RESOLUTION NO. R-2017-96A

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BASTROP,
TEXAS, APPROVING THE TERMS OF AN ECONOMIC DEVELOPMENT
PERFORMANCE AGREEMENT BETWEEN THE BASTROP ECONOMIC
DEVELOPMENT CORPORATION AND SETON FAMILY OF
HOSPITALS; APPROVING THE TERMS OF AN AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
WITH SETON FAMILY OF HOSPITALS AND 71 RETAIL PARTNERS, LP,
IN AN AMOUNT EXCEEDING TEN THOUSAND DOLLARS ($10,000);
REPEALING ALL RESOLUTIONS IN CONFLICT; PROVIDING
SEVERABILITY; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, in recognition of the positive economic benefits which will accrue, and
pursuant to the terms of Texas Local Government Code Section 501.158, the Board of
Directors of the Bastrop Economic Development Corporation (‘BEDC”) has authorized an
Economic Development Performance Agreement with Seton Family of Hospitals
(“Hospital”) to facilitate the construction and equipping of a 20,000 square foot micro-
hospital and emergency room on approximately 32.24 acres of land near the intersection
of State Highway 71 and State Highway 304, in Bastrop, Bastrop County, Texas, through
the BEDC'’s funding of the extension of the public road known as Agnes Street; and

WHEREAS, the development of the Hospital, the extension of Agnes Street, and
the future development of the 52-acre tract, on which the Hospital tract is located, and the
adjoining 90-acre tracts, owned by 71 Retail Partners LP, or an affiliated corporate entity,
requires certain improvements to the drainage easement, which serves the tracts; and

WHEREAS, the total costs of the improvements is estimated to be $1,200,000.00
and the proportionate share of those costs attributable to the Agnes Street extension
project is $250,000.00; and

WHEREAS, the Board of Directors of the BEDC has authorized the approval of an
Agreement with the Hospital and 71 Retail Partners LP, to formalize the terms and
conditions under which 71 Retail Partners LP, shall cause the necessary improvements
to the drainage easement; and

WHEREAS, the BEDC and City Council by separate resolutions shall authorize
the extension of Agnes Street as a qualified infrastructure project pursuant to the authority
of Texas Local Government Code Section 501.103; and

WHEREAS, pursuant to Texas Local Government Code Section 505.158(b) City
Council has been asked by the BEDC to approve the aforementioned Performance
Agreement and Drainage Improvement Agreements.

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



SECTION 1. To the extent required by Texas Local Government Code Section
505.158(b) the following are authorized:

e The Performance Agreement, attached hereto as Appendix “A”; and

e The Agreement for Construction of Stormwater Drainage Improvements, attached
as Exhibit A-1 to the Performance Agreement, and the expenditure of $250,000.00
of BEDC funds as payment of the costs for drainage improvements attributable to
the Agnes Street extension project; and

e The execution of documents in substantial form as Appendix A and Exhibit A-1 to
Appendix A, on behalf of the BEDC, and such ancillary documents and instruments
as may be reasonably necessary to facilitate the purpose of this Resolution.

SECTION 2. Open Meeting. The City Council hereby finds and determines that
the meeting at which this Resolution was passed was open to the public, and public notice
of the time, place and purpose at which it was read was given in accordance with Chapter
551, Texas Government Code.

SECTION 3. Any prior resolution of the City Council in conflict with the provisions
contained in this Resolution are hereby repealed and revoked.

SECTION 4. Should any part of this Resolution be held to be invalid for any
reason, the remainder shall not be affected thereby, and such remaining portions are
hereby declared to be severable.

SECTION 5. Two Readings Required. This Resolution shall take effect
immediately from and after its passage upon a subsequent second reading and passage,
and it is duly resolved.

This resolution shall be in full force and effect from and after its final adoption.

READ and ACKNOWLEDGED on First Reading on the 28" day of November 2017.

READ and APPROVED on the Second Reading on the 12" day of December 2017.

[SIGNATURE PAGE FOLLOWS]



CITY OF BASTROP, TEXAS

B oot

nie B. §/chroeder, Mayor

ATTEST:

/ i)m XY IS

Ann Franklin, City Secretary

APPROVED AS TO FORM:

Aoy St —

(Alan Bojorquez, City“Attdrney




RESOLUTION NO. R-2017-0021

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE BASTROP ECONOMIC
DEVELOPMENT CORPORATION APPROVING THE TERMS OF AN ECONOMIC
DEVELOPMENT PERFORMANCE AGREEMENT WITH SETON FAMILY OF HOSPITALS;
APPROVING THE TERMS OF AN AGREEMENT FOR CONSTRUCTION OF
STORMWATER DRAINAGE IMPROVEMENTS WITH SETON FAMILY OF HOSPITALS
AND 71 RETAIL PARTNERS, LP; AND AUTHORIZING ALL NECESSARY ACTIONS,
INCLUDING EXECUTION OF NECESSARY DOCUMENTATION; AND, PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Bastrop Economic Development Corporation (“BEDC”") is a public
instrumentality and non-profit industrial development corporation duly established and
operating under Local Government Code, Chapters 501 and 505, et seq., as amended, known
as the Development Corporation Act of 1979 (the “Act”), and is acting with the approval of the
governing body of the City of Bastrop, Texas (the “City”); and

WHEREAS, the BEDC Board has provided the BEDC staff with full authority to take
reasonable and necessary actions to incentivize economic development in the City of Bastrop;
and

WHEREAS, after careful evaluation and consideration by the Board, it has determined that a
project proposed by Seton Family of Hospitals (“Project”) will: (i) provide additional jobs and
capital investment; (ii) provide needed medical services which will encourage other business
enterprises to locate in the area; and (jii) assist to facilitate to the completion of the Agnes
Street infrastructure project approved by Resolution No. 2017-0022, by contributing to the
funding of certain drainage improvements that are essential to the completion of the Agnes
Street infrastructure project; and

WHEREAS, the Board has reviewed the terms and conditions of the proposed Economic
Development Performance Agreement (“Agreement”) by and between the BEDC and Seton
Family of Hospitals and determined that it fully complies with the statutory requirements that
govern the BEDC and is in the best interest of the BEDC to enter such Agreement; and

WHEREAS, the Board has reviewed the terms and conditions of the proposed Agreement for
Construction of Stormwater Improvements (“Construction Agreement”) by and between the
BEDC, Seton Family of Hospitals and 71 Retail Partners, LP, and has determined that it fully
complies with the statutory requirements that govern the BEDC and is in the best interest of
the BEDC to enter such Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
BASTROP ECONOMIC DEVELOPMENT CORPORATION THAT:

SECTION 1. The findings set out above are hereby found to be true and correct and are
incorporated herein for all purposes.

SECTION 2. The terms and conditions of the Agreement and the Construction
Agreement, both of which are attached hereto as Exhibit “A,” are approved.
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RESOLUTION NO. R-2017-0021

BASTROP ECONOMIC
DEVELOPMENT CQ%OWON
‘ / N ‘ ,/'::/‘-’"/
P A
¢ —Camilo Chavez, Board Chair
ATTEST:
Q )(Lh, AL~

‘Sam Kier, Board Secretary

APPR% AS%’%:
94

Dent6n, Navarfo, Roch#, Bemal & Zech, P.C.
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ECONOMIC DEVELOPMENT PERFORMANCE AGREEMENT

This Performance Agreement (“Agreement”) is entered into to be effective as of the
Effective Date (as defined in Article III below), by and between the Bastrop Economic
Development Corporation, located in Bastrop County, Texas, a Texas non-profit industrial
development corporation under the Development Corporation Act and governed by TEX. LocC.
Gov. CODE chapters 501, 502, and 505 and the Texas Non-Profit Corporation Act (heremafter
called “Corporation”), and Seton Family of Hospitals, a Texas non-profit corporation (hereinafter
called “Hospital”), otherwise known as the “Parties” to this Agreement.

RECITALS

WHEREAS, the Development Corporation Act of 1979, as amended (Section 501.001 et seq.,
Texas Local Government Code) (the “Act”) authorizes a development corporation to fund certain
projects as defined by the Act and requires development corporations to enter into performance
agreements to establish and provide for the direct incentive or make an expenditure on behalf of a
business enterprise under a project; and

WHEREAS, Section 501.158 of the Texas Local Government Code requires a performance
agreement to provide at a minimum for a schedule of additional payroll or jobs to be created or
retained and capital investment to be made as consideration for any direct incentives provided or
expenditures made by the corporation under the agreement and to specify the terms under which
repayment must be made if the business enterprise does not meet the performance requirements
specified in the agreement; and

WHEREAS, Hospital desires to construct a Facility to provide a limited service, short stay
hospital with emergency room and medical offices in Bastrop, Texas; and

WHEREAS, the location of the Facility, as proposed, will contribute to the economic
development of the City of Bastrop by creating new jobs and increased employment, and
promoting increased development for the City of Bastrop, and will have both a direct and indirect
positive overall improvement/stimulus in the local and state economy; and

WHEREAS, the Corporation desires to offer an incentive to Hospital to enable Hospital to
construct and operate the Facility pursuant to this Agreement in substantial conformity with the
Act; and

WHEREAS, the Parties are executing and entering into this Agreement to set forth certain terms
and obligations of the Parties with respect to such matters; and

WHEREAS, the Parties recognize that all agreements of the Parties hereto and all terms and
provisions hereof are subject to the laws of the State of Texas and all rules, regulations and
interpretations of any agency or subdivision thereof at any time governing the subject matters
hereof; and
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RESOLUTION NO. R-2017-0021

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE BASTROP ECONOMIC
DEVELOPMENT CORPORATION APPROVING THE TERMS OF AN ECONOMIC
DEVELOPMENT PERFORMANCE AGREEMENT WITH SETON FAMILY OF HOSPITALS;
APPROVING THE TERMS OF AN AGREEMENT FOR CONSTRUCTION OF
STORMWATER DRAINAGE IMPROVEMENTS WITH SETON FAMILY OF HOSPITALS
AND 71 RETAIL PARTNERS, LP; AND AUTHORIZING ALL NECESSARY ACTIONS,
INCLUDING EXECUTION OF NECESSARY DOCUMENTATION; AND, PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Bastrop Economic Development Corporation (“BEDC") is a public
instrumentality and non-profit industrial development corporation duly established and
operating under Local Government Code, Chapters 501 and 505, et seq., as amended, known
as the Development Corporation Act of 1979 (the “Act”), and is acting with the approval of the
governing body of the City of Bastrop, Texas (the “City”); and

WHEREAS, the BEDC Board has provided the BEDC staff with full authority to take
reasonable and necessary actions to incentivize economic development in the City of Bastrop;
and

WHEREAS, after careful evaluation and consideration by the Board, it has determined that a
project proposed by Seton Family of Hospitals (“Project”) will: (i) provide additional jobs and
capital investment; (ii) provide needed medical services which will encourage other business
enterprises to locate in the area; and (jii) assist to facilitate to the completion of the Agnes
Street infrastructure project approved by Resolution No. 2017-0022, by contributing to the
funding of certain drainage improvements that are essential to the completion of the Agnes
Street infrastructure project; and

WHEREAS, the Board has reviewed the terms and conditions of the proposed Economic
Development Performance Agreement (“Agreement”) by and between the BEDC and Seton
Family of Hospitals and determined that it fully complies with the statutory requirements that
govern the BEDC and is in the best interest of the BEDC to enter such Agreement; and

WHEREAS, the Board has reviewed the terms and conditions of the proposed Agreement for
Construction of Stormwater Improvements (“Construction Agreement”) by and between the
BEDC, Seton Family of Hospitals and 71 Retail Partners, LP, and has determined that it fully
complies with the statutory requirements that govern the BEDC and is in the best interest of
the BEDC to enter such Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
BASTROP ECONOMIC DEVELOPMENT CORPORATION THAT:

SECTION 1. The findings set out above are hereby found to be true and correct and are
incorporated herein for all purposes.

SECTION 2. The terms and conditions of the Agreement and the Construction
Agreement, both of which are attached hereto as Exhibit “A,” are approved.
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RESOLUTION NO. R-2017-0021

SECTION 3. The Board authorizes Chair Camilo Chavez and/or Executive Director
Shawn Kirkpatrick to execute an Agreement and a Construction Agreement in substantial
form with Exhibit “A” and take those actions, including the execution of all other
agreements, instruments or documents reasonably necessary to facilitate the purpose of
this Resolution.

SECTION 4. This Resolution is effective upon passage.

DULY RESOLVED AND ADOPTED by the Board of Directors of the Bastrop Economic
Development Corporation, this 20th day of November 2017.

[SIGNATURE PAGE FOLLOWS]
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RESOLUTION NO. R-2017-0021

BASTROP ECONOMIC
DEVELOPMENT CO?;_SB}I&ON
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C—"Camilo Chavez, Board Chair
ATTEST:
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Sam Kier, Board Secretary

APPRO\[ AS T()Z//gv:
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-

Dent6n, Navarfo, Roch;‘, Bemal & Zech, P.C.
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RESOLUTION NO. R-2017-0021
Exhibit “A”

Economic Development Performance Agreement by and between the Bastrop Economic
Development Corporation and Seton Family of Hospitals.
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ECONOMIC DEVELOPMENT PERFORMANCE AGREEMENT

This Performance Agreement (“Agreement”) is entered into to be effective as of the
Effective Date (as defined in Article III below), by and between the Bastrop Economic
Development Corporation, located in Bastrop County, Texas, a Texas non-profit industrial
development corporation under the Development Corporation Act and governed by TEX. LocC.
Gov. CODE chapters 501, 502, and 505 and the Texas Non-Profit Corporation Act (hereinafter
called “Corporation”), and Seton Family of Hospitals, a Texas non-profit corporation (hereinafter
called “Hospital”), otherwise known as the “Parties” to this Agreement.

RECITALS

WHEREAS, the Development Corporation Act of 1979, as amended (Section 501.001 et seq.,
Texas Local Government Code) (the “Act”) authorizes a development corporation to fund certain
projects as defined by the Act and requires development corporations to enter into performance
agreements to establish and provide for the direct incentive or make an expenditure on behalf of a
business enterprise under a project; and

WHEREAS, Section 501.158 of the Texas Local Government Code requires a performance
agreement to provide at a minimum for a schedule of additional payroll or jobs to be created or
retained and capital investment to be made as consideration for any direct incentives provided or
expenditures made by the corporation under the agreement and to specify the terms under which
repayment must be made if the business enterprise does not meet the performance requirements
specified in the agreement; and

WHEREAS, Hospital desires to construct a Facility to provide a limited service, short stay
hospital with emergency room and medical offices in Bastrop, Texas; and

WHEREAS, the location of the Facility, as proposed, will contribute to the economic
development of the City of Bastrop by creating new jobs and increased employment, and
promoting increased development for the City of Bastrop, and will have both a direct and indirect
positive overall improvement/stimulus in the local and state economy; and

WHEREAS, the Corporation desires to offer an incentive to Hospital to enable Hospital to
construct and operate the Facility pursuant to this Agreement in substantial conformity with the
Act; and

WHEREAS, the Parties are executing and entering into this Agreement to set forth certain terms
and obligations of the Parties with respect to such matters; and

WHEREAS, the Parties recognize that all agreements of the Parties hereto and all terms and
provisions hereof are subject to the laws of the State of Texas and all rules, regulations and
interpretations of any agency or subdivision thereof at any time governing the subject matters
hereof:; and
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WHEREAS, the Parties agree that all conditions precedent for this Agreement to become a
binding agreement have occurred and been complied with, including all requirements pursuant to
the Texas Open Meetings Act and all public notices and hearings, if any, have been conducted in
accordance with Texas law; and

WHEREAS, on the Effective Date, the commitments contained in this Agreement shall become
legally binding obligations of the Parties;

NOW, THEREFORE, in consideration of the mutual covenants, benefits and agreements
described and contained in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged and further described herein, the Parties
agree as follows:

ARTICLE 1
RECITALS

1. Recitals. The recitals set forth above are declared true and correct by the Parties
and are hereby incorporated as part of this Agreement.

ARTICLE 1
AUTHORITY AND TERM

2. Authority. The Corporation’s execution of this Agreement is authorized by the Act
and constitutes a valid and binding obligation of the Corporation. The Corporation acknowledges
that Hospital is acting in reliance upon the Corporation’s performance of its obligations under this
Agreement in making the decision to commit substantial resources and money to the establishment
of the Project, hereinafter established.

3. Term. This Agreement shall become enforceable upon the Effective Date,
hereinafter established, and shall continue until the Expiration Date, hereinafter established, unless
terminated sooner or extended by mutual agreement of the Parties in the manner provided for
herein.

4. Purpose. The purpose of this Agreement is to formalize the agreements between
the Hospital and the Corporation for the granting of funds to cover certain costs associated with
the construction of right-of-way improvements and associated drainage improvements that shall
benefit the Project and specifically state the covenants and representations of the Parties, and the
incentives associated with the Hospital’s commitment to abide by the provisions of the Act and to
abide by the terms of this Agreement which has been approved by the Corporation and the Hospital
as complying with the specific requirements of the Act. It is expressly agreed that this Agreement
constitutes a single transaction. A failure to perform any obligation by the Hospital may constitute
a breach of the entire Agreement and terminate any further commitments (if any) by the
Corporation unless an alternative penalty or remedy is provided for herein.

5. Administration of Agreement. Upon the Effective Date, the Corporation delegates
the administration and oversight of this Agreement to the Executive Director of the Corporation.
2
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Any proposed amendments to the Agreement shall require the approval of the Board of Directors
of the Corporation.

ARTICLE III
DEFINITIONS

6. As used in this Agreement, the following terms shall have the meanings ascribed
below. All undefined terms shall retain their usual and customary meaning as ascribed by common
and ordinary usage.

“Annual Payroll” shall mean the total wages paid, exclusive of employee benefits, to Full-
time Employees at the Facility.

“Bankruptcy” shall mean the dissolution or termination of a Party’s existence as a going
business, insolvency, appointment of receiver for any party of such Party’s property and such
appointment is not terminated within ninety (90) days after such appointment is initially made, any
general assignment for the benefit of creditors, or the commencement of any proceeding under any
bankruptcy or insolvency laws by or against such party and such proceeding is not dismissed
within ninety (90) days after the filing thereof.

“Certificate of Occupancy” shall mean the signed certificate issued by the City of Bastrop
Planning and Engineering Department granting the Hospital the right to occupy the Facility and
confirming that the entire work covered by the permit and plans are in place.

“Default” unless otherwise specifically defined or limited by this Agreement shall mean
failure by any Party to timely and substantially comply with any performance requirement, duty,
or covenant.

“Developer Participation Agreement” means that certain Agreement with Developer and
Hospital for Construction of Stormwater Drainage Improvement by and among the Corporation,
the Hospital, and 71 Retail Partners LP, a Texas limited partnership, attached hereto as
Exhibit “A-1” pertaining to the improvement of the Drainage Easement.

“Drainage Easement” means the easement that may be used to provide stormwater drainage
conveyance pursuant to that certain Drainage Easement Agreement recorded as Document Number
200803574 (Book 1819, Page 840) of the Public Records of the County Clerk of Bastrop County,
Texas, for the benefit of the tracts as described in Exhibit “A-2”.

“Effective Date” shall be the date of the last signing by a party to the agreement.
“Expiration Date” shall mean the earlier of:

(@  April 1,2021; or

(b)  The date of termination, provided for under Article VII of this Agreement.

3
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“Facility” shall mean the approximate 20,000 square-foot limited service, short stay
hospital with emergency room and medical offices facility to be constructed on approximately
30.97 acres of land near the intersection of State Highway 71 and F.M. 304, in Bastrop, Texas, and
shall represent a minimum Twenty-Six Million and 00/100 Dollars ($26,000,000.00) capital
investment in real property improvements and equipment.

“Force Majeure” shall mean any contingency or cause beyond the reasonable control of a
party, including, without limitation, acts of God, strikes, lockouts, or other industrial disturbances,
acts of the public enemy, orders of any kind of the Government of the United States or of the State
of Texas or any civil or military authority, insurrections, riots, epidemics, quarantine restrictions,
unusually severe weather, landslides, lightning, earthquakes, fires, hurricanes, storms, floods,
washouts, droughts, arrests, restraint of government and people, civil disturbances, explosions,
slowdowns or work stoppages.

“Full-time Employee” shall mean: (1) an employee with a regular work schedule of at least
thirty-six (36) hours per week as reported on the Texas Employers Quarterly Wage Report from
the Texas Workforce Commission and are entitled to at least the customary employer-sponsored
employee benefits package afforded by the Hospital to its similarly situated employees at other
locations; or (2) a combination of employees with a combined regular work schedule of at least
thirty-six (36) hours per week as reported on the Texas Employers Quarterly Wage Report from
the Texas Workforce Commission.

“Project” shall mean the construction and equipping of the Facility.

“Real Property” shall mean the land, building, and all improvements thereto and as added
to the Project subsequent to the execution of this Agreement and is accounted on the tax rolls by
the Bastrop Central Appraisal District.

“Recapture Amount” means the amount roughly equal to the costs Hospital would have
been required to contribute to the rights-of-way and drainage improvements but for this
Agreement, but in no case more than the lesser of (i) the total of amounts previously advanced by
Corporation hereunder, or (ii) $600,000.00.

“Road Construction Completion Deadline” means December 31, 2018.
“State of Texas” shall mean the Office of the Texas Comptroller, or its successor.

“Tangible Personal Property” shall mean tangible personal property, such as equipment,
machinery, fixtures, and inventory, located at the Facility owned or leased by Hospital subsequent
to the execution of this Agreement and is accounted on the tax rolls by the Central Appraisal
District.

“Year” shall mean a twelve (12) month period on which performance and incentive
calculations are based. The twelve (12) month period beginning on the date on which the Hospital
receives a Certificate of Occupancy for the Facility shall be known as Year Zero, and the

4
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successive twelve (12) month periods beginning on each anniversary of the date on which the
Hospital received a Certificate of Occupancy for the Facility shall be known as Year One, Year
Two, and so forth.

ARTICLE IV
CORPORATION OBLIGATION

7. Corporation’s Contribution to Rights-of-Way and Drainage Improvements.

(a) Rights-of~-Way Improvements. Corporation shall pay the full costs for the
extension of the public road known as Agnes Street as specified on Exhibit “A-3”; and,
extension of Agnes Street shall be completed and dedicated for public use on or before the
Road Construction Completion Deadline, subject to the following:

(1)  On or before February 28, 2018, the necessary rights-of-way shall be
dedicated to the City by instrument substantially similar in form as
Exhibit “A-4”;

(i1)) The plat for which Hospital has made application, as shown on
Exhibit “A-5”, shall be recorded in the Public Records of Bastrop
County, Texas, on or before February 28, 2018; and

(i)  The drainage improvements to the Drainage Easement described on
Exhibit “A-6”, shall be completed in accordance with the Developer
Participation Agreement.

Each day of delay beyond the deadlines set out in subsections (1), (i), or (iii) shall extend
the Road Construction Completion Deadline by one (1) day.

(b)  Design and Construction Contracts. Corporation shall, within a reasonable
time after the Effective Date, enter into (1) a contract for the design of the improvements
described in Section 7(a) above (the “Rights-of-Way Improvements”) with a civil engineer
licensed to practice in the state, and (i1) a contract for the construction of the Rights-of-
Way Improvements (the “Construction Contract”). The Construction Contract shall
require the contractor to provide payment and performance bonds for the estimated cost of
the Rights-of-Way Improvements and to pay, as liquidated damages and not as a penalty,
to Hospital, as an intended third party beneficiary of the Construction Contract, an amount
equal to One Thousand and 00/100 Dollars ($1,000.00) for each day of delay in the
completion of the Rights-of-Way Improvements beyond the dates specified in Section 7(a)
above.

() Contribution to Drainage Improvements. As more specifically described in
the Developer Participation Agreement, the Corporation shall provide an amount not to
exceed Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) in reimbursements
for improvements made to the Drainage Easement. Notwithstanding any provision to the
contrary, the Corporation’s obligation under this section shall not be effective until

5
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Corporation receives written confirmation from the appropriate escrow agent that Hospital
has placed into escrow no less than Six Hundred Twenty-Five Thousand and 00/100
Dollars ($625,000.00) to be applied to the cost of the improvements to the Drainage
Easement.

8. Confidentiality. The Corporation agrees to the extent allowed by law to keep all tax
information and documentation received, pursuant to this Agreement hereof, confidential. In the
event a request is made for such information, Corporation will not disclose the information unless
required to do so by the Attorney General of Texas.

9. Current Revenue. The funds distributed hereunder shall be paid solely from
lawfully available funds of the Corporation. Under no circumstances shall the obligations
hereunder be deemed to create any debt within the meaning of any constitutional or statutory
provision. None of the obligations under this Agreement shall be pledged or otherwise encumbered
in favor of any commercial lender and/or similar financial institution.

ARTICLE V
PERFORMANCE OBLIGATIONS OF HOSPITAL

10.  The obligation of the Corporation to pay funds in the form of a capital investment
shall be conditioned upon the Hospital’s continued compliance with and satisfaction of each of the
performance obligations set forth in this Agreement.

11.  Commencing Operations. Hospital must obtain a Certificate of Occupancy for its
Facility on or before April 1, 2019, and maintain said operations throughout the term of this
Agreement. The Facility shall represent a minimum capital investment of Twenty-Six Million and
00/100 Dollars ($26,000,000.00) in real property improvements and equipment.

12.  Job Creation/Retention. Hospital must create and maintain the Full-time
Employees and average wage benchmarks according to the following schedule:

(a) A minimum of twenty (20) Full-time Employees for the year ending on the
first (1*') anniversary of the date the Hospital received a Certificate of Occupancy ; and

(b) A minimum of thirty-five (35) Full-time Employees for the year ending on
the second (2nd) anniversary of the date the Hospital received a Certificate of Occupancy
with an average annual income of not less than Forty Thousand and 00/100 Dollars
($40,000.00), exclusive of burden and benefit.

13.  Annual Report. Hospital shall submit an Annual Certification Report (an “Annual
Report™) for the preceding Year to the Executive Director of the Corporation each year not later
than February 15th of the succeeding Year. The Annual Report should substantially conform to
the Annual Report Form attached as Exhibit “A-7”. The first Annual Report will be due on the
15" day of February following the first anniversary of the date the Hospital received a certificate
of occupancy.
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14. Contribution to Drainage Improvements. As more specifically described in the
Developer Participation Agreement, Hospital shall provide an amount not to exceed Six Hundred
Twenty-Five Thousand and 00/100 Dollars ($625,000.00) in reimbursements for improvements
made to the Drainage Easement. So long as Corporation is not in default under this Agreement,
the Developer Participation Agreement, or under any related escrow or other agreement beyond
any applicable cure period, Hospital’s contribution to the costs of the improvements made to the
Drainage Easement shall be non-refundable, regardless of whether Hospital completes
construction of the Facility.

ARTICLE VI
COVENANTS AND DUTIES

15.  Hospital’s Covenants and Duties. Hospital makes the following covenants and
warranties to the Corporation, and agrees to timely and fully perform the obligations and duties
contained in Article V of this Agreement. Any false or substantially misleading statements
contained herein or failure to timely and fully perform those obligations and duties within this
Agreement shall be an act of Default by the Hospital.

(a) Hospital is authorized to do business and is in good standing in the State of
Texas and shall remain in good standing in the State of Texas during any term of this
Agreement.

(b) The execution of this Agreement has been duly authorized by Hospital’s
authorized agent, and the individual signing this Agreement is empowered to execute such
Agreement and bind the entity. Said authorization, signing, and binding effect is not in
contravention of any law, rule, regulation, or of the provisions of Hospital’s by-laws, or of
any agreement or instrument to which Hospital is a party to or by which it may be bound.

(c) Hospital is not a party to any Bankruptcy proceedings currently pending or
contemplated, and Hospital has not been informed of any potential involuntary Bankruptcy
proceedings.

(d)  To its current, actual knowledge, and subject to the Certificate of
Occupancy (or other approvals and permits to be obtained under subpart (f) immediately
below), Hospital has acquired and maintained all necessary rights, licenses, permits, and
authority to carry on its business in the City of Bastrop and will continue to use its best
efforts to maintain all necessary rights, licenses, permits, and authority.

(e) Hospital shall timely and fully comply with all of the terms and conditions
of this Agreement, within any cure periods provided herein.

® Hospital shall obtain, or cause to be obtained, all necessary permits and
approvals from the City of Bastrop and/or all other governmental agencies having
jurisdiction over the construction of any improvements to the Facility.
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(g)  Hospital shall pay, or cause to be paid, to the City of Bastrop and all other
governmental agencies the cost of all applicable permit fees and licenses required for
construction of the Project.

(h)  Hospital agrees to commence and complete the Project in strict accordance
with the Agreement.

) Hospital shall cooperate with the Corporation in providing all necessary
information to assist them in complying with this Agreement.

0) During the term of this Agreement, Hospital shall not knowingly employ
any undocumented workers as part of the Project, and, if convicted of a violation under 8
U.S.C. Section 1324a(1), Hospital shall be in Default (subject to the remedies in Article
VIII below). Hospital is not liable for an unknown violation of this Section by a subsidiary
or assignee affiliate of Hospital or by a person with whom Hospital contracts; provided,
however, that identical federal law requirements provided for herein shall be included as
part of any agreement or contract which Hospital enters into with any subsidiary, assignee,
affiliate, for which funds provided herein will be used.

(k)  Hospital shall not be in arrears and shall be current in the payment of all
City taxes and fees.

1)) Corporation has the right to periodically (and with reasonable advance
notice) verify the terms and conditions of this Agreement including, but not limited to, the
number of persons employed by Hospital as a result of the assistance provided hereunder,
the unique employee identification number, the number of hours each employee worked
during the previous 12 months, the total expenses attributable to training and employing
those employees, and the cumulative payroll for the Facility.

(m) Hospital shall, upon written request from Corporation, provide to
Corporation a copy of the Texas Workforce Commission Texas Employers Quarterly Wage
Report for the specified quarter.

ARTICLE VII
TERMINATION

16. Termination. This Agreement shall terminate upon the earliest occurrence of any
one or more of the following:

(a) The written agreement of the Parties;
(b) The Agreement’s Expiration Date; or

() Default by Hospital (at the option of the Corporation), after thirty (30) days’
prior written notice to Hospital during which time Corporation shall have no duty to make
any advances of Funds hereunder.
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ARTICLE VIII
DEFAULT

17.  Hospital Events of Default. Each of the following occurrences shall constitute a
Default of Hospital:

(a) Failure of Hospital to perform any term, covenant or agreement contained
in this Agreement, or in any related document(s); or

(b)  Corporation determines that any representation or warranty contained
herein or in any financial statement, certificate, report or opinion submitted to Corporation
by Hospital in connection with or pursuant to the requirements of this Agreement was
incorrect or misleading in any material respect when made; or

(c) Any judgment is assessed against Hospital or any attachment or other levy
against the property of Hospital which remains unpaid, unstayed on appeal, undischarged,
not bonded or not dismissed for a period of thirty (30) days, provided that Hospital may
engage in any procedure in good faith to object to appeal, or attempt to overturn such
judgment, attachment, or buy; or

(d) Hospital makes an assignment for the benefit of creditors; admits in writing
its inability to pay its debts generally as they become due; files a petition in Bankruptcys; is
adjudicated insolvent or bankrupt; petitions or applies to any tribunal for any receiver or
any trustee of Hospital or any substantial part of its property, commences any action
relating to Hospital under any reorganization, arrangement, readjustment of debt,
dissolution, or liquidation law or statute of any jurisdiction whether now or hereafter in
effect; or if there is commenced against Hospital any such action and such action remains
undismissed or unanswered for a period of sixty (60) days from such filing, or Hospital by
any act indicates its consent to or approval of any trustee of Hospital or any substantial part
of its property; or suffers any such receivership or trustee to and such appointment remains
unvacated for a period of sixty (60) days; or

(e) Hospital substantially changes its present ownership without written
notification to Corporation within thirty (30) days of such change; or

63) Hospital materially changes the general character of business as conducted
at the date hereof, or engages in any type of business not reasonably related to its business
as presently and normally conducted.

18. Corporation Events of Default. The failure of Corporation to perform any term,
covenant or agreement contained in this Agreement, or in any related document shall constitute
a Default of Corporation.

19. Remedies for Default.

(a) Corporation Default. In the event of Default by Corporation, the Hospital’s
sole remedy under this Agreement is specific performance of the Corporation’s obligations
9
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under this Agreement, including payment of amounts owed to Hospital hereunder. In the
event that the contractor defaults under the Construction Contract, Corporation shall assign
to Hospital all of its rights and claims under the Construction Contract.

(b)  Hospital Default. In the event of Default by the Hospital, the Corporation
shall, as its sole and exclusive remedy for Default hereunder, have the right to terminate
this Agreement and demand payment from Hospital for the Recaptured Amount, provided
that the Default occurs prior to the Expiration Date, as reasonably determined by the
Corporation’s Board of Directors and as decreased by any amounts owing to Hospital
pursuant to Section 7(c) above. In the event that such Default relates to the failure of the
Hospital to comply with the job creation/retention requirements for any year during the
term of this Agreement, the difference between the actual annual payroll for that year and
the annual payroll required by this Agreement shall be calculated as a percentage of the
annual payroll required by this Agreement, and the penalty the Hospital shall pay for such
Default shall be an amount of equivalent percentage to the Recaptured Amount. The
amount owed to the Corporation under this subsection shall be paid by the Hospital within
one hundred twenty (120) days after the date Hospital is notified by the Corporation of
such Default (the “Payment Date”). In the event the Recaptured Amount is not repaid by
the applicable Payment Date, the unpaid portion thereof shall accrue interest at the rate of
two percent (2.00%) per annum from the Effective Date until paid in full.

20.  Limitation on Use of Funds in the Event of Default. Under no circumstances will
the funds received under this Agreement be used, either directly or indirectly, to pay costs or
attorney fees incurred in any adversarial proceeding regarding this Agreement against the City of
Bastrop or the Corporation.

ARTICLE IX
MISCELLANEOUS

21.  Binding Agreement. The terms and conditions of this Agreement shall be binding
on and inure to the benefit of the Parties, and their respective successors and assigns. The
Executive Director of the Corporation shall be responsible for the administration of this A greement
and shall have the authority to execute any instruments, duly approved by the Corporation, on
behalf of the Corporation. Notwithstanding any other provision of this Agreement to the contrary,
Hospital’s performance under this Agreement, including its obligations under Sections 11, 12, and
13, but excluding Hospital’s obligations under Section 14 above, is specifically contingent on
Hospital obtaining a Certificate of Occupancy from the City of Bastrop at the Facility under the
terms of this Agreement.

22. Mutual Assistance. The Parties will do all things reasonably necessary or
appropriate to carry out the terms and provisions of this Agreement and to aid and assist each other
in carrying out such terms and provisions.

23.  Representations and Warranties. The Corporation represents and warrants to
Hospital that this Agreement is within its authority, and that it is duly authorized and empowered
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to enter into this Agreement. Hospital represents and warrants to the Corporation that it has the
requisite authority to enter into this Agreement.

24.  Assignment. Hospital may assign all of its rights, duties, and obligations under this
Agreement to a duly qualified third party with prior written approval of the Corporation. Any
assignment provided for herein shall not serve to enlarge or diminish the obligations and
requirements of this Agreement, nor shall they relieve Hospital of any liability to the Corporation
including any required indemnity in the event that any assignee hereof shall at any time be in
Default of the terms of this Agreement. The Corporation may demand and receive adequate
assurance of performance including the deposit or provision of financial security by any proposed
assignee prior to its approval of an assignment.

25. Independent Contractors.

(a) It is expressly understood and agreed by all Parties hereto that in performing
their services hereunder, Hospital at no time will be acting as an agent of the Corporation
and that all consultants or contractors engaged by Hospital respectively will be independent
contractors of Hospital; and nothing contained in this Agreement is intended by the Parties
to create a partnership or joint venture between the Parties and any implication to the
contrary is hereby expressly disavowed. The Parties hereto understand and agree that the
Corporation will not be liable for any claims that may be asserted by any third party
occurring in connection with services performed by Hospital respectively under this
Agreement, unless any such claims are due to the fault of the Corporation.

(b) By entering into this Agreement, except as specifically set forth herein, the
Parties do not waive, and shall not be deemed to have waived, any rights, immunities, or
defenses either may have, including the defense of parties, and nothing contained herein
shall ever be construed as a waiver of sovereign or official immunity by the Corporation
with such rights being expressly reserved to the fullest extent authorized by law and to the
same extent which existed prior to the execution hereof.

| (c) No employee of the Corporation, or any board member, or agent of the
Corporation, shall be personally responsible for any liability arising under or growing out
of this Agreement.

26.  Notice. Any notice required or permitted to be delivered hereunder shall be deemed
delivered by actual delivery, by registered or certified mail (with postage prepaid and return receipt
requested), or on the first business day after depositing the same in the hands of a reputable
overnight courier (such as FedEx or UPS) and addressed to the Party at the address set forth below
or by sending the same by electronic mail with confirming copy sent by mail.:

11
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If intended for BEDC:

City of Bastrop Economic Development Corporation
Attention: Executive Director

301 Highway 71 W, Suite 214

Bastrop, TX 78602

With a copy to:

Denton, Navarro, Rocha, Bernal & Zech, P.C.
Attention: Charles E. Zech

2517 North Main Avenue

San Antonio, TX 78212

If to the Hospital:

Seton Family of Hospitals

c/o Ascension Health

1300 W. 34 Street

Austin, TX 78705

Attention: Jason Turman, Real Estate
Telephone: 512-324-3174

Email: Jason.turman(@ascension.org

With a copy to:

Hall, Render, Killian, Heath & Lyman, P.C.
500 N. Meridian Street, Suite 400
Indianapolis, IN 46204

Attention: Robert A Hicks

Telephone: 317-633-1433

Email: rhicks@hallrender.com

Any Party may designate a different address at any time upon written notice to the other Parties.

27. Governmental Records. All invoices, records, and other documents required for
submission to the City pursuant to the terms of this Agreement are Governmental Records for the
purposes of Texas Penal Code Section 37.10.

28.  Governing Law and Venue. This Agreement shall be governed by the laws of the
State of Texas, and the venue for any action concerning this Agreement (subject to the dispute
resolution mechanisms of Article VIII above) shall be in the Courts of Bastrop County. The Parties
agree to submit to the personal and subject matter jurisdiction of said court.
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29.  Amendment. This Agreement may be amended by mutual written agreement of the
Parties, as approved by the Board of Directors of the Corporation.

30.  Legal Construction. In the event any one or more of the provisions contained in
this Agreement shall, for any reason, be held invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect other provisions of this Agreement, 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 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.

31.  Interpretation. Each of the Parties has been represented by counsel of their
choosing in the negotiation and preparation of this Agreement. Regardless of which Party prepared
the initial draft of this Agreement, this Agreement shall, in the event of any dispute, whatever its
meaning or application, be interpreted fairly and reasonably and neither more strongly for or
against any Party.

32.  Entire Agreement. This Agreement, the Developer Participation Agreement, and
that certain Escrow Agreement by and among the Corporation, Hospital, 71 Retail Partners LP, a
Texas limited partnership, and the escrow agent described therein, together constitute the entire
agreement between the Parties with respect to the subject matter covered in this Agreement. There
is no other collateral oral or written agreement between the Parties that, in any manner, relates to
the subject matter of this Agreement, except as provided for in any Exhibits attached hereto or
duly approved amendments to this Agreement, as approved by the Board of Directors of the
Corporation.

33.  Paragraph Headings. The paragraph headings contained in this Agreement are for
convenience only and will in no way enlarge or limit the scope or meaning of the various and
several paragraphs.

34. 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.

35.  Exhibits. Any Exhibits attached hereto are incorporated by reference for all
purposes.

36. 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.

37.  Indemnification. HOSPITAL AGREES TO DEFEND, INDEMNIFY AND
HOLD THE CORPORATION AND THE CITY OF BASTROP (“CITY”), AND THEIR
RESPECTIVE OFFICERS, AGENTS, AND EMPLOYEES HARMLESS FROM AND
AGAINST ANY AND ALL REASONABLE LIABILITIES, DAMAGES, CLAIMS,
LAWSUITS, JUDGMENTS, ATTORNEY FEES, COSTS, EXPENSES AND ANY CAUSE
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OF ACTION THAT DIRECTLY RELATES TO ANY OF THE FOLLOWING: ANY
CLAIMS OR DEMANDS BY THE STATE OF TEXAS THAT THE CORPORATION HAS
BEEN ERRONEOUSLY OR OVER-PAID SALES AND USE TAX FOR ANY PERIOD
DURING THE TERM OF THIS AGREEMENT AS A RESULT OF THE FAILURE OF
HOSPITAL TO MAINTAIN A PLACE OF BUSINESS AT THE PROPERTY OR IN THE
CITY OF BASTROP, OR AS A RESULT OF ANY ACT OR OMISSION OR BREACH OR
NON-PERFORMANCE BY HOSPITAL UNDER THIS AGREEMENT EXCEPT THAT
THE INDEMNITY PROVIDED HEREIN SHALL NOT APPLY TO ANY LIABILITY
RESULTING FROM THE ACTION OR OMISSIONS OF THE CORPORATION OR
CITY. THE PROVISIONS OF THIS SECTION ARE SOLELY FOR THE BENEFIT OF
THE PARTIES HERETO AND NOT INTENDED TO CREATE OR GRANT ANY
RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER PERSON OR ENTITY,
IT BEING THE INTENTION OF THE PARTIES THAT HOSPITAL SHALL BE
RESPONSIBLE FOR THE REPAYMENT OF ANY SMALL BUSINESS GRANT PAID
TO HOSPITAL HEREIN THAT INCLUDES CITY SALES TAX RECEIPTS THAT THE
STATE OF TEXAS HAS DETERMINED WAS ERRONEOUSLY PAID, DISTRIBUTED
OR ALLOCATED TO THE CORPORATION.

38.  Additional Instruments. The Parties agree and covenant to cooperate, negotiate in
good faith, and to execute such other and further instruments and documents as may be reasonably
required to fulfill the public purposes provided for and included within this Agreement.

39.  Force Majeure. Whenever a period of time is herein prescribed for action to be
taken by the Hospital, the Hospital shall not be liable or responsible for, and there shall be excluded
from the computation of any such period of time, any delays due to causes of any kind whatsoever
which are caused by Force Majeure.

[Signature Pages to Follow.]
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Executed on this ¥4\ _day of February, 2018.

HOSPITAL:

SETON FAMILY OF HOSPITALS,
a Texas non-profit corporation

By:
Name:__Seoi +HEMOON
Title: CcFo
STATE OF TEXAS §
. §
COUNTY OF [ fa\ S §

This information was acknowledged before me on this %*\\ day of February, 2018, by
Sco*'\' \.‘\e(n&_my Cso for Seton Family of Hospitals, a Texas non-profit

corporation, on behalf of said non-profit corporation.

ER :
% e Oﬂm;:‘%% EXPIRES Notary Publit, State of Texas

May 28, 2019

CJ‘\'\&\J Ewl“‘.e.r

Notary’s typed or printed name

S-28-9

My commission expires
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+h
Executed on this l 9'\ day of February, 2018.
CORPORATION:

BASTROP ECONOMIC
DEVELOPMENT CORPORATION

N

Name:
Title: € 0
STATE OF TEXAS §
§
COUNTY OF BASTROP §

This information was acknowledged before me on this ‘244\ day of February, 2018, by
ar | for the Bastrop Economic Development Corporation, a
Texas non-profit industrial development corporation, on behalf of said agency.

Koty a.mwwd

Notary Publfe] State of Texas

@ Notary Puble St of Tonze thy A (Mecehiela

My Commission# 130873660 Notary's typed or printed name

My Comm, Exp. Oct. 20, 2020
Oct. 20 2020
My commission expires

APPROVED AS TO FORM:

o Y HIY

/Jl— Chatles E. 2éch, BEDC Counsel

DNRB&Z P.C.
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EXHIBIT “A-1” TO THE PERFORMANCE AGREEMENT
Agreement for Construction of Stormwater Drainage Improvements

[SEE ATTACHED]
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THE STATE OF TEXAS

won LOn WOn

COUNTY OF BASTROP

AGREEMENT WITH DEVELOPER AND HOSPITAL FOR CONSTRUCTION
OF STORMWATER DRAINAGE IMPROVEMENT

This Agreement with Developer and Hospital for Construction of Stormwater Drainage
Improvement (this “Agreement”) executed as of the 12th day of February, 2018, between the
Bastrop Economic Development Corporation, located in Bastrop County, Texas (hereinafter called
“Corporation”), a Texas non-profit industrial development corporation under the Development
Corporation Act and governed by TEX. LoC. GOv. CODE chapters 501, 502 and 505
(“Corporation”), 71 Retail Partners LP, a Texas limited partnership (“Developer”), and Seton
Family of Hospitals, a Texas non-profit corporation (“Hospital”). Corporation, Developer, and
Hospital are all collectively referred to as “Parties.”

WHEREAS, Developer and its affiliate, MC Bastrop 71, LP, a Texas limited partnership, and
Hospital are the owners of the two Benefitted Tracts (as defined below).

WHEREAS, Hospital is the developer and operator of the Facility (as defined herein) to be
constructed on its portion of the Benefitted Tracts.

WHEREAS, Developer wishes to make improvements within the Drainage Easement to facilitate
land development on the two Benefitted Tracts; and

WHEREAS, the Corporation wishes to contribute to the costs of the improvements to the extent
such improvements shall benefit the Corporation’s improvements to the rights-of-way located
wholly within one of the Benefited Tracts; and

WHEREAS, the Hospital wishes to contribute to the costs of the improvements to the extent such
improvements shall benefit the Facility to be located wholly within one of the Benefited Tracts.

NOW THEREFORE, for and in consideration of the premises and mutual obligations, covenants,
and benefits hereinafter set forth, the Parties agree as follows:

ARTICLE I Definitions. The following terms and phrases used in this Agreement shall have the
meanings ascribed hereto:

1.01. “Agreement” means this Agreement with Developer and Hospital for Construction
of Stormwater Drainage Improvement by and among the Corporation, Developer,
and Hospital.

1.02. “Benefitted Tracts” mean the two tracts of land which benefit from the right to use
the property described in the Drainage Easement Agreement, the two Benefitted
Tracts being more particularly described as follows:
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1.03.

1.04.

1.05.

1.06.

1.07.

1.08.

1.09.

1.10.

1.11

e An approximately 52-acre tract located in Bastrop, Bastrop County, Texas,
more specifically described on Exhibit “B-1"; and

e An approximately 90-acre tract located in Bastrop, Bastrop County, Texas,
more specifically described on Exhibit “B-2”.

“City Engineer” shall be the civil engineer appointed to serve as the Engineer for
the City of Bastrop, Texas.

“Contractor” shall mean the person, firm, corporation, partnership, association, or
other entity awarded the contract by Developer for the construction and installation
of the Improvements.

“Corporation’s Participation Costs” means costs associated with the construction
of that part of the Improvements required to serve the drainage requirement of the
right-of-way improvements.

“Drainage Easement” means the easement granted pursuant to that certain Drainage
Easement Agreement (the “Drainage Easement Agreement”) recorded as
Document Number 200803574 (Book 1819, Page 840) of the Public Records of the
County Clerk of Bastrop County, Texas which authorizes the drainage of
stormwater runoff from the Benefitted Tracts across a defined area of the real
property described in the Drainage Easement Agreement.

“Facility” means the limited service, short stay hospital with emergency room and
medical offices that Hospital shall construct and operate and that is described in
more detail in the Performance Agreement.

“Hospital’s Participation Costs” means costs associated with the construction of
that part of the Improvements required to serve the drainage requirement of the
Facility.

“Improvements” or “Drainage Improvements” shall mean the drainage
improvements described on Exhibit “B-3”.

“Performance Agreement” means that certain Economic Development
Performance Agreement by and between the Corporation and Hospital dated
February 12, 2018 made pursuant to Section 501.158 of the Texas Local
Government Code.

“Project Engineer” means the engineer engaged by Developer to design and oversee
construction of the Drainage Improvements.

ARTICLE II Construction of Improvements.

2.01.
2.02.

Intentionally omitted.

Construction of Improvements. Subject to payment of the Corporation’s

Participation Cost and Hospital’s Participation Cost, as contemplated below, Developer

4815-3296-1359v6
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agrees to construct the Improvements in accordance with the plans and specifications
approved by the City Engineer pursuant to Section 2.03 below. A general description of
the Drainage Improvements is attached hereto as Exhibit “B-3” and incorporated herein.
The Drainage Improvements are currently projected to be completed within thirteen (13)
calendar months following the effective date of this Agreement. No change in the
Approved Plans (as defined in Section 2.03 below) shall be made by Developer without
the prior written consent of the City Engineer.

2.03. Approved Plans: Contracts for Construction. As soon as reasonably practical
following the effective date of this Agreement, Developer shall cause the Project Engineer
to prepare civil-engineered plans and specifications for the Drainage Improvements (the
“Proposed Plans”), and Developer shall submit the Proposed Plans to the Corporation, City
Engineer and Hospital for approval, which approval shall not be unreasonably withheld or
delayed. If the Corporation, City Engineer or Hospital has any objection to the Proposed
Plans, it shall provide such objections to Developer in writing within thirty (30) days of
Developer’s submittal of the Proposed Plans to such party. Any objections to the Proposed
Plans that are not delivered in writing within said 30-day period shall be deemed waived.
If Hospital, Corporation or the City Engineer delivers any reasonable objection(s) to the
Proposed Plans in writing within said 30-day period, Developer shall cause Project
Engineer to address such objection(s), and Developer shall thereafter submit revised
Proposed Plans to Hospital, Corporation and City Engineer for further approval, not to be
unreasonably withheld or delayed. This process will continue until Developer, Hospital,
Corporation and the City Engineer have approved the Proposed Plans, and, upon such
mutual approval, the Proposed Plans shall be the “Approved Plans.” Following approval
of the Approved Plans, Developer shall (i) obtain construction bids from one or more
qualified Contractors on the basis of the Approved Plans, (ii) promptly update the Budget
(as defined below) accordingly, and (iii) circulate such updated Budget to Hospital,
Corporation and City Engineer for approval. The City Engineer shall review all contract
documents and cost estimates, and shall approve the Contractor prior to the award of the
contract. Subject to Corporation and Hospital releasing progress payments in accordance
with the Escrow Agreement attached as Exhibit “B-4” hereto, Developer shall pay for the
work as it is completed, and shall make all payments in a timely manner to the Contractor,
sub-contractors, and other parties involved in the construction of the Improvements, to the
extent of the funds escrowed pursuant to the Escrow Agreement. Any failure of Developer
to construct the Improvements as provided herein shall not relieve Developer of any
obligation to pay Developer’s Payment of Costs Overruns or any other payment required
herein.

2.04. Approval of Change Orders. Developer shall submit any proposed change order (a
“Proposed Change Order”) to the Approved Plans to the Corporation, City Engineer, and
Hospital for approval, which approval shall not be unreasonably withheld or delayed. The
Corporation, City Engineer, or Hospital shall provide any objection to the Proposed
Change Order in writing within ten (10) days of Developer’s submittal of the Proposed
Change Order, and any objection to the Proposed Change Orders that is not delivered in
writing within said 10-day period shall be deemed waived. If Hospital, Corporation, or the
City Engineer delivers a reasonable objection in writing within said 10-day period,
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Developer shall cause Project Engineer to address such objection, and Developer shall
thereafter submit the revised Proposed Change Order to Corporation, City Engineer, and
Hospital for further approval, which shall not be unreasonably withheld or delayed. This
process will continue until Developer, Corporation, City Engineer, and Hospital have
approved the Proposed Change Orders.

2.05. Inspection. The City Engineer or designee shall periodically inspect the
construction of the Improvements in the same manner, and shall possess the same authority,
as is provided during the construction of subdivision improvements pursuant to the City of
Bastrop’s Subdivision Ordinance, as amended.

2.06. Insurance. The Contractor awarded the contract to construct the Improvements
shall be required to carry worker’s compensation insurance on its employees and public
liability and property damage insurance on its equipment and employees. The public
liability insurance shall be not less than five hundred thousand dollars ($500,000.00) per
person and one million dollars ($1,000,000.00) per occurrence, with property damage
insurance of not less than five hundred thousand dollars ($500,000.00). In addition,
Corporation and Hospital shall be furnished with certificates of insurance and shall be
named as additional named insureds on such certificates, and the Corporation and Hospital
shall be notified within ten (10) calendar days of any cancellation of such insurance.

2.07. Accounting. Developer shall submit to Corporation and Hospital a complete
accounting of all costs incurred by Developer in the construction of the Improvements.
Corporation will not contribute or pay for any cost incurred by Developer which was not
approved by Corporation prior to it being incurred. All costs set forth in the approved
budget attached hereto as Exhibit “B-5” (the “Budget”) have been approved by
Corporation and the City Engineer. Developer shall maintain the accounting for the
Improvements for a period of two (2) years from the date of completion of the Drainage
Improvements, and the City of Bastrop and the Corporation may inspect the Developer’s
books and records related to the Drainage Improvements at any time with reasonable
notice.

2.08. Developer Breach. If Developer fails to complete construction of the
Improvements on or before the date that is thirteen (13) months following the date of this
Agreement or if, after six (6) months following the date of this Agreement, the City
Engineer finds in its reasonable judgment that the construction of the Improvements will
not be complete on the date that is thirteen (13) months following the date of this
Agreement (a “Developer Breach”), Corporation shall have the right, but not the obligation,
at any time thereafter, to assume the responsibility to complete the construction of the
Improvements upon thirty (30) days’ written notice to Developer and Hospital. If
Corporation does not assume the responsibility to complete construction within ten (10)
days of a Developer Breach, Hospital shall have the right, but not the obligation, at any
time thereafter, to assume the responsibility to complete the construction of the
Improvements upon thirty (30) days’ written notice to Developer and Corporation, and
upon Hospital’s exercise of such right, Corporation’s right to assume such responsibility
shall immediately expire and lapse. In the event of a Developer Breach and the assumption
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of responsibility for the completion of the construction of the Improvements by either
Corporation or Hospital, each party shall continue to be obligated to pay such party’s
Payment of Cost Overruns (as defined below) or any other payments required herein.

ARTICLE III Obligations and Payments.

3.01. Construction Costs. The estimated total construction costs (hard and soft costs) for
the Improvements is One Million One Hundred Twenty-Five Thousand and 00/100 Dollars
($1,125,000.00) (the “Estimated Construction Costs”). As used in this Agreement, the
phrase “cost of constructing the Improvements” and similar phrases refer to hard and soft
costs of constructing the Improvements, subject to Sections 2.03 and 2.07 above.

3.02. Corporation’s Payment of Costs. The Corporation shall pay Two Hundred and
Fifty Thousand Dollars ($250,000.00) (Corporation’s “Initial Payment of Costs™) toward
the cost of constructing the Improvements. In the event that the actual total construction
costs exceed the Estimated Construction Costs, the Corporation shall pay, in addition to
the Initial Payment of Costs, an amount (Corporation’s “Payment of Cost Overruns™) equal
to twenty-two and twenty-two hundreds percent (22.22%) of the difference between the
Estimated Construction Costs and the actual total construction costs.

3.03. Escrow of Corporation’s Payment of Costs. The Corporation shall pay into escrow
Corporation’s Initial Payment of Costs pursuant to the Escrow Agreement attached hereto
as Exhibit “B-4”. Subject to Sections 2.03 and 2.07 above, the Corporation shall pay into
said escrow Corporation’s Payment of Cost Overruns prior to the date that Corporation’s
Initial Payment of Costs has been fully released from the escrow. Progress payments may
be withdrawn by Developer pursuant to the terms of the Escrow Agreement.

3.04 Hospital’s Payment of Costs. The Hospital shall pay Six Hundred Twenty-Five
Thousand and 00/100 Dollars ($625,000.00) (Hospital’s “Initial Payment of Costs™)
toward the cost of constructing the Improvements. In the event that the actual total
construction costs exceed the Estimated Construction Costs, the Hospital shall pay, in
addition to its Initial Payment of Costs, an amount (Hospital’s “Payment of Cost
Overruns”) equal to fifty-five and fifty-six hundredths percent (55.56%) of the difference
between the Estimated Construction Costs and the actual total construction costs.

3.05. Escrow of Hospital’s Payment of Costs. The Hospital shall pay into escrow its
Initial Payment of Costs, pursuant to the Escrow Agreement attached hereto as Exhibit
“B-4”. Hospital shall pay into said escrow Hospital’s Payment of Cost Overruns prior to
the date that Hospital’s Initial Payment of Costs has been fully released from the escrow.
Progress payments may be withdrawn by Developer pursuant to the terms of the Escrow
Agreement.

3.06. Developer’s Payment of Costs. Developer shall pay Two Hundred Fifty Thousand
and 00/100 Dollars ($250,000.00) (Developer’s “Initial Payment of Costs™) toward the cost
of constructing the Improvements. In the event that the actual total construction costs
exceed the Estimated Construction Costs, Developer shall pay, in addition to its Initial
Payment of Costs, an amount (Developer’s “Payment of Cost Overruns”) equal to twenty-
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two and twenty-two hundreds percent (22.22%) of the difference between the Estimated
Construction Costs and the actual total construction costs.

3.07. Escrow of Developer’s Payment of Costs. Developer shall pay into escrow its
Initial Payment of Costs, pursuant to the Escrow Agreement attached hereto as Exhibit
“B-4”. Developer shall pay into said escrow Developer’s Payment of Cost Overruns prior
to the date that Developer’s Initial Payment of Costs has been fully released from the
escrow. Progress payments may be withdrawn by Developer pursuant to the terms of the
Escrow Agreement.

3.08. Maintenance. Following the completion of the Drainage Improvements, Developer
and Hospital shall pay their respective pro rata shares of the reasonable and actual cost to
maintain and repair the Drainage Improvements in good condition and repair for their
intended use. Each party’s pro rata share shall be a fraction, the numerator of which is the
land area within the portion of the Benefitted Tracts owned by the application party, and
the denominator of which is the total land area of the Benefitted Tracts. Such costs shall
be payable annually within thirty (30) days’ of the performing party’s invoice therefor.

ARTICLE IV Assignment, Modification and Waiver.

4.01. Assignment. This Agreement shall bind and benefit the respective Parties and their
legal successors and shall not be assignable, in whole or in part, by any party without first
obtaining written consent of the other Parties.

4.02. Amendment or Modification. Except as otherwise provided in this Agreement, this
Agreement shall be subject to change, amendment, or modification only in writing, and by
the signatures and mutual consent of the Parties.

4.03. Parties in Interest. This Agreement shall be for the sole and exclusive benefit of the
Parties hereto and shall not be construed to confer any rights upon any third party.

4.04. Remedies Not Exclusive. The rights and remedies contained in this Agreement
shall not be exclusive, but shall be cumulative of all rights and remedies now or hereinafter
existing, by law or in equity.

4.05. Waiver. The failure of any party to insist in any one or more instances on the
performance of any of the terms, covenants, or conditions of this Agreement, or to exercise
any of its rights, shall not be construed as a waiver or relinquishment of such term,
covenant, or condition, or right with respect to further performance.

4.06. Entire Agreement. This Agreement and the Escrow Agreements constitute the
entire agreement between the Parties related to the subject matter of this Agreement and
supersedes any and all prior agreements, whether oral or written, dealing with the subject
matter of this Agreement.

4.07. Governing Law and Venue. This Agreement shall be governed by the laws of the
State of Texas, and the venue for any action concerning this Agreement shall be in the
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Courts of Bastrop County. The Parties agree to submit to the personal and subject matter
jurisdiction of said court.

4.08. Severability. If any term or provision of this Agreement is held to be invalid, void
or unenforceable by a court of competent jurisdiction, the remainder of the terms and
provisions of this Agreement shall remain in full force and effect and shall not in any way
be invalidated, impaired or affected.

4.09. Notices. Any notice provided or permitted to be given under this Agreement must
be in writing and may be served by (i) depositing the same in the United States mail,
addressed to the party to be notified, postage prepaid, registered or certified mail, return
receipt requested; or (ii) by delivering the same in person to such party; or (iii) by overnight
or messenger delivery service that retains regular records of delivery and receipt; or (iv) by
electronic mail; provided a copy of such notice is sent within one (1) day thereafter by
another method provided above. The initial addresses of the parties for the purpose of
notice under this Agreement shall be as follows:

If to the Developer: 71 Retail Partners, LP
Attention: Doug MacMahon
8214 Westchester Drive, Suite 550
Dallas, TX 75225

If intended for BEDC: City of Bastrop Economic Development Corporation
Attention: Executive Director
301 Highway 71 W, Suite 214
Bastrop, TX 78602

With a copy to: Denton, Navarro, Rocha, Bernal, & Zech, P.C.
Attention: Charles E. Zech
2517 North Main Avenue

San Antonio, TX 78212

If to the Hospital: Seton Family of Hospitals
c/o Ascension Health
1300 W. 34™ Street
Austin, TX 78705
Attention: Jason Turman, Real Estate
Telephone: 512-324-3174
Email: Jason.turman(@ascension.org

With a copy to: Hall, Render, Killian, Heath & Lyman, P.C.
500 N. Meridian Street, Suite 400
Indianapolis, IN 46204
Attention: Robert A. Hicks
Telephone: 317-633-1433
Email: rhicks@hallrender.com
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4.10. No Joint Venture. Nothing contained in this Agreement is intended by the Parties
to create a partnership or joint venture between the Parties and any implication to the
contrary is hereby expressly disavowed. It is understood and agreed that this Agreement
does not create a joint enterprise, nor does it appoint either Party as an agent of the other
for any purpose whatsoever. Except, as otherwise specifically provided herein, neither
Party shall in any way assume any of the liability of the other for acts of the other or
obligations of the other.

4.11. Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be considered an original, but all of which constitute one instrument.

Signature Page to Follow:
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Executed to be effective on this g' —b}ﬂﬁy of February, 2018.

DEVELOPER:

71 RETAIL PARTNERS LP,
a Texas limited partnership

By:  MC Bastrop 71 GP, LLC,

a Texas limited liability compgny,
its general ﬂi M
By:

Name: ’WWW Mmpatony
Title:___ NI KB~

STATE OF TEXAS §
§
COUNTY OF BASTROP §

This information was acknowledged before me on this 61“ day of February, 2018, by
WIS MAMMIN WpupEER—  for MC Bastrop 71 GP, LLC, a Texas limited liability

company, the general partner of 71 Retail Partners LP, a Texas limited partnership, on behalf of
said limited liability company and said limited partnership.

Notary Public, State of Texas

b J. Melee

Notary’s typed or printed name

|| 24]04

. v, .
My commission expires

; ' rea J Mc
% :An?"ommm\on Explras

11!2912019
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Executed on this ¥ 4\ day of February, 2018

HOSPITAL:

SETON FAMILY OF HOSPITALS,
a Texas non-profit corporation

Name:  SedHF /M/AOA’

Title: £ FO
STATE OF TEXAS §
§
COUNTY OF _\€aJ 1S §

This information was acknowledged before me on this %-\'\r\ day of February, 2018, by

Sott “Q( [ QFO for Seton Family of Hospitals, a Texas non-profit

corporation, on behalf of said non-profit corporation.

C Az,

Notary Public\ State of Texas

Jﬁ" Higr CINDY BUTLER

:‘_ MY COMMISSION EXPIRES

May 28, 2019 Q‘T\&V B . +(e_(

Notary’s typed or printed name

S-23%3-\%

My commission expires
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SRS -

Pk
Executed on this day of February, 2018.

CORPORATION:

BASTROP ECONOMIC
DEVELOPMENT CORPORATION

o M af—
e g irkpairn

STATE OF TEXAS §
§
COUNTY OF BASTROP §

This information was acknowledged before me on this |3| day of February, 2018, by

_Sm_y_)a_,ga:mmg k for the Bastrop Economic Development Corporation, a
Texas non-profit industrial development corporation, on behalf of said agency.

Hitho (L mMova Loty

Notary Public, State of Texas

KATHY A MERRIFIELD KO’CH'\V A Merrifeld

Notary Public State of Texas e :
My Commission# 130873860 Notary’s typed or printed name
My Comm. Exp. Oct. 20, 2020

.o, 2020

My commission’expires

APPROVED AS TO FORM:

o I V]

arles E,Zech, BEDZ Counsel
DNRB&Z P.C.
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EXHIBIT “B-1” TO THE AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
Description of 52-acre tract

DESCRIPTION O:F A 52.684 ACRE TRACT OF LAND OUT OF THE NANCY
BLAKEYSURVEY, A-98, BASTROP COUNTY, TEXAS, AND BEING A PORTION OF
THAT CERTAIN TRACT OF LAND CALLED TO BE 145.691 ACRES, DESCRIBED IN A
DEED TO MC BASTROP 71 LP, OF RECORD IN VOLUME 2097, PAGE 241, OF THE
OFFICIAL PUBLIC RECORDS OF BASTROP COUNTY, TEXAS, SAID 52.684 ACRES
BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

BEGINNING at an iron rod with cap marked “Property Corner” found June 22, 2011, in the south
right-of-way line of State Highway 71, at the northeast corner of Lot 1A, Block A, Resubdivision
of Lot 1, Block A, Center of Woodland Village Bastrop, a subdivision of record in Cabinet 4, Page
160-A, of the Plat Records of Bastrop County, Texas, said iron rod being the most northerly
northwest corner of said 145.691 acre tract, and the most northerly northwest corner of the herein
described tract;

THENCE, with the south right-of-way line of said State Highway 71, the following two (2)
courses:

1) N 87°45' 43" E, 2.05 feet to a large hole where concrete with TXDOT Brass Cap found
disturbed;

2) A curve to the right having a radius of 5058.89 feet, an arc distance of 1554.38 feet, a
central angle of 17° 36' 16", and a chord which bears S 79° 29' 26" E, 1548.27 feet to an
iron rod with cap marked “Property Corner” found June 11, 2011, at the northwest corner
of a tract of land called to be 43.112 acres, described in a deed to John Alan Nixon, of
record in Volume 1908, Page 825, of the Official Public Records of Bastrop County, Texas,
said iron rod being the northeast corner of said 145.691 acre tract, and the northeast corner
of the herein described tract;

THENCE, S 09° 40' 03" W, with the east line of said 145.691 acre tract, and the west line of said
43.112 acre tract, at 1090.61 feet passing a 1/2 inch iron rod found June 22, 2011, and continuing
for a total distance of 1168.33 feet to a 5/8 inch iron rod with cap set October 1, 2010, found June
22, 2011, for the southeast corner of the herein described tract;

THENCE, across said 145.691 acre tract, the following two (2) courses:
1) A curve to the right having a radius of 1000.00 feet, an arc distance of 193.46 feet, a central

angle of 11° 05' 05", and a chord which bears N 85° 52' 07" W, 193.16 feet to a 5/8 inch
iron rod with cap set October 1, 2010, found June 22, 2011;
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2) N 80°19'35" W, 1883.70 feet to a 5/8 inch iron rod with cap set October 1, 2010, found,
June 22, 2011, in the east right-of-way line of State Highway 304, same being the most
westerly west line of said 145.691 acre tract, said iron rod being the southwest corner of
the herein described tract;

THENCE, N 09° 40' 25" E, with the east right-of-way line of said State Highway 304, at 96.48
feet passing a 1/2 inch iron rod found June 22, 2011, and continuing for a total distance of 717.00
feet to a 1/2 inch iron rod found June 22, 2011, at the southwest corner of said Lot 1A,
Resubdivision of Lot 1, Block A, Center of Woodland Village Bastrop, said iron rod being the
most westerly northwest corner of said 145.691 acre tract, and the most westerly northwest corner
of the herein described tract;

THENCE, S 80° 19' 00" E, with the westerly north line of said 145.691 acre tract, and the south
line of said Lot 1A, 525.56 feet to a 1/2 inch iron rod found June 22, 2011, at the southeast corner
of said Lot 1A, said iron rod being an ell corner of said 145.691 acre tract, and an ell corner of the
herein described tract;

THENCE, N 09° 41' 29" E, with the northerly west line of said 145.691 acre tract, and the east line
of said Lot 1, 492.23 feet to the POINT OF BEGINNING containing 52.684 acres of land within
these metes and bounds.
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EXHIBIT “B-2” TO THE AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
Description of 90-acre tract

DESCRIPTION OF A 145.691 ACRE TRACT OF LAND OUT OF THE NANCY BLAKEY
SURVEY, A-98, BASTROP COUNTY, TEXAS, AND BEING ALL OF THAT CERTAIN
TRACT OF LAND CALLED TO BE 145.697 ACRES, DESCRIBED IN A DEED TO BASTROP
GROVE PARTNERS, LTD., OF RECORD IN VOLUME 1698, PAGE 245, OF THE OFFICIAL
PUBLIC RECORDS OF BASTROP COUNTY, TEXAS, SAID 145.691 ACRES BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

BEGINNING at a nail found in concrete in the east line of F.M. Highway 304, at the northwest
corner of a tract of land called to be 5.0 acres, described in a deed to Codie Smith Wyatt, of record
in Volume 165, Page 772, of the Deed Records of Bastrop County, Texas, said nail being the
southwest comer of said 145,697 acre tract, and the southwest corner of the herein described tract;

THENCE, N 09° 40' 25" E, with the east right-of-way line of said F. M. 304, at 446.94 feet passing
a 5/8 inch iron rod with cap set October 1, 2010, at 2184.81 feet, passing a 5/8 inch iron rod with
cap set October 1, 2010, at 2281.29 feet, passing a 1/2 inch iron rod found, and continuing for a
total distance of 2901.81 to a 1/2 inch iron rod found at the southwest corner of Lot 1A, Block A,
Resubdivision of Lot 1, Block A, Center of Woodland Village Bastrop, a subdivision of record in
Cabinet 4, Page 160-A, of the Plat Records of Bastrop County, Texas, said iron rod being the most
westerly northwest corner of said 145.697 acre tract and the most westerly northwest corner of the
herein described tract;

THENCE, S 80° 19' 00" E, with a northerly line of said 145.697 acre tract, and the southerly line
of said Lot 1A, 525.56 feet to a 1/2 inch iron rod found at the southeast corner of said Lot 1A, for
an ell corner of said 145.697 acre tract, and an ell corner of the herein described tract;

THENCE, N 09° 41' 29" E, with a westerly line of said 145.697 acre tract, and the easterly line of
said Lot 1A, 492.23 feet to an iron rod with cap marked “property corner” found in the southerly
right-of-way line of State Highway 71, at the northeast corner of said Lot 1A, said iron rod being
the most northerly northwest corner of said 145.697 acre tract, and the most northerly northwest
corner of the herein described tract;

THENCE, with the southerly right-of-way line of said State Highway 71, the following two (2)
courses:

1) N 87° 45' 43" E, 2.05 feet to a calculated point in a large hole (a concrete TXDOT
monument with brass cap found disturbed);

2) A curve to the right having a radius of 5058.89 feet, an arc distance of 1554.38 feet, a
central angle of 17° 36' 16", and a chord which bears S 79° 29' 26" E, 1548.27 feet to an
iron rod with cap marked “property corner” found at the northwest corner of a tract of land
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called to be 43.112 acres, described in a deed to John Alan Nixon, of record in Volume
1908, Page 825, of the Official Public Records of Bastrop County, Texas, said iron rod
being the northeast corner of said 145.697 acre tract, and the northeast corner of the herein
described tract;

THENCE, S 09° 40' 03" W, with the east line of said 145.697 acre tract, and the west line of said
43.112 acre tract, at 1090.61 feet, passing a 1/2 inch iron rod found, at 1168.33 feet, passing a 5/8
inch iron rod with cap set October 1, 2010, at 2821.99 feet, passing a 5/8 inch iron rod with cap
set October 1, 2010, and continuing for a total distance of 2903.99 feet to a 1/2 inch iron rod found
in the north line of a tract of land called to be 194.916 acres, described in a deed to Jo Ann Cantrell,
of record in Volume 445, Page 684, of the Deed Records of Bastrop County, Texas, at the
southwest corner of said 43.112 acre tract, said iron rod being the southeast corner of said 145.697
acre, and the southeast corner of the herein described tract;

THENCE, S 86° 58' 32" W, with the south line of said 145.697 acre tract, at 1406.79 feet, passing
a mag nail found 0.89 feet left near the northwest corner of said 194.916 acre tract, and the
northeast corner of said 5.0 acre Wyatt tract, and continuing for a total distance of 2128.20 feet to
the POINT OF BEGINNING containing 145.961 acres of land within these metes and bounds;

LESS AND EXCEPT:

BEGINNING at an iron rod with cap marked “Property Corner” found June 22, 2011, in the south
right-of-way line of State Highway 71, at the northeast corner of Lot 1A, Block A, Resubdivision
of Lot 1, Block A, Center of Woodland Village Bastrop, a subdivision of record in Cabinet 4, Page
160-A, of the Plat Records of Bastrop County, Texas, said iron rod being the most northerly
northwest corner of said 145.691 acre tract, and the most northerly northwest corner of the herein
described tract;

THENCE, with the south right-of-way line of said State Highway 71, the following two (2)
courses:

1) N 87°45'43" E, 2.05 feet to a large hole where concrete with TXDOT Brass Cap found
disturbed;

2) A curve to the right having a radius of 5058.89 feet, an arc distance of 1554.38 feet, a
central angle of 17° 36' 16", and a chord which bears S 79° 29' 26" E, 1548.27 feet to an
iron rod with cap marked “Property Corner” found June 11, 2011, at the northwest corner
of a tract of land called to be 43.112 acres, described in a deed to John Alan Nixon, of
record in Volume 1908, Page 825, of the Official Public Records of Bastrop County, Texas,
said iron rod being the northeast corner of said 145.691 acre tract, and the northeast corner
of the herein described tract;

THENCE, S 09° 40' 03" W, with the east line of said 145.691 acre tract, and the west line of said
43.112 acre tract, at 1090.61 feet passing a 1/2 inch iron rod found June 22, 2011, and continuing
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for a total distance of 1168.33 feet to a 5/8 inch iron rod with cap set October 1, 2010, found June
22,2011, for the southeast corner of the herein described tract;

THENCE, across said 145.691 acre tract, the following two (2) courses:

1) A curve to the right having a radius of 1000.00 feet, an arc distance of 193.46 feet, a central
angle of 11° 05' 05", and a chord which bears N 85° 52' 07" W, 193.16 feet to a 5/8 inch
iron rod with cap set October 1, 2010, found June 22, 2011;

2) N 80°19'35" W, 1883.70 feet to a 5/8 inch iron rod with cap set October 1, 2010, found,
June 22, 2011, in the east right-of-way line of State Highway 304, same being the most
westerly west line of said 145.691 acre tract, said iron rod being the southwest corner of
the herein described tract;

THENCE, N 09° 40' 25" E, with the east right-of-way line of said State Highway 304, at 96.48
feet passing a 1/2 inch iron rod found June 22, 2011, and continuing for a total distance of 717.00
feet to a 1/2 inch iron rod found June 22, 2011, at the southwest corner of said Lot 1A,
Resubdivision of Lot 1, Block A, Center of Woodland Village Bastrop, said iron rod being the
most westerly northwest corner of said 145.691 acre tract, and the most westerly northwest corner
of the herein described tract;

THENCE, S 80° 19' 00" E, with the westerly north line of said 145.691 acre tract, and the south
line of said Lot 1A, 525.56 feet to a 1/2 inch iron rod found June 22, 2011, at the southeast corner
of said Lot 1A, said iron rod being an ell corner of said 145.691 acre tract, and an ell corner of the
herein described tract;

THENCE, N 09° 41' 29" E, with the northerly west line of said 145.691 acre tract, and the east line
of said Lot 1, 492.23 feet to the POINT OF BEGINNING containing 52.684 acres of land within
these metes and bounds.
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EXHIBIT “B-3” TO THE AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
Drainage Improvements Specifications

An earthen drainage ditch with capacity to carry stormwater from properties in the Benefitted
Tracts south to the Colorado River.
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EXHIBIT “B-4” TO THE AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
Escrow Agreement with Corporation

[SEE ATTACHED]
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ESCROW AGREEMENT

This Escrow Agreement (herein so called) is made by and between the Bastrop Economic
Development Corporation, located in Bastrop County, Texas (“Corporation”), a Texas non-profit
industrial development corporation under the Development Corporation Act and governed by TEX.
Loc. Gov. CODE chapters 501, 502, and 505, 71 Retail Partners LP, a Texas limited partnership
(“Developer™), Seton Family of Hospitals, a Texas non-profit corporation (“Hospital”), and The
Settle Firm, doing business as Lawyers Title Company (“Escrow Agent”). Corporation and
Developer are hereinafter from time to time collectively referred to as the “Parties.”

WITNESSETH:

WHEREAS, Corporation, Hospital and Developer have entered into that certain
Agreement with Developer and Hospital for Construction of Stormwater Drainage Improvement
dated February 12, 2018 (hereinafter, the “Agreement”) wherein it is agreed that Developer shall
make Improvements to the Drainage Easement, therein described; and, that such Improvements
shall in part serve the stormwater drainage requirements of improvements that will be made by
Corporation and Hospital on tracts of land benefited by the Drainage Easement; and

WHEREAS, pursuant to the terms of the Agreement, Corporation is obligated to contribute
a portion of the costs of the Improvements to the Drainage Easement; and

WHEREAS, the purpose of this Escrow Agreement is to provide for the deposit of
Corporation’s share of the estimated cost of constructing the Improvements with the Escrow
Agent, and provide Escrow Agent instructions for the release of the Funds as progress payments
to Developer;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged and confessed, the Parties and Escrow Agent agree as follows:

1. Incorporation of Recitals; Definitions. The foregoing recitals are incorporated
herein for all purposes. Capitalized terms used herein and not otherwise defined herein shall have
the meanings ascribed to them in the Agreement, unless context clearly requires otherwise.

2 Duties of Escrow Agent. Upon the execution of this Escrow Agreement, (i)
Corporation shall deliver to Escrow Agent cash or other immediately available funds in the amount
of Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) (the “Corporation’s Funds”),
(if) Developer shall deliver to Escrow Agent cash or other immediately available funds in the
amount of Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) (the “Developer’s
Funds”), and (iii) Hospital shall deliver to Escrow Agent cash or other immediately available funds
in the amount of Six Hundred Twenty Five Thousand and 00/100 Dollars ($625,000.00) (the
“Hospital’s Funds”). The Corporation’s Funds, Developer’s Funds and Hospital’s Funds are
collectively referred to herein as the “Funds.” Each party agrees to deposit additional Funds when
and as required by the Agreement, if at all. Escrow Agent shall immediately deposit the Funds in
an interest-bearing account at a financial institution reasonably acceptable to the Parties (the
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“Escrow Account”). All interest accruing on the Escrow Account shall become part of the Funds
and shall be disbursed in accordance with the terms of this Escrow Agreement; however, and, for
federal income tax purposes all interest earned on the Funds shall be deemed to be for the account
of the parties in their respective Pro Rata Shares. Corporation shall pay Escrow Agent a fee of
$100.00 for the performance of Escrow Agent’s obligations under this Escrow Agreement. Escrow
Agent shall not be liable for any act or thing done or caused to be done by it under or pertaining to
this Escrow Agreement or the Funds, except that Escrow Agent shall be liable for losses and
damages caused by the fraud, gross negligence, or willful misconduct of Escrow Agent or any of
its agents, employees or representatives. It is understood and agreed that in the case of any
controversy, Escrow Agent may refrain from acting in any manner until it receives written
agreement from all parties hereto, or Escrow Agent may interplead the Funds into any court of
competent jurisdiction, and the act of such interpleader shall immediately relieve Escrow Agent of
its duties, liabilities, and responsibilities hereunder. If any controversy arises hereunder which
results in Escrow Agent’s interpleading the Funds into a court of competent jurisdiction, Escrow
Agent shall be reasonably compensated therefor and reimbursed for all reasonable costs and
expenses occasioned thereby, and the parties hereto agree jointly and severally to pay the same,
and to indemnify Escrow Agent against any such expenses and costs. Escrow Agent’s obligations
hereunder shall not be subject to rescission or modification except upon receipt by Escrow Agent
of written instructions of all the parties hereto or their successors in interest, and no such
modification shall be effective unless and until consented to in writing by Escrow Agent. Escrow
Agent is not liable for the validity or accuracy of, and shall be protected in acting upon, any notice,
request, waiver, consent, receipt or other paper or document believed by Escrow Agent to be
genuine and to be signed by the proper party or parties, including but not limited to Improvements
Construction Progress Payment release form.

3. Utilization of Funds; Conditions to Release of Funds.

a. The Funds shall solely be used to pay for the costs to be incurred by
Developer to construct the Improvements, as set forth in the Budget (the “Construction Costs”).
Pursuant to the Agreement, (i) Developer is responsible for 22.22% of the Construction Costs, (i1)
Corporation is responsible for 22.22% of the Construction Costs, and (iii) Hospital is responsible
for 55.56% of the Construction Costs (such shares being referred to herein, respectively, as the
“Pro Rata Shares” or each party’s “Pro Rata Share”). Developer may make progress withdrawals
in thirty (30) day intervals by furnishing to Escrow Agent, with a copy to Corporation and Hospital,
an affidavit showing that the sum requested to be withdrawn is equal to Corporation’s Share of
total construction costs expended by Developer on prescribed Improvements, indicating the
percentage of site improvements completion and estimating the date of site improvements
completion. The affidavit shall be submitted by Developer or the Project Engineer substantially in
the form of Exhibit “C-2” (each a “Pay Application”).

b. Withdrawals from the escrow shall only be made upon a Pay Application
and in accordance with this Section 3.b. The Escrow Agent shall be authorized to release Funds to
the Developer, in one lump sum, if neither Hospital nor Corporation has delivered a written
objection to such draw request within five (5) business days’ of Developer’s submittal of a Pay
Application (or upon earlier written authorization from Hospital and Corporation’s director of
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economic development to do so). Each party’s Funds shall be charged with its respective Pro Rata
Share of each disbursement hereunder.

G If Corporation or Hospital assumes the responsibility to complete the
construction of the Improvements pursuant to Section 2.08 of the Agreement, (i) Developer shall
cease to be entitled to any further disbursements of the Funds, and (ii) any Funds remaining or
deposited in the Escrow Account at such time shall instead be used to make progress withdrawals
for Corporation’s or Hospital’s construction of the Improvements, in thirty (30) day intervals, by
furnishing to Escrow Agent, Developer, and Hospital or Corporation, as applicable, a Payment
Application in the same manner applicable to Developer in Section 3.b. above.

d. All interest accrued in the Escrow Account shall added to the Funds; and
any remaining Funds, after all payments due for the completion of construction of the
Improvements have been made, shall be returned to the parties in their respective Pro Rata Shares.
Notwithstanding the foregoing, if construction of the Improvements is not complete on the date
that is twenty-one (21) months following the date of the Agreement, any remaining balance in the
Escrow Account shall be paid by Escrow Agent to the parties in their respective Pro Rata Shares.

4. Resignation of Escrow Agent. Escrow Agent may resign as Escrow Agent under
this Escrow Agreement by giving written notice to the Parties in accordance with the provisions
of this Escrow Agreement at least thirty (30) days before the effective date of such resignation.
Thereafter, Escrow Agent shall deliver any remaining Funds held pursuant to this Escrow
Agreement upon the joint written and signed order of the Parties. If no such order is received by
Escrow Agent within thirty (30) days after the giving of such notice, Escrow Agent is authorized
and empowered to deposit the Funds into the registry of a court of competent jurisdiction.

5. Removal of Escrow Agent. The Parties may remove Escrow Agent, with or without
cause, and appoint a substitute Escrow Agent or otherwise designate the disposition of the Funds
without other formality than giving written notice to Escrow Agent at Escrow Agent’s address set
forth below, in which event Escrow Agent shall deliver the Funds in accordance with the joint
written and signed instructions of the Parties and shall thereupon be deemed to be removed as of
the date designated in such notice, or if no date is designated, as of the date such delivery is made.
The Parties shall share equally in any costs incurred by them by reason of any removal of Escrow
Agent; provided, however, that each of the Parties shall pay their own attorneys’ fees.

6. Indemnity.

a. Corporation, Developer and Hospital hereto do hereby jointly and severally
agree that Escrow Agent shall incur no liability whatsoever in connection with its good faith
performance under this Escrow Agreement. Corporation, Developer and Hospital do hereby
jointly and severally release and waive any claims they may have against Escrow Agent which
may result from this performance in good faith of its functions under this Agreement. Escrow
Agent shall be liable only for loss or damage caused directly by its acts of gross negligence or
willful misconduct while performing as Escrow Agent under this agreement. Specifically, Escrow
Agent shall have no liability for any loss, damage, costs, or attorney fees, resulting from a delay
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in the electronic wire transfer of funds, unless said loss is caused by the direct result of Escrow
Agent's gross negligence or willful misconduct.

b. In the event that Escrow Agent performs any service not specifically
provided hereinabove, or that there is any assignment or attachment of any interest in the subject
matter of this escrow or any modification thereof, or that any controversy arises hereunder, or that
Escrow Agent is made a party to, or intervenes in, any litigation pertaining to this escrow or the
subject matter thereof, Escrow Agent shall be reasonably compensated therefor and reimbursed
for all costs and expenses occasioned thereby, and Corporation, Developer and Hospital hereto
agree jointly and severally to pay the same, to indemnify Escrow Agent against any loss, liability
or expense incurred in any act or thing done by it hereunder, it being understood and agreed that
Escrow Agent may interplead the subject matter of this escrow into any court of competent
jurisdiction, and the act of such interpleader shall immediately relieve Escrow Agent of its duties,
liabilities and responsibilities hereunder.

£, The undersigned agree to save and hold harmless Escrow Agent from any
liability arising under and as a result of this Escrow Agreement other than for the gross negligence
or willful misconduct of Escrow Agent and further agree that Escrow Agent may, at its option,
require the receipt, release and authorization in writing of all parties before paying money or
delivering or redelivering documents or property to any party or to third parties. Escrow Agent
shall not be liable for any interest or other charges on the money held by it.

d. The Corporation, Developer and Hospital hereby indemnify and hold
Escrow Agent from any and all claims, causes of action, liabilities, obligations, damages, interest,
compensation, losses and expenses (“Claims™) arising out of or in any way related to any Claims
of any person, broker, agent, real estate broker, lien holder, real estate agent, materialmen, attorney,
mortgage broker, bank, debt placement broker, lender or lender’s agent (a “Claimant”) who has
any ties in any manner to this transaction and the Property. The obligation to indemnify Escrow
Agent shall apply regardless of any agreement or purported agreement by and between
Corporation, Developer and Hospital or any claimants, it being the express intention that Escrow
Agent shall have no liability to any claimants with claims arising under or in any way related to
the transaction with this Property.

7. Notices. All notices, requests, approvals, and other communications required or
permitted to be delivered under this Escrow Agreement must be in writing and are effective upon
receipt if delivered personally or by confirmed electronic mail transmission, so long as notice by
electronic mail transmission is also sent simultaneously by another means provided herein; one (1)
day after delivery to a nationally recognized, overnight courier service; or two (2) days after being
deposited in the United States mail, certified, return receipt requested, postage prepaid, to the
addresses for each party set forth below:
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Corporation: City of Bastrop Economic Development Corporation
Attention: Executive Director
301 Highway 71 W, Suite 214
Bastrop, TX 78602
Email:

With copy to: Habib H. Erkan Jr.
Denton, Navarro, Rocha, Bernal & Zech, P.C.
A Professional Corporation
2517 N. Main Avenue
San Antonio, Texas 78212
Email: habib.erkan@rampage-sa.com

Developer: 71 Retail Partners, L.P.
Attention: Doug MacMahon
8214 Westchester Drive, Suite 550
Dallas, Texas 75225
Email: dm@morancap.com

Hospital: Seton Family of Hospitals
c/o Ascension Health
1300 W. 34th Street
Austin, TX 78705
Attention: Jason Turman, Real Estate
Telephone: 512-324-3174
Email: Jason.turman@ascension.org

With copy to: Hall, Render, Killian, Heath & Lyman, P.C.
500 N. Meridian Street, Suite 400
Indianapolis, IN 46204
Attention: Robert A. Hicks
Telephone: 317-633-1433
Email: rhicks@hallrender.com

Escrow Agent:The Settle Firm
Lawyers Title Company
4131 N. Central Expressway, Ste. 450
Dallas, Texas 75204
Attention: Johanna Howell
Telephone: 214-751-3853
Email: johanna. howell@lawyerstitle.com

40
4815-3296-1359v6



8. Miscellaneous Provisions.

a. Business Day. The term “business day” as used herein shall mean any
calendar day that is not a Saturday, Sunday or legal holiday recognized and observed by the City
of Bastrop.

b. No Oral Modification. This Escrow Agreement may not be modified,
amended or altered except by an agreement in writing signed by the Parties and Escrow Agent.

B Governing Law. This Escrow Agreement has been prepared, is being
executed and delivered, and is intended to be performed in the State of Texas, and the substantive
laws of such state shall govern the validity, construction, enforcement and interpretation of this
Escrow Agreement. Venue of any case or controversy arising under or pursuant to this Escrow
Agreement shall lie exclusively in Bastrop County, Texas.

d. Severability. If any covenant, provision, or agreement of this Escrow
Agreement shall be held illegal, invalid, or unenforceable under present or future laws effective
during the term of this Escrow Agreement, then and in that event, it is the intention of the parties
hereto that the remainder of this Escrow Agreement shall not be affected thereby, and that this
Escrow Agreement shall otherwise continue in full force and effect. It is the further intention of
the parties that in lieu of each covenant, provision or agreement of this instrument that is held
illegal, invalid, or unenforceable, there be added as a part hereof a clause or provision as similar
in terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be
legal, valid, and enforceable.

e. Entirety. This Escrow Agreement and the Agreement embody the entire
agreement between the parties, and supersede all prior agreements and understandings, if any,
relating to the subject matter hereof. To the extent of any conflict between this Escrow Agreement
and the Agreement, the parties hereby agree that to the greatest extent possible, any such conflicts
shall be resolved to effectuate the intent of the parties, but the Agreement shall in all events govern
and control.

f. Binding Effect and Assignment. The terms of this Escrow Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors,
assigns and legal representatives; provided, however, that no party hereto may, without the prior
written consent of each of the others (such consent not to be unreasonably withheld, conditioned
or delayed), assign any rights, powers, duties, or obligations hereunder, and further provided,
however, that this Escrow Agreement shall not inure to the benefit of any party other than the
parties to this Escrow Agreement. There are no third-party beneficiaries of this Escrow Agreement
or the Agreement.

g. Headings. Section headings are for convenience of reference only and shall
in no way affect the interpretation of this Escrow Agreement.
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h. Counterparts. This Escrow Agreement may be executed in any number of
counterparts, all of which taken together shall constitute one and the same agreement, and any of
the parties hereto may execute this Escrow Agreement by signing any such counterpart.

1. Time of the Essence. Time is of the essence of this Escrow Agreement.

] Cooperation. Upon the reasonable request of Escrow Agent, each of the
Parties agree to promptly provide written authorization to Escrow Agent to do or perform any
actions required of it hereunder, so long as all necessary conditions precedent to such actions (as
set forth) have been satisfied.

[Signature page follows.]
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of the dates set forth
beneath the signatures of each party below, to be effective the latter date executed.

4815-3296-1359v6

DEVELOPER:

71 RETAIL PARTNERS LP,
a Texas limited partnership

By:  MC Bastrop 71 GP, LLC,
a Texas limited liability company,

its general partner
By, DL\~ wd—
Name:

Title:__ NP —

CORPORATION:

BASTROP ECONOMIC
DEVELOPMENT CORPORATION

By:
Name:
Title:
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of the dates set forth
beneath the signatures of cach party below, to be effective the latter date executed.

DEVELOPER:

71 RETAIL PARTNERS LP,
a Texas limited partnership

By: MC Bastrop 71 GP, LLC,
a Texas limited liability company,

its gencral partner
By: \‘l\' Ud‘d

Name:

Title:

CORPORATION:

BASTROP ECONOMIC
DEVELOPMENT CORPORATION

By: M/ 6{ / A/ L‘
Name: S K—('f‘ _
Title: gﬁuﬂi\}f Dircetor
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ESCROW AGENT:

THE SETTLE FIRM,
doing business as Lawyers Title Company

By:

HOSPITAL:

SETON FAMILY OF HOSPITALS,
a Texas non-profit corporation

By:

Printed;  Se& 4 //éMAM/

Title:

Name:

Title:

Date:

4815-3296-1359v6
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HOSPITAL:

SETON FAMILY OF HOSPITALS,
a Texas non-profit corporation

By:
Printed:
Title:
ESCROW AGENT:
THE SETTLE FIRM,
doing business as Lawyers Title Company
By: .
Name: —4s7wd M. RobzatS
Title:  CGaedérar  CoadSsL
Date: 2 o 20N
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EXHIBIT “C-1” TO THE ESCROW AGREEMENT
Performance Agreement

[SEE ATTACHED]
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EXHIBIT “C-2” TO THE ESCROW AGREEMENT
Progress Payment Release Form

[SEE ATTACHED]
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PROGRESS PAYMENT RELEASE FORM
Affidavit

State of Texas §
§
County of Bastrop  §

Before me, the undersigned authority in and for the state and county aforesaid, on this day
personally appeared , in his capacity as

of MC Bastrop GP, LLC, a Texas limited liability company, the general
partner of 71 Retail Partners, LP, a Texas limited partnership (“Developer”), who, being by me
first duly sworn upon his oath deposes and says:

I , on behalf of Developer, certify the following:

>

1) This is the first withdrawal request since (Insert Date)

2) This request is for the withdrawal of the sum of $ from the
escrow account heretofore deposited.

3) As of the date of this withdrawal request the total expenditures made toward completion

of the Drainage Improvements described in the Escrow Agreement is $ .00
(the “Total Expenditures to Date”) and, including this withdrawal, the total amount of
withdrawals from this Escrow Account equals $ .00, which is % of

the Total Expenditures to Date.

Further Affiant sayeth not.

Signature of Affiant

Affiant’s Printed Name

Affiant’s Title
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State of Texas §
§
County of Bastrop  §
Sworn to and subscribed before me by on this
_ dayof ,20

(personalized seal)

Notary Public’s Signature
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EXHIBIT “B-5” TO THE AGREEMENT FOR
CONSTRUCTION OF STORMWATER DRAINAGE IMPROVEMENTS
Budget

[SEE ATTACHED]
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THIS DOCUMENT IS
RELEASED FOR THE
PURPOSE OF REVIEW
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EXHIBIT “A-2” TO THE PERFORMANCE AGREEMENT
Drainage Easement

[SEE ATTACHED]
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DRAINAGE EASEMENT AGREEMENT

THIS DRAINAGE EASEMENT AGREEMENT (this "Agreement") is made and entered
into to be effective the 13 day of March, 2008, by and between JO ANN GRIESENBECK
CANTRELL, an individual residing in Bastrop County, Texas, conveying herein her sole and
separate property, and joined herein pro forma by her husband, WILLIAM CANTRELL
("Cantrell", also referred to herein as "Grantor") and BASTROP GROVE PARTNERS, LTD., a
Texas limited partnership ("BGP", also referred to herein as "Grantee"), for the purposes and
considerations set forth:

Recitals

A. Cantrell owns that certain 194.92 acre tract of land in Bastrop County which is more
particularly described in Exhibit "A" attached hereto and incorporated herein for all purposes
(the "Cantrell Tract").

B. BGP is the owner of that certain 145.697 acre tract of land located at FM 304 and
State Highway 71 in Bastrop County, Texas and located adjacent and north of the Cantrell
Property, and being more particularly described in Exhibit "B" attached hereto and incorporated
herein for all purposes (the "BGP Tract").

C. BGP and Cantrell desire to establish a drainage easement across the Cantrell Tract
for the benefit of the BGP Tract and are executing this Agreement for the purposes of evidencing
and confirming their agreements concerning the drainage easement as hereinafter set forth:

Agreements:

NOW, THEREFORE, in consideration of the premises, the sum of TEN AND NO/100
DOLLARS ($10.00) and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, it is hereby agreed by the parties as follows:

1. Grant of Easement. JO ANN GRIESENBECK CANTRELL, an individual residing
in Bastrop County, Texas, conveying herein her sole and separate property, and joined herein pro
forma by her husband, WILLIAM CANTRELL hereby GRANTS, SELLS, and CONVEYS to
BASTROP GROVE PARTNERS, LTD., a Texas limited partnership, its successors in interest,
assigns, deed of trust beneficiaries, mortgagees and any other person or entity now or hereafter
acquiring an interest in the BGP Tract, a perpetual, exclusive easement (hereinafter described)
for the uninterrupted conveyance of drainage and stormwater runoff from the BGP Tract over,
across, under and through the portion of the Cantrell Tract which lies within the Easement (the

RECORDER’S MEMORANDUM
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"Easement Land" hereinafter described), and for the purpose of excavating, laying, installing,
constructing, maintaining, operating, inspecting, altering, replacing and removing a stormwater
conveyance channel (the "Channel Improvements") within the Easement, together with the right
of ingress and egress over and upon the Easement for inspection and monitoring including
without limitation the right to clear and remove vegetation, siltation or debris to the extent
necessary to maintain and protect the Easement and the Channel Improvements for the
conveyance of drainage and stormwater runoff from the BGP Tract. The Easement Land subject
to this Easement is described by metes and bounds on Exhibit "C" which is attached hereto and
is incorporated herein for all purposes. This Easement shall not be deemed in any manner to
create or grant any rights to use the Easement for any other purpose or create or grant any rights
to the owner of; or for the benefit of, any other land. The Easement, the rights and privileges
hereby granted by Cantrell to BGP are further made by Cantrell and accepted by BGP subject to
the Exceptions to Conveyance set forth in the Exhibit "D" which is attached hereto and
incorporated by reference herein for all purposes.

2. Covenants Running with the Land. Without limiting the provisions of Section 1
above, it is understood and agreed that, except as otherwise described in this Agreement, the
provisions of this Agreement shall be deemed to be covenants running with the land which are
for the benefit of the BGP Tract (the "Benefited Tract") and a burden on the Easement Land
within the Cantrell Tract (the "Burdened Tract") as set forth herein.

3. Construction of Channel Improvements. All Channel Improvements constructed
within the Easement shall be constructed by the owner of the Benefited Tract (the "Easement
Owner") at such party's expense in accordance with the design specifications described in
Exhibit “E” which is attached hereto and incorporated by reference herein for all purposes.
During the period of any construction, repair or modification of the Channel Improvements, the
Easement Owner shall have reasonable access across land within the Cantrell Tract adjoining the
Easement to the extent necessary to accomplish Easement Owner's construction, repair or
modification objectives. During such periods of construction, repair or modification of the
Channel Improvements, Cantrell and the Easement Owner shall cooperate in achieving Easement
Owner's construction objectives while minimizing as much as possible any interference with
Cantrell's use of the land adjoining the Easement.

4. Covenants of the Easement Owner. The Easement Owner shall comply with the
following covenants:

(a) The Easement Owner, in operating the Benefited Tract shall comply with
all applicable federal, state and local environmental regulations.

(b) In the event of a discharge of a hazardous substance or other harmful
debris from the Benefited Tract onto the Easement Land, and upon notification by Cantrell or
any government official to the Easement Owner of said discharge, the Easement Owner shall
remove any such hazardous substances or debris deposited on the Cantrell Tract.

(c) The Easement Owner shall inspect the Easement and the Channel
Improvements at regular intervals and shall be responsible for maintaining the Easement and the
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Channel Improvement including the removal of obstructions to the drainage flow which may
arise within the area of the Channel Improvements.

@ The Easement Owner shall not cause any noxious, toxic, hazardous, or
harmful matters to enter into the easement from the property of the Easement Owner in violation
of applicable environmental regulations, and shall take reasonable action to prevent other parties
under Easement Owner’s control from causing such a violation when there is a reasonably
foreseeable danger that a violation will occur.

(e)  Inthe event that water or other effluent does not property flow through the
drainage channel, the Easement Owner shall be responsible to improve the drainage channel so
that water does not accumulate in ponds or pools or otherwise cause drainage to stagnate,
attracting mosquitoes or otherwise harming the environment.

5. Covenants of Owner of the Burdened Tract. The Owner of the Burdened Tract shall
comply with the following covenants:

(a) The Owner of the Burdened Tract shall not make any use of the Easement
Land which is; inconsistent with the uses and the purpose for which the Easement has been
granted. Without limiting the generality of this provision, no permanent structure or
improvement siich as trees, buildings, paving, sheds or other structures (other than the Channel
Improvements constructed by the Easement Owner) or any obstructions, shall be placed upon the
Easement Land by the Owner of the Burdened Tract.

6. Indemnity.

(a) The Easement Owner shall indemnify and hold harmless the Owner of the
Burdened Tract from all claims, demands, causes of action and suits of any nature whatsoever,
arising out of Easement Owner's use of the Easement, which use shall include any inspections,
construction activities and maintenance activities conducted by Easement Owner or conducted
on behalf of Easement Owner by any employee, agent, contractor, invitee or licensee of
Easement Owner,

(b) The Easement Owner shall indemnify and hold harmless Cantrell from all
claims, demands, causes of action and suits of any nature whatsoever, arising solely out of the
use of the Easement Land (but no other part of the Cantrell Tract) by any trespassers; provided,
however, that the indemnity contained in this Paragraph 6(b) shall not run with the land, and
shall terminate and expire immediately upon any sale or other transfer by Cantrell of the
Easement Land.

(c) The Owner of the Burdened Tract shall indemnify and hold harmless the
Easement Owner from all claims, demands, causes of action and suits of any nature whatsoever,
arising out of the use of the Easement Land by the Owner of the Burdened Tract or by any
employee, agent, contractor, invitee or licensee of the Owner of the Burdened Tract.
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7. Ad Valorem Taxes and Insurance. Each tract owner will pay the ad valorem taxes
attributable to each owner's respective tract. The Owner of the Burdened Tract will pay the ad
valorem taxes attributable to said tract. Each tract owner will be responsible for insuring its
respective interests in connection with such owner's activities which may involve the use of the
Easement. Notwithstanding the foregoing, and subject to the requirements of this Section, for a
period of twenty (20) years from the date of this Agreement, and solely in the event of an actual
increase in ad valorem taxes on the Cantrell Tract related directly to the construction of the
Channel Improvements within the Easement Land, the Easement Owner shall reimburse Cantrell
for the amount of any increase in ad valorem taxes assessed against the Cantrell Tract which is
directly attributable to the construction of the aforesaid Channel Improvements. Within thirty
(30) days after written notice from Cantrell to the Easement Owner, accompanied by (i) an
invoice evidencing payment of such taxes, and (ii) correspondence from the applicable taxing
authority specifically confirming that such increase in taxes is directly due to the construction of
the Channel Improvements, the Easement Owner shall pay to Cantrell any increased taxes as
described herein, In the event Cantrell intends to request reimbursement from the Easement
Owner for any increase in ad valorem taxes as described hereinabove, then, as a condition to
such request, Cantrell shall provide to the Easement Owner a copy of the proposed appraisal
values received from the appraisal district within thirty (30) of receipt by Cantrell. In no event
shall the Easement Owner be responsible for any increase in ad valorem taxes arising due to a
change in the use of the Cantrell Tract.

8. Remedies. In the event of a breach of any of the covenants of this Agreement the
non-breaching party shall be entitled to pursue any applicable remedies at law or equity which
may be available.

9. Compliance with Applicable Law. The construction, operation and maintenance of
the Easement shall, at all times, comply with all applicable laws.

10. Amendment and Termination. The provisions of this Agreement may be amended
or terminated, in whole or in part, from time to time, and at any time, by written instrument
signed by the owners of the Benefited Tract and the Burdened Tract and recorded in the official
records of real property in Bastrop County, Texas, and may not be otherwise amended.

11. Binding Effect. This Agreement shall inure to the benefit of and be binding upon
the successors and assigns of BGP and Cantrell.

12. Controlling Law. This Agreement is entered into pursuant to and shall be governed
by and construed in accordance with the laws of the State of Texas. This Agreement will be

performed in Bastrop County, Texas.

13. No Public Dedication. Nothing herein contained shall be deemed to be a gift or
dedication of any portion of the Easement Land or any Channel Improvements thereon to the
general public, for the general public or for any public use or purpose whatsoever.

14. Mortgagee Protection. This Agreement shall not restrict any party's right to assign
or convey its interest in its tract or a portion of a tract or in this Agreement to a mortgagee as
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additional security or as collateral security for a loan, provided however that any and all
mortgages or deeds of trust encumbering any portion of the Cantrell Tract within the Easement
Land must be subordinate and subject to the terms of this Agreement.

15. Other Instruments. The parties hereto covenant and agree that they will execute
such other and further instruments and agreements as are or may become necessary or
convenient to effectuate and carry out the purposes of this Agreement; including, without
limitation, such amendments of this Agreement as may be reasonably requested by any party in
connection with the sale or encumbrance of either tract, as long as such amendments do not
materially and adversely affect the rights and obligations of the other party and its successors and
assigns hereunder.

16. No Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, is
intended or shall be construed to confer upon any person, firm, corporation or entity, other than
the parties hereto and their respective successors and assigns, and the fiuture owners of the
Benefited Tract and the Burdened Tract or any portion of either tract, any right, remedy or claim
under or by reason of this Agreement, this Agreement being intended for the sole and exclusive
benefit of BGP and Cantrell and their respective successors and assigns as the respective owners
of the Benefited Tract and the Burdened Tract and the future owners of those tracts.

17. Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original, and all of which taken together shall constitute but one and the same
instrument, which may be sufficiently evidenced by one counterpart.

18. Entire Agreement. This Agreement contains the entire agreement between BGP and
Cantrell with respect to the subject matter hereof, and no oral statements or prior written matter
not specifically incorporated herein will be of any force and effect.

M:\5000\5200\5202\5202.052 Purchase from Cantrell\Closing D \Drainage E; Agr Ex.doc
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

GRANTOR:

o Cailant

J GR{ESENBECK CANTRELL

Joined herein pro forma by her husband:

(ot Contie

WILLIAM CANTRELL

ACKNOWLEDGMENTS

STATE OF TEXAS §

COUNTY OF BASTROP  §

This instrument was acknowledged before me on the day of March, 2008, by Jo

Ann Griesenbeck Cantrell.

. POLLY W, FRUSHAY
% Kslary Public, Sinte ol Texas
My Gommisslan Explres
ABBRIL 28, 2010

ELLONEYY

STATE OF TEXAS §
§
COUNTY OF BASTROP  §

INolary Public, Stata of Texas
My Camyniagion Expiras

APRIL 28, 2010
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GRANTEE:

BASTROP GROVE PARTNERS, LTD.,
a Texas limited partnership

By:  Bastrop Management Company, L.L.C.,
a Texas limited liability company,
its general partner

R~ //M%

Thomas O. Brundage, Manager

ACKNOWLEDGMENT

STATE OF TEXAS §
COUNTY OF BEXAR §
This instrument was acknowledged before me on the Z3ﬁ day of March, 2008, by

Thomas O. Brundage, manager of Bastrop Management Company, L.L.C., a Texas limited
liability company, the sole gene a] Bastrop Grove Partners, Ltd., a Texas limited

WL, /?
Di,ip /Lno.m/

Nofary Public, Sfate of Texas

........ S
7 _’LQ\\\\\\\*

2-11- &4
i

)

AFTER RECORDING, RETURN TO:

San Antonio, Texas 78205
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EXHIBIT "A"

FIELD NOTE DESCRIPTION
194.92 ACRES OF LAND OUT OF
M. ROUSSEAU SURVEY, BASTROP COUNTY, TEXAS

Being 194.92 acres of land, mofe or less, being the residue of & 209,00 acre tract of land,
more or less, and being a part of the M. ROUSSEAU LEAGUE, in Bastrop County
Texas, and being more particularly described below by metes and bounds as First Tract
and Second Tract, SAVE AND EXCEPT a 10.090 acre tract (Tract A) and a 3.994 .acre
tract (Tract B), more particularly described below by metes and bounds, the said 194.92
acres of land being the same real-property described.in the General Warranty Deed from
Jack A. Griesenbeck and wife, Ruby Griesenbeck'to Jo Ann Griesenbeck Cantrell, dated
December 19, 1986 and recorded at Volume 445, Page 684, Official Records of Bastrop
County, Texas.

FIRST TRACT:

b
5
A
£
i
8

less, EEGTRING at the rortheast oxner .

of Trace §3, a vk In lsague line fron vhich bears g stard piee (in

town of Basrrop) 4

Fienilllian regidence muth 68-V72 west.

THENCE south 1,064 varas w a @wner on the siarh slde o Jane fran

diichn e beary & frked hackbevry morth 75-3/2 ‘east amd an elm ssurh
=1/4 8aS%,

rorth 63~1/4 east and the essr chinney of the

THENCE aouch B8 Cegrees 45" west 277 vavas @ a comer en a lietla hill
near the ‘river fxem vhich bears a pecan asath 53-3/¢ east amd a do,
souch 70-1/2 easty - ’

THEXCE south 60 east to Ue npexthwest marglin of the ‘river. !

THECE up smaid viver mgih,ﬁ!h__iﬂ meanders to the invawBection with
same of tha west line of 1 ¢ 8 corner en_the BIOfE fam which
bears a coceonwood 3 feet “in diamster ecuth 73172 east 31 varas, and a
mesquire wurh 511/2 Gesc 20 varas amd. tﬁdﬂmm 15~1/2 easc,

THENCE noyth with the \est ling of ¥o. §, 957 varas o 3.7ock exrer oy

the “leage line frop vhich beers the ‘gpive of the Courc House nosth
74-1/2 east axl the -srand-plpe nxth . 65 east. '

THECE sxuth 595~1/2 vares to the PIACE (P BEGDWDNS, coneaining 115,00
wores of land, move o 1558,

EXHIBIT "A"
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SECOND TRACT:

84.00 ncves of land, pore o less, BEGDNDNG At tha mrtheadt comer of
Tract 44, a veck for cormer in the lesgoe dne, from which Yriars ve
gpire of vhe courr louss roeth 7-1/2 east varas, and a wesquite goath
51-1/2 west 20 varas,

THEEE up the north margin of the wiwer with its meanders w &n
intergeccion with sam of the east line of Yo, 5 (Ao with the wut
line of B.C. Duval's Jand),

THECE with said Une rexeh 35¢ varas to the £leld ferce 1,000 varas to
ccrner o ledgue line.

THENCE. WSt 57§ VEcas o the corner and PLACE Q2 EEGIWNDNG, conraining
89 acres of lard, and all bearing mies macked ¥

Ard teing Tracr 4@ munrded o Wennie Pleadlliin in particlon dees
vecorded in Voluwe 40, Page 183; Ieed Bocordo of Hastrop Counry, Texas,
and Tract $2, baing Tract §5 in jporticien @deed mnrded ™ Pamride
Mobhaill dn said parvition deed cecarded in Volume 40, Roge 1BL, Deed
Records of Bascyrop County, Texas. ’

The aforesaid First Tract and Second Tract both being ttie same property described in
deed dated December 4, 1967, executed by Jolin J. McPhaul, et al to Jack A. Griesenbeck
and wife, Ruby Griesenbeck, recorded in Volume 184, Page 231 et seq., Deed Records of
Bastrop County, Texas.

EXHIBIT "A"
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SAVE AND EXCEPT:

TRACT A
10.090 ACRE TRACT QUT OF A 209 ACRE TRACT
IN THE M. ROUSSEAU SURVEY IN BASTROP COUNTY, TEXAS

Being & 10,030 acre tract o7 pavee) of lond ot of gnd being & pext of the N.
~ROUSSEAU SURVEY -in 8asrzop County, Texas and being & paee of thar cereain 209
aeyo tract deseribed as First Tract, s WS acre tract and Second Tracr, o 94
nere Tract in m deed from John J. McPhuul, et u) po.Jack A, Griesenbeck ond
uife, Ruby-Griesenbock duted Décombex 4, 1867 wocerded im Vol. 134, Ppge 23
Bastrop Counyy Deed Reeoyds. Iercln déseyibod 10,090 acre ‘tract or parcel being
mere particularly doseribed by petes and-bounds ms fojlows: ‘

COMMENCING for refergnae =t @ steel fence cormer found in the morth line of
the before mentioned M. ROUSSEAU SURVEY, the occupied norzhvest cufner of the
before mentioned 208 ecxe rract. - .

THENCE with the went }ine us fenced of vhe s2id 209 dcve vryee, Sauth,
at 2765.25 feet ppsx 8 fence corner post, the northengt msrner of thar certsin
101.87 acre vract doscyibed dn & deed €rom R. M. Hadgson and wife, Sammie M.
Rodgson to Jack A. Gricsenbeck and wife, Ruby Grissembeck dated January 14, 1966
recorded in Vpl. 173, Page 530, Bustrop County Daad Records, in 211 2955.56 feor
to an iyon rod ssr in the south 1ine of 3 lane, sn anglo cozner of vhe said 209
acre gract, for rhe POINT OF BEGINNING, the northwest corper of this tracy,

THENCE wich tho south line of the sald Jans, N 82° 56° 37" E, 407.15 fect
Yo on izon rod ser; N 88° 47Y 26" E, 75.05 feet ¥o an ivon rod sev £or the north-
easy corner of this tract.

THENGE S 33" 55° 00" E, 166.37 feer to an irpn 7od sety S 65° 437 con W,
231.68 fect to &b Yren xod scr; S 28° 40 06" E, 318.3% feot w0 b point on the
low bank of the.Colarado: River, the south or southessr Jine of the befors montioned
209 gewe txacx, fox the easy ox southeast covney of this fracy.

THENCE. with the meandevs of the lev. haiik of the Calorade Rivér, the squth.or
southeast line of the said 209 acre yracr, § 45" DO' 49V W, 174.B3 feer; S 36 3A!
58" W, 383,7¢ feor vo an fron vod sct for the wost southerly corner of the said
205 acre xracy, the esst or spurheast cotner-of ths hefove mentionad 101.87 acre
trace, for the most Southerly corner of this tract., :

. THENCE ‘Jeaving the Yow bank of the Coloreds River vith s Yower north line of
the said 101.97 scre rract, the South 3ine of the spid 209 acre yraer, N €0° 00V
PO W, 385.24 feer Yo on ivon rod ser for.the sputhivest sormer of Yho sald 209
acre-tracy, an interior cgorner of the said 101.97 acre tract, -for the southwest
coyner of this zTracs. L )

THENCE with the west lino of the sufd 209 acre viper, the upper wast line of
the ssid 101.87 were wraecy, N B® 45« 00" E, 769.44 feer ra the FOINT OF REGINNING
containing 10.030 mcres of land.’

EXHIBIT "A"
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SAVE AND EXCEPT:

: TRACT B : . |
3.994 ACRE TRACT OUT OF A 209 ACRE TRACT : i
IN THE M. ROUSSEAU SURVEY IN BASTROP COUNTY, TEXAS

Being a . 3.994 aces rracr or parce) of land eut of apd being & paze. of tho M.
ROUSSEAU SURVEY' in Bastipp County, Texss amd being a pare of xhat cerzain 209
scre vracr.described us Fizst Teast, o 135 acre tracy and Socond Tract,-a 5¢ E
acre tract in 3 dssd from John J. McPheul, et al o Jack A. Griesendeck and 5
wlfe, Ruby Griessnbech daged Poccmber: 4, 1867 zecarded iw Vol. 184, Page 251 :
Bastrop County Dead Records. Herein described 3,994 acre vrace v parcel buing

more phrticulurly described by mieves and boinds a2 Fallqws: >

COMICNCING for veFerance st 3 syesl fence corner found in the norxh line of
the bafore menriened M. ROUSSEAD SURVEY, ¢hé oeewnied riorthwest corner of the
before mentivped 208 fcre Tract. :

THENCE wirh the west Iine a3 fenced of rhe said 209 xere vracr, Sayth,
se 2765.25 feot pass @ fence coxner post;, the northeask corner of that certain
10387 acre sract described in a-desd fram R. M., Hodgson ond wife, Synmis M.

Hedgeon eo Jack A, Gyicsepbeck and wifs, Ruby Griesenbeek daved Jandary 14, 1966 .
recorded in Vol. 173, Puge 530, Baserop Counvy Desd: Recovds, in all 2855.56 faor !
ta an iron ¥od set in the south iing of a Tame, wn anglo curmer of tha said 209
&cye xrack, ’ :

. THENCE with the south Iine of the said Iapo, N 82° §6) $7 E, 407.15 feot to
an iron rod sey; N BR® 47' 26" B, 75.05 foet Tosp ivan vod set for the POINT OF
BEGINNING, the nprehwewy corner of this trace,

THENCE .continuing with the mouth line of the ssid long, N 88° 45 D&* E,

205.83 feer o xn iront &d set for tho herthcasr. pomner of this trace.

THENCE - 29™ 027 J6” E, 3¢2,15 feet To m.point op the Jow bank of the Colovade
River, the south oy southesst line sf the mald 209 scve vract, for the southeast
corneyr of this trace, >

THENCE with the ne=nders of the low bank of the Coloyada River, the sauth or
southeast Yine of The swid 209 peve vrace, 5 43% 39 48" W, 1pe.93 feex; S 45° 0O
45" N, 271.22 fect to @ point for tho sputhwest corner of this tract, )

THENCE leaving the lay bank -of the Colorado River, N 28% 40" 05" W, av 162,79 -
feet pass an iron zod set for raference oy the high benk of said river, in a1l |
418,38 feer to an iron 7od scr for an nngle éorney of this tracy.

THENCE N 65° 43" 00" E, 211,48 fert to an iron rod sey; N 13° S5' QO" W, 166.87
fear to the FOINT OF BEGINNING concainiwg 3,994 wcres of Iund.

EXHIBIT "A"
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EXHIBIT "B"

R

VEXAS SURVEYORS

(512) 259-3381 Fax

PRRIMETER FIELD NOTE DESCRIPTION .
145.697 ACRES OF LAND
NANCY BLAKEY SURVEY NO, 98

BEING A 145.697 ACRE TRACT OF LAND OUT OF AND A PART OF THE NANCY
BLAKEY SURVEY NO, 98, IN BASTROP COUNTY, TBXAS, SAMR BEING THAT CALLED

. 145,697 ACRB TRACT OF LAND CONVEYED TO BRUNDAGE BASTROP, LTD. UNDER

WARRANTY DEED DATED MAY 10, 2001 RECORDED IN VOLUMR 1130, PAGE 014, OF
THE BASTROP COUNTY OFFICIAL RECORDS (BCOR), AND BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

BEGINNING at & %" iron rod found in the Bast right-of-way lins of FM. Highway No. 304, a
county roid of varying width found recorded in Volums 129, Page 637, BCOR, belng in the
ompiedcomouﬁnuoﬂhaNmthbySwwyNo.uudﬁwuunkmmu&xmyNo.ﬁ,
and belng the Northwest comer of 8 5.0 acro tract of land conveyed to Clodls 5. Wyatt by deed
recorded in Volume 165, Page 772, BCOR, for the Southwest comer hereof:

THENCE, with the Rast line of said F.M. Highway No. 304 and the Weat line hereof, on or near n
barbod wire fence, N 11°28'07" E, 2901.86 foet to a %” iron rod found belng the Southwest comer
of a 5.01 acre remainder tract of a 150,549 acre tract of land conveyed to Hal and Lisa Berdoll by
deed recorded in Volume 631, Page 409, BCOR, for the Northwest conser heceof:

THENCE, leaving said FM. Highway No. 304, with the South and Bast lines of said remainder
tract and the North line hereof, on or near a barbed wire fence, the following twa (2) courses:

1.) § 78°30'08" B, 525.40 feet to a %" iron rod found being the Southeast comer of said remainder
teact, for an interior point in the North line hercof}

2,) N 11°30°24" B, 492,03' to a %" iron rod found in the South line of State Highway No. 71 found
recorded in Volume 147, Pages 429-431, BCOR, boing the Northoast comer of said remalnder tract,
for a point in the North line hereof,

THENCE, with the South line of said State Highway No. 71 and the North line hereof, on or near s
barbed wire fonce, along a curve to the right having & radius of 5058.31 feet and & chord bearing S
77°43'37" E, a chord distance of 1550.48 fest to a 44" iron rod found being the Nosthwaest comer of
a 43.00 acro tract of land conveyed to Lisa Berdoll, Trustes, by doed recorded in Volume 631, Page

485, BCOR, for the Northeast corner hereof,

THENCE, leaving said State Highway No, 71, with the West lino of said Berdoll tract and the East
line hereof, on or near a barbed wire fonce, § 11°27'49" W, (bearing basis and directional conrol
line) 2904.02 feot to,a " iron rod found in the océupied common lines of ssid Naney Dlakey
Survey No. 98 and said Mazea Rousseau Survey No, 56, belng the Southwest comer of said Berdoil
tract and & point in the North lino of a 194.92 acre tract of land convoyed to Jo Ann Griesonbeck
Cantrell by deod recorded in Volume 445, Paga 684, BCOR, for the Southeast comer hereof,

THENCE, leaving said Berdol! tract, with the Nosth lins of said Cantrell tract and the South line
horcof, on or near a barbed wire fence, passing at 1407.26 foot a point being the Northwast corner of
said Cantrell tract and the Northeast corner of said Smith tract, § 88°46'14" W, and continuing with
the Notth line of said Wyatt tract, for a total distance of 2128.35 feet to the place of BEGINNING
hereof contalning 145.697 acros of land.

A soparate Skotoh accompanies this Perimetor Field Noto Desorption.

. " October 24, 2003
Charles G. Walker Dato of Field Survey
Rogistered Professional Land Surveyor No. 5283
Job No. 109015 . P.8° 1of1
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EXHIBIT "C"

CRIPTI

DESCRIPTION OF 11.563 ACRES OF LAND SITUATED IN THE
MAZEA ROUSSEAU SURVEY NO. 56, IN BASTROP COUNTY,
TEXAS, BEING A PORTION OF THAT CERTAIN TRACT OF LAND
SAID TO CONTAION 194.52 ACRES OF LAND, DESCRIBED IN
DBED TO JO ANN GRIBSENBECK CANTRELL OF RECORD IN
VOLUME 445, PAGE 684 OF THE OFFICIAL RECORDS OF BASTROP
COUNTY, TEXAS; SAID 11.563 ACRES OF LAND BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS
FOLLOWS: :

COMMENCING at a 1/2 inch iron rod with cap found in the north line of said Cantrell
tract, for the southeast corner of that certain tract of land said to contain 145,697 acres of -
land described in deed to Bastrop Grove Partners, Ltd., of record in Volume 1698, Page
245 of the Official Records of Bastrop County, Texas, and the southwest corner of that
certain fract of land said to contain 43.112 acres of Jand described in deed to CHP
Properties, Ltd., of record in Volume 1413, Page 857 of the Official Records of Bastrop
County, Texas, from which a 1/2 inch iron rod with cap (Property Comer) found for the
southeast corner of said CHP Properties, Ltd., tract, bears N86°58"42"R & distance of
953.42 feet;

THENCE with the north line of said Cantrell tract and the south line of said Bastrop Grove
Partners, Ltd., tract, S86°58°42"W a distance of 48.19 feet to a point for the northeast
comer and POINT OF BEGINNING of the herein described tract;

THENCE over and actoss said Cantrell tract, the following, twenty-two (22) courses and
distances:

1. S11°42'54”W a distance of 77.13 feet to a point;

2. S03°16'34"E a distance of 853.40 feet to a point;

3. 804°42°31"E a distance of 222.80 feet to a point at the beginning of a curve to the
right; .

4. With said curve to the right an arc distance of 261.06 feet, having a radius of -
800.00 feet, a central angle of 18°41°51”, and a chord which bears $04°38°23"W a
distance of 259.91 feet to a point; :

5. 813°59'18"W a distance of 189.30 fect to 2 point at the beginning of a curve to the

EXHIBIT "C"
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lefl;
6. With said curve to the left an arc distance of 363.58 feet, having a radius of

1350.00 feet, a central angle of 15°25°51", and a chord which bears S06°16°23"W
a distance of 362:48 feet to a point;

7. S01°26"33"E a distance of 197.06 feet to a point;

8. S00°37'50"W a distance of 100.41 feet to a point;

9. S40°08'24"E a distance of 27.70 feet to 2 point;

10. S11°59"14”W a distance of 112.49 feet to a point,

11. §29°36°57"W a distance of 147,88 feet to a point;

12. S03°28'22"W a distance of 106.26 feet to 2 point;

13. S18°37°19"W a distance of 67.03 feet to a point;

14. S00°30°59"W a distance of 70.47 feet to & point;

15. $32°30°41”E a distance of 106.60 feet to a point;

16. S05°47°43”W a distance of 61.84 feet to & point;

17. §79°48°16"™W a distance of 28.72 feet to a point;

18. S41°49°29”W a distance of 62.67 feet to a point;

19. 833°08°04”W a distance of 62.47 feet to a point;

20. S15°58°58”E a distance of 18.81 feet to a point;

21. N53°57°26"B a distance of 30.57 feet to a point;

22, 839°34°27°E a distance of 76.96 feet to a point on the north bank of the Colorado
River, for the casternmost southeast corner of the herein described tract;

THENCE with the meanders of the north bank of said Colorado River, the following three
(3) courses and distances:

1. S50°25°33"W adistance of 114.99 feet to a point;

2. S47°42°18”W a distance of 64.37 feet to a point;

3. 850°50°58"W a distance of 46.53 feet to a point for the southeast comer of that
certain tract of land said to contain 3.994 acres of land described in deed to Jack A.
Griesenbeck of record in Volume 184, Page 231 of the Official Records of Bastrop
County, Texas, and for the south comer of the herein described tract;

THENCE with the east line of said 3.994 acre tract, N32°38°15"W a distance of 314.02
feet to a point, from which a 1/2 inch iron rod found for an interior ell corner of said 3.994
acre tract and an exterior €ll corner of that certain tract of land said to contain 10.090 acres
of land described in deed to Jack A. Griesenbeck of record in Volume 184, Page 231 of the
Official Records of Bastrop County, Texas, bears N32°38°15”W a distance of 28.13 feet ta

EXHIBIT "C"
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a calculated point for the northeast corner of said 3.994 acre tract, $85°09’07"W a distance
of 205.83 feet to a calculated point for the northernmost nortbwest corner of said 3.994
acre tract and the northeast corer of said 10.090 acre tract, and $17°30°59"W a distance
0f 166.37 fect;

THENCE over and across said Cantrell tract, the following, twenty-four (24) courses and
distances:

. N58°46°12"E a distance of 39.85 feet to a point;
NG63°48°18"E a distance of 64.50 feet to a point;
N14°02°29"W a distance of 9.70 feet to a point;
N73°33°52”W a distance of 34.96 feet to & point;
N26°00°20"W a distance of 129.24 feet to a point;
N56°14°37"W a distance of 67.28 feet to a point;
N15°37°06"E a distance of 19.22 feet 1o a point;
'N6B°07°33”E a distance of 87.95 feet to a point;

. N2B°58°56”E a distance of 152.26 feet to a point;

10. N06°19°30"E a distance of 107.74 feet to a point;

11.N19°18'13"E a distance of 42.37 fect to a point;

12. N02°58°19"W a distance of 46.42 feet to a point;

13. N67°25°44”E @ distance of 102.32 feet to a point;

14.N43°57°41"E a distance of 133.93 feet to 2 point;

15. N19°43°55"W a distance of 85,62 feet to a point;

16. N17°20°35"E a distance of 64.34 feet to & point;

17. N00°45°36”W a distance of 150.96 feet to a point;

18. N02°02°28"E a distance of 103.11 feet to a point;

19. N05°05°47"E a distance of 150.36 feet to a point;

20.N12°57°30"E a distance of 202.21 fest to a point at the beginning of a curve to the
left;

21. With said curve to the left an arc distance of 350.12 feet, having a radius of
1500.00 feet, a central angle of 13°22°25”, and a chord which bears N06°16°17°E g
distance of 349.33 feet to a point;

22. N00°24°56"W a distance of 187.14 feet to a point;

23.N03°16°34"W a distance of 853.40 feet to a point;

24, N14°32*22"W a distance of 76.60 feet to a point in the north line of said Cantrell.

- tract and the south line of said Bastrop Grove Partners, Ltd., tract, for the northwest

corner of the herein described tract, from which a PK nail found in concrete in the
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cast right-of-way line of F.M. No, 304 (R.O.W. varies) for the southwest corner of
said Bastrop Grove Partners, Ltd., tract, and the northwest corner of that certain
tract of land said to contain 5.00 acres of land described in deed to Clodie S. Wyatt
of record in Volume 165, Page 772 of the Official Records of Bastrop County,
Texas, bears S86°58°42""W a distance of 1940.04 feet;

THENCE with the north line of said Cantrell tract and the south line of said Bastrop Grove
Partners, Lid, tract, N86°58'42"E a distance of 139.91 feet to the POINT OF
BEGINNING, containing 11.563 acres of land more or less within these metes and bounds.

Reference is herein made to the sketch accompanying this metes and bounds description,
Bearing basis: Grid North, Texas State Plane Coordinate System NAD83 (CORS) Central
Zone. ’

I hereby certify that this description was prepared from a survey made on the ground under
my supervision,

CUNNINGHAM-ALLEN, INC.

P # 5 ur
David A. McDow
Registered Professional Land Surveyor No. 5908
State of Texas \

Date: & f/ /e, /07
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 DRAINAGE EASEMENT
SHEET 2 OF 3
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