
2014
200,000,000$      

 $          1,500,000  $             1,500,000 

 $            500,000  $               500,000 

 $            400,000  $               400,000 

 $          1,808,592  $             1,808,592 

 $            350,000  $               350,000 

 $          2,100,000  $             1,200,000 

 $          1,250,000  $              1,187,493 

 $         2,500,000  $               242,723 

 $            591,953  $                  51,343 

TOTAL 11,000,545$        7,240,151$             

Phase 2A & 2B Ancillary City Improvements - If City is not called upon to provide the grant for the Option Property, and 
Developer has provided notice to City that it is not seeking the grant or the time to request such grant has expired, the  City shall 
contribute an additional $2.5m towards public improvements determined and designed jointly by City and Developer. 

Additional Detention and Drainage Improvements  - Developer shall also be eligible to receive a grant in an amount not to exceed 
$350k as reimbursement for the actual cost of detention and drainage improvements that are not reimburse by the Grant for 
Detention and Drainage Improvements.

Phase 3 Ancillary City Improvements - Additional incentive n additional incentive in the amount of $591,953 for costs associated 
with extending the ancillary improvements from Ryan Plaza to Cooper Street.

Additional Demolition and Remediation  - Developer shall also be eligible to receive a grant in  an amount not to exceed $2.1m as 
reimbursement for the actual cost of demolition and remediation that is not reimbursed by the Grant for Demolition and 
Remediation.

Incentives 
Allowed

Development 
Agmt 1

Development 
Agmt 2

Development 
Agmt 3

Development 
Agmt 4

In a public/private partnership with the developer, City of Arlington is assisting with the redevelopment of approximately 66 acres along East Lamar Blvd, between Rolling Hills Country Club and 
Lincoln Drive.  The intent is to redevelop the project area and establish a new market rate rental standard that presently does not exist in Arlington.  The private portion of this proposal includes 
the complete redevelopment of four existing apartment complexes – Huntington Chase, Pointe of North Arlington, Countrywood, and Water Chase, totaling approximately 31 acres.  The public 
portion includes future improvements to Parkway Central city park and the adjacent right-of-way of East Lamar Blvd., totaling approximately 35 acres.  The City’s participation will offset a 
portion of the redevelopment costs, which include detention and drainage improvements, demolition and remediation, as well as improvement of the adjacent public spaces.  The developer 
proposes to replace the existing complexes with a multi-year, phased, mix-use development that is consistent with the goals of the Lamar/Collins Overlay District.  The developer is estimating 
that the total construction period for the entire project will take up to seven years.

Arlington Commons Lands
Location:  East Lamar Boulevard

Property Owner: Arlington Commons Lands, LLC
835 East Lamar Blvd
Suite 175
Arlington TX 76011

About the Project

$200 million added to the City's property tax rolls; demolition of 3 aging apartment complexes; development of 1,328 new, market rate units to help attract new residents to the City; 350 
indirect/direct jobs created

NOTE:  2nd Amended Master Agreement and numerous subsequent agreements
This large-scale, multi-faceted project that is being done over several years and in many phases required a Master Agreement.  Under the Master Agreement are numerous subsequent 
agreements, and there is also a tax abatement agreement based on real property improvements.  The Criteria Evaluated section below highlights the criteria listed in the Master Agreement.  All 
the subsequent agreements are listed in the Incentives Allowed section below.  Each of the agreements is attached, and each is evaluated and administered separately.

Criteria Evaluated

Year Master Agreement Approved by Council

Developer will construct the Phase I Project on the Premises not later than January 1, 2024; Phase II will be constructed on the Premises not later than January 1, 2027; and 
Phase III will be constructed on the Premises not later than January 1, 2029.  Extensions of time may be granted as long as Developer is activity pursuing in good faith the 
completion of the Project.

Developer must diligently and faithfully pursue the completion of the Project.  Developer covenants and agrees to use all reasonable commercial efforts to cause the Project 
to be constructed and maintained in a good and workmanlike manner and in accordance with all applicable state and local laws and regulations.
City recognizes that Developer will seek zoning changes for the Project.  Such changes will be evaluated by City through the zoning process.  Developer shall construct the 
Project in a quality manner and as generally illustrated in Exhibit "C" [of the Master Development Agreement].

Goals of the Project
Redevelopment of four aging and dilapidated apartment complexes; significant increase in property tax base; creation of new multifamily product that would appeal to young professionals

Current Status
Arlington Commons Phase 1A was completed in FY18.  Per the terms of the agreement, the developer has continued to qualify for the additional incentives related to the public improvements 
associated with the project.  Development of the other phases remains underway.

Benefit to City

Amount 
Authorized

Amount Paid to 
DateAgreement Number and Nature of Agreement

Total Estimated Investment by Company

Phase I Development Grant - in exchange for the demolition of the existing apartments within the Phase I Project City shall make a 
one time grant in the amount of $1.5m to Developer.  This will be paid within 30 days of Developer's presentation to City of an 
agreement with the architect, engineer or other design professionals to the Phase I Project.

Subsequent Phase Development Grant - in exchange for the demolition of the existing apartments within the Phase II or Phase III 
Project City shall make a one time grant in the amount of $500k to Developer.  City shall pay this grant when multi-family structures 
in Phase II or III have been demolished.

Phase 1 Ancillary City Improvements - City and Developer will jointly design the ancillary City improvements.  City will contribute a 
maximum of $1.25m for the public improvements to be determined jointly by City and Developer.

Grant for Detention and Drainage Improvements - in exchange for the demolition of the existing apartments within the Phase I 
Project City shall provide to Developer a grant in an amount not to exceed $400k for the actual costs for the detention and drainage 
improvements for the Project.  These improvements will be installed as part of Phase I of the Project.  City will reimburse for actual 
costs not to exceed $400k.

Grant for Demolition and Remediation - in exchange for demolition of existing apartments in each phase of the Project City shall 
provide to Developer a grant not to exceed $1,808,592 for the actual costs of the demolition and environmental remediation of the 
existing structures located on the Premises.  



STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
First Amended and Restated 

Development Agreement Number One 

THIS FIRST AMENDED AND RESTATED DEVELOPMENT AGREEMENT 
NUMBER ONE ("Agreement") is entered into by and between the CITY OF 
ARLINGTON, a Texas municipal corporation of Tarrant County, Texas (hereinafter 
referred to as "CITY"), and ARLINGTON COMMONS LANDS, LLC, a Texas limited 
liabi lity company (hereinafter refe rred to as "DEVELOPER"), jointly refe rred to as the 
Parties. 

WITNESSETH: 

WHEREAS, on August 6, 2013, by Resolution 13-193, City Council approved a Phase 
I Development Grant 380 Agreement with JCKPL, LLC regarding 
economic development incentives associated with Phase I demolition , 
remediation and redevelopment in the area of East Lamar Boulevard and 
Lincoln Drive in the City of Arlington, Texas; and 

WHEREAS, on January 21, 2014, by Resolution 14-006, City Council approved 
Development Agreement Number One to amend the Phase I Development 
Grant 380 Agreement with JCKPL, LLC to reflect the change of the name 
of JCKPL, LLC to JCKPL AC, LLC, to increase the grant amount from 
$1,500,000 to $2,000,000, and to change the required dates for acquisition, 
demolition and construction; and 

WHEREAS, JCKPL AC, LLC, as authorized by Article XV of Development 
Agreement Number One, assigned all rights and obligations under 
Development Agreement Number One to DEVELOPER; and 

WHEREAS, DEVELOPER and CITY desire to amend Development Agreement 
Number One to reflect the assignment from JCKPL AC, LLC to 
DEVELOPER, and to amend completion deadlines for the project phases; 
NOW THEREFORE, 

In accordance with the Master 380 Economic Development Program Agreement 
authorized by Resolution 13-146, and in consideration of the mutual covenants and 
obligations herein and other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties agree as follows: 

I. 
Definitions 

A. "Master Agreement" means that certain agreement titled Second Amended and 
Restated Master 380 Economic Development Program Agreement authorized by 
City Council Resolution No. 13-146 on June 18, 2013 and amended by City 
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Council Resolution No. 14-006 on January 21, 2014, and City Council 
Resolution No. 14-300 on November 18, 2014. 

B. "Phase I Project" means the demolition of the eXIstIng real property 
improvements located as of June 1, 2013 on Phase I of the Premises as shown on 
Exhibit "B" attached hereto, and the redevelopment of Phase I of the Premises 
through the construction of a new multi-family development to include a 
minimum of 800 multi-family units, with a Capital Investment of not less than 
$60,000,000.00. 

C. "Phase II Project" means the demolition of the eXlslIng real property 
improvements located as of June 1, 2013 on Phase II of the Premises as shown on 
Exhibit "B" attached hereto, and the redevelopment of Phase II of the Premises 
through the construction of a new multi-family development to include a 
minimum of 350 multi-family units, with a Capital Investment of not less than 
$35,000,000. 

D. "Premises" means the land described on Exhibit "A" attached hereto . 

E. "Project" means the redevelopment of the entire Premises that is shown as Phase 
I, Phase II, and Phase III on Exhibit "B" attached hereto. Such redevelopment 
shall include the demolition of the existing real property improvements located on 
the Premises as of June 1, 2013, and the redevelopment of the Premises through 
the construction of a new multi-family development to include a total of 1600 or 
more multi-family units and associated non-residential finished space as required 
by CITY's Unified Development Code, with a Capital Investment of not less than 
$130,000,000.00. 

II. 
Project 

In conjunction with the Project as defined herein, DEVELOPER agrees to 
demolish the apartments located on the area shown as Phase I and Phase II of the 
Premises as of June 1, 2013. A description of the tracts comprising the Premises, a map 
indicating the location and acreage of Phase I and Phase II of the Project, and general 
illustrations of DEVELOPER' s representations of the quality and appearance of the 
Project are attached hereto for all purposes and made a part of this agreement as Exhibits 
"A", "B", and "C", respectively . 

III. 
Development Grant 

A. Subject to the conditions contained in this Agreement, CITY agrees to make a 
one-time grant in the amount of $2,000,000.00 to DEVELOPER ("Development 
Grant"). 
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B. Subject to all limitations and conditions precedent contained in this Agreement, 
CITY agrees to pay to DEVELOPER the $2,000,000.00 Development Grant in 
accordance with the following procedure: 

1. DEVELOPER shall submit a written request for payment of the 
Development Grant along with required documentation to the Chief 
Financial Officer for the City of Arlington and the Economic 
Development Manager for the City of Arlington. The term "required 
documentation" means 

(a) the executed closing documents demonstrating that the 
DEVELOPER has secured fee simple ownership of all applicable 
properties associated with the Phase I and Phase II components of 
the PROJECT as shown on Exhibit "B", attached hereto; and 

(b) an invoice demonstrating commencement of substantial design 
services of either civil engineering or architectural designs 
specifically created for and necessary to facilitate the new 
construction of the Phase I Project. 

2. DEVELOPER's request for payment of the Development Grant must be 
submitted to the Chief Financial Officer for CITY on or before December 
31, 2014. CITY will pay to DEVELOPER the Development Grant within 
thirty (30) days of CITY 's receipt of DEVELOPER's written request 
along with the required documentation. 

IV. 
Waiver of Phase I and Phase II Development Fees 

A. Subject to the conditions contained in this Agreement, CITY agrees to waive 
specific development fees incurred by the DEVELOPER related to the plan 
review, permit issuance, and field inspections associated with Phase I and Phase II 
and required by the applicable development rules and regulations of the CITY. 
Such fees include plan review fees , bu ilding permit and inspection fees, park fees, 
irrigation review and inspection fees, demolition permit fees, early grading permit 
fees, landscape plan review fees, public utilities inspection fees, fire alarm permit 
and inspection fees, sprinkler system permit and inspection fees , fire pump permit 
and inspection fees, certificate of occupancy fees, water and sewer tap fees, water 
activation fees, meter and detector check fees, and cap existing service fees. 

B. This waiver of Phase I and Phase II development fees does not include CITY 
water, sewer, and roadway impact fees. The waiver of impact fees shall be 
addressed in a subsequent Chapter 380 agreement under the scope of the Master 
Agreement. 

C. The DEVELOPER shall be subject to payment to the CITY of all identified 
development fees for Phase I if all requisite certificates of occupancy are not 
issued for Phase I by January 1, 2024. The DEVELOPER shall be subject to 
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payment to the CITY of all identified development fees for Phase II if all requisite 
certificates of occupancy are not issued for Phase II by January 1, 2027. 
Completion dates for each phase may be extended upon written approval from the 
CITY. 

V. 
DEVELOPER's Obligations 

A. DEVELOPER agrees to cause the demolition of apartments existing as of June 1, 
2013 within the Phase I Project and Phase II Project. 

B. In order to receive the Development Grant, DEVELOPER shall present to CITY 
an invoice from one or more design professionals (architect, engineer, or other 
design professional) hired by DEVELOPER for the Phase I Project. The invoice 
must indicate DEVELOPER's obligation to pay the above referenced design 
professionals for substantial services rendered in furtherance of the Phase I 
Project, as determined in CITY's sole reasonable discretion. 

C. DEVELOPER shall use good faith efforts to cause demolition of the apartments 
in the Phase I and Phase II Projects to be completed in a timely manner, in 
accordance with the contract documents, plans and specifications, if any, 
approved by CITY. 

D. In addition to the requirements of subparagraph C of this Article V, 
DEVELOPER shall fully and completely settle, by litigation or otherwise, any 
claims, lawsuits, enforcement actions, or any other type of action or claim related 
to or arising out of performance of the demolition contract, including all work 
related to asbestos, if any, without involving the CITY, and will defend, 
indemnify and hold harmless CITY with regard to any such claims, actions 
and litigation. 

VI. 
Force Majeure 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, or interferences, 
delays caused by the franchise utilities (TXU Electric, Southwestern Bell Telephone, 
TXU Gas, AT&T Cable Services or their contractors), fire or other casualty, court 
injunction, necessary condemnation proceedings, acts of the other party, its 
affiliates/related entities and/or their contractors, or any actions or inactions of third 
parties or other circumstances which are reasonably beyond the control of the party 
obligated or permitted under the terms of this Agreement to do or perform the same, 
regardless of whether any such circumstance is similar to any of those enumerated or not, 
the party so obligated or permitted shall be excused from doing or performing the same 
during such period of delay, so that the time period applicable to performance under this 
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agreement shall be extended for a period of time equal to the period such party was 
delayed. 

VII. 
Term 

The term of this Agreement shall begin upon the execution by CITY and 
DEVELOPER and shall terminate upon the date that all obligations under this Agreement 
have been fulfilled or upon the date the Agreement is otherwise terminated in accordance 
with this Agreement. 

VIII. 
Breach and Recapture 

A. Breach - A breach of this Agreement by DEVELOPER may result in termination 
of this Agreement, recapture of any amounts of the Development Grant paid to 
DEVELOPER, and termination of CITY's obligation to pay any additional 
amounts to DEVELOPER under the terms of this Agreement or the Master 
Agreement. Upon termination of this Agreement, the obligation of CITY to pay 
an amount not to exceed $2,000,000.00, and any additional amounts to be paid to 
DEVELOPER as provided in the Master Agreement, shall terminate. The 
following conditions shall constitute a breach of this Agreement: 

DEVELOPER fails to successfully complete demolition of the 
existing structures within Phase I and Phase II according to the 
requirements of the demolition permit for the Phase I and Phase II 
Project on or before June 30, 2015. 

B. Notice of Breach - In the event that CITY makes a reasonable determination that 
DEVELOPER has breached this Agreement as provided in Article VIII , 
subsection A above, then CITY shall give DEVELOPER written notice of such 
default. DEVELOPER has sixty (60) days following receipt of said written notice 
to reasonably cure such breach or this Agreement may be terminated by CITY. 
Notice of default shall be in writing and shall be delivered by personal delivery or 
certified mail to DEVELOPER at the address provided in Article X of this 
Agreement. 

C. After notice and failure to cure as provided in this Article VIII, subsections A and 
B above, DEVELOPER agrees to repay CITY $2,000,000.00 within thirty (30) 
days of CITY's demand for payment. DEVELOPER's failure to repay to CITY 
$2,000,000.00 as provided in this paragraph shall result in termination of the 
Master Agreement and CITY shall be under no obligation to provide any of the 
incentives or payments described in the Master Agreement and any additional 
agreements related to the Master Agreement that may have been executed prior to 
CITY's demand for payment in accordance with this paragraph. 
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IX. 
Venue and Governing Law 

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

X. 
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 or by hand delivery, subject to the right 
of either party to designate a different address by notice given in the manner just 
described. 

DEVELOPER: 

WITH A 
COPY TO: 

CITY: 

Arlington Commons Lands, LLC 
3104-7 North Collins Street 
Arlington , Texas 76005 
Attention: Robert H. Kembel 

Winstead PC 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 
Attention: Barry R. Knight 

City of Arlington 
P.O. Box 90231 
Arlington, Texas 76004-3231 
Attention: Economic Development Manager 

XI. 
Applicable Laws 

This Agreement is made subject to the provisions of the CITY's Charter and 
ordinances, as amended, and all applicable State and federal laws. 

XII. 
Legal Construction 

In case anyone 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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
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specific conflicting provISIon; in all other instances the Master Agreement and this 
Agreement shall both apply. 

XIII. 
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. 

XIV. 
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. 

XV. 
Successors and Assigns 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
be assigned by DEVELOPER to a successor owner and/or party on ly with prior written 
approval of the City Council, which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where THE NEHEMIAH, LLC is the general 
partner or managing member shall be expressly allowed without City Council approval. 

IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 

WITNESS: 

ARLINGTON COMMONS LANDS, 
LLC 
a Texas Limited Liability Company 
By its member: T iah , LLC 
a Texas Limi Li 

BY-L~~~~~~~~~~~~ ___ 
Robert H. Kern el 
Manager of The Nehemiah, LLC 
Date I Z4 - 'Z-&'/ .... / 

7 
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CITY OF ARLINGTON, TEXAS 

BY OLC~ 
Theron L Bowman Ph.D. 

Deputy City- Manager 
Date 01/11.-/2-"" ;)" 

ATIEST: 

MARYW. 

APPROVED AS TO FORM: 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liability company, member of ARLINGTON 
COMMON LANDS, LLC, a Texas limited liability comsny, ~nown to me (or proved to 
me on the oath of or through lftl!O llifrS klCeOEf (descriptioll of 
identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity duly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the .:3tih 
"""""""~_WOilS<l~""", ...... ~14 . 

... ~-:"iEo;;<:,... CARYN ERSKINE 
!~/""JL'~\ Notary Pub lic 

\~,,1:5-~~:/ STATE OF TEXAS 
.......... ~.~,." .. My Comm. Exp. November 9, 2017 

\ \ 
My C mmission Expires 

THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

Notary Pu lic in and for 

T~ate of TeeS -
r1.J1j .6/6 n e. 

Notary' s Printed Name 

CITY OF ARLINGTON, TEXAS 
Acknowledgment 

day 

BEFORE ME, the undersigned aY.irity, a N0~0r~bliC i~ and for the State of 
Texas, on this day personally appeared ~A/'< ttY",,,..,- , known to me to be 
the person whose name is subscribed to the foregoing instrument, and acknowledged to 
me that he executed same for and as the act and deed of the CITY OF ARLINGTON, 
TEXAS, a municipal corporation of Tarrant County, Texas, and as the Deputy City 
Manager thereof, and for the purposes and consideration therein expressed, and in the 
capacity therein expressed. 

E on this the p;a day <?!,VEN UNDER MY HAND AND SEAL OF OF 

c::r"DA :J2Ji"-
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EXHIBIT "A" 

The Premises 

TRACT A - HUNTINGTON CHASE APARTMENTS 
Tract A-R, Block 5, Parkway Central, an addition to the City of Arlington, Tarrant County, 
Texas, according to the plat thereof recorded in Volume 388-61, Page 1, Plat Records, Tarrant 
County, Texas. 

TRACT B - POINTE AT NORTH HIGHLAND APARTMENTS 
Tract A, Block 6, Parkway Central, an addition to the City of Arlington, Tarrant County, Texas, 
according to the plat thereof recorded in Volume 388-53, Page 96, Plat Records, Tarrant County, 
Texas. 

TRACT C - COUNTRY WOOD APARTMENTS 
Tract B, Block 6, Parkway Central, an addition to the City of Arlington, Tarrant County, Texas, 
according to the plat thereof recorded in Volume 388-53, Page 96, Plat Records, Tarrant County, 
Texas. 

TRACT D - WATER CHASE APARTMENTS 
Tract CR, Block 2, Parkway Central Addition, an addition to the City of Arlington , Tarrant 
County, Texas, according to the plat thereof recorded in Volume 388-159, Page 57, Plat Records, 
Tarrant County, Texas. 

TRACT E - HUNTINGTON CHASE APARTMENTS 
Tract D, Block 5, Parkway Central, an addition to the City of Arlington, Tarrant County, Texas, 
according to the plat thereof recorded in Volume 388-75, Page 59, Plat Records, Tarrant County, 
Texas. 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
First Amended and Restated 

Development Agreement Number Two 

THIS FIRST AMENDED AND RESTATED DEVELOPMENT AGREEMENT 
NUMBER TWO ("Agreement") is entered into by and between ARLINGTON 
COMMONS LANDS, LLC, a Texas limited liability company (hereafter referred to as 
"DEVELOPER"), and the CITY OF ARLINGTON, TEXAS, a home-rule city and 
municipal corporation of Tarrant County, Texas, acting by and through its City Manager 
or his designee (hereafter referred to as "CITY"). 

WIT N E SSE T H: 

WHEREAS, on January 21, 2014, by Resolution 14-007, City Council approved 
Development Agreement Number Two with JCKPL AC, LLC for 
economic development incentives associated with Phase I-A demolition, 
remediation and redevelopment in the area of East Lamar Boulevard and 
Lincoln Drive in the City of Arlington, Texas; and 

WHEREAS, JCKPL AC, LLC, as authorized by Article XVIII of Development 
Agreement Number Two, assigned all rights and obligations under 
Development Agreement Number Two to DEVELOPER; and 

WHEREAS, the CITY and DEVELOPER desire to amend Development Agreement 
Number Two to reflect the assignment of Development Agreement 
Number Two from JCKPL AC, LLC to DEVELOPER and to amend 
completion deadlines for the phases of the project, and to amend the ad 
valorem tax related grant; and 

WHEREAS, the CITY has found that providing a program of incentives to 
DEVELOPER in exchange for DEVELOPER completing the Phase I-A 
Project will promote local economic development and stimulate business 
and commercial activity within the City of Arlington (hereafter referred to 
as PROGRAM); and 

WHEREAS, the CITY has determined that the PROGRAM authorized by Resolution 
No. 13-146 will directly establish a public purpose and that all transactions 
involving the use of public funds and resources in the establishment and 
administration of the PROGRAM contain controls likely to ensure that the 
public purpose is accomplished; and 

WHEREAS, Chapter 380 of the Local Government Code provides statutory authority 
for establishing and administering the incentive provided herein; NOW 
THEREFORE, 

The CITY and DEVELOPER for and in consideration of the mutual promises 
contained herein , do hereby agree as follows: 



I. 
DEFINITIONS 

A. "Base Year Value" is the taxable value of the land described by metes and bounds 
on Exhibit "A" on January 1, 2015, as established by final determination of the 
Tarrant Appraisal District. Exhibit "A" is attached to and incorporated into this 
Agreement for all purposes. 

B. "Capital Investment" means the amount of the investment in land and investment 
of the hard and soft costs in the design , construction, acquisition and installation 
of the Real Property Improvements and Personal Property Improvements on the 
Premises. 

C. "Consumer Price Index" means the U.S. Bureau of Labor Statistics index of the 
changes in the cost of goods and services paid by a typical consumer, expressed 
as the percentage change in the total cost of those same items over a previous base 
period. 

D. "Eligible Property" is defined as the taxable Premises and Real Property 
Improvements. 

E. "Grant" means payments from CITY to DEVELOPER. 

F. "Master Agreement" means that certain agreement titled " First Amended and 
Restated Master 380 Economic Development Program Agreement" authorized by 
City Council Resolution No. 13-146 on June 18, 2013, and amended by City 
Council Resolution No. 14-006 on January 21, 2014, and by City Council 
Resolution No. 14-300 on November 18, 2014. 

G. "Phase I-A Project" means the demolition of the eXistIng Real Property 
Improvements located as of June 1, 2013 on the Premises and the redevelopment 
of the Premises through the construction of a new multi-family development with 
structured parking to include a minimum of 350 multi-family units, with a Capital 
Investment of not less than $35 Million. 

H. "Premises" means the land described on Exhibit "A" attached hereto. 

I. "Project" is defined as the redevelopment of the entire property that is shown as 
Phase I, Phase II and Phase 1Il on Exhibit " B" attached hereto. Such 
redevelopment shall include the demolition of the existing real property 
improvements located on the property as of June 1, 2013 and the redevelopment 
of the property through the construction of a new multi-family development to 
include a total of 1600 or more multi-family units and associated non-residential 
finished space as required by CITY 's Unified Development Code, with a Capital 
Investment of not less than $130,000,000. 
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J. "Real Property Improvements" means improvements to the Premises and shall 
include buildings, structures or fixtures erected or affixed to land or existing real 
property. 

K. "Taxable Value" means the assessed real property value determined by the 
Tarrant Appraisal District for each tax year during the term of this Agreement. 

II. 
IMPROVEMENT CONDITIONS AND REQUIREMENTS 

TO TRIGGER AD VALOREM TAX RELATED GRANT PAYMENT 

In order to receive the Ad Valorem Tax Related Grant described in this 
Agreement, the following must occur: 

A. Demolition of the existing Real Property Improvements located as of Ju ne 1, 2013 
on Phase I and Phase II properties, shown on Exhibit "B", on or before June 30, 
2015. 

B. DEVELOPER shall at all times maintain a Multi-Family License as required by 
Article XIV of the Uniform Housi ng Code Chapter of the Code of the City of 
Arlington. 

C. Construction of the Phase I-A Project with a total minimum Capital Investment of 
$100,000 per multi-family unit in overall project costs. Construction of the Phase 
I-A Project shall be completed by June 30, 2018. Such date may be extended 
upon the written approval of the CITY; however, if such date is extended, the 
$100,000 in minimum Capital Investment shall be adjusted every five (5) years 
based on the Consumer Price Index, or if the Consumer Price Index does not 
exist, a similar measurement to determine the equivalent amount of Capital 
Investment to equate to the minim um S100,000 Capital Investment at the effective 
date of this Agreement. 

D. Issuance of all requisite certificates of occupancy for the completed Phase I-A 
Project; and 

E. Payment by DEVELOPER of the ad valorem taxes for the year to which the Grant 
request pertains; and 

F. Submission by DEVELOPER of a written request for payment of the Grant in 
accordance with subsection III (B)(1) of this Agreeme nt. 

G. DEVELOPER has not commenced bankruptcy proceedings. 

Ill. 
AD VALOREM TAX RELATED GRANT 

A. CITY agrees to pay to DEVELOPER a Grant measured by and in the amount of 
ni nety percent (90%) of the taxes paid by DEVELOPER on the value of Eligible 
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Property as established by final determination of the Tarrant Appraisal District 
(excluding the Base Year Value) for twenty (20) years starting in tax year 
beginning January 1, 2029 and ending in tax year beginning January 1, 2048 so 
long as conditions of the Grant are met and DEVELOPER has not breached on 
the terms of this Agreement. 

B. Provided all conditions and requirements of Article II herein have been met, and 
provided no breach of this Agreement has occurred , the Grant authorized in this 
Agreement shall be payable to DEVELOPER by CITY as follows: 

1. DEVELOPER shall make written request to the Treasury Division of the 
City of Arlington for each Grant payment by way of the annual 
certification process on CITY 's prescribed certification form. Each year, 
DEVELOPER must certify compliance by March 15 of payment in full of 
all real property taxes due for the completed Phase I-A Project, subject to 
the right of protest. Failure to timely submit the annual certification in 
accorda nce with this Article after notice and opportunity to cure as 
provided in Section VII (B) shall waive DEVELOPER ' s right to the 
Grant. 

2. Along with the written request, DEVELOPER shall provide the CITY 
proof of the amount of City of Arlington ad valorem taxes paid by 
DEVELOPER relating to the completed Phase I-A Project for the tax year 
to which the Grant request relates. 

3. The Grant payment will be paid to DEVELOPER annually, on or before 
June 1, after receipt by CITY of DEVELOPER' s annual certification 
documents, including proof of DEVELOPER's full payment of all real 
property ad valorem taxes due for the completed Phase I-A Project each 
year during the term of this Agreement. 

4. The Grant payment authorized in this Agreement for any given year shall 
not exceed the amount of ad valorem taxes paid by DEVELOPER for the 
completed Phase I-A Project in that given year. 

C. DEVELOPER' s right to request and receive the Grant described in this 
Agreement shall terminate upon the final Grant payment made in accordance with 
this Article III, if not sooner terminated in accordance with this Agreement. 

IV. 
DEVELOPMENT GRANTS 

A. In exchange for the demolition of the existing apartments within the Phase I-A 
Project, CITY shall provide to DEVELOPER the following Grants: 

1. An amount not to exceed $400,000 measured by and in the amount of the 
actual costs for the detention and drainage improvements for the Project. 
The detention and drainage improvements will be installed as part of the 
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Phase I-A Project. DEVELOPER shall provide invoices or other evidence 
of payment for the detention and drainage improvements. CITY shall 
reimburse DEVELOPER for the actual cost, not to exceed $400,000, for 
the detention and drainage improvements within thirty (30) days of 
DEVELOPER presenting CITY such said invoices or evidence; however, 
such Grant may not be requested by DEVELOPER until reasonable 
evidence is presented to the CITY's Economic Development Manager that 
debt and equity is in place for construction of the multi-family units in the 
Phase I-A Project. The Grant will be paid as detention and drainage 
improvements costs are incurred during the design and development of the 
Phase I-A Project. 

2. An amount not to exceed $1,808,592 measured by and in the amount of 
the actual costs of the demolition and environmental remediation of the 
existing structures located within the Phase I and Phase II properties 
Premises as shown in Exhibit "B" attached hereto. DEVELOPER shall 
provide invoices or other evidence of payment of the actual costs for the 
demolition and environmental remediation for Phase I-A Project. CITY 
shall reimburse DEVELOPER for the actual costs within thirty (30) days 
of presenting said invoices or evidence. The Grant will be paid as 
demolition and environmental remediation costs are incurred. 

V. 
INDEMNIFICATION 

A_ It is understood and agreed between the parties that DEVELOPER, in 
performing DEVELOPER's respective obligations hereunder, is acting 
independently and CITY assumes no responsibility or liability to third 
parties arising or alleged to arise from this Agreement- DEVELOPER 
agrees to defend, indemnify and hold CITY harmless from any claims, 
damages, verdicts or judgments arising out of actions or omissions by 
DEVELOPER or caused by DEVELOPER in breach of this Agreement, but 
not otherwise; however, DEVELOPER will not indemnify or hold CITY 
harmless from any liabilities or responsibilities arising out of the CITY's 
breach of this Agreement or CITY's gross negligence or intentional 
misconduct. 

B. It is further understood and agreed among the parties that CITY, in 
performing its obligations hereunder, is acting independently and 
DEVELOPER does not assume any responsibility or liability allegedly 
arising from this Agreement and raised by third parties. However, 
DEVELOPER does assume responsibility and liability arising out of 
DEVELOPER's breach of this Agreement, and DEVELOPER accepts 
responsibility for DEVELOPER's gross negligence and intentional 
misconduct in connection with this Agreement. 

(5) 



VI. 
INSPECTIONS 

DEVELOPER agrees that CITY, its agents and employees shall have reasonable 
rights of access to the Premises and Phase I-A Project to inspect the Phase I-A Project 
and Real Property Improvements in order to insure that the construction of the Phase I-A 
Project and Real Property Improvements is in accordance with this Agreement and all 
applicable laws and regulations or that there has been a valid written waiver thereof. 
After completion of the Phase I-A Project and Real Property Improvements, CITY shall 
have the continuing right, subject to DEVELOPER's reasonable security requirements, to 
inspect the Phase I-A Project and Premises, the Real Property Improvements and 
DEVELOPER's pertinent business records to insure that the Phase I-A Project and 
Premises are thereafter maintained, operated, and occupied in compliance with this 
Agreement. 

VII. 
BREACH AND TERMINATION 

A. Breach - A breach of this Agreement may result in termination of this Agreement. 
The following conditions shall constitute a breach of this Agreement: 

1. The Premises are abandoned by DEVELOPER by ceasing to operate the 
Eligible Property as multi-family for a consecutive period of at least six 
months, or operating at an occupancy rate below 33% for a consecutive 
period of six months or more in years 5-30 after the Phase I-A Project is 
completed and a certificate of occupancy is issued; or 

2. DEVELOPER fails to complete and adhere to the DEVELOPER's 
Improvement Conditions and Requirements as specified in Article II 
above; or 

3. DEVELOPER allows its ad valorem taxes on any property located within 
the City of Arlington to become delinquent; or 

4. DEVELOPER fails to render for taxation any property located within the 
City of Arlington; or 

5. DEVELOPER fails to comply with the inspection requirements described 
in Article VI of this Agreement. 

B. Notice of Breach - In the event that CITY makes a reasonable determination that 
DEVELOPER has breached this Agreement then CITY shall give DEVELOPER 
written notice of such breach. DEVELOPER shall have sixty (60) days following 
receipt of said written notice to reasonably cure such breach or this Agreement 
may be terminated by CITY and future Grant payments withheld. Notice of 
default shall be in writing and shall be delivered by personal delivery or certified 
mail to DEVELOPER at the addresses provided in Article IX of this Agreement. 
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C. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the 
parties to this Agreement that nothing in this Agreement shall be deemed or 
construed to affect the lien for taxes against the property established by Section 
32.01 of the Tax Code of the State of Texas. Such lien shall secure the payment 
of all taxes, penalties and interest ultimately imposed on the property, including 
any taxes abated and subject to recapture under this Agreement. Any such lien 
may be fully enforced pursuant to the provisions of the Code. For purposes of 
this Article VII, Section C, "property" refers to the Premises, Eligible Property 
and the Phase I-A Project described herein. 

VIII. 
PROTESTS 

This Agreement shall not be construed to prohibit DEVELOPER 's protest or 
contest of any or all appraisals or assessments of any property in the Premises or Phase 1-
A Project, including Real Property Improvements thereon. The amount of the Grant 
provided in Article III above shall be based upon the real property taxes as finally 
determined by Tarrant Appraisal District to be due for the Premises and the Phase I-A 
Project after such protest or contest is finally determined. 

IX. 
NOTICE 

Notices required to be given to any party to this Agreement shall be delivered by 
hand delivery by a reputable delivery service or by certified mail , return receipt 
requested, postage prepaid, addressed to the party at its address as set forth below, and 
shall be deemed delivered as of the date of delivery or date deposited in the United States 
Mail: 

DEVELOPER: Arlington Commons Lands, LLC 
3104-7 North Collins Street 
Arlington , Texas 76005 
Attention: Robert H. Kembel 

WITH A 
COPY TO: 

CITY: 

Winstead PC 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 
Attention: Barry R. Knight 

City of Arlington 
P.O. Box 90231 
Arlington, Texas 76004-3231 
Attention: Economic Development Manager 

Any party may change the address and add additional parties to whom notice will 
be sent by giving the other parties written notice in the manner provided in this Article. 

(7) 



X. 
ANNUAL CERTIFICATION 

Not later than the 15th day of March, after the issuance of all certificates of 
occupancy for each Sub-Phase Project, and not later than the 15th day of March annually 
thereafter, DEVELOPER shall certify to the CITY compliance with each applicable term 
of this Agreement in the form required by the CITY for that Sub-Phase Project. 

XI. 
AUTHORITY 

This Agreement is part of a Chapter 380 Economic Development Program 
authorized by Resolution No. 13-146 of the Arlington City Council , and shall constitute a 
valid and binding agreement between CITY and DEVELOPER upon execution. 

XII. 
MODIFICATION 

This Agreement may be modified by DEVELOPER and CITY by using the same 
procedure for approval of the modification as is required for entering into the Agreement. 

XIII. 
FORCE MAJ EURE 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, or interferences, 
delays caused by the franchise utilities (TXU Electric, Southwestern Bell Telephone, 
TXU Gas, AT&T Cable Services or their contractors), fire or other casualty, court 
injunction, necessary condemnation proceedings, acts of the other party, its 
affiliates/related entities and/or their contractors, or any actions or inactions of third 
parties or other circumstances which are reasonably beyond the control of the party 
obligated or permitted under the terms of this Agreement to do or perform the same, 
regardless of whether any such circumstance is similar to any of those enumerated or not, 
the party so obligated or permitted shall be excused from doing or performing the same 
during such period of delay, so that the time period applicable to performance under this 
agreement shall be extended for a period of time equal to the period such party was 
delayed. 

XIV. 
VENUE AND GOVERNING LAW 

This Agreement is performable in Tarrant County, Texas and venue of any action 
arising out of this Agreement shall be exclusively in Tarrant County. This Agreement 
shall be governed and construed in accordance with the laws of the State of Texas. 
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XV. 
LEGAL CONSTRUCTION 

In case anyone 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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
specific conflicting provision; in all other instances the Master Agreement and this 
Agreement shall both apply. 

XVI. 
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. 

XVII. 
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. 

XVIII. 
SUCCESSORS AND ASSIGNS 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
be assigned by DEVELOPER to a successor owner and/or party only with prior written 
approval of the City Council , which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where The Nehemiah, LLC is the general 
partner or managing member shall be expressly allowed without City Counci l approval. 

XIX. 
AUTHORITY 

This Agreement was authorized by Resolution No. 14- 302 of the Arlington 
City Council , authorizing the City Manager to execute this Agreement on behalf of the 
CITY and shall constitute a valid and binding agreement between CITY and 
DEVELOPER upon execution. 

IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 
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WITNESS: 

ATTEST: 

ARLINGTON COMMONS LANDS, 
LLC 
a Texas Limited Liability Company 
By its member: The Nehemiah, LLC 
a Texas Limite lity C mpany 

BY, __ ~~~~~~~~~~====
Rober H. Kembel 
Manager of The Nehemiah, L!:S; 
Date 12-"9 - ~/T-

CITY OF ARLINGTON, TEXAS 

BY~ 
Theron L. Bowman Ph,D, 

Deputy City Manager 
Date 67 // / :2 /2,;' / 5;---

APPROVED AS TO FORM: 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liability company, member of ARLINGTON 
COMMON LANDS, LLC, a Texas limited liability company, knownJo me (or proved to 
me on the oath of or through Tem" J)-!Ve(~ iIQ1'i(( , (description of 
identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity du ly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the~ 
1)p";,'" n iM. of '1( 

,," .... ;.;~..... CARYN ERSKINE 

(i1i:I) s;A~t~6~~~~s 
~~~~f!.,,?£~... My Comm. Exp. November 9. 2017 

\\ Dc dOll 
M y C mmission Ex p Ires 

THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

4. 

CITY OF ARLINGTON, TEXAS 
Acknowledgment 

day 

BEFORE ME, the undersigned a~ty, a Notary Public in and for the State of 
Texas, on this day personally appeared '.€.I?4v..(:¢JuJ..-"""'" known to me to be 
the person whose name is subscribed to the foregoing instrument, and acknowledged to 
me that he executed same for and as the act and deed of the CITY OF ARLINGTON, 
TEXAS, a municipal corporation of Tarrant County, Texas, and as the Deputy City 
Manager thereof, and for the purposes and consideration therein expressed, and in the 
capacity therein expressed. 

~VEN UNDER MY HAND AND SEAL OF OFF 

Crt::! j~::S--
n this the /02;({ day 

N tary' s Printed 
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Exhibit "A" 



LEGAL DESCRrPTION 

Being a 10.278 acre tract of land situated in the J.M. Henderson Survey, Abstract No. 696, being 
all of Tract A-R, Block 5, Parkway Central, an addition to the City of Arlington, Tarrant County, 
Texas, as recorded in Volume 388-53, Page 96, Plat Records, Tarrant County, Texas, conveyed by 
deed to PNA Apartments, L.P. as recorded in Instrument No. D203438723, Deed Records, Tarrant 
County, Texas. Said 4.196 acre tract of land being more particularly described by metes and 
bounds as follows: 

BEGINNING at a chiseled "x" in concrete found (Controlling Monument) for the southwest 
corner of said Tract A, Block 6, being the intersection of the north right-of-way line of Lamar 
Drive (a 120 foot R.O.W.) and the east right-of-way line of Van Buren Drive (a 60 foot R.O.W.); 

THENCE South 56°34'00" West, a distance of 684.98 feet to a for the beginning of a tangent 
curve to the right having a radius of 786.70 feet, a central angle of 14°20'16", and a long chord 
which bears South 63°44'09" West, 196.35 feet; 

THENCE along said curve to the right, an arc distance of 196.86 feet to a to a ; 

THENCE North 00°11'11" West, a distance of 393.09 feet to a; 

THENCE North 89°04'55" East, a distance of 132.51 feet to a ; 

THENCE North 05°05'41" West, a distance of 593.53 feet to a; 

THENCE North 88°11'19" East, a distance 0[380.87 feet to a; 

THENCE North 89°55'45" East, a distance of 128.86 feet to a ; 

THENCE South 11 °32'15" West, a distance of 65 .85 feet to a for the beginning of a tangent curve 
to the left having a radius of392.13 feet , a central angle of 44°59'58", and a long chord which bears 
South 10°57'45" East, 300.12 feet; 

THENCE along said curve to the left, an arc distance of 307.97 feet to a ; 

THENCE South 33°27'44" East, a distance of 209.94 feet to a for the POINT OF BEGINNING 
and CONTAINING 447689 square feet ,10.28 acres of land, more or less. 
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STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
First Amended and Restated 

Development Agreement Number Three 

THJS FIRST AMENDED AND RESTATED DEVELOPMENT AGREEMENT 
NUMBER THREE ("Agreement") is entered into by and between the CITY OF 
ARLINGTON, a Texas municipal corporation of Tarrant County, Texas (hereinafter 
referred to as "CITY"), and ARLINGTON COMMONS LANDS, LLC (hereafter 
referred to as "DEVELOPER"), a Texas Limited Liabi lity Company, jointly referred to 
as the Parties. 

WITNESSETH: 

WHEREAS, on February II , 2014, by Resolution 14-026, City Council approved 
Development Agreement Number Three with JCKPL AC, LLC for 
economic development incentives associated with redevelopment in the 
area of East Lamar Boulevard and Lincoln Drive in the City of Arl ington, 
Texas; and 

WHEREAS, JCKPL AC, LLC, as authorized by Article XIII of Development 
Agreement Number Three, assigned all rights and obligations under 
Development Agreement Number Three to DEVELOPER; and 

WHEREAS, the CITY and DEVELOPER desire to amend Development Agreement 
Number Three to reflect the assignment of Development Agreement 
Number Three from JCKPL AC, LLC to Arlington Commons Lands, LLC 
and to amend completion dead lines for the phases of the project, and to 
amend the ad valorem tax related grant; NOW TH EREFORE 

In accordance with the Master 380 Economic Development Program Agreement 
authorized by Resolution 13-146, as amended by Resolution No. 14-005 and Reso lution 
No. 14-006 and in consideration of the mutual covenants and obligations herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

I. 
Delin itions 

A. "Closing" means the consummation of the sale by DEVELOPER of the Option 
Property as provided herein. 

B. "Grant" means the grant provided in Section II.A. hereof. 

C. "Master Agreement" means that certain agreement titled Master 380 Economic 
Development Program Agreement authorized by City Counci l Resolution No. 13-
146 on June 18, 2013 and amended by City Counci l Reso lution No. 14-005 on 



January 21, 2014 and C ity Counci l Resolution No. 14-300 on November 18, 
20 14. 

D. "Option Property" means the real property described in Exhibit "B" attached 
hereto. 

E. "Phase I-A Project" means the demolition of the eXisting rea l property 
improvements located as of June I, 2013 on Phase I of the Premises as shown on 
Exhibit "A" attached hereto, and the redeve lopment of Phase I of the Premises 
through the construction of a new multi-family development to include a 
minimum of 350 multi-family units, with a Capital Investment of not less than 
$35,000,000.00. 

F. "Premises" means the land that is shown as Phase lA, Phase IB, Phase IC, Phase 
II and Phase III and described on Exhibit "A" attached hereto . 

n. 
Grant 

A. Grant for Difference in Purchase Price of Option Property. In exchange for the 
demolition of the existing apartment complexes located on Phase I and Phase II of 
the Premises, and completed construction of the Phase I-A Project, CITY shall 
provide to DEVELOPER a grant not to exceed $5,000,000. Such grant shall be 
payable to DEVELOPER only if the Option Property is sold by DEVELOPER. 
The amount of such grant shall be an amount equal to the difference between 
$7,000,000 and the greater of the following: (i) actual purchase price of said 
Option Property, or (i i) the fair market value of the Option Property as determined 
by an independent fee apprai sal, the appraiser of which shall be from one of the 
following firms: CBRE or Integra Realty Resources, Inc. and licensed in the State 
of Texas. The appraisal will be prepared at the time the Option Property is listed 
for sale. DEVELOPER shall be eligible to request such grant only if the 
DEVELOPER meets the following conditions and requirements: 

I. All existing structures located on the real property associated with Phase I 
and Phase II as of January I, 2014 have been demolished by June 30, 
2015. 

2. A certificate of occupancy has been obtained for the first 350 multi-fami ly 
units associated with Phase I, the Phase I-A Project, by June 30, 2018. 

3. DEVELOPER's sale of the Option Property must occur no sooner than the 
date on which a certificate of occupancy has been obtained for the Phase 1-
A Project; and no later than three years from date the certi ficate of 
occupancy is obtained or the date on which construction plans are 
submitted for a building permit for Phase IC, whichever is earlier. 

B. Eligibility for Additional Incentives. If the CITY is not called upon to pay the 
grant, as provided in section II.A. above and DEVELOPER has provided notice to 

(2) 



CITY that it is not seeking the grant or the timeframe to req uest such has expired, 
then the CITY shall contribute an additional $2,500,000 toward public 
improvements determined and designed jointly by the CITY and DEVELOPER as 
described in section 1II.H. of the Master Agreement. The DEVELOPER shall 
also be eligible to receive a grant in an amount not to exceed $350,000 as 
reimbursement for the actual cost of detention and drainage improvements that 
are not reimbursed by the grant described in section 111.e. of the Master 
Agreement, and a grant in an amount not to exceed $2, I 00,000 as reimbursement 
for the actual cost of demol ition and remediation that is not reimbursed by the 
grant described in section 1II.D. of the Master Agreement. 

I. The grant not to exceed $350,000 for reimbursement of detention and 
drainage improvements shall be measured by and in the amount of the 
actual costs for detention and drainage improvements for the Project that 
were not reimbursed under Development Agreement Number Two. 
DEVELOPER shall provide invoices and other evidence of payment for 
the detention and drainage improvements. If DEVELOPER is eligible to 
receive such grant the CITY shall reimburse DEVELOPER for the actual 
costs, not previously reimbursed, in an amount not to exceed $350,000, 
within thirty (30) days of DEVELOPER presenting CITY such said 
invoices or evidence. 

2. A grant not to exceed $2, I 00,000 for reimbursement of demolition and 
environmental remediation of the existing structures located within Phase 
I, II and 11\ that is not reimbursed by the grant described in section 111.0 of 
the Master Agreement. DEVELOPER shall provide invoices and other 
evidence of payment for the actual costs for the demolition and 
environmental remediation. If eligible to receive such grant the CITY 
shall reimburse DEVELOPER $2, I 00,000 in seven annual installments of 
$300,000 for the actual costs not to exceed $2, I 00,000 with the first 
installment to be paid within thirty (30) days of notice by DEVELOPER to 
CITY that CITY is not called upon to pay the grant provided for in section 
II.A and presenting sa id invoices or ev idence. The remaining six annual 
install ments of $300,000 shall be payable on or before the anniversary 
date of the first installment payment date until DEVELOPER is fully 
reimbursed for the actual costs of demolition and environmental 
remediation not to exceed $2, I 00,000. The CITY at its option may prepay 
said installment payments. 

C. Ad Valorem Tax Rebate for Phase Ie. Phase II and Phase III. If the CITY is 
called upon to pay the grant, as provided in section II.A. above, the DEVELOPER 
shall not be eligible to receive the grants related to ad valorem taxes or tax 
abatement, as provided for in the Master Agreement, for Phase IC, Phase II and 
Phase HI. Nor shall the DEVE LOPER be eligible for waiver of any development 
fees associated with Phase IC, Phase II or Phase Ill, as provided in section III.G. 
of the Master Agreement, after Closing. 
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Ill. 
Payment Procedure for Grant 

A. Subject to all limitations and conditions precedent contained in this Agreement, 
CITY agrees to pay to DEVELOPER the grant in accordance with the following 
procedure: 

1. DEVELOPER shall provide a copy of the real estate purchase contract 
evidencing the purchase price of the Option Property to CITY at least 45 
days before the Closing of the sa le of the Option Property. 

2. DEVELOPER shall submit a written request for payment of the Grant 
along with required documentation to the Chief Financial Officer for the 
City of Arlington and the Economic Development Manager for the City of 
Arlington. The term " required documentation" means the executed 
Closing documents demonstrating that the DEVELOPER has conveyed 
fee simple ownership of the Option Property. 

B. DEVELOPER' S request for payment of the grant must be submitted to the Chief 
Financial Officer for C ITY within thirty (30) days of Closing. CITY will pay to 
DEVELOPER the grant within sixty (60) days of CITY's receipt of 
DEVELOPER' s written req uest along with the required documentation. 

IV. 
Force Majeure 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulati ons, or interferences, 
delays caused by the franchise utilities (TXU Electric, Southwestern Bell Telephone, 
TXU Gas, AT&T Cable Services or their contractors), fire or other casualty, court 
injunction, necessary condemnation proceedings, acts of the other party, its 
affiliates/related entities and/or their contractors, or any actions or inactions of third 
parties or other circumstances which are reasonably beyond the control of the party 
obligated or permitted under the terms of this Agreement to do or perform the same, 
regardless of whether any such circumstance is simila r to any of those en umerated or not, 
the party so obligated or permitted shall be excused from doing or performing the same 
during such period of delay, so that the time period applicable to performance under this 
agreement shall be extended for a period of time equal to the period such party was 
delayed. 

V. 
Term 

The term of this Agreement shall begin upon the execution by CITY and 
DEVELOPER and shall terminate upon the date that all obligations under this Agreement 
have been fulfilled or upon the date the Agreement is otherwise terminated in accordance 
with this Agreement. 
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VI. 
Breach and Recapture 

A. Breach - A breach of this Agreement by DEVELOPER may result in termination 
of this Agreement. The following conditions shall constitute a breach of this 
Agreement: 

DEVELOPER'S failure to successfully complete demolition of the eXistIng 
structures within Phase I and Phase II by June 30, 2015 shall constitute a breach 
of this Agreement. 

DEVELOPER' S failure to successfully complete the construction of the Phase 1-
A Project by June 30, 2018 shall constitute a breach of this agreement. 

B. Notice of Breach - In the event that CITY makes a reasonable determination that 
DEVELOPER has breached this Agreement as provided herein, then CITY shall 
give DEVELOPER written notice of such default. DEVELOPER has sixty (60) 
days following receipt of said written notice to reasonably cure such breach or 
this Agreement may be terminated by CITY. Notice of default shall be in writing 
and shall be delivered by personal delivery or certified mail to DEVELOPER at 
the address provided in Article VIII of this Agreement. 

VII. 
Venue and Governing Law 

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

VIII. 
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 or by hand delivery, subject to the right 
of either party to designate a different address by notice given in the manner just 
described. 

DEVELOPER: 

WITH A 
COPY TO: 

Arlington Commons Lands, LLC 
3104-7 North Collins Street 
Arlington , Texas 76005 
Attention: Robert H. Kembel 

Winstead PC 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 
Attention: Barry R. Knight 
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CITY: City of Arlington 
P.O. Box 90231 
Arlington, Texas 76004-3231 
Attention: Economic Development Manager 

IX. 
Applicable Laws 

This Agreement is made subject to the provisions of the City ' s Charter and 
ordinances, as amended , and all applicable Texas and Federal laws. 

X. 
Legal Construction 

In case anyone 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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
specific conflicting provision; in all other instances the Master Agreement and this 
Agreement shall both apply. 

XI. 
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. 

XII. 
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. 

XIII. 
Successors and Assigns 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
be assigned by DEVELOPER to a successor owner and/or party only with prior written 
approval of the City Council, which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where The Nehemiah, LLC is the general 
partner or managing member shall be expressly allowed without City Council approval. 
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 

WITNESS: 

ARLINGTON COMMONS LANDS, 
LLC 
a Texas Limited Liability Company 
By its member: T e miah, LLC 
a Texas Limite i llity 

BY~~~~~~~~==~ 
Robert H. Kembel 
Manager of The Nehemiah, LLC 
Date ! 2-=7' -~)i 

CITY OF ARLINGTON, TEXAS 

BY ~4 
TheroncowmanPt:D. p 

-
Deputy City Manager 
Date Of ( 11-/ 201;;----

ric· l0~ . 
MARY~INO, City secr~ 

APPROVED AS TO FORM: 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liabili ty company, member of ARLINGTON 
COMMON LANDS, LLC, a Texas limited liability com!:?, ~nown to me (or proved to 
me on the oath of or through~{QSilI£j1$ (;U'J1S,.{ (description of 
idelltity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity duly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed , and in the capacity therein expressed. 

" "GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the~ day 
of ~CMW , 2014 . 

.... ~~;:;;;·i~.. CARYN ERSKIN I§ 
,. • ••. , 0 \ . '.r \.) Notary Publl~ 
\~~':-/ STATE OF TIlXM 
~~ ... MyCaoot· EYp ·~~.:ilm 

My C mmission Expires 

THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

Notary ~ Printed Name 

CITY OF ARLINGTON, TEXAS 
Acknowledgment 

BEFORE ME, the undersigned ~~ritv . " Nnt.rv Puhlic in and for the State of 
Texas, on this day personally appeared '£edA/' L ~c:lw"'''''''''' known to me to be 
the person whose name is subscribed to the foregoing instrument, and acknowledged to 
me that he executed same for and as the act and deed of the CITY OF ARLINGTON, 
TEXAS, a municipal corporation of Tarrant County, Texas, and as the Deputy City 
Manager thereof, and for the purposes and consideration therein expressed , and in the 
capacity therein expressed. 

>fi 
on this the R day 

en
' N UNDER MY HAND AND SEAL OF OFF 

of Df , 26T4. 
d/d/C 

~-7~~~~~~~~-----

My Commissi6'n Expires 





EXHIBIT "B" 

Option Property 

Country Wood 

Being a tract of land situated in the 1.M. Henderson Survey, Abstract No. 696 being all of 
Tract B, block 6 Parkway Central an addition to the City of Arlington, Texas, according 
to the Plat thereof recorded in Volume 399-53, page 96, plat records Tarrant County, 
Texas. 

The Pointe 

Being a tract of land situated in the 1.M. Henderson Survey, Abstract No. 696, being all 
of Tract A, Block 6, PARKWAY CENTRAL, an Addition to the City of Arlington, 
Texas, according to the Plat thereof recorded in Volume 388-53, Page 96, Plate Records, 
Tarrant County, Texas. 



THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

First Amended and Restated 
Development Agreement Number Four

Ancillary City Improvements 

THIS FIRST AMENDED AND RESTATED DEVELOPMENT AGREEMENT 
NUMBER FOUR - ANCILLARY CITY IMPROVEMENTS ("Agreement") is entered 
into by and between ARLINGTON COMMONS LANDS, LLC, a Texas limited 
liability company, (hereafter referred to as "DEVELOPER"), and the CITY OF 
ARLINGTON, TEXAS, a home-rule city and municipal corporation of Tarrant County, 
Texas, acting by and through its City Manager or his designee, (hereafter referred to as 
''CITY"). 

WITNES SETH: 

WHEREAS, on September 18, 2018, by Resolution 18-240, City Council approved a 
Third Amended and Restated Master 380 Economic Development 
Program Agreement with DEVELOPER relative to economic 
development incentives associated with demolition, remediation, and 
redevelopment in the area of East Lamar Boulevard and Lincoln Drive in 
the City of Arlington (hereafter referred to as the "Project"); and 

WHEREAS, in accordance with Section III(H) and III(J) of the Third Amended and 
Restated Master 380 Economic Development Program Agreement, the 
CITY is to provide funding for Ancillary Improvements (defined herein) 
jointly designed by the CITY and DEVELOPER; and 

WHEREAS, on January 3, 2017, by Resolution 17-009, City Council approved 
Development Agreement Number Four - Ancillary Improvements with 
DEVELOPER (hereafter referred to as the "Original Agreement") relative 
to economic development incentives associated with the Project; and 

WHERAS, on October 9, 2017, DEVELOPER provided notice to the CITY that 
DEVELOPER is not seeking the Five Million Dollar ($5,000,000) grant 
for the difference in the purchase price of certain Option Property (as such 
term is defined in the First Amended and Restated Development 
Agreement Number Three) pursuant to Section II.A. of the First Amended 
and Restated Development Agreement Number Three; and 

WHEREAS, CITY and DEVELOPER desire to amend the Original Agreement to 
increase the scope of the ancillary improvements and incentives provided 
by the CITY; and 

WHEREAS, the CITY has found that providing a program of incentives to 
DEVELOPER in exchange for DEVELOPER completing the Project will 
promote local economic development and stimulate business and 
commercial activity within the City of Arlington (hereafter referred to as 
"PROGRAM"); and 



WHEREAS, the CITY has determined that the PROGRAM will directly establish a 
public purpose and that all transactions involving the use of public funds 
and resources in the establishment and administration of the PROGRAM 
contain controls likely to ensure that the public purpose is accomplished; 
and 

WHEREAS, Chapter 380 of the Local Government Code provides statutory authority 
for establishing and administering the incentive provided herein; NOW 
THEREFORE, 

The CITY and DEVELOPER, for and in consideration of the mutual promises 
contained herein, do hereby agree as follows: 

I. 
DEFINITIONS 

A. "Ancillary Improvements" are the public improvements in the median and right
of-way along Lamar Boulevard between Cooper Street and Lincoln Drive further 
detailed in Exhibit "A." Exhibit "A" is attached hereto and incorporated herein 
for all intents and purposes. 

B. "Phase 1 Ancillary Improvements" means the portion of the Ancillary 
Improvements identified in Exhibit "A'' as Phase 1. 

C. "Phase 1 Grant" means the grant identified in Section III(H) of the Second 
Amended and Restated Master 380 Economic Development Program Agreement 
between the CITY and DEVELOPER, provided to DEVELOPER in exchange for 
DEVELOPER's Project, in an amount not to exceed One Million Two Hundred 
Fifty Thousand Dollars ($1,250,000). 

D. "Phase 2A Ancillary Improvements" means the portion of the Ancillary 
Improvements identified in Exhibit "A" as Phase 2A. 

E. "Phase 2A Grant" means a portion of the grant identified in Section III(J) of the 
Second Amended and Restated Master 380 Economic Development Program 
Agreement between the CITY and DEVELOPER, provided to DEVELOPER in 
exchange for DEVELOPER's Project, in an amount not to exceed One Million 
Five Hundred Eighty-Two Thousand Twenty-Four Dollars ($1,582,024). 

F. "Phase 2B Ancillary Improvements" means the portion of the Ancillary 
Improvements identified in Exhibit "A" as Phase 2B. 

G. "Phase 2B Grant" means a portion of the grant identified in Section III(J) of the 
Second Amended and Restated Master 380 Economic Development Program 
Agreement between the CITY and DEVELOPER, provided to DEVELOPER in 
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exchange for DEVELOPER's Project, in an amount not to exceed Nine Hundred 
Seventeen Thousand Nine Hundred and Seventy-Six Dollars ($917,976). 

H. "Phase 3 Ancillary Improvements" means the portion of the Ancillary 
Improvements identified in Exhibit "A" as Phase 3. 

I. "Phase 3 Grant" means a grant provided to DEVELOPER in exchange for 
DEVELOPER's Project, in an amount not to exceed Five Hundred and Eighty
One Thousand Nine Hundred and Fifty-Three Dollars ($591,953). 

J. "Phase I-A Project" means the demolition of the existing Real Property 
Improvements located as of June 1, 2013, on the Premises and the redevelopment 
of the Premises through the construction of a new multi-family development with 
structured parking to include a minimum of 350 multi-family units, with a Capital 
Investment of not less than $35,000,000. 

K. "Phase I-C Project" means the redevelopment of the Premises through the 
construction of a new multi-family development on the portion of the Premises 
identified as Phase I-C. 

L. "Premises" means the land that is shown as Phase IA, Phase IB, Phase IC, Phase 
II, and Phase III on Exhibit "B" attached hereto. 

II. 
CONDITIONS AND REQUIREMENTS 

A. Before the CITY makes any disbursements of the Phase 1 Grant, the 
DEVELOPER must cause the following to occur: 

1. Construction of the Phase I-A Project has commenced as evidenced by 
obtaining all required building permit(s) for the Phase I-A Project and 
issuing a notice to proceed to the general contractor. 

2. All necessary three-way contracts for construction of the Phase 1 
Ancillary Improvements in the CITY's right-of-way have been executed. 

3. DEVELOPER has paid all ad valorem taxes owed on any property owned 
by DEVELOPER in the City of Arlington. 

4. DEVELOPER remains solvent, and has not commenced bankruptcy 
proceedings. 

B. Before the CITY makes any disbursements of the Phase 2A Grant, the 
DEVELOPER must cause the following to occur: 

I. All requisite certificates of occupancy for the completed Phase I-A Project 
have been obtained. 
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2. Construction of the Phase 1-C Project has commenced as evidenced by 
obtaining all required building permit(s) for the Phase 1-C Project and 
issuing a notice to proceed to the general contractor. 

3. All necessary three-way contracts for construction of the Phase 2A 
Ancillary Improvements in the CITY's right-of-way have been executed. 

4. DEVELOPER has paid all ad valorem taxes owed on any property owned 
by DEVELOPER in the City of Arlington. 

5. DEVELOPER remains solvent, and has not commenced bankruptcy 
proceedings. 

C. Before the CITY makes any disbursements of the Phase 2B Grant, the 
DEVELOPER must cause the following to occur: 

1. All requisite certificates of occupancy for the completed Phase I-A Project 
have been obtained. 

2. Construction of the Phase 1-C Project has commenced as evidenced by 
obtaining all required building permit(s) for the Phase I-C Project and 
issuing a notice to proceed to the general contractor. 

3. All necessary three-way contracts for construction of the Phase 2B 
Ancillary Improvements in the CITY's right-of-way have been executed. 

4. DEVELOPER has paid all ad valorem taxes owed on any property owned 
by DEVELOPER in the City of Arlington. 

5. DEVELOPER remains solvent, and has not commenced bankruptcy 
proceedings. 

D. Before the CITY makes any disbursements of the Phase 3 Grant, the 
DEVELOPER must cause the following to occur: 

1. Construction of the Phase I-A Project has commenced as evidenced by 
obtaining all required building permit(s) for the Phase I-A Project and 
issuing a notice to proceed to the general contractor. 

2. All necessary three-way contracts for construction of the Phase 3 
Ancillary Improvements in the CITY's right-of-way have been executed. 

3. DEVELOPER has paid all ad valorem taxes owed on any property owned 
by DEVELOPER in the City of Arlington. 

4. DEVELOPER remains solvent, and has not commenced bankruptcy 
proceedings. 
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III. 
GRANT DISBURSEMENTS 

A. Provided the applicable conditions and requirements delineated in Article II 
herein have been met, and provided DEVELOPER is not in default of this 
Agreement, DEVELOPER may request disbursements, no more frequently than 
once per month, of the Phase 1 Grant, Phase 2A Grant, Phase 2B Grant, and 
Phase 3 Grant in the following manner: 

1. DEVELOPER shall make written request to the Treasury Division of the 
CITY for payment for the design, development, and construction of the 
Ancillary Improvements. 

2. DEVELOPER shall provide draw requisitions for the cost of work in 
progress for which DEVELOPER requests payment. After the initial 
payment is made by the CITY, each subsequent draw requisition from 
DEVELOPER must include documentation demonstrating that the 
previous payment was utilized by DEVELOPER to pay for the cost of 
work. 

3. Five percent (5%) retainage will be held from each payment until releases 
ofliens and all close out documents have been provided to the CITY. 

B. . If DEVELOPER completes construction of any one phase of the Ancillary 
Improvements and the total requested disbursements for such phase is less than 
the total grant amount identified for such phase ("Grant Savings") then the 
DEVELOPER may draw on the Grant Savings in a subsequent phase. Parties 
agree that the final design of each phase maybe adjusted to fit the budget. 

IV. 
INDEMNIFICATION 

A. It is understood and agreed between the parties that DEVELOPER, in 
performing DEVELOPER's respective obligations hereunder, is acting 
independently and CITY assumes no responsibility or liability to third 
parties arising or alleged to arise from this Agreement. DEVELOPER 
agrees to defend, indemnify, and hold CITY harmless from any claims, 
damages, verdicts, or judgments arising out of actions or omissions by 
DEVELOPER or caused by DEVELOPER in breach of this Agreement, but 
not otherwise; however, DEVELOPER will not indemnify or hold CITY 
harmless from any liabilities or responsibilities arising out of the CITY's 
breach of this Agreement or CITY's gross negligence or intentional 
misconduct. 

B. It is further understood and agreed among the parties that CITY, in 
performing its obligations hereunder, is acting independently and 
DEVELOPER does not assume any responsibility or liability allegedly 
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arismg from this Agreement and raised by third parties. However, 
DEVELOPER does assume responsibility and liability arising out of 
DEVELOPER's breach of this Agreement, and DEVELOPER accepts 
responsibility for DEVELOPER's gross negligence and intentional 
misconduct in connection with this Agreement. 

V. 
INSPECTIONS 

DEVELOPER agrees that CITY, its agents, and employees shalt have reasonable 
rights of access to the Premises to inspect the Project in order to ensure that the 
construction of the Project is in accordance with this Agreement and all applicable laws 
and regulations or that there has been a valid written waiver thereof. 

VI. 
DEFAULT AND TERMINATION 

A. Default - A default of this Agreement may result in termination of this 
Agreement. The following conditions shall constitute a default of this 
Agreement: 

l. DEVELOPER fails to complete and adhere to the Conditions and 
Requirements as specified in Article II above; or 

2. DEVELOPER fails to comply with the inspection requirements described 
in Article V of this Agreement. 

B. Notice of Default - In the event that CITY makes a reasonable determination that 
DEVELOPER is in default of this Agreement then CITY shall give 
DEVELOPER written notice of such. DEVELOPER shall have sixty (60) days 
following receipt of said written notice to reasonably cure such default or this 
Agreement may be terminated by CITY and/or future grant payments for the 
Ancillary Improvements withheld. Notice of default shall be in writing and shall 
be delivered by personal delivery or certified mail, return receipt requested, to 
DEVELOPER at the addresses provided in Article VII of this Agreement. 

VII. 
NOTICE 

Notices required to be given to any party to this Agreement shall be delivered by 
hand delivery by a reputable delivery service or by certified mail, return receipt 
requested, postage prepaid, addressed to the party at its address as set forth below, and 
shall be deemed delivered as of the date of delivery or date deposited in the United States 
Mail: 
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DEVELOPER: 

WITH A 
COPY TO: 

CITY: 

Arlington Commons Lands, LLC 
Attention: Robert H. Kembel 
835 E. Lamar Blvd., #254 
Arlington, Texas 76011 

Winstead PC 
Attention: Barry R. Knight 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 

City of Arlington 
Attention: Economic Development Manager 
P.O. Box 90231 
Arlington, Texas 76004~3231 

Any party may change the address and add additional parties to whom notice will 
be sent by giving the other parties written notice in the manner provided in this Article. 

VIII. 
FORCE MAJEURE 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, or interferences, 
delays caused by the franchise utilities (Oncor Electric, AT&T Telephone, Atmos Gas, 
AT&T Cable Services, or their contractors), fire or other casualty, court injunction, 
necessary condemnation proceedings, acts of the other party, its affiliates/related entities 
and/or their contractors, or any actions or inactions of third parties or other circumstances 
which are reasonably beyond the control of the party obligated or permitted under the 
terms of this Agreement to do or perform the same, regardless of whether any such 
circumstance is similar to any of those enumerated or not, the party so obligated or 
permitted shall be excused from doing or performing the same during such period of 
delay, so that the time period applicable to performance under this agreement shall be 
extended for a period of time equal to the period such party was delayed. 

IX. 
VENUE AND GOVERNING LAW 

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

Nothing in this Agreement shall constitute a replacement or substitute for, or 
otherwise excuse the DEVELOPER from (a) all permitting processes of Federal, state, or 
local governmental entity, authority, or agency applicable to the Phase I or Phase II 
Ancillary Improvements, or (b) any regulatory, permitting, zoning, enforcement, 
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licensing, or other governmental function of the City of Arlington relative to the Phase I 
or Phase II Ancillary Improvements. 

X. 
LEGAL CONSTRUCTION 

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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
specific conflicting provision; in all other instances the Master Agreement and this 
Agreement shall both apply. 

XI. 
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. 

XII. 
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. 

XIII. 
SUCCESSORS AND ASSIGNS 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
be assigned by DEVELOPER to a successor owner and/or party only with prior written 
approval of the City Council, which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where The Nehemiah, LLC is the general 
partner or managing member shall be expressly allowed without City Council approval. 

XIV. 
REMEDIES 

No right or remedy granted herein or reserved to the parties is exclusive of any 
right or remedy herein by law or equity provided or permitted; but each shall be 
cumulative of every right or remedy given hereunder. No covenant or condition of this 
agreement may be waived without consent of the parties. Forbearance or indulgence by 
either party shall not constitute a waiver of any covenant or condition to be performed 
pursuant to this Agreement. 
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xv. 
NO THIRD-PARTY BENEFICIARIES 

For purposes of this Agreement, including its intended operation and effect, the 
parties specifically agree that: (1) this Agreement only affects matters/disputes between 
the parties to this Agreement, and is in no way intended by the parties to benefit or 
otherwise affect any third person or entity, notwithstanding the fact that such third person 
or entities may be in a contractual relationship with CITY or DEVELOPER or both; and 
(2) the terms of this Agreement are not intended to release, either by contract or operation 
of law, any third person or entity from obligations owing by them to either CITY or 
DEVELOPER. 

XVI. 
PROCUREMENT OF GOODS AND SERVICES FROM ARLINGTON 

BUSINESSES AND/OR HISTORICALLY UNDERUTILIZED BUSINESSES 

In performing this Agreement, DEVELOPER agrees to use diligent efforts to 
purchase all goods and services from Arlington or Tarrant County businesses whenever 
such goods and services are comparable in availability, quality, and price. 

As a matter of policy with respect to CITY projects and procurements, CITY also 
encourages the use, if applicable, of qualified contractors, subcontractors, and suppliers 
where at least fifty-one percent (51%) of the ownership of such contractor, subcontractor, 
or supplier is vested in racial or ethnic minorities or women. In the selection of 
subcontractors, suppliers, or other persons or organizations proposed for work on this 
Agreement, the DEVELOPER agrees to consider this policy and to use their reasonable 
and best efforts to select and employ such companies and persons for work on this 
Agreement. 

XVII. 
AUTHORITY 

This Agreement was authorized by Resolution No. 18-242 of the Arlington 
City Council, authorizing the City Manager or his designee to execute this Agreement on 
behalf of the CITY, and shall constitute a valid and binding agreement between CITY 
and DEVELOPER upon execution. 

IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 
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ATTEST: 

ALEX BUSKEN, City Secretary 

ARLINGTON COMMONS LANDS, 
LLC 

BY_+ -=-=-~~~~~'.'.:_ _ _::::~= ~ 
Rob rt H. Kembel 
Manager of The Nehemiah, LLC 
Date Jo~ d -· f<o 

CITY OF ARLINGTON, TEXAS 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liability company, member of ARLfNGTON 
COMMONS LANDS, LLC, a Texas limited liability company, known to me or proved to 
me on the oath of _______ or through _________ (description of 
identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity duly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

Gj VEN UNDER MY HAND AND SEAL OF OFFICE on this the 9td day 
of Oo-o\ae-✓ , 2018. 

CARYN ERSKINE 
Notary ID #125492509 

My Commission Expires 
November 9, 2021 

THE STATE OF TEXAS § 
§ 

COUNTY OFT ARRANT § 

Notary Publicnand for 

r c:rate of T'zj b , 
_,a,~ 15 U 

Notary's rioted Name 

CITY OF ARLINGTON, TEXAS 
Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared JIM PARAJON, known to me to be the person 
whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed same for and as the act and deed of the CITY OF ARLINGTON, TEXAS, a 
municipal corporation of Tarrant County, Texas, and as the Deputy City Manager 
thereof, and for the purposes and consideration therein expressed, and in the capacity 
therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the ,Und day 
of odober ,201s. 

My Commission Expires 

Notary Public in and for 
The State of Texas 

Droodi 6rourn 
Notary's Printed Name 
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§~(:,~;-.:\'% Notary Public, State ct Texas 
~~ .• ~:;~ Comm. Expires 05·04-2022 ~':1:····,~·~ ,.,,,,Rf,,,,,, Notary ID 12145902 
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Exhibit "B" 

PREMISES DESCRIPTION 



THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
Second Amended and Restated 

Development Agreement Number Two 

THIS SECOND AMENDED AND RESTATED DEVELOPMENT 
AGREEMENT NUMBER TWO ("Agreement") is entered into by and between 
ARLINGTON COMMONS LANDS, LLC, a Texas limited liability company 
(hereafter referred to as "DEVELOPER"), and the CITY OF ARLINGTON, TEXAS, a 
home-rule city and municipal corporation of Tarrant County, Texas, acting by and 
through its City Manager or his designee (hereafter referred to as "CITY"). 

W I TN E S S ETH: 

WHEREAS, on January 21, 2014, by Resolution 14-007, City Council approved 
Development Agreement Number Two with JCKPL AC, LLC ("Original 
Agreement") for economic development incentives associated with Phase 
I-A demolition, remediation, and redevelopment in the area of East Lamar 
Boulevard and Lincoln Drive in the City of Arlington, Texas; and 

WHEREAS, JCKPL AC, LLC, as authorized by Article XVIII of Development 
Agreement Number Two, assigned all rights and obligations under 
Development Agreement Number Two to DEVELOPER; and 

WHEREAS, on January 12, 2015, the CITY and DEVELOPER entered into the First 
Amended and Restated Development Agreement Number Two to amend 
the Original Agreement to reflect the assignment from JCKPL AC, LLC to 
DEVELOPER, to amend completion deadlines for the phases of the 
project, and to amend the ad valorem tax related grant; and 

WHEREAS, on October 28, 2015, DEVELOPER transferred ownership of the Premises 
to Prince Commons, LLC and Monarch Commons, LCC as tenants in 
common (hereafter referred to as "OWNER") and assigned all rights and 
obligations in Tax Abatement Agreement - Phase IA to OWNER; and 

WHEREAS, all rights and obligations in this Agreement will remain with 
DEVELOPER as an incentive for the development of the Project (as 
defined herein); and 

WHEREAS, the CITY and DEVELOPER desire to further amend the First Amended 
and Restated Development Agreement Number Two; and 

WHEREAS, the CITY has found that providing a program of incentives to 
DEVELOPER in exchange for DEVELOPER completing the Phase I-A 
Project will promote local economic development and stimulate business 
and commercial activity within the City of Arlington (hereafter referred to 
as PROGRAM); and 



WHEREAS, the CITY has determined that the PROGRAM authorized by Resolution 
No. 13-146 will directly establish a public purpose and that all transactions 
involving the use of public funds and resources in the establishment and 
administration of the PROGRAM contain controls likely to ensure that the 
public purpose is accomplished; and 

WHEREAS, Chapter 380 of the Local Government Code provides statutory authority 
for establishing and administering the incentive provided herein; NOW 
THEREFORE, 

The CITY and DEVELOPER, for and in consideration of the mutual promises 
contained herein, do hereby agree as follows: 

I. 
DEFINITIONS 

A. "Base Year Value" is the taxable value of the land described by metes and bounds 
on Exhibit "A" on January 1, 2015, as established by final determination of the 
Tarrant Appraisal District. Exhibit "A" is attached to and incorporated into this 
Agreement for all purposes. 

B. "Capital Investment" means the amount of the investment in land and investment 
of the hard and soft costs in the design, construction, acquisition, and installation 
of the Real Property Improvements and Personal Property Improvements on the 
Premises. 

C. "Consumer Price Index" means the U.S. Bureau of Labor Statistics index of the 
changes in the cost of goods and services paid by a typical consumer expressed as 
the percentage change in the total cost of those same items over a previous base 
period. 

D. "Eligible Property" 1s defined as the taxable Premises and Real Property 
Improvements. 

E. "Grant" means payments from CITY to DEVELOPER. 

F. "Master Agreement" means that certain agreement titled "Third Amended and 
Restated Master 380 Economic Development Program Agreement" authorized by 
City Council Resolution No. 18-240 on September 18, 2018. 

G. "Phase I-A Project" means the demolition of the existing Real Property 
Improvements located as of June 1, 2013, on the Premises and the redevelopment 
of the Premises through the construction of a new multi-family development with 
structured parking to include a minimum of 350 multi-family units, with a Capital 
Investment of not less than $35,000,000. 

H. "Premises" means the land described on Exhibit "A" attached hereto. 
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I. "Project" is defined as the redevelopment of the entire property that is shown as 
Phase I, Phase II, and Phase III on Exhibit "B" attached hereto. Such 
redevelopment shall include the demolition of the existing real property 
improvements located on the property as of June 1, 2013, and the redevelopment 
of the property through the construction of a new multi-family development to 
include a total of 1600 or more multi-family units and associated non-residential 
finished space as required by CITY' s Unified Development Code, with a Capital 
Investment of not less than $130,000,000. 

J. "Real Property Improvements" means improvements to the Premises and shall 
include buildings, structures, or fixtures erected or affixed to land or existing real 
property. 

K. "Taxable Value" means the assessed real property value determined by the 
Tarrant Appraisal District for each tax year during the term of this Agreement. 

II. 
IMPROVEMENT CONDITIONS AND REQUIREMENTS 

TO TRIGGER ADV ALOREM TAX RELATED GRANT PAYMENT 

In order to receive the Ad Valorem Tax Related Grant described in this 
Agreement, the following must occur: 

A. Demolition of the existing Real Property Improvements located as of June 1, 
2013, on Phase I and Phase II properties, shown on Exhibit "B", on or before 
June 30, 2015. 

B. The Phase I-A Project shall at all times maintain a Multi-Family License as 
required by Article XIV of the Uniform Housing Code Chapter of the Code of the 
City of Arlington or any subsequent City ordinance requiring the same, unless a 
Multi-Family License is no longer required by City ordinance. 

C. Construction of the Phase I-A Project with a total minimum Capital Investment of 
$100,000 per multi-family unit in overall project costs. Construction of the Phase 
I-A Project shall be completed by June 30, 2018. Such date may be extended 
upon the written approval of the CITY; however, if such date is extended, the 
$100,000 in minimum Capital Investment shall be adjusted every five (5) years 
based on the Consumer Price Index, or if the Consumer Price Index does not 
exist, a similar measurement to determine the equivalent amount of Capital 
Investment to equate to the minimum $100,000 Capital Investment at the effective 
date of this Agreement. 

D. Issuance of all requisite certificates of occupancy for the completed Phase I-A 
Project; and 

E. Payment of the ad valorem taxes for the Phase I-A Project for the year to which 
the Grant request pertains; and 
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F. Submission by DEVELOPER of a written request for payment of the Grant in 
accordance with subsection III (B)(l) of this Agreement. 

G. DEVELOPER has not commenced bankruptcy proceedings. 

III. 
ADV ALOREM TAX RELATED GRANT 

A. CITY agrees to pay to DEVELOPER a Grant measured by and in the amount of 
ninety percent (90%) of the taxes paid to CITY on the value of Eligible Property 
as established by final determination of the Tarrant Appraisal District ( excluding 
the Base Year Value) for twenty (20) years starting in the tax year beginning 
January 1, 2029, and ending in the tax year beginning January 1, 2048, so long as 
conditions of the Grant are met and DEVELOPER has not breached on the terms 
of this Agreement. 

B. Provided all conditions and requirements of Article II herein have been met, and 
provided no breach of this Agreement has occurred, the Grant authorized in this 
Agreement shall be payable to DEVELOPER by CITY as follows: 

1. DEVELOPER shall make written request to the Treasury Division of the 
City of Arlington for each Grant payment by way of the annual 
certification process on CITY' s prescribed certification form. Each year, 
DEVELOPER must certify compliance by March 15 of the full payment 
of all real property taxes due for the completed Phase I-A Project, subject 
to the right of protest. Failure to timely submit the annual certification in 
accordance with this Article after notice and opportunity to cure as 
provided in Section VII (B) shall waive DEVELOPER' s right to the 
Grant. 

2. The Grant payment will be paid to DEVELOPER annually, on or before 
June 1, after receipt by CITY of DEVELOPER' s annual certification 
documents unless the real property taxes due for the Eligible Property 
become delinquent, in which case Section D of this Article III shall apply 
and the Grant shall be paid to DEVELOPER within sixty (60) days of full 
payment of all real property taxes and any penalty and interest owed. 

3. The Grant payment authorized in this Agreement for any given year shall 
not exceed the amount of ad valorem taxes paid for the completed Phase I
A Project in that given year. 

C. Should the real property taxes due for the Eligible Property be paid by OWNER, 
or subsequent owner, in protest and the appraised value of the Eligible Property 
be subsequently lowered, CITY shall reduce the following tax year's Grant 
payment by an amount equivalent to ninety percent (90%) of any taxes paid to 
CITY for the Eligible Property and reimbursed to OWNER, or subsequent owner. 
Should a reimbursement of taxes paid occur in tax year 2048, DEVELOPER shall 
reimburse the CITY an amount equivalent to ninety percent (90%) of any taxes 
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paid to CITY for the Eligible Property and reimbursed to OWNER, or subsequent 
owner within thirty (30) days of notice from CITY. 

D. Should the real property taxes due for the Eligible Property fail to be paid by 
OWNER, or subsequent owner, DEVELOPER shall not be entitled to receive the 
Grant provided for in this Article III until such time as the taxes, and any penalty 
and interest owed, are paid. Notwithstanding anything contained in this 
Agreement to the contrary, if the real property taxes due for the Eligible Property 
are not paid within one year from the date they are due DEVELOPER shall not be 
entitled to receive a Grant for said tax year. 

E. DEVELOPER's right to request and receive the Grant described in this 
Agreement shall terminate upon the final Grant payment made in accordance with 
this Article III, if not sooner terminated in accordance with this Agreement. 

IV. 
DEVELOPMENT GRANTS 

A. In exchange for the demolition of the existing apartments within the Phase I-A 
Project, CITY shall provide to DEVELOPER the following Grants: 

1. An amount not to exceed $400,000 measured by and in the amount of the 
actual costs for the detention and drainage improvements for the Project. 
The detention and drainage improvements will be installed as part of the 
Phase I-A Project. DEVELOPER shall provide invoices or other evidence 
of payment for the detention and drainage improvements. CITY shall 
reimburse DEVELOPER for the actual cost, not to exceed $400,000, for 
the detention and drainage improvements within thirty (30) days of 
DEVELOPER presenting CITY such said invoices or evidence; however, 
such Grant may not be requested by DEVELOPER until reasonable 
evidence is presented to the CITY' s Economic Development Manager that 
debt and equity is in place for construction of the multi-family units in the 
Phase I-A Project. The Grant will be paid as detention and drainage 
improvements costs are incurred during the design and development of the 
Phase I-A Project. 

2. An amount not to exceed $1,808,592 measured by and in the amount of 
the actual costs of the demolition and environmental remediation of the 
existing structures located within the Phase I and Phase II properties 
Premises as shown in Exhibit "B" attached hereto. DEVELOPER shall 
provide invoices or other evidence of payment of the actual costs for the 
demolition and environmental remediation for Phase I-A Project. CITY 
shall reimburse DEVELOPER for the actual costs within thirty (30) days 
of presenting said invoices or evidence. The Grant will be paid as 
demolition and environmental remediation costs are incurred. 
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V. 
INDEMNIFICATION 

A. It is understood and agreed between the parties that DEVELOPER, in 
performing DEVELOPER's respective obligations hereunder, is acting 
independently and CITY assumes no responsibility or liability to third 
parties arising or alleged to arise from this Agreement. DEVELOPER 
agrees to defend, indemnify, and hold CITY harmless from any claims, 
damages, verdicts, or judgments arising out of actions or omissions by 
DEVELOPER or caused by DEVELOPER in breach of this Agreement, but 
not otherwise; however, DEVELOPER will not indemnify or hold CITY 
harmless from any liabilities or responsibilities arising out of the CITY's 
breach of this Agreement or CITY's gross negligence or intentional 
misconduct. 

B. It is further understood and agreed among the parties that CITY, in 
performing its obligations hereunder, is acting independently and 
DEVELOPER does not assume any responsibility or liability allegedly 
arising from this Agreement and raised by third parties. However, 
DEVELOPER does assume responsibility and liability arising out of 
DEVELOPER's breach of this Agreement, and DEVELOPER accepts 
responsibility for DEVELOPER's gross negligence and intentional 
misconduct in connection with this Agreement. 

VI. 
INSPECTIONS 

DEVELOPER agrees that CITY, its agents and employees shall have reasonable 
rights of access, provided to CITY by OWNER or any subsequent owner of the Premises 
through covenants running with the land, to the Premises and Phase I-A Project to inspect 
the Phase I-A Project and Real Property Improvements in order to ensure that the 
construction of the Phase I-A Project and Real Property Improvements is in accordance 
with this Agreement and all applicable laws and regulations or that there has been a valid 
written waiver thereof. After completion of the Phase I-A Project and Real Property 
Improvements, CITY shall have the continuing right, subject to OWNER' s, or any 
subsequent owner's, reasonable security requirements, to inspect the Phase I-A Project 
and Premises, the Real Property Improvements, and pertinent business records to ensure 
that the Phase I-A Project and Premises are thereafter maintained, operated, and occupied 
in compliance with this Agreement. 

A. 

VII. 
BREACH AND TERMINATION 

Breach - A breach of this Agreement may result in termination of this Agreement. 
The following conditions shall constitute a breach of this Agreement: 
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1. The Phase I-A Project abandoned by ceasing to operate the Phase I-A 
Project as multi-family for a consecutive period of at least six (6) months, 
or operating at an occupancy rate below 33% for a consecutive period of 
six (6) months or more in years 5-30 after the Phase I-A Project is 
completed and a certificate of occupancy is issued; or 

2. DEVELOPER fails to complete and adhere to the DEVELOPER's 
Improvement Conditions and Requirements as specified in Article II 
above;or 

3. DEVELOPER allows its ad valorem taxes on any property it owns located 
within the City of Arlington to become delinquent; or 

4. DEVELOPER fails to render for taxation any property it owns located 
within the City of Arlington; or 

5. CITY is not provided access m compliance with Article VI of this 
Agreement. 

B. Notice of Breach - In the event that CITY makes a reasonable determination that 
DEVELOPER has breached this Agreement then CITY shall give DEVELOPER 
written notice of such breach. DEVELOPER shall have sixty (60) days following 
receipt of said written notice to reasonably cure such breach or this Agreement 
may be terminated by CITY and future Grant payments withheld. Notice of 
default shall be in writing and shall be delivered by personal delivery or certified 
mail to DEVELOPER at the addresses provided in Article IX of this Agreement. 

C. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the 
parties to this Agreement that nothing in this Agreement shall be deemed or 
construed to affect the lien for taxes against the property established by Section 
32.01 of the Tax Code of the State of Texas. Such lien shall secure the payment 
of all taxes, penalties, and interest ultimately imposed on the property, including 
any taxes abated and subject to recapture under this Agreement. Any such lien 
may be fully enforced pursuant to the provisions of the Code. For purposes of 
this Article VII, Section C, "property" refers to the Premises, Eligible Property, 
and the Phase I-A Project described herein. 

VIII. 
PROTESTS 

This Agreement shall not be construed to prohibit protest or contest of any or all 
appraisals or assessments of any property in the Premises or Phase I-A Project, including 
Real Property Improvements thereon. The amount of the Grant provided in Article III 
above shall be based upon the real property taxes as finally determined by Tarrant 
Appraisal District to be due for the Premises and the Phase I-A Project after such protest 
or contest is finally determined. 
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IX. 
NOTICE 

Notices required to be given to any party to this Agreement shall be delivered by 
hand delivery by a reputable delivery service or by certified mail, return receipt 
requested, postage prepaid, addressed to the party at its address as set forth below, and 
shall be deemed delivered as of the date of delivery or date deposited in the United States 
Mail: 

DEVELOPER: 

WITHA 
COPY TO: 

CITY: 

Arlington Commons Lands, LLC 
Attention: Robert H. Kembel 
835 E. Lamar Blvd., #254 
Arlington, Texas 76011 

Winstead PC 
Attention: Barry R. Knight 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 

City of Arlington 
Attention: Economic Development Manager 
P.O. Box 90231 
Arlington, Texas 76004-3231 

Any party may change the address and add additional parties to whom notice will 
be sent by giving the other parties written notice in the manner provided in this Article. 

X. 
AUTHORITY 

This Agreement is authorized by Resolution No. 18-241 of the Arlington City 
Council, and shall constitute a valid and binding agreement between CITY and 
DEVELOPER upon execution. 

XI. 
MODIFICATION 

This Agreement may be modified by DEVELOPER and CITY by using the same 
procedure for approval of the modification as is required for entering into the Agreement. 

XII. 
FORCE MAJEURE 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, or interferences, 
delays caused by the franchise utilities (TXU Electric, Southwestern Bell Telephone, 

(8) 



TXU Gas, AT&T Cable Services, or their contractors), fire or other casualty, court 
injunction, necessary condemnation proceedings, acts of the other party, its 
affiliates/related entities and/or their contractors, or any actions or inactions of third 
parties or other circumstances which are reasonably beyond the control of the party 
obligated or permitted under the terms of this Agreement to do or perform the same, 
regardless of whether any such circumstance is similar to any of those enumerated or not, 
the party so obligated or permitted shall be excused from doing or performing the same 
during such period of delay, so that the time period applicable to performance under this 
agreement shall be extended for a period of time equal to the period such party was 
delayed. 

XIII. 
VENUE AND GOVERNING LAW 

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

XIV. 
LEGAL CONSTRUCTION 

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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
specific conflicting provision; in all other instances the Master Agreement and this 
Agreement shall both apply. 

xv. 
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. 

XVI. 
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. 

XVII. 
SUCCESSORS AND ASSIGNS 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
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be assigned by DEVELOPER to a successor owner and/or party only with prior written 
approval of the City Council, which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where The Nehemiah, LLC is the general 
partner or managing member shall be expressly allowed without City Council approval. 

IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 

ATTEST: 

A3~---
ALEx BUSKEN, City Secretary 

ARLINGTON COMMONS LANDS, 
LLC 

CITY OF ARLINGTON, TEXAS 

BY _______________ _ 

JIMPA~, N 
Deputy C y Manager 
Date 16 ,J~~, 18 

APPROVED AS TO FORM: 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liability company, member of ARLINGTON 
COMMONS LANDS, LLC, a Texas limited liability company, known to me ( or proved 
to me on the oath of _______ or through _________ (description 
of identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity duly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

f\":'~~EN UNDER MY HAND AND SEAL OF OFFICE on this the .:9,td day 
of ~to\9-tc , 2018. 

THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
CITY OF ARLINGTON, TEXAS 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared JIM PARAJON, known to me to be the person 
whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed same for and as the act and deed of the CITY OF ARLINGTON, TEXAS, a 
municipal corporation of Tarrant County, Texas, and as the Deputy City Manager 
thereof, and for the purposes and consideration therein expressed, and in the capacity 
therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the Jan d day 
of ot\ober ,2018. 

My Commission Expires 

Notary Public in and for 
The s i te of Texas 

tondi Brum 
Notary's Printed Name 

(11) ,,,,,i~~111.-,, BRANDI BROWN 
~~'i' ••••• u~ ~ ~f:,-~·-;% Notary Public, State of Texas . 
;'

1:f: .. ~_.:_,_~i Cornm. Expir-es 05~04-2022 
., ;1-, •••• ~-' 

""1,ftR;1~,,,,' Notary ID 12145902 



Exhibit "A" 

LEGAL DESCRIPTION 

Being a 10.278 acre tract of land situated in the J.M. Henderson Survey, Abstract No. 696, being 
all of Tract A-R, Block 5, Parkway Central, an addition to the City of Arlington, Tarrant County, 
Texas, as recorded in Volume 388-53, Page 96, Plat Records, Tarrant County, Texas, conveyed by 
deed to PNA Apartments, L.P. as recorded in Instrument No. D203438723, Deed Records, Tarrant 
County, Texas. Said 4.196 acre tract of land being more particularly described by metes and 
bounds as follows: 

BEGINNING at a chiseled "x" in concrete found (Controlling Monument) for the southwest 
comer of said Tract A, Block 6, being the intersection of the north right-of-way line of Lamar 
Drive (a 120 foot R.O.W.) and the east right-of-way line of Van Buren Drive (a 60 foot R.O.W.); 

THENCE South 56°34'00" West, a distance of 684.98 feet to a for the beginning of a tangent 
curve to the right having a radius of 786.70 feet, a central angle of 14°20'16", and a long chord 
which bears South 63°44'09" West, 196.35 feet; 

THENCE along said curve to the right, an arc distance of 196.86 feet to a to a ; 

THENCE North 00°11 '11 11 West, a distance of 393.09 feet to a ; 

THENCE North 89°04'55" East, a distance of 13251 feet to a ; 

THENCE North 05°05'41" West, a distance of 593.53 feet to a ; 

THENCE North 88°11 '1911 East, a distance of 380.87 feet to a ; 

THENCE North 89°55'45" East, a distance of 128.86 feet to a ; 

THENCE South 11 °32'15" West, a distance of 65.85 feet to a for the beginning of a tangent curve 
to the left having a radius of392.13 feet, a central angle of 44°59'58", and a long chord which bears 
South 10°57'45" East, 300.12 feet; 

THENCE along said curve to the left, an arc distance of 307.97 feet to a ; 

THENCE South 33°2714411 East, a distance of 209.94 feet to a for the POINT OF BEGINNING 
and CONTAINING 447689 square feet,10.28 acres of land, more or less. 
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TH E STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 

Second Amended and Restated 
Maste r 380 Economic Development 

Program Agreement 

THIS SECON D AM EN DED AN D RESTATED MASTER 380 ECONOMIC 
DEVELOPMENT PROGRAM AG REEMENT (" Agreeme nt"") is entered in to by and 
between ARLINGTON COMMONS LANDS, LLC, a Texas limited li ability compan y 
(herea tier referred to as "DEVELOPER""), and the CITY OF ARLINGTON, TEXAS, 
a home-ru le city and municipal co rporati on of Tarrant County, Texas, act ing by and 
through its City Manage r or hi s designee (herea ft er referred to as " CITY" ), 

WI T N E SS E T H: 

WH EREAS, o n June IS, 201 3, by Reso lu tion 13-146, Ci ty Counci l approved a Mas te r 
380 Economic Deve lopme nt Program Agreement with JC KPL, LLC 
regarding economic development incent ives associ ated with demoli tion, 
remedi ati on and redevelopmen t in the area o f East La mar Bouleva rd and 
Lincoln Drive in the Cit y of Arlington; and 

WH EREAS, o n January 21, 201 4, by Resolution 14-005, City Council approved a Fi rst 
Amended and Resta ted Master 380 Economic Development Program 
Agreement to re fl ect the change of the name of JCKPL, LLC to JC KPL 
AC, LLC, to provide an addi tional grant, and to change the requi red da tes 
for acqui sition, demolition and constructio n; and 

WH EREAS, JC KPL AC, LLC, as authorized by Article IV of the Firs t Amended and 
Restated Mas ter 380 Eco nomic Deve lopment Program Agreemen t, 
assigned a ll rights and obliga tions under the First Amended and Resta ted 
Master 380 Eco nomic Development Program Agreement to 
DEVELOPE R; and 

WHEREAS, CITY and DEVELOPER desire to amend the First Amended and Restated 
Master 3S0 Eco nom ic Developmen t Program Agreement to reflect the 
assignment of the Firs t Amended and Restated Master 380 Eco nomic 
Development Program Agreement from JCKPL AC, LLC to 
DEVELOPER, and to provide [or changes to th e grants related to ad 
va lorem taxes, to prov ide for a tax aba tement, an d to prov ide fo r 
addit io nal grant fu nds fo r demolit ion and enviro nmenta l remedia ti o n; and 

WHEREAS, C1TY finds that providing a program of incentives to DEVELOPER in 
exchange for DEVELO PER to complete th e project proposed by 
DEVELOPER wo uld promote local eco nomic development and st imulate 
business and commercia l activity within the City of Arli ngton (hereafte r 
referred to as "PROGRAM ""); and 



WH EREAS, C ITY has determin ed th at the PRO GRAM wi ll directl y estab li sh a public 
purpose and th at a ll tra nsactions in volving the use of publi c funds an d 
reso urces in the esta bli sh men t and adminis tra tio n of th e PROG RAM 
contain co ntro ls likely to ensure that the publi c purpose is accompli shed; 
and 

WH EREAS, Chapter 3S0 of the Loca l Governm e nt Code provides statutory auth orit y 
fo r establishing and admini stering the PROGRAM provided he re in ; NOW 
THEREFORE, 

C ITY and DE VE LOPER, fo r a nd in co nsideration of the mut ual promises 
con tained here in , do hereby agree as foll ows: 

l. 
DEFINITIONS 

A. "Base Year Va lue" is the Value of the particul ar phase of th e Project that will be 
establi shed on January 1 of th e yea r fo ll owing the demoli tion of the ex isti ng rea l 
property improvements o n the particul ar phase of the Project. 

B. "Capital In vestm ent' · mea ns the amount of th e in vestment in the hard and soft 
costs in the design, co nstructi on, acq uisition and installation of the Rea l Property 
Improvements and Perso na l Prope rty Imp rovements on th e Premises. 

C. " Premises" are defined as the land described on Exhibit "A" attached he reto, 

D. " Real Property Improve me nts" are defined as improvemen ts to th e Premises and 
shall include build ings, s tructures or fix tures erected or affi xed wi thin the Project. 

E, "Agreement" ' is thi s Agreeme nt between DEVELOPER and CITY for the Project. 

F. " Phase I Project"" is defi ned as the demolition of the exist ing rea l property 
im provements loca ted on Phase I of the Premises, as show n on Exhibit " 8" 
attached hereto, as of Jun e I, 20 13 and the redevelopment of Phase I of the 
Premises throu gh th e constru ction of a new m ulti-family development to include a 
minimum of SOO multi -fami ly uni ts and associated non -residential fin ished space 
as required by C ITY's Unified Deve lopmen t Code, with a Capi tal Investmen t of 
not less than $60,000,000. 

G, " Project" is defined as the redeve lopment of the enti re Premises tha t is show n as 
Phase I, Phase II and Phase III on Exhibit " 8 " attached hereto, Such 
redevelopment shall incl ude the de moli tion o f the existing rea l propert y 
improvements located on the Premises as of June J, 2013 and the redevelopment 
of the Premises through the construction of a new multi -famil y deve lopme nt to 
incl ude a total of 1600 or more multi -famil y uni ts and associated non-residenti al 
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finished space as requ ired by C ITY ·s Unified Deve lopment Code, wi th a Ca pita l 
Investm ent of not less than $ J 30,000,000. 

H. ··Value·· means th e appra isa l va lue esta blished upon final determ ination of Tarrant 
Appra isal District upon co nclusio n of any appea ls by the owner of a ll or a part of 
the Premises. The term ··va lue ad ded· · mea ns the increase in value. 

II. 
IMPROVEMENT CONDITIONS AND REQUIREMENTS 

In orde r to receive and kee p th e incentives and benefit s described in thi s 
Agreement, the fo llowi ng must occur: 

A. DEVELOPER will construct th e Phase I Project on th e Premises not later tha n 
Janua ry 1, 2024; Phase II will be co nstructed on the Premises not later tha n 
January 1, 2027; and Phase III wi ll be co nstructed on the Premises not later tha n 
Ja nuary I, 2029. Extensions of time may be granted as long as DEVELOPER is 
act ively pursu ing in good faith the completion of the Project. 

B. DEVELOPER must dili gentl y and fai th full y pu rsue the completio n of th e Project. 
DEVELOPER covenants and agrees to use a ll reasonable commercial effo rts to 
ca use th e Project to be constru cted and maintained in a good and wor km anlike 
mann er and in acco rdance with all applicable state and local laws and regul atio ns. 

C. C ITY recogni zes th at DEVELOPER will seek zoning changes fo r the Project. 
Such changes wi ll be eva luated by C ITY through the zo nin g process. 
DEVELOPER sha ll co nstru ct the Project in a quali ty manner and as genera ll y 
illus trated in Exhibit "c" attached he reto . 

IlL 
IN C ENTIVES 

A. The Phase I Developmen t Grant. 

In exchange for th e demoli ti on of the eX lstlll g apartments within the Phase I 
Project C ITY shall ma ke a one ti me grant in the amo unt of $ 1,500,000 to 
DEV ELOPER C ITY sha ll pay such grant to DEVELOPER within 30 days of 
presentat ion to C ITY of an agreeme nt with the architect, engineer or ot her design 
professionals fo r the Phase I Project with work pursuant to the contract to be 
initiated w ithin 180 days of C ITY's payment of the grant to DEVELOPER. 
Addit io nal cond itions of this gra nt , incl uding recapture provisio ns and proof of 
expenditure for agreed purposes, shall be set for th in a separate agreemen t. 
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B. Subsequent Phase Development Gra nt. 

In exchange for the demolition of the existing apartments withi n the Phase II or 
Phase III Project CITY sha ll make a one time grant in the amoun t of $500,000 to 
DEVELOPER. DEVELOPER sha ll provide invoices or oth er evidence of 
payment of the Capita l Investment. CITY shall pay such grant to DEVELOPER 
when the ex isting multi-family st ructu res in Phase II or III have been demolished . 
The conditions of this grant shall be set forth in a separate agreement. 

C. Grant for Detention and Drainage Imp rovements. 

In exchange for the demolition of th e existing apartments wit hin the Phase I 
Project CITY shall provide to DEVELOPER a gran t in an amount not to exceed 
$400,000 for the actual costs for th e detention and drainage improvements for the 
Project. The detention and drainage im provements wi ll be installed as part of the 
Phase I Project. DEVELOPER shall provide invoices or ot her evidence of 
payment of the act ual construction costs for the detention and dra inage 
improvements. CITY sha ll reimburse DEVELOPER for the actua l cos t, not to 
exceed $400,000, for the detention and drainage improvements wit hin thirty (30) 
days of DEVELOPER presenting CITY such said invoices or ev idence. The 
g rant will be paid as detention and drainage improvements costs are incurred 
during the design and development of the Phase I Project. The co ndi tions of this 
grant sha ll be set fort h in a separate agreement. 

D. Grant for Demolition and Remediation. 

In exchange for demolition of the existing apartments in each phase of th e Project 
CITY shall provide to DEVELOPER a grant not to exceed $1,808,592 [or the 
actua l costs of the demolition and enviro nmental remediation of the existing 
structures located on the Premises. DEVELOPER shall provide invoices or other 
evidence of payment of the actual costs fo r the demolition and envi ronmenta l 
remediat ion . CITY shall reimburse DEVELOPER for the costs with in thiny (30) 
days of presenting such said invoices or evidence. The grant will be paid as 
demolition and environmental remediation costs are incurred. The conditions of 
this grant shall be set forth in a separate agreement. 

E. Tax Abatement. 

For each Phase of the Project DEVELOPER shall be eligible to receive for a 
period of ten (10) years a 90% tax aba tement on the Value of the Premises and 
Real Property Imp rovements located on the Premises for that Phase of the Project 
(excludi ng Base Year Value). The lO-year abatemen t for each Phase of the 
Project shall begin January 1 of the year after the date a certificate of occupancy 
is issued for a particu lar Phase of the Project. Pursuant to Chapter 3 12 of the 
Texas Tax Code the specific terms of the abatement sha ll be estab lished in a 
separate agreement after adoption of an ordi nance creati ng a reinvestment zone. 

(4) 



F. Grant related to Ad Valorem Taxes. 

For each Phase of the Project DEVELOPER shall be eligible to receive for a 
period of twenty (20) years an annu al grant pai d from legally ava il able funds by 
CITY to DEVELOPER equal to 90% of the taxes paid by DEVELOPER on the 
Value of the Premises and the Real Property Improvements located on the 
Premises for that Phase of the Project (exclud ing Base Year Va lue). The 20-year 
grant period for each Phase of the Project shall begin Ja nu ary 1 of th e year afte r 
th e expiration of the tax abatement provided in subsection (E) above for tha t 
Phase of the Proj ect The speci fi cs of the grant(s) described in this paragraph, 
including among oth er things the ti mi ng of payments, shall be established in a 
sepa ra te agreement. 

G. Fee Waiver and Grant. 

In exchange for DEVELOPER's agreement to construct a particular portion of the 
Project, C ITY agrees to waive the payme nt of all building, park, or other fee of 
any kind related to the construct ion of that portion of the Project. In add ition , 
CITY agrees to grant to DEVELOPER an amoun t equ ivalent to the impact fees 
paid by DEVELOPER fo r th e Project. The conditions of this waiver and grant 
shall be set forth in a separate agreement. 

H. A ncillary CITY Improvements. 

CITY and DEVELOPER wi ll jointly design the ancillary CITY improvements. 
CITY will contribu te a maximu m of $1,250,000 for the public improve ments to 
be determined joi ntly by CITY and DEVELOPER. 

I. Gra nt for Difference in Purchase Price of Option Property. 

In excha nge for the demol ition of the existi ng apartment complexes co mprisi ng 
Hunti ngton Chase, The Pointe, and Countrywood , and completed construction of 
the first 350 units o f the Project (",Phase I-A Proj ect" '). CITY shall provide to 
DEVELOPER a grant not to exceed $5 ,000,000. Such grant shall be payable to 
DEVELOPER o nl y if the real property described in Exhibit "D" attached he reto 
(the "Option Property" ) is sold by DEVELOPER within th ree years from 
obtain ing a certi fi cate of occ upancy for the 350 units in the Phase I-A Project. 
The amount of such grant sha ll be an amount eq ual to the difference between 
$7,000,000 and the greater of the fo ll owing: actual pu rchase price of sa id Option 
Property or the fair mar ket value o f the Option Property as determined by an 
independ ent fee appra isa l, the appraiser of which shall be from one of the 
following fi rms: CBRE or Integra Realty Resources, Inc. and licensed in the State 
of Texas. The appraisal will be prepared at the ti me the Option Property is listed 
for sale . DEVELOPER shall provide a copy of the rea l estate purchase co ntract 
evidencing the purchase price of the Option Property to CITY at least 45 days 
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before the closing of the sale of the Option Property. CITY shall provide the 
grant 30 days after closing. The specifics of the grant shall be set forth in a 
separate agreement. 

J. Eligibil ity for Additional Incentives. 

If the CITY is not called upon to provide the grant for the Option Property, as 
provided in section Ill.\. and DEVELOPER has provided notice to CITY that it is 
not seeking the grant or the time to request such has expired, then the CITY shall 
contribute an additional $2,500,000 towards public improvements determined and 
designed jointly by the CITY and DEVELOPER as described in section III.H. 
The DEVELOPER shall also be eligible to receive a grant in an amount not to 
exceed $350,000 as reimbursement for the actual cost of detention and drainage 
improvements that are not reimbursed by the grant described in section llI.C., and 
a grant in an amount not to exceed $2, I 00,000 as reimbursement for the actua l 
cost of demolition and remediation that is not reimbursed by the grant described 
in section 1II.D. The conditions of these additional grants shall be set forth in a 
separate agreement. 

IV. 
ASSIGNMENTS 

It is intended by the parties hereto that this Agreement may be assigned by 
DEVELOPER to a successor owner and/or party only with prior written approval of the 
City Council , which approval will not be unreasonably withheld or delayed. 
Assignments to related entities where THE NEHEMIAH, LLC is the general partner or 
managing member shall be expressly allowed without City Council approval. 

V. 
INDEMNIFICATION 

A. It is understood and agreed between the parties that DEVELOPER in 
performing its obligations hereunder is acting independently and CITY 
assumes no responsibility or liability arising from this Agreement. 
DEVELOPER agrees to defend, indemnify and hold CITY harmless from 
any claims, damages, verdicts or judgments arising out of actions or 
omissions by DEVELOPER or caused by DEVELOPER in breach of this 
Agreement, but not otherwise; however, DEVELOPER will not indemnify or 
hold CITY harmless from any liabilities or responsibilities arising out of 
CITY's breach of this Agreement or CITY's gross negligence or intentional 
misconduct. 

B. It is further understood and agreed among the parties that CITY, in 
performing its obligations hereunder, is acting independently and 
DEVELOPER assumes no responsibility or liability allegedly arising from 
this Agreement and raised by third parties. However, DEVELOPER does 
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assume its responsibility and liability arlSmg out of its breach of this 
Agreement. DEVELOPER also accepts responsibility for DEVELOPER's 
gross negligence and intentional misconduct in connection with this 
Agreement. 

VI. 
INSPECTIONS 

DEVELOPER agrees that CITY, its agents and employees shall have reasonable 
rights of access to the Premises and th e Project to inspect the Project in order to insure 
that the construction of the Project is in accorda nce with this Agreement and a ll 
appli cab le state and local laws and regulations, or tha t there has been a val id writte n 
waiver thereof. After comple tio n of the Project, C ITY shall have the continuing right, 
subject to DEVELOPER's reaso nable securi ty requirements, to inspect the Project and 
DEVELOPER's perti nent business records to insure that the Project is thereafter 
maintained , operated, and occupied in compliance with this Agreement and other 
agreements executed pursuant to th is Agreement. 

Vll. 
BREACH AND RECAPTURE 

Each incentive aut horized by this Agreement shall be provided in accordance wit h 
a written agreemen t in addi ti on to this Master Agreement. The written agreeme nt for 
each incent ive sha ll address the recapture of incentives, if any . 

VIlI. 
PROTESTS 

T his Agreement sha ll not be construed to prohibit an owner' s protest or contest of 
any or all appra isals or assessments of any property in the Premises, includ ing Real 
Property Improvements and Perso nal Property Improvements thereon. The amount of the 
Ad Valorem Tax Rebate Gra nt provided herein shall be based upon the rea l property 
taxes as fina ll y determ ined after such protest or contest to be due fo r the Premises and the 
Project. 

IX. 
NOTICE 

Notices required to be give n to any party to this Agreement shall be delivered by 
hand delivery or certified mail , return receipt requested, postage prepaid, add ressed to the 
party at its address as set forth be low, and shall be deemed delivered as of the date 
deposited in the United States Mail: 
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DEVELOPER: Arl ington Commons Lands, LLC 
3 104-7 North Collins Street 
Arl ington, Texas 76005 
Attention: Robert H. Kembel 

WITH A 
COPY TO: 

CITY: 

Winstead PC 
500 W instead Bu ilding 
2728 N. Harwood Street 
Dall as , Texas 7520 I 
Attention: Barry R. Knight 

City of Arlingto n 
P.O. Box 9023 1 
Arl ington , Texas 76004-3231 
Attention: Economic Development Manager 

Any party may change the address and add ad ditional parties to whom notice will 
be se nt by giving the other parties written notice in the manner provided in this Section. 

X. 
FORCE MAJEURE 

Neither CITY nor DEVELOPER, nor any successor in interest or assignee shall 
be considered in breach or default of their respective obligations under this Agreement, 
and time for performance of ob ligations hereunder shall be extended, in the event o f any 
delay caused by force majeure, including damage or dest ruction by fire or other casualty, 
co ndemna tio n, strike, lockout, civi l disorder, war, govern menta l action or inaction for an 
unreasonable period (un less caused by negligence or omissions by DEVELOPER), acts 
o f God, or simi lar eve nts. 

XI. 
COUNTERPARTS 

This Agreement may be executed in any number of counterparts, each of which 
may be executed by anyone or more of the parti es hereto, but all of whi ch shall 
constit ute one instrum ent, and shall be binding and effective when all of the parties 
hereto have executed at least o ne counterpart. 

XII. 
AUTHORITY 

This Agreement was authorized by Resolution No. 14- 300 of the Arlington 
City Cou ncil, authorizing the City Manager o r his designee to execute this Agreement on 
behalf of C ITY and shall constitute a valid and binding agreement between CITY and 
DEVELOPER upon execution. 
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 

WITNESS: 

ATTEST: 

ARLINGTON COMMONS LANDS, 
LLC 
a Texas Limited Liabi lity Company 
By its member: The iah, LLC 
a Texas Limit ia b' . y Co any 

Manager of The Nehemiah , LLC 
Date J :z -q - 'Z-ol'j, 

CITY OF ARLINGTON, TEXAS 

BY OL~---=---=4=-----_ 
TheroD L Bowman Ph.D. 

Deputy CIty Ma nager 
Da te 0 I (I 2-( 'U) ( S"'-

O~ ---. 6L 
MAR W. S' INO, City Secretary 

APPROVED AS TO FORM: 
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THE STATE OF TEXAS § 
§ 

COUNTY OF TARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned aut horit y, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited li abi li ty company, member of ARLINGTON 
COMMON LANDS, LLC, a Texas limited liabi lity company, knowJl to me (or proved to 
me on the oath of or through~ lYlllfi", {j(f(!?i (description of 
identity card or other document) to be the person whose name is subscribed to the 
forego ing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entit y dul y au thorized to do 
business in the Sta te of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and considerati on therei n expressed , and in the capaci ty therei n ex pressed . 

~_ G IVEN UNDER MY HAND AND SEAL OF OFFICE on this the .:xih day 
of U pe n. bv , 20J4 . 

...... ;:;;,.;:;;..... CARYN ERSKINE 
l~~~~\ Notary Public 
Q,~ /:J STATE OF TEXAS 
~.~~.~~~/ My Comm. Up. November 9. 2017 

My Commission Expires 

THESTATEOFTEXAS § 
§ 

COUNTY OF TARRANT § 

Notary Pu IC In and for 

~e State ofiexl~s aa (l 6(Jn.e 
otar) s Printed Name 

CITY OF ARLINGTON, TEXAS 
Acknowledgment 

BEFORE ME, the undersigned aWhojitv. a No~ Public in and for th e State of 
Texas, on this day personally appeared ~A/ ..t!.,~tUA{~ . known to me to be 
the person whose name is subscribed to the foregoing instru ment, and ackn owledged to 
me that he execu ted same for and as the act and deed of the CITY OF ARLINGTON, 
TEXAS, a municipal corporation of Tarran t County, Texas, and as the Deputy City 
Manager thereof, and for th e purposes and consideration therein expressed , and in the 
capacity th erein expressed. 

,d 
n this the & - clay 

My Coml ISSIOn Exprres 

"," ~~~~/'" ANN CHERYL RINEY (10) 
l.~.W~ Notary Public, State of .Texas 
~ ):.,,~~).J My Commission Expires 
"';';.f~io ; \¢..:~::- July 01 ,2018 
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EXHIBIT "A" 

The Premises 

TRACT A - HUNTINGTON CHASE APARTMENTS 
Tract A-R, Block 5, Pa rkway Central, an addition to the City of Arlington , Tarra nt Count y, 
Texas, accordin g to the plat thereof recorded in Volume 388-61, Page 1, Plat Records, Tarrant 
Count y, Texas. 

TRACT B - POINTE AT NORTH HIGHLAND APARTMENTS 
Tract A, Block 6, Parkway Cent ral , an add it ion to th e Ci ty of Arlington , Tarrant Count y, Texas, 
accord ing to th e plat thereof recorded in Vo lume 388-53, Page 96, Plat Records, Tarra nt Coun ty, 
Texas. 

TRACT C - COUNTRY WOOD APARTMENTS 
Tract B, Block 6, Parkway Central , an addition to the City of Arlington , Tarran t Count y, Texas, 
accordi ng to the plat thereof recorded in Volume 388-53, Page 96, Plat Reco rds, Tarra nt Co un ty, 
Texas. 

TRACT D - WATER CHASE APARTMENTS 
Tract CR, Block 2, Parkway Central Addition, an addition to the Cit y of Arlington , Tarrant 
County, Texas, according to the plat thereof recorded in Volume 388-159, Page 57, Plat Records, 
Tarrant Count y, Texas. 

TRACT E - HUNTINGTON CHASE APARTMENTS 
Tract D, Block 5, Parkway Centra l, an addi ti on to the Ci ty of Arlington , Tarrant County, Texas, 
accordi ng to the plat thereof recorded in Volume 388-75, Page 59, Plat Records, Tarrant Coun ty, 
Texas . 
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Exhibit B 

Project With Phasing 

Ancillary City 
Improvements 



EXHIBIT "c" 



EXHIBIT "C" 

Lamar Redevelopment 



Lamar Redevelopment 





EXHIBIT "D" 

Country Wood 

Being a tract of land situated in the 1.M. Henderson Survey, Abstract No. 696 being all of Tract 
B, block 6 Parkway Central an addition to the City of Arlington, Texas, according to the Plat 
thereof recorded in Volume 399-53, Page 96, plat records Tarrant County, Texas 

The Pointe 

Being a tract of land situated in the 1.M. Henderson Survey, Abstract No. 696, being all of Tract 
A, Block 6, PARKWAY CENTRAL, an Addition to the City of Arlington , Texas, according to 
the Plat thereof recorded in Volume 388-53, Page 96, Plate Records, Tarrant County, Texas. 



THESTATEOFTEXAS § 
§ Development Agreement Number Five (Phase IC) 

COUNTY OF TARRANT § 

THIS DEVELOPMENT AGREEMENT NUMBER FIVE (PHASE IC) 
("Agreement") is entered into by and between ARLINGTON COMMONS LANDS, 
LLC, a Texas limited liability company (hereafter referred to as "DEVELOPER"), and 
the CITY OF ARLINGTON, TEXAS, a home-rule city and municipal corporation of 
Tarrant County, Texas, acting by and through its City Manager or his designee (hereafter 
referred to as "CITY"). 

WIT NE S S ETH: 

WHEREAS, on September, 2018, by Resolution No. 18-240, City Council approved a 
Third Amended and Restated Master Economic Development Program 
Agreement with Arlington Commons Lands, LLC relative to economic 
development incentives associated with demolition, remediation and 
redevelopment in the area of East Lamar Boulevard and Lincoln Drive in 
the City of Arlington (hereafter referred to as the "Project"); and 

WHEREAS, the CITY has found that providing a program of incentives to 
DEVELOPER in exchange for DEVELOPER completing the Phase IC 
Project will promote local economic development and stimulate business 
and commercial activity within the City of Arlington (hereafter referred to 
as PROGRAM); and 

WHEREAS, the CITY has determined that the PROGRAM authorized by Resolution 
No. 18-240 will directly establish a public purpose and that all 
transactions involving the use of public funds and resources in the 
establishment and administration of the PROGRAM contain controls 
likely to ensure that the public purpose is accomplished; and 

WHEREAS, Chapter 380 of the Local Government Code provides statutory authority 
for establishing and administering the incentive provided herein; NOW 
THEREFORE, 

The CITY and DEVELOPER, for and in consideration of the mutual promises 
contained herein, do hereby agree as follows: 

I. 
DEFINITIONS 

A. "Added Taxable Value" is defined as the Taxable Value of the Eligible Property 
and Premises above the Base Year value, as established by final determined of the 
Tarrant Appraisal District. 



B. "Base Year Value" is the tax year 2015 Taxable Value of the Premises, as 
established by final determination of the Tarrant Appraisal District. 

C. "Capital Investment" means the amount of the investment in land and investment 
of the hard and soft costs in the design, construction, acquisition and installation 
of the Real Property Improvements on the Premises. 

D. "Eligible Property" is defined as the taxable improvements to the Premises, 
including all buildings, structures or fixtures erected or affixed to land after this 
Agreement is executed and through June 30, 2021. 

E. "Grant(s)" means the payments from CITY to DEVELOPER provided for under 
Article Ill of this Agreement. 

F. "Master Agreement" means that certain agreement titled "Third Amended and 
Restated Master 3 80 Economic Development Program Agreement" authorized by 
City Council Resolution No. 18-240 on September 18, 2018. 

G. "Phase IC Project" means the redevelopment of the Premises through the 
construction of the Eligible Property, to include a new multi-family development 
with a minimum of 350 multi-family units and a structured parking facility 
resulting in a Capital Investment of not less than $35 Million. 

H . "Premises" means the land described on Exhibit "A" attached hereto. 

I. "Taxable Value" means the assessed real property value determined by the 
Tarrant Appraisal District for each tax year during the term of this Agreement. 

II. 
IMPROVEMENT CONDITIONS AND REQUIREMENTS 

TO TRIGGER ADV ALOREM TAX RELATED GRANT PAYMENT 

In order to receive the Grants provided for under Article Ill of this Agreement, the 
following must occur: 

A DEVELOPER shall improve the Premises by completing the Eligible Property on 
or before June 30, 2021. Completion shall be demonstrated by obtaining all final 
requisite certificates of occupancy for the Eligible Property. 

B. DEVELOPER's completion of the Eligible Property must result in Added 
Taxable Value of at least $7,000,000 in the tax year beginning January 1, 2022. 

C. DEVELOPER shall maintain the Eligible Property on the Premises for the term of 
this Agreement and at all times maintain a Multi-Family License for the Eligible 
Property as required by Article XIV of the Uniform Housing Code Chapter of the 
Code of the City of Arlington. 

D. Eligible Property shall at all times conform to the applicable building codes, 
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zoning ordinances and all other ordinances and regulations or laws. 

E. DEVELOPER shall not allow the ad valorem taxes owed to CITY on any 
property owned by DEVELOPER and located within the City of Arlington to 
become delinquent beyond the last day they can be paid without assessment of 
penalty. 

F. DEVELOPER shall not fail to render for taxation any property located within the 
City of Arlington. 

G. DEVELOPER shall submit a written request for payment of the Grants in 
accordance with subsection Ill (B)(l) of this Agreement. 

H. DEVELOPER has not commenced bankruptcy proceedings. 

Ill. 
ADV ALO REM TAX RELATED GRANT 

A. CITY agrees to pay to DEVELOPER a Grant measured by and in the amount of 
ninety percent (90%) of the taxes paid by DEVELOPER to the CITY on the 
Added Taxable Value for a period of twenty (20) years commencing in the tax 
year beginning on January 1, 2032, and ending in the tax year beginning on 
January 1, 2051, so long as all improvements and conditions contained in Article 
II of this Agreement are met and DEVELOPER is not in breach of this 
Agreement. 

B. Process for Grant Payment: 

I. DEVELOPER shall make written request to the Treasury Division of the 
City of Arlington for each Grant payment by way of the annual 
certification process on CITY's prescribed certification form. Each year, 
DEVELOPER must certify compliance by March 15 of payment in full of 
all real property taxes due for the Eligible Property, subject to the right of 
protest. Failure to timely submit the annual certification in accordance 
with this Article after notice and opportunity to cure as provided in 
Section VII (B) shall waive DEVELOPER's right to the Grant. 

2. The Grant payment will be paid to DEVELOPER annually, on or before 
June 1, after receipt by CITY of DEVELOPER's annual certification 
documents. 

C. DEVELOPER' s right to request and receive the Grants shall terminate upon the 
final Grant payment made in accordance with this Article Ill, if not sooner 
terminated in accordance with the terms of this Agreement. 
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IV. 
FEE WAIVER 

So long as DEVELOPER is not in breach of this Agreement, CITY agrees to 
waive the following development fees in relation to development of the Phase IC Project: 
plan review fees, building permit and inspection fees, park fees, irrigation review and 
inspection fees, demolition permit fees, early grading permit fees, landscape plan review 
fees, public utilities inspection fees, fire alarm permit and inspection fees, sprinkler 
system permit and inspection fees, fire pump permit and inspection fees, certificate of 
occupancy fees, water and sewer tap fees, water activation fees, meter and detector check 
fees, cap existing service fees, impact fees and water meter fees . 

V. 
INDEMNIFICATION 

A. It is understood and agreed between the parties that DEVELOPER, in 
performing DEVELOPER's respective obligations hereunder, is acting 
independently and CITY assumes no responsibility or liability to third 
parties arising or alleged to arise from this Agreement. DEVELOPER 
agrees to defend, indemnify and hold CITY harmless from any claims, 
damages, verdicts or judgments arising out of actions or omissions by 
DEVELOPER or caused by DEVELOPER in breach of this Agreement, but 
not othenvise; however, DEVELOPER will not indemnify or hold CITY 
harmless from any liabilities or responsibilities arising out of the CITY's 
breach of this Agreement or CITY's gross negligence or intentional 
misconduct. 

B. It is further understood and agreed among the parties that CITY, in 
performing its obligations hereunder, is acting independently and 
DEVELOPER does not assume any responsibility or liability allegedly 
arising from this Agreement and raised by third parties. However, 
DEVELOPER does assume responsibility and liability arising out of 
DEVELOPER's breach of this Agreement, and DEVELOPER accepts 
responsibility for DEVELOPER's gross negligence and intentional 
misconduct in connection with this Agreement. 

VI. 
INSPECTIONS 

DEVELOPER agrees that CITY, its agents and employees shall have reasonable 
rights of access to the Premises to inspect the Eligible Property in order to ensure that the 
construction of the Eligible Property is in accordance with this Agreement and all 
applicable laws and regulations or that there has been a valid written waiver thereof. 
After completion of the Eligible Property, CITY shall have the continuing right, subject 
to DEVELOPER's reasonable security requirements, to inspect the Eligible Property and 
DEVELOPER's pertinent business records to ensure that the Eligible Property is 
thereafter maintained, operated, and occupied in compliance with this Agreement. The 
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approvals or consents by the CITY of any matter submitted to the CITY pursuant to this 
Agreement shall not constitute, replace or substitute, or otherwise excuse DEVELOPER 
from any permitting, licensing or approval processes required by CITY or other 
governmental authorities to construct, operate, or maintain the Eligible Property. 

VII. 
BREACH AND TERMINATION 

A. Breach - A breach of this Agreement may result in termination of this Agreement. 
The following conditions shall constitute a breach of this Agreement: 

I. The Premises are abandoned by DEVELOPER by ceasing to operate the 
Eligible Property as multi-family for a consecutive period of at least six 
months or operating at an occupancy rate below 33% for a consecutive 
period of six months or more in years 5-30 after the Phase IC Project is 
completed and a certificate of occupancy is issued; or 

2. DEVELOPER fails to complete and adhere to the DEVELOPER's 
Improvement Conditions and Requirements as specified in Article II 
above; or 

3. DEVELOPER allows its ad valorem taxes on any property it owns located 
within the City of Arlington to become delinquent; or 

4. DEVELOPER fails to render for taxation any property it owns located 
within the City of Arlington; or 

5. DEVELOPER fails to comply with the inspection requirements described 
in Article VI of this Agreement. 

B. Notice of Breach - In the event that CITY makes a reasonable determination that 
DEVELOPER has breached this Agreement then CITY shall give DEVELOPER 
written notice of such breach. DEVELOPER shall have sixty (60) days following 
receipt of said written notice to reasonably cure such breach or this Agreement 
may be terminated by CITY and future Grant payments withheld. Notice of 
breach shall be in writing and shall be delivered by personal delivery or certified 
mail to DEVELOPER at the addresses provided in Article IX of this Agreement. 

C. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the 
parties to this Agreement that nothing in this Agreement shall be deemed or 
construed to affect the lien for taxes against the property established by Section 
32.0 I of the Tax Code of the State of Texas. Such lien shall secure the payment 
of all taxes, penalties, and interest ultimately imposed on the property, including 
any taxes abated and subject to recapture under this Agreement. Any such lien 
may be fully enforced pursuant to the provisions of the Code. For purposes of 
this Article VII, Section C, "property" refers to the Premises, Eligible Property, 
and the Phase IC Project described herein. 
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VIII. 
PROTESTS 

This Agreement shall not be construed to prohibit DEVELOPER's protest or 
contest of any or all appraisals or assessments of any property in the Premises or Phase 
IC Project, including Real Property Improvements thereon. The amount of the Grant 
provided in Article III above shall be based upon the real property taxes as finally 
determined by Tarrant Appraisal District to be due for the Premises and the Phase IC 
Project after such protest or contest is finally determined. 

IX. 
NOTICE 

Notices required to be given to any party to this Agreement shall be delivered by 
hand delivery by a reputable delivery service or by certified mail, return receipt 
requested, postage prepaid, addressed to the party at its address as set forth below, and 
shall be deemed delivered as of the date of delivery or date deposited in the United States 
Mail: 

DEVELOPER: 

WITHA 
COPY TO: 

CITY: 

Arlington Commons Lands, LLC 
Attention: Robert H. Kembel 
835 E. Lamar Blvd., #254 
Arlington, Texas 76011 

Winstead PC 
Attention: Barry R. Knight 
500 Winstead Building 
2728 N. Harwood Street 
Dallas, Texas 75201 

City of Arlington 
Attention: Economic Development Manager 
P.O. Box 90231 
Arlington, Texas 76004-3231 

Any party may change the address and add additional parties to whom notice will 
be sent by giving the other parties written notice in the manner provided in this Article. 

X. 
AUTHORITY 

This Agreement is authorized by Resolution No. 18-239 of the Arlington City 
Council, and shall constitute a valid and binding agreement between CITY and 
DEVELOPER upon execution. 
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XI. 
MODIFICATION 

This Agreement may be modified by DEVELOPER and CITY by using the same 
procedure for approval of the modification as is required for entering into the Agreement. 

XII. 
FORCE MAJEURE 

It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligation hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, or interferences, 
delays caused by the franchise utilities (TXU Electric, Southwestern Bell Telephone, 
TXU Gas, AT&T Cable Services, or their contractors), fire or other casualty, court 
iajunction, necessary condemnation proceedings, acts of the other party, its 
affiliates/related entities and/or their contractors, or any actions or inactions of third 
parties or other circumstances which are reasonably beyond the control of the party 
obligated or permitted under the terms of this Agreement to do or perform the same, 
regardless of whether any such circumstance is similar to any of those enumerated or not, 
the party so obligated or permitted shall be excused from doing or performing the same 
during such period of delay, so that the time period applicable to performance under this 
agreement shall be extended for a period of time equal to the period such party was 
delayed. 

XIII. 
VENUE AND GOVERNING LAW 

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

XIV. 
LEGAL CONSTRUCTION 

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. Should any provision of this Agreement be in 
conflict with a provision of the Master Agreement, this Agreement shall apply as to the 
specific conflicting provision; in all other instances the Master Agreement and this 
Agreement shall both apply. 

xv. 
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. 
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XVI. 
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. 

XVII. 
SUCCESSORS AND ASSIGNS 

The terms and conditions of this Agreement are binding upon the successors and 
assigns of all parties hereto. It is intended by the parties hereto that this Agreement may 
be assigned by DEVELOPER to a successor owner and/or party only with prior written 
approval of the City Council, which approval will not be unreasonably withheld or 
delayed. Assignments to related entities where The Nehemiah, LLC is the general 
partner or managing member shall be expressly allowed without City Council approval. 

IN WITNESS WHEREOF, each party has caused this Agreement to be executed 
on the date indicated below, effective as of the later of such dates. 

ARLINGTON COMMONS LANDS, 
LLC 

BY-----J'---l-"'7"":-#Z,,~~~ ~~--¾::--
Robert H. K m --~--
Manager of The Nehemiah, LLC 
Date IDj .o--1 IP.> 

CITY OF ARLINGTON, TEXAS 

BY _ __:c__-1=-,:__...,!__~=-:....----
JIMPA JON 
Deputy City Mana r · 
Date IO J J.~/ Ii 
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ATTEST: 

dzx gAf-:::::: __ _ 
ALEX DUSKEN, City Secretary 

APPROVED AS TO FORM: 
TERIS SO IS, City Attorney 
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THE STATE OF TEXAS § 
§ 

COUNTY OFT ARRANT § 
ARLINGTON COMMONS LANDS, LLC 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ROBERT H. KEMBEL, Manager of The 
Nehemiah, LLC, a Texas limited liability company, member of ARLINGTON 
COMMONS LANDS, LLC, a Texas limited liability company, known to me (or proved 
to me on the oath of _______ or through _________ (description 
of identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed same for and as the act 
and deed of ARLINGTON COMMONS LANDS, LLC, an entity duly authorized to do 
business in the State of Texas, and as the Manager of The Nehemiah, LLC, and for the 
purposes and consideration therein expressed, and in the capacity therein expressed. 

1:-1 GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the 9-rJ day 
of udv~Y- , 2018. 

CARYN ERSKINE 
Notary ID 11125492509 

My Commission Expires 
November 9, 2021 

THESTATEOFTEXAS § 
§ 

COUNTY OF TARRANT § 
CITY OF ARLINGTON, TEXAS 

Acknowledgment 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared JIM PARAJON, known to me to be the person 
whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed same for and as the act and deed of the CITY OF ARLINGTON, TEXAS, a 
municipal corporation of Tarrant County, Texas, and as the Deputy City Manager 
thereof, and for the purposes and consideration therein expressed, and in the capacity 
therein expressed. 

of 
f}{VEN UNDER MY HAND AND SEAL OF OFFICE on this the 

Ouobtr , 2018. 

My Commission Expires 

8namdJ. ~naam 
Notary Public in and for 
The State of ~exas 

8caodi JOHIO 
Notary's Printed Name 

(10) ,,,,,~~~:J,,, BRANDI BROWN 
~ ~► ..... '9 ~ 
f f:'~t';~ Notary Public, State of Texas . 
;"}..·-.,~.-;.,.~§ Comm. Expires 05-04-2022 
~~'fi~t~,,.:- Notary ID 12145902 

day 
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BOUNDARY EXHIBIT 

Being a 6.223 acre tract of land situated in the John M. Henderson Survey, Abstract No.696, 
Tarrant County, Texas and being all of Tract A, Block 6, Parkway Central Addition, as recorded 
in Volume 388-53, Page 96, Plat Records, Tarrant County, Texas, and conveyed by deed to 
Arlington Commons Land, LLC., as recorded in Docwnent No. D214028873, County Clerk 
Records, Tarrant County, Texas, and being a portion of Tract B, Block 6, Parkway Central 
Addition, as recorded in Volume 388-53, Page 96, Plat Records, Tarrant County, Texas, and 
conveyed by deed to Arlington Commons Land, LLC., as recorded in Document No. 
D214029468, County Clerk Records, Tarrant County, Texas, and being more particularly 
described 11s follows: 

BEGINNING at a found "x" in concrete, said point being the southwest comer of said Tract A, 
Block 6, and being at the intersection of the existing north right-of-way line of East Lamar 
Boulevard (having a 120' R.O.W.) and the existing west right-of-way line of Van Buren Drive 
(having a 60' R.O.W.); 

THENCE North 33°26'09" West, leaving said existing north right-of-way line, and along said 
existing west right-of-way line, a distance of210.00 feet to a point for comer, for the beginning 
of a tangent curve to the right having a radius of 332.13 feet, a central angle of 45°00'02", and a 
long chord which bears North 10°56'09" West, 254.20 feet; 

THENCE continuing along said exsiting west right-of-way line, and along said tangent curve to 
the right, an arc distance of 260.86 feet to a point for corner; 

THENCE North 11 °33'5 l" East, continuing along said exsiting west right-of-way line, a distance 
of77.78 feet to a point for comer, said point being the northwest corner of said Tract A, Block 6; 

THENCE North 89°27'51" East, leaving said existing west right-of-way line, and along the north 
line of said Tract A, a distance of 375.00 feet to a point for comer, said point being the northeast 
comer of said Tract A, and being the northwest comer of said Tract B, Block 6; 

THENCE North 54°27'53" East, leaving said north line of Tract A, and along the north line of 
said Tract B, Block 6, a distance of265.73 feet to a point for comer; 

THENCE South 33°26'08" East, leaving said north line of Tract B, a distance of 42.61 feet to a 
point for comer; 

THENCE South 56°33'52" West, a distance of 8.07 feet to a point for comer, for the beginning of 
a tangent curve to the left having a radius of 29.50 feet, a central angle of 22°54'53", and a long 
chord which bears South 45°06'26" West, 11. 72 feet; 

THENCE along said tangent curve to the left, an arc distance of 11.80 feet to a point for comer; 

THENCE South 33"21 '23" East, a distance of 254.40 feet to a point for comer, for the beginning 
of a tangent curve to the right having a radius of 79.05 feet, a central angle of 17°39'27", nnd a 
long chord which bears South 24°31 '40" East, 24.27 feet; 

THENCE along said tangent curve to the right, an arc distance of 24.36 feet lo a point for comer; 



THENCE South 15°41'56" East, a distance ofS0.61 feet to a point for comer, for the beginning of 
a non-tangent curve to the left having a radius of 1127.24 feet and a ccntra1 angle of 19°38'54", 
and a long chord which bears South 66°23'1 l" West, 384.67 feet, said point being in the existing 
north right-of-way line of said East Lamar Boulevard; 

THENCE along said existing north right-of-way line, and along said non-tangent curve to the left 
an arc distance of 386.56 feet to a point for comer; 

THENCE South 56°33'51" West, continuing along said exsiting north right-of-way line, a 
distance of 314.56 feet to the POINT OF BEGINNING and CONT AINlNG 271,079 square feet, 
6.223 acres ofland, more or less. 



Resolution No. , 4-301 

A resolution authorizing the execution of the First 
Amended and Resta ted Development Agreement 
Numbe." ODe, by and between Arlington Commons 
Lands, LLC and the City of Arlington, Texas amending 
Development Agreement Number One by and between 
J CKPL AC, LLC and the City of Arlington, Texas for 
economic development incentives associated with 
demolition, remediation and redevelopment in the area 
of East Lamar Bouleva rd and Lincoln Drive in the City 
of Arlington, Texas, to renect the assignment of 
Development Agreement Number One from J CKPL 
AC, LLC to Arlington Commons Lands, LLC, and to 
amend completion deadlines for the project phases 

WHEREAS, on August 6, 2013, by Resolution 13-193. City Council approved a Phase I 
Development Graot 380 Agreement wi lh JCKPL, LLC regarding 
economic development incentives associated with Phase I demolition, 
remediation and redeve lopment in the area of East L1mar Boulevard and 
Lincoln Drive in the City of Arlington , Texas; and 

WHEREAS, on January 21, 2014, by Resolution 14-006, Ci ty Council approved 
Development Agreement Number One to amend the Phase I Development 
Grant 380 Agreement with JCKPL, LLC to reflect the change of the name 
of JCKPL, LLC to JCKPL ACt LLC, to increase the grant amount from 
$1,500,000 to $2,000,000, and to Change the required dates for acqu isition, 
demolit ion and construction; and 

WHEREAS, JCKPL AC, LLC, as au thorized by Article XV of Development 
Agreement Number One, assigned all rights and Obligat ions under 
Development Agreement Number One to ArlingtoJl Commons Lands, 
LLC; and 

WHEREAS, the City and Arlington Commons Lands. LLC desire 10 amend 
Development Agreement Number One to refl ect the assignment of 
Development Agreement Number One from JCKPL AC, LLC 10 

Arlington Commons Lands1 LLC. and to amend complet ion deadlines for 
the project phases; NOW THEREFORE 

BE IT RESOLVED BY THE CITY COUNCIL OP THE CITY OF ARLINGTON, 
TEXAS: 



I. 

Thai all of the recitals contained in the preamble of Ibis resolution are found to be 
true and are adopted as findings of fact by this' governing body and as part of its official 
record. 

II. 

That the City Manager or his designee is authorized to execute the First Amended 
and Restated Developmem Agreement Number One with Arl ington Commons Lands, 
LLC and other necessary or required part ies to provide certain economic incentives in 
exchange for Arlington Commons Lands, LLC's demolition, remediation, and 
redevelopment in the area of East Lamar Bou levard and Lincoln Drive in the City of 
Arlington, Texas. 

Ill. 

A substantial copy of First Amended and Restated Development Agreeme nt 
Number One is attached hereto as Exhibit ':A" and incorporated herein for all intents and 
purposes. 

PRESENTED AND PASSED on [his [he 18th day of November , 2014, 
by a vote of 7 ayes and 
City of Arlington, Texas. 

o nays a[ a regular mee[mg Of; (2:.CiI of [he 

ROBERT N. CLUCK, Mayor 
ATTEST: 

tt';'iJ,Bc~~ 
APPROVED AS TO FORM: 
JAY DO GEY, Ci[y Auorney 
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Resolution No. 1 4 _ 3 0 3 

A resolution authorizing the execution of the First 
Amended and Restated Development Agreement 
Number Three by and between Arlington Commons 
Lands, LLC and the City of Arlington, Texas for 
economic development incentives associated with 
redevelopment in the area of East Lamar Boulevard 
and Lincoln Drive in the City of' Arlington, Texas to 
reflect the assignment of Development Agreement 
Number Three from JCKPL AC, LLC to Arlington 
Commons Lands, LLC, and to amend completion 
deadlines for the phases of the project, and to amend 
the ad valorem tax related grant 

WHEREAS, on Februa ry It, 2014, by Resolution 14-026, City Council approved 
Development Agreement Number Three with JCKPL AC. LLC for 
economic development incenlives associated with redevelopment in the 
area of East Lamar Bouleva rd and Lincoln Drive in the City of Arlington. 
Texas; and 

WHEREAS, JCKPL AC. LLC, as authorized by Article XIII of Development 
Agreement Number Three, assigned all rights and obligations under 
Development Agreement Number Three to Arlington Commons Lands, 
LLC; and 

WHEREAS, the City and Arlington Commons Lands, LLC desire to amend 
Developmenl Agreement Number Three to refl ect the ass ignment of 
Development Agreement Number Three from JCKPL AC, LLC 10 
Arlington Commons Lands, LLC and to amend complet ion deadlines for 
the phases of the project. and to amend the ad valorem tax related gran t; 
NOW THEREFORE 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF ARLINGTON, 
TEXAS: 

I. 

ThaI all of the reci tals contained in the preamble. of this resolution are found to be 
true and are adopled as findings of fact by Ihis governing body and as part of its off icial 
record . 



rI. 

That the City Manager or his designee is authorized 10 execute the First Amended 
and Restated Development Agreement Number Three with Arlington Commons Lands, 
LLC and other necessary or required parties to provide certa.in economic deve lopme nt 
incentives in exchange [or Arlington Commons Lnnds, LLC redevelopment in the area of 
East lamar Boulevard and Lincoln Drive in the City of Arlington, Texas. 

III. 

A substant ial copy of the First Amended Development Agreement Number Three 
is attached hereto as Exhibit "A ' and incorporated herein for all intents and purposc5. 

PRESENTED AND PASSED on this the 18th day of November , 20J4, 

by a vote of 7 ayes and 0 nays at a regular meet in /f the :y ~Of the 
City of Arlington, Texas. /I 

ROBERT N. CLUCK, Mayor 
ATTEST: 

MARYW. 
APPROVED AS TO FORM : 
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Resolution No. 1 8-242 

A resolution authorizing the execution of the First 
Amended and Restated Development Agreement 
Number Four - Ancillary City Improvements by and 
between Arlington Commons Lands, LLC and the City 
of Arlington, Texas for economic development 
incentives relative to ancillary improvements associated 
with the Arlington Commons Development 

WHEREAS, on November 18, 2014, City Council approved Resolution 14-300 
approving the Second Amended and Restated Master 380 Economic 
Development Program Agreement by and between Arlington Commons 
Lands, LLC (the "Developer") and the City of Arlington, Texas (the 
"City") relative to economic development incentives associated with 
demolition, remediation, and redevelopment in the area of East Lamar 
Boulevard and Lincoln Drive in the City of Arlington, Texas (the 
"Arlington Commons Development"); and 

WHEREAS, in accordance with Section ill(H) of the Second Amended and Restated 
Master 380 Economic Development Program Agreement, the City is to 
provide funding for ancillary improvements associated with the Arlington 
Commons Development and jointly designed by the City and the 
Developer; and 

WHEREAS, on January 3, 2017, City Council approved Resolution 17-009 approving 
Development Agreement Number Four - Ancillary City Improvements 
with the Developer relative to ancillary improvements associated with the 
Arlington Commons Development and jointly designed by the City and the 
Developer; and 

WHEREAS, on 9 / 1 8 2018, City Council approved Resolution 18- 2 4 o 
approving the Third Amended and Restated Master 3 80 Economic 
Development Program Agreement with the Developer to reflect the current 
status of the Arlington Commons Development and the timing of the 
subsequent phases associated with the Arlington Commons Development; 
and 

WHEREAS, in accordance with Section ill(H) and ill(J) of the Third Amended and 
Restated Master 380 Economic Development Program Agreement, the 
City is to provide funding for ancillary improvements associated with the 
Arlington Commons Development and jointly designed by the City and the 
Developer; and 



WHEREAS, the City and the Developer now desire to amend Development Agreement 
Number Four - Ancillary City Improvements to include a Phase 3 of 
ancillary improvements associated with the Arlington Commons 
Development, which will include additional improvements to the Lamar 
Boulevard right-of-way between the intersections of Ryan Plaza and 
Cooper Street and an additional grant in an amount not to exceed 
$591,953; NOW THEREFORE 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF ARLINGTON, 
TEXAS: 

I. 

That all of the recitals contained in the preamble of this resolution are found to be 
true and are adopted as findings of fact by this governing body and as part of its official 
record. 

II. 

That the City Manager or his designee is authorized to execute the First Amended 
and Restated Development Agreement Number Four - Ancillary City Improvements with 
Arlington Commons Lands, LLC to increase the scope of the ancillary improvements and 
incentives provided by the City associated with the Arlington Commons Development. 

ill. 

A substantial copy of the First Amended and Restated Development Agreement 
Number Four - Ancillary City Improvements is attached hereto as Exhibit "A" and 
incorporated herein for all intents and purposes. 

PRESENTED AND PASSED on this the 18th day of September , 2018, 
by a vote of 7 ayes and a nays at a regular meeting of the City Council of the 
City of Arlington, Texas. 

W. JEFF WILLIAMS, Mayor 

(2) 



ATTEST: 

ALEX BUSKEN, City Secretary 
APPROVED AS TO FORM: 

TERIS LIS,(Attomey 

~ --

(3) 



Resolution No. 18-239 

A resolution authorizing the execution of Development 
Agreement Number Five (Phase IC) by and between 
Arlington Commons Lands, LLC and the City of 
Arlington, Texas for economic development incentives 
associated with Phase IC demolition, remediation and 
redevelopment in the area of East Lamar Boulevard 
and Lincoln Drive in the City of Arlington 

WHEREAS, on 9/18 , 2018, by Resolution No. 18- 240, City Council approved a 
Third Amended and Restated Master Economic Development Program 
Agreement with Arlington Commons Lands, LLC relative to economic 
development incentives associated with demolition, remediation and 
redevelopment in the area of East Lamar Boulevard and Lincoln Drive in 
the City of Arlington (hereafter referred to as the "Project"); and 

WHEREAS, CITY has found that providing a program consisting of a grant of funds to 
Arlington Commons, LLC (hereinafter referred to as "DEVELOPER") in 
exchange for DEVELOPER'S completion of the project proposed by 
DEVELOPER will promote local economic development and stimulate 
business and commercial activity and create jobs within the City of 
Arlington (hereafter referred to as "PROGRAM"); and 

WHEREAS, CITY has determined that the PROGRAM authorized by Resolution No. 
18-UL will directly establish a public purpose and that all transactions 
involving the use of public funds and resources in the establishment and 
administration of the PROGRAM contain controls likely to ensure that the 
public purpose is accomplished; and 

WHEREAS, Chapter 380 of the Local Government Code provides statutory authority 
for establishing and administering the PROGRAM provided herein; and, 

WHEREAS, the Arlington City Council has elected to participate in economic 
development incentives in accordance with V.T.C.A. Local Government 
Code, Chapter 380, and has adopted policy statements, guidelines, criteria 
and procedures for evaluating and considering applications and 
agreements for such incentives; NOW THEREFORE 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF ARLINGTON, 
TEXAS: 



l 

That all of the recitals contained in the preamble of this resolution are found to be 
true and are adopted as findings of fact by this governing body and as part of its official 
record. 

II. 

That the City Manager or his designee is authorized to execute Development 
Agreement Number Five (Phase IC) with DEVELOPER to provide certain economic 
incentives associated with Phase IC demolition, remediation, and redevelopment in the 
area of East Lamar Boulevard and Lincoln Drive in the City of Arlington. 

ill. 

In authorizing the execution of and in executing the referenced agreement, the 
City of Arlington, Texas, through its City Council and City officials, hereby exercises a 
governmental function in accordance with but not limited to Section 101.0215 of the 
Texas Civil Practices and Remedies Code. 

IV. 

A substantial copy of Development Agreement Number Five (Phase IC) 1s 
attached hereto as Exhibit "A" and incorporated herein for all intents and purposes. 

PRESENTED AND PASSED on this the 18th day of September , 2018, 
by a vote of 7 ayes and o nays at a regular meeting of the City Council of the 
City of Arlington, Texas. 

W. JEFF WILLIAMS, Mayor 
ATTEST: 

ALEX BUSKEN, City Secretary 
APPROVED AS TO FORM: 
TERIS S 

(2 ) 



Resolution No. 1 8-2 4 1 

A resolution authorizing the execution of the Second 
Amended and Restated Development Agreement 
Number Two by and between Arlington Commons 
Lands, LLC and the City of Arlington, Texas for 
economic development incentives associated with Phase 
I-A demolition, remediation and redevelopment in the 
area of East Lamar Boulevard and Lincoln Drive in the 
City of Arlington, Texas 

WHEREAS, on January 21, 2014, by Resolution 14-007, City Council approved 
Development Agreement Number Two with JCKPL AC, LLC for 
economic development incentives associated with Phase I-A demolition, 
remediation and redevelopment in the area of East Lamar Boulevard and 
Lincoln Drive in the City of Arlington, Texas; and 

WHEREAS, JCKPL AC, LLC, as authorized by Article XVIII of Development 
Agreement Number Two, assigned all rights and obligations under 
Development Agreement Number Two to Arlington Commons Lands, 
LLC; and 

WHEREAS, on November 18, 2014, by Resolution No. 14-302, City Council approved 
the First Amended and Restated Development Agreement Number Two 
with Arlington Commons Lands, LLC to reflect the assignment of 
Development Agreement Number Two from JCKPL AC, LLC to 
Arlington Commons Lands, LLC, to amend completion deadlines for the 
phases of the project, and to amend the ad valorem tax related grant; and 

WHEREAS, on October 28, 2015, Arlington Commons Lands, LLC transferred 
ownership of the Premises to Prince Commons, LLC and Monarch 
Commons, LCC as tenants in common and assigned all rights and 
obligations in Tax Abatement Agreement - Phase IA to Prince Commons, 
LLC and Monarch Commons, LCC; and 

WHEREAS, all rights and obligations in the First Amended and Restated Development 
Agreement Number Two will remain with Arlington Commons Lands, 
LLC as an incentive to complete the Phase I-A demolition, remediation, 
and redevelopment in the area of East Lamar Boulevard and Lincoln Drive 
in the City of Arlington, Texas; and 

WHEREAS, the City and Arlington Commons Lands, LLC desire to further amend 
Development Agreement Number Two to reflect that the incentives will be 
paid to Arlington Commons Lands, LLC; NOW THEREFORE 



BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF ARLINGTON, 
TEXAS: 

I. 

That all of the recitals contained in the preamble of this resolution are found to be 
true and are adopted as findings of fact by this governing body and as part of its official 
record. 

II. 

That the City Manager or his designee is authorized to execute the Second 
Amended and Restated Development Agreement Number Two with Arlington Commons 
Lands, LLC and other necessary or required parties to provide certain economic 
incentives in exchange for Arlington Commons Lands, LLC's Phase I-A demolition, 
remediation and redevelopment in the area of East Lamar Boulevard and Lincoln Drive in 
the City of Arlington, Texas. 

m. 

A substantial copy of the Second Amended and Restated Development Agreement 
Number Two is attached hereto as Exhibit "A" and incorporated herein for all intents and 
purposes. 

PRESENTED AND PASSED on this the 18th day of September , 2018, 
by a vote of 7 ayes and O nays at a regular meeting of the City Council of the 
City of Arlington, Texas. 

W. JEFF WILLIAMS, Mayor 
ATTEST: 

ALEX BUSK.EN, City Secretary 
APPROVED AS TO FORM: 
TERIS SQLIS, City Attorney 

C 

(2) 
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