Magnolia Creek Master Planned Community
3 Amendment to Approved
Service and Assessment Plan
Public Improvement District Number Once
League City, Galveston County, Texas

1. Introduction

This 3" Amendment to the Approved Service and Assessment Plan (the “Plan”) is prepared and
adopted in conformance with the Public Improvement District Assessment Act, codified as Chapter 372,
Texas Local Government Code (the “Act”), and pursuant to Resolution No. 97-66 creating the League
City Public Improvement District Number One (the “PID” or "PID No. 1" or the “District”), League City
(the “City”), Galveston County, Texas. On December 14, 1999 the City adopted the Magnolia Creek
Master Planned Community, Public Improvement District Number One Service and Assessment Plan
attached as Exhibit “A”. The approved plan was amended on August 27, 2013 by Ordinance 2013-37,
and again on December 2, 2014 by Ordinance 2014-40.

2. Amendments

The Original Service and Assessment Plan attached as Exhibit “A”, Amended Plan attached as
Exhibit “B”, and 2" Amendment attached as Exhibit “C” are valid and still in effect with the exception of
the following changes:

1) Section 3 (Administration of the District) of the Services and Assessment Plan shall be amended to
read as follows:

Administration of the District will be the responsibility of the City. The City delegates the review
and implementation of the Service and Assessment Plan to the Board of Directors of the League City
Tax Increment Reinvestment Zone No. 1 (the “Board”), as appointed by the City Council of the City
of League City, Texas.

2) Section 7 (Authorized Improvements) of the Service and Assessment Plan shall be amended to add
the following table on page 8, entitled “Magnolia Creek Section 13 Residential Costs”

Infrastructure Costs for Section 13 (80 Lots) $2,229,300
Master Costs for Section 13 (80 Lots) $823,049
Total PID Costs for Section 13 $3,052,349

3) Section 11 (Levy of Assessments) of the Service and Assessment Plan shall be amended to add the
following sentence to page 9:

The assessment for Section 13 lots will be $3.79 per square foot and is payable over 15 years in
annual installments at a rate of $0.3174920 per square foot. An annual administrative charge
will also be assessed for assessments paid in annual installments. The initial annual
administrative rate will be $0.018620 per square foot and will remain so unless changed in the
future.
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EXHIBIT A

Magnolia Creek Master Planned Community
Public Improvement District Number One
League City, Galveston County, Texas
Service and Assessment Plan

1. Introduction

This Service and Assessment Plan (the “Plan™) is prepared in conformance with the
Public Improvement District Assessment Act, codified as Chapter 372, Texas Local
Government Code, and pursuant to Resolution 97-65, which created the Magnolia Creek
Master Planned Community Public Improvement District Number One (“PID No. 1” or
the “District™), League City (“City”), Galveston County, Texas.

2. Beundaries
The boundaries of PID No. 1 are as indicated on the map attached as Exhibit “A”.
3. Administration of the District

Administration of the District will be the responsibility of the Board of Directors of
the League City Tax Increment Reinvestment Zone No. 1 (“the Board™), as appointed by
the City Council of the City of League City, Texas.

4. Public Improvements

The Public Improvements will serve to promote the construction of approximately
770 singile family homes and 37.8 acres of unrestricted reserve. The Public Improvements
included in the Plan will confer a special benefit to properties within PID No. 1 and consist
of (1) Master Drainage, (i) Water, Sewer and Drainage Infrastructure, and (i)
Neighborhood Improvements. The Pubiic Improvements to be constructed will be pre-
funded by Mag Creek L P. (the “Developer™). The planned Public Improvements are listed
on Exhibit “B”, attached hereto and incorporated herein.

5. Construction of Public Improvements
Design and construction of all Public Improvements shail be performed to City

specifications, and all construction shall be bid competitively to the same extent and in the
same manner as would be required for similar work carried out by the City. The budgets
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for each section of improvements will be submitted for approval to the Board, as contracts
for the proposed Public Improvements are awarded. The Plan will be reviewed annually in
accordance with the provisions of Chapter 372 of the Local Government Code and will
include a review of the budgets, expenditures and revenues of the District. Additionally,
the Plan will be reviewed for the purpose of establishing the annual assessments for
improvements based upon actual construction bids for improvements made and the
financial needs of the District.

6. Conveyance of Improvements to the City

Upon completion of the improvements, and final inspection and acceptance of the
improvements by the City, the Developer will convey all rights to the improvements to the
City, subject to the Developer’s rights of reimbursement described in a Public
Improvement District Development and Financing Agreement to be executed among the
Developer, the District and the City.

7. Authorized Improvements

The area within the PID is planned to be developed as part of the master-planned
community known as Magnolia Creek. It is estimated that the development of Magnolia
Creek will be accomplished over a eight-vear period in several phases. This Plan delineates
the improvements required for the growth and development of the land within the PID.
The goal of this Plan is to provide sufficient certainty for the owners of land within the
PID to proceed with the financing and construction of the necessary Public Improvements,
while allowing for sufficient flexibility to meet the needs of the PID over the life of the
development of Magnolia Creek.

The Developer contemplates muitiple phases of construction, portions of which
may be constructed concurrently. It is estimated that construction of the Public
Improvements authorized herein will begin in the calendar year 1999 and will be
completed during the year 2007. The proposed phasing is estimated and may vary. The
cost estimates provided below are expressed in 1999 doilars. The actual costs of the
Public Improvements will be determined subject to final engineering and competitive
public bid pursuant to the guidelines of the City.
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PHASF. ONE RESIDENTIAL

Improvements for Phase One Residential of the Plan are planned to be constructed
beginning in calendar year 1999 and will be constructed as dictated by market conditions
through 2002. Activities shall include construction and supervisory services for
improvements detailed below, related professional services, operational and administrative
expenses of the District. The following is a list of the improvements planned and estimated
casts.

MAGNOLIA CREEK
ESTIMATED BUDGET - PID PHASE ONE RESIDENTIAL

PID IMPROVEMENTS PID REQUESTED

Master Drainage 319,546
Water infrastructure 115,589
Sewer Infrastructure ' 514,843
Neighborhood Water 393,792
Neighborhood Sewer 623,504
Neighborhood Drainage 623,504
Contingency @ 5% 129,539
Subtotai 2,720,317
Engineering @ 15% 408,048
Developer Advances 9,509
PID Legal 38,039
Contingency @ 10% 45,560
Subtotal 501,155
TOTAL 3,221,472
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PHASE ONE COMMERCIAL

Improvements for Phase One Commercial of the Plan are planned to be
constructed beginning in calendar year 1999 and will be constructed as dictated by market
conditions through 2002. Activities shall include construction and supervisory services for
improvements detailed below, related professional services, operational and administrative
expenses of the District. The following is a list of the improvements planned and estimated
COSts,

MAGNOLIA CREEK
ESTIMATED BUDGET - PID PHASE ONE COMMERCIAL

PID IMPROVEMENTS PID REQUESTED
Master Drainage 127,333
Water infrastructure 45,081
Sewer Infrastructure 205,157
Contingency @ $% 18,828
Subtotal 397 479
Engineering @ 15% 59,622
Developer Advances 3,790
PID Legal . 15,158
Contingency @ 10% 7,857
Subtotal 86,427
TOTAL 483,905
City of League City Public Improvement District No. One - 4
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PHASE TWO RESIDENTIAL

Improvements for Phase Two Residential of the Plan are planned to be constructed
beginning in calendar year 1999 and will be constructed as dictated by market conditions
through 2004, Activities shall include construction and supervisory services for
improvements detailed below, related professional services, operational and administrative
expenses of the District. The following is a list of the improvements planned and estimated
costs. :

MAGNOLIA CREEK

ESTIMATED BUDGET - PID PHASE TWO RESIDENTIAL

PID IMPROVEMENTS PID REQUESTED

Master Drainage 117,960
Water |nfrastructure 71,840
Sewer Infrastructure 130,400
Drainage Infrasiructure 338,200
Neighbarhood Water 140,233
Neighborhood Sewer 222 0320
Neighborhood Drainage 222,030
Contingency @ 5% 62,135
Subtatai 1,304,828
Engineering @ 15% 195,724
Developer Advances 3,511
PID Legal 14,042
Contingency @ 10% 21,328
Subtotai 234 605
TOTAL 1,539,433
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PHASE THREE RESIDENTIAL

Improvements for Phase Three Residential of the Plan are planned to be
constructed beginning in calendar year 1999 and will be constructed as dictated by market
conditions through 2005. Activities shall include constriction and supervisory services for
improvements detailed below, related professional services, operational and administrative
expenses of the District. The following is a list of the improvements planned and estimated
COSts. : '

MAGNOLIA CREEK

ESTIMATED BUDGET - PID PHASE THREE RESIDENTIAL

FID IMFROVEMENTS PID REQUESTED

Master Drainage 225,041
Water Infrastructure 19,128
Sewer Infrastructure 44 416
Drainage Infrastruciure 471,560
Neighborhood Water 254,928
Neighborhood Sewer 451,136
Neighborhood Drainage 451,136
Contingency @ 5% 97,367
Subtotai 2,044 712
Engineering @ 15% 306,707
Developer Advances 6,697
P1D Legal 26,790
Contingency @ 10% 34,019
Subtotal 374,213
TOTAL 2,418,925
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PHASE THREE COMMERCIAL

Improvements for Phase Three Commercial of the Plan are planned to be
constructed beginning in calendar year 1999 and will be constructed as dictated by market
corditions through 2005. Activities shall include construction and supervisory services for
mmprovements detailed below, related professional services, operational and administrative
expenses of the District. The following is a Hst of the improvements planned and estimated
costs. -

MAGNOLIA CREEK
ESTIMATED BUDGET - PID PHASE THREE COMMERCIAL

PID IMPROVEMENTS 7 PID REQUESTED
Master Drainage 52,809
Water infrastructure 4,472
Sewer Infrastructure 10,384
Drainage Infrastructure 110,240
Contingency @ 5% 8,885
Subtotal 186,590
Engineering @ 15% 27,989
Devetoper Advances 1,566
PID Legai 6,263
Contingency@ 10% 3,582
Subtotai 39,329
TOTAL 225,980
City of League City Public Improvement District No, One - 7
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PHASE FOUR RESIDENTIAL

Improvements for Phase Four Residential of the Plan will be constructed beginning
in calendar year 1999 and will be constructed as dictated by market conditions through
2007. Activities shall include construction and supervisory services for improvements
detailed below, related professional services, operational and administrative expenses of
the District. The following is a list of the improvements planned and estimated costs.

MAGNOLIA CREEK
ESTIMATED BUDGET - P!ID PHASE FOUR RESIDENTIAL

PID IMPROVEMENTS PID REQUESTED

Master Drainage 165,551
Water Infrastructure 140,250
Sewer infrastructure 142,300
Drainage {nfrastructure 373,900
Neighborhood Water 239,232
Neighborhood Sewer 378,784
Neighborhood Drainage 378,784
Contingency @ 5% 90,940
Subtotal 1,809,741
Engineering @ 15% 286,481
Developer Advances 4,927
P1D Legal 19,708
Contingency @ 10% 31,110
Subtotai 342,206
[TOTAL 2,251,947

8. Annual Indebtedness

The estimated annual indebtedness of the Public Improvement District is shown on
Exhibit G§C17'

9. Advance Financing by Developer'

The Developer will advance the funds for construction of the Public Improvements
for the account of the City and will be entitled to repayment pursuant to a Public
Improvement District Development and Financing Agreement to be executed among the
PID, the City and the Developer. Although the Public Improvements are required for the
growth and development of the PID, it is not necessary for them to be buit
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simultanecusly. In addition, it is intended that portions of the PID not directly benefiting
from a particular phase of the improvements not be assessed for such improvements. It is
anticipated that pursuant to the terms of the Public Improvement District Development
and Financing Agreement one or more series of PID bonds will be issued to reimburse the
Developer. Any such bonds will be payable solely from the assessments levied, which shall
be sufficient to pay principal and interest on the applicable series of bonds; such bonds will
not be an obligation of the City in any way and bond holders will not have a lien on any
revenues of the City.

10. - Apportionment of Costs

In accordance with Chapter 372, Texas Local Government Code, the Public
Improvements to be constructed will be paid by assessments which constitute one hundred
(100%) percent of the total costs. At no time shall the cost of the Public Improvements to
be constructed in PID No. 1 and to be paid for with assessments against property in the
District, constitute less than ten (10%) percent of the total costs of improvements paid for
with other funds. Payment of assessments on property owned by exempt jurisdictions
other than the City shall be established by contract.

11. Levy of Assessments

The plan of assessment contemplates that the assessment will be levied in phases,
as improvememts are constructed within each Phase. The assessment year will be
concurrent with the City’s tax year. The assessments against property will be payable in
approximately equal annual installments based on an amortization of 15 years plus the
period between the effective date of the ordinance and the date the first installment. For
planning purposes assumed interest rate is 7.25%. The final interest rate on financed
assessments will be caiculated in accordance with the provisions of Chapter 372 of the
Local Government Code.

The Plan estimates the following assessments in each Phase:

Phase One Residemtial $1.58/ square foot / yr.
Phase One Commercial $ /square foot / yr.
Phase Two Residential $ /square foot / yr.
Phase Three Residential $ /sqguare foot / yr.
Phase Three Commercial $ /square foot / yr.
Phase Four Residential $ /square foot / yr.

The cost of the Public Improvements will be apportioned among the developed
lots / developed commercial tracts in each development phase of the District based on the
special benefits accruing to the lots / commercial tracts because of the improvement
project. The assessment will be allocated on square footage.
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The cost of the Public Improvements will consist of (1) each development phase’s
share of the costs to acquire and construct master drainage improvements and the shared
infrastructure improvements, (2) the costs to acquire and construct the neighborhood
water, sewer, and drainage facilities for each development phase, (3) expenses incurred in
the establishment, administration and operation of the District, and (4) costs incurred in
connection with the issuance of bonds used to finance the improvement project.

Notice of the levy of each assessment will be given as provided in Chapter 372 of
the Local Government Code. The assessment levy statement will be sent to each property
owner in the District, and the instailment of the assessment levy will be due and payable at
the same time property taxes are due and payable to the City. Financed assessments shall
bear interest at one half (%) of one percent higher than the actual interest rate paid by
the District on any bonds or notes used to finance the Public Improvements.

Assessment installments shall be considered delinquent on the same date as the
City’s property taxes in the year following the assessment levy. Delinquent assessments or
installments shall incur the costs of collection. If practicabie, the assessment may be
included on the City property tax statement.

A lien will be established against the property assessed effective as of the date of
the ordinance levying the assessment, privileged above all other liens, including prior
mortgage liens, to the extent allowed by law.

The owner of assessed property may pay at any time the entire assessment then
due on each property, with interest accrued on the assessment through the date of

payment.
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EXHIBIT “A”
- MAGNOLIA CREEK MASTER PLANNED COMMUNITY
PUBLIC IMPROVEMENT DISTRICT NUMBER ONE
LEAGUE CITY, GALVESTON COUNTY, TEXAS

BOUNDARY MAP

City of League City Public Improvement District No. One -
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EXHIBIT “B”

MAGNOLIA CREEK MASTER PLANNED COMMUNITY
PUBLIC IMPROVEMENT DISTRICT NUMBER ONE
LEAGUE CITY, GALVESTON COUNTY, TEXAS

LIST OF PROPOSED IMPROVEMENTS

MASTER IMPROVEMENTS
Percent Reimbursed

* Improvements related to the primary drainage systems 100%

along major thoroughfare and other areas required to

serve the entire development. :
* Related Professional Services 100%
INFRASTRUCTURE IMPROVEMENTS
* Improvements related to the primary water, sanitary 100%

sewer and drainage systems along major thoroughfare

and other areas required to serve the entire development.
¢ Related Professional Services 100%
NEIGHBORHOOD IMPROVEMENTS
¢ Transmission lines and other improvements related to 100%

providing water, sanitary sewer and storm water drainage

service to lots/tracts within the individual sections of the

master planned community.
» Related Professional Services 100%

12
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EXHIBIT “C”,
ESTIMATED AMOUNT OF ANNUAL INDEBTNESS

2000 $4,242,381
2001 $5,522,841
2002 $3,128,772
2003 54,177,398
2004 , $6,105,553

City of League City Public Improvement District No. One -
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EXHIBIT B

ORDINANCE NO. 2013-37

AN ORDINANCE OF THE CITY COUNCIL OF LEAGUE CITY,
TEXAS, APPROVING AN AMENDMENT TO THE SERVICE
AND ASSESSMENT PLAN FOR CITY OF LEAGUE CITY
PUBLIC IMPROVEMENT DISTRICT NUMBER ONE
(MAGNOLIA CREEK)

WHEREAS, the City of League City (the “City”) is authorized pursuant to TEX. LOCAL
Gov'T CODE, ch. 372, as amended (“Chapter 372”) to create public improvement districts for the
purposes described therein; and

WHEREAS, the City received a petition (the “Petition™) requesting the creation of'the City of
League City Public Improvement District Number One (the “PID™), held a public hearing, and
created the PID in accordance with the applicable provisions of Chapter 372; and

WHEREAS, the City passed and adopted Resolution No. 97-66 on November 18, 1997
establishing Public Improvement District Number One; and

WHEREAS, on December 14, 1999, the City Council approved a Service and Assessment
Plan for the Public Improvement District Number One; and

WHEREAS, the city council wishes to adopt an Amendment to the Service and Assessment
Plan, NOW THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LEAGUE CITY, TEXAS, that:
Section 1. The facts recited in the preamble hereto are found to be true and correct.

Section 2. The Amendment to the Service and Assessment Plan attached to this
Ordinance as Exhibit A is hereby approved and adopted on behalf of the PID, and the mayor, city
secretary and any other appropriate officials of the City are hereby authorized to take all necessary
actions on behalf of the City to implement the terms thereof in accordance therewith.

Section 3. It is hereby found, determined and declared that a sufficient written notice of
the date, hour, place and subject of this meeting of the City Council was posted at a place convenient
to the public at the City Hall of the City for the time required by law preceding this meeting, as
required by the Open Meetings Law, Chapter 551, Texas Government Code, and that this meeting
has been open to the public as required by law at all times during which this Ordinance and the
subject matter thereof has been discussed, considered and formally acted upon. City Council further
ratifies, approves and confirms such written notice and the contents and posting thereof.

Section 4. All ordinances and resolutions, and parts of ordinances and resolutions in conflict
herewith, are hereby repealed.



PASSED first reading the 27th day of August, 2013.

PASSED second reading the day of , 2013,

I

PASSED AND ADOPTED the 27th day of August, 2013.

o
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__AIMOTHY PAYLISSEN
Mayor

ATTEST:

DIANA M. STAPP,
City Secretary

SUSPENDED THE RULE AND ADOPTED ON FIRST AND FINAL READING



EXHIBIT “A”

Magnolia Creek Master Planned Community
Amendmaent to Approved
Service and Assessment Plan
Public Improvement District Number Once
League City, Galveston County, Texas

1. Introduction

This Amendment to the Approved Service and Assessment Plan {the “Plan”) is prepared and
adopted in conformance with the Public Improvement District Assessment Act, codified as Chapter 372,
Texas Local Government Code (the “Act”), and pursuant to Resolution No. 97-65 creating the League
City Public Improvement District Number One {the “PID” or "PID No. 1" ar the “District”), League City
{the “City”), Galveston County, Texas. The City Council approved the Magnolia Creek Master Planned
Community, Public Improvement District Number One Service and Assessment Plan attached as Exhibit

lllﬂ .

2. Amendment

All of the Approved Service and Assessment Plan attached as Exhibit “1” is valid and still in effect
with the exception of the following changes.

a. The Tables on Page 3 & 4 titled “Magnolia Creek Estimated Budget — PID Phase One
Residential” and “Magnolia Creek Estimated Budget — PID Phase One Commercial” are
hereby changed to the following:

Total PID Costs for Phase One Residential & Commercial $1,881,074.00

b. The Table on Page 5 titled “Magnolia Creek Estimated Budget — PID Phase Two
Residential” is hereby changed to the following:

Total PID Costs for Phase Two Residential $1,785,808.00

c. The Phase One Residential and Commercial and Phase Two assessments in Section 11 on
Page 9 are hereby amended to the following:

Phase One Residential $0.90 per square foot of property
Phase One Commercial $0.90 per square foot of property
Phase Two Residential $1.11 per square foot of property
City of League City Public Improvement District No. One 1
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EXHIBIT C

ORDINANCE NO 2014-40

AN ORDINANCE OF THE CITY COUNCIL OF LEAGUE CITY,
TEXAS, APPROVING THE SECOND AMENDMENT TO THE
SERVICE AND ASSESSMENT PLAN FOR CITY OF LEAGUE
CITY PUBLIC IMPROVEMENT DISTRICT NUMBER ONE
(MAGNOLIA CREEK)

WHEREAS, the City of League City (the “City”) is authorized pursuant to TEX. LOCAL
GoVv’T CODE, ch. 372, as amended (“Chapter 372”) to create public improvement districts for the
purposes described therein; and

WHEREAS, the City having received a petition (the “Petition”) requesting the creation of the
City of League City Public Improvement District Number One (the “PID”), held a public hearing,
and created the PID in accordance with the applicable provisions of Chapter 372; and

WHEREAS, the City Council passed and adopted Resolution No. 97-66 on November 18,
1997 establishing Public Improvement District Number One; and

WHEREAS, on December 14, 1999 the City Council approved a Service and Assessment
Plan for the Public Improvement District Number One; and

WHEREAS, the City Council passed and adopted Ordinance No. 2013-37 on August 27,
2013 approving an amendment to the Service and Assessment Plan for the Public Improvement
District Number One; and

WHEREAS, the City Council wishes to adopt a second Amendment to the Service and
Assessment Plan;

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

Section 1. The facts recited in the preamble hereto are found to be true and correct.

Section 2. The Second Amendment to the Service and Assessment Plan attached to this
Ordinance as Exhibit A is hereby approved and adopted on behalf of the PID, and the mayor, city
secretary and any other appropriate officials of the City are hereby authorized to take all necessary
actions on behalf of the City to implement the terms thereof in accordance therewith.

Section 3. It is hereby found, determined and declared that a sufficient written notice of
the date, hour, place and subject of this meeting of the City Council was posted at a place convenient
to the public at the City Hall of the City for the time required by law preceding this meeting, as
required by the Open Meetings Law, Chapter 551, Texas Government Code, and that this meeting
has been open to the public as required by law at all times during which this Ordinance and the
subject matter thereof has been discussed, considered and formally acted upon. City Council further
ratifies, approves and confirms such written notice and the contents and posting thereof.



PASSED first reading the 2nd day of December, 2014.
PASSED second reading the day of ,2014.

PASSED AND ADOPTED the 2nd day of December, 2014.

dﬁ’;@r’émm

Mayor

ATTEST:

DIANA M. STAPP
City Secretary

SUSPENDED THE RULE AND ADOPTED ON FIRST AND FINAL READING



ORDINANCE NO. 2014-40
EXHIBIT “A”

Magnolia Creek Master Planned Community
2" Amendment to Approved
Service and Assessment Plan
Public Improvement District Number Once
League City, Galveston County, Texas

1. Introduction

This 2™ Amendment to the Approved Service and Assessment Plan (the “Plan”) is prepared and
adopted in conformance with the Public Improvement District Assessment Act, codified as Chapter 372,
Texas Local Government Code (the “Act”), and pursuant to Resolution No. 97-65 creating the League
City Public Improvement District Number One (the “PID” or "PID No. 1" or the “District”), League City
(the “City”), Galveston County, Texas. On December 14, 1999, the City adopted the Magnolia Creek
Master Planned Community, Public Improvement District Number One Service and Assessment Plan
attached as Exhibit “A”. The approve plan was amended on August 27, 2013 by Ordinance 2013-37.

2. Amendment

All of the Approved Service and Assessment Plan attached as Exhibit “A” and Amended Plan
attached as Exhibit “B” are valid and still in effect with the exception of the following changes.

a. The Table on Page 8 titled “Magnolia Creek Estimated Budget — PID Phase Four
Residential” is hereby changed to the following:

Total PID Costs for Phase Four Residential $3.600.324.00

City of League City Public Improvement District No. One 1
Magnolia Creek



Ordinance No. 2014-40 (Exhibit A-B to Amendment)

PUBLIC IMPROVEMENT DISTRICT
DEVELOPMENT AND FINANCING AGREEMENT

By and Between

THE CITY OF LEAGUE CITY, TEXAS

BOARD OF DIRECTORS,
REINVESTMENT ZONE NUMBER ONE,
CITY OF LEAGUE CITY, TEXAS

and

MAG CREEK L.P.

#5423464 v2 - KW INTERESTS PID DEV AND FINANCE AGMT (#5423464)



PUBLIC IMPROVEMENT DISTRICT
DEVELOPMENT AND FINANCING AGREEMENT
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PUBLIC IMPROVEMENT DISTRICT
DEVELOPMENT AND FINANCING AGREEMENT

This Public Improvement District Development and Financing Agreement (“Agreement”)
is made by and among the CITY OF LEAGUE CITY, TEXAS (“City”), a municipal corporation
and home-rule city of the State of Texas, acting by and through its governing body, the City
Council; the BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER ONE, CITY
OF LEAGUE CITY, TEXAS (the “Board”), which Board is acting as administrator and manager
of a Public Improvement District created by the City known as LEAGUE CITY PUBLIC
IMPROVEMENT DISTRICT NUMBER ONE; and MAG CREEK L.P. (the “Developer”), a
limited partnership organized under the laws of the State of Texas.

RECITALS

Pursuant to Chapter 311 of the Texas Tax Code, as amended, the City Council of the City -
created Reinvestment Zone Number One, City of League City, Texas (the “Zone”) by Ordinance
No. 97-65, and established a Board of Directors for the Zone consisting of nine members.

Pursuant to Chapter 372 of the Texas Local Government Code, as amended (the “Act”),
the City Council of the City created League City Public Improvement District Number One (the
“District”) by Resolution No. 97-65.

Ordinance No. 97-65 states that the Board of Directors of the Zone shall also manage and
administer the District.

The Board adopted a service and assessment plan on December 6, 1999 (the “Plan”)
which provides for the construction and financing of certain improvements within the District
pursuant to the Plan, payable from assessments levied against property within the District as
more specifically provided for in the Plan.

The Board submitted the Plan to the City Council of the City for approval, and on
December 14, 1999, the City Council approved the Plan.

The City and the Board have determined that it is in the best interest of the District, the
Zone and the City to contract with the Developer to initially fund on behalf of the City the
planning for and the construction of the Project, which will result in the efficient and effective
implementation of the Plan.

AGREEMENT

For and in consideration of the mutual promises, covenants, obligations, and benefits of
this Agreement, the City, the Board and the Developer contract and agree as follows:



ARTICLE 1.
GENERAL TERMS

1.1, Definitions. The term “Act,” “Agreement,” “City Developer,” “District,” and
“Zone” have the above stated meanings, and the following terms have the following meanings:

“Assessments” mean the special assessments levied by the City Council on property in
the District pursuant to the Plan.

“Board” means the Board of Directors of Reinvestment Zone Number One, City of
League City, Texas, acting as administrator and manager of the District pursuant to Ordinance
No. 97-65 of the City.

“Business Day” means a day other than a Saturday, Sunday or legal holiday in the State
of Texas or the City.

“City Administrator” means the City Administrator of the City or his or her desi gnee.
“City Attorney” means the City Attorney of the City or his or her designee.
“City Council” means the City Council of the City.

“City Staff’ means those employees and officers of the City designated by the City
Administrator to administer this Agreement.

“Devéloper” means Mag Creek L.P., or the authorized representative of Mag Creek L.P.,
and which representative until further notice to the City, by the Developer shall be Lynn
Watkins.

“Director of Finance” means the Director of Finance of the City or his or her designee.

“Insurer” means an entity which insures municipal bonds and by virtue of such
insurance, such bonds are rated at least “AA” by at least one nationally recognized rating agency.

“Master Project Improvement” means a project listed as a Master Drainage Project
Improvement or Water, Sewer and Drainage Infrastructure in the Service and Assessment Plan.

“Neighborhood Project Improvements” means a project listed as Neighborhood Water,
Neighborhood Sewer or Neighborhood Drainage Improvements in the Service and Assessment
Plan. '

“PID Bonds” mean bonds issued by the City which are payable from the Assessments.

“Person” means any individual, corporation, partnership, joint venture, joint stock
company, trust, unincorporated organization, government or any agency or political subdivision

thereof;-or-any-other-form-of-entity:



“Plan” means the District Service and Assessment Plan, as adopted by the District Board
and approved by the City Council on December 14, 1999, as amended, provided, however, such
Plan shall not include any amendments to the Plan due to land added to the District unless this
Agreement is specifically amended in accordance with Section 8.7 of this Agreement.

- “Project” means one or more public improvements included in the Plan, as approved by
the City.

“Project Costs” means any of the acquisition, design, construction, assembly, installation,
implementation and financing costs of one or more of the projects and activities included in the
Plan for the District approved by the City, with associated costs, including but not limited to, the
fees and expenses of Project Mangers, engineers, lawyers and other consultants related to the
Project and the administrative and operating costs of the District.

“Project Manager” means the agent of the Developer for carrying out the responsibilities
enumerated in Article 6 hereof and other responsibilities delegated by the Developer.

“Public Improvement District Fund” means the separate fund in the City Treasury
established by the City under that name.

1.2. Singular and Plural. Words used herein in the singular, where the context so
permits, also include the plural and vice versa. The definitions of words in the singular herein
also apply to such words when used in the plural where the context so permits and vice versa.

ARTICLE 2.
POWERS AND DUTIES

2.1.  Delegation of Powers. The City hereby delegates to the Board the power to
recommend to the City Council for final approval (i) the selection of one or more Project
Managers to assist in the implementation of the Plan or to contract with the Developer to do so;
and (i1) the approval of plans and specifications, the advertisement for contracts, and the award
and approval of contracts and change orders in accordance with this Agreement. The Board is
delegated the power to approve all pay estimates for contracts approved by City Staff. The
City also authorizes the use of its staff pursuant to the direction of the Board (except where
such direction may conflict with the City charter, directives of the City Council or policies of
the City) to implement the Plan.

ARTICLE 3.
DUTIES OF THE BOARD

3.1.  Efforts Required. The Board will use reasonable efforts to implement the Plan,
causing each part of the Project to be acquired and installed in accordance with this
Agreement,

3.2. Dedication of Property. The Board will require the Developer to dedicate to the

City or the public all right-of-way and sites needed to construct and operate the Project, subject



to the approval of the City Engineer, provided the City continues to accept and operate and
maintain such facilities.

3.3.  Plans and Specifications Approval. Following approval by City Staff, the Board
will review plans and specifications for all construction proposed by the Developer and will
either approve such within forty-five (45) days of the date of submission or will indicate in
writing any deficiencies found in such plans or specifications within such period within forty-
five (45) days of submission to the City and the Board. The Board shall note and reject plans
and specifications with deficiencies including (1) plans for a project which are not included in
the Plan or (2) plans not designed in accordance with applicable City or other applicable
regulations or sound professional practices. The Developer shall correct any deficiencies
identified by the Board which plans and specifications shall either be approved or noted for
deficiencies within an additional forty-five (45) day period. Such process shall be repeated
until the plans and specifications are acceptable to the Board. If the Board fails to act on a set
of plans and specifications within forty-five (45) days, such plans and specifications shall be
deemed to be approved by the Board. The City Staff shall note any Board recommendation
that is the result of inaction by the Board at the time the City Council considers the approval of
such plans and specifications. Submittal is deemed to occur when the City and Board certify in
writing that they have has received plans and specifications for a particular portion of the

'Project. The City and Board shall designate an employee to receive copies of such plans and
specifications.

3.4, Construction Contract Award. The Board or the Developer on behalf of the
Board will advertise for and award contracts in accordance with applicable statutory, city
charter, city ordinances and department policies of the City. The Board will require the
Developer to cause construction to be inspected by an engineer or other professional approved
by the City Engineer and will require the Developer to require the engineer or other
professional to issue a completion certificate in the form normally utilized by the engineer or
other professional performing the inspection. The Board will require the Developer to use
- reasonable efforts to cause any confractor to correct construction deficiencies brought to its
attention by the engineers or other professionals, though neither the Board nor the Developer
will warrant the Project or work performed under any such contract or by the engineer or other
professional.

3.5. Evidence of Title. The Board agrees to execute such additional evidence of
transfer of title as may be required by the City and also, if requested by the City prior to the
execution of a contract with the Developer or any contractor for construction of any part of the
Project, to require any such parties to execute any such additional evidence of ownership as
may reasonably be requested by the City.

3.6.  Use of Property. All personal property to be incorporated into the Project, and
all consumables (other than machinery and equipment) purchased in connection with and to be
used solely for the Project, will become property of the City as delivered to the job site and
before incorporation into the realty. All other portions of the Project will become property of
~the City as constructed and installed, free and clear of any lien in favor of the Developer or any
contractor. The Developer will maintain insurance in a form and coverage acceptable to City




Staff, of all personal property incorporated into the Project, prior to acceptance of ownership
by the City.

3.7.  Quarterly Reports. The Board agrees to prepare and forward a report at the end
of each calendar quarter to the City Council for information purposes which lists the contracts
or Projects in progress and the funds expended or owing on any such contracts or projects,
together with a projection of Projects or contracts which the Board reasonably Projects to be
entered into during the upcoming quarter.

3.8.  Administrative Fees. The Board agrees to incur only reasonable and necessary
fees and expenses for administration of the District.

ARTICLE 4.
DUTIES AND RESPONSIBILITIES OF THE DEVELOPER

4.1. Selection and Retention of Consultants, Design of the Project. The Developer
shall select and retain the engineers, architects, landscape architects, and land planners for the
Project. The Developer shall cause to be prepared all plans and specifications and shall cause
. to be performed all investigatory work and materials acquisition for the Project. The
Developer shall review such plans and specifications and then shall submit them to the Board
for approval as herein provided and to the City Engineer for approval as herein provided. The
Developer may elect to construct the Project in stages, as determined by the Developer.

4.2. Payments to Contractors, Vendors, and Consultants. The Developer hereby
agrees to promptly advance sufficient funds for the account of the City to pay for all costs of
the Project specified in the Plan. Provided, however, the Developer shall not be obligated to
advance funds pursuant to this Section for any Project that is not being financed pursuant to

this Agreement or for any contract or expense not approved in writing in advance by the
Developer.

4.3. Award of Construction Contract. The Developer shall be responsible for the
review of all contract and bid documents related to the Project, and shall make appropriate
recommendations to the Board and to the City. Prior to authorizing the advertisement for bids,
the Developer shall submit all contract and bid documents to the City Engineer in accordance
with Section 4.5 of this Agreement. Upon authorization of the Board and the City Engineer,
the Developer shall advertise for, review and tabulate bids. The Developer shall competitively
bid all contracts in compliance with all policies of the City, as they may be in effect from time
to time, deemed necessary and applicable by the City Engineer or his or her designee. A
Project may be bid in separate contracts pursuant to the recommendation of the Developer and
the authorization of the Board and City Engineer. The Developer shall make a -
recommendation to the Board and the City regarding the award of the bid to the lowest
responsible bidder. The Board and City shall approve the award of the construction contract to
the lowest responsible bidder.

4.4. Change Orders. The Developer shall be responsible for the review of all change
orders related to the Project, and will make appropriate recommendations to the Board and the



City. All change orders shall be presented to the City Engineer in accordance with Section
4.05 of this Agreement prior to approval by the Board.

4.5. Approval of the City Engineer. Following the approval of City Staff, the
Developer shall, in accordance with the City Charter, city ordinances and state law, submit all
designs, plans, specifications, construction contracts, bid documents and change orders to the
City Engineer for approval, conditional approval, or disapproval. The Developer shall
simultaneously send a copy of all such submissions to the Director of Finance. The City
Engineer will use reasonable efforts to provide written approval, conditional approval or
disapproval to the Developer of all designs, plans and specifications within thirty (30) Business
Days from receipt of such documents. The City Engineer shall provide to the Developer
written approval, conditional approval, or disapproval of all construction contracts, bid
documents and change orders within fifteen (15) Business Days from receipt of such
documents. Any conditional approval or disapproval by the City Engineer shall be
accompanied by a written statement of the reasons for such conditional approval or
disapproval, and the Developer shall be entitled to resubmit the documents for approval
pursuant to this Section.

4.6. Reimbursement of Expenditures. The Developer will be paid for the advances
. the Developer makes for the account of the City pursunant to Section 4.2 of this Agreement out
of the Public Improvement District Fund (which will contain Assessments and proceeds of PID
Bonds) in accordance with this Agreement. The Developer reserves the right to make
expenditures for projects not included in the Plan or not approved in accordance with this
Agreement; provided, however, that such expenditures shall not be for the account of the City
unless specifically agreed to by it.

ARTICLE 5.
OBLIGATIONS OF THE CITY

5.1. Public Improvement District Fund. The City hereby covenants and agrees that it
will establish and maintain a Public Improvement District Fund for the District as a separate
fund in the City’s Treasury. The City agrees to deposit all Assessments into the Public
Improvement District Fund during the term of this Agreement. The City shall establish
subaccounts for Assessments arising from each assessment roll. After the funding of the debt
service and reserve funds described in Section 5.9, the City agrees to deposit the remainder of
the proceeds from a series of PID Bonds into the Public Jmprovement District Fund. The City
shall establish a subaccount for the bond proceeds for each series of PID Bonds.

5.2.  Payments to the Developer. The City acknowledges that the Developer will pay
Project Costs, as such costs are incurred and payable. Upon acceptance by the City of the
improvements constructed by the Developer, the City agrees to acquire such improvements
from the Developer solely from funds received from (1) Assessments and (2) the proceeds of
PID Bonds payable from Assessments, all in accordance with the terms hereof. The cost to the
City to acquire such improvements from the Developer shall be the sum of all Project Costs
payable to the Developer under the terms and conditions of this Agreement.




5.3. Interest Rate. The outstanding amounts due the Developer pursuant to this
Agreement shall bear interest on the unpaid principal amount thereof outstanding from time to
time at the rate of eight percent (8%) per annum. Interest will accrue from the date of each
borrowing to pay Project Costs. The maximum interest that will be paid to the Developer
under this Agreement with respect to a Neighborhood Improvement Project is the interest that
accrues from the date of each borrowing to pay Project Costs for the Neighborhood
Improvement Project to the date which is five (5) years after substantial completion of the
Neighborhood Improvement Project. The maximum interest that will be paid to the Developer
under this Agreement with respect to a Master Project Improvement is the interest that accrues
from the date of each borrowing to pay Project Costs for the Master Project Improvement to
the date which is ten (10) years after substantial completion of the Master Project
Improvement.

5.4.  Special Obligations. Any payment to be made under this Agreement is a special
obligation of the City payable solely from the Public Improvement District Fund, as and to the
extent provided in this Agreement. This Agreement does not give rise to a charge against the
general credit or taxing powers of the City or any other taxing unit and is not payable except as
provided in this Agreement. The Developer and its successors and assigns shall never have the
right to demand payment thereof out of any funds of the City other than the Public
* Improvement District Fund.

5.5.  Assessments. The City agrees to levy Assessments on property in the District in
accordance with the Plan, as the same may be amended from time to time. It is contemplated
that each Assessment shall consist of two components: an Assessment for master drainage and
water, sewer and drainage infrastructure and an Assessment for neighborhood improvements,
and that Assessments will be levied on portions of the District as each such portion is
developed with vertical improvements.

5.6. Collection of Assessments. The City covenants and agrees that it will, as
authorized under the Act and other applicable laws, continuously collect Assessments levied
pursuant to the Plan during the term of this Agreement in the manner and to the maximum
extent permitted by applicable law. To the extent the City may legally do so and subject to the
rights of third parties, over which the City has no control, the City covenants and agrees that it
will not permit a reduction, abatement, or exemption in the Assessments due on property in the
District until the Developer has been paid in full. The City will use good and sound practices
pursuant to the City’s policies and standard practices to collect the Assessments.

5.7. PID Bonds. Subject to the provisions of Section 5.8 below, the Developer
complying with the terms and conditions of this Agreement and the written recommendation of
the City’s Financial Advisor, the City will make reasonable efforts to issue one or more series
of PID Bonds, proceeds of which will be utilized to (1) provide for a reserve in an amount not
to exceed a reasonable reserve as determined under federal tax law, (2) pay costs of issuance,
and (3) make payments to the Developer under this Agreement. The pr1nc1pa1 amount of each

series of PID Bonds shall be determined by the City Council.

5.8. Time of Issuance. The City agrees to use its best efforts to issue the first series
of PID Bonds when 180 single-family homes in section 1 of Phase I of the District are




completed and the City has levied Assessments on the property on which the homes are
located. If the Board is unsuccessful in obtaining a commitment to insure with an Insurer
acceptable to the City for the payment of principal and interest on a subsequent series of PID
Bonds, the City agrees, subject to the provisions of Section 5.7 to use its best efforts to issue
additional series of PID Bonds when 200 additional homes in the District are completed and
the City has levied Assessments on the property on which the homes are located.

5.9. Public Improvement District Fund. Subject to the provisions of the City
Ordinances hereafter enacted to authorize the issuance of PID bonds, the parties agree that
upon the issuance of the first series of PID Bonds, the City will hold the proceeds of each
series of PID Bonds which are devoted to a reserve fund. The remainder of the PID bond
proceeds will be deposited to the Public Improvement District Fund. After payment of costs of
issuance, the City will pay the remainder of the PID Bond proceeds from a series of PID Bonds
to the Developer until all obligations under this Agreement are discharged. At least annually,
or more often at the City’s discretion, the City shall transfer to a designated subaccount in the
Public Improvement District Fund the Assessments deposited to the Public Improvement
District Fund, less administrative costs. Such amounts will be used to pay debt service on the
PID Bonds (including principal calls) and, if necessary, to replenish the reserve. Once the City
has received Assessments in an amount equal to that year’s debt service on a series of PID

' Bonds and provided the reserve is fully funded, the City shall pay any remaining Assessments
(other than prepayments) to the Developer. Prepayments of Assessments will be deposited in
such accounts established by the ordinance authorizing the issuance of the PID Bonds.

5.10. Acceptance of Property and Facilities. The City agrees to accept title to, to
maintain, operate and repair when the construction specified in the Plan has been completed,
any property or facilities proposed to be dedicated hereunder by the Developer to the City,
subject to City policy, as such policy is in effect from time to time.

ARTICLE 6.
PROJECT MANAGER

6.1.  General Powers. The Developer’s authorized agent, Lynn Watkins, shall act as
Project Manager and shall act as an agent of the District and shall be responsible for the
supervision and inspection of the acquisition, design, construction, assembly, installation and
implementation of the Project or phases thereof, as designated by the Board in accordance with
Section 3.2 of this Agreement, and in accordance with this Agreement and the Plan. The grant
of specific powers, duties and responsibilities to a Project Manager pursuant to this Agreement
shall not be construed to limit the general powers granted by this Section to the Developer to
hire and utilize Project Managers.

6.2. Designation. The Developer may change its designation of a Project Manager
for the Project or any phase thereof at any time upon written notification to the Board and the
_ City and subject to the approval of the City Engineer, whose approval shall not be
unreasonably withheld.



ARTICLE 7.
INSURANCE AND INDEMNITY

7.1.  Insurance and Indemnity. The Board shall require all contractors to provide
such indemnities to the Board and the City and to secure and maintain insurance as would be
required for similar City contracts, pursuant to applicable City ordinances or policies.

ARTICLE 8.
MISCELLANEOUS

8.1.  Personal Liability of Public Officials. To the extent permitted by State law, no
public official shall be personally responsible for any liability arising under or growing out of
the Agreement.

8.2. Liability of Mag Creek L.P., its Successors and Assignees. Any obligation or
liability of Mag Creek L.P. whatsoever which may arise at anytime under this Agreement or
any obligation or liability which may be incurred by Mag Creek L.P. pursuant to any other
instrument, transaction or undertaking contemplated hereby shall be satisfied, if at all, out of
. the assets of Mag Creek L.P. only. No obligation or liability shall be personally binding upon,
nor shall resort for the enforcement thereof be had to, the property of any of partners, officers,
employees, shareholders or agents of Mag Creek L.P., regardless of whether such obligation or
liability is in the nature of contract, tort or otherwise.

8.3. Default.

(a) A party shall be deemed in default under this Agreement (which shall be
deemed a breach hereunder) if such party fails to materially perform, observe or comply
with any of its covenants, agreements or obligations hereunder or breaches or violates
any of its representations contained in this Agreement.

(b) Before any failure of any party to perform its obligations under this
Agreement shall be deemed to be a breach of this Agreement, the party claiming such
failure shall notify, in writing, the party alleged to have failed to perform of the alleged
failure and shall demand performance. No breach of this Agreement may be found to
have occurred if performance has commenced to the reasonable satisfaction of the
complaining party within 30 days of the receipt of such notice, subject, however, to the
terms and provisions of Section 8.3(c). Upon a breach of this Agreement, the non-
defaulting party, in any court of competent jurisdiction, by an action or proceeding at law
or in equity, may secure the specific performance of the covenants and agreements herein
contained. Except as otherwise set forth herein, no action taken by a party pursuant to the -
provisions of this Section or pursuant to the provisions of any other Section of this
Agreement shall be deemed to constitute an election of remedies and all remedies set
forth in this Agreement shall be cumulative and non-exclusive of any other remedy either

set forth herein or available to any Party at law or in equity. Each of the Parties shall

have the affirmative obligation to mitigate its damages in the event of a default by the
other Party.



(c)  Notwithstanding anything in this Agreement which is or may appear to be
to the contrary, if the performance of any covenant or obligation to be performed
hereunder by any party is delayed as a result of circumstances which are beyond the
reasonable control of such party (which circumstances may include, without limitation,
pending or threatened litigation, acts of God, war, acts of civil disobedience, fire or other
casualty, shortage of materials, adverse weather conditions such as, by way of illustration
and not limitation, severe rain storms or tornadoes, labor action, strikes or similar acts)
the time for such performance shall be extended by the amount of time of such delay.
The Party claiming delay of performance as a result of any of the foregoing “force
majeure” events shall deliver written notice of the commencement of any such delay
resulting from such force majeure event not later than seven days after the claiming Party
becomes aware of the same, and if the claiming Party fails to so notify the other Party of
the occurrence of a “force majeure” event causing such delay, the claiming Party shall
not be entitled to avail itself of the provisions for the extension of performance contained
in this Section.

(d) Inaddition to any other right or remedy available to Developer pursuant to
this Agreement, in the event of a material breach by the City under this Agreement which
continues for 30 days after written notice to the City thereof and the City’s failure to cure
or diligently proceed to cure such breach to Developer’s reasonable satisfaction,
Developer shall have the right (but not the obligation), in its sole discretion, to exercise
its rights hereunder, with regard to mandamus, specific performance or mandatory
permanent injunction to require the City to do so.

8.4. Notices. Any notice sent under this Agreement (except as otherwise expressly

required) shall be written and mailed, or sent by rapid transmission confirmed by mailing
written confirmation at substantially the same time as such rapid transmission, or personally
delivered to an officer of the receiving party at the following addresses:

City of League City
Director of Finance

City of League City

City Hall

300 West Walker

League City, Texas 77573

RE:

PUBLIC IMPROVEMENT DISTRICT NUMBER ONE

Board of Directors,
Reinvestment Zone Number One
c/o Director of Finance

City of League City

City Hall

300 West Walker -

League City, Texas 77573
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Mag Creek L.P.

Lynn B. Watkins
Magnolia Creek L.P.

8121 Broadway, Suite 103
Houston, Texas 77061

Each party may change its address by written notice in accordance with this Section.

Any communication addressed and mailed in accordance with this Section shall be deemed to be -

given when so mailed, any notice so sent by rapid transmission shall be deemed to be given
when receipt of such transmission is acknowledged, and any communication so delivered in
person shall be deemed to be given when receipted for by, or actually received by, an authorized
officer of the City, Board or Developer, as the case may be.

8.5. Amendments and Waivers. Any provision of this Agreement may be amended
or waived if such amendment or waiver is in writing and is signed by the City, the Board and
the Developer. No course of dealing on the part of the City, the Board or the Developer nor
any failure or delay by the City, the District Board or the Developer with respect to exercising
any right, power or privilege pursuant to the Agreement shall operate as a waiver thereof,
except as otherwise provided in this Section.

8.6. Invalidity. In the event that any of the provisions contained in this Agreement
shall be held unenforceable in any respect, such unenforceability shall not affect any other
provisions of this Agreement.

8.7.  Successors and Assigns. No party to this Agreement shall have the right to
assign its rights under this Agreement or any interest herein, without the prior written consent
of the other parties, except that (1) the Developer may assign the right to receive payments
from the Public Improvement District Fund without consent of any party, and (2) the
Developer may assign its rights and responsibilities hereunder to any entity which acquires all
or part of the Developer’s assets subject to approval by the City, which approval cannot be
unreasonably withheld if the transfereec has the financial ability to perform. The City is
allowed forty-five (45) days from the date it is notified in writing by the Developer of a
proposed transfer (accompanied with sufficient materials to allow the City a basis for
consenting to the proposed transfer) to consent thereto or to reasonably determine that such
proposed transferce does not then have or cannot acquire in the reasonably near future, the
financial ability to perform the obligations of the Developer under this Agreement.

8.8.  Exhibits, Titles of Articles, Sections and Subsections. Any exhibits attached to
this Agreement are incorporated herein and shall be considered a part of this Agreement for the
purposes stated herein, except that in the event of any conflict between any of the provisions of
such exhibits and the provisions of this Agreement, the provisions of this Agreement shall
prevail. All titles or headings are only for the convenience of the parties and shall not be
construed to have any effect or meaning as to the agreement between the parties hereto. Any
reference herein to a Section or Subsection shall be considered a reference to such Section or

“Subsection of this Agreement unless otherwise stated. Any reference herein to an exhibit shall
be considered a reference to the applicable exhibit attached hereto unless otherwise stated.
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8.9. Applicable Law. This Agreement is a contract made under and shall be
construed in accordance with and governed by the laws of the United States of America and
the State of Texas, as such laws are now in effect.

8.10. Entire Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES REGARDING THE DISTRICT.

8.11. Term. This Agreement shall terminate on the earlier of December 31, 2023, or
the date on which the City discharges its obligations hereunder and dissolves the District.

8.12. Approval by the Parties. Whenever this Agreement requires or permits approval
or consent to be hereafter given by any of the parties, the parties agree that such approval or
consent shall not be unreasonably withheld or delayed.
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executed as of the

IN WITN'EE REOF the partles hereto have caused this instrument to be duly

, 1999.

ATTEST:

Name: ol = ‘
Title:

ATTEST:

me %

THE CITY OF LEAGUE CITY, TEXAS

Mayor

7 oo, Foge il
/

THE BOARD OF DIRECTORS,
REINVESTMENT ZONE NUMBER ONE,
CITY OF LEAGUE CITY, TEXAS, as
manager and administrator for League City
Public Improvement District Number One

N.a;;ne: A . e Yottisor

- MAG CREEKL.P.

hgardd 4. M//%qur
Title: /'/fmmf/a //l\/? SR
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ORDINANCE NO. 2013-37

AN ORDINANCE OF THE CITY COUNCIL OF LEAGUE CITY,
TEXAS, APPROVING AN AMENDMENT TO THE SERVICE
AND ASSESSMENT PLAN FOR CITY OF LEAGUE CITY
PUBLIC IMPROVEMENT DISTRICT NUMBER ONE
(MAGNOLIA CREEK)

WHEREAS, the City of League City (the “City”) is authorized pursuant to TEX. LOCAL
Gov’t CODE, ch. 372, as amended (“Chapter 372”) to create public improvement districts for the
purposes described therein; and

WHEREAS, the City received a petition (the “Petition™) requesting the creation of the City of
League City Public Improvement District Number One (the “PID”), held a public hearing, and
created the PID in accordance with the applicable provisions of Chapter 372; and

WHEREAS, the City passed and adopted Resolution No. 97-66 on November 18, 1997
establishing Public Improvement District Number One; and

WHEREAS, on December 14, 1999, the City Council approved a Service and Assessment
Plan for the Public Improvement District Number One; and

WHEREAS, the city counci! wishes to adopt an Amendment to the Service and Assessment
Plan; NOW THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LEAGUE CITY, TEXAS, that:
Section 1. The facts recited in the preamble hereto are found to be true and correct.

Section 2. The Amendment to the Service and Assessment Plan attached to this
Ordinance as Exhibit A is hereby approved and adopted on behalf of the PID, and the mayor, city
secretary and any other appropriate officials of the City are hereby authorized to take all necessary
actions on behalf of the City to implement the terms thereof in accordance therewith.

Section 3. 1t is hereby found, determined and declared that a sufficient written notice of
the date, hour, place and subject of this meeting of the City Council was posted at a place convenient
to the public at the City Hall of the City for the time required by law preceding this meeting, as
required by the Open Meetings Law, Chapter 551, Texas Government Code, and that this meeting
has been open to the public as required by law at all times during which this Ordinance and the
subject matter thereof has been discussed, considered and formally acted upon. City Council further
ratifies, approves and confirms such written notice and the contents and posting thereof.

Section4. All ordinances and resolutions, and parts of ordinances and resolutions in conflict
herewith, are hereby repealed.



PASSED first reading the 27th day of August, 2013.

PASSED second reading the day of , 2013.

PASSED AND ADOPTED the 27th day of August, 2013.

PIWW’/

<_AIMOTHY PAULISSEN
Mayor

ATTEST:

_LOMALWW

DIANA M. STAPP,
City Secretary

SUSPENDED THE RULE AND ADOPTED ON FIRST AND FINAL READING



Public Improvement District Number One
Magnolia Creek Subdivision
Section 13 Assessment Roll
City of League City, Galveston County, Texas

Annual
Total Total Financed Financed Annual Annual Annual Annual
LotArea Assessment Assessment Assessment Assessment Assessment Admin Admin Assessment
Owner Block# Lot# (s.f) Rate (per s.f) (principal) Rate (per s.f.) Term Installment Rate (per s.f.) Fee Payment

MHWS Development, LLC 1 1 10,253  $ 379 § 38,861.00 $ 0.3174920 15 years $ 3,255.25 § 0.0186260 $ 190.97 $ 3,446.22

MHWS Development, LLC 1 2 9,107 $ 379 § 34,517.42 $ 0.3174920 15 years $ 2,891.40 $ 0.0186260 $ 169.63 $

K. Hovnanian of Houston II, LLC 1 3 9,543 $ 379 § 36,169.95 $ 0.3174920 15 years $ 3,029.83 § 0.0186260 $ 177.75¢$
MHWS Development, LLC 1 4 9,841 $ 379 § 37,299.43 $§ 0.3174920 15 years $ 3,124.44 $ 0.0186260 $ 1 'R ES 807.74
MHWS Development, LLC 1 5 10,698 $ 379 § 40,547.64 $ 0.3174920 15 years $ 3,396.53 $ 0.0186260 . $ 3,595.79
K. Hovnanian of Houston II, LLC 1 6 11,857 $ 379 § 4494049 $ 0.3174920 15 years $ 376450 $ 0.0 .85 " $ 3,985.35
K. Hovnanian of Houston II, LLC 1 7 11,580 $ 379 § 43,890.60 $ 0.3174920 15 years $ 3,676.56 $ 69 $ 3,892.25
K. Hovnanian of Houston II, LLC 1 8 10,656 $ 379 § 40,388.45 $ 0.3174920 15 years $ 3,383. 86R60 ~$ 19848 §$ 3,581.67
K. Hovnanian of Houston II, LLC 1 9 9,768 $ 379 § 37,022.75 $ 0.3174920 15 years $ 3401. 0186260 $ 18194 $ 3,283.20
K. Hovnanian of Houston II, LLC 1 10 9,557 $ 379 § 36,223.01 $ 0.3174920 15 years $ $ 0186260 $ 178.01 $ 3,212.28
MHWS Development, LLC 1 11 9,079 $ 379 § 34,411.30 $ 0.3174920 15 year $ $ 0.0186260 $ 169.11 $ 3,051.62
MHWS Development, LLC 1 12 8,750 $ 379 § 33,164.32  § 0.3174920 15 » $ 0.0186260 $ 16298 $ 2,941.03
MHWS Development, LLC 1 13 8,611 $ 379 § 32,637.48 $§ 0.3174920 18lyear 2,73392 $ 0.0186260 $ 160.39 $ 2,894.31
K. Hovnanian of Houston II, LLC 1 14 14,123  $ 379 § 53,529.10 $ 0.3174 a $ 4,48394 $ 0.0186260 $ 263.06 $ 4,746.99
K. Hovnanian of Houston II, LLC 1 15 11,887 $ 379 § 45,054.20 $ 0.3174920 years $ 3,774.03 $ 0.0186260 $ 22141 $ 3,995.43
K. Hovnanian of Houston II, LLC 1 16 9,209 $ 379 § 34,904.02 458 49 15 years $ 2,923.78 $ 0.0186260 $ 171.53 § 3,095.31
MHWS Development, LLC 1 17 9,145 $ 379 § 34,66 @ 1 15 years $ 290346 $ 0.0186260 $ 17033 $ 3,073.80
K. Hovnanian of Houston II, LLC 1 18 9,016 $ 379 § 34,9/2. 35174920 15 years $ 2,862.51 $ 0.0186260 $ 16793 § 3,030.44
MHWS Development, LLC 1 19 8,797 $ 3.79 33,3492. $ 0.3174920 15 years $ 2,79298 $ 0.0186260 $ 16385 $ 2,956.83
MHWS Development, LLC 1 20 8,750 $ 3 $ 33,164.32 § 0.3174920 15 years $ 2,778.06 $ 0.0186260 $ 16298 §$ 2,941.03
MHWS Development, LLC 1 21 8,750 $ 79 N\ $ 33,164.32 § 0.3174920 15 years $ 2,778.06 $ 0.0186260 $ 16298 $ 2,941.03
K. Hovnanian of Houston II, LLC 1 22 8,638 $ 3%9 32,739.81 $§ 0.3174920 15 years $ 2,74250 $ 0.0186260 $ 160.89 $ 2,903.39
MHWS Development, LLC 1 23 8,6 $ . $ 32,739.81 $§ 0.3174920 15 years $ 2,742.50 $ 0.0186260 $ 160.89 $ 2,903.39
MHWS Development, LLC 1 24 8 $ 379 § 33,876.88 $§ 0.3174920 15 years $ 2,837.74 $ 0.0186260 $ 166.48 §$ 3,004.22
MHWS Development, LLC 1 9, $ 379 § 34,737.25 $§ 0.3174920 15 years $ 2,909.81 $ 0.0186260 $ 170.71 $ 3,080.52
K. Hovnanian of Houston II, LLC 26 0,109 $ 379 § 38,315.21 $ 0.3174920 15 years $ 3,209.53 § 0.0186260 $ 188.29 §$ 3,397.82
K. Hovnanian of Houston II, LLC 1 27 1,392 $ 379 § 43,178.05 $ 0.3174920 15 years $ 3,616.87 $ 0.0186260 $ 212.19 $ 3,829.06
MHWS Development, LLC 28 10,856 $ 379 § 41,146.49 $ 0.3174920 15 years $ 3,446.69 $ 0.0186260 $ 202.20 $ 3,648.90
MHWS Development, L 29 10,370 $ 379 § 39,304.45 $§ 0.3174920 15 years $ 3,292.39 $ 0.0186260 $ 193.15 $ 3,485.54
MHWS Develo t, LL 1 30 11,842  $ 379 § 44,883.64 $ 0.3174920 15 years $ 3,759.74 $§ 0.0186260 $ 220.57 $ 3,980.31
K. Hovnanian C 2 1 10,117  $ 379 § 38,345.53 § 0.3174920 15 years $ 3,212.07 $ 0.0186260 $ 188.44 $ 3,400.51
K. Hoynarfian o II;LLC 2 2 9,287 $ 379 § 35,199.66 $ 0.3174920 15 years $ 2,948.55 $§ 0.0186260 $ 17298 §$ 3,121.53
é&:’ nt, LLC 2 3 9,494 $ 379 § 35984.23 § 0.3174920 15 years $ 3,014.27 $ 0.0186260 $ 176.84 $ 3,191.10
opment, LLC 2 4 9,297 $ 379 § 35,237.56 $ 0.3174920 15 years $ 295172 $ 0.0186260 $ 173.17 §$ 3,124.89
Development, LLC 2 5 8,750 $ 379 § 33,164.32 § 0.3174920 15 years $ 2,778.06 $ 0.0186260 $ 16298 $ 2,941.03
K. Hovnanian of Houston II, LLC 2 6 8,750 $ 379 §$ 33,164.32  § 0.3174920 15 years $ 2,778.06 $ 0.0186260 $ 16298 $ 2,941.03
K. Hovnanian of Houston II, LLC 2 7 8,955 $ 379 § 3394131 § 0.3174920 15 years $ 2,843.14 $ 0.0186260 $ 166.80 $ 3,009.94
K. Hovnanian of Houston II, LLC 2 8 9,302 $ 379 § 35,256.51 § 0.3174920 15 years $ 295331 $§ 0.0186260 $ 173.26 $ 3,126.57
MHWS Development, LLC 2 9 9,155 $ 379 § 34,699.35 § 0.3174920 15 years $ 2,906.64 $ 0.0186260 $ 170.52 $ 3,077.16
MHWS Development, LLC 2 10 9,203 $ 379 § 34,881.28 $ 0.3174920 15 years $ 292188 $ 0.0186260 $ 17142 § 3,093.29
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Annual

Total Financed Financed Annual Annual Annual Annual
Lot Area Assessment Assessment  Assessment Assessment Admin Admin Assessment
Owner Block# Lot# (s.f) Rate (per s.f) (principal) Rate (per s.f.) Term Installment Rate (per s.f.) Fee Payment

K. Hovnanian of Houston II, LLC 2 11 9,416 $ 35,688.60 $ 0.3174920 15 years $ 2,989.50 $ 0.0186260 $ 17538 $ 3,164.89

MHWS Development, LLC 2 12 10,061 $ 38,133.28 § 0.3174920 15 years $ 3,194.29 $ 0.0186260 $ 187.40 $ 3,381.68

K. Hovnanian of Houston II, LLC 3 1 10,919 $ 41,385.28 $ 0.3174920 15 years $ 3,466.70 $ 0.0186260 $ 203.38 $ 3,670.07

MHWS Development, LLC 3 2 9,536 $ 36,143.42 § 0.3174920 15 years $ 3,027.60 $ 0.0186260 $ 177.62 $ 3,205.22

K. Hovnanian of Houston II, LLC 3 3 9,332 $ 35,370.22 $§ 0.3174920 15 years $ 2,962.84 $ 0.0186260 $ 17382 $ 3,136.65
MHWS Development, LLC 3 4 9,156 $ 34,703.14 $§ 0.3174920 15 years $ 290696 $ 0.0186260 $ 170.54 $
MHWS Development, LLC 3 5 8,554 $ 32,421.44 $ 0.3174920 15 years $ 2,71583 $§ 0.0186260 $ 159.33 §
MHWS Development, LLC 3 6 8,760 $ 33,202.22 $§ 0.3174920 15 years $ 2,781.23 $ 0.0186260 $ 163.16 §$

K. Hovnanian of Houston II, LLC 3 7 9,201 $ 34,873.70 $ 0.3174920 15 years $ 292124 $ 0.0186260 8 s .

K. Hovnanian of Houston II, LLC 3 8 10,805 $ 40,953.19 $ 0.3174920 15 years $ 3,430.50 $ 0.0186260 . $ 3,631.76

K. Hovnanian of Houston II, LLC 3 9 13,769 $ 52,187.37 $ 0.3174920 15 years $ 437155 $ 0.0 46 $ 4,628.01

K. Hovnanian of Houston II, LLC 3 10 11,862 $ 44,959.44 $ 0.3174920 15 years $ 3,766.09 $ 094 $ 3,987.03

K. Hovnanian of Houston II, LLC 3 11 12,906 $ 48,916.42 $ 0.3174920 15 years $ 4,097. 8660 ~ $ 24039 $ 4,337.94

MHWS Development, LLC 3 12 9,158 $ 34,710.72 $ 0.3174920 15 years $ 2,907. .0186260 $ 170.58 $ 3,078.17

K. Hovnanian of Houston II, LLC 3 13 9,386 $ 35,574.89 $§ 0.3174920 15 years $ $ 0186260 $ 17482 $ 3,154.80

MHWS Development, LLC 3 14 9,038 $ 34,25590 $ 0.3174920 15 years $ $ 0.0186260 $ 16834 § 3,037.83

MHWS Development, LLC 3 15 8,991 $ 34,077.76  $ 0.3174920 15 V/ ) $ 0.0186260 $ 167.47 $ 3,022.04

K. Hovnanian of Houston II, LLC 3 16 10,300 $ 39,039.14 $§ 0.3174920 1 years 3,270.17 $ 0.0186260 $ 19185 $ 3,462.02

K. Hovnanian of Houston II, LLC 3 17 10,579 $ 40,096.61 $ 0.317492 $ 3,358.75 $ 0.0186260 $ 197.04 $ 3,555.79

MHWS Development, LLC 3 18 8,781 $ 33,281.81 $§ 0.31749%0 y rs $ 2,787.90 $ 0.0186260 $ 163.56 $ 2,951.45

MHWS Development, LLC 3 19 8,735 $ 33,107.46 4% 49 15 years $ 2,773.29 $ 0.0186260 $ 162.70 $ 2,935.99

MHWS Development, LLC 3 20 9,112 $ 34,5 @ 1 15 years $ 2,892.99 $ 0.0186260 $ 169.72 $ 3,062.71

MHWS Development, LLC 3 21 9,407 $ 35,6564.48 08174920 15 years $ 2,986.65 $ 0.0186260 $ 175.21 § 3,161.86

K. Hovnanian of Houston II, LLC 3 22 9,649 36,5%1.7 $ 0.3174920 15 years $ 3,063.48 $ 0.0186260 $ 179.72 $ 3,243.20

MHWS Development, LLC 3 23 9,189 $ 34,828. $ 0.3174920 15 years $ 291743 $§ 0.0186260 $ 171.15 § 3,088.59

K. Hovnanian of Houston II, LLC 3 24 12,071 $ 45,751.60 $ 0.3174920 15 years $ 3,832.45 $ 0.0186260 $ 22483 $ 4,057.28

K. Hovnanian of Houston II, LLC 3 25 10,940 41,464.87 $ 0.3174920 15 years $ 3,47336 $ 0.0186260 $ 203.77 $ 3,677.13

MHWS Development, LLC 3 26 $ 35,499.09 $ 0.3174920 15 years $ 2,973.63 $ 0.0186260 $ 17445 §$ 3,148.08

MHWS Development, LLC 3 27 $ 37,701.20 $ 0.3174920 15 years $ 3,158.09 $ 0.0186260 $ 185.27 §$ 3,343.37

MHWS Development, LLC 3 $ 38,682.86 $ 0.3174920 15 years $ 3,240.32 $ 0.0186260 $ 190.10 $ 3,430.42

K. Hovnanian of Houston II, LLC 29 4 $ 41,093.43 $ 0.3174920 15 years $ 3,442.25 $ 0.0186260 $ 20194 § 3,644.19

K. Hovnanian of Houston II, LLC 30 5,713 $ 59,555.53 § 0.3174920 15 years $ 4,988.75 $ 0.0186260 $ 292.67 $ 5,281.42

K. Hovnanian of Houston II, L 31 12,390 $ 46,960.67 $ 0.3174920 15 years $ 3933.73 § 0.0186260 $ 230.78 $ 4,164.50

K. Hovnanian of Houston I 32 12,339 $ 46,767.37 $ 0.3174920 15 years $ 391753 § 0.0186260 $ 22983 § 4,147.36

K. Hovnanian of nll, 33 9,656 $ 36,598.25 $§ 0.3174920 15 years $ 3,065.70 $ 0.0186260 $ 179.85 $ 3,245.56

K Hovnaman 3 34 9,954 $ 37,727.73 $ 0.3174920 15 years $ 3,160.32 $ 0.0186260 $ 185.40 $ 3,345.72

no 1, LLC 3 35 10,704 $ 40,570.38 $ 0.3174920 15 years $ 3,398.43 § 0.0186260 $ 199.37 §$ 3,597.81

ment, LLC 3 36 10,811 $ 40,975.94 $ 0.3174920 15 years $ 3,432.41 $ 0.0186260 $ 20137 §$ 3,633.77

K. Hoynamian ofHouston I, LLC 3 37 11,001 $ 41,696.07 $ 0.3174920 15 years $ 3,492,73 $ 0.0186260 $ 20490 $ 3,697.63

K. Hoviianian of Houston II, LLC 3 38 11,548 $ 43,769.32  $ 0.3174920 15 years $ 366640 $ 0.0186260 $ 215.09 §$ 3,881.49

805,325 3,052,349 255,684 15,000 270,684
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MEMORANDUM ﬁdﬂ/e (

TEXAS
To: PID 1 Board of Directors

From: Portis, Allena J. Director of Finance

8/6/2018

Subject: Update on Refunds for Phases 1 and 2

The City and County began issuing refunds in December 2017.

Interpleader Case

On November 14, 2017, the Court held a final disposition hearing in this case. During the hearing, the
special master previously appointed by Judge Cox provided testimony regarding his analysis of the PID
assessment payment records. The special master testified that he had reviewed payment records for all
affected properties and calculated how much each owner in each chain of title had paid, in order to
determine what each owner’s proportionate share of the refund of overassessments should be, utilizing
the calculation method ordered by the Court of Appeals. The spreadsheet containing the results of the
special master’s calculations was admitted into evidence by the Court. At the conclusion of the hearing,
Judge Cox accepted a proposed final judgment in the case ordering the disbursement of the funds in the
Court’s registry in accordance with the special master’s analysis. The Court signed this order as the Final
Judgment in this matter

Refunds Issued by County

Deposits with County $1,382,494.67
139 Refunds Issued $1,307,280.69
Balance with County S 75,214.31
36 Refunds Remaining

Uncontested Claims

The Court’s Final Judgment disposes of the interpleader lawsuit and the $1,382,496.45 in overpayments
that were subject to competing claims. There exists a further $305,153.34 of overpayments that were
NOT subject to competing claims and therefore NOT included in the interpleader case. These funds
(“Uncontested Money”) have been held by the City pending the final outcome of the interpleader case,
because the City wanted guidance from the Court and consistency in how ALL refunds are to be
calculated. The City Council at its meeting on the evening of November 14, 2017, authorized City staff to
proceed with disbursing refunds from the Uncontested Money, utilizing the same proportionate share
method that Judge Cox adopted for the interpleaded funds.

Refunds Issued by City

Funds with City $305,153.34
91 Refunds Issued by City $233,742.31
Balance with City S 71,411.03
43 Refunds Remaining

Total Refunds Issued $1,541,023.00



ﬁd% 0

TEXAS

MEMORANDUM

To: PID 1 Board of Directors

From: Allena Portis, Director of Finance

Date: 8/6/2018

Subject: Review City Costs Associated with Administering the PID

PID 1 — Phase 5, Section 13

1. Hawes Hill = Assessment Roll Preparation and Service & Assessment Plan Update
Contract Amount: $5,000 (One-Time)

2. McCall Gibson — Agreed Upon Procedures Report for Section 13
Contract Amount: $5,000 - $7,000 (One-Time)

PID 1 — All Phases
1. Assessment Collection services

Assessments of the Southwest — Master Agreement for services, with an increase from $325 to
$400 per phase per month

Contract Amount: $14,400 per year

2. PID Administration Services
MuniCap, Inc — Master Agreement for PID Administration Services to include review of annual
budget and assessment roll and update of service & assessment plan*.

Contract Amount: Maximum $24,000 per year

*Service and Assessment Plan states that “The Plan will be reviewed annually in accordance with the
provisions of Chapter 372 of the Local Government Code and will include a review of the budgets,
expenditures and revenues of the District. Additionally, the Plan will be reviewed for the purpose of
establishing the annual assessments for improvements based upon actual construction bids for
improvements made and the financial needs of the District”.



