_Chapter 381 of the Texas Loeal-Government Gode (hereinafter "Chapter 381");iand "

- commercial activity in the County; and

~REEVES COUNTY AND PECOS APARTMENTS LLC "

........... © CHAPTER 381 ECONOMIC DEVELOPMENT

" (hereinafter "County’), a Texas political ‘subdivision, and PECOS APARTMENTS LLG,

a Texas limited liability company (“Company®),.an affiliate: of Newsome Development :

*-and Investments; for the purposes and. considstations stated befow: .- . -

P '-WHEREKS?:t':l'sle;County._desii'es to provide, Bdfsﬁéht.to..Qhap:t:ef'éféif-,_a progra:rsnéi -

of incentives.to Company: to'construct a:multifamily project.to increase the :housing

will serve the public purpose of promoting.local économic devélopment and :enhancing

1 .~ WHEREAS; the County deferminies that a grant as specified herdiri to Company:-

R . business and commercial activity within the Colinty; and _ ~ =

“ WHEREAS, Company's: proposed project wil
muttifamily .:: residential ‘dwelling units ‘along: with the: -necessary infrastructure

consist .of approximately, 144

.' . improvements to support the multifamily project (the “Development”).to be located ona

i employees at reduced rents'to promote public'émployee spending within thie' Céiinty;

“of Iilegal Aliens attaéhed;here;o;as 'EX’hib‘i:t; oY

'WHEREAS, the Coripany intends to make a numberof Linits available to Gounty

and: - e TS TOENE IS
WHEREAS, the Countyhas concIudedand herebyflndsthat this Agreement

the best intérests of the Colinty; and T
T :WHEREAS;: COmpany has executed the Certlﬂcaflon Regardiﬁé ;fﬁeQEmploymeﬁt

“tract of land the .Company_intends 16 “acquire, said  tract describedon the, attached: =

- available to families and individuals who would expand the Wworkforce ‘available in the .~
+County to promote-local economic: development and stimuldte” business and:' i

~clearly promotes -economic development ‘in “the. County and, as” such, meets the . S
" requisites under: Chapter 381 of :the.?rexa_s'chal 5GOVBfnmenﬁ.que.éand’funhgr,_is o HR



- “To-qualify for the-payment of the Grant pursuant
with'the following terms and conditiops: - i T

R (a).. On 56F§5§fore. .Ma_rcﬁE 31,2019, Company shall close a Dépéﬁm:ent: qf.l:-jo'usiﬁ:g. 'aqd :

. SECTION-1.TERM.”

' _so.on.e.rtél'ri'h?ih"éte_d_pu.rs_ua"nt"tdt'hq .term:‘s_qf"thls:Agrgeme;n_t..l A

this. Agreement.

" (a) AdValoiem Taxes: Thé words “Ad Valorém Taxes"‘shall hean thosé real-and
. -business personal ad valorem taxes paid to: thé County based on:the assessed .

L “;_"5:'-;:Th'i'é 'Ag'r'e:em;ent-shaii be éf_f_ectiye~f.rorh the 'date';o.f;execht'izbn to'the date follo 'i'r;:gf L
“issuiance of a certificate of occuparicy:for the Developrent by the Town:of . Pecos City i
- that fifteen (15) annual payments have been made to Company:by the County,unless

© “yvalue of the real property improvements and'pérsonal property i6cated on the:

Property

:’(b)f;if;:;Agreemen:t.;;:;'_I?hé' word "Agreement” meén:s,ij;_?t'h:i:s Chaptéfr_;;3j8'r1'§: Economic:
- ’Devel,opme'ht"Prbgram.Agréement;,;'tq;ggﬁher’ with all exhibits and schedules

. __ﬁftﬁéﬁédtQ Athi‘s,Ag‘reéhﬁént, s ot L S

55(6)35:“;Corng_anyig'l'?ﬁé-é:\}v::o_rd .'_'.Qompzfa:ny"f'::r"ﬁe:ans,:_l?gczzbé:ﬁﬁa;rt:ment:_s,:ﬁllc;:§§":‘: e

()" 'G,raﬁn_t‘;;'ljhe":\)vbird"":(j?arant.“;m'e'éi'ig“é' Grant from the County payablé to.Company

under:the terms of :this’ Agreement in fifteen (15) arinual: payments: from the

. i :Countys general revenue fund.or other sources.legally available to:County.

()  Propeity. The word ‘Property” shall:mean.the real prbpé-r;t;yﬁﬁescribed mExhlblt

_.:?‘An; T

- oftheiCounty in fulltime positions. * i T w i

'SECTION 3. OBLIGATIONS OF COMPANY. .

FN ie I

+::Urban Development loan for the:Development., L

"’5:';2 (b) Company will speﬁdgzéliffdnds neceés,jair'yffifor the acqﬂisit'iﬁhf :of the Propeftil;'”énd

20397059V12

" esfimated to'be approximately $22,000,000, -

.. the construction:hard and :soft costs in compléting the Development, currently

County Employes(s - Theterm 'CoUn_ty‘Empgloyééz('s)' shall:mean people: employed



. E'( )"" The Company W|ll complete the Development on. or before March 31 2020 """" L

glve frrst prlonty to County Employees to: Iease up to:ten: (10) umts (“preferred___. -

(except in the case of delays due to: Force Majeure)

For a perrod of 7 years from the date of: the' issuance of the" certlfrcate of.

occupancy for the. Development (the “Employee Benefit Penod“) Company.shail

:'”-4’ of 95% of: the then market rates offered to other tenants in the Development andg;
(ii) Company shall.not be obllgated to-lease to any mdmdual County Employee a

unit-ata reduced rate fora perlod longer: than two years ------ e -

Unlt Type B _?_: -Maximum Rent exclusive of Utllltles

R Bedroorn Unit..- The lesser of '$985 per month or 95% of the rent for the

same size unit not sub]ect tothe discourit::+. O

. 2Bedroom Unit . :The lesser of $1 195 per. month -or 95% of the rent for the

3fBedroom Unit | ' 5The lesser of $1 370 per month oF. 95% of the rent for the . L

same size:unit not subject to the dlscount

;Ma:amum rent shall be the Year 3 Year rent for the: commensurate unrt plus 2% LA
':added annually Tt I B NETED

, ~.;Terms and condltlons for preferred rate unlts ‘shall- be as set forth |n Exhlblt “B” o

: 5:::§attached hereto:: EIRCNE R T PadhoE

erghty five percent (85%) then the aggregate amount of the rental reductlons

.. from any of the preferred rate units not leased during any month-of the quarter” .

'Ei*iwrll be allocated by Developer to a reserve: fund account Funds from theii'-ii'“:



'~;:iﬁf6rﬁ:1ation'qr;:do

_ .“55,itr-'?gf“:_qu'.l_r.l_ty._“ U T B STV U S

-.{e). Co

mpany -may. .not" sell"the.. Development prior to the "da:lte -a - cemflcate .of
"= occupanoy is issued by the Gity.of Pecos. .. Gl E

Development to a person or entity ‘other than an affiliate, of Companyi: Comripany

~. . shall “‘pay; to-the: County a' transfer feé calculated according to. the schedule™ . . e

ch () If dufing _thg__pe_r_i(i)fdé:'t:iég:ihning. on ?ihéiééiéfe of the issuarice of a certificate of
.-z voccupancy and:.ending on. the:date thereafter ‘that the fifteenthi (15" annual - -
payment ‘has’ been. .made to 'Company, ‘Company.. transfers title-to. .the” "~

i aftached herefo'as Exhibit €% Gomaen

EE .(g)A,:._:Ci}Eompany shall_not'be’ delinquent in tﬁé'-paym:ent ‘of County. taxes' assessed . ..+

-~ “conditions:--, .-

" {a) " County shall expe

i i Company’s  obligation to provide:development: 'services is contingent upon the: "

County-and the City agreeing upon a development plan-and financing plan forthe

residential housing !in‘# timely manner:so that such:residential housing Is. i

;.. constructed during or near the time of the construgtion of the Development.

SECTION4, OBLIGATIONS OF COUNTY; -~ . o

Dutirig the term of this Agreement and'§o long as an'evént of default has fiot ocourred "

and is continuing as set forth in.this Agreement (provided, however, an event of default

hereunder shall. not be ‘déemed. to. have occurred. until. after the -expiration’ of the - -
applicable noticé and:cure period); Gounty will comply:with the following terms and ..

“of the Property; if any, The'Parties understand'that the Propetty is Iocated within
the Town of Pecos:City::and will be mostly. subject to the City's developmenit. and

- -..construction standards’'and regulations.

(b) Foreach calendar. year duiing the Term. of this Agreement ar
year-following the issuaiice of a certificate of occupancy for the Development,

d beginning'in tax

- :County shall make an annyal Grant payment to. Company on.or.before 60 days.

The arinual grant payment shall be madefrom any legal fiinds of the County.and

_shall be.in an amount equal-to the Reeves County property taxes assessed .~~~

. 20397059v.12 1

following the date the annual ad valorem taxes on the Property have- been paid.-

ite approval of all applications to Gounty for the development™ "~



7 .again

st

+ SECTION 5. EVENTS OF DEFAULT. -/ T 1

An event:6f default shall exist-under this Agtesment if either party as failed.to:timely
~: peiform each of Its:. abligations : hereurider; provided, however, an event of default.

and cure period set forth in this Section 5.:.Each. party to this Agreement shall.haveé. sixty

+ hereunder shall'not be: deemed to.have' occurred until:after the expiration of the. notice’ -

waives ‘governmental immunity-only to allow the ‘enforcement of its payment ‘obligations

 hereunder. Failure 6f Company to cure-a default within sixty (60) days after receipt  of

* notice. of default may:result in the termination of this Agréement by the County. ... .. ="

County may-terminate this :f:\.;:gl'fée_rl_'l_t_'-.fnt WIthout : én event of default by Cormipariy and )
. effective immediately (and with no recapture) if any.court of conpetent jurisdiction. - :

“renders this Agreémént invalid of illegal. . Company ' may terminate-this‘Agreement. by~

. County.” ™ .

notice to. County at any. time.'before Company’s receipt:of @ .Grant Payment: from

- SECTIONT. GRANT RECAPTURE.

'+ minimum period of sixty (60) days to oure such default. If tha-default has st buen

- period of time the default:existed.

diligently implementinga cure, County: may reduce prorata the Grant payinents for the'

Company acknowledges that the County fs requirer%:l'tjc_'a; jqiérfﬁply with Ghapféf'2264 of th;e_;f:f“ji
. 'Texas Government Code, enacted by House Bill: 1196 (80th Texas Legislature), which

- hereunder; if-any, plus Simple’interest at a rate’ of two. percerit (2%) per. annum.

applied only.fo an original valtie, in this case the aggregate’’amaunt of Program Grants

paid pursuant to this Agreement. This rate of interest cari be applied each year, but will ..

“only:apply to the: amount of Grant payriients received ‘hereunder andisnot applied to

-, relates to restrictions on the'use of certain public subsidies. In:the 'event that Company,
.or.any branch, division, or department:of Company, is convicted of :a viglation under8 .
. “U:SIC: Section 13244(f). (relating to “federal. criminal “penalties and-irjunctions. for-a~
* pattern ‘or. practice of employing unauthotized: aliens), subject to'any appellate:Fights o
- that. may lawfully- be . availablé to and. exerciséd by Company, Company -must repay, .
“withirr one hundred-twenty (120) calendar days following teceipt of written-demand from::i "
.~ the County, the aggregate amount of all Grant payments. feceived by :.Company

“For the. purposes of this, Section 7, “Simple-Interest” is defined-as & rate of interest

- (60) days after receipt of notice of default to cure said default. In the event of a default . - S
- by.County, Company:may pursue .an action in law:ar'in equity to collect any annual. ;i
” Grant payments 'due‘to'Company. "To the fullest extent allowed by law, County hereby

{SECTION 6. TERMINATION OF AGREEMENT BY-WITHOUT DEFAULT. D

" cured within said time, but within such time Company has initiated actionis.to cure andijs .l



............

" (b) - Applicable Law and Venle. This Agréement shall be ‘governed by.and

SECTION 8. MISCELLANEOUS PROVISIONS, .

The folid&ié\fﬁQfﬁiscellanéoqéjﬁrbyisions are a part of this Agreemient:

(8):* Amendmnts: This Agreement’ constitutes: the_ entire tindétsfanding and

agreement of the paities as to the fatters set forth. iri this Agreement: No
. .alteration of or amendment to this ‘Agréement shall be effsctive. unlessi‘given. in

“alteration‘or amendment..

construed . -

; interest calculated: - In-accordance with Chapter 2264, this Section 7 does not apply to™ .

. Gonvictions of any:affiliate of Compariy; any franchisees of Company;-of any person of -

- “writing and signed by the party or parties sought:to be charged or bound by the

7 in accordance ‘with the laws of ‘the State of:Texas, and all obligations of the: -

parties created héreunder are performable in Reeves Caunty, Texas:.Veriue for

.any dction arising: under-this. Agreemierit ‘shall lie in the state district cotirts of. . & = &

- *Reeves County, Texas.

(6)  Assignment. Company “understands:and agrees thatittie County'expressly

. -prohibits Coiiipany from selling; transferring, assigning or conveying in any way i

i“:,any. rights to: receive the:Grant: payments: without the County’s prior writtén:

consent: Company may: assign this ‘Agreement to an: affiliate of :Company.

Company may assign this Agreement to a third party. to-whom the Company is i

. -selling, transferring or otherwise -conveying. the::Property with advance written .

" consent of the' County, which shall not be Unreasanably withheld: Such sale or .

H;ansterto a third party: shall be subject to: the provisions set forth in section 3(f)
o erein. - e T T AP R LR L A S

“(é@" 'Binding Obligation. This Agreement shall- become -a- binding oblig
signateries upon :execution by all sighatories hereto,:: County warranis::and

ation-of the

. represents that the individual executing this: Agreement on behalf.of County has™ . =~

syl authority to‘execute this Agréement and bind ‘County to the sare, Company:-::

warrants and represents that the:.individual executing this Agreement. on- its

... benalf has full authority t6 execute this Agreement and bind it to.the same. "

HER 'Counterpain:s'.':'l; his -Ag;eerﬁeﬁt’ ;ﬁiay -be exe

cuted in: one. or more counterparts,

each: of. which shall be'deemed an:original and all of which shall constitiits one

":.:and the same document. ©

-, .. the'date of the later to execute this Agreement by Company ‘and County.”

HO “Force Majeure. It is expressly u ties to.
Agreement that if the :performance of ‘any obligatioris:Hereunder is delayed by
. .‘reason of ‘war, civil commotion,-acts of God, inclement weather, fire or other

e " casualty, ‘oF calitt injunction, the party 50 obligated or permitted shall be excuséd "

nderstood.and agreed upon by thé parties to. this



" and:year first above written.

* period applicble to such obligation or requirernent sh

of time equal to the periad such party asdelayed. i -

notice-is to be given at'the addresses shown below: Any'party may ¢hafige its

“.Notices. All.notices required to.bs given under this Agresment. shal be given:in i
writing arid shiall' be effective when -actually delivered to the party to: whom:the

"T.’address for figfices under ithi§ Agreement by giving formal written notice to the

-7 other parties; specifying thatthe purpase of the fiotice. is to cfiahge the party's

- changes fo its current address. . .. °

IftoCompany: " Pécos Apartmenits LLC

“with-eopyto: © . - Jackso

address. For notice purposes, each party:agrees to:keep.the other informed of

* .¢/o'Newsome Development & Investments, Inc. .

" Lawrence, KS 66049 s
© AtnG: Bill Newsome . i

KerLiLp.. "= & e L
| 2393 Ross Avenye, Suite 600 | i i
Dallas; TX 75201 L e

©.Ifto County'  County Jidgs:

... -provisions as if such invalid.provision were not a part hereof. 3

* Reeves Colinty, ... . S
SR - 100.East Fourth Street - Suite 207 . .
S Pecos; Texas 79772 : .0 T

101OA‘MOP_ag'Qifblé,{éﬁitg2Q'1_'»_:: S e U
~ Austin, Texas 78746
- Att

_________________ n::Greg Hudson - - e Co

/1 Severability. In‘the event any. provision of this Agfement shall bé:détermined By. "

any court of competent: jurisdiction to be:invalid or uneniforceable, the Agreement

shall; to the extent reasonably possible; femain in force as-to the balarice of ts G

IN WITNESS WHEREOF, the paﬂjegs ,hag\?iéiéxgqqtgc_l_ this Agreement on theday

7. (signatures appearon the sUbsequent two pages)
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coumv

e ~ COUNTY OF REEVES: TEXAS

.. ¥ Byw/ 1 W(8

Won Joo Béng, M. D County Judge :

| 20397059v.12 -



7F REEVES ,L.uuNMf..n,x;u
Q‘-’ FLE he ot
~_ . 4
! flop ot
f

~6.71 acres te:be acquired by
i |Buyer. for multifamily = ..
* jJdevelopment. 5o

“70 THE TOWN. CF-PECOS QITY,
REEVES_COUNTY; . TEXAS

Sear: 1% = goo - - rmmace)
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i dn:any month that County Employees de not:lease all 10 unlts, a payment will be made to: the County
'Employee Rent Reserve (“Reserve”). A quarterly County. Employee Occupancy Report will be provided
to the County within 15 days of the end of the calendar quarter to calculate the Reserve. In orderfor

'the reserve to accumulate for a given quarter the project occupancy average must be at least 85%.

=+ County
Market Employee.:: Lo G
_ i Rate’.. .. . Rate | ' Difference - . . LT G
1BRs@ . $985 . . $936 . $49
. - 2BRS@ $1,195° 7 81,135 $60
: 3:BRs @ 61,370 + $1,302 $69:
51,1g3- B $1,124 859
""" L Avg o _ Project. I
5 Month : ~ Diff. Reserve”: Occupancy:.
“lan. i 859" LS80 9% T
Feb - - $59 $236 . 89% -
.Mar - .859. .$295 . ‘87%
Added to Reserve_ ........ D © $531

Quarterly Occupancy (85% mmlmum) : o .89% -




o EXHIBITC

" TRANSFER FEE -

:Should a.Sale of the project occur-to an unrelated third party. (Sale defined as tonvayance to other than:membars |
. -of Pecos Apariments LLG: own&rship), a Transfer Fée Will be paid ta the Courity: The Transfer Fee period‘wili be - .
: - based uponi fifteen;year term and will start the -first month that.the. Project is occupied.: For .15:year term, the
i ' Transfer Feé: will-rédirce by 25% after'completion of the 7" year simultarieous with the end of the preferred rates

:for employees (Reference Exhibit A) and is outlined:in the schedule below. The ‘calcalation of the Transfer Fegwill - h

TN, :be administered on 180 month term - reference the calculation example below.: .. .o e

If a Sale oceurs — sibjéct to (1) on-gaing compliance with the 381 agreement and (2) payment of the Transfer
Fee - the prapeity tax reimbursement/abatément ‘continues for the full i5-year term. If a sale occurs prior to the
cend of the preferred rates for employees, upon payment of the Transfer Fee, the program for the preferrad lease -
‘rates to employees will end. :.. 1., Lo b R

The below outiines:the ‘schedule of the Iraﬁ$f§r: Eée to be paid aﬁd a_ri:e}(:arﬁple of the calcﬁ_iatiqﬁ of :tﬁé Transfer

| Sale at Beginning!. ~_ TransferFee:
. :of Year: A0-yrterm _15-yr term:.
1 $329,683 . | $329,683

2 $296,715 | . $307,704
3 ¢ | .$263,747 | $285,725.

4 :$230,778 | $263,747
-§197.810 $241,768
$164,842 | $219,789 :
-$131,873 | $197,810 T .
1$98,008. | $131,873|, '
+|. 865,937 " $115,389
©| s32968 | :.$98,905
LT 80, " $82,421
: $65,937.
y | 49,452
4 i il | $32,968
. o SRR e | $16'484 P

$0

SEE Transfer Feéi Mid{éa'r{ Sale Calculatioir_% E'xérﬁg. le AT : |

Period: “q Q-:ye.afx:r: . -
: - - SaleDate: Month26- - -. .
©: :. Transfer Fee at Start'of-Year 4 (10-year period); $230,778

g ;I":rané'fe_r Fee Differenice between Years 3 & 4: $263,747 - $230,778 = 53'2:,969 :
Remaining Months in Year 3: 10412 =.0,833. TN

“Transfer Fee fo be paid:* $230,778 + $32,969 X 0.833 = -




PECOSAPARTMENTS f;LQE;(;f?COmpany”) Ehe:r:e;l;)?j/.;fc‘ertiﬁes thaf.:t Company, and any ;bpizin@hes,

. "divisions, or departriignts of Company, does fiot and will not knewingly employ.an undocumented . i+ -

S mtof twopercent (0% pefaniam, it oo

of any- grant-payments received by Company from.the County, if-any, plis Siraple Interest at a

applied only to.an original amount of a grant payment :ﬁlade to Companyby the CountyThls jrate

#1757 Por the puirposes”of this Cerdification,’ “Simple Inerest” js. defined 45 4 rate. of interest

. of interest can be @pplied each year or prorated as to partial Jears, but will only apply to the - - '

* athourit of grants received hereunder-and'is not applied to ifiterest-calculated.  For example, if a
grant payment received by Copipany is $10,000 and it'is required t6 be. paid back with two pércent

. (2%) interest five years later, the total amourit would be $10,000 + [5 x ($10,000.x 0:02)], whickis .. -

7 $11:000, . As provided by Chapter 2264 of the, Governmenit Code; his repayient obligation shall

. orentity with whom Comipany contracts, . -

not apply te cconvictions of fart}i?ifﬁll_pe. of Company, ‘any franchisees of ‘Company, or any person o

© i PECOSAPARTMENTSILC

i .. 2 Texas limited liability company . - .




L Development Services forAdditional Residential Units in the Town of Pecos Gity G

Sefvices to the County:and Town of Pecos City, toassist in the development of up.to 10
units of residential housing which shall consist of either townhomes or duplexes. ..

Development servicés are defined as‘managing th

construetion of the units.. - = e T T EERE.

 The :éoun.ty.or.tﬁe"Town of Pecos City must arrange for financing of thé additional. . =~
residential-units and will hold.all contracts fordesign and construction. The Consultant

- .will act as a‘representative of the spensoring entity.and- manage the overall process for -~
: completion of the additional units:. Fa Lol SRR Eolain

o ; .T-he”u.r;lits“rﬁﬁS't'l;)_e-c::p:rznpl'étéd:‘du'i’i:lflg'_th:c;a-:(-JZCEJr'l‘:{;‘J'Eé-r'i):i’vs'cc_m.s:t»‘ru‘c::t'ibﬁt of the Develop :én't'.:?: T

.. The Consultarit shall be paid a:flat fee of $50,000. Travel costs skiall be reimbursed to
: the extent that the travel incurred is ‘only for the development of the additional L

' residential units‘and:not necessary for:the Development. ‘T he Consultant:shall make *:

. every effort to-schedule on-site meetings 1o coincide with travel necessary for th
- Development;to the extent possible. = i R

e 1l - -.completion -basis -and shall :be billed for, along = -
RPN ' “with any reimbursables, at the end of each: -
month.. - 3

The Company or Newsome Developirient (‘Consuliant) shall provide developmbrit -

e entitiement, permitting, design,and © .. .-



EXHIBITF -

Ch. 381 ;Reserve :Funtf:l;

: Lease .. .. =
CECT' - expiration NMonths o
T May " T
Mz August.” 11,
"#3' - - October
cdahuary o e
""" #H5. “March.. . . 3 S C
HE' June o : :




