STATE OF TEXAS PROJECT FUNDING

COUNTY OF WILLIAMSON AGREEMENT

§
§
§

This Project Funding Agreement (this “Agreement”) is made by and between the City
of Taylor, a Texas home rule municipality (“City”’), and Samsung Austin Semiconductor, LLC,
a Delaware limited liability company (“Company”) (City and Company are collectively referred
to as the “Parties” and singularly as a “Party”), acting by and through their respective authorized
officers.

WITNESSETH:

WHEREAS, Company owns the real property described in Exhibit “A” attached hereto
(the “Land”); and

WHEREAS, Company is in the process of developing the Land and constructing the Initial
Improvements (hereinafter defined) on the Land; and

WHEREAS, in connection with the Initial Improvements, the Parties previously entered
the Escrow Agreement (hereinafter defined); and

WHEREAS, in connection with the Initial Improvements, the Parties previously entered
the Development Agreement (hereinafter defined); and

WHEREAS, the Parties acknowledge that Company deposited the sum of $12,409,811.00
in the Escrow Account (as defined in the Escrow Agreement) for Phase 1 of the Public
Infrastructure (hereinafter defined); and

WHEREAS, in connection with Company construction of the Initial Improvements, City
is required to design and construct certain public infrastructure to provide water and wastewater
services as further described in the definitions of Phase 1, Phase 2 and Phase 3 of the Public
Infrastructure and to acquire easements off-site of the Land for the Public Infrastructure
(hereinafter defined as the “Qff-Site Easements™); and

WHEREAS, in consideration of City’s design and construction of the Public Infrastructure
and the acquisition of the Off-Site Easements necessary for the Initial Improvements, Company
agrees to provide the necessary funding to City for the Public Infrastructure and Off-Site
Easements on the terms and conditions set forth herein (hereinafter defined as the “Project
Funding”).

NOW THEREFORE, in consideration of the foregoing, and on the terms and conditions
hereinafter set forth, and other valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:
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Article I
Definitions

For purposes of this Agreement, each of the following terms shall have the meaning set
forth herein unless the context clearly indicates otherwise:

“Additional Project Funding” shall have the meaning given in Section 3.2(d).

“Bankruptcy or Insolvency” shall mean the dissolution or termination of
Company’s existence, insolvency, employment of a receiver for any part of Company’s
property and such appointment is not terminated within ninety (90) days after such
appointment is initially made, any general assignment for the benefit of creditors or the
commencement of any proceedings under any bankruptcy or insolvency laws by or against
Company and such proceedings are not dismissed within ninety (90) days after the filing
thereof.

“Chapter 380 Economic Development Agreement” shall mean that certain Chapter
380 Economic Development Agreement between the Parties relating to use tax sharing,
dated as of approximate date herewith.

“City Development Costs” shall mean the reasonable costs incurred and paid by
City relating to performance of City’s obligations pursuant to Article VII and Article VIII
of the Development Agreement and Article II and Article III of the Water and Wastewater
Service Agreement relating to the water and wastewater facilities to be designed and
constructed including, but not limited to, (i) all costs relating to the design and construction
of all public water and wastewater facilities for which City is obligated to construct
pursuant to Article VII and Article VIII of the Development Agreement and Article II and
Article III of the Water and Wastewater Service Agreement, (ii) reasonable attorneys’ fees
incurred in preparation and negotiation of contracts between City and third parties relating
to the design and construction of the foregoing public improvements, (iii) application,
permit, and/or other fees and charges paid in relation to obtaining any governmental permit
required in order to construct and/or operate the foregoing public improvements or
facilities, (iv) rental fees and charges paid with respect to the lease or renting of any
equipment or facilities reasonably necessary in order to perform City’s obligations set forth
in Article VII and Article VIII of the Development Agreement and Article II and Article
III of the Water and Wastewater Service Agreement; and (v) all costs incurred and paid
relating to the acquisition of any interest in real property by City necessary for the location
and construction of any public improvements and/or facilities City is obligated to construct
in accordance with Article VII and Article VIII of the Development Agreement and Article
Il and Article III of the Water and Wastewater Service Agreement (but, for clarity,
excluding amounts that City could reasonably receive in disposing of such real property
interests).

“Company Affiliate” shall mean any entity that directly or indirectly, through one
or more intermediaries, controls, is controlled by or is under common control with,
Company. The term “control” shall mean direct or indirect ownership of more than fifty
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percent (50%) of the voting stock of a corporation (or equivalent equity interest for other
types of entities) or the power to direct or cause the direction of the management and
policies of the controlled entity, whether through the ownership of voting securities, by
contract or otherwise.

“Conditions Precedent” shall have the meaning set forth in Section 6.14.

“Development Agreement” shall mean that certain City of Taylor, Texas
Development Agreement pursuant to Chapter 212, Subchapter G, Texas Local Government
Code Section 212.172 by and between the Parties, fully executed as of November 29, 2021,
and recorded as Document Number 2022044163 in the Public Records of Williamson
County, Texas.

“Development Review Reimbursement Agreement” shall mean that certain
Development Review Reimbursement Agreement between the Parties dated September 24,
2021.

“Effective Date” shall mean the last date of execution hereof by all the Parties.

“Escrow Account” shall mean an interest-bearing account held by City at City’s
Bank Depository in which Escrow Funds were deposited pursuant to the Escrow
Agreement.

“Escrow Agreement” shall mean that certain Escrow Agreement by and between
the Parties related to the advancement of funds by Company to City for “City Development
Costs” (as defined therein) dated November 29, 2021.

“Escrow Funds” shall mean the funds paid by Company to City for deposit or which
were deposited by Company in the Escrow Account pursuant to the Escrow Agreement.

“Expiration Date” shall mean the date that all of the following have occurred: (i)
Company has provided all Project Funding required to be provided under this Agreement;
(ii) City has completed the Public Infrastructure and acquired the Off-Site Easements and
secured the transfer/decertification of the Water CCNs in accordance with this Agreement
and the Development Agreement and Water and Wastewater Service Agreement, and (iii)
City has expended or refunded all amounts deposited in the Project Funding Account in
accordance with this Agreement.

“Force Majeure” shall mean any contingency or cause beyond the reasonable
control of a Party including, without limitation, acts of God or the public enemy, war,
terrorist act, or threat thereof, riot, civil commotion, insurrection, government action or
inaction (unless caused by the intentionally wrongful acts or omissions of the Party), fires,
earthquake, tornado, hurricane, explosions, floods, strikes, slowdowns, work stoppages, or
incidence of disease or other illness that reaches outbreak, epidemic, or pandemic
proportions or other causes affecting the area in which the Project is located, or Company's
labor or supply chain, or the availability of services (“Epidemiological Event”) that result
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in a reduction of labor force or work stoppage in order to comply with local, state, or
national disaster orders, construction delays, shortages or unavailability of supplies,
materials or labor, necessary condemnation proceedings, or any other circumstances which
are reasonably beyond the control of the Party obligated or permitted under the terms of
this Agreement to do or perform the same, regardless of whether any such circumstances
are similar to any of those enumerated or not. If a Party is unable to perform its obligations
under this Agreement due to a Force Majeure, the Party so obligated or permitted shall be
excused from doing or performing the same during such period of delay, so that the time
period applicable to such obligation or performance shall be extended for a period of time
equal to the period such Party was delayed, provided the Party whose performance is
delayed provides written notice to the other Party not later than fifteen (15) business days
after occurrence of the event(s) or condition(s) causing the delay describing such event(s)
and/or condition(s) and the date on which such event(s) and/or condition(s) occurred. The
Parties acknowledge that as of the Effective Date, the outbreak of COVID-19 (“COVID-
19 Outbreak™) is an Epidemiological Event, that, notwithstanding the COVID-19
Outbreak, the existing effects of the COVID-19 Outbreak could not have been reasonably
anticipated, and that the potential continuing effects of the COVID-19 Outbreak cannot
reasonably be anticipated by City or Company nor be prevented nor overcome, wholly or
in part, by the exercise of commercially reasonable diligence by such Party provided,
however, the COVID-19 Qutbreak is not an excuse from performance of any obligation
under this Agreement unless it actually renders a party unable to perform such obligation
in the specific instance.

“Impositions” shall mean all taxes, assessments, use and occupancy taxes, charges,
excises, license and permit fees and other charges whether general or special, ordinary, or
extraordinary, foreseen, or unforeseen, which are or may be assessed, charged, levied, or
imposed by any public or governmental authority or City on Company, and applicable to
the development of the Land or any property or any business owned by Company within
City.

“Improvements” or “Project” has the meaning provided in the Development
Agreement.

“Initial Improvements” or “Initial Project” has the meaning provided in the
Development Agreement.

“Related Agreement” shall mean any agreement (other than this Agreement) related
to the Samsung Facilities by and between (i) City and Company or (ii) if the operation of
the Samsung Facilities is transferred to any Company Affiliate, then between City and such
Company Affiliate.

“Off-Site Easements” shall mean the right-of-way and easements offsite of the
Land that are necessary for the design, construction, installation, and operation of the
Public Infrastructure.

“Phase” shall mean any of Phase 1, Phase 2, or Phase 3 of the Public Infrastructure.
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“Phase 1” or “Phase 1 of the Public Infrastructure” shall mean Phase 1 of the work
required to satisfy City’s obligations to design and construct the Water and Wastewater
Facilities, which City represents consists of: the design and construction of FM 973 Water
& Wastewater Line Improvements (as more specifically described in the meeting minutes
of the City of Taylor Special Called City Council Meeting on November 29, 2021 and in
the construction contracts approved at such meetings), the installation of approximately
9,000 linear feet of 18-inch waterline and associated appurtenances along FM 973
connecting the Initial Improvements to the existing City water system around Taylor High
School, and the installation of approximately 7,000 linear feet of 18-inch gravity PVC
sewer line and associated appurtenances along FM 973 and Carlos Parker Blvd. connecting
the Initial Improvements to the existing City sanitary sewer system along Mustang Creek,
subject to any City approved change orders for such work (provided that any obligation of
Company to fund changed or increased scope shall be subject to City following the
procedures set forth in Section 3.1(d)), and any necessary Off-Site Easements.

“Phase 2” or “Phase 2 of the Public Infrastructure” shall mean Phase 2 of the work
required to satisfy City’s obligations to design and construct the Water and Wastewater
Facilities, which City represents consists of: the design and construction of County Road
401 Water line Improvements which project was bid and awarded by Williamson County
along with the County Road 401 widening project, the installation of approximately 6,500
linear feet of 18-inch waterline and associated appurtenances along County Road 401
connecting the Initial Improvements to the existing City water system around the
intersection of County Road 401 and US Highway 79 to complete the waterline loop
associated with the FM 973 water line project for which City is obligated to fund pursuant
to an Interlocal Agreement Cooperation Regarding the City/County Participation in the
Design and Construction Costs Related to the Southeast Loop Construction Project
between City and Williamson County, subject to any County approved change orders for
such work (provided that any obligation of Company to fund changed or increased scope
shall be subject to City following the procedures set forth in Section 3.1(d)), and any
necessary Off-Site Easements.

“Phase 3” or “Phase 3 of the Public Infrastructure” shall mean Phase 3 of the work
required to satisfy City’s obligations to design and construct the Water and Wastewater
Facilities, which City represents consists of: the design and construction of the North Pump
Station Improvements including the expansion of the pump station with two (2) additional
pumps, associated pipe, and distribution system modifications, associated electrical
upgrades to the pump station, subject to any City approved change orders for such work
(provided that any obligation of Company to fund changed or increased scope shall be
subject to City following the procedures set forth in Section 3.1(d)), and any necessary Off-
Site Easements.

“Project Funding” shall mean, collectively, (i) the Phase 1 Project Funding, Phase
2 Project Funding, and Phase 3 Project Funding as defined Sections 3.1(a), (b) and (¢); (ii)
funds paid to City pursuant to Section 3.3 for the costs to purchase and acquire (including
through the exercise of eminent domain) the Off-Site Easements; (iii) funding paid to City
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pursuant to Section 3.4; and (iv) any Additional Project Funding to be provided in
accordance with Section 3.1(d).

“Project Funding Account” shall mean an interest-bearing account held by City at
City’s Bank Depository in which the remaining Escrow Funds as of the date of termination
of the Escrow Agreement shall be deposited by City, and in which the Project Funding is
to be deposited by Company and used in accordance with this Agreement.

“Public Infrastructure” shall mean City owned and operated public infrastructure
consisting of the work described in the definitions of Phase 1, Phase 2 and Phase 3 of the
Public Infrastructure.

“Tax Abatement Agreement” shall mean that certain Tax Abatement Agreement
between the parties, dated as of November 29, 2021.

“Tax Increment Reinvestment Zone No. Two Economic Development Agreement
and Chapter 380 Economic Development Agreement” shall mean that certain Tax
Increment Reinvestment Zone No. Two Economic Development Agreement and Chapter
380 Economic Development Agreement between the Parties, dated November 29, 2021.

“Water and Wastewater Facilities” shall mean the water and wastewater
infrastructure that City is required to design and construct or cause to be designed and
constructed under the Development Agreement.

“Water and Wastewater Service Agreement” shall mean that certain Agreement for
the Provision of Nonstandard Retail Water and Wastewater Service by and between the
Parties for City to provide retail water and wastewater service to the Project as referenced
in Articles VII and VIII of the Development Agreement, as amended.

Article I
Term

The term of this Agreement shall begin on the Effective Date and continue until the
Expiration Date, unless sooner terminated as provided herein.

Article III
Project; Project Fund

3.1 Project Funding.

(a) Project Funding Initial Deposit for Phase 1. The Parties acknowledge that:

(1)  prior to the award of a bid or contract for Phase 1 of the Public
Infrastructure, Company paid to City directly or deposited in the Escrow Account funds in
the amount of Twelve Million Four Hundred and Nine Thousand Eight Hundred and
Eleven and No/100 Dollars ($12,409,811.00) (the “Prior Phase 1 Deposit”), which funds
were to be used solely by C1ty to pay costs related to (i) Phase 1 of the Public Infrastructure
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and (ii) City acquisition or purchase of the Off-Site Easements for Phase 1 of the Public
Infrastructure; and

2) City has recommended the award of a bid and a contract for the design and
construction of Phase 1 of the Public Infrastructure in the amount of Twelve Million Four
Hundred Seventeen Thousand Three Hundred Sixty-Seven and 43/100 Dollars
($12,417,367.43) (the “Phase 1 Contract Amount”);

3) The Phase 1 Contract Amount does not include funds to pay the costs for
acquisition of the Off-Site Easements for Phase 1 of the Public Infrastructure; and

4) City estimates the cost and expense for the acquisition or purchase
(including costs related to acquisition through the exercise of eminent domain) of the Off-
Site Easements for Phase 1 of the Public Infrastructure to be Two Million Five Hundred
Thousand and No/100 Dollars (5$2,500,000.00) (the “Phase 1 Off-Site Easement
Estimate™).

Not later than the tenth (10") business day after the Effective Date and all Conditions Precedent
having been fully satisfied, Company shall either (i) pay to City for deposit in the Project Funding
Account or (ii) deposit directly in the Project Funding Account the sum of Two Million Five
Hundred Seven Thousand Five Hundred Fifty-Six and 43/100 Dollars ($2,507,556.43) (which
amount represents (i) the Phase 1 Contract Amount plus the Phase 1 Off-Site Easement Estimate
less (ii) the Prior Phase 1 Deposit) which funds, along with the funds from the Prior Phase 1
Deposit (and constituting a total of $14,917,367.43) (the “Phase 1 Project Funding”), except as
authorized in Section 3.1(e), below, shall only be used by City to pay costs related to the design
and construction of Phase 1 of the Public Infrastructure and for the acquisition of the Off-Site
Easements for Phase 1 of the Public Infrastructure as set forth herein. City shall provide Company
copies of contract awards, contracts, and other records relating to the agreements for Phase 1 of
the Public Infrastructure and/or acquisition of the Off-Site Easements for Phase 1 of the Public
Infrastructure that Company may reasonably request in writing. Except in the case of emergency
or in connection with an Additional Funding Request, Company shall not request such records
more frequently than once each calendar month during the term of this Agreement.

(b) Project Funding Deposit for Phase 2. The Parties acknowledge that Williamson
County has awarded a bid and a contract(s) for the design and construction of Phase 2 of the Public
Infrastructure. Not later than the tenth (10™) business day after the Effective Date and all
Conditions Precedent having been fully satisfied, Company shall either (i) pay directly to City for
deposit in the Project Funding Account or (ii) deposit in the Project Funding Account the sum of
One Million Nine Hundred Sixty-Six Thousand Eight Hundred and No/100 Dollars
($1,966,800.00) (the “Phase 2 Project Funding”), which amount represents City’s estimated
project costs for Phase 2 of the Public Infrastructure and the projected costs for City’s acquisition
of the Off-Site Easements for Phase 2 of the Public Infrastructure, which funds constitute a portion
of the Project Funding and, except as authorized in Section 3.1(e), below, shall only be used by
City to pay costs for Phase 2 of the Public Infrastructure and for the acquisition of the Off-Site
Easements for Phase 2 of the Public Infrastructure as set forth herein. City shall provide Company
copies of contract awards, contracts, and other records relating to the agreements for Phase 2 of
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the Public Infrastructure and/or Off-Site Easements for Phase 2 of the Public Infrastructure, and
such other records or information that Company may reasonably request in writing. Except in the
case of emergency or in connection with an Additional Funding Request, Company shall not
request such records more frequently than once each calendar month during the term of this
Agreement.

(c) Project Funding Deposit for Phase 3. The Parties acknowledge that City has
awarded one or more contracts for the design and construction of Phase 3 of the Public
Infrastructure. Not later than the tenth (10) business day after the Effective Date and all Conditions
Precedent having been fully satisfied, Company shall either (i) pay directly to City for deposit in
the Project Funding Account or (ii) deposit in the Project Funding Account the sum of Two Million
Six Hundred Eighty-Six Thousand Six Hundred Sixty Seven and 90/100 Dollars
(82,686,667.90) (the “Phase 3 Project Funding"), which amount represents City’s estimated costs
for the design and construction of Phase 3 of the Public Infrastructure and for City acquisition of
the Off-Site Easements for Phase 3 of the Public Infrastructure, which funds constitute a portion
of the Project Funding and, except as authorized in Section 3.1(e), below, shall only be used by
City for the design and construction of Phase 3 of the Public Infrastructure and for the acquisition
of the Off-Site Easements for Phase 3 of the Public Infrastructure as set forth herein. City shall
provide Company copies of contract awards, contracts, and such other records relating to the
agreements for Phase 3 of the Public Infrastructure and/or acquisition of the Off-Site Easements
for Phase 3 of the Public Infrastructure, that Company may reasonably request in writing. Except
in the case of emergency or in connection with an Additional Funding Request, Company shall
not request such records more frequently than once each calendar month during the term of this
Agreement.

(d)  Additional Project Funding Deposits. If the Project Funding required for any Phase
of the Public Infrastructure (including the Off-Site Easements for that Phase) for any reason
exceeds the specific amounts required to be funded for that Phase pursuant to Sections 3.1(a), (b)
and (c), or as otherwise provided in Sections 3.3 and 3.4 Company shall provide such additional
Project Funding (“Additional Project Funding”) in accordance with the following procedures:

(1)  City shall submit a written request to Company stating the amount of
Additional Project Funding requested and the Phase or other purpose for which such
Additional Project Funding is needed, which request shall be accompanied by related Back-
Up Documentation (each such request, inclusive of Back-Up Documentation, being an
“Additional Funding Request™);

(2)  Company shall use all reasonable efforts to promptly provide any comments
Company desires to make with respect to the Additional Funding Request and its related
Back-Up Documentation not later than ten (10) business days after receiving the Additional
Funding Request and the related Back-Up Documentation;

?3) With respect to (i) any change order or contract amendment relating to the
design or construction of any Phase, (ii) an agreement or other document relating to the
acquisition of an Off-Site Easement (not including an order of Special Commissioners or
court judgment making a determination of the fair market value and other costs to be paid
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by City for an Off-Site Easement in an eminent domain proceeding), and/or (iii) an
agreement relating to one or more of the Water CCN’s as provided in Section 3.4 that will,
in any of the foregoing cases, (x) result in the need to spend funds that will result in the
need for City to make an Additional Funding Request and (y) result in an increase in the
previously contracted amount by five percent (5%) or more, City agrees to not legally or
contractually commit itself to pay such additional contract amount prior to the conclusion
of Company’s ten (10) business day review period of the Additional Funding Request set
forth in Section 3(d)(2), above, during which period City will consult with Company, and
the Parties will work together in good faith to assess the necessity and cost of the action
requiring the Additional Project Funding;

@) With respect to an Additional Funding Request that (i) will result in the need
to spend funds that will result in the need for City to make an Additional Funding Request
but (ii) does not result in an increase in the previously contracted amount by five percent
(5%) or more, City may proceed to legally and contractually obligate itself to spend such
additional funds prior to the conclusion of Company’s ten (10) business day review period
of the Additional Funding Request; provided, however, City acknowledges and agrees that
Company will still not be obligated to provide the Additional Project Funding until the
conclusion of the ten (10) business day review period; and

%) Provided that the required Back-Up Documentation is included in the
Additional Funding Request pursuant to the provisions of Section 3.1(d)(1), above,
Company shall pay the amount of the Additional Project Funding requested in the
Additional Funding Request not later than ten (10) business days after delivery of the
Additional Funding Request to Company. If an Additional Funding Request delivered to
Company is not accompanied by the related Back-Up Documentation as required by
Section 3.1(d)(1), Company shall pay the amount of the Additional Project Funding
requested in the Additional Funding Request not later than ten (10) business days after
delivery of the related Back-Up Documentation to Company. Additional Project Funding
shall be held and disbursed by City only for the applicable Phase, Off-Site Easements
acquisition, and/or CCN transfer/decertification giving rise to the applicable Additional
Funding Request as set forth herein. City hereby agrees to hold, deposit, and distribute such
Additional Project Funding only in accordance with the terms of this Agreement.

(e) Purpose of Project Funding. The Project Funding is being provided to City in
consideration of the extensive costs City has and will incur for the design and construction of the
Public Infrastructure, for the purchase and acquisition (including the exercise of eminent domain)
of the Off-Site Easements, and for the transfer/decertification of Water CCNs as set forth in Section
3.4. Except as provided in Article V hereof, and except as set forth in Sections 3.1(f) and 3.3(f),
this Agreement does not create any obligation of City to repay the Project Funding or any portion
of the Project Funding to Company. Notwithstanding anything to the contrary in this Agreement,
City may, following written notice to Company (a “Reallocation Notice”), reallocate Project
Funding originally allocated for a Phase of the Public Infrastructure, acquisition of an Off-Site
Easement, and/or transfer/decertification of Water CCNs as set forth in Section 3.4 to pay for costs
relating to a different Phase of the Public Infrastructure, Off-Site Easement Acquisition, and/or
transfer/decertification of Water CCNs as set forth in Section 3.4. Each Reallocation Notice shall
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include the amount of the Project Funding to be reallocated and shall be accompanied by such
contracts, appraisals, invoices, and other records and back-up documentation as Company may
reasonably request.

® Refund of Project Funding on Completion of Projects. City shall refund any Project
Funding remaining in the Project Funding Account, if any, within thirty (30) days after the later
of the following to occur: (1) completion and City acceptance of all the Public Infrastructure in
accordance with the Development Agreement and the Water and Wastewater Agreement, and (2)
the final payment of all sums due and owing under the respective contracts and agreements for the
Public Infrastructure, for the purchase and acquisition of all Off-Site Easements, and for the
transfer/decertification of Water CCNs pursuant to Section 3.4.

€3] Back-Up Documentation: For purposes of Section 3.1(d), “Back-Up
Documentation” shall mean:

1) With respect to Additional Funding Requests relating to change orders and
amendments to contracts for the design and construction of the Phases, the change order or
amendment presented by the applicable contractor to City describing the basis for the
change in contract price and all of the supporting documentation provided by the contractor
to City for review and consideration being of like quality and kind that City normally
receives and deems sufficient to approve a change order;

(2)  With respect to Additional Funding Requests relating to the acquisition of
Off-Site Easements, as provided in Section 3.3(c); and

(3)  Withrespect to Additional Funding Requests relating to the transfer and/or
decertification of Water CCNs, as provided in Section 3.4(c).

(h) Cost Sharing of Additional Project Funding for Phases of Public Infrastructure:
The Parties agree to share in the costs for design and construction of the Phases of Public
Infrastructure in excess of the cumulative amount of $17,070,835.33, with City paying or causing
to be paid 50% of such excess costs and Company paying or causing to be paid the remaining 50%
of such excess costs. The Parties agree that Additional Funding Requests delivered to Company to
provide Additional Project Funding for Phase 1, Phase 2, and/or Phase 3 costs not related to the
acquisition of Off-Site Easements shall represent no more than 50% of the actual funds needed by
City to pay for labor, materials, and other costs described in the Back-Up Documentation that
accompanies the applicable Additional Funding Request. The Parties further acknowledge and
agree that such sharing of costs does not apply to costs relating to acquisition of Off-Site Easements
and transfer and/or decertification of the Water CCNs, which costs shall, subject to the procedures
of this Agreement, ultimately be borne wholly by Company.

3.2  Public Infrastructure. Under the Development Agreement and the Water and
Wastewater Service Agreement, City is required to design and construct or cause the design and
construction of the Water and Wastewater Facilities, and City represents that the individual tasks
required to meet those obligations are as set forth in the definitions of “Phase 1 of the Public
Infrastructure”, “Phase 2 of the Public Infrastructure” and “Phase 3 of the Public Infrastructure”,
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including the purchase and acquisition (including the exercise of eminent domain) of the Off-Site
Easements.

33 Off-Site Easements.

(a) The Parties acknowledge that, as of the Effective Date, Company does not own or
otherwise control the real property on which the Off-Site Easements are to be located. In the event
Company owns or controls, or subsequently owns or controls the real property on which any of
the Off-Site Easements are to be located, Company shall convey at no cost to City through
dedication by plat or execution of a separate recordable instrument in a form reasonably acceptable
to Company and City one or more perpetual easements for the purpose of constructing, operating,
maintaining, repairing, and replacing the water and wastewater lines or other public facilities
comprising the Public Infrastructure, subject to similar terms that apply under the Development
Agreement and Water and Wastewater Service Agreement to easements to be granted by Company
on the Land.

(b)  City shall exercise commercially reasonable efforts to purchase the Off-Site
Easements without the necessity to exercise eminent domain and will otherwise do so through its
powers of eminent domain. City may use Project Funding for the applicable Phase toward the
reasonable costs and expenses required to purchase or acquire (including through the exercise of
eminent domain) the Off-Site Easements. If the purchase or acquisition requires Additional Project
Funding, City may request to be provided such funding from time to time through requests for
Additional Project Funding pursuant to Section 3.1(d). By way of clarification, subject to
following the procedures set forth in Section 3.1(d), it is the intention and agreement of the Parties
that Company shall pay to City through Project Funding all costs and expenses incurred or to be
incurred for purchase and acquisition (including eminent domain) of the Off-Site Easements,
including, but not limited to the following, to the extent directly related to acquisition of the Off-
Site Easements:

4] All of City’s reasonable attorneys’ fee, engineering fees, consultant’s fees, and real
estate fees;

(2)  Appraisal fees, including fees relating to expert testimony and hearing and trial
preparation;

(3)  In case of eminent domain proceedings, any court costs, including, but not limited
to, filing fees, special commissioners’ fees, service fees, jury fees, the Special
Commissioner’s Award, and the court or judgement award of damages; property
owner’s costs and attorney’s fees ordered by a court to be paid by City;

4) Postage and courier costs;

(5)  Relocation assistance costs required to be paid pursuant to Texas Property Code
§21.046;
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(6) Costs for surveys, to the extent City requires additional survey work to be prepared;
and

@) Closing costs and other costs of acquisition, including, but not limited to, title
company escrow fees, owner’s title policy premiums (inclusive of endorsements);
recording fees, document preparation fees, costs for tax certificates, and other costs
customarily incurred by buyers and sellers of property in Williamson County,
Texas.

(c) If City elects to purchase an Off-Site Easement directly from the property owner or
through a negotiated agreement (prior to or during eminent domain proceedings), City shall
provide written notice thereof to Company which shall be accompanied by the purchase or
negotiated settlement agreement for such Off-Site Easement and such other documents necessary
to demonstrate the cost, proposed location and other reasonably relevant details of such easement
(each an “Easement Purchase Notice”) for review and approval by Company which approval
shall not be unreasonably denied, delayed or conditioned. If Company fails to approve or deny the
Off-Site Easement purchase pursuant to an Easement Purchase Notice within ten (10) business
days after Company receipt thereof, such purchase of the Off-Site Easement set forth in the
applicable Easement Purchase Notice shall be deemed approved; provided, however, that if the
cost of acquisition of such Off-Site Easement would require Additional Project Funding, City
must, along with the Easement Purchase Notice, submit to Company an Additional Funding
Request pursuant to section 3.1(d) and follow the procedure required by Section 3.1(d). For
purposes of the Additional Funding Request made pursuant to this Section 3.3(c), the documents
required to be submitted with the Easement Purchase Notice as well as invoices and billing
statements describing the costs described in Section 3.3(b)(1) — (7) above shall constitute the Back-
Up Documentation required to be submitted with the Additional Funding Request.

(d)  If City has elected to acquire an Off-Site Easement through an eminent domain
proceeding, City shall pay the Special Commissioner’s Award out of Project Funding for the
applicable Phase, or if the acquisition thereof requires Additional Project Funding, City shall
submit to Company an Additional Funding Request pursuant to Section 3.1(d) for such Off-Site
Easement accompanied by a copy of the Special Commissioners’ Award for such Off-Site
Easement.

(e) If either City or the owner of the Off-Site Easement appeals the decision of the
Special Commissioners’ Award and a judge or jury grants an award of damages to the owner of
the Off-Site Easement that is greater than the Special Commissioners’ Award of damages for an
off-Site Easement, City shall pay the difference out of Project Funding for the applicable Phase,
or if the payment of such award requires Additional Project Funding, City shall submit to Company
an Additional Funding Request pursuant to section 3.1(d) for such award of damages.

® If either City or the owner of the Off-Site Easement appeals the decision of the
Special Commissioners’ Award and a judge or jury grants an award of damages to the owner of
the Off-Site Easement that is less than the Special Commissioners’ Award of damages, City shall
reimburse Company the difference between such award (including any pre-judgment interest) and
the amount of the Special Commissioners’ Award not later than thirty (30) calendar days after (i)
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City is notified of the court’s entry of judgment in the case, and (ii) receipt of such overpayment
from either the owner of the Off-Site Easement (if the funds in the amount of the Special
Commissioners’ Award were previously deposited into the court registry and withdrawn by the
owner of the Off-Site Easement or the Williamson County Clerk (if the funds in the amount of the
Special Commissioners’ Award were previously deposited in the court registry not subsequently
withdrawn).

3.4  Water CCN Transfer. The Parties agree to cooperate and take such actions as
reasonably necessary to secure the transfer, or decertification, of the existing retail Water
Certificates of Convenience and Necessity (“Water CCNs”) of Manville Water Supply
Corporation (“Manville WSC”) and the Jonah Water Special Utility District (“Jonah SUD”),
which encumber the Land. By way of clarification, subject to the following procedures it is the
intention of the Parties that Company shall pay all costs and expenses including consultant and
attorneys’ fees incurred or to be incurred by City for the transfer/ decertification of the Water
CCN’s and shall provide funding for such transfers/decertifications according to the following
procedures:

(a) Not later than ten (10) business days after the Effective Date and all Conditions
Precedent having been fully satisfied, Company agrees to either (i) pay to City for deposit into the
Project Funding Account, or (ii) deposit directly into the Project Funding Account, the sum of
Nine Hundred Seventy-Seven Thousand Four Hundred Seventy-Two and No/100 Dollars
($977,472.00), which funds shall only be used by City for any and all fees, costs and expenses
owed by City to Manville WSC for the transfer, or decertification, of the Manville Water CCN to
City pursuant to City’s agreement with Manville WSC for such transfer/decertification.

(b)  Not later than ten (10) business days after the Effective Date and all Conditions
Precedent having been fully satisfied, Company agrees to (i) pay to City for deposit into the Project
Funding Account, or (ii) deposit directly into the Project Funding Account, the sum of Three
Thousand and No/100 Dollars ($3,000.00), which shall only be used by City for any and all fees,
costs and expenses owed by City to Jonah SUD for the transfer/decertification of the Water CCN
to City pursuant to City’s agreement with Jonah SUD for such transfer/decertification.

(c) If necessary, City may request additional funding for and or seek reimbursement
for the Water CCN transfer/decertification costs through a request for Additional Project Funding
pursuant to and subject to the terms of Section 3.1(d) above. Such Additional Funding Request
shall be accompanied by copies of contracts and other records relating to the agreements for the
Water CCN transfer, and billing statements and invoices for the costs described in Paragraph (1)
through (5) of this Section 3.4(c), which documents shall constitute the Back-Up Documentation
required by Section 3.1(d).

By way of clarification, subject to the procedures set forth in Section 3.1(d), it is the intention and
agreement of the Parties that Company shall pay to City through Project Funding all costs and
expenses incurred or to be incurred for transfer/decertification of the Water CCN’s, including, but

not limited to the following, to the extent directly related to transfer/decertification of the Water
CCN’s:
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q)) All of City’s reasonable attorneys’ fee, engineering fees, surveying fees, and
consultant’s fees;

2) Appraisal fees, including fees relating to expert testimony and hearing and trial
preparation;

3) In case of appeal of any decision by an administrative law judge or the Texas
Commission on Environmental Quality (“TCEQ”), any court costs, including, but
not limited to, filing fees, service fees, jury fees, and the court or judgement award
of damages; and attorney’s fees ordered by a court to be paid by City;

4) Postage and courier costs; and

(5)  Other costs and expenses customarily incurred in relation to the voluntary and/or
involuntary transfer and/or decertification of a Water CCN.

Article IV
Termination of Escrow Agreement and Transfer of Escrow Funds

4.1  Termination of Escrow Agreement. The Parties hereby mutually terminate the
Escrow Agreement effective on the date that the Effective Date has occurred, all Conditions
Precedent have been met, and the Escrow Funds have been transferred to the Project Funding
Account (the “Escrow_Termination Date”). Effective on the Escrow Termination Date, each
Party fully discharges and releases the other Party of any obligations under the Escrow Agreement
and for any existing or future claims or causes of action whether known or unknown arising under
for from the Escrow Agreement including, but not limited to, any obligation of City to refund or
repay any Escrow Funds to Company.

42  Disposition and Transfer of Escrow Funds. Notwithstanding anything to the
contrary in the Escrow Agreement, upon the Effective Date of this Agreement any remaining funds
in the Escrow Account shall be deposited in the Project Funding Account and, upon satisfaction
of the Conditions Precedent, used for the purposes set forth in this Agreement.

Article V
Termination

5.1  Termination. This Agreement terminates on the Expiration Date, and may, prior to
the Expiration Date, be terminated upon the occurrence of any one or more of the following:

(a) Written agreement of the Parties terminating this Agreement;

(b) On the date of termination set forth in a written notice provided by either Party to
the other Party in the event the other Party breaches any of the terms or conditions
of this Agreement or a Related Agreement, and such breach is not cured within
ninety (90) days after written notice thereof, provided, however, in the event the
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breach cannot be reasonably cured within such 90-day period, the time period to
cure such breach shall be extended for an additional sixty (60) days;

(c) On the date of termination set for in a written notice provided by City to Company
if Company suffers an event of Bankruptcy or Insolvency and, as a result thereof,
is unable to fully comply with Company’s obligations set forth in this Agreement;

(d) On the date of termination set forth in a written notice by City to Company if any
Impositions owed to City or the State of Texas by Company shall become
delinquent and remain uncured for sixty (60) days after written notice thereof
provided by City or State (provided, however, Company retains the right to timely
and properly protest and contest any such Impositions); or

(e) On the date of termination set forth in a written notice by either Party to the other Party
if the Party providing notice becomes aware of any subsequent Federal or State
legislation or any final, non-appealable decision of a court of competent jurisdiction
declaring or rendering this Agreement invalid, illegal, or unenforceable.

For clarity, it is understood and agreed by the Parties that if a particular action is to be performed
by a certain date, and such action is not performed by the required date in the first instance but is
then performed before the end of the applicable cure period, then the action shall be deemed to
have been performed on time in the first instance, with no effect given to the initial delay.

5.2  Termination and Repayment. If Company terminates this Agreement pursuant to an
uncured breach by City pursuant to Section 5.1(b), not later than one hundred eighty (180) days after
notice of termination, City shall repay to Company all amounts then on deposit in the Project Funding
Account that are not contractually or otherwise obligated to be paid by City, as of the date of such
termination. Nothing in this Section limits or restricts any other rights and/or remedies of Company
at law or in equity.

53  Offsets. City may, at its option, offset any amounts due and payable under this
Agreement against any debt (including taxes) lawfully due to City from Company and/or a
Company Affiliate regardless of whether the amount due arises pursuant to the terms of this
Agreement, a Related Agreement, or otherwise and regardless of whether the debt due City has
been reduced to judgment by a court.

5.4  Dispute Resolution. In the event of any dispute, controversy or claim arising for the
reasons identified in Article V of this Agreement or disputes as to the creation, validity, or
interpretation of this Agreement (a “Dispute”), then upon the written request and notice of either
Party, each of the Parties will appoint a designated employee whose task it will be to meet for the
purpose of endeavoring to resolve the Dispute. The designated employees will meet as often as the
Parties reasonably deem necessary to gather and furnish to the other all information with respect
to the matter in issue which the Parties believe to be appropriate and germane in connection with
its resolution. Such employees will discuss the Dispute and will negotiate in good faith to resolve
the Dispute without the necessity of any formal proceeding relating thereto. Dispute Resolution or
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the pendency of the resolution of a Dispute shall not be a pre-condition to, or otherwise preclude
either Party from exercising any remedies or rights under the terms of this Agreement.

Article VI
Miscellaneous

6.1  Binding Agreement; Assignment. This Agreement shall be binding upon and inure
to the benefit of the successors and permitted assigns of the respective Parties. Neither Party may
assign this Agreement without the prior written consent of the other Party; provided, however, that
Company may (without City’s consent) assign this Agreement in its entirety to a Company
Affiliate upon written notice to City; provided, however, no such assignment without City’s
consent shall be effective as to City unless and until City receives a copy of the written assignment
that provides for the Company Affiliate to assume all rights and obligations of Company set forth
in this Agreement.

6.2  Limitation on Liability. It is acknowledged and agreed by the Parties that the terms
hereof are not intended to and shall not be deemed to create a partnership or joint venture between
the Parties. It is understood and agreed between the Parties that the Parties, in satisfying the
conditions of this Agreement, have acted independently, and assume no responsibilities or
liabilities to third parties in connection with these actions.

6.3  Authorization. Each Party represents that it has full capacity and authority to grant
all rights and assume all obligations that are granted and assumed under this Agreement. The
undersigned officers and/or agents of the Parties are properly authorized officials and have the
necessary authority to execute this Agreement on behalf of the Parties.

6.4  Notice. Any notice required or permitted to be delivered hereunder shall be deemed
received three (3) days thereafter sent by United States Mail, postage prepaid, certified mail, return
receipt requested, addressed to the Party at the address set forth below (or such other address as is
designated by the applicable Party from time to time) or on the day received as sent by courier or
otherwise hand delivered.

If intended for City, to: With a copy to:

Attn: Brian LaBorde Ted W. Hejl

City Manager City Attorney

City of Taylor, Texas Hejl & Schroder, P.C.
400 Porter Street 311 Talbot

Taylor, Texas 76574 P.O. Box 192

Taylor, Texas 76574
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