RESOLUTION NO.  84-2021

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MESQUITE, TEXAS, APPROVING THE TERMS AND
CONDITIONS OF A PROGRAM TO PROMOTE LOCAL
ECONOMIC DEVELOPMENT AND STIMULATE BUSINESS
AND COMMERCIAL ACTIVITY IN THE CITY;
AUTHORIZING THE CITY MANAGER TO FINALIZE AND
EXECUTE A TIRZ NO. 14 REIMBURSEMENT AGREEMENT
AND CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM
AGREEMENT FOR SUCH PURPOSES WITH 42 ALCOTT, LP
(THE “DEVELOPER”), AND THE BOARD OF DIRECTORS OF
REINVESTMENT ZONE NO. 14, CITY OF MESQUITE, TEXAS
(“ALCOTT STATION”) REGARDING: (I) THE DEVELOPER’S
CONSTRUCTION OF A CLASS A INDUSTRIAL BUILDING
LOCATED AT 3301 EAST GLEN BOULEVARD AND 3300
EAST GLEN BOULEVARD, MESQUITE, TEXAS,
(COLLECTIVELY THE “PROPERTY”), an THE
ACQUISITION FROM THE CITY AND BY THE DEVELOPER
OF APPROXIMATELY 1.72 ACRES OF LAND CURRENTLY
DIVIDING THE PROPERTY, AND (III) THE GRANTING TO
DEVELOPER OF CERTAIN ECONOMIC DEVELOPMENT
INCENTIVES; AND AUTHORIZING THE CITY MANAGER
TO TAKE SUCH ACTIONS AND EXECUTE SUCH
DOCUMENTS AS ARE NECESSARY OR ADVISABLE TO
CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY
THE AGREEMENT, AND ADMINISTER THE AGREEMENT
ON BEHALF OF THE CITY.

WHEREAS, Chapter 380 of the Texas Local Government Code authorizes the City of
Mesquite, Texas (the “City”), and other municipalities to establish and provide for the
administration of programs that promote local economic development and stimulate business and
commercial activity; and

WHEREAS, on April 5, 2021, by City Ordinance No. 4853 (“Ordinance No. 4853), the
City created Reinvestment Zone Number Fourteen, City of Mesquite, Texas (Alcott Logistics
Station), a tax increment reinvestment zone created pursuant to Chapter 311 of the Texas Tax Code
(the “Act”) consisting of approximately 251.8175 acres of land (the “Zone*) generally located
south of East Scyene Road, west of the Mesquite Metro Airport, north of Berry Road and Newsom
Road, and east of Smokey Mountain Trail, being within the corporate limits of the City of
Mesquite, Dallas County, Texas, and being more particularly described in Ordinance No. 4853
(the “TIRZ”); and

WHEREAS, by City Ordinance No. 4853, the City established a Board of Directors for
the TIRZ (the “TIRZ Board”); and

WHEREAS, the City created the TIRZ to promote development or redevelopment in the
Zone, in accordance with the Act; and
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WHEREAS, on May 3, 2021, the TIRZ Board approved a project plan and reinvestment
zone financing plan for the TIRZ and recommended approval of such project plan and reinvestment
zone financing plan to the City Council for approval; and

WHEREAS, on May 3, 2021, by City Ordinance No. 4857, the City Council approved a
project plan and reinvestment zone financing plan for the TIRZ (such project plan and reinvestment
zone financing plan, as hereafter amended, being hereinafter referred to as the “TIRZ Project and
Financing Plan”); and

WHEREAS, to facilitate development within the Zone, the TIRZ Project and Financing
Plan contemplates abandonment of certain portions of East Glen Boulevard right-of-way within
the Zone and realignment of East Glen Boulevard within the Zone and on May 3, 2021, by
Ordinance No. 4860, the City Council abandoned, subject to reservation of an easement,
approximately 256,347 square feet of right-of-way of East Glen Boulevard as more particularly
described in Ordinance No. 4860; and

WHEREAS, 42 Alcott, LP (the “Developer”), owns or controls an approximately 10.847-
acre tract of land located at 3301 East Glen Boulevard, and an approximately 12.587-acre tract of
land located at 3300 East Glen Boulevard, City of Mesquite, Dallas County, Texas, which is
divided by 1.72 acres of East Glen Boulevard right-of-way, all of which is situated in the James
M. Sewell Survey, Abstract No. 1358, is within the Zone and is more particularly described in the
Agreement, defined below (collectively the “Property*); and

WHEREAS, the City Council has been presented with a proposed TIRZ No. 14
Reimbursement Agreement and City Chapter 380 Incentive and Performance Agreement between
the City, TIRZ Board, and Developer regarding: (i) the development of the Property including,
without limitation, the construction of a minimum 350,000 square feet Class A Industrial building
in the City with a minimum $20,000,000 capital investment; (ii) the acquisition from the City and
by the Developer of the approximately 1.72-acres of East Glen Boulevard right-of -way currently
dividing the Developer’s property and more particularly described in the Agreement; and (iii) the
granting to the Developer of certain economic development incentives in connection with
development of the Property in accordance with the Agreement, a copy of said Agreement being
attached hereto as Exhibit 1 and incorporated herein by reference (the “Agreement”); and

WHEREAS, conveyance of the 1.72-acres of East Glen Boulevard right-of-way to the
Developer is necessary for development of the Property as provided in the Agreement and the City
would like to encourage the development of the Property by granting certain economic
development incentives to the Developer for the public purpose of creating new employment
opportunities in the City, increasing the City’s ad valorem real and personal property tax base,
promoting development and stimulating business and commercial activity in the City; and

WHEREAS, after holding a public hearing and upon full review and consideration of the
Agreement and all matters attendant and related thereto, the City Council is of the opinion that:
(i) the Agreement will assist in implementing a program whereby state and local economic
development will be promoted, and business and commercial activity will be stimulated in the
City; (i1) the conveyance of the 1.72-acres of East Glen Boulevard right-of-way to the Developer
under the terms and subject to the conditions set forth in the Agreement is in the best interest of
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the City and will benefit the City and its citizens; and (iii) the economic development incentives
set forth in the Agreement are in the best interest of the City and will benefit the City and its
citizens.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MESQUITE, TEXAS:

SECTION 1. The facts, findings, and recitations contained in the preamble of this
resolution are hereby found and declared to be true and correct and are incorporated and adopted
as part of this resolution for all purposes.

SECTION 2. The City Council finds that the Agreement is in the best interest of
the City, will benefit the City and its citizens, and will accomplish the public purpose of promoting
local economic development and stimulating business and commercial activity in the City in
accordance with Section 380.001 of the Texas Local Government Code.

SECTION 3. Subject to the TIRZ Board’s approval of the Agreement and
approval of an amendment to the TIRZ Project and Financing Plan consistent with the Agreement,
and further subject to the City Council’s approval of the TIRZ Project and Financing Plan
amendment, the City Council hereby adopts an economic development program whereby, subject
to the terms and conditions of the Agreement, the City will provide economic development
incentives to the Developer and take other specified actions as more fully set forth in the
Agreement in accordance with the terms and subject to the conditions outlined in the Agreement.

SECTION 4. The terms and conditions of the Agreement, having been reviewed
by the City Council and found to be acceptable and in the best interest of the City and its citizens,
are hereby approved.

SECTION 5. The City Manager is hereby authorized to: (i) finalize and execute
the Agreement; and (ii) take such actions and execute such documents as are necessary or advisable
to consummate the transactions contemplated by the Agreement, including but not limited to those
necessary to convey the 1.72-acres of East Glen Boulevard right-of-way to the Developer.

SECTION 6. The City Manager is further hereby authorized to administer the
Agreement on behalf of the City including, without limitation, the City Manager shall have the
authority to: (i) provide any notices required or permitted by the Agreement; (ii) approve
amendments to the Agreement provided such amendments, together with all previous amendments
approved by the City Manager, do not increase City expenditures under the Agreement in excess
of $50,000; (iii) approve or deny any matter in the Agreement that requires the consent of the City
provided, however, notwithstanding the foregoing, any assignment of the Agreement that requires
the consent of the City pursuant to the terms of the Agreement shall require the approval of the
City Council; (iv) approve or deny the waiver of performance of any covenant, duty, agreement,
term or condition of the Agreement; (v) exercise any rights and remedies available to the City
under the Agreement; and (vi) execute any notices, amendments, approvals, consents, denials and
waivers authorized by this Section 6 provided, however, notwithstanding anything contained
herein to the contrary, the authority of the City Manager pursuant to this Section 6 shall not include
the authority to take any action that cannot be delegated by the City Council or that is within the
City Council’s legislative functions.
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SECTION 7. The sections, paragraphs, sentences, clauses, and phrases of this
Resolution are severable and, if any phrase, clause, sentence, paragraph, or section of this
Resolution should be declared invalid, illegal, or unenforceable by the final judgment or decree of
any court of competent jurisdiction, such invalidity, illegality, or unenforceability shall not affect
the validity, legality, or enforceability of any of the remaining phrases, clauses, sentences,
paragraphs, and sections of this Resolution and such remaining provisions shall remain in full force
and effiect and shall be construed and enforced as if the invalid, illegal, or unenforceable provision
had never been included in this Resolution.

DULY RESOLVED by the City Council of the City of Mesquite, Texas, on the 6th day
of December 2021.

/L ,'L 4' '1 ‘\;,,;v’ ol ;,’;’ 7‘){1 t/ /

Daniel Aleman, Jr.

Mayor
ATTEST: APPROVED AS TO LEGAL FORM:
§Z§W %awdz 2 Y
SonJaL a d David L. Paschall

City Secretary City Attorney



EXHIBIT 1

A TIRZ NO. 14 REIMBURSEMENT AGREEMENT
ANDANECONOMICDEVELOPMENTPROGRAM

CHAPTER380AGREEMENT

BETWEEN

THE CITY OF MESQUITE, TEXAS,
42 ALCOTT, LP, AND

THE BOARD OF DIRECTORS OF REINVESTMENT ZONE NO. 14, CITY OF

MESQUITE, TEXAS



APPROVED BY CITY COUNCIL
DATE ’a 3 @O &O&(

AGENDAITEMNO.__ AKX
TIRZ #14 REIMBURSEMENT AGREEMENT AND CITY CHAPTER 380 INCENTIVE AND

PERFORMANCE AGREEMENT
42 REAL ESTATE (ALCOTT LOGISTICS STATION)

This TIRZ #14 Reimbursement Agreement and City Chapter 380 Incentive and
Performance Agreement (“Agreement”) is made by and among the City of Mesquite, Texas (the
“City*), Board of Directors of Reinvestment Zone Number 14, City of Mesquite, Texas (Alcott
Station) (the “Board™), and 42 Alcott, LP a Texas limited partnership (the “Developer”) (each a
“Party” and collectively the “Parties”), acting by and through their respective authorized
representatives.

WITNESSETH:

WHEREAS, all capitalized terms used herein shall have the meanings set forth in Article
I of this Agreement; and

WHEREAS, Developer owns or in the near future will own the Property; and
WHEREAS, the Property is located within the Zone; and

WHEREAS, Developer intends to construct, or cause construction of the Facility and
related public improvements/infrastructure to serve the Property upon full development; and

WHEREAS, Developer has agreed to complete, at Developer’s sole cost, the East Glen
Removal Project by the deadline set forth in Section 3.1.a. in this Agreement; and

WHEREAS, Developer has advised the City and the Board that a contributing factor that
would encourage Developer to construct the Facility, Drainage Improvements, Easement
Improvements, Other Improvements, and complete the East Glen Removal Project would be an
agreement with the City and the Board to incentivize the development of the Facility, construction
of the Drainage Improvements, construction of the Easement Improvements, construction of the
Other Improvements, and completion the East Glen Removal Project; and

WHEREAS, the City and Board desire to encourage new and expanded business
enterprises within the City that will add employment opportunities, property tax base, and generate
additional sales tax and other revenue for the City; and

WHEREAS, as partial consideration for Developer using the exterior and interior
materials and design approved by the City in accordance with this Agreement and the exhibits
attached hereto to construct the Facility, the City and/or the Board will provide, subject to the
terms of this Agreement, the 380 Grant and TIRZ Reimbursement; and

WHEREAS, the promotion of new business enterprises and the expansion of existing
businesses within the Zone will promote economic development, stimulate commercial activity,
generate additional sales tax and will enhance the property tax base and economic vitality of the
City; and
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WHEREAS, the City has established an Economic Development Incentive Program
pursuant to Section 380.001 of the Texas Local Government Code (the “Program™) and authorizes
this Agreement as part of the Program; and

WHEREAS, the City is authorized by Article 111, Section 52-a of the Texas Constitution
and Texas Local Government Code Chapter 380 (“Chapter 380) to provide economic
development grants to promote local economic development and to stimulate business and
commercial activity in the City; and

WHEREAS, the City has determined that making an economic development grant based
upon the amount of Roadway Impact Fees paid by the Developer in accordance with this
Agreement is in accordance with the City’s 380 Program and will: (i) further the objectives of the
City; (ii) benefit the City and the City’s inhabitants; and (iii) promote local economic development
and stimulate business and commercial activity in the City; and

WHEREAS, the Board has determined that the Drainage Improvements, Easement
Improvements, Other Improvements, and East Glen Removal Project are eligible project costs for
the Zone, and the City and Board intend to amend the Zone Plan to include the Drainage
Improvements and Easement Improvements, and Other Improvements; and

WHEREAS, the Board has determined that funding the Drainage Improvements,
Easement Improvements, Other Improvements, and East Glen Removal Project in accordance with
this Agreement will further the objectives of the Board, will benefit the City and the City’s
inhabitants, will benefit the Zone, and will promote or develop new or expanded business
enterprises and stimulate business and commercial activity in the City and the Zone.

NOW THEREFORE, in consideration of the foregoing, and on the terms and conditions
hereinafter set forth, and other valuable consideration the receipt and sufficiency of which are

hereby acknowledged, the Parties agree as follows:

Article 1
Definitions

For purposes of this Agreement, each of the following words and phrases shall have the
meaning set forth herein unless the context clearly indicates otherwise:

“380 Grant” shall have the meaning ascribed in Section 3.3(a).

“Act* shall mean the Tax Increment Financing Act, Title 3, Subtitle B, Chapter 311
of the Texas Tax Code.

“Agreement” shall have the meaning ascribed in the introductory paragraph.

“Bankruptcy or Insolvency® shall mean the dissolution or termination of a Party’s
existence as a going business, insolvency, appointment of receiver for any part of such

Page 2 of 77



Party’s property and such appointment is not terminated within ninety (90) days afiter 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
such Party and such proceeding is not dismissed within ninety (90) days after the filing
thereof.

“Building Official* shall mean the “Building Official* of the City as defined in
Section 202, “Definitions,” of Chapter 2, “Definitions,” of the International Building Code,
2015 Edition, a publication of the International Code Council, adopted and designated as
the official building code of the City, as such definition may hereafiter be amended by the
adoption ofia later edition of the International Building Code as the official building code
of'the City.

“Building Permit* shall mean a written permit or authorization issued by the City,
after review and verification oficode compliance, by the Building Official, or the Building
Official’s designee, to the Developer allowing the Developer to proceed with construction
of the Facility on the Property, and includes any construction related permit required under
Section 105,“Permits,” of Part 2, “Administration and Enforcement, of Chapter 1, “Scope
and Administration,” ofithe International Building Code, 2015 Edition, a publication of the
International Code Council, adopted and designated as the official building code ofi the
City, as such definition may hereafter be amended by the adoption of a later edition ofithe
International Building Code as the official building code ofithe City.

“Board” shall have the meaning ascribed in the introductory paragraph.

“Chapter 380“ shall have the meaning ascribed in the recitals.

“City* shall have the meaning ascribed in the introductory paragraph.

“City Manager* shall mean the acting City Manager of the City ofiMesquite, TX.

“City Regulation(s)* shall mean any ordinance, rule, regulation, standard, policy,
order, guideline or other City-adopted or City-enforced requirement, as amended and
adopted by the City and as are applicable to the Property, including but not limited to the
Code of Ordinances, the Planned Development zoning ordinance adopted on April 19,
2021 by Ordinance No. 4856, and the Alcott Design Guidelines which are attached to
Ordinance No. 4856 and which are also attached hereto as Exhibit “G”.

“Commencement of Construction shall mean that: (i) the plans have been prepared
and all approvals thereofi required by applicable governmental authorities have been
obtained for construction ofi the Facility; (ii) all necessary Building Permits and other
permits for the construction ofithe Facility and the East Glen Removal Project, as the case
may be, have been issued by the applicable governmental authorities; and (iii) construction
of the Facility has commenced.

“Complaining Party shall have the meaning ascribed in Section 5.1.
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“Completion of Construction” shall mean that: (i) construction of the Facility has
been substantially completed; (ii) the City has inspected the Facility; (iii) the City has
issued a final shell certificate of occupancy for the Facility; (iv) the East Glen Removal
Project has been completed; (v) construction of the Drainage Improvements has been
completed pursuant to the permits and the City has accepted the Drainage Improvements;
and (vi) construction of the Easement Improvements has been completed pursuant to the
permits and the City has accepted the Easement Improvements, and (vii) construction of
the Other Improvements and the City has accepted the Other Improvements (provided all
actions by the City shall be timely and any approvals shall not be unreasonably withheld).

“Concept Plan® shall mean the Concept Plan attached hercto as Exhibit “B”, as
subsequently approved by the City pursuant to Section 3.1(b) hereof.

“Cure Time Notice” shall have the meaning ascribed in Section 5.1.
“Developer shall have the meaning ascribed in the introductory paragraph.

“Drainage Improvements® shall mean the design and construction of common
drainage system improvements to convey water past Faithon P. Lucas, Sr., Blvd. in
accordance with applicable City Regulations and in cooperation with the adjacent property
owner to the west (as of the Effective Date, being Urban Logistics Realty). A general
description of the Drainage Improvements and the estimated costs thereof is provided in
Exhibit “F”.

“Easement Improvements” shall have the meaning ascribed in Section 3.1(c) as
further described in Exhibit “F”.

“East Glen Removal Project” shall mean the removal by Developer, at Developer’s
sole cost and expense, of all of the pavement and utilities from the East Glen Property.

“East Glen Property” shall mean the approximately 1.802 acre tract of land
currently owned by the City of Mesquite that is an abandoned portion of former East Glen
Boulevard right-of -way described and depicted in Exhibit “C”.

“Effective Date™ shall mean December 6, 2021.
“Event of Default® shall have the meaning ascribed in Section 5.2.

“Expiration Date” shall mean the earlier of (i) December 31, 2051, or (ii) the date
that all Parties have fully satisfied their respective obligations herein.

“Facility” shall be the commercial building or the buildings, being at least 350,000
square feet with a capital investment, exclusive of the (i) land value, (ii) land acquisition
costs (iii) costs of the East Glen Removal Project, and (iv) design and construction costs
of the Drainage Improvements and Easement Improvements, which totals at least
$20,000,000.00 in the general location on the Property as shown on Exhibit “B”.
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“Force Majeure” shall mean a major unforeseeable act or event that: (i) materially
and adversely affects the affected Party’s ability to timely perform its obligation(s) under
this Agreement; (ii) is beyond the reasonable control of the affiected Party; (iii) is not caused
by any act or omission on the part of the affected Party or the affiected Party’s officers,
partners, employees, agents, servants contractors, subcontractors, or any person entering
the Property under the express or implied invitation of the affected Party; and (iv) could
not have been prevented or avoided by the Party who suffers it by the exercise of
commercially reasonable efforts. “Force Majeure” must satisfy each of the above
requirements and shall include (but not be limited to): (a) natural phenomena and acts of
God such as lighting, floods, hurricanes, tornadoes, earthquakes; (b) explosions; (c) fires;
(d) wars, civil disturbances and terrorism; (e) strikes, labor shortages, or shortage of
materials or equipment, that delay construction for a minimum of thirty (30) consecutive
days; (f) pandemics, epidemics, public health crises, or other uncontrollable circumstances
in which a federal, state or municipal governmental order prevents or materially impedes
commercial construction within the Property; (g) abnormal weather based on the 5-year
NOAA climatic average weather days for North Texas; (h) delays in the issuance of the
Building Permits for the Facility except for delays caused in whole or in part by any act or
omission of Developer or its consultants, contractors or subcontractors; or (i) changes in
City Regulations that materially impact the design or construction of the Facility, provided,
however, that in no event will “Force Majeure* include a governmental order that prevents
the Developer, or its contractors or subcontractors, from proceeding with the construction
of the Facility or any other improvements on the Property, as a result of the Developer’s,
or its contractors or subcontractors’ failure to comply with the City Regulations.
Notwithstanding the forgoing, “Force Majeure” shall not include: (1) any financial or
economic hardship; (2) insufficiency of funds, (3) changes in market or economic
conditions; (4) any default or failure (financial or otherwise) of the general contractor or
any subcontractor, vendor or supplier of the affected Party; or (5) any delay of the general
contractor or any subcontractor, vendor or supplier, except for delay(s) as a result of an act
or event defined herein as Force Majeure.

“Impositions” shall mean all taxes, assessments, use and occupancy taxes, charges,
excises, license and permit fees, and other charges by public or governmental authorities,
general and special, ordinary and extraordinary, foreseen and unforeseen, which are or may
be assessed, charged, levied, or imposed by any public or governmental authority on
Developer or any property or any business owned by the Developer.

“Memorandum” shall have the meaning ascribed in Section 6.25.

“Other Improvements™ is the portion of the improvements as described in Exhibit
“F“.

“Party(ies)” shall have the meaning ascribed in the introductory paragraph.
“Payment Request” means a complete written request from the Developer to the City

and the Board, accompanied by copies of the Building Permit, shell certificate of
occupancy, contracts for construction of the Facility, and copies of invoices, bills, and
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receipts in order to demonstrate a cost incurred by Developer, exclusive of the (i) land
value, (ii) land acquisition costs, (iii) East Glen Removal Project, and (iv) design and
construction costs of the Drainage Improvements and Easement Improvements, of at least
$20,000,000, and including such other information as may reasonably be requested by the
City and/or Board for verification.

“Program® shall have the meaning ascribed in the recitals.

“Property” shall mean the real property described and depicted in Exhibit “A”
which consists of approximately 24.6 acres generally located in the James M. Sewell
Survey, Abstract Number 1358.

“Receiving Party” shall have the meaning ascribed in Section 5.1.

“Related Agreement* shall mean any agreement (other than this Agreement) by and
between the City and/or the Board and the Developer, including but not limited to any
Chapter 380 loan documents.

“Roadway Impact Fees“ shall mean the impact fees adopted under the authority of
Texas Local Government Code Chapter 395 and charged by the City to the Developer to
fund or recoup all or part of the cost of roadway capital improvements or roadway facility
expansions necessitated by and attributable to the Facility pursuant to the City’s Impact
Fee Ordinance No. 4756, as hereafter amended.

”South Easement Improvements® is the portion of the Easement Improvements as
defined in Section 3.1(a)(ii) and described in Exhibit “F”.

“TIRZ Funds“ shall mean the increment from ad valorem real property taxes levied
and collected by the City on the captured appraised value of the Property and the Facility,
which shall be contained in the fund established by the City pursuant to Ordinance No.
4853 for the deposit of Zone funds in accordance with the Act and the governing documents
of the Zone adopted in accordance with the Act.

“TIRZ Reimbursement* shall have the meaning in Section 3.4(a).

“Undocumented Workers” shall mean (i) individuals who, at the time of
employment with the Developer, are not lawfully admitted for permanent residence to the
United States or are not authorized under law to be employed in that manner in the United
States; and (ii) such other persons as are included within the definition of “Undocumented
Worker” pursuant to V.T.C.A., Government Code §2264.001(4), as hereafter amended or
replaced, or any other applicable law or regulation.

»Zone* shall mean Reinvestment Zone Number 14, City of Mesquite, Texas (Alcott
Station), which was created pursuant to City Ordinance No. 4853, adopted on April 5,
2021, as amended.
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“Zone Plan* shall mean the Project and Financing Plan for the Zone (as authorized
by the Act) adopted on May 3, 2021, and as the Project and Financing Plan for the Zone is
amended to incorporate the items in Exhibit F attached hereto and made a part hereof.

Article II
Term

The term of this Agreement shall begin on the Effiective Date and continue until the
Expiration Date, unless sooner terminated as provided herein or as mutually agreed to by the
Parties in writing.

Article III
Projects

8.1 (a) Construction Timeframes.

(1) Developer’s Construction Deadlines. Developer shall design and construct, or cause the
design and construction of, the Facility, the Drainage Improvements, the Easement
Improvements, and the Other Improvements in accordance with this Agreement.
Developer shall cause Commencement of Construction of the Facility and the Other
Improvements to occur no later than July 31, 2024. Developer shall cause Completion of
Construction of the Facility and the Other Improvements by July 31, 2027. Developer shall
complete construction of the Drainage Improvements no later than August 1, 2022.
Developer shall complete construction of the Easement Improvements no later than July
31, 2027. Developer also shall complete the East Glen Removal Project no later than July
31, 2024. Developer acknowledges and agrees that the City shall not issue any type of
certificate of occupancy for the Facility until the East Glen Removal Project, Drainage
Improvements and Easement Improvements have been completed.

(ii) Deadlines if City Elects to Construct Prior to Developer’s Deadlines. If, due to timing,
the adjacent property to the west needs the Drainage Improvements and/or the portion of
the Easement Improvements to be located on the south side of the Facility as noted on
Exhibit “F* (the “South Easement Improvements®) to be built prior to Developer beginning
to timely construct such improvements, the City may pay to design and construct the
Drainage Improvements and/or South Easement Improvements, which will reduce the
TIRZ Reimbursement due to Developer by the amount of such costs funded by the City.
The City shall notify Developer in writing should it choose to exercise its rights under this
paragraph and is not required to, but may, provide Developer an opportunity to cure using
the procedures set forth in Article V. All costs shall be commercially reasonable, however
all costs resulting from the City using a competitive bidding or purchasing process required
by state law shall be deemed reasonable and not eligible for protest. In all cases, the design
of the Drainage Improvements and the South Easement Improvements shall be
substantially in accordance with the drawings by Winkelmann & Associates that were in
the City’s offices on or before November 17, 2021. By this Agreement, Developer grants
City a temporary construction license to the Property for the sole purpose of completing
the Drainage Improvements and/or South Easement Improvements. In the event the City
undertakes construction of the Drainage Improvements and/or South Easement
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Improvements and does not complete such project(s) within six (6) months afiter beginning
construction, Developer shall be entitled to assume responsibility for completing such
project and the actual costs therefore shall be reimbursed by the TIRZ Reimbursement.

(b) Development of the Property.

(1) Developer understands and acknowledges that development of the Property, including
but not limited to the Facility, Easement Improvements, Drainage Improvements, Other
Improvements, and other related improvements, must be in compliance with the City
Regulations. Developer agrees that the Facility shall be a Class A industrial building, as
such buildings are described herein and in Planned Development Zoning Ordinance
No0.4856. Formal approval of a final Concept Plan for the Property, which substantially
conforms to this Agreement, by the City is required prior to Commencement of
Construction of the Facility. The Developer shall submit and use diligent, good faith
efforts to obtain final City approval of a final Concept Plan, elevations and landscaping
plan for the Facility, substantially consistent with the attached exhibits known as Exhibits
“B”, “D-17, D-2”, “F” and “G”, and the City Regulations, not later than twelve (12)
months after the Effective Date. The Facility shall be constructed and operated in
accordance with the final Concept Plan, building elevations, and landscape plan approved
by the City, in accordance with the City Regulations and as provided herein.

(i1)) Developer acknowledges and agrees that the Property shall be subject to those fees and
charges due and payable to the City in connection with the development and the Facility
that are charged pursuant to City Regulations. Developer acknowledges and agrees it shall
be responsible for obtaining Building Permits and any other permits required under the
City Regulations in connection with the East Glen Removal Project, construction ofi the
Drainage Improvements, the Easement Improvements, Other Improvements, and other
improvements, and the Facility.

(iii) As consideration for the incentives provided herein, Developer has requested and the
Parties agree that the City Regulations, as subsequently amended, including but not limited
to the City's building material regulations in the zoning ordinance and other City
Regulations, as subsequently amended, apply to the Property, despite Texas Government
Code Chapter 3000, e ffective September 1, 2019, as it presently exists or as such law may
be subsequently amended. The Parties further acknowledge and agree that the terms,
provisions, covenants, and agreements contained in this Agreement regarding: (i) the
development of the Property in compliance with the City Regulations and the exhibits
hereto; and (ii) the construction of the Facility on the Property in compliance with the City
Regulations are covenants that touch and concern the land and that it is the intent of the
Parties that such terms, provisions, covenants, and agreements shall run with the land and
shall be binding upon the Parties hereto, their successors and assigns, and all subsequent
owners ofi the Property. Should Developer fail to comply with this Section 3.1(b)(ii1) for
any portion ofithe Property, the City and/or the Board shall have no obligation to pay the
380 Grant and/or the TIRZ Reimbursement.
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(©) Easement and Easement Improvements. Simultaneously with the execution of this
Agreement, Developer shall execute the easement document attached hereto as Exhibit “E”,
which grants a minimum of a 100-foot wide easement to the City from the north side of Newsom
Road north for a minimum of 100 feet, and which grants a 15 foot buffer easement along Faithon
P. Lucas Sr. Blvd., as shown on the Concept Plan, for drainage improvements, an earthen berm,
fencing and trails (with access from Newsom Rd.), and all other items required by Planned
Development Zoning Ordinance No. 4856 (the “Easement Improvements™). Developer shall
design and complete construction of the Easement Improvements by July 31, 2027. A general
description of the Easement Improvements and the estimated cost thereof is provided in Exhibit

“F“

(d) Drainage Improvements. The Developer shall design and complete construction of
the Drainage Improvements no later than August 1, 2022. Developer may request a Chapter 380
loan from the City to help finance Developer’s cost to construct the Drainage Improvements as
described in Section 3.3(d) below. Should Developer fail to timely construct the Drainage
Improvements, the City shall have the right, but not the obligation, to construct the Drainage
Improvements (and not a swale), using the design prepared by Developer and Developer’s
consultants, if such design has been completed and sealed by a licensed engineer and can lawfully
be conveyed from Developer to City, otherwise the City may design the Drainage Improvements
in substantially the same design as the Developer’s design and not as temporary improvements.
Should the City design and/or construct the Drainage Improvements as permitted by this
paragraph, the City shall be entitled to be reimbursed one hundred percent (100%) of its actual
costs from the TIRZ Funds before any TIRZ Reimbursement is paid to Developer.

(e Truck Access. The Parties agree that two private driveways for truck access to the
Property shall be built by Developer along Faithon P. Lucas, Sr. Blvd., of which, one must be
located between East Scyene Rd. and the East Glen Property and one must be located between
Newsom Rd. and the East Glen Property; and each of the private driveways will have right and
left turn capability for passenger vehicles, but shall be designed to prohibit tractor trailers and
trucks from turning right.

32 Former East Glen Blvd. The Developer, at its sole cost and expense, shall complete
the East Glen Removal Project no later than July 31, 2024. The City has previously abandoned
the right-of-way for former East Glen Blvd. but still owns the East Glen Property. The City shall
convey the East Glen Property to Developer within sixty (60) days after Developer’s timely
completion of construction of the East Glen Removal Project and of the Drainage Improvements,
and such conveyance shall be by a deed without warranty. By this Agreement, City grants
Developer a temporary construction license to the East Glen Property for the sole purpose of
completing the East Glen Removal Project. The City Manager is authorized to convey the East
Glen Property at a time diffierent than required by this paragraph under terms agreed to by the City
Manager, if agreed to and requested by the Developer to secure financing for construction of the
Facility.

Page 9 of 77



313 Chapter 380 Grant.

(a) _Amount of 380 Grant. Assuming Developer’s timely completion and compliance with
all of Developer’s obligations set forth in Sections 3.1(a) though (e) above and Section 3.2 above,
the City will provide an economic development incentive to Developer in an amount equal to one-
hundred percent (100%) of the City’s Roadway Impact Fees actually collected for the Facility prior
to July 31, 2024 (the “380 Grant®). After Commencement of Construction of the Facility,
Developer shall notif'y the City in writing that Commencement of Construction has occurred. The
City shall then have sixty (60) days to verify that Commencement of Construction has occurred,
and assuming such verification, pay Developer fifty percent (50%) of the 380 Grant. Within sixty
(60) days following verification of the Payment Request for the Facility in accordance with Section
3.3(b) below, the City shall pay Developer the remaining fifty percent (50%) of the 380 Grant.

(b) 380 Grant Payment Request; Cost Verification. Within sixty (60) days after
Completion of Construction, Developer shall submit the Payment Request for the remaining half
of the 380 Grant to the City. The City shall verify the Payment Request within sixty (60) days
after receipt thereof, and if a Payment Request is incomplete or if other information is necessary
to approve the Payment Request, the City shall notify Developer, and Developer shall promptly
supply any missing or necessary additional information necessary to verify and approve the
Payment Request.

(©) Funds for 380 Grant. The 380 Grant payable by the City to the Developer as
more fully set forth in this Agreement is not secured by a pledge of ad valorem taxes or financed
by the issuance of any bonds or other obligations payable from ad valorem taxes of the City but
is payable only from funds of the City authorized by the Program and Article III, Section 52-a
of the Texas Constitution and Texas Local Government Code Chapter 380. Payment of the 380
Grant is subject to the City’s appropriation of funds for such purpose to be paid in the budget
year for which such installment is to be paid, but the City shall not unreasonably withhold
payment. This Article 111, Section 3.3(c) shall expressly survive the expiration or termination
of this Agreement.

(d) If requested by Developer in writing, the City shall provide Developer a loan
under Chapter 380 in an amount not to exceed the cost to design and construct the Drainage
Improvements reflected in fully-executed engineering and/or construction contracts to which
the Developer is a party. The City shall be responsible for drafting the loan documents.
Developer shall have up to five (5) years to repay the Chapter 380 loan in five (5) equal annual
payments due on the anniversary date of the loan documents, with no penalty for pre-payment.
The Chapter 380 loan shall be fully secured by the TIRZ Reimbursement, with the TIRZ
Reimbursement being first used for any delinquent annual Chapter 380 loan payment before
being paid to Developer as set forth in Section 3.4.

34 TIRZ Reimbursement.

(@) Assuming Developer’s timely completion and compliance with all of Developer’s
obligations set forth in Sections 3.1(a) through (e) above and Section 3.2 above, the City and Board
will provide reimbursement to the Developer in an amount equal to the Developer’s actual design
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and construction costs, including any Chapter 380 loan (including interest), for the Drainage
Improvements, and the Easement Improvements, and the Other Improvements, and actual costs of
the East Glen Removal Project that are in excess of the Roadway Impact Fees, not to exceed Five
Million Two Hundred Fifty Thousand dollars ($5,250,000)(the “TIRZ Reimbursement”). Subject
to the City’s right of reimbursement in Section 3.1(d) or right of security in Section 3.3(d), within
sixty (60) days of verification of the Payment Request in accordance with Section 3.4(b) below,
the City shall pay the TIRZ Reimbursement to Developer; however, should the TIRZ Funds
available be less than the amount owed for the TIRZ Reimbursement, the City shall then make
annual payments to Developer by May 31% of each calendar year using the TIRZ Funds received
since the last payment and continuing each subsequent year until the full amount of the TIRZ
Reimbursement has been paid.

(b) Payment Requests; Cost Verification. Within sixty (60) days after Completion of
Construction, Developer shall submit the Payment Request for the TIRZ Reimbursement to the
Board and the City. The Board and the City shall verify the Payment Request within sixty (60)
days after receipt thereof, and if a Payment Request is incomplete or if other information is
necessary to approve the Payment Request, the Board and/or City shall notify Developer, and
Developer shall promptly supply any missing or necessary additional information necessary to
verify and approve the Payment Request.

(©) Zone Plan Amendment. On or before March 31, 2022, the City and the Board
shall amend the Zone Plan to include the Drainage Improvements and Easement Improvements,
and Other Improvements identified on Exhibit “F” and the East Glen Removal Project, so that
such are eligible for be reimbursed with the TIRZ Reimbursement.

(d) Funds for TIRZ Reimbursement. The Parties hereto acknowledge that the TIRZ
Reimbursement to be made to Developer shall come solely from the TIRZ Funds. The City
hereby represents to Developer that 100% of the TIRZ Funds (after payment of the
proportionate share of administrative costs for the Zone) shall be used solely to reimburse
Developer until the entire TIRZ Reimbursement is paid to Developer. The City further
represents to Developer that the City has not entered into and hereafter will not enter into any
agreements that would obligate the City to utilize any of the TIRZ Funds to make any other
payments until the TIRZ Reimbursement to Developer has been paid in full. The TIRZ
Reimbursement payable by the City and/or Board to the Developer is payable only from the
TIRZ Funds and is not secured by any other monies in the Zone account, a pledge of adv alorem
taxes, or financed by the issuance of any bonds or other obligations payable from ad valorem
taxes of the City. Payment of the TIRZ Reimbursement is subject to the Board’s and/or City’s
appropriation of funds for such purpose to be paid in the budget year for which such installment
is to be paid, but neither the City nor the Board shall unreasonably withhold payment. This
Article III, Section 3.4(d) shall expressly survive the expiration or termination of this
Agreement.
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Article IV
Conditions to 380 Grant and TIRZ Reimbursement Payments

41 General. Developer (1) agrees to each of the following, and (2) agrees that the
obligation of the City to pay the 380 Grant and convey the East Glen Property, and the Board and
the City to pay the TIRZ Reimbursement hereunder, shall be conditioned upon the compliance and
satisfaction of each of the terms and conditions of this Agreement by the Developer, plus each of
the terms and conditions set forth below:

(@) Good Standing. Developer shall not have an uncured breach of this Agreement or
a Related Agreement.

(b)  Payment Request. Developer shall have timely provided the City and Board with
the complete Payment Requests. The City is entitled to verify the Payment Request before any
portion of the 380 Grant is paid. The City and Board are entitled to verify the Payment Request
before all or any portion of the TIRZ Reimbursement is paid.

(©) Expenditure. The Payment Request provides verification that Developer incurred
costs, excluding land value, land acquisition costs, East Glen Removal Project costs, and design
and construction costs of the Drainage Improvements and Easement Improvements, of at least
$20,000,000 in designing and constructing the Facility.

(d) Certificate of Occupancy_and Design Guidelines. Developer shall have timely
received a shell certificate of occupancy for the Facility and the building materials approved by
the City in accordance with the terms hereof were used in construction of the Facility.

(e) Easement. Developer shall have timely executed the form for the easement
attached hereto as Exhibit “E”.

® Improvements and East Glen removal Project. Developer shall have timely
completed the Drainage Improvements, and the Easement Improvements, and the Other
Improvements, other than those the City elects to complete pursuant to Section 3.1(a)(ii) above,
and timely completed the East Glen removal Project by the dates established in this Agreement.

(2) Timely Payment of Development Fees. Developer shall timely pay to the City all
impact fees, permit fees, development fees, review fees and inspection fees in connection with
development of the Property and the Facility including, without limitation, all Roadway Impact Fees.

(h)  Inspection. Developer shall provide the City, its agents and employees with
reasonable access to the Property at such times as the City may reasonably request (but upon no less
than 24 hours’ notice unless in an emergency) to conduct such inspections as the City reasonably
deems necessary in order to confirm compliance by the Developer with the representations, covenants
and agreements of the Developer as set forth in this Agreement. This Section 4.1(h) is not meant to
alter or change the City’s right to inspect for other reasons, including but not limited to building
inspections done through the permitting process.
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(1) Representative of Developer to Accompany Inspections. With reasonable notice,
Developer shall provide a representative of Developer to accompany the City during all inspections
of the Property conducted by the City pursuant to Section 4.1(h) above.

)] Timely Payment of Impositions. Developer shall timely pay all Impositions owed
by the Developer to the City during the Term of this Agreement prior to the date such Impositions
become delinquent.

&) Compliance with Laws. Developer shall comply with all federal, state and local
laws, ordinances and regulations relating to the Property during the Term of this Agreement.

)] Performance of Agreement. Developer shall timely keep and perform all terms,
provisions, agreements, covenants, conditions and obligations to be kept or performed by
Developer under the terms of this Agreement.

(m)  Performance of Related Agreements. Developer shall timely keep and perform all
terms, provisions, agreements, covenants, conditions and obligations to be kept or performed by
the Developer under the terms of all Related Agreements now or hereafter existing between the
Developer and the City.

(n) No Goods or Services. The Developer agrees the performance of any or all
obligations of the Developer under the terms of this Agreement does not constitute the provision
of goods or services to the City.

Article V
Defaults; Remedies; Termination and Offsets

5.1 Notice and Cure. Before any event described in Section 5.2 of this Agreement shall
be deemed to be an Event of Default and a breach of this Agreement, the Party claiming such
Event of Default (“Complaining Party”) shall notif'y, in writing, the Party alleged to have failed to
perform the alleged Event of Default (“Receiving Party”) and shall demand performance. No
Event of Default or breach of this Agreement may be found to have occurred if performance has
commenced to the reasonable satisfaction of the Complaining Party within thirty (30) days of the
receipt of such notice, with completion of performance within thirty (30) days. If the Receiving
Party cannot cure the Event of Default within thirty (30) days using commercially reasonable
efforts, then within seven (7) days of receipt of the notice of Event of Default, the Receiving Party
shall send a notice to the Complaining Party that includes: (a) a detailed explanation of the reason
for default; (b) a detailed description, with timeline reflecting the earliest possible time, of the
action(s) that will be taken to remedy the Event of Default; and (c) the date by which the Event of
Default will be cured using commercially reasonable efforts (the “Cure Time Notice”). If a Cure
Time Notice is not timely provided by the Receiving Party to the Complaining Party, then the
Event of Default must be cured by the Receiving Party within thirty (30) days of the receipt of the
notice of Event of Default. If the actions and time to cure set forth in the Cure Time Notice are
not considered commercially reasonable by the Complaining Party, the Complaining Party shall
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notif'y the Receiving Party of the number of additional days considered commercially reasonable,
in excess of thirty (30) days, to be provided to cure the Event of Default.

5.2 Termination. This Agreement terminates on the Expiration Date, and may, prior to
the Expiration Date, be terminated upon any one or more of the following, each being an “Event
of Default”.

(@) by the City and/or the Board, if Developer defaults or breaches any of the terms or
conditions of this Agreement or a Related Agreement and such default or breach is not cured within
thirty (30) days after written notice thereof’,

(b) by the City and/or the Board, if any Impositions owed to the City by Developer
shall have become delinquent provided, however, the Developer retains the right to timely and
properly protest and contest any such Impositions;

(©) by the City and/or the Board, if Developer suffers an event of Bankruptcy or
Insolvency;

(d) by any Party if any subsequent federal or state legislation or any decision of a court
of competent jurisdiction declares or renders this Agreement invalid, illegal or unenforceable;

(e) by the City and/or Board immediately if Developer files any false documentation
with any Payment Request;

® by the City and/or Board, if any applicable Building Permits or other permits
required for the Facility or the Property and issued by the City are revoked or expire, and Developer
fails to make reasonable efforts to obtain new Building Permits or other permits, as determined by
the City or Board, and such default is not cured by Developer within thirty (30) days after written
notice thereof; or

(g) by the City and/or Board immediately upon the filing by Developer of any lawsuit
against the City or the Board;

(h) by Developer if City fails to amend the Zone Plan so that the City can make the
payments to Developer contemplated herein.

5.3 Remedies. Upon the occurrence of any Event of Default, the nondefaulting Party
may pursue specific performance and/or termination of this Agreement as its sole and exclusive
remedies; provided, however, that (i) specific performance may not be asserted with respect to
governmental or legislative actions by the City, and (ii) neither Party shall have the right to
terminate this Agreement unless the nondefaulting Party sends a second notice which expressly
provides that the nondefaulting Party will terminate this Agreement if the Event of Default is not
cured by the defaulting Party within thirty (30) days after the second notice. An Event of Default
by any Party shall not entitle any nondefaulting Party to seek or recover consequential, exemplary
or punitive damages or attorneys’ fees.
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54  Offsets. If, and only if, Developer is in default under this Agreement beyond any
applicable notice and cure periods, the City and/or the Board may, at their option, but upon prior
written notice to Developer, offset any amounts due and payable under this Agreement against any
debt (including taxes) lawfully due to the City and/or the Board from the Developer, regardless of.
whether the amount due arises pursuant to the terms of this Agreement, a Related Agreement, or
otherwise, and regardless of whether or not the debt due the City and/or the Board has been reduced
to judgment by a court. If the City and/or the Board exercise this right of offiset, the City and/or
the Board (as applicable) shall provide Developer with a detailed accounting of funds setting forth:
(i) the amounts due under this Agreement, (ii) what portion of. those amounts due under this
Agreement were used to pay other debts due and payable to the City and/or the Board, and (iii)
what other debts were paid and in what amounts. The offisets described in this paragraph are in
addition to the City’s rights to the TIRZ Reimbursement for delinquent Chapter 380 loan
payments.

Article VI
Miscellaneous

6.1 Binding Agreement. The terms and conditions of. this Agreement are binding upon
the successors and permitted assigns of the Parties hereto; provided, however the right of the
Developer to receive the 380 Grantor or the TIRZ Reimbursement shall not transfer to the
Developer’s successors and/or assigns unless expressly agreed to in writing signed by both the
Parties and such successor/assignee, and only to the extent such assignment is allowed under
Section 6.11.

6.2  Limitation on Liability. Except for the Board’s obligations to pay the TIRZ
Reimbursement and the City’s obligation to convey the East Glen Property and pay the 380 Grant
and the TIRZ Reimbursement as set forth in this Agreement, the City and Board, and its past,
present, and future officers, employees, contractors, representatives, and agents assume no
responsibilities or liabilities to Developer, or any third parties in connection with the Facility,
Drainage Improvements, Easement Improvements, Other Improvements, East Glen Removal
Project and/or the Property, and Developer hereby waives any and all claims against the City and
Board for any injury to persons or damage to property in connection therewith. Developer
acknowledges and agrees that there shall be no personal recourse to the directors, officers,
employees, representatives or agents of the City and Board, who shall incur or assume no liability
in respect of any claims based upon or relating to this Agreement. It is understood and agreed
between the Parties that Developer, in satistying the conditions of this Agreement, has acted
independently, and the City and Board assume no responsibilities or liabilities to third parties in
connection with these actions.

6.3  No Partnership or Joint Venture. 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.

6.4  Authorization. Each Party represents that it has full capacity and authority to grant
all rights and assume all obligations that are granted and assumed under this Agreement. The
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undersigned officers and/or agents of the Parties hereto are the properly authorized officials and
have the necessary authority to execute this Agreement on behalf of the Parties hereto.

6.5  Notice. Any notice and/or certificate or statement required or permitted to be given
to any Party under the terms of this Agreement shall be in writing and shall be deemed properly
given if sent by United States electronically tracked certified mail, return receipt requested, in a
postage paid envelope addressed to the respective Party at the following addresses or by delivery
of the notice in person to the intended addressee by hand delivery or by a nationally recognized
courier service having the ability to track shipping and delivery of notices including but not limited
to services such as Federal Express or United Parcel Service (UPS). Notices mailed by certified
mail as set forth above shall be effiective and deemed delivered, whether actually received or not,
one (1) business day after deposit in the United States mail. Notices sent by a nationally recognized
courier service as set forth above shall be effective and deemed delivered, whether actually
received or not, one (1) business day after deposit with the nationally recognized courier service.
Notices given in any other manner shall be effective and deemed delivered only if and when
received by the addressee. For purposes of notice, the addresses of the Parties are as set forth
below; provided, however, that any Party shall have the right to change such Party’s address for
notice purposes by giving the other Party at least thirty (30) days prior written notice of such
change of address in the manner set forth herein:

If intended for City, to: If intended for Board, to:

Attn: City Attorney

City of Mesquite

PO Box 850137
Mesquite, TX 75185-0137

With a copy to:

Julie Fort

Messer, Fort & McDonald, PLLC
6371 Preston Rd. STE 200
Frisco, TX 75034

Attn: Executive Director
Reinvestment Zone Number 14
City of Mesquite

PO Box 850137

Mesquite, TX 75185-0137

If intended for Developer, to:
Attn: Scott Rohrman

42 Alcott, LP

c/o 42 Real Estate, LLC
2030 Main St. Ste. 342
Dallas, Texas 75201
sr(@42realestate.com

With a copy to:

Timothy G. Green

Coats / Rose P.C.

14755 Preston, Suite 600
Dallas, Texas 75254
tgreen(@coatsrose.com

6.6  Entire Agreement. This Agreement is the entire Agreement among the Parties with
respect to the subject matter covered in this Agreement. There is no other collateral oral or written

Page 16 of 77



Agreement among the Parties that in any manner relates to the subject matter of this Agreement,
except a Related Agreement.

6.7  Governing Law; Venue. This Agreement shall be governed by the laws of the State
of Texas, without giving effect to any conflicts of law, rule, or principle that might result in the
application of the laws of another jurisdiction. Exclusive venue for any action concerning this
Agreement shall be in the State District Court of Dallas County, Texas. The Parties agree to submit
to the personal and subject matter jurisdiction of said court.

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

6.9 Legal Construction. In the event any one or more of the provisions contained in
this Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect,
such invalidity, illegality, or unenforceability shall not affiect other provisions, and it is the
intention of the Parties to this Agreement that in lieu of each provision that is found to be illegal,
invalid, or unenforceable, a provision shall be added to this Agreement which is legal, valid and
enforceable and is as similar in terms as possible to the provision found to be illegal, invalid or
unenforceable.

6.10  Exhibits. All exhibits to this Agreement are incorporated as if fully set forth herein
by reference for all purposes wherever reference is made to the same.

6.11 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the Parties. The obligations, requirements, or covenants of
Developer relating to the Property and the Facility shall be able to be assigned, without the prior
written consent of the City, but upon notice to the City, to (a) any person or entity that is or will
become an owner of any portion of the Property; (b) any affiliate or related entity of Developer;
or (c) any lienholder on the Property. In addition, any payments to Developer due hereunder may
be collaterally assigned by the Developer to any lender of Developer upon advance written notice
to the City. Each assignment shall be in writing executed by Developer and the assignee and shall
obligate the assignee to be bound by this Agreement to the extent this Agreement applies or relates
to the obligations, rights, title, or interests being assigned. A copy of each assignment shall be
provided to City within thirty (30) days of execution thereof. No assignment by Developer shall
release Developer from any liability that resulted from an act or omission by Developer that
occurred prior to the effective date of the assignment, unless the City approves the release in
writing.

6.12 Recitals. The recitals to this Agreement are incorporated into the body of this
Agreement and shall be considered part of the mutual covenants, consideration and promises that
bind the Parties.

6.13 Counterparts. This Agreement may be executed in counterparts. Each of the
counterparts shall be deemed an original instrument, but all of the counterparts shall constitute one
and the same instrument.
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6.14  Survival of Covenants. Any of the representations, warranties, covenants, and
obligations of the Parties, as well as any rights and benefits of the Parties, pertaining to a period
of time following the termination of this Agreement shall survive termination.

6.15

Consents and Approvals. Unless stated otherwise in this Agreement, whenever a

Party is required to consent to or approve of the action of another Party pursuant to Agreement,
such consent or approval shall not be unreasonably withheld, denied, or delayed..

6.16 Undocumented Workers.
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Covenant Not to Employ Undocumented Workers. The Developer hereby
certifies that the Developer and each branch, division, and department of the
Developer does not employ any Undocumented Workers and the Developer
hereby covenants and agrees that the Developer and each branch, division and
department of the Developer will not knowingly employ any Undocumented
Workers during the Term of this Agreement.

(b) Covenant to Notify City of Conviction for Undocumented Workers. The

©

Developer further hereby covenants and agrees to provide the City with written
notice of any conviction of the Developer, or any branch, division or department
of the Developer, of a violation under 8 U.S.C. §1324a(f) within thirty (30) days
from the date of such conviction.

Repayment of Economic Development Incentives in Event of Conviction for
Employing Undocumented Workers. If; after receiving any payment of the 380
Grant and/or the TIRZ Reimbursement under the terms of this Agreement, the
Developer, or a branch, division or department of the Developer, is convicted of
a violation under 8 U.S.C. §1324a(f), the Developer shall pay to the City, not later
than the 120" day after the date the City notifies the Developer of the violation,
an amount equal to the portion of the 380 Grant and/or the TIRZ Reimbursement
previously paid by the City and/or the Board to the Developer under the terms of
this Agreement plus interest at the rate equal to the lesser of. (i) the Maximum
Lawful Rate; or (ii) five percent (5%) per annum, such interest rate to be calculated
on the amount of each of the380 Grant and/or the TIRZ Reimbursement being
recaptured from the date each payment of 380 Grant and/or the TIRZ
Reimbursement was paid by the City and/or the Board to the Developer until
the date repaid by the Developer to the City and such interest rate shall adjust
periodically as of the date of any change in the Maximum Lawful Rate.

(d) Limitation on Economic Development Incentives. The City and the Zone shall

have no obligation to pay any of the 380 Grant and/or the TIRZ Reimbursement,
or to perform any other obligations hereunder, to the Developer if the Developer,
or any branch, division or department of the Developer is convicted of a violation
under 8 U.S.C. §1324a(f).



() Remedies. The City shall have the right to exercise all remedies available by law
to collect any sums due by the Developer to the City pursuant to this Article VI,
Section 6.16 including, without limitation, all remedies available pursuant to
Chapter 2264 of the Texas Government Code.

(f) Limitation. The Developer is not liable for a violation of Article VI, Section 6.16
of this Agreement by a subsidiary, affiliate, or franchisee of the Developer, or by
a person with whom the Developer contracts.

(g) Survival. The terms, provisions, covenants, agreements and obligations of the
Developer and the rights and remedies of the City set forth in Article VI, Section
6.16 of this Agreement shall expressly survive the expiration or termination of this
Agreement.

Section 6.17 Anti-Boycott Verification. The Developer hereby verifies that it and its
parent company, wholly-or ma jority-owned subsidiaries, and other affiliates, if any, do not boycott
Israel and, if and to the extent this Agreement is constructed to be a contract for goods or services,
will not boycott Israel during the term of this Agreement. The foregoing verification is made solely
to comply with Section 2271.002, Texas Government Code, but only to the extent such section is
applicable, and to the extent such section does not contravene applicable federal law. As used in
foregoing verification, ‘boycott Israel’ means refusing to deal with, terminating business activities
with, or otherwise taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations specifically with Israel, or with a person or entity doing business in Israel or
in an Israeli-controlled territory, but does not include an action made for ordinary business
purposes. The Developer understands “affiliate” as used in this Section 6.17 to mean an entity that
controls, is controlled by, or is under common control with the Developer and exists to make a
profit.

Section 6.18 Iran, Sudan and Foreign Terrorist Organizations. The Developer represents
that neither the Developer, nor their parent company, wholly-or majority-owned subsidiaries, and
other affiliates are a company identified on a list prepared and maintained by the Texas
Comptroller of Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government
Code, and posted on any of the following pages of such officer’s internet website:
https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf,
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf. The foregoing representation is made
solely to comply with Section 2252.152, Texas Government Code, and to the extent such section
does not contravene applicable federal law and excludes the Developer and each of the Developer’s
parent company, wholly-or ma jority-owned subsidiaries, and other affiliates, if any, that the United
States government has affirmatively declared to be excluded from its federal sanctions regime
relating to Sudan or Iran or any federal sanctions regime relating to a foreign terrorist organization.
The Developer understands “affiliate” as used in this Section 6.18 to mean any entity that controls,
is controlled by, or is under common control with the Developer and exists to make a profit.

Section 6.19 Form 1295 Certificate. The Developer represents that it has complied with
Texas Government Code, Section 2252.908 and in connection therewith, the Developer has
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completed a Texas Ethics Commission Form 1295 Certificate generated by the Texas Ethics
Commission’s electronic filing system in accordance with the rules promulgated by the Texas
Ethics Commission. The Developer further agrees to print the completed certificate and execute
the completed certificate in such form as is required by Texas Government Code, Section 2252.908
and the rules of the Texas Ethics Commission and provide to the City and the Board, at the time
of delivery of an executed counterpart of this Agreement, a duly executed completed Form 1295
Certificate. The Parties agree that, except for the information identifying the City and the Board
and the contract identification number, the City and the Board are not responsible for the
information contained in the Form 1295 completed by the Developer. The information contained
in the From 1295 completed by the Developer has been provided solely by the Developer, and the
City and the Board have not verified such information.

Section 6.20 Legislative Discretion. The Parties agree that by execution of this
Agreement, the City and the Board do not waive or surrender any of their governmental powers,
immunities or rights and, notwithstanding any provision of this Agreement, this Agreement does
not control, waive, limit or supplant the legislative authority or discretion of the City Council or
the Board. Notwithstanding, the City specifically waives immunity from suit for the sole purpose
of, and only to the extent necessary to, allow(ing) Developer to seek specific performance of this
Agreement.

Section 6.21 No Acceleration. All amounts due pursuant to this Agreement and any
remedies under this Agreement are not subject to acceleration.

Section 6.22 No Third-Party Beneficiaries. The Parties to this Agreement do not intend
to create any third-party beneficiaries of this Agreement. This Agreement shall not create any
rights in any individual or entity that is not a signatory hereto. No person who is not a party to this
Agreement may bring a cause of action pursuant to this Agreement as a third-party beneficiary.

Section 6.23 Number and Gender. Whenever used herein, unless the context otherwise
provides, the singular number shall include the plural, the plural the singular, and the use of any
gender shall include all other genders.

Section 6.24 Time is of the Essence. THE PARTIES SPECIFICALLY AGREE THAT
TIME IS OF THE ESSENCE OF EACH AND EVERY PROVISION OF THIS AGREEMENT
AND EACH PARTY HEREBY WAIVES ANY RULE OF LAW OR EQUITY WHICH WOULD
OTHERWISE GOVERN TIME OF PERFORMANCE.

Section 6.25 Memorandum of Agreement. A Memorandum of this Agreement, in the
form attached hereto as Exhibit “H” (“Memorandum®), and a Memorandum as to any
amendments hereto and assignments hereof shall be recorded in the deed records of Dallas County.
The Memorandum shall be recorded after the Effiective Date but only upon the City amending the
Zone Plan in accordance with Section 3.4(c). Section 3.1(b)(iii) of this Agreement binds and
constitutes a covenant running with the Property. Upon the Effective Date, this Agreement shall
be binding upon the Parties, and their successors and assigns permitted by this Agreement and
forms a part of any other requirements for development within the Property. Section 3.1(b)(iii) of
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this Agreement, when recorded in the Memorandum, shall be binding upon the Parties and their
successors and assigns as permitted by this Agreement, and upon the Property.

Section 6.26 Recapture of Incentives. Unless otherwise provided in this Agreement, in
the event of an uncured Event of Default by the Developer or any assignee of the Developer, the
Developer shall immediately pay to the City, at the City’s address set forth in Section 6.5 of this
Agreement, or such other address as the City may hereafter notify the Developer in writing, the
amount equal to all 380 Grant payments and TIRZ Reimbursement payments previously paid by
the City to the Developer pursuant to this Agreement, together with interest at the rate equal to the
lesser of: (i) the maximum lawful rate; or (ii) five percent (5%) per annum, such interest rate to be
calculated on the each 380 Grant payment and each TIRZ Reimbursement payments being
recaptured from the date each such payment was paid by the City to the Developer until the date
repaid by the Developer to the City and such interest rate shall adjust periodically as of the date of
any change in the maximum lawful rate.

Section 6.27 Exhibits. The following exhibits are attached to this Agreement and are
incorporated herein for all purposes:

Exhibit “A”  Property Description and Depiction

Exhibit “B*“  The Facility/Concept Plan

Exhibit ”C*  East Glen Property Legal Description

Exhibit “D-1¢ Building Elevations

Exhibit “D-2” Landscape Plan

Exhibit “E**  Form of Easement

Exhibit “F¢“  General Description of the Drainage Improvements, Easement
Improvements, and Other Improvements, and the Estimated Costs Thereof

Exhibit “G”  Alcott Design Standards

Exhibit “H” Memorandum of Agreement

IN WITNESS WHEREQOF, the Parties have executed this Agreement to be effective as of
the Effective Date.

WO
EXEUTE D onthis 2 dayof {1 JNWi 2022,

[execution pages follow]
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CITY:
CITY OF MESQUITE, TEXAS

o Dugg b _

Name: CLiff Keheley U/ o
Title: City Manager

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me o n ﬁb ;l, 2022, by Clift Keheley, City
Manager of the City of Mesquite, Texas, a Texas home rule municipality, ou behalf of said home

rule municipality.
Q&mu rQD } fx%‘m\Q

NOTARY PI@IC, State of Texas
My CommjssionExpires;
y .
{0 . !Z’ﬁ o SR DS

Notary Seal

SONJAL. LAND
Notary Public-State of Texas
Notary ID #191385-2
Commission Exp. OCT. 19, 2025
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BOARD:

Board of Directors of Reinvestment Zone
Number Fourteen, City of Mesquite, Texas

Name:
Daniel Aleman Ji-

itle: Chairman

STATE OF TEXAS §
§
COUNTY OF DALLAS § ]
haﬂ’%\ew, Y
This instrument was acknowledged before me on %g, 2022, by Brucc—Ateher,
Reinvestment Zone Number 14, City of Mesquite Board Chairman, on behalf of said Board.

Do L. oL

NOTARY P@LIC,'State of Texas

My Commission Expigs:
10142025
SONJAL. LAND

Notary ID #191385.2
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DEVELOPER:
42 Alcott, LP, a Texas limited partne
C, a Texas lj

By 42 C 202
company,\its General Pa n

cott RohrMan

T1 1 e: Manager

2022, by Scott Rohrman, as

STATE OF TEXAS §
§
§
Fe2 20m,
P, on behalf of said limited

COUNTY OF DALLAS
This instrument was acknowledged before me on
the Manager of the 42 C 2021 LLC, General Partner of 42 Alcott

PUB

State of Texas

partnership.
NOT

My Commission Expires
301014

Notary Seal

DIEM'THI LE. JONES

\ulllll‘

Y 0&,"’
'a'NOtafY Public, State of Texas

iy,
& E

AR
\"hs Nole,

_‘_r\ Comm. Expires 11-30. 2024
Notery ID 132802314

N
'E
&
=0
=%
:
’z
.-
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EXHIBIT “A”

PROPERTY DESCRIPTION AND DEPICTION
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DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

described as follows:

Dallas County, Texas;

BP, LP tract;

THENCE South 00 degrees 51 minutes 59 seconds East, along the West righl-of-way of said Faithon P, Lucas
Boulavard, a distance of 488.19 fest to a 5/8-inch iron rod with a plastic cap stamped "HUITT-ZOLLARS" found for
corner on the North line of a tract of land described in Quitclaim Deed to the City of Ma squite as recorded in County
Clerk's Instrument Ne, 202100054586, Official Public Records, Dallas County, Texas;

CONTAINING within these metes and bounds 438 669 square feet or 10,070 acres of land, more or less.

BEING a tract of land situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dallas County, and baing part of a tract of land (Tract One) described In deed to 42 BP, LP, et al, as recorded in County
Clerk's Instrument Nos. 202000358596, Official Public Records, Dallas County, Texas, end being more particularly

BEGINNING at a 5/8-inch iron rod with a plastic cap stamped "HUITT-ZOLLARS" found for comar at the intersection of
the South right-of-wsay of E. Scyene Road, a variable width right-of-way, with the West right-of-way of Faithon P. Lucas
Boulevard (also known as Berry Road), a variable width right-of-wvay, the South right-of-way said E. Scyene Road and
the Wast right-of-way of said Faithon P. Lucas Boulevard being established by Right-of-way Dedication to the City of
Mesguite, Dallas County, Texas, as recorded in County Clerk's Instrument No. 202100258038, Official Public Records,

THENCE South 89 degrees 18 minutes 01 seconds West, along the South line of said 42 BP, LP tract and the North line
of said City of Mesquite tract, a distance of 766.30 feet to a 1/2-inch iron rod found for the Southvvest comer of said 42

THENCE North 00 degrees 51 minutes 59 seconds West, along the West line of said 42 BP, LP tract, a distance of
627.44 fest to the Southwest corner of said Right-of-way Dedication;

THENCE South 83 degrees 59 minutes 21 seconds East, along the South right-of-way of said E. Scyene Road, a
distance of 300.30 feet to a 5/8-inch iron rod with a plastic cap stamped *"HUITT-ZOLLARS" found for comer, said point
being the baginning of a curve ta the right having a radius of 2,364.35 feet, a central angle of 11 degrees 38 minutes 58
seconds, a chard bearing of South 78 degrees 09 iminutes 52 ssconds East, and a chord length of 479.89 feet,

THENCE continuing alang the South right-of-way of said E. Scyene Road, along said curve to the right, an arc distance
of 480.72 feat to the POINT OF BEGINNING.

Winkelmann

& Associates, Inc.

CONSULTING ONIL ENGINKCERS ® SURVEYORS
T HUGET Mals DRAVE SHTE 39 m &n-yoea
DAL AR TS ™R TN M

Teoits Etnyacers fogbafsre B
Toora Surespon Ko (0ANSE ey 1110001
SORTRGHT & 3 Wrkel o 4 Asnzdintey, brc,
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DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquits,
Dallas County, and being part of a tract of land (Tract Two) described in deed to 42 BP, LP, et al, as recorded in County
Clerk's Instrument Nos. 202000358596, Official Public Records, Dallas County, Texas, and being more particularty
described as follows:

BEGINNING at 5/8-inch iron rod found with & plastic cap stamped "HUITT-ZOLLARS" found for corner on the North
right-of-way of Newsom Road, a variable width right-of-way, on the South line of said 42 BF, LP tract, said point being
the Southwest comaer of a Right-of-way Dedication as recorded in County Clerk's Instrument No, 202100258039, Official
Public Records, Dallas County, Texas;

THENCE South 88 degrees 49 minutes 59 seconds West, along the North right-of-wvay of said Newsom Road and the
South line of said 42 BP, LP tract, a distance of 766.30 feet fo a 1/2-inch iron rod found for the Southwest corner of said
42 BP, LP tract;

THENCE North 00 degrees 51 minutes 39 seconds West, departing the North right-ofsway of said Newsam Read, along
the Wiest line of said 42 BP, LP tract, a distance of 701.67 feet to a 1/2-inch iron rod with a plastic cap stamped "G&A"
for the Northwest corner of said 42 BP, LP tract on the South line of a tract of land described Quitclaim Deed to the City
of Mesquite as redorded in County Clerk’s Instrument No. 20210005458 8, Official Public Records, Dallas County, Texas;

THENCE North 89 degrees 18 minutes 01 seconds East, along the North line of said 42 BP, LP tract and the South line
of said City of Mesquite tract, a distance cof 766.22 feet to a 5/8-inch iron rod with a plastic cap stamped
“HUITT-ZOLLARS" found for the Northwest comer of sald Right-ofway Dedication;

THENCE South 00 degrees 51 minutes 59 seiconds East, along the West line of said Right-of-way Dedication, a
distance of 695.42 feet to the POINT OF BEGINNING.

CONTAINING wthin these metes and bounds 535,265 square feet or 12.288 acres of land, more or less,

e s
'~ e SHEET
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PROPERTY DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 13568, in the City of Mesquite,
Dalias County, Texas, and being the remainder of a tract of land described in deed to Florence Reagin as recorded in
Velume 761, Page 260, Official Public Records, Dallas County, Texas, and being more particularly described as follows:

BEGINNING at 1/2-inch iron red found for the Northwest corner of said 42 BP tract 1 and the North line of East Glen
Boulevard, same being a tract of land described in deed to County of Dallas as recorded in VVolume 84076, Page 1952,
Cfficial Public Records, Dallas County, Texas,

THENCE South 89 degrees 18 minutes 01 seconds West, along the North line of said East Glen Boulevard, a distance
of 16.12 feet to a point for the Southeast comer of a tract of land described in deed to the City of Mesquite (Tract 2) as
recorded in Volume 85083, Page 253, Official Public Records, Daltas County, Texas;

THENCE North 00 degrees 00 minutes 58 seconds West, along the East line of said City of Mesquite tract, a distance of
659.92 fest to a point for corner on the South righ t-of-way E. Scyene Road, a 60-foot right-of-way, from which a 1/2-inch
inon rod with a plastic cap stamped "KHA" found bears South 04 degrees 53 minutes 42 seconds West, 309"

THENCE Nerth 49 degress 40 minutes 04 sec East, along the South right-of-way of said E. Scyene Road, a distance of
8.19 feet to an "X" cut In conerete found for corner on the West line of said 42 BP tract;

THENCE South 00 degrees 51 minutes 59 seconds East, departing the South right-of-way of said E. Scyene Road,
along the West line of said 42 BP tract, a distance of 665.10 feet to the POINT OF BEGINNING.

CONTAINING within these metes and bounds 7,422 square feet or 0.170 acres of land, more or less.
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PROPERTY DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of tand situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dallas County, Texas, and heing the remainder of a tract of land described in deed to Florence Reagin as recorded in
Volume 781, Page 260, Official Public Recerds, Dallas County, Texas, and being more particularly described as follows:

BEGINNING at 1/2-Inch iron rod found for corner on the North right-of<way of Newsom Road, a variable width
right-of-way, said point being the Southwest comer of a tract of land (Tract 2) described in deed to 42 BP, LP, as
recorded in County Clark's Instrument No, 202000358596, Official Public Records, Dallas County, Texas;

THENCE South 88 degrees 49 minutes 59 seconds West, along the North right-of-way of said Newsom Road, a

distance of 27.51 feet to & point for corner from a which a 1/2-inch iron rod with a plastic cap stamped "HALFF* found
bears North C1 degrees 26 minutes 43 seconds East, 1.81 fest on the East line of a tract of land described in deed to
the City of Mesquite (Tract 3) as recorded in Volume 95083, Page 253, Offficial Public Records, Dallas County, Texas;

THENCE North 00 degrees 00 minutes 48 minutes WWest, departing the North right-of-way of sald Newsom Road, along

the East line of said City of Mesquite tract, a distance of 701.86 feet to a point for for corner, situated on the South line of
East Glen Boulevard, a 100 foot right-of-way, same being the South line of a tract of land described in deed to County of
Dalias as recorded in Volume 84076, Page 1952, Offici al Public Records, Dallas Counly, Texas;

THENCE North 89 degrees 02 minutes 12 seconds East, along the South line of said East Glen Boulevard, a distance of
17.12 fieet to a 112-inch inon rod with a plastic cap stamped "G8A” found for comer on the Waest line of said 42 BP tract;

THENCE South 00 degrees 51 minutes 39 seconds East, departing the South line of said County of Dallas tract, along
tha West line of said 42 BP tract, a distance of 701.67 feet to the POINT OF BEGINNING.

CONT AINING within these metes and bounds 15,660 square feet or 0.380 acres of land, more or less.
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EXHIBIT "A”
Right-of-Way Abandonment
East Gien Boulevard
Jernigan and Espensen
1.802 Acres or 78,507 Square Feet

Being all that certain lot, tract or parcel of land situated in the James E. Sewell Survey, Abstract
Number 1358, City of Mesquite, Dallas County, Texas, being all of that certain called 1.845 acre
tract of land described as Parce! 8 in Right-of-Way (ROW) Deed to the County of Dallas
recorded in Volume 84076, Page 1952 of the Deed Records of Dallas County, Texas, and being
more particularly described as follows:

BEGINNING at a %" iron rod found at the northeast corner of said ROW tract, being the
southeast corner of that certain tract of land described as Tract 2 in deed to James William
Jernigan and Laura Jemigan Espensen (Jernigan and Espensen)recorded in Volume 2004172,
Page 10588 of the Deed Records of Dallas County, Texas, said point being on the west right-of-
way line of Faithon P. Lucas Boulevard, formerly Berry Road (85’ R.O.W.);

THENCE S 00°50'32" E, 100.00 feet, along the west right-of-way line of Faithon P. Lucas
Boulevard and the east line of said ROW tract, to a ¥ capped iron rod (G&A) set at the
southeast comer thereof, being the northeast corner of that certain tract of land described as
Tract 3 in deed to Jernigan and Espensen cited above;

THENCE S 89°18'19” W, 785.26 feet, along the south line of said ROW tract and the north line
of said Jernigan and Espensen Tract 3, to a ¥2" capped iron rod set (G&A), being the northeast
corner of that certain tract of land described as Tract 3 in deed to the City of Mesquite recorded
in Volume 85083, Page 253 of the Deed Records of Dallas County, Texas, being the southeast
corner of that certain ROW tract described in Volume 75112, Page 1271 of said Dallas County

Deed Racords;

THENCE N 00°37'37" W, 100.00 feet, along the east line of said ROW tract recorded in Volume
75112, Page 1271, to a 1/2" iron rod found at the northwest comer thereof, being the southwest
corner of said Jernigan and Espensen Tract 2 and the southeast corner of that certain tract of
land described as Tract 2 in deed to the City of Mesquite cited above;

THENCE N 89°18°18" E, 784.88 feet, along the north line of said ROW tract and the south line
of said Jernigan and Espensen Tract 2, to the POINT OF BEGINNING and containing
approximately 1.802 acres or 78,507 square feet of land.

e
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Texas Registration No. 4796 /'5 q_, m

Bearings herein are referred to the Texas Coordinate System, North Central Zone, No. 4202
NAD '83
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EXHIBIT “C”

EAST GLEN PROPERTY LEGAL DESCRIPTION

EXHIBIT "A"
Right-of-Way Abandonment
East Glen Boulevard
Jernigan and Espensen
1802 Acres or 78,507 Square Feet

Being all that certain lot, tract or parcel of land situated in the James E. Sewell Survey, Abstract
Number 1358, City of Mesquite, Dallas County, Texas, being all of that certain called 1.845 acre
tract of land described as Parcel 8 in Right-of-Way (ROW) Deed to the County of Dallas
recorded in Volume 84076, Page 1952 of the Deed Records of Dallas County, Texas, and being
more particularly described as follows:

BEGINNING at a 4" iron rod found at the northeast corner of said ROW tract, being the
southeast corner of that certain tract of land described as Trac:t 2 in deed to James William
Jernigan and Laura Jernigan Espensen (Jemigan and Espensen).recorded in Volume 2004172,
Page 10588 of the Deed Records of Dallas County, Texas, said point being on the west right-of-
way line of Faithon P. Lucas Boulevard, formerly Berry Road (85 R.O W.);

THENCE S 00°50'32" E, 100.00 feet, along the west right-of-way line of Faithon P. Lucas
Boulevard and the east line of said ROW tract, to a ¥2" capped iron rod (G&A) set at the
southeast corner thereof, being the northeast corner of that certain tract of land described as
Tract 3 in deed to Jernigan and Espensen cited above,

THENCE S89°18'19" W, 785.26 feet, along the south line of said ROW tract and the north line
of said Jernigan and Espensen Tract 3, to a¥%:" capped iron rod set (G&A), being the northeast
corner of that certain tract of land described as Tract 3 in deed to the City of Mesquite recorded
in Volume 95083, Page 253 of the Deed Records of Dallas County, Texas, being the southeast
corner of that certain ROW tract described in Volume 75112, Page 1271 of said Dallas County

Deed Records;

THENCE N 00°37°37° W, 100.00 feet, along the east line of said ROW tract recorded in Volume
75112, Page 1271,t0 a 1/2" iron rod found at the northwest corner thereof, being the southwest
corner of said Jemigan and Espensen Tract 2 and the southeast comer of that certain tract of
land described as Tract 2 in deed to the City of Mesquite cited above;

THENCE N 89°18°19" E, 784.88 feet, along the north line of said ROW tract and the south line
of said Jernigan and Espensen Tract 2, to the POINT OF BEGINNING and containing
approximately 1.802 acres or 78,507 square feet of land

LU It (7 -15-2070

Kent M. Mobley, RPLS /
Texas Registration No. 4796

Bearings herein are referred to the Texas Coordinate System, North Central Zone, No. 4202
NAD ‘83
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EXHIBIT “E”

FORM OF EASEMENT
ON FOLLOWING PAGES
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WA

Instrument Number: 202200048263

Real Property Recordings

Recorded On: February 18, 2022 10:51 AM Number of Pages: 16

" Examined and Charged as Follows: "

Total Recording: $82.00

wrexkdrrkkix THIS PAGE IS PART OF THE INSTRUMENT *** ks adkkx
Any provision herein which restricts the Sale, Rental or use of the described REAL PROPERTY
because of color or race is invalid and unenforceable under federal law.

File Information: Record and Return To:

Document Number: 202200048263 CITY SECRETARY - CITY OF MESQUITE
Receipt Number: 20220218000409 PO BOX 850137

Recorded Date/Time: February 18, 2022 10:51 AM

User: Pamela G MESQUITE TX 75185

Station: CC30

STATE OF TEXAS

Dallas County

I hereby certify that this Instrument was filed in the File Number sequence on the date/time
printed hereon, and was duly recorded in the Official Records of Dallas County, Texas

John F. Warren

Dallas County Clerk o
Dallas County, TX




N TO: CITY SECRETARY
CITY OF MESQUITE
P.O. BOX 850137
MESQUITE, TX 75185-01

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

PERMANENT DRAINAGE, LANDSCAPING AND TRAIL EASEMENT AGREEMENT

STATE OF TEXAS §
§
COUNTY OF DALLAS §
DATE: January 3/, 2022
GRANTOR: 42 Alcott, LP

GRANTOR'S MAILING

ADDRESS: 2030 Main Street Suite 342, Dallas, Texas 75201
GRANTOR’S None.

LIENHOLDER:

GRANTOR’S Not Applicable.

LIENHOLDER’S MAILING

ADDRESS:

GRANTEE: City of Mesquite, Texas

GRANTEE’S MAILING
ADDRESS:

CONSIDERATION: Ten Dollars ($10.00), and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged.

DRAINAGE, LANDSCAPING & TRAIL

EASEMENT

PROPERTY: That certain 3.330 acres of land situated in the Thomas J. Sewell
Survey, Abstract No. 1358, City of Mesquite, Dallas County,
Texas, and being more particularly described and depicted in

PERMANENT DRAINAGE, LANDSCAPING & TRAIL EASEMENT AGREEMENT — Page 1 of 6




Exhibit ““A”, attached hereto and incorporated herein for all
purposes.

DRAINAGE, LANDSCAPING & TRAIL

EASEMENT:

For a permanent and perpetual drainage easement for the purpose
of conveying stormwater runoff and drainage lines, which includes
but is not limited to the following municipal functions of installing
a drainage line and structure within the drainage easement and
includes installing, repairing, maintaining, altering, replacing,
relocating, rebuilding, removing, and operating drainage facilities
in, into, upon, over, across, under and all through the Drainage,
Landscaping & Trail Easement Property (collectively, the
“Facilities”) in, under, and across the Drainage, Landscaping &
Trail Easement Property; and in the area south of the Facilities and
north of the Newsom Road right-of-way for a permanent and
perpetual trail and landscaping easement for the purpose of
providing a public trail and landscaping, which includes but is not
limited to installing, repairing, maintaining, altering, replacing,
relocating, rebuilding, removing, and operating trail and
landscaping facilities in, into, upon, over, across, under and all
through the Drainage, Landscaping & Trail Easement Property
(collectively, the “Newsom Trail & Landscaping Improvements”).

SCYENE LANDSCAPING BUFFER

EASEMENT
PROPERTY:

SCYENE LANDSCAPING
BUFFER EASEMENT:

That certain 0.271-acre strip of land, generally being fifteen (15)
feet in width, sttuated in the Thomas J. Sewell Survey, Abstract
No. 1358, City of Mesquite, Dallas County, Texas, and being more
particularly described and depicted in Exhibit ‘‘B”, attached hereto
and incorporated herein for all purposes.

For a permanent and perpetual landscaping easement for the
purpose of providing a landscaping buffer, which includes but is
not limited to installing, repairing, maintaining, altering, replacing,
relocating, rebuilding, removing, and operating landscaping
facilities in, into, upon, over, across, under and all through the
Scyene Landscaping Buffer Easement Property (collectively, the
“Scyene Landscaping Buffer Improvements”).

PERMANENT DRAINAGE, LANDSCAPING & TRAIL EASEMENT AGREEMENT - Page 2 of 6




BUFFER & LANDSCAPING

EASEMENT

PROPERTY: That certain 0.438-acre strip of land, generally being fifteen (15)
feet in width, situated in the Thomas J. Sewell Survey, Abstract
No. 1358, City of Mesquite, Dallas County, Texas, and being more
particularly described and depicted in Exhibit “C”, attached hereto
and incorporated herein for all purposes.

BUFFER & LANDSCAPING

EASEMENT: For a permanent and perpetual buffer and landscaping easement
for the purpose of providing a buffer from the adjacent roadway
and landscaping, which includes but is not limited to installing,
repairing, maintaining, altering, replacing, relocating, rebuilding,
removing, and operating buffer and landscaping facilities in, into,
upon, over, across, under and all through the Buffer &
Landscaping Easement Property (collectively, the “Landscaped
Buffier Improvements”).

Grantor, for the Consideration paid by Grantee, hereby grants, sells, and conveys to
Grantee and Grantee’s successors and assigns an easement over, on, and across the Drainage,
Landscaping & Trail Easement Property for the Drainage, Landscaping & Trail Easement, the
Scyene Landscaping Buffer Easement Property for the Scyene Landscaping Buffer Easement,
and the Buffer & Landscaping Easement Property for the Buffer & Landscaping Easement,
together with all and singular the rights and appurtenances thereto in any way belonging, to have
and to hold the Drainage, Landscaping & Trail Easement, the Scyene Landscaping Buffer
Easement and the Buffer & Landscaping Easement to Grantee and Grantee’s successors and
assigns forever. Grantor binds Grantor and Grantor's successors and assigns to warrant and
forever defend the title to the Drainage, Landscaping & Trail Easement, the Scyene Landscaping
Buffer Easement and the Buffier & Landscaping Easement in Grantee and Grantee’s successors
and assigns against every person whomsoever lawfully claiming or to claim the Drainage,
Landscaping & Trail Easement, the Scyene Landscaping Buffer Easement and the Buffer &
Landscaping Easement or any part of the Drainage, Landscaping & Trail Easement, the Scyene
Landscaping Buffer Easement and the Buffer & Landscaping Easement.

The following terms and conditions apply to the Easement granted by this Agreement:

5 De finitions. The term “this Agreement” means this Permanent Drainage, Landscaping
and Trail Easement Agreement. The terms “Grantor”, “Grantee”, “Consideration”,

“Drainage, Landscaping & Trail Easement Property”, ”Drainage, Landscaping & Trail
Easement”, “Facilities”, ”"Newsom Trail & Landscaping Improvements®, “Scyene

PERMANENT DRAINAGE, LANDSCAPING & TRAIL EASEMENT AGREEMENT — Page 3 of 6




. |

Landscaping Buffer Easement Property’, “Scyene Landscaping Buffer Easement®,
“Scyene Landscaping Buffer Improvements”, “Buffer & Landscaping Easement
Property®, “Buffer & Landscaping Easement” and “Landscaped Buffer Improvements” in
this Agreement are defined in that order above. The term “Easements” shall mean
collectively the Drainage, Landscaping & Trail Easement, the Scyene Landscaping
Buffer Easement and the Buffer & Landscaping Easement.  The term “Easement
Properties” shall mean collectively the Drainage, Landscaping & Trail Easement
Property, the Scyene Landscaping Buffer Easement Property and the Buffer &
Landscaping Easement Property. When the context requires, singular nouns and
pronouns include the plural. When appropriate, the term “Grantee” includes the
employees and authorized agents of Grantee.

2, Character of FEasement. The Easements are nonexclusive and irrevocable. The
Easements are for the benefit of Grantee and Grantee’s successors and assigns, as
applicable.

1§ Duration of Easement. The duration of the Easements is perpetual.

4, Reservation of Rights. Grantee’s right to use the Easements is nonexclusive, and

Grantor reserves for Grantor and Grantor's successors and assigns the right to use all or
part of the Easement Properties in conjunction with Grantee as long as such use by
Grantor and Grantor's successors and assigns does not interfere with the use of the
Easements by Grantee for the purposes set forth in this Agreement, and the right to
convey to others the right to use all or part of the Easement Properties in conjunction with
Grantee, as long as such further conveyance is subject to the terms of this Agreement.

5 Temporary Construction Easement. Grantor hereby grants to Grantee a temporary
construction easement thirty (30) feet in width running parallel along and abutting the
north side of the Drainage, Landscaping & Trail Easement Property for the construction
of the Facilities and the Newsom Trail & Landscaping Improvements. The temporary
construction ecasement granted herein is restricted to the surface of the land, and shall
terminate upon completion of the Facilities and the Newsom Trail & Landscaping
Improvements, at which time Grantee shall promptly return the surface of the temporary
construction easement area to its pre-construction condition.

6. Improvement and Maintenance of Easement Properties. Improvement of the Easement
Properties, including design and construction of the Facilities, the Newsom Trail &
Landscaping Improvements, the Scyene Landscaping Buffer Improvements and the
Landscaped Buffer Improvements will be at the sole expense of Grantee in compliance
with all ordinances and regulations of the City of Mesquite, Texas, Grantee has the right
to eliminate any encroachments into the Easement Properties, other than right-of -way.

PERMANENT DRAINAGE, LANDSCAPING & TRAIL EASEMENT AGREEMENT — Page 4 of 6




Grantee has the right to construct, install, maintain, replace, and remove the Facilities, the
Newsom Trail & Landscaping Improvements, the Scyene Landscaping Buffer
Improvements and the Landscaped Buffer Improvements under or across any portion of
the corresponding Easement Properties. All matters concerning the Facilities, the
Newsom Trail & Landscaping Improvements, the Scyene Landscaping Buffer
Improvements and the Landscaped Buffer Improvements and their configuration,
construction, installation, maintenance, replacement, and removal are at Grantee’s sole
discretion, subject to performance of Grantee’s obligations under this Agreement.
Grantee has the right to remove or relocate any fences within the Easement Properties or
along or near its boundary lines if reasonably necessary to construct, install, maintain,
replace, or remove the Facilities, the Newsom Trail & Landscaping Improvements, the
Scyene Landscaping Buffer Improvements and the Landscaped Buffer Improvements
subject to replacement of the fences to their original condition on the completion of the
work.

. Restoration of Property to Pre-Construction Condition. Grantee shall clean up and
remove all trash and debris caused by Grantee’s construction, installation, maintenance,
replacement, and removal of the Facilities, the Newsom Trail & Landscaping
Improvements, the Scyene Landscaping Buffer Improvements and the Landscaped Buffer
Improvements. After all such activities, Grantee shall return the surface of the Easement
Properties to their pre-construction condition. If Grantee damages existing fencing on the
Easement Properties, Grantee shall, at its cost, restore the fencing to its pre-construction
condition.

8. Equitable Rights of Enforcement. The Easements may be enforced by restraining orders
and injunctions (temporary or permanent) prohibiting interference and commanding
compliance. Restraining orders and injunctions will be obtainable on proof of the
existence of interference or threatened interference, without the necessity of proof of
inadequacy of legal remedies or irreparable harm, and will be obtainable only by the
parties to or those benefited by this Agreement; provided, however, that the act of
obtaining an injunction or restraining order will not be deemed to be an election of
remedies or a waiver of any other rights or remedies available at law or in equity.

9. Attorney's Fees. 1f either party retains an attorney to enforce this Agreement, the party
prevailing in litigation is entitled to recover reasonable attorney’s fees and court and
other costs.

10.  Binding Effct.  This Agreement binds and inures to the benefit of the parties and their
respective successors and permitted assigns.
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/31

12,

I8,

14.

15.

16.

1%

18.

Choice of Law. This Agreement will be construed under the laws of the state of Texas,
without regard to choice-of-law rules of any jurisdiction. Venue is in the county or
counties in which the Easement Properties are located.

Counter parts. This Agreement may be executed in any number of counterparts with the
same effiect as if all signatory parties had signed the same document. All counterparts will
be construed together and will constitute one and the same instrument.

Waiver of Def ndt. It is not a waiver of or consent to default if the nondefaulting party
fails to declare immediately a default or delays in taking any action. Pursuit of any
remedies set forth in this Agreement does not preclude pursuit of other remedies in this
Agreement or provided by law.

Further Assurances. Each signatory party agrees to execute and deliver any additional
documents and instruments and to perform any additional acts necessary or appropriate to
perform the terms, provisions, and conditions of this Agreement and all transactions
contemplated by this Agreement.

Indemnity. To the extent allowed by law, each party agrees to indemnify, defend, and
hold harmless the other party from any loss, attorney’s fees, expenses, or claims
attributable to breach or default of any provision of this Agreement by the indemnifying

party.

Entire Agreement. This Agreement and any exhibits constitute the entire agreement of
the parties concerning the grant of the Easements by Grantor to Grantee. There are no
representations, agreements, warranties, or promises that are not expressly set forth in
this Agreement and any exhibits.

Legal Construction. If any provision in this Agreement is for any reason unenforceable,
to the extent the unenforceability does not destroy the basis of the bargain among the
parties, the unenforceability will not affect any other provision hereof, and this
Agreement will be construed as if the unenforceable provision had never been a part of
this Agreement. Whenever context requires, the singular will include the plural and
neuter include the masculine or feminine gender, and vice versa. Article and section
headings in this Agreement are for reference only and are not intended to restrict or
define the text of any section. This Agreement will not be construed more or less
favorably between the parties by reason of authorship or origin of language.

Liens and Encumbrances. Grantor warrants that there are no liens, attachments, or other
encumbrances that affect the title or right of Grantor to convey the Easements to Grantee
for the purposes described herein except for those with a signature and acknowledgment
included in and made a part of this document conveying the rights and privileges
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contained herein, and subordinating any such lien or encumbrance to the easements

granted herein.
GRANTOR:

42 Alcott, LP, a Texas limited partnership

By: 42 C 2021, LLC, a Texas li
liability comypany, its Gener?

By:
Na ﬁ &cott Rohrthan
Titler Manager
STATE OF TEXAS §
§

COUNTY OF DALLAS §
b h
This instrument was acknowledged before me on ﬁ?,b Z_, 2022, by Scott Rohrman, as

the duly authorized representative of 42 Alcott, LP, on behalf of sgid limited partnership.

NO Y P%LIC, State of Texas

My Commission Expires:
_Mf3p(2024

Notary Seal

AW sz
A\ 1y s
.

ﬁg&{f@:ﬁ’ " DIEM'THI LE. JONES
£, fex otary Public, State of Texas
«,{\5 Comm. Expires 1-30-2024

i

iy,

WD

g
21 AW Notary ID 132802314

A
N
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GRANTEE:

CITY OF MESQUITE, TEXAS

Name: Cliff I{eﬂeley
Title: City Manager

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me ané b :2 ,2022, by Cliff Keheley, City
Manager of the City of Mesquite, Texas, a Texas home rule municipality, on behalf of said home

rule municipality.

NbTARZfJ’UBLIC, State of Texas

My Commission Expires:

1D 14.2025

Notary Seal

SONJAL. LAND
Notary Public-State of Texas
Notary ID #191385-2
Commission Exp. OCT. 19, 2025
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DRAINAGE, LANDSCAPING & TRAIL EASEMENT DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the THOMAS J. SEWELL SURVEY, ABSTRACT NO. 1358, City of Mes quite, Dallas
County, Texas, and being a portion of a tract of land as described in deed to 42 BP, LP, SBLFT/OF 2016, LTD,, 7305,
LTD., and WintergreerwHS Partners, LTD., recorded in Instrument No. 202 000358596, Official Public Records, Dallas
County, Texas, and a portion of the right-cf-way of East Glen Boulevard (100" right-of -way), and being more particularly
described as folows:

BEGINMING at a point for comer, which beas South 88 deg 49 min 59 sec West, a distance of 16.79 fest from a 5/8-inch
iron rod with plastic cap stamped "HUITT-ZOLLARS® found for the Sutheas t comer of said 42 BP, LP, SBLFT/OF 2016,
LTD, 7305, LTD., and Wintergreen/HS Partners, LTD. tract and being the infers ction of the West right-of-way line of
Faithon P. Lucas Sr. Boulevard (vanable width right-of-way) and the North right-of-way line of Newsom Rocad (40°
right-of-wany},

THENCE South 88 deg 49 min 59 sec West, along said North right-cf-way line, a distance of 777.01 feet to a point for
comer from which a 5/B-inch iron rod with plastic cap s tamped "HUITT-ZOLLARS" found bears North 01 deg 26 min 43
se& Easta dis Bance of 1.81 feet, said point being the Southwest comer of s ad 42 BP, LP, SBLFT/OF 2016, LTD., 7305,
LTD, and Wintergreen/HS Partners, LTD. tract;

THENCE North 00 deg 00 min 46 sec West departing the North right-of-way line of said Newsom Road and along the
Wes t line of s ad 42 BP, LP, SBLFT/OF 2016, LTD,, 7305, LTD., and Wintergreen/HS Partners, LTD. tract, a di tance of
241.46 feet to a point for comer,

THENCE over and across said 42 BP, LP, SBLFT/OF 2016, LTD,, 7305, LTD, and Wintergreen™S Partners, LTD. tract,
the following:

North 89 deg 08 min 30 s&c East, a distance of 9025 feet to a point for comer,

South 00 deg 16 min 35 sec East, a dis tance of 37.87 feet to a point for comner;

North 90 deg 0O min 00 sec East, a distance of 24.72 feet to a point for comer,

South 45 deg 51 min 14 sec East, a die face of 2237 feet to a point for corner;

S aith 49 deg 08 min 46 e & West, a distance of 56.69 feet to a point for comer;

South 00 deg &1 min 14 sec East, a distance of 7.16 feet to a paint for comner;

North 89 deg 08 min 45 sec East, a di stance of 584 .19 feet to a point for comer;

North 49 deg 08 min 46 sec East, a distace of 49.85 feet to a point for comer;

North 89 deg 08 min 46 sec East, a distance of 28.07 feet to a point for comer

THENCE North 00 deg 51 min 14 sec West, continuing over and across said 42 BP, LP, S BLFTIOF 2018, LTD,, 7305,

LTD, and Wintergreen/HS Partners, LTD. tract and over and across the right-of-way of s al East Glen Boulevard, a
di {ance of 606.38 feet to a peint for comer,
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DRAINAGE, LANDSCAPING & TRAIL EASEMENT DESCRIPTION (cont)

STATE OF TEXAS §
COUNTY OF DALLAS §

THENCE North 89 deg 09 min 01 sec East, continuing over and acres s the right-of-way of said East Glen
Boulevard, a distance of 52.67 feet to a point for comer, said point being situated in the West right-of-way line of
Faithon P. Lucas Sr. Boulevard (variable width right-of-way);

THENCE South 00 deg S0 min 59 sec East, along said West right-of-way line, a distance of 36.00 feet to a point for
COMET;

THENCE South 89 deg 08 min 57 sec West, departing the West right-of-way line of said Faithon P. Lucas Sr.
Boulevard and over and across the right-of-way of said East Glen Boulevard, a distance of 16.67 feet to a point for
comer;

THERMNCE South 00 deg 51 min 14 sec East, over and acres s & ad right-of-way of sad East Glen Boulevard and said
42 BP, LP, SBLFT/OF 2016, LTD, 7305, LTD, and Wintergreen/HS Partners, LTD. tract, a distance of 741.96 feet
to the POINT OF BEGINNING.

CONTAINING within these metes and bounds 3.330 acres or 145,055 square feet of land, mare or less.

LINE TABLE
LINE # | BEARING | DIS TANCE
L6 SBB&95F"W 16.79
L7 S00°16735E 8T
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EXHIBIT “B”
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SCYENE LANDSCAPING BUFFER EASEMENT DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a trad of land situated in the THOMAS J. SEWELL SURVEY, ABS™TRACT MO, 1358, City of Mes quite, Dallas
County, Texas, and being a portion of a tract of land as described in deed to 42 BP, LP, SBLFT/OF 2016, LTD., 7305,
LTD,, and Wintergreen/HS Partrers , LTD, recorded in instrument No. 202000358586, Official Public Records, Dallas
County, Texas, a portion of a tract of land as described in deed to the City of Mes quite (Tract 2}, recorded in Volume
95083, Page 253, Deed Records, Dalias County, Texas, and a portion of East Glen Boulevard (100’ right-of-way), and
being more particularly described as follows:

BEGINNING at &/8-inch iron rod with plastic cap stamped "HUITT-ZOLLARS” found for comer and being the Northeast
comer of said 42 BP, LP, SBLFT/OF 2016, LTD., 7305, LTD, and Wintergreen/HS Partners, LTD. tract and being the
inters_ection of the West right-of-way line of Faithon P. Lucas Sr. Boulevard (variable width right-of-way) and the Southerly
right-of-way line of E. Scyene Road (variable width nght-of-way),

THENCE South 00 deg 51 min 59 sec East, departing said Southerly right-of-way line and along said West right-of-way
line, a distance of 10.86 feet to a point for comer;

THENCE South 89 deg 08 min 46 sec West, over and across said 42 BP, LP, SBLFT/OF 2016, LTOD,, 7305, LTD. tract, a
di fance of 14.89 feet to a point for comer and the beginning of a non-tangent curve to the left, having a radius of 2_ 34935
fest a central angle of 11 deg 23 min 21 sec, a chord bearing of North 73 deg 17 min 40 sec West and a chord length of
466.23 feet:

| THENCE over and across said 42 BP, LP, SBLFT/OF 2016, LTD,, 7305, LTD.. and Wintergreen'HS Partners, LTD. tract,
an arc distance of 467.00 feet to a point for comer;

THENCE North 83 deg 59 min 21 sec West, continuing over and across said 42 8P, LP, SBLFTICF 2016, LTD., 7305,
LTD, and Wintergreen/HS Partners, LTD. tract and over and across said City of Mesquite tract, a distance of 305.57 feet
to a point for comer s ituded in the West line of said 42 BP, LP, SBLFT/OF 2018, LTD., 7305, LTD,, and Wintergreen/HS
Partners, LTD. fract;

THENCE North 00 deg 00 min 58 s.ec West, along said West line, a distance of 15.08 feet fo a point for comer, said point
being situated in the Southerly right-of-way line of said E. Scyene Road;

THENCE South 83 deg 59 min 21 sec East, departing the West line of said 42 BP, LP, SBLFT/OF 2015, LTD,, 7305, LTD.,
and Wintergreen/HS Partners, LTD. tract and along said Southerly right-of-way line, a distance of 307.15 feet to a point for
comer and the beginning of a curve to the night-having a radius of 2,364 35 feet, a central angle of 11 deg 38 min 58 sec,
a chord bearing of South 78 deg 09 min 52 sec East and a chord length of 47989 feet

THENCE continuing along said Southerly right-of-way line and along sail curve to the night, an arc distance of 480.72 feet
to the POINT OF BEGINNING.

CONTAINING within thes e metes and bounds 0.271 acres or 11,784 square feet of land, more or less.
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EXHIBIT “C”
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BUFFER & LANDSCAPING EASEMENT DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situsted in the THOMAS J. SEWELL SURVEY, ABSTRACT NO. 1358, City of Mes quite, Dalas
County, Texas, and being a porion of a tract of land as described in deed to 42 BP, LP, SBLFT/OF 2016, LTD., 7305,
LTD,, and Wintergreen/HS Partners, LTD., recorded in Instrument No. 202000358596, Official Public Records, Dallas
County, Texas, a portion of a tract of land as des «ribed in deed to the City of Mes_quite (Tract 2), recorded in Volume
95083, Page 253, Deed Records, Dallas County, Texas, and a portion of East Glen Boulevard { 100" right-of-way), and
being more particularly described as folows :

BEGINNING at a point for comer, which bears South 0D deg 51 min 59 sec East, a dst ance of 10.86 feet from a 5/8-inch
iron rod with phs tt cap stamped "HUTT-ZOLLARS * found for the Northeast comer of s ail 42 BP, LP, SBLFT/OF 20186,
LTD,, 7305, LTD., and Wintergreen/HS Partners, LTD. tract and being the intersection of the West right-of-way line of
Faithon P. Lucas Sr. Boulevard (varable width nght-of-way) and the Southerty right-of-way line of E. Scyene Read
(variable width right-of-way};

THENCE South 00 deg 51 min 59 sec East, along = ail West night-ofway line, a di stance of 47733 feet to a 5B-inch iron
rod with plastic cap stamped "HUITT-ZOLLARS" found for comer, said ron rod being situated in the Morth right-of-way line
of said East Glen Boulevard;

THENCE South 00 deg 42 min 08 sec East, continuing along said West right-of-way line and over and across sad East
Glen Boulevard right-cf-aay, a di tarce of 100.00 feet to a S/8-inch iron rod with plastic cap stanped "HUITT-ZOLLARS"
found for comer, said iron rod being s iknted on the South right-of-way line of said East Glen Boulevard,

THENCE Scuth 00 deg 51 min 59 East, continuing along said 'West right-cf-way line, a dst ance of 635.42 feetto a

S/€-inch iron rod with pas tic cap stamped "HUITT-ZOLLARS” found for comer, said iron rod being the intersection of the
West right-of-way fine of said Faithon P. Lucas Sr. Boulevard and the Morth right-of-way line of Newsom Road (40

right-of-way]},

THENCE South 88 deg 49 min 59 sec West, departing s.ad West right-of-way line and along s ail Morth right-of-way line, a
distance of 15.00 feet to a peint for corner;

THENCE over and across said 42 BP, LP, SBLFT/OF 2016, LTD, 7305, LTD, and WintergreenHS Partners, LTD. tract,
the following:

North 00 deg 51 min 59 sec West, departing s ad Morth right-of-way fine, a distance of 695.52 feet to a point for comer
situated in the South right-cf-way line of s ad East Glen Boulevard;

North 00 deg 42 min 08 sec West, over and across said East Glen Boulevard right-of-way. a distance of 100.00 feet to a
point for comer situated in the North right-of-way line of s 4d East Glen Boulevard;

North 00 deg 51 min 59 sec West, departing said Morth right-of-way line, a distance of 477.31 feet to a point for comer;
Morth 89 deg 08 min 47 sec East, a distance of 15.00 feet to the PQINT OF BEGINNING.

CONT AINING within thes £ metes and bounds 0.438 ares or 159,092 s quare feet of land, more or less.
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EXHIBIT “F”

EXHIBIT F

42 ALCOTT, LP {Alcott Logistics Station)

to TIRZ #14 reimbursement Agreement and City Chapter 380 Incentive and Performance Agreement

Description

42 Alcott Station Estimated TIRZ Proiects- 1/26/2022 DRAFT

Current
Estimated
Cost

Estimated
Totals

|Drainage Improvements

Storm Drainage and Detention Improvements to convey water past Faithon P. Lucas Sr. Bivd. The
detention pend improvements are generaly located at the southem end of the Property and connect
to the outfall structure that traveis north paraliel to Faithon P. Lucas Sr. Bivd. up to the abandoned
East Glen Biwd. ROW.

South Easement improviements
Tral improvements - the pertion of the Trail improvements generally located at the southemrn end of
the Property, inside the property fine, parallel to Newsome Road.

Landscaping, irrigation, and PD Requirements - the portion of the Landscaping, krrigation, and PD
Requiremnents generally located at the southemn end of the Property and parallel to Newsome Road.

53,398,131

5128789

$593,632

$3398,131

Easement Improvements

Trai Improvements - the partion of the Trail improvements generally located along the east
boundary of the Property, parailed to Faithon P Lucas Sr. Bivd,, and outside of the Property line AND
the portion of the Trail iImprovements generally located aiong the north boundary of the Property,
parailel to Bst Scyen= Road, and cutside of the Property line.

Landscapi ng, Wrigation, and PD Requirements - the portion of the Landscaping, krrigation, and PD
Requirements generally jocated along the east boundary of the Property, paraliel to Faithon P. Lucas
Sr. Béwd. AND the portion of the Landscaping, Irrigation, and PD Requirements generaily located along
the north boundary of the Property, paralle! to East Scyene Road.

Site work: grading- for the grading necesszary to complete the Trail Improvements and Landscaping,
|irrigation, and PD Requirements

157,893

5422587

$258,159

5728,421

Other lmprovements

Water & Sewer Improvements in public ROW required to provide service to facility and which are
deemed to include taps, tap fees, meters, meter fees, vauits, extensions to meters, setting mefers,
sewer taps, etc Any intemal fire lines, sewer fines and water service lines are not efigibie

Roadway Improvements - any roadway infrastructure {construction or demolition) required to
provide access to the facility including any costs for the East Glen Removval Project that are not
reimbursed by other means, and including any decel lanes, turmn lanes, stc.

Franchise Liiity Relocation
Drainage Flume with Adjacent Property - but only if it is in a public easement or ROW.

Monument/Wayfinding Signage improvements

5297,999

5295879
$182,547

5199875
$39750

5838,639

Total Estimated Costs incl. interest, Insp fees, supervision , archi tectural, Enginzering,

!.planning, legal and contingency, etc.
—_—

51,016,050

$5,981,241
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Exhibit F Legaend:

LEGEND:

DRAINAGE IMPROVMENTS:
DETENTION POND AND ALL
APPURTENANCES, STORM
DRAINAGE OUTFALL

SOUTH EASEMENT IMPROVEMENTS: N
HKE AND BIKE TRAIL, LANDSCAPING,
IRRIGATION, PD REQUIREMENTS I
PARALLEL TO NEWSOM ROAD. ;

EASEMENT IMPROVEMENTS: —— I
HIKE AND BIKE TRAIL, LANDSCAPING, IRRIGATION, NN X
PD REQUIREMENTS PARALLEL TO E. SYCENE RD. Y SeooNe Y
AND FAITHON P. LUCAS BLVD. :
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EXHIBIT “G”

ALCOTT DESIGN STANDARDS

See the following pages. The following pages are taken from Planned Development Zoning
Ordinance No. 4856
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Z0321-0182
EXHIBIT “B” - PD Development Standards
Page 1 0f 6

1. All uses permitted in the Mesquite Zoning Ordinance’s Industrial District classification
("Industrial District™) are allowed on the Propeity except as modified in Subsections “a™ of
this paragraph. The uses permitted in the Industrial District are subject to the same
requirements applicable to the uses in the Industrial District. as set out in the Mesquite Zoning
Ordinance. For exam ple. a use permitted in the Industrial District only by conditional use
permit (“CUP™) is permitted in the district only by CUP.

a. The following uses are prohibited on the property:

SIC Code 32a: Concrete Batch Plants

SIC Code 40: Railroad Passenger Terniinal

SIC Code 61: Alternative Financial Institutions

SIC Code 593: Used Merchandise

SIC Code 593a: Pawnshops

SIC Code 5993: Tobacco S tores

SIC Code 7299a: Massage Parlors. Turkish and Steam Baths

2. The overnig ht parking of heavy load vehicles and or unmounted trailers is permitted as detined
in Section 3-600 of the Mesquite Zoning Ordinance. in areas desi_onated on the site plan. if it
is associated with tenant(s) or owner(s) use of the property.

3, The minimum number of off-street parking spaces shall be provided per Section 3-400 of the

Mesquite Zoning Ordinance. except as provided herein: Uses allowed in the Industrial District
and uses classified as distribution. data center. fulfillment. warehousing. or storage shall
provide 20 spaces plus one space per 5.000-square fieet. Reduction in this requirement may be
provided by meeting requirements in Section 3-405 of the Mesquite Zoning Ordinance.

4. When adjacent to a public right-of-way or park. a truck court and: or outdoor storage (including
heavy load vehicle parking. overhead doors or loading docks) shall be screened with a solid
masorry wall or a solid Landscape hedge pursuant to Mesquite Zoning Ordinance’s Section
1A-303.D. and further defined below in 4(a). Wood or chain link screening is prohibited. Said
screening shall be provided constructed prior 1o the issuance of a Certificate of Occupancy.

A Solid Landscape Hedge under Mesquite Zoning Ordinance’s Section 1A-303.D.
shall consist of a large ever_oreen shrub or smiall ornamental evergreen tree a minimum
eight feet (8"} in heighit at time of planting. These shrubs omamental screening plants
shall be planted a maximum of eight feet(8") on center and be full to the ground. Mature
plant _erowth should provide continuous screening. Acceptable Screening species
include. but are mnot limited to. Magnolias. Hollies. Cedars. or Junipers.

5. The setbacks. screening and buffer zones shall include the tollowing.
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70321-0182
EXHIBIT “B” - PD Development S tandards
Page 2 of 6

i. The landscape buffer shall substantially contorm to the Newsom Road

Landscape Buffer Exhibit attached hereto as Exhibit “C.”

. The minimum building setback from the Newsom Road right-otsway is 200 fieet
to tace of any building (the “Building Setback™).

i1, The mimimum setback from Newsom Road right-of-way for parking or a
vehicle travel path shall be at least 100 fieet m width and may be entirely inside
the Building S etback area (the *Newsom Landscape Bufter”).

iv. The Newsom Landscape Buffer identified in a. i1 above shall include the
following:

1.

Page 66 of76

A four-fo ot(4"}high wrought iron tence or anchor fience. or a product
similar in nature.
Athree foot (3") high earthen berm:

a. Where practically fieasible. the earthen berm may be disrupted
by the below mentioned 8 wide trail in order to allow the trail
to meander.

b. The back side of the Eaithen Berm may be constructed as a wall
as part of any detention basin or pond.

A landscape hedge being evergreen shrubs installed at a minimum of 3-
gallon in size. 24 inches in height (or taller) at the time of planting and
planted at a maxinuun 3-t'eet on center. Shrubs shall be selected trom
the Mesquite Zoning Ordinance Section 1A-500-2 Shrub Schedule

A minimum of two rows of trees shall be provided. Each row of trees
shall include one tree for each 35 linear fizet of non-paved areas. and the
trees shall be planted no more than 35 feet apart (on center). The two
rows of trees shall be planted in a staggered pattern to create a visual
barrier. At least one row of trees may be planted within the Newsom
Landscape Buffer. or the green space. or casement within the
immediately adjacent right of way-.

Trees in the Newsom Landscape Buffer shall be selected from the
fiollowing Approved Shade Trees. A variety of species is required such
that no single species shall exceed 25% of the total number of trees.

Common Name Scientific Name

Texas Walnut Juglans microcarpa

Pecan Carya illinoinensis

Caddo Maple Acer sacchatum var. caddo
Cedar Elm Ulmus crassifolia
Chinguapin Oak Quercus muhlenbergit
Live Oak Quercus virginiana

Texas Red Oak Quercus texana

S hantung Maple Acer truncatum

Lacebark Elm Ulmus parvifolia




70321-0182
EXHIBIT “B” - PD Development Standards
Page 30of 6

6. Trees required for screening or buftering may be located in the green
space within the inumediately adjacent Right of Way.

7. Detention for the site shall be allowed to be located within the
Landscape Buffer.

b. Along East Glen Blvd and Clay Mathis Road:

i

11,

11,

.

A 13-ft foot wide landscape butfer (the 13 Foot Landscape Buffer) shall be
established along the property line parallel to the street: provided that when
located across the street from a residential distriet. the buffier shall be 25 feet in
width with a parking screen. A buffer tree line shall be established in the 13
Foot Landscape Buffer.

Within the 13 Foot Landscape Buffer. or the _oreen space within the immediately
adjacent right of way. one tree shall be provided for each 35 linear feet and trees
shall be planted no more than 35 feet apart (on center).

Trees in the 13 Foot Landscape Buffer shall be selected from the following
Approved Shade Trees. A variety species shall be required such that no single
species shall exceed 25% of the total number of trees.

Common Name Scientific Name

Texas Walnut Juglans microcarpa

Pecan Carya illinoinensis

Caddo Maple Acer saccharum var. caddo
Cedar Elm Ulmus crassifolia
Chinquapin Oak Quercus muhlenber gii
Live Oak Quercus vir_ciniana

Texas Red Ozk Quercus texana

Shantung Maple Acer truncatum

Lacebark Elin Ulmus parvifolia

Trees required for screening or buffering may be located in green space within
the immeediately adjacent Right of Way.

c. Along E. Scyene Road and Faithon P. Lucas Blvd:

L

i1

1il.
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A 15-fit wide landscape buffer shall be established along the property line
parallel to the street (the 15 Foot Landscape Buffer™) a butfer tree line shall be
established within the 15 Foot Landscape Buffer.

Within the 15 Foot Landscape Buffer. or the green space within the immediately
adjacent right of way or the easement one tree shall be provided for each 40
linear fizet. and trees shall be planted no more than 40 feet apart (on center).
Trees in the 15 Foot Landscape Buffer shall be selected from the following
Approved Shade Trees. A variety species shall be required such that no single
species shall exceed 25% of the total number of trees.

Common Name Scientific Name
Texas Walnut Juglans microcapa




70321-0182
EXHIBIT “B” - PD Development Standards

Page 4 of 6
Pecan Carya illinoinensis
Caddo Maple Acer saccharum var, caddo
Cedar Elm Ulmus crassifolia
Chinquapin Oak Quercus muhlenbergii
Live Oak Quercus virginiana
Texas Red Oak Quercus texana
Shantung Maple Acer truncatuny
Lacebark Elm Ulmus parvifolia

iv. Trees required for sereening or buffering may be located in the green space
within the immediately ad jacent Right of Way,

6. The term. “Landscape Buffers” reters to all three. and collectively. the Newsom Landscape
Buffer. and the 13 Foot Landscape Buffer. and the 15 Foot Landscape Buffier. Trees and
landscaping installed in the Landscape Bufiers or the green space within the immmediately
adjacent right of way. or the easement may be used to fultill the tree requirement in Mesquite
Zoning Ordinance’s Section 1A-202.A.2 or in other documents. The truck court and building
size areas shall be excluded from the calculation tor the required landscaping area. The
minimum installation size of each tree shall be a mimmum of 3 caliper-inches. The
maintenance and replacement of trees and landscaping installed in the right-of-way are the
responsibility of the adjacent property owner.

The quantities of trees required to meet the Mesquite Zoning Ordinance are based on each tree
having a minimum caliper-inch of 3-inches. As an option. the total number of required trees
planted on a lot may be decreased by increasing the tree caliper-inch. only if the total caliper-
inches required are matched. For example. if 100 trees are required per ordinance (100 trees x
3-inches = 300 caliper-inches). the Property may elect to plant 75 trees it each tree is 4 caliper-
inches (7% trees x 4 inches = 300 caliper-inches). However. this option cannot be used to reduce
the number of trees required in the Landscape Buffers.

8. At aminimum. an 8-foot wide concrete trail shall be installed along the entire perimeter of the
property covered by this Planned Development ordinance. A Certificate of Occupancy for a
building shall not be issued until the portion of the trail located on the property on which said
building sits has been installed. Any lot adjacent to a park or open space shall provide a trail
connection to the park or open space. When the trail is located on private property. a pedestrian
easemient shall be provided on the plat.

9. Identification and informational si_onage pertaining to the trail. and safety of the public. shall
be allowed within the trail boundaries. trail connections and pedestrian easements on private
property regardless of proximity to property lines.

10. Upon approval of the City of Mesquite’s Director of Planning and Development S ervices. up

to 10% of the required trees for each site (but not trees required for screening) may be planted
within the open space/park area(s) located within the boundary of this Planmed Developnient.
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11. District identitication and directional signage for the entire area covered by this Planned
Development that 15 to be placed in a maintenance easement dedicated to the City of Mesquite
shall be installed under the following parameters:

a.

All district identification and directional si_omage shall have the same architectural
design and material as permitted by the Mesquite Sign Ordinance. The district
identification or directional sign shall match the design and m aterials of the first
district identification or directional s.on installed within the PD. be built per the
development's approved design specifications as established the first district.

District identitication and directional si_onage to be located a munimum of 30 feet
from adjoining private property lines and shall not obstruct the vision of traffic
within a trian_oular area formed by the intersection of adjacent curb lines from a
point on each curb line 20 feet from the intersection. District identification and
directional signage shall be installed at some or all of the following locations:

i Southeast corner of Clay Mathis Road and E. Scyene Blvd.
1. Northeast corner of Clay Mathis Road and East Glen Blvd.
111, Southeast corner of E. Scyene Blvd and East Glen Blvd.
iv. Southwest commer of E. Scyene Blvd and East Glen Blvd.
v. Southwest corner of Faithon P. Lucas Blvd and E. Scyene Blvd,

District identitication and directional signage shall be installed by the developer of
the property where a sign is to be located as detailed in 11.b. Afrer installation and
acceptance. the City will maintain the district identification sien The gon shall be
placed in a maintenance easement dedicated to the City of Mesquite.

District identification and directional signage shall conform to the sign standards in
the Mesquite Sign Ordinance: provided that the district identitication d_oms shall
not count towards the number of monument si_ers permitted on a property’.

12. Pole signs shall be prohibited.

13. Exterior lighting is not required except for purposes of public safety. However. if installed.
all exterior lighting shall meet the following design standards.

a. Light sources shall be concealed or shielded with luminary shielding. skirts. or cut-offs
with an angle not exceeding 90 degrees (“cutoff angle™) if without said concealment or
shielding. there would be potential for glare and unnecessary diffusion on adjacent
property over one foot-candle additional illumination levels at any point ofif-site. For
purposes of this provision. "cutoff angle" is further defined as the angle formed by a line
drawn from the direction of light rays at the light source or reflector. and a line
perpendicular to the ground from the light source above from which no light 1s emitted.
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b. Inno case shall exterior lighting add more than one foot-candle to illumination levels at
any point off-site.

¢. All outdoor site light not necessary for security purposes shall be reduced. activated by
motion sensor detectors. or turned off during non-operating hours.

d. Light fixtures used to illurninate flags. statues, or any other objects mounted on a pole.
pedestal. or platform shall use a narrow cone beam of light that will not extend beyond
the illuminated object.

e. For upward-directed architectural, landscape. and decorative lighting, direct light
emissions shall not be visible above the building roof line.

f. No flickering or flashing lights shall be permitted. except for temporary decorative
seasonal lighting,

14. No access to Newsom Rd shall be permitted.
15, A wing wall shall be installed to screen the truck docks (see illustration). The wing wall hetght

may exceed 8-ft in height, with the final size to be determined during the site plan review
process.

For illustrative purposes only.

Truck docks
Building

Wing Wall
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Dallas County
John F. Warren
’ Dallas County Clerk
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Instrument Number: 202200048267

Real Property Recordings

Recorded On: February 18, 2022 10:52 AM Number of Pages: 37

" Examined and Charged as Follows: "

Total Recording: $166.00

*rxxrrkkirx THIS PAGE IS PART OF THE INSTRUMENT ****x*doxx*
Any provision herein which restricts the Sale, Rental or use of the described REAL PROPERTY
because of color or race is invalid and unenforceable under federal law.

File Information: Record and Return To:

Document Number: 202200048267 CITY SECRETARY - CITY OF MESQUITE
Receipt Number: 20220218000412 PO BOX 850137

Recorded Date/Time: February 18, 2022 10:52 AM

User: Pamela G MESQUITE TX 75185

Station: CC30

STATE OF TEXAS

Dallas County

I hereby certify that this Instrument was filed in the File Number sequence on the date/time
printed hereon, and was duly recorded in the Official Records of Dallas County, Texas

John F. Warren

Dallas County Clerk o
Dallas County, TX




CITY OF MESQUITE
P.O. BOX 850137
MESQUITE, TX 75185-0137

MEMORANDUM OF AGREEMENT AND COVENANT

THIS MEMORANDUM OF AGREEMENT AND COVENANT (this
“Memorandum”) is made and entered into as of the 6th day of December, 2021, between and
among CITY OF MESQUITE, TEXAS, (the “City”), BOARD OF DIRECTORS OF
REINVESTMENT ZONE NUMBER 14, CITY OF MESQUITE, TEXAS (ALCOTT
STATION) (the “Board”), and 42 ALCOTT, LP., a Texas limited partnership and/or its
successors and assigns (the “42 Alcott”). (collectively referred to herein as the "Parties").

1. TIRZ Agreement. The Parties entered into that certain TIRZ #14 Reimbursement
Agreement and City Chapter 380 Incentive and Performance Agreement 42 Real Estate (Alcott
Logistics Station) Agreement having an effective date of December 6, 2021, a full copy of which
is available from the City Secretary’s Office, City of Mesquite, Texas (the “Agreement”) affecting
approximately 24.6 acres owned by 42 Alcott and described on Exhibit A attached hereto (the “42
Alcott Tract”).

g Notice. The purpose of this Memorandum is to place third parties on notice of the rights
and obligations of the Parties under the Agreement including, without limitation, 42 Alcott’s
obligation to construct certain facilities on the 42 Alcott Tract.

8 Covenant for Building Material Regulations. 42 Alcott, as owner of the 42 Alcott Tract,
does with the signature below hereby consent to and affirm the City’s ability to apply, enforce and
uphold the building materials, elevation plans, and design and construction standards within the
project and upon the 42 Alcott Tract, as set forth in the Agreement, the City’s zoning regulations,
including but not limited to Planned Development Zoning Ordinance No. 4856, attached hereto as
Exhibit B and incorporated as if fully set forth herein, in order to further the expressed objectives
and to uphold the architectural integrity of the property in Reinvestment Zone Number 14, City of
Mesquite, Texas (Alcott Station) and the 42 Alcott Tract (such design and construction standards
hereinaf ter referred to as the “Regulations™). I agree that the Regulations are covenants that touch
and concern the land and that it is my intent that such terms, provisions, covenants, and agreements
contained within the Regulations shall run with the land and shall be binding upon the Parties
identified below, their successors and assigns, and all subsequent owners of the 42 Alcott Tract.

4. Binding Effiect. This Memorandum shall run with title to the 42 Alcott Tract and be binding
on the successors in title to, and future owners of the 42 Alcott Tract or any portion thereof. This
Memorandum shall not be amended, changed or altered without the express written consent of the
City.

IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the 6th
day of December, 2021.

[execution pages follow]



CITY:
CITY OF MESQUITE, TEXAS

o (h

Name: CIiff KehelEy
Title: City Manager

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me mE ’/ﬂ) Q\ , 2022 by Chiff Kielieley, City
Manager of the City of Mesquite, Texas, a Texas home rule municipality, on behalf of said home

rule municipality. g p %M

NOTAR BLIC State of Texas
M C ommisgon E xpires
‘ i; 4 305
L. LAND
Notary Seal SC;L‘I;‘QSW of Texas

ry
tary ID #191385-2
Connission Exp. OCT. 1 2025




BOARD:

Board of Directors of Reinvestment Zone
Number Fourteen, City of Mesquite, Texas

Title: Chairman

STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on F’éb ) , 2022, by Bruce=#AretrerT,
Reinvestment Zone Number 14, City of Mesquite Board Chairman, on behalf of said Board.

5 XU . C
NdTARY@JBLIC, State of Texas

My Commission Expir ¢s:

4121_&0}5

Notary Seal

Notary ID #191385-2
Commission Exp, OCT. 18, 2025

e i




STATE OF TEXAS §
§

COUNTY OF DALLAS §

42 ALCOTT:
42 Alcott, LP, a Texas limited partnership

By: 42 C 2021, LLC, a Texas limited
liability company, its General

By: [
Name(fzott Rohrman

Title: anager

A
This instrument was acknowledged before me on Fl’,‘ol % 2022, by Scott Rohrman, as

the duly authorized representative of 42 Alcott, LP, on behalf o%imited partnership.

My Commission Expires:

Cufo(zerd

Notary Seal

1
«:;:“;‘.".‘:‘112"5,._ DIEM'THI LE. JONES |
5‘&5 fg_.: Ptary Public, State of Toxas| )

TS Comm, Expires 11-30-2024

1"&:«:
Notary ID 132802314

'?"m m‘\i\

q
£
11
£

NOTARWJBZZ}Z, State of Texas



EXHIBIT A
THE 42 ALCOTT TRACT LEGAL DESCRIPTION
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DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

described as follows:

Dalas County, Texas;

BP, LP tract;

THENGE South 00 degrees 51 minutes 59 seconds East, aleng the West right-of-way of said Faithan P, Lucas
Boulevard, a distance of 488,19 fast to a 5/8-inch iren rod with a plastic cap stamped "HUITT-ZOLLARS” found for
corner on the Norih ne of a tract of land described in Quitclaim Deed to the City of Mesquite as recorded in County
Clerk's Instrument No, 202100054586, Official Public Records, Dallas County, Texas;

CONTAINING within these metes and bounds 438,669 square feet or 10.070 acres of land, mare or less.

BEING a tract of land situsted In the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dallas County, and being part of a tract of land (Tract One) described in deed to 42 BP, LP, &t al, as recorded in County
Clerk's Instrument Nos. 202000358596, Official Public Records, Dallas County, Texas, and being more particularly

BEGINNING at a 5/8-inch iron rod with a plastic cap stamped "HUITT-ZOLLARS" found for comer at the intersection of
the South right-of-way of E. Scyene Road, a variable width right-of-way, with the Waest right-of-way of Faithon P, Lucas
Boulevard (also known as Berry Road), a variable width right-of-way, the South right-of-way said E. Scyene Road and
the West right-of-way of said Faithon P. Lucas Boulevard being established by Right-of-way Dedication to the City of
Mesaquite, Dallas County, Texas, as recorded in County Clerk's Instrument No. 202100258039, Official Public Records,

THENCE South 89 dagrees 18 minutes 01 seconds West, along the South line of said 42 BP, LP tract and the Norih line
of said City of Mesqulte tract, a distance of 766.30 feet to a 1/2-inch iron rod found for the Southwest corner of said 42

THENGE North 00 degrees 51 minutes 59 seconds West, along the West line of sald 42 BP, LP {ract, a distance of
627,44 fest o the Southwest corner of said Right-of-way Dedication;

THENCE South 83 degrees 59 minutes 21 seconds East, along the South right-of-way of said E. Scyene Road, a
distance of 300.30 feet to a 6/8-inch iron rod with a plastic cap stamped *HUITT-ZOLLARS" found for comer, said point
being the beginning of a curve to the right having a radius of 2,364.35 feet, a central angle of 11 degrees 38 minutes 58
seconds, a chard bearing of South 78 degrees 09 minutes 52 saconds East, and a cherd length of 4798.89 fest;

THENCE continuing alang the South right-of-way of said E. Scyene Road, along said curve to the right, an arc distanca
of 480.72 fesat to the POINT OF BEGINNING.

Winkelmann

& Associates, Inc.

CONSULTING OML ERGIMECRE & SXIRVEYORS
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DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of land situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dallas County, and being part of a tract of land (Tract Two) described in deed fo 42 BP, LP, et al, as recorded in County
Clerk's Instrument Nos. 202000358596, Official Public Recerds, Dallas County, Texas, and being more particularty
described as follows:

BEGINNING at 5/8-inch iron rod found with a plastic cap stamped "HUITT-ZOLLARS" found for corner on the North
right-of-way of Newsom Read, a variable width right-of-avay, on the South line of said 42 BP, LP tract, said point being
the Southwest comer of a Right-of-way Dedication as recorded in County Clerk's Instrument No, 202100258039, Official
Public Records, Dallas County, Texss;

THENCE South 88 degrees 48 minutes 59 seconds West, along the North right-of-way of said Newsom Road and the
South line of said 42 BP, LP tract a distanca of 766.30 feet to a 1/2-inch iron rod found for the Southwest corner of said
42 BP, LP tract:

THENCE North 00 degrees 51 minutes 39 seconds West, departing the North night-ofway of said Newsom Road, along
the West line of said 42 BP, LP fract, a distance of 701.67 feet to a 1/2-inch iron rod with a plastic cap stamped "G&A"
for the Northwest corner of said 42 BP, LP fract on the South line of a tract of land described Quitclaim Deed to the City
of Mesquite as recorded in County Clerk's Instrument No. 202100054686, Official Public Records, Dallas County, Texas;

THENCE North B9 degrees 18 minutes 01 seconds East, along the North line of said 42 BP, LP tract and the South line
of said City of Mesquite tract, a distance of 766.22 feet to a 5/8-inch iron rod with a plastic cap stamped
*HUITT-ZOLLARS" found for the Northwest comer of sald Right-of-way Dedication;

THENCE South 00 degrees 51 minutes 59 seconds East, along the West line of said Right-of-way Dedication, a
distance of 695.42 feet to the POINT OF BEGINNING.

CONTAINING within these metes and bounds 535,265 square feet or 12.288 acres of land, more or less,
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PROPERTY DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

CONTAINING within these metes and hounds 7,422 square feet or 0.170 acres of land, more or less.

BEING a tract of land situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dalfas County, Texas, and being the remainder of a tract of land described in deed 1o Florence Reagin as recorded n
Volume 761, Page 260, Official Public Records, Dallas County, Texas, and being more particularly described as follows:

BE GINNING at 1/2-inch iron rod found for the Northwest corner of said 42 BP tract 1 and the North line of East Glen
Boulevard, same being a tract of land described in deed to County of Dallas as recorded in Volume 84076, Page 1952,
OCfficial Public Records, Dallas County, Texas;

THENCE South 89 degrees 16 minutes 01 seconds Wesl, along the North line of said East Glen Boulevard, a distance
of 16.12 feet to a point for the Southeast comer of a tract of land described in deed to the City of Mesquite (Tract 2) as
recorded in Volume 85083, Page 253, Official Public Records, Daltas County, Texas;

THENCE Narth 00 degrees 00 minutes 58 seconds West, along the East line of said City of Mesquite tract a distance of
659.92 feet to a point for corner on the South right-of-way E. Scyyene Road, a 60-foot right-of-way, from which a 1/2-inch
iron rod with a plastic cap stamped *KHA" found bears South 04 degrees 53 minutes 42 seconds West, 3.09";

THENCE North 49 degress 40 minutes 04 sec East, along the South right-of-way of said E. Scyene Road, a distance of
8.19 feet to an "X" cut In concrete found for corner on the West fine of said 42 BP tract;

THENCE South 00 degrees 51 minutes 59 seconds East, departing the South right-of-way of said E. Scyene Road,
along the West line of said 42 BP tract, a distance of 6656.10 feet to the POINT OF BEGINNING.
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PROPERTY DESCRIPTION

STATE OF TEXAS §
COUNTY OF DALLAS §

BEING a tract of fand situated in the JAMES M. SEWELL SURVEY, ABSTRACT NO. 1358, in the City of Mesquite,
Dallas County, Texas, and being the remainder of a tract of land descrbed in deed 1o Florence Reagin as recorded in
Volume 761, Page 260, Official Public Records, Dallas County, Texas, and being more particularly described as follows:

BEGINNING at 1/2-inch iron rod found for corner on the North right-of-way of Newsom Road, a vartable width
right-of-way, said point being lhe Southwest corner of a tract of land (Tract 2) dascribed in deed to 42 BP, LP, as
recorded in County Clerk's Instrument No, 202000358586, Official Public Records, Dallas County, Texas;

THENCE South 88 degrees 49 minutes 52 seconds West, along the North right-of-way of said Nevssom Road, a

distance of 27.51 feet to a point for corner from a which a 1/2-inch iron rod with a plastic cap stamped "HALFF® found
bears North 01 degrees 26 minutes 43 seconds East, 1.81 feet on the East line of a tract of land described in deed to
the City of Mesquite (Tract 3) as recorded in Volume 85083, Page 263, Official Public Records, Dallas County, Texas;

THENCE North 00 degrees 00 minutes 46 minutes West, departing the North right-of-way of said Newsom Road, aleng
the East line of said City of Mesquite tract, a distance of 701.86 feet to a point for for corner, situated on the South line of
East Glen Boulevard, a 100 foot right-of-way, same being the South line of a tract of land described in deed to County of
Dalias as recorded in Volume 84076, Page 1952, Official Public Records, Dallas C ounly, Texas:

THENCE North 88 degrees 02 minutes 12 seconds East, along the South line of said East Glen Boulevard, a distance of
17.12 feet fo a 1/2-inch iron rod with a plastic cap stamped “"G&A” found for corner on the West line of said 42 BP tract;

THENCE South 00 degrees 51 minutes 39 seconds East, departing the South line of said Caunty of Dallas tract, alang
the Waest line of said 42 BP tract, a distance of 701.67 feet to the POINT OF BEGINNING.

CONTAINING within these metes and bounds 15,660 square feet or 0.380 acres of land, more or less,
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EXHIBIT "A”
Right-of-Way Abandonment
East Glen Boulevard
Jernigan and Espensen
1.802 Acres or 78,507 Square Feet

Being all that certain lot, tract or parcel of land situated in the James E. Sewell Survey, Abstract
Number 1358, City of Mesquite, Dallas County, Texas, being all of that certain called 1.845 acre
tract of land described as Parcel 8 in Right-of-Way (ROW) Deed to the County of Dallas
recorded in Volume 84076, Page 1852 of the Deed Records of Dallas County, Texas, arid beifg
more particularly described as fallows

BEGINNING at a %" iron rod found at the northeast corner of said ROW tract, being the
southeast corner of that certain tract of land described as Tract 2 in deed to James William
Jernigan and Laura Jernigan Espensen (Jernigan and Espensen)secorded in Volume 2004172,
Page 10588 of the Deed Records of Dallas County, Texas, said point being on the west right-of-
way line of Faithon P. Lucas Boulevard, formerly Berry Road (85' R.O.W.);

THENCE S 00°50'32" £, 100.00 feet, along the west right-of-way line of Faithon P. Lucas
Boulevard and the east line of said ROW tract, to a %" capped iron rod (G&A) set at the
southeast corner thereof, being the northeast corner of that certain tract of land described as
Tract 3 in deed to Jernigan and Espensen cited above;

THENCE S 89°18'19” W, 785.26 feet, along the south line of said ROW tract and the north line
of said Jernigan and Espensen Tract 3, to a ¥ capped iron rod set (G&A). being the northeast
corner of that certain tract of land described as Tract 3 in deed to the City of Mesquite recorded
in Volume 95083, Page 253 of the Deed Racords of Dallas County, Texas, being the southeast
corner of that certain ROW tract described in Volume 75112, Page 1271 of said Dallas County

Deed Records;

THENCE N 00°37'37° W, 100.00 fest, along the east line of said ROW tract recorded in Volume
75112, Page 1271, lo a 1/2" iron rod found at the northwest corner thereof, being the southwest
corner of said Jernigan and Espensen Tract 2 and the southeast corner of that certain tract of
land described as Tract 2 in deed to the City of Mesquite cited above;

THENCE N 89°18'19" E, 784.88 feet, along the north line of said ROW tract and the south line
of said Jernigan and Espensen Tract 2, to the POINT OF BEGINNING and containing
approximately 1802 acres or 78,507 square feet of land.
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EXHIBITB
Planned Development Zoning Ordinance No. 4856

ORDINANCE NO. 4856
File No. Z0321-0182

AN ORDINANCE OF THE CITY OF MESQUITE, TEXAS,
AMENDING THE MESQUITE ZONING ORDINANCE BY
APPROVING A COMPREHENSIVE PLAN AMENDMENT FROM
NEIGHBORHOOD RETAIL TO LIGHT INDUSTRIAL AND A
CHANGE OF ZONING FROM PLANNED DEVELOPMENT

INDUSTRIAL NO. 1848 AND INDUSTRIAL TO PLANNED
DEVELOPMENT — INDUSTRIAL ON PROPERTY LOCATED AT
2600 NEWSOM ROAD, 2210 EAST SCYENE ROAD, 2500 EAST
SCYENE ROAD, 2650 EAST SCYENE ROAD, 2700 EAST
SCYENE ROAD, 3000 EAST SCYENE ROAD, 2600 EAST GLEN
BOULEVARD, 2900 EAST GLEN BOULEVARD, 3300 EAST
GLEN BOULEVARD, AND 3301 EAST GLEN BOULEVARD TO
ALLOW AN INDUSTRIAL BUSINESS PARK IN ADDITION TO
OTHER USES PERMITTED IN THE INDUSTRIAL ZONING
DISTRICT  SUBIECT TO  CERTAIN  STIPULATIONS;
REPEALING ALL ORDINANCES IN CONFLICT WITH THE
PROVISIONS OF THIS ORDINANCE; PROVIDING A
SEVERABILITY CLAUSE; PROVIDING A PENALTY NOT TO
EXCEED $2,000.00; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Planning and Zoning Commission and the City Council, in compliance
with the Charter of the Citv of Mesquite, state laws and the zoning ordinance, have given the
required notices and held the required public hearings regarding the rezoning of the subject
property; and

WHEREAS, the City Council finds that it is in the public interest to grant this change in
zoning.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
MESQUITE, TEXAS:

SECTIONI. The subject property is approximately 152 acres of land in the City
of Mesquite, Dallas County, Texas, more particularly described in the legal descriptions attached
hereto as Exhibit A, and located at 2600 Newsom Road, 2210 East Scyene Road, 2500 East Scyene
Road, 2650 East Scyene Road, 2700 East Scyene Road, 3000 East Scyene Road, 2600 East Glen
Boulevard, 2900 East Glen Boulevard, 3300 East Glen Boulevard, and 3301 East Glen Boulevard
(collectively the “Property”).

SECTION2. The Mesquite Comprehensive Plan, last update-d on October 7,
2019, and the zoning map of the City. be and the same are hereby amended by changing the future
land use for the tracts of the Property currently designated as Neighborhood Retail to Light
Industrial.

SECTIONS. The Mesquite Zoning Ordinance is amended by approving a change
of zoning for the entirety of the Property. such that the tracts currently zoned Planned Development
Industrial No. 1848 and the tracts currently zoned Industrial are all changed, to Planned



Zoning/ Amending Comprehensive Plan from Neighborhood Retail to Light Industrial/ File No.
20321-0182 / Zoning Change from PD-Industrial No 1848 and Industnal to PD-Industral
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Development - Industnal to allow an industnal business park in addition to other uses permitted
in the Industnal zoning district subject to the Planned Development Standards and the Newsom
Road Landscape Buffer, attached hereto as Exhibits B and C respectively and incorporated herein
by reference.

SECTION4. All ordinances, or portions thereof, of the City of Mesquite in
conflict with the provisions of this ordinance, to the extent of such conflict are hereby repealed,;
otherwise, they shall remain in full force and effect.

SECTION 5 The Property shall be used only in the manner and for the purposes
provided for by the Mesquite Zoning Ordinance, as amended.

SECTION 6. Should any word, sentence, clause, paragraph or provision of this
ordinance be held to be invalid or unconstitutional, the remaining provisions of this ordinance shall
remain in full force and effect.

SECTION 7. Any person (as defined in Chapter 1, Section 1-2 of the Code of the
City of Mesquite, Texas, as amended) violating any of the provisions or terms of this ordinance
shall be deemed to be guilty of a Class C Misdemeanor and upon conviction thereof, shall be
subject to a fine not to exceed $2,000.00 for each offense, provided, however, if the mazimum
penaltyy providedfor by this ordinance for an offense is greater than the maximum penalty provided
for the same offense under the laws of the State of Texas, the maximum penalty for violation of
this ordinance for such offense shall be the maximum penalty provided by the laws of the State of
Texas. Each day or portion of a day any violation of this ordinance continues shall constitute a
separate offense

SECTION 8 This ordinance shall take effect and be in force from and after five
days after publication

DULY PASSED AND APPROVED by the City Council of the City of Mesquite, Texas,
on the 19th day of Apnl 2021

Bruce Archer
May or
ATTEST: APPROVED AS TOLEGAL FORM
A - o ; '
g ?‘{ y - J " i g -2 W
"L_,))mq AN \fl/uic T S
SonjaLand ) David L. Paschall

City Secret:afy City Attorney



Fila No= 20321-0182
Zoving Chango

EXHIBIT A ~-LEGAL DESCRIPTIONS

Legal Descriptions provided for the fallov/ng properties:

2600 Newsom R4,

2218 E. Sycere Rd
2500 E. Scyene Rd
2656 E Scyene Rd
2706 E. Scyene Rd
300¢ E. Scyene Rd
2500 East Glen Bivd
2000 East Glen Bhd
3300 East Glen Bivd
3301 East Glen Bhai



Z0321-0182
Exhibit "A”

2600 Ne wserm Road

BEING & teuct of ¥ind 0wt of the bimes M. Sewell Survey, Abstrat Na 1238, in the City of
Mesquite, Dallzs Conaty, Texas and being part of'e 100 Foor Right OF Way o5 the County of Dallas,
also cafied the O Tersd Interurban 100 Foot Right OF Way, as recarded in Velusse 875, Page 578,
Deod Records of Dallas County, Texes and delug more particulady desuribed a3 follo wa:

BECINNING at & 12 inckiron rod found at the Southovest comer of a tract of fand comveyed 1o the

City of Mesquite, ‘Texas, as recoedsd m Volumg 95081, Page 253, Map Records of Dalias County,

m ssid point also bring i the Northeely right of way fine of ssid County of Dallas 100 Foot
Of Way,

THENCE: § 77° ' 40 B, 67135 fvet along the Northerly right of way lioe of said County of
Dallas 100 Foot Right Of Way and the South lire of said Oity of Mesquite tract to ¢ 1/2 inch irn
20 set i she Novth tine of Nowsom Road sed the South lins of said City of Mexuits wract

THEINCE: N $9°43 15" W, 47475 fut along & projection fino of the South Ene of s2id City of
Mesquite tract, 457033 B said County of Dallas 100 Foot Right Of Way, to 2 1/2 ingh v rod seg
THENCE: N 771° 33'40" W, 185.77 fect ainag the Southerty fine of said County of Taellas 100 Foot
Right Of Way 10 a V2 juch iron rod st

THENCE: N 00° 35 0" E, 10206 feeg along the projection of the West &ne of aaid City of
Mssquite tract © the POINT OF BEGINMING and contamisg € 901 squase feet of Tangd.



Z03221-0182
Exhibit "A”

2210 E. Scyene fid ~Legd Dasaription {Tract 3 and 3.3)

Pogerty (rackeling eny impsoiarment st

BEING & deatriicn of @ Tuot of land stuadad b the CF of Musgaite ond in the SAMEL ANDREW SURVEY,
ABSTRALY N, 40, DALLAS Cotrvy, Toxar, arxd being 2 pert of & 5348 uora todt called Tract 18 Deed 1y
Pargipn st e, b, recordad in Votane 71767, Pege 53 of s Deed Reopsris, DALLAS Courdy, Texas end
teng moa partiakiry osclnd uws foloves -

BEGINNING at 2 12 Inch kon rod with <ap sel for comer in mmmmmafwsmmmaw
es revised by Detad rpconded b Volure 88054, Pege 2357, Dagd Retords, s Courky, Totas, &xi e
Westerly dght of way Foe of Say Rood s witknod by Daud reorded in Volune 8088, Page 911, Dead
Recxde, Dafas Ceunty, Tewas,

THENCE Sty I degroes 00 mindien 20 sotands West, with saia Westerly Aght of ey of Cay Road, @
;:mamae foot o e MNorthorly dight of way kne of Eent Glarm Parkway, & ¥2Inch ron r0a wih cap set
BN

THENCE North 82 tagroes 50 minuntes 38 sacunds Wonl, with sl Norfrory gt of way ins of East Glann
Paﬂm&aaﬁmmdmzﬂimmai?h'wmmmwmnm%adawmmm t whass
cefver Dara North U5 degroos 09 mindes 24 secureie East, a distance o fot frort sidd 3

THENCE with said b» of Bast Stere Paroway and vin 23 ourve 1o e right Byough a centgd angle of 11
degrees A0 minutes 21 seconds an A distane of F0.34 fegt to a V2 noh koot ood with cep sat st the ond of

ekl arve;

THENCE Norh 75 degroes 50 minutes 15 seounds WWest, with said fight of way fne of Bout Glern Parioway, &
d5tence of 265.00 foot 10 2 Y2 Inch kon rod witn <ap st for cormar, 68d poy deing the Scitheast comer of a
Serbn 85955 acve treet;

THENCE 1 g Northersy direction Wik the £ast propesty fina of said 85855 acrs et and with & curvs ta the right
wiwse cantir bears North 83 degrees 23 mituges (G seconds Bt a distanco of 10557 et fom s point,
reaph 4 centrd angle of 13 degruee (& minutes 87 eatonds oo are distonod of 24347 fost B o 12 Inch o md
wih &8 okt of T and of salS curve;

THENCE North 08 degroes X6 minuies Q0 soco~s Best, continuing with the Castline of eaid 85925 acrs taet, o

sistwre of BAAGD foat io the saki Santh right of way tne of Scyare Roed, sad okt belng the Northeast comer
of s B5EGE aure: tract, 8 122 fwch it ro0 with cap, et for corman

THENCE Sorth §) da 34 minittec 00 toutnds €247, with sadd right of way ine of Suyeme Romd, adistance
of 1HB.84 kel oths NT OF SEGUNING.

SAYE A EXCEPT $hw propety cotiayed o ¥ie Gaunty of Dalts by -Of W a7 Doad dike-d Jarwasey ©,
mmfémrmammmwammm , Real Property Records, Dilas
Couty, Taxes

SAVE AND EXCERT the propernty sommyed © the County of Delies by Right-olWay Decd datad Jenuery 14,
gmMmmasmmwmwmdhvmsm.Pmam,mm&fw& Dilles Coundy,
DR, *

SAVE AND EXTEPT the prtperty conayed DWPA EQUITY GROUP, iINC,, a Texas corporation, detsd
Febieuary 21, 2002, filvt o tarch 1, 2002 ardd pecordded in Vokame 2002047, Pagg 5583, Reai Prupardy Records,
Cotios , Tezen,

SAVE A EXCEPT e property eonvayed to Chad WVadrals by Warranty Deod dated ki 9, 2004, fiod on
<y 20, 2004 and recorded in Yolire 2004138, Page T247, Real Peaperly Recorde, Delias Qounty, Teves.
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2500 E. Scyeve Road

"BEING 18.372 e scxm of  land, move or liies, sltdatéd in ehe

8. Andreds Su ADSTract Ko 40, the Hioee o Sevell

Survey, Aserr fb x:as, city of Masquite, Dallas county,
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anid Badlw
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set fox cotutr
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2650 £, Seyene Road - Legal Description
Scyene Indus tidl Park, Block A, Lot 1R
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2700 E. Scyene Road
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3002 €. Sycenm Baad

BEING tract of land out of the Thenwe J. fSewel! Survey, Abstracs 1359, Dallos
County, Texas and being part of & 2645 acre frad of lend conveyed & G Wibwn L.
Ledymsn and Mildeod 8 Ladymean Revacsble Liviag Trust By Specis) Wamrsaty Deed
Recorded in 'Volime 98078, Page 3127, Deed Records of Dallas County, Texas and
being moee Particularly desoribed as follows:

BEGINNING stan ¥2 inch on wod fmmd $ise crnse lying o the South rightefway
fine Sexene Read {60 foot rightof-way} and being the Nostheast cosmer o said Wilinn
ot and abo being Northavest camer of & irak of bed comv: mﬁccayef‘\h%u@e'
ty Genem) Warmaaly Deed in Keu of foreclosure teoonded in Vohime 93083, Page 253,
Deed Records, Dallaz County, Texas;

THENCE South 00 degrees 55 minutes 11 soconds West, along the Fagt Jin of said
Ladyman tract and along the West line of mid City of Moaguite tract, a distance of
29881 feettoa 122 inch iron vod with cap stemped “UXIR® set fir comer kying o the
Pzt Boe of said Gty of Mesqmile tracd;

THENCE Nth & degreea 47 minutes 50 scoonds West, over and amoss guid Ladyman
tract, & distance of 199.02 fet to a 2 inch fron rod with cap stamped “TXHS” set for
cornar lying on the East line of Lot 1R, Block A, Scyene Industrial Perk No, 1 Addition,
en sddition to the ity of Mesquits, Dafles Courty, Texas according to the Plat thereof
recomded in fostrumens No. 20110007 0077, Offidal Public Records, Didlas County,
Texas;

THENCE Nexth 00 degress 55 minutes 42 seconds Enst, (Rads of Bearings) elong the
West line of seid Ladyman tact, and along e East lins of said L0t IR, Block &, a
diatoren of 32167 feet © & 3/8 inch iron tod with cap stamped ‘POWERS' found fox
comer hving oo the South rightof-way lins of said Seyens Roed;

THENCE arth 83 dogrees 14 ninutcs 08 seconds East, skong the South rightof-way
Bne of seidl Scyene z0ad, a distancs of 20000 feet o the POINT OF BEGINNING and
containing 61,733 square foet ar 1417 aeees of land
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2600 East Glen Bivd (Page 1 of 2)
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2600 East Glan Bivd (Page 2 of 2)

Fudsgn 27 Cytharize ¥t Fawe o
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2900 East Glen Bivd

FENG ot of and ont of the Thomas J. Suwel Suraay, Abstract 1359, Dakas County, Texus and baing part of &
2545 are vact of tand conveyed B the Wibum L, Ladymen end Milkdred B. Ladyman vmobLMrngay
Spocl Warranty D663 Recorded it Voiune 53073, Pagae 3124, Desd Records of Doias Casnty, Texas and baing
e Partioutarly destritod as follows:

BEGINNING & & V2 inch rour rod witn i shmped “TXHE® s T cosrer hang &0 e Nomth fight-of way Hne of
Eant Glon Boulwyrd (100 righe-of - way) and bising the scatinwest cwner of sald Ladyiren Traut add 63me bieng
the scetheast orrer of Lot 1R, Block A Scyene indudéial Park Now 1Aud&im.madémnhﬂ1e<ityduesqme,
Oalas Counly, Texas aetdndhg 12 the Plat tharedl recordod in Instrument No. 200000070977, Official Pubiic

Records, Daliss County, Texas;

THE NCE Narth 00 dagrees. 55 minutet. 42 seconds Tast, (Besis of Beaings) dung e Wesl ng of said Ladyman
fract axd cong e East fne of said Lot 1R, Bladk A, 8 Jistancs of 63693 feat tu 12 iwch 00 rod Whh cp
stampad “1XHS" sat & oomers tying an e East ne of soiet Lot 'R, Bk A,

THENCE South 83 degraas 47 miiutes 50 sectnds Eact, over end atroes said Ladianen tract, a distance of
165.02 2et to %2 Ih run rod with cop stamped "TXHS® sat for comar lyng on the West line of a tract of taed
comeyad to the Gty of Masquite by Camesal Wamendy Dead in sy of fomeiosuns recondsd in Volkme 95053,
Paxga 253, Deed Records, Dalias County, Texss;

THENCE South 00 degreas 65 riuras 11 saconds 'Wast, along this East ne of soid Ladymen tract and te
West Boe of sedd Gty of Mazgquis ek, @ didanee of G503 fert 3 3 122 nch #on reel with cap stamped
sat for comer lying o the Noth ightof-way Bns of s Eost Glen Bodevand,

THENCE Noith 89 degraes 47 saconds 50 seconds West, slorg e Noth S of salit Nerth: Slon 8adovand, a
gisianca of 189,12 taet 1 the POINT OF BECRNMNG and cortasdng 130,560 squars feat or 2.997 acres of land,

NOTE: COMPANY DOES NOT REPRESENT THAT THE ABOVE AGREAGE ANDAOR SQLARE FOOTAGE
CALCULATIONG ARE CORRECT.
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3366 East Glen Bind

Part of u truct of ond swunted i dhie Jomes M Sewell Swrvey, Abstrect Number 1538, 1w dw Crey of
Moesquite, Dalles County, Texas, else being o orect of tond deseribed o Florence Regein by deed tocorded
o Volune 761, Poge 267 of the Deed Racords of Dalkes County, Texas, end more partaulerlyy descnibed
by 1wtes and bounds as follows

Beginwing 2¢ 5 58 inch copped tron pin found for cotner in the nonth right-of-wey oo of Newsome Roud
(30° ROW), with the intersection of die west right-of sway fine of Berry Road (ROW varies);

Thenee South 89 deg.07 mun. 48 soc. West, along the nocth right-of-wey tne of Newsome Roed, &
dstonce of 78500 feet w a 55 inch wor pin tound for coener;

Thenoe Nogth 00 deg. 54 nun. 10 sec. West, adsstwnce 0f 70167 foet w 234 inch capped won i found
for corner, to the south right -of -way ine of Eag Glen Steet €106° ROWY,

Thence Noxth $9 dog. 35 mine 30 sew Eest, elong the south night-of wey boe of Enst Glen Street, 3
disteeres of 78499 feer @ o ¥ inch capped won vod found for corner, terurning o the west sghtof way
hne of Berry Roud;

Thence South 00 deg. 34 mun. 10 sec. Eay, along seid west right-of -wey ke of Bury Read, & dstance of
69527 feet w0 e phce of hoginning, end contaiming 12387 scee of bnd, 1mnore or less (348,291 square
feot).



Z0321-0182
Exchibit "A"

3301 East Glex: Bhvd

Poct of o sact of bond stted in the James M. Sewell Survey, Abstroct Number 1338, i the City of
Mesquite, Datles Comry, Texos, slso bomg o troct of land deseribed w0 Forence Reagin by deed reconded
im Volutne 76l Page 2670 of the Deed Revords of Dalins County, Texos, ond more ptaticalarty deserthed
by wetes and bounds o5 follews

Beginning © o 5 tnch copped o pin found for comer 18 e south tight-of way fine of Scyene Rond. (600
ROW), with the inwersection of the west tight of-way Hne of Berry Read (ROW vories)

Thenor South 08 deg. 54 mnw 18 sec. East, along fdic west right-of way hoe of Berry Rood, o distanec of
524,15 feet w0 8.%% tndh capped won pm found for corer in dwe sorth rightof-way line of Bast Glen Strect
(I8’ ROWy

Therce South 89 deg. 35 w50 see. West, glong the north right-of-waty Bne of Tast (len Street, 8
distarce of 78499 feet w 8 % inch copped tron pin found for comer;

Thenoe North 80 deg 34 mun 10 sec. West o distnce of 66300 fixt to 815 inch copped irom pin found
for corner, retaening to e south ight-of wayy B Seyene Rood;

Therce South 8 deg. 11 mon 31 sew. East, along the seuth 1 ght-of way ling Scyene Rood, 2 distance of
304.68 fect ta 0 25 tach capped tron pin found for comer ot the boginning of a curve o the right lmving g
central omgie of 11 deg. 42 min. 86 sec, aradius of 242 520 feet, ond o chord due bears South 77 deg, 47
. 16 seo. Eost, 49445 foct

Thetwe, contimumg olong sad outh tight of oy ine Seyene Rand and curve o the vight, on o distanc e
of 49551 fixt ta de pomt of bogianing, snd containing 11.084 scres of nd, more o less (479,342
squote feet)
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70321-0182
EXHIBIT “B” -PD Development Standards
Page 1 of 6

1. All uses permitted in the Mesquite Zoning Ordinance’s Industrial District classification
(“Industrial District”) are allowed on the Property except as modified in Subsections “a” of
this paragraph. The uses permitted in the Industrial District are subject to the same
requirements «applicable to the uses in the Industrial District, as set out in the Mesquite Zoning
Ordincnce. For example, a use permitted in the Industrial District only by conditional use
permit (“CUP™) is permitted in the district only by CUP.

a. 'The following uses are prohibited on the property:

SIC Code 32a: Concrete Batch Plants

SIC Code 40: Railroad Passenger Terminal

SIC Code 61: Alternative Financial Institutions

SIC Code 393: Used Merchandise

SIC Code 393a: Pawnshops

SIC Code 5993: Tobacco Stores

SIC Code 7299a: Massage Parlors, Turkish and Steam Baths

2. The overight parking of heavy load vehicles and/or unmounted trailers is permitted as defined
in Section 3-600 of the Mesquite Zoning Ordinance, in areas designated on the site plan, if it
is associated with tenant(s) or owner(s) use of the property.

3. The minimum number of off-street park ing spaces shall be provided per Section 3-400 of the
Mesquite Zoning Ordinance, except as provided herein: Uses allowed in the Industrial District
classified as distribution, fulfillment, warchousing, or storage shall provide 20 spaces plus one
space per 5,000 square feet. Data centers shall provide one space per 15.000 square feet.
Reduction in this requirement may be provided by meeting requirements in Section 3-403 of
the Mesquite Zoning Ordinance.

4. When adjacent to a public right-of -way or park, a truck court and/or outdoor storage (including
heavy load vehicle parking, overhead doors or loading docks) shall be screened with a solid
masonry wall or a solid landscape hedge pursuant to Mesquite Zoning Ordinance’s Section
1A-303.D, and further defined below in 4(a). Wood or chain link screening is prohibited. Said
screening shall be provided constructed prior to the issuance of a Certificate of Occupancy.

A Solid Landscape Hedge under Mesquite Zoning Ordinance’s Section 1A-303.D.
shall consist of a large evergreen shrub or small ornamental evergreen tree a minimum
eight feet (8") in height at time of planting. These shrubs/ornamental screening plants
shall be planted a maximum of eight feet (8") on center and be full to the ground. Mature
plant growth should provide continuous screening. Acceptable Screening species
include, but are not limited to, Magnolias, Hollies, Cedars, or Junipers.

5. The setbacks. screening and buffer zones shall include the following.



a.

70321-0182
EXXHIBIT “B” -PD Development Standards
Page 2 of 6

Along Newsom Road:

The landscape buffier shall substantially conform to the Newsom Road
Landscape Butfer Exhibit attached hereto as Exhibit “<“C.”

The minimum building setback from the Newsom Road right-ot-way is 200 feet
to face of any building (the “Building Setback™).

The minimum setback from Newsom Road right-of-way for parking or a
vehicle travel path shall be at least 100 feet in width and may be entirely inside
the Building Setback area (the “Newsom Landscape Buffer™).

The Newsom Landscape Butter identified in a. iii above shall include the

s

.

iv.

following:
1. A four-foot (47) high wrought iron fence or anchor fence, or a product
similar in nature.
2. Athree foot (3°) high earthen berm:

a. Where practically feasible, the earthen berm may be disrupted
by the below mentioned 8 wide trail in order to allow the trail
to meander.

b. The back side of the Earthen Berm may be constructed as a wall
as part of any detention basin or pond.

3. Alandscape hedge being evergreen shrubs installed at a minimum of 3-

N

gallon in size, 24 inches i height (or taller) at the time of planting and
planted at a maximum 3-feet on center. Shrubs shall be selected from
the Mesquite Zoning Ordinance Section 1A-500-2 Shrub Schedule

A minimum of two rows of trees shall be provided. Each row of trees
shall include one tree for each 35 linear feet of non-paved areas, and the
trees shall be planted no more than 35 fieet apart (on center). The two
rows of trees shall be planted in a staggered pattern to create a visual
barrier. At least one row of trees may be planted within the Newsom
Landscape Buffer, or the green space, or easement within the
immediately adjacent right of way.

Trees in the Newsom Landscape Buffer shall be selected from the
following Approved Shade Trees. A variety of species is required such
that no single species shall exceed 25% of the total number of trees.

Common Name Scientific Name

Texas Walnut Juglans microcarpa

Pecan Carva illinoinensis

Caddo Maple Acer saccharum var. caddo
Cedar Elm Ulmus crassifolia
Chinquapin Qak Quercus muhlenbergii
Live Qak Quercus virginiana

Texas Red Oak Quercus texana

Shantung Maple Acer truncatum

Lacebark Elm Ulmus parvifolia
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6. Trees required for screening or buffiering may be located in the green
space within the immediately adjacent Right of Way.

7. Detention for the site shall be allowed to be located within the
Landscape Buffer.

b. Along East Glen Blvd and Clay Mathis Road:

1.

1il.

A 13-ft foot wide landscape buffier (the 13 Foot Landscape Buflier) shall be
established along the property line parallel to the street; provided that when
located across the street from a residential district, the buffer shall be 25 feet in
width with a parking screen. A buffier tree line shall be established in the 13
Foot Landscape BufYer,

Within the 13 Foot Landscape Buffer, or the green space within the immediately
adjacent right of way, one tree shall be provided for each 33 linear feet and trees
shall be planted no more than 33 feet apart (on center).

Trees i the 13 Foot Landscape Buffer shall be selected from the following
Approved Shade Trees. A variety species shall be required such that no single
species shall exceed 25% of the total numiber of trees.

Common Name Scientific Name

Texas Walnut Juglans microcarpa

Pecan Carva illinoinensis

Caddo Maple Acer saccharum var. caddo
Cedar Elm Ulmus crassifolia
Chinquapin Oak Quercus muhlenbergii
Live Oak Quercus virginiana

Texas Red Oak Quercus texana

Shantung Maple Acer truncatum

Lacebark Elm Ulmus parvifolia

Trees required for screening or buffiering may be located in green space within
the immediately adjacent Right of Way.

¢. Along E. Scyene Road and Faithon P. Lucas Blvd:

1.

iii.

A 15-ft wide landscape buffer shall be established along the property line
parallel to the street (the ““15 Foot Landscape Buffe 1”) a but¥er tree line shall be
established within the 13 Foot Landscape Buffer.

Within the 15 Foot Landscape Bufter, or the green space within the immediately
adjacent right of way or the easement one tree shall be provided for each 40
linear feet, and trees shall be planted no more than 40 feet apart (on center).
Trees in the 15 Foot Landscape Buffer shall be selected from the following
Approved Shade Trees. A variety species shall be required such that no single
species shall exceed 25% of the total number of trees.

Common Name Scientific Name
Texas Walnut Judans microcarpa




6.

10.
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Pecan Carya illinoinensis
Caddo Maple Acer saccharum var. caddo
Cedar Eln Ulmus crassifolia
Chinquapin Oak Quercus muhlenbergii
Live Qak Quercus virginiana
Texas Red Oak Quercus texana
Shantung Maple Acer truncatum
Lacebark Elm Ulmus parvifolia |

iv. Trees required for screening or buffering may be located in the green space
within the immediately adjacent Right of Way.

The term, “Landscape Buffers” refers to all three, and collectively, the Newsom Landscape
Buffer, and the 13 Foot Landscape Buffer, and the 15 Foot Landscape Buffier. Trees and
landscaping installed in the Landscape Buffers or the green space within the immediately
adjacent right of way, or the easement may be used to fulfill the tree requirement in Mesquite
Zoning Ordinance’s Section 1A-202.A.2 or n other documents. The truck court and building
size areas shall be excluded from the calculation tor the required landscaping area. The
minimum installation size of each tree shall be a minimum of 3 caliper-inches. The
maintenance and replacement of trees and landscaping installed in the right-of-way are the
responsibility of the adjacent property owner.

The quantities of trees required to meet the Mesquite Zoning Ordinance are based on each tree
having a minimum caliper-inch of 3-inches. As an option, the total number of required trees
planted on a lot may be decreased by increasing the tree caliper-inch, only if the total caliper-
inches required are matched. For example, if 100 trees are required per ordinance (100 trees x
3-inches = 300 caliper-inches), the Property may elect to plant 75 trees if each tree is 4 caliper-
inches (75 trees x 4 inches= 300 caliper-inches). However, this option cannot be used to reduce
the number of trees required in the Landscape Buffers.

At a minimum, an 8-foot wide concrete trail shall be installed along the entire perimeter of the
property covered by this Planned Development ordinance. A Certificate of Occupancy for a
building shall not be issued until the portion of the trail located on the property on which said
building sits has been installed. Any lot adjacent to a park or open space shall provide a trail
connection to the park or open space. When the trail is located on private property, a pedestrian
casement shall be provided on the plat.

Identification and informational signage pertaining to the trail, and safety of the public, shall
be allowed within the trail boundaries, trail connections and pedestrian easements on private
property regardless of proximity to property lines.

Upon approval of the City of Mesquite’s Director of Planning and Development Services, up
to 10% of the required trees for each site (but not trees required for screening) may be planted
within the open space/park area(s) located within the boundary of this Planned Development.
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11. District identification and directional signage for the entire area covered by this Planned
Development that is to be placed in a maintenance easement dedicated to the City of Mesquite
shall be installed under the following parameters:

a.  All district identification and directional signage shall have the same architectural
design and material as permitted by the Mesquite Sign Ordinance. The district
identification or directional sign shall match the design and materials of the first
district identification or directional sign installed within the PD. be built per the
development's approved design specifications as established the first district.

b. District identification and directional signage to be located a minimum of 30 feet
from adjoining private property lines and shall not obstruct the vision of traffic
within a triangular area formed by the intersection of adjacent curb lines from a
point on each curb line 20 feet from the intersection. District identification and
directional signage shall be installed at some or all of the following locations:

i. Southeast corner of Clay Mathis Road and E. Scyene Blvd.
it. Northeast corner of Clay Mathis Road and East Glen Blvd.
iii. Southeast comer of E. Scyene Blvd and East Glen Blvd.
iv. Southwest comer of E. Scyene Blvd and East Glen Blvd.
v. Southwest corner of Faithon P. Lucas Blvd and E. Scyene Blvd.

District identification and directional signage shall be installed by the developer of
the property where a sign is to be located as detailed in 11.b. After installation and
acceptance, the City will maintain the district identification sign. The sign shall be
placed in a maintenance easement dedicated to the City of Mesquite.

G

d. District identification and directional signage shall conform to the sign standards in
the Mesquite Sign Ordinance; provided that the district identification signs shall
not count towards the number of monument signs permitted on a property.

12. Pole signs shall be prohibited.

13. Exterior lighting is not required except for purposes of public satety. However, if installed,
all exterior lighting shall meet the following design standards.

a.

Light sources shall be concealed or shielded with luminary shielding, skirts, or cut-off's
with an angle not exceeding 90 degrees (“cutoft angle™) if without said concealment or
shielding, there would be potential for glare and unnecessary ditfusion on adjacent
property over one foot-candle additional illumination levels at any point off-site. For
purposes of this provision, "cutoff angle” is further defined as the angle formed by a line
drawn from the direction of light rays at the light source or reflector, and a line
perpendicular to the ground from the light source above from which no light is emitted.
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In no case shall exterior lighting add more than one foot-candle to illumination levels at
any point off site.

All outdoor site light not necessary for security purposes shall be reduced, activated by
motion sensor detectors, or turned off during non-operating hours.

Light fixtures used to illuminate flags, statues, or any other objects mounted on a pole,
pedestal, or plattorm shall use a narrow cone beam of light that will not extend beyond
the illuminated object.

For upward-directed architectural, landscape, and decorative lighting, direct light
emissions shall not be visible above the building roof line.

No flickering or flashing lights shall be permitted, except for temporary decorative
seasonal lighting,

No access to Newsom Rd shall be permitted.

A wing wall shall be installed to screen the truck docks (see illustration). The wing wall height
may exceed 8-ft in height, with the final size to be determined during the site plan review
process.

For illustrative purposes only.

Truck docks
Building

Wing wWall
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