RESOLUTION NO. ________
A RESOLUTION OF THE BOARD OF DIRECTORS FOR THE
REINVESTMENT ZONE NUMBER THREE, CITY OF LIBERTY
HILL, TEXAS BUTLER FARMS TIRZ ADOPTING THE FINAL
PROJECT AND FINANCING PLAN FOR THE ZONE; APPROVING
AND AUTHORIZING THE CHAIRMAN TO EXECUTE A TIRZ
AGREEMENT IN CONNECTION WITH THE DEVELOPMENT OF
THE ZONE; AND RECOMMENDING APPROVAL OF THE FINAL
PLAN AND TIRZ AGREEMENT TO THE CITY COUNCIL OF THE
CITY OF LIBERTY HILL, TEXAS
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 December 8, 2021, the Board met to consider and recommend that the
“Reinvestment Zone Number Three, City of Liberty Hill, Texas, Final Project and Finance
Plan”, a copy of which is attached hereto as Exhibit A (the “Final Plan”), be adopted by the City
Council by ordinance as the reinvestment zone project plan and financing plan for the Zone, in
accordance with Section 311.011 of the Act;
WHEREAS, pursuant to Section 311.010 of the Act, the Board is authorized to enter into
agreements as the Board considers necessary or convenient to implement the Final Plan;
WHEREAS, in connection with the development of the Zone, the Board deems it
necessary to enter into the TIRZ Agreement (as defined herein) to implement the Final Plan; and
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE ZONE 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. Adoption and Recommendation of Final Plan. The Final Plan has been
prepared by the Board and conforms with and satisfies all requirements set forth in Section
311.011 of the Act. The Board finds that the Final Plan is feasible. The Board hereby adopts the
Final Plan, a copy of which is attached hereto as Exhibit A and is incorporated herein for all
purposes, as the reinvestment zone project plan and financing plan for the Zone and hereby
recommends to the City Council that they approve the Final Plan as the reinvestment zone
project plan and financing plan for the Zone.
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SECTION 3. Approval and Recommendation 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 Chairman of the Board 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 Resolution and approved by the Chairman,
such approval to be evidenced by the execution thereof. The Chairman’s signature on the TIRZ
Agreement may be attested by the Board Secretary. The Board hereby recommends to the City
Council that they approve the TIRZ Agreement.
SECTION 4. Additional Actions. The Chairman and Board Secretary are hereby
authorized and directed to take any and all actions on behalf of the Board 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 BY THE BOARD OF DIRECTORS OF THE REINVESTMENT
ZONE NUMBER THREE, CITY OF LIBERTY HILL, TEXAS BUTLER FARMS TIRZ ON
THIS 8TH DAY OF DECEMBER, 2021.

By:
Chairman

ATTEST:

Board Secretary
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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
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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

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

6

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.
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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.
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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

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

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

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
4152-5837-3682.1

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.
TIRZ Agreement - Page 4
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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

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,
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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
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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
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REINVESTMENT ZONE NUMBER THREE,
CITY OF LIBERTY HILL, TEXAS
By: _____________________________________
__________________________ , Chairman

ATTEST:
By: ________________________________
Board Secretary
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366 TX 29, LTD., LTD.,
a Texas limited partnership
By:

By:
Name:
Title:
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Exhibit “A”
Property
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