DEVELOPMENT AGREEMENT

This Agreement (this “Agreement”) is made as of March 11, 2008, by and between
the CITY OF LEAGUE CITY, TEXAS, a home rule municipality (the “City”),
REINVESTMENT ZONE NUMBER TWO, CITY OF LEAGUE CITY, TEXAS (the
“Zone"), a tax increment reinvestment zone created by the City pursuant to Chapter 311
of the Texas Tax Code, as amended, acting by and through its governing body, the
Board of Directors (the “Zone Board”), and LEAGUE CITY TOWNE CENTER, LTD., a
Texas limited partnership (the “Developer”).

RECITALS

WHEREAS, pursuant to Chapter 311 of the Texas Tax Code and Ordinance No.
99-27, the City Council created the Zone in the City, which Zone was enlarged pursuant
to Ordinance No. 2006-106; and

WHEREAS, the Zone Board and the City adopted a Project and Financing PPlan
(as defined below in section 1.01 herein) which provides that the Zone will undertake to

make certain acquisitions and improvements in the Zone; and

WHEREAS, the Texas Tax Code provides that the Zone may enter into
agreements as the Zone Board considers necessary or convenient to implement the
Project and Financing Plan and achieve its purposes; and

WHEREAS, the Zone Board and the City have determined that it is in the best
interests of the Zone and the City to contract with the Developer to provide for the
efficient and effective implementation of certain aspects of the Project and Financing
Plan, and the Parties desire to enter into this Development Agreement to enable the
development and financing of certain projects in connection with the Developer’s
development of property within the Zone, and the reimbursement of the Developer as
provided herein.

AGREEMENT

For and in consideration of the mutual promises, covenants, obligations, and
benefits of this Agreement, the Zone, the City, and the Developer contract and agree as
follows:

ARTICLE1
GENERAL TERMS

1.01 Definitions. The terms “Agreement,” “City,” “Zone,” “Zone Board,” and
“Developer” have the meanings set forth in the preamble hereof, and the following
capitalized terms shall have the meanings provided below, uriless otherwise defined or
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the context clearly requires otherwise. For purposes of this Agreement the words
“shall” and “will” are mandatory, and the work “may” is permissive.

Act shall mean the Increment Financing Act, Chapter 311, Texas Tax Code, as
amended.

Administration Fee means the City’s reimbursement for its costs of providing
administration and other services within the Zone in the amount of $300.00 per
residential household within the Zone.

Bonds shall mean any bond, note or other obligation issued or incurred in one or
more series pursuant to Article V, secured by Tax Increment or funds deposited in the
Tax Increment Revenue Fund, including refunding bonds.

County shall mean Galveston County, Texas.

Developer Advances shall mean any funds advanced by the Developer pursuant to
Section 5.01, and shall include any interest payable thereon.

Net Tax Increment shall mean the annual collections of the Tax Increment, less (i)
(ii) the City’s Administration Fee, and (jii) amounts reasonably required for the
administration and operation of the Zone, including a maximum of $150,000 operating
reserve {accumulated in substantially equal installments spread over the first six years

of the Zone).

Parties or Party shall mean the Zone, the City, and the Developer as parties to this
Agreement.

Project shall mean the comumercial development within the Zone projected to be
carried out by the Developer, as more fully described in the Project and Financing Plan.

Project and Financing Plan shall mean the final project plan and reinvestment zone
financing plan for the Zone as approved by City Council on July 29, 1999, as amended
by the City on December 12, 2006, and as may be further amended from time to time.

Tax Increment shall mean funds deposited in the Tax Increment Revenue Fund by
the City, and shall further include funds so deposited with respect to the County, in the
event the County agrees to amend its existing Interlocal Agreement between the City,
the County and the Zone to participate with respect to the tract described in Exhibit B.

Tax Increment Revenue Fund shall mean the special fund established by the Zone
and funded with payments made by the City and the County.

Taxing Unit shall mean individually and collectively the City and the County.
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TIRZ Improvements shall mean the improvements described in Exhibit A and
further described in Article 3 hereof.

1.02 Singular and plural: gender. Words used herein in the singular, where
the context so permits, also include the plural and vice versa. The definitions of words
in the singular herein also apply to such words when used in the plural where the
context so permits and vice versa. Likewise, any masculine references shall include the

feminine, and vice versa.

ARTICLE 2
REPRESENTATIONS

2.01 Representations of the City. The City hereby represents to the Developer
that:

(A) The City is duly authorized, created and existing in good standing
under the laws of the State and is duly qualified and authorized to carry on the
governmental functions and operations as contemplated by this Agreement.

(B)  The City has the power, authority and legal right to enter into and
perform this Agreement and the execution, delivery and performance hereof (i) have
been duly authorized, (if) will not, to the best of its knowledge, violate any applicable
judgment, order, law or regulation, and (iii) does not constitute a default under, or
result in the creation of, any lien, charge, encumbrance or security interest upon any
assets of the City under any agreement or instrument to which the City or the Zone is a
party or by which the City or its assets may be bound or affected.

(C)  This Agreement has been duly authorized, executed and delivered
by the City and, constitutes a legal, valid and binding obligation of the City, enforceable
in accordance with ifs terms.

(D)  The execution, delivery and performance of this Agreement by the
City does not require the consent or approval of any person which has not been
obtained.

202 Representation of the Zone. The Zone hereby represents to the City and
the Developer that: :

(A) The Zone is duly authorized, created and existing under the Jaws of
the State and is duly qualified and authorized to carry on the governmental functions
and operations as contemplated by this Agreement.

(B)  The Zone has the power, authority and legal right to enter into and
perform this Agreement and the execution, delivery and performance hereof (i) have
been duly authorized, (if) will not, to the best of its knowledge, viclate any applicable
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judgment, order, law or regulation, and (iti) does not constitute a default under, ox
result in the creation of, any len, charge, encumbrance or security interest upon any
assets of the Zone under any agreement or instrument to which the Zone or the Zone is
a party or by which the Zone or its assets may be bound or affected.

(C)  This Agreement has been duly authorized, executed and delivered
by the Zone and, constitutes a legal, valid and binding obligation of the Zone,
enforceable in accordance with its terms.

(D)  The execution, delivery and performance of this Agreement by the
Zone does not require the consent or approval of any person which has not been
obtained.

203 Representations of the Developer. The Developer hereby represents to the
City and the Zone that:

(A)  The Developer is duly authorized, created and existing under the
laws of the State of Texas, is qualified to do business in the State of Texas and is duly
qualified to do business wherever necessary to carry on the operations contemplated by
this Agreement.

(B)  The Developer has the power, authority and legal right to enter into
and perform its obligations set forth in this Agreement, and the execution, delivery and
performance hereof, (i) have been duly authotized, and will not; to the best of its
knowledge, violate any judgment, order, law or regulation applicable to the Developer
or any provisions of the Developer’s articles of incorporation and by-laws, and (ii) does
not constitute a default under or result in the creation of, any lien, charge, encumbrance
or security interest upon any assets of the Developer under any agreement or
instrument to which the Developer is a party or by which the Developer or its assets

may be bound or affected.

(C) The Developer has sufficient capital to perform its obligations
under this Agreement.

(D)  This Agreement has been duly authorized, executed and delivered
and constitutes a legal, valid and binding obligation of the Developer, enforceable in
accordance with its terms.

ARTICLE 3
THE PROJECT

3.01 The TIRZ Improvements. The TIRZ Improvements are intended to
enhance the proposed implementation of a development consisting of residential and

130276 -4 -




commercial jmprovements within the Zone constituting the Project, as more fully
described in the Project and Financing Plan.

302 TIRZ Improvements description. The TIRZ Improvements comsist of
acquisition, construction and development of the public improvements as described in
Exhibit A, which TIRZ Tmprovements are agreed to be contemplated in the Project and
Financing Plan, and will be developed pursuant to a schedule that is mutually
agreeable to the Parties. The TIRZ Improvements shall include all engineering, legal
and other consultant fees and expenses related to such TIRZ Improvements.

303 Additional Projects. This Agreement does not apply to any projects not
specifically defined herein unless this Agreement is amended to provide for the design

and construction of such additional projects.

ARTICLE4
DUTIES AND RESPONSIBILITIES OF THE DEVELOPER

401 Construction manager. The Developer agrees to construct, or cause to be
constructed, the TIRZ Improvements and to provide and furnish, or cause to be
provided and furnished, all materials and services as and when required in connection
with the construction of the TIRZ Improvements. The Developer will obtain all
necessary permits and approvals from the City and all other governmental officials and
agencies having jurisdiction, provide supervision of all phases of construction of the
TIRZ Improvements, provide periodic reports of such construction to the Zone board
upon request, and cause the construction to be performed in accordance with the
Project and Financing Plan. The Zone and the City shall use their best efforts to assist
the Developer in obtaining such permits and approvals necessary to construct the TIRZ

Improvements.

402 Design of the TIRZ Improvements. The Developer shall prepare or cause
to be prepared the plans and specifications for the TIRZ Improvements and make
appropriate recommendations to the Zone, Prior to the commencement of construction
or implementation of the TIRZ Improvements, the plans and specifications must be
approved by the Zone, if not already approved by the City by permit, If there are any
matetial changes to the plans and specifications, the Developer shall submit such
changes to the Zone and the City for approval. The TIRZ Improvements shall be
designed in accordance with City standards applicable to similar public improvements

within the City.

403 Construction contracts. The Developer, the Zone and the City shall
cooperate to promulgate form contract and bid documents that are acceptable to ail
parties for use in connection with TIRZ Improvement projects. The Developer shall
prepare the TIRZ Improvements construction contract documents to ensure that the
contract documents are in accordance with the approved plans and specifications and
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the agreed-upon forms. The Zone shall have 30 days to review and approve or
disapprove all such contract documents. If the Zone fails to approve or disapprove such
contract documents, the Developer shall be entitled to bid such contracts and /or obtain
proposals for the construction of the TIRZ Improvements. Prior to the award of the
contract for the construction of the TIRZ Improvements, the Zone shall have 30 days to
review and either approve or disapprove the proposal selected by the Developer. After
the 30-day review period for the Zone, unless disapproved, the Developer may award
the contract and commence construction. The Developer shall comply with all laws and
regulations regarding the bidding and construction of public improvements applicable
to similar facilities constructed by the City, including wither it limitation any applicable
requirement relating to payment, performance and maintenance bonds. The TIRZ
Board will provide periodic written reports to the City with regard to the progress of
the implementation of the Project and Financing Plan as requested by the City from

time to time.

404 Construction and implementation of the TIRZ Improvements. The
Developer shall be responsible for the inspection and supervision of the construction
and implementation of the TIRZ Improvements.

(A) The Developer shall commence construction of the TIRZ
Improvements in a timely fashion to coincide with the expected development of the

Project.

(B) Upon completion of a contract for the construction of the TIRZ
Improvements, the Developer shall provide the Zone with a final cost summary of all
costs associated with such contract, and show that all amounts owing ta contractors and
subcontractors have been paid in full evidenced by customary affidavits executed by
such contractors. Except as otherwise provided herein, following completion of a
construction contract, the Developer will call for inspection of the applicable TIRZ
Improvements by the City, and upon approval thereof as being in compliance with City
standards relating thereto, the TIRZ Improvements will be accepted by the City and
incorporated into the City system for operation and maintenance. Title to the
applicable TIRZ Improvements shall remain with the Developer until reimbursement in
full to the Developer pursuant to this Agreement; provided that if the Net Tax
Increment from the Property has been insufficient to generate reimbursement pursuant
to Section 5.02, title to all TIRZ Improvements shall be vested in the City upon
termination of the Zone without further action.

4.05. Conveyance of easements. If necessary, the Developer shall grant the City
and the Zone all required temporary construction and access easements necessary to
install and maintain the TIRZ Improvements. The Zone shall grant the Developer, and
shall use its best efforts to obtain for the Developer from the City, all required
temporary construction and access easements necessary to install and maintain the

TIRZ Improvements.
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ARTICLE5
PROJECT FINANCING AND FUNDING

501 The Developer's Advances.

(@) In connection with the construction of the TIRZ Improvements, the
Developer agrees to provide sufficient funds as such become due for all costs thereof
(the “Developer Advances”), including the payment of all Project Costs, including costs
of design, engineering, materials, labor, construction, and inspection fees arising in
connection with the TIRZ Improvements, including all payments arising under any
contracts entered into pursuant to this Agreement, all costs incurred in connection with
obtaining governmental approvals, certificates or permits required as a part of any
contracts entered in to in accordance with this Agreement, and all related legal fees and
out-of-pocket expenses incurred on behalf of the Zone in connection therewith.
Developer Advances shall further include any amounts advanced by the Developer in
connection with the administration of the Zone and the design and construction of the

TIRZ Improvements.

(b) Interest on each Developer Advance shall accrue at a per annum rate equal to
the net effective interest rate for the Bonds used to reimburse the Developer; provided
that, in the event the reimbursement is not made from Bond proceeds, the per annum
interest rate shall be the Bond Buyer Municipal Bond Index, plus 100 basis points. In no
event shall the rate exceed eight percent per annum. Interest shall accrue from the date
of payment thereof by the Developer until the earlier of (i) the date of repayment, or (ii)
five years from the date of completion and approval by the City of the TIRZ
Improvements for which reimbursement is sought, calculated on the basis of a year of
360 days and the actual days elapsed (including the first day but excluding the last day)
occurting in the period for which such interest is payable, unless such calculation
would result in a usurious rate, in which case interest shall be calculated on the per
annum basis of a year of 365 or 366 days, as applicable, and the actual days elapsed
(including the first day but excluding the last day).

The parties shall agree on objective milestones to measure the progress of a
particular TIRZ Improvement prior to the expenditure of reimbursable funds by the
Developer therefor; the Developer shall not be entitled to interest reimbursement with
respect to such TIRZ Improvement during any period when work contemplated to be
performed prior to the milestone has not been completed. In other words, if the
Developer fails to complete all the work contemplated to be finished by the milestone
date, interest will begin to accrue again with respect to the applicable TIRZ
Improvement only after all work contemplated for such milestone has been completed.
The milestones shall be extended by (i) weather delays, acts of God, or other conditions
beyond the control of the Developer, and (i) any period of interest abatement due to
failure to meet a prior construction milestone.
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'5.02 Repayment of Developer Advances.

(a) In consideration of the development and construction of the TIRZ
Improvements, the Zone shall begin repaying the Developer Advances, and shall
continue such repayment until repaid in full, on the earlicst date that funds are
available from any of the following sources, and solely from such sources:

(i) proceeds from the sale of the Bonds, as set forth in subsection (b},

and

(i)  the Net Tax Increment, subject to the limitations set forth in
subsection (c).

(b) As provided herein, the City shall issue its Bonds at the earliest feasible date,
which Bonds will be secured by a pledge of the Tax Increment Revenue Fund. The net
praceeds of the Bonds shall be deposited to a special fund of the Zone, and used by the
Zone to reimburse the Developer for the full amount of eligible Developer Advances,
plus interest. Such Bonds shall be sold within 120 days {or such other period as may be
agreed by the parties) of a written request therefor from the Developer; provided that the
Net Tax Increment (based upon the tax valuation of the Zone as certified or estimated
by the Galveston County Appraisal District, or its successor) expected to be generated
with respect to the Developer’s tract described in Exhibit B within the Zone is sufficient
to support the applicable Bonds bearing interest at the then-current rate of interest as
determined by the City’s financial advisor for compatable issues, with a debt coverage
of not less than 1.375, after taking into account the portion of the Net Tax Increment
required to pay any outstanding Bonds, including Bonds issued to refund outstanding
Bonds. The debt coverage described in the preceding sentence shall be reduced to 1.25 if
the applicable Bonds are insured by a major bond insurance company (with a rating of
at least Aa from Moody's or AA from Standard & Poors). Except as the Parties may
otherwise agree, no Bonds shall be issued that provide for a (i) first interest payment
date more than one year from the date of issuance thereof, or (ii) a principal amount less

than $1,500,000 (except for the last issue).

(c In addition to the Developer's right to reimbursement from Bond
proceeds, upon request from the Developer, the Zone shall reimburse the Developer for
Developer Advances, plus interest, from Tax Increment accumulated in the Tax
Increment Fund with respect to the Developer’s tract described in Exhibit B within the
Zone, available in accordance with the priorities described in Section 5.03, below.

(d) At such time as funds are available to pay all or any portion of the
Developer Advances made hereunder, the Zone shall hire a certified public accountant
to caleulate the amount due the Developer and prepare and submit a report to the Zone
certifying (1) the amount due the Developer for the Developer Advances being repaid
with interest calculated thereon, and (2) that funds are available to make such payment.
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Such report shall be approved at the earliest practicable time, but not later than 90 days
after submission by the Developer of the records required therefor. The Zone shall
make payment to the Developer within 30 days of approval of the auditor’s report.

(¢)  The Zone shall provide to the Developer, upon the written request of the
Developer, and on the earliest date such information is available after the date of such
request, certified copies of all statements of revenue and the sources of such revenue of
the Zone and City the intended use of which is to verify the availability of funds for
repayment of the Developer Advances, if applicable, under this section.

5.03. Priorities. Amounts deposited in the Tax Increment Fund Revenue Fund
ghall be applied in the following order of priority (i) disbursement to CCISD for
cducational facilities in accordance with the Interlocal Agreement with the City and the
Zone; (ii) amounts pledged or required for the payment of outstanding Bonds,
inclading Bonds in the process of issuance and refunding Bonds, (iii) administrative
costs of the Zone, (iv) the Administration Fee, and (v) payments to the Developer
pursuant to Section 5.02(c), above.

504. Multiple developers., The Authority has entered into other agreements
with developers of land within the Zone for the financing of TIRZ Improvements; it is
the intention of the parties that the each developer shall be responsible for the creation
of Net Tax Increment from the developer's development required for its own
reimbursement. The Net Tax Increment generated within the Developer’s tract
described in Exhibit B shall not be considered in determining whether sufficient Net
Tax Increment exists for the issuance of Authority Bonds, or direct payment of available
Net Tax Increment, for reimbursement of other developers, unless the Developer shall
give its written consent thereto or all accrued reimbursement obligations to the
Developer have been paid. The net proceeds of Authority Bonds issued to reimburse
multiple developers shall be allocated based upon the proportion of Net Tax Increment
atiributable to each developer, based upon the tax valuation of each development as
certified or estimated by the Galveston County Appraisal District, or its successor, at the
time of Authority Bond issuance, or such other method as the developers may agree

upon.

5.05. City Issuance of Other Debt. Notwithstanding any other provision of this
Agreement, in the event the City determines to issue its general obligation or other debt
to fund a Developer Advance reimbursement (“City Debt”), thereby relieving the Zone
of the duty to so fund the applicable Developer Advance, the City shall be entitled to
withdraw from amounts deposited in the Revenue Fund funds sufficient to service the
City Debt; provided that (i) the City’s right to withdraw funds under this Section shall
be subject to any covenants applicable to Zone Obligations (whether issued before or
after the issuance of City Debt) relating to insurance requirements, reserve fund
requirements and other issues relating to the security of the Zone Obligations; and (ii)
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outstanding City Debt shall be considered Zone Obligations for purposes of any
coverage covenant relating to the issuance of parity Zone Obligations.

ARTICLE 6
DEFAULT

6.01 Default.

(a)  If the Zone or the City does not perform its obligations hereunder
in substantial compliance with this Agreement (other than the financial obligations,
which shall be in strict compliance), in addition to the other rights given the Developer
under this Agreement, the Developer may enforce specific performance of this
Agreement or seek actual damages incurred by the Developer for any such default.

(b) If the Developer fails to commence or complete the TIRZ
Improvements or the Project in accordance with the terms of this Agreement, including
the failure to fund Developer Advances, the Zone and/or the City may terminate this
Agreement and shall be relieved of any obligation to reimburse the Developer for any
Developer Advances made after notice of such default has been provided to the
Developer in writing; in the event the Developer does not otherwise perform its
obligations hereunder in substantial compliance with this Agreement, and in addition
to the other rights given to the Zone and the City under this Agreement, the Zone and
the City may enforce specific performance or seek actual damages incurred for any such

default.

(¢)  The Party alleging default shall provide written notice to the other
party of such default, and the defaulting party shall have 60 days to remedy the default
prior to the declaration of any default hereunder.

ARTICLE 7
GENERAL

7.01 Inspections, audits. The Developer agrees to keep such operating records
with respect to the Project and other activities contemplated by this Agreement and all
costs associated therewith as may be required by the Director of Finance of the City, the
Zone, or by state and federal law or regulation. The Developer shall allow the Zone
access to, and the Zone shall have a right at all reasonable times to audit all, documents
and records in the Developer’s possession, custody or control relating to the Project that
the Zone deems necessary to assist the Zone in determining the Developer’s compliance

with this Agreement.

702 Developer operations and employees. All personnel supplied or used by
the Developer in the performance of this Agreement shall be deemed contractors or
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subcontractors of the Developer and will not be considered employees, agents,
contractors or subcontractors of the Zone or the City for any purpose whatsoever. The
Developer shall be solely responsible for the compensation of all such contractors and
subcontractors,

7.03 Personal Liability of public officials, legal relations. To the extent
permitted by State law, no director, officer, employee or agent of the Zone or the City,
and no officer, employee or agent of the Zone or the City, shall be personally
responsible for any liability arising under or growing out of the Agreement. The Parties
shall indemnify and save harmless each other and their respective officers,
representatives, and agents from all suits, actions, or claims of any character brought for
or on account of any injuries or damages received by any person, persons, or property
resulting from the negligent acts of such Party, or any of its agents, officers, or
representatives in performing any of the services and activities under this Agreement,
The expenses of the Zone or the City with respect to this Section shall be satisfied from
the Net Tax Increment.

704 Notices, Any notice sent under this Agreement (except as otherwise
expressly required) shall be written and mailed, or sent by electronic or facsimile
transmission confirmed by mailing written confirmation at substantially the same time
as such electronic or facsimile transmission, or personally delivered to an officer of the
receiving party at the following addresses:

City of League City

300 W. Walker

League City, Texas 77573

Atin: Director, Department of Finance

Reinvestment Zone Number Two
300 W. Walker

League City, Texas 77573

Atin: Chair, Board of Directors

League City Towne Center, Ltd.
¢/ o Property Commerce, Inc.
11000 Brittmoore Park Drive
Houston, Texas 77041

Atn: S, Jay Williams

Bach party may change its address by written notice in accordance with this section.
Any communication addressed and mailed in accordance with this section shall be
deemed to be given when so mailed, any notice so sent by electronic or facsimile
transmission shall be deemed to be given when receipt of such transmission is
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acknowledged, and any communication so delivered in person shall be deemed to be
given when received for by, or actually received by, Director of Finance of the City, the

Zone, or the Developer, as the case may be.

7.05 Amendments and Waivers. Any provision of this Agreement may be
amended or waived, provided such amendment or waiver is in writing and is signed by
the Zong, the City and the Developer. No course of dealing on the part of the Parties,
nor any failure of delay by one or more of the Parties, with respect to exexcising any
right, power or privilege under this Agreement shall operate as a waiver thereof, except
as otherwise provided in this section.

7.06 Invalidity. In the event that any of the provisions contained in this
Agreement shall be held unenforceable in any respect, such unenforceability shall not
affect any other provision of this Agreement.

7.07 Successors and Assipns. All covenants and agreements contained by or
on behalf of a Party in this Agreement shall bind its successors and assigns and shall
inure to the benefit of the other Parties, their successors and assigns. The Parties may
assign their rights and obligations under this Agreement or any interest herein, only
with the prior written consent of the other Parties, and any assignment without such
prior written consent, including an assignment by operation of law, is void and of no
effect; provided that this section shall not be construed to prevent the Developer from
selling all or a portion of the property within the Zone in the normal course of business.
If such assignment of the obligations by the Developér hereunder is effective, the
Developer shall be deemed released from such obligations. If any assignment of the
obligations by the Developer hereunder is deemed ineffective or invalid, the Developer
shall remain liable hereunder. This Section shall not prevent the Developer from
collaterally assigning its payment rights hereunder to a lender.

7.08 Exhibits: Titles of Articles, Sections and Subsections. The exhibits
attached to this Agreement are incorporated herein and shall be considered a part of
this Agreement for the purposes stated herein, except that in the event of any conflict
between any of the provisions of such exhibits and the provisions of this Agreement,
the provisions of this Agreement shall prevail. All titles or headings are only for the
convenience of the parties and shall not be construed to have any effect or to the
agreement between the parties hereto. Any reference herein to a Section or subsection
shall be considered a reference to such section or subsection of this Agreement unless
otherwise stated. Any reference herein to an exhibit shall be considered a reference to
the applicable exhibit attached hereto unless otherwise stated.

7.09 Construction. This Agreement is a contract made under and shall be
construed in accordance with and governed by the laws of the United States of America
and the State of Texas, as such laws are now in effect.
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710 Entire Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL
AGREEMENT BETWEEN THE FARTIES 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.

711 Term. This Agreement shall be in force and effect from the date of
execution hereof for a term expiring on the date that the Developer Advances have been
repaid in full, or January 1 of the year following the expiration of the Zone.

7.12 Time of the essence. Time is of the essence with respect to the obligations
of the Parties to this Agreement,

7.13  Approval by the Parties. Whenever this Agreement requires or permits
approval or consent to be hereafter given by any of the parties, the parties agree that
such approval or consent shall not be unreasonably conditioned, withhold or delayed.

714 Counterparts. This Agreement may be executed in multiple counterparts,
each of which when so executed and delivered shall be deemed an original, but such
counterparts together shall constitute but one and the same instrument,

7.15 Legal costs. If any Party hereto is the prevailing party in any legal
proceedings against another Party brought under or with relation to this Agreement,
such prevailing Party shall additionally be entitled to recover court costs and reasonable

attorneys’ fees from the non-prevailing Party to such proceedings.

7.16  Further assurances. Each Party hereby agrees that it will take all actions
and execute all documents necessary to fully carry out the purposes and intent of this

Agreement,

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
duly executed as of the day of __,2007.

REINVESTMENT ZONE NUMBER CITY OF LEAGUE CITY, TEXAS
TWO, CITY OF LEAGUE CITY, TEXAS
Y/

o Lt (LA ,

Name Mﬁ?ﬂf 7(’;? lf/;" V7 Mayor /
Title: (Z/K{fr Boasel pf Dicevs

s
s

ATTEST: ATTEST:

By: / By: Prtgna: 7- éfw
Name: / City Secretary
Title: /

LEAGUE CITY TOWNE CENTER, LTD.
a Texas limited partnersh1p

By its ge% o -

Name: ﬂ tj@ﬁg W, tiams

Title: MMapages
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Exhibit A
The Improvements
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Exhibit A
The Improvements

EXHIBIT B

Description
Delention Pond

Scheme H

State cost sheet #64

Approved CPR dated Sept 19, 2006
Taken to CPR '

Land Cost for Detenlion areas

SF

273814

5 5755  1.229.430.50

Total

$ 1,229,430.50

Walker Street extension- 2310 LF- 42 FT face io face of Curh

1 |Walker St.- Cut/ Fill¥ Rough Grade CY 1980 $ 530|535 10.500.00
2 _|walker St Clearing AC 3.2 $ 46500018 14,880.00
3 _JWalker St Stripping & signs LS 1 § 35120.00|5 35,120.00
4 PWalker St Curhs LF 5548 > 24918 13.814.52
5 |wWalker S-.7" Concrate SF 106206 | & 29515 313,307,770
6 JWalker St.- Lime Siabilize SY 14096 | 5 37715 53.075.00
7 |Walker 5i.- Fine Grade sY 14006 | S 07515 10.675.00
8 {Sidewalks @ Walker (both sides) SF 22790 | § 3.751s 85.462.50
g2 |Widening Walker @ FM 646 LS q $ 21.400.00] 5 - 21.400.00
10 IModity Trafflic Signalf Walker/ FM 646 LS 1 % 50,000.00|S 50.000.00
11_|Modify Signal Timing @ FM 646 1.S 1 5 1500000 | S 15,000.00
12 {Landscaping @ Walker LS 1 3 3872000 (%S 38,720.00
13 |Lighting @ Watker EA 0 § 300000]5S -
14 |Tvpe 3 Barricade across Walker road EA 1 S 2030008 2.030.00
15 |Land Cosl for Walker road SQFT} 129752 | 8 57955 746.074.00
Walker Street Storm Sewer
6 [Tie 1o Existing EA 2 5 1050003 2.100.00
17 {Curb Inlets EA 10 $ 232200|3S 23.220.00
18 |Manholes EA 8 £ 27600045 22,080.00
19 |Manholes-G0" EA 5 § 3,780.00|5 18.900.00
20 |Type A inlet 48" EA 3 5 1,63800[5 4,914.00
2% |18" RCP @ Walker LF 910 5 3732185 33.961.20
22 24" RCP @ Walker LF 638 5 432818 27.612.64
23 30" RCP @ Walker LF 128 5 5620 1§ 7.065,60
24 |36" RCP @ Walker LF 477 5 6272 )% 20.917.44
25 |42" RCP @ Walker LF 906 5 7i7.23 15 69,970.38
25 |Rip rap @ storm Qutfall TONS 13 3 40.00 | 5 520.00
27 |Trench Safely LF 50B5 5 .00 8 5,065.00
Walker Sireet Water
28 |12x16 TS&V EA 1 S 4,896,005 4,896.00
29 |8x8 TS&V EA 0 5 3606.00]1S -
30 |12 gale valve EA 4 $ 17100015 6,840.00
31 |8 Gale valve EA 4 S 85200 | S B52.00
32 |12"- C-200 LF 2560 5 37.20{ S 95,232.00
33 |8" C-800 LF 75 5 2274 | S 1,705.50
34 |[Fire Hydrants EA 3 S 2604.00]5 20.632.00
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35 [2" Blow off EA 1 S 600.00 15 600.00
35 |Bore & Casing @ Fivt 646 LF 130 5 21120135 27.456.00
37 |6" Gale valves @ fire Hydranls Ea 5 S 7000018 4,200.00
38 |Trench Safety LF 2635 | $ 1.00 [ 8 2.635.00
Walker Street Sanilary
39 j10" SDR-35 LF 2118 | 8 699215 148.080.56
40 [8" SDR-35 LF 0 5 6434 | § -
41 [Manholes @ Walker EA 9 § 17100018 15.390.00
42 |Bore and case @ 646 LF 130 $ 21120 | 8 27.456.00
43 |Tie {o exisling EA 1 $ 780001 S 780.00
44 |Trench Safety LF 2118 $ 1.00 | $ 2.118.00
Total $ 2,014,368.04
On Site Reroute Of Dréinage
1_|Tie to Existing EA 0 $§ 700000]5S -
2 |72"RCP LF 2006 | % 3141815 630.245.08
3 |Type E inlat EA 1 $ 16440008 16.440.00
4 |Headwall @ QOutFall EA 1 S 1400000} & 14.000.00
5 |Open drainage dilch for TX DOT LS 1 $ 9750.00]3 9.750.00
6 {Rip Rap @ Out Fall Box Culverts Tons 333 3 40,00 | 8 13.320.00
7 {Manhotes on Bax Gulverls EA 5] § 570000]|S 34.200.00
Total 5 717,955.08 |
OFF Site -Decel Lane additions
1 |Decel Lanes @ FM 646 EA 2 5 28,000.00 ]| S 56.000.00
2 |Decel Lanes @ 1-45 EA 2 5 28,00000 ]S 56.000.00
[Total $ _ 112,000.00
1 |Pave Appioaches [ SF | 17505 (s 3.82|% 66,869.10 |
Total of All Above ltems $  4140,622.72
Engineering & Tesling Cost @ 10% $ 216,611.82
Tolal $ 4,367,134.54 {
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Exhibit B

METES AND BOUNDS DESCRIPTION
68.2043 ACRES (2,970,979 SQUARE FEET)
PERRY AND AUSTIN SURVEY, ABSTRACT NUMBER 19
GALVESTON COUNTY, TEXAS

Being a tract or parcel containing 68.2043 acres (2,970,979 square feet) of land
situated in the Perry and Austin Survey, Abstract Number 19, Galveston County,
Texas, and being out of and a portion of Lots 14, 15A, and Lot 15B as delineated in
the Partition Deed recorded in Volume 321, Page 175 of the Galveston County Deed
Records, also being all of the 20.0647 acre residue of Tract One (called 55.1094
acres) as described in the deed to Roger W. Baker, Chris Patelis, and Dimitrios
Manteas recorded under Galveston County Clerk's File Number 2004068174, all of
the called 15,095 acre tract as described in the deed to Shane Ganske and Vicki
Ganske recorded under Galveston County Clerk's File Number 9515852, all of the
35.0000 acre tract as described in the deed to League City Towne Center, Lid.,,
recorded under Galveston County Clerk's File Number 2005086157, and all of the
League City Retail Center, a subdivision of a portion of said 20.0647 acre residue of
Tract One (called 55.1094 acres), all of said 35.0000 acre tract, and all of said 15.095
acre tract (not recorded at the time of this survey); said 68.2043 acre tract being more
particularly described by metes and bounds as follows (all bearings are based on the
Texas State Plane Coordinate System as delineated on the Texas Department of
Transportation Rught-of-Way Map for Interstate Highway 45, Coniract 500, Section 4,

~ Job 37, Sheet 3):

COMMENCING at a rail road rail found in the west line of the called 38.89 acre tract
as described in the deed recorded under Galveston County Clerk's File Number
9248088 marking the northeast corner of said 20.0647 acre residue of Tract One
(called 55.1094 acres), common with the southeast corner of the called 1.581 as
described in the deed recorded under Galveston County Clerk's File Number

9635523,

THENCE, South 89°05'05" West, along the south line of said called 1.581 acre tract a
distance of 360.58 feet to a 5/8-inch iron rod with plastic cap stamped "TERRA
SURVEYING" set marking the northeast corner and POINT OF BEGINNING of the
herein described tract common with the intersection of said south line and the
northeast right-of-way line of Walker Street (width varies) as delineated on the
aforesaid plat of the League City Retait Center,

THENCE, South 37°49'45" East, crossing the aforesaid 20.0647 acre residue of Tract

One (called 55.1094 acres) along said northeast right-of-way line, a distance of 489.25
feet to a 5/8-inch iron rod with plastic cap stamped "TERRA SURVEYING" set

marking the Point of Curvature of a curve to the right;

THENCE, continuing across said 20.0647 acre residue of Tract One (called 55.1094
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acres) along said northeast right-of-way line and said curve to the right having a
central angle of 14°37'28", an arc distance of 139.11 feet, a radius of 545.00 feet, and
a chord which bears South 30°31'01" East, a distance of 138.73 feet to a 5/8-inch iron
rod with plastic cap stamped "TERRA SURVEYING" set in the west line of the
aforesaid called 38.89 acre tract marking the end of said curve;

THENCE, South 01°07'00" East, along said west line, at a distance of 826.75 feet
pass a 5/8-inch iron rod found marking the northeast corner of the aforesaid called

15.085 acre tract and continuing along said west line for a total distance of 1,726.07
feet to the southeast corner of the herein described tract in the centeriine meander of

Geisler Guliy;

THENCE, along said centerline meander of Gelsler Gully common with the north line
of that certain tract of land as described in the deed to Silvestri Investments recorded
in Volume 155, Page 10, of the Galveston County Deed Records the following twenty

(20) courses and distances,
North 84°21'28" West, a distance of 28.08 feef;
South 86°12'69" West, a distance of 85.82 feet;
North 83°02'65" West, a distance of 44.51 feet; |
South 55°10'26" West, a distance of 60.40 feet;
South 85°04'17" West, a distance of 60.07 feet;
North 89°10'28" West, a distance of 99,13 feet;
North 85°53'41" Waest, a distance of 37.18 feet;
North 71°48'46" West, a distance of 76.81 feet;
North 56°14'29" West, a distance of 32.57 feet;
North 73°18"10" West, a distance of 70.31 feet;
South 82°28'64" West, a distance of 42.71 feetf;
South 71°48'50" West, a distance of 53.15 feet;
North 89°48'00" West, a distance of 44,54 feet;
South 656°50'57" West, a distance of 92.29 feet;

South 55°41'22" West, a distance of 58.55 feet;
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South 70°40'34" West, a distance of 56.35 feet:
South 40°26'01" West, a distance of 67.77 feet:
North 84°36'41" West, a distance of 44.57 feet;
South 13°08'48" West, a distance of 52.61 feet;

South 72°4313" West, a distance of 189.29 feet io the
northeast right-of-way line of the aforesaid Interstate Highway

45 (width varies);

THENCE, along said northeast right-of-way line the following five (5) courses and
distances; ’

North 35°16'00" West, passing at a distance of 257.71 feet a 5/8-inch iron
rod fond marking the south corner of the aforesaid 35.0000 acre tract, and
continuing for a total distance of 738.28 feet to a concrete monument found
marking the Point of Curvature of a curve to the right;

Along said curve to the right having a central angle of 80°00'00" (called
80°03'51"), an arc distance of 744.17 feet (called 744.76 feet), a radius of
532.97 feet, and a chord which bears North 04°44'00" East (called North
04°45'65" East}, a distance of 685.17 feet (called 685.63 feet) to the end of
sald curve, from which a found 3/8" iron rod bears North 79°59' East, 0.79

feet;

North 44°44'00" East (called North 45°30'55" East), a distance of 26.73 feet
(called 25.76 feset) to the Point of Curvature of a curve to the left;

Along said curve to the left having a central angle of 79°29'19" (called
80°03'35"), an arc distance of 375.98 feet (called 378.68 feet), a radius of
271.01 feet, and a chord which bears North 04°59'21" East (called North
05°29'06" East), a distance of 346.55 feet (called 348.62) to the end of said
curve, from which a found concrete monument bears North 17°19' East,

1.84 feet;

North 17°19'19" East (called North 20°02'59" East), a distance of 36.05 feet
(called 38.92 feet) to a 5/8-inch iron rod found marking the intersection of
said northeast right-of-way line and the southeast right-of-way line of Farm
To Market Road 646 (120 feet wide), from which a found 5/8-inch iron rod
bears North 78°16" East, 2.30 feet and a found 5/8-inch iron rod bears North

68°42' West, 1.17 feet;

THENCE, along said southeast right-of-way line the foliowing three (3) courses and
distances;
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THENCE, North 89°05'05" East, along the south line of the aforesaid called 1.581 acre
tract, a distance of 67.84 feef to the POINT OF BEGINNING and containing 68.2043
acres (2,970,979 square feet} of land. This description is based on the plat of the
ALTAVACSM Land Title Survey prepared by Terra Surveying Company, Inc., dated

North 52°45'19" East (called North 54°41'14" East), a distance of 4.44 feet
to a 5/8-inch iron rod with a Texas Depariment of Transportation cap found
marking the Point of Curvature of a curve to the left, from which a found
concrete monument bears Narth 65°22' West, 0.87 feet;

Along said curve to the left having a central angle of 02°30'30" (called
02°30'48"), an arc distance of 253.46 feet (called 253.97 feet), a radius of
5,789.65 feet, and a chord which bears North 53°25'41" East (called North
53°25'560" East), a distance of 253.44 feet (called 253.95 feet) to a concrete
monument found marking the end of said curve;

North 52°10'26" East, a distance of 1,022.55 feet (called 1,021.95 feet) to
the northwest corner of the herein described tract, from which a found 5/8-
inch iron rod bears South_89°05' West, 0.45 feet;

September 05, 2006, TSC Project Number 2453-0601-B21.

Compiled by: Mark J. Piriano, RPLS
Terra Surveying Company, Inc.
MB682043.doc .
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be

, 2007.

duly executed as of the __lith  day of _{Martin

REINVESTMENT ZONE NUMBER CITY OF LEAGUE CITY, TEXAS

TWO, CITY OF LEAGUE CITY, TEXAS

By:
Name:
Title:

ATTEST:

By:
Name:
Title;
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Ny

Mayor

ATTEST:

By Toukpe & Sy
City Secretary v

LEAGUE CITY TOWNE CENTER, LTD.
a Texas limited partnership
By its general peffheg”

By:
Name P ay iHiams
Title Managec
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