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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 Ill(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 1°
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.



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 S3 million to support the feasibility and design documents for the Ysleta
Port of Entry Southbound Commercial Facilities Expansion Project: Phase |. 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.



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.



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.



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.



Exhibit A.

Texas Economic Development Fund Policy



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 located
on the Applicant’s real property, subject to concurrent approval and exccution 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. |
(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 10 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
Agrecement 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 253.0125 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
guality 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 cconomic
development in the City and meets the requirements of Chapter 380.

NOW, THEREFORE, 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 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 terms 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. Incentives will 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 253.0125 of the Texas Local Government Code,
executed via separate Purchase and Sale Agreement.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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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 Agrecement
between the City and Company provide provisions under with the City is granted sufficient control
to ensure that the public purpose relating to cconomic 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 partics 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 property by the El Paso
Central Appraisal District on the rolls as of January 1¥ of the year of the Effective Date of this
Agrecment. 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 100% rebate of the City’s
1% 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 100% waiver of all development, building permit, and
inspections fees required for the Development under Title 18, 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” mcans 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 ecach annual payment to APPLICANT under the terms of this Agreement
computed as the sum of the applicable rebates; (i) Mixed Beverage Sales Tax Rebate; (i1)
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.

. “Rebate Submittal Package” means thc 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-performed or contracted to third
parties by the Applicant over the coursc 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 Year Value be interpreted to be
equivalent or determinative 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 Year 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.

O. “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" mecans the real property owned by Applicant located at the Northeast
Comer of Cohen Avenue and Gateway Boulevard North, El Paso, TX 79924; Legal
Description Portion of Block 7, Castner Range Subdivision No. 1, 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” mcans 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 Agrecment 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; (1) 25 years
from the Effective Date; (iii) the proper termination of this Agreement in accordance with
the applicable provisions contained herein; or (iv) termination by mutual consent of the
partics in writing (“Term”).

B. Applicant’s cligibility 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 Certificate of Occupancy for the Development. A
Temporary Certificate of Occupancy does not qualify as a Certificate of Occupancy.

SECTION 3. OBLIGATIONS OF APPLICANT.

A. DEVELOPMENT.

(1

(2)

(4)

(5)

(6)

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.

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 Certificatc of Occupancy.

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

Within 36 months after Entitlement, Applicant shall submit documentation to the
City to verity the following:

(1) The expenditure of a minimum of $80,000,000 in Qualified Expenditures;
and

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

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.

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 Term 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.

(10)  Applicant agrees that during Tax Years 1-3 subsequent to the Effective Date they shall
not challenge or permit anyone e¢lse 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 rcasonable 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 disbursement of the Rebate, the Applicant must submit a Rebate
Submittal Package, as specified below.

(1)  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 Submittal Package, in accordance with
the terms and provisions of this Agreement.

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

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.

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

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.

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

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.

[. CITY PARTICIPATION IN DEVELOPMENT OF COMPETING VENUES:

(1) 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 Areca’) 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 Area.,

(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 interlocal 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 | 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,

SECTION 5. 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/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 10 days after Applicant leamns 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
recciver 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. If an Event of Default occurs, the City will provide
Applicant with written notice of the default and Applicant shall have 90 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 cffort to cffect 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. If 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 diminish 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
partics 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 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. 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 lcaschold 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
forcgoing, nothing herein or clsewhere shall be interpreted to restrict the transfer,
assignment, sale, encumbrance or conveyance of any rights or interests hercunder 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
exccuting 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 proprictary 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 1if a request relating to such proprictary 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
proprictary interest of Applicant as a basis for nondisclosure.

G. Counterparts. This Agreement may be executed in one or more counterparts, cach 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(f), Applicant shall repay the amount of the Rebate payments received by Applicant
from the City as of the datc 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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Atin: Robert M. Mudd
Address: 1755 Telstar, Suite 501
Colorado Springs, CO 80920

With a Copy to: Notes Live, Inc.
Attn: W. Wade Beavers
1755 Telstar, 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 determined by any
court of competent jurisdiction to be invalid or unenforceable, the Agreement shall, to
the cxtent reasonably possible, remain in force as to the balance of its provisions as if
such invalid provision were not a part hereof.

[Signatures begin on the following page/

Page 11 of 18

24-2438-TRAN-527016-380 Agreemoent - Notes Live Inc - ISG













EXHIBIT B

Description of Development

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

e The operation of the Development including the presentation and broadcasting, streaming
or other transmission of concerts, live shows, theater performances, 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.

e 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.

e 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.

e Storage of maintenance equipment and supplies used in connection with the operation of
the Development Site.

e 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.
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EL PASO COUNTY ) INTERLOCALAGREEMENT
) International Border Crossing System-Wide Analysis
STATE OF TEXAS )

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 to 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 Dofia Ana County, New Mexico, and a portion of Otere 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
$2,107,000.00 for the completion of the Plan with the following cost allocation (1) Federal
Participation Costs - $1,612,000.00, (2) State Participation 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 (o 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:

HQ#24-2504 Tran #549559 CID
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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.

. Perform the work described in the Scope of Services, Attachment A to this

Agreement.

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

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

progresses.

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 performance 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.

. 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.

. In no event shall the amount that the City pays to the EPMPO exceed $150,000.00.

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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10.

11,

31, 2026, unless the Parties renew or extead it via a separate written insirument mutually
agreed upon by the Parties.

TERMINATION.

a. Termination for Convenience. Either Party may terminate this Agreement without
cause after 30 days written notice to the other Party of the intention to terminate
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
terminating 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 this provision, the terminating 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.

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

COMPLIANCE WITH LAWS. The Parties shall comply with all 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.

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

PRIVILEGES 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.

GOVERNMENTAL FUNCTIONS. The Parties expressly agree that in all things relating
to this Agreement, the Parties are performing a governmental function as defined by the
Texas Tort Claims Act. The Partics further expressly agree that every act or omission of
cither party, which, in any way, pertains to or arises out of this Agreement, falls within the
definition of governmental function.

GOVERNMENTAL IMMUNITY. The Parties reserve and do not waive their respective
rights of sovereign and governmental immunity and similar rights and do not waive their
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13.

14.

15.

16.

17.

18.

19

rights under the Tenas Tort Claims Act. No provision of this Agreement that imposes an
obligation or restriction on either party not permitted by applicable law shall be
enforceable.

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.

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 terms shall be binding unless the same is in writing. dated
after the date hereof, and duly executed by the Parties.

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

SIGNATORY WARRANTY. Each signatory warrants that the signatory has the necessary
authority to execute this Agreement on behalf of the entity represented.

CONFIDENTIALITY. The EPMPO acknowledges that this Agreement is subject to
Chapter 552 of the Texas Governmental Code (Texas Public Information Act). The release
of the Agreement as a whole or a part must comply with the Texas Public Information Act.

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
reformed 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.

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

.SECTION 791011 (d) (3), TEXAS GOVERNMENT CODE. Pursuant to Section

791.011 (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.

[Signatures on the following page.]
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Int’l Border Crossing System-Wide

Project Name Anilysia

AFA Not Used For Research & Development

ATTACHMENT A
SCOPE OF WORK

Project Goal:

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 quality 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:

Nours Wk

Data Collection from past and present plans, studies, and reports
Stakeholder Outreach and public engagement.
Current Conditions Analysis -2024 IBC system
Develop and Evaluate Future Scenarios of the Regional IBC System.
Identify Specific Infrastructure Improvements to Individual IBCs
Identification of local and binational Economic Development Opportunities
Research the feasibility of a 3-State, Binational Port Authority
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FT:DDT: v Federal Highway Administration:
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AFACSJs | 0924-06-738 CFDA Title Highway Planning and Construction
District# | 24 | Code Chart64# | 60797

Project Name Int'l Border Crossing System-Wide

Analysis AFA Not Used For Research & Development

ATTACHMENT B
PROJECT BUDGET ESTIMATE

Costs will be allocated based on applicable Federal/Local funding, until 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 00,000.00
Transportation
Program
(by Local
IGovernment)
Direct State Costs  [$15,000.00 |$12,000.00 0 if’ss,ooo.oo
Indirect State Costs [$92,000.00 ]so 92,000.00 0
TOTAL 2,107,000.00 1,612,000.00 §$92,000.00 3,000.00

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 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 nonprofil 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 Intermational 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.

7h
APPROVED this/ _day of Dafmzber” .204_2_’%.

CITY OF EL PASO:

Qscar Lecser

Mayor
ATTEST: .
&;‘ L a D Q}Q] £/
Laura D. Prine
City Clerk
APPROVED AS TO FORM: APPROVED AS TO CONTENT:

o T -
Pl /a..," v :’/ # ) -
Rt T B il

OscarGdfhez Karina Brasgalla, {nterim Director
Assistant City Attorney Economic & International Development
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STATE OF TEXAS )  CHAPTER 380 ECONOMIC DEVELOPMENT
) PROGRAM AGREEMENT
COUNTY OF ELPASO )

his Chapter 380 Economic Development Program Agreement (“Agreement”) is made
this ay of Darmber , 2024 (“Effective Date™) between the City of El Paso, Texas, a Texas
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 III
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 Butterfield Trail Bivd., 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 FEffective 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.
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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:

1. 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 35
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 premiumy); 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
maore fully described in the Grant Submittal Package, which is attached as Exhibir 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 Lease 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 (“*AMD?”) 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 shal} terminate on the first to

occur of: (i) /0 years from the Effective Date; (ii) the proper termination of this Agreement
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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 /0 consecutive years within
the Term of this Agreement (the “Grant Period™),

SECTION 3. OBLIGATIONS OF APPLICANT.

A. PROJECT.

(n

2

3

)

(5)

Applicant plans for this program to consist of two phases:

(a) Phase 1 — will include research and design services for contracts
as awarded from 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 AMD.
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.

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.

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.

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 of real or personal property owned in the City of El Paso.

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 teporting 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 sele 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 Term of this Agreement, certifying the status 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 Intemmal 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.

(n 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 afler 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 Tenmn 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. ‘

SECTION 5. 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 fumnished 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 afier 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 10 days after Applicant leams of its false or
misleading nature.

C. Inselvency. 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 E! Paso Central Appraisal District.

E. Notice and Opportunity to Cure. If 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”). Ifthe 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 discretion, shall determine what constitutes a reasonabie 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 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 ohligations hereunder will end and the City
may exercise any other right or remedy available at law or in equity.

SECTION 6. RECAPTURE.

Shouid the Applicant default under Section S 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. MISCELLANEQUS 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 govemned by and construed in
accordance with the laws of the State of Texas, and all obligations of the panties 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 expressty 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(f), 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
paymenti(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,

[. 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.

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.

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

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

To the Applicant: 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
extert reasonably possible, remain in force as to the balance of its provisions as if such

invalid provision were not a part hereof.

O. 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.
CITY OF EL PASO:

mm

Dionne Mack
City Manager

APPROVED AS TO FORM: APPROVED AS TO CONTENT:
Zar Biomez Karina X. Brasgalld, Interim Director
Assistant City Attorney Economic & Intemational Development
ACKNOWLEDGMENT
STATE OF TEXAS §
§
COUNTY OF EL PASO §

(,/\\G)"‘ ?{"’“\W This instrument was acknowledged before me on the ]ﬁ day of '_Qf_up_\mz_, 2024,
Dionne Mack as City Manager of the City of El Paso, Texas, on hehalf of the City of El

Paso, Texas.

"

otary(Public, State ofiA exas

i W (r-. 2
H . =]
[Signatures continue on the following page] ;&o‘} OF “'t;’ :

1"%' 59 \,\\

’thm Nt .umﬂ\“

My Commission Expires:

Dl b1 209

LT
s
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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 1

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.

Phase 2

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
AMD. 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.

i1
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EXHIBIT B

Rent Expense
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Payment Payment Payment | Injtial Grant

Incentive ¢ [Total for 10 years

e ¥ Frequency Type To _|Submittal Date

Lease Rent Costs $244,800 |Annual Reimbursed pplicant 1/31/2026
12



EXHIBIT C
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 paymenis referenced in the Agrecment in consideration for its
obligations met therein.

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

1. Electronically to Email: EDCompliance(@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:

Fiii Name FirstName Job Tie Hiro Deta Termination  Job Tots  Weehs Hourly Wage Gross Employm Fercemage Percemsge

| Dats Category Hours Worked Anmud ont emplbyee  compeny

¢ (Nawiretainod) Worked in the Salary Stamus  pays br pays for
in the Year (FT®PT)  modecal madical
Year pramium premium

|

Insurance Benefits Packel
Employee Benefits Packet (pto, vacation, sick leave, cte.)

941 IRS Reporls

Any other document reasonably necessary to verify expenditures.

spogo

It 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.

NCDMM

Name:

Title:

13
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EXHIBIT D
Employment Requirements & Grant Payment Eligibility
SECTION 1. 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 Year 3

(2025) (2026) (2027)
Jobs retained 6 10
Jobs created 6 4 4
Total jobs 6 10 14

SECTION 2. ELIGIBILITY FOR GRANT PAYMENTS.

After Year 1, 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 wili 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.
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let TEXAS REALTORS

COMMERCIAL LEASE

USE OF THS FORM BY PERSONS WHO ARE NOT OF THE TEXAS 10N OF REALTORSS, INC. (8 NOT AUTHORIZED.
CTaxas Association of REALTORSS, Inc. 2872

CONCERNING THE LEASED PREMISES AT 5 Butterfield Trail Blvd., Ste. A & B, El Paso, TX 76806

between Robert E. Marble Trust, Robert R. Marble, Trustee (Landlord)
and “National Center for Defense Manufacturing and Machining (NCOMM) (Tenant).
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TR TEXAS REALTORS

COMMERCIAL LEASE

USE OF THIS FORM BY FERSOHS WHD ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORSE. IS NOT ALTHORIZED,
©Texas Association of REALTORSE, inc. 303

1. PARTIES: The parties to this lease are:
Landlord: Robert E. Marble Trust, Robert R. Marbile, Trustee

Tenant: National Center for Defense Manufacturing and Machining (NCOMM)__

2. LEASED PREMISES:

A. Landlord leases to Tenant the following described real property, known as the “leased premises,” along
with all its improvements (Check only one box) :

X (1) Multiple-Tenant Property: Suite or Unit Number A & B containing approximately = 4,080

square feet of rentable area ("rsf) in {project
name) at 5 Butterfield Trail Blvd., Ste. A& B

(address) in El Paso, TX 78808 (city), ~ _ __  ElPaso . {(county),
Texas, which is legally described on attached Exhibit __or as follows:

2 BUTTERFIELD TRAIL IND PK RPL A IMPS ONLY DN WLY 270'0OF 5 (OUT OF
B853-998-0020-1410), City of El Paso, El Paso County, TX

[ (Z)W The real property containing approximately square feet of

rentable area ("rsf') at:
(aadress) in
. (city) , {county), Texas, which
is legally described on attached Exhibit or as follows.

B. If Paragraph 2A(1) applies.
(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 rentable area of the leased premises may not equal the actual or useable
area within the leased premises and may include an allocation of common areas in the Property.
The rentable area [ ] will i will not be adjusted Hf re-meaaured.

3. TERM: _
A. Temn: The term of this lease is 38 months and 0 days, commencing on:
~_ December1,2024 (Commencement Date)
and ending on Nevember 30, 2027 {Expiraticn Date).

B. Relay of Occupancgy: If Tenant is unable to occupy the leased premises on 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 hokding over of the leased premises, Landlord will not be liable to Tenant

(TXR-2101) 07-08-22 Initiated for Kentification by Landiord. . , @na Tenant , Page 2of 18
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§ Butterfiold Trall Bivd., Ste. A &B
Commercial Laase concerning: EY Paso, TX T8808,

for such delay and this lease will remain enforceable. In the event of such a delay, the Commencement
Date will automatically be extended to the date Tenant is able to occupy the Property and the
Expiration Date will aiso be extended by a like number of days, so that the length of this lease remains
unchanged. If Tenant is unable to occupy the leased premises after the day after the
Commencement Date becausa of construction on the leasad premises to be completed by Landlord
that is not substantially complete or a prior tenant's holding over of the leased premises, Tenant may
terminate this lease by giving written notice to Landlord before the leased premises become available
to be occupled by Tenant and Landlord will refund to Tenant any amounts paid to Landlord by Tenant.
This Paragraph 3B does not apply to any delay in occupancy caused by cleaning or repairs.

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

4. RENT AND EXPENSES:
A. Base Monthly Rent: On or before the first day of each month during this lease, Tenant will pay

Landlord base monthly rent as described on attached Exhibit or as follows:
Dates Rate per rentable square foot (optional) Base Monthly
From To $ Monthly Rate $ Annual Rate Rent §
12/01/2024 | 12731/2024 1 rsf / month 0.00 1 vsf] year 0.00
01/01/2026 | 01/31/2025 / raf / month 9.00 1 rsf ! year 3,080.00
02/01/2025 | 1173062025 / rsf / month 13.00 1 rsf | year 6,120.00
1270172026 | 11/30/2026 7 vsf / month 1872 /rstiyear 6,364.80
12/01/2026 | 11/30/2027 1 ref / month 19.47 1 rsf/ year 8,619.80
{ rsf ! month 1 rsf/ year

B. Additional Rent: In additon to the base monthly rent, Tenant wil pay Landiord the expense

reimbursement detailed in Paragraph 4J (if applicable) and all other amounts, as provided by the
attached (Check ali that apply.) :

[1 (1) Commarcial Leasa Addendum for Percentage Rent {TXR-2106)
| | (2) Commercial Lease Addendum for Parking (TXR-2107)

[ |3 _ _
All amounts payable under the applicable addenda are deemed to be "rent" for the purposes of this
lease,

C. FEirst Full Month's Rent: The first full monthly rent is due on or before Lease executlon

D. Prorated Rent: If the Commencement Date is on a day other than the first day of a manth, Tenant will
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
dividad by the number of days in the month in which this lease commences. The proratad rent is due
on or before the Commencement Date.

E. Place of Payment: Tenant will remit all amounts due to Landlord under this lease to the following
person at the place stated ar to such other person or place as Landlord may later designate in writing:

Name: Robert E. Marble Trust, Robert R. Marble, Trustee
Address: § Butterfleld Trall Bivd., Sulte |, El Paso, TX 79908-4920
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8 Butterfield Trail Bivd,, Sta. A 2 8
Commercial Lease conceming: El Paso, TX T9906,

F. Method of Payment: Tenant must pay all rent timely without demand, deduction, or offset, except as
pemmitted by law or this lease. If Tenant fails to timely pay any emounts due under this Jease or if any
check of Tenant is retumed to Landlord by the institution on which It was drawn, Landlord after
providing written notice to Tenant may require Tenant to pay subsequent emounts that become due
under this lease in cartified funds. This paragraph does not limit Landlord from seeking other remedies
under this leasa for Tenant's failure to make timely payments with good funds.

G. Late Charges: If Landlord does not aclually receive a rent payment at the designated place of payment
within 5 days after the date it Is due, Tenant will pay Landlord a late charge equal ta 10% of the
amount due. In this paragraph, the mailbox is not the agent for recaipt for Landlord. The late chargs Is
a cost associated with the collection of rent and Landlord's acceptance of a late charge does not waive
Landlord's right to exercise remedies under Paragraph 20.

H. Retumed Checks: Tenant will pay $ 25.00 for each check Tenant tenders to Landlord
which is returned by the institution on which it is drawn for any reason, plus any late charges until
Landlord receives payment.

I. Application of Funds: Regardiess 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 check charges, repairs, brokerage fees, periodic utiliies and thereafter to rent

(Check box only if Tenant reimburses Landiord for some or alf expenses. Do nol check for "gross” leases.)

{'] J. Expense Reimbursemenpt. In addition to base monthly rant stated in Paragraph 4A, Tenant will pay
Landlord the expense raimbursernent described in this Paragraph 4.J). Tenant will pay the expense
reimbursement as additional rent sach month at the time the base-monthly rent is due. All amounts
pavsahie under this Paragraph 4. are deemed to be “rent” for the purposes of this lease.

[ (1) Reimbursable Periods. Additional rent under this Paragraph 4J is due for all months listed in the
chart in Paragraph 4A, even If the base morthly rent is zero.

(2) Definitions:
(a) “Tenant's pro rata share™ is  28.770 %.

(b) "CAM"* means all of Landiord's expenses reasonably incurred to maintain, repair, oparate,
manage, and secure the Property (for example, security, lighting, painting, deaning,
decorations, utlfitles, trash removal, pest control, promotional expenses, and other expenses
reasonably related the Property's operations); including all expenses Incurred by Landiord under
Paragraph 15, but not including expenses for structural components and roof replacement; CAM
does not include capital expenditures, interast, depreciation, tenant improvements, insurance,
taxes, or brokers' leasing fees. Notwithstanding the foregoing, CAM does include the amortized
costs incurred by Landiord in making capital improvements or other modifications to the
Property to the axtent such improvements or medifications reduce CAM overall. These costs will

- be amortized over the useful life of the improvement or modification on a straightdine basis;
however, in no event will the charge for such amortization included in CAM exceed the actual
reduction in CAM achieved by the improvements and modifications.

{c) “Insurance™ means Landlord's costs to insure the leased premises and the Property including
but not limited to insurance for casualty loss, general liability, and reasonabla rent loss,

(d) "Taxes” means the real property ad valorem taxes assessed against the leased premises and
Property inclusive of all general and special assessments and surcharges.
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(e) “Structural” means all of Landlord's expenses reasonably incurred to maintain, repair, and
replace the roof, foundation, exterior walls, load bearing wells and other structural compenents
of the Property.

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

{3) Method: The additional rent under this Paragraph 4J will be computed under the following method
(Check only one box): Nota: "CAM" does not include taxes and insurancs costs.

X (a) Bage-vear expenses: Each month Tenant will pay Tenant's pro rata share of the projected
monthly expenses for the Property that exceed the amount of the monthly base-year expenses
for the calendar year 2024 for: {Xi taxes; X]insurance; X|CAM, | |structural; and| |

" (b) Expenge-stop: Each month Tenant will pay Tenants pro rata shnre of the projected monthly
expenses for the Property that exceed $ square foot per year for:
[ taxes;' insurance; |CAM; structural; |rocf replacement; and

| (c) Net: Eech month Tenant will pay Tenani's pro rata share of the projected monthly expenses for
lﬂ:\e Property for:| |taxes; |_insurance;  CAM; [ structural; | Jroof replacement; and

(4) Projected Monthly Expenses: On or about December 31 of each calendar year, Landlord will project
the applicable monthly expenses (those that Tenant is {0 pay under this lease) for the following

_...calendar year and will notify Tenant of the projected expenses. The projected expenses are based
on Landlord's estimates of such expenses. The aclual expenses may vary.

Nofice: The applicable projected expenses at the time the lease commences are shown in the table
below. The total area of the Property presently used by Landlord for calculating expense
reimbursements Is 14,184 rentable square feet (including any add on factor for
common areas).

Projectad Expensss
$ Monthly Rate $ Annual Rsale
I ref / month 4.88 { ref / year

{5) Reconciliation: Within 120 days efter the end of each calendar year, Landlord will notify Tenant of
the actual costs of the applicable expenses (those that Tenant is to pay under this lease) for the
previous year. If the actual costs of the applicable axpenses exceed the amounts paid or owed by
Tenant for the previous year, Tenant must pay the deficlent amount to Landlord within 30 days after
Landlord notifies Tenant of the deficient amount. If the actual costs of the spplicable expenses are
less than the amounts paid by Tenant for the previous year, Landlord will refund the excess to
Tenant or will credit the excess 1o Tenanfs next rent payment(s). Tenant may audit or examine
those items in Lendlord's records that ralate to Tenant's obligations under this Paragraph 4.J.
Landlord will promptly refund to Tenant any overpayment revealed by an audit or examination. If the
audit or examination reveals an emer of more then 5% over the amounts Landlord collected in a
calendar year from Tenant under this lease, Landlord will pay the reasonabie cost of the audit or
examinetion. Landiord may not seek a deficlency from Tenant under this paragraph if Landlord fails
o timely provide the required notice.
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6. SECURITY DEPOSIT:
A Upon execution of this lease, Tenant will pay $0.00

to Landlord as a security

{TXR-2101) 07-08-22
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deposit

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

. Within 60 days after Tenant surrendars the leased premises and provides Landlord written notice of

Tenant's forwarding address, Landlord will refund the security deposit less any amounts applied toward
amounts owed by Tenant or other charges authorized by this lease.

TAXES: Unless otherwise agreed by the parties, Landlord will pay all real property ad valorem 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 Cade.

UTILITIES:

A. The party designated below will pay for the following utility charges to the leased premises and any

C.

D.

connection charges for the utilities. (Check a/fl that apply.)
N/A

Landiord Tenant
(1) Water -
(2) Sewer

(3) Electric
(4) Gas

(5) Telephone
(6) Intemet
(7) Cable
{8) Trash
(8) Security
(10)All other utilities

X XIX]X]
C

ol Vs
N
x| I

!
I
T

X
The party responsible for the charges under Paragraph 7A will pay the charges directly to the utility
service provider. The responsible parly may select the utility service provider, axcept that if Tenant
selects the provider, any access or alterations to the Properly or leased premises necessary for the
utilities may ba made only with Landlord's prior consent, which Landlord will not unreasonably withhold.
If Landlord incurs any liability for utility or connectlon charges for which Tenant is responsible to pay

and Landlord pays such amount, Tenant will immediataly upon written notice from Landlord reimburse
Landlord such amount.

Ngtice: Tenant should determine if all necessary utllitles are available to the leased premises
and are adequate for Tenant's intended use.

After-Hours HVAC Chames: "HVAC services" means heating, ventilating, and air conditioning of the
leased premises. (Check one box only.)

X (1) Landlord Is obligated to provide the HVAC services to the leased premises only during the

Property's operating hours specified under Paragraph 8C.
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L

|

(2) Landlord will provide the HVAC services to the leased premises during the operating hours
specified under Paragraph 8C for no additional charge and will, at Tenant's request, provide HVAC
services fo the leased premises during other hours for an additional charge of $
per hour. Tenant will pay Landlord the charges under this paragraph immediately upon receipt of
Landlord's invoice. Hourly charges are charged on a half-hour basls, Any partial hour will be
rounded up to the next hatf hour. Tenant will comply with Landlord’s praocadures to make a request
to provide the additional HVAC services under this paragraph.

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

8. INSURANCE:

A

x

E.

During all times this lease is in effect, Tenant must, at Tenant's expense, maintain in fu{l force and

effect from an insurer authorized to operate in Texas:

{1) commercial general liability insurance naming Landlord as an additional insured with policy kmits on
an occurrence basis in a minimum amount of. (check only {a) or (b) below)

iX| (a) $1,000,000; or

j {b) $2,000,000.

If neither hox 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 the leased premises in an amount sufficient to replace such contents
after a casualty loas; and

{(3) business interruption insurance sufficient to pay 12 months of rent peyments.

Before the Commencement Date, Tenant must provide Landlord with a copy of insurance cerfificates
evidencing the required coverage. If the msurance coverage is renewed or changes in any manner or
degree at any time this jease 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 renaewal or change.

If Tenant fails to maintain the required insurance in full force and effect at all times this lease is in

effect, Landlord may:

(1) purchase Insurance that will provide Landlord the same coverage as the required insurance and
Tenant must immediately reimburse Landlond for such expense; or

(2) exercise Lendlord’s remedies under Paragraph 20.

. Unless the perties agree otherwise, Landtord will maintain in full force and effect insurence for: (1) fire

and extended coverage in an amount t¢ cover the reasonable replacement cost of the improvements of
the Property; and (2) any commercial general liabiltty insurance in an amount that Landlord determines
reasonable and appropriate.

If there is an increase in Landlord's insurance premiums for the leased pramises 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 this lease is in effect, pay Landlord the increase immediately
after Landlord notifies Tenant of the increase. Any charge to Tenant under this Paragraph 8E will be
anqual to the actual amount of the increase in Landlord's insurance premium.

8. USE AND HOURS:

A. Tenant may use the leased premises for the following purpose and no other:
Office and administrative
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8 Butinrfield Trail Bivd., Sta. A & B
Commercial Lagse concemning: El Paso, TX 79900,

B. Unless otherwise specified in this lease, Tenant will operate and conduct its business in the leased
premises during business hours that 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 exclusive of
weekends and holidays) :24i 71 365

10. LEGAL COMPLIANCE:

A. Tenant may not use or permit any part of the leesed premises or the Property to be used for;

{1) any activity which ie a nuisance or is offensive, noisy, or dangerous;

(2) any activity that interferes with any other tenants nommal business operations or Landlord's
management of the Property;

(3) any activity that violates any applicable law, regulation, zoning ordinance, reslncnva covenant,
govemnmental 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
premises to increase or that would void any such insurance;

(5) any activity that violates any applicable federal, stats, or local law, including but not limited to those
laws related to air quality, water quality, hazardous materials, wastewater, waste disposal, air
emissions, or other environmental matters;

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

184

B. "Hazardous material' means any pollutant, toxic substance, hazardous waste, hazardous material,
hazardous substance, solvent, or oil as defined by any federal, state, or local environmental law,
regulation, ordinanca, or rule existing as of the date of this lease or later enacted.

C. Landlord does not represent or warrant that the leased premises or Property conform to applicable
restrictions, zoning ordinances, sethack lines, parking requirements, impervious ground cover ratio
requirements, and other matters that may relate to Tenant's intended use. Tenant must satisfy Itself
ihat the leased premises mav be used as Tenant intends by independently investigating all matters
related to the use of the leased premises or Property, Tenant agrees that. il is not refying on any
warranty or representation made by Landlerd, Landlord's agent, or_any broker gonceming tha use of
ihe laased premises or Property.

11. SIGNS:

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

B. Any authorized sign must comply with all [aws, restrictions, zoning ordinances, and any governmental
order relating to signs on the leased premises or Property. Landlord may temporarlly remove any
authorized sign to complete repairs or alterations to the leased premises or the Property.

C. By providing written notice to Tenant before this lease ends, Lardlord may require Tenant, upon move-
out and at Tenant's expense, to remove, without damaga to the Property or leased premises, any or all
signe 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. A See Spacial Provisions
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& Butterfield Trail B, 8ts. A& R

12, ACCESS BY LANDLORD:

A. During Tenant's normal business hours Landlord may enter the leased premises for any reasonable

purpose, including but not limited to purposes for repairs, maintenance, alterations, and showing the
leased premises to proapective tenants or purchasers. Landlord may access the leased premises after
Tenant's normal business hours if. (1) entry is made with Tenant's permission; or (2} entry I3 necessary
to complete emergency repairs. Landiord will not unreasonably interfere with Tenant's business
opereations when accessing the leased premises.

During the last 80 days of this lease, Landlord may place a "For Lease" or similarly worded sign on
the leased premises.

13. MOVEJN CONDITION: Tenant has inspectad the leased premises and accepts it in its present (as-is)
condition unless expressly noted otherwise in this lease or in an eddendum. Landiord and any gaent have
made no express or imolied wamanties as to the condition or penmitied use of the leased premises or

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 same condition as when
received, except for normal wear and tear. Tenant will leave the leased premises in a clean condition
free of all trash, debris, personal property, hazardous materials, and environmental contaminants.

If Tenant leaves any parsonal property in the leased premises 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.

. "Sumrender" means vacating the leased premises and ratuming all keys and access devices to

Landlord. "Normal wear and tear” means deterioration that occurs without negligence, carelessness,
accident, or abuse.

. By providing written notice to Tenant before this lease ends, Landiord may requira Tenant, upon move-

out and at Tenant's expense, to remove, without demage 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 Landiord and
must be surrendered to Landiord at the time this lease ends.

16, MAINTENANCE AND REPAIRS:

A.

Clganing: Tenant must keep the leased premises clean and sanitary and promptly dispose of all
garbage in appropriate receptacles.; .Landlord [X 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 uses, including but not limited to periodic
emptying and cieaning, as well as making any modification to the grease trap that may be necessary to
comply with any applicable law.

Repairs of Conditions Caused bv a Party: Each party must promptly repeir a condition in need of repair
that is caused, either intentionally or negligently, by that party or that party's guests, patrons, invitees,
contractors or parmitted subtenants.

enance sibility: Except as otherwise provided by this Paragraph 15, the pany
d%lgnated baluw nt lts expense is responsible to maintain and repair the following specified items in
the leased premises (if any), The specified items must be maintained in clean and good operable
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condition. If a governmental regulation or order requires a medification to any of the specifled items,
the party designated to maintain the item must compiete and pay the expense of the medification. The
specified items include and relate only to real property in the leased premises. Tenant Is responsible
for the repair and maintenance of its personal property. (Check all that apply.)

(1) Foundation, exterior walls and other structural compenents ............... |
(2) Roof repiacement ............ccoemr eviereerserenns X
(3) Rootrepalr . ‘
(4) Glass and windows ..........cccooeeeeeciecceencee, S
(5) Fire protection equipment . e | ] \
(6) Fire sprinkler systems .., - X L
{7) Exterlor and overhead doors |nclud|ng closure demces moldmg.

locks, and hardware .. —
{8) Grounds maintenance mcludmg Iandscapmg and :mgatlon

SYSIBME .......couemmsarsiionirans v |1
{9) Interior doors mcludmg closure devmes, fra.mes moldmg. Iocks

and hardware .. reereenensaan s bt s ns e e an srnneesrn et
(10} Parking areas and walks eamsabenieaisbrrerene N R R E e one na A RS R R reR e bR RRS e
(11) Plumbing systems, dralnage systems and sump pumps .....
{12) Electrical systems, mechanical systems ... .
(13)Ballast and lamp replacement .............ccccooooriiiciminanaen r
(14) Heating, Ventilation and Air Condrtlomng (HVAC) systems J
(19 HVAC system replacement — N — L]
(16) Signs and lighting: .......cc.ccooonnevae T —

(b) Fascia ..........

{c) Monument ...

(d) Door/Sulte........

(8) DIreCiONal ..cocuieei e cmsenee e s e caesetam e e en s e

() Other:
{17) Extermination and pest control, excluding wood-deslmying insects.
(18)Fences and Gates .. s B w
(19) Storage yards and storage buvldlngs ............
(20) Wood-destroying insect treatment and repalil
(21) Cranes and related systems ...
@) N/A o —
@A |
24) All other itens and SYSTEMS. .......ccvvninnnicrserees s e semscsssnsinsans X

T T
xR

i

x

]
SRR T
|

i

X [T =[x
N
> x|

xi_
X

|

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

E. HYAC Servica Contract: If Tenant maintains the HVAC system under Paragraph 15C(14), Tenant| |is
-X'is not required to maintain, at its expense, a regularly scheduled mairtenance and service contract
for the HVAC system. The maintenance and service confract must be purchased from a HVAC
maintenance company that regulary provides such contracis to similar properties. if Tenant fails to
maintain a required HYAC maintenance and service contract in effect at all times during this lease,
Landiord may do so and Tenant will reimburse Landlord for the expanse of such maintenance and
service contract or Landiord may exercise Landlord's remedies under Paragraph 20.
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F. Common Areas: Landlord will maintain any common areas in the Property in a manner as Landlord
determines to be in the bast interest of the Property. Landlord will maintain any elevator and signs in
the commoen area. Landlord may change the size, dimension, and location of any common aress,
or allocate areas for short term or reserved parking for specific tenants, provided that such change
does not materially impair Tenant's use and access to the leased pramises. Tenant has the
non-exclusive license to use the common areas in compliance with Landlord's rules and regulations.
Tenant may not solicit any business in the common areas or interfere with any other person's nght to
use the common areas. This paragraph does not apply if Paragraph 2A(2) applies.

G. Notice of Repairs: 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 Landlord must be in writing.

H. Eailure to Repair: Landlord must make a repair for 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 rasponsible within 10 days after Landlord providas
Tenant written notice of the needed repair or maintenance, Landlord may: (1) repair or maintain the
iftem, without liability for any damage or {oss to Tenant, and Tenant must immediately reimburse
Landlord for the cost to repair or maintain; or (2) exercise Landlord’s remedies under Paragraph 20.

16. ALTERATIONS:

A. Tenant may not alter {including making any penetrations to the roof, exterior walis or foundation),
improve, or add 1o the Property or the leased premises without Landlord's written consent. Landlord will
not unreasonably withhold consent for the Tenant to make reasonable non-structural alterations,
modifications, or improvemnents to the leased premises.

B. Tenant may not alter any locks or any security devices on the Property or the leased premises 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 accass devices to Landlord.

C. If a govemmental order requires alteration or modification to the leased premises, the party obligated
to mairtain and repeir the item to be modified or altered as designated in Paragraph 15 will, at its
expense, modify or alter the item in compliance with the order and in compliance with Paragraphs 16A
and 17,

D. Any aRterations, improvements, fixtures or addlitions to the Property or leased premises instaled by
either party during the term of this leass will become Landiord's property and must be sumendered to
Landlord at the time this lease ends, except for those fixtures Landlord requires Tenant to remove
under Paragraph 11 or 14 or if the parties agree otherwise in writing.

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

18. LIABILITY: To the extent pe
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B. fire. flood. water leaks. ice. snow. hail. winds. explosion, smoke. dot. sirdke, Interruption of utilities,
theft burgiary, robbery, assault terrorism. vandalism. other persons, environmental contaminants. or
other occurrences of casualty losses.

19. INDEMMITY: Each pady will indemnify. defend. and hold the other pady harmless from any propedy
damagce. personal injury. suits, actions, ligbilities. damages. cost of repairs or service to the leased
premises or Properly, or any other loss caused, negligently or otherwise, by that party or that party's
emplovees, patrons, guests, or invitees,

20, DEFAULT:

A If Landlord fails to comply with this lease within 30 days after Tenant notifies Landlord of Landlord's
failure to comply, Landlord will be in default and Tenant may seek any remedy provided by law. If,
however, Landlord's non-compliance reasonably requires more than 30 days to cure, Landlord will not
be in default if the cure is commenced within the 30-day period and iz diligently pursued.

B. If Landiord 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 iease for any
other reason within 20 days after Landlord notifies Tenant of its failure to comply, Tenant will be in
default.

C. H Tenant is in default, Landlord may, with at least 3 days written notice to Tenant (i) terminate this
lsase, or (i) terminate Tenant's right to occupy the leased premises without terminating this lease and
may accelerate all rents which are payable during the remainder of this lease or any renewal period.
Landlord will attempt to mitigate any damage or loss caused by Tenant's breach by using commercialty
reasonable means. If Tenant is in default, Tenant will be liable for:

(1) any lost rent;

(2) Landlord's cost of reletting the leased premises, including brokerage fees, edvertising fees, and
other fees necessary to relet the leased premises;

(3) repairs to the leased premises for use beyond normal wear and tear;

{4) all Landiord's costs associated with eviction of Tenant, such as attomey's fees, court costs, and
prejudgment interest;

(5) all Landlord's costs associated with collection of rent such as collection fees, late charges, and
retured check charges;

{6) cost of ramoving any of Tenant's equipment or fixtures left on the leased premises or Property;

(7) cost to remove any trash, debris, personal property, hazardous materials, or environmental
contaminants left by Tenant or Tenant's employees, patrons, guests, or Invitees in the leased
premises or Property;

{8) cost to replace any unretumed keys or access devices to the leased premises, parking areas, or
Property; and

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

21. ABANDONMENT, INTERRUPTION OF UTILITIES, REMOVAL OF PROPERTY, AND LOCKOUT:
Chapter 83 of the Texas Property Code governs the rights and obligations of the parties with regard to:
{a) abandonment of the leased premises; (b) interruption of utilities; (c) removal of Tenant's property; and
{d) "lock-out" of Tenant.

22. HOLDOVER: If Tenant fails to vacate the leased premises at the time this lease ends, Tenant will become
& tanant-at-will and must vacate the leased premises immediately upon receipt of demand from Landlord.
No holding over by Tenant, with or without the consent of Landiord, 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 will be 150% of the base monthly rent plus any additional rent calculated on a daily
basis and will ba immediately due and payable daily without notice or demand.

23, LANDLORD'S LIEN AND secunm' INTEREST' To secure Tenant‘s performance under th:s lease,

ihat is In the lease premises or on the Property, This lease is a security agreement for the purposes of
the Uniform Commercial Code. Landlord may file & financing statement to perfect Landlord's security
interest under the Uniform Commercial Code.

24, ASSIGNMENT AND SUBLETTING: Landlord may assign this lease to any subsequent owner of the
Property. Tenant may not assign this lease 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 Landlard's written
consent is voidable by Landlord. If Tenant assigns this lease or sublets any part of the leased premises,
Tenant will remain liable for all of Tenant's obligstions under this lease regardless if the assignment or
sublease is made with or without the consent of Landlord.

25. RELOCATION:

[+ A By providing Tenant with not less than 80 days advanced written notice, Landlord may require Tenant
to relocate to another location in the Property, provided that the other location is equal in size or larger
than the leased premises then occupied by Tenamt and contalns simiar leasehold improvements.
Landlord will pay Tenant's reasonable out-af-pocket moving expenses for moving to the other location.
"Moving expenses" means reasonable expenses incurred by Tenant payable to professional movers,
utlity companies for connection and disconnection fees, wiring companies for connecting and
disconnecting Tenant's office equipment required by the refocation, and printing companies for
reprinting Tenant's stationary, business cards, eand markating materials containing Tenant's address. A
relocation of Tenant will not change or affect any other provision of this lease that is then in effect,
including rent and reimbursement amounts, axcept that the description of the euite or unit number will
automatically be amended.

[X] 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 [easehold interest are and will be subject, subordinate, and inferior to:
(1) any lien, 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 lian or encumbrance;
{4) any and all renewals and extensions of any such lien, encumbrance, or ground lease;
{5) any restrictive covenant affecting the leased premises or the Property; and
{6) the rights of any awnaers' association affecting the leased premises or Property.

B. Tenant must, on demand, execute a subordination, attomment, and non-disturbance agreement that
Landlord may request that Tenant execute, provided that such agreement is made on the condition
that this lease and Tenant's rights under this leasa are recognized by the lien-halder.

2T7. ESTOPPEL CERTIFICATES AND FINANCIAL INFORMATION:
A. Within 10 days after receipt of a written request from Landlord, Tenant will execute and defiver to
Landlord an estoppel certificate that identifies the terms and conditions of this lease.
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§ Butterfield Trail Bivd., Ste. AL B
Commercial Lease conceming: El Paso, TX 79906,

B. Within 30 days after receipt of a writlen request from Landlord, Tenant will provide to Landiord
Tenant's current financial information (balance sheet and income statement). Landlord may request the
financial information no more frequentty than once every 12 manths.

28. CASUALTY LOSS:

A. Tenant must immediately nofify Landlord of any casualty lose in the leased premises. Within 20 days
after receipt of Tenant's notice of 2 casualty loss, Landiord will notify Tenant H the leased premises are
legs than or more than 50% unusable, on a per square foot basis, and if Landlord can substantially
restore the leased premises within 120 days after Tenant notifies Landlord of the casuatty loss.

B. If tha leased premises are less than 50% unusable and Landlord can substantially restore the leased
premises within 120 days after Tenant notifies Landlord of the casuaity, Landlord will restore the leased
premises to substantially the same condition as before the casualty, If Landlord fails to substantially
restore within the time required, Tenant may terminate this lease.

C. H the leased premises are more than 50% unusable and Landlord can substantially restore the leased
premises within 120 days after Tenant notifies Landlord of the casualty, Landiord may: (1) terminate
this lease; or (2} restore the leased premises to substantizlly the same condition as before the
casualty. If Landlord chooses to restore and does not substantially restore the leased premisses within
the time required, Tenant may terminate this lease.

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

m

. If this lease does not terminate becausa of a casualty loss, rent will be reduced from the date Tenant
notifies Landlord of the casualty loss to the date the leased premises are substantially restored by an
amount proportionate to the extent the leased premises are unusable.

29. CONDEMNATION: if after @ condemnation or purchase in lieu of condemnation the leased premises are
totalty unusable for the purposes stated in this lease, this lease will terminate. If after a condemnation or
purchase in lieu of condemnation the leased premises or Property are partially unusable for the purposes
of this lease, this lease will continue and rent will be reduced in an amount proportionate to the extent the
leased premises are unusable. Any condemnation award or proceeds in lieu of condemnation are the
property of Landlord and Tenant has no claim ta such procesds or award. Tenant may seek compensation
from the condemning authority for its moving expenses and damages to Tenant's perscnal property.

30. ATTORNEY'S FEES: Any person who is a prevailing party in any legal proceeding brought under or
related to the transaction described in this lease is entitied to recover prejudgment interest, reasonable
altomney’s fees, and all other costs of litigation from the nonprevailing party.

31. REPRESENTATIONS:

A, Tenant's statements in this lease and any application for rental are material represantations relied upon

by Landlord. Each party signing this lease represents that he or she is of legal age to enter into a
binding contract and is authorized to sign this lease. If Tenant makes any misrepresentation in this
lease or in any applicstion for rental, Tenant is in default.

B. Landiord is not aware of any material defect on the Property that would affect the health and safety of

an ordinary person or any environmental hazard on or affecting the Property that would affect the
health or safety of en ordinary person, except:
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C. Each party and each signatory {o this lease represents that: (1) it is not a pereon named as a Specially
Designated Netional and Blocked Person as defined in Presidential Executive Order 13224; (2) it is not
acting, directly or indirectly, for or on behaif of a Specially Designated and Blocked Person; and (3) is
net arranging or facilitating this lease or any transaction reiated to this iease for a Specially Designated
and Blocked Person, Any party or any signatory to this lease who is a Specially Designated and
Blocked person will indemnify and hold harmiess any other person who relies on this representation
and who suffers any claim, damage, loss, liability or expense as a resuit of this representation.

32. BROKERS:
A. The brokers to this lease are:

Principal 8roker: ) _ Cooperating Broker:
Cushman & Wakafield | PIRES _
Agent: Brett C. Preston, SIOR, CCIM i __ Agent o . _
Address: 123 W, Mille Avenug, Sulte 220 Address:
El Paso, TX 78901
Phone & Fax: (915)843-8888 (815)843-8888 Phone & Fax e o
E-mail: bprestonflipiresinti.com i E-mail
Licenae No.: 9003421 Licensa No.:
Principal Broker: (Check only one box) Cooperating Broker represents Tenant.

IX] represents Landlord only.

H represents Tenant only,
_ s an intarmediary between Landlord and Tenant,
B. Fees:

[| (1) Principal Broker's fee will be paid according to: {Check aniy one box) .
(a) a separate written commission agreement between Principal Broker and:
[¥)Landlord ™ Tenant
'] (b) the attached Commercial Lease Addendum for Broker's Fee (TXR-2102).

| (2} Cooperating Broker's fae will be pald according to: (Check onfy one bax).
{ | (a) a separate written commission agreement between Cooperating Broker and:
[ Principal Broker| | Landlord| |Tenant.
] (b) the attached Commercial Lease Addendum for Broker's Fee (TXR-2102).

33. ADDENDA: Incorporated into this lease are the addenda, exhibits and other information marked in the
Addenda and 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 discretion,
amend from time to time.

34. NOTICES: All notices under this lease must be in writing and are effective when hand-delivered, mailed by
certified mail retum receipt requested, sent by a national or regional overmnight delivery service that
provides a delivery recelpt, or sent by confirmed facsimile transmission to:

Landiorq at:  Robert E. Marble Trust, Robert R. Marble, Trustee —
Address; § Butterfield Trall Blvd., Suite |, El Paso, Texas 79806-4820 e
Attention: Mr. Robert R. Marble
Fax: (918)276-8980 (Cell)
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and a copy fo:
Address:
Attention:
Fax:

X, Landlord also consents to recaive notices by e-mail at: rmarble@remteip.com
Tenant at the leased premises,

and to: National Center for Defense Manufacturing and Machining (NCOMM)
Address; 698 Scalp Avenue, Johnstown, PA 15904
Attention: Gene Berkebile, Randy Gilmore, David Espalin
Faw (915)306-1277 (Tel)

and a copy to: () gene.berkebile@ncdmm.org; randy glimore@nedmm.org; david.espalin@nedmm.org
Address:
Attention:
Fax;

IX] Tenant also consents to receive notices by s-mail at: (%)

35. SPECIAL PROVISIONS: The following special provisions apply and will control in the event of a conflict
with other provisions of this lease, (If special provisions are contained in an addendum, identify the applicable
addendum on the cover page of this lease.)

1. Tenant may use the previous tenant's furniture currently in Sulte B in elther suite. Tenant shall

he responsible for moving and setting up furniture and it will become Tenant's personal property.

2. Landlord shall remove the existing signs and frames above each suits. Tenant shall install a new
buitding-standard frame and sign, at its expense In a size to be mutually acceptable.

3. Security - For purposes of protacting the data managed by the tenant, advanced written notice of
a minimum of 72 hours s required before others can access the premises. This requirement
excludes emergency situations such as fire, safety, water leaks, electrical, HYAC or plumbing
issues, etc., or where required by law.

4. Tenant may Install security cameras on the exterior of the buliding with Landlord’s prior approval
of the locatlon.

36. AGREEMENT OF PARTIES:

A. Entire Agreement: This lease contains the entire agreement between Landlord and Tenant and may
not be changed except by writlen agreement.

B. Binding Effect: This lease is binding upon and inures to the benefit of the parties and their respective
heirs, executors, administrators, successors, and parmitted assigns.

C. Joint and Severai: All Tenants are jointly and severally liable for all provisions of this kase. Any act or
notice to, or refund to, or signature of, any one ar more of tha Tenants regarding any term of this lease,
ite renewal, or its termination is binding on all Tenants.
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Commerdal Lease conceming: El Paso, TX T9906,

D.

L
J.

6 Butterfield Trali Bivd., Se. A & B

Law. The laws of the State of Texas govemn the interpretation, performance, and
enforcement of this lease.

Severable Clauses: If any clause in this lease is found invalid or unenforcaable by a court of iaw, the

remainder of this lease will not be affected and all other provisions of this lease wilt remain valid and
enforceable.

Waiver Landlord’s delay, waiver, or non-enforcement of acceleration, contractual or statutory fien,
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 this lease.

Quiet Enjovment: Provided that Tenant is not in default of this lease, Landlord covenants that Tenant
will anjoy possession and use of the leased premises free from material interference.

. Eqrce Majeure: if the performance of any party to this lease is delayed by strike, lock-out, shortage

of material, govemmental restriction, riot, war, epidemic, pandemic, quarantine, or by other causae,
without fault and beyond the control of the party obligated (financial inabflity excepted), parformance of
such act will be abated for the period of the delay, provided, however, nothing in this paragraph
excuses Tenant from the prompt payment of rent or other charge, nor will Tenant's inability to obtain
governmental approval for its intended use of the leased premises excuse any of Tenant's obligations
hereunder.

Time: Time Is of the essence. The partles require strict compliance with the times for performancs.

Couplerparis: If this lease is executed in a number of identical countesparts, each counterpart is an
original and all counterparts, collactively, constitute one agreement.

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

38. LICENSE HOLDER DISCLOSURE: Texas law requires a real estate license holder who is a party to a
transaction or acting on behalf of a spause, parent, child, business entity in which the license holder owns
more than 10%, or a trust for which the license 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 a contract of sale or rental agreement. Disclose if applicable:
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Brokars are not qualified to render legal advice, property inspections, surveys, engineering studies,
environmental assessments, tax advice, or compliance inspections. The partles should seek experts
to render such services. READ THIS LEASE CAREFULLY. If you do not understand the effect of this
Lease, consult your attorney BEFORE slgning.

Robert E. Marbie Trust, Robert R. Marble, National Carter for Defense Manufacturing and

Landiord: Trustee Tenant: Machining (NCDMM)
By. S — N By: _ . -

By (signature): By {signature):

Printed Name: Robert R. Marble o Printed Name: Gene Berkabile =~ o

Title: Trustes Date: Title: Vice President & CFO Date:
By: By

By (signature); By {signature):

Printad Name: Printed Name: .

Title: Date: Titlec Date:
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lat TEXAS REALTORS

COMMERCIAL LEASE EXHIBIT

USE OF TH23 FORM BY PERSOME WHID ARE MOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORSS. BMC. 18 MOT ALTHORIZED.
STaxms Amoclaion of REALTORSS, . 2010

EXHIBIT

mAY

TO COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES CONCERNING THE LEASED

PREMISES AT _

SUBJECT

SUITE A & B: 4,080 RSF

{11

J

I

7

%
-
—

Sulte “A” Sulte “B”
1,866 SF 2214 SF

"=

5 Butterfield Trail Bivd., Ste. A & B, El Paso, TX 79906,

|

|
1T
1

|
B

Robert E. Marble Trust, Robert R. Marble,
Landiord: Trustea

By
By (signature):

Printsd Nama: Robert R. Marble
Tille: Trustee
By:

By (signature):
Printed Name.
Title:

(TXR-2115) 1-26-10

Cortln & Wikaefiald | MRES 123 W, MEis Avenxe, fadte 139 [ Pum, TX 981
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Nxtional Centar for Defense Manufacturing and
Tenant: gchining (NCDMM)

By:

By (signatuse):

{ T

Printed Name: Gene Berkebile
Title: Vice President & CFO

By: _
By (signature):
Printad Name: o _ _
Title:
Page 1of 1
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lo® TEXAS REALTORS

COMMERCIAL LEASE EXHIBIT

USE OF THIB FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORSE, WC. 18 NOT AUTHORIZEDL
OTexm Attaciation of REALTORSS, Inc. 2010

EXHIBIT "B”

TO COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES CONCERNING THE LEASED
PREMISES AT

___ & Butterfield Trail Bivd., Ste. A & B, El Paso, TX 79806,

SIGN FRAME INSERT SIZE
= 36" X 96"

80 GAUGE ALUMINUM

<1/8” ACRYLIC SHEET

VIEWABLE AREA: 34" X 94"

Robart E. Marble Trust, Robert R. Marble, National Cemter for Defensa Manufacturing and

Landlord:  Yrustee Tenart: Machining (NCOMM)
By: o i — - By . i s o R,
By (signature): By (signature):
Prindexd Name: Robert R. Marble Printed Name: Gene Barkablile
Title: Trustee Thie: Vice President& CFO
By - By: :
By (signature). By (signatura).
Printed Name. . i Printed Neme;
Tithe: Trie:
(TXR-2115) 1-26-10 Page 10of 1
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COMMERCIAL LANDLORD'S RULES AND REGULATIONS

USE OF THIS FORN BY PERSONS WHO ARE NOT NEMEERS OF THE TEXAS ABSOCIATION OF REALTORSE. IMC. IS NOT ALTHORIZED.
OTexas Amcciation of REALTORSS, ine. 2rm

REGARDING THE COMMERCIAL LEASE CONCERNING THE LEASED PREMISES AT & Butterfield Trail
Blvd., Ste. A & B, El Paso, TX 79906,

NOTICE: These rules and regulations are adopted to maintain and enhance the safety ‘and appearance of the
Property. From time to tme Landlord, at its discretion, may amend these rules and regulations for the
purposes for which they were adopted. Under the above-referenced lease, Tenant agrees to comply with
these rules and regulations as they may be amended. Exceptions or waivers must be authorized by Landlord
in writing. “Property” means the building or compiex in which the leased premises are located, inciusive of any
common areas, drives, parking areas, and walks, and landscaped areas.

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

B. Food is not permitted on the Property, except as inventory for sale and for & smali amount of food for
Tenant's personal consumption.

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

D. The Property may not be used for lodging or sleeping quartere in any manner,
E. Uniess authorized by law or the lease, no animals may be brought or kept on the Property.

F. No obstruction or interference that impedes use of the common areas, walks, drives, loading areas,
parking areas, carridors, hallways, vestibules, 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 enclosed storage closets or cabinets.

. Tenants maving in or out of the Property must use only the servica entrances and service elevators 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
sepvics -entrances, service elevators, loading docks, or other designated shipping and receiving areas.
Shipments and deliveries must be made at times thal do not cause inconvenience to tenants or patrons on
the Property.

K. Leased premises must be kept clean and free of debris. Trash must be deposited into appropriate
receptacies. Trash receptacles controlled by Tenant must not be allowed to overflow, attract rodents or
vermin, or emit odors.
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Landlord's Rules end Regulations conceming  § Butterfield Trall Bivd., Ste. A & B, El Paso, TX 79908,
L. Regpair requests must be submitted to Landiord in writing in compliance with the lease.

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

N. No illegal or offensive activity is permitted on the Property nor is any activity that constitutes a nuisance or
interferes with the rights of other tenants.

0. Unless specifically authorized by Landlord, no solicitation or business operations are permitted in the
common areas.

P. Other .
E-bikes, hooverboards and similar equipment are not allowed inside the Premises and may not be
charged on-site.
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Tat TEXAS REALTORS

COMMERCIAL LEASE CONSTRUCTION ADDENDUM
(Landlord to Complete Construction)

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TENAB ASSOCIATION OF REALTORS®, MC. IS HOT AUTHORIZED.
OTites Assodintin of REALTORSE, ine. 2018

ADDENDUM TO THE COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES CONCERNING
THE LEASED PREMISES AT & Butterfield Trall Bivd., Ste. A & B, El Paso, TX 79806,

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

A. On or before occupancy , Landiord will aubstanh'hlly complete the improvements to the
leased premises as described below.

X! (1) Landlord will complete the following improvements:
*)

| « {2) On or before . Tenant will specify in a separate written notice to
Landlord the improvements that Tenant dasires Landlord to complete. If Landiord objects to any
desired improvament, Tenant will promptly amend Tenant's notice to comply with Landiord's
objections. Landlord will not unreasonably object to Tenant's desired improvemeants.

B. On or before .+ Landiord will notify Tenant of the total cost to completa
the improvements described in Paragraph A, includlng but not limited to costs of construction, permits, and
plans. The total cost to complete the improvemenis may not exceed . (maximum cost).
Landlord will pay ) of the cost to complete the improvements and Tenant will pay the
remainder. i the total cost to complets the improvements exceeds the maximum cost, the lease will
terminate and have no further effect unless a party notifies the other party within days after
Landlord notifies Tenant of the cost to complete the improvements that it will pay the excess.

C. Unless otherwise 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. AH construction required by this addendum will be performed by trained and qualified persons in a good
workmandike mannar and will comply with applicable building codes, local ordinances, govemmentel
regulations, and statutes (e.g., ADA, Architectural Barrlers). Landlord will obtain any required certificate of
occupancy.
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Lessshold Construction Addendum conceming  § Buttarfield Trall Bivd., Ste. AA B, B} Paeo, TXT79806,

E. Tenant may, at reasonable times during construction, inspect the construction of the improvements.
Tenant may object to any deficiencles in the completion of the improvements by providing specific written
notice to Landlord and Landlord will promptly cure the deficiencies. Upon completion of the improvements,
Tenant will acknowledge in writing that the improvements have been completed and that Tenant accepts
the leased premises for the purposes of the lease (the Commercial Lease Acceptance Form (TXR-2113)
may be used).

F. Paragraph 3B of the lease govems any delay in the commencement of the lease or occupancy by Tenant
caused by the construction of the improvements.

G. Special Provisions:
N/A.

(*)1. Sulte A: Prior to occupancy Landlord shall:
a.) Open a wall between Suite A and Sulte B to provide accass between both sultes.
b.) Instalt in offices building-standard carpet and cove base to be chosen by Tenant.

2. Suite B: Prior to occupancy Landlord shall:

a.) Install building-standard paint, carpet and cove base in all rooms except restrooms, to match
Suite A

b.) Remove existing glass wall

¢.) Remove partial wall in breakroom.

d.) Remove ceramic tiie in breakroom only.

e) Remaove window film on remaining glass wall.

1.} Remove door at rear of conference room and replace with wall.

g.) Remove front door and replace with matching window (tenant to reimburse landlord for
expensa).

h.) Open a wall between hallway and “copy” room.

3. Landlord to configure Sulte A and Sulte B rear doors to be “Exit Only” {tenant to reimburse
landlord expense).

Landlord: Robert E. Marble Trust, Robart R. Marble, Tenant National Center for Defonse Manufacturing and

Trustee Machining (NCDMM)

By: . By: -
By (signature): By {signature). __ _
Printed Name: Robert R, Marble Printed Name: Gans Berkebile
Tiie: Trusiee Tihe: Vice President & CFO -

By By.

By (signaturs): . e o By (signature): ——
Printed Name: Printed Name:
Titte: — Tide: — -
(TXR-2111) 4-1-18 Page 20f 2
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lat TEXAS REALTORS

COMMERCIAL LEASE ACCEPTANCE FORM

USE OF THIS FORSM BY PERSONS WHD ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REAL TORSE, MC. IS NOT AUTHORIZED.
©Texm Associstian of REALTCRER. Inc. 5040

ACCEPTANCE OF THE LEASED PREMISES AT & Butterfield Trail Blvd., Ste. A & B, El Paso, TX 79908,

REGARDING THE COMMERCIAL LEASE BETWEEN THE UNDERSIGNED PARTIES.

A. The parlies have inspected the leased premises. The parties acknowledge that any improvements,
construction, repairs, or other items required by the lease have been substantially completed. Tenant
WMMMMMMWMMMMIEM

Landiord Tenant wil completa the following {punch Bist):

B. The parties ratify the leasa and confirm the following:
{1) The temm of the lease is for 36 monthsand 0O days.
{2)-The Commencement Date of the lease is December 1, 2024
(3) The Expiration Date of the leaseis _ _ November : 30 2027

(4) Other than as indicated on this Commerdial Leasa Acceptance Form, nenher Landiord nor Tenant is in
default of the terms and conditions of the lease.

C. Sopeclal Provigions;

Raobert E. Marble Trust, Robert R. Marble, National Centar for Defense Manufacturing and

Landiord:  Trustee L Tenant: Machining (NCDMM)
By By:

By (signature): By (signature):

Printad Name: Robert R. Marble Printed Name: Gane Berkebile

Title: Trustoe Tre: Vice President & CFO
By - — By

By (signature): By (signature):

Printed Name: Printed Name:

Tithe: Title:
(TXR-2113) 1-26-10 Page 1011
Coshaman & Walnfieki | PIRES 123 W. Mills Avemee, Suiw 120 £ Puss, TX 79901 Phonac (1) SU-3583 Fax (VES) S43-0 M-ALE
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ADDENDUM
ACKNOWLEDGEMENT OF SUBLEASE

Robert E. Marble Trust, Landlord, possesses a leasehold estate in the Building known
as 5 Burterfield Trail Boulevard pursuant to that certain Butterfield Treil Industrial Park
Lease dated August 1, 1985 by and berween El Paso International Airport as Landlord
(the “Master Landlord™), and Landlord as Tenant, as amended by the City of El Paso,
Texas (as emended, 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, end (ii) this Lease is a “sublease™ in
accordance with the applicable law, statutes and ordinances. During the Term of this
Lease, Landlord, nsing its cormumercially rcasonable efforts, shall not violate the
provisions of the Master Lease. The termination of the Master Lease for any reason shall
result in the automatic termination of this Lease, without liability to Tenant or Landlord,
as a regult of such termination, in which case the parties shall have no further obligation
under this Lease. Tenant hereby 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 constitute a default by Landlord under the Master 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, 1o implement hazardous waste remediation activities,
whether imposed by law or regulatory agencies, and to perform 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 and enjoyment of the
Premises, and that such entrance may disrupt, interfere, and/or adversely affect Tenant’s
Building operations, including the Permitted Use, for the duration of such entrance. Such
entrance shall not constitute an actual or construction eviction and will not cause any
form of limbility, offset, abatement and/or claim against Landlord and/or Master
Landlord; provided, however, (i} if such interruption is material and, as a result thereof,
Tenam, in accordance with Law, is forced to discontinue business operations at the
Premises in excess of five consecutive days within any given calendar menth due to
Master Landlord’s activities described herein, then for cach day thereafter that such
business operations are interrupted s a result of such interference, Tenant shall be
entitled to one (1) day of Base Remt-free possession of the Premises, and (ii} if such
““interruption continues for twenty successive business days (not including weekends or
holidays), for a peried of fifteen (15) calendar days thereafter, Tenant, as its sole and
exclusive remedy, shall have the right to terminate this Lease by providing Landlord with
written notice of such election. The failure of Tenant to provide such notice within such
time period shall be deemed Tenant's waiver of its right to terminate this Lease pursuant
to this Addendum.

Tenant Initials Landlord Initials



c Texas law requires oll real estate license hoiders to give the following information about
re— brokeruge services to prospective buyers, tenants, sellers end londiords.

A 11-2-2015
Information About Brokerage Services @
TYPES OF REAL ESTATE LICENSE HOLDERS:

¢ A BROKER is responsible for all brokerage activities, including bcts performed by sales agents sponsored by the broker.
« A SALES AGENT must be sponsored bry a broker and works with dients on behalf of the broker.

A BROKER’S MINIMUM DUTIES REQUIRED BY LAW (A dient is the person or party that the broker represents}):
« Put the Interests of the dient above all others, including the broker’s own Interests;
s inform the dient of any material information about the praperty or transaction received by the broker;
» Answer the dient’s questions and present any offer to er counter-offer from the client; and
s Treat all parties to a real estate transaction honestly and fairly.

A LICENSE HOLDER CAN REPRESENT A PARTY IN A REAL ESTATE TRANSACTION:

AS AGENT FOR OWNER (SELLER/LANDLORD): The broker becomes the property owner's agent through an agreement with the
owner, usually in 3 written listing to sell or property management agreement. An awner's agent must parform the broker’s minimum
dutles above and must inform the owner of any materfal information about the property or transaction known by the agent, indluding
information disclosed to the agent or subagent by the buyer ar buyer’s agent.

AS AGENT FOR BUYER/TENANT: The broker becomes the buyer/tanant’s agent by agreeing to represent the buyer, usually through a
written represantation agreement. A buyer's agent must perform the broker’s minimum duties above and must inform the buyer of any

material information about the property or transaction known by the agent, including information disclosed to the agent by the seller or
seller’s agent.

AS AGENT FOR BOTH - INTERMEDIARY: To act as an intermed'ary between the parties the broker must first obtain the written
agreement of each perty to the transaction. The written agreement must state who will pay the broker and, in conspicuous bold or
underlined print, set forth the broker’s obligations as an intermediary. A broker who acts as an intermediary:
¢ Must treat all parties to the transaction impartially and fairly;
e« May, with the parties' written consent, appoint 8 different iicense holder associated with the broker to each party (owner and
buyer) to communicate with, provide opinions and advice to, and carry out the instructions of each party to the transaction.
«  Must not, unless specifically authorized in writing to do so by the party, disclose:
o that the owner will accept a price less than the written asking price;
o that the buyer/tenant wili pay a price grester than the price submitted in a written offer; and

o any confidential information or any other information that a party spedfically instructs the broker in writing not to
disclose, unless required to do so by law.

AS SUBAGENT: A license holder acts as a subagent when aiding 2 buyer in a transaction without an agreement to represent the
buyer. A subagent can assist the buyer but does not represent the buyer and must place the interests of the owner first.

TO AVOID DISPUTES, ALL AGREEMENTS BETWEEN YOU AND A BROKER SHOULD BE IN WRITING AND CLEARLY ESTABLISH:
* The broker's duties and responsibilities to you, and your obligations under the representation agreement.
«  Who will pay the broker for services provided to you, when payment will be made and how the payment will be calculated.

LICENSE HOLDER CONTACT INFORMATION: This notice is being provided for information purposas. It does not create an obligation for
you to use the broker's services. Please acknowledge receipt of this notice below and retain 2 copy for your records.

Cushman & Wakefield | PIRES 9003421  bpreston@piresint.com  915-843-8888

j License Na. Email Phi
e e e e ° = o

Brett C. Preston, SIOR, CCIM 414041  bpreston@piresint.com  915-843-8888

Designated Broker of Firm License No. Email Phona
ki’csam Supervisor of Sales Agent/ ~ License No. Emall Fhone
915-843-8888
Sales Agent/Associate’s Name License No, Emall Phone
Buyer/Tenant/Seller/Landlord inltials Date
Regulated by the Texas Real Estate Commission Irformation available st www.trec bexas gov
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Contract of Sale for the I.and means that certain Contract of Sale for the Land
entered into between the City as seller and Company as buyer, effective as of
December 5 | 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.

380 Economic Development Program Agreement — Page 5
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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 inferred
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. _019573
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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EXECUTED as of the last date indicated below:

CITY OF !

By:

Name:

Title:

_ e -
APPROVED AS TO FORM: APPROVED AS TO CONTENT:
] Elizabeth Triggs
Senior Assistant City Attorney Director of Economic and

International Development

November 30, 2023

Date: Date: 117207092

WURLDWIDE LLC,
a Delaware limited liability company,
d/b/a Statue LLC

By:
Name:
Title:

Date-

380 Economic Development Program Agreement — Signature Page
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EXECUTED as of the last date indicated below:

CITY OF EL PASO, TEXAS

By:

Name:

Title:

Date:
APPROVED AS TO FORM: APPROVED AS TO CONTENT:
Juan S. Gonzalez Elizabeth Triggs
Senior Assistant City Attorney Director of Economic and

International Development

Date: Date:

WURLDWIDE LLC,
a Delaware limited liability company,
d/b/a Statue LLC

By:
Name: Pamela A. GregorskKi
Title: CEOQ, President, Treasurer & Secretary

Date: December 5, 2023

380 Economic Development Program Agreement — Signature Page
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EXHIBIT “E”

Project Approvals

1. The applicable zoning ordinance establishing the Existing Zoning for the Property,
Ordinance No. __ 019573 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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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 EI 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 ElI 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

kkkkkkkkkkkkkkkkkkk RE Q U I R E D AU T H O RIZATI O N kkkkkkkkkkkhkkkhkkkk

DEPARTMENT HEAD:

(If Department Head Summary Form is initiated by Purchasing, client department should sign

also)

Revised 04/09/2021



RESOLUTION

WHEREAS, the EI 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 THECITY
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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PASSED AND APPROVED this

ATTEST:

Laura D. Prine
City Clerk

APPROVED AS TO FORM:

Juan S. Gonzalez
Senior Assistant City Attorney

23-478-TRAN-507577-Seafox-Wurldwide-Stan Roberts Funding-JSG

day of 2023.

THE CITY OF EL PASO:

Oscar Leeser, Mayor

APPROVED AS TO CONTENT:

Elizabeth K. Triggs, Director
Economic & International Development



1/2/2024

1/7/2024

1/24/2024

1/31/2024

2/15/2024

2/21/2024

2/27/2024

3/12/2024

3/14/2024

3/14/2024

3/24/2024

4/15/2024

4/25/2024

5/9/2024

6/17/2024

6/24/2024

6/27/2024

7/14/2024

7/19/2024

7/23/2024

Pueblo
Zen Zebra
Chestnut
Night Sky
Air Red
Spur
Hendron
Dune
Take Off
Del Norte
Masonry
Eagle Bird
High Rise
Jade Luck
Dream Matrix
Tyson
Gigabolt
Aura

Atlas Earth
Neighborhood
Club

Boomerang

Panama Wave

Exhibit C.

TED Program Project Pipeline

Warehousing and
storage

Carbon / graphite
manufacturing

Carbon / graphite
manufacturing

Pharma manufacturing
Aircraft manufacturing
Telemarketing service

Semiconductor
manufacturing

Aircraft manufacturing

Brick production
Battery manufacturing

Metal tank
manufacturing

Crop growing - covered

Medical equipment
manufacturing

Building contractor

Fabricated metal
manufacturing

Amphitheatre

Aircraft manufacturing
Battery manufacturing
Warehousing and

storage

Energy transmission
components

Advanced Logistics

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Business Services

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Other

Advanced Manufacturing

Regional Tourism

Advanced Manufacturing

Advanced Manufacturing

Advanced Logistics

Advanced Manufacturing

97

500

205

100

1,000

126

74

40,000

43

35

26

150

100

90

400

10,000

388

175

700

$2,400,000
$633,000,000
$600,000,000
$192,000,000
$176,000,000
$890,000
$40,000,000
$2,100,000,000
$1,500,000
$10,000,000
$6,000,000
$240,000,000
$15,800,000
$10,000,000
$250,000,000
$80,000,000
$3,000,000,000
$550,000,000
$48,000,000

$314,000,000

Active

Active

Active

Active

Active

Active

Active

Active

Closed

Active

Active

Active

Active

Active

Active

Active

Closed

Active

Active

Active



AA

BB

cc

DD

EE

FF

GG

HH

)

KK

LL

MM

NN

00

7/29/2024

8/12/2024

8/12/2024

9/4/2024

9/10/2024

9/10/2024

9/12/2024

9/23/2024

9/23/2024

9/30/2024

10/7/2024

10/15/2024

10/28/2024

11/7/2024

11/12/2024

11/12/2024

11/13/2024

11/15/2024

12/10/2024

12/3/2024

Honey Bee
Kettle
Sunrise

Energy
Motion

Motors
Vend Tech
Ad4

Starlight
1.21
Bernese
Joseph Gold
Prometheus
Fire
Labrador Max
BRT

Helix
Oppidan
The District
Rouge Roller
Salsa

Prime Optix

Dig-It

Switchgear
manufacturing

Machinery
manufacturing

Solar power generation

Vehicle parts
manufacturing

Vending products
distribution

Battery manufacturing
Energy transmission
components

Battery storage

Health call center
Mixing operation
Chemical processing
plant

Chemical production
Battery manufacturing
Commercial laundry
Data center developer
Outdoor entertainment
Tire manufacturing
Energy transmission

components
Chemical processing
plant

Children's STEM
activities

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Logistics

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Business Services

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Advanced Logistics

Other

Regional Tourism

Advanced Manufacturing

Advanced Manufacturing

Advanced Manufacturing

Tourism / Retail

$22,600,000

200
$81,900,000

63
$199,000

802
$30,000,000

160
$6,800,000

32
$3,900,000,000

1,120
$45,500,000

221
$880,000,000

1,820
$7,700,000

289
$12,000,000

50
$300,000,000

375
$5,000,000,000

300
$704,000,000

115
$10,500,000

12
$40,000,000
$38,220,000

thd
$650,000,000

600
$50,333,000

500
$250,000,000

80
$1,200,000

thd
60,773 20,252,542,000

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active

Active



Statement of Revenues, Expenditures, and Changes in Fund Balance

Exhibit D.

for Year Ending December 31, 2024

TED Fund Income
Annual Deposit
Interest Accrued

Total Income

Expenditures
VENU (dba Notes Lives)
Border Crossing Analysis

Net Change in Fund Balance

Beginning Fund Balance
Ending Fund Balance

$5,333,333.33
$705,043.26
$6,038,376.59

($8,000,000)
($150,000)
(52,816,666.67)

$21,853,704.32
$19,037,037.65
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	Section 1. Background
	Section 2. Commitments Approved and Accepted
	Section 3. Statement for Year Ended December 31, 2024
	Section 4. Previously Approved Projects
	Ex. 380 - Schneider Electric USA, Inc 10.11.2022 (1).pdf
	RESOLUTION
	Construction Materials Sales Tax Rebate $57,000
	Development and Building Fee Rebate $30,000
	Full-Time Employment 2080 hrs
	Minimum Investment $15,064,000
	Property Tax Rebate $715,000
	Public Improvements Reimbursement $600,000
	Sustainability Grant $75,000
	TERM 10/11/2034
	GRANT PERIOD March 1, 2023 
	Certificate of Occupancy for the Development by April 30, 2023
	Base Year Values $722,678; Personal Property Base Year Value: $26,006,649
	Minimum Appraised Value $10,222,678
	EMPLOYMENT POSITIONS Retain: 368; Created: 1,130
	Grant Submittal Package willbe due no later than March 1, 2024
	ninety (90) days - payment processing period
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