
ORDINANCE NO. _______ _ 

AN ORDINANCE OF THE CITY OF DENTON, TEXAS, APPROVING A FOURTH 
AMENDED ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT WITH 
ALLEGIANCE HILLVIEW, L.P. (ALLEGIANCE) DATED MARCH 29,2017 BETWEEN 
THE CITY OF DENTON AND ASSIGNEES OF ALLEGIANCE; AND PROVIDING AN 
EFFECTIVE DATE 

WHEREAS, the City and Allegiance entered into an original Economic Development 
Program Grant Agreement with Allegiance Hillview, L.P. dated June 15, 2010 for the development 
of "Rayzor Ranch" ("Original Agreement"), generally located East of IH35W and West of N 
Bonnie Brae Stand on the North and South sides of W University Drive between W Windsor 
Drive and Scripture Street ("the development"), which was amended under a First, Second, and 
Third Amendment, with the last amendment being adopted November 10, 2015; and 

WHEREAS, Allegiance subsequently assigned its interests in Phase II of the development to 
DB Denton II LLC and its interests in Phase I of the development to Allegiance GL LLC and 
Rayzor Ranch 380 Associates, LLC (the "Assignees"); and 

WHEREAS, the City and the Assignees desire to amend the Original Agreement under a 
Fourth Amended Economic Development Program Grant Agreement with Allegiance Hillview 
L.P., attached to this Ordinance and incorporated herein along with its Exhibits 1-4 (the "Fourth 
Amended Agreement") in order to memorialize the Third Assignment as defined therein, revise 
the definition of "Initial Retail Improvements in Phase II" in the Third Amended Agreement, 
extend the substantial completion deadline for the same, and other changes as defined therein; and 

WHEREAS, the City Council of the City of Denton, Texas hereby finds that the Fourth 
Amended Agreement is in the best interests of the citizens of the City of Denton; NOW 
THEREFORE, 

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS: 

SECTION 1. The City Manager, or his designee, is hereby authorized to execute the Fourth 
Amended Economic Development Program Grant Agreement with Allegiance Hillview, L.P. 
("Fourth Amended Agreement"), in substantially the form attached hereto with Exhibits 1-4 and 
made a part of this Ordinance for all purposes. 

SECTION 2. The City Manager, or his designee, is authorized to exercise the City of Denton's 
rights and duties as set forth in the Fourth Amended Agreement. 
SECTION 3. This Ordinance shall become effective immediately upon its passage and approval. 
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PASSED AND APPROVED THIS THE DAY OF , 2017. ----- --------

CHRIS WATTS, MAYOR 

ATTEST: 

JENNIFER WALTERS, CITY SECRETARY 

BY: ______________________ _ 

APPROVED AS TO LEGAL FORM: 
AARON LEAL, INTERIM CITY ATTORNEY 
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FOURTH AMENDED ECONOMIC DEVELOPMENT PROGRAM 
GRANT AGREEMENT WITH ALLEGIANCE HILLVIEW, L.P. 

This Fourth Amended Economic Development Program Grant Agreement (this "Fourth 
Amended Agreement") is made and entered into by and between Allegiance Hillview, L.P., a New 
York Limited Partnership ("Allegiance"), by and through its assignees, Allegiance GL, LLC., a 
Delaware Limited Liability Company ("Allegiance GL"), and Rayzor Ranch 380 Associates, 

LLC., a Texas Limited Liability Company ("Rayzor"), along with DB Denton II LLC., a Delaware 
Limited Liability Company ("DB"), and the City of Denton, Texas, a Texas home-rule municipal 
corporation (the "City"), for the purposes and considerations stated below. The foregoing pmiies 
are sometimes individually referred to as a "Party" and collectively as the "Pmiies." 

WHEREAS, on or about June 15, 2010, the City and Allegiance entered into that certain 

Economic Development Program Grant Agreement with Allegiance Hillview, L.P., for the 
development of "Rayzor Ranch" generally located East of IH-35 Wand West ofN Bonnie Brae 
St and on the North and South sides of W University Drive between W Windsor Drive and 
Scripture Street (the "Development"), which agreement was approved under Ordinance No. 2010-
142, and is attached as Exhibit 1 hereto, and incorporated by reference herein (the "Original 
Agreement"); and 

WHEREAS, Allegiance entered into that certain Assignment and Assumption Agreement 
dated as of July 30, 2010 with DB, assigning to DB all of the right, title, interest, and obligations 
of Allegiance regarding Phase II of the Original Agreement, as amended (the "First Assignment"); 

and 
WHEREAS, on or about September 14, 2010, Allegiance, DB, and the City entered into 

that certain First Amendment to Economic Development Program Grant Agreement with 
Allegiance Hillview, L.P., to memorialize the First Assignment, and release Allegiance from 
obligations regarding Phase II, which first amendment was approved under Ordinance No. 2010-
210, and is attached as Exhibit 2 hereto, and incorporated by reference herein (the "First Amended 

Agreement"); and 

WHEREAS, on or about May 13, 2014, Allegiance, DB, and the City entered into that 

certain Second Amendment to Economic Development Program Grant Agreement with Allegiance 
Hillview, L.P., to amend the Original Agreement and First Amended Agreement, which Second 
Amendment was approved under Ordinance No. 2014-143, and is attached as Exhibit 3 hereto, 

and incorporated by reference herein (the "Second Amended Agreement"); and 

WHEREAS, Allegiance, through its general pminer TI-l GP, LLC. d/b/a TI-l Denton GP. 
LLC., entered into that certain Assignment and Assumption Agreement as of April 1, 2015, with 
Allegiance GL, assigning to Allegiance GL all of the rights, title, interest, and obligations of 
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Allegiance regarding Phase I of the Original Agreement, as amended (the "Second Assignment"); 
and 

WHEREAS, on November 10, 2015, Allegiance, DB, and the City entered into that certain 

Third Amendment to Economic Development Program Grant Agreement with Allegiance 
Hillview, L.P., in order to memorialize the Second Assignment, and facilitate the development of 
a Hotel and Convention Center in Phase II of the Development, which third amendment was 
approved under Ordinance No. 2015-331, and is attached as Exhibit 4 hereto, and incorporated by 
reference herein (the "Third Amended Agreement"); and 

WHEREAS, Allegiance GL entered into that certain Assignment and Assumption 
Agreement on or about November 1, 2016, with Rayzor through its sole member FidCal, LLC., a 
Delaware Limited Liability Company, assigning to Rayzor all of the rights, title, interest, and 
obligations of Allegiance GL regarding Phase I of the Original Agreement, as amended (the "Third 
Assignment"); and 

WHEREAS, the Parties now desire to memorialize the Third Assignment, revise the 
"Initial Retail Improvements in Phase II" definition of the Third Amended Agreement, extend the 
substantial completion deadline for the same, and other changes as identified herein. 

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

1. Incorporation of Preamble. All matters and recitations stated in the preamble to 
this Fourth Amended Agreement are true, and correct, and are hereby incorporated by reference 

into the provisions of this Fourth Amended Agreement for all purposes. 

2. Conflicts. The terms set forth in the Original Agreement, First Amended 

Agreement, Second Amended Agreement, Third Amended Agreement, (Exhibits 1-4 ), and this 
Fourth Amended Agreement are continuing in force and effect to the extent that they do not 
conflict. In the event of a conflict, the document executed later in time controls. All references in 
the Original Agreement, First Amended Agreement, Second Amended Agreement, and Third 
Amended Agreement to a deadline for the construction of the Initial Retail Improvements in Phase 
II, or the Required Infrastructure for the Initial Retail Improvements in Phase II shall be amended 

to reflect a deadline of April 1, 2018, subject to extension to July 1, 2018, as provided by this 

Fourth Amended Agreement. 

3. Section l.b. of the Third Amended Agreement (Section 2 of the Original 
Agreement which was changed from "Retail Improvements in Phase II" to "Initial Retail 
Improvements in Phase II" and "Additional Retail Improvements in Phase II" definitions in the 
Second Amended Agreement) shall be amended to read as underlined: 
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b. Initial Retail Improvements in Phase II means a minimum of 300,000 gross square 
feet (as measured to the exterior building wall) of retail or commercial shopping center 
buildings located in Phase II, comprised of any combination of the following: (i) the Town 
Center (as described by the zoning applicable to the Property); (ii) the ground floor of the 
hotel and the convention center space that is part of, or planned to be part of the Hotel and 
Convention Center Project whether or not the Hotel and Convention Center Project has a 
certificate of occupancy by April 1, 2018, (subject to extension to July 1, 2018, as provided 

by this Fomih Amended Agreement); and (iii) other retail or commercial shopping center 
buildings located in Phase II. 

At the time of this Fourth Amended Agreement, the City has determined that 
approximately 227,582 gross square feet (approximately 75% of Initial Retail 
Improvements in Phase II) of retail, or commercial shopping center buildings located in 

Phase II have received a Certificate of Occupancy, or are under construction (applied for 
and received a permit and began work). If the gross square footage of the Initial Retail 
Improvements in Phase II does not meet the minimum 300,000 gross square feet by April 
1, 2018, DB shall deliver to the City a Certificate of Compliance, which is attached as 
Exhibit 5 hereto, (including documentation) that establishes the amount of gross square 
footage which has received a Certificate of Occupancy, or has a completed foundation 
approved by the Building Official as of April 1, 2018. The City Manager or his designee, 

shall have the authority to administratively approve an extension of this deadline to July 1, 
2018, for all purposes of this Fourth Amended Agreement, provided that at least 270,000 
gross square feet (approximately 90% of the Initial Retail Improvements in Phase II) of 
retail, or commercial shopping center buildings located in Phase II have received a 
Certificate of Occupancy, or have completed foundations approved by the Building 
Official, as determined by the City and attested to in the Certificate of Compliance by April 
1, 2018. 

4. Section 2.a. of the Third Amended Agreement (Section 3.2 of the Original 
Agreement) shall be amended to read as underlined: 

3.2 Program Grant for Phase II. This Agreement shall be effective as of the date 
executed by both parties. At any time following execution of this Agreement and following 
Substantial Completion of the Required Infrastructure for Initial Retail Improvements in 
Phase II, (but not later than April 1, 2018, or as otherwise extended to July 1, 2018, as 

provided in this Fourth Amended Agreement), DB may designate the first day of any month 
to be the Program Effective Date for Phase II by providing written notice to the City at 
least 60 days prior to the designated Program Effective Date for Phase II. The City will 
begin making Program Grant for Phase II monthly installment payments on the designated 

Program Effective Date for Phase II, and shall continue to make such monthly installment 
payments for 300 consecutive months as provided by this Agreement. This Agreement 
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will terminate with respect to the Program Grant for Phase II upon the earlier to occur of 
(i) the date DB has been paid for the full amount of the Eligible Phase II Costs, or (ii) 300 
months after the Program Effective Date for Phase II regardless of whether DB has been 
paid the full amount ofthe Eligible Phase II Costs. 

Additional Program Grant for Hotel and Convention Center Project, as depicted in 
Exhibit A. The City will begin making Additional Program Grant for the Hotel and 
Convention Center Project monthly installment payments commencing the first month 

following receipt of the certificate of occupancy of the Hotel and Convention Center 
Project, and following the commencement of Phase II Grant Payments, and paid monthly 

until DB has received $5,000,000 as consideration for lost revenue in Phase II as a result 
ofthe Hotel and Convention Center Project. 

5. Section 4.1 ofthe Original Agreement shall be amended as underlined: 

4.1. Program Grant for Phase I. For each month during the term of the Program Grant 
for Phase I, the City agrees, subject to the conditions contained in this Agreement, to make 
a Program Grant for Phase I installment payment to Rayzor on or before thirty days 
following the City's receipt from the State Comptroller of the Monthly Sales Tax Report 
indicating Total Taxable Sales from the businesses located in Phase I. The Program Grant 
for Phase I installment payments shall be calculated as provided in Section 5.1 of this 
Agreement. Issuance of the first certificate of occupancy by the City to any tenant within 

Phase I shall be a condition precedent to the initiation of Program Grant for Phase I 
installment payments. Program Grant for Phase I installment payments may be withheld 
at any time if there are delinquent property taxes on any property owned by Rayzor, and 
located in the City, and such installment payments will not be resumed until such 
delinquency is cured, at which time withheld payments shall be paid to Rayzor. 
Notwithstanding anything contained herein to the contrary, if Substantial Completion of 
the Retail Improvements in Phase I has not occurred on or before January 1, 2013, the City, 

in its sole discretion, may cease the Program Grant for Phase I installment payments and 
terminate this Agreement as to the Program Grant for Phase I, and Rayzor will refund to 

the City all Program Grant for Phase I installment payments previously made. In addition, 
the City, in its sole discretion, may terminate this Agreement as to the Program Grant for 
Phase I if Substantial Completion of the Required Infrastructure for Phase I has not 
occurred on or before January 1, 2013. 

6. Section 5.b. of the Second Amended Agreement (Section 4.2 of the Original 
Agreement) shall be amended to read as underlined: 

b. Program Grant for Phase II. For each month during the term of the Program Grant 
for Phase II, the City agrees, subject to the conditions contained in this Agreement, to make 
a Program Grant for Phase II installment payment to DB on, or before thirty days following 
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the City's receipt from the State Comptroller of the Monthly Sales Tax Report indicating 

Total Taxable Sales from the preceding month that are allocable to Phase II. The Program 

Grant for Phase II installment payments shall be calculated as provided in Section 5.2 of 

this Agreement. Issuance of the first ce1iificate of occupancy by the City to any tenant 

within Phase II shall be a condition precedent to the initiation of Program Grant for Phase 

II installment payments. Program Grant for Phase II installment payments may be 

temporarily withheld at any time, if there are delinquent property taxes, or assessments on 

any property owned by DB, and located in the City, and such installment payments will 

not be resumed until such delinquency is cured, at which time withheld payments shall be 

paid to DB. The 300 month term for payment of Program Grant for Phase II shall not be 

suspended, or extended if installment payments are withheld pursuant to the prior sentence. 

Notwithstanding anything contained herein to the contrary, the Program Grant for Phase II 

installment payments will cease, this Agreement will automatically terminate as to the 

Program Grant for Phase II, and DB will refund to the City all Program Grant for Phase II 

installment payments previously made if Substantial Completion of the Initial Retail 

Improvements in Phase II has not occurred on or before April 1, 2018, (subject to extension 

to July 1, 2018, as provided by this Fourth Amended Agreement). In addition, the City, in 

its sole discretion, may terminate this Agreement as to the Program Grant for Phase II if 

Substantial Completion of the Required Infrastructure for Phase II for the Initial Retail 

Improvements in Phase II has not occurred on or before April 1, 2018, (subject to extension 

to July 1, 2018, as provided by this Fourth Amended Agreement.) 

7. Section 2.b of the Third Amended Agreement (Section 5.2 of the Original 

Agreement) is revised to read as underlined: 

5.2. Program Grant for Phase II. Program Grant for Phase II monthly installment 

payments during the term of the Program Grant for Phase II shall be calculated as 50% of 

the 1.5% sales tax collected by the City with respect to the Total Taxable Sales allocable 

to Phase II during the preceding month as established by the most recent State 

Comptroller's Monthly Sales Tax Report. The City's obligation to make such payments is 

contingent upon the City's receipt ofthc sales taxes from the Texas State Comptroller, and 

the Monthly Sales Tax Report; provided, however, if the State Comptroller ceases to issue 

Monthly Sales Tax Reports, the City and the Parties shall cooperate to arrive at a reasonably 

equivalent and mutually agreeable alternative method of computing the Program Grant for 

Phase II monthly installment payments. Payments of the Program Grant for Phase II 

monthly installment payments will be used to repay DB for Eligible Phase II Costs not 

otherwise paid with Program Grant for Phase I payments up to a maximum of 
$21,000,000.00 upon Substantial Completion of the Initial Retail Improvements in Phase 

II and up to an additional $27,000,000.00 upon Substantial Completion of the Additional 

Retail Improvements in Phase II. 

Page 5 of 11 



5:\Legai\Our Documents\Contracts\17\RED Fourth_Amendment 032917.docx 

Additional Program Grant for Hotel and Convention Center Project. Program 
Grant for Hotel and Convention Center Project shall be calculated as 15% ofthe 1.5% sales 
tax collected by the City with respect to the Total Taxable Sales allocable to Phase I and 

Phase II during the preceding month as established by the most recent State Comptroller's 
Monthly Sales Tax Report. The City's obligation to make such payments is contingent 
upon the City's receipt of the sales taxes from the Texas State Comptroller and the Monthly 
Sales Tax Report; provided, however if the State Comptroller ceases to issue Monthly Sales 

Tax Reports, the Parties shall cooperate to arrive at a reasonably equivalent and mutually 
agreeable alternative method of computing the Program Grant for the Hotel and 
Convention Center Project monthly installment payments. Notwithstanding any provision 
of the Second Assignment, or Third Assignment to the contrary, all payments of the 

Program Grant for the Hotel and Convention Center Project shall be made monthly to DB 
until DB has received $5,000,000 as consideration for lost revenue in Phase II as a result 
of the Hotel and Convention Center Project. 

8. Section 6 of the Second Amended Agreement (Section 8 of the Original 
Agreement) is amended in its entirety to read as follows to include omissions and as underlined: 

6. Default. If a Party fails to perform any of its obligations under this Agreement, and 
such failure is not cured within 30 days after written notice, the failure of the non
performing Party to cure within such 30 day period (or to commence to cure if the nature 

of the failure cannot reasonably be cured within 30 days) shall constitute a default under 
this Agreement and shall entitle the non-defaulting party to all remedies available at law, 
or in equity (including injunctive relief, specific performance, and suspending, or 
withholding Program Grant for Phase I or Program Grant for Phase II payments); 

PROVIDED, HOWEVER, NOTWITHSTANDING THE FOREGOING: (i) 
MONETARY DAMAGES SHALL BE LIMITED TO THE AMOUNT NECESSARY 
TO ENFORCE SPECIFIC PERFORMANCE OF THE FAILED OBLIGATION; (ii) 
THE CITY CANNOT TERMINATE THIS AGREEMENT AS TO PHASE I; (iii) 
THE CITY CANNOT TERMINATE THIS AGREEMENT AS TO PHASE II 
UNLESS: (1) SUBSTANTIAL COMPLETION OF THE INITIAL RETAIL 
IMPROVEMENTS IN PHASE II DOES NOT OCCUR ON, OR BEFORE APRIL 1, 
2018, (SUBJECT TO EXTENSION TO JULY 1, 2018, AS PROVIDED BY THIS 
FOURTH AMENDED AGREEMENT), OR (2) SUBSTANTIAL COMPLETION OF 
THE REQUIRED INFRASTRUCTURE FOR THE INITIAL RET AIL 
IMPROVEMENTS IN PHASE II DOES NOT OCCUR ON, OR BEFORE APRIL 1, 
2018, (SUBJECT TO EXTENSION TO JULY 1, 2018, AS PROVIDED BY THIS 
FOURTH AMENDED AGREEMENT); AND (iv) THE CITY MAY NOT 
TERMINATE, WITHHOLD, OR SUSPEND PAYMENTS, OR TAKE ANY OTHER 
REMEDY WITH RESPECT TO PROGRAM GRANT FOR PHASE I PAYMENTS, 
OR OTHERWISE RELATED TO PHASE I EXCEPT FOR DEFAULTS RELATED 
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TO PHASE I, AND THE CITY MAY NOT TERMINATE, WITHHOLD, OR 
SUSPEND PAYMENTS, OR TAKE ANY OTHER REMEDY WITH RESPECT TO 
PROGRAM GRANT FOR PHASE II PAYMENTS, OR OTHERWISE RELATED 
TO PHASE II EXCPET FOR DEFAULTS RELATED TO PHASE II. 

9. Section 9 of the Second Amended Agreement is amended in its entirety to read as 
underlined: Public Improvement District Financing of Eligible Improvements. If the City levies 
public improvement district assessments to pay any portion of DB's costs of the Eligible 
Improvements shown on Exhibit A of the Second Amended Agreement, the amount levied and 
collected from DB shall be reimbursable costs under this Fourth Amended Agreement so long as 
the total of such assessments and other Eligible Phase II costs do not exceed the maximum amount 
of$68,000,000.00 as reflected in Exhibit A ofthe Second Amended Agreement. 

10. Binding Effect. This Fourth Amended Agreement will be binding upon and will 
inure to the benefit of the Parties and their respective successors and permitted assigns. This 
Fourth Amended Agreement shall not inure to the benefit or give rights or obligations to third 

party beneficiaries. 

11. Counterparts. This Fourth Amended Agreement may be executed in one or more 
counterpart copies, all ofwhich will constitute and be deemed an original, but all of which together 
will constitute one and the same instrument binding on the Parties. Delivery by facsimile or 
electronic mail of this Fourth Amended Agreement, or an executed counterpart hereof will be 

deemed a good and valid execution and delivery thereof. 

12. Authority. Each Party represents that the below individuals have the full authority 
and capacity to execute this Fourth Amended Agreement on behalf of its respective Party. 
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EXECUTED and effective as of the __ day of 
------' 2017. 

CITY OF DENTON, DENTON, TEXAS 

A TEXAS MUNICIPAL CORPORATION 

ATfEST: 

JENNIFER WALTERS, CITY SECRETARY 
BY: --------------------------

STATE OF TEXAS § 

COUNTY OF DENTON § 

TODD HILEMAN, CITY MANAGER 

This instrument was acknowledged before me on the __ day of ________ , 2017, by Todd 

Hileman, City Manager, City of Denton, Texas, on behalf of said city. 

Notary Public, in and for the State of Texas 

My Commission expires: _________ _ 

Page 8 of 11 









EXHIBIT 1 



'· 

--

s.\Jegal\our documentsVirdinances\1 0\380 amended agr-allcgiance hillview doc 

ORDINANCE NO. 2010-142 

AN ORDINANCE APPROVING A CHAPTER 380 ECONOMIC DEVELOPMENT GRANT 
AGREEMENT WITH ALLEGIANCE HILL VIEW, LP; AND PROVIDING AN EFFECTIVE 
DATE. 

WHEREAS, Allegiance Hillview, LP ("Allegiance") has made a request of the City of 
Denton ("City") to establish an economic development program under Chapter 380 of the Texas 
Local Government ("Chapter 380") to stimulate the development of commercial property within 
the City of Denton; and 

WHEREAS, on May 15, 2007, the City Council adopted Ordinance No. 2007-113 which 
included an Economic Development Grant Agreement (the "Original Agreement") establishing 
an economic development program under Chapter 380; and 

WHEREAS, on March 10, 2009, the City Council adopted Ordinance No. 2009-064 
which amended the Original Agreement (the "Amendment"); and 

WHEREAS, Allegiance has requested that certain terms of the Original Agreement, as 
amended by the Amendment, be again amended; and 

WHEREAS, due to the nature of the requested amendments and to clarify the intent of 
the parties, Allegiance and the City desire to enter into a new agreement ("Agreement") with 
regard to the economic development grant described herein; and 

WHEREAS, it is in the public interest to authorize the approval of the Agreement, which 
is attached hereto and made a part of; NOW, THEREFORE; 

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS: 

SECTION 1. The recitals and findings contained in the preamble of this Ordinance are 
incorporated into the body of this Ordinance. 

SECTION 2. The Mayor, or the Mayor Pro Tern, is hereby authorized to execute the 
Agreement on behalf of the City of Denton and to exercise all rights and duties of the City of 
Denton under this Agreement, including without limitation the authorization to make the 
expenditures set forth in the Agreement. 

SECTION 3. This Ordinance shall become effective immediately upon its passage and 
approval. 
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ATTEST: 
JENNIFER WALTERS, CITY SECRETARY 

APPRO ED A TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY 

Page 2 



THE STATE OF TEXAS § 

COUNTY OF DENTON § 

ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT WITH 

ALLEGIANCE HILLVIEW, L.P. 

This Economic Development Program Grant Agreement (this "Agreement") is made and 

entered into by and between ALLEGIANCE HILLVIEW, L.P. ("Grantee"), a New York Limited 

Partnership, and the CITY OF DENTON, TEXAS (the "City"), a Texas municipal corporation, 

for the purposes and considerations stated below. Grantee and the City are individually referred 

to as a "Party" and collectively as the "Parties." 

Section 1. Authorization. 

This Agreement is made pursuant to the Economic Development Program provisions of 

TEXAS LOCAL GOVERNMENT CODE, Chapter 380 (the "Act") to promote local economic 

development and to stimulate business and commercial activity in the City. 

Section 2. Definitions. 

"Eligible Improvements" means any improvements included within the categories 

identified on Exhibit A. 

"Eligible Phase I Costs" means the actual amounts paid for Eligible Improvements in 

Phase I, including amounts paid for the Highway 380 Improvements. 

"Eligible Phase II Costs" means (i) the actual amounts paid for Eligible Improvements in 

Phase II plus (ii) the amount by which the amounts paid for Eligible Improvements in Phase I 

exceed $20 million. 

"Grantee" means Allegiance Hillview, L.P., and its successors and assigns as permitted 

by this Agreement. 
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"liig_bway 380 Improvements" means the reconstruction of US Highway 380 consisting 

oftwo additional lanes (one on the north side and one on the south side ofthe highway) from the 

intersection of US 380 and Bonnie Brae to the intersection of US 380 and the nearest service 

road right-of-way for Interstate 35, including utility relocations required by the reconstruction. 

"Monthly Sales Tax Report" means the monthly report received from the Texas State 

Comptroller that shows the amount ofTotal Taxable Sales for a month period. 

"Phase I" means the portion of the Property located north of US 380, consisting of 

approximately 153 acres described in Exhibit B. 

"Phase II" means the portion of the Property located south of US 380, consisting of 

approximately 257 acres described in Exhibit B 

"Program Effective Date for Phase I" is defined in Sect ion 3 of this Agreement. 

"Program Effective Date for Phase II" is defined in Section 3 ofthis Agreement. 

"Program Grant for Phase I" means 240 consecutive monthly payments made by the City 

to Grantee beginning on the Program Effective Date for Phase I and continuing for the term of 

the Program Grant for Phase I as described in Section 4.1 of this Agreement. Each monthly 

payment will be calculated as a percentage of the 1.5% sales tax collected by the City with 

respect to Total Taxable Sales in Phase I as reported in the Monthly Sales Tax Report, all as 

described in Section 5.1 ofthis Agreement. 

"Program Grant for Phase II" means 240 consecutive monthly payments made by the 

City to Grantee beginning on the Program Effective Date for Phase II and continuing for the term 

of the Program Grant for Phase II as described in Section 4.2 of this Agreement. Each monthly 

payment will be calculated as a percentage of the 1.5% sales tax collected by the City with 

respect to Total Taxable Sales in Phase II as reported in the Monthly Sales Tax Report, all as 
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described in Section 5.2 ofthis Agreement 

"Property" means the approximately 410 acres described on Exhibit B. 

"Required lnrrastructure for Phase I" means the road and public utility infrastructure 

required to obtain final certificates of occupancy for the Retail Improvements or a phased portion 

ofthe Retail Improvements in Phase I, including but not limited to, Highway 380 Improvements 

and the road and utilities in Phase I that will be needed to serve the contemplated residential 

development at the north of Phase I. 

"Required Infrastructure for Phase II" means the road and public utility infrastructure 

required to obtain final certificates of occupancy for the Retail Improvements or a phased portion 

of the Retail Improvements in Phase II, including but not limited to the portion of Heritage Trail 

located with in Phase II. 

"Retail Improvements in Phase I" means a minimum of 400,000 gross square feet (as 

measured to the exterior building walls) of retail or commercial shopping center buildings 

located in Phase I. 

"Retail Improvements in Phase II" means a minimum of 600,000 gross square feet (as 

measured to the exterior building walls) of retail or commercial shopping center buildings 

located in Phase II, comprised ofthe Town Center (as described by the zoning applicable to the 

Property), and other retail development in Phase II. 

"Substantial Completion" means: (i) with respect to the Retail Improvements in Phase I, 

when final certificates of occupancy have been issued for the Retail Improvements in Phase I; 

(ii) with respect to the Required Infrastructure for Phase I, when the Required Infrastructure for 

Phase I has been constructed and inspected in accordance with City and TxDot standards, as 

applicable, and as required to obtain final certificates of occupancy for the Retai I Improvements 

or a phased portion of the Retail Improvements in Phase I; (iii) with respect to the Retail 

Improvements in Phase II, when final certificates of occupancy have been issued for the Retail 
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Improvements in Phase II; and (iv) with respect to the Required Infrastructure for Phase II, when 

the Required Infrastructure for Phase II has been constructed and inspected in accordance with 

City and TxDot standards, as applicable, and as required to obtain final certificates of occupancy 

for the Retail Improvements or a phased portion ofthe Retail Improvements in Phase II. 

"Total Taxable Sales" means the total amount of all sales from which sales and use tax 

are collected from businesses located in Phase I or Phase II, as applicable, excluding sales 

occurring at any Dillard's, J.C. Penney Co., Macy's, Sears Roebuck and Co., Barnes & Noble, 

DSW (Discount Shoe Warehouse), and Ross Dress for Less that locates within the Property and 

closes any store located within the retail shopping area commonly known as the "Golden 

Triangle Mall." 

"TxDot" means the Texas Department ofTransportation. 

"US 380" means U.S. Highway 380. 

Section 3. Terms of Program Grants for Phase I and Phase II. 

3.1. Program Grant for Phase I. This Agreement shall be effective as of the date 

executed by both parties. At any time following execution of this Agreement and following 

Substantial Completion of the Required Infrastructure for Phase I (but not later than January I, 

20 13), Grantee may designate the first day of any month to be the Program Effective Date for 

Phase I by providing written notice to the City at least 60 days prior to the designated Program 

Effective Date for Phase I. The City will begin making Program Grant for Phase I monthly 

installment payments on the designated Program Effective Date for Phase I and shall continue to 

make such monthly installment payments for 240 consecutive months as provided by this 

Agreement. This Agreement will terminate with respect to the Program Grant for Phase I upon 

the earlier to occur of(i) the date Grantee has been paid for the full amount ofthe Eligible Phase 

I Costs and the Eligible Phase II Costs, or (ii) 240 months after the Program Effective Date for 

Phase I regardless of whether Grantee has been paid the full amount ofthe Eligible Phase I Costs 

and Eligible Phase II Costs. 
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3.2 Program Grant for Phase II. This Agreement shall be effective as of the date 

executed by both parties. At any time following execution of this Agreement and following 

Substantial Completion of the Required lnrrastructure for Phase II (but not later than January I, 

20 15), Grantee may designate the first day of any month to be the Program Effective Date for 

Phase II by providing written notice to the City at least 60 days prior to the designated Program 

Effective Date for Phase II. The City will begin. making Program Grant for Phase II monthly 

installment payments on the designated Program Effective Date for Phase II and shall continue to 

make such monthly installment payments for 240 consecutive months as provided by this 

Agreement. This Agreement will terminate with respect to the Program Grant for Phase II upon 

the earlier to occur of(i) the date Grantee has been paid for the full amount of the Eligible Phase 

I I Costs, or (ii) 240 months after the Program Effective Date for Phase I I regardless of whether 

Grantee has been paid the full amount ofthe Eligible Phase II Costs 

Section 4. Installment Payments for Program Grants for Phase I and Phase II. 

4.1. Program Grant for Phase I. For each month during the term of the Program Grant 

for Phase I, the City agrees, subject to the conditions contained in this Agreement, to make a 

Program Grant for Phase I installment payment to Grantee on or before thirty days following the 

City's receipt rrom the State Comptroller of the Monthly Sales Tax Report indicating Total 

Taxable Sales rrom the businesses located in Phase I. The Program Grant for Phase I installment 

payments shall be calculated as provided in Section 5.1 of this Agreement. Issuance ofthe first 

certificate of occupancy by the City to any tenant within Phase I shall be a condition precedent to 

the initiation of Program Grant for Phase I installment payments. Program Grant for Phase I 

installment payments may be withheld at any time if there are delinquent property taxes on any 

property owned by Grantee and located in the City, and such installment payments will not be 

resumed until such delinquency is cured. Notwithstanding anything contained herein to the 

contrary, if Substantial Completion ofthe Retail Improvements in Phase I has not occurred on or 

before January I, 2013, the City, in its sole discretion, may cease the Program Grant for Phase I 

installment payments and terminate this Agreement as to the Program Grant for Phase I, and 

Grantee will refund to the City all Program Grant for Phase I installment payments previously 
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made. In addition, the City, in its sole discretion, may terminate this Agreement as to the 

Program Grant for Phase I if Substantial Completion of the Required Infrastructure for Phase I 

has not occurred on or before January 1, 2013. 

4.2. Program Grant for Phase II. For each month during the term of the Program 

Grant for Phase II, the City agrees, subject to the conditions contained in this Agreement, to 

make a Program Grant for Phase II installment payment to Grantee on or before thirty days 

following the City's receipt from the State Comptroller of the Monthly Sales Tax Report 

indicating Total Taxable Sales from businesses located in Phase II. The Program Grant for 

Phase II installment payments shall be calculated as provided in Section 5.2 of this Agreement. 

Issuance of the first certificate of occupancy by the City to any tenant within Phase II shall be a 

condition precedent to the initiation of Program Grant for Phase II installment payments. 

Program Grant for Phase II installment payments may be withheld at any time if there are 

delinquent property taxes on any property owned by Grantee and located in the City, and such 

installment payments will not be resumed until such delinquency is cured. Notwithstanding 

anything contained herein to the contrary, if Substantial Completion ofthe Retail Improvements 

in Phase II has not occurred on or before January I, 2015, the City, in its sole discretion, may 

cease the Program Grant for Phase II installment payments and terminate this Agreement as to 

the Program Grant for Phase II, and Grantee will refund to the City all Program Grant for 

Phase II installment payments previously made. In addition, the City, in its sole discretion, may 

terminate this Agreement as to the Program Grant for Phase II if Substantial Completion of the 

Required Infrastructure for Phase II has not occurred on or before January I, 2015 

Section 5. Calculation of Installment Payments for Phase I and Phase II. 

5 .1. Program Grant for Phase I. Program Grant for Phase I monthly installment 

payments during the term of the Program Grant for Phase I (as set forth in Section 3 .I) shall be 

calculated as 50% ofthe 1.5% sales tax collected by the City with respect to the Total Taxable 

Sales from businesses in Phase I as established by the most recent State Comptroller's Monthly 

Sales Tax Report. The City's obligation to make such payments is contingent upon the City's 

receipt of the Monthly Sales Tax Report; provided, however, if the State Comptroller ceases to 
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issue Monthly Sales Tax Reports, the City and Grantee shall cooperate to arrive at a reasonably 

equivalent and mutually agreeable alternative method of computing the Program Grant for Phase 

I monthly installment payments. Payments ofthe Program Grant for Phase I monthly installment 

payments will be used FIRST, to repay Grantee for Eligible Phase I Costs up to a maximum of 

$20 million and THEN to repay Grantee for Eligible Phase II Costs up to a maximum of $42 

million, providing that Phase II installments have been initiated. 

Any adjustments resulting rrom overpayment or underpayment of sales tax by a retail 

business located within Phase I will be reflected in the monthly Program Grant for Phase I 

installment payment in which such overpayment or underpayment was reported by the State 

Comptroller. If for any reason the City is required to remit to the State Comptroller sales tax 

previously collected on reported sales within Phase I, the next scheduled Program Grant for 

Phase I installment payment will be adjusted by the amount of overpayment or underpayment. 

Should the adjustment result in a negative Program Grant for Phase I installment payment due, 

Grantee will remit the balance to the City within 30 days. 

5.2. Program Grant for Phase II. Program Grant for Phase II monthly installment 

payments during the term ofthe Program Grant for Phase II (as set forth in Section 3.2) shall be 

calculated as 50% ofthe 1.5% sales tax collected by the City with respect to the Total Taxable 

Sales from businesses in Phase II as established by the most recent State Comptroller's Monthly 

Sales Tax Report. The City's obligation to make such payments is contingent upon the City's 

receipt of the Monthly Sales Tax Report; provided, however, if the State Comptroller ceases to 

issue Monthly Sales Tax Reports, the City and Grantee shall cooperate to arrive at a reasonably 

equivalent and mutually agreeable alternative method of computing the Program Grant for Phase 

II monthly installment payments. Payments of the Program Grant for Phase II monthly 

installment payments will be used to repay Grantee for Eligible Phase II Costs up to a maximum 

of$42 million. 

Any adjustments resulting from overpayment or underpayment of sales tax by a retail 

business located within Phase II will be reflected in the monthly Program Grant for Phase II 

installment payment in which such overpayment or underpayment was reported by the State 
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Comptroller. If for any reason the City is required to remit to the State Comptroller sales tax 

previously collected on reported sales within Phase II, the next scheduled Program Grant for 

Phase II installment payment will be adjusted by the amount of overpayment or underpayment. 

Should the adjustment result in a negative Program Grant for Phase II installment payment due, 

Grantee will remit the balance to the City within 30 days. 

Section 6. Other Grantee Obligations. In consideration of the Program Grant for Phase I 

and the Program Grant for Phase II, Grantee agrees as follows: 

6.1 The Retail Improvements in Phase I and the Retail Improvements in Phase II shall 

be designed and constructed in accordance with the Rayzor Ranch Architectural Guidelines. 

6.2 In the event of tenant turnover, Grantee shall diligently seek to obtain quality 

retail tenants that are new to the Denton retail market. However, existing Denton retail 

businesses shall not be prohibited from leasing retail space at the Property. 

6.3 Grantee shall fund the Highway 380 Improvements and shall guarantee funding 

by providing the City with an irrevocable letter of credit pursuant to the Development Agreement 

for Rayzor Ranch (US 380). Failure to provide the letter of credit will be a default under this 

Agreement, and the City may withhold all Program Grant for Phase I and Program Grant for 

Phase II installment payments until an executed letter of credit is received by the City. Should 

Grantee receive reimbursement for the Highway 380 Improvements from TxDot, the amount of 

such reimbursement shall be deducted from the total amount ofthe Eligible Costs. 

6.4 The Property will not be conveyed during the term of this Agreement to any entity 

whose ownership of the Property would cause the Property to become exempt from ad valorem 

taxes unless an agreement with the City to ensure a program of payments in lieu of ad valorem 

taxes has first been agreed upon; provided, however, this Section 6.4 shall not apply to the 

property designated for the future museum to be located on the Property, or property designated 

for parks or other public uses, including Cook Children's Hospital and the Denton Municipal 

Electric substation sites. 
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6.5 Grantee has dedicated within the Property all required right-of-way for the fi.1ture 

expansion of Bonnie Brae as a secondary arterial. 

6.6 In the event Grantee or any of its affiliates purchases any retail buildings in the 

retail shopping area commonly known as the "Golden Triangle Mall," Grantee or its affiliate 

shall offer in writing to sell such buildings to FMP Denton, LLC for: (i) the then fair market 

value of such buildings as established by a qualified, independent MAl appraiser, or (ii) the 

amount of any arms-length offer to purchase such buildings received by Grantee or its affiliate 

from any third-party retail user unrelated to Grantee or any of its affiliates, whichever is greater. 

Section 7. Audits and Monitoring. 

From time to time prior to and after the initiation ofthe Program Grant Installment Payments for 

Phase I, Grantee will submit statement(s) of Eligible Costs for Phase I expenditures. City will 

review the statement(s) and within 30 days provide Grantee with a letter, signed by the City 

Manager or his designee, notifying Grantee that items on the statement(s) are approved or denied 

as "eligible costs" or requesting additional detail if needed to make the determination of 

eligibility. 

From time to time prior to and after the initiation of the Program Grant Installment Payments for 

Phase II, Grantee will submit statement(s) of Eligible Costs for Phase II expenditures. City will 

review the statement(s) and within 30 days provide Grantee with a letter, signed by the City 

Manager or his designee, notifying Grantee that items on the statement(s) are approved or denied 

as "eligible costs" or requesting additional detail if needed to make the determination of 

eligibility. 

During the term of this Agreement, the City reserves the right to conduct audits of the sales and 

use tax records of businesses located within the Property if, in the sole opinion of the City, such 

action is determined to be necessary. Grantee agrees upon request to use reasonable efforts to 

assist the City in obtaining such records from tenant taxpayers. Failure to provide such 

assistance shall be grounds for default, and City may withhold any Program Grant installment 

payments until such assistance is provided. During the term of this Agreement, the City will 
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keep, or cause to be kept, copies of the Monthly Tax Reports and pro per and current books and 

accounts in which complete and accurate entries shall be made of the amount of sales taxes 

received by the City from the State of Texas attributed to retail sales within both Phase I and 

Phase II and such other calculations, allocations and payments required by this Agreement. 

During the term, the City shall prepare within 180 days after the close of each fiscal year ofthe 

City, a complete financial statement for such year in reasonable detail covering the above 

information, and shall furnish a copy of such statement to Grantee. Upon the request of Grantee, 

and at Grantee's expense, City shall have the annual Program Grant for Phase I and the Program 

Grant for Phase II financial statements prepared by an independent certified public accountant. 

Upon request of Grantee, City shall provide copies of City-records related to the Program Grant 

for Phase I and/or the Program Grant for Phase I I to investors, lenders, or other parties 

designated by the Grantee. 

Section 8. Default. If a party fails to perform any of its obligations under this Agreement 

and such failure is not cured within 30 days after written notice, the failure of the non

performing party to cure within such 30 day period (or to commence to cure ifthe nature of the 

failure cannot reasonably be cured within 30 days) shall constitute a default under this 

Agreement and shall entitle the non-defaulting party to all remedies available at law or in equity 

(including injunctive relief, specific performance, and suspending or withholding Program Grant 

for Phase I or Program Grant for Phase II payments); PROVIDED, HOWEVER, NOTWITHSTANDING 

THE FOREGOING, (i) MONETARY DAMAGES SHALL BE LIMITED TO HIE AMOUNT NECESSARY TO 

ENFORCE SPECIFIC PERFORMANCE OF THE FAILED OBLIGATION; (ii) THE CITY CANNOT 

TERMINATE THIS AGREEMENT AS TO PHASE I UNLESS (1) SUBSTANTIAL COMPLETION OF THE 

RETAIL IMPROVEMENTS IN PHASE I DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2013 AS 

PROVIDED BY SECTION 4 HEREOF, (2) SUBSTANTIAL COMPLETION OF THE REQUIRED 

INFRASTRUCfURE FOR PHASE I DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2013 AS 

PROVIDED BY SECTION 4 HEREOF, OR (3) GRANTEE IS IN DEFAULT OF ITS OBLIGATION TO 

PROVIDE THE LETTER OF CREDIT AS PROVIDED BY SECTION 6.3 HEREOF; (iii) THE CITY 

CANNOT TERMINATE THIS AGREEMENT AS TO PHASE II UNLESS (1) SUBSTANTIAL 

COMPLETION OF THE RETAIL IMPROVEMENTS IN PHASE II DOES NOT OCCUR ON OR BEFORE 

JANUARY 1, 2015 AS PROVIDED BY SECTION 4 HEREOF, (2) SUBSTANTIAL COMPLETION OF THE 
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REQUIRED INFRASTRUCTURE FOR PHASE II DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2015 

AS PROVIDED BY SECTION 4 HEREOF, OR (3) GRANTEE IS IN DEFAULT OF ITS OBLIGATION TO 

PROVIDE THE LETTER OF CREDIT AS PROVIDED BY SECTION 6.3 HEREOF; AND (iv) THE CITY 

MAY NOT TERMINATE, WITHHOLD OR SUSPEND PAYMENTS, OR TAKE ANY OTHER REMEDY WITH 

RESPECT TO PROGRAM GRANT FOR PHASE I PAYMENTS OR OTHERWISE RELATED TO PHASE I 

EXCEPT FOR DEFAULTS RELATED TO PHASE I AND THE CITY MAY NOT TERMINATE, WITHHOLD 

OR SUSPEND PAYMENTS, OR TAKE ANY OTHER REMEDY WITI-1 RESPECT TO PROGRAM GRANT 

FOR PHASE II PAYMENTS OR OTHERWISE RELATED TO PHASE II EXCEPT FOR DEFAULTS 

RELATED TO PHASE II. 

Section 9. Mutual Assistance. The City and the Grantee shall do all things necessary or 

appropriate to carry out the terms and provisions of this Agreement and to aid and assist each 

other in carrying out the terms and provisions of this Agreement. 

Section 10. Indemnity. It is understood and agreed that Grantee in performing its obligations 

hereunder is acting independently and the City assumes no responsibilities or liabilities in 

connection therewith to third parties and Grantee agrees to defend, indemnify and hold harmless 

the City from and against any and all claims, suits, and causes of action of any nature whatsoever 

arising out of Grantee's obligations hereunder. Grantee's indemnification obligations include the 

payment of reasonable attorney's fees and expenses incurred by the City in connection with such 

claims, suits, and causes of action. 

Section 11. Representations and Warranties by the City. The City represents and warrants 

that: 

I 1.1 The City is a home rule Texas municipal corporation and has the power to enter 

into and has taken all actions to date required to authorize this Agreement and to carry out its 

obI igat ions hereunder; 
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11.2 The City knows of no litigation, proceedings, initiative, referendum, investigation 

or threat of any of the same contesting the powers of the City or its officials with respect to this 

Agreement that has not been disclosed in writing to Grantee; 

11.3 The City knows of no law, order, rule or regulation applicable to the City or to the 

City's governing documents that would be contravened by, or conflict with the execution and 

delivery of this Agreement; 

11.4 This Agreement constitutes a valid and binding obligation ofthe City, enforceable 

according to its terms, except to the extent limited by bankruptcy, insolvency and other laws of 

general application affecting creditors' rights and by equitable principles, whether considered at 

law or in equity. Subject to the indemnity provided by Section 10 of this Agreement, the City 

will defend the validity of this Agreement in the event of any litigation arising hereunder that 

names the City as a party or which challenges the authority of the City to enter into or perform 

its obligations hereunder. City recognizes that Grantee intends to commence construction and 

expend substantial monies in reliance upon the accuracy of the representation and warranty of· 

the City as set forth in this Section II. 

Section 12. Representations and Warranties by Gran tee. Grantee represents and warrants 

that: 

12.1 Grantee is a New York Limited Partnership duly organized and validly existing 

under the laws of the State ofTexas and is, or will prior to the effective date of this Agreement, 

be qualified to do business in the State ofTexas; has the legal capacity and the authority to enter 

into and perform its obligations under this Agreement; 

12.2 The execution and delivery of this Agreement and the performance and 

observance of its terms, conditions and obligations have been duly and validly authorized by all 

necessary action on its part to make this Agreement; 
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12.3 Grantee knows of no litigation proceeding, initiative, referendum, or investigation 

or threat of any the same contesting the powers of the City, Grantee or any of its principals or 

officials with respect to this Agreement that has not been disclosed in writing to the City; and 

12.4 Grantee has the necessary legal ability to perform its obligations under this 

Agreement and has the necessary financial ability, through borrowing or otherwise, to construct 

the Improvements. This Agreement constitutes a valid and binding obligation of Grantee, 

enforceable according to its terms, except to the extent limited by bankruptcy, insolvency and 

other laws of general application affecting creditors' rights and by equitable principles, whether 

considered at law or in equity. 

Section 13. Rights of Lenders and Interested Parties. The City is aware that financing for 

acquisition, development, and/or construction of the infrastructure and retail improvements 

required by this Agreement may be provided, in whole or in part, from time to time, by one or 

more third parties, including, without limitation, lenders, major tenants, equity partners and 

purchasers or developers of portions of the Property (individually, an "Interested Party" and 

collectively, "Interested Patties"). In the event Grantee fails to perform any of its obligations 

under this Agreement, all notices to which Grantee is entitled under Section 8 ofthis Agreement 

shall be provided to the Interested Parties at the same time they are provided to Grantee 

(provided the Interested Parties have previously been identified to the City and provided their 

notice addresses to the City). If any Interested Party is permitted under the terms of its 

agreement with Grantee, to cure the event of defau It and/or to assume Grantee's position with 

respect to this Agreement, the City agrees to recognize such rights of the Interested Party and to 

otherwise permit the Interested Party to cure the event of default and to assume all of the rights 

and obligations of Grantee under this Agreement. The City shall, at any time upon reasonable 

request by Grantee, provide to any Interested Party an estoppel certificate or other document 

evidencing that this Agreement is in full force and effect and that no event of default by Grantee 

exists hereunder (or, if appropriate, specifying the nature and duration of any existing event of 

default). Upon request by any Interested Party, the City will enter into a separate assumption or 

similar agreement with such Interested Party, consistent with the provisions ofthis Section 13. 
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Section 14. Compliance. This Agreement shall be conditioned upon and subject to 

compliance with all applicable federal, state and city laws, ordinances, rules and regulations, 

including, without limitation, all provisions ofthe Development Code ofthe City of Denton. 

Section 15. Limitation. This Agreement shall never be construed as constituting permission 

or authority for development or construction pursuant to Chapter 245 of the Texas Loca I 

Government Code. 

Section 16. Entire Agreement; Changes and Amendments. This Agreement constitutes the 

entire agreement of the Parties with regard to the subject matter hereof and supersedes and 

replaces in their entirety all prior agreements related to the subject matter hereof including, but 

not limited to, that certain "Economic Development Program Grant Agreement with Allegiance 

Hillview, LP" executed and effective on or about March I 0, 2009, and passed and approved by 

City Ordinance No. 2009-064 dated March I 0, 2009. Except as specifically provided otherwise 

in this Agreement, any alterations or deletions to the terms ofthis Agreement shall be by written 

amendment executed by both par1ies to this Agreement. 

Section 17. Successors and Assigns. This Agreement shall be binding on and inure to the 

benefit ofthe Parties, their respective successors and assigns. Grantee may assign all or part of 

its rights and/or obligations in or to or under this Agreement as related to Phase I and/or Phase II 

upon written notice to the City of such assignment. If an assignee agrees in writing to be bound 

by the terms and conditions of this Agreement and executes an amendment to this Agreement, 

the assignor shall be released as to the obligations assigned but not as to any obligations or 

liabilities of the assignor to the City that arose prior to the assignment. 

Section 18. Notice. Any notice and/or statement required or permitted to be delivered shall 

be deemed delivered five business days after being deposited in the United States mail, certified 

with return receipt requested, postage prepaid, addressed to the appropriate party at the following 

addresses, or at such other addresses provided by the parties in writing. Any such notice and/or 

statement shall also be deemed delivered when delivered by a nationally recognized delivery 
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company (e.g., FedEx or UPS) with evidence of delivery signed by anyone at the delivery 

address. 

Ifto Grantee: 

Allegiance Hillview, L.P. 
1345 A venue of the Americas- 461

h Floor 
New York, New York 1 0105 
Attention: Constantine Dakolias, President 

with a copy to: 

lfto the City: 

Allegiance Hillview, L.P. 
5221 North O'Connor Boulevard, Suite 700 
Irving, Texas 75039 
Attention: Andrew Osborne 

City of Denton 
Attn: City Manager 
215 E. McKinney 
Denton, Texas 7620 I 
Phone: 940.349.8307 
Fax: 940.349.8596 

With a copy to: 

City of Denton 
Attn: City Attorney 
215 E. McKinney 
Denton, Texas 76201 
Phone: 940.349.8333 
Fax: 940.382.7923 

Section 19. Venue. The obligations ofthe Parties are performable in Denton County, Texas, 

and if legal action is necessary to enforce this Agreement, exclusive venue shall lie in Denton 

County, Texas. 

Section 20. Applicable Laws. This Agreement is made subject to the provisions of the 

Charter and ordinances of City, as amended, and all applicable state and federal laws. 
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Section 21. Governing Law. This Agreement shall be governed by and construed m 

accordance with the laws and court decisions of the State of Texas. 

Section 22. Benefit of Agreement. This Agreement is executed solely for the benefit of the 

Parties and their successors and assigns, and nothing in this Agreement is intended to create any 

rights in favor of or for the benefit of any third party. 

Section 23. Legal Construction/Partial Invalidity of Agreement. In case any one or more 

of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal, 

or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect 

any other provision thereof and this Agreement shall be considered as if such invalid, illegal, or 

unenforceable provision had never been contained in this Agreement. 

EXECUTED and effective as ofthe /~laay of ~ , 20t0, by the City, signing by and 

through its Mayor, duly authorized to execute same by action of the City Council, and by 

Grantee, acting through its duly authorized officials . 

JE !FER WALTERS, CITY SECRETARY 

APPct:ED AfJTO LEGAL FORM: 

/h,Lo I.Ms e~ 
I . 

ANITA BURGESS, CITY ATTORNEY 
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STATE OF TEXAS § 

COUNTY OF DENTON § 

GRANTEE: 

ALLEGIANCE HILLVIEW, L.P., a New York limited 
partnership 

By: TH GP LLC, a Delaware limited liability 
company, d/b/a TH Denton GP LLC in the State of 
Texas, its general partner 

-=;y. ~ 
Na;,e: 0:ii--./ dsb.'JrAe...-
Title: fu,Jb.o-,.; redJ S 13" "'~~ 

ACKNOWLEDGMENTS 

0/t ~ This instrument was acknowledged before me on the /a- day of , 2010, by 
Mark A. Burroughs, Mayor ofthe City of Denton, Texas, on behalfofsai · city. 

..... "$~~.~~~¥~~,,_, JANE E. RICHARDSON 
l":·~·n Notary Public. State of Texas 
-.,.:_.,.~~:¥ My Commission Expires 
-..,,:,,f,r.i,\~~,, June 27, 2013 

STATE OF TEXAS § 

COUNTY OF~ § 

Qfm e /dluuduxJ 
tary Public, in and for the State ofTexas 

My Commission expires: (}6 /J?J /1~ 
~ I 

-f(o--
This instrument was acknowledged before me on the _I I_ day of :fu.V\e. , 2010, by 
AvvlnwC>·Sbc>rv.e , theA..fihtn~Js~~aofTH GP LLC, a Delaware limited liability 

company, d/b/a TH Denton GP LLC in the State of Texas, the General Partner of Allegiance 
Hillview, L.P., a New York limited partnership, on behalf of the limited liability company and 
limited partnership. 
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Notary Public, in and for the State ofTexas 

My Commission expires: /{)· .3 I_. .:2.013 
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EXHIBIT A 

CATEGORIES OF ELIGIBLE IMPROVEMENTS 

Categories of Eligible Improvements Estimated Costs 

Hwy 380 Improvements $ 8,133,150 

Site drainage 4,720,750 

Regional drainage improvements 2,696,750 

Internal commercial roads, including water, sewer, 20,004,064 

streetscapes, plazas and amenities 

Scripture Road improvements 675,050 

Bonnie Brae improvements I ,271,900 

Public Parking garage 6,730,375 

Major public infrastructure relocation 2,013,650 

Miscellaneous fees/services 5,754,311 

Interest during construction on non-residential development 10,000,000 

TOTAL $62,000,000 

The actual cost of any individual Categories of Eligible Improvements may vary from the 

Estimated Costs shown on this Exhibit A. Grantee has the right to adjust individual line items of 

Estimated Costs of the individual Categories of Eligible Improvements so long as the Total of 

$62,000,000 is not exceeded. 
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PARt' ONE 

E-xhibit B 

METES AND BOUNDS1 PART ONE AND'PART TWO 
. 410.28 ACRES (TOTAL} 

FRANCIS SA TSON SURVEY, ABSTRACT NO. 43 
B.B.B. & C.R.R. COMPANf SURVEY, ABSTRACT NO. 192 

C/TYOFDENTON, DENTONCOUNTY, TEXAS 

BEING a tract of land Glluoted In lho Francis Ba\S(Jn Survoy, AbstraC1 No. 43, in lho City of Oenltx~. Oenloo 
C<Junly, Tuxes, being oil of a called 121.4759 aero tract (desa1pllon at Sr.aptulrd HAil Trnct. Tmd 2). 
described In deoO to Donlon Hillvlow, LP., rocxirded In· Denl.on County Clllfk'& Fllo No: 2005-127450 ollho 
Roal Property RocordG of Denton County, Texas, all of 0 eollod 0.2254 OO"G trod (Trod 1), il caUed 2.1017 
aero tract (Tract 2) and a colled·2.22.00 aero IJ1IC1 {tract 3) d115crlbed In dead lo Quantum n1 bent011 Sllli 
Slornge, L.P., rilcorded In Volumo 5021, Pago 01647 o! the Renl Property Record~~ ol 0111'\lon County, Texas, 
pan of o ~llod 19.269 aero I rod, doscrlbod·in dood to Oontcm Property Joint Vet'llura, rOCCldl!d ill Denton 
County ClorWs File No. 00<~01 01370 oilno Real ,.rop.Jrty Records of 011num County, Tun<~, nil ol a 'call!ld 
2.999 acre lract, describod ir, dood to Do Hnll Prcp.ortlas, Ltd., nicortlad lr) Denton County Ctor1<'s File No, 
2005-40Z31 or lho Real Property RoCXIrd& or Donlon County, Toxus, belno p:ut ol o caiiOCI 8,9217 oa-ellact of. 
l;,nd describod In Ooed to Meuquito Crook Development, Inc., roc.atdod in Vclume 4562; Pogo 0643 of lhQ 
Roal Property Rocords of D<lnton County, Toxe11, and all or Lot1 of SANDY.'ADOITJON, ~ addlUori to tho City 
of Danton, Denton County, Te1BS, according to tho plat thoroof rocordod ln Volume 13, Page 47 11M Cab!MI 
J. Slide ~B ollho Pial R~ords.of Oenton County, Tox.as. nntl being moro partlcularty described bY metes 
and bounds as fellows: 

BEGINNING at o 112·1rich Iron rod l01.1ntJ lor tho north end of a corner clip at tho inlornecl!Ol\ or tho north -. 
righ\.()f·woy linn of Wast Universliy Drivo (U.S. HighWay No: JUO, a 100..10 fool wide pubEc ri[Jhl-d.wily) and 
tho wost righl-of·way Jino of Bor\nlo Brao Sh'aet (B vatiablo width public rignt-oi:.WUy) forlhe mosl easterly 
southear;t c.omor of lhO b!iforemontLonlld Lol1 o{ SANDY A.ODinON; 

TUEHCI! with l.ho eomor 'lip, South 45.48'44" Wor;t .. ll diownca or 90.93fect to a 314-lnch iron rod found for 
c.omer: 

THENCE with I he north righl·of,way line of W~st Unlverslty Drive,ll'.e folloWing CXIUrtMlS and dJr.tanees t!'l wii: 

-North 60"07'28" Wes1, a dl&tancc ol 773.40 fool too 5JB·Inch Iron rod With "KHA" cap SGtfot a:~mer; .. 
-Nori.h SD•5G'2ll" West, a dlswnco of 1761.77 Ioeiia a-1/:i.<nch Iron rod fouf'\d for the r;oull'.su\ comet Of 
lhc call ad 0.9217 Oltro tract; 

THENCE leaving l.ho north rliJhl-of.way Uno ol Wost Unlve111lty Dnvo with ltlo ~stlil'\0 or tr.e 0.9217 or:ro lr.lct. 
North 00'23'40" East. :1 dlslilnco of 276.40 !OOilO o point for comer; 

THENCE crosslniJ the oolled 8.9217·.otro lrili;;t, tho foUow!ng'CXIur.;o~ end di&t.anCDn to wit 

... North e9' 10'52" Woat. o distance of 227.61 reei to a point for oomar. 
-Nann 00"50'35" Eo tit. 0 distili1CII or 80.891eello 0 point ICY eomai-: . 
-Nolih 89'00'25" Wosl, a diGtanca of 290.00 foot to a point fotcomor In tr.e easfllno ol Lot 1, Block A or 
PORTERJANOAUS ADDITION, an addhlan to the City of Den tot\, De.ntoo County, Texas, aCI:Ilrtlli\g to the 
P!s\ \he roof recorded In Cabinet o. Slldo 4! of the Pial ROCtll'l!s of oimtOti County, Tex<ls; 
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THENCE with tho cost linE! ol Lot 1, Bloc.k A ond tho e.ut tiro& of Lcl2, Blcx:k A or POOrER! ANDRUS 
ADDITION, an aeldilion to tho City ol Donlon, Denton County, Taxas, ooc:crdin91o tho plat \l'.croof rccorded In 
Coblnel V, Slldo 856 of ll'.o Plat Records or Denton County, Tollllo, North 00'69'47' W~l. a distance of 2·17.71 
!iloilo a 510-!nth fn;m rod with 'KHA • ~P sol lor tho 110/t/';oost comer of Lot 2; Block II; 

'THENCE with tho nor1h and wostllnes ol lot 2, Bloc.k A,. the fciiCMinn CXlUI'IiOS end dlst.a.rH:e, to ~'it; 

-North 88"42'36" Wa3t, o dl5lonoo of 400.01 foer.to o 518-lnc:h Iron rod wittl 'KHA• CJp.s.el lot =r. 
-South 01 'Z8'09··wost, o dl$lonoo of 28.69 fntlo a 5/6-frdllrort roo with "KHA • C<JP sol 101 tho 
northeast comBr allot I R, 81ocl< 1 ol ALVIN AND CHARLOTTE WHALEY AD DITtON, an addieon 1D tho 
Clly ol OoniDn, Donlon Coun!y, ·re.xas, OcWrdlr.g tti ltut·platthoreol l't'<Xll'ded In Cablr-.ot 1. Slldo 148 or 
the Pial Rerords-ol Denton County, Toxml; 

THENCE leaving Ulo westllno of Let Z, Block A of POfHERIANORUS ADDITION with tho north fino of Loi1R. 
Stock 1 ol ALVIN AND CHARLOTTE WHALEY ADDITION, North 08'31'20" We:~t, e distance of .399.39 feollo 
o 518·1r.ch Iron rod will1 "KHA" cap eot In the 'n011hosslorly rl(;hl-d-woy II no ln!en;la19 HIIJilWilY No. 35 (n 
varloblo Width pybtic nohl·of·way} rcrl.he most northerly nortt?.mal romer or Lol1 R, Olod\ 1 or ALVIN "AND 
CHARLOTTE WKo\I...EY ADDITION; 

THENCE leaving th_e north line or Lei 1ft Block i of_ ALVIN AND CHARLOTTE WHAlEY ADDITION wiU1 the 
northoBS!ar1y light·of·way line rntorslOto Highwav·No. 35; Nonh 16'DT54' Wosr, a dlstas1ee 01632.67 root too 
516-lnch Iron rod wlih "KHA' cap sot lof the 60U\hwtlst c.amer ol t.D\ 14 of GREENWAY CLUB ESl'ATES. an 
addlllon to the City cil Donlon, Ooriron CoYnty, ToXin, acx:ordlnq to \lie p!at Ularaof recor:led In ViliYme 4, 
P1101t 27 of the Plat Records ofOentcn· Cow\ty, TCXlls; 

THENCE leoVing lhll norttlcnstnrly rioht·ot-Wiiy nno lnt!mitaio Highway No. 35 willllho soulh 1111d o~ II nos of 
GRE:~NWAY CLUB ESTATES, tho following oouroi:ID ond dlsta.ncos lo 1\<1\: 

-North 73'15'13" Eo 51." a dlslilnce or 510.79 feet to a 6/lJ.Ind\ Iron rod wiiii"KHA' C<JP sot IC( too 
beginning of o c:Urvelc too right: -
-Eilstorly, with lho curve lo lho rtghl, lhrciJ!}h o ccntrnl onglo or 16'47'40". hilvill!J o fWiU,!.j ol 345.00 I !lilt, 
ond cnord bearfnQ and ui&lanc:c or Nt111h 81'39'03" EllS\, 100.76 I eel, M nrc distance of 101.13 roetto 0 
5/B·Inch Iron rod with "KHA" tap set 101 1/Ur und or l.he wrvo; 
-NoM 81)'58'43" E11&1, o di&lilnce of 384.'16 feol ~o osia.tnclllron rod wllh "I~HA· cap sot loicomnr; 
-Nonh oo• 57'04" West. o dlstanco or 450.70 loollo a 6/6-lnd'lirort rod IM\1\"KHA' c:JP set fonr.a 
soulllwo51 comer ol Lot 1, Bfoc.k 10 of WESTGATE HEIGHTS, on add:tit;~n to the City of Denton, Oenton· · 
County, Te~.s. accordlnl) to tile platthereol recorded In cnhlnet E, SUdo 78 ol \J1e Plilt Records of 
Denton CoYnly, Tt:lWs; 

THENCE leaving lho on~lllno of GREENWAY CLVB ESTA'TES with lho 60u1h end eaSlllne5 ol WeSTGATE 
HEIGHTS, the IOI!()\.\ing courses ond distances tti wit: . 

-.'lorth 09"32'37" East, a diGtnnco of 40.23 re.at to n518-lndl iron rod willl 'I<HA" oop sar lot comilr, 
-SoYih 07'3-4'57' East, 11 dlslaneo or 1042.09 fnilt CO a S/8-inch Iron n:xl. wllh "l<HJ\• COlP sol f01 comer. 

--Nonh 00'32'57" East, a dlslRnC<J of 310.04 reetlo-a-5/0·lnch Iron rod wi\h "l<HA" cap set for lho most 
nonh9r1y northwcstoomer oi.U1e bOfoiemonHonod .121.4759 oc.m !met 

THENCE leaving lho llll!l!lne or WESTGI\ TE HEIGHTS-with lhe north lino ol 1ha 121.4759 aa-e tnn:.1. ~uth 
09'13'56" East, o dlslllnca or 2067;29 feel to a 5J!Hnch iron rod with 'KHA" cap set in I he WIISt rtght<Jr-way 
!I no cr Bonnie Bnle Slroet; 
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THENCE laavlng thO north nne of lha 121~4759 acm lrncl wllh the west righi-<Jf-way line ol Bonnie Brae Strost, 
\hO folloWii'II].COUilOG and ctbl.anceslowll: 

-South 00'37'10' West,.o dlslanco of 1455.38 foot loa 5/B-Inch Iron rod wllh "XHA' alP a eliOt c.omcr. 
-South 00"26'45• Wost. o distonca of 568.70 Joel ~IM POINT OF BEGINNING and co·ntoinlng153'.37 
m:ios or hmd. 

Bearing system based upon ToXns Stare Plana Coordrnato Sysrom, u9lrog mOI\Umcnts R0010100 AND 
R06\00SO. . . 

PART TWO 

BEING a trac:l or land $llua\od in lM B.B.B. 8o C.R.R. Compuny Survey, ~trod No. 192, io lhe City ol 
Dentcn, Do.nton Ccunly, Toraa; being par1 or a c~lled 265.6365 aero trod of land (dll£01pllon ol Sticphiltd 
Hall Tract, Tract 1), d011cribod In dead to Denton Hillview, LP., recorded In Don\0'1 County Clark's File No. 
2005-127450 oflha Rool Properly Records of Denton County, Texas, and nil of Lot :.J or LOTS 1,2.0,3 
PEARCY/CHRISTON A COITION t-Jo. 1, an addition lO lhu City of Oe.nlon, Dontoo County; Texas, ru:mrding to 
tho plot ttiaraol rocordod in Cabln&l B. Slldt:i l4 of tho Pial R&CMi:s of Denton COUni'f, Texllll, and baing mero 
panJ(;.;Jiar1y d~tribtid by metes and bcunds os follows: 

BEGINNING ol a 5/8-inch Iron rod found In lhB ~;oulh rlghl-qf-wayUoo of West UnlV'e~ty Otlva (U.S. Hlghwily 
No. 3BO, a 100.20 Iocr wide public right-oi,Wlly) for lho.ncr1hurty common COI'I'Iel' of Lots 2 and 3 altho 
belorementiOil(Jd LOTS 1,2,6,3 PEARCY/CHRISTON AODmON; 

THENCE loaving tho south tiont..OI·WliY Jlna of Wesl Unlvorsity Driw with tho oommon llna of LuLs 2 ond 3, 
Souih 01'0ll'2&· Wo&l, ::1 dilita~ ol 600.00 loot to a :S/64nch Iron red loiJnO ICJiho r;otJ1hDr1y common ocmar 
of .Lots 2 ond J; 

THENCE loilvinglho common Uno or Lol!o 2 and 3 wllh tho south Uncs of Lot 2 and Lot 1-c of LOTS 1-A, 1-B, 
I -C PEARCY/CHRISTON-ADDITION No.1, :~n nddilion to lila City or Denton, Donlan eounty, TtwlS, .
accor!lirtD to tho plat thereof recorded (n Cl!binot L, Slldo t BO olltio Plat Records <Jf Dentl:n County, TtiXRll, 
South eg·~':i4' Eut.. pos.slng lho GOUihoast ccimer of Loli';C &I o di5tanc;e of 7.11.59 leot and c:ontinulno for 
a toto I dlstonco o!7JO.SO.·reello a SIB-Inch Iron iod found In tho WOBl rl!Jhl-of-Wily llna of BDMio Br.~a SlrBal (o 
varlilbiC width pl.ltliiC right-ot-way) for the most Ga&lotly noJ1h4.nt;l com or of ll\D bofcremOf\llcnod 255.6365 
DClO lm'cl; 

THENCE wllh I he wosl rignt-of-woy llno or Bonnto Broe Slreol, lhc followi,ng courses ond distMcos to wit.: 

-South oo'so·54 "'Wost, iJ d'lstsni:o ol 1430.0Hoot to u 6/0·inch iror~ red -Mill "l<HA ·cap satror com or; · 
-South 00'40'51" West, a distance or 1175.56 teet to a 51B-Inch iron rod ...nth 'KHA' cnp set fer l)u) 

beginning of a curvo 1o tho ri[lt\t;· 
.. soulhwestilny, wilh lha cur.ic to the right. lh!oilgh a eentml nngla of 45"01'58", hill!lng a raCius or 
321 ;07 roo I, at\d chord bearing a·nd di:5tanco of 5outh·23'19'47" W~t. 245.91 fllllt. iln orcdistanco or 
252.35 ieel too 518~nch Iron rod found for lho boglnntr.g ol a revcirse ewve to tho tort: 
..Soulhwes\or1y. wilh \he \he ttJtva 10 lho loft, lhmuoh o conlrolllfl910 or 57"31'56", hlllli11ll o radius of 
392;01 reel, and chord bearing ond dislonco ol south 1 7'04'48' Wost;'377.30 leol, on arc: dl&ianc:n or 
393.63 fool to a 5/D·Inch Iron rod round furtht! cr.d of tho r.urvo: 
..;South \\'41'10' Eo~ I. a dlslonto.ol10.57 loollo a 516-ln~ lrori rod found lor lhu nC(\h and of a 
~mor' clip at \he lntomoellon or \ho ·ncnli rtohl·of-my llno of Saipluro Slreet (a v.::uiolllo -MdU1 public 
nghl·of·way) ilnd lh& WUI r1ght-<lf•Wily'llno Ol Bonnlo Bmo Sl;roo\; 

THENCE willllho com or t:.tip. South 39.33'60• WeM, o dls.tnnoo ol 11.118 teet loa 518-lnch lnin rod foor'ld ror 
lho south end or lha comor dip; 
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THENCE with the nol1h r\ght·Of·way line or Scripture Streat, North 1!8"5!!'00' WMl, a dlGlanoo or 1265.16 feet 
lo o 5/fHnth Iron i'od found In lho south line ol tr.e 265.8365 oae trad; 

THENCE leov1n11 tho north r1ght-of·Wny line of Scr1pturo Stroo~ tho IODt7.'.il'l(] OJ~ al\d disl.nnces towll: 

-Nort~ 01"02'00" Ea!t. o dlslor.ce or 500.06-leet to a SIG-Ind11ron rod I01JI\d for ccrncr, 
-North 6B'5D'OO' Wo5!, a dls1onco of 761.56 hie! to B fiiG-Ir.clllnin rod foond for c.nmor;· 
-Souih 01'02'00' We5t, a. drstence or 500.06 feet Ia 11 &ll·lnch Iron rod lotmd In tho north nghl-of>Wlly 
tir.v of Scriptvro Street; 

THENCE with the ilo11h rlohi.oi·Wl!Y IJne of Scripture Stroot, tho foltowino oourses and dlstmoos to Y<lt 

-North 88'58'00' West a dlsiGJ\ce·or 318 .. 44 fool to a 5/IHnd'llren rod with "KHA' cap ~!fer comer; 
;.;.North 08'46'26' Weal, D distanc:O or 41,73 loci to 0 5f8.fnclllron rod found In tho nor1hoas1orly 
rtght~f·WilY 111'10 Interstate Hlrihway No. 3S (a vaiiub_to width public r1Qht-d-way) end the rior1h 
r\{Jhl·of..way ·uno or Scr1i>ture Stroot for the moslsauthorly l!OUthwosl ~or ol tho 258.6365 oao tract; 

THENCE with tho northeo.stnr1y.tight-of;Wily lln11 lnlerr;luiiJ Hi9hwey No. 35, thtt fDIII7Ning axiruos and 
alsl.'!nc!!s to wit 

-North 15'50'30' West, o dtstanco or 36.32.teetto o 518-inch Iron rod wllh "KHA" cap 11ol rcr comer; 
-N¢r1h 16'24'00"W~t51, a dis-loncv or 3494.3G foollo u SIB-Inch Iron rod loond lor avnar. 
-Nonh 14'50'06" Eost, o distance or 171.01 feet to a J·lnch l:rnu dl11k In cor\crQto·round ror comor: 
-Nor1h 45'04;12' East, o dl&\anoo of 303.95 feet to a &'6-lndllinn rod foufld for c:crr.er; 
-North 60"32'22" East, o dis to nee of 1 14.22-f&OI to a 5/B-lrdllron rod foo..ml for mmtlr; 

.;.North 00'50'2~· East,- o dlslllnC~J.of 13.09 fool to a cotu:rele morwmoni IDUnd In the 5ou!h fi9hl-o[-way · 
Uno of Wt'st Unlvet'Glty Dn-.:o; 

TH!iNCE le!Jvlng tho noM!lDIIDrty righl•of·way Iillo ln\e"lole Hlghwuy No. 35 wilh tho GOuth ril)hl-<ll""'·ay IJne 
Dl Wo~l Unlvc.-,Uy Drive, tho lollow!llg cpu11oa ahd eJstenciJs towil: 

-South. 06'56'20" En I, o dlstoi'\Ce or 24<10.00 fool too 516-lnch Iron I'OU with "KHA" cop set for comer. 
-South 09"01'07" Eas-t, a diBionco of 117.72 fool to \hi! POINT OF BEGINNING ond contAining 256.91 
OCIC5 of land. 

Bearing system bDsed upon Tor.as Stole Plano c·oord'innto S)"Eilom. trtll.'l{) monumontll ROGI0100 AND 
R0510060. 

This documenl wti-s prep.1rctj undar 22 TA.C §663.21, daas riot reneet tho msutts of a.n on the ground survey. 
and h; not to bo used lo convoy or 6slobli5h In leresis In ruol property excoptlhose ri!}hl.lllllld lnlBI'D&l.S li'npUI!d 
or established by tho cruatlon or ruconflgurnUon or lho boundary of tho !l(lllllc:al subdivision ror ~lett u·wBS 
pruparod. 
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SCALE: 
I im:h • 500 JL 

PART ONE. 153.37 ACRES 
FRANCIS BATSON SURVEY, ASSTRACT'NO, 43 

CrrY OF DENTON, DENTCiN COUNTY, TEXAS 
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PART·TWO, 256.91 ACRES 
B.B.B. & C.R.R. COMPANY SURVEY, ABSTRACT NO. 1~2 

CfTY OF DENTON, DENTON COVNrY, TEXAS 

PART 2 
2S5.!fl ACRES 
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\\codad\departments\legal\our documents\ordinances\!0\rcd-allegiance 380 amendment.docx 

ORDINANCE NO. 2010-210 

AN ORDINANCE OF THE CITY OF DENTON, TEXAS APPROVING AN AMENDMENT 
TO AN ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT DATED JUNE 
15, 2010 BETWEEN THE CITY OF DENTON AND ALLEGIANCE HILLVIEW, 
L.P.,WHICH WAS DULY ASSIGNED, IN PART, TO RED RAYZOR RANCH, LLC; AND 
PROVIDING AN EFFECTIVE DATE. 

THE COUNCIL OF THE CITY OF DENTON, TEXAS HERBY ORDAINS: 

SECTION 1. The City Manager, or his designee, is hereby authorized to execute an 
Amendment to Economic Development Program Grant Agreement (the ''Amendment), in 
substantially the form of the Amendment which is attached hereto and made a part of this 
ordinance for all purposes. 

SECTION 2. The City Manager, or his designee, is authorized to exercise the City of 
Denton's rights and duties as set forth in the Amendment. 

SECTION 3. This ordinance shall become effective immediately upon its passage and 
approval. 

PASSED AND APPROVED this the {I{~ day o~, 2010. 

ATTEST: 
JENNIFER WALTERS, CITY SECRETARY 

APPROVED AS TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY 



STATE OF TEXAS ) 
) 

COUNTY OF DENTON ) 

FIRST AMENDMENT TO ECONOMIC DEVELOPMENT PROGRAM GRANT 
AGREEMENT WITH ALLEGIANCE HILLVIEW, L.P. 

THIS FIRST AMENDMENT TO ECONOMIC DEVELOPMENT PROGRAM 
GRANT AGREEMENT WITH A.LLEGIANCE HILLVIEW, L.P. (this "Amendment") 
made and entered into as of the ~day of September, 2010, but effective as of July 30, 2010, 
by and among ALLEGIANCE HILLVIEW, L.P., a New York limited partnership ("Grantee"), 
DB DENTON II LLC, a Delaware limited liability company ("Assignee"), and the CITY OF 
DENTON, TEXAS, a Texas municipal corporation (the "City"), is based upon the following: 

A. On June 15, 2010, Grantee and the City entered into a certain Economic 
Development Program Grant Agreement with Allegiance Hillview, L.P. (the "Agreement"). 

B. Pursuant to the terms of that certain Assignment and Assumption Agreement, 
dated as of July 30, 2010, between Grantee and Assignee, a fully executed copy of which is 
attached to and made a part of this Agreement as Exhibit A (the "Assignment and Assumption 
Agreement"), Grantee assigned to Assignee, and Assignee accepted from Grantee, all of 
Grantee's right, title and interest in and to the following arising under the Agreement: (i) all 
obligations of Grantee with respect to Phase II (as defined in the Agreement) as set forth in the 
Agreement, including, but not limited to, those obligations set forth in Section 6 of the 
Agreement which are now the sole obligation of Assignee, (ii) the Program Grant for Phase II (as 
defined in the Agreement) and (iii) the rights of"Grantee" to payments of the Program Grant for 
Phase I (as defined in the Agreement) monthly installment payments pursuant to, in accordance 
with and subject to the terms of the last sentence of the first paragraph of Section 5.1 of the 
Agreement after Grantee has received Twenty Million and noll OOths Dollars ($20,000,000.00) in 
such payments, provided, that the Phase II monthly installment payments have been initiated 
(collectively, the "Phase II Rights and Obligations"). In connection therewith and as set fmth in 
the Assignment and Assumption Agreement, Assignee agreed to (1) be bound by the terms and 
conditions of the Agreement as it relates to the Phase II Rights and Obligations, and (2) timely 
perform all of the Phase II Rights and Obligations pursuant to and in accordance with the terms, 
provisions and conditions of the Agreement. 

C. Pursuant to Section 17 of the Agreement, Grantee has the right to be fully and 
completely released from all of the Phase II Rights and Obligations as a result of such 
assignment and Assignee's agreement to (i) be bound by the terms and conditions of the 
Agreement as it relates to the Phase II Rights and Obligations and (ii) timely perform all of the 
Phase II Rights and Obligations pursuant to and in accordance with the terms, provisions and 
conditions of the Agreement. 



D. Grantee and the City desire to amend the Agreement to effectuate the release of 
Grantee from the Phase II Rights and Obligations as set forth below. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, Grantee, Assignee and the City agree as follows: 

1. Grantee and Assignee represent and warrant to the City that the Assignment and 
Assumption Agreement has been fully executed and is in full force and effect. 

2. Assignee hereby agrees to (i) be bound by the terms and conditions of the 
Agreement as it relates to the Phase II Rights and Obligations, and (ii) timely perform all of the 
Phase II Rights and Obligations pursuant to and in accordance with the terms, provisions and 
conditions of the Agreement. 

3. Grantee is hereby fully and completely released from all of the Phase II Rights 
and Obligations; provided, however, that Grantee is not released from any obligations or 
liabilities of Grantee to the City under the Agreement for Phase I (as defrned in the Agreement). 
Grantee is not released from any obligations or liabilities of Grantee to the City under the 
Agreement for Phase II based solely upon acts or events which occurred prior to the date of the 
Assignment and Assumption Agreement. 

4. To the extent of any inconsistency between the terms and provisions of this 
Amendment and the Agreement, the terms and provisions of this Amendment will control. 
Except as amended by this Amendment, all of the terms, covenants and conditions of the 
Agreement are in full force and effect and the Agreement is hereby ratified and confirmed. 

5. This Amendment will be binding upon and will inure to the benefit of the parties 
to this Amendment and their respective successors and permitted assigns. 

6. This Amendment may be executed in one or more counterpart copies, all of which 
will constitute and be deemed an original, but all of which together will constitute one and the 
same instrument binding on Grantee, Assignee and the City. Delivery by facsimile or electronic 
mail of this Amendment or an executed counterpart hereof will be deemed a good and valid 
execution and delivery hereof. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; 
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Grantee, Assignee and the City have executed this First Amendment to Economic 
Development Program Grant Agreement with Allegiance Hillview, L.P. on the day and year first 
above written. 

STATE OF ,JJtWv'/0&< ) 
) § 

COUNTY OF ~'/~) 

GRANTEE: 

ALLEGIANCE HILLVIEW, L.P., 
a New York limited partnership 

By: TH GP LLC (d/b/a TH Denton GP LLC, 
in the State of Texas), a Delaware limited 
liability company 
Its: General Partn r 

By: ________ ;n~~~~~------
Name: ____ ~~~~*~~~~~----
Its: -------"""''--·-------

ACKNOWLEDGMENT 

j, This in~trument was ACKNOWLEDGED before me on ;]tl Jy 3l> . 2010, by 
m PIM.-/C. ~'J , the t2 · 0 · 0 of TH GP LLC (d/b/a TH Denton GP LLC, in the State 

of Texas), a Delaware limited liability company, the general part r of Allegiance Hillview, L.P., 
a New York limited partnership, on behalf of such limhed part r ip. 

OAKl,AND. J 866310.4 3 

ary Public 

Printed Name of Notary Public 

THOMAS SANTORA 
Notary Public, State of New York 

No. 01SA6191079 
Qualified in New York County 

Commission Expires Aug. 4, 2012 



[SIGNATURE PAGE TO 
FIRST AMENDMENT TO ECONOl\1IC DEVELOPMENT PROGRAM GRANT 

AGREEMENT WITH ALLEGIANCE IDLLVIEW, L.P.] 

ASSIGNEE: 

DB DENTON II LLC, 
a Delaware limited liability company 

By: DB Denton Holdings LLC, 
a Delaware limited liability company 

Its: Sole Member 

By: RED Rayzor Ranch, LLC, 
a Delaware limited liability company 

Its: Managing Member 

By: \1\ .... Qj .... A--

Michael Ebert · 

Its: Manager 

ACKNO\VLEDGMENT 
/' 

STATE OF)cv.l:t:5)..c ) 
A~ .. ~~ )§ 

COUNTY OF~ 

. This instrument was ACKNOWLEDGED before me on \th ~. . , 2010, by 
M1chael Ebert, the manager of RED Rayzor Ranch, LLC, a Delaware hm1ted habll1ty company, 
the managing member of DB Denton Holdings LLC, a Delaware limited liability company, the 
sole member of DB Denton II LLC, a Delaware limited liability company, on behalf of such 

limited liability company. t;~<. ~ 

,:::<0-~,, RAMONA ZAPUSTAS - -
~"' Notary Pubi<c.Stale of Arizona Notary Public 
• , Mancopa County , . 

, , My Commission Expires 
!P' February 03, 201·3 

[SEAL] 
My Commission Expires: 

?j'#J -~?J 

OAJ<LAND.l866310.4 

Printed Name of Notary Public 
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[SIGNATURE PAGE TO 
FIRST AMENDMENT TO ECONOMIC DEVELOPMENT PROGRAM GRANT 

AGREEMENT WITH ALLEGIANCE HILLVIEW, L.P.] 

CITY: 

ACKNOWLEDGMENT 

STATE OF TEXAS ) 
) § 

COUNTY OF DENTON ) 

This instrument was ACKNOWLEDGED before me orJ.,Nu~ Jlj , 2010, by 
George C. Campbell, City Manager of the City of Denton, Texas, on behalf of the City of 
Denton, Texas. 

[SEAL] 
My commiron Expires: 
_L2j.Jq LD 

APPROVED AS TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY 

OAKLAND. J 8663 J 0.4 5 

c~::t:!/d:~blic 
Printed Name ofNotary Public 

JENNIFER K. WALTERS 
Notary Public, State of Texas 

My Commission Expires 
December 19, 2010 
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[See attached.] 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assignment"), is entered 
into as of July 8./)__, 2010 by and between Allegiance Hillview, L.P., a New York limited partnership 
("Assignor"), and DB Denton II LLC, a Delaware limited liability company ("Assignee"). Assignor 
and Assignee are referred to herein individually as a "Party" and collectively, as the "Parties". 

WHEREAS, Assignor has agreed to assign and transfer to Assignee all of Assignor's right, title 
and interest in and to the following arising under that certain Economic Development Program Grant 
Agreement with Allegiance Hillview, L.P., dated as of June 15, 2010 (the "380 Grant"), by and 
between Assignor and the City of Denton, Texas, a Texas municipal corporation (collectively, the 
"Phase II Rights and Obligations"): (a) all obligations of Assignor with respect to Phase II as defined 
and set forth in the 380 Grant, including, but not limited to, those obligations set forth in Section 6 of 
the 380 Grant, which shall be the sole obligation of Assignee, (b) the Program Grant for Phase II as 
defined and set forth in the 380 Grant and (c) the rights of "Grantee" to payments of the Program Grant 
for Phase I (as defined and set forth in the 380 Grant) monthly installment payments pursuant to, in 
accordance with and subject to the terms of the last sentence of the first paragraph of Section 5.1 of the 
380 Grant after Assignor has received Twenty Million and no/lOOths ($20,000,000.00) in such 
payments, provided, that the Phase II monthly installment payments have been initiated; and 

WHEREAS, Assignor desires to assign to Assignee, and Assignee desires to accept from 
Assignor and assume, all of the Phase II Rights and Obligations upon the terms and conditions set forth 
in this Assignment and the 380 Grant. 

NOW, THEREFORE, for valuable consideration, the receipt of which is hereby acknowledged, 
Assignor and Assignee hereby agree as follows: 

1. Assignor hereby conveys, transfers and assigns to Assignee all of the 1ight, title and 
interest of Assignor in and to the Phase II Rights and Obligations. 

2. Assignee hereby accepts the assignment, transfer and conveyance of all the right, title 
and interest of Assignor in and to the Phase II Rights and Obligations, and Assignee assumes, 
undertakes and agrees to (a) be bound by the terms and conditions of the 380 Grant as it relates to the 
Phase II Rights and Obligations, and (b) timely perform all of the Phase II Rights and Obligations 
pursuant to and in accordance with the terms, provisions and conditions of the 380 Grant. 

3. Assignor shall indemnify, defend, and hold Assignee harmless from and against any and 
all claims, judgments, liabilities, damages, injuries, losses, costs, and expenses whatsoever (including 
reasonable attorneys' fees and disbursements) which Assignee may incur, or which may be claimed 
against Assignee, by reason of (a) any breach or alleged breach of any of the Phase II Rights and 
Obligations occun-ing prior to the date hereof, and/or (b) any obligation owed by, or any liability 
incmTed by, Assignor with respect to any of the Phase II Rights and Obligations accruing, or arising 
out of actions which occur, prior to the date hereof. Assignee shall indemnify, defend, and hold 
Assignor harmless from and against any and all claims, judgments, liabilities, damages, injuries, 
losses, costs, and expenses whatsoever (including reasonable attorneys' fees and disbursements) which 
Assignor may incur, or which may be claimed against Assignor, by reason of (i) any breach or alleged 
breach of any of the Phase II Rights and Obligations occurring from and after the date hereof, and/or 
(ii) any obligation owed by, or any liability incun-ed by, Assignee with respect to any of the Phase II 
Rights and Obligations accruing, or arising out of actions which occur, from and after the date hereof. 

OAKLAND.J868952.7 



4. Nothing in this Assignment, express or implied, is intended or will be construed to 
expand or defeat, impair or limit in any way the rights, obligations, claims or remedies of the Parties at 
law or in equity. 

5. Nothing in this Assignment, express or implied, is intended or will be construed to 
confer upon, or give to, any person, other than Assignor and Assignee, any lights, remedies, 
obligations or liabilities. 

6. This Assignment inures to the benefit of and is binding upon Assignor and Assignee 
and their respective successors and assigns. From and after the date of this Assignment, (a) Assignor 
agrees that Assignor will not modify or amend, nor take any action to modify or amend, the 380 Grant 
with respect to any of the Phase II Rights and Obligations and (b) Assignee agrees that Assignee will 
not modify or amend, nor take any action to modify or amend, the 380 Grant with respect to Phase I 
(as defined and set fotth in the 380 Grant) or the Program Grant for Phase I (as defined and set forth in 
the 380 Grant). 

7. Assignor and Assignee hereby agree to execute any additional documents or 
instruments as the other may reasonably request to carry out or give effect to this Assignment. In such 
regard, Assignor and Assignee acknowledge and agree that as soon as reasonably practicable after the 
date of this Assignment they will submit to the City of Denton, Texas (the "City") a signed original 
First Amendment to Economic Development Program Grant Agreement with Allegiance Hillview, 
L.P. in form and content attached to and made a part of this Assignment as Exhibit A (the 
"Amendment") in order to have Assignor released from all of the Phase II Rights and Obligations 
under the 380 Grant pursuant to the terms of Section 17 of the 380 Grant. Assignor and Assignee will 
each use their commercially reasonable efforts to have the City execute the Amendment as soon as 
reasonably practicable after the date of this Assignment. 

8. This Assignment may be executed in one or more counterparts, each of which will be 
deemed to be an original, but all of which together shall constitute one and the same instrument. 

9. A signature to this Assignment delivered by telecopy or other electronic means will be 
deemed valid and as effective as delivery in person. 

10. This Assignment shall be governed by and construed in accordance with the laws of the 
State of Texas. 

0AKLAND.l868952.7 
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Each of the Parties has caused this Assignment and Assumption Agreement to be duly 
executed and delivered by its duly authorized representative as of the date first written above. 

OAKLAND.l868952.7 

ASSIGNOR: 

ALLEGIANCE HILLVIEW, L.P., 
a New York limited partnership 

By: TH GP LLC (d/b/a TH Denton GP LLC, 
in the State ofTexas), a Delaware limited 
liability company 
Its: General Partner 

~ 

By: ____ ~~~~-----------
Name: __ -r--~~~~~~~.---
Its: __ __,.,..___-!-+-------=---



{WOI99362.DOC;} 
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[SIGNATURE PAGE TO ASSIGNMENT 
AND ASSUMPTION AGREEMENT BY AND BETWEEN 

ALLEGIANCE HILLVIEW, L.P. AND 
DB DENTON II LLC] 

ASSIGNEE: 

DB DENTON II LLC, 
a Delaware limited liability company 

By: DB Denton Holdings LLC, 
a Delaware limited liability company 

Its: Sole Member 

By: RED Rayzor Ranch, LLC, 
a Delaware limited liability company 

Its: 

::na~ 
Michael Ebert 

Its: Manager 

-2-



EXHIBIT 3 



ORDINANCE NO. 2014-143 

AN ORDINANCE OF THE CITY OF DENTON, TEXAS APPROVING A SECOND 
AMENDMENT TO AN ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT 
DATED JUNE 15, 2010 BETWEEN THE CITY OF DENTON AND ALLEGIANCE 
HILLVIEW; AND PROVIDING AN EFFECTIVE DATE. 

THE COUNCIL OF THE CITY OF DENTON, TEXAS HEREBY ORDAINS: 

SECTION 1. The City Manager, or his designee, is hereby authorized to execute a 
Second Amendment to Economic Development Program Grant Agreement (the "Second 
Amendment"), in substantially the form of the Second Amendment which is attached hereto and 
made a part of this ordinance for all purposes. 

SECTION 2. The City Manager, or his designee, is authorized to exercise the City of 
Denton's rights and duties as set forth in the Amendment. 

SECTION 3. This ordinance shall become effective immediately upon its passage and 
approval. 

ATTEST: 
JENNIFER WALTERS, CITY SECRETARY 

APPROVED AS TO LEGAL FORM 
ANITA ~NRUESS, CITY ATTORNEY ;, 7) / I {: . 

I /' / 
BY; / /{ {{_ J_ 1--:v ~ ___.-· 't_ . .._ _____ _ 



STATE OF TEXAS ) 
) 

COUNTY OF DENTON ) 

SECOND AMENDMENT TO ECONOMIC DEVELOPMENT PROGRAM GRANT 
AGREEMENT WITH ALLEGIANCE HILLVIEW, L.P. 

This Second Amendment to Economic Development Program Grant Agreement /hith 
Allegiance Hillview, L.P. (this "Second Amendment") is made and entered into as ofthel1- tlay 
~f ,· tJ{1(;1.Y- , 2014, by Allegiance !"fi~lvie':, ~:P., a New York. limited partners~ip 
( 'Cmmtcc )VDB Denton II LLC, a Delaware limited liability company ("Assignee"), and the City 
of Denton, Texas, a Texas municipal corporation (the "City"), Grantee, Assignee, and the City 
are individually referred to as a "Party" and collectively as the "farties." 

WHEREAS, on June 15, 2010, Grantee and the City entered into that certain Economic 
Development Program Grant Agreement with Allegiance Hillview, L.P. (the "Agreement"); 

WHEREAS, on September 14, 2010, Grantee, Assignee, and the City entered into that 
certain First Amendment to Economic Development Program Grant Agreement with Allegiance 
Hillview, L.P., (the "First Amendment"), which First Amendment approved the assignment of 
certain right, title, and interest of Grantee in and to the Agreement to Assignee; 

WHEREAS, capitalized terms used but not defined in this Second Amendment shall have 
the meanings given to them in the Agreement and the First Amendment; and 

WHEREAS, the Parties desire to further amend the Agreement and the First Amendment 
to expand the categories of Eligible Improvements, to increase the total cost of the Eligible 
Improvements, to approve Eligible Phase I Costs and Eligible Phase II Costs, to expand the 
definition of Total Taxable Sales, to define Retail Improvements in Phase II to include "Initial" 
and "Additional" improvements, and to extend the Program Grant for Phase II. 

NOW THEREFORE, for good and valuable consideration the receipt and adequacy of 
which are hereby acknowledged, the Parties agree to amend the Agreement and First 
Amendment as follows: 

1. .Revised Definitions 

a. Eligible Improvements and Eligible Costs. The term "Eligible Improvements" is revised to 
mean any improvements included within the Categories of Eligible Improvements identified on 
Exhibit A to this Second Amendment. The maximum Estimated Cost for the Eligible 
Improvements shown on said Exhibit A is increased to $68,000,000. Payments of the Program 
Grant for Phase I monthly installment payments shall be used FIRST to repay Grantee for 
Eligible Phase I Costs up to a maximum of $20,000,000 and THEN, if Program Grants for Phase 



II have been initiated by the Assignee, to repay Assignee for Eligible Phase II Costs up to a 
maximum of $21,000,000.00 upon Substantial Completion of the Initial Retail Improvements in 
Phase II and up to an additional $27,000,000.00 upon Substantial Completion of the Additional 
Retail Improvements in Phase II. 
b. Required Infrastructure for Phase II. The term "Required Infrastructure for Phase II" is 
revised in its entirety as follows: "Required Infrastructure for Phase II" means the road and 
public utility infrastructure required to obtain final certificates of occupancy for the Initial Retail 
Improvements in Phase II or the Additional Retail Improvements in Phase II, as applicable [ 
including but not limited to the portion of Heritage Trail located within Phase II). 
c. Substantial Completion. The term "Substantial Completion" is revised in its entirety as 
follows: "Substantial Completion" means: (i) with respect to the Retail Improvements in Phase 
I, when final certificates of occupancy have been issued for the Retail Improvements in Phase I; 
(ii) with respect to the Required Infrastructure for Phase I, when the Required Infrastructure for 
Phase I has been constructed and inspected in accordance with City and TxDot standards, as 
applicable, and as required to obtain final certificates of occupancy for the Retail Improvements 
or a phased portion of the Retail Improvements in Phase I; (iii) with respect to the Initial Retail 
Improvements in Phase IT, when final certificates of occupancy have been issued for the Initial 
Retail Improvements in Phase II; (iv) with respect to the Required Infrastructure for Phase II for 
the Initial Retail Improvements in Phase II, when such Required Infrastructure for Phase II has 
been constructed and inspected in accordance with City and TxDot standards, as applicable, and 
as required to obtain final certificates of occupancy for the Initial Retail Improvements in Phase 
II; (v) with respect to the Additional Retail Improvements in Phase II, when final certificates of 
occupancy have been issued for the Additional Retail Improvements in Phase II; (vi) with respect 
to the Required Infrastructure for Phase II for the Additional Retail Improvements in Phase II, 
when such Required Infrastructure for Phase II has been constructed and inspected in accordance 
with City and TxDot standards, as applicable, and as required to obtain final certificates of 
occupancy for the Additional Retail Improvements in Phase II. 
d. Program Grant for Phase II. The reference to "240 consecutive monthly payments" in the 
definition of "Program Grant for Phase II" is amended to be "300 consecutive monthly 
payments". 

2. Approved Eligible Costs. The categories and costs for Eligible Improvements 
will be reviewed by the City's Engineering, Real Estate, and Economic Development staff based 
on information provided by Grantee. The Eligible Costs acknowledged by this Second 
Amendment include, but arc not limited to, Eligible Costs in the amount of $24,146,498 for 
Phase I (north of Highway 380) and $15,930,322 for Phase II (south of Highway 380) for a total 
of $40,076,820 as approved July 12, 2010, by letter from Linda Ratliff, Director Economic 
Development, to Allegiance Hillview, L.P., regarding "Rayzor Ranch Chapter 380 Agreement
Eligible Costs Approval," including Attachment "Request #1 Rayzor Ranch Eligible Costs" , 
attached hereto as Exhibit B. 

3. Total Taxable Sales. The term "Total Taxable Sales" is revised in its entirety to 
read as follows: "Total Taxable Sales means the total amount of all sales (including mixed 
beverage sales covered by HB 3572 effective January 1, 2014) from which the City receives 
sales tax with a point of sale in Phase I or Phase II, regardless of whether such sales are retail 
sales and use occurring at a business located in Phase I or Phase II (excluding sales occurring at 



any Dillard's, J.C. Penney Co., Macy's, Sears Roebuck and Co., Barnes & Noble, DSW 
(Discount Shoe Warehouse), and Ross Dress for Less that locates within the Property and closes 
any store located within the retail shopping area commonly known as the 'Golden Triangle 
Mall'). All references in the Agreement that indicate that the Total Taxable Sales and the 
information shown on the Monthly Sales Tax Report are limited to sales from businesses located 
within Phase I or Phase II shall be expanded to include mixed beverage sales and all sales with a 
point of sale in Phase I or Phase II, regardless of whether such sales are retail sales occurring at a 
business located in Phase I or Phase II. 

4. Retail Improvements in Phase II. The term "Retail Improvements in Phase II" is 
defined to include the following "Initial" and "Additional" improvements: 

a. "Initial Retail Improvements in Phase II" means a minimum of 300,000 gross 
square feet (as measured to the exterior building wall) of retail or commercial shopping center 
buildings located in Phase II, comprised of the Town Center (as described by the zoning 
applicable to the Property), and other retail development in Phase II. 

b. "Additional Retail Improvements in Phase II" means a Immmum of 300,000 
additional gross square feet (as measured to the exterior building wall) of retail or commercial 
shopping center buildings located in Phase II, comprised of the Town Center (as described by the 
zoning applicable to the Property), and other retail development in Phase II, and which, in any 
case, are not included in the Initial Improvements in Phase II. 

5. Program Grant for Phase II. 

a. Section 3.2 of the Agreement is revised in its entirety to read as follows: 
"Program Grant for Phase II. This Agreement shall be effective as of the date executed by the 
City and Grantee. At any time following execution of this Agreement and following Substantial 
Completion of the Required Infrastructure for Initial Retail Improvements in Phase II (but not 
later than January I, 20 18), Assignee may designate the first day of any month to be the Program 
Effective Date for Phase II by providing written notice to the City at least 60 days prior to the 
designated Program Effective Date for Phase II. The City will begin making Program Grant for 
Phase II monthly installment payments on the designated Program Effective Date for Phase II 
and shall continue to make such monthly installment payments for 300 consecutive months as 
provided by this Agreement. This Agreement will terminate with respect to the Program Grant 
for Phase II upon the earlier to occur of (i) the date Assignee has been paid for the full amount of 
the Eligible Phase II Costs, or (ii) 300 months after the Program Effective Date for Phase II 
regardless of whether Assignee has been paid the full amount of the Eligible Phase II Costs.'' 

b. Section 4.2 of the Agreement is revised in its entirety to read as follows: 
"Program Grant for Phase II. For each month during the term of the Program Grant for Phase II, 
the City agrees, subject to the conditions contained in this Agreement, to make a Program Grant 
for Phase II installment payment to Assignee on or before thirty days following the City's receipt 
from the State Comptroller of the Monthly Sales Tax Report indicating Total Taxable Sales from 
the preceding month that are allocable to Phase II. The Program Grant for Phase II installment 
payments shall be calculated as provided in Section 5.2 of this Agreement. Issuance of the first 
certificate of occupancy by the City to any tenant within Phase II shall be a condition precedent 



to the initiation of Program Grant for Phase II installment payments. Program Grant for Phase II 
installment payments may be temporarily withheld at any time if there are delinquent property 
taxes or assessments on any property owned by Assignee and located in the City, and such 
installment payments will not be resumed until such delinquency is cured, at which time 
withheld payments shall be paid to Assignee. The 300 month term for payment of Program 
Grant for Phase II shall not be suspended or extended if installment payments are withheld 
pursuant to prior sentence. Notwithstanding anything contained herein to the contrary, the 
Program Grant for Phase II installment payments will cease, this Agreement will automatically 
terminate as to the Program Grant for Phase II, and Assignee will refund to the City all Program 
Grant for Phase II installment payments previously made if Substantial Completion of the Initial 
Retail Improvements in Phase II has not occurred on or before January 1, 2018. In addition, the 
City, in its sole discretion, may terminate this Agreement as to the Program Grant for Phase II if 
Substantial Completion of the Required Infrastructure for Phase II for the Initial Retail 
Improvements in Phase II has not occurred on or before January 1, 2018." 

c. The first paragraph of Section 5.2 of the Agreement is revised in its entirety to 
read as follows: "Program Grant for Phase II. Program Grant for Phase II monthly installment 
payments during the term of the Program Grant for Phase II shall be calculated as 50% of the 
1.5% sales tax collected by the City with respect to the Total Taxable Sales allocable to Phase II 
during the preceding month as established by the most recent State Comptroller's Monthly Sales 
Tax Report. The City's obligation to make such payments is contingent upon the City's receipt of 
the sales taxes from the Texas State Comptroller and the Monthly Sales Tax Report; provided, 
however, if the State Comptroller ceases to issue Monthly Sales Tax Reports, the Parties shall 
cooperate to arrive at a reasonably equivalent and mutually agreeable alternative method of 
computing the Program Grant for Phase II monthly installment payments. Payments of the 
Program Grant for Phase II monthly installment payments will be used to repay Assignee for 
Eligible Phase II Costs not otherwise paid with Program Grant for Phase I payments (up to a 
maximum of $21,000,000.00 upon Substantial Completion of the Initial Retail Improvements in 
Phase II and up to an additional $27,000,000.00 upon Substantial Completion of the Additional 
Retail Improvements in Phase II)." 

6. Default. Section 8 of the Agreement is revised in its entirety to read as follows: 
"Default. If a party fails to perform any of its obligations under this Agreement and such failure 
is not cured within 30 days after written notice, the failure of the non-performing party to cure 
within such 30 day period (or to commence to cure if the nature of the failure cannot reasonably 
be cured within 30 days) shall constitute a default under this Agreement and shall entitle the non
defaulting party to all remedies available at law or in equity (including injunctive relief, specific 
performance, and suspending or withholding Program Grant for Phase I or Program Grant for 
Phase II payments); PROVIDED, HOWEVER, NOTWITHSTANDING THE FOREGOING, (i) MONETARY 
DAMAGES SHALL BE LIMITED TO THE AMOUNT NECESSARY TO ENFORCE SPECIFIC 
PERFORMANCE OF THE FAILED OBLIGATION; (ii) THE CITY CANNOT TERMINATE THIS 
AGREEMENT AS TO PHASE l UNLESS (1) SUBSTANTIAL COMPLETION OF THE RETAIL 
IMPROVEMENTS IN PHASE I DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2013, AS PROVIDED 
BY SECTION 4 HEREOF, (2) SUBSTANTIAL COMPLETION OF THE REQUIRED INFRASTRUCTURE 
FOR PHASE I DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2013, AS PROVIDED BY SECTION 4 
HEREOF, OR (3) GRANTEE IS IN DEFAULT OF ITS OBLIGATION TO PROVIDE THE LETTER OF 



CREDIT AS PROVIDED BY SECTION 6.3 HEREOF; (iii) THE CITY CANNOT TERMINATE THIS 

AGREEMENT AS TO PHASE II UNLESS (1) SUBSTANTIAL COMPLETION OF THE INITIAL RETAIL 

IMPROVEMENTS IN PHASE II DOES NOT OCCUR ON OR BEFORE JANUARY 1, 2018, AS PROVIDED 

IN SECTION 4 HEREOF, (2) SUBSTANTIAL COMPLETION OF THE REQUIRED INFRASTRUCTURE 

FOR THE INITIAL RET AIL IMPROVEMENTS IN PHASE II DOES NOT OCCUR ON OR BEFORE 

JANUARY 1, 2018, AS PROVIDED BY SECTION 4 HEREOF, OR (3) GRANTEE IS IN DEFAULT OF ITS 

OBLIGATION TO PROVIDE THE LETTER OF CREDIT AS PROVIDED BY SECTION 6.3 HEREOF; AND 

(iv) THE CITY MAY NOT TERMINATE, WITHHOLD OR SUSPEND PAYMENTS, OR TAKE ANY OTHER 

REMEDY WITH RESPECT TO PROGRAM GRANT FOR PHASE I PAYMENTS OR OTHERWISE 

RELATED TO PHASE I EXCEPT FOR DEFAULTS RELATED TO PHASE I AND THE CITY MAY NOT 

TERMINATE, WITHHOLD OR SUSPEND PAYMENTS, OR TAKE ANY OTHER REMEDY WITH RESPECT 

TO PROGRAM GRANT FOR PHASE II PAYMENTS OR OTHERWISE RELATED TO PHASE II EXCEPT 

FOR DEFAULTS RELATED TO PHASE II." 

7. Offer to Sell. Section 6.6 is revised in its entirety to read as follows: "In the 
event Grantee or any of its affiliates purchases any retail buildings in the retail shopping area 
commonly known as the "Golden Triangle Mall," Grantee or its affiliate shall offer in writing to 
sell such buildings to FMP Denton, LLC (or to the then-current owner of the Golden Triangle 
Mall) for: (i) the then fair market value of such buildings as established by a qualified, 
independent MAl appraiser, or (ii) the amount of any arms-length offer to purchase such 
buildings received by Grantee or its affiliate from any third-patiy retail user unrelated to Grantee 
or any of its affiliates, whichever is greater." 

8. Auditing. The City's right to conduct audits of the sales and use tax records of 
businesses located within the Property, and Grantee's and Assignee's obligation to use reasonable 
efforts to assist the City in obtaining such records from tenant taxpayers, shall apply only to the 
extent the City is unable to obtain from the Texas State Comptroller the "Monthly Sales Tax 
Reports" showing the amount of Total Taxable Sales for a month period pursuant to Section 
321.3022 of the Texas Tax Code. 

9. Public Improvement District Financing of Eligible Improvements. If the City 
levies public improvement district assessments to pay any portion of the Assignee's costs of the 
Eligible Improvements shown on Exhibit A, the amount levied and collected from the Assignee 
shall be reimbursable costs under this Second Amendment so long as the TOTAL of such 
assessments and other Eligible Phase II Costs does not exceed the Exhibit A maximum amount 
of $68,000,000. 

10. Conflicts; Effect of Second Amendment. To the extent of any inconsistency 
between the terms and provisions of this Second Amendment and the Agreement and the First 
Amendment, the terms and provisions of this Second Amendment will control. Except as 
amended by this Second Amendment, all of the terms, covenants and conditions of the 
Agreement and the First Amendment are in full force and effect and the Agreement and First 
Amendment arc hereby ratified and confirmed. All references in the Agreement to January 1, 
2015, are hereby amended to read January 1, 2018. 



11. Binding Effect. This Second Amendment will be binding upon and will inure to 
the benefit of the Parties and their respective successors and permitted assigns. 

12. Counterparts. This Second Amendment may be executed in one or more 
counterpart copies, all of which will constitute and be deemed an original, but all of which 
together will constitute one and the same instrument binding on the Parties. Delivery by 
facsimile or electronic mail of this Second Amendment or an executed counterpart hereof will be 
deemed a good and valid execution and delivery hereof. 



STATEO;JQ,~ ) 

... ~. )§ 

Allegiance Hillview, L.P., a New York limited 
partnership 

By: TH GP LLC, a Delaware limited liability company, 
d/b/a TH Denton GP LLC in the State ofTexas, 
its general partner 

~~:ne~~--
Title: Authorized Sigillltory -------

ACKNOWLEDGMENT 

COUNTY 0tJ._2~~ 

This instrument was ACKNOWLEDGED before me on .kku~ 16t.tL.• .14_. by 
1t&V(1Ji~Q1le the~ffi.o!l'KG\~)r TH GP LLC (d/b/a TH Dcnto( CiP LLC, in the State 

of Texas), a Delaware limited liabilityr~~;l\pany, the general partner of Allegiance Hillview, L.P., 

a New York limited partnership, on behalf of 11cl imited partnersil . ~ "', 

~otary Public 

-·-"---·-·--.,---:-:-::--
Printed Name ofNotary Public 

[SEAL] 

My Commission Expires: ··t~V~~;'<>. HEAlHER N. MARTIN 
/ .. ~'~··· ····~:~~ Notary Public, State of .raxas 

\
}. .:~! Mv commission E><ptres 
-;{;~;\~! June 06. 2016 

"'un''' _ ·· 



DB DENTON II LLC, 
a Delaware limited liability company 

By: DB Denton Holdings LLC, 
a Delaware limited liability company 

Its: Sole Member 

By: RED Rayzor Ranch, LLC, 
a Delaware limited liability company 

Its: Managing Member 

By \\\_Q_ 
Michael Ebert 

Its: Manager 

ACKNOWLEDGMENT 
\ 

STATE OF l:J~(Z,t)}.,_(_) 
II\ \ . ) § 

COUNTY OF wO. _M£rVL 
This instrument was ACKNOWLEDGED before me on ~ Ll \.::::{ .'Zo~}by 

Michael Ebert, the manager of RED Rayzor Ranch, LLC, a Delaware limited' liability company, 
the managing member of DB Denton Holdings LLC, a Delaware limited liability company, the 
sole member of DB Denton II LLC, a Delaware limited liability company, on behalf of such 

limited liability company. c -~~ \l, ~ ~ L __ _ 
~T;_wl} RAMONA ZAPUSTAS ~:~ b 

~~":::_:..;:~-~·, Notary Pub11c.State o1 Ar~zon•' ~--~ Q Notary Pu lie 

~
~:·~\;}if Mar•copa Counly ;h- 7 ,. ~ _(. 

\~2,;/·:;_~c> My CommisSIOn Exp" es __ =hJJ\li.-2'f-:=~\':..\_~- c:.....A )~_"\4"<c__),)..._ __ 
'<:~{;j1f;:? February 03, 20"17 PrintedNameofNotaryPublic 

rsr~Al-1 

My Commission Expires: 

--~--~· ~ -t1 



ACKNOWLEDGMENT 

STATE OF TEXAS ) 
) § 

COUNTY OF DENTON ) 

This instrument was ACKNOWLEDGED before me on --.L!Ja \l__L~~' 201/. by 
-Mark AA3tlrf<-H:Jg~lh~,-t-he~ of the City of Denton, Texas, on behiYfof the City of Denton, 
Texas. Gtorjt /1

. f.lMnpbi!/1, ihf t?rly f)1M-:Jer 

_f}dLIL£JtLdlrJAdVdlt~) 
;--::? Notary Public 

. l}4Il e c; 1; (Jh c?fci5on __ 
Printed Name ofNotary Public 

My Commission Expires: 



Table A-1 
Categories of Eligible Improvements 
Hwy 380 Improvements 
Site drainage 
Regional drainage improvements 

Exhibit A 

Internal commercial roads, including water, sewer, streetscapes, plazas, and amenities 
Scripture Road improvements 
Bonnie Brae improvements 
Public Parking garage 
Major public infrastructure relocation 
Miscellaneous fees/services 
Interest during construc!ion on non-residential development 
SUBTOTAL Table A-1 
The actual cost of any individual category of Eligible Improvements may vary from the 
Estimated Costs shown on this Table A-1. Grantee and Assignee have the right to adjust 
individual line items of the Estimated Costs of the individual Categories of Eligible 
Improvements so long as the SUBTOTAL of $62,000,000 is not exceeded. 

Table A-2 
1-35 access roads and ramps 
Additional Interest during construction on non-residential development after 1/1/15 
SUBTOTAL Table A-2 

The actual cost of Table A-2 individual category of Eligible Improvements may NOT 
exceed the Estimated Costs shown on this Table A-2. Actual costs up to but NOT 
exceeding the amounts in Table A-2 are considered Estimated Costs of Eligible Costs. 

TOTAL Table A-1 and Table A-2 

The amounts levied and collected through PID Assessments by the City for Eligible 
Improvements defined in Table A-1 and Table A-2 shall be considered reimbursable 
costs so long as the amounts levied and collected through PID Assessments are 
deducted from the Category(ies) in Table A-1 or Table A-2 above and so long as the 
TOTAL of $68,000,000 is not exceeded. 

Estimated Costs 
$8,133,150 
$4,720,750 
$2,696,750 

$20,004,064 
$675,050 

$1,271,900 
$6,730,375 
$2,013,650 
$5,754,311 

$10,000,000 
$62,000,000 

$3,000,000 
$3,000,000 
$6,000,000 

$68,000,000 
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July 12, 2010 

Allegiance Hillview, L.P. 
1345 Avenue of the Americas- 46th Floor 
New York, New York 10105 
Attention: Constantine Dakolias, President 

215 E. McKinney 
Denton, Texas 76201 

(940) 349-7776 phone 
(940) 349-8596 fax 

Economic Development Department 

Re: Rayzor Ranch Chapter 380 Agreement- Eligible Costs Approval 

Dear Andy: 

I am In receipt of your Request #1 detailing eligible costs incurred to date for the 
Rayzor Ranch project. Request #1 reflects a subtotal of $24,146,498 for Phase I 
(north of Hwy 380) and $15,930,322 for Phase II (south of Hwy 380), for a 
combined total of$ 40,076,820. The categories and costs have been reviewed 
by our Engineering, Real Estate and Economic Development staff and have been 
approved as Eligible Costs per the Chapter 380 Agreement dated June 15, 2010. 

Please let me know if you have any questions. 

Sincerely, 

Linda Ratliff, Director 
Economic Development 

Attachment: Request #1 Rayzor Ranch Eligible Costs 

cc: George Campbell, City Manager 
Andrew Osborne, Allegiance Hillview, L.P. 
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ORDINANCE NO. 2015-331 

AN ORDINANCE OF THE CITY OF DENTON, TEXAS, APPROVING A THIRD 
AMENDMENT TO AN ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT 
DATED JUNE 15, 2010 BETWEEN THE CITY OF DENTON AND ALLEGIANCE 
HILLVIEW; AND PROVIDING AN EFFECTIVE DATE. 

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS: 

SECTION 1. The City Manager, or his designee, is hereby authorized to execute a Third 
Amendment to Economic Development Program Grant Agreement (the "Third Amendment"), in 
substantially the form of the Third Amendment which is attached hereto and made a part of this 
ordinance for all purposes. 

SECTION 2. The City Manager, or his designee, is authorized to exercise the City of 
Denton's rights and duties as set forth in the Amendment . 

.SECTION 3. This ordinance shall become effective immediately upon its passage and 
approval. 

PASSED AND APPROVED this the _/0 _____ day of_'/1ov<~nl..c_/1 / ----·' 2015. 

ATTEST: 
JENNIFER WALTERS, CITY SECRETARY 

.u~~-
APP )VED AI:J;c) LEGAL FORM: 

BY: 

ANr A BURGESS, CITY ATTORNEY 
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STATE OF TEXAS § 
§ 

COUNTY OF DENTON § 

TIHRj) 1\M!~:NDMENT TO ECONOMIC DEVELOPMENT PROGRAI\1 C3RANT 
ACiREEMEN'T' WITH ALLEGIANCE HILLVIEW~ 

This Third Amendment to Economic Development Program Grant Agreement with 
Allegiance Hillview, L.P. (this "Third Amendment") is made and entered into as of the _/Q ___ day 
of Jj!Tfh?/v"'-~0 __, -·····- , 2015, by Allegiance Hillview, L.P ., a New York limited partnership 
("Grantee"), DB Denton II LLC, a Delaware limited liability company ("Assignee"), and the City 
of Denton, Texas, a Texas municipal corporation (the "City"), Grantee, Assignee, and the City are 
individually referred to as a "Party" and collectively as the "Parties." 

WHEREAS, on June 15, 2010, Grantee and the City entered into that certain Economic 
Development Program Grant Agreement with Allegiance Hillview, L.P. (the "Agreement"); 

WHEREAS, on September 14, 2010, Grantee, Assignee, and the City entered into that 
certain First Amendment to Economic Development Program Grant Agreement with Allegiance 
Hillview, L.P., (the "First Amendment"), which First Amendment approved the assignment of 
certain right, title, and interest of Grantee in and to the Agreement to Assignee; 

WHEREAS, on May 13, 2014, Grantee, Assignee, and the City entered into that certain 
Second Amendment to Economic Development Program Grant Agreement (the "Second 
Amendment") to expand the categories of Eligible Improvements, to increase the total cost of the 
Eligible Improvements, to approve Phase I Costs and Eligible Phase II Costs, to expand the 
definition of Total Taxable Sales, to define Retail Improvements in Phase II to include "Initial" 
and "Additional" improvements, and to extend the Program Grant for Phase II; and 

WHEREAS, Grantee and Allegiance GL LLC, a Delaware limited liability company 
("Allegiance"), entered into that certain Assignment and Assumption Agreement dated as of April 
1, 2015, pursuant to which Grantee assigned to Allegiance the Phase I Rights and Obligations of 
Grantee under the Agreement; and 

WHEREAS, the Parties desire to further amend the Agreement to facilitate the 
development of a Hotel and Convention Center in Phase II; 

NOW THEREFORE, for good and valuable consideration the receipt and adequacy of 
which are hereby acknowledged, the Parties agree to amend the Agreement and First Amendment 
as follows: 

a. Jotal Taxable Sales. The term "Total Taxable Sales" is revised in its entirety to read as 
follows: "Total Taxable Sales means the total amount of all sales (including mixed 
beverage sales covered by HB 3 5 72 effective January 1, 2014) from which the City 
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receives sales tax with a point of sale in Phase I or Phase II, regardless of whether such 
sales are retail sales and use occurring at a business located in Phase I or Phase II 
(excluding sales occurring at any Dillard's, J.C. Penney Co., Macy's, Sears Roebuck and 
Co., Barnes & Noble, DSW (Discount Shoe Warehouse), and Ross Dress for Less that 
locates within the Property and closes any store located within the retail shopping area 
commonly known as the 'Golden Triangle Mall'), and excluding all sales occurring at 
the Hotel and Convention Center Project developed by O'Reilly Hotel Partners Denton, 
or its successors and assigns, as depicted in Exhibit A. All references in the Agreement 
that indicate that the Total Taxable Sales and the information shown on the Monthly 
Sales Tax Report are limited to sales from businesses located within Phase I or Phase II 
shall be expanded to include mixed beverage sales and all sales with a point of sale in 
Phase I or Phase II, regardless of whether such sales are retail sales occurring at a 
business located in Phase I or Phase II. 

b. Initial Retail Improvements in Phase II. The term "Initial Retail Improvements in Phase 
II" is revised in its entirety to read as follows: "Initial Retail Improvements in Phase II 
means a minimum of 300,000 gross square feet (as measured to the exterior building 
wall) of retail or commercial shopping center buildings located in Phase II, comprised 
of (i) the Town Center (as described by the zoning applicable to the Property, (ii) the 
ground floor of the hotel and the convention center space that is part of or planned to be 
part of the Hotel and Convention Center Project whether or not the Hotel and 
Convention Center Project has a certificate of occupancy by January 1, 20 18; and (iii) 
other retail or commercial shopping center buildings located in Phase II". 

2. Program Grant for Phase II. 

a. Section 3.2 of the Agreement is revised in its entirety to read as follows: "Program 
Grant for Phase II. This Agreement shall be effective as of the date executed by the 
City and Grantee. At any time following execution of this Agreement and following 
Substantial Completion of the Required Infrastructure for Initial Retail Improvements 
in Phase II (but not later than January 1, 2018), Assignee may designate the first day 
of any month to be the Program Effective Date for Phase II by providing written notice 
to the City at least 60 days prior to the designated Program Effective Date for Phase II. 
The City will begin making Program Grant for Phase II monthly installment payments 
on the designated Program Effective Date for Phase II and shall continue to make such 
monthly installment payments for 300 consecutive months as provided by this 
Agreement. This Agreement will terminate with respect to the Program Grant for 
Phase II upon the earlier to occur of (i) the date Assignee has been paid for the full 
amount of the Eligible Phase II Costs, or (ii) 300 months after the Program Effective 
Date for Phase II regardless of whether Assignee has been paid the full amount of the 
Eligible Phase II Costs. Additional Program Grant for Hotel and Convention Center 
Project, as depicted in Exhibit A. The City will begin making Additional Program Grant 
for Hotel and Convention Center Project monthly installment payments commencing 
the first month following receipt of the certificate of occupancy of the Hotel and 
Convention Center Project and following commencement of Phase II Grant Payments, 
and paid monthly until Assignee has received $5,000,000 as consideration for lost 
revenue in Phase II as a result of the Hotel and Convention Center Project. 

Page 2 
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b. The first paragraph of Section 5.2 of the Agreement is revised in its entirety to read as 
follows: 11 Program Grant for Phase II. Program Grant for Phase II monthly installment 
payments during the term of the Program Grant for Phase II shall be calculated as 50% 
of the 1.5% sales tax collected by the City with respect to the Total Taxable Sales 
allocable to Phase II during the preceding month as established by the most recent State 
Comptroller's Monthly Sales Tax Report. The City's obligation to make such payments 
is contingent upon the City's receipt of the sales taxes from the Texas State Comptroller 
and the Monthly Sales Tax Report; provided, however, if the State Comptroller ceases 
to issue Monthly Sales Tax Reports, the Parties shall cooperate to arrive at a reasonably 
equivalent and mutually agreeable alternative method of computing the Program Grant 
for Phase II monthly installment payments. Payments of the Program Grant for Phase 
II monthly installment payments will be used to repay Assignee for Eligible Phase II 
Costs not otherwise paid with Program Grant for Phase I payments (up to a maximum 
of $21,000,000.00 upon Substantial Completion of the Initial Retail Improvements in 
Phase II and up to an additional $27,000,000.00 upon Substantial Completion of the 
Additional Retail Improvements in Phase II). Additional Program Grant for Hotel and 
Convention Center Project. Program Grant for Hotel and Convention Center Project 
shall be calculated as 15% of the 1.5% sales tax collected by the City with respect to 
the Total Taxable Sales allocable to Phase I and Phase II during the preceding month 
as established by the most recent State Comptroller's Monthly Sales Tax Report. The 
City's obligation to make such payments is contingent upon the City's receipt of the 
sales taxes from the Texas State Comptroller and the Monthly Sales Tax Report; 
provided, however, if the State Comptroller ceases to issue Monthly Sales Tax Reports, 
the Parties shall cooperate to arrive at a reasonably equivalent and mutually agreeable 
alternative method of computing the Program Grant for the Hotel and Convention 
Center Project monthly installment payments. Payments of the Program Grant for the 
Hotel and Convention Center Project will be made monthly until Assignee has received 
$5,000,000 as consideration for lost revenue in Phase II as a result of the Hotel and 
Convention Center Project. 

3. .Conflicts; Effect of Third Amendment. To the extent of any inconsistency between the terms 
and provisions of this Third Amendment and the Agreement, the First Amendment and the 
Second Amendment, the terms and provisions of this Third Amendment will control. Except 
as amended by this Third Amendment, all of the terms, covenants and conditions of the 
Agreement, the First Amendment, and the Second Amendment are in full force and effect and 
the Agreement, First Amendment, and Second Amendment are hereby ratified and confirmed. 

4. Binding Effect. This Third Amendment will be binding upon and will inure to the benefit of 
the Parties and their respective successors and permitted assigns. 

5. Counterpatis. This Third Amendment may be executed in one or more counterpart copies, all 
of which will constitute and be deemed an original, but all of which together will constitute 
one and the same instrument binding on the Parties. Delivery by facsimile or electronic mail 
of this Third Amendment or an executed counterpart hereof will be deemed a good and valid 
execution and delivery hereof. 

Page 3 
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ATTEST: 

CITY 

CITY OF DENTON, DENTON, TEXAS 
A TE~S M~}EJE~-' C<:~ORA TION 

A_ t: ~--
c~~-CAMi~nEl:"~, CITY-MANAGER 

.lEN FER WALTERS, cr·y SECRETARY 

t\PPI VED J'!. TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY 

/ --~~~~~~ 
BY:~---~~--··· X-7~~~~-
~ ,, 

GRANTEE 

ALLEGIANCE HILLVIEW, L.P., 
a New York limited partnership 

By: TH GP LLC (d/b/a TH Denton GP LLC, 
in the State ofTexas), a Delaware limited 
liability company 

Page 4 

::,~ 
Name: 

----A&nn~d~reMw~o~s~b~o~r~n~e---------
Its: -----Atrthorized-3ignatory 
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STATEoiJf4~ _ § 

COUNTY Ol:~f® __ ~ 

ACKNOWLEDGMENT 

1~his instrument was A.CKN. O_WLE~J) .. Gl2Q before me m;£CJ]_!.s_t_ ____ 1Qlt£, by 
~-bill1te-' the&±khJrttaJ~;r1Tf'bP LLC (d/b/a TH Denton GP LLC, in the State 
'exas), a Delaware limited liability company, the general partner of Allegiance Hillview, L.P., 

a New York limited partnership, on behalf of s ell I' ~ited partnership, 

--- ----··--------

Printed Name of Notary Public 
[SEAL] 

My Commission Expires: 

-···----------

ASSIGNEE 

DB DENTON II LLC, 
a Delaware limited liability company 

By: DB Denton Holdings LLC, 
a Delaware limited liability company 

Its: Sole Member 

By: RED Rayzor Ranch, LLC, 
a Delaware limited liability company 

Its: Managing Member 

By:- fY1 ~ L.--
Michael Ebert 

Its: Manager 

Page 5 
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ACKNOWLEDGMENT 

STATE OF __ ;cl,[\)::z<::~ § 

tl j __ .• § 
COUNTY OFy~,.tte~<::l 

This instrument was ACKNOWLEDGED before me on --~~bJi),Q-.I.L\_0,__, w(Aq by 
Michael Ebert, the manager of RED Rayzor Ranch, LLC, a Delaware limited llability company, 
the managing member of DB Denton Holdings LLC, a Delaware limited liability company, the 
sole member of DB Denton II LLC, a Delaware limited liability company, on behalf of such limited 
liability company. 

My Commission Expires: 

~z · .-z.) \ r""l 
__ . __ ,_...,."n-·-~~ --·-·-·---

STATE OF TEXAS § 
§ 

COUNTY OF DENTON § 

-- ··---····--·······---··· ..... ~-------·--
~orgc C. Campbell, City Mam~ 

ACKNOWLEDGMENT 

This instrument was ACKNOWLEDGED before me onv!IJ!/)~)_Ij__,4)J5by 
George C. Campbell, the City Manager of the City of Denton, f~xas, on behalf of the City of 
Denton, Texas. 

[SEAL] 

My Commission Expires: / t J )11 J / g 

Page 6 



METES AND BOUNDS DESCRIPTION 
Convention Center Tract 

BEING o 11.951 cere tract situated In the B. B. B & C. R. R. Survey, Abstract Number 192, Denton 
County, Texas, being a portion of the tract of land described as Tract One in the deed to Allegiance 
Hillview, L.P. recorded in Document Number 2006-41743, Deed Records of Denton County, Texas and a 
portion of the tract of land described In the deed to DB Denton II, LLC recorded in Document Number 
2010-74478, Deed Records of Denton County, Texas said 11.951 acre tract of land being more particularly 
described as follows: 

COMMENCING at o point In the easterly right-of-way line of Interstate Highway 35 (o variable width 
right-of-way) for the southwesterly corner of the tract of land described in the deed to DB Denton II, LLC 
recorded In Document Number 2010-74478, Deed Records of Denton County, Texas; 

THENCE with the southerly line of sold DB Denton II, LLC tract the following: 

North 73' 36' 21" East o distance of 121.73 feet to o point; 

South 17' 16' 37" East o distance of 15.00 feet to o point; 

North 73' 36' 21" East a distance of 99.88 feet to the point of curvature of a curve to the right 
having a radius of 485.00 feet; 

Northeasterly along sold curve through a central angle of 12' 18' 37" on ore distance of 104.21 feet 
with a chord bearing of North 79' 45' 39" East and o chord distance of 104.00 feet to the POINT OF 
BEGINNING; 

THENCE departing the southerly line of said DB Denton II, LLC tract North 16' 23' 26" West a distance of 
217.87 feet to a point; 

THENCE North 73' 13' 43" East a distance of 364.79 feet to o point; 

THENCE North 00' 56' 56" East a distance of 69.07 feet to a point; 

THENCE South 89' 03' 00" East a distance of 384.45 feet to the beginning of a non- tangent curve to 
the right having o radius of 38.25 feet; 

THENCE Southeasterly along said curve through a central angle of 90' 00' 04" on ore distance of 60.08 
feet with a chord bearing of South 44' 03' 05" East and a chord distance of 54.09 feet to the end of 
said curve; 

THENCE South 00' 56' 58" West at a distance of 362.89 feet passing the southerly line of said DB Denton 
II, LLC tract In all o total distance of 688.23 feet to a point; 

THENCE South 73' 33' 31" West o distance of 572.34 feet to a point; 

THENCE North 16' 23' 26" West a distance of 533.72 feet to the POINT OF BEGINNING; 

CONTAINING a computed area of 11.951 acres (520,592 square feet) of land. 

8000056.004 
1---------------------------~-----

A drawing of even date accompanies 
this metes and bounds description. 

EXHIBIT 'A' 
PAGE 1 OF 7 

CONVENTION CENTER TRACT 
B.B.B. & C.R.R. SURVEY 

ABSTRACT NO. 192 

CITY OF DENTON 
DENTON COUNTY, TEXAS 



Curve Table 

Curve Central 
Radius 

Arc 
Number Angle Length 

C1 12'18'37" 485.00' 104.21' 

'.·,\ 

-

Chord Bearing 
and Distance 

N79' 45' 39"E 104.00' 

I 0 

1\=90'00'04" 
R=38.25! L=60.08' 

CH=S44'03'05"E 54.09' 

S89'03'00"E. 
384..481 . 

Noo·5~'56"E · , 
69.01 

DB DENTON If, LLC 
DOCUM~~t I~UMI3E!1 

'2011.J.i.'744J78 . 

LOT 9, BLOCK A 
RAYZOR RANCH 
TOWN CENTER 

DOCUMENT NUMBER 
2015-180 

POINT OF 
BEGINNING 

FIAYZOR RANCH 
TOWN CEN'IER 

DOCUMENT ~JUM8Efi: 
2015-180 

A metes and bounds description of 
date accompanies this drawing. 

OCTOBER 28, 2015 

~ UN 
550 Bailey Avenue • Suile 400 • Fort Worth. Texas 76107 

Tel: 817.335.1121 • Fox: 817.335.7437 
FIRM REGISTRATION 10098100 

11.951 ACRES 
(520,592 SQUARE FEET) 

ALLEGIANCE HILLVIEW, L.P. 
TRACT ONE . 

DOCUMENT Nl.H-ABU\ 
2006--41743 

61~·-:; A:' 

EXHIBIT 'A' 

ALLEGIANCE HILLVIEW, L.P. 
TRACT ONE 

DOCUMENT NUMBER 
2006-41743 

BLOCK 1 
RAYZOR RANCH SOUTH 
CABINEY Y, SLIDE 470 

SCALE 
1'= 

CONVENTION CENTER TRACT 
B.B.B. & C.R.R. SURVEY 

ABSTRACT NO. 192 

CITY OF DENTON 
DENTON COUNTY, TEXAS 

fEET 
200' 
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METES AND BOUNDS DESCRIPTION 
Convention Center - DB Denton II, LLC Tract 

BEING o 6.159 acre tract situated In the B. B. B & C. R. R. Survey, Abstract Number 192, Denton County, 
Texas, being o portion of the tract of land described In the deed to DB Denton II, LLC recorded In 
Document Number 2010-744 78, Deed Records of Denton County, Texas, also being situated in Lot 10, 
Block A, Rayzor Ranch Town Center, on addition to the City of Denton according to the plot recorded in 
Document Number 2015-180, Plot Records of Denton County, Texas, said 6.159 acre tract of land being 
more particularly described as follows: 

COMMENCING at a point In the easterly right-of-way line of Interstate Highway 35 (a variable width 
right-of-way) for the southwesterly corner of said DB Denton II, LLC tract; 

THENCE with the southerly line of sold DB Denton II, LLC tract the following: 

North 73' 36' 21" East a distance of 121.73 feet to a point; 

!:Iouth 17' 161 37" East d dleh:!hce of 15.00 feet to o point; 

North 1j• 36' 21" toa! a distance of 99.88 feet to the polht of curvature of a curve to the right 
hoviM\l tl rddiua ot 485.00 feetl 

•., 

Northeaster!~ olonliJ sold curve through o central onliJie of 12' 18' 37" on ore distance of 104.21 feet 
with a chord bearing of Nodh ~go 451 ~9" t:dst and 6 chord dlstohce of 104.00 feat to tha I'OINi 01" 
BEGINNING; 

THENCE deporting the southerly line of said DB Denton II, LLC tract North 16' 23' 26" West o distance of 
217.87 feet to o point; 

THENCE North 73' 13' 43" East a distance of 364.79 feet to o point; 

THENCE North 00' 56' 56" East o distance of 69.07 feet to a point; 

THENCE South 89' 03' 00" East o distance of 384.45 feet to the beginning of a non-tangent curve to 
the right having a radius of 38.25 feet; 

THENCE Southeasterly along said curve through a central angle of 90' 00' 04" on ore distance of 60.08 
feet with a chord bearing of South 44' 03' 05" East ond a chord distance of 54.09 feet to the end of 
said curve; 

THENCE South 00' 56' 58" West a distance of 362.89 feet to a point in the southerly line of said DB 
Denton II LLC tract; 

THENCE with the southerly line of sold DB Denton II LLC tract the following: 

South 77' 47' 38" West o distance of 36.00 feet to the point of curvature of a curve to the right 
having a radius of 1,015.00 feet; 

continued next page ... 

A drawing of even date accompanies 
this metes and bounds description. 

OCTOBER 28, 2015 
~------~-------·=-------------~ 

EXHIBIT 'A' 

CONVENTION CENTER
DB DENTON II, LLC TRACT 

B.B.B. & C.R.R. SURVEY 
ABSTRACT NO. 192 

r 550 Bailey Avenue. S\J!te 400. fort Worth, Texas 76107 CITY OF DENTON 
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Northwesterly along said curve through a central angle of 24' 32' 43" on ore distance of 434.82 feet 
with a chord bearing of North 89' 56' 00" West and a chord distance of 431.51 feet to the point of 
tangency of sold curve; 

North 77' 39' 38" West a distance of 102.42 feet to the point of curvature of o curve to the left 
having o radius of 485.00 feet; 

Northwesterly along said curve through o central angle of 16' 25' 24" on arc distance of 139.02 feet 
with a chord bearing of North 85' 52' 20" West and a chord distance of 138.55 feet to the POINT OF' 
BEGINNING; 

CONTAINING o computed area of 6.159 acres (268,287 square feet) of land. 
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METES AND BOUNDS DESCRIPTION 
Convention Center - Allegiance Hillview Tract 

BEING a 5. 792 acre tract situated In the B. B. B & C. R. R. Survey, Abstract Number 192, Denton County, 
Texas, being a portion of the tract of land described as Tract One in the deed to Allegiance Hillview, L.P. 
recorded In Document Number 2006-41743, Deed Records of Denton County, Texas, said 5. 792 acre tract 
of land being more particularly described as follows: 

COMMENCING at a point In the easterly right- of-way line of Interstate Highway 35 (a variable width 
right-of-way) for the southwesterly corner of the tract of land described in the deed to DB Denton II, LLC 
recorded in Document Number 2010-7 4478, Deed Records of Denton County, Texas; 

THENCE with the southerly line of said DB Denton II, LLC tract the following: 

North 7 3' 36' 21" East a distance of 121.73 feet to a point; 

South 17' 16' 37" East a distance of 15.00 feet to a point; 

North 73' 36' 21" East a distance of 99.88 feet to the point of curvature of a curve to the right 
having a radius of 485.00 feet; 

Northeasterly along said curve through a central angle of 12' 18' 37" an arc distance of 104.21 feet 
with a chord bearing of North 79" 45' 39" East and a chord distance of 104.00 feet to the POINT OF 
BEGINNING; 

Southeasterly continuing along said curve through a central angle of 16" 25' 24" on ore distance of 
139.02 feet with a chord bearing of South 85" 52' 20" East and a chord distance of 138.55 feet to 
the point of tangency of sold curve; 

South 77' 39' 38" East a distance of 102.42 feet to the point of curvature of a curve to the left 
having a radius of 1,015.00 feet: 

Southeasterly along sold curve through a central angle of 24' 32' 43" an ore distance of 434.82 feet 
with a chord bearing of South 89' 56' 00" East and a chord distance of 431.51 feet to the poln t of 
tangency of said curve; 

North 77' 47' 38" East a distance of 36.00 feet to a point; 

THENCE deporting the southerly line of said DB Denton II, LLC tract South 00' 56' 58" West a distance of 
325.33 feet to a point; 

THENCE South 73' 33' 31" West a distance of 572.34 feet to a poln t; 

THENCE North 16' 23' 26" West a distance of 533.72 feet to the POINT OF BEGINNING; 

CONTAINING a computed area of 5. 792 acres (252,305 square feet) of land. 

A drawing of even date accompanies 
this metes and bounds description. 
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CITY OF DENTON 
CERTIFICATE OF COMPLIANCE 

Company: DB Denton II, LLC (DB) Date: 

I. Terms of Program Grant for Phase II 

1.1 Section 3.1 b of the Chapter 380 Agreement requires a minimum of 300,000 gross square 

feet (as measured to the exterior building wall) of retail or commercial shopping center 

buildings located in Phase II have a Certificate of Occupancy (CO) or a completed 

foundation approved by the Building Official by April I, 2018. 

a. Did grantee complete 300,000 gross square feet (as measured to the exterior building 

wall) of retail or commercial shopping center buildings located in Phase II that have a 

CO or a completed foundation approved by the Building Official by April!, 2018? (If 

no, please complete 1.2). 

o YES oNO 

1.2 DB states that at least 270,000 gross square feet (approximately 90% of the Initial Retail 

Improvements in Phase II) of retail or commercial shopping center buildings located in 

Phase II have received a CO or have completed foundations approved by the Building 

Official of the City on or before April I, 2018. 

a. A total of _____ gross square feet have received a CO in Phase II. (Please attach 

any documentation) 

b. A total of gross square feet have a completed foundation approved by 

the City Building Official. (Please attach any documentation) 

II. Additional Covenants 

2.1 Did grantee timely submit this Ce1iificate of Compliance as required under Section 3.1 b. 

of the Chapter 3 80 Agreement? 

o YES oNO 

2.2 Did grantee comply with the other provisions of the Agreement? 

o YES oNO 

I, the authorized representative for DB hereby certify that the above information is correct and 
accurate pursuant to the terms of the Agreement. I further certify that grantee has fully complied 
with the Chapter 380 Agreement including compliance with the City of Denton Code of Ordinances, 
Texas Department of Public Safety Regulations, and other applicable federal, state, or local law. 
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DB Denton II, LLC 

Signature:-----------------------------

Printed Name: --------------------------------------------------------

Title: --------------------------------------------------------

Date: 

Certificate of Compliance Page 2 of2 
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