ITEM #2

City of El Paso — City Plan Commission Staff Report

Application Type: Development Agreement (prior to annexation)

CPC Hearing Date: February 25, 2016

Staff Planner: Kimberly Forsyth, (915) 212-1563, forsythkl@elpasotexas.gov
Location: East of John Hayes and South of Pebble Hills Blvd.
Acreage: 618.73 acres

Rep District: ETIJ (adjacent to District 5)

Existing Use: Vacant

Existing Zoning: ETJ

Proposed Zoning: ETJ

Nearest Park: Within proposed development area

Nearest School: Pebble Hills High School & within proposed development
Park Fees Required: N/A

Impact Fee Area: This property is within the impact fee area and is subject to

impact fees.

Property Owner: Ranchos Real IV, LTD.
Applicant: Conde Inc.
Representative: Conde Inc.

SURROUNDING ZONING AND LAND USE

North: R-5/ Single-family residential

South: ETJ/ Vacant

East: ETJ/ Vacant

West: R-5 (Residential), S-D (Special Development) and C-2 (Commercial) / Single-family
residential, High School

THE PLAN FOR EL PASO DESIGNATION: 05- Remote

APPLICATION DESCRIPTION

The applicant proposes to annex approximately 618.7 acres, to be privately developed in
accordance with the attached development plan. This property was previously reviewed and
approved by the CPC on March 21, 2013 as Tierra del Este III Phase V Land Study. The
previously-approved land study was designed in accordance with county development standards,
annexation was not proposed at that time.
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The development plan has been revised to incorporate parkland to be dedicated in accordance
with City standards. The development plan also shows a proposed change to the Major
Thoroughfare Plan (MTP) to accommodate median parks within two collector roadways that
bisect the development area. The two collector roadways provide better connectivity and will
amend the existing MTP, which shows one Minor Arterial running east-west through the
development area. The proposed development plan includes 510.61 acres for residential use
(between 1,700 - 2,700 dwelling units), 19.898 acres for commercial use, between 17-27 acres of
parkland (depending on number of dwelling units), 14.879 acres of ponds, and a 35 acre
proposed school site. If the development agreement is approved by City Council, the property
owner will submit applications to amend the Major Thoroughfare Plan, annex and rezone the
property in accordance with the development plan.

The developer has agreed to donate seven (7) acres of land to the city for future public facilities
to serve the area. A five-acre site for emergency services (Police and Fire) is proposed to be
located at Pebble Hills and Tim Foster, combined with a previously-committed site of four acres
at this location for a total nine acres. A two-acre site will be donated within the development area
along John Hayes. In consideration of the value of this donated property, the owner and City
propose various reductions and modifications to development fees and standards. The subject
property has been granted vested rights as of August 2008 based on approvals for water service
by the EPWU and ongoing development (TDE III Phase IIl and TDE III Phase IV). The property
is subject to impact fees for the Eastside Service Area.

An important component of the development agreement is the City’s and owner’s concurrence to
pursue a Public Improvement District (PID) and a Tax Increment Reinvestment Zone (TIRZ) for
the property. Funding from the PID and TIRZ will be utilized for improvements to parks and
other public facilities as determined by City Council to serve the area.

Other major provisions of the development agreement are:

¢ The revised Development Plan shall amend the previously-approved land studies.

* The owner/developer shall submit applications to amend the Future Land Use Map in
Plan El Paso and the Major Thoroughfare Plan, to annex and rezone the property upon
approval of the development agreement.

+ City annexation fees and other land development fees (for applications required under
Titles 19 and 20) shall be waived.

¢ The Traffic Impact Analysis submitted with the original Land Study shall satisfy
requirements for Traffic Impact studies for development within the property as shown in
the Development Plan.

¢ The City will waive the owner’s portion of off-site traffic mitigation (approximately
$325,093) required in the previously-approved TDE III Phase V Land Study, and the
remaining off-site traffic mitigation fees (approx. $36,353) in the TDE III Phase III Land
Study.

e The EI Paso Water Utility will waive up to $180,625 in plan checking fees.

e Owner shall install street lights on arterial streets not to exceed one light per three
hundred lineal feet. The City may elect to install additional lights at city’s expense.

e The median in the annexed portion of Tim Floyd (Attachment 7) shall require only rock
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and/or chat landscape due to utility easements.

DEVELOPMENT COORDINATING COMMITTEE COMMENTS:

The Development Coordinating Committee recommends Approval of the development
agreement as presented, subject to the following conditions and requirements:

Planning Division Recommendation:
Planning recommends approval of the development agreement. The development plan is

consistent with City Council direction and the City’s annexation policy. The development plan is
significantly improved over the previously-approved Land Study and incorporates several smart
growth elements including smaller blocks, high connectivity, alley-loaded lots fronting median
parks, bikeways, and a school site providing a terminated vista. The owner’s agreement to donate
land for public facilities and to cooperate with the City to seek a PID and TIRZ to fund future
public improvements provides a significant benefit to the area.

Transportation Planning

Include the following language under the Agreement Definitions for the MTP: “Major
Thoroughfare Plan” or “MTP” shall refer to the thoroughfare plan element of the comprehensive
plan including the "2025 Thoroughfare System Map" as amended, and all other adopted
thoroughfare plans of the City of El Paso.

Land Development
No comments received.

El Paso Streets and Maintenance

SAM recommends that right-of-way construction and improvements include the arterial
illumination as required by Subdivision Ordinance; the proposed street lights on wooden poles
will not provide the adequate illumination of the Arterials.

Comment: As per the agreement, the mitigation proportionate money that will not be collected
for off-site traffic signalization as per the TIA on file for the Land Study previously submitted is
approx. $325,093. In the future the City will have to allocate additional funding for the
construction and installation of warranted traffic signal infrastructure in the area.

Parks and Recreation Department
Include various park typologies and include park/ponds if feasible. Parks recommends that

developer provide a 12’ meandering hike and bike path within the proposed median parks.
Proposed parks shall comply with the minimum "Parkland” requirements as per ordinance Title
19 ~ Subdivision and Development Plats, Chapter 19.20 — Parks and Open Space.

El Paso Water Utilities

The subject property is located within_the City of E! Paso Eastside Impact Fee Service Area.
Impact fees will be assessed at the time of the plat and collected by the El Paso Water Utilities
after EPWU receives an application for water and sanitary sewer services.
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EPWU-PSB supports and encourages voluntary annexation to the City of El Paso.

Payment of the water and/or wastewater fee shall be due from the applicant and collected by the El Paso
Water Utilities prior to the installation of a water meter (including domestic and/or irrigation) and/or prior
to EPWU providing sanitary sewer service.

El Paso Police Department

EPPD recommends that the City require additional land, adjoining the site previously identified
in TDE III Phase I, for a future emergency service complex to serve the area. City will
coordinate with developer on design of this site to be compatible with adjacent mixed-use
development.

El Paso Fire Department
The Fire Department has no objections to the annexation or with any of the attached documents.

Sun Metro
Sun Metro does not oppose this request.

Sun Metro requests/recommends the applicant coordinate with staff to identify the potential
placement and construction of a bus stop site or sites, and accommodate major roadways and
roundabouts for potential public transit services where 40 and 60-foot Sun Metro buses can
maneuver safely.

El Paso Electric Company
No comments received.

Texas Gas Company

No comments received.

Socorro Independent School District

No comments received.

Attachments

1 — Location Map

2 — Aerial

3 — Major Thoroughfare Plan (existing)

4 - Proposed Development Plan

5 — Previously approved TDE III Phase V Land Study
6 — Previously approved TDE III Phase III Land Study
7 — Proposed cross-section of Tim Floyd

8 — Overall TDE Development Plan

9 — Development Agreement and Exhibits
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ATTACHMENT 1

(Location Map)
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ATTACHMENT 2
(Aerial)
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ATTACHMENT 3
(Major Thoroughfare Plan)
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ATTACHMENT 4
(Proposed Development Plan)
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ATTACHMENT 5
(TDE III Phase V - approved by CPC March 21, 2013)
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ATTACHMENT 6
(TDE III Phase I1I amended - approved by CPC March 7, 2013)
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ATTACHMENT 7

(proposed Tim Floyd cross-section)
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ATTACHMENT 8
(Overall TDE Development)
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ATTACHMENT 9
DEVELOPMENT AGREEMENT

(revisions pending)
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KMN draft of 2/15/16
THE STATE OF TEXAS )
) DEVELOPMENT AGREEMENT

COUNTY OF EL PASO )

THIS AGREEMENT made and entered into as of the effective date, by and among
the CITY OF EL PASO, TEXAS, a municipal corporation, of the County of El Paso in the
State of Texas (hereinafter referred to as “City”), acting through the City Council of the
City, the EL PASO WATER UTILITIES PUBLIC SERVICE BOARD (hereinafter referred
to as the "PSB™), and RANCHOS REAL LAND HOLDINGS, LLC, a Texas limited liability
company (hereinafter referred to as the “Owner”), and ("Donor 1),
("Donor 27), and RANCHOS REAL IV, LTD., a Texas limited
parinership ("Ranchos IV"); and

WHEREAS, Owner is the owner of record of the Property and which Property is
not within the corporate limits of any municipality but is contiguous to the corporate limits
of the City; and,

WHEREAS, the development of this Property is in compliance with the City's
Annexation Plan which states that all annexations will be voluntary and initiated by the
property Owner; and

WHEREAS, the Owner desires to voluntarily annex the Property into the City limits
on the terms and conditions of this Agreement; and

WHEREAS, Donor 1 has agreed to donate to the City the Donation 1 Land for
future use as public facllities; and Donor 2 has agreed to donale to the City the Donation
2 Land for future use as public facilities; and

WHEREAS, Owner desires that the Property be annexed to the City in order to
provide adequate and efficient improvements and facilities; and,

WHEREAS, the City and Owner have agreed that the Property will be developed
constructed and improved by the Owner as required herein; and

WHEREAS, the PS8, after due and careful consideration, has concluded that the
annexation of and supply of water and wastewater to the Property on the terms and
conditions hereinafter set forth is in the best interest of the PSB; and the PSB's role is
further set forth in this Agreement, and includes the provision, regulation, and connection
of the water and wastewater system and rates inside and outside of the City, to protect
and provide for the public health, safety, morals and general welfare; and,

WHEREAS, the City is authorized to make a written agreement with the Owner of
land within the extraterritorial jurisdiction of the City for the purposes set forth in
Subchapter G, Chapter 212, Local Government Code; and

#467024_2/14-1007-1280/TDE Il Phase V Development Agreement
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WHEREAS, the parties desire to utilize the provisions of Subchapter G, Chapter
212, Local Government Code to agree on such matters as the method and timing of
annexation, the regulations that are to be applicable to the Property before and after
annexation, the provision of services to the Property, and related matters; and

WHEREAS, on January 31, 2006, the City, PSB, and Ranchos 1V, entered inlo a
development agreement pursuant to Subchapter G, Chapter 212, Local Government
Code for the development of approximately 2,287.593 acres of property ("the January
2006 Agreement"); and

WHEREAS, pursuant to the terms of the January 2006 Agreement, Ranchos IV
agreed to convey and dedicate, at no cost to the City a total of four {(4) acres to be used
by the City for public purposes, such as municipal offices, storage; police, fire and EMS
protection, or other municipal operations; and

| WHEREAS, Ranchos [V has agreed to convey and the City has agreed to accept
the January 2006 Parcel in satisfaction of Ranchos IV's obligations under the January
2006 Agreement; and

WHEREAS, a public hearingiregarding this Agreement was held before the City
Plan Commission, and the Commission recommended approval of this Agreement; and,

WHEREAS, City, PSB and Owner. find It to be to their mutual advantage to enter
into this Agreement regarding the matters set forth herein; and,

WHEREAS, Owner, after full consideration, accepts the terms and conditions cited
in this Agreement‘dua to the advantages and, benefits resulting from the annexation of
the Property and the development of the Properly in accordance with the terms of this
Agreement; and,

WHEREAS, the City, after due and careful consideration, has concluded that the
annexation of the Property and the Owner's development of the Property on the terms
and conditions hereinafter set forth is in the best interest of the City to protect and pravide
for the public health, safety, morals and general welfare of the City.

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

SECTION ONE: Definitions Unless the context requires otherwise, the
following terms and phrases used in this Agreement shall have the meanings set
out below:

“Adjacent Parcel” means the real property described in Exhibit “I" attached hereto,
owned by the Owner or an affiliate of Owner.

#467024_2/14-1007-1280/TDE I Phase V Development Agreement
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"Agreement” means this Development Agreement by and between the Cily, the
PSB, and the Owner.

“Annexation Fee" means the annexation fee described in Title 20 of the Code.

“Application for Annexation” means the Application for Annexation in the form
attached hereto as Exhibit “E".

"City" means the City of El Paso, Texas, a home rule municipality situated in
El Paso County, Texas.

"City Council” means the elected body that governs the City of El Paso under state
law and charter.

“City Regulations” shall mean all duly enacted ordinances, rules;.and regulations
of the City, including the Code, the Subdivision Regulations_ and .the PSB
Regulations, in effect on the Vesting Date but does not include the PSB
Regulations relating to fees and rates, which shall be those in effect at the time
that service is requested.

“Closing Terms and Procedures” shall mean the procedures set forth in Exhibit

“Code" shall mean the El Paso City Code in effect on the Vesting Date.

“CPC" means the City Plan Commission for the City.

“Cure Period” shall have the meaning asciibed thereto in Section Twenty Three.
“Defaulting Party” shall have the meaning set forth in Section Twenty Three.

“Density” means the number. of dwelling units that may be constructed per acre,
calculated by dwidi the 'site area by the minimum required lot area in the
underlying zoning dls ict.

"Developer”, means a person or entity undertaking the division or improvement of
land and other activities covered by this fitle, including the preparation of a plat
showing the Iayout of the land and the public improvements involved therein. The
ferm "developer" is intended to include the terms "subdivider® and, when
submitting platting documents, "applicant.”

"Development” means initiation of any activities related to the platting or
subdivision of land or construction, reconstruction, conversion, or enlargement of
buildings or structures, the construction of impervious surfaces (e.g., parking lots),
the installation of utilities, roadways, drainage facilities or other infrastructure; or
any disturbance of the surface or subsurface of the land in preparation for such
construction activities, including without limitation removal of vegetation, grading,

#467024_2/14-1007-1280/TDE NI Phase V Development Agreement
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paving, clearing, filling, or removal of soll, and any mining, dredging, excavation or
drilling operations.

“Development Plan” shall mean the plan for development of the Property attached
1o this Agreement as Exhibit "B". The Development Plan shall include the Phasing
Plan.

“‘Donation Deeds” shall mean the collective reference fo the deeds in the forms
attached hereto as Exhibits “D-1" and “D-2" to be executed by Donor 1 and Donor
2 respectively, conveying the Donation 1 Land and the Danation 2 Land to the City
for public use.

“Donation 1 Land" shall mean the real property described in Exhibit "C-1".
“Donation 2 Land" shall mean the real property described in Exhibit "C-2".

"Effective Date” means fifteen days after all of the parties have signed this
agreement.

"Force Majeure” shall have the meaning set forth in Section Twenty Four.
"Impact Fee" shall mean_shall mean those fees specified in El Paso Water Utililies b ul
Public Service Board Rules and Regulations, Rule and Requlation Number Ijé', i Comment [BLF1]: vaidedbyLupelehrbyJ

Administration of Water and Wastewater Impact Fees or as may be amended. | cmiloe | 121320158

"January 2006 Parcel” means the real property described in Exhibit "J" which has
been approved to be dedicated for public purposes in a Development Agreement
dated January 31, 2006 and which is adjacent to the Donation 1 Land.

*Major Thoroughfare Plan” or “MTP” shall mean the Major Thoroughfare Plan in
Plan El Paso, the comprehensive plan for the City of El Paso,

*‘New Regulations™ shall mean City Regulations, or amendments to City
Regulations, enacted after the Effective Date.

“Nominate” shall refer to the action of the Owner in submitting to the City a
nomination.

“Nomination™ means a written notice and application requesting annexation of the
portion of the Property described in the notice.

"Non-Defaulting Party” shall have the meaning set forth in Section Twenty Four.

“Owner” means Ranchos Real Land Holdings, LLC and its successors and
assigns of all or any part of the Property.
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“Party" or "Parties” means a party or the parties to this Agreement, being the City,
the PSB, and the Owner.

“Phasing Plan™ shall mean the plan, included in the Development Plan, for the
phased development of the Property.

"PID Act’ means the Texas Local Government Code Chapter 372, Improvement = .-
Districts _in Municipalities and Counties, Subchapter A, Public Improvement ;

Districts, as amended.
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Public Improvement District (PID) shall mean a district created pursuant to
Chapter 372 of the Texas Local Government Code

“PSB" or “Public Service Board" shall mean the El Paso Water Utilities Public
Service Board, the trustee and governing board of the El Paso Water Utilities,

‘PSB Facilities" shall mean water and. wastewater facilities described in to bd . [Cumment[BLFZ]:vaidcdbyLuchuunby ]
constructed by and at the expense of the PSB or the Qwner as determined by the kel LT201S
Impact Fee Rules and Regulations -No. 16, Administration of Water and

Wastewater lmgag; Eees, or as may be amended.
"PSB Easili . bal l y Eacilit ibed-in-Exbibit.E"

“PSB Regulations™ shali mean the duly adopted rules and regulations of the PSB.

“Subdivision Coordinator™ shall mean the subdivision coordinator referenced in the
Subdivision Regulations.

“Subdivision Regulations™ shall mean the regulations in Title 19 of the El Paso
City Code.

“Tax Increment Reinvestment Zone™ (TIRZ) shall mean a zone created pursuant to
Chapter 311 Tax Increment Financing Act of the Texas Tax Code.

"Tim Floyd Parce!" shall mean the real property described in Exhibit "H" to be
included in Owner's Application for Annexation in order to provide the full modified
right of way for Tim Floyd as shown on the Development Plan,

*Vesting Date” shall mean August 8, 2008.

“Vesling Statute” shall mean Chapter 245, Texas Local Government Code.

#467024_2/14-1007-1280'TDE II1 Phase V Devclopment Agreement
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SECTION TWO:

Chronology for Development Process

The Parties agree to the following Procedures and Chronology of Events |

(a) The parties agree that that this agreement will be implemented as
follows:

1.

After the Effective Date of this Agreement, but within thirty (30)
days thereof, the Owner will submit an application for the
annexation and rezoning of the Property.

The City will process an amendment to the City's Comprehensive
Plan in accordance with Section Five herein.

After the Effective Date of this Agreemant; but within thirty (30)
days thereof, the Owner willlsubmit an application to amend the
City's Major Thoroughfare 'Plan in accordance with Section Six
herein.

The City will process the annexation, rezoning, Comprehensive
Plan and Major Thoroughfare Plan applications for the Property
concurrently and pursuant to State law and the City Codes and
Regulations.

Once the City has adopted ordinances for the annexation,
rezoning, and amendment to the Master Thoroughfare Plan for
the Property, Donors shall execute and deliver to the City the
Donation Deeds, in accordance with Section Ten.

The 'Owner will " submit—peliionsparticipate  with _the City
necessary for the creation of a Public Improvement District and
Tax Increment Reinvestment Zone.

(b)  Phasing of the Development: The Property shall be developed in
phases in accordance with the Phasing Plan, and shall be developed
in an orderly manner from adjacent existing development.

SECTION THREE; Development of the Property
The| parties hereby agree that the Property will be developed according to the

terms'described

herein. The City hereby approves the Development Plan (Exhibit

"B") depicting current and proposed land uses and zoning and agrees to the
following cenditions for the development:

(a

(b)

#467024_2/14-1007-1280/TDE 11
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The Development Plan (Exhibit "B") attached hereto and
incorporated into this agreement hereby constitutes an
amendment to the Land Studies for Tierra del Este |l Phases
I, lll, and V, approved by the City Plan Commission on
February 10, 2011 and amended on March 7, 2013; and
Tierra del Este |ll Phase V, previously approved by the City
Plan Commission on March 21, 20132,

City acknowledges that the entire Property was vested under
Texas Local Government Code Section 245 on the Vesting
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(c}

(d)

(e)

®

SECTION FOUR:

Date. The Parties agree that all permits or approvals by the
City for the development of the Property shall be approved in
accordance with the City Regulations as modified by the
Development Plan and this Agreement. The Owner has
express authority to develop the Property in accordance with
this Agreement

Owner shall have the right to make modifications to the
Development Plan, including the proposed arrangement of
land uses, lot sizes, number of .Units, the locations of
roadways and open spaces, as long as-those modifications
are substantially consistent with the Development Plan
["substantially consistent” rneans it does not alter any of the
following by more than ten pe(c\:ent (:IO%) the arrangement of
fand use, acreage deslgnaled to land uses, density or open
space areas; or relocate major circulation e'lements or alter
the concept of development].

It is the intent of the:City and Owner that ‘the vesting of
development rights in and_ tothe Owner and ifs successors
and assigns, to develop the Property in accordance with this
Agreement. shall include, but'not be limited to, preliminary
plats, final plats minor plats and revisions to recorded plats,
the character, of land uses, street widths, lot sizes, number of
units, zoning'\designations of all or any part of the Property,
landscape requirements, street lighting requirements, park
requirements and locations, traffic control devices and the
general locations{of roadways as shown in the Development
Plan and in this Agreement, and that changes described in #3
above as subslanﬁaliy consistent” thereto shall not affect or
impair any of the Owner's vested rights hereunder.

Owner agrees that it shall be solely responsible for payment
of any and all costs, including but not limited to design and
construction costs arising from the construction of required
public improvements with respect 1o the Property, except as
provided herein.

The Owner shall comply with the applicable City Regulations
and al applicable Federal and State law, except as otherwise
set forth herein. Failure to do so in any material manner shall
constitute a material breach of this Agreement.

New Requlations

Owner hereby agrees that the development of the Property shall be in accordance
with the City Regulations, including the PSB Regulations, and subject to the
application and payment of all necessary application and permit fees except as
otherwise provided in this Agreement. Notwithstanding anything herein to the
contrary, the Parties agree that Owner may elect to apply the New Regulations in
effect on the Vesting Date, or all or related portions of any New Regulations, to the

B467024_2/14-1007-1280-TDE Il Phase V Dzvelopment Agreement
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development of the Property to the extent that Owner shall deem appropriate
without forfeiting any rights under this Agreement,

SECTION FIVE: Comprehensive Plan Amendment

The property is currently designated in the City's Comprehensive Plan, “Plan El
Paso” as “remote.” The City desires to change the designation of the Property to
“potential” in order to be eligible for annexation under the City's Annexation Policy.
The City agrees to process this amendment concurrently with the annexation and
rezoning of the Property. Failure of the City to amend the Comprehensive Plan will
not affect the Owner’s rights under this agreement.

SECTION SiX: MTP

The City's Major Thoroughfare Plan (MTP) currenily designates an east-west road
within the development, shown as “Charles Foster” on the Davelopment Plan, as a
minor arterial. Within thirty (30) days following approval of this' Agreement, the
Owner will submit an application to amend the MTP to reclassify “Charles Foster”
from a Minor Arterial roadway to a Collector roadway, and to add “Mike Price”
(north-south road) to the MTP as a Collector roadway. A Traffic Impact Analysis
(TIA) for this property was submitted and reviewed by the City prior to approva! of
the TDE Il Phase V Land ‘Study, and a new TIA is not required. The MTP
amendment shall be presented to City Council for action prior o approval of the
annexation, The Development Plan shows the cross-sections for these two rights-
of-way, which include fully improved median parks with twelve foot (12’) wide hike
and bike trails. These median parks shall be built by the Owner/Developer and the
Owner/Developer shall:receive full park credits under Title 19 for the improved
median parks. Residential lots fronting on Charles Foster and Mike Price shall
have vehicular access only from alleys at the rear of the lols as depicted on the
Development Plan.

SECTION SEVEN: Modification to Development Plan

Due to the“fact.that the Property comprises a significant land area and its
development will occur in phases over a number of years, modifications to the
Development Plan may become necessary due to changes in market conditions or
other factors. In order to provide flexibility with respect to certain details of the
development of the Project, Owner may seek changes in the location and
configuration of the proposed uses shown on the Development Plan and
amendmentsimay be submitted in accordance with the Code requirements for a
land study.

SECTION EIGHT: Annexation

The Owner shall file an Application for Annexation of the Property and the Tim
Floyd Parcel with the City, within thirty (30) days after the Effective Date of this
Agreement. Within one hundred eighty (180) days after receipt of the Application
for Annexation, the City shall pracess the Application for Annexation in accordance
with applicable state law provisions, and the provisions of the Code, including
public notice and hearings with no condition or obligation on Owner except as set
forth herein. }f the City Council elects not to annex all or any part of the Property
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and the Tim Floyd parcel, such action shall not constitute a breach of this

Agreement, but such action shall not affect or impair any of tha Owner's vested

rights hereunder or refieve the City of any of its obligations hereunder and Owner

shall be entitled to apply for plats and other development applications and related

permifs, and obtain approval thereof by the City in accordance with the terms of o

this Agreement. |f the City Council adopts an annexation ordinance pursuant to [ Comment [BLF3]: Doug sd John to fol!nwnp_]
this Agreement, City will adopt a service plan for the provision of municipal oy 2
services required by Texas Local Government Code §43.056 in the form attached

hereto as Exhibit "K" and made a part hereof.

SECTION NINE: Zoning

(a) On and after the Effective Dale, the Property may be developed in a
manner consistent with the zoning classifications as shown in the
Development Plan. Upon the annexation of a porion of the
Property, such portion shall be automatically classified as R-F
(Ranch and Farm) for zoning purposes.

(b)  Owner agrees that contemporaneous with the filing of the Application
for Annexation, Owner will file applications for rezoning from the
default R-F (Ranch-Farm) to the zoning classificalions as—shown
enconsistent with the Development Plan. In the event that the City
does not approve the applications to rezone the Property or rezones
the Property in a manner other than that shown on the Development
Plan, such action shall not constitute a breach or default under this
Agreement nor affect or impair any of the Owner's vested rights
hereunder and Owner may develop the Property in accordance with
the zoning classifications shown on the Development Plan, as same
may be amended. The public hearing by the CPC on the zoning
classifications for the Property shall be held jointly with the public
hearing required for annexation. In addition, Owner may petition the
City, at any time, for rezoning of the Property (or portion thereof) as
provided in the City Regulations. Any zoning change shall not affect
or impair any of Owner's vested rights hereunder. The City's
election not to rezane shall not, however, relieve the City of any of its
obligations hereunder.

SECTION TEN:  Donation of Land For Public Use

(a)  Denation 1 Land: Owner shall cause Doncr 1 to donate to the City
the Donation 1 Land, which is located within the Tierra del Este Iil
Phase I} Land Study (also known as the East Zaragoza Land Study).

(b}  The City shall engage a professional design firm,_in an amounti not to
exceed $25,000,approved by both Owner and City to prepare at the
City's expense concept plans for the coordinated design, planning
and access related to future improvements to be located on the
Donation 1 Land, the January 2008 Parcel, and the Adjacent Parcel.
Notwithstanding the preparation of the conceptual plans, neither the
Owner nor the City shall be required to develop their respective
properties in accordance with the concept plans.
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(c)

Donation 2 Land: Owner shall cause Donor 2 to donate to the City
the Donation 2 Land.

(d} ___The Donation Deeds shall be executed and delivered in accordance

with the Closing Procedures within thirty (30) days after the last of
the following occurs: adoption of the ordinance annexing the
property, adoption of the ardinance rezoning the land, or adoption of
the ordinance amending the Master Thoroughfare Plan. -

(e} Donation of January 2006 Parcel: Owner shall cause Donor X to-

donate to the City the donation of this parcel.

SECTION ELEVEN: Warranty of Public Improvements

Owner shall dedicate, construct and maintain for a one-year period after
acceptance by the City the public improvements necessary for the right-of-way for
extension of Charles Foster Ave. and Mike Price Drive, in accordance with the
approved Development Plan. Owner shall dedicate, construct and maintain for a
one-year period after acceptance by the City all public improvements in
accordance with the Development Plan.

SECTION TWELVE: Creation of a Public Improvement District (PID)
{a)  Pursuant to Texas Local Government Code Section 372, and-within-20

days-of-approval-of-this-Agreement, the Owner shall cooperate with the
Clty to create a-one or more Public Improvement Districis (“PID"
“PIDs") for the property described by Exhibit “L" with-a—maximum

m@s&m&nt—otﬂ&ﬂ-ammﬂy—mr—y&m TJhe City contemplates issuing
certificates of obligalion pursuant to Chapter 271 of the Texas Local
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Government _Code to fund its contribution obligations (the

"Construction Certificates"). Revenue from assessments levied on
properties in the PID will be pledged to secure the repayment of the

Construction Cerfificates; therefore; all Public Improvemenis io be
funded by the City must be located within the PID and must consist of

authorized improvements under Section 372.003 of the PID Act as set
forth in the City's ordinance levying the assessmenls within the PID
(the "Assessment Ordinance"). The Public Improvements to be
funded by the City are referred to in this Agreement as lh "PiD Pubh'c
mgrovements "Tha Gﬂy—wﬂ—wm—w

-pnce_each is plat each recorded,
assessment  for  jots wulhun that recorded  plat  shall
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patition for_creation of the PIDsRIB and all I'El:lLtled do{:uments L
obtain all required auurovals at—ﬁa B85 -B8up

—kb) PID Related Obligations, Owner shall file a Declaration of
Covenants, Conditions and Restrictions in the real property records

of El Paso County encumbering all property within the PID and ©

obligating all owners of privately-owned and taxable property located

within the PID {ie., the persons -assessed pursuant to the

Assessment Ordinance} to pay all assessments when due and

pavable, as provided in the Public Improvement Service and
Assessment Plan authorized by the Assessment Ordinance.

Further, Owner and all Owner related entities owning property within
the PID shall authorize and execute a consent 'in form and
substance acceptable to the City. consenting to the boundaries of
the PID, its formation and the levy of assessments pursuant to the
Assessment Ordinance, as well as any additional consents
reasonably required by the City to_effectuale or evidence the
purpose of the PID and the Assessment QOrdinance.

-
A

SECTION THIRTEEN: Creation of a Tax Increment Reinvestment Zone
{TIRZ)

Pursuant to Texas Tax Code Section 311, and-within-80-days-of-appraval-of-this
Agreement; the Owner shall submit a petition to the City to create a Tax Increment
Reinvestment Zone ("TIRZ") on the property described by Exhibit "tM*. The TIRZ
revenue captured on an annual basis shall not exceed thirty three percent (33%)
of the increment in any year. The City will work with the Owner in establishing
this district. City agrees that it shall at its sole cost and expense, prepare the

petition for creation of the TIRZ and all required documents and obtain all required
approvals at no cost or expense to the Owner and that Owner shall have no
hablllty for the creation or operatlon of the TIRZ j

SECTION FOURTEEN:  City Fees

City Fees. The City agrees to waive the Owner's obligation to pay any and all
permit fees for the following development applications: city annexation application
fees and the required annexation fee per dwelling unit, rezoning, subdivision plats,
Chapter 18.44 grading, and permit fees for the review of the required subdivision
improvement plans. All other fees not specifically waived in the preceding
sentence must be paid in order {o develop the Property.
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increased Costs—|rthe-event-addilional-casts—adsawith-respastle-the
Hemssetordh belowthe-Dwrer agreesthatit wilkbe solsly-respansible for
alHrereased-sests-and-the City's Is-underno-obligationto-waivefeas abeve
the-amounististed balow.—

The City agrees to waive the Owner's obligation to pay the following fees;

{a) All Aannexation Ffees.
{b)  All Ssubdivision_and zoning application Ffees!
(c)  All Proportionality-feestraffic mitigation fees for TDE [Il_Phase Ill.

{d)  All Propertienality-traffic mitigation fees for TDE lIl, Phase VA/.
(e}  All Chapter 18.44 grading and subdivision improvement plan review

fees.

(f) All Aapplication fees for amendments to Plan El Paso and the City's
Major Thoroughfare Plan.

(g} Al El Paso Water Utility plan checking and inspection fees_up to

Comment [BLF9): Delction signed off by
Kimberty Forsyth and Mathew McElroy at
11.12.2015 meeting.

$180,625.00
SECTION FIFTEEN: City Payments.

(a) The City shall pay.to Owner the sum of $485.76.4100.00
contemporaneously. with 'the delivery of the Donation Deeds in
accordance with the Closing Procedures.

te—Within 00 days-of receipt-of an-inveloe Tthe -Clly-will reimburse-the
Bwner for incurthe cesis—of-ablaining—cecurly forsubdivision
improvemenis—and-malnienance—ol-improvemenis—bonds—forplatls

within-the-annexed-area:
SECTION SIXTEEN: ceptions to the Code's Public _Improvement
Requirements

The City agrees to the following exceptions to the Code's public improvement
requirements within the area proposed for annexation (Exhibit "A"):

a." Arterial street lights on Montwood Drive may be on wooden poles placed at
300" intervals.

b. Arlerial street lighis on Tim Floyd may be on wooden poles placed at 300’
intervals within Tierra del Este Il Phase V, and at staggered 150" intervals
within Tierra del Este 11l Phase |1,

€. A modified cross-section for Tim Floyd, a major arterial on the City's MTP,
north of Pebble Hills Blvd. will include easements for electric transmission
lines and a petroleum pipeline within an 83' median. Landscaping within this
median shall be comprised of rack and chat. Irrigation and landscaping
other than rock and/or chat are not required.

d. Plats may be recorded, lots sold and building permits issued within the
annexed area after completion of curb and gutter, water, sewer and

| drainage facilities serving those lois and approval by PSB. Under no
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circumstance will construction be allowed beyond the foundation stage until
such time as fully charged fire hydrants and a deliverable surface

acceptable to the fire marshal have been provided to such site. However,
no Cerificates of Occupancy shall be issued prior to completion of
subdivision improvements.

SECTION SEVENTEEN: Registration _of Nonconforming Uses or
Structures

The Owner within one hundred and twenty (120) days after the date the City
adopts an annexation ordinance annexing the Property will apply to register any
legal nonconforming use or structure per the requirements of the City Code.

| SECTION EIGHTEEN:  Intenlionally Omitted.

SECTION NINETEEN: Notice

Any formal notices or other communications required to be given by one Party to
the other under this Agreement shalt be given in writing, addressed to the Party to
be notified at the address set forth below, by (i) delivering the same in person (ii)
depositing the same in the United States Mail, certified or registered, return receipt
requested, postage prepaid (jli) depositing the same with Federal Express or with
another nationally recognized courier service guaranteeing "next day delivery" or
{iv) sending the same by telefax with confirming copy sent by cerdified or
registered mail. Notice shall be effective only if and when received by the Party to
be notified. For the purposes of notice, the addresses of the Parties, until changed
as provided below, shall be as follows:

{1) City:
City of El Paso
Attn: City Manager

Mailing Address:
P.O. Box 1890
El Paso, Texas 79950-1890

Physical Address:
300 N. Campbell, 2™ Floor
El Paso, Texas, 79901

City Attorney's Office
Attn: City Attorney

Mailing Address
P.Q. Box 1890
El Paso, Texas 79950-1890

Physical Address:
300 N. Campbell, 2™ Floor
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El Paso, Texas 79901

(2) El Paso Water Utilities Public Service Board:
El Paso Water Utilities Department
Atin:  President/CEO

Mailing Address:
1154 Hawkins Boulevard
El Paso, Texas 79925

Physical Address:
Same as above

{3) Owner:
Attn:

Mailing Address:
El Paso, Texas 79928

Physical Address:
Same as above

The Parties shall have, the right from time to time to change their respective
addresses, and each shall have the right to specify as its address any other
address within the United States of America by giving at least five days written
notice to the other Party. If any date or any period provided in this Agreement ends
on a Saturday, Sunday, or legal holiday, the applicable period for calculating the
notice shall be extended to the first business day following such Salurday,
Sunday, or legal holiday

SECTION TWENTY: Term

This Agreement shall have a term of fifteen (15) years. The Parties may, by

mutual agreement, as evidenced by a writing executed by the City Manager of the

City, the President/CEQ of the El Paso Water Ulilities Department, and a
representative of the Owner, extend and/or renew the term, but only to the extent

permitted by Subchapter G, Chapter 212, Local Government Code; provided,

however, nothing contained in this section shall affect the Owner’'s obligalion to

submit nomlnatlons for annexation of all phases of the Property on or before the

fourth (4™ anniversary of the Effective Date._The El Paso Water Ulilities has the

authority to amend this agreement without further approval from the Public Service

Board, provided that the amendment does not increase the E| Paso Water Utilities’ [Comment[lmz] Pravided by Lupe Cucllar |
Financial contribution or reduce any fees owed to the El Paso Water Utilities. By omail g 113,201 SN

—_—

SECTION TWENTY ONE: Water & Sewer,
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{a) Owner agrees to construct at its expense the mains and pipes located
inside the Properly that are necessary to provide retail water and
wastewater ulility services to the Property. The mains and pipes shall be
designed and constructed in accordance with PSB Regulations._Owner is
responsible for paying the impact fees specified in the Rules and
Requlations No. 16, Adminisiration of Water and Wastewater Impact Fees,
as may be amended. The PSB is responsible for constructing the PSB
facilities specified in the Impact Fee Capital Improvement Plan in
accordance with the Rules and Requlations No. 16.. The Cwner shall not
be obligated to construct or otherwise bear the costs of PSB Facilities,
including water supply, water treatment facilities, wells. water storage tanks,
desalinization facilities, or wastewater treatment facilities, in_excess of the

lmgact Fee Mmﬂ%ﬂwﬁﬂm-mw

{b} The PSB shall acquire the right of way and construct at its expense
the mains, pipes, and other facilities outside the Property that are
necessary to provide water and wastewater services to the Property.

aroncludedrfzas reflectad tn the impact Fes Capitallmproverment
e

| #icl  The PSB shall_construct the PSB Facilities and the cost to the Qwner and
PSB for such construction shalf be in accordance with the Impact Fee Rules and
Regulations. Such Facilities shall be completed as development warrants,

| SECTION TWENTY TWO: (Title) ._To the extent (if any) that this { comment [BLFA3]: Lupe 1o tte

Agreement would obllgate the City to make a payment or make an expenditure,
the obligation shall be payable solely from revenues received by the City from
current revenues, it being the intention of the Parties that no obligation of the City
in this Agreement shall be payable in whole or in part from property taxes, or from
proceeds of cbligations payable in whole or in part from property taxes, or
otherwise constitute a debt of the City within the meaning of Article X|, Section 5 or
Section 7 of the Texas Constitution.

SECTION TWENTY THREE: Default and Remedies
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This Agreement shall be enforceable in any court of competent jurisdiction by any
of the Parties or by an appropriate action at law or in equity to secure the
performance of the restrictions, conditions and covenants herein contained.

(a) Default. In the event a Party (the “Defaulting Party”) commils a
breach of this Agreement, the other Party (the “Non-Defaulting
Party"), shall, prior to bringing suit or pursuing any other remedy,
provide written notice of such breach to the Defaulting Party.
Following receipt of such notice, the Defaulting Party shall have thirty
(30) days within which to cure the breach.

(b) Remedies. In the event a default is not cured within the Cure Period,
the Non-Defaulting Party shall have, all rights:and remedies which
may be available under law or equity, including, without limitation,
the right to specifically enforce the terms or provisions hereof and/or
the right to institute an action for damages, declaratory judgment,
injunctive relief or mandamus.

SECTION TWENTY FOUR: Miscellaneous

{a) Successors and Assigns: This Agreement is a restriclion,
condition and covenant' running.with the Property and a charge and
servitude thereon, and shall be binding upon and inure to the benefit of the
Parties hereto, and their heirs, successors and assigns of all or any part of
the Property. Any future conveyance of the Property shall contain the
restrictions, conditions and covenants and shall embody this Agreement by
express reference; provided, however, this Agreement shall not be binding
on, and shall not create any encumbrance to title as to, any end-buyer of a
fully developed and improved lot within the Property, except for land use
regulations that may apply to a specific lot.

(b) Force Majeure: In the event any Party is rendered unable, wholly or
in part, by,force majeureta carry out any of its obligations under this
Agreement, ftiis agreed that on such Party's giving of notice and the full
particulars of such force majeure in writing to the other Party as soon as
possible after the occumrence of the cause relied upon, then the obligations
of the Party giving such notice, to the extent it is affected by force majeure
and to the extent that due diligence is being used to resume performance at
the earliest practicable time, shall be suspended during the continuance of
any inability but for no longer period.

The term “farce majeure” as used herein, shall include, but not be limited to,
acts of God, strikes, lockouts or other industrial disturbances, acts of
the public enemy, war, temorism, blockades, insurrections, riots,
epidemics, landslides, lightening, earthquakes, fires, storms, floods,
washouts, droughts, tornadoes, hurricanes, arrests and restraints of
governments and people, explosions, breakage or damage to
machines or pipelines and any other inabilities of either Party,
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whether similar to thase enumerated or otherwise, and not within the
reasonable control of the Parly claiming such inability.(c)

Severability: If any provision of this Agreement is held
invalid by a court of competent jurisdiction, such provision shall be
deemed to be excised herefrom and the invalidity thereof shall not
affect any of the other provisions contained herein, provided that any
invalid provisions are not deemed by the City or the Owner to be
material to the overall purpose and operation of this Agreement. If
the City or the Owner determines that the invalid provision is
material, then, if the City has made such determination, the City shall
have the option to disannex the Property, and if the Owner has made
such determination, the Owner shall have the option to terminate this
Agreement. Such judgment or decree shall'relieve the City and the
Owner from performance under, such invalid . provision of this
Agreement.

(d) Entire Agreement: This Agreement contains the entire agreement
of the Parties, and there are no other agreements or-promises, oral
or written, between the Parties regardmg the subject matter of this
Agreement. This_Agreement may be amended only by written
agreement signed by the Parties. By approving the execution of this
Agreement, the Clty Council of the City, ‘and the Public Utilities Board
of the El Paso Waler Ulilities, delegate to the City Manager of the
City, and to the PresldenthEO of the El Paso Water Ulilities, the
authoﬂty, without anylfurther action being required of the City
Council or.of the Public Utilities Board, to execute such amendments
of or extensions to this Agreement as they may consider advisable,
and consistent with the provisions of law.

(e} ~Governing Law, Jurisdiction & Venue: This Agreement shall be
governed by and construed In accordance with the laws of the State
of Texas, as it applies to contracts performed within the State of
Texas and without regard to any choice of law rules or principles to
the contrary. The Parties acknowledge that this Agreement is
performable in El Paso County, Texas and hereby submit to the
junsdlctmn of the stale or federal courls situated in that County, and
hereby agree that any such Court shall be a proper forum for the
determination of any dispute arising hereunder.

U] No Third Party Beneficiary: This Agreement is not intended, nor
will it be construed, to creale any third-party beneficiary rights in any
person or enlity who is not a Party, unless expressly otherwise
provided.

(9) Waiver: Any failure by a Party hereto to insist upon strict
performance by the other Party of any material provision of this
Agreement shall not be deemed a waiver thereof or of any other
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provision hereof, and such Party shall have the right at any time
thereafter to insist upon strict performance of any and all of the
provisions of this Agreement.

() Reservation of Rights: To the extent not inconsistent with this
Agreement, each Party reserves all rights, privileges, and
immunities under applicable laws.

(i) Further Documents: Each Party agrees that at any time afier
execution of this Agreement, it will, upon request of the other Party,
execute and deliver such further documents and do such further
acts and things as the other Party may reasonably request in order
to effectuate the terms of this Agreement.

)] Incorporation of Exhibits and Other Documents by Referenca:
All exhibits and other documents attached to or referred io in this
Agreement are incorporated herein by.reference for the purposes
set forth in this Agreement.

(k) Effect of State and Federal Laws: Notwithstanding any other
provisions of this Agreement, each Party shall, in carrying out the
terms of this Agreement, comply with all applicable State and
Federal laws.

{1) Favored|Nations: In the event that City enters into any contracts or
adopts ordinances or regulations pertaining to or related to the
agreements contained herein which are more favorable than the
provisions contained herein, the pPFarties agree to amend this
Agreement effective as fo the effective date of any such contract,
ordinance or regulation to incorporate the more-favorable provision
herein.

{m) Conflict with City Regulations: In the event of any conilict or
inconsistency between the terms of this Agreement and the terms of
the City Regulations, the terms of this Agreement shall control,

(n)  Headings: The headings as to contents of particular articles or
sections herein are inserted only for convenience, and they are in no
way to be construed as a limitation on the scope of the particular
articles or sections to which they refer.

(v) Ambiguities: In the event of any ambiguity in any of the terms of
this Agreement, it shall not be construed for or against any Party on
the basis that such Party did or did not author the same.

(p)  Counterparts: Itis understood and agreed that this Agreement may
be executed in any number of counterparts, each which shall be
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deemed an original for all purposes.

(q)  Authority for Execution: Each Party hereby cenlifies, represents,
and warranis that the execution of this Agreement has been duly
authorized.

(n Moratorium: During the Term of this Agreement, City agrees to not
adopt a moratorium upon the Property that would prohibit the Owner
from making applications to City related to the development of the
Property for the uses generally described in the Development Plan,

(s} List of Exhibits: The following exhibits are attached hereto and
made a part hereof:

Exhibit "A" — Legal Description of Property

Exhibit "B" — Development Plan

Exhibit "C-1" ~ Donation 1 Land Description

Exhibit "C-2" — Donation 2 Land Description

Exhibit "D-1" — Donor 1 Donatlion Deed

Exhibit "D-2" ~ Donor 2 Donalion Deed

Exhibit "E" — Application for Annexation

Exhibit "F* - Fasilities-lo-ba-Construsted-by-REBIntentionally Omitted Formatted: Underline
Exhibit "G" — Closing Terms and Procedures

Exhibit "H" - Tim Floyd Parcel

Exhibit "I" — Adjacent Parcel

Exhibit *J" - January 2006 Parcel

Exhibit *J-1" - January 2006 Parcel Dedication Deed
Exhibit "K" — Municipal Services Plan

Exhibit "L" ~ PID Property

Exhibit*M" — TIRZ Property

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals and
have caused this instrument to be execuled by their duly authorized officials and the
corporate seal affixed hereto.

ACCEPTANCE
The above Agreement, with all conditions thereof, is hereby accepted this day of
. 2015.
THE CITY OF EL PASO

Tomas Gonzalez
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City Manager
APPROVED AS TO FORM: APPROVED AS TO CONTENT:

Karla M. Nieman

Assistant City Attorney
ACKNOWLEDGEMENT
STATE OF TEXAS )
)
COUNTY OF EL PASO )
This instrument was acknowledged before me on the day of
., 2015, by Tomas Gonzalez as City Manager of the City of El Pasg,
Texas.
Notary Public, State of Texas
ACCEPTANCE
The abave Agreement, with all conditions thereof, is hereby accepted this day of
, 2015.
EL PASO WATER UTILITIES
PUBLIC SERVICE BOARD
John Balliew
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President/CEQO

APPROVED AS TO FORM:

General Counse!

ACKNOWLEDGEMENT
STATE OF TEXAS )
COUNTY OF EL PASO ;
This instrument was acknowledged befdre me on the. day of

2015, as President/CEO of the El Paso Water Utilities Public Service Board.

Notary Public':.- éla'te of Texas
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ACCEPTANCE

The above Agreement, with all conditions thereof, is hereby accepted this

day of , 2015,
By: ;
Its Managing Member
By:
Its General Partner
By:
Name:
Title:  President
ACKNOWLEDGEMENT
STATE OF TEXAS )
)
COUNTY OF EL PASO -~}
This instrument was acknowledged before me on the day of

by

Notary Public, State of Texas
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ACCEPTANCE

The above Agreement, with all conditions thereof, is hereby accepted this

day of , 2015.
ACKNOWLEDGEMENT
STATE OF TEXAS )
COUNTY OF EL PASO )
This instrument was acknowledged before me on the day of

by.

Notary Public, State of Texas
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ACCEPTANCE

The above Agreement, with all conditions thereof, is hereby accepted this

day of . 2015.

By:

Name:

Title:

ACKNOWLEDGEMENT
STATE OF TEXAS )
)
COUNTY OF EL PASO )
This instrument was acknowledged before me on the day of

by ' of, INC., a Texas

Corporation, on behalf of said corparation,

Notary Public, State of Texas
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EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

TIERRA DEL ESTE PHASE V
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EXHIBIT “B"

DEVELOPMENT PLAN

TIERRA DEL ESTE PHASE V forg g |
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EXHIBIT “C-1"

Donation 1 Land Description

FXHIBIT "C-1"

1] 7 L]
ITOWNSHIP 2, TEXAS AND PACIFIC RAILROAD Co. SURVEYS,
CITY OF EL PASO, EL PASO COUNTY, TEXAS

CONTAINING: _5.000 ACRES
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EXHIBIT “C-2”

Donation 2 Land Description

Property Description: Portion of Block 14, MILLS MAP ADDITION, an addition
to the City of B Pase, E) Paso County, Texas.

METES AND BOUNDS

The porcel of land herein described Is o portion of Block 14, MILLS MAP
ADDITION, on oddition to the City of El Paso, El Paso County, Texgs, filed for
record on May 11, 1911, County Records of El Pase County, Texas, particularly
known os 100, 104~106 San Antonio Avenue and 208 South EI Pasc Strest and
being more particularly described by metes and bound as follows:

Commencing ot a City Monument found In the center line of Overlond Avenue;
THENCE South 74° 26' 15" West, along the canter iina of Overiond Avenue, o
distance of 346.00 fest to tha centerfine intersection of Overlond Avenue and EI
Poso Street, at 10.00 faet passing the center line intersection of Overland
Avenue and Oregon Street; THENCE North 15° 33" 45" Wegt, along the center
fine of Bl Paso Street, o distonce of 295.00 feet to o point; THENCE North 74°

THENCE, North 74* 26' 15" Eost, with soid right—of-way lins of San Antonio
Avenue, a distance of 120.00 feet to o point on the westerly line of a 20 foot
wide alley running north and south through said Block 14

THENCE, South 15" 33' 45" East, along the westerly line of said olley, a distance
of 98.33 feet to o point for o corner;

THENCE, South 74° 26' 15" West, obandoning said alley boundory line ond into
Block 14, o distance of 120.00 feat o o point for a corner lying on the
easterly right—of~woy line of South El Paso Strest;

THENCE, North 15° 33' 45" West, with sald right—of—way line, o distance of
98.33 fest back to the TRUE POINT OF BEGINNING of this description,

Sold parcel of land contains 0.2709 acres (11,800 sq. ft.) of land more or less,
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EXHIBIT “D-1"

Donor 1 Donation Deed
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EXHIBIT “D-2"

Donor 2 Donation Deed
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EXHIBIT “E”

Application for Annexation
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EXHIBIT “F"
Facilities-to-be Construsted-by-RSBIntentionally Omitted
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EXHIBIT "G"

| Closing Terms and Procedures

Pursuant to the Development Agreement, the Owner will cause Donors 1 and 2 to execute
and deliver to the City the Donation Deeds for the Donation 1 Parcel and Bonation 2 Parcel and

will cause Ranchos IV to execute and deliver the Dedication Deed to the City (collectively the
"Parcels”) on the terms contained herein. Al initial capitalized terms used in this document are

intended fo have the same meaning as such capilalized terms used in the Develogment
Agreement.

In order to effectuate the transfers, the Owner and Cily aares to the following:

1. Closing Date. The “Closing” or “Closing Date" will be within thirty {30} days after the
last_of the following to gccur: adoption of the ordinance annexing_the Property ("Annexation

Approval Date"), adoption of the ordinance rezoning the Pro and adoption of the ordinance

mendim the Master Thoron_.ghfare Plan. The Ci0§mg of this trans&ugn shall lake glag
= arties a .
Easo Texas 79912 Aftn: John Martm {the "Title Comgang ) on lhg C!osmg Datel ar such da!

lh parties. if the Closing Dale on 8 Saturda ay or legal holida
Closi shalll k he next i Da t

2. Title Commitments.

A. Owner_has ha[etofore delivered to Cily a8 Commiiment for Tltle Insurance T-7
b

Title Compsy gent for Alllant National Titla Insura i g qust 24

2015, together with cogles of all !nstrumenls that_create or evidence title excegtlon
contained therein, GF No. 15102938, _pertaining to Donation 1 Parcel and the January

006 Parcel Ci n and agrees that the exce: hons contained in Schedule B
zhall e D h " =

Ity arg ang sna S
OOBP IttedEx s”).

B. City ackn, es that Donor 2 is not the current Qwner of the Donation 2 Parcal
but will acquire sa rcel on or before the Closing Date. City acknowledges receipt of a

Commitment for Tnlg Insurance T-7 !ssued by Trtle Company as agent for Commonﬂanh
- =1 30 I

Land Titlte Insyran

h Acll] "!. at h=lABL= HES
instruments that creg;g ﬂidence lhe t;tle exceptions Qngalned therein, GF No

151 2710 rtaining to the Don tion 2 Parcel, Ci acknowled rees th tth
o tained in : 3 ph 10, are a Be

C. Following the Annexation Approval Date, the City may obtain updated title
commitments for the Parcels from the Title Company, coples of which will be provided to

the Owner (collectively the "Updated Commitmenis®). In the event that the Updated
mmitmen ntain_any _ex ion_to title not ected in_the title comm n

described in paragraphs A and B above and not arising from the acts or omissions of the

City,_and if such exception is una table to the City, City shall provide written notice to

Owner and Owner shali, within ninety (90) days following receipt of City's Notice Letier

the "Cure Period”), at its oplion, atternpt to cure su biectionable item within the Cure
riod b si he ex ion to be ret of causing Titl mpany_to
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provide express insurance covering the exception or Owner will bond around such
exception in anner as shall enable the Title Company to delele the exception.

In the event that the Cure Period extends beyond the scheduled Closing Date, the Closing
Date shall be exiended until the exception has been removed or insured over, or
expiration of the Cure Period, whichever occurs first.

Title Policies. At the Closing, or as soon thereafter as the Title Company can issue the

me. Owner shall cause the Title Company, at City's sole cost and expense, 1o issue standard
T-1 form Owner's Palicy of Title Insurance (the “Title Policies”). ThaTille Policies shgn insure

that City has good and indefeasible fee simple title to the respective Parcels, subject only to the
Permitted Exceptions. The Tille Policies shall contain no gsxteptions other than Permitied
Exceptions and shall provide that:

{a) The survey exceplion may be amend@. al City's ea_tgense, to exceplt only
*shortages in area”;

{b} __ The exceplion for rights of pariies in possession ghall be deleted,

The tax ex ion shall be limit for.the vear of Closing and subseguent
t di : and

d nless waived by City, al tions, conditions,»or irements descri in

Schedule C of the Title Commitments.shall be released and satisfied prior to or at
Closing_and such items and requirements.shall not’be exceptions in the Owner

Title Policies.

4. Survey, The Owner has delivered to Cily a certifled copy of the metes and bounds

boundaries and improvements SUTVBYS of each of the Parcels (the “Surveys”) as attached hereto

as Exhibits C-1, “C-2" . [ Comment [KMNZ4]: John and Doug, please fll ]
or abtain new surveys M ] J in the right exhibits references here,
5 Appraisal. The value of the Parcels has not been determined, Owner does not want an

appraisal of the Parcels to be conducted, and Qwner releases the City from_any obligation 1o
appraise:the Parcels. At Closing, City shall execule and deliver IRS Form with respect to
the'Parcels:

8. Representations at Closing. Each of the Donors and Ranchos 1V with respect to its
respective Parce] represents to City as follows:

{a} It has the full right, power, and authority to convey to City jts_Parce! and has taken
all requisite action necessary to authorize {he execution of their respeclive Deeds;

(b}  Toits knowledge, there are no adverse or other parties in possession of its Parcel
or who have any leasehold righls in jls Parce!;
(c} It shall remove all of its inventory, goods, supplies, furniture or any other personal
if any) locat r stored on the its P :

{d} To its knowledge, there is no litigation pending or, 1o ils current actual knowledge,
threatened, affecting ils Parcel; and it has no knowledge of, and has received no

#467024_2/14-1007-1280/TDE [l Phase V Development Agreement
| KMN SH #1226537
34



written notice_from, any govemmental authority requiring any work, repairs,
construction, sliterations or installations on or in_connection with its Parcel, or
asserting any violation of any federal, state or municipal laws, ordinances, codes,
orders, requlations or requirements affecting any portion of its Parcel, including,
without limitation, the Americans with Disabilities _Act and anv applicable
environmental laws or requlations;

a It has not received writlen notice of an ndin ndemnation aclion with res
to all or any portion of its Parcet and lo its knowledge, it has not received any such
notice and there are no existing condemnation or other legal orocesdings affecting
the existing use of its Parcels by any governmental authority having jurisdiction
over or affecting all or any part of its Parcel;

(h It has or will have on or before the Closing Date, good and indefeasible title to its
Parcel free and clear of any claim, lien, or. encumbrance, specifically including any
claims for mechanics liens, subject only to the Permitied Exceptions;

(a) It has no notice that the curent use of its Parcel does not comply with all currently
applicabls zoning ordinances and governmental requirements;

(h) There will be no unpaid bills_or claims in conneclion with any repair of the
improvements or other work pedormed or material purchased in_conneclion with
the Improvermnents;

(i) No _one will have the right to occupy its Parce! after the Cloging Date and that it will

terminate any service contract for maintenance, security, disposal, or _fire
suppression with respect to its Parcel will survive the Closing;

i It is not 8 “foreign_person” within the meaning of the Foreign lnvestment in Real
Property Tax Act or the Tax Reform Act of 1986, and City is not obligated_to
withhold any portion of the Purchase Price for the benefit of the Intemal Revenue
Service;

{k) To its knowledage its Parcel is not in violation of any applicable law, now, nor has it
at_any time during its Ownership thereof been. used for the manufacture,
rocessing. distribution, use, treatment, storage, dis |, placement, transport or
handling of toxic materials, hazardous wastes or hazardous substances (as those

terms are_defined in the Resource Conservation and Recovery Act of 1976, as
amended (42 U.S.C. Section 6901 et .} or the Comprehensive Environmental

Response Compensation and Liability Act of 1980, as amended {42 IJ.S.C.
Section 1 et seq.); oils troleum-derived compounds; or ticides (the
Hazardous Materials). In addition, to its knowledge, no (i} underground storage
tanks (i} asbestos {either commercially processed or excavated raw malerials),
{iii) electrical transformers, fluorescent light fixtures with ballast, or other items or
egquipment containing polychlerinated biphenvyls, or {iv) other Hazardous Materials
are present on its Parcel in violation of any applicable law. It has not received any
written notice from any neighboring property it indicating they have any concerns
about existing envirpnmental conditions which could affect its Parce! or indicating
in any way they might hold it liable for any contribution to clean up and remediate
such condition;
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{1 No party {other than City) has any righl or option to acquire all or any par of itg
[

|, whether subject o earnest mone n ion_agreement, right of first
refusal, reversionary or future interests, or right of reverter;

{m) It will not, without City's prior written consent, enter into any aqreement or contract
ihat is binding on its Parcel;

A 5 Y
estate and personal pronertv tax bills or olher documEntatlon showmg the amoun: of current rea

property taxes and the assessed value of the Ian_d ‘and improvements with resgeg_xo_ ihe Parcels.

B. City's Representations. City hereby represents and warrants to Qwner éé of the Closing
Date thal once the Development Agreement is approved by City Council and signed by the City

Manager, City has the full right, power, and authorily to accept the Parcels from Owner.

g, Survival Beyond Closing. Tha representations, warranties, undertakings and
agreements of City contained herein survive the Closing'and are not merged therein.

10. Closing Documents. Al Closing, each Donor and Ranchos IV will {a} execule and

deliver ils respeclive Donation Deeds and Ranchaos IV will execute and defiver the Dedication
Deed; (b) an affidavit, in compliance with Section 1445 of the Internal Revenue Code of 1986, as
amended, _and any regulations promulgated thereunder, stating under penalty of perjury the
Owner's United States identification'number and that # is not a "foreign person” as that term is
defined in Seclion-1445, duly executed and ackriowledg acknowledged by it; {c} an affidavit stating thal there
are no unrecerded agreements and no rights of parties in possession; and (d} any other items

reasonably requested by the Title'Co any as administrative requirements for consummating the
Closm

Atth losin r or cause to livered to Owner or the Title Compan

(a) aggrognate evidence of aulhonzatlon reasonably satisfactory to Owner and the Title Company
for the consummation of the transaction contemplated by this Contract; and (b) any other items
reasonably requested by the Title Company as adminisirative reguirements for consummating the
Closing.

11. Closing Costs. Each party is responsible for paving the legal fees of its counsel in

negotiatin reparin closing the transacti |ate: hi ct. The

shall pay the ﬁ; of the initial surveys {as described In Section 4 herein) and any fee (if any} due
foa bﬂkgr ;g g]ggg to the Pgrga g The Clg shall Eﬂ the Q gmlums for the Tlt _g_Pohcues and aII

endorse QL 5
tion 4 har in);_ils own engineering inspection 5 I { r lhe ghargg; attri gulable to
recording the Deed and the Title Company escrow fees and any other closing cosls not payable

by the Qwner as set forth herein. City will deliver cash or immediately available funds equal to
the title policy premiums, and all closing costs associated with such the Closing for the Parcels.
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12, Prorations. _General real estate taxes for the then current year relating to the Parcels
hall ro of midnight pr ing the Closing Dale. If th sin rs before the tax

rate is fixed for the then current vear, the apportionment of taxes shall be made upon the basis of
the tax rate for the immediately preceding vear applied to the lalest assessed valualion_of the
land and improvements. Within 30 days after the actual taxes for the year in which the Closing
occurs are determined, Donors, Ranchos IV and City shall adjust the proration of such taxes and

n Ran IV and City, as th e m shall pay to the other any amount required as
a result of such adjustment and this covenant shall nol merge with the Deeds delivered
hergunder but shall survive the Closing. All special taxes or assessments assessed prior tg the
Closing Date shall id by the Donors or Ranchos IV, as licable. In the event the Closin
does not occur and fund as of 12:00 noon, local time, on the Closing Date, all prorations shall
extend to the midnight of the following day.

13. Possession. Possession of the Parcels shall be delivered to City at the Closing subject
{o the rights of any approved third gadigg_ under the Permitted Exceptions.
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EXHIBIT "H"

Tim Floyd Parcel
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EXHIBIT "I"

Adjacent Parcel
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EXHIBIT "J"

January 2006 Parcel

EXHIBITB "J"
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EXHIBIT "J-1"

January 2006 Parcel Dedication Deed
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EXHIBIT "K"

Municipal Services Plan
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EXHIBIT "L"
PID Property
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EXHIBIT "M"

TIRZ Prope
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