ORDINANCE NO. 26-0088

AN ORDINANCE OF THE CITY OF DENTON, A TEXAS HOME-RULE MUNICIPAL
CORPORATION, AUTHORIZING THE CITY MANAGER TO EXECUTE A
DEVELOPMENT AGREEMENT WITH ALLEGIANCE HILLVIEW, L.P. FOR THE
REIMBURSEMENT OF ROADWAY IMPACT FEES AND ALLOCATION OF CREDITS
ASSOCIATED WITH THE CONSTRUCTION OF HERITAGE TRAIL IN THE RAYZOR
RANCH EAST SUBDIVISION; PROVIDING FOR THE EXPENDITURE OF FUNDS IN
THE AMOUNT OF $1,174,766.11 AND ESTABLISHING REMAINING CREDITS IN THE
AMOUNT OF $240,764.24; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Allegiance Hillview, L.P. (the “Developer”) developed land in the Rayzor
Ranch East subdivision and constructed improvements to Heritage Trail between Panhandle and
Scripture Street; and

WHEREAS, the improvements to Heritage Trail are eligible for Roadway Impact Fee
(“RIF”) credits under City Ordinance No. 2016-189; and

WHEREAS, the Developer has paid RIF in the amount of $1,174,766.11 for development
on the Subject Property and now requests reimbursement of those fees due to the completion of
eligible infrastructure; and

WHEREAS, the City and Developer desire to clarify the remaining RIF credit balance of
$240,764.24 to be applied to future building permits on the remaining parcels; NOW,
THEREFORE,

THE COUNCIL OF THE CITY OF DENTON HEREBY
ORDAINS:

SECTION 1. The recitals contained in the preamble of this ordinance are hereby
incorporated into the body of this ordinance are true and correct.

SECTION 2. The City Manager, or their designated representative, is hereby authorized
to execute the Development Agreement which is attached hereto and incorporated herein as
Exhibit “A".

SECTION 3. The City Council hereby authorizes the expenditure of funds therefore in
the amount and in accordance with the written contract attached hereto and incorporated herein
as Exhibit A.

SECTION 4. This ordinance shall become effective immediately upon its passage
and approval.



The motion to approve this ordinance was made by and seconded by
. The ordinance was passed and approved by the following vote [ - [

Aye Nay Abstain Absent
Mayor Gerard Hudspeth:
Vicki Byrd, District 1:
Brian Beck, District 2:
Suzi Rumohr, District 3
Joe Holland, District 4:
Brandon Chase McGee, At-Large Place 5
Jill Jester, At-Large Place 6

PASSED AND APPROVED this the day of , 2026.

GERARD HUDSPETH, MAYOR

ATTEST:

INGRID REX, CITY SECRETARY

APPROVED AS TO LEGAL FORM:

MACK REINWAND, CITY ATTORNEY
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Page 3



STATE OF TEXAS §
§
COUNTY OF DENTON §
DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) is entered into by Allegiance Hillview,
L.P., a New York limited partnership, acting by and through its duly authorized officers, with a
principle place of business located at 4550 Travis Street, 8th FL, Dallas, TX 75205 (“Developer”),
and City of Denton, a home-rule city and a political subdivision of the State of Texas, acting by and
through its duly authorized officers (the “City:” Developer and City herein referred to collectively
as the “Parties™); is effective, 2026, (the “Effective Date”).

WITNESSETH:

WHEREAS, Developer developed tracts of land in Rayzor Ranch East subdivision as more
particularly described and generally depicted in Exhibit “A” attached hereto (the “Subject

Property”); and

WHEREAS, the Denton Development Code (“DDC”) 8.2.4.B provides that building
permits may not be issued or approved as completed until all requirements of the DDC have been
satisfied; and

WHEREAS, it is desirable for all Parties to clarify and agree to the terms and conditions
associated with the construction of roadway infrastructure adjacent to the Subject Property and the
Roadway Impact Fees (“RIF”) associated with that infrastructure, including, but not limited to
Ordinance No. 2016-189 of the City of Denton (the “Ordinance”); and

WHEREAS, the City provided credits to RIFs on permits in the Rayzor Ranch in advance
of the public improvements that have been constructed; and

WHEREAS, DB Denton II LLC, an affiliate of Developer, constructed the portion of
Heritage Trail from US 380 to Panhandle Street and the Developer dedicated the right-of-way for
that construction, and DB Denton II LLC received RIF Credits for this construction; and

WHEREAS, Developer was required to construct perimeter street improvements pursuant
to DDC Section 7.8.7.B.2 as part of their development of the Subject Property. Developer then
constructed Heritage Trail between Panhandle and Scripture Street. Developer’s construction of
the improvements to Heritage Trail is eligible for RIF credits because Heritage Trail is in the 2016
Roadway Impact Fee Capital Improvement Plan, project # C-45, and eligible for RIF credits under
the Ordinance; and

WHEREAS, the Developer construction of Heritage Trail between Panhandle and
Scripture Street was accepted by the City on July 29, 2020, and the Developer has paid a portion
of RIF for their projects on the Subject Property in Rayzor Ranch East for permits issued between
2022 and 2024, and Developer now requests a reimbursement for those fees paid, as well as credits



for the remaining undeveloped parcels due to their completion of construction of Heritage Trail
between Panhandle and Scripture Street; and

WHEREAS, the Parties desire to formulate this Agreement to ensure that Developer and
its successors, if any, and the City have an understanding of the history of the roadway
infrastructure along Heritage Trail for the Rayzor Ranch Development and related RIF credits,
payments, and reimbursements in accordance with this Agreement.

NOW THEREFORE, in consideration of the mutual covenants and obligations herein, the
Parties agree as follows:

SECTION 1. DEVELOPER PARTICIPATION

Multiple developers including Allegiance Hillview, L.P, and affiliate DB Denton II LLC, a joint
venture between the Developer and RED Development worked to complete the street construction
of Heritage Trail Boulevard from US 380 to Scripture Street, to the specifications shown on the
approved construction plans. This construction has been accepted by the City in a total
construction amount including engineering, inspection, and right-of-way costs of $4,772,370,
which is the maximum credit amount allowed for the development. RIF credits have been
previously assigned to projects in the Rayzor Ranch Development in the amount of $1,065,216.61,
as shown on Exhibit “B”, and there are remaining RIF Credits to be allocated to the project.

The Developer, solely, constructed Heritage Trail Boulevard from Panhandle Street to Scripture
Street and dedicated the right-of-way for the entirety of Heritage Trail. This is a total of
$2,165,896.48 of improvements, and the maximum eligible RIF Credit for the Developer, although
the total estimated RIF for the previously developed lots and the Remaining Credit Parcels, defined
below, is $1,415,530.35. The Developer has paid $1,174,766.11 in RIF for development that has
occurred on the Property and has requested and the City hereby agrees to (1) pay reimbursement to
Developer in the amount of $1,174,766.11 of RIF (the “Reimbursements”) previously paid by
Developer or its subsequent grantees, and (ii) grant future credits at the time of building permits
on the remaining Rayzor Ranch East parcels that have not obtained building permits, which are
Lot 5R, Block A, Lot 1, Block F, and Lot 1, Block B, as was subsequently subdivided (the
“Remaining Credit Parcels”) in an amount of $240,764.24 (the “Remaining Credit Amount”).

Furthermore, upon each owner of the Remaining Credit Parcels applying for its building permit
from the City and having an executed RIF assignment agreement, the City shall apply the
applicable Remaining Credit Amount applicable to such Remaining Credit Parcel. Developer and
City hereby agree to the basic form of the Remaining Credit Amount assignment attached hereto
as Exhibit “C” and incorporated herein. In the event, the RIF assessment at the time of building
permit is lower than the RIF Credit Amount assigned to an individual Remaining Credit Parcel,
the City will only provide credits up to the RIF Credit Amount assigned to that parcel.

City shall pay the Reimbursements to Developer within thirty (30) days of the effective date.
SECTION 2. TERM
The term of this Agreement shall begin on the latest date of execution by either Party, and end

upon the (i) payment of the Reimbursements to the Developer, and (ii) upon the Remaining Credit
Amount being credited and/or applied to the Remaining Credit Parcels.



SECTION 3. INDEMNITY

DEVELOPER SHALL INDEMNIFY, SAVE AND HOLD HARMLESS THE CITY, ITS ELECTED
OFFICIALS, OFFICERS, AGENTS, ATTORNEYS AND EMPLOYEES (COLLECTIVELY, THE
“INDEMNITEES”) FROM AND AGAINST: (I) ANY ADMINISTRATIVE OR INVESTIGATIVE
PROCEEDING BY ANY GOVERNMENTAL AUTHORITY DIRECTLY OR INDIRECTLY RELATED,
TO A CLAIM, DEMAND, ACTION OR CAUSE OF ACTION, ARISING FROM DEVELOPER’S
PERFORMANCE OF ITS OBLIGATIONS HEREUNDER; (II) ANY CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION WHICH DIRECTLY OR INDIRECTLY CONTESTS OR CHALLENGES THE
LEGAL AUTHORITY OF THE CITY OR DEVELOPER TO ENTER INTO THIS AGREEMENT; (III)
ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION BROUGHT BY AN ASSIGNEE OF
DEVELOPER RELATED TO APPROVAL OF AN ASSIGNMENT BEING WITHHELD BY THE CITY
OTHER THAN AN ASSIGNMENT OF ANY PORTION OF THE REMAINING CREDIT AMOUNT SO
LONG AS SUCH ASSIGNMENT IS ON THE FORM SHOWN ON EXHIBIT “C” ; AND (IV) ANY AND
ALL LIABILITIES, LOSSES, COSTS OR EXPENSES (INCLUDING ATTORNEY’S FEES AND
DISBURSEMENTS) THAT ANY INDEMNITEES SUFFER OR INCURS AS A RESULT OF ANY
ACTION OR OMMISSION OF INDEMNITEES PURSUANT TO THIS AGREEMENT; PROVIDED,
HOWEVER, THAT DEVELOPER SHALL HAVE NO OBLIGATION UNDER THIS PARAGRAPH TO
THE CITY WITH RESPECT TO ANY OF THE FOREGOING ARISING OUT OF THE GROSS
NEGLIGENCE, WILLFUL MISCONDUCT OF THE CITY OR THE BREACH BY THE CITY OF THIS
AGREEMENT.

SECTION 4. REMEDIES

If a default by the Developer shall occur and continue, after thirty (30) days written notice to cure
default, the City may, at its sole option, terminate this Agreement in accordance with Texas law,
without the necessity of further notice to or demand upon the Developer.

If the City fails to either: (i) pay the Reimbursements to the Developer pursuant to the terms of this
Agreement, or (ii) apply the Remaining Credit Amount to the Remaining Credit Parcels pursuant
to the terms of this Agreement, then Developer or such owners of the Remaining Credit Parcels,
who have executed assignment agreements with the City as set forth in Section 1, may, after providing
the City thirty (30) days written notice to cure such default, exercise any remedy provided by law subject
to the limitations on City set forth in Texas state law and without waiving any immunities on behalf
of City. Other than failure to pay the Reimbursements to Developer or apply the Remaining Credit
Amount as described above, if a default by the City shall occur and continue, after thirty (30) days
written notice to cure such default, Developer (or its successors or assigns, as may be applicable) may, at
its sole option, terminate this Agreement in accordance with Texas law, without the necessity of
further notice to or demand upon the City.

All warranty and indemnification obligations herein shall survive any termination or assignment
unless the Party warranting, or indemnifying, is released by the other Party. Nothing in this Section
shall be construed to waive any sovereign, governmental immunity available to City, or its council,
employees, and/or agents, under Texas law. Nothing in this Section, nor the election of either Party
to not exercise a right or seek a remedy at a particular time, shall be construed as a waiver or release
of any right, remedy, or cause of action that is available to such Party under or as a result of this
Agreement, in equity or at law.

SECTIONS. VENUE AND GOVERNING LAW



This Agreement is performable in Denton County, Texas, and venue of any action arising out of
this Agreement shall be exclusively in Denton County, Texas. This Agreement shall be governed
and construed in accordance with the laws and court decisions of the State of Texas.

SECTION 6. NOTICES

Any notice required by this Agreement shall be deemed to be properly served if deposited in the
U.S. Mail by certified letter, return receipt requested, addressed to the recipient at the recipient’s
address shown below, subject to the right of either Party to designate a different address by notice
given in the manner just described.

If intended for City, to:
The City of Denton

Sara Hensley, City Manager
215 East McKinney
Denton, Texas 76201

With a copy to:

City of Denton

215 E. McKinney Street
Denton, Texas 76201
Attention: Mack Reinwand
City Attorney

Fax No.: (940) 382-7923

If intended for Developer, to:
Allegiance Hillview, L.P.

c/o Fortress Investment Group LLC
4550 Travis Street, 8th FL,

Dallas, TX 75205

Attention: Ron Cobb

With a copy to:
Fortress Investment Group LLC
1345 Avenue of the Americas, 46 f1

New York, NY, 10105

SECTION 8. 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. The Parties stipulate that this Agreement does
not satisfy any other development obligation under law or City ordinances.

SECTION 9. SEVERABILITY



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.

SECTION 10. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original and constitute one and the same instrument.

SECTION 11. CAPTIONS

The captions to the various clauses of this Agreement are for informational purposes only and
shall not alter the substance of the terms and conditions of this Agreement.

SECTION 12. SUCCESSORS AND ASSIGNS

The terms and conditions of this Agreement are binding upon the successors and assigns of the
Parties to this Agreement.

SECTION 13. ENTIRE AGREEMENT

This Agreement embodies the complete agreement of the Parties hereto, superseding all oral or
written previous and contemporary agreements between the Parties relating to matters contained
in this Agreement and, except as otherwise provided in this Agreement, cannot be modified without
written agreement of the Parties to be attached to and made a part of this Agreement. The scope of
this Agreement is limited to the specific obligations of the Developer and City’s set forth in Section
1. The Parties further stipulate that with respect to the limited scope of this Agreement, the funds
provided are not disproportionate to the burdens of the development. The Parties stipulate that this
Agreement does not constitute a permit for development under Chapter 245 of the Texas Local
Government Code.

EXECUTED this day of , 2026, by the City, signing by and
through its City Manager, and by the Developer, acting through its duly authorized officers.

CITY: CITY OF DENTON, TEXAS

By:

Sara Hensley, City Manager
ATTEST:

By:

Ingrid Rex, City Secretary

STATE OF TEXAS §

§
COUNTY OF DENTON §



This instrument was acknowledged before me on the day of , 2026, by Sara Hensley,
the City Manager of the City of Denton, Texas, on behalf of said City.

ﬁotary Public in and for the State of Texas
(SEAL)

THIS AGREEMENT HAS BEEN
BOTH REVIEWED AND APPROVED
as to financial and operational obligations
and business terms.

SIGNATURE

PRINTED NAME

TITLE

DEPARTMENT

DATE

APPROVED AS TO FORM:
MACK REINWAND, CITY ATTORNEY

By:




DEVELOPER:

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

By: THGPLLC,a Dzl?yvare limited liability company, d/b/a TH Denton GP
LLC in the State of Texad] its géneral partner

Name: Daniel N. Bass'
Title: _ Authorized Signatory

STATE OF Nog oYY, §
' §
COUNTY OF Njju) Upr¥.
This instrument was acknowledged before me on JANU( 1]1 .1 , 2026 by :D(m'\(,{ N. BASS , the
M_\(M&l&ﬂa_mr__ of TH GP, LLC, a Delaware limited liability company, d/b/a TH Denton GP LLC in the State of
ik

exas, acting on behalf of such limited liability company as the general partner of Allegiance Hillview, L.P., a New York limited
partnership, on behalf of said limited partnership.

Notaryublic, State of Ic
My commission expires on _| | JZ’(// 8

Cannag_ Schw otz
Typed‘dr Printed Name of Notary

CHYNNA SCHWARTZ
Notary Public, State of New York
No. 01SC0031327
Qualified in Nassau County
Commission Expires November 22, 2028



Exhibit “A”
The Subject Property
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Exhibit “B”

Credit Balance
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Rayzor Ranch

Information based on Roadway Impact Fee Rates, Rayzor Ranch Town Center Site Plan, and TrakiT Permit Data
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Exhibit C

ASSIGNMENT OF ROADWAY IMPACT FEE CREDIT

This Assignment of Roadway Impact Fee Credit (this “Assignment”) is entered into as of the

, day of 2026 (the “Effective Date”), between Allegiance Hillview, L.P., a New York limited
partnership (the “Assignor”), (the “Assignee”), and the City of Denton, a
home-rule city and a political subdivision of the State of Texas, acting by and through its duly authorized
officers (the “City”).

RECITALS

A. Assignor, as Developer, entered into that certain Development Agreement (the
“Development Agreement”) with the City, dated , 2026, establishing a
reimbursement credit for roadway impact fees (“RIF”).

B. As of the date hereof, Assignee is the owner of Lot , Block , of Rayzor Ranch
East, as more particularly described on Exhibit A attached hereto and incorporated herein (the
“Property”).

C. Upon the owner of the Property applying for its building permit for the improvements on
the Property, the City shall grant a credit for the RIF applicable to the Property in an amount not to
exceed $ (the “RIF Credit”).

D. Assignor desires to assign and transfer all of its right, title and interest as Developer as it
pertains to the RIF Credit related to the Property.

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

1.  Defined Terms. Capitalized terms used in this Assignment have the respective meanings as defined
in the Development Agreement unless otherwise provided in this Assignment.

2. Assignment and Assumption. Assignor hereby assigns and transfers to Assignee all of Assignor's
rights, title and interest in and to the RIF Credit, and Assignee hereby accepts assignment of the RIF
Credit. Upon receipt of the RIF Credit, Assignee agrees to indemnify, defend and hold Assignor and the
City harmless from and on account of any claims, demands, actions, losses, expenses and liabilities
(including attorney's fees) under the Development Agreement as it relates to the Property and as it relates
to this Assignment.

3. Miscellaneous. The subdivision headings contained in this Assignment are for convenience of
reference only and are not intended to delineate or limit the meaning of any provision of this Assignment
or to be considered in construing the provisions of this Assignment. This Assignment shall be governed
by and construed in accordance with the laws of the State of Texas.



IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the date first above
written.

CITY:
Date: CITY OF DENTON, TEXAS
By:
Sara Hensley, City Manager
ATTEST:
By:
Ingrid Rex, City Secretary
STATE OF TEXAS §
§
COUNTY OF DENTON §
This instrument was acknowledged before me onthe  day of
202, by Sara Hensley, the City Manager of the City of Denton, Texas, on behalf of
said City.
Notary Public in and for the State of
Texas
(SEAL)
APPROVED AS TO FORM:

MACK REINWAND, CITY ATTORNEY

By:

THIS ASSIGNMENT HAS BEEN BOTH REVIEWED AND APPROVED as to
financial and operational obligations and business terms.

Signature Printed Name

Title

Department



ASSIGNOR:

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

By:
Name:
Title:

ASSIGNEE:

By:




Exhibit A
Legal Description of the Property

BEING LOT , BLOCK , OF RAYZOR RANCH EAST, AN ADDITION TO THE CITY OF
DENTON, DENTON COUNTY, TEXAS.
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