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SOLTERRA PUBLIC IMPROVEMENT DISTRICT 

REIMBURSEMENT AGREEMENT  

(IMPROVEMENT AREA C-3) 

 

This Solterra Public Improvement District Reimbursement Agreement (this “Reimbursement 

Agreement”) is executed by and between the City of Mesquite, Texas (the “City”) and HC Solterra, 

LLC, a Texas limited liability company, (the “Developer”) (individually referred to as a “Party” 

and collectively as the “Parties”) to be effective as of July 17, 2023 (the “Effective Date”). 

RECITALS 

WHEREAS, capitalized terms used in this Reimbursement Agreement shall have the 

meanings given to them in this Reimbursement Agreement or in the Solterra Public Improvement 

District Service and Assessment Plan, dated as of the date of its approval, as to be adopted by the 

City Council of the City, as the same may be amended, supplemented, and updated from time to 

time (the “Service and Assessment Plan”) approved on the Effective Date hereof; and 

WHEREAS, on April 5, 2021 the City Council passed and approved a resolution creating 

the Solterra Public Improvement District (the “District”) covering approximately 1,424.398 acres 

of land described by metes and bounds in said Resolution (the “District Property”); and 

WHEREAS, the purpose of the District is to finance public improvements (the 

“Authorized Improvements”) as provided by Chapter 372, Texas Local Government Code, as 

amended (the “PID Act”) that promote the interests of the City and confer a special benefit on the 

Assessed Property within the District; and 

WHEREAS, the District Property is being developed in accordance with that certain 

“Solterra Development Agreement,” executed by and between the Developer, and the City 

effective October 19, 2020, that “First Amendment to Development Agreement” effective March 

15, 2021, and that “Second Amendment to the Development Agreement” effective February 20, 

2023 (collectively, the “Development Agreement”); and  

WHEREAS, the District Property is being developed in phases (each an “Improvement 

Area”) within larger “Improvement Zones,” and special assessments for each Improvement Area 

have been or will be levied against the Assessed Property (as to be defined in the Service and 

Assessment Plan) within such Improvement Area to pay the costs of Authorized Improvements 

that confer a special benefit on the Assessed Property within such Improvement Area; and 

WHEREAS, certain public improvements as to be identified in a Service and Assessment 

Plan are to be constructed for the benefit of the District Property being developed as “Improvement 

Area C-3” of the District (the “Improvement Area C-3 Projects” to serve Improvement Area C-3; 

and 
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WHEREAS, the City Council intends to pass and approve one or more ordinances (each 

an “Assessment Ordinance”) which, among other things, shall approve the final Service and 

Assessment Plan and any amendments thereto, (including the Improvement Area C-3 Assessment 

Roll), and shall levy assessments on property within Improvement Area C-3  (the “Improvement 

Area C-3 Assessments”) and shall establish the dates upon which interest on assessments will 

begin to accrue and collection of such assessments will begin; and 

WHEREAS, the Service and Assessment Plan shall identify the Actual Costs of the 

Improvement Area C-3 Projects (plus financing costs as set forth in the Service and Assessment 

Plan) (the “Improvement Area C-3 Improvement Costs) that are to be assessed against the 

Assessed Property in Improvement Area C-3 (the “Improvement Area C-3 Assessed Property”); 

and 

WHEREAS, the Service and Assessment Plan shall allocate the Improvement Area C-3 

Improvement Costs to the Improvement Area C-3 Assessed Property; and 

WHEREAS, the Improvement Area C-3 Assessments will be reflected on an Improvement 

Area C-3 Assessment Roll, as approved by the City Council; and 

WHEREAS, all revenue received and collected by the City from the collection of the 

Improvement Area C-3 Assessments (the “Improvement Area C-3 Assessment Revenue”) shall be 

deposited into a separate assessment account for Improvement Area C-3, that is separate from all 

other funds of the City (the “Improvement Area C-3 Assessment Fund”); and 

WHEREAS, prior to the issuance of assessment revenue bonds issued with a pledge of 

such Improvement Area C-3 Assessment Revenue (“Future Improvement Area C-3 Bonds”), the 

Improvement Area C-3 Assessment Revenue deposited into the Improvement Area C-3 

Assessment Fund shall be used to reimburse Developer and its assigns for the Improvement Area 

C-3 Projects Costs advanced in a principal amount as set forth in the Service and Assessment Plan 

but not to exceed $9,526,606; and 

WHEREAS, upon the issuance of Future Improvement Area C-3 Bonds, the Improvement 

Area C-3 Assessment Revenue deposited into the Improvement Area C-3 Assessment Fund shall 

be used for the payment of debt service on Future Improvement Area C-3 Bonds in accordance 

with a trust indenture relating to such  Future Improvement Area C-3 Bonds (the “Improvement 

Area C-3 Bond Indenture”) 

WHEREAS, this Reimbursement Agreement is a “reimbursement agreement” authorized 

by Section 372.023(d)(1) of the PID Act; and  

WHEREAS, at the discretion of the City and in accordance with the Development 

Agreement, the Developer and City may amend this Agreement and the Development Agreement 



Page 3  

 

 
 

# DM-8373047.6 

as determined necessary by City’s bond counsel for issuance of any Future Improvement Area C-

3 Bonds, for compliance with applicable law and for compliance with the obligations of the Parties 

under this Agreement.      

 NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL 

COVENANTS OF THE PARTIES SET FORTH IN THIS REIMBURSEMENT 

AGREEMENT AND FOR VALUABLE CONSIDERATION THE RECEIPT AND 

ADEQUACY OF WHICH ARE ACKNOWLEDGED, THE PARTIES AGREE AS 

FOLLOWS: 

1. The recitals in the “WHEREAS” clauses of this Reimbursement Agreement are true and 

correct, create obligations of the Parties, and are incorporated as part of this 

Reimbursement Agreement for all purposes. 

2. Strictly subject to the terms, conditions, and requirements and solely from the revenues as 

herein provided and in accordance with the Development Agreement, the City agrees to 

pay the Developer and its assigns, and the Developer and its assigns shall be entitled to 

receive from the City, the amount equal to that portion of the Improvement Area C-3 

Improvement Costs paid by the Developer as set forth in the Service and Assessment Plan  

that were within budgeted costs, plus interest on the unpaid balance as set forth in Section 

2(c) below, in accordance with the terms of this Reimbursement Agreement for the term 

set forth herein, in principal amounts as set forth in the Service and Assessment Plan, such 

amounts not to exceed (i) $9,526,606 (the “Improvement Area C-3 Reimbursement 

Amount”), plus interest accrued as provided herein and in the Service and Assessment 

Plan.  The City hereby covenants to create, concurrently with the execution of this 

Reimbursement Agreement, a separate fund to be designated the “Improvement Area C-

3  Assessment Fund”.  The Improvement Area C-3 Reimbursement Amount is payable 

from Improvement Area C-3 Assessment Revenue to be deposited in the Improvement 

Area C-3 Assessment Fund as described below and in accordance with this 

Reimbursement Agreement and the Development Agreement.   

a. The Improvement Area C-3 Reimbursement Amount is payable solely from: (i) the 

Improvement Area C-3 Assessment Revenue received and collected by the City 

and deposited into the Improvement Area C-3 Assessment Fund; (ii) the net 

proceeds (after funding reserve funds, and the payment of costs of issuance, 

including the costs paid or incurred by the City and City Administrative Expenses) 

of one or more series Future Improvement Area C-3 Bonds issued by the City in 

accordance with the terms of the Development Agreement and secured by the 

Improvement Area C-3 Assessment Revenue; or (iii) a combination of items (i) and 

(ii) immediately above.  
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b. The Improvement Area C-3 Assessment Revenue shall be received, collected and 

deposited into the Improvement Area C-3 Assessment Fund, subject to the 

following limitations: 

i. Calculation of the Improvement Area C-3 Assessments and the first Annual 

Installment for a Lot or Parcel shall begin as provided for in the Service and 

Assessment Plan. 

ii. The Improvement Area C-3 Assessments shall accrue interest at the rates 

set forth in this (iv) immediately below.  Interest shall continue on the 

unpaid principal amount of the Improvement Area C-3 Assessments for a 

Lot until the earlier of (i) 30 years or the time period set forth in the Service 

and Assessment Plan, or (ii) the issuance of any Future Improvement Area 

C-3 Bonds, or (iii) in the event the Future Improvement Area C-3 Bonds are 

not issued, until the Improvement Area C-3 Reimbursement Amount is paid 

in full pursuant to this Reimbursement Agreement, or (iv) termination of 

this Reimbursement Agreement. 

iii. The Developer and its assigns shall be reimbursed in an   Improvement Area 

C-3 Reimbursement Amount as set forth in the Service and Assessment 

Plan, such amount not to exceed the principal amount of $9,526,606 plus 

interest for the time period as both are set forth in the Service and 

Assessment Plan, from the Improvement Area C-3 Assessment Fund and as 

allowed under this Section. The Improvement Area C-3 Reimbursement 

Amount as set forth in the Service and Assessment Plan shall control over 

any amount set forth in this Agreement. 

iv. The unpaid Improvement Area C-3 Reimbursement Amount shall bear 

simple interest per annum beginning on the date and at the rate of 6.92% for 

the first five (5) years and 5.92% for the remaining twenty-give (25) years 

of the assessment, as set forth in the Service and Assessment Plan and shall 

comply with Subsections 372.023(e)(1) and (e)(2) of the PID Act. Upon the 

issuance of Future Improvement Area C-3 Bonds for the payment of the 

Improvement Area C-3 Improvement Costs, the Assessments shall bear 

interest at the rate of the Future Improvement Area C-3 Bonds plus 

additional interest as set forth in the Service and Assessment Plan, and 

interest on the Improvement Area C-3 Reimbursement Amount pursuant to 

this section shall cease. 
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3. The Improvement Area C-3 Reimbursement Amount, plus the interest as described in 

Section 2(c)(ii) above, are collectively, the “Improvement Area C-3 Unpaid Balance.”  

The Improvement Area C-3 Unpaid Balance is secured by and payable solely from the 

Improvement Area C-3 Assessment Revenue received and collected by the City and 

deposited into the Improvement Area C-3 Assessment Fund, subject to Section 4 herein.  

No other City funds, revenue, taxes, or income of any kind shall be used to pay the 

Improvement Area C-3 Unpaid Balance, even if the Improvement Area C-3 Unpaid 

Balance is not paid in full by the Maturity Date.  This Reimbursement Agreement shall 

not, under any circumstances, give rise to or create a charge against the general credit or 

taxing power of the City or a debt or other obligation of the City payable from any source 

other than Improvement Area C-3 Assessment Revenue received, collected and deposited 

into the Improvement Area C-3 Assessment Fund or from Future Improvement Area C-2 

Bonds.  The City covenants that it will comply with the provisions of this Reimbursement 

Agreement, the Development Agreement, and the PID Act, including provisions relating 

to the administration of the PID and the enforcement and collection of taxes and 

Assessments, and all other covenants provided therein.  The City will take and pursue all 

actions permissible under the PID Act and all other laws or statutes, rules, or regulations 

of the State of Texas or the United States as the same may be amended, collectively the 

“Applicable Laws”) to cause the Improvement Area C-3 Assessments to be collected and 

the liens related to such Improvement Area C-3   Assessments to be enforced 

continuously, in the manner and to the maximum extent permitted by the Applicable 

Laws, and, to the extent permitted by Applicable Laws, to cause no reduction, abatement 

or exemption in the Improvement Area C-3 Assessments for so long as an Improvement 

Area C-3 Unpaid Balance remains outstanding under this Reimbursement Agreement. 

Notwithstanding its collection efforts, if the City fails to receive all or any part of the 

Improvement Area C-3 Assessment Revenue and, as a result, is unable to make transfers 

from the Improvement Area A-1 Assessment Revenue Fund for payments to the 

Developer as required under this Reimbursement Agreement, such failure and inability 

shall not constitute a Failure or Default by the City under this Reimbursement Agreement.  

4. If Future Improvement Area C-3 Bonds are issued to reimburse the costs of the 

Improvement Area C-3 Projects, the net proceeds of such Future Improvement Area A-1 

Bonds shall be used, from time to time, first to pay the Improvement Area C-3 Unpaid 

Balance due to the Developer under this Reimbursement Agreement for the costs of 

Improvement Area C-3 Projects and then to pay all or any portion of any Improvement 

Area C-3 Improvement Costs, as set forth in the Service and Assessment Plan.   

5. Notwithstanding the foregoing, the Developer shall only be entitled to repayment of the 

Improvement Area C-3 Improvement Costs as set forth in the Service and Assessment 
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Plan. If the Improvement Area C-3 Improvement Costs are less than the amounts set forth 

in Service and Assessment Plan, the Developer shall not be entitled to such excess 

amounts.  The Parties acknowledge that upon the issuance of Future Improvement Area 

C-3 Bonds, the payment of bond proceeds to the Developer for reimbursement of the costs 

of the Improvement Area C-3 Projects, and for any costs incurred in the administration 

and operation of the District, shall be as set forth in and subject to the terms and provisions 

of the Improvement Area C-3 Bond Indenture relating to the Future Improvement Area 

C-3 Bonds, including the form of a certification for payment (a “Certification for 

Payment”) as provided in the Improvement Area C-3 Bond Indenture. 

6. The Developer represents and warrants that it will not request payment with respect to any 

Improvement Area C-3 Improvement Costs that are not part of the Improvement Area C-

3 Projects identified in the Service and Assessment Plan and it will follow all procedures 

set forth herein or in the applicable Indenture with respect to Certification for Payments. 

7. Payment of amounts due pursuant to this Reimbursement Agreement shall be after the 

City’s acceptance of the Improvement Area C-3 Projects, pursuant to the City’s customary 

process, and submittal of sufficient documentation as reasonably determined by the City’s 

PID Administrator that reflect the Improvement Area C-3 Improvement Costs paid by 

Developer (a “Reimbursement Payment Request”) in a form acceptable to the City and 

the City’s PID Administrator.  Upon the issuance of Future Improvement Area C-3 Bonds, 

payment of the Improvement Area C-3 Projects Costs shall be made pursuant to a 

Certificate for Payment as set forth in the applicable Indenture.  

8. The Developer has the right to convey, transfer, assign, mortgage, pledge, or otherwise 

encumber, in whole or in part without the consent of (but with written notice to) the City, 

the Developer’s right, title, or interest in the revenue streams identified in this 

Reimbursement Agreement including, but not limited to, any right, title, or interest of the 

Developer in and to payment of the Improvement Area C-3 Unpaid Balance (any of the 

foregoing, a “Transfer,” and the person or entity to whom the Transfer is made, a 

“Transferee”).  Notwithstanding the foregoing, however, no Transfer shall be effective 

until five (5) days after Developer’s written notice of the Transfer is received by the City, 

including for each Transferee the contact information as set forth in Section 18 below.  

The City may rely on any notice of a Transfer received from the Developer without 

obligation to investigate or confirm the validity or occurrence of such Transfer.  No 

conveyance, transfer, assignment, mortgage, pledge or other encumbrance shall be made 

by the Developer or any successor or assignee of the Developer that results in the City 

being an “obligated person” within the meaning of Rule 15c2-12 of the United States 

Securities and Exchange Commission.  The Developer waives all rights or claims against 
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