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Section 1. Background 
On July 29, 2020, the City of El Paso’s (“City”) sole electric utility service provider, the El Paso Electric 
Company (“EPE”), was acquired by Sun Jupiter Holdings, LLC (“Sun Jupiter”), a wholly owned, indirect 
subsidiary of the Infrastructure Investments Fund (“IIF”). IIF is a private investment vehicle and long-term 
investor in infrastructure companies. In recognition of the utility company’s importance to our 
community’s well-being, the City, in its capacity as a primary local utility regulator and voice for its 
residents and businesses, worked during the months leading up to the successful closing of the acquisition 
to secure commitments from EPE and IIF that preserve and enhance the utility’s presence and investment 
in the El Paso community. 

During those discussions, the City focused its efforts on securing commitments that: (1) provide short and 
long-term benefits to our community; (2) safeguard the quality jobs provided by the utility; (3) promote 
continued innovation toward renewable and solar energy; and (4) ensure the City continues to receive 
fair compensation for the use of its streets and sidewalks in EPE’s delivery of utility service to its 
customers. One of those commitments is the establishment of the Texas Economic Development Fund 
(the “TED Fund”). 

The TED Fund is an $80 million fund to be funded by Sun Jupiter over a period of 15 years and administered 
by the City solely for the purpose of promoting economic development within EPE’s Texas Service Area. 
The first installment was due by December 15, 2020, with each successive annual installment due by 
December 15 or the following business day of the applicable year. Contributions to the fund are not 
recoverable in EPE’s rates and are in addition to the annual street rental charge charged to EPE by the City 
for EPE’s use of City-owned rights-of-way in electric utility service delivery as originally established by 
Ordinance No. 016090 and periodically amended. 

In accordance with the obligations contained in, on January 19, 2021, the City established, and IIF 
approved, the Texas Economic Development Program Policy and Guidelines (the “TED Program”) to 
govern the City’s administration and use of the TED Fund (see Exhibit A). Section III(J) of the TED Program 
requires that the City’s Economic and International Department (the “EDD”) keep detailed records of the 
TED Program and make annual reports to Sun Jupiter, with copy to EPE’s General Counsel, by February 1st 
of every year, regarding the activities and uses of the TED Fund during the prior calendar year. 

Such report shall include at least the following information: the amount of each commitment approved 
and accepted since the previous report, the amounts and dates of payment of each grant and/or loan 
since the previous report, the name of each entity receiving the benefit of such commitment, and a 
description of the project; whether each funded project is in compliance with the terms of its funding; a 
short summary of the projects that were declined for funding; the total outstanding commitments; the 
total unobligated appropriation; and other such information required to comply with the Final Order in 
Public Utility Commission of Texas Docket No. 49849. 

This document fulfills the reporting requirements of the TED Program for the year ending December 31, 
2024.
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Section 2. Commitments Approved and Accepted 
1. Ysleta Port of Entry Expansion Project 

On April 23, 2024, City Council approved the submission of a Fiscal Year 2025 Community Project Funding 
(CPF) Ysleta Port Design Grant for $3 million to support the feasibility and design documents for the Ysleta 
Port of Entry Southbound Commercial Facilities Expansion Project: Phase I. The City is also seeking 
$20,000,000 from the U.S. Department of Transportation’s (USDOT) Rebuilding American Infrastructure 
with Sustainability and Equity (RAISE) grant program, with a $5,000,000 match required from the TED 
Fund. 

2. Chapter 380 Agreement for Amphitheater Development 

On July 2, 2024, City Council approved a Chapter 380 Economic Development Program Agreement with 
VENU dba Notes Live Inc. to construct a 12,500-seat amphitheater in northeast El Paso. The company will 
invest a minimum of $80 million into the project and secure an operator for at least 40 national touring 
events annually. The project is expected to open in 2026 and will provide an anchor for the Cohen 
Entertainment District, master-planned in 2018.  

Under the terms of the agreement, the City will provide $30,900,208 in incentives, including an $8 million, 
8-year Development Note backed by the TED Fund. 

3. International Border Crossings System-wide Analysis 
 
On July 30, 2024, City Council approved $150,000.00 towards the El Paso Metropolitan Planning 
Organization’s (EPMPO) local participation costs of an International Border Crossings System-wide 
Analysis as adopted in the EPMPO “Regional Mobility Strategy 2050 Metropolitan Transportation Plan” 
and “Regional Mobility Strategy FY2023-2026 Transportation Improvement Program”. designed to 
identify and develop a regional crossings system that is more efficient and better suited to meet the needs 
of the City of El Paso and the region. The total cost of the Project is $2,107,000.00, with allocations of 
federal, state, and local participation costs. 

4. Chapter 380 Agreement for Advanced Manufacturing 

On December 17, 2024, City Council approved a Chapter 380 Economic Development Program Agreement 
with the National Center for Defense Manufacturing and Machining (NCDMM). This project supports the 
expansion of NCDMM’s business operations at 5 Butterfield Trail Blvd., with plans to relocate to the El 
Paso International Airport’s Advanced Manufacturing District upon its completion. 

NCDMM will invest $900,000 in equipment and create 14 full-time, high-quality jobs in the defense 
industry. The City will provide up to $244,800 in performance-based economic incentives in the form of a 
10-year rental assistance grant. The funding for these incentives will come from the Texas Economic 
Development Fund (TED Fund). This project aligns with El Paso’s Advanced Manufacturing Strategy and 
supports investments made as part of the 2022 Build Back Better Regional Challenge Award from the 
Economic Development Administration.  
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In addition to the approved commitments detailed above, the City continues to make the TED Program 
available to projects that align with one or more of the following TED Program categories: 

1. Infrastructure Development Assistance: Financial assistance for public infrastructure 
improvements associated with projects benefiting companies committed to creating net-new 
jobs and/or making new capital investments within EPE’s Texas Service Area. Examples include 
rail, public roadway, port, airport, water, sewer, gas, and telecommunications improvements. 
 

2. Quality Jobs and Investment Assistance: Financial assistance to offset costs incurred by 
companies expanding or locating business operations in EPE’s Texas Service Area, including job 
training, building retrofitting, real property acquisition, and equipment relocation. This 
assistance is reserved for exceptional cases with significant regional economic impact. 

The City continues to collaborate with economic development partners to attract, retain, and expand 
businesses in EPE’s Texas Service Area that meet TED Program criteria. Exhibit B provides a list of 
commitments extended and in various stages of pipeline activity. A total of 42 projects have been 
considered for participation in the TED Fund as of December 2024, with 40 currently active. 
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Section 3. Statement for Year Ended December 31, 2024 
Exhibit C provides the statement of revenues, expenditures, and changes in fund balance for the year 
ended December 31, 2025. The year end fund balance is $19,037,037.65, which includes payments to 
VENU (dba Notes Live) and match for the International Border Crossings System-wide Analysis.   

Expected obligations for approved incentives include $99,480 for 2025 and $17,744,800 over a ten-year 
period running from 2025 to 2034.  
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Section 4. Previously Approved Projects   
1. Chapter 380 Economic Incentive Program Agreement for Schneider Electric USA, Inc 

On October 11, 2022, City Council approved a Chapter 380 Economic Incentive Program Agreement for 
Schneider Electric USA, Inc. to expand their current operations. This expansion will allow the company to 
manufacture complex engineered-to-order products. As part of the agreement, Schneider Electric will 
make a minimum investment of $17 million, create 368 new full-time employment positions and retain 
its existing workforce (1,130 FTEs), making it the largest manufacturing employer in El Paso County.   
Under the terms of the Agreement, Schneider Electric is eligible to receive up to $877,000 in incentives, 
funded via the TED Fund. This includes a $75,000 Sustainability Grant for electric vehicle charging 
infrastructure.  
The Agreement also includes a Public Improvement Reimbursement capped at $600,000, to be funded by 
Tax Increment Reinvestment Zone Number 10.  
 
2. Chapter 380 Economic Incentive Program Agreement and a resolution for Wurldwide LLC 
 
On December 5, 2023 City Council approved a Chapter 380 Incentive Program Agreement and a resolution 
for Wurldwide LLC to construct and operate a data center in northeast El Paso.   
Under the terms of the agreements, Wurldwide LLC will receive an amount not to exceed $7,500,000 to 
reimburse for costs incurred for the improvement of the non-proportionate share of Stan Roberts Sr. 
Drive. In addition, $5,000,000 are dedicated to intersection improvements at Stan Roberts and US-54. 
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Exhibit A.  

Texas Economic Development Fund Policy 
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Exhibit B.  

Approved Agreements 

 

 

  



RESOLUTION 

WHEREAS, the City of El Paso, Texas ("City") desires to provide incentives to Notes 
Live, Inc., a Colorado Corporation ("Applicant"), pursuant to Chapter 380 of the Texas Local 
Government Code ("Chapter 380"), for the construction or renovation of a development localed 
on the Applicant' s real property, subject to concurrent approval and execution of the Purchase and 
Sale Agreement, located at Northeast Corner of Cohen Avenue and Gateway Boulevard North, El 
Paso, TX 79924; Legal Description Portion of Block 7, Castner Range Subdivision No. I 
(approximately 17 AC) and the Applicant wishes to receive the incentives in exchange for 
compliance with the obligations set forth herein; and 

WHEREAS, in 2017, the City of El Paso invited the public to reimagine Cohen Stadium 
and help shape a comprehensive master plan for the Cohen Stadium site; and 

WHEREAS, on August 29, 2018, City Council adopted the Cohen Entertainment District 
Master Plan outlining a vision for a vibrant retail, entertainment, and recreation destination; and 

WHEREAS, Applicant desires lo construct a state-of-the-art luxury 12,500 seat 
amphitheater ("Development") to host national touring acts; and 

WHEREAS, the Development will support the goals of the Reimagine Cohen effort to 
revitalize the Cohen Stadium site, provide a catalyst for development in Northeast El Paso, create 
a regional project, and become destination point ; and 

WHEREAS, on May 29, 2018, the City Council established Tax Increment Reinvestment 
Zone Number 11 ("Zone"); and 

WHEREAS, the Amended Final Project and Financing Plan ("Plan") was adopted on June 
4,2024; and 

WHEREAS, the proposed Chapter 380 Economic Development Program Agreement 
("Agreement") is consistent with the purpose and Plan for the Zone; and 

WHEREAS, the Tax Increment Reinvestment Zone Number 11 Fund shall finance the 
Agreement Rebates, as defined in the Agreement, in accordance with the provisions of Chapter 
311 of the Texas Tax Code and the Plan, unless otherwise stated in the Agreement; and 

WHEREAS, Texas Economic Development Fund (''TED Fund'') was established on 
January 19, 2021 for the purpose of promoting economic development within El Paso Electric's 
Texas Service Area; and 

WHEREAS, the Development is considered a high-impact project within the Tourism 
Target Industry, and therefore is eligible for financial incentives for the TED Fund; and 

WHEREAS, the City is conveying property under Section 253.0 l 25 of the Texas Local 
Government Code; and 
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WHEREAS, the City Council has found that the conveyance of the City's Property to the 
Applicant is in the public interest because it will revitalize the Cohen Entertainment District, create 
a new tourism opportunity both regionally and internationally, provide direct and indirect benefits 
to the El Paso community, while also diversifying and expanding the local tax base and creating 
quality job opportunities; and 

WHEREAS, the Chapter 380 Economic Development Program Agreement and related 
Purchase and Sale Agreement between the City and Applicant provide provisions therein granting 
the City sufficient control over the conveyance of City-owned land to ensure that the public 
purpose relating to economic development is accomplished; and 

WHEREAS, the City concludes and hereby finds that the Agreement promotes economic 
development in the City and meets the requirements of Chapter 380_ 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY 
OFEL PASO: 

THAT the City Manager be authorized to sign a Chapter 380 Economic Development 
Program Agreement by and between the City of El Paso, Texas and Notes Live Inc, in support of 
the construction of a 12,500 seat amphitheater at Northeast Comer of Cohen Avenue and Gateway 

Boulevard North, El Paso, Texas. Subject to the tenns and conditions of the Agreement and 
provided that Applicant expends or causes to expend a minimum of $80,000,000 in Qualified 

Expenditures for the Project and secures an operator contract for a minimum 40 national touring 
events per year. the City agrees to provide Applicant with incentives totaling $30,900,208 over the 
term of this Agreement. lncentives wi ll take the form of a Real and Business Personal Property 

Tax Rebate; a Sales and Use Tax Rebate; a Mixed Beverage and Gross Receipts Tax Rebate; a 
Development Fee Waiver; a Construction Materials Sales Tax Rebate; and an 8-year Development 
Note backed by the Texas Economic Development Fund. Incentives also include the conveyance 

of City -owned land in accordance with Chapter 253_0 125 of the Texas Local Government Code, 

executed via separate Purchase and Sale Agreement. 

[SIGNATURES BEGIN ON THE FOLLOWING PAGEJ 
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PASSED AND APPROVED this drtcl day of0c.J !!J 2024. 

APPROVED AS TO FORM: 

~an S. Gonzalez 
Senior Assistant City Attorney 
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THE CITY OF EL PASO: 

Os~ 
Mayor 

APPROVED AS TO CONTENT: 

Karina Brasgalla, Interim Director 
Economic & International Development 
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ST A TE OF TEXAS 

COUNTY OF EL PASO 

CHAPTER 380 ECONOMIC DEVELOPMENT 
PROGRAM AGREEMENT 

This Chapter 380 Economic Development Program Agreement ("Agreement") is made 
this ~ day of J t) lj , 2024 ("'Effective Date") between the City of El Paso, Texas, a 
Texas home rule m icipal corporation, (the ''City"), and Notes Live Inc, and its 
subsidiaries/affiliates a Colorado Corporation (the ''Applicant"). For the convenience of the 
parties, all defined terms appear in bold face print when first defined. 

RECITALS 

WHEREAS, the City has the authority under Chapter 380 of the Texas Local Government 
Code ("Chapter 380") to make loans or grants of public funds for the purpose of promoting local 
economic development and stimulating business and commercial activity within the City; and 

WHEREAS, the City desires to provide incentives to the Applicant, pursuant to Chapter 
380, for the construction or renovation of a development located on the Applicant's real property, 
subject to concurrent approval and execution of the Purchase and Sale Agreement, located at 
Northeast Corner of Cohen Avenue and Gateway Boulevard North, El Paso, TX 79924; 
Legal Description Portion of Block 7, Castner Range Subdivision No. I (approximately 17 
AC) and the Applicant wishes to receive the incentives in exchange for compliance with the 
obligations set forth herein; and 

WHEREAS in 2017, the City of El Paso invited the public to reimagine Cohen Stadium 
and help shape a comprehensive master plan for the Cohen Stadium site; and 

WHEREAS. on August 29, 2018, City Council adopted the Cohen Entertainment District 
Master Plan outlining a vision for a vibrant retail, entertainment, and recreation destination; and, 

WHEREAS, Applicant desires to construct a state-of-the-art luxury 12,500 seat 
amphitheater ("Development") to host national touring acts; and, 

WHEREAS, the Development will support the goals of the Reimagine Cohen effort to 
revitalize the Cohen Stadium site, provide a catalyst for development in Northeast El Paso, create 
a regional project, and become destination point; and, 

WHEREAS, on May 29, 2018, the City Council established Tax Increment Reinvestment 
Zone Number Eleven ("Zone"); and. 

WHEREAS, the Amended Final Project and Financing Plan ("Plan") was adopted on June 
4, 2024; and, 

WHEREAS, the Agreement is consistent with the purpose and Plan for the Zone; and, 

WHEREAS, the Tax Increment Reinvestment Zone Number 11 Fund shall finance the 
Agreement Rebates, in accordance with the provisions of Chapter 311 of the Texas Tax Code and 
the Plan, unless otherwise stated in the Agreement; and, 
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WHEREAS, Texas Economic Development Fund ("TED Fund")was established on 
January 19, 2021 for the purpose of promoting economic development within El Paso Electric's 
Texas Service Area; and, 

WHEREAS, the Development is considered a high-impact project within the Tourism 
Target Industry, and therefore is eligible for financial incentives for the TED Fund; and, 

WHEREAS, the City is conveying property under Section 253.0125 of the Texas Local 
Government Code; and, 

WHEREAS, the City Council has found that the conveyance of the City's Property to the 
Company is in the public interest because it will revitalize the Cohen Entertainment District, create 
a new tourism opportunity both regionally and internationally, provide direct and indirect benefits 
to the El Paso community, while also diversifying and expanding the local tax base and creating 
quality job opportunities; and, 

WHEREAS, the Chapter 380 Agreement and related Purchase and Sale Agreement 
between the City and Company provide provisions under with the City is granted sufficient control 
to ensure that the public purpose relating to economic development is accomplished as a result of 
the conveyance; and.,, 

WHEREAS, the City concludes and hereby finds that this Agreement promotes economic 
development in the City and meets the requirements of Chapter 380. 

The parties agree as follows: 

SECTION 1. DEFINITIONS. 

The following words shall have the following meanings when used in this Agreement. 

A. "Agreement" means this Chapter 380 Economic Development Program Agreement, 
together with all exhibits and schedules attached and incorporated herein by reference. 

B. "Base Year Value" means valuation of the real and business personal propeny by the El Paso 
Central Appraisal District on the rolls as of January l st of the year of the Effective Date of this 
Agreement. The Base Year Value shall not be interpreted to be equivalent or determinative 
for appraisal purposes or used in any way to determine market value. 

C. "Construction Materials Sales Tax Rebate" means a one-time I 00% rebate of the City's 
I% Sales and Use Tax from receipts for materials and labor of taxable items used in the 
construction of the Development. 

D. ''Development" means the construction of a 12,500-seat amphitheater, further described in 
Exhibit B, which is attached and incorporated for all purposes. 

E. "Development Fee Waiver" means a I 00% waiver of all development, building pennit, and 
inspections fees required for the Development under Title I 8, Title 19, and Title 20 of the El 
Paso City Code; however, under no circumstances shall the City rebate reinspection and other 
building and inspection penalty fees associated with the development and construction of the 
Development. 
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F. "Effective Date" means the date the El Paso City Council approves this Agreement. 

G. "Entitlement" Entitlement means all government authorizations required to develop and 
construct the Development. 

H. "Rebate·· means each annual payment to APPLICANT under the terms of this Agreement 
computed as the sum of the applicable rebates; (i) Mixed Beverage Sales Tax Rebate; (ii) 
Sales and Use Tax Rebate; (iii) Real and Business Personal Property Tax Rebate; and (iv) 
the one-time payment for the Construction Materials Sales Tax Rebate. 

I. "Rebate Submittal Package" means the documentation required to be supplied to City as a 
condition of receipt of any Rebate, with such documentation more fully described in the 
Rebate Submittal Package, which is attached as Exhibit C to this Agreement. 

J . "Minimum Investment'' means those costs incurred, self-perfonned or contracted to third 
parties by the Applicant over the course of the renovation or construction project or furnishing 
of the improvements for the Development. For purposes of this Agreement, the Minimum 
Investment is $80,000,000. 

K. "Business Personal Property Base Year Value'' means the value of the non-inventory, 
personal property on the El Paso Central Appraisal District rolls as of August 29 of the year 
in which this Agreement is executed with respect to the Development. However, under no 
circumstances shall the Business Personal Property Base Y car Value be interpreted to be 
equivalent or dctenninative for appraisal purposes or to be utilized in any way to determine 
market value. 

L. "Property Tax Rebate•· means a rebate, according to the Rebate Table found in Exhibit D 
of this Agreement, of the City's portion of the incremental ad valorem real and business 
personal property tax revenue generated by the subject property above the Base Y car Value 
for the Agreement Period (as defined herein). 

M. "Mixed Beverage and Gross Receipts Tax Rebate'' means a rebate, according to the Rebate 
Table found in Exhibit D of this Agreement, of the City's portion of the mixed beverage sales 
and gross receipts tax associated with the Applicant's Tax ID number. 

N. ·'Sales and Use Tax Rebate" means a rebate, according to the Rebate Table found in Exhibit 
D of this Agreement, of the City's portion of the sales and use tax generated by the subject 
property. 

0. "Qualified Expenditures" means the monetary expenditures paid or caused to be paid by 
Applicant after the Effective Date for material used in constructing or renovating the 
Development; and labor required for the construction or renovation of the Development. 

P. ''Real Property" means the real property owned by Applicant located at the Northeast 
Corner of Cohen Avenue and Gateway Boulevard North, El Paso, TX 79924; Legal 
Description Portion of Block 7, Castner Range Subdivision No. I, El Paso, Texas, and 
described on Exhibit A, which is attached and incorporated by reference. The Real Property 
is the location for Applicant's proposed Development. 
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Q. "Development Note" means an 8-Year promissory note in the amount of $8,000,000 at 
0% interest to Developer to be funded by the Texas Economic Development Fund. 

SECTION 2. TERM AND REBATE PERIOD. 

A. This Agreement shall commence on the Effective Date and shall terminate on the first to 
occur of: (i) the date when the aggregate amount of Rebate payments is issued; (ii) 25 years 
from the Effective Date; (iii) the proper termination of this Agreement in accordance with 
the applicable provisions contained herein; or (iv) tennination by mutual consent of the 
parties in writing (''Term"). 

B. Applicant' s eligibility for Rebate payments shall be limited to 20 consecutive years within 
the Term of this Agreement (the "Rebate Period'.). The first year of the Rebate Period shall 
be the first tax year after the issuance of the Cenificate ofOecupancy for the Development. A 
Temporary Certificate of Occupancy does not qualify as a Certificate of Occupancy. 

SECTION 3. OBLIGATIONS OF APPLICANT. 

A. DEVELOPMENT. 

( 1) Applicant shall or construct, at its sole cost and expense, the Development and shall 
expend a minimum of $80,000,000 in Qualified Expenditures to construct the 
Development. 

(2) Operator Contract. Developer is responsible for securing a venue operator for 10 
years with two 5-year extensions, for a minimum 40 events per year, prior to 
obtaining a Temporary Certificate of Occupancy. 

(3) Applicant shall commence construction and/or improvements of the Development 
within 90 days following Entitlement. 

( 4) Within 36 months after Entitlement, Applicant shall submit documentation to the 
City to verify the following: 

(I) The expenditure of a minimum of $80,000,000 in Quali tied Expenditures; 
and 

(2) That Applicant has recei ved Temporary Certificate of Occupancy for the 
Development. 

(5) The Applicant shall submit documentation to the City to verify the Certificate of 
Occupancy within 42 months from the date of Entitlement, or 6 months after 
receipt of Temporary Certificate of Occupancy unless mutually agreed upon in 
writing by the Developer and City. 

(6) Applicant shall diligently and faithfully in a good and workmanlike manner pursue 
the completion of the Development and that the construction of same will be in 
accordance with all applicable federal, state and local laws and regulations. 
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(7) The Director of Economic and International Development may provide an 
extension not to exceed 6 months of Development deadlines, provided that 
Applicant has made a good faith effort to fulfill its obligations. 

(8) Applicant agrees that during the Tenn of this Agreement, the Real Property shall 
be limited to those uses consistent with the Development. 

(9) Applicant shall demonstrate, before the receipt of any payments, that Applicant has 
incurred no delinquency taxes by providing certified city tax certificates for any 
parcel of property owned in the City of El Paso. 

( I 0) Applicant agrees that during Tax Years 1-3 subsequent to the Effective Date they shall 
not challenge or permit anyone else to take actions on its behalf to challenge any 
assessments by the El Paso Central Appraisal District of $40,000,000 or less. This 
property value should in no way be interpreted to affect the values set by the Central 
Appraisal District for tax purposes. Upon the termination of this Agreement, 
Applicant agrees that neither this Agreement, not the values contained within, will 
be utilized to contest appraisal values or in the determination of the market value 
of the Development. 

( 11 ) Applicant, during normal business hours, at its principal place of business in El Paso, 
shall allow the City or its agents reasonable access to operating records, accounting 
books, and any other records related to the economic development considerations and 
incentives described herein, which are in Applicant's possession, custody, or control, 
for purposes of verifying the Qualified Expenditures and for audit, if so requested by 
the City. The confidentiality of such records will be maintained in accordance with all 
applicable laws. 

(12) Applicant agrees, at the Applicant's expense, to complete and provide a final 
Traffic Impact Analysis and Parking Study to the City of El Paso no later than 
August 15, 2024 unless an extension is mutually agreed upon from both the 
Applicant and the City of El Paso. 

B. REBATE SUBMITTAL PACKAGE. 

In order to receive the di sbursement of the Rebate, the Applicant must submit a Rebate 
Submittal Package, as specified below. 

(I) The Applicant shall annually submit one Rebate Submittal Package which shall be 
in the form provided in Exhibit C, together with the requisite documentation. The 
Applicant shall submit to the City the initial Rebate Submittal Package within 60 
business days of the Applicant 's receipt of Certificate of Occupancy for the 
Development. Thereafter, the Applicant's annual Rebate Submittal Package must 
be submitted on or within 30 business days after the anniversary of the date of the 
Certificate of Occupancy of each year. A failure by the Applicant to timely submit 
a Rebate Submittal Package in accordance with this paragraph is a waiver by the 
Applicant to receive a Rebate payment for that Rebate year. 
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(2) Concurrent with the submittal of a Rebate Submittal Package, the Applicant will 
submit to the City documentation as may be reasonably necessary to verify the 
expenditure to date of the Minimum Investment, which has not otherwise been 
verified as part of a prior submittal. The City will provide to the Applicant a written 
explanation for any Minimum Investment that the City determines cannot be 
verified. The Applicant may submit additional documentation to the City in order 
to obtain verification. 

(3) The City's determination of the amount of the Rebate payment due to the Applicant 
is final pending substantial compliance documentation is provided by the Applicant 
or its Representative that verifies a variance in valuation 

SECTION 4. OBLIGATIONS OF THE CITY. 

During the Term of this Agreement, and so long as an Event of Default has not occurred and 
Applicant is in compliance with the Agreement, the City agrees as follows: 

A. The City agrees to provide a one time, 100% Construction Materials Sales Tax Rebate on 
the City's portion of the sales and use tax on the Development's construction materials due to 
the Developer following submission of the first Rebate Submiual Package, in accordance with 
the terms and provisions of this Agreement. 

B. The City agrees to provide a 100% Development Fee Waiver in accordance with the terms 
and provisions of this Agreement. 

C. The City agrees to provide an exemption or waiver to any and all fees (e.g. Impact Fees) 
associated with the Development that are and/or will be subsequently approved by the City 
Council after the Term Sheet consideration and approval at the April 24, 2024 City Council 
meeting in accordance with the terms and provisions of this Agreement. 

D. The City agrees to provide a Property Tax Rebate in accordance with the terms and 
provisions of this Agreement, as detailed in Exhibit D. 

E. The City agrees to provide a Sales and Use Tax Rebate in accordance with the terms and 
provisions of this Agreement, as detailed in Exhibit D. 

F. The City agrees to provide a Mixed Beverage Sales and Gross Receipts Rebate m 
accordance with the terms and provisions of this Agreement, as detailed in Exhibit D. 

G. The City agrees to provide an 8-Year promissory note in the amount of $8,000,000 at 0% 
interest, funded by the Texas Economic Development Fund. Development Note shall be 
disbursed to the Developer within 60 days of the Effective Date. Development Note shall 
be forgiven if Developer meets performance milestones detailed below: 

( 1) Completion of construction within 36 months from Entitlement; and, 

(2) A minimum of 25 events per year in years 3-5 of the Rebate Period. 
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H. The City will process any eligible Rebate payment within 90 days after receipt of the 
Applicant' s first and annual Rebate Submittal Package. 

L CITY PARTICIPATION IN DEVELOPMENT OF COMPETING VENUES: 

(I) The intent of the parties is to support the successful construction & operation of the 
purpose-built development as previously defined in Sections 1.D., 3.A.; and Exhibit 
B. 

(2) The City agrees to not develop a new live entertainment venue within 60 
miles ("Restricted Arca'') of the Development having a capacity of more than 
4,000 persons (a "Competing Venue'") and with the intent of competing with the 
Development; including Applicant's Operator Contract(s) associated with this 
Development. This shall not be construed to limit the City' s pursuit of voter­
approved projects, projects affirmed by judicial decree, or participation in regional 
projects which will not diminish the intent and operation of the purpose-built 
Development as defined above. 

(3) As allowable by law; the City shall provide Applicant with a first right of refusal to 
develop and/or operate any voter approved project as of the Effective Date of this 
Agreement. Notwithstanding the foregoing, the Applicant shall have the right to 
pursue and enter into bookings and exclusive booking agreements for any live 
entertainment venue within the Restricted Arca. 

( 4) The provisions of this Section 4.1. will terminate with the termination of this 
Agreement. 

J. The City shall guarantee parking facilities for exclusive developer use on event days 
through lease agreements with City entities and or intcrlocal partnerships. The number of 
spaces shall be determined by a final Traffic Impact Analysis and Parking Study for site 
feasibility , except that the minimum number of spaces within a I mile radius shall be 3,600 
subject to confirmation of the results of the completed the final Traffic Impact Analysis 
and Parking Study to be provided to the City of El Paso by August 15, 2024. 

SECTIONS. EVENTS OF DEFAULT. 

Each of the following Paragraphs A through D shall constitute an Event of Default 

A. Failure to Comply. Applicant's failure to comply with, or to perform any obligation or 
condition of this Agreement or in any related documents, or Applicant's failure to comply 
with or to perform any obligation or condition of any other agreement between the City and 
Applicant. 

B. False Statements. Any representation or statement made or furnished to the City by 
Applicant pursuant to this Agreement or any document(s) related hereto, that is/arc false or 
misleading in any material respect; or if Applicant obtains actual knowledge that any such 
representation or statement has become false or misleading after the time that it was made, 
and Applicant fails to provide written notice to the City of the false or misleading nature of 
such representation or statement within IO days after Applicant learns of its false or 
misleading nature. 
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C. Insolvency. Applicant files a voluntary petition in bankruptcy, a proceeding in bankruptcy 
is instituted against the Applicant and the Applicant is thereafter adjudicated bankrupt, a 
receiver for the Applicant's assets is appointed, or any assignment of all or substantially all 
of the assets of Applicant for the benefit of creditors of Applicant. 

D. Property Taxes. If Applicant allows its personal or real property taxes owed to the City to 
become delinquent and fai ls to timely and properly follow the legal procedures for protest 
and/or contest of such taxes and to cure such failure or post a satisfactory bond within 30 days 
after written notice thereof from the City and/or El Paso Central Appraisal District. 

E. Notice and Opportunity to Cure. ff an Event of Default occurs, the City will provide 
Applicant with written notice of the default and Appl icant shall have 90 days from the 
receipt of said notice to cure the default (the "Cure Period"). If the default cannot be 
remedied withi n the Cure Period but the Applicant has made a diligent effort to effect a 
cure, the Cure Period may be extended at the City ' s sole discretion for a reasonable time. 
The City, in its sole discretion, shall determine what constitutes "a reasonable time'' and 
what constitutes "a diligent effort" for purposes of this provision. If the City agrees to 
extend the Cure Period past the 90 days, the City shall notify the Applicant, in writing, of 
the expiration date of the extended cure period. 

F. Failure to Cure. lf an Event of Default occurs and, after receipt of written notice and 
opportunity to cure as herein provided, the Applicant fails to cure the default in accordance 
with the provisions herein, then this Agreement may be terminated by the City by written 
notice to the Applicant at which time the City's obligations hereunder will end and the City 
may exercise any other right or remedy available at law or in equity. Notwithstanding 
anything herein or elsewhere to the contrary, no termination of this Agreement shall cause 
a termination of, or otherwise dimjnish or effect, the lease agreement for parking 
contemplated herein and executed by the parties concurrently with closing of the Purchase 
and Sale Agreement. 

SECTION 6. RECAPTURE. 

Should the Applicant default under Section 5 of this Agreement and provided that the cure period of 
90 days for such default has expired, Rebates previously provided for the preceding 5 years from the 
date of the Event of Default. City pursuant to this Agreement shall be recaptured and repaid by 
Applicant within 180 days of the Event of Default\. 

SECTION 7. MISCELLANEOUS PROVISIONS 

A. Amendments. This Agreement constitutes the entire understanding and agreement of the 
parties as to the matters set forth in this Agreement. No alteration of or amendment to this 
Agreement shall be effective unless given in mutually agreed in writing and signed by both 
parties. 

B. Applicable Law and Venue. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Texas, and all obligations of the parties created 
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hereunder arc performable in El Paso County, Texas. Venue for any action arising under 
this Agreement shall lie in the state district courts of El Paso County, Texas. 

C. Applicant's Sale or Transfer of the Development. Prior to any sale or other transfer of 
fee ownership rights in the Development to any party that is not controlled by (or under 
common control with) Applicant, Applicant shall notify the City in writing of such sale or 
transfer 90 business days before the effective date of such sale or transfer. Nothing herein 
shall be interpreted to restrict the transfer of any leasehold or mortgage interest (or any 
transfer of rights relating to fire pit suites, owners' suites or similar investor amenities) by 
or require notice thereof from Applicant to the City. 

D. Assignment. Applicant understands and agrees that the City expressly prohibits Applicant 
from selling, transferring, assigning or conveying in any way any rights to receive the 
Rebate or Rebates that are subject of this Agreement without the City's consent to 
assignment. Any such attempt to sell, transfer, assign or convey without the City's prior 
written consent is void and may result in the immediate termination of this Agreement and 
recapture of the taxes rebated prior to the attempted transfer. Notwithstanding the 
foregoing, nothing herein or elsewhere shall be interpreted to restrict the transfer, 
assignment, sale, encumbrance or conveyance of any rights or interests hereunder from 
Applicant to any entity controlled by (or under common control with) Applicant. 

E. Binding Obligation. This Agreement shall become a binding obligation on the signatories 
upon execution by all signatories hereto. City warrants and represents that the individual 
executing this Agreement on behalf of City has full authority to execute this Agreement 
and bind City to the same. Applicant warrants and represents that the individual executing 
this Agreement on its behalf has full authority to execute this Agreement and bind 
Applicant to the same. 

F. Confidentiality Obligations. The confidentiality of records related to the City' s economic 
development considerations and incentives provided herein will be maintained in 
accordance with and subject to all applicable laws, including the Public information Act, 
Chapter 552, Texas Government Code. To the extent permitted by state or federal law, the 
City shall maintain the confidentiality of any proprietary information and shal I not copy 
any such information except as necessary for dissemination to the City 's agents or 
employees=and agrees that, as required by the Public Information Act, it will notify 
Applicant if a request relating to such proprietary information is received . Applicant 
represents that it understands that the Public Information Act excepts disclosure of trade 
secret and confidential commercial information and that it will need to assert the 
proprietary interest of Applicant as a basis for nondisclosure. 

G. Counterparts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original and al I of which shall constitute the same document. 

H. Employment of Undocumented Workers. During the term of this Agreement, Applicant 
agrees not to knowingly employ any undocumented workers as defined in Texas 
Government Code Section 2264.001. If convicted of a violation under 8 U.S.C. Section 
I 324a(f) , Applicant shall repay the amount of the Rebate payments received by Applicant 
from the City as of the date of such violation not later than one hundred twenty ( 120) days 
after the date Applicant is notified by City of a violation of this section, plus interest from 
the date the Rebate payment(s) was paid to Applicant, at the rate of seven percent (7%) per 
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annum. The interest will accrue from the date the Rebate payment(s) were paid to Applicant 
until the date the reimbursement payments arc repaid to City. City may also recover court 
costs and reasonable attorney ' s fees incurred in an action to recover the Rebate payment(s) 
subject to repayment under this section. Applicant is not liable for a violation by its 
subsidiary, affiliate, or franchisee, or by a person which whom Applicant contracts. 

I. Force Majeure. The parties agree that if the performance of any obligations hereunder is 
delayed by reason of war, civil commotion, acts of God, inclement weather, fire or other 
casualty, or court injunction, 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 such obligation or requirement shall be extended for a period of time equal to the period 
such party was delayed. 

J . Headings. The section headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 

K. No Joint Venture. The parties acknowledge and agree that the terms hereof are not 
intended to and shall not be deemed to create any partnership or joint venture between the 
parties. The City, its past, present and future officers, elected officials, employees and 
agents of the City, do not assume any responsibilities or liabilities to any third party in 
connection with the Development or the design, construction, or operation of the 
Development, or any portion thereof. 

L. Notices. All notices required to be given under this Agn:ement shall be given in writing 
and shall be effective when (i) actually delivered or when deposited in the United States 
mail , first class, postage prepaid, addressed to the party to whom the notice is to be given 
at the addresses shown below; (ii) sent via electronic transmission to the email addresses 
set forth below; or (iii) when delivered by hand-delivery. Any party may change its address 
for notices under this Agreement by giving formal written notice to the other parties, 
specifying that the purpose of the notice is to change the party's address. For notice 
purposes, each party agrees to keep the other informed at all times of its current address. 
Applicant shall provide all required Rebate Submittal Packages and other required 
documentation lo City electronically at the following address: 
EDcompliance@elpasotexas.gov. 

To the City: 

With a Copy to: 

To the Applicant: 

24-2438-TR.AN-52701 6-380 Agreement Notes L,vc Inc . • JSG 

The City of El Paso 
Attn: City Manager 
P. 0. Box 1890 
El Paso, Texas 79950- 1890 

The City of El Paso 
Attn: Economic and International Development 
P. 0 . Box 1890 
El Paso, Texas 79950-1890 

Notes Live, Inc. 
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With a Copy to : 

Attn: Robert M. Mudd 
Address: 1755 Telstar, Suite 501 
Colorado Springs, CO 80920 

Notes Live, Inc. 
Attn: W. Wade Beavers 
1755 Tel star, Suite 501 
Colorado Springs, CO 80920 

M. Ordinance Applicability. The signatories hereto shall be subject to all ordinances of 
the City, whether now existing or in the future arising. 

N. Severability. In the event any provision of this Agreement shall be dctem1ined by any 
court of competent jurisdiction to be invalid or unenforceable, the Agreement shall, to 
the extent reasonably possible, remain in force as to the balance of its provisions as if 
such invalid provision were not a part hereof. 

{Si,:natures begin on the following page} 
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IN WITNESS WHEREOF, the parties hereby execute this Agreement. 

APPROVED AS TO FORM: 

Oscar omez for, Juan S. Gonzalez 
Senior Assistant City Attorney 

CITY OF EL PASO: 

Interim City Manager 

APPROVED AS TO CONTENT: 

Karina Brasgalla, nterim Director 
Economic & International Development 

ACKNOWLEDGMENT 

STATE OF TEXAS § 
§ 

COUNTY OF EL PASO § 

~ 
1 

c..ort·Y""U-5 This instrument was acknowledged before me on the~ day of j U. ~ , 2024, 
o'DV ~rl,)"Cary Westin as Interim City Manager of the City of El Paso, Texas, on behal the City of El 

Paso, Texas. 

My Commission Expires: 

{Signatures continue on the following page] 
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APPLICANT: NOTES LIVE, INC. 

Chairm 

ACKNOWLEDGMENT 

STATE OF 

COUNTY OF 

§ 
§ 
§ 

This instrument was acknowledged before me on the 1:1_ day of :Jvvu..., 
JW Roth as Chairman anti CEO FOR Notes Live, Inc. 

,20~ by 

My Commission Expires: 

Lt lulUl-1 

24-2438-T!t.4N-S27016·380 Ageemait - Notcs Live Inc. -JSG 

1M·s~ Hoslti~ 
Notary Public, State of (o lov«.Zto 

\·- ·--· :-_RISTEN HOSKINS • 
• NOTARY PUBLIC 

STATE OF COLORADO 
HCTAAY ID 20234023023 

-~., •:: ·•• ,:SSION EXPIRES JUNE 20, 2027 

,...., ... 
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Address: 

Property ID: 

EXHIBIT A 

Description of the Real Property 

NQrtheast Comer of Cohen Avenue and Gateway Boulevard North 
El Paso, TX 79924 

568428 

Legal Description: Portion of Block 7, Castner Range Subdivision No. 1, El Paso County, Texas 

Geographic ID: C23299900700150 
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EXHIBITB 

Description of Development 

The proposed Project is the construction of a 12,500-seat amphitheater within the Cohen 
Entertainment Diswict. Projected uses at the site include: 

• The operation of the Development including the presentation and broadcasting, streaming 
or other transmission of concerts, live shows, theater perfonnances, public or private 
exhibitions, civic events, public ceremonies, other forms of live entertainment and 
activities related thereto. 

• Restaurants and private clubs. 
• Sale of food and alcoholic and non-alcoholic beverages, souvenirs and other items 

customarily sold and marketed in amphitheater/outdoor entertainment facilities, subject to 
the requirements of Applicable Law. 

• Conducting public tours of the Development Site. 
• Retail uses, including such uses located in the Development, along the street level of the 

Development and in kiosks, carts and similar movable or temporary retail facilities. 
• Educational, civic, and other public uses. • 
• Studio and related facilities for radio, television, and other broadcast, streaming and 

entertainment media within the Development, including support and production facilities. 
• Storage of maintenance equipment and supplies used in connection with the operation of 

the Development Site. 
• Presentation and broadcasting, streaming or other transmission of concerts and other 

entertainment events and activities related thereto, including exhibitions, promotional 
activities and events, community and public relations, advertising, and other marketing of 
concerts and events, ticket sales, and all other activities which, from time to time, are 
customarily conducted by or are related to the presentation and broadcasting or streaming 
of concerts and other entertainment events, 

24•2•'38-TRAN-527016·380 Ap,aneat - Note, Live Joe. • JSO 
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EXHIBIT B ( continued) 

Description of Development 

Renderings/Building Plans: 

I 

12,1500 SEAT CN'ACrrY ~ 
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EXHIBIT C 
Rebate Submittal Package Form 

(Applicant] believes that it has substantially met its obligations under the Chapter 380 Agreement dated 
the ___ day of __ 20_ and signed by ________ of (Applicant). Pursuant to the 
Agreement, (Applicant] submits this Rebate Submittal Package Form in compliance with the Agreement 
and in anticipation of receiving the Rebate payments referenced in the Agreement in consideration for its 
obligations met therein. 

As required by the Agreement, the following information is submitted: 
I. Electronically to Email : EDCompliance(@elpasotexas.gov; 
2. Completed Rebate Submittal Package Form 
3. (INITIAL SUBMITTAL ONLY] Written confinnation of the execution of the Operator 

Contract. 
4. [INITIAL SUBMITTAL ONLY] Copy of Development Permits; 
5. {INITIAL SUBMITTAL ONLYJ Documentation to evidence the amount of development fees 

paid as a result of the Development (receipts. invoices. bank and/or credit card statements. 
checks); 

6. {INITIAL SUBMITTAL ONLYJ Documentation evidencing the materials and labor of Taxable 
Items used in the construction of the Development eligible for rebate to Applicant under the 
Construction Materials Sales Tax Rebate (receipts, invoices, bank and/or credit card statements, 
checks); 

7. (INITIAL SUBMITTAL ONLY) Documentation to evidence minimum expenditures to date 
and not previously verified (receipts, invoices. bank and/or credit card statements. checks) 

8. I INITIAL SUBMITTAL ONL VJ Certificate of Occupancy 
9. (INITIAL SUBMITTAL ONLY] 1295 Form 
I 0. Real and Business Personal Property tax payment receipt showing proof of payment for calendar 

tax year being requested (real and personal if applicable): 
11 . Parking Reimbursement Invoice 
12. Sales and Use Tax Reports, Returns, and Proof of Payment to the Texas Comptroller's Office. 
13. Documentation evidencing the Mixed Beverage and Gross Receipts Tax paid. 

It is understood by ( Applicant] that the City of El Paso has up to ninety (90) days to process this 
request and reserves the right to deny the Rebate request if the Applicant has not complied with the 
terms of the Agreement. 

24-~438-TRAN-S170 I 6•J80 Agreem<nl - Note< I ,I\' < Inc - JSG 

(Applicant) 
Name: -----------
Tit I e: __________ _ 
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EXHIBIT D 

Tax Rebate Table 

Rebate Year City Real and City Sales and Use City Mixed 
Business Personal Beverage Sales and 

Pro_perty Gross Receipts 
1 100% 100% 80% 
2 100% 100% 80% 
3 100% 100% 80% 
4 100% 100% 80% 
s 100% 100% 80% 
6 100% 100%' 80% 
8 100% 100% 80% 
9 100% 100% 80% 
10 100% 100% 80% 
11 100% 100% 80% 
12 '75% 75% 50% 
13 75% 75% 50% 
14 75% 75% 50% 
IS 75% 75% 50% 
16 75% 75% 50% 
17 75% 75% 50% 
18 75% 75% 50% 
19 75% 75% 50% 
20 75% 75% 50% 
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Docusign Envelope ID: 52286A34-F<48~A61-9578-AD13F2069352 

RESOLUTION 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO: 

That the Mayor is authorized to sign an lnterlocal Agreement by and between the City of 

El Paso ("City") and the El Paso Metropolitan Planning Organization ("EPMPO") whereby the 

City shall pay an amount not to exceed $150,000.00 towards the EPMPO's local participation costs 

of an International Border Crossings System-wide Analysis ("Project") as adopted in the EPMPO 

"Regional Mobility Strategy 2050 Metropolitan Transportation Plan" and "Regional Mobil ity 

Strategy FY2023-2026 Transportation Improvement Program'', designed to identify and develop 

a regional crossings system that is more efficient and better suited to meet the needs of the City of 

El Paso and the region. The total cost of the Project is $2, 107,000.00, with allocations of federal, 

state, and local participation costs. 

APPROVED this ,,31jf} day of~ • 2024. 

ATTES1: 

~a. LJha.., n. p~ 
Laura D. Prine, City Clerk 

APPROVED AS TO FORM: 

1~~ 
Roberta Brito 
Senior Assistant City Attorney 

HQ 24-2504 j Tran #548785 !CID 
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THE CITY 

APPROVED AS TO CONTENT: 

Joaquin Rodriguez 
CID Grant Funded Programs Director 
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EL PASO COUNTY ) 
) 

STATE OF TEXAS ) 

INTERLOCAL A GREEM ENT 
International Border Crossing System-Wide Analysis 

This Interlocal Agreement ("Agreement'") is made and entered into by and between the El 
Paso Metropolitan Planning Organization (the •'EPMPO"), a political subdivision of the State of 
Texas, and the City of El Paso, Texas (the ''City"). a political subdivision of the State of Texas. and 
collectively referred to as the "Parties." or each individually referred 10 as a "Party." 

RECITALS: 

WHEREAS, Chapter 791 of the Texas Government Code provides that any one or more 
public agencies may contract with each other for the performance of governmental functions or 
services in which the contracting parties are mutually interested; and 

WHEREAS, the EPMPO is the metropolitan planning organization for El Paso County, 
Texas, southern Dona Ana County. New Mexico, and a portion of Otero County, New Mexico: and 

WHEREAS, on January 20, 2023. the EPMPO Transportation Policy Board (the "TPB") 
unanimously approved amending the RMS 2050 MTP and RMS 2023-2026 TIP to program the 
International Border Crossings System-wide Improvements Analysis using $2.000.000.00 of CAT 
7 STP MM funds (the ·'Plan''); and 

WHEREAS, the Federal Highway Administration has approved a total estimated cost of 
$2, l 07 ,000.00 for the completion of the Plan with the following cost allocation ( I) Federal 
Participation Co.';ts - S 1,612,000.00, (2) State Participatio11 Costs - $92,000.00, and (3) Local 
Participation Costs - $403,000.00: and 

WHEREAS, the Plan will provide recommendations on improvements to the international 
border crossing system in an effort to create a more efficient system that is better suited to meet 
the needs of the El Paso region; and 

WHEREAS, the Texas Department of Transportation ("TxDOT") has authorized an 
Advance Funding Agreement between TxDOT and EPMPO to provide funding for the completion 
of the Plan as reflected in Attachment A (the Scope of Work) and Attachment B (the Budget 
Estimate), and which requires that EPMPO secure funding for the Local Participation Costs of 
$403,000.00; and 

WHEREAS, the City agrees to contribute an amount not to exceed $150,000.00 towards 
the Local Participation Costs of$403,000.00 for work completed by EPMPO towards completion 
of the Plan. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the promises, covenants, and other good and 
valuable consideration exchanged between the Parties, the Parties hereby agree as follows: 
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1. RECITALS; ATTACHMENTS. The Recitals set forth above are incorporated herein for 
all purposes and are found by the Parties to be true and correct. The Attachments A and B 
are true and correct and are hereby expressly incorporated herein by reference as if set forth 
fully below. 

2. RESPONSIBILITIES OF THE EPMPO. 

a. The EPMPO shall submit quarterly invoices to the City in a form and style agreed 
upon by the Parties to access the local match funds, and will apply those funds 
towards the payment of invoices for services provided in furtherance of performing 
and completing the Plan. 

b. Perform the work described m the Scope of Services, Attachment A to this 
Agreement. 

c. Perfom1 the work in accordance with the Project Budget Estimate, Attachment B to 
this Agreement. 

d. Submit status reports supporting milestones completed as completion of the Plan 
progresses. 

e. Upon receiving reasonable requests, the EPMPO shall ( 1) furnish, at such times 
and in such form as may be requested, periodic information concerning the status 
of the Plan and the perfom1ance of the obligations under this Agreement, and (2) if 
feasible, authorize the inspection of work done and materials created for the Plan, 
at reasonable times and places. If the City believes the Project is not being 
developed as originally contemplated, the City's designated representatives shall 
meet with the EPMPO to discuss appropriate actions to ensure any defects in the 
Plan or deviations are remedied. 

f. Provide an electronic copy of the final approved Plan to the City. 

3. RESPONSIBILITIES OF THE CITY. 

a. The City shall review all properly submitted invoices from the EPMPO and provide 
payment within a reasonable period to the EPMPO based on said invoices. 

b. In no event shall the amount that the City pays to the EPM PO exceed $ I 50,000.00. 

c. Funds provided by the City under this Agreement shall be used only for the work 
performed pursuant to Scope of Services, Attachment A to this Agreement. 

4. TERM. The term of this Agreement will begin upon the execution of this Agreement by 
both Parties (the "Effective Date") and will remain in effect until the completion of the 
Project on or before May 31 , 2026. This Agreement shall automatically terminate on May 
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3 I , 2026, unless the Parties re:1ew or exte,1d it via a separate written instrument mutually 
agreed upon by the Parties. 

5. TERMINATION. 

a. Ten11ination for Convenience. Either Party may ten11inate this Agreement without 
cause after 30 days wri tten notice to the other Party of the intention to tenninate 
this Agreement. The Party providing services under this Agreement will halt all 
work on behalf of the other Party when the termination notice sent by the 
tenninating Party is received by the non-terminating Party. 

b. Termination for Cause. Either Party may terminate this Agreement if one Party 
fails to fulfill the obligations set out in this Agreement. Before terminating the 
Agreement pursuant to lhis provision, the tenninating Party will provide written 
notice of intent to terminate enumerating the failures for which the termination is 
being sought and provide at least 30 calendar days to the non-terminating Party to 
cure the failure. 

6. NO INDEMNIFICATION. The Parties agree that neither Party will have the right to seek 
indemnification or conlribution from the other Party for any losses, costs. expenses, or 
damages aris ing from this Agreement. Each Party must handle any claims resulting fro m 
their actions in this Agreement. Each Party agrees that each will be responsible for the acts 
or omissions of its respective representatives. 

7. COMPLIA.'\TCE WITH LAWS. The Parties shall comply with al l federal. state, and local 
laws. statutes, ordinances, rules, and regulations. as well as the orders and decrees of any 
courts or administrative bodies in any matter affecting the performance of this Agreement. 

8. COST PRINCIPLES. To the extent applicable, the Parties shall comply with the Cost 
Principles established in 2 CFR 200. 

9. PRJVJLEGES AND IMMUNITIES. All privileges and immunities from liability, 
exemptions from laws. ordinances, rules, and other benefits that apply to the activities of 
officers. agents, or employees of the Parties when performing a governmental function 
shall apply to such officers, agents, or employees to the same extent while engaged in the 
performance of any of their functions and duties under the terms and provisions of this 
Agreement. 

10. GOVERNMENTAL FUNCTIONS. The Parties expressly agree that in all things relating 
to this Agreement, the Parties are perfom1ing a governmental function as defined by the 
Texas Ton Claims Act. The Parties further expressly agree that every act or omission of 
either party, which, in any way, pertains to or arises out of this Agreement, falls wi thin lhc 
definition of governmental function. 

11. GOVERNMENTAL IMMUNITY. The Parties reserve and do not waive their respective 
rights of sovereign and governmental immunity and s imilar rights and do not waive their 
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rights under the Te:-.as T<1rt Cbims Act. No provision of thi!) Agreem~nt that imposes an 
obligation or n:striction on either party not permitted by applicable law shall be 
enforceable. 

12. APPLICABLE LAW. Any disputes arising in connection with this Agreement shall be 
governed and interpreted by the laws of the State of Texas without regard to its conflict of 
law provisions. Venue shall be in El Paso County, Texas. 

13. ENTIRE AGREEMENT; AMENDMENTS. This Agreement constitutes the entire 
understanding of the Parties with respect to the subject matter hereof, and no amendment. 
modification, or alteration of the lenns shall be binding unless the same ism writing, dated 
after the date hereof, and duly executed by the Parties. 

14. INDEPENDENT STATUS: No Party to this Agreement is an agent, servant, or employee 
of any other Party and each Parry is responsible for its individual acts and deeds as well as 
the acts and deeds of its contractors, employees, representatives, and agents. 

15. SIGNATORY WARRANTY. Each signato1y wan-ants that the signatory has the necessary 
authoriry lo execute this Agreement on behalf of the entity represented. 

16. CONFIDENTIALITY. The EPMPO acknowledges that thi s Agreement is subject to 
Chapter 552 of the Texas Governmental Code (Texas Public lnfom\ation /\ct). The release 
of the Agreement as a whole or a part must comply with the Texas Public lnfonnation /\ct. 

17. SEVERABILITY. If any provision of this Agreement shall be held invalid or 
unenforceable, by any court of competent jurisdiction, such holding shall not invalidate or 
render unenforceable any other provision hereof, but rather this entire Agreement will be 
construed as if not containing the particular invalid or unenforceable provision(s), and the 
rights and obligations of the Parties shall be construed and enforced in accordance 
therewith. The Parties acknowledge that if any provision of this Agreement is determined 
to be invalid or unenforceable, it is their desire and intention that such provision be 
refonned and construed in such a manner that it will, to the maximum extent practical, give 
effect to the intent of this Agreement and be deemed to be enforceable. 

18. THIRD-PARTY BENEFICIARIES. There are no third-party beneficiaries to this 
Agreement. 

19. SECTION 791.011 (d) (3), TEXAS GOVERNMENT CODE. Pursuant to Section 
791.0 l 1 ( d) (3) of the Texas Government Code, each party paying for the performance of 
governmental function or services will make those payments from current revenues 
available to the paying party. 

11(..)#24-2504 Tran #549559 C ID 
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[Signatures on the following page.} 
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APPROVED this ~ "if>day of~ , 2024. 

~ YOF 

ATTEST: 

~aW}a_J)~ 
L!Ulfa D. Prine 

. City Clerk • ...... ~ .;:..., 
~_,~ 

APPROVED AS TO FORM: 

rv~~ 
(Roberta Brito 
Senior Assistant City Attorney 

Oscar 

APPROVED AS TO CONTENT: 

Joaquin Rodriguez 
CID Grant Funded Programs Director 

(Signatures Continue on Next Page.) 
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APPROVEDthi,Y d•r•~ 

HQ/124-2504 Tran /1549559 CID 
lnterlocal for Int' ! Bridge StuJy 
P.1\8 

, 2024. 

EL PASO METROPOLITAN PLANNING 
ORGANIZATION: 

Eduar o a vo 
Executive Director 

July 29, 2024 

APPROVED AS TO FORM: 

Q
DocuStgnod by: 

St-Yi . vlr~ 
AF~ IS 58 .. 

erg1;"M. ~strada 
Kemp Smith LLP 

July 29, 2024 

Legal Counsel to EPMPO 
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TxDOT: Federal Highway Administration: 

CCSJ # 0924--06-738 I AFA ID I Z00009406 CFDA No. 20.205 

AFACSJs 0924-06-738 CFDA Title Highway Planning and Construction 

District# 24 Code Chart 64# I 60797 

Project Name Int'! Border Crossing System-Wide AFA Not Used For Research & Development 
Analysis 

Project Goal: 

ATTACHMENT A 

SCOPE OF WORK 

The Local Government will develop a plan that will make recommendations on 
improvements to the system in an effort to create a Regional International Border 
Crossing System that is more efficient and better suited to meet the needs of the 
growing Borderplex region. 

Scope of Work: 
The Local Government will develop an International Border Crossing (IBC) Strategic 
Plan that includes three states in two countries that will analyze current conditions and 
operations of the six international IBCs within the El Paso MPO planning area. 

The IBC Strategic Plan will be developed in coordination and participation from 
stakeholders, the public, and private sectors in Mexico and the United States. The 
evaluation of the recommended improvements will include an air qual ity element, which 
reduces the delays in the cross-border movement of people, vehicles, and goods. To 
accomplish this, the MPO will utilize new state of the art analytic tools, to include the 
Border Emissions Estimator for Microsimulation (BEEM), and the International Travel 
Demand Model (iTDM) 

The Strategic Plan will also identify specific improvements to the existing infrastructure 
and develop these improvements with ample information to carry them out as specific 
projects. 

The Local Government will research the feasibility of establishing a 3-State, bi-national 
port authority that could serve as the planning and operating entity for all the IBCs in the 
El Paso MPO region to allow the IBCs to function as a system. 

Tasks: The Local Government shall: 
1. Data Collection from past and present plans, studies, and reports 
2. Stakeholder Outreach and public engagement. 
3. Current Conditions Analysis -2024 I BC system 
4. Develop and Evaluate Future Scenarios of the Regional IBC System. 
5. Identify Specific Infrastructure Improvements to Individual IBCs 
6. Identification of local and binational Economic Development Opportunities 
7. Research the feasibility of a 3-State, Binational Port Authority 
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I TxOOT: 
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-~ federal Highw.;, Admin~tration: 
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I 
1 • AFA ID I 200009406 

--j 
CCSJ # 0924..()6-738 I CFDA No. 20.205 

AFACSJs 0924-06-738 CFDA Title Highway Planning and Construction 

District# 24 Code Chart 64# I 60797 

Project Name lnt'I Border Crossing System-Wide AFA Not Used For Research & Development 
Analysis 

Deliverables: 

Submit Monthly status reports supporting milestones completed as study progresses. 
Final reports will be submitted at the completion of each task and contain associated 
data and documentation pertaining to the task completed. Status reports will be 
submitted electronically at ELP-Contracts@txdot.gov. The LG shall submit monthly 
invoices, to the state, electronically at ELP-Contracts@txdot.gov. 
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TxDOT: Federal Highway Administration: 

CCSJ# 0924-06-738 j AFA ID I Z00009406 CFDANo. 20.205 

AFACSJs 0924-06-738 CFDA Title Highway Planning and Construction 

District# 24 Code Chart 64# I 60191 

Project Name 
lnt'I Border Crossing System-Wide 

AFA Not Used For Research & Development 
Analysis 

ATTACHMENT B 
PROJECT BUDGET ESTIMATE 

Costs will be allocated based on applicable Federal/Local funding, untfl maximum 
federal funding is reached. The Local Government will then be responsible for 100% of 
the costs. 

Description Total Estimated Federal State Local 
Cost Participation Participation Participation 

Cost Cost Cost 
Surface $2,000,000.00 $1 ,600,000.00 $0 $400,000.00 
Transportation 
Program 
(by Local 
Government) 
Direct State Costs $15,000.00 $12,000.00 $0 $3,000.00 

Indirect State Costs $92,000.00 $0 $92,000.00 $0 

TOTAL $2,107,000.00 $1,612,000.00 S92,000.00 S403,000.00 

Payment by the Local Government to the State: $3,000 
The final amount of Local Government participation will be based on actual costs. 



RESOLUTION 

BE IT RESOLVED BY THE CITY COU CIL OF THE CITY OF EL PASO: 

THAT the City of El Paso City Council authorizes the submission of an application to the 
U.S. Department of Transportation (USDOT) Fiscal Year 2025 Rebuilding American 
Infrastructure with Sustainability and Equity (RAISE) grant program, with a $5,000,000.00 match 
required from the City, for the Ysleta Port of Entry Southbound Commercial Facilities Expansion 
Project: Phase I. 

THAT the City Manager, or designee, is authorized to sign any documents necessary for 
the proper submission of the Application; 

THAT the City Manager, or designee, is authorized to sign any documents necessary to 
accept a grant resulting from the Application, after consultation with the City Attorney's Office; 

THAT the City Manager, or designee, is authorized to sign any documents related to a 
grant resulting from the Application, including, but not limited to, revisions to the project scope 
of work, revisions that increase, decrease or de-obligate program funds , revisions to the operation 
plan, and documents to reject, amend, correct, and/or terminate the grant; 

THAT the City Manager, or designee, is authorized to explore funding sources and 
partnerships that leverage the strength of the Application and any grant resulting from the 
Application. 

APPROVED this 

ATTEST: -
.> :£aWl~ 'D. JJtLLhJJ',; 

Laura lj _ Prine 
City Clerk . 

.............. -· 
.. '" - --

APPROVED AS TO FORM: 

&,di£= 
Mona M. Heydarian 
Assistant City Attorney 

HQ#: 24-3690-Bridges I TRANS-59 1899 I MMH 

2024. 

CIT~F ASO: 

oscrLeeser 
Mayor 

CO TENT: 

oberto inajero, Director 
International Bridges Department 

( 



RESOLUTION 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO: 

That the City Manager be authorized to sign a Chapter 380 Economic Development 

Program Agreement ("Agreement") by and between CITY OF EL PASO, a Texas home-rule 

municipal corporation ("City"), and National Center for Defense Manufacturing and 

Machining, a nonprofit organization ("Applicant"), in support of the Applicant's business 

operations located at 5 Butterfield Trail Blvd., Suites A and B, El Paso, Texas, 79906 ("Project"). 

The Project will likely encourage increased economic development in the City, provide increases 

in the City's property tax revenues, and improve the City's ability to provide for the health, safety 

and welfare of the general public within and around El Paso. The Agreement requires the Applicant 

to meet Full-Time Employment requirements and transition to and operate at the El 

Paso International Airport's Advanced Manufacturing District ("AMD") once 

construction is completed. Over the term of the Agreement, the City shall provide economic 

incentives not to exceed $244,800 in the form of Lease Rental Cost assistance. 

APPROVED this /71:ay of~ember 

Al'TEST: . 

~UllaiJ),fflt./1.U 
La.llra D. Prine 
City Clerk 

APPROVED AS TO FORM: 

Osc~ 
Assistant City Attorney 

24-4018-TRAN-597&64,tnfill 380 Rcsolu6on - NClJMM. 0G 

CIT~O 

Cbf2e~4..,, 
Oscar I.:ecser 
Mayor 

APPROVED AS TO CONTENT: 

Karina Brasgalla.{nterim Director 
Economic & International Development 



ST ATE OF TEXAS 

COUNTY OF EL PASO 

) 
) 
) 

CHAPTER 380 ECONOMIC DEVELOPMENT 
PROGRAM AGREEMENT 

Jhis Chapter 380 Economic Development Program Agreement ("Agreement") is made 
this/1.ifay of~mber , 2024 ("Effective Date") between the City of El Paso, Tex.as, a Tex.as 
home-rule municipal corporation, (the "City"). and National Center for Defense Manufacturing 
and Machining, a nonprofit organization ("NCDMM" or the "Applicant"), for the purposes and 
considerations stated below. The City and NCDMM will hereinafter collectively referred to as the 
"Parties" and individually to as the "Party". 

RECITALS 

WHEREAS, the Applicant desires to enter into this Agreement pursuant to Chapter 380 
of the Texas Local Government Code ("Chapter 380") and the Texas Constitution Article llI 
Section 52-a; and 

WHEREAS, the City has the authority under Chapter 380 to make loans or grants of public 
funds, as a governmental function, for the purpose of promoting local economic development and 
stimulating business and commercial activity within and around the City; and 

WHEREAS, the City desires to provide incentives to the Applicant, pursuant to Chapter 
380, for the Applicant's business operations located at 5 Butler_field Trail Blvd, Suites A and B, El 
Paso, Texas 79906, and more fully described on Exhibit A attached hereto (the "Project"), and the 
Applicant wishes to receive the incentives in exchange for compliance with the obligations set 
forth herein; and 

WHEREAS, the City concludes and hereby finds that this Agreement promotes economic 
development to the general public within and around the City and meets the requirements of 
Chapter 380 and further, is in the best interests of the City and Applicant. 

NOW, THEREFORE, in consideration of the mutual benefits and promises contained 
herein and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

SECTION 1. DEFINITIONS. 

The following words shall have the following meanings when used in this Agreement. 

A. Agreement. The word Agreement means this Chapter 380 Economic Development 
Program Agreement, together with all exhibits and schedules attached and incorporated 
herein by reference. 

B. Effective Date. The term Effective Date means the date the El Paso City Council ("City 
Council") approves the Agreement. However, if the Lease Agreement referred to herein is not 
executed on or before the date City Council approves this Agreement, then the Effective Date 
will be on the date the Lease Agreement is executed. 

24-401Y-TRAN-~9R424 - Chap~r 180 Ag.rccm(nl NCD~M • 0G 



C. Full-Time Employment. The term Full-Time Employment means a job in El Paso 
requiring a minimum of 1,820 prorated hours of work in a year and which: 

I. Is created and/or retained by the Applicant, with the employee being actively employed 
and on the Applicant's payroll as of the last day of the reporting year; 

2. Employee maintains employment with a requirement to work an average of at least 3 5 
hours per week, calculated as: Total Hours Worked ""Number of Weeks Worked - 35 
or more per; 

3. Has full company benefits, including allowance for vacation, holidays, sick leave, and 
company paid health insurance (employees must not be required to pay more than 50% 
of the health insurance premium); and 

4. Such jobs being located at the Project, within the City of El Paso, Texas; 

5. These requirements are more completely described in Exhibit D, which is attached 
hereto and incorporated herein for all purposes. 

D. Grant. The term Grant means each payment to Applicant under the terms of this 
Agreement computed as assistance for Lease Rental Costs in the amount of $24,480 
annually, capped at $244,800 for the Term of the Agreement. 

E. Grant Submittal Package. The term Grant Submittal Package means the documentation 
required to be supplied to City as a condition of receipt of any Grant, with such documentation 
more fully described in the Grant Submittal Pack.age, which is attached as Exhibit C to this 
Agreement. 

f. Lease Rental Cost. The term Lease Rental Cost means rent charged by the Robert E. Marble 
Trust at the Project's location per that certain Leai·e Agreement attached as Exhibit E to this 
Agreement. The Grant is limited to Lease Rental Costs associated specifically with the Lease 
Agreement and being paid by and charged to the Applicant as it pertains to that certain Lease 
Agreement at the Project' s location as defined in this Agreement. However, at the discretion 
and approval by the Director of the City's Economic and International Development 
Department, the Applicant may qualify for Lease Rental Costs at the El Paso International 
Airport's Advanced Manufacturing District ("AMO") or other locations within the City. No 
other costs associated with the Lease Agreement, including but not limited to costs for 
damages, incidental expenses, late fees, penalties, or any other related expenses, shall be 
covered under this Agreement. 

G. Project. The term Project means the real property leased by Applicant located at 5 
Butterfield Trail Blvd Suites A and B, El Paso, Texas 79906, and more fully described on 
Exhibit A, which is attached and incorporated by reference. 

SECTION 2. TERM AND GRANT PERIOD. 

A. This Agreement shall commence on the Effective Date and shall terminate on the first to 
occur of: (i) 10 years from the Effective Date; (ii) the proper termination of this Agreement 

2 
24-4018-TRAN-5984:?4 • Cbllpttt }80 Agltttllt ni NCDMM • OG 



in accordance with the applicable provisions contained herein; or (iii) termination by 
mutual consent of the parties in writing ("Term"). 

B. Applicant's eligibility for Grant payments shall be limited to JO consecutive years within 
the Term of this Agreement (the "Grant Period"). 

SECTION 3. OBLIGATIONS OF APPUCANT. 

A. PROJECT. 

(I) Applicant plans for this program to consist of two phases: 

(a) Phase 1 - will include research and design services for contracts 
as awarded froni the United States Navy and other Department 
of Defense branches. This phase will also include year 1 through 
year 3 of the employee scaling as indicated within the 
Agreement on Exhibit D. Applicant shall operate at the Project' s 
location during Phase 1. 

(b) Phase 2 - will include research and design services for contracts 
as awarded from the United States Navy and other Department 
of Defense branches. Applicant shall operate at the AMO. 
However, if the AMD's construction is not ready, or space 
therein is not available, by the end of the lease agreement at the 
Project's location, Applicant may find another location within 
the City to operate the Project. 

(2) Applicant agrees that during the Term of this Agreement, the Project shall be 
limited to those uses consistent with the Project Description in Exhibit A. 

(3) Applicant agrees to maintain the Lease Agreement for the duration of this 
Agreement. Receipt of any Grant payments pursuant to this Agreement are 
contingent upon the Applicant's complete compliance with this requirement. On an 
annual basis, or as required by the City's Economic and International Department, 
Applicant shall provide City with attestation from the Robert E. Marble Trust, as 
landlord, verifying Applicant's maintaining compliance with the terms of the Lease 
Agreement or Estoppel Certificate. 

(4) Applicant shall demonstrate, before the receipts of any Grant payments, that 
Applicant has incurred no delinquency taxes by providing certified City tax 
certificates for any parcel ofreal or personal property owned in the City of El Paso. 

(5) Applicant shall allow the City or its agents reasonable access to operating records, 
accounting books, and any other records related to the economic development 
considerations and incentives described herein, which are in Applicant's possession, 
custody, or control, for purposes of verifying the Lease Rental Costs and for audit 
purposes, if so requested by the City. The confidentiality of such records will be 
maintained in accordance with all applicable laws. 
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B. EMPLOYMENT POSITIONS 

( 1) Applicant agrees that it shall create, staff, and maintain the Full-Time Employment 
positions described in Exhibit D for the Project as of December 31, 2025, and shall 
maintain the full-Time Employment positions for the Project through the entire 
Grant Period of this Agreement. Applicant shall maintain the Full-Time 
Employment positions for each reporting year with the total per day hours worked 
averaged over each year. The transfer of an existing full-Time Employment 
position from Applicant's existing business site to Applicant's Project does not 
qualify as creating and staffing a Full-Time Employment position for purposes of 
this Agreement. Failure to meet the full-time Employment requirements is not an 
Event of Default and will have no effect on Grant payment eligibility, provided that 
Applicant conducts a best efforts approach to hiring and recruiting within the Term 
of the Agreement to meet such requirements. The City, in its sole discretion, shall 
determine what constitutes best efforts for purposes of this provision. 

(2) Applicant shall provide the City with an annual report by January 31 of each 
reporting year during the Tenn of this Agreement, certifying the starus of 
compliance through the preceding year. Such annual report shall include the 
number of new jobs created and retained for the Project, information on any new 
investments in the Project, and any other information relevant to the Project and the 
City's economic development goals. Documentation for jobs may be in the form of 
quarterly Internal Revenue Service Form 941 returns, or Texas Workforce 
Commission Employer Quarterly Reports, or employee rosters that show the hours 
worked and the positions filled. Applicant shall also provide the City with such 
other reports as may reasonably be required. 

C. GRANT SUBMITTAL PACKAGE:. 

In order to receive the disbursement of the Grant, the Applicant must submit a Grant Submittal 
Package, as specified below. 

(I) The Applicant shall annually submit one Grant Submittal Package which shall be 
in the form provided in Exhibit C, together with the requisite documentation. The 
Applicant shall submit to the City the initial Grant Submittal Package on January 
1, 2026, or within 30 business days after this date. A failure by the Applicant to 
timely submit a Grant Submittal Package in accordance with this paragraph is a 
waiver by the Applicant to receive a Grant payment for that Grant year. 

(2) Concurrent with the submittal of a Grant Submittal Package, the Applicant will 
submit to the City documentation as may be reasonably necessary to verify the 
expenditure to date of the Lease Rental Costs, which has not otherwise been 
verified as part of a prior submittal. 

(3) The City's determination of the amount of the Grant payment due to the Applicant 
is final. 
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SECTION 4. OBLIGATIONS OF THE CITY. 

During the Tenn of this Agreement, and so long as an Event of Default has not occurred and 
Applicant is in compliance with the Agreement, the City agrees as follows: 

A. The City agrees to provide assistance for Lease Rental Costs not to exceed $244,800 in 
accordance with the terms and provisions of this Agreement. The City will not be provide 
any Lease Rental Costs for any other costs associated with the Lease Agreement, including 
but not limited to costs for damages, incidental expenses, late fees, penalties, or any other 
related expenses, shall be covered under this Agreement. 

B. The City will process any eligible Grant payment within 90 days after receipt of the 
Applicant's complete annual Grant Submittal Package. Once Applicant is notified of 
incomplete submittal, they shall have 90 days to cure. 

SECTIONS. EVENTS OF DEFAULT. 

Each of the following Paragraphs A through D shall constitute an Event of Default: 

A. Failure to Comply. Applicant's failure to comply with, or to perform any obligation or 
condition of this Agreement or in any related documents, or Applicant's failure to comply 
with or to perform any obligation or condition of any other agreement between the City and 
Applicant, except that this clause shall not apply to the Full-Time Employment requirements 
set forth in this Agreement, provided that Applicant conducts a best efforts approach to hiring 
and recruiting within the Term of the Agreement to meet such requirements. 

B. False Statements. Any representation or statement made or furnished to the City by 
Applicant pursuant to this Agreement or any document(s) related hereto, that is/are false or 
misleading in any material respect; or if Applicant obtains actual knowledge that any such 
representation or statement has become false or misleading after the time that it was made, 
and Applicant fails to provide written notice to the City of the false or misleading nature of 
such representation or statement within IO days after Applicant learns of its false or 
misleading nature. 

C. Insolvency. Applicant files a voluntary petition in bankruptcy, a proceeding in bankruptcy 
is instituted against the Applicant and the Applicant is thereafter adjudicated bankrupt, a 
receiver for the Applicant 's assets is appointed, or any assignment of all or substantially all 
of the assets of Applicant for the benefit of creditors of Applicant. 

D. Property Taxes. If Applicant allows its personal or real property taxes owed to the City to 
become delinquent and fails to timely and properly follow the legal procedures for protest 
and/or contest of such taxes and to cure such failure or post a satisfactory bond within 30 days 
after written notice thereof from the City and/or El Paso Central Appraisal District. 

E. Notice and Opportunity to Cure. Ir an Event of Default occurs, the City will provide 
Applicant with written notice ("Notice") of the default and Applicant shall have 30 days 
from the receipt of said notice to cure the default (the "Cure Period"). If the default cannot 
be remedied within the Cure Period but the Applicant has made a diligent effort to effect a 
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cure, the Cure Period may be extended at the City's sole discretion for a reasonable time. 
The City, in its sole di scretion, shall determine what constitutes a reasonable time and what 
constitutes a diligent effort for purposes of this provision. If the City agrees to extend the 
Cure Period past the 30 days, the City shall notify the Applicant, in writing, of the 
expiration date of the extended cure period. 

F. Failure to Cure. If an Event of Default occurs and, after receipt of written notice and 
opportunity to cure as herein provided, the Applicant foils to cure the default in accordance 
with the provisions herein, then this Agreement may be terminated by the City by written 
notice to the Applicant at which time the City's ohligations hereunder will end and the City 
may exercise any other right or remedy available at law or in equity. 

SECTION 6. RECAPTURE. 

Should the Applicant default under Section 5 of this Agreement and provided that the Cure Period 
for such default has expired, all Grants previously provided by the City pursuant to this Agreement 
shall be recaptured and repaid by Applicant within 60 days from the date of such termination. 

SECTION 7. TERMINATION OF AGREEMENT BY CITY WITHOUT DEFAULT. 

The City may terminate this Agreement for convenience and without an event of default by 
Applicant, which shall become effective immediately if any state or federal statute, regulation, 
case law, or other law renders this Agreement ineffectual, impractical, or illegal, including any 
case law holding that a Chapter 380 Economic Development Agreement such as this Agreement, 
is an unconstitutional debt. 

SECTION 8. MISCELLANEOUS PROVISIONS 

A. Amendments. This Agreement constitutes the entire understanding and agreement of the 
parties as to the matters set forth in this Agreement. No alteration of or amendment to this 
Agreement shall be effective unless given in writing and signed by both parties. 

B. Applicable Law and Venue. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Texas, and all obligations of the parties created 
hereunder are performable in El Paso County, Texas. Venue for any action arising under 
this Agreement shall lie in the state district courts of El Paso County, Texas. 

C. Assignment. Applicant understands and agrees that the City expressly prohibits Applicant 
from selling, transferring, assigning, or conveying in any way any rights to receive the 
Grant or Grants that are subject of this Agreement without the City's consent to assignment. 
Any such attempt to sell, transfer, assign, or convey without the City's prior written consent 
is void and may result in the immediate termination of this Agreement and recapture of the 
taxes rebated prior to the attempted transfer. 

D. Binding Obligation. This Agreement shall become a binding obligation on the signatories 
upon execution by all signatories hereto. City warrants and represents that the individual 
executing this Agreement on behalf of City has full authority to execute this Agreement 
and bind City to the same. Applicant warrants and represents that the individual executing 
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this Agreement on its behalf has full authority to execute this Agreement and bind 
Applicant to the same. 

E. Compliance with the Law. The Parties will comply with all applicable laws, 
administrative order, and any rules or regulations relating to the obligations under this 
Agreement. If applicable, then the Applicant will procure all licenses and pay all fees or 
other charges as required to meet its obligations under this Agreement. 

F. Confidentiality Obligations. The confidentiality of records related to the City's economic 
development considerations and incentives provided herein will he maintained in 
accordance with and subject to all applicable laws, including the Public Information Act, 
Chapter 552, Texas Government Code. To the extent permitted by state or federal law, the 
City shall maintain the confidentiality of any proprietary information and shall not copy 

• any such information except as necessary for dissemination to the City's agents or 
employees and agrees that, as required by the Public Information Act, it will notify 
Applicant if a request relating to such proprietary information is received. Applicant 
represents that it understands that the Public Information Act excepts disclosure of trade 
secret and confidential commercial information and that it will need to assert the 
proprietary interest of Applicant as a basis for nondisclosure. 

G. Counterparts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original and all of which shall constitute the same document. 

H. Employment of Undocumented Workers. During the term of this Agreement, Applicant 
··· agrees not to knowingly employ any undocumented workers as defined in Texas 

Government Code Section 2264.001. If convicted of a violation under 8 U.S.C. Section 
1324a(t), Applicant shall repay the amount of the Grant payments received by Applicant 
from the City as of the date of such violation not later than 120 days after the date Applicant 
is notified by City of a violation of this section, plus interest from the date the Grant 
payment(s) was paid to Applicant, at the rate of 7% per annum. The interest will accrue 
from the date the Grant payment(s) were paid to Applicant until the date the reimbursement 
payments are repaid to City. City may also recover court costs and reasonable attorney's 
fees incurred in an action to recover the Grant payment(s) subject to repayment under this 
section. Applicant is not liable for a violation by its subsidiary, affiliate, or franchisee, or 
by a person which whom Applicant contracts. 

I. Governmental Function. The Parties agree that the City is entering into this Agreement 
as a governmental entity performing a governmental function, implementing a government 
grant program intended to provide a public benefit. 

J. Force Majeure. The parties agree that if the performance of any obligations hereunder is 
delayed by reason of war, civil commotion, acts of God, inclement weather, fire or other 
casualty, or court injunction, 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 such obligation or requirement shall be extended for a period of time equal to the period 
such party was delayed. 

K. Headings. The section headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
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L. No Joint Venture. The parties acknowledge and agree that the terms hereof are not 
intended to and shall not be deemed to create any partnership or joint venture between the 
parties. The City, its past, present and future officers, elected officials, employees and 
agents of the City, do not assume any responsibilities or liabilities to any third party in 
connection with the Project or the design, construction, or operation of the Project, or any 
portion thereof. 

M. Notices. All notices required to be given under this Agreement shall be given in writing 
and shall be effective when (i) actually delivered or when deposited in the United States 
mail, first class, postage prepaid, addressed to the party to whom the notice is to be given 
at the addresses shown below; (ii) sent via electronic transmission to the email addresses 
set forth below; or (iii) when delivered by hand-delivery. Any party may change its address 
for notices under this Agreement ·by giving formal written notice to the other parties, 
specifying that the purpose of the notice is to change the party's address. For notice 
purposes, each party agrees to keep the other informed at all times of its current address. 
Applicant shall provide all required Grant Submittal Packages and other required 
documentation to City electronically at the following address: 
EDcompliance@elpasotexas.gov. 

To the City: 

With a Copy to: 

To the Applicant: 

The City ofEI Paso 
Attn: City Manager 
P. 0 . Box 1890 
El Paso, Texas 79950-1890 

Economic and International Development 
Attn: Director of Economic Development 
P. 0. Box 1890 
El Paso, Texas 79950-1890 

NCDMM 
Attn: Gene D. Berkebile, VP and CFO 
5 Butterfield Trail Blvd. 
Suites A and B 
El Paso, Texas 79906 

M. Ordinance Applicability. The signatories hereto shall be subject to all ordinances of the 
City, whether now existing or in the future arising. 

N. Severability. In the event any provision of this Agreement shall be determined by any 
court of competent jurisdiction to be invalid or unenforceable, the Agreement shall, to the 
extent reasonably possible, remain in force as to the balance of its provisions as if such 
invalid provision were not a part hereof. 

0. Third-Party Beneficiaries. There are no third-party beneficiaries for this Agreement. 

{Signatures begin on the following page.] 
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IN WITNESS WHEREOF, the parties hereby execute this Agreement. 

APPROVED AS TO FORM: 

Assistant City Attorney 

STATE OF TEXAS 

COUNTY OF EL PASO 

CITY OF EL PASO: 

APPROVED AS TO CONTENT: 

Karina X. Brasgall{, Interim Director 
Economic & International Development 

ACKNOWLEDGMENT 

§ 
§ 
§ 

~\ \el' <;.f"-~)(1,-- This instrument was acknowledged before me on the J!b_ day of • Q.eU,mb(,v , 2024, 
L~ Dionne Mack as City Manager of the City of El Paso, Texas. on hehalf of the City of El 
'\) Paso, Texas. 

My Commission Expires: 

Du · 01 -?P9.).f 

[Signatures confinue on the following page J 
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ST ATE OF -PA 

COUNT\' OF CAIVl t) C, 10...... 

APPLICANT: NCDMM 

,t1 .. _?J)--~ 
Gene D. Berkebile 
VP and CFO 

ACKNOWLEDGMENT 

§ 
§ 
§ 

This instrument was acknowledged before me on the ~ day of ~~.§(.JL 
2024, by Gene D. Berkebile, VP and CFO for NCDMM. 

My Commission Expires: 

Coff'fflonweatth o1 Penn1yJtt1n .. • Notary Seal 
OonaklG. Deyarmin. Not•ry P~blic 

Cambfla County 
My commls110n exptresOclob•r 7, 2027 

Comml .. lon number 10390<!3 

24--401$-TR.AN-$91-12'4 CILlpltf )IO ,\tfftdlem HCDMM - <Xi 
10 



EXHIBIT A 

Project Description 

NCDMM is looking at El Paso as a new location to expand and fulfill some of its Department of 
Defense contracts. The Project will consist of two phases. 

Phase I 

The initial phase of this project will be operated at a leased facility located at 5 Butterfield Trail 
Blvd., Suites A and B, El Paso, Texas 79906. This phase will include research and design services 
for contracts awarded by the United States Navy and other Department of Defense branches. 

The second phase will include research and design services for contracts as awarded from the 
United States Navy and other Department of Defense branches. NCDMM shall operate at the 
AMO. However, if the AMD's construction is not ready, or space therein is not available, by the 
end of the lease agreement at the Project's location, Applicant may find another location within 
the City to operate the Project. 

11 



EXHIBIT B 

Rent Expense 

Incentive Type Total for 10 yean Payment Payment Payment Initial Grant 
Frequency Type To Submittal Date 

Lease Rent Costs $244,800 Annual Reimbursed IA.pplicant 1/3 1/2026 

12 
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EXHIBITC 

Grant Submittal Package Form 

NCDMM believes that it has substantially met its obligations under the Chapter 380 Agreement dated the 
_ __ day of __ 20_ and signed by ___ ____ of NCDMM. Pursuant to the Agreement, 
NCDMM submits this Grant Submittal Package Form in compliance with the Agreement and in 
anticipation of receiving the Grant payments referenced in the Agreement in consideration for its 
obligations met therein. 

As required by the Agreement, the following information is submitted: 

I. Electronically to Email: EDCompliancc@elpasotexas.gov; 
2. Completed Grant Submittal Package Form 
3. (INITIAL GRANT SUBMITTAL ONLY] 1295 Form; 
4. Job Certification Report Spreadsheet with the following breakdown: 

a. Employee Roster: 
lultNa,,.eAntMMla JobMl-·N,-Dlii"a-fe~ • ,..~ • Tata we- HowtyWage 
l 1.9W --.--, Houn Wot'tll,id 

! (Newntand) Wortle4 '" h-

E"'l'IC¥n • pefeetl'iage Pel'cenn,oe 
tlf'II empb)'88 COfflpet'ly 

ltalla pay, fof Pll!I~ ro, 
-. the YNr (FTIPT) medical medical 

premium premium 

b. Insurance Benefits Packet 
c. Employee Benefits Packet (pto, vacation, sick leave, etc.) 
d. 941 IRS Reports 
e. Any other document reasonably necessary to verify cKpenditures. 

!t is understood by NCDMM that the City of El Paso has up to 30 days to process this request and 
reserves the right to deny the Grant request if the Applicant has not complied with the terms of the 
Agreement. 

24--l.01 8-TRAN-S',Jti424 -Cbapm 380 Agteematt NCD?dM • 0G 

NCDMM 
Name: 
Title: ------ -----
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EXHIBIT D 

Employment Requirements & Grant Payment Eligibility 

SECTION l. MINIMUM JOB CREATION AND RETENTION REQUIREMENTS. 

In order for the Applicant or its Affiliate to be eligible for the incentive, the Applicant is required 
to create and maintain the Full-Time Employment positions by January 31, 2027 of each full tax 
year during the Grant Period as follows: 

Year 1 Year2 Year3 
(2025) (2026) (2027) 

Jobs retained 6 10 
Jobs created 6 4 4 
Total iobs 6 10 14 

SECTION 2. ELIGIBILITY FOR GRANT PAYMENTS. 

After Year l , the Applicant must retain the total amount of Full-Time Employment positions 
shown for the remainder of the Grant Period, to be eligible to receive the Grant payments. By Year 
3, NCDMM will create /4 new full-time jobs of which will meet, or exceed, the current Median 
County Wage ($17.31/hr.). Failure to meet Full-time Employment requirements is not an Event of 
Default and will have no effect on Grant payment eligibility, provided that Applicant conducts a 
best. _efforts approach to hiring and recruiting within the Term of the Agreement. The City, in its 
sole discretion, shall determine what constitutes best efforts for purposes of this provision. 

14 
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EXHIBIT E 

Lease Agreement 
with the Robert E. Marble Trust 

for property located at 
5 Butterfield Trail Blvd. , Suites A and B, El Paso, Texas 79906 

24-4018-TRAN-S98424 - ChaplCr J80 Agm:~nl NCDMM • 0G 
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i.l TEXAS REALTORS 
COMMERCIAL LEASE 

~ o, TN/I P~e1 -WICI ... NCIT-Of TH£ TEIC,l8 ~T10N0f ...._TClla. INC. e NCIT AUflOIZS> . 
.,.._,,.......,dRU&.:naaa.aaa 

CONCERNING THE LEASED PREMISES AT 5 Butterfield Trail Blvd., Ste. A & B, El Paeo, TX 79906 
between . - · Robert E. ~r1Jle Trust, Ro.bert R. llauble, Trustae .. --· . (Landlord) 
and National Cenb!rfvr oer.n .. Manufacturing and Machining (NCDMM) (Tenant). 

Tabla of Cgntants 

.ttQ. e111s11Pb Description 

1. .Partin .......................................................... 2 
2. l.eaaed PIIIITli8el ....................................... .. 2 
3. Term ............................................................ 2 
4. Rent and ElCJ)lll'laes .... .... .............. .. ............. 3 
5. Security Depoa" ........................................... 5 
6. Taxes ............................................................ 6 
7. utilities .......................................................... 6 
6. Insurance ...................................................... 7 
9. Ute and Houra ............................................. 7 
10. Legal Compliance ......................................... 7 
11. Signs .............. .............................................. 8 
12. Access By Landlord ...................................... 8 
13. MDWl~n Condition ................ ........................ 9 
14. Mow-Out Condition ..................................... 9 
15. Ma!nt.enanca and Repair1 ..... ................... 9 
16. Allerallons .................................................... 11 
17. Lien• ............................................................. 11 
16. Liability ......................................................... 11 
19. Indemnity ...................................................... 11 
20. Default .......................................................... 11 
21 . Ab11r1donment, Interruption of Utiitiea. 

Rernc,yaf of Property and Lockout ................ 12 
22. Holdover ....................................................... 12 
23. Landlord's Lien and 6eaJrity Interest ........... 12 
24. AMignment and Sublelling ........................... 12 
25. Relocation .................................................... 13 
26. Subordination ............................................... 13 
27. Ellxlppel Certlflceteaand Financial Info . ...... 13 
28. Casually Lon ... ............................................ 13 
29. Condemnation .............................................. 14 
30. Allomey's FNI ............................................. 14 
31. Representations .... . ... . ... ....... .. ..... ..... ..... ... .... 14 
32. Brokers ......................................................... 14 
33. Addenda ................. ...................................... 15 
34. Notlcel ......................................................... 15 
35. Special Proviliona ........................................ 16 
36. Agra.nert of Parties ................................... 16 
37. Efective Dae ............................................... 16 
36. LicenN Holder Dilldoeure ............................ 17 

(TXR-2101) 07.QS.22 I nillaled for ldllnlillcalian by Landlord: 

APQENQA A EXHIBITS Cdtgtj< •If tfMtaoolyJ 

~ 
Exlllbi1 "A" Flo9r Plan 
Exlllblt .'.'.e" Sier! Crite~ 
Exhibit 
Commercial Property Condition Statement 
(TXR•1408) 

0 Convnardal 1...-e A.ddenduTI for Broker's Fee 
(TXR--2102) n Commercial 1...eaN Addendum for Option lo 
Extend Tenn {TXR-2104) 

LJ Comrnen:ial Le811e Addendum for Tenent's 
Right of Fl rat Refusal (TXR·2105) n Commercial 1...e91e Addendum for Percentage 
Rent (TXR-2108) 

l l Commll'Clal LAale Addendum for Partllng 
(TXR-2107) 

lxJ Commercial Landlord's Rules and Regulations 
{TXR-2108) 

8 Commercial L-Guaranty (TXR--21011) 
C0ll'lll8n:lal L.eaae Addendum for Tenant's 
Option for Additional Space (TXR-2110) 

1xJ Conwnercial Laase Con&truction Addendum 
(TXR•2111) Ol (TXR-.2112) n Comrnen:iel i..-e Addencbn for Contingencies 
(TXR-211G} 

Ix] fnfonnalion About Brokerage Services (TXR-
2501) 

~ !\CllnOllliedAlffll!!'IJ of Suble­R ~ Acceptance_Farm 

, llldTenant Page 1 ol 18 
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i.l TEXAS REALTORS 
COMMERCIAL LEASE 

1.191! CW THIS F<aMIW PERIONI WIH)-ll()f -OfJlETUMASIIOQjl11QN Of 1111,j. T0f191t. IS NOT IIUl>IORllB1 .r-------
1. PARTIES: The partie& to this lease are: 

Landlord: Robert E. Ma,:ble Tni~, Robert R. Mll!'f>le, Trust. 

-·--·· - -·-·- --· - · - --- --- - --- ---· - --- -- ... - ----- ;and 

Tenant: National Cell!!!' ~Defense Manufacturing anti Machining (NCD~--

2. LEASED PREMISES: 

A. Landlord leases to Tenant the folk>Yr'ing described real property, known aa the "leased premises; along 
with all Its lmprovementa (Checlc only one box) : 

Ii (1) Myltipf&Tenant Property: Suite or Unit Number A&~ containing approximately 
square feet of rentable area ("r5r1 in 

,.o~_ 
(project 

name) at ___ _ _ . __! ~uttarflelcl Tl'IIII Blvd, Sta, A & B 
(addntu) in El Puo, TX 79906 (city), __ _ _ ___ B Puo ___ __ _ (oounty) . 

or as follows: Texas, which Is legally desaibed on attached Exhibit 
2 BUTTERFIELD TRAIL IND PK RPI.. A IIFS ONLY ON WLY 27D'OF 5 (OUT OF 
B853-999.0020-1410), City of El PMO, El Pa•o County, TX 

[_ (2) Sjngl@-Tenant property: The real property containing approximately 
renleble area (''rsf") at: 

(city)' 
is legally described on attached Exhibit 

B. If Paragraph 2A(1) applies: 

5quare feet of 

(add1&ss) In 
(county), Texas, which 

or as follows: 

{1) "Property' means the building or complex in which the leased premises are located, Inclusive of 
any common areas, drives, parking areas, and walks; and 

(2) the parties agree that the rantable area at the leased premises may not equal the actual or useable 
area within the leased premi&e6 and may lndude an allocation of common areas in the Property. 
The rentable area O will OOw111 not be adjusted If re-meaaured. 

3_. __ tBW; --

A. Illln: The term at this lease is 38 months and Q. ___ daya, commencing on: 
_ ~~mber 11~~_!_ _ (Commencement Date) 

and ending on ___ _ _ __ ----'-'N-=-ovem-'-==b•=r~3~0~,=2-"'D2=7'--------- (Expiration Date). 

B. Delay of Occupancy: If Tenant la unable to occupy the leased premises on the Commencement Date 
because of construction on the leased premiaes to be completad by Landlord that Is not substantially 
complete or a prior tenant's holding over of the leased premi&e&, Landlord will not be liable to Tenant 

(TXR·Z 101 l 07--0&-22 Initialed tr ldentitlcllllon bl' Lancloltl: . 1ne1 T1nant Page 2of 18 
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5 Bllllllrf"iald TniU Blvd., Stt. A & B 
Commercial Laa canc:emlng: El~. TX.,_.& 

for such delay and thla lease wtl remain enforceable. In the event of such a delay, the Commencement 
Date wil automatically be &lltended to the date Tenant is able 10 occupy the Property and the 
Expiration Date will alao be elldended by a like number of days, so that the length of this lease remains 
unchanged. If Tenant Is unable 10 oocupy the leased premises after the day after the 
Commencement Date because of construction on the leased premises to be completed by Landlord 
that is not substantially complete or a prior tenant's holding over of Ille leased premi68S, Tenant may 
terminate this lease by giving wrttten notic:e to Landlord befons the leased premises become available 
10 be occupied by Tenant and Landlord will refund to Tenant any amount& paid to Landlord by Tenant. 
This Paragraph 3B does not apply to any delay in occupancy caused by cleaning or repairs. 

C. Certificate m Occupancy: Unless the parties agree otherwiae, Tenant is responsible for obtaining a 
certificate of occupancy for the leased premises if required by a governmental body. 

4. RENT AND EXPENSES: 

A. Dae~ ..Bi:ot On or before the first day of each month during this lease, Tenant wm pay 
Landlord base monthly rent as described on attached Exhibit or as follows: 

Oates Rate -, rentable so uare foot fcmtlonan Base Monthly 
From To $ MonthlY Rate S Annual Rate Rent$ 

12/01/2024 12/31/2024 / rsf I month 0.00 / rsf /year 0.00 
01101/2026 01/3112025 /r1f /month 9.00 / rsf / veer 3,080.00 
02/0112025 11/3Clffll25 /rsf /month 18.00 /rsf/year 8,120.00 
1Z/01rm-..i:5 11/30/2028 /rat I month 18.72 I rlf / year 6,364.80 
12/01null 11f30/2077 I raf I month 19.47 I rlf / year 8,819.80 

/ rsf / month lrsf/year 

8. Additional .&mt: In addition to the base monthly rent, Tenant wil pay L.andlOf'd the expense 
reimbursement detalled in Paragraph 4J (If applicable) and all other amounts, as provided by the 
attached (Check aJI that apply.) : 

n (1) Commercial Lease Addendum for Percentage Rent (TXR-2106) 
I I (2) Commercial Lease Addendum for Pe(t(lng (TXR-2107) 
I I (3) . 
All amounts payable under the applicable addenda are deemed IXl be •rent'' for the purposas of this 
leeee. 

C. fjrst Fun Month's Rent: The first full monthly rent is due on or before 1..,8:11•• execution 

D. prorated Rent· If the Commencement Date is on a day other than the first day of a month, Tenant wlll 
pay Landlord as prorated rent, an amount equal to the base monthly rent multiplied by the following 
fraction: the number of days from the Commencement Date to the first day of the following month 
dr,idad by the number of days in the month In ~lch this lease commences. The prorated rent is due 
on or before the Commencement Date. 

E. flGil..lZf Payment: Tenant wiD remit 111 amounts due to Landlord under this lease to the following 
person at the place slated or to such other person or place as Landlord may later designate in writing: 

Name: Robert E. Mllit,18 Trust, Robert R. Marble, Trustee 
Address: '- B~lfl•ld Trall Blvd., Suite I, El?.110, TX 79901◄920 

(TXR-2101107-08-22 Initialed for ld•nlilcation by Landlonl: , lllldTenant Plllge30f111 
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I ButtarfWd Trail Blvd~ SIi. A I, e 
Commerelal Leal! c:o11011mirQ: El PaQ..TX TIIOI, 

F. M,thod of Payment Tenant must pay au rent tlmely without demand, deduction, or offset, except as 
pennltted by law or this lease. If Tenant fails to timely pay any amounts due under this lease or if any 
check of Tenant is returned to Landlon:! by the institution on whic:h It was drawn, Landlord after 
PfOviding wrttmn notice to Tenant may require Tenant to pay aubaequent amounts that become due 
under this leaee In ca,tifled fund■. Thia paragraph d081 not limit Landlord from eeeklng other remedtea 
under this lease for Tenanrs failure to make timely paymenb with good funds. 

G. Late Charges: If Landlord does not actuaHy recelye a rent payment at the designated place of payment 
within 5 deya after the data It Is due, Tenant will pay Landlon:! a late charge equal to 10% of the 
amount due. In this paragraph, the mailbox is not the agent f01 recalpt for Landlord. The late charge Is 
a cost associated with the collaction of rent and Landlord's acceptance of a late charge doea not waive 
Landlord's right to exercise remedies under Paragraph 20. 

H. Returned Checks: Tenant wil pay$ ~5.00 . .. . for each check Tenant tmdens to Landlord 
which ia reb.Jmed by the instiution on which it is drawn for any reason, plus any late charge& until 
Landlord receives payment 

I. Application of Funds: Regardless of any notation on a payment, Landlord may apply funds received 
from Tenant first to any non-rent obligations of Tenant, including but not limited to: late charges and 
returned chec:k charges, repain;, brokerage feea, periodic utilities and thereafter to rent 

(Check boK only If Tenant reimburses Landlord for some or alt e,cpenses. Do not check for •oros.,• leases.) 

f • 1 J. Expense Reimbursement. In addition to base monthly rant stated in Paragraph 4A, Tenant will pay 
Landlord the expense reimbursement de8cr1bed in this Paragraph 4J. Tenant will pay the expense 
relmbUrsement as addltlonal rent each month at the time the base-monthly rent Is due. Ag amounts 
payable under this Paragraph 4J are deemed to be "rent" for the purposes of this lease. 

D (1) Rajmbursable..fmkldl. Additional rant under this Paragraph 4J Is due for all months listed i'1 the 
chart In Paragraph 4A. even If the base monthly rent is zero. 

(2) Qefinitioos: 

(a) ,enant'a pro rats shale" Is ~f-770 %. 

(b) "CAM" means all of Landlord's expense• reaonably incurred to maintain, repair, operate, 
manage, and secure the Property (for e:1111mple, security, llltitlng, painting, deaning, 
decorations, utllitl"9, tnllh removal, peet control, promollOnlll expeneea, and other expenses 
reaeonably Allated the Property'• operations); Including al upenaea Incurred by Landlord under 
Paragraph 15, but not induding expenaaa for structural componenb and roof replace!Tait; CAM 
dma not lrdJde capital expenditures, interest, depn,ciation, tenant impRJV91TM111ta, insurance, 
taxes, or brolcera' !easing fees. Nolwlthstanding the foregoing, CAM doea indude the amortized 
COll9 incurred by undloRI in making capital imprOW1menta or other moditlcatlons to the 
Property to Iha axtent sud\ Improvements or modifications reduce CAM overal. These costs wil 
be amortized OW1r the UMful lifll of the Improvement or mocfificalion on a lltnlighMine belie; 
i-ver, In no 8Yltnt wll the charge for auch amortization induded In CAM exceed the actual 
reduction In CAM achiewd by the improvements and modlftcationa. 

{c) "Insurance· means Landlord's cosls to insure the leased premises and !he Property including 
but not limited to insurance for casualty loss, general liability, and reaeonabla rent loss. 

(d) 'Taxes• meana the real proper1y ad valorem taxes aSS888ed against the leased premises and 
Property inclusive of all general and special assessments and surcharges. 

{TXR-2101)07~ lnllilNd tor ldenlllieadon by landlord: _ .. P111184of18 
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5 ButllNfteld Tral Blvd, Sta. A & 8 
commen:111 I.NM eoocaming: !!I ,._, TX 1'11111, 

(e) "Structural" means all of Landlord'• expenses reasonably incuned to maintain, repeif', and 
replace the roof, foundation, exfet'ior walls, load bearircJ wals and other &tructural components 
of the Property. 

(f) "Roar means all roofing components including, but not limited to decking, flashing, membrane, 
and skylights. 

(3) Mltrulll: The additional rent under this Paragraph ,4J will be computed under the following method 
(Checlc only one box): Nol8: "CAM" does not Include taxes and insuran~ costs. 

·x; (a) Base-year expenses: Each monlh Tenant will pay Tenant's pro rate ahare of the projected 
monthly expenaes for the Property that exceed the amount of the monthly base-year expenses 
for the calendar year 2024 for:~ taxes; x]irv;urance; jj CAM; i !structural; andf I _ 

(b) Emto11:Rtop: Each month Tenant will pay Tenant's pro rate ahare of the projected monthly 
expeflses for the Prcperty th&!. exceed S .. - per s~re foot per year for. 
l . taxes; , insurance; _ ! CAM; . structural; I roof replacement; and I I 

(c) t1m: Eech month Tenent will e_ay Tenant's p~ rata &ha~ of the projected monthly expenses for 
the Property for: I I taxes; [_insurance; _ CAM; l .. structural; LJ roof replacement; and 

c _ - - -- - -- - ---------- -- - -- ---- · 

(4) Proiecte<I Month!y EXQCoRI: On or about December 31 of each calendar year, Landlord wl project 
Iha applicable monthty 8llJ)enses (those that Tenant is to pay under this lease) for the following 

____ l:&lendar year and will notify Tenant of the projected expenses. The projectecl expenses are based 
on Landlord's estimates of aich expenses. The actual expenses may vary. 

~ : The applicable projected expenses at the time the lea• commences are shown in the table 
below. The total area of tti. Praperty presently used by Landlord for calculatilg expense 
reimbursements Is 14,114 rentable square feet (Including any add on fador fof 
common areas). 

Proiecllld ExDen-
$ Monthly Rate I $ Annual Rate 

I rsf / month I 4.88 I nlf I veer 

(5) Recgncjljatjocr Wrthln 120 days after the e!'ld of each calend• year, Landlord wtl notify Tenar,t of 
the actual co&ta of the appOcable expenses (those that Tenant is to pay under this lease) for the 
previous year. If the actual C08lB of the applicable expenses exceed the amounts paid or owed by 
Tenant for the previous year, Tenant must pay the deficient amount to Landlord within 30 days after 
Landlord notifies Tenant of the deficient amount. If the actual costs of the applicable expenses ere 
1688 than the amounts paid by Tenant for the previous year, Landlord will refund the excess to 
Tenant or wll credit the excess to Tenanfs next rent payment(&). Tenant may audit or examine 
lhoee Items in Landlord's records that relate to Tenant's obligations under this Paragraph .i4J. 
Landlord will promptly refund to Tenant any ovwpayment revealed by an audit or examination. If the 
audit or examination reveals an error of more then 5% over the amounts Landlord colected in a 
calendar year from Tenant under this lease, Landlord wil pay the reasonable cost of the audit or 
examination. Landlord may not seek a deficiency from Tenant under this paragraph If Landlord falls 
ID timely provide the required notice. 
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6. SECURITY DEPOSrT: 

A. Upon execution of this lease. Tenant wiD pay $ D.~-- _ 
deposit 

to Landlord as a security 

B. Landlord may apply the security deposit to any amounts owed by Tenant under this lease. If Landlord 
appli88 any part of the security deposit during any time this lease is in effect to amounlll owed by 
Tenant, Tenant must, within 10 days after receipt of notice from Landlord, restore the security deposit 
to the amount stated. 

C. Within 60 days after Tenant surrenders the leased premises and provides Lanclord written notice of 
Tenant's forwarding address, Landlord will refund the security deposit less any amounlll applied toward 
amounts owed by Tenant or other charges authorized by this lease. 

8. TAXES: Unless otherwise agreed by the parties, Landlord will pay ell real property ad valoram taxes 
assessed against the leased premises. Tenant waives all rights to protest the appraised value of the 
leased premises and the Property, or appeal the same and all rights to receive notices of reappraisal set 
forth in sections 41 .413 and 42.015 of the Texas Tax Coda. 

7. lmLmES: 

A. The party designalBd below wll pay for the following utility charges to the leased premises and any 
connection charges for the utilities. (Check all that apply.) 

~ L.11adlor:i:I 
(1) Water 00 

Tel!_ant 

(2) Sewer 
(3) l;l_ectrlc ' 1 •• ~ 

(4) Gas i ~I 
(5) Telephone I I I 

(6) Internet r-: j 
(7) Cable I i I 
(8) Trash I i XI 
(9) Securtty ___ 

fx1 ..l 
(10)AII other utilities 

B. The party responsible for the charges under Paragraph 7A wil pay the charges directly to the utility 
service provider. The respol13ible party may select the utility service provider, except that If Tenant 
selects the provider, any access or alterations to the Property or leased premises necessary for the 
utilities may ba made only with Landlord'& prior consent, which Landlord win not unreasonably withhold. 
If Landlord incurs any liability for utility or connactlon charges for which Tenant is responsible to pay 
and Landlord pays such amount, Tenant will immediately upon written notice from Landlord reimburse 
Landlord such amount 

C. tiawil,: Tenant should determine if all necessary utllltles are available to the leaeed premises 
ana·are adequate tor Tanant'a intanded u ... 

D. After-Hours.tflle& Charnes: '"HVAC services" means heating, ventilating, and air conditioning of lhe 
leased premises. (Check one box only.) 

00 (1) Landlord Is obligated to provide the HVAC aervices tD the leased premises only during the 
Property's operating houni speclfted under Paragraph 9C. 
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L (2) Landlord wil provide the HVAC seMcea to lhe leased premiaes during the operating hours 
specified under Paragraph QC for no addlt!onal charge and will, at Tenant's request, provide HVAC 
services to lhe leased premises during other hours for an additional charge of$ ___ _ _ _ 
per hour. Tenant will pay Landlord the charges under lhi9 paragraph immediately upon receipt of 
Landlord's invoice. Hourty charges are cha~ on a half-hour basis. Any partial hour will be 
rounded up to lhe next half hoor. Tenant wil comply with Landlord's procedures lo make a request 
to provide the additional HVAC sel'Yices under this paragraph. 

1J (3) Tenant will pay for the HVAC services under this lease. 

8. INSURANCE: 

A During al times this lease is in effect, Tenant must, at Tenant's expense, maintain in full force and 
effect from an insurer authorized to operate in Texas: 
(1} commercial general liability insurance naming Landlord aa an additional Insured with policy llrnfts on 

an occurrence basis in a minimum amount of: (clleck only (a) or (b) below) 
~ {a) $1,000,000; or 
LJ (b) $2,000,000. 

If neither box is checked the minimum amount will be $1,000,000. 
(2) personal property damage insurance for the business operations being conducted in the leased 

premises and contents In lhe leased premises in an amount sufficient to replace such contents 
Bfler a casualty loss; and 

[& (3) business interruption Insurance sufficient to pay 12 months of rent payments. 

B. Before the Commencement Date, Tenant must provide Landlord with a copy of insurance certificates 
evidencing the required coverage. If the insurance coverage is renewed or changes in any manner or 
degree at any time this laa&e is in effect, Tenant must, not later than 10 days after the renewal or 
change, provide Landlord a copy of an insurance certificate evidencing the renewal or change. 

C. If Teiiant fails to maintain the required insurance in full force and effect at all times this lease is in 
effect, Landlord may: 
(1) purchase lnaurance that will provide Landlord the same coverage as the required insurance and 

Tenant must Immediately reimburse Landlord for such expense; or 
(2) exercise Landlord's remedies under Paragraph 20. 

D. Unless the parties agree otherwise, Landlord will maintain in full force and effect Insurance for: (1) fire 
and extended coverage In an amount to cover the reasonable replacement cost of the lmprovementa of 
the Property; and (2) any commercial general llablllty Insurance in an amount that Landlord determines 
reasonable and appropriate. 

E. If !here la an increase in Landlord's insurance premiums for the leased premises or Property or its 
contents that Is caused by Tenant, Tenant's use of the leased premises, or any Improvements made by 
or for Tenant, Tenant will, for each year !his lease is in effect, pay Landlord the increase immediately 
after Landlord notifies Tenant of the increase. Any charge to Tenant under this Paragraph SE will be 
equal to !he actual amount of the Increase ln Landlord's insurance premium. 

9. USE AND HOURS: 

A. Tenant may use the leased premises for the following purpose and no other: 
Office and administrative 
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B. Unlen otherv.iae spec;ffied In !hie lease, Tenant will operate and conduct its business In the leased 
premises during business hours ltlat are typical of the Industry In which Tenant represents It operates. 

C. The Property maintains operating hours of (specify hours, days of week, and if inclusive or lilxclusive of 
WMlc&nds and holidays) :24171 ~!5 

10. LEGAL COMPLIANCE: 

A. Tenant may not use or permit any part of the leased premises or tile Property to be used for: 
(1) any acilvlty which Is a nuiaanc:e or is offensive, noisy, or dangerous; 
(2) any activity that interferes with any other tenant's normal business operations or Landlord's 

management af the Property; 
(3) any activity that violates any applicable law, regulation, zoning ordinance, restrictive covenant, 

governmental order, owners' association rules, tenants' association rules, Landlord's rules or 
regulations, or this lease; 

(4) any hazardous activity that would require any Insurance premium on the Property or leased 
piemiaes to lncreese or that would void any such lnaurance; 

(5} any activity that violates arr, applicable federal, state, or local law, including but not limited to those 
laws related to air quality, water quality, hazardous materials, wastewater, waste disposal, air 
emi5&ioni;, or other environmental matters; 

(6) the permanent or temporary storage of any hazardous material; or 
(7) 

--- ---------- ----- - ---------------
9. "HazardoU& material" means any pollutant, toxic substance, hazardouis waste, hazardous material, 

hazardous 1ub1tance, solvent, or oil as defined by any federal, state, or local environmen1al law. 
regulation, ordinance, or rule existing as of the date of this lea&e or later enacted. 

C. Landlord does not represent or warrant that the leased premises or Property conform to applicable 
restrictions, zoning ordinances, setback linee, parking requirements, impervious ground cover ratio 
raquirements, and other mallel's that may relate to Tenanra intended use. ~.lD.1111..Dllm~ 
lllm~.Jaad premjses ~JW:d.a..anm.IDWm..bl' iodooeodeoUY ;nve:mating .all...mattm 
~.JQ..b JBJZf .b .JuHd premises _g,r property .Ilmlm ~Jbilt J1..ia..Illll .moor.m ..sm..JUrt 
WllllClb'..m: rep[J!Slf)tation madl..bX Landlord Landlord's agent or iiDY.Jlmiw concemjng.llJl....llH..m 
tho luM<I premflN or Pc0ROCIY 

11.SIGNS: 

A. Tenant may not post or paint any signs or placa any decoration outside the leased premises°' on the 
Property without Landlord'& written consent. Landlord may remove any unauthorized sign or 
decorations, and Tenant will promptly reimburse Landlord for ilB cost to remove any unauthorized sign 
or decorations. 

B. Any authorized sign must comply with all laws, restrictions, zoning ordinances, and any governmental 
oi'cler relating to signs on the leased premises or Property. Landlord may temporarily remove any 
authorized sign to complete repairs or alteratlons to the leued premises or the Property. 

C. By providing written notice to Tenant before this lease ends, Landloro may require Tenant, upon move­
out and at Tenant's expense, lo remove, without damage to the Property or leased premises, any or all 
signs or decorations that were placed on the Property or leased premises by or at the request of 
Tenant Any signs or decorations that Landlord does not require Tenant to remove and that are 
fixtures, become the property of the Landlord and must be surrendered to Landlord at the time this 
lease ends. ., See Spec;l■I Provlalona 
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12. ACCESS BY LANDLORD: 

A. During Tenant's normal busineu hours Landlord may enter the leased premises for any reasonable 
purpose, including but not limited to pu,poses for repairs, maintenance. alteraUons, and showing the 
leased premiaes to prospective tenants or purchasers. Landlord may accees the leased premi&eS after 
Tenant's normal business hoin if: (1) entry is made with Tenant's permission; or (2) entry Is necessary 
to oomplete emergency repairs. Landlord will not unreuonably Interfere with Tenant's business 
operations when accessing the leased premises. 

B. During the last ~ days of this lease, Landlord may place a "For Lease" or similarly worded sit;in on 
the leased premises. 

13. MOVE~N CONDITION: Tenant has inapedlld the lea&ad premises and accepts ii in its present (as-is) 
condition unlesa expressly noted oth&IWiae in this lease or in an eddendum. Landlord and any agen:t have 
IIIIIGe..M..mrHJl!.mdmt warranties ia:i~..lb§ condjtion_pr pennjtted J.1H..2f.!MJDHd. premi§es..51[ 
property. 

14, MOVE-OUT CONDITION AND FORFEITURE OF TENANT"S PERSONAL PROPERTY: 

A. At the time this lease ends. Tenant will surrender the leased premises in the eame condition ae when 
received, except for nonnal wear and tear. Tenant will leave the leased premises in a clean condition 
free of all trash, deblia, personal property, hazardous materials, and envlronmental contaminants. 

B. If Tenant leaves any personal property rn the leased premlsea after Tenant surrenders possession of 
the leased premises, Landlord may: (1) require Tenant, at Tenant's expense, to remove the personal 
property by providing written notice to Tenant; or (2) retain such personal property as forfeited property 
to Landlord. 

C. "Surrender" means vacating the leased premises and returning all key9 and access devices to 
Landlord. "Normal -•rand 18ar" means deterioration that occurs without negllgence, carelessness, 
accident, or abuse. 

0 . By providing written notice to Tenant before this lease ends, LandlOfd may requira Tenant, upon move­
out and at Tenant's expense, to remove, without damage to the Property or leased premises, any or all 
fixtures that were placed on the Property or leased premises by or at the request of Tenant. Any 
fixtures that Landlord does not require Tenant to remove become the property of the Landlord and 
must be surrendered to Landlord at the time this lease ends. 

16, MAINTENANCE AND REPAIRS: 

A. Clflaning: Tenant must keep the leased premses clean and sanitary and promptly dispose of all 
garbage in appropriate receptacles. ~ Landlord ~ Tenant will provide, at its expense, janitorial 
services to the leased premises that are customary and ordinary for- the property type. Tenant will 
maintain any grease trap on the Property which Tenant uaea, including but not limited to periodic 
emptying and cleaning, H wal as making any modification to the grease trap that may be necessary 10 
comply with any applicable law. 

B. BeQaira of Condttjons caused by a party: Each party must promptly repeir a condition in need of repair 
that is caused, either lnterrtionally or negligently, by that party or that party's gueats, patrons, invilNs, 
contractors or permitted subtenants. 

c. Repair and Maintenance Resoonsjbjljty: Except as otherwise provided by this Paragraph 15, the party 
designated below-, at its expense, is responsible to maintain and repair the following specified ilems in 
the leased premisea (ff any). The specified Items must be maintained in clean and good operable 
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condition. If a governmental regulatlon or order requires a modification to any of the specified Items, 
the party designated to maintain !he item must complete and pay the expense of the modification. The 
specified items include and relate only to real property in the leased premlaeS. Tenant Is responsible 
for the repair and maintenance of 1111 personal property. (Checlc an that apply.) 

~ 

~i~ ~:~:;~r;;.=~~~.~~~~.~~.~.~.~~~.~~~.~~'..~.~~.~~.~~~.::::::::::::::· p 
~!~ ~f.O:S ~~:1~~~·::·.::::::::·.-.:::·.::::::::::::::::::·.·.::::::::::::::::::::::::::::::::::·.::::. Fl 
(5) Fire protection equipment ............................... .............. ...................... I _ i 
(6) Fire sprinkler systems ..................................... .... .... .. .... . ........ ........ .... ~ 
(7) Exterior and overhead doors, including closure devices, molding, 

locks, and hardWare .... .............. .. ........ ................... ...... ................ ...... LJ 
(8) Grounds maintenance, including landscaping and inigation 

systeme .... .......................................................................................... I I 
(9) Interior doors, induding cloaure devir.es, frames, molding, looks, 

and hardware ................. ............ ............ ... ........ ... ........... ................ .... [=ii ·i 
(10) Parking areas and walks ..................... ............................................... . 
(11)Plumbing systems, drainage systems and sump pumps .................... Fl 
(12') Electrical systems, mechanical systems ...................... ..................... . 
(13) Ballast and lamp replacement . .. ..... ..... ........ ... ................................ .... I_ 1

1 (14) Heating, Ventilation and />Jr Conditioning (HVAC) systems ............... . 
(15)HVAC system replacement ................................................................. 0 
(16)Signs and lighting: .............................................................................. . 

(a) Pylon .................................... ....................................................... ~I 
(b) Fascia ......................................................................................... . 
(c) Monument ..................................................................................... I 
(d) Door/Suite .................................................................................... . ~;> g::!onal ......................................................................... ::::::::::::. ~ 

~~~~==:~!o~::: ~~.~~~~.~.1:.~~~~~1~~.~~~~'.~~·i·~:.. I 
(19) Storage yards and storage buildings .............. ... .. .. .... .... ... . .. ........... ... X 
(20) Wood-destroying insect treatment and repairs .......................... ........ • I 
C2-1) Cranes end related systems ............................................................. .. 
(22)N/A 
~f\ 
(24) All other items and systems ............................................................... . 

La!Kl(g[d 
:x· 
IX 
1: 
I 
I 
L 

Ix 

~ 
I 
IX 
1K 
I 
I 
I 

f = 
Ix 
C 
Ix· 
I . 
I I 
I i 
L 

D. Repair persons: Repairs must be completed by trained, qualified, and insured repair persons. 

laDam 

X. 
X 
X 

~ 

X 

X 

X 
X 
X 

~. 

E. HVAC Senrics Contract: If Tenant maintains 1h11 HVAC system under Paragraph 15C(14), Tenant l I is 
:X' is not required to maintain, at 11s expense, s regular1y scheduled malntenan011 and aervlce contract 
for the HVAC 1ystam. The maintenance and &elVice contract must be purchased from a HVAC 
maintenance company that n,gular1y provides such contracts to almllar properlles. H Tenant fails to 
maintain a required HVAC maintenance and service contract in effect at all times during !his lease, 
Landlord may do so and Tenant wlll relmburM Landlord for the expense of such malntanance and 
service contract or Landlord may exercise Landlord'& remedies under Paragraph 20. 
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F. Commgn .6atua: I..Bndlord wil mainlaln any common areas In the Property In ■ rnamer aa Landlord 
detennlnes to be in the bast lrterest of the Property. Landlord will maintain any eleval0r and signe in 
the common area. Landlord may change the size, dimension, and location of any common areas, 
or allocate areas fur short term or raaerved pari(ilg fur specific tenants, provided that such change 
doea not materially Impair Tenanrs uae and acceaa to the le■aed premi888. Tenant has the 
no~xclualve llcenae to use the common areas In compllance with Landlord's rules and regulatlona. 
Tenant may not solicit any buainess in the common areas or interfere wilh any other person's right to 
use the common areas. This paragraph does not apply If Paragraph '2Af..2) applies. 

G. Notjca of Repaj[J: Tenant must promptly notify Landlord of any item that Is in need of repair and that Is 
Landlord's responsibility to repair. All requests for repairs to Lanclord must be In v.,-iting. 

H. fAiW to Repajr: Landlord must make a repair f01 which Landlord is responsible within a reasonable 
period of time after Tenant provides Landlord written notice of the needed repair. If Tenant fails to 
repair or maintain an item for which Tenant is responsible within 10 days after Landlord p,ovldas 
Tenant written notice of the needed repair or maintenance, Landlord may: (1) repair or maintain lhe 
item, without liability for any damage or loss to Tenant, and Tenant must immediately reimburse 
Landlord for the cost to repair or maintain; or (2) exercise lancllord's remedies under Paragraph 20. 

16. ALTERATIONS: 

A. Tenant may not alter (including making any penetrations to the roof, exterior walls or foundation), 
improve, or add to the Property or the leased premises without Landlord's written consent Landlcfd will 
not unreasonably wllhhold consent for the Tenant to make reasonable non-structural alterations, 
modifications, or improvements to It'll leased premises. 

8. Tenent may not alter any lodes or any 68CUflty devices on the Property or the leased p,emises without 
Landlord's consent If Landlord authorizes the changing, addition, or rekeying of any locks or other 
security devices, Tenant must immediately deliver the new keys and access devices to Landlord. 

C. If a governmental order requires 11ter1tion or modification to the leased premises, the party obligated 
to maintain and repair lhe item to be modified or allared as designated in Paragraph 15 wil, at its 
expense, modify or alter the item in compliance with the order and in compliance with Paragraphs 16A 
and 17. 

D. Any afteratlona, improvements, fixtures or additions to lhe Property or leased premises lnstaled by 
either party during the term of this lease will become Landlord's property end must be surrendered to 
Landlord at the time this lease ends, except for those fixtures Landlord requires Tenant to remove 
under Paragraph 11 or 14 or if Ille parties agree otherwise In writing. 

17. LIENS: Tenant may not do anything that will cause the title of the Property or leased premises to be 
encumbered in any way. If Tenant causes a lien to be filed against lhe Property or leased premises, 
Tenant will within 20 days after receipt of Landlord's demand: (1) pay lhe lien and have the lien released of 
record; or (2) take action to discharge lhe lien. Tenant wil provide Landlord a copy of any releaaa Tenant 
obm!ns pursuant to this paragraph. 

18. LIABILITY: To the extent permitted by law. Landlord js NOT responsible to Tenant or Ienant's employees 
Da!rons guests. or Invitees for any damages ioiuries. or 1osse1 to person or prgcerty ca• .....g tw· 

A. an act oroiuioo or neglect ot Ieo1ot· Tenant's agent· Iea1ot'1 guest Tenant's employees· Tenants 
patrons· Tenant's lovttees· or any other tenant on the Property: 
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e. fim....lkHld..lYllm:..IHlsA...a..JJ™...bd..Ya[lgL expk>sion, ..IIDPl!a...do1..Jidkc. lntanuptlon o.tJllilW& 
theft, bumllcv robbery uaia ten:oosm, vandalism _mr P«IJO□s environmental contaminants .m: 
01bec occum:oces or casualty losses 

19. INDEMNITY: ~ .mm.mu jndemnjfy dmoQ. .IWi .bPkl Jb.D ..mbm: JWh harmlm fmm ..lllX property 
damage QO[IO(JI! .ioiWY. ..tilRI. ..mllmL liabnttlla Oamag11 _a .at~ ...91: ..111'.m ~ .Jl:l!l -­
premises QL Property, Ql...l1Dl£..mbm:.Jl2H. caused negligently SI!. otherwlse,.llxJ!!m.RlldY...91:Jllal..PaClY2 
employees paJrons guests or invitees. 

20. DEFAULT: 

A. If Landlord fails to comply with this lease wittiin 30 days after Tenant notifies Landlord of Landlord's 
failure to comply. Landlord wll be in defatilt and Tenant may seek any remedy provided by law. If, 
however, Landlord's n<>n-<lOmpliance reasonably requires more than 30 days to cure, Landlord will not 
be In default if the cure is commenced wittiln the 30-day period and Is diligenUy pursued. 

B. If Landk>rd does not actually receive at the place designated for payment any rent due under this lease 
within 5 days after it is due, Tenant will be in default. If Tenant fails to comply with this lease for any 
other reason within 20 days after Landlord notifies Tenant of Its failure to comply, Tenant wll be In 
default. 

C. If Tenant is in default, Landk>rd may, with at least 3 days written notice to Tenant (i) tenninate this 
lease, or (ii} terminate Tenant's right to occupy the leaeed premi888 without terminating this lease and 
may aceelarate all rents which are payable during the remainder of this lease or any renewal period. 
Landlord will attempt to mitigate any damage or 1058 caused by Tenant's breach by using commercially 
reasonable means. lf Tenant is in default, Tenant will be liable for. 
(1L~ny lost rent; 
(2) Landlord's cost of reletting the leased premlaes. including brokerage fees, advertising fees, and 

other fees necessary to relet the leased premises: 
(3) repairs to the leased premises for u11e beyond nonnal wear and tear; 
(4) all Landlord's costs asaoc:iated wilt, eviction of Tenant, SYdl as attorney's rees, court costs, and 

prejudgment interest; 
(5) all Landlord's costs associated with collecllon of rent such as collection fees, lam charges, and 

returned ched( charges; 
(6) cost of removing any of Tenant's equipment or fixtures left on the leased premise$ or Property: 
(7) coat to remove any trash, debris, personal property, hazardous materials, or environmental 

contaminants left by Tenant or Tenant's employees, patrons, guests, or Invitees In tile leased 
premises or Property; 

(8) cost to replace any un111tumed keys or access devices to the leased premises, par1cing areas, or 
Property; and 

(9) any other recovery to which Landlord may be entltled under this lease or under law. 

21. ABANDONMENT, INTERRUPTION OF UTILITIES, REMOVAL OF PROPERTY. AND LOCKOlfT: 
Chapter 93 of the Texas Property Code governs the rights and obligations of the parties with regard to: 
[aTabindonment of the leased premises; (b) Interruption of utilities; (c) relT\O\lal of Tenanrs property; and 
(d) "lock-our" ofTenanl 

22. HOLDOVER: If Tenant fails to vacate the leased premises at the lime this lease ends, Tenant wift become 
a tenant-at-wil and must vacate the leased premiaee immediately upon receipt of demand from Landlord. 
No holding over by Tenant, with or without the consent of Landlord, will extend this lease. Tenant will 
Indemnify Landlord and any prospective tenants for any and all damages caused by the holdover. Rent for 
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any holdover period wl be 150% of the ba&e monthly rent plus any additional rent calculated on a daily 
basis and wll be immediately due and payable daily without notice or demand. 

23. LANDLORD'S LIEN AND SECURITY INTEREST: To aeeure Tenanra performance under thi& leaae, 
Jeoant graoll to L,,andlQcd a uen and security interest against all of Jenanfs nonaxampt personal ocooertY 
lbll..ia io the le1ned premises or on tlll prppe[ty, This lease is a security agreement for the purposes of 
the Uniform Commercial Code. Landlord may file a financing stalement to perfect Landlord's security 
interest under the Uniform Commercial Code. 

24. ASSIGNMENT AND SUBLETTING: Landlord may assign this lease to any subeequent owner of the 
Property. Tenant may not assign this lea&e or sublet any part of the leased premises without Landlord's 
written consent An assignment of this lease or subletting of the leased premises without Landlord's 'Nritlen 
consent is voidable by-Landlord. If Tenant assigns this leci&e or sublets any part of the leased premises, 
Tenant will remain liable for au of Tenant's obligations under this lease regardleas if the assignment or 
sublease Is made with or without the consent of Landlord. 

25. REl.OCATION: 

l_, A. By providing Tenant with not less than 90 days actvanc:ed wrlllen notice, L.andlOrd may require Tenant 
to relocate to another location In the Property. provided that the Olher location is equal In size or larger 
than the leaMd premiNS then occupied by Tenant and contain• lknMar leaaehold imp.-overnenta. 
Landlord wll pay Tenanr1 reasonable out-afi)ocut moving e,cpenMS for moving to the other lo<:atlon. 
"Moving expermes• means reasonable expenses Incurred by Tenant payable to pn,fesaional movers, 
utility campMles for connection and disconnection fees, wiring companies for connec1ing and 
disconnecting Tenant's of'lice equipment required by the relocation, and printing companies for 
Alt)rlntlng Tenant's stationary, buaineaa cards, and markating mat.1118 containing Tenant's address. A 
relocation af Tenant wil not change or affect any olhef proviaion of this tease that la then In effect, 
including nint and relmburNment amounts, except that the delcriplion of the suite or unM number will 
automatically be amended. 

!Xi B. Landlord may not require Tenant to relocate to another location in the Property without Tenant's prior 
consent 

26. SUBORDINATION: 

A. This lease and Tenant's leasehold interest are and wlR be subject, subordinate, and inferior to: 
(1) any Hen, encumbrance, or ground lease now or hereafter placed on the leased premises or the 

Property that Landlord authorizes: 
{2) all advances made under any such lien, encumbrance, or ground lease; 
(3) the interest payable on any such lien or encumbrance; 
(4) any and all renewals and extensions of any such lien, encumbrance, Of ground lease; 
{5) any restrictive covenant affecling the leased premises or the Property; and 
(6) the rightl of any owners' asaociation affecting the leased premitaa or Property. 

B. Tenant must, on demand, mecute a subordination, attommenl, and non-disturbance agreement that 
Landlord may request that Tenant execute, provided that such agreement is made on the condition 
that lhis leaae and Tenant's rights under lhia lease are recognized by the lien-holder. 

27. ESTOPPEL CERTIFICATES AND FINANCIAL INFORMATION: 

A. Within 10 days after receipt of a written request from Lanclord, Tenant will execule and der111er to 
Landlord an estoppal certillcate lhet identities the terms and conditions of this lease. 
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B. Within 30 days al'lar receipt or a written request frnm Landlord, Tenant wtll provide to Landlord 
Tenants ament financial Information (balance sheet and income statement). Landlord may request the 
financial information no more fntquently than once f!Very 12 montl'ls. 

211. CASUALTY LOSS: 

A. Tenant must immediately notify Landlord of any C8&uatty loss in tile leased premiaee. Within 20 days 
after receipt of Tenant's notice of a C88ualty loss, Landlord wil notify Tenant If the leased premises are 
less than or more than 50% unusable, on a per square root basis, and If Landlord can aubslantlally 
restore the leased premises wittlln 120 days after Tenant notifies Landlord of Iha casualty loss. 

B. If the leased premises are less than 50% unusable and Landlord can subllantlally restore the leased 
premises within 120 days aft« Tenant notifies Landlord of the casualty, Landlord wll res1ore the leaaed 
premises to substantially the same condition as before the casualty. If Landlord fails ID substantially 
rmore will'lin lhe time required, Tenant may terminate lhis lease. 

C. If the leased premises are more than 50% unusable and Landlord can substantially tastore the leased 
premises within 120 days aft« Tenant notifies Landlord of the casualty, Landlord may: (1) terminate 
this lease; Of (2} restore the leased premises to substantially the &ame condition as before the 
casualty. If Landlord chooses to restore and does not s1.1bstanllally rest0te the leased premises within 
the time required, Tenant may temilnate this lease. 

D. If Landlord notifies Tenant that Landlord cannot substantially restore lhe leased premises within 120 
days after Tenant notifies Landlord of the casualty loss, Landlord may: (1) choose not to restore and 
terminate this lease; or (2) choose to restore, notify Tenant of the estimated time to res1ore, and give 
Tenant the option to terminate this lease by notifying Landlord within 10 days. 

E. if this leaae does not terminate becauae of a casualty loas, rent will be reduced from the dale Tenant 
notifies Landlord of the casually loss to the date the leased premises are substantialy restored by an 
amount proportional2 to lhe extent lhe leased premises are unusable. 

29. CONDEMNATION: If after a condemnation or purchase ln lieu of condemnation the leased premlaea are 
totally unusable for the purposea stated In lhls lease, ltlis leaae wtll terminate. If after a condemnation or 
purchase in lieu of condemnation the leased premises or Property are partially unusable for the purposes 
of thl& lease, this leaae will contJnue and rent Will be reduced in an amount proportionate to the eident the 
leased pr•ml988 are unusabl•. Arty condemnation -•rd or proceeds in lieu of condemnation are the 
property of Landlord and Tenant has no claim to such proceeds or award. Tanart may-k compensation 
frnm the condemning authority for its moving expenses and damages to Tenanrs personal property. 

30. ATTORNEY'S l'EES: Any person who Is a prevallng party In any legal proceeding brought under or 
related to the transaction described In this lease is entitled to recover prejudgment Interest, reasonable 
attorney's fees, and all other costs of litigation frnm the nonprevailing party. 

31. REPRESENTATIONS: 

A. Te::anrs statemenlB in this lease and any application for rental are malef'ial representations relied upon 
by Landlord. Each party signing this lease represents ltlat he or she is of legal age to enter into a 
binding contract and Is authorized to sign thie lease. If Tenant makea any misrepresentation in this 
leaae or in any application for rental, Tenant is In default. 

B. Landlord Is not aware of any material def'ect on the Property that would affect the health and safety of 
an ordinary peraon or any environmental hazard on or affactlng the Property that would affect the 
health or safety of en ordinary person, except: 
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C. Each party and each llgnam,y to this lease r11preMnts lhat: (1) it ii not a peraon named as a Specially 
Deaignatad National and Bloc:k8d Penion a deflned in Presidential ExeaAlv9 Order 13224; (2) It le not 
&ding, cfndly or indiredty, for or on behalf of a Specially Delignated and Blocked Perlon; and (3) is 
not arrenging or faclllatk1g this leeee or any trllnucllon related to lhla leeae for a Specially Detlgnaled 
and Blocked P11111011. Any party or any elgnato,y to this leaae who ia a Specially Designated and 
Block.ad person wil Indemnify and hold harmless any o1her person who rllliml on 111111 representation 
and who 1IUtfen any clalm, damage, 1091, llablllty or expense as a result of this representation. 

32. BROKERS: 

A The brokers ta this lease are: 

Pltnclpal llnl"'9r: 

Cu•bm•o & W.klftlld J PIRES 
Ageot: B!,t C. PrNIDn, SIOR, CCIII 

Coopemlng lkollar: 

Agent 

AddreH:123 W. M1119 A~i:,.!!!, _Sui!ll 220 Addresa: 
~ -~.!!. TX 7II01 

Phone & Fax: (11!)143-81118 (815)843-111119 Phone & Fax: 

Eofl19il: ~-~Intl.COIi! 

Ucen18 No.: 9003,21 

Principal Broker: (Check only one box) 
lxl represents Landlord only. 
LJ represents Tenant only. 
LJ.. ~ 1111 intarmedlary between landlord and TSlant, 

B. ~ : 

E--mllil: 

lic:erae No.: 

Cooperating Broker represents Tenant 

lxl {1) Principal Brokef'a flle will be paid according to: (Check only one box) . 
00 (a) a separate writtBn commission agreement between Principal Broker and: 

Ix! Landlord r Tenant n (b) the attached Commercial Lease Addendum for Broker's Fee (TXR-2102). 

LJ (2) Cooperating Broker's fee wiD be paid according to: (Check only one baK) . 
i I (a) a separate written convniaion agreement between Cooperating Broker and: 

C Principal Broker[·.] Landlord I I Tenant. 
D (b) the attached Commercial Lease Addendum for Broker's Fee (TXR-2102). 

33. ADDENDA: Incorporated into this lease are the addenda, exhibits arld other information marked in the 
Addenda arld Exhibit section of the Table of Contents. If Landlord's Rules and Regulations are made part 
of this lease, Tenant agrees to comply with the Rules and Regulations as Landlord may, at its dieaetion, 
amend from Ume to time. 

34. ~11~1;_S: All notices urldar this lease must be in writing and are effective when hand-delivered, mailed by 
certified mail return receipt requested, HIit by a national or regional O'lffllight delivery service that 
provides a delivery receipt, or aart by confirmed facalmlle trenImlsslon to: 

Landlord at: R.2!»rt E. Marble. Tru~~rt R. Mllrble,.I~ -- -

(TXR-2101) 0741-22 
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and a copy to: 
Address: _____________ ____________ _ 
Attention: 
Fax: 

~; Landlord also consents to receive notices by e-mail at rmarbl!!@nmtelp.com 

Im!lm at the leased premises, 

and to: National Cenlllr for Daferwe Manufacturing and Machlnll!il_(NCDMM) 
Address: 6!J! ~•Ip Aven"', Johnsto)lfn, PA 15904 
A~ntion: Gene Berkebile, Randv GIimore. David Espalin 
Hit: (915)30&-1211 CI~ •- •~> __ _ 

and a copy to: M gene.berQblla9ric:dmm.org; randy.glmor:-Ancdmm.org; davld.eepalln@ncdmm.org 
Address: 
Attention: 
Fax: _ ________ _ 

li]Tenant also consents to receive notices by a-mail at: M 
36. SPECIAL PROVISIONS: The following special provisions apply and wlll control in the event of a conflict 
with other provisions of this lease. (If special pr<Jllisions are contained in an addendum, identify the applicable 
addendum on the cover page of !hi& lease.) 

1. Tenant may use the previous tanant'a furniture currently In Suite B In either aulte. Tenant shall 
!:Mt n!i!!pon■lble for moving and 1ettlng up fumHure and It wlll become Tenant'• personal property. 

2. Landlord shall ramove the existing signs and frames above each aulta. Tenant shall Install a new 
bulldlng..tandard frame and sign, at Its u:penaa In a size to be mutually aceeptabla. 

3. Security - For purposes of protacting the data managed by the tenant, advanced written notice of 
a minimum of 72 hours Is r9qull9d before others can access the preml■N. Thia requirement 
excludes emergency situations such u ftre, safety, water leaks, electrtcal, HVAC or plum bing 
iaaues, etc., or where required by law. 

-4. Tenant may lnatall security cameras on the exblrlor of the bulldlng with Landlord's prior approval 
of the location. 

36. AGREEMENT OF PARTIES: 

A. Ea1im Agreement: This lease contains lhe entire agreement between Landlord and Tenant and may 
not be changed except by wrlttsn agreement. 

8. Bindjnq Effect: This lease is binding upon and inures to the benefit of the parties and their 1'88pective 
heirs, exacutors, administrators, successors, and parmitted aaslgns. 

C. Jojnt and Severai: All Tenants are join11y and severally liable for all provisions of this lease. Any act er 
notice to, or refund to, or signature of, any one or more of the Tenants regarding any tarm of this lease, 
Its renewal, or its termination is binding on all Tenants. 
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D. CgntrolJng .JJll({. The laws of the State of Texas govem the Interpretation, performance, and 
enforcement of this lease. 

E. Seyerabfe Cle•mn· If any clause In this lease is found invalid or unenforceable by a court of law, the 
remainder of this lease wlll not be affeeled and all other provilions of this lease will remain valid and 
enforoaable. 

F. ~ Landlord's delay, waiver, or non-enforcement of acceleration, contractual or statutory tien, 
rental due date, or any other right will not be deemed a waiver of any other or subsequent breach by 
Tenant or any other term In Ihle lease. 

G. Quiet Eni9yment Provided that Tenant is not in default of this lease, Landlord covenants that Tenant 
. will enjoy poaaession and use of Iha leased premi&e& free from material .interference. 

H. ~~: If the performance of any party to this lease is delayed by atl1ke, lock-out, shortage 
of matenal, governmental 1'88triction, riot, war, epidemic, pandemic, quarantine, or by other cause, 
without fadt and beyond the control of lhe party obligated (financial lnabllty exceptad), performance of 
such act wiN be abaCed for the period of the delay; provided, however, nothing si this paragraph 
excuae. Tenant from the prompt payment of rent or other chafge, nor wtll Tenant's Inability to obtarl 
goverM'lel'ltal approval for its intanded use of the leased premiles excuse any of Tenant's oblgations 
hereunder. 

I. IlmA: Time Is of the euence. The parties require strict compliance with the times for performance. 

J. Counterparts: If this lease is executed in a number of Identical count8'J)Brts, each counterpurt is an 
___ o_r!_Q!~al end all counterpurts, collectively, constitute one agreement. 

37. EFFECTIVE DATE: The effective date of this lease is the date the lest party executes this lease end initials 
any changes. 

38. LICENSE HOLDER DISCLOSURE: Texas laW requires a real estate Ncense holder who is a party to a 
transaction or acting on behalf of e spouae, parent, child, business entity In which the license holder owns 
more than 10%, or a trust for which the lioense holder acts as a trustee or of which the license holder or 
the license holder's spouse, parent or child is a beneficiary, to notify the other party in writing before 
entering Into e contract cf sale or rental agreement. Disclose if applicable: 
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Brokars are not qualified to render legal acMce, property ln•pectlon•, •urveya, engineering studies, 
environmental •---menla, tax advice, or compDance lnspectlona. The parties ahould aNk uperta 
to render such aervlCM. READ ntlS LEASE CAREFULLY. If you do not understand tlMI effect of this 
Lease, con•ult your attorney BEFORE signing. 

Rabelt E. Marble Trust, Rabett R. llarble, 
t..ndlonl: Tl'll91N- .... 

By: . 

By (aigneture}: 

Primed Name: Robart R. llaltlle -·-·· 

By: 

ey (slgnatuntJ: 
Printed Name: ___ ________ _ 

r11111: Dale: 

Natlonll C.ntllf for Dllfe,.. llanufacturing and 
Tenant Mlchlnina (NCl)IUI) 

By: -

By: 

By (llil,lalUre): 

Printed Name: !!!ne Berbblle 
TIie: VI~ ~l4enl & CFO 

By (algl'\Blure): 
Prtntad Name: ______ _ 

Title: Oate: 
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i.l TEXAS REALTORS 
COMMERCIAL LEASE EXHIBIT 

~ C, ». '0lal II( Pffll0NI WCI All/IE IC7f llBl8EJll80, THE~A8IDCIA11CIN C. ...._TOfel. N:.■ MOT ALITHDNZS). --------
EXHIBIT _ "A" _________ _ __ _ 

TO COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES CONCERNING THE LEASED 
PREMISES AT ____ _ ~ ~~rf'teld Trail Blvd., Ste. A & B, El P•o, TX 79906, 

SUBJECT 
MITaA& ■14,0l•DF 

•• ._ _ _.■._ _ __. • ._ __ __ _ ■ • 

lltobeft E. llarbla Truat. Rot.rt R. Marble, 
Landlonl: T .... natn...,. _ ___ _ _____ _ _ 

By: 

By: 

By (slgnalunt): - - ---

Tille: TrwlN 

ey (lliClnaw11t): 
Prtntad Name: 
r111■: 

(TXR-2115) 1·26-10 

Natlo!'9I Cenar for o.fen•• ll■nufacturtng and 
Tanant: llacblnlnq (NCDIOI) 

By. __ _ - - - -- -- - - - - - - --· 
By (eign-): ________ ___ _ 

Prinllld Name: ~n•~rtcel!lle 
TIiie: Vice Praldlllt & C_FO 

By. 

By (eignnn): 
Prtnllld N..,.: 
Title: 

"-'8 1 of 1 
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i.l TEXAS REALTORS 
COMMERCIAL LEASE EXHIBIT 

UIECl'"T>!IIFOOIIIBY_...., ____ OfTl£-..-X:,,.TDICl'-~, O,C:.IAIOT ~ 

eor--•"""--.-.-

EXHIBIT _ _ _ _ _ "B" 
TO COMMERCIAL LEASE BETWEEN TliE. liN:>_ ERS_....:IG=-N- ED--P-ARTI--E-S_ C_O_NC_ ER_N_I_N_G THE LEASED 

PREMISES AT . __ - ~Butterfield Trail Blvd., Ste. A_& B, El Puo, TX 79806, 

R..a.rt I!. Maltlle Trust, Robert R. N■rb19, 

Landlord: .uJD/ON-.--_____ _ 

By: -

S, (slgnatura): ____ _ _ 

Prirlllld N•me: ROiier! R. .ltlle 
Tilla: TruetN 

By: _ 

By (slgnatu111): 
PriradName: 
T61: 

(TXR-2115) 1-26-10 

SIGN FRAME INSERT SIZE 
• 35• X 96" 
• 80 GAUGE ALUMINUM 
• <1/8• ACRYLIC SHEET 
• VIEWABLE AREA: 34" X 94• 

Ndonel Cerar l'or Del'wnM lllanufactul'lng end 
Ten■nt Mlr;binioa (NCDIIN) 

By (siglllllln): _____ _ _ _ _ _ _ _ 

Printad N1111111: Gane ~blle 
Tlde: ~ PrNINnt ~ ~f.9 _ _ 

By. 

By (aignnn): 
Prinll9dNama: 
Tllle: 
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i.l TEXAS REALTORS 
COMMERCIAL LANDLORD'S RULES AND REGULATIONS 

UE Of Tlill F~ fltl'EMONSMCI AllfNOT-Of THETElWl.usoci..TDIOf --- IC.■ NOT AIJTIOBZm. --------
REGARDING THE COMMERCIAL LEASE CONCERNING THE LEASED PREMISES AT 5 Butterfield Tra!! 
Blvd., ste. A & B, El Pao, TX 79906. 

NOTICE: These rules and n,gulatlona are adopted to maintain and enhance the Hfety ·and appearance of the 
Property. From lime to time Landlord, at its discnmon, may amend theee rules and regulations for the 
purposes for which they -re adopted. Under the abov&-referenced lease, Tenant agrees to comply with 
these rules and regulations as they may be amended. Exception& or waivers must be authorized by Landlord 
in writing. "Property" means the bullding or complex in which the leased promiaee are located, Inclusive of any 
common rireaa, drtves, parking areas, and walks, and landicaped areas. • • 

A. Goods, merchandise, equipment, or any personal property may not be stored on the Property, except for 
Inventory within the leased premises necenary for Tenant's normal buslnen operations. 

B. Food is not permitted on the Property, except as inventory for sale and for a small amount of food for 
Tenant's paraonal consumption. 

C. Other than those provided by Landlord or specifically authorized by Landlord, no vending machines are 
permitted on nie Property. 

D. The Property may not be used for lodging or sleeping quarters in any maMer. 

E. Unless authorized by law or nie lease, no animals may be brought or kept on the Property. 

F. No obstruction or interlarence that impedes Ul8 of the common areas, walks, drlY88, loading areaa, 
partcing areu, corridors, hallways, veatibules, and stairs is permitted on the Property. 

G. Persons parking on the Property must comply with all posted signs and directions regulating the parking 
areas. 

H. No flammable, toxic, noxious, or hazardous materials may be kept on the Property except for over-the­
counter cleaning materials kept In enclo&ed storage clOMts or cabinetll. 

I. Tenants moving in or out of the Property must use only the serv1ca entrances and service elevatora during 
the move. All moves must be made at times that do not cause inconvenience in the normal use of the 
Property. 

J. Deliveries and shipping of goods and merchandise In or out of the Property must be made only through the 
~-entrances, service elevatonl, loading docks, or other designated shipping and receiving areas. 
Shipments and deliveries must be made at limes that do not cause inconvenience to tenants or patrons on 
the Property. 

K. Leased premises mUlll be kept clean and free of debris. Trash must be deposited into appropriate 
receptacles. Traah receptacles c:ontrolled by Tenant must not be allowed to overflow, attract rodents or 
vermin, or emit odors. 

{TXR-211111) 1-2&-10 lnitialad fDr ldentitica11on by Landlord: __ , __ , and Tenant: _ _ , __ _ P111191of2 

c.....a..._...1 .... mw.••"-. ... ma..._n.,.., ,__rtd)...... ,.c,,s,~ -.va• 
■-- __ .,.__, ___ 717~-11.-ZZD.-.lX_, ----



Landlonb Ru181 n Regulilllons caoceming II llutlldiald Trall Blwd~ SIi. ~ IJL...EI .Pato, lX 7990!1, 

L. Repair reques1a muat be submitted 110 Landlord In writing In compliance with the lease. 

M. No modification to the Property and leased pramises may be made unless authorized by Landlord, in 
writing, or permitted by the lease. 

N. No Illegal or offensive ac.livity Is permitted on the Property nor Is any activity that constitutes a nuisance or 
lraderes with the rights of other tenants. 

O. Unless specifically authorized by Landlord, no aollcilation or buainesa operations are permitted in the 
eommon areas. 

P . .QUm: _ . . . 
E-blkH, hOOYertloard9 and almllar equipment are not allowed lnald• the Prwml■• and may not be 
charged on•lte. 
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\l TEXAS REALTORS 
COMMERCIAL LEASE CONSTRUCTION ADDENDUM 

(Landlord to Complete Con1tructlon) 
URDPT>illF01911,,,-,'MO_NC1f_DPTHITUAl-.,.T10110P-TD-.OIC.ISNOTIIUTHOAIZal 

.,....~~BAl.1---IN.1111 

ADDENDUM TO THE COMMERCIAL LEASE BElWEEN THE UNDERSIGNED PARTIES CONCERNING 
THE LEASED PREMISES AT II Butterlleld Tn1II Blvd., Sta. A & B, El P■ao, TX 79908, 

The following provisions apply and wDI control in the event of a conflict with other provisions stallld in the 
lease: 

A. On or before ___ oe4;_U_P.!1_!1c:y . Landlord will substantially complete the improvements to the 
leased premises as described below. 

IX! (1) Landlord wtll complete the following Improvements: 
{"I 

I , (2) On or before , Tenant wil specify in a separale written notice to 
Landlord the Improvements that Tenant desires Landlord to complete. If Landlord objects to any 
desired Improvement, Tenant wlll prompdy amend Tenanrs notJce to comply with Landlord's 
objections. Landlord will not unreasonably object to Tenanrs desired improvements. 

B. On or before .... ____ ... , Landlord will notify Tenant of the total cost to complete 
the improvements deacnbed in Paragraph A. Including but not limited to costs of construction, pennils, and 
plans. The total cost to complete the improvements may not exceed (maximum cost). 
Landlord will pay _ ______ .. _ _ . __ of the cost to complete the improvements and Tenant will pay the 
remainder. If the total cost to complats the Improvements exceeds the maximum cost, the lease will 
terminate and have no further affect unless a party notilles the other party within days after 
Landlord notifies Tenant of the cost to complete the improvements that It will pay the excess. 

C. Unless otherwl,e agreed by the parties in writing, any amount required to be paid by Tenant under this 
addendum must be paid by Tenant to Landlord before construction of the Improvements commences. 

D. Al construction required by this addendum will be pe,formed by trained and qualified persons in a good 
worttman-{lke manner and will comply with applicable building codN, local ordinances, govemmen!BI 
regulaUons, and statutes (e.g., ADA, Architectural Bamers). Landlord wtll obtain any required certltlcate of 
ocrupancy. 

(T)(R~111) -4-1-18 lnililieel for ldentilledon by Laodlorcl: _ _ . __ , and Tenant _ _ . _ _ "• 1 af 2 
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Laaehold Construction Addencbrt en ICl!fflil 'II 4 IMlllrllllsl Tnll.Bk!L. .llm...A.& It. El Pn9, TX 7IIO§, 

E. Tenant may, at reasonable limes during construction, inspect the construction of the imprOY81T1anlll. 
Tenant may object to any deficiencies In the completlon of the improvements by providing specific written 
notice to Landlord and Landlord wl promptly cure the deftciencies. Upon completion of the improvements, 
Tenant wil acknowledge in writing that the improvements have been completed and that Tenant accepts 
the leased premi1188 for the purpoleS of the leaee (!he Commercial Leaae Acceptance Fonn (TXR-2113) 
may be used). 

F. Paragraph 38 of the lease governs any delay in ttle commencement of the lease or occupancy by Tenant 
caused by the construction of the improvements. 

G. Special pro,yisions: 
NIA. 

(")1. Su111t A: Prior to occupancy Landlord shall: 
a.) Open a -11 be1-I Suita A and SUit& B to provide access betwMn both suites. 
b.) lnstaU In offices bullcling-etandard carpet and cove base to be chosen by Tenant. 

2. Suite B: Prior to occupancy Landlord shall: 
a.) Install buHdlng-atandard paint, carpet and cove baae In all rooms except restrooms, to match 
Suite A. 
b.) RamOYlt existing glass wait 
c.) Remove partlal wall In brNkroom. 
d.) Remove ceramic Ule In breakroom only. 
e.) Remove window film on remaining glass wall. 
f,) Rarnow door at rear of confvrenca room and replace with wall. 
g.) Remove front door and replace with matching window (tenant to reimburse landlord for 
expense). 
h.) Open a wall bstween hallway and Ncopy" room. 

3. Landlord to configure Suite A and Suite B rear doors to b• ''Exit Only" (bmant to relmburaa 
landlord upenae). 

Landlord: Robert E. Marble Tnat. Robert R. Marble, 

Tftl~ . 

Tenant National C.nlltr for o.flns• Manufacturing and 
--hini'!9_~DIIII) 

By: By: 

By (signn,re): _________ _ By (1ii,latJre): _ ___ _ 
Prinl8d Nama: Rot.rt R . .. Ible Prin1ad Name: Gene Berublle 

Tliie: T""•• 11111: Yi?___f!_l!.aldent&CFO __ _ . 

By: By: _ 

By (slgnll11.lre): By (llgnalunl): 

Prinl8d Name: Prinled Neme: 
TIiie: Tille: 

(TXR-2111) 4-1-18 P1g12.of2 

~A ..... lntlllDllf' ... ~-... -a...._-n:.,_, Pfaa.('ll)MNIII , • .,11)....., ....... 
... ._ ...___,,..._UNWl!Sn...a..CZlll"llllfflEaarl)l17N.....,.l:t. ... za.~.'a "'201 ......_, 



T.l TEXAS REALTORS 
COMMERCIAL LEASE ACCEPTANCE FORM 

LRO.-ll<IS>amarl'EIUICNI ..... -NOr-a,Tte'ISl.a_,.TIClla,-.,._IIC.ISNOrAUTtOIIZEl 
., ______ _ 

ACCEPTANCE OF THE LEASED PREMISES AT 5 Butterfield Tral~lvd., Sle. A & B, El Pao, _TX 79906, 

REGARDIN<fitte coiiiiMERCIAL LEASE BETWE:N THE ·uNDERSiGNED PARTIES. 

A. The parties have inspected the leased premises. The parties acknowledge that any improvements, 
construction, repairs, or other items required by the lease have been subs1antially completed. II.DAIii 
acknowl ....... ._,...... iMI .Di Jbll .Jiu! concrltion .m. Jll!I ..IUHll 

On ot' before 
• Landlord = Tenant will complete the following {punch list): 

B. The parties ratify the lease and confirm the following: 
(1) The term of the lease is for 36 months and _ 0 days. 
·{2)-The-Commencement Date oflhe lease 1$ December 11 2024 
(3) The Expiration Date of the lease ia . ____ November 30, 2027 
(4) Other than as indicalsd on this Commercial Lease Aa:eptance Form, neither Landlord nor Tenant is in 

default of the terms and conditions of the lease. 

c. Special PCPYlaiaos· 

RobM E. Mllrtile Trnt, Robert R .... rllle, 
Landlord: TruatM 

By 

By(slglllllln): _ _ _____ _ ___ _ 

Prinllld Name: Robert R. Marlllll 
T"llllt: T,,_IN 

By: _ ____ _ 

By (signlllure): 

Print.ed Name: 

T"rlle: --- - ------ -----

(lXR-2113) 1·2&-10 

National Ce,... for o.tr.nN llenufactuttng and 
Twnt: llacblnbg (NCDIUI) 

By: 

By (aigneture): ___ _ _ ____ __ _ 

Printed NIIM: Gene ~lie 
T"llle: VIC4_ !!i:!!tdent & Cf.9 

By: _____ __________ _ 

By (llgnabn): 
Printed Nell'le: 
T"llle: ___________ _ _ _ 

P9ge 1 of 1 
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ADDENDUM 
ACKNOWLEDGEMENT OF SUBLEASE 

Robert E. Marble Trut. Landlord, posses11e9 a leasehold estate in the Building known 
as 5 Butterfield Trail Boulevard pursuant to that certain Butterfield Trail Industrial Park 
Lease dated August 1, 198S by and between El Paso lntcmational Airport as Landlord 
(the "Master Landlord''), and Landlord as Tenant, as amended by the City of El Pa.so, 
Tex.as (as amended, the "Master Lease"). As a result of such tenancy pursuant to the 
Master Lease, (i) the provisions of this Lease are junior, subordinate and subject to the 
terms and conditions of the Master Lease, and (ii) this Lease is a "sublease" in 
accordance with the applicable law, statutes and ordinances. During the Tenn of this 
Lease, Landlord, using its commercially reasonable efforts, shall not violate the 
provisions of the Master Lease. The termination of the Master Lease for any reasoo shall 
result in the automatic termination of this Lease, without liability to Tenant or Landlord, 
as a result of such termination, in which case the parties shall have no further obligation 
under this Lease. Tenant hcn:by acknowledges and agrees that if it wishes to review a 
copy of the Master Lease Landlord will provide one. Tenant shall not cause or take any 
action or inaction or cause or permit any Tenant Representatives to take any action which 
would oonstilllte a default by Landlord under the M&Ster Lease, and any such occurrence 
shall be deemed to be a default by Tenant under Section 20 of this Lease. 

Tenant acknowledges and agrees that pursuant to the provisions of, and in accordance 
• ----with the Master Lease, Master Landlord, its agents, employees, contractors and 

subcontractors, have the right to enter upon all areas within the Property, which includes, 
but is not limited to, the Premises, to implement ha2.erdous waste mnediation activities, 
whether imposed by law or regullllOry agencies, and to pe:rfonn various tasks, repairs, 
maintenance and obligations required by the Master Lease. Tenant acknowledges that 
some or all of these actions may interfere with Tenant's quiet use aod enjoyment of the 
Premises, and that such entrance may disrupt, interfere, and/or adversely affect Tenant's 
Building operations, including the Pennitted Use, for the duration of such entrance. Such 
entrance shall not constitute an actual or construction eviction and will not cause any 
form of liability, offset, abatement and/or claim apinst Landl<Md and/or Master 
Landlord; provided, however, (i) if such intert"Uption is material and, as a result thereof, 
Tenant, in accordance with Law, is forced to discontinue business operations at the 
Premises in excess of five consecutive days within any given calendar month due to 
Master Landlord's activities described herein, then for each day thereafter that such 
business operations are intert"Upted as a result of such interference, Tenant shall be 
entitled to one (I) day of Base Rent-free possession of the Premises, and (ii) if such 

-·-interruption continues for rwenty successive business days (not including weekends or 
holidays), for a period of fifteen (IS) calendar days them1ftcr, Tenant, as its sole and 
exclusive remedy, shall have the right to terminate this Lease by providing Landl<Md with 
written notice of such election. The failu,e of Tenant to provide such notice within such 
time period shall be deemed Tenant's Wlliver ofics right to tenninatc this Leuc punuant 
to this Addendum. 

Tenant Initials ____ _ Landlord Initials ___ _ 
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Information About Brokerage Semces ~ 
TREC Taos low rrqulrtl oil reol •stote llan,e holders tc ghle the /ollowi"(J lnformotfon obout 

brokeroge servicrs to prmpectf11e buyer'$, tenonts,. sellers ond landlords. 
(ail 

TYPES OF REAL mAn: uaNSE MOLDERS: 
• A IIU>ll(fR ls responslble for 111 broke1111e 1ct1Ylttu, lnclud1na ,cts performed by sal15 agents sponsored by the broker. 
• A WESAGOOmust be sponsored by a bralrer end worbwlth dlents on behalf of the broker. 

A BROKER'S MINIMUM DUTIES IIEQUIRED IY LAW (A dlltllt II Iha person or party that Illa b.,._. f'l!9ll'eAnts): 
• Put the lntllrnts a( the dlent ■bow 111 others, lncludlna lhe broker's -n ln12n!Sts; 
• Inform the dlent or any material informlltlon about the propl!!rty or transact1on ,-ived by th!! broker; 
• ~ the dient's que1t1ons and present any offer to or QOUnter-offer from tJ,e ctient; and 
• Treat 111 parties to a real estate transaction honestly and fairly. 

A UCENSE HOLDER CAN R!PRES!NT A PARTY IN A REAL ESTATE TIIANSACTlON: 

AS AGENT FOR OWNER (SEUER/IANDlDflD): The broker becomes the property owner's aaent through ., ,weement with the 
owner; usually In a written llst1ng tiJ sill or property management a.,.ement. An owner's ■itnt must perform the broklr's minimum 
dutln 9bow and fflllSt inform the CIWTler of ■ny material lnfannat1on about the property or tntns11ctlon known by the agent. Ind uding 
information dl5dOSl!!d to the "lent orsubagent by the t,uye,, or buyer's agent. 

AS AGENT FOR IUY!a/TENANT: The brok■r becomes the buyar/tanant's apnt by 1greeln1 to represent the buyer, usually through 1 
written r.pr.santation .,.reeml!!llt. A buyar's 11ent mutt perlcrm the braller's minimum duties abow and must Inform the buyff of any 
material lnfarmat1on about the property or transaction known by ttie agent. includi,. inrormation dlsdosad to the agent by the seller or 
selli!!r's aaent. 

AS AGENT FOR 90TH • INTERMEDIARY: To act as an intenned,ary between the parties the broker must first obtain the written 
agreement of each pony to the transaction. The written agreement must state who wrn pay the broker and, in cnnspia.lous bold or 
underlined print, set forth the broker's obligations IS an intermediary. A broker who acts as an Intermediary: 

• Must treat 111 parti.s to the tninsaction lmpartlally and falrly; 
• May, with the parties' wrttten mnsent, appoint a different Ucense holder usoc:utad with the broker to each party (owner ard 

buyer) to communicate with, provide opinions and acMa to, and carry out the instruct1ons of ach party to the transaction. 
• Must not. ~!'less specifically authorized in writi,. to do JO by the party, disdose: 

o that the owne,-will ■ocapt a price less than the writwfl asking prlCI!; 
o that the buyer/tenant wlH pay I pr1ce 1re1ter than the price submitted In a written offer; and 
o any confidential Information or any other information that a ~ specifically Instructs the broker in writing not to 

disclose, unle!.5 required to do so by law. 

AS SUIAGENT: A llwnse holder acts as I subapnt when 11dln1 a buyer In I transaction without an 11re1ml!!nt to represent the 
buywr. A subagent can assist the buyer but does not reprl!!Sent the buyer and must pllCI! the interest5 of the owner llrst. 

10 AVOID DISPUTES, AU. AGR£EMENT5 IE1WUN YOU AND A BROKER SHOULD 8£ IN WltfflNG AND a.EARLY ESTAIIUSH: 
• The broker's duties and responlibllltles to rou, and your obl1C1t1ons under the representation ■1reement 
• Who will pay the brolwr for sef\llr..es provided to you, when payment will bl! made and how the payment will bl! calcul•ted. 

uaNSl HOLDER CONTACT I NFOftMATION: This notice Is bl!!in1 provided for information purposes. It does not aeate In oblipt1on for 
rou to use the brobr's urvkes. PINS!! adcl\owted11 r■c•ipt of thl! nollel!! below and retain • copy for your records. 

Cushman & Wakefield I PIRES 9003421 bpreston@piresintl.com 915-843-8888 

~~
nsed Broker ~r Fiflf Name or LiCl!IISeNo. Email Phone 

mary A9umecl Business ame 

Brett C. Preaton, SIOR, CCIM 414041 bpreston@piresintl.com 915-843-8888 
Desi1n1tecl Broi<er of Firm License liio. !mail Phone 

~
ce: Sup1rvlsor af Sales A.tent/ Ucense No. Emall Phone 
s ,te 

915-843-8888 
siles Aient]Anoclate's Name UcanseNo. Email Phone 

BuyerfT enant/Selle,/Landlord Initials 

Repalllledb'tlheT-IIMI Esta1a Cammlalan 

Date 

lnfumllltlal, .vailable atwww.trtc.a-.aov 

!ABS 1-0 



RESOLUTION 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO: 

That the Cit Manag r be authorized to execute a Chapter 380 Economic De elopment 
Program Agreement by and b tween the CITY OF EL PASO, TEXAS, a home-rule muni ipality of El 
Paso County, Tex.a and SCHNEIDER ELECTRIC USA, INC., a Delaware Corporation for the 
ex.pan ion of it operations within the city limit of the City of El Paso. 

~ 
PASSED AND APPROVED this _I_\_ day of O C,,tt)btft. 2022. 

ATTE T: 

i/!aJJ.1111;JJ jJ/)(,Jy_) 
aura D. 1.:ine 

City lerk -

APPROVED AS TO FORM: 

J~ G~n:z- A-i6 
Senior Assistant City Attorney 

ASO,TEXAS 

APPROVED AS TO O TENT: 

~ggs Director 
Economic & International Development 



STATE OF TEXAS 
) 

COUNTY OF EL PA O ) 
CHAPTER 380 ECONOMIC DEVELOPMENT 
PROGRAM AGREEME T 

This Chapter 380 Economic Development Program Agr ement (''Agreement'') is made the 
_ day of October, 2022 (""Effective Date") between the CITY OF EL PA 0, TEXAS 
a Texas home rule municipal corporation (the "City" and chneider Electric U A, Inc., 
a Delaware Corporat ion (the ·'Applicant"), for the purpose and con ideration stated below: 

WHEREAS, the ity desires to provide, pursuant to Chapter 380 of the T xas Local 
Govemm nt Code, an incentive to Applicant to uppo1t the Development as more fully described 
below; and 

WHEREA the City has the authority under hapter 380 of the Te a Local Go ernment 
ode to make loans or grants of public funds for the purpo e of promoting local economic 

development and timulating business and commercial activity within the City of El Paso; and 

WHEREA , the City determines that a grant of funds to Applicant wiU erve the public 
purpo e of promoting local economic development and enhancing business and comm rcial 
activity within the ity· and 

WHEREAS, th City and Applicant desire that the Development occur in the City of El 
Pao; and 

WHEREAS, the Development will likely re ult in increa ed economic de elopment in the 
City, provide increases in the City s property tax revenues, and improv the City ' ability to 
provide for the health, afety and welfare of the citizens of I Paso ; and 

WHEREA , the City ha concluded and hereby find that this Agreement embodies an 
eligible 'program'' and promote economic development in the City of El Paso and, as uch, meet 
the requisites under Chapter 380 of the Texas Local Go emment Code and forth r, i in the best 
intere ts of the ity and App licant. 

NOW, THEREFORE, in con ideration of the mutual benefits and promi e contained 
herein and for other good and valuable con ideration the receipt and sufficiency of which are 
her by acknowledged , the partie agree as follO\: s: 

SECTIO J. DEFINITIO S. 

The fol lowing word hall have the following meaning when u ed in this Agreement. 

A. Agreement. The word 'Agr ement" means this hapter 380 c nomic Development 
Pr gram Agreement, together with all exhibit attached to thi s Agreement. 

4869-6125--00833 Page I of 2J 

Chapter 380 Economic Development Program Agreemem (Schneider Ele tric) 
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B. Applicant. The word " pplicanf" mean chneider ctric A, Inc .. a Delaware 
Corp ration. 

Applicant Affiliate. Mean with resp ct to Applicant. any other person r entity that, 
directly or indirectly, controls, is under c mmon ontrol with r i ontroll d by Applicant. 
For purposes of this definition the term "control" hall mean the possession, directly or 
indirect( , of the power to direct or cau e the directi n of management, poljcies oractivitie 
of a person or entity through owner hip of voting securities or through partner hip interest. 

D. Base Year VaJue. The word "Ba e Year Value'' shall have the meaning in ection 3(A)(4) 
ofthi greement. 

on truction Materials Sales Tax Rebate mean a on -time 100% rebate of the City ' 
1 % ale and Use Ta from receipt fi r material and labor of ta able item u ed in the 
construction of the De e lopment. The onstrnction Material ale Ta Re bat hall not 
exceed 57,000. 

F. Development. The ord 'Development" mean the e pan ion of Applicant's e isting 
manufacturing operations as more fu lly described on E bibit "A". which is attached hereto 
and incorporated herein for al l purpose . 

G. Development and Building Fee Rebate means a one-time I 00% rebate of certain 
development fees and bu ilding fee costs associated with th con truction of the 
Development, which shall not exceed 30,000 the " D v lopm nt and Building Fee Rebate 
Cap''). The Development and Building Fee Rebate hall b limited to the le ser of: (i) the 
development and building fee co ts as ociated with the construction of the Development 
or (i i) the Development and Building Fee Rebate Cap. Under no circumstance hall the 
City rebate re inspection fee or inspection penalty fees associated with con truction of the 
Development. 

H. De elopment Location shall mean within the geographic boundaries of the ity of I Paso 
and more particularly de cribed in Exhibit "A-1", which is attached her to and incorporated 
herein for all purposes. 

r. Effective Date th Effective Date of this Agreement hall be the date indicated in the 
preamble to this Agreement. 

J . E isting Facilities. The words ·' Existing Facilities' mean pplicant ' e i ting facilities 
locat d at 1601 & 1701 orthwe tern Drive and 780 I orthem Pa in El Paso Texas, 
and any new facil ity (other than the Development) that Applicant or any Applicant Affiliate 
own or operate in I Paso, Te, as. 

K. Full-Time Employment. Full- in e mpl yrnent position sha ll mean a p ition requiring 
a minimum of 2 080 stra ight-time paid hour in pplicant's fiscal year including 
allowance for vacation and sick leave, with the opportunity to participate in pplicant' 

Page 2 of lJ 
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employee benefits programs. including Applicant' health plan. uch ull-Tim 
Employment positions shall be located at the Development or the Exi ting Facilities. For 
purposes of meeting the required job number for all purpo e under this Agreement, ·'Full­
Time Employment' hall (i be calculated using only filled po ition ; and ii) shall include 
employees of Appli ant and any Applicant Affiliate. These requirements are more 
completely de cribed in E 'hibit ''B" , which is attached h reto and incorporated herein for 
all purpo e . 

L. Grant Payments. he words "Grant Paym nts' m an th Public Improvements 
Reimbursement._ th ustainability Grant the onstniction Materials Sales Tax Rebate, the 
Development and Building Fee Rebate, and the Property Tax Rebate. 

M. Grant ubmittal Package. The words ·'Grant ubmittal Package' mean the documentation 
required t be upplied to ity on a earl ba is during the Grant Peri d, ith uch 
docum ntation more full described in ecti n 3 ( )(l) and E hibit ' '' hich is attached 
h r to and incorporated herein for all purp 

Landlord. he word andlord • shall mean Applicant's landlord under th lea e for the 
Development and any subsidiary of Applicant's landlord or any entity affil iat d with 

pplicant landlord . 

0. Minimum Investment. fn accordance with e tion 3(A)(I). Applicant agrees that it, or 
any Applicant Affiliate shall make, or cause Landlord to mak , Qualified Expenditures of 
not less than $15 064 000 in the Development where ' Qualified penditure ,. mean 
those costs incurred by the Applicant, an Applicant ffiliate and/or andlord in the 
acquisition, con truction or furnishing of the Development. 

P. Property Tax Rebate means a rebate of a percentage of the City s portion of: I) the 
incremental ad valorem property tax rev,enue generated by the Development above th ad 
valorem property tax re- enue that would have been generated at the Ba e Year Value for 
the Developm nt for each tax year duriJ1g the Grant Period; and (2) the incremental ad 
valorem per onal property tax revenue generated by the Devel pment abo e the ad 
valorem per anal property tax revenue that ould have been generated at the Per anal 
Property Base Year Value for the Development for each tax year during the Grant Period 
(collectively, (I) and (2) the " Incremental Ad Valorem Property Tax Revenue"). The 
Lncremental Ad Valorem Property Tax Revenue will be determined each tax year during 
the Grant Period ba ed on the ad valorem property ta 'es due under th tax stat ments issued 
by the El Paso Central Appraisal Di trict for Property ID 712032 and Property ID 507027, 
pursuant to the calculation formula de crib din E. bibit "D", which is attached hereto and 
incorporated herein for aH purposes. The Property ax Rebate payment : (i) for any 
calendar year shall not e ceed 75 percent of the Incremental Ad Valorem Property Ta 
Rev nue· and (ii) shall not exceed $715,000 (whichever comes first) during th Grant 
Period. 
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Q. Public Improvements Reimbursement. The C ity shal l use available revenue in the fund 
created for Tax Increment Rein e "tment Zone umber 10, City of I Pao, Texas a 
reimbur em nt to Applicant for Public Improvements, up to $600,000 (th ' Public 
lmprovem nt Reimbursement ap''). 

R. Sustainability Grant. The City sha ll reimbur e the Applicant up to $75,000 for actual 
costs in urr d by Appl icant, any Appli ant Affiliate and/or Landlord in connection with 
th electric vehicle charging infrastructure ( ustainability Grant Cap'). Under no 
circumstances shal l reimbursemen e, ceed the lesser of: (i) a tua l co t for the design. 
onstruction, and installation of the electric vehicle charging infra tructure; or (ii) the 

Sustainabi li ty Grant ap. 

SE TION 2. TERM AND GRANT PERIOD. 

The term of th is Agreement('' erm ') hall begin on the Effe ti e Date and shall tenninate upon 
the arlier of: (r) the end of the Grant Period; or II) termination of th i greem nt a otherwise 
provided in this Agreement. 

The Effective Date of thi Agreement shall be the date upon which both parties ha e ful ly execut d 
the Agreement. However Applicant's e li gibility for Propetty Tax Rebate payments shall be 
limited to ten (10) con ecutive calendar year (the ' rant Period ') within the Term of this 
Agreement, with the first year being 2024. The Grant Period shall termjnate upon payment by City 
of the Pr perty Tax Rebate payment orre pond ing to the Grant ubmittal Package ubmitt d by 
Applicant on March I, 2033 for the compliance period c vering from January I. 2032 through 
December 31 , 2032). Failure of the Applicant t obtain a perman nt Certificate of Occupancy for the 
De elopm nt by April 30 2023 shall result in the immediate tennination of this Agreement, uni ss 
uch fai lure i due to a Force Majeure or a delay cau ed by the City. 

ECTION 3. OBLIGATIONS OF APPLICANT. 

A. DEVELOPMENT 

I. Development. Applicant agree that the D velopment will be constructed at the De elopment 
Location in El Paso, Texa . Appl icant ha ll , or cause its Landlord to, commence con truction 
and or improvements of th Development within twelve ( 12) month of the Effective Date of 
this Agreement. Th Applicant agrees that it shal l obta in a Certificate of Occupancy for the 
Development by April 30, 2023, as set forth in Section 2. Applicant agrees that it or an 
App licant Affiliate shall make, or cau e Land lord to make, Qualified xpenditure of not less 
than $ I 5,064,000 relating to the Development. Th ity shall be permitted to review 
App licant' s or its Landlord ' s receipts of Qualified xpenditures to vidence the expenditure 
of a minimum amount of 15,064,000. Lt i anticipated that the pplicant may from time to 
time require or benefit from relocation or reconfigurat ion of per anal property between the 

i ting Faci lities and the Development ation. As such with respect to Qual ified 
Expend itures and the calculation of Incremental Ad Valorem Property Ta ' Revenue, the situs 
of personal property i de med to be at the Development regardless of whether the personal 
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property in que tion 1s physically I cared at the Exi ting Facilitie or the Development 
Location. 

Applicant shall provide all required invoices and other required documentation to City 
electronically at the following address: EDcompliance elpasote ·as.gov. 

2. Public Improvement . It is the intent of the parties that the Applicant shall be responsible for 
the design , constructi n and in tallation of certain roadway infra tructure improvements 
including, but not necessarily limited to traffic control device , intersection and signalization 
improvements, roadway lighting, and landscaping within the City rights-of-way abutting the 
Applicanf s xi ting facilitie and the Developm nt Location to facilitate the safe movement 
of people and good between tho e facilities , as detennined b pplicant (the ''Public 
improvement "). The ity hereby grant pplicant and Landlord the right to construct Public 
Improvement in the ity right -of-way abutting the Applicant ' Exi ting Facilities and the 
Development Location, subject to Applicant or Landlord adhering with cit cod provision 
a sociat d with same and subject to Applicant or Landlord complying ith an payment and 
performance bond requirements applicable to the construction of the Public Improvements. 
The Public lmprovem nts shall be designed. constructed and installed in ompliance with all 
applicable laws. The Applicant shall advanc fund for the purpose of the design construction, 
and installation f the Public Improvement in accordance with the development chedule of 
the Applicant. pon in pection and approval of the Public Impro ements by the City, the 
App licant shall promptly transfer or dedicate ownersh ip of the Public Jmprovements to the 
City. Upon Public Improvements completion the ity shall reimburse the Applicant up to the 
Public Improvements Reimbur ement Cap. Public Improvement sl1all be deemed complete 
upon submission and approva l of all approved construction plans, as-built drawings, and 
inspections, and a letter of acceptance from the ity ngineer ertifying that the Public 
Improvements were con tructed in ace rdance with all applicable laws. Under no 
circum tance hall the Public Improvements reimbursement exceed the lesser of: (i) the actual 
costs incurred in connection with design con ' truction and in tallation of the Public 
Improvements or (ii) the Public Jmproveme11t Reimbursement Cap. 

3. Sustainability Grant. lt is the intent of the partie that the Applicant or an Applicant Affiliate 
will purchase or cau e it Landlord to purchase and u e electric vehic les in connection with 
its operation at the Exi ting Facilitie and the Development Location. Applicant shall be 
re ponsible for the design , construction and installation of necessary electric vehicle cbarging 
infrastructure, which shall be designed constructed, and installed in compliance with all 
applicable laws. Upon electric vehicle charging infrastructure completion and ubmittal of 
doc umentation of actual costs pur uant to Section 3(C)(2) to the ity, the City shall reimbur e 
the Applicant up to 75,000 for actual co t incurred in connection with the electric vehicle 
charging infrastructure C' ustainability Grant Cap ). Under no circumstances shall 
reimbursement exceed the lesser of: (i) actua I costs for the design, construction, and installation 
of the electric vehicle charging infrastructure; or (ii) the u tainability Grant ap. 

4. Minimum Appraised Value; Base Year Values. Applicant or its Landlord shall pay by 
January 31 of each year all of the real and business personal property ad valorem ta e due for 

Page S of2J 

Chapter 380 conomic Development Program Agreement ( chne1 der Electric ) 
4869-6 125-0083. I 



the previous ta year on the De elopment and any other property owned by the Applicant 
within the City. he partie agree that the ta able value of the Development fo r purpo e of 
d termining the Incrementa l Ad Valorem Pr perty Tax Revenue will be: (I) 722,678.00 
(being the 2022 asse sed land value for Property ID 712032 the ' Base ear Value'' ; and (2 
$26 006,649.00 (being the 2022 taxable value for Property lD 5070 .. 7)(the "Per onal Property 
Ba e Year Value'). 

Applicant and it Landlord shal l ha e the right to contest the appraised alue of the 
Development a provided by law. However, Applicant covenants and agr es that after 
completion of con truction of the Development, except in the event of a Force Majeure, it shall 
not prote t or permit anyone under direct authority from Applicant to take actions on 

pplicant 's behalf to protest any a es ment by the I Paso entral ppraisal Di trict to th 
e ·tent uch protest would reduce the aggregate a es d value of the Developm nt n the la 
rolls b low 10,222 678 being the um of $9,500,000 and the Ba e Year Value) the 
•Minimw11 Apprai ed Value''). A11y such action will be deemed an E ent fDefault ifnotcured 
, ithin the cure period pre crib din Section 5 of this Agreement. 

B. EMPLOYMENT POSITIONS 

1. Applicant agrees that it: (i) will create at least 239 Full-Time mployment positions by 
December 31, 2023; (ii) create an additional 129 Full- ime mployment positions by 
December 31 , 2024; and iii) thereafter maintain at least uch 368 Full-Time mplo ment 
positions through December 31, 2032, in each case uch ul I-Time mployment po ition 
being as de cribed in Exhibit "B' and ection I (K). Furthermore, Applicant agree that it 
shal l retain a combined aggregate workforc at its Existing Facilitie and the Development 
Location of I, 130 Full-TLme mployment positions (the " hre h Id") through December 31 , 
2032. The parties agree that Full-Tim Employment position hall be considered "created" if 
they are above the hreshold. 

2. It is anticipated that the Applicant may from time to tim require or benefit from relocation or 
creation of Full-Time mployment positions between the xisting Facilities and the 
Development Location. A such, with respect to Full-Time mployment po it ion requirements 
and the calculation of po ition reated or retained, the situ of Full-Time Employment 
positions is deemed to be at the Development regard le of wheth r th position in question i 
physically located at the Existi ng Facilities or the Development Location. 

3. Applicant, during normal busines hour , at it principal place of bu ine in El Paso, shall 
allow the City or its agents reasonable acce to Applicant" s employment r cords and books, 
and other records that are related to this Agreement and the Grant Payment described herein, 
to verify Applicant's compliance with the provi ions of this Agreement. In order to protect 
the e records the ity shall maintain the confidentiality of uch records in accordance with 
and subject to commercially reasonable practices and all applicable laws to thee tent allowed 
b the Texas Public Information Act. 
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I. nles otherwise agreed by the ity and Applicant, the initial Grant Submittal Package will 
be due no later than March 1, 2024 (covering the compliance period from January I 2023 
through December 31, 2023 , and continuing every calendar ar thereafter througb March I, 
2033. shall be due b March l51 of each cal ndar year. Each Grant ubmittal Package hall 
include a · erilication signed by a dul authorized representative of Applicant that hall certif 
the number of and generally de cribe the ull-Time Employment po ition exi ting at its 

isting Facilitie and at the De elopment Location a of December 31 of the year pr ceding 
and pro ide the houri wage for all Pull-Time mployment po ition . There will be a total of 
ten I 0) Grant ubmittal Package due under this Agreement co ering jobs created and 
maintained in calendar years 2023 through 2032, with the la t Grant ubmittal Pa kage being 
due by March I, 2033. All Grant ubmittal Packages shall be in the form provided in E hibit 
"C' and hall provide reasonable verification for the ull-Time mpl ym nt position numbers 
provided including the Thre hold. A failur by pplicant to tim ly ubmit a Grant ubmirtal 
Package in accordance with thi paragraph r a reimbur ement requ t in accordance with 
ection (C)(2) below is a wai r b th ppli ant to receive a Propert Tax Rebate pa ment 

for the period covered by the late Grant ulbmittal Package, or a wai er by the pplicant t 
recei e the Public Improvement Reimbur emenl, the Sustainability rant the on truction 
Materials ale Tax Rebate, and/or the Development and Building Pee Rebate. a applicable. 

2. If during the Term Applicant incur the co t r lating to the Public lmpro ements 
Reimbur ement, the ustainability Grant, th onstruction Materials ales Tax Rebat , and/or 
the Development and Building Fee Rebate prior to the due date of the applicabl Grant 

ubmittal Packag Applicant hall ha e the right to submit a requ st for r imbur em nt of 
such co ts to the it pri r to the due date of the applicable Grant ubmittal Package. If 
Applicant ubmit a request to the ity for reimbursement under thi ection 3( )(2). 
Applicant' ubmittal shall includ documentati n evidencing th co t in urred by Applicant 
relating to the Public Improvement Reimbur ement, the ustainability Grant the on truction 
Materials ales Tax Rebate, and/or the D velopment and Building ee Rebate. ity hall 
reimburse Applicant for uch costs in accordance with ection 4 of thi Agr ement. 

3. The City ' determination of the amount of the applicable Grant Payment due to Applicant i 
final if such d t rmination is in compliance ith the t rm of thi Agreement. 

ECTION 4. OBLIGATION OF CITY. 

During the Term of this Agreement, and s long a an vent of D fault b Applicant has not 
occurred the ity agrees to make the following rant Payment to Applicant: 

A. The City agree to provide a Construction Material ale Ta. Rebate not to exceed 57,000 
within ninety 90) da_ s of ity ' s receipt of App Ii ant" s ubmittal of a Grant ubmittal Package 
or a reimbur ement requ st pursuant to ection 3(C)(2) f this Agreement, as applicable. 
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B. Th ity agrees to provide a Development and Building Fee Rebate not to exceed 30,000 
within ninety (90) days of ity' s receipt of Applicant's ubmittal of a Grant ubmittal Package 
or a reimbursement reque t pursuant to Section 3(C)(2) of thi Agreement, a applicable. 

C. he ity agree to provid Property Ta Rebates not to xceed $715,000 during the Grant 
Period in accordance with the term and provi ions of this Agr ement within 90 days after 
receipt of the pplicant annua l Grant ubmittal Packag . 

D. The City agrees to provide a Public Improvement Reimbur ement not toe ceed 600 000 
within ninety 90) day of City's receipt of pplicant s ubmittal of a Grant ubmittal Package 
or a reimbursement reque l pur uant to ect ion 3(C)(2) of thi Agreement, as applicable. The 

ity shall u e available revenue in the fund created for Ta, increment Reinve tment Zone 
umber 10, City of El Pa o, Texa as reimbursement to Applicant for Public Improvements, 

up to the Public Improvement Reimbur ement ap. 

The ity agrees to provide a Sustainability Grant not toe ceed 75,000 within ninety (90) 
days of City's receipt of Applicant s submittal of a Grant ubmittal Package or a 
reimbursement reque t pur uant to ection 3(C)(2) of this Agreement, as appl icab!e. 

ECTION 5. EVENT OF DEFAULT. 

he event described in subsections (A) through (F) bel w hall con titute an Applicant Event of 
Default under this Agreement: 

A. Failure to Comply. Applicant's failure to comply with , or to perform any obligation or 
condition of thjs Agreement other than an obligation or condition described in sub ection (B) 
through (F) below, and Applicant" s refusal to cure within ixty (60 day after written notice 
from the City describing uch failure. However if uch failure cannot be cured by its natur 
within such sixty (60) day period and the Applicant ha commenced such cure within such sixty 
(60) day period and continuously thereafter diligently prosecutes the cure of such failure, such 
failure shall not be deemed an vent of Default. 

B. Failure to Maintain Development and Job Requirements. Applicant ' failure or refusal to 
maintain operation at the Development Location during the Grant Peri d or maintain the required 
Full-Time Employment positions pursuant to ection 3(8)(1) of this Agreement throue.h 
December 31, 2032, and Applicant s failure or refu al to cure ithin ixty (60) days after written 
notice from the City de cribing such fai lure hall be deemed an E ent of Default. However if 
such fai lure cannot be cured b its nature witbjn such sixty (60) day period and the Applicant ha 
commenced uch cure within such sixty (60) day period and continuously thereafter diligent! 
prosecute the cure of such failure, uch failure shall not be deemed an Event of Default. 

C. False Statements. Ln the event the Applicant provides any written v an-anty repres ntation or 
statement under this Agreement or a Grant ubmin·al Package that is/are false in any material 
re pect. either now or at the time made or furnished, and Applicant fails to ure same ithin thirty 
(30) days after written notice from the ity d s ribing the violation shall be deemed an vent of 
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Default. If uch violation cannot be cured within such thirty (30) day period in thee erci e of all 
due diligence and Applicant commences such cure within uch thirty (30) day period and 
continuously thereafter diligently prosecutes the cure of uch violation, such action or omi sion 
hall not be deemed an vent of D fault. urther, if pplicant obtains actual knowledge that an 

previou 1 pro ided warranty, repre entation r tatement ha bee me materially false or 
misleading after the time that it a made and Applicant fails to provide writt n notice to the 
City of the false or misleading narure of uch warranty representation or statement within thi1ty 
(30) days after pplicant learns of its false or misleading nature. uch action or omi ion hall b 
deemed an Event of Default. 

D. Insolvency. The dissolution or tennination of Applicant s existence a a going business or 
concern, Applicant's insolvency, appointment of receiver for any part of Applicant' company, 
any as ignrnent of all or substantially all of the a set of Applicant for the b n fit of creditors of 

pplicant, or th commencement of any proceeding under any bankruptc r in ol ncy laws b 
or against Applicant hall all b deem d an Event of Default. However, in the case of 
involuntary proceedings, if u h proceedings are discharged" ithi:n ixty (60) days after filing, no 
Event of Default hall be deemed to have o curred. 

E. Coo truction of Development. Applicant' failure to comply with it con tru tion obligations 
set forth in ection 3(A)(1) of thj gre menu and Applicant's failure to cure ame within ninety 
(90) days after written notice from the City shall be deemed an vent of Defau It. If such faiJure 
cannot be cured withjn uch ninety (90) day period and Applicant fail or refuses to commence 
uch cure within u h ninety (90 day period, except to the extent uch failure is cau ed by an 

act or failure t act on the pa1t of the ity, uch action or omi sions shall be deemed an enc f 
Default. 

F. Property Taxes. In the event Applicant allows any property taxe wed to the City by Applicant 
to become delinquent and fail s to timely and properly folio the legal procedures for protest 
and/or conte t of uch taxes and to cure such failure or p ta atisfactory bond within thirty (30) 
days after written notice thereof from the City and/or I Paso Central Appraisal Districl uch 
action or omis ions hall be deemed an vent of Default. ubject to the restrictions noted herein, 
Applicant shall have the right to ontest the apprai ed value of the Development. 

G. City Event of Default. City shall b in default under thi Agreement if it d faults in the 
performance of any of its obligations under this Agreement and uch failure continues uncured 
for a period of thirty (30) days from and after the dat Applicant notifies ity of such failure. 
Upon a City Event of Default, Applicant shal I be entitl d to tenninate this Agreement by written 
notice to City or eek any right or remedies availab le to it at law or in equity, including without 
limitation, bringing an action to required ity lo pecifically perfonTI its obligation hereunder 
including without limitation, a mandamus action to compel uch p rformance. 

H. Applicant Failure to Cure. If any Applicant Event of Default hall occur, and after Applicant 
fails to cure same in accordance herewith, th n thi Agreement may be terminated by written 
notice from the ity to Applicant and the City shall be entitled to recapture certain Grant Payments 

Page 9 of2J 

Chapter 380 Economic Development Program Agreement (Schneider Electnc) 
4869-6 125-0083, I 



as provided in ection 6 of this Agreement. The City termination and recapture rights shall be 
City' s sole and exclusive remedies in the event of an Applicant Event of Default. 

I. Liability. In no event will either party be liable to the other party for any indirect pecial, 
punitive, exemplary, incidental or consequential damages. In no vent shal I the I iabi I ity of e.ither 
party exceed the value of Grant Payments pai,d hereunder. Thi lim itation will apply regardless 
of wheth r or not the other party ha been advised ofth possibility of uch damages. 

ECTION 6. RECAPTURE. 

bould the Applicant d fault under ection 5 of thi Agreement and provided that the applicable 
cure period for such Applicant vent of Default has expired, the City hall have the right to 
recapture Grant Payment (other than any Grant Payment attributable to the Public lmpro ements 
Reimbur ements which shall not be subject to recapture) previously paid by the ity pursuant to 
this Agreement pursua11t to the fol lowing schedule and Applicant shall repay such recaptured Grant 
Payments to ity within 60 day · from the date of ucb tem,ination : 

Grant Period Year in Which Recapture Occur 

1-3 
4 
5 
6 
7 
8 
9 
10 

Total Percentage of Grant 
Payments to be Recaptured 

100% 
70% 
60% 
50% 
40% 
30% 
20% 
10% 

SECTION 7. TERMINATION OF AGREEMENT BY CITY WITHOUT DEFAULT. 

ff any tate or federal statute, re gulation, case law, or other law renders this Agreement illegal, 
including any case law holding that a Chapter 380 of the Texas Local Government Code Econom ic 
Development Agreement such as this Agreement is an unconstitutional debt. then the ity may 
terminate this Agreement for its convenience and without the requirement of an Event of Default 
by Applicant which such termination shall become effective immediately upon written notice 
from the City to Applicant. ln the event of such termination, AppJicant shall be entitled to keep 
all Grant Payment received prior to such termination. For clarification, the repeal or sunsetting 
of Chapter 380 of the Texas Local Government Code by th Texas Legislature shall not affect the 
va lidity of this Agreement. 

SECTION 8. GENERAL PROVISIONS. 

The following miscellaneous pro is ions are a part of this Agreement: 
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A. Applicable Law and Venue. This gre ment shall be governed by and construed in 
accordance with the laws of the tare of Te as, and all obligation of the parties er ated 
hereunder are performable in El Pa o County, Texas. Venue for any action arising under 
this Agreement sha ll lie in the tate district courts of I Pa o ounty Texas. 

B. As ignment of Applicant' Rights . Applicant und r tands and agree that the ity 
e pressly prohibits Applicant from selling tran ferring, a igning or conveying in any way 
any rights to receive the Grant Payment proce d without the ity' prior written con ent. 
Any such attempt t ell, transfer, as ign or convey rights to receive Grant Payments without 
the ity's prior written consent i aid and may r suit in the immediate tem1ination of this 
Agreement. with no abi lit for th ppl icant to cure. 

C. Applicant's ale or Tran fer of the Development . Prior to any sale or other tran fer of 
ownership right in th De elopment b Applicant. Applicant hall notify the ity in 
writing of uch ale or transfer withjn thirty (30) business da s of the Applicanf s 
knowledge-of effi ctiveness of such ale or tran fer. This provision i a material term of 
thi Agreement and th failure to notify the ity of sucb sale or tran fer ithin the 
applicabl p riod shall onstitute an Event of Default. 

D. Binding Obligation . Thi Agreement hall become a binding obligation on the it and 
Applicant upon execution by all ignatorie her to . Applicant and ity warrant and 
repre ent that the individual executing thi Agreement on behalf of City and Applicant 
have full authority toe ecut thi greem nt and bind ity and Applicant to the am . 

Completion of Development. A consideration for the agr ement of the ity as 
contained herein, Applicant agrees that it or its Landlord will diligently and in a good and 
workmanlike manner pursue the comp I tion of the Devel pment and that the construction 
of ame will b in accordance with all applicable fi deral, state and local law and 
regulations. 

F. Confidentiality Obligations. The confidentiality of all records and information provided 
to the City by Applicant under this greement will b maintained in accordance with and 
ubjectto all applicable laws, including th Te ·as Public Information Act, hapter 552 of 

the Texa Government ode. pecifically, the ity ill maintain the confidentiality of any 
proprietary information to the extent permitted by law and agrees that, a required by the 
Texa Public Information Act, it will promptly notify Applicant if a reque t relating to 
Applicant's infonnation i rec ived. Applicant repre ents that it understand that the Texas 
Public Information Act app lies to information provided to th City pursuant to this 

greement and that it will need to assert the applicable exceptions to disclosure under the 
Texas Public Information Act if it objects to disclosure. 

G. Counterparts. This Agreement may be ex cuted in one or more counterpart , ach of 
which shall be deemed an original and all of which shall con titute one and the same 
document. 
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H. Employment of Undocumented Workers. During th Term of this Agreement, 
Applicant agr es not to knowingly emplo any undocumented worker a defin din Te as 
Government ode ection 2264.00 I. Tf convicted of a violation under 8 U. . . ection 
l324a(f), Applicant shall repa the amount of the Grant Payment recei ed by Applicant 
from the ity during which such violation occurred, not later than one hundred twenty 

I. 

120) days after the date Applicant is notified b Cit of a violation of this section, plu 
interest from the date the Grant Payment( ) was paid to Applicant, at the rate of e en 
percent (7%) per annum. The intere t wi II accrue from the date the Grant Payment s) were 
paid to Applicant until th date the reimbursement payments are repaid to ity. ity may 
al o reco er court co ts and rea onable attorney ' s fee incurTed in an action to r co r the 
Grant Payment( subject to repayment under thi ction. Applicant is not liable for a 

iolation by any Applicant Affiliate or franchisee , or by a per on with whom Appli ant 
contracts. 

E ecution of Agreement. The El Paso ity ounci I has authori zed the 
execute this Agreement on behalf of the City. 

Manager to 

J . Filing. The it shall promptly file thi A 6reem nt with the Tex.as tate omptroller in 
ace rdance with ection 380.004 of the T xas L cal Go ernment Code. 

K.. Force Majeure. It i e pre sly understood and agreed by th partie to this Agreement 
that if the performance of any obligations h reunder i delayed beyond uch party·s 
reasonable contr I by rea on of war, pandemic, quarantines, civil comm tion, act of God, 
severe weath r fire or other ca ualty, or court injun ti n, the party o ob ligated or 
pen11itted shall be excused from doing or performing the ame during uch period of delay, 
so that the time period applicable to such obligation or requirement shall bee tended for a 
period of time equal to die p riod such pa1ty wa reasonably delayed. 

L. Notice . All notices required to be given und r this Agreement shall be giv n in writing 
and hall b effective when actually delivered or if deposited in the United tate mail , first 
class, po tage prepaid, addressed to the pa1ty to whom the notice i to be given at the 
addr sses shown belm; , hall be effective five busines day after depo it. Any party may 
change its address for notices under this Agreement b giving fonnal written notice to th 
other party, specif ing that the purpose of the noti e i to hange the party' addr . For 
notice purposes each party agree to keep the other informed at all time of its current 
address. The City agrees that Grant ubmittal Packages may b ubmitted ele tronically 
by Applicant. 

Applicant shall provide all required invoices and other required documentation to it 
electronically at the following addres : EDcompliaoce elpasote as.gov. 

PPLICANT: chneider 1 ctric U A. Inc. 
One B ton Place uite 2700 
Boston, Ma achu etts 02108 
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CITY: 

PY To: 

he City of El Paso 
Attn: City Manager 
P.O. Box 1890 
El Paso Texas 79950-1890 

The City of El Paso 
Attn: c rnomic D v lopment Department Dir ctor 
P.O. Bo 1890 

I Pa o, Texas 79950-18 0 

M. Ordinance Applicability. Applicant shal l be ubject to all ordinances of the ity, whether 
now existing or in the future arising· provided however no ordinance shall redu e or 
diminish pplicant' contractual rights or obligations under this Agreement. Thi 

greement hall confer no vested right on the Development unle pecificall 
enumerated herein . 

everability . In the event any provi ion of this Agreement hall be deten11ined by an 
court of competent jurisdiction to be invalid or un nforceabl , the Agreement ha LI, to the 
extent rea onably pos ible r main in force as to the balance of it provis ions as if such 
invalid pro i ion wer not a part hereof. 

0 . Termination or Expiration. pon termination or expiration of the rm of this 
Agreement, pplicant or it a igns agre that neither the term heet e ecuted by Applicant 
and City in connection with the Development or thi greement, nor the alues contained 
within will be u ed as a basis to contest apprai al alue or in the determination of the 
mark t val ue of the Development, and that the Grant Payment established within thi 
Agreement between the parties shall not be con idered in valuing the Development 

ocation for tax purposes. 

P. The City acknowledges that notwithstanding e ecution of thi Agreement Applicant shall 
continue to be el igibl for incentive payments under the Chapter 380 Economic 
Development Program Agreement executed b Applicant and the City on Ju ly 15, 20 I 4 in 
accordance with the terms of such agreem nt. 

(SIG A TURE B GIN O THE FOLLOW G PAGE) 
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IN WITNESS WHEREOF, the partie have executed this Agreement to be effective a 
of the ffective Date. 

CITY OF EL PA 0 , TEXAS: 

. ~ma!!tt.lF 
(4 rjty Manager 

APPROVED AS TO FORM: APPROVED A TO CONTE T: 

J~ . a::Z· M El~s Director 
enior Assi tant ity Attorney Economic and International Development 

[SIG ATURES CO TIN E O OLLOWrNG PAGE] 
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APPLICANT: 

Schneider Electric USA, Inc., a Delaware 
Corporation 

By: 

Name: 

Title: 
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EXHIBIT A 

DEVELOPME T 

The propo ed de elopment located at Northwestern Drive and orthern Pass Drive is an e pans ion 
of existing manufacturing operation of the Applicant at it i ting Facilities. he incremental 
real property component of the Development is propo ed a a pro imately located tandalone 
facility to be developed by the Applicant s Landlord and op rated by pplicant under lease at the 
Development Location. Th Development i e timated to require approximately 160,000 square 
fi et of industrial facility. 
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EXHIBIT A-1 

DEVELOPME T LOCATIO METES & BOUND & URVEY MAP 

The pare I of land herein described is a I 0.369-acre portion of Lot 1, Block 6, Northwestern 
Corporate enter nit Five (Book 73, Page 61 , Plat Rec rd , El Paso aunt . Te as), El Paso, 
Paso County, Te as and is more particularly described by metes and bound a follows: 

COMM ING at a city monument at the centerline intersection of orthwestern Drive 90-foot 
right-of-way, orthwe tern orporate Center nit Three, Book 69, Page 15, Plat Record I Pa o 
Count , Texas) and orthern Pa s Drive (90-fo t right-of-way, Pie ar outh, Book 72 Page 32. 
Plat Records, ~ I Pa o County, Texa ) from which a city monument at the centerline P.I. of 

orthwestern Dri e, opposite Lot 2. Block I, Plexxar South (Book 72, Page 32, Plat Record , El 
Paso ounty, Texa ) bears outh 17°02' 18" East. a distance of I 034.42 feet; hence, orth 
17°02'20" West along the centerline ofN011h-we tern Drive, a distance of 6.., .9 feet ; Thence, 

orth 72°57'33" Ea t, a di tance of 45.00 feet to a 5/8" rebar with ap marked "R.PL 4178" found 
on the easterly right-of-way of orthwestern Drive for the POINT OF B GINNING of this 
description ; 

HE E, North 17°02'27" We t, along said right-of-\ ay, a di tance of23.91 feet to a found 5/8" 
rebar with cap marked "RP 4178"· 

THE CE 395.06 feet c ntinuing along said right- f-way and along the arc of a curve to the right, 
having a radius of 2795.64 feet, a central angle of 8°05'48", and a chord which bear orth 
12°59'33 " West, a distance of 394.73 feet to a found 5/8" rebar with cap marked "RPL 4178''· 

THEN E, North 8°56'39" We t, continuing along aid right-of-way, a distance of 488.20 feet t 
a 5/8" rebar with cap mark d "RPLS 4178" found on the outherly right-of-way of Drainage right 
of- way (varied \ idth right-of-way Northwe tern Corporate enter nit Fi e • 

H NC , outh 70° 12'32" ast, along aid right-of-way, a distance of 28.44 feet to a et mark d 
"X"· 

THE E, North 86°35'36" a t, continuing along aid right-of-way, a distance of 185.47 feet to 
a found 5/8" rebar with cap marked "RPL 4178": 

THE C , orth 82°00'52" ast, continuing along said right-of-way. a di tance of 294.83 feet to 
a et marked "X"· 

THE South 8°56'39" East a distance of 902.33 feet to 5/8" re bar with cap marked "RPL 
6489" set on the northerly right-of-way of Northern Pass Drive· 

TH N outh 82°00'57" West, along aid right-of-way a di tance of 443.96 ~ t to a found 
5/8" rebar with cap marked "RPLS 4178"; 

4869-6125-0083 ,J Page 17 of 23 

Chapter 380 Eco 11om1c Development Program Agreement ( chneider Ele tric) 
4869-6125-0083 l 



TH NC , 42.38 feet continuing along said right-of-way and along the arc of a curve to the right 
having a radiu of 30.00 feet a central angle of 80°56'36". and a chord which bear orth 
57°30'45" We t, a distance of 38.94 feet to the POINT OF BEGINNING of this description. 

aid parcel of land contains 10.369 acre (45 1 663 quare feet) of land more or less. 

- - -
..,_ -·· 

p~ 1JR]VE_ . 
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EXHIBITB 

Employment Requirement & Property Tax Rebate Eligibility 

SECTION 1. MIN1MUM JOB CREATION AND RETE TION REQUIREMENT 

ln order to be eligible for any Property a R bate payment Applicant is required to create the 
Full-Time Employment positions during th app,licable time-period a et forth in Section 3(B)( 1) 
of th i Agreement. 

SECTION 2. PHYSICAL LOCATION OF FULL-TIME EMPLOYMENT POSITIO S. 

It i anticipated the Applicant may from time t time require or benefit from relocation of Full­
Time Employment positions between the xi ting Facilities and the Developm nt Location. As 
such, with re p ct to Full-Time Emplo ment position and the calculation of position er ated or 
retained a applicable, the situ of Full-Time mpl yment position i deemed t be at the 
Development Lo ation regardless of whether the po ition in questi n is physically l cat d at the 

xi ting Facilities or the Development Location. 

ECTION 3. ELIGIBILITY FOR PROPERTY TAX REBATE PAYMENTS. 

The pplicant s eligibilit fi r Property ax Rebate payment mad by the ity to the Applicant 
shall be determined pur uant to and in accordance with th following: 

A. Property Tax Rebate paym nts shall be made quivalent t fifty-percent 50% of the 
Incremental Ad Valorem Propert Tax Revenue for the given ta year during the Grant Period, 
upon the Applicant' certification in a Grant ubmittal Package that at lea t eighty-percent 
(80%) of the created and retained Full-Tim mplo ment po ition required for th applicable 
time-period were paid wages at or above ninety-percent (90%) of the Median Area Wag for 
the year covered by the applicabl Grant ubmittal Pa kage. 

B. Pr perty Tax Rebate payments shall be made equivalent t at least seventy five-percent 
(75%) of the Incremental Ad Valorem Property ax Revenue for the given ta year during the 
Grant Period upon the Applicant certification that at I a t ninety-percent (90%) of the 
created and retained Full- ime Employment po ition required for the applicable time-period 
were paid wages at or above ninety-percent (90%) of the Median Area Wage for the year 
covered by the applicable Grant ubmittal Package. 

C. For example, if during calendar ear 2023 : 

• Applicant retained 1, 130 · ull-Time E mployment positions; 
• Applicant created 245 Full-Time ~ mployment positions for a total retained and created 

Full-Time mploymentpo ilions of 1 375; 
• the Median Area Wage for calendar year 2023 wa $16.00/hour· 
• the wage~ paid to I 238 of the I ,375 Full-Time mployment position ~ as 

$15.00/h ur: and 
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• the Iner mental Ad Valor m Propert ax Re nue amount a 60,000; then 
• th am unt of Pr perty a ' Rebat pa 

Grant ubmittal Package ubmin d 
ment due lo ppli ant corr ponding t the 
ppli ant n later than arch I. 202 ould 

be • ,000 being 75% f 0,000). 

E TIO 4. 

For purposes of thi gre ment. the ·'Median rea age ' i th median houri ag tabli h d 
for lh J Pa , a Metr p litan rea b th . Bur au f Lab r tati ti , a adju t don 
Janua I of ea h ear. for the applica I ear during the rant Peri d. I lo e r, in no e nt hall 
the applicabl dian re age u ed for t nninati n of Pr peny Ta R bat p ment 
eligibilit be le than the M dian Ar a Wage e tab Ii hed for 2022, which i 14.7 1. per h ur. 

For cl rifi ation, lh M dian r a hall nl be u d to det rmine the am unt of Pr p rty 
Tax Rebate payment pur uant to=== E, hibit but shall n t b u d in detennining 
wh ther an empl m nl p ition con ti lutes a Fu ll - ime mpl yment p ition for purpose of thi 

gr m nt. 
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EXHIBITC 

Grant ubmittal Package Form 

chneider Electric USA, Inc. believes that it has ubstantia lly met its obligation tinder the 
Chapter 380 Economic Development Program Agreement dated the_ da of October, 2022 
(the "Agre ment '). Pur uant to the Agreement, Schneider Electric A Inc. ubmits thi Grant 

ubmittal Package Form in compliance with the Agreement and in anticipation of recei ing the 
Grant Payments referenced in the Agreement in consideration for it ob ligat ions met therein. 

As required by the Agreem nt, the following information i submitted. 

I. [INITIAL GRANT UBMITTAL ONLY] opy of reasonabl do umentation ( hich may 
be a c nstruction or building permit is ued by the City to evidence that construction of the 
D velopment commenced with ill twelve (12 months of the effective date of th greement. 

2. [lNITIAL GRANT UBMITT AL O L Yl Copy of permanent Certificate of Occupancy. 

3. [INITIAL GRANT UBMlTTAL O LY] Documentation to evid nee minimum Qualified 
xpenditure to date, including: 

a. tamped PAID invoice . 
b. Copie of ch cks proving payment - corre ponding to paid invoice . 
c. Receipts for purcha e of construction material s (mu t show amount of ta es paid). 
d. Bank statement (in the event a transaction wa paid with credit or debit card). 
e. ontractor pay application , notarized with lien releases. 

4. [INITJAL GRANT SUBMITTAL ONLY- if not previously ubmitted and reimbur ed 
in accordance with ection 3(C)(2) of the Agreement] Do umentation evidencing the 
material s and labor of axabl Items used in the c nstruction of the D velopment eligible for 
rebate to Applicant under the Construction Materials ales Ta Rebate. 

5. [INITIAL GRANT SUBMITTAL ONLY- if not previously ubmitted and reimbursed 
in accordance with ection 3(C)(2) of the Agreement) Documentation to evidenc the 
amount of development and building fee paid relating to the De lopment eligibl for rebate 
to Applicant under the Development and Building Fee Rebate. 

6. [If not already reimbursed in accordance with ection 3(C)(2) of the Agreement] 
Documentation toe idence the cost of Public Impro ements neces ar to request the Public 
Improvement Reimbursement. 

7. [If not already reimbursed in accordance with ection 3(C)(2) of the AgreementJ 
Documentation nece sary to evidence the costs of the electric vehicle charging infrastructure 
n cessary to request the ustainability Grant. 
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8. Full- im mpl menl p siti n erifi ati n plu atta hm nt ) a refi renced m tion 
3(C)( I) of the greement. 

9. Propert tax pa ment r ipt of pa ment fi r th 1mm diat I I pr ceding tax 
year. 

cbneid r Ele tri A, Inc. thal the i f El Pa has up to 90 da to 
proc ss thi r que t and re erv s th right t den the rant Pa ment claim if the term of the 

greement ha e n L e n comp I ied , ith. 

B 

hneider Electri 
rp rati n 

ame: 

A Inc. a D laware 

---- ----------
itl : -------- ------

Date f submi 10n: --------
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EXHIBIT D 

lncremental d Valorem Property Tax Re enu Cal ulation 

The Fi !lowing exhibit depi t an ampl f Real and Per nal Pr perty ax rebate cal ulation, 
the d liar am unts utilized ar for illu trativ pwpo ·es nl , and d nol r fleet n actual rebat 
that ill be or has b n is u d b the it of I Pa 

"'*For iflu lrative purpo e on/ , th r bat " ill b alcu lated a urning a 75% r imbur m nt** 

REAL property tax r ulation 
Ba e aJue 2022 

Ta Value 
Prop rty alue 2023 

Ba e ear Yalu 2022 
lncrea ed a Valu 

Rebate 

7 % RE L pr p tt ta rebat 
REAL Property Tax R bate 

Ba e Va lue 2022 

Ta alue 
Property Value 2023 

Ba e ear Yalu 2022 
lncrea ed a Valu 

Re bat ulation 
lncrea Value 

100 

Rebate 

75% P R O AL pr p rty tax rebat 
PERSO AL Property Ta Rebate 

22 678.00 

I. 00. 0.00 
- .00 

.00 

777.322.00 
, .907 01 

70 ,-6 .03/ 100 

7,052. 5 * .T 

calculation 
26,006 649.00 

30,000.000.00 
- 49.00 

1.00 

289.49 

,62 , 171.36/100 

6,2 1.71 * .75 
27 173.79 

TOT AL Combined Rebate Real + Per onal) --- 32 463.27 

'*For the purpo e ofthi agreement. the ba alu fpe onal pr pert and th per onal property rebate 
alculati n is d tenn ined b the I Pas entral " , ner within a Ta. ing Jurisdicti n" 

a essmeot m thod. ** 
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STATE OF TEXAS § 

COUNTY OF EL PASO § 

380 ECONOMIC DEVELOPMENT PROGRAM 
AGREEMENT 

This 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT 
("Agreement") is entered into by and between the CITY OF EL PASO, TEXAS (the 
"City"), a home rule municipality organized under the laws of the State of Texas, and 
WORLDWIDE LLC, a Delaware limited liability company, d/b/a Statue LLC 
("Company"). The City and the Company are sometimes referred to herein collectively 
as the "Parties" and each individually as a "Party". 

RECITALS 

The City and Company hereby agree that the following statements are true and 
correct and constitute the basis upon which the City and Company have entered into this 
Agreement: 

A. The Company is considering the purchase of approximately 1,038.948 
acres of Land (defined herein) owned by the City and located on the northside of Stan 
Roberts Sr. Avenue, West of U.S. Highway 54 ("U.S. 54") in the City. If Company 
acquires the Land, contingent upon receipt of the grants provided for herein, Company 
proposes to construct in one or more phases, which may extend over a period of years, one 
or more Data Center(s) (as defined herein), as well as certain accessory uses or buildings 
located on the Land and other related or associated uses, buildings or structures such as 
utility buildings, structures, improvements and appurtenants (collectively, the "Project"). 

B. Company's proposed Project, including its proposed construction of the 
Project Improvements (defined herein), will benefit the City by developing currently 
vacant land into a viable commercial operation with significant opportunities for 
employment and tax base growth. In recognition of the potential economic benefits that 
will accrue to the City as a result of the proposed Project, the City desires to enter into 
this Agreement to provide economic incentives in return for verifiable commitments from 
Company with regard to improvements, employment and other benefits to be made or 
invested in the City. 

C. The City has an interest in partnering with companies that give back to the 
local community and Company is a business that has a track record of being a good 
business partner. 
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D. In accordance with a resolution adopted by the City Council of the City 
(the "City Council") on January 19, 2021, the City has established an economic 
development program pursuant to which the City may off er economic incentives 
authorized by Chapter 380 of the Texas Local Government Code that may include grants 
of public money to projects, businesses and entities that the City Council determines will 
promote state or local economic development and stimulate business and commercial 
activity in the City (the "380 Program"). 

E. The City Council has determined that by entering into this Agreement, the 
potential economic benefits that will accrue to the City under the terms and conditions of 
this Agreement are consistent with the City's economic development objectives and the 
380 Program and that Company's plans for development and use of the Land will further 
the goals espoused by the 380 Program. In addition, the City Council has determined that 
the Project as described herein is eligible for the grants provided for in this Agreement 
pursuant to Section S of the 380 Program and the 380 Program is an appropriate means to 
facilitate the construction of the Project Improvements. The City Council has determined 
that the potential economic benefits that will accrue to the City pursuant the terms and 
conditions of this Agreement are consistent with the City's economic development 
objectives as outlined in the 380 Program. The Agreement is authorized by Chapter 380 
of the Texas Local Government Code. 

F. The City has determined that the feasibility of the Project described herein 
is contingent on Company's receipt of the Property Tax Grants, as provided in this 
Agreement. The City believes that the Project will provide economic benefits to the City 
by stimulating economic growth in the region. The City is entering into this Agreement to 
recruit the Project to the City by providing certain benefits and assurances to the 
Company. The City understands that the Company would not develop the Project in the 
City without such benefits and assurances, which the Company is reasonably and in good 
faith relying on to independently evaluate the economic feasibility and commercial 
reasonability of developing the Project in the City. 

G. In addition to this Agreement, the City has also entered into that certain 
Tax Abatement Agreement of even date herewith between the City and Company under 
which the City will grant Company abatement on City ad valorem taxes on the Land and 
any improvements thereon, including the Project Improvements, as further described and 
set forth in such agreement (the "Tax Abatement Agreement"). 

NOW, THEREFORE, in consideration of the mutual benefits and promises 
contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Parties agree as follows: 
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AGREEMENT 

1. INCORPORATION OF RECITALS. 

The City Council has found, and the City and Company hereby agree, that the 
recitals set forth above are true and correct and form the basis upon which the Parties 
have entered into this Agreement. 

2. DEFINITIONS. 

In addition to any terms defined in the body of this Agreement, the following 
terms shall have the definitions ascribed to them as follows: 

380 Program has the meaning ascribed to it in Recital D. 

Affiliate means all persons or entities, incorporated or otherwise, under common 
control with, controlled by or controlling Company. 

Applicable City Rules means all of the rules, regulations, ordinances and official 
policies of the City in force and effect. 

Annual Area Median Wage means the median hourly wage as determined by the 
Bureau of Labor Statistics' Occupational Employment and Wage Statistics Program for 
all occupations within the El Paso Metropolitan Statistical Area, as adjusted on January 
l51 of each applicable calendar year, and multiplied by 2,080 hours; provided, however 
that in no event shall the applicable median hourly wage used to calculate the Annual 
Area Median Wage be less than the 2022 median hourly wage as currently established for 
the El Paso Metropolitan Statistical Area, which is $16.43. 

Annual Payment Date means by July 1st of each year in which a Property Tax 
Grant is due and owing to Company. 

Business Day shall mean a day that is not a Saturday, Sunday or legal holiday in 
the State of Texas. All other references to "days" hereunder shall mean calendar days. 

City Council has the meaning ascribed to that term in Recital D. 

City's Proportionate Share has the meaning ascribed to that term in Section 4.6.1 
herein. 

Commencement of Construction shall mean when clearing and grading on the 
land has commenced. 
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Commencement of Vertical Construction shall mean when Company or an 
Affiliate has executed a construction contract and commenced or caused the 
commencement of installation of footings for buildings to begin vertical construction on 
the Land. 

Company's Proportionate Share means the costs attributable to the portion of 
the design and construction of the Stan Roberts Sr. Avenue Improvements that are the 
responsibility of the Company as the property owner of the Land under Title 19 
(Subdivision and Development Plats) of the El Paso Municipal Code. The Parties agree 
that Company's Proportionate Share under Title 19 of the El Paso Municipal Code with 
respect to the Stan Roberts Sr. Avenue Improvements is one-half of the right-of-way 
width. Otherwise stated, Company's Proportionate Share will equal half of the total 
Construction Costs for the Stan Roberts Sr. Avenue Improvements. 

Completion Date means the date as of which Company receives a temporary or 
permanent certificate of occupancy for one or more buildings or portion of a building on 
the Land. The Completion Date must occur on or before the Completion Deadline. 

Completion Deadline means seven (7) years from the Commencement of 
Vertical Construction, subject to extension on account of Force Majeure, as provided in 
Section 23. 

Comprehensive Plan means the City's Plan El Paso Comprehensive Plan, 
adopted pursuant to Ordinance No. 017751, adopted by the City Council on March 6, 
2012. 

Confidential Business Information has the meaning ascribed to that term in 
Section 19. 

Construction Costs means the aggregate of the following costs expended or 
caused to be expended by or on behalf of Company or an Affiliate relating to 
construction and installation of Project Improvements and related infrastructure, 
including costs such as land acquisition; site development and construction costs; general 
contractor and subcontractor fees; the costs of supplies, materials and construction labor; 
buildings (foundation, interior, and exterior improvements); structures; utilities; paving; 
grading; demolition; environmental remediation; lighting; signage; landscaping; 
engineering fees and costs; surveying costs; fees of consultants; architectural and design 
fees; legal fees; financing costs and fees; zoning fees; building permit, development, and 
other city fees (if applicable); sewer basin fees; water and sewer tap fees; water, 
wastewater and thoroughfare impact fees (if applicable); insurance and taxes directly 
related to the construction of the Project Improvements; and other costs and fees for the 
construction and completion of the Project Improvements ( or portion thereof). 
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December 5

Contract of Sale for the Land means that certain Contract of Sale for the Land 
entered into between the City as seller and Company as buyer, effective as of 
_____ _, 2023, as may be amended. 

Data Center means one or more data centers and/or other facilities used to house, 
and in which are operated, maintained and replaced from time to time, computer systems 
and associated components, such as telecommunications and storage systems, cooling 
systems, power supplies and systems for managing property performance (including 
generators and mechanical and electrical yards), and equipment used for the 
transformation, transmission, distribution and management of electricity (including 
private substations), internet-related equipment, data communications connections, 
private communication towers, environmental controls and security devices, structures 
and site features, as well as certain accessory uses or buildings located on the land and 
other related or associated uses, buildings or structures such as utility buildings; private 
utility facilities; office(s); buildings for support staff; warehousing for logistics, storage 
and/or other similar uses; cafeteria; guardhouse; diesel storage tanks; fuel storage for 
emergency generators; water storage tanks; security fencing; and other structures, 
improvements and appurtenants. 

Effective Date has the meaning ascribed to it in Section 3. 

El Paso Certified M/WBE Company means an El Paso Company that has 
received certification as either a minority-owned business enterprise (MBE), a woman­
owned business enterprise (WBE) or a disadvantaged business enterprise (DBE) by the El 
Paso Hispanic Chamber. 

El Paso Company(ies) means a business that has a principal business office 
located within the corporate limits of the City; and from such principal business office, 
performs a function or provides a service useful or necessary for construction of the 
Project Improvements. For the purposes of this definition, a "principal" office does not 
mean its headquarters and can be one of multiple offices throughout the State of Texas 
and/or the United States maintained by such company. An El Paso Company may or may 
not also be classified as an El Paso Certified M/WBE Company. 

Employment Commitment has the meaning ascribed to it in Section 4.3. 

Employment Commitment Date has the meaning ascribed to it in Section 4.3. 

Employment Report has the meaning ascribed to it in Section 4.4.2. 

EPCAD means the El Paso Central Appraisal District. 

Existing Zoning means the zoning of the Land as of the Effective Date, which is 
the C-4 (Commercial District) as further described by Title 20 (Zoning) of the El Paso 
Municipal Code. 
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First Grant Year (i) for the Initial Project Improvements, shall mean the twelfth 
calendar year following the year in which Company provides the City with the Initial 
Completion Report; and (ii) for each Subsequent Phase, shall mean the twelfth calendar 
year following the year in which the Company provides the City with the Subsequent 
Investment Report for such Subsequent Phase, as applicable. For the avoidance of doubt, 
the intent of the timing for the First Grant Year is that the first Property Tax Grant (for 
each Phase, respectively) includes the Property Tax Revenues attributable to the eleventh 
calendar year following the year in which Company provides the City with the applicable 
completion report, which such taxes are due in January of the twelfth calendar year 
(hence the reason that the grant payments begin in the twelfth calendar year). The Tax 
Abatement Agreement abates taxes in the first through tenth years following the year in 
which Company provides the City with the applicable completion report. 

Force Majeure shall mean any delay due to any of the following acts or events: 
(i) transportation disasters, whether by sea, rail, air or land; (ii) strikes, lockouts, work 
stoppage or slowdown or other labor disputes or material shortages; (iii) actions or 
failures to act of a governmental authority, including any changes to the plans and 
specifications required as a condition to issuance of any permits or any changes in laws 
or codes not reasonably foreseeable, and any delay in issuance of necessary permits by 
any governmental authority having jurisdiction, including unreasonable delays by the 
City (based on the then-current workload of the City department(s) responsible for 
undertaking the activity in question) in issuing any permits, consents, or certificates of 
occupancy or conducting any inspections of or with respect to the Land and Project 
Improvements, but excluding delays due to work conditions that violate applicable codes 
and regulations; (iv) adverse weather conditions, including rain of unusual duration or 
volume, hurricanes, lightning, tornadoes, earthquakes, floods or the acts of God; (v) 
epidemics or pandemics (including the COVID-19 pandemic) or any governmental 
orders, actions, shut-downs, mandates, restrictions or quarantines, or any quasi­
governmental orders, actions, shut-downs, mandates, restrictions or quarantines resulting 
from any epidemics or pandemics, and any public health emergencies, whether declared 
by local, state or federal governmental authorities or agencies; (vi) wars, terrorism, civil 
disturbances, riots, insurrections, civil unrest, vandalism and sabotage; (vii) labor 
shortages or moratoriums; (viii) fire or other material casualty; (ix) mechanical failure of 
equipment; (x) utility delays or interruptions; (xi) any emergency event that threatens 
imminent harm to property or injury to persons; (xii) any force majeure event or 
excusable delay under the general contractor's construction contract; (xiii) discovery or 
remediation of an environmental issue on the Land; (xiv) inability or delay in obtaining a 
permit or approval from TxDOT or another entity required for construction of any of the 
Stan Roberts Sr. Avenue Improvements; (xv) inability or delay in obtaining any 
easements needed for construction of the Stan Roberts Sr. Avenue Improvements; and 
(xvi) any other causes of any kind whatsoever, whether similar to those enumerated or 
not, which are beyond the control of such Party in the performance of its obligations 
hereunder. 
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Full-Time Job means a job located at or based out of the Project Improvements 
that: (i) is filled by an individual for (a) forty (40) hours per week or (b) less than forty 
( 40) hours per week if such other measurement is used by Company or an Affiliate to 
define full-time employment in accordance with its then current personnel policies and 
regulations (including paid time off); and (ii) pays at least the Annual Area Median 
Wage. For example, if Company or an Affiliate has a company-wide policy that 
considers full-time employment to be thirty-five (35) hours per week, a job provided by 
Company or an Affiliate for at least thirty-five (35) hours per week shall be considered a 
Full-Time Job. A Full-Time Job is considered "based out of" the Project Improvements if 
the Full-Time Job is on the payroll at such location. A Full-Time Job may include remote 
employees so long as the remote employees are Regional Residents. 

Grant Year means a calendar year in which the City is obligated pursuant to this 
Agreement to pay Company one or more Property Tax Grant(s). 

Initial Completion Report is defined in Section 4.4.1. 

Initial Project Improvements means the first building, portion of a building, or 
group of buildings to be constructed and completed on the Land (including any Personal 
Property located therein) which meets the Investment Commitment, and may be 
designated by Company as the Initial Project Improvements (also referred to as Phase 1) 
or otherwise considered a part of the Initial Project Improvements in accordance with the 
terms of this Agreement, including but not limited to Section 4.2 herein. 

Initial Project Improvements Boundary means the physical boundary in which 
the Initial Project Improvements are located, as identified by metes and bounds and a 
survey map provided by Company. The Initial Project Improvements Boundary shall be 
within Company's sole discretion. 

Investment shall mean costs expended by or on behalf of Company or an 
Affiliate for (i) Construction Costs, and/or (ii) Personal Property. 

Investment Commitment has the meaning ascribed to that term in Section 4.1. 

Land means the real property described on Exhibit "A" which is attached hereto 
and incorporated herein by reference for all purposes under this Agreement, plus any 
additional land within a half-mile radius of the real property boundaries referenced on 
Exhibit "A" that is acquired by Company or an Affiliate subsequent to the Effective 
Date. If Company or an Affiliate acquires any such additional land, upon notice thereof to 
the City, this Agreement shall automatically apply with respect thereto, and the definition 
of "Land" hereunder shall include such additional property regardless of whether the 
legal description of such additional property is attached hereto. 

Mortaaae means a mortgage, deed of trust, sale and leaseback or other form of 
secured financing. 
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Mortaaaee means the holder of a Mortgage on the Land. 

Personal Property means any personal property that (i) is subject to ad valorem 
taxation and is rendered for that purpose to the appraisal district having jurisdiction over 
the Land; (ii) is located on the Land ( or within improvements on the Land); and (iii) was 
not located in the City prior to the Effective Date. 

Phase means the Initial Project Improvements and any Subsequent Phase, as 
applicable. The total number of Phases eligible for Property Tax Grants as described 
hereunder shall be limited to five (5) Phases. Each Phase will require one or more 
separately identifiable Tax Account(s) as further described in Section 4.2 herein. 

Phase 1 means the Initial Project Improvements. 

Project has the meaning ascribed to that term in Recital A. 

Project Approvals means the approvals and other actions set forth on Exhibit 
"E" hereto. 

Project Improvements means improvements constructed or caused to be 
constructed on the Land by Company and/or an Affiliate. 

Property Tax Grants has the meaning ascribed to that term in Section 5.1.2. 

Property Tax Revenues means the total amount of City ad valorem taxes on (i) 
the Land and any improvements thereon, including the Project Improvements; and (ii) 
Personal Property, paid by or on behalf of Company or an Affiliate. For the avoidance of 
doubt, taxes "paid by or on behalf of Company or an Affiliate" includes without 
limitation taxes received by the City that are paid by or on behalf of Company or an 
Affiliate to the State of Texas or other entity and are then remitted to the City. 

Regional Resident(s) means individuals who reside (1) within El Paso County, 
Texas and/or (2) at any location within fifty (50) miles of the real property boundaries of 
the Land. 

Reports means the Initial Completion Report, the Employment Report, and the 
Subsequent Investment Report(s) (if any). 

Stan Roberts Sr. Avenue Improvements means improvements to Stan Roberts 
Sr. Avenue to include the full reconstruction and widening of approximately 7,500 linear 
feet of Stan Roberts Sr. Avenue, in the location generally depicted on Exhibit "F" 
hereto, which will include: a four lane divided road (two lanes in each direction); 
landscaped raised medians; sidewalks with landscaped parkways; street illumination; and 
bicycle facilities, as further illustrated on the street cross-section included with Exhibit 
"F" attached hereto or any equivalent cross-section included as part of the City's adopted 
Street Design Manual, in Company's discretion. Otherwise stated, Company may elect, 
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in its discretion, to comply with the street cross-section included with Exhibit "F" or 
another equivalent street cross-section included as part of the City's adopted Street 
Design Manual. The Stan Roberts Sr. Avenue Improvements do not include water, sewer, 
or storm water improvements. 

State means the State of Texas. 

Subsequent Investment Report or Subsequent Investment Reports has the 
meaning ascribed to that term in Section 4.4.3. 

Subsequent Investment Threshold has the meaning ascribed to that term in 
Section 4.4.3. 

Subsequent Phase means any building, portion of a building, or group of 
buildings (including any Personal Property located therein) constructed and completed on 
the Land subsequent to the Initial Project Improvements which meets the Subsequent 
Investment Threshold, and may be designated by Company or otherwise considered part 
of a Subsequent Phase in accordance with the terms of this Agreement, including but not 
limited to Section 4.2 herein. Any Subsequent Phase(s) will be numbered in sequential 
order of development by Company in its discretion. By way of example, the second 
Phase shall be "Phase 2," the third Phase shall be "Phase 3," and so on and so forth. 

Subsequent Phase Boundary means the physical boundary or boundaries in 
which a Subsequent Phase is located, as identified by metes and bounds and survey 
map( s) provided by Company. The Subsequent Phase Boundary shall be within 
Company's sole discretion. 

Tax Abatement Aareement has the meaning ascribed to it in Recital G. 

Tax Account means a business personal property account or a real property 
account established with and/or recognized by EPCAD or its successor that has an 
identifying property ID number. 

Tax Year has the meaning assigned to such term in Section 1.04 of the Texas Tax 
Code (i.e., the calendar year). 

Taxes means any and all taxes, special taxes, assessments, levies, impositions, 
duties, deductions, withholding, charges and fees, including those imposed with respect 
to any assessment districts, infrastructure financing, community facilities districts, 
community taxing districts, maintenance districts or other similar districts. 

Term has the meaning ascribed to it in Section 3. 

TPIA has the meaning ascribed to that term in Section 19. 

380 Economic Development Program Agreement - Page 9 

23-478-TRAN-507784- Seafox-Wurldwide, LLC - City of El Paso 380 Agreement -JSG 



Twelve-Month Period means the period between February 1 of a given year and 
January 31 of the following year. 

Water and Wastewater Agreement means that certain Water and Wastewater 
Agreement between the Company and the El Paso Water Utilities Public Service Board, a 
component unit of the City ("EPWater"), pursuant to which EPWater agrees to provide 
water and wastewater services and certain infrastructure for the Project, all as more 
particularly described therein. 

3. TERM. 

This Agreement will take effect on the last date of execution of this Agreement by 
all Parties (the "Effective Date") and, unless terminated earlier in accordance with its 
terms and conditions, will expire thirty-five (35) years from the Effective Date (the 
"Term"). The Company may at any time and for any reason terminate this Agreement 
automatically upon notice thereof to the City, and upon such termination this Agreement 
shall be null and void and the Parties shall have no further rights or obligations with 
respect hereto. 

4. COMPANY OBLIGATIONS, GOALS AND COMMITMENTS. 

4.1. Investment Commitment and Use. 

As conditions to receipt of the Property Tax Grants, subject to Force 
Majeure in accordance with Section 23 herein, (i) the Commencement of 
Construction must occur within five (5) years of the Effective Date; (ii) the 
Completion Date must occur on or before the Completion Deadline, and (iii) 
Company must expend or cause the expenditure by the Completion Deadline of 
an Investment of at least Eight Hundred Million Dollars ($800,000,000.00) (the 
"Investment Commitment"). For the avoidance of doubt, the same Investment 
counted and reported for purposes of measuring attainment of the Investment 
Commitment under this Agreement will also be counted for purposes of 
measuring attainment of the Investment Commitment under the Tax Abatement 
Agreement. After the Completion Deadline during the Term, when in use, the 
Project Improvements must be used for a lawful use related to the support and/or 
operation of Company's commercial, business, retail, or industrial uses. 
Notwithstanding the terms of this Agreement, Company will have no obligation to 
construct the Project Improvements (including without limitation any Phase 
thereof) and may elect to construct or not to construct the Project Improvements 
in its sole and absolute discretion. 

4.2 Phasina: Timina of Development._ 

Company may develop the Land in one or more Phases extending over a 
period of years; and, if so, Company shall be eligible for separate Property Tax 
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Grants for each Phase that meets either the initial Investment Commitment or the 
Subsequent Investment Threshold (as defined herein) as further provided herein, 
for up to five (5) Phases. Grant Years for separate Phases may run concurrently or 
sequentially. Company will designate separate Phases by providing notice to the 
City (a "Designation Notice"), which notice(s) may describe the Initial Project 
Improvements Boundary or a Subsequent Phase Boundary, as applicable, to 
describe what constitutes a Phase, without the necessity of further approval or 
signature of the Parties, with such updates being sequentially numbered. Along 
with the Designation Notice, Company will provide the applicable property ID 
number(s) for the Tax Account(s) applicable to such Phase. Company will work 
with EPCAD to establish one or more separate Tax Account(s) to distinguish the 
Land, Project Improvements and Personal Property that make up each Phase. 
Company may adjust the Initial Project Improvements Boundary or a Subsequent 
Phase Boundary to include additional land ( and improvements/Personal Property 
thereon) not included in the initial boundaries of such Phase by providing notice 
of such boundary adjustment and updated legal description, survey map and 
applicable Tax Account information to the City. If Company completes new 
Investment after submitting the Initial Completion Report, but does not designate 
any Subsequent Phases, then all improvements on the Land (including all 
Personal Property) will be considered a part of Phase 1 and will be included in the 
calculation of the Property Tax Grants for Phase 1 during the applicable Grant 
Years for Phase 1. Upon the City's request, Company will provide any reasonable 
Tax Account information needed to for such calculation. Similarly, if Company 
designates Subsequent Phases and then later completes or installs additional 
improvements on the Land (including Personal Property) that were not designated 
as part of a Phase, such improvements shall be considered a part of the final Phase 
that Company designated and will be included in the calculation of Property Tax 
Grants for the remaining Grant Years for such final Phase. Upon the City's 
request, Company will provide any reasonable Tax Account information needed 
for such calculation. By way of example, if Company designates five (5) Phases 
and then completes additional improvements and/or installs additional Personal 
Property, then all such additional improvements and/or Personal Property will be 
considered a part of Phase 5 and will be included in the calculation of the 
Property Tax Grants for the remaining Grant Years for Phase 5. There is no cap 
on the amount of Investment or improvements that may constitute a Phase (e.g., 
what constitutes a Phase is not limited by the Investment reported in the Initial 
Completion Report or Subsequent Investment Report for each such Phase, as 
applicable). 

The Designation Notice for Phase 1 may be (but is not required to be) 
provided in the Initial Completion Report. A Designation Notice for a Subsequent 
Phase may be (but is not required to be) provided in a Subsequent Investment 
Report. Notice of designation of a Phase under the Tax Abatement Agreement 
may also count as notice for designation of a Phase under this Agreement. 
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Notwithstanding any statement to the contrary herein, all terms, conditions and 
obligations of this Agreement shall apply to each Phase independently. 

The City acknowledges that as of the Effective Date, the Company cannot 
predict if, when or at what rate the development of the Project will occur, which 
will depend upon numerous factors, including factors outside of the control of the 
Company, such as market orientation and demand, competition, availability of 
qualified laborers and weather conditions. The Company may develop the Project 
Improvements in such order and at such rate and times as the Company deems 
appropriate in its sole and absolute discretion, which the City agrees is consistent 
with the intent, purpose and understanding of the Parties. Nothing in this 
Agreement shall be construed to require the Company to proceed with developing 
the Project or any Phase or portion thereof; however, development of the Project 
Improvements ( or Phase or portion thereof) in accordance with the terms of this 
Agreement is a condition precedent to receipt of the Property Tax Grants (for 
each Phase, as applicable). 

4.3 Employment Commitment. 

Within four (4) years following the Completion Deadline ("Employment 
Commitment Date"), Company will provide or cause to be provided at least fifty 
(50) Full-Time Jobs (the "Employment Commitment"). Thereafter, Company 
will maintain at least fifty (50) Full-Time Jobs during any remaining Grant Years 
in which one or more Phase(s) is receiving Property Tax Grant(s). The Full-Time 
Jobs that are counted for the Employment Commitment are cumulative and may 
include Full-Time Jobs for any Phase. Otherwise stated, the fifty (50) Full-Time 
Jobs required herein is a total of at least fifty (50) Full-Time Jobs for all Phases 
combined (and it is not required to have fifty (50) Full-Time Jobs for each 
separate Phase). Jobs as of December 31 of the year they were created may be 
included for reporting purposes if they otherwise meet the requirements of being a 
Full-Time Job. Full-Time Jobs counted for purposes of measuring attainment of 
the Employment Commitment under this Agreement will also be counted for 
purposes of measuring attainment of the Employment Commitment under the Tax 
Abatement Agreement. Nothing in this Agreement shall be construed to require 
the Company to achieve the Employment Commitment; however, after the 
Employment Commitment Date, the Employment Commitment is a condition to 
receipt of the full Property Tax Grants (for each Phase, as applicable). Failure to 
meet the Employment Commitment will have no effect on Property Tax Grants 
already provided prior to the Employment Commitment Date, if any. 

4.4 Reports and Filings by Company. 

4.4.1 Initial Completion Report. 

Provided that the Completion Date occurred on or before the 
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Completion Deadline, on or before April 30 of the first full calendar year 
following the calendar year in which the Completion Deadline occurs, 
Company must provide a written report to the City, substantially in the 
form attached hereto as Exhibit "B", that confirms Company achieved the 
Investment Commitment (the "Initial Completion Report"). For the 
avoidance of doubt, in order to satisfy the reporting requirement for 
receipt of the Property Tax Grants for the Initial Project Improvements, 
Company is only required to submit sufficient documentation in the Initial 
Completion Report to show that at least $800,000,000.00 in Investment 
was achieved ( and shall not be required to submit additional 
documentation for any Investment that exceeds $800,000,000.00). 
Provision of the Initial Completion Report under the Tax Abatement 
Agreement will also constitute provision of the Initial Completion Report 
under this Agreement. If the Completion Date occurs in a year prior to the 
year of the Completion Deadline, Company may submit the Initial 
Completion Report in an earlier year, in its sole discretion. 

4.4.2 Employment Report. 

On or before April 30 of the first full calendar year following the 
year in which the Employment Commitment Date occurs, Company must 
provide the City with a report that sets forth the total number of 
individuals who held Full-Time Jobs as of December 31 of the previous 
year, in the form attached hereto as Exhibit "C" (the "Employment 
Report"). Company may redact employee identification numbers and in 
no event will Company be required to provide social security numbers or 
other nonpublic personal information about the employees. If the 
Employment Commitment was not met, Company must include an 
explanation as to why Company believes the Employment Commitment 
was not met and the efforts that were utilized to meet the Employment 
Commitment. Provision of the employment report under the Tax 
Abatement Agreement will also constitute provision of the Employment 
Report provided under this Agreement. 

4.4.3 Subsequent Investment Report. 

At any time prior to expiration of the Term, Company may (but is 
not required to) file one or more "Subsequent Investment Reports" with 
the City substantially in the form attached hereto as Exhibit "D". Each 
Subsequent Investment Report shall confirm that Company has made or 
caused to be made additional Investment on the Land in an aggregate 
amount of at least $800,000,000.00 (the "Subsequent Investment 
Threshold"), which may be comprised of additional Investment that was 
not outlined in the Initial Completion Report or a prior Subsequent 
Investment Report. For the avoidance of doubt, in order to satisfy the 
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4.5 

reporting requirement for receipt of the Property Tax Grants for a 
Subsequent Phase, Company is only required to submit sufficient 
information in the Subsequent Investment Report for such Phase to show 
that the Subsequent Investment Threshold was achieved ( and shall not be 
required to submit additional documentation for any Investment that 
exceeds $800,000,000.00). The Subsequent Investment Report may 
include solely new real property improvements, solely Personal Property 
or a combination of both real property improvements and Personal 
Property that constitutes a Subsequent Phase. For the avoidance of doubt, 
Company shall not be obligated to submit any Subsequent Investment 
Reports and failure to submit any such reports shall not be a default 
hereunder or a condition to receipt of the Property Tax Grants for the 
Initial Project Improvements. Provision of the Subsequent Investment 
Report under the Tax Abatement Agreement will also constitute provision 
of the Subsequent Investment Report provided under this Agreement. As 
noted in Section 4.2, the Subsequent Investment Report may serve as 
Company's notice to the City to designate a Subsequent Phase. 

Notwithstanding any statement to the contrary herein, as stated in 
Section 4.2, Company may (but shall not be required to) designate one or 
more Phases. Any improvements (including Project Improvements and 
Personal Property) in excess of the improvements included as part of the 
Subsequent Investment Threshold for the final Phase that Company 
designates will be considered a part of such final Phase and shall be 
included in the calculation of the Property Tax Grants for any remaining 
Grant Years for the final Phase. The "final" Phase may be Phase 1 if 
Company only designates one Phase. 

El Paso Companies and El Paso Certified M/WBE Companies. 

Company intends to use commercially reasonable efforts to expend or 
cause the expenditure of a portion of the Construction Costs with El Paso 
Companies and El Paso Certified M/WBE Companies in the construction of the 
Project Improvements, in Company's discretion. For the avoidance of doubt, 
Company' s failure to expend or cause the expenditure of a portion of the 
Construction Costs with El Paso Companies and/or El Paso Certified M/WBE 
Companies shall not be considered a default hereunder and such expenditures 
shall be within Company's sole discretion. 

4.6 Stan Roberts Sr. Avenue Improvements. 

4.6.1 Subject to the Parties' obtaining any required permits or approvals 
from the Texas Department of Transportation ("TxDOT") and subject to 
extension for events of Force Majeure, the Parties agree that the Company 
shall design and construct or cause the design and construction of the Stan 
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Roberts Sr. Avenue Improvements within five (5) years of the Effective 
Date. The Stan Roberts Sr. Avenue Improvements may be constructed, 
completed and/or accepted in phases, in Company's discretion. The 
Company agrees to initially fund when due the cost of the Stan Roberts Sr. 
A venue Improvements and the City agrees to reimburse the Company for 
all Construction Costs associated with the Stan Roberts Sr. Avenue 
Improvements that are beyond the Company's Proportionate Share in an 
amount not to exceed $7,500,000.00, (subject to adjustment as described 
herein, the "Maximum Reimbursement Amount") (collectively, the 
"City's Proportionate Share"). The Maximum Reimbursement Amount 
may be increased by up to twenty percent (20%) if the actual Construction 
Costs incurred for the Stan Roberts Sr. Avenue Improvements exceed the 
City's construction cost estimates shared with Company as of the 
Effective Date, subject to approval by the City's engineer which shall not 
be unreasonably withheld. 

4.6.2 As a condition to receipt of the reimbursement set forth in Section 
4.6.1, Company agrees to provide a written disbursement request to the 
City accompanied by reasonable supporting documentation evidencing 
Construction Costs paid or incurred for the Stan Roberts Sr. 
Improvements, which such supporting documentation may include but not 
be limited to, invoices or affidavits of payment/affidavits as to debts and 
liens ("Disbursement Request"). Upon completion of the Stan Roberts 
Sr. Avenue Improvements, the City will accept such improvements (which 
acceptance will not be unreasonably withheld, conditioned, or delayed) 
and from and after such acceptance, the City will own the Stan Roberts Sr. 
A venue Improvements and be responsible for all maintenance and 
operation related thereto, except for any maintenance required of the 
abutting property owner for sidewalks, gutters, and curbs pursuant to 
Section 13.04.050 of the El Paso, Texas Code of Ordinances. Otherwise 
stated, the City will accept the Stan Roberts Sr. Avenue Improvements if 
the improvements are constructed to City standards set forth in applicable 
City ordinances, as confirmed by Company's engineer. The City will 
disburse the City's Proportionate Share to the Company upon the City's 
acceptance of the Stan Roberts Sr. Avenue Improvements and within 90 
calendar days following the City's receipt of the Disbursement Request. 

4.6.3 Company agrees to coordinate construction of the Stan Roberts Sr. 
Avenue Improvements with TxDOT, if required by TxDOT. The City 
agrees to assist in facilitating obtaining any approvals required by TxDOT 
for the Stan Roberts Sr. Avenue Improvements (if any such approvals are 
required). Further, Company agrees to coordinate construction of the Stan 
Roberts Sr. A venue Improvements with EPWater for EPWater' s 
construction of any related water, sanitary sewer and storm improvements. 
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4.7 

4.6.4 The City agrees that Company's construction of the Stan Roberts 
Sr. Avenue Improvements will not be subject to competitive or public 
bidding requirements under applicable law. 

4.6.5 For the avoidance of doubt, the City agrees that completion of the 
Stan Roberts Sr. Avenue Improvements (or any portion thereof) shall not 
be a condition to any plat approval for the Land ( or portion thereof), 
approval of construction plans, building permits, certificates of occupancy, 
acceptance of on-site public improvements, or any other approval required 
for the Company to begin construction on the Land and complete the 
Project Improvements ( or portion thereof). 

4.6.6 The City agrees to obtain any third-party rights-of-way, consents, 
or easements needed for the construction and/or use of the Stan Roberts 
Sr. Avenue Improvements (if any are required for such construction and/or 
use), which the City may obtain through the use of its power of eminent 
domain or through other means, in the City's discretion. Any reasonable 
and necessary costs paid or incurred in obtaining such third-party rights­
of-way, consents, or easements shall be considered Construction Costs for 
the Stan Roberts Sr. Avenue Improvements. Nothing in this subsection is 
intended to constitute a delegation of the police powers or governmental 
authority of the City, and the City reserves the right, at all times, to control 
its proceedings in eminent domain. Further, the Parties agree to cooperate 
in any future amendments to this Agreement needed to enable Company to 
construct the Stan Roberts Sr. Avenue Improvements. 

Inspections of Land and Project Improvements. 

From and after the date that Company submits any Reports, at a time 
scheduled by Company during Company's normal business hours and following 
at least thirty (30) calendar days' prior written notice to Company, but no more 
than once per calendar year, the City will have the right, in the remaining months 
of the calendar year in which Company submits any Reports, for up to two City 
employees to inspect and evaluate the Land and the Project Improvements solely 
in order for the City to ensure that the Project Improvements are made according 
to the terms and conditions of this Agreement. Notwithstanding the foregoing, 
Company shall have the right to require that any representative of the City be 
escorted by a representative or security personnel of Company during any such 
inspection and evaluation, and that any such City representatives follow all 
security rules and requirements of Company during any inspection. Company 
shall be able to exercise its sole, reasonable discretion in scheduling a requested 
inspection so as not to interfere with its operations or activity on the Land. 
Company may require that any and all individuals inspecting the Land or the 
Project Improvements must first sign a confidentiality agreement under which 
they agree to not discuss or publicize any information they observe during an 
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inspection. Further, Company may require that any information or documents that 
the City representatives view as part of an inspection are left at the Project 
Improvements. 

5. PROPERTY TAX GRANTS; WAIVER OF FEES. 

5.1 Property Tax Grants. 

5.1.1 Initial Project Improvements. 

Subject to the terms and conditions of this Agreement, provided 
that Company achieves the Investment Commitment by the Completion 
Deadline, subject to all extensions of time allowed by this Agreement, the 
City agrees to provide Company with annual grants on each Annual 
Payment Date in an amount equal to eighty percent (80%) of the aggregate 
Property Tax Revenue attributable to the Initial Project Improvements for 
the Twelve-Month Period ending in the same Grant Year (for each Grant 
Year, as applicable) (the "Initial Property Tax Grants"), beginning in 
the First Grant Year for the Initial Project Improvements, and continuing 
for 14 additional consecutive Grant Years thereafter, for a total of 15 
consecutive Initial Property Tax Grants for the Initial Project 
Improvements; provided, however that (i) the City has received, prior to 
the applicable Annual Payment Date, the City ad valorem taxes assessed 
against the Initial Project Improvements (including any Personal Property 
located thereon) in full for the respective Grant Year (i.e., the Tax Year 
immediately preceding the year in which an annual Property Tax Grant is 
to be made), with it being understood that the immediately preceding Tax 
Year is used to determine the amount of the annual Initial Property Tax 
Grant; and (ii) Company shall not be entitled to receive Initial Property 
Tax Grants after the expiration of the Term. 

5.1.2 Additional Grants for Subsequent Phases. 

Subject to the terms and conditions of this Agreement, for each 
Subsequent Phase that meets the Subsequent Investment Threshold, the 
City agrees to provide Company with annual grants on each Annual 
Payment Date in an amount equal to eighty percent (80%) of the aggregate 
of Property Tax Revenue attributable to each eligible Subsequent Phase, 
as applicable, for the Twelve-Month Period ending in the same Grant Year 
in which the Property Tax Grant(s) for that Grant Year are payable 
( collectively with the Initial Property Tax Grants, the "Property Tax 
Grants"). A Subsequent Phase shall be eligible for and receive Property 
Tax Grants if such Phase meets the Subsequent Investment Threshold (as 
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5.2 

confirmed in a Subsequent Investment Report). Property Tax Grants for 
each Subsequent Phase shall be paid to the Company beginning in the 
First Grant Year for each Subsequent Phase, as applicable, and continuing 
for 14 additional consecutive Grant Years thereafter, for a total of 15 
consecutive Property Tax Grants for each eligible Subsequent Phase; 
provided, however that (i) the City has received, prior to the applicable 
Annual Payment Date, the City ad valorem taxes assessed against the 
applicable Subsequent Phase, if applicable (including any Personal 
Property located thereon) in full for the respective Grant Year (i.e., the 
Tax Year immediately preceding the year in which an annual Property Tax 
Grant is to be made), with it being understood that the immediately 
preceding Tax Year is used to determine the amount of the annual 
Property Tax Grant; and (ii) Company shall not be entitled to receive 
Property Tax Grants after the expiration of the Term. For the avoidance of 
doubt, the Property Tax Grant (and respective Property Tax Revenues 
attributable to each Phase) shall be calculated separately for each Phase 
that is eligible to receive a Property Tax Grant in any applicable year. By 
way of example, if Company completes four Phases (in its discretion) and 
meets the Subsequent Investment Threshold for all of Phases 2, 3, and 4, 
then Company will be entitled to fifteen (15) annual Property Tax Grants 
for Phase 2, fifteen (15) annual Property Tax Grants for Phase 3, and 
fifteen (15) annual Property Tax Grants for Phase 4 (in addition to the 
Initial Property Tax Grants). The Property Tax Grants for separate Phases 
may be paid concurrently or sequentially depending on when the First 
Year of Property Tax Grant begins for each Phase. For the avoidance of 
doubt, if Company designates a final Phase and then later completes or 
installs additional improvements on the Land (including Personal 
Property) that were not designated as part of a Phase, then all such 
subsequent Investment (including Project Improvements and Personal 
Property used to meet a Subsequent Investment Threshold and all Project 
Improvements and Personal Property in excess of the Subsequent 
Investment Threshold) will be considered a part of the final Phase and 
included in the calculation of any remaining Property Tax Grants for the 
final Phase. 

Appropriation of Funds for Property Tax Grants. 

It is acknowledged that all Property Tax Grants paid pursuant to this 
Agreement shall come from currently available revenues of the City and may, but 
are not required to, come directly from Property Tax Revenues. In the event that 
the City does not appropriate funds for a Property Tax Grant payable pursuant to 
the terms of this Agreement, Company shall have the right to pursue all available 
rights and remedies under the law. Further, City and Company acknowledge that 
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the Property Tax Grants potentially available under this Agreement are a major 
factor in Company's decision to locate its operations on the Land, and any failure 
to appropriate funds for a Property Tax Grant would be a substantial detriment to 
Company. Therefore, the Term of this Agreement shall automatically be extended 
by one year for every year in which the City does not appropriate funds for a 
Property Tax Grant payable pursuant to the terms of this Agreement. 

5.3 Waiver of Fees; No Parkland Dedication Required. Except as expressly 
provided in this Section 5.3, the City hereby waives, or shall cause to be waived, any and 
all impact fees and any and all other City fees, including but not limited to fees in lieu of 
parkland dedication, park fees, filing fees, development fees, application fees, review 
fees, inspection fees and permit fees, related to the Land and the Project ( or portion 
thereof) or the design, development, construction or occupancy of the Project 
Improvements ( or portion thereof). Further, by way of clarification, the City confirms 
that no parkland dedication is required under any applicable City ordinance, policy, or 
regulation since the Project is non-residential. Notwithstanding the foregoing, the City 
does not waive and Company agrees to pay: (a) reinspection fees (i.e., fee(s) for 
reinspection after failing an initial inspection) or other penalty fees incurred by the 
Company related to the Land and the Project (or portion thereof) or the design, 
development, construction or occupancy of the Project Improvements ( or portion 
thereof); and (b) water and wastewater impact fees to the extent such fees are (i) duly 
adopted by the City Council of the City in accordance with Chapter 395 of the Texas 
Local Government Code and other applicable law; and (ii) generally applicable on a City­
wide basis. 

6. DEFAULT, TERMINATION AND FAILURE BY COMPANY TO MEET 
VARIOUS DEADLINES AND COMMITMENTS. 

6.1 Failure to Meet Investment Commitment. 

If the Completion Date does not occur on or before the Completion 
Deadline, or if the Investment Commitment is not met by the Completion 
Deadline, the City shall have the right to terminate this Agreement by providing 
written notice to Company without further obligation to Company, as its sole and 
exclusive remedy. 
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6.2 Failure to Timely Cause Commencement of Construction. 

If Commencement of Construction does not occur within five (5) years of 
the Effective Date, the City shall notify Company in writing and Company shall 
have ninety (90) calendar days from receipt of the City's notice of such failure to 
cure such failure. If Company does not cure the failure within such ninety-day 
period, then as the City's sole and exclusive remedy under this Agreement, the 
City may reduce the number of Grant Years that Company is entitled to receive a 
Property Tax Grant for Phase 1 for each year or portion of a year that the 
Commencement of Construction is delayed beyond the initial five (5) years. By 
way of example, if the Commencement of Construction occurs more than five (5) 
years after the Effective Date but on or prior to the sixth anniversary of the 
Effective Date, then the City may reduce the number of Property Tax Grants from 
fifteen (15) to fourteen (14) consecutive years of Property Tax Grants for Phase 1. 
Failure to cause the timely Commencement of Construction shall only impact the 
number of Property Tax Grants for Phase 1. 

6.3 Failure to Meet Employment Commitment. 

In any year after the Employment Commitment Date in which Company is 
eligible to receive Property Tax Grant( s ), if the employment level does not meet 
the Employment Commitment set forth in Section 4.3, the City shall notify 
Company in writing detailing the specific alleged failure and Company shall have 
one-hundred eighty (180) calendar days from receipt of the City's notice of such 
failure to cure such failure. If Company does not cure the failure within such one­
hundred eighty day period, then the City may reduce the amount of any Property 
Tax Grant(s) Company is eligible to receive for that year as set forth herein, as its 
sole and exclusive remedy. Notwithstanding the foregoing, if Company meets the 
Employment Commitment in the following years, Company shall be entitled to 
the full amount of the Property Tax Grant(s) for such years. 

6.3.1 After the Employment Commitment Date and subject to the notice 
and cure period set forth above, if the number of Full-Time Jobs falls 
below the Employment Commitment of fifty (50) Full-Time Jobs, but 
does not fall below forty-one (41) Full-Time Jobs (i.e., the number of Full­
Time Jobs provided is between 41-49), any Property Tax Grant(s) for that 
year will be reduced by eight percent (8%) for each one Full-Time Job 
deficiency for that year. By way of example, a total of forty-five (45) Full­
Time Jobs would be a deficiency of five (5) Full-Time Jobs, which would 
mean a forty percent ( 40%) reduction in the percentage of Property Tax 
Revenue that makes-up the Property Tax Grant from eighty percent (80%) 
to forty percent ( 40% ). 

6.3.2 After the Employment Commitment Date and subject to the notice 
and cure period set forth above, if the number of Full-Time Jobs falls 
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below forty-one (41) Full-Time Jobs (i.e., 40 or less), the Company will 
not be eligible to receive a Property Tax Grant in that year. Company will 
still be eligible in future years to receive Property Tax Grants if Company 
meets the Employment Commitment in future years. 

6.4 Failure to Pay Cit,y Taxes. 

A default shall occur if any City taxes owed on the Land or on Personal 
Property owned by Company, become delinquent and Company does not pay 
such taxes, cause such taxes to be paid or properly follow the legal procedures for 
protest and/or contest of any such taxes within the cure period specified herein. If 
any City taxes owed on the Land or on the Personal Property owned by Company 
become delinquent, the City shall notify Company in writing and Company shall 
have sixty (60) calendar days to cure such default. If the default has not been 
cured by such time, the City shall have the right to terminate this Agreement 
(limited to and solely with respect to the applicable Phase that has delinquent City 
taxes) immediately by providing written notice to Company and shall have all 
other rights and remedies that may be available to it under the law or in equity 
necessary to collect such delinquent taxes, as the City's sole and exclusive 
remedies. Either payment of such taxes or initiation of and ongoing engagement 
in legal proceedings for protest and/or contest of such taxes shall constitute a full 
cure. Notwithstanding anything to the contrary herein, Company shall have the 
right, to the extent permitted by law, to protest, oppose and vote against any and 
all Taxes, and to contest the appraised value of the Land and any improvements or 
Personal Property located thereon. 

6.5 Foreclosure. 

Subject to any rights of a Mortgagee hereunder, upon the occurrence of 
any of the following events, the City will have the right to terminate this 
Agreement (with respect to the applicable Phase(s) for which the event occurs), as 
its sole and exclusive remedy, immediately upon provision of written notice to 
Company of: (i) the completion of an action to foreclose or otherwise enforce a 
lien, Mortgage or deed of trust on the Land or improvements located on the Land; 
(ii) the involuntary conveyance to a third party of the Land or improvements 
located on the Land; or (iii) the appointment of a trustee or receiver for the Land 
or improvements located on the Land. 

380 Economic Development Program Agreement - Page 21 

23-478-TRAN-507784- Seafox-Wurldwide, LLC - City of El Paso 380 Agreement-JSG 



6.6 Failure to Submit Reports. 

If Company fails to submit the Initial Completion Report in accordance 
with Section 4.4.1 or the Employment Report in accordance with Section 4.4.2, 
the City shall provide written notice to Company. If Company fails to provide 
any such report within thirty (30) calendar days following receipt of such written 
notice, the City will provide a second written notice to Company. If Company 
fails to provide the Initial Completion Report within thirty (30) calendar days 
following receipt of this second written notice, as its sole and exclusive remedy, 
the City may (but is not required to) delay the First Grant Year for Phase 1 until 
the calendar year following the year in which Company provides the City with the 
Initial Completion Report. If Company fails to provide the Employment Report 
within thirty (30) calendar days following receipt of this second written notice, as 
its sole and exclusive remedy, the City may (but is not required to) delay the 
Property Tax Grant for the year in which the Employment Report was due but not 
submitted (for any applicable Phase(s) otherwise eligible to receive a Property 
Tax Grant) until Company provides the City with the Employment Report. For 
the avoidance of doubt, failure to submit the Initial Completion Report or the 
Employment Report shall not be a default hereunder, but the City may withhold 
the Property Tax Grants in such a year until the City receives such reports. 

6.7 Knowin& Employment of Undocumented Workers. 

Company acknowledges that the City is required to comply with Chapter 
2264 of the Texas Government Code, enacted by House Bill 1196 (80th Texas 
Legislature), which relates to restrictions on the use of certain public subsidies. 
Company hereby certifies that Company, and any branches, divisions, or 
departments of Company, does not and will not knowingly employ an 
undocumented worker, as that term is defined by Section 2264.001(4) of the Texas 
Government Code. In the event that Company, or any branch, division, or 
department of Company, is convicted of a violation under 8 U.S.C. Section 
1324a(f) (relating to federal criminal penalties and injunctions for a pattern or 
practice of employing unauthorized aliens), subject to any appellate rights that may 
lawfully be available to and exercised by Company, Company shall repay, within 
one hundred twenty (120) calendar days following receipt of written demand from 
the City, the aggregate amount of the value of any Property Tax Grant( s) received 
by Company hereunder, if any, plus Simple Interest at a rate of four percent (4%) 
per annum. 

For the purposes of this Section 6.7, "Simple Interest" is defined as a rate 
of interest applied only to an original value, in this case the aggregate value of any 
Property Tax Grant(s) received by Company pursuant to this Agreement. This rate 
of interest can be applied each year, but will only apply to the amount of the 
Property Tax Grant(s) received hereunder and is not applied to interest calculated. 
For example, if the value of the Property Tax Grants received by Company 
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hereunder is $10,000 and it is required to be paid back with four percent (4%) 
interest five years later, the total amount would be $10,000 + [5 x ($10,000 x 
0.04)], which is $12,000. This Section 6.7 does not apply to violations of any 
subsidiary or other Affiliate of Company, any franchisees of Company, or any 
person or entity with whom Company contracts. 

6.8 Failure to Construct the Stan Roberts Sr. Avenue Improvements. 

If Company does not timely complete construction of the Stan Roberts Sr. 
Avenue Improvements in accordance with Section 4.6.1 herein, the City shall 
notify Company in writing and Company shall have ninety (90) calendar days (or, 
if Company is diligently and continuously attempting to cure following receipt of 
such written notice but reasonably requires more than ninety (90) calendar days to 
cure, then such additional amount of time as is reasonably necessary to effect 
cure) from receipt of the City's notice of such failure to cure such failure. If 
Company does not cure the failure within the aforementioned cure period, then as 
the City's sole and exclusive remedy under this Agreement, the City may reduce 
the number of Grant Years that Company is entitled to receive a Property Tax 
Grant for Phase 1 for each year or portion of a year that the completion of 
construction of the Stan Roberts Sr. Avenue Improvements is delayed beyond the 
initial five (5) years. By way of example, if the completion of construction of the 
Stan Roberts Sr. Avenue Improvements (as evidenced by Company's dedication 
of the same to the City) occurs more than five (5) years after the Effective Date 
but on or prior to the sixth anniversary of the Effective Date, then the City may 
reduce the number of Property Tax Grants from fifteen (15) to fourteen (14) 
consecutive years of Property Tax Grants for Phase 1. Failure to cause the timely 
completion of construction of the Stan Roberts Sr. Avenue Improvements shall 
only impact the number of Property Tax Grants for Phase 1. For the avoidance of 
doubt, the City may have other, separate remedies for failure to timely complete 
construction of the Stan Roberts Sr. Avenue Improvements under the Contract of 
Sale for the Land. 

6.9 General Breach. 

Unless and to the extent stated elsewhere in this Agreement, a Party will 
be in default under this Agreement if such Party breaches any material term or 
condition of this Agreement and such breach remains uncured after sixty (60) 
calendar days following receipt of written notice from the other Party referencing 
this Agreement and identifying the default and curative action required to cure the 
same (or, if the Party in breach has diligently and continuously attempted to cure 
following receipt of such written notice but reasonably requires more than sixty 
(60) calendar days to cure, then such additional amount of time as is reasonably 
necessary to effect cure), the non-breaching Party, will have the right to terminate 
this Agreement (with respect to the applicable Phase(s) in which an uncured 
breach occurred) immediately by providing written notice to the other Party. 
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Notwithstanding the foregoing, the aforementioned cure period shall not be 
applicable to any monetary obligations of a Party hereunder. For the avoidance of 
doubt, a Party shall not be considered in default unless and until such Party 
receives a notice of default and fails to cure such failure within the cure period 
stated herein. In the event of City's default that is not cured within any applicable 
cure period, Company may terminate this Agreement, pursue an action for 
specific performance, or seek any other remedy allowable at law or in equity, 
except as limited by Section 6.11 herein. 

6.10 City's Sole Remedy in the Event of Breach. 

Except as otherwise specifically provided herein, the City's sole remedy in 
the event of Company's uncured breach of any condition or obligation under this 
Agreement will be the City's right to terminate this Agreement (with respect to 
the applicable Phase(s) in which an uncured breach occurred), after expiration of 
the applicable notice and cure period, upon written notice to Company of such 
termination and a detailed explanation citing the City's right to such termination. 
In addition, except as required by Section 6. 7 of this Agreement, Company will 
not be required to repay any Property Tax Grants received in the event of a 
default. 

6.11 Mutual Waiver of Conseguential Damages._ 

Except in the case of gross negligence, bad faith or willful misconduct, for 
which claims for consequential damages are expressly reserved by the Parties, 
each Party hereby waives all claims against the other Party for any consequential 
or indirect damages that may arise out of or relate to this Agreement. 

6.12 No Cross-Defaults. 

Notwithstanding any statement to the contrary in this Agreement, all 
terms, conditions and obligations of this Agreement shall apply to each Phase 
independently. By way of example and for the avoidance of doubt, in the event of 
a default with respect to Phase 3 (if Company chooses, in its sole discretion, to 
develop Phase 3, or any Subsequent Phases), such default would have no impact 
on the Property Tax Grants, or Company's obligations with respect to the Initial 
Project Improvements, Phase 2, Phase 4 or any other Phase, as applicable (if such 
Phases exist), except Phase 3. Further, all terms, conditions and obligations of this 
Agreement shall apply independent of all terms, conditions, and obligations under 
the Tax Abatement Agreement. A default or termination under this Agreement 
does not constitute a default under the Tax Abatement Agreement, or vice versa. 

7. INDEPENDENT CONTRACTOR. 

It is expressly understood and agreed that Company shall operate as an 
independent contractor in each and every respect under this Agreement and not as an 
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agent, representative or employee of the City. Company shall have the exclusive right to 
control all details and day-to-day operations relative to the Land and any improvements 
thereon and shall be solely responsible for the acts and omissions of its officers, agents, 
servants, employees, contractors, subcontractors, licensees and invitees. Company 
acknowledges that the doctrine of respondeat superior will not apply as between the City 
and Company, its officers, agents, servants, employees, contractors, subcontractors, 
licensees, and invitees. The Parties agree that nothing in this Agreement will be 
construed as the creation of a partnership or joint enterprise between the City and 
Company. 

8. INDEMNIFICATION AND RELEASE. 

COMPANY AGREES TO DEFEND, INDEMNIFY AND HOLD THE 
CITY, ITS OFFICERS, AGENTS SERVANTS AND EMPLOYEES, 
HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS, ACTIONS, 
COSTS AND EXPENSES OF ANY KIND, INCLUDING, BUT NOT LIMITED 
TO, THOSE FOR PROPERTY DAMAGE OR LOSS AND/OR PERSONAL 
INJURY, INCLUDING DEATH, THAT MAY ARISE OUT OF OR BE 
OCCASIONED BY (i) COMPANY'S BREACH OF ANY OF THE TERMS OR 
PROVISIONS OF THIS AGREEMENT OR (ii) ANY NEGLIGENT ACT OR 
OMISSION OR INTENTIONAL MISCONDUCT OF COMPANY, ITS 
OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES, CONTRACTORS OR 
SUBCONTRACTORS, RELATED TO THE LAND, IMPROVEMENTS ON 
THE LAND, INCLUDING THE PROJECT IMPROVEMENTS, AND ANY 
OPERATIONS AND ACTIVITIES THEREON, OR OTHERWISE TO THE 
PERFORMANCE OF THIS AGREEMENT. NOTWITHSTANDING THE 
FOREGOING, THE COMPANY SHALL NOT, HOWEVER, BE REQUIRED 
TO INDEMNIFY THE CITY AGAINST CLAIMS CAUSED BY THE CITY'S 
SOLE NEGLIGENCE OR WILLFUL MISCONDUCT, AND IF THE CITY 
INCURS CLAIMS THAT ARE CAUSED BY THE CONCURRENT FAULT 
OR NEGLIGENCE OF COMPANY AND THE CITY, THE COMPANY'S 
INDEMNITY OBLIGATION WILL BE LIMITED TO A FRACTION OF THE 
TOTAL CLAIMS EQUIVALENT TO THE COMPANY'S OWN 
PERCENTAGE OF RESPONSIBILITY IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF TEXAS. 

TO THE EXTENT ALLOWABLE BY TEXAS LAW; CITY HEREBY 
RELEASES AND AGREES TO HOLD HARMLESS COMPANY, ITS 
OFFICERS, AGENTS, AFFILIATES AND EMPLOYEES, FROM AND 
AGAINST ANY AND ALL CLAIMS, LAWSUITS, ACTIONS, COSTS AND 
EXPENSES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO THOSE 
FOR PROPERTY DAMAGE OR LOSS AND/OR PERSONAL INJURY, 
INCLUDING DEATH, THAT MAY RELATE TO, ARISE OUT OF OR BE 
OCCASIONED BY (i) THE CITY'S BREACH OF ANY OF THE TERMS OR 
PROVISIONS OF THIS AGREEMENT OR (ii) ANY NEGLIGENT ACT OR 
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OMISSION OR INTENTIONAL MISCONDUCT OF THE CITY, ITS 
OFFICERS, SERVANTS, AGENTS, ASSOCIATES, EMPLOYEES, 
CONTRACTORS OR SUBCONTRACTORS, RELATED TO THE LAND, 
IMPROVEMENTS ON THE LAND, INCLUDING THE PROJECT 
IMPROVEMENTS, AND ANY OPERATIONS AND ACTIVITIES 
THEREON, OR OTHERWISE TO THE PERFORMANCE OF THIS 
AGREEMENT. NOTWITHSTANDING THE FOREGOING, THE CITY 
SHALL NOT, HOWEVER, BE REQUIRED TO INDEMNIFY THE 
COMPANY AGAINST CLAIMS CAUSED BY THE COMPANY'S SOLE 
NEGLIGENCE OR WILLFUL MISCONDUCT, AND IF THE CITY INCURS 
CLAIMS THAT ARE CAUSED BY THE CONCURRENT FAULT OR 
NEGLIGENCE OF COMPANY AND THE CITY, THE CITY'S OBLIGATION 
WILL BE LIMITED TO A FRACTION OF THE TOTAL CLAIMS 
EQUIVALENT TO THE CITY'S OWN PERCENTAGE OF 
RESPONSIBILITY IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF TEXAS. 

9. NOTICES. 

Whenever any notice is required or permitted under this Agreement, it shall be in 
writing and shall be delivered (i) by electronic mail with a confirming copy being 
forwarded by a reliable overnight courier service within 24 hours thereafter to the 
recipient at the mailing address set forth below; (ii) personally, with acknowledgment of 
receipt being obtained by the delivering Party, (iii) by U.S. Certified Mail, return receipt 
requested; or (iv) by overnight delivery service by a reliable company, such as Federal 
Express or United Parcel Service, with acknowledgement of receipt being obtained by the 
delivering Party; provided that, any notice delivered to Company in the manner described 
in items (ii), (iii), or (iv) shall also be sent by electronic mail addressed as provided 
herein. Notice shall be deemed given when received. Until further notification by written 
notice in the manner required by this Section 9, notices to the Parties shall be delivered as 
follows: 

City: 

City of El Paso 
Attn: City Manager 
P.O. Box 1890 
El Paso, Texas 79950-1890 
EDCompliance@elpasotexas.gov 

Company: 

Wurldwide LLC 
c/o Winstead PC 
Attn: Laura Hoffmann 
2728 N. Harwood Street, Suite 500 
Dallas, Texas 75201 
lhoffmann@winstead.com 

10. ASSIGNMENT AND SUCCESSORS. 

10.1 Affiliates and Future Owners or Lessees. 
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Company may at any time assign, transfer or otherwise convey any of its 
rights or obligations under this Agreement, in whole or in part, to an Affiliate, 
future owner of all or a portion of the Land or lessee of all or a portion of the 
Land or Project Improvements without the consent of the City, but upon written 
notice to the City ( and upon such assignment the assigning entity shall be relieved 
of its covenants, commitments and obligations hereunder to the extent of the 
rights and obligations so assigned). 

10.2 Collateral Assianment. 

Company may assign its rights and obligations under this Agreement, in 
whole or in part, to a financial institution or other lender for purposes of granting 
a Mortgage in the Land and/or improvements thereon without the consent of the 
City, but upon written notice to the City. 

10.3 Sale/Leaseback._ 

So long as Company or an Affiliate to which this Agreement has been 
assigned remains a lessee, or its substantial equivalent, Company may transfer fee 
simple title to the Land to a third party and continue to exercise its rights and 
obligations under this Agreement, including but not limited to the rights to receive 
Property Tax Grants hereunder, and may choose to retain its rights and 
obligations under this Agreement (in lieu of an assignment). 

10.4 Other Assignment. 

Except as otherwise provided by Sections 10.1, 10.2 and 10.3 herein, 
Company may not assign, transfer or otherwise convey any of its rights or 
obligations under this Agreement to any other person or entity without the consent 
of the City Council, which consent shall not be unreasonably withheld, conditioned 
or delayed, but conditioned on: (i) the prior approval of the assignee or successor 
and finding by the City Council that the proposed assignee or successor is 
financially capable of meeting the terms and conditions of this Agreement and (ii) 
prior execution by the proposed assignee or successor of a written agreement with 
the City under which the proposed assignee or successor agrees to assume and be 
bound by all covenants and obligations of Company under this Agreement. Any 
attempted assignment other than an assignment pursuant to Sections 10.1, 10.2 or 
10.3 without the City Council's prior consent shall constitute grounds for 
termination of this Agreement following ten (10) calendar days after receipt of 
written notice from the City to Company (provided that the City shall only be 
entitled to send such termination notice after Company's failure to cure within the 
cure period set forth in Section 6.9 herein). Any permitted assignee or successor in 
interest of Company of rights and/or obligations under this Agreement shall be 
deemed "Company" for all purposes under this Agreement. 
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11. ESTOPPEL CERTIFICATE. 

Upon written request by Company to the City, the City will provide Company 
with a certificate stating, as of the date of the certificate, (i) whether this Agreement is in 
full force and effect and, if Company is in breach of this Agreement, the nature of the 
breach and the curative action required to cure the same; (ii) a statement as to whether 
this Agreement has been amended and, if so, the identity of each amendment; and (iii) 
any other factual matters reasonably requested that relate to this Agreement. The City 
Manager or its authorized designee may execute, after review as to form by the City 
Attorney's Office, on behalf of the City, any estoppel certificate requested by the 
Company that is consistent with this Section 11. The City acknowledges that an estoppel 
certificate may be relied upon by transferees or successors in interest to the Company and 
by Mortgagees holding an interest in the Land. 

12. COMPLIANCE WITH LAWS, ORDINANCES, RULES AND 
REGULATIONS. 

This Agreement will be subject to all applicable federal, state and local laws, 
ordinances, rules and regulations. 

13. LIMITED WAIVER OF IMMUNITY. 

The Parties are entering into this Agreement in reliance upon its enforceability. 
Consequently, the City unconditionally and irrevocably waives all claims of sovereign 
and governmental immunity which it may have (including, but not limited to, immunity 
from suit and immunity to liability), if any, to the extent, but only to the extent, that a 
waiver is necessary to enforce specific performance of this Agreement (including all of 
the remedies provided under this Agreement) and to give full effect to the intent of the 
Parties under this Agreement. Notwithstanding the foregoing, the waiver contained herein 
shall not waive any immunities that the City may have with respect to claims of injury to 
persons or property, which claims shall be subject to all of their respective immunities 
and to the provisions of the Texas Tort Claims Act. Further, the waiver of immunity 
herein is not enforceable by any party not a Party to this Agreement. 

14. ADDITIONAL PROVISIONS. 

14.1 Future Land Uses and Zonina. 
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The City acknowledges that as of the Effective Date Company's proposed 
land use is consistent with and allowed pursuant to the C-4 (Commercial District) 
zoning classification of the Land. Moreover, the current Comprehensive Plan 
provides that uses consistent with this zoning classification are the most 
appropriate for the Land. In the event that the City receives any request for a 
residential zoning classification within 250 feet of the Land, the City will 
promptly provide Company with written notice of such request. 

14.2 Compliance With and Changes in Applicable City Rules. 

The City represents to the Company that no Applicable City Rule conflicts 
with the provisions of this Agreement. The City shall not add or modify any 
Applicable City Rule, including any zoning, land use or building regulation, with 
the express or inferred intent to specifically or inequitably target the Project, the 
Land, the Company or the data center industry or in a manner that adversely 
affects the Project, the Land or the data center industry. 

14.3 Expedited Permitting. 

During the Term, the City shall expedite the review and any response to 
the permits, approvals, maps, plans, inspections, applications and other requests in 
connection with the Land and Project Improvements (including staff review 
processing and actions by any boards and commissions). The City shall appoint 
an appropriate staff member with knowledge and experience in the relevant 
subject area dedicated to the prompt review of any and all plans and the prompt 
performance of any and all inspections required for the design, construction, 
development and occupancy of the Project Improvements ( or portion thereof), and 
otherwise to organize and expedite such permit approval and review. 

14.4 New Taxes. 

City staff shall not during the Term recommend or support any new Taxes 
that are applicable solely to the Project, the Company, the Land, operators of 
computer equipment, or the data center industry or with the express or inf erred 
intent to specifically or inequitably target the Project, the Company, the Land or 
the data center industry. 

14.5 Entitlement to Develop. 

The City represents to the Company that as of the Effective Date: (i) the 
Existing Zoning applies to the Property pursuant to Ordinance No. ____ _ 
approved by the City Council on December 5, 2023, an ordinance validly adopted 
by the City Council in accordance with applicable law; and (ii) electronic data 
management businesses, corporate campuses, offices, and research and 
development uses are permitted uses under the Existing Zoning. The Company 
has the vested right to develop and operate the Project pursuant to Chapter 245 of 
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the Texas Local Government Code, including the right to maintain, remodel, 
renovate, rehabilitate, rebuild, replenish or replace the Project or any portion 
thereof (including any equipment used in operating the Project) throughout the 
Term for any reason, including in the event of damage, destruction or 
obsolescence of the Project or any portion thereof (including any equipment used 
in operating the Project). To the extent that the Project or any portion thereof 
(including any equipment used in operating the Project) is remodeled, renovated, 
rehabilitated, rebuilt, replenished or replaced, the Company may locate the Project 
or any portion thereof (including any equipment used in operating the Project) 
anywhere on the Land and still be eligible for the Property Tax Grants hereunder. 

14.6 Calculation of Dates. 

If the date for the performance of any covenant or obligation under this 
Agreement shall fall on a Saturday, Sunday or legal holiday in the State of Texas, 
then the date for performance thereof shall be extended to the next Business Day. 

14.7 Alternative Energy. 

The City acknowledges that the Company is exploring (but shall not be 
obligated to pursue) options to use alternative energy sources, including solar 
panels, geothermal cooling and wind energy, to operate the Project or a portion 
thereof. The City represents to the Company that such alternative energy sources 
are permitted uses on the Land under the Applicable City Rules. 

14.8 Project Approvals. 

The City has taken all required actions with respect to the Project 
Approvals indicated on Exhibit "E". The City shall assist and cooperate in good 
faith with the Company in connection with obtaining any other City approvals, 
permits, and similar documents, as may be necessary or desirable in connection 
with the development or operation of the Project. If City action is required in 
connection with obtaining any such approvals, permits, or other documents, the 
City shall take final action within ten (10) Business Days following its receipt of 
each such request; provided that such period shall be tolled for any period during 
which the City is awaiting revisions or additional information from the Company 
that are necessary to complete the City process. 

14.9 Moratoria or Interim Control Ordinances. 

No ordinance, resolution, policy or other measure enacted after the 
Effective Date that relates directly or indirectly to the Project or to fees associated 
with or the timing, sequencing or phasing of the development or construction of 
the Project shall apply to the Property or this Agreement, unless it is (i) 
reasonably found by the City to be necessary to the public health and safety of the 
residents of the City and (ii) generally applicable on a City-wide basis (except to 
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the extent necessary in the event of a natural disaster). 

14.10 Other Approvals. 

The City shall assist and cooperate in good faith with the Company in 
connection with obtaining any (i) approvals and permits from other governmental 
or quasi-governmental agencies having jurisdiction over the Land or the Project, 
and (ii) similar documents and instruments from third parties, as may be 
necessary or desirable in connection with the development or operation of the 
Project. If City action is required in connection with obtaining any such 
approvals, permits, documents or instruments, the City shall take final action 
within ten (10) Business Days following its receipt of each such request; provided 
that such period shall be tolled for any period during which the City is awaiting 
revisions or additional information from the Company that are necessary to 
complete the City process. 

14.11 Ethical Business Practices; No Procurement Process. 

In connection with the negotiation and performance of this Agreement, the 
City represents and warrants that it has complied and covenants that it shall 
comply with all Applicable City Rules and applicable laws, including without 
limitation anti-corruption legislation, and that it has used and shall use only 
legitimate and ethical business practices. The performance of any obligations 
under this Agreement does not require the Company to submit any bid or 
otherwise participate in any procurement process of the City or to undertake any 
other obligations required by procurement laws and regulations of the City or 
other applicable law. 

15. NO WAIVER. 

The failure of either Party to insist upon the performance of any term or provision 
of this Agreement or to exercise any right granted hereunder shall not constitute a waiver 
of that Party's right to insist upon appropriate performance or to assert any such right on 
any future occasion. 
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16. VENUE AND JURISDICTION; ATTORNEYS' FEES. 

If any action, whether real or asserted, at law or in equity, arises on the basis of 
any provision of this Agreement, venue for such action shall lie in and be brought 
exclusively in either the federal courts of the Northern District of Texas, Dallas Division, 
or in the State District Courts of El Paso County, Texas. This Agreement shall be 
construed in accordance with the laws of the State of Texas. In the event any action is 
brought by either Party hereto against the other Party, relating to or arising out of this 
Agreement, the transaction described herein or the enforcement hereof, the prevailing 
Party shall be entitled to recover from the other Party the reasonable attorneys' fees, costs 
and expenses incurred in connection with the prosecution or defense of such action, 
including, without limitation, the costs and fees incurred in connection with the 
enforcement or collection of any judgment obtained in any such proceeding. The 
provisions of this Section 16 shall survive the termination of this Agreement and the 
entry of any judgment, but shall not merge, or be deemed to have merged, into any 
judgment. 

17. MORTGAGES. 

17.1 Mortgages. 

This Agreement shall not prevent or limit the Company from encumbering 
the Land or any estate or interest therein, portion thereof, or any improvement 
thereon, in any manner whatsoever by one or more Mortgages with respect to the 
construction, development, use or operation of the Project or any portion thereof. 
The City acknowledges that Mortgagees may require certain interpretations and 
modifications of this Agreement. Upon the Company's request from time to time, 
the City shall meet with the Company and such Mortgagees to negotiate in good 
faith any such requests for interpretation or modification. The City shall not 
withhold its consent to any such requested interpretation or modification that is 
consistent with the intent and purposes of this Agreement. 

17.2 MortKaKee Not OhliKated. 

A Mortgagee shall not have any obligation or duty to perform pursuant to 
the terms set forth in this Agreement. 

17.3 Mortgagee Notice and Cure Rights. 

If requested in writing by a Mortgagee, the City shall deliver to such 
Mortgagee any notice of default delivered to the Company hereunder. 
Notwithstanding any statement to the contrary herein, a Mortgagee shall have the 
right, but not the obligation, to cure such default within one hundred twenty (120) 
days after such Mortgagee receives such notice, during which period the City 
shall not exercise any remedies hereunder. 
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17 .4 Disaffirmation. 

If this Agreement is terminated with respect to a portion of the Land by 
reason of any default by the Company or as a result of a bankruptcy proceeding of 
the Company, or if this Agreement is disaffirmed by a receiver, liquidator or 
trustee for the Company or its property, then the City, if requested by a 
Mortgagee, shall negotiate in good faith, with the most senior requesting 
Mortgagee, a new agreement for the Project as to such portion of the Land. This 
Agreement does not require any Mortgagee or the City to enter into a new 
agreement pursuant to this Section 17.4. 

380 Economic Development Program Agreement - Page 33 

23-478-TRAN-507784- Seafox-Wurldwide, LLC - City of El Paso 380 Agreement-JSG 



18. SEVERABILITY; CONFLICTING LAW. 

If any provision of this Agreement is held to be invalid, illegal or unenforceable, 
the validity, legality and enforceability of the remaining provisions shall not in any way 
be affected or impaired. If any law is enacted after the Effective Date that prohibits 
either Party from materially performing its duties and obligations under this Agreement 
or that affects the ability of Company to receive the Property Tax Grants hereunder, the 
Parties agree to meet and confer in good faith for a period of no less than thirty (30) and 
no more than ninety (90) days to seek to effectuate an amendment to this Agreement that 
preserves, to the extent reasonably possible, the original intentions of the Parties under 
this Agreement, with the understanding that this Agreement cannot be amended without 
the approval of the City Council. 

19. CONFIDENTIAL INFORMATION. 
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Company may designate any trade secrets or confidential business information 
included in any report or other writing delivered to City pursuant to or in connection with 
this Agreement by any method intended to clearly set apart the specific material that 
Company claims to be either its trade secrets or confidential business information that, if 
released, would give an advantage to competitors or result in unfair competitive injury to 
Company ( such information, whether specifically designated by Company or not, 
collectively, "Confidential Business Information"). Unless or until the Texas Attorney 
General renders a final decision indicating that all or part of the information must be 
disclosed (after City opposes the release as described below), City shall redact or delete 
any Confidential Business Information from any records it makes available for inspection 
or of which it provides copies. Within two (2) Business Days following City's receipt of 
any request to inspect or obtain copies of public records relating to this Agreement or the 
Project, City shall provide written notice of the same to Company, which notice shall 
include a copy of such request. Such notice shall also include instructions and deadline( s) 
for Company to make its argument of confidentiality to the Texas Attorney General. City 
shall not allow inspection or provide copies of any such requested records until Company 
shall have had not less than 10 Business Days (following and excluding the day on which 
Company receives such notice) to determine whether to contest the right of any party to 
inspect or receive copies of such records. Additionally, upon such a request for public 
records and within the time periods required pursuant to the Texas Public Information 
Act ("TPIA"), City shall submit a brief to the Texas Attorney General's Office opposing 
the release of any Confidential Business Information and identifying the basis for any 
claimed exceptions under the TPIA; provided, however, nothing herein shall prevent or 
limit Company' s right to claim any exemption from disclosure it believes applicable 
directly to the Texas Attorney General. City shall not allow inspection or provide copies 
of any Confidential Business Information unless and until the Texas Attorney General 
renders a final decision indicating that all or part of the information must be disclosed 
( after opposing the release of such information as described above and pursuant to the 
processes outlined in the TPIA). Any such action to enjoin the release of Confidential 
Business Information may be brought in the name of Company or City. The costs, 
damages, if any, and attorneys' fees in any proceeding commenced by Company or at its 
request by City to prevent or enjoin the release of Confidential Business Information in 
any public records relating to this Agreement or the Project shall be borne by Company. 

20. MUTUAL ASSISTANCE; DISPUTE RESOLUTION. 

The Parties will do all things reasonably necessary or appropriate to carry out the 
objectives, terms and provisions of this Agreement and to aid and assist each other in 
carrying out such objectives, terms and provisions, including without limitation, the City 
facilitating approval of City permits, documents, and other instruments as may be 
reasonably necessary in carrying out such objectives. In case of any disputes arising 
under this Agreement, the City and Company agree to attempt to resolve such disputes 
through good faith negotiations between authorized representatives of both Parties. If 
necessary, both Parties agree to submit a dispute to a non-binding mediation. If a dispute 
cannot be resolved through non-binding mediation, either Party may pursue any available 
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legal remedies in any court of competent jurisdiction that satisfies the requirements of 
Section 16, or, if both Parties mutually agree, the dispute may be submitted to binding 
arbitration in accordance with procedures to which both Parties agree. 

21. CITY PROCEDURES AND ACTIONS. 

The City Council, after conducting a duly-noticed public meeting, adopted a 
resolution on December 4, 2023, effective immediately upon adoption, which resolution 
(i) confirmed the City Council's approval of this Agreement and the City Council's 
finding that the provisions of this Agreement are consistent with the Comprehensive Plan 
and the Applicable City Rules and (ii) authorized the execution of this Agreement. The 
City represents and warrants to the Company that (a) the City has the full power and 
authority to enter into this Agreement and to perform its obligations hereunder, (b) this 
Agreement is a valid and binding obligation, enforceable against the City in accordance 
with the terms hereof and ( c) the execution and delivery of this Agreement has been 
validly authorized by all necessary governmental or other action and does not conflict 
with any other agreements entered into by the City. 

22. NO THIRD PARTY RIGHTS. 

The provisions and conditions of this Agreement are solely for the benefit of the 
Parties, including any successor or permitted assign of Company, and are not intended to 
create any rights, contractual or otherwise, to any other person or entity. 

23. FORCE MAJEURE. 

It is expressly understood and agreed by the Parties to this Agreement that, except 
for payments of Property Tax Grants rightfully due hereunder, if the performance of any 
obligations hereunder is delayed by reason of Force Majeure, 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 such design or construction requirement and 
the completion deadline shall be extended for a period of time equal to the period such 
Party was delayed; provided, however, in all cases, only to the extent that the Party 
claiming Force Majeure (1) did not cause such Force Majeure condition, and (2) 
throughout the pendency of such Force Majeure condition, utilizes commercially 
reasonable efforts to minimize the impact and delays caused by such Force Majeure 
condition. 

24. INTERPRETATION. 

In the event of any dispute over the meaning or application of any provision of 
this Agreement, this Agreement shall be interpreted fairly and reasonably, and neither 
more strongly for or against any Party, regardless of the actual drafter of this Agreement. 
Each Party was represented by legal counsel in the negotiation of this Agreement. 

25. CAPTIONS. 
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Captions and headings used in this Agreement are for reference purposes only and 
shall not be deemed a part of this Agreement. 

26. ENTIRETY OF AGREEMENT. 

This Agreement, including any exhibits attached hereto and any documents 
incorporated herein by reference, contains the entire understanding and agreement 
between the Parties as to the matters contained herein. Any prior or contemporaneous 
oral or written agreement is hereby declared null and void to the extent in conflict with 
any provision of this Agreement, and superseded by this Agreement. Notwithstanding 
anything to the contrary herein, this Agreement shall not be amended unless executed in 
writing by both Parties and approved by the City Council. 

27. WAIVER OF JURY TRIAL. 

EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, 
DEMAND, ACTION OR CAUSE OF ACTION (I) ARISING UNDER THIS 
AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR 
INCIDENTAL TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS 
RELATED HERETO. EACH PARTY HEREBY AGREES AND CONSENTS THAT 
ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY A COURT TRIAL WITHOUT A JURY AND THAT EITHER PARTY 
MAY FILE A COPY OF THIS AGREEMENT WITH ANY COURT AS EVIDENCE 
OF SUCH WAIVER. 

28. COUNTERPARTS. 

This Agreement may be executed in multiple counterparts, each of which shall be 
considered an original, but all of which shall constitute one instrument. A scanned or 
photocopy signature on this Agreement, any amendment hereto or any notice delivered 
hereunder shall have the same legal effect as an original signature. 
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29. CONFLICTS OF INTEREST. 

Neither the Land nor any improvements thereon are owned or leased by any 
member of the City Council or any member of the City Planning and Zoning 
Commission. 

30. EFFECT ON OTHER VESTED RIGHTS. 

This Agreement does not abrogate any rights established or preserved by any 
applicable law, or by the Water and Wastewater Agreement or by any other agreement or 
contract executed by the City and the Company or an Affiliate in connection with the 
Project, or that have vested or may vest pursuant to common law or otherwise. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGE(S)] 
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November 30, 2023

EXECUTED as of the last date indicated below: 

APPROVED AS TO FORM: 

Senior Assistant City Attorney 

Date: ___________ _ 

By: 
Name: __ _p.~~~J.....~~ !:Jlli~~ 
Title: 

Date: _ __./R ........ / _7 -=---(~_ '3 __ 

APPROVED AS TO CONTENT: 

Elizabeth Triggs 
Director of Economic and 
International Development 

Date: 11/30/2023 

WURLDWIDE LLC, 
a Delaware limited liability company, 
d/b/a Statue LLC 

By: ---------- -
Name: ----------
Title: ----------

Date: ___________ _ 
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Pamela A. Gregorski
CEO, President, Treasurer & Secretary

December 5, 2023

EXECUTED as of the last date indicated below: 

APPROVED AS TO FORM: 

Juan S. Gonzalez 
Senior Assistant City Attorney 

Date: ___________ _ 

CITY OF EL PASO, TEXAS 

By: 
Name: _____________ _ 
Title: 

Date: ___________ _ 

APPROVED AS TO CONTENT: 

Elizabeth Triggs 
Director of Economic and 
International Development 

Date: ___________ _ 

WORLDWIDE LLC, 
a Delaware limited liability company, 
d/b/a Statue LLC 

By: ~tk_,(l ~ lOf ~ 
Name: _________ _ 
Title: -----------
Date: ___________ _ 
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EXHIBITS 

"A" - Description of the Land 

"B" - Form of Initial Completion Report 

"C" - Form of Employment Report 

"D" - Form of Subsequent Investment Report 

"E" - Project Approvals 

"F" - Location of Stan Roberts Sr. Avenue Improvements and Proposed Cross 
Section 
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EXHIBIT "A" 

Description of the Land 

Being a tract of land situated in Section 3, Block 80, Township 1, Texas and Pacific 
Railroad Survey, Abstract No. 2381 and Section 4, Block 80, Township 1, Texas and 
Pacific Railroad Survey, Abstract No. 9862, City of El Paso, El Paso County, Texas 
further being portions of tracts of land described in deeds to City of El Paso recorded in 
Volume 1176, Page 504, and Volume 1186, Page 178, Deed Records, El Paso County, 
Texas and being more particularly described by metes and bounds as follows: 

COMMENCING at a 2 inch pipe found in concrete marking the common corner of 
Section 3, 4, 9, and 10, Block 80, Township 1, Thence, North 02 degrees 06 minutes 58 
seconds East, along the common line of said Sections 3 and 4, a distance of 220.30 feet to 
a 1/2 inch capped iron rod found (unreadable) for corner on the North right-of-way line 
of Stan Roberts Sr. Avenue (Farm to Market Road 2529) (variable width right-of-way), 
said corner being THE POINT OF BEGINNING; 

Thence North 86 degrees 45 minutes 26 seconds West, along the South line of the herein 
described tract and said North right-of-way line of Stan Roberts Sr. Avenue (Farm to 
Market Road 2529), a distance of 5,279.75 feet to a 1/2 inch iron rod found for the 
Southwest corner of the herein described tract, called to be on the West line of said 
Section 4 and the East line of Section 5, Block 80, Township 1; 

Thence North 02 degrees 06 minutes 25 seconds East, along the West line of the herein 
described tract and the common line of said Section 4 and Section 5, a distance of 
4,894.97 feet to a 5/8 inch iron rod found for the Northwest corner of the herein described 
tract and the Southwest corner of a called 36.3628 acre tract within said Section 4 
described in a deed to El Paso Electric Co., recorded in Volume 1226, Page 0532, Deed 
Records, El Paso, Texas; 

Thence South 87 degrees 08 minutes 05 seconds East, along the North line of the herein 
described tract and the South line of said 36.3628 acre tract a distance of 5,279.39 feet to 
a 5/8 inch iron rod found on the called common line of said Sections 3 and 4 and being 
the Southeast corner of said 36.3628 acre tract in said Section 4 and the Southwest corner 
of a 36.4457 acre tract within said Section 3 to said El Paso Electric Co. recorded in said 
Volume 1226, Page 0532; 

Thence along the North line of the herein described tract and a South line of said 36.4457 
acre tract the following (3) three courses and distances; 

South 87 degrees 07 minutes 56 seconds East, a distance of 5,179.86 feet to a El Paso 
Electric marker in concrete found for corner; 
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South 51 degrees 37 minutes 43 seconds East, a distance of 124.06 feet to a 5/8 inch iron 
rod found for an ell comer of the herein described tract and Southeast comer of said El 
Paso Electric Co. tract; 

North 02 degrees 08 minutes 29 seconds East, passing through at a distance of 72.13 feet 
a 3/4 inch iron pipe found for reference, passing through a 2 inch iron pipe found at a 
distance of 372.37 feet, a total distance of 373.43 feet to a point for comer on the called 
Texas and New Mexico State Line and the South right-of-way line of State Line Drive 
for the most Northerly Northwest comer of the herein described tract, and the Northeast 
comer of said 36.445 7 acre tract; 

Thence South 87 degrees 10 minutes 50 seconds East, along a North line of the herein 
described tract and in the called Texas and New Mexico State Line, along the South 
right-of-way line of said State Line Drive, a distance of 18.23 feet to a 1/2 inch iron rod 
found for the Northeast comer of the herein described tract and being the Northwest 
comer of a tract of land described in a deed to El Paso Electric Company, recorded in 
Volume 1314, Page 1466, said Deed Records; 

Thence South 02 degrees 19 minutes 11 seconds West, along the common line of called 
Section 2 and said Section 3, a distance of 2,736.66 feet to a 1/2 inch iron rod found for 
the most Easterly Southeast comer of the herein described tract and the Northeast comer 
of a tract of land described in a deed to Samuel A. Mendoza, recorded in Document 
Number 20180001261, Official Public Records, El Paso County Texas from which a 5/8 
inch iron rod found bears South 03 degrees 34 minutes 10 seconds East, a distance of 
5.70 feet; 

Thence North 87 degrees 05 minutes 39 seconds West, along a South line of the herein 
described tract and the North line of said Mendoza Tract, a tract of land to the Mullen 
Family Limited Partnership, recorded in Document Number 20160048262, said Official 
Public Records, and Bernard A. Goldberg and E. Molly Goldberg Trustees, recorded in 
20050055318, said Official Public Records, a distance of 2,644.56 feet to a 1/2 inch iron 
rod found for an ell comer of the herein described tract and the Northwest comer of said 
Goldberg Tract, from which a 1/2 inch iron rod found for reference bears North 22 
degrees 48 minutes 51 seconds East, a distance of 10.30 feet; 

Thence South 02 degrees 13 minutes 07 seconds West, along an East line of the herein 
described tract and the West line of the said Goldberg Tract and said Mullen Tract, a 
distance of 2,095.99 feet to a 1/2 inch iron rod found for the North most Southeast comer 
of the herein described tract and the Northeast comer of a called 1.054 acre tract 
described in a deed to El Paso Electric Co., recorded in Volume 1043, Page 100 of said 
Deed Records; 

Thence North 86 degrees 43 minutes 50 seconds West, along a South line of the herein 
described tract, and the North Line of said El Paso Electric Co. tract, a distance of 417.18 
feet to an iron rod with cap (unreadable) found for an ell comer of the herein described 
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tract and the Northwest corner of said El Paso Electric Tract; 

Thence South 02 degrees 09 minutes 10 seconds West, along an East line of the herein 
described tract, passing at a distance of 110.57 feet to a 2 inch Epeco Aluminum cap 
found for the Northwest corner of a tract of land described in a deed to the El Paso 
Electric Co., recorded in Volume 1338, Page 506, said Deed Records, continuing along 
said course for a total distance of 417.68 feet to a 5/8 inch iron rod with cap stamped 
"Olsson" set in the North right-of-way line of said Stan Roberts Sr. Avenue for a South 
most Southeast corner of the herein described tract; 

Thence North 86 degrees 45 minutes 16 seconds West, along the South line of the herein 
described tract and the North Right-of-way Line of said Stan Roberts Sr. Avenue, passing 
through at a distance of 675.59 feet, a 1/2 inch iron rod found, continuing along said 
course for a total distance of 2,222.58 feet to the POINT OF BEGINNING, containing 
45,256,585 Square Feet or 1,038.948 Acres of Land. 
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EXHIBIT "B" 

Form of Initial Completion Report 

CITY OF EL PASO - 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT 
IMTIAL COMPLETION REPORT 

I Date: 

~ffective Date of Agreement: 
Company: 

Calendar Reported Investment in Reported Investment in Total Reported Annual 
Year Construction Costs for Initial Personal Property for Initial Project Investment for Initial Project 

Project Improvements Improvements Improvements 

Total $ $ $ 

Notes: 

(1) Initial Completion Report to be accompanied by invoices and proof of payment for dollars reported necessary to properly document the above referenced 
totals. 
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EXHIBIT "C" 

Form of Employment Report 

( see attached) 
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I Date: 

~ffective Date of Agreement: 
Company: 

Number Employer 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 

CITY OF EL PASO - 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT 

Employment Report 

Redacted Employee Start Date Full-Time Meets wage 
Number (Yes/No) requirement 

{last 3 dil!its l {Yes/Nol 
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23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
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EXHIBIT "D" 

Form of Subsequent Investment Report 

CITY OF EL PASO - 380 ECONOMIC DEVELOPMENT PROGRAM AGREEMENT 
SUBSEQUENT INVESTMENT REPORT 

I Date: 

~ffective Date of Agreement: 
Company: 

Calendar Reported Investment in Reported Investment in Total Reported Annual 
Year Construction Costs for Applicable Personal Property for Applicable Investment for Applicable 

Phase Phase Phase 

Total $ $ $ 

Notes: 

(1) Subsequent Invesnnent Report to be accompanied by invoices and proof of payment for any dollars reported necessary to properly document the above 
referenced totals. 
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019573

EXHIBIT "E" 

Project Approvals 

1. The applicable zoning ordinance establishing the Existing Zoning for the Property, 

Ordinance No. ________ approved by the City Council on December 5, 2023. 

2. City Council resolution adopted on December 4, 2023, approving this Agreement. 

3. City Council resolution adopted on December 5, 2023, approving the Tax Abatement 

Agreement. 
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EXHIBIT "F" 

Location of Stan Roberts Sr. Avenue Improvements and Proposed Cross Section 

( see attached) 
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I 
' o· 500' 1000· 2000· 

SCALE IN FEET 

STAN ROBERTS SR. AVE. 

PROJECT NO: 022-01883 AOAl1VVAY IMPROV'EMEN1'S' LIMITS ExHl81T 

DRAWN BY: XXX STAN ROBERTS SR. AVE. 

DATE! 11 .16-2023 EL PASO TEXAS 
.olsson· 
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Wider sidewalks an 
desirable,butintrade­
offsandconstralned 
$l1ua1ions,6ftminimum 
lscrilicaltopreserveln 
Drivable Suburban area 
types. 

MAJOR ARTERIAL DRIVABLE SUBURBAN AREA TYPE 
92 FT TOTAL ROW 

Medians are a prefertl!d means of actess n1:magemen1. wiih 
space 10 allow tum lanes. Two-way lefl 1um lanes may be 
used in existlng condi1ions w!lh frequem driveway spacing 
or where access mam1gtment is dlffltult to lmplemenL 

Nurnber uf travel lanes should be detemtlned by traffic volumes (or 
projected volumes from new mujor developments, I 'I n ou!er lanes are 
preferred on major trJns.it and 1rud1. ruute currldun., 

Bicyde facilltJ~ should be included when deslgrutt!!d in ti~ El Paso Blk, Plan, with 
prolel"ted facOJIJe:i prderred. 1'hls may be substituted for 011-slreet park.Ing in space 
coJ\S\J"l!,JJl!!d areas and in lndustrial land use conteitlll where curbside park.log is a 
low priority. Blke Ian!!: dimensions are Inclusive of the gu11 er. 

Planter strips or hard scape areas allow street trel'S and critical separation of 
pedestrians and moving trdfflc In Drlvablt': Suburban ares types. especially when 
park.lngorblkefacllltJesare no1J11cluded. 
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Revised 04/09/2021 
 

CITY OF EL PASO, TEXAS 
AGENDA ITEM 

DEPARTMENT HEAD’S SUMMARY FORM 
 
AGENDA DATE: December 5, 2023 
 
CONTACT PERSON(S) NAME AND PHONE NUMBER:    Karina Brasgalla, (915) 212-1570 
         Elizabeth Triggs, (915) 212-0094 
 
DISTRICT(S) AFFECTED:  District 4 
 
STRATEGIC GOAL:  Goal 1 - Create an Environment Conducive to Strong, Sustainable Economic 
Development. 
 
SUBJECT: 
Discussion and action that the City Council approves the allocation of funds from the Texas Economic 
Development Incentive Program to fund the intersection improvements at Stan Roberts and US-54 to 
support and facilitate development of the approximate 1,039 acres of land on the north side of Stan 
Roberts Sr. Avenue, west of U.S. Highway 54 within the City of El Paso, Texas in connection with the 
development contemplated in the Chapter 380 Economic Development Program Agreement entered 
into between the City of El Paso and Wurldwide LLC, a Delaware limited liability company, in the 
estimated amount not to exceed $5,000,000; and that the City Manager, or designee, be authorized to 
effectuate any budget transfers and associated agreements in order to effectuate the intent of this 
Resolution.  
 
BACKGROUND / DISCUSSION: 
The City Council agenda item proposes the allocation of funds from the Texas Economic Development 
Incentive Program to support intersection improvements at Stan Roberts and US-54 in El Paso, 
Texas. This initiative is a critical component for the development of approximately 1,039 acres of land 
on the north side of Stan Roberts Sr. Avenue, west of U.S. Highway 54. The funding is directly linked 
to the Chapter 380 Economic Development Program Agreement between the City of El Paso and 
Wurldwide LLC, a Delaware limited liability company. 
 
The purpose of this allocation is to enhance infrastructure, specifically at the mentioned intersection, 
with the aim of providing a competitive edge in the site selection process. By investing in these 
improvements, the City aims to attract and facilitate the development outlined in the agreement with 
Wurldwide LLC. The strategic allocation of funds not only supports the growth of the specific project 
but also contributes to the broader economic development of the region. 
 
PRIOR COUNCIL ACTION: 
The Texas Economic Development fund established through Ordinance No. 019022, the amended 
franchise agreement between the City and El Paso Electric Company; and in accordance with the 
Texas Economic Development Incentive Program, as approved by the City Council on January 20, 
2021. 
 
In addition, City Council, will consider the following related items: 
 
December 4, 2023 
 



Revised 04/09/2021 
 

 Contract of Sale: City Council will consider the sale of 1,039 acres of City-owned land on the 
northside of Stan Roberts Sr. Avenue, west of U.S. Highway 54 within the City of El Paso, 
Texas (the “Land”) to Company for the development of one or more data center(s) and certain 
accessory uses. 
 

 Chapter 380 Economic Development Agreement: City Council will consider a resolution 
authorizing the City Manager to sign a Chapter 380 Economic Development Program 
Agreement (“380 Program Agreement”) with Company for the annual property tax grant, subject 
to the terms and conditions of the 380 Program Agreement, in amount equal to 80 percent of 
the City property taxes generated by the project over a 15-year period, starting the twelfth 
calendar year following the year in which Company provides the City documentation 
demonstrating it has met the minimum investment requirement. Company has the option to 
develop additional phases, each requiring a minimum $800 million expenditure; and if so, 
subject to the terms and conditions of the 380 Program Agreement, Company would be eligible 
for separate property tax grants in an amount equal to 80 percent of the City property taxes 
attributable to the investment for 15 years for each phase, for up to five phases. 
 

December 5, 2023 
 

 Rezoning and Condition Release: City Council will consider rezoning the Land from M-2 
(Industrial) to C-4 (Commercial) to allow for the development and operation of one or more data 
canter(s) on the Land; and will concurrently consider releasing all conditions currently running 
with the Land. On November 16, 2023, the City Plan Commission unanimously recommended 
approval of the proposed rezoning and condition release. 
 

 Chapter 312 Property Tax Abatement Agreement: City Council will consider a resolution 
authorizing the City Manager to sign a Chapter 312 Property Tax Abatement Agreement 
(“Abatement Agreement”) with Company for the annual waiver, subject to the terms and 
conditions of the Abatement Agreement, of 80 percent of the property taxes generated by the 
project and otherwise due to the City over a 10-year period, starting the calendar year following 
the year in which Company provides the City documentation demonstrating it has met the 
minimum investment requirement. Company has the option to develop additional phases, each 
requiring a minimum $800 million expenditure; and if so, subject to the terms and conditions of 
the Abatement Agreement, Company would be eligible for separate property tax abatements in 
amount equal to 80 percent of the property taxes attributable to the investment and otherwise 
due to the City for ten years for each phase, for up to five phases. 

 
AMOUNT AND SOURCE OF FUNDING: 
Texas Economic Development Fund 
 

____________________________________________________________________________ 
 

*******************REQUIRED AUTHORIZATION******************** 
 

DEPARTMENT HEAD: 
 
 
________________________________________________________________________ 
(If Department Head Summary Form is initiated by Purchasing, client department should sign 
also) 
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RESOLUTION 

WHEREAS, the El Paso City Council ("City") approved the Texas Economic 
Development Incentive Program (“TED Program”) – Policy and Guidelines on January 20, 2021; 
and  

WHEREAS, the purpose of the TED Program is to make funds available for financial 
incentives in the form of economic development grants and/or loans to promote economic 
development within El Paso Electric’s Texas Service Area through various categories, including 
Infrastructure Development Assistance; and 

WHEREAS, the contemplated intersection improvements to Stan Roberts and US-54 meet 
the criteria of the TED Program; and 

WHEREAS, the City desires to allocate funds from the TED Program in an amount not to 
exceed $5,000,000 to the intersection improvements to Stan Roberts and US-54 in connection with 
the development contemplated in the Chapter 380 Economic Development Program Agreement 
entered into between the City and WURLDWIDE LLC, a Delaware limited liability company. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY 
OF EL PASO:  

THAT the above recitals are accepted as true and correct; 

THAT the City approves the allocation of funds from the Texas Economic Development 
Incentive Program to fund the intersection improvements at Stan Roberts and US-54 to support 
and facilitate development of the approximate 1,039 acres of land on the north side of Stan Roberts 
Sr. Avenue, west of U.S. Highway 54 within the City of El Paso, Texas in connection with the 
development contemplated in the Chapter 380 Economic Development Program Agreement 
entered into between the City of El Paso and Wurldwide LLC, a Delaware limited liability 
company, in an amount not to exceed $5,000,000; and 

THAT the City Manager, or designee, be authorized to execute any budget transfers and 
associated agreements in order to effectuate the intent of this Resolution. 

[SIGNATURES BEGIN ON THE FOLLOWING PAGE] 
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Exhibit C.  

TED Program Project Pipeline 

Name Date 
Submitted 

Project Description of 
Company Type 

Industry Type Jobs Investment Project 
Status  

A 1/2/2024 Pueblo Warehousing and 
storage 

Advanced Logistics                   
97  

 $2,400,000  
Active 

B 1/7/2024 Zen Zebra Carbon / graphite 
manufacturing 

Advanced Manufacturing                  
500  

 $633,000,000  
Active 

C 1/24/2024 Chestnut Carbon / graphite 
manufacturing 

Advanced Manufacturing                  
205  

 $600,000,000  
Active 

D 1/31/2024 Night Sky Pharma manufacturing Advanced Manufacturing                  
100  

 $192,000,000  
Active 

E 2/15/2024 Air Red Aircraft manufacturing Advanced Manufacturing               
1,000  

 $176,000,000  
Active 

F 2/21/2024 Spur Telemarketing service Business Services                  
126  

 $890,000  
Active 

G 2/27/2024 Hendron 
Dune 

Semiconductor 
manufacturing 

Advanced Manufacturing                   
74  

 $40,000,000  
Active 

H 3/12/2024 Take Off Aircraft manufacturing Advanced Manufacturing             
40,000  

 $2,100,000,000  
Active 

I 
3/14/2024 

Del Norte 
Masonry Brick production 

Advanced Manufacturing                          
43  

 $1,500,000  
Closed 

J 3/14/2024 Eagle Bird Battery manufacturing Advanced Manufacturing                   
35  

 $10,000,000  
Active 

K 3/24/2024 High Rise Metal tank 
manufacturing 

Advanced Manufacturing                   
26  

 $6,000,000  
Active 

L 4/15/2024 Jade Luck Crop growing - covered Advanced Manufacturing                  
150  

 $240,000,000  
Active 

M 4/25/2024 Dream Matrix Medical equipment 
manufacturing 

Advanced Manufacturing                  
100  

 $15,800,000  
Active 

N 5/9/2024 Tyson Building contractor Other                   
90  

 $10,000,000  
Active 

O 6/17/2024 Gigabolt Fabricated metal 
manufacturing 

Advanced Manufacturing                  
400  

 $250,000,000  
Active 

P 
6/24/2024 

Aura Amphitheatre Regional Tourism 
  

 $80,000,000  
Active 

Q 6/27/2024 Atlas Earth Aircraft manufacturing Advanced Manufacturing             
10,000  

 $3,000,000,000  
Closed 

R 7/14/2024 Neighborhood 
Club 

Battery manufacturing Advanced Manufacturing                  
388  

 $550,000,000  
Active 

S 7/19/2024 Boomerang Warehousing and 
storage 

Advanced Logistics 
 175 

$48,000,000  
Active 

T 7/23/2024 Panama Wave Energy transmission  
components 

Advanced Manufacturing                  
700  

 $314,000,000  
Active 
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U 7/29/2024 Honey Bee Switchgear 
manufacturing 

Advanced Manufacturing                  
200  

 $22,600,000  
Active 

V 8/12/2024 Kettle Machinery 
manufacturing 

Advanced Manufacturing                   
63  

 $81,900,000  
Active 

W 8/12/2024 Sunrise 
Energy 

Solar power generation Advanced Manufacturing                  
802  

 $199,000  
Active 

X 9/4/2024 Motion 
Motors 

Vehicle parts 
manufacturing 

Advanced Manufacturing                  
160  

 $30,000,000  
Active 

Y 
9/10/2024 

Vend Tech Vending products 
distribution 

Advanced Logistics                          
32  

 $6,800,000  
Active 

Z 9/10/2024 A4 Battery manufacturing Advanced Manufacturing               
1,120  

 $3,900,000,000  
Active 

AA 9/12/2024 Starlight Energy transmission  
components 

Advanced Manufacturing                  
221  

 $45,500,000  
Active 

BB 9/23/2024 1.21 Battery storage Advanced Manufacturing               
1,820  

 $880,000,000  
Active 

CC 9/23/2024 Bernese Health call center Business Services                  
289  

 $7,700,000  
Active 

DD 9/30/2024 Joseph Gold Mixing operation Advanced Manufacturing                   
50  

 $12,000,000  
Active 

EE 10/7/2024 Prometheus 
Fire 

Chemical processing 
plant 

Advanced Manufacturing                  
375  

 $300,000,000  
Active 

FF 10/15/2024 Labrador Max Chemical production Advanced Manufacturing                  
300  

 $5,000,000,000  
Active 

GG 10/28/2024 BRT Battery manufacturing Advanced Manufacturing                  
115  

 $704,000,000  
Active 

HH 11/7/2024 Helix Commercial laundry Advanced Logistics                   
12  

 $10,500,000  
Active 

II 
11/12/2024 

Oppidan Data center developer Other                    
-    

 $40,000,000  
Active 

JJ 
11/12/2024 

The District Outdoor entertainment  Regional Tourism 
 tbd  

 $38,220,000  
Active 

KK 11/13/2024 Rouge Roller Tire manufacturing Advanced Manufacturing                  
600  

 $650,000,000  
Active 

LL 
11/15/2024 

Salsa Energy transmission  
components 

Advanced Manufacturing                  
500  

 $50,333,000  
Active 

MM 
12/10/2024 

Prime Optix Chemical processing 
plant 

Advanced Manufacturing                   
80  

 $250,000,000  
Active 

NN 
12/3/2024 

Dig-It Children's STEM 
activities 

Tourism / Retail 
tbd 

 $1,200,000  
Active 

OO 
    

  
  

 

     
                 

60,773   $        20,252,542,000   
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Exhibit D.  

Statement of Revenues, Expenditures, and Changes in Fund Balance  
for Year Ending December 31, 2024 

 
TED Fund Income 

 

Annual Deposit $5,333,333.33 
Interest Accrued $705,043.26 

Total Income $6,038,376.59   

Expenditures  
 

VENU (dba Notes Lives) ($8,000,000)  
Border Crossing Analysis ($150,000) 

  
Net Change in Fund Balance ($2,816,666.67)   

Beginning Fund Balance $21,853,704.32 
Ending Fund Balance $19,037,037.65 
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