HOTEL DEVELOPMENT AGREEMENT
by and among

THE CITY OF MIDLOTHIAN, TEXAS, a
municipal corporation

and

MIDLOTHIAN COMMUNITY DEVELOPMENT CORPORATION,
a Texas nonprofit corporation

and

GATEHOUSE MIDLOTHIAN OWNERSHIP, LLC,
a Texas limited liability company

and

GATEHOUSE MIDLOTHIAN DEVELOPMENT, LLC,
a Texas limited liability company
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HOTEL DEVELOPMENT AGREEMENT

This Hotel Development Agreement (this “Agreement”) is entered into by and among
THE CITY OF MIDLOTHIAN, TEXAS, a municipal corporation organized and existing
pursuant to the laws of the State of Texas (the “City”); MIDLOTHIAN COMMUNITY
DEVELOPMENT CORPORATION, a Texas nonprofit corporation (“MCDC”); GATEHOUSE
MIDLOTHIAN OWNERSHIP, LLC, a Texas limited liability company (“Owner”); and
GATEHOUSE MIDLOTHIAN DEVELOPMENT, LLC, a Texas limited liability company
(“Developer”).

RECITALS

A. MCDC is the owner of approximately one and eighty-three one-hundreds (1.83) acres
of real property at the location shown on the conceptual site plan that is attached as Exhibit “A” to
the (the “Hotel Site™).

B. Owner desires to acquire the Hotel Site from MCDC and to engage Developer to
construct thereon the Hotel, as more particularly described herein.

C. MCDC is agreeable to making a Mezzanine Loan to Owner to provide funds for the
development of a Hotel on the terms described herein.

THEREFORE, pursuant to the authority granted to the City under the Laws, and in
consideration of the foregoing recitals and the mutual covenants and promises of the City,
MCDC, Owner, and Developer set forth in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City, MCDC,
Owner, and Developer hereby agree as follows:

AGREEMENT

ARTICLE |

DEFINITIONS AND OTHER PROVISIONS
1.1 Defined Terms.

“Adoption Date” means the date upon which the City Council adopted the Authorizing
Resolution authorizing and approving this Agreement.

“Affiliate” means any Person directly or indirectly Controlling, Controlled by or under Common
Control with Owner or Developer.

“Agreement” shall mean this Hotel Development Agreement, by and between the City,
MCDC, Owner, and Developer.

“Applicable Rate” means the one (1) month LIBOR rate plus 400 basis points.

“Approval” shall have the meaning set forth in Section 11.2 hereof.
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“Approved Budget” means a budget showing all Hotel Development Costs by line item
category, approved in form and substance by the City Parties.

“Approved Franchisor” means Marriott International, Inc.

“Approved Plans” means 100% construction drawings for the construction of the Hotel
Project, approved in form and substance by the City Parties.

“Assumption Agreement” shall have the meaning set forth in Section 6.2.3.

“Authorizing Resolution” means Resolution No. , enacted by the City Council
on , authorizing and approving this Agreement and any related agreements and
authorizing the City Manager to execute this Agreement on behalf of the City.

“City” shall have the meaning set forth in the introductory paragraph of this Agreement.

“City Approvals” means permits or approvals required under City Regulations in order to
develop, use and operate the Hotel Complex.

“City Council” means the City Council of the City or its designee.

“City Development Fees” means fees or assessments charged or required by the City in
connection with any City Approval: (a) to defray, offset or otherwise cover the cost of public
services, improvements or facilities; or (b) that are imposed for a public purpose. “City
Development Fees” shall include, without limitation, impact fees, for roads, water, and waste water
facilities, and meter fees, but shall exclude building permit fees for the Hotel Complex.

“City Parties” collectively means the City and MCDC.

“City Regulations” means the Zoning Ordinance and all other ordinances, resolutions, codes,
rules, regulations and policies of the City Parties in effect as of the time in question.

“City Review Delays” means: (a) with respect to the review by the City of plans for the Site
Work submitted by Developer and the issuance by the City of the Site Work Permit (i) the amount
of calendar days beyond a period of ten (10) business days for the City to review and provide
corrections to Developer on the initial set of 100% civil plans for the Site Work for the Hotel Site
submitted by Developer to the City, and (ii) the amount of calendar days beyond a period of five (5)
business days for the City to issue the Site Work Permit after the City has approved the 100% civil
plans for the Site Work for the Hotel Site, and the Developer has paid all City fees required for the
issuance of the Site Work Permit; and (b) with respect to the review by the City of schematic, design
development and construction plans (conceptual plans have already been approved) for the
Construction Work submitted by Developer and the issuance by the City of the Construction Permit
(i) the amount of calendar days beyond a period of fifteen (15) business days for the City to review
and provide corrections to Developer on the initial set, or a period of five (5) business days for the
City to review and provide corrections to Developer on any corrected or resubmitted set, of 100%
schematic, design development or construction working drawings for the Construction Work for the
Hotel Complex submitted by Developer to the City, and (ii) the amount of calendar days beyond a
period of five (5) business days for the City to approve the schematic or design development plans
after the City has approved 100% schematic or design development plans, as applicable, or, with
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respect to the construction working drawings, to issue the Construction Permit after the City has
approved 100% construction working drawings for the Construction Work for the Hotel Complex
and, for the construction working drawings, the Developer has paid all City fees required for the
issuance of the Construction Permit. For the purposes of subclauses (i) and (ii) of clauses (a) and
(b), the date of submittal of the applicable plans by the Developer shall not be considered in the
number of days that the City is allowed for review and correction.

“Collateral Assignment” shall have the meaning set forth in Section 8.5 hereof.
“Common Control” means that two Persons are both Controlled by the same Person.

“Conceptual Site Plan” means the site plan for the development of the Project Site attached
hereto as Exhibit “A” and made a part hereof.

“Construction Contract” means a contract or contracts between Owner or its Affiliate and a
Licensed Contractor for the performance of the Construction Work and the Site Work for the Hotel
Complex in accordance with the Construction Permits, and any amendment to such contracts to
include any change orders, in form and in substance approved by the City Parties.

“Construction Costs” means amounts earned by and payable to the Licensed Contractor
pursuant to the Construction Contract between the Owner or its Affiliates and a Licensed Contractor
for the performance of the Construction Work.

“Construction Loan” means the construction loan referenced in subpart (c) of the definition
of “Site Transfer Conditions”.

“Construction Payment Bond” means a payment and performance bond or bonds provided
by the Licensed Contractor under the Construction Contract, in an amount equal to One hundred ten
percent (110%) of the contract sum due under the Construction Contract, that: (a) has been duly
issued by a surety licensed to do business in the State of Texas; (b) names Owner, Developer,
MCDC and the City as joint obligees; and (c) that insures (i) the payment of the contract sum due
under the Construction Contract and the performance by the Licensed Contractor under the
Construction Contract.

“Construction Permits” means a building permit or permits issued by the City for all or any
part of the Site Work or Construction Work for the Hotel Complex.

“Construction Work” means the construction of all foundations and vertical buildings,
structures and other improvements required to be constructed as part of the Hotel Complex.

“Control” means the ownership (direct or indirect) by one Person of an interest in the profits
and capital and the right to manage and control the day to day affairs of another Person. The term
“Control” includes any grammatical variation thereof, including “Controlled” and “Controlling”.

“Developer” means Gatehouse Midlothian Development, LLC, a Texas limited liability
company. The term “Developer” shall also refer to any Transferees of Developer, as the context
may require, including for this purpose, any Affiliates of Developer.

“Developer Parties” means collectively Owner and Developer.
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“Event of Default” shall have the meaning set forth in Section 7.1.

“Exactions” collectively means any sewer, water, roadway and other mitigation measures or
requirements, including without limitation, any additional on-site or offsite public improvements,
that are required or imposed by the City or the Owner, Developer, or their Affiliates as a condition
or requirement of the issuance or approval by the City of any City Approvals for the Hotel Complex.
The term “Exactions” does not include any City Development Fees which are charged to Developer
in connection with the development of the Hotel Complex.

“Extended Stay Hotel” means a hotel in which most of the guest rooms are designed for
extended stays by business travelers of one week or more and include amenities for such extended
stays, such as complete kitchens and separate living and sleeping areas.

“Force Majeure” collectively means a delay in performance caused by: (a) war, terrorist acts,
insurrection, strikes or other labor disturbances, walk-outs, riots, floods, earthquakes, fires,
casualties, or acts of God; (b) days lost in whole or in part due to or resulting from rain or adverse
weather conditions that are in excess of the average number of days lost in whole or in part due to or
resulting from rain or adverse weather conditions in the Dallas metropolitan area during the
comparable period in the ten (10) years immediately prior to the Effective Date of this Agreement as
set forth on Exhibit *“B” attached hereto and also to be attached to the Construction Contract; (c) the
enactment of Laws that prevent, delay or preclude compliance -by a Party with any material
provision of this Agreement; (d) litigation relating to the Hotel Complex or the Hotel Site brought
by Persons other than a Party, or Affiliate of a Party that impairs or delays (i) the construction of the
Hotel Complex or (ii) obtaining any City Approvals required for the Hotel Complex; and (e) the
failure by any Governmental Agency to issue any Government Agency Approval required for the
development, construction, operation, occupancy or use of the Hotel Complex if Developer has
submitted a completed application eligible for approval, or any portion thereof; and (f) City Review
Delays.

“Franchise Agreement” shall mean an executed franchise agreement between Owner and the
Franchisor, in form and substance approved by the City Parties.

“Franchise Termination Payment” means a sum equal to the product of dividing (i) the
Imputed Hotel Incentive, by (ii) one hundred eighty (180).

“Franchisor” means a company which engages in the lodging business and which grants to a
developer or owner of a hotel the right and license to own and operate the hotel in the name of the
hotel brand registered by the Franchisor pursuant to a Franchise Agreement between the Owner and
the Franchisor.

“GAAP” means Generally Accepted Accounting Principles.

“Governmental Agencies” means all governmental or quasi-governmental agencies (such as
public utilities) having jurisdiction over, or the authority to regulate development of, the Hotel
Complex. As used in this Agreement; however, the term “Governmental Agencies” does not
include the City Parties or any of the departments of the City.
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“Governmental Agency Approvals” means all permits and approvals required by
Governmental Agencies under Governmental Agency Regulations for construction, development,
operation, use or occupancy of the Hotel Complex.

“Governmental Agency Regulations” mean the Laws, ordinances, resolutions, codes, rules,
regulations and official policies of Governmental Agencies in effect as of the time in question.

“Hotel” and “Hotel Complex” shall have the meaning set forth in Sections 2.1 and 2.2.

“Hotel Development Costs” means all hard and soft costs in connection with the design and
construction of the Hotel Complex, including but not limited to, the cost of installation of FF&E and
OSE, Governmental Agency Approvals, Exactions, Standard Development Fees, franchise fees,
development fees to Developer, debt service, insurance, and reserves for operating shortfalls, all as
set forth in the Approved Budget.

“Hotel Management Agreement” means an agreement with Aimbridge Hospitality for
management of operations of the Hotel, in form and substance acceptable to the City Parties.

“Hotel Owner’s Policy” shall have the meaning set forth in Section 1.4.2.

“Hotel Site” means the site, consisting of approximately one and eighty-three one-hundreds
(1.83) acres, at the location shown on the Conceptual Site Plan.

“Hotel Site Transfer Date” shall have the meaning set forth in Section 1.4.1.
“Imputed Hotel Incentive” means $628,897.00.

“Intercreditor Agreement” means an agreement between Citizens National Bank of Texas or
such replacement bank as is holding the senior mortgage on the Hotel Site acceptable to the City
Parties.

“Laws” means the Constitution and laws of the State, the United States, and any codes,
statutes, regulations, or executive mandates thereunder, and any court decision, State or federal,
thereunder.

“Licensed Contractor” means UEB or such other contractor that is licensed by the State of
Texas to perform the type of work for which it has been retained by Owner or Developer or
Developer’s Affiliate in accordance with this Agreement.

“Mandatory Franchise Period” means the period commencing on the issuance of the
certificate of occupancy for the Hotel Complex and continuing for a period of fifteen (15) years
thereafter.

“MCDC?” shall have the meaning set forth in the introductory paragraph of this Agreement.

“Mezzanine Loan” means a loan to be made by MCDC to the Owner as further provided in
Article V herein.
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“Mezzanine Loan Advances” means the aggregate sum of the advances made by MCDC to
Owner pursuant to the Mezzanine Loan.

“Mortgage” means: (a) a mortgage or deed of trust, or other similar transaction, in which
Owner conveys or pledges a security of its interest in the Hotel Project, or a portion thereof, or
interest therein, or any buildings or improvements thereon for the purpose of (i) financing the
acquisition of the Hotel Site and the development of the Hotel Complex, or any portion thereof, (ii)
refinancing any of the foregoing, or (iii) obtaining financing proceeds by encumbering the Hotel
Complex or a portion thereof; or (b) a sale and leaseback arrangement, in which Owner sells and
leases back concurrently therewith its interest in the Hotel Complex, or a portion thereof, or interest
therein, or improvements thereon for the purpose of (i) financing the acquisition of the Hotel
Complex, or the development of the Hotel Complex, or any portion thereof, (ii) refinancing any of
the foregoing, or (iii) obtaining financing proceeds by encumbering the Hotel Complex or a portion
thereof; or (c) a leasehold mortgage or deed of trust, or similar transaction, in which an Affiliate
Ground Lessee conveys or pledges a security interest in an Affiliate Ground Lease and/or in the
Hotel Project or portions thereof which is the subject of the Affiliate Ground Lease, for the purpose
of (i) financing the development of Hotel Complex, or (ii) refinancing the foregoing.

“Mortgagee” means: (a) the holder of the beneficial interest under a Mortgage; (b) the lessor
under a sale and leaseback Mortgage; and (c) any successors, assigns and designees of the
foregoing.

“Notice of Default” shall have the meaning set forth in Section 7.1.

“Notices” shall have the meaning set forth in Section 10.1 hereof.

“Notice Request” shall have the meaning set forth in Section 8.3 hereof.

“Official Records” means the official records of Ellis County, Texas.

“Owner” means Gatehouse Midlothian Ownership, LLC, a Texas limited liability company.

“Parties” collectively means the City, MCDC, Owner and Developer (or Owner’s
Transferees, as applicable, determined as of the time in question).

“Person” means an individual, partnership, firm, association, corporation, trust,
governmental agency, administrative tribunal or other form of business or legal entity.

“Planning Commission” means the Planning and Zoning Commission of the City.
“Project Architect” shall mean BOKA Powell.

“Replacement Franchisor” means a Franchisor selected by Owner with which Owner enters
into a Franchise Agreement for the Hotel following any termination of the Franchise Agreement
with the Approved Franchisor.

“Required Commencement Date” means date which is the later of (i) January 1, 2015, or
(ii) 30 days after the Required Site Transfer Date, which date shall be subject to extension due to
delays caused by Force Majeure events.
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“Required Completion Date” means 390 days after the Required Site Transfer Date, which
date shall be subject to extension due to delays caused by Force Majeure events.

“Required Site Transfer Date” means December 1, 2014, which date shall be subject to
extension due to delays caused by Force Majeure events.

“Senior Loan” shall mean the loan described in clause (c) of the definition of “Site Transfer
Conditions.”

“Site Transfer Conditions” collectively means all of the following conditions: (a) Developer
has delivered to the City and MCDC an executed Construction Contract for the construction of the
Hotel Complex; (b) Developer has delivered to the City and MCDC a copy of the duly issued
Construction Payment Bond for the construction of the Hotel Complex; (c) the Developer Parties
have delivered to the City Parties a fully executed Construction Loan Agreement from Citizens
National Bank of Texas (or a replacement bank reasonably acceptable to Owner and City)
committing to fund an amount which equals all of the Hotel Development Costs not to be covered
by advances on the Mezzanine Loan (the “Construction Loan”), with an interest rate not to exceed
4.25% per annum, payable in equal monthly payments based on a 30-year amortization with a 20-
year balloon; (d) the Intercreditor Agreement has been delivered to the City Parties; (e) the
Franchise Agreement has been delivered to the City Parties; (f) an acceptable comfort letter
(attached hereto as Exhibit “C” is a form acceptable to City Parties) from the franchisor under the
Franchise Agreement has been delivered to the City Parties; (g) the Approved Budget has been
delivered to the City Parties; (h) the City Parties have received the Hotel Management Agreement;
(i) the Approved Plans for the Site Work have been received by the City Parties; and (j) the
Developer Parties have demonstrated to the City Parties, through budgeted reserves, coverage of
anticipated operating net revenue shortfalls for the first two-years of operation of the Hotel.

“Site Work” means: (a) the grading of the Hotel Site; (b) the installation of underground
utilities and drainage required for the Hotel Site; and (c) the installation of paving on the Hotel Site.

“Site Work Permit” means a permit issued by the City for the performance of the Site Work
on the Hotel Site.

“Standard Development Fees” means the City Development Fees, based upon the amounts
and rates listed on Exhibit “D” of this Agreement, which constitute the City’s projection of the
aggregate City Development Fees that will be imposed by the City in connection with the
acquisition of the Hotel Complex by Owner and the construction and development of the Hotel
Complex.

“State” means the State of Texas and any department or agency acting on behalf of the State.

“Substantially Complete” or “Substantial Completion” means the stage in the progress of the
construction of the Hotel Complex where the work is sufficiently complete in accordance with the
Construction Contract so that the Hotel Complex can be occupied and utilized for its intended use.

“Term” means the term of this Agreement, as determined pursuant to Article Il1 below,
unless sooner Terminated as provided in this Agreement.
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“Terminate” means the expiration of the Term of this Agreement, whether by the passage of
time or by any earlier occurrence pursuant to any provision of this Agreement. The term
“Terminate” includes any grammatical variant thereof, including “Termination” or “Terminated”.

“Title Company” means Ellis County Abstract Company, as agent for Safeco Land Title
Company.

“Transfer” means the sale, assignment, or other transfer by the Developer Parties of this
Agreement, or any right, duty or obligation of the Developer Parties in the Hotel Site, including by
foreclosure, trustee sale, or deed in lieu of foreclosure, under a Mortgage and including the granting
of any Mortgage except the Senior Mortgage or a Mortgage given to refinance the principal balance
thereof with no increase in the principal amount of indebtedness, but excluding: (a) a dedication of
any portion of the Hotel Project to the City or a Governmental Agency; (b) a Mortgage; (c) leases,
subleases, licenses and operating agreements entered into by Owner for occupancy of space in the
Hotel Project (together with any appurtenant tenant rights and controls customarily included in such
leases or subleases), and any assignment or transfer of any such lease, sublease, license or operating
agreement by either party thereto; and (d) any Collateral Assignment of this Agreement to a
Mortgagee.

“Transferee” means the Person to whom a Transfer is affected.
“Variances” shall have the meaning set forth in Section 2.10.
“Zoning Ordinance” means the City’s adopted zoning ordinance.

1.2 Acknowledgement of Approved Franchisor.

The City has approved Marriott International, Inc. as an Approved Franchisor for a
Courtyard by Marriott® Hotel. The hotel shall include those services and amenities generally
offered by three-star hotels in the United States; however it shall not include an Extended Stay
Hotel. The City Parties acknowledge that neither Approved Franchisor nor its Affiliates: (a)
will own the Hotel; (b) are a party to this Agreement; or (c) have provided or reviewed or are
responsible for, any disclosures or other information set forth in this Agreement. It is anticipated that
payment of the franchise fees and other payments to the Franchisor shall be prior and superior to
any lien securing payment of the Construction Loan.

1.3 Subdivision.

Prior to the Hotel Site Transfer Date, the Developer Parties shall apply for and obtain all
approvals from the City and any other Governmental Agencies that are required under applicable
Laws and City Regulations to subdivide the Hotel Site as a separately platted lot. Owner,
Developer and the City Parties shall cooperate with the City in the processing and approval of
the applications under this Section 1.3.

1.4 Transfer of Hotel Site.

1.4.1 Provided Owner and Developer have satisfied all of the Site Transfer
Conditions for the Hotel Site, then on (i) the Required Site Transfer Date, or (ii) such other date
that may be mutually agreed upon by the City and Owner (the “Hotel Site Transfer Date”), the City
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shall transfer fee simple title to the Hotel Site to Owner for the total purchase price of One Dollar
($1.00). The deed transferring title to the Hotel Site shall contain a right of reverter (which shall be
subordinate to the Construction Loan) as further described in Section 2.3.2.

1.4.2 On the Hotel Site Transfer Date, the City shall cause the Title Company to
issue to the Owner a TLTA Form T-1 Owner Policy of Title Insurance insuring title to the Hotel
Site, which lists only the exceptions listed on Exhibit “E” of this Agreement. Owner and
Developer shall be responsible for the premium for the Hotel Owner’s Policy and any escrow
costs in connection with the transfer of the Hotel Site to Owner.

1.4.3 Owner shall be liable for the payment of any prorated property taxes
caused by Owner’s acquisition or use of the Hotel Site.

15 Failure to Purchase Hotel Site.

1.5.1 If on or prior to the Required Site Transfer Date the Developer Parties
either (i) fail to satisfy all of the Site Transfer Conditions, or (ii) otherwise fails to purchase the
Hotel Site, and Owner fails to cure such failure within thirty (30) days following the Required Site
Transfer Date, then the City Parties may elect to Terminate this Agreement, effective upon written
notice to Owner and Developer.

1.5.2 In the event that this Agreement is Terminated pursuant to Section 1.5.1: (a)
neither the City Parties nor the Developer Parties shall have any rights or obligations under this
Agreement nor any other agreements executed in connection herewith; provided, however, MCDC
shall be obligated to fund solely to the extent of eligible advances on the Mezzanine Loan all Hotel
Development Costs incurred by Owner prior to the Termination (with the exception of any unpaid
fees due to Developer) and Owner shall provide MCDC its draws for same within thirty (30) days
following Termination; (b) Owner shall have no further right to purchase the Hotel Site; (d) Owner
and Developer shall have no further right or obligation to develop the Hotel Complex on the Hotel
Site; and (e) the City Parties shall be free to negotiate with third parties for the development of a
hotel on the Hotel Site.

ARTICLE I

GENERAL DEVELOPMENT STANDARDS & REQUIREMENTS

2.1 Project Development.

Developer shall have the right and obligation to develop the Hotel Complex in accordance
with the terms and conditions of this Agreement and the City Parties shall have the right to control
(i.e., approve of) the development of the Hotel Complex in accordance with the provisions of this
Agreement. The Hotel Complex shall include: (a) the Hotel Site; (b) Hotel and all buildings and
structures ancillary thereto; and (c) the internal common areas, pedestrian walkways, parking and
core infrastructure for the Hotel Site.

2.2 Hotel.

Subject to the terms and conditions of this Agreement, a hotel shall be developed on the
Hotel Site (the “Hotel”), in accordance with the Approved Plans. The Hotel shall be a three-star
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hotel consisting of a minimum of 102 guest rooms and related amenities and space for providing
the services necessary to meet the operational requirements of the Franchise Agreement. The Hotel
shall be open to the public and shall serve the business community and citizens of the City and
visitors to the City and adjacent communities. The Hotel shall be constructed and developed in
accordance with the standards required under the City Regulations and the Franchise Agreement.

2.3 Commencement and Continuation of Construction.

2.3.1 If the Owner purchases the Hotel Site, the Developer Parties shall be
required to obtain a Construction Permit for the initiation of construction of the Hotel Complex and
to commence the Site Work no later than the Required Commencement Date.

2.3.2 Subject to Force Majeure, if (i) Owner purchases the Hotel Site but the
Developer Parties fail to satisfy the requirement of Section 2.3.1 above by the Required
Commencement Date or fails to meet any of the construction milestones set forth on Exhibit “F”
hereto, or ceases progress of the Site Work or Construction Work for fifteen (15) Business Days or
more within any 45-day period, and (ii) the Developer Parties fail to cure such failure within sixty
(60) days following written notice from the City Parties, then the City Parties, acting through the
City, shall have the option to Terminate this Agreement, in which case: (a) the City may exercise
the right of reverter contained in the deed conveying the Hotel Site to Owner; and (b) the City and
MCDC shall have the rights and remedies set forth in Section 7.2.2.

2.3.3 In the event that this Agreement is Terminated pursuant to Section 2.3.2, (a)
neither the City Parties nor the Developer Parties shall have any rights or obligations under this
Agreement nor any other agreements executed in connection herewith; provided, however, MCDC
shall be obligated to fund all Hotel Development Costs incurred by Owner prior to the Termination
(with the exception of any unpaid fees due to Developer) and Owner shall provide MCDC its draws
for same within thirty (30) days following Termination; (b) Owner shall have no further right to
purchase the Hotel Site; (c) Developer shall have no further right or obligation to develop the Hotel
Complex on the Hotel Site; and (d) the City Parties shall be free to negotiate with third parties for
the development of a hotel on the Hotel Site.

2.4 Completion of Hotel Complex.

2.4.1 Developer agrees to Substantially Complete the Hotel Complex, on or
prior to the Required Completion Date, subject to delays caused by Force Majeure events.

2.4.2 The Construction Contract with the Licensed Contractor shall provide that, if
Licensed Contractor fails to achieve Substantial Completion of the Hotel Complex by the
Required Completion Date), subject to Force Majeure, Licensed Constructor shall pay liquidated
damages to the City at a rate of Seven Hundred Fifty Dollars ($750.00) per day for each day after
the Required Completion Date until the earlier to occur of the date on which: (i) the Hotel
Complex is Substantially Completed; or (ii) this Agreement is terminated by the City Parties
pursuant to Section 2.4.3.

2.4.3 If Developer fails to achieve Substantial Completion within one (1) year
after the Required Completion Date, the City Parties, acting through the City, shall have the right to
Terminate this Agreement. If the City Parties Terminate this Agreement pursuant to this Section
2.4.3, the following shall apply:
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@) the Mezzanine Loan shall be accelerated and shall be due and payable
in full;

(b) Owner shall not be entitled to any further advances under the
Mezzanine Loan;

(©) The City Parties may exercise the right of reverter in the deed
conveying the hotel site to Owner; and

(d) The City Parties may terminate all City Incentives described in
Section 2.13.

2.5 Design Criteria. The Hotel Complex shall comply with the Approved Plans and all
design criteria established in or pursuant to the City Regulations, subject to any amendments or
variance thereto reasonably approved by the City. The City shall to the extent it can do so
without violating City Regulations, reasonably consider and approve any modifications to such
design criteria requested by the Approved Franchisor or a Replacement Franchisor, provided that:
(@) if such modifications are requested in order to comply with the design standards then utilized by
the Approved Franchisor or the Replacement Franchisor, as applicable, a copy of which shall be
provided by the Developer Parties to the City Parties; and (b) such modifications shall not be
incompatible with or reduce or diminish the quality standards in the design criteria established in or
pursuant to the City Regulations.

2.6 Review and Processing of City Approvals. Subject to Section 11.2 hereof, the City
Approvals required for the construction and development of the Hotel Complex shall be issued
pursuant to the requirements of the City Regulations and the standard procedures of the City. The
City Approvals covered under this Section 2.6 include building permits, green cards and
certificates of occupancy. The City shall cooperate with Developer to facilitate prompt and
timely review and processing of all applications for City Approvals, including the timely
processing and checking of all maps, plans, permits, building plans, construction work, subdivision
plats, and other plans relating to development of the Hotel Complex filed by Developer. In
connection with any City Approval, the City shall exercise its discretion or take action in a
manner which complies with and is consistent with City Regulations, applicable state or local law,
and, to the extent not inconsistent therewith, this Agreement.

2.7 Project Signage.

Owner shall have the right to signage for the Hotel Complex that is permitted in the City
Regulations. The City Parties will support the Developer Parties in securing approval from TxDOT
and/or Lone Star Logo and Sign for logo and directional signage on Highway 67 and 287 for the
benefit of the Developer Parties. Notwithstanding the foregoing, Developer shall have the right to
submit an alternative plan depicting Developer’s proposed signage for the Hotel Site (including,
without limitation, a proposed pylon sign with a video board, and proposed monument signs,
building signs, directional signs and way finding signs) to the City Council for its review. Upon
approval by the City Council, such alternative sign plan shall govern the signage rights of Owner
under this Agreement.

2.8  Governmental Agency Approvals. Developer shall apply for and pursue all
required Governmental Agency Approvals from Governmental Agencies which are required
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during the course of design, development, construction, use or occupancy of the Hotel Complex.
Developer shall take such reasonable steps as are necessary to obtain all such Governmental
Agency Approvals and shall bear all costs and expenses for obtaining such Governmental
Agency Approvals (subject to the right of Owner to receive Mezzanine Loan Advances from
MCDC). When and if obtained, copies of all such Governmental Agency Approvals shall be
submitted to the City promptly by Developer. Developer shall comply with, and shall cause the
Hotel Complex to comply with, all Governmental Agency Regulations and Laws related to the
development of the Hotel Complex. The City shall cooperate with Developer in such applications for
Governmental Agency Approvals upon Developer’s written request for such cooperation.

2.9  Exactions and City Development Fees. The Developer Parties agree to construct
and perform the Exactions and pay the City Development Fees that are imposed by the City in
connection with the acquisition of the Hotel Site by Owner or the construction and development of
the Hotel Complex by Developer.

2.10 Variances. Nothing in this Agreement is intended, should be construed or shall
operate to preclude or otherwise impair the rights of the Developer Parties during the Term of this
Agreement from applying to the City for a variance or exception under the City Regulations with
respect to any proposed buildings and improvements in the Hotel Complex (collectively, the
“Variances”) in accordance with the procedures applicable to Variances under the City
Regulations then in effect. The City shall process, review and approve or disapprove any
application for a Variance filed by Owner or Developer in accordance with such City
Regulations. The approval by the City of an application by Owner or Developer for a Variance
shall not require an amendment of this Agreement.

2.11 Foundations and Concrete Structural Frame. Upon approval by the City of full
structural drawings for the Hotel Complex submitted by Developer, the City shall provide to
Developer such approvals or permits as are necessary for Developer to commence construction of
foundations and the concrete structural frame for the Hotel Complex.

2.12  Affiliate Transactions. The Developer Parties shall fully disclose, prior to approval
of the Approved Budget by the City Parties, all Hotel Development Costs which constitute direct or
indirect payments to be made by the Developer Parties to Affiliates, including but not limited to,
development fees paid by Owner to Developer, prices in excess of those obtained from unaffiliated
third parties on procurement contracts for goods or services, or otherwise. No payments of Hotel
Development Costs shall be made by the Developer Parties to Affiliates except as disclosed to the
City Parties.

2.13 City Incentives. As set forth in the Approved Budget and in separate agreements
executed by the City Parties, the City Parties and Midlothian Economic Development have agreed to
provide, and will provide, the following economic incentives to the Owner: land contribution,
waiver of fees for building permits for construction per the Approved Budget, construction sales tax,
sales tax credit (2% of actual taxable sales generated for the first 8 years of operations), property tax
credit (80% of City of Midlothian property taxes for the first 8 years of operations), Transient
Occupancy Tax (7% of rooms revenue, rebate of 80% for the first 8 years of operations).
Collectively, the “City Incentives,” the City Incentives with respect to sales tax, property tax, and
transient occupancy taxes are subject to the terms and conditions of the specific separate agreements
between the City Parties and the Developer Parties.
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2.14 Developer Fees. As set forth in the Approved Budget, the Developer shall be paid a
development fee for services to be provided hereunder in an amount equal to $547,039, which
represents 4% of the total development cost and which amounts have been or shall be paid as
follows: $153,215 paid through July, 2014, and the balance in monthly installments over the
remaining pre-development and development period of approximately 18 months.

ARTICLE I

TERM

3.1 Term Commencement. The rights, duties and obligations of the Parties hereunder
shall be effective, and the Term shall commence, as of the Adoption Date. Not later than five (5)
business days after the Adoption Date, each of the City Parties shall execute and acknowledge
this Agreement.

3.2 Expiration of Term., Unless sooner Terminated pursuant to the applicable
provisions of this Agreement, the Term shall expire on December 31 of the calendar year in
which the twentieth (20th) anniversary of the Adoption Date falls.

ARTICLE IV

HOTEL OPERATIONS

The operation of the Hotel Complex shall comply with all criteria established in the City
Regulations, subject to any amendments or Variances thereto reasonably approved by the City.
Developer shall construct, and Owner shall continuously maintain and operate the Hotel in
accordance with the standards in the Franchise Agreement and City Regulations.

ARTICLE YV

MEZZANINE LOAN

5.1 Loan Advances. MCDC shall extend a loan to Owner in the amount of up to
$4,000,000.00 to be advanced to pay Hotel Development Costs as they are actually incurred.
Advances on such loan shall bear interest at a rate of two percent (2%) per annum until repaid and
the entire principal amount of the loan shall be due and payable ten (10) years after the date hereof.
The obligation of Owner to repay the note shall be represented by a promissory note executed by
Owner and delivered to MCDC of even date herewith.

5.2  Collateral. Payment of such loan shall be secured by the following:

@ A first lien security interest on 100% of the membership interests in
Owner to be evidenced by a security agreement executed by the owners of all of such
interests (such security interest shall also secure any payment of the Imputed City Incentive
and Franchise Termination Payment required herein);

(b) A first lien security interest on all City Incentives, including but not
limited to, the hotel occupancy tax, sales tax and ad valorem tax refunds or rebates
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receivable by Owner from the City with regard to the Hotel Project under separate
agreements between the City and Owner.

5.3 Mandatory Prepayment. Sixty-five percent (65%) of the monthly net cash flow
available to Owner from the Hotel Project will be applied as a prepayment on the loan to MCDC, to
be credited against the principal balance of the loan and not to interest.

5.4 Procedures for Loan Advances. The MCDC shall make advances on the loan as
follows:

5.4.1 Within thirty (30) days following written draw requests to MCDC, MCDC
shall pay Owner for actual Hotel Development Costs incurred and, for actual hard construction
costs, verified by the Project Architect as work in place on such draw request, less 10% retainage on
Construction Costs reflected within such draw request, such retainage to be funded within thirty (30)
days after final completion of the work under the Construction Contract.

5.4.2 In the event that the time of the submittal by Owner of a draw request to
MCDC there is an Event of Default on the part of the Developer Parties that remains uncured
following written notice to the Developer Parties, then except as provided in Section 1.5.2 and 2.3.3
hereof, MCDC shall not be required to make such advance until the default is cured.

5.5  Contingent Interest. Upon a Transfer to a Party other than a Developer Party or an
Affiliate of a Developer Party, the Developer Parties shall pay to MCDC a profit participation in the
amount of 70% of the net proceeds to the Developer Parties received upon such Transfer and
remaining after payment of all closing costs, the Senior Loan and the Mezzanine Loan, limited to
the amount of such payment that may be recovered by the City Parties without violation of Texas
usury law. For purposes hereof, net proceeds shall mean the gross proceeds reduced by customary
and reasonable transactional costs payable to parties other than the Developer Parties or their
Affiliates. This provision shall survive expiration of the Term, payment of the Mezzanine Loan, and
all Transfers to a Developer Party or an Affiliate of a Developer Party.

ARTICLE VI

TERMINATION; ASSIGNMENT

6.1 Effect of Termination.

6.1.1 Except as otherwise expressly provided in this Agreement:. (a) upon any
Termination of this Agreement, each Party shall retain any and all of the respective benefits,
including money or land, that each Party has received as of the date of Termination under or in
connection with this Agreement; and (b) termination of this Agreement shall not (i) alter, impair or
otherwise affect any City Approvals for the Hotel Complex that were issued by the City prior to the
date of Termination, or (ii) prevent, impair or delay Developer from electing, in its sole discretion,
to commence, perform or complete the construction of any buildings or improvements in the Hotel
Complex or obtain any certificates of occupancy or similar approvals from the City for the use and
occupancy of completed buildings or improvements in the Hotel Complex, that were authorized
pursuant to City Approvals for such construction issued by the City prior to the date of Termination.
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6.1.2 Nothing herein shall preclude the City, in its discretion, from taking any
action authorized by Laws or City Regulations to prevent stop or correct any violation of Laws or
City Regulations occurring before, during or after construction of the buildings and improvements
in the Hotel Complex by Developer, or from exercising any rights under the Mezzanine Loan note
and related documents.

6.2 Assignment.

6.2.1 City Parties. The City Parties shall not have the right to assign, pledge,
transfer or convey their respective rights, titles, interest, or obligations under this Agreement
other than to another City Party.

6.2.2 Developer. Prior to the issuance of the certificate of occupancy for the
Hotel Complex and payment in full of the Mezzanine Loan, the Developer Parties shall not have
the right to assign their rights, titles, interests, or obligations under this Agreement to any third
party, including an Affiliate of Owner and/or to Developer or Owner, without the prior written
consent of the City and MCDC, which consent may be withheld in the City Parties’ sole discretion.

Following the issuance of a certificate of occupancy for the Hotel Complex and payment in full of
the Mezzanine Loan, and subject to the provisions of Section 5.5, Owner shall have the right to sell
or assign all or any part of the Hotel Complex and the right to assign some or all of its rights, title
and interests or obligations under the Agreement to any Person upon the delivery to the City Parties
of a written Assumption Agreement, signed by the Owner and its Transferee, but without the
consent or approval of the City Parties. Any assignment by the Owner shall be subject to the
provisions and restrictions of this Agreement.

6.2.3 Assumption Agreement. As a condition to any assignment by Owner
pursuant to this Section 6.2, the Developer Parties shall deliver to the City Parties an executed and
acknowledged assignment and assumption agreement (the “Assumption Agreement”) in recordable
form. Such Assumption Agreement shall include provisions regarding: (a) the rights and interest
proposed to be Transferred to the proposed Transferee; (b) the obligations of the Developer
Parties under this Agreement that the proposed Transferee will assume; and (c) the proposed
Transferee’s acknowledgment that such Transferee has reviewed and agrees to be bound by this
Agreement. The Assumption Agreement shall also include the name, form of entity, and address of
the proposed Transferee. The Assumption Agreement shall be recorded in the Official Records
concurrently with the consummation of the Transfer.

6.2.4 Mortgagee as Transferee. The Senior Mortgage and any refinancing thereof
that does not increase the principal amount of indebtedness, shall not constitute a Transfer.

6.2.5 Effect of Transfer. A Transferee shall become a Party to this Agreement
only to the extent set forth in the Assumption Agreement delivered under Section 6.2.3.

ARTICLE VII

EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES

7.1  Events of Default. Any failure by a Party to perform any material term or
provision of this Agreement (including but not limited to the failure of a Party to approve a
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matter or take an action within the applicable time periods governing such performance under this
Agreement) shall, subject to the provisions of this Agreement to the contrary, constitute an “Event
of Default”, if: (a) such defaulting Party does not cure such failure within ten (10) business
days following delivery of a Notice (as hereinafter defined) of default from the other Party
(“Notice of Default”), where such failure is of a nature that can be cured within such ten (10)
business day period; or (b) where such failure is not of a nature which can be cured within such ten
(10) business day period, the defaulting Party does not within such ten (10) business day period
provide written notice to all other Parties of the time reasonably needed to cure and why such
additional time is needed and commence substantial efforts to cure such failure, or thereafter does
not within a reasonable time prosecute to completion with diligence and continuity the curing of
such failure and cure such failure within a maximum of ninety (90) days. The failure to pay money
shall not constitute a default allowing cure under clause (b) above. Any Notice of Default given
hereunder shall specify in reasonable detail the nature of the failures in performance by the
defaulting Party and the manner in which such failures of performance may be satisfactorily
cured in accordance with the terms and conditions of this Agreement.

7.2 General Remedies.

7.2.1 Upon the occurrence of an Event of Default by the City Parties, the
Developer Parties shall have the right, in addition to all other rights and remedies available under
this Agreement, to: (a) bring any proceeding in the nature of specific performance, injunctive relief or
mandamus; and/or (b) bring any action at law or in equity as may be permitted by Laws or this
Agreement.

7.2.2 Except as otherwise provided in this Agreement, upon the occurrence of an
Event of Default by the Developer Parties, the City Parties shall have the right, in addition to all
other rights and remedies available under this Agreement, to: (a) bring any proceeding in the nature
of injunctive relief or mandamus; and/or (b) bring any action at law or in equity as may be
permitted by Laws or this Agreement. In addition to any other remedy provided in this
Agreement, the City Parties shall be entitled to a lien on the Hotel Complex to the extent that any
specific remedy provided for in this Agreement does not adequately compensate the City Parties
for their damages related to an Event of Default on the part of Developer Parties, provided that
any such lien shall be expressly subordinate to the Construction Loan and any Mortgage on the
Hotel.

7.2.3 The Developer Parties acknowledge and agree that: (a) the City Parties shall
have all governmental and sovereign immunities provided by Law and that no immunities are
waived by entering into this Agreement; and (b) this Agreement is not a contract for goods and
services under Chapter 271, Subchapter H of the Texas Local Government Code.

7.3 Termination of Franchise Agreement with the Approved Franchisor.

7.3.1 In the event that the Franchise Agreement with the Approved Franchisor is
Terminated during the Mandatory Franchise Period, the following provisions shall apply:

@ If the Approved Franchisor Terminates the Franchise Agreement due
to a default by the Developer Parties under the Franchise Agreement and Owner fails to
enter into a new Franchise Agreement with a Replacement Franchisor approved by the City
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within thirty (30) days thereafter, then on the first day of each calendar month during the
period commencing on the expiration of the Hotel under the new Franchise Agreement with
the Approved Replacement Franchisor begins, or (ii) the last day of the Mandatory Franchise
Period, the Developer Parties shall pay to the City the Franchise Termination Payment. The
City shall not withhold, condition or delay its approval of the Replacement Franchisor if the
Replacement Franchisor has a history, with respect to full service hotels, of being the hotel
franchisor of primarily three-star hotels in the United States (pursuant to the hotel rating
criteria and standards reasonably acceptable to the City).

(b) If the Franchise Agreement is Terminated for any reason other than a
Termination by the Approved Franchisor due to a default by Owner under the Franchise
Agreement (including without limitation, if Franchisor ceases to exist as a separate brand
name of hotel or if certain franchise locations, including the Hotel, are sold to a new
franchisor), and (i) Owner fails to exercise reasonable and diligent efforts to apply for and enter
into a new Franchise Agreement with a Replacement Franchisor approved by the City within
twelve (12) months thereafter, then Developer shall pay the Franchise Termination Payment
to the City for each month during the period commencing on the expiration of that twelve
(12) month period and concluding on the earlier of: (x) the date that the operation of the
Hotel under the new Franchise Agreement with the approved Replacement Franchisor
begins; or (y) the last day of the Mandatory Franchise Period. The City shall not withhold,
condition or delay its approval of the Replacement Franchisor if the Replacement
Franchisor has a history of being the hotel franchisor of primarily three-star hotels in
the United States (pursuant to hotel rating criteria and standards reasonably acceptable to the
City). The types of hotels rated as three-star are Hyatt Place, Hilton Garden Inn, Hampton
Inn, FourPoints, SpringHill Suites, and Fairfield Inn and Suites.

7.4  Waiver; Remedies Cumulative. Failure by a Party to insist upon the strict or
timely performance of any of the provisions of this Agreement by the other Party, irrespective of the
length of time for which such failure continues, shall not constitute a waiver of such Party’s right
to demand strict compliance by such other Party in the future. No waiver by a Party of any failure
of performance, including an Event of Default, shall be effective or binding upon such Party
unless made in writing by such Party, and no such waiver shall be implied from any omission
by a Party to take any action with respect to such failure. No express written waiver shall affect
any other action or inaction, or cover any other period of time, other than any action or inaction
and/or period of time specified in such express waiver. One or more written waivers under any
provision of this Agreement shall not be deemed to be a waiver of any subsequent action or
inaction. Nothing in this Agreement shall limit or waive any other right or remedy available to
a Party to seek injunctive relief or other expedited judicial and/or administrative relief to prevent
irreparable harm.

7.5 Estoppel Certificate. If required to facilitate refinancing of the Construction Loan or
the Mezzanine Loan, any Party may, at any time, and from time to time, deliver written notice to
another Party requesting such other Party to certify in writing: (a) that this Agreement is in full
force and effect and a binding obligation of the Parties; (b) that this Agreement has not been
amended or modified either orally or in writing, and if so amended, identifying the amendments;
(c) to the reasonable knowledge and belief of such other Party, that no Party has committed an
Event of Default under this Agreement, or if an Event of Default has to such other Party’s
knowledge occurred, to describe the nature of any such Event of Default; and (d) such other
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certifications that may be reasonably requested by the other Party or a Mortgagee. A Party receiving
a request hereunder shall use reasonable efforts to execute and return such certificate within
twenty (20) days following the receipt thereof. Notwithstanding the foregoing, the Developer
Parties agree that action by the City Parties promptly after the next regularly scheduled meeting
date of the respective governing bodies. Each Party acknowledges that a certificate hereunder
may be relied upon by Mortgagees. No Party shall, however, be liable to the requesting Party, or
third Person requesting or receiving a certificate hereunder, on account of any information
therein contained, notwithstanding the omission for any reason to disclose correct and/or relevant
information.

7.6  Limited Liability. Notwithstanding any other provision of this Agreement, no
Party shall in any circumstances be liable to any other Party under, arising out of or in any way
connected with this Agreement for any consequential loss or damage or special or punitive
damages, whether arising in contract or tort, including negligence.

ARTICLE VIII

MORTGAGEE PROTECTION

8.1 Mortgagee Protection. Except as otherwise provided herein, this Agreement shall be
superior and senior to the conveyance of any Mortgage encumbering any interest in the Hotel
Complex. Notwithstanding the foregoing, no Event of Default shall defeat, render invalid,
diminish or impair the conveyance of any Mortgage made for value, but, subject to the provisions of
Section 9.2, all of the terms and conditions contained in this Agreement shall be binding upon
and effective against any Person (including any Mortgagee) who acquires title to the Hotel Complex,
or any portion thereof or interest therein or improvement thereon, by foreclosure, trustee’s sale,
deed-in-lieu of foreclosure, or otherwise.

8.2  Mortgagee Not Obligated; Mortgagee as Transferee. No Mortgagee shall have any
obligation or duty under this Agreement whatsoever, including but not limited to, any
obligation to construct the Hotel Complex or any portion thereof, except that nothing contained in
this Agreement shall be deemed to permit or authorize any Mortgagee to undertake any new
construction or improvement on the Hotel Site, or to otherwise have the benefit of any rights of
Developer, or to enforce any obligation of the City Parties, under this Agreement, unless and
until such Mortgagee elects to become a Transferee pursuant to Article VI. Any Mortgagee that
affirmatively elects to become a Transferee shall be later released from all obligations and
liabilities under this Agreement upon the subsequent Transfer by the Mortgagee of its interest as a
Transferee to another Person.

8.3  Notice of Default to Mortgagee; Right of Mortgagee to Cure. If any of the City
Parties receives notice from a Mortgagee requesting that a copy of any future Notice of Default that
may be given Developer Parties hereunder and specifying the address for service thereof (‘Notice
Request”), then the City Parties shall deliver to such Mortgagee, concurrently with service
thereon to Developer Parties, any Notice of Default thereafter given to Developer Parties. Such
Mortgagee shall have the right (but not the obligation) to cure or remedy, or to commence to cure or
remedy, the Event of Default claimed within the applicable time periods for cure specified in this
Agreement. If, however, the Event of Default or such noncompliance is of a nature which can
only be remedied or cured by such Mortgagee upon obtaining possession of the Hotel Complex, or
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portion thereof, such Mortgagee shall seek to obtain possession with diligence and continuity (but
in no event later than ninety (90) days after a copy of the Notice of Default is given to
Mortgagee) through a receiver or otherwise, and shall thereafter remedy or cure such Event of
Default or noncompliance promptly and with diligence and dispatch after obtaining possession.
Other than an Event of Default or noncompliance (i) for failure to pay money or (ii) that is
reasonably susceptible of remedy or cure prior to a Mortgagee obtaining possession, so long as
such Mortgagee is pursuing cure of the Event of Default or noncompliance in conformance with
the requirements of this Section 8.3, none of the City Parties shall exercise any right or remedy
under this Agreement on account of such Event of Default or noncompliance. When and if a
Mortgagee acquires the interest of Owner encumbered by such Mortgagee’s Mortgage and such
Mortgagee elects in writing to become a Transferee pursuant to this Section 8.3, then such
Mortgagee shall promptly cure all monetary or other Events of Default or noncompliance then
reasonably susceptible of being cured by such Mortgagee to the extent such that such Events of
Default or noncompliance are not cured prior to such Mortgagee’s becoming a Transferee pursuant
to Section 8.3.

8.4  Priority of Mortgages. For purposes of exercising any remedy of a Mortgagee
pursuant to this Article VIII, the applicable Laws of the State of Texas shall govern the rights,
remedies and priorities of each Mortgagee, absent a written agreement between Mortgagees
otherwise providing.

8.5  Collateral Assignment. As additional security to a Mortgagee under a Mortgage on
the Project or any portion thereof, the Developer Parties shall have the right to execute a
collateral assignment of the Developer Parties’ rights, benefits and remedies under this Agreement
in favor of the Mortgagee (“Collateral Assignment”) on the standard form provided by the
Mortgagee.

ARTICLE IX

COVENANTS RUNNING WITH THE LAND

During the Term of this Agreement, all of the provisions, agreements, rights, powers,
standards, terms, covenants and obligations contained in this Agreement shall be binding upon the
Parties (and their respective heirs, successors (by merger, consolidation, or otherwise) and assigns,
devisees, administrators, representatives, lessees, and all other Persons that acquire a legal or
equitable interest of Owner in the Hotel Complex, or any portion thereof,-whether by operation of
Laws or in any manner whatsoever, and shall inure to the benefit of the Parties and their respective
heirs, successors (by merger, consolidation or otherwise) and permitted assigns as Transferees, as
covenants running with the land.

ARTICLE X

NOTICES

10.1 Delivery of Notices. All notices, statements, demands, consents and other
communications (“Notices™) required or permitted to be given by any Party to another Party
pursuant to this Agreement or pursuant to any applicable law or requirement of public authority
shall be properly given only if the Notice is: (a) made in writing (whether or not so stated
elsewhere in this Agreement; (b) given by one of the methods prescribed in Section 10.2; and
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(c) sent to the Party to which it is addressed at the address set forth below or at such other address
as such Party may hereafter specify by at least five (5) calendar days prior written notice:

If to City: City of Midlothian
104 West Avenue E
Midlothian, Texas 76065
Attn: City Manager
Facsimile: 972-995-7122

If to MCDC Midlothian Community Development Corporation
104 West Avenue E
Midlothian, Texas 76065
Attn: Chairman
Facsimile: 972-995-7122

and to: David G. Drumm
Carrington Coleman
901 Main Street, Suite 5500
Dallas, Texas 75202
Facsimile: 214-758-3732

If to Developer: Gatehouse Midlothian Development, Inc.
1501 Dragon Street, Suite 101
Dallas, TX 75207
Attn: Marty Collins

If to Owner: Gatehouse Midlothian Ownership, LLC
1501 Dragon Street, Suite 101
Dallas, TX 75207
Attn: Marty Collins

and to: Rick Kopf
Munsch Hardt Kopf Harr, PC
3800 Ross Tower, 500 N. Akard
Dallas, Texas 75201
Facsimile: 214-978-4360

10.2 Methods of Delivery. All Notices required or permitted to be given hereunder
shall be deemed to be duly given: (a) at the time of delivery, if such Notice is personally
delivered; or (b) on the third business day after mailing, if such Notice is deposited with the
United States Postal Service, postage prepaid, for mailing via certified mail, return receipt
requested; or (c) on the next business day, if such Notice is sent by a nationally recognized
overnight courier which maintains evidence of receipt; or (d) upon receipt of delivery, if such
Notice is sent by facsimile transmission before 5:00 p.m. C.S.T. with a confirmation copy
delivered the following day by a nationally recognized overnight courier which maintains
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evidence of receipt. Notices shall be effective on the date of receipt. If any Notice is not
received or cannot be delivered due to a change in address of the receiving Party, of which
notice was not properly given to the sending Party, or due to a refusal to accept by the
receiving Party, such Notice shall be effective on the date delivery is attempted.

10.3  Franchise Agreement Notices. The Developer Parties shall notify the City Parties of
its receipt of any notice or result of inspection by the Franchisor within thirty (30) days of the
receipt of the same, and upon request, the City Parties shall be entitled to a copy of any
correspondence from Franchisor or the Owner to Owner’s lender regarding the Franchise
Agreement. Owner shall notify the City Parties of any Termination, modification, amendment or
other material change to the Franchise Agreement within thirty (30) days of its receipt of the
same. In addition to the foregoing, the existence of a default under the Franchise Agreement
shall be disclosed in writing pursuant to the notice requirements of this Article X as soon as is
reasonably possible, but in any event, within three (3) business days of the Developer Parties
learning of said default.

ARTICLE XI

GENERAL PROVISIONS

11.1 Negation of Partnership. The Parties specifically acknowledge that the Hotel
Complex is a private development, that no Party is acting as the agent of any other in any respect
hereunder, and that each Party is an independent contracting entity with respect to the terms,
covenants and conditions contained in this Agreement. None of the terms or provisions of this
Agreement shall be deemed to create a partnership between or among the Parties in the businesses of
the Developer Parties, the affairs of the City Parties, or otherwise, or cause them to be considered
joint venturers or members of any joint enterprise. This Agreement is not intended and shall not
be construed to create any third Party beneficiary rights in any Person who is not a Party or a
Transferee; and nothing in this Agreement shall limit or waive any rights Owner or Developer
may have or acquire against any third Person with respect to the terms, covenants or conditions of
this Agreement.

11.2 Approvals and Assistance. Unless otherwise provided in this Agreement,
whenever approval, consent, satisfaction, or decision (herein collectively referred to as an
“Approval”), is required of a Party pursuant to this Agreement, it shall not be unreasonably
withheld or delayed. If a Party shall disapprove, the reasons therefore shall be stated in
reasonable detail in writing. Approval by a Party to or of any act or request by the other Party shall
not be deemed to waive or render unnecessary approval to or of any similar or subsequent acts or
requests. Whenever, under this Agreement, the term *“approve” (or any grammatical variant
thereof, such as “approved” or “approval”) is used in connection with the right, power or duty of
the City Parties, or any representative board, commission, committee or official of the City Parties,
to act in connection with any City Approval, such term shall only include the right to approve,
conditionally approve, or disapprove in accordance with the applicable terms, standards and
conditions of City Regulations, applicable state or local law and to the extent not inconsistent
therewith, this Agreement. In the event the City proposes a Law that the Developer Parties identify
to the City as adverse or burdensome on the construction, development, occupancy, use or operation
of the Hotel Complex or any portion thereof, City agrees to exercise good faith in hearing the
expressed concerns of the Developer Parties to consider potential alternatives to said Law that
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achieves the Law’s stated public purpose while minimizing unnecessary negative impacts on the
Hotel Complex, at the request of the Developer Parties.

11.3 Not A Public Dedication. Except as shown on any approved final plat of the
Hotel Site, nothing herein contained shall be deemed to be a gift or dedication of the Hotel Site or
any buildings or improvements constructed on the Hotel Site, to the general public, for the
general public, or for any public use or purpose whatsoever (except those public benefits described
in this Agreement which accrue to the City through the development of local business activity,
employment and development, none of which in any way entitle the City or any other
governmental or quasi-governmental entity to any gift or dedication of the Hotel Site as private
property), it being the intention and understanding of the Parties that this Agreement be strictly
limited to and for the purposes herein expressed for the development of the Hotel Site as private

property.

11.4  Severability. Invalidation of any of the provisions contained in this Agreement, or
of the application thereof to any Person, by judgment or court order, shall in no way affect any of the
other provisions hereof or the application thereof to any other Person or circumstance and the same
shall remain in full force and effect, unless enforcement of this Agreement as so invalidated
would be unreasonable or grossly inequitable under all the circumstances or would frustrate the
purposes of this Agreement.

11.5 Exhibits. The Exhibits, to which reference is made herein, are deemed incorporated
into this Agreement in their entirety by reference thereto.

11.6 Amendment or Termination. Except as expressly provided in this Agreement, this
Agreement may be Terminated, modified or amended only by the written consent of the Parties.

11.7 Entire Agreement. This written Agreement and the Exhibits hereto and the
additional documents referenced herein, contain all the representations and the entire agreement
among the Parties with respect to the subject matter hereof. Upon execution of this Agreement,
any prior or contemporaneous correspondence, memoranda, agreements, warranties or
representations, are superseded in total by this Agreement and Exhibits hereto. Neither the
conduct nor actions of the Parties, nor the course of dealing or other custom or practice
between the Parties, shall constitute a waiver or modification of any term or provision of this
Agreement. This Agreement may be modified or amended only in the manner specified in this
Agreement.

11.8 Construction of Agreement. All of the provisions of this Agreement have been
negotiated at arms-length among the Parties and after advice by counsel and other representatives
chosen by each Party, and the Parties are fully informed with respect thereto. Therefore, this
Agreement shall not be construed for or against any Party by reason of the authorship or alleged
authorship of any provisions hereof, or by reason of the status of either Party. The provisions of
this Agreement and the Exhibits hereto shall be construed as a whole according to their common
meaning and not strictly for or against any Party and consistent with the provisions hereof, in order
to achieve the objectives and purpose of the Parties hereunder. The captions preceding the text of
each Article and Section are included only for convenience of reference and shall be disregarded in
the construction and interpretation of this Agreement.

HOTEL DEVELOPMENT AGREEMENT
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11.9 Further Assurances; Covenant to Sign Documents. Each Party shall take all
actions and do all things, and execute, with acknowledgment or affidavit if required, any and all
documents and writings, which may be necessary or proper to achieve the purposes and objectives
of this Agreement.

11.10 Governing Law. This Agreement, and the rights and obligations of the Parties,
shall be governed by and interpreted in accordance with the laws of the State. All actions to interpret
or enforce this Agreement shall be brought in the district courts sitting in and for Ellis County,
Texas.

11.11 Signature Pages. For convenience, the signatures of the Parties to this Agreement
may be executed and acknowledged on separate pages which, when attached to this Agreement,
shall constitute this as one complete Agreement.

11.12 Recording. The Parties agree that this Agreement shall not be recorded. In lieu
thereof, the Parties shall prepare a separate Memorandum of Agreement, a form of which is
attached hereto as Exhibit ““H™, to be recorded in the Official Records of Ellis County, Texas.

11.13 Time. Time is of the essence of this Agreement and of each and every term and
condition hereof.

11.14 No Personal Liability. No member of Developer or Owner shall have any personal
liability, directly or indirectly, under or in connection with this Agreement or any agreement
made or entered into under or pursuant to the provisions of this Agreement. The City Parties shall
look solely to the Hotel and the assets of Owner for the payment of any claim under this
Agreement.

{signatures on the following page}

HOTEL DEVELOPMENT AGREEMENT
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The Parties hereto have duly executed this Agreement to be effective as of the Adoption

Date.

[Type text]
i_5803584v.8

CITY:

THE CITY OF MIDLOTHIAN, TEXAS,
a municipal corporation

By:
Name:
Its:

MCDC:

MIDLOTHIAN COMMUNITY
DEVELOPMENT CORPORATION,
a Texas nonprofit corporation

By:
Name:
Its:

DEVELOPER:

GATEHOUSE MIDLOTHIAN
DEVELOPMENT, LLC,
a Texas limited liability company

By:
Name:
Its:

OWNER:

GATEHOUSE MIDLOTHIAN OWNERSHIP,
LLC,
a Texas limited liability company

By:
Name:
Its:




ExXHIBIT “A”

Conceptual Site Plan

[see attached]
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EXHIBIT “B”

Average Bad Weather Day Count

[see attached]
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weatherbase

MIDLOTHIAN, T

Flevation 760 fest  Lalil

EXAS

32 29N Longhtude: D57 00W

PRECITATION
Average Precipitation Years on Record, 30 4%,
ANNUAL | JAN | FEB | MAR | APR | MAY | JUN| JUL| AUG | SEP| OCT| NOV | DEC
in 40.9 28] 271 33| 33 44| 44| 38} 23] 34| 48| 32| 32
Averane Number of Days With Precipitation Years an focerd: 20

ANNUAL | JAN | FEB | MAR| APR | MAY | JUN | JIH. ] AUG | SEP| OCT| NOV | DEC

Days 92.5 78 95 104 7.1 7.7 821 58| 55 7 g2 76 74
Muost Reported Precipiiation in a Month vearson Record: 2 §

ANNUAL | JAN | FEB | MAR| APR] MAY | JUN| JUL! AUG | SEP | OCT| HOV | DEC

in 13.5 86 93 9.1 13.65) 102 94 7 5.8 77| 28| 91 88
Least Reported Pracipltation in o Month vearsan Recoat. 25 £

ANNUAL | JAN | FEB | MAR| APR | MAY | JUN| JUL| AUG | BEP| OCT! MOV DEC

n e BT B IS S IV S A -2 SR IRV IR I P R
WMost Precipitation Reported in a Day Yearsan Racord: 25

ANNUAL ; JAN | FEB | MAR | APR| MAY | JUN | JUL| AUG | BEF| OCT | NOV | DEC

in a7 51, 28] 31| 38| 44| 33! 28] 48 5 571 321 358
Avg. Mo, of Days wiPrecip. Above 012 5mim ¥ars on Hecerd: 30

ANNUAL | JAN | FEB | MAR T APR | MAY | JUN JUL ] AUG: SEP| OCT | NOV | DEC
Days 538 42| 45 5.6 4.6 5.3 [ 386 327 41 49| 38 3.8

Avg. Mo, of Days wiPrecip, Above 0.2in/Bmm vearsan Reani 28 %
ANMUAL | JAN | FEB | MAR ] APR | MAY | JUN | JUL | AUG | SEP] OCT! NOV | DEC
Days 40 4 4 3 5 5 4 2 2 2 3 3 3

reon Record: 25

ANNUAL NOV | DEC
28 E 2 2

Avg. No, of Bays wiPrecip, Above D5/ 3mim Years g Rocord: 30
ANNUAL | JAN | FEB | MAR | APR | NMAY [ SUN | JUL] AUG | SEP| OCT| NOV | DEC
Days 272 221 1.5 261 22 2.8 327 197 186 24) 29| 24 19

Avg. Mo, of Days wiPrecip. Above 1infZSmm Yéars on Recots: 30
ANNUAL | JAN | FEB | MAR | APR | MAY | JUN | JULT AUG ] SEP| OCT] ROV | DEC
Days 122 1 0.5 1.3 0.7 11 13 1 0.6 1 15 13 0.9
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ExXHIBIT “C”

Form of Comfort Letter

[to be attached]

Exhibit C
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ExXHIBIT “D”

Standard Development Fees

[see attached]
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CITY OF MIDLOTHIAN FEE SCHEDULE

l ANIMAL CONTROL FEES ]
TYPE FEE

Currently Being Revised

- -POLICE DEPARTMENT FEES: -~ 7.
TYPE FEE
Alarm Permit ¥ 20,00
Clearance Letters 3 2.00
Fingerprinting (Non-Resident) b 16.00
Accident Reports 3 6,00
ADMINISTRATION FEES
TYPE FEE
Information Requests:
1 1o 50 pages cost per page § a.10
51 pages & greater cost per page plus labor and § 010

overhead cost

The City follows guidelines established by the Texas Building and Procurement
Conmmission when applicable. The City will not charge for making available for
inspeetion information maintained in standard paper form. Charges for copies are
assessed when the City is asked 1o provide for Inspection information that contains
canfidenticd information, information that must be edired or vedacred or
information that is old or voluminous.

Exhibit D — Page 2
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CITY OF MIDLOTHIAN FEE SCHEDULE

CLCOMMUNITY SERVICES 5o o e
TYPE FEE

Food Establishment Fees
Food Establishment Permit (Fixed and Mobile Vendors) (Valid January 1 through December 31)  § 225
Food Establishment Permit (Late Renewals) (Annual) $ 450
Food Establishment Reinspection Fee (per reinspection) § 225
Temporary Food Permit (per event) % 30
Mobile Food Vendor $ 395

- Background Check ($20.00}

- Solicitor Application Fee ($50.00)

- Solicitor Permit Feg (§300.00)

- Annual Food Permit ($225.00) (if renewed before December 31}
Solicltor Permit b 145

~ Background Check Fee (520}

- Solicitor Application Fee (8300

- Solicitor Permit Fee (§75) (valid for 60 days)
Solicitor Perinit Note: If a solicitor pemit is approved, it is valid for 60 days and each person
soliciting is required to have a permit. Some exceptions are made for non-profit groups, charities
or political speech.
Other Fees
Garage Sale Permit (per sale) $ 5
Alarm Permit (every three years) $ 20
Bittboard / Off-Site Advertising Sign Permit {(annual) $ 10
Temporary Sign Permit (initial placement) (maximum of 90 consecutive days) $ 50
Temporary Sign Permit {follow up placement) § 50

Exhibit D — Page 3
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CITY OF MIDLOTHIAN FEE SCHEDULE

BUILDING INSPECTION FEE_'SCHEDULES :

: TYPE j FEE - o
Certificate of Occupancy $ 40.00
Change of Occupancy $ 40.00
Fence $ 25.00
Demolition $ 40.00
Temporary Job Site Office $ 50.00
In-Ground Swinuning Pool $ 100.00
House Moving ¥ 50.00 + $10,000 Bond
Re-inspection/Red Tag $ 50.00
Fee caleulated as follows based upon valuation (excluding land costs):
$1.00 - $500 ¥ 23.50

$23.50 for the first $300 plus $3.05 for
$501 - $2,600 each additional $100, or fraction

thereof, to and inclading $2,000.

$69.25 for the first $2,000 pius $14.00
for each additional $1,000, or fraction
thereof, to and including $25,000.
$391,75 for the first $25,000 plus
$10.10 for each additional $1,000, or
fraction thereof, to and including
$30,000.

$643.75 for the first $50,000 plus
$7.00 for each additional $1,000, or
fraction thereof, to and including
$100,000.

$993.75 for the first $100,000 plus
$5.66 for cach additional $1,000, or
fraction thereof, to and including
$500,000.

£3,233.75 for the first $500.000 plus
$4.75 for each additional $1,000, or
fraction thereof, to and including
$1,000,000.

$5,608.75 for the first $1,0800,000 plus
$1,000,000 and up $3.65 for each additional 1,600, or
fraction thereof.

Additional fee equal to sixty-five
percent (65%) of the permit fee.

$2,001 - 825,000

$25,001 - $50,000

$50,001 - $100,000

$100,001 - $500,000

£500,001 - $1,000,060

Plan Review

Exhibit D — Page 4
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CITY OF MIDLOTHIAN FEE SCHEDULE

- BUILDINGINSPECTION FEE SCHEDULES
Exception #1: One and two family residential - fee calculated at $52.00/5q. ft.
valuation using fee schedule.

Exception #2: Additions, alteration, detached accessory buildings t one and
two family residential - fee caleulated at $52.00/5q. ft. maximum valuation
using fee schedule.

Grading Permit:

The fee for a grading permit shall be deducted from the total fee due fora
building permit for the entire project. The fee for a grading permit is
caleulated as follows:

50 Cubic Yards or Less $ 23.50

51 10 100 Cubic Yards 3 37.00
$37.00 for the first 100 cubic yards

101 to 1,008 Cubic Yards plus $17.50 for each additionat 160

cubic yards or fraction thereof’
$194.50 for the first 1,000 cubic yards
1,001 1o 10,000 Cubie Yards plus $14.50 for each additional 1,000
cubic yards or fraction thereof.
$325.00 for the first 10,000 cubic

16,600 to 100,000 Cubic Yards vards plus $66.00 for each additional
16,000 cubic yards or fraction thereof,
Walks/Curb Cuts $ 50.00

Residential and Commercial less
Structure (1.e., parking lot, flatwork):

CELECTRICAL PERMIT TYPE 1005 FEE

$2.00 per 31,000 valuation

000

Mintmum Fee $
Temporary Service 3 50.60
Mabile Homes 3 40.00

Swimming Pool, Spa Hot Tub $ 40,60
$30 - <150 amps

New Service or Upgrade of Service  [$100 - 151 to 300 amps

$150 - > 500 amps

$0.50 - cach up to 100

$0.25 - each over 100

Electrical Openings

Appliance, Machines, Controls,
Welders, Generators, Signs, Gas
Pumps, Yard Lights, Elevators

$5.00 - each up to 104
$3.00 - each over 100

$3.00 -each<Shp
Motors $6.00 -each Sto 10 hp
$10.00 - each > 10 hp

Etectrical Contractor License $ 150.00
Renew Contractor License $ 50.08
Master Electrician License 3 100.00
Renew Master Electrician License $ 50.00
Journeyman Electrician License 3 15.00
Renew Journeyman License b 15.00
Late Renewal 3 25.00

Exhibit D — Page 5
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CITY OF MIDLOTHIAN

FEE SCHEDULE

Exhibit D — Page 6
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| BUILDING INSPECTION FEE SCHEDULES

]

PLUMBING PERMIT.TYPE |0 oREE IR
Minimum Fee $ 40,00
Fixture or Trap $ 7.00
Building or Trailer Sewer 3 15.00
Water Service $ 7.00

Gas Piping Qutlets

$5.00 each up to & including 5
$1.00 each (6 and more)

Water Heater $ 7.00
Interceptor & Grease Trap $ 7.00
Water Line $ 7.00
Lawn Sprinkler System $ 7.00
Vacuun Brealer $ 5.00
Fire Sprinkler System 3 50.00
Fire Extinguisher System 3 50.00
CMECHANICAL. PERMITTYPE 7). ) oo BER :
Minimum Mechanical Permit ) 40.00
Pumace or Burner $9.00 each to 100,000 BTU/M

$11.00 over 100,600 BTU/H
Floor Furnace $ 2.00
Install, Relocate Suspended Heater,
Recessed Wall or Floor Mounted $ 9.00
Install, Replace Appliance Vent 3 4.00

Boiler Compressor

$9.00 each < 3 hp/tons

$16.00 each > 3 o 15 hp/tons
$22.00 each > 15 up to 30 hp/tons
$33.00 each > 30 up to 530 hpftons
$56.00 each > 30 hpftons

Separate Air Handling Unit § 6.00
Mechanical Fxhaust Hood 3 6,00
Comercial / Industrial Incinerator 3 45,00

SIGN PERMIT TYPE- | FEE - L
Sign - New or Alteration of Existing | § 50.00

Portable Sign

$50.00 for the display of one portable
sign for a period of seven consccutive
days in each 3-month of a one year
period.

Annual Temporary Advertising Device

$50.00 for the display of one device
for five periods in a 12-month period.
Each of the five periods consisting of
30 consecutive days.




CITY OF MIDLOTHIAN

FEE SCHEDULE

VIOLATION

- COURT-MUNICIPAL FINES b

FINE

FINE VIOLATION
Assaui 3 26( { {Minor in Possession of Adeohot % 159
Assauit / Family Violence $ 260 | |Mnor in Possession of Tobacco $ 359
Changed Lane When Unsafe $ 159 {{Motor Vehicle Fuel Theft $ 259
Consumption of Alcohod ¥ 260 Mo Driver's Licenss (st Offense) k3 159
Contempt of Court ¥ 209 [nto Drivers License (2ud Offense) 3 259
Criminal Mischiel 3 265 | {rfe Driver's License {3cd Offense) $ 359
Defeerive Lights $ 134 | Mo Insurance -FMER (1st Offense) ¥ 25%
Disordesly Conduct/ Dischaping Firearms 5 280 | {Ma Insurance- PMPR (3nd Offense} 3 459
[isorderly Conduct/ Displaying Fireanms $ 260 | Mo Insurance- FMEFR { 3rd Gifense) g 756
Disorderly Conduct ! Offensive Gesture Prisplay $ 260 FNo Protective Headgear (Motoreycie) g 134
Disorderly Conduct/ Fighting 3§ 260 | |No Tobacco Warning Notiee Posted g 255
Disorderly Conduct/ Language § 260 | [Obedience to Signat (Train} 5 254
Disregard "No Passing Zone” % 159 |/{Obstructing Railroad Crossing 5 300G
Digregard Qfficial Traffie Dovice b 159 | Iobstruction 1o Driver's View % 134
Disregarding a Polies Gfficer 5 259§ 1Open Contatner Low 3 25%
Disregardmg School Ceossng Guard $ 259 tOperate Al Terrain Vehicle on Fublic Roadway % 15¢
Disregard Signal at Railroad Crossing 5 258 |1 Operate Vehigle with Child in Open Bed $ 159
Diivers License Restrictions § 159 | Wordinance {Park Curfew) $ B4
Driving on One Way Street the Wrong Way § 159 | Hrdinunce 334 Noise Disturbance & 159
Driving While License lovalid $ 260 { HOrdinance 346 Dead Animals & 134
Driving without Lights $ P34 PiOrdinance 86,33 High Grass / Weeds 5 29
Axpired Driver's License § E59 FiOrdinance 86,51 Truck Route $ 164
Expired Vehicle Inspection Certificate $ 134 }{Ovdinance 87.74 Poss. or Discharge of Fireworks ¥ 25%
ixpired Yebicle Regisuation 5 134 | 1Ordinance 8913 Fence around Swimming Pool 3 159
Failure 10 Btop for Schoof Bus $ 297 b |Crdinance 95,11 Dog Running al Large § 159
Failure 10 Change Acddress on Driver's License 3 134 | Parked - No Lights % 105
Failure 1o Control Speed / Uinsafe Speed % 159 1 |Parking Viotations TC 545.302 § 145
Failure to Dim Headlights $ 134 | |Parking Violatien - Hundicap 5 272
Failure to Drive in Single Lane $ 159 | Parking City Ordinance % 105
Failure to [0 § 25% | {Passing authorized emergency vehicle % 259
Failure to Signal § 159 | iPerovit Unlicensed Driver lo Operate Motor Vehicle  § 159
Faibare to Stop and Exchange formation § 139 | iPossession of Marcotic Paraphemalia $ 259
Faiture to Stop and Render Add 3 259 | {Possession of Tobacco o1 Schoo! Property k) {59
Foiture to Yield Right of Way 3 {59 11 Passession of Aleohal on Schoot Property % 159
Faiture 10 Yield to an Emergeney Vehicle $ 250 [{Public Imoxication $ 268
Following 100 Closely § 159 | jRacing, Drag Rucing, Exhibition of Accoleration s 209
Hlegal, Unsafe or Improper Turn $ 159 { jReckless Damage or Destruction § 260
Impeding Traffic $ 159 § iRed Lights Prohibited § 159
Impropar Passing 3 134 § {Required Sigpals & 159
Inspection Sticker- None 5 134 1 {Runrng Stop Sign/Signal Light 3 158
teaving Child Unattended in Vehicle $ 25% § 1Safety Belt Viclation {Dviver o Passenger) $ 159
Leaving the Scene of an Accident (Fled} s 259 1 {SoHeiting without a Permig 5 172
License Plate - Not on Front or Rear 3 134 § iTheft § 260
Littering 5 134 } i Transporting Child Unseegred $ 197
Making Alcohol Avaikable toa Minor 3 25% L Transporung Loose Material $ 205
L.icense Plate - Noton Front or Rear & 134 1 [Unsecured Load $ 205
Littering $ 134 1 1Wrang Registeation Stigker of License Plate § i34
Making Alcohol Avaitable to s Minor $ 259§ UL - Mines / Alcobol p3 05
$ 259

Making Tobacco Availableta a Minor

Speeding - Base fine of §40.00 (upr to 1-10 miles over), ,(;fu.s oottt costs, phus addivienad 83.0070r each mile over Hmit,
Speeding in a School Zone pr Construction Zone - $10.00 per mile for each mile over the speed fimir.

The charge of DRIVING with an EXPIRED DRIVER'S LIC,

SE, BEXPIRED MY OR EXPIRED MFR may be dismissed if the

defendant taies the proper corrective action withm 10 days from the date the citation was issued and provides proper pof to the Court

within the me equirements

Seryice Fees:
Residential Alamns
Accidents Reports

Exhibit D — Page 7
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CITY OF MIDLOTHIAN FEE SCHEDULE
S DEVELOPMENT SERVICES
TYPE FEE

Zone Change - Standard Zoning District

500 + $10/ere

Zone Change - Planned Development

$500 + $30/acre

Specific Use Permit

$300 + $10/acre

Zoning Board of Adjustment Actien $ 200
Miscellaneous Application:

Masonry Exemption, ROW Abandonment, Septic Waiver,

Subdivision Ordinance Variance, etc. 5 100
Annexation / Deannexation $ 250
Zoning Verification Leter $ 50
Sign Permit - Temporary 3 50
Sign Permif - Permanent $ 160
- . $300 + $5 per 1,000 s.f.
Site Plan Review > 20,000 5.,

Final Plat Application

$400 + §10 per lot

Preliminary Plat Application

3300 + 310 per jot

Replat Application

3300 -+ $10 per lot

Amended Plat Application

250 + $10 per lot

Minor Plat Application

$ 260

il and Gas Drilling Fees:
- New Drilling Specific Use Permit
- Amended Drilling Specific Use Permit

$300 + $1G/acre
F300 + $10/acre

- New Drilling Permit $ 5,000
- Amended Drifling Permit 3 2,500
Emerpency Plat Filing (72 hour turnaround) $ 300
Civil Engineering Plan Review (Grading, Paving, Utility and Drainage $500 plus $250 for Each
Facilities) Resubmittal

Development Construction Inspection Fee (Grading, Paving, Utilitiy and
Drainage Facilities)

3% of Infrastructure Construction Cost

Fiood Plain Development Application Fee

$500 + cost of 3rd party review
{not o exeecd $2,500)

Gas Well Inspection Fee (per gas well) 8 7,500.00
Gas Well Annual Registration Fee (per operating well) 3 £,000.00
Gas Well Abandonment Fee (per gas well) § 700.00
' PARK PEES i R
TYPE |CITY RESIDENT i NON-RESIDENT
PARTICIPATION FEES (PER SEASONY*
Youth 3 5.00 % 1560
Adulis b3 .60 % 20,60

* This fee 15 cotlecied by sporty associations and organizations and paid to the Cly of Midlothian.

FIELD RENTAL FEES (ATHLETIC FIELDRS/COURTS)

Untit Ficlds
Lit Figlds®*

$15 Per Field, Per Hour
$30 Per Field, Per Howr

Townament Fee $150 Per Field, Per Day

Tennis Court $2 Per Cowt, Per Hour

=% This fee is paid in advance af the fime of reserving the field. Fee includes coverage for the mumber of hours the
lights are requrired for the reservation.

PICNIC RENTAL

$10.60 Per Hour / 2 Flour Minimum
$10.00 Per Hour / 2 Hour Minimum

Gazebo
Pavilion

Exhibit D — Page 8
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CITY OF MIDLOTHIAN

FEE SCHEDULE

UTILITY IMPACT FEES

Equivatest
Service Unit Tatal
Metes Size (ESL) Waler Sewer for Both
58" H $ LESOOU IS 2771001 % 4,651.00
" 1.4 by 2632001% 3879401 8 £,511.40
" 4 3 75200615 110840013 i8,604.00
3" 14 $ 2632000 [ 8 3879400 % 65,114.00
4" 24 3 4512000 15 6650400 15 Fi1.624.00
&" 50 $ 9400000 [ $ 13855000 | § 23255000
8" 72 $ 13536000 1 10951200 1§ 334 872.00
1o* 116 $ 2IR08000 1% 32143600 [§ 53951600
. ROADWAY IMPACT FEES
R o Single-Family Detached Service Unit o o -aini Sl
RATES SE](\’IC;'Z AREA SI‘LI?\"I(’,"E AREA SI-LRV[(:;E AREA SERVI(}:I AREA [ SERVICE AREA SERV?(.:Z AREA SERVICTE AREA
# Development Unity 1 i i 1 t i b
Service Unit Rate $ 4505 45188 L E-1 455 45118 45918 451
Service Aves Rate & 123671 % 1536718 1236718 13367 | &8 - 3 12367158
Roadway Impact fee  § MIIS & $57.75 4 8 557751 % 55775 |8 - s 56175 | % -
20 Stres Quaees

SUBDIVISION

Bryant Street
Hightand Meadows
Miltbeovk
MNorthridyge
Cverfook Estates

Ashford Prairie

Crystad Forest VI

K
Long Branch

Moekingbid
O1d Fanwbiouse
Pavk Place
Rose Estates
Texanna Ranch

Mencdows i Lang Brangk

b suck]
MidTowne
Somerset

Spring Creek
Twin Oreeks
Hidden Mendow

Carton Ceeek Ranch
Mid Meadows V
Villa £ Mendows
Westside Prespive
Woodcreeh

Brandi Ridpe

Fox Run
Hunegrs CGien

Rosebud

Counmry South

Lawson Farms
Wiz View Addition

Sweetwater Croek

Green Acres

s

FEES REVISEDR AS OF 07/12/1 1 PER APPROVAL & ORDINANCE {AGENDA 201123}

* Roadwiy it {2 s ealeniued a5 follows: d Develepniest Uniss * Senvec Usie Rawe * Service Area Lo

Exhibit D — Page 9
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CITY OF MIDLOTHIAN

FEE SCHEDULE

ROADWAY IMPACT FEE CALCULATIONS -

. . Development Service
Category Land Use Units Units
Single Family Detached Dwelling Units 4.5%
Apartment Dweelling Units 277
Condominium/Townhouse Drwelling Units 143
Residential Retirement Com;_mmi?y. ) Dwelling Units 0.87
) independent Sentor Living Facility Drwelling Unis (.84
fiderty Housing - Attached Prwelling Units 0.52
Elderly Housing - Detached Dwelling Units 0.87
Cithers Not Specified* Brwelling Units 4.29
General Office Building 1,000 sq.7t GFA 710
Government Office Building 1,000 sq.ft. GFA 5.84
Corporate Headguarters Building 1,000 sq.ft. GFA 6.71
) Medical-Dental Gtfice Building 1,000 sq.t. GFA 13.34
Office .8, Post Giffice 1,000 sq.ft. GFA 10.31
Buginess Park 1.000 sg.ft. GFA 623
Research & Development Cenler 1,800 sq.fr GFA 516
Others Not Specified® 1,000 sq.fl. GFA 6.23
Retail/Shopping Center 1,000 sq.fr. GFA 37
Quality Restaurang 1000 sq.ft. GFA 4,72
Fast Food Restavrant w/Drive-Through 1,090 sq.ft. GFA 1426
High Turnover Restaurant 1,000 sq.fl. GFA 6.79
Gas Station w/Convenience Market 1,000 sg.fi. GEA 8.46
Convenience Market w/Gasoline Pumps L0006 sq.fi, GFA 5.16
Grocery/Supermarket 1,000 sq.ft. GFA 3.07
Discount Chb 1000 sq.ft. GFA 321
Auto Sales 1,000 sq.0. GFA 2.83
Video Rentat Store 1,000 sq.ft. GFA 4.20
Bank Dyive-In LO0O s 0L (GFA 12,75
Bank Walk-in LO0O sq. GFA 5.99
Pharmacy/Drugstore w/Drive-Through 1000 sq.ft. GFA 3.92
Pharmacy/Drugstore w/o Drive-Through £.000 sq.1t. GFA 3.45
Apparel Store £000 sq.ft GFA 1.87
Movie Theater Screens 4,86
Furntituze Store 100 s R GFA 0.31
. . Home Improverment Superstore 1,000 sq.ft, GFA 1.72
Commerciat Electronic Superstore 1000 sq.ft, GFA 2.00
HaschwareTaint Store 1,600 sq.ft GFA 1.37
Butlding Maerials/Lumber Store 100G sa.ft, GFA 1.27
Nursery {Garden Center) 1,004 sg. 1t GF 1.76
Nursery { Wholesale) 1,000 sq.t, GFA 1.48
Hotel Rooms 0.98
Moted Rooins 0.78
Al Suites Hotel Rooms 0.91
Auto Care Center 1,000 sq 1y, GFA 2,63
Quick Lube Shop 1,008 sq.fi. GFA 261
Auto Parts Safes . GFA 3.01
Tire Supersiore GFA 467
Wholesale Tire Store 1,000 se.ft. GFA 353
Minj-Warehouse/Self Storage 1,000 sq.ft GFA .66
Golf Course Holes RV
Golf Driving Range Positions 1.43
Multi-Recareations! Facility 1000 se.ft. GFA 2,89
Others Not Specified* 1,000 sq.ft. GFA 2.22

Exhibit D — Page 10
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CITY OF MIDLOTHIAN

FEE SCHEDULE

T ROADWAY IMPACT FEE CALCULATIONS

} Development Service
Category Land Use Units Units
General Light Industrial 1,000 sg.ft. GFA 1.83
Manufacturing 1,000 sq.ft. GFA 3.00
Industeial industrint Park 1,000 sq.ft, GFA 343
Warchousing 1,000 sq.ft GRA 113
Truck Terminal 1,000 sq.fL. GFA 320
Others Mot Specified® 1,000 sq.fl. GFA 282
Rail Port TIRZ N/A NIA
Private School (K-12} Students 0.28
Juniot/Cormmunity College Studenis 0.20
University/College Stadents 042
Library 1,000 sq.R. GFA 3.93
Institutionat Day Care Center Students 0.54
Hospital Beds 2710
Nussing Home Beds .46
Assisted Living Center Beds .46
Cemetery Acres .83
Places of Waived by Council 1,000 5.0 GEA NIA

Worship

FELS REVISED 07/12/11 BY ORDINANCE 2011-23 (AGENDA 2011-265)
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CITY OF MIDLOTHIAN FEE SCHEDULE

UTILITY BILLING

UTILITY BILLING
WATER & WASTEWATER RATES

. MONTHLY WATTR RATES
Mininum Customer Charge

First 2,000 Gallons
Moter Size Within })utsjdti
City Limits City Limitg
" $ 22,57 § 27.08
i % 3372 0% 40,46
1% $ 3789 § 45.47
an 3 5740 § 74,88
3¢ b §9.52 % 150,00
4 % 13743 § 218.40
&" $ 18338 % 312.00
8" $ 24286 % 499.20
Fire Hydrant Meter $ 208.00 :><

“MONTHLY WATER RATES
L Volenie Charge per 1,008 Gallons
Added to Mm:mum Customer Charge After First 2,000 Gallons.

T Within Qutside
ype City Linrits City Limits
Residential
- 2,001 to 10,000 gallons % 370 % 4.44
- 10,001 10 20,000 gallons $ 445 § 5.34
- 20,001 gallons and greater 3 520 % 6,24
Commercial
- 2,001 gations and above % 378 % 5.60
MONTHLY WASTEWATER RA'._FZES.
Base Rates I
Inside
Type Within Wastewater utside
City Limits Only City Limits
Residential 3 1915 § 2200 % 2298
Commercial b3 3939 % 4467 § 4727

. MONTHLY WA& TILWATER RATES ;
Volume Charge per 1,000 Gallons {Based on Wmler Avemge)*
_-Added to-Base Rates”

Engide
Type Within Wastewater Qutside
City Limits Ondy City Limits
Residential 5 490 % 376§ 599
Cormmercial % 499 % 576§ 5.9%

*Wastewater volume (galions used) is based upon the praceding winter average consumption of water.
“This average is calculated on the water used during the months of mid-November firough mid-
February. These averuges are recadeuliiod and adjusted on May | of each vear.
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CITY OF MIDLOTHIAN FEE SCHEDULE

UTILITY BILLING
UTILITY BILLING
FEE SCHEDULE
L R CWithinc 0 Outside
UTILITY DEROSITS. -2 i Cify Limits” . Citv Limits -
Water Only/Water & Sewer - Residential b3 160.06  $ 100.00
Water Only/Water & Sewer - Small Commercial  $ 10000 $ 100.00
Water Only/Water & Sewer - Indusirial $ 15000 $ 150.00
Sewer Only $ 100.00 $ 100.00
Fire Hydrant Meter {Construction) $ 600.00 § 600.00
L Lol N » L Within ~Ortside -
RESIDENTIAL WASTE DISPOSAL. - iy Limits L City Limits.
Garbage Fee $ 1226 N/A
Recyeling Fee 3 1.95 N/A
- . . : Within - Outside..

OTHER UTILITY BI_L-LING CHARGES - " City Limits . City Limits
Service Application Fee 5 2500 % 25.60
Damaged / Broken Lock b 40,00 § 60.00
Meter Calibration under " 3 2500 % 2500
Meter Calibration over 1" $ 30,00 % 30.00
After Hours Water Cut-Off b 5000 § 50.00
72-hour Temporary Service 3 30,00 § 30.08
Home Inspectlion Fee 3 30,00 § 30.00
Meter Re-Read {If Correct) 3 15.00 § 15.00
{.ate Fees:

Balance of $6.00 to $30.00 $ 500§ 5.00

Balance over $31.00 10% of Balance  10% of Balance
Reconnect Fees:

During Business Hours $ 3000 % 30.00

After Basiness Hours 3 56,00 % 30,00
Return Check Fees $ 25.00 % 25.00
Tampering Fee (Plus Repair Costs) - st Offense $ 66.00 % 60.00
Tampering Fee {Plus Repair Costs) - 2nd Offense § 120.00 38 120.60
Ordinance Violation (Per Day) $ 200.00 § 200.00
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> 2" Tap
Impact Fees

CITY OF MIDLOTHIAN FEE SCHEDULE
UTILITY OPERATIONS
UTILITY OPERATIONS
FEE SCHEDULE
METERS g oo CERE
%" Meter (Iirigation or Dome%%:c) § 175.00
1" Meter (Irrigation or Domestic) % 250.00
2" Meter (Irrigation or Domestic) $ 750.00
Compound Meter To Be Determined
Meter Relocate 5 400.00
WATER TAPS 00 COFRERS
1" Tap (Irrigation or Domestic) $ 750.00
2" Tap (Irrigation or Domestic) 3 715.00

To Be Determined
See lmpact Fee Schedule

SEWER SERVICE

FEE

4" Sewer Service Line (Including Mattr als}
Impact Fees

¥ 505.00
See Impact Fee Schedule

STREET REPAIR / BORING o FEE - -
Street Repair - Minimum Base Charge $ 500.00
plis Asphalt Replacement (Per Square Yard) b3 75.00
plus Concrete Replacement (Per Square Yard) $ 90.60
Street Boring (Per Linear Foot - $560 Minimum) $ 125.00
CROSS- CONNECTION CONTROL FEES ST
(BACKFLOW) R el e REE
Backflow Test Processing Fee (Per Eesl) $ 35.00
Tester Registration Fee (Annually) $ 40,00
Backflow Non-Compliance Fine (Per Day) $ 2,600,00
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EXHIBIT “E”

Permitted Title Exceptions

[see attached]
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EXHIBIT E

Any visible and apparent easements on or across the property herein described,
which are not shown of record,

Any portion of the subject property lying within the boundaries of any road or
roadway.,

Easements or claims of easements which are not filed of record.

Certain documents recorded in the public records may have language restricting
land ownership or use because of race, color, creed, national origin, religion,
disabilities, handicap, sex, or familial status {called herein “Personal
Restrictions™). Federal law prohibits enforcement of such personal restrictions
and even limits the ability of the title company to report or show them. To the
extent such personal restrictions are contained in any document listed as an
exception to title in this insuring form, such personal restrictions or covenants are
omitted from the exception. I the Company or its title insurance agent have
provided copies of documents containing such personal restrictions or covenants,
we are simply providing a true copy of the recorded document and do not publish,
slate, or imply such personal restrictions or covenants are enflorceable,

Right of way easements to Magnolia Pipe Line Company as recorded in
Volume 431, Page 219, Volume 431, Page 220 and Volume 431, Page 2235, Deed
Records, Elliis County, Texas, as modified by Partial Release Agreement by
Mobil Pipe Line Company dated August 13, 1997, filed of record August I8,
1997, under Clerk’s File Number 9714603,

Encroachment of fence along the northerly most west propesty line and fence not
exactly on the line on the northerly most east property line of subject tract, all as
shown on survey of subject tract, dated July, 1997, prepared by Dale A, Smith,
RPLS #4412,



EXHIBIT “F”

Construction Milestones

[see attached]
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# i Task Name Dusration Start Firish Physical %
Compiele 11 2, 2073 Haif 1, 2014 #alf 2, 2014 Haif 1, 2015 Malf 2, 2015 Half 1, 2046 Ha 2, 2018
ASONDIFMAMIIASONDIFRAMI JASOND JEMAMIJASOND

1 10HsHe tmprovements 100 days Mon 6/16/14 Fri 103144 % e (fisite inprovament

10 10 Pre Construction Agreements todays  Tee BIS114 Fri 1421114 a% rmmnneg Pre Construction Agreaments E}EB ‘>

25 25 Design Review Process 102days  Tue B/E/14 Wed 12/24114 % pmmnneinng 633 Review Process R

a8 38 Midiathtan Regutatory Apsravale, Eatly Civid Package T6days  Tae B/S/i4 Tua 1111814 % wmmmy Miciothfan Regulatory Approvals, Eatly Gl Packege
i3 59 Midlothian Ragulatory Approvals, 100% Package B days  Tue 11454 Mon 1211514 13 wmp Midiothion Ragulatory Approvals, 160% Packags
&4 &4 Construction 292 cays Wed 1197314 Fri 111116 % C o

65 65 Administrative Work 106 days Wed 1119/t4 Wed 4/15/15 0% ey Adzninistrative Work

4 78 Site Wark B8days  Thu 4/#45 Mon 312315 0% ey Site Wotk

7 77 Lonstruction Start SBdays  Thu 1/4/1% Mo 32315 0% ey Construction Start

87 &7 Hotel 240 days  Fei HA0M5 Fri 11116 0% Ar——— HOte}

28 88 Foundation Level 481 days  Fei 1/30M5 Mon 10112715 % Wm—— it O Level
34 38 2nd Leve? 17 days  Tue 542115 Wed 10121118 8% Ao 20c) Level
158 158 3rd Levet 17 days Fri SI5HE Men 111615 % oy 37d Level
181 187 4rd Lovel 133 gays  Wed 7ri/45 FH W16 e eme——— 4rd Ievel
265 205 Substantial Corpletion Odays  FYEHA16  Fri 11316 % 1 & Substantial Complstion

| Crscel Tasks i o _ 5 [Ior— Py Progiots —
. ) Tatke i Exemnal Tasks ENBCtve Sunsiary Slarf oty it Caadling :
Proct Wit Hore i osmi Exerna) Milkstone * Nt Task. Finichanly ArT—
Mestane trective Tagk Duragan-anly Sxtemnal Taska
Summary backug Ahilptiang Msnual Summaty Refsd & Exieng| MElgsiong PRI

Page t
Hotet Prafiminary Sehedule
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EXHIBIT “G”

Form of Memorandum of Agreement

[to be attached]
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	A. MCDC is the owner of approximately one and eighty-three one-hundreds (1.83) acres of real property at the location shown on the conceptual site plan that is attached as Exhibit “A” to the (the “Hotel Site”).
	B. Owner desires to acquire the Hotel Site from MCDC and to engage Developer to construct thereon the Hotel, as more particularly described herein.
	C. MCDC is agreeable to making a Mezzanine Loan to Owner to provide funds for the development of a Hotel on the terms described herein.
	ARTICLE I   DEFINITIONS AND OTHER PROVISIONS
	1.1 Defined Terms.
	1.2 Acknowledgement of Approved Franchisor.
	1.3 Subdivision.
	1.4 Transfer of Hotel Site.
	1.4.1 Provided Owner and Developer have satisfied all of the Site Transfer Conditions for the Hotel Site, then on (i) the Required Site Transfer Date, or (ii) such other date that may be mutually agreed upon by the City and Owner (the “Hotel Site Tran...
	1.4.2 On the Hotel Site Transfer Date, the City shall cause the Title Company to issue to the Owner a TLTA Form T-1 Owner Policy of Title Insurance insuring title to the Hotel Site, which lists only the exceptions listed on Exhibit “E” of this Agreeme...
	1.4.3 Owner shall be liable for the payment of any prorated property taxes caused by Owner’s acquisition or use of the Hotel Site.

	1.5 Failure to Purchase Hotel Site.
	1.5.1 If on or prior to the Required Site Transfer Date the Developer Parties either (i) fail to satisfy all of the Site Transfer Conditions, or (ii) otherwise fails to purchase the Hotel Site, and Owner fails to cure such failure within thirty (30) d...
	1.5.2 In the event that this Agreement is Terminated pursuant to Section 1.5.1: (a) neither the City Parties nor the Developer Parties shall have any rights or obligations under this Agreement nor any other agreements executed in connection herewith; ...


	ARTICLE II   GENERAL DEVELOPMENT STANDARDS & REQUIREMENTS
	2.1 Project Development.
	2.2 Hotel.
	2.3 Commencement and Continuation of Construction.
	2.3.1 If the Owner purchases the Hotel Site, the Developer Parties shall be required to obtain a Construction Permit for the initiation of construction of the Hotel Complex and to commence the Site Work no later than the Required Commencement Date.
	2.3.2 Subject to Force Majeure, if (i) Owner purchases the Hotel Site but the Developer Parties fail to satisfy the requirement of Section 2.3.1 above by the Required Commencement Date or fails to meet any of the construction milestones set forth on E...
	2.3.3 In the event that this Agreement is Terminated pursuant to Section 2.3.2, (a) neither the City Parties nor the Developer Parties shall have any rights or obligations under this Agreement nor any other agreements executed in connection herewith; ...

	2.4 Completion of Hotel Complex.
	2.4.1 Developer agrees to Substantially Complete the Hotel Complex, on or prior to the Required Completion Date, subject to delays caused by Force Majeure events.
	2.4.2 The Construction Contract with the Licensed Contractor shall provide that, if Licensed Contractor fails to achieve Substantial Completion of the Hotel Complex by the Required Completion Date), subject to Force Majeure, Licensed Constructor shall...
	2.4.3 If Developer fails to achieve Substantial Completion within one (1) year after the Required Completion Date, the City Parties, acting through the City, shall have the right to Terminate this Agreement.  If the City Parties Terminate this Agreeme...
	(a) the Mezzanine Loan shall be accelerated and shall be due and payable in full;
	(b) Owner shall not be entitled to any further advances under the Mezzanine Loan;
	(c) The City Parties may exercise the right of reverter in the deed conveying the hotel site to Owner; and
	(d) The City Parties may terminate all City Incentives described in Section 2.13.


	2.5 Design Criteria.  The Hotel Complex shall comply with the Approved Plans and all design criteria established in or pursuant to the City Regulations, subject to any amendments or variance thereto reasonably approved by the City.  The City shall to ...
	2.6 Review and Processing of City Approvals.  Subject to Section 11.2 hereof, the City Approvals required for the construction and development of the Hotel Complex shall be issued pursuant to the requirements of the City Regulations and the standard p...
	2.7 Project Signage.
	2.8 Governmental Agency Approvals.  Developer shall apply for and pursue all required Governmental Agency Approvals from Governmental Agencies which are required during the course of design, development, construction, use or occupancy of the Hotel Com...
	2.9 Exactions and City Development Fees.  The Developer Parties agree to construct and perform the Exactions and pay the City Development Fees that are imposed by the City in connection with the acquisition of the Hotel Site by Owner or the constructi...
	2.10 Variances.  Nothing in this Agreement is intended, should be construed or shall operate to preclude or otherwise impair the rights of the Developer Parties during the Term of this Agreement from applying to the City for a variance or exception un...
	2.11 Foundations and Concrete Structural Frame.  Upon approval by the City of full structural drawings for the Hotel Complex submitted by Developer, the City shall provide to Developer such approvals or permits as are necessary for Developer to commen...
	2.12 Affiliate Transactions.  The Developer Parties shall fully disclose, prior to approval of the Approved Budget by the City Parties, all Hotel Development Costs which constitute direct or indirect payments to be made by the Developer Parties to Aff...
	2.13 City Incentives.  As set forth in the Approved Budget and in separate agreements executed by the City Parties, the City Parties and Midlothian Economic Development have agreed to provide, and will provide, the following economic incentives to the...
	2.14 Developer Fees.  As set forth in the Approved Budget, the Developer shall be paid a development fee for services to be provided hereunder in an amount equal to $547,039, which represents 4% of the total development cost and which amounts have bee...

	ARTICLE III   TERM
	3.1 Term Commencement.  The rights, duties and obligations of the Parties hereunder shall be effective, and the Term shall commence, as of the Adoption Date.  Not later than five (5) business days after the Adoption Date, each of the City Parties shal...
	3.2 Expiration of Term.  Unless sooner Terminated pursuant to the applicable provisions of this Agreement, the Term shall expire on December 31 of the calendar year in which the twentieth (20th) anniversary of the Adoption Date falls.

	ARTICLE IV   HOTEL OPERATIONS
	ARTICLE V   MEZZANINE LOAN
	5.1 Loan Advances.  MCDC shall extend a loan to Owner in the amount of up to $4,000,000.00 to be advanced to pay Hotel Development Costs as they are actually incurred.  Advances on such loan shall bear interest at a rate of two percent (2%) per annum ...
	5.2 Collateral.  Payment of such loan shall be secured by the following:
	(a) A first lien security interest on 100% of the membership interests in Owner to be evidenced by a security agreement executed by the owners of all of such interests (such security interest shall also secure any payment of the Imputed City Incentive...
	(b) A first lien security interest on all City Incentives, including but not limited to, the hotel occupancy tax, sales tax and ad valorem tax refunds or rebates receivable by Owner from the City with regard to the Hotel Project under separate agreeme...

	5.3 Mandatory Prepayment.  Sixty-five percent (65%) of the monthly net cash flow available to Owner from the Hotel Project will be applied as a prepayment on the loan to MCDC, to be credited against the principal balance of the loan and not to interest.
	5.4 Procedures for Loan Advances.  The MCDC shall make advances on the loan as follows:
	5.4.1 Within thirty (30) days following written draw requests to MCDC, MCDC shall pay Owner for actual Hotel Development Costs incurred and, for actual hard construction costs, verified by the Project Architect as work in place on such draw request, l...
	5.4.2 In the event that the time of the submittal by Owner of a draw request to MCDC there is an Event of Default on the part of the Developer Parties that remains uncured following written notice to the Developer Parties, then except as provided in S...

	5.5 Contingent Interest.  Upon a Transfer to a Party other than a Developer Party or an Affiliate of a Developer Party, the Developer Parties shall pay to MCDC a profit participation in the amount of 70% of the net proceeds to the Developer Parties re...

	ARTICLE VI   TERMINATION; ASSIGNMENT
	6.1 Effect of Termination.
	6.1.1 Except as otherwise expressly provided in this Agreement:  (a) upon any Termination of this Agreement, each Party shall retain any and all of the respective benefits, including money or land, that each Party has received as of the date of Termin...
	6.1.2 Nothing herein shall preclude the City, in its discretion, from taking any action authorized by Laws or City Regulations to prevent stop or correct any violation of Laws or City Regulations occurring before, during or after construction of the b...

	6.2 Assignment.
	6.2.1  City Parties.  The City Parties shall not have the right to assign, pledge, transfer or convey their respective rights, titles, interest, or obligations under this Agreement other than to another City Party.
	6.2.2 Developer.  Prior to the issuance of the certificate of occupancy for the Hotel Complex and payment in full of the Mezzanine Loan, the Developer Parties shall not have the right to assign their rights, titles, interests, or obligations under thi...
	6.2.3 Assumption Agreement.  As a condition to any assignment by Owner pursuant to this Section 6.2, the Developer Parties shall deliver to the City Parties an executed and acknowledged assignment and assumption agreement (the “Assumption Agreement”) ...
	6.2.4 Mortgagee as Transferee.  The Senior Mortgage and any refinancing thereof that does not increase the principal amount of indebtedness, shall not constitute a Transfer.
	6.2.5 Effect of Transfer.  A Transferee shall become a Party to this Agreement only to the extent set forth in the Assumption Agreement delivered under Section 6.2.3.


	ARTICLE VII   EVENTS OF DEFAULT; REMEDIES; ESTOPPEL CERTIFICATES
	7.1 Events of  Default. Any failure by a Party to perform any material term or provision of this Agreement (including but not limited to the failure of a Party to approve a matter or take an action within the applicable time periods governing such per...
	7.2 General Remedies.
	7.2.1 Upon the occurrence of an Event of Default by the City Parties, the Developer Parties shall have the right, in addition to all other rights and remedies available under this Agreement, to: (a) bring any proceeding in the nature of specific perfo...
	7.2.2 Except as otherwise provided in this Agreement, upon the occurrence of an Event of Default by the Developer Parties, the City Parties shall have the right, in addition to all other rights and remedies available under this Agreement, to: (a) brin...
	7.2.3 The Developer Parties acknowledge and agree that:  (a) the City Parties shall have all governmental and sovereign immunities provided by Law and that no immunities are waived by entering into this Agreement; and (b) this Agreement is not a contr...

	7.3 Termination of Franchise Agreement with the Approved Franchisor.
	7.3.1 In the event that the Franchise Agreement with the Approved Franchisor is Terminated during the Mandatory Franchise Period, the following provisions shall apply:
	(a) If the Approved Franchisor Terminates the Franchise Agreement due to a default by the Developer Parties under the Franchise Agreement and Owner fails to enter into a new Franchise Agreement with a Replacement Franchisor approved by the City within...
	(b) If the Franchise Agreement is Terminated for any reason other than a Termination by the Approved Franchisor due to a default by Owner under the Franchise Agreement (including without limitation, if Franchisor ceases to exist as a separate brand na...


	7.4 Waiver; Remedies Cumulative.  Failure by a Party to insist upon the strict or timely performance of any of the provisions of this Agreement by the other Party, irrespective of the length of time for which such failure continues, shall not constitu...
	7.5 Estoppel Certificate.  If required to facilitate refinancing of the Construction Loan or the Mezzanine Loan, any Party may, at any time, and from time to time, deliver written notice to another Party requesting such other Party to certify in writi...
	7.6 Limited Liability.  Notwithstanding any other provision of this Agreement, no Party shall in any circumstances be liable to any other Party under, arising out of or in any way connected with this Agreement for any consequential loss or damage or s...

	ARTICLE VIII   MORTGAGEE PROTECTION
	8.1 Mortgagee Protection.  Except as otherwise provided herein, this Agreement shall be superior and senior to the conveyance of any Mortgage encumbering any interest in the Hotel Complex.  Notwithstanding the foregoing, no Event of Default shall defe...
	8.2 Mortgagee Not Obligated; Mortgagee as Transferee.  No Mortgagee shall have any obligation or duty  under this Agreement whatsoever, including but  not limited to, any obligation to construct the Hotel Complex or any portion thereof, except that no...
	8.3 Notice of Default to Mortgagee; Right of Mortgagee to Cure.  If any of the City Parties receives notice from a Mortgagee requesting that a copy of any future Notice of Default that may be given Developer Parties hereunder and specifying the addres...
	8.4 Priority of Mortgages.  For purposes of exercising any remedy of a Mortgagee pursuant to this Article VIII, the applicable Laws of the State of Texas shall govern the rights, remedies and priorities of each Mortgagee, absent a written agreement be...
	8.5 Collateral Assignment.  As additional security to a Mortgagee under a Mortgage on the Project or any portion thereof, the Developer Parties shall have the right to execute a collateral assignment of the Developer Parties’ rights, benefits and reme...

	ARTICLE IX   COVENANTS RUNNING WITH THE LAND
	ARTICLE X   NOTICES
	10.1 Delivery of Notices. All notices, statements, demands, consents and other communications (“Notices”) required or permitted  to be given by any Party to another Party pursuant to this Agreement or pursuant to any applicable law or requirement of p...
	10.2 Methods of Delivery.  All Notices required or permitted  to be given hereunder shall be deemed to be duly given:  (a) at the time of delivery, if such Notice is personally delivered; or (b) on the third business day after mailing, if such Notice ...
	10.3 Franchise Agreement Notices.  The Developer Parties shall notify the City Parties of  its receipt of  any notice or result of inspection by the Franchisor within  thirty (30) days of the receipt of the same, and upon request, the City Parties sha...

	ARTICLE XI   GENERAL PROVISIONS
	11.1 Negation of Partnership.  The Parties specifically acknowledge that the Hotel Complex is a private development, that no Party is acting as the agent of any other in any respect hereunder, and that each Party is an independent contracting entity w...
	11.2 Approvals and Assistance.  Unless otherwise provided in this Agreement, whenever approval, consent, satisfaction, or decision (herein collectively referred to as an “Approval”), is required of a Party pursuant to this Agreement, it shall not be u...
	11.3 Not A Public Dedication.  Except as shown on any approved final plat of the Hotel Site, nothing herein contained shall be deemed to be a gift or dedication of the Hotel Site or any buildings or improvements constructed on the Hotel Site, to the g...
	11.4 Severability.  Invalidation of any of the provisions contained in this Agreement, or of the application thereof to any Person, by judgment or court order, shall in no way affect any of the other provisions hereof or the application thereof to any...
	11.5 Exhibits.  The Exhibits, to which reference is made herein, are deemed incorporated into this Agreement in their entirety by reference thereto.
	11.6 Amendment or Termination.  Except as expressly provided in this Agreement, this Agreement may be Terminated, modified or amended only by the written consent of the Parties.
	11.7 Entire Agreement.  This written Agreement and the Exhibits hereto and the additional documents referenced herein, contain all the representations and the entire agreement among the Parties with respect to the subject matter hereof.   Upon executi...
	11.8 Construction of Agreement.  All of the provisions of this Agreement have been negotiated at arms-length among the Parties and after advice by counsel and other representatives chosen by each Party, and the Parties are fully informed with respect ...
	11.9 Further Assurances; Covenant to Sign  Documents.  Each Party shall take all actions and do all things, and execute, with acknowledgment or affidavit if required, any and all documents and writings, which may be necessary or proper to achieve the ...
	11.10  Governing Law.  This Agreement, and the rights and obligations of the Parties, shall be governed by and interpreted in accordance with the laws of the State. All actions to interpret or enforce this Agreement shall be brought in the district co...
	11.11 Signature Pages.  For convenience, the signatures of the Parties to this Agreement may be executed and acknowledged on separate pages which, when attached to this Agreement, shall constitute this as one complete Agreement.
	11.12 Recording.  The Parties agree that this Agreement shall not be recorded.  In lieu thereof, the Parties shall prepare a separate Memorandum of Agreement, a form of which is attached hereto as Exhibit “H”, to be recorded in the Official Records of...
	11.13 Time.  Time is of the essence of this Agreement and of each and every term and condition hereof.
	11.14 No Personal Liability. No member of Developer or Owner shall have any personal liability, directly or indirectly, under or in connection with this Agreement or any agreement made or entered into under or pursuant to the provisions of this Agreem...



