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DEVELOPMENT AGREEMENT BETWEEN THE CITY OF ANGLETON, TEXAS,
AND ANCHOR HOLDINGS MP, LLC AND WILDROCK HOLDINGS, LLC

This Development Agreement (the “Agreement”) is made and entered into on June _6 ,
2023, by the CITY OF ANGLETON, TEXAS, a home rule municipality in Brazotia County, Texas,
acting by and through its governing body, the City Council of Angleton, Texas (the “City”), and
ANCHOR HOLDINGS MP, LLC and WILDROCK HOLDINGS, LLC (the “Developer™), but
becomes effective only upon the “Effective Date” as defined hetein.

RECITALS

The City is 2 home rule city and municipal corporation that provides a full range of
government setvices to its citizens.

The Developer has putchased approximately 879.9 acres of land located in the City’s
extraterritorial jurisdiction (“ET]J”) the ETT), which acreage is more particularly described in Exhibit
A (the “Tract”). The City wishes to provide for the ordetly development of the Tract, as provided by
Chapter 212, Texas Local Government Code.

Brazoria County Municipal Utility District No. 82 (the “District”) was created over the Tract
by SB2147, Texas Legislature, 83rd Regular Session, 2021 (as codified in Texas Special District Local
Laws Code Chapter 8153).

The Developer intends to develop the Tract for residential uses, multi-family uses, and
commetcial uses. The development will occut in phases, and the Developer anticipates that each phase
will be platted separately.

The Developer desires an agreement providing for long-term certainty in regulatory
requirements and development standards by the City regarding the Tract.

The City and the Developer agree that the development of the Tract can best proceed pursuant
to a development agreement.

It is the intent of this Agreement to establish certain restrictions and commitments imposed
and made in connection with the development of the Tract. The City and the Developer ate
proceeding in reliance on the enforceability of this Agreement.

AGREEMENT

NOW THEREFORE, for and in consideration of the mutual agreements, covenants, and
conditions contained herein, and other good and valuable consideration, the City and the Developer
agtee as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Terms. Unless the context requires otherwise, and in addition to the terms
defined above, the following terms and phrases used in this Agreement shall have the meanings set
out below:

City means the City of Angleton, Texzas.
City Conunci/ means the City Council of the City ot any successor governing body.
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Commission means the Texas Commission on Environmental Quality and its successots.

Connty means Brazotia County, Texas.

Developer means Anchor Holdings MP, LL.C and Wildrock Holdings, LL.C ot successors or
assigns.

Development Code means those portions of the City’s Land Development Code (Chapter 23 of
the City’s Code of Ordinances, and any related policies and procedures, to the extent such are
applicable to development in the City’s ET] as such code, policies, and procedures exist as of the
Effective Date, including the clarifications, modifications, and amplifications listed in Sections 3.07
Parks and Recreational Facilities, and 3.16 Site Plan and Public Improvements, Sections 3-22 and 3-
25 which modifications are hereby approved by the City. The term does not include provisions of
such code that are not enforceable in the City’s ET] pursuant to law as of the Effective Date. including,
without limitation lot size, density restrictions, zoning, and external building materials.

District means Brazoria County Municipal Uslity Districe No. 82, 2 municipal utility district
created pursuant to Chapter 8153 of the Special District Local Laws Code and whose putposes include
supplying a public watet supply, sanitary sewer services, drainage setvices, roads, and patks and
recreational setvices to the ateas within its boundaties, and also means any other propetty annexed
into the District.

ETJ means the extratetritorial jurisdiction of the City.

Effective Date means the date of execution following the final City Council action to approve
this Agreement.

HOA means a homeowners’ association for the homes within the Tract.

I and Plan means the general, conceptual master plan for development of the Tract attached
hereto as Exhibit E, as it may be revised from time to time in accordance with this Agreement. It
includes the proposed locations of land uses, streets, phasing of development, important physical
features, and other applicable information for the entite atrea to be subdivided in accordance with the
Development Code.

Non-Traditional Homes means and shall include townhouses, patio homes, single-family
detached homes with shared driveways.

Person means any individual, partnership, association, firm, trust, estate, public ot ptivate
corporation, or any other legal entity whatsoever.

Planning Commission means the Planning and Zoning Commission of the City.

SP4 means a strategic partnership agreement between the City and the District that is
authorized by Section 43.0751, Texas Local Government Code and substantially in the fotm attached
hereto as Exhibit J.

Substantial Change means any change or amendment to the Land Plan or series of changes or
amendments to the Land Plan that (i) would cause the total number of lots in the Development Plan
to exceed 2487 lots oz, (i) any change to the Development Plan that would cause a matetial change in
the major thoroughfares and collector streets layout, or (iif) 2 change to the patk layout that reduces
the amount of parkland in the Tract to less than what is requited under the Development Code ot
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approved modifications, or (iii) the addition of land to the Development Plan. The relocation or
movement of internal streets or tract lines within the Tract shall not constitute a Substantial Change.

Tract means all the land described in the attached Exhibit A, and land subsequently annexed
into the District.

Ultimate Consumer means the purchaser of a tract or lot within the Tract who does not intend
to resell, subdivide, or develop the tract ot lot in the otrdinary course of business. For example, a
homeowner is an Uldmate Consurmer.

Section 1.02 Exhibits. The following Exhibits are attached to this Agreement as though
fully incorporated herein:

Exhibit A The Tract

Exhibit B [Reserved)

Exhibit C [Reserved]

Exhibit D Comtmetcial Tract

Exhibit E Land Plan

Exhibit F Park Land Plan

Exhibit G [Reserved)

Exhibit H Signage

Exhibit I Roadway Facilities

Exhibit -1  Pavement Facility Cross Section

Exhibit | Form of Strategic Partnership Agreement
Exhibit K Form of Assignment and Assumption of Development Agreement
Exhibit L Infrastructure Permit Submittal Fee Schedule

ARTICLEII
LAND PLAN, PLATTING, AND MUNICIPAL UTILITY DISTRICT

Section 2.01 Introduction. The Tract is to be developed as a residential and mixed-use
commercial community. The land uses within the Tract shall be typical of a tesidential development
with residential, commercial, multi-family, institutional, and recreational facilities in conformance with
the approved Land Plan, as described in Section 2.04.

Section 2.02 Municipal Utility District. The City on the same date it approved this
Agreement, consented to the creation of Brazoria MUD 82, and authorized the creation of additional
MUDs by way of division by the District. The City will adopt a consent tesolution approving the
creation of Brazoria MUD 82 within (30) thirty days of the Effective Date. The Developet may
petform any of its obligations under this Agreernent, by, with, ot on behalf of the District, or any
other MUD created by the District, and the District and any othet MUD created by the District is
entitled to develop its facilities in accordance with the tetms and standards contained in this
Agreement.

Section 2.03 Expansion of ET]J. The Developer filed with the City a Petition to Extend
the City’s ET] over the entite Tract. City approved and adopted Otrdinance 20221213-022 on
December 13, 2022 expanding the ET] to include the entire tract.

Section 2.04 Land Plan and Amendments Thereto. The City and the Developer
acknowledge that the Land Plan is the Concept Plan for the development of the Tract. The Land
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Plan attached as Exhibit E is hereby approved by the City. This approval shall constitute approval of
a “Concept Plan” or “Master Plan™ pursuant to Development Code Section 23-104 and Section 23-
120 for all purposes. The Parties acknowledge and agree that the Land Plan will be revised and refined
by the Developer as the Developer continues its investigation of the Tract and prepates a feasible and
detailed plan for the development of the Tract, provided that in no case shall the Land Plan be revised
to contradict any of the requitements of this Agreement. In the event the Developer proposes a
Substantial Change in the Land Plan, the Substantial Change must first be approved by the City
Council in accordance with the procedural requitements of the Development Code and the
substantive requirements of this Agreement. Changes to the Land Plan that are not Substantial
Changes do not require City approval, and the City Manager is hereby authorized to approve changes
in the Land Plan that are not Substantial Changes. The initial Land Plan does not require submission
to or approval by the Planning and Zoning Commission. Any requested Substantal Change in the
Land Plan will be submitted, without the lot sizes, to Planning and Zoning Commission for review
and recommendation to Council.

Section 2.05 Termination for Failure to Begin Development. Provided the City gives
Developer prior notice of such termination and Developer fails to cure within 30 days of teceipt of
notice; the City shall have the right to tetminate this Agreement upon which action it shall be of no
further force and effect if the Developer has not either: (a) issued a Notice to Proceed on a
construction project within the Tract, or (b) actually commenced work, with or without a “Notice to
Proceed” on such a construction project, within three (3) years from the effective date of this
Agreement. As used in this Section 2.05, “construction project” means any work on the Tract or on
rights-of-way adjacent to the Tract that is necessary to be cartied out in the process of development
of the Tract as a single-family community, including, without limitation, utilities installation and
paving.

ARTICLE III
DESIGN AND CONSTRUCTION STANDARDS AND APPLICABLE ORDINANCES

Section 3.01 Regulatory Standards and Development Quality. The City and the
Developer agree that one of the primary purposes of this Agreement is to provide for quality
development of the Tract and certainty as to the regulatory requirements applicable to the
development of the Tract throughout the development process. Feasibility of the development of the
Tract is dependent upon a predictable tegulatory environment and stability in the projected land uses.
In exchange for Developer’s performance of the obligations under this Agreement to develop the
Tract in accordance with certain standards and to provide the overall quality of development desctibed
in this Agreement, the City agrees to the extent allowed by law that it will not impose ot attempt to
impose any moratotiums on building or growth within the Tract.

By the terms of this Agreement, the City and the Developet intend to establish development
rules and regulations which will ensure a quality, unified development, yet afford the Developer
predictability of regulatory requitements throughout the term of this Agreement. The City and the
Developer agree that development of the Tract shall be subject to the Development Code as defined,
notincluding future amendments or changes, except that after twenty-five (25) yeats from the effective
date of this Agreement, development of the Tract shall be subject to the Development Code Design
Standards as amended at the time.
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Section 3.02 Water/Wastewater/Drainage Services.

@

(b)

©

@

©

®

The Developer will develop the water supply, storage, and distribution system;
wastewater collection and treatment system; and stormwater control and drainage
system (collectively, the “Utility System™) to setve the Tract.

The Developer may enter into one ot more teimbursement agreement(s) with the
District to seek reimbursernent for the costs of the watet, wastewater, and drainage
facilities referenced in this Agreement, as well as, to the extent allowed by law, the park
and recreational facilities and the street and road facilides referenced in this
Agreement.

Neither the District, Developer, nor the homebuilder, nor their successors and assigns,
shall be obligated to apply for, pay for, or obtain from the City a Residential or
Commercial Building Permit throughout the life of this Agreement.

The District shall install 2 wastewater treatment plant to serve the District, in phases.
Prior to the District completing its installation of a wastewater treatment plant, the
City acknowledges and consents to the District pumping wastewater frotn its sanitary
sewer lines and hauling such wastewater to an off-site wastewatet treatment facility if
the District has obtained all necessary Commission permits. The District shall install
the necessary facilities to provide water and serve the District in phases and all facilities
shall be completed consistent with the curtent utility requirements and demands of the
Development ptiot to annexation ot dedication.

The District shall install 2 water plant to serve the District, in phases. Prior to the
District completing its installation of a water plant, the District shall install the
necessary facilities to provide water and serve the District in phases and all facilities
shall be completed consistent with the current utility requirements and demands of the
Development prior to annexation or dedication.

The MUD may obtain watet and wastewater setvice from a third-party utility provider,
including a private company or partnership, as long as the MUD has the option to
purchase the water and wastewater faciliies prior to the City annexation and
dissolution of the MUD, as provided in the Strategic Partnership Agtreement, to setve
the Tract with water and wastewater service.

City and Developer agree all water and wastewater facilities ate to be inspected at the
time of dedication or annexation by Developet or MUD and MUD shall ensure the
facilities are incompliance with TCEQ requirements, and subsequent to inspection the
MUD shall be responsible for the expense of any necessaty tepairs or modifications
to eliminate any TCEQ deficiencies and to assure complete compliance with all TCEQ
requirements.

Section 3.03 Design Standards for the Utility System.

@)

®)

The Developer will design and construct the Utlity System in accordance with
standards in the Development Code.

The Developer shall provide written certification to the City from a professional
engineer registered in the State of Texas that the plans for any portion of the District’s
Utility System meet the design critetia in the Development Code Subject to such

8
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certification from a registered professional engineer and approval of the plans by the
City Engineer, no approval by the Planning Commission or the City Council is
required for construction of the District’s Utility Systerm.

Section 3.04 Platting. The Developer will plat the land within the Tract in accordance with
the Development Code.

Section 3.05 Lot Size The Developer currently ptoposes land uses as shown on the Land
Plan attached as Exhibit E. For putposes of this Agreement, the Developer can develop the Tract
to any residential lot size without limitation subject to the terms of and lot sizes set out below in this
Agreement. The Developer agrees that it will develop traditional single-family lots in at least three
different lot sizes as set out below, and the lot sizes for traditional single-family hotmes will not include
any lot size smaller than fifty (50) feet. The Developer will also develop lots for Non-Traditional
Homes to provide an additional mix of product types within the community, fot which the fifty (50)

foot lot minimum does not apply. The Developer agrees that the mix of housing product at ultimate
build out will meet the following:

Lot Size/Product Type Minimum Perceatage of Lots

50-54 feet 10%, provided, however, not more than 50% of
the number of lots will be within this lot size

55-59 feet 10%

60+ feet {includes 60s,65s, 70s, 75s, 80s) 10%

Non-Traditional Homes 10%

Section 3.06 Fees and Charges. The Developer agrees to pay the City platting, plan teview
fee, and inspection fee or deposit against expenditures as set out in Section 30-5 of the Angleton Code
of Ordinances, and Security as set out in Section 23-36, and agrees to comply with the terms set out
in Sections 23-36 and 30-5 as they relate to fees and chatges, and as shown on Exhibit L.

The City may periodically increase fees as shown on Exhibit L as applied to development in
the Tract, provided the following conditions are met:

(a)} the rates and charges are uniformly applied to all development in the ET] and within the
City limits;

(b) the rates and charges applicable to this Development are changed only once within any
12-month period; and

(c) any annual rate increase will not to exceed the annual inctease in the CPI for the Houston
region, provided however, the City may increase rates by 50% once within the first two
years of the Effective Date.

Neither the District, the Developer nor any homebuilder is required to pay impact fees,
capacity fees, or connection charges to the City unless they are connecting to a City facility. This
section does not apply to the payment of fees in licu of patk land.
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Parks and Recreational Facilities.

The Developer intends to develop more than 200 acres of reserve, preservation
parkland, and open space, including but not limited to active and passive parks,
walking trails, recreational centers, detention and drainage facilities with tecreational
amenities, landscaping and trails along major thoroughfares (collectively, the
“Community Park System”) as shown on Exhibit F. The timing of the dedication of
the Open Space will follow the development of the District and will continue
throughout the development of the District.

The City and the Developer agree that substantive and procedural detail contained in
this Section will apply to the development of park facilities for this Development:

@

(t)

(iv)

The Developer will dedicate a minimum of 200 actes of land to the MUD
(which will ultimately be owned by the City after annexation) and will spend a
minimum of $4,045,000.00 on the development of improvements within
those facilities.

The dedication and development of the park facilities will occur in phases to
coincide with platting and development of homes, specifically: the Developer
will dedicate to the MUD any land shown in the Park Master Plan as the
Developer plats the land adjacent to the proposed parkland, and the Developer
will construct the improvements on the parkland within 1 year of the recording
of the plat. As long as the Developer is dedicating patkland and making
improvements in accordance with this Agreement, approval of individual plats
within the development do not requite contemporaneous dedicaton of patk
land development, payment of fee in lieu, or posting of a bond or other
security, as the City is entitled to compel the required dedication through
specific performance under this Agreement.

The Developer will pay, or cause the MUD to pay, to the City a park fee equal
to $784.00 per single-family residential connection to the MUD water system.
Payments will commence no later than six months after the first residential
connection to the MUD water system and continue thereafter as set out in this
agreement. The amount of the payment will be equal to $784.00 multiplied by
the number of new single-family residence connections to the MUD water
system.. The Developer and the City agree to cooperate in the reporting and
exchange of information. Payment to the City shall occut every six months
until completion of construction of all single-family homes. Payment by
Developer or MUD to City will occur within thirty (30) days after the end of
the initial six-month period and payments shall be automatically made to the
City and continue every six (6) months thereafter.

The City agrees to use the park fees for regional municipal patk.
and recreational facilities within the City in accordance with the City policies
and Code of Ordinances. Residents of the MUD will have access to such park
and recreation facilities under the same terms and conditions as those residing
within the corporate city limits of the City.

10
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v) The City agrees that the Developer’s dedication of parkland and development
of such land in accordance with this Agreement, as described above and
illustrated and as shown on Exhibit F, is in lien of the parkland dedication
requirements in the Development Code and the City will not require any other
parkland development or fees for the development of the Tract.

(© The City agrees that the Developer shall make provisions for public park and
recreational facilities to serve the Tract to be financed, developed, and maintained by
the District, to the extent authorized by state law. The Developer agrees that any such
amenities may be dedicated to the District for ownership and operation and shall not
be the responsibility of the City unless and until the City annexes the District, in which
case the amenities owned by the District would become the property of the City.
However, sites for stormwater detention systems shall be conveyed to and operated
and maintained by the District. Notwithstanding the foregoing, prior to the first
connection to the District’s water supply system within the Tract being developed, the
Developer shall enter into a contract with the HOA, or other entity acceptable to the
City, but referred to as “HOA? in this subsection. Said contract shall provide that the
land within the Tract shall have reserved stormwater detention capacity within the
system and shall further provide that if the District is dissolved pursuant to any
applicable law, the HOA, prior to the effective date of dissolution, shall accept
maintenance responsibility for the landscaping of the stormwater detention system. If
the City is annexing the District for a limited purpose, the District will continue to
maintain and operate the stormwater detention faciliies. If the City annexes the
District for full purposes and dissolves the District, the City shall own, operate and
maintain the stormwater detention system upon dissolution.

(d) Prior to commencement of formal design of the Recreational Center and at the time
a preliminary plat with the recreation center (2s shown on Exhibit F), the City and
the Developer agree to meet to discuss design elements as well as the recreational
components of the Recreational Center.

Section 3.08 Fire Protection Services, The Developer shall dedicate at no cost to the
City of Angleton, or the eatity designated with responsibility for fire protection a site fot a fire statdon
within the Tract. This Fire Station Site will be no less than 1.5 acres in size, at 2 mutually agreeable
location to the Developer and the City or the fire protection entity. The site shall have off-site
detention capacity available in the District’s detenton facilities. ~ The City will not provide
compensation for the donation of the site but will upon request, execute an IRS Form 8283
acknowledging the fair market value of the donation of land.

Section 3.09 Other Site Dedication fot City Facilities. The Developer will dedicate to
the City (or to the MUD for further conveyance to the City) two sites, at locations to be mutually
agreed upon for the following:

(a} A parcel not less than 2 acres for a future water plant or elevated storage tank site.
(b) A parcel not less than .1-acre along SH 288 for a City of Angleton welcome sign.

The City will not provide compensation for the donation of the site but will upon request,
execute an IRS Form 8283 acknowledging the fair market value of the donation of land.

11
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Section 3.10  Liability of Ultimate Consumer. Ultimate Consumers shall have no liability
for the failure of the Developer to comply with the terms of this Agreement and shall only be liable
for their own failure to comply with the recorded declaration of restrictive covenants and land use
restrictions applicable to the use of their tract or lot.

Section 3.11  City Ordinances Applicable in the Tract. As provided in Texas Local
Government Code Section 212.172, the Developer and the City agree that the City’s regulatoty
authority over the Tract will be as follow:

(a) The Development Code as previously defined herein.

(b) The City’s Ordinances related to nuisance and noise, discharge of firearms, and use of
fireworks, as amended.

(&) Any other provisions of the City’s Ordinances that are applicable by theit terms and by
law in the ET].

Section 3.12 Homeownets’ Association. The Developer will create detailed Deed
Restrictions and a HOA that will enforce the Deed Resttictions and be made legally responsible to
maintain all common areas, private streets, recreation teserves and common amenities not otherwise
dedicated to the public or the District. All land and facilities dedicated to the District shall be
maintained by the District. In the event the HOA becomes insolvent or fails to maintain propet
documentation and filings with the State of Texas as tequited and loses its authority to operate and
transact business as a property ownet’s association in the State of Texas, then the City shall have the
tight to, but is not obligated to, enfotce the Deed Restrictions and other mattets as set forth in this
Agreement and shall have all authority granted to the HOA by vittue of this document and related
Propetty Owner’s Association Bylaws, including, but not limited to, the authority to impose and
collect maintenance fees and other necessary fees and assessments to further the upkeep of
subdivision improvements as stipulated herein and as deemed necessaty by the City.

{a) Maintenance of such open spaces shall be the responsibility of the District, subdivider,
builder, or the HOA.

(b) The articles of the HOA shall require homeowner assessments sufficient to meet the
necessary annual cost of the improvements (but may account for developer subsidy in the
first 10 years). Further, the articles shall provide that the HOA shall be tequired to expend
money for the improvements and repairs to maintain all infrasttuctures undet its
jurisdiction. Further, the atticles shall requite that the HOA file with the City annual
reports of maintenance and that the HOA shall be required to initiate all needed repaits in
a timely manner.

Covenants, conditions, and restrictions for the HOA must be filed in each Phase.

Section 3.13 Deed Restrictions Regarding Building Regulations. The Developer shall
ensure that the HOA and the deed restrictions over the Tract will effectively serve to enforce the
building regulations within the restrictive covenants for the Tract. Building regulations for the Tract
shall be memorialized in a separately filed covenant that requires all single-family homes within the
Tract to be developed in accordance with the following building regulations:

(a) Primary exterior finishes are litnited to brick and stone (natural, cast, ot cultured-textured) and
shall comprise of at least 100 percent of the front facades and 75 percent of the side facades.
The area of the facade shall exclude eaves, fascia, and door and window openings.
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{b) Secondary exterior finishes shall include wood, cetamic tles, and fiber cement siding. Use of
architectural metals is limited to canopies, toof systems, and miscellaneous trim wotk 2nd such
use shall meet the durability standards of the development code.

(¢) The following building materials shall not be used on the exterior finish:

1. Vinyl siding, wood fiber hardboard siding, oriented strand board siding, plastic, ot
fiberglass panels.

ii. Smooth or untextured concrete surfaces.
iti. Exterior Insulated Finish Systems.
iv. Unfired or underfired clay, sand, or shale brick.

(d) Front home elevation repetition restrictions.

(¢) Pror to the first construction of the first commetcial building (not including schools) within
the Tract, the Developer shall submit commercial guidelines, or design guidelines, design
pattern book or design manual thatincludes the master commercial exterior building materials,
and architectural guidelines to the City for review and comment. Thereafter, the Developer
shall include such architectural guidelines in its deed restrictions to be enforced by the
Developer or HOA. Upon request, the HOA or Developer will certify to the City that each
commercial building conforms to the Commercial Guidelines. The Commercial Guidelines
will provide that commercial properties developed along FM 521 will match or complement
the external building materials of the public schools constructed along FM 521 within the
Tract.

Nothing herein shall be construed as requiring the Developet, ot anyone else constructing
within the Tract to apply for ot obtain a building permit from the City.

Section 3.14  Signage. The community monument signage is illustrated on Exhibit H, and
the City approves the style and materials associated for that sign. Within forty-five (45) days from
the Effective Date, the Developer will submit to the City for approval a master signage plan for the
Tract that includes community monument signs, wayfinding signs, commercial signs, community
advertising signs on SH 288, and may include any othet type of sign within the comemunity that the
City and the Developer wish to include. Once the sign master plan is approved, the City will not
require a sign permit for any sign on the Tract that meets the requirements of the sign master plan,
using similar design and materials shown in Exhibit H. Once apptoved, the Developer may construct
any signs in the approved master signage plan without a permit. Any othet sign within the Tract will
requirte a sign permit in accordance with the Development Code.

Section 3.15  Prohibition of Rental Communities. The Developer shall be prohibited
from creating or allowing “rental communities” within the District. A “rental community” shall mean
any phase of the development comprised of residential single-family houses, whete ten percent (10%)
or more of the houses are owned by cotpotate or business entides who own mote than one house
within said phase. Renters who rent from private ownets who ate not cotporations ot business entities
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owning more than one house within the phase of the development are not included in said calculation.
Developer shall enforce this prohibition by including it in the Deed Restrictions and restrictive
covenants covering the development.

Section 3.16 Site Plan and Public Improvements. The following shall apply to all
development in the Tract:

@

(b)

(©)

(d)

()

®

Adequate and Safe Access. All subdivisions containing 30 or more lots must have at
least two points of 100-year storm compliant public access constructed to ACM
standards, that connect to paved public streets.

The city council shall approve subdivisions that have more than 30 lots, but fewer
than 50 lots, with a single entrance to a paved public street provided that such a
connection to an existing paved public street is designed as a boulevard with a width
sufficient on each driving lane for fite truck access, with an unbroken median length
of 100 feet, unless left-turn lanes and median breaks, designed to ACM standards,
are installed at any crossing streets.

The city council shall approve subdivisions that have more than 50 lots, with a single
entrance to a paved public street subject to the entrance to the development being
designed as a boulevard with a width sufficient on each driving lane for fire truck
access, with an unbroken median length of 150 feet, unless left-turn lanes and median
breaks, designed to ACM standards, are installed at any crossing streets, subject to a
phasing plan that stipulates when the second access will be provided and the
developer or subdivider posts surety for the second access point. The council may
defer plat recordation until adequate access is provided.

Where more than one street connection to paved public streets are requited, both
connections, when located in close proximity to creeks, bayous, and flooding hazards
shall be designed so that each street is accessible in a 100-year storm to prevent watet
from over-topping each road. Oaly one street may not be located over a poteatial
hazard, such as a high-pressure pipeline, unless such a connection is required by the
FTP and the utility provider consents to such a crossing.

Blocks shall generally not exceed a length of one thousand four hundred (1,400) feet
except where property is adjacent to arterial streets, railways, waterways, drainage
channels, detention ponds, patks, nature preserves, wetlands, pipelines, incompatible
uses, or along the overall development boundaty.

Turnarounds are required for partial streets ot half streets only if they exceed one
hundred fifty (150) feet in length.

A site plan shall be required, and the Angleton Ditector of Building Setvices shall
review and approve such site plan for any of the following: 1) ptivate amenity ot facility
comprised of one or more buildings (such as a ptivate recreation, swimming facility,
or clubhouse, etc.); 2) a golf course; or 3) a gated (testricted access) entrance into the
development. In these instances, site plan submission and approval shall be required
for these elements (a site plan showing the entirety of the proposed subdivision is not
required). Site plan submission and approval by the City of Angleton Development
Services Director shall be in accordance with subsection 23-88.
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ARTICLE IV
ROAD FACILITY CONSTRUCTION

Section 4.01 Road Facility Construction.

(a} The Development Plan reflects proposed streets to be constructed by the Developer,
that shall be constructed in accordance with all rules and regulations of all
governmental entities having jurisdiction.

(b) Neither the Developer nor the District will be required by the City to construct any
roadway improvements outside of the boundaties of the District.

(c) The Developer shall comply with the requitements of Brazoria County and the City
concerning improvements to any major thoroughfares as identified on the City ot
County Thoroughfare Plan. The required right-of-way dedication for such major
thoroughfares shall occut at or before the time of the first plat submittal in the
development.

At such time of the plat submittal for land adjacent to such major thoroughfares in the
development, Developer shall construct in phases the related road improvements.

The Developer shall develop the public roadway system within the Ttact as shown on Exhibit
I, which reflects the layout of major roadways including thoroughfates and collectors. The City agtees

the Developer shall build the roads in accordance with the roadway detail and cross section shown on
Exhibit I-1.

Section 402 State Highway (SH)288 Frontage Road Improvements and Future
Angleton Town Center Development. The Developer and the City agtee that the portion of the
Property along SH 288 may be developed as a futute mixed-use development, which would requite
frontage roads and access to SH 288. The Developer agrees it will not develop the pottion of the
Tract shown on Exhibit D (“Commercial Tract”) with residential development, without the City’s
consent, for a period of up to four (4) years from the Start Date* as follows:

(a) The Developer will not develop the Commetcial Ttact as residential within the first 2 years
from the Start Date if the Developer and the City secure an agteement with TxDOT and
the County within that time for the development and funding of these frontage roads.

(b) If such an agreement is approved within the 2-year period, the Developer will not develop
the Commercial Tracts for residential if a contract for the construction of the frontage
roads is awarded and notice to proceed issued within 2 years from the approval of the
agreement described in subsection (a).

Developet shall pay for the preliminary engineering and financial plan necessary to initate
negotiations with the County and the Texas Department of Transpottation (“TxDOT”). Developer

shall dedicate any additional right of way for the frontage road that Developer owns without cost to
TxDOT ot the City.

*For purposes of this section of the Agteement, “Start Date” means the date notice to proceed is
issued for the first contract for public infrasttucture within the Tract. The Developer will provide a
copy of this notice to proceed to the City within seven (7) days of its delivery to the contractor.
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ARTICLEV
ANNEXATION OF THE TRACT

Section 5.01 Annexation by the City. The City agrees to annex the District into the City
limits only in accordance with its consent to the creation of the District and the Strategic Partnership
Agreement (SPA).

Section 5.02 Strategic Partnership Agreement. Section 43.0751, Tex. Local Gov't Code
(the “Act”), provides for the negotiation and implementation of “strategic partnership agreements”
between cities and municipal utility districts, whereby the continued existence of the district and
various areas of governmental cooperation may be provided for by agreement. The Developer agrees
to work with the District to enter into a strategic partnership agreement between the City and the
District in a form similar to the form of agreement attached hereto as Exhibit J. The SPA Agreement
will be completed and approved by the City within ninety (90) days from the Effective Date

Section 5.03 Disclosures. Pursuant to Texas Local Government Code Section 212.172(b-
1), the parties understand and agree as follows:

(2) The Developer is not required to enter into this Agreement.

(b)  Upon execution of this Agreement, the City may annex the District pursuant to the
provisions of Tex. Loc. Gov’t Code Sec. 43.0751.

() At the time of the Full Purpose Annexation Conversion Date, as defined in the
Strategic Partnership Agreement attached hereto as Exhibit J, the land which is
included within the District’s boundaries shall be deemed to be annexed into the City
limits without the need for further action by the City or City Council; or

Pursuant to Sec. 43.0751(h), upon request from the District, the City may terminate

this Agreement and annex the District for limited or full purposes ptiot to the Full

Purpose Annexation Conversion Date under the consent annexation procedures
~ contained in the Texas Local Government Code Chapter 43 Subchapter C-1.

(d) Upon the Full Purpose Annexation Conversion Date, the land contained in the
District may be annexed without the Developer’s further consent. However, the land

may only be annexed prior to such date with the Developer’s consent putsuant to Sec.
43.0751(h).

(€) Pursuant to Tex. Loc. Gov’t Code Sec. 212.172(1), the City waives immunity from suit
for the purpose of adjudicating a claim for breach of this contract.
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ARTICLE VI
PROVISIONS FOR DEVELOPER

Section 6.01 Waiver of Actions Under Private Real Property Rights Preservation Act.
The Developer heteby waives its right, if any, to assert any causes of action against the City accruing
under the Private Real Property Rights Preservation Act, Chapter 2007, Texas Government Code,
that the City’s execution or performance of this Agreement or any authotized amendment or
supplements thereto may constitute, either now or in the future, a “Taking” of Developet’s,
Developer’s grantee’s, or a grantee’s successor’s “Private Real Property,” as such terms are defined in
the Act, provided, however, that this waiver does not apply to, and the Developer and Developert’s
grantees and successors do not waive their rights under the Act to assert a claim under the Act for any

action taken by the City beyond the scope of this Agreement which otherwise may give rise to a cause
of action under the Act.

Section 6.02 Developer’s Right to Continue Development. The City and the Developer
hereby agree that subject to any terms in this Agreement, the Developer may sell all or a portion of
the Tract to one or more Persons who shall be bound by this Agreement and petform the obligations
of Developer hereunder relative to the portion of the Tract acquired by such Persons.

Section 6.03 Uniform Treatment. Notwithstanding any provision herein to the contraty,
neither the Developer nor the District shall be required to design or construct public infrastructure to
a standard higher than a standard made applicable hereafter to another conservation and reclamation
district or developer developing land within the City’s extratertitorial jurisdiction, it being the intention
and desire of the City that development of the Tract not be at a competitive disadvantage with other
developments within the City’s extraterritotial jurisdiction.

ARTICLE V11
DEFAULT, NOTICE AND REMEDIES

Section 7.01 Event of Default. Itis the intention of the patties to this Agreement that the
Tract be developed in accordance with the terms of this Agreement and the Developet shall follow
the development plans as set out in the Land Plan.

(a) The parties acknowledge and agree that any material deviation from the Land Plan and
the concepts of development contained therein and any material deviation by
Developer from the material terms of this Agreement would frustrate the intent of
this Agreement, and therefore, would be an “Event of Default” of this Agreement.

(b) Each of the following events shall be an “Event of Default” by the Developer under
this Agreement, once the applicable time to cure, if any, has expired:

i. The Developer shall fail to comply with any term, provision or covenant
of this Agreement, and shall not cure such failure within ninety (90)
calendar days after written notice thereof is given by the City to the
Developer; ‘

ii. The filing by Developer of a voluntary proceeding under present ot future
bankruptcy, insolvency, or other laws respecting debtors, rights;
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iii. The consent by Developet to an involuntary proceeding under present or
future bankruptcy, insolvency, ot other laws respecting debtor’s rights;

v, The enteting of an order for relief against Developer or the appointment
of a receiver, trustee, or custodian for all or a substantal part of the
property or assets of Developer in any involuntary proceeding, and the
continuation of such order, judgment or degree unstayed for any period of
ninety (90) consecutive days;

v. Any representation ot watranty confirmed or made in this Agreement by
the Developer was untrue as of the Effective Date.

Each of the following events shall be an Event of Default by the City under this
Agreement:

i The City shall fail to comply in any material respect with any term,
provision or covenant of this Agreement, other than the payment of
money, and shall not cure such failure within ninety (90) calendar days after
written notice thereof is given by the Developer to the City.

A material breach of this Agteement by Developet shall be deemed to have occutred
in any of the following instances:

1. Developer’s failure to develop the Tract in compliance with the approved Land
Plan, as from time to time amended; or Developer’s failure to secure the City’s
approval of any Substantial Change to the Land Plan; or

2. Failure of the Developer to substantially comply with a provision of this
Agreement ot a City ordinance applicable to the Tract.

The parties acknowledge and agree that any substantial deviation by the City from the
material terms of this Agreement would frustrate the intent of this Agreement and,
therefore, would be a material breach of this Agreement. A material breach of this

Agreement by the City shall be deemed to have occurred in any of the following
instances:

1. The imposition or attempted imposition of any moratorium on building ot
growth on the Tract prohibited by State law or this Agreement;

2. The imposition of a requirement to provide regionalization or oversizing of
public utilities through some method substantially or materially different than
the plan set forth in this Agreement;
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3. An attempt by the City to annex, in whole or in part, the property within the
District prior to the occurrence of the conditions set forth in Article V of this
Agreement;

4. An attempt by the City to enforce any City ordinance within the Tract that is
inconsistent with the terms of this Agreement;

5. An attempt by the City to tequire modification or amendment of the Land
Plan where it complies with the requirements of this Agreement; or

6. An attempt by the City to unreasonably withhold approval of a plat of land
within the Tract that complies with the requirements of this Agreement.

In the event that a party to this Agreement believes that another party has, by act or omission,
committed a material breach of this Agreement, the provisions of this Article shall provide the
remedies for such default.

Section 7.02 Notice of Developer’s Default.

@

®)

(d

The City shall notify the Developer in writing of an alleged failure by the Developer -
to comply with a provision of this Agreement, which notice shall specify the alleged
failure with reasonable particularity. The alleged defaulting Developer shall, within
thirty (30) days after receipt of such notice ot such longer petiod of time as the City
may specify in such notice, either cure such alleged failure or, in a written response to
the City, either present facts and arguments in refutation ot excuse of such alleged
failure or state that such alleged failure will be cured and set forth the method and time
schedule for accomplishing such cure.

The City shall determine (i) whether a failure to comply with a provision has occurted;
(i) whether such failure is excusable; and (iii) whether such failure has been cured or
will be cured by the alleged defaulting Developer. The alleged defaulting Developer
shall make available to the City, if requested, any records, documents or other
information necessary to make the determination.

In the event that the City determines that such failure has not occurred, or that such
failure either has been or will be cured in a2 manner and in accordance with a schedule

reasonably satisfactory to the City, or that such failure is excusable, such determination
shall conclude the investigation.

If the City determines that a failure to comply with a provision has occurred and that
such failure is not excusable and has not been or will not be cured by the alleged
defaulting Developer in a manner and in accordance with a schedule reasonably
satisfactory to the City, then the City may proceed to mediation under the Agreement
and subsequently exercise any other remedy.

Section 7.03 Notice of City’s Default.

(2)

The Developer shall notify the City in writing of an alleged failure by the City to
comply with a provision of this Agreement, which notice shall specify the alleged
failure with reasonable particularity. The City shall, within thirty (30) days after receipt
of such notice or such longer period of time as the Developer may specify in such
notice, either cure such alleged failure or, in a written response to the Developer, either
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present facts and arguments in refutation or excuse of such alleged failure or state that
such alleged failure will be cured and set forth the method and time schedule for
accomplishing such cure.

(®)  The Developer shall determine (i) whether 2 failure to comply with a provision has
occurred,; (i) whether such failure is excusable; and (iif) whether such failure has been
cured or will be cured by the City. The City shall make available to the Developet, if
requested, any recotds, documents or other information necessary to make the
determination.

(© In the event that the Developer determines that such failure has not occurred ot that
such failure either has been or will be cured in a manner and in accordance with a
schedule reasonably satisfactory to the Developet, ot that such failure is excusable,
such determination shall conclude the investigation.

(d} If the Developer determines that a failure to comply with a provision has occutred
and that such failure is not excusable and has not been ot will not be cuted by the City
in a manner and in accordance with a schedule reasonably satisfactory to the
Developer, then the Developer may proceed to mediation under this Agreement and
subsequently exercise the applicable remedy.

Section 7.04 Mediation. In the event the parties to this Agreement cannot, within a
reasonable time, resolve their dispute pursuant to the procedutes described in this Agreement, the
parties agree priot to the filing of any legal action to submit the disputed issue to non-binding
mediation. The parties shall participate in good faith, but in no event shall they be obligated to pursue
mediation that does not resolve the issue within seven (7) days after the mediation is initiated ot thirty
(30) days after mediation is requested. The patties participating in the mediation shall shate the costs
of the mediation equally.

Section 7.05 Remedies.

With respect to the occurrence of an Event of Default the City may pursue the following
remedies:

The City may pursue any legal or equitable remedy or remedies, including, without limitation,
specific performance, damages, and termination of this Agreement. The City shall not terminate this
Agreement unless it delivers to the Developer a second notice expressly providing that the City will
terminate within thirty (30) additional days. Termination ot non-termination of this Agreement upon
a Developer Event of Default shall not prevent the City from suing the Developer for specific
petformance, damages, actual damages, excluding punitive, special and consequential damages,
injunctive relief or other available remedies with respect to obligations that expressly sutvive
termination. In the event the Developer fails to pay any of the expenses ot amounts ot petform any
obligation specified in this Agreement, then to the extent such failure constitutes an Event of Default
hereunder, the City may, but shall not be obligated to do so, pay any such amount or perform any
such obligations and the amount so paid and the reasonable out of pocket costs incurred by the City
in said performance shall be due and payable by the Developer to the City within thirty (30) days after
the Developer’s receipt of an itemized list of such costs.
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No remedy herein conferred or reserved is intended to be exclusive of any other available
remedy ot remedies, but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder now or hereafter existing at law ot in equity.

The exercise of any remedy herein confetred or reserved shall not be deetned a waiver of any
other available remedy.

Developer’s Remedies.

Upon the occurrence of any Event of Default by the City, the Developet may putsue any legal
remedy ot remedies specifically including damages as set forth below, and termination of this
Agreement; provided, however, that the Developer shall have no tight to terminate this Agreement
unless the Developer delivers to the City a second notice which expressly provides that the Developer
will terminate within thirty (30) days if the default is not addressed as herein provided.

No remedy herein conferred or reserved is intended to be inclusive of any other available
remedy ot remedies, but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder now or hereafter existing.

The exetcise of any remedy herein conferted or reserved shall not be deemed a waiver of any
other available remedy.

(a) In the event of a determination by the City that the Developer has committed a
material breach of this Agreement that is not resolved in mediation, the City may,
subject to the provisions of this Agreement, file suit in a coutt of competent
jurisdiction in Brazotia County, Texas, and seek any relief available at law or in equity,
including, but not limited to, an action under the Uniform Declaratory Judgment Act
and or termination of this Agreement as to the breaching Developer.

{b) In the event of a determination by a Developer that the City has committed a material
breach of this Agreement that is not resolved in mediation, the Developer may file suit
In a court of competent jurisdiction in Brazoria County, Texas, and seek any relief
available, at law or in equity, including, but not limited to, an action under the Uniform
Declaratory Judgment Act to enforce compliance with or termination of this
Agreement.

ARTICLE VII1
BINDING AGREEMENT, TERM, AMENDMENT, AND ASSIGNMENT

Section 8.01 Beneficiaries. This Agreement shall bind and inure to the benefit of the City
and the Developer, their successors and assigns. The terms of this Agreement shall constitute
covenants running with the land comprising the Tract and shall be binding on all future developers
and owners of any portion of the Tract, other than Ultimate Consumers. Notwithstanding the
foregoing statement, an Ultimate Consumer shall be bound by the Developer’s submittal of the
annexation petition required by Article V, to the extent allowed by law, and shall be bound by the
Developer’s waiver of rights described in Section 6.01. The District and any business entity that is
constructing improvements within the District are third-party beneficiaries of this Agreement.
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Section 8.02 Term. This Agreement shall bind the parties and continue for thirty (30) years
from the Effective Date of this Agreement (the “Initial Term™), unless terminated on an eatlier date
pursuant to other provisions or by express written agreement executed by the City and Developet.
Upon the expiration of the Initial Term, this Agteement may be extended, at the Developer’s request
and with City Council approval, for successive one-year periods up to a maximum total term of forty-
five (45) years. The provisions of Articles II and III of this Agreement are intended to survive the
termination of this Agreement.

Section 8.03 Termination. In the event this Agreement is terminated as provided in this
Agreement or is terminated pursuant to other provisions, ot is terminated by mutual agreement of the
parties, the parties shall promptly execute and file of record, in the County Clerk Official Records of
Brazoria County, a document confirming the termination of this Agreement, and such other
documents as may be appropriate to reflect the basis upon which such termination occutred.

Section 8.04 Assignment ot Sale. If the Developer proposes to sell substantially all of the Tract,
or all of the Tract owned at such time by the Developer, the Developet shall provide notice of such
sale to the City, within thirty (30) days after the effective date of any such sale, assignment, transfer,
ot other conveyance, the Developer must provide written notice of same to the City as follows;

(a) the notice must describe the extent to which any tights ot benefits under this Agreement have
been sold, assigned, transferred, or otherwise conveyed;

(b) the notice must state the name, mailing address, and telephone contact information of the

persoa(s) acquiring any rights or benefits as a result of any such sale, assignment, transfer, ot
other conveyance;

(c) the notice must be signed by a duly authorized petson tepresenting the Developer and a duly
authorized representative of the person that will acquire any rights or benefits as a result of
the sale, assignment transfer or other conveyance.

. Any person who acquires the Tract or any portion of the Tract, except fot an Ultmate
Consumer shall take the Tract subject to the terms of this Agreement. The terms of this Agreement
are binding upon Developer, its successors and assigns, as provided in Section 8.01 above. Provided,
however, the Developer’s assignee shall not acquire the rights and obligations of the Developer unless
the Developer and assignee enter into a written assignment agreement in the form attached as Exhibit
K. Developer shall notify any purchaser of the Ttact or any portion thereof of this Agreement and its
application to the development of the Tract.

Section 8.05 Transfer of Control of Developet. As set forth in Section 8.04, the
Developer shall promptly notify the City of any substantial change in ownership or control of that
Developer. As used herein, the words “substantial change in ownership or control” shall mean a
change of mote than 49% of the stock or equitable ownership of a Developer. Developer shall notify

any putchaser of the Tract ot any portion thereof of this Agreement and its application to the
development of the Tract.
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Section 9.01 Notice.

shall be as follows:

City:

With Copy to:

Developers:

With copy to:

Designated Mortgagee:

Any Notice, or Communication
(“Notice”) required to be given by one party to another by this Agreement shall be in writing addressed
to the party to be notified at the address set forth below for such party, (a) by delivering the same by
hand delivery, (b) by depositing the same in the United States Mail, certified or registered, return
receipt requested, postage prepaid, addressed to the Party to be notified; {¢) by depositing the same
with Federal Express or another nationally recognized courier service guaranteeing “next day
delivery,” addressed to the party to be notified, or (d) by sending the same by electronic transmittal
with confirming copy sent by mail. Notice deposited in the United States mail in the manner herein
above described shall be deemed effective from and after three (3) days after the date of such deposit.
Notice given in any other manner shall be effective only if and when received by the party to be
notified. For the purposes of notice, the addresses of the parties, until changed as provided below,
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ARTICLE IX

MISCELLANEOUS PROVISIONS

City of Angleton

121 S Velasco

Angleton, Texas 77515

Attn: Chris Whittaker, City Manager

Email: cwhitaker@angleton.tx.us

Grady Randle

Randle Law Qffice Ltd. L.I.P.

820 Gessner, Ste. 1570

Houston, Texas 77024

Attn: Judith El Masri

Email: judith(@jgradvrandlepc.com

ANCHOR HOLDINGS MP, LLI.C
Address: 101 Parklane Blvd., Suite 102
Address: Sugar Land, Texas 77478
Attn: Mark Janik

Email: mark@ashtongraydev.com

WILDROCK HOLDINGS, LLC
Address: 101 Parklane Blvd., Suite 102
Address: Sugar Land, Texas 77478
Attn: Mark Janik

Email: mark@ashtongraydev.com

Richard Muller

202 Century Square Blvd Sugar Land, Texas 77478
Phone: (281) 500-6050

Email: richard@mullerlawgroup.com

Simmons Bank
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Address: P. O. Box 7009
Address: Pine Bluff, AR 71611

With copy to: Anchor Holdings MP, LLC
Address: 101 Parklane Blvd., Suite 102
Address: Sugar Land, Texas 77478
Attn: Mark Janik
Email: mark@ashtongraydev.com

The parties shall have the right from time to time to change their respective addresses, and each shall
have the right to specify as its address any other address within the United States of America by giving
at least five (5) days written notice to the other parties. If any date ot any period provided in this
Agreement ends on a Saturday, Sunday, or legal holiday, the applicable period for calculating the notice
shall be extended to the first business day following such Saturday, Sunday, or legal holiday.

Section 9.02 Time. Time is of the essence in all things pertaining to the performance of
this Agreement.

Section 9.03 Severability. If any provision of this Agreement is illegal, invalid, or
unenforceable under present or future laws, then, and in that event, it is the intention of the parties
hereto that the remainder of this Agreement shall not be affected and, in lieu of each illegal, invalid,
or unenforceable provision, a provision be added to this Agteement which is legal, valid, and
enforceable and is as similar in terms to the llegal, invalid, or enforceable provision as is possible.

Section 9.04 Waiver. Any failure by a party hereto to insist upon strict petformance by the
other party of any material provision of this Agreement shall not be deemed a waiver thereof or of
any other provision hereof, and such party shall have the right at any time thereafter to insist upon
strict performance of any and all of the provisions of this Agreement.

Section 9.05 Applicable Law and Venue. The constructon and validity of this
Agreement shall be governed by the laws of the State of Texas without regard to conflicts of law
principles. Venue shall be in Brazoria County, Texas.

Section 9.06 Reservation of Rights. To the extent not inconsistent with this Agreement,
each party reserves all rights, privileges, and immunities under applicable laws.

Section 9.07 Further Documents. The parties agree that at any tme after execution of
this Agreement, they will, upon request of another party, execute and deliver such further documents

and do such furcher acts and things as the other party may reasonably request in order to effectuate
the terms of this Agreement.

Section 9.08 Incorporation of Exhibits and Other Documents by Reference. All
Exhibits and other documents attached to or referred to in this Agreement are incorporated herein by
reference for the purposes set forth in this Agreement.

Section 9.09 Effect of State and Federal Laws. Notwithstanding any other provision of
this Agreement, Developer, its successors ot assigns, shall comply with all applicable statutes or
regulations of the United Scates and the State of Texas

Section 9.10  Authority for Execution. The City hereby certifies, represents, and warrants
that the execution of this Agreement is duly authorized and adopted in conformity with the City
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Charter, City ordinances and the laws of the State of Texas. The Developer hereby cettifies,
represents, and warrants that the execution of this Agreement is duly authorized and adopted in
conformity with the articles of incorporation and bylaws or partnership agreements of such entities.

Representations of City

@

This Agreement has been, and the documents contemplated hereby will be,
duly executed and delivered by the City and constitute legal, valid and binding
obligations enforceable against the City in accordance with the terms subject
to principles of governmental immunity and the enfotcement of equitable
rights. The consummation by the City of the transactions contemplated
hereby is not in viclation of or in conflict with, nor does it constitute a default
under, any of the terms of any agreement or insttument to which the City is a
Party, or by which the City is bound, or of any provision of any Applicable
Law, ordinance, rule or regulation of any governmental authority ot of any
provision of any applicable order, judgment or decree of any court, arbitrator
ot governmental authotity.

Representations of Developer

The Developer makes the following representations, warranties and covenants for the benefit

of the City:

i

@

(v)

Due Organization and Owpership. The Developer is 2 Texas Limited Liability
Company validly existing under the laws of the State of Texas and is duly

qualified to do business in the State of Texas; and that the person executing
this Agreement on behalf of it is authorized to enter into this Agreement.

Due_Authority: No Conflict. The Developer has all requisite power and
authority to execute and deliver this Agreement and to carry out its obligations

hereunder and the transactions contemplated hereby. This Agreement has
been, and the documents contemplated hereby will be, duly executed and
delivered by the Developer and constitute the Developert’s legal, valid and
binding obligations enforceable against the Developer in accordance with their
terms. The consummation by the Developer of the transactions contemplated
hereby is not in violation of ot in conflict with, nor does it constitute a default
under, any term or provision of the otganizational documents of the
Developer, or any of the terms of any agreement or instrument to which the
Developer is a Party, or by which the Developer is bound, or of any provision
of any Applicable Law, ordinance, rule or regulation of any governmental
authority or of any provision of any applicable order, judgment or decree of
any court, arbitrator or governmental authority.

Consents. No consent, approval, order or authorization of, or declaration ot
filing with any governmental authority is required on the partt of the Developer
in connection with the execution and delivery of this Agreement or for the

performance of the transactions herein contemplated by the respective Parties
hereto.
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\7) Litigation/Proceedings. To the best knowledge of the Developer, after
reasonable inquiry, there are no pending or, to the best knowledge of the

Developer, threatened, judicial, municipal or administrative proceedings,
consent decree or, judgments which might affect the Developer’s ability to
consummate the transaction contemplated heteby, nor is there a preliminary
of permanent injunction or other order, decree, or ruling issued by a
governmental entity, and there is no statute, rule, regulation, ot executive order
promulgated or enacted by a governmental entity, that is in effect which
restrains, enjoins, prohibits, or otherwise makes illegal the consummation of
the transactions contemplated by this Agreement.

(vi)  Legal Proceedings. There is no action, ptoceeding, inquiry or investigation, at
law ot in equity, before any court, arbitrator, governmental or other board ot
official, pending o, to the knowledge of the Developet, threatened against or
affecting the Developer, any of the principals of the Developer and any key
petson or their respective Affiliates and representatives which the outcome of
which would (a) adversely affect the validity or enforceability of, or the
authotity or ability of the Developer under, this Agreement to petform its
obligations under this Agreement, or (b) have a material and adverse effect on
the consolidated financial condition or results of operations of the Developer
or on the ability of the Developer to conduct its business as presently
conducted or as proposed or contemplated to be conducted.

The City and Developer both represent that they have the authority to enter into this
Agreement and to perform the obligations of the respective Parties.

Section 9.11  Anti-Boycott Verifications. The Developer and Landowner hereby
verifies that they and their parent companies, wholly- ot majotity-owned subsidiaties,
and other affiliates, if any, do not boycott Israel and, to the extent this Agreement is a
contract for goods or services, will not boycott Israel duting the term of this
Agreement. The foregoing verification is made solely to comply with Section 2270.002,
Texas Government Code, and to the extent such Section does not contravene
applicable Federal law. As used in the foregoing vetification, ‘boycott Istael’ means
refusing to deal with, terminating business activities with, or otherwise taking any
action that is intended to penalize, inflict economic harm on, or limit commercial
relations specifically with Israel, or with a person ot entity doing business in Istael or
in an Istaeli-controlled territory, but does not include an action made for ordinary
business purposes. The Developer and Landowner undetstand “affiliate’ to mean an
entity that controls, is controlled by, or is under common control with the Developer
or Landowner and exists to make a profit.

Section 9.12 Iran, Sudan, and Foreign Tetrorist Organizations. The Developer and
Landowner represent that neither it nor any of its parent companies, wholly-or majority-owned
subsidiaries, and other affiliates is 2 company identified on a list prepared and maintained by the Texas
Comptroller of Public Accounts under Section 2252.153 or Section 2270.0201, Texas Government
Code, and posted on any of the following pages of such officer’s intetnet website:
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hattps:/ /comprroller.texas.gov/purchasing/ docs/iran-list.pdf; or

hops://compuroller.texas.gov/purchasing/docs/ fro-list.pdf.

The foregoing representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal law and
excludes the Developer and each of its parent companies, wholly- or majority-owned subsidiaries, and
other affiliates, if any, that the United States government has affirmatively declared to be excluded
from its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating to
a foreign terrornist organization. The Developer and Landowner understand “affiliate” to mean any
entity that controls, is controlled by, or is under common control with the Developer and Landowner
and exists to make a profit.

[EXECUTION PAGES FOLLOW)]
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IN WITNESS WHEREQF, the undersigned Parties have executed this Agreement as of the
6th day of June, 2023.

CITY OF ANGLETON, TEXAS

By:

John Wryht, Mayor

L]
gy TEXAS S
i S
""-'Hmnﬁ‘u'!“ e

(Zity Attomev
andle Taw Office, Ltd., IL.L.P.
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AGREED AND ACCEPTED as of __June6th 2023

ANCHOR HOLDINGS MP, LLC
a Texas limited liability company

By: SVAG Investments, LLC,

By:

a Texas limited liability company

By: SVAG Asset Management, LLC,
a T'exas limited Lability company,
its Manager

L7

Sudharshan Vemtﬁtty, Manager

WILDROCK HOLDINGS, LLC

29

a Texas limited liability company

By: SVAG Investments, LLC, a Texas
limited liability company, its manager

By: SVAG Asset Management, LLC,
a Texas limited liability company, its
manager

o |7

Sudharshan Vembutty, Manager




