FIRST AMENDED AND RESTATED DEVELOPMENT AGREEMENT

WITH RUBY-07-SPMTGE, LLC FOR PUBLIC IMPROVEMENTS TO

PROPERTY WITHIN REINVESTMENT ZONE NUMBER 1, CITY OF
MANSFIELD

THIS FIRST AMENDED AND RESTATED DEVELOPMENT
AGREEMENT (“Agreement”) is entered into by and between the City of
Mansfield, a Texas municipal corporation of Tarrant, Johnson and Ellis Counties,
Texas (hereinafter called “City”), the Board of Directors of the Tax Increment
Financing Reinvestment Zone Number One, City of Mansfield, Texas (hereinafter
called “Board”), and Ruby-07-SPMTGE, LLC, a Delaware limited liability.
company (hereinafter called “the Owner”) (and collectively, with the parties
signing the Acknowledgment and Consent attached hereto, the "Parties”).

WITNESSETH:

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

WHEREAS, in accordance with the provisions of the Tax Increment
Financing Act, V.T.C.A. Tax Code, Chapter 311 (the “Act"), on December 13,
2006, the Mansfield City Council approved Ordinance No. 1608, creating,
establishing and designating “Tax Increment Financing Reinvestment Zone
Number One, City of Mansfield” (hereinafter called the “TIF District” or “District”);
and

WHEREAS, the Owner owns certain real property situated within the TIF
District and intends to develop the property for use as a high quality first class
residential development together with ancillary areas and improvements,
provided, that Owner previously transferred a portion thereof to IPRR South
Pointe-1, LLC, a Delaware limited liability company (“IPRR South Pointe"), and
previously has or intends to transfer certain other portions thereof to IPRR South
Pointe Development Company, LLC, a Delaware limited liability company (“IPRR
Dev Co") or its subsidiaries with each of the foregoing entities executing this
Agreement for the purposes set forth on its signature page hereto; and

WHEREAS, the Act authorizes the expenditure of funds derived within a
reinvestment zone, whether from bond proceeds or other funds, for the payment
of expenditures made or estimated to be made and monetary obligations
incurred or estimated to be incurred by a municipality consistent with the project
plan of the reinvestment zone, which expenditures and monetary obligations
constitute project costs, as defined in the Act; and

WHEREAS, on November 28, 2007, after approval of the Board, the
Mansfield City Council approved Ordinance No. OR-1655-07 approving the Tax
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Increment Reinvestment Zone Financing and Project Plan and the Financing
Plan (as hereinafter defined); and

WHEREAS, the Board authorized the execution of this Agreement, for the
construction of public improvements in accordance with the approved Project
Plan and Financing Plan, and authorizing reimbursement to the Owner (or its
assignees) from the Tax Increment Fund for the construction of the public
improvements under the conditions set forth herein; and

WHEREAS, pursuant to Resolution No. RE-2999-14, the City Council
authorized the execution of the original the Original Agreement (as hereinafter
defined), for the construction of Public Improvements to facilitate development of
the Property and the construction of the Private Improvements in accordance
with the approved Project Plan and Financing Plan, and authorizing
reimbursement to the Owner (or its assignees) from the Tax Increment Fund for
the construction of the Public Improvements under the conditions set forth herein;
and

WHEREAS, the Public Improvements constructed within the TIF District
boundaries, as set forth in this Agreement, are consistent with encouraging
development of the TIF District in accordance with the purposes for its creation
and are in compliance with the ordinance creating the TIF District adopted by the
City and all applicable laws; and

WHEREAS, on August 19, 2014, the Parties entered into that certain
Development Agreement with RUBY-07-SPMTGE, LLC, for Public Improvements
to Property within Reinvestment Zone Number 1, City of Mansfield (the “Original
Agreement”) which the Parties now deem appropriate to amend to add additional
incentives; and

WHEREAS, on January 1, 2015, Owner transferred its rights and
obligations and the right to receive all Payments (as hereinafter defined) and
other amounts owed under the Original Agreement to IPRR South Pointe
(including, without limitation, the Owner Reimbursement); and

WHEREAS, in anticipation of the development of future phases and the
Additional Public Improvements, Owner and IPRR South Pointe have assigned
or will assign to IPRR Dev Co all rights and obligations under the Original
Agreement and this Agreement (other than the Public Improvements and Private
Improvements which are retained by IPRR South Pointe) and all rights to
Payments (including, without limitation, the Owner Additional Reimbursement but
specifically excluding the Owner Reimbursement which is retained by IPRR
South Pointe); and

WHEREAS, as a result of such assignment the use of the term Owner
shall refer to IPRR South Pointe with respect to the Public Improvements, the
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Private Improvements and Owner Reimbursement and any obligations or rights
related thereto and IPRR Dev Co with respect to the Additional Public
Improvements, the Owner Additional Reimbursement and any obligations or
rights related thereto; and

WHEREAS, IPRR Dev Co is the sole owner of IPRR South Pointe and
IPRR Dev Co and Owner have 95% common ownership; and

WHEREAS, the Owner has requested, for the benefit of IPRR Dev Co,
additional reimbursements not to exceed Nine Million Five Hundred Thousand
Dollars ($9,500,000.00) (referred to herein as the “Owner Additional
Reimbursement”) for paving, water, sewer, landscaping, lift station cost increase,
and geotechnical testing fees associated with Matlock Road Phase |, Matlock
Road Phase I, Matlock Road Phase I, and offsite improvements as detailed in
Exhibits “D-1" and “D-2"; provided, however, the Parties acknowledge and agree
that the lift station cost increase has been paid and is eligible for reimbursement
hereunder; and

WHEREAS, the public street improvements on Matlock Road, mentioned
in the preceding paragraph will provide for and improve upon traffic flow to new
development within TIRZ #1; and

WHEREAS, enhanced landscaping and trees along public roadways
creates a ftraffic-calming effect and improves the pedestrian and driving
experience; and

WHEREAS, enhanced landscaping and trees promote quality of life and
improve home values; and

WHEREAS, public water and sewer infrastructure is required to provide
drinking water and sanitation services; the provision of safe drinking water and
adequate sanitation services are essential to protecting health and welfare; and

WHEREAS, in the Original Agreement the City and Board agreed to
reimburse funds advanced by the Owner (or its assignees) for the cost of making
Public Improvements up to Five Million Dollars ($5,000,000.00) as contemplated
herein and as contemplated by the Act and is consistent with the Project Plan
and Financing Plan and in this Agreement they reaffirm such reimbursement
obligation and such reimbursement has been assigned from Owner to IPRR
South Pointe;

WHEREAS, the City and Board agree to reimburse funds advanced by
IPRR Dev Co (as an assignee of Owner) for the cost of making the Additional
Public Improvements (as hereinafter defined) up to -the Owner Additional
Reimbursement as contemplated herein;
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WHEREAS, the Parties desire to amend and restate the Original
Agreement in its entirety; and

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

SECTION 1. DEFINITIONS

In this Agreement, the following words shall have the meanings ascribed
to them;

ADDITIONAL PUBLIC IMPROVEMENTS means the public streets, and
public infrastructures and related public development to be constructed
. substantially as listed and depicted on Exhibits “D-1" and "D-2" attached hereto
and incorporated herein, with final approval by the City during the approval of
construction plans and specifications; provided, however, the Parties
acknowledge and agree that the lift station cost increase has been paid and is
eligible for reimbursement hereunder.

AVAILABLE TIF DISTRICT REVENUE means that portion of the TIF
District Revenue generated by and attributable to the Property and Private
Improvements after January 1, 2014, excluding ad valorem tax revenues
attributable to the mineral estate (which includes but is not limited to oil and gas).
The Available TIF District Revenue due in reimbursement to the Owner (or its
assignees) pursuant to this Agreement shall be excluded from and payment of
same to Owner (or its assignees) hereunder shall have priority over other
payments of TIF district reimbursements due under development agreements in
connection with the development of the Property.

- BASE YEAR VALUE means the real estate value in the TIF District as
established by the Tarrant, Johnson, or Ellis County Appraisal District, as
applicable, as of January 1, 2014, excluding any value from any mineral estate.

CITY BOND means bonded indebtedness issued by the City in an amount
not to exceed Five Million Dollars ($5,000,000.00) to partially fund the Public
Improvements.

CITY'S CONTRIBUTION means the amount funded by the City to the
Construction Funds from the sale of the City Bond in an amount equal to Five
Million Dollars ($5,000,000.00), which the Parties acknowledge has been funded
by the City as of the date of this Agreement. '

CITY TAX INCREMENT means 65% of the difference between the City's
ad valorem property taxes attributable to the TIF District for 2006 and the City's
ad valorem property taxes attributable to the TIF District for each year following
2006.
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CONSTRUCTION COSTS means the costs of all hard construction,
construction equipment charges, the costs of construction materials, design fees
(including landscape and architectural design) contractor fees, and subject to
approval by the City, surveying and engineering costs and fees attributable to the
construction of the Public Improvements and the Additional Public Improvements,
as applicable. Construction Costs does not include any acquisition costs of the
Property, marketing, or City fees, including but not limited to inspection fees,
impact fees and park development fees, related to the development of the Public
Improvements and/or the Additional Public Improvements, as applicable.

CONSTRUCTION FUNDS means the aggregate amount of funds being
held by the City to be applied toward Construction Costs for the Public
Improvements being the sum of the City's Contribution and the Owner
Contribution.

COUNTY TAX INCREMENT means 30% of the difference between the
County's ad valorem property taxes attributable to the TIF District for 2006 and
the County’s ad valorem property taxes attributable to the TIF District for each
year following 2006.

EFFECTIVE DATE means the date of the Original Agreement.

EVENT OF BANKRUPTCY OR INSOLVENCY means the dissolution or
termination of the Owner's existence as a going business, insolvency,
appointment of receiver for any part of the Owner's property and such
appointment is not terminated within 60 days after such appointment is initially
made, any general assignment for the benefit of creditors, or the commencement
of any proceeding under any bankruptcy or insolvency laws by or against the
Owner and such proceeding is not dismissed within 60 days after the filing
thereof.

OWNER ADDITIONAL REIMBURSEMENT BOND means the bond issued
pursuant to Section 3.C. of the Agreement to pay IPRR Dev Co the Owner
Additional Reimbursement.

OWNER ADDITIONAL REIMBURSEMENT means the Payment made to
IPRR Dev Co by the City from Available TIF District Revenue pursuant to Section
3.C. of this Agreement to reimburse IPRR Dev Co for Construction Costs
attributable to the Additional Public Improvements.

OWNER CONTRIBUTION means the Six and One Half Million Dollars
($6,500,000.00) the Owner (or its assignees) is obligated to pay to the City
pursuant to Section 2.B(1).1 of this Agreement for the construction of the Public
Improvements, which the Parties acknowledge has been paid by IPRR South
- Pointe as of the date of this Agreement.
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. OWNER REIMBURSEMENT means the Payments to IPRR South Pointe
of an amount not to exceed Five Million Dollars ($5,000,000.00) paid pursuant to
Section 3.B. of this Agreement.

OWNER REIMBURSEMENT BOND means the bond issued pursuant to
Section 3.B.2. of the Agreement to pay the Owner Reimbursement.

PAYMENT(S) means the Owner Additional Reimbursement and the
annual payment made to the Owner by the City pursuant to Section 3.B. of this
Agreement from Available TIF District Revenue for the Owner Reimbursement.

PHASE has the meaning set forth in Section 3.B(2)2.

PRIVATE IMPROVEMENTS mean a high quality, first class residential
development in substantial conformance with South Pointe Planned
Development Standards adopted via City of Mansfield Ordinance No. 2009-16 as
amended and represented by the site plan approved by the City and depicted on
Exhibit “B” (the “Development”), attached hereto and incorporated herein
together with related improvements, including without limitation, a high quality
amenities center to serve the Development to comprise no less than 4,000
square feet with Construction Costs to be no less than One Million Dollars
($1,000,000.00) (the “Amenity Center”). It does not include the Public
Improvements or the Additional Public Improvements,

PROJECT PLAN AND FINANCING PLAN means the Tax Increment
Financing Reinvestment Zone Project Plan and Financing Plan approved by
Ordinance No. OR-1655-07 of the City of Mansfield.

PROPERTY means the approxirﬁately 728 acre tract upon which the
Private Improvements will be constructed, as described in Exhibit “A”, attached
hereto and incorporated herein.

PUBLIC IMPROVEMENTS means the public streets, and public
infrastructures and related public development to be constructed substantially as
listed and depicted on Exhibits “C", “C-1" and “C-2", attached hereto and
incorporated herein, with final approval by the City during the approval of
construction plans and specifications, ' which the Parties acknowledge are
Substantially Complete as of the date of this Agreement and eligible for
reimbursement under this Agreement.

SUBSTANTIAL COMPLETION OR SUBSTANTIALLY COMPLETE means
(a) with regard to the Public Improvements, the date the City issues a Letter of
" Acceptance for the Public Improvements, and (b) with regard to the Additional
Public Improvements, the date the City issues a Letter of Acceptance for the
Additional Public Improvements.
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TAX INCREMENT FUND means the Tax Increment Fund of Mansfield
Tax Increment Financing Reinvestment Zone No. 1, excluding ad valorem tax
revenues attributable to oil and gas revenues.

TIF DISTRICT means the district created by Ordinance No. 1608
comprising approximately 3100 acres of which the Property is a part.

TIF DISTRICT REVENUE means the fotal revenue collected and required
by the TIF Act and Mansfield Ordinance No. 1608 to be deposited into the Tax
Increment Fund from the City Tax Increment and the County Tax Increment,
excluding revenues attributable to the mineral estate (which includes, but is not
limited fo oil and gas), and excluding revenue committed to another developer
prior to the date of this Agreement.

SECTION 2. THE OWNER'S OBLIGATIONS

A Generally. In conjunction with the long-term development plan for
the TIF District, as described in the Project Plan and Financing Plan, the Owner
or its assignees agree to participate in the funding of the Public Improvements,
design and construct (or cause to be designed and constructed) the Private
Improvements in various phases, and construct or cause to be constructed the
Additional Public Improvements. The ‘Public Improvements and Additional Public
Improvements are located entirely within the limits of the City and within the TIF
District and all Public Improvements shall be constructed within public property,
public rights-of-way or easements. All public rights-of-way and easements
necessary for the Public Improvements shall be dedicated to the City prior to
commencement of construction of the Public Improvements.

B(1). Public Improvements.

1. Owner Contribution. Prior to, and as a condition precedent
to the City's construction of the Public Improvements, the
Owner (or IPRR South Pointe as its partial assignee) shall
pay the full Six and One Half Million Dollar ($6,500,000.00)
Owner Contribution to the City in cash or immediately
available funds. If the City does not receive the Owner
Contribution within twelve (12) months after the Effective
Date of this Agreement, then this Agreement shall terminate
and the City shall have no further obligation to Owner.
Notwithstanding the foregoing, the Parties acknowledge that
as of the date of this Agreement the Owner Contribution was
funded by IPRR South Pointe and this Agreement was not
terminated and shall not be terminated under this Section
2.B(1).1. The Owner Contribution shall be eligible for the
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reimbursement from Available TIF District Revenue in
accordance with Section 3 of this Agreement:

Construction Plans; Construction Schedule; _Surveying.
IPRR South Pointe shall submit to the City for approval
complete construction plans for the Public Improvements.
The construction plans shall be prepared by a professional
engineer or architect licensed to practice in the State of
Texas, at IPRR South Pointe’s sole cost. Construction plans
shall be in conformity with all state and local ordinances and
regulations. IPRR South Pointe shall pay all costs of
engineering design and surveying for the Public
Improvements directly to the provider and such costs shall
not be part of the Owner Contribution, unless otherwise
approved by the City.

Public Improvement Conveyance. Any Public Improvements
constructed on the Property shall be conveyed to the City
free and clear of all liens, encumbrances, assessments and
restrictions other than as provided in this Agreement.
Unless the City has constructed the Public Improvements, at
the time of conveyance the IPRR South Pointe shall deliver
to the City releases from the contractors, subcontractors and
suppliers of material who have provided labor and materials
. for the Public Improvements showing they have paid for
such labor and materials. If the City is to construct the
Public Improvements located on the Property, the
conveyance shall occur prior to the City's commencement of
construction.

Owner Constructed Public_Improvements. The Parties
agree that there are no Public Improvements required to be
constructed by the Owner (or its assignees) under this
Agreement. ‘

Excess Costs. In the event the total cost of the Public
Improvements exceeds the Construction Funds, IPRR South
Pointe shall be solely responsible for the excess costs. It is
understood the Public Improvements will be publically bid by
the City in multiple bids. Prior to advertising for bids or
awarding contracts on any part of the Public Improvements,
IPRR South Pointe must have adequate funds on deposit
with the City to cover cost estimates for construction and all
anticipated additional costs, including but not limited to (3%)
contingency, construction staking, materials testing,
specialty inspections, permits, and utility relocation.
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Disbursement of Excess Construction Funds. In the event

there are excess Construction Funds after all Public
Improvements are Substantially Complete, the excess
Construction Funds shall be disbursed pro rata to the parties
according to this subsection. The City shall receive 43.48%
of the excess funds and IPRR South Pointe shall receive
56.52% of the excess funds.

Easement Acquisition. Owner (or IPRR South Pointe as its
partial assignee) agrees to acquire and donate all the land
necessary for the construction the Public Improvements.

B(2). Additional Public Improvements.

1.

In_General. In addition to the Public Improvements, IPRR
Dev Co shall construct the Additional Public Improvements
to include paving, water, sewer, landscaping, lift station cost
increases, and geotechnical testing fees associated with
Matlock Road Phase 1, Matlock Road Phase |l, Matiock
Road Phase [l and offsite sewer improvements as detailed
in Exhibits “D-1" and “D-2"; provided, however, the Parties
acknowledge and agree that the lift station cost increase has
been paid and is eligible for reimbursement hereunder

Phases and Completion Date. The Additional Public
Improvements may or may not ever be constructed and in no
event shall Owner, IPRR South Pointe or IPRR Dev Co (or
any future assignee) be in default under this Agreement if
any or all Additional Public Improvements are not completed.
To the extent that the Additional Public Improvements are
constructed they may be constructed in three (3) phases
(subject to approval by the City for the timing and
improvements included in each phase) (each a “Phase”)
and, upon Substantial Completion of any Phase, IPRR Dev
Co shall comply with Section 2.B(2).6 for such Phase and
thereafter Owner shall be entitled to Payments with respect
to that Phase set forth in Section 3.C. Notwithstanding the
foregoing, to the extent any Phase is not Substantially
Complete by the date which is five (5) years after the date of
this Agreement, then IPRR Dev Co shall no longer be
entitted to Payments under Section 3.C for such
uncompleted Phase; provided, however, Owner shall still be
entitled to Payments for all completed Phases.
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5 Construction Plans; Construction _Schedule; Surveying.
IPRR Dev Co shall submit to the City for approval complete
construction plans for the Additional Public Improvements.
The construction plans shall be prepared by a professional
engineer or architect licensed to practice in the State of
Texas, at IPRR Dev Co's sole cost. Construction plans shall
be in conformity with all state and local ordinances and
regulations. IPRR Dev Co shall pay all costs of engineering
design and surveying for the Additional Public improvements

directly to the provider and such costs shall not be part of the:

Construction Costs which are reimbursable under this
Agreement, unless otherwise approved by the City.

4, Public _Improvement Conveyance. Any Additional Public
Improvements shall be conveyed to the City free and clear of
all liens, encumbrances, assessments and restrictions other
than as provided in this Agreement. At the time of
conveyance IPRR Dev Co shall deliver to the City releases
from the contractors, subcontractors and suppliers of
material who have provided labor and materials for the
Additional Public Improvements showing they have paid for
such labor and materials.

e Easement Acquisition. Owner or IPRR Dev Co agree to
acquire and donate all the land necessary for the
construction the Additional Public Improvements.

6. Proof of Expenditure. As a condition to the City paying IPRR
Dev Co the Payments for each Phase under Section 3.C. of

this Agreement, Owner shall provide evidence of"

Construction Costs expended for each Phase which is
reasonably satisfactory to the City.

T, To the extent practicable, IPRR Dev Co will publically bid
construction of the Additional Public Improvements in
coordination with the City.

(@3] Private Improvements.

1. In General. The Private Improvements may be constructed
in phases and in no event shall Owner (or its assignees) be
in default of this Agreement in the event any Private
Improvements are not constructed. IPRR South Pointe shall
design and construct all phases of the Private Improvements
so as to comprise a high quality, first class residential
development in full conformance with the ordinances and
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development standards of the City of Mansfield, and the site
plan approved by the City Council in conformance to
Ordinance No. 2009-16, as amended, to include without
limitation all amenities, towers, monument signs, water
features, roads and trails approved by the City.

2. Residential Development Standards. Residences in the
Development shall be high quality and constructed to
conform with the development standards described and
depicted in Exhibit “D".

3. Amenity Center Construction. No later than October 1,
2018, IPRR South Pointe shall construct on the Property a
high quality amenities center fo serve the Development to
comprise no less than 4,000 square feet with a Construction
Cost of no less than One Million Dollars ($1,000,000.00). At
the City's request, IPRR South Pointe agrees to provide
evidence satisfactory to the City of the required expenditure
for Construction Costs.

4. Prior to commencement of the Public Improvements, the
Owner (or its assignees) shall cooperate with the City to
create a Public Improvement District to fund the
maintenance of the Public Improvements described in
Exhibit “E”.

5. Owner or IPRR South Pointe (through the homeowner's
association and the Public Improvement District) shall be
responsible to maintain all landscaping components of the
Additional Public Improvements lying in public right-of-way,
or on public property.

D. No Alteration of Development Regulations. This Agreement is not
intended to and does not waive or alter any development requirement imposed
by City ordinances, City development regulations, or other law.

SECTION 3. CITY PARTICIPATION

A. After receipt of the Owner Contribution, issuance of the City Bond, . -

and the fulfillment of the obligations of Owner (or its assignees) under Section
2.B(1).2. and 2.B(1).3. of this Agreement, the City agrees to commence
construction of the Public Improvements set forth in Exhibits “C", “C-1" and “C-2"
in accordance with the construction plans approved by the City.

B. Payment for Public Improvements. In consideration of IPRR
South Pointe’s agreement to construct the Private Improvements and make the
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Owner Contribution for the cost of the Public Improvements and subject to the
Owner's compliance with its duties and obligations in this Agreement, the City
shall reimburse the IPRR South Pointe for the Owner Contribution up to an
amount no greater than the principal sum of Five Million Dollars ($5,000,000.00)
(the “Owner Reimbursement”), upon the following terms:

1, Payment for Public Improvements.  After the Public
Improvements are Substantially Complete, IPRR South
Pointe shall receive an annual Payment according to the
formula set forth in this subsection. The Payment shall only
be made from the Available TIF District Revenue. Annual
allocation of the Available TIF District Revenue shall be as
follows:

a. The City shall be paid an amount equal to the annual
debt service for the City Bond before any other
payment is made.

b. After the City has been paid, any excess (if any)
Available TIF District Revenue shall be paid to IPRR
South Pointe as partial reimbursement to IPRR South
Pointe for the Owner Reimbursement, and the
remaining balance of the Owner Reimbursement shall
be reduced by the amount of each annual Payment
made to IPRR South Pointe.

c. The amount of the Available TIF District Revenue
shall be calculated annually on a fiscal year basis,
with the Payment, if any, made within 90 days after
the end of the fiscal year.

d. The City's obligation to make the Payment under this
Section 3.B. shall terminate (but the City shall still
have the obligation to continue to make other
Payments contemplated by this Agreement) upon the
earliest to occur of the following:

i. when the Owner Reimbursement is fully paid,;
i. pursuant to Section 3.D. below; or

ii. when and if debt is issued under Section 3.B.2.
below, and the amount of the Owner
Reimbursement has been fully paid to the
Owner,
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2. Bond Issuance for Owner Reimbursement.

a. At any time, but no later than one hundred eighty
(180) days after the date when the annual Available
TIF District Revenue is sufficient to service the annual
principal and interest of the outstanding balance of
the debt service for the City Bond and the Owner
Reimbursement by a debt service coverage factor of
1.25 or greater, the City shall issue debt and pay the
outstanding balance of the Owner Reimbursement to
IPRR South Pointe without prepayment penalty (the
"Owner Reimbursement Bond").

b. The debt service coverage factor shall be determined
based on a fraction, the numerator of which is the
Available TIF District Revenue, and the denominator
of which is the Hypothetical Debt Service Payments
(as defined below). The “Hypothetical Debt Service
Payments” (herein so called) shall be equal to the
sum of annual principal and interest payments which
would be due for the period in question assuming a
principal balance equal to the sum of the City's
Contribution and the Owner Contribution (up to the
aggregate amount of Owner Reimbursement
permitted hereunder) amortized over the period of
time equal to the period of maturity for the City Bond
(but no less than 20 years) at an interest rate equal to
the rate of interest payable with respect to the City
Bond.

C. The particular terms and provisions regarding the
issuance of any bond instruments, certificates or other
indebtedness will be subject to the sole discretion of
the City Council of the City of Mansfield acting at the
time such instruments are issued, not in contravention
of the terms of this Agreement, and subject to State of
Texas law and approval, as required by the Texas
State Attorney General's office.

C. Payment for Additional Public Improvements. In consideration of
IPRR Dev Co constructing the Additional Public Improvements and dedicating
them to the City, and subject to the Owner's compliance with its duties and
obligations in this Agreement, the City shall reimburse IPRR Dev Co up to Nine
Milion Five Hundred Thousand Dollars ($9,500,000.00) for the actual
Construction Costs expended for the Additional Public Improvements (the
“Owner Additional Reimbursement”), upon the following terms: '
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1. In general, Payments for a Phase of the Additional Public
Improvements shall be owed to IPRR Dev Co upon
Substantial Completion of such Phase and shall only be
made from Available TIF District Revenue, and only after
criteria and benchmarks for the issuance of debt under
Section 3.B.2. above have been met and City has issued the
Owner Reimbursement Bond, and there is Available TIF
District Revenue to issue debt for such Phase of the
Additional Public Improvements (the Owner Additional
Reimbursement Bond) and until such time as those criteria
are met the City shall issue a TIF Note(s) for such Payments
owed each Phase of the Owner Additional Reimbursement;
provided, however, to the extent there is Available TIF
District Revenue to pay the Additional Public Improvements
but the conditions to issue the Owner Additional
Reimbursement Bond have not been satisfied, the City shall
use such Available TIF District Revenue to pay any
outstanding amounts due under any TIF Note and any
subsequent Owner Additional Reimbursement Bond shall be
reduced such payments made.

2. Bond Issuance.

a. At any time after the date when the annual Available
TIF District Revenue is sufficient to service the annual
principal and interest of the outstanding balance of
the debt service for (i) the City Bond (ii) the Owner
Reimbursement Bond, and (jii) the TIF Note(s) (as
hereinafter defined) issued and outstanding as of
such date, by a debt service coverage factor of 1.25
or greater, the City shall issue debt and pay the
outstanding balance of the existing TIF Note(s) up to
a maximum of the Owner Additional Reimbursement
to IPRR Dev Co (the "Owner Additional
Reimbursement Bond").

b, The debt service coverage factor shall be determined
based on a fraction, the numerator of which is the
Available TIF District Revenue, and the denominator
of which is the Additional Owner Reimbursement
Hypothetical Debt Service Payments (as defined
below). The “Additional Owner Reimbursement
Hypothetical Debt Service Payments” (herein so
called) shall be equal to the sum of annual principal
and interest payments which would be due for the
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period in question assuming a principal balance equal
to the sum of the City’s Contribution and the Owner
Contribution (up to the aggregate amount of Owner
Reimbursement Bond permitted hereunder) and the
TIF Note(s) issued and outstanding at such time
amortized over the period of time equal to the period
of maturity for the City Bond (but no less than 20
years) at an interest rate equal to the rate of interest
payable with respect to the City Bond.

c. The particular terms and provisions regarding the
issuance of any bond instruments, certificates or other
indebtedness will be subject to the sole discretion of
the City Council of the City of Mansfield acting at the
time such instruments are issued, not in contravention
of the terms of this Agreement, and subject to State of
Texas law and approval, as required by the Texas
State Attorney General's office.

3 TIF Notes. The Parties acknowledge and recognize that (a)
at the time the Additional Public Improvements are
Substantially Complete and accepted by the City, there will
not be sufficient Available TIF District Revenue to issue debt
to make the Payments authorized under this Section 3.C;
and (b) the Additional Public Improvements will be
constructed in Phases to secure IPRR Dev Co's right to
Payments under this Section 3.C. At the Substantial
Completion of each Phase the City will issue a TIF Note
(herein so called) to IPRR Dev Co substantially the form
attached as Exhibit “F" to this Agreement or such other form
as agreed to between the City and IPRR Dev Co. The TIF
Note will only become due when the City is obligated to
issue debt under 3.C.2. of this Agreement. By way of
example, if IPRR Dev Co only does Four Million Dollars
($4,000,000.00) of work out of the Nine Million Five Hundred
Thousand Dollars ($9,500,000.00) authorized by this
Agreement, the TIF Note will be for Four Million Dollars
($4,000,000.00). That Four Million Dollars ($4,000,000.00)
would be bonded by the City when and if the criteria in 3.C.2.
above is met. If and when IPRR Dev Co moves forward to
construct more of the Nine Million Five Hundred Thousand
Dollars ($9,500,000.00) scope it will be added to the TIF
Note (or another TIF Note will be issued) and it will be
bonded when the criteria in Subsection 3.C.2. above has
been met.
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D Termination of Payment. The City’s obligation to make the
Payments will terminate when IPRR South Pointe is reimbursed for the Owner
Reimbursement and IPRR Dev Co is reimbursed for the Owner Additional
Reimbursement. Additionally, the City’s obligation to pay the Owner
Reimbursement ends on the date twenty (20) years after the date the Public
Improvements are Substantially Complete; and the City’s obligation to pay the
Owner Additional Reimbursement for the Additional Public Improvements ends
on the date twenty (20) years after the date each Phase of the Additional Public
Improvements are Substantially Complete, whether or not IPRR South Pointe
and/or IPRR Dev Co are fully reimbursed. Under no circumstance shall the City
be obligated to pay Owner any Reimbursement later than twenty five (25) years
after the New Agreement Effective Date (as hereinafter defined) of this
Agreement.

E. Payment from TIF Increment Funds Only. Nothing in this
Agreement shall obligate or require the City to make Payments from any source
of City funds other than the Available TIF District Revenue, under the terms set
forth in this Agreement.

F. Declaration of Necessity. The City declares that the reimbursement
procedure outlined above is necessary to implement the Project Plan.

SECTION 4. TERM

The term of this Agreement shall begin on the Effective Date and shall
terminate upon the earlier of: (a) the complete performance of all obligations and
conditions precedent by Parties to this Agreement; (b) for the Public
Improvements on the date twenty (20) years after the date the Public
Improvements are substantially complete and (c) on the date twenty (20) years
after the final Phase of the Additional Public Improvements are Substantially
Complete, whether or not Payment has been made in full; or (d) upon the City's
termination of this Agreement pursuant to Section 6 hereof. Under no
circumstance shall the City be obligated to pay Owner any Reimbursement later
than twenty five (25) years after the New Agreement Effective Date of this
Agreement.

SECTION 5. AUTHORITY; COMPLIANCE WITH LAW

A The Owner hereby represents and warrants to the City that it has
full lawful right, power and authority to execute and deliver and perform the terms
and obligations of this Agreement and that the execution and delivery of this
Agreement has been duly authorized by all necessary action by the Owner and
this Agreement constitutes the legal, valid and binding obligation of the Owner,
and is enforceable in accordance with its terms and provisions.
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B. The Owner represents and warrants that to the best of its
knowledge during the Owner's ownership of the Property (1) no landfill was
deposited on or taken from the Property, (2) no construction debris or other
debris (including, without limitation, rocks, stumps, and concrete) was buried
upon the Property, and (3) no toxic waste or "hazardous substances” as that term
is defined in the Comprehensive Environmental Response, Compensation and
Liability Act of 1988, or petroleum products and derivatives thereof, were
deposited on the Property. The Owner further represents and warrants that to the
best of its knowledge none of the foregoing occurred on the Property prior to the
Owner's ownership of the Property.

C. Notwithstanding any other provision of this Agreement, the Owner
shall comply with all federal and state laws, and City ordinances in the
development, construction and operation of the Property and the Private
Improvements.

D. As required by Subchapter B of Chapter 2264 of the Texas
Government Code, the Owner certifies that to the Owner's knowledge it does not
and will not knowingly employ an undocumented worker. If after receiving the
Payments set forth in this Agreement the Owner is convicted under 8 USC
Section 1324(a)(6), it shall repay the amount of the Payments (or portion that it
has received) plus 10% interest not later than the 120" day after the date the City
notifies the Owner of the violation.

E. The City hereby represents and warrants to the Owner during the
term of this Agreement that:

i The City is a home rule Texas municipal corporation and has
the power to enter into this Agreement and take all actions
required to authorize this Agreement and .to carry out its
obligations hereunder.

2. The City knows of no litigation, proceedings, initiative,
referendum, investigation or threat of any of the same
contesting the powers of the City or its officials with respect
to this Agreement.

3. The City knows of no law, order, rule or regulation applicable
to the City that would be contravened by, or conflict with, the
execution and delivery of this Agreement and performance
of the City's obligations hereunder.

4, The City has not committed any portion of TIF District
Revenue to any developer with respect to the Project or the
Property other than to Owner by this Agreement or by
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subsequent agreements to be entered into between the City
and Owner with respect to future Phases of the Project.

SECTION 6. DEFAULT AND REMEDIES

A. In the event: (i) the Owner, IPRR South Pointe or IPRR Dev Co, as
applicable, fails to comply with the terms of this Agreement; (ii) the Owner, IPRR
South Pointe or IPRR Dev Co, as applicable, has delinquent ad valorem or sales
taxes owed to the City (provided that the Owner retains the right to timely and
properly protest andfor contest any such taxes); (iii) upon the occurrence of any
Event of Bankruptcy or Insolvency by the Owner, IPRR South Pointe or IPRR Dev
Co, as applicable, prior to substantially completion of the Public Infrastructure; or
(iv) the Owner, IPRR South Pointe or IPRR Dev Co, as applicable, materially
breaches any of the material terms and conditions of this Agreement, then the
Owner, IPRR South Pointe or IPRR Dev Co, as applicable, after the expiration of
the notice and cure periods described herein, shall be in default of this Agreement.
In the event of such a default, City shall give the Owner (and its assignees) written
notice of such breach and/or default, and if the Owner or its assignees have not
cured such breach or default within 30 days after receipt of such notice, the City
may terminate this Agreement by written notice to the Owner (and its assignees),
and the City shall have no further abligation to the Owner, IPRR South Pointe or
IPRR Dev Co, as applicable.

B. If a default shall occur and continue, after 30 days written notice to
cure the default, the party not in default shall have the right to exercise any and
all rights available to such party at law or in equity, including the right to seek
equitable relief such as injunction or mandamus as to which the non-defaulting
party may be entitled.

C. No waiver or any breach of any term or condition of this Agreement
shall be construed to waive any subsequent breach of the same or any other
term or condition of this Agreement. Any waiver of any term or condition of this
Agreement must be in writing and approved by the City Council of Mansfield.

SECTION 7. RIGHT OF OFFSET

City may, at its option, offset any amounts due and payable to IPRR South
Pointe or IPRR Dev Co, as applicable, under this Agreement against any debt
(including taxes) lawfully due to City, or any other taxing unit participating in the
Payments under this Agreement, from IPRR South Pointe or IPRR Dev Co, as
applicable, regardless of whether the amount due arises pursuant to the terms of
this Agreement or otherwise, and regardless of whether or not the debt in
question has been reduced to judgment by a court.
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SECTION 8. DETERMINATION OF ROUGH PROPORTIONALITY

As additional consideration for the Payment received by Owner under this
Agreement, Owner hereby agrees to donate the land necessary to construct the
Public Improvements to the City and Owner further agrees that such land is
roughly proportional to the need for such land and Owner hereby waives any
claim therefor that it may have or shall cause IPRR South Pointe or IPRR Dev
Co, as applicable, to donate such land. Owner further acknowledges and agrees
that all prerequisites to such a determination of rough proportionality have been
met, and that any costs incurred relative to said donation are related both in
nature and- extent to the impact of the Improvements. Owner waives and
releases all claims against the City related to any and all rough proportionality
and individual determination requirements mandated by Subchapter Z of Chapter
- 212, Texas Local Government Code, as well as other requirements of a nexus
between development conditions and the projected impact of the Improvements,

SECTION 9. VENUE AND GOVERNING LAW

This Agreement is performable in Tarrant County, Texas and venue of any
action arising out of this Agreement shall be exclusively in Tarrant County,
Texas. This Agreement shall be governed and construed in accordance with the
Charter, ordinances, and resolutions of the City of Mansfield, applicable federal
and state laws, violation of which shall constitute a default of this Agreement. To
the extent permitted by law, the laws of the State of Texas shall apply without
regard to applicable principles of conflicts of law, and the parties submit to the
jurisdiction of the state and federal courts in Mansfield, Tarrant County, Texas.

SECTION 10. FORCE MAJEURE

Performance of obligations of Owner (and its assignees) under this
Agreement shall be subject to extension due to delay by reason of events of
force majeure, and such obligations shall be abated during any period of force
majeure. Force majeure shall include, without limitation, damage or destruction
by fire or other casualty, condemnation, strike, lockout, civil disorder, war,
issuance of any permit and/or legal authorization (including engineering
approvals by any governmental entity), shortage or delay in shipment of
materials or fuel occasioned by any event referenced herein, acts of God,
unusually adverse weather or wet soil conditions or other causes beyond the
parties’ reasonable control, including but not limited to, any court or judgment
resulting from any litigation affecting the Property or this Agreement.

SECTION 11. GIFT TO PUBLIC SERVANT OR TO THE OWNER
REPRESENTATIVE

A. No Benefit. Each party hereto represents to the other that it has
not offered, conferred, or agreed to confer and that it will not offer, confer or
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agree to confer in the future any benefit upon an employee or official of the other
party. For purposes of this section, "benefit’ means anything reasonably
regarded as economic advantage, including benefit to any other person in whose
welfare the beneficiary is interested, but does not include a contribution or
expenditure made and reported in accordance with law,

B. Right of Reimbursement.  Notwithstanding any other legal
remedies, City may obtain reimbursement for any expenditures made to the
Owner as a resuit of the improper offer, agreement to confer, or conferring of a
benefit to a City employee or official.

SECTION 12. BINDING AGREEMENT; ASSIGNMENT

A The terms and conditions of this Agreement are binding upon the
successors and assigns of the parties hereto. The provisions of this Agreement
are hereby declared covenants running with the Property and are fully binding on
the Owner and each and every subsequent owner of all or any portion of the
Property and shall be binding on all successors, heirs, and assigns of the Owner
which acquire any right, title, or interest in or to the Property, or any part thereof.

B. Any assignment of this Agreement must be in writing executed by
the assignor and assignee, and shall not be permitted without the express written
- consent of the City; provided that the assignment of this Agreement as may be
necessary to a lender of Owner (and/or its assignees) in connection with the
financing the Private Improvements, Public Improvements and/or Additional
Public Improvements by the Owner shall be expressly permitted and no consent
of the Cily to such assignment to a lender shall be required; and provided,
further, that the assignment of this Agreement or a portion thereof by Owner,
IPRR South Pointe or IPRR Dev Co, as applicable, in connection with the
conveyance of any portion of the Property by Owner, IPRR South Pointe or IPRR
Dev Co, as applicable, to a person in which at least ninety percent (90%) of the
equity of which is directly or indirectly owned by Owner or IPRR Dev Co or the
owner of Owner or IPRR Dev Co, shall not require the consent of the City if (i)
the City is provided with current notice of such assignment and (ji) the transferee
has agreed-to assume applicable obligations under this Agreement with respect
to the portion of the Property so conveyed. Any assignment shall be contingent
upon the assignee’s agreement to comply with the provisions of this Agreement.

SECTION 13. INDEMNIFICATION

A. THE OWNER EXPRESSLY AGREES TO FULLY AND
COMPLETELY DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY,
AND ITS OFFICERS, AND EMPLOYEES, AGAINST ANY AND ALL CLAIMS,
LAWSUITS, LIABILITIES, JUDGMENTS, COSTS, AND EXPENSES FOR
PERSONAL INJURY (INCLUDING DEATH), PROPERTY DAMAGE OR
OTHER HARM, DAMAGES OR LIABILITY FOR WHICH RECOVERY OF
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DAMAGES IS SOUGHT, SUFFERED BY ANY PERSON OR PERSONS, THAT
MAY ARISE OUT OF OR BE OCCASIONED BY ANY NEGLIGENT, GROSSLY
NEGLIGENT, WRONGFUL, OR STRICTLY LIABLE ACT OR OMISSION OF
THE OWNER OR ITS AGENTS, EMPLOYEES, OR CONTRACTORS, ARISING
OUT OF THE OWNER'S PERFORMANCE OF THIS AGREEMENT. Nothing in
this paragraph may be construed as waiving any governmental immunity
available to the City under state law. This provision is solely for the benefit of the
Owner and the City and is not intended to create or grant any rights, contractual
or otherwise, in or to any other person.

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

SECTION 14. MISCELLANEOUS MATTERS

A Time is of Essence. Time is of the essence in this Agreement. The
Parties hereto will make every reasonable effort to expedite the subject matters
hereof and acknowledge that the successful performance of this Agreement
requires their continued cooperation. ‘

B. Agreement Subject to Law. This Agreement is made subject to the
provisions of the Mansfield Home Rule Charter and ordinances of City, as
amended, and all applicable State and federal laws.

C. Interpretation. - This Agreement shall not be construed against the
drafting party.

D. Counterparts Deemed Original. 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.

E. Captions. The captions to the various clauses of this Agreement
are for informational purposes only and shall not alter the substance of the terms
and conditions of this Agreement.

F. Complete Agreement. This Agreement embodies the complete
agreement of the Parties hereto, superseding all oral or written previous and
contemporary agreements between the Parties and relating to matters in the
Agreement, and except as otherwise provided herein cannot be modified without
written agreement of the Parties to be attached and made a part of this
Agreement.
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G. Notice. Any notice to be given or served hereunder or under any
document or instrument executed pursuant hereto shall be in writing and shall be
(i) delivered personally, with a receipt requested therefore; or (ii) sent by a
nationally recognized overnight courier service; or (iii) delivered by United States
certified mail, return receipt requested, postage prepaid. All notices shall be
addressed to the respective party at its address set forth below, and shall be
effective (a) upon receipt or refusal if delivered personally; (b) one business day
after depositing, with such an overnight courier service or (c) two business days
after deposit in the United States mails, if mailed. Any party hereto may change
its address for receipt of notices by service of a notice of such change in
accordance with this subsection.

If intended for Board, to;

Chair, Board of Directors

Tax Increment Financing Reinvestment Zone No. One
1200 E. Broad Street

Mansfield, Texas 76063

If intended for City, to: If intended for the Owner, to:
City of Mansfield Ruby-07-SPMTGE, LLC

1200 E. Broad Street IPRR South Pointe-1, LLC
Mansfield, Texas 76063 IPRR South Pointe Development
Attn: City Manager Company, LLC

Facsimile; (817) 473-1342 6723 Weaver Road, Suite 108

Rockford, lllinois 61114
"~ Attn: Zach Knutson
Facsimile: (815) 398-5278

With a copy to; With a copy to:

Taylor, Olson, Adkins, Sralla & Elam, LLP Liechty, McGinnis, Berryman
6000 Western Place, Suite 200 & Bowen, LLP

Fort Worth, Texas 76107 11910 Greenville Avenue,
Attn: Betsy Elam Suite 400

Facsimile: (817) 332-4740 Dallas, Texas 75243

Attn: Kevin P. McGinnis, Esq.
Facsimile: (214) 265-0615

H. Amendment. This Agreement may only be amended by the mutual
written agreement of the Parties.

I Severability. In the event any section, subsection, paragraph,
subparagraph, sentence, phrase, or word herein is held invalid, illegal, or
unenforceable, the balance of this Agreement shall stand, shall be enforceable,
and shall be read as if the parties intended at all times to delete said invalid
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section, subsection, paragraph, subparagraph, sentence, phrase, or word. In the
event there shall be substituted for such deleted provision a provision as similar
in terms and in effect to such deleted provision as may be valid, legal and
enforceable.

| SECTION 15. EFFECTIVE DATE.

- This Agreement shall become effective upon the execution of the
Agreement by all Parties (the "New Agreement Effective Date”) and as of such
effective date the Original Agreement shall be completely amended, superseded,
and replaced in its entirety by this Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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EXECUTED and effective as of the day of , 2018
by Board signing by and through its Chairman, duly authorized to execute same
by majority vote of the TIF Board, by City, signing by and through its City
Manager, duly authorized to execute same by Resolution No.

BOARD OF DIRECTORS OF THE Ruby-07-SPMTGE, LLC,
TAX INCREMENT FINANCING A  Delaware limited liability
REINVESTMENT ZONE NUMBER company
ONE, CITY OF MANSFIELD, -
TEXAS
By:

By: Zachary R. Knutson,
Vice President

Cory Hoffman, Board
Chairman

CITY OF MANSFIELD, TEXAS

By:

Clayton .Chandler, City
Manager

ATTEST:

By:

Jeanne Heard, City Secretary

APPROVED AS TO FORM AND
LEGALITY:

By:

Elizabeth Elam, City Attorney
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ACKNOWLEDGEMENT AND CONSENT

The undersigned, being owner of an approximately 88+/- acre parcel of land
within the Property, hereby acknowledges and consents to the foregoing
Agreement affecting the 88+/- acre parcel within the Property owned by the
undersigned, and the undersigned hereby has agreed to assume applicable
obligations -under this Agreement with respect to such 88+/- acre parcel of land
within the Property owned by it, the Private Improvements and the Public
Improvements and pursuant to the letter sent by Owner to the City dated January
28, 2015, the Parties acknowledge that it shall have the right, title or interests in
and to the Payments made to Owner only with respect to the Public
Improvements pursuant to the Agreement and the Owner Reimbursement.

IPRR South Pointe-1, LLC,
a Delaware limited liability company

By:
Name:
Title:

The undersigned, hereby acknowledges and consents to the foregoing
Agreement and the undersigned hereby has agreed to assume applicable
obligations under this Agreement with respect to the Additional Public
Improvements and the undersigned shall have the right, title or interests in and to
the Payments made to Owner only with respect to the Additional Public
Improvements pursuant to the Agreement and the Owner Additional
Reimbursement.

IPRR South Pointe Development
Company, LLC,
a Delaware limited liability company

By:
Name:
Title;
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Exhibit List
Exhibit A:  Property Description
Exhibit B;  Site Plan
Exhibits C, C-1: and C-2: List and Descriptions of Public Improvements
Exhibit D:  Development Standards for Residences

Exhibit D-1 and D-2: List and Description of Additional Public
Improvements and Engineers Cost Estimate for Additional Public Improvements

Exhibit E:  Public Improvement to be maintained by PID

Exhibit F: TIF Note Form
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EXHIBIT A

\

PROPERTY



July 11, 2016

Exhibit 1
South Pointe Development Plan

April 15,2016

s SOUTH POINTE DEVELOPMENT PLAN
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Exhibit C

List of All Public Improvements

Lone Star Parkway — 4 lanes at intersections with Hwy 287 and Hwy 360 transitioning to 2 lanes
after the Matlock Road intetsection

30" water line along Lone Star Parkway

Mitchell Road - full cross section including roundabout
16" waterline along Mitchell Road

Matlock Road -2 lanes to entrances of Phase 1A and 18

12" waterline along Matlock Road between Lone Star Parkway to Tarrant Regional Water
District easement

12" off-site waterline

Off-site wastewater infrastructure Including a minimum 1,70 MGD lift statlon and wastewater
line from the lift station to the Low Branch wastewater line

Shaping and restoration of property within City Park Cand D

Detention pond including assoclated landscaping and trails labeled “Detention Park” in Exhibit
c1

City Parks A, B, Cand D detailed in Exhiblt C-1

Gateway monuments and assoclated landscaping at development entrances at Hwy 287 and
Hwy 360 labeled “Highway 360 Entry” and “Highway 287 Entry” in Exhiblt C-1

Tower monuments and assoclated landscaping in the median of Lone Star Parkway detalled in
Exhibit C-1

Landscaping and speclal pavers at the Mitchell Road Entry at Lone Star Parkway labeled
“Mitchell Road Streetscape” in Exhibit C-1

Landscaping In the median and parkways/streetscape of Lone Star Parkway detalled in multiple
sections of Exhibit C-1

Landscaping In the median and parkways/streetscape of Matlock Road labeled “Matlock Road
Streetscape” in Exhibit C-1

Landscaping In the median, roundabout and parkways/streetscape of Mitchell Road detalled in
Exhibit C-1
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Exhibit C

List of All Public Improvements

s Englneering fees, landscape architect fees, surveying fees, staking, and associated professional
fees

e Miscellaneous & Contingency
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PARTNERE

Caoncrete Edging

SOUTH POINTE EXHIBIT C-1
Order of Magnitude Cost Estimate
Prepared by TBG Partners
Date: 04/15/14
07/02/14 REVISED
Job#: D14215
HIGHWAY 360 ENTRY
ITEM UNIT ary. REMARKS
HARDSCAPE
Sidewalk sl 2400 6" wide, plain gray, broom finish
Lighting s, 1 Allowance only, excludes service
Entry Monument ed, 1 Brick/stone w/ Prefabricated Cupola
Entry Wall Signage ea. 1 Includes fountain, planter, walls, & pot
ITEM UNIT ary. REMARKS
LANDSCAPE
Site Grading Is. 1 Forming and shaping for drainage (allowance)
Bemuda Sod s 35000  Bermuda sod
Shrubs and Groundcover st 3600  Shrubs, groundcover & perennials
Bed Preparation 8. 3500 Compost, tilling & hardwood mulch
Oramental Tree ea, 36 45gallon Multi-Trunk
Canopy Tree ea. 21 4" caliper
Irrigation - Turf sf. 35000 Rotars
Irrigation - Shrubs and Groundeaver sf. 3500  Pop-ups and Bubblers
Concrate Edging 1. 2000 6" widlh
DETENTION PARK , |
ITEM UNIT QTy. REMARKS
HARDSCAPE B
Sidewalk sf. 14,555 6" wide, plain gray, broom finish
Water Jets @ Leke ea. 2 15-20' water height
ITEM UNIT anv. REMARKS
—_
LANDSCAPE
Site Grading s, 1 forming and shaping for drainage {allowance)
Hydromulch - Native Area sl 130000 Nativa Mix
Hydromulch s, 65800 Bermuda
Shrubs and Groundcover st. 0.  Shrubs, groundcover & perennials
Bed Preparation sl. 0 Compost, tilling & hardwood mulch
Canopy Tree ed. 25 100gallon street tree
Canopy Tree ea. 60  B&Binfill trees
Irrigation - Turf 8!, 65600  Aotors
Irrigation - Shrubs and Groundcover sl 0 Pop-ups and Bubblers
1. 0

B* width b« \lb
PAGE 2 OF 8
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PARTNERE

LONE STAR PARKWAY STREETSCAPE (FROM 360 TO MATLOCK)

ITEM . _UNIT___ Y. _ REMARKS
HARDSCAPE - -
Sidewalk st 18,792 B' wide, plain gray, braom finish
Entry Monument ea 1 Brick/stone tower in median
Lighting Is. 1 Allowance only, excludes service, duplex outlets & tree outlets
Enhanced Vehicular Pavement st 3400 Brick pavers on vehicular sub-slab
ITEM UNIT ary. REMARKS
TANDSCAPE -
Site Grading Is. 1 forming and shaping for drainage (allowance)
Hydromulch s 112224  Bermuda-10' from B.0.C. and median
Shrubs and Groundcover sl. 3500  Shrubs, graundcover & parannials
Bed Preparation . st 3500 Compost, tilling & hardwood mulch
Canopy Tree ea 15 4°cal. @ 30' o.c. (both sides and median
Ornamental Tree ea, 3 45gallon Multi-Trunk
Irrigatian - Turl sf. 12224 SP
Irrigation - Shrubs and Groundcover sf. 3500  Pop-ups and Bubblers
Concrete Edging \. 760 6" width

P AHRWAY STREETSUAPETFROM

ITEM UN ary. REMARKS
HAHDSGAFE
Sidewalk si. 21660 &' wids, plain gray, broom finish
Lighting Is 1 Allowance - tree uplights and seasonal duplex outlets
ITEM UNIT  ary, REMARKS
LANDSCAPE
Site Grading Is 1 farming and shaping for drainage (allowance)
Hydromulch sf. 185610  Bermuda, includes Landscape Buffer
Shrubs and Groundcover sl. 3500  Shrubs, groundcover & perennials
Bed Preparation si. 3500 Compost, tilling & hardwaod mulch
Canopy Tree ea. 183 4°cal. @ 30" o.c. (both sides and median]
Irrigation - Turf sf. 155610 SP
Irrigation - Shrubs and Groundcover s, 3500  Pop-ups and Bubblers
Concrete Edging . 750 6 width

4
PAGE 3 o%
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PARTNERR

IMATLOCK RD. STREETSCAPE

iTEM UNIT ary. REMARKS
HARDSCAPE
Sidewalk s, 0212 B' wids, plain gray, broom finish {Builder Refmbursible,
Entry Signage Is, 1 Brick & Cast Stone sign In medlan
Lighting Is. 1 Allowance, excludes sarvice
ITEM UNIT  ary. HEMARKS
=SS —
LANDSCAPE
Fine Grading Is. 1 Grading of Parkways
Hydromulch sf. 30500 Bermuda
Shrubs and Groundcover sk, 1000 Shrubs, groundcover & perannials
Bed Preparation s, 1000  Compost, tilling & hardwood mulch
Canopy Tree ea 0 100gal. -4° cal.tree based on P.D.
Ornamental Tree ea, ¢ 45gallon Multi-Trunk
Irrigation - Turf st, 30500 Rolors
Irrigation - Shrubs and Groundcover sl, 1,000 Pop-ups and Bubblers
Concrete Edging 1L % 6" width
O3t ANl 5 A L L OV S et
] ITEM UNIT a1y, REMARKS
HARDSCAPE
Sidewalk sf. 2312 B wide, plain gray, broom finish
Lighting Is 1 Allowance - tree uplights and seasonal duplex outlets
ITEM UNIT any. REMARKS
—_— mre——
LANDSCAPE
Sita Grading Is 1 forming and shaping for drainage (allowance)
Hydromulch s, 233907  Bermuda-10' from B.0.C. and median
Shrubs and Groundcover sf. 4000 Shrubs, groundcaver & perennials
Bed Preparation sl 4000  Compost, tilling & hardwood mulch
Canopy Tree ea %6 4°cal. @30' o.c. {both sides and median)
Irrigation - Turf s 233907 SP
Irrigation - Shrubs and Groundcaver sl 4000  Pop-ups and Bubblers
Concrete Edging I 600 6" widlh

s

PAGE 4 m& ,
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| HIGHWAY 287 ENTRY, T
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iTEM UNIT any. REMARKS
HARDSCAPE
Lighting - Entry Sign Is. 1 Allowance only, excludes service
Entry Monument Signage ea 1 Entry Structure and signage
ITEM UNIT ary, REMARKS
LANDSCAPE
Site Grading s, 1 forming and shaeping for drainage (allowance)
Topsoil cy 760  Loam topsoil. Allowance for fine grading.
Hydromulch st 19500 Bermuda _
Shrubs and Groundcover s, 1260  Shrubs, groundcover & perannials
Bed Preparation st 1,260  Compost, tilling & hardwood mulch
Ornamental Trea ea. o 45gallon Multi-Trunk
Canopy Tree £a. 1 4 caliper
Itrigation - Turf sl 19600 SP
Irrigation - Shrubs and Groundcover s, 1,250 Pop-ups and Bubblers
Concrete Edging ", 0 6" width

ITEM UNIT___ arv. REMARKS
HARDSCAPE
Sidewalk sf. 12000  B' wide, plain gray, broom finish
Enhanced Vehicular Paving sl 3000  Brick pavers on concrete sub-slab
Lighting Is. 1 Allowance only, excludes service
***Bridge Columns ga. 1 Tappered brick columns with decoratiove pols
*“*Bridge Aesthetics i 2200 Includes all materials-Brick venser
***“Bridge Rail K] 200 Ornamental iron handrail
*“*Bridge Headwall L) 2 Provided in Civil scope
TEM UNIT _ OTY. REMARKS _
LANDSCAPE
Hydromulch s, 11,500  Bermuda
Shrubs and Groundcover s, 3500  Shrubs, groundcover & perennials
Bed Preparation st. 3500  Compost, tilling & hardwood mulch
Ornamental Tree ea. 10 Multi-Trunk Specimen
Canopy Tree ea. B 4"Cal
Specimen Tree ea 3 8° cal, Tree
Irrlgation - Turf s, 1500  Rotors
Irrigation - Shrubs and Groundcaver sf. 3500 Pop-ups and Bubblers
I, 50 B"width

Concrete Edging

Z\C'
\

PAGE 5 OF 8 (, [;{/




T

PARTNERS

CITV PARK A A ‘ A D
ITEM UNIT ary. REMARKS

HARDSCAPE

Sidewalk sl 11464 B'wide, plain gray, broom finish

Lighting Is. 1 Allowance only, excludes service

***Retaining Wall @ Lake i 0 Average 4' wall - gravity wall

***Headwall @ Existing Creek Is 0 Provided in Civil scope

Amphitheater Is. 1 Includes paving and seating

Overlook @ Lake Is. 1 Includes lake hard edge, shade structure and seating

Water Jets @ Lake ea 2 15"20' water height

(azeba Is. 1 20' Pre-Fab structure

Site Furnishings (pod) ea 4 Each pod will contain a bench and litter receptacle

ITEM UNIT __ amy. REMARKS

TANDSCAPE T

Site Grading is. 1 forming and shaping for drainage (allowance)

Hydromulch - Native Area 5.t 2790  Native Mix

Hydromulch st 03,166  Bermuda

Shrubs and Groundcover sl. 2500  Shrubs, groundcover & perennials

Bed Preparation s, 2500 Compost, tilling & hardwood mulch

Canopy Tree e, 19 4°cal.

Drnamental Tree ea. 5 Multi-Trunk, 65 gal.

Irrigation - Turf sl 6316 P

Irrigation  Shrubs and Groundcover st 2500  Pop-ups and Bubblers

Cancrete Edging It. %0 6" widlh

“**|.ake Forming/Datention Is i Provided by previous civil estimate

**¢| aka Spillway Improvements Is a Brick, stone feature on civil structure

'U\‘(/
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PARTNERS

CITY PARK B
ITEM UNIT ary. REMARKS
HARDSCAPE
Sidewalk st, 11500  B'wids, plain gray, broom finish
Lighting Is 1 Allowance only, excludes service
““*Retaining Wall @ Lake i 0 Averaga 4' wall - gravity wall
*“*Headwall @ Existing Creek Is. 0 Provided by MMA
Water Jets @ Lake ea, H 16'-20° water height
Pier @ Lake st. 2500 Trex Decking
Pedestrian Bridge I 0 York Bridge or Equal
Playground 1s. 0 Playground for ages 2-5 and 5-12
Site Furnishings (pod) ea. 4 Each pod will contain a bench and litter receptacle
ITEM UNIT ary. REMARKS
LANDSCAPE Bl
Site Grading Is. 1 forming and shaping for drainage (ellowance)
Hydromulch - Native Area sl. 100,000  Native Mix
Hydromulch s, 40,000  Bermuda
Shrubs and Groundcover sl 10000  Shrubs, groundcover & perennials
Bed Preparation sd. 10,000  Compost, tilling & hardwood muleh
Canopy Tree ea, 63 4'cal
Ornamental Tree ea, 14 Multi-Trunk Specimen
Irrigation - Turf si. 40,000 Rotars
Irrigation - Shrubs and Groundcover sl 10000  Pop-ups and Bubblers
Concrete Edging I 500 6" width
Water Jets @ Lake ea 2 15'-20' water height
#*| ake Forming/Detention Is ] Provided by MMA
***L.ake Spillway Improvements Is 0 Brick, stone feature on civil structure
(BITYPARKAC SR R s o v T T o P S L SO S T
s ITEM unIv ary. REMARKS
HARDSCAPE
Sidewalk sf 18,422 6 wide, plain gray, broom finish
Overlook/Bridge Is. 0 Seating area/cresk amanity
Trail Head Is 2 Includes signage
Lighting Is, 1 Allowance, excludes servica
Site Furnishings (pod) ea 2 Each pod will contain & bench and litter receptacle
ITEM UNIT ary. REMARKS
j———————
LANDSCAPE
Site Grading Is. 1 forming and shaping for drainage (allowance)
Hydromulch sl. 15000 Bermuda
Shrubs and Groundcaover st 1500 Shrubs, groundcover & perennials
Bed Preparation st 1500  Compost, tilling & hardwood mulch
Canopy Tree va 41 4"cal. Strest tree /Lp
Canopy Tree ea 126 BRBinfill trees
Irrigation - Turf st. 15000 SP \l&
Irrigation - Shrubs and Groundcover st 1500 Pop-ups and Bubblers ‘
Concrete Edging £, Peg® 6 of 8° width PAGE 7 OF W
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PARTNERS

CITY PARK D
ITEM UNT___arv. REMARKS .
HARDSCAPE
Sidewalk sl 26000 B wide, plain gray, broom finish
Trail Head Is 1 Includes signage
Entry Monument Is, 1 Allowance
Lighting s, 1 Allowance, excludes service
Site Furnishings (pod) ea. 2 Each pod will contain e bench and litter receptacle
ITEM UNIT _ O1Y. REMARKS
TANDSCAPE T
Site Grading Is. 1 forming and shapinp for drainape (allowance)
Hydromulch sl, 15000  Bermuda
Shrubs and Groundcover si. 1500 Shrubs, groundcover & perennisls
Bed Preparation st 1500  Compost, tilling & hardwood mulch
Canopy Tree ea. 83 4 cal. Street lree
Canopy Tree e, 150 BRBinfill trees
Irrigation - Turf sl, 15000 SP
lrrigation - Shrubs and Groundcover st. 1500 Pop-ups and Bubblers
Concrete Edging 1" 50 6°widih

PAGE 8 OF 8
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EXHIBIT C-2

Tnfrstruciure Scope
Southpelnts
Manaflold, TX
TRTreInicIuTe 10 5oIve Fod 19
-Lone Star Farkway 2« 1o Matine 5 atlock to 0
Paving
llem |Deseriplion Tolal | Unil
1 _|Chering and Grubblng 17 AC
2 |RowWPrep 63 | STA
3 IRamuvo Exist Aaphatt Paving 3,620 8Y
4 |Eroslon Conlrol 1 LS
6 _|Cul 19,968 cY
8 |Fil 406456 | CY
7__|&"Cone Paving 20784 | 8Y
8 [6" Temp HMAC Paving 2,147 sY
8 |12"Lime Siab. Subgrade 35,102 | 8Y
10 _|LIme for Subgrade (36 LE/SY) 631 TON
11 _J1I0RCI 8 EA
12 |16*RCI 3 EA
13 |20' RCI 8 EA
14 |18" RCP 1,255 LF
16 |24" RCP 954 LF
18 |30 RCP 472 LP
17_|60"RCP B44 LF
16_|72" RCP 50 LF
19 [8'x8'RCB 603 LF
20 |10'x 5'RCB 320 LF
21 |TY PWWngwalls 4 EA
22 |Tronch Salely 4,588 LF
23 |Streat Bamlcado 5 EA
24 |Bamisr Fras Ramps 10 EA
25 |Pavemnant Merkinga 1 LS
26 |Strenilighls a EA
27 |Tralie eontrol 1 LS

B - Watar {30 Inch D] Watar Maln from UB 287 to SH 380}

tiem |Dascription Total | Unit
1 [8"PVC Waler Lina 130 LF
2 |18" PVC Waler lina 248 LF
3 Fnrmw:m 366 | LF
4 |6"Gala Valve 4 EA
§ !16" Gata Valva i EA
6 |24 Bulterfly Valva 1 EA
7 |30‘ Hulterly Valve 4 EA
8 _|Blow off Valva 1 EA
9 |Alr Rolensa Valva 1 EA

10 |DIFitiings 2,01 TON
11 _|Fire Hydrant 4 EA
12 [Trench Safely 3844 LF

o S e i D T
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TNTABLICINNG SCOPD

Southpolnte
Mansfleld, TX
Wlicholl Road
C - Paving 2-22' B-B Lona Star to Mathls (based on plans)
llem |Oascription Tolol Unii
1 _[Clearing and Grubbing 3 AC
2 |ROWPrep 16 STA
3 |Erotlon Conlrol 1 LS
4 |Cul 74 Cy
5 |FI 9,838 oY
6 _[9" Cone Paying 7.760 | SY
7 |6 Temp HMAC Paving 602 8Y
8 |12°Lime Stab, Subgrade 0,198 8Y
8 |LImsa for Subgrade (36 LBISY) 176 | TON
10_|Barrier Fres Ramps EA
11_|Drap mist EA
12 110Gl 4 EA
13 _[30"RCP 68 LF
14 [42“RCP 88 LF
16 _[45" RCP 897 LF
16 [4B8"RCP 26 LF
17_|80"RCP 504 LF
18 155" RCP &0 LF
19 Is* x2 RCB 208 LF
20 |o'x4'RCB 308 LF
21_|TY PW Headwall 4 EA
22 {Trench Safely 1,600 LF
23 |Pavamani Markings 1 LS
24 |Traflle control 1 L§

D - Watar (Mitchell 18 Inch Walsr Maln from Lone Star to Mathls)

Hem |Descripiion Talal Unlt
116" PVC Waler 1392 LF
2 |6" Gale Valve 3 EA
3 12" Gale Valva 2 EA
4 _|16” Gale Valva 4 EA
5 |DIFttings 068 | TON
6 _|Fire Hydrant 3 EA
7 |Tranch Safely 1362 LF

PAGE 30F 5 Wé’
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E - Mallock Road 28' B-E (Boul

TRirastruciure Scope
Southpolnte
Mansfiold, TX

ound Sactlon from Lona Slar ag0 1A Entry}

Paving {basad on plons)

{tem |Daseription Total | Unh
1__|Clearing end Grubbing 25 AC
2 _[ROW Prep 8 STA
3 lEmlon Gontrol 1 LS
4 |Cut 1,101 cY
5 [Fill 868 cY
6 __|9"Cone Paving 3208 | SY
7 |12 Lime Slab. Subgrade 627 8Y
8 |Lims for Subgrada (36 LB/SY) 685 TON
9 _|Streel Bamicado 1 EA
10 |Baler Frea Ramps 4 EA
1_|10'RCI 2 | EA
12 |16"RCI 1 EA
13 |46*RCP 70 LF
14 |60"RCP 100 LF
15 |72"RCP 50 LF
18_|Tranch Safaly 800 LF
17 |Pavement Markings 1 LS
18 _|Siraotlights 6§ | EA
19 |Traffic control 1 LS

[F-{Matiock Rd 12 ineh DI Watar Main from Lonestar Parkway Norih to Exist 38" Water Main)

Water

llem |Descriplion Tolal | Unit
1 |12*PVC Walter 1486 LF
2_ |6"Gale Valve 2 EA
3 (12" Gale Valve 3 EA
4 LDI Fittings 0.0 TON
6 |[Fire Hydrant 2 EA
6 |Trench Salely 1485 LF

P
PAGE 4 OF § @k \\(/
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Tnirastruciura Scops
Southpolnte
Mansfleld, TX
[E=T27 Ol sllo Walar Maln
item |Description Tolal | Unh

1_|12°PVC Waler 3768 LF

2 _|6"Gale Valve 7 EA

3 |12°Gala Valve ] EA

4 |16* Bullerfly Valvas 2 EA

§ |Alr Release Valve 1| EA

6 __|DIFiitings 2 TON

7  |Fire Hydrant 3 EA

10 |Trench Sefely 3708 LF

Infrastructure EBOW

Southpoinia
Mansfleld, TX
llom |Doseripion Tolsl | Unlt
1 |t6*SDR26PVC 3446 LP
2 |Bore 18"ES 225 LF
3 [Connacito Exlsl MH 1 EA
4 |5 DiaMH ] EA
§ |‘rrench Salely 3448 LF
- @ Wantawalor Infrasiruoiuro [nciuding 1, on and Farce Maln
llom |Deascriplion Total | Unit
1 _|16* DR-18 PVC Force Maln 2400 LF
2 |4 Dla Manhole 1 EA
4 |Bora 18" PVC wiGlanl Encasemy 200 LF
5 |Trench Salaty 2400 LF
6 |[1.70 MGD LI Slation 1 LS
Tnfrasinuciure Scopa
Southpolnle
Manafleld, ¥X
E;rthw.gri?“ gatoralion of Ma ol (Lonesiar Parkway 1o
llem |Description Tolal | Unit
1 |ROWPFrap 48 STA
2 _|Eroslon Cealrol 1 LS
3 |Excavallon 108040 ) cY

e



EXHIBIT D
DEVELOPMENT STANDARDS
FOR RESIDENCES

1. For developments with 100 lots or more, the devaloper or bullder must submit at lsast shx housing prodyct
designs for every 100-houses In Ihe davelopment, A housing product fnust hava ‘at least fhres of fhe
following characterlstics which elearly and obviously disiingulsh K from olbier houslng praducls.. :

+  Diffarent room Iayoul and size of house;

¢  Extarior matenal;.

¢ Roofllnes;

¢ Gampe placemenl; and-

¢ Placemient of the footprint on the lot and o bullding face..

*A’ DEVELOPER/BUILDER |6 ‘REQUIRED TO' SUBMIT PLANS OR DRAWINGS SHOWING FLOOR
PLANS, ELEVATIONS OR OTHER DESIGN ELEMENTS OF EACH HOUSING PRODUGT FOR PRE-:
APPROVAL FOR COMPLIANCE.,

Billlders will nead o’ Incluide the following ekhibite with eath nev Reslderila) Bullding Permitapplication i
PDF formalk: ' ’ )

- The roof plich must be labeled on the elevations,
The proposed roofing malerials must be labeled, , I
The extarlor wall meterials mus be iabs! by type (brick, slone, #lding; sliceo, elt)
Show any shullers on the elevation, |f shultars are not provided, add a note to I plans that
thiara wil'be rio shutters. ) »
Any exterlor wood accanis or wood garage deors mus{'be lebeled. Add B note staling fhat the
wood [s stained, sealed or palniad, )
If guiters-are provided, they must be labeled a5 1o malerial and color,
A color rendering or color palstte mist ba pravidad for the house, ‘
Show and 1abe! the requirad {rees; foundatlon shrubs and sod In frdnt, sidé-and raar yards,

2

aenoms

Fa~ o

3. The extarior facades of houses on & continuous block must vary within evary10 holises. When a house is
consirucled, the same combination of brick, stone, masenry-like materials and paint cannot ba used on
olher housea wiltili five lots on efiher slia of (hal houss. The rear fagade of & house on a Jot thal-backs up
to.a stréot with faur or more lanes as shown In the Thoroughfare Plan mus! vaty In design and consliuction
maferials-from the rear fagade of ofher tiouses within three lols on either slde- of that house that also back
up 1o 1he same streel,

4. In developmenis with 30 lols br mora, driveway, orientations must vary, throtighoul the developmenl, A-
milrilmum of 20% of all lofs must conlaln & J-swing or slde entry orlentation,

‘6. The minimum fronl yard setback for 26% percent of the lots In a development may be depressed lo 20 fast
provided |het no front-enlry garage Is located within 26 fesl of the front property line.

8, Front porches that are fully covered and have o.minivum depih of saven faet may encroach a maximum
-distence of 10 feet into the minimum front yard setback [n @ny SF and 2F disiril. -

7., The front entry o a house must be well-defindd.and kept proportional to |he houss. The front gty must be
" deslgned soas not to dislract from the resl of the houss. Fo‘ea exaniple on Pg. 3)

D
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%PV * MANSFIELD Planning Department
T E % A4 ¢ 1200 E. Broad Street, Mansfield, TX 76063

Website; www.mansfield-ix.gov

8. Only speclally windows such as box windows or circular windows may be flush mounted o the exiatlar face
of the bullding. All ather windews must be inset 1o craate rellef on the elevallons.

8. Facades must avald large expanses of uninterrupted, sinple exterior materials and must be broken up by
chenges In plane, window placement, window trim, or color change. (Sea example on Py. 3)

10. Shutlers, If provided, musl be sized and shaped fo malch the associaled openings. (See example on Pg. 3)
11. Gutters, If provided, musl be copper, palvanized stee, aluminum or painted if exposed to the sireal,

12. All asphalt roof shingles must be laminated architectural shingles with a three dimensional appearance and
warranted for al leas! {hirly (30) yesrs,

13. A minimum roof pltch of 8:12 (Inches of rise per Inches of run) from side to side must be applied o the
predominant roof; except a lile or slate reaf may have a mintum roof plich of §:12 (inches of rise par
Inches of run) from side {o side. A variely of roof pliches may be incorporated into the roof deslgn provided
thet the predominant roof miets the minimum raof pltch requirement,

14. The deslgn belween the garage and the house must use same or complementary colors and materials,

15. All exposed waod accents or wooden garage doars must be slained, sealed or painted for proteclion and
regularly malntained,

16, The use of other qualily products is encouraged, Including but not fimited 10! tile, slate or metal roofs suiled
1o the archileclurs of the house; decoralive columns and rallings; wood garage doors; Insulated gerapge
doors; varied patierns, slyle and type of malerials; and architectural delalls such as file work, wood frim, and
moldings; or accent.materials Integrated into the fagads,

17. All lawns and landscaping musl be (rrigated In accordance with City ordinance.

*NOTE* This infotmation is not intended to cover all items required hy the City of Mansfeld, ALL WORK 1S
SUBJECT TO FIELD INSPECTION APPROVAL,

PAGE 2 OF 4
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v 4P MA..N | E[ ‘l ) Planning Department
” ){ T K xF FR 1200 E, Broad Street, Manu%iald.l‘,l'x 76063

Website: www.mansfield-fx.gov

FRONT ENTRY EXAMPLES
The front entry must be well-defined and kept proporiional to the house,

Blise:,. . =t

! Bt oo
Fronl entty nai proporifanal  Distmmets from the reat
of the hanse  Ned Acceptable,

_—ml - =0
Frond entry is well defined and proportianal (o the house
Acceplable

FAGCADE EXANMPLES
Facades must avoid large expanses of uninterrupled, single exterior materials and must be
broken up by changes in planc, window placement, window trim, or color changes,

Large expatie with ariculated fbalures, windows end matenal

changes, Acexplable

4 ..
Lasge expanse wilh only one windaw end no inaterial
changes, projections or ariculalion  Not Aceeplable

SHUTTER EXAMPLES
Shutters, if provided, must be sized and shaped to match the associated openings.

Shumers ang not propeiiionslly sieed to windows Nat Shuttess are szed proparfioially to windows Accepluble,
Acteplable, _ ’DL

C \Docoments and Seitmgs\folowiMy Documents\ Dropbox\City Relaed\South Pomic\NEW RESIDENTIAL DEVELOPMENT doc M “&
g
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. S Planning Department
/WP/' W SXFIELP 1200 E, Broad Strest, Mansﬁeld.l'}x 76083

Website; www.manslislt-ix.qov
New or Replacement Wood Privacy Fence Construction Standards

After December 10, 2012, &ll new wood privacy fences and the replacement or repair of existing wood privacy
fences must comply with {he following requirements:

1. A Fence Permlt must be obtalned prior lo the consiruction of a new or replacement wood privacy fence of
five (5)1eet in height or greater The maximum helght for & residentlal privacy fence Is elgfit (8) feet.

2. Fance planks or panels must he at least live-elghts of one inch (5/8°) In thickness.

3. Fence planks or panels must have al lesst a ane inch (1°) gap between the ground and the wood to prevent
ratling and decay.

4. All verlical posts must be two and three-eights inch (2 3/8") minimum outside diameler slandard pipe geuge
galvanized slea).

5. Verlical posts spacing should be no more than eight feel (8') on center or less and sel in-concrete post
footings. The minimum depih of the concrele post foolings should be twenty-four inches (24") for fences that
are six feet (68') n helgh! and thirty-six inches (36") for fences that are elght feet (8') in halghl.

6. Vertical slals must be nalled or screwed to horizontal bracing stringers running from venilcal post to posl.
Tha size of the stringers can be no less than one-and-a-halfl inches (1.6") by three-and-a-half inches (3.5%).
One elringer Is required for every two feel (2') of heighl. Fences that are six feet (8') in helght must have
three (8) harizontal slringers. Fences Ihat are elght feel (8') in helghl must have four (4) horizontal stringers.
Vertical posie and the stringers should be inslalled on the Inside of the fence, not faclng (he sfrest or
adjacenl properlies.

7. All maleriels ara to be securely faslened (l.e. verlical boerds to horizontel strngers, stringers lo vertical
posts) and be free from rot, rust, vandallsr and other sources or decay,

rmﬁﬂﬂﬂ

'U TYPIGAL 8'WOOD FENCE

B. Fences should be designed such that they do nol cause a dralnage problem.

9. A wood fence screening the perimeter of a subdivision Is govemed by Ihe Subdivision Control Ordinance.

10. The mrlanamani or repalr of an existing wood privacy fence that Is less than fifly (50) percent of the total
linear footage of fencing on the property is exsmpt from the above requirements; however, a permit Is
always raquired for any fence construction greater than six () feet In helght.

This summery provides tha general conslruction stendards for wood privacy fences. Consull the Mansfield
Zoning Ordinance for complele fencing regulalions on the Cily's websife at Wwww.mansfleld-Ix.qov.
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"Exhibit D-1"

Summary of Engineer's Opinion of Probable Construction Cost

June 19, 2017
Requested 6/26 Requested 6/26 Approved

Project Legend ID Cost TIRZ Funding % Net TIRZ Funding Net TIRZ Funding
Matlock Road Phase 1 (Paving) A 3 2,028,394 100% S 2,028,394 | 5§ 2,028,394
Matlock Road Phase 1 (Water) B $ 202,062 50% S 101,031 5 101,031
Matlock Road Phase 1 (Landscaping) $ 415,834 100% $ 415,834  § 415,834
Matlock Road Phase 2 (Paving) C s 1,818,560 100% $ 1,818,560 S 1,818,560
Matlock Road Phase 2 {Water) D s 183,063 50% § 91,531 3 91,531
Matlock Road Phase 2 {Landscaping) s 348,488 100% $ 348,488 § 348,488
Matlock Road Phase 3 (Paving) E $ 2,362,637 100% $ 2,362,637 S 2,362,637
Matlock Road Phase 3 (Water) F S 255,968 50% $ 127,984 S 127,984
Matlock Road Phase 3 (Landscaping) § 486,170 100% $ 486,170 S 486,170
Lowe Road (12" Water) G $ 95,438 100% $ 95,438 ' § 95,438
Lowe Road (15" Wastewater) K s 196,251 100% S 196,251 | § 196,251
Harmon Road (12" Water) H $ 135,000 100% $ 135,000 ' § 135,000
Offsite Waste Water I S 534,771 50% S 267,386 S 267,386
30" Water J $ 672,876 100% & 672,876 S 672,876
Geotechnical Testing $ 250,000 100% $ 250,000 § 125,000
Subtotal: Phase 2 TIRZ 3rd Party Cost 3 9,985,511 $ 9,397,579 & 9,272,579
Professlonal Fees (Engineering) 3 756,769 0% $ - Gy -
Professlonal Fees (Landscape Architecture) s 144,978 0% 3 - S -
Subtotal: Phase 2 TIRZ Total Cost s 10,887,258 s 9,397,579 $ 9,272,579
LIft Statlon Cost Increase (Phase 1 TIRZ) 3 1,034,928 100% S 1,034,928 S 227,421
Total Cost - Publlc Infrastructure $ 11,922,186 $ 10,432,508 | § 9,500,000
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Exhibit E

' Public Improvementsto be mpintained by
Funds from a. Public Iniprovemént District, that is to be Created

City Parks A, B, C.and D ~ landschping and all infrastrisctirés

Ghteway monuments plus associated laridscaping and trails at development entrances at
Hwy 287 and Hwy 360

Tower monuivienits and associated Jandscaping in the mediar of Lone StarParkway,
including special pavers

Landsteping af the Mitchell Road Bitry at Lone Star Parkway, including special pavers
Landscaping and sidéwalke/trails.in the median drid parkways of Lione Star Parkwiay
Landscaping and.sidewalks/trails'in the median aiid paikiways 5f Matlock Road

Landscaping and sidewalks/trails in the medias; rowndabout and parkways of Mitchel)
Rond

Landscaping and screening adjacent to the gas well site fiear Hwy. 360

Detention pond phis landscaping aud frails-around the detention'pond between Phase 1B
and Tarrant Regional Water Disirict easement.
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EXHIBIT F

Form of TIF Note

PROMISSORY NOTE
$ ,201

FOR VALUE RECEIVED, the undersigned CITY OF MANSFIELD, a Texas municipal corporation
(“Maker™), promises to pay to the order of IPRR SOUTH POINTE DEVELOPMENT COMPANY, LLC, a
Delaware limited liability company (together with all subsequent holders of this note, “Payee™), the principal sum
and No/100 Dollars ($ ), together with interest on the
unpaid prineipal balance from time to time outstanding, commencing on the date hereof and continuing until the
Maturity Date, at the fixed rate of interest (the “Applicable Rate”) per annum of zero percent (0.00%) per annum.
The principal of this note shall be payable by Maker to Payee in the following amounts (but not to exceed the
aggregate amount of the Owner Additional Reimbursement [as defined in the Development Agreement (as
hereinafter defined)]): repayment details to be added at time of execution] ; provided,
however, this note shall mature on the date Maker's obligation to make payments under the Development
Agreement (hereinafter defined) terminates pursuant to the terms of the Development Agreement (including,
without limitation, Sections 3.D and 4 of the Development Agreement) and to the extent this note has not been
repaid in full as of such date then this note shall be extinguished and Maker shall have no further obligation to repay
this note (but the extingnishment of this note shall not affect or diminish Maker’s obligations to repay any other TIF
Note (as defined in the Development Agreement)).

The principal of this note shall be due and payable in lawful money of the United States of America in
Rockford, Illinois at the office of Payee at 6723 Weaver Road, Suite 108, Rockford, Illinois 61114, or such other
place as Payee may from time to time designate in writing to Maker. All payments on this note shall, at the option
of Payee, be applied, first, to the payment of any costs and expenses incurred by in connection with the collection of
such payment and any remainder shall be applied to the reduction of the principal balance hereof.

1. Prepayments. Maker shall be entitled to prepay the unpaid principal balance hereof, from time to
time and at any time, in whole or in part, without premium or penalty. Any principal reductions hereunder may not
be reborrowed by Maker.,

2. Events of Default and Remedies. Following writfen notice to Maker allowing for thirty (30)
days to cure any such default, the entire unpaid principal balance of this note shall immediately become due and
payable at the option of the holder hereof on demand or upon the occurrence of an Event of Default. As used herein,
the term “Event of Default” shall mean (i) if Maker fails to pay or perform an obligation under this note and such
failure continues for a period of thirty (30) days following written notice thereof from Payee, or (ii) if a default by
Maker occurs under the Development Agreement. In the event an Event of Default shall have happened, the holder
of this note may exercise any and all remedies set forth in this note, may offset against this note any sum or sums
owed by the holder hereof to Maker or any guarantor, and/or may proceed to protect and enforce its rights either by
suit in equity and/or by action at law, or by other appropriate proceedings, whether for the specific performance of
any covenant or agreement contained in this note or in any of the other documents evidencing this note or
indebtedness arising hereunder (collectively the “Loan Documents™), or in aid of the exercise of any power or right
granted by this note or o enforce any other legal or equitable right of the holder of this note.

3. Cumulative Rights. No delay on the part of the holder of this note in the exercise of any powet
or right under this note, or under any of the other Loan Documents, shall operate as a waiver thereof, nor shall a
single or partial exercise of any such power or right. Enforcement by the holder of this note of any security for the
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payment hereof shall not constitute any election by it of remedies so as to preclude the exercise of any other remedy
available to it.

4. Attorneys’ Fees and Costs. In the event an Event of Default shall occur, and in the event that
thereafter this note is placed in the hands of an attorney for collection, or in the event this note is collected in whole
or in part through legal proceedings of any nature, then and in any such case, Maker promises to pay all costs of
collection, including, but not limited to, reasonable attorneys' fees incurred by the holder hereof on account of such
collection, whether or not suit is filed.

5. Notices. Any notice or demand given hereunder shall be deemed to have been given and received
in accordance with the notice provisions in the Development Agreement.

6. GOVERNING LAW, THE LAWS OF THE STATE OF TEXAS SHALL GOVERN THE
CONSTRUCTION, VALIDITY, ENFORCEMENT, AND INTERPRETATION HEREOF, EXCEPT TO THE
EXTENT FEDERAL LAWS OTHERWISE GOVERN THE VALIDITY, CONSTRUCTION, ENFORCEMENT
AND INTERPRETATION HEREOF,

i Headings; Construction. The headings of the sections of this note are inserted for convenience
only and shall not be deemed to constitute a part hereof, words used herein of any gender shall be construed to
include any other gender where appropriate, and words used herein which are either singular or plural shall be
construed to include the other where appropriate.

8. Successors and Assigns. All of the covenants, stipulations, promises and agreements in this note
contained by or on behalf of Maker shall bind its successors and assigns, whether so expressed or not; provided,
however, that Maker may not, without the prior written consent of Payee, assign any rights, duties, or obligations
under this note. Without the consent of Maker, Payee may, in its sole discretion, at any time or from time to time
while any portion of the indebtedness evidenced hereby remains unpaid, transfer, sell, assign or pledge this note (or
any portion thereof) and any of the other Loan Documents and in connection therewith, Payee may provide
information concerning the Loan to any future transferee or participant (including, without limitation, financial
information for Maker).

9. Payments; Business Day. Each payment or prepayment hereon must be paid at the office of
Payee specified above in lawful money as therein specified and in funds which are or will be available for
immediate use by Payee at such office on or before 1:00 p.m., Central Standard Time, on the day such payment or
prepayment is due. In any case where a payment of principal hereof is due on a day which is not a Business Day,
Maker shall be entitled to delay such payment until the next succeeding Business Day, but interest shall continue to
accrue until the payment is, in fact, made. As used herein, “Business Day” means every day on which banking
associations located in Texas are allowed to be open for general lending business,

10, Development Apreement. As used herein, the term Development Agreement shall mean that
certain First Amended and Restated Development Agreement with RUBY-07-SPMTGE, LLC, FOR PUBLIC
IMPROVEMENTS TO PROPERTY WITHIN REINVESTMENT ZONE NUMBER 1, CITY OF MANSFIELD,
dated on or about , 2018, executed by and among, Maker, the Board of Directors of the Tax Increment
Financing Reinvestment Zone Number One, City of Mansfield, Texas, and Ruby-07-SPMTGE, LLC, a Delaware
limited liability company and consented to by IPRR South Pointe-1, LLC, a Delaware limited liability company and
Payee. This note is a TIF Note as such term is used in the Development Agreement. Maker and Payee hereby
acknowledge and agree that Maker may enter into one (1) or more additional TIF Notes, in addition to this note, and
such additional TIF Notes shall not constifute a novation of Maker’s obligations under this note nor shall repayment
of any additional TIF Note diminish or negate Maker’s obligation to repay this note in accordance with the terms
hereof.
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IN WITNESS WHEREOF, the undersigned, as Maker, has executed this note as of the date and year first
above written, signing by and through its City Manager, duly authorized to execute same by Resolution No.

MAKER:
CITY OF MANSFIELD, TEXAS

By:
Clayton Chandler, City Manager

ATTEST:

By:
Jeanne Heard, City Secretary

APPROVED AS TO FORM AND LEGALITY:

By:
Elizabeth Elam, City Attorney

R\Titan Realty Partners\Rubloff\Rubloff South Pointe\TIRZ Agreements\1st Amendment to TIRZ\PROMISSORY NOTE TIF Note exhibit.doc
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