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FIRST AMENDMENT TO CHAPTER 380 ECONOMIC DEVELOPMENT

PROGRAM AGREEMENT

This First Amendment fo, Chapter 3 8!:!conomic Development Program Agreement
("Amendment") is made this fl day of lJ Uttt ,2013,by and berween the CITY OF
EL PASO, TEXAS (the "City") and GELTMORE ALDEA, LLC, ("Appticant").

WHEREAS, on May l7 , 20ll, the City and Applicant entered into a Chapter 380
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 City 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 fiom 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 ofPhase I of the pass though toll projects to provide Interstate Highway I-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 ofthe 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 City 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 City 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 City Manager Io
adjust other dates as may be necessated by the change in the date for commencement of
construction, change the Grant Period, amend the Property description, and allow the City
Manager to adjust other dates as may be necessitated by the change in the date fbr
commencement of construction:
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NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND OF
THE MUTUAL COVENANTS AND AGREEMENTS, THB PARTIES HEREBY
MUTUALLY AGREE AS FOLLOWS:

I. Section 3A(f) is reviscd to read as follorvs:

A. Development.
(1) 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 l, 2029 is at least Two Hundred Twenty
One Million Six Hundred Seven Thousand Three Hundred Twenty Five Dollars
($221 ,607,325.00).

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

(l) During the term of this Agreement beginning as ofthe commencement ofthe 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 City's portion of ad
valorem real property tax increment revenue generated from the Property in the Development based
upon the increased value of the Propefty over the Base Property Tax Valuation; for tax years 2021
through and including 2030, an amount equivalent to fifty percent (50%) of the City's portion of ad
valorem real propefty tax increment revenue generated from the Prope(y 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 City's
portion of ad valorem real property tax increment revenue generated from the Property in the
Development based upon the increased value ofthe Property over the Base Property Tax Valuation;
and so long as the payment of the Crant does not result in Applicant receiving aggregate grant
payments in excess of Twenty Two Million Dollars ($22,000,000.00). 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 City
in the fiscal year.

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

(l) Unless otherwise agreed by the City and Applicant in writing, each Grant Submittal
Package shall be in the form provided in Exhibit "8" together with the requisite documentation.
No later than July 31,2015, Applicant shall submit to the City an initial Grant Submittal Package
to commence the Grant Period. Thereafter, the Applicant's annual Grant Submittal Package
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must be submitted no later than July 31 of each year.

IV. Section 3F(3) and (2) nre 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 I adjacent to the Development and Interstate
Highway I- 10, which must be approved by TxDOT within thirty six (36) months from the
Effective Date, and for which Applicant or its affiliates will donale 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 ( I ) 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 either the City Council or the City Manager.

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

H. ProDertv. 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 City and Applicant have executed this First Amendment
to the Asreement as of the date first written above.

CITY OF EL PASO:

City Manager

Planning and Economic Development Department
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STATE OF TEXAS

COUNTY OF EL PASO

ACKNOWLEDGMENT

$

$

$

rll /
This instrument was acknowledged before me on the J ' 

day of \-//14-l , 2013, by
Joyce A. Wilson, as City Manager of the City of El Paso, Texas, on behalf of the City of El Paso,
Texas (City).

ACKNOWLEDGMENT
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This instrument was acknowledged before me onthe* day of , by
Paul Silverman as President of Geltmore Aldea" LLC, I limited li and
existing under the laws of the State of New Mexico (

Na.t ltlt*L,t
My Commission Expires: 
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Notsry Publlc
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APPLICA}IT:
GEL ORE ALpE4,, LLC
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CITY CLERK DEPT,

20ll HAY l2 Pfl 2r ltr
RESOLUTION

BE IT RESOI,VED BY THE CITY COUNCIL OF'TIIE CITY OI' EL PASO:

Thst the City Manager be authorized to execute s Chapter 380 F,r.onomic Development prcgram

Agreement by and betlveen the City of El Paso and Gcltmore Aldea, LLC (rhe ,,Applicant,,) 
i-n

relation io tho Applicant's development of a Sman Code Master planned Cornmuniry on
approximBtely 196 acres ofreal propcrty located near the intcfsection of Interstare Highway I-10
and Executive Drive in El Paso. Texas.

fu/z-,ue^,
l""r ni.n*0" O"fV tl,rrnse.n

City Clerk

M
Assistant Ciry Anoruey

ECO/Itl&cao/Clqprer lS0/ Cel ore Aldej Ll-C
Do{uncd: 6106 I A{TAY

A,PPROVED AS TO FORM: APPROVED AS TO CONTENT:

fr*rfg,*
Emcsto Gao:bo4 Deputy Diector
Planning & Economic Developmcnr

CITY OF EL PASO



/-1,

STATE OFTEXAS )
) CHAPTER 380 ECONOIVIIC DEVELOPMENT

COTINTY OF EL PASO ) PROGRAM AGREEI\IENT

This Chapter 380 Dconomio Development Program Agreemcnt ("Agreement") is madc

and entcred into by and betwccn the CITY OF EL PASO' TEXAS (.'Ciry"), a Texas home rule

munioipal coryoration, and GELTMORT ALDEA' LLC ("Applicant"), a New Mexico limited

Iiabiliry cornpany, hr the purposes and considerations stated below:

WIIEREIAS, the Applicant desires to enter into this Agreenlenl pursuanl lo Ch0pter 380

of the Texas Local Oovemment Code ("Chapter 380"); and

WHERIIAS, the Cify desires to provide, pursuant to Chapter 380' an incentive to

Applicant to develop a Smart Code Master Planned Community as more fully described below;

and

WIIERIIAS, the City has the auth0rity undcr Chapter 380 to make loans or grants of
public fundS for the purposes of promoting local coOnomic deyclopmcnt and stirnttlating busincss

and commercial activity within the City ofEl Paso; and

WHnREAS, the Cify dctcrmjncs that 0 grant of funds to Applicant will serve the public

purpose of promoting local economic development and enhancing business and commercial

activity within the City: and

WHEREAS, thc City seoks to induce Applicant to construct the Smart Code Master

Planned Community, a large-scale redevel0pment project which wilJ crcate complete

neighborhoods contiining rcsidential units of various types and sizes, relail and entcrlailunent

spaie, hotels, offices, parks, open space, and components ofa mass transit system; and

II'HEREAS, the City and Applicant desirc that development of the Smart Code Master

Planned Comnrunity occur in the City ofEl I'aso; and

WIIEREAS, thc creation of the Smart Codc Master Planned Colnmunily will encourage

increased economic developmcnt in the cify, provide significant increases in lhe ciry's property

hx revenuesr and improve the ciry's ability to providc for the he0lth, safety and welfare of the

citizcns ofEI Paso; and

\VHEREAS, the City has coflcluded and hereby linds that this Agreement embodies an

eligibl€ ''program" and clcarly promotcs economic dcvelopment in the City <-r[ El Paso and, as

.uih, ,neets thc requisitcs under Chaplcr 380 of the Texas Local GoYernlr)ent Codc and further,

is in the bcst interests ofthe City and Applicaut.

NOW, THEREFOILE, in consideration of the mutual benefits and promises containcd

herein and fbr other good and valuable considcration, the receipt and sufliciency of which are

hereby acknowledged, the panies agree as follows:



SEC']'TON I, DNFINITIONS,

'l'he fbllowing wortls shall have the following mcanings when used in thjs Agreement

A. Agreement. The rvord "Agrccment" means this ChaPter 380 Economic Dcvelopment

Program Agrccment, together with all exhibits and sohcdules attached to this Agreement.

B. Applicrnt, The word "Applicant" means GDLTMORE ALDDA, LLC' a Ncw Mcxico

limited liability company.

C. Ilase Propcrty Tax Valuation. The words "Base Property Ta.\ Valuation" mcan the

valuation of the lropcrly by the El Paso Central Appraisal District as ofJanuary l, 201 l.

D. City. The word "City" means the City ofEl Paso, Texas.

E. Developmeot. The word "Dcvclopment" means the entirety ofApplicant's prcposed Snrart

Code Master Planned Cornmunity development upon thg Property as rnore fully desfiibed

on Etshib.i.E-IA" and "A-1", rvhich are attachcd hcreto and incorporated hcrein tbr ull

purposes,

F. Grsnt, The rvord "Grant" means a payment on a yearly basis to Applicant undcr the terms

of this Agrcement computed with referencc to the designated pcrcentagc of thc City's

portion ol the ad valorem real property tax inorement revenue generated fron ihe

Fropcrty in the Development as identified in Exhibit "A" based upon the increased value

of the Property over thc value of the Base Propcrty Tax Valuation, as determined by thc

El Paso Central Appraisal District and collcctcd by thc City during the term of this

Agreemcnt.

C. crant Submittrl Packagc, The words "Grant Submittal Package" mean the

documentation rcquircd to be supplied to the Cily on o yearly basis as a condition of receipt

o[ any Grant, with such documenfation more fully described in Exhibit "8", which is
attachcd hcreto and incorporated herein for all purposes,

H. Propcrty. Thc rvord "Property" means the approximately 196 acres of real property ncar

the intersection ofI-10 and Executive Drive in El Paso, Texas, more fully described by

nlctes and bounds as shown in ExIibit "A+"

I Qualilier.l Expenditures, Thc words "Qualified Expenditures" means those costs relatcd to

horizonlal infrastructure improvements incurred by Applicant in the acquisition,

constnrction or furnishing of the Developmcnt, said cost iterns bcing spccifically described

in Exhibit "C".

ECCVI llxfchapler 3 80/Ccltmor' LLC
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SECTION 2. TERM AND (iRAN'T'PERIOD.

Except as othgrwise provided herein, the term of this Agreenlcnt shall commence on thc
Elfective Date (as hereinafter tlcfincd in Section 8 below) and shall terminate on thc first to
occur of the following; (i) the date when the Cr8nt amount is fulJy paid; (ii) subject to thc
provisions of Section 3 bclow, nvcnty (20) years from the commencement ofthe Grant Period
(as such term is dcfined below), plus such additional timc thereafter as may be necessary to
process the final annual Crant payment pursuant to the proccdurcs dcscribcd in Sections 3 and 4
bclow; or (iii) thg proper terminaiion of this Agreement in accordancc with the applicabls
provisions contained herein, Applicant's cligibility for annual Crarlt poymsnts shall bo limited to

rwcnty (20) consecutive years (the "Grant Period") within the term of this Agrecment. The
crBnt Pcriod shall bogin with the filing of the first Grant Submittal Package, which must occur
no Inter July 31,2015.

StrCTION 3, OBLIGATIONS OF AIPLICANT.

During the term of this Agrcemcnt, Applicant shall comply with thQ foLlowing tcrms and

conditions:

A. DcYeloDmelrt,

(l) Within twentv four (24) months ofthc Effective Date, Applicant agrces to commence or

caused to be commenced the construction of the Developmcnt , st its sole cost and

expense, or thc expensc of third pafties, lhc Development as depicted in APpticant's
preliminary regulating plan in Exhibh "D", Within thirty (30) days, Applicant will
submil a revised Exhibit "D', which removes thc Special District cuncntly conlained in
Exhibit "D", if the City Manager or her designee approves in writing thc subtnjssion

following its rcceipt, the revised Dxlibit "D" will substitute and replace the original
Exhibit anaohcd hereto lvithout the necd of a written. amcndmenl. Submission of a

revispd Exhibit "D" is a lnaterial term of this Agrecment. [urthcr, Applicant ogrees to

satisfo or cause 1o bs satisfied c€rlain construction build-out requircments for each Phase

of the Development such that thc valuation of thc Propcrty in thc Development, as

determined by El Paso Cenfial Appraisal, as ofJanuary I,2018 is ai least On€ Hundred

Forty Five Million Five Hundred Fifteen Thousand One Hundred Ninety Nine Dollars
($145,515,199.00) and as ofJanuary l, ?023 is at least Tlvo Hundrcd Fiftcen Million
Fifty Seven'fhousand Nineteen and 50/100 Dollars ($215,057,019.50) and as ofJanuary
1,2028 is at leasr Two Hundred 'lwenty One Million Six Hundred Seven Thousand
Three Hundrcd Trvcnty Five Dollars ($221,607,325.00).

(Z) Witbin t'welve (12) months of the Effective Date of this Agrecment, Applicant shall f:lc
with the City a complete applicarion to re-zone all Property within the Development as

Smart Code undcr Title 21, "SmortCode," El Paso City Code, said application to bc in
confonnance with all requirements cnumcratcd in Titlc 21, El Paso City Code. lf wilhin
tcn (10) busincss days prior to the expiration ofthe performance deadline stated in this
Section 3(A)(2), Applicant submits to the City a written request for extension along with
a rcasonable justification for the dclay and the s&me is approved by the City Manager or

ECC'I lixlchaltcr lEo/Cchmorc LLC

Docun|cnt: f62E8]A,{TAY (5/ltaol l) Finll Plgc 3 of 17



(3)

designcc, the performancc dcadlinc will automatically extcnd fbr an additional sixty (60)
days without written amcndment to this Agreemont. Re-zoning of all Property in the
Development to Title 2l "Smartcode" zoning is a matcrial term of this Agrccment and is
a condition precedent to Applicant's receipt ofany Grant payment undcr this Agrecment.

Appllcant agrces that it shall nake or cause to be made the Qualified Expcnditurcs ofnot
less than Twenty Two Million Dollars ($22,000,000.00); providcd, howcvcr, that ii
Applicant fails to makc Qualified Expcnditr.rres of al least Twenty Two Mill jon Thousand
Dollars ($22,000,000.00) or the Propcrty, Applicant shall not be decmcd to be in default
under this Agreement, but the amount ofthe Grant shall be reduced proportionately based

on the amount by which the Qua)ified Expenditures are less than l wsnty Two Million
Dollars ($22,000,000,00). Applicant shall submit to thc City such documcntation as may

be reasonably necessary to veriry the incuffed oosts of Qualified Expenditures, i.e.,
invoices marked "paid" to third partics and not subnritted or to be submined to any other
governmental and/or taxing entity as part of eny expenditure verification obligation for
reoeipt of an econornic devclopment financial incentivc or other similar verifiable
documentation, as reasonably required by the City.

Modifications to the revised preliminary regulating plan may be made by Applicant
without rvritten amendment to this Agreemert, so long as such nrodification(s) ate: (i)
required lo me€t the minimum requirements of Title 2l or are otherwise rcquired by City
staff as pan of Applicanl's Title 2 | re-zoning applicution or administretive approvals; or

(ii) will result in a final regulating plan tha( consists only of thc following development

typcsr traditional neighborhood dcvelopment, clustcr land development, T4O or T5 or
both, and rcgional ccnter developmcnt and docs not inolude any Special District(s).
Within thirty (30) days follorving such modification(s), Applicant will provide the City a

subscqueflt rcvised Exhibit "D", to substitute and replace thc ofiginal and first revised

Exhibit "D". Changcs other than the modifications identified above shall r€quire

approval by City Council as a written contract amendm€nt,

Applicant agrees to obtain or cause to be obtained, 0ll neccssary permits and approvals

fiom Ciry and/or all oth$ ,govcmmcntal agencies havidg iurisdiction over the

conslnrction of improvements-io thc Properfy, Applicant will be responsible for paying,

or causing tD be paid, to City and all other gov€mmental agencies the cost of all
applicable permit fees and liccnscs rcquired for construction of the Developmcnt for so

long as Applicant is thc owner ot thc Propctty.

Any building cxcccding 200 feet in width shall include (ground-[loor design trcatmcnts,

fagade modulation, corner treltments, altd fagade elements such as transporency, building
entries, and other architectural details) at 50 foot intervals along all street frontages so as

not to degrode the street as the public realm and to add interest to pedestrian trips.

Amount of Grrnl. The Grant amount payable by the Cily under this Agrccment, if any,

shall not exoeed the aggrsgate of all psymenls made by the City lhat results in s

(4)

(5)

(6)
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C,

(l)

maximum aggregate Bmount of 'fwenty 'fwo Million Dollars ($22,000,000.00), subjcct to
reduction as specified in Section 3(A) above.

Disbursement of Cr.ant,

During the tcrm of this Agre€ment beginning as of the commcncement of the Grant
Pcriod, which must occur no latcr than July 3 I, 20 | 5 and ending twenty yeers thereafter,
or ot tcmination, whjchcvcr comcs first, and subject to the conditjons containcd hercin,
Applicant will be cligible to receive on a yearly basis a Grant payment, determined 0s

follows: for tnx years 2014 through and including 2018, an amount equivalent to one

hundred percent (1007") of the City's portion of ad valorem real propcrty tax inorement

revenuo gcnerated from the Property in the Development based upon thc incrcascd value

of the Property over the llase Property Tax Valuation; for 1ax years 2019 through and

includiflg 2028, an amourt equivalent to fifty perccnt (50%) of the Cify's poflion of ad

valorem real propcrty tax incremBnt revenuc generated from thc Propcrty in thc
f)evelopnrent based upon thc infieBscd value of the Propcrty over the Base Property Tax
Valuatior; for tax ycars ?029 through and including 2033, an amount equivalent to
twenry five percent (25%) ofthc City's portion ofad valorcm real properly tax incr€ment

rcvenue generatcd from the Property in the Development based on thc increased value of
the Properly ovcr the Base Prop€rty Tax Valuation; and so long as thc payment of the

Grant docs not resuh in Applioant receiving aggregate gtant payments in excess of
Twenfy'l'wo Million Dollars ($22,000,000,00). For any Grant payment the ad valorem

real property tax ircrement revenue must be attributable to the Property's increase in

property t&\ volue as determined by the El Paso Contral Appraisal Disrict and collected

by the City in the fiscal year.

Eligibility for any Grant payment is expressly contingent upon Applicant's satisfaction of
the requirements ofthis Scction I ofthe Agreement.

Crant payments rvill continue until thc carlicr of thc cxpiration of Crant period or

tennination or expiration of this Agreemenl or until the aggregate of all paymelts made

by the City rssults in an amount not to exceed TWENTY TWO MILLION DOLLARS
($22,000,000.00), or an amount reduccd by the provisions o[ Section 3(a), Under no

circumstances shall the City be required to disburse under this Agreetnent more than an

aggregate of all paymcnts made by the City that would exceed TWENTY TWO
MILLION DOLLARS ($22,000,000.00), subject to reduction as speoified in Scction

3(A), abov€.

A Grant paymcnt for any given yeer may not result in the cumulative Crant Faymcrts to
date exceeding the cumulative amount ofQualificd Expenditures verified as to the date ol'
the active Grant Submiftal Package, Such Crant paymedt may be reduced to an amount

that rcsults in a oumulativc Grant ptryment amount not to eKceed the cumulative qualified
expenditures veri6ed as ofthe dare ofthe Grant Submittal, A payment balance equal to
the arnount of any such reduotion will bc carried forward and paid only wben an increase

in the cumulative amount ofQualificd Expenditutcs rvill allow lbr payment to be Inade,

(2)

(3)

(4)

ECC)/I l/gchapt r 3to/Gelrrnor. LLC
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(5) In order to receive the disbursement ot the Orant, Applicant must submit a Gmnt
Submitlal I)acksge, as specifiod in Section 3(D) bcJow.

Grnnt Subtnittsl PBckagc,

Unlcss otherwise agreed by the City and Applicturt in writirrg, qach Grant Submittal
Package shall be in the form providcd in Exhibit "8" togethcr with the requisite
documcntation. No later than July 31,2015, Applicant shall submit to the City an initi0l
Crant Submittal Package to commcDcc tho Crant Petiod, 'lhereafter, the Applicant's
annual Grant Submittal Package must be submitted no latcr than July 3l ofeach year,

Concunent wilh the submittal ofa Grant Submittal Package, Applicant will submit to the

City documentation as may be teasonably necessary to veriry ths expcnditurc lo date of
the Qualified Expendjtures identified in Exhibit "C". which have nol othcrwise been

verified as part of a prior submittal, The City will provide to Applicant a writtcn
explanation for any Qualified Expenditurcs that the City determines carurot bc vcrified,
Applicant may submit additional documentation to thc City in order to obtain
vcrification,

If Applicant fails to timcly submit a Grant Submittal Package fbr a particular year, thc

City may givc Applicant written notice of its failure to timcly submit such Orant

Subnittal Package, and Applicant shall have thirty (30) calcndar days ftom the date on
which such written notice is given in which to submit such Grant Submittal Packagc.

The City's detennination ofthe amount ofthe Grant Payment due to Applicant is final so

long as such determinarion is made in accordance with the terms and conditions of this

Agreement; provided, however, that the Applicant may rppeal to thc City Council within
thirty (30) days of payment. Thc Cify Council shall hear the appeal within thiny (30)

doys of request for appeal and the City Council's determination of thc amount of the

Orant paynreni shall be final. Nothing hercin shall limit (or be construcd to limit)
Applioant's rights and remedies as described in Scction 5 ofthis Agreernent.

PaYnlcnt of Taxes,

Applicant shall pay or cause to bc paid by January 3l ofeach year all ofthe real and

business personal ad valorem ta,{€s due for the previous tax year on the real and business

pcrsonal property it orvns in the Development and any other pmperty owned within the

City ofEl Paso. Applicant must demonstratc that it has incurrcd no delinqucnt ta.xes by
providing cefiified city taK certificates for each parcel ofproperty owned in thc City ofEI
Paso, upon the City's request in determining Applicant's pligibility lbr Gr$nt p8yment

rcceipt.

Applicant shall have thc right to contest the appraised value of the l'ropcrty and

Development as providcd by law, However, Applioant covenaots and Rgrees that during

the term of this Agreement it shsll not challcngc or permil anyonc alsc to take octions on its

behalf to challcngc any assessments by the El Paso Central Appraisal Djstrict nt Base

Propeffy Ta\ Valuation or lower,

(2)

(3)

E,

(l)

(2)

ECO/l lri./Ch!pr.r lEo/OchnDre LLC
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F.

(l )

Conditions Precedenl.

As a condition preccdent to Applicanfs obligations under this Agreement, including rvithout

limitation its obligations relating to the Devclopmcnt as set forth herein, APplicant shalL first

havc: (i) completed lhe tr8nsfer of f€e titlc to the Property; (ii) obhined liom the Citv and

othcr goverffnental entities, all permits, approvals and entitlcmcnts necessary to commence

consbuotion of the Developmenl; (iii) obtained Aom the Texas Department of
Transportation (TxDOT) approval of Phase I of the pass through toll proiects to provide

Interstate Highw&y I-10 auccss to th€ D€velopment; and (iv) a fully executed agrccment

betwccn Applicant and the ElPaso Water Utilities- Public Service Board rclated to drainage

improvements.

Thc parties agree and acknowledge that Applicont's obligation to perfomr under this

Agreement is exprcssly contingent upon the Cify's gommitment to provide a local natch

for the anticipated TxDo'l' pass through toll project Phasc I adjacent to the l)cvelopment

and Interstate Highway I-10, which must be approved by TxDOT wjthin twclvc (12)

months fTom the Effective Date, and for whjch Applicant or its affiliates lvill donate and

dcdicate any righr-o[-way required for that project.

Applicant shall not bc obligated to perform under this Ageemcnt and may terminatc this

Agrccment upon writtcn notice if any of the conditions preccdent identified in (1) and (2)

above ate not completed lo the sole satisfaction ofthe Applicant. Thc conditions precedent

do not alter or extend any proscribed dcadlines in this Agreement absent a written

amendment by the parties to that affect.

D|rcd Rcstrlctlons and Pronertv Covenants.

Applicant exprcssly understands, warrants, and agrees that following the re'zoning ofthe

troperty to "Smartcode" under Title 21, El Paso City Code, the Property in the

Development musl be developed in accordance with Title 21, El Paso City Code snd thc

Property shall rcmained zoned SmartCode for the term of this Agrecment

Further, as part ofthe salc, transfer, assignment, or othef convcyance ofthe Property (or

any portion thereoo, Applicant shall impose deed restrictions and properfy covenanls to

run ivith lhe land, which restrict the zoning on the Ploperty lo SmartCode for a pcriod of
twcnty years fiom the date of the City Ordittancc approving thc Smancode rc-zoning

The dccd restrjctions and property ooYcnants required under this Scction 3(G) shall bc

liled of record in the Real Property Rccords of EI Paso County, Tcxas, be madc binding

upon the parties thcrelo, snd their assigns, heirs, and successors, and made enforceable by

a right ofaotion.

(2)

(3)

G.

(t)

(2)

ECO/l lruChlf|lr 18o/cellJnore LLc
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SI]C'TION 4. OI]LIGATIONS OF' CITY.

During the term of this Agreement and so long as an evenl of defBult has not occuned and is not
continuing os sct forth hocin (provided, horvcver, an event of default hercunder shall not be
deemed to have occuned until affer the expiration ofthe applicablc notice and cure period), City
shrrll cr:nrply with the following terms and conditions:

A. The City agrees to process any Crent Payments to Applicant within ninety (90) days after
rcccipt ofthe Applicant's Grant Submittal Package.

B, During the term of this Agreement beginning as of ilrc commencement of the Grant
Period, which musl occur no later lhan July 31, 2015 and cnding twenty ycars thercafter,

or at termination, whichcver comes first, an{i subjcct to thc conditions ootttaincd herein,

an amount from the Cify's genera) fund will be tcndcrcd to Applicant as a Grant paymcnt
on a yearly basis, to be determined as follows: for tax years 2014 through and including
2018, an amount equivslent to one hundred pcrcent (100%) ofthe City's portion ofad
valorem real property tax incrcmcn! rcvenue gcnerated from the Property in thc

Development bascd upon thc increased value ofthe Propefly over the Base Property'l'ax
Valuation; for tax years 2019 thtough and including 2028, an amount equivatent to fifty
percent (50%) of thc City's portion of ad valorem real propcrty tax increment rcvenue
genefated fiom the Property in thc Developmen! based upon the incrQascd value of the

Propeny over the Base Propeay Tax Valuation; and for tax years 2029 through and

inoluding 2033, an amount equivalent to twenty five percent (25%) of the City's portion

of ad valorem real property tax increment revenue gencratcd from the Property in thc

Development based upon the increased value ofthc Propeny over the Base Property Tax
V8luation; and so long as the paymelt of th€ Crant does not rosult in Applicant receiving

aggregate I,rant payments in excess of Twenty Two Million Dollam ($22,000,000.00).

For any Grsnt payment the ad valorem real property tax incr€ment revenue must be

attributable solely to the Ptoperty's increase in property lax value as determined by thc El
Paso Central Appraisal District and collected by the City in the fiscal year.

(l) Such Grant payments will continue until the earlier of the expiration ofthc term of the

Agreement or until th€ aggregatc of all paymenrc made results in no greater than
'rwENTy TWO MILLION DOLLARS ($22,000,000.00).

(Z) It is expressly understood by the Applicant and the City that Crant payments made
pursuant to lhis Agreement are conditioned upon: (i) Applicant's Qonstruction of the

Developmcnt or portion thereof in accordance with the terms and conditions set forth in
this Agreement; (ii) the City's reccipt of ad valorem propcrty tax incrcmcnt rcvcnuc
which is attibutablc so)ely to the Property's inorease in property tax volue over tho Basc

Property Tax Valuation in sullicisnt amount of such Grant payrnent and from annual

appropriations of such funds of the City as may be legally set aside by the City for the
implemcntation of economic development or financing programs authoriz€d by Chapter

380 of thc Texas Local Government Code, Section 52-a, Articls III of the Texas

Constitution, or other ststutory authorify or the homc-rule powers of tho City under

appLicable Texas law. In no event shall any Crant payment cxcced the lotal vaLue of [he

ECO/l l/K/Choplcr IE0/Gehnotc LLC
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(3)

City's designated pcrcentagc amounts of its portion of the ad valorem propcfy tax
increm€nt rcvenucs generatetl by the Pfopcrty in the Dcvclopment based upon thc
increased valuc over thc Base Properfy Tax Valuation as are actually reccived in hand by
thc City,

Under p circumstances shall the City be required to dishurse under this Agreement more
than an aggregate ofall Grant paymcnts made by the City that would eKceed TWENry
TWO MILLION DOLLARS ($22,000,000,00), subjcct to reduction as specifi€d in
Section 3(A)above, nor shall Applicant be entitled to receive the Grant unless it satisfies
sllthe requirement$ ofScction 3 of this Agreement,

Th€ City agrees to assist Applicant with its prcsentations to El Paso County as it requesls

cconomic incentives from suoh authodty.

SECTION 5. EVENTS OF DEFAIJLT,

Each ofthe following shall constitute an Event ofDefaull under this Agreementi

A. Frilurc to Obtain Title 2l "Smancode" Zonins, Failure to obtain rc-zoning of all
Property in the Developmenl under'l'itle 2l "Smartcode", El Paso City Code as dcscribcd

in Section 3(A)(l), rvithin the proscribed deadline and Applicant's failure to curc such

failure within thirty (30) dsys afler wlitt€n notice from ths City describing such failure, or if
such failure cannot be cured within such thirty (30) day period in the exercise of all duc

diligence, thcn if Applicant fails to commencc such curc within such dlirty (30) day period

or fails to continuously thcrcuftcr diligcntly prosecute the curc of such faiiure to the Ciry's
satisfaction, such cycnt shall bc dccmcd an cvcnt ofdefault.

B. ' Applicant's failurc or refusal to

consbuct the Development and maintain (or cause to be maintained) thc Developmenf

thereafter through the entire Grant Pcriod of this Agrcement, and Applicant's failure or
refusal to cure within thtty (30) days after written notice ftom the City describing such

failure, shall be deemed ar event ofdefault. Horvever, ifsuch failurc cannot be cured tvithin
suoh thirty (30) day period in the exercise ofall due diligence, but thc Applicant has not yet

commenced such oure within such thifty (30) day period or fails to continuously thorcafter
diligcntly prosccute tho cure ofsuch failurc, such actions or omissions shall nlso bc dcemed

sn event ofdefault.

C. False Statcmepts. ln the event the Applicant provides any wriltcn \vsrr&nty, representation

or statement undcr this Agrecmenr or any document(s) related hercto that is/are false or
misleading in any malerial respect, either now or at the time madc or furnished, and

Applicant fails to cure same within thifiy (30) days after written notice from the City
dcscribing the violation shall be deemed an event of default. If such violation cannot be

cured within suqh thirty (30) day pcriod in the exercise of all due diligence, and Applicant
fails to commcnce such cure within such thifty (30) day period or fails to conl,inuously
thercafter diligently prosegute thc oure ofsuch violation, such nctions or omissions shall also

ECO/l IruChlptlr 38o/Ochmolc LLC
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be decmcd an event of defsult. Further, if Applioant obtains actual knowlcdge that any
previously providcd warranty, rcpresentation or siatement has beoonre falsc or misleading
aftcr ths time that it wils made, und Applicant fails to providc writtcn noticc to the Cify of
the falsc or mislcading nature ofsuch rvananry, representatjon or statemcnt within ten (10)

days after Applicant leams of its false or misleading naturc, such action or omission shall bc
deemed an evcnt of default. [n the evenl this Agrecmcnt is terminated pursuant to this
Section, all Crant Payments previously provided by the City pursuant to this Agreem€nt
shall be recaptured and repaid by Applicant within sixty (60) days from thc date of such

lermination.

Insolvency, The dissotution or tcrmination ofApplioant's existencc us a going business or
concem, Applicant's insolvency, appoinlrnent of receiver for any parl of Applicant's
portion offte Proporty, any assignment ofall or substantially all ofthe asscts of Applicant
for thc bqncfit ofcrcditors ofApplicunt, or lhe commencement ofany proceeding under any

bankuptcy or insolvcncy larvs by or against ApplicanL shall all be deemed events of
default. Howcvcr, in thc case of involunlary proccedings, if such proceedings are

discharged within sixty (60) days aftcr filing, no cvcnt of default shall bc dccmcd lo havc

occuned,

Prop€rfy Taxcs, Applicant has the right to contest the appraised valuc of thc Propeny
end Developrnent as providcd by law, subject to the restrictions containcd in this
Agreement. In the event Applicant allows sry propcrty taxes ow€d to the Cily to become

delinquent and fails to timely and propcrly tbllow the legal procedures for protest and/or

contest of such t xcs and to cure such failure or post I satisfactory bond within thirty (30)

days after writtcn notice thereof from the City md/or El Paso Celhal Appraisal District,
such actions ot omissions shall be deemed an event ofdcfault.

Other Defaults, Failure ofApplicant or City to comply with or to perform any other term,

obligation, covcnant or condition contained in this Agrcement or in ony relnted documents,

and Applicant or City fails to curc such failure within thirty (30) days after written notice

from the other party de.scribing such failure shall be deemed an event of default. lf such

fajlure cannot be cured rvithin such thirty (30) day period in the excrcise ofall due diligcncc,
but if Applicant or City also fails or refuscs to commcnce such cure within such thi|ty (30)

day period or fails or rcfuses to continuously thcrealtcr diligently prosecute thc curc of such

lailurc, such act or onrission shall be deemed an event ofdcfauLt.

FEil.urc to Cure. Ifary event ofdefault by Applicant shall occur, and aller Applicant fails
to cure same in accordance herewith, thcrt this Agreement is terminated rvithout any further

aclion required of the City and the City's obligations end at that time. If a default has not

bccn curcd within the time frame stated hercin, the non-dcfaulting pafly shall have all rights

and remcdies undcr thc law or in equiry,

E.

F-.
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Scctlon 6. R ECA-PTIIRE.

Should Applicant dcfault under Sections 3(C) or 5(C) of this Agreement and provided that thc
cure period for such dcfault has expired, the City reserves the right to recaplure any and all
previously awarded Grant paymcnts.

SECTION 7. TERMINATION OF AGREEMENT I}Y CITY WITHOUT DEFAULT.

Thc City may terminate this Agreement for its convenience and without lhe rcquirement of an

event of dsfault by Applicant, which shall become effective immediately if any state or federal

statute, regulation, casc law, or other law renders this Agreement inct'fectual, or illcgal, including
any case law holding that a Chapter 380 Economic Development Agreement such as this
Agreemcnt is ar rtnconstitutional debt.

SIJCTION 8, MISCELLANEOUS PROIISIONS.

'fhe following rniscellaneous provisions are a part ofthis Agr€eqtent:

A. A eddments. This Agreement consti$tes the entire understanding and agreement ofthe
p0rties a,s to thc matters sel forth in this Agreemeni. No alteration of or amendment to

this Agreernent shall be cffectjve unless givcn in lvriting and signed by both parties.

B, Anollcable Larv and Venue, This Agreement shell be governed by and construed in

accordanoe with tha laws of thc State of Texas, and all obligations of the parties created

hereunder are pcrformable in El Paso County, Texas. Venue for any action arising under

this Agrcemcnl shall lie in the state district coufts ofEl Paso County, Texas

C. Assisument of Apoticant's Rishts, Applicant understands and agrees that the City
cxpressly prohibits Applicant from selling, transfering, assigning or conveying in any

way any rights to receive the Cnnt procccds or its performance obligations under this

Agfeement without thc City's prior written consent, which will not be unreasonably

withheld. Any such attempt to sell, transfer, assign or convey without the City's prior
written consent shall result in the immediate termination of this Agreement, rvith no ability
for the Applicant to cure,

D. Applic&nt's Slrle or Transfer of th€ Developnle0t, Applicant lvill ootiry the City on an

annual basis, in writing and in uonjunction with its Grant submittal package, as

applicable, ofany sale or other ttansfcr of owncrship rights in the Development or of
individual parcels withjn the Development, Appllcant shall notifu the City in tYriting.
This provision is a material term of this Agreement and the failure to notiry fte City of
such sale or transfer within the applicable period shall constitute an ev€nt ofdefault.

E. Itindine Obliention. This Agreement shall beconre a binding obligation on the

signatories upon execution by all signatories h€reto. City wanants and represents that the

tjCO/l lr{/chrpcr 3E0/G!llmorc LLC
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individual executing this Agreemcnt on beholf of City has full authority to cxecute this
Agreement and bind Cify to tho saftle. The individual execuring this Agreement on
Applicant's behalfwarrants and rcpresents that hc or she has full aurhority to execute this
Agreemcnt and bind Applicant to the same.

Connlction of Dcvclopment, As consideration for thc agrecments of the City as

conlained hcrcin, Applicont ogrccs that it will diligent)y and faithfully in a good and
workmanlike manner pursue the complstion of(he Development and that thc construction
of same will be in accordance with all spplicable fcderal, statc and local laws and
regulations,

Confideltinlitv Oblisations. Applicant acknowledges rhst thc City is subjecl lo rhc
Public Informltion Act, Chapto 552,'l'exas 6overnment Code (the "Act"). The City will
maintain the confidentiality of any proprietary information to the extent permitted by law
and agrecs that, as rcquiled by thc Act, it will notiry Applicant if a requesl relatirg ro
such propriclary inlormation is received. Applicant fi:rther acknowledges that the Act
excepts disclosure of trade secrel and confidential commercial information and that
Applicant will need to assert its proprietary interest as a basis for nondisclosure.

Counterparis. This Agreement may bc executed in onc or morc counterparts, each of
which shall be dcemed an original and all of which shall constitute onc and thc samc
coc ment,

Effestive Datc. The effective dBtc (the "Effective Date") of this Agreement shall bc the
date upon which both parties have fully executcd ihis Agreement.

Ennlovment of Undocumcntcd Workers, During the rerm of this Agreemcnt,
Applicant agrccs not to knowingly cmploy any undocumented workcrs as definrcl in
Texas Govcrnmcnt Code Section 2264,001, If conviotcd of 0 violBtior under 8 U.S.C.
Section 1324a(f1, Applicant shall repay the amount of the Crant paymcnts receivcd by
Applicant from thc City as ofrhe date ofsuch viola[i<.rn not later than one hundrcd twcflty
(120) days after the date Applicant is notified by City ofa violation ofthjs section, plus
interest from tho date lhe Crant payment(s) was paid to Applicant, at the rate of seven
percent (7%) pcr onnum. The interest will accrue from the date the Grant payment(s)
were paid to Applicant untjl the date the reimbursement payments are repaid to City.
City may also recover court costs and reasonable atlorney's fccs incurcd in an action to
recover lhe Crant paymcnt(s) subject io repaymcnt undcr this section, Applicant is not
liable lbr a violation by its subsidiary, affiliate, or franchisee, or by a person which whorn
Applicant conhacts.

Itr tire Aereement. This Agreenent, together with the Exhibits attached hcreto,
coflstitutes the entire sgreemenf behveen the parties hereto relating to thc subject mattcr
of this Agreement. All prior negotiatlons, discussions, corrcspondcncc, and preliminnry
understandings between the parties arc superseded by this Agreement, There exists no
other written or oral undcrstanding, agreements, o! assurances with respect to such
matters except as are set forth hereitr.
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Estoppcl C€rtificrtcs. Any party hereto may request an estoppcl certificate fron the

other pariy hereto so long as lhe cefiificatc is requcstcd ir) connection with a bona fide

busincss purpose. In connectjon with any such request by Applioant, the Ciry hereby

dclegates authority to the Cily Manager to exeoutc and dclivcr to AppJicant an estoppcl

certificatc in a form substantively similar to attached F.xiibit "E'.

Execujion of Aereemeni. The El Paso Ciry Council has authorized the City Malager to

execute this Agreernent on behBlfofthe City.

Exhibits. The following Exhibits are att0ched 0nd incorporatcd by rcfcrcnco fot all
purPoses.

Exhibit "4": Deve lopment Desuiption
Exhibit "d:1": Properly Descriplion
Exnibit "8"; Grant Submittal Fonn
Exhibit "C": Qualifi cd Expenditures

Exhibit "D": lteliminary Regulating Plan

Exhibil "E": Dstoppcl Certificatc Form

Flllns, The City shall file this Agrccmcnt in thc deed records ofEl Paso County, Tcxas

upon Applicant's request and payment ofall rccordation costs'

Force Mgieure, It is oxptessly understood and agreed by the parties to this Agrecment

rfrr if the p.tto-ance of any obligations hereunder is delayed by reason of war, civil

commotion, acts of God, inctgment wcather, fire or other casualty, or court injunction, the

party so obligated or permined shall bc cxcused from doing or pcrforming the samc

during suoh period of delay, so that the time pcriod applioablc to such obligation or

requirement ;hall bc extended for a pcriod of time equal to the period such Party was

delaycd.

Hcadinqs!!d los!!!M!i!s. The Section headings contlined in this Agrcement are for
6G6o" purpos"t only and shall not affect in any way the meaning or;ntorPretation of
this Agreeme[t. All references to thc singular shall include the plural , and lo the plural

the singular,

Itrspectlons, Access to Record.r. Applicanl, at its principal place ofbtrsiness in El Paso,

shall allow the City or its agents rcasonablc acccss and inspecl operating records,

accounting, books and any othcr records related to thc cconomis development

considerations and incentives described hcrein, which arc in Applicant's, Possession,
custody or control, for purposes ofverifuing thc Qualificd Expenditures generated by the

Development and for audit, if so requcslcd by thg City 'fhe confidentiality of such

records rvill be maintained in accordance wi$ and subject to all applicable laws including

the Public lnformation Act, Chapter 552, Tcxm Covemmcnt Codc. Furthcr, APPlicant

shall altow thc City fcasonable Bccess to the subjecl proPerty owned or controlled by

Applicant for inspections during Qonstruction of the Development. All inspections will
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be made only after giving at least trvenfy-four (24) hours prior noticc and will only be
conducted il such manner as to not unrcasonably interfere ',vith the construction 0nd or
operations ofthe Applicant or ths Developmcnt, For physical inspeotions, any inspection
rvill bc madc with onc (l) or morc reprcscntatives of Applicani, and in accordaflcc with
jts sa fety standards, ifany,

No Thlrd P,orty llcneftciaries, This Agreemcnt is not intended to confer any rights,
privileges, or causes ofaotion upon any third party,

No Joitrt Venture. It is acknowledged and agreed by ths parties that the terms hereofare
not intended to and sh&ll not be deemed to creatc any partnership or joint vcnture among
the parties. Tlle Cify, ifs past, present, and future officers, elected oflicials, employee$
and agents ofthe City, do not assume any responsibilities or liabilities to any third purty
in connection with the Devclopmcnt or the design, construotion or operrtion of Bny

portion of the Development.

Non-Waiver. No course ofdealing on thc part ofthe City ot Applicant nor any failure or
delay by the City or Applicant in exercising any right, power, or privilege under this

Agreement shall operate as a waiver of any right, power, or privilege orving under this
Agreemenl,

NS$fg!. Rlt notices required to be given under this Agreement shall be given in writing
nnd shall be efiective when achrally delivered or when depositcd in the United Srates

mail, first class, postage prepaid, addressed to thc pany to whom thc notice is to be given

at the addresses shown below, fuiy party may change its address for nolices undcr this

Agreemert by giving formal written notice to the other parties, specifing that rhe

purpose of the notice is to change the psrty's address. For notice purposcs, eoch parry

agrees to kcep the other informed at all times of its cuncnt address.

CITY: City of El Paso

Cily Manager
2 Civic Center Plaza
El Paso, Texas 79901

City ofEl Paso

Director
Planning and Economic Dcvclopment Depa ment
2 Civic Ccntcr Plaza
El Paso, Texas 79901

GELTMORE AIDEA. LLC,
621 I San Mateo Blv4llEJuite 130

Albuquerqu€, NM 87109

Copy To:

APPLICANT:
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Copy to: Gordon, Davis. Jolmson & Shang. I'C
4695 Nonh Mesa
El Paso. Texas 79912

W. Ordi+|ucc Apolicabilitv. The signatories hcrclo shall be subject to all ordinances ofthc
City, whether now existing or in the future arising; provided however no ordinancc shall

rcduce or diminish thc contractual obligations contained herein, This Agreement shall

confer no vested rights or the Development. Nothirrg in this Agrccment shall be deemed

lo bc a waiver ofApplicant's vcsted rights in the Development oithc Prop€rty.

X. Severgbility, In the event any provisior of this Agrecment shall be detcnnined by any

court of competelt jurisd iction to be invalid or unenforccablc, the Agreement shall, to thc

extent rcasonsbly possible, rcmain in force as to the balancc of its provisions as if such

invalid provision were not a paft hereof,

(SICNATURES BECIN ON THE FOLI-OMNC PACE)
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WITNES$ WHEREOF, the parlics havc cxecutcd this Agreemcnt on this // day

tt t:i'':'''."fIU?-

ISICNATURES CONTINUE ON FOLLOWINO PACE]

2ol/ .

CITY OF' EL PASO

City Manager

APPROVED AS TO CONTENT:

Planning and Economic Development Dcpartmcnt

ACKNOWLEDGMENT

STATDOFTEXAS g
A

COUNTY OFELPASO $

t7ll --yt/ n ., .

., This instrumcnt rvas acknowledged before me on the ld- auy of / / LUY
20 /l , by Joyce l. Wilsoo, as City Marager of thc City of El Paso,l'cxas (CITY) A

JACOUELINE S. LEYVA
NOTAFY PUELIC

h and lor fie SULo Ol Toxos
My commission erFn.!

12.10.2011

AP}ROYED AS TO FORM:

Assistant City Attorney
Ernesto Gamboa, Deputy Director

ECO/l l/(/Cha0rcr lE0/Gcllmorc LLC

Docum.nti 
'629D/MIAY 

(5/17/201 l) Fin&l Page l5 of l7



APPLICA}IT;
CELTMORE ALDEA. LLC

STA']EOr'&t{na $

couxrv on 1/r.za !

OOLORES M, JENKINS
IIOTARY PUBLIC

In ..d 10. tn. iat| ol T.taa
l,iy comm,rtr66 1yqt..

*'rflw;w,y'n""'

ECc'/l lK/chaprcr 180/ollrnoE LLc
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ACKNOWLEDGMENT

1\^
/'J,,-L,u,hts{hL;
Notary Puhlic, St eqf -taa'd,/

Nume: (4_a ./ ,1 . J : / 1'[ ^ 4. -

This lnstrument. was acknowlc
zo!_,ay {au.! ,X. /-!ianw,.as -
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EXIIIBIT (A''

The Development is comprised of epproximatery r96 acres, Thc Development is a proposerl
smart code zoned master planned mixed-uso comrnunity to be located witrrin the city Li."ii, "iEl Paso, Texas. The conmunity will.contair multi-farnily and single-family dctaa,"a nousing,
ono or moro hotels, mixed comlor9ra.l, rotail, parks, open space a.nd components of a ."is
transit systsm. The Develop'rent is divided into developmcnt parcels and aeiin"d by -ctes anJ
bounds as shown il Erhibit A-1.



PROPERfi DESCRIPTION

BEING ALL OF TMCTS 2OA AND zOC, JO}IN BARKER SURVEY NO. IO IN THE
CITY OF EL PASO, EL PASO COTNTY, TEXAS AND MORE PARTICULARLY
DESCR]BED AS FOLLOWS:

COMMENCING AT I PIPE IN CONCRETE FOLND AT T}IE NORTI,IEAS
CORNBR OF JOIIN BARKER SURVEY NO, IO TI:TENCE, WI'III THE EAST LNE
OF SAID SURVEY SOUTH OF 00'4634" WEST A DISTA].iCN Oi ZSr r.OI FEET TO
A 5/5" REBAR WITH CAP FOUND AND BEING THE POINT OF BEGI].TNING;

THENCE, WHEN SAID EAST LINE SOUTH 00"4634" WEST A DISTANCE OF
2044.4I TEET TO A 5/8" REBAR WITH CAP SET;

THENCE, SOUTH 54"19'20'' WEST A DISTANCE OF 103.06 FEET TO A 5/8'
REBAR WITH CAP ITOIJND;

THENCE, SOUTH 42O54'I3'' WEST A DISTANCE OF 238,5I FEET TO A 5/8,,
RPBAR WITH CAP FOUND;

T}IENCE, SOUTH 2O'I3'45'' WEST A DISTANCE OF 106,5I FEET TO A 5/8"
REBAR WITH CAP FOUND;

THENCE, SOUTH OO'32'I2'' WEST A DISTANCE OF 3I4.I4 FEET TO A 5/8.
REBAR WITH CAP FOUND;

TIIENCE, SOUTH ]9'55'47'' EAST A DISTANCE OF T72,07 FEET TO A
CONCRETE NAIL IN WALL FOLND;

THENCE, SOUTFI 89'35'15" EAST A DISTANCE OF 2OI.17 IJEET TO A "X'IN
CONCRETE FOLND;

THENCE, SOUTH 00"46'34" WEST A DISTANCE OF 435,018 FEET TO A PK NAIL
AND SHINER SET;

THENCE, NORTI{ 89009'53'' WEST A DISTANCE OF 4509I FEET TO A 5i8'
REBAR WITH A CAP SET;

I'HENCE, SOUTH OO"5I 'I2" WEST A DISTANCE OF 4.08 FEET TO A 5/8" REBAR
WITH CAP SET;

I'HENCE, NORTH 8E"09'53" WESTA DIS'IANCE OF I313,67 FEET TO A POINI;

THENCE SOUTTI OO"5I'I2'' WESI' A DISTANCE OF 433.04 FEEI.TO A 5/8,,
REBAR WITH A CAP FOTIND;
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ETf,IBIT "A-IN

THENCE SOUTTI 39OO I'12" WEST A DISTANCE OF 7,74 FEET TO A 5/8'REBARWO' CAP FOUND;

THENCE SOUTH OO"4I'42" WEST A DISTANCE QF 205j12 FEET TO A 5/8"
REBAR WIT}I CAP FOL'ND ON THD NORTH RIGHT.OF.WAY OF EXECUTiVE
CENTER BOULEVARD AND THE P.C. OII A CURVE TO THE LEFT:

THENCE' 204.8I FOOT WITH THE ARC OF SAID CURVE AND SAID RICHT-OF-
WAY, I-IAVINC A RADruS OF I50I.76 FEET, A CENTRAL ANGLE OF 07"4S,;i"
AND A CHORD BEARING SOUTH 49'43'45'WESTA DISTANCE OF 204.65 FEET
TO A 5/8" REBAR WITH CAP FOUND;

TI'IENCE, WITH SAID RIGTIT-OF.WAY SOUTH 45"49'20" WEST A DISI'ANCE OF
I43,4I FEET TO A 5/8" REBAR WITH CAP FOIJND;

THENCE, LEAyrNc SAID RI6t{T_OF-wAy NoRT}.t ,14"03,09. WEST A
DISTANCE OF 2,48 FEET TO A TXDOT R.O.w BRASS CAp FoUNDi

THENCE, NORTH 6S'23'II'' WEST A DISTANCE OF I29.15 FEET TO A ]XDOT
R,O.W, BRASS CAP FOUND ON THE EAST RIGFIT.OF-WAY OFIT INTERSTATE
HIGHWAYNO.IO;

TTIENCE, WITH SAID RIGHT.OF.WAY NORTH OO"3I'57" EAST A DISTANCE OF
105,58 FEET TO A TXDOT R,O.W. MONUMENT \YITHOUT A BRASS CAP
FOTJND;

THENCE, WITH SAID RIGHT-OF WAY NOR'I'H 00'46'52' EAST A DISTANCE OF
I I I O.O9 FEET TO A TXDOT R,O,W. BRASS CAP FOUND;

THBNCE, WITH SAID RIGHT-OF-WAY NORTH 00"49'3?' EAST A DISTANCE OT
942.?6 FEET TO A TXDOT R.O.W. BRASS CAF FOUlrrD;

THENCE, w]TI{ SAID RIGHT-OF.WAY NORTFI 2I"15'05'' WEST A DISTANCE
OF 94I.69 FEET TO A TXDOT R.O.W, BRASS CAP FOUND;

TI.IENCE, WITH SAID RIGHT.OF-WAY NORTTI 2I"I9'16'' WEST A DISTANC!
OF 236.75 FEET TO A TXDOT R,O.W. BRASS CAP FOTND:

THENCE, LEAVING SAID zuCHT-OF-WAY NORTH OOO47'22' EAST A
DISTANCE OF 236.59 FEET TO A CHISE.LED'X" ON CONCRE|E MONUMENT
SET;

THENCE, SOUTH 82'25'29N EAST A DISANCE OF 2616.36 FEET TO THE POTNT
oF BEcrNNtNc CONTAINING 196.270 ACRES OR 8,549,568 SQUARE FEET.
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"",,,r, "Tff,#'"1:"u"nu ro.*
Applicaut bclicves &at it has substa::tially met its obligations undor the chapter 3g0 Agrceinent
dated the _ da), of _--_-____-__-_-, ,. 2.0=- and sipcd by .-. punuant
to the Agreerncnt, Applicant submits +.his craot sulmittaL ra"tage roro, ia6mptiaocc witl tto
Agre€m.ent and in anticipation of receiving the Grffit pa),ments iefercnced in thc egicement in
consideration fot its obligations mct therein,

As rcquircd by the Agreement, the following information is submitted,

l. Property Tax Payment Rcceipt(s) of payment for tax year _ not previously
submitted.

2, Qualified Expeodinucs !o date.
3. copy ofordinance evidencing smart code zoning for property dcfined by Bxhibii .,A-

_ 
1". (Only reguircd upon first zubmission of Grart Subraittalpackage). 

'
4. List of current PID's within the geographic boundaries of the areaiifined by metes

and bounds on Ex_bibit "A-1".

It is understood by Applicant that the city ofEl paso has up to ninety (90) days ro process this
reguest and reserves the right to deny the Graot clairn if the terms of thc'Agreement have not
becn con:plied witlr.

APPLICANT:
GELTMORE ALDE'.LLC

Name:
I lue:



Exhlblt C

Qualificd Expendltures

Qualined expcndihues are thoss horizontal infrashucture improvqhents within th€ D€veloproent
that are located in the public right-of-way or are dedicated to the city of El paso for publio use
including: wster, water faoilities, sadbry sewer, sanitary sewer facilities, storm rlrainage,
roadway iraprovernents, bridge facilities, poud facilities, ponds, parks, park facilities, sidewalks,
la:rdscapi'rg, and sheetscape, Qualified Expendinres may also inoludo cnsts to design, construct
and/or install the aforementioued horizontal infrastucture; engineering and suweying; and all
hard costs and the soft costs related to design, construotion, installation of such horizontal
infiastruchue iinprovgment projects, as d*ermined by the city ald to include lard acquisition
costs to the exteDt the land acquisition costs for any land for horizontal ir:frastucture iequired
under smart code provisions in exccss of land required to be dedicated abscnt Smart code
zordng. The proposod horizontal irnfiastructure improveinents ard theb anticipated associated
cost for the Development are shown summarized below;

Water Facilities
Sanitary Sewer Facilities
Siono Sewer Facilities
Road Fasilities
Pond / Channel Facilitiee
Park / La.ndscape Facilities
DryUtility
Coutiaganoy
Enginccring Fee

TOTAI,:

$ ?60,724
$ 688,990
$ 910,188
59,484,332
s4,072,775
$4,820,125
$ 1,040,310
$2,177,745
,1,797,7s9

$25,1s2,948



Gordon Davis Johnson & Shane P.C.
ATTORNIJYS AND COUNSELORS AT LAW

t'.cricl R. Gordot
M, Syrn Hoovcr
Tirnolhy D, Jobruon
Derl4l,. lafFtl3n
Micn^cl O. Mct tr!
Jotc M, MulFz
A. Mnrcllo Rircru
Mic.b.cl J. SDr[c
Jostua W, Snt&r

Si hM K, Ayoub
,uliln g.nt3l
J. Mor8.n B.o8ddus tI]
Hl''ql L. DrYi! Ill
,ohn M, Diclry
Rob.r! V. Cibion
Ju:n H- Gil I
Yolaodi Gincr
c. Micbrcl Cinni'1er

Mirili,E Addr6!:
tbs Otllcc Box 1322

ElPrso, Tcxr, ?9$fi132?
4d95 Nodr M.$

Iil P&k, Tcllr 79{ 12
T--lcpt$r( (91 J) 3a5.1 133

Tcb6x (915) 545-a433
Erqil inlo4rcpbwy6s.cotn

wcD \ewc!-spuwyffr. com

Junc | 4, 201 I

Via Hand-Doliverv

City ofEl Paso

M$. Joyce wilson
City Manager
2 Civic CsnterPlBza
El Paso, Tcxas 79901

Via Hand-D€liyerv
City ofEl Paso
Mr, Emcsto Ganbos
Planning aDd Economic Developmen.
2 Civic Center Plaira

El Paso, Tcxas 79901

Rc: Chaptc 380 Economic Dcvelopment Program Agrccrrnt bctrtrecn the City of Et laso
and Oeltmore Aldea, LLC. ("Agreemenf')

DEar Ms. Wilso[ and Mr. Gamboa:

Pucsuanl to the Agreement, mclosed is the revised Aldea El Paso regulating plan ('Rwised
Plan") phich roroves the Special District cuffe tly contained io Exhiut "D", Please pmvidc us with
written oonfirmation tlat Lhis Revised Plan will substitute and rcpiace thc existing Exbibit "D".

Please do not hesitate to call should you have ary questions or

Ald' El Paso, LLC
PEul Silverman (via cmail)
Pst Bryao (via qmail)

City Attorney'B Office
Marjc Taylor (via crnail)

ffi
(5776. r/YGI'r/i%2J58:t.2)
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EXEIBIT .38,

Eitqpp6l

Ciry ofBt Paso
2 Clvlo Ccslcr pleza
El !aso, Tcxas i9li01

2A

Gclttroro, LLC

3. An. y knowq da&ult;[ J

4. The reroddng ttro of the Agrq.enent is

Ro: Cbapta 180 Economic Der€lopmerrf prograe r{,g!i}e|6s1t (t}ro ,dqrcsmenf)

1'J{d$yt----= 
--=-=.... 

- 2flilbv srd-be;;;E; criy-bfilPASO, TEXAS (thc ((xry% g To:ry toni rute ;*i.ipJt-'"*n"i, ilicEtllu0ltE, Lrre a Now Maxtco limit a frOiiii, *-o-iliy ("ownec1

Ladies atil Gertlemctr

I, Own€'i is s.od remuins tbe Appliiont uoder tbo Agreement covsring tI6 property,

2, Thc Agrodrsnt qontei4e the f,rll gnd ooripletc agrB€rflent of the parties wlthre8pcct to the ntbj'ec,t mattc thcreof, N.o othcr udcfsl4udiige GraI or writt*) exi"t ;thrcspect $ereto. The Agrecme is in full forco atd effecr

5. To tlc bect of cig's hoivredge, as of tbe dat€ h€(eof thc,ro ia uo kDowr d€fuultuaderr thc Agreedc.nt, crccpt as aelgd' jd pr-g.rpb t;;J-to *" bcst of City,Eloowlcdgq tberc oxlsfg uo conditio.q .u*g fril ot o"port*r. *Uirn, by eervlco ofuotibo or passago of tlnq or borh, lf uasur.o4 
""qtd 

;;;"r"-; dcrault oq &o pafl ofOwue( rirrd€r tho AgreeEiont cxc€pt Ls ootea l-r paragrapiTffi;;

6. CiV Fckuowl€dges ibat AppJica* ls dcsirorrs df dbtiiFing a loan 6ou [ ]f'Lendel')_-ia thr approxiolate apount of $ , seourea Uy u- UE?g"io.t AFpltcaat,sirterest b tho Property (thc ,,laal'l.



n :gl:_t"t#1cd-9_1 E""*:1 in ssdsfacb'ou of the pnvtsiens of Sectiqn 8(r,) oflne ngle€Deut. rx6 persoo cxccutil,g. thir Ft:pryJ n* the power a"d auUority to

f.T: i1-d,'!I1,thii rstogyet ou bebilf-of thi'citv. rho crit c€rrifies th* o#er,
l::f3Y_Tj^iJ !:9*g;r,1dcl and thcir rxpective afiltateo, successors, assigusauuor.pafilctpauc, may rely on thc rgpr$cotadou,s containod bcrein in c.ollcction witb
[t!e aquisltion of ihe Pmpcrty aad aay loan eecrrcd thcr6y] ei fth;L.^:,

CTTY OFEL PASO, TEXA6

APPROVED AS TO FORMT

Cify Mrnagcr

APPNOVBD AS TO CONTEIYT:

AGt't*t@ffi
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tlcing a 2.0062 acres all of'ftact 20C, John Barker SLrr.vcy No. l0
El Paso Cit;, Hl l)aso County. 'Iexas,

JLrnc i. 20 l2
METDS AND BOUNDS DI]SCRIPIION

Dcscliprion of a palcel ofland being allof 'l ract 20C, John Barker Survcy No. 10, in the
Cily ol'El Paso. El Paso County. 'fexas. and being mole palticulalll, described by nretes
anci lroLrnds as fbllou.s:

Courr:encing at l"pipeincollcrctcatthenortheastcornerolJohn13arkcrSurvcyNo. l0.
thence South 02'51'49" Wcst a distrnce of 5,322.97 fect to thc nofthwcst cofner ol'this
t[ACt ANd 

..TRUE POINT OF BEGINNING'';

TI I[.NC[. Sou th 89o35' l5 " Dast, 201 .17 fcet to a corner ofl this tract;

'f l IIiNCII Sou th 00'46'34"West,435,18 fcct to a ccillcr of this tract;

TIIENCE North 89009'53"Wcst, 201.17 feel to a corncf of this tract;

T1 IIjNCE North 00'46'34"East,433.70 fe et to ''TRU[t I'OINT OF BI,GINNING" and
containing in all 87,394 sq uare feet or 2.0062 acrcs of iand more or less.

'l'his is not a field sLrrvey,

Ibarra, ItPl.S No.6085JesLrs D.



EXHIBTT-

1' PIPE IN CONCREIE
AT THE NORTHEAST CORNER
OF JOHN BAKER NO. 10

TRACT 2OA1 TRACT 2OB1

s89"35'15"E 201.17'

100 r50 200

TRACT 2OA

F

(.

oa

N89"09'53',',

TRACT 15

20t.17'

TRACT 22

TRACT 2OC

87,394 sq. ft,
2.0062 ocres

3arN6 a 20062 ACEa rRACT SE|NC TRACr 2CC,
JOIN BAXTR SUEIEY NO IO
crTy 0r EL Paso, EL pAso colIrIY, TerAs



l3eing a 1,8185 tcrc a portion ofTract 20A, John Bar.ker Survcy No. l0
EI I'jaso City, Paso County, 1'erias,
June 4. 20 l2

MI]1'I]S AND BOUNDS DESCRIPTION

Description ofa parcel ol'Land bcing a portion ofTract 20A, John Barkcr. Survcv No. 10,
in thc City cl'Dl Paso, El Paso CoLrnty. Tcxas, and being nto'c particular.lv ciescribecJ b1,
nretes and boLrnds as tbllorvs:

Cournrencing at I" pipe in concrele at the northeast cot.ncr of.lohn Bar.kcr SLrrvcy No. 10,
thcrrcc SoLLth 18"10'26" West a distance o l'7,0I 8.66 feet to thc northrvesr corncr o f [h is
tract and "TRIJD POINT OF BEGINN|NG"I

l'l lllNCE, Nr.rrt h 5{o06'30" East, 476.2 I fcct ro a corncr of rhis rr.act;

ll Ib.NCh, South 00o41'{2" Wcst, ?05,50 fee t to a corner.of this t:.acr orr the nofrh fighr-
of'-rvay of Exccrrtive Center Boulevard;

I'HENCE with said right-ofrvay, around thc arc of a curve to the left having a radius of
1,501,76 l'e€t, arr arc length of201.81 feet, throLrgh a cct.ltral angle oj.7.48,'50'ond
rvhose long chord bears South lVest, a distirnce of204,65 fcet to the point of
tangency;

1'llENC[. \vith said right-of way, South 45019'20r' West, a disrancc of l4],41 feet to a
corner of th is tractl

TII[NCI leaving said Iight-ofrvn1,, North 44003'09" \Ycst, a disl.ancc ol7.4f fcct to a

corner of (h is tract on the east right-of-rvay of Interstal.e FI ighrvay, No. | 0;

1'l lllNCE rvith said light-ofrva),, North 68023rll" Wcst, a disrancc of lZ9.l6 I'ec o a
conrer of this tlact:

This is not a field survev.

Jcsus D. lbarra, RPI-S No,6085



AI THE NORTHEAST CORNER
OF JOHN BAKER NO. 10
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