement of Four

3
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Hundred Thousand Doliars ($400,000), representing Three Hundred Thousand Dollars ($300,000.00) to
the CITY and One Hundred Thousand Dollars ($100,000,00) to the COUNTY.

6. “Aggregate Available Tax Increment” shall mean (1} as to CITY, an amount calculated
as a millage rate per $100 of Captured Appraised Value of real property in the ZONE that equals 100%
of the CITY’s M&O Tax Rate as levied, collected, and allocated to the general fund (i.e., excluding only
the portion of the CITY's property tax rate that is apportioned for payment of outstanding general
obligation bonded indebtedness commonly referred to as the “interest and sinking fund rate™); and (2) as
to COUNTY, an amount calculated as a millage rate per $100 of Captured Appraised Value of real
property in the ZONE that equals 100% of the COUNTY's M&O Tax Rate as levied, collected and
allocated to the general fund (i.e., excluding only the portion of the COUNTY’s property tax rate that is
apportioned for payment of outstanding general obligation bonded indebtedness commonly referred to as
the “interest and sinking fund rate.”) To avoid doubt, for both the CITY and the COUNTY, the
Available Tax Increment and the Additional Available Tax Increment together amount to the Aggregate
Available Tax Increment.

7. “Agreement” means this Amended and Restated Interlocal Agreement.

8. “Available Tax Increment” shall mean (1) as to CITY, an amount calculated as a millage
rate per $100 of Captured Appraised Value of real property in the ZONE that equals 70% for the years
2015 through 2025, and 80% for the years 2026 through the remaining Term of the ZONE, of the CITY s
M&Q Tax Rate as levied, collected, and allocated to the general fund (i.e., excluding only the portion of
the CITY's property tax rate that is apportioned for payment of outstanding general obligation bonded
indebtedness commonly referred to as the “interest and sinking fund rate™); and (2) as to COUNTY, an
amount calculated as a millage rate per $100 of Captured Appraised Value of real property in the ZONE
that equals 67% for the years 2015 through 2025, and 77% for the years 2026 through the remaining
Term of the ZONE, of the COUNTY’s M&O Tax Rate as levied, collected and allocated to the general
fund (i.e., excluding only the portion of the COUNTY s property tax rate that is apportioned for payment
of outstanding general obligation bonded indebtedness commonly referred to as the “interest and sinking
fund rate.™}

9. “Base Year” means the year in which a Tax Increment Reinvestment Zone is created by
ordinance or order. The Base Year is 2014.

10. “Captured Appraised Value" means 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 2014, the Base
Year of the ZONE.

1. “CITY™ has the meaning set forth in Section LA.1 above.
12. “CITY’'s Additional Pledge™ has the meaning set forth in Section V.A.2. below.

13. “CITY's Approved Pre-TIRZ Administrative Costs” shall mean the CITY’s out-of-
pocket Administrative Costs incurred prier to December 22, 2014, in the amount of $70,000.00.

14, “CITY M&O Tax Rate” means that portion of the ad valorem tax rate used by the CITY
for Maintenance and Operation. The CITY M&O Tax Rate may change from time to time. The CITY

M&O Tax Rate as of December 31, 2014 is $0.4313 per $100 dollars of valuatio, :
Appraised Value and may be changed by the CITY during the Term of the ZONE. IJT_?S E@ E
|
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15. “COUNTY" has the meaning set forth in Section 1.A.1 above,

16, “COUNTY's Additional Pledge™ has the meaning set forth in Section [V.A.3. below.

17. “COUNTY Applicable M&O Tax Rate” for any given year means the lesser of (i) the
Base Year M&O Tax Rate and (ii) the County M&Q Tax Rate for the given year. The Base Year M&O
Tax Rate was $0.5308 per $100 dollars of valuation.

18. “COUNTY M&O Tax Rate™ means that portion of the ad valorem tax rate used by the
COUNTY for maintenance and operation. The COUNTY M&QO Tax Rate is subject to change by the
COUNTY in accordance with applicable law.

19. “DEVELOPER" has the meaning set forth in Section [.A.] above.

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

21. “Educational Facilities Lease™ has the meaning set forth in Section V.D.1. below.

22, “Educational Facilities Project Interlocal Funding Agreement™ has the meaning set forth
in Section V.C.1. below.

23. “First Amendment” means that certain First Amendment to Interlocal Agreement among
the Parties executed September 15, 2015, which amended the Original Agreement.

24, “Letter of Intent™ means that certain letter of intent between The Texas A&M University
System, Texas A&M University, the COUNTY and the CITY dated September 15, 2015, relating to the
Texas A&M University campus to be developed as part of the Supplemental Project.

25, “L.GC” has the meaning set forth in Section V.D1. below.

26. “LOC" has the meaning set forth in Section VI.A.3.(¢). below.

27. “Original Agreemen!” means that certain Interlocal Agreement executed between the
CITY, the COUNTY, the ZONE, and the DEVELOPER, on the 17" day of March, 2015,

28. “Qriginal Project and Finance Plan™ shall mean the final project and finance plan for the
ZONE approved by the Board of Directors of the ZONES and the City Commission of the CITY for the
original Project and attached hereto as Exhibit “A™,

29. “Participating Taxing Entity” means the CITY and COUNTY,

30. “Parties™ has the meaning set forth in Section 1.A.| above,

31 “PID™ has the meaning set forth in Section .A.1. above.

32 “PID Assessment™ has the meaning set forth in Section VI.A.3.(a) below.

33 “Pledged PID Revenues™ has the meaning set forth in Section VLA 3.(a) below.

34. “Pre-TIRZ Administrative Costs™ shall have the meaning given in the Original Project
and Finance Plan.
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35. “Project” means the Tres Lagos Development Project, as that project is more specifically
identified in the Original Project and Finance Plan.

36. “Project Costs™ mean the costs of the Public Infrastructure Improvements, eligible for
reimbursement under Chapter 311 of the Texas Tax Code, as described in the Original Project and
Finance Plan. The Project Costs in the aggregate for the life of ZONE are estimated to be Two Hundred
Thirty-Two Million Three Hundred Ninety-Six Thousand Three Hundred Fifieen and No/100 Dollars
($232,396,315.00), plus an estimated Twenty Six Million One Hundred Forty-Four Thousand Five
Hundred Eighty-Five and No/100 Dellars ($26,144,585.00) in applicable qualifying inlerest costs for a
total of Two Hundred Fifty-Eight Million Five Hundred Forty Thousand Nine Hundred One and No/100
Doliars ($258,540,901.00) as more completely set forth in Exhibit “A".

37 “Proposed Supplemental Educational Facilities Project Financing Structure™ has the
meaning set forth in Section V.D.1. below.

38. “Public Infrastructure Improvements” mean those certain public improvements to be
constructed as part of the Project and described in the Criginal Project and Finance Plan as being public
improvements the cost of which will be reimbursed out of either: (i) the Available Tax Increment or (ii)
Tax increment Bonds which will be repaid out of the Available Tax Increment.

39. “Separate Additional Funds™ has the meaning set forth in Section V.F.1 below.

40. “Soft Project Costs” mean those costs identified as “Soft Project Costs” in the Original
Project and Finance Plan, Exhibit 5, Sources and Uses Table, that are related to the Supplemental
Project.

41. “Supplemental Debt Service Shortfall” has the meaning set forth in Section IV.A3.
below.

42, "Supplemental Educational Facilities Contract Revenue Bonds" mean the contract
revenue bonds, as further described in Section V.D.1. hereof, issued by the CITY or the LGC on behalf
of the CITY, in the face amount of +/- $10,000,000.00 to finance the construction of the Supplemental
Educational Facilities Project.

43, “Supplemental Educational Facilities Project” means the construction of a building and
related site work to serve as the initial buildings for the new Texas A&M University campus to be
located on a +/- 100 acre tract within the Project, with a CITY contribution of approximately
$10,000,000.00, toward the more than approximately $50,000,000.00 of buildings to be constructed in
phase one of the campus.

44, “Supplemental Educational Facilities Project Costs” means the costs of Supplemental
Project improvements that are eligible for reimbursement under Chapter 311 of the Texas Tax Code, as
described in the Supplemental Project and Finance Plan, and which shall not exceed $10,000,000.00.

45, “Supplemental Master Infrastructure Taxable Centificates of Obligation™ means the
certificates of obligation, as further described in Section V.D.2. hereof, issued by the CITY to raise the
amount of +/- $24,500,000.00 to finance the Supplemental Master Infrastructure Project.

46. “Supplemental Master Infrastructure Project” means the construction of the infrastructure
for the tract whereupon the Supplemental Educational Facilities Project will be located gnd-ineludad-ip
the Original Project and Finance Plan to be completed in Phase | of the Project.

(@=
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47. “Supplemental Project” means the Supplemental Educational Facilities Project and the
Supplemental Master Infrastructure Project.

48. “Supplemental Preject and Finance Plan” means the Supplemental Project and Finance
Plan approved by the ZONE BOARD on November 18, 2015, and by the Commission of the CITY on
December 14, 2015, a copy of which is attached hereto as Exhibit “D”.

49, “Supplemental Project Obligations” means the Supplemental Educational Facilities
Contract Revenue Bonds and the Supplemental Master Infrastructure Taxable Centificates of Obligation.

50. “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.

51. “Tax Increment Base” means the total appraised value of all real property taxable by a
Participating Taxing Enltity and located in the ZONE as of January 1, 2014 the year in which the ZONE
was designated.

52. “Tax Increment Fund™ means the tax increment fund created by the CITY for the deposit
of Available Tax Increments for the ZONE, entitled “Reinvestment Zone Number One City of McAllen,
Texas Tax Increment Fund,” which fund must be segregated and kept apart from any other funds of the
CITY and may only be used to pay for expenses and costs approved by the Board of Directors for the
ZONE.

53. “Tax Increment Payment” means the Available 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.

54. “Term of the ZONE" has the meaning set forth in Section I11. A., below,

55. “Transportation Zone™ means Transportation Reinvestment Zone Number Two, Hidalgo
County.
56. “ZONE" has the meaning set forth in Section 1.A. 1. above.

57. “ZONE BOARD™ has the meaning set forth in Section LA.1 above,
11, BACKGROUND

A. A Resolution No. 2014-51 approved by the CITY Commission of CITY on Qctober 27, 2014,
expressed the CITY s intent to create a tax increment financing reinvestment zone and to participate in
the ZONE at a level of 80% of the CITY M&O Tax Rate to support revitalization and development
activities for the ZONE, commonly known as the Tres Lagos TIRZ, pursuant to Chapter 311, Texas Tax
Code. On November 18, 2014, the COUNTY, by resolution, expressed its intent to participate in the
ZONE at a level of 77% of the COUNTY M&O Tax Rate. On December 22, 2014, the City Commission
of the CITY passed and approved Ordinance No. 2014-75, which created the ZONE over the property
contained in the ZONE, a legal description of which is contained in Exhibit “A™ to the Development
Agreement, and by which the CITY agreed to be bound to an interlocal agreement by and among the
CITY, the COUNTY, the ZONE, and the DEVELOPER, pursuant to Section 311.013 of the Texas Tax
Code. The ZONE is projected to terminate on December 31, 2044, unless earlier termination occurs under
this Agreement (the “Term of the ZONE™).
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B. The CITY approved the preliminary project and finance plan on December 22, 2014. 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. 2014-75,
attached hereto as Exhibit “B.” The COUNTY hereby acknowledges receipt of notice of the initial
creation of the ZONE. The CITY represents and warrants that it has found that it has complied with, and
has complied with all legal requirements and notice requirements in the creation of the ZONE.

C. On March 17, 2015, the CITY, the COUNTY, the ZONE, and the DEVELOPER approved and
executed the Original Agreement, which was amended on September 15, 2015 by the approval and
execution by the Pariies of the First Amendment. The Parties have agreed to enter into this Agreement,
which will further amend, and fully restate, the Original Agreement as previously amended by the First
Amendment, in order to implement and fund the Original Project and Finance Plan and the Supplemental
Project and Finance Plan for the ZONE. As further described and subject to the terms of this Agreement,
the CITY will contribute 70% and the COUNTY will contribute 67% of their respective Aggregate
Available Tax Increment during the years 2015 through 2025, and thereafter through the remaining Term
of the ZONE the CITY will contribute 80% and the COUNTY will contribute 77% of their respective
Agpregate Available Tax Increment.

D. The ZONE BOARD and the CITY have approved the Supplemental Project and Finance Plan to
add the Supplemental Project, and fund the construction of the Supplemental Educational Facilities
Project, through: (a) the CITY pledging an additional 30% of its Aggregate Available Tax Increment in
the years 2015 through 2025 and thereafier through the remaining Term of the ZONE by pledging an
additional 20% of its Apgregate Available Tax Increment; and (b) the COUNTY contributing an
additional 33% of its Aggregate Available Tax Increment in the years 2015 through 2025 and thereafier
through the remaining Tenn of the ZONE by contributing an additional 23% of its Aggregate Available
Tax Increment, all subject to the terms described in Sections IV and V of this Agreement.

E. This Agreement is being executed by the Parties to facilitate the funding and construction of the
Project pursuant to the Original Project and Finance Plan and the Supplemental Project pursuant to the
Supplemental Project and Finance Plan and the expedited construction of the Phase 1 improvements
pursuant 1o the Original Finance and Project Plan to facilitate the Suppiemental Project.

Iv. RIGHTS AND OBLIGATIONS OF THE COUNTY
A, Tax Increment Participation by the COUNTY

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 {a) 67% of the revenue
generated from the COUNTY M&O Tax Rate as assessed and collected on the Captured Appraised Value
for each respective tax year in the years 2015 through 2025, and (b) 77% of the revenue generated from
the COUNTY M&O Tax Rate as assessed and collected on the Captured Appraised Value for each
respective tax year beginning in the year 2026 through the remaining Term of the ZONE. For the purpose
of this Agreement the COUNTY M&O Tax Rate shall be calculated as set forth in Section 1V.B of this
Agreement. In no event shall the COUNTY contribution to the Tax Increment Fund pursuant to this
Section 1V.A.l be greater than One Hundred Forty-Three Million Three Hundred Eighieen Thousand
Four Hundred Elghty-Four and No/100 Dollars ($143,318,484.00) over the life of the ZONE (whlch for
purposes of this provision will be deemed to end no later than December 31, 2044) beg i
2015 tax year.
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2. The Parties hereto agree that the COUNTY’s contribution to the Tax Increment Fund
pursuant to Section IV.A.1 above 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 pursuant to Section IV.A.] above shall end when it
has contributed the maximum total contribution provided for herein of One Hundred Forty-Three Million
Three Hundred Eighteen Thousand Four Hundred Eighty-Four and No/100 Dollars ($143,318,484.00), 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 COUNTYs fiscal year 2044 (ending on December 31,
2044), whichever occurs first. The COUNTY's continued contribution to the Tax Increment Fund
pursuant to Section IV.A.1 above is conditioned upon the DEVELOPER's continuing the Project and
being in full compliance with the Development Agreement and on the continued existence of the ZONE.
In the event the DEVELOPER has been found to be in Default, as said term is defined in Section 7.1 of
the Development Agreement (hereinafler “Default™), the COUNTY may withhold its contributions
without incurring penalty or interest until such time as the non-compliance has been remedied.

3. In addition to the agreement by the COUNTY pursuant to Section [V.A.l. above to
participate in the ZONE at a rate of 67% in the years 2015 through 2025 and 77% in the years 2026
through the remaining Term of the ZONE, the COUNTY agrees to participate in the ZONE by
contributing to the Tax Increment Fund an additional amount equal to 33% in the years 2015 through
2025 and 23% in the years 2026 through the remaining Term of the ZONE of the revenue generated from
the COUNTY M&O Tax Rate as assessed and collected on the Captured Appraised Value with the
ZONE, with said additional contribution being subject to the limitations contained herein (the
"COUNTY's Additional Pledge"). The COUNTY's Additional Pledge will only be contributed by the
COUNTY 1o the Tax Increment Fund, subject to Section IVA 4, if for any year the CITY's Additional
Pledge for such tax year is not sufficient to pay the debt service on the Supplemental Educational
Facilities Contract Revenue Bonds during such year (the "Supplemental Debt Service Shortfall") and/or
there are any amounts outstanding necessary for the ZONE to reimburse the 4B CORPORATION for any
4B CORPORATION Payments that have been made by the 4B CORPORATION and not previously
reimbursed. In no event shall the COUNTY's Additional Pledge to the Tax Increment Fund and to
reimburse the 4B CORPORATION for any 4B CORPORATION Payments exceed an aggregate total of
Six Million Eight Hundred Thousand and No/100 Dollars ($6,800,000.00).

a. In the event the Supplemental Debt Service Shortfall for any tax year exceeds the amount
of the COUNTY"s Additional Pledge for such year, the COUNTY shall contribute the full
amount of the COUNTY's Additional Pledge for that respective tax year to the Tax
Increment Fund and the 4B CORPORATION shall be obligated (as contemplated and
described in Section V.D.l. below) to contribute its available sales tax revenues to the
Tax Increment Fund in an amount sufficient to cover the remaining Supplemental Debt
Service Shortfall for that respective tax year. Funds contributed by the 4B
CORPORATION to cover the remaining Supplemental Debt Service Shortfall for any tax
year (afier accounting for the full amount of the COUNTY's Additional Pledge for such
year) as contemplated and described in Section V.D.1. below are herein referred to as the
"4B CORPORATICN Payments."

b. In the event the Supplemental Debt Service Shortfall for any tax year is less than the
amount of the COUNTY's Additional Pledge for such tax year, the COUNTY shali
contribute to the Tax Increment Fund, all or a portion of the COUNTY's Additional
Pledge equal to: (i) the Supplemental Debt Service Shortfall for such tax year and/or (ii)
an amount necessary for, and which shall be utilized by, the ZONE to reimburse the 4B
CORPORATION for any 4B CORPORATION Payments that have been made by the 4B
CORPORATION and not previously reimbursed.
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c. To the extent that the COUNTY's Additional Pledge for any tax year is more than (i) any
Supplemental Debt Service Shortfall for such tax year, and (ii) any amounts necessary for
the ZONE to reimburse the 4B CORPORATION for any 4B CORPORATION Payments
that have been made by the 4B CORPORATION and not previously reimbursed, such
excess amount shall not be part of the COUNTY's Additional Pledge or contributed 1o the
Tax Increment Fund, and shall instead be retained by the COUNTY and may be used by
the COUNTY for any lawful purpose.

d. The COUNTY's contribution of the COUNTY's Additional Pledge to the Tax Increment
Fund is conditioned upon the CITY issuing the Suppletental Educational Facilities
Contract Revenue Bonds to fund the Supplemental Project as set forth in the
Supplemental Project and Finance Plan attached hereto as Exhibit "D". In the event the
CITY does not issue the Supplemental Educationai Facilities Contract Revenue Bonds to
fund the Supplemental Project as prescribed in the Supplemental Project and Finance
Plan, the COUNTY shall have no obligation to contribute the COUNTY's Additional
Pledge to the Tax Increment Fund under this Agreement. The Parties hereto agree that all
funds contributed by the COUNTY to the Tax Increment Fund pursuant to the
COUNTY's Additional Pledge shall only be used to fund debt service payments on the
Supplemental Educational Facilities Contract Revenue Bonds to pay the Supplemental
Debt Service Shortfall and to pay amounts necessary for the ZONE to reimburse the 4B
CORPORATION for any 4B CORPORATION Payments not previously reimbursed.
The COUNTY's obligation to contribute the COUNTY's Additional Pledge to the Tax
Increment Fund shall end when the aggregate contribution made under the COUNTY's
Additional Pledge reaches Six Million Eight Hundred Thousand and No/100 Dollars
($6,800,000.00).

4, The Administrative Costs that the COUNTY has the right to deduct pursuant to Section
IV.B.1 of this Agreement shall be deducted from the Tax Increment Payment due pursuant to Section
IV.A.1. above and not from the COUNTY's Additional Pledge. In accordance with Section 1V.B.9.b.
hereof, the Parties agree that, notwithstanding anything to the contrary contained herein, in the event any
of the property within the Zone is alsc within the Transportation Zone, during any period with respect 1o
which the COUNTY is obligated to pay part of the tax increment on such real property in the ZONE to
the Transportation Zone, in lieu of the aggregate amounts otherwise specified herein, the COUNTY's
agpregate contribution to the ZONE with respect to property that is within the overlap between the
Transportation Zone and the ZONE shall not exceed fifty percent (50%) of the Applicable M&O Tax
Rate.

5. The CITY, the COUNTY, and the ZONE agree and acknowledge that the COUNTY is
agreeing to the COUNTY's Additional Pledge in reliance on the commitments made by the CITY, the
DEVELOPER anad the ZONE BOARD to: (a) in the case of the CITY, (i) timely contribute its Tax
Increment Payments to the Tax increment Fund as they become due in accordance with and subject to the
terms of this Agreement and the CITY's Additional Pledge to the Tax Increment Fund as they become due
in accordance with and subject to the terms of Section V.A.2. hereof; {ii) issue and pay the Supplemental
Project Obligations in accordance with this Agreement, and (iii) fulfill its obligations with respect to this
Agreement and the Supplemental Project Obligations; (b} in the case of the DEVELOPER, fulfill its
obligations with respect to this Agreement and the Supplemental Project Obligations, and (c) on the
commitment of the ZONE to comply with the Original Project and Finance Plan and the Supplemental
Project and Finance Plan. Any failure to fulfill such commitments will be considered a breach of this
Agreement and such breach shall be subject to the cure provisions contained in Saction 1V.B.6. of this

RECEIVED
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B. Tax Increment Payment

1. The COUNTYs 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
Aggregate Available 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 value of the Tax Increment Base have
been collected, then the remaining ad valorem taxes collected shall constitute the taxes collected on the
value of the Tax Increment. The Parties agree that COUNTY shall have the right to deduct 1/30 of the
COUNTY’s pro-rata portion of Administrative Costs per year (1/30 of $100,000.00, or $3,333.33 per
year) prior to contribution of its Tax Increment Payment described in Section IV.A.| above into the Tax
Increment Fund. The COUNTY agrees to deposit its first Tax Increment Payment to the Tax Increment
Fund for tax year 2015 by the later of: (i) collection reports having been provided to the Hidalgo County
Auditor’s Office; (ii) May 1, 2016; or (iii) 30 days afier the full execution and delivery of this Agreement
by all Parties. The amount of the first Tax [ncrement Payment shall be based on the Tax Increments that
were received up to January 31, 2016, but only for tax year 2015, beginning January 1, 2015. For
subsequent payments, the COUNTY agrees to contribute its yearly Tax Increment Payment to the Tax
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 [ncrements that are received up to January 317
following the end of the tax year, but which have not been previously deposited in the Tax Increment
Fund, during 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 2044,

The chart below is for illustrative purposes only and is an example of how the payment
calculation is calculated by the COUNTY. Assuming for the purpose of this example, the tax
value of the zone is 5100,000.00, the base value is $10,000.00, the Administrative Costs are
310.00 per year and the overall COUNTY tax rate is 5.0059.

Tax Increment Reinvesiment Zone (TIRZ Payment Calculation EXAMPLE
TIRZ Real Propenty Certified Taxabk Value as of January 31 (Provided by Hidalgo County Appraisal District (HCAD)) $100,000.00
(mltiplied by) Hidalgo County Cwsrent (GHD) Tax Rate (.59/100) $0.0059
Gl 1D Actual Tax Level fos all real property tax accounts located withm the TIRZ £590.00
TIRZ Real Property Certificd Taxabk Value os of Jamsary 31 {(Provided by Hadalgo County Appeasal District (HCAD)) $100,000.00
fless) Tax Increment Base $10,000.00
$90.000.00
Captured Apprased Value $90,000.00
{rultiplied bv) Contribution Rate {County Applicable M&O Tax Rate) ( 517100 0.0051
Tax Levy Due to TIRZ $459.00
Tax Increment (for February 1 through Jamuary 31) as per Collections Reports provided by Hidalgo County Tux Office £300.00
(divided) GHD Actual Tax Levy for all Real Property tax accounts located within the TIRZ $5%90.00
Percent Collected of Actual Levy 50.85%
Tax Levy Duc to TIRZ $439 00
{rmliiplied by} Percent Collected of Actual [evy 50.85%
Purposcd Payment Amount $233 40
fless) Administration Costs (as per Agrecment) $10.00
TAX INCREMENT PAYMENT AMOUNT DUE TO TAX INCREMENT FUND §223.40
2. One month prior to a payment required under Section 1V.B. of this Agreement, the CITY shail

provide to the COUNTY the TIRZ annual audit report, an updated fact sheet that includes detail as to
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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, the date for the next annual meeting and
a formal request for payment. In preparing this report, COUNTY acknowledges that CITY will be relying
on information provided by the DEVELOPER. In addition to and as part of the CITY's fact sheet, the
CITY shali 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. Such reports and
documentation also shall include sufficient information on the Supplemental Debt Service Shortfall, the
CITY'’s Additional Pledge, the 4B CORPORATION Payment, and the debt service obligation to allow the
COUNTY and the Hidalgo County Auditor to confirm the calculation of the amount due, if any, on the
COUNTY's Additional Pledge.

3. Pursuant to Chapter 311 of the Texas Tax 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 collections in regards to the real property contained with
the ZONE.

4, Any delinquent deposit by the COUNTY 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 awe any penalty or interest on Tax Increments
attributable 1o 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 to be filed by the
CITY under Section 311,016 of the Texas Tax Code is not filed timely; or if the fact sheet, the TIRZ's
annual audit repori, andfor payment request are not provided to the County timely, or under any other
situation in which the CITY does not pay interest or penalties.

5. The CITY and the ZONE agree to provide prior written notice to the COUNTY of a
proposed change that would constitute at least a twenty-five percent (25%) increase or decrease in either
the Project Costs or the scope and scale of the Project (hereinafter a “Material Change™); provided that
any Materiat Change that is not approved by the COUNT'Y shall not change the amount of Tax Increment
Payments due from the COUNTY. The ZONE BOARD shall have the right to amend and modify the
Original Project and Finance Plan or the Supplemental Project and Finance Plan without providing prior
written notice to the COUNTY so long as such amendment or modification does not constitute a Material
Change.

6. If the CITY, the DEVELOPER or the Board of Directors for the ZONE materially
breaches this Agreement, then the COUNTY 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 !—? E@@LWE @

as set out in this Agreement, the COUNTY shall not have any obligation or responsibility for any costs or
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expenses associated with the development of the ZONE or the implementation of the Original Project and
Finance Plan or the Supplemental Project and Finance 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 Project or
any other projects relating thereto. This provision shall not affect the obligation of the COUNTY under
any separate document or agreement related to the Project or its infrastructure (i.e. agreements relating to
design and construction of drainage channels or improvements) to which the COUNTY is a signatory.

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:

a. One Hundred Forty-Three Million Three Hundred Eighteen Thousand Four Hundred
Eighty-Four and No/100 Dollars ($143,318,484.00), pursuant to Section [V.A.1, and

b. Six Million Eight Hundred Thousand and No/100 Dollars ($6,800,000.00). pursuant
the COUNTY’s Additional Pledge;

plus any applicable penalty and/or interest allowed in Section 311.013 of the Tax Code, subject 1o the
limitations on Section [V.B.4. hereof.

9. a. General Provisions. Subject to changes in the COUNTY Mé&O Tax Rate that
will be addressed as set forth in Section [V.B.9.b. and IV.B.%.c. below and 10 the other provisions of this
Agreement, the COUNTY agrees to participate at the applicable percentages of the COUNTY M&O Tax
Rate set forth in Section IV.B.1 (67% or 77% depending on the year) and, if applicable, Section IV,B.3
{an additional 33% or 23% depending on the year and the other terms in Section IV.B.3. above, but never
exceeding an aggregate of 100% of the COUNTY M&O Tax Rate) for real property within the Zone,
without regard to whether the real property is also within the Transportation Zone. (For example, for tax
year 2015, sixty-seven percent (67%) equaling $.355636 per $100 valuation on the Captured Appraised
Value, assuming no additicnal pledge.)

b. Transportation Zone Overlap.  Notwithstanding anything to the contrary
contained herein, in the event any of the property within the Zone is also within the Transportation Zone,
during any period with respect to which the COUNTY is obligated to pay part of the tax increment on
such real property in the ZONE to the Transportation Zone, in lieu of the percentages of Applicable M&O
Tax Rate specified above, the COUNTY contribution to the ZONE with respect 1o real property that is
within the overlap between the Transportation Zone and the ZONE shall not exceed an aggregate of fifiy
percent {(50%) of the Applicable M&O Tax Rate.

c. Lower COUNTY M&Q Tax Rate. If the COUNTY M&O Tax Rate is less than
$0.5308 per $100 valuation on the Captured Appraised Value during a year in the Term of the ZONE,
then the maximum tax increment paid by the COUNTY into the Tax Increment Fund for such year shall
not exceed sixty-seven percent (67%) or seventy-seven percent {77%), plus, if applicable, the Additional
Pledge of up to thirty-three percent (33%) or twenty-three percent (23%), or, with respect to property
within an overlap with the Transportation Zone, fifty percent (50%) of the total amount of taxes collected
by the COUNTY at the actual COUNTY M&O with respect to such year the COUNTY M&O Tax Rate
is less than $0.5308 per $100 valuation.

d. Greater COUNTY M&QO Tax Rate. If the COUNTY M&O Tax Rale is greater
than $0.5308 per $100 valuation on the Captured Appraised Value during the Term of the ZONE, the
COUNTY shall retain all taxes collected in excess of $0.5308 with respect to any real property within the
ZONE per $100 valuation on the Captured Appraised Value, and to the extent any such excess has been
contributed into the Tax [ncrement Fund, such excess shall be promptly refunded to the COUNTY.
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10. COUNTY taxes that are delinquent for more than five years will be considered un-
collectible and shall not be included in the Tax Increment Payment.

11. All rollback taxes received from assessments on real property within the ZONE shall be
considered Tax Increment and shall be deposited into the Tax Increment Fund, however any penalties and
interest received shall not be considered Tax Increment.

C. School District Provisions

The COUNTY understands that the Project is located in the Edinburg Consolidated Independent
School District, The City and the Zone represent to the COUNTY that the Edinburg Consolidated
Independent School District is not participating in the ZONE by contribution of Tax Increment but may
request cooperation in the future with the ZONE BOARD relating to the planning, construction or
financing of schools within the ZONE, subject to appropriate approvals.

D. Management of the ZONE

1. The ZONE shall in all respects be managed by the ZONE BOARD, including the
Director appointed by the CITY. 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 Financing Plan as limited by
the CITY's ordinance creating the ZONE. 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 in a
manner 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 designate one member of the
ZONE BOARD as its designee, If it is necessary for the CITY to make or confirm the appointment, the
CITY shall appoint or confirm the COUNTY"s designee.

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 legal description of the ZONE contained in Exhibit “B™ attached
hereto and is subject to the terms of this Agreement. The COUNTY s participation shall not extend to the
Tax Increment on any additional real property added to the ZONE 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

I. 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 (i) seventy percent (70%) of
the revenue generated from the CITY M&Q Tax Rate as levied and collected on the Captured Appraised
Value each respective tax year during the years 2015 through 20235, and (ii) eighty percent (80%) of the
revenue generated from the CITY M&O Tax Rate as levied and collected on the Capiured Appraised
Value each respective tax year beginning in 2026 through the remaining Term of the Zone. The CITY
agrees 10 require the DEVELOPER and ZONE to implement the Original Project and Finance Plan. The
CITY’s contributions to the Tax Increment Fund pursuant to this Section V.A.1 shall end when the CITY
has contributed the maximum total contribution provided for herein of One Hundr R TG
Nine Hundred Ninety Thousand One Hundred Forty-Nine and No/100 Dollars (${20898;149:00), 'or

SEP 07 257
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when it has contributed all Tax Increments attributable to periods before the ZONE termination date in
2044, whichever occurs first. The CITY’s continued contribution to the Tax Increment Fund is
conditioned upon the DEVELOPER not being in Default, and on the continued existence of the ZONE. In
the event DEVELOPER is found to be in Default under the terms of the Development Agreement, the
CITY may withhold its contribution without incurring penalty or interest until such time as the Default
has been remedied. As a condition of the COUNTY's participation in this Agreement, the Finance and
Project Plan must be followed and implemented pursuant to the Development Agreement.

The CITY and ZONE shall have an obligation to assure that the DEVELOPER follows and
implements the Original Project and Finance Plan as provided in the Development Agreement. In the
event the CITY and/for ZONE fails to appropriately require the Developer 1o comply with the
Development Agreement or otherwise fails to appropriately implement the Original Project and Finance
Plan, such failure will be considered a breach of this Agreement and subject to the cure provisions
contained in Section 1V.B.6. of this Agreement.

2. In addition 1o the agreement by CITY pursuant to Section V.A.1. above to participate in
the Zone at a rate of 70% in the years 2015 through 2025 and 80% in the years 2026 through the
remainder of the Term of the ZONE under the terms of this Agreement and the Development Agreement,
the CITY agrees to participate in the Supplemental Project and Finance Plan for the ZONE by
contributing to the Tax Increment Fund an additional amount equal to (i) thirty percent (30%) of the
revenue generated from the CITY M&O Tax Rate as levied and collected on the Captured Appraised
Value each year in the 2015 through 2025 tax years, and (ii) twenty percent (20%) of the revenue
generated from the CITY M&O Tax Rate as levied and collected on the Captured Appraised Value each
year beginning in 2026 through the remaining Term of the ZONE (the "CITY's Additional Pledge”). The
CITY agrees 1o, and agrees to require the ZONE BOARD to, implement the Supplemental Project and
Finance Plan. The CITY's contributiens to the Tax [ncrement Fund of the CITY's Additional Pledge shall
end upon the earlier of: (a) the CITY making all required principal and interest payments on the
Supplemental Educational Facilities Contract Revenue Bonds using the CITY's Additional Pledge and the
COUNTY's Additional Pledge (if required due 1o a Supplemental Debt Service Shortfall) until such bonds
are paid in full; or (b) the ZONE termination date in 2044, whichever occurs first. As a condition of the
COUNTY's participation through the COUNTY's Additional Pledge under this Amendment, the
Supplemental Finance and Project Plan must be followed and implemented by the City and the ZONE
BOARD,

The CITY shall have an obligation to assure that the ZONE BOARD follows and implements the
Supplemental Project and Finance Plan. In the event the CITY and/or ZONE fails to appropriately
implement the Supplemental Project and Finance Plan, such failure will be considered a breach of this
Agreement and such breach shall be subject to the cure provisions contained in Section 1V.B.6. of this
Agreement.

B. Tax Increment Payment

I The CITY"s obligation to contribute its Tax Increment Payment to the Tax Increment
Fund as provided above in Section V.A.1. and V.A.2. of this Agreement shall accrue as the CITY collects
its Tax Increment. The CITY agrees to deposit its {irst Tax Increment Payment to the Tax Increment
Fund for tax year 2015 by May 1, 2016. The amount of the first Tax Increment Payment shall be based
on the Tax Increments that were received through January 31, 2016, but only for the tax year 2015
beginning January 1, 2015. For subsequent Tax Increment Payments, the CITY agrees to contribute its
Tax Increment Payment to the Tax Increment Fund annually on or before May 1, 2016 (or the first
business day thereafler) of each tax year. Any delinquent deposit of a Tax Increment Payment by the
CITY under this Agreement shall be administered as provided in Section 311.013(c) of the Texas Tax
Code (or its successor provision).
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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

Each Participating Taxing Entity shall participate in the payment of Project Costs only to the
extent described herein, The CITY and the ZONE shali be entitled to enter into any other agreements for
the CITY or the ZONE to pay Project Costs and other reasonable expenses from the Available Tax
Increments paid into the Tax Increment Fund without the consent of any other Participating Taxing
Entity, but they will provide notice of such agreemeni(s) to each Participating Taxing Entity.

D. Financing of Supplemental Project

l. Supplemental Educational Facilities Contract Revenue Bonds. The CITY shall create a
"local government corporation” (the “LGC™ pursuant to Subchapter D of Chapter 431 of the
Transportation Code to issue one or more series of contract revenue bonds, a tax-exempt series and, if
necessary, a taxable series (collectively, the “Supplemental Educational Facilities Contract Revenue
Bonds") to finance the construction of the Supplemental Educational Facilities Project pursuant to Section
1509.003 of the Texas Government Code, as amended.

Pursuant to this proposed financing structure (the “Proposed Supplemental Educationai Facilities
Project Financing Structure™), the CITY, the LGC, the ZONE and the Development Corporation of
McAllen, Inc. (the “4B CORPORATION™), a nonprofit economic development corporation originally
created pursuant Section 4B of Article 5190.6, Texas Revised Civil Statutes {(now codified primarily in
Chapters 501 and 505 of the Local Government Code and known as the Development Corporation Act),
would enter into an inter-local agreement (the “Educational Facilities Project Interlocal Funding
Agreement”) whereby the 4B CORPORATION and the ZONE, from the respective sources set forth
herein, would obligate themselves 1o pay the LGC an amount sufficient to pay debt service on the
Supplemental Educational Facilities Contract Revenue Bonds.

The 4B CORPORATION’s payment obligation pursuant o the Educational Facilities Project
Interlocal Funding Agreement would be subordinate only to the obligation of the 4B CORPORATION to
make debt service payments on its outstanding Sales Tax Revenue Bonds, Series 1998. The ZONE’s
payment obligation pursuant to the Educational Facilities Project Interlocal Funding Agreement would be
limited to the availability of Additional Payments, as defined in Section V.F.1. hereof, Pursuant to the
Educational Facilities Project Interlocal Funding Agreement, the 4B CORPORATION's source of pledge
(its sales tax) would only be utilized to pay debt service on the Supplemental Educational Facilities
Contract Revenue Bonds in the event that the Additional Payments would be insufficient to pay such debt
service on the Supplemental Educational Facilities Contract Revenue Bonds. The Parties to this
Agreement acknowledge that the 4B CORPORATION's pledge of its sales tax and the LGC’s issuance of
a series of the Supplemental Educational Facilities Contract Revenue Bonds as tax-exempt bonds shall
significantly reduce the interest rate paid on the Supplemental Educational Facilities Contract Revenue
Bonds.

Pursuant to the Educational Facilities Project Interlocal Funding Agreement, the CITY and the
LGC would be required to construct the Suppiemental Educational Facilities Project. The CITY and the
LGC would also be required to enter into a lease (the “Educational Facilities Lease™) with Texas A&M
University for such Supplemental Educational Facilities Project. The Educational Facilities Lease would
be for a term lasting as long as the Supplemental Educational Facilities Contract Revenue Bonds are
outstanding and the lease would require only a nominal lease payment. At such time
=IVED
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Educational Facilities Contract Revenue Bonds would be paid in full, the City, pursuant to Section
272.001(j) of the Texas Local Government Cade, would donate the Supplemental Educational Facilities
Project to Texas A&M University.

The City and the LGC would enter into the Educational Facilities Lease pursuant to Section
1509.001 of the Texas Government Code, as amended, to develop and diversify the economy of this state
and eliminate unemployment or underemployment in this state under the authority granted by Section 52-
a, Article 1[I, Texas Constitution. The Educational Facilities Lease would necessarily terminate by its
own terms should the Supplemental Educational Facilities Project cease to be operated as an institution of
higher education during the time that the Supplemental Educational Facilities Contract Revenue Bonds
are outstanding.

The Proposed Supplemental Educational Facilities Project Financing Structure described

above and the issuance of the Supplemental Educational Facilities Contract Revenue Bonds by the
LGC are contingent on_their sppreval by the Public Finance Division of the Texas Attorney

General,

2. Supplemental Master Infrastructure Taxable Certificates of Obligation. The CITY shall
issue  Certificates of Obligation (the “Supplemental Master Infrastructure Taxable Certificates of
Obligation™) pursuant to Subchapter C of Chapter 271, Texas Local Government Code (the Certificate of
Obligation Act of 1971} to finance the Supplemental Master Infrastructure Project. The Certificates of
Obligation shall be secured by a continuing ad valorem tax levied on all taxable property within the
CITY, within the limits prescribed by law, and a pledge of the Pledged PID Revenues, as further defined
below in Section V1.A.3,

Motwithstanding the CITY' s pledge of city-wide ad valorem taxes to the payment of the
Supplemental Master Infrastructure Taxable Certificates of Obligation, city-wide ad valorem taxes shall
only be utilized to pay debt service on the Supplemental Master Infrastructure Taxable Certificates of
Obligation in the event that the Available Tax Increment contributed by the CITY and COUNTY under
the Original Project and Finance Plan and this Agreement are insufficient, and then only in the event the
Pledged PID Revenues are insufTicient to pay the debt service on the Supplemental Master Infrastructure
Taxable Certificates of Obligation. As further described in Section VI.A.3., the Available Tax Increment
coatributed by the CITY and COUNTY under the Original Project and Finance Plan and this Agreement
are intended as the primary source of payment of the principal and interest on the Supplemental Master
Infrastructure Taxable Certificates of Obligation, and the Pledged PID Revenues are intended as the
initial source of payment until the said Available Tax Increment is sufficient to pay the debt service.
Further, the Pledged PID Revenues arc intended as the secondary source of payment to the extent
Available Tax Increment is insufficient to pay all of the said debt service on an annual basis.

The Parties to this Amendment acknowledge that the City’s pledge of city-wide ad valorem taxes
1o the payment of the Supplemental Master Infrastructure Taxable Certificates of Obligation shall
significantly reduce the interest rate paid on the Supplemental Master Infrastructure Taxable Certificates
of Obligation.

3. Each Participating Taxing Emtity and Party shall participate in the payment of the
Supplemental Educational Facilities Project Costs only to the extent described herein. The CITY, PID,
and/or the ZONE shall be entitled to enter into any other agreements for the CITY, the PID or the ZONE
to pay the costs of the Supplemental Project and other reasonable expenses from the Available Tax
Increments paid into the Tax I[ncrement Fund without the consent of any other Participating Taxing
Entity, but they will provide notice of such agreement(s) to each Participating Taxing Entity.
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E. Disbursement of Funds (Other than the Separate Additional Funds) in the Tax Increment
Fund

L, Each Participating Taxing Entity agrees the CITY shall administer the Tax Increment
Fund on behalf of the ZONE, pursuant to Ordinance No. 2014-75 passed and approved by City
Commission of the CITY on December 22, 2014, and pursuant to this Agreement. Except for amounts to
be paid to the CITY and COUNTY for Administrative Costs, no funds shall be disbursed from the Tax
Increment Fund without the prior written approval of the ZONE BOARD, and notice of the amount of
funds used and disbursement of funds by the ZONE shall be given at least annually 10 the COUNTY, The
Parties agree that the CITY shall be responsible for the annual administration of the ZONE.

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 1.5 above. Accordingly the agreed
allocation of the total amount budgeted for Administrative Costs ($400,000.00) shall be apportioned in
the amount of $300,000.00 for repayment of the CITY's administrative costs and $100,000.00 for the
repayment of the COUNTY"s administrative costs during the Term of the ZONE, with the CITY and the
COUNTY each receiving 1/30 of their pro-rata amount per year, as funds are available in the Tax
Increment Fund. The CITY shall receive priority reimbursement of the Pre-TIRZ Administration Costs
incurred by it. The Parties further agree and understand that the COUNTY and CITY are entitled to
deduct their yearly pro-rata portion of Administrative Costs prior to depositing their respective Tax
Increment Payment required pursuant to Section IV.A.1. (with respect to the COUNTY) and Section
V.A.1 (with respect to the CITY) into the Tax Increment Fund, as long as said deductions are clearly
delineated as a deduction from the Tax Increment Payment. If there is not enough Available Tax
Increment 1o pay the COUNTY’s and CITY's respective pro-rata yearly Administrative Costs, the
COUNTY and CITY are entitled to deduct the pro-rata Administrative Costs which are owing to each
entity respectively, prior 1o depositing the Tax Increment Payment in the Tax Increment Fund during the
next year in which sufficient funds exist in the Available Tax Increment to pay said pro-rata
Administrative Costs.

3. The CITY and ZONE will vse funds in the Tax Increment Fund contributed by the
COUNTY and the CITY pursuant to Section [V.A.1. and Section V.A.l, respectively, hereof to reimburse
expenditures in the order and priority of payment set forth in the Original Project and Finance Plan and
the Development Agreement. The foregoing notwithstanding, no such 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 or
a dispute with Developer.

4. In addition, the above nolwithstanding, in the evenl that bonds or tax anticipation notes
are issued pursuant to Section 311.015 of the Texas Tax Code, the proceeds shall be used to pay
outstanding reimbursements according to the priority of payment, and thereafier the payment of debt
service shall be a priority above any other annual obligations, and the amount of the Tax Increment Fund
derived from amounts contributed by the COUNTY and the CITY pursuant to Section IV.A.l. and
Section V.A.l, respectively, hereof shall not be directed for any other purpose unti{ such bonds or tax
anticipation notes or other obligations have been satisfied in full.

F. Disbursement of Separate Additional 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, 2014-75 passed and approved by C:ty
Commission of the CITY on December 22, 2014 and pursuant to this Agreement. ' i A
deposited in or credited to the Tax Increment Fund as a result of the CITY’s Additic

18
Amended and Restated Tres Lagos Interlocal Agreement (final) .docx

uditor's Officg‘J



COUNTY’s Additional Pledge (except for that portion of the COUNTY's Additional Pledge, if any,
which is to be used by the ZONE to pay amounts necessary for the ZONE to reimburse the 4B
CORPORATION for any 4B CORPORATION Payments not previously reimbursed, all as further
described in Section V.D.1. hereof} (collectively the “Additional Payments™) shall be disbursed from the
Tax Increment Fund for any purpose other than paying the costs of issuance for and making debt service
payments on the Supplemental Educational Facilities Contract Revenue Bonds that shall be issued by the
CITY or the LGC on behalf of the CITY. The Additional Payments shall be accounted for separately from
other funds held within the Tax Increment Fund (the “Separate Additional Funds”), and no payments may
be made from the Separate Additional Funds held within the Tax Increment Fund without the prior
written approval of the ZONE BOARD. Notice of the amount of Separate Additional Funds used,
disbursed, and remaining in the Tax Increment Fund shall be given at least annually to the COUNTY.

2. [n the Educational Facilities Project Interlocal Funding Agreement, the CITY and the
ZONE shall limit the use of the Separate Additional Funds in the Tax Increment Fund as set forth in the
Supplemental Project and Finance Plan, and only for the cost of issuance and repayment of principal and
interest on the Supplemental Educational Facilities Contract Revenue Bonds.

3. The Parties agree and covenant that the Additional Payments shall only be used to fund
the costs of issuance of and pay debt service on the Supplemental Educationa! Facilities Contract
Revenue Bonds pursuant to the Supplemental Project and Finance Plan; and, that the Available Tax
Increment contributed by the CITY and COUNTY under the Original Project and Finance Plan and this
Agreement shall be used as they are received on an annual basis under the following priority: first, to fund
the debt service on the Supplemental Master Infrastructure Taxable Certificates of Obligation that is due
each year that said Supplemental Master [nfrastructure Taxable Certificates of Obligation are outstanding;
and, second, other uses according to the Priority of Payment set forth in Section 3.7.2 of the Development
Agreement. The Parties further agree and covenant that the proceeds from the sale of the Supplemental
Educational Facilities Contract Revenue Bonds and Supplemental Master Infrastructure Taxable
Certificates of Obligation required to be issued by the CITY, or the LGC, as the case may be, pursuant to
this Agreement shall be deposited in the Tax Increment Fund, accounted for separately, and only be used
for the respective purposes and under the respective priority of uses as follows:

a. Proceeds from the Supplemental Educatignal Facilities Contract Revenue
Bonds: All proceeds from the Supplemental Educational Facilities Contract
Revenue Bonds shall onty be used to fund the following costs and expenses in
the following priority: first, payment of the CITY's obligations under the
agreement with Texas A&M University, anticipated to be entered into pursuvant
to the Letter of Intent, related to the funding of buildings and related site work
according to the Supplemental Project and Finance Plan to provide an initial
Texas A&M University campus within the Project; and, second, other uses
according 1o the Priority of Payment set forth in Section 3.7.2 of the
Development Agreement.

b. Proceeds from the Supplemental Master Infrastructure Taxable Certificates of
Obligation: All proceeds from any Supplemental Master Infrastructure Taxable
Certificates of Obligation shall only be used to fund the following costs and
expenses in the following priority: first, payment or reimbursement for Project
Costs and Soft Project Costs for Phase | of the Project and Supplemental
Project infrastructure as approved by the ZONE BOARD, second, payment of
the CITY’s Approved Pre-TIRZ Administrative Costs; third, payment of the
CITY and the COUNTY’s accrued incremental Administrative Costs; and
fourth, other uses according to the priority of payment set forth in Section 3.7.2
of the Development Agreement.
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VL RIGHTS AND OBLIGATIONS OF DEVELOPER
A, Agrecment by Developer

1. 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, including without limitation the obligation to follow and implement the
Original Project and Finance Plan and the Supplemental Project and Finance Plan as those obligations are
imposed by the Development Agreement and this Agreement. If the DEVELOPER fails to meet the
obligations contained in this Agreement or the Development Agreement, it shall constitute a breach of
this Agreement and be subject to the cure provisions contained in Section [V.B.6. of this Agreement.

2, The Parties agree that if the sum of the CITY's Additional Pledge during the years 2015
through 2025 of the ZONE exceeds the amount required to pay debt service on the Supplemental
Educational Facilities Contract Revenue Bonds during such years, any such excess shall no longer be
considered Separate Additional Funds, and shall be part of the Tax Increment Fund available for
disbursement in accordance with Section V.E above.

3 The CITY finds that the Supplemental Project promotes the interests of the CITY, and
that the Supplemental Project will confer a special benefit on the part of the CITY located within the PID.
The Parties expressly agree to the following in relation to the issuance and payment of the Supplemental
Master Infrastructure Taxable Certificates of Obligation by the CITY:

a The DEVELOPER hereby agrees and consents to the CITY and PID
levying an annual PID assessment pursuant (o Texas Local Government
Code Section 372.017 (the “PID Assessment™) on all properly within
the PID for the purpose and in the amount necessary to fund the annual
debt service payments due on the Supplemental Master Infrastructure
Taxable Certificates of Obligation (the “Pledged PID Revenues™).

b. The PID hereby agrees to take all actions as required by law to cause the
levy of the PID Assessment by the CITY for the purpose of funding the
initial and supplemental debt service on the Supplemental Master
Infrastructure Taxable Centificates of Obligation by the PID pursuant to
this Agreement.

C. The PID agrees to deposit the Pledged PID Revenues into the PID fund
as the PID Assessments are collected. The Parties agree that after the
Pledged PID Revenues are deposited in the PID fund they will be
accounted for separately and shall only be used te pay the annual debt
service on the Supplemental Master [nfrastructure Taxable Certificates
of Obligation to the extent the amount of Available Tax Increment
deposited by the CITY and COUNTY into the Tax Increment Fund
pursuant to the Original Project and Finance Plan and the Agreement
(calculated on the basis of CITY's and the COUNTY's Available Tax
Increment being 20% and 23%, respectively, during the years 2015
through 2025 instead of 30% and 33%, respectively, during such time)
is insufficient to pay the said debt service for such year. To the extent
that the Pledged PID Revenues are required to pay debt service on the
Supplemental Master Infrastructure Taxable Certificates of Obligation,
the PID hereby agrees to take all actions necessary to f@ﬂ'; —— e
necessary Pledged PID Revenues in the PID Fund to the Cjtf* _ E m[ et
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and sinking fund that will be created for the benefit of the Supplemental
Master Infrastructure Taxable Certificates of Obligation.

d. The Parties expressly agree that the PID will only be required to
contribute the annual Pledged PID Revenues in the event the amount of
Available Tax Increment deposited by the CITY and COUNTY into the
Tax Increment Fund pursuant to the Original Project and Finance Plan
and the Agreement (calculated on the basis of CITY's and the
COUNTY's Available Tax Increment being 20% and 23%, respectively,
during the years 2015 through 2025 instead of 30% and 33%,
respectively, during such time) is, or is projected to be, insufficient to
pay the debt service on the Supplemental Master Infrastructure Taxable
Centificates of Obligation for such year,

The Parties agree that the PID Assessment levied to fund the Pledged
PID Revenues will no longer be levied or assessed once the combined
amount of the Available Tax Increment deposited by the CITY and
COUNTY into the Tax Increment Fund each year under the Original
Project and Finance Plan and the Agreement (calculated on the basis of
CITY's and the COUNTY's Available Tax Increment being 20% and
23%, respectively, during the years 2015 through 2025 instead of 30%
and 33%, respectively, during such time) is equal to 120% or more of
the debt service required to be paid on the Supplemental Master
Infrastructure Taxable Certificates of Obligation annually.

e. The DEVELOPER agrees to provide the CITY with an jrrevocable
letter of credit (the "LOC") which wiil be automatically renewed each
year in the amount of the annual debt service payment due to be paid on
the Supplemental Master Infrastructure Taxable Certificates of
Obligation for the year in which the LOC is provided. The first LOC
required must be provided to the CITY no less than 30 days prior to the
Supplemental Master Infrastructure Taxable Certificates of Obligation
being issued. The LOC for each subsequent year must be provided to
the CITY no later than January 15th of the year in which it is required to
be provided. The LOC for each year will be released upon the PID
making the debt service payment of the Supplemental Master
Infrastructure Taxable Certificates of Obligation due in cach respective
year. The DEVELOPER will no tonger be required to provide a LOC to
the CITY once the combined amount of the Available Tax Increment
deposited by the CITY and COUNTY into the Tax Increment Fund
(calculated on the basis of CITY's and the COUNTY's Available Tax
Increment being 20% and 23%, respectively, during the years 2015
through 2025 instead of 30% and 33%, respectively, during such time)
equals 120% of the annual debt service required to be paid on the
Supplemental Master Infrastructure Taxable Certificates of Obligation.

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: (a) timely contribute their respective Tax Increment Payments to the Tax Increment Fund
as they become due in accordance with and subject to the terms of this Agreement; (b) timely contribute
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their respective Additional Pledge to the Tax Increment Fund as they become due in accordance with and
subject to the terms of this Agreement; and (c) on the commitment of the ZONE to comply with the
Original Project and Finance Plan and Supplemental Project and Finance Plan and properly and timely
(within 30 days of approval if funds are available) process payments and reimbursements for proper work
completed by the DEVELOPER and/or its successors, 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 Original Project and
Finance Plan and the Supplemental Project and Finance Plan, save and except for those obligations to be
managed by the CITY or Texas A&M University under the Letter of Intent between said parties.

3. The DEVELOPER shall have the right to adjust or prioritize the schedule of construction
of improvements within each Phase of the Project, provided that such adjustment or prioritization does
not cause a Material Change in the Original Project and Finance Plan or in the Supplemental Project and
Finance Plan.

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

5. The CITY and DEVELOPER agree that the DEVELOPER will convey to the CITY fee
simple title to the +/- 100 acre site identified on Exhibit “E” for use as the site for the campus of Texas
A&M University; and, in return, the CITY shall convey to the DEVELOPER fee title to the two (2) tracts
identified on Exhibit “F". The CITY and DEVELOPER agree that the value of the +/- 100 acre tract to be
conveyed by the DEVELOPER to the CITY together with the DEVELOPER's consent to the
modification of the Development Agreement and this Agreement to facilitate the financing of the
Supplemental Master Infrastructure Taxable Certificates of Obligation exceeds the value of the two (2)
tracts which are to be conveyed from the CITY to the DEVELOPER. All conveyances required to be
made under this subsection shall be closed within thirty (30) days from the execution of this Agreement
with the DEVELOPER and CITY each paying one-half of the closing costs as well as their respective
costs of phase I environmental reports.

VII. TERM AND TERMINATION
A. Term of the ZONE and Termination

This Agreement shall become effective as of the last date of execution by the Parties hereto, and
shall remain in effect until December 31, 2044, unless earlier terminated as provided herein. Subject to
the terms of this Agreement, the COUNTY agrees to participate under this Agreement, beginning with the
2015 tax year and ending in accordance with the terms provided herein. Notwithstanding anything to the
contrary contained in this Agreement, the Parties agree and understand that the CITY’s and COUNTY's
Tax Increment Payments will not be made after December 31, 2045 for the 2044 1ax year,

B. Early Termination

Neither the CITY, the COUNTY, nor the ZONE BOARD shall take any action to terminate the
ZONE earlier than the Term of the ZONE as specified in Section [1I.A. above, except as set forth in the
Development Agreement.
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C. Disposition of Tax Increments

Upon expiration or termination of the ZONE and after all bonds and/or notes
have been paid and all reimbursements have been made, any money remaining in the Tax Increment
Fund, including from the Separate Additional Funds, 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 provision
thereto. Accounting to determine the pro rata distribution of remaining funds, including any Separate
Additional 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 City Manager of
the CITY.

VIIL. MISCELLANEOUS
A. Understanding

Any and all costs, including with respect to the Supplemental Project Obligations, incurred by the
CITY, COUNTY or DEVELOPER are not, and shall never become, general obligations or debt of the
COUNTY or any Participating Taxing Entity. With respect to the CITY, COUNTY and DEVELOPER’s
costs, only eligible Project Costs and other aliowable expenses under applicable law, if any, incurred by
the CITY, COUNTY or DEVELOPER shall be payable from the Tax Increment Fund in the manner and
priority provided in the Original Project and Finance Plan, the Supplemental Project and Finance Plan and
the Development Agreement and only to the exient 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 Original Project and Finance Plan, the Suppiemental Project and Finance Plan
and the Development Agreement. The CITY and the COUNTY are not obligated above and beyond what
is actuatly coliected as its Available Tax Increment during the Term of the ZONE, which shall deposited
into the Tax Increment Fund. The Separate Additional Funds in the Tax Increment Fund shall only be
used as set forth in the Supplemental Project and Finance Plan and only for the payment of the costs of
issuance of and repayment of principal and interest on the Supplemental Educational Facilities Contract
Revenue Bonds.

B. Severability

In the event any term, covenant or condition herein contained shall be held 1o 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, including
the Original Agreement and the First Amendment, which are further amended and restated hereby, 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 allows the CITY to terminate hereunder, the COUNTY
shall have the right to withhold tax increment payments under 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
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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
behaif of each Party hereto. All Parties to this Agreement understand and recognize that only the City
Commission 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
respective other Party at the address prescribed in Section I of this Agreement, or at such other address as
the receiving Party may have theretofore prescribed by notice 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
1o 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 1o enforce by any appropriate remedy, strict compliance
with any other obligation hereunder or 10 exercise any right or remedy occurring as a resuit of any future
default or failure of performance.

G. Assignment

All Parties to this Agreement understand and recognize that only the City Commission 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. All Parties further agree that the DEVELOPER shall have the right to assign the
right to receive reimbursements to a third party for the purpose of obtaining financing, or 1o a related third
party without obtaining consent of any other Party, provided that such reimbursements have been
approved by the ZONE BOARD and such assignments are made in compliance with the Development
Agreement.

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 Amendments to Original Project and Finance Plan and Supplemental Project and Finance
Plan
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The COUNTY acknowledges that it was provided with a copy of the initial pre
plan for review and comment before the Original Project and Finance Plan was finalized

i
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the City Commission of the CITY. The COUNTY further acknowledges that it was provided with a copy
of the initial preliminary supplemental project and finance plan for review and comment before the
Supplemental Project and Finance Plan was finalized and approved by the City Commission of the CITY.
The Parties agree that a Material Change to the Original Project and Finance Plan or the Supplemental
Praject and Finance Plan shall not apply to the COUNTY unless the COUNTY approves the change as
provided herein. Further, if such amendment to the Project and Finance Plan {i) has the effect of directly
or indirectly increasing the percentage of Tax Increment to be contributed by the COUNTY; or (ii)
increases or reduces the geographical area of the ZONE set forth in the Original Project and Finance Plan
or the Supplemental Project and Finance Plan, the COUNTY must approve said amendment in order for
the amendment to be binding on the COUNTY.

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 or other information and audit reports regarding the eperation of
the ZONE, contribution of Tax Increment Payments, including the Additional Payments, to the Tax
Increment Fund, and expenditures from the Tax Increment Fund for Project Costs and Supplemental
Educational Facilities Project Costs, including all expenditures from the Separate Additional Funds. 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 have the right to withhold or delay payments to the Tax Increment Fund until such time as it has
received the financial report (and other documentation and information pursuant to Section 1V.B.2.
above) from the CITY for the applicable tax year, and shall not incur any penalties or interest with respect
to any such withheld or delayed payments notwithstanding any provision herein to the contrary,

K. Development Agreement

The CITY, DEVELOPER, and ZONE BOARD have entered into the Development Agreement.
The CITY hereby agrees with COUNTY to use reasonable efforts to enforce and follow the provisions of
the Development Agreement against DEVELOPER, including, without limitation, 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,
pertained (o the construction of the Project. 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. The
COUNTY shall have the right to consent to any waivers of Default. The COUNTY shall also have the
rights to consent to any changes or modifications in DEVELOPER's or other Parties” obligations prior to
such modifications or changes being effective, if modifications or changes constitute a Material Change.

L. ZONE Designation

The CITY represents that its designation of the ZONE meets the criteria of Section 311.005(a),
Texas Tax Code.
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IN WITNESS HEREOF, the CITY OF MCALLEN; HIDALGO COUNTY; DEVELOPER;
TAX INCREMENT REINVESTMENT ZONE NUMBER ONE (1), CITY OF MCALLEN, TEXAS; and
TRES LAGOS PUBLIC IMPROVEMENT DISTRICT have made and executed this Agreement in
quintuple originals on this 15® day of December, 2015.

CITY OF MCALLEN HIDALGO COUNTY

Jim Darling Hon. Ramon Garcia

City Mayor County Judge

ATTEST/SEAL: ATTEST/SEALL E,ﬁ ?fb_(;gn
I~ ’

.....
»,
.
D

Annette Villarreal Afuro uajardo, Jr. : '-,:2“ 'j__

City Secretary County Clerk = ¢ I
oy O

APPROVED AS TO FORM FOR APPROVED AS TO Fonms‘ﬂﬁﬂg‘:&\\‘

THE CITY OF MCALLEN:

Kevin Pagan, City Attorney

HIDALGO COUNTY:

Atlas, Hall, & Rodriguez, LLP

By: —r /

Stephen L. Crain

DEVELOPER: TRES LAGOS PUBLIC IMPROVEMENT
RHODES ENTERPRISES, INC. DISTRICT, CITY OF MCALLEN

Mike Rhodes Mike Rhodes

President President

REINVESTMENT ZONE NUMBER ONE,
CITY OF MCALLEN, TEXAS
(Tres Lagos Development Project)

Mike Rhodes
Presiding Officer

RECEIVE
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Exhibit A

Original Project and Finance Plan

27
Amended and Restated Tres Lagos Interlocal Agreement (final) .docx



CITY OF MCALLEN, TEXAS

I City of McAlien, TX
” Integrity - Accountability - Commitment
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Tax Increment Reinvestment Zone Number One
Project and Finance Plan
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RECEW=%

SEP 07 2017

Hidaigg County i

AUditO_r_'S...Qfﬁg_E______‘_ll



Project and Finance Plan Tres Lagos

TABLE OF CONTENTS

Executive Summary 2

OVEIVIEW OF PIAN ..o i iiiistiii i i eonfiiiinessesesossvrassanasmssonsremelShbts o e rosmo thbinsess sasseiiiitnasssonmssesn seom iEssoemeiilibiin 2
Anticipated Benelits of DevelOpment i i i oo i o e s s emsvt st v vonsiutiieion 3
The TIRZ Concept 4-6
Project Plan 6-8

Planned Private Development and INVESIMERT .............coviovoiercersssssssmsssessssrses sessssemssemsasmssnesssssssssssmsssmessesssssssesssass 1
Public Infrastructure IMProVEmMENTs ... ... st st ssnssbems e sssssssassmssssssssensssenssossssasssassess

Public Infrastructure Improvements and Related Eligible Expenses. ... 7
Existing and Proposed USeS........o i ceeeinrsas s e e e msssssens st bessmesstsns s seassssnsessrssens s s sresnsesnenes
Deseriplion Of Zome ... e i s R o B A e S T e i s it
Project Feasibility.......... o s Tt L T i i i nn i B
Finance Plan 8-13

Tax Increment Financing i i i s s i s s i e s sr oo )
FINancing PIon QVEIVIEW .o e so e si i (e St meb i v aa s i o i b aie i St L 6 o s i i 9
Finaneing Method. . ... et ee e e e aa e e erna st s i ren e rivennsD
POy OF Py e e o b e o e T o O S R L e e BT e e ermnemrener e nansenene D= 10
CapiLal COBIS iy i s v o 5 s s i i s i 8 i R HE O R EATH s« 0 0 ¢ s iR Fammamnnsaneessasmasseserasaonsen H U
TIRZ COlCHIONS .- oooiitiiiniiiiiiiet ittt tiine et ettt bas st ee et ba et et s am bh s a4 aas s st b e et en s ennsnn s ban b ons 10-11
Developerts Risk oo s o e T T e o R e s s S s e e een e enevavennenad |
Limited Obligation of the City and COUREY ..........ooiriiiiciici s e e cer e e s crrresnseresssassss sonsnssressaseses b |
FInancing POVICY i inmrsssiudbsvnis s s e b i i s ik Mgt 0 S ni it B35 A0 Sy sl -+ 4 = Mot 22w msmsmsssmsasannsnaa | |
Short Term IR CIng . i R S e R s e 112
Long Term Financing =imisis i b e i v e R e e A e s e B e emssnanninn | 2
Al A S I P OIS e e e e et eieaseanresssssnuesenssnssansrurasensasansassssssasensesssesdsrrarsaresssasasorsas 12
NN G T O L e e e e e e e s s e e ea s s serers 12
Financial and Governance Policies ........cevvminmsnvesnrrsnnsarenses OO OO0 e e e ales e sesaes 12-13

i 13
CONCIUSIONS 1ervnerrrrrerorisrsranrensrserseseserssstsrstesssretssetsessistestsestssassssessssssstssssnss

.4 1 ol e 00 GO OO O T OO o O O OO O Y T rOn o O L 000D 14

ExXhibits.cocorsnreasiserionsiarriissirnsnsenens Fis T e e OO TN O O OO OO ACCrOnceT Ex. 1-9

Final Tres Lagos Project and Finance Plan 2-20-15



Project and Finance Plan Tres Lagos

EXECUTIVE SUMMARY
Overview of Plan

Tax Increment Reinvestment Zone Number One, City of McAllen, Texas, (the “Zone” or the “TIRZ")
represents an important opportunity for the future of the City of McAllen (the “City”). 1t will promote
and encourage construction of approximately 2,571 acres of mixed use devefopment including single-
family, multi-family, retail, office and commercial development (the “Project”), and the creation of more
than eight thousand new jobs.

Creation of the TIRZ and implementation of the Project will:
(1) Increase the population and tax base of the area;

(2}  Remove low valued vacant land from the tax rolls and replace it with higher value
development;

(3)  Include creation of a public improvement district pursuant to Chapter 372 of the Texas
Local Government Code (“PID™) as a mechanism to ensure that the development, rather
than the existing City taxpayers, pay for the upkeep and maintenance of some of the public
roads and infrastructure in the development; and

(4)  Start a new mode! for development in the area that is more sensitive to the environment
(i.e., recycled water, green spaces, curving design, etc.) and is more sustainable (higher
employment base, superior technology, enhanced security, etc.).

This tract of land has remained vacant and undeveloped because either (1) the costs associated with
developing the land in the preferred manner prohibited the efficient use of the property, or (2) the property
was unavailable for development when development should have occurred and current development costs
for the desired development are uneconomical. Creation of the TIRZ will allow for construction of
infrastructure and other improvements including single-family subdivisions, multi-family projects,
commercial projects, retail developments and thousands of new jobs and related economic development
that will cause public benefits that would otherwise be very difficult, if not impossible, to obtain due to
costs that include off-site utility extensions, on-site and off-site utility plant expansions, on-site street and
utility extensions, drainage improvements, community Wi-Fi, surveillance cameras, Fiber-to-the-Home
infrastructure and significant park and recreational installations.

The Zone is located at the southwest corner of Ware Road and Monte Christo Road (the “Property™).
Please see Exhibit 1 for a location map of the Property. This Project and Finance Plan will be
implemented through the execution of a Development Agreement between the City of McAllen, the
Board of Directors of the Zone, and Rhodes Enterprises Inc., its successors and assigns, (acting as the
“Developer”), which sets forth the rights and obligations of the parties to assure successful completion of
the proposed Project. Unless otherwise defined herein, all defined terms in this Project and Finance Plan
shall have the meanings set forth in the Development Agreement.
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Anticipated Benefits of Development

The projected benefits of the Zone are as follows:

The original plan for the Property was to develop a rural subdivision with lots ranging from | acre
to 10 acres, with the entire development remaining in the County. However, the proposed mixed
use development has greater density, supports retail, multifamily, office and institutional uses,
creates additional employment and will generate a superior tax base.

The entire 2,571 acres are currently located in the city limits of the City and within Hidalgo
County, Texas. The Property was annexed through a Developer petition conditioned on (1) the
City approving participation in the TIRZ in an amount equal to 80% of the revenue generated from
the CITY M&O Tax Rate as assessed and collected on the Captured Appraised Value for each
respective tax year during the term of the ZONE, and the remaining 20% being retained by the
City, and (2) Hidalgo County approving participation in the ZONE by contributing to the Tax
Increment Fund an amount equal to 77% of the revenue generated from the COUNTY M&O Tax
Rate (as defined in the Interlocal Agreement) as assessed and collected on the Captured Appraised
Value for each respective tax year during the term of the ZONE, and the remaining 23% being
retained by the County, during the term of the Zone.

Over 125 acres of parkland that will be developed and dedicated to the City for public use.

The Developer will dedicate drainage right-of-way that will improve drainage issues for the
community upstream and downstream of the Zone with an estimated value of $6,000,000.00.

Recycled water will be used to water the green spaces providing enhanced water conservation.

The Tres Lagos development will be the first in the region to provide Fiber-to-the-Home (FTTH)
for high-speed internet access (up to | Gbps).

Enhance and increase the population within the area, and the economy of the overall gencral arca.
Provide for pedestrian safety and access through walking trails and street light construction.
Provide for public use sites and assist in funding emergency access networks.

Enhance the quality of life within the development and surrounding areas through parks
landscaping and increased recreational opportunities.

Create a sustainable housing initiative for the benefit of landowners inside and outside of the Zone
through encouraging green build and ENERGY STAR construction of homes and buildings.
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» Generate significant revenue in the form of ad valorem tax, utility fees, property tax, et al, and
help cxtend utility (water, sewer, recycled water, cable, and data) service to adjoining tracts and
other areas for future development.

* Add over +/- $2,600,000,000.00 to the tax base of the City and County over the life of the Zone.*'

* Require only the taxes from within the Zone, and not existing taxpayers in the City or the County,
to pay all the costs of the installation of all utilities required for the Project.

o Create a new and replicable standard for better and more sustainable development within the City
that encourages new development to pay for itself in a greater amount and does not place the
burden unfairly on the City’s current budget or on the current and existing taxpayers,

The TIRZ Concept

A TIRZ or Tax Increment Reinvestment Zone is a financing tool authorized by the State of Texas
Legislature in Chapter 311 of the Texas Tax Code. The purpose of the statute is to allow cities and
counties to provide an incentive to develop areas that lack the infrastructure or have other impairments to
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 1ax revenues as before. However the increased tax revenue (“the increment™)
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 upon all costs having been
reimbursed, whichever comes first, the zone will terminate. Upon termination, the increased tax revenue
belongs to the respective taxing entities. The investment in public infrastructure and public amenities will
causc the tax revenue received by the City and County to be much greater both during the TIRZ and
afterwards than would have been received without the TIRZ. Comparison charts below illustrate the level
of tax revenue and public benefit received through the TIRZ Project and Finance Plan compared to
ordinary non-TIRZ development.

[Charts on Following Page]

RECF™

SEP 0%

! £2 569,780,976 in vertical improvements plus $232,396,315 in infrastructure over the term of the Project
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TIRZ ASSESSED VALUE (AV) OVER PROJECT LIFE
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INCOME COMPARISON BETWEEN EXISTING DEVELOPMENT METHOD
AND “NEW TIRZ METHOD"” continued
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PROJECT PLAN

The Reinvestment Zone Number One, City of McAllen, Texas Project and Finance Plan provide a long-
term method to increase economic vitality, tax base, and population within the Zone.

The economics of attracting market rate housing, new businesses, retail establishments, commercial uses
and new employment opportunities will be greatly enhanced utilizing the TIRZ to finance public

infrastructure improvements and economic development initiatives.

The following specific objectives sct the framework for the planned public improvements within the
Zone:

» Complete infrastructure to support +/-2,571 acres of mixed use development with an estimated
developed tax base value of over $2,500,000,000.00.

* Fund reimbursement of construction of primary public streets and public utility work to create
access for future planned high technology and secure mixed use developments.

» Provide attractive, safe pedestrian environments through landscaping, fighting and construction of
public walkways in the single-family areas and open space areas of the development.

» Construct wastewater collection, recycled water mains and storage and reuse facilities 10 enhance

and encourage environmentally sensitive and water conscious regional developm H E@ ” F
EIVIED
6
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* Make utilities (sewer, waler, recycled water, cable, and fiber optic) available to adjoining
properties in the City and County for futurc growth.

* Relieve the City and County of some of the maintenance costs of the community by establishing a
PID, which wiil also establish a model community that incorparates availability of gigabit speed
internet access to every home and business in the community; community high-speed Wi-Fi
access; community security, data, video and surveillance services; interconnected linear hike and
bike and park systems, and unique subdivision designs to create a secure and sustainable living
and working environment.

¢ Create, and prove the feasibility of a new model of ‘smart growth’ development for the City and
County which is socially and financially sustainable, environmentally sensitive, and which
conserves water and has a lower carbon footprint,

Planned Private Development and Investment

The total private development investment stimulated by creation of the Zone is forecasted to be
$2,569,780,976.14 in the form of vertical construction of homes, apartments, office buildings, retail
buildings and commercial uses.

Public Infrastructure Improvements

The Public Infrastructure Improvements (hereinafier may be referred to as “Public Improvements™) which
will be completed pursuant to the Project and Finance Plan are detailed in Exhibits 4 through 9 of this
Project and Finance Plan, and the amount of public investment for reimbursement of the Public
Improvements totals $258,540,901.00. If the interest cap is reached no additional interest payments may
be made.

Public Infrastructure Improvements and Related Eligible Expenscs

The Public Infrastructure Improvements to be constructed and financed pursuant to the Project and
Finance Plan and related capital costs include, but are not limited to, reimbursements associated with the
following internal and external project costs for infrastructure to be constructed and dedicated to a Public
Entity: Mile 9 Russell Rd. improvements, Shary & Bryan Road improvements,
Glasscock/Stewart/Mayberry Road improvements, public parks, together with all site work, internal
streets and drainage, onsite and offsite water and sewer and recycled water infrastructure, sidewalks, fiber
optic dedicated to the City, PID, or other Public Entity, communication, Wi-Fi and surveillance
infrastructure dedicated to the PID, as well as all other related infrastructure, soft project costs, and costs
of creation as shown Exhibit 5 and Exhibit 9. The capital cost is estimated to be $232,396,315.00 of the
full eligible build-out amount plus interest en such amount until reimbursed.

[Remainder of Page Intentionally Left Blank-Project Plan and Finance Plan Continue on Next Page]
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Existing and Proposed Uses

The existing uses in the arca in which the Zone is located consist of open undeveloped or underdeveloped
land and farming operations.

The proposed uses in the Zone are those uses set forth in Exhibit 2 which have been master-planned and
organized in phases to provide the maximum value enhancement and benefits to the Zone, the City and
the surrounding community.

Description of Zone

The Zone will be located in the northwest sector of the City of McAllen ETJ. The exact location and legal
description of the Zone are identified in the survey and field notes attached as Exhibit 1.

Project Feasibility

The feasibility of the Project has been analyzed by an independent economist and the Developer. The
results of this analysis establish that the Project is both economically feasible and is within market
absorption capabilities. According to national employment creation statistics by type and square footage
of development, it is estimated that the Project could create in excess of 8,000 new jobs, and over
$200,000,000.00 in annual payroll within the McAllen area, which will provide tremendous benefits to
the municipality in the form of increased economic stimulus, ad valorem, and sales tax revenues.

Based on the above economic factors, creation of the Zone and approval of the Project and Finance Plan
is in the best interest of the City and is in furtherance of its municipal and governmental purposes.

FINANCE PLAN

Tax Increment Financing

The Tax Increment Financing Act (Chapter 311 of the Tax Code), provides for counties and cities 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 Tax Increment
Base. The Zone will not receive any sales tax revenue collected by the City of County.

Public improvements are made in the area to attract private development that would not otherwise occur.
As the costs of new development are added to the tax rolls, property values will rise, and there will be an
increase in sales tax revenue as well. This rise in new ad valorem value is called the “captured appraised
value.” The taxes that are collected by the participating taxing jurisdictions on the increment between the
frozen value and the new higher value, or the Tax Increment, are then deposited into a TIF Fund, which is
used to reimburse or pay for the approved improvements. Once the public improvements are completed
and reimbursed, the TIF and Zone are dissolved and any remaining amounts of taxes collected are kept by
the taxing jurisdiction. In addition the TIF will be dissolved if the Developer is in Def: d does not

cure the Default, or if the reimbursements for Public Infrastructure Improvements are E@W
(=
WVED
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anticipated. 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 reassessing
property value or changing their tax rate as allowed by State law during the life of the Zone.

Financing Plan Overview

The Tax Increment Base is $1,064,613.00 (hereinafter also referred to “Base Value”). The City has agreed
to participate in the ZONE by contributing to the Tax Increment Fund an amount equal to 80% of the
revenue generated from the CITY M&O Tax Rate as assessed and collected on the Captured Appraised
Value for each respective tax year during the term of the ZONE. In no event shall the CITY contribution
to the Tax Increment Fund be greater than $120,990,145.00 over the life of the ZONE beginning with the
2014 tax year. The County has indicated that it will participate in the ZONE by contributing to the Tax
Increment Fund an amount equal to 77% of the revenue generated from the COUNTY M&O Tax Rate (as
defined in the Interlocal Agreement) as assessed and collected on the Captured Appraised Value for each
respective tax year during the term of the ZONE. In no event shall the COUNTY contribution to the Tax
Increment Fund be greater than $143,318,484.00 over the life of the ZONE beginning with the 2014 tax
yeat.

The Zone provides funding for approximately +/-$258,940,901.00 of planned Public Infrastructure
Improvements which are eligible for reimbursement, including interest, and Administrative Costs paid to
the City and County for administering the Zone. In addition, this Project and Finance Plan authorizes
reimbursement of the Pre-TIRZ Administrative Costs to the City in an amount not to exceed $70,000.00,
with said amount to be paid from the contingency or surplus funds as shown on the Sources & Uses Table
set forth on Exhibit 5. The Finance Plan indicates that the Zone will yield adequate revenues to provide
for incremental financing of the Project as indicated in Exhibits 4 through 9. The total projected revenue
of the Zone is $264,308,634.00.

Financing Method: Initial financing is being accomplished through equity invested by the Developer
through private investments and conventional land development bank loans, the issuance of Tax
Increment Bonds (hereinafter also referred to as “Bonds™) when available, as well as other funding
sources. No taxing jurisdiction is guaranteeing the repayment of these loans; they remain the obligation
of the Developer. In the event Bonds are issued they will not become obligations of the City or County.
When Bonds are issued by the City, only the pledged Available Tax Increment can be looked to for
repayment of those obligations. Other Public Infrastructure Improvements inciuded in the Project and
Finance Plan will be funded through similar financing sources and reimbursed to the Developer, as
Available Tax Increment is available. Bonds are projected to be issued for the Project with the assistance
of the City upon the completion of 900 homes which are built and assessed in the Project. If Bonds are
issucd, the Available Tax Increment from the Zone will serve as the only repayment source for the Bonds.

Priority of Payment: The City and the Board shall disburse funds from the Tax Increment Fund {or Bond
revenues) to pay expenditures in the following order or priority of payment:

1. FIRST, to reimburse the City for reasonable Pre-TIRZ Administrative Costs approved by the
Zone;

2. SECOND, payment of Administrative Costs to the City and County pursuant to the Interlocal
Agreement;

Final Tres Lagos Project and Finance Plan 2-20-15
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3. THIRD, to reimburse the City for the City Project Costs, plus interest, as provided in the Project
and Finance Plan, for the City Public Improvements;

4. FOURTH, to pay the debt service on any Tax Increment Bonds issued by the Zone/City which are
due and payable in whole or in part from the Available Tax Increment provided they are used to
pay costs as set forth in the Project and Finance Plan;

5. FIFTH, to reimburse Developer or City for Project Costs, plus Interest, as provided for in the
Project and Finance Plan incurred by the City or Developer, for Public Infrastructure
Improvements constructed by either on a first in, first out basis; and

6. SIXTH, to reimburse or pay the cost of any project or improvement that was not included in the
original Project and Finance Plan, but was later added as a subsequent project with approval of the
ZONE and the CITY.

The foregoing, notwithstanding, no funds will be paid from the Tax Increment Fund to the City or County
for its financial and legal services in any dispute arising under the Development Agreement with another
participating taxing entity.

Capital Costs: The total capital costs 10 be incurred for Public Infrastructure Improvements total
$232,396,315.00. The Developer’s portion of this amount is estimated to be $230,696,315.00, the City’s
portion of this amount, the City Public Improvements, to be incurred for off-site improvements (extension
of fiber optic strands and conduits to the Zone, extension of sewer mains to the Zone, the extension of
recycled water trunk mains to the Zone, and the construction of a new fire station to serve the Zone and
other areas) are estimated to be $4,050,000.00. The City and County have negotiated a maximum
reimbursement to the Developer. It is projected that neither the City nor the Developer will receive any
payments until fiscal year 2016. The earliest projected payofT of the capital cost would occur in fiscal year
2044 and includes an estimated reimbursement of the Developer contribution of $230,696,315.00 out of
the Project Costs totaling $258,540,901.00.

TIRZ Collections: The TIRZ collections for this project shall not extend beyond December 31, 2045 and
may be terminated earlier once each taxing entity has deposited its respective maximum dollar
contribution amount described in the table below. Some taxing entities may reach their maximum dollar
contribution prior to others and/or prior to the end of the TIRZ; the term of the TIRZ will continue
through December 31, 2045 or will terminate once all taxing entities have deposited their maximum dollar
contribution, and all obligations of the Zone have been satisfied pursuant to Section 311.017 of the Texas
Tax Code.

Contribution _ 4 Al
Participating Taxing Entitics Maximum Dellar Maximum Length of
Contribution Contribution
City of McAllen, Texas $120,990,149.00 December 31, 2045
Hidaigo County $143,318,484.00 December 31, 2045
Maximum Contribution $264,308,634.00
Amount =t
RECEN
10
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Developer’s Risk: All financing, development costs, construction costs, improvements, damages, or other
costs incurred by the Developer with respect to this project arc at the sole risk of the Developer. Neither
the City nor County shall incur any risk of loss whatsoever associated with the development, construction,
completion, or failure of the Praject, if such loss is due to Developer. In the event that the Project fails, is
abandoned by the Developer, or for any reason is not completed, the City shall have the right to terminate
the TIRZ and any funds remaining in the TIRZ account after payment of approved reimbursements shall
be distributed to the City and County on a pro-rata basis in accordance with each entity’s participation
level.

Limited Obligation of the City and County: Except for the financial obligation of the City to construct the
City Public Improvements the City and County obligations shall be limited to the City imposing and
collecting taxes and the County imposing taxes, and both the City and the County depositing such tax
receipts into the Tax Increment Fund during the term of the TIRZ for so long as the Project is viable, the
Developer is not in Default, and eligible project costs and capital costs (and interest thereon) incurred by
the Developer have not been fully paid. The TIRZ collections for this Project shall not extend beyond 30
years or past the collection of taxes assessed for the year 2044 (and collected in 2045), and may be
terminated prior to December 31, 2044 upon payment of the total amount of reimbursement for Project
Costs 1o the Developer as provided in the Development Agreement, or for Default by the Developer as set
forth in the Development Agreement, or as allowed by Section 311.017 of the Texas Tax Code.

Any costs incurred by the Developer are not, and shall not in any event become, general obligations or
debt of the City or County. The Project Costs incurred by the Developer shall be paid solely by the TIRZ
revenues contributed to the Zone and shall never constitute a debt, indebtedness, or a pledge of the faith
and credit or taxing power of the State, the City, County, or any political corporation, subdivision, or
agency of the State of Texas, other than the TIRZ, which is funded solely by the pledged Tax Increment
of the City and County.

Financing Policy: This Project and Finance Plan limits the amount of City and County Available Tax
Increment (80% of the CITY M&O Tax Rate and 77% of the County M&O Tax Rate) paid to finance
repayment of the City and Developer expenditures for reimbursable public improvements.

Short Term Financing: The short term financing for the Project will be paid through initial capital
investment and conventional development loans provided by the Developer for Public Infrastructure
Improvements installed by the Developer. The City will fund the initial cost of the City Public
Improvements ($4,050,000.00) through advancing City budgeted funds. The Project costs advanced by
the Developer and City for construction of their respective public improvements will be reimbursed
according to the approved priority of payment as TIF Funds become available in the balance of the Tax
Increment Fund.

Long Term Financing/Bonds: To minimize the cost of interest incurred by the Project, the Zone will
recommend the issuance of, and the City will issue (contingent upon City Commission approval), Tax
Increment Bonds when 900 homes have been completed within the Zone and are being assessed ad
valorem taxes. it is projected that the Tax Increment Bonds will be issued in the fourth year of the Project
and Finance Plan (2018). The amount of the issuance will be the maximum amount as is reasonably and
prudently determined by the City and its financial advisers that can be debt-serviced and underwritten at
reasonably acceptable interest rates at the time of issuance based upon the amount of the pledged tax

11
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increment that is being generated within the Zone according to the City’s debt issuance policies and State
of Texas public finance requirements.

Financial Assumptions

The Finance Plan is based upon conservative assumptions. Accordingly, the Finance Plan assumes that
there will be no tax rate changes during the project term, and assumes an increase in assessed values of
existing tax base of only 1.015% per year rather than the actual average appreciation rate which is
historically in excess of 3% per year.

The Finance Plan also assumes that the taxing entities will continue to collect tax revenues at the same
rate and that homestead and other exemption rates will remain unchanged. Build-out rates of tax base
within the Finance Plan are based on conservative rates of absorption established from historical market
data collected from the Rio Grande Valley demographics.

Financial Feasibility

Based on the private development plans, public improvement program, budgets and general financing
strategy, financial assumptions, and the feasibility study prepared by H.E. Skip Preble, MAI, CCIM, of
Boerne, Texas, and as required by Section 311.011(c)(3) of the Texas Tax Code, the City of McAllen City
Commission finds that the Finance and Project Plan is economically feasible.

Financial and Governance Policies

Pursuant to Chapter 311 of the Texas Tax Code, the Zone will be governed by a nine-member Board of
Directors appointed by the City Commission, the Board of Directors of the ZONE (hereinafter also
referred to as the “TIRZ Board”). The TIRZ Board members shall include: a City designee, a County
designee, and five other initial members all of whom must be the owners of real property within the Zone,
or an agent or employee of an owner of real property in the Zone; the other two board members shall be
the State Senator and State Representative representing the districts in which the Zone is located. The
chairperson of the TIRZ Board will be designated by the City Commission.

The TIRZ Board will operate pursuant to Robert’s Rules of Order and will adopt rules governing the
management of the TIRZ. These rules are designed to ensure conformity with all Texas Tax Code rules
and regulations, including but not limited to the requirement that all Public Infrastructure Improvements
are publically bid and that all meetings are held in compliance with the Texas Open Meetings Act. The
TIRZ Board may make non-Material Changes within the Project and Finance Plan, provided that said
changes do not violate the competitive bidding requirements for public infrastructure improvements as
required by Texas law. Additional guidelines and requirements for carrying out the Project and additional
rights and obligations of the City, County, and Developer are contained in the City ordinances creating
the Zone, approving the Finance Plan and Project Plan, as well as in the Development Agreement and the
Interlocal Agreement related to the Project.

Compliance: The Developer shall comply with all applicable federal, state and local laws, rules and
regulations, including all thosc relating to the construction of public improvements.

RECENTE 0
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Reporting: The Developer shall submit a project status report and financial report on a semi-annual basis
to the City.

Inspection: The Developer shall allow the City, County and/or the Board of Directors for the ZONE
reasonable access to the Project site or sites for inspections during and upon completion of construction
upon reasonable notice.

The TIRZ Board may from time-to-time recommend amendments to these financial policies to the City
which, if adopted by the City, may affect the aperation of the Zone.

Conclusions

Based upon a set of conservative assumptions and an analysis of the Zone Project and Finance Plan, the
TIRZ Board and the Commission of the City of McAllen has concluded that the TIRZ Project and
Finance Plan is economically feasible in compliance with Chapter 311 of the Texas Tax Code.

The success of the Project within the Zone will encourage other large planned mixed-use developments
with higher values. The new residential population base: will support an expanding retail base, will
supplement the existing job market by adding over 8,000 new jobs, and will attract additional private
development into the Zone and surrounding area. In addition, the Zone will serve to stabilize and enhance
future property values in the City of McAllen and Hidalgo County, and will serve the municipal and
governmental purpose of protecting the public safety and welfare.

{Remainder of Page Intentionally Lefi Blank-Project Plan and Finance Plan Continue on Next Puge]
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APPENDIX & EXHIBITS
TIRZ REQUIREMENTS

Section 311 of the Texas Tax Code (Tax Increment Financing Act) specifies that TIRZ Project and Finance Plans
meet certain requirements. These requirements are listed below, along with a reference indicating where these
elements can be located in the Project and Finance Pian. All of the exhibits identified below in this Appendix are
incorporated into the Project and Finance Plan of the Zone as if fully set forth herein, and are made a part hereof for
all purposes:

Project Plan

L. Survey and Field Notes of Property Exhibit 1
2. Map of proposed improvements and uses- Exhibit 2A
Tres Lagos Master Plan
Map of existing uses and conditions Exhibit 2B
3. Proposed changes of zoning ordinances, waivers and Exhibit 3 -

exceptions to subdivision rules and regulations
4. Estimated non-project costs None claimed
5. Relocation plan for current residents Nat Applicable (no current residents)

Fingnce Plan

I. Summary Exhibit 4

2. Detailed estimate of Project Costs including Exhibit 5 & Exhibit 7
Administrative Costs

3. Proposed Public Improvemenis (location, kind, number) Exhibit 5 & Exhibit 9

4. Finding that Plan is economically feasible/economic Pages 8 & 12

feasibility study

4. Project timeline Exhibit 4 & Exhibit 8

5. Estimated amount of bonded indebtedness Exhibit 6 & Page 12

6. Time when costs/obligations will be incurred Exhibit 5 & Pages 11 & 12

7. Methods of financing, sources of revenue Exhibit 6 & Pages 9, 11 & 12

8. Current total appraised value Exhibit 4

9. Estimated captured appraised value Exhibit 6 & Exhibit 7

10. Duration of Zone Exhibit 4 Hidalgo County

Auditor's Office
R E @ EmrE D)
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Lxhibit 1
IField Notes of Property & Survey

Tract 1: A tract of land containing 2561.402 acres situated in the Counly of Hidalgo,
Texas, being 2571.402 acres comprised of 1.} 18.885 acres being a part or portion of
LOT 54-7, QUT OF THE AMENDED MAP OF LOTS 53-8, 54-8, 55-6, 56-6, 57-8, 58-6,
§8-6, 53-7, 54-7, 55-7, §6-7, 57-7, 58-7, 59-7, 53-8 & 53-9, WEST ADDITION TO
SHARYLAND SUBDIVISION, according to the plat thereof recorded in Volume 6, Page
42, Hidalgo County Map Records, 2.) ALL OF SECTION 223, TEXAS-MEXICAN
RAILWAY CO. SURVEY according to the plat theraof recorded in Volume 8, Page 54,
Hidalgo Counly Map Records; 3.) ALL OF SECTION 224 TEXAS-MEXICAN RAILWAY
CO. SURVEY according to the plat thereof recorded in Volume 411, Page 149-150,
Hidalgo County Deed Records; 4.) a part or portion of SECTION 227, TEXASMEXICAN
RAILWAY CO. SURVEY; 5.) a part or portion of SECTION 230, TEXAS-MEXICAN
RAILWAY CO. SURVEY; 6.) a part or portion of SECTION 232, TEXAS-MEXICAN
RAILWAY CO. SURVEY according lo the patent issued by the Stale of Texas, to W. 5.
Daugherty recorded in Volume 4, Page 142-143, Hidaigo County Deed Records, SAVE
AND EXCEPT 10.00 acres conveyed to Hidalgo County Irrigation District No, 7 by virtue
of a Warranty Deed recorded In Volume 622, Page 638, Hidalgo County Deed Records,
said 2571.402 acres also being more particularly described as follows;

BEGINNING at the Northeast comer of Section 232 Texas ~Mexican Railway Co. Survey
located on the city limits of the Clty of McAllen for the Northeast corner of this tract;

1. THENCE, In a Southwesterly direction along the East Lot line of Lot 232 and the city
limits of the City of McAllen to the Southeasl comer of sald [ot for the Northemnmost

Southeast corner of this tract;

2. THENCE, N 80+ 23' 30" W along the South line of said Section 232, the North line of

Lots 35-68, Section 229, Tex-Mex as per plat thereof recorded in Volume 12, Page 55,
Hidalgo County Map Records, and within Mile 8 Road right-of-way, a distance of 5175.14
feet to an iron pipe found far the Scuthwest corner of said Saction 232, and the Northeast
corner of Section 230 for an inside corner of this tract;

3. THENCE, S 09+ 05' 05" W along the East line of said Section 230, and the West line

of Section 229, as per said piat thereof recorded in Volume 12, Paga 55, Hidaigo County
Map Records, at a distance of 2518,05 feet pass an iron pipe found in line, and now
conlinuing aleng the West line of Sectlon 229, Tex-Mex, as per plat thersof recorded in
Volume 12, Page 22, Hidalgo County Map Records, and continuing a total distance of
3295.30 to an outside corner of this tract;

4, THENCE, N 80- 48' 32" W a distance of 251.52 feet (250.00 feet) to an iron rod set
for an inslide corer of this tract;
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5. THENCE, S 08+ 44’ 55" W, at a distance of 20,00 pass an iron pipe found in line, and
continuing a total distance of 250.00 feet to an iron pipe found for an outside corner of
this tract;

6. THENCE, N 80- 55' 38" W a distance of 2503.38 feet {2503.2 feet} lo an iron pipe
found for an Inside comer of this tract;

7. THENCE, 5 09- 02' 13" W at a distance of 1611.44 feet pass the North right-of-way
line of Mile 8 Road, and continuing a total distance of 1831.44 feet to the Southemmost
Southeast comner of this tract;

B. THENCE, N 80- 48’ 07" W along the South line of sald Section 230, and within said

Miie 8 Road nght-of-way, a distance of 827.20 feat to an iron rod found for the centerine
of Glasscock Road, and for an angle point of this tract

8. THENCE, N 80+ 47° 57" W along the South line of said Section 230, said Section 223,

and within sald Mile 8 Road right-of-way, a distance of 2644.96 feet fo a concrate
monument found for the centeriine of Stewart Road, and for an angle point of this tract;

10. THENCE, N 81+ 10" 51" W along the Scuth line of said Section 223, and within said

Mils 8 Road right-of-way, at a distance of 2658.21 feet pass an iron rod found In line and
for the center line of Bryan Road, and continuing a lotal distance of 4184688 fest to the
Southwest carner of said Section 223, and for the Southernmost Southwest comer of this

tract;

11. THENCE, N 08- 58 01" E along the Wast line of said Section 223, a distance of
1554.21 feet to an fron rod sat for an inside corner of this tract;

12. THENCE, N 81- 02' 31" W along the South line of said Section 223, and said Section
224, at a distance of 1161.82 feet pasa an iron rad found in ling, at a distance of 2462.04
feet pass an iron rod found n line, and continuing 2 lotal distance of 2815.12 feet fo an
iron pipe found for the Southwest corner of said Section 224 and to a point on the East
line of said Lot 54-7, for an inside corner of this tract;

13. THENCE, S 08+ 59' 01" W along the East line of said Lot 54-7, a distance of 110.00
feet to the Southeast comner of said Lot 54-7, for an outside comer of this tract;

14. THENCE, N 81+ 17' 16" W along the South line of said Lot 54-7, at a distance of
761.50 feet pass a No.4 rebar set for the East right-of-way line of F. M. Road 2683 (Cantu

Road), continuing = total distance of 781.50 feet to the Southwest comer of said Lol 54-
7, for the Northemmost Southwest corner of this tract;
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15, THENCE, N 08+ 42'44" E along the Wast line of sald Lot 54-7 and within the right-of-
way of F.M. Road 2883 (Cantu Road), a distance of 280.00 feet to an outslde corner of
this tract,

18, THENCE, S 81+ 17' 16" E at a distance of 30,00 feel pass a No.4 rebar sel for the

East right-of-way line of F.M. Road 2993 (Cantu Road), continuing along the South line
of The Frass Subdivision (Vol.25, Pg.134-A H.C.M.R.), for a total distance of 205.00 feet
to a No.4 rebar set at the Southeast comner of said The Frass Subdivision, for an inside
comer of this tract;

17. THENCE, N 08- 42' 48" E along the Easl line of said The Frass Subdivision, a

distance of 125.00 feet to & No.4 rebar set at the Northeast comer of said The Frass
Subdivision, for an inside corner of this tract;

18. THENCE, N 81+ 17'18" W along the North line of said The Frass Subdivision, at a

distance of 175.00 feet pass a No.4 rebar set for the East right-of-way line of F.M. Road
2993 (Cantu Road), continuing a total distance of 205.00 feet to an cutside comer of this

tract;

19. THENCE, N 08+ 42'44" E along the West line of sald Lot 54-7 and within the rght-of-
way of F.M. Road 2883 (Cantu Road), a distance of 682.13 feet to the Southernmost
Northwest comer of this tract;

20. THENCE, S 81- 17' 168" E along the South line of a certain 3.82-acre tract, at a

distance of 30.00 feet pass a No.4 rebar set for the East right-of-way line of F.M. Road
2993 {Cantu Road), continuing a total distance of 746.69 feet to a No.4 rebar set for an
outside comner of this tract;

21. THENCE, S 08- 5% 01" W along the West line of a tract conveyed to Hidalgo Co.

Water Control & Imp. Dist. No.7 (now United Irrigation District) by virtue of a Deed
recorded in Vol.518, Pg .65, Hidalge County Deed Records, a distance of 477.14 feet to
a No 4 rebar set for an inside comer of this tract;

22. THENCE, S 81+ 17 16" E along the South line of sald tract conveyed o Hidalgo Co.
Waler Control & Imp. Disl. No.7, a distance of 50.00 feet lo a No.4 rebar set for an inside
comer of this tracl,

23. THENCE, N 08¢ §9' 01" E along the West line of said Section 224, a distance of
2284 .35 fest to an iron pipe found for the Northwest corner of sald Section 224, and for
an outside comer of this tract,

17
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24, THENCE, S 81+ 02' 31" E along the North line of said Section 224, a distance of
2554 .12 feot to an iron rod set for the Northeast comer of said Section 224, and for an
Inside corner of this tract;

25. THENCE, N 08- 59' 01" E aleng the West line of said Section 223, a distance of
B854.95 feet to an Iron pipe found for the Northwest corner of said Section 223, and for an
outside corner of this tract;

26. THENCE, S 80+ 46' 58" E along the North line of said Section 223, a distance of
3177.85 fest to an iron pipe found for an angle point of this tract,

27. THENCE, S B0+ 45' 29" E along the North line of said Section 223, a distance of
2102.46 feet to an iron pipe found for the Northeast comer of said Section 223, and for
an inside carner of this tract;

28. THENCE, N0g- 03' 26" E along the West line of said Section 227, at a distance of —
3795.04 feet pass an iron pipe found in line, and continuing a distance of 5216.19 fest to

an iron pipe found for the South right-of-way line of Monte Cristo Road (F.M. 1825) and

a distance of §,256.19 feet to the Northwest comer of Section 227 and the Nothemmost

Northwest comer of this tract,

29. THENCE, in & Southeasterly direction along the North lot line of Section 227 and 232
to the Northeast comer of Section 232 to the POINT OF BEGINNING, and containing
2571.402 acres, SAVE AND EXCEPT the aboveé mentioned 10.00 acres convayed to
Hidalgo County Irrigation District No. 7, leaving 2,561.402 acres of land, more or {ess, as
shown in Exhibit A
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B. Map of Existing Uses and Conditions
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[ xhibit 3
\. Waivers and Exceptions w the City of McAllen Platting Regulations

The following specific waivers and exceptions will be required for the Project,

I. The requirement that two access points must be provided into any subdivision with over 20
lots shall not apply to this Project. Emergency access walks/drives shall be recognized as
secondary access points for emergency service vehicles.

2. The requirement that the maximum street length ending in a cul-de-sac shall be 600 feet
will not apply to this Project provided the unit of development enjoying the variance is
designed and platted using the ‘coving method’ and there are emergency access
walks/drives serving the unit of development.

3. The requirements pertaining to sidewalks contained in the City’s Development Code will
not apply to this Project provided a sidewalk having a width of at least adequate for
pedestrian and bike traffic is provided in a plan that is sealed by the registered engineer
designing the unit of development.

4. The requirements pertaining to side yard set-backs from property line will be five (5) feet
rather than six (6) feet as required by the City Development Code,

5. The requirements pertaining to front yard set-backs for R-1 zoning will be 20 feet rather
than the 25 feet as required by the City Development Code.

6. There will be no park fee collected because the parkland dedication will exceed the
CITY's requirements as of 10/30/2014,

B. Cutrent and | uture Land Use/Zoning

Final Tres Lagos Project and Finance Plan 2-20-15

Tract Acreage Current Land Use Zoning District
1 28.7499 acres Open Space-Agricultural C-4- Commercial Industrial
2 15.0000 acres Open Space-Agricultural R-3A- Apartment Residential
3 11.5000 acres Open Space-Agricultural C-4- Commercial Industrial
4 55.000 acres Open Space-Agricultural R-1- Single Family Residential
5 81.0000 acres Open Space-Agricultural R-1- Single Family Residential
6 2.0000 acres QOpen Space-Apricultural C-4- Commercial Industrial
7 12.0000 acres Open Space-Agricultural R-1- Single Family Residential
8 15.6000 acres Open Space-Agricultural R-3A- Apartment Residential
9 1000000 acres Open Space-Agricultural C-4- Commercial Industrial
10 4.4665 acres Open Space-Agricultural R-1- Single Family Residential
1t 20.0000 acres Open Space-Agricultural C-4- Commercial Industrial
12 5.4285 acres Open Space-Agricultural R-1- Single Family Residential
i3 79.0000 acres Open Space-Agricultural R-1- Single Family Residential
14 19.6183 acres Open Space-Agricultural C-4- Commercial Industrial
15 15.0000 acres Open Space-Agricultural C-4- Commercial Industrial
16 8.1425 acres Open Space-Agricultural (-4« Commercial Industrial
17 52.0000 acres Open Space-Agricultural RIS *ﬂ@mm

o=

L= R W

SEP 07 2017 |

Hidalgo Count, '
AUdFtOl".S Ofﬂce .I

1|
i

22



Project and Finance Plan Tres Lagos

18 20.0000 acres Open Space-Agricultural C-4- Commercial Industrial
19 7.4507 acres Open Space-Agricultural C-4- Commercial Industrial
20 18.3713 acres Open Space-Agricultural C-4- Commercial lndustrial
21 35.0000 acres Open Space-Agricultural C-4- Commercial Industrial
22 25.0000 acres Open Space-Agricultural R-3A- Apartment Residential
23 30.0000 acres Open Space-Agricultural R-3A- Apartment Residential
24 56.9548 acres Open Space-Agricultural C-4- Commercial Industrial
25 39.7438 acres Open Space-Agricultural C-4- Commercial Industrial
26 40.0000 acres Open Space-Agricultural R-3A- Apartment Residential
27 5.6970 acres Open Space-Agricultural R-1- Single Family Residential
28 99.0000 acres Open Space-Agricultural C-4- Commercial Industrial
29 21.0000 acres Open Space-Agricultural R-3A- Apariment Residential
30 29.1412 acres Open Space-Agricultural R-3A- Apartment Residential
31 43.7021 acres Open Space-Agricuitural R-3A- Apariment Residential
32 18.0000 acres Open Space-Agricultural R-1- Single Family Residential
33 60.5814 acres Open Space-Agricultural R-1- Single Family Residential
34 42.4782 acres Open Space-Agricultural C-4- Commercial Industrial
15 1.6301 acres Open Space-Agricultural C-4- Commercial Industrial
36 33.0000 acres Open Space-Agricultural R-3A- Apartment Residential
37 41.0000 acres Open Space-Agricultural C-4- Commercial Industrial
38 6.0000 acres Open Space-Agricultural C-4- Commercial Industrial
39 49.0000 acres Open Space-Agricultural R-1- Single Family Residential
40 67.5000 acres Open Space-Agricultural R-1- Single Family Residential
41 40.5000 acres Open Space-Agricultural R-1- Single Family Residential
42 12.2107 acres Open Space-Agricultural R-1- Single Family Residential
43 68,6857 acres Open Space-Agricultural R-1- Single Family Residential
44 23.5000 acres Open Space-Agricultral R-1- Single Family Residential
45 41.7396 acres Open Space-Agricultural C-4- Commercial Industrial
46 20.0000 acres Open Space-Agricultural C-4- Commercial Industrial
47 67.0000 acres Open Space-Agricultural R-1- Single Family Residential
48 23.9745 acres Open Space-Agricultural R-3A- Apartment Residential
49 62.0000 acres Open Space-Agricultural R-1- Single Family Residential
50 6.0000 acres QOpen Space-Agricultural R-1- Single Family Residential
51 92.0000 acres Open Space-Agricultural R-1- Single Family Residential
52 10.32335 acres Open Space-Agricultural R-1- Single Family Residential
53 57.3405 acres Open Space-Agricultural R-1- Single Family Residential
54 6.3298 acres Open Space-Agricultural C-4- Commercial Industrial
55 79.0000 acres Open Space-Agricultural R-1- Single Family Residential
56 8.0321 acres Open Space-Agricultural R-1- Single Family Residential
57 57.5000 acres Open Space-Agricultural R-1- Single Family Residential
58 6.2000 acres Open Space-Agricultural R-1- Single Family Residential
59 57.0000 acres Open Space-Agricultural R-1- Single Family Residential
60 46.0000 acres Open Space-Agricultural R-1- Single Family Residential
6l 3.1158 acres Open Space-Agricultural R-1- Single Family Residential
62 1.5466 acres Open Space-Agricultural R-1- Single Family Residential
63 59.0000 acres Open Space-Agricultural R-1- Single Family Residential
64 3.9616 acres Open Space-Agricultural C-4- Commercial Industrial
63 0.7792 acres Open Space-Agricultural C-4- Commercial Industrial
66 29.0000 acres Open Space-Agricultural R-3A- Apartment Residential
67 42.0000 acres Open Space-Agricultural R-3A- Apartment Residential
68 16.0000 acres Open Space-Agricultural C-4- Commercial Industrial
69 6.0000 acres Open Space-Agricultural C-4- Commercial Industrial
70 12.0000 acres Open Space-Agricultural C-4- Commercial Industrial
71 0.6336 acres Open Space-Agricultural C-4- Commercial Industrial
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72 6.9196 acres Open Space-Agricultural C-4- Commercial Industrial
73 5.9685 acres Open Space-Agricultural C-4- Commercial Industrial
74 72.2971 acres Open Space-Agricultural C-4- Commercial Industrial

[Remainder of Page Intentionally Lefi Blank-Project Plan and Finance Plan Continue on Next Pagef
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Exhibit 4

A. Summary Fact Sheet

Proposed Tres Lagos Tax Increment Finance Zone
Estimatod 30 Year Build out of Residential, Mult-Family, & Commercial
Summary Fact Sheet
February 20, 2015
Site Area 2571 H-Acres
2014 Base Value $1,064,613.00
Taxable Value
Residential Units (SF/MF) 2.5 dwacra 239 Acres $ 289.281,974.70
3.5 du/acre 513 Acres $ 645,356,673.82
4.5 dulacre 687 Acres $ 575364,753.07
Multifamily 10 du/acre 48 Acres $ 58,642,983.99
Multifamily 15 du/acre 70 Acras $ 90,841,924.27
Townhomes 8 dufacre 75 Acres $ 110,833,324.91
Sales Centar 4 Acres $ 1,000,000.00
Commercial / Retall 182 Acres $ 315,976,2719.19
Commercial / Office 97 Acres $ 257,955187.64
University Campus/Flax 105 Acres $ 209,547,875.14
School Site 80 Acres $ -
Church, Mosque, Synagogue 0 Acres $ -
Roadway 135 Acres $ -
Drainage 76 Acres $ -
Parks 121 Acres $ -
Totals 2,542 Acres $ 2,569,780,576.14
Estimated Taxable Value Created $ 2,569,780,976
McAllen TIF Assessed Rata $ 0.4313
County TIF Assessed Rete $ 0,5308
Tax Collection Rate 100.00%
Est. Infrastructure Costs $ 258,940,501
Est. Totsl Net TIF Revanues $ 264,308,634
Excess (Shortage) TIF Revenues $ 5,367,733
Est. TIF Life 30 Years

The projections and estimates contained in this Finance and Project Plan are subject to and may be impacted by market & econo mic condltions
both domestic & interational. Actual completion & construction of the Project may take mare or lesstime than described herain. Howeverit is
understood that the Developerwilluse its best efforts to compl ete the project as quickly as economically feasible. A growth rate of 1.015% per
yearhas beenusedto establish value of future tax basis.
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B. Overall Summary with Escalators Tabie

Proposed Tres Lagos Tax Incrament Finance Zone
Finance Plan - Overall Summary with Escalators {39 yean)
Tax Vatue asdded by year with escalator

Development Year 2015 2016 2017 ms 20139 2120
[ Dodoprenthype oyace ] Yo GuremtVame T3 : 5 Tt
[Soge Famiy 2.5 cjacre TN CO ) ST MW W3 M ) P
Singte Family 3.5 du/acre 520,695, - 1795s000] 18334335 184978%0] 18 19 056 743 |
[Singte Family B S dujecre 463,505 000 - sanagyt] 162026751 16466015 16713008 15,953,700 |
Church, Moscue, Synagogue = - c g B E E
Technology Park/Camaus 171,517,500 - - 63535001 6247788 6544504 |
0 48,600,000 - - - 1777778 1804448 LE31 811
33 $2.950.000 - - - - 5,580,745 -
Townhomes § du/pcre 50,000,000 = 2 3218285] 3262500 3311433 3351109
Rewait & Commercial 261,904 500 - - - 9700167 | 9.845650 5963 354 |
& Park - - 8 p - =
Parks in Street istands - - - - - - a
Pari with Main Trad - = - - - -
Office Uise 219324 500 - o 8123133 8 241 920 B 368 655
Muajor Drairage way o - - = - - o
Added Vatoe 1091971600 % %—Eﬂa _TRIISEIF)  JAESR0)
P SIS §551802]  TaniE 5773351
= i)

2021 2002 2023 204 2025 2005 2007
Eﬁ 7 3 ] ] (IR Ve S 8 [y -
1656348 T7i6394] 891987 9ALT5E 3187553 [XFE 9465 1%
Snge Famby 35 ou/are Bycs] sl Tssyrses| mopers]  sassser| omrsu]  nisoon]
[Singe Famity &5 ow/acre DI8186| 17476438  1773857S| 18004653 | 18274723|  ihsassaa]  imerrgry
School Size - - : E s 5 -
Church, Wiotge, Synagogue - - - - - - -
Technoiogy art/Campus EgugE] enpn| epwen| esems] o] viseen| v
Wty 30 oujscre L558.84 1886 86 1915172 19G5W] 1973088 2 2053 693
WhuRearraty 35 du/acre 6476431 - 6573638 - [Y57%10) E 6772316
T 1411536 3462699 3,514,639 356735 3,570,869 1670 3,730,310
m‘ Dieses] s inwean] eese] ioreen]  10svms|  1i0910n]
Permeter ROW 5 E . - - - B
way & Park - - - - - - -
Parks in STeet ands s 5 5 = 5
with Main Trad . . . . . . .
Saies Cemer - - — - 250,000 - G
Office Use Lat 1671598 B750923 5015418 5150643 935750 |
Major way - - - B - - .
[ Projected Comstraction Costy 77559 E95¢Taa|  TESSET E/ 28284711 7 | eloamy
: L B cal ml!!lT | - mg.m uf Sy m . .2' fi Ak L. = et mm - ym
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Overall Summary with Escalators Table (Continued)

2028 2029 2030 2034 2033 2033 21034
607204 575131 9257 502 :c}_m_m 10,195,736 _m_m_s.ss.m t, %33
A3 217893 2ne0s] szl  aiTeasss]  231%. 23,473,301
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Project and Finance Plan

Tres Lagos

Overall Summary with Escalators Table (Continued)

2042 2043 0

T by acre 28 29 30
Single Family 2.5 dufecre 11833,79 12014235 12,191 403
Single Family 3.5 du/acre 265,442 26,839,137 27241728
Singie Fa A5 dufecre 235 23 891 288 24, 249657
School Site - - -
Church, Mosque, Synagogue g g g
Technology Park/Campus 5080517 5217150 5,355 357
[Marsfernity 5 ou/acre 2sans] asjeasal 2618150
Muhtifamity X5 du/acre - 7628964 -
Towrhemes B duface 4,663,753 4733708 4.804 715 |
Retail & Comrmercial 13,666,415 14074412 14285518
Perimeter ROW S -

Final Tres Lagos Project and Finance Plan 2-20-15

TOT.
289,261,875 289,251 975
646,356,674 646, 356 574
575,364,753 575 364,753
105,547 875 7875
58,642,984 Eiﬂ&
90,841,924 90,841 524
110833324 24

319,576,279

RECEIVED)
SEP 07 2017

Hidalgo County

Auditor's Office
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Project and Finance Plan Tres Lagos

Exhibit 5
Sources & Uses Table
l Proposed Tres Lagos Tax Increment Finance Zons
Bourcas & Usss
sources of Fundy
Net TIF Revenuss City of McAllen § 120,890,148
Net TIF Re Hidalgo County § 143,318,484
Total Seurces of Funds $ 264,208,634
Lises Of Funds
Tota)
Intrastructure
Units Amount Cost Per Unit Location Improvements
Public mprovernents
Internal Hard Project Coty
S#te Work Acres 1550 H 2.500.00 Project Site [ 3.875,000
Mile i Russell Rd PavDrmi LF. 27560 3 513.00 Site 14,138 280
Shary & Bryan PavDeairvlight LF, 11900 479.50 Site 3 708,050
Glasscock/Si rt/Mayberry LF. 10400 354.50 Site J.686 800
Int. Streets & Dranage LF. 154560 214.50 Project Site ] 53,506,694 |
Waier Reuss System, and Lakes LF. 154,480 39.00 Project Ske s 14.565.651
Waler LF. 154.560 3 50.00 Project Skte 26,198,890
|Spina Water Main 4100 LF of 20 in, 818 in LS na Offsite and Onsite 3,400,000 |
Spine Sanitary Sewer Main 1510 21 inch E5 LS na Onsite 2,200,000
Dirsin Ditch Xngs 10T x 10 Box Culvest Xing 5 s 150.000.00 Ditch Jing with Roads 750.000
Spine Waler Reuse Lake Lining/pumps/tanks LS na__ 50 oc of lake resenoir | § 3,000.000
Sewer LF. 154,580 $ 52.00 Project Stie 25,682,258
Pariis wiamenilies & Acres 121 100,000.00 Project SHe 12,100,000
Main Entrances Each 3 350,000.00 Project She 1,050,000 |
Minor Entronces Each 21 [ 75,000.00 Project Site s 1,575,000
Reoundabouts Each 3 3 85,000.00 3 255 000
|Bus Siops Each 5 [ 35,000.00 Project Sie [] 175.000
Mai Box Chusters Each 8500 s 100.00 Projeci Site s 850,000
Water impact Fees AcF1L 3125 ] 2.500.00 Project Site 3 7,812,500 |
Sawer impacl Fees Projeci Site S -
Sidewaiks S.F. 765,117 0 4.00 Project Site s 3,020,458
Purchase of Real Properly Acres 40 3 15.000.00 South Area 5 800,000
|Masunry Walls LF 52800 [ 80.00 [ 4,224,000
|FTrH. Comm. Wi-Fi, Suneillance waries Wiy Froject Site H 13,779.000 |
Sub Tolal: | § 202822 598
uneying/Consulling 16,209,808
2,532.782
900,000
Conlingency & City Public
Improvoments (approx. $4,050,000.00}
plus Pra-TIRZ Administraiive Costs {up
ESTD.(XD) $ 10,131,130
Subiotals [ ] 232,398,316
EXPENSE.
Total infrastructure $ 132298018
Interest Expense [ Finance Costs jsstimated) @ 4.6% $ 26,144,686
Total $ 269,540,901
Admin. Expsnsas (City & County) $ 400,000
Grand Total $ 263,340,901
REVENUE:
Total TIF Revenus $ m,:m'lu
Project Financing Surplus {Shortage ) $ 5,387,733

The above allocation of costs are estimated and may be changed or adjusted by action of the Board of the TIRZ to meet projact
requirements pursuant to Section 13.3 of the Development Agreement, however the total maximum contributions of the
participating taxing entities and term of the Zone may not be increased without approval by the City Commission and County
Commissioners Court.
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Project and Finance Plan Tres Lagos

Exhibit 6
A. TIF Revenue Build Out Assumptions

Proposed Tres Lagos Tax Increment Finance Zone
TIF Revenue Bulld Out Assumptions
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Project and Finance Plan Tres Lagos

C. TIRZ v. Non-TIRZ Revenue Projections (w/Sales Tax)

TIRZ vs. NON-TIRZ DEVELOPMENT REVENUE PROJECTIONS
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Exhibit 7
Projected Value of Taxable New Improvements

Final Tres Lagos Project and Finance Plan 2-20-15

McAllen - Tax Increment Finance Zone #1
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Exhibit 8
Estimated Construction Schedule
McAllen - Tax Increment Finance Zonae #1
Projected Uses of Tax Incrament
Estivated Construction Schedule of Public inpravements [igures da not include intarest, formation or other sllowabis project costs)
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. Howaver itls understood that the Developeswill use its best e1forts tocomplete the project as quickly a3 economicaliy feasible. Inthe event the Developer spends more for
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Exhibit 9
Allocated Land Uses and Values Table

res Lagos Allocated Land Uses and Values ALL TAXABLE VALUES ONLY
Descrigtion  [category Square Feet| Acreage | ACbyCat. [Avg UnitValuel Type Unit | Value PerAcre!|  Total Vaive.
SFPR Single Family 2.5 duface Single Family 9 $390,00000] House $975,000. $233,025,000.00
SF-B Single Family 15 du/ace Single Family 513 $20,00000f House $1,015,000. $520,655,000.00
ISP Single Family A5 du/facre Single £amily 637 1344)  $190,000.00] House 665,000, $453,505,000.00
NREE School Site Commerdial/Other 3,475,137 BO SDON  Ade =1 0.0
NREG Church, Mosque, Synagogue  [Commercial /Other 3,920,500 0 S0.00]  Acre 50 Sa.00
NRED Technology Park/Campus _ [Commercial/Cther 4,573,800 111 379, $150.00| Usable S.F. | $1,633,500.00]  $171,517,500.00
=) Multifamily 20 dufacre Multifamily 2,090,880/ 48 S100000.00]  Unit $1,000,000.00 $44,000,000.00
Y2 Multifamity 5 du/facre Multifamily 3,049,200 ] $79,00000] Unit $1,185,000, $82,950,000.00
MR Townhomes 8 dufacre Multifamily 3,267,000 s 193]  5150,00000f  Unit $1,200,000.00] 590,000, 000.00%
NRER |Retail & Commenrdial [Retail B,381,885 192 192.4] S50 UsableS.F. | 61,351,25000]  $261,904,500.00)
Innadww |Perimeterrow Publicse/ROW 1,206,538 n Ace Su::l $0.00
Roadway |Interior ROW Public Use/ROW 5,424,061 125 152.2 Acre 0 50008
[s}>.o Drainage way & Park Public Use/Amenities 246,660 [3 Are 50.00% $0.004
05D Parks in Street Istands Public Use/Amenities 479,899 1 Acre £0.00 50.00
058 Park with Main Trall Public Use/Amenities | 4,770,200 110 126.2 Adre $0.00 50000
Sales Center [Sales Center Cfflce 174,2404 4 $50,00000  Ade $250,000.00{ $1,000, 000004
NREB Office Use Office 4,112,252 57 10074 $200.00{ Usable S.F. | $2,178,00000{  5219,324,600.00
osa, Major Drainage way Public Use/Flood Plain | 3,073,334 n 70.64 $0.00]  Acre 50.004 50,001
Tatals [ 145,96 2559 =59 $2,091,921,600.00]
N ] -1
RECET=
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Exhibit B

City of McAllen Ordinance No. 2014-75 passed and approved
by the City Commission on December 22, 2014
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ORDINANCE NO. 2014-75

DESIGNATING THE TRES LAGOS DEVELOPMENT PROJECT
BEING A +/- 2571 ACRE AREA LOCATED IN THE NORTHERN
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 FEFFECTIVE DATE AND A
TERMINATION DATE FOR THE ZONE; NAMING THE ZONE
"REINVESTMENT ZONE NUMBER ONE, CITY OF MCALLEN,
TEXAS"; ESTABLISHING A TAX INCREMENT FUND; AND
CONTAINING OTHER PROVISIONS RELATED THERETO.

WHEREAS, the Board of Commissioners (the “Commission™) of the City of McAllen,
Texas (the “City™) desires to support revitalization, economic development and job
creation activities for the community through the construction of thec TRES LAGOS
Development Project (the “Project”), to be funded in whole or in part through the
creation of a Tax Increment Reinvestment Zone (a *“Reinvestment Zonc™), as hercinafter
more specifically defined and named, and with boundaries as hereinafier 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 Reinvestment Zone designation by owners
representing over 50% of the appraised value of the land in the proposed Reinvestment
Zone; and the City agrees to create the Zone (as defined below) as petitioned; and

WHEREAS, the proposed public improvements for the Zone are those set forth in the
preliminary project plan for the Zone; and

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

WHEREAS, on October 27, 2014, the Commission adopted Resolution No. 2014-51,
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, on November 18, 2014, the Commissioncrs Court of Hidalgo County (the
“County™) passed and approved a Resolution of Intent to Participale to Participate in
Proposed Reinvestment Zone Number Onc, City of McAllen, Texas, by pledging 77% of
its maintenance and operation portion of the County’s assessed and collected taxes during
the term of the Zone; and

WHEREAS, pursuant to §311.003(b) of the Act, the City has distributed a copy of the
preliminary finance plan for the Zone to the governing body of each taxing unit that

levies taxes on real property in the proposed Zone; and
RECEIVED
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WHEREAS, it is hereby officially found and determined that the meeting at which this
Ordinance was passed was open to the public, and public noticc of the time, place and
purpose of said mecling was given, all as required by Chapter 551, Texas Government
Code; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COMMISSION OF THE CITY OF
MCALLEN:

SECTION 1. FINDINGS. The City hereby finds and declares that: (a) improvements
in the Zone will significantly cnhance 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)(4) of the Act, being that the Zone area:

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

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

(1) the proposed Zone is a contiguous geographical area located wholly within the
jurisdictional limils of the City of McAllen;

(2) the total appraised value of the taxable real property in the proposed Zone or
in existing reinvestment zones, if any, does not exceed fifteen (15%) of the total
appraised value of taxable real property in the City;

(3) the proposed Zone does not contain more than fifteen (15%) of the appraised
value of real property taxable by Hidalgo County; and

(4) development or redevelopment within the boundaries of the proposed Zone
will not occur solely through private investment in the reasonably foreseeable
future without creation of the Zone.

SECTION 2. DESIGNATING THE AREA AS A REIVESTMENT ZONE. The
arca located in the northwestern most part of the City’s jurisdictional limits and being
commonly referred to as the “Tres Lagos 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 6 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 the Act, specifically Chapter
311.005(a)(4) thereof.

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 notes description and a map depicting the




boundaries of the Zone, which consists of approximately 2571+/- acres of real property
within the jurisdictional limits of the City.

SECTION 4. CREATION AND COMPOSITION OF A BOARD OF DIRECTORS
FOR THE ZONE AND AUTHORITY OF BOARD. 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. Pursuant to §311.009(b) and §311.009(e)(2) the Board shall consist of nine
(9) members and have the following composition:
a) Six (6) members appointed by the Cily of McAllen, Texas by Ordinance of the
City Commission and meeting the requirements of §311.009(e)(2) of the Texas
Tux Code, which said members for the purpose of eslablishing the initial Board
shall be:
Mike Rhodes (hereby designated as Presiding Officer)
Megan Clay
Jaime Gonzalez
Lori Rhodes
Nick Rhodes
. James Darling; and
b) One member appointed by Hidalgo County, Texas provided if the County waives
the appointment of a board member the position shall be filled by an appointment
made by the Commission; and
c) The member of the State Senate, or their designee, pursuant to §311.009(b); and
d) The member of the State House of Representatives, or their designee, pursuant to
§311.009(b).

Al O s

The term of each initial director shall be determined by lot and then recorded in the
minutes of the organizational meeting of the Board. Four (4) of the initial directors shall
scrve an initial term of three (3) years, and three (3) shall serve an initial term of two (2)
years. The term of each subsequent director shall be itwo (2) years. Vacancies shall be
filled for the reminader of the unexpired term, by appointment made by the governing
body that appointed the director who served in the vacated position.

The Commission shall annually appoint a member of the Board to serve as chairman of
the Board for a one year term beginning January 1*! and ending December 31%. The
Board may elect a vice-chairman to serve in the absence of the chairman, and other
officers as it deems appropriate.

The Board may hold its meetings at any place within the City as the Board may from
time to time determine; provided that, in the absence of any such determination by the
Board, the meetings shall be held at the City Comimission Chambers of the City. The
Board shall conduct its meetings in accordance with the requirements of the Act and the
Texas Open Meetings Act, Chapt. 551, Tex. Gov't. Code, as amended. Regular meetings
of the Board shall be held at such times and places as shall be designated, from time to
time, by resolution of the Board. Notice of regular meetings need not be given to each of
the Directors but public notice of each meeting shall be given in the manner prescribed
by law. Special meetings of the Board shall be held whenever called by the chairman, the
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vice-chairman in the absence of the chairman, or upon advice of or request by the Mayor.
A majority of the directors fixed by this Ordinance shall constitute a quorum for Board
meetings. The act of a majorily of the directors present at a meeting at which a quorum is
in attendance shall constitute the act of the Board, unless the act of a greater number is
required by law.

The Board shall make recommendations to the Commission concerning the
administration of the Zone. The Board shall prepare and adopt a project plan and
financing plan for the Zone and must submit such plans to the Commission for its final
approval. The Board shall possess all powers nccessary to prepare, monitor, and
administer such project plan and financing plan for the Zone as sel forth in the project
plan, financing plan and Development Agreement (as defined below) (hcrcafter
collectively the “Govemning Documents”). The Board shall have the power to enter into
agreements for the acquisition of professional services relating to accounting and auditing
functions required for administration the Zone. The Board shall have the power (o review
reimbursement requests submitted by the Developer and the City and shall approve
payment of said reimbursements provided all of the prerequisites for approving the
reimbursement as set forth in the Governing Documents have been complied with. All
actions of the Board in administering the Zone must be carried out pursuant to the
policies and procedures established by the Board, and must be in compliance with the
Governing Documents and the Act, The Board shall submit an annual report on the slatus
of the Zone to the Commission no later than 30 days prior to the end of the City’s fiscal
year. The Board may not undertake any of the projects set forth in the project plan or
financing plan for the Zone in place of the Developer or the City without subsequent
written authorization of the Commission to do so. Any powers not herein specifically
delegated to the Board are specifically reserved to the Commission and the Board shall
not have any rights of the City with respect to the Zone unless specifically delegated
herein or by the Commission pursuant to a subsequent ordinance. Without limiting the
foregoing, the Board shall NOT have any of the City’s powers under Chapfer 211 of the
Texas Local Government Code nor shall the Board have any other powers which City is
entitled to delegate to the Board under Sections 311.010 (b) (provided the Board may
enter into the Development Agreement and contracts for professional accounting and
auditing services), (c), (d), (), or (h) of the Act.

SECTION 5. EFFECTIVE DATE AND TERMINATION DATE OF THE ZONE.
The Zone shall take effect immediately upon passage of this ordinance (the “Effective
Date™). The term of the Zone shall be for a period of 30 yeats, beginning on the later of
the Effective Date or the date of approval of the Development Agreement (so called
herein) between the City, the Zone and Rhodes Enterprises, Inc. (“Developer”) (the
“Term”), unless otherwise terminated earlier as a result of (i) payment in full of all
project costs, tax increment bonds or notes, if any, including interest on said bonds or
notes, (ii) the Zone being deannexed from the City pursuant to the terms of the Ordinance
annexing the property within the Zone or the terms of the Chapter 212 Agreement entered
into between the City, M.L. Rhodes Ltd., and Rhodes Enterprises, Inc., it being
acknowledged that the Zone shall automatically terminate upon the property within the
Zonc being deannexed from the City, (iii) any termination of the Development
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Agreement as a result of the default of the Developer thereunder according to the terms
of the Development Agreement, it being acknowledged that any such termination of the
Development Agreement will result in the termination of the Zone, or (iv) as otherwise
permitted by law.

SECTION 6. ASSIGNING A NAME TO THE ZONE. The Zone created hereby is
assigned the name of “REINVESTMENT ZONE NUMBER ONE, CITY OF
MCALLEN, TEXAS.”

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, 2014, the year in which the Zonc was
designated as a Tax Increment Reinvestment Zone (the “Tax Increment Base™).

SECTION 8. LIMITATION OF TAX INCREMENT AND ESTABLISHMENT OF
A TAX INCREMENT FUND. There is hereby created and established in the
depository bank of the Cily, a fund to be called the “REINVESTMENT ZONE
NUMBER ONE, CITY OF MCALLEN, TEXAS TAX INCREMENT FUND" (herein
called the “Tax Increment Fund”).

The Tax Increment Fund may be divided into additional accounts and sub-accounts
authorized by resolution or Ordinance of the Commission.

The Tax Increment Fund shall consist of, and there shall be deposited therein, (i) the
percentage of the tax increment, as defined by Section 311.012(a) of the Texas Tax Code,
that each taxing unit which levies real property taxes in the Zone, other than the City, has
elected to dedicate to the Tax Increment Fund under an agreement with the City
authorized by Section 311.013(f) of the Act, plus {ii) an amount calculated as a millage
rate per hundred dollars of Captured Appraised Value (as defined below) of real property
in the Zone that equals eighty percent (80%) of the “City’s M&O Tax Rate” as samc is
actually levied, collected and allocated to the City’s general fund. As used herein,
“City’s M&O Tax Rate” means that portion of the City’s ad valorem tax rate uscd by the
City for maintenance, support, current expenses and operations, and general municipal
purposes and excluding the portion of the City’s property tax rate that is collected and
apportioned for payment of outstanding general obligation bonded indebiedness
commonly referred to as the “interest and sinking fund rate”. As used above, the phrase
“Captured Appraised Value” means the captured appraised value of the property in the
Zone as defined by Section 311.012(b), Texas Tax Code (i.e., the total appraised value of
all real property taxable by the City and located in the Zone in any given year less the
total appraised value of that property in 2014, the base year of the Zone. The amount of
the tax increment to be contributed by the City to the Zone shall be deemed limited as sel
forth above for purposes of Section 311.013(1) of the Act.

Any interest received on monies held within the Tax Increment Fund as a result of
depository interest or investment of said funds shall be added to the balance of the Tax
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Increment Fund and such interest shall be credited towards thc maximum amount to be
contributed by the City and the County to the Tax Increment Fund.

The Tax Increment Fund shall be maintained in an account at & depository bank of the
City and shall be secured in the manner prescribed by law for Texas citics. In addition,
all revenues from (i) the sale of any obligations hereafter issued by the City and secured
in whole or in part from the tax increments; (ii) revenues from the sale of any property
acquired as part of a tax increment financing plan adopted by the Board; and (iii) other
revenues dedicated to and used in the Zone shall be deposited into the Tax Increment
Fund, Prior to the termination of the Zone, money shall be disbursed from the Tax
Increment Fund only to pay project costs, as defined by the Texas Tax Code and pursuant
to the terms of the Development Agreement, for the Zone, or to satisfy the claims of
holders of tax increments bonds or notes issued for the Zone.

Any expenditure to be made from the Tax Increment Fund or any contract related thereto,
must be approved by the Commission prior to such expenditure being made or contract
being executed. Approval of the project plan and financing plan shall constitute approval
by the Commission for the payments for the various Zone projects identified therein in
accordance with such plans, provided such payment is approved by the Board according
to the policies and procedures set forth in the project plan, financing plan and
Development Agreement.

SECTION 9. INCORI'ORATION OF RECITALS. The Commission hereby finds
that the statements set forth in the recitals of this Ordinance are true and correct, and the
Commission hereby incorporates such recitals as a part of this Ordinance.

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 circumstances 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 AT MCALLEN, TEXAS, THIS 22" DAY OF
DECEMBER 2014.

CITY OF MCALLEN, TEXAS

Gyﬁes Darling, Mayor U
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ATTEST: A

Annette Villarreal, TRMCICMC CPM 4
City Sccretary

A[’PRE ED AS ORM:

Kevin lfPugtﬁ City Attorney
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Exhibit B: Metes and Bounds Description

Tract 1: A tract of land containing 2561.402 acres situated in the County of Hidalgo,
Texas, being 2571.402 acres comprised of 1.) 18.865 acres being a part or portion of
LOT 54-7, OUT OF THE AMENDED MAP OF LOTS 53-6, 54-6, 55-6, 56-6, 57-6, 58-6,
59-6, 53-7, 54-7, 55-7, 56-7, 57-7, 58-7, 59-7, 53-8 & 53-9, WEST ADDITION TO
SHARYLAND SUBDIVISION, according to the plat thereof recorded in Volume 6, Page
42, Hidalgo County Map Records, 2.) ALL OF SECTION 223, TEXAS-MEXICAN
RAILWAY CO. SURVEY according to the plat thereof recorded in Volume 8, Page 54,
Hidalgo County Map Records; 3.) ALL OF SECTION 224, TEXAS-MEXICAN RAILWAY
CO. SURVEY according to the plat thereof recorded in Volume 411, Page 149-150,
Hidalgo County Deed Records; 4.) a part or portion of SECTION 227, TEXASMEXICAN
RAILWAY CO. SURVEY; 5.) a part or portion of SECTION 230, TEXAS-MEXICAN
RAILWAY CO. SURVEY; 6.) a part or portion of SECTION 232, TEXAS-MEXICAN
RAILWAY CO. SURVEY according to the patent issued by the State of Texas, to W. S.
Daugherty recorded in Volume 4, Page 142-143, Hidalgo County Deed Records, SAVE
AND EXCEPT 10.00 acres conveyed to Hidalgo County Irrigation District No. 7 by virtue
of a Warranty Deed recorded in Volume 622, Page 638, Hidaigo County Deed Records,
said 2571.402 acres also being more particularly described as follows:

BEGINNING at the Northeast corner of Section 232 Texas —Mexican Railway Co. Survey
located on the city limits of the City of McAllen for the Northeast corner of this tract;

1. THENCE, in a Southwesterly direction along the East Lot line of Lot 232 and the city
limits of the City of McAlien to the Southeast corner of said [ot for the Northernmost
Southeast corner of this tract;

2. THENCE, N 80+ 23’ 30" W along the South line of said Section 232, the North line of

Lots 35-68, Section 229, Tex-Mex as per plat thereof recorded in Volume 12, Page 55,
Hidalgo County Map Records, and within Mile 9 Road right-of-way, a distance of 5175.14
feet to an iron pipe found for the Southwest corner of said Section 232, and the Northeast
corner of Section 230 for an inside corner of this tract;

3. THENCE, S 09- 05’ 05" W along the East line of said Section 230, and the West line

of Section 229, as per said plat thereof recorded in Voiume 12, Page 55, Hidalgo County
Map Records, at a distance of 2519.05 feet pass an iron pipe found in line, and now
continuing along the West line of Section 229, Tex-Mex, as per plat thereof recorded in
Volume 12, Page 22, Hidalgo County Map Records, and continuing a total distance of
3295.30 to an outside corner of this tract;

4. THENCE, N 80- 48 32" W a distance of 251.52 feet (250.00 feet) to an iron rod set
for an inside corner of this tract;
REC
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5. THENCE, S 08- 44’ 55" W, at a distance of 20.00 pass an iron pipe found in line, and

continuing a total distance of 250.00 feet to an iron pipe found for an outside corner of
this tract;

6. THENGCE, N 80- 55 38" W a distance of 2503.36 feet (2503.2 feet) to an iron pipe
found for an inside corner of this tract;

7. THENCE, S 09- 02’ 13" W at a distance of 1611.44 feet pass the North right-of-way

line of Mile 8 Road, and continuing a iotal distance of 1631.44 feet to the Southernmost
Southeast corner of this tract;

8. THENCE, N 80- 48' 07" W along the South line of said Section 230, and within said

Mile 8 Road right-of-way, a distance of 627.20 feet to an iron rod found for the centerline
of Glasscock Road, and for an angle point of this tract;

9. THENCE, N 80- 47'57" W along the South line of said Section 230, said Section 223,

and within said Mile 8 Road right-of-way, a distance of 2644.96 feet to a concrete
monument found for the centerline of Stewart Road, and for an angle point of this tract;

10. THENCE, N 81+ 10’ 51" W along the South line of said Section 223, and within said

Mile 8 Road right-of-way, at a distance of 2658.21 feet pass an iron rod found in line and
for the center line of Bryan Road, and continuing a total distance of 4164.66 feet to the
Southwest corner of said Section 223, and for the Southernmost Southwest corner of this
tract;

11. THENCE, N 08- 59’ 01" E along the West line of said Section 223, a distance of
1554.21 feet to an iron rod set for an inside corner of this tract;

12. THENCE, N 81+ 02' 31" W along the South line of said Section 223, and said Section

224, at a distance of 1161.82 feet pass an iron rod found in line, at a distance of 2462.04
feet pass an iron rod found in line, and continuing a total distance of 2915.12 feet to an
iron pipe found for the Southwest corner of said Section 224 and o a point on the East
line of said Lot 54-7, for an inside corner of this fract;

13. THENCE, S 08+ 59' 01" W along the East line of said Lot 54-7, a distance of 110.00
feet to the Southeast corner of said Lot 54-7, for an outside corner of this tract;

14. THENCE, N 81- 17’ 16" W along the South fine of said Lot 54-7, at a distance of

761.50 feet pass a No.4 rebar set for the East right-of-way line of F.M. Road 2893 (Cantu
Road), continuing a total distance of 791.50 feet to the Southwest corner of said Lot 54-
7, for the Northernmost Southwest corner of this tract;



15. THENCE, N 08+ 42'44" E along the West line of said Lot 54-7 and within the right-of-

way of F.M. Road 2993 (Cantu Road), a distance of 280.00 feet to an outside corner of
this tract;

16. THENCE, S 81- 17’ 16" E at a distance of 30.00 feet pass a No.4 rebar set for the

East right-of-way line of F.M. Road 2993 (Cantu Road), continuing along the South line
of The Frass Subdivision (Vol.25, Pg.134-A H.C.M.R.), for a total distance of 205.00 feet
to a No.4 rebar set at the Southeast corner of said The Frass Subdivision, for an inside
corner of this tract;

17. THENCE, N 08: 42’ 46" E along the East line of said The Frass Subdivision, a

distance of 125.00 feet to a No.4 rebar set at the Northeast corner of said The Frass
Subdivision, for an inside corner of this tract;

18. THENCE, N 81 17'16" W along the North line of said The Frass Subdivision, at a

distance of 175.00 feet pass a No.4 rebar set for the East right-of-way line of F.M. Road
2993 (Cantu Road), continuing a total distance of 205.00 feet to an outside corner of this

tract;

19. THENCE, N 08+ 42'44" E along the West line of said Lot 54-7 and within the right-of-

way of F.M. Road 2993 (Cantu Road), a distance of 632.13 feet to the Southernmost
Northwest corner of this tract;

20. THENCE, S 81- 17’ 16" E along the South line of a certain 3.82-acre tract, at a

distance of 30.00 feet pass a No.4 rebar set for the East right-of-way line of F.M. Road
2993 (Cantu Road), continuing a total distance of 746.69 feet to a No.4 rebar set for an
outside corner of this tract;

21. THENCE, S 08- 59' 01" W along the West line of a {ract conveyed to Hidalgo Co.

Water Control & Imp. Dist. No.7 (now United Imigation District) by virtue of a Deed
recorded in Vol.519, Pg.65, Hidalgo County Deed Records, a distance of 477.14 feet fo
a No.4 rebar set for an inside corner of this tract;

22. THENCE, S 81+ 17’ 16" E along the South line of said tract conveyed to Hidalgo Co.

Water Control & imp. Dist. No.7, a distance of 50.00 feet to a2 No.4 rebar set for an inside
corner of this tract;

23. THENCE, N 08- 59' 01" E along the West line of said Section 224, a distance of

2284 35 feet to an iron pipe found for the Northwest corner of said Section 224, and for
an outside corner of this tract;
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24. THENCE, S 81+ 02' 31" E along the North line of said Section 224, a distance of

2554.12 feet to an iron rod set for the Northeast corner of said Section 224, and for an
inside corner of this tract;

25, THENCE, N 08- 59' 01" E along the West line of said Section 223, a distance of

854.95 feet to an iron pipe found for the Northwest corner of said Section 223, and for an
outside corner of this tract;

26. THENCE, S 80- 46’ 58" E along the North line of said Section 223, a distance of
3177.65 feet to an iron pipe found for an angle point of this tract,

27. THENCE, S 80- 45' 29" E along the North line of said Section 223, a distance of

2102.46 feet to an iron pipe found for the Northeast corner of said Section 223, and for
an inside comer of this tract;

28. THENCE, N 09- 03' 26" E along the West line of said Section 227, at a distance of

3795.04 feet pass an iron pipe found in line, and continuing a distance of 5216.19 feet to
an iron pipe found for the South right-of-way line of Monte Cristo Road (F.M. 1925) and
a distance of 5,256.19 feet to the Northwest corner of Section 227 and the Northernmost
Northwest comer of this tract;

29. THENCE, in a Southeasterly direction aleng the North lot line of Section 227 and 232
to the Northeast corner of Section 232 to the POINT OF BEGINNING, and containing
2571.402 acres, SAVE AND EXCEPT the above mentioned 10.00 acres conveyed tfo
Hidalgo County Irrigation District No. 7, leaving 2,561.402 acres of land, more or less, as
shown in Exhibit A,



Exhibit C

Development Apreement, as amended

RECEIVE
SEP 0.7 2017

Hidaigo County
Auditor's Office

29
Amended and Restated Tres Lagos Interlocal Agreement (final) .docx




DEVELOPMENT AGREEMENT BETWEEN THE CITY OF MCALLEN, TEXAS
AND RHODES ENTERPRISES, INC. AND REINVESTMENT ZONE
NUMBER ONE, CITY OF MCALLEN, TEXAS

This Development Agreement (“Agreement”), pursuent to City Commission authorization,
effective as of March 9%,2015, is entered into by and between the CITY OF MCALLEN, TEXAS
(hereinafter called “CITY”); Rhodes Enterprises, Inc., 2 Texas corporation, or assigns
(hereinafter referred to as “DEVELOPER?”); and REINVESTMENT ZONE NUMBER ONE,
CITY OF MCALLEN, TEXAS, a tax increment reinvestinent zone created pursvant to Texas
Tax Code Chapter 311 (hereinafier called “ZONE™), by and through its duly authorized Board of
Directors (“Board of Directors for the ZONE™) (hercinafter collectively the “Parties” or in the

singular a “Party™);
WITNESSETH:

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

WHEREAS, M.L. RHODES, LTD., a Texas limited partnership (“Owner”) is the owner of cerfain
real property consisting of approximately 2,571 acres, more or less, in Hidalgo County, Texas (the
“County”), as more particularly dcscnbed on Exhibit A (the “Property™). The Property is
currently located within the CITY’s extraterritorial jurisdiction, but will be annexed into the
corporate limits (which annexation shall not affect the rights and obligations of the Parties under

this Agreement);

WHEREAS, By Ordinance Number 2014-75, dated December 22, 2014 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 type of development and redevelopment would
not otherwise oceur solely through private investment in the reasonably foreseeable future; and

WHEREAS, the boundaries of the Zone are coterminous with the boundaries of the Property;

WHEREAS, pursuant to the Act, the CITY and the County entered into that certain Jnterlocal
Agreement, a copy of which is attached as Exhibit “C” (the “Interlocal Agreement”), which,
among other things, obligates the County to pay to the CITY a portion of the County’s tax
increment for the Property and obligates the CITY to deposit such portion of the County’s tax
increment in the Tax Increment Fund;

VWHEREAS, Chspter 311 authorizes the expenditure of funds derived from a Tax Increment
Reinvestment Zone for the payment of expenditures made or estimated to be made, and the
payment of moneiary obligations incurred or estimated to be incurred, by a City in establishing a
Tax Increment Reinvestment Zone, the payment of costs of public works or public improvemeats
in the zone, plus other costs incidental to those expcnd.lturcs and obligations, consistent with the
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project plan and finance plan of the tax increment reinvestment zone, and the pledging and use of
the Tax Increment Funds for uses that benefit the Zone under Section 311.010 of the Texas Tax
Code, which expenditures, pledges, and monetary obligations constitute project costs, as defined
in the Act; and

WHEREAS, on March 3, 2015 by a Board Resolution, the Board of Directors for the ZONE
adopted and approved a Project Plan and a Reinvestment Zone Finance Plan pursvant to the Act
("Project and Finance Plan”) providing for development of the Property and recommending to the
CITY that they give approvel by Ordinance of the Project and Finance Plan; and

WHEREAS, CITY approved the Project and Finance Plan for the ZONE a copy of which is
atiached as Exhibit “B” and this Agreement by action of the City Commission on March 9, 2015;
and

WHEREAS, Pursuant to the Texas Tax Code, Chapter 311 (as amended) including but not limited
to Section 311.010, et. sec., the Board of Directors for the ZONE has authority to enter into
agreements that it considers necessary or convenient to implement the Project and Finance Plan
and to achieve the purposes of developing the Zone Property and to dedicate, pledge, or otherwise
provide for the use of the revenve from the TIRZ to pay project costs that benefit the Zone; 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 Finance Plan and to pledge certain revenues of the Zone
for reimbursement te the Developer of such costs to facilitate the funding of such improvements
and as specified in this Agreement; and

WHEREAS, the Parties intend for the rights, duties, and obligations of the Parties under the Zone
Ordinance, Interlocal Agreement, and the Project and Finance Plan to be incorporated as part of

this Agreement;

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and
benefits contained in this Apgreement, CITY, the Board of Directors for ZONE, and

DEVELOPER hereby agree as follows:
L DEFINITIONS

1.1 “Act” shall mean the Tax Increment Financing Act, Chapter 311, Texas Tax Code,
Vemon’s Texas Codes, as amended.

12  “Administrative Costs” means reasonable costs directly incurred by a Participating Taxing
Entity (as hereinafter defined) related to its agreemeont 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 afier this Agreement becomes
effective. The aggregate reimbursable Administrative Costs for all the combined Participating
Taxing Entities, which incur Administrative Costs over the life of the ZONE, shall not exceed an
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aggregate reimbursement of Four Hundred thousand dollars ($§400,000), representing $300,000.00
to the CITY and $100,000.00 to the COUNTY.

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

1.4 “Available Tex Increment” shall mean shall mean (1) as to CITY, an amount calculated as
a millage rate per $100 of Captured Appraised Value of real property in the Zone that equals 80%
of the CITY"s M&O Tax Rate as levied, collected, and allocated 1o the general fund (i.c., excluding
only the portion of the CITY’s property tax rate that is apportioned for payment of outstanding
general obligation bonded indebtedness commonly referred to as the “interest and sinking fund
rate”); and (2) an amount (provided by the County pursuant to the Interfocal Agreement) calculated
as a millage rate per $100 of Captured Appraised Value of real property in the Zone that equals
77% of the COUNTY's M&O Tax Rate levied, collected and allocated to the general fund
(excluding only that portion of the COUNTY’s property tax rate that is apportioned for payment
of outstanding peneral obligation bond indebtedness commonly referred to as the “interest and
sinking fund rate”). together with any rollback taxes collected from within the Zone over the term

of the Zone.

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

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

1.7 “CITY M&O Tax Rate” shall mcan that portion of the ad valorem tax rate used by the
CITY for Maintenance and Operation. The CITY M & O Tax Rate may change from time to time.
The CITY Mé&O Tax Rate as of December 31, 2014 is $0.4313 per $100 dollars of valuation on
the Captured Appraised Value and may be changed by the CITY during the term of the ZONE.

1.8  “City Project Costs” shall mean the Project Costs for the City Public Improvements.

1.9  “City Public Improvements™ shall mean the offsite sewer, recyéled water, fiber optic
infrastructure and fire station and apparatus to be built by CITY to bring such services to the
Property as further defined in the Project and Finance Plan.

1.10 “Completion” or “completed” as to any Public Improvements shall mean completion of
construction of same and the acceptance thereof by CITY as evidenced by the CITY issuing a
Letter of Acceptance for same.

1.11  *“Construction Schedule” shail mean the timetable for constructing the improvements
specified in the Project and Finance Plan and this Agreement as may be amended due to economic
conditions, weather, or other factors, more particularly set forth in “Exhibit D",

3|Page

Final Development Agreement 3-5-15-City and Developer-Tres Lagas



1.12  “County” shall mean Hidalgo County, a political subdivision in the State of Texas.

1.13  “Fiscal Year of Zone” shall be congruent with the fiscal year of the CITY, with the
exception of the initial year and the ending year which shall be partial Fiscal Years.

1.14  “Goods and Services” shall mean the services and goods (infrastructure, etc.) that are
performed and/or installed by the Developer pursuant to this Agreement. The Goods and Services
provided hereunder are “goods and services” described in the meaning prescribed in Section of
271.151 of the Texas Local Government Code, and this Agreement shall be subject to Chapter 271
of said Code for the purpose of interpretation and enforcement between the Parfies.

1.15 ‘“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.

1.16 *“Parties™ shall mean collectively, the DEVELOPER, Board of Directors for ZONE and
CITY.

1.17 *“Phase” shall mean a portion of the Project 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 "PID"” shall mean the Public Improvement District for the Project created by the CITY on
the day of , 2015 establishing the “Tres Lagos Public Improvement District”
acting by and through its Board of Directors created pursuant to the Texas Local Government Code

Chapter 372, Subchapter A.

1.19  “Pre-TIRZ Administrative Costs™ shall have the meaning given in the Project and Finance
Plan.

1.20 "Project” shall have the meaning given in the Project and Finance Plan.

1.21 “Project and Finance Plan” shall mean the final Project Plan and Financing Plan for the
ZONE appraved by the Board of Directors of the ZONE and approved by City Commission of
CITY and attached hereto as Exhibit “B”,

1.22 “Project Costs” shail mean the costs of the Public Infrastructure Improvements as described
in the Project and Finance Plan. The Project Costs in the aggregate for the life of ZONE are
estimated to be Two Hundred and Thirty-Two Million Three Hundred and Ninety-Six Thousend
Three Hundred and Fifieen dollars.and No/100 ($232,396,315.00), pius an estimated Tweaty Six
Million One Hundred and Forty-Five Thousand Five Hundred and Eighty-Five dollars and No/100
($26,144,585,00) in applicable qualifying interest costs for a total of Two Hundred and Fifty-Eight
Million Five Hundred and Forty Thousand Nine Hundred and One Dollars and No/100
($258,540,501.00) es more completely set forth in Exhibit “B”,

1.23  “Public Entity” shall mean the governmental enﬁ%ﬂgﬁh@VELOPER is required
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to dedicate and convey Public Infrastructure Improvements under this Agreement, and which wiil
be responsible for maintenance of the infrastructure after dedication. In most cases the Public
Eantity will be CITY, but in other cases such as with major drainage improvements or technology
improvements (fiber optic conduits, surveillance cameras, smart poles, etc.) it will be the County,
PID, etc.

124 “Public Infrastructure Improvements” shall mean those certain public improvements to be
constructed as part of the Project and described in the Project and Finance Plan as being public
improvements the cost of which will be reimbursed out of either (i) the Available Tax Increment
or (ii) Tax Increment Bonds which will be repaid out of the Available Tax Increment.

1.25 *“Project Master Development Plan” or “Project MDP” shall mean the master development
plan attached as Exhibit “A” as may be amended by the Board of Directors for the ZONE from

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

127 “TIF Funds” shall mean all funds which are subject to this Agreement, including the
Available Tax Increments collected by the CITY and any other participating taxing authority.

1.28 “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.

1.29 “Tax Increment Base” means the total appraised value of all real property taxable by a
Participating Taxing Entity and located in the ZONE as of January 1, 2014 the year in which the
ZONE was designated.

1.30 “Tax Increment Bonds™ shall mean bonds, notes, or other obligations issued pursuant to
Chapter 311 of the Texas Tax Code for the financing of Project Costs.

1.31 “Tax Increment Fund” means the tax increment fund created by CITY for the deposit of
Available Tax Increments for ZONE entitled “Reinvestment Zone Number One, City of McAllen,
Texas Tax Increment Fund,” which fund must be segregated and kept apart from any other funds
of the CITY and may only be used to pay for expenses and costs approved by the Board of
Directors for the ZONE.

1.32  “Term” shall mean a period of 30 years, beginning on the later of the creation of the ZONE
or the approval of this Agreement, and ending on the 30™ anniversary of said date.

1.33 “ZONE” means Tax Increment Reinvestment Zone Number One, City of McAllen, Texas,
created by the CITY containing the Property identified in Exhibit “A” on December 22, 2014, by
Ordinance No. 2014-75, and “ZONE" as used in the active tense, shall mean the ZONE sacting by
and through the Board of Directors for the ZONE.
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1.34 “Zone Property” shall mean the Property.

1.35  Singular and Plural: Words used herein in the singular, where the context so permits, also
inciudes the plural and vice versa, unless otherwise specified.

II. REPRESENTATIONS

21  DEVELOPER represents that it understands that any expense incured by made by
DEVELOPER in anticipation of reimbursement from Tax Incremnents shall not be, nor construed
fo be, financial obligations of CITY or of other taxing entities, but only of Zone, to the extent they
are approved by the Zone for pledge and contribution or reimbursement by the ZONE.
DEVELOPER shall bear all risks associated with reimbursement from incorrect 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 majeure, and/or other unanticipated
factors. This Section shalf not prevent the extension of time for a Party to perform an obligation
due to force majeure as described in Section 4.8 of this Agreement.

Ol. THEPROJECT

3.1 Incorporation by Reference. The rights, dutics, and obligations of the Parties under the
Zone Ordinance, Interlocal Agreement, and Project and Finance Plan are incorporated as rights,
duties, and obligations of the Parties under this Agreement as if fully set forth in this Agreement.

32 re-TIRZ inistrative Costs. The CITY has paid or incurred the Pre-TIRZ
Administrative Costs as described in the Project and Finance Plan. The CITY shall submit fo the
ZONE (with a copy to DEVELOPER) evidence (in reasonable detail) of the actual Pre-TIRZ
Administrative Cost paid or incurred by the CITY. If the ZONE verifies that the CITY paid or
incurred the Pre-TIRZ Administrative Costs, then the CITY shall be reimbursed for such verified,
actual costs from the Tax Increment Fund as provided in Section 3.7.2, which in no event shall

exceed $70,000.00.

33  Administrative Costs. The CITY will pay or incur on an annual basis Administrative Costs
for the administration of the Zone as described in the Project and Finance Plan, with the CITY
and the County each receiving 1/30 of their pro-rata amount per year, as funds are available in the
Tax Increment Fund. The CITY shall receive priority reimbursement of the Pre-TIRZ
Administration Costs incurred by it.

34  City Project Costs. Upon construction of the City Public Improvements, CITY will submit
to the ZONE evidence in reasonable detail, of the actual City Project Costs paid or incurred by
CITY in connection therewith. Upon doing so, the CITY shall be entitled to submit a request for
reimbursement to the ZONE which meets the necessary requirements of this Agreement, and
provided said requirements are met, the CITY shall be entitled to reimbursemeat for the City

Project Costs from the Tax Increment Fund according to theﬁrE whﬁf/'seff rthn Section
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3.7.2, up to but not exceeding the amount for each such sub-category of Cily Project Costs
identified in the Project and Finance Plan (+/- $4,050,000.00), subject to any allowable increases
or decreases thereto as set forth in this Agreement.

3.5  Project Costs.

3.5.1 DEVELOPER will pay or incur Project Costs for Public Infrastructure
Improvements (but not City Project Costs) constructed in phases as determined by DEVELOPER
and in accordance with all applicable ordinances, regulations and procedures of the CITY, as
amended. The Public Infrastructure Improvements are described in detail in the Project and
Finance Plan. The Project Costs to be reimbursed from the Tax Increment Fund are described in
the Project and Finance Plan, as well.

3.5.2 Following the completion of Public Infrestructure Improvements and the
acceptance thereof by the CITY (as evidenced by a “Letter of Acceptance” or gther document
pursuant to the City’s development regulations), DEVELOPER shall convey the improvements
to the appropriate Public Entity by plat dedication or, in the case of off-site improvements, by
separate instrument if necessary. DEVELOPER, at no cost to the respective Public Entity, shall
provide, dedicate, and grant to the respective Public Entity all necessary easements and rights-of-
way for the Public Infrastructure Improvements within the Property. Conveyance to the Public
Entity shall include an assignment of all contractors' warranties, if any. Prior to the acceptance of
such conveyances by the Public Entity, DEVELOPER shal! provide the CITY with releases from
all prime contractors, major subcontractors, and major supplicrs who have provided labor and
materials for the Public Improvements showing that they have been paid in full for such labor and
materials.

3.5.3 Upon receipt of a Letter of Acceptance for any of the Public Infrastructure
Improvements (other than the City Public Improvements), DEVELOPER shall submit to the
ZONE (with a copy to the CITY) evidence (in reasonable detail) of the actual Project Costs of the
Public Infrastructure Improvement in question paid or incurred by DEVELOPER. If the ZONE
verifies through ZONE action that DEVELOPER paid or incurred the Project Costs, and certifies
such fact to the CITY, then DEVELOPER shall be reimbursed for such actual Project Costs, plus
interest, as allowed in the Project and Finance Plan and subject 1o the priority of payment set forth
in Section 3.7.2 of this Agreement, from the Tax Increment Fund,

3.54 The above subsections, 3.5.1, 3.5.2 and 3.5.3, shall not apply to non-infrastructure
Project Costs, Common Hard Costs or Administrative Expenses or Interest, as defined by the
Finance and Project Pian (hereinafter “Soft Costs™). Request for reimbursement for qualifying Soft
Costs shall be submitted to the ZONE with supporting documentation confirming the payment of
the respective Soft Costs have been made and to whom they were made. Upon verification by the
ZONE that such costs have been incurred and paid by the DEVELOPER, and certification of the
same by the CITY 1o the ZONE , then DEVELOPER shall be reimbursed for such actual Soft
Costs.

3.6  Reliance; Indemnification. The ZONE and the CITY shall be entitled 1o rely on the
information provided by DEVELOPER in verifying costs and seeking reimbursement for such
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costs from the Tax Increment Fund and are under no duty or obligation to independently verify the
truth, accuracy, or completeness of such information. DEVELOPER release, hold harmless, and
indemnify the ZONE and the CITY (and their respective elected and appointed members, officers,
and employees) from any claims by third parties to the costs for which DEVELOPER seek
reimbursement pursuant to this Agreement.

3.7 Tex Increment Fund.

3.7.1 The CITY shall deposit annually the Available Tax Increment in to the Tax
Increment Fund each year as same is collected, on or before May 31% of each year for the term of
the ZONE.

3.72 The CITY shall maintain the Tax Increment Fund as a segregated account which
shall not be commingled with any other funds of the CITY. The Tax Increment Fund shall be
invested in the same manner as other municipal funds, and all interest earned shall be part of the
Tax Increment Fund. The CITY shall only make disbursements from the Tax Increment Fund for
the purposes and in the priority set forth below. No payment from the Tax Increment Fund shall
be made by the CITY unless the ZONE has epproved the expense or request for payment by the
ZONE’s action. Disbursernents shall be made from the Tax Increment Fund no less frequently
than annually on or before May 31 of each year, beginning immediately afier the ZONE verifies
the Project Costs to be reimbursed. Disbursements from the Tax Increment Fund shall be made
only for the following purposes and only in the following order of priority unless otherwise
approved by the CITY and DEVELOPER:

3.7.2.1 FIRST, to reimburse the CITY for Pre-TIRZ Administrative Costs approved by the
ZONE;

3.7.2.2 SECOND, payment of Administrative Costs to the CITY and County pursuant to
the Interlocal Agreement;

3.7.2.3 THIRD, to reimburse the CITY for the CITY Project Costs, plus interest, as
provided in the Project and Finance Plan, for the CITY Public Improvements;

3.7.2.4 FOURTH, to pay the debt service on any Tax Increment Bonds issued by the
ZONE/CITY which are and payable in whole or in part from the Available Tax Increment
provided they are used to pay costs allowed under this Section 3.7.2;

3.7.2.5 FIFTH, to reimburse CITY or DEVELOPER for Project Costs, plus Interest, as
provided for in the Project and Finance Plan incurred by the CITY or DEVELOPER, for
Public Infrastructure Improvements constructed by either on a first in, first out basis; and

3.7.2.4 SIXTH, to reimburse or pay the cost of any project or improvement that was not
included in the original Project and Finance Plan, but was later added as a subsequent
project with approval of the ZONE and the CITY.

All payments approved for reimbursement by the ZOhFﬁEﬁp&ﬁiﬁtﬁtﬁtm the rate allowed by
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the Project and Finance Plan from the date of such approval, until such payment is made, and such
approved reimbursements shall be paid on a first in, first out basis, subject only to the priority of
payments identified in this Section 3.7.2.

3.7.3 The CITY shall maintain complete books and records showing all deposits to and
disbursements from the Tax Increment Fund, which books and records shall be kept in accordance
with generally accepted accounting principles as applied to Texas municipalities. Such books and
records shall be available for examination and copying by DEVELOPER during normal business
hours. The CITY shall maintain such books and records throughout the term of this Agreement
and for two years thercafter.

3.8  The Project. The Project shall constitute and include the design, construction, assembly,
installation and implementation of a multi-phase mixed use development as set forth in the land
plan depicted on Exhibit “A”, and as more particularly set forth in the Project and Finance Plan,
and built pursuant to applicable CITY standards prescribed by the applicable CITY Subdivision
Rules and Regulations, and variances thereto.

The CITY hereby acknowledges and agrces that the following waivers and exceptions to the City
of McAllen platting regulations as set forth in Exhibit “D” are hereby granted by CITY by and
through the passage of the Ordinance suthorizing this Agreement.

3.9 Use of TIF Funds. The TIF Funds will be used to pay the Developer for Public Infrastructurc
Improvements and Project Costs built by or caused to be built by the Developer and shall be paid
to the CITY and to other public entities for payment of Public Infrastructure Improvements and
Project Costs that are constructed by the DEVELOPER or CITY and which have a positive
impact on other public infrastructure in and/or related to the Zone, and related costs only (the
“Costs™). Such payments will either be in the form of check, wire transfer or transfer by direct

deposit.

3.10 Construction of Public Improvements. Project Costs eligible for reimbursement through
TIF proceeds shall be publicly bid in compliance with the requirements of the Texas Local
Government Code by the Developer, depending on the contracting party for the Improvements.

3.1l 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. Funds obtained by the DEVELOPER from:

(1) DEVELOPER'’S capital investment;

(2) Loans or Lines of Credit secured by DEVELOPER;

(3)  Venture Capital raised by or on behalf of DEVELOPER;

(4)  The offering or sell of Partnership shares or stock;

(5)  The sale by DEVELOPER of property owned by DEVELOPER
within the ZONE;

(6)  Other funds lawfully obtained by or on behalf of DEVELOPER or
the General or Limited Pariners of DEVELOPER; and
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(7)  Issuance of Bonds by the CITY secured only by the Tax Increment
of the Zone and not as general obligations of the CITY, pursuant to
Section 311.015 of the Act,
b. Other sources obtained at the discretion of ZONE, DEVELOPER, or CITY.

To the extent costs are paid for from sources a.(1) through a.(6) 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 verification of completion, the ZONE shall
promptly reimburse the DEVELOPER from the Tax Increment Fund using collected
tax increment, bond funds, or other available funds; or

3.12 DEVELOPER may use any or part of the 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 reiznbursements under this Agreement for such
purposes provided they are solely related to providing funds for construction of improvements or
payment of professional services and all other costs related to establishing the ZONE or
constructing improvements within the ZONE.

IV. DUTIES AND OBLIGATIONS OF DEVELOPER

4,]  Subject to the receipt of the consideration from and performance of this Agreement by the
CITY and ZONE, DEVELOPER agrees to complete, or cause to be completed, the
improvements described in the Project and Finance Plen which include, but are not limited to,
street excavation and installation, curbing, drainage, lighting, traffic control, road improvements,
signage and fencing, on-site sewer, on-site water utilities, recycled water system, parks and open
space, landscaping and other improvements identified in the Project and Finance Plan in a master
planned, environmentally seasitive high technology and secure development. DEVELOPER
agrees to provide, or cause to be provided, all materials, labor and services for completing the
Project, except for the City Public Improvements. DEVELOPER also agrees, when required in
connection with improving the Project, to obtain or cause to be obtained, afl necessary permits and
approvals from CITY (subject to the exceptions and waivers attached identified in Exhibit “D™)
and/or all other governmental agencies having jurisdiction over the construction of improvements
in ZONE. All improvements will be completed in accordance with the Project and Finance Plans

and this Agreement.
4.2 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 to the extent

included in the Project Costs.

43 DEVELOPER agrees to use its best efforts to start and complete the Project in accordancc

with the Project and Finance Plan. RECEWVED)
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44 DEVELOPER shall submit to CITY and to the Board of Directors for ZONE written
annual reports, through the duration of the Project, on its construction progress and expenses. The
first reports will be due on or before June 30, 2015 and annually on or before June 30, of each
successive year during the term of the ZONE.

4.5 DEVELOPER shall diligently work to successfully complete, or have completed, any and
all required improvements as set forth in the Project and Finance Plan.

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

departments of CITY, if required.

47 DEVELOPER agrees to supervise the construction of the Project and cause the
construction to be performed in accordance with the Project and Finance Plan and the plans and
specifications approved by the appropriate departments of CITY. DEVELOPER also agrees to
provide periodic reports of such construction to CITY upon reasonable request.

4.8  If substantial completion of the Project or performance of other obligations by a Party is
delayed by reason of war, civil commotion, acts of God, inclement weather, governmental
restrictions, regulations, fire or other casualty, necessary condemnation proceedings, interference
by third parties or drop in overall economic conditions, or any other circumstances reasonably
beyond the Party’s control, then following a written request of the Party, the deadlines set forth
in any relevant provision hereof shall be extended by the period of each such delay, and shall not
be used by any Party as a basis of a claim of default against any other Party.

49  The Parties expressly acknowledge that this Agreement requires the Developer to provide
the Goods and Services to the CITY and the Zone are quality goods and services, including all
infrastructure constructed and development services thal are performed hercunder, and this
Agreement shall be enforceable subject to State Law, and shall be subject to Chapter 271,
Subchapter I of the Texas Local Government Code.

4.10 Developer’s Obligations Reparding Technology. The CITY and DEVELOPER hereby
enter into certain mutual agreements with regard to the installation, maintenance and funding of

fiber optic technology and high speed internet and data service, which terms and conditions are set
forth in Exhibit “E?, attached hereto and made a part hereof for all purposes.

4,10 Assignment. The Parties agree that the DEVELOPER shall have the right to assign the right
to receive reimbursements to a third party for the purpose of obtaining financing or any other
purpose, or to a related third party without obtaining consent of the CITY, provided that such

reimbursements have been approved by the ZONE.
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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 Two Hundred and Fifty Eight Million Five Hundred and Forty
Thousand Nine Hundred and One and No/100 Doliars ($258,540,900.00) as full reimbursement
for designing and constructing the Public Infrastructure Improvements required under the Project
and Finance Plan and this Agreement. This payment includes infrastructure improvements, interest
payments and other qualifying project costs. CITY shall deposit its Available Tax Increment into
the Tax Increment Fund established pursuant to the Interlocal Agreement with the County at the
time required therein. The CITY shall receive the actual cost of the CITY Public Improvements,
currently estimated at $4,050,000.00, and the remainder of the Available Tax Increment, after
deducting amounts reserved for Pre-TIRZ Administrative Costs, Administrative Costs and interest,
shall be used to reimburse the Developer for the Project Costs incurred by it. As described above,
the Tax Increment Fund may also be used to pay a maximum of $400,000.00 in administrative
expenses to the CITY and County, and a maximum of $26,144,585.00 may be used to pay interest
on reimbursement payments approved by the Board of Disectors for the ZONE until paid, at a rate

of 4.5%.

5.2  Issuance of Bonds. CITY and ZONE acknowledge that reimbursing DEVELOPER for
public improvements is necessary and essential to the successful completion of the Project, and to
the CITY’s goal of continued economic development. As such, CITY and ZONE agree to cause
Tax Increment Bonds and/or Tax Increment Notes to be issued pursuant to Section 311.015 of the
Act as soon as possible based on underwriting considerations. The CITY agrees that it shall issue
Tax Increment Bonds or Tax Increment Notes upon 900 homes being built within the ZONE which
are being assessed taxes generating Tex Increment within the ZONE. The Tax Increment Bonds
to be issued pursuant to this section shall be issued in the maximum amount as is reasonably and
prudently determined by the CITY and its financial advisors that can be underwritten at reasonably
acceptable interest rates based on the Tax Increment being generated per year in the ZONE at the
time of issuance according to the CITY's debt issuance policies and State of Texas public finance
requirements. The proceeds of the Tax Increment Bonds shall be used to pay reimbursements to
the CITY and DEVELOPER eaccording to the payment priority as established in the Project and
Finance Plan for the ZONE under the paragraph entitled ‘Priority of Payment’ (see page 9 of the
Project and Finance Plan).

53  If Available Tax Increment funds do not exist in an amount sufficient to make any
payments in full when the payment is due to CITY or DEVELOPER under this Agreement,
CITY shall make partial payments in the order of priority described above and pay the remainder
as Available Tax Increment funds become available. CITY shall have no obligation to pay, or
liability for feilure to pay, any portion of the Available Tax Increment to be contributed by the
County until such funds are actually received by the CITY from the County. Although
DEVELOPER shall receive interest on approved reimbursements until paid (subject to the overall
interest limitation set forth in Section 5.1 above), no fees, costs, expenses, or penalties shall be
paid to DEVELOPER on any late payment, unless caused by mtenhonal brcach of this Agreement
by the party makmg such late payment. The CITY is nat/oblig; o-miake-payment above and
beyond what is actually collected as Available Tax Ingremem L.. Js.!! These shis
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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 generaied by the Zone.

54  The Parties understand that Sharyland Water Supply Corporation holds the certificate of
convenience and necessary for the Property within the ZONE and as such shall provide all public
potable water utility service to the ZONE. The CITY, acting by and through the McAllen Public
Utilities Board, shell provide sewer and recycled water service to the ZONE as per the terms set
forth in Exhibit “F”, attached hereto and incorporated by reference as if fully set forth herein.

55 CITY’s Obligations Reparding Technolopy. The CITY’s obligation with regard to the

installation, maintenance and funding of fiber optic technology and high speed intemet and data
service shall be as set forth in Section 4.10 above and as more fully described in Exhibit “E”.

5.6  Sports Complex. The CITY has indicated that they may create a sports complex (the
“Sports Complex™) on approximately 80 or more acres located across Ware Road immediately to

the east of the Property on CITY-owned land.

5.7  The CITY shall acknowledge the value of donations made by the DEVELOPER as a
result of this Agreement through the approval and execution of required IRS forms based upon
appraisal valite of the properties donated to CITY, if any, as established by a licensed appraiser,
the cost of which must be paid by the DEVELOPER.

VI. INSURANCE

6.1 DEVELOPER’s financial integrity is of interest to CITY; therefore, subject to
DEVELOPER’s right to maintain reasonable deductibles in such amounts as are approved by
CITY, DEVELOPER shall obtain and maintain in full force during construction of all Public
Infrastructure Improvements required by the Project Plan and Finance Plan at DEVELOPER's
sole and reimbursable expense, insurance coverage written on an occarrence basis, except for
professionat liability coverage which shall be on a claims made basis, 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, initially in the types and amounts set forth on Exhibit “G”
attached hereto and incorporated by reference as if fully set forth herein.

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 require such
deletions, revisions or modifications 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). CITY shall also bave the right
to require additional or different coverage from time to time and to require increased policy limits
from time to time as CITY deems appropriate in its discretion, provided that such change is
required by the law of the State of Texas. Upon such request by CITY, DEVELOPER shall
accomplish such changes in policy coverage and shall pay the cost thereof.

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

Agreement.

64 DEVELOPER SHALL, AND HEREBY DOES, INDEMNIFY CITY, ZONE, THE

BOARD OF DIRECTORS FOR ZONE, AND ALL OTHER TAXING ENTITIES
PARTICIPATIN THE ZONE AND THEIR RESPECTIVE OFFICIALS AND

EMPLOYEES FROM AND AGAINST ANY AND ALL CLAIMS, L.OSSES, DAMAGES,

CAUSES OF ACTIONS, SUITS AND LIABILITIES (COLLECTIVELY “CLAIMS™)
RAISED BY THIRD PARTIES ARISING OUT OF ACTIONS RELATED TO THE

PERFORMANCE OF THIS AGREEMENT AND THE CONSTRUCTION OF PUBLIC
INFRASTRUCTURE IMPROVEMENTS BY DEVELOPER AND DEVELOPER'S

CONTRACTORS, SUBCONTRACTORS, BUT NOT OTHERWISE.

6.5 DEVELOPER shall also require each of its contractors and subcontractors working on
this Project to indemnify the Board of Directors for the ZONE, CITY and all other taxing entities
participating in the 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, or to carry insurance to contractually transfer such risk under policies naming
both the CITY and the County, as 2 named additional insured.

VII. DEFAULT

7.1  The following events, if not cured within 120 (one-hundred and twenty) calendar days afier
receipt of written notice by a Party, shall constitute a “Default”: (i) any Party fails to pay any taxes
or special assessments levied against it or any part of the Property owned by it prior to the time
said taxes or special assessments are delinquent; or (ii) any Party fails to commence performing
an obligation or complete performance of an obligation required to be performed by that Party
under this Agreement. In the event the Default is by the DEVELOPER, the CITY or the Board
of Directors for ZONE may terminate this Agreement, after a final judgment by a Court of
competent jurisdiction that a Default has occurred by the DEVELOPER hereunder. If this
Agreement or the ZONE is terminated and the DEVELOPER has incurred expenditures at the
time of termination for Public Infrastructure Improvements that were specifically approved by the
Board of Directors for the ZONE and such infrastructure has been completed at the time of
termination, then DEVELOPER shall be reimbursed for such expenditures out of the Tax
Increment Fund, despite termination of this Agreement or ZONE. In the event that the default is
by the ZONE or CITY, then the DEVELOPER shall have the right to seek any and all equitable
remedies through Courts of competent jurisdiction to abate the defaults through injunctive relief
and or specific performance. The remedies of the Parties as set forth above shall be in addition to
and cumulative of any other rights and remedies available to them at law or in equity in the event
of a default by any other Party. The Partics expressly agree that in an action to establish that a
Party has committed a default under this Agreement all legal fees and expenses by all Parties to
the action shall be paid for by the Party bringing the action if the court finds that no Default

occurred,
ISR ===
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VII. INDEMNIFICATION
8.1 DEVELOPER COVENANTS AND AGREES TO FULLY INDEMNIFY AND

HOLD HARMLESS, CITY, ZONE, THE BOARD OF DIRECTORS FOR THE ZONE AND
THE OTHER TAXING ENTITIES PARTICIPATING IN THE_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 THE ZONE AND THE OTHER TAXING ENTITIES
PARTICIPATING IN THE 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, EMPLOVEES, _ DIRECTORS __AND
REPRESENTATIVES WHILE IN THE EXERCISE OF PERFORMANCE OF THE
RIGHTS OR DUTIES UNDER THIS DEVELOPMENT 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 THE ZONE AND THE OTHER TAXING ENTITIES
PARTICIPATING IN THE 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, HOWEVER, WAIVING ANY

GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY, ZONE, THE BOARD OF
DIRECTORS FOR THE ZONE AND THE OTHER TAXING _ENTITIES

PARTICIPATING IN THE 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 QUT OF DEVELOPER'S ACTIVITIES UNDER THIS
AGREEEMENT.

IX. SITE INSPECTION

9.1 DEVELOPER shall allow CITY and/or the Board of Directors for the 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 the ZONE to
assess DEVELOPER’S compliance with this Agrecment.

15|Page
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9.2  All personnel supplicd 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 Eatities participating in the ZONE for any purpose whatsoever.
DEVELOPER shall be solely responsible for the compensation of all such personnel.

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

Agreement.
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 the ZONE and DEVELOPER, of the books and
records related to the Agreement (including such items as contracts, paper, correspondence, copy,
books, accounts, billings 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 the ZONE and/or DEVELOPER’s services, provided that
such audit tests are related to those services performed by the Board of Directors for the ZONE
and/or DEVELOPER for the CITY. These examinations shall be conducted at the offices
maintained by the Board of Directors for the ZONE and/or DEVELOPER, during normal

business hours.
XI. NON-WAIVER

11.1  Any provision of this Agreement may be amended or waived if done in writing and signed
by CITY, through an Ordinance passed and approved by its City’s Commission, the Board of
Directors for the 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. -

12.2  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 of this Agreement, the provision of this Agreement shall prevail over the

exhibit.
XITl. CHANGES AND AMENDMENTS

13.1 Any alterations, additions, or deletions to the terms hereof shall be by amendment in

writing executed by CITY, ZONE and DEVELOPER ﬁd—ﬁ%ﬂ% e of a subsequent
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CITY Resolution or Ordinance, as to City’s approval.

13.2 Itis understood and agreed by the parties hereto that changes in CITY rules, regulations or
laws applicable to the ZONE and DEVELOPER's services hereunder may occur during the term
of this Agreement and the parties agrec to amend this Agreement to reflect such changes in rules,
regulations or laws. It is further understood and agreed that DEVELOPER shall enjoy, and has
not by this Agreement waived, its right to complete the Project under and according to the rules
and regulations in effect as of the date of this Agreement, as modified by any waivers and

exceptions approved and granted herein.

13.3  The Parties agree that the Board of Directors for the ZONE, without consent of
CITY, may amend the Project Master Development Plan, Project schedule, or the
amounts in the categories of the Project and Finance Plan, provided such changes do not:
cause a change in the amount of contribution required by the CITY or County; or change
the timing of the schedule by more than 25%; and do not increase the Term of or the arca
of the ZONE. Any increase or decrease in either the Project Costs or the scope and scale
of the Project greater than twenty-five percent (25%) (hereinafter a “Material Change™)
would require written consent by the CITY. The ZONE shall have the right to amend
and modify the Project and Finance Plan without providing prior written notice to the
CITY and County so long as such amendment or modification does not constitute a
Material Change. The CITY and the ZONE agree to provide prior written notice to the
County of a Material Change, provided that any Material Change that is not approved by
the County shall not change the amount of Tax Increment Payments due from the County.

X1V. SEVERABILITY

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, Regulations,
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 the remeinder of this Agreement shall be construed as if such invalid, illegal or unenforceable
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

15.1 THIS CONTRACT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS.

152  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of
this Agreement shall be heard and determined in City of McAllen, Texas. CITY acknowledges
that any legal action or proceeding brought or maintained, directly or indirectly, as a result of this
Agreement results in CITY’s waiver of liability to suit and damages under the terms of this
Agreement and under Texas law. The parties agree that any dispute that may arise under this
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Agreement shall first be submitted to mediation, or to altemative dispute resolution proceedings
before litigation is filed.

XV1. 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 or may herealter be
levied upon property owned by DEVELOPER within the Zone Property, and cooperate in
assuring that the value of all sales of the property from the DEVELOPER to any third party, or
any part thereof, are timely reported to the City of McAllen and the Hidalgo County Appraisal

District.
XVII. NOTICE & ESCROW

17.1 Any notice sent under this Agreement (except as otherwise expressly required) must be
written and mailed with sufficient postage, sent by certified mail, return receipt requested, or
delivered personally 1o an officer of the receiving party at the following addresses:

CITY:

City of McAllen

Atin: City Manager
1300 Houston Avenue
McAllen, Texas 78501
Phone: (956) 681-1000

DEVELOPER:

Rhodes Enterprises, Inc.
Atin: Mike Rhodes, President
200 S. 10™ Street

McAllen, Texas 78501
Phone: (956) 287-2800

With Copy To:
Earl & Associates P.C,

Mr. David L. Earl and Megan J. Clay
601 NW Loop 410, Ste. 390

San Antonio, Texas 78216

Phone: (210) 222-1500

ZONE:

City of McAllen Tax Reinvestment Zone Number One
Attn: Mike Rhodes, Presiding Officer

200 S. 10™ Street

McAllen, Texas 78501

Phone: (956) 287-2800

=
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17.2 Fach party may change its address by wrinien notice inaceordance with this Article,
Any conmnmivation delivered by tacsimile tansmission shall be decmed delisered when
stich transmission is nade i during normal boasiness howrs or @ the beginning of the next
business day i the tmsmission is nuade adier normal business hours, Ay communication
delivered in person shall be decmed received when receipted Tor by oractually received Iy
anvotticer of the party o whom the commmuiication is properly addressad.

NVHEL CAPTHONS

IS Al captions used Bereinare only for the comvenience of reference and shal) ot be
construad o have any ettect ormeaning e i the weitten sgeeciment betveen the parties

horeto,
NIND EFFECTIVE DATY

el This Agreement shall become ¢tieciive trom tie date of execution. This Agreement
shall terminate on the carlier ol (i) the date DEVELOPER receives the finad payment io
which the Beveloper is emtitled tor constracting the Public Infrastructure Improvements
tor the Project pursiant o this Agreemientz i) the e of a0 termination by defaule
(provided that all required cure periods has ¢ been provided and the deGlt remains uncured
and all existing warrantics on the Project =hall survive terminition of this Agreement): or
(iit) eapiration of the ZONIS purstant o the dined Resolution of the CITY ereating ihe
ZONE, unless extended by the €y,

XX MISCELLANEOLS

b Vepueo This Agreciment is pertormable in Hidalgo Counmy. Texas, and venue ol
any action arisingg out ol this Apreemen shabl be exclusively in Hidalgo County, Texas.
Ihis Agreement shall be poverned sd constiied in accordince with the laws of the State

al Texas.

0.2 Entire Agreenient. This Aprecment enihodies the complete agreement of the
Parties, superseding all prior or contemporancons oral or wrilten agreements between the
Parties and refating to subject matier of this Agecement (other than the Zone Ordinance,
the Interlocat Agreement, id the Project and Finee PP,

IN WITNESS PHEREFOE, the parties beretes linve cansed  this instriment o be duly

excented this Q¥ dav ol g DS,

IS ey oy podronwisa o f



CITY OF MCALLIN
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1 [ herling., Mavor
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Michael 1B, Rhodes, Presidert %, * S
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TAN REINVESTMENT ZONE NUMBER ONLL
CITY OF MOALLEN, TEXAS
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EXHIBIT “A”

Zone Property
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Revised: September 18, 2004
Ravized Fobnaary 10, 2000
Revised Jamary 13, 2000

METES AND BOUND DESCRIPTION
2561.402 ACRES OF LAND OUT OF
SECTIONS 223, 224, 227, 230, 232
TEXAS-MEXICAN RAILWAY CO. SURVEY
AND OUT OF LOT 54-7
WEST ADDITION TO SHARYLAND SUBDIVISION
HIDALGO COUNTY, TEXAS

A tract of land contalning 2561.402 acres situated In the Counly of Hidelgo, Texas, being
2571.402 acres comprised of {.) 18.865 acres belng a part or portion of LOT 54-7, OUT OF
THE AMENDED MAP OF LOTS 53-8, 54-6, 55-8, 56-8, 57-8, 58-8, 53-6, 53-7, 54-7, 55-7, 56-7,
57-7, 58-7, 59-7, 53-8 & 53-9, WEST ADDITION TO SHARYLAND SUBDIVISION, according lo
the plat thereof recorded in Volume 6, Page 42, Hidalgo County Map Records, 2.) ALL OF
SECTION 223, TEXAS-MEXICAN RAILWAY CO. SURVEY according fo the plat thereol
recorded In Volume 8, Page 54, Hidalgo County Map Reconds; 3.) ALL OF SECTION 224,
TEXAS-MEXICAN RAILWAY CO. SURVEY according to the plat thereol racordad in Volume
411, Page 149-150, Hidalgo County Deed Records; 4.) a part or porllon of SECTION 227,
TEXAS-MEXICAN RAILWAY CO. SURVEY: 5.) a part or portion of SECTICN 230, TEXAS-
MEXICAN RAILWAY CO. SURVEY: 6.) a part or poriion of SECTION 232, TEXAS-MEXICAN
RAILWAY CO. SURVEY according to the patent issued by the Slale of Texas, o W. S.
Daugherty mcorded In Volume 4, Page 142-143, Hidalgo Counly Dead Records, SAVE AND
EXCEPT 10.00 acres conveyed to Hidalgo County Imigalion Disirct No, 7 by virtue of a
Wamanty Deed recorded in Volume 622, Page 638, Hidelgo County Deed Records, sald
2571.402 actes also being more particulady described as follows:

BEGINNING at an lron rod found for the Northeast comer of this tract, said iren rod bears N 80°
46" 37° W a distance of 59.15 feet, and S 02° 13" 23 W a distance of 40.00 feel from the
Northeast comer of sald Section 232;

1. THENCE, § 33° 30' 28" E alony the Wesl right-of-way line of Ware Road (F. M. 2220) as
dedicated by Voluma 10, Page 42, Volume 1082, Page &1, and Volume 1073, Pege 92,
Hidalgo County Deed Records, a distance of 28.53 feet lo an iron rod set for an oulside
comaer of this irec;

2. THENCE, S 08° 36" 44" W along the Wasl right-of-way line of sald Ware Road (F. M.
2220), a distance of 4939.89 fset to an iron rod found for an angle polnt;

3. THENCE, S 11° 29’ 22" W slong the Wesl righl-of-way line of said Ware Road (F. M.
2220), a distance of 200,19 feet to en lron rod found for en angle polnl;

4. THENCE, S 11° 08" 08" W along the Wesl right-of-way line of sald Ware Road (F. M.
2220), a dislance of 22.24 feel io an ron rod found for an angle point;

5. THENCE, S 55° 13" 13" W along the West righl-of-way lina of said Ware Road (F. M.
2220}, a distance of 33.07 feet to an lron rod found for aninside comer of this tract;

6. THENCE, S 0B*® 36' 44" W along the Waesl right-of-way line of sald Ware Road  (F. M.
2220), at a distance of 8,81 feet pass the Nerth righl-ol-way line of Mils 9 Road, and
continting o tota! distshce of 29.81 fest fo the Northemmost Southeasi camer of this

tract;

7. THENCE, N 80° 23' 30° W along the Scuth line of sald Seclion 232, the North ne of
Lots 35-88, Seclion 229, Tex-Max as par plat thereof recorded In Volume 12, Page 65,
Hidalgo County Map Records, and wilhin Mile © Road right-of-way, 8 distance of
5175.14 feet to an lron pipe found for the Southwesl comer of said Section 232, and the
Northeast comer of Section 230 for an inslde comer of this tract;

PAGE1
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8. THENCE, S 08°05' 05" W along Lhe East line of said Seclion 230, and the West fine of
Section 229, as per sald plal thereof recorded in Volume 12, Page 55, Hidalgo County
Msp Records, et a distance of 2519.05 feel pass an iron pipe found in line, and now
conlinuing along the Wast line of Section 229, Tex-Max, as par plat thereof recorded in
Volume 12, Page 22, Hidalgo County Map Racords, and continuing a total distance of
3295.30 1o an oulslde comer of this tract;

8. THENCE, N 80° 48' 32° W a dislance of 251.52 feet (250.00 feot) to an iron rod set for
an inside corner of this iract;

10. THENCE, S 08° 44’ 55° W, at a dislance of 20.00 pass en iron pipa found in line, and
continuing a {otal distance of 250.00 feel o en kon plpe found for an oulside comer of

this tract;

11. THENCE, N 80° 55' 38" W a distance of 2503.36 fast {2503.2 feat) to an iron pipa found
for an inside comar of this tracl;

12, THENCE, S 09° 02" 13" W at a distance of 1611.44 foel pass the North right-of-way line
of Mile 8 Road, and confinuing o tolal distance of 1631.44 feal lo lhe Soulhammost

Southeast comer of this lract;

13. THENCE, N BO® 48' 07" W along the Soulh fine of said Seclion 230, and within sald
Mie 8 Road right-of-way, a distance of 627.20 feel to an fron rod found for the centeriine
of Glasscack Rosad, and for an angle point of this tract;

14. THENCE, N 80° 47" 57" W along the South line of sald Seclion 230, sald Sacticn 223,
and within sald Mile 8 Road rghl-cf-way, a distance of 2644.96 feet o a concrete
monument found for tha centerdine of Stewart Road, and for an engle point of this tract;

15. THENCE, N B1*® 10° 51° W along the South line of said Section 223, and within said Mie
8 Road right-of-way, at a dislanca of 2658.21 feet pass an fron rod found in line and for
the center fine of Bryan Road, and continuing a folal distance of 4164.66 fesl lo the
Southwest comer of sald Soction 223, and for the Southemmost Soulhwest comer of

this tract;

18. THENCE, N 08° £§9' 01° E along the West fine of sald Section 223, a distance of 1654.21
feet to an tron rod sel for en Inside comer of this tract;

17. THENCE, N 81* 02' 31" W along the South {ine of said Section 223, and said Section
224, al a distance of 1161.82 feet pass an Iron rod found In line, at 8 dislance of 2462.04
feet pass an Iron rod found in fine, and continuing a total distance of 2915.12 feet 1o an
iron pipe found for the Soultwesl comer of said Section 224 end to a point on the East
Iine of szid Lot 54-7, for an Inside comer of this fract;

18. THENCE, S 08°59' 01" W along the East lina of said Lot 54-7, a dislance of 110.00 feet
to tha Southeast comer of said Lot 54-7, for an oulside comer of this lracl;

19, THENCE, N 81° 17* 16" W along the South fine of sald Lot 54-7, at a distance of 761.50
feetl pass & No.4 reber set for the Eest right-ofway line of F.M. Road 2993 {Cantu
Road), confinulng a total distance of 791.50 fest to the Southwest comer of said Lot 54-
7. for the Northemmost Scuthwest comer of this lract;

20. THENCE, N 08*42'44" € along the West lina of sald Lot 64-7 and within the right-of-way
of F.M. Road 2093 (Cantu Road), 2 distanca of 280.00 fast 1o an oulside comer of this

irack

21. THENCE, S 81*17"' 16" E a! a dislance of 30,00 feet pass a No.4 mbar set for the East
right-of-way line of F.M. Road 2893 {Cantu Road), confinuing elong the South line of The
Frass Subdivision {V0l.25, Pg.134-A H.C.M.R.}, for a {ofal dislance of 205.00 fest to a
No.4 rebar sot al tha Southeast comer of sald The Frass Subdivision, for an inside

comar of this tract;

22. THENCE, N 08°42" 46" E along tha Easi fino of said The Frass Subdivision, a distanca
of 125.00 fesl lo a No.4 reber sat at the Norlhersl comer of sald The Frass Subdivision,

for an Inside comer of this tract;
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23.THENCE, N 81*17"16" W along the Norlh line of sald The Frass Subdivislon, at a
distance of 175.00 feet pass a No.4 rebar set for the Easl right-of-way line of F.M, Road
292‘3 (Canfu Rozad), conlinuing a iolal distance of 205.00 feet to an oulsids comer of ths
traci;

24, THENCE, N 08°42'44" E along the West line of sald Lot 54-7 and within the righl-of-way
of FM. Road 2993 (Cantu Road), a distance of 692.13 feet to the Southernmost
Northwest comer of this tracl;

26. THENCE, § 81°17° 16" E alonp the South line of a cenaln 3.82-acre iraci, at & dislance
of 30.00 fest pass a No.4 rebar set for the East rightofway line of F.M. Road 2933
{Caniu Road}, conlinuing a tolal distance of 748,69 feet 1o a No.4 rebar set for an
ouislida comer of this fract;

26. THENCE, S 08° 58' 01" W afong Lhe West line of a tract conveyed to Hidaigo Go. Waler
Control & Imp. Dist. No.7 {now Uniled Imigation Disrict) by virtue of a Deed recorded in
Vol.519, Pg.65, Hidalgo Counly Deed Records, a distance of 477.14 feet lo s No.4 rebar
set for an Inside comer of this tract;

27. THENCE, S 81°17" 16" E along the South line of seld tract conveyed to Hidalgo Co.
Water Control & imp. DisL No.7, a distance of 50.00 feet lo a No.4 rebar sel for en inside
cormner of this lract;

28, THENCE, N 08* 59' 01" E along the West lina of sald Saction 224, a distance of 2284.35
feet to an iron pipe found for the Norhwesl comer of said Section 224, and for an
outsida comer of this tract;

29. THENCE, S 81° 02’ 31" E along the North line of sald Section 224, a distance of 2554.12
feel to an lron rod sel for the Nocdheast comsr of sald Section 224, and for an Inside
comer of this lract;

30. THENCE, N OB® 59' 01" E slong tha West ine of sakl Section 223, a distance of 854.95
feet to an iron pipe found for the Northwest comer of sald Seclion 223, and for an
outside comer of this tracy;

31. THENCE, S B0" 46° 58" E along the North line of sald Section 223, a distance of 3177.65
feet lo an iron pipe found for an eng'e point of this fract;

32, THENCE, S 80" 45' 28" E along the North line of sald Section 223, a distance of 2102.45
fesl lo aniron pipe found for tha Northeast corner of sald Seclion 223, and for an inside
comer of this lracl;

33. THENCE, N 09° 03" 26" E along the West line of sald Seclion 227, at a distance ol
3795.04 feet pass an iron pipa found In ne, and continuing & tolal distance of 5216.19
feet to an lron pipe found for the Northemmeost Northwest comer of this tract;

34. THENCE, S B0® 40° 40" E along the South right-of-way line of Monle Cristo Road (. M.
1925) as dedicated by Volume 933, Page 430, Volume 804, Page 241, Volume 836,
Page 277, end Volume 930, Page 57, Hidalgo Counly Deed Records, a dislance of
32765.69 fest lo en Iron rod set for 2 curve to the right;

35. THENCE, glong said curve.io ths right and the South right-of-way #ne of sald Monie
Cristo Road {F. M. 1925), with & central angle of 02® 26' 09", a radius of 7018.18 fest, an
arc lsngth of 298.37 feol, a langent of 148.21 feet, and a chord thal bears S 78° 27° 35"
E a dislanca of 298.35 feet to an iron rod sel;

36. THENCE, S 78° 14" 30° E along the South right-of-way line of sald Monte Crsto Road
(F. M. 1925}, a distance of 363.73 feet to an [ron rod set for a curve to the lefi;

37. THENCE, along said curve fo tho left and the South right-of-way line of sald Monle
Cristo Road (F. M, 1825), with a centratl angle of 02° 25' 58", a radius of 7107.46 leel, an
arc length of 301.77 feel, a tangent of 150.91 feet, and 8 chord that bears S 78° 27" 29°
E a distance of 301.75 (eet {0 an iron rod set;

38. THENCE, S 80° 40° 26" E slong the South right-of-way line of sald Monte Cristo Road
(F. M. 1825}, a dislance of 1325.10 fest to an iron rod set for a curve io the fell;

PAGE 3
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39, THENCE, along sald curve {o the Jeft and the South right-of-way line of sald Monte
Crislo Road (F. M. 1925}, wilh a central angle of 03" 00’ 32°, a radius of 5660.53 feet, an
arc length of 307.78 feel, a tangent of 153.92 feet, and a chord that beers S 82° 10° 44"
E a distanca of 307.74 feet to an fron rod sat;

40. THENCE, S 83° 41° 00" E along the South right-of-way Ene of sald Monte Crislo Read
(F. M. 1825}, a distance of 400.58 fest io an Iron rod set for a curve fo the right;

41. THENCE, along sald curve to the dght and the South right-of-way line of said Monte
Crislo Road (F. M. 1925), with a central angle of 02° 54° 23", & radius of 5886.71 feet, an
arc length of 298.62 feel, a langeant of 149,34 feet, and a chord thet bears S 82° 13" 48°
E a distance of 208.59 fael 1o an iron rod set;

42. THENCE, S 80° 46' 37° E along the South right-of-way line of said Monte Cristo Road
{F. M. 1925), a distance of 3858.87 feel to the POINT OF BEGINNING, and containing
2571.402 acres, SAVE AND EXCEPT the above menfonad 10.00 actes conveyed to
Hidalgo County Irrigation District No. 7, [saving 2,561.402 acres of land, more or less.

I, FRED L. KURTH, REGISTERED PROFESSIONAL LAND SURVEYOR DO HEREBY
AFFIRM THAT THIS METES AND BOUNDS DESCRIPTION REPRESENTS THE
RESULTS OF A SURVEY MADE ON THE GROUND ON 04/15/89 & 02/05/04 UNDER
MY DIRECTION AND SUPERVISION.

., R.P.LS, #4750 DATE:

RECEIVED

SEP 07 2017
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CITY OF MONLLEN, TEXAS

’ City of McAllen, TX
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Project and Finance Plan
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EXECUTIVE SEAMMARY

Overview of Plan

s Ineretnenl Reinvestment Zone Number One, Clty of MeAllen, “Texas, (the “Zone™ or the “TIRZ™)
Fepresents it important opporiunity lor the future of the City of MeAdlen (the “City™). [t will promaie
ad enconrage construetion of approximately 2371 aeres ol mixed use development inciuding single-
fails . mubti-Camily, retail, office and commuercial developuient {the “Project™). and the creation ol more
than cight thonsad new jobs.

Craditon o the VIRZ and implemeniation ot tive Projevt wills
thy Inerease the popalation and Ly base ot areas

G Remove low vadoed sacant land $rem the s rolls and replace it with higher value
development:

(3) include creation of a public improvement distiet pursnant o Chapter 372 of the Texas
Local Government Code (FPID™) as a0 mechanism 1o ensure that the development. rather
than the existing City taspaycers, pay for the upheep and maintenance of some of the public
rorls and infrastructure in the development: suwd

t-h St o pew model for development in the area that is more sensitive o the environment
e reeveled water, green spaces. curving design. cien) and is more sustainable (highe
crployment base, superior technoloss - enlimead seennty . ete).

Lhis trect of Land has remained vacanm and andeveloped becanse cither (1) the cosis associsted withy
des eloping the Lusd in the preferred manner prohibiwad the e1fivient use ol the property. or €21 the property
sas umnnilable e develnpment when development should husve ocenrred and current developmient costs

far the desired developroent are upeconomical. Creation o the TIRZ will allow for consiriction ol

infrastructure and other improvements including sinele-tamly subdivisions, multi-family projects,
cominercial projects. retail developrents mud thowsmnds or pew jobs and relaied ceonomic developien
that will cause public benetits that would otherwise be very ditiicult, il not impossible. w0 obtain diie 1o
vosts that inchude off-site utility extensions. on=site and oft=site utility plant expansions, on-site strect aul
utility extensions. drainage improvemenis. compnmity Wi-Fi, surveillance cameras, Fiber-to-the-Home
idrastructure and sipnificant park ivd recreational msalkions,

[he Zome is focated b the southwest cormer of Wire Road and Monte Christo Road (the “Property ™)

Please see Kxhibit 1 Joe a location map of the Property, This Project and Finance Plan will be

tplementad throueh the exceution of a Development Agreement between the City ol MeAdlen, the
Beoatrd of Digcciors of the Zone, and Rhodes Faterprizes Ine. i suceessors and assigos, (aeting as the

“Developer”™) which sets forth the rights asd obligatons o he partics to assure siecess {%E@ﬁ
e proposad Projecic Unless otherwise detined percin, l detined werms i this Project T

ED

dudd have e meanings set forth in tie Developmen: Nerevineni
SEP 07 2017

Hidalgo Colinty
Auditor's Office
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Anticipated Benefits of Development

he projected benctits ot/ the Zone are a5 toitowe:

The original plim for the Property was o sdevelop a raml subdivision with lols rnging from 1 acre
1o 10 acres, with {he entire developient remaining in the County. THowever, the proposed mixed
use development s greaier Jdensiiv, supports retaal. nudtitunily, office and institnional uses.
creates additioml conplovinent and will senerite 2 superior iy base.

Phe emiire 2571 acres are correntdy hecated in the oy Binits of the City and wiihin Hidzlgo
County, Texas, The Property was annexal through o Developer petidon conditioned on (1) the
City approving participation in the TIRZ i amount equal to 80% of the revenue penerated from
the CETY M&O Tax Rate as wssessed and collected on the Capured Appraised Value lor cach
respective tax yer during the term of the ZONEC and the remaining 20% heing retained by the
Ciiy, and 123 Hidalgo County approving participation it the ZONE by contributing 1w the Tax
Incremens Fumd an amowan equal o 7770 o the revenue generated from the COUNTY M&EQ Fas
Rate (as detined i the Interlocal Apreemenin as assessed mnd eolbeeted on the Caprured Appraised
Value for cach respective tax year during the term ol the ZONL and the remaining: 23% being
retained by the County, during the terin ot the Ze.

Over 123 qeres of parkland et wild be deseloped and dedieated 1o the City Tor public use.
[} | 3 }

The Developer will dedicate drainage right-of=wes that will improve diinage 1ssues for
commuinity upsticsm wnd Jownstrean of the Zore with an estimated value ol S6.O00L000.00.

Recyelud water will be used to water the preen spaces providing eohanced wiler conservation,

Phe Tres Lapos development will be the rirst i the repion o provide Fiber-to-the -Home (11T

tor high-spead imernet aceess tup b 1 Gy,

Fuhance aed increase the population within the arcas and 1w ceonomy of the overal] peneral arean
Provide for pedestrian safely and aceess through walking ials and strect light construction.
rovide Tor public use sites and as=ist in flnding cierpeney awcess networks,

Fohance the guadiny of life within the development and surronnding arcas throngh parks

Landscaping aid increised recreaiional epportumitics.

Create ¢ sustatnable housing initiais e 1or e henelit of Bndowners inside and ouiside of the Zone
through enconraping preen build and FNERGY STAR construction of homes amd buildings.
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o {ienerate signiticant revenue in the form of wl vailorem tax, utility fees, property tax, et al, mud
help extend wility (wsier, sewer, reeyelod water, cable, and data) service 1o adjoining tracts and
other arees tor funre developiment.

o Addover - - S2000,000.00000 0 e s Dise o the Ve and Coumys over the T o the Zone,

a Require only the taxes lrom within the Zome, i soi existing taxpayers in the Cuy or the Coumy.
to pary all the costs of the installation ol all urilities reguired for the Project.

o Create a new and replicable stimdard for better and more sustainable deselopment within the Clity
i enconrages new development o pay for isell ina greater amount ad docs not place the
burden unfairy on the Ciy"s cuerent budget or on the carrent and existing iaxpayers,

The TIRZ Cuweept

\HIRZ or Tax Inerement Reimvestment Zone s o linancing tool authorized by the State of Texis
Legishuure in Chapter 311 of the Texas Tax Code. The purpose of the statute is to allow cities sl
countics W provide an incentive to develop areas that lack the infrastructure or leive other impairments to
desirable growth and development,

When it zone 18 ereated, the “hase value™ ol the arer iy frozen for @ax purposes,  The existing xing
chililies CONBNUS [0 reccive Gix revenues s belfore. Howeser the inereased tax revenue ("the inecrement ™)
senentted by new development within the zone will be ased 1o reimburse vosts refated o public
mproveritents within the sone as well as otwer relsed allowable expenses,  The zone will have a lie
cqual o a predetennined namiber of yvears.  pon reaching thar date. or upon all costs having been
reimbursed, whichever comes Jiesi, the zone will werminate, | pon ermimtion. the inereised 1ax revenue
belongs to the respective taxing emtities, The investment in publie infrastructare sud public amenities will
ciise the tax revenue received by the City and County 1o be much greater both during the TIRZ and
atlerwards than would hive been reecived withow tie TIRZ. Comparison charts below illustrie the level
of s revenue amd public benetit received through the TIRZ Project and Finanee Pl comparad o
ordiers non- HIRZ dey elopment,

e g oo e P

RECEIVED

SEP 07 2017

Hidalgo Clounty
Auditor s O¥fice
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TIRZ ASSESSED VALUE {AV) OVER PROJECT LIKE
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INCOME COMPARISON BETWEEN EXISTING DEVELOPMENT METHOD
AND “NEW TIRZ METHOD” continued
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PROJECT PLAN

The Reinvestmient Zone Number One, City of McAllen, Texas Project and Finance Plan provide a long-
term method to increase economie vitality, tax base, and population within the Zone.

The econoimics of attracting market rate housing, new businesses, retail establishments, commercial uses
and new employment opportunities will be greatly enhanced wtilizing the TIRZ to fnance public
infrastructure improvements and cconomic development initinttves,

[he following specific objectives set the framework for the planned public improvements within the
Zone:
= Complete infrastructure to support -/-2,571 acres of mixed use development with an estimaied

developed tax base value of over $2,500,000,000.00.

e Fund reimbursement of construction of primary public streets and public utility work to crente
access for future planned high technology and sceure mixed use developments.
i

ECElvED

o Construct wastewater collection, recycled water mains and storage and reuse facifitics 12 Exi}hewt?c 2017
ad encourage environmentally sensitive and water conscious regional developmegt. '

s Provide attractive, safc pedestrian environments through Lindscaping, lighting an
public walkways in the single-family arcas and open space arens of the developme

Hidalgo County
Auditor's Bffice
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o Make utilitics (sewer, water, reeycled water, cable, and {iber optic) available to adjoining
properties in the City and County for future growth:

»  Relieve the City and County of some of the mainienance costs of the community by establishing «
PID, which will also establish a model community that incorporates availability of gigabit speed
internet aceess o every home and business in the community; community high-speed Wi-Ii
access; communily security, dita, video and surveillance services; interconnected lincar hike and
bike and park systems, and unique subdivision designs to ercate a sceure and sustainable living
and working environment.

» Create, and prove the feasibility of @ new model of *smart growth’ development lor the City and
County which is socially and linancially sustainable, cnvironmentally sensitive, and which
conscrves water and has a fower carbon footprint.

Planned Private Development :and Investment

The total private development investment stimulated by creation of the Zone is forecasted to be
$2,569,780,976.14 in the form of vertical construction of homes, apartments, office buildings, retail
buildings and cominereial uscs.

Public Infrastructure Improvements

L he Public Infrastructure Improvements (hereinafier may be referred to as “Public Improvements™) which
will be completed pursuant to the Project and Finanee Plan are detailed in Exhibits 4 through 9 of this
Project and Finance Plun, and the amonnt of public investment for reimbursement of the Public
hmprovements totals $2598,540,901.00. I the interest cap is reached no additional interest payments ity
he made.

Public Infrastructure Improvements and Related Eligible Expenses

l'he Public Infrastructure Improvements to be consiructed and financed pursuant to the Project and
Finance Plan and related capital costs include, but are not limited to, reimbursements associated with the
following internal and external project costs for infrastruciure to be constructed and dedicated to a Public
Futity:  Mile 9 Russell  Rd.  improvements, Shary &  Bryan  Road  improvements,
Glasscoek/Stewart/Mayberry Road improvements, public parks, together with all site work, internal
streets and drainage, onsite and offsite water and sewer and recyeled water infrastructure, sidewalks, fiber
opiic dedicated to the City, PID, or other Public Entity, communication, Wi-Fi and surveillance
infrastruciure dedicated to the PID, as well as all other related infrastructure, soft project costs, and costs
of creation as shown Exhibit 5 and Exhibit 9. The capital cost is estimated to be $232,396,315.00 of the
full eligible build-out amount plus interest on stch amount nmil reimbursed,

FRemamder of Page Intentionadly Left Bank Project Plas sud Firanee Plan Corinue on Next Pagef
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I'he existing uses in the area in which the Zone is located consist of open undeveloped or underdeveloped

Exisiing and Proposed Uses

land and farming operations.

The proposed uses in the Zone are those uses set forth in Kxhibit 2 which have been master-planned and
organized in phases w0 provide the maximum value enhancement and benefits 10 the Zone, the City and
the surrounding community.

Deseription of Zone

The Zone will be locitted in the northwest sector of the City of McAllen 1ET). The exact location and legal
description of the Zone arc identified in the survey and field notes attached as Exhibit 1.

Project Feasibility

The feasibility of the Project has been analyzed by an independent cconomist and the Developer. The
results of this analysis establish that the Project is both cconomically feasible and is within market
absorption capabilitics. According to national employment creation statistics by type and square {ootage
of development, it is estimaied that the Project could create in cxcess of 8,000 new jobs, and over
$200,000,000.00 in annual payroll within the McAllen arca, which will provide tremendous benefits to
the municipality in the form of increased economic stimulus, ad valorem, and sales tax revenues.

Based on the above cconomic factors, creation of the Zone and approval of the Project and Finance Plan
15 in the best interest of the City and is in funtherance of its municipal and povernmental purposes.

FINANCE PLAN

Tax Increment Financing

The Tax Increment Financing Act (Chapler 311 of the Tax Code), provides {or counties and cities to
create “reinpvestment 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
Zonce 1o 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 Tax Increment
Base. The Zone will not receive any sales tax revenue collected by the City of County.

Public improvements are made in the area to attract private development that would not otherwise oceur.
As the costs of new development are added to the tax rolls, property values will rise, and there will be an
increase in sales tax revenue as well. This mse in new ad valorem value is called the “captured appraised
value.” The taxes that are collected by the paricipating taxing jurisdictions on the increm b
frozen value and the new higher value, or the Tax Increment, are then deposited into a TIF|! ”VED
used to reimburse or pay for the approved improvements. Once the public improvements are completed

and reimbursed, the TIF and Zone are dissolved and any remaining amounts of taxes colledted amsfgpngv? 2017
the taxing jurisdiction. In addition the TIF will be dissolved if the Developer is in Defauft and does not

cure the Default, or if the reimbursements for Public Infrastructure Improvements are pgid carlgdat§@@ounty
Auditor's Office
T
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anticipaied. [ elfect, the Gxing junsdictions are “mvesting”™ fiture carnings o receive the benefit of

higher tax revenues (rom new development.  Taxing jurisdictions arc not restricted from reassessin
l B

property value or changing their tax rate as allowed by State law during the life of the Zone.

Financing Plan Overview

e Tax [ncrement Base is $1,064,613.00 (hereinafter also referred to “13ase Value™). The City has agreed
to participate in the ZONE by contributing to the Tax Increment Fund an amount equal o 807 of the
revenite generated from the CUTY M&O Tax Raie as assessed and collected on the Captured Appraised
Value for cach respective tax year during the term of the ZONE. In no event shall the CITY contribution
to the Tax Increment Fund be greater than $120,990, 149,00 over the lile of the ZONE beginning with the
2014 tax year. ‘The County has indicated that it will participate in the ZONLE by contributing Lo the Tax
Increment [Fund an amount equal to 77% of the revenue generated (rom the COUNTY M&O Tax Rate (as
defined in the [nterlocal Agreemient) as assessed and colleeted on the Captured Appraised Value for each
respective tax vear during the term of the ZONE. n no event shall the COUNTY contribution to the Tax
Increment Fund be greater than $143,3 18,484.00 over the life of the ZONE beginning with the 2014 tax
year,

the Zone provides funding for approximately +/-5258,940,901.00 of plannced Public Infrastructure
Improvements which are eligibie for reimbursement, including interest, and Administrative Costs paid to
the City and County for administering the Zone.  [n addition, this Project and Finance Plan nuthorizes
reimbursement of the Pre-TIRZ Administrative Costs to the City in an amount not to exceed $70,000.00,
with said amount to be puid from the contingeney or surplus funds as shown on the Sources & Uses Table
set forth on Exhibit 5. The Finance Plan indicates that the Zone will yield adequate revenues 1o provide
{or incremental financing of the Project as indicated in Exhibits 4 through 9. The total projected revenue
of the Zone is $264,308,034.00.

Financing Mcthod:  Initial [inancing is being accomplished through equity invested by the Developer
through private investments and conventional land development bank loans, the issuance of Tax
Increment Bonds (hereinafter also referred 0 as “Bonds™) when available, as well as other funding
sources. No taxing jurisdiction is gnaranteeing the repayment of these louns; they remain the obligation
of the Developer. In the event Bonds are issued they will not become abligations of the City or County.
When Bonds are issued by the City, only the pledged Available Tax Increment can be looked to for
repayment of those obligations.  Other PPublic infrastructure Improvements included in the 'roject and
Finance Plan will be funded through similar financing sources and reimbursed 1o the Developer, as
Available Tax Increment is available. Bonds are projected to be issucd lor the Project with the assistance
of the City upon the completion of 900 homes which are built and assessed in the Project. If Bonds are
issued, the Aviilable Tax Increment from the Zone will serve as the anly repavinent source for the Bonds.

Priority of Pavment: The City and the Board shall disburse funds from the Tax Increment Fund (or Bond
revenues) lo pay expenditures in the following order or priority of payment:

. FIRST, to reimburse the City lor reasonable Pre-TIRZ Administrative Costs approved by the
Zon;

SLECOND, paymemt of Adminisitative Costs (o thie City and County pursuant to the interlocal
Agreement;

1
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THIRD, to reimburse the City for the City Project Costs, plus interest, as provided in the Project
and Finance Plan, for the City Public Improvements;

12

4. FOURTH, o pay the debt service on any Tax Increment Bonds issued by the Zone/City which are
due and payable in wholce or in part from the Available Tax Increment provided they are used to
pay costs as set forth in the Project and Finance Plan:

5. FIFTH, to reimburse Developer or City for Project Costs, plus Interest, as provided for in the
Project and Finance Plan incurred by the City or Developer, for Public Infrastructure
Improvements constructed by either on a first in, first owl basis; and

6. SIXTH, o reimburse or pay the cost ol any project or improvement that was not included in the
original Project and Finance Plan, but was later added as & subsequent project with approval of the
ZONE and the CITY.

I'he foregoing, notwithstanding, no funds will be paid from the Tax Increment Fund to the City or County
for 1ts financial and legal services in any dispute arising under the Development Agreement with another
participating taxing entity.

Capital Costs: The total capital costs to be incurred for Public Infrastructure Improvements totai
$232,396,315.00. The Developer’s portion of this amount is estimated to be $230,696,315.00, the City’s
partion of this amoust, the City Public Improvements, to be incurred for off-site improvements (extension
of fiber optic strands and conduits to the Zone, extension of sewer mains to the Zone, the extension of
recycled water trunk mains to the Zone, and the construction of & new fire station to serve the Zone and
other arcas) are estimated to be $4,050,000.00. The City and County have negotiated a maximum
reimbursement to the Developer. 11 is projected that neither the City nor the Developer will reccive any
payments until fiscal year 2016. The carliest projected payoft of the capital cost would oceur in fiscal year
2044 and includes an estimated reimbursement of the Developer contribution of $230,696,315.00 out of
the Project Costs totaling $238,540.501.00.

[RZ Collections: The TIRZ colicctions for this project shall not extend heyond December 31, 2045 and
may be terminated caclier once cach taxing entity has deposited its respective maximum dollar
contribution amount described in the table below. Some taxing entities may reach their maximum dollar
contribution prior to others and/or prior 10 the end of the TIRZ; the term of the TIRZ will continue
through December 31, 2045 or will terminate once all taxing entitics have deposited their maximum doHar
contribution, and all obligations of the Zone have been satisfied pursuant (o Section 311.017 of the Texas

Tax Cade.

_ Gontgibution , l § < R A
Participating 'Taxing Kntitics Maximnum Dollar Maximum Lenpgth of
Contributinn Contributiun .
City of Meallen, Texas $120,990.149.00 Duecember 31 ﬁ E@
Hidalzo Connty S$113,318,484.00 December 31, fHAL EHVED
Maximom Contribution 2641,308,63:1.00
Amount SEP| 07 2017
Hidalgo|§ounty
[A S L s Auditor's Office
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Developer’s Risk: Al financing, development costs, construction costs, improvements, damages, or ather
costs incurred by the Developer with respeet o this project are at the sole risk of the Developer. Neither
the City nor County shall incur any risk of loss whatsoever associated with ithe development, construction,
completion, or failure of the Project. if such loss is due to Developer. In the event that the Project fails, is
abandaned by the Developer, or for any reason is not completed, the City shall have the right to terminate
the TIRZ and any funds remaining in the TIRZ account afier payment of approved reimbursements shall
te distributed to the City and Couniv on a pro-rata basis in accordance with each entity’s participation

level.

Limited Obligation of the City and County: Except for the financial obligaiion of the City t construct the
City Public Impraovements the City and County obligations shall be limited to the City imposing and
collecting taxes and the County imposing taxes, and both the City and the County depositing such tax
reeeipts into the Tax Increment Fund during the lerm of the TIRZ for so long as the Project is viable, the
Developer is not in Defilt, and eligible project costs and capital costs (and interest thereon) incurred by
tie Developer have not been fully paid. ‘The TIRZ collections for this Project shall not extend beyond 3¢
years or past the collection of taxes assessed for the year 2044 (and collected in 2045), and may be
terminated prior (o December 31, 2044 upon payment of the total amount of reimbursement for Project
Costs to the Developer as provided in the Development Agreement, or for Default by the Developer as set
forth in the Development Agreemend, or as allowed by Section 311,017 of the Texas Tax Code.

Any costs incurred by the Developer are not, and shall not in any event become, general obligations or
debt of the City or County. The Project Costs incurred by the Developer shall be paid solely by the 'TIRZ
revenues contributed o the Zone and shall never constitute a debt, indebtedness, or a pledge of the fuith
and credit or taxing power of the State, the City, County, or any political corporation, subdivision, or
ageney of the State of Texas, other than the TIRZ, which is funded solely by the pledged Tax Increment
of the City and County.

Financing Policy: This Project and Finance Phin limits the amount of City and County Available Tax
Increment (80% of the CITY M&O Tax Rate and 77% of the County M&O Tax Rate) paid to finance
repayment of the City and Developer expenditures for reimbursable public improvements.

Short Tenn Financing: The short term financing for the Project will be paid through initial capital
investment and conventional development loans provided by the Developer for Public Infrastructure
fmprovements installed by the Developer. The City will fund the initial cost of the City Public
Improvements ($4,050,000,00) through advancing City budgeted funds. The Project costs advanced by
the Developer and City for construction of their respective public improvements will be reimbursed
according to the approved prionity of payment as T'IF Funds become available in the balance of the Tax
[ncrement Fund.

Long Term Financing/Bonds; To minlimize the cost of interest incurred by the Project, the Zone will
recommend the issuance of, and the City will issue (contingent upon City Commission approval), Tax
[nerement Bonds when 900 homes have been completed within the Zone and are being assessed i
valorem taxes. It is projected that the Tax Incremet Bonds will be issued in the Tourtl year of the Project
and Finance PMan (2018), The amount of the issuance will be the maximum mmount as is reasonably and
prudently determined hy the City and its financial advisers that can be debt-serviced and underwritien at
reasonably aceeptable interest rates ab the time of issuance based upon the amount of the pledged s

Il
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increment that is being generated within the Zone according to the City’s debt issuance policies and State
of Texas public finunce requiremenis.

Financial Assumptions

The Finance Plan is based upon conservative assumptions. Accordingly, the Uinance Plan assumes that
there will be no tax rate changes during the project ierm., and assumey an increase in assessed values of
existing tux base of only 1.015% per year rather than the actual average appreciation rate which is
tistorically in excess of 3% per year.

The Finance Plan also assumes that the taxing entities will continue to colleet tax revenues at the same
rate and that homestead and other exemption rates will remain unchanged. Build-out rates of tax base
within the Finance Plan are based on conscrvative rates of absorption cstablished [rom historical market
data collccted from the Rio Grande Valley demographics.

Financial Feasibility

Based on the private development plans, public improvement program, budgets and geacral financing
strategy, financial assumptions, and the feasibiliy study prepared by H.E. Skip Preble, MAIL CCIM, of
Bocrne, Texas, and as required by Section 311.011(e)(3) of the Texas Tax Code, the City of McAllen City
Commission finds that the Finance and Project Man is cconomically feasible.

Financial and Governance Policices

Pursuant to Chapter 311 of the Texas Tax Code, the Zone will be governed by a nine-member Board of
Directors appoinied by the City Comunission, the Board of Directors of the ZONE (hereinafter also
referred to as the “T'IRZ Board”). The TIRZ Board members shall include: a City designee, a County
designee, and five other initial members all of whom must be the owners of real property within the Zone,
or an agent or employee of an owner of real property in the Zone; the other two board members shall be
the Sute Scnator and State Representative representing the districts in which the Zone is located. The
chairperson of the TIRZ Board will be designated by the City Commission.

The TIRZ, Board will operate pursuant to Robert’s Rules of Order and will adopt rules governing ihe
management of the TIRZ. These rules are designed to ensure conformity with all Texas Tax Code rules
and regulations, including but not limited to the requirement that all Public Infrastructure Improvements
are publically bid and that all meetings are held in compliance with the Texas Open Mectings Act. The
TIRZ, Board may make non-Matenal Changes within the Project and Finance Plan, provided that said
changes do uot violate the competitive bidding requircments for public infrastructure improvements as
required by Texas law. Additional guidelines and requirements for carrying out the Project and additional
rights and obligations of the City, County, and Developer are contained in the City ordinances creating
the Zone, approving the Finance Plan and Project Plan, as well as in the Development Agreement and the
Interlocal Agreement related to the Praject.

RGRIED
SEP 07 20V
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Compliance: The Developer shall comply with all applicable federal, state and | R
regulations, including ali those relating 10 the construction of public improvements.
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Reporting: The Developer shall submit a project status report and Goancial report on a seni-annual basis
to the Cily.

[nspection: Yhe Developer shall allow the City, County and/or the Board of Directors for the ZONL
reasonable access to the Project site or sites for inspections during and upon completion of construction
upon reasonazble notice,

the TIRZ Board may from time-to-time recommend amendments 1o these financial policies to the City
which, il adopted by the City, may affeet the operation ol the Zone,

Conchisions

Based upon a set of conservative assumptions and an analysis of the Zone Project and Finance Plan, the
I{RZ Bourd and the Commission of the City of MeAllen has concluded that the TIRZ Project and
Finance Plan is economically feasible in compliance with Chapier 311 of the Texas Tax Code.

The success of the Project within the Zone will encourage other large planned mixed-use developments
with higher values. The new residential population buse: will support an expanding retail base, will
supplement the existing job market by adding over 8,000 new jobs, and will attract additional private
development into the Zone and surrounding arca. In addition, the Zone will serve to stabilize and enhance
future property values in the City of McAllen and [idalgo County, and will serve the municipal and
govermmenial purpose of pratecting the public safety and welfare.

Remainder of Pape Intentionally Left Biank-Profect Plen cnd Fisance Plen Contimee on Noxt Papef
I+ & /
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APPENDIX & EXHIBITS
TIRZ REQUIREMENTS

Section 311 of the Texns Tux Cade (Tax Increment Financing Act) specifies that TIRZ, Project and Finance Plans
meet certain requiremuents. These requirements arc listed below, along with a reference indicating where these
elements can be located in the Project and Finance Plan. All of the exhibits identified below in this Appendix arc
meorporsted into the Project and Finance Plan of the Zone as if fully set forth herein, and are made a pant hereof for

all purposes:

Project Plan

I, Survey pad Field Notes of Property

2. Map of propescd improvements and uses-
Tres Lagos Master Plan

Map of existing uses and conditions

i. Proposed changes of zening ordinances, waivers amd
exceptions to subdivision rules and regulations

4. Estimated noa-project costs
5. Relocation plen fur current residents
Finance Man

1. Swnmary

I

. Detailed estimate of Project Costs including
Administrative Casts

3. Proposed Public Improvements (locaiion, kind, number)

i‘inding that Plan is cconumically feasible/econmnic
feasibility study

1. Project timeline

3. Estimated amount of bunded indebtedness

tr. ‘Tine when costs/obligations will be ireured
1. Metheds of financing, sources of revenue

8. Current total appraised value

9. Faimated captored appraised value

i1, Durstion of Zone

Exiiint |
Exhibi 2A
Exhibu 21t

Exhubit 3

None climud

Not Applicable (rto current residents)

Fxiibit

Lxhibit 5 & Exhibit 7

Exhibit 3 & Exhibit 9

nges & 12

txhibit 4 & Iixhihit 8

xhibit 6 & Page 12

Fxhibit 5 & Mages 11 & 12
Exhibit 6 & Papges 9, 11 & 12
Fxchibnt 4

Exhibit 6 & Exhibit 7

Exhibut 4

SEP 07 2017
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Exhibit 1
Field Notes of Property & Survey
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é £ . e
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Iixhibit 2
A. Map of Proposed Improvements and Uses
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Praoject and Finance Plan Tres Lagos

B. Map of Existing Uses and Conditions
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Projeet and Finance Plan Tres Lagos

C-4- Commerciul Industrial

18 20.0000 acres Open Space-Agricultural
19 7.1507 acres Open Space-Agriculturn] C-4- Commercial Industrial
20 18.3713 acres Open Space-Anriculurad C-1- Commercial Industrial
21 35.0000 ucres Open Space-Agriculturul C-4- Commercial Industrial
22 25.0000 acres Open Space-Agricubiural R-3A- Apartment Residential
23 30.0000 acres Open Space-Agricuitural R-3A- Apariment Residential
24 56.9548 acrey Open Space-Agricultural C-4- Commercial Industrinl
25 39.7438 acres Open Space-Agricultural C-4- Commerciul Industrial
26 40.0000 ncres Open Space-Agriculiural R-3A- Apartment Residential
27 5.697¢) acres Open Space-Agricultural R-1- Single Family Residential
28 99.0000 ucres Open Space-Apgriculural C-1- Commercial Industrial
29 21.0000 acres Qpen Space-Agricultral R-3A- Apartment Residential
30 20,1412 acres Open Space-Agriculturad R-3JA- Apurtinent Residential
3l 43.7021 acres 'Open Space-Apriculturad R-3A- Apartment Residential
3z 18.0000 acres QOpen Space-Agricultural R-1- Single Fanily Residentinl
33 60.5814 acres Open Space-Agricuiural R-1- Single Family Residential
34 42,4782 ncres Opun Space-Agricuitural C-4- Conmunercial Industrial
35 1.6301 neres Open Space-Agriculiural C-4- Commereial Industrial
36 33.0000 ncres Open Space-Agricultural R-3A- Apartment Residential
37 41.0000 acres Open Space-Agzriculiural C-4- Comnmercial Industrial
38 6.0000 acres Open Space-Agricultural C-4- Commercial Industrial
39 49.0000 acres Open Space-Agricultural R-1- Sinple Family Residential
40 67.5000 acres Opcn Space-Agriculturai R-1- Singlc Family Residential
41 40.5000 acres Open Space-Agricultural R-1- Single Family Residential
42 12,2107 acres Open Space-Agricultural R-1- Single Family Residential
43 68.6857 acres Oren Space-Agriculiurai R-1- Single Family Residential
44 23.5000 acres Open Space-Agricultural R-1- Single Family Residential
45 41.7396 ncres Open Space-Agricultural C-4- Commercial ndustrial
46 20,0000 acres Open Space-Apricultura] C-1- Commercial Industrial
47 _ 67.0000 ucres Open Space-Agriculural 13-1- Single Family Residential
18 33.9745 acres Open Space-Agricultural R-3A- Apartment Residential
49 62.0000 acres Open Space-Agricultural R-1- Single Family Residential
50 6.0000 ncres Open Space-Agricultural R-1- Single Family Residential
51 92.0000 acres Open Space-Agricultural R-1- Singlc Family Residential
52 10.3235 ucres Open Space-Agriculmral R-1- Sinple Family Residential
53 57.3405 acres Open Space-Agriculivral R-1- Single Fainily Residential
54 6.3298 acres Open Space-Agricubtural C-1- Commercial Industrial
55 79.0000 acres Open Space-Apricultural R-1- Single Family Residential
50 8.0321 acres Open Space-Agricultural R-1- Single Family Residential
37 57.5000 wcres Open Space-Agriculluril R-1- Single Family Residentinl
58 6.2000 acres Open Space-Apricultural R-1- Single Family Residential
59 57.0000 ncres Open Space-Apgricultural R-I- Single Family Residential
60 46.0000 acres Open Space-Agriculiural R-1- Single Fumily Residential
Gl 3.1158 acres Open Spuce-Agricubtural R-1- Single Family Residential
62 1.5466 ncres Open Space-Apricultural R-1- Single Family Residentiul
63 590040 acres Open Space-Agricultural R-1- Single Family Residential
ol 3.9616 acres Opcn Space-Agricultural C-4- Commercial Industrial
65 0.7792 ucres Open §pace-Agriculiural C-4- Commercial Industrial
66 29,0000 acres Open Space-Agricultugal R-3A- Apastment Residential
67 42.0000 acres Open Space-Agricultural R-3A- Apartment Residential
68 | 16.0000acres | Open Space-Agricultural C-4- Commercial Indusirial
oy 6.0000 acres Open Space-Agricultural C-1- Commercial Industrinl
70 12,0000 acres | Open Space-Agricultural C-4- Commercial Industrial |
71 {.6336 acres Open Space-Agricolal C-4- Commercial Indusirinl

11



Projeet and Finance Plan Tres Lazos

6.9196 acres | Open Space-Agricultural C-4- Commercial Industrisl
13 5.90835 weres __Open Space-Agricultursl (<}~ Commercial Industrial
72,2971 aere __ Ogpen Spuce-Apriculiral C-4- Commercial Industrial

Remainder of Page bentionally Lejt Blank-Project Plan and Finance Plan Cantimez on Next Pagef
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Project and Finance Plan Tres Lagos

Lxhibit <)

AL Summary Fact Sheet

i Site Area 2571 +l-Acres
| 2014 Base Value $1,064,613.00
Taxable Valuc
Residential Units |SF/MF) 2.5 dufacre 229 Acres $ 2B9,261,974,70
i 3.5 dulacre 513 Acres $ 646,156,673.82
| 4.5 dufacro 637 Acros $ 5§75,364,753.07
Mullifamily 10 duw/acre 48 Acres s 58,642,983,99
Muliifamily 15 dufacre 70 Acres s 90,841,924.27
Townhomes 8 du/acre 75 Acres $ 116,833324.M1
Sales Coenter 4 Acres $ 1,000,000,00
Comnercial / Rotail 192 Acros $  319,976,279.19
Commarcial | Olfice 87 Mcres $  267,955187.64
University Campus/Flox 105 Acres $  209,547,875.14
Schuol Silo 80 Acres $ -
Church, Mosque, Synagoque 20 Acros s -
Roadway 135 Acros s -
Drainage 76 Acres s -
Parks 121 Acres S -
Totals 2,542 Acrus $ 2,569,780,976.14
Estimated Taxable Value Created $ 2,569,780,976
McAllen TIF Assessed Rate S 0,4313
County TIF Assessed Rato $ 0.5308
Tax Colleclion Rate 100.00%
Est. Infrastructure Cosis $ 250,940,901
Est. Total Net TiF Ravuenues $ 264,308,634
Excess (Shortage) TIF Revenues $ 5,367,723
Est. TIF Life 30 Years
l The projections and wstimates contained in this Finance and Project Plan are subject o and may be impazted by market & ceonomlc conditions

tothdomestic & international. Actial complesion £ construction of the Projectmay take more o fess ime than desalbed herein Howeveritis
| understocd that the Ceveloperwilluse itz bost eifets to comrplete the projoet as quickly as cconomically feasible. Agrowthiteof 1LO15% cer
| yearhas becniused to estoblishvalie of future tax basis, ]




Project and Finance Plan Tres Lagos

BB. Overall Summary with Lscalators Table

Proposad Tras Lagos Tax Incremant Finance Zona
Financo Plag - Ovarall Suxnsnany with Esealators (30 yor)
Tax Valia ntldadt by yoor with escalator

evelopment Ve 2015 2015 m7 2008 2019 20
Uevelopment Type/ by are fatal Cament Value 1 2 R 4 H [
St Taenily 75 dufacye 025,000 - B0353%5] BIS5805| A2A2I3|  B.400.380 B52472 |
Famby 35 dufacm | 50685000] - | 1iusspoo| 15224355 1manzeea| 18775155 19,056,780 |
Singie Pomily LS dufocre ] 463,505,000 . 15652831 ] 16723675| 16466015] 16713005 16,963,700
Churen, Maostpe, Syncpogue . e . B U R —=
Technology Pagk/Camous 171517500 - - 6.352,500 647,763 6.534.50%
Varrityrily B dufacre 43,000,000 - - - 1777,778 13151
Muttomdy Sdufore 000 | L mamom) - N N 320,753 -
| Fewnhores 3 e 90,000,000 - - 34786 | 1762500 IIITASE 3362, 500 |
Rewdffomemerckl 0 | Mlsosmal 0 - ) - - | 970167 S8BSEA{ 999,75
P!_:zkr.eterm — R e - c o - Mot |
Yersior ROW - - - - - - |
way & Pk - - - N -
Paahs tn Street blands - - I . R - S
Park with Main Trod - - - - - - -
s Ceraer 1000000 | 250000 - - - - 250,600
et 219.724,600 - - - g1n 13| Basesn H.368,655
Mhajor Drztrazs way = 2 = = = N -
e — T Y] [ [T = [ 5 L
[ Projected Consmumion Gt S L L] ] ) ] PR e v i, | B
201 2022 2023 24 plirl 2025 2027
Developenent Typve] by sore 7 8 | [] 10 11 12 FE]
,@ygm_u aoe 3 BI86194 |  BO1756 GEL755 0187533 533553 9,465,270 |
Sngcfemiy3Scuzoe | 13MI6M|  1aew774|  19927,265]  07asm4f ansraser]  JoEISH)T 2 3]
Eiresle Pty WS cujzoe nitE| 17476428 17738575 18004653 10271729 1854884 18,827,077
|Schoc) Site - . - - - =
| Eewer EFA2312|  6BUAST|  Getpsd)| 7050780 7.15504 7.263 385 |
ey 1B25 869 1915172 154359 1573058 2607653 2,052,633
| Gemasly 00 - | GSEemf 0 0 - | 0 &E;2232) - SITLIE
JALLEM | 126269 3514639 3567350 3620869 3575182 3730310
W IAIE5] 107540 0419,839|_ 10606582 | 10,765,681 10477 165 11,051,073
Parks Ini Street Blands - ) - ) -1 D .
|Pask whth Mtain Trait - - - .
Sules Ceeter S — Ll ¥ - 50,000 - -
lgmml.ln: 8,234,165 [ZT]
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Projeet and Finance Plan

Tres Lagos

Overtll Summary with Escalators Table (Continued)

2028 24029 203 051 2032 2033 2034
Developmentt Type by oot 14 T 16 17 18 T 0
Sintple Faindly 2.5 dulaare 1502,2114 2751812 9§67 SB2 10,086,046 10_156,7]_§ 10,349.659 10503533
Suyple family 15 cujaoe 21,467,524 21759334 22116,17% 147,917 227R1636| 23106405 | 73413301
Sewc Camily 115 dufane 10,109 203 19,306,125 19,687 067 19,932,973 20,782,104 20585340 20875 135
She g - - - = - -
Cherch, Mosgure, Simagope D R RE% o I o hd
Teshinolopy Park/Camgus 1372536 74879211 1595164 7700002 T8IV IR 790094 BOGLZIL
N 80 s 2,063 184 2,054,131 2,125,543 2357427 2,169,788 | 2222635 2355 974
Munitrlly 85 dfacre = |  GEms o 6974,009 - 11651 -
TounhorieB dubioe 1786764 313,068 | 350,74 3.559.215 4018605 4,073 B2d 4110065
Retoil & Commertial 11,257,439 11,426,301 NEGE[ 11TAGe1] 11sRs 121274% 12,303,571
Perithetrr ROW -1 -1 5 - = <
ynesior ROW - - - - - -
Demmevay &tk | C L . 2 . = =1 S
Parks in Sweet libands - 1 el - | - - - -

Park wdzh Main Trail

2013 23 207 2016 itan 2030 1L
F] _ Fa] 24 F] % Y] 1
10,662 507 10ED ALY 10934 781 11.149 553 DI 11 486 58 11 55 346 |
23 8520 24150, n 2154550 24,013,706 25217412 25,665,723 _IaR17A
1omse 21,526,601 I ECTY IR T E T DSBS DETES 23,150,360 |
B L4 B,301881 LAAE = BEaLTS| s B95.15
2799014 124,161 1359004 2393000 266 TED 2
FATIA:] B 7,225,708 - 714065118 - | 781538
2,200 166 4765199 4733177 XN 4 A5 TIT A S0 50 |
12,454,012 13,8118 12871634 13,064,718 13,260,680 LAERSE | 1SS AW

Y7



Project and Finance Plan Tres [Lagos

Overall Summary with Escalators Table (Continued)

plgH 213 o4

[ Dciciopement Type/ by acre 28 79 30 TOTALS
(o B 2 e Tmage]  Desn|  Laam|  2mALe7s) omaeens |
Siraghe Fornify 35 o L2 2BADS00]  IBESIST| 77241724 616356674 | BIBISEET4
Singte Foreidy 15 dufocrs pa) 25.891788 24 JA0657 575,364,753 575361753
Sthool Skr - - E 3 A
|Cmarch, Mosge, Symopus = S o T
Technology Purk/Camgars Sosagz  asunl  3E5 38| w5487 ) ISTAD
Mﬁ“ 251108} 2973458 2518150 SBGA298A | SBEAD 984
Measitarslly BS dufacre e 7,518,964 M SQBILOM] AT
Townbmics 8 chisfarns 4,661,753 4733708 AR0I 715 110853324  110@33904 |
RemdBCommerrdd | @ 1IBGGAIS] 14074412 M2ESR|  userwTe| 018976279 |
|Perineter ROW - - y - - I -

RECETVE n)
!
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Project and Finance I’lan
Exhibit 5
Sources & Uses Yable

Propotai Tres Lagjes Tax lm:rnmcnl Financa Zona
r Sourcen & Uzes
H v ' [ f
..nmcnn—é:'t:uru: i S T - - - i I G
a =N 1iel TIF Revenues;Clty of eAtan o L
i = kot TIF Havenses Hidalgs County | - —
Total Svurcoa of Funds S T S T T
Aoty f2E = Sa . o e een e ! e
T T P R W q S T Toml
. L . ! . i .Intragiructure
. s 2 Unita . ; Amount. . . CastPerUnit . Location . _ » -improvemants),
I'u!.lk: "l'lpﬂnl ncm.._ ) o T S T
Inteenal Harg Project La_;_r__m
Sito eork - R T.500.08 Project 800 s 3,375.600
i U Risssoll Re PavlOmindignt 7560 $ 543.60 Sitn H 14,138,289
Shary & Bryan Pavbelight . 11500 5 470,50 .t § 5.706,050
| GlasacockiSTowartmay oy o -F. e 10:00 E 35150 il 5 3,084,800
nl. Sticets & Dralongu [ 154580 E 214.50 Project Sile 3 41,580,698
Wator Recse System, il Lakes 1.F, 154,400 L oo Prolect Site 5 14,660,651
Wilar LE. - 5LEED 1S 50.00 il Sio 3 0,138,890
Sgino Wator Man MDD LF 230 & In LS L Offaite and Ons.io S 3,500,600
“[Spene Sanlsary Sewer Mam 15to 2t ineh 55 [E] na Cnsito 5 2,200,000
Crnn Dich Xngs 16" x 10" Box Culwet Xng 5 5 150,000.00 Dich X with Roads S 750,000
Spina Water Rewse Laka §lnngloumaaitnnks [ nn £0 ac cf laky mseroit | § 3,000,000
LHewor I.F, 153,50 b 42 00 Project Sita 1] 25,682,253
Paukg wiamosiles & Landscagirxg Acmus 2 5 100.000.00 Punjoct Site ] 12,100,000
Mnn Enimnces Eoch 3 3 350.000.00 Pinlact Sito s 1.080.0C0
Mincr Entmnces Ench 21 3 #4600 00 Pioct Sitg H 1.575,000
Round.aoaty's ioch 3 5 85,000 CQ s 255,000
Bus Staps n Ench 5 B 35.000.00 Proce: Gig 5 175,000
tai Box Clusters Each ) BED0 5 100.04 Proiect Sio 5 850,000
Water inpact Feca AcFH 315 5 2.500.10 Pojcct ity s 7.812.500
Sower Impact Feos Project Sha $ -
Suoraniks 5F, 753,117 | 8 2,00 Pmjoct Stie $ | icz0464
Purchace of Real Prrowsty Acmes <0 3 15.000 00 Sauth An H 600,080
“|Hazeary Wal LE 5280 5 B3.C0 § 4,224,000
Cominon Hard Co=a
FTTL. Comm, WIFL Sunwiliance N A T Pmest St s 13,779,000
: T Y T - SunTomn [ S 202,022,550
Soft Projoct Costa -
F g neenng/Suneyinaionsing § 16 209 B0%
Conninxtion Managoment = i o s 2,532,782
Formnliont Gasis & Ganstibo i e B 505, Co00
“|Contingenzy & Gaty Putilc N ' a o
[ pruvanents (@R, $1.050,000 00)
s Pro TR Admbstiatha Cosls {Lp
tn 3700001 5 1.1,131,330
nu-nh L. % . §  z32,3%,315
T |EXPENSE: ] i 0 : E
- Fatat inteasirazius U S L E T seRiE T T TS cRowemmee - - B
‘Tmtoruct Fxpanca f Financo Goza (ouin [nx.um'uml) 0 4.5%, § 26,144,605 ‘ o
_ Tata) '"TWZEET' o o SO O = =
\denl 3 izt ¥ T sGopoe, T T R T s
B s gmemast | ] R
vonua g s gmamend T Th ok e
lejm:!. l‘lt;:mcl_:‘m .aulphm("hnnanu,_ - ' W o G i '_ __'l___ .

..‘... e PP o mem fa 4 e e er aee e e am s e aa
| i

fecation of pests are estimata and moy Be chaeged or adjussed by aeticn af the Neard ef the TH7 o meet project -
an bo Sectien 130 of the Revelepment Spreerment, bowever the tetad mosinum cootributivoy of the
ahaut appreva by the Gty Commission amd Caunty

The abave al
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C. TIRZ v. Non-TIRZ Revenue Projections (w/Sales Tax)
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Fxhibit 7

Projected Value of Taxable New Improvements

McAlien - Tax Increment Finance Zona #1
_ P Vahe of Taxable Hew mproy e 5
(Sgures do ot ey n DU Nl oWt oMt
{ ~ I '[ T B | ! _‘
Year | { {
i Hegn | | I i 22,
(LY i i i } T asnam
| e iy aamn | i I = i 76t
(e | - b i ndlem l ' - ] 1 T
o, = R TR e e - [ nase
200 | R e e i s s T N I [« rouen|
o] | ) YT e 4 i _ezua
y__Teecim 3 mwoum

ML L

i)

Tk

i

SL el

o T
i [ koed =l k) s an

_ [t meamaly s

T - - | N 13 sw=mas)3 $rET4
: | | R _J_ _ 1 oassan|3  manau
s i e =5 Tl maams|y  masass
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Project and Finance Plan

F-xhibit 8
Lstimated Construction Schedule

McAllan - Tax Increment Finance Zone ¥
_ _ Prejecied Uses of Tax Increment
Esfimated C 'mmammmm-mmmmwmmmtmwm_gmmmp
= = ! = e e !
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3 TAMRSTIS 130T
Z 1 LA TR ST AT
1§ 4 szest
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Project and Finanee Plan s Lagos

Ixhibit Y
Allocited Lund Uses and Values Table

ires Lagos Allocated Land Uses and Values
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EXHIBIT “D”

Waivers and Exceptions to the City of McAllen Platting Regulations

To the extent waivers and exceptions to the City of McAllen platting regulations 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 seven (7) business days afier the waiver is granted by the Board of the Zone and
provided the City has received written notice of such waiver (excluding CITY holidays).

In addition to any waivers granted through the above process, the following specific
waivers and exceplions are hereby granted by action of the CITY Commission approving

this Agreement:

1.

The requirement that two access points must be provided into any
subdivision with over 20 lots shall not apply to this Project. Emergency
access walks/drives shall be recognized as secondary access points for
emergency service vehicles.

The requirement that the maximum street length ending in a cul-de-sac shall
be 600 fect will not apply to this Project provided the unit of development
enjoying the variance is designed and platted using the ‘coving method® and
there are cmergency access walks/drives serving the unit of development.

The requirements pertaining to sidewalks contained in the CITY’s
Development Code will not apply to this Project provided a sidewalk having
a width of at least adequate for pedestrian and bike traffic is provided in a
plan that is sealed by the registered engineer designing the unit of
development.

The requirements pertaining to side'yard set-backs from propetty line will
be five (5) feet rather than six (6) feet as required by the CITY Development
Code.

The requirements pertaining to front yard set-backs for R-1 zoning will be
20 feet rather than the 25 feet as required by the CITY Development Code.

There will be no park fee collected because the parkiand dedication will
exceed the CITY’s requirements as of 10/30/2014.

RECEIVED

SEP 07 2017
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EXHIBIT “E”

Technology and Fiber Provisions
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Exhibit “E"
Fiber Optic Infrastructure and Special Technology Provisions

Introduction & Terms

1. The special provisions contained in this Exhibit “E” and its Attachments arc intended by the
Parties to be a part of the overall Development Agreement and shall be binding on each Party
and enforceable pursuant to the terms of the Development Agreement and this Exhibit.

2. These special provisions arc set forth in three parts;

Part I - Providing the terms and conditions under which the PID and the
Developer shall use onc designated and contiguous Buffer Tube (as defined below)
of 12 fiber optic strands to connect the Tres Lagos Project’s network operations
center (“TL-NOC™) to the network operations centers located in the Alliance River
Crassing Development (“*ARC-NOC”), the Bentsen Paln Development (“BP-
NOC"), and the network operations center Jocated in the Developer’s corporate
offices at the Chase Tower in McAllen (“Chase-NOC™), for the benefit of the
Project, the PID and the Zone;

Part IT - Providing the terms and conditions under which the City will cause
Developer, at no cost 1o the City, to install and dedicate fiber optic infrastructure to
the City, which the City will connect to the City’s existing fiber optic network to
expand said network, to encourage competition, to increase the value of the City’s
fiber, and make fiber optic access available to more areas in the City for the public
benefit of prowing the City’s economy and tax base; and

Part III ~ Providing other gencral terms and conditions applicable to this Exhibit
“E” and its Attachmenis and the Parties agreement hereunder.

3. All defined terms in this “Exhibit E™ and its Attachments shall have the same meaning as set
forth in the Development Agreement to the extent other specific defined terms are not
otherwisc provided in this Exhibit or its Attachmcnts,

4. All Parties acknowledge that City is acting only in its proprictary capacity and that nothing in
this “Exhibit E” or its Attachments shall be considered a waiver of the City’s governmental
capacily to perform customary regulatory oversight of the activities of the Developer.

PART I — Fiber Optic Conpection to the Zone

I. The Partics agree that in consideration of the Developer: a) voluntarily annexing -+/- 2,561
acres into the City; b) agreeing to install and dedicate over $220,000,000.00 in public
infrastructure to the Cily; and c) agrecing to install and dedicate of over 800 miles of fiber
optic strands 1o the City for expansion of the City's existing fiber network, the %@E”WED
provide the Developer and the PID with the exclusive irrevocable right of use (the a
the certain fiber optic strands in the black colored buffer tube being one of the 8 color co%p‘{:lﬁ 017 2017

Srumact Hidalgo County
1 Auditer's Office

Development Agreement for Tres Lagos TIRZ - Exhlbit E




Exhibit “E»
Fiber Optic Infrastruciure and Special Technology Provisions

buffer tubcs making up the City's fiber optic network (the “Black Buffer Tube™). The IRU
held by the PID shall exist for so long as the PID exists, and the IRU held by the Developer
shall exist pursuant o the terms and conditions contained in the Infeasible Right of Use
Agreement attached hereto as Attachment 4. Unless otherwise allowed under Part II of this
Exhibit E, the fibers contained in the Black Buffer Tube shall be used by the Developer to
connect the Tres Lagos Network Operations Center, which the Developer shall install at
“Point A" as identificd in Attachment 1, which is attached hereto and incorporated by
reference as if firlly sct forth herein, to:

a. The vault located at 200 S. 10th St., McAllen, Texas 78501, to be installed by
Developer at “Point B” as identified in Attachment 1, which is attached hereto
and incorporated by reference as if fully set forth herein;

b. The vault located in the Alliance River Crossing Project, in Donna, Texas, to be
installed by Developer at “Point C” as identified in Attachment 1; and,

c. The vault located in the Bentsen Palm Project, in Mission, Texas, to be installed
by Developer at “Point D™ as identified in Attachment 1.

2. To facilitate the connection of City’s existing fiber optic network to the Zone for the benefit
of the Zone and the PID, the City agrces to:

a. Construct a new scgment of the Black Buffer Tubc and connect the fibers therein
between:

i. “Point A” and “Point E", as identificd in Attachment 1, within six (6)
months from the execution hereof - said Point E being the northern extent
of the City's existing fiber optic network as of the date hereof; and

ji. “Point B” and “Point F”, as identified in Attachment 1, within ninety (90)
days from the execution hereof - said “Point F" being the termination
point of the City’s existing fiber optic network that is closest to *Point B”
as of the date hereof.

b. Connect “Point G* and “Point H”, as identified in Attachment 1, to the fibers in
the Black Buffer Tube within ninety (90) days from the execution hereof — said
“Point G™ being a Developer vault to be installed near the intersection of West
Military Highway and S. Ware Road, and said “Point H” being a Developer vault
to be installed near the intersection of West Military Highway and FM 396.

3. To cause the expansion of the City’s existing fiber optic network within the corporate limits
of the City, as depicted in Attachment 1, and allow such network to be connected to and
through the Zone and the Tres Lagos Project, the Developer agrees to construct and dedicate

Development Agreement lor Tres Lagos TIRZ ~ Exhibit € 2
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Exhibit “E”

Fiber Oplic Infrastructure and Special Technology Provisions

to the City as part of City’s overall fiber optic network a full 96 strand bundle of fiber optic
cable of comparable type and quality currently used by City (subject to the Developes’s IRU
in the Black Buffer Tube therein);

a. Betwcen “Point G” and “Point I” as identified in Attachment 1, - said “Point I”
being a Developer vault to be installed near the intersection of West Military
Highway and S. 10% Strect; and

b. Within the rights-of-way in cach major collector street built by Developer within
the Zone to connect “Point A™ and the outside boundarics of the Zone only within
such major collector street rights-of-way identified on Attachment 2, to be
installed at the time each such segment of said major collector street is platted and
constructed by Developer.

4. City hereby grants Developer a limited license during the term of the IRU in the portions of
the strect rights-of-way identified in subsections a. and b. to allow the Developer to install
fiber and dedicate it to the City for City’s connection to its fiber network; to-wit:

a. Said rights-of-ways which are highlighted in purple as identified on Attachment
1 for the purpose of installing the fiber-optic infrastructure under this Agrecment
and dedicating the same to the City; and

b. Said rights-of-way located between the City’s existing fiber optic network (at the
location identificd by City) and each pedestal or vault installed by Developer as a
connection point. Once installed and dedicated to the City, the City shall connect
the fiber in the Black Buffer Tubc to the connection point in the respective
pedestal or vault within 90 days from the City being notified the pedestal or vault
has becn installed.

5. The Parties expressly agree that, in consideration for the value received by the City expressed
above, the fibers in the Black Buffer Tube in all route segments of the City’s fiber optic
network between Points A& B, E& B, B & G, G & H, and G & I (hereafter referred to as
the “PID Segments” or “PID Points™) shall be set aside exclusively for the IRU held by
Developer and the IRU held by the PID for providing services to the PID. The PID shall use
the required number of fibers within the Black Buffer Tube to provide such services as
“fiber-t-the home” technologies, high-speed Internet capabilities, IP Telephony, etc. It is
expressly understood that this Agreement relates only to the granting of an IRU to the “dark
fiber” in the Black Buffer Tube, and DOES NOT grant a right of service of any nature to any
future customers that may be served by the Developer, the PID, or any other party within the
City or elsewhere using such dark fiber. The City shall have no obligation to activate or
“light-up” the said dark fiber and shall only be responsible for physical maintenance, upkeep,
and connections to such fiber located within the Black Buffer Tube within the City fiber
netwark pursuant to the terms of this Agreement, the IRU Agreement and the SLA. The City

Developmant Agreement for Tres Lages TIRZ - Exhibit J R E II;. E ”V E D
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Exhibit “E»
Fiber Optic Infrasiructure and Special Technology Provisions

agrees that it shall not permit any other connections to or splices into the Black Bufifer Tube
within the City network during the term of the IRU granted (o the PID or the Developer.

6. The City and Developer have agreed to a Service Level Agreement (herein (“SLA™) with
respect to the level of service to be provided by the City related to the City's Fiber Optic
Network which SLA is attached hereto and made a part hercof as Attachment 5 to this
Exhibit E. The_Parti ressly agree that all access to apd splicing into the Black Buffer
Tube in the City limits as of the date of this Agreement shall be exclusively performed b

City, or its desigpated third-party contractors pursvani to the terms of this Agreement, the
IRU Apreement, and the SLA.

7. The Parties agree that the Developer shall install as part of this Apgreement wireless
microwave cquipment (transmitters, receivers and repeaters) at sites to be acquired by the
Developer (the “Developer Sites™) to provide bandwidth redundancy between the PID Points
and Points A, B, C, & D, and to provide emergency back-up services (i.c. high-speed Intemet
access, IP telephony, ete) to fiber-fed Developer-owned assets (the “Redundancy
Equipment”). The City and Developer agree to cooperate in good faith to identify City-
owned structures (i.c. fire stations, antennas, waler towers, libraries, etc.) that could
reasonably be uscd as a location for Develaper to install Redundancy Equipment duc to the
height or strategic location of such sites (the “City Sites”). Any use of a City Site by
Developer for installation of Redundancy Equipment shall be subject to terms and conditions
contained in a separate sitc specific license agreement to be negotiated in good faith between
the Partics. In return for the City agreeing to allow the Developer to use up to five (5) Cily
Sites for the installation and operation of Redundancy Equipment, the Devcloper agrees at
each said City Site to:

a. at the City’s request, deliver back-up wircless service(s), where available, at the
actual pro rata cost paid by Developer for such service from the provider;

b. jointly identify up to Five (5) Developer Sites on which Developer will provide
City a back-up wireless service connection for usc by the City as a connection
point along the City Network to the City owned fibers serving the City owned
buildings and facilities at the actual pro rata cost paid by Developer for such
service from the provider.

The City Sites and the Developer Sites to be agreed on by the parties for providing signal
redundancy hercunder (the “Redundancy Structures™) shall be listed on Atiachment 3
hereto, which is attached hereto and made a part hercof. The Partics expressly agree that
said Attachment 3 may be amended from time to time as mutually agreed to by the
Partics. Approval of the City and the Developer to any such amendment shail be reflected
in writing dated and signed by both the City Manager and the authorized agent of the

Developer.

Development Agreement for Tres Lagos TIRZ = Exhibit E
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8. The Partics agree that the work performed by the Developer and the City in extending the
fiber-optic network in Sections 1, 2, 3, and 7 above shall be reimbursable to the Party
incurring the same from the ZONE (as defined in the Development Agreement), and that the
City will have a priority of reimbursement for the cost of fiber instalied by the City hercunder
(see Section 3.7.2 of the Development Agreement). To the extent that any of such costs have
not been previously identified and included in the original TIRZ Project and Finance Plan,
the Partics agree to revisit these costs as they are identified and consider presentation of a
request to the Board of Directors for the ZONE for approval of a non-Material Modification
to the Project Plan and Finance Plan to allow reimbursement of said costs.

PART II- Expansion of City Fiber Network

1. As a condition of this Agreement, and in furtherance of the benefits to be conveyed to the
City hereunder, the Parties agree as follows:

a. [nner-City Limits Expansion. Developer shall have an IRU under the terms of the
[RU Agreement attached hereto. The City will perform services and maintenance
of the City fiber in which the Developer holds an IRU under the terms of the
attached SLA.

b. Quier-City Limits Expansion

1. Both Parties agrec that npon expansion of their respective networks
outside the City limits in public rights-of~way, the expanding Party (the
“OCL Owner”) agrees to give the other Party (the “OCL Tenant) an IRU
in one Buffer Tube containing 2 strands of fiber in the respective
expanded network together with a corresponding license for access,
maintenance, and use, thereof (Developer shall be assigned the Black
Buffer Tube of the City’s outer City limit infrastructure);

a. The obligation of the Developer to comply with this Section 1.b. of
Part IT hercof shall only apply to fiber aptic infrastructure in public
rights-ofway that is extended by the Developer outside the City’s
corporate [imits that is connected to:

1. the City's existing fiber optic network; or

2. a City-owned facility (i.c. international bridge or rail yard)
that is existing or proposed to be constructed by or in
parinership with City that can be connected to the City-
owned fiber optic network or used to create an overall loop
for redundancy of the City fiber network.

2. Both Partics agrec that an IRU provided by an OCL Owner Lﬁﬂ?,:J e
Tenant under this Part IT shall be on the same terms and %'_‘_HVED[
contained in the IRU Agreement and the SLA, and such {erms shall |

SEB 07 2017 |
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Exhibit “E»
Fiber Optic Infrastructure and Special Technology Provisions

govern and apply to an OCL Tenent’s use of the OCL Owner’s Fiber. For
the purpose of applying this scction, the terms of the [RA Agreement and
SLA will be considered modified as follows: the term “City” shall be
replaced with the term “OCL Owner” and the term “Developer™ shall be
replaced with the term “OCL Tenant™, and all addresses and parties
requiring to make or receive payment shall also be modified in a like

manncr.
PART III - General Terms and Conditions

1. To facilitate the intent of the Partics under this Agreement, at the time the tracts within
the Project are platted, the City agrees the Developer shall:

a. Dedicate and show all necessary easements in the plat of every unit of the Project
to allow installation of the infrastructure required to provide Fiber-to-the-Home
and bundled services within the ZONE;

b. Install and or provide the required NOC's, co-location facilities, smart poles, and
fiber backbone facilitics required to support the provision of Gigabit Internet
capability via fiber optic strands, and provide a WiFi network capable of
providing wireless signal in designated areas throughout the Zone;

c. Design and install 2 network of interconnected security cameras located in cach
phase of the Development to allow for videa monitoring and video feeds with
images to be collected and stored at the Tres Lagos NOC and/or dedicated cloud
storage facility;

d. Include a “Technology Easement” on each plat filed within the Zone at the time
of submittal to the City. The Technology Easement shall have two components,
the first being an easement located within and adjacent to the perimeter of the
outside boundary of each unit platted; and the sccond being a non-exclusive
casement held by the Developer and the PID and located within the right-of-ways
identificd on the plat for the purposc of allowing the co-location of technology,
including but not limited ¢o surveillance cameras, Wi-Fi facilities, fiber optic, etc.,
as well as the maintenance, replacement, ingress and egress required for the use,
operation and upkeep of said facilitics. The above notwithstanding, after initial
installation and platting, the Developer may only have access 1o the Black Buffer
Tube within the City-owned fiber network by following the provisions set out in
IRU Agreement and the SLA.

2. The City shall not have any responsibility for the installation or maintenance of the Smart

bevelopment Agreement for Tres Lagos TIRZ ~ Exhlbit E
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Poles within the Praject, and the City shall agree (o allow the Developer to convey such
facilities to the PID at the time of platting. The City will agree to reimburse the PID a
mutually agreed upon flat rate per pole comparable to the rate the City would ordinarily
pay for electrical power consumption elsewhere in the City.
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3. Both Parties agree to respect and observe any pre-existing casements within the Zone

Development Agreement for Tees Lagos TIRZ ~ Exhibit €

donssenl

when platting and developing the Project and or reviewing, regulating, and approving
such development. It is the specific intent of the City that nothing in the platting of or
establishment of City-owned easements over the property shall be used to prevent any
future resident from obtaining communications services from the provider of their choice.

In the event that either party causes harm or damage to the other party’s fiber optic
strands within the PID during the process of the operation of their respective fiber optic
strands or otherwise, the damaging party shall notify the damaged party immediately and
shall be responsible for the cost of all necessary splicing and/or repair of the damage
caused.

In addition to the 96 strands of fiber that is to be built by the Developer and dedicated to
the City (“City's Fiber Bundie™), Developer may install other discreet bundles or cables
containing fiber optic strands within the PID. Such additional discreet bundles or cables
installed by the Dcveloper within the PID must be clearly marked (the “Developer’s
Fiber Bundles™) and may be installed within the same conduit containing the City’s Fiber
Bundle. The Developer and its agents may access the Developer’s Fiber Bundle at any
time without consultation with the City; however the City's fiber bundle MAY NOT BE
ACCESSED by Developer uniess the Developer or its agents follow the requirements of
the IRU Agreement and the SLA.

The Parties expressly agree that the City shall have no liability related to or obligation for
mainienance, control, or operation of the technelogy infrastructure or facilities conveyed,
leased, or licensed by the Developer to the PID uader this agreement {including the
sccurity cameras, smart pok:s, NOC's and associated buildings, structures, righl-of-ways,
or easements); and, that all such obligations shall be assumed by the PID or the Provider
selected by the PID to perform such functions.

The Parties agree that after construction and dedication of strects and righis-of-way
within the Zone to the City by the Developer, lo the exient permitted by law, the City
shall not allow the future cuiting of: streets, curbs, gutters, and/or driveways by any third
partics for the installation of future utilitics unless such cutting is required for cmergency
repairs. Again, to the extent permitted by law, the City agrecs that all such new utilities to
be installed within the Project after platting must be done through boring performed after
mandatory location of all existing utilitics and technology improvements. This provision
shall not apply to emergency repairs carried out by the City, the PID, or any other public
utility in the event such emergency repairs arc needed to prevent imminent harm or
damage. Further, this provision shall not apply to any holder of an casement which
existed prior to the time of platting and dedication or any party that by right of law has
access {o the public rights-of-way of McAllen.

[Awachmenis start on following page] R E @ Ir__: ”v E D
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ATTACIHMENT 1 (Pg. )
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ATFACHMENT L (P2 7y

*Fiber Path Mileage Tatals

City-Built Fiker City-Built Fiber  *peveloper-fiuiit  Developer-Built

Path ”“::z""“" Count Grantedtn  Miles Grantedo  Fber Count Fiber Milas
_d Developer Developer  GrantedtoQty  Granted o Gity
‘AtaE 510 2 61.20 0o
‘BtoF 029 12 148 2.00
‘Dtom 510 G.0o 12 6120
‘Gtol 199 0.00 B4 167.16
Ywe 16.00 0.00 7. 19.08
‘exdsting Qry-Bullt Fibas 29.50 12 354.00 0.00
Atop 100 £.00 81 BA.00
Pwa 110 0.00 84 52.40
AtoR 1.00 0.00 84 BI00
Atas 291 0.00 B4 244.84
Total FiberPath Miles 41868 26,28
*Total Fiber Value  $21R,05L.10 5482,/34.41

* True gty distance measuremenis wera calasiated using Google Earth. All distances are estimates only.

? pre-exdsting Chy-Buillt Fiber Mileage distances were aintated using rap and smie provided by the City. AT distances are estimates
ondy,

* Yoral fiber Valun is based on the new build cost of $50,000 per mile. 550,000 / 95 strands = 5520.83 par stend mile

“ Total Fiber path miteage {and Value) does not indude additionzl Developer-Built Fiker Miles to be Granted to the City In assodiation
with the Hidalgn Coumty Regionat Mobility Autherity {"HCRMA®) Short Term Srategic Plan 2004-2022. This fuure tuild enay or rmay not
take place and s not 8 praentens or axnmitment to be inckided in this Agreement. The Devedoper and the City will work dasely
together In @n effort to seaure this comract. In the event that the Developer is suresshul in procuring this comtract and extends tiver
within the HCAMA, then the Developer wil grant 12 fitrer strands within the Developer-Bulit tiber count 1o the Chy. (Referto Exhibic £

Arachments).

* Towd Fiber path mileage {end Vialue) thoes not indude adkitionz) Developer-Built Fiber Miles to be Granted to the City inassodation
with future fiber plant exiensions within the public right of way inside Chy Bmizs 1o deliver serviers to nesw customers,
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ATTACHMENT 3

List of Redundaney Stroctures

Point :\lldrcss ur Locattnn of Stricture ’ Owner/Controller T Cintoct Point & Number
Na.

[ Trzde Jntm water twese Lot Mitarp ard Ware d Qi uPER 858-E81-700)
? § WD ol Waler Trower, soatioe 7000 . MIEGTRA [ityMPUR SRR
T | Oozoater meen bzt Do and Pind St L WPl SRR 1T
| Hoznawater twer, Location Nolzna and Bth St R/l T HSh-RIANT
: _ I
; N Y —

; o - _ I =

; . .

B e

i S T

The City and Developer hereby confirm that the above points shall be used for the
installation and operation of Redundancy Equipmemt pursuant to the terms of the
Development Agreement and Exhibit “E”) thereto. All such use shall be limited by and
subject to the separate License Agreement between the Parties related to such matiers.

Exceuted and agreed to by the Parties authorized agents on the g’f:ﬁllily of

H Ax O, 2015,

- B Iy LA b IR

cl W DEVELOPER: CONTERRE,
( ) 5 . oPORL S

i3 1/7" By M '-r.\?‘? e

. 2 &
Siva ou\\v\&D /e /Aé@? SEAL

Printed Name
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Fiber Optie Infrastructure and Speeial Technology Provisions
ATTACHMENT 4 to EXIITBIT E

INDEFFASIBLE RIGHT OF USE AGREEMENT

I'HIS INDEFEASIBLE RIGHT Ol USIE (IRUY AGREEMENT (the “Agreement™) is
elfective this QW day of W p iy _, 2015 (the “Lifective Date™), by and
between the City of MceAllen, Texas, a ‘Texas Home Rule Municipality, acting by and
through its duly elected City Commission, and baving its principal offices at 1300
Houston Avenue, MceAllen, TX 78501 (hereinafier, *City™), and Rhodes Enterprises Inc.,
a Texas Corporation with its principal offices at 200 South 10" Street, McAllen, TX
78301 (hereinafier, “Developer”). Collectively, City and Develaper may be referred to as
“the parties™ or individually as *a party.”

WHEREAS, City owns Cable containing I'ibers, and will construct or cause to be
canstructed Cable containing Fibers, and City will accept dedication of Cable containing
Fibers along the Route specified in xhibit A; and

WHEREAS, Developer desires to acquire from City an exclusive and_indefeasible
right of use in certain fibers located in the Cables along the Route.

NOW, THEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hercby
acknowledged, the partics agree as follows:

L. DEFINITIONS
Capitalized terms not otherwise defined herein shall have the following meanings:

I.1 Acceptance.  Befined in Section 5.1.2,

1.2 Acceplance Testing.,  Defined in Section 5.6,
i3 Acceptance Date. Defined in Section 5.1.2.
14 Access Point(s). Fuch splice point(s} on the Trunk Route, as determined

splice paint(s) or handholds along the Route, as determined by Developer. Aceess Points
where Access Point Routes connect to the Trunk Route are identified in Exhibit A.

1.4  Associsted Rights. Defined in Section 2.1,
[.5  Cable. Fiber optics cable owned and controlled by City with fibers
(contained in industry-standard jacketing or sheath) in the Trunk Route and or Route

which makes up the portion of the fiber optic nctwaork owned by the City.

i.6 Claim. Any claim, liability, suit, action, proceeding, demand, assessment,
Judgment, cost, expense or other damage.

{evclapment Agreement for Tres Lapys TIH? - Fxbihit E
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Fiber Optic Infrastructure and Special Technology Provisions

1.7 Conncctions. The joinder at splice boxes or protective fiber enclosures of
the Developer Fibers to the Developer Equipment across the Demarcation Points located

along the Route.

1.8  Customer. Any third party (save and except those located in the Zone) to
whom Developer provides lit bandwidth and/or other connectivity and network services
using, in whole or in part, the Developer Fibers,

1.9  Demarcation Point(s). Locations at which Conncctions are made.
Demarcation Points shall be [ocated at the Endpoints and other points along the Route as

the partics may mutualiy agree.
1.10. Endpoints. Physical locations along the Route described in Exhibit A.

1.10 Effective Date. The execution date of this Agreement as sct forth in the
preamble.

1.I1  Equipment. The power, clectronic and opfronic equipment, including
repeaters, junctions, patch panels, alarm monitoring cquipment and other equipment
necessary to provide a network of fiber optics transmission capacity located an either side
of the Demarcation Points. The word “equipment” when not capitalized refers to

equipment of any type.
1.12  Event of Defauft. Defined in Section 10.5 below.
1.13  Fibers. The ﬁbcr optic strands contained in the Cable.

1.14  Fiber Specifications or Specifications. Defined in Exhibit C.

1.15 Government. The United States government and any depariment, agency
or instrumentality thercof.

1.16 IRU Fee. Defined in Section 3.1 below.
1.17 Indefeasible Right of Use or IRI). An exclusive, irrevocable, and

indefeasible right to usc certain Fibers subject to the terms and conditions of this
Agreement,

1.18  Insojvent. The occurrence of any of the following events, whereby a
party: (i) becomes or is declared insolvent or bankrupt; (ii) is the subject of any
proceedings related to its liquidation, insolvency or the appointment of a receiver or
similar officer for it; (iii) makes an assignment for the benefit of all or substantially all of
#ts creditors; or (iv) enters into an agreement for the composition, extension or
readjustment of all or substantially all of its obligations.

1.19 Maintenance. Defined in Section 8.1, below.

RECEIVED
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1.20 Developer Equipment. Equipment installed by Developer on the Premises
Side of the Demarcation Points, and any fiber optic strands or other transmission facilities

connected to Developer Fibers at any Endpoints or Access Points,

1.21 Developer Fibers. The twelve (12) Fibers in the black protective sheath
contained within the Cable owned by the Cily along the Trunk Route and twelve (12)
Fibers in the black protective sheath contained within the Cable owned by the City along
each of the Access Point Routes. The number of Developer Fibers may be increased or
decreased by mutual written agreement.

1.22 Network. The fiber optics nctwork operated by City, a portion of which
includes the Route.

1.24. [Impositions. All taxes, fees, lcvies, imposts, duties, charges or
withholdings of any nature (including, without limitation, franchise, license and permit
fees), together with any penalties, fines or interest thercon arising out of the transactions
contemplated by this Agreement that are imposed upon the Developer Fibers by any
federal, state or local government (save and cxcept City) or other public taxing authority,
but shall not include taxes, fees or similar levies based on income or calculated based on
revenues derived by Developer from the Netwerk. All taxes, fees, levies, imposts, duties,
charges or withholdings of any naturc (including, without limitation, franchise, license
and permit (fees), together with any penalties, fines or interest thereon arising out of the
transactions contemplated by this Agrecment that are imposed exclusively upon the
Developer by City shall only be charged pursuant to this Agreement, or a written
amendment hereto,

1.23  Network Side. The side of the Demarcation Points at the Endpoints
described on Exhibit A on which City will place its Equipment and connect the

Developer Fibers to the Developer Equipment.

1.24 Premises Side. The side of the Demarcation Points on which Developer
connects its Equipment to the Developer Fibers.

1.25  Protective_Fiber Enclosure(s). The handholes or other enclosures, as
agreed upon by the parties, installed at the Demarcation Points.

1.26 Route. The Trunk Route and the Access Point Routes, collectively.

1.30. Route Mile. The actual number of linear route miles traversed by the
Cable as constructed along the Route, and based on the As-Built Drawings, without
regard for the number fiber strands therein.

1.27 Structures. The structures supporting the Cable, including poles, risers,
attachment and suspension hardware, and associated civil works located on or in
casements, street licenses, rights-of-way and/or property underlying the Route.

1.28 Temm. Defined in Section 2.2, below.

Development Agreement for Tres Lagos TIRZ — Exhibis €
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Fiber Optic Infj re ah ecial Techno Provisions
1.29 Trunk Route. The segment of the Route from and between Points A, B, E,

F, G, H and I as depicted and, and being the distance in miles as specified in Exhibit A.

1.30 Access Point Route(s). Each route extending from Access Points along
the Trunk Route to the Endpoints specified in Exhibit A.

1.31 Zope, The Tax Increment Reinvestment Zone Number One, City of
McAllen, Texas, created by the CITY containing the Property identified in Exhibit “A” to
City of McAllen Ordinance No. 2014-75, passed and approved on December 22, 2014,
“Zonc” as used in the active tense, shall mean the Zone acting by and through the Board
of Directors for the Zone.

1.32 PID. The Public Improvement District for the Tres Lagos Project
created by the CITY on the _____ day of 2015 establishing the “Tres
Lagos Public Improvement District™ acting by and through its Board of Directors created
pursuant to the Texas Local Govenment Code Chapter 372, Subchapter A.

2. INDEFEASIBLE RIGHT OF USE

2.1  Effective upon the Acceptance Date and upon Developer’s payment of the
IRU Fee, City grants to Developer an IRU that includes (1) the exclusive, indefeasible
right to use Developer Fibers along the Trunk Route and the Access Point Routes for any
laewful purpose, including but not limited to, the transport of telecommunications signals,
whether for itself or its Customers; (2) the exclusive right for Developer to connect
Developer’s Equipment to the Developer Fibers at the Demarcation Points and Access
Points, and (3) the non-exclusive rights: (a) to access and use the Cable ard the
Structures, {b) to access the Chase Bank network operations cabinet location, and other
locations as the parties may mutually agree to connect Developer’s Equipment, other
telecommunications services or facilities to the Trunk Route, and (c) to use Developer's
Required Rights (“the Associated Rights™). Collectively, these exclusive rights and the
Associated Rights constitute the “Developer IRU.” The above notwithstanding, this
Agreement shall be effective upon its execution by the Developer and City provided the
Developer has complied with the requirements of section 3.1 (a) thru (c), which
compliance shall be evidenced by Developer's execution of the Development Agreement
with the City for the development of the Zone,

22  The Developer IRU is granted on the terms of and is subject to the
covenants and conditions set forth herein.

(a) The term af the Developer [RU shall be for twenty five (25)
years from the Acceptance Date {the “Term™).

(b) This Agreement may be renewed for up to four (4) periods of
twenty five (25) years, each (“a Renewal Term™).

(c) Providing that neither party is in default, the Term of this
Agreement shall be automatically extended for each allowed chcwal Term wrthout
further action unless the City notifics the Developer of it inE EOnRETHY

Development Agreement for Tres tagos TIRZ ~ Exhibit E
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renew the Agreement. To be effective a notice of non-automatic renewal must be in
writing and must be served on the Developer by certificd mail at least 180 days, but no
less than 90 days, prior to the expiration of the Term or each Renewal Term, as
applicable. If a notice of non-automatic renewal is properly and timely served hereunder,
then any further renewal shall be upon such terms and conditions as may be mutually
agreed to and approved by the parties in writing.

(d) If the parties do not agree to renew the Agreement, upon the
expiration hereof, the Developer IRU shall cease upon nincty (90) days® notice by either
party to the other at which time Developer may not access or maintain Connections to
any Fibers along the Route and its Associated Rights shall cease. A termination of this
Agreement shall have no effect on the Devecioper's right to access or maintain
Connections to any Fibers that are located within the Zene and that are used to provide

service within the Zone.

23 The Developer IRU granted herein does not convey to Developer any
legal title to any real or personal property interest in any portion of the Developer Fibers,
the Cable, the Structures or the Network, which arc owned by City, or which become
owned by the City during the term of this Agreement through dedication, donation, grant,
or purchase.

24  The Developer IRU granted herein does not provide Developer with any
right to physically access, control, medify, replacc, relocate or encumber the Developer
Fibers or the City Network, except as expressly set forth herein. Developer may not
physically access the City-owned portions of the Network, including but not limited to
the Trunk Route, the Access Point Routes or coter onto any City-owned property
underlying the Network, except as provided herein. For the avoidance of doubt, the
forepoing shall not limit the right of Developer to access the Developer Fibers and
Equipment on the Premises Side of the Demarcation Points end at the Access Points.

2.5  City will not maintain or repair the Developer Fibers, cxcept as provided
in Service Level Agreement attached hereto and made a part hercof as Exhibit B.

2.6  Operations. Each party shali have full and complete control and
responsibility for determining any network and service configuration or designs, routing
configurations, regrooming, rearrangement or consolidation of channels or circuits and all
related functions with regard to the use of that party's fibes.

2.7 Equipment. Developer acknowledges and agrees that City is not
supplying nor is City obligated to supply to Developer any optronics or electronics or
optical or clectrical equipment or other facilities, including without limitation, generstors,
batteries, air conditioners, fire protection and monitoring and testing equipment, all of
which are the sole responsibility of Developer, nor is City responsible for performing any
work other than as specified in this Agreement.

2.8  The parties shall mutually cooperate to take such additional action as may
be reasonably necessary or appropriate to document and publish their respective rights
under this Agreement, including the execution and acknowledgement of a memorandum

Development Agreement for Tres Lagos TIRZ — Exhibit E
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of IRU (or similar document) for recordation in the appropriate governmental office or
for transmittal to service providers to constructively notify third parties of the rights
granted hereunder.

3 PAYMENTS

3.1 Developer agrees ta pay City the equivalent of an IRU fee of One Million
Eight Hundred Fourth-Four Thousand and No/100 Dollars ($1,844,000.00) (the “IRU
Fee™). All Partics agree that this fee will be met through Developer:

(a) voluntzarily annexing +/- 2,561 acres into the City;

() agrecing to install and dedicate of over $220,000,000.00 in
public infrastructure to the City; and

(c) agrecing to install and dedicate no less than 800 strand miles of
fiber optic strands to the City for expansion of the City’s existing fiber network.

(d) agreeing to the TIRZ reimbursing the City’s cost (as set forth in
the Project and Finance Plan) as necessary to make all the required connections for the
PID to deliver services to the Zane,

3.2 Inaddition to the fees provided for in Exhibit B, Developer also agrees to
pay City as an annual “Maintenance Fee of 5% of gross revenues generated by the
Developer Fibers from the Developer’s Customers within the City limits, save and except
those located within the PID, for Maintenance during the Term. This Maintenance Fee
will not apply to Developer Fibers or Customers located outside of the City limits as such
limits existed on December 21, 2014, or to Developer Fibers to the extent they are used to

serve the PID.
3.3 Payments made to City are non-refundable, except as provided herein,

3.4  Payments made to City shall be made by company check to the City of
McAllen, and shall be have the following memo: *“For Deposit to City of McAllen Fiber
Fund"” and shall be delivered to City at the following address:

CITY OF MCALLEN
c/o Accounts Receivable
1300 Houston Avenue
McAllen, TX 78501

The method of payment and the above address is subject to change from time to time
upon notice to Developer.

3.5 In the event Developer fails to make any payment under this Agreement
when due, such amounts shall accrue interest from the date such payment is due unti!
paid in full, including accrued interest, at a monthly rate equal to 1.0 percent (1.0%).

Development Agreement for Tres Lagos TIRZ — Exhibit E
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3.6  Splicing Charge is addressed in Scrvice Level Agreement attached hereto
as Exhibit B.

3.7  The provisions of section 2.1 above notwithstanding, this Agreement shall
be effective upon its execution by the Developer and City provided the Developer has
complied with the requircments of scction 3.1 (a) thru (c), which compliance shall be
cvidenced by Developer's execution of the Development Agreement with the City for the
development of the Tres Lagos Project.

4. REQUIRED RIGHTS

4.1  City shall be solely responsible for and bear fully and exclusively the costs
of obtaining and maintaining during thc Term (subject to Section 9 - Relocation and
Eminent Domain), all rights-of-way, eascments, access rights, permits, licenses, and
governmental authorizations required by applicable law or otherwise necessary for the
construction, installation, operation, and maintenance of the Network and the Developer
Fibers and the Developer IRU granted to the Developer under this Agreement (the

“Required Rights™).

42  The foregoing notwithstanding, the Developer IRU is subject 1o the terms,
conditions, limitations, restrictions and reservations of the Required Rights, including but
not limited to, covenants, condilions, restrictions, eascments, rcversionary interests,
bonds, mortgages and indentures, and other matters, whether or not of record, and to the
rights of tenants and licensees in possession. Nothing herein shall be construed to be a
representation, warranty or covenant that City possesses all Required Rights for the
Route or of City’s right, title or interest with the respect to the Required Rights, all of
which are disclaimed, The above notwithstanding, during the Term hercof the City agrees
that it shall take no action that is intended or designed to cause harm to Developers rights
under this Agreement, and that it shall fully consider its obligations under this
Agreement, and Developer’s reliance thereon, when taking any future action that may
cause harm to the Developer or a disruption to the services provided by Devcloper or the
City-owned fiber used by Developer hereunder.

43  Compliance. Developer agrees to use the Devcloper Fibers only in a
manner consistent with the Required Rights, and agrees that its rights shall in all respects
be subject to the terms and conditions of the Required Rights. Developer agrees not to
intentionaily cause or allow to be causcd any default under the Required Rights.

44  Access. Throughout the Term hereof, Developer is solely responsible for
securing and maintaining permission to access the Premises Side of the Demarcation
Points except, the Redundancy Structures (as defined in Exhibit E to the Development
Agreement) and such other locations as the parties may agree.

5. INSTALLATION AND ACCEPTANCE

5.1  Following payment of the first installment of the JRU Fee, City shail
coordinate with Developer in good faith on the configuration of the splicing of the
Developer Fibers in the Trunk Route to the Developer Fibers in the Access Point Routes.

Development Agreement for Tres Lagos TIRZ - Exhibit E
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City shall perform fiber acceplance testing of the Developer Fibers along Trunk Route
and Access Point Routes and provide test deliverables in accordance with Exhibit C
(“Acceptance Testing™) for verification that such testing complies (or does not comply)
with the Fiber Specifications. Developer shall have the right to be present for such
testing. In the event that City fails to provide test deliverables to Developer within thirty
(30) days following payment of the first installment of the IRU Fee, Developer shall have
the right but not the obligation to terminate this Agreement, or in the alternative to pay
for such testing to be done by a properly trained testing company, and to provide the
restlts of the testing to the City. In the event the Developer is required to have such
remedial testing preformed, the Developer shall be entitled to reimbursement by the City
for the cost thercof in the form of an offset against the Maintenance Fee charged
hereunder.

5.1.1 If the Acceptance Testing indicates that any portion of the Developer
Fibers along the Trunk Route or the Access Point Routes does not meet the Acceptance
Testing criteria set forth in Exhibit C, City shall take such action as shall be reasonably
necessary to cause such portion of the Developer Fibers to meet the Acceptance Testing
criteria.

5.1.2 The date upon which Devcloper provides City with written notification of
Acceptance for all of the Developer Fibers along the Trunk Route and Access Point
Routes shall be the Acceptance Date of the Developer Fibers. If Developer fails to
provide City with any written notice of Acceptance or Rejection within the ten (10)-
business-day period after recciving the test results or deliverables from City, then
Developer will be deemed to have provided its Accepiance of such Fibers.

52  Devcloper shall pay to install, construct, maintain, repair and otherwise be
responsible for Developer’s Equipment on the Premises Side of the Demarcation Points
and at Access Points.

6. USE OF THE DEVELOPER FIBERS

6.1  Developer represents and warrants that its use of the Developer Fibers
shall comply with all applicable laws, ordinances, rules, regulations and restrictions.
Developer shall use commercially reasonable efforts to require its Customers to comply
with all applicablc laws, ordinances, rules, regulations and restrictions.

6.2  Developer shall keep_the Developer Fibers free from any liens, rights or
claims of third parties attributable to Developer, its Customers, and/or its use of the
Trunk Route and the Access Point Routes. If Developer breaches its obligations under
this Section 6.2, it shall immediately notify City in writing, sball promptly cause such
lien to be discharged and released of record without cost to City, and shall indemnify City
against all costs and expenses (including rcasonable attorneys’ fees and court costs at trial
and on appcal) incorred in discharging and releasing such Iien.

6.3  Developer shall be responsible for the configuration and operation of
Developer’s Equipment and its usc of the Developer Fibers, including but not limited to

ECEIVED
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supplying, maintaining, testing, repairing and replacing all Premises Side accessories,
facilities and Equipment necessary for Developer’s use.

64  Developer shall comply with City's operating procedures and
interconnection requirements, as updated from time to time, provided that any such
updated operating procedures and interconnection requirements have been previously
provided to Devcloper. True and correct copies of City’s operating procedures and
interconnection requirements as of the Effective Date shall be provided to Developer
within thirty (30) days of the execution of this Agreement.

6.5  No usc, however extended, of the Developer Fibers, or payment of any
fees under this Agreement by Developer, shall create or vest in Developer any ownership
or property rights in the City-owned portions of the Network or Developer Fibers except

as set forth herein.
7. FACILITIES AND CONNECTIONS

7.1  Developer's Equipment must be located on the Premises Side of the
Demarcation Points or at Access Points. Developer’s Equipment shall at afl times remain
the sole property of Developer. Neither Party shall make any representations or take any
actions inconsistent with Developer’s ownership of said equipment or facilities.

7.2  The Trunk Route, Access Point Routes, certain Access Points, and the
Endpoints arc depicted on Exhibit A.

7.3 Developer shall not be obligated to pay for any Equipment on the Network
Side of the Demarcation Points. City shall not be obligated to pay for any Equipment
(inchiding installation and maintenance charges) on the Premises Side of the
Demarcation Points,

7.4  Within thirty (30) days of the Acceptance Date, Developer shall provide
as-built drawings for the Route consistent with the requirements set forth in Exhibit D.

7. A. IMPOSITIONS

7.A.1 In addition to the IRU Fee and other amounts set forth in this Agreement,
Developer agrees to pay its share of Impositions. The parties agree to cooperate with
cach other (a) to minimize the aggregate Impositions payable with respect to the Network
that includes the Developer Fibers, and (b) to share such Impositions according to their
respective interests in the Network along the Route.

7.A.2 City Payment. Developer shall be responsible for and shall timely pay any
and all Impositions with respect to the construction or operation of the portion of the
Network along the Route which Impositions are (a) imposed or assessed prior to the
Acceptance Date; or (b) imposed or assessed in exchange for the approval of the original
construction of the Network along the Route; or (c) that were assessed in return for the
original right to install the Network along the Route on public property or in public right-
ofway,

Development Agreement for Tres Lagos THE — Exhibit E
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7.A.3 Developer’s Obligations. Except as to Impositions described in Section
7A.2, following the Acceptance Date, Developer shall be responsible for and shall pay all
third party Impositions (a) imposed on, based on, or otherwise mcasured by the gross
reccipts, gross income, net receipts or net income received by or accrued to Developer
with respect to the ownership or use of the Developer Fibers; or (b) which have been
scparately assessed, allocated to, or imposed by reference to the Developer Fibers; or (¢)
which are imposed, based on, or otherwise measured with respect to construction services
performed by City for Developer. In addition, Developer shall pay its allocable share of
any Impositions imposed on the conduits, manholes and hand holes that are part of the
Network along the Route that are used in connection with the Developer Fibers or the
cable of which the Dewcloper Fibers are a part. To the extent the Impositions on the
Developer Fibers are not separately assessed, allocated to or imposed on the Peveloper
Fibers, Developer will pay City for only the Developer’s allocable share of all such
Impositions. For purposes of this Section 7.A.3., the “allocable share” shafl be based on
the ratio of the number Developer Fibers within the Cable owned by the City to the total
number of Fibers in the Cable owned by the City along the Route, the Trunk Route or one
more Access Point Routes, as applicable.

7.A4 Cooperation. City and Developer agree to cooperate fully in the
preparation of any returns or reports relating to the Impositions, and in the efforts of

cither party to contest an Imposition.
8. SPECIFICATIONS AND MAINTENANCE

8.1  City shall perform all routine maintenance, emergency restoration, and
locate services for the Network, the Netwark Side Equipment, the Demarcation Points,
the Connections, and the Trunk Route and the Access Point Routes including the
Developer Fibers, at its own cost and expense (“Maintenence™). City shall ensure that the
Route and the Network Side Equipment are maintained in serviceable condition in
accordance with industry standards and practices, and the Specifications, and shall have
solc responsibility for the completion of emergency repairs to the Developer Fibers,
Network, Demarcation Points, Connections, and the Network Side Equipment.
Maintenance and repairs shall be completed pursuant to the standards set forth in Exhibit

B.

8.2  City has the right to contract with third parties in the performance of its
obligations under this Agreement. The use of any such contractors, subcontractors, or
designecs shall not release Developer fiom any of its obligations under this Agreement.
The City and its contractors shall be liable for any damage caused to the equipment or
fiber owned by Developer and located on the Premises Side of the City Network; and, the
City shall require its contractors to be insured and bonded adequately to assure they are
capable of timely paying for any damage caused to Developer or its equipment or fiber in
performing services on behalf of the City.

8.3  City and Developer each shall work together in good faith to prevent
damage to each other’s equipment and to each other’s ability to use the Nelworlc.

Developer shall not use equipment, technologies, or methods WE’W HEES
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any way with or adversely affect the Network, or City’s use of the Network fo transmit
their own signals. Decveloper shall not use equipment, technologies, or methods of
operation that interfere in any way with or adversely affect any third party's use of the
Network. City shall manage the Network such that a third party's use of the Network or
Developer’s or an affiliate’s use of the Network does not interfere with or adversely
affect Developer's use of the Developer Fibers.

8.4 If at any time during the Term or subsequent Renewal Term, any of the
Developer Fibers fail to operate in conformance with the Specifications, Developer shall
provide notice of such failure, and within thirty (30) days thereafier City shall correct
such failure or replace such failing Developer Fiber(s) with other fibers in the Cable
containing the Developer Fibers which are capable of functioning in accordance with
such Specifications (“Substituted Fibers). Such Substituted Fibers shall thereafter be
Developer Fibers for ail purposes of this Agreement and the replaced failed fibers shall
revert to City and Developer shall have no further rights with respect thereto. If City is
unable to correct or replace the failed Developer Fibers within thirty (30) days from the
date of Developer’s notice, Developer may, with the pre-approval by City of the cxpense
(which approval shall not be unreasonably withheld, conditioned or delayed), procure
substitute assets (including puliing new fiber in existing City-owned conduit) at
Developer's expense, and this Agreement shall continue in full force and effect as to the
remaining Developer Fibers and Associated Rights. In the event that City is unable to
correct or replace the failed Developer Fibers, and Developer is unzble to procure
substitute assets under this section, City and Devcloper shall expeditiously negotiate in
good faith a reasonable in-kind compensation to be paid by City to Developer for the loss
of the failed Developer Fibers.

9. RELOCATION AND EMINENT DOMAIN

9.1  Inthe event that any portion of the Network that includes the Trunk Route
and/or the Access Point Routes, or the Demarcation Points, needs to be relocated,
replaced or rebuilt, for the following reasons:

a. If 2 regulatory agency or governmental authority {other than City) or third
party with lcgal authority to do so orders or threatens to order such relocation (c.g.,
through filing or threatening to file a condemnation suit or other exercise of eminent

domain, nationalization, or exprapriation),

b. As directed by a grantor of Required Rights or by a person that declines to
rcasanably grant Developer Required Rights,

c. To abate interference with or interruption of its Network or the Developer
Fibers, or an unreasonable risk thereof, due to the existence of physical conditions (¢.g.,
soil subsidence, rockslides, secismic conditions, or ather force majeure event),

d. In the event of the actual or threatened loss, termination or expiration of
Required Rights, or

¢. as rcasonably determined by City (*Discretionary Changes™)
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City shall notify Developer as soon as is practical. City shall further notify Developer of
the cause therefor (identifying a. through e, as applicable), and the impact said relocation,
replacement or rebuilding is expected to have on the Trunk Route, the Access Point
Routes, Demarcation Points, Equipment, and the Connections.

9.2  Notwithstanding any provisions or implications to the contrary in this
Agreement, the precise route of the Network, the Trunk Route and/or the Access Point
Routcs, the Equipment, the Connections and/or the Demarcation Points may change from
time to time. The Partics will work together in good faith to effectuate any changes
required to be made for the reasons described in 9.1 during the Term. However:

()  Changes made must provide Developer with substantially the same
quality of servicc and approximately the same route as existed before the Trunk Route
and/or the Access Point Routes, Connections and/or Demarcation Points were moved. [n
no event may the number of Fibers comprising the Developer IRU be reduced, nor may
Developer’s rights pursuant to this Agreement be diminished or reduced.

(i)  The costs of any changes made due to causes listed in Section 9.1
(b) or (d), including all reasonable costs incusred by Developer in moving Developer’s
Equipment and Developer’s Fibers to the new locations of the Demarcation Points, as
reasonable necessary, shall be borne as provided under Section 9.4.or 9.4.A. as
applicable.

(iii) For changes made due to causes listed in Section 9.1(a) or (c),
Devcloper shall pay a portion of the costs of any such changes to the Trunk Line, the
Access Point Routes and/or the Demarcation Points that are not reimbursed by a third
party. Developer’s portion shall equal the product of (a) the ratio that the number of
months remaining in the Term bears to 300 months; multiplied by (b) the ratio 12 to the
total number of fibers maintained by City along the affected portions of the Trunk Route
or Access Point Route, as applicable. In addition, Developer shall bear the entire cost of
moving Developer’s Equipment, and of extending its network to the new location of the
Connections and Demarcation Points.

(iv)  The casts of any changes made due to causes listed in Section 9.1
(c) including all reasonable costs incurred by Developer in moving Devcloper's
Equipment and Developer’s Fibers and extending Developer’s network to the new
locations of the Demarcation Points shall be borne solely by City.

9.3  Should any portion of the Trunk Route and/or the Access Point Routes be
acquired by eminent domain, nationalization, or expropriation by any authority or eatity
possessing such power (other than City), or soki to such authority or entity under threat of
eminent domain, nationalization, or expropriation (cither of which will constitute a
“Taking™), both Parties shall each be excused from performance of their obligations
under this Agreement to the extent the Taking renders performance impossible or not
feasible. In the proceeding for any such Taking in which the intcrests of the pa.mw in the
affected portion of the Route arc severed, any awards resulti c
otherwisc provided shall be fairly apportioned between the
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such interests. As between The Parties, the provisions of Section 9.2(iii) shall apply to
any relocation resulting from a Taking

9.3.a. For purposes of clarity, the costs of any relocation of an Access Point
Route caused or required by the relocation of an Endpoint by the owner or operator of
such Endpoint or the establishment of another Access Point Route to another Endpoint
shali be subject to good faith negotiations by the parties and shall not be governed by the
provisions in this Section 9.

94  City shall be solely responsible for and bear fully and exclusively the costs
of relocation or rebuild of an Access Point Route as a result of any event described in
Section 9.1(b), (d), or (e} cxcept as excused herein below. In the event a relocation or
rebuild of an Access Point Route or any portion thereof is required as a result of an event
described in Section 9.1 (b), (d) or (¢), and taking into account the interests of the parties
in maintaining the Access Point Route or any portion thereof and Developer’s use of the
Developer Fibers as provided herein, if City determines in good faith in its reasonable
judgment, after consultation with Developer, that it is technically or economically
infeasible to relocate or rebuild an Access Point Route or any portion thereof o operate
within the Fiber Specifications, City shall notify Developer in a timely manner. Unless
otherwise agreed, no sooner than (30) days after City’s notice to Developer, Developer
shall notify City, and Developer shall, at Developer's option, either (i) abandon the
affected Access Point Route pursuant to Section 10.3, or (ii) terminate its obligations
undcr this Agrecment with respect to the affected Access Point Route.

9.5  Legal title to the Developer Fibers located in Cable owned by City
remains with Cily at all times during the Term of this Agreement, including but not
limited to, in the case of where either Party becomes Insolvent; provided that, in the event
City becomes Insolvent, any action to terminate this Agreement shall not affect the grant
of the Developer IRU in the Developer Fibers or the grant of the Developer Associated
Rights, which collectively shall be deemed to be a fully performed separate transaction
severable from any other provisions of this Agrecment. The parties acknowledge the
Developer IRU constitutes an indefeasible grant to Developer of an IRU in the Developer
Fibers and that the grant of the [RU is interded to be non-executory in nature, and shall
not be subject to assumption or rejections in any City bankruptcy proceeding. Moreover,
in the event of City becoming Insolvent, any action to terminate or reject this Agreement
shall give Developer the right to access the Developer Fibers at the Demarcation Points
and preserve the Developer Associated Rights for the limited purpose of using the
Developer Fibers as contemplated in this Agreement, including the placement and
maintenance of Developer’s Equipment on the Premises Side of the Demarcation Points
and the right to use the Developer Fibers.

10. TERMINATION AND BREACH

10.1 Unless terminated in accordance with this Section 10, this Agreement
shall continue in force and cffect for the Term. Upon expiration of the Term or Renewal
Term, as applicable, Developer’s right to use the Developer Fibers and/or the Trunk
Route and the Access Point Routes shall terminate as provided under Section 2.2, above,
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and City shall owe no additional duties or consideration to Developer with respect to such
use.

10.2 In the event that Developer fails to timely pay the IRU Fee, as provided
vnder Section 3.1, above, City may terminate the Agreement upon thirty (30) days’
notice, unless such failure to pay is cured within that thirty (30)-day period.

10.3 In the event that, prior to the expiration of the Term, City decides or acts
to abandon any portion of the Trunk Route, an Access Point Route, Cable along the
Route and/or the Network Side Access Facilities, Developer’s right to use such
Developer Fibers and the Associated Rights granted hereunder during the Term shall not
be affected, and prior to any such abandonment, City shall transfer to the Developer at no
cost the legal title to the Cable in which the Developer Fibers that are the subject of the
Developer IRU are located. In such circumstances, City agrees to work with and
undecrtake commercially reasonable efforts to assign the rights to attach the Cabie to the
Structures to Developer, and otherwise cooperate with Developer to take such action to
maintain and preserve Developer’s use and enjoyment of the Developer Fibers, including
but not limited to granting Developer an License in the City rights-of-way to maintain,
repair, replace, use and access the Developer Fiber,

104 City or Developer may terminate this Agreement immediately without
liability and without prior written notice in the event cither Party is ordered in a final and
non-appealable order by a court of law, regulatory authority or governmental authority
(other than City) to terminate this Agreement.

10.5 In addition to Section 10.2, a party shall be deemed in breach of this
Apreement only upon its failure to cure a default, subject to the following procedures:

10.5.1 Upon the occurrence of an Event of Default, the non-defaulting party must
provide written notice of the default to the defaulting party. The defaulting party will
have thirty (30) days following receipt of the writien notice to cure the defeult. If the
nature of the default is such that the default cannot be cured within thirty (30) days, the
time for curing the default shall be extended for such period of time as may be necessary
to complete the cure, but in any cvent such period of time shall not exceed ninety (90)

days.

10.5.2 Upon the failure of the defaulting party to timely cure any Event of
Default pursuant to Section 10.5.1, the non-defaulting party may, subject to the terms of
Sections 12 and 13 (Indemnification and Limitation of Liability), pursuc any legal or
equitable remedies it may have under applicable law or principles of equity relating to
such breach, subject to the limitations in Section 22.

10.5.3 All rights and remedics of the non-defaulting party set forth in this
Apgreement shall be cumulative, and none shall exclude any other right or remedy, now or
hercafter allowed by or available under any statute, ordinance, rule of court, or the

common law, cither at law or in cquity, or both. R ___: QEUVED

07 2017
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10.6 Inthe event of a termination under Section 10.4: all of Developer’s rights to the
Developer IRU and Associated Rights shall terminate; and Developer and City shall meet
to provide a means to achieve a reimbursement to Developer of that portion of the [RU
Fee provided to City by Developer that is equal to the value of the percentage of IRU
Term that can no longer be used by Developer duc to the tennination.

10.6.1 “Event of Default” by City shall mean the following: (i) breach of any
material provision of this Agreement, including any representation, warranty or covenant;
or (ii) City becomes Insolvent or ccases operations of its Network.

10.6.2 “Event of Default" by Developer shall mean: (i) the breach of any
representation, warranty, obligation or covenant; (ii) the failure 1o make other payments
hercunder other than the IRU Fee; or (iii) Developer becomes Insolvent or ceases

operations.
11.  ASSIGNMENT

1.1 Developer may not assign, delegate, license or sublicense this Agreement
or any of its rights or obligations hereunder to any other party without the prior written
consent of City, which consent shall not be unrcasonably withheld, conditioned or
delayed. By way of illustration and not limitation, it shall not be unrcasonable for City to
withhold consent if the proposcd assignment, delegation, license or sublicense increases
the financial, legal or operational risk to City or places additional burdens upon City.

112 Section 11.1 notwithstanding, upon notice in writing to City, this
Agreement, and all of Developer’s rights and duties hereunder, may be sold, assigned, or
transferred at any time by Developer to: Developer’s affiliates or wholly owned
subsidiaries; any successor entity with or inte which Developer is sold, merged or
consolidated; or any entity created as a result of any reorganization of Developer. City
has the right to contract with affiliates and third partics for the installation, inspection,
maintenance and repair of the Trunk Route and the Access Point Routes. Any such szle,
assignment or transfer shall explicitly be made subject to the Developer IRU and the
Associated Rights granted hereunder. No approval by City to a transfer or assignment
under this section is required provided notice of such transfer or assignment is given as

required herein.

11.3 Nothing in this Agreement shall be construed or interpreted to prohibit
Developer from (i} leasing or licensing the Developer Fibers or otherwise providing
capacity to others, including without limitation, fiber optic capacity within the Developer
Fibers during the term of the JRU, provided that Developer shall remain responsible and
liable for 2li of #ts obligations under this Agreement; or (ii) granting to third parties IRUs
and a right to usc the Developer Fibers and Associated Rights, as applicable, which are
cocxtensive with and subject to the rights that have been granted to it in the Developer
Fibers and the Associated Rights under this Agreement.

11.4 In the event this Agrcement or any interest therein, is sold, assigned,
transferred or otherwise disposed of to any third party, including to or by any secured
party or subsequent assignee or transferec in connection with an assignment for security
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or otherwise, such third party shall be subject to ali conditions and terms of this
Agrcement.

12. INDEMNIFICATION

12,1 Developer agrees to release, indemnify, defend, and hold City's
Indemnitees harmless from and defend City's Indemnitees against, and assumes liability
for any Claim relating to, any injury, loss or damage by Developer's Customers for
damages to or failure of the Developer Fibers or the Network, and for any claims by any
person or government agency going to the content or information transmitted over the
Developer Fibers by Developer, Developer’s Customers, or their Customer’s end-users or
is caused in whole or ir part by Developer’s Equipment, including but not limited to any
Claiim arising or resulting, in whole or in part, from any breach of Developer’s
obligations under this Agreement

12.2  City, to the extent permitted by law, agrees to release, indemnify, defend,
and hold harmless Developer’s Indemnitees from and against, and to assume liability for,
any Claim related to any injury, loss or damage to any individual, tangible property or
facilities of any third person or entity to the extent it arises or results, in whole or in part,
from any alleged or actual negligent act or omission of City or its agents or employees,
including due to or arising from the Developer Fiber not being maintained by City as
required by this Agreement or the Service Agreemerit.

12.3  Nothing contained herein shall operate as a limitation on either party’s
right to bring a claim for damages against any third party, such damages to include, but
not be limited to, direct, indirect, special, consequential or punitive damages, based on
any acts or omissions of a third party that might affect the construction, operation or use
of the Trunk Route and/or the Access Point Routes. For purposes of this Section 12,4,
Developer’s and Developer's officers, directors, employees, agents and affiliates are not
third parties.

124  Each party’s obligations under this Section 12 are material obligations to
the continuing performance of the other party’s obligations hereunder.

13. LIMITATION OF LIABILITY

13.1 NEITHER PARTY SHALL BE LIABLE TO THE OTHER, WHETHER
IN CONTRACT, TORT, BY INDEMNITY OR OTHERWISE, FOR ANY SPECIAL,
INCIDENTAL, INDIRECT, PUNITIVE, RELIANCE, MULTIPLE OR
CONSEQUENTIAL DAMAGES OR ANY LOST BUSINESS DAMAGES IN THE
NATURE OF LOST REVENUES OR PROFITS AS A RESULT OF THE
PERFORMANCE OR NONPERFORMANCE OF ITS OBLIGATIONS UNDER THIS
AGREEMENT (WHETHER ARISING OUT OF OUTAGES, TRANSMISSION
INTERRUPTIONS OR PROBLEMS, FUNCTIONAL DEGRADATION, OR ANY
OTHER REASON). ANY CLAIM FOR SUCH DAMAGES IS SPECIFICALLY
WAIVED AND BARRED, WHETHER OR NOT SUCH DAMAGES WERE
FORESEEABLE OR A PARTY WAS NOTIFIED IN ADVANCE OF THE
POSSIBILITY OF SUCH DAMAGES. NOTWITHSTANDING THE FOREGOING,

.___ - : :-.. oy i = .I |
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THIS LIMITATION OF LIABILITY ABOVE SHALL NOT LIMIT EITHER PARTY'S
INDEMNIFICATION OBLIGATION TO THE OTHER PARTY AS TO THIRD-

PARTY CLAIMS.

13.2  In no cvent shall cither parties® liability 1o the other for the breach of this
Agreement, or Claims related to or connected in any way with this Agreement (other than
with respect to third-party claims that are subject to indemnification), exceed, in the
aggregate, one million dollars ($1,000,000.00). The foregoing seotence, however, shall
not operate as a limit on any obligation City might have to refund the IRU Fee and the
Maintenance fee, in whole or in part, pursuant to a provision of this Agreecment.

13.3 EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT,
Developer MAKES NO WARRANTY TO City OR ANY OTHER ENTITY,
WHETHER EXPRESS, IMPLIED OR STATUTORY, AS TO THE INSTALLATION,
DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLETENESS, USEFUL
LIFE, FUTURE ECONOMIC VIABILITY, OR FITNESS FOR ANY PARTICULAR
PURPOSE OF THE ROUTE, THE Developer FIBERS, OR THE NETWORK, OR
ANY DELIVERABLE OR CONSTRUCTION PROVIDED HEREUNDER OR
DESCRIBED HEREIN, OR AS TO ANY OTHER MATTER, ALL OF WHICH
WARRANTIES ARE HEREBY EXPRESSLY EXCLUDED AND DISCLAIMED.
WITHOUT LIMITING THE FOREGOING, Developer DOES NOT WARRANT THAT
THE TRUNK ROUTE OR THE ACCESS POINT ROUTES WILL BE
UNINTERRUPTED OR ERROR-FREE.

13.4  City shall have no responsibility for or owe any duty to Customers under
this Agreement. Devcloper's obligations to make payments for the IRU and/or
Maintenance shall not be changed or relieved by virtue of any inability by Developer to
collect payments or charges from Customers or other third parties. In the event of
termination of this Agreement, it is Developer’s sole responsibility to transition its
Customers to alternative service arrangements.

13.5 The Pasties agrec Developer is solely responsible for any claims or losscs that
arise as a result of Developer installing fiber optic cable intended fo be conveyed or
dedicated to the City for cxpansion of and inclusion in the City-owned Network for the
benefit of City under this Agreement until such time as the installed fiber optic cable is
tested, and ownership thercof is accepted by the City in writing or through the City using
or controlling the cable. This Agreement is intended to provide the essential terms for
Developer providing fiber and related goods, and installation services thereof, to City for
extending the City Network in conjunction with Developer requiring new extensions of
the Network to serve the Developer’s Customers. This Agreement shall be subject to
Chapter 271, Subchapter I, of the Texas Local Government Code. The Parties agree that
the final judgment in any action brought by a Party in reliance on said Chapter 271 shall
require the losing Party to pay the reasonable legal fees and costs of the prevailing Party.

14.  WAIVER OF TERMS OR CONDITIONS

14.1  The failure of either party to enforee or insist upon compliance with any of
the terms or conditions ‘of this Agreement shall not constitute a geperal waiver or
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relinquishment of any such terms or conditions, and the same shall be and remain at all
times in full force and effect. Nor shall cither party, by mere lapse of time, be deemed to
have waived any breach of any terms or provisions of this Agrecment.

15. FORCE MAJEURE

15.1 Neither party shall be liable for any delay or failure in performance of any
part of this Agreement resulting from the following events, to the extent such events are
beyond the party’s reasonable control: acts of God, acts of civil or military authority,
embargocs, cpidemics, war, terrorist acls, riots, insurrections, fires, explosions,
carthquakes, nuclear accidents, floods, power blackouts, or unusually severe weather. In
the event of any delay in the performance of a party’s obligations under this Agreement
resulting from one of the above events, the due date for the performance of the original
obligation(s) shall automatically be exteaded by a term equal to the time lost by rcason of
the delay.

16. INSURANCE

16.1 Throughout the period during which this Agreement remains in effect,
both Parties shall take out and maintain the following minimum insurance:

16.1.1 Workers’ compensation and employers® liabilily insurance, as required by
[ew, covering all its employces who perform any of the obligations under this IRU. If
any cmployee is not subject to the workers® compensation laws of Texas, then insurance
shall be obtained voluntarily to extend to the employer and employee coverage to the
same extent as though the employer or employec were subject to Texas® compensation
laws,

16.1.2 Public liability and property liability insurance covering all operations
under this Agreement with limits for bodily injury or death of not less than $1 million for
each occurrence, limits for property damage of not less than $1 million for each
occurrence, and $2 million aggregate for accidents during the policy period. A single
limit of $2 million of bodily injury and property damage is acceptable. This required
insurance may be in a policy or policies of insurance, primary and excess including the
wmbrella or catastrophe form.

16.1.3 Automobile liability insurance on all self-propelled vehicles used in
connection with this Agreement, whether owned, non-owned or hired, shall have limits
for bodily injury or death of not less than $1 miilion per person and $2 miilion each
occurrence, and property damagc limits of 31 million for each occurrence. A single limit
of $2 million of bodily injury and property damage is acceptable. This required
insurance may be in a policy or policies of insurance, primary and excess including the
umbrella or catastrophe form.

16.2 The imsurance policies shall be in such form and issued by such insurer as
shall be satisfactory to each Party. The insurer shall be financially solvent with an AM
Best Rating of A or better. In the event of a loss arising o m.rr.htcd tqDﬁ
usc of the Trunk Route and/or the Access Point R I.E :,‘; e
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Developer’s insurance shall be primary (pay first) with respect to any other insurance
which may be available to Developer, regardless of how the “other insurance” provisions

may read.

16.3 Developer shall furnish to City within thirty (30) days of the execution of
this Agreement and at the request of City, but no more than annuaily, a certificate
cvidencing compliance with the foregoing requirements. This certificate will list City as
additional insureds end will include the following cancellation, suspension, material
change or nonrenewal language: “In the event of cancellation, suspension, material
change or nonrencwal of any of the said policies, the insuring company shall give the
party to whom this certificate is issued thirty (30) days prior notice of such cvent.”

164 At Developer’s expense, Developer shall have the right at any time to
require public liability insurance and property damage liability insurance greater than the
limits specified herein if such higher limits are the generally accepted industry standard.

17. NOTICE

17.1  Unless otherwisc provided herein, all notices concerning this Agreement
shall be in writing and addressed to the other party as follows:

If to City:

City of McAllen

Attn: City Manager
1300 Houston Avenue
McAllen, Texas 78501
Phone: (956) 681-1000

With a copy to:

City Attorney’s Office
Attn: Kevin Pagan
1300 Houston Avenue
McAllen, Texas 78501
Phone: (956) 681-1000

If to Developer:

Rhodes Enterprises, Inc.
Atin: Mike Rhodes, President
200 S. 10" Street

McAllen, Texas 78501
Phone: (956) 287-2800

With a copy ta:
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Earl & Associates P.C.

Mr. David L. Earl and Megan J. Clay
601 NW Loop 410, Ste. 390

San Antonio, Texas 78216

Phone: (210) 222-1500

or to such other address as cither party may designate by notice from time to time in
accordance with the terms of this section.

17.2  Except as otherwise provided herein, all required notices shall be
transmitted to the parties’ addresses specified in Section 17.1 by personal delivery,
certified mail (return receipt requested), or by recognized national overnight delivery
service, with a courtesy copy by facsimile or via electronic mail. Any notice that is given
by either party may be given by the attorncys for that party and shali be deemed effective
for all purposes herein. The notice shall be deemed received upon actual delivery or
refusal of delivery as evidenced by the records of the U.S. Postal Service or delivery
service, such as the case may be.

18. CONFIDENTIALITY

18.1 In the abscnce of a separate confidentiality agrecment between the parties,
if either party provides confidential and/or proprictary information to the other in writing
and identified as such, to the extent permitted by law, the receiving party shall protect the
confidential or proprictary information from disclosure to third parties with thc same
degrec of carc accorded its own confidential and proprictary information, which, in any
cvent, shall not be less than reasonable care.

18.2  All confidential and proprietary information, unless otherwise specified in
writing, shall remain the property of the disclosing party and shall be used by the
receiving party only for its intended purpose.

18.3 This Agreement in form and structure as well as ils content, including its
terms and conditions, is deemed confidential.

184 The parties agree to use their best efforts to avoid disclosing to each other
confidentia) information that is not reasonably required for the administration of this
Agreement.

18.5 Neither party shall be required to treat as confidential any information
which: (i) becomes publicly available other than through the recipient; (ii) the recipient is
required to disclose by law, rule or regulation, or by court order; (iii) is independently
developed by the recipient; (iv) becomes available to the recipicnt without restriction
from a third party; or (v) bccomes rclevant to the settlement of any dispute or
enforcement of cither party’s rights under this Agreement in accordance with its terms

and conditions. If any confidential or proprietary mformthn'@ﬂ?kdﬁ%
pursuant to subsection (ii} above, the party required to‘mé_k_c-;ugh'fdil lsitbe: ishall
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immediately inform the other party of the disclosure, and shall take all reasonable
protective measures to preserve the confidentiality of such confidential or proprietary
information as fully as possible in the context of such permitted disclosure.

18.6 These confidentiality obligations shall survive the expiration or
termination of this Agreement for a period of two (2) years.

19. PUBLICITY AND ADVERTISING

19.1 In connection with this Agrcement, neither party shall publicize this
Agreement.

2. MERGER

20.1 With the exception of the Development Agreement between the Parties,
and Exhibit E to the Development Agreement, this Agreement constitutes the entire, full
and complete agreement between the Parties with respect to the subject matter hereof,
and supersedes any previous agreements, understandings or communications, whether
written or oral, relating to Developer's use of the Trunk Route and the Access Point

Routes and Developer Fibers.
21. REPRESENTATIONS, WARRANTIES AND COVENANTS

21.1  Each party represents, warrants and covenants that on the Effective Date:

21.1.1 1t has taken &ll requisite corporate and Commission action to approve the
execution, delivery and performance of this Agreement;

21.1.2 City is a duly organized Texas Municipal Corporation, and Developer is a
duly organized Texas Corporation validly existing and in good standing under the laws of
its state of incorporation or formation;

21.1.3 It bas the full right and authority to enter into, execute, deliver and
perform its obligations under this Agreement;

21.14 1t is qualified to do business in all jurisdictions applicable to this
Agreement where such qualification is required by applicable law, except where the
failure to be so qualified could not reasonably be expected to have a material adverse
cffect on its ability to perform its obligations under this Agreement; and

21.1.5 It shall perform its obligations under this Agreement, route in a manner
consistent with applicable law, and, in the case of Developer, shall not use or knowingly
permit the Developer Fibers to be used for any illegal purpose or in any other unlawful
manner.

21.1.6 To its reasonable knowledge and belief, there are no actions or lawsuits
pending or threatened which might reasonably be expected to prevent or preclude it from
performing its obligations hereunder.
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22. MISCELLANEOUS

22.1 Neither Party is under any obligation, express or implied, to amend,
supplement, or otherwise change or modify any of the provisions of this Agreement.
Howevey, if both Parties agree to amend, supplement, or otherwise change or modify any
of the provisions of this Agreement, then any such amendment, supplement, change or
modification, to be enforceable, must be evidenced by written documentation duly
exccuted by both parties. Any attempt 1o amend, supplement, change or modify this
Agreement by oral agreement shall be void and not binding upon cither Party.

22.2 This Agreement has been made and is made solely for the benefit of the
parties and their successors. Nothing herein is intended to confer any rights or remedies

vpon any third party.

223  Usc of the term “include” or “including™ shall mean “include, without
limitation" or “including, without limitation.” The descriptive headings of the several
sections of this Agreement are inserted for convenicnce only and do not constitute a part
of this Agreement. Such headings shall not in any way define or affect the meaning,
construction or scope of any of the provisions of this Agreement. All Exhibits hereto are
hercby incorporated by reference and made a part hereof In the event that any
inconsistency exists between the provisions of this Agreement and any of its Exhibits, the
provisions of the Agreement shall supersede the provisions of the Exhibits.

224 If a provision of this Agreement requires judicial interpretation, then the
partics hereby stipulate that the court interpreting or construing said provision should not
construe the terms of this Agreement more strictly against the party preparing this
Apgreement, it being acknowledged that the parties have sought and received advice of
counsel, to thc extent that each deems necessary for the full understanding of all the
cansequences hereof, and each has had an equal opportunity to negotiate the terms of this
Agreement.

22.5 Each party shall take or cause to be taken such further actions to execute,
acknowledge and deliver, or cause to be exccuted, acknowledged and delivered, such
further documents and instruments as may be necessary or as may be reasonably
rcquested in order to fully cffectuate the purposes, terms and conditions of this

Agrecment,

22.6 This Agrcement is deemed cxecuted in and shall be construed under the
laws of the State of Texas, without reference to choice of law principles. The partics
hereby each agree that any and all disputes arising under or in connection with this
Agrcement are subject to the exclusive jurisdiction of the courts of Hidalgo County,
Texas. Each party hercby acknowledges that il is subject to general personal jurisdiction
in the State of Texas, and the District Courts of Hidalgo County, Texas for purposes of
any legal action required or allowed to be brought hereunder.

22.7 This Agreement may be executed in several coumcrpans, cach of which
shall be deemed an original, and all such counterparts togethi
the same document. This Agreement also may be executed vi ﬁu}i@ﬂm [nchi
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Fiber Optic Infrastructure and Special Technology Provisions

(i) the telecopy or facsimile by each party of a signed signature page thereof to the other
party, with return receipt by telecopy or facsimile requested and received, and (ii) the
parties’ agreement that they will cach concurrently post, by next business day courier, a
fully executed original counterpart of thec Agreement to the other party.

22.8 Should any court of Jaw or administrative or governmental entity with
jurisdiction declare any provisions of this Agrecment to be void or unenforceable, the
remaining provisions of the Agrecment shall remain in full force and effect,

22.9 Nothing contained in this document, or in any amendment or supplement
thereto, shall be deemed or constructed to: (i) make City the agent, servant, employee,
joint venture, associate or partner of Developer or vice versa; or (ii) create any
partnership, joint venture or agency rclationship between City and Developer. Neither
party shall have the right to obligate or bind the other party in any manner to any third

party.

22.10 Nothing herein shall be construed to limit the right of City, by contract or
otherwise, 1o confer upon others who are not parties to this Agreement rights or
privilcges to use the Nctwork, provided any such conveyance of rights or privileges to a
third party does not interfere with Developer's exclusive use of the Developer Fibers or
its abilily to excrcise its rights and fulfill its obligations hereunder.

22.1§1 Unless otherwise provided, in any instance hereunder where City’s
approval or consent is required or the exercise of City’s judgment is required, the
granting or denial of such approval or consent and the exescise of such judgment shall be
within the sole discretion of City, and City shall not, for any reason or to any extent, be
required to grant such approval or consent or exercise its judgment in any particular
manner, regardless of the reasonableness of the request or Developer’s judgment.

22.12 The term “person™ and words importing persons as used in this Agreement
shall include firms, associations, partnerships (including limited parinerships), limited
liability companies, joint ventures, trusts, corporations and other legal entities, including
public or governmental bodies, agencies or instrumentalities, as well as natural persons,

22.13 Unless expressly hercin, words having well-known technical or trade
meanings shall be so construed,

22.14 Except as set forth to the contrary herein, any right or remedy of City or
Developer shall be cumulative and without prejudice to any ather right or remedy,
whether contained herein or not,

22.15 City and Developer agree that a scanned or electronically reproduced copy
or image of this Agreement, in exccuted form, shall be deemed an original and may be
introduced or submitted in any action or procceding as competent evidence of the
execution, terms and existence hercof notwithstanding the failure or inability to produce
or tender an original, cxecuted counterpart of this Agreement and without the
requirement that the unavailability of such original, executed counterpart of this
Agreement first be praven.
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Exhibit “E”
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23. RESOLUTION OF CONFLICTING PROVISIONS

23.1 The Parties recognize that they have entered into agreements contained in
the Development Agreement (including but not limited to Exhibit E thereof) which relate
to establishing fiber optic cannections to the Zone for use by the Developer and PID to
provide fiber related services within the Zone; as such terms are defined in such
Development Agreement. The Parties expressly agreed that the language, terms, and
agreements contained in the said Development Agreement (and in Exhibit E thereto) shall
be controlling in the event of a conflict between such language, terms, and agreements
and any of the language, terms, and agreements contaimed in this Agrecment.

24. NON-INTERRUPTION OF PID FIBER USE

24.1 Both Partics apree that neither the City nor the Developer shali take any
action that would interrupt or cause harm to the Cable or the Fiber which is rclied on by
the PID for providing service to the properties within the PID. The Parties agree that any
interruption of signal or service to the PID as a result of an action by either Party shall be
remedied immediately, and that in the event testing of the fiber indicates the span loss
(span shall be FDP to FDP) in the portions of the Route serving the PID are greater than a
bi-directional average of 0.50 dB/km, as calculated using an industry-accepted optical
loss test set at 1550 nm, then if not remedied within 30 days the PID shall have the right
to install a new fiber optic cable in the portions of the City owned conduit and/or
Developer owned conduits within the Route containing the Fiber, Developer Fiber, in
cooperation with the City, as needed to restore reliable signal to the PID, In the event the
PID is required to take such remedial action and install new Cable, the cost for doing so
shall be paid by the PID, and neither the Developer nor the City shall be entitled to
compcensation for the PID’s use of said conduits. The PID is an intended third party

beneficiary of this provision

IN WITNESS WHEREOF, the partics have executed this Agrcement as of the day and
year first above written.

[Signatures follow on next page]

RECEIVED

07 2017
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Exhibit A to IRU Agrecment

Fiber Optic Map
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“Fiber Path Mileage Totals

Oty-BuiltFber  OtyBulltFiber  *Deysloper-Bilt  Developer-Bailt

Path ‘”’:"’;::‘ ComtEanedts MlesGrantedta  Rber Count Fiber Miles
Developer Devddoper  Granted oGty Grantedtn Gy
‘Aot 510 12 6L20 0.00
BioF 0.29 12 148 Q.00
Dok 510 .00 2 6120
Giol 1% 0.00 8 167.16
Yoc 16.09 200 12 153.08
‘Bistng OrpBuiltFiber  29.50 1 I54.00 Q0o
‘AP 100 0.00 L] B84.00
‘Poq 110 ¢oo 8 A0
‘AR 100 0.00 7] BA.00
‘Atos 291 o.00 M 244,44
Total RberPath Miles 41868 02628
otal AbervValus  $21R061.10 SAHZ 434,41

! True path disanee measurements were crindited using Gangle Earth, AR distances are estimates ondy.

t Ciry-Buil Fiber Mileage distances were indamd wsing map and scale provided by the Chry, All distaniees are estimstes
only.

 Toral Fber Value bs based on the new bud cost of 550,000 per e, 550,000 § 96 stremds = 5520.83 per strand mie

*Totzl Fiber path mileage (and Vatue) does not indude adkEdore! Developer-Built Fiber Miles to be Granted to the City in assodation
with the Hidalpp Courty Regional Mchithy Authority (“HORMA®] Short Term Strategic Pian 2014-2022, This future busid may or may not
take place and ks nota guarantee or commiitment 1o be included in this Agreement. The Developer and the City will work dosely
together in 2n effort o seare this contrart. In the event that the Developer b successiil in prociaing this contract end extevuds fher
within the HCRMA, then the Developer vill grant 12 fiker szands within the Developer-Built fiber count to the City. (Refer o Exiibit E,
Armachments),

* Tawaé Fiber path miteape (and Vatue) does not inchixds addiionz] Developer-Built Fiber Miles to be Granted 1o the Cly inzssodation
with future fiber plart extensions within the pubfic right of way inside City Emits to defiver senvioes to new astomers.

2/28/2015 rev 1.3
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Exhibit B to JRU Agreement
Service Level Agreement

(SEE ATTACHMENT 5 to EXHIBIT E}
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Exhibit C to IRU Agreement
FIBER SPECIFICATIONS

1.0  Compliance,

All work will be done in accordance with federal, state, local, and applicable rules and
laws regarding safety and environmental issues, including those set forth by Occupational Safety
and Health Administration and the Environmental Protection Agency, In addition, all work and
the resulting fiber system will comply with the generally applicable industry standards.

2.0 Route Detail Information.

City will provide to Developer a description of the type of Fiber (ic., underground or
acrial) and splice points which shall be available to Developer under the IRU Agreement in the
Route thereof.  If Developer desires additional information concerning the Trunk Route or the
Access Point Routes, the parties shall negotiate in good faith to determine the feasibility of
providing the additional detail requested. Updates to information will be provided by City to
Developer within ninety (90) days of completion of any change to the Trunk Route and/or the
Access Point Routes, including any relocation projects affecting the Developer’s Fibers.

3.0  Deviations from Specifications.

City may deviate from these Specifications when field conditions dictate and as provided
in the Agreement.

4.0  Fiber Cable Splicing Testing, and Acceptance Procedures.

a. Subsequent to the Fiber optic splices being made, as provided hercin, all strands
of the Trunk Linc, the Access Point Routes and the Connections shall be tested to ensure such
strands meet the standards provided in this Agreement. The parties shall cooperate in
accomplishing the testing so that City can cxpeditiously and at its expense test the Trunk Route
and the Access Point Routes, and to allow Developer access to the test results to confirm the test
results provided in this Agreement.

b. All splices will be performed with an industry-accepted fusion splicing machine.
Testing will be documented on diskettes {or other acceptable media) in Laser Precision format
and on trace analysis shects reflecting bidirectional losses by fiber and installed span loss by
fiber. One copy of trace diskettes and three copies of trace analysis sheets will be submitted by
cach party to the other party promptly upon completion of the testing. All testing will be
performed at 1550 nm.

c. During initial unidirectional OTDR testing, a general indicatar of the quality of
cach splice will be an objective loss 0f 0.15 dB or less. If, after three attempts, a party is not able
to produce a loss value of less than 0.15 dB, then 0.25 dB will become the objective. If, after
two additional attempts, a value of less than 0.25 is not achievable, thcn the splu:c will be
marked as “Qut-of-Spec” (“O0S™) on a ficld data sh
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unidirectional OTDR test data is not an acceptance/rejection criterion. Attempts to improve the
loss for existing splices that are marked OOS will not be made unless agreed upon by both

parties.

d. The installed span loss (span shall be FDP to FDP) shall be a bi-directional
average of 0.50 dB/km or less, as calculated using an industry-accepted optical loss test sct at
1550 nm. The installed span loss includes the inherent attenvation of the glass, the backbone
splice losses, the pigtail splice losses, the inherent loss in the pigtails, and the connector losses.

c. Optical Retum Loss will be recorded on the testing documentation, for
informational purposes only.

£ Customer fiber assignments will be consecutive in count. The maximum number
of fibers within a single buffer tube (or ribbon or fiber bundie) shall be 12.

.4 Optical Fiber Specifications - Single Mode Fiber

Operation Temperature -60cta85¢c

Optical Propertics . 1300-1550 nm

»  Standard Attenuation . <.35 dB/km @ 1550 nm

s  Attenuation Uniformity e 0.1 dB/km

e  Splice Loss . <.15 dB per splice bi-directional average
. <.2 dB for DS fiber
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Exhibit D to IRU Agreement
AS-BUILT DRAWING SPECIFICATIONS

City shall, within 90 days from the execution of this Agreement, provide to Developer
As-Buik drawings containing the specific identification, by appropriate designator, of the Trunk
Route and the Access Point Routes. Developer shall cause the splice points with the Developer
Fibers to be designated on Network maps and as-built drawings. Facilities shall be marked in the
field. Any maps or drawings that must be updated shall be delivered as soon as practicable
thereafter to City. Detailed as-built drawings will contain the following information presented in
the format described below:

1. Route Description: The as-built will contain a geographical depiction of the Route
containing the Trunk Route and the Access Point Routes, provided in the form of a hard-copy
map. The depiction will identify each access point.

2, Fiber Level Details: The as-built will provide details on Developer’s fiber
assignment numbers within the Cable between each access point and the next contiguous POP,
fiber distribution bay, Developer’s individual fiber assignments, and Developer’s cireait ID's to
aid in identifying fibers within the Cable.

3. Mileage: Mileage will be the fiber distances via Optical Time Domnain
Reflectometer (“OTDR") traces between an access point and the next contiguous access point.

4. Site Names: City's access points will be identified using City’s names for such
sites, whether or not Developer uses the same names.

5. Drawings shali contain cable information, and to the extent applicable, splice
locations, assist point locations with permanent structures, survey stations, conduit information,
Regen Space locations, and optical distances to the nearest Regen Space from each of
Developer's splice locations.

6. Map Info should be used as the land base to inchide all locations, addresses and
route milcage for the long-haul portion. In the metropolitan areas AutoCAD should be used at 1"
= 200" scale. Drawings shall be “blue lines," as such term is understood in the industry or in
CAD format revision 13 or a later revision. Developer may adopt any replecement method of
creating or providing drawings that is genecrally accepted in the industry and that provides
equivalent information.

7. Definition of type of cable and fiber instailed.

T T e
DU APPADVER skt £k FOUH [ wed AL 2 3-H oy RE@EE\WE—:D
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ATTACEHNMIENT 5 to EXIHIBETL L
&
EXHIBIT I3 to IRU Ayrecment

SERVICE LEVEL AGREENMENT

This Service Level Agrecment (the “SLA") is entered into as of this O™ day of MOXU
2013, (the “Effective Date™) by and between Rhodes Enterprises Inc.,, a Texas Corparation with its
principat offices at 200 Sauth 10th Street, McAllen, TX 78301 (hereinafier, “Developer™), and The City
of Mcallen, Texas, a Texas Municipal Corporation with its principal offices at 1300 Houston Avenue
Meallen, TX 78501 (hereinafter, “City"). Collectively, Developer and City may be refereed 10 as “the
partics” or individuatly as “a party.” Capitalized terms not otherwise defined herein shall have the
meining ascribed to them in the IRE! Agreement,

WIHEREAS, City has agreed 1o grant to Developer the exclusive, irrevocable and
indefeasible right to use twelve (12) specific strands of Fiber (the “Developer Fiber” or “Black
Bufier Tube™) on the terms and conditions specified in the Indefeasible Right of Use Agreement
(hereinafier, “IRU Agreement™) to which this SLA is attached; and

WILEREAS, In exchange for the compensation cstablished herein, City has agreed to
provide splicing, certain routine maintenance, emergency restaration and locate services for the

Developer as set forth herein;

NOW, THEREFORE, in consideration of the mustual promisces set forth below, and for
other good and valuable consideration, the adequacy and receipt of which are hereby
acknowledged, City and Developer agree as follows:

1. DEFINITEHONS. Capitalized terms not otherwise defined herein shall have the
meaning ascribed to them in the IRU Agreement.

i MAINTENANCE SERVICES.

2.1 In General. City shall provide maintenance services (the “Maintenance
Serviees”) for the Developer Fiber, Access Points and Cable as set forth herein, and shall have
access to all splice points associated with connections to the Developer Fibers for the provision
of sucit Maintenance Services. City shall provide Scheduled Maintenance and Unscheduled
Maintenance, cach as defined below, for the Developer Fiber,

2.2 Scheduled Matntenance,  “Scheduled Maintenancs” means (1) routine
mainicnance and repair of the Developer Fiber and Access Points; (b) patrol of the Developer
Fiber, and Access Points on a regular basis, (c) maintenance of a “Call-Before-You-Dig”
program as applicable and #ll required and related cable locates; (d) maintenance of sign posts #s
applicable, as permitted by the underlying right-of~way owner, along the subject Fiber and Cable
routes with the number of the locad “Call-Before-You-Dig” organization and the “800™ number
for its "Call-Before-You-Dig™ program i allowed by applicable state and local laws: and (¢)

.
EE]
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assignment of properly trained and certificd maintenance technicians. Subject to the other
provisions contained in this SLA, Cily shall maintain (or cause to be maintained) any hut,
collocation facility, or other structure used to house Developer’s Access Points,

23 schedu ainte ‘“Unscheduled Maintcnance” means non-
routine maintenance, emergency repair, and restoration of the Developer Fiber and Access Points
not included in Scheduled Maintenance, namely, (a) “Emergency Unscheduled Maintenance™ to
repair and restore the Developer Fiber in response to an alarm identification by cither Party’s OC
(as defined below), notification by Developer, or notification by any third Party of any imminent
failure, interruption, or impairment in the operation of the Developer Fiber, or to prevent failure,
interruption or impairment of the Developer Fiber in response to any cvent imminently likely to
cause such failure, interruption, or impairment; and (b) Non-emergency Unscheduled
Maintenance in response to any potential (although not imminent) service-affecting situation to
prevent any failure, interruption, or impairment of the operation of the subject Cable, Fibers, or
Access Points,

24 CityNot R ibl r Equipment. Developer has exclusive
control and respensibility to install, test, inspect, maintain, and repair the Developer’s
Equipment. City shall have no responsibility or obligation to perform any Maintenance Services
hereunder (or otherwise perform maintenance, repair, or replacement) with respect to the
Developer Equipment, and shall not be liable for any loss or damage attributable to any
Developer Equipment that malfunctions or is not installed, tested or maintained properly by
Developer.

3. TERM. The initial term of this SLA shall commence upon the Acceptance Date
and continue in effect for the same term as the IRU Agreement unless terminated or modified
carlier by mutual agreement of the Parties. (hereinafter, the “Maintenance Term™). Subject to
renewal of the JRU Agreement, this SLA shall renew for additional terms commensurate with
and cqual to the Renewal Terms of the JRU Agreement unless either Party pravides written
notice of its intent not to renew in the same manner required for non-renewal of the IRU

Agreement.
q, SPLICING AND MAINTENANCE CHARGES.

4.1 Splicing Charge. Developer agrees to pay City for the costs incurred with
respect to any splicing. Splicing shall be billed to Developer at City's cost plus ten percent
(10%), which payment shall be duc within thirty (30) days after Developer’s receipt of an
invoice from City. In no event shal! the City charge mare for splicing services than is customary
in the market for such services. The City shall base its pricing for such services on the rate
charged by the lowest responsive bidder for such services received by the City in response to a
request for bids for such services issued within no less 12 months prior to invoicing for such

services.

42  Annual Charge for Scheduled Maintenance. Annual charge for Scheduled

Maintenance shall only be applicable to City-owned fiber cable routes out51dc of thosc fiber
cahle routes required to serve the Zone or PID. This includes§ TSI

City limits performed by Developer and then dedicated to .'- G
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for the provision by City of Scheduled Maintenance hereunder, an annual maintenance charge
of two hundred fifty dollars ($250.00), or equivalent, per Route mile of active or lit Developer
Fiber (“Annual Maintcnance Charge™). The initial Annual Maintenance Charge for Scheduled
Maintenance is set forth in Schedule A. The Annual Maintenance Charge shall be based
exclusively on active or lit route miles of Fiber, and shall be irrespective of the aumber of
Fibers Developer has in any particular Route Segment. The Annual Maintenance Charge is
subject to periodic review and adjustment pursvant to Section 4.3 below, and must not exceed
110% of the cost for such maintenance than is customary in the market for such services. The
City shall base its pricing for such services on the rate charged by the lowest responsive bidder
for such services received by the City in response to a request for bids for such services issues
within no less 12 months prior to invoicing for such services.

43 Invoices. City shall invoice Developer for the Annual Maintenance
Chargc on an annual basis in advance, and Developer shall pay the Annual Maintenance Charge,
or equivalent, set forth in the invoice within thirty (30) days of its receipt thereof.

44  Periodic Review. The Annual Maintenance Charge is fixed at the rate set
out in Exhibit A, and must not exceed 110% of the cost for such maintenance than is customary
in the market for such services. The City shall base its pricing for such services on an amount
not to exceed 110% of the rate charged by the lowest responsive bidder for such services
received by the City in response to a request for bids for such services issued in compliance with
Texas law on no less than an annual basis. At the time of issuance and publication of the request
for bids the City shall send a copy of the request to Developer. This process for establishing the
amount of fees and other pricing is referred to herein as the “Competitive Pricing Procedure™ or

GICPP”-

45 In addition to adjustments made under the CPP, City may make non-
standard adjustments to the Annual Maintenance Charge to reflect actual increased charges to
City by Grantors under the Underlying Maintenance Agreements for Scheduled Maintenance in
connection with the Grantor Segments containing the Developer Fiber that are in excess of the
adjustment to the Annual Maintenance Charge based on the CPP. Any non-standard adjustments
to the Maintenance Charges must include relevant Grantor invoices and other supporting
information, and at least ninety (90) days’ notice must be given prior 1o the commencement of
the applicable period to which the adjustment would apply. Such additional non-standard
adjustments shall be pro-rated between City and Developer based on the number of Fibers each
has in the applicable Grantor Route Scgment.

4.6  Costs for Unscheduled Maintenance. The Parties agree that Annuval
Maintenance Charge does not cover Unscheduled Maintenance or Relocation. Each Party shall
be responsible for its pro rata share of Unscheduled Maintenance costs based on the ratio of each
Party’s Fibers in the particular Route Segment to the total number of Fibers in that Route
Segment. For its share of any costs and expenses incurred for Unscheduled Maintenance,
Developer shall pay the charges set forth in an invoice from City, accompanied, as applicable, by
relevant invoices from Grantors or other service providers, and bid tabulations for such services,
cvidencing such costs and expenses, within thirty (30) days of its rcceipt thereof.
Notwithstanding the foregoing, in the cvent that the need for Unscheduled Maintenance becomes
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necessary as a result of a Party’s, its agent's, or its customer’s negligence or willful misconduct,
that Party shall be solely responsible for the entire Unscheduled Maintenance costs. In the event
that the need for Unscheduled Maintenance becomes necessary as a result of the negligence or
willful misconduct of a third party, City shall take commercially reasonable action to collect the
costs thereof from such responsible third party, and shall, offsct each Party's share of the costs
for Unscheduled Maintenance on a pro rata basis, to the extent such costs have actually been
recouped from such responsible third party. Each party’s responsibility for Relocation costs
shall be as described in Scction 9 of the IRU Agreement,

4.7  Expenses. City is responsible for professional travel, meals, lodging, and
such other cxpenses as it may incur (“Expenses”) in performance of Scheduled Maintenance, and
no charge shall be asscssed to Developer for such costs. Reasonable Expenses incurred by City
in connection with Unscheduled Maintcnance including restorstion and emesgency repair
activities, shall be allocated and may be invoiced by City as provided in Section 4.4, subject to
the provision, upon Developer request, of back-up documentation.

5. MAINTENANCE SPECIFICATIONS AND REQUIREMENTS.

5.1  Operations Center. City shall itself or through a third party, operate and
maintain an Operations Center (“OC™) and have trained staff available twenty-four (24) hours a
day, seven (7) days a week. City shall have a maintenance ecmployee or contractor available for
dispatch twenty-four (24) hours a day, seven (7) days & week.

5.2 Scheduling; Responsc Parameters and Requirements.

5.2.1 City shall respond to any notice of any failure of the Developer Fibers to
operate in accordance with the Fiber Specifications, whether or not causing any interruption of
Developer's use thereof (an *Outage™) as quickly as reasonably possible (subject to delays due to
a Force Majeurc Event) in accordance with the procedures of this Section 5, and, in any event,
City will use reasonable efforts to have 2 maintenance technician at the site requiring Emergency
Unscheduled Maintenance on any Route Segment within five (5) hours afler the time City
becomes aware of an event requiring such Emergency Unscheduled Maintenance. City will
restore the Developer Fibers and the connections on the same priority as other communications
services within City's service area; however, City shall have no liability to Developer in the
event City is unable, due to the demands of restoring other priority services such as service to
fibers serving operation centers for emergency service providers or the PID.

5.2.2 City shall notify Developer at least three (3) business days in
advance of Scheduled Maintenance for which it is responsible that will cause interruption
of use by Developer or its customers of the Developer Fibers. In the event that Scheduled
Maintepance of which Developer has been so notified is canceled or delayed for any
reason, City shall notify Developer at City's earliest reasonable opportunity and will
pravide a new notice under this Section 5.2.2 to reschedule any such canceled or delayed

maintenance.

5.2.3 Developer shall have the right to be present during the
performance of any Scheduled Maintenance or Unscheduled Maint i
Development Agreement for Tres Lagos TIRZ — Exhibit E
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requirement does not interfere with City’s ability to perform its obligations under this SLA
or violate any applicable third party limitations or restrictions on access; provided that in
the event of such third party limitations on access, City will cooperate with Developer in
obtaining any necessary permissions from such third party to permit Developer to be
present during the performance of such maintenance activities.

524 City shall perform Scheduled Maintenance between the hours
of midnight and 6:00 a.m. or in accordance with its then current preventative maintenance
procedures, which shall be consistent with industry practice. Unscheduled Maintenance
may be performed at any time, but City agrees to use commercially reasonable cfforts when
conducting such Unscheduled Maintcnance to minimize any interruption of Developer's
use of the Developer Fibers or such use by its customers.

5.2.5 City shall usc commercially reasopable efforts to remedy any
problems related to the Developer Fiber or Access Points as quickly as possible, except that
restoration of open fibers on fiber strands among the Developer Fiber not immediately
required for service shall be completed in a2 mutually agreed upon manner and on a
mutually agreed upon schedule. If any Developer Fiber is not being utilized by Developer,
repairs may be scheduled for the ncxt available Planned System Work Period (“PSWP™),
which is a pre-arranged period of time rescrved for performing certain work on the subject
Cable that may potentially impact Developer’s communications traffic. If, at any time, it
becomes apparent that an Outage as to any Developer Fiber will extend beyond eight (8)
hours, a manager or officer of each Party will work together to determine a plan to restore
the subject Fibers as soon as possible.

52.6 Major system work (including fiber rolls and hot cuts on
Developer Fiber) will be scheduled during a PSWP. Generally, this will be restricted to
weckends, avoiding the first and last weekend of each month and holidays of high
communications traffic.

5.2.7 In the casc of any permitted rerouting activities, City shall
notify Developer at least thirty (30) days in advance of any voluntary rerouting activities
and as soon as rcasonably possible in the case of any involuntary reronting activitics if the
subject rerouting activities are intended to require any interruption of service by Developer
related thereto.

5.2.8 City's rcpresentatives responsible for initial restoration of a
cut Developer Fiber shall carry in their vehicles the appropriate equipment that would
enable a temporary splice, with the objective of restoring Developer’s fiber operation as
quickly as reasonably possible. City or its representatives shall maintain an inventory of
spare cable in one or more storage facilitics to facilitate timely restoration. Each Party shall
mazintain sufficient capability ta teleconference with the other Party during an Emergency
Unscheduled Maintenance on fiber strands granted to Developer hereunder and (o provide
regular communication during the rcpair process.

529 When correcting or repairing Cable discontinuity or damage,

including in the event of Emergency Unscheduled Maintenance, City shall use reasonable
48
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cfforts to repair discontinuity having an impact on traffic within twenty-four (24) hours
afier City’s maintenance employee, contractor, subcontractor or designee arrives at the
problem site. To accomplish such objective, it is acknowledged that the repairs so affected
may be temporary in nature. City or its representative, promptly upon arriving on the site
of the cut or damage, shall determine the course of action to be taken to restore the fiber(s)
and shall begin restoration efforts. City or its representative shall splice Fibers such that lit
Fibers in all buffer tubes, ribbons or fiber bundles shall have priority over any dark fibers to
allow transmission systems to come back on line; and provided further that City will
continue such restoration efforts until all Jit Fibers in all buffer tubes or ribbons are spliced
and all traffic restored. The goal of emergency restoration splicing shail be to restore
service as quickly as possible. This may require the usc of some type of mechanical splice,
such as the “IM Fiber Lock” to complete the temporary restoration, Within forty-cight
(48) hours after completion of an Emergency Unscheduled Maintenance by City, City shall
commence its planning for permanent repair if applicable, and shall notify Developer of
such plans and shall implement and complete such permanent repair within seven (7) days.
Permanent restorations will take place as soon as practicable after the temporary repairs are
completed.

53  Coopcration. Each Party agrees to work in a cooperative manner with the
other Party to atiempt to identify maintenance and repair problems in the Developer Fiber and
Access Points, and communicate in accordance with the contact/escalation list in Exhibit B
hereto, Without limiting the generality of the foregoing and in the event that any Scheduled
Maintenance or Unscheduled Maintenance requires a traffic roll or reconfiguration involving the
Dcveloper Fiber, clectronic equipment or other facilitics, then, cach Party shall make its
personnel available as reasonably necessary to accomplish the maintenance in a coordinated and
cooperative manner.

54  Splice Enclosures. Neither Party shall open the splice enclosure of the
other Party.

5.5  Contractors/Grantors. City may, in its reasonable discretion, contract with
qualified third parties for the performance of the Services hereunder, provided it shall require its
contractors, subcontractors, and designees to perform in accordance with requirements and
procedures reasonably comparably to those set forth in this SLA. The use of any such
contractors, subcontractors, or designees, shall not release City from liability for any of its
obligations under this SLA.

6. CONTACT INFORMATION. Each Party shall pravide the other Party with
the names and telephone numbers of at least three (3) agents or representatives, in the arder that
the other Party shall contact them for reporting purposes and otherwise regarding the
performance of Maintenance Services hereunder (the *“Contact/Escalation List™). Each Party’s
initial Contact/Escalation List is set forth in Exhibit B, which such list may be updated from
time to time by the applicable Party.

7.  FAILURE TO PROVIDE MAINTENANCE SERVICES. If af fth fic
during the Term of the IRU Agreement, City fils to provide restoration servi or the
Development Agreement for Tres Lagos TIRZ — Exhibit E 49
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Developer Fibers in connection with City’s provision of Maintenance Services, the Parties’
respective rights therewith shall be governed by Section 6.2 of the [RU Agreement.

8. CONFIDENTIAL INFORMATION. If either party provides confidential
and/or proprictary information to the other in writing and identified as such, the protection of
such information by the receiving party shall be pgoverned by Section 20
(“CONFIDENTIALITY™) of the IRU Agrecment.

9. INSURANCE. During the term of this SLA, both Partics shall maintain a policy
of comprehensive liability insurance, including public liability, bodily injury, and property
damage, written by a company licensed to do business in the State of Texas, covering use and
activity contemplated by this SLA with combined single limits of no less than Onc Million
Dollass ($1,000,000.00) per occurrence and Two Million Dollars $2,000,000.00 aggregate, with
Two Million Dollar ($2,000,000.00) umbrella coverage. Each party shell name the other,
including their officers, employces, and agents as Additional Insureds for the said purpose and
use of this SLA. Each Party shall also maintain Workers' Compensation insurance to meet the
requirements of the Workers’ Compensation laws of Texas where applicable. Certificates of
Insurance evidencing such insurance coverage shall be provided to the other Party npon request.

10. ASSIGNMENT. This SLA may not be assigned by either party without the
prior written approval of other party. Notwithstanding the foregoing, nothing herein shall limit
City, at its sole discretion and without notification to or consent of Developer, fom retaining
such qualified contractors and subcontractors as it deems appropriate to perform its obligations

hereunder.

11. USE OF NAMES AND MARKS. Neither Party may use the marks or names
of the other for any purposes without the prior written approval of that Party.

12. GOVERNING LAW; EXCLUSIVE JURISDICTION. This SLA shall be
governed, construed, and enforced by the laws of the State of Texas, and venue over this SLA

shall be in Hidalgo County, Texas.

13. TERMINATION. Either Party may terminate this SLA upon thirty (30} days
prior written noticc upon a Default by the other Party or termination of the JRU Agreement,
provided that City shall be paid for satisfactory services rendered under this SLA prior to the
effective date of its termination and Developer shall be refunded that portion of the Annual
Maintenance Charge for the remaining number of days in the year from the date of termination.
In the event of termination of this SLA, Developer shall have the right to provide or procure
Maintenance Services for the Developer Fibers in accordance with Section 7, hereof

14. DEFAULT AND REMEDIES.

14.1 Decfault. A default under this SLA (“Default”} shall occur if a Party fails
to perform, in any material respect, any of its obligations set forth in this SLA, and such failure is
not cxcused by any provision of this SLA and continues un-remedied for a period of thirty (30)
days following receipt of written notice from the non-breaching Party, provided that if the breach

by its nature cannot be cured within thirty (30) days and the breaching Party within that time bas
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commenced to cure, there shall be no Default so long as the Party thereafter diligently continues
such cure to completion,

142 Remedies. Upon the occurrence of a Default, the non-breaching Party
shall have the right, subject o the express limitations contained in this SLA, to pursue any and
all legal or equitable remedics it may have against the defaulting Party, including termination of
the SLA and the rights of Developer (if it is the non-breaching Party) to obtain a refind of the
portion of the Annval Maintenance Charge for the remaining number of days in the year from the
date of termination.

143 Limitation of Liability. IN NO EVENT SHALL EITHER PARTY BE
LIABLE TO THE OTHER, WHETHER IN CONTRACT, TORT, BY INDEMNITY OR
OTHERWISE, FOR ANY PUNITIVE, SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY
OR CONSEQUENTIAL DAMAGES OR ANY LOST BUSINESS DAMAGES IN THE
NATURE OF LOST REVENUES OR PROFITS (WHETHER ARISING OUT OF
TRANSMISSION INTERRUPTIONS OR PROBLEMS, ANY INTERRUPTION OR
DEGRADATION OF SERVICE OR OTHERWISE) AS A RESULT OF THE
PERFORMANCE OR NONPERFORMANCE OF ITS OBLIGATIONS UNDER THIS
AGREEMENT. ANY LIABILITY FOR INTERRUPTIONS OR OUTAGES, SHALL BE
LIMITED TO REPLACEMENT OR REPAIR OF THE AFFECTED FIBER IN
ACCORDANCE WITH THE TERMS OF THIS MAINTENANCE AGREEMENT.

14.4 Purther Remedies - Right-of-First Refusal. In the event that the City is
unable to perform services as required under this SLA, then the Developer may exercise its
Right-of-First Refusal to purchase the existing fibers in use OR pull new fiber cable in existing
City conduit ta replace the existing Developer Fibers.

15. COMPLIANCE WITH STATE AND FEDERAL LAWS. The Partics shall
comply with all applicable federal and State laws.

16. ENTIRE AGREEMENT. This SLA, along with the IRU Agreement, and the
Development Agreement (including Exhibit E thereto), comprises and sets forth the entire
agreement between the Parties as of the date of the final signature below with respect to the
subject matter of the SLA, and supersedes any previous writien or oral representations,
statements, negotiations, or apreements, other than those contained in the Development

Agreement and its Exhibits.

17. NO AGENCY OR EMPLOYMENT RELATIONSHIP. This SLA shall in no
way be interpreted as creating an agency, joint venture, parinership, or other lkgally
recognizable partnership entity, or employment relationship between the Parties.

18. SEVERABILITY. If any part of this SLA is held to be in violation of any law,
the provisions held to be invalid shall be of no force and effect, but all of the other provisions of
this SLA shall continue to be binding on the Parties,

19. MODIFICATION IN WRITING. This SLA may be modified only by written

d ted by the authorized i fboth P ST —
amengment execu y the author representatives o E@EHVL:DL,
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20. SURVIVAL. The rights and obligations of the Partics under this SLA that
would by their nature survive the expiration or termination of this SLA shall survive the
cxpiration or termination of this SLA. Notwithstanding the foregoing, the provisions of
Sections 7, 9, 15, 21, 22 shall survive termination of this SLA.

21. INDEMNIFICATION.

21.1 Indcmnification by Developer. Developer hereby agrees to indemnify,
defend and hold hermless City, its officers, employecs, agents and al! successors of City, from all
claims, actions, causes of action, demands, rights, damages, costs, sums of moncy, accounts,
covenants, contracts, promises, attorneys’ fees and all liabilities or obligations of any kind or
nature whatsoever at law, in equily, or otherwise, asserted by third parties arising out of or
relating to Developer’s negligent or willful acts or omissions in performance of this SLA.

212 Indemnification by City. To the extent permitted by law, City hereby
agrees to indemnify, defend and hold harmless Developer, its officers, employees, agents and all
successors of Developer, from all cleims, actions, canses of action, demands, rights, damages,
costs, sums of money, accounts, covenants, contracts, promises, attorncys’ fees and all liabilities
or obligations of any kind or nature whatsoever at law, in equity, or otherwise, asserted by third
parties arising out of or relating to City’s negligent or willful acts or omissions in performance of

this SLA

22, NOTICES. All notices, demands and requests required or permitted to be given
under the provisions of this SLA shall be {a) in writing, {b) delivered by facsimile transmission
with confirmation of delivery, or sent by overnight commercial delivery service or certified
mail, return receipt requested. Notice shall be deemed to have been given on the date of
transmission and reccipt of facsimile transmissions, or the delivery date set forth in the records
of the delivery service or on the return receipt when addressed as follows:

to City:

City of McAllen

Attn: City Manager
1300 Houston Avenue
McAllen, Texas 78501
Phone: (956) 681-1000

With a copy to:

City Attorney’s Office
Attn: Kevin D. Pagan
1300 Houston Avenue
McAllen, Texas 78501
Phone: (956) 681-1000

Development Agreement for Tres Lagos TIRZ — Exhibit € 52
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I to_Developer:

Rhodes Enterprises, Inc.
Attn: Mike Rhodes, President
200 8. 10th Street

McAllen, Texas 78301
Phone: (936) 287-2800

With a copy to:

Earl & Associates P.C.

Attn: David L. Eurl & Megan [ Clay
601 NW Loop 410, $te. 390

San Antonio, Texas 78216

Phone: (210) 222-1500

or to any such other persons or addresses as the Parties may from time 1o time designate in a
writing delivered in accordance with this Section 22.

EXECUTED ON THIS XY0DAY of WX 0, 2015 (o lic effective on the date hereot.

CIry OF MCALLEN

RECEIVED
Jevelepment Apteemen? for Tres Lages RS - Exhibin e
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Exhibit A- ST.A*

ROUTE SEGMENTS SUBJECT TO MAINTENANCE AGREEMENT*
Route | Start Point End Uistonce | Number of : Total Feo
MNo. Paint Developer Fee Fee
Fihers

1 B A 14.79 mi 12

2 F G |7.30mi 12 |

3 G [ 1.99 mi 12

4 G | H |250mi| 12

Total Fee s i

* NOTL - Only route segments listed above are included in this SLA. Route segiments may be
added to this SLA from time to time at the request of the Developer as it expands the City's liber
cable plant and such additions shall be shown by update and amendment to this Exhibit A

SLA.

**For Route Segments, Start Points and End Points refer to Exhibit A of to the TRU Agreement.

*** Gee Attachiment 4 to Exhibit |2 — Scction 3 (Payments)

Developmes t Agteeiment tor Tres Lagoy TIHS fabkitd
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Contact/Escalation List
CITY ESCALATION LIST
Name ‘Emall Address 1" Phona 2nd Phone 3 Phong
Nymbet _Number Nymber
DEVELOPER ESCALATION LIST
Mame Ermal Address 17 Phoae 2nd Phons 3 Phone
Numbsar Numbor
Joe Jarmusch Joej@mirhades.com 956-328-6644 956-316-4030 956-287-2000
Ext741
Lorell Hatheock loreli@mithodes.com 956-47B-5955 956-316-4090 956-207-1800
Ext.743
Joa Farlas joef@mirhodes.com 956-522-8512 956-116-4030 956-287-2800
Ext.742

Development Agreement for Tres Lagas TIRZ ~ Exhibit E
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EXTHBLT “™
Sewer and Reeycled Water Provisions

The City of McAllen, acting by and through the Board of the McAllen Public Utilities
Board (the “PUB”) shall provide public retail sewer service to the Project within the
Zone, as such service levels and capacities as arc required by the Praject pursuant to
the terms and conditions of the PUR’s Certificate of Convenience and Necessity issued
by the Texas omission on Environmental Quality and the regulations for sewer service
possed and approved by the Board of the PUB und approved by the Commission of
CITY.

The PUB agrees that it has reviewed the Development Agreement to which this Fxhibit
“I"" is aitached, and that it understands and agrees to the obligations for extension of
sewer and reeyeled water service and utility infrastructure to the ZONE as set forth
therein.

With respeet to recycled water service to the ZONE for the use and benefil of the
proposed PID, and the propertics scrved thereby, the PUB agrees to:

a) Install the required recycled water mains to the Zone on or before the 31 day of
March, 2017;

b) Return at no less than 80% of the potable water used by the retail water customers
within the ZONE (as indicated by monthly meter readings) back to the PID for use
in serving the ZONE with recyeled water service delivered at a point identified by
the PID; and

¢) Assure that the recycled water delivered has a water quality equal to or better than
the minimum water quality requirements set torth in 30 Texas Administrative Code
§210.33(1).

Apreed to by and between DEVELOPER and PUB onthis ~ day of , 2015.

PUR:

By:

Printed Name

Fitle
\u'lllln.n,

DEVELOPER: g TERp .,

By:

~ <(/ RNt 208 .
/i,é. M QQ ."'OON OR‘L%‘\-._\_G/‘—
ie Zﬁﬂféﬁ 1994

Bpnted Name _ = =
/4« f Kodss Lhierg rafﬂf Hae” &
Tidle ":,,,7i'xf\5
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STANDARD INSURANCE REQUIREMENTS
CONSTRUCTION/SERVICES/PROFESSIONAL SERVICES

The Cedificate of Insurance should be made lo the City of McAllen, P.O. Box 220, McAllen, TX 78505—
0220, (1300 Houston, McAllen, Texas 78501} and should reference the operation.

All cerlificates must be received prior to commencement of service/work. All Certificates of Insurance
shall be approved by the Risk Manager and/or hisfher designated representative prior fo the
commencement of any work.

in ihe event the insurance coverage expires prior to the completion of this contract, a renewal cerificate
shall be Issued thirty (30) days prior to said expiration dale. The City must be notified at ieast thirty (30)
days prior fo any material change in and/or canceflation and/cr non-renewals of such policies,

The term “City” shall include The City of McAllen andfor McAllen Public Wilities (MPU} and their
employees, officers, officials, agent, and volunteers in respect to the contracted services. Any fallure on
the part of the City to request required insurance documentation shall not constitute a waiver of the
insurance requirement.

The City reserves the right to make reasonable requests or revisions pertaining to the types and limits
of that coverage.

During the {erm of the Contract, the successful contracior/respondent/selected firm shall acquire and
maintain, for the duration of the conlract period the following insurances:

A, Comprehensive Commercial General Liability: The Contractor/Respondent/Selected Firm

shall provide minimum fimils of $250,000 each occurrence, $500,000 annual aggregate
combined single limit for bodily injury and property damage lability. This shail include
premises/operations, independent contractors, producis, completed operations, personal and
adverilsing injury, and contractual liability. This insurance shall apply as primary insurance with
respect 1o any other insurance or self-insurance programs maintained by the City and shall
name the “City of McAllen” as an additional insured with a waiver of subrogation. The palicy of
insurance shall be writlen on an “occurrence” form.

Blanket “XCU" — Explosion, Collapse & Underground
Independent Contraclors
Care, Custody and Control
Contractual Liability

No endorsements excluding these coverage's are allowed.

Additlonal Insured Requirement:

To the fullest extent of coverage allowed under Chapler 151 of the Texas Insurance Code, the
City of McAllen and/or McAllen Public Utilities (MPU)} shall be included as edditiona! insured
under the CGL policy, using 1SO Additional Insured Endorsements CG20101001 and
CG20371001, or endorsements providing equivalent coverage, including products completed
operations



STANDARD INSURANCE REQUIREMENTS - CONSTRUCTION/SERVICES/PROFES-
SIONAL SERVICES CONTINUED:

B.

Business Automobile Liability: The Contractor/Respondent/Selected Firm shali maintain
limits of no less than $250,000 combined single imit per occurrence for bodily injury and
properly damage, and $500,000 ennual aggregate. This insurance shall apply as primary
insurance with respect o any other Insurance or self-insurance programs maintained by the City
and shall name the “Cily of McAllen" as an additional insured with a waiver of subrogation. The
policy of insurance shall be writlen on an "occurrence” form.

Applicable as long as no fragile or perishable products are transported; otherwise, Cargo
insurance Is required.

Addilional insured Requirement:

To the fullest exient of coverage allowed under Chapter 151 of the Texas Insurance Code, the
City of McAllen and/or McAllen Public Utiities {MPU) shall be included as addiiional insured
under the CGL policy, using ISO Additional Insured Endorsements CG20101001 and
CG20371001, or endorsements providing equivalent coverage, including products completed
operations

Builder' Fire & Exten Coverage

The Contractor shall insure the building or other work Included in this contract on an all-risk
(speclal causes of loss) policy, with an insurance company or companies accepiable to the
Owner. The amount of the insurance al all times to be at least equal to the amount paid on
account of work and malerial and plus the value of the work or materials furnished or delivered
but not yet paid for by the Owner. BuRlder's Rigk Policies shall cover loss of materials by theft,
vandalism, maliclous mischiefl or other loss whether materials are incorporated in the work or

not,

The policies shall be in the names of the City and the Contractor, as thek interests may appear,
and cerlificates of insurance shall be delivered o the Owner before monthly parlial payments
are made. The policy shall provide for the Inclusion of names of all other contractors,
subcontractors and other employed on the premises as ensured and shall stipulate thal the
insurance companies shall have no right fo subrogation against any contraclors, subconiractors
or other parties employed on the premises for any work building alterations, construction or

erection fo the described property.

Workers' Compensation: The contraclor/respondent/selecied firm shall provide and maintain
workers' compensation insurance for all employees in the full amount required by statule and
full compliance with the applicable laws of the State of Texas. Employer's Liabllity insurance
shall be provided in amounts not less than $500,000 per accident for bodily injury by accident;
$500,000 policy limit by disease; and $500,000 per employee for bodily injury by disease.”

in addition, a Waiver of Subrogation Endorsement shalt be provided by the contractor naming
the City of McAllen in said policy for Worker's Compensalion Insurance.

Contractor/Respondent/Selected Firm shall further ensure that all of iis sub-contractors maintain
appropriate levels of workers' compensation insurance.

RECEIVED
07 2017
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STANDARD INSURANCE REQUIREMENTS - CONSTRUCTION/SERVICES/PROFES-
SIONAL SERVICES CONTINUED:

Professional Services - Insurance Provisions: Erors & Omissions (Professional
Liability): $1,000,000 Each Claim Limit $1,000,000 Aggregate Limit. If coverage is
written on a claims-made basis, the retroactive date shall be on or prior fo the date of
the contractual Agreement. The certificate of insurance shall state that the coverage is
claims-made and include the retroactive date. The insurance shall be maintained for the
duration of the contractual Agreement and for four (4) years following completion of the
services provides under the contractual Agreement or for the warranty period,
whichever is longer. An annual cerificate of insurance submitted to the City shail
evidence coverage.

Deductible Clause: Contractor/Respondent/Selected Firm to declare self-insured retention
or deductible amounts in excess of $25,000.

Other Provisions: All insurance camiers shall be raled A6 or better and be published on a
current A.M. Best Raling Guide, or some other recognized equivalent rating service (e.g.,
Moody's, Standard & Poor's). The City may request a copy of the insurance policy according 1o
the nature of the project. City reserves the right to accept or reject the insurance carrier. All
Certificates of Insurance shell be provided on the Acord Form 25. All insurance requirements
are imposed and must be complied with by any and all sub-contractors, and/or lower-tier sub-
contraclors. A copy of endorsemenis providing Additional Insured, Primary Insurance and
Waiver of Subrogation wording shall be atiached to the certificates of insurance.



FIRST AMENDMENT TO
DEVELOPMENT AGREEMENT BETWEEN THE CITY OF MCALLEN, TEXAS
AND RHODES ENTERPRISES, INC. AND REINVESTMENT ZONE
NUMBER ONE, CITY OF MCALLEN, TEXAS

This First Amendment ("1* Amendment") is hereby made to that certain Development Agreement
("Agreement"), executed and effective as of March 9%, 2015, by and between the CITY OF
MCALLEN, TEXAS (hereinafter called "CITY"); Rhodes Enterprises, Inc., a Texas corporation,
or assigns (hereinafter referred to as "DEVELOPER"); and REINVESTMENT ZONE NUMBER
ONE, CITY OF MCALLEN, TEXAS, a tax increment reinvestment zone created pursuant to
Texas Tax Code Chapter 311 (hereinafter called "ZONE"), by and through its duly authorized
Board of Directors ("Board of Directors for the ZONE") (hereinafier collectively the "Parties" or
in the singular a "Party") for the purpose of reconfirming the Agreement, and making
modifications thereto:

RECITALS

WHEREAS Resolution No. 2014-51 approved by the CITY Commission of CITY on
October 27, 2014, expressed the CITY's intent to create a tax increment financing reinvestment

zone and to participate in the ZONE, and

WHEREAS on November 18, 2014, the COUNTY OF HIDALGO, by resolution,
expressed its intent to participate in the ZONE, and

WHEREAS on December 22, 2014, the City Commission of the CITY passed and
approved Ordinance No. 2014-75, which created the ZONE and authorized the Tax Increment

Fund; and

WHEREAS the CITY approved the original Project and Finance plan on December 22,
2014; and

WHEREAS on March 17, 2015, the CITY, the COUNTY OF HIDALGO, the ZONE, and
the DEVELOPER approved and excouted the Original Interlocal Agreement, which was amended
on September 15, 2015 by the approvel and execution by the Partics and the COUNTY OF
HIDALGO of the First Amendment to that Interlocal Agreement; and

WHEREAS on or about December 14, 20135, the Parties and the COUNTY OF HIDALGO
agreed to enter into a further amendment, and to fully restate, the Original Interlocal Agreement
as previously amended by the First Amendment to that Interlocal Agreement, in order to
implement and fund the Original Project and Finance Plan and the Amended Supplemental Project
and Finance Plan for the ZONE; and

WHEREAS on December 14, 2015 the City amended the original Project and Finance Plan
by approving a ZONE authorized and proposed Amended Supplemental Project and Financing

Plan; and
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WHEREAS the Parties desire that the Agreement reflect the changes in the projects of the
ZONE and financing of such projects and be understood and interpreted to be consistent with the
creation documents of the ZONE, the amended and restated Interlocal Agreement, the original
Project and Finance Plan and the Amended Supplemental Project and Financing Plan.

THEREFORE the Parties agree as follows:
I. AGREEMENT

1.0  Entire Agreement. This |* Amendment is made to supplement or modify the Agreement
between the Parties, and it is the express intent of the Parties that the Agreement, as amended
bereby, shall remain in full force and effect and binding on the Parties without interruption.

11 Definitions. All defined terms used in this 13 Amendment that are not otherwise defined
in this 1** Amendment shall have the meanings assigned to such terms in the Agreement.

1.2 Purpose and Overview of 1* Amendment. This 1% Amendment calls for a swap of
approximatcly 100 acres of Tres Lagos land for approximately 150 acres of nearby City land. The
specifics arc shown on the maps included in the Project and Finance Plan. This 1% Amendment
allows the 100 acre tract to be used as a site for a future Campus of Texas A & M University. This
1* Amendment contemplates the construction of the public improvements for the Texas A&M
Project to include both those outlined in the Original Project and Finance Plan and additional
horizontal and vertical improvements to accommodate the needs of the Campus of Texas A & M
University. This 1* Amendment further binds the Ciiy and Developer to split the costs of the
required environmental studies and reviews necessary on both sites and to split the closing costs
for the land swap. This 1 Amendment and the Amended Supplemental Project and Finance Plan
outline the changes to the project and the changes to the financing of the project. As further
described in the Amended Supplemental Project and Finance Plan, the CITY will contribute 70%
and the COUNTY will contribute 67% of their respective Available Tax Increment from the year
2015 through 2025, or until the aggregate amount of the 10% reduction has reached $2,500,000.00,
whichever occurs first, and thereafter through the remaining Term of the ZONE the CITY will
contribute 80% and the COUNTY will contribute 77% of their respective Available Tax

Increment.

. AMENDMENT

2.0 The Agreement is hereby modified and amended as follows:

Section 1.4 shall read as follows: 1.4 “Available Tax Increment” shall mean (1) as to
CITY, an amount calculated as a millage rate per $100 of Captured Appraisal Value of real
property in the Zone that equals 70% of the CITY’s M&O Tax Rate as levied, collected, and
allocated to the general fund (i.e., excluding only the portion of the CITY s property tax rate that



