CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 4.a
Discussion and final action of the Butler Farms Phases 12-16 preliminary plat being 105.151 acres
out of the John B. Berry Survey, Abstract No. 56, and being a portion of the 546.33-acre tract of land
conveyed to 366 TX 29, LTD. The property is generally located along the north right-of-way of State
Highway 29 approximately one mile west of Liberty Hill High School and two and a half miles east of
Old Highway 29.
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Planning and Development Department
City Council
To:

City of Liberty Hill City Council

Subject:

Discussion and final action of the Butler Farms Phases 12-16 preliminary plat being
105.151 acres out of the John B. Berry Survey, Abstract No. 56, and being a portion of
the 546.33-acre tract of land conveyed to 366 TX 29, LTD. The property is generally
located along the north right-of-way of State Highway 29 approximately one mile west of
Liberty Hill High School and two and a half miles east of Old Highway 29.

Meeting:

December 8, 2021

Staff:

John G. Byrum, Director of Planning

Discussion: The application under consideration was submitted on May 25, 2021. If approved, the preliminary
plat will yield approximately three hundred ninety-seven (397) lots over 105.151 acres and five phases. The
lots include approximately three hundred eighty-five (395) single-family residential lots and twelve (12) open
space, drainage, and reserve lots. The plat also includes a dedication 15,479 linear feet of new public streets.
Background: The property was annexed on August 31, 2018. At that time, due to limitations on wastewater
connections, the owners were granted authorization to conduct pump and haul operations prior to the completion
of wastewater facilities. These operations will be at the owner’s sole cost and expense.
This preliminary plat will be the second phase of preliminary plats for the Butler Farms development. The Butler
Farms Phase 1 preliminary plat was approved on December 13, 2019 for a total of 261.7 acres with a total of
approximately eight hundred (800) single-family residential lots over eleven (11) phases at completion. The
approval of this preliminary plat will bring the total number of single-family residential lots to approximately one
thousand two hundred (1200).
The lot widths will be a mix of forty (40), forty-five (45), and fifty (50) foot lots. The minimum lot area of 4,400
square feet in accordance with Table 4-4 of the Unified Development Code.
Recommendation: The Planning and Zoning Commission, by a vote of 4-0, recommended approval the
preliminary plat for Butler Farms Phases 12-16.
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Figure 1: Proposed Preliminary Plat Location
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Figure 2: Proposed Preliminary Plat

11

Figure 2: Proposed Preliminary Plat (Cont.)
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Figure 2: Proposed Preliminary Plat (Cont.)
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Figure 2: Proposed Preliminary Plat (Cont.)
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Figure 3: Approved Phase 1 Preliminary Plat
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 4.b
Consideration and possible action on a resolution of the City of Liberty Hill, Texas approving and
authorizing the Mayor to execute an amended and restated Butler Farms Annexation and
Development Agreement in connection with the development of the Butler Farms Public
Improvement District. Presented by Dottie Palumbo, Assistant City Attorney
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CERTIFICATE OF CITY SECRETARY
THE STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

THE UNDERSIGNED HEREBY CERTIFIES that:
The City Council of said City (the “City Council”) convened in a REGULAR MEETING
on December 8, 2021, at the regular meeting place thereof, within the City, and the roll was called
of the duly constituted officers and members of said City Council, to-wit:
Liz Branigan
Anthony DeYoung
Chris Pezold
Kathy Canady
Crystal Mancilla
Angela Jones

Mayor
Mayor Pro-Tem, Councilmember, Place 4
Councilmember, Place 1
Councilmember, Place 2
Councilmember, Place 3
Councilmember, Place 5

Rebecca Harness

Interim City Secretary

and all of such persons were present at the Meeting, except [______________], thus constituting
a quorum. Among other business considered at the Meeting, the attached resolution (the
“Resolution”) entitled:
A RESOLUTION OF THE CITY OF LIBERTY HILL, TEXAS APPROVING
AND AUTHORIZING THE MAYOR TO EXECUTE AN AMENDED AND
RESTATED BUTLER FARMS ANNEXATION AND DEVELOPMENT
AGREEMENT IN CONNECTION WITH THE DEVELOPMENT OF THE
BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT
was duly introduced for the consideration of said City Council and read in full. It was then duly
moved and seconded that said Resolution be passed; and, after due discussion, said motion
carrying with it the passage of said Resolution, prevailed and carried by the following vote:
voted “For”

voted “Against”

“Abstained”

all as shown in the official Minutes of the City Council for the Meeting.
That a true, full and correct copy of the aforesaid Resolution passed at the Meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; that
said Resolution has been duly recorded in said City Council’s minutes of said Meeting; that the
above and foregoing paragraph is a true, full and correct excerpt from said City Council's minutes
of said Meeting pertaining to the passage of said Resolution; that the persons named in the above
and foregoing paragraph are the duly chosen, qualified and acting officers and members of said
City Council as indicated therein; that each of the officers and members of said City Council was
duly and sufficiently notified officially and personally, in advance, of the time, place and purpose
of the aforesaid Meeting, and that said Resolution would be introduced and considered for
1
4152-3472-3635.1
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passage at said Meeting, and each of said officers and members consented, in advance, to the
holding of said Meeting for such purpose, and that said Meeting was open to the public and public
notice of the time, place and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code, as amended.
That the Mayor of said City has approved and hereby approves the aforesaid Resolution;
that the Mayor and the City Secretary of said City have duly signed said Resolution; and that the
Mayor and the City Secretary of said City hereby declare that their signing of this Certificate shall
constitute the signing of the attached and following copy of said Resolution for all purposes.
SIGNED AND SEALED this ____ day of ____________ 2021.

Interim City Secretary

Mayor

(CITY SEAL)

SIGNATURE PAGE TO CERTIFICATE FOR RESOLUTION

2
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RESOLUTION NO. ________
A RESOLUTION OF THE CITY OF LIBERTY HILL, TEXAS
APPROVING AND AUTHORIZING THE MAYOR TO EXECUTE
AN AMENDED AND RESTATED BUTLER FARMS ANNEXATION
AND DEVELOPMENT AGREEMENT IN CONNECTION WITH
THE DEVELOPMENT OF THE BUTLER FARMS PUBLIC
IMPROVEMENT DISTRICT
WHEREAS, the City Council of Liberty Hill, Texas (the “City”), pursuant to and in
accordance with the terms, provisions and requirements of the Public Improvement District
Assessment Act, Chapter 372, Texas Local Government Code (the “PID Act”), authorized the
creation of the “Butler Farms Public Improvement District” (the “District”) pursuant to a
resolution adopted by the City Council of the City (the “City Council”) on December 10, 2018;
and
WHEREAS, in connection with the development of the property within the District, the
City Council approved that certain Butler Farms Annexation and Development Agreement on
August 31, 2018, which provides for the terms and conditions of development standards for the
Property (the “Original Development Agreement”), as amended on January 14, 2019, September
29, 2020, May 3, 2021, May 24, 2021, and October 4, 2021, (as amended, the “Development
Agreement”), which, pursuant to that certain Assignment and Assumption of Development
Agreement dated February 10, 2021, was assigned to 366 TX 29 LTD, a Texas limited
partnership (the “Developer”);
WHEREAS, in order to consolidate the terms and provisions in the Development
Agreement and each amendment thereto, the City desires to approve the form, terms and
provisions of the Amended and Restated Development Agreement, which is defined and
described more fully below; and
WHEREAS, the meeting at which this Resolution is considered is open to the public as
required by law, and the public notice of the time, place and purpose of said meeting was given as
required by Chapter 551, Texas Government Code, as amended; and
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF LIBERTY HILL, TEXAS AS FOLLOWS:
SECTION 1. Findings. The findings and determinations set forth in the preamble above
are hereby deemed to be true and correct and incorporated herein.
SECTION 2. Approval of Amended and Restated Development Agreement. That certain
“Butler Farms First Amended and Restated Annexation and Development Agreement” (the
“Amended and Restated Development Agreement”), between the Developer and the City is
hereby authorized and approved in substantially the form attached hereto as Exhibit A, which is
incorporated herein as a part hereof for all purposes. The Amended and Restated Development
Agreement amends and restates the Development Agreement in its entirety. The Mayor of the
City is hereby authorized and directed to execute and deliver such Amended and Restated
Development Agreement with such changes as may be required to carry out the purposes of this
1
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Resolution and approved by the Mayor, such approval to be evidenced by the execution thereof.
The Mayor’s signature on the Amended and Restated Development Agreement may be attested
by the City Secretary.
SECTION 3. Additional Actions. The Mayor, City Administrator, Finance Director of the
City and the City Secretary are hereby authorized and directed to take any and all actions on
behalf of the City necessary or desirable to carry out the intent and purposes of this Resolution.
SECTION 4. Governing Law. This Resolution shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.
SECTION 5. Effect of Headings. The Section headings herein are for convenience only
and shall not affect the construction hereof.
SECTION 6. Severability. If any provision of this Resolution or the application thereof to
any circumstance shall be held to be invalid, the remainder of this Resolution or the application
thereof to other circumstances shall nevertheless be valid, and this governing body hereby
declares that this Resolution would have been enacted without such invalid provision.
SECTION 7. Construction of Terms. If appropriate in the context of this Resolution,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.
SECTION 8. Effective Date. This Resolution shall become effective from and after its
date of passage in accordance with the law.

[Remainder of Page Intentionally Left Blank; Signatures to Follow]
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PASSED AND APPROVED on this ________________, 2021.

CITY OF LIBERTY HILL, TEXAS

By:
Mayor

ATTEST:

Interim City Secretary

S-1
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EXHIBIT A
Amended and Restated Development Agreement
(See Attached)

A-1
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.a
Consideration and possible action on an ordinance of the City of Liberty Hill, Texas approving the
final project and financing plan for the Reinvestment Zone Number Three, City of Liberty Hill, Texas
Butler Farms TIRZ and approving and authorizing the Mayor to execute a TIRZ agreement in
connection with the development of the zone.
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CERTIFICATE OF CITY SECRETARY
THE STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

THE UNDERSIGNED HEREBY CERTIFIES that:
The City Council of said City (the “City Council”) convened in a SPECIAL MEETING
on December 13, 2021, at the regular meeting place thereof, within the City, and the roll was
called of the duly constituted officers and members of said City Council, to-wit:
Liz Branigan
Anthony DeYoung
Chris Pezold
Kathy Canady
Crystal Mancilla
Angela Jones

Mayor
Mayor Pro-Tem, Councilmember, Place 4
Councilmember, Place 1
Councilmember, Place 2
Councilmember, Place 3
Councilmember, Place 5

Rebecca Harness

Interim City Secretary

and all of such persons were present at the Meeting, except [______________], thus constituting
a quorum. Among other business considered at the Meeting, the attached ordinance (the
“Ordinance”) entitled:
AN ORDINANCE OF THE CITY OF LIBERTY HILL, TEXAS APPROVING
THE FINAL PROJECT AND FINANCING PLAN FOR THE REINVESTMENT
ZONE NUMBER THREE, CITY OF LIBERTY HILL, TEXAS BUTLER
FARMS TIRZ AND APPROVING AND AUTHORIZING THE MAYOR TO
EXECUTE A TIRZ AGREEMENT IN CONNECTION WITH THE
DEVELOPMENT OF THE ZONE
was duly introduced for the consideration of said City Council and read in full. It was then duly
moved and seconded that said Ordinance be passed; and, after due discussion, said motion
carrying with it the passage of said Ordinance, prevailed and carried by the following vote:
voted “For”

voted “Against”

“Abstained”

all as shown in the official Minutes of the City Council for the Meeting.
That a true, full and correct copy of the aforesaid Ordinance passed at the Meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; that
said Ordinance has been duly recorded in said City Council’s minutes of said Meeting; that the
above and foregoing paragraph is a true, full and correct excerpt from said City Council's minutes
of said Meeting pertaining to the passage of said Ordinance; that the persons named in the above
and foregoing paragraph are the duly chosen, qualified and acting officers and members of said
City Council as indicated therein; that each of the officers and members of said City Council was
duly and sufficiently notified officially and personally, in advance, of the time, place and purpose
1
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of the aforesaid Meeting, and that said Ordinance would be introduced and considered for passage
at said Meeting, and each of said officers and members consented, in advance, to the holding of
said Meeting for such purpose, and that said Meeting was open to the public and public notice of
the time, place and purpose of said meeting was given, all as required by Chapter 551, Texas
Government Code, as amended.
That the Mayor of said City has approved and hereby approves the aforesaid Ordinance;
that the Mayor and the City Secretary of said City have duly signed said Ordinance; and that the
Mayor and the City Secretary of said City hereby declare that their signing of this Certificate shall
constitute the signing of the attached and following copy of said Ordinance for all purposes.
SIGNED AND SEALED this ____ day of ____________ 2021.

Interim City Secretary

Mayor

(CITY SEAL)

SIGNATURE PAGE TO CERTIFICATE FOR ORDINANCE
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ORDINANCE NO. ________
AN ORDINANCE OF THE CITY OF LIBERTY HILL, TEXAS
APPROVING THE FINAL PROJECT AND FINANCING PLAN FOR
THE REINVESTMENT ZONE NUMBER THREE, CITY OF
LIBERTY HILL, TEXAS BUTLER FARMS TIRZ AND
APPROVING AND AUTHORIZING THE MAYOR TO EXECUTE A
TIRZ
AGREEMENT
IN
CONNECTION
WITH
THE
DEVELOPMENT OF THE ZONE
WHEREAS, on December 10, 2018, the City Council (the “City Council”) of the City of
Liberty Hill, Texas (the “City”), adopted Ordinance No. 18-0-116 (the “TIRZ Ordinance”)
creating the Reinvestment Zone Number Three, City of Liberty Hill, Texas Butler Farms TIRZ
(“Zone”) pursuant to Chapter 311 of the Texas Tax Code (the “Act”);
WHEREAS, in addition to creating the Zone, the TIRZ Ordinance appointed the Board of
Directors of the Zone (the “Board”) and approved the Tax Increment Reinvestment Zone
Number Three, Butler Farms TIRZ, City of Liberty Hill, Texas, Preliminary Project and Finance
Plan;
WHEREAS, on October 13, 2021, the City Council, by adoption of Ordinance No. 1013-01, amended the TIRZ Ordinance to extend the term of the Zone;
WHEREAS, on December 13, 2021, in accordance with the Act, the Board prepared and,
by resolution, approved and adopted the final project plan and reinvestment zone financing plan
for the Zone (as further described herein, the “Final Plan”);
WHEREAS, on December 13, 2021, in accordance with the Act, the Board approved the
TIRZ Agreement (as defined herein) by resolution;
WHEREAS, the Board has submitted the Final Plan and TIRZ Agreement to the City
Council and has recommended their approval by the City Council;
WHEREAS, in connection with the development of the Zone and, in accordance with the
Act, the City desires to approve the Final Plan and the form, terms and provisions of the TIRZ
Agreement; and
WHEREAS, the meeting at which this Ordinance is considered is open to the public as
required by law, and the public notice of the time, place and purpose of said meeting was given
as required by Chapter 551, Texas Government Code, as amended; and
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF LIBERTY HILL, TEXAS AS FOLLOWS:
SECTION 1. Findings. The findings and determinations set forth in the preamble above
are hereby deemed to be true and correct and incorporated herein.

1
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SECTION 2. Approval of Final Plan. The City Council hereby approves the
“Reinvestment Zone Number Three, City of Liberty Hill, Texas, Final Project and Finance Plan”
in the form attached hereto as Exhibit A, which is incorporated herein as a part hereof for all
purposes, as the Final Plan for the Zone, in accordance with the Act. The City hereby finds that
the Final Plan satisfies the requirements of the Act, the Zone will enhance the value of all taxable
real property in the Zone and the Final Plan is feasible.
SECTION 3. Approval of TIRZ Agreement. That certain “TIRZ Agreement (Butler
Farms)” (the “TIRZ Agreement”), among, 366 TX 29 Ltd., the Board and the City is hereby
authorized and approved in substantially the form attached hereto as Exhibit B, which is
incorporated herein as a part hereof for all purposes, and the Mayor of the City is hereby
authorized and directed to execute and deliver such TIRZ Agreement with such changes as may
be required to carry out the purposes of this Ordinance and approved by the Mayor, such
approval to be evidenced by the execution thereof. The Mayor’s signature on the TIRZ
Agreement may be attested by the City Secretary.
SECTION 4. Additional Actions. The Mayor, City Administrator, Finance Director of
the City and the City Secretary are hereby authorized and directed to take any and all actions on
behalf of the City necessary or desirable to carry out the intent and purposes of this Ordinance.
SECTION 5. Governing Law. This Ordinance shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.
SECTION 6. Effect of Headings. The Section headings herein are for convenience only
and shall not affect the construction hereof.
SECTION 7. Severability. If any provision of this Ordinance or the application thereof to
any circumstance shall be held to be invalid, the remainder of this Ordinance or the application
thereof to other circumstances shall nevertheless be valid, and this governing body hereby
declares that this Ordinance would have been enacted without such invalid provision.
SECTION 8. Construction of Terms. If appropriate in the context of this Ordinance,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.
SECTION 9. Effective Date. This Ordinance shall become effective from and after its
date of passage in accordance with the law.

[Remainder of Page Intentionally Left Blank; Signatures to Follow]
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PASSED AND APPROVED on this ________________, 2021.

CITY OF LIBERTY HILL, TEXAS

By:
Mayor

ATTEST:

Interim City Secretary

3
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EXHIBIT A
Final Plan
(See Attached)

A-1
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SECTION 1: INTRODUCTION
1.1

Authority and Purpose

The City of Liberty Hill, Texas, a Type A general law municipality (the “City”) has the authority
under Chapter 311, Texas Tax Code, Tax Increment Financing Act, as amended (the “Act”) to
designate a contiguous or noncontiguous geographic area within the corporate limits or
extraterritorial jurisdiction of the City as a tax increment reinvestment zone to promote
development or redevelopment of the area because the governing body of the City (the “City
Council”) has determined that development or redevelopment would not occur solely through
private investment in the reasonably foreseeable future, that the Zone (hereinafter defined) is
feasible, and that creation of the Zone is in the best interest of the City and the property in the
Zone. The purpose of the Zone is to facilitate such development or redevelopment by financing
the costs of public works, public improvements, programs, and other projects benefiting the
Zone, plus other costs incidental to those expenditures, all of which costs are authorized by the
Act.
1.2

Eligibility Requirements

An area is eligible under the Act to be designated as a tax increment reinvestment zone if it either
(1) substantially arrests or impairs the sound growth of the municipality designating the Zone,
retard the provision of housing accommodations, or constitutes an economic or social liability
and is a menace to the public health, safety, morals, or welfare in its present condition, (2) is
predominantly open or undeveloped and, because of obsolete platting, deterioration of
structures or site improvements, or other factors, substantially impairs or arrests the sound
growth of the City, (3) is in a federally assisted new community located in the City or in an area
immediately adjacent to a federally assisted new community, or (4) is in an area described in a
petition requesting that the area be designated as a reinvestment zone, if the petition is
submitted to the governing body of the City by the owners of property constituting at least fifty
percent (50%) of the appraised value of the property in the area according to the most recent
certified appraisal roll for the county in which the area is located. The City cannot, however,
designate a zone if more than thirty percent (30%) of the property in the proposed zone,
excluding property that is publicly owned, is used for residential purposes, or if the total
appraised value of taxable real property in the proposed zone and in existing reinvestment zones
exceeds fifty percent (50%) of the total appraised value of taxable real property in the City and
in industrial districts created by the City.
1.3

Proposed Zone

The City Council created a tax increment reinvestment zone known as “Reinvestment Zone
Number Three, City of Liberty Hill, Texas, Butler Farms TIRZ” (the “Zone”) that includes
REINVESTMENT ZONE NO. 3, CITY OF LIBERTY HILL, TEXAS
FINAL PROJECT AND FINANCE PLAN
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approximately 366.455 acres of land as depicted on Exhibit A and described by metes and bounds
on Exhibit G (the “Property”). The Property is owned by JNC Development, Inc., Meritage Homes
of Texas, LLC, and 366 TX 29, Ltd (the “Developer”). The Property is currently zoned SF-3. The
Property, when the Zone was created, was undeveloped, and due to its size, location, and
physical characteristics, development would not occur solely through private investment in the
foreseeable future. The Property substantially impaired and arrested the sound growth of the
City because it was predominately open and undeveloped due to factors such as the lack of public
infrastructure and the need for economic incentive to attract development to the Zone for the
purpose of providing long-term economic benefits including, but not limited to, increased real
property tax base for all taxing units in the Zone. If the public improvements, and other projects
are financed as contemplated by the Preliminary Plan (hereinafter defined), the City envisions
that the Property will be developed to take full advantage of the opportunity to bring to the City,
and Williamson County, (the “County”) a quality master planned residential community.
1.4

Preliminary Plan and Hearing

Before the City Council adopted the Ordinance No. 18-0-116 designating the Zone (the “Creation
Ordinance”), the City Council prepared a preliminary reinvestment zone financing plan in
accordance with the Act and held a public hearing on the creation of the Zone and its benefits to
the City and to the Property, at which public hearing interested persons were given the
opportunity to speak for and against the creation of the Zone, the boundaries of the Zone and
the concept of tax increment financing, and at which hearing the owners of the Property were
given a reasonable opportunity to protest the inclusion of their Property in the Zone. The
requirement of the Act for a preliminary reinvestment zone financing plan was satisfied by the
Tax Increment Reinvestment Zone Number Three, City of Liberty Hill, Texas, Preliminary Project
and Finance Plan dated December 10, 2018 (the “Preliminary Plan”), the purpose of which was
to describe, in general terms, the public improvements that will be undertaken and financed by
the Zone. A description of how such public improvements and projects will be undertaken and
financed shall be determined by this Reinvestment Zone Number Three, City of Liberty Hill, Texas,
Final Project and Finance Plan (this “Final Plan”), which requires approval by the Board
(hereinafter defined) and by the City Council.
1.5

Creation of the Zone

Upon the closing of the above referenced public hearing, the City Council adopted the Creation
Ordinance and made the following findings (1) development or redevelopment of the Property
would not occur solely through private investment in the reasonably foreseeable future, (2) that
the Zone was feasible, (3) that improvements in the Zone will significantly enhance the value of
all the taxable real property in the Zone and will be of general benefit to the City, and (4) that at
the time of creation, the Zone met the eligibility requirements of the Act. Among other provisions
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required by the Act, the Creation Ordinance appointed a Board of Directors for the Zone (the
“Board”).
1.6

Board Recommendations

After the creation of the Zone, the Board reviewed this Final Plan and recommended its approval
to the City Council pursuant to which the City shall contribute a portion of its ad valorem tax
increment attributable to new development in the Zone (the “Tax Increment”) into a tax
increment fund created by the City and segregated from all other funds of the City (the “TIRZ
Fund”) to pay the costs of public improvements and other projects benefiting the Zone.
Additionally, the Board approved the TIRZ Agreement (Butler Farms) among the City, the Board
and the Developer to be effective December 8, 2021 (the “TIRZ Agreement”) and recommended
its approval to the City Council, pursuant to which the City shall apply Tax Increment on deposit
in the TIRZ Fund to the TIRZ Annual Credit Amount (as defined in the Service and Assessment
Plan).
1.7

Council Action

On October 13, 2021, the City Council approved Ordinance No. 10-13-01, amending the Creation
Ordinance and extending the term of the Zone. On December 8, 2021, the City Council approved
the Butler Farms First Amended and Restated Annexation and Development Agreement with the
Developer (the “Development Agreement”, as amended from time to time), and the TIRZ
Agreement. The Development Agreement and TIRZ Agreement detail certain obligations to be
included in this Final Plan.

SECTION 2: DESCRIPTION AND MAPS
2.1

Existing Uses and Conditions

The Property is currently located within the corporate limits of the City and is zoned SF-3, in
accordance with the City’s zoning ordinance. At the time of the creation of the Zone, the majority
of the Property was undeveloped, and there was no public infrastructure to support
development. Development required extensive public infrastructure that: (1) the City could not
provide, and (2) would not be provided solely through private investment in the foreseeable
future.
2.2

Proposed Uses

The proposed use of the Property is a residential master planned community pursuant to the
Development Agreement, as shown on Exhibit H.
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SECTION 3: PROPOSED CHANGES TO ORDINANCES, PLANS, CODES, RULES, AND
REGULATIONS
The Property is wholly located in the corporate limits of the City and shall be subject to the City’s
zoning regulation. The City has exclusive jurisdiction over the subdivision and platting of the
property within the Property and the design, construction, installation, and inspection of water,
sewer, drainage, roadway, and other public infrastructure. No proposed changes to zoning
ordinances, comprehensive plan, building codes, subdivision rules, or other municipal ordinances
are planned.

SECTION 4: RELOCATION OF DISPLACED PERSONS
No persons were displaced and in need of relocation due to the creation of the Zone or shall be
due to the implementation of this Final Plan.

SECTION 5: ESTIMATED NON-PROJECT COSTS
Non-project costs are costs that will be spent to develop in the Zone but will not be financed by
the Zone, and will be financed by private funds. The list of non-project costs is shown on Exhibit
C, and are estimated to be approximately $312,308,000.

SECTION 6: PROPOSED PUBLIC IMPROVEMENTS
6.1

Categories of Public Improvements

The proposed public improvements to be financed by the Zone include street, wastewater,
drainage, water, water quality and detention ponds, professional services, and associated
financing and interest costs (the “Public Improvements”), as depicted on Exhibit B, and detailed
on Exhibit D. All Public Improvements shall be designed and constructed in accordance with all
applicable City standards and shall otherwise be inspected, approved, and accepted by the City.
At the City's option, the Public Improvements may be expanded to include any other category of
improvements authorized by the Act.
6.2

Locations of Public Improvements

The estimated locations of the proposed Public Improvements are depicted on Exhibit B. These
locations may be revised, with the approval of the City, from time to time without amending this
Final Plan.

REINVESTMENT ZONE NO. 3, CITY OF LIBERTY HILL, TEXAS
FINAL PROJECT AND FINANCE PLAN

5

36

SECTION 7: ESTIMATED PROJECT COSTS
7.1

Project Costs

The total costs for projects in the Zone, which includes the Public Improvements costs (the “Public
Improvement Costs”) and the Administrative Costs (hereinafter defined), are estimated to be
$23,488,793 (collectively, the “Project Costs”), as shown on Exhibit D.
7.2

Estimated Costs of Public Improvements

The estimated Public Improvement Costs within the Zone are $23,083,113, as shown on Exhibit
D. Pursuant to the Development Agreement, and the TIRZ Agreement, the Public Improvements
of the Zone consist solely of the Major Improvements, as such term is defined in the Service and
Assessment Plan for the Butler Farms Public Improvement District (the “PID”).
7.3

Estimated Administrative Costs

The estimated costs for administration of the Zone shall be the actual, direct costs paid or
incurred by or on behalf of the City to administer the Zone (the “Administrative Costs”). The
Administrative Costs include the costs of professional services, including those for planning,
engineering, and legal services paid by or on behalf of the City. The Administrative Costs also
include organizational costs, the cost of publicizing the creation of the Zone, and the cost of
implementing the project plan for the Zone paid by or on behalf of the City that are directly
related to the administration of the Zone. The Administrative Costs shall be paid each year from
the TIRZ Fund before any other Project Costs are paid. The Administrative Costs are estimated to
be $10,000 per year beginning 2022 and escalating at two percent (2%) thereafter.
7.4

Estimated Timeline of Incurred Costs

The Administrative Costs will be incurred annually through the remaining duration of the Zone.
It is estimated the Public Improvement Costs will be incurred between 2021 and 2022, as shown
on Exhibit E, and funded annually over the remaining term of the Zone.

SECTION 8: ECONOMIC FEASIBILITY
8.1

Feasibility Study

For purposes of this Final Plan, economic feasibility has been evaluated over the term of the Zone,
as shown on Exhibit F (the “Feasibility Study”). This evaluation focuses on only direct financial
benefits (i.e. ad valorem tax revenues from the development of Public Improvements in the
Zone). Based on the Feasibility Study, during the term of the Zone, new development (which
would not have occurred but for the Zone) will generate approximately $54,729,299 in total new
City real property tax revenue. The City, as a participant, will benefit from the new development
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within the Zone and will retain approximately $38,310,509 in net additional real property tax
revenue. The remaining additional revenue will be deposited in the TIRZ Fund to pay Project
Costs.
The Feasibility Study shows a portion of the new City real property tax revenue generated by the
Zone will be retained by the City. The remainder of the new City real property tax revenue
generated within the Zone will be available to pay Project Costs, until the term expires or is
otherwise terminated. One hundred percent (100%) of all taxing revenues generated for other
taxing entities by the new development within the Zone will be retained by the respective taxing
entities. Upon expiration or termination of the Zone, one hundred percent (100%) of all new City
real property tax revenue generated within the Zone will be retained by the City. Based on the
foregoing, the feasibility of the Zone has been demonstrated.

SECTION 9: ESTIMATED BONDED INDEBTEDNESS
No tax increment reinvestment zone bonds or public indebtedness by the City secured by the
tax increments pursuant to the Act, is contemplated.

SECTION 10: APPRAISED VALUE
10.1

Current Appraised Value

While Section 311.012 (c) provides that the tax increment base of a taxing unit is the total taxable
value of all real property taxable by the unit and located in a reinvestment zone for the year in
which the zone was designated under such chapter, the City and Developer have contractually
agreed to use Tax Year 2021 as the base tax year. The current total appraised value of taxable
real property in the Zone in Tax Year 2021 is $4,764, which represents the Tax Increment Base
(the “Tax Increment Base”) of the Property.
10.2

Estimated Captured Appraised Value

The amount of the Tax Increment for a year during the term of the Zone is the amount of property
taxes levied and collected by the City for that year on the captured appraised value of the
Property less the Tax Increment Base of the Property, (the “Captured Appraised Value”). The Tax
Increment Base of the Property is the total taxable value of the Property for Tax Year 2021, as
described in Section 10.1 above. It is estimated that upon expiration of the term of the Zone, the
total Captured Appraised Value of taxable real property in the Zone will be approximately
$572,110,837, as shown on Exhibit F. The actual Captured Appraised Value, as certified by the
Williamson Central Appraisal District will, for each year, will be used to calculate annual payment
by the City into the TIRZ Fund pursuant to this Final Plan.
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SECTION 11: METHOD OF FINANCING
Pursuant to the Development Agreement, the Developer has paid, and will in the future pay,
those Project Costs attributable to the Public Improvements and will construct or cause to be
constructed the Public Improvements. This Final Plan obligates the City to deposit into the TIRZ
Fund beginning in 2022 an amount equal to thirty percent (30%) of the ad valorem taxes (based
on the City’s 2021 tax rate, which is equal to $0.454559) collected and received by the City on
the Captured Appraised Value in the Zone. Therefore, during the term of the Zone, the City will
contribute to the TIRZ Fund $0.1363677 per $100 of the Captured Appraised Value in the Zone
levied and collected.
Pursuant to the fifth amendment to the Development Agreement and the Service and
Assessment Plan, the funds deposited into the TIRZ Fund shall be prioritized and allocated as
follows:
1. For the reasonable Administrative Costs of the Zone; then
2. To annually reduce a portion of the Annual Installment of Assessments (each as defined
in the Service and Assessment Plan) attributable to the Major Improvements, as further
described in the Service and Assessment Plan, on a parcel-by-parcel basis, in an amount
not to exceed the TIRZ Maximum Annual Credit Amount (as defined in the Service and
Assessment Plan and as shown on Exhibit N to the Service and Assessment Plan, or such
other Exhibit to the Service and Assessment Plan, as updated by an annual update
thereto) (the “TIRZ Credit”); and
3. To the extent there are TIRZ Fund revenues remaining after such TIRZ Credit, any excess
TIRZ Fund revenue shall be returned to the General Fund of the City annually.
All payments of Project Costs shall be made solely from the TIRZ Fund and from no other funds
of the City unless otherwise approved by the governing body, and the TIRZ Fund shall only be
used to pay the Project Costs in accordance with this Final Plan, the TIRZ Agreement, and the
Development Agreement. Any revenue remaining after the funding of the Project Costs shall be
deposited into the City’s General Fund each year. The City may amend this Final Plan in
compliance with the Development Agreement and TIRZ Agreement, including but not limited to
what is considered a Project Cost.

REINVESTMENT ZONE NO. 3, CITY OF LIBERTY HILL, TEXAS
FINAL PROJECT AND FINANCE PLAN

8

39

SECTION 12: DURATION OF THE ZONE, TERMINATION
12.1

Duration

The stated term of the Zone shall commence upon the execution of the Creation Ordinance and
shall continue until December 31, 2051, with the last payment being due by January 31, 2052
unless otherwise terminated in accordance with the Creation Ordinance.
12.2

Termination

The Zone shall terminate on the earlier of (i) December 31, 2051, or (ii) at such time that the
obligations of the Zone, including all Project Costs, have been paid in full. If upon expiration of
the stated term of the Zone, the obligations of the Zone have not been fully funded by the TIRZ
Fund, the City shall have no obligation to pay the shortfall and the term shall not be extended.
Nothing in this section is intended to prevent the City from extending the term of the Zone in
accordance with the Act.

LIST OF EXHIBITS
Unless otherwise stated, all references to "Exhibits" contained in this Final Plan shall mean and
refer to the following exhibits, all of which are attached to and made a part of this Final Plan for
all purposes.
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Map of the Zone
Map of the Public Improvements
Non-Project Costs
List of Project Costs
Estimated Timeline of Incurred Costs
Feasibility Study
Legal Description
Proposed Uses of the Property
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EXHIBIT A – MAP OF THE ZONE
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EXHIBIT B – MAP OF THE PUBLIC IMPROVEMENTS
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EXHIBIT C – NON-PROJECT COSTS

Reinvestment Zone Number Three, City of Liberty Hill, Butler Farms TIRZ
Non-Project Costs

Lot Type
40's
45's
50's
50's
Total

Units
475
514
166
27
1,182

Lot Value
per Unit
$ 61,000
$ 67,000
$ 75,000
$ 82,000

Total Finished
Lot Value
$ 28,975,000
$ 34,438,000
$ 12,450,000
$ 2,214,000
$ 78,077,000
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Buildout
Value per
Unit
$ 305,000
$ 335,000
$ 375,000
$ 410,000

Total Buildout
Value
$ 144,875,000
$ 172,190,000
$ 62,250,000
$ 11,070,000
$ 390,385,000

Estimated NonProject Costs
$ 115,900,000
$ 137,752,000
$ 49,800,000
$
8,856,000
$ 312,308,000
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EXHIBIT D – LIST OF PROJECT COSTS

1,3

Public Improvements

Onsite
2
Street
Wastewater
Drainage
Water
Water Quality and Detention Ponds
Highway 29 Improvements
Offsite
2
Street
Wastewater
Water
3
Interest and Financing Costs
Public Improvement Costs
Administrative Costs
Total Project Costs

$
$
$
$
$
$

2,522,252
340,966
1,724,197
656,784
1,462,015
750,575

$
$
$
$
$
$
$

1,609,030
4,069,369
3,365,086
6,582,839
23,083,113
405,681
23,488,793

Footnotes:
(1) Based on the Major Improvements identified within the
Engineer's Report prepared by LandDev Consulting dated
November 2, 2021, less oversizing and City Participation.
(2) Includes erosion control, excavation and embankment, and
sleeving costs.
(3) Estimated interest to finance the Major Improvements. Based
on the Major Improvements portion of the FMSBonds
preliminary bond sizing dated 11/18/2021, and to be updated
with final bond sizing on 12/13/2021.
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EXHIBIT E – ESTIMATED TIMELINE OF INCURRED PROJECT COSTS

Reinvestment Zone Number Three, City of Liberty Hill
Estimated Timeline of Incurred Project Costs

Zone
Year
3
4
5
6
7
8

Calendar
Year
2021
2022
2023
2024
2025
2026

$
$
$
$
$
$
$

Total Project Costs
Annual
Cumulative
11,541,556 $
11,541,556
11,541,556 $
23,083,113
$
23,083,113
$
23,083,113
$
23,083,113
$
23,083,113
23,083,113

(1) Estimate provided for illustrative purposes only.
(2) Does not illustrate Administrative Costs, which shall be
incurred annually for the duration of the Zone.

REINVESTMENT ZONE NO. 3, CITY OF LIBERTY HILL, TEXAS
FINAL PROJECT AND FINANCE PLAN

20

51

EXHIBIT F – FEASIBILITY STUDY

Reinvestment Zone Number Three, City of Liberty Hill
Feasibility Study

Zone
Year
1
2
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

Calendar Collection
Year
Year
2021
2022
2022
2023
2023
2024
2024
2025
2025
2026
2026
2027
2027
2028
2028
2029
2029
2030
2030
2031
2031
2032
2032
2033
2033
2034
2034
2035
2035
2036
2036
2037
2037
2038
2038
2039
2039
2040
2040
2041
2041
2042
2042
2043
2043
2044
2044
2045
2045
2046
2046
2047
2047
2048
2048
2049
2049
2050
2050
2051
2051
2052

Growth/
1
Year

Added
Development

2%
2%
2%
2%
2%
2%
2%
2%
0%
0%
2%
2%
2%
2%
2%
2%
2%
2%
0%
0%
2%
2%
2%
2%
2%
2%
2%
2%
0%
0%

$
$ 51,740,000
$ 68,460,000
$ 42,090,000
$ 46,055,000
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$ 208,345,000

Assumptions
2
Tax Increment Base $ 4,764
City AV Rate 0.454559

New Taxable
Value
$
2,543
$
2,593
$ 51,742,645
$ 121,237,498
$ 165,752,248
$ 215,122,293
$ 219,424,739
$ 223,813,234
$ 228,289,498
$ 228,289,498
$ 228,289,498
$ 232,855,288
$ 237,512,394
$ 242,262,642
$ 247,107,895
$ 252,050,053
$ 257,091,054
$ 262,232,875
$ 267,477,532
$ 267,477,532
$ 267,477,532
$ 272,827,083
$ 278,283,625
$ 283,849,297
$ 289,526,283
$ 295,316,809
$ 301,223,145
$ 307,247,608
$ 313,392,560
$ 313,392,560
$ 313,392,560

IA#1 and IA#2
Incremental
Value
$
$
$ 51,737,881
$ 121,232,734
$ 165,747,484
$ 215,117,529
$ 219,419,975
$ 223,808,470
$ 228,284,734
$ 228,284,734
$ 228,284,734
$ 232,850,524
$ 237,507,630
$ 242,257,878
$ 247,103,131
$ 252,045,289
$ 257,086,290
$ 262,228,111
$ 267,472,768
$ 267,472,768
$ 267,472,768
$ 272,822,319
$ 278,278,861
$ 283,844,533
$ 289,521,519
$ 295,312,045
$ 301,218,381
$ 307,242,844
$ 313,387,796
$ 313,387,796
$ 313,387,796

%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%

TIRZ Fund Contribution
Annual
Cumulative
$
$
$
70,554
$
165,322
$
226,026
$
293,351
$
299,218
$
305,202
$
311,307
$
311,307
$
311,307
$
317,533
$
323,884
$
330,361
$
336,969
$
343,708
$
350,583
$
357,594
$
364,746
$
364,746
$
364,746
$
372,042
$
379,482
$
387,072
$
394,814
$
402,710
$
410,765
$
418,980
$
427,360
$
427,360
$ 9,369,049

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

70,554
235,876
461,902
755,253
1,054,471
1,359,673
1,670,980
1,982,287
2,293,593
2,611,126
2,935,010
3,265,371
3,602,340
3,946,049
4,296,631
4,654,226
5,018,972
5,383,719
5,748,465
6,120,507
6,499,989
6,887,061
7,281,875
7,684,585
8,095,350
8,514,330
8,941,690
9,369,049

Added
Development
$
$
$
9,205,000
$ 31,065,000
$
$ 44,810,000
$ 54,525,000
$ 42,435,000
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$ 182,040,000

New Taxable
Value
$
2,221
$
2,266
$
2,311
$
9,207,357
$ 40,456,505
$ 41,265,635
$ 86,900,947
$ 143,163,966
$ 188,462,246
$ 188,462,246
$ 188,462,246
$ 192,231,491
$ 196,076,120
$ 199,997,643
$ 203,997,596
$ 208,077,548
$ 212,239,099
$ 216,483,881
$ 220,813,558
$ 220,813,558
$ 220,813,558
$ 225,229,829
$ 229,734,426
$ 234,329,114
$ 239,015,697
$ 243,796,011
$ 248,671,931
$ 253,645,369
$ 258,718,277
$ 258,718,277
$ 258,718,277

MIA
Incremental
Value
$
$
$
$
9,202,593
$ 40,451,741
$ 41,260,871
$ 86,896,183
$ 143,159,202
$ 188,457,482
$ 188,457,482
$ 188,457,482
$ 192,226,727
$ 196,071,356
$ 199,992,879
$ 203,992,832
$ 208,072,784
$ 212,234,335
$ 216,479,117
$ 220,808,794
$ 220,808,794
$ 220,808,794
$ 225,225,065
$ 229,729,662
$ 234,324,350
$ 239,010,933
$ 243,791,247
$ 248,667,167
$ 253,640,605
$ 258,713,513
$ 258,713,513
$ 258,713,513

%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%
30%

Total Gross
New AV Revenue
Annual
Cumulative

TIRZ Fund Contribution
Annual
Cumulative
$
$
$
$
12,549
$
55,163
$
56,267
$
118,498
$
195,223
$
256,995
$
256,995
$
256,995
$
262,135
$
267,378
$
272,726
$
278,180
$
283,744
$
289,419
$
295,208
$
301,112
$
301,112
$
301,112
$
307,134
$
313,277
$
319,543
$
325,934
$
332,453
$
339,102
$
345,884
$
352,802
$
352,802
$ 7,049,740

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

12,549
67,712
123,979
242,477
437,700
694,695
951,690
1,208,686
1,470,821
1,738,199
2,010,924
2,289,105
2,572,849
2,862,268
3,157,476
3,458,587
3,759,699
4,060,811
4,367,945
4,681,222
5,000,765
5,326,699
5,659,151
5,998,253
6,344,137
6,696,939
7,049,740

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

235,179
592,906
937,297
1,165,391
1,392,388
1,668,085
1,894,339
1,894,339
1,894,339
1,932,227
1,970,872
2,010,291
2,050,497
2,091,508
2,133,339
2,176,007
2,219,528
2,219,528
2,219,528
2,263,919
2,309,198
2,355,383
2,402,492
2,450,543
2,499,554
2,549,546
2,600,538
2,600,538
54,729,299

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

235,179
828,085
1,765,382
2,930,773
4,323,161
5,991,245
7,885,584
9,779,924
11,674,263
13,606,490
15,577,362
17,587,653
19,638,150
21,729,658
23,862,997
26,039,004
28,258,532
30,478,060
32,697,587
34,961,507
37,270,705
39,626,088
42,028,580
44,479,123
46,978,677
49,528,223
52,128,761
54,729,299

Total Retained
New AV Revenue
Annual
Cumulative

Total TIRZ Fund Contribution
Annual
Cumulative
$
$
$
70,554
$
177,872
$
281,189
$
349,617
$
417,716
$
500,425
$
568,302
$
568,302
$
568,302
$
579,668
$
591,262
$
603,087
$
615,149
$
627,452
$
640,002
$
652,802
$
665,858
$
665,858
$
665,858
$
679,176
$
692,760
$
706,615
$
720,748
$
735,163
$
749,866
$
764,864
$
780,161
$
780,161
$ 16,418,790

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

70,554
248,425
529,615
879,232
1,296,948
1,797,374
2,365,675
2,933,977
3,502,279
4,081,947
4,673,209
5,276,296
5,891,445
6,518,897
7,158,899
7,811,701
8,477,560
9,143,418
9,809,276
10,488,452
11,181,212
11,887,827
12,608,574
13,343,737
14,093,603
14,858,467
15,638,628
16,418,790

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

164,625
415,034
656,108
815,774
974,671
1,167,659
1,326,037
1,326,037
1,326,037
1,352,559
1,379,611
1,407,203
1,435,348
1,464,056
1,493,337
1,523,205
1,553,669
1,553,669
1,553,669
1,584,743
1,616,439
1,648,768
1,681,744
1,715,380
1,749,688
1,784,682
1,820,377
1,820,377
38,310,509

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

164,625
579,659
1,235,767
2,051,541
3,026,212
4,193,872
5,519,909
6,845,947
8,171,984
9,524,543
10,904,153
12,311,357
13,746,705
15,210,761
16,704,098
18,227,303
19,780,972
21,334,642
22,888,311
24,473,055
26,089,494
27,738,262
29,420,006
31,135,386
32,885,074
34,669,756
36,490,133
38,310,509

Footnotes
1) Values increased at 2% annually with two years of no growth each decade to simulate an economic downturn.
2) Tax Increment Base as of January 1, 2021, as confirmed by Williamson CAD.
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EXHIBIT G – LEGAL DESCRIPTION
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EXHIBIT H – PROPOSED USES OF THE PROPERTY
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EXHIBIT B
TIRZ Agreement
(See Attached)

B-1
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TIRZ AGREEMENT
(Butler Farms)
This TIRZ Agreement (this “Agreement”) is entered into among the City of Liberty Hill,
Texas (the “City”), a Type A General-Law municipality, the Board of Directors (the “Board”) of
Tax Increment Reinvestment Zone Number Three, Butler Farms TIRZ, City of Liberty Hill, Texas
(the “Zone”), and 366 TX 29, Ltd., a Texas limited partnership (the “Owner”) to be effective
December 8, 2021 (the “Effective Date”). The City, the Board, and the Owner are individually
referred to as a “Party” and collectively as the “Parties.” The City and the Board are collectively
referred to as the “Public Parties.”
ARTICLE I
RECITALS

WHEREAS, concurrently herewith, the City Council of the City (the “City Council”)
approved that certain Butler Farms First Amended and Restated Annexation and Development
Agreement (as may be amended from time to time, the “Development Agreement”), which provides
for the terms and conditions of development standards for the property in the Zone, as described
by metes and bounds in Exhibit “A” hereto (the “Property”);
WHEREAS, the City Council authorized the formation of the Butler Farms Public
Improvement District (the “District”) pursuant to Resolution No. 18-R-118 on December 10, 2018
in accordance with Chapter 372, Texas Local Government Code, as amend (the “PID Act”), the
boundaries of which are coterminous with the Zone, and intends to issue one or more series of
public improvement district assessment revenue bonds (as more fully defined herein, “Initial PID
Bonds”) to finance certain public improvements within the boundaries of the District and Zone;
WHEREAS, the Zone is a tax increment reinvestment zone created by City Council in
accordance with the Tax Increment Financing Act, Chapter 311, Texas Tax Code, as amended (the
“TIRZ Act”), by Ordinance No. 18-0-116 on December 10, 2018 (as, amended, the “TIRZ Creation
Ordinance”);
WHEREAS, in addition to creating the Zone, Ordinance No. 18-0-116 appointed the
Board;
WHEREAS, on October 13, 2021, the City Council, by adoption of Ordinance No. 10-1301, amended the TIRZ Creation Ordinance to extend the Term (as defined herein) of the Zone to
be concurrent with the term of the initial series of Initial PID Bonds;
WHEREAS, on December 8, 2021, pursuant a resolution, the Board (i) approved
Reinvestment Zone Number Three, City of Liberty Hill, Texas Final Project and Financing Plan
(the “Project and Financing Plan”) and this Agreement (ii) recommended approval of the Project
and Financing Plan and this Agreement to the City Council;
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WHEREAS, concurrently herewith, pursuant to a resolution, the City Council approved
the Project and Financing Plan;
WHEREAS, the TIRZ Act authorizes, and the Project and Financing Plan contemplates,
the execution of a “TIRZ Agreement” to implement the Project and Financing Plan; and
WHEREAS, this Agreement is the “TIRZ Agreement” contemplated by the Project and
Financing Plan;
WHEREAS, the City has agreed that for the Term of the Zone, an amount equal to thirty
percent (30%) of the City’s 2021 tax rate collected on the Captured Appraised Value (as defined
herein) of property within the Zone will be dedicated to the Zone; and
WHEREAS, the Parties contemplate that certain Administrative Costs (as defined herein)
and certain portions of the Major Improvements (as defined herein), will be funded from the Butler
Farms Payment Account in the TIRZ Fund (each as defined herein) pursuant to the terms of this
Agreement;
WHEREAS, the percentage of the funds dedicated to the Zone specified in this
Agreement will be deposited into the Butler Farms Payment Account in the TIRZ Fund and will
be made available to the Zone for the payment of certain Administrative Costs and to the City
for the offset of Assessments levied by the City for the payment of costs paid or incurred by the
Owner to design, construct, and install the Major Improvements, subject to the terms and
conditions of this Agreement (all as defined herein);
WHEREAS, the Assessment offsets required by this Agreement are limited to amounts
deposited into the Butler Farms Payment Account in the TIRZ Fund;
WHEREAS, the Public Parties have an interest in creating jobs (by increasing available
housing stock) and expanding the tax base, each of which accomplishes a public purpose;
WHEREAS, the Parties have determined that this Agreement is necessary and
convenient to implement the Project and Financing Plan and that the Major Improvements
constitute public infrastructure that benefit the Zone; and
NOW, THEREFORE, for and in consideration of the mutual agreements, covenants, and
conditions contained herein, and other good and valuable consideration, the parties hereto agree to
do as follows:
ARTICLE II
DEFINITIONS
Words and phrases used in this Agreement that have their initial letters capitalized shall
have the meanings given to them in the Recitals above, in this Article II and in the documents
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referred to in this Article II unless the context in which a word or phrase is used clearly requires a
different meaning.
1.

“Administrative Costs” are defined in the Project and Financing Plan.

2.

“Agreement” means this TIRZ Agreement (Butler Farms), as amended from time to time.

3.

“Annual Installments” has the meaning given to such term in the Service and Assessment
Plan.

4.

“Assessed Property” means property within the District that benefits from the Major
Improvements and on which Assessments have been levied pursuant to an Assessment
Ordinance.

5.

“Assessment Ordinance” means the ordinance adopted by the City Council in accordance
with the PID Act that levies an Assessment on Assessed Property within the District, as
shown on any Assessment Roll.

6.

“Assessment Roll” means an assessment roll for Assessed Property within the District and
included in the Service and Assessment Plan.

7.

“Assessments” means the assessments levied against a parcel or lot in the District for the
purpose of funding the Major Improvements, as provided for in the applicable Assessment
Ordinance and in the Service and Assessment Plan, including any supplemental assessment
or reassessment levied in accordance with Section 372.019 and 372.020 of the PID Act,
which secure the Initial PID Bonds.

8.

“Board” means the Board of Directors of the Zone.

9.

“Butler Farms Payment Account” means as a separate account established by the City
within the TIRZ Fund for the deposit of the Tax Increment Receipts.

10.

“Captured Appraised Value” means as the total taxable value of the Property located in
the Zone for a given year less the total taxable value of which Property located in the Zone
for the year 2021. While Section 311.012 (c) provides that the tax increment base of a taxing
unit is the total taxable value of all real property taxable by the unit and located in a
reinvestment zone for the year in which the zone was designated under such chapter, the
City and Owner have contractually agreed to use Tax Year 2021 as the base tax year.

11.

“City” means the City of Liberty Hill, Texas.

12.

“City Council” means the City Council of the City of Liberty Hill, Texas.

13.

“County” means Williamson County, Texas.
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14.

“Development Agreement” means that certain Butler Farms Amended and Restated
Annexation and Development Agreement between the City and the Owner, which was
approved by the City Council on December 8, 2021, as may be amended from time to time.

15.

“District” means the Butler Farms Public Improvement District.

16.

“Effective Date” means December 8, 2021.

17.

“Financing Agreement” means that certain Butler Farms Public Improvement District
Acquisition, Financing and Reimbursement Agreement between the City and the Owner
and consented to by JNC Development, Inc. and Meritage Homes of Texas, LLC, which
was approved by the City Council on December 8, as may be amended from time to time.

18.

“Final Plat” means a map of a subdivision, addition or development to be recorded in the
County plat records after approval by the City.

19.

“IA #1-2 Butler Farms Payment Subaccount” means as a separate subaccount established
by the City within the Butler Farms Payment Account for the deposit of the Tax Increment
Receipts collected and received by the City on Parcels within Improvement Area #1-2.

20.

“Improvement Area #1” has the meaning given to such term in the Service and
Assessment Plan.

21.

“Improvement Area #2” has the meaning given to such term in the Service and
Assessment Plan.

22.

“Improvement Area #1-2” means, collectively, Improvement Area #1 and Improvement
Area #2.

23.

“Improvement Area #1-2 Bonds” means the proposed “City of Liberty, Texas Special
Assessment Revenue Bonds, Series 2022 (Butler Farms Public Improvement District
Improvement Areas #1-2 Project,” which are secured by Assessments levied against
Assessed Property within the District that are be issued to finance the Major Improvements.

24.

“Indenture” means an Indenture of Trust entered into in connection with the issuance of
Initial PID Bonds, as amended from time to time, between the City and the Trustee setting
forth terms and conditions related to the Initial PID Bonds.

25.

“Initial PID Bonds” means, collectively, Improvement Area #1-2 Bonds and the Major
Improvement Area Bonds.

26.

“Lot” means (1) for any portion of the District for which a Final Plat has been recorded in
the official public records of the County, a tract of land described as a “lot” in such
subdivision plat, and (2) for any portion of the District for which a Final Plat has not been
recorded in the official public records of the County, a tract of land anticipated to be
described as a “lot” in a recorded Final Plat.
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27.

“MIA Butler Farms Payment Subaccount” means as a separate subaccount established
by the City within the Butler Farms Payment Account for the deposit of the Tax Increment
Receipts collected and received by the City on Parcels within the Major Improvement Area.

28.

“Major Improvement Area” has the meaning given to such term in the Service and
Assessment Plan.

29.

“Major Improvement Area Bonds” means the proposed “City of Liberty, Texas Special
Assessment Revenue Bonds, Series 2022 (Butler Farms Public Improvement District Major
Improvement Area Project,” which are secured by Assessments levied against Assessed
Property within the District that are be issued to finance the Major Improvements.

30.

“Major Improvements” has the meaning given to such term in the Service and Assessment
Plan and defined as the “Public Improvements” in the Project and Financing Plan.

31.

“Owner” means 366 TX 29, Ltd.

32.

“Parcel” means a property identified by either a tax map identification number assigned by
the Williamson Central Appraisal District for real property tax purposes, by metes and
bounds description, by lot and block number in a Final Plat recorded in the official public
records of the County, or by any other means as determined by the City.

33.

“Party” and “Parties” are defined in the introductory paragraph of this Agreement.

34.

“PID Act” means Chapter 372 of the Texas Local Government Code, as amended.

35.

“Pledged Revenue Fund” means the fund created under the applicable Indenture into
which the applicable Assessments and the TIRZ Annual Credit Amount, if any, will be
deposited for the payment of debt service on the applicable Initial PID Bonds.

36.

“Project and Financing Plan” means the Reinvestment Zone Number Three, Butler Farms
TIRZ, City of Liberty Hill, Texas Final Project and Financing Plan approved by the City
Council on December 8, 2021, as it may be amended from time to time.

37.

“Project Costs” are the Administrative Costs and costs of Major Improvements.

38.

“Property” means the property within the Zone, as described by metes and bounds in
Exhibit “A” hereto.

39.

“Public Parties” are defined in the introductory paragraph to this Agreement.

40.

“Service and Assessment Plan” means the service and assessment plan relating to the
District to be approved by the City and updated at least annually pursuant to the PID Act.

41.

“Tax Year” means a 12-month period beginning January 1 of a given year, when assessed
values are determined and taxes are levied on property, with the taxes becoming delinquent

TIRZ Agreement - Page 5
4161-6843-9321.7

61

if not paid by the January 31st of the following year (e.g. Tax Year 2022 taxes are delinquent
if not paid by January 31, 2023).
42.

“Tax Increment Receipts” is defined in the Service and Assessment Plan and means an
amount equal to thirty percent (30%) of the ad valorem taxes (based on the City’s 2021 tax
rate, which is equal to $0.454559 (i.e., approximately $0.1363677)) collected and received
by the City on the Captured Appraised Value of the Property minus the Administrative
Costs, which are deposited in the TIRZ Fund to be used to reduce the Assessments.

43.

“Term” means the term of this Agreement, beginning on the Effective Date and continuing
until December 31, 2051, with the last payment being received by September 30, 2052, or
as otherwise terminated in accordance with the TIRZ Act and this Agreement.

44.

“TIRZ Annual Credit Amount” is the lesser of (a) Tax Increment Receipts generated by
the Parcel or Lot for the previous Tax Year and (b) an amount that results in the TIRZ
Annual Credit Amount to equal the TIRZ Maximum Credit Amount.

45.

“TIRZ Act” means Chapter 311 of the Texas Tax Code, as amended.

46.

“TIRZ Creation Ordinance” is defined in recital of this Agreement.

47.

“TIRZ Fund” means the fund required by the TIRZ Act into which the ad valorem taxes
levied and collected by the City on the Captured Appraised Value is to be deposited.

48.

“TIRZ Maximum Credit Amount” means for each Lot Type, the amount shown on
Exhibit N to the Service and Assessment Plan expected to be approved on December 13,
2021, or such other Exhibit of the Service and Assessment Plan, as updated by an annual
update thereto.

49.

“Trustee” means the trustee (or successor trustee) under an Indenture.

50.

“Zone” is defined in the introductory paragraph above.
ARTICLE III
REIMBURSEMENT OF PROJECT COSTS

3.1
Construction of Major Improvements. In conjunction with the development of the
Property, the Owner will construct or cause to be constructed the Major Improvements described
in the Project and Financing Plan. All design, inspection and supervision of the construction of the
Major Improvements will be undertaken in accordance with applicable City standards and
regulations, as more particularly set forth in the Development Agreement and the Financing
Agreement.
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3.2

Deposits into TIRZ Fund/Creation of Butler Farms Payment Account.

(a)
The TIRZ Act requires the Public Parties to deposit the Tax Increment Receipts into
the TIRZ Fund (or appropriate subaccount(s) created therein by the City) for the Term of the Zone.
The TIRZ Fund shall only be used to pay Project Costs in accordance with this Agreement, the
Project and Financing Plan, and the TIRZ Act.
(b)
The City shall create and maintain the Butler Farms Payment Account, and each
subaccount therein, as separate and segregated accounts within the TIRZ Fund, which shall be
invested in the same manner as other municipal funds with interest added to the balance. The City
shall not comingle the funds on deposit in the Butler Farms Payment Account or any subaccount
therein with any other funds of the City and shall not allow the Butler Farms Payment Account or
any subaccount therein to be used for any purposes except as provided by this Agreement.
(c)
The City shall deposit the Tax Increment Receipts into the appropriate subaccount
of the Butler Farms Payment Account no less frequently than quarterly for the Term. If there are
Tax Increment Receipts remaining in the Butler Farms Payment Account or any subaccount therein
after amounts are transferred in satisfaction of the TIRZ Annual Credit Amount as provided in
Section 3.3 below, such excess Tax Increment Receipts shall be annually transferred to the General
Fund of the City.
3.3

TIRZ Annual Credit Amount.

(a)
On or before June 1 of each year, the Zone shall transfer (i) the amounts on deposit
in the IA #1 Butler Farms Payment Subaccount of the TIRZ Fund constituting the TIRZ Annual
Credit Amount to the City for deposit with the Trustee for deposit into the Pledged Revenue Fund
established under the Indenture related to the Improvement Area #1-2 Bonds and to be applied to
reduce the principal and interest portions of the Annual Installments of Assessments for the
Improvement Area #1-2 Bonds to be due in the subsequent year and (ii) the amounts on deposit in
the MIA Butler Farms Payment Subaccount of the TIRZ Fund constituting the TIRZ Annual Credit
Amount to the City for deposit with the Trustee for deposit into the Pledged Revenue Fund
established under the Indenture related to the Major Improvement Area Bonds and to be applied
to reduce the principal and interest portions of the Annual Installments of Assessments for the
Major Improvement Area Bonds to be due in the subsequent year.
(b)
The Parties agree that each Lot or Parcel’s TIRZ Annual Credit Amount shall be
calculated in conjunction with the annual updates to the Assessment Rolls, as described in Section
V.E. of the Service and Assessment Plan expected to be approved on December 13, 2021, or such
other Section of the Service and Assessment Plan, as updated by an annual update thereto. In
calculating each Lot or Parcel’s TIRZ Annual Credit Amount, the Administrator shall only
consider the Tax Increment Receipts that are on deposit in the Pledged Revenue Fund maintained
by the Trustee. The City agrees to reduce the principal and interest components of each Lot or
Parcel’s Annual Installment of Assessment by such lot or parcel’s TIRZ Annual Credit Amount.
Such TIRZ Annual Credit Amount shall not be reduced by the City without the City making a
corresponding reduction in the principal and interest components of the Annual Installment (i.e.,
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each Annual Installment shall be permanently reduced by the same amount the TIRZ Annual
Credit Amount is reduced). If the debt service on issued and outstanding Initial PID Bonds is
reduced as the result of an economic refunding of those Initial PID Bonds, then there would be a
corresponding proportional reduction in both the TIRZ Annual Credit Amount and the principal
and interest components of the Annual Installment owed on the Assessments, which will result in
a permanent reduction in the Annual Installment.
3.4
Limitation on TIRZ Annual Credit Amount. Only the Butler Farms Payment
Account of the TIRZ Fund, not the City’s general fund or other funds, shall be available for the
annual offset of the principal and interest components of the Annual Installment through
application of the TIRZ Annual Credit Amount. Owner acknowledges and agrees that the
obligations of the Public Parties under this Agreement shall not, under any circumstances, give
rise to or create a charge against the general credit or taxing power of the Public Parties or a debt
or other obligation of the Public Parties payable from any source other than the Butler Farms
Payment Account of the TIRZ Fund. Owner further acknowledges and agrees that nothing in this
Agreement shall be construed to obligate the Public Parties to provide the annual offset of the
principal and interest components of the Annual Installment for Major Improvements from any
other source of funds in the event there are insufficient funds in the applicable subaccount of the
Butler Farms Payment Account of the TIRZ Fund to provide the TIRZ Maximum Credit Amount
due hereunder or in the event the Zone terminates prior to application in full of the TIRZ Annual
Credit Amount (provided the City shall not adopt an ordinance providing for termination of the
Zone on a date earlier than provided in the TIRZ Creation Ordinance, as amended, unless this
Agreement has been terminated or unless the portion of the Initial PID Bonds secured by
Assessments equal to the TIRZ Annual Credit Amount are no longer outstanding). Finally, Owner
acknowledges and agrees that nothing in this Agreement requires the Public Parties to pay the
Owner for the costs of the Major Improvements. Upon the termination of the Zone, any obligation
of the Public Parties to provide such offsets for Major Improvements shall automatically expire
and terminate on such date.
3.5
Representation Regarding the Tax Increment Receipts. The City and the Zone
(acting through its Board) each represent and warrant to the Owner that, to the best knowledge
and belief of each of them, no person or entity has any right, title, or interest in the Tax Increment
Receipts. Each of the City and the Zone (acting through its Board) further represent and warrant
to the Owner that, to their best knowledge and belief, entering into this Agreement will not
constitute a breach of or otherwise violate any agreement to which they are a party or by which
they are bound.
3.6
Obligations Absolute. So long as Tax Increment Receipts are available to satisfy
the TIRZ Annual Credit Amount on a per parcel or lot basis, the obligation of the Public Parities
to transfer such amounts to the Trustee for deposit into the Pledged Revenue Fund established
under the applicable Indenture are absolute and unconditional. The Public Parties shall not suspend
or discontinue any deposit or payment provided for in this Agreement or terminate this Agreement
for any cause. None of the Public Parties or any of its elected or appointed officials or any of its
officers, employees, consultants or representatives shall incur any liability hereunder to the Owner
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or any other party in their individual capacities by reason of this Agreement or their acts or
omissions under this Agreement.
3.7
Remaining Balance. Any balance remaining in the Butler Farms Payment Account
or any subaccount therein of the TIRZ Fund upon expiration of the Term of the Zone that is not
otherwise legally committed shall be returned to the City as required by the TIRZ Act.
ARTICLE IV
ADDITIONAL PROVISIONS.
4.1

Assignment.

(a)
This Agreement and the rights and obligations of the Owner hereunder may be
conveyed, transferred or assigned (a “Transfer,” and the person or entity to whom the conveyance,
transfer or assignment is made, a “Transferee”), upon fifteen (15) days prior written notice to City,
to any entity which is (i) the successor by merger or otherwise to all or substantially all of the
Owner’s assets and liabilities including, but not limited to, any merger or acquisition pursuant to
any public offering or reorganization to obtain financing and/or growth capital; or (ii) any entity
which may have acquired all of the outstanding stock or ownership of assets of the Owner without
the consent of the City, provided that the assignee assumes all of the obligations of the Owner
hereunder.
(b)
For assignments not covered by (a) above, the Owner may assign this Agreement
from time to time to any party that (i) does not owe delinquent taxes or fees to the City, (ii) is not
in material default (beyond any applicable notice and cure period) under any development or
financing agreement with the City and (iii) has the experience, expertise and the financial capacity
and ability to perform the duties or obligations so assigned under this Agreement. The Owner shall
provide the City thirty (30) days prior written notice of any such assignment. If the City has
objections to such assignment satisfying the requirements described above, the City shall provide
written notice of such objections to the Owner within ten (10) days of receiving the assignment
notice from the Owner. The Owner will not be released from its obligations under this Agreement
if the City objects to the assignment as described above and such objections are not resolved by
and between the Owner and the City; provided, however, the City shall not unreasonably withhold
the Owner release from its obligations under this Agreement.
(c)
Notwithstanding the foregoing, no Transfer shall be effective until written notice of
the Transfer, including the name and address of the Transferee, is provided to the City. The City
may rely conclusively on any written notice of a Transfer provided by Owner without any
obligation to investigate or confirm the Transfer.
4.2
Termination. The Zone shall terminate on the earlier of (i) December 31, 2051, or
(ii) at such time that the obligations of the Zone, including all Project Costs, have been paid in full in
accordance with Section 311.017 of the TIRZ Act.
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4.3
Recitals. The recitals contained in this Agreement: (a) are true and correct as of the
Effective Date; (b) form the basis upon which the Parties negotiated and entered into this
Agreement; and (c) reflect the final intent of the Parties with regard to the subject matter of this
Agreement. In the event it becomes necessary to interpret any provision of this Agreement, the
intent of the Parties, as evidenced by the recitals, shall be taken into consideration and, to the
maximum extent possible, given full effect. The Parties have relied upon the recitals as part of the
consideration for entering into this Agreement and, but for the intent of the Parties reflected by the
recitals, would not have entered into this Agreement.
4.4

Defaults; Remedies.

(a)
No Party shall be in default under this Agreement until notice of the alleged failure
of such Party to perform has been given (which notice shall set forth in reasonable detail the nature
of the alleged failure) and until such Party has been given 30 days to perform. If the default cannot
reasonably be cured within such 30-day period, and the Party in default has diligently pursued such
remedies as shall be reasonably necessary to cure such default, then the non-defaulting Party may,
at its sole option, extend the period in which the default must be cured.
(b)
IF A PARTY IS IN DEFAULT, THE AGGRIEVED PARTY'S SOLE AND
EXCLUSIVE REMEDY SHALL BE SPECIFIC PERFORMANCE. WITHOUT LIMITING THE
FOREGOING, NO DEFAULT UNDER THIS AGREEMENT SHALL ENTITLE THE
AGGRIEVED PARTY TO TERMINATE THIS AGREEMENT OR LIMIT THE TERM OF THIS
AGREEMENT.
(c)
Nothing in this Agreement constitutes a waiver by the Public Parties of any remedy
the Public Parties may have outside this Agreement against the Owner, any assignee, or any other
person or entity involved in the design, construction, or installation of the Major Improvements.
Nothing herein shall be construed as affecting the Parties’ rights or duties to perform their
respective obligations under the Development Agreement or other applicable regulations relating
to development of the Property in the Zone.
4.5
Notice. Any notice required or permitted to be delivered hereunder shall be deemed
received three (3) days thereafter sent by United States Mail, postage prepaid, certified mail, return
receipt requested, addressed to the Party at the address set forth below or on the day actually
received if sent by courier or otherwise hand delivered:
To the City:

City of Liberty Hill
Attn: City Administrator
926 Loop 332
P.O. Box 1920
Liberty Hill, Texas 78642
Email: lhale@libertyhilltx.gov
FAX: (512) 778-5418
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With a copy to:

Bojorquez Law Firm PC
Attn: Alan Bojorquez
12325 Hymeadow Drive,
Building 2, Suite 100
Austin, Texas 78750
Email: alan@texasmunicipallawyers.com
FAX: (512) 250-0749

To the Owner:

366 TX 29, Ltd.
PO Box 9190
Austin, Texas 78766

With a copy to:

Metcalfe, Wolff, Stuart & Williams, LLP
Attn: Steve Metcalfe
221 W. 6th Street, Suite 1300
Austin, Texas 78701

With a copy to:

MA Partners, LLC
15443 Knoll Trail Drive, Suite 130
Dallas, Texas 75428
Attn: Wyatt Henderson

To the Board:

Butler Farms TIRZ No.3
Attn: Chairman of the Board
926 Loop 332
P.O. Box 1920
Liberty Hill, Texas 78642
FAX: (512) 778-5418

With a copy to:

Bojorquez Law Firm, PC
Attn: Alan Bojorquez
12325 Hymeadow Drive,
Building 2, Suite 100
Austin, Texas 78750
E-mail: alan@texasmunicipallawyers.com
FAX: (512) 250-0749

4.6
Authority and Enforceability. The Public Parties represent and warrant that this
Agreement has been approved by resolution or ordinance duly adopted by each of their governing
bodies in accordance with all applicable public notice requirements (including, but not limited to,
notices required by the Texas Open Meetings Act) and that the individuals executing this
Agreement on behalf of the Public Parties have been duly authorized to do so. The Owner
represents and warrants that this Agreement has been approved by appropriate action of the Owner,

TIRZ Agreement - Page 11
4161-6843-9321.7

67

and that the individuals executing this Agreement on behalf of the Owner have been duly authorized
to do so. Each Party acknowledges and agrees that this Agreement is binding upon such Party and
enforceable against such Party in accordance with its terms and conditions.
4.7
Severability. This Agreement shall not be modified or amended except in writing
signed by the Parties. If any provision of this Agreement is determined by a court of competent
jurisdiction to be unenforceable for any reason, then (a) such unenforceable provision shall be
deleted from this Agreement; (b) the unenforceable provision shall, to the extent possible, be
rewritten to be enforceable and to give effect to the intent of the Parties; and (c) the remainder of
this Agreement shall remain in full force and effect and shall be interpreted to give effect to the
intent of the Parties.
4.8
Applicable Law; Venue. This Agreement is entered into under and pursuant to, and
is to be construed and enforceable in accordance with, the laws of the State of Texas, and all
obligations of the Parties are performable in Williamson County, Texas. Venue for any action to
enforce or construe this Agreement shall be in Williamson County, Texas.
4.9
Non-Waiver. Any failure by a Party to insist upon strict performance by another
Party of any material provision of this Agreement shall not be deemed a waiver thereof, and the
Party shall have the right at any time thereafter to insist upon strict performance of any and all
provisions of this Agreement. No provision of this Agreement may be waived except by writing
signed by the Party waiving such provision. Any waiver shall be limited to the specific purposes
for which it is given. No waiver by any Party of any term or condition of this Agreement shall be
deemed or construed to be a waiver of any other term or condition or subsequent waiver of the
same term or condition.
4.10 Force Majeure. Each Party shall use good faith, due diligence and reasonable care
in the performance of its respective obligations under this Agreement, and time shall be of the
essence in such performance; however, in the event a Party is unable, due to Force Majeure (as
defined below), to perform its obligations under this Agreement, then the obligations affected by
the Force Majeure shall be temporarily suspended. Within three business days after the occurrence
of a Force Majeure, the Party claiming the right to temporarily suspend its performance, shall give
notice to all the other Parties, including a detailed explanation of the Force Majeure and a
description of the action that will be taken to remedy the Force Majeure and resume full
performance at the earliest possible time. The term “Force Majeure” shall include events or
circumstances that are not within the reasonable control of the Party (which circumstances may
include, but are not limited to, pending litigation, acts of God, war, acts of civil disobedience,
widespread pestilence or disease, pandemic or epidemic, fire or other casualty, shortage of
materials, adverse weather conditions such as, by way of illustration and not limitation, severe rain
storms or tornadoes, labor action, strikes, changes in the law affecting the obligations of the Parties
hereunder, or similar acts) whose performance is suspended and that could not have been avoided
by such Party with the exercise of good faith, due diligence and reasonable care. No Force Majeure
event shall suspend a Party’s obligation to perform for longer than 30 days.
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4.11 Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original and constitute one and the same instrument.
4.12 Employment of Undocumented Workers. During the term of this Agreement, the
Owner agrees not to knowingly employ any undocumented workers and, if convicted of a violation
under 8 U.S.C. Section 1324a (f), the Owner shall reimburse the City an amount equal to the costs
of the Major Improvements constructed by such undocumented workers that were funded with
proceeds of Initial PID Bonds within 120 days after the date the Owner is notified by the City of
such violation, plus interest at the rate of six percent (6%) compounded annually from the date of
violation until paid. Pursuant to Section 2264.101(c), Texas Government Code, a business is not
liable for a violation of Chapter 2264 by a subsidiary, affiliate, or franchisee of the business, or by
a person with whom the business contracts.
4.13 Israel Anti-Boycott Verification. To the extent this Agreement constitutes a
contract for goods or services for which a written verification is required under Section 2271.002,
Texas Government Code, the Owner hereby verifies that it and its parent company, wholly- or
majority-owned subsidiaries, and other affiliates, if any, do not boycott Israel and will not boycott
Israel during the term of this Agreement. The foregoing verification is made solely to enable the
Public Parties to comply with such Section and to the extent such Section does not contravene
applicable Federal or Texas law. As used in the foregoing verification, “boycott Israel,” a term
defined in Section 2271.001, Texas Government Code, by reference to Section 808.001(1), Texas
Government Code, means refusing to deal with, terminating business activities with, or otherwise
taking any action that is intended to penalize, inflict economic harm on, or limit commercial
relations specifically with Israel, or with a person or entity doing business in Israel or in an Israelicontrolled territory, but does not include an action made for ordinary business purposes.
4.14 Iran, Sudan and Foreign Terrorist Organizations. The Owner represents that neither
it nor any of its parent company, wholly- or majority-owned subsidiaries, and other affiliates is a
company identified on a list prepared and maintained by the Texas Comptroller of Public Accounts
under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on any of the
following pages of such officer’s internet website:
https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf, or
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.
The foregoing representation is made solely to enable the Public Parties to comply with Section
2252.152, Texas Government Code, and to the extent such Section does not contravene applicable
Federal or Texas law and excludes the Owner and each of its parent company, wholly- or majorityowned subsidiaries, and other affiliates, if any, that the United States government has affirmatively
declared to be excluded from its federal sanctions regime relating to Sudan or Iran or any federal
sanctions regime relating to a foreign terrorist organization.
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4.15 No Discrimination Against Fossil-Fuel Companies. To the extent this Agreement
constitutes a contract for goods or services for which a written verification is required under Section
2274.002 (as added by Senate Bill 13 in the 87th Texas Legislature, Regular Session), Texas
Government Code, as amended, the Owner hereby verifies that it and its parent company, whollyor majority-owned subsidiaries, and other affiliates, if any, do not boycott energy companies and
will not boycott energy companies during the term of this Agreement. The foregoing verification
is made solely to enable the Public Parties to comply with such Section and to the extent such
Section does not contravene applicable Federal or Texas law. As used in the foregoing verification,
“boycott energy companies,” a term defined in Section 2274.001(1), Texas Government Code (as
enacted by such Senate Bill) by reference to Section 809.001, Texas Government Code (also as
enacted by such Senate Bill), shall mean, without an ordinary business purpose, refusing to deal
with, terminating business activities with, or otherwise taking any action that is intended to
penalize, inflict economic harm on, or limit commercial relations with a company because the
company (A) engages in the exploration, production, utilization, transportation, sale, or
manufacturing of fossil fuel-based energy and does not commit or pledge to meet environmental
standards beyond applicable federal and state law; or (B) does business with a company described
by (A) above
4.16 No Discrimination Against Firearm Entities and Firearm Trade Associations. To
the extent this Agreement constitutes a contract for goods or services for which a written
verification is required under Section 2274.002 (as added by Senate Bill 19 in the 87th Texas
Legislature, Regular Session), Texas Government Code, as amended, the Owner hereby verifies
that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any,
do not have a practice, policy, guidance, or directive that discriminates against a firearm entity or
firearm trade association and will not discriminate against a firearm entity or firearm trade
association during the term of this Agreement. The foregoing verification is made solely to enable
the Public Parties to comply with such Section and to the extent such Section does not contravene
applicable Federal or Texas law.
As used in the foregoing verification and the following definitions,
(a) “discriminate against a firearm entity or firearm trade association,” a term defined in
Section 2274.001(3), Texas Government Code (as enacted by such Senate Bill), (A) means, with
respect to the firearm entity or firearm trade association, to (i) refuse to engage in the trade of any
goods or services with the firearm entity or firearm trade association based solely on its status as a
firearm entity or firearm trade association, (ii) refrain from continuing an existing business
relationship with the firearm entity or firearm trade association based solely on its status as a firearm
entity or firearm trade association, or (iii) terminate an existing business relationship with the
firearm entity or firearm trade association based solely on its status as a firearm entity or firearm
trade association and (B) does not include (i) the established policies of a merchant, retail seller, or
platform that restrict or prohibit the listing or selling of ammunition, firearms, or firearm
accessories and (ii) a company’s refusal to engage in the trade of any goods or services, decision
to refrain from continuing an existing business relationship, or decision to terminate an existing
business relationship (aa) to comply with federal, state, or local law, policy, or regulations or a
TIRZ Agreement - Page 14
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directive by a regulatory agency or (bb) for any traditional business reason that is specific to the
customer or potential customer and not based solely on an entity’s or association’s status as a
firearm entity or firearm trade association,
(b) “firearm entity,” a term defined in Section 2274.001(6), Texas Government Code (as
enacted by such Senate Bill), means a manufacturer, distributor, wholesaler, supplier, or retailer of
firearms (defined in Section 2274.001(4), Texas Government Code, as enacted by such Senate Bill,
as weapons that expel projectiles by the action of explosive or expanding gases), firearm
accessories (defined in Section 2274.001(5), Texas Government Code, as enacted by such Senate
Bill, as devices specifically designed or adapted to enable an individual to wear, carry, store, or
mount a firearm on the individual or on a conveyance and items used in conjunction with or
mounted on a firearm that are not essential to the basic function of the firearm, including detachable
firearm magazines), or ammunition (defined in Section 2274.001(1), Texas Government Code, as
enacted by such Senate Bill, as a loaded cartridge case, primer, bullet, or propellant powder with
or without a projectile) or a sport shooting range (defined in Section 250.001, Texas Local
Government Code, as a business establishment, private club, or association that operates an area
for the discharge or other use of firearms for silhouette, skeet, trap, black powder, target, selfdefense, or similar recreational shooting), and
(c) “firearm trade association,” a term defined in Section 2274.001(7), Texas Government
Code (as enacted by such Senate Bill), means any person, corporation, unincorporated association,
federation, business league, or business organization that (i) is not organized or operated for profit
(and none of the net earnings of which inures to the benefit of any private shareholder or individual),
(ii) has two or more firearm entities as members, and (iii) is exempt from federal income taxation
under Section 501(a), Internal Revenue Code of 1986, as an organization described by Section
501(c) of that code
4.17 Affiliate. As used in Sections 4.13 through 4.16, the Owner understands “affiliate”
to mean an entity that controls, is controlled by, or is under common control with the Owner within
the meaning of SEC Rule 405, 17 C.F.R. § 230.405, and exists to make a profit.
4.15 Form 1295. Submitted herewith is a completed Form 1295 in connection with the
Owner’s participation in the execution of this Agreement generated by the Texas Ethics
Commission’s (the “TEC”) electronic filing application in accordance with the provisions of
Section 2252.908 of the Texas Government Code and the rules promulgated by the TEC (the “Form
1295”). For further information please go to the TEC website via the following link.
https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm. The Owner and the City
understand and agree that, with the exception of information identifying the City and the contract
identification number, neither the City nor its consultants are responsible for the information
contained in the Form 1295; that the information contained in the Form 1295 has been provided
solely by the Owner; and, neither the City nor its consultants have verified such information.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of
the Effective Date.
CITY OF LIBERTY HILL, TEXAS
By: _______________________________
Mayor

ATTEST:
By: ________________________________
Interim City Secretary

TIRZ Agreement –City Signature Page
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REINVESTMENT ZONE NUMBER THREE,
CITY OF LIBERTY HILL, TEXAS
By: _____________________________________
__________________________ , Chairman

ATTEST:
By: ________________________________
Board Secretary

TIRZ Agreement –Zone Signature Page
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366 TX 29, LTD., LTD.,
a Texas limited partnership
By:

By:
Name:
Title:

TIRZ Agreement – Owner Signature Page
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Exhibit “A”
Property

TIRZ Agreement – Exhibit A
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.b
Consideration and possible action on a resolution of the City of Liberty Hill, Texas approving and
authorizing the Mayor to execute a financing agreement and a waiver of right of redemption and tax
escrow agreement in connection with the development of the Butler Farms Public Improvement
District.
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CERTIFICATE OF CITY SECRETARY
THE STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

THE UNDERSIGNED HEREBY CERTIFIES that:
The City Council of said City (the “City Council”) convened in a REGULAR MEETING
on December 8, 2021, at the regular meeting place thereof, within the City, and the roll was called
of the duly constituted officers and members of said City Council, to-wit:
Liz Branigan
Anthony DeYoung
Chris Pezold
Kathy Canady
Crystal Mancilla
Angela Jones

Mayor
Mayor Pro-Tem, Councilmember, Place 4
Councilmember, Place 1
Councilmember, Place 2
Councilmember, Place 3
Councilmember, Place 5

Rebecca Harness

Interim City Secretary

and all of such persons were present at the Meeting, except [______________], thus constituting
a quorum. Among other business considered at the Meeting, the attached resolution (the
“Resolution”) entitled:
A RESOLUTION OF THE CITY OF LIBERTY HILL, TEXAS APPROVING
AND AUTHORIZING THE MAYOR TO EXECUTE A FINANCING
AGREEMENT AND A WAIVER OF RIGHT OF REDEMPTION AND TAX
ESCROW AGREEMENT IN CONNECTION WITH THE DEVELOPMENT OF
THE BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT
was duly introduced for the consideration of said City Council and read in full. It was then duly
moved and seconded that said Resolution be passed; and, after due discussion, said motion
carrying with it the passage of said Resolution, prevailed and carried by the following vote:
voted “For”

voted “Against”

“Abstained”

all as shown in the official Minutes of the City Council for the Meeting.
That a true, full and correct copy of the aforesaid Resolution passed at the Meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; that
said Resolution has been duly recorded in said City Council’s minutes of said Meeting; that the
above and foregoing paragraph is a true, full and correct excerpt from said City Council's minutes
of said Meeting pertaining to the passage of said Resolution; that the persons named in the above
and foregoing paragraph are the duly chosen, qualified and acting officers and members of said
City Council as indicated therein; that each of the officers and members of said City Council was
duly and sufficiently notified officially and personally, in advance, of the time, place and purpose
of the aforesaid Meeting, and that said Resolution would be introduced and considered for
1
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passage at said Meeting, and each of said officers and members consented, in advance, to the
holding of said Meeting for such purpose, and that said Meeting was open to the public and public
notice of the time, place and purpose of said meeting was given, all as required by Chapter 551,
Texas Government Code, as amended.
That the Mayor of said City has approved and hereby approves the aforesaid Resolution;
that the Mayor and the City Secretary of said City have duly signed said Resolution; and that the
Mayor and the City Secretary of said City hereby declare that their signing of this Certificate shall
constitute the signing of the attached and following copy of said Resolution for all purposes.
SIGNED AND SEALED this ____ day of ____________ 2021.

Interim City Secretary

Mayor

(CITY SEAL)

SIGNATURE PAGE TO CERTIFICATE FOR RESOLUTION
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RESOLUTION NO. ________
A RESOLUTION OF THE CITY OF LIBERTY HILL, TEXAS
APPROVING AND AUTHORIZING THE MAYOR TO EXECUTE A
FINANCING AGREEMENT AND A WAIVER OF RIGHT OF
REDEMPTION
AND
TAX
ESCROW
AGREEMENT
IN
CONNECTION WITH THE DEVELOPMENT OF THE BUTLER
FARMS PUBLIC IMPROVEMENT DISTRICT
WHEREAS, the City Council of Liberty Hill, Texas (the “City”), pursuant to and in
accordance with the terms, provisions and requirements of the Public Improvement District
Assessment Act, Chapter 372, Texas Local Government Code (the “PID Act”), authorized the
creation of the “Butler Farms Public Improvement District” (the “District”) pursuant to a
resolution adopted by the City Council of the City (the “City Council”) on December 10, 2018;
and
WHEREAS, in connection with the development of property within the District, the City
desires to approve the form, terms and provisions of the Financing Agreement and Redemption
Waiver Agreement, each as defined and described more fully below; and
WHEREAS, the meeting at which this Resolution is considered is open to the public as
required by law, and the public notice of the time, place and purpose of said meeting was given as
required by Chapter 551, Texas Government Code, as amended; and
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF LIBERTY HILL, TEXAS AS FOLLOWS:
SECTION 1. Findings. The findings and determinations set forth in the preamble above
are hereby deemed to be true and correct and incorporated herein.
SECTION 2. Approval of Financing Agreement. That certain “Butler Farms Public
Improvement District Acquisition, Financing and Reimbursement Agreement” (the “Financing
Agreement”), between the Developer and the City is hereby authorized and approved in
substantially the form attached hereto as Exhibit A, which is incorporated herein as a part hereof
for all purposes, and the Mayor of the City is hereby authorized and directed to execute and
deliver such Financing Agreement with such changes as may be required to carry out the
purposes of this Resolution and approved by the Mayor, such approval to be evidenced by the
execution thereof. The Mayor’s signature on the Financing Agreement may be attested by the
City Secretary.
SECTION 3. Approval of Redemption Waiver Agreement. That certain “Waiver of Right
of Redemption and Tax Escrow Agreement Butler Farms Public Improvement District – Major
Improvement Area” (the “Redemption Waiver Agreement”), between the Developer and the City
is hereby authorized and approved in substantially the form attached hereto as Exhibit B, which is
incorporated herein as a part hereof for all purposes, and the Mayor of the City is hereby
authorized and directed to execute and deliver such Redemption Waiver Agreement with such
changes as may be required to carry out the purposes of this Resolution and approved by the
1
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Mayor, such approval to be evidenced by the execution thereof. The Mayor’s signature on the
Redemption Waiver Agreement may be attested by the City Secretary.
SECTION 4. Additional Actions. The Mayor, City Administrator, Finance Director of
the City and the City Secretary are hereby authorized and directed to take any and all actions on
behalf of the City necessary or desirable to carry out the intent and purposes of this Resolution.
SECTION 5. Governing Law. This Resolution shall be construed and enforced in
accordance with the laws of the State of Texas and the United States of America.
SECTION 6. Effect of Headings. The Section headings herein are for convenience only
and shall not affect the construction hereof.
SECTION 7. Severability. If any provision of this Resolution or the application thereof to
any circumstance shall be held to be invalid, the remainder of this Resolution or the application
thereof to other circumstances shall nevertheless be valid, and this governing body hereby
declares that this Resolution would have been enacted without such invalid provision.
SECTION 8. Construction of Terms. If appropriate in the context of this Resolution,
words of the singular number shall be considered to include the plural, words of the plural
number shall be considered to include the singular, and words of the masculine, feminine or
neuter gender shall be considered to include the other genders.
SECTION 9. Effective Date. This Resolution shall become effective from and after its
date of passage in accordance with the law.

[Remainder of Page Intentionally Left Blank; Signatures to Follow]
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PASSED AND APPROVED on this ________________, 2021.

CITY OF LIBERTY HILL, TEXAS

By:
Mayor

ATTEST:

Interim City Secretary

S-1
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EXHIBIT A
Financing Agreement
(See Attached)

A-1
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BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT
ACQUISITION, FINANCING AND REIMBURSEMENT AGREEMENT

BETWEEN

366 TX 29 LTD

AND
LIBERTY HILL, TEXAS
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BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT
ACQUISITION, FINANCING AND REIMBURSEMENT AGREEMENT
This Butler Farms Public Improvement District Acquisition, Financing and
Reimbursement Agreement (this “Agreement”), dated as of December 8, 2021, (the “Effective
Date”), is entered into between 366 TX 29 LTD, a Texas limited partnership (including its
Designated Successors and Assigns, the “Developer”), and the City of Liberty Hill, Texas (the
“City”), a Texas Type A, general law municipality, acting by and through its Council (the
“Council”) or its duly authorized representative. Each of the Developer and the City are
individually herein referred to as a “Party” and, together, as the “Parties”. The Developer’s and
the City’s entry into this Agreement is being consented to by JNC Development, Inc., a Texas
corporation (“Saratoga”) and Meritage Homes of Texas, LLC, an Arizona limited liability
company (“Meritage”) (Saratoga and Meritage collectively the “Consenting Parties”).
Recitals:
WHEREAS, Developer and the Consenting Parties own approximately 366.455 acres of
land more particularly described on Exhibit “B” attached hereto and made a part hereof (the
“Property”);
WHEREAS, Developer owns the portion of the Property described on Exhibit “B-1”
attached hereto, Meritage owns the portion of the Property described on Exhibit “B-2” attached
hereto, and Saratoga owns the portion of the Property described on Exhibit “B-3” attached hereto;
WHEREAS, it is intended that the Property will be developed as a single family residential
development by Developer and its affiliates and/or its successors and assigns (the “Project”);
WHEREAS, the City Council authorized the formation of the Butler Farms Public
Improvement District (the “District”) pursuant to Resolution No. 18-R-118 on December 10, 2018
(the “PID Creation Resolution”) in accordance with the PID Act;
WHEREAS, pursuant to the PID Creation Resolution, the estimated costs of the
Authorized Improvements to be financed through the District is $42,500,000 (including issuance
and other financing costs);
WHEREAS, the City Council approved that certain Butler Farms Annexation and
Development Agreement on August 31, 2018, which provides for the terms and conditions of
development standards for the Property (as amended on January 14, 2019, September 29, 2020,
May 3, 2021, May 24, 2021, and October 4, 2021, the “Annexation and Development
Agreement”), which, pursuant to that certain Assignment and Assumption of Development
Agreement dated February 10, 2021, was assigned to Developer;
WHEREAS, pursuant to the terms of this Agreement, and in reliance upon the Developer’s
agreements made in the Annexation and Development Agreement concerning Project
development, the City has created the District and has determined to allow certain public
improvements within the Property that are necessary and incidental to Project development (such
improvements, as further identified in the Service and Assessment Plan, being the Authorized
2
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Improvements) to be financed using the proceeds of bonds to be secured by Assessments levied
upon the Assessed Property;
WHEREAS, the Developer has proposed to construct, over time, certain Authorized
Improvements to serve the Project (or portions thereof) in accordance with the terms and
provisions of this Agreement;
WHEREAS, the Developer shall finance and construct, or cause the construction of,
Authorized Improvements (as defined herein) within the District;
WHEREAS, in order to sell the Initial PID Bonds, the Underwriter has required the
Developer and the Consenting Parties to execute completion agreements with the Applicable
Trustee;
WHEREAS, on the date hereof, the City Council has adopted an ordinance levying
Assessments and approving the Service and Assessment Plan that provides for financing of the
costs of the Authorized Improvements, in whole or in part, by and from Assessments levied against
Assessed Property within the District;
WHEREAS, pursuant to Ordinance No. 18-O-116 (as amended, the “TIRZ Creation
Ordinance”), the City Council designated the Property as the Reinvestment Zone Number Three,
City of Liberty Hill, Texas, Butler Farms TIRZ (the “TIRZ”);
WHEREAS, on October 13, 2021 the City Council amended the TIRZ Creation Ordinance
to extend the term of the TIRZ;
WHEREAS, contemporaneously herewith and pursuant to an ordinance (the “TIRZ Plan
Ordinance”), the City Council adopted the final project and finance plan (the “TIRZ Project and
Finance Plan”) in order to allow a portion of the increase in ad valorem tax revenue generated
from the Property to be used to pay for a portion of the costs of the Major Improvements by
application of the TIRZ Annual Credit Amount to the Annual Installments;
WHEREAS, from the proceeds of the PID Bonds, the City will, upon satisfaction of the
conditions and in accordance with the terms set forth in this Agreement, construct, finance, and/or
acquire those certain Authorized Improvements provided for in this Agreement and the Developer
will be paid or repaid or reimbursed for the costs of acquisition, construction, installation and
improvement of the Authorized Improvements (acquired, constructed or installed in Segments)
that are completed from time to time and operative, subject to the terms and limitations set forth
herein;
WHEREAS, the City has determined that it is in the best interests of it and its residents to
contract with the Developer for the construction, financing, and/or acquisition of certain costs of
the Authorized Improvements, which the City hereby finds and determines will result in the
efficient and effective implementation of the Service and Assessment Plan; and
NOW, THEREFORE, for and in consideration of the mutual agreements, covenants, and
conditions contained herein, and other good and valuable consideration, the Parties hereby agree
as follows:
3
85

ARTICLE I. RECITALS; SCOPE OF AGREEMENT; DEFINED TERMS

Section 1.01. The recitals set forth above are true and correct and are incorporated herein
and made a part hereof as findings for all purposes.
Section 1.02. This Agreement establishes provisions for the apportionment, levying, and
collection of Assessments on the Assessed Property (Article II); the construction or acquisition of
Authorized Improvements to be acquired by the City (Article III); reimbursement or advancement
of construction funds for, and provision for acquisition, construction, installation, development,
ownership and maintenance of, Authorized Improvements (Article IV); and the issuance of bonds
for the financing of the Authorized Improvements (Article V). This Agreement also provides for
Party representations and warranties (Article VI), Party default and remedies in the event of default
(Article VII), and general contract provisions (Article VIII).
Section 1.03. Capitalized terms used herein without definition shall have the respective
meanings ascribed thereto in Exhibit “A” attached hereto and made a part hereof.
ARTICLE II. APPORTIONMENT, LEVY, COLLECTION, OFFSET, AND USE OF

ASSESSMENTS
Section 2.01. Preliminary Matters
(a)
Phased Project Development; Benefits of Authorized Improvements. The Property
is intended to be developed in phases, with multiple Improvement Areas as conceptually depicted
in Exhibit “B-4”. It is anticipated that, initially, Authorized Improvements will be constructed that
benefit only Improvement Area #1 (the “Improvement Area #1 Improvements”) or
Improvement Area #2 (the “Improvement Area #2 Improvements”), while other Authorized
Improvements will benefit the entire District (the “Major Improvements”). It is further
anticipated that Authorized Improvements will be constructed in the future that benefit only a
Future Improvement Area (the “Future Improvement Area Improvements”).
(b)
Service and Assessment Plan. The Developer acknowledges and agrees that the
Service and Assessment Plan, which (among other things) describes the Authorized
Improvements, the methodology for allocating the costs of the Authorized Improvements to
parcels of land benefited by the Authorized Improvements, the levy of Assessments and amount
of Assessments, must meet the requirements of the PID Act and be presented to the City Council
for review and approval and be updated at least annually and in connection with the issuance of
any series of PID Bonds, except if such PID Bonds are issued to refund an outstanding series of
PID Bonds. Notwithstanding the above, it is hereby understood and acknowledged by the Parties
that the Initial Assessments associated with the Initial PID Bonds are the only Assessments that
can be addressed as of the date hereof with reasonable certainty in the Service and Assessment
Plan. As a result, the Service and Assessment Plan will need to be amended over time as the areas
covered by Future Improvement Area Bonds are developed and the Future Improvement Area
Bonds are issued. The basic terms and methodology described in the Service and Assessment Plan
will generally apply to the Future Improvement Area Bonds.
(c)

Assessments Generally; Initial Assessments and Subsequent Assessments.
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(i) Assessments have been or will be levied and imposed on Assessed Property,

and adjustments to such Assessments (as and if necessary) will be made, in accordance
herewith, the Service and Assessment Plan, and the PID Act. Assessments will bear a
direct proportional relationship to and be less than or equal to the special benefit of, the
Authorized Improvements whose costs are paid from the Assessment Revenues.
(ii) The Parties anticipate that, pursuant to the Initial Assessment Ordinance(s),
Assessments will be assessed initially only for payment of a portion of the costs of the
Major Improvements, the Improvement Area #1 Improvements, and the Improvement Area
#2 Improvements (collectively, the “Initial Assessments”). As Project development
progresses, the Parties intend that Assessments will be assessed on the Future Improvement
Areas for the Future Improvement Area Improvements. The Initial Assessments are to be
pledged as security for and are the sole source of payment of the Initial PID Bonds.
(iii) Prior to or contemporaneously with the City Council’s approval of the issuance
of a series of PID Bonds subsequent to the issuance of the Initial PID Bonds, following
receipt of a Bond Issuance Request as described in Section 2.02(b)(ii) below, the City will
consider the adoption of an Assessment Ordinance that (i) approves an update to the
Service and Assessment Plan identifying the costs of Future Improvement Area
Improvements for a given Future Improvement Area and Assessments for the applicable
Future Improvement Area, and (ii) levies said Assessments.
(iv) Subject to the City Council regular meeting schedule, and any applicable
review processes reasonably imposed by the City, including compliance with any future
bonds test, promptly following submission to the City of an updated Service and
Assessment Plan describing Future Improvement Area Improvements and the estimated
costs thereof or provided in connection with a Bond Issuance Request, acceptable in form
and substance to the City and, with respect to matters therein that require its review and/or
approval as provided in this Agreement (if any), the City Council shall consider an
Assessment Ordinance. If an Assessment Ordinance is adopted, the City shall use
reasonable, good faith efforts to expeditiously initiate and approve all necessary documents
and orders required to effectuate and implement such Assessment Ordinance.

Section 2.02. Payment for Authorized Improvements
(a)
General. As further described in Article IV, the Parties anticipate that the Actual
Costs of Authorized Improvements shall be paid (i) from the proceeds of PID Bonds, (ii) to the
extent of their availability, Assessment Revenues available after the payment of debt service on
PID Bonds (“Surplus Assessment Revenues”) and (iii) the Developer Contribution (sources (i)
through (iii), collectively, the “Available Sources of Payment” and, individually, an “Available
Source of Payment”). The Assessment Revenues shall be the sole source of security for
repayment of any PID Bonds. The Developer shall bear one hundred percent (100%) of that portion
of the Actual Costs of the Authorized Improvements that are in excess of the amounts paid from
the proceeds of PID Bonds or from Assessment Revenues. The Developer may be reimbursed for
all or a portion of Actual Costs expended for the construction of the Authorized Improvements
from Assessment Revenues, PID Bond proceeds or a combination thereof.
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(b)
PID Bonds. The Service and Assessment Plan contemplates the issuance of
multiple series of PID Bonds.
(i) The initial issuance of PID Bonds is anticipated to include (1) Major

Improvement Area Bonds (which will be secured by Assessments levied on the Major
Improvement Area to cover the Major Improvement Area’s and, therefore, each Future
Improvement Area’s respective, apportioned share of costs of the Major Improvements)
and (2) Improvement Area #1-2 Bonds (which will be secured by Assessments levied on
Improvement Area #1 to cover the costs of the Improvement Area #1 Projects and
Assessments levied on Improvement Area #2 to cover the costs of the Improvement Area
#2 Projects) (collectively, the “Initial PID Bonds”).
(ii) The Parties intend and anticipate that, with respect to development of Future
Improvement Areas, Future Improvement Area Bonds shall be issued at a later time. At
any time in the future when development of the Project has progressed to the point that
applicable conditions precedent to the issuance of Future Improvement Area Bonds
specified herein, or in an Applicable Indenture, can be satisfied or the Developer is ready
to construct Authorized Improvements for a given Future Improvement Area, Developer
may deliver a written Bond Issuance Request to the City. Upon receipt, the City shall
consider the request and, subject to satisfaction of applicable conditions precedent
applicable to any such issuance (whether by contract or agreement or applicable law), place
before City Council for consideration the issuance of PID Bonds in accordance with
Sections 5.01 and 5.02 below. Approval of any future PID Bond issuance shall be
accompanied or preceded by adoption of an Assessment Ordinance. The process for
payments of the costs of the Future Improvement Area Improvements shall be in
accordance with the terms of Section 4.01 and the Applicable Indenture.
(iii) THE PARTIES EXPRESSLY AGREE THAT EACH SERIES OF PID

BONDS ARE SPECIAL LIMITED OBLIGATIONS OF THE CITY SECURED
SOLELY BY THE APPLICABLE “PLEDGED REVENUES” (AS DEFINED IN
THE APPLICABLE INDENTURE PURSUANT TO WHICH THE APPLICABLE
SERIES OF PID BONDS ARE ISSUED) AND ANY OTHER FUNDS HELD IN THE
TRUST ESTATE THEREUNDER, AND AS AND TO THE EXTENT PROVIDED
IN, SUCH INDENTURE. NO SERIES OF PID BONDS SHALL GIVE RISE TO A
CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWERS OF THE
CITY AND ARE ONLY SECURED FROM THE SOURCES IDENTIFIED IN THE
APPLICABLE INDENTURE. EACH INDENTURE SHALL PROVIDE THAT
THE OWNERS OF PID BONDS SHALL NEVER HAVE THE RIGHT TO
DEMAND PAYMENT THEREOF OUT OF ANY FUNDS OF THE CITY OTHER
THAN THE PLEDGED REVENUES IDENTIFIED IN, AND OTHER FUNDS
HELD UNDER, THE APPLICABLE INDENTURE. THE CITY SHALL HAVE NO
LEGAL OR MORAL OBLIGATION TO THE OWNERS OF THE PID BONDS TO
PAY SUCH PID BONDS OUT OF ANY FUNDS OF THE CITY OTHER THAN
THE APPLICABLE PLEDGED REVENUES.
(c)
Reimbursement Agreements. The Parties may enter into Reimbursement
Agreements for the purposes of providing for the reimbursement of all or a portion of Actual Costs
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of Future Improvement Area Improvements not funded by Future Improvement Area Bonds from
available Assessment Revenues from that Future Improvement Area. Upon satisfying any
conditions precedent in this Agreement and the Applicable Indenture, the Developer may submit
a PID Bond Request requesting that PID Bonds be issued to fund the City’s obligations to
reimburse the Developer under a Reimbursement Agreement.
(d)
Parity Bonds. It is contemplated that Parity Bonds may be issued in the future for
reimbursing the Actual Costs of Future Improvement Area Improvements covered by a
Reimbursement Agreement following the issuance of a Future Improvement Area Bond that does
not fully reimburse the Actual Cost of the Authorized Improvements for that Future Improvement
Area. The Parity Bond would be secured by the portion of the Special Assessments not necessary
to secure the initial Future Improvement Area Bond for the Future Improvement Area. The
issuance of Parity Bonds shall follow the requirements of Article V below.
(e)
Priority of Reimbursements. The payment of the Actual Costs from accounts held
by the Applicable Trustee shall be made as set forth in the Applicable Indenture.
Section 2.03. Collection of Assessments
(a)
The City shall collect the Assessments in a manner that is consistent with the City’s
policies and standard practices applicable to the collection of City ad valorem taxes and other
special assessments. In furtherance of the foregoing, the City shall, as authorized by the PID Act
and other applicable law, use best efforts to contract with the Williamson Tax Assessor-Collector’s
Office for the collection of Assessments so that (i) Assessments that have been levied and imposed
as described in Section 2.01(c)(i) are continuously collected and (ii) the Assessments will be
included on the ad valorem tax bill(s) for the owners of Assessed Property and will be collected as
part of and in the same manner as ad valorem taxes.
(b)
The City, to the extent permitted by applicable law, will not permit a reduction,
abatement, or exemption in the Assessments due on any portion of any property subject to such
Assessments within any Improvement Area until the applicable series of PID Bonds that are
secured by and payable from the Assessment Revenues collected from the subject Improvement
Area(s) and/or the Assessments are no longer outstanding (whether as a result of payment in full,
defeasance or otherwise) or until the reimbursement obligation under the applicable
Reimbursement Agreement is paid out in full pursuant to the terms therein.
(c)
Upon collection, and notwithstanding anything to the contrary contained herein or
in the Service and Assessment Plan, the Assessment Revenues annually collected under this
Agreement and pursuant to any Assessment Ordinance will be deposited to the various accounts
as established and specified in the Applicable Indenture or applicable Reimbursement Agreement.
Section 2.04. Approval and Recordation of Assessments through Landowner Agreement;
Buyer Disclosures
(a)
Concurrently with the City Council’s adoption of an Assessment Ordinance for a
given Improvement Area, the Developer and each other landowner within the Improvement Area,
including any of the Consenting Parties, shall execute a “Landowner Agreement” (herein so
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called and defined), which may be in agreement or certificate form, covering their respective
portions of the Property that they own that is subject to assessment.
Each Landowner Agreement shall (i) include approval and acceptance of each owner of
Assessed Property of the apportionment of Assessments in the Service and Assessment Plan
occurring at the time of the Initial PID Bonds or in the future as to the portion of the Property
covered by such Landowner Agreement, the City’s levy and imposition of the Assessments on,
such Assessed Property; (ii) evidence of the applicable Property owner’s intent that, with respect
to such Assessed Property, the Assessments be covenants running with the land that (1) bind any
and all current and successor owners of the applicable portion of the Property to the Assessments,
including applicable interest thereon, as and when due and payable thereunder and (2) provide that
subsequent purchasers of such Assessed Property take their title subject thereto and expressly
assume the terms and provisions of the Assessments levied and imposed on such Assessed
Property; and (iii) provide that the liens on the subject Assessed Property created by the levy and
imposition of the Assessments are a first and prior lien on such Assessed Property, subject only to
liens for ad valorem taxes of the State (if any), municipality, county, or school district.
(b)
The Developer must post signage along the main entry/exits located at the
boundaries of the District that identifies the area as a public improvement district. All signage
shall be clearly visible to all motorists entering and exiting the District. The Developer shall
contractually obligate each commercial builder, including the Consenting Parties, who is in the
business of constructing and/or selling residences to individual homebuyers (a “Builder”) to
prominently display signage utilizing language and information provided by the Administrator in
the Builder’s model homes, if any, located within the Property.
(c)
The Developer shall comply and cause the Consenting Parties and each owner of
any Assessed Property to comply with the notice provisions of Applicable Law, including
specifically, Chapter 5 of the Texas Property Code, regarding any subsequent sale or conveyance
of Assessed Property.
Section 2.05. Actual Costs
(a)
The Developer shall, solely from the net proceeds of PID Bonds, Assessment
Revenues, or both, be reimbursed for a portion of Actual Costs; provided, however, that,
notwithstanding anything to the contrary herein contained, the Actual Costs of Authorized
Improvements, may not be fully reimbursed from the aforementioned sources because the Actual
Costs may exceed the available Assessment Revenues and/or PID Bond proceeds. A Developer
reimbursement for Actual Costs as hereinbefore described shall constitute a “reimbursement”
under the PID Act.
(b)
The Parties agree that the City’s reimbursement obligations described in Section
2.05(a) shall not, under any circumstances, give rise to or create a charge against the City’s general
credit or taxing power or a debt or other obligation of the City payable from any source other than
the net proceeds of PID Bonds or Assessment Revenues.
(c)
The Developer’s right, title and interest to the payments of unreimbursed Actual
Costs shall be the sole and exclusive property of Developer (or its Transferee, as defined below)
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and no other third party shall have any claim or right to such funds unless Developer transfers its
rights to its unreimbursed Actual Costs to a Transferee in writing and otherwise in accordance with
the requirements set forth herein. Developer, if any applicable Authorized Improvement to be
constructed in accordance with this Agreement has been constructed and accepted by the City, has
the right to convey, transfer, assign, mortgage, pledge, or otherwise encumber, in whole or in part
without the consent of (but with notice to) the City, all or any portion of Developer’s right, title,
or interest in and to payment of its unreimbursed Actual Costs (a “Transfer,” and the person or
entity to whom the transfer is made, a “Transferee”) for the applicable Authorized Improvement.
Notwithstanding the foregoing, no Transfer shall be effective until written notice of the Transfer,
including (A) the name and address of the Transferee and (B) a representation by the Developer
that the Transfer does not and will not result in the issuance of or security for municipal securities
by any other state of the United States or political subdivision thereof, is provided to the City.
Further, the City shall not be required to make partial payments to more than two (2) parties as a
result of an assignment, and the City shall not be required to execute any consent or make any
representations as a result of such assignment. The City may rely conclusively on any written
notice of a Transfer provided by Developer without any obligation to investigate or confirm the
Transfer
(d)
Prior to the effective date of this Agreement, the Developer sold a portion of the
land located in Improvement Area #1 to Saratoga and all of the land located within Improvement
Area #2 to Meritage. Pursuant to separate contracts, the Developer and the Consenting Parties
established the responsibilities, obligations and rights of each party relating to the financing and
construction of the Authorized Improvements benefiting their respective property. For the
avoidance of doubt, Developer represents that each Consenting Party has acknowledged and
agreed that it will not request or demand any reimbursement from the City for any portion of
Actual Costs expended by them and that it will rely solely on such Consenting Party’s contracts
with the Developer for any right, title and interest to receive payment for such Actual Costs
expended by it, if any. The Parties agree that all reimbursements described herein shall be made
solely to the Developer, or its Designated Successors and Assigns.
Section 2.06. Offset of Assessments
(a)
In accordance with the TIRZ Creation Ordinance, the TIRZ Plan Ordinance and the
TIRZ Agreement, the City has agreed to use a portion of TIRZ Increment Receipts generated from
each Assessed Property to offset a portion of such property’s Assessment allocable to Major
Improvements by the TIRZ Annual Credit Amount. Such offset shall be calculated and enforced
under the terms of the TIRZ Agreement, as further described in the Service and Assessment Plan
and the TIRZ Plan. Upon the issuance of the Initial PID Bonds the City shall deposit TIRZ
Increment Receipts, in the amount of the TIRZ Annual Credit Amount, with the Applicable
Trustee for deposit to the Pledged Revenue Fund identified in the Applicable Indenture. Deposited
TIRZ Increment Receipts will be used to pay a portion of the debt service on Initial PID Bonds
due in such year, resulting from the application of the TIRZ Annual Credit Amount to the Annual
Installments.
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ARTICLE III. CONSTRUCTION AND ACQUISITION OF AUTHORIZED

IMPROVEMENTS
Section 3.01. Acquisition, Construction, and Dedication of Authorized Improvements
(a)

Authorized Improvements
(i) Developer shall construct, or cause the construction of, the Authorized

Improvements utilizing commercially reasonable efforts and shall construct, or cause the
construction of, the Authorized Improvements such that the Authorized Improvements
shall be in a form that will allow the City to accept such Authorized Improvement in
accordance with that City’s standard regulations and procedures. Once the Developer
begins construction of any Authorized Improvement or Segment, Developer shall use
commercially reasonable efforts to complete said Authorized Improvement or Segment.
(ii) The Developer shall, prior to commencement of acquisition or construction

efforts regarding a Authorized Improvement, deliver to the City, as applicable, with respect
to the subject Authorized Improvement, evidence of approval of the City of the plans and
specifications pursuant to which such Authorized Improvements will be constructed,
accompanied by any permits or governmental approvals that are necessary to complete
such construction or acquisition and evidence of any and all payment and performance
bonds and insurance policies related to any of the foregoing as required by the provisions
of this Agreement.
(iii) Notwithstanding anything contained herein to the contrary, the City will not
release funds from any Available Sources of Payment for payment for the Actual Costs of
the Authorized Improvements until the Developer has demonstrated to the City evidence
of its compliance with this Section 3.01(b) and Section 4.03 below.

(b)
Upon completion of an Authorized Improvement, the Developer will dedicate or
cause to be dedicated the applicable Authorized Improvement thereof to the City. Dedication of
an Authorized Improvement to the City shall be accompanied by Developer’s or other applicable
party’s, assignment to the City of all of the Developer or other applicable party’s rights in any
warranties, guarantees, maintenance obligations or other evidences of contingent obligations of
third persons with respect to such Authorized Improvement.
(c)
The City Council’s acceptance of Authorized Improvements shall be in accordance
with the City standard rules and procedures for the acceptance of subdivision improvements, as
modified by this Agreement.
Section 3.02. Designation of Construction Manager, Construction Engineers
(a)

Authorized Improvements.

(i) With respect to the Authorized Improvements, the City hereby designates the
Developer, or its Designated Successors and Assigns, as a Construction Manager (the
“Construction Manager”) with full responsibility for the design, the designation of
easement locations, facilities site designations and acquisitions, supervision of
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construction, and the bidding and letting of construction contracts for the construction of
the Authorized Improvements in accordance with the provisions of this Article III, subject
to the Annexation and Development Agreement, or the Service and Assessment Plan. The
Developer may choose to subcontract out the duties of Construction Manager to a third
party and the Developer’s hiring of the initial subcontractor to serve as the Construction
Manager shall not be deemed a change in the Construction Manager pursuant to the terms
and conditions of this Article III.
(b)
Inspection of the construction of Authorized Improvements shall be completed by
a representative of the City.
(c)
The Project Engineer is hereby the designated consulting engineer for the
Authorized Improvements.
Section 3.03. Maintenance of Authorized Improvements, Warranties
(a)
Unless otherwise provided for such responsibility to be assumed by or assigned to
an acceptable third party, the Developer shall maintain or cause to be maintained the Authorized
Improvements in good working order and safe condition until such Authorized Improvement is
dedicated to and accepted by the City. Prior to such acceptance by the City, the Developer shall,
at its own cost and expense, be responsible for performing or causing to be performed any required
maintenance on its Authorized Improvements.
(b)
On or before the acceptance by the City of an Authorized Improvement (or Segment
thereof), the Developer shall assign or cause to be assigned to the City all of the its rights in any
warranties, guarantees, maintenance obligations or other evidences of contingent obligations of
third persons with respect to such Authorized Improvement (or Segment thereof) and shall provide
or cause to be provided the City with a two year maintenance bond from the date of final
acceptance of the Authorized Improvements that guarantee the costs of any repairs which may
become necessary to any part of the construction work performed in connection with the
Authorized Improvements for each Authorized Improvement to be accepted by the City.
Section 3.04. Regulatory Requirements
(a)
Notwithstanding anything to the contrary contained herein, the Developer shall be
responsible for the costs of designing, constructing, and obtaining the City’s acceptance of their
respective Authorized Improvements, in accordance with applicable local, state, and federal
regulations, Project plans and specifications (as approved by the City), and good engineering
practices.
(b)
The City will cooperate with the Developer, to the extent reasonably possible
without detriment to proper engineering, to review, comment, and revision on the review and
approval of the engineering, design, plans, and specifications of all Authorized Improvements
submitted by the Developer.
With respect to the construction of the Authorized Improvements, it is agreed that the
Developer will be exempt from any public bidding or other purchasing and procurement policies
pursuant to Texas Local Government Code Section 252.022(a)(9) which states that a project is
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exempt from such policies if “paving drainage, street widening, and other public improvements,
or related matters, if at least one-third of the cost is to be paid by or through special assessments
levied on property that will benefit from the improvements.” For Authorized Improvements that
will commence construction after the Effective Date, the Developer will request bids from at least
three (3) independent, competent contractors for the construction of their respective Authorized
Improvements and provide copies of the bids to the City. The City may review the bids and provide
input to the Developer on the bids. The City may also provide a list of bidders to the Developer
for the Developer’s consideration of bid recipients.
The Authorized Improvements shall be bid based on the approved construction plans and
specifications. A local bidder preference, a bidder that has its principal place of business located
within the City may be given to a bid received for contracts for personal property or services in an
amount greater than fifty thousand dollars ($50,000.00) and less than five hundred thousand dollars
($500,000.00) if the bid received is within five percent (5%) of the lowest bid. If the contract for
personal property is in an amount equal to or greater than five hundred thousand dollars
($500,000.00), a local bidder preference may be given to a bidder whose principal place of business
is located within the City, if the bid received is within three percent (3%) of the lowest bid. The
Developer will retain the final approval as to the award of all construction contracts for each’s
Authorized Improvements, except as provided below. If the City Construction Representative
refuses to approve any aspect affecting the award of a construction contract for an Authorized
Improvement due to its determination that the selected contractor is not competent, the Developer
may appeal such determination to the City Council. Such appeal shall be heard by the City Council
no later than 20 days after an appeal is submitted to the City with documentation in support of such
appeal attached.
Section 3.05. Additional Requirements for Authorized Improvements Funded with
Assessment Revenues
The following additional requirements shall be applicable to all Authorized Improvements
funded in accordance with the procedures set forth in this Agreement that begin construction
following the issuance of the applicable PID Bonds:
(a)
Prior to commencing construction of any Future Improvement Area Improvements,
the Project Engineer shall review all plans and specifications, construction contract and related
materials for the applicable Authorized Improvement, and shall certify to the Developer, the City,
and the Applicable Trustee (as specified in the Applicable Indenture) that then available amount
of funding from the Available Sources of Payment for such Future Improvement Area
Improvements, together with evidence sufficient to the City of funds available to the Developer,
the Consenting Parties or other builders responsible for the construction of such Future
Improvement Area Improvements, as applicable, is sufficient to fund the full cost of design and
construction of the applicable Authorized Improvement or Segment thereof.
(i)
As of the effective date of this Agreement, design and construction of the
Authorized Improvements has already commenced. The City and the Developer agree that
the Available Sources of Payment for such Authorized Improvements, together with funds
available to the Consenting Parties for the construction of such Authorized Improvements,
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will be sufficient to fund the full cost of design and construction of such Authorized
Improvements or Segment thereof.
(b)
Each Construction Manager will maintain a quarterly updated accounting of funds
disbursed, work progress and remaining funding needed to complete each Authorized
Improvement or Segment applicable to that Construction Manager. Such accounting shall include
a reconciliation of any un-advanced amounts out of the segregated accounts in the Applicable
Project Fund under the Applicable Indenture, as compared to the remaining costs to complete each
applicable Authorized Improvement. Each Construction Manager will provide such quarterly
reports to the Developer, the City, and the Trustee.
(c)
Change Orders. No change order (regardless of the amount) shall substantially
change the character or nature of any Authorized Improvement.
Section 3.06. Insurance.
All contractors, subcontractors, engineers, and consultants shall carry and maintain
throughout the term of this Agreement (except as specifically noted below) the following insurance
policies:
(i)
Workers' compensation and employers’ liability insurance coverage with
limits consistent with statutory benefits outlined in the Texas Workers' Compensation Act
and minimum policy limits for employers' liability of $1,000,000 bodily injury for each
accident, $1,000,000 bodily injury by disease policy limit and $1,000,000 bodily injury by
disease each employee. City will accept workers' compensation coverage written by the
Texas Workers' Compensation Insurance Fund. The insurance required by this subsection
shall be in effect commencing not later than the commencement of construction of any
portion of the Project.
(ii)
Automobile liability insurance for all owned, non-owned, and hired motor
vehicles used, with respect to the Property or the Project in a minimum amount of
$1,000,000, combined single limit.
(iii) Commercial general liability policy with a minimum limit of $1,000,000
per occurrence for bodily injury and/or property damage, with a minimum aggregate of
$1,000,000 and blanket contractual coverage, independent contractors' coverage and
explosion, collapse, and underground (X, C & U) coverage.
(iv)
For contractors/subcontractors providing professional engineering,
architectural or design services under this Agreement, engineers' professional liability
insurance or other errors and omissions insurance coverage for the non-engineer
professionals with a minimum limit of $1,000,000 per claim and in the aggregate to pay on
behalf of the assured all sums which the assured shall become legally obligated to pay as
damages by reason of any negligent act, error, or omission committed or alleged to have
been committed with respect to plans, maps, drawings, analyses, reports, surveys, change
orders, designs or specifications prepared or alleged to have been prepared by the assured.
The insurance required by this subsection shall be in effect commencing not later than the
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commencement of submission to City for approval of permits for construction of any phase
of the Project. The insurance will be renewed or extended as necessary to remain in force
as for claims made for two (2) years after final acceptance of the applicable Projects by the
City.
(v)
For work that involves asbestos or any hazardous materials or risk of air,
water or soil pollution, the following will be in addition to the other insurance required
hereunder:
a.
Asbestos abatement endorsement or pollution coverage to the
commercial general liability policy with minimum bodily injury and property
damage limits of $1,000,000 per occurrence for coverages A&B and
products/completed operations coverage with a separate aggregate of $1,000,000.
This policy cannot exclude asbestos or any hazardous materials or pollution and
shall provide “occurrence” coverage without a sunset clause.
b.
Pollution coverage in accordance with federal and state regulations
requiring an MCS 90 endorsement with a $5,000,000 limit when transporting
asbestos in bulk in conveyances of gross vehicle weight rating of 10,000 pounds or
more. All other transporters of asbestos shall provide either an MCS 90
endorsement with minimum limits of $1,000,000 or an endorsement to their
commercial general liability insurance policy that provides coverage for bodily
injury and property damage arising out of the transportation of asbestos or other
hazardous materials. The endorsement must, at a minimum, provide a $1,000,000
limit of liability and cover events caused by the hazardous properties of airborne
asbestos arising from fire, wind, hail, lightning, overturn of conveyance, collision
with other vehicles or objects, and loading and unloading of conveyances.
The insurance required under Section 3.06(a)(v) will only be required for the entity
that is actually performing work involving asbestos or any hazardous materials or risk of air, water
or soil pollution. For example, if the Developer's contractor (instead of the Developer) is
performing such work, the contractor, not the Developer, will be required to carry such insurance.
The insurance required by this subsection shall be in effect commencing not later than the
commencement of each phase of construction if that phase will include work involving asbestos
or any hazardous materials or risk of air, water or soil pollution.
The Developer or Developer’s contractor shall not cause or permit any insurance
required hereunder to be canceled or lapse during the term of this Agreement. With respect to
subsections 3.06(a)(i), (ii) and (iii), insurance coverage is to be written by companies duly
authorized to do the business of insurance in the State of Texas at the time the policies are issued
and will be written by companies with an A.M. Best rating of A-VII or better or otherwise
approved in writing by the City. Additionally, with respect to subsections 3.06(a)(i), (ii) and (iii),
all policies will contain a provision in favor of the City waiving subrogation and other rights of
recovery against the City and will be endorsed to provide the City with a 30-day advance notice
of cancellation or change in coverage, where permitted by policy language. The City will be an
additional insured as its interests may appear on the commercial general and automobile liability
policies. All policies will provide primary coverage as applicable, with any insurance maintained
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by the City being excess and non-contributing. The Developer or Developer’s contractor shall
submit copies of all Insurance Policy Documents and certificates of insurance to the City providing
evidence of insurance coverage required by this Agreement on or before the commencement of
the Projects except that asbestos, hazardous waste, pollution, and professional engineers and other
errors and omissions policy documents need not be provided until those covered by such insurance
commence work on the Projects or as otherwise provided in this Agreement. Copies of all
Insurance Policy Documents will be promptly delivered to the City at the time the policies are
issued, including copies of any and all changed or new Insurance Policy Documents. The
Developer or Developer’s contractor will be responsible for (i) overseeing its contractors with
respect to such contactors' obtaining and maintaining the insurance required hereunder and
(ii) obtaining and keeping copies of such Insurance certificates evidencing the insurance coverages
required hereunder.
All endorsements, waivers, and notices of cancellation shall be in favor of the City
and policies of commercial general liability and automobile insurance shall provide that City is an
additional insured and certificates of insurance evidencing same will be delivered to the City as
provided in the Notices Section of this Agreement or such other address as the City may notify the
Developer or Developer’s contractor in writing.
The Developer or Developer’s contractor shall be responsible for paying premiums,
deductibles and self-insured retentions, if any, stated in the insurance policies to be carried
hereunder by the Developer (not by its contractors and any subcontractors). All deductibles or selfinsured retentions shall be disclosed on the Insurance Policy Documents. The insurance coverages
required under this Agreement are required minimums and are not intended to limit or otherwise
establish the responsibility or liability of the Developer under this Agreement.
Remedy. Developer’s sole remedies for nonperformance of this Article by the City
shall be to seek specific performance, judicial injunction, or any legal damages directly arising
from such nonperformance pursuant to the terms of this Agreement. Each party shall be
responsible for payment of all costs of their respective attorney’s fees.
Section 3.07. Payment and Performance Bonds for Authorized Improvements.
For each construction contract for any part of the Authorized Improvements, the
Developer, or a third party contractor shall execute a performance bond in favor of the City and a
payment bond for the construction and work covered by those contracts, which bonds shall be in
accordance with Texas Government Code, Chapter 2253 and applicable City Regulations. The
performance bond requirement will be reduced by an amount equal to any PID Bond funds held
by the Trustee in the applicable account or subaccount of the Project Fund for the payment of
such Authorized Improvement and any additional deposit made by the Developer at the time of
the issuance of PID Bonds, if applicable, and agreed upon by the Developer and the City.
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ARTICLE IV. PAYMENT FOR AUTHORIZED IMPROVEMENTS

Section 4.01. Limited Sources of Reimbursements
As provided in Section 2.02 and 2.05, Actual Costs of Authorized Improvements are
payable by the City solely from the Available Sources of Payment. Notwithstanding Section 2.06
hereof, unless specifically approved by the City Council, no other funds, revenues, taxes, or
income of any kind shall be used to pay the Actual Costs of Authorized Improvements. No
obligation arising under this Agreement or under any agreement hereunder referenced, under any
circumstances, shall give rise to or create a charge against the general credit or taxing power of the
City or constitute a debt or other obligation of the City payable from any source other than those
specifically identified in this Section 4.01.
Notwithstanding any provision of this Agreement to the contrary, the City makes no
warranty, either express or implied, that the Assessment Revenues and PID Bond proceeds will be
sufficient for the reimbursement of the Actual Costs of the Authorized Improvements; rather, the
Parties anticipate that the Actual Costs will be greater than the Assessment Revenues and/or the
PID Bond proceeds. The Developer shall bear one hundred percent (100%) of that portion of the
Actual Costs that are in excess of Assessment Revenues and/or PID Bond proceeds for their
respective Authorized Improvements.
Section 4.02. Co-Developers.
The Developer may, upon delivery to the City of fifteen days’ prior written notice, enter
into agreements with one or more real estate developers or builders, (each other developer or
builder, a “Co-Developer”), to sell some or all of the Property or to develop all or a portion of the
Property (which may result in the Co-Developer’s acquisition or construction of certain
Authorized Improvements in accordance with the provisions of this Agreement). Developer shall
obligate any Co-Developer, to comply with the terms of this Agreement and the Annexation and
Development Agreement, as applicable. The Developer may submit as Actual Costs for
reimbursement such costs of acquiring or constructing Authorized Improvements paid by a CoDeveloper and obtain reimbursement, on behalf of and for payment to such Co-Developer, for
such Actual Costs. No Co-Developer shall have any right, unless such Co-Developer is a
Designated Successor and Assign of the Developer, to request reimbursement for any Actual Costs
expended by that Co-Developer. The City and Developer acknowledge and agree that the
Consenting Parties are Co-Developers hereunder; however, any Certification for Payment relating
to Authorized Improvements financed and constructed by a Consenting Party will be submitted to
the City by the Developer. The Developer has not designated the Consenting Parties as its
Designated Successors and Assigns. Developer has the obligation to ensure that any Co-Developer
complies with the terms and provisions of this Agreement and the Annexation and Development
Agreement.
Section 4.03. Payments for Authorized Improvements
(a)
General. The following procedures set forth in this Section 4.03 shall apply to all
Certification for Payments regardless of the Available Source of Payment from which funds are
withdrawn to pay Actual Costs of Authorized Improvements that are the subject of such
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Certification for Payment. These requirements are in addition to any conditions precedent specified
in the Applicable Indenture for the release of funds from the Applicable Project Fund.
(i) Certification for Payments. Developer shall be entitled to submit a Certification

for Payment and receive draws (not to exceed one (1) per month) from Available Sources
of Payment based on the Actual Cost for completed Authorized Improvements pursuant to
a Certification for Payment. Each Certification for Payment shall be in substantially the
form attached hereto as Exhibit “D”, as may be modified by an Applicable Indenture and
each shall be accompanied by the following:
(ii) A Bills Paid Affidavit from the contractor;
(iii) Copies of all supporting invoices with respect to such payment of Actual Costs

to substantiate the Certification for Payment;
(iv) Waivers of liens for work on the applicable Authorized Improvements through

the previous Certification for Payment and receipts for payment from the contractor and,
if requested by the City, any subcontractors for the current Certification for Payment;
(v) Written evidence of satisfaction of the requirements of Section 3.01(b);
(vi) Written evidence that the Project Engineer has conducted a review, the results
of which confirm that the subject Authorized Improvement was constructed in accordance
with the plans and specifications therefor;
(vii) Written evidence from the Project Engineer verifying and approving the

Actual Cost of such Authorized Improvements specified in the accompanying Certification
for Payment; and
(viii) Certification from the Developer that, as of the date of such Certification for
Payment, the representations and warranties herein made by the certifying Developer
remain true, accurate, and complete, that there then exists no default or event of default
hereunder, and that the certifying Developer is unaware of a fact, condition, or
circumstance that could result, or with the passage of time will result, in a default or event
of default hereunder.

The City and the Developer hereby agree that as Certifications for Payment are made by
the Developer, processed by the City, and paid by the Trustee, any proceeds for PID Bonds
contained within the Improvement Account within the Project Fund shall first be used to fund
Certifications for Payment. Once funds in the Improvement Account within the Project Fund have
been depleted, then funds contained within the Developer Improvement Account be used to fund
any additional Certifications for Payment, as set forth in the Applicable Indenture. If any funds
remain in the Developer Improvement Account after the completion of the Authorized
Improvements, then the City shall promptly direct the Trustee to deliver to the Developer the
remaining balance in the Developer Improvement Account as provide for in the Applicable
Indenture. Notwithstanding the foregoing, the City and the Developer agree that there shall be no
Developer Improvement Account in connection with the Initial PID Bonds.
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(b)
Final Draw. In addition to the requirements specified in Section 4.03(b), the
following deliverables shall accompany a Certification for Payment that includes the final payment
of the Actual Costs of an Authorized Improvement:
(i) Receipt of a two-year maintenance bond;
(ii) Evidence of acceptance by the City; and
(iii) Written evidence of the Developer’s assignment to the City of the warranties
and guaranties, as and if applicable, for the subject Authorized Improvement.

(c)
Payment of Certification for Payments. Upon receipt of a complete Certification
for Payment accompanied by the requisite deliverables identified in this Section 4.03, the City
shall conduct a review in order to confirm that such request is complete, to confirm that the work
for which payment is requested was performed in accordance with the applicable governmental
laws, rules and regulations and applicable plans therefore and with the terms of this Agreement
and any agreement between the Parties related to the Project, and to verify and approve the Actual
Costs of such work specified in such Certification for Payment. With respect to the Authorized
Improvements, the Developer agrees to cooperate with the City in conducting each such review
and to provide the City with such additional information and documentation as is reasonably
necessary for the City to conclude each such review. Within thirty (30) calendar days of its
determination of receipt of a Certification for Payment that is compliant with the applicable
provisions of this Agreement, the City shall either (i) execute the Certification for Payment in the
applicable Certification for Payment evidencing its approval and forward the same to the
Applicable Trustee or (ii) provide the Developer with written notification of disapproval of all or
part of a Certification for Payment, specifying the basis for any such disapproval, as provided in
Section 4.03(e) below.
(d)
Disapproval of Certification for Payment; Insufficiency of Available Sources of
Payment. If the City disapproves any Certification for Payment, the City shall provide a written
explanation of the reasons for such disapproval so that the Developer may revise the Certification
for Payment in accordance with City’s comments and resubmit for City approval. The Parties
shall use all reasonable efforts to resolve any disputes arising under a Certification for Payment;
however, if the Parties are unable to resolve the dispute, then the City’s determination of the
dispute (as approved by the City Council) shall control. The City shall only disapprove a
Certification for Payment in good faith with supporting evidence and documentation provided by
PID Administrator sufficient to support the City’s determination and if such Certification for
Payment not compliant with the requirements of this Agreement.
Notwithstanding anything to the contrary contained herein, if the quarterly reconciliation
provided by a Construction Manager pursuant to Section 3.05(b) above for a particular Authorized
Improvement shows that the Available Sources of Payment are insufficient to fund the remaining
design and construction costs of that Authorized Improvement after taking into consideration any
contingencies, the City shall not be obligated to authorize payments of funds exceeding the
combined balance of all Available Sources of Payment until such time as the Developer provides
evidence satisfactory to the City that Developer has or will provide or cause to be provided funds
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in an amount sufficient to fully fund the remaining design and construction costs of that Authorized
Improvement.
Section 4.04. Reimbursement of Developer Expended Funds
Prior to the issuance of any PID Bonds, the Parties anticipate that the Developer will have
expended funds for Bond Issuance Costs reimbursable under the PID Act, (the “Developer
Expended Funds”). At least 15 business days prior to the closing date of the applicable PID Bond
issuance, Developer shall submit to the City a Closing Disbursement Request, in the form attached
hereto as Exhibit “F”. The City shall sign the Closing Disbursement Request and deliver said
Closing Disbursement Request to the Trustee. At the closing of a series of PID Bonds from which
Developer Expended Funds will be reimbursed, the Developer shall be reimbursed an amount
equal to the Developer Expended Funds for the applicable PID Bond issuance and such amount
shall be transferred to the Trustee for distribution to the Developer or Developer’s designee at the
closing of the applicable PID Bond issuance.
ARTICLE V. PID BONDS AND REIMBURSEMENT AGREEMENTS

Section 5.01. Initial PID Bonds
(a)
Generally. The City intends that the Actual Costs of the Authorized Improvements
will be paid from the Available Sources of Payment in the order of priority specified in the
Applicable Indenture or the respective Reimbursement Agreement (if any), as applicable.
(b)
City as Sole Issuer of PID Bonds; Limitation on Other Form of Indebtedness. The
Parties agree that the City shall, by ordinance of the City and pursuant to the terms of each
Indenture, be the sole issuer of PID Bonds. The Parties further agree that PID Bonds are the sole
form of capital market or tax-exempt indebtedness whose primary or sole source of security or
repayment, in whole or in part, is Assessment Revenues.
Section 5.02. Subsequent PID Bonds Issuances
(a)
From time to time during Project development, the Developer may submit Bond
Issuance Requests to the City. Each Bond Issuance Request shall include the following
information:
(i) Unless otherwise provided in an Applicable Indenture, evidence from an

independent Appraiser acceptable to the City confirming that the “value to lien ratio” for
the Property is, or exceeds 2 to 1;
(ii) A certification from the Developer that any future bonds test or additional
bonds test set forth in an Applicable Indenture has been met;
(iii) A schedule indicating the Actual Costs on which the proceeds of the requested
series of PID Bonds will be spent;
(iv) Supporting information including an “Engineer’s Opinion of Probable Cost”,
therein so called, that is satisfactory to the City;
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(v) A certification from the Developer that:
A.
The Developer is not delinquent on any Assessments on any portion
of the Property it owns;
B.
The representations and warranties herein made by the Developer
remain true, accurate, and complete in all material respects;
C.

That there then exists no default or event of default hereunder; and

D.
That the Developer is unaware of a fact, condition, or circumstance
that could result, or with the passage of time will result, in a default or event of
default hereunder; and
(vi) Any other financial analysis required pursuant to the terms of this

Agreement or reasonably requested by the City, the PID Administrator, or the City’s
Financial Advisor.
(b)
The City hereby shall, upon receipt of a complete Bond Issuance Request, use
diligent, good faith efforts to consider the requested PID Bonds as soon as reasonably practicable
(with a goal of issuance of such requested PID Bonds within four (4) to six (6) months after receipt
of such completed Bond Issuance Request). A Bond Issuance Request is considered complete for
purposes of this Agreement when the City determines, within its reasonable discretion, that such
Bond Issuance Request received from the Developer includes any and all reasonably requested
information that is necessary and useful to the City for its determination that requested PID Bonds
issuance is advisable (as generally described in Section 5.02(a) above). It is hereby agreed by the
City that, with respect to the Initial PID Bonds, the Bond Issuance Request is deemed received and
complete, and it will use diligent, good faith efforts to consider the issuance of the Initial PID
Bonds within three (3) months of the Effective Date.
Section 5.03. Characteristics of All PID Bonds
(a)
Final Maturity. No series of PID Bonds shall finally mature on a date that is later
th
than the 30 anniversary of the date of its initial issuance.
(b)

Evidences of Legality. No series of PID Bonds shall be issued unless:
(i) The statutory requirements established in the PID Act as conditions precedent

to the issuance of obligations such as the PID Bonds have been satisfied;
(ii) The City shall receive at the time of issuance of a series of PID Bonds an

opinion of nationally recognized bond counsel selected by the City stating in effect that the
subject series of PID Bonds are legal and binding special, limited obligations of the City
under Texas law; and
(iii) The City has received the approving opinion of the Attorney General of the

State of Texas as required by the PID Act.
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(c)
Method of Sale. The PID Bonds shall be marketed and sold through negotiated sale
to an approved third party selected by the City with the cooperation and assistance of the Developer
or such other method of sale mutually agreed upon by the City and the Developer. In the event
that the Parties cannot mutually agree to the method of sale, the City shall designate the method
of sale. The Developer shall fully cooperate with the City with respect to the preparation of
marketing/offering documents, such as preliminary and final official statements or offering
memoranda and shall cause the Consenting Parties to cooperate with the City.
(d)
Denominations, Maturity, Interest, and Security. Each series of PID Bonds shall
be issued in the minimum denominations of $100,000.00 or in multiples of $1,000 in excess
thereof, or as otherwise determined by the City and its Financial Advisor, shall mature and be prepayable, and bear interest, all to be as described and provided in the Applicable Indenture.
Section 5.04. PID Bonds Proceeds; Project Fund; Excess Funds
(a)
Generally. Subject to the other terms and provisions of this Section 5.04, the final
and adopted versions of each PID Bond Ordinance and each Indenture (and all documents
incorporated or approved therein) shall contain provisions relating to the withdrawal, application,
and uses of the proceeds of the applicable series of PID Bonds when and as issued and delivered
and otherwise contain such terms and provisions as are mutually approved by the City and the
Developer.
(b)
Project Fund; Project Fund Disbursements. Each Indenture will establish a Project
Fund as a separate fund to be held by the Trustee under that Indenture. The portion of the proceeds
of the series of PID Bonds issued pursuant to such Indenture to pay Actual Costs of the Authorized
Improvements and Bond Issuance Costs shall be deposited upon issuance into separate accounts
within the Applicable Project Fund as described in the Applicable Indenture.
PID Bonds proceeds held in the various segregated accounts of the Applicable Project Fund
will be paid to the Developer by the Trustee to reimburse the Developer for Actual Costs of
Authorized Improvements (as more particularly specified herein and in the Service and
Assessment Plan) upon receipt of a completed Certification for Payment, as further described in
accordance with Section 4.03 hereof. As specified in Section 4.03, payments will be made to the
Developer periodically as Project development progresses.
(c)
Excess PID Bonds Proceeds. If proceeds from PID Bonds are still available after
all the Authorized Improvements identified in the Service and Assessment Plan are dedicated and
Developer has been reimbursed for all eligible Actual Costs incurred in connection therewith, the
remaining PID Bonds proceeds may, at the City’s discretion, be utilized to finance other
Authorized Improvements within the District and benefitting Assessed Property from which the
Assessment Revenues securing the repayment of such series of PID Bonds are received and for
which reimbursements are not being received by the Developer from other public sources or to
redeem PID Bonds as provided in the Applicable Indenture.
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Section 5.05. Reimbursement Fund for Reimbursing Actual Costs under Reimbursement
Agreements
In any Reimbursement Agreement for a Future Improvement Area, the City shall authorize
the creation of a separate “Reimbursement Fund”, to be maintained on the City’s books and records
separate and apart from all other City funds and accounts or, if PID Bonds are issued, to be
maintained by the Trustee. In accordance with the Reimbursement Agreement, the City shall
deposit to each Reimbursement Fund the Surplus Assessment Revenues that remain after
depositing such Assessment Revenues as required under the Applicable Indenture which revenues
are the subject of the applicable Reimbursement Agreement.
From time to time and pursuant to the terms of the applicable Reimbursement Agreement
and Applicable Indenture, the Developer may submit to the City a Certification for Payment for
reimbursement for Actual Costs from funds at such time on deposit in the applicable
Reimbursement Fund. The process for submission of a Certification for Payment from a
Reimbursement Fund shall be as described in Section 4.03 above.
Section 5.06. Qualified Tax-Exempt Status.
(a)
In any calendar year in which PID Bonds are issued, the Developer shall pay the
Additional Costs the City may incur in the issuance of City obligations (the “City Obligations”)
as described in this Section 5.06 if the City Obligations are deemed not to qualify for the
designation of “qualified tax-exempt obligations” (“QTEO”) as defined in section 265(b)(3) of
the Internal Revenue Code of 1986, as amended, as a result of the issuance of PID Bonds by the
City in any given year. The City shall deposit all funds for the payment of such Additional Costs
received under this Section into a segregated account of the City, and such funds shall remain
separate and apart from all other funds and accounts of the City until December 31 of the
calendar year in which the PID Bonds are issued, at which time the City is authorized to utilize
such funds for any purpose permitted by law. Additionally, the City will provide the Developer
on an annual basis no later than November 15th each year the projected amount of City
Obligations to be issued in the upcoming year based on its annual budget process.

(b)
In the event the City issues PID Bonds prior to the issuance of City Obligations, the
City, with assistance from its Financial Advisor, shall calculate the estimated Additional Costs
based on the market conditions as they exist approximately forty-five (45) days prior using
independent third party public pricing information to the date of the pricing of the PID Bonds (the
“Estimated Additional Costs”), the City shall provide a written invoice to the Developer, and the
Developer shall have 10 days to review and provide input on the calculation to the City. The
Developer shall pay such Estimated Additional Costs to the City on or before the earlier of (i) ten
(10) business days after the date of the City's invoice or (ii) fifteen (15) business days prior to
pricing the PID Bonds. The City shall not be required to price or sell any issue of PID Bonds until
the Developer has paid to the City the Estimated Additional Costs related to the PID Bonds then
being issued. The Estimated Additional Costs are an estimate of the increased cost to the City to
issue its City Obligations as non-QTEO. Upon the City's approval of the City Obligations, the
City's Financial Advisor shall calculate the actual Additional Costs to the City of issuing its City
Obligations as non-QTEO (the “Actual Increased Costs”). The City will, within five (5) business
days of the issuance of the City Obligations, notify the Developer of the Actual Increased Costs.
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In the event the Actual Increased Costs are less than the Estimated Additional Costs, the City will
refund to the Developer the difference between the Actual Increased Costs and the Estimated
Additional Costs within ten (10) business days of the date of the City's notice to the Developer of
the Actual Increased Costs. If the Actual Increased Costs arc more than the Estimated Additional
Costs, the Developer will pay to the City the difference between the Actual Increased Costs and
the Estimated Additional Costs within ten (10) business days of the date of the City's notice to the
Developer of the Actual Increased Costs. If the Developer does not pay the City the difference
between the Actual Increased Costs and the Estimated Additional Costs within ten (10) business
days of the date of the City's notice to the Developer of the Actual Increased Costs, the Developer
shall not be paid any reimbursement amounts under any Reimbursement Agreement(s) related to
the District or the Project until such payment is made in full.
(c)
In the event the City issues City Obligations prior to the issuance of PID Bonds,
the City's Financial Advisor shall calculate the estimated Additional Costs based on the market
conditions as they exist approximately forty-five (45) days prior to the date of the pricing using
independent third party public pricing information of the City Obligations (the “Estimated
Additional City Obligation Costs”), the City shall provide a written invoice to the Developer,
and the Developer shall have 10 days to review and provide input on the calculation to the City.
The Developer shall pay such Estimated Additional City Obligation Costs to the City at least
fifteen (15) days prior to pricing the City Obligations. If the Developer has not paid the Estimated
Additional City Obligation Costs to the City by the required time, the City, at its option, may elect
to designate such City Obligations as QTEO, and the City shall not be required to issue any PID
Bonds in such calendar year. The Estimated Additional City Obligation Costs are an estimate of
the increased cost to the City to issue its City Obligations as non-QTEO. Upon the City's approval
of the City Obligations, the City's Financial Advisor shall calculate the actual Additional Costs
to the City of issuing its City Obligations as non-QTEO (the “Actual Increased City Obligation
Costs”). The City will, within five (5) business days of the issuance of the City Obligations,
notify the Developer of the Actual Increased City Obligation Costs. In the event the Actual
Increased City Obligation Costs are less than the Estimated Additional City Obligation Costs, the
City will refund to the Developer the difference between the Actual Increased City Obligation
Costs and the Estimated Additional City Obligation Costs within ten (10) business days of the
date of the City's notice to the Developer of the Actual Increased City Obligation Costs. If the
Actual Increased City Obligation Costs are more than the Estimated Additional City Obligation
Costs, the Developer will pay to the City the difference between the Actual Increased City
Obligation Costs and the Estimated Additional City Obligation Costs within ten (10) business
days of the date of the City's notice to the Developer of the Actual Increased City Obligation
Costs. If the Developer does not pay the City the difference between the Actual Increased City
Obligation Costs and the Estimated Additional City Obligation Costs within ten (10) business
days of the date of the City's notice to the Developer of the Actual Increased City Obligation
Costs, the Developer shall not be paid any reimbursement amounts under any Reimbursement
Agreement(s) related to the District or the Project until such payment is made in full.
(d)
To the extent the Developer has (have) paid Additional Costs for any particular
calendar year, any such Additional Costs paid subsequently by Developer to the City applicable
to the same calendar year shall be reimbursed by the City to the Developer as necessary so as to
put all the Developer so paying for the same calendar year in the proportion set forth in subsection
(e), below, said reimbursement to be made by the City within ten (10) business days after its
receipt of such subsequent payments of such Additional Costs.
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(e)
The City shall charge Additional Costs attributable to any other developer or the
Developer on whose behalf the City has issued debt in the same manner as described in this Section
5.06, and the Developer shall only be liable for its portion of the Additional Costs under this
provision, and if any Additional Costs in excess of the Developer's portion had already been paid
to the City under this provision, then such excess of Additional Costs shall be reimbursed to the
Developer. The portion owed by the Developer shall be determined by dividing the total bond
proceeds from any debt issued on behalf of the Developer in such calendar year by the total bond
proceeds from any debt issued by the City for the benefit of all developers or Developer(s)
(including the Developer) in such calendar year.

Section 5.08. Amenity Center.
The Developer shall construct or cause to be constructed an amenity center with the
Property, which shall include, among other things, an in-ground swimming pool, play area and
restrooms, within the District (the “Amenity Center”). The Amenity Center shall be required to
be completed in a good and workmanlike manner in accordance with applicable City regulations
in connection with development of Improvement Area #1 and Improvement Area #2. The
Developer may not submit a Bond Issuance Request to the City to issue any PID Bonds after the
Initial PID Bonds, including any Future Improvement Area Bonds, and no PID Bonds after the
Initial PID Bonds shall be issued, until the Amenity Center has been completed in a good and
workmanlike manner in accordance with applicable City regulations, unless the City agrees to
waive such construction.
ARTICLE VI. REPRESENTATIONS AND WARRANTIES

Section 6.01. Representations and Warranties of City.
The City makes the following representation and warranty for the benefit of the Developer:
(a)
The City is a Type A general law municipality and political subdivision of the State
of Texas, duly incorporated, organized and existing under the Constitution and general laws of the
State.
(b)
The City has full legal right, power and authority under the PID Act and other
applicable law (i) to enter into, execute and deliver this Agreement, (ii) to adopt the Assessment
Ordinances, and (iii) to carry out and consummate the transactions contemplated by this
Agreement.
Section 6.02. Representations, Warranties, and Covenants of Developer
(a)
The Developer makes the following representations, warranties and covenants for
the benefit of the City:
(i) The Developer represents and warrants that the Developer is a limited

partnership duly organized and validly existing under the laws of the State of Texas, is in
compliance with the laws of the State of Texas, has the authority to conduct business in
Texas, and has the power and authority to own its properties and assets and to carry on its
business as now being conducted and as now contemplated.
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(ii) The Developer represents and warrants that the Developer has the power and

authority to enter into this Agreement, and has taken all action necessary to cause this
Agreement to be executed and delivered, and this Agreement has been duly and validly
executed and delivered on behalf of the Developer.
(iii) The Developer represents and warrants that this Agreement is a valid and

enforceable obligation of the Developer and is enforceable against the Developer in
accordance with its terms, subject to bankruptcy, insolvency, reorganization, or other
similar laws affecting the enforcement of creditors’ rights in general and by general equity
principles.
(iv) The Developer covenants that once it commences construction of a Authorized

Improvement it will use its reasonable and diligent efforts to do all things which may be
lawfully required of it in order to cause such Authorized Improvements to be completed in
accordance with this Agreement.
(v) The Developer covenants that it shall not commit any act in, upon or to the

Property or the Project in violation of any valid law, ordinance, rule, regulation, or order
of any governmental authority or any covenant, condition or restriction now or hereafter
affecting the Property or the Project.
(vi) The Developer represents and warrants that (i) it shall not request payment
from the City for the acquisition or payment of the costs of any Authorized Improvements
that are not part of the Project, and (ii) it shall diligently follow all procedures set forth in
this Agreement with respect to a Certification for Payment.
(vii) For a period of four (4) years after (i) the final Acceptance Date of each
applicable Authorized Improvement, or (ii) claims filed upon completion, whichever is
later, the Developer covenants to maintain proper books of record and account for the
Authorized Improvements and all costs related thereto. The Developer covenants that such
accounting books will be maintained in accordance with sound accounting practices and
will be available for inspection by the City or its agent at any reasonable time during regular
business hours upon at least 72 hours’ notice.
(viii) The Developer shall cooperate with the City and its Underwriter in preparing
an offering document for the sale of PID Bonds.
(ix) The Developer shall provide the information required pursuant to a Continuing
Disclosure Agreement executed by the Developer in connection with the applicable series
of PID Bonds.
(x) The Developer covenants to provide, or cause to be provided, such facts and

estimates as the City reasonably considers necessary to enable the City to execute and
deliver a tax certificate satisfactory to Bond Counsel and counsel for the Underwriter.
(xi) Developer further covenants that (i) such facts and estimates shall be based on

its reasonable expectations on the date of issuance of the PID Bonds and shall be, to the
best of the knowledge of the officers of the Developer providing such facts and estimates,
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true, correct and complete as of that date, and (ii) the Developer shall make reasonable
inquiries to ensure such truth, correctness and completeness. The Developer covenants
that it shall not make, or (to the extent that it exercises control or direction) permit to be
made, any use or investment of the PID Bond proceeds (within the meaning of Section 148
of the Tax Code) that would cause any of the covenants or agreements of the City contained
in the Tax Certificate to be violated or that would otherwise have an adverse effect on the
tax-exempt status of the interest payable on the PID Bonds for federal income tax purposes.
Section 6.03. Boycotts; Foreign Business Engagements
(a)
Foreign Business Engagements. The Developer represents that neither it nor any of
its respective parent companies, wholly- or majority-owned subsidiaries, and other affiliates is a
company identified on a list prepared and maintained by the Texas Comptroller of Public Accounts
under Section 2252.153 or Section 2270.0201, Texas Government Code, and posted on any of the
following pages of such officer’s internet website:
https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf,
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.
The foregoing representation is made solely to enable the City to comply with Section
2252.152, Texas Government Code, and to the extent such Section does not contravene applicable
Federal or Texas law and excludes the Developer and its respective parent companies, wholly- or
majority-owned subsidiaries, and other affiliates, if any, that the United States government has
affirmatively declared to be excluded from its federal sanctions regime relating to Sudan or Iran
or any federal sanctions regime relating to a foreign terrorist organization. The Developer
understands "affiliate" to mean any entity that controls, is controlled by, or is under common
control with the Developer within the meaning of SEC Rule 405, 17 C.F.R. § 230.405 and exists
to make a profit.
(b)
Israel Boycott. The Developer hereby verifies that it and its parent company, whollyor majority-owned subsidiaries, and other affiliates, if any, do not boycott Israel and, to the extent
this Agreement is a contract for goods or services, will not boycott Israel during the term of this
Agreement. The foregoing verification is made solely to enable the City to comply with Section
2271.002, Texas Government Code, and to the extent such Section does not contravene applicable
State or Federal law. As used in the foregoing verification, ‘boycott Israel’ means refusing to deal
with, terminating business activities with, or otherwise taking any action that is intended to
penalize, inflict economic harm on, or limit commercial relations specifically with Israel, or with
a person or entity doing business in Israel or in an Israeli-controlled territory, but does not include
an action made for ordinary business purposes. The Developer understands ‘affiliate’ to mean an
entity that controls, is controlled by, or is under common control with the Developer within the
meaning of SEC Rule 405, 17 C.F.R. § 230.405 and exists to make a profit.
(c)
Firearm Entity Boycotts. To the extent this Agreement constitutes a contract for the
purchase of goods or services for which a written verification is required under Section 2274.002,
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Texas Government Code, (as added by Senate Bill 19, 87th Texas Legislature, Regular Session,
"SB 19"), as amended, the Developer hereby verifies that it and its parent company, wholly- or
majority- owned subsidiaries, and other affiliates, if any,
(1)
do not have a practice, policy, guidance or directive that discriminates against a
firearm entity or firearm trade association; and
(2)
will not discriminate against a firearm entity or firearm trade association during the
term of this Agreement.
The foregoing verification is made solely to enable the City to comply with Section
2274.002, Texas Government Code, as amended, to the extent Section 2274.002, Texas
Government Code does not contravene applicable Texas or Federal law. As used in the foregoing
verification, "discriminate against a firearm entity or firearm trade association," “firearm entity,”
and “firearm trade association” shall have the meanings assigned to such terms in Section
2274.001(3), 2247.001(6) and 2274.001(7), Texas Government Code (as added by SB 19),
respectively. The Developer understands "affiliate" to mean an entity that controls, is controlled
by, or is under common control with the Developer within the meaning of SEC Rule 405, 17 C.F.R.
§ 230.405 and exists to make a profit.
(d)
Energy Company Boycotts. To the extent this Agreement constitutes a contract for
goods or services for which a written verification is required under Section 2274.002, Texas
Government Code, (as added by Senate Bill 13, 87th Texas Legislature, Regular Session) as
amended, the Developer hereby verifies that it and its parent company, wholly- or majority- owned
subsidiaries, and other affiliates, if any, do not boycott energy companies and, will not boycott
energy companies during the term of this Agreement. The foregoing verification is made solely to
enable the City to comply with Section 2274.002, Texas Government Code, as amended, to the
extent Section 2274.002, Texas Government Code does not contravene applicable Texas or
Federal law. As used in the foregoing verification, "boycott energy companies" shall have the
meaning assigned to the term "boycott energy company" in Section 809.001, Texas Government
Code. The Developer understands "affiliate" to mean an entity that controls, is controlled by, or
is under common control with the Developer within the meaning of SEC Rule 405, 17 C.F.R. §
230.405 and exists to make a profit.

Section 6.04. Form 1295
Developer has delivered the Certificate of Interested Parties Form 1295 (“Form 1295”)
and certification of filing generated by the Texas Ethics Commission's electronic portal, signed by
an authorized agent, prior to the execution of this Agreement by the City and Developer. Developer
and the City understand that none of the City or any City representative, consultant, or advisor
have the ability to verify the information included in Form 1295, and none of the City or any City
employee, official consultant, or advisor have an obligation, nor have undertaken any
responsibility, for advising Developer with respect to the proper completion of Form 1295 other
than providing the identification numbers required for the completion of Form 1295.
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ARTICLE VII. DEFAULT AND REMEDIES

Section 7.01. Default and Remedies
(a)
A Party shall be deemed in default under this Agreement (which shall be deemed a
breach hereunder) if such Party fails to materially perform, observe or comply with any of its
covenants, agreements or obligations hereunder or breaches or violates any of its representations
contained in this Agreement.
(b)
Before any failure of any Party to perform its obligations under this Agreement
shall be deemed to be a breach of this Agreement, the Party claiming such failure shall notify, in
writing, the Party alleged to have failed to perform of the alleged failure and shall demand
performance. No breach of this Agreement may be found to have occurred if performance has
commenced to the reasonable satisfaction of the complaining Party within thirty (30) calendar days
of the receipt of such notice (or five (5) calendar days in the case of a monetary default), subject,
however, in the case of non-monetary default, to the terms and provisions of subparagraph (c).
Upon a breach of this Agreement, the non-defaulting Party in any court of competent jurisdiction,
by an action or proceeding at law or in equity, may secure the specific performance of the
covenants and agreements herein contained (and/or an action for mandamus as and if appropriate).
Except as otherwise set forth herein, no action taken by a Party pursuant to the provisions of this
Article VII or pursuant to the provisions of any other Section of this Agreement shall be deemed
to constitute an election of remedies and all remedies set forth in this Agreement shall be
cumulative and non-exclusive of any other remedy either set forth herein or available to any Party
at law or in equity. Each of the Parties shall have the affirmative obligation to mitigate its damages
in the event of a default by the other Party. Notwithstanding any provision contained herein to the
contrary, the Developer shall not be required to construct any portion of the Authorized
Improvements (or take any other action related to or in furtherance of same) if the City is in default
under this Agreement.
(c)
Notwithstanding any provision in this Agreement to the contrary, if the
performance of any covenant or obligation to be performed hereunder by any Party is delayed as
a result of circumstances which are beyond the reasonable control of such Party (which
circumstances may include, but are not limited to, pending litigation, acts of God, war, acts of civil
disobedience, widespread pestilence or disease, pandemic or epidemic, fire or other casualty,
shortage of materials, adverse weather conditions such as, by way of illustration and not limitation,
severe rain storms or tornadoes, labor action, strikes, changes in the law affecting the obligations
of the Parties hereunder, or similar acts), the time for such performance shall be extended by the
amount of time of the delay directly caused by and relating to such uncontrolled circumstances.
The Party claiming delay of performance as a result of any of the foregoing “force majeure” events
shall deliver written notice of the commencement of any such delay resulting from such force
majeure event not later than seven (7) days after the claiming Party becomes aware of the same,
and if the claiming Party fails to so notify the other Party of the occurrence of a “force majeure”
event causing such delay, the claiming Party shall not be entitled to avail itself of the provisions
for the extension of performance contained in this Article.

28
110

Section 7.02. Indemnification and Hold Harmless by Developer
THE DEVELOPER HEREBY COVENANTS AND AGREES TO RELEASE,
DEFEND, HOLD HARMLESS, AND INDEMNIFY CITY, AND THE PAST, PRESENT
AND FUTURE OFFICERS, AGENTS, SERVANTS AND EMPLOYEES THEREOF,
FROM AND AGAINST ALL THIRD-PARTY CLAIMS, SUITS, JUDGMENTS,
DAMAGES, AND DEMANDS (TOGETHER, “THIRD PARTY CLAIMS” OR “TPC”)
AGAINST THE CITY, WHETHER THREATENED, ANTICIPATED, OR ASSERTED,
INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEY'S FEES,
RELATED EXPENSES, EXPERT WITNESS FEES, CONSULTANT FEES, AND OTHER
COSTS, ARISING OUT OF THE NEGLIGENCE OR OTHER WRONGFUL CONDUCT
OF THE DEVELOPER, (INCLUDING THE NEGLIGENCE OF THE DEVELOPER'S
EMPLOYEES, CONTRACTORS, SUBCONTRACTORS, MATERIALMEN, AND
AGENTS) OCCURRING DURING THE CONSTRUCTION OF ANY PORTION OF THE
AUTHORIZED IMPROVEMENTS; AND IT IS EXPRESSLY UNDERSTOOD THAT
SUCH TPC SHALL, EXCEPT AS MODIFIED BELOW, INCLUDE TPC EVEN IF
CAUSED BY THE CITY'S OWN CONCURRENT (BUT NOT GROSS) NEGLIGENCE.
THE DEVELOPER SHALL NOT, HOWEVER, BE REQUIRED TO INDEMNIFY THE
CITY AGAINST TPC CAUSED BY THE CITY'S SOLE NEGLIGENCE. IF THE CITY
INCURS TPC THAT ARE CAUSED BY THE CONCURRENT NEGLIGENCE OF THE
DEVELOPER AND THE CITY, THE DEVELOPER'S INDEMNITY OBLIGATION
WILL BE LIMITED TO A FRACTION OF THE TOTAL TPC AND EXPENSES
EQUIVALENT TO THE DEVELOPER'S OWN PERCENTAGE OF RESPONSIBILITY.
THE OBLIGATIONS UNDER THIS SECTION 7.02 SURVIVE THE TERMINATION OR
EXPIRATION OF THIS AGREEMENT.
Section 7.03

Claims and Release

(a)
If the City notifies the Developer of any Third Party Claim, the Developer shall
assume on behalf of the City and conduct with due diligence and in good faith the investigation
and defense thereof and the response thereto with counsel selected by the Developer but reasonably
satisfactory to the City; provided, that City has the right to be represented by advisory counsel of
their own selection and at their own expense; and provided further, that if any such Third Party
Claim involves the Developer and the City and the City has been advised in writing by counsel
that there may be legal defenses available to it which are inconsistent with those available to the
Developer, then City has the right to select separate counsel to participate in the investigation and
defense of and response to such Claim on City’s own behalf, and the Developer shall pay or
reimburse the City for all reasonable legal fees and costs incurred by the City because of the
selection of such separate counsel. It is hereby understood and agreed that if any Third Party Claim
is caused by the City’s gross negligence, the City shall provide and pay for its own legal counsel.
(b)
Other than to the extent caused by an event of default by the City, the Developer
hereby releases the City with respect to all Claims regarding any alleged, established or admitted
negligent or wrongful act or omission of the City, or any agents, contractors, representatives or
employees of the City, INCLUDING ALL CLAIMS CAUSED BY THE NEGLIGENCE OR
STRICT LIABILITY OF THE CITY but excluding Claims to the extent caused by the gross
negligence or willful misconduct of the City. The provisions of this Section will survive the
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expiration or earlier termination of this Agreement.
ARTICLE VIII. GENERAL PROVISIONS

Section 8.01. Notices.
Any notice, communication or disbursement required to be given or made hereunder shall
be in writing and shall be given or made by facsimile, hand delivery, overnight courier, or by
United States mail, certified or registered mail, return receipt requested, postage prepaid, at the
addresses set forth below or at such other addresses as any be specified in writing by any Party
hereto to the other parties hereto. Each notice which shall be mailed or delivered in the manner
described above shall be deemed sufficiently given, served, sent and received for all purpose at
such time as it is received by the addressee (with return receipt, the delivery receipt or the affidavit
of messenger being deemed conclusive evidence of such receipt) at the following addresses:
If to City:

City of Liberty Hill
926 Loop 332 (physical address)
P.O. Box 1920 (mailing address)
Liberty Hill, Texas 78642
Attn: Mayor and City Council of Liberty Hill
Facsimile: (512) 778-5418

With a copy to:

Alan Bojorquez,
Bojorquez Law Firm, PC
11675 Jollyville Road, Suite 300
Austin, Texas 78759
Phone: (512) 250-0411
Email: Alan@texasmunicipallawyers.com

If to Developer:

366 TX 29, LTD
Attn: Wyatt Henderson
15443 Knoll Trail Drive, Suite 130
Dallas, TX 75248

With a copy to:

Metcalfe Wolff Stuart & Williams, LLP
Attn: Steve Metcalfe
221 W. 6th, Suite 1300
Austin, Texas 78701
Facsimile: (512) 404-2209

If to Trustee:

BOKF, NA
5956 Sherry Lane
Dallas, Texas 75225
Attn: Kathy McQuiston
Telephone: (214) 932-3061
Email: kmcquiston@bokf.com
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Section 8.02. Fee Arrangement
(a)
All fees of legal counsel related to the issuance of the applicable PID Bonds
including fees for the preparation of customary bond documents and the obtaining of Attorney
General approval for the PID Bonds, will be paid at closing from the proceeds of the PID Bonds.
(b)
All fees related to the approval and implementation of the TIRZ shall be paid
pursuant to the Fee Agreement.
(c)
Pursuant to a separate agreement, the City may contract with a third party to serve
as the PID Administrator and to administer the PID. The Annual Collection Costs shall be collected
as part of and in the same manner as Annual Installments in the amounts set forth in the Service
and Assessment Plan.
Section 8.03. Assignment
(a)
This Agreement and the rights and obligations of the Developer hereunder may be
assigned by the Developer upon fifteen (15) days prior written notice to City to any entity which
is (i) the successor by merger or otherwise to all or substantially all of the Developer’s assets and
liabilities including, but not limited to, any merger or acquisition pursuant to any public offering
or reorganization to obtain financing and/or growth capital; or (ii) any entity which may have
acquired all of the outstanding stock or ownership of assets of the Developer without the consent
of the City, provided that the assignee assumes all of the obligations of the Developer hereunder.
(b)
For assignments not covered by (a) above, the Developer may assign this
Agreement from time to time to any party that (i) does not owe delinquent taxes or fees to the City,
(ii) is not in material default (beyond any applicable notice and cure period) under any
development or financing agreement with the City and (iii) has the experience, expertise and the
financial capacity and ability to perform the duties or obligations so assigned under this
Agreement. The Developer shall provide the City thirty (30) days prior written notice of any such
assignment. If the City has objections to such assignment satisfying the requirements described
above, the City shall provide written notice of such objections to the Developer within ten (10)
days of receiving the assignment notice from the Developer. The Developer will not be released
from its obligations under this Agreement if the City objects to the assignment as described above
and such objections are not resolved by and between the Developer and the City; provided,
however, the City shall not unreasonably withhold the Developer release from its obligations under
this Agreement.
(c)
Upon any such assignment, the Developer shall be deemed to be automatically
released of any obligations under this Agreement.
(d)
Any assignment must be in writing, set forth the assigned rights and obligations
and be executed by the proposed assignee. A copy of the assignment document must be delivered
to the County.
(e)
Any sale of a portion of the Property or assignment of any right hereunder shall not
be deemed a sale or assignment to a Designated Successor or Assign unless the conveyance or
transfer instrument effecting such sale or assignment expressly states that the sale or assignment
is to a Designated Successor or Assign.
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(f)
Any sale of a portion of the Property or assignment of any right hereunder shall not
be deemed a Transfer unless the conveyance or transfer instrument effecting such sale or
assignment expressly states that the sale or assignment is deemed to be a Transfer.
Section 8.04. No Personal Liability
None of the City’s elected or appointed officials or any of their or the City’s respective
officers, employees, consultants, or representatives shall incur any liability hereunder to the
Developer, or any other party in their individual capacities by reason of this Agreement or their
acts or omissions under this Agreement.
Section 8.05. Term of Agreement
This Agreement shall terminate on the date on which the City and the Developer discharge
all of their obligations hereunder. In the case of any termination of this Agreement and/or
dissolution of the District, the obligation of any Party to pay any Project Costs expended prior to
the termination of this Agreement and/or dissolution of the District and remaining unpaid shall
survive such termination and/or dissolution.
Section 8.06. Construction of Certain Terms
For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, the following rules of construction shall apply:
(a)

Words importing a gender do not exclude any other gender.

(b)

Words importing the singular include the plural and vice versa.

(c)
A reference to a document includes an amendment, supplement, or addition to, or
replacement, substitution, or novation of, that document but, if applicable, only if such amendment,
supplement, addition, replacement, substitution, or novation is permitted by and in accordance
with that applicable document.
(d)
Any term defined herein by reference to another instrument or document shall
continue to have the meaning ascribed thereto whether or not such other instrument or document
remains in effect.
(e)
A reference to any Party includes, with respect to Developer, its Designated
Successors and Assigns, and reference to any Party in a particular capacity excludes such Party in
any other capacity or individually.
(f)
All references in this Agreement to designated “Articles,” “Sections,” and other
subdivisions are to the designated Articles, Sections, and other subdivisions of this Agreement.
All references in this Agreement to “Exhibits” are to the designated Exhibits to this Agreement.
(g)
The words “herein,” “hereof,” “hereto,” “hereby,” “hereunder,” and other words of
similar import refer to this Agreement as a whole and not to the specific Section or provision where
such word appears.
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(h)
The words “including” and “includes,” and words of similar import, are deemed to
be followed by the phrase “without limitation.”
(i)
Unless the context otherwise requires, a reference to the “Property,” the
“Authorized Improvements,” or the “District” is deemed to be followed by the phrase “or a portion
thereof.”
(j)
Every “request,” “order,” “demand,” “direction,” “application,” “appointment,”
“notice,” “statement,” “certificate,” “consent,” “approval, “waiver,” “identification,” or similar
action under this Agreement by any Party shall, unless the form of such instrument is specifically
provided, be in writing duly signed by a duly authorized representative of such Party.
(k)
The Parties hereto acknowledge that each such party and their respective counsel
have participated in the drafting and revision of this Agreement. Accordingly, the Parties agree
that any rule of construction that disfavors the drafting party shall not apply in the interpretation
of this Agreement.
Section 8.07. Table of Contents; Titles and Headings
The titles of the articles, and the headings of the sections of this Agreement are solely for
convenience of reference, are not a part of this Agreement, and shall not be deemed to affect the
meaning, construction, or effect of any of its provisions.
Section 8.08. Conflict; Amendments.
In the event of any conflict between this Agreement, an Indenture or the Annexation and
Development Agreement: (1) first, the provisions and intent of any Applicable Indenture shall
control, (2) second, the provisions and intent of this Agreement shall control subject only to the
terms of any Applicable Indenture, (3) third, the provisions and intent of the Annexation and
Development Agreement shall control subject only to (1) and (2). This Agreement may be
amended, modified, revised or changed by written instrument executed by the Parties.
Section 8.09. Time
In computing the number of days for purposes of this Agreement, all days will be counted,
including Saturdays, Sundays, and legal holidays; however, if the final day of any time period falls
on a Saturday, Sunday, or legal holiday, then the final day will be deemed to be the next day that
is not a Saturday, Sunday, or legal holiday.
Section 8.10. Counterparts
This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original, and all of which will together constitute the same instrument.
Section 8.11. Entire Agreement
This Agreement contains the entire agreement of the Parties.
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Section 8.12. Severability; Waiver
If any provision of this Agreement is illegal, invalid, or unenforceable, under present or
future laws, it is the intention of the parties that the remainder of this Agreement not be affected
and, in lieu of each illegal, invalid, or unenforceable provision, a provision be added to this
Agreement which is legal, valid, and enforceable and is as similar in terms to the illegal, invalid,
or enforceable provision as is possible.
Any failure by a Party to insist upon strict performance by the other party of any material
provision of this Agreement will not be deemed a waiver or of any other provision, and such Party
may at any time thereafter insist upon strict performance of any and all of the provisions of this
Agreement.
Section 8.13. Developer as Independent Contractor
In performing under this Agreement, it is mutually understood that the Developer is acting
as independent contractors, and not as agents of the City.
Section 8.14. Supplemental Agreements
Other agreements and details concerning the obligations of the Parties under and with
respect to this Agreement are included in the Service and Assessment Plan and each Assessment
Ordinance, PID Bond Ordinance, and each Indenture.
Section 8.15. Sales and Use Tax Exemptions.
(a)
The Parties understand that, as municipally and publicly owned and acquired
properties, all costs of materials, other properties and services used in constructing the Authorized
Improvements to be acquired by the City are exempt under the current Tax Code from sales and
use taxes levied by the State of Texas, or by any city, county, special district, or other political
subdivision of the State, as set forth in Section 151.309 of Tax Code and 34 Tex. Admin. Code,
sec. 3.291.
(b)
Upon request of the Developer, and to the extent provided by law, the City will
provide such certifications to the Developer and/or to suppliers and contractors as may be required
to assure the exemptions claimed herein.
(c)
The City and the Developer shall cooperate in structuring the construction contracts
for the Authorized Improvements to comply with requirements (including those set forth in 34
Tex. Admin. Code, sec. 3.291) for exemption from sales and use taxes.
Section 8.16. Applicable Venue and Law
THIS AGREEMENT SHALL BE CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS AND THE OBLIGATIONS
OF THE PARTIES HERETO ARE AND SHALL BE PERFORMABLE IN THE COUNTY
WHEREIN THE PROPERTY IS LOCATED, AND IF LEGAL ACTION IS NECESSARY BY
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EITHER PARTY WITH RESPECT TO THE ENFORCEMENT OF ANY TERM OF THIS
AGREEMENT, EXCLUSIVE VENUE FOR SAME SHALL LIE IN THE COURTS OF
WILLIAMSON COUNTY, TEXAS. BY EXECUTING THIS AGREEMENT, EACH PARTY
HERETO EXPRESSLY (a) CONSENTS AND SUBMITS TO PERSONAL JURISDICTION
AND VENUE CONSISTENT WITH THE PREVIOUS SENTENCE, (b) WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ALL CLAIMS AND DEFENSES THAT SUCH
JURISDICTION AND VENUE ARE NOT PROPER OR CONVENIENT, AND (c) CONSENTS
TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY TEXAS LAW.
Section 8.17. No Third-Party Beneficiaries
This Agreement is for the sole benefit of the parties hereto and their respective successors
and permitted assigns. Nothing herein shall give or be construed to give any person or entity, other
than the parties hereto and their respective successors and permitted assigns, any legal or equitable
rights hereunder.
Section 8.18. Reservation of Rights
To the extent not inconsistent with this Agreement, each party reserves all rights, privileges,
and immunities under applicable laws.
Section 8.19. No Joint Venture
It is acknowledged and agreed by the parties hereto that the terms of this Agreement are
not intended to and shall not be deemed to create a partnership of joint venture among parties.
Neither party shall have any authority to act on behalf of the other party under any circumstances.
Section 8.20. Exhibits
The following exhibits are attached to and incorporated into this Agreement for all
purposes:
Exhibit A
Exhibit B
Exhibit B-1
Exhibit B-2
Exhibit B-3
Exhibit B-4
Exhibit C
Exhibit D-1
Exhibit E
Exhibit F

-

Definitions
Property
Developer Property
Meritage Property
Saratoga Property
Improvement Area Map
[Intentionally Deleted]
Form of Developer Certification for Payment
[Intentionally Deleted]
Closing Disbursement Request

[Rest of Page Intentionally Blank]
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LIBERTY HILL, TEXAS
a Texas political subdivision

By: ___________________________
Name: _________________________
Title: __________________________

STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

This instrument was acknowledged before me on the ____ day of _____, 2021 by
__________________________, Mayor of the City of Liberty Hill, Texas on behalf of said City.

Notary Public, State of Texas
(SEAL)
Name printed or typed
Commission Expires:

[Signatures Continue on Next Page]
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366 TX 29, LTD
a Texas limited partnership
By:
______________________
Name: ______________________
Title: ______________________
STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

This instrument was acknowledged before me on the ____ day of ____, 2021 by
_____________________, as __________ of 366 TX 29, Ltd., a Texas limited partnership, on
behalf of said limited partnership.

Notary Public, State of Texas
(SEAL)
Name printed or typed
Commission Expires: _________
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It is hereby acknowledged that the Consenting Parties are executing this Agreement solely due to
the fact that they are each an owner of a portion of the Property and, except for its obligations
expressly set forth under the Landowner’s Agreement, the Consenting Parties have no rights,
duties, or obligations to the City, the Developer, or otherwise in connection with this Agreement,
unless or until that Consenting Party is assigned additional rights in connection with this
Agreement by assignment or otherwise.

Meritage Homes of Texas, LLC
an Arizona limited liability company
By:
____________________________________
Name: ____________________________________
Title: ____________________________________

JNC Development, Inc.,
a Texas corporation
By:
____________________________________
Name: ____________________________________
Title: ____________________________________
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Exhibit “A”
DEFINITIONS
Unless the context requires otherwise, and in addition to the terms defined above, each of
the following terms and phrases used in this Agreement has the meaning ascribed thereto below:
“Actual Cost(s)” mean, with respect to Authorized Improvements, the actual costs paid
or incurred by or on behalf of the Developer: (1) to plan, design, acquire, construct, install, and
dedicate such improvements to the City; (2) to prepare plans, specifications (including bid
packages), contracts, and as-built drawings; (3) to obtain zoning, licenses, plan approvals, permits,
inspections, and other governmental approvals; (4) for third-party professional consulting services
including but not limited to, engineering, surveying, geotechnical, land planning, architectural,
landscaping, legal, accounting, and appraisals; (5) of labor, materials, equipment, fixtures,
payment and performance bonds and other construction security, and insurance premiums; and (6)
to implement, administer, and manage the above-described activities. Actual Costs shall not
include general contractor’s fees in an amount that exceeds a percentage equal to the percentage
of work completed or construction management fees in an amount that exceeds an amount equal
to 4% of the costs incurred. Amounts expended for costs described in subsection (3), (4), and (6)
above shall be excluded from the amount upon which the general contractor and construction
management fees are calculated.
“Actual Increased City Obligation Costs” has the meaning given in Section 5.06(c).
“Actual Increased Costs” has the meaning given in Section 5.06(b).
“Additional Costs” means any additional costs the City incurs issuing City Obligations.
“Additional Named Insured” means a person, organization, or governmental entity
identified as an insured party in the policy declarations or an addendum to the policy decorations
for a certificate of insurance.
“Agreement” has the meaning given in the introductory paragraph to this Agreement.
“Annexation and Development Agreement” has the meaning given in the recitals to this
Agreement.
“Annual Collection Costs” means the actual or budgeted costs and expenses related to the
creation and operation of the District, including, but not limited to, costs and expenses for: (1) the
PID Administrator and City staff; (2) legal counsel, engineers, accountants, financial advisors, and
other consultants engaged by the City; (3) calculating, collecting, and maintaining records with
respect to Assessments and Annual Installments; (4) preparing and maintaining records with
respect to Assessment Rolls and Annual Service Plan Updates; (5) issuing, paying, and redeeming
PID Bonds; (6) investing or depositing Assessments and Annual Installments; (7) complying with
this Service and Assessment Plan and the PID Act with respect to the administration of a
Reimbursement Agreement and the issuance and sale of PID Bonds, including continuing
disclosure requirements; and (8) the paying agent/registrar and Trustee in connection with PID
Bonds, including their respective legal counsel. Annual Collection Costs collected but not
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expended in any year shall be carried forward and applied to reduce Annual Collection Costs for
subsequent years.
“Annual Installments” shall have the meaning given in the Service and Assessment Plan.
“Annual Service Plan Update” means an update to the Service and Assessment Plan
prepared no less frequently than annually by the PID Administrator and approved by the City
Council.
“Applicable Indenture” means an Indenture authorizing a series of PID Bonds the proceeds
from which are used to reimburse the Developer for Actual Costs of particular Authorized
Improvements.
“Applicable PID Bond Security” means the PID Bond Security securing the repayment of
a particular series of PID Bonds.
“Applicable Project Fund” means the Project Fund established and maintained under an
Applicable Indenture.
“Applicable Trustee” means the Trustee under an Applicable Indenture.
“Appraiser” means a duly qualified, licensed appraiser in the State of Texas selected by
the City to perform appraisal services relative to the District.
“Assessment Revenues” means the monies collected from Assessments, including, interest,
expenses, or penalties on Assessments, prepayments, and foreclosure proceeds, of the
Assessments.
“Assessments” means the assessments levied against Assessed Property in the District, as
provided for in the applicable Assessment Ordinance and in the Service and Assessment Plan,
including any supplemental assessments or reallocation of assessments levied in accordance with
Sections 372.019 and 372.020 of the PID Act.
“Assessed Property” means for any year, Parcels within the District against which a
Assessment is levied.
“Assessment Ordinance” means the Initial Assessment Ordinances and each ordinance
subsequently adopted by the City Council approving the Service and Assessment Plan (or such
amendments to the Service and Assessment Plan) and levying the Assessments, as required by
Article II of this Agreement.
“Attorney General” means the Texas Attorney General’s Office.
“Authorized Improvements” means collectively any and all improvements which are
included in the Service and Assessment Plan, are authorized by Section 372.003 of the PID Act,
and for which Assessments are levied and imposed against the Assessed Property receiving a
special benefit from such improvements.
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“Available Sources of Payment” has the meaning given in Section 2.02.
“Bond Issuance Costs” means costs relating to the authorization, sale and issuance of the
PID Bonds including printing costs; costs of reproducing and binding documents; closing costs;
filing and recording fees; initial fees, expenses and charges of the Trustee, including its first annual
administration fee; expenses incurred by the City or Developer in connection with the issuance of
the PID Bonds; Financial Advisor fees; the SAP Consultant fees; the bond (underwriter’s) discount
or underwriting fee; legal fees and charges, including bond counsel; charges for execution,
transportation and safekeeping of the PID Bonds; and other costs, charges and fees in connection
with the issuance of the PID Bonds.
“Bond Issuance Request” means written request made by Developer to the City in good
faith as evidenced by the Developer’s expenditure of necessary amounts for financial analysis,
appraisals, legal counsel, and other professional services and due diligence necessary to support
the request to the full degree that the City Council may act on it and levy and impose Assessments
and issue PID Bonds.
“Builder(s)” means Meritage and Saratoga.
“Certification for Payment” means the certificates so defined in the Indenture and in the
forms depicted on Exhibit “D”, attached hereto, as may be modified by the Indenture.
“City” has the meaning given in the introductory paragraph to this Agreement.
“Council” has the meaning given in the introductory paragraph to this Agreement.
“City Obligations” has the meaning given in Section 5.06(a).
“Closing Disbursement Request” has the meaning given in Section 4.04 generally in the
form attached hereto as Exhibit “F”.
“Co-Developer” has the meaning given in Section 4.02 of this Agreement.
“Consenting Parties” has the meaning given in the introductory paragraph to this
Agreement.
“Construction Manager” means an entity responsible for the construction of the applicable
Authorized Improvements, and initially means the Developer.
“Designated Successors and Assigns” shall mean an entity to which Developer assigns (in
writing) its rights and obligations contained in this Agreement pursuant to Section 8.03 related to
all or a portion of the Property.
“Developer” has the meaning given in the introductory paragraph to this Agreement.
“Developer Contribution” shall mean the funds expended by the Developer or provided by
the Developer for the payment of any portion of the Actual Cost of the Authorized Improvements
that are in excess of the amounts paid from the proceeds of PID Bonds or from Assessment
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Revenues, which may include funds delivered to the Trustee to be deposited into the appropriate
account, and funds provided by the Consenting Parties, pursuant to a completion agreement, if
applicable.
“Developer Expended Funds” has the meaning given in Section 4.04.
“Developer Improvement Account” means an account of the same name established
pursuant to the terms of the Applicable Indenture.
“District” has the meaning given in the recitals to this Agreement.
“Effective Date” has the meaning given in the introductory paragraph to this Agreement.
“Estimated Additional City Obligation Costs” has the meaning given in Section 5.06(c).
“Estimated Additional Costs” has the meaning given in Section 5.06(b).
“Fee Agreement” means that certain Agreement for Payment of Review and Development
Expenses Incurred by the City of Liberty Hill, Texas for the Butler Farms Public Improvement
District (PID) and Butler Farms Tax Increment and Reinvestment Zone (TIRZ) effective July 23,
2018, as amended.
“Financial Advisor” means Specialized Public Finance, Inc., or the municipal advisory
firm selected by the City.
“Form 1295” has the meaning given in Section 6.04.
“Future Improvement Area” means a distinct portion of the Major Improvement Area
described by metes and bounds and developed as an individual Improvement Area at a future time,
with such area(s) to be described and designated in future Annual Service Plan Updates.
“Future Improvement Area Bonds” mean PID Bonds issued to finance Future Improvement
Area Improvements and Bond Issuance Costs, as applicable, related to such Future Improvement
Area Bonds. If issued, Future Improvement Area Bonds will be secured by and paid from only the
Future Improvement Area Assessments levied on Parcels located within the Future Improvement
Area benefitting from the Future Improvement Area Improvements and Bond Issuance Costs being
financed.
“Future Improvement Area Improvements” mean Authorized Improvements which only
benefit the applicable Future Improvement Area.
“Improvement Account” means an account of the same name established pursuant to the
terms of the Applicable Indenture.
“Improvement Area” means Improvement Area #1, Improvement Area #2, any and all
Future Improvement Areas, or the Major Improvement Area.
“Improvement Area #1-2 Bonds” mean those certain “City of Liberty Hill, Texas, Special
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Assessment Revenue Bonds, Series 2021 (Butler Farms Public Improvement District,
Improvement Area #1-2 Project)”, that are secured by Assessments levied on Improvement Area
#1 and Assessments levied on Improvement Area #2 as described in Section 2.02(b)(i).
“Improvement Area #1” means approximately 41.186 acres located within the District, as
shown on Exhibit “B”.
“Improvement Area #1 Improvements” has the meaning given in Section 2.01(a).
“Improvement Area #1 Projects” means, collectively, the Improvement Area #1
Improvements and Improvement Area #1’s allocable share of the Major Improvements
“Improvement Area #2” means approximately 48.421 acres located within the District, as
shown on Exhibit “B”.
“Improvement Area #2 Improvements” has the meaning given in Section 2.01(a).
“Improvement Area #2 Projects” means, collectively, the Improvement Area #2
Improvements and Improvement Area #2’s allocable share of the Major Improvements
“Indenture” means an Indenture of Trust between the City and Trustee relating to a series
of PID Bonds, as it may be amended from time to time.
“Initial Assessment Ordinances” means the ordinances adopted by the City Council on
December 13, 2021 pursuant to which the City imposed Assessments on Assessed Property within
the District to produce Assessment Revenues to secure the repayment of the Initial PID Bonds.
“Initial City PID Costs” means those costs expended by the City pursuant to the Fee
Agreement.
“Initial PID Bonds” has the meaning given in Section 2.02(b)(i).
“Initial Assessments” has the meaning given in Section 2.01(c)(ii).
“Landowner Agreement” means an agreement described in Section 2.04.
“Major Improvement Area” means approximately 276.836 acres located within the
District, as shown on Exhibit “B”.
“Major Improvement Area Bonds” mean those certain “City of Liberty Hill, Texas, Special
Assessment Revenue Bonds, Series 2021 (Butler Farms Public Improvement District, Major
Improvement Area Project)”, that are secured by Assessments levied on the Major Improvement
Area as described in Section 2.02(b)(i).
“Major Improvements” mean the Authorized Improvements that benefit the entire District
and are allocated pro rata to Improvement Area #1, Improvement Area #2, and the Major
Improvement Area.
“Meritage” has the meaning given in the introductory paragraph of this Agreement.
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“Parcel” means a property identified by either a tax map identification number assigned
by the Williamson Central Appraisal District for real property tax purpose, by metes and bounds
description, by lot and block number in a final subdivision plat recorded in the Official Public
Records of Williamson County, or by any other means determined by the City.
“Parity Bonds” means bonds secured by Assessments pledged to payment of prior PID
Bonds and issued pursuant to the same Indenture as such prior PID Bonds.
“Party” or “Parties” has the meaning given in the introductory paragraph to this Agreement.
“PID Act” means Chapter 372, Texas Local Government Code, as amended.
“PID Administrator” means the City or the person or independent firm designated by the
City who shall have the responsibilities provided for herein and in the Service and Assessment
Plan. The initial PID Administrator will be P3Works, LLC.
“PID Bond Ordinance” means and refers to the ordinance or ordinances of the City that
will authorize and approve the issuance and sale of one or more series of PID Bonds and provide
for their security and payment under the terms of the Applicable Indenture related to such series
of PID Bonds.
“PID Bond Security” means the funds that are to be pledged in or pursuant to the applicable
PID Bond Ordinance and the Indenture to the payment of the debt service requirements on the
particular series of PID Bonds, consisting of Assessment Revenues, including earnings and income
derived from the investment or deposit of Assessment Revenues in the special funds or accounts
created and established in the Indenture for the payment of and pledged as security for the
particular series of PID Bonds, unless such earnings are required to be deposited into a rebate fund
for payment to the federal government.
“PID Bonds” means each evidences of indebtedness to be issued by the City, the proceeds
of which may provide funds for any required reserves and amounts necessary to pay the Bond
Issuance Costs, and to be secured by a pledge of the Applicable PID Bond Security pursuant to the
authority granted in the PID Act, and as required by this Agreement for the purposes of (i)
financing the Actual Costs of the Authorized Improvements, including reimbursing the Developer
Expended Funds paid prior to the issuance of a series of PID Bonds. PID Bonds include the
Improvement Area #1-2 Bonds, the Major Improvement Area Bonds, Future Improvement Area
Bonds, if any, and Parity Bonds, if any.
“Project” has the meaning given in the recitals to this Agreement.
“Project Costs” means the total of all Actual Costs.
“Project Engineer” means the civil engineer or firm of civil engineers selected by the
Developer to perform the duties set forth herein.
“Project Fund” means the separate and unique fund established by the City under such
name pursuant to the applicable Indenture as described in Section 5.02 hereof.
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“Property” has the meaning given in the recitals to this Agreement.
“QTEO” has the meaning given in Section 5.06(a).
“Reimbursement Agreement” means (whether one or more) an agreement that (i) provides
for construction and dedication of an Authorized Improvement, or Segment thereof, to the City
prior to the Developer being paid out of the proceeds of the respective PID Bonds, whereby all or
a portion of the Actual Costs will be paid to Developer initially from Assessment Revenues (and
ultimately from PID Bonds) to reimburse the Developer for Actual Costs paid by the Developer
that are eligible to be paid with proceeds of a series of PID Bonds or (ii) provides for the
reimbursement of the Actual Costs of Future Improvement Area Improvements covered by a
Reimbursement Agreement following the issuance of Future Improvement Area Bonds that do not
fully reimburse the Actual Costs of the Authorized Improvements for that Future Improvement
Area. The form of Reimbursement Agreement shall be reasonably acceptable to both City and
Developer.
“Regulatory Requirements” means the requirements and provisions of any state, federal or
local law, and any permits, rules, orders or regulations issued or adopted from time to time by any
regulatory authority, state, federal or other, having jurisdiction over the Authorized Improvements.
“Saratoga” has the meaning given in the introductory paragraph of this Agreement.
“Segment” or “Segments” means the discrete portions of the Authorized Improvements
identified as such in the Service and Assessment Plan.
“Service and Assessment Plan” means Butler Farms Public Improvement District Service
and Assessment Plan (as may be (and is in fact anticipated to be) supplemented, amended, or
amended and restated from time to time), to be initially adopted by the City, for the purpose of
assessing allocated Actual Costs against property located within the boundaries of the District
having terms, provisions and findings approved and agreed to by the Developer, as required by
Article II of this Agreement.
“State” means the State of Texas.
“TIRZ” means Tax Increment Reinvestment Zone Number 3, Liberty Hill, Texas Butler
Farms TIRZ
“TIRZ Agreement” means the TIRZ Agreement between the City, the board of directors
of the TIRZ, and the Developer, effective as of December 8, 2021
“TIRZ Annual Credit Amount” shall have the meaning given to such term in the Service
and Assessment Plan.
“TIRZ Increment Receipts” shall have the meaning given in the Service and Assessment
Plan.
“TIRZ Plan” means the Tax Increment Reinvestment Zone Number 3 Butler Farms TIRZ
Project and Financing Plan, dated December 8, 2021 as the same may be amended from time to
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time.
“Transfer” has the meaning given in Section 2.05(c).
“Transferee” has the meaning given in Section 2.05(c).
“Trustee” means the trustee under the Indentures, and any successor thereto permitted
under the Indentures and any other Trustee under a future Indenture.
“Underwriter” means the underwriter or syndicate of underwriters that purchases, in a
negotiated sale, a series of PID Bonds.
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Exhibit “B”
PROPERTY
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Exhibit “B-1”
Developer Owned Property
BEING A DESCRIPTION OF A TRACT OF LAND CONTAINING 366.4641 ACRES (15,963,175
SQUARE FEET) OUT OF THE JOHN B. BERRY SURVEY, ABSTRACT NO. 56, IN
WILLIAMSON COUNTY, TEXAS, BEING A PORTION OF A CALLED 546.33 ACRE TRACT
OF LAND CONVEYED TO BUTLER FAMILY PARTNERSHIP, LTD. IN DOCUMENT NO.
2010087926 OF THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS
(O.P.R.W.C.T.), SAID 366.4641 ACRES BEING MORE PARTICULARLY DESCRIBED BY
METES AND BOUNDS AS FOLLOWS:

BEGINNING, at a 1/2-inch iron rod with "RPLS 5025" cap found in the southwest line of said
546.33 acre tract, same being the northeast right-of-way line of Highway 29 (right-of-way width
varies), at the south corner of a called 80.00 acre tract of land conveyed to 3AM Ventures, LLC in
Document No. 2016028473 (O.P.R.W.C.T.), for the southwest corner and POINT OF
BEGINNING hereof;
THENCE, crossing said 546.33 acre tract with the east line of said 80.00 acre tract, the following
two (2) courses and distances:
1) N17°41'30"E, a distance of 1,532.13 feet to a 1/2-inch iron rod with "RPLS 5025"
cap found for an angle point hereof, and
2) N24°12'30"W, a distance of 1,219.76 feet to a 1/2-inch iron rod with "RPLS 5025"
cap found for an angle point hereof, being the northeast corner of said 80.00 acre
tract, and being in the northwest line of said 546.33 acre tract, same being the
southeast line of a called 16.92 acre tract conveyed to Rachel Osterloh, et ux. in
Document No. 2015020206 (O.P.R.W.C.T.);
THENCE, with the common line of said 546.33 acre tract and said 16.92 acre tract, N69°47'24"E,
a distance of 55.34 feet to a 1/2-inch iron rod found for an angle point hereof, being the east corner
of said 16.92 acre tract, same being the easterly south corner of a called 134.741 acre tract
conveyed to Dinah Beth Brothers in Document No. 2008063553 (O.P.R.W.C.T.);
THENCE, with the common line of said 546.33 acre tract and said 134.741 acre tract, the
following seven (7) courses and distances:
1) N70°05'25"E, a distance of 49.84 feet to a 1/2-inch iron rod with "RPLS 5025" cap
found for an angle point hereof,
2) N21°07'49"W, a distance of 701.45 feet to a 1/2-inch iron rod found for an angle
point hereof,
3) N20°53'28"W, a distance of 60.64 feet to a 1/2-inch iron rod with "RPLS 5785" cap
found for an angle point hereof,
4) N69°24'55"E, a distance of 1,344.86 feet to a 1/2-inch iron rod found for an angle
point hereof,
5) N04°00'11"W, a distance of 774.04 feet to a 1/2-inch iron rod found for an angle
point hereof,
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6) S69°33'52"W, a distance of 388.52 feet to a 2” steel fence corner post found for an
angle point hereof, and
7) N19°44'16"W, a distance of 935.31 feet to a 1/2-inch iron rod with "RPLS 5025"
cap found for the northwest corner hereof, being the northwest corner of said 546.33
acre tract, same being the northernmost corner of said 134.741 acre tract, also being
in the southeast line of a called 250.00 acre tract described in Document No.
2006073171 (O.P.R.W.C.T.);
THENCE, with the northwest line of said 546.33 acre tract, same being the southeast line of said
250.00 acre tract, the following four (4) courses and distances:
1) N69°41'18"E, a distance of 955.17 feet to a 1/2-inch iron rod found for an angle
point hereof,
2) N69°39'26"E, a distance of 380.56 feet to a 1/2-inch iron rod found for an angle
point hereof,
3) N67°54'51"E, a distance of 681.59 feet to a 1/2-inch iron rod found for an angle
point hereof, and
4) N68°42'12"E, a distance of 401.14 feet to a 1/2-inch iron rod found for the
northernmost corner hereof, being the northernmost corner of said 546.33 acre tract,
and being the northwest corner of a called 22.005 acre tract conveyed to Jack R.
Campbell in Volume 1062, Page 562 of the of the Official Records of Williamson
County, Texas (O.R.W.C.T.);
THENCE, with the northeast line of said 546.33 acre tract, in part being the southwest line of said
22.005 acre tract, and part being the southwest line of a called 22.005 acre tract conveyed to Robert
L. Harris in Document No. 2015031715 (O.P.R.W.C.T.) and described in Volume 817, Page 299
of the Deed Records Williamson County, Texas (D.R.W.C.T.), and part being southwest line of a
called 11.544 acre tract conveyed to Robert L. Harris and Edena Harris in Volume 1456, Page 72
(O.R.W.C.T.), and part being the southwest line of a called 20.00 acre tract conveyed to Robert L.
Harris and Edena B. Harris in Volume 2272, Page 749 (O.R.W.C.T.) and described in Volume
817, Page 319 (D.R.W.C.T.), and part being the southwest line of a called 20.00 acre tract
conveyed to Robert L. Harris and Edena B. Harris in Volume 2272, Page 747 (O.R.W.C.T.) and
described in Volume 817, Page 284 (D.R.W.C.T.), and part being the southwest line of a called
94.57 acre tract described in Volume 816, Page 349 (D.R.W.C.T.) and a portion conveyed in
Document No. 2015075886 (O.P.R.W.C.T.), S20°44'38"E, a distance of 4,617.74 feet to a 6”
cedar fence corner post found in the southwest line of said 94.57 acre tract, for the easternmost
corner hereof, same being the easternmost corner of said 546.33 acre tract, also being the north
corner of a called 100 acre tract conveyed to Leroy O. Hall and Thelma M. Hall Revocable Living
Trust in Document No. 9819014 (O.R.W.C.T.);
THENCE, with the common line of said 546.33 acre tract and said 100 acre tract, S69°23'02"W,
a distance of 1,733.09 feet to a 6” cedar fence corner post found for an angle point hereof, and
being the west corner of said 100 acre tract, same being the north corner of a called 45.00 acre
tract conveyed to Saraja, LLC in Document No. 2015108887 (O.P.R.W.C.T.);
THENCE, crossing said 546.33 acre tract with the northwest line of said 45.00 acre tract,
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S52°40'43"W, a distance of 2,538.65 feet to a 1/2-inch iron rod found for the southernmost corner
hereof, and being the west corner of said 45.00 acre tract, same being in the southwest line of said
546.33 acre tract and in the northeast right-of-way line of Highway 29;
THENCE, with the common line of said 546.33 acre tract and Highway 29, the following three
(3) courses and distances:
1) Along the arc of a curve to the left, whose radius is 1,005.40 feet, whose arc length
is 209.79 feet and whose chord bears N58°44'55"W, a distance of 209.41 feet to a
1/2-inch iron rod with "3DS Land Surveying" cap found for a non-tangent point of
compound curvature hereof;
2) Along the arc of a curve to the left, whose radius is 2,249.81 feet, whose arc length
is 359.71 feet and whose chord bears N64°38'13"W, a distance of 359.33 feet to a
1/2-inch iron rod found for an angle point hereof, and
3) N64°23'37"W, a distance of 70.52 feet to the POINT OF BEGINNING hereof,
and containing 366.4641 Acres (15,963,175 Square Feet) more or less.
SAVE AND EXCEPT FOR THAT CERTAIN 45.954 ACRES OF LAND DESCRIBED IN
THE ADMINISTRATOR’S SPECIAL WARRANTY DEED TO BUTLER FAMILY
PARTNERSHIP, LTD. OF RECORD IN DOCUMENT NO. 2010087926, OFFICIAL
PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID 45.954 ACRES, ALSO
BEING A PORTION OF A CERTAIN CALLED 366.455 ACRE TRACT OF LAND
DESCRIBED IN THE DEED OF TRUST RECORDED IN DOCUMENT NO. 2020023667,
OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID 45.954
ACRES OF LAND, AS SURVEYED BY LANDDEV CONSULTING, LLC, BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:
COMMENCING at a ½-inch iron rod found in the curving northeast right-of-way line of State
Highway 29, a variable-width right-of-way, in the southwest line of the said 546.33 acre tract, at
the southwest corner of the said 366.455 acre tract, same being the northwest corner of a certain
called 45.00 acre tract of land described in the Special Warranty Deed to Saraja, LLC of record in
Document No. 2015108887, Official Public Records of Williamson County, Texas;
THENCE N 14°25’59” E, leaving the curving northeast right-of-way line of said State Highway
29, crossing the said 546.33 acre tract and the said 366.455 acre tract, a distance of 2,714.15 feet
to a calculated point for the most southerly southwest corner and POINT OF BEGINNING of
the tract described herein;
THENCE, crossing the said 546.33 acre tract and the said 366.455 acre tract, with the west and
south lines of the tract described herein, the following fifteen (15) courses and distances:
1. N 00°11'36" W, a distance of 132.00 feet to a calculated angle point,
2. N 89°48'24" E, a distance of 5.03 feet to a calculated angle point,
3. N 00°11'36" W, a distance of 50.00 feet to a calculated angle point,
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4. S 89°48'24" W, a distance of 70.00 feet to a calculated point-of-curvature,
5. with the arc of a curve to the right, having a radius of 15.00 feet, an arc distance of 23.56
feet, and a chord which bears N 45°11'36" W, a distance of 21.21 feet to a calculated pointof-tangency,
6. N 00°11'36" W, a distance of 35.15 feet to a calculated point-of-curvature,
7. with the arc of a curve to the left, having a radius of 205.00 feet, an arc distance of 28.31
feet, and a chord which bears N 04°08'56" W, a distance of 28.28 feet to a calculated point
for a non-tangent end of curve,
8. S 81°53'43" W, a distance of 50.00 feet to a calculated point of non-tangent curvature,
9. with the arc of a curve to the left, having a radius of 155.00 feet, an arc distance of 80.92
feet, and a chord which bears N 23°03'41" W, a distance of 80.01 feet to a calculated point
of non-tangency,
10. S 72°47'55" W, a distance of 189.60 feet to a calculated angle point,
11. S 58°30'07" W, a distance of 292.23 feet to a calculated point for the most westerly
southwest corner of the tract described herein, from which a ½-inch iron rod with a plastic
cap stamped “RPLS 5025” found at a re-entrant corner of the said 546.33 acre tract, same
being a re-entrant corner of the said 366.455 acre tract, at a southeast corner of a certain
called 134.741 acre tract of land designated as Tract 1 and described in the Warranty Deed
with Vendor’s Lien to Dinah Beth Brothers of record in Document No. 2008063553,
Official Public Records of Williamson County, Texas, bears N 75°11'25" W, a distance of
605.88 feet,
12. N 44°05'01" W, a distance of 257.32 feet to a calculated angle point,
13. N 34°41'44" W, a distance of 113.90 feet to a calculated angle point,
14. N 28°17'28" W, a distance of 113.82 feet to a calculated angle point, and
15. N 20°21'04" W, a distance of 653.69 feet to a calculated point in a north line of the said
546.33 acre tract, in a north line of the said 366.455 tract, and in a south line of the said
134.741 acre tract, for the most westerly northwest corner of the tract described herein,
from which a ½-inch iron rod with a plastic cap stamped “RPLS 5025” found at a northwest
corner of the said 546.33 acre tract and a northwest corner of the said 366.455 acre tract,
same being a re-entrant corner of the said 134.741 acre tract bears S 69°25'22" W, a
distance of 357.99 feet;
THENCE, with a north and a west line of the said 546.33 acre tract, with a north and a west line
of the said 366.455 acre tract, with a south and an east line of the said 134.741 acre tract, with a
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north and west line of the tract described herein, the following two (2) courses and distances:
1. N 69°25'22" E, a distance of 987.23 feet to a ½-inch iron rod found at a re-entrant corner
of the said 546.33 acre tract and the said 366.455 acre tract, same being the most easterly
southeast corner of the said 134.741 acre tract, for a re-entrant corner of the tract described
herein, and
2. N 04°01'23" W, a distance of 17.40 feet to a calculated point for a northwest corner of the
tract described herein, from which a ½-inch iron rod found at a re-entrant corner of the said
546.33 acre tract and the said 366.455 acre tract, same being a northeast corner of the said
134.741 acre tract bears N 04°01'23" W, a distance of 756.57 feet;
THENCE, leaving the east line of the said 134.741 acre tract, crossing the said 546.33 acre tract
and the said 366.455 acre tract, with the north, east and south lines of the tract described herein,
the following thirty (30) courses and distances:
1. S 71°50'45" E, a distance of 154.16 feet to a calculated point of non-tangent curvature,
2. with the arc of a curve to the left, having a radius of 155.00 feet, an arc distance of 29.51
feet, and a chord which bears N 12°41'59" E, a distance of 29.47 feet to a calculated point
of compound curvature,
3. with the arc of a curve to the left, having a radius of 25.00 feet, an arc distance of 27.22
feet, and a chord which bears N 23°56'36" W, a distance of 25.89 feet to a calculated
point of reverse curvature,
4. with the arc of a curve to the right, having a radius of 60.00 feet, an arc distance of 300.96
feet, and a chord which bears N 88°33'52" E, a distance of 71.05 feet to a calculated point
of reverse curvature,
5. with the arc of a curve to the left, having a radius of 25.00 feet, an arc distance of 21.29
feet, and a chord which bears S 27°51'35" W, a distance of 20.66 feet to a calculated point
of reverse curvature,
6. with the arc of a curve to the right, having a radius of 205.00 feet, an arc distance of 23.50
feet, and a chord which bears S 06°44'31" W, a distance of 23.48 feet to a calculated
point for a non-tangent end of curve,
7. S 79°58'28" E, a distance of 123.05 feet to a calculated angle point,
8. S 14°15'49" W, a distance of 40.50 feet to a calculated angle point,
9. S 75°44'11" E, a distance of 122.93 feet to a calculated point of non-tangent curvature,
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10. with the arc of a curve to the left, having a radius of 445.00 feet, an arc distance of 29.16
feet, and a chord which bears N 12°23'11" E, a distance of 29.16 feet to a calculated point
for a non-tangent end of curve,
11. S 79°29'28" E, a distance of 50.00 feet to a calculated point of non-tangent curvature,
12. with the arc of a curve to the right, having a radius of 495.00 feet, an arc distance of 47.93
feet, and a chord which bears S 13°16'58" W, a distance of 47.91 feet to a calculated
point for a non-tangent end of curve,
13. S 73°56'37" E, a distance of 136.98 feet to a calculated angle point,
14. S 07°57'35" W, a distance of 73.38 feet to a calculated point of non-tangent curvature,
15. with the arc of a curve to the right, having a radius of 225.00 feet, an arc distance of 33.13
feet, and a chord which bears N 71°02'57" W, a distance of 33.10 feet to a calculated
point for a non-tangent end of curve,
16. S 23°10'10" W, a distance of 50.00 feet to a calculated angle point,
17. S 25°47'59" W, a distance of 163.75 feet to a calculated angle point,
18. S 89°43'56" E, a distance of 296.94 feet to a calculated angle point,
19. S 87°11'41" E, a distance of 244.29 feet to a calculated angle point,
20. S 02°48'19" W, a distance of 120.58 feet to a calculated angle point,
21. S 87°11'41" E, a distance of 8.47 feet to a calculated angle point,
22. S 01°05'14" W, a distance of 50.02 feet to a calculated point of non-tangent curvature,
23. with the arc of a curve to the right, having a radius of 13.50 feet, an arc distance of 21.21
feet, and a chord which bears S 42°11'41" E, a distance of 19.09 feet to a calculated pointof-tangency,
24. S 02°48'19" W, a distance of 428.64 feet to a calculated point-of-curvature,
25. with the arc of a curve to the right, having a radius of 435.00 feet, an arc distance of 653.70
feet, and a chord which bears S 45°51'22" W, a distance of 593.90 feet to a calculated point
of compound curvature,
26. with the arc of a curve to the right, having a radius of 187.00 feet, an arc distance of 11.47
feet, and a chord which bears N 89°20'10" W, a distance of 11.47 feet to a calculated pointof-tangency,
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27. N 87°34'45" W, a distance of 224.16 feet to a calculated angle point,
28. N 78°12'05" W, a distance of 18.41 feet to a calculated point-of-curvature,
29. with the arc of a curve to the left, having a radius of 216.00 feet, an arc distance of 9.86
feet, and a chord which bears N 88°53'10" W, a distance of 9.85 feet to a calculated pointof-tangency, and
30. S 89°48'24" W, a distance of 123.91 feet to the POINT OF BEGINNING and containing
45.954 acres of land, more or less.
FURTHER SAVED AND EXCEPTED THAT CERTAIN 95.55 ACRES OF LAND IN THE
JOHN B. BERRY SURVEY, ABSTRACT NO. 56, WILLIAMSON COUNTY, TEXAS;
BEING A PORTION OF A CERTAIN CALLED 546.33 ACRE TRACT OF LAND
DESCRIBED IN THE ADMINISTRATOR’S SPECIAL WARRANTY DEED TO BUTLER
FAMILY PARTNERSHIP, LTD. OF RECORD IN DOCUMENT NO. 2010087926,
OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID 95.555
ACRES, ALSO BEING A PORTION OF A CERTAIN CALLED 366.455 ACRES
DESCRIBED IN THE DEED OF TRUST RECORDED IN DOCUMENT NO. 2020023667,
OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID 95.555
ACRES OF LAND, AS SURVEYED BY LANDDEV CONSULTING, LLC, BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:
COMMENCING at a ½-inch iron rod found in the curving northeast right-of-way line of State
Highway 29, a variable-width right-of-way, in the southwest line of the said 546.33 acre tract, at
the southwest corner of the said 366.455 acre tract, at the northwest corner of a certain called 45.00
acre tract described in the deed to Saraja, LLC of record in Document No. 2015108887, Official
Public Records of Williamson County, Texas;
THENCE N 52°40’32” E, leaving the curving northeast right-of-way line of said State Highway
29, crossing the said 546.33 acre tract, with the south line of the said 366.455 acre tract, with the
northwest line of the said 45.00 acre tract, a distance of 2,302.20 feet to a calculated point for the
southwest corner and POINT OF BEGINNING of the tract described herein;
THENCE leaving the northwest line of the said 45.00 acre tract, crossing the said 546.33 acre
tract and the said 366.455 acre tract, with the west and north lines of the tract described herein, the
following forty-nine (49) courses and distances:
1. N 20°57'17" W, a distance of 173.51 feet to a calculated angle point,
2. N 19°23'17" W, a distance of 81.94 feet to a calculated angle point,
3. N 20°57'17" W, a distance of 138.07 feet to a calculated angle point,
4. N 17°24'12" W, a distance of 292.21 feet to a calculated angle point,
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5. N 15°56'58" E, a distance of 200.02 feet to a calculated angle point,
6. S 74°03'02" E, a distance of 200.00 feet to a calculated angle point,
7. S 81°07'58" E, a distance of 76.12 feet to a calculated angle point,
8. N 69°04'37" E, a distance of 45.82 feet to a calculated angle point,
9. N 20°57'17" W, a distance of 170.00 feet to a calculated angle point,
10. N 69°18'57" E, a distance of 105.07 feet to a calculated point-of-curvature,
11. with the arc of a curve to the right, having a radius of 15.00 feet, an arc distance of 23.49
feet, and a chord which bears S 65°49’10” E, a distance of 21.16 feet to a calculated point
for a non-tangent end of curve,
12. S 20°57'17" E, a distance of 17.33 feet to a calculate angle point,
13. N 69°12'37" E, a distance of 50.00 feet to a calculate angle point,
14. N 20°57'17" W, a distance of 97.02 feet to a calculate angle point,
15. S 69°32'34" W, a distance of 50.00 feet to a calculated point for a non-tangent curve,
16. with a curve to the right, having a radius of 15.00 feet, an arc distance of 23.61 feet, and a
chord which bears S 24°13'33" W, a distance of 21.25 feet to a calculated point-oftangency,
17. S 69°18'57" W, a distance of 107.23 feet to a calculate angle point,
18. N 16°17'55" W, a distance of 125.42 feet to a calculated angle point,
19. N 06°15'56" E, a distance of 521.64 feet to a calculated angle point,
20. N 29°41'39" W, a distance of 214.69 feet to a calculated angle point,
21. N 09°59'21" W, a distance of 74.87 feet to a calculated angle point,
22. N 01°05'48" E, a distance of 175.39 feet to a calculated angle point,
23. N 88°54'12" W, a distance of 200.35 feet to a calculated angle point,
24. N 05°29'27" E, a distance of 50.15 feet to a calculated angle point,
25. S 88°54'12" E, a distance of 189.26 feet to a calculated angle point,
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26. N 14°12'32" W, a distance of 109.14 feet to a calculated angle point,
27. N 01°41'30" E, a distance of 203.33 feet to a calculate angle point,
28. N 25°18'15" E, a distance of 185.11 feet to a calculate angle point,
29. N 08°21'54" W, a distance of 200.00 feet to a calculate angle point,
30. N 35°54'33" W, a distance of 85.46 feet to a calculate angle point,
31. N 00°19'19" W, a distance of 175.96 feet to a calculate angle point,
32. N 11°21'23" W, a distance of 100.14 feet to a calculate angle point,
33. N 81°38'05" E, a distance of 120.00 feet to a calculate angle point,
34. N 68°32'59" E, a distance of 50.00 feet to a calculated point of a non-tangent curve,
35. with the arc of a curve to the right, having a radius of 825.00 feet, an arc distance of 138.49
feet, and a chord which bears S 16°38'28" E, a distance of 138.33 feet to a calculated point
of reverse curvature,
36. with the arc of a curve to the left, having a radius of 15.00 feet, an arc distance of 22.93
feet, and a chord which bears S 55°37'37" E, a distance of 20.76 feet to a calculated pointof-tangency,
37. N 80°34'42" E, a distance of 38.62 feet to a calculated point-of-curvature,
38. with the arc of a curve to the left, having a radius of 670.00 feet, an arc distance of 83.36
feet, and a chord which bears N 77°00'50" E, a distance of 83.31 feet to a calculated point
for a non-tangent end of curve,
39. N 19°04'21" W, a distance of 169.35 feet to a calculate angle point,
40. N 28°26'27" W, a distance of 352.03 feet to a calculate angle point,
41. N 60°57'35" E, a distance of 211.25 feet to a calculate angle point,
42. N 74°10'23" E, a distance of 166.35 feet to a calculate angle point,
43. S 23°58'12" E, a distance of 167.10 feet to a calculate angle point,
44. S 12°17'42" E, a distance of 161.34 feet to a calculate angle point,
45. S 21°27'30" E, a distance of 210.02 feet to a calculate angle point,
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46. N 69°18'57" E, a distance of 116.67 feet to a calculated point-of-curvature,
47. with the arc of a curve to the left, having a radius of 15.00 feet, an arc distance of 23.58
feet, and a chord which bears N 24°17'09" E, a distance of 21.22 feet to a calculated pointof-tangency,
48. N 20°44'38" W, a distance of 10.01 feet to a calculate angle point, and
49. N 69°40'57" E, a distance of 185.00 feet to a calculated point in the east line of the said
546.33 acre tract and the said 366.455 acre tract, in the west line of a certain called 22.005
acre tract designated as Tract 1 and conveyed in the Executor’s Deed to Edna Bray Harris
of record in Document No. 2018052583, Official Public Records of Williamson County,
Texas, and described in the deed to Robert L. Harris of record in Volume 1456, Page 72,
Official Records of Williamson County, Texas, for a northeast corner of the tract described
herein;
THENCE S 20°44’37” E, with the east line of the said 546.33 acre tract and the said 366.455 acre
tract, with the west line of the said 22.005 acre tract, with the west lines of Tract 5 (11.544 acres),
Tract 4 (20.00 acres) and Tract 3 (20.00 acres) conveyed in the said Executor’s Deed to Edna Bray
Harris of record in said Document No. 2018052583, Official Public Records of Williamson
County, Texas, and described in a deed to Veterans’ Land Board of the State of Texas of record in
said Volume 817, Page 319, Deed Records of Williamson County, Texas, and the west line of a
certain called 94.57 acre tract, save and except 10.00 acres and 15.00 acres, conveyed in the deed
to 1047 Liberty Hill Series, a Series of Lechow Investments LLC, of record in Document No.
2015075887, Official Public Records of Williamson County, Texas, and described in the deed to
John D. Pope and wife, Ada L. Pope of record in Volume 816, Page 349, Deed Records of
Williamson County, Texas, with an east line of the tract described herein, a distance of 2,721.12
feet to a 6-inch cedar fence post found in the west line of the said 94.57 acre tract, at the easterly
southeast corner of the said 546.33 acre tract, at the southeast corner of the said 366.455 acre tract,
same being the northeast corner of a certain called 100 acre tract described in the deed to Leroy O.
Hall and Thelma M. Hall Revocable Living Trust of record in Document No. 9819014, Official
Records of Williamson County, Texas, for the easterly southeast corner of the tract described
herein, from which a 60-d nail found for reference bears N 60°03’01” E, a distance of 0.74 feet;
THENCE S 69°22’46” W, with a south line of the said 546.33 acre tract and the said 366.455 acre
tract, and the north line of the said 100 acre tract, with the south line of the tract described herein,
a distance of 1,733.10 feet to a 6-inch cedar fence post found at the northwest corner of the said
100 acre tract and the northeast corner of the said 45.00 acre tract, same being a re-entrant corner
of the said 546.33 acre tract, at an angle point in the south line of the said 366.455 acre tract, for
an angle point in the south line of the tract described herein;
THENCE S 52°40’32” W, crossing the said 546.33 acre tract, continuing with the south line of
the said 366.445 acre tract, with the north line of the said 45.00 acre tract, continuing with the
south line of the tract described herein, a distance of 236.34 feet to the POINT OF BEGINNING
and containing 95.555 acres of land, more or less.
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Exhibit “B-2”
Meritage Owned Property
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Exhibit “B-3”
Saratoga Owned Property
DESCRIPTION OF 45.954 ACRES OF LAND IN THE JOHN B. BERRY SURVEY, ABSTRACT NO.
56, WILLIAMSON COUNTY, TEXAS; BEING A PORTION OF A CERTAIN CALLED 546.33 ACRE
TRACT OF LAND DESCRIBED IN THE ADMINISTRATOR’S SPECIAL WARRANTY DEED TO
BUTLER FAMILY PARTNERSHIP, LTD. OF RECORD IN DOCUMENT NO. 2010087926, OFFICIAL
PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID 45.954 ACRES, ALSO BEING A
PORTION OF A CERTAIN CALLED 366.455 ACRE TRACT OF LAND DESCRIBED IN THE DEED
OF TRUST RECORDED IN DOCUMENT NO. 2020023667, OFFICIAL PUBLIC RECORDS OF
WILLIAMSON COUNTY, TEXAS; SAID 45.954 ACRES OF LAND, AS SURVEYED BY LANDDEV
CONSULTING, LLC, BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS
FOLLOWS:
COMMENCING at a ½-inch iron rod found in the curving northeast right-of-way line of State Highway
29, a variable-width right-of-way, in the southwest line of the said 546.33 acre tract, at the southwest corner
of the said 366.455 acre tract, same being the northwest corner of a certain called 45.00 acre tract of land
described in the Special Warranty Deed to Saraja, LLC of record in Document No. 2015108887, Official
Public Records of Williamson County, Texas;
THENCE N 14°25’59” E, leaving the curving northeast right-of-way line of said State Highway 29,
crossing the said 546.33 acre tract and the said 366.455 acre tract, a distance of 2,714.15 feet to a calculated
point for the most southerly southwest corner and POINT OF BEGINNING of the tract described herein;
THENCE, crossing the said 546.33 acre tract and the said 366.455 acre tract, with the west and south lines
of the tract described herein, the following fifteen (15) courses and distances:
16. N 00°11'36" W, a distance of 132.00 feet to a calculated angle point,
17. N 89°48'24" E, a distance of 5.03 feet to a calculated angle point,
18. N 00°11'36" W, a distance of 50.00 feet to a calculated angle point,
19. S 89°48'24" W, a distance of 70.00 feet to a calculated point-of-curvature,
20. with the arc of a curve to the right, having a radius of 15.00 feet, an arc distance of 23.56 feet, and
a chord which bears N 45°11'36" W, a distance of 21.21 feet to a calculated point-of-tangency,
21. N 00°11'36" W, a distance of 35.15 feet to a calculated point-of-curvature,
22. with the arc of a curve to the left, having a radius of 205.00 feet, an arc distance of 28.31 feet, and
a chord which bears N 04°08'56" W, a distance of 28.28 feet to a calculated point for a non-tangent
end of curve,
23. S 81°53'43" W, a distance of 50.00 feet to a calculated point of non-tangent curvature,
24. with the arc of a curve to the left, having a radius of 155.00 feet, an arc distance of 80.92 feet, and
a chord which bears N 23°03'41" W, a distance of 80.01 feet to a calculated point of non-tangency,
25. S 72°47'55" W, a distance of 189.60 feet to a calculated angle point,
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26. S 58°30'07" W, a distance of 292.23 feet to a calculated point for the most westerly southwest
corner of the tract described herein, from which a ½-inch iron rod with a plastic cap stamped “RPLS
5025” found at a re-entrant corner of the said 546.33 acre tract, same being a re-entrant corner of
the said 366.455 acre tract, at a southeast corner of a certain called 134.741 acre tract of land
designated as Tract 1 and described in the Warranty Deed with Vendor’s Lien to Dinah Beth
Brothers of record in Document No. 2008063553, Official Public Records of Williamson County,
Texas, bears N 75°11'25" W, a distance of 605.88 feet,
27. N 44°05'01" W, a distance of 257.32 feet to a calculated angle point,
28. N 34°41'44" W, a distance of 113.90 feet to a calculated angle point,
29. N 28°17'28" W, a distance of 113.82 feet to a calculated angle point, and
30. N 20°21'04" W, a distance of 653.69 feet to a calculated point in a north line of the said 546.33
acre tract, in a north line of the said 366.455 tract, and in a south line of the said 134.741 acre tract,
for the most westerly northwest corner of the tract described herein, from which a ½-inch iron rod
with a plastic cap stamped “RPLS 5025” found at a northwest corner of the said 546.33 acre tract
and a northwest corner of the said 366.455 acre tract, same being a re-entrant corner of the said
134.741 acre tract bears S 69°25'22" W, a distance of 357.99 feet;
THENCE, with a north and a west line of the said 546.33 acre tract, with a north and a west line of the said
366.455 acre tract, with a south and an east line of the said 134.741 acre tract, with a north and west line of
the tract described herein, the following two (2) courses and distances:
3. N 69°25'22" E, a distance of 987.23 feet to a ½-inch iron rod found at a re-entrant corner of the
said 546.33 acre tract and the said 366.455 acre tract, same being the most easterly southeast corner
of the said 134.741 acre tract, for a re-entrant corner of the tract described herein, and
4. N 04°01'23" W, a distance of 17.40 feet to a calculated point for a northwest corner of the tract
described herein, from which a ½-inch iron rod found at a re-entrant corner of the said 546.33 acre
tract and the said 366.455 acre tract, same being a northeast corner of the said 134.741 acre tract
bears N 04°01'23" W, a distance of 756.57 feet;
THENCE, leaving the east line of the said 134.741 acre tract, crossing the said 546.33 acre tract and the
said 366.455 acre tract, with the north, east and south lines of the tract described herein, the following thirty
(30) courses and distances:
31. S 71°50'45" E, a distance of 154.16 feet to a calculated point of non-tangent curvature,
32. with the arc of a curve to the left, having a radius of 155.00 feet, an arc distance of 29.51 feet, and
a chord which bears N 12°41'59" E, a distance of 29.47 feet to a calculated point of compound
curvature,
33. with the arc of a curve to the left, having a radius of 25.00 feet, an arc distance of 27.22 feet, and a
chord which bears N 23°56'36" W, a distance of 25.89 feet to a calculated point of reverse
curvature,
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34. with the arc of a curve to the right, having a radius of 60.00 feet, an arc distance of 300.96 feet, and
a chord which bears N 88°33'52" E, a distance of 71.05 feet to a calculated point of reverse
curvature,
35. with the arc of a curve to the left, having a radius of 25.00 feet, an arc distance of 21.29 feet, and a
chord which bears
S 27°51'35" W, a distance of 20.66 feet to a calculated point of reverse
curvature,
36. with the arc of a curve to the right, having a radius of 205.00 feet, an arc distance of 23.50 feet, and
a chord which bears S 06°44'31" W, a distance of 23.48 feet to a calculated point for a nontangent end of curve,
37. S 79°58'28" E, a distance of 123.05 feet to a calculated angle point,
38. S 14°15'49" W, a distance of 40.50 feet to a calculated angle point,
39. S 75°44'11" E, a distance of 122.93 feet to a calculated point of non-tangent curvature,
40. with the arc of a curve to the left, having a radius of 445.00 feet, an arc distance of 29.16 feet, and
a chord which bears N 12°23'11" E, a distance of 29.16 feet to a calculated point for a non-tangent
end of curve,
41. S 79°29'28" E, a distance of 50.00 feet to a calculated point of non-tangent curvature,
42. with the arc of a curve to the right, having a radius of 495.00 feet, an arc distance of 47.93 feet, and
a chord which bears S 13°16'58" W, a distance of 47.91 feet to a calculated point for a nontangent end of curve,
43. S 73°56'37" E, a distance of 136.98 feet to a calculated angle point,
44. S 07°57'35" W, a distance of 73.38 feet to a calculated point of non-tangent curvature,
45. with the arc of a curve to the right, having a radius of 225.00 feet, an arc distance of 33.13 feet, and
a chord which bears N 71°02'57" W, a distance of 33.10 feet to a calculated point for a non-tangent
end of curve,
46. S 23°10'10" W, a distance of 50.00 feet to a calculated angle point,
47. S 25°47'59" W, a distance of 163.75 feet to a calculated angle point,
48. S 89°43'56" E, a distance of 296.94 feet to a calculated angle point,
49. S 87°11'41" E, a distance of 244.29 feet to a calculated angle point,
50. S 02°48'19" W, a distance of 120.58 feet to a calculated angle point,
51. S 87°11'41" E, a distance of 8.47 feet to a calculated angle point,
52. S 01°05'14" W, a distance of 50.02 feet to a calculated point of non-tangent curvature,
53. with the arc of a curve to the right, having a radius of 13.50 feet, an arc distance of 21.21 feet, and
a chord which bears S 42°11'41" E, a distance of 19.09 feet to a calculated point-of-tangency,
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54. S 02°48'19" W, a distance of 428.64 feet to a calculated point-of-curvature,
55. with the arc of a curve to the right, having a radius of 435.00 feet, an arc distance of 653.70 feet,
and a chord which bears S 45°51'22" W, a distance of 593.90 feet to a calculated point of compound
curvature,
56. with the arc of a curve to the right, having a radius of 187.00 feet, an arc distance of 11.47 feet, and
a chord which bears N 89°20'10" W, a distance of 11.47 feet to a calculated point-of-tangency,
57. N 87°34'45" W, a distance of 224.16 feet to a calculated angle point,
58. N 78°12'05" W, a distance of 18.41 feet to a calculated point-of-curvature,
59. with the arc of a curve to the left, having a radius of 216.00 feet, an arc distance of 9.86 feet, and a
chord which bears N 88°53'10" W, a distance of 9.85 feet to a calculated point-of-tangency, and
60. S 89°48'24" W, a distance of 123.91 feet to the POINT OF BEGINNING and containing 45.954
acres of land, more or less.
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Exhibit “B-4”
Improvement Area Map
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Exhibit “C”
[Intentionally Deleted]
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Exhibit “D”
FORM OF CERTIFICATION FOR PAYMENT
(BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT)
FORM OF CERTIFICATION FOR PAYMENT
(Certification for Payment – Butler Farms Major Improvement Area)
CERTIFICATION FOR PAYMENT FORM NO. ______
The undersigned ________________ (the “Construction Manager”) requests payment
from the Improvement Account of the Project Fund from the City of Liberty Hill, Texas (the
“City”) in the amount of $__________________ for labor, design, materials, fees, and/or other
general costs related to the acquisition or construction of certain Major Improvement Area Projects
providing a special benefit to property within the Butler Farms Public Improvement District (the
“District”). Unless otherwise defined, any capitalized terms used herein shall have the meanings
ascribed to them in the Indenture of Trust between the City and BOKF, NA, as trustee (the
“Indenture”).
In connection with the above referenced payment, the Construction Manager represents
and warrants to the City as follows:
1. The undersigned is a duly authorized officer of the Construction Manager, is qualified to execute
this Certification for Payment Form No. _____ on behalf of the Construction Manager, and is
knowledgeable as to the matters set forth herein.
2. The work described in Attachment A has been completed in the percentages stated therein.
3. The Certification for Payment for the below referenced Major Improvement Area Projects has not
been the subject of any prior Certification for Payment submitted for the same work to the City or,
if previously requested, no disbursement was made with respect thereto.
4. The amounts listed for Actual Costs of the Major Improvement Area Projects, as set forth in
Attachment A, is a true and accurate representation of the Actual Costs associated with the
acquisition, design or construction of said Major Improvement Area Projects, and such costs (i)
are in compliance with the Financing Agreement, and (ii) are consistent with the Service and
Assessment Plan.
5. The allocation of the Actual Costs of the Authorized Improvements, as set forth in Attachment A,
between the Improvement Areas are in compliance with the percentage allocation set forth in the
Service and Assessment Plan.
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6. Following is an itemized list of all deposits to and disbursements from the Improvement Account.
Account
Improvement Account

Deposits
$

$

Total

$

Disbursements
$
Certification
for
Payment Form No. ___
$
Certification
for
Payment Form No. ___
$

7. The Construction Manager is in compliance with the terms and provisions of the Financing
Agreement, the Service and Assessment Plan, the Development Agreement, and the Continuing
Disclosure Agreement of the Developer.
8. The Construction Manager has timely paid all ad valorem taxes and annual installments of Major
Improvement Area Assessments it owes or an entity under common control with the Construction
Manager owes, located in the District and has no outstanding delinquencies for such taxes and
assessments.
9. All conditions set forth in the Indenture for the payment hereby requested have been satisfied.
10. The work with respect to the Major Improvement Area Projects referenced below (or its Segment)
has been completed, and the City has inspected [and accepted] such Major Improvement Area
Projects (or its completed Segment). [Include bracketed language if final progress payment for
such Major Improvement Area Project]
11. The Construction Manager agrees to cooperate with the City in conducting its review of the
requested payment, and agrees to provide additional information and documentation as is
reasonably necessary for the City to complete said review.
12. No more than ninety-five percent (95%) of the budgeted or contracted hard costs for the Major
Improvement Area Projects identified may be paid until the work with respect to such Major
Improvement Area Projects (or Segment thereof) has been completed and the City has accepted
such Major Improvement Area Projects (or Segment thereof). One hundred percent (100%) of
soft costs (e.g., engineering costs, inspection fees and the like) may be paid prior to City acceptance
of such Major Improvement Area Projects (or Segment thereof).
13. [Attached hereto as Attachment B is a true and correct copy of a bills paid affidavit evidencing
that any contractor or subcontractor having performed work described in Attachment A has been
paid in full for all work completed through the previous Certification for Payment.][Include
bracketed language if final progress payment for such Major Improvement Area Project]
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14. Attached hereto as Attachment C are invoices, receipts, purchase orders, change orders, and similar
instruments, which are in sufficient detail to allow the City to verify the Actual Costs for which
payment is requested.
15. Also attached hereto as Attachment D are any lender consents or approvals that the Construction
Manager may be required to obtain under any loan documents relating to the District.
16. Pursuant to the Financing Agreement, after receiving this Certification for Payment, the City has
inspected [and accepted] the completed Major Improvement Area Projects and confirmed that said
work has been completed in accordance with approved plans and all applicable governmental laws,
rules, and regulations. [Include bracketed language if final progress payment for such Major
Improvement Area Project]
17. The Developer confirms that payment of the amounts requested in this Certification for Payment,
taking into account all prior payments for the Major Improvement Area Projects and the amount
of work related to the Major Improvement Area Projects remaining to be completed as of the date
of this Certification for Payment will not cause the amounts on deposit in the Improvement
Account available to pay Actual Costs of the Major Improvement Area Projects to fall below the
amount necessary to complete the remaining Major Improvement Area Projects.

(Signature pages follow)
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I hereby declare that the above representations and warranties are true and correct.

366 TX 29, LTD,
a Texas limited partnership, as
CONSTRUCTION MANAGER

By:
Name:
Title: Manager
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JOINDER OF PROJECT ENGINEER

The undersigned Project Engineer joins this Certification for Payment solely for the purposes of
certifying that the representations made by Construction Manager in Paragraph 2 above are true
and correct in all material respects.

[CFS CIVIL GROUP, LLC]

By:
Name:
Title: ____________________________________
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APPROVAL OF CERTIFICATION FOR PAYMENT BY CITY
The City is in receipt of the attached Certification for Payment Form No. ____,
acknowledges the Certification for Payment, acknowledges that the Major Improvement Area
Projects (or its Segment) covered by the certificate have been inspected by the City, and otherwise
finds the Certification for Payment Form No. ____ to be in order. After reviewing the Certification
for Payment Form, the City approves the Certification for Payment Form No. ____ and shall direct
the Trustee to make payment from the Improvement Account of the Project Fund to the
Construction Manager or to any person designated by the Construction Manager.

CITY OF LIBERTY HILL, TEXAS

By:

______________________________

Name: ______________________________
Title: ______________________________
Date:

____________
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ATTACHMENT A TO CERTIFICATION FOR PAYMENT FORM NO. ____

Segment

Description of
Work Completed
Type of Authorized
Total Actual
Percentage and
Percentage and
under this
Improvement
Costs of
Amount of Actual
Amount of Actual
Certification
(Internal Improvement, Authorized
Costs Allocated to
Costs Allocated to
for Payment
Major Improvement) Improvements Improvement Area #1 Improvement Area #2
$
%
%
$
$

Percentage and
Amount of Actual
Costs Allocated
to Major
Improvement Area
%
$
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ATTACHMENT B TO CERTIFICATION FOR PAYMENT FORM NO. _____
[Include Attachment B bracketed if final progress payment for such
Major Improvement Area Project]

[bills paid affidavit and release of liens - attached]
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ATTACHMENT C TO CERTIFICATION FOR PAYMENT FORM NO. ___
INVOICE LEDGER
Invoice Ledger
Entity: 366 TX 29, LTD
Project: Butler Farms Public Improvement District (Major Improvement Area)
Certification of
Payment
Form No. ____

Date

Vendor

Invoice #

Invoice
Amount

Requested
Amount

Approved
Amount

Budget Sub-Category

Budget Description

[INVOICES AND/OR RECEIPTS - ATTACHED]
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ATTACHMENT D TO CERTIFICATION FOR PAYMENT FORM NO. _____
[lender consents or approvals - attached]
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FORM OF CERTIFICATION FOR PAYMENT
(Certification for Payment – Butler Farms Improvement Area #1 and 2)
CERTIFICATION FOR PAYMENT FORM NO. ______
The undersigned ________________ (the “Construction Manager”) requests payment
from the [_______ Major Improvement Subaccount of the Project Fund][_______ Internal
Improvement Subaccount of the Project Fund] from the City of Liberty Hill, Texas (the “City”) in
the amount of $__________________ for labor, design, materials, fees, and/or other general costs
related to the acquisition or construction of certain Improvement Area #1 and 2 Projects providing
a special benefit to property within the Butler Farms Public Improvement District (the “District”).
Unless otherwise defined, any capitalized terms used herein shall have the meanings ascribed to
them in the Indenture of Trust between the City and BOKF, NA, as trustee (the “Indenture”).
In connection with the above referenced payment, the Construction Manager represents
and warrants to the City as follows:
18. The undersigned is a duly authorized officer of the Construction Manager, is qualified to execute
this Certification for Payment Form No. _____ on behalf of the Construction Manager and is
knowledgeable as to the matters set forth herein.
19. The work described in Attachment A has been completed in the percentages stated therein.
20. The Certification for Payment for the below referenced Improvement Area #1 and 2 Projects has
not been the subject of any prior Certification for Payment submitted for the same work to the City
or, if previously requested, no disbursement was made with respect thereto.
21. The amounts listed for Actual Costs of the Improvement Area #1 and 2 Projects, as set forth in
Attachment A, is a true and accurate representation of the Actual Costs associated with the
acquisition, design or construction of said Improvement Area #1 and 2 Projects, and such costs (i)
are in compliance with the Financing Agreement, and (ii) are consistent with the Service and
Assessment Plan.
22. The allocation of the Actual Costs of the Authorized Improvements, as set forth in Attachment A,
between the Improvement Areas are in compliance with the percentage allocation set forth in the
Service and Assessment Plan.
23. Following is an itemized list of all deposits to and disbursements from each Subaccount of the (i)
Improvement Area #1 Improvement Account of the Project Fund, and (ii) Improvement Area #2
Improvement Account of the Project Fund.
24.

Account

Deposits

Disbursements

Improvement Area to which
Disbursements
Were Allocated
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Improvement Area #1
Internal Improvement
Subaccount

$

$

Total
Improvement Area #1
Major Improvement
Subaccount

$
$

$

Total
Improvement Area #2
Internal Improvement
Subaccount

$
$

$

Total
Improvement Area #2
Major Improvement
Subaccount

Total

$

$
Certification
for
Payment Form No. ___
$
Certification
for
Payment Form No. ___
$
$
Certification
for
Payment Form No. ___
$
Certification
for
Payment Form No. ___
$
$
Certification
for
Payment Form No. ___
$
Certification
for
Payment Form No. ___
$

$

$
Certification
for
Payment Form No. ___

$

$
Certification
for
Payment Form No. ___
$

$

25. The Construction Manager is in compliance with the terms and provisions of the Financing
Agreement, the Service and Assessment Plan, the Development Agreement, and the Continuing
Disclosure Agreement of the Developer.
26. The Construction Manager has timely paid all ad valorem taxes and annual installments of
Improvement Area #1 and 2 Assessments it owes or an entity under common control with the
Construction Manager owes, located in the District and has no outstanding delinquencies for such
taxes and assessments.
27. All conditions set forth in the Indenture for the payment hereby requested have been satisfied.
28. The work with respect to the [Improvement Area #1 Improvements][Improvement Area #2
Improvements][Improvement Area #1 Major Improvements][Improvement Area #2 Major
Improvements] referenced below (or its Segment) has been completed, and the City has inspected
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[and accepted] such [Improvement Area #1 Improvements][Improvement Area #2 Improvements]
[Improvement Area #1 Major Improvements][Improvement Area #2 Major Improvements] (or its
completed Segment). [Include bracketed language if final progress payment for such
Improvement Area #1 and 2 Project]
29. The Construction Manager agrees to cooperate with the City in conducting its review of the
requested payment and agrees to provide additional information and documentation as is
reasonably necessary for the City to complete said review.
30. No more than ninety-five percent (95%) of the budgeted or contracted hard costs for the
[Improvement Area #1 Improvements][Improvement Area #2 Improvements] [Improvement Area
#1 Major Improvements] [Improvement Area #2 Major Improvements] identified may be paid
until the work with respect to such [Improvement Area #1 Improvements][Improvement Area #2
Improvements][Improvement Area #1 Major Improvements][Improvement Area #2 Major
Improvements] (or Segment thereof) has been completed and the City has accepted such
[Improvement Area #1 Improvements][Improvement Area #2 Improvements] [Improvement Area
#1 Major Improvements][Improvement Area #2 Major Improvements] (or Segment thereof). One
hundred percent (100%) of soft costs (e.g., engineering costs, inspection fees and the like) may be
paid prior to City acceptance of such [Improvement Area #1 Improvements][Improvement Area
#2 Improvements][Improvement Area #1 Major Improvements][Improvement Area #2 Major
Improvements] (or Segment thereof).
31. [Attached hereto as Attachment B is a true and correct copy of a bills paid affidavit evidencing
that any contractor or subcontractor having performed work described in Attachment A has been
paid in full for all work completed through the previous Certification for Payment.][Include
bracketed language if final progress payment for such Improvement Area #1 and 2 Project]
32. Attached hereto as Attachment C are invoices, receipts, purchase orders, change orders, and similar
instruments, which are in sufficient detail to allow the City to verify the Actual Costs for which
payment is requested.
33. Also attached hereto as Attachment D are any lender consents or approvals that the Construction
Manager may be required to obtain under any loan documents relating to the District.
34. Pursuant to the Financing Agreement, after receiving this Certification for Payment, the City has
inspected [and accepted] the completed [Improvement Area #1 Improvements][Improvement Area
#2 Improvements][Improvement Area #1 Major Improvements][Improvement Area #2 Major
Improvements] and confirmed that said work has been completed in accordance with approved
plans and all applicable governmental laws, rules, and regulations. [Include bracketed language
if final progress payment for such Improvement Area #1 and 2 Project]
35. [TO BE USED IF REQUESTING FUNDS FOR COMPLETED MAJOR IMPROVEMENTS: The
Developer confirms that payment of the amounts requested in this Certification for Payment,
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taking into account all prior payments for the [Improvement Area #1 Major
Improvements][Improvement Area #2 Major Improvements] and the amount of work related to
the [Improvement Area #1 Major Improvements][Improvement Area #2 Major Improvements]
remaining to be completed as of the date of this Certification for Payment will not cause the
amounts on deposit in Accounts or Subaccounts of the Project Fund available to pay Actual Costs
of the [Improvement Area #1 Major Improvements][Improvement Area #2 Major Improvements]
to fall below the amount necessary to complete the remaining [Improvement Area #1 Major
Improvements][Improvement Area #2 Major Improvements].]
36. [TO BE USED IF REQUESTING FUNDS FOR COMPLETED IMPROVEMENT AREA #1
IMPROVEMENTS: Saratoga is in compliance with and has provided the “Evidence of Available
Funds” to the Trustee as required under, the Builder Projects Completion Agreement between the
Trustee and Saratoga.]
37. [TO BE USED IF REQUESTING FUNDS FOR COMPLETED IMPROVEMENT AREA #2
IMPROVEMENTS: The Developer confirms that payment of the amounts requested in this
Certification for Payment, taking into account all prior payments for the Improvement Area #2
Improvements and the amount of work related to the Improvement Area #2 Improvements
remaining to be completed as of the date of this Certification for Payment will not cause the
amounts on deposit in Accounts or Subaccounts of the Project Fund available to pay Actual Costs
of the Improvement Area #2 Improvements, plus the amount of funds provided by Meritage to the
Trustee as the “Evidence of Available Funds” under the Builder Projects Completion Agreement
between the Trustee and Meritage that is currently available to Meritage to complete the remaining
Improvement Area #2 Improvements, to fall below the amount necessary to complete the
remaining Improvement Area #2 Improvements.]

(Signature pages follow)
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I hereby declare that the above representations and warranties are true and correct.

366 TX 29, LTD,
a Texas limited partnership, as
CONSTRUCTION MANAGER

By:
Name:
Title: Manager
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JOINDER OF PROJECT ENGINEER

The undersigned Project Engineer joins this Certification for Payment solely for the purposes of
certifying that the representations made by Construction Manager in Paragraph 2 above are true
and correct in all material respects.

[CFS CIVIL GROUP, LLC]

By:
Name:
Title: ____________________________________
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APPROVAL OF CERTIFICATION FOR PAYMENT BY CITY
The City is in receipt of the attached Certification for Payment Form No. ____,
acknowledges the Certification for Payment, acknowledges that the [Improvement Area #1
Improvements][Improvement Area #2 Improvements][Improvement Area #1 Major
Improvements][Improvement Area #2 Major Improvements] (or its Segment) covered by the
certificate have been inspected by the City, and otherwise finds the Certification for Payment Form
No. ____ to be in order. After reviewing the Certification for Payment Form, the City approves
the Certification for Payment Form No. ____ and shall direct the Trustee to make payment from
the appropriate Subaccount of the [Improvement Area #1 Account of the Project
Fund][Improvement Area #2 Account of the Project Fund] to the Construction Manager or to any
person designated by the Construction Manager.

CITY OF LIBERTY HILL, TEXAS

By:

______________________________

Name: ______________________________
Title: ______________________________
Date:

____________
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ATTACHMENT A TO CERTIFICATION FOR PAYMENT FORM NO. ____

Segment

Description of
Percentage and
Work Completed
Type of Authorized
Total Actual
Percentage and
Percentage and
Amount of Actual
under this
Improvement
Costs of
Amount of Actual
Amount of Actual
Costs Allocated
Certification
(Internal Improvement, Authorized
Costs Allocated to
Costs Allocated to
to Major
for Payment
Major Improvement) Improvements Improvement Area #1 Improvement Area #2 Improvement Area
$
%
%
%
$
$
$
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ATTACHMENT B TO CERTIFICATION FOR PAYMENT FORM NO. _____
[Include Attachment B bracketed if final progress payment for such
Improvement Area #1 and 2 Project]

[bills paid affidavit and release of liens - attached]
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ATTACHMENT C TO CERTIFICATION FOR PAYMENT FORM NO. ___
INVOICE LEDGER
Invoice Ledger
Entity: 366 TX 29, LTD
Project: Butler Farms Public Improvement District (Improvement Area #1 and 2)
Certification of
Payment
Form No. ____

Date

Vendor

Invoice #

Invoice
Amount

Requested
Amount

Approved
Amount

Budget Sub-Category

Budget Description

[INVOICES AND/OR RECEIPTS - ATTACHED]
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ATTACHMENT D TO CERTIFICATION FOR PAYMENT FORM NO. _____
[lender consents or approvals - attached]
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Exhibit “E”
[Intentionally Deleted]
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Exhibit “F”
CLOSING DISBURSEMENT REQUEST

The undersigned is a lawfully authorized representative for 366 TX 29, LTD. (the “Developer”)
and requests payment from the Costs of Issuance Account of the Project Fund (as defined in the
Indenture of Trust (the “Indenture”) related to the Bonds (as defined below) between the City of
Liberty Hill, Texas (the “City”) and [___________], as trustee (the “Bond Trustee”)) from Bond
Trustee in the amount of ___________________________________ ($_______________) upon
the delivery of the [title of bonds] (the “Bonds”) for costs incurred relating to the issuance and
sale of the Bonds for the Butler Farms Public Improvement District (the “District”), as follows.
Capitalized undefined terms shall have the meanings ascribed thereto in Butler Farms Public
Improvement District Financing Agreement between the Developer and the City of Liberty Hill,
Texas (the “City”) dated as of ______________ (the “PID Financing Agreement”).
In connection to the above referenced payment, the Developer represents and warrants to the City
as follows:
1.
The undersigned is a duly authorized officer of the Developer and is qualified to
execute this Closing Disbursement Request on behalf of the Developer, and is knowledgeable as
to the matters set forth herein.
2.
The payment requested for the below referenced Bond Issuance Costs at the time
of the delivery of the Bonds has not been the subject of any prior Closing Disbursement Request
submitted to the City.
3.
The amount listed for the below itemized costs is a true and accurate representation
of the Bond Issuance Costs incurred by Developer at the time of the delivery of the Bonds, and
such costs are in compliance with the Service and Assessment Plan. The itemized costs are as
follows:
[insert itemized list of costs here and attached invoices]
TOTAL REQUESTED: $_______________
4.
The Developer is in compliance with the terms and provisions of the PID Financing
Agreement, the Indenture, and the Service and Assessment Plan.
5.
All conditions set forth in the Indenture, the PID Financing Agreement and [the
Reimbursement Agreement] for the payment hereby requested have been satisfied.
6.
The Developer agrees to cooperate with the City in conducting its review of the
requested payment and agrees to provide additional information and documentation as is
reasonably necessary for the City to complete its review.
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Payments requested hereunder shall be made as directed below:
[Information regarding Payee, amount, and deposit instructions]
I hereby declare that the above representations and warranties are true and correct.
366 TX 29, LTD.
A Texas limited partnership
By:
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APPROVAL OF REQUEST BY CITY
The City is in receipt of the attached Closing Disbursement Request. After reviewing the
Closing Disbursement Request, the City approves the Closing Disbursement Request and shall
include said payments in the Certificate submitted to the Bond Trustee directing payments to be
made from Costs Issuance Account of the Project Fund upon delivery of the Bonds.
LIBERTY HILL, TEXAS

By:
Name:
Title:
Date: ________________
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EXHIBIT B
Redemption Waiver Agreement
(See Attached)

B-1
4138-6283-1666.1
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WAIVER OF RIGHT OF REDEMPTION AND TAX ESCROW AGREEMENT
BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT – MAJOR IMPROVEMENT
AREA
THIS AGREEMENT REGARDING WAIVER OF RIGHT OF REDEMPTION AND TAX
ESCROW AGREEMENT—BUTLER FARMS PUBLIC IMPROVEMENT DISTRICT MAJOR IMPROVEMENT AREA (“Agreement”), dated as of December 8, 2021 (the “Effective
Date”), by and among 366 TX 29, Ltd. a Texas limited partnership, (“Property Owner”) and the
City of Liberty Hill, Texas (the “City”). The Property Owner and City are sometimes referred to
herein individually as “Party”, and together as the “Parties.” Capitalized terms not defined herein
shall have the meaning given to such term in the Financing Agreement (defined below).
RECITALS
A. WHEREAS, upon the petition of the certain petitioners, on December 10, 2018 the City of
Liberty Hill, Texas (the “City”) authorized the formation of the Butler Farms Public
Improvement District (the “District”) on the District Property (defined below) and in
accordance with Chapter 372 of the Texas Local Government Code, as amended. For
purposes herein, the “District Property” shall mean that certain approximately 366.455
acres of land located in Williamson County, Texas and more particularly described on
Exhibit “A” attached hereto;
B. WHEREAS, Property Owner owns a portion of the District Property located within the
area designated as the Major Improvement Area (the “Major Improvement Area”) as
further described on Exhibit A-1” attached hereto;
C. WHEREAS, it is intended that the District Property will be developed as a master planned
single family residential community development (the “Project”);
D. WHEREAS, Property Owner proposes to construct certain Authorized Improvements to
serve the District Property and transfer certain of those improvements to the City in
accordance with the terms and provisions of the Butler Farms Public Improvement District
Financing Agreement, dated contemporaneously herewith, between the Property Owner
and the City, (as may be amended, the “Financing Agreement”);
E. WHEREAS, the Property Owner and the City are parties to that certain “Agreement for
Payment of Review and Development Expenses Incurred by the City of Liberty Hill, Texas
for the Butler Farms Public Improvement District (PID) and Butler Farms Tax Increment
Reinvestment Zone (TIZ)” (as amended, the “Deposit Agreement”) which provides for the
Property Owner depositing a sum of funds with the City to pay for costs related to the
1
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District and further obligates the Property Owner to replenish funds spent by the City as
provided therein;
F. WHEREAS, the City adopted an assessment ordinance (the “Assessment Ordinance”),
pursuant to which assessments (the “Assessments”) were levied against property within the
District, including the Major Improvement Area (upon assessment, the Major Improvement
Area being the “Assessed Property”) and approved the Butler Farms Public Improvement
District 2021 Service and Assessment Plan (as may be amended from time to time, the
“Assessment Plan”) that provides for the construction and financing of the Authorized
Improvements for the benefit of the Assessed Property, payable in whole or in part, by and
from the Assessments, as more specifically provided for in the Assessment Plan;
G. WHEREAS, from the proceeds of the bonds the City issues in connection with the
Authorized Improvements that benefit the Assessed Property (the “PID Bonds”), the City,
will, upon satisfaction of the conditions and in accordance with the terms set forth in the
Financing Agreement, acquire and accept such Authorized Improvements and the Property
Owner will be paid or reimbursed for all or a portion of the costs of acquisition,
construction, and improvement of such Authorized Improvements;
H. WHEREAS, as a condition precedent to the City’s performance of its obligations under the
Financing Agreement, the Property Owner has agreed to (a) waive, subject to and in
accordance with the terms and conditions of this Agreement, all rights to redeem any
portion of the Assessed Property, following a foreclosure of a tax lien or sale, transfer or
conveyance in connection with a tax sale (collectively a “Forced Sale”), and, (b) maintain,
in addition to the minimum balance required to be on deposit under the Deposit Agreement
an amount equal to agricultural use valuation taxes as described in Section 3 below; and

NOW, THEREFORE, in consideration of the premises set forth above, and for other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
Parties hereto hereby agree as follows:
SECTION 1. DEFINITIONS

(a)

“Exempt Property” shall include any portion of the Assessed Property that is
designated for agricultural use (which shall include, but not be limited to, any of
the uses described in Section 23.51 of the Texas Tax Code, as amended) or is
otherwise claimed for agricultural use by the owner thereof for ad valorem tax
purposes pursuant to Section 23.41 of the Texas Tax Code or any other applicable
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statute, law or right. As of the Effective Date, all Assessed Property is Exempt
Property.
(c)

“Non-Redeemable Property” shall be those portions of the Assessed Property that
have an Exempt Property status at the time either the applicable ad valorem taxes
become past due or at the time that the annual payment on the Assessment levied
against the property becomes past due.

SECTION 2. RESTRICTION AGAINST REDEMPTION OF NON-REDEEMABLE
PROPERTY
With regard to any and all rights arising under Section 34.21 of the Texas Tax Code, as
amended (“Tax Redemption Rights”), Property Owner hereby absolutely, unconditionally and
irrevocably waive, release, relinquish and surrender forever, on behalf of themselves individually
and their respective successors and assigns, and agrees not to assert or exercise any and all Tax
Redemption Rights it now has or in the future may have in equity, pursuant to statute, the
Constitution of the State of Texas or otherwise to redeem, repurchase or reacquire any portion of
the Non-Redeemable Property in the event of and following a Forced Sale of that portion of the
Non-Redeemable Property.
SECTION 3. DEPOSIT OF FUNDS WITH CITY.

The City shall allocate and set aside two hundred twenty three dollars and one cent
($223.01), which is estimated to be two years of ad valorem taxes levied by all taxing units on the
Assessed Property for the calendar years 2021 and 2022, of the funds on deposit with the City
pursuant to the Deposit Agreement and this Agreement (the “Tax Deposit”) to be held and used
for the sole purpose of paying delinquent taxes on the Assessed Property. In the event any portion
of the Tax Deposit is used by the City to pay delinquent taxes pursuant to this Agreement, the
Property Owner shall deposit additional funds with the City in an amount that will restore the Tax
Deposit to its original amount. The requirement to replenish the Tax Deposit is in addition to any
requirement under the Deposit Agreement to replenish funds previously deposited thereunder and
used by the City for the purposes permitted thereunder. Notwithstanding any provision to the
contrary in the Deposit Agreement, the Deposit Agreement shall remain in full force in effect and
shall not be terminated for so long as funds are required to be held under this Agreement for the
purpose of paying delinquent taxes on the Assessed Property.
SECTION 4. REPRESENTATIONS AND WARRANTIES
The Property Owner hereby represents and warrants to the City as follows:
(a) The Property Owner represents and warrants that it is duly organized and validly
existing under the laws of the State of Texas, is qualified to do business in and is in good standing
under the laws of the State of Texas, is in compliance with the laws of the State of Texas, and has
3
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the power and authority to own its properties and assets and to carry on its own business as now
being conducted and as now contemplated.
(b) The Property Owner represents and warrants that it has the power and authority to
enter into this Agreement, and has taken all action necessary to cause this Agreement to be
executed and delivered, and this Agreement has been duly and validly executed and delivered on
behalf of such Property Owner.
SECTION 5. DEFAULT AND REMEDIES.
If the City or Property Owner violate any of the terms and provisions set forth in this
Agreement, the non-defaulting Parties shall have any remedies available at law or in equity.
SECTION 6. MISCELLANEOUS.
(a) Term of Agreement. This Agreement shall continue in full force and effect so long as
any obligations remain outstanding under the Financing Agreement or until there is no more
Exempt Property within the Major Improvement Area of the District.
(b) Headings Descriptive. The headings of the several Sections and subsections of this
Agreement are inserted for convenience only and shall not in any way affect the meaning or
construction of any provision of this Agreement.
(c) Interpretation. The singular number includes the plural and the use of any gender is
not exclusive of any other gender.
(d) Covenants Run with the Land; Transfers of the Property. This Agreement shall run
with the land and the ownership of any Exempt Property and will act as an appurtenant burden on
the Exempt Property and shall be binding upon the Exempt Property and all owners, tenants,
subtenants, licensees, assignees and occupants thereof and any other party having any interest
therein. Upon the acquisition by any party of any interest in the Exempt Property, such party shall
automatically and without further action by such party or any other party be deemed to have
assumed and agreed to be bound by this Agreement. Without limiting the foregoing any person
who acquires a fee interest in any portion of the Exempt Property (“Subsequent Owner”) shall,
and hereby shall be deemed to have agreed to execute and record in the Real Property Records of
Williamson County, Texas promptly following the recording of the conveyance instrument, an
agreement in form attached hereto as Exhibit “B” (the “Acknowledgment and Agreement”) to
acknowledge that such person is subject to the terms of this Agreement, expressly agreeing to
comply with the terms and provisions of this Agreement applicable to the portion of the Exempt
Property acquired by such person, and waiving such person’s right to redeem such portion of the
Exempt Property when it becomes Non-Redeemable Property.
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(e) Material Agreement. The Property Owner acknowledges that the agreements and
obligations of such Party set forth herein are a material inducement to the City’s entering into the
Financing Agreement, that Property Owner is represented by counsel of their own choice with
respect to this Agreement, and that Property Owner is entering into this Agreement freely and
voluntarily and not acting under coercion or duress.
(h) Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties and their successors and assigns.
(i) Amendments. This Agreement may be modified or amended only by a written
agreement executed by the City, and each owner of that portion of the Assessed Property to be
affected by such amendment and recorded in the Real Property Records of Williamson County,
Texas.
(j) Severability; No Waiver. If any provision of this Agreement is held invalid or
unenforceable, not other provision of this Agreement will be affected by such holding and all other
provisions of this Agreement will continue in full force and effect. Any failure by a Party to insist
upon strict performance by the other Party of any material provision of this Agreement will not be
deemed a waiver of such requirement or of any other provision, and such Party may at any time
thereafter insist upon strict performance of any and all of the provisions of this Agreement.
(k) Notices. Any notice, communication or disbursement required to be given or made
hereunder shall be in writing and shall be given or made by facsimile, hand delivery, overnight
courier, or by United States mail, certified or registered mail, return receipt requested, postage
prepaid, at the address set forth below or at such other address as may be specified in writing by
any Party hereto to the other parties hereto. Each notice which shall be mailed or delivered in the
manner described above shall be deemed sufficiently given, served, sent and received for all
purpose at such time as it is received by the addressee (with return receipt, the delivery receipt or
the affidavit of messenger being deemed conclusive evidence of such receipt) at the following
addresses.

If to Property Owner: 366 TX 29, LTD.
C/O MA Partners, LLC
Attn: Wyatt Henderson
15443 Knoll Trail Drive, Suite 130
Dallas, TX 75248
With a copy to:

Metcalfe Wolff Stuart & Williams, LLP
Attn: Steve Metcalfe
221 W. 6th, Suite 1300
Austin, Texas 78701
Facsimile: (512) 404-2209
5
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If to City:

City of Liberty Hill
926 Loop 332 (physical address)
P.O. Box 1920 (mailing address)
Liberty Hill, Texas 78642
Attn: Mayor and City Council of Liberty Hill
Facsimile: (512) 778-5418

With a copy to:

Alan Bojorquez,
Bojorquez Law Firm, PC
11675 Jollyville Road, Suite 300
Austin, Texas 78759
Phone: (512) 250-0411
Email: Alan@texasmunicipallawyers.com

(l) Third Party Beneficiaries. The provisions of this Agreement are and will be for the
benefit of the Parties only and are not for the benefit of any other third party and, accordingly, no
other third party shall have the right to enforce the provisions of this Agreement
(m) Counterparts. This Agreement may be executed in any number of counterparts and
by different parties hereto on separate counterparts, each of which when so executed and delivered
shall be an original, but all of which shall together constitute one and the same instrument.
(n) Further Assurances. The applicable Parties agree to take all further action and execute
and deliver to the City such additional documents as may be necessary or as the City may
reasonably request to carry out the purposes of this Agreement.
(o) Governing Law. This Agreement and the rights and obligations of the Parties
hereunder shall be governed by, and construed in accordance with the laws of the State of Texas
(without giving effect to the principles thereof relating to conflicts of law). Venue shall lie in
Williamson County, Texas.
(p) Boycotts; Foreign Business Engagements.
i.
Foreign Business Engagements. The Property Owner represents that neither
it nor any of its respective parent companies, wholly- or majority-owned
subsidiaries, and other affiliates is a company identified on a list prepared and
maintained by the Texas Comptroller of Public Accounts under Section 2252.153
or Section 2270.0201, Texas Government Code, and posted on any of the following
pages
of
such
officer’s
internet
website:
https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf,
or
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https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.
The
foregoing
representation is made solely to enable the City to comply with Section 2252.152,
Texas Government Code, and to the extent such Section does not contravene
applicable Federal or Texas law and excludes each Property Owner and its
respective parent companies, wholly- or majority-owned subsidiaries, and other
affiliates, if any, that the United States government has affirmatively declared to be
excluded from its federal sanctions regime relating to Sudan or Iran or any federal
sanctions regime relating to a foreign terrorist organization. The Property Owner
understands "affiliate" to mean any entity that controls, is controlled by, or is under
common control with the Property Owner within the meaning of SEC Rule 405, 17
C.F.R. § 230.405 and exists to make a profit.
ii.Israel Boycott. Property Owner hereby verifies that it and its parent company,
wholly- or majority-owned subsidiaries, and other affiliates, if any, do not boycott
Israel and, to the extent this Agreement is a contract for goods or services, will not
boycott Israel during the term of this Agreement. The foregoing verification is
made solely to enable the City to comply with Section 2271.002, Texas
Government Code, and to the extent such Section does not contravene applicable
State or Federal law. As used in the foregoing verification, ‘boycott Israel’ means
refusing to deal with, terminating business activities with, or otherwise taking any
action that is intended to penalize, inflict economic harm on, or limit commercial
relations specifically with Israel, or with a person or entity doing business in Israel
or in an Israeli-controlled territory, but does not include an action made for ordinary
business purposes. The Property Owner understands ‘affiliate’ to mean an entity
that controls, is controlled by, or is under common control with the Property Owner
within the meaning of SEC Rule 405, 17 C.F.R. § 230.405 and exists to make a
profit.
iii.Firearm Entity Boycotts. To the extent this Agreement constitutes a contract for the
purchase of goods or services for which a written verification is required under
Section 2274.002, Texas Government Code, (as added by Senate Bill 19, 87th
Texas Legislature, Regular Session, "SB 19"), as amended, Property Owner hereby
verifies that it and its parent company, wholly- or majority- owned subsidiaries,
and other affiliates, if any,

(1)
do not have a practice, policy, guidance or directive that
discriminates against a firearm entity or firearm trade association; and
(2)
will not discriminate against a firearm entity or firearm trade
association during the term of this Agreement.
The foregoing verification is made solely to enable the City to comply with Section
2274.002, Texas Government Code, as amended, to the extent Section 2274.002,
Texas Government Code does not contravene applicable Texas or Federal law. As
used in the foregoing verification, "discriminate against a firearm entity or firearm
7
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trade association," “firearm entity,” and “firearm trade association” shall have the
meanings assigned to such terms in Section 2274.001(3), 2247.001(6) and
2274.001(7), Texas Government Code (as added by SB 19), respectively. The
Property Owner understands "affiliate" to mean an entity that controls, is controlled
by, or is under common control with the Property Owner within the meaning of
SEC Rule 405, 17 C.F.R. § 230.405 and exists to make a profit.
iv.
Energy Company Boycotts. To the extent this Agreement constitutes a
contract for goods or services for which a written verification is required under
Section 2274.002, Texas Government Code, (as added by Senate Bill 13, 87th
Texas Legislature, Regular Session) as amended, Property Owner hereby verifies
that it and its parent company, wholly- or majority- owned subsidiaries, and other
affiliates, if any, do not boycott energy companies and, will not boycott energy
companies during the term of this Agreement. The foregoing verification is made
solely to enable the City to comply with Section 2274.002, Texas Government
Code, as amended, to the extent Section 2274.002, Texas Government Code does
not contravene applicable Texas or Federal law. As used in the foregoing
verification, "boycott energy companies" shall have the meaning assigned to the
term "boycott energy company" in Section 809.001, Texas Government Code. The
Property Owner understands "affiliate" to mean an entity that controls, is controlled
by, or is under common control with the Property Owner within the meaning of
SEC Rule 405, 17 C.F.R. § 230.405 and exists to make a profit.

(q) Recitals and Exhibits. The findings and the determinations set forth in the Recitals
hereof and the following exhibits attached hereto are incorporated into this Agreement for all
purposes as if set forth in full herein:
Exhibit “A”- Description of the Property
Exhibit “A-1”- Description of the Assessed Property
Exhibit “B”- Acknowledgement of Assumption of Waiver of Right of Redemption
[Signature page follows]
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IN WITNESS WHEREOF, the Parties to this Agreement have caused this Agreement to
be executed by their duly authorized representatives on dates set forth in the acknowledgements
below, to be effective as of the day and year first above written.
LIBERTY HILL, TEXAS
a Texas political subdivision

By: ___________________________
Name: _________________________
Title: __________________________
STATE OF TEXAS
COUNTY OF WILLIAMSON

§
§
§

This instrument was acknowledged before me on the ____ day of _____, 2021 by
__________________________, Mayor of the City of Liberty Hill, Texas on behalf of said City.

Notary Public, State of Texas
(SEAL)
Name printed or typed
Commission Expires:

[Signatures Continue on Next Page]
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366 TX 29, LTD.
a Texas limited partnership
By:
______________________
Name: ______________________
Title: ______________________

THE STATE OF TEXAS

§

COUNTY OF WILLIAMSON

§

THIS INSTRUMENT is acknowledged before me on this ___ day of ______, 2021, by
______________, as _____________ of 366 US 29, LTD., a Texas limited partnership, on behalf
of said limited partnership.

[SEAL]

_____________________________
Notary Public, State of Texas
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Exhibit “A”
Description of Property

Exhibit B
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Exhibit B
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Exhibit “A-1”
Description of Major Improvement Area
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EXHIBIT “B”
ACKNOWLEDGMENT OF ASSUMPTION AND
WAIVER OF RIGHT OF REDEMPTION

This Acknowledgment of Assumption and Waiver of Right of Redemption (this
“Acknowledgment and Agreement”) is entered into effective _________, 20_ by ___________ ,
a (whether one or more, the “Buyer”) in favor of the City of Liberty Hill, Texas (the “City”) as
such term is defined in the Redemption Agreement (defined below).

RECITALS
A.
WHEREAS, Buyer has purchased and acquired certain land described on Exhibit
A attached hereto (the “Land”); and
B.
WHEREAS, the Land is subject to that certain Agreement Regarding Waiver of
Right and Tax Escrow Agreement of Redemption-Butler Farms Public Improvement District –
Major Improvement Area, dated on or about _____________ (the “Redemption Agreement”); and
C.
WHEREAS, pursuant to the requirements of the Redemption Agreement, it is a
condition to the acquisition of the Land that the Buyer execute this Acknowledgment and
Agreement and record same in the Real Property Records of Williamson County, Texas; and
D.
WHEREAS, the purchase price paid by Buyer for the Property was calculated and
determined, in part, based upon the benefits and restrictions applicable to the Land and arising in
connection with the Redemption Agreement and the other agreements executed in connection
therewith and the requirement that Buyer execute this Acknowledgment and Agreement.
NOW, THEREFORE, in consideration of Ten and No/100 Dollars ($10.00) and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Buyer
hereby represents, warrants and agrees as follows:
1.
Buyer acknowledges that the Redemption Agreement continues to affect the Land,
and that Buyer has assumed, and Buyer hereby does assume and agree to perform, the obligations
of the Property Owner (as such term is defined in the Redemption Agreement) under the
Redemption Agreement with respect to the Land.
2.
Buyer hereby absolutely, unconditionally and irrevocably waives, releases,
relinquishes and surrenders forever, on behalf of itself and its successors and assigns, and agrees
not to assert or exercise any and all rights it now has or in the future may have in equity, pursuant
to statute, the Constitution of the State of Texas or otherwise to redeem, repurchase or reacquire,
following any foreclosure of a tax lien or sale, transfer or conveyance in connection with a tax
sale, any portion of the Land that constitutes Exempt Property, including, without limitation, any
and all rights arising under Section 34.21 of the Texas Tax Code, as amended.
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EXECUTED to be effective as of the date first above written.
[SIGNATURE PAGES FOLLOW]
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BUYER:

THE STATE OF TEXAS

§

COUNTY OF

§

This document was acknowledged before me on ________ ,
_______________________, the __________________________ of
a________________________, on behalf of said entity.

20
__,
by
_____________________,

Notary Public in and for the State of TEXAS

* Attached description of the Land as Exhibit A prior to recording.
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.c
Discussion, consideration, and final action on a request for a Zone Map Amendment from a General
Commercial/Retail (C3) zoning classification to Light Industrial/Warehousing (I1) classification on the following
property:

15390 State Highway 29 - being part of the R. West Survey, Abstract no. 643, Liberty Hill, Williamson County,
Texas, a part of land conveyed to 15390 HWY 29 LLC, via document no. 2020008373 of the deed records of
Williamson County, Texas and identified as assessor’s parcel R375277.
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Planning and Development Department
City Council

To:

City of Liberty Hill Planning and Zoning Commission

Subject:

Discussion, consideration, and final action on a request for a Zone Map
Amendment from a General Commercial/Retail (C3) zoning classification to Light
Industrial/Warehousing (I1) classification on the following property:
15390 State Highway 29 - being part of the R. West Survey, Abstract no. 643,
Liberty Hill, Williamson County, Texas, a part of land conveyed to 15390 HWY 29
LLC, via document no. 2020008373 of the deed records of Williamson County,
Texas and identified as assessor’s parcel R375277.

Meeting:

December 8, 2021

Staff:

John G. Byrum, Director of Planning

BACKGROUND INFORMATION:
Current Zoning: C3 (General Commercial/Retail)
Proposed Zoning: I1 (Light Industrial/Warehousing)
Surrounding Land Use and Zoning:
North: ETJ (Extraterritorial Jurisdiction) – Capital Metro Railroad
South: C3 (General Commercial/Retail) – Existing Restaurant and Undeveloped Land
East: C3 (General Commercial/Retail) – Undeveloped Land
West: C3 (General Commercial/Retail) – Undeveloped Land
Summary of Request
This request, submitted by Tarantino Properties, LLC, on behalf of the property owner 15390
HWY 29, LLC, is to rezone approximately 10.0263 acres out of the R. West Survey, Abstract no.
643 from C3 (General Commercial/Retail) to I1 (Light Industrial/Warehousing). Should this
request be approved, the applicant intends to develop one of the existing buildings into a brewery.
This rezoning will also allow the zoning to conform with the current warehousing use on the
remaining portion of the property.
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The I1 (Light Industrial/Warehousing) district is intended to provide for low intensity, limited
impact industrial uses, which may include office warehousing, wholesaling, product assembly and
light manufacturing conducted primarily within the confines of a building.
RELATIONSHIP TO THE COMPREHENSIVE PLAN:
The most recently adopted Comprehensive Plan for the City of Liberty Hill (adopted August 2014),
states within the Land Use Classifications (Section 3.7.1) that the Industrial Uses (I) are intended
to allow for clean manufacturing or assembly-type industry, which can be compatible with
commercial uses. Section 3.8 (Summary) of the Comprehensive Plan states that light industrial
uses shall be along major corridors. This site is located immediately off State Highway 29.
The property is designated as ‘Commercial’ and ‘Residential’ on the Future Land Use Map (FLUM)
of the Comprehensive Plan as outlined in Section 3.7.1 Land Use Classifications.
Commercial – For the purposes of this Plan, commercial uses are described together in general
areas on the Plan. For the purposes of general land use planning, “commercial” areas are intended
for areas of commerce. Within those areas, there are distinctions to be made concerning more
specific classifications, such as General Commercial uses, Retail uses, Office uses, local (or
neighborhood commercial), and Planned Unit Developments (known as PUDs).
Residential – For the purposes of this Plan is proposed in nearly all parts of the city, to ensure a
multitude of choices for single-family housing. Other uses which may be compatible with singlefamily use are: parks, limited public/civic uses, agricultural, and local/neighborhood commercial
uses.
PUBLIC NOTIFICATION:
Staff notified twenty-two (22) surrounding property owners regarding this request. As of date of
this staff report, zero (0) responses have been received in opposition or in favor of this request.
All property owners notified are within the 200-foot notification boundary required by the State.
RECOMMENDATIONS:
The City Council may:



Approve the applicant’s request to rezone the property from General Commercial/Retail
(C3) to I1 (Light Industrial/Warehousing) to the City Council.
Disapprove the applicant’s request to rezone the property from General Commercial/Retail
(C3) to I1 (Light Industrial/Warehousing) to the City Council.
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Staff finds that the applicant’s request to rezone the property from General Commercial/Retail
(C3) to I1 (Light Industrial/Warehousing) is compatible with the Comprehensive Plan.
The Planning and Zoning Commission will hear this case at their regular scheduled meeting on
December 7, 2021. Staff will brief the Council on the Commission’s recommendation at their
December 8, 2021 meeting due to the meetings taking place in such a close proximity.
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Figure 1: Location Map

Figure 2: Notification Map
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Figure 3: Future Land Use Map
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CITY OF LIBERTY HILL
ORDINANCE NO. 21-O-___
AN ORDINANCE OF THE CITY OF LIBERTY HILL, TEXAS TO AMEND
APPENDIX A OF THE LIBERTY HILL CODE OF ORDINANCES, THE
UNFIIED DEVELOPMENT CODE, WHICH ADOPTS ZONING
DISTRICTS, USE REGULATIONS AND LOT DESIGN STANDARDS
WITHIN THE CITY’S LIMITS AS WELL AS AN OFFICIAL ZONING
MAP IN ACCORDANCE WITH THE COMPREHENSIVE PLAN, BY
CHANGING THE ZONING AND CLASSIFICATION OF CERTAIN
PROPERTIES;
PROVIDING
FOR
SEVERABILITY;
AND
ESTABLISHING AN EFFECTIVE DATE.
WHEREAS, the City Council for the City of Liberty Hill (City) adopted Ordinance 05-O13 on March 22, 2005, which established Appendix A of the Code of Ordinances for the City, also
known as the Unified Development Code (UDC), thereby adopting an official zoning map for the
City; and
WHEREAS, the City received a petition from the owner of a property consisting of
approximately 10.0263 acres out of the R. West Survey, Abstract Number 643 Williamson County,
Texas; specifically, locally addressed as 15390 State Highway 29, Liberty Hill TX, and identified
as Assessor’s Parcel Number R375277, to amend the property’s zoning on the official zoning map
from General Commercial/Retail (C3) zoning classification to Light Industrial/Warehousing (I1)
classification for a brewery and light warehousing; and
WHEREAS, the Planning and Zoning Commission (Commission) met in a regular
meeting on December 7, 2021 and conducted a public hearing on this matter, after which the
Commission recommended approval of the zone map amendment to the City Council by a vote of
3 to 0; and
WHEREAS, public notice of such hearing was done in accordance with state law and the
city’s UDC through both mailed written notices and notices posted at both a municipal public
building and online; and
WHEREAS, the City Council conducted a public hearing on December 8, 2021 to consider
the Commission’s recommendation as well as public comment.
NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF
THE CITY OF LIBERTY HILL, TEXAS:
SECTION 1. The recitals contained in the preamble of this Ordinance are determined to
be true and correct and are hereby adopted as a part of this Ordinance.
SECTION 2. The official zoning map, as established under Chapter 4, Appendix A of the
Code of Ordinances for the City of Liberty Hill, the Unified Development Code, is hereby
amended to permanently rezone the property hereinafter described and as shown in Exhibit “A,”
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as herein attached, from General Commercial/Retail (C3) zoning classification to Light
Industrial/Warehousing (I1) classification for a brewery and light warehousing:
Approximately 10.0263 acres out of the R. West Survey, Abstract Number 643 Williamson
County, Texas; specifically, locally addressed as 15390 State Highway 29, Liberty Hill TX, and
identified as Assessor’s Parcel Number R375277.
SECTION 3. The City Administrator, or designee, is hereby directed to correct the official
zoning map to implement the changes adopted herein.
SECTION 4. In all other respects, the use of the property herein described shall be subject
to all applicable regulations contained in the City’s Code of Ordinances, including the Unified
Development Code, as amended.
SECTION 5. Severability. It is hereby declared that the sections, paragraphs, sentences,
clauses, and phrases of this Ordinance are severable and, if any phrase, clause, sentence, paragraph,
or section of this Ordinance shall be declared unconstitutional or invalid by the valid judgment or
decree of any court of competent jurisdiction, such unconstitutionality or invalidity shall not affect
any of the remaining phrases, clauses, sentences, paragraphs, and sections of this Ordinance,
because the same would have been enacted by the City Council without the incorporation of any
such unconstitutional phrase, clause, sentence, paragraph, or section.
SECTION 6. All ordinances and parts thereof in conflict herewith are hereby expressly
repealed insofar as they conflict herewith.
SECTION 7. Effective Date. This Ordinance shall take effect immediately from and
after its adoption and it is accordingly so ordained.
PASSED & APPROVED this 8th day of December 2021 by the City Council on a vote of _____
AYES; ______ NAYS; ______ ABSTENTIONS.

_________________________________________

MAYOR

ATTEST:

APPROVED AS TO FORM:

______________________________
CITY SECRETARY

___________________________________
CITY ATTORNEY
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EXHIBIT A
Subject property identified as R375277 (indicated in blue).
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.d
Discussion, consideration, and action on a request for a resolution setting
a public hearing on a proposed annexation on the following property:

5.308 acres out of the John B. Robinson Survey, Abstract No. 521,
Williamson County, Texas and identified as assessor’s parcel number
R022833.
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RESOLUTION SETTING A PUBLIC HEARING ON A PROPOSED
ANNEXATION*
RESOLUTION NO.
A RESOLUTION SETTING A DATE, TIME, AND PLACE FOR A PUBLIC
HEARING ON THE PROPOSED ANNEXATION OF CERTAIN PROPERTY BY
THE CITY OF LIBERTY HILL, TEXAS, AND AUTHORIZING AND DIRECTING
THE MAYOR TO PUBLISH NOTICE OF SUCH PUBLIC HEARING.
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF LIBERTY HILL,
TEXAS:
SECTION 1. On the 5th day of January 2022, at 6:00 p.m. in the City Council
Chamber of the City Hall of the City of Liberty Hill, Texas, the City Council will hold
a public hearing giving all interested persons the right to appear and be heard on
the proposed annexation by the City of Liberty Hill, Texas of the following described
property, to-wit:

5.308 ACRES OUT OF THE JOHN B. ROBINSON
SURVEY, ABSTRACT NO. 521, WILLIAMSON
COUNTY, TEXAS
WCAD Property: R022833
SECTION 2. The Mayor of the City of Liberty Hill authorizes this notice of
hearing to be published once in a newspaper having general circulation in the city
and in the above-described territory not more than twenty days nor less than ten
days prior to the date of such public hearing, in accordance with the Municipal
Annexation Act.
PASSED AND APPROVED this the

day of

, 20

.

Mayor
ATTEST:

City Secretary
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.e
Discussion, consideration, and action on the proposed development
agreement and annexation agreement for Holmes 29 multifamily project.
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DEVELOPMENT AGREEMENT
This Development Agreement (this “Agreement”) is executed to be effective as of the
_____ day of _________________, 2021 (the “Effective Date”), by and between Holmes 29, LLC
(the “Developer”) and the City of Liberty Hill, Texas, a municipal corporation and political
subdivision of the State of Texas situated in Williamson County, Texas (the “City”), individually
referred to as a “Party” and collectively as the “Parties”.
ARTICLE I
RECITALS
WHEREAS, the City is a home rule municipal corporation of the State of Texas; and
WHEREAS, the Developer is an authorized representative of the real property located in
Williamson County (the “County”) and described by metes and bounds on Exhibit A and depicted
on Exhibit B (the “ETJ Property”); and
WHEREAS, the ETJ Property is located wholly within the extraterritorial jurisdiction
(“ETJ”) of the City and contiguous to the City’s corporate limits, and is not within the ETJ or
corporate limits of any other town or city; and
WHEREAS, the Parties intend for the ETJ Property to be annexed and developed in the
City’s corporate limits; and
WHEREAS, the Developer is the owner of the real property located within the corporate
limits of the City and described by metes and bounds on Exhibit C and depicted on Exhibit D
(the “In-City Property” and, collectively with the ETJ Property, the “Property”); and
WHEREAS, the City of Georgetown holds the water certificate of convenience and
necessity (“CCN”) over the Property; and
WHEREAS, the City holds a sewer CCN over the Property; and
WHEREAS, the Parties intend that the City will be the retail provider of sewer service to
the Property; and
WHEREAS, the City has determined that full development of the Property in the City’s
corporate limits as provided herein will promote local economic development within the City and
will stimulate business and commercial activity within the City; and
WHEREAS, such managed growth and voluntary annexation will drive infrastructure
investment and job creation, both of which will, in turn, have a multiplier effect that increases both
the City’s tax base and utility revenues; and
WHEREAS, the Parties have the authority to enter into this Agreement pursuant to Section
212.172 of the Texas Local Government Code and pursuant to the City’s home rule charter.
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NOW THEREFORE, for and in consideration of the mutual covenants of the Parties set
forth in this Agreement, and for other good and valuable consideration the receipt and adequacy
of which are acknowledged and agreed by the Parties, the Parties agree as follows:
ARTICLE II
DEVELOPMENT REGULATIONS
2.1.
Governing Regulations of ETJ Property. Development and use of the ETJ Property
shall be governed solely by the following regulations (collectively, the “Governing Regulations”):
(a)
the comprehensive zoning ordinance and planned unit development
regulations of the City to be adopted by the City upon annexation of the ETJ Property (the “Zoning
Ordinance”); and
(b)
the subdivision regulations of the City as such regulations exist on the
Effective Date (the “Subdivision Regulations”); and
(c)
the development regulations set forth on Exhibit E (the “Development
Regulations”) including the concept plan attached as Exhibit F (the “Concept Plan”), which
modify the Zoning Ordinance.
The Governing Regulations are exclusive, and no other ordinances, rules, regulations, standards,
policies, orders, guidelines, or other City-adopted or City-enforced requirements of any kind
(including but not limited to any moratorium) adopted by the City after the Effective Date apply
to the development of the Property.
2.2.
Development Regulation Revisions. Upon request by and agreement of the
Developer, the Development Regulations may be revised with the approval of the City Manager if
the revisions do not decrease setbacks or parking, and do not permit a use that would not otherwise
be permitted under the current zoning; otherwise, the Development Regulations may be revised
with the approval of the Developer and the City Council. If the Development Regulations are
revised as provided by this section, the revised Development Regulations shall be recorded in the
deed records of the County and attached to the official copy of this Agreement on file in the City
Secretary’s office.
2.3.
Conflicts. In the event of any conflict between this Agreement and any City
ordinance, rule, regulation, standard, policy, order, guideline or other City-adopted or Cityenforced requirement, including any of the Governing Regulations, this Agreement shall control.
In the event of any conflict between the Development Regulations and any of the other Governing
Regulations, the Development Regulations shall control.
ARTICLE III
DEVELOPMENT CHARGES AND REQUIRED DEDICATIONS
3.1.
Development Fees. The Property shall be subject only to the generally applicable
development fees adopted by the City on the Effective Date of this Agreement, as uniformly
charged within the City’s corporate limits, including sewer impact fees adopted and charged in
compliance with Chapter 395 of the Texas Local Government Code.
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ARTICLE IV
PUBLIC INFRASTRUCTURE; RETAIL UTILITY SERVICE
4.1.
Retail Water and Wastewater Service. The City shall be the retail provider of
wastewater service to the Property. The City of Georgetown shall be the retail provider of water
service, unless and until the City becomes the holder the water CCN at which point the City shall
become the retail provider of water service.
4.2.
Public Infrastructure Generally. No oversizing of sewer Public Infrastructure to
serve land outside the Property shall be required as a condition to any development approval
without giving credits or reimbursements of impact fees assessed and collected for the
development of the Property and/or other monetary compensation to reimburse for the full cost of
such oversizing. No offsite roadway improvements shall be required
4.3.
Wastewater Service. The City shall provide wastewater service to the Property
sufficient for the uses allowed by this Agreement.
4.4.
Drainage Public Infrastructure. All drainage Public Infrastructure shall be designed
and sized by Developer according to the City’s Development Standards to serve the development
of the Property and the Subdivision Regulations.
4.5.
Maintenance. The City agrees to own and maintain all of the Public Infrastructure
constructed in connection with the development of the Property except for the water facilities that
are to be maintained by Georgetown.
4.6.
Special Districts. The Developer agrees not to pursue the creation of a municipal
utility district, fresh water supply district, water control and improvement district, public
improvement district or other similar district to finance the cost of the Public Infrastructure.
ARTICLE V
TERM OF AGREEMENT
5.1.
Initial Term. The initial term (the “Initial Term”) of this Agreement will commence
on the Effective Date and continue for twenty (20) years thereafter.
5.2.
Extensions. After the Initial Term, the Agreement may be extended for one fiveyear period as to all of the Property by mutual written agreement of the City and the Developer.
The total duration of the Agreement, including the Initial Term and the extension, shall not exceed
twenty-five (25) years (the Initial Term as extended by any extension, the “Term”).
5.3.
Expiration. After the Term, this Agreement will be of no further force and effect,
except that termination will not affect any right or obligation arising from approvals previously
granted, or any entitlement relating to the Property assigned under Chapter 245 of the Texas Local
Government Code.
5.4.
Termination or Amendment. Developer may record an instrument terminating this
Agreement, without the prior approval or consent of the City, if the Property is not zoned in general
conformance with the Development Regulations. This Agreement may be otherwise terminated or
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amended as to all of the Property or a portion thereof at any time by mutual written agreement of
the City and the Developer.
ARTICLE VI
ANNEXATION AND ZONING
6.1.
Annexation. Concurrently with the execution of this Agreement, Developer
submitted a petition to the City seeking the voluntary annexation of the ETJ Property into the
City’s corporate limits. The annexation petition conditionally consents to the annexation of the
ETJ Property. The City agrees to follow all legal requirements for annexation and to annex the
ETJ Property into the city limits of the City on or before March 1, 2022.
6.2.
Zoning. It is the intent of the City to zone the Property, including the In-City
Property, as PUD (Planned Unit Development) with base zoning classification of C3 (General
Commercial/Retail) as consistent with this Agreement, including the Development Regulations.
The zoning of the Property as provided herein concurrently with the annexation of the Property
shall be incorporated into the annexation service plan, if applicable, for the Property pursuant to
Section 43.056 of the Texas Local Government Code and shall be subject to the process, notices,
hearings and procedures applicable to all other properties within the City, with such process to be
commenced upon receipt of the annexation petition described in Section 6.1 and receipt of a zoning
application that complies with this Agreement and the Governing Regulations, provided that the
City Council will not take final action on the zoning application until the Property is annexed into
the City limits. Pursuant to Section 212.172(b)(8) of the Texas Local Government Code, the City
agrees that the Property uses, development, and development intensity shown on and allowed in
the Concept Plan and in this Agreement shall be allowed for the Property after annexation. If the
City does not zone the Property as provided in this section, then Developer, in addition to the rights
and remedies it may have under any other agreement with the City, shall have the right to enforce
the obligations of the City under this Section to the extent that those obligations are enforceable
and pursuant to remedies that are available under applicable law, including, without limitation,
seeking disannexation of the Property for failure to provide services contained within the
annexation service plan pursuant to Section 43.141 of the Texas Local Government Code, and the
Property shall remain entitled to the rights and benefits provided in this Agreement
notwithstanding such inaction by the City. No land study shall be required in connection with a
zoning application for a planned unit development district.
ARTICLE VII
EVENTS OF DEFAULT; REMEDIES
7.1.
Events of Default. No Party shall be in default under this Agreement until notice of
the alleged failure of such Party to perform has been given (which notice shall set forth in
reasonable detail the nature of the alleged failure) and until such Party has been given a reasonable
time to cure the alleged failure (such reasonable time to be determined based on the nature of the
alleged failure, but in no event less than 30 days after written notice of the alleged failure has been
given). In addition, no Party shall be in default under this Agreement if, within the applicable cure
period, the Party to whom the notice was given begins performance and thereafter diligently and
continuously pursues performance until the alleged failure has been cured.

Development Agreement—Holmes 29, LLC

Page | 4

239

7.2.
REMEDIES. IF A PARTY IS IN DEFAULT, THE AGGRIEVED PARTY MAY,
AT ITS OPTION AND WITHOUT PREJUDICE TO ANY OTHER RIGHT OR REMEDY
UNDER THIS AGREEMENT, SEEK ANY RELIEF AVAILABLE AT LAW OR IN EQUITY,
INCLUDING, BUT NOT LIMITED TO, AN ACTION UNDER THE UNIFORM
DECLARATORY JUDGMENT ACT, SPECIFIC PERFORMANCE, MANDAMUS, AND
INJUNCTIVE RELIEF. NOTWITHSTANDING THE FOREGOING, HOWEVER, NO
DEFAULT UNDER THIS AGREEMENT SHALL:
(a)

entitle the aggrieved Party to terminate this Agreement; or

(b)

entitle the Parties to suspend performance under this Agreement; or

(c)
adversely affect or impair the current or future obligations of the City to
provide municipal services to the Property; or
(d)

entitle the aggrieved Party to seek or recover monetary damages of any

(e)

limit the Term.

kind; or

7.3.
Governmental Powers; Waivers of Immunity. To the extent permitted by law, the
City waives its governmental immunity from suit and immunity from liability as to any action
brought by a Party to pursue the remedies available under this Agreement, but only to the extent
necessary to pursue such remedies. The City agrees that this Agreement constitutes a “contract
subject to this subchapter” for purposes of Texas Local Government Code Chapter 271,
Subchapter I. Nothing in this Agreement is intended to delegate or impair the performance by the
City of its governmental functions, and the City waives any claim or defense that any provision of
this Agreement is unenforceable on the grounds that it constitutes an impermissible delegation or
impairment of the City’s performance of its governmental functions.
ARTICLE VIII
ASSIGNMENT AND ENCUMBRANCE
8.1.
Assignment. The Developer has the right to assign this Agreement, in whole or in
part, and including any obligation, right, title, or interest of the Developer under this Agreement,
to any person or entity (an “Assignee”) that is or will become an owner of any portion of the
Property or that is an entity that is controlled by or under common control with the Developer.
Each assignment shall be in writing executed by the Developer and the Assignee and shall obligate
the Assignee to be bound by this Agreement to the extent this Agreement applies or relates to the
obligations, rights, title, or interests being assigned. A copy of each assignment shall be provided
to the City within 15 days after execution. From and after such assignment, the City agrees to look
solely to the Assignee for the performance of all obligations assigned to the Assignee and agrees
that Developer shall be released from subsequently performing the assigned obligations and from
any liability that results from the Assignee’s failure to perform the assigned obligations; provided,
however, if a copy of the assignment is not received by the City within 15 days after execution,
the Developer shall not be released until the City receives such assignment. No assignment by the
Developer shall release the Developer from any liability that resulted from an act or omission by
the Developer that occurred prior to the effective date of the assignment unless the City approves
Development Agreement—Holmes 29, LLC

Page | 5

240

the release in writing. Each Assignee shall be considered to be both a “Party” to this Agreement
and the “Developer” for the purposes of the obligation, right, title, or interest assigned to the
Assignee. The City shall not assign this Agreement.
8.2.
Encumbrance by the Developer and Assignees. The Developer and Assignees have
the right, from time to time, to collaterally assign, pledge, grant a lien or security interest in, or
otherwise encumber any of their respective rights, title, or interest under this Agreement for the
benefit of their respective lenders without the consent of, but with prompt written notice to, the
City. The collateral assignment, pledge, grant of lien or security interest, or other encumbrance
shall not, however, obligate any lender to perform any obligations or incur any liability under this
Agreement unless the lender agrees in writing to perform such obligations or incur such liability.
Provided the City has been given a copy of the documents creating the lender’s interest, including
notice (hereinafter defined) information for the lender, then that lender shall have the right, but not
the obligation, to cure any default under this Agreement and shall be given a reasonable time to do
so in addition to the cure periods otherwise provided to the defaulting Party by this Agreement;
and the City agrees to accept a cure offered by the lender as if offered by the defaulting Party. A
lender is not a Party to this Agreement unless this Agreement is amended, with the consent of the
lender, to add the lender as a Party. Notwithstanding the foregoing, however, this Agreement shall
continue to bind the Property and shall survive any transfer, conveyance, or assignment occasioned
by the exercise of foreclosure or other rights by a lender, whether judicial or non-judicial. Any
purchaser from or successor owner through a lender of any portion of the Property shall be bound
by this Agreement, but shall not be entitled to the rights and benefits of this Agreement with respect
to the acquired portion of the Property until all defaults under this Agreement with respect to the
acquired portion of the Property have been cured.
8.3.
Encumbrance by City. The City shall not collaterally assign, pledge, grant a lien or
security interest in, or otherwise encumber any of its rights, title, or interest under this Agreement.
ARTICLE IX
RECORDATION, RELEASES, AND ESTOPPEL CERTIFICATES
9.1.
Binding Obligations. Pursuant to the requirements of Section 212.172(f) of the
Texas Local Government Code, this Agreement and all amendments hereto (including
amendments to the Concept Plan) shall be recorded in the deed records of the County. In addition,
all assignments to this Agreement shall be recorded in the deed records of the County. This
Agreement, when recorded, shall be binding upon the Parties and their successors and assigns
permitted by this Agreement and upon the Property; however, this Agreement shall not be binding
upon, and shall not constitute any encumbrance to title as to, any End-Buyer except for land use
and development regulations that apply to specific lots. For purposes of this Agreement, the Parties
agree: (a) that the term “End-Buyer” means any owner, developer, tenant, user, or occupant; (b)
that the term “fully developed and improved lot” means any lot, regardless of proposed use, for
which a final plat has been approved by the City and recorded in the deed records; and (c) that the
term “land use and development regulations that apply to specific lots” means all of the Governing
Regulations.
9.2.
Releases. Without limiting Developer’s right to terminate pursuant to Section 5.4,
from time to time upon written request of the Developer, the City Manager shall execute, in
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recordable form, a release of this Agreement, if the requirements of this Agreement have been met,
subject to the continued application of the Development Regulations.
9.3.
Estoppel Certificates. From time to time upon written request of the Developer, the
City Manager will execute a written estoppel certificate identifying any obligations of the
Developer under this Agreement that are in default or, with the giving of notice or passage of time,
would be in default; and stating, to the extent true, that to the best knowledge and belief of the
City, the Developer is in compliance with its duties and obligations under this Agreement.
ARTICLE X
ADDITIONAL PROVISIONS
10.1. Recitals. The recitals contained in this Agreement: (a) are true and correct as of the
Effective Date; (b) form the basis upon which the Parties negotiated and entered into this
Agreement; (c) are legislative findings of the City Council, and (d) reflect the final intent of the
Parties with regard to the subject matter of this Agreement. In the event it becomes necessary to
interpret any provision of this Agreement, the intent of the Parties, as evidenced by the recitals,
shall be taken into consideration and, to the maximum extent possible, given full effect. The Parties
have relied upon the recitals as part of the consideration for entering into this Agreement and, but
for the intent of the Parties reflected by the recitals, would not have entered into this Agreement.
10.2. Notices. All notices required or contemplated by this Agreement (or otherwise
given in connection with this Agreement) shall be in writing, shall be signed by or on behalf of the
Party giving the notice, and shall be effective as follows: (a) on or after the 10th business day after
being deposited with the United States mail service, Certified Mail, Return Receipt Requested with
a confirming copy sent by FAX or E-mail; (b) on the day delivered by a private delivery or private
messenger service (such as FedEx or UPS) as evidenced by a receipt signed by any person at the
delivery address (whether or not such person is the person to whom the notice is addressed); or (c)
otherwise on the day actually received by the person to whom the notice is addressed, including,
but not limited to, delivery in person and delivery by regular mail or by E-mail. If the notice
information for a Party changes, that Party shall provide the updated notice information to the
other Party in accordance with the notice requirements of this section. Notices given pursuant to
this section shall be addressed as follows:
To the City:

Attn: City Manager of Liberty Hill, Texas
962 Loop 332
Liberty Hill, Texas 78642
E-mail:

With a copy to:

Attn: City Attorney of Liberty Hill, Texas
962 Loop 332
Liberty Hill, Texas 78642
E-mail:
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To the Developer:

Attn: Justin Day
Holmes 29, LLC
c/o Intrepid Equity Investments
4131 Spicewood Springs Road, Suite E4
Austin, Texas 78759
jday@intrepid-equity.com

With a copy to:

Attn: Pamela Madere
Jackson Walker, LLP
100 Congress Avenue, Suite 1100
Austin, Texas 78701
pmadere@jw.com

10.3. RESERVATION OF RIGHTS. THIS AGREEMENT CONSTITUTES A
“PERMIT” WITHIN THE MEANING OF CHAPTER 245, TEXAS LOCAL GOVERNMENT
CODE. EXCEPT AS PROVIDED IN THIS SECTION, THE DEVELOPER DOES NOT, BY
ENTERING INTO THIS AGREEMENT, WAIVE (AND THE DEVELOPER EXPRESSLY
RESERVES) ANY RIGHT THAT THE DEVELOPER MAY NOW OR HEREAFTER HAVE
WITH RESPECT TO ANY CLAIM: (A) OF “VESTED” OR “PROTECTED” DEVELOPMENT
OR OTHER PROPERTY RIGHTS ARISING FROM CHAPTERS 43 OR 245, TEXAS LOCAL
GOVERNMENT CODE, AS AMENDED, OR OTHERWISE ARISING FROM COMMON
LAW OR OTHER STATE OR FEDERAL LAWS; (B) THAT THE APPLICATION OF IMPACT
FEES TO THE DEVELOPMENT OF THE PROPERTY VIOLATES CHAPTER 395 OF THE
TEXAS LOCAL GOVERNMENT CODE, AS AMENDED, OR ANY OTHER LOCAL, STATE,
OR FEDERAL LAW; OR (C) THAT AN ACTION BY THE CITY CONSTITUTES A
“TAKING” OR INVERSE CONDEMNATION OF ALL OR ANY PORTION OF THE
PROPERTY OR AN ILLEGAL EXACTION. The City acknowledges the project described by
this Agreement, including the Concept Plan, was planned prior to the initiation of annexation
proceedings for the ETJ Property, and Developer therefore has rights under Chapter 43 to continue
the project as planned after annexation notwithstanding any zoning approved by the City for the
ETJ Property.
10.4. Interpretation. The Parties acknowledge that each of them has been actively
involved in negotiating this Agreement. Accordingly, the rule of construction that any ambiguities
are to be resolved against the drafting Party will not apply to interpreting this Agreement. In the
event of any dispute over the meaning or application of any provision of this Agreement, the
provision will be interpreted fairly and reasonably and neither more strongly for or against any
Party, regardless of which Party originally drafted the provision.
10.5. Authority and Enforceability. The City represents and warrants that this Agreement
has been approved by the City Council in accordance with all applicable public notice
requirements (including, but not limited to, notices required by the Texas Open Meetings Act) and
that the individual executing this Agreement on behalf of the City has been duly authorized to do
so. The Developer represents and warrants that this Agreement has been approved by appropriate
action of the Developer, and that the individual executing this Agreement on behalf of the
Developer has been duly authorized to do so. Each Party acknowledges and agrees that this
Agreement is binding upon such Party and enforceable against such Party in accordance with its

Development Agreement—Holmes 29, LLC

Page | 8

243

terms and conditions and that, with respect to the Property, the performance by the Parties under
this Agreement is authorized by Section 212.172 of the Texas Local Government Code.
10.6. Entire Agreement; Severability. This Agreement constitutes the entire agreement
between the Parties and supersedes all prior agreements, whether oral or written, covering the
subject matter of this Agreement. Further, this Agreement shall supersede any other development
or similar agreements related to the Property. This Agreement shall not be modified or amended
except in writing signed by the Parties. If any provision of this Agreement is determined by a court
of competent jurisdiction to be unenforceable for any reason, then (a) such unenforceable provision
shall be deleted from this Agreement; (b) the unenforceable provision shall, to the extent possible,
be rewritten to be enforceable and to give effect to the intent of the Parties; and (c) the remainder
of this Agreement shall remain in full force and effect and shall be interpreted to give effect to the
intent of the Parties. Without limiting the generality of the foregoing, (a) if it is determined that,
as of the Effective Date, the Developer does not own any portion of the Property, this Agreement
shall remain in full force and effect with respect to all of the Property that the Developer does then
own, and (b) if it is determined, as of the Effective Date, that any portion of the Property is not
within the City’s ETJ, this Agreement shall remain in full force and effect with respect to all of
the Property that is then within the City’s ETJ. If at any time after the Effective Date it is
determined that any portion of the Property is no longer within the City’s ETJ, this Agreement
shall remain in full force and effect with respect to all of the Property that remains within the City’s
ETJ.
10.7. Applicable Law; Venue. This Agreement is entered into under and pursuant to, and
is to be construed and enforceable in accordance with, the laws of the State of Texas, and all
obligations of the Parties are performable in Williamson County, Texas. Venue for any action to
enforce or construe this Agreement shall be Williamson County, Texas.
10.8. Non Waiver. Any failure by a Party to insist upon strict performance by another
Party of any material provision of this Agreement shall not be deemed a waiver thereof, and the
Party shall have the right at any time thereafter to insist upon strict performance of any and all
provisions of this Agreement. No provision of this Agreement may be waived except by writing
signed by the Party waiving such provision. Any waiver shall be limited to the specific purposes
for which it is given. No waiver by any Party of any term or condition of this Agreement shall be
deemed or construed to be a waiver of any other term or condition or subsequent waiver of the
same term or condition.
10.9. No Third Party Beneficiaries. This Agreement only inures to the benefit of, and
may only be enforced by, the Parties. No other person or entity shall have any right, title, or interest
under this Agreement or otherwise be deemed to be a third-party beneficiary of this Agreement.
10.10. Force Majeure. Each Party shall use good faith, due diligence and reasonable care
in the performance of its respective obligations under this Agreement, and time shall be of the
essence in such performance; however, in the event a Party is unable, due to force majeure, to
perform its obligations under this Agreement, then the obligations affected by the force majeure
shall be temporarily suspended. Within three business days after a Party has actual knowledge of
the occurrence of a force majeure event, the Party claiming the right to temporarily suspend its
performance, shall give notice to all the Parties, including a detailed explanation of the force

Development Agreement—Holmes 29, LLC

Page | 9

244

majeure and a description of the action that will be taken to remedy the force majeure and resume
full performance at the earliest possible time. The term “force majeure”, as used herein, shall
include without limitation of the generality thereof, acts of God, strikes, lockouts, or other
industrial disturbances, acts of the public enemy, orders of any kind of the government of the
United States or the State of Texas, or any civil or military authority, insurrections, rights,
epidemics, pandemics, landslides, lightning, earthquakes, fires, hurricanes, storms, floods,
washouts, drought, arrests, restraint of government and people, civil disturbances, explosions,
breakage or accidents to machinery, and any other inabilities of any party, whether similar to those
enumerated or otherwise, which are not within the control of the party claiming such inability,
which such party could not have avoided by the exercise of due diligence and care and which the
party is proceeding promptly to cure.
10.11. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and constitute one and the same instrument.
10.12. Further Documents. Each Party shall, upon request of the other Party, execute and
deliver such further documents and perform such further acts as may reasonably be requested to
effectuate the terms of this Agreement and achieve the intent of the Parties.
10.13. Exhibits. The following Exhibits are attached to this Agreement and are
incorporated herein for all purposes:
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

Metes and Bounds Description of the ETJ Property
Depiction of the ETJ Property
Metes and Bounds Description of the In-City Property
Depiction of the In-City Property
Development Regulations
Concept Plan

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Executed by the Developer and the City to be effective on the Effective Date.
ATTEST:

CITY OF LIBERTY HILL

Name:
Title: City Secretary
Date:

Name:
Title: Mayor
Date:

APPROVED AS TO FORM AND LEGALITY:

Name:
Title: City Attorney

STATE OF TEXAS

§

COUNTY OF WILLIAMSON

§

This instrument was acknowledged before me on ____________, 20____ by
___________, __________ of the City of Liberty Hill, Texas on behalf of said city.

Notary Public, State of Texas
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DEVELOPER:
HOLMES 29, LLC,
a Texas limited liability company
By:

Intrepid Equity Investments, LLC,
a Texas limited liability company,
its manager

By:_________________________________
Justin T. Day, Manager
THE STATE OF TEXAS

§

COUNTY OF TRAVIS

§

This instrument was acknowledged before me this ______ day of ______________, 2021
by Justin T. Day, Manager of Intrepid Equity Investments, LLC, a Texas limited liability company,
manager of Holmes 29, LLC, a Texas limited liability company, on behalf of the limited liability
companies.
(SEAL)
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Exhibit A
Metes and Bounds Description of the ETJ Property
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Exhibit B
Depiction of the ETJ Property
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Exhibit C
Metes and Bounds Description of the In-City Property
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Exhibit D
Depiction of the In-City Property
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Exhibit E
Development Regulations
PUD DEVELOPMENT REGULATIONS
I.
Statement of Purpose: The purpose of this Planned Unit Development is to permit the
development of a multifamily or commercial development with a base zoning of General
Commercial/Retail (C3) in accordance with these Development Regulations and the Unified
Development Code, as amended through the date of the adoption of this Ordinance.
II.
Statement of Effect: This Planned Unit Development shall not affect any regulations found
in the Unified Development Code, as amended prior to adoption of this ordinance, except as
specifically provided herein.
III.
General Regulations: All regulations of the General Commercial/Retail District (C3) set
forth in the Unified Development Code, as amended prior to adoption of this Ordinance, are
included by reference and shall apply, except as otherwise specified by this Ordinance. No overlay
zoning district shall apply to this Planned Unit Development.
IV.
Concept Plan: Development shall be in general conformance with the Concept Plan
attached hereto as Exhibit “B-1”; however, in the event of conflict between the Concept Plan and
the written conditions of this Ordinance, the written conditions shall apply.
V.

Specific Regulations:

A.
Permitted Uses. Except as provided herein, the uses listed under the General
Commercial/Retail (C3) District in Table 4.09 of the Unified Development Code are permitted.
Multifamily residential development at a density of up to 25 units per acre is also permitted by
right.
B.

C.

Area Regulations.
1.

Buffering. Section 6.08.04 is modified to exempt the Property from side and
rear lot buffer requirements.

2.

Parkland. Owner shall contribute a fee in lieu to the City at the rate of
$30,000.00 per acre for each acre not dedicated to the City.

Minor Modification Procedure.
1.

The City Manager, or his/her designee, may approve minor modifications
to the Concept Plan.

2.

A minor modification to a plan does not decrease setbacks shown on the
plan, does not decrease parking, and does not permit a use that would not
otherwise be permitted under the current zoning.
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3.
VI.

The decision of the City Manager, or his/her designee may be appealed to
the Planning and Zoning Commission.

Wastewater Service:

A.
Wastewater Service. The City shall provide wastewater service to the Property
sufficient for the uses allowed by this Planned Unit Development. The Owner shall pay wastewater
impact fees assessed at the rate of 0.5 living unit equivalents per dwelling unit.
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Exhibit F
Concept Plan
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.f
Discussion, consideration, and possible action on the proposed Letter of Intent between the City of
Liberty Hill and Gandy Water, LLC for a water supply and treatment contract . Presented by Natasha
Martin, Special Counsel.
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.g
Discussion, consideration, and action on the updated Capital
Improvement Projects Plan. Presented by Curtis Steger, City Engineer
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2021 Wastewater CIP Update
November 12, 2021
Page 1

TBPE Firm F-181

Project ID

Project Name

WW2020-03

FY2021 (REMAINING)
Apr-21
May-21
Jun-21

Estimate

Start Date

Completion Date

Jan-21

Feb-21

Mar-21

CR266 Interceptor - Phase 1

$2,326,685

Jan-21

Mar-23

3,878

3,878

3,878

27,576

27,576

WW2022-01

CR260 Interceptor - Phase 2

$1,680,703

Jan-21

Mar-23

2,802

2,802

2,802

19,923

19,923

WW2020-04

MUD 12 Lift Station Upgrade and
Kauffman Loop Force Main

$1,318,600

Jun-21

Feb-23

WW2021-01

South Fork WWTP Expansion to 4MGD

$20,498,810

Oct-21

Aug-23

WW2020-01

Lift Station #4 Upgrade and Force Main
Capacity

$3,265,240

Oct-21

Mar-23

WW2026-01

South San Gabriel Interceptor

$4,743,263

Oct-21

Mar-23

WW2020-05

MUD 19 Lift Station Upgrade

$1,345,600

Mar-22

Nov-23

WW2027-01

Reuse Pump Station Upgrade at South
Fork WWTP

$1,275,000

Nov-22

Jul-24

WW2023-02

Holmes Road WW Interceptor - Phase 2

$472,409

Jan-23

Dec-23

WW2028-01

North Fork Wastewater Treatment Plant

$7,507,600

May-23

Jul-26

-

-

Total Wastewater:

44,433,910

6,680

9,623

9,623

50,443

49,404

Jul-21

Aug-21

Sep-21

27,576

27,576

30,448

30,448

19,923

19,923

21,999

21,999

15,772

15,772

24,375

24,375

65,176

65,176

77,515

77,515

LEGEND: WW DESIGN/SURVEY WW CONSTRUCTION
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Project ID

Project Name

WW2020-03

FY2022
Mar-22
Apr-22

Estimate

Start Date

Completion Date

Oct-21

Nov-21

Dec-21

Jan-22

Feb-22

CR266 Interceptor - Phase 1

$2,326,685

Jan-21

Mar-23

6,750

2,872

2,872

2,872

2,872

2,872

WW2022-01

CR260 Interceptor - Phase 2

$1,680,703

Jan-21

Mar-23

4,877

2,075

2,075

2,075

2,075

WW2020-04

MUD 12 Lift Station Upgrade and
Kauffman Loop Force Main

$1,318,600

Jun-21

Feb-23

24,375

15,772

5,735

5,735

WW2021-01

South Fork WWTP Expansion to 4MGD

$20,498,810

Oct-21

Aug-23

52,025

104,050

104,050

WW2020-01

Lift Station #4 Upgrade and Force Main
Capacity

$3,265,240

Oct-21

Mar-23

67,443

67,443

WW2026-01

South San Gabriel Interceptor

$4,743,263

Oct-21

Mar-23

41,235

41,235

WW2020-05

MUD 19 Lift Station Upgrade

$1,345,600

Mar-22

Nov-23

WW2027-01

Reuse Pump Station Upgrade at South
Fork WWTP

$1,275,000

Nov-22

Jul-24

WW2023-02

Holmes Road WW Interceptor - Phase 2

$472,409

Jan-23

Dec-23

WW2028-01

North Fork Wastewater Treatment Plant

$7,507,600

May-23

Jul-26

-

-

Total Wastewater:

44,433,910

197,398

262,795

May-22

Jun-22

Jul-22

Aug-22

Sep-22

7,181

4,309

4,309

234,105

234,105

234,105

2,075

5,188

3,113

3,113

169,104

169,104

169,104

5,735

100,563

100,563

100,563

97,696

97,696

97,696

97,696

156,075

156,075

156,075

26,013

89,363

135,860

135,860

135,860

1,715,953

67,443

46,145

46,145

46,145

243,706

243,706

243,706

243,706

243,706

243,706

58,104

58,104

58,104

58,104

18,743

18,743

443,587

443,587

443,587

443,587

24,871

24,871

24,871

16,093

16,093

16,093

5,852

1,644,700

1,247,909

1,306,311

1,766,007

1,674,053

1,674,053

3,243,904

269,627

LEGEND: WW DESIGN/SURVEY

1,525,346

1,525,000
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Project ID

Project Name

WW2020-03

FY2023
Mar-23

Estimate

Start Date

Completion Date

Oct-22

Nov-22

Dec-22

Jan-23

Feb-23

CR266 Interceptor - Phase 1

$2,326,685

Jan-21

Mar-23

234,105

234,105

234,105

234,105

234,105

234,105

WW2022-01

CR260 Interceptor - Phase 2

$1,680,703

Jan-21

Mar-23

169,104

169,104

169,104

169,104

169,104

169,104

WW2020-04

MUD 12 Lift Station Upgrade and
Kauffman Loop Force Main

$1,318,600

Jun-21

Feb-23

97,696

97,696

97,696

97,696

97,696

WW2021-01

South Fork WWTP Expansion to 4MGD

$20,498,810

Oct-21

Aug-23

1,581,728

1,581,728

1,585,563

1,585,563

1,585,563

1,585,563

WW2020-01

Lift Station #4 Upgrade and Force Main
Capacity

$3,265,240

Oct-21

Mar-23

243,706

243,706

243,706

243,706

243,706

243,706

WW2026-01

South San Gabriel Interceptor

$4,743,263

Oct-21

Mar-23

436,090

436,090

436,090

436,090

436,090

436,090

WW2020-05

MUD 19 Lift Station Upgrade

$1,345,600

Mar-22

Nov-23

5,852

5,852

102,624

102,624

102,624

WW2027-01

Reuse Pump Station Upgrade at South
Fork WWTP

$1,275,000

Nov-22

Jul-24

20,069

20,069

20,069

WW2023-02

Holmes Road WW Interceptor - Phase 2

$472,409

Jan-23

Dec-23

6,045

WW2028-01

North Fork Wastewater Treatment Plant

$7,507,600

May-23

Jul-26

-

-

Total Wastewater:

44,433,910

8,859,768

8,850,837

8,951,444

LEGEND:

WW DESIGN/SURVEY

8,796,705

Apr-23

May-23

Jun-23

Jul-23

Aug-23

1,585,563

1,595,968

1,564,753

1,572,423

1,541,743

99,698

99,698

99,698

99,698

99,698

99,698

99,698

12,986

12,986

12,986

4,722

4,722

4,722

98,576

98,576

6,045

6,045

50,475

50,475

50,475

50,475

50,475

50,475

93,850

93,850

93,850

44,885

44,885

7,746,416

7,715,201

7,722,871

7,737,080

6,195,337

8,789,621

8,689,000

7,650,425

Sep-23

WW CONSTRUCTION
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Project ID

Project Name

WW2020-03

Dec-23

Jan-24

Feb-24

FY2024
Mar-24
Apr-24

96,215

96,215

96,215

96,215

96,215

50,475

50,475

50,475

Jul-26

44,885

44,885

44,885

44,885

44,885

-

293,634

291,273

191,575

141,100

141,100

Estimate

Start Date

Completion Date

CR266 Interceptor - Phase 1

$2,326,685

Jan-21

Mar-23

WW2022-01

CR260 Interceptor - Phase 2

$1,680,703

Jan-21

Mar-23

WW2020-04

MUD 12 Lift Station Upgrade and
Kauffman Loop Force Main

$1,318,600

Jun-21

Feb-23

WW2021-01

South Fork WWTP Expansion to 4MGD

$20,498,810

Oct-21

Aug-23

WW2020-01

Lift Station #4 Upgrade and Force Main
Capacity

$3,265,240

Oct-21

Mar-23

WW2026-01

South San Gabriel Interceptor

$4,743,263

Oct-21

Mar-23

WW2020-05

MUD 19 Lift Station Upgrade

$1,345,600

Mar-22

WW2027-01

Reuse Pump Station Upgrade at South
Fork WWTP

$1,275,000

WW2023-02

Holmes Road WW Interceptor - Phase 2

WW2028-01

North Fork Wastewater Treatment Plant
Total Wastewater:

Oct-23

Nov-23

Nov-23

99,698

99,698

Nov-22

Jul-24

98,576

$472,409

Jan-23

Dec-23

$7,507,600

May-23
-

44,433,910

LEGEND:

WW DESIGN/SURVEY

May-24

Jun-24

Jul-24

Aug-24

Sep-24

96,215

96,215

96,215

96,215

44,885

44,885

114,252

16,322

16,322

278,133

278,133

141,100

141,100

210,467

112,537

112,537

278,133

278,133

WW CONSTRUCTION
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CITY COUNCIL WORKSHOP CITY COUNCIL
WORKSHOP
WEDNESDAY - DECEMBER 8, 2021
2801 Ranch Road 1869 - Liberty Hill

AGENDA ITEM 6.h
Discussion and possible action to move forward with projects covered under the American Rescue
Plan Act Funding. Presented by Judy Langford, Langford Community Management Services, Inc.
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