LITTLE ELM

LITTLE ELM ECONOMIC DEVELOPMENT CORPORATION
BOARD OF DIRECTORS

Monday, April 5, 2021 - 6:00 p.m.

REGULAR MEETING
100 WEST ELDORADO PARKWAY
TOWN OF LITTLE ELM

AGENDA

Notice Regarding Public Participation Little EIm EDC Board of Directors and EDC Staff Attendance.

Due to the COVID-19 (coronavirus) public health emergency, and in an effort to reduce in-person meetings that assemble
large groups of people, Governor Greg Abbott has granted a temporary suspension of certain rules to allow for (1) board
members and employees to participate in meetings via videoconference call or other remote electronic means without a
physical quorum of board members being present at the site of the meeting; and (2) the use of videoconferencing and

other remote means to allow the public to observe the meeting and, when required, to participate in the public meeting.

In an effort to reduce the spread of the virus, for the April 5th, 2021 Economic Development Corporation meeting,

individuals will be able to address the Board on any topic through submission of the web form below. Forms received will
be recorded into the record and be given to the Board Members.

To access the videoconference online, follow these instructions:

o To join the Zoom meeting, click https://zoom.us/s/91674961443

Pursuant to Section 551.007 of the Texas Government Code, individuals wishing to address the Board for items listed as
public hearings will be recognized when the public hearing is opened. For individuals wishing to speak on a non-public
hearing item, they may address the Board by submitting the online form at the following link:

Note: A physical quorum of the Economic Development Corporation Board may not be present during the meeting as some
Board Members may choose to participate in the meeting remotely as permitted by Governor Abbott’s suspension of
various statutes that may be interpreted to require face-to-face interaction between members of the public and board
members.

Roll Call and Call to Order of Regular Virtual Meeting.
Identification of Quorum and call to order.

Discussion and Action to Approve Minutes from March 16, 2021, Special Virtual Meeting. (Jennette Espinosa, EDC
Executive Director)

Discussion and Action to Approve the Amended and Restated Tax Increment Payment Agreement for TIRZ #5. (Jennette
Espinosa, Executive Director)

Consider Action to Approve Resolution No. 0405202102EDC of the Board of Directors of the Little EIm Economic
Development Corporation regarding a Loan in the Principal Amount of $7,593,750 and other matters incident and related
to. (Jennette Espinosa, Executive Director)

Discussion and Action to Approve the Tax Increment Reinvestment Zone Number Three and Little EIm
EDC Reimbursement Agreement and Performance Agreement.(Jennette Espinosa, Executive Director)


https://urldefense.proofpoint.com/v2/url?u=https-3A__zoom.us_s_91674961443&d=DwQFaQ&c=euGZstcaTDllvimEN8b7jXrwqOf-v5A_CdpgnVfiiMM&r=OxvUDBWreTwmQGzkpY2LuQ&m=TLjR0I3XP8BYbdkvnFQC7zCx-s7h8hc-su6373B69N8&s=yHBLVEKajHDoFiTosAzHMsUuC53bqXa5k6Xjn1jk2s0&e=
mailto:https://www.littleelm.org/FormCenter/Administration-5/LE-Town-Council-Presentation-and-Announc-87

7. Discussion and Action to Approve Resolution No. 0405202101EDC for Change Order to AIA Document A101 Contract and
Supplementary Conditions between Twin Shores and Little EIm EDC for Construction of civil, LA, irrigation and lighting for
Lakefront Parking Lot in the area of Main Street and Eldorado Parkway. (Jennette Espinosa, Executive Director)

8. Director's Report. Discuss, update, and action regarding projects, policies, events, activities, and calendar pertaining to
EDC. (Jennette Espinosa, Executive Director)

9. Executive Closed Session of the Board of Directors. The Little EIm EDC will now hold a Closed Session meeting pursuant to
the provisions of Chapter 551 of the Texas Government Code in accordance with the authority contained in:
(A) Section 551.71 of the Texas Government Code Consultation with Attorney regarding pending or contemplated
litigation or a settle offer re: a project in the vicinity of Main Street and Eldorado Parkway

(B) Section 551.087 of the Texas Government Code to discuss or deliberate regarding commercial or

financial information that the LE EDC has received from a business prospect, and or to deliberate the offer of a
financial or other incentive with a business re: a project in the vicinity of Main Street and Eldorado Parkway.

10. Reconvene into Open Session The Little EIm EDC will now reconvene into Regular Session meeting pursuant to the
provisions of Chapter 551 of the Texas Government Code in accordance with the authority contained in:
(A) Section 551.71 of the Texas Government Code Consultation with Attorney regarding pending or contemplated
litigation or a settle offer re: a project in the vicinity of Main Street and Eldorado Parkway
(B) Section 551.087 of the Texas Government Code to discuss or deliberate regarding commercial or

financial information that the LE EDC has received from a business prospect, and or to deliberate the offer of a
financial or other incentive with a business re: a project in the vicinity of Main Street and Eldorado Parkway.

11. Adjournment.

Respectfully,
Jennette Espinosa
Executive Director

This is to certify that the above notice was posted on www.littleelm.org, Town of Little EIm website, under Agendas and Minutes prior to
5:00 p.m. this 2nd day of April, 2021.


http://www.littleelm.org

LITTLE ELM
EDC Meeting
Date: 04/05/2021
Agenda Item #: 3.
Department: Economic Development Corporation
Strategic Goal: Maintain operational integrity and viability
Staff Contact: Jennette Espinosa, EDC Executive Director
AGENDA ITEM:

Discussion and Action to Approve Minutes from March 16, 2021, Special Virtual Meeting. (Jennette
Espinosa, EDC Executive Director)

RECOMMENDED ACTION:
Staff recommends EDC Board approve the February 16, 2021 Minutes as presented.

Attachments
March 16, 2021 Minutes



DRAFT

LITTLE ELM

MINUTES
LITTLE ELM ECONOMIC DEVELOPMENT CORPORATION
100 W. Eldorado Parkway

REGULAR MEETING
Tuesday, March 16, 2021
5:00 PM

Present: Ken Eaken, President; Casey Russell, Vice President; Taylor Girardi, Treasurer; Michel Hambrick,
Secretary; Jack Gregg, Board Member; Marce E. Ward, Board Member

Absent: Michael McClellan, Board Member

Staff Present: Jason Barth, EDC Accountant
Jeff Moore, EDC Attorney
Jennette Espinosa, EDC Executive Director
Natasha Roach, EDC Coordinator

Notice Regarding Public Participation Little EIm EDC Board of Directors and EDC Staff
Attendance.

Due to the COVID-19 (coronavirus) public health emergency, and in an effort to reduce in-person meetings that
assemble large groups of people, Governor Greg Abbott has granted a temporary suspension of certain rules to
allow for (1) board members and employees to participate in meetings via videoconference call or other remote
electronic means without a physical quorum of board members being present at the site of the meeting; and (2)
the use of videoconferencing and other remote means to allow the public to observe the meeting and, when
required, to participate in the public meeting.

In an effort to reduce the spread of the virus, for the March 16, 2021, Economic Development Corporation
meeting, individuals will be able to address the Board on any topic through submission of the web form below.
Forms received will be recorded into the record and be given to the Board Members.

To access the videoconference online, follow these instructions:

e To join the Zoom meeting, click https://zoom.us/i/96462705236.

Pursuant to Section 551.007 of the Texas Government Code, individuals wishing to address the Board for items
listed as public hearings will be recognized when the public hearing is opened. For individuals wishing to speak on
a non-public hearing item, they may address the Board by submitting the online form at the following link:



https://zoom.us/j/96462705236
mailto:https://www.littleelm.org/FormCenter/Administration-5/LE-Town-Council-Presentation-and-Announc-87

Note: A physical quorum of the Economic Development Corporation Board may not be present during the meeting
as some Board Members may choose to participate in the meeting remotely as permitted by Governor Abbott’s
suspension of various statutes that may be interpreted to require face-to-face interaction between members of
the public and board members.

Roll Call and Call to Order of Special Virtual Meeting.
Identification of Quorum and call to order.

Discussion and Action to approve Minutes from February 15, 2021, Regular Virtual Meeting. (Jennette Espinosa,
EDC Executive Director)
Motion by Board Member Jack Gregg, seconded by Board Member Marce E. Ward

AYE: President Ken Eaken, Vice President Casey Russell, Treasurer Taylor Girardi, Secretary Michel
Hambrick, Board Member Jack Gregg, Board Member Marce E. Ward

6 - 0 Passed - Unanimously

Discussion and Action to approve First Quarter Financials for FY 2020-2021. (Jasno Barth, Integrity Books &
Payroll)
Motion by Vice President Casey Russell, seconded by Board Member Jack Gregg

AYE: President Ken Eaken, Vice President Casey Russell, Treasurer Taylor Girardi, Secretary Michel
Hambrick, Board Member Jack Gregg, Board Member Marce E. Ward

6 - 0 Passed - Unanimously

Discussion and Action to Approve the Performance Agreement between 575° Pizzeria-Little ElIm, LLC and
Little ElIm Economic Development Corporation. (Jennette Espinosa, Executive Director)

Motion by Treasurer Taylor Girardi, seconded by Vice President Casey Russell

AYE: President Ken Eaken, Vice President Casey Russell, Treasurer Taylor Girardi, Secretary Michel
Hambrick, Board Member Jack Gregg, Board Member Marce E. Ward

6 - 0 Passed - Unanimously

BRE/COVID Update: Discussion and update regarding Covid-19 and existing businesses. (Natasha Roach, EDC
Coordinator).

No Action Taken on this item

Director's Report.

No Action Taken on this item

Executive Closed Session of the Board of Directors: The Little EIm EDC will now hold a Closed Session meeting
pursuant to the provisions of Chapter 551 of the Texas Government Code in accordance with the authority
contained in:

A.Section 551.087 of the Texas Government Code to discuss or deliberate regarding commercial or financial
information that the LE EDC has received from a business prospect, and or to deliberate the offer of a


mailto:https://www.littleelm.org/FormCenter/Administration-5/LE-Town-Council-Presentation-and-Announc-87

financial or other incentive with a business prospect.

Board did not enter in to Executive Session

9. Reconvene into Open Session: The Little EIm EDC will now reconvene into Regular Session pursuant to the
provisions of Chapter 551 of the Texas Government Code in accordance with the authority contained in:

A. Section 551.087 of the Texas Government Code to discuss or deliberate regarding commercial or financial
information that the LE EDC has received from a business prospect, and or to deliberate the offer of a
financial or other incentive with a business prospect.

10. Adjournment.

Meeting was Adjourned at 5:24 pm

Respectfully,

Jennette Espinosa, Executive Director

Passed and approved this day of 2020




LITTLE ELM
EDC Meeting

Date: 04/05/2021

Agenda Item #: 4.

Department: Administrative Services

Strategic Goal: Promote and expand Little EIm’s identity
Staff Contact: Jennette Espinosa, EDC Executive Director
AGENDA ITEM:

Discussion and Action to Approve the Amended and Restated Tax Increment Payment Agreement for
TIRZ #5. (Jennette Espinosa, Executive Director)

DESCRIPTION:

The Town has agreed to amend the Zone and the Project Plan (A) to dedicate 50% of the revenue in the Tax
Increment Fund, in furtherance of the Economic Development Program. This agreement increases property
tax from 46% to 50% dedication but removes all sales tax obligation; (B) to extend the terms of the zone to

the earlier of December 31st, 2060 or the date the amount of funds collected in the Tax Increment Fund #5
reaches an aggregate total amount of $184,000,000.

Parties hereto desire to conditionally amend and restate the Original TIP Agreement, to clarify the amount
and matter of distribution of Chapter 380 payments to Parker, Little EIm EDC, 2931 and CADG and to arrange
for the payment in full of the Chapter 380 payments owed by the Zone under the prior agreements to same.
This fulfills all prior obligations of previous agreements.

All remaining Pledged Revenues will be paid under this agreement to CADG or its assignee as Chapter 380
payments to the earlier of December 31st, 2060 or the date the amount of funds collected in the Tax
Increment Fund #5 reaches an aggregate total amount of $184,000,000.

BUDGET IMPACT:

50% dedication unrealized revenue from property tax until December 31st 2060 or $184,000,000; whichever
comes first.

RECOMMENDED ACTION:
Staff recommends approval.

Attachments
Amended and Restated TIP for Tirz 5



AMENDED AND RESTATED TAX INCREMENT PAYMENT AGREEMENT

This AMENDED AND RESTATED TAX INCREMENT PAYMENT AGREEMENT
(this “Agreement”) is entered into by the Town of Little EIm, Texas, a Texas home-rule
municipality (the “Town” or “Little EIm”); the Board of Directors of Reinvestment Zone Number
Five, Town of Little EIm, Texas, a tax increment reinvestment zone created by the Town of Little
Elm, Texas, pursuant to Chapter 311 of the Texas Tax Code (the “Zone”); the Little EIm Economic
Development Corporation, a Texas non-profit corporation (“LEEDC”); The Parker, LP, a Texas
limited partnership and successor by conversion to The Parker Corporation, a Texas corporation
(“Parker”); 2931 Commerce LP, a Texas limited partnership (“2931”); and CADG Lincoln Park,
LLC, a Texas limited liability company (“CADG”); and is to be effective April 6, 2021 (the
“Effective Date”). The Town, the Zone, LEEDC, Parker, 2931 and CADG are individually

referred to as a “Party” and collectively as the “Parties.”
1. RECITALS

1.1  WHEREAS, this Agreement amends and restates that certain Tax Increment Payment
Agreement, effective December 16, 2014, by and among Little EIm, the Zone, and Parker (the
“Qriginal Agreement”), as amended by that certain First Amendment to Tax Increment Payment
Agreement, effective June 6, 2017, by and among Little EIm, the Zone, Parker, and CADG (the

“Eirst Amendment”, and together with the Original Agreement, the “Original TIP Agreement”),
attached hereto as Exhibit A; and

1.2 WHEREAS, Little EIm is a home-rule Texas municipality; and

1.3  WHEREAS, the Zone is a reinvestment zone created by the Town pursuant to Chapter 311,
Texas Tax Code, as amended; and

1.4  WHEREAS, LEEDC is an Economic Development Corporation and non-profit corporation

created by the Town pursuant to the authority of Chapter 504, Texas Local Government Code; and
1.5  WHEREAS, Parker is a Texas limited partnership; and

1.6  WHEREAS, 2931 is a Texas limited partnership; and

4152-8580-2784.14



1.7  WHEREAS, CADG is a Texas limited liability company; and

1.8  WHEREAS, the Town Council of Little EIm (the “Town Council”) created the Zone
pursuant to Chapter 311, Texas Tax Code, as amended (the “Act”), and the current boundaries of
the Zone (the “Zone Boundaries”) are provided in Exhibit B hereto; and

1.9  WHEREAS, pursuant to the Act, Town Council has established a tax increment fund for

the Zone (the “Tax Increment Fund”); and

1.10 WHEREAS, after the Zone was created, the Board of Directors of the Zone met and
recommended to the Town Council a Project and Financing Plan for the Zone (the “Project Plan”);

and

1.11 WHEREAS, the Project Plan includes an “economic development program” as defined in

Chapter 380, Texas Local Government Code, as amended (the “Economic Development

Program”), to promote local economic development and stimulate business and commercial

activity within Little EIm;

1.12 WHEREAS, pursuant to the Economic Development Program, the Town has entered into
various economic development agreements with LEEDC, 2931, Parker and CADG, listed herein
in Exhibit C (the “Prior Agreements”), wherein the Town agreed to make certain payments under

Chapter 380, Texas Local Government Code, as amended (the “Chapter 380 Payments”), to the

Parties to encourage economic development in the Zone; and

1.13 WHEREAS, the Town has agreed to amend the Zone and the Project Plan (a) to dedicate
fifty (50%) percent of the revenue in the Tax Increment Fund, in furtherance of the Economic
Development Program; (b) to extend the term of the Zone to the earlier of (i) December 31, 2060
or (ii) the date that the amount of funds collected in Tax Increment Fund #5 (defined herein)

reaches an aggregate total amount of $184,000,000 (the “TIRZ Termination Date”), and after the

TIRZ Termination Date no further funds will be deposited into Tax Increment Fund #5 and all

Zone funds thereafter shall be exclusively paid to the Town; and

1.14 WHEREAS, the Parties hereto desire to conditionally amend and restate the Original TIP

Agreement as described herein to: (1) clarify the amount and manner of distribution of the Chapter
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380 Payments to Parker, LEEDC, 2931 and CADG,; (2) to arrange for the payment in full of the
Chapter 380 Payments owed by the Zone under the Prior Agreements to Parker, LEEDC, 2931
and CADG with the proceeds derived from an issuance of certificates of participation, bonds, notes
or other obligations by a Conduit Issuer (the “Conduit Obligations™); (3) consent to the assignment

of the Chapter 380 Payments by CADG to a Conduit Issuer; (4) consent, to the extent necessary,
to the issuance of Conduit Obligations to be secured by the assignment of the Chapter 380
Payments by CADG to the Conduit Issuer; and (5) add LEEDC and 2931 as a parties to the
transactions contemplated in the Original TIP Agreement as amended and restated herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration the receipt and adequacy of which are hereby acknowledged and

agreed, the Parties agree as follows:

2. COLLECTION, DEPOSIT, AND TRANSFER OF TAX INCREMENT

2.1  Subject to the provisions of Section 2.5 hereof, there is hereby created by the Town a
subaccount of the Tax Increment Fund designated as “Tax Increment Fund #5,” which shall be
held and accounted for separately by the Town from the other funds held in the Tax Increment
Fund and shall be disbursed exclusively for the purposes described in this Agreement. The Town
shall deposit into Tax Increment Fund #5 each year until TIRZ Termination Date fifty percent
(50%) of the property taxes levied and finally collected by Little EIm for that year on the “Captured
Appraised Value” of real property taxable in the Zone (the “Pledged Revenues™), and after the
TIRZ Termination Date no further funds will be deposited into Tax Increment Fund #5 and all

Zone funds thereafter shall be exclusively paid to the Town; and

2.2  The “Captured Appraised Value” as described in Section 2.1 hereof for taxing year is the
total taxable value of all real property taxable by Little EIm located in the Zone for that year less
the “Tax Increment Base.” The value of the “Tax Increment Base” of the various parcels of land
within the Zone and the year such Tax Increment Base was established for such parcels are attached
hereto as Exhibit D.

2.3 Upon the payments required by Section 3.2 hereof, any funds on deposit in (1) Tax
Increment Fund No. 1 (as defined in the Original TIP Agreement) and its subaccounts and (2) Tax
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Increment Fund No. 2 (as defined in the Original TIP Agreement) and its subaccounts shall be

transferred to the Town for its sole and exclusive use.

2.4  After the payments required by Section 3.2 hereof are satisfied and subject to the provisions
of Section 2 hereof, Pledged Revenues may only be disbursed from Tax Increment Fund #5 to pay

costs in the following order of priority:

2.4.1 First: Within five (5) business days of the issuance of Conduit Obligations, $50,000
to the Town to pay administrative costs incurred by the Town and the Zone in connection
with the implementation of this Agreement (including any and all administrative fees) and
an additional $50,000 to fund an administrative cost reserve to be held by the Town for
administrative costs related to this Agreement; and each year thereafter, pursuant to the
provisions of Section 2.6 hereof, up to $50,000 annually to the Town, to reimburse the
Town for actual annual third-party and administrative costs paid or incurred by the Town

in the administration of the Zone; and

2.4.2 Second: After the payment of the monies described in Section 2.4.1 hereof upon
an issuance of Conduit Obligations as described in Section 2.3 and semi-annually on March
1 and September 1 of each year thereafter, all remaining Pledged Revenues will be paid
under this Agreement to CADG or its assignee as Chapter 380 Payments until a total of
$184,000,000 has been distributed to CADG or its assignee or until the termination of the
Zone on December 31, 2060, whichever first occurs. All penalties, interest and late fees
associated with the collection of the Pledged Revenues will be collected and retained by

the Town and are not a part of and will not be paid as Pledged Revenues.

2.5  The terms and provisions of this Agreement will become effective upon the issuance of
Conduit Obligations as described in Section 2.3 hereof and will become unconditional after the
payments required by Section 3.2 are satisfied. In the event that an issuance of Conduit Obligations
as described in Section 2.3 hereof does not occur on or before August 1, 2021, the terms and
provisions of this Agreement shall thereafter be null and void and the distribution of Economic
Development Program grant payments shall be governed and controlled by the Prior Agreements.
Upon the issuance of Conduit Obligations in an amount sufficient to satisfy the requirements of

Section 3.2 hereof and the payment in full of all amounts to all Parties as described in Section 3.2
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hereof, the Parties hereto agree that all payment obligations under the Prior Agreements with

respect to the Parties hereto will be deemed paid, satisfied and no longer outstanding or due.

2.6 Other than the funds to be distributed pursuant to Section 2.4.1 hereof, Pledged Revenues
shall be disbursed from Tax Increment Fund #5 on or before March 1% and September 1% of each
year beginning on the first March 1% or September 1% to occur after an issuance of Conduit
Obligations and continuing each March 1%t and September 1% thereafter until the TIRZ Termination
Date. Each disbursement shall be accompanied by a statement, delivered in accordance with any
written instruction of CADG or its assignee, certified by the Town Finance Director identifying,
at a minimum, the balance in Tax Increment Fund #5 and all deposits to and disbursements from

Tax Increment Fund #5 since the last annual statement.

3. CONDITIONAL ASSIGNMENT

3.1  To the extent that any payment obligations in the Prior Agreements are not extinguished
pursuant to the provisions of Section 2.5 and Section 3.2 hereof, Parker, 2931 and LEEDC hereby
sell, transfer, assign and convey, without recourse except as set forth herein, to CADG, its
successors and assigns, irrevocably and forever, all of Parker's, 2931’s and LEEDC’s rights to
receive payments of any amounts, whether in the form of payments, distributions, fees, penalties
or otherwise, of the Pledged Revenues granted under this Agreement and all other right, title, and
interest of Parker, 2931 and LEEDC in and to any and all Pledged Revenues provided pursuant to
the Prior Agreements, including their rights to directly enforce rights to the Pledged Revenues
granted in this Agreement and the Prior Agreements. Parker, 2931 and LEEDC separately
acknowledge that upon the execution and delivery of this Agreement and after the payment of the
amounts described in Section 3.2, it shall have no right, title, or interest in or to any of the Pledged
Revenues and all payment obligations to such parties pursuant to the Prior Agreements have been
satisfied and paid in full. Upon the fulfiliment of the payment obligations described in Section 3.2
hereof, the conveyance set forth in this subparagraph shall be absolute and unconditional and is

not intended to be merely the grant of a security interest to CADG.

3.2 The provisions of this Agreement are contingent on (a) an issuance of Conduit Obligations
on or prior to August 1, 2021 in an amount sufficient to make the following payments to the

following Parties in full and (b) payment to the following Parties in full of the amounts listed:
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3.2.1 to Parker, the amount of $9,500,000.00 as payment of Parker’s Chapter 380

Payments under the Prior Agreements;

3.2.2 102931, the amount of $1,260,566.83 as payment of 2931’s Chapter 380 Payments

under the Prior Agreements;

3.2.3 to LEEDC, the amount of $1,500,000.00 as payment of LEEDC’s Chapter 380

Payments under the Prior Agreements; and

3.2.4 to CADG, the amount of $13,500,000 as payment of CADG’s Chapter 380

Payments under the Prior Agreements; and

3.2.5 to the Town any remaining proceeds from the issuance of Conduit Obligations,
subject to the payment of any costs associated with such issuance of Conduit Obligations, after the

payments required in Sections 3.2.1, 3.2.2, 3.2.3 and 3.2.4 hereof.

3.3 If, after an issuance of Conduit Obligations Parker, 2931 or LEEDC receives any portion
of the Pledged Revenues, it will be held in trust for the benefit of and immediately paid over to the
Conduit Issuer or, at the direction of the Conduit Issuer, the bond trustee designated by such

Conduit Issuer.

3.4  The Town and the Zone hereby consent and agree to the payment of the Pledged Revenues
as described herein. The Town and the Zone further consent to the assignment and sale of the
Pledged Revenues by CADG to the Conduit Issuer and agree to provide any payments, notices and
other communications required by this Agreement and any Prior Agreements directly to the

Conduit Issuer subsequent to any such assignment and sale.

3.5  Upon the assignment and sale of the Pledged Revenues to the Conduit Issuer by CADG,
CADG will provide written notification of such assignment and sale to the Town, the Zone, Parker,
2931 and LEEDC along with a copy of the executed assignment agreement between CADG and

the Conduit Issuer assigning the Pledged Revenues.

3.6 Afterreceipt of the funds specified in Section 3.2 hereof, Parker, 2931, LEEDC and CADG
acknowledge and agree that the amounts due to them under this Agreement and under the Prior
Agreements have been satisfied and paid in full. The receipt by Parker, 2931, LEEDC and CADG
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of the funds specified in Section 3.2 hereof acts to release the Town and LEEDC from any and all

liabilities and obligations made under this Agreement and the Prior Agreements.

4. OBLIGATIONS COMPLETE

4.1  The City, the LEEDC and the Zone herby confirm and warrant that all of the duties,
obligations and requirements of Parker under any Prior Agreement has been fully satisfied and
completed, and that no additional action is required by or of Parker pursuant to any Prior
Agreement. The City, the LEEDC, the Zone and CADG herby confirm and warrant that Parker
has no obligations under this Agreement other than the covenants contained in Section 3.1 and

Section 3.3 hereof.

4.2  The City, the LEEDC and the Zone herby confirm and warrant that all of the duties,
obligations and requirements of 2931 under any Prior Agreement has been fully satisfied and
completed, and that no additional action is required by or of 2931 pursuant to any Prior Agreement.
The City, the LEEDC, the Zone and CADG herby confirm and warrant that 2931 has no obligations

under this Agreement other than the covenants contained in Section 3.1 and Section 3.3 hereof.

S. ADDITIONAL PROVISIONS

5.1  Consent of Town to Conduit Issuer Financing. The Town hereby agrees to execute and

deliver the approval letter, substantially in the form attached hereto as Exhibit E, with such
modifications as may be approved by the Town Manager, to the Conduit Issuer.

5.2  Approval of Disclosure Agreement. The Town, the Zone and CADG hereby agree to

execute and deliver a Disclosure Agreement in a form approved by the Town Manager.

53 Maintenance of Zone and Project Plan. The Town will not reduce the boundaries of the

Zone or shorten the term of the Zone prior to the TIRZ Termination Date without the prior written
consent of the owners of the Conduit Obligations. The Town agrees it will not amend or modify
the Project Plan (except as described herein) or otherwise alter or amend the Economic
Development Program or the grant provided herein in a manner that would in any way reduce or

alter the amount of the Economic Development Program or the Economic Development Program
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grant provided herein, alter the timing of the Economic Development Program grant payments, the
amount of the Chapter 380 Payments to be paid pursuant hereto, or that would otherwise negatively
affect the Pledged Revenues to be received pursuant to this Agreement without the written consent
of the owners of the Conduit Obligations.

54  Term of the Agreement. The term of this Agreement shall commence on the Effective

Date and shall continue until the TIRZ Termination Date. Any Pledged Revenues (including
penalties, late fees or interest) received after the TIRZ Termination Date will be paid to the Town
and following the TIRZ Termination Date the Town will take all action necessary to terminate the

Zone.

55 Representations and Warranties.

5.5.1 Little EIm represents and warrants that: (1) the Town has the legal authority to enter
into this Agreement and the Disclosure Agreement; (2) this Agreement and the Disclosure
Agreement have been approved by the Town Council in compliance with all applicable
requirements of Texas law including, but not limited to, the Texas Open Meetings Act; (3) the
person who executed this Agreement and the Disclosure Agreement on behalf of the Town was
duly authorized by the Town Council to do so; and (4) this Agreement and the Disclosure

Agreement are binding on and enforceable against the Town in accordance with their terms.

5.5.2 The Zone represents and warrants that: (1) the Zone has the legal authority to enter
into this Agreement and the Disclosure Agreement; (2) this Agreement and the Disclosure
Agreement have been approved by the Zone in compliance with all applicable requirements of
Texas law including, but not limited to, the Texas Open Meetings Act; (3) the person who executed
this Agreement and the Disclosure Agreement on behalf of the Zone was duly authorized by the
Zone to do so; and (4) this Agreement and the Disclosure Agreement are binding on and
enforceable against the Zone in accordance with their terms.

5.5.3 LEEDC represents and warrants that: (1) the LEEDC has the legal authority to enter
into this Agreement; (2) this Agreement has been approved by the LEEDC in compliance with all
applicable requirements of Texas law including, but not limited to, the Texas Open Meetings Act;
(3) the person who executed this Agreement on behalf of the LEEDC was duly authorized by
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LEEDC to do so; and (4) this Agreement is binding on and enforceable against the LEEDC in

accordance with its terms.

5.5.4 Parker represents and warrants that: (1) the limited partnership has the legal
authority to enter into this Agreement; (2) this Agreement has been approved by the partners of
the limited partnership; (3) the person who executed this Agreement on behalf of Parker was duly
authorized by the partners of the limited partnership to do so; and (4) this Agreement is binding
on and enforceable against Parker in accordance with its terms.

5.5.5 2931 represents and warrants that: (1) the limited partnership has the legal authority
to enter into this Agreement; (2) this Agreement has been approved by the partners of the limited
partnership; (3) the person who executed this Agreement on behalf of 2931 was duly authorized
by the partners of the limited partnership to do so; and (4) this Agreement is binding on and
enforceable against 2931 in accordance with its terms.

5.5.6 CADG represents and warrants that: (1) the company has the legal authority to enter
into this Agreement and the Disclosure Agreement; (2) this Agreement and the Disclosure
Agreement have been approved by its members; (3) the person who executed this Agreement and
the Disclosure Agreement on behalf of CADG was duly authorized by the company to do so; and
(4) this Agreement and the Disclosure Agreement are binding on and enforceable against CADG

in accordance with their terms.

5.6  Notice. Any notice or communication (a “Notice”) required by or given in connection with
this Agreement shall be in writing and shall be deemed given: (1) three days after deposited with
the US Postal Service for delivery by CERTIFIED MAIL RETURN RECEIPT REQUESTED to
the addresses set forth below; or (2) when delivered to the addresses set forth below by a nationally
recognized delivery service (e.g., UPS or FedEx) with evidence of delivery signed by any person
at the delivery address. A confirmatory copy of each Notice shall also me sent via E-mail.

If to Little EIm: Attn: Town Secretary
Town of Little EIm, Texas
100 West Eldorado Parkway
Little EIm, Texas 75068

With a copy to: Attn: Robert Brown
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Brown & Hofmeister, L.L.P.

740 East Campbell Road, Suite 800
Richardson, Texas 75081

E-mail: rbrown@bhlaw.net

If to the Zone: Attn: Town Secretary
Board of Directors of Reinvestment Zone Number Five
100 West Eldorado Parkway
Little EIm, Texas 75068

If to the LEEDC: Attn: Executive Director
Board of Directors of Little EIm Economic Development
Corporation
Town of Little EIm, Texas

100 West Eldorado Parkway
Little EIm, Texas 75068

With a copy to: Attn: Jeff Moore

Brown & Hofmeister, L.L.P.

740 East Campbell Road, Suite 800
Richardson, Texas 75081

E-mail: jmoore@bhlaw.net

If to Parker: Attn: Nathaniel W. Parker, 111
The Parker, LP
2114 Franklin Drive
Arlington, Texas 76011

With a copy to: Attn: Misty Ventura
Shupe Ventura, PLLC
9406 Biscayne Blvd.
Dallas, Texas 75218
E-mail: misty.ventura@svlandlaw.com

If to 2931 Attn: Julian Hawes
Provident Realty
10210 N. Central Expressway, Suite 300
Dallas, Texas 75231
E-mail: jhawes@providentrealty.net

And
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Attn: Dorothy Parks

Provident Realty

10210 N. Central Expressway, Suite 300
Dallas, Texas 75231

E-mail: dparks@providentrealty.net

With a copy to: Attn: Misty Ventura
Shupe Ventura, PLLC
9406 Biscayne Blvd.
Dallas, Texas 75218
E-mail: misty.ventura@svlandlaw.com

If to CADG: Attn: Mehrdad Moayedi
CADG Lincoln Park, LLC
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234

With a copy to: Attn: Robert Miklos
Miklos Cinclair, PLLC
1800 Valley View Lane, Suite 360
Farmers Branch, Texas 75234

5.7 Default. A Party shall be in “Default” under this Agreement if such Party fails to perform

any obligation under this Agreement and such failure is not cured within 30 days after Notice of
the failure is given by another Party. If the failure is not capable of being cured within 30 days,
the non-performing Party shall have an additional reasonable period within which to cure;

however, such period shall not exceed an additional 60 days.

5.8 Remedies. If any Party is in Default under this Agreement, a non-Defaulting Party shall
have all available remedies at law or in equity; provided, however, all Parties waive the right to
terminate this Agreement. To the maximum extent allowed by law, the Town and the Zone waive
governmental immunity to the extent necessary for Parker, 2931 and CADG, and any assignee
thereof, to pursue its remedies under this Agreement.

5.9  Assignment. Other than the assignments specifically contemplated in this Agreement, no
Party may assign, in whole or in part, its rights and obligations under this Agreement without the

prior written consent of the Conduit Issuer.
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5.10 Third Party Beneficiary. The Conduit Issuer is an intended and express third-party

beneficiary to this Agreement and is entitled to the rights and benefits hereunder and may enforce

the provisions hereof as if they were a Party hereto.

5.11 Vested Rights. THIS AGREEMENT CONSTITUTES A “PERMIT” WITHIN THE
MEANING OF CHAPTER 245, TEXAS LOCAL GOVERNMENT CODE.

5.12 Severability. If any provision of this Agreement is determined by a court to be
unenforceable for any reason, the unenforceable provision shall be stricken from this Agreement,
and to the maximum extent reasonably possible the remainder of this Agreement shall remain in

full force and effect.

5.13 Recitals Incorporated. The recitals contained in Section 1 hereof are hereby incorporated

into this Agreement for all purposes.

5.14 Entire Agreement. This Agreement, including the exhibits attached hereto, represents the

complete understanding and agreement of the Parties with respect to the subject matter of this
Agreement and supersedes any prior or contemporaneous agreements (whether oral or in writing)
related to the subject matter of this Agreement with the exception of the Prior Agreements which
shall only be released and superseded upon payment of the obligations required by Section 3.2 of

this Agreement.
5.15 Amendment. This Agreement may only be amended in writing signed by the Parties.

5.16 Governing Law. This Agreement shall be governed by the laws of the State of Texas.

5.17 Venue. If it becomes necessary for any Party to file suit arising from a Default, venue for

such action shall be Denton County, Texas.

5.18 Headings. Any section or subsection headings contained herein are for convenience only

and shall not affect the construction hereof.

5.19 Counterparts. This Agreement may be executed in counterparts which, when taken

together, shall constitute a single document.
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TOWN:

ATTEST: TOWN OF LITTLE ELM, TEXAS
A Texas home-rule municipality

Name: Caitlyn Biggs Name: David Hillock
Title: Town Secretary Title: Mayor

APPROVED AS TO FORM

Name: Robert F. Brown
Title: Town Attorney

THE STATEOF TEXAS  §
COUNTY OF DENTON 8

Before me, on the day of , 2021, personally appeared the
foregoing individual(s), known to me to be the person(s) whose true and genuine signatures were
subscribed to the foregoing instrument in my presence.

Notary Public in and for the State of Texas

(NOTARY SEAL)
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ZONE:

BOARD OF DIRECTORS OF

REINVESTMENT ZONE NUMBER FIVE,
TOWN OF LITTLE ELM, TEXAS

Name: David Hillock
Title: Chairman

THE STATE OF TEXAS  §
COUNTY OF DENTON 8

Before me, on the day of , 2021, personally appeared the
foregoing individual(s), known to me to be the person(s) whose true and genuine signatures were
subscribed to the foregoing instrument in my presence..

Notary Public in and for the State of Texas

(NOTARY SEAL)
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LEEDC:

LITTLE ELM ECONOMIC DEVELOPMENT
CORPORATION, a Texas non-profit corporation

Name: Ken Eaken
Title: President

THE STATEOF TEXAS  §
COUNTY OF DENTON 8

Before me, on the day of , 2021, personally appeared the
foregoing individual(s), known to me to be the person(s) whose true and genuine signatures were
subscribed to the foregoing instrument in my presence.

Notary Public in and for the State of Texas

(NOTARY SEAL)
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PARKER:

THE PARKER, LP, a Texas limited partnership
By:  P3M Parker, LLC, a Texas limited liability company,

its general partner

By:
Name: Nathaniel W. Parker, 111
Title: Manager

THE STATE OF TEXAS  §
COUNTY OF 8

Before me, on the day of , 2021, personally appeared the
foregoing individual(s), known to me to be the person(s) whose true and genuine signatures were
subscribed to the foregoing instrument in my presence.

Notary Public in and for the State of Texas

(NOTARY SEAL)
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2931:

2931 COMMERCE LP

Name: Julian Hawes

Title:
THE STATE OF TEXAS 8
COUNTY OF 8
Before me, on the day of , 2021, personally appeared the

foregoing individual(s), known to me to be the person(s) whose true and genuine signatures were
subscribed to the foregoing instrument in my presence.

Notary Public in and for the State of Texas

(NOTARY SEAL)
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CADG:

CADG Lincoln Park, LLC,
a Texas limited liability company

By: CADG Holdings, LLC,
a Texas limited liability company
Its Sole Member

By: MMM Ventures, LLC,
a Texas limited liability company
Its Manager

By:  2M Ventures, LLC,
a Delaware limited liability company
Its Manager

By:
Name: Mehrdad Moayedi
Its: Manager
THE STATE OF TEXAS §
COUNTY OF 8
Before me, on the day of , 2021, personally appeared the

foregoing individual(s), known to me to be the officers whose true and genuine signatures were
subscribed to the foregoing instrument in my presence.

Notary Public in and for the State of Texas

(NOTARY SEAL)

4152-8580-2784.14



EXHIBIT A

ORIGINAL AGREEMENT
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TOWN OF LITTLE ELM, TEXAS
RESOLUTION NO. 12161401

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF
LITTLE ELM, TEXAS, APPROVING A TAX INCREMENT PAYMENT
AGREEMENT BY AND BETWEEN THE TOWN OF LITTLE ELM,
TEXAS; REINVESTMENT ZONE NUMBER FIVE, TOWN OF LITTLE
ELM, TEXAS; AND THE PARKER CORPORATION, A TEXAS
CORPORATION; PROVIDING A SEVERABILITY CLAUSE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town of Little Elm, Texas (hereinafter referred to as the “Town”),
pursuant to Chapter 311 of the Texas Tax Code, as amended (hereinafter referred to as the
“Act”), may designate a geographic area within the Town as a tax increment reinvestment zone if
the area satisfies the requirements of the Act; and

WHEREAS, on December 16, 2014, pursuant to and as required by the Act, the
governing body of the Town (hereinafter referred to as the “Town Council”) approved and
adopted by Ordinance No. 1254, a Preliminary Project and Financing Plan Jfor Reinvestment
Zone Number Five, Town of Little Elm, Texas, for a proposed tax increment reinvestment zone
containing approximately 553 acres of property located within the Town of Little Elm, Texas;

and

WHEREAS, notice of the public hearing on the creation of the proposed zone was
published in the official newspaper of the Town at least seven (7) days prior to the public hearing
held on December 16, 2014; and

WHEREAS, at the public hearing held on December 16, 2014, interested persons were
allowed to speak for or against the creation of the zone, the boundaries of the zone, and the
concept of tax increment financing, and owners of property in the proposed zone were given a
reasonable opportunity to protest the inclusion of their property in the zone; and

WHEREAS, after the public hearing on December 16, 2014, the Town Council approved
Ordinance No. 1255, establishing Reinvestment Zone Number Five, Town of Little Elm, Texas;

and

WHEREAS, on December 16, 2014, the Board of Directors for Reinvestment Zone
Number Five, Town of Little Elm, Texas, in accordance with Section 311.011(a) of the Act
prepared and adopted the Final Project and Financing Plan for Reinvestment Zone Number Five,
Town of Little Elm, Texas; and

WHEREAS, on December 16, 2014, pursuant to and as required by the Act, the Town
Council approved and adopted by Ordinance No. 1256 the Final Project and F inancing Plan for
Reinvestment Zone Number Five, Town of Little Elm, Texas; and



WHEREAS, the Town Council desires to enter into a Tax Increment Payment
Agreement, a copy of which is attached hereto as Exhibit A, and is incorporated herein for all
purposes, with the Town of Little Elm, Texas, and the Parker Corporation, a Texas corporation,
addressing the collection, depositing, and payment of tax increment funds for project costs.

NOW THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF LITTLE ELM, TEXAS:

SECTION 1. The findings set forth above are incorporated into the body of this Resolution
as if fully set forth herein.

SECTION 2. That the Town Council hereby approves the Tax Increment Payment
Agreement by and between the Town of Little Elm, Texas; Reinvestment Zone Number Five,
Town of Little Elm, Texas; and the Parker Corporation, a Texas corporation. A copy of said Tax
Increment Payment Agreement is attached hereto as Exhibit A, and is incorporated herein for all

purposes.

SECTION 3. That if any section, article paragraph, sentence, clause, phrase or word in this
Resolution, or the application thereto to any persons or circumstances, is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portions of this Resolution; and the Town Council hereby declares it would have
passed such remaining portions of this Resolution despite such invalidity, which remaining portions
shall remain in full force and effect.

SECTION 4. That this Resolution shall become effective from and after its date of
passage in accordance with law.

PASSED AND APPROVED BY THE TOWN COUNCIL OF THE TOWN OF
LITTLE ELM, TEXAS, THIS THE 16" DAY OF DECEMBER, 2014.

vid

Kathy Secretary

APPROVED AS TO FORM:

. Brown, Town Attorney
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TAX INCREMENT PAYMENT AGREEMENT

This TAX INCREMENT PAYMENT AGREEMENT (this "Agreement") is entered into by the
Town of Little Elm, Texas (the "Town" or "Little Elm"), the Board of Directors of Reinvestment
Zone Number Five, Town of Little Elm, Texas (the "Board"), and The Parker Corporation
("Parker") to be effective December 16, 2014 (the "Effective Date"). The Town, the Board, and

Parker are individually referred to as a "Party" and collectively as the "Parties.”

1. RECITALS
1.1  WHEREAS, Little Elm is a home-rule Texas municipality; and

1.2 WHEREAS, Parker is a Texas corporation; and

1.3 WHEREAS, Little Elm and the Town of Lincoln Park, Texas ("Lincoln Park") entered
into four (4) interlocal agreements each dated October 21, 2014, and each styled Inferlocal
Agreement to Allocate to the Extraterriforial Jurisdiction of the Town of Little Elm a Designated
Portion of the Extraterritorial Jurisdiction of the Town of Lincoln Park (collectively, the

"Allocation Agreements"); and

1.4  WHEREAS, the Allocation Agreements provide, in part, that the properties described
therein are released and excluded from the ETJ of Lincoln Park and allocated to the ETJ of Little

Elm upon annexation of the properties into the corporate limits of Little Elm; and

1.5  WHEREAS, the Allocation Agreements provide, in part, that annexation of the properties
described therein into the corporate limits of Little Elm will be accompanied by the concurrent
approval by Little Elm of service plans for the annexed properties, which service plans establish
the requirements of Little Elm to provide municipal services to the annexed properties and to
assume the obligations of Lincoln Park under the Utility Acquisition and Funding Agreement

attached to the Allocation Agreements; and

1.6 WHEREAS, the Allocation Agreements provide, in part, that Parker will transfer to
Lincoln Park and Lincoln Park will transfer to Little Elm the Lincoln Park Utility System (as

defined in the Allocation Agreements); and
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1.7  WHEREAS, the properties described in the Allocation Agreements were annexed into the
corporate limits of Little Elm on December 16, 2014, by Ordinance No. 1247, Ordinance
No. 1248, and Ordinance No. 1249 (collectively the "Annexation Ordinances"); and

1.8  WHEREAS, each of the Annexation Ordinances includes a service plan for the annexed

property covered by the ordinance (collectively, the "Service Plans"), and

1.9  WHEREAS, the properties covered by the Annexation Ordinances and Service Plans are

collectively referred to as the "Annexed Properties”: and

1.10 WHEREAS, the Annexation Ordinances and Service Plans establish the requirements of
Little Elm to provide municipal services to the Annexed Properties and to assume the obligations

of Lincoln Park under the Allocation Agreements; and

1.11  WHEREAS, after the Annexation Ordinances and Service Plans were approved, the
Town Council approved Ordinance No. 1255 dated December 16, 2014, creating Reinvestment
Zone Number Five, Town of Little Elm, Texas, cdvering the Annexed Properties (the "Zone
Ordinance" and the "Zone") pursuant to Chapter 311, Texas Tax Code, as amended (the "Act"),

and

1.12 WHEREAS, pursuant to the Act, the Zone Ordinance established a tax increment fund

for the Zone (the "Tax Increment Fund"); and

1.13 WHEREAS, after the Zone was created, the Board met and recommended to the Town
Council a Project and Financing Plan for the Zone (the "Project Plan"); and

1.14 WHEREAS, after the Zone was created, the Board met and recommended to the Town

Council this Agreement to implement the Project Plan; and

1.15 WHEREAS, after reviewing the recommendations of the Board, the Town Council

approved the Project Plan and this Agreement to implement the Project Plan; and
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1.16 WHEREAS, the Project Plan includes an "Economic Development Program" under
Chapter 380, Texas Local Government Code, to promote local economic development and

stimulate business and commercial activity within Little Elm; and
1.17 WHEREAS, the Project Plan includes the "Project Costs” approved for the Zone.

2. COLLECTION AND DEPOSIT OF THE TAX INCREMENT

21 Little Elm shall deposit into the Tax Increment Fund each year forty-six percent (46%) of
the property taxes levied and collected by Little Elm for that year on the captured appraised
value of real property taxable by Little Elm within the Annexed Properties (the "Tax
Increment™). The "captured appraised value" for any given year is the total taxable value of all
real property taxable by Little Elm within the Annexed Properties for that year less the tax
increment base. The "tax increment base" is the total taxable value of all real property taxable by
Little Elm and located within the Annexed Properties for the year in which the Zone was
designated. Little Elm shall also deposit into the Tax Increment Fund any monies otherwise

approved by the Little Elm Economic Development Corporation (the "LEEDC") or by the Town

Council to pay Project Costs.

2.2  Money may only be disbursed from the Tax Increment Fund to pay Project Costs in the

following order of priority:

2.2.1 First: to the Town, to reimburse the Town for third-party costs paid or incurred
by the Town in the administration of the Zone (including maintaining a reserve for the

Zone of no more than $25,000.00);

2.2.2 Second: $7,500,000.00 to Parker as part of the Economic Development Program
grant (but payable only from ten percent (10%) of the property taxes levied and collected
by Little Elm for that year on the captured appraised value of real property taxable by
Little Elm within the Annexed Property);

223 Third: $2,500,000.00 to the LEEDC to reimburse the corporation for payments
made to purchase the Lincoln Park Utility System, but only if not reimbursed from other

sources (e.g., from the sale of the Lincoln Park Utility System);
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2.2.4 Fourth: $15,000,000.00 to Parker as part of the Economic Development Program

grant;

2.2.5 Fifth: to owners or developers of property within the Annexed Properties, to

reimburse Project Costs; and

2.2.6 Sixth: to owners or developers of property within the Annexed Properties,
additional project costs (including, but not limited to, additional economic development
grants) recommended by the Board and approved by the Town Council as amendments to

the Project Plan.

2.3 Money shall be disbursed from the Tax Increment Fund (for the above described
purposes and in the above-described order of priority) on or before June 1% of each year
beginning on the first June 1% to occur after the Effective Date and continuing each June 1%,
thereafter for the term of the Zone. Each disbursement shall be accompanied by a statement
certified by the Town Finance Director identifying, as a minimum, the balance in the Tax
Increment Fund and all deposits to and disbursements from the Tax Increment Fund since the

last annual statement.

2.4  The Parties acknowledge that the boundaries of the Zone (which initially includes only
the Annexed Properties) are intended to be expanded to include approximately ninety-eight (98)
acres of additional property owned by Parker or its affiliates adjacent to the Annexed Properties
(the "Additional Property"). The plan for development of portions of the Additional Property is

shown on Exhibit A. If the Zone is expanded to include all or any portion of the Additional

Property, the Tax Increment Fund will be separated into "Tax Increment Fund No. 1" and "Tax

Increment Fund No. 2" and the Tax Increment will be amended then deposited as follows:

2.4.1 Little Elm shall deposit into Tax Increment Fund No. 1 each year: (1) forty-six
percent (46%) of the property taxes levied and collected by Little Elm for that year on the
captured appraised value of real property taxable by Little Elm within the Additional
Property; (2) ten percent {10%) of the property taxes levied and collected by Little Elm
for that year on the captured appraised value of real property taxable by Little Elm within
the Annexed Properties; and (3) fifty percent (50%) of the increment generated from
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municipal sales and use taxes of Little Eim attributable to the Additional Property above

the sales tax base for the Additional Property.

2.4.1.1 The "captured appraised value" of the Additional Property taxable by
Little Elm for any given year is the total taxable value of the Additional
Property taxable by Little Elm for that year less the tax increment base of
Little Elm. The "tax increment base" of Little Elm is the total taxable
value of the Additional Property taxable by Little Elm for the year in
which the Additional Property was added to the Zone.

2.4.1.2 The "captured appraised value" of the Annexed Properties taxable by
Little Elm for any given year is the total taxable value of the Annexed
Properties taxable by Little Elm for that year less the tax increment base of
Little Elm. The "tax increment base" of Little Elm is zero, which is the
total taxable value of the Annexed Properties taxable by Little Elm for the

year in which the Zone was designated.

2.4.1.3 The "sales tax base" for the Additional Property is the amount of
municipal sales and use taxes of Little Elm attributable to the Additional
Property for the year in which the Additional Property was added to the

Zone.

2.4.2 Little Elm shall deposit into Tax Increment Fund No. 2 each year: (1) thirty-six
percent (36%) of the property taxes Jevied and collected by Little Elm for that year on the
captured appraised value of real property taxable by Little Elm within the Annexed
Properties. The "captured appraised value" of the Annexed Properties taxable by Little
Elm for any given year is the total taxable value of the Annexed Properties taxable by
Little Elm for that year less the tax increment base of Little EIm. The "tax increment
base" of Little Elm is the total taxable value of the Annexed Properties taxable by Little

Elm for the year in which the Zone was designated.
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2.5 If the boundaries of the Zone are expanded to include the Additional Property, money

may only be disbursed from Tax Increment Fund No.1 to pay Project Costs in the following

order of priority:

2.5.1

252

2.53

254

255

2.6

First: to the Town, to reimburse the Town for third-party costs paid or incurred
by the Town in the administration of the Zone (including maintaining for the

expanded Zone a reserve of no more than $25,000.00);

Second: $7,500,000.00 to Parker as part of the Economic Development Program

grant;

Third: $2,500,000.00 to the LEEDC to reimburse the corporation for payments
made to purchase the Lincoln Park Utility System, but only if not reimbursed

from other sources (e.g., from the sale of the Lincoln Park Utility System);

Fourth: $15,000,000.00 to Parker as part of the Economic Development Program

grant;

Fifth: to owners or developers of property within the Annexed Properties, to

reimburse Project Costs; and

Sixth: to owners or developers of property within the Annexed Properties,
additional project costs (including, but not limited to, additional economic
development grants) recommended by the Board and approved by the Town

Council as amendments to the Project Plan.

Money shall be disbursed from Tax Increment Fund No. 1 (for the above described

purposes and in the above-described order of priority) on or before June 1% of each year

beginning on the first June 1% to occur after the Effective Date and continuing each June 1%,

thereafter for the term of the Zone. Each disbursement shall be accompanied by a statement

certified by the Town Finance Director identifying, as a minimum, the balance in the Tax

Increment Fund No. 1 and all deposits to and disbursements from the Tax Increment Fund No. 1

since the last annual statement.

2.7

If the boundaries of the Zone are expanded to include the Additional Property, money
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may only be disbursed from Tax Increment Fund No. 2 to pay Project Costs in the following

order of priority:

2.7.1

2.7.2

273

274

2.75

First: to the Town, to reimburse the Town for third-party costs paid or incurred
by the Town in the administration of the Zone (including maintaining for the

expanded Zone a reserve of no more than $25,000.00);

Second: $2,500,000.00 to the LEEDC to reimburse the corporation for payments
made to purchase the Lincoln Park Utility System, but only if not reimbursed

from other sources (e.g., from the sale of the Lincoln Park Utility System);

Third: to owners or developers of property within the Annexed Properties to

reimburse Project Costs;

Fourth: to owners or developers of property within the Annexed Properties, for
economic development grants recommended by the Board and approved by the

Town Council as amendments to the Project Plan; and

Fifth: to owners or developers of property within the Annexed Properties,
additional project costs (including, but not limited to, additional economic
development grants) recommended by the Board and approved by the Town

Council as amendments to the Project Plan.

2.8 Money shall be disbursed from Tax Increment Fund No. 2 (for the above described

purposes and in the above-described order of priority) on or before June 1% of each year

beginning on the first June 1* to occur after the Effective Date and continuing each June 1%,

thereafter for the term of the Zone. Each disbursement shall be accompanied by a statement

certified by the Town Finance Director identifying, as a minimum, the balance in the Tax

Increment Fund No. 2 and all deposits to and disbursements from the Tax Increment Fund No. 2

since the last annual statement

3. OBLIGATIONS OF PARKER

3.1 Parker agrees to perform its duties and obligations under the Allocation Agreements.
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4. ADDITIONAL PROVISIONS

4.1 TIF Bonds. The Town will issue, from time to time, in one or more series, bonds in an
aggregate principal amount that will produce net proceeds (after subtracting customary costs of
issuance) of at least $25,000,000.00 (collectively, "TIF Bonds"). TIF Bonds will be secured by
funds in Tax Increment Fund No. 1 and Tax Increment Fund No. 2 (collectively, the "TIF Fund")
after the Town is reimbursed from the TIF Fund for third-party costs paid or incurred by the
Town in administering the Zone, including a reserve for such costs not to exceed $25,000.00.
Each new series of TIF Bonds will be issued in a principal amount of at least $3,000,000.00
when unencumbered funds in the TIF Fund equal or exceed 1.25 times the required debt service
on all then outstanding TIF Bonds plus required debt service on the new TIF Bonds. The
calculation to confirm 1.25 times the required debt service coverage will be measured each June
1 after the Effective Date. If on that date the coverage test is satisfied, the City will issue the
applicable series of TIF Bonds no later than October 31% of that year (i.e., within 120 days of
confirming the coverage test is satisfied). Net bond proceeds from the TIF Bonds will be used
in the following order of priority: FIRST, $7,500,000.00 (or the portion thereof that remains
unpaid) to Parker as part of the Economic Development Program grant; SECOND,
$2.,500,000.00 to the LEEDC to reimburse the corporation for payments made to purchase the
Lincoln Park Utility System, but only if not reimbursed from other sources (e.g., from the sale of
the Lincoln Park Utility System); and THIRD, $15,000,000.00 (or the portion thereof that
remains unpaid) to Parker as part of the Economic Development Program grant. If the Town
fails to issue TIF Bonds in accordance with this section, the $7,500,000.00 Economic

Development Program grant to Parker shall be increased to $11,500,000.00.

42  Interest on Program Grant. If the Zone is expanded to include all or any portion of the

Additional Property and if the coverage test described in Section 4.1 above is satisfied and the
Economic Development Program grant in the amount of $7,500,000.00 (or $11,500,000.00 if
TIF Bonds are not issued in accordance with Section 4.1) has not been paid to Parker, then the
Town shall pay interest on the unpaid balance thereof at the rate of four percent (4%) per annum
simple interest beginning on January 1, 2020, and continuing until the unpaid balance, including
interest, is paid in full. All payments on and after January 1, 2020, will be applied to accrued
interest first then any unpaid grant balance.
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4.3 Boundaries of the Zone. The boundaries of the Zone shall not be reduced without the

written consent of Parker.

4.4 Term of the Zone. The term of the Zone shall not be reduced without the written consent

of Parker. The Zone has a 36-year term and is scheduled to end on December 31, 2049.

4.5  Term of the Agreement. The term of this Agreement shall commence on the Effective

Date and shall continue until the earlier of (1) the date on which all Project Costs have been paid

or (2) the expiration of the term of the Zone.

4.6 Representations and Warranties.

4.6.1 Little Elm represents and warrants that: (1) the Town has the legal authority to
enter into this Agreement; (2) this Agreement has been approved by the Town Council in
compliance with all applicable requirements of Texas law including, but not limited to, the Texas
Open Meetings Act; (3) the person who executed this Agreement on behalf of the Town was
duly authorized by the Town Council to do so; and (4) this Agreement is binding on and

enforceable against the Town in accordance with its terms.

4,6.2 The Board represents and warrants that: (1) the Board has the legal authority to
enter into this Agreement; (2) this Agreement has been approved by the Board in compliance
with all applicable requirements of Texas law including, but not limited to, the Texas Open
Meetings Act; (3) the person who executed this Agreement on behalf of the Board was duly
authorized by the Board to do so; and (4) this Agreement is binding on and enforceable against

the Board in accordance with its terms.

4.6.3 Parker represents and warrants that: (1) the corporation has the legal authority to
enter into this Agreement; (2) this Agreement has been approved by its Board of Directors;
(3) the person who executed this Agreement on behalf of Parker was duly authorized by the
Board of Directors to do so; and (4) this Agreement is binding on and enforceable against Parker

in accordance with its terms.

47  Notice. Any notice or communication (a "Notice") required by or given in connection

with this Agreement shall be in writing and shall be deemed given: (1) three days after deposited

Page 9
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with the US Postal Service for delivery by CERTIFIED MAIL RETURN RECEIPT
REQUESTED to the addresses set forth below; or (2) when delivered to the addresses set forth

below by a nationally recognized delivery service (e.g., UPS or FedEx) with evidence of delivery

signed by any person at the delivery address. A confirmatory copy of each Notice shall also be

sent via E-mail.

If to Little Elm:

With a copy to:

If to the Board:

With a copy to:

If to Parker:

With a copy to:

Town of Little Elm, Texas
¢/o Town Secretary

100 West Eldorado Parkway
Little Elm, Texas 75068-5060
Phone: 214-975-0400

Robert Brown

¢/o Brown & Hofmeister, LLP

740 East Campbell Road, Suite 800
Richardson, TX 75081

Phone: 214-747-6130

E-mail: rbrown@bhlaw.net

Board of Directors of Reinvestment Zone Number Five
c/o Town Secretary

100 West Eldorado Parkway

Little Elm, Texas 75068-5060

Phone: 214-975-0400

Jeff Moore

c/o Brown & Hofmeister, LLP

740 East Campbell Road, Suite 800
Richardson, TX 75081

Phone: 214-747-6109

E-mail: jmoore@bhlaw.net

The Parker Corporation

c/o Nathaniel W. Parker, 111
2114 Franklin Drive
Arlington, Texas 76011

Shupe, Ventura, Lindelow & Olson, PLLC
Attn: Misty Ventura

9406 Biscayne Blvd.

Dallas, Texas 75218

Phone: 214-328-1101

E-mail: misty.ventura@svlandlaw.com

Page 10
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4.8  Default. A Party shall be in "Default" under this Agreement if such Party fails to perform
any obligation under this Agreement and such failure is not cured within 30 days after Notice of
the failure is given by another Party. If the failure is not capable of being cured within 30 days,
the non-performing Party shall have an additional reasonable period within which to cure;

however, such period shall not exceed an additional 60 days.

4.9  Remedies. If any Party is in Default under this Agreement, a non-Defaulting Party shall
have all available remedies at law or in equity; provided, however, all Parties waive the right to
terminate this Agreement. To the maximum extent allowed by law, the Town and the Board

waive governmental immunity to the extent necessary for Parker to pursue its remedies under

this Agreement.

4,10  Assignment. No Party may assign, in whole or in part, its rights and obligations under
this Agreement without the prior written consent of the other Parties, which consents shall not be
unreasonably withheld, delayed, or conditioned. Notwithstanding the foregoing: (1) Parker has
the right to assign to any affiliate (i.e., any entity that controls, is controlled by, or is under
common control with Parker) the rights and obligations of Parker under this Agreement with
Notice to but without the consent of the Town or the Board provided Parker is not in Default and
provided the affiliate/assignee agrees to be bound by this Agreement; (2) Parker has the right to
assign to any purchaser of the Parker Property the rights and obligations of Parker under this
Agreement with Notice to but without the consent of the Town or the Board provided Parker is
not in Default and provided the purchaser/assignee agrees to be bound by this Agreement; and
(3) Parker has the right to collaterally assign to any lender the rights of Parker under this
Agreement with Notice to but without the consent of the Town or the Board provided Parker is
not in Default, and such lender/assignee shall have the right to cure any Default by Parker
without obligating the lendet/assignee to assume the obligations of Parker under this Agreement

unless such lender/assignee expressly assumes such obligations.

4.11 Vested Rights. THIS AGREEMENT CONSTITUTES A “PERMIT” WITHIN THE
MEANING OF CHAPTER 245, TEXAS LOCAL GOVERNMENT CODE.

4.12 Severability. If any provision of this Agreement is determined by a court to be

unenforceable for any reason, the unenforceable provision shall be stricken from this Agreement,

Page 11
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and to the maximum extent reasonably possible the remainder of this Agreement shall remain in

full force and effect.

4.13 Entire Agreement This Agreement, including the exhibits attached hereto, represents the

complete understanding and agreement of the Parties with respect to the subject matter of this
Agreement and supersedes any prior or contemporaneous agreements (whether oral or in writing)

related to the subject matter of this Agreement.
4.14 Amendment. This Agreement may only be amended in writing signed by the Parties.

4.15 Governing Law. This Agreement shall be governed by the laws of the State of Texas

4.16 Venue. If it becomes necessary for any Party to file suit arising from a Default, venue for

such action shall be Denton County, Texas.

4.17 Counterparts. This Agreement may be executed in counterparts which, when taken

together, shall constitute a single document.

TOWN OF LITTLE ELM
Name: Kathy Phillips ame David Hillock
Title: Town Secretary Title: Mayor
AS FORM
Name: Robert F. Brown
Title: Town Attorney
Page 12
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BOARD OF DIRECTORS,
ZONE NUMBER FIVE,

Name: David Hillock
Title: Chairman

THE PARKER C

Name: Nathaniel W. Parker, III
Title: President

Page 13
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TOWN OF LITTLE ELM, TEXAS
RESOLUTION NO. 06061704

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF LITTLE
ELM, TEXAS, APPROVING A FIRST AMENDMENT TO TAX
INCREMENT PAYMENT AGREEMENT BY AND BETWEEN THE
TOWN OF LITTLE ELM, TEXAS; REINVESTMENT ZONE NUMBER
FIVE, TOWN OF LITTLE ELM, TEXAS; THE PARKER CORPORATION,
A TEXAS CORPORATION, AND CADG LINCOLN PARK, LLC, A TEXAS
LIMITED LIABILITY COMPANY; PROVIDING A SEVERABILITY
CLAUSE; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town of Little Elm, Texas (hereinafter referred to as the “Town”),
pursuant to Chapter 311 of the Texas Tax Code, as amended (hereinafter referred to as the “Act”),
may designate a geographic area within the Town as a tax increment reinvestment zone if the area
satisfies the requirements of the Act; and

WHEREAS, on December 16, 2014, pursuant to and as required by the Act, the governing
body of the Town (hereinafter referred to as the “Town Council”) approved and adopted by
Ordinance No. 1254, a Preliminary Project and Financing Plan for Reinvestment Zone Number
Five, Town of Little Elm, Texas, for a proposed tax increment reinvestment zone containing
approximately 553 acres of property located within the Town of Little Elm, Texas; and

WHEREAS, notice of the public hearing on the creation of the proposed zone was
published in the official newspaper of the Town at least seven (7) days prior to the public hearing
held on December 16, 2014; and

WHEREAS, at the public hearing held on December 16, 2014, interested persons were
allowed to speak for or against the creation of the zone, the boundaries of the zone, and the concept
of tax increment financing, and owners of property in the proposed zone were given a reasonable
opportunity to protest the inclusion of their property in the zone; and

WHEREAS, after the public hearing on December 16, 2014, the Town Council approved
Ordinance No. 1255, as amended, establishing Reinvestment Zone Number Five, Town of Little
Elm, Texas; and

WHEREAS, on December 16, 2014, the Board of Directors for Reinvestment Zone
Number Five, Town of Little Elm, Texas (the “Board™), in accordance with Section 311.011(a) of
the Act prepared and adopted the Final Project and Financing Plan for Reinvestment Zone Number
Five, Town of Little Elm, Texas, as amended; and

WHEREAS, on December 16, 2014, pursuant to and as required by the Act, the Town
Council approved and adopted by Ordinance No. 1256 the Final Project and Financing Plan for
Reinvestment Zone Number Five, Town of Little Elm, Texas, as amended; and



WHEREAS, on December 16, 2014, the Town Council approved a Tax Increment
Payment Agreement effective December 16, 2014 by and among the Town, the Board, and the
Parker Corporation, a Texas corporation, addressing the collection, depositing, and payment of tax
increment funds for project costs (the “TIP Agreement”); and

WHEREAS, certain amendments to the TIP Agreement are required as specified in the
First Amendment to Tax Increment Payment Agreement (the “First Amendment™), a copy of
which is attached hereto as Exhibit A; and

WHEREAS, the Town desires to approve the First Amendment; and

NOW THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF LITTLE ELM, TEXAS:

SECTION 1. The findings set forth above are incorporated into the body of this Resolution
as if fully set forth herein.

SECTION 2. That the Town Council hereby approves the First Amendment by and
among the Town; the Board, the Parker Corporation, a Texas corporation, and CADG Lincoln
Park, LLC, a Texas limited liability company. A copy of said First Amendment is attached hereto
as Exhibit A, and is incorporated herein for all purposes.

SECTION 3. That if any section, article paragraph, sentence, clause, phrase or word in this
Resolution, or the application thereto to any persons or circumstances, is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of the
remaining portions of this Resolution; and the Town Council hereby declares it would have passed
such remaining portions of this Resolution despite such invalidity, which remaining portions shall
remain in full force and effect.

SECTION 4. That this Resolution shall become effective from and after its date of
passage in accordance with law.
PASSED AND APPROVED BY THE TOWN COUNCIL OF THE TOWN OF LITTLE
ELM, TEXAS, THIS THE 6" DAY OF JUNE, 2017.

[Signature Page to Follow]
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Exhibit A

First Amendment toTax Increment Payment Agreement



FIRST AMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT

This First Amendment (this “First Amendment”) to the TAX INCREMENT PAYMENT
AGREEMENT (the “Agreement”) is made by the Town of Little Elm, Texas, (the "Town" or
“Little Elm”), the Board of Directors of Reinvestment Zone Number Five, Town of Little Elm,
Texas (the “Board”), The Parker Corporation (“Parker”), and CADG Lincoln Park, LLC
(“CADG”) to be effective ,2017. Capitalized terms not defined herein shall have
the respective meanings given to them in the Agreement.

RECITALS

WHEREAS, the recitals contained in this First Amendment: (a) are true and correct as of
the Effective Date; (b) form the basis upon which the Parties negotiated and entered into this First
Amendment; and (c) reflect the final intent of the Parties with regard to the subject matter of this
First Amendment; and

WHEREAS, the Town, the Board, Parker, and CADG are individually referred to as a
Party” and collectively as the “Parties”; and

%

WHEREAS, the Parties acknowledge and agree that, except to the extent amended herein,
all provisions and terms contained in the Agreement remain in full force and effect; and

WHEREAS, the Town, the Board, and Parker, entered into the Agreement effective on
December 16, 2014; and

WHEREAS, pursuant to the Partial Assignment of Incentives and Incentive Agreement
effective as of February 12, 2015, by and among The Parker, LP (as successor by conversion to
Parker), CADG, and CADG Lincoln Park South, LLC (collectively, CADG and CADG Lincoln
Park South, LLC are referred to as “Assignee”) (the “Partial Assignment”), The Parker, LP
assigned the Assigned Proceeds (as defined in the Partial Assignment) to the Assignee but not to
exceed the Maximum Assigned Proceeds (as defined in the Partial Assignment); and

WHEREAS, pursuant an Assignment of Partial Assignment effective as of May 10, 2017,
CADG Lincoln Park South, LLC assigned its right, title, and interest to the Assigned Proceeds to
CADG; and

WHEREAS, the Parties desire to amend the Agreement to change the order of priority of
disbursements from Tax Increment Fund No. 2 to pay Project Costs; and

WHEREAS, the Parties desire to amend the Agreement to create a subaccount under Tax
Increment Fund No. 2; and

WHEREAS, the Parties desire to amend the Agreement to allow TIF Bonds to be issued
for payment of Project Costs that will be secured by thirty-six percent of the funds available in a
subaccount under Tax Increment Fund No. 2; and

FIRST AMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT 1



NOW, THEREFORE, for and in consideration of the mutual covenants of the Parties set
forth in this Agreement, and for good and valuable consideration the receipt and adequacy of which
are acknowledged and agreed, the Parties agree as follows:

1. The Tax Increment Payment Agreement with an Effective Date of December
16, 2014 Remains in Full Force and Effect. The Parties acknowledge and agree that, except to
the extent amended herein, all provisions and terms contained in the Tax Increment Payment

Agreement remain in full force and effect.

2. Specific_provisions contained in the Tax Increment Payment Agreement
effective on December 16, 2014 shall be amended as follows:

L Section 2.4.2.1 shall be added to Section 2. COLLECTION AND DEPOSIT OF THE TAX
INCREMENT:

“2.4.2.1 Little Elm shall create a subaccount (“Hillstone Pointe Project
Subaccount”) in Tax Increment Fund No. 2 and deposit each year thirty-six percent (36%) of the
property taxes levied and collected by Little Elm for that year on the captured appraised value of
real property taxable by Little Elm within the Hillstone Pointe North property, which include part
of Phase #1, part of Phase #1A, and Phase #2, as shown on Exhibit B. The “captured appraised
value” of the Hillstone Pointe North property” taxable by Little Elm for any given year is the total
taxable value of the Hillstone North property for that year less the tax increment base of Little
Elm. The “tax increment base” of Little elm is the total taxable value of the Hillstone Pointe North
property taxable by Little Elm for the year in which the Zone was designated.”

IL. Section 2.7 shall be deleted and replaced in its entirety with the following:

“2.7 If the boundaries of the Zone are expanded to include the Additional
Property, money may only be disbursed from Tax Increment Fund No. 2 to pay Project Costs in
the following order of priority:

2.7.1 First: to the Town, to reimburse the Town for third-party costs paid
or incurred by the Town in the administration of the Zone (including maintaining for the
expanded Zone a reserve of no more than $25,000.00);

2.7.2 Second: to owners or developers of property within the Annexed
Properties, for economic development grants recommended by the Board and approved by the
Town Council as amendments to the Project Plan;

2.7.3 Third: to owners or developers of property within the Annexed
Properties to reimburse Project Costs;

2.74 Fourth: $2,500,000.00 to the LEEDC to reimburse the corporation
for payments made to purchase the Lincoln Park Utility System, but only if not reimbursed from
other sources (e.g., from the sale of the Lincoln Park Utility System); and

2.7.5 Fifth: to owners or developers of property within the Annexed
Properties, additional project costs (including, but not limited to, additional economic
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development grants) recommended by the Board and approved by the Town Council as
amendments to the Project Plan.”

III.  Section 4.1 shall be deleted and replaced in its entirety with the following:

“4.1(a) TIF Series A Bonds. The Town will issue, from time to time, in one or more
series, bonds in an aggregate principal amount that will produce net proceeds (after subtracting
customary costs of issuance) of at least $25,000,000.00 (collectively, “TIF Series A Bonds”). TIF
Series A Bonds will be secured by funds in Tax Increment Fund No. 1 and ten percent (10%) of
the funds in Tax Increment Fund No. 2 (collectively, the “TIF Fund”) after the Town is reimbursed
from the TIF Fund for third-party costs paid or incurred by the Town in administering the Zone,
including a reserve for such costs not to exceed $25,000.00 Each new series of TIF Series A Bonds
will be issued in a principal amount of at least $3,000,000.00 when unencumbered funds in the
TIF Fund equal or exceed 1.25 times the required debt service on all then outstanding TIF Series
A Bonds plus required debt service on the new TIF Series A Bonds. The calculation to confirm
1.25 times the required debt service coverage will be measured each June 1% after the Effective
Date. If on that date the coverage test is satisfied, the Town will issue the applicable series of TIF
Series A Bonds no later than October 31* of that year (i.e., within 120 days of confirming the
coverage test is satisfied). Net bond proceeds from the TIF Series A Bonds will be used in the
following order of priority: FIRST, $7,500,000.00 (or the portion thereof that remains unpaid) to
Parker as part of the Economic Development Program grant; SECOND, $2,500,000.00 to the
LEEDC to reimburse the corporation for payments made to purchase the Lincoln Park Utility
System, but only if not reimbursed from other sources (e.g., from the sale of the Lincoln Park
Utility System); and THIRD, $15,000,000.00 (or the portion thereof that remains unpaid) to Parker
as part of the Economic Development Program grant. If the Town fails to issue TIF Series A
Bonds in accordance with this section, the $7,500,000.00 Economic Development Program grant
to Parker shall be increased to $11,500,000.00.”

IV.  Section 4.1 (b) shall be added to Section 4, ADDITIONAL PROVISIONS:

“4.1(b) TIF Series B Bonds. The Town will issue, from time to time, in one or more
series, bonds in an aggregate principal amount that will produce net proceeds (after subtracting
customary costs of issuance) of at least $2,500,000.00 (collectively, “TIF Series B Bonds”). TIF
Series B Bonds will be secured by thirty-six percent (36%) of the funds in the Hillstone Pointe
Project Subaccount of the Tax Increment Fund No. 2 after the Town is reimbursed from the Tax
Increment Fund No. 2 for third-party costs paid or incurred by the Town in administering the Zone,
including a reserve for such costs not to exceed $25,000.00 Net bond proceeds from the TIF Series
B Bonds will be used for an economic development grant to CADG as recommended by the Board
and approved by the Town Council as amendments to the Project Plan.”

V. Section 4.2 shall be deleted and replaced in its entirety with the following:
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“4.2  Interest on Program Grant. If the Zone is expanded to include all or any
portion of the Additional Property and if the coverage test described in Section 4.1(a) above is
satisfied and the Economic Development Program grant in the amount of $7,500,000.00 (or
$11,500,000.00 if TIF Series A Bonds are not issued in accordance with Section 4.1(a) has not
been paid to Parker, then the Town shall pay interest on the unpaid balance thereof at the rate of
four percent (4%) per annum simple interest beginning on January 1, 2020, and continuing until
the unpaid balance, including interest, is paid in full. All payments on and after January 1, 2020,
will be applied to accrued interest first then any unpaid grant balance.”

3. Recitals. In the event it becomes necessary to interpret any provision of this First
Amendment, the intent of the Parties, as evidenced by the recitals, shall be taken into
consideration and, to the maximum extent possible, given full effect. The Parties have relied upon
the recitals as part of the consideration for entering into this First Amendment and, but for the
intent of the Parties reflected by the recitals, would not have entered into this First Amendment.

4. Notices. Notwithstanding anything contained in the Agreement to the contrary,
any notice or communication required by or given in connection with the Agreement or this First
Amendment shall be in writing and shall be deemed given: (1) three days after deposited with the
US Postal Service for delivery by CERTIFIED MAIL RETURN RECEIPT REQUESTED to the
addresses set forth below; or (2) when delivered to the addresses set forth below by a nationally
recognized delivery service (e.g., UPS or FedEx) with evidence of delivery signed by any person
at the delivery address. A confirmatory copy of each notice shall also be sent via email.

If to the Town: Attn: Town Secretary
Town of Little Elm, Texas
100 West Eldorado Parkway
Little Elm, Texas 75068

With a copy to: Attn: Robert Brown
Town Attorney Town Hall Center
100 W. Eldorado Parkway
Little Elm, Texas 75068
Email: rbrown@bhlaw.net

If to the Board: Attn: Town Secretary
Board of Directors of Reinvestment Zone Number Five
100 W. Eldorado Parkway
Little Elm, Texas 75068

If to Parker: Attn: Nathaniel W. Parker, III
The Parker Corporation
2114 Franklin Drive
Arlington, Texas 76011

With a copy to: Attn: Misty Ventura
Shupe Ventura, PLLC

FIRST AMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT 4



9406 Biscayne Blvd.
Dallas, Texas 75218
Email: misty.ventura@svlandlaw.com

If to CADG: Attn: Mehrdad Moayedi
CADG Lincoln Park, LLC
1800 Valley View Lane, Ste. 300
Farmers Branch, Texas 75234

With a copy to: Attn: J. Prabha Cinclair
Miklos Law, PLLC
1800 Valley View Lane, Ste. 360
Farmers Branch, Texas 75234
Email: cinclair@mikloslegal.com

Any party may change its address or addresses for delivery of notice by delivering written notice
of such change of address to the other party.

5. Entire Agreement. This First Amendment together with the Agreement shall
constitute the entire agreement between the Parties and supersedes all prior agreements and
understandings, whether oral or written, concerning the subject matter of this First Amendment
and the Agreement. This First Amendment shall not be modified or amended except in writing
signed by the Parties. Exhibit B to this First Amendment is hereby also attached as Exhibit B to
the Agreement.

6. Severability. If any provision of this First Amendment is determined by a court of
competent jurisdiction to be unenforceable for any reason, then: (a) such unenforceable provision
shall be deleted from this First Amendment; (b) the unenforceable provision shall, to the extent
possible and upon mutual agreement of the Parties, be rewritten to be enforceable and to give effect
to the intent of the Parties; and (c) the remainder of this First Amendment shall remain in full force
and effect and shall be interpreted to give effect to the intent of the Parties.

7. Applicable Law; Venue. This First Amendment is entered into pursuant to, and
is to be construed and enforced in accordance with, the laws of the State of Texas, and all
obligations of the Parties are performable in Denton County. Exclusive venue for any action
related to, arising out of, or brought in connection with this First Amendment shall be in the Denton
County District Court.

8. Counterparts. This First Amendment may be executed in any number of
counterparts, each of which shall be deemed an original and constitute one and the same
instrument.

9. Authority and Enforceability. The Town represents and warrants that this First
Amendment has been approved by official action by the Town Council of the Town in accordance
with all applicable public notice requirements (including, but not limited to, notices required by
the Texas Open Meetings Act) and the individual executing this First Amendment on behalf of the
Town has been duly authorized to do so. Board represents and warrants that this First Amendment
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has been approved by appropriate action of the Board, and that the individual executing this First
Amendment on behalf of the Board has been duly authorized to do so. Parker represents and
warrants that this First Amendment has been approved by appropriate action of Parker, and that
the individual executing this First Amendment on behalf of Parker has been duly authorized to do
so. Each Party respectively acknowledges and agrees that this First Amendment is binding upon
such Party and is enforceable against such Party, in accordance with its terms and conditions and
to the extent provided by law.

[SIGNATURE PAGES FOLLOW, REMAINDER OF THIS PAGE LEFT
INTENTIONALLY BLANK]
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EXECUTED BY THE PARTIES TO BE EFFECTIVE ON THE EFFECTIVE DATE:

ATTEST:

By:
Name: y
Title: Town

Date: éé -

FORM

By:

Name: Ro F. Brown
Title:

Date: /7

FIRST AMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT

TOWN OF ELM
By:
Name:
Title:
Date: -/
(1111
T
-~ W
-
= |-
‘.—



FIRSTAMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT

BOARD OF DIRECTORS,

REINVESMENT ZONE NUMBER FIVE,
TOWN OF LITTLE ELM, TEXAS

Name: David Hillock
Title: Chairman



THE PARKER CORPORATION

Name: Nathaniel W. Parker, III
Title: President

FIRST AMENDMENT TO TAX INCREMENT PAYMENT AGREEMENT



CADG Lincoln Park, LLC,
a Texas limited liability company

By: CADG Holdings, LLC,
a Texas limited liability company
Its Sole Managing Member

By: MMM Ventures, LLC,
a Texas limited liability company
Its Manager

By: 2M Ventures, LLC,
a Delaware limited liability company
Its Manager

By:
Name: Mehrdad Moayedi
Its: Manager
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TOWN OF LITTLE ELM

AGENDA INFORMATION SHEET:

COUNCIL MEETING
DATE:

PROJECT:

DESCRIPTION:

COST:

FUNDING:

SCHEDULE:

RECOMMENDED
ACTION:

June 6, 2017

Little ElIm Tax Increment Reinvestment Zone (TIRZ)
Number Five — Resolution 06061704 Approving 1%
Amendment to Tax Increment Payment Agreement

The Town of Little Elm and Tax Increment Reinvestment Zone
#5 (TIRZ) approved a Tax Increment Payment Agreement with
the Parker Corporation on December 16, 2014. This 1%
amendment would clarify that the Parker Corporation payments
were all from Tax Increment Fund #1 (created within TIRZ#5 —
old Lincoln Park Town Limits) and 10% from Tax Increment
Fund #2 (the rest of the annexed property from their ETJ).

It would move the $2.5 million EDC reimbursement to fourth
within the Tax Increment Fund #2 (still 3™ in Fund #1) and add
a payment to the developer for the area within Hillstone Pointe
within the TIRZ #5 boundary from Tax Increment Fund #2 from
just their 36% contribution for the 380 agreement amounts of
$1,672,459.89 for Phase #1 and $850,000 for Phase #2.

N/A

N/A

N/A

Staff recommends Council approve Resolution 06061704
approving the 1°* Amendment to the Tax Increment
Payment Agreement with Tax Increment Reinvestment
Zone Number Five as written.



TOWN CONTACT: Jason W. Laumer, P.E.
Director of Development Services
JLaumer@littleelm.org
(214) 975-0473

ATTACHMENTS: 1. Resolution 06061704
2. Tax Increment Payment Agreement



EXHIBIT B

ZONE BOUNDARIES

4152-8580-2784.14
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TOWN OF LITTLE ELM
TIRZ 5 TRACT
862.23 ACRES
DESCRIPTION

BEING that certain tract of land situated in the Marsella Jones Survey, Abstract Number 662, Denton
County, Texas, and being part of that certain tract of land described in deed to MM Little EIm 548, LLC,
recorded in Instrument Number 2020-123025, of the Real Property Records of Denton County, Texas
(RPRDCT), all of that certain tract of land described in deed to MM Little EIm 548, LLC, recorded in
Instrument Number 2020-187997, RPRDCT, part of those certain tracts of land described in deed to
Spiritas Ranch Enterprises, recorded in Volume 833, Page 38, RPRDCT, and Volume 2737, Page 126,
RPRDCT, all of those certain tracts of land described as Tract |, Tract Il, and Tract Il in Affidavit recorded
in Instrument No. 2016-136619, RPRDCT, part of that certain tract of land described in deed to Ellis Meals
recorded in Instrument Number 2012-95998, RPRDCT, all of those certain tracts of land described in
deeds to Oak Grove Methodist Church, recorded in Volume 2269, Page 580 and Volume 2269, Page 584,
RPRDCT, part of that certain tract of land described in deed to CADG Lincoln Park South, LLC recorded in
Document No. 2015-16385, RPRDCT, all of Lot 1, and Lot 2, Block A, Parker Crossing Addition, an addition
to the Town of Little EIm recorded in Document Number 2015-458, PRDCT, part of that certain tract of
land described in deed to Lincoln Park NW Corner, Inc., recorded in Instrument Number 2007-25118,
RPRDCT, all of Lot 1, Block A, Estates at Lincoln Park Addition, an addition to the Town of Little EIm
according to the plat recorded in Document Number 2017-258, PRDCT, all of Hillstone Point Phase 1
Addition, an addition to the Town of Little EIm according to the plat recorded in Document Number 2017-
411, PRDCT, part of that certain tract of land described in deed to Trustees North Texas Conference of
United Methodists Church, Inc., recorded in Instrument Number 2018-81838, RPRDCT, all of Hillstone
Point Phase 1A, 2, & 3 Addition, an addition to the Town of Little EIm recorded in Document Number 2019-
307, PRDCT, part of that certain tract of land described in deed to R&M Materials, LLC, recorded in
Instrument Number 2016-16715, RPRDCT, part of that certain tract of land described in deed to Valorie
Lynnette Goode, recorded in Instrument Number 1995-16449, RPRDCT, part of that certain tract of land
described in deed to Faye M. & Jack J. Goode, recorded in Instrument Number 1993-32586, RPRDCT, part
of those certain tracts of land described in deed to 2931 Commercial, LP, recorded in Instrument Number
2008-132752, RPRDCT, part of that certain tract of land described in deed to The Landing at Little EIm
Apartments, LLC, recorded in Instrument Number 2020-175351, RPRDCT, part of that certain tract of land
described in deed to BP Venture Four, LLC, recorded in Instrument Number 2016-112634, RPRDCT, all of
Lot 1, Block A, CST Addition, an addition to the Town of Little EIm recorded in Document Number 2015-
425, PRDCT, part of that certain tract of land described in deed to Mary Caroline Mims, Katherine Ann
Nash & Laura Eliza Elizabeth Keck recorded in Volume 4262, Page 877, RPRDCT, part of that certain tract
of land described in deed to RPM xConstruction, LLC, recorded in Instrument Number 2014-54052,
RPRDCT, part of those certain tracts of land described in deeds to Robert G. Penley, recorded in Volume
623, Page 106 and Volume 2210, Page 648, RPRDCT, and part of US 380 (University Drive), a variable with
right-of-way, and being more particularly described as follows:

BEGINNING at the northeast corner of said Robert G. Penley tract recorded in volume 2210, Page 648,
RPRDCT, said point being in said south right-of-way line of US 380 and the west “take” line of Lake
Lewisville;

THENCE with said westerly “take” line of Lake Lewisville, the following courses and distances, all points
for corner:

$:\2019\2019017-00 Spiritas Ranch\SURVEY\EXHIBITS\TIRZ 03-05-2021\SUBMITTAL\Legal Description - 862.23 AC Tract.docx
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South 27°06'44" West, a distance of 875.19 feet;
South 40°33'24" West, a distance of 543.71 feet;
South 09°51'26" East, a distance of 217.20 feet;
South 57°28'44" West, a distance of 297.83 feet;
North 82°44'26" West, a distance of 642.00 feet;
North 05°31'24" East, a distance of 396.96 feet;
South 42°15'10" West, a distance of 381.39 feet;
South 04°54'16" West, a distance of 350.10 feet;
South 04°07'29" West, a distance of 349.25 feet;
South 00°09'01" East, a distance of 373.36 feet;
North 88°11'41" West, a distance of 800.30 feet;
South 37°20'20" West, a distance of 536.00 feet;
South 00°08'50" East, a distance of 672.96 feet;
South 56°09'16" West, a distance of 188.85 feet;
South 09°39'06" East, a distance of 162.80 feet;
South 46°03'07" West, a distance of 319.64 feet;
North 74°07'14" West, a distance of 789.34 feet;
South 78°59'39" West, a distance of 216.00 feet;
South 65°55'09" East, a distance of 739.69 feet;

South 16°04'51" East, a distance of 348.96 feet, said point being the southeast corner of said MM
Little EIm 548, LLC;

THENCE North 88°34'10" West, a distance of 224.10 feet to a point for corner;
THENCE North 88°59'00" West, a distance of 981.60 feet to a point for corner;
THENCE North 86°40'28" West, a distance of 346.35 feet to a point for corner;

THENCE North 88°13'50" West, a distance of 1,949.86 feet to the southeast corner of that certain tract of
land described as “Tract 2” in deed to Upper Trinity Regional Water District (UTRWD), recorded in Volume
4646, Page 212, RPRDCT;

THENCE North 02°08'13" East, with the east line of “Tract 2”, and “Tract 1" of said UTRWD deed, a
distance of 810.31 feet to a point for corner at the northeast corner of said “Tract 1%

THENCE North 87°51'47" West, with the north line of said “Tract 1”, and “Tract 3” of said UTRWD deed, a
distance of 1,295.87 feet to a point for corner at the northwest corner of said “Tract 3”, said point also
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being in the east line of Farm to Market Road 720 (a variable width right-of-way), and also being the
beginning of a non-tangent curve to the left;

THENCE with said east line of Farm to Market Road 720, the following courses and distances, all points
for corner:

Northerly, with said curve which has a central angle of 03°51'26", a radius of 5,781.51 feet, a
chord that bears North 13°35'52" West, a chord distance of 389.15 feet, and an arc distance of
389.23 feet to a point for corner;

THENCE North 15°30'56" West, a distance of 721.50 feet to a point for corner to the beginning of
a non-tangent curve to the left;

Northwesterly, with said curve which has a central angle of 14°10'03", a radius of 741.80 feet, a
chord that bears North 22°37'00" West, a chord distance of 182.96 feet, and an arc distance of
183.43 feet;

North 29°42'12" West, a distance of 64.49 feet to the beginning of a non-tangent curve to the
right;

Northerly, with said curve which has a central angle of 31°07'08", a radius of 610.00 feet, a chord
that bears North 14°09'30" West, a chord distance of 327.25 feet, and an arc distance of 331.31
feet;

North 01°24'04" East, a distance of 564.61 feet;
North 88°35'14" East, a distance of 14.96 feet;
North 01°25'09" East, a distance of 109.00 feet;

North 08°03'45" West, a distance of 105.97 feet to the beginning of a non-tangent curve to the
left;

Northerly, with said curve which has a central angle of 03°01'34", a radius of 2,929.79 feet, a
chord that bears North 02°26'32" West, a chord distance of 154.72 feet, and an arc distance of
154.74 feet;

North 03°57'19" West, a distance of 149.61 feet the beginning of a tangent curve to the right;

Northerly, with said curve, which has a central angle of 05°07'53", a radius of 2,799.79 feet, a
chord that bears North 01°23'23" West, a chord distance of 250.66 feet, and an arc distance of
250.74 feet;

North 01°36'16" East, a distance of 273.49 feet;
North 00°43'58" East, a distance of 462.84 feet;
North 01°56'09" East, a distance of 658.29 feet;
North 01°01'24" East, a distance of 255.02 feet;

North 02°01'55" East, a distance of 1,113.19 feet;
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North 01°50'41" East, a distance of 1,174.45 feet to the northwest corner of said Trustees North
Texas Conference of United Methodist Church, Inc. tract;

THENCE South 88°23'41" East, a distance of 1,942.18 feet to a point for corner in the west line of said
R&M Materials, LLC tract;

THENCE North 00°43'22" East, with said west line of said R&M Materials, LLC tract, a distance of 183.42
feet to a point in the northwest corner of said R&M Materials, LLC tract;

THENCE South 87°52'55" East, with said north line of R&M Materials, LLC tract, a distance of 1,414.16
feet to a point for corner in the northeast corner of said Valorie Lynnette Goode tract, said point being in
the west line of Farm to Market Road No. 2931 (a variable width right-of-way);

THENCE with said west right-of-way line of Farm to Market Road No. 2931, the following courses and
distances, all points for corner:

South 01°03'46" West, a distance of 282.86 feet;

South 00°58'43" West, a distance of 2,829.13 feet, said point being at the intersection of the north
right-of-way line of said US 380 and the said west line of Farm to Market Road No. 2931;

THENCE with said north right-of-way line of US 380, the following courses and distances, all points for
corner:

South 87°26'29" East, a distance of 99.35 feet;
South 84°05'13" East, a distance of 81.16 feet;
South 87°14'59" East, a distance of 124.66 feet;
South 88°08'42" East, a distance of 369.49 feet;
South 88°08'45" East, a distance of 166.45 feet;
North, a distance of 24.13 feet;

South 88°47'40" East, a distance of 126.10 feet;

South 88°40'05" East, a distance of 272.38 feet to the intersection of said north right-of-way line
of US 380 and the west right-of-way line of Providence Boulevard (a variable width right-of-way);

THENCE South 00°56'56" West, a distance of 173.10 feet to a point for corner in said south right-of-way
line of US 380;

THENCE with said south right-of-way line of US 380, the following courses and distances, all points for
corner:

South 88°18'55" East, a distance of 71.25 feet;
South 88°19'32" East, a distance of 1,404.52 feet;
South 87°55'29" East, a distance of 34.49 feet;

North 85°31'36" East, a distance of 176.89 feet;
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South 88°15'31" East, a distance of 241.46 feet;
South 88°19'36" East, a distance of 670.13 feet;
South 84°26'26" East, a distance of 601.89 feet;
South 88°19'36" East, a distance of 681.39 feet;

South 86°50'56" East, a distance of 262.30 feet to the POINT OF BEGINNING, containing an area
of 927.57 acres of land, more or less.

SAVE AND EXCEPT THE FOLLOWING FIVE DESCRIBED TRACTS OF LAND:
25.07 ACRE TRACT

BEING that certain tract of land situated in the Marcella Jones Survey, Abstract Number 662, in Denton
County, Texas, and being part of that certain tract of land described in deed to Mary Caroline Mims,
Katherine Ann Nash & Laura Eliza Elizabeth Keck, recorded in VOL. 4262, PG. 877, of the Real Property
Records of Denton County, Texas (RPRDCT), and being more particularly described by metes and bounds
as follows:

BEGINNING at the intersection of the south right-of-way line of US 380 (University Drive - a variable width
right-of-way) and the westerly right-of-way line of Farm to Market Road 2931;

THENCE South 41°00'49" East, a distance of 16.52 feet to a point for corner;
THENCE South 19°06'38" East, a distance of 230.56 feet to a point for corner;

THENCE South 01°47'04" West, a distance of 363.61 feet to the southeast corner of said Mary Caroline
Mims, Katherine Ann Nash & Laura Eliza Elizabeth Keck tract;

THENCE North 88°28'06" West, a distance of 1,554.02 feet to the southwest corner of said Mary Caroline
Mims, Katherine Ann Nash & Laura Eliza Elizabeth Keck tract;

THENCE North 02°58'59" East, a distance of 840.36 feet to the said south right-of-way line of US 380;
THENCE with said south right-of-way line of US 380, the following courses and distances:

South 79°41'17" East, a distance of 873.07 feet to a point for corner;

South 73°57'48" East, a distance of 121.73 feet to a point for corner;

South 79°40'11" East, a distance of 64.49 feet to a point for corner;

South 72°49'16" East, a distance of 181.08 feet to a point for corner and the beginning of a non-
tangent curve to the left;

Easterly, with said curve which has a central angle of 02°44'41", a radius of 4,689.33 feet, a chord
that bears South 81°47'48" East, a chord distance of 224.62 feet, and an arc distance of 224.64
feet to the POINT OF BEGINNING, containing an area of 25.07 acres of land, more or less.

$:\2019\2019017-00 Spiritas Ranch\SURVEY\EXHIBITS\TIRZ 03-05-2021\SUBMITTAL\Legal Description - 862.23 AC Tract.docx



Page 6 of 9

14.81 ACRE TRACT

BEING that certain tract of land situated in the Marcella Jones Survey, Abstract Number 662, in Denton
County, Texas, and being part of that certain tract of land described in deed to Spiritas Ranch Enterprises,
recorded in Volume 833, Page 38, of the Real Property Records of Denton County, Texas (RPRDCT), and
being more particularly described by metes and bounds as follows:

BEGINNING at the intersection of the south right-of-way line of US 380 (University Drive - a variable width
right-of-way) and the easterly right-of-way line of FM 2931(a variable width right-of-way), said point being
the beginning of a curve to the left, with said south right-of-way line of US 380, which has a central angle

of 02°50'17", a radius of 4,687.33 feet, a chord that bears South 86°54'11" East for 232.16 feet, and for an
arc distance of 232.19 feet to a point for corner;

THENCE with said south right-of-way line US 380, the following courses and distances to points for
corner:

South 88°19'20" East, a distance of 371.36 feet to the beginning of a non-tangent curve to the left;

Easterly, with said curve which has a central angle of 01°26'14", a radius of 8,574.15 feet, a chord
that bears South 89°09'01" East, a chord distance of 215.09 feet, and an arc distance of 215.09
feet;

South 88°56'08" East, a distance of 263.54 feet;

THENCE leaving said south right-of-way line of US 380 and with a westerly line of that certain tract of land
described in deed to MM Little EIm 548, LLC, recorded in Instrument No. 2020-123025, of the RPRDCT,
the following courses and distances to points for corner:

South 01°42'20" West, a distance of 63.42 feet to the beginning of a non-tangent curve to the
right;

Southerly, with said curve which has a central angle of 18°12'35", a radius of 802.13 feet, a chord
that bears South 11°29'56" West, a chord distance of 253.86 feet, and an arc distance of 254.93
feet;

THENCE South 20°36'58" West, a distance of 232.75 feet to a point for corner, and the beginning of a
tangent curve to the left;

THENCE Southerly with said curve, which has a central angle of 05°43'52", a radius of 629.99 feet, a chord
that bears South 17°45'02" West, a chord distance of 62.99 feet, and an arc distance of 63.02 feet to a
point for corner an ell corner of said MM Little EIm 548, LLC tract;

THENCE North 87°31'42" West, with the north line of said MM Little EIm 548, LLC tract, a distance of
1,042.72 feet to a point for corner,

THENCE North 01°47'04" East, a distance of 363.61 feet to a point for corner;
THENCE South 88°18'01" East, a distance of 38.82 feet to a point for corner;
THENCE North 14°19'05" East, a distance of 210.54 feet to a point for corner;

THENCE North 48°38'08" East, a distance of 15.50 feet to a point for corner to the POINT OF BEGINNING,
containing an area of 14.81 acres of land, more or less.
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13.99 ACRE TRACT

BEING that certain tract of land situated in the Marcella Jones Survey, Abstract Number 662, in Denton
County, Texas, and being part of that certain tract of land described in deed to Spiritas Ranch Enterprises,
recorded in Volume 833, Page 38, of the Real Property Records of Denton County, Texas (RPRDCT), and
being more particularly described by metes and bounds as follows:

BEGINNING at a point in the south right-of-way line of US 380 (University Drive - a variable width right-of-
way), said point being the northwest corner of that certain tract of land described in deed to RPM
xConstruction LLC, recorded in Instrument No. 2014-54052, of the RPRDCT,

THENCE South 02°13'59" West, with the west line of said RPM xConstruction LLC tract, a distance of
430.22 feet to a point for corner;

THENCE North 87°50'52" West, departing said west line of the RPM xConstruction LLC tract and with a
northerly line of that certain tract of land described in deed to MM Little Elm 548, LLC, recorded in
Instrument No. 2020-123025, RPRDCT, a distance of 1,496.33 feet to a point for corner;

THENCE with an easterly liner of said MM Little EIm 548, LLC tract, the following courses and distances
to points for corner:

North 20°36'58" East, a distance of 174.58 feet to the beginning of a tangent curve to the left;

Northerly, with said curve, which has a central angle of 18°54'39", a radius of 720.00 feet, a chord
that bears North 11°09'39" East, a chord distance of 236.56 feet, and an arc distance of 237.64
feet;

North 01°42'20" East, a distance of 19.27 feet, said point being located on said south right-of-way
line of US 380;

THENCE South 88°19'32" East, with said south right-of-way line of US 380, a distance of 1,404.52 feet to a
point for corner;

THENCE South 87°55'29" East, continuing with said south right-of-way line of US 380, a distance of 0.28
feet to the POINT OF BEGINNING, containing an area of 13.99 acres of land, more or less.

10.47 ACRE TRACT

BEING that certain tract of land situated in the Marcella Jones Survey, Abstract Number 662, in Denton
County, Texas, and being part of those certain tracts of land described in deeds to Spiritas Ranch
Enterprises recorded in Volume 842, Page 151, of the Real Property Records of Denton County, Texas
(RPRDCT), and Volume 2737, Page 126, RPRDCT, and being more particularly described by metes and
bounds as follows:

BEGINNING at a point in the south right-of-way line of US 380 (University Drive - a variable width right-of-
way), said point being the northeast corner of that certain tract of land described in deed to RPM
xConstruction LLC, recorded in Instrument No. 2014-54052, RPRDCT;
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THENCE with said south right-of-way line of US 380, the following courses and distances for points of
corner:

South 88°15'31" East, a distance of 241.46 feet;

South 88°19'36" East, a distance of 666.69 feet to the most northerly northeast corner of said
Spiritas Ranch Enterprises recorded in Volume 2737, Page 126, RPRDCT;

THENCE South 02°58'01" West, with the east line of said Spiritas Ranch Enterprises recorded in Volume
2737, Page 126, RPRDCT, a distance of 507.81 feet to a point for corner;

THENCE North 87°50'18" West, with a northerly line of that certain tract of land described in deed to MM
Little ElIm 548, LLC recorded in Instrument No. 2020-123025, RPRDCT, a distance of 901.70 feet to a point
for corner located in the east line of said RPM xConstruction, LLC tract;

THENCE North 02°14'40" East, with said east line of the RPM xConstruction, LLC tract, a distance of
500.30 feet to the POINT OF BEGINNING, containing an area of 10.47 acres of land.

1.00 ACRE TRACT

BEING that certain tract of land situated in the Marsella Jones Survey, Abstract No. 662, in Denton County,
Texas, according to and being part of those certain tracts of land described in deeds to Spiritas Ranch
Enterprises recorded in Volume 833, Page 38, of the Real Property Records of Denton County, Texas
(RPRDCT); and Volume 842, Page 851, RPRDCT; and being more particularly described as follows:

COMMENCING at a point located on the south right-of-way line of U.S. Highway No. 380 (variable width
right-of-way), and being the most northerly northwest corner of said Spiritas Ranch Enterprises tract
recorded in Volume 842, Page 851, RPRDCT, and also being the northeast corner of that certain tract of
land described in deed to RPM xConstruction recorded in Document No. 2014-54052, RPRDCT;

THENCE South 02°14'40" West, leaving said south right-of-way line of U.S. Highway No. 380, and with a
west line of said Spiritas Ranch Enterprises tract recorded in Volume 842, Page 851, RPRDCT, passing at
a distance of 518.63 feet the southeast corner of said RPM xConstruction tract, continuing over and
across said Spiritas Ranch Enterprises tract recorded in Volume 842, Page 851, RPRDCT, in all, a total
distance of 688.87 feet to the POINT OF BEGINNING;

THENCE South 02°14'40" West, continuing over and across said Spiritas Ranch Enterprises tract
recorded in Volume 842, Page 851, RPRDCT, a distance of 52.51 feet to a point for corner, and the
beginning of a non-tangent curve to the left;

THENCE continuing over and across said Spiritas Ranch Enterprises tract recorded in Volume 842, Page
851, RPRDCT, and said Spiritas Ranch Enterprises tract recorded in Volume 833, Page 38, RPRDCT, and
with said curve which has a central angle of 24°30°27", a radius of 1475.00 feet, a chord which bears
South 61°54'11" West, a chord distance of 626.11 feet, and an arc distance of 630.91 feet to the end of
said curve, a point for corner;

THENCE continuing over and across said Spiritas Ranch Enterprises tract recorded in Volume 833, Page
38, RPRDCT, the following courses to points for corner;

South 49°38'57” West, a distance of 169.00 feet, and being the beginning of a tangent curve to
the left;
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With said curve which has a central angle of 05°10°17", a radius of 560.00 feet, a chord which
bears South 47°03'49" West, a chord distance of 50.53 feet, and an arc distance of 50.54 feet to
the end of said curve, a point for corner;

North 45°31'19" West, a distance of 50.00 feet, and being the beginning of a non-tangent curve to
the right;

With said curve which has a central angle of 05°10°17", a radius of 610.00 feet, a chord which
bears North 47°03'49" East, a chord distance of 55.04 feet, and an arc distance of 55.06 feet to
the end of said curve, a point for corner;

And North 49°38'57" East, a distance of 169.00 feet, and being the beginning of a tangent curve
to the right;

THENCE continuing over and across said Spiritas Ranch Enterprises tract recorded in Volume 833, Page
38, RPRDCT, and said Spiritas Ranch Enterprises tract recorded in Volume 842, Page 851, RPRDCT, and
with said curve which has a central angle of 25°07'12", a radius of 1525.00 feet, a chord which bears
North 62°12'33" East, a chord distance of 663.26 feet, and an arc distance of 668.60 feet to the end of
said curve, and the POINT OF BEGINNING, containing a calculated area of 1.000 acres of land, more or
less.

LEAVING A NET AREA OF 862.23 ACRES OF LAND, MORE OR LESS.

This document was prepared under 22 TAC §663.21, does not reflect the results of an on the ground
survey, and is not to be used to convey or establish interests in real property except those rights and
interests implied or established by the creation or reconfiguration of the boundary of the political
subdivision for which it was prepared.
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PARTIAL ASSIGNMENT OF INCENTIVES AND INCENTIVE AGREEMENT

THIS PARTIAL ASSIGNMENT OF INCENTIVES AND INCENTIVE AGREEMENT
("Assignment”) is made and entered into to be effective as of the 12" day of February, 2015 (the
*Effective Date"), by and among THE PARKER, LP, a Texas limited partnership ("Parker LP"
or the "Assignor"), CADG LINCOLN PARK, LLC, a Texas limited liability company ("CADG
North"), and CADG LINCOLN PARK SOUTH, LLC, a Texas limited liability company
(*"CADG South; CADG South and CADG North are hereinafter collectively referred to as the
"Assignee").

WITNESSETH:

WHEREAS, Assignee and Assignor entered into that certain Contract of Sale dated to be
effective as of September 25, 2014, as amended by that certain First Amendment to Contract of
Sale effective as of October 16, 2014 ("First Amendment"), that certain Second Amendment to
Contract of Sale effective on or about December 30, 2014 (the "Second Amendment"), that
certain Third Amendment to Contract of Sale effective on or about January 26, 2015 (the “Third
Amendment"), and that certain Fourth Amendment to Contract of Sale effective on or about
February 12, 2015 (the "Fourth Amendment"; the Original Contract, as amended by the First
Amendment, Second Amendment, Third Amendment and Fourth Amendment, are hereinafter
collectively referred to as the "Contract"), wherein Assignee agreed to sell to Assignor, and
Assignor agreed to acquire, the Property (as defined in the Contract);

WHEREAS, Parker LP (as successor by conversion to The Parker Corporation), The
Town of Little Elm, Texas ("Little Elm") and the Board of Directors of Reinvestment Zone
Number Five, Town of Little Elm, Texas (the "Board") entered into that certain Tax Increment
Payment Agreement (the "Incentive Agreement") dated to be effective as of December 16,
2014, a copy of which is attached hereto as Exhibit A and incorporated herein;

WHEREAS, pursuant to the Contract, Assignor agreed to assign to Assignee the
Assigned Proceeds (as defined below) but not to exceed the Maximum Assigned Proceeds (as
defined below).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
for which is hereby acknowledged, the parties agree as follows:

1. All defined terms used herein shall have the meanings ascribed to such terms in
the Contract unless specifically defined herein.

2. Pursuant to the Incentive Agreement, Assignor is projected to receive proceeds
and incentiv  "Proceeds") totaling  least Twenty Two Million Five Hundred Thousand and
No/100 Doll  $22,500,000.00). P vided Assignor receives Proceeds totaling more than Nine
Million Five Hundred Thousand and No/100 Dollars $9 500000.0 (the "Minimum
Proceeds"), Assignor hereby assigns to Assignee the next Thirteen Million and No/100 Dollars
($13,000,000.00) o Proceeds to be paid to Assignor or Assignee pursuant to the Incentive
Agreement i excess of the Minimum Proceeds, which assigned excess Proceeds (the "Assigned
Proceeds”) shall be an amount equal to (i) the Proceeds received by or payable or owed to
Assignor and Assignee, in the aggregate, pursuant to the Incentive Agreement, less (ii) the
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Minimum Proceeds, and less (iii) all other Proceeds to be paid to Assignor or Assignee pursuant
to the Incentive Agreement in excess of Thirteen Million and No/100 Dollars ($13,000,000.00}
(the "Maximum Assigned Proceeds™). Without limiting the foregoing, Assignor shall retain,
and Assignee shall immediately remit or cause to be remitted to Assignor and shall have no right
or claim in or to, the Minimum Proceeds and all other Proceeds in excess of the Maximum
Assigned Proceeds. Furthermore, (1) Assignee covenants and agrees to take all actions
requested by Assignor or Little Elm or otherwise necessary or appropriate to effectuate the
transactions and payment of all other Proceeds, incentives and benefits set forth in the Incentive
Agreement, (2) Assignee and Assignor covenant and agree to use reasonable good faith efforts to
cause Little Elm to pay (A) the Assigned Proceeds (not to exceed the Maximum Assigned
Proceeds) directly to Assignee, and (B) the Minimum Proceeds and all other Proceeds to
Assignor (other than the Assigned Proceeds payable to Assignee as provided in Subparagraph
(A) above), including, without limitation, the Minimum Proceeds and all other Proceeds in
excess of the Maximum Assigned Proceeds, (3) Assignor covenants and agrees to remit or cause
to be remitted to Assignee the Assigned Proceeds (not to exceed the Maximum Assigned
Proceeds) within five (5) business days after Assignor's receipt of any Assigned Proceeds, and
(4) Assignee covenants and agrees to remit or cause to be remiited to Assignor the Minimum
Proceeds and all other Proceeds in excess of the Maximum Assigned Proceeds within five (5)
business days after Assignee's receipt of the Minimum Proceeds or any other Proceeds in excess
of the Maximum Assigned Proceeds, whichever applies.

3. Assignor represents and warrants to Assignee that Assignor has not previously
assigned or conveyed or agreed to assign or convey any of the rights, title or interests purported
to be conveyed hereunder or any interest therein.

4, This Assignment shall be binding upon and inure to the benefit of the successors,
assigns, personal representatives, heirs and legatees of all the respective parties hereto.

5. If any party hereto institutes any action or proceeding against the other party with
regard to this Assignment, the prevailing party in such action shall be entitled to recover, in
addition to the cost of the suit, its actual attorneys’ fees.

6. This Assignment shall be governed by, interpreted under, and construed and
enforceable in accordance with, the laws of the State of Texas.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Assignee and Assignor have executed and delivered this
Assignment to be effective as of the Effective Date.

ASSIGNOR:

THE PARKER, LP,
a Texas limited partnership, as successor in interest by conversion
to The Parker Corporation

By: P3M Parker, LLC,
a Texas limited liability company,
its Sole General Partner

Nathaniel W, Parker, Manager

\\Bunt-fs\wpprolaw\4532.0011263337_2.doc
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ASSIGNEE:

CADG LINCOLN PARK, LLC,
a Texas limited liability company

By: CADG Holdings, LLC,
a Texas limited liability company,
Its Sole Member

By: MMM Ventures, LLC,
a Texas limited liability company
its Manager

By: 2M Ventures, LLC,
a Delaware limited liability company

its Manager

By: 7% 1./
fehrdad Moayedi, Manager

Date:

CADG LINCOLN PARK SOUTH, LLC,
a Texas limited liability company

By: CADG Haoldings, LLC,
a Texas limited liability company,
its Sole Member

By: MMM Ventures, LLC,
a Texas limited liability company,
its Manager

By: 2M Ventures, LLC,
a Delaware limited liability company,
its Manager

By: MJ

Mehrdad Moayedi, Manager
Date:

\\Bdnt-ﬂsi\wppmlaw\d,sn.00[\263337-2.doc
Last Revised: 02/06/15



EXHIBIT A
INCENTIVE AGREEMENT

(See Attached)
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AFTER RECORDING RETURN TO:

Robert Miklos
Miklos Law, PLLC
1800 Valley View Lane, Suite 360
Farmers Branch, Texas 75234
'!\
TO BE RECORDED IN THE

DEED RECORDS OF
DENTON COUNTY, TEXAS

ASSIGNMENT OF THE TAX INCREMENT PAYMENT AGREEMENT RIGHTS
UPON CLOSING OF THE LINCOLN PARK PROPERTY

THIS ASSIGNMENT OF THE TAX INCREMENT PAYMENT AGREEMENT RIGHTS
UPON CLOSING OF THE LINCOLN PARK PROPERTY (this "4ssignment") is made as of
December ___, 2014, by and between THE PARKER CORPORATION, (“4ssignor") for the
benefit of CADG LINCOLN PARK, LLC, a Texas limited liability company ("4ssignee").

RECITALS

WHEREAS, THE TOWN OF LITTLE ELM (the “Town™) created a tax increment
reinvestment zone for real property as described on Exhibit A attached hereto (the “TIRZ

Property”); .

WHEREAS, Assignor has entered into or is about to enter into certain contract agreements,
including, without limitation, four Interlocal Agreements to Allocate to the Extraterritorial
Jurisdiction of the Town of Little Elm a Designated Portion of the Extraterritorial Jurisdiction of
the Town of Lincoln Park, (“Allocation Agreements”), the Utility Acquisition and Funding
Agreement and the Tax Increment Payment Agreement (collectively, the “TIRZ Deocuments™)
relating to the tax increment reinvestment zone created by the Town pursuant to Chapter 311 of
the Texas Tax Code, as amended, known as the Reinvestment Zone Number Five, Town of Little
Elm, Texas (the “TIRZ”). The Assignor is or will become entitled to Tax Increment Payment




Agreement Rights as provided for in the TIRZ Documents for real property that is located within
the TIRZ, as more particularly described in the Tax Increment Payment Agreement.

WHEREAS, Assignee has agreed to purchase certain Property (the "Property") as shown
in attached Exhibit B from Assignor which such sale is evidenced by the Sales Contract (including
any and all extensions, amendments and renewals of same) (collectively, the “Property Sales
Contract”) dated December _ , 2014,

WHEREAS, in consideration of Assignee purchasing the Property from Assignor and as a
condition in that certain Property Sales Contract, Assignor desires to assign its Tax Increment
Payment Agreement Rights for the Property which is the subject of the Property Sales Contract;

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the parties hereby covenant, agree, represent and warrant as follows:

ARTICLE 1
DEFINITIONS

Definitions. Capitalized terms used in this Assignment but which are not defined in this
Assignment shall bave the respective meanings given to such term in the Loan Agreement, which
defined terms are incorporated herein by reference.

ARTICLE 11
ASSIGNMENT

Assignor, in consideration for TEN DOLLARS ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor, by these
presents, does hereby GRANT, TRANSFER, CONVEY a security interest in and ASSIGN to
Assignee, its successors and assigns the following described assets and all of Assignor’s interest
therein (the “TIRZ Payment Agreement Rights"), relating to the TIRZ together with any and all
rights and benefits appurtenant thereto ONLY UPON THE CONDITION THAT Assignee
CLOSES pursuant to the terms of the Property Sales Contract:

All revenues, moneys, proceeds, benefits and payments accruing and to accrue, and
all sums payable and to be payable, to Assignor and to which Assignor is or might
be entitled for the TIRZ Payment Agreement Rights as shown in the TIRZ
Documents, and as more particularly described in Tax Increment Payment
Agreement, including, without limitation, any and all sums and moneys payable to
Assignor, directly or indirectly, under the terms of the TIRZ Documents.

Assignor shall assign to Assignee the last Thirteen Million and No/100 Dollars
($13,000,000.00) out of the incentives and benefits received by Assignor pursuant
to the Tax Increment Payment Agreement, which assignment shall be evidenced by
the Partial Assignment of Incentives and Incentive Agreement (the "Partial
Assignment") to be executed and delivered at the Closing in the form of Exhibit C



TO HAVE AND TO HOLD the TIRZ Payment Agreement Rights, together and along with
all rights, titles, and interests existing and to exist in connection therewith unto Assignee, its
successors and assigns ONLY UPON THE CONDITION THAT Assignee CLOSES pursuant to
the terms of the Property Sales Contract.

ARTICLE III
WARRANTIES, COVENANTS, AGREEMENTS
AND WAIVERS

Should the Assignee close under the terms of that certain Sales Property Contract, and if
Assignee seeks payment of any TIRZ Payment Agreement Rights rightfully due to the Assignee,
the Town is specifically authorized, requested and directed to pay directly to Assignee, at the
address shown for Assignee below (or such other address as Assignee may hereafter designate by
written notice to the Town), all of the TIRZ Payment Agreement Rights requested by or due to
Assignee, without being under any duty or obligation to inquire into the right of Assignee to
receive the same, what application is made thereof, or as to any other matter.

Assignee shall at any time after obtaining the rights assigned under this Assignment
become party to the TIRZ Payment Agreement Rights Agreement. The Town is then specifically
authorized, requested and directed to pay to such approved transferee (" Approved Transferee") ail
of the TIRZ Payment Agreement Rights due to Assignee under this Assignment.

Assignee or any Approved Transferee shall have the right to receipt of all sums and
amounts so paid to it in accordance with the terms and provisions of this Assignment, and the
receipt of sums and amounts by Assignee or any Approved Transferee for payments received by
it shall be a full and complete discharge of the TIRZ, the same as though said amounts and sums
were and had been paid directly to Assignor.

Should the TIRZ Documents be assigned to a related entity to the Assignor, the terms of
this Assignment shall be binding upon the newly assigned entity as if it were a party to this
Assignment.

Any failure of Assignee or any Approved Transferee to collect or receive any sums of
money which it might be entitled to hereunder, or any failure by Assignee to take any action to
collect any sums shall not in any way prejudice, release or relinquish any of the rights of Assignee
or Approved Transferee hereunder. Assignee shall not be under any duty or obligation to take any
action, bring any suit or act in any regard in order to enforce the collection of any or all of the
moneys assigned hereunder; and, although it has the right to do so, the failure on the part of
Assignee to do so shall not relieve, diminish or affect the rights hereunder given or the TIRZ
Payment Agreement Rights hereby assigned.

Assignor covenants, agrees, represents and warrants to Assignee and any Approved
Transferee that Assignor will prepare, execute and forward all such documents and other
instruments as may be required in order to have the TIRZ Payment Agreement Rights paid to
Assignee or any Approved Transferee and will execute and deliver all such other assignments and
instruments as might be required or necessary to vest title to the TIRZ Payment Agreement Rights
in Assignee, and so that the same will be paid to Assignee. Assignor further covenants, agrees,



represents and warrants to Assignee that Assignor will prepare, execute and forward all such
documents and other instruments or perform any other action as Assignee may reasonably require
in order to perfect Assignee's security interest in the Agreements, TIRZ Payment Agreement
Rights or other rights and interests assigned or pledged hereby.

In addition, Assignor covenants, agrees, represents and warrants to Assignee as follows:
(i) Assignor is the owner of all rights, titles, and interests in, to and under the TIRZ Payment
Agreement Rights as set forth in the Tax Increment Payment Agreement as it relates to the TIRZ,
subject to no rights, claims or liens of any other party, other than Assignee, (ii) Assignor has
obtained all consents necessary to assign its right, title and interest in, to and under the Tax
Increment Payment Agreement and this Assignment, (iii) the execution and delivery of this
Assignment has not caused Assignor to become insolvent or made Assignor unable to pay its debts
as they become due, (iv) Assignor shall promptly notify Assignee of any breach of or default under
the TIRZ Documents or this Assignment and will promptly send Assignee copies of all notices,
letters, or other documents sent or received by it under or in connection with the TIRZ Documents,
(v) Assignor shall not agree to amend or terminate any provisions of the Tax Increment Payment
Agreement or any other TIRZ Document without consent of Assignee, (vi) Assignor shall provide
Assignee with such information regarding the TIRZ Documents as Assignee requests; and (vii)
Assignor shall execute and deliver such additional documents and instruments, and take such other
action, as Assignee may require in order to give full effect to this Assignment and to perfect and
maintain such perfection of the security interest granted hereunder and hereby authorizes Assignee
to file such appropriate UCC-1 financing statements in connection herewith.

ARTICLE IV
MISCELLANEOUS

Binding Effect. All of the provisions, covenants and agreements contained in this
Assignment shall be binding upon and inure to the benefit of Assignor and Assignee, and their
respective successors and assigns.

Counterparts. This Assignment may be executed in multiple counterparts, each of which
shall be deemed to be an original for all purposes, and all counterparts shall together constitute but
one and the same instrument.

Termination. The Assignment hereby granted and all the terms and provisions hereof shall
be deemed a continuing security agreement and shall continue in full force and effect and all the
terms and provisions hereof shall remain effective until full and final payment of the TIRZ and
the full and complete fulfillment and satisfaction of all covenants, promises, agreements and
obligations of Assignee, Assignor and others contained in the Property Sales Contract and the other
documents and instrument executed to and for the benefit of Assignee in connection with
Assignee’s execution of the Property Sales Contract. Assignee shall take all action necessary or
required to transfer or recovery the TIRZ Payment Agreement Rights to Assignor upon termination
of this Agreement at Assignor’s cost.

Invalidity. If any provision of this Assignment is held to be illegal, invalid or
unenforceable under present or future laws, the legality, validity and enforceability of the
remaining provisions of this Assignment shall not be affected thereby, and this Assignment shall



be liberally construed so as to carry out the intent of the parties to it. Each waiver in this
Assignment is subject to the overriding and controlling rule that it shall be effective only if and to
the extent that it is not prohibited by applicable law and applicable law neither provides for nor
allows any material sanctions to be imposed against Assignee for having bargained for and
obtained it.

Applicable Law. This Assignment and the obligations of the parties hereunder shall be
interpreted, construed, governed and enforced in accordance with the laws of the State of Texas
and the United States of America.

Venue. Venue shall be in Denton County, Texas.

Notices. All notices, requests, demands and other communications required or permitted
hereunder shall be in writing and shall be sent in the manner and by the methods set forth in the

Sales Property Contract.

Entire Agreement. THIS ASSIGNMENT AND THE OTHER Sales Property
DOCUMENTS EXECUTED IN CONNECTION HEREWITH REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS
OF THE PARTIES. THERE ARE NO ORAL AGREEMENTS BETWEEN THE PARTIES.

EXECUTED this the day of December, 201 ___ .

[Remainder of this page intentionally left blank. Signature Page follows.]



ASSIGNOR:
The Parker Corporation

a Texas limited liability company

By:

Name:

Its:
STATE OF TEXAS §

§
COUNTY OF DALLAS §
Before me , @ Notary Public for the State of Texas, on this day

personally appeared s

of The Parker Corporation, LLC, a Texas limited liability company, known to me to be the person
whose name is subscribed to the foregoing instrument and acknowledged to me that he/she
executed the same for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of December, 2014,

[SEAL] Notary Public, State of Texas

[SIGNATURE PAGE TO ASSIGNMENT OF TIRZ PAYMENT RIGHTS]



ASSIGNEE:
CADG LINCOLN PARK, LLC, a Texas limited

partnership
By:
Name:
Title:
STATE OF TEXAS §
§
COUNTY OF DALLAS §
Before me > a Notary Public for the State of Texas, on this day
personally appeared

of CADG Lincoln Park, LLC, a Texas limited partnership, known to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to me that he executed the same
for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of December, 2014,

[SEAL] Notary Public, State of Texas

[SIGNATURE PAGE TO ASSIGNMENT OF PAYMENT RIGHTS)
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TOWN OF LITTLE ELM, TEXAS
ORDINANCE NO. 1395

AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN OF LITTLE
ELM, TEXAS, APPROVING THE PHASE #1 380 AGREEMENT FOR
DEVELOPMENT OF HILLSTONE POINTE PUBLIC IMPROVEMENT
DISTRICT NO. 2; AUTHORIZING AND DIRECTING THE MAYOR OF
THE TOWN TO EXECUTE THE PHASE #1 380 AGREEMENT FOR
DEVELOPMENT OF HILLSTONE POINTE PUBLIC IMPROVEMENT
DISTRICT NO. 2; PROVIDING A SEVERABILITY CLAUSE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, on June 6, 2017, the Town of Little Elm, Texas (“the Town”) and CADG
Lincoln Park, LLC (the “Developer”) entered into that certain Amended and Restated Keck
Development Agreement for the improvement and development of approximately 107.692 acres
(the "Property") within the Town of Little Elm, Texas (the “Town”) and within the Reinvestment
Zone Number Five, Town of Little Elm, Texas (the “Zone”); and

WHEREAS, the Developer intends to construct and/or make financial contributions to
certain on-site and off-site public improvements to serve the development of the Property
(“Authorized Improvements™); and

WHEREAS, the phase #1 Authorized Improvements (the “Phase #1 Authorized
Improvements™) are to be constructed within the initial phase of development; and

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

WHEREAS, the Town Council for the Town (the “Town Council”) determined that it is
in the best interest of the Town and its citizens to encourage programs, including programs for
making loans and grants of public money to promote local economic development and stimulate
business and commercial activity in the Town pursuant to Chapter 380, Texas Local Government
Code, as amended (“Chapter 380"); and

WHEREAS, the Town Council has determined that the Developer meets the criteria for
providing a Chapter 380 grant, pursuant to Chapter 380, based on, among other things, the
Developer: (i) constructing or causing the construction of the Phase #1 Authorized
Improvements; (ii) adding taxable improvements to real property in the Town; and (iii) creating
employment opportunities for the citizens of the Town; and



WHEREAS, in consideration of the design and timely construction of the Phase #1
Authorized Improvements, which will bring additional ad valorem tax revenues to the Town
resulting from the construction of the Phase #1 Authorized Improvements, the Town desires to
approve the Phase #1 380 Agreement for Development of Hillstone Pointe Public Improvement
District No. 2 (the “Phase #1 380 Agreement™) and direct the Mayor of the Town to execute the
Phase #1 380 Agreement; and

WHEREAS, on June 6, 2017, the Board of Directors for the Zone has recommended
approval of the Phase #1 380 Agreement; and

WHEREAS, the Town Council hereby finds and determines that the adoption of this
Ordinance, approving the Phase #1 380 Agreement, a copy of which is attached hereto as Exhibit
A, is in the best interests of the citizens of the Town;

NOW THEREFORE, BE IT ORDAINED BY THE TOWN COUNCIL OF THE
TOWN OF LITTLE ELM, TEXAS:

SECTION 1. FINDINGS. Each and every one of the recitals, findings, and determinations
contained in the preamble to this Ordinance is incorporated into the body of this Ordinance as if fully
set forth herein and are hereby found and declared to be true and correct legislative findings and are
adopted as part of this Ordinance for all purposes.

SECTION 2. SUFFICIENCY. The Town Council has determined that the Developer
meets the criteria for providing a Chapter 380 grant, pursuant to Chapter 380, based on, among
other things, the Developer: (i) constructing or causing the construction of the Phase #1 Authorized
Improvements; (ii) adding taxable improvements to real property in the Town; and (iii) creating
employment opportunities for the citizens of the Town.

SECTION 3. APPROVING THE AGREEMENT. The Town Council hereby approves
the Phase #1 380 Agreement, a copy of which is attached hereto as Exhibit A and is incorporated
herein for all purposes and the Mayor of the Town is hereby authorized and directed to execute
the Phase #1 380 Agreement. The Board of Directors for the Zone has recommended approval of
the Phase #1 380 Agreement.

SECTION 4. SEVERABILITY. If any section, article, paragraph, sentence, clause,
phrase or word in this Ordinance, or the application thereto to any persons or circumstances, is held
invalid or unconstitutional by a Court of competent jurisdiction, such holding shall not affect the
validity of the remaining portions of this Ordinance; and the Town Council hereby declares it would
have passed such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in full force and effect.




SECTION 5. EFFECTIVE DATE. This Ordinance shall become effective from and
after its date of passage in accordance with law.

PASSED AND APPROVED BY THE TOWN COUNCIL OF THE TOWN OF
LITTLE ELM, TEXAS, THIS THE 6TH DAY OF JUNE, 2017.

Mayor
ATTEST: "
Kathy Phillips, ~=
3 -
APPROVED AS TO FORM:

Hnn

«

Robert . Brown, Town Attorney
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THE STATE OF TEXAS §

§
COUNTY OF DENTON  §

This Phase #1 380 Agreement (this “Agreement™) is made and entered into effective the 6™
day of June, 2017 by and between CADG LINCOLN PARK, LLC (the “Developer”), a Texas
limited liability company, and the Town of Little Elm, Texas (the “Town”), a home rule municipality
organized and existing under the constitution and laws of the State of Texas, for the purposes and
considerations stated below. The Town and the Developer may sometimes hereinafter be referred to
as a “Party” or collectively as the “Parties.”

WHEREAS, the Developer desires to improve and develop a site of approximately 107.692
acres (the "Property") within the Town of Little Elm as a single-family master planned residential
development; and

WHEREAS, the Developer intends to construct and/or make financial contributions to certain
on-site and off-site public improvements to serve the development of the Property (“Authorized

Improvements™); and

WHEREAS, the phase #1 Authorized Improvements (the “Phase #1 Authorized
Improvements”™) are to be constructed within the initial phase of development; and

WHEREAS, on December 16, 2014, the Town created Reinvestment Zone Number Five,
Town of Little Elm, Texas (the “Zone”), and as amended, and approved by Ordinance No. 1256,
as amended, the Final Project and Financing Plan for the Zone (the “Project Plan™); and

WHEREAS, on April 4, 2017, the Town created the Hillstone Pointe Public Improvement
District No. 2 (the “PID”), which encompasses the Property, to finance the Authorized
Improvements that confer a special benefit to the Property; and

WHEREAS, the Project Plan includes the “Project Costs” approved for the Zone; and

WHEREAS, the Parties agree that the Phase #1 Authorized Improvements are also
improvements that qualify as projects under Texas Tax Code Chapter 311, as amended, and as
projects under the Project Plan; and

WHEREAS, pursuant to the Tax Increment Payment Agreement effective December 16,
2014, among the Town, the Board of Directors of the Zone, and the Parker Corporation (the “TIP
Agreement”), as the same may be amended, the parties agreed that a portion, (36%), of any Zone
revenues collected from a portion of phase #1, a portion of phase #1 A, and phase #2 (the “Hillstone
Pointe North Property”) of the PID, as depicted on Exhibit A to this Agreement, and which consists
of approximately 365 lots, shall be deposited into the Hillstone Pointe Project Subaccount of the
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Tax Increment Fund No. 2 (as defined in the TIP Agreement); and

WHEREAS, in accordance with Section 2.7.2 of the TIP Agreement, monies on deposit in
the Hillstone Pointe Project Subaccount of the Tax Increment Fund No. 2 may be used to provide
economic grants to owners or developers of property within the Annexed Properties (“Chapter 380
Funds™); and

WHEREAS, the Parties agree that the Phase #1 Authorized Improvements will be
constructed within the Hillstone Pointe North Property, phase #1 and phase #1A, which Hillstone
Pointe North Property is part of the Annexed Properties as defined in the TIP Agreement; and

WHEREAS, the Town recognizes the positive economic impact that development of the
Property will have through the production of new jobs, the stimulation of commercial activity, and
the additional ad valorem and sales and use tax revenue generated by the development of the
Property; and

WHEREAS, the Town hereby establishes this Agreement as a program in accordance with
Article III, Chapter 52-a of the Texas Constitution and Chapter 380 of the Texas Local Government
Code (“Chapter 380”) under which the Town has the authority to make grants of public funds for
the purposes of promoting local economic development and stimulating business and commercial
activity within the Town. To ensure that the benefits the Town provides under this Agreement in
the form of grants pursuant to Chapter 380 are consistent with Article III, Section 52-a of the Texas
Constitution and Chapter 380, the Developer has agreed that certain performance standards must
be satisfied as a condition to receiving the grant described in this Agreement, and as a result, the
incentives will serve a legitimate public purpose and provide a clear public benefit in return; and

WHEREAS, the Town Council of the Town (the “Town Council”) has determined that
entering this Agreement is in the best interest of the Town, and expects the Phase #1 Chapter 380
Grant (as defined below) to result in a benefit to the community with increased jobs and tax
revenue; and

WHEREAS, the Town Council has found that the Phase #1 Chapter 380 Grant (as defined
below) is for the public purposes of (a) developing and diversifying the economy of the state; (b)
eliminating unemployment and underemployment in the state; (c) developing or expanding
commerce in the state; and (d) promoting economic development within the state. The provisions
of this Agreement ensure that a public purpose is satisfied and that the Town receives a benefit in
return; and

WHEREAS, pursuant to Chapter 380 and Article III, Section 52-a, Texas Constitution,
and for the public purposes of promoting economic development and diversity, increasing
employment, reducing unemployment, expanding commerce and stimulating business and
commercial activity in the Town, the Town desires to provide an economic development grant to
the Developer for the costs of a portion of the Phase #1 Authorized Improvements in an amount of
$1,672,459.89, plus interest, not to exceed $4,905,838.12 (a “Phase #1 Chapter 380 Grant™), as
described in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and obligations herein, the
Parties agree as follows:
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Section 1. Phase #1 Authorized Improvements

The Property consists of approximately 107.692 acres. The Hillstone Pointe North
Property includes a portion of phase #1, a portion of phase #1A (collectively, “Phase #1), and
phase #2 of the PID as depicted on Exhibit A attached to this Agreement. Phase #1 consists of
approximately 55.5 acres and is projected to be developed with 254 single family residential units.
Phase #1 Authorized Improvements include roadway improvements, water distribution system
improvements, sanitary sewer system improvements, storm drainage collection system
improvements, and screening and landscape improvements.

Section 2. Chapter 380 Grant

(a) Pursuant to the TIP Agreement, thirty six percent (36%), of any Zone revenues collected from
the Hillstone Pointe North Property, as depicted on Exhibit A to this Agreement, shall be
deposited into the Hillstone Pointe Project Subaccount of the Tax Increment Fund No. 2 (as
defined in the TIP Agreement) (“Chapter 380 Funds”).

(b) In accordance with Section 2.7 of the TIP Agreement and limited to and subject to funds
collected and on deposit in the Hillstone Pointe Project Subaccount of the Tax Increment Fund
No. 2, the Town grants to the Developer a Phase #1 Chapter 380 Grant in a minimum amount
of $1,672,459.89, plus interest, not to exceed $4,905,838.12, as consideration for constructing
or causing the construction of the Phase #1 Authorized Improvements. The unpaid Phase #1
Chapter 380 Grant shall bear simple interest per annum at the rate of 6.01% for the term of this
Agreement, and the interest shall start accruing upon the approval of the Phase #1 Authorized
Improvements (or its completed segment).

i.  If TIF Series B Bonds (as defined in the TIP Agreement) are issued pursuant to the TIP
Agreement, the net proceeds from the TIF Series B Bonds, in a minimum amount of
$1,672,459.89, plus interest, not to exceed $4,905,838.12, as stated above in Section 1
(b) (or the portion thereof that remains unpaid), will be reimbursed or granted to the
Developer as part of the Phase #1 Chapter 380 Grant.

(c) If TIF Series B Bonds are not issued, the Chapter 380 Funds shall be disbursed to the Developer
in accordance with Section 2.8 of the TIP Agreement. If TIF Series B Bonds are issued, the
net proceeds of the TIF Series B Bonds shall be disbursed in accordance with Section 4.1(b) of
the TIP Agreement.

Section 3. Mutual Assistance
The Parties shall do all things necessary or appropriate to carry out the terms and provisions
of this Agreement and to aid and assist each other in carrying out the terms and provisions of this

Agreement.

Section 4. Representations by the Parties

(a) The Town represents that:

Phase #1 380 Agreement Page 3



ey

2

(€)

“

The Town is a home rule Texas municipal corporation and has the power to enter
into and has taken all actions to date required to authorize this Agreement and to
carry out its obligations hereunder;

The Town knows of no litigation, proceedings, initiative, referendum, investigation
or threat of any of the same contesting the powers of the Town or its officials with
respect to this Agreement that has not been disclosed in writing to the Developer;

The Town knows of no law, order, rule or regulation applicable to the Town that
would be contravened by, or conflict with the execution and delivery of this
Agreement.

This Agreement constitutes a valid and binding obligation of the Town, enforceable
according to its terms, except to the extent limited by bankruptcy, insolvency and
other laws of general application affecting creditors' rights and by equitable
principles, whether considered at law or in equity. The Town will defend the validity
of this Agreement in the event of any litigation arising hereunder that names the
Town asaparty or which challenges the authority of the Town to enter into or perform
its obligations hereunder.

(b) The Developer represents that:

M

2

€))

C)

The Developer is a Texas limited liability company and is qualified to do business
in the State of Texas, and has the legal capacity and the authority to enter into and
perform its obligations under this Agreement;

The execution and delivery of this Agreement and the performance and observance
of its terms, conditions and obligations have been duly and validly authorized by all
necessary action on the Developer's part to make this Agreement;

The Developer knows of no litigation, proceeding, initiative, referendum, or
investigation or threat of the same contesting the powers of the Developer or any of
its principals or officials with respect to this Agreement that has not been disclosed
in writing to the Town; and

The Developer has the necessary legal ability to perform its obligations under this
Agreement and has the necessary financial ability to meet its obligations. This
Agreement constitutes a valid and binding obligation of the Developer, enforceable
according to its terms, except to the extent limited by bankruptcy, insolvency and
other laws of general application affecting creditors' rights and by equitable
principles, whether considered at law or in equity.

Section 5. Default

The Town will have no obligation under Section 2 of this Agreement if the Developer fails
to comply with any of its obligations set forth in this Agreement and if the Developer fails to cure
its default, within the applicable cure period provided below. In the event that the Town determines
the Developer has failed to meet any of its material obligations, the Town will notify the Developer
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of such default. The Developer will be given notice of the default and a reasonable timeline to
remedy the default, to be not less than thirty (30) days, except in the event public safety is at risk.
If such default is not remedied within the specified timeline, the Town's obligation under this
Agreement shallterminate.

Section 6. Indemnification

THE DEVELOPER EXPRESSLY AGREES TO FULLY AND COMPLETELY DEFEND,
INDEMNIFY, AND HOLD HARMLESS TOWN, AND ITS OFFICERS, AGENTS AND
EMPLOYEES, AGAINST ANY AND ALL CLAIMS, LAWSUITS, LIABILITIES,
JUDGMENTS, COSTS, AND EXPENSES FOR PERSONAL INJURY (INCLUDING
DEATH), PROPERTY DAMAGE OR OTHER HARM, DAMAGES ORLIABILITY FOR
WHICH RECOVERY OF DAMAGES IS SOUGHT, SUFFERED BY ANY PERSON OR
PERSONS, THAT MAY ARISE OUT OF OR BE OCCASIONED BY ANY NEGLIGENT,
GROSSLY NEGLIGENT, WRONGFUL, OR STRICTLY LIABLE ACT OR OMISSION
OF THE DEVELOPER OR ITS AGENTS, EMPLOYEES, OR CONTRACTORS,
ARISING OUT OF THE DEVELOPER'S PERFORMANCE OF AND OBLIGATIONS
UNDERTHISAGREEMENT INVOLVING THE DEMOLITION OFIMPROVEMENTS.

Nothing in this paragraph may be construed as waiving any governmental immunity available
to the Town under state law. This provision is solely for the benefit of the Developer and the
Town and is not intended to create or grant any rights, contractual or otherwise, in or to any
other person.

Section 7. Joint Venture

It is acknowledged and agreed by the Parties that the terms hereof are not intended to
and shall not be deemed to create a partnership or joint venture among the Parties. The Town,
its past, present and future officers, elected officials, directors, employees and agents, does not
assume any responsibility to any third party in connection with the Developer's construction
of the Public Improvements.

Section 8. Changes and Amendments

Except as specifically provided otherwise in this Agreement, any alterations or
deletions to the terms of this Agreement shall be by written amendment executed by both
Parties to this Agreement.

Section 9. Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Parties, their
respective successors and assigns. The Developer may assign all or part of its rights and/or
obligations hereunder without the consent of the Town, but upon written notice to the Town of
such assignment. Any receivables due under this Agreement may be assigned or collaterally
assigned by the Developer without the consent of, but upon written notice to the City in accordance
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with Section 11 of this Agreement.
Section 10. Notice

Any notice and/or statement required or permitted to be delivered shall be deemed
delivered by depositing same in the United States mail, certified with return receipt requested,
postage prepaid, addressed to the appropriate Party at the following addresses, or at such other
addresses provided by the Parties in writing;:

If to the Town: Attn: Matt Mueller, Town Manager
Town of Little Elm, Texas
100 W. Eldorado Parkway
Little Elm, Texas 75068

With a copy to: Attn: Robert Brown, Town Attorney
Town Hall Center
100 W. Eldorado Parkway
Little Elm, Texas 75068
Email: rbrown@bhlaw.net

If to the Developer: Attn: Mehrdad Moayedi

CADG LINCOLN PARK, LLC
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234

With a copy to: Attn: J. Prabha Cinclair
Miklos Law, PLLC
1800 Valley View Lane, Suite 360
Farmers Branch, Texas 75234
E-mail: cinclair@mikloslegal.com

Section 11. Venue

The obligations of the Parties to this Agreement are performable in Denton County,
Texas, and if legal action is necessary to enforce same, exclusive venue shall lie in Denton
County, Texas.

Section 12. Applicable Laws

This Agreement is made subject to the provisions of the Charter and ordinances of the
Town, as amended, and all applicable State and Federal laws.

Section 13. Governing Law
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This Agreement shall be governed by and construed in accordance with the laws and
court decisions of the State of Texas.

Section 14. Legal Construction/Partial Invalidity of Agreement
In case any one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality,
or unenforceability shall not affect any other provision thereof and this Agreement shall be
considered as if such invalid, illegal, or unenforceable provision had never been contained in
this Agreement.

Section 15. Term

This Agreement shall continue until December 31, 2049, or until all terms of this Agreement
are met, whichever is sooner.

[Signature pages to follow]
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EXECUTED and effective as of the date written above
TOWN OF LITTLE ELM, TEXAS

ATTEST:
Mayor

Kathy Town Secretary
(11111
N

4

APPROVED AS TO FORM:

I

Robert Town Attorney

STATE OF TEXAS

COUNTY OR e/
Before me, the undersigned authority, on this day personally appeared David Hillock,
Mayor, of the Town of Little Elm, Texas, known to me to be such person who signed the above

and foregoing certificate in my presence and each acknowledged to me that such person executed
.2017.

the above and foregoing certificate for the purposes therein stated.
GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS L\%/d(é &

In and for the State of Texas

KATHY JO PHILLIPS
MY COMMISSION EXPIRES
Octobet 12,2018

Phase #1 380 Agreement



DEVELOPER:

CADG Lincoln Park, LLC,
a Texas limited liability company

By: CADG Holdings, LLC,
a Texas limited liability company
Its Sole Managing Member

By: MMM Ventures, LLC,
a Texas limited liability company
Its Manager

By: 2M Ventures, LLC,
a Delaware limited liability company
Its Manager

By
Name: Mehrdad Moayedi
Its: Manager

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on the 51’6\ day of DL
2017 by Mehrdad Moayedi, Manager of 2M Ventures, LLC, as Manager of MMM Ventures,
LLC, as Manager of CADG Holdings, LLC, as Sole Managing Member of CADG Lincoln Park,
LLC, a Texas limited liability company on behalf of said company.

Notary Public, State of Texas

KELLY BALCHUS
Notary Public, State of Te: : ;
Comm. Explres 04-03-2¢ : &
N 1D 129773885
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EXHIBIT A

Hillstone Pointe North Property Depiction

Phase #1 380 Agreement



fVZvdavg 1lil3d

609
197
TIt
€0T
VET
5107 104

%T
%E
%€
%6

% 55019
L10T

EET
8T
LS
L
174
$107 01T X058

61

[43

SE
166
sany

O

9LE {e10],
EET

S T 3seyd
749 VT 3seyd
€9 T 35eyd

5107,0TT X 0%

:9dA1 13NpoI4 (B1IUAPISDY
23.y Ajuswy

SpuO4 UOIUIIRY

223eds uado

$307 [BRU3PISDY

@31y S S50.9

T€ ue|d 1d3Iu0)

JTvOS OL LON
WV1IOLS10716¢
117dS 107 TvOIdAL

[ 0S8 |

01T

F%G'8¢

+.59'/9

7562t

1vLi3d

L€62 N4

avod 3LrozvdoL

6C

9T
€T

5107 OTI X QS

(o]

e
19T
ST
9

HLNOS ®

LIGIHX3 Z3L

IEJoL

9Z-¥1 S1071 D ¥0]8 'T Iseyd

:3dA) 12npoId |BNUDPIS3Y 1)dS YINOS B)UlDd BUOIS||IH

5107|2101

S9¢

81
8

$107 €301

avod AUNYTIN

o0 0.0

08
8T
9T
9e

ot =301
€E€T
0 VT aseyd
13 T35eyd

$107,01T X059 $107,0TT X,07

o]

€51

9
S€

v

:adA] 19NpO.d [BILSPISY YINOS 91Ul0d FUOIS|IH

[424 1oL

7 95eyd
9zt T aseyd
43 T 3seyd

$101,0TT X,09 $107 0TT X0t
v

o

:2dA | 10NpOId [BIAUAPISIY YLION 3IUI0d SU0IS|IH

VY VVVVVVYVVYive
(=] (o]
C -
o £ o} o o
§
i © o o
m o o fe)
° o o
o]
VYVVVYVYY VVVY v.

ALINIAV

o]

988 AmK g,

(o] © o0

0000

O o0loo0'0i0 0

o

vVVvivvVvvy vVvievvvvy

0O00000D0D0D0OO0OODO O

0 0O000000O0C

o

02 W4



TOWN OF LITTLE ELM

AGENDA INFORMATION SHEET:

COUNCIL MEETING
DATE:

PROJECT:

DESCRIPTION:

COST:

FUNDING:

SCHEDULE:

RECOMMENDED
ACTION:

June 6, 2017

Hillstone Pointe - Little ElIm Tax Increment Reinvestment
Zone (TIRZ) Number Five — Ordinance 1395 Approving
Phase #1 380 Agreement

The Town of Little Elm and Tax Increment Reinvestment Zone
#5 (TIRZ) approved a Tax Increment Payment Agreement with
the Parker Corporation on December 16, 2014. This 1%
amendment would clarify that the Parker Corporation payments
were all from Tax Increment Fund #1 (created within TIRZ#5 —
old Lincoln Park Town Limits) and 10% from Tax Increment
Fund #2 (the rest of the annexed property from their ETJ).

It would move the $2.5 million EDC reimbursement to fourth
within the Tax Increment Fund #2 (still 3" in Fund #1) and add
a payment to the developer for the area within Hillstone Pointe
within the TIRZ #5 boundary from Tax Increment Fund #2 from
just their 36% contribution for the 380 agreement amounts of
$1,672,459.89 for Phase #1 and $850,000 for Phase #2.

This Phase #1 380 would authorize that payment with interest
accrued till bond is sold when TIRZ value is created to allow.
N/A

N/A

N/A

Staff recommends Council adopt Ordinance 1395 approving
the Phase #1 380 Agreement for Hillstone Pointe within Tax
Increment Reinvestment Zone Number Five as written.



TOWN CONTACT:

ATTACHMENTS:

Jason W. Laumer, P.E.

Director of Development Services
JLaumer(@littleelm.org

(214) 975-0473

1. Ordinance 1395
2. Phase #1 380 Agreement



TOWN OF LITTLE ELM, TEXAS
ORDINANCE NO. 1440

AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN OF LITTLE
ELM, TEXAS, APPROVING THE PHASE #2 380 AGREEMENT FOR
DEVELOPMENT OF HILLSTONE POINTE PUBLIC IMPROVEMENT
DISTRICT NO. 2; AUTHORIZING AND DIRECTING THE MAYOR OF
THE TOWN TO EXECUTE THE PHASE #2 380 AGREEMENT FOR
DEVELOPMENT OF HILLSTONE POINTE PUBLIC IMPROVEMENT
DISTRICT NO. 2; PROVIDING A SEVERABILITY CLAUSE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, on June 6, 2017, the Town of Little Elm, Texas (“the Town”) and CADG
Lincoln Park, LLC (the “Developer™) entered into that certain Amended and Restated Keck
Development Agreement for the improvement and development of approximately 107.692 acres
(the "Property") within the Town of Little Elm, Texas (the “Town”) and within the Reinvestment
Zone Number Five, Town of Little Elm, Texas (the “Zone”); and

WHEREAS, the Developer intends to construct and/or make financial contributions to
certain on-site and off-site public improvements to serve the development of the Property
(“Authorized Improvements™); and

WHEREAS, the phase #2 Authorized Improvements (the “Phase #2 Authorized
Improvements”) are to be constructed within the second phase of development; and

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

WHEREAS, the Town Council for the Town (the “Town Council”) determined that it is
in the best interest of the Town and its citizens to encourage programs, including programs for
making loans and grants of public money to promote local economic development and stimulate
business and commercial activity in the Town pursuant to Chapter 380, Texas Local Government
Code, as amended (“Chapter 380™); and

WHEREAS, the Town Council has determined that the Developer meets the criteria for
providing a Chapter 380 grant, pursuant to Chapter 380, based on, among other things, the
Developer: (i) constructing or causing the construction of the Phase #2 Authorized
Improvements; (ii) adding taxable improvements to real property in the Town; and (iii) creating
employment opportunities for the citizens of the Town; and



WHEREAS, in consideration of the design and timely construction of the Phase #2
Authorized Improvements, which will bring additional ad valorem tax revenues to the Town
resulting from the construction of the Phase #2 Authorized Improvements, the Town desires to
approve the Phase #2 380 Agreement for Development of Hillstone Pointe Public Improvement
District No. 2 (the “Phase #2 380 Agreement’) and direct the Mayor of the Town to execute the
Phase #2 380 Agreement; and

WHEREAS, on December 19, 2017, the Board of Directors for the Zone has
recommended approval of the Phase #2 380 Agreement; and

WHEREAS, the Town Council hereby finds and determines that the adoption of this
Ordinance, approving the Phase #2 380 Agreement, a copy of which is attached hereto as Exhibit
A, is in the best interests of the citizens of the Town;

NOW THEREFORE, BE IT ORDAINED BY THE TOWN COUNCIL OF THE
TOWN OF LITTLE ELM, TEXAS:

SECTION 1. FINDINGS. Each and every one of the recitals, findings, and determinations
contained in the preamble to this Ordinance is incorporated into the body of this Ordinance as if fully
set forth herein and are hereby found and declared to be true and correct legislative findings and are
adopted as part of this Ordinance for all purposes.

SECTION 2. SUFFICIENCY. The Town Council has determined that the Developer
meets the criteria for providing a Chapter 380 grant, pursuant to Chapter 380, based on, among
other things, the Developer: (i) constructing or causing the construction of the Phase #2 Authorized
Improvements; (ii) adding taxable improvements to real property in the Town; and (iii) creating
employment opportunities for the citizens of the Town.

SECTION 3. APPROVING THE AGREEMENT. The Town Council hereby approves
the Phase #2 380 Agreement, a copy of which is attached hereto as Exhibit A and is incorporated
herein for all purposes and the Mayor of the Town is hereby authorized and directed to execute
the Phase #2 380 Agreement. The Board of Directors for the Zone has recommended approval of
the Phase #2 380 Agreement.

SECTION 4. SEVERABILITY. If any section, article, paragraph, sentence, clause,
phrase or word in this Ordinance, or the application thereto to any persons or circumstances, is held
invalid or unconstitutional by a Court of competent jurisdiction, such holding shall not affect the
validity of the remaining portions of this Ordinance; and the Town Council hereby declares it would
have passed such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in full force and effect.
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THE STATE OF TEXAS §

§
COUNTY OF DENTON  §

This Phase #2 380 Agreement (this “Agreement”) is made and entered into effective the 19™
day of December, 2017 by and between CADG LINCOLN PARK, LLC (the “Developer™), a Texas
limited liability company, and the Town of Little Elm, Texas (the “Town”), a home rule municipality
organized and existing under the constitution and laws of the State of Texas, for the purposes and
considerations stated below. The Town and the Developer may sometimes hereinafter be referred to
as a “Party” or collectively as the “Parties.”

WHEREAS, the Developer desires to improve and develop a site of approximately 107.692
acres (the "Property") within the Town of Little Elm as a single-family master planned residential
development; and

WHEREAS, the Developer intends to construct and/or make financial contributions to certain
on-site and off-site public improvements to serve the development of the Property (“Authorized

Improvements™); and

WHEREAS, the phase #1 Authorized Improvements (the “Phase #1 Authorized
Improvements”) are to be constructed within the initial phase of development; and

WHEREAS, the phase #2 Authorized Improvements (the “Phase #2 Authorized
Improvements™) are to be constructed within the second phase of development; and

WHEREAS, on December 16, 2014, the Town created Reinvestment Zone Number Five,
Town of Little Elm, Texas (the “Zone”), and as amended, and approved by Ordinance No. 1256,
as amended, the Final Project and Financing Plan for the Zone (the “Project Plan™); and

WHEREAS, on April 4, 2017, the Town created the Hillstone Pointe Public Improvement
District No. 2 (the “PID”), which encompasses the Property, to finance the Authorized
Improvements that confer a special benefit to the Property; and

WHEREAS, the Project Plan includes the “Project Costs” approved for the Zone; and

WHEREAS, the Parties agree that the Phase #2 Authorized Improvements are also
improvements that qualify as projects under Texas Tax Code Chapter 311, as amended, and as
projects under the Project Plan; and

WHEREAS, pursuant to the Tax Increment Payment Agreement effective December 16,
2014, among the Town, the Board of Directors of the Zone, and the Parker Corporation (the “TIP
Agreement”), as the same may be amended, the parties agreed that a portion, (36%), of any Zone
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revenues collected from a portion of phase #1, a portion of phase #1 A, and phase #2 (the “Hillstone
Pointe North Property”) of the PID, as depicted on Exhibit A to this Agreement, and which consists
of approximately 365 lots, shall be deposited into the Hillstone Pointe Project Subaccount of the
Tax Increment Fund No. 2 (as defined in the TIP Agreement); and

WHEREAS, in accordance with Section 2.7.2 of the TIP Agreement, monies on deposit in
the Hillstone Pointe Project Subaccount of the Tax Increment Fund No. 2 may be used to provide

economic grants to owners or developers of property within the Annexed Properties (“Chapter 380
Funds™); and

WHEREAS, the Parties agree that the Phase #2 Authorized Improvements will be
constructed within the Hillstone Pointe North Property, phase #2, which Hillstone Pointe North
Property is part of the Annexed Properties as defined in the TIP Agreement; and

WHEREAS, the Town recognizes the positive economic impact that development of the
Property will have through the production of new jobs, the stimulation of commercial activity, and
the additional ad valorem and sales and use tax revenue generated by the development of the

Property; and

WHEREAS, the Town hereby establishes this Agreement as a program in accordance with
Article I1I, Chapter 52-a of the Texas Constitution and Chapter 380 of the Texas Local Government
Code (“Chapter 380”) under which the Town has the authority to make grants of public funds for
the purposes of promoting local economic development and stimulating business and commercial
activity within the Town. To ensure that the benefits the Town provides under this Agreement in
the form of grants pursuant to Chapter 380 are consistent with Article III, Section 52-a of the Texas
Constitution and Chapter 380, the Developer has agreed that certain performance standards must
be satisfied as a condition to receiving the grant described in this Agreement, and as a result, the
incentives will serve a legitimate public purpose and provide a clear public benefit in return; and

WHEREAS, the Town Council of the Town (the “Town Council”) has determined that
entering this Agreement is in the best interest of the Town, and expects the Phase #2 Chapter 380
Grant (as defined below) to result in a benefit to the community with increased jobs and tax
revenue; and

WHEREAS, the Town Council has found that the Phase #2 Chapter 380 Grant (as defined
below) is for the public purposes of (a) developing and diversifying the economy of the state; (b)
eliminating unemployment and underemployment in the state; (c) developing or expanding
commerce in the state; and (d) promoting economic development within the state. The provisions
of this Agreement ensure that a public purpose is satisfied and that the Town receives a benefit in
return; and

WHEREAS, pursuant to Chapter 380 and Article III, Section 52-a, Texas Constitution,
and for the public purposes of promoting economic development and diversity, increasing
employment, reducing unemployment, expanding commerce and stimulating business and
commercial activity in the Town, the Town desires to provide an economic development grant to
the Developer for the costs of a portion of the Phase #2 Authorized Improvements in an amount of
$850,000.00, plus interest, not to exceed $2,079,868.16 (a “Phase #2 Chapter 380 Grant”), as
described in this Agreement.

Phase #2 380 Agreement Page 2



NOW, THEREFORE, in consideration of the mutual covenants and obligations herein, the
Parties agree as follows:

Section 1. Phase #1 Authorized Improvements

The Property consists of approximately 107.692 acres. The Hillstone Pointe North
Property includes a portion of phase #1, a portion of phase #1A (collectively, “Phase #1”), and
phase #2 (“Phase #2”") of the PID as depicted on Exhibit A attached to this Agreement. Phase #2
consists of approximately 25 acres and is projected to be developed with 111 single family
residential units. Phase #2 Authorized Improvements include roadway improvements, water
distribution system improvements, sanitary sewer system improvements, storm drainage collection
system improvements, and screening and landscape improvements.

Section 2. Chapter 380 Grant

(a) Pursuant to the TIP Agreement, thirty six percent (36%), of any Zone revenues collected from
the Hillstone Pointe North Property, as depicted on Exhibit A to this Agreement, shall be
deposited into the Hillstone Pointe Project Subaccount of the Tax Increment Fund No. 2 (as
defined in the TIP Agreement) (“Chapter 380 Funds™).

(b) In accordance with Section 2.7 of the TIP Agreement and limited to and subject to funds
collected and on deposit in the Hillstone Pointe Project Subaccount of the Tax Increment Fund
No. 2, the Town grants to the Developer a Phase #2 Chapter 380 Grant in a minimum amount
of $850,000.00, plus interest, not to exceed $2,079,868.16, as consideration for constructing or
causing the construction of the Phase #2 Authorized Improvements. The unpaid Phase #2
Chapter 380 Grant shall bear simple interest per annum at the rate of 6.04% for the term of this
Agreement, and the interest shall start accruing upon the approval of the Phase #2 Authorized
Improvements (or its completed segment).

i.  If TIF Series B Bonds (as defined in the TIP Agreement) are issued pursuant to the TIP
Agreement, the net proceeds from the TIF Series B Bonds, in a minimum amount of
$850,000.00, plus interest, not to exceed $2,079,868.16, as stated above in Section 1 (b)
(or the portion thereof that remains unpaid), will be reimbursed or granted to the
Developer as part of the Phase #2 Chapter 380 Grant.

(c) If TIF Series B Bonds are not issued, the Chapter 380 Funds shall be disbursed to the Developer
in accordance with Section 2.8 of the TIP Agreement. If TIF Series B Bonds are issued, the
net proceeds of the TIF Series B Bonds shall be disbursed in accordance with Section 4.1(b) of
the TIP Agreement.

Section 3. Mutual Assistance
The Parties shall do all things necessary or appropriate to carry out the terms and provisions
of this Agreement and to aid and assist each other in carrying out the terms and provisions of this

Agreement.

Section 4. Representations by the Parties
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(a)

(b)

The Town represents that:

)

(@)

3

)

The Town is a home rule Texas municipal corporation and has the power to enter
into and has taken all actions to date required to authorize this Agreement and to
carry out its obligations hereunder;

The Town knows of no litigation, proceedings, initiative, referendum, investigation
or threat of any of the same contesting the powers of the Town or its officials with
respect to this Agreement that has not been disclosed in writing to the Developer;

The Town knows of no law, order, rule or regulation applicable to the Town that
would be contravened by, or conflict with the execution and delivery of this
Agreement.

This Agreement constitutes a valid and binding obligation of the Town, enforceable
according to its terms, except to the extent limited by bankruptcy, insolvency and
other laws of general application affecting creditors’' rights and by equitable
principles, whether considered atlaw or in equity. The Town will defend the validity
of this Agreement in the event of any litigation arising hereunder that names the
Town asa party or which challenges the authority of the Town to enter into or perform
its obligations hereunder.

The Developer represents that:

M

(2

€)

Q)

The Developer is a Texas limited liability company and is qualified to do business
in the State of Texas, and has the legal capacity and the authority to enter into and
perform its obligations under this Agreement;

The execution and delivery of this Agreement and the performance and observance
of its terms, conditions and obligations have been duly and validly authorized by all
necessary action on the Developer's part to make this Agreement;

The Developer knows of no litigation, proceeding, initiative, referendum, or
investigation or threat of the same contesting the powers of the Developer or any of
its principals or officials with respect to this Agreement that has not been disclosed
in writing to the Town;and

The Developer has the necessary legal ability to perform its obligations under this
Agreement and has the necessary financial ability to meet its obligations. This
Agreement constitutes a valid and binding obligation of the Developer, enforceable
according to its terms, except to the extent limited by bankruptcy, insolvency and
other laws of general application affecting creditors' rights and by equitable
principles, whether considered at law or in equity.

Section 5. Default

The Town will have no obligation under Section 2 of this Agreement if the Developer fails
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to comply with any of its obligations set forth in this Agreement and if the Developer fails to cure
its default, within the applicable cure period provided below. In the event that the Town determines
the Developer has failed to meet any of its material obligations, the Town will notify the Developer
of such default. The Developer will be given notice of the default and a reasonable timeline to
remedy the default, to be not less than thirty (30) days, except in the event public safety is at risk.
If such default is not remedied within the specified timeline, the Town's obligation under this
Agreement shallterminate.

Section 6. Indemnification

THE DEVELOPER EXPRESSLY AGREES TO FULLY AND COMPLETELY DEFEND,
INDEMNIFY, AND HOLD HARMLESS TOWN, AND ITS OFFICERS, AGENTS AND
EMPLOYEES, AGAINST ANY AND ALL CLAIMS, LAWSUITS, LIABILITIES,
JUDGMENTS, COSTS, AND EXPENSES FOR PERSONAL INJURY (INCLUDING
DEATH), PROPERTY DAMAGE OR OTHER HARM, DAMAGES OR LIABILITY FOR
WHICH RECOVERY OF DAMAGES IS SOUGHT, SUFFERED BY ANY PERSON OR
PERSONS, THAT MAY ARISE OUT OF OR BE OCCASIONED BY ANY
NEGLIGENT, GROSSLY NEGLIGENT, WRONGFUL, OR STRICTLY LIABLE
ACT OR OMISSION OF THE DEVELOPER OR ITS AGENTS, EMPLOYEES, OR
CONTRACTORS, ARISING OUT OF THE DEVELOPER'S PERFORMANCE OF
AND OBLIGATIONS UNDER THIS AGREEMENT INVOLVING THE
DEMOLITION OF IMPROVEMENTS.

Nothing in this paragraph may be construed as waiving any governmental immunity available
to the Town under state law. This provision is solely for the benefit of the Developer and the
Town and is not intended to create or grant any rights, contractual or otherwise, in or to any
other person.

Section 7. Joint Venture

It is acknowledged and agreed by the Parties that the terms hereof are not intended to
and shall not be deemed to create a partnership or joint venture among the Parties. The Town,
its past, present and future officers, elected officials, directors, employees and agents, does not
assume any responsibility to any third party in connection with the Developer's construction
of the Public Improvements.

Section 8. Changes and Amendments
Except as specifically provided otherwise in this Agreement, any alterations or
deletions to the terms of this Agreement shall be by written amendment executed by both
Parties to this Agreement.

Section 9. Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Parties, their
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respective successors and assigns. The Developer may assign all or part of its rights and/or
obligations hereunder without the consent of the Town, but upon written notice to the Town of
such assignment. Any receivables due under this Agreement may be assigned or collaterally
assigned by the Developer without the consent of, but upon written notice to the City in accordance
with Section 11 of this Agreement.

Section 10. Notice

Any notice and/or statement required or permitted to be delivered shall be deemed
delivered by depositing same in the United States mail, certified with return receipt requested,
postage prepaid, addressed to the appropriate Party at the following addresses, or at such other
addresses provided by the Parties in writing;:

If to the Town: Attn: Matt Mueller, Town Manager
Town of Little Elm, Texas
100 W. Eldorado Parkway
Little Elm, Texas 75068

With a copy to: Attn: Robert Brown, Town Attorney
Town Hall Center
100 W. Eldorado Parkway
Little Elm, Texas 75068
Email: rbrown@bhlaw.net

If to the Developer: Attn: Mehrdad Moayedi

CADG LINCOLN PARK, LLC
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234

With a copy to: Attn: J. Prabha Cinclair
Miklos Law, PLLC
1800 Valley View Lane, Suite 360
Farmers Branch, Texas 75234

E-mail: cinclair@mikloslegal.com

Section 11. Venue

The obligations of the Parties to this Agreement are performable in Denton County,
Texas, and if legal action is necessary to enforce same, exclusive venue shall lie in Denton
County, Texas.

Section 12. Applicable Laws

This Agreement is made subject to the provisions of the Charter and ordinances of the
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Town, as amended, and all applicable State and Federal laws.

Section 13. Governing Law

This Agreement shall be governed by and construed in accordance with the laws and
court decisions of the State of Texas.

Section 14. Legal Construction/Partial Invalidity of Agreement
In case any one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality,
or unenforceability shall not affect any other provision thereof and this Agreement shall be
considered as if such invalid, illegal, or unenforceable provision had never been contained in
this Agreement.
Section 15. Term

This Agreement shall continue until December 31, 2049, or until all terms of this Agreement
are met, whichever is sooner.

[Signature pages to follow]
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EXHIBIT A

Hillstone Pointe North Property Depiction
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TOWN OF LITTLE ELM

AGENDA INFORMATION SHEET:

COUNCIL MEETING
DATE:

PROJECT:

DESCRIPTION:

RECOMMENDED
ACTION:

TOWN CONTACT:

ATTACHMENTS:

December 19, 2017

Discussion and Action to adopt Ordinance No. 1440 of the
Town of Little Elm, Texas approving the Phase #2 380
Agreement for development of Hillstone Pointe Public
Improvement District No. 2; authorizing and directing the
Mayor of the Town to execute the Phase #2 380; providing a
severability clause; and providing for an effective date.

The Town of Little Elm and Tax Increment Reinvestment Zone
#5 (TIRZ) approved a Tax Increment Payment Agreement with
the Parker Corporation on December 16, 2014. On June 6, 2017,
Council approved the 1% amendment that clarified that the
Parker Corporation payments were all from Tax Increment Fund
#1 (created within TIRZ#5 — old Lincoln Park Town Limits)
and 10% from Tax Increment Fund #2 (the rest of the annexed
property from their ETJ). It moved the $2.5 million EDC
reimbursement to fourth within the Tax Increment Fund #2 (still
3" in Fund #1) and add a payment to the developer for the area
within Hillstone Pointe within the TIRZ #5 boundary from Tax
Increment Fund #2 from just their 36% contribution for the 380
agreement amounts of $1,672,459.89 for Phase #1 and $850,000
for Phase #2.

This Phase #1 380 agreement was approved on June 6, 2017.
The Phase #2 380 agreement is currently being proposed for
approval thru Ordinance 1440.

Adopt Ordinance 1440

Karla Stovall, CPM, CGFO
Chief Financial Officer
kstovall@littleelm.org
(214) 975-0415

1. Ordinance 1440
2. Phase #2 380 Agreement



TOWN OF LITTLE ELM, TEXAS,
LITTLE EIM ECONOMIC DEVELOPMENT CORPORATION,
REINVESTMENT ZONE NUMBER FIVE, TOWN OF LITTLE ELM,

AND
2931 COMMERCIAL LP

CHAPTER 380 ECONOMIC DEVELOPMENT
PROGRAM AND PERFORMANCE AGREEMENT

This CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM AND
PERFORMANCE AGREEMENT (“Agreement”) is made and entered into by and between
the TOWN OF LITTLE ELM, TEXAS, a Texas home-rule municipality (“Town”), the
LITTLE ELM ECONOMIC DEVELOPMENT CORPORATION, a Texas non-profit
corporation (“EDC”), REINVESTMENT ZONE NUMBER FIVE, TOWN OF LITTLE
ELM, a tax increment reinvestment zone created by the Town of Little Elm, Texas, pursuant to
Chapter 311 of the Texas Tax Code, as amended (“TIRZ # 5”), and 2931 COMMERCIAL LP,
a Texas limited partnership (“Developer”):

WHEREAS, on December 16, 2014, the Town annexed certain properties into the
Town’s corporate limits, which properties included an approximately 54.765 acre tract
(“Property”) owned by Developer, which Property is more particularly described in Exhibit A
attached hereto; and

WHEREAS, prior the annexation of the Property, the Town and Developer entered into
a non-binding memorandum of understanding regarding the development of the Property and
certain economic incentives; and

WHEREAS, this Agreement seeks to create binding obligations, to the extent allowed by
law, regarding the Property; and

WHEREAS, the Developer has agreed to construct, or cause to be constructed, a
minimum of 20,000 square feet of commercial facilities (hereinafter referred to as the
“Commercial Establishment”) on approximately 30-acres of the Property (hereinafter referred
to as the “Commercial Site”); and

WHEREAS, in accordance with the provisions of chapter 311 of the Texas Tax Code, on
December 16, 2014, the Town approved Ord. No. 1255 which created TIRZ # 5 and includes the

Property; and

WHEREAS, the Town, Board, and Developer agree that thirty-five percent (35%) of any
TIRZ # 5 ad valorem tax monies collected from the Property and deposited into the TIRZ fund
may be used by Developer for “project costs” within single-family areas of the Property
consistent with chapter 311 of the Texas Tax Code; and

WHEREAS, the Town possesses the legal and statutory authority under Chapter 380 of



the Texas Local Government Code to make loans or grants of public funds for the purposes of
promoting local economic development and stimulating business and commercial activity within
the Town of Little Elm, Texas; and

WHEREAS, the Town has determined that a grant of funds to the Developer will serve
the public purpose of promoting local economic development, with the development and
diversification of the economy of the state and Town, will eliminate unemployment and
underemployment in the state and Town, and will enhance business and commercial activity
within the Town,; and

WHEREAS, the Town has concluded and hereby finds that this Agreement clearly
promotes economic development in the Town of Little Elm, Texas, and, as such, meets the
requisites under Chapter 380 of the Texas Local Government Code, and further, is in the best
interests of the Town and the Developer; and

WHEREAS, the Town has concluded and hereby finds that this Agreement clearly
promotes economic development in the Town of Little Elm, Texas, and, as such, meets the
requirements of Article III, Section 52-a of the Texas Constitution, by assisting in the
development and diversification of the economy of the State, by eliminating unemployment or
underemployment in the State, and by the development or expansion of commerce within the
State; and

WHEREAS, the Town desires to enter into this Agreement, under Chapter 380 of the
Texas Local Government Code, as well as to establish certain other development and
performance standards and agreements between the Parties; and

WHEREAS, the Parties intend for the Town to finalize the precise locations, areas and
acreages to be used for the Property for commercial, multi-family, and single family uses
through a planned development zoning process, which process shall be documented in a planned
development district ordinance zoning the Property consistent with the draft zoning standards
(“Zoning Exhibit”), which Zoning Exhibit is attached hereto as Exhibit C and incorporated
herein for all purposes; and

WHEREAS, the EDC is a Type A economic development corporation operating
pursuant to Chapter 504 of the Texas Local Government Code, as amended, and the Texas Non-
Profit Corporation Act, as codified in the Texas Business Organizations Code, as amended; and

WHEREAS, Section 501.101 of the Texas Local Government Code, in pertinent part,
defines the term “project” to mean “land, buildings, equipment, facilities, expenditures, targeted
infrastructure, and improvements that are: (1) for the creation or retention of primary jobs; and
(2) found by the board of directors to be required or suitable for the development, retention, or
expansion of: (A) manufacturing and industrial facilities; (B) research and development
facilities; (C) military facilities, including closed or realigned military bases; . . . (F) recycling
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facilities; . . . (I) distribution centers; (J) small warehouse facilities capable of serving as
decentralized storage and distribution centers; (K) primary job training facilities for use by
institutions of higher education; or (L) regional or national corporate headquarters facilities”; and

WHEREAS, Section 501.103 of the Texas Local Government Code defines the term
“project” to mean “expenditures that are found by the board of directors to be required or
suitable for infrastructure necessary to promote or develop new or expanded business enterprises,
limited to: (1) streets and roads, rail spurs, water and sewer utilities, electric utilities, or gas
utilities, drainage, site improvements, and related improvements; (2) telecommunications and
Internet improvements . . .”’; and

WHEREAS, the EDC’s Board of Directors have determined the financial assistance
provided to Developer pursuant to this Agreement is consistent with and meets the definition of
“project” as that term is defined in Sections 501.101 and 501.103 of the Texas Local
Government Code; and the definition of “cost” as that term is defined by Section 501.152 of the
Texas Local Government Code; and

WHEREAS, Developer agrees and understands that Section 501.073(a) of the Texas
Local Government Code requires the Town Council of the Town of Little Elm, Texas, to
approve all programs and expenditures of EDC, and accordingly this Agreement is not effective
until Town Council has approved this project and Agreement at a Town Council meeting called
and held for that purpose.

NOW, THEREFORE, for and in consideration of the agreements contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Town, the EDC, the Board, and the Developer agree as follows:

SECTION 1. FINDINGS INCORPORATED.

The foregoing recitals are hereby incorporated into the body of this Agreement and shall
be considered part of the mutual covenants, consideration and promises that bind the parties.

SECTION 2. TERM.

This Agreement shall be effective as of the Effective Date, and shall continue for a term
of ten (10) years from the date of opening of 20,000 square feet of commercial space within the
Commercial Establishment constructed on the Commercial Site, unless terminated sooner under
the provisions hereof.

SECTION 3. DEFINITIONS.

The following words shall have the following meanings when used in this Agreement.
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(a)

(b)

(©)

(d)

(e

®

(8

(h)

o

Agreement. The word “Agreement” means this Chapter 380 Economic Development
Program and Performance Agreement, authorized by Chapters 380, 501 and 504 of the
Texas Local Government Code, together with all exhibits and schedules attached to this
Agreement from time to time, if any, and any amendments to this Agreement and/or
exhibits and schedules.

Board. The word “Board” means the Board of Directors of TIRZ # 5 authorized by
Section 311.009 of the Act. For the purposes of this Agreement, Board’s address is 100
W. Eldorado Parkway, Little Elm, Texas 75068.

Commercial Establishment. The words “Commercial Establishment” refer to the not
less than 20,000 square feet of commercial development facilities that Developer
covenants to a construct on the Commercial Site.

Commercial Establishment Tax Report. The words “Commercial Establishment Tax
Report” refer to the report to be provided to the Town by Developer, on an annual basis,
indicating the amount of sales tax revenues generated by taxable sales tax events from the
Commercial Site or the previous calendar year, as more particular described in Section 4€
of this Agreement.

Commercial Site. The words “Commercial Site” refer to the portion of the Property that
will be developed for commercial uses through the Commercial Establishment, which
Commercial Site is anticipated to be approximately 30-acres initially and which the Town
agrees that it will zone to Light Commercial.

Developer. The word “Developer” means 2931 Commercial LP, a Texas limited
partnership, its successors and assigns. For the purposes of this Agreement, Developer’s
address is 10210 N. Central Expressway, Suite 300, Dallas, Texas 75231.

EDC. The word “EDC” means the Little Elm Economic Development Corporation, a
Type A economic development corporation, and a Texas non-profit corporation, its
successors and assigns, whose corporate address for the purposes of this Agreement is
100 W. Eldorado Parkway, Little Elm, Texas 75068.

Effective Date. The words “Effective Date” mean the date the last party executes this
Agreement by and between the Town, EDC, and the Developer.

Event of Default. The words “Event of Default” mean and include any of the Events of
Default set forth below in the section entitled “Events of Default.”

Program Grant or Program Grant Payment. The words “Program Grant” or “Program
Grant Payment” mean the economic development grants paid by the Town to the
Developer in accordance with this Agreement, computed with reference to Sales and Use
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(k)

)

(n)

(0)

()

(@

()

(s)

Taxes generated by development located on the Commercial Site. The Program Grant
Payment shall be based upon reports filed by the Developer with the State Comptroller’s
office, and the Program Grant Payment shall be confirmed by the Area Report provided
by the State Comptroller to the Town for the development located on the Commercial
Site.

Property. The word “Property” means the approximately 54.765 acre tract or tracts of
land in the Marcella Jones Survey, Abstract No. 662, Town of Little Elm, Denton
County, Texas, as generally described and or depicted in Exhibit A of this Agreement,
which is attached hereto and incorporated herein for all purposes.

Qualified Expenditures. The words “Qualified Expenditures” mean the expenditures
made by or caused to be made by the Developer as defined in Exhibit B of this
Agreement, which is attached hereto and incorporated herein for all purposes, and which
meet the definition of “project” as that term is defined in Section 501.101 and 501.103 of
the Texas Local Government Code, and meet the definition of “cost” as that term is
defined in Section 501.152 of the Texas Local Government Code, as amended.

Sales and Use Tax. The words “Sales and Use Tax” or “Sales and Use Taxes” mean the
Town’s municipal sales and use tax, at the rate of one percent (1.0%), pursuant to section
321.103(a) of the Texas Tax Code, as amended.

State Comptroller. The words “State Comptroller” mean the Office of the Texas
Comptroller of Public Accounts, or any successor agency.

Taxable Items. The words “Taxable Item” or “Taxable Items” has the same meaning
assigned in Section 151.010 of the Texas Tax Code, as amended.

Term. The word “Term” means the term of this Agreement as specified in Section 2 of
this Agreement.

Town. The word “Town” means the Town of Little Elm, Denton County, Texas, a Texas
home-rule municipality. For the purposes of this Agreement, Town’s address is 100 W.
Eldorado Parkway, Little Elm, Texas 75068.

Type A Sales and Use Tax Revenue. The words “Type A Sales and Use Tax Revenue”
mean the economic development sales and use tax revenue, at the rate of one-half of one
percent (0.50%) percent, generated for use by the Little Elm Economic Development
Corporation, a Type A economic development corporation, operating pursuant to Chapter
504 of the Texas Local Government Code, as amended.

Zoning Exhibit. The words “Zoning Exhibit” mean the draft zoning standards
anticipated to be included in a Planned Development Zoning Application for the
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Property, which draft standards are attached hereto as Exhibit C and incorporated herein
for all purposes.

SECTION 4. OBLIGATIONS OF THE DEVELOPER.

The Developer covenants and agrees while this Agreement is in effect the Developer

shall comply with the following terms and conditions:

(@

(b)

©

(d

Construction of Commercial Establishment. Developer covenants and agrees to
construct, or cause to be constructed, the Commercial Establishment with a combined
square footage of not less than 20,000 square feet of enclosed commercial facilities,
which shall have a minimum assessed taxable value (including all land and
improvements) of not less than Three Million and No/100 Dollars ($3,000,000.00) for
the Commercial Site and shall comply with the Zoning Exhibit.

Operate Commercial Establishment. Developer covenants and agrees during the Term
of this Agreement, to maintain and keep, or cause to be maintained and kept, the
Commercial Establishment operating and open for business.

Qualified Expenditures for Commercial Establishment. Developer covenants and
agrees to submit to the EDC invoices, receipts, or other documentation of the Qualified
Expenditures for the Commercial Establishment, and in a form acceptable to the EDC
within five (5) years of the Effective Date of this Agreement.

Reporting of Commercial Establishment Taxes. Developer covenants and agrees to
report to the Town and EDC, or to cause its agents to report to the Town and EDC, on an
annual basis, the amount of sales tax revenues generated by taxable sales tax events from
the Commercial Site or the previous calendar year (hereinafter referred to as the
“Commercial Establishment Tax Report”). Such Commercial Establishment Tax
Report shall at a minimum contain, include, or be accompanied by the following:

) a schedule detailing the amount of Sales and Use Tax revenue and Type A Sales
and Use Tax Revenue collected by Developer for the Commercial Site and paid to
the State Comptroller for the applicable year;

2) a copy of all sales and use tax returns and reports, sales and use tax prepayment
returns, direct payment permits and reports, sales and use tax audit assessments,
including amended sales and use tax returns or reports, filed by Developer for the
applicable year;

3) a copy of all direct payment and self-assessment returns, including amended
returns filed by Developer for the applicable year showing the Sales and Use Tax
revenues and Type A Sales and Use Tax Revenue collected by Developer;
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(e)

()

4) a summary of the sales of Taxable Items by Developer consummated at the
Property which resulted in Sales and Use Tax revenues and Type A Sales and Use
Tax Revenue for the applicable year; and

(5) information concerning any refund or credit received by Developer of Sales and
Use Tax revenues and Type A Sales and Use Tax Revenue paid or collected by
Developer which has previously been reported by Developer in a Commercial
Establishment Tax Report for a prior year;

Additionally, Developer covenants and agrees to obtain, or to cause to be obtained by its
agents, any third party’s consent for the State Comptroller’s office to release the annual
reported figures along with any State audit adjustments to the Town and EDC. The Town
and EDC hereby agree to keep this information “Confidential” consistent with Section
321.3022(f) of the Texas Tax Code, and to the extent allowed by law. The first
Commercial Establishment Tax Report provided under this subsection 4(d) shall be due no
later than twelve (12) months from the date of receipt of a Certificate of Occupancy for
the Commercial Establishment, as required by Section 4(b) of this Agreement, and
annually thereafter.

Payment of Ad Valorem Taxes. Developer covenants and agrees all ad valorem taxes
shall be paid by January 31 of each tax year on the Commercial Site, unless being
protested in accordance with Texas law or unless circumstances require a later
delinquency date under the provisions of the Texas Tax Code.

Performance. The Developer agrees to perform and comply with all terms, conditions
and provisions set forth in this Agreement, and any other agreements by and between the
Town, EDC, and Developer.

SECTION 5. OBLIGATIONS OF THE TOWN AND BOARD.

The Town and Board covenant and agree while this Agreement is in effect the Town and

Board shall comply with the following terms and conditions, as applicable:

(a)

Program Grant Payments of Sales Tax. The Town covenants and agrees to pay
Developer a sum equal to the amount of fifty percent (50%) of the Sales and Use Tax
reported in the Commercial Establishment Tax Report provided by the Developer to the
Town pursuant to Section 4(d) of this Agreement. Such payments shall be made annually
upon reviewing the Commercial Establishment Tax Report described in Section 4(d) of this
Agreement, and confirming its accuracy with the State Comptroller, including any audit
adjustments and its payment to Town for the applicable year. The Town covenants and
agrees to make the payment to Developer within thirty (30) days following the receipt of the
latter of: (1) the Commercial Establishment Tax Report specified in Section 4(d) of this
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(b)

©

(d)

(e)

®

Agreement for each year; and (2) the Sales and Use Tax revenue from the State
Comptroller’s office for the applicable year. Nothing in this Agreement shall require the
Town to make payment from revenue sources other than from the Sales and Use Tax.

Roadway Impact Fee Credits and Reimbursement. The Town covenants and agrees
to provide Developer an impact fee credit and reimbursement in the amount of sixty-six
percent (66%) of the roadway impact fees imposed and collected by the Town on the
Commercial Site, and fifty percent (50%) of the roadway impact fees imposed and
collected by the Town on the portion of the Property not included within the Commercial
Site. Such impact fee grants shall be given pursuant to Town policy, and Chapter 395 of
the Texas Local Government Code, and structured in such a way to provide Developer
with a cash rebate of 66% of the roadway impact fees imposed and collected by the Town
on the Commercial Site, and a cash rebate of 50% of the roadway impact fees imposed
and collected by the Town on the portion of the Property not included within the
Commercial Site, with such payments to occur on a quarterly basis once such fees are
collected by the Town. Developer agrees to imposition of the Town’s current roadway
impact fees schedules as of the Effective Date of this Agreement.

Zoning of the Commercial Site. To the extent authorized by law, the Town agrees to
zone the Commercial Site as Light Commercial as provided for in the Town’s zoning
ordinances and consistent with the Zoning Exhibit. The Town agrees that it will in good
faith consider rezoning approximately 15 acres of the initial 30-acres zoned Light
Commercial to multi-family or single-family zoning if no junior or big box retail has
been secured on the Commercial Site within 5 years of the Effective Date of this
Agreement.

Zoning of the Non-Commercial Portion of the Property. To the extent authorized by
law, the Town agrees to zone the balance of the Property that is not zoned commercial
(approximately 20 acres of the Property not part of the Commercial Site) to either a
multi-family or single-family zoning category, or a combination of both and shall comply
with the Zoning Exhibit. Any multi-family development shall be limited to a maximum
of 700 multi-family units. Any single-family development shall be subject to a
requirement that 60% of the single-family lots not be smaller than 40’ x 110’ and the
remaining lots not be smaller than 50° x 110°.

Park Fees. The Town agrees that the development of the Property will be subject to a
payment of a park land dedication fee of $450 per single-family residential lot or multi-
family residential unit. All other fees shall be according to the Town’s ordinances,
including without limitation fees relating to platting, zoning requests, inspection fees and
charges.

Public Improvement District. Upon receipt of a petition for the creation of a public
improvement district that complies with Section 372.005 of the Texas Local Government
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Code, the Town agrees that it will, in good faith, consider the creation of a public
improvement district to be created on the residential portion of the Property in
accordance with Chapter 372 of the Texas Local Government Code. Developer and
Town agree that each will use its best efforts to enter into, contemporaneously with the
execution of this Agreement, an agreement that addresses the creation of and financing of
certain authorized improvements by a public improvement district encompassing all or a
portion of the Property.

Thoroughfare Plan Amendment. To the extent authorized by law, the Town agrees to
amend the Town’s Thoroughfare Plan Map to include a 6-lane thoroughfare from the
intersection of FM 2931 and US 380 to the south to connect to FM 720. The Town agrees
to begin the amendment process by not later than 120 days after the Effective Date of this
Agreement and to complete the amendment process not later than 180 days after the
Effective Date.

Fireworks Stand. For a period of five (5) years from the Effective Date of this
Agreement, Developer (and its successors and assigns) shall have the right to operate a
fireworks stand on the Property provided that such fireworks storage and sales is
conducted in a manner approved by the Town’s Fire Marshall. After the expiration of the
five (5) year term, no fireworks sales or fireworks storage shall be permitted on the
Property.

TIRZ Funds. The Town and Board will, on an annual basis, remit thirty-five percent
(35%) of the TIRZ # 5 ad valorem tax payments collected on the Property on an annual
basis, and shall deposit those monies into a separate fund for use by the Developer to pay
“project costs” within the single-family areas of the Property and consistent with the term
“project cost” as that term is defined in Section 311.002 of the Texas Tax Code, as
amended. The Town, Board and Developer agree that the monies deposited into said
fund shall be only from the TIRZ # 5 ad valorem tax payments subject to the conditions
and limitations set out in this Agreement, and only to the extent such funds are on
deposit or to be deposited in said fund. Developer covenants and agrees to look solely to
the said fund and not to Town’s general funds, Town bond funds, or any other Town or
Board fund for payment of monies for “project costs” as set forth in this subsection (i).

Performance. The Town agrees to perform and comply with all terms, conditions and
provisions set forth in this Agreement, and any other agreements by and between the
Town and Developer.

SECTION 6. OBLIGATIONS OF EDC.

The EDC covenants and agrees while this Agreement is in effect the EDC shall comply

with the following terms and conditions:
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(b)

Grant Payments. EDC covenants and agrees to pay Developer fifty percent (50%) of the
EDC’s one-half of one percent (0.50%) Type A Sales and Use Tax Revenue generated by
and attributed solely to sales from the Commercial Establishment. EDC covenants and
agrees to pay Developer a sum equal to the amount of fifty percent (50%) of the Type A
Sales and Use Tax Revenue reported in the Commercial Establishment Tax Report
provided by the Developer to the Town or EDC pursuant to Section 4(d) of this
Agreement. Such payments shall be made annually upon reviewing the Commercial
Establishment Tax Report described in Section 4(d) of this Agreement, and confirming its
accuracy with the State Comptroller, including any audit adjustments and its payment to
Town for the applicable year. EDC covenants and agrees to make the payment to
Developer within thirty (30) days following the receipt of the latter of: (1) the
Commercial Establishment Tax Report specified in Section 4(d) of this Agreement for
each year; and (2) the Type A Sales and Use Tax Revenue from the State Comptroller’s
office for the applicable year. Nothing in this Agreement shall require the EDC to make
payment from revenue sources other than from the Type A Sales and Use Tax Revenue.

The aggregate total of payments provided by EDC to Developer pursuant to this
Sections 6(a) of this Agreement shall not exceed the aggregate total of invoices,
receipts, or other documentation provided by Developer to EDC for Qualified
Expenditures for the Commercial Establishment pursuant to Section 4(d) of this
Agreement.

Performance. The EDC agrees to perform and comply with all terms, conditions and
provisions set forth in this Agreement, and any other agreements by and between the
Town, EDC, and Developer.

SECTION 7. EVENT OF DEFAULT.

(@

(b)

©

General Event of Default. Failure of Developer, EDC, Board, or Town to comply with
or to perform any other term, obligation, covenant or condition contained in this
Agreement, or failure of Developer, EDC, or Town to comply with or to perform any
other term, obligation, covenant or condition contained in any other agreement by and
between the Developer, EDC and Town is an Event of Default.

False Statements. Any warranty, representation, or statement made or furnished to the
Town or EDC by or on behalf of Developer under this Agreement that is false or
misleading in any material respect, either now or at the time made or furnished is an
Event of Default.

Insolvency. Developer’s insolvency, appointment of receiver for any part of Developer’s
property, any assignment for the benefit of creditors of Developer, any type of creditor
workout for Developer, or the commencement of any proceeding under any bankruptcy
or insolvency laws by or against Developer is an Event of Default.
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(d) Ad Valorem Taxes. Developer allows its ad valorem taxes owed to Town to become
delinquent and fails to timely and properly follow the legal procedures for protest and/or
contest of such taxes and to cure such failure within thirty (30) days after written notice
thereof from Town and/or Denton County Central Appraisal District is an Event of
Default.

SECTION 8. EFFECT OF AN EVENT OF DEFAULT.

Failure of the Developer, EDC, Board or Town to comply with or perform any term,
obligation or condition of this Agreement shall constitute an Event of Default. The non-
defaulting party shall give written notice to the other parties of any default, and the defaulting
party shall have thirty (30) days to begin to cure said default. Should said default remain
uncured, the non-defaulting party or parties shall have the right to terminate this Agreement,
enforce specific performance as appropriate, or maintain a cause of action for damages caused by
the event(s) of default. In the event Developer defaults and is unable or unwilling to cure said
default within the prescribed time period, the financial assistance provided by the Town, Board
and EDC to Developer pursuant to this Agreement, shall become immediately due and payable
by Developer to Town, Board, and EDC, as applicable.

SECTION 9. TERMINATION OF AGREEMENT BY TOWN AND EDC
WITHOUT DEFAULT.

The Town and EDC may terminate this Agreement without an event of default by the
Developer and effective immediately if (i) any state or federal statute, regulation, case law, or
other law renders this Agreement ineffectual, or illegal, including case law holding that a
Chapter 380 Economic Development Agreement rebating Sales and Use Taxes such as this
Agreement is an unconstitutional debt; or (ii) the federal government implements’ the
Streamlined Sales and Use Tax or similar legislation in such a manner as to change the
consummation of a sales and use tax event to a tax situs outside of the Town of Little Elm,
Texas, thereby eliminating the Town’s and EDC’s rights in the sales tax proceeds paid by the
sales located on the Commercial Site.

Termination of this Agreement by Town and EDC under this Section of the Agreement
shall render this Agreement null and void from that point forward with each party having no
further rights against each other under this Agreement or at law; provided, however, that (i)
Developer shall be entitled to receive from the Town and EDC any Program Grant Payment or
other payment due the Developer through the date of termination and (ii) the Town, EDC, and
the Developer agree to negotiate in good faith a remedy that preserves the intent of the parties
hereunder as much as reasonably possible including, without limitation, the creation of an
interest and sinking fund.
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SECTION 10. MISCELLANEOUS PROVISIONS.

(a)

(b)

(©

(d)

(e)

®

(9]

(h)

The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement constitutes the entire understanding and agreement of the
parties as to the matters set forth in this Agreement. No alteration of or amendment to
this Agreement shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.

Applicable Law and Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas, and all obligations of the parties created
hereunder are performable in Denton County, Texas. Venue for any action arising under
this Agreement shall lie in the state district courts of Denton County, Texas.

Assignment. This Agreement may be assigned as to all or a portion of the Commercial
Site only with the express written consent of the other parties, which shall not be
unreasonably withheld or delayed.

Binding Obligation. This Agreement shall become a binding obligation on the
signatories upon execution by all signatories hereto. Each party warrants and represents
that the individual executing this Agreement on behalf of the party has full authority to
execute this Agreement and bind the party to the same. Each party represents and warrants
that it is duly authorized to enter into this Agreement and to perform the obligations
contemplated hereunder.

Caption Headings. Caption headings in this Agreement are for convenience purposes
only and are not to be used to interpret or define the provisions of the Agreement.

Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same
document.

Entire Agreement. This written agreement represents the final agreement between the
parties and may not be contradicted by evidence of prior, contemporaneous, or
subsequent oral agreements of the parties. There are no unwritten oral agreements
between the parties.

Force Majeure. It is expressly understood and agreed by the parties to this Agreement
that if the performance of any obligations hereunder is delayed by reason of war, civil
commotion, acts of God, inclement weather, fire or other casualty, court injunction or
other cause outside the control of the party who is to perform, the party so obligated or
permitted shall be excused from doing or performing the same during such period of
delay, so that the time period applicable to such obligation or requirement shall be
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(m)

extended for a period of time equal to the period such party was delayed.

Notices. All notices required to be given under this Agreement shall be given in writing
and shall be effective when actually delivered or when deposited in the United States
mail, first class, postage prepaid, addressed to the party to whom the notice is to be given
at the addresses shown above. Any party may change its address for notices under this
Agreement by giving formal written notice to the other parties, specifying that the
purpose of the notice is to change the party’s address. For notice purposes, each party
agrees to keep the other informed at all times of its current address.

Prohibited Uses. The Commercial Site may be used and occupied for any lawful use
or purpose within the zoning requirements for such Commercial Site, excluding the
following uses: alternative financial services, sexually oriented businesses, body art
facilities, smoke shops, vice paraphernalia, gaming or slot machines (excluding arcades),
lewd merchandise sales, pawn shops, and outdoor storage/display.

Revenue Sharing Agreement. The Town designates this Agreement as a revenue
sharing agreement, thereby entitling the Town and/or EDC to request Sales and Use Tax
Revenue and Type A Sales and Use Tax Revenue information from the State
Comptroller, pursuant to section 321.3022 of the Texas Tax Code, as amended.

Severability. The provisions of this Agreement are severable. If any paragraph, section,
subdivision, sentence, clause, or phrase of this Agreement is for any reason held by a
court of competent jurisdiction to be contrary to law or contrary to any rule or regulation
have the force and effect of the law, the remaining portions of the Agreement shall be
enforced as if the invalid provision had never been included.

Undocumented Workers. The Developer certifies that Developer does not and will not
knowingly employ an undocumented worker in accordance with Chapter 2264 of the
Texas Government Code, as amended. If during the Term of this Agreement, Developer
is convicted of a violation under 8 U.S.C. § 1324a(f), Developer shall repay the amount
of any public subsidy provided under this Agreement to Developer plus six percent
(6.0%), not later than the 120™ day after the date the Town and/or EDC notifies
Developer of the violation.

[The Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly

executed.
TOWN:
TOWN OF LITTLE ELM, TEXAS,
A Texas
By:
livees
Fro-dem
Date: N it
ATTEST: wWithe
Phillips, Secretary -
=' ™ ==
APPROVED AS TO FORM: - m3
g
Ro F. Brown, Town Attorney g
UL EDC:
OF LITTLE ELM ECONOMIC DEVELOPMENT
so0o00e CORPORATION,
< A Texas non-profit corporation
: =1
< : E 3 By:
@ Neil Blais
. V. P
OC Date: C"I/I;S/L{
T
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witd

Town of Little Elm, Texas, Little Elm EDC, TIRZ # 5, and 2931 Commercial LP

an

3

BOARD:

BOARD OF DIRECTORS, REINVESTMENT
ZONE NUMBER FIVE,
TOWN OF LITTLE ELM, TEXAS

By:

Date -/5

DEVELOPER:
2931 COMMERCIAL LP,
a Texas limited partnership

By: 2931 Commercial GP, LLC,
a Texas limited liability company,
its general partner

By:
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Exhibit A

Legal Description and/or Depiction
of the Property
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Exhibit B

Qualified Expenditures
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THIS ESTIMATE HAS BEEN COMPLETED ON LIMITED INFORMATION AND SHOULD BE USED
FOR PROJECT EVALUATION. PRIOR TO MAKING FINANCIAL COMMITMENTS BASED ON THIS
ESTIMATE, THESE NUMBERS SHOULD BE VERIFIED BY PETITT BARRAZA LLC.

SINGLE FAMILY ON-SITE IMPROVEMENTS SUMMARY - 94 LOTS

A. SITE PREPARATION
B. WATER SYSTEM

PROVIDENT 2931 LAND
TOTAL DEVELOPMENT

LITTLE ELM
14011-00
LITTLE ELM

C. SANITARY SEWER SYSTEM
D. STORM DRAINAGE SYSTEM
E. ROADWAY IMPROVEMENTS

F. RETAINING WALLS
G. FRANCHISE UTILITIES

H. PROFESSIONAL & MISCELLANEOUS FEES

COMMERCIAL IMPROVEMENTS SUMMARY - 5 LOTS

A. WATER SYSTEM

B. SANITARY SEWER SYSTEM
C. STORM DRAINAGE SYSTEM

D. ROADWAY CONNECTION IMPROVEMENTS
E. PROFESSIONAL & MISCELLANEOUS FEES

C-STOREL IMPROVEMENTS SUMMARY -1 LOT

A. WATER SYSTEM

B. SANITARY SEWER SYSTEM

C. FM 2931 DRIVEWAY APPROACHES
D. US HIGHWAY 380 DRIVEWAY APPROACHES

E. ACCESS DRIVES
F. DECEL LANES

IMPROVEMENTS SUMMARY

A. WATER SYSTEM

B. SANITARY SEWER SYSTEM -50% PID 1; 28% PID 2; 22% PROVIDENT
C. SANITARY SEWER SYSTEM - 54% PID 1; 20% PID 2; 26% PROVIDENT
D. SANITARY SEWER SYSTEM - 41% PID 1; 59% PROVIDENT

E. PROFESSIONAL & MISCELLANEGUS FEES

TOTAL DEVELOPMENT IMPROVEMENTS

G:\2014114011-00 Hillstone Pointe\Cost Estimate\
Provident2931LandSingleFamilyCostEst04102015.xlsx

SUB-TOTAL SI

SUB-TOTAL W/CONTINGENCIES

SUB-TOTAL W/CONTINGENCIES

SUB-TOTAL COMMERCIAL

SUB-TOTAL W/CONTINGENCIES

SUB-TOTAL MA]JOR IMPROVEMENTS

SUB-TOTAL W/CONTINGENCIES

BY CATEGORY

W nnn

“nn

610,870
232,180
213,630
176,250
740,169
117,500
235,000
325,780

265,138
2,916,517

BY CATEGORY

wnnrnnn

S

249,034
260,969
566,316
650,000
8

1,807,990
180,799
1,988,789

BY CATEGORY

)
s
S
$
$
$
$
$
s

30,000
7,000
80,000
45,000
235,000
325,000
722,000
72,200
794,200

BY CATEGORY

MWV BN

133,943
8,020
57,132
271,342
103,576
574,013
57,401
631,414

TOTAL COST

BY CATEGORY

TOTAL DEVELOPMENT COSTS $§

$

TOTAL W/ CONTINGENCIES S

5,755,382

575,538
6,330,921

Petitt

100
CDH
AB
3205

LP 13

wvrnnnuvnnnn

wrnnn v n

" n

MU}%U}MMM%M

n N s nnnn

$
$
s

BYLOT
6,499
2,470
2,273
1,875
7,874
1,250
2,500
3,466

2,821
31,027

BYLOT
49,807
52,194

113,263
130,000

36,160
397,758

BY LOT
30,000
7,000
80,000
45,000
235,000
325,000
722,000
72,200
794,200

BY LOT

1,339

80

571

2,713

1,036

5,740

574

6,314

TOTAL
BY LOT

1,117,544
111,754
1,229,299

Barraza LLC



THIS ESTIMATE HAS BEEN COMPLETED ON LIMITED INFORMATION AND SHOULD BE USED
FOR PROJECT EVALUATION. PRIOR TO MAKING FINANCIAL COMMITMENTS BASED ON THIS

ESTIMATE, THESE NUMBERS SHOULD BE VERIFIED BY PETITT BARRAZA LLC.

PROVIDENT 2931 LAND 19.8
SINGLE FAMILY 3 7/2015
LITTLE ELM 10/2015
14011-00

LITTLE ELM

SUMMARY

A. SITE PREPARATION

B. WATER SYSTEM

C. SANITARY SEWER SYSTEM

D. STORM DRAINAGE SYSTEM

E. ROADWAY IMPROVEMENTS

F. RETAINING WALLS

G. FRANCHISE UTILITIES

H. PROFESSIONAL & MISCELLANEOUS FEES

CONTINGENCIES

TOTAL CONSTRUCTION COSTS WITH CONTINGENCIES :ONTINGENCIES

NOTES:

1. COSTS DO NOT INCLUDE THE FOLLOWING:
A. TRAIL SYSTEMS
B. ROCK EXCAVATION

10%

C. CITY & COUNTY FEES (I.E. PLATTING, PLAN REVIEW, APPLICATION, ETC.)

D. LANDSCAPING, IRRIGATION, SCREENING WALLS & MONUMENTS
E. COMMON AREA AMENITIES

DESCRIPTION UNIT
CLEARING & GRUBBING (1/4 Area Heavily Treed) ACRE
CONSTRUCTION ENTRANCE EA
SILT FENCE LF
UNCLASSIFIED EXCAVATION OF STREET R.O.W. & LOTS cY
OVER SEEDING LOTS ACRE
STREET PREPARATION (3' MOISTURE CONDITIONING) cYy
LOT GRADING (ROUGH) LOT
LOT GRADING (FINAL) LOT
MOISTURE CONDITIONING LOTS 6' BELOW FINAL GRADE LOT
WRAP LOTS w/ 6 MIL PLASTIC SHEETING LOT
SUB - TOTAL

G:\2014\14011-00 Hillstone Pointe\Cost Estimate\
Provident2931LandSingleFamilyCostEst04102015.xIsx 2

APPROXIMATE
QUANTITY

20

1
4,111
45,120
13
14,601
94

94

94

94

: CDH

BY CATEGORY

610,870
232,180
213,630
176,250
740,169
117,500
235,000
325,780

“nmnunusvtrnomg-eom

W

265,138
S 2,916,517

UNIT
PRICE

2,375.00
2,500.00
1.94
3.13
1,125.00
2.50
250.00
125.00
2,875.00
593.75

wmnnn-nunnnnn

AB
3,205
LP 13

BY LOT

RV Vo Vo R U R VA R 72 R V5 B Vo

. n

6,499
2,470
2,273
1,875
7,874
1,250
2,500
3,466

2,821
31,027

TOTAL
AMOUNT

72 Vo S Ve S Vs S V0 S T4 SR Ve SR Vs R Ve R V3

$

47,025
2,500
7,965

141,000

14,566

36,501

23,500

11,750

270,250

55,813

610,870

Petitt Barraza LLC



THIS ESTIMATE HAS BEEN COMPLETED ON LIMITED INFORMATION AND SHOULD BE USED
FOR PROJECT EVALUATION. PRIOR TO MAKING FINANCIAL COMMITMENTS BASED ON THIS

ESTIMATE, THESE NUMBERS SHOULD BE VERIFIED BY PETITT BARRAZA LLC.

PROVIDENT 2931 LAND

SINGLE FAMILY
LITTLE ELM
14011-00
LITTLE ELM

DESCRIPTION

8" P.V.C. WATERLINE

8" GATE VALVE & BOX

FIRE HYDRANT ASSEMBLY (INCLUDING 6" GATE VALVE)
1" SINGLE WATER SERVICE

4" CONDUIT (SCHEDULE 40) AT INTERSECTIONS
TRENCH SAFETY

TESTING (EXCLUDING GEOTECH)

2" IRRIGATION WATER SERVICE (To Green Space)

SUB - TOTAL

8" P.V.C. PIPE (SDR 35: 0' to 11.5' Depth)

4' DIAMETER MANHOLE
