ECONOMIC DEVELOPMENT AGREEMENT
ADMIRAL LEGACY, INC.

This Economic Development Agreement (“Agreement”) is made and entered into by and
between the City of Mansfield, Texas, a Texas home rule municipal corporation of the State of
Texas (the “City”), the Mansfield Economic Development Corporation (“MEDC”), a nonprofit
Corporation organized under Title 12, Subtitle C1, of the Texas Local Government Code (“Act”),
the Board of Directors (the “Board”) of Reinvestment Zone Number One, City of Mansfield (the
“Zone”), and Admiral Legacy Investments LLC, a Texas limited liability company (“Company”).
City, MEDC, Board, and Company may sometimes hereafter be referred to individually as a
“party” or collectively as the “parties.”

RECITALS:

WHEREAS, MEDC owns approximately 17 acres of land as more particularly described
on the attached Exhibit A (the “Property”); and

WHEREAS, pursuant to the Contract of Sale (as defined below), MEDC is providing
seller financing to Company and Company will acquire fee title to all of the Property from the
MEDC; and

WHEREAS, Company’s obligations to perform under this Agreement will be secured by
a deed of trust on the Property, which MEDC agrees to subordinate to any third-party construction
financing obtained by Company for development of the Project in accordance with the Contract of
Sale (as defined below); and

WHEREAS, Company intends to develop the Property in phases for a mixed-use project
consisting of approximately 220,000 square feet of office space, 20,000 square feet of Retail,
Restaurant or Professional Office space, and a minimum of 280 corporate residences together with
parks, green area, education, innovation, and corporate headquarters uses for the enjoyment of the
public (collectively the “Project”); and

WHEREAS, Company has advised the MEDC that a contributing factor that would
induce the Company to construct the Project would be an agreement by MEDC to provide
economic development grants to the Company as set forth herein; and

WHEREAS, MEDC has determined that the MEDC Grants (as defined below) to be made
hereunder are required or suitable for infrastructure necessary to promote or develop new or
expanded business enterprises and constitute a “project”, as that term is defined in the Act; and

WHEREAS, MEDC has further determined that expenditures, including conveyance of
the Property, from MEDC under this Agreement are for the creation or retention of primary jobs
and are required or suitable for the development, retention, or expansion of primary job training
facilities for use by institutions of higher education and regional or national corporate
headquarters; and

M:\Admiral Legacy\Admiral Legacy Economic Development Agreement - FINAL.docx Page 1



WHEREAS, MEDC has determined that making the MEDC Grants and expenditures in
accordance with this Agreement will further the objectives of MEDC, will benefit City and City’s
inhabitants, and will promote local economic development and stimulate business and commercial
activity in City; and

WHEREAS, the Property is located within the Zone; and

WHEREAS, MEDC intends on leasing approximately 50% of the office building in Phase
1A and within the Project, and the Board desires to potentially fund the rental payments with
revenues from the Property TIRZ Fund (as defined below) and/or subleases; and

WHEREAS, the Board also desires to potentially provide incentive payments to Company
to offset the difference between the market rental rates of the office buildings within the Project
and the rates sufficient to pay off Company’s debt in constructing the Project, as further provided
and defined in Article 6 below; and

WHEREAS, in accordance with Section 311.010(h) of the Act, the City Council of City
and the Board, as necessary or convenient to implement the adopted project and finance plan, and
achieve its purposes, may establish and provide for the administration of one or more programs
for the public purposes of developing and diversifying the economy of the Zone, eliminating
unemployment and underemployment in the Zone, and developing or expanding transportation,
business, and commercial activity in the Zone, including programs to make grants and loans from
the Property TIRZ Fund of the Zone; and

WHEREAS, by approval of the City Council, the Board has all the powers of a
municipality under Chapter 380, Texas Local Government Code; and

WHEREAS, in accordance with the adopted project and finance plan, the City and Board
find that payments to Company under this Agreement are in compliance with the Tax Increment
Financing Act, Chapter 311, Texas Tax Code, and will be made in furtherance of economic
development programs authorized under Chapter 380, Texas Local Government Code, and the
Project to be built by Company is one which contains businesses that will result in investments
that support the placemaking goals of the project and finance plan, and is a project that offers a
high likelihood of repayment to encourage the regeneration of public funds; and

WHEREAS, the MEDC and Board find that the payments from the Property TIRZ Fund
provided to Company under this Agreement are for the public purposes of: (i) developing and
diversifying the economy of the Zone and the state; (ii) eliminating unemployment and
underemployment in the state and Zone; (iii) developing and expanding commerce in the state;
(iv) stimulating business and commerce within the Zone; and (v) promoting development and
redevelopment within the Zone; and

WHEREAS, the City also desires to provide the City Grant, as defined herein, to the

Company pursuant to Chapter 380 of the Texas Local Government Code in consideration of the
Company bringing the Project to the City; and
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WHEREAS, the City has concluded and hereby finds that this Agreement promotes
economic development in the City, and, as such, meets the requirements of Article III, Section 52-
a of the Texas Constitution, by assisting in the development and diversification of the economy of
the State of Texas and City, by eliminating unemployment or underemployment in the State of
Texas and City, and will enhance business and commercial activity within the State of Texas and
City.

NOW THEREFORE, in consideration of the premises and the mutual covenants
contained herein and other valuable consideration the sufficiency and receipt of which are hereby
acknowledged, the parties agree as follows:

ARTICLE 1
DEFINITIONS

For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, the terms defined in this Article have the meanings assigned to them
in the Recitals or this Article, and all such terms include the plural as well as the singular.

“Affiliate” of Company means any other person directly controlling, or directly controlled
by or under direct common control with the Company. As used in this definition, the term
“control,” “controlling” or “controlled by’ shall mean the possession, directly, of the power either
to (a) vote fifty percent (50%) or more of the securities or interests having ordinary voting power
for the election of directors (or other comparable controlling body) of the Company, or (b) direct
or cause the direction of management or policies of the Company, whether through the ownership
of voting securities or interests, by contract or otherwise, excluding in each case, any lender of the
Company or any affiliate of such lender.

"Approved Plans" means the plans and specifications relating to the design and
construction of the Public Infrastructure, inclusive of any change orders thereto, which are in
compliance with all City rules and regulations, and approved by the City.

“Building Final” means the approval of the final inspection issued by the City certifying a
building’s compliance with applicable building codes and other laws, and indicating it to be in
condition suitable for further construction of interior finish out for a specific tenant(s).

"Capital Investment" shall mean Company's capitalized costs for the design and
construction of Phase 1A of the Project (inclusive of all hard and soft costs). Capital Investment

does not include the cost of the land or rights-of-way.

“Captured Appraised Value” means the total appraised value of all real property taxable
by the City and located in the Zone for the calendar year less the Tax Increment Base.

“Certificate of Occupancy” means the document issued by the City certifying that a
building is in compliance with applicable building codes and other laws, and indicating it to be in

a condition suitable for occupation.

“City” means the City of Mansfield, Texas.
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“City Council” means the city council of City.
“City Grant” has the meaning set forth in Section 4.1 of this Agreement.
“City Manager” means city manager of city, or his or her authorized designee.

"Commencement of Construction" shall mean (i) the plans have been prepared and all
approvals thereof required by applicable governmental authorities have been obtained for
construction of Phase 1A and Phase 1B, as the case may be; (ii) all necessary permits for the
construction of Phase 1A and Phase 1B, as the case may be, have been issued by the applicable
governmental authorities; and (iii) construction of the foundations commenced for buildings within
Phase 1A and Phase 1B, as the case may be, has commenced.

“Contract of Sale” means the contract of sale conveying the Property from MEDC to
Company.

“Corporate Residences” means a minimum of 280 corporate residences, with each building
being a minimum three-stories, with the first floor of each building having a minimum of 5,000
square feet of commercial space, such as retail, restaurant, or professional office.

“Director” means the City’s Economic Development Director or his authorized designee.
“Effective Date” means the date this Agreement is fully executed by the parties.

"Eligible Costs" shall mean with respect to the Public Infrastructure, the costs incurred and
paid by Company for the design, permitting and construction of the Public Infrastructure, not
including costs for legal fees, permit fees, the costs of the land, interest, finance, the cost of
financing, management fees, right-of-way, or easements.

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

“Force Majeure” means any act that (i) materially and adversely affects the affected party’s
ability to perform the relevant obligations under this Agreement or delays such affected party’s
ability to do so, (ii) is beyond the reasonable control of the affected party, (iii) is not due to the
affected party’s fault or negligence and (iv) could not be avoided, by the party who suffers it, by
the exercise of commercially reasonable efforts. “Force Majeure” shall include: (a) natural
phenomena, such as storms, floods, lightning and earthquakes, and inclement construction weather
(except as provided below); (b) wars, civil disturbances, revolts, insurrections, terrorism, sabotage
and threats of sabotage or terrorism; (c) transportation disasters, whether by ocean, rail, land or
air; (d) strikes or other labor disputes that are not due to the breach of any labor agreement by the
affected party, shortages in labor or materials; (e) fires; (f) epidemics or pandemics where shut-
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down of commercial construction or the manufacturing of supplies relating thereto has been
ordered by a governmental authority; and (g) actions or omissions of a governmental authority
(including the actions of the City in its capacity as a governmental authority) that were not
voluntarily induced or promoted by the affected party, or brought about by the breach of its
obligations under this Agreement or any applicable law or failure to comply with City regulations;
provided, however, that under no circumstances shall Force Majeure include any of the following
events: (h) economic hardship; (i) changes in market condition; (j) any strike or labor dispute
involving the employees of the Company or any Affiliate of the Company, other than industry or
nationwide strikes or labor disputes; (k) during construction, weather conditions which could
reasonably be anticipated by experienced contractors operating the relevant location; or (1) any
delay, default or failure (financial or otherwise) of the general contractor or any subcontractor,
vendor or supplier of the Company, or any construction contracts for the Public Infrastructure or
the Project.

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

“Maximum Public Infrastructure Amount” means the lesser of (i) the Eligible Costs; or (i1)
$7,000,000.

"MEDC Debt" shall mean bonds or other debt to be issued by MEDC, the sales proceeds
from which will in part provide MEDC’s funding of the costs for the Public Infrastructure pursuant
to this Agreement.

“MEDC Grants” mean the economic development payments to be paid by MEDC to
Company in the amount equal to the costs incurred and paid by Company for Eligible Costs for
Public Infrastructure not to exceed the Maximum Public Infrastructure Amount, as verified by
MEDC, to be paid in installments as set forth herein. Each individual payment is considered
individually as an “MEDC Grant.”

“Payment Request” means a written request from Company to Director for payment of the
applicable installment of the MEDC Grants, accompanied by the applicable written application for
payment, copies of invoices, bills, receipts, and such other information, as may reasonably be
requested by the Director, evidencing the Eligible Costs incurred and paid by Company for the
Public Infrastructure and Company’s continued satisfaction of this Agreement. Once the Company
has submitted copies of invoices, bills, and receipts for Eligible Costs equal to the Maximum
Public Infrastructure Amount, the Company is not required to include such items in any subsequent
Payment Request.

“Phase 1 Infrastructure” means public infrastructure to be constructed in accordance with
the Approved Plans consisting of public streets (including signage and signals), sanitary sewer
mains, storm drainage facilities, sidewalks along public streets, green area, landscaping, water
mains, related utility facilities (including, but not limited, exterior lighting of streets, sidewalks,
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parking and other areas, and irrigation), and other public improvements associated with the
development of Phase 1A and Phase 1B of the Project as described in Exhibit B.

“Phase 1A” shall mean that portion of the Project consisting of an office building of at least
five (5) stories in height containing a minimum of 130,000 square feet of gross rentable office
space, and associated parking and landscaping to be constructed on the Property, as shown on
Exhibit B.

“Phase 1B” shall mean that portion of the Project consisting of the Corporate Residences,
green area, open space and trails to be constructed on the Property, as shown on Exhibit B.

“Phase 2” shall mean an office building of at least three (3) stories in height containing a
minimum of 90,000 square feet of gross rentable office space to be constructed on the Property as
shown on the attached Exhibit B.

“Phase 2 Infrastructure” means public infrastructure to be constructed in accordance with
the Approved Plans consisting of public streets, sanitary sewer mains, storm drainage facilities,
sidewalks along public streets, green area, landscaping, water mains, related utility facilities
(including, but not limited, exterior lighting of streets, sidewalks, parking and other areas, and
irrigation), and other public improvements associated with the development of Phase 2 of the
Project as described in Exhibit B.

“Property TIRZ Fund” means a sub-account within the TIRZ Fund consisting of Tax
Increment contributed by the City on that portion of Captured Appraised Value solely attributable
to the Property.

"Public Infrastructure" means the Phase 1 Infrastructure and Phase 2 Infrastructure.

“Tax Increment” means the total amount of property taxes levied and collected by the City
for a calendar year on the Captured Appraised Value of real property taxable by the City and
located in the Zone. The amount of Tax Increment contributed by the City shall be limited to any

maximum amount or other terms set forth in the participation amount established by ordinance.

“Tax Increment Base” means the total appraised value of all real property taxable by the
City and located in the Zone for the calendar year in which the Zone was designated by the City.

“TIRZ Fund” means the funds deposited by the City in the Tax Increment fund for the
Zone.

“Term” means the term of this Agreement as described in Article 2 of this Agreement.
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ARTICLE 2
PROGRAM AND TERM

2.1 Term. The term of this Agreement shall commence on the Effective Date and shall continue
until the parties have fully satisfied all terms and conditions of this Agreement unless sooner
terminated as provided herein.

2.2 Program. A program authorized under Chapter 380 of the Texas Local Government Code
is hereby established to bring the Project to the City. The terms of this Agreement implement the
program.

ARTICLE 3
COMPANY OBLIGATIONS

3.1 Contract of Sale. Within one hundred twenty (120) days of the Effective Date, Company
must execute the Contract of Sale and any exhibits of the Contract of Sale requiring Company’s
execution. The City Manager is authorized, after review by the City’s attorney, to negotiate,
finalize, and execute the Contract of Sale and any exhibits of the Contract of Sale, and is further
authorized to execute any documents reasonably requested by the title company to effectuate
closing of the transaction. The City shall deliver the initial draft of the Contract of Sale to Company
within ten (10) days of the Effective Date, and the parties agree to negotiate the same in good faith
and with due diligence. In the event the Contract of Sale is not fully executed within thirty (30)
days of the Effective Date, then all dates and deadlines in this Agreement shall extend day-for-day
thereafter until the date of full execution of the Contract of Sale.

3.2 Compliance with Laws. Construction of the Public Infrastructure and Project must be
done in accordance with all applicable federal, state and local laws, codes, and regulations.
Company agrees that before platting the Property, it will file applications with the City requesting
(1) rezoning of the Property to “S, South Mansfield Form-Based Development District” (“Zoning
District”) and (ii) approval of concept and phasing plans and any other requirements of the Zoning
District.

3.3 Regulations Regarding Building Products, Materials, or Methods. The parties find that
the Property constitutes an area of architectural importance and significance and the City Council
of City hereby designates it as an area of architectural importance and significance for purposes of
Chapter 3000 of the Texas Gov’t Code (the “Code”). In consideration for the mutual covenants
and conditions contained herein and pursuant to §3000.002(d) of the Code, Company voluntarily
consents to the application of all City rules, charter provisions, ordinances, orders, building codes,
and other regulations existing as of the Effective Date, including the Zoning District (the
“Regulations™) that govern the use or installation of a building product or material in the
construction, renovation, maintenance, or other alteration of a residential or commercial building
on the Property, regardless of whether a different building product or material is approved for use
by a national model code published within the last three code cycles that applies to the
construction, renovation, maintenance, or other alteration of the building. In addition, Company
voluntarily consents to the application of the Regulations that establish a standard for a building
product, material, or aesthetic method in construction, renovation, maintenance, or other alteration
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