FIRST AMENDMENT TO CHAPTER 381 ECONOMIC DEVELOPMENT
PROGRAM AGREEMENT

This First Amendment to Chapter 381 Economic Development Program Agreement
(“Amendment”) is made this 1*' day of July, 2013, by and between the COUNTY OF EL
PASO, TEXAS (the “COUNTY”) and GELTMORE ALDEA, LLC, (“Applicant™).

WHEREAS, on October 14, 2011, the COUNTY and Applicant entered into a Chapter
381 Economic Development Program and Agreement (the “Agreement”™), a copy of which is
attached and labeled as Attachment “A”, for the purposes of promoting local economic
development and stimulating business and commercial activity within the County of El Paso;
and,

WHEREAS, the Agreement contains the following condition precedent:

“As a condition precedent to Applicant's obligations under this Agreement, including without
limitation its obligations relating to the Development as set forth herein, Applicant shall first
have: (i) completed the transfer of fee title to the Property; (ii) obtained from the City and other
governmental entities, all permits, approvals and entitlements necessary to commence
construction of the Development; (iii) obtained from the Texas Department of Transportation
(TxDOT) approval of Phase I of the pass through toll projects to provide Interstate Highway 1-10
access to the Development; and (iv) a fully executed agreement between Applicant and the El
Paso Water Utilities- Public Service Board related to drainage improvements;” and,

WHEREAS, the parties recognized, as set forth in the following language in the
Agreement, that certain proposed deadlines could be extended by written agreement where
conditions precedent could not be met through no fault of the Applicant:

“Applicant shall not be obligated to perform under this Agreement and may terminate this
Agreement upon written notice if any of the conditions precedent identified in this Agreement
are not completed to the sole satisfaction of the Applicant. The conditions precedent do not alter
or extend any proscribed deadlines in this Agreement absent a written amendment by the parties
to that affect:” and,

WHEREAS, the condition precedent identified in this amendment has not been met
through no fault of the Applicant; and,

WHEREAS, the COUNTY and Applicant desire to amend the Agreement in order to
correct the definition of “Property” described by Metes and Bounds in Exhibit A-1 to the
Agreement, to delete approximately 3.82 acres which are not contiguous to the property that
cannot be developed as the Smart Code Master Planned Community; and

WHEREAS, the COUNTY and Applicant now desire to amend the Agreement in order
to extend the date for the commencement of construction and in order to allow the County Judge
to adjust other dates as may be necessitated by the change in the date for commencement of
construction, change the Grant Period, amend the Property description, and allow the County
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Judge to adjust other dates as may be necessitated by the change in the date for commencement
of construction:

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND OF
THE MUTUAL COVENANTS AND AGREEMENTS, THE PARTIES HEREBY
MUTUALLY AGREE AS FOLLOWS:

L. Section 3A(1) is revised to read as follows:

A. Development.
() Within thirty six (36) months of the Effective Date, Applicant agrees to commence or

caused to be commenced the construction of the Development, at its sole cost and expense, or the
expense of third parties, as depicted in Applicant's regulating plan. Further, Applicant agrees to
satisfy or cause to be satisfied certain construction build-out requirements for each Phase of the
Development such that the valuation of the Property in the Development, as determined by El
Paso Central Appraisal, as of January 1, 2019 is at least One Hundred Forty Five Million Five
Hundred Fifteen Thousand One Hundred Ninety Nine Dollars ($145.515,199.00) and as of
January 1, 2024 is at least Two Hundred Fifteen Million Fifty Seven Thousand Nineteen and
50/100 Dollars ($215,057,019.50) and as of January 1, 2029 is at least Two Hundred Twenty
One Million Six Hundred Seven Thousand Three Hundred Twenty Five Dollars
($221,607,325.00).

IL. Section 3C(1) is revised to read as follows:

(1) During the term of this Agreement beginning as of the commencement of the Grant Period,
which must occur no later than July 31, 2016 and ending twenty years thereafter, or at termination,
whichever comes first, and subject to the conditions contained herein, Applicant will be eligible to
receive on a yearly basis a Grant payment, determined as follows: for tax years 2016 through and
including 2020, an amount equivalent to one hundred percent (100%) of the COUNTY’s portion of
ad valorem real property tax increment revenue generated from the Property in the Development
based upon the increased value of the Property over the Base Property Tax Valuation; for tax years
2021 through and including 2030, an amount equivalent to fifty percent (50%) of the COUNTY’s
portion of ad valorem real property tax increment revenue generated from the Property in the
Development based upon the increased value of the Property over the Base Property Tax Valuation;
and for tax years 2031 through and including 2035, an amount equivalent to twenty five percent
(25%) of the COUNTY’s portion of ad valorem real property tax increment revenue generated from
the Property in the Development based upon the increased value of the Property over the Base
Property Tax Valuation; and so long as the payment of the Grant does not result in Applicant
receiving aggregate grant payments in excess of Twelve Million Two Hundred Thirty Thousand
Dollars ($12,230,000.00). For any Grant payment the ad valorem real property tax increment
revenue must be attributable to the Property’s increase in property tax value as determined by the El
Paso Central Appraisal District and collected by the COUNTY in the fiscal year.

III.  Section 3(D)(1) is revised to read as follows:

(1) Unless otherwise agreed by the COUNTY and Applicant in writing, each Grant Submittal
Package shall be in the form provided in Exhibit “B” together with the requisite documentation.
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No later than July 31, 2015, Applicant shall submit to the COUNTY an initial Grant Submittal
Package to commence the Grant Period. Thereafter, the Applicant’s annual Grant Submittal
Package must be submitted no later than July 31 of each year.

IV.  Section 3F(3) and (2) are revised to read as follows:

F. Conditions Precedent
(2) The parties agree and acknowledge that Applicant’s obligation to perform under this
Agreement is expressly contingent upon the City’s commitment to provide a local match for the
anticipated TxDOT pass through toll project Phase | adjacent to the Development and Interstate
Highway 1-10, which must be approved by TxDOT within thirty six (36) months from the
Effective Date, and for which Applicant or its affiliates will donate and dedicate any right-of-
way required for that project.

(3)  Applicant shall not be obligated to perform under this Agreement and may terminate this
Agreement upon written notice if any of the conditions precedent identified in (1) and (2) above
are not completed to the sole satisfaction of the Applicant. The conditions precedent do not alter
or extend any proscribed deadlines in the Agreement absent a written amendment between the
parties being approved by the COUNTY.

V. Section 1, Page 2, paragraphH. is revised to read as follows:

H. Property. The word property means the approximately 192.4505 acres of real
property near the intersection of I-10 and Executive Drive in El Paso,, Texas, more fully
described by metes and bounds as shown in Exhibit “A-1".

VI.  Exhibit “A-1" of the Agreement is replaced by Attachment “B” to this document.

VII. Except as amended herein, the Agreement shall remain unchanged.

IN WITNESS WHEREOF, the COUNTY and Applicant have executed this First
Amendment to the Agreement as of the date first written above.

W\( OF EL :

Veronica Escobar

County Judge
APPROVED AS TO FORM: APPROVED AS TO CONTENT:
Assistarf{ County Attorney Mathew McElroy, Deputy Director

Planning and Economic Development Department
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ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF ELPASO  §

This instrument was acknowledged before me on the I l'“\aay of R\J/z , 2013, by

Veronica Escobar, as County Judge of the County of El Paso, Texas/on bet@f of the County of
El Paso, Texas (COUNTY). ;

My Commission EXpires:.

APPLICANT:
(?TMORE ALDEA, LLC

=S

Paul Silverman, President

ACKNOWLEDGMENT
STATE OF Newo Meyierd
§
COUNTY OF EEPASe §
?‘-rr\ ES L-'L{" o
This instrument was acknowledged before me on the /3 day of %Wfl , 2013, by

Paul Silverman as President of Geltmore Aldea, LLC, a limited liability' company, organized and
existing under the laws of the State of New Mexico (Agplicant).

otary Public, s#né of New Mayjey
My Commission Expires: 2-1/.17 7

OFFICIAL SEAL
TRACY D RIFFE
Notary Public

¥ State of New M
My Commission Expires, z." .ef:[czo
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EXHIBIT A
[Original 381 Agreement]
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ATTACHMENT B
[Property Description]
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APPLICANT:
GELTMORE ALDEA, LLC

o ALY

Name: _ Paul b .S [k mer
Title: /h,g.uM Y

ACKNOWLEDGMENT
STATE OF _New M\w §
This instrument was acknowledged before me on the 'H-h:iay of _%%, 2011,
pﬂbu] L Silverwan 35 __Manag er of GELTMORE ALDEA,
LLC (APPLICANT). O

OFFICIAL SFAL
>-9.20(3 TRACY D RIFFE
Notary Public

: State of New Mexico
My Commission Expires3- 2- 2013

My Commission Expires: o I
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