RESOLUTION NO. 2017-08-49

A RESOLUTION CF THE CITY COUNCIL OF THE CITY OF LANCASTER, TEXAS, APFPROVING A CHAPTER 380
AGREEMENT BY AND BETWEEN THE CITY OF LANCASTER, TEXAS, AND DUKE REALTY LIMITED
PARTNERSHIP, AND AUTHORIZING THE CITY MANAGER TO EXECUTE THE AGREEMENT; AND PROVIDING
AN EFFECTIVE DATE.

WHEREAS, the City of Lancaster, Texas, (“City") desires to grant certain incentives to Duke Realty Limited
Partnership, an Indiana limited partnership, for the purpase of constructing and leasing a state-of-the-art regional
distribution, warehouse, fulfillment, and office center within the City of Lancaster, Texas; and

WHEREAS, the City has adopted programs for promoting economic development, and an Economic Development
Agreement ("Agreement”) and the economic development incentives set forth herein are given and provided by the City
pursuant to and in accordance with those programs; and

WHEREAS, the City is authorized by Chapter 380 of the Texas Local Government Code to issue grants in order to
promote local economic development by stimulating the local economy; and

WHEREAS, the Agreement containing the terms of the grant of incentives from the City is appropriate.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF LANCASTER, TEXAS:

SECTION 1. The City Council of the City of Lancaster, Texas approves a Chapter 380 Economic Development
Agreement by and between the City of Lancaster and Duke Realty, LP.

SECTION 2. The City Council authorizes the City Manager to execute the Economic Development Agreement
between the City of Lancaster and Duke Realty Limited Partnership.

SECTION 3. This Resolution shall take effect immediately from and after the date of passage and is provided by law.

DULY PASSED and approved by the City Council of the City of Lancaster, Texas, on this the 14th day of August,
2017.

ATTEST: APPROVED:

thito (&

éoréngel OTArenas, CityISecr;tary - rcys E. Knight, Mayo




ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT

Recipient: DUKE REALTY LIMITED PARTNERSHIP
14241 N Dallas Parkway
Dallas, Texas 75254

Grantors: LANCASTER ECONOMIC DEVELOPMENT CORPORATION
P.O. Box 940
Lancaster, TX 75146

CITY OF LANCASTER, TEXAS
211 N, Henry Street
Lancaster, TX 75146

THIS ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT ("Agreement”) between
DUKE REALTY LIMITED PARTNERSHIP, an, Indiana limited parinership (“Recipient”);
the LANCASTER ECONOMIC DEVELOPMENT CORPORATION, a Texas non-profit
corporation; and CITY OF LANCASTER, TEXAS, a Texas municipal corporation
{individually “City" and “LEDC", and each referred to as “Granior” for purposes of their

respective Incentive Payments) is made and executed on the foliowing recitals, tarms
and conditions.

WHEREAS, Recipient is a leading, NYSE-listed commercial real estate investment
trust; and

WHEREAS, Recipient has applied to Grantor for financial accommodations to enable it
to locate a major distribution, warehouse, fulfiliment, and office center in
the City of Lancaster, Texas, for the operations of Wayfair LLC, including
those incentives which are described in this Agreement and those which

may be described on any exhiblt or schedule attached to this Agreement;
and

WHEREAS, LEDC approved certain financial Incentivas 1o Recipient at its August 1,
2017 Board meeting, and City approved certain financial incentives to
Recipient at its August 14, 2017 City Council meeting which would allow
Recipient to construct a commercial real estate development in the City of
Lancaster, Texas; and

WHEREAS, Recipient understands and agrees that: (a) in granting, renewing, or
extending any financial incentives, Grantor is relying upon Recipient's
representations, warranties, and agreements, as set forth and provided for
in this Agreement; (b) the granting, renewing, or extending of any
Incentive by Grantor at all times shall be subject to Grantors sole
judgment and discretion; and (c) all such incentives shall be and shall
remain subject to the terms and conditions as set forth in this Agreement.



SECTION 1. TERM.

This Economic Development incentive Agreemant shall be effective as of August
14, 2017 (the "Effective Date”) and shall continue thereafter until all obligations of
Recipient to Grantor have been performed in full and the parties terminate this
Agreement in writing, or an the sconer of the termination of the Lease or August
14, 2029, unless terminated sooner under the provisions hereof. This
Agreement will terminate If not executed by all parties within fourteen {14)

days of the approval of the Agreement by the later of the City Council and
the EDC Board.

SECTION 2. DEFINITIONS.

The following words shall have the following meanings when used in this
Agreement. Terms not otherwise defined in this Agreement shall have the
meanings attributed to such terms in the Texas Uniform Commercial Code.

a. Agreement. The word "Agreement” means this Economic Development
incentive Agreement, together with all exhibits and schedules atiached to
this Agreement from time to time, if any.

b. City. The word “City” means the City of Lancaster, Dallas County, Texas.
c. Effective Date. The words “Effective Date” mean August 14, 2017.

d. Event of Default. The words "Event of Default* mean and include any of

the Events of Default set forth below In the section entitied "Events of
Default.”

e. Facility. The word "Facllity" means Recipient's commercial real estate
property, leased to Wayfair, LLC, to be conslructed at the Interchange 35
property located at 2820 N. I-35 E Interchange, Lancaster, TX 75134. The
Facility shall be a build-to-suit distribution facility of + 874,566 square feet
located on % 47.15 acres of land, and shall be constructed to
specifications consistent with the July 19, 2017 Final LOl Terms between
Recipient and Wayfalr, LLC. In order ta qualify as the “Facility” under this
Agreement, the facility must meet all of the following criteria; (1) when
completed and fully assessed, have an ad valorem real property value of
not less than $20,000,000 on the Dallas Central Appraisal District tax rolls;
(2) be the site of Wayfair LLC's business personal property with a value of
not less than $6,000,000; (3) be the warehouse/fulfillment site of Wayfair,
LLC's inventory with a retall value of not less than $1,500,000; and (4)



construction of the facility must commence no later than nine (9) months
from the Effective Date of this Agreement.

Incentive Payment. The words “incentive Payment” mean any financial
payment, benefit, reimbursement, or refund made by City or LEDC to
Recipient under this Agreement.

Grantor. The word "Grantor" means the LANCASTER ECONOMIC
DEVELOPMENT CORPORATION, a Texas non-profit corporation, or
CITY OF LANCASTER, TEXAS, a Texas municipal corporation, for

purposes of their respective Incentive Paymenls made under this
Agreement.

LEDC. The word “LEDC" means Lancaster Economic Development
corporation, a non-profit corporation formed for the purpose of advancing
economic development in the City of Lancaster, Texas.

Real Property Taxes. The words “Real Property Taxes" shall mean all
real estate ad valorem taxes assessed and levied by the City and paid by
Reclpient on the Facility after completion.

Recipient. The word “Recipien" means DUKE REALTY LIMITED
FARTNERSHIP., an Indiana limiled partnership, or a wholly-owned
affiliate of Recipient approved by Grantor.

SECTION 3. INCENTIVE PAYMENTS.

The following Incentive Payments shalt be avallable to Recipient under the
following conditions and the Recipient Obligalions set forth below:

a.

Construction and Infrastructure Incentive Payment. Recipient shall be
eligible to receive from LEDC a Construction and Infrastructure Incentive
Payment in the amount of three hundred thousand and no/00
DOLLARS. ($300,000.00) to offset construction and infrastructure costs
associated with the Facility.

Real Property Tax Reimbursement Incentive Payment. The City shall
make an Incentive Payment to reimburse Recipient for Real Property Tax
pald by Recipient and attributable o the Facllity for up to ten (10) years.
The first payment shall be made after the calculation, submission and
confirmation of the Real Property tax paid for the first full calendar year
after completion of the Facility's construction and occupancy by Wayfair,
LLC The Incentive Payments shail be based the following criteria:



Real Property Tax Years of Percentage of Real Property

Assessed Value Eligibility Taxes Reimbursed
$75 million + 10 65%
$50 million+ to $75 million 8 60%
$35 million + to $50 million 7 50%
$20 million+ to $35 million 5 45%
$10 million + to $20 million 5 40%
$5 million+ to $10 million 3 30%

It is understood that the amount of the Incentive Payment may vary from
year to year based on the amount of the Real Property Tax Assessed
Value and tax actually paid by Recipient for the Facility. It is also
understood that if the Real Property Tax Assessed Value drops to a level
for which the number of years of eligibility have already been exhausted,
no payment may be received that year - for example, if Real Property Tax
Assessed Value has been at the $50 million + to $75 million level for
seven years, and in year eight, the Real Property Tax Assessed Value
drops to $45 million, no incentive payment would be due that year, as the
$35 million+ to $50 million level has only seven years of eligibility. If Real
Property Tax Assessed Value returned to the $50 milion + leve) the next
year, a payment would be due, as that level has a tolal of eight years of
eligibility. Real Properly Tax Incentive Payments shall be available only
for up to the first ten (10) years following the payment of Real Property tax
for the first full calendar year after completion of the Facility’s construction
and occupancy by Wayfair, LLC.

Notwithstanding the foregoing, the City shall have no obligation to pay
Recipient any Incentive Payment until receipt of the Real Property Tax
Report described in Section 4.(b)(2)of this Agreement. The City agrees to
provide the Incentive Payment to Recipient within thirty (30) days following
receipt and acceptance of the Real Property Tax Report.

SECTION 4. RECIPIENT OBLIGATIONS

Recipient shall comply with the following terms and satisfy the following
obligations to be eligible for the Incentive Payments above:

(1)  Lease, Recipient shall lease the Facility to Wayfalr, LLC for a2 term
of at least eighty-seven (87) months and which shall commence on
September 1, 2018 or upon substantial completion of the Facility,
whichever is later, and shall provide Grantor with a fully executed
copy of the Lease within fourteen (14) days of the approval of this
Agreement by the City Council.




(2)  Certificate of Occupancy. Recipient shall aid Wayfair, LLC in
obtaining a Certificate of Occupancy for the Facility on or before
Seplember 1, 2018.

(3) Wayfair Agreement. All requirements of the Economic
Development Incentive Agreement with Wayfair, LLC regarding the
Facility shall be satisfied.

Compliance Certificates and Reports. Recipient shall provide Grantor
with compliance certificates when requested or required hereunder, such
cerlificates or reports specifying or refecting:

(1) an existing and valid Certificate of Occupancy for the Facility
(subject to the provisions of Section 4.(a)(2)), supra;

(2) an annual, detailed verification of the Real Property Tax report

including certification by Recipient of Real Property Tax paid to
each taxing entity.

Performance. Recipient agrees to perform and comply with all terms,
conditions, and provisions set forth in this Agreement.

SECTION 5. CESSATION OF INCENTIVE PAYMENTS.

If Grantor has made any commitment to make any Incentive Payment to
Recipient, whether under this Agreement or under any other agreement, Grantor
shall have no obligation to advance or disburse Incentive Payment funds if:

b.

Recipient becomes insolvent, files a petition In bankruptcy or similar
proceedings, or is adjudged bankrupt; or

during the pendency of an Event of Default.

SECTION 6. EVENTS OF DEFAULT.
Each of the following shall constitute an Event of Default under this Agreement.

Lease, Construction, and Certificate of Occupancy. Failure of
Recipient to complete any of the following: (1) execution and delivery of
the Lease described in Section 4.(a}{1), supra; (2) failure to construct the
Facility in accordance with the specifications set forth in Section 2.(e),
supra, or (3) fallure of Wayfair LLC to obtain a Certificate of Occupancy in
accordance with Section 4.(a)(2), supra.

False Statements. Any waranty, representation or statement made or
fumished to Grantor by or on behalf of Recipient under this Agreement or
any related document (including but not fimit to any applications for
economic development funds) that is false or misleading in any material
respect, either now or at the time made or fumished.
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c. Insolvency. Reciplent’s insolvency, appoiniment of recelver for any part of
Recipient's property, any assignment for the benefit of creditors of
Recipient, any type of creditor workout for Recipient, or the
commencement of any proceeding under any bankruptcy or insolvency
laws by Recipient or against Recipient and not dismissed within sixty (60)
days of filing thereof.

d. Ad Valorern Taxes. Failure of Recipient to pay, prior to delinquency, all
taxes and assessments levied or assessed upon Reciplent's real property
improvements or business personal property.

e. Undocumented workers. Racipient certifies that Recipient does not and
will not knowingly employ an undocumented worker in accordance with
Chapter 2264 of the Texas Government Code, as amended. If during the
Temm of this Agreement, Recipient is convicted of a violation under 8
U.S.C. § 1324a(f), Reciplent shall be in default hereunder.

f. Other Defaults. Failure of Reciplent after written notice and thirty (30)
days opportunity to cure, to comply with or to perform any other term,
obligation, covenant or condition contained in this Agreement or in any of
related document, or failure of Recipient to comply with or lo perform any
other term, obligation, covenant or condition contained in any other
obligation, covenant or condition contalned in this Agreement or in any of
related document, or failure of Recipient to comply with or to perform any
other term, obligation, covenant or condition contained in any other
written agreement between Grantor and Recipient, and specifically, should
Recipient sublet or assign any of its interast in any portion of the Facility to
any unreiated or unafiiiated entity without Grantor's prior written consent,
which consent shall nat be unreasonably withheld, canditioned or delayed.

SECTION 7. EFFECT OF AN EVENT OF DEFAULT.

I any Evenl of Default shalf occur and upon thirty (30) days written notice and
opportunity to cure Recipient has not cured such Event of Default within 30 days
of written notice, then all commitments of Grantor under this Agreement
immediately shall terminate (inciuding any obligation to make Loan advances),
and all amounts previously advanced under the Loan, not otherwise forgiven by
action of the LEDC Board or City Council, as applicable, will become immediately
dus and payable, all without notice of any kind to Recipient, at the option of
Grantor, except for an Event of Default described in the “Insolvency” subsection
above, in which case such acceleration shall be automatic and not optional. Any
Default which may be cured by the payment of money shall not extend beyond
the 30-day period referenced herein. Any amounts due and payable shall not
accrue interest until they are deemed lo be past due as provided in the Note.

SECTION 8. INDEMNIFICATION.



RECIPIENT SHALL INDEMNIFY, SAVE, AND HOLD HARMLESS GRANTOR,
ITS DIRECTORS, OFFICERS, AGENTS, ATTORNEYS, AND EMPLOYEES
(COLLECTIVELY, THE "INDENMNITEES") FROM AND AGAINST:

A.  ANY AND ALL CLAIMS, DEMANDS, ACTIONS OR CAUSES OF
ACTION THAT ARE ASSERTED AGAINST ANY INDEMNITEE IF
THE CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
RELATES TO TORTIOUS INTERFERENCE WITH CONTRACT
OR BUSINESS INTERFERENCE, OR WRONGFUL OR
NEGLIGENT USE OF GRANTOR'S INCENTIVE PAYMENTS BY
RECIPIENT OR ITS AGENTS AND EMPLOYEES:

B. ANY ADMINISTRATIVE OR INVESTIGATIVE PROCEEDING BY
ANY GOVERNMENTAL AUTHORITY RELATED TO A CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION IN WHICH
GRANTOR IS A DISINTERESTED PARTY;

C.  ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION WHICH
CONTESTS OR CHALLENGES THE LEGAL AUTHORITY OF
GRANTOR OR RECIPIENT TO ENTER INTO THIS
AGREEMENT; AND

D.  ANY AND ALL LIABILITIES, LOSSES, COSTS, OR EXPENSES
{INCLUDING REASONABLE ATTORNEYS' FEES AND
DISBURSEMENTS) THAT ANY INDEMNITEE SUFFERS OR
INCURS AS A RESULT OF ANY OF THE FOREGOING;
PROVIDED, HOWEVER, THAT RECIPIENT SHALL HAVE NO
OBLIGATION UNDER THIS SECTION TO GRANTOR WITH
RESPECT TO ANY OF THE FOREGOING TO THE EXTENT
THAT SUCH CLAIMS OR LIABILITIES ARISE OUT OF THE
NEGLIGENCE OR WILLFUL MISCONDUCT OF GRANTOR OR
THE BREACH BY GRANTOR OF THIS AGREEMENT.

IF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS ASSERTED
AGAINST ANY INDEMNITEE, SUCH INDEMNITEE SHALL PROMPTLY
NOTIFY RECIPIENT, BUT THE FAILURE TO SO PROMPTLY NOTIFY
RECIPIENT SHALL NOT AFFECT RECIPIENT'S OBLIGATIONS UNDER THIS
SECTION UNLESS SUCH FAILURE MATERIALLY PREJUDICES RECIPIENT.
'S RIGHT TO PARTICIPATE IN THE CONTEST OF SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION, AS HEREINAFTER PROVIDED. IF
REQUESTED BY RECIFIENT IN WRITING, AS SO LONG AS NO DEFAULT
OR EVENT OF DEFAULT SHALL HAVE OCCURRED AND BE CONTINUING,
SUCH INDEMNITEE SHALL IN GOOD FAITH CONTEST THE VALIDITY
APPLICABILITY AND AMOUNT OF SUCH CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION AND SHALL PERMIT RECIPIENT TO PARTICIPATE IN
SUCH CONTEST. ANY INDEMNITEE THAT PROPOSES TO SETTLE OR
COMPROMISE ANY CLAIM, DEMAND, ACTION, CAUSE OF ACTION OR
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PROCEEDING FOR WHICH RECIPIENT MAY BE LIABLE FOR PAYMENT OF
INDEMNITY HEREUNDER SHALL GIVE RECIPIENT WRITTEN NOTICE OF
THE TERMS OF SUCH PROPOSED SETTLEMENT OR COMPROMISE
REASONABLY IN ADVANCE OF SETTLING OR COMPROMISING SUCH
CLAIM OR PROCEEDING AND SHALL OBTAIN RECIPIENT'S
CONCURRENCE THERETO.

SECTION 9. RECIPIENT'S REPRESENTATIONS.

By execution hereof, the signateries warrant and represent that they have the
requisite authority to execute this Agreement and any related documents and
that the representations made herein, and in the related documents, are true and
accurate in all respects.

SECTION 10. MISCELLANEOUS PROVISIONS.
The following miscellaneous provisions are a part of this Agreement:

a.

Amendments. This Agreement, together with any related documents,
constitutes the entire understanding and agreement of the parties as to
the matters set forth In this Agreement. No alteration of or amendment to
this Agreement shall be effective unless given In writing and signed by the

party or parties sought to be charged or bound by the alteration or
amendment.

Applicable Law and Venue. This Agreement has been delivered to
Grantor and accepted by Grantor in the State of Texas. Recipient agrees
to submit to the jurisdiction of the courts of Dalfas County, State of Texas,
and thal venue is proper in said County. This Agreement shall be
governed by and construed in accordance with the laws of the State of
Texas and applicable federal laws.

Employee Hiring, Materials and Supplies Purchase. Although not an
Event of Default or a condition to any disbursement or advance of the
Loan or any portion thereof, Grantor requests that Reciplent use good
faith efiorts to satisfy ils need for all additional employees from City
residants and purchase all materials, supplies and services necessary to
affect the construction and subsequent occupancy of the Property from
City merchants and businesses.

Community Involvement. Although not an Event of Default or a
condition to any disbursement or advance of the Loan or any portion
thereof, Reclipient agrees to use good faith efforts to aclively participate in
community and charitable organizations and/or aclivities, the purpose of
which are to improve the quality of life in City, and to actively encourage
its employees to be Involved in such organizations and/or activities.

Recipient Audit. Recipient agrees to allow Grantor, at a time mutually
acceptable to Grantor and Recipient, to audit at Grantor's expense all of
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Reciplent's records, documents, agreements and other instruments in
furtherance of the following purposes: (i) to ensure Recipient's compliance
with the affirmative covenants and duties set forth in Sections 3 and 4
herein; (ii) to determine the existence of an Event of Default set forth in
Section 6 herein; and {iii) to ensure compliance with any other term or
condition of this Agreement or any ralated document.

Caption Headings. Caplion headings in this Agreement are for
convenlence purposes only and are not to be used to interprel or define
the provisions of the Agreement.

Notices. All notices required to be given under this Agreement shall be
given in writing and shall be effective when actually delivered or deposited
in the United States mail, first class, poslage prepaid, addressed to the
party to whom the notice is to be given at the address shown above. Any
party may change its address for notices under this Agreement by giving
formal written notice to the other parties, specifying that the purpose of the
notice is to change the party’s address. For notice purposes, Recipient

agrees to keep Grantor informed at all times of Reciplent's cumrent
address.

Severability. If a court of competent jurisdiction finds any provision of this
Agreement to be invalid or unenforceable as fo any person or
circumstlance, such finding shall not render that provision invalid or
unenforceable as to any other persons or circumstances. If feasible, any
such offending pravision shall be deemed to be madified to be within the
limits of enforceability or validity; however, If the offending provision
cannot be so modified, it shall be stricken and all ather provisions of this
Agreement in all other respects shall remain valid and enforceable.

Survival. Al wamranlies, representations, and covenants made by
Recipient in this Agreement or in any cerificate or other instrument
delivered by Reciplent to Grantor under this Agreement shall be
considered to have been relled upon by Grantor and will survive the
payment of any Incentive Payments under this Agreement regardless of
any investigation made by Grantor or on Grantor's behalf.

Attorneys’ Fees and Costs. In the event of any action at law or in equity
between the parties to enforce any of the provisions hereof, to the extent
allowed by law any unsuccessful party to such litigation shall pay to the
successful party all costs and expenses, including reasonable attomeys’
fees (including costs and expenses incurred in conneclion with all
appeals) incurred by the successful party, and these costs, expenses and
attomeys’ fees may be included in and as part of the judgment. A
successful parly shall be any party who Is entitled to recover its costs of
suit, whether or not the suit proceeds to final judgment.



k. Time is of the Essence. Time is of the essence in the performance of
this Agreement.

l. Counterparts. This Agreement may be execuled in counterparis, and
such counterparts together shall constitute bul one original of the
Agreement. Each counterpart shall be equally admissible in evidence, and
each original shall fully bind each party who has executed it.

m.  Waiver. No fallure or delay by a pary to insist upon the strict
performance of any term, condition or covenant of this Agreement, or to
exercise any right, power or rernedy hereunder shall constitute a waiver of
the same or any other term of this Agreement or preciude such party from
enforcing or exercising the same or any such other term, conditions,
covenant, right, power or remedy at any later time.

n. No Interpretation Against Drafter. Recipient and Grantor have
participated in negoliating and drafting this Agreement, and agree that the
Agreement is to be construed as if drafted jointly. The parties agree that
the Agreement will not be interpreted or construed against either party
should a need for interpretation or resolution of any ambiguity arise.

RECIPIENT ACKNOWLEDGES HAVING READ ALL OF THE PROVISIONS OF THIS
LOAN AGREEMENT, AND RECIPIENT AGREES TO ITS TERMS.

THIS AGREEMENT SHALL BE EFFECTIVE AS OF AUGUST 14, 2017.

RECIPIENT:

DUKE REALTY LIMITED PARTNERSHIP
an Indiana limited partnership

By: Duke Realty Corporation, an Indiana
corporatigny its general partner

By:
JEFF THORNTON
Senior VP, Texas Region

Date Signed: 8 / 3"”/ 7
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PREPARED IN THE OFFICES QF:

BROWN & HOFMEISTER, L.L.P.
740 E. Campbell Road, Suite 800
Richardson, Texas 75081
214{747-6100

214/747-6111 Fax

GRANTOR:

CITY OF LANCASTER, TEXAS a Texas
municipal corporation,

By:
OpFaiMauldin-Jones,
City Manager

DateWMt 28, 201.7/
1At o’/’

Mafcué % Knight, Y V
Mayor

Date Signed: _August 28, 2017

1§



RESOLUTION NO. 2017-08-52

A RESOLUTION BY THE CITY COUNCIL OF THE CITY OF LANCASTER, TEXAS, RATIFYING THE TERMS AND
CONDITIONS OF AN INCENTIVE GRANT BY AND BETWEEN THE LANCASTER ECONOMIC DEVELOPMENT
CORPORATION (LEDC) AND DUKE REALTY L.P., AN INDIANA LIMITED PARTNERSHIP, AUTHORIZING THE
LEDC TO ENTER INTO A FORMAL AGREEMENT; PROVIDING AN EFFECTIVE DATE.

WHEREAS, pursuant o Lancaster Economic Development Corporation (hereinafter “LEDC") Resolution 2017-03
which was passed and approved on the 1st of August, 2017 by the Board of Directors of the Lancaster Economic
Development Corporation (LEDC). offering an incentive grant to Duke Realty, L.P.; and

WHEREAS, Duke Realty, L P. has purchased praperty with the intent o construct and lease a state-of-the-art
reginoal distnbution, warehouse, fulfiliment, and office center within the City of Lancaster, Texas and

WHEREAS, the City of Lancaster and LEDC recogmize the importance of their conlinued role in economic
development in the community of Lancaster. and

WHEREAS, the City of Lancaster and LEDC are authorized by state law to iIssue granls in order lo promote local
economic development by stimulating the local economy. and

WHEREAS, an Economic Development Agreement containing the terms of the grant of incentives from the LEDC is
approprate

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF LANCASTER, TEXAS:

SECTION 1, The City Council ratifies the August 1, 2017 actions of the Board of Directors of the LEDC approving an
incentive grant to Duke Realty, LP

SECTION 2, The City Council authonzes LEDC to enler inta an incentive agreement with Duke Realty LP. which is
attached hereto and incorporated as Exhibit 1.

SECTION 3. This resolution shall be effective from and after its passage as provided by law

DULY PASSED and approved by the City Council of the City of Lancaster, Texas. on this the 14th day of August,
2017

ATTEST: APPROVED: /

\_// /, VA e .
M—ll\l—kl /X d’( 0{{0 L //1(! (
Sorangel O. Arenas, City Secretary Mdrcus E. Knight, Maygr

AP

Dawvid T. Ritter. City



RESOLUTION NO. 2017-03

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE LANCASTER ECONOMIC
DEVELOPMENT CORPORATION OF LANCASTER, TEXAS IN SUPPORT OF A GRANT OF

EFFECTIVE DATE.

WHEREAS, the Lancaster Economic Development Corporation, ("LEDC"), acting through its Board
of Directors, desires to grant certain incentives to Duke Realty Limited Partnership., an Indiana
limited partnership, for the purpose of constructing and leasing a state-of-the-art regional distribution
warehouse, fulfillment, and office center within the City of Lancaster, Texas; and

WHEREAS, LEDC is authorized by stale law to issue certain grants in order to promote local
economic development by stimulating the local economy,; and.

WHEREAS, LEDC is responsible for recommending Type A Incentive Grants to the Lancaster City
Council for review and approval, and

WHEREAS, LEDC has determined that the award of grants to Duke Realty Limited Partnership is
in the best interest of the City of Lancaster and;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
LANCASTER ECONOMIC DEVELOPMENT CORPORATION,

SECTION 1, The Board of Directors of the Lancaster Economic Development Corporation )
approves this resolution and desires to enter into an Economic Development Incentive Agreement
with the City of Lancaster to provide economic development grants to Duke Realty Limited
Partnership to provide the grants specifically attributed to LEDC therein, and authorizes the Board
President or other authorized representative to execute the Agreement subject to ratification and
approval by the City Council of the City of Lancaster,

SECTION 2, This Resolution shall take effect immediately from and after the date of passage and
is so resolved.

DULY PASSED and approved by the Board of Directors of the Lancaster Economic Development
Corporation on the 1st day of August, 2017.

APPROVED: ATTEST:

gﬁﬂm'f&M mA__cz@ :

andi Collier, Vice President rtiz, Executiy$ Secretary

PROVED AS TO FORM:

1

ol

bavid - ~Hitter, City Attorney



ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT

Reciplent: DUKE REALTY LIMITED PARTNERSHIp
14241 N Dallas Parkway
Dallas, Texas 75254

Grantors: LANCASTER ECONOMIC DEVELOPMENT CORPORATION
P.O. Box 840

Lancaster, TX 75146

CITY OF LANCASTER, TEXAS
211 N. Henry Street
Lancaster, TX 75146

THIS ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT {"Agreement™) between
DUKE REALTY LIMITED PARTNERSHIP, an, Indiana limited parinership (*Reciplent™);
the LANCASTER ECONOMIC DEVELOPMENT CORPORATION, a Texas non-profit
corporation; and CITY OF LANCASTER, TEXAS, a Texas municipal corporation
(individually “City" and ‘LEDC", and each referred to as “Granlar” for purposes of thelr

respectiva Incentive Paymenls) is made and executed on the following recitals, terms
and conditions.

WHEREAS, Reciplent Is 2 leading, NYSE-listed commerclal real estate Invesiment
trust; and

WHEREAS, Reciplent has applied to Grantor for financlat accommodations to enable it
to locate a major distribution, warehouse, fulfillment, and office canter In
the Cily of Lancaster, Texas, for the operations of Waylair LLC, including
those incentives which are described in this Agreement and those which

may be described on any exhiblt or schedule attached lo (his Agraement;
and

WHEREAS, LEDC approved certain financlal incenlives to Recipient at Iis August 1,
2017 Board mesting, and City approved certain financial incentives to
Recipient al s Augusl 14, 2017 City Councll meeting which would allow

Rediplent to canstruct a commercial real estate development in the City of
Lancaster, Texas; and

WHEREAS, Redpient understands and agrees that: (a) in granting, renewing, or
extending any financial incentives, Grantor is relying upon Reciplent's
representations, warranties, and egreemants, as set forth and provided for
in this Agreement; (b) the grenting, renewing, or exending of any
incentive by Grantor at aW times shall be subject to Granlors sale
judgment and discretion; and (c) all such Incentives shall be and shall
remain subject to the terms and canditions as set forth in this Agreement.



SECTION 1. TERM.

This Economic Development Incentive Agreemant shall be effective as of August
14, 2017 (the “Effective Date™) and shall continue thereafier untjl all obligalions of
Recipient to Grantor have been performed in full and the parties terminate this
Agreement in writing, or on the sooner of the termination of the Lease or August
14, 2029, unless terminated sooner under the provisions hersof. This
Agreemsnt will tenminate if not executed by all partles within fourteen {14)

days of the approval of the Agraement by the later of the City Council and
the EDC Board.

SECTION 2. DEFINITIONS.

The following words shall have the following meanings when used in this
Agreement. Temms not otherwlse defined in this Agreement shall have the
meanings attributed to such terms In the Texas Uniform Commercial Cods.

a. Agreement. The word "Agreemenl” means this Econormic Development

Incentive Agreement, together with all exhibits and schedules attached to
this Agreement from time to time, if any.

b. City. The word "City" means the City of Lancaster, Dallas County, Texas.
c. Effactive Date. The words *Effeciive Date” mean August 14, 2017.

d. Event of Default. The words "Event of Default® mean and include any of

the Events of Default set forth below In the section eniitled "Events of
Dafault.”

e. Facility. The word “Facllity" means Recipient's commercial real estate
property, leased lo Wayfar, LLC, o be constructed a the Interchange 35
property located at 2820 N. I-35 E Interchange, Lancaster, TX 75134, The
Facility shall be a build-to-sult distribution facility of + 874,568 square fest
located on % 47.15 acres of land, and shall be constructed to
specifications consistant with the July 19, 2017 Final LOt Terms between
Reciplent and Wayfair, LLC. In order to qualify as the “Facility” under this
Agreement, the facllity must meet all of the following criteria: (1) when
completed and fully assessed, have an ad valorem real property value of
not (ess than $20,000,000 on the Dallas Central Appralsal District tax rolis;
(2) be the site of Wayfalr LLC's business personal property with a value of
not less than $6,000,000; (3) be the warghouse/fulfillment site of Wayfair,
LLC's invenlory with a retall value of not less than $1,500,000: and (4)



construclian of the facility must commence no later than nine (8) months
from the Effeclive Date of this Agreement.

Incentive Payment. The words "incentive Paymenl" mean any financia)
payment, benefit, reimbursement, or refund made by City or LEDC to
Reciplenl under lhis Agreement.

Grantor. The word "Grantor means lhe LANCASTER ECONOMIC
DEVELOPMENT CORPORATION, a Texas non-profit corporation, or
CiITY OF LANCASTER, TEXAS, a Texas municipal corporation, for

purposes of thelr respeclive Incentive Paymenls made under this
Agreement.

LEDC. The word "LEDC' means Lancaster Economic Development
corporalion, a non-profit corporation formed for the purpose of advancing
economic devalopment in the City of Lancaster, Texas.

Real Property Taxes. The words “Real Property Taxes® shall mean all
raal eslate ad valorem laxes assessed and levied by the City and paid by
Reclplent on the Facility after completion.

Recipient. The word "Reciplent” means DUKE REALTY LIMITED
PARTNERSHIP., an Indiana limlied partnership, or a wholly-owned
affiliate of Recipient approved by Grantor.

SECTION 3. INCENTIVE PAYMENTS.

The following Incentive Payments shall be avaflable o Reciplent under the
following canditions and the Recipient Obligalions set forth below:

Censtruction and Infrastructure Incentive Payment. Reciplent shall be
eligible to receive from LEDC a Construclion and Infrastructure Incentive
Paymeni in the amount of three hundred thousand and no/100
DOLLARS, ($300,000.00) to offset construction and infrastructure costs
assoclated with the Facility.

Real Property Tax Reimbursement Incentive Payment. The City shall
make an Incentive Payment 1o reimburse Recipient for Real Property Tax
pald by Recipient and attributable to the Facllity for up 1o ten (10) years.
The first payment shall be made asRer the calcutalion, submission and
tonfimation of the Real Property tax paid for the first full calendar year
sfler completion of the Facility's canstruction and occupancy by Wayfair,
LLC The Incentive Payments shall be based the following criteria:



Real Property Tax Years of Fercentage of Real Property

Assessed Value Ellgibility Taxes Relmbursed
$75 mililon + 10 65%
$50 million+ to $75 milllon 8 60%
$35 million + to $50 millien 7 50%
$20 million+ to $35 million 5 45%
$10 million + to $20 million 5 40%
$5 million+ to $10 million 3 30%

It is understood that the amount of the Incentive Payment may vary from
year to year based on the amount of the Real Properly Tax Assessed
Value and tax aclually pald by Reciplent for the Facility. It is also
understood that If the Rea) Praperly Tax Assessad Value drops to a leve!
for which the number of years of eligibility have already baen exhausted,
no payment may be recelved that year - for example, if Real Property Tax
Assessed Valua has been at the $50 milion + to $75 million level for
seven years, and in year eight, the Real Property Tax Assessed Value
drops to §45 million, no Incentive payment would be due that year, as the
$35 million+ 1o $50 million leve! has only sevan years of eligibllity. If Real
Property Tax Assessed Value returmed to the $50 mllton + level the next
year, a payment would be due, as that level has a tolal of eight years of
eliglbilty. Real Property Tax Incentive Payments shall bs available only
for up lo the first ten (10) years following the payment of Real Property tax
for the first full calendar year after completion of the Facility’s construction
and occupancy by Wayfair, LLC.

Nowithstanding the foregalng, the City shall have no obligation to pay
Reciplent any Incentive Payment unlil receipt of the Real Property Tax
Repoit described In Section 4.(b)(2)of this Agreement. The City agrees to
provide the Incenlive Payment to Recipient within thirty (30) days following
receipt and acceptance of the Real Property Tax Repart.

SECTION 4. RECIPIENT OBLIGATIONS

Reciplent shall comply with the following tarms and saltisfy the fallowing
obligations to be eligible for the Incentiva Payments above:

(1) Lease. Reclplent shall lease the Facility to Wayfalr, LLC for 3 term
of at least eighty-seven (87) months and which shall commence on
Seplember 1, 2018 or upon substantial completion of the Facility,
whichaver is later, and shall provide Grantor with a fully executed
copy of the Lease within fourteen (14) days of the approval of this
Agreement by the City Council.



(2) Certificate of Occupaney. Reclpient shall ald Wayfalr, LLC in

obtaining a Celificate of Occupancy for the Facllity on or before
Seplember 1, 2018.

(3) Wayfair Agreement. Al requirements of the Economic
Develapment Incentive Agreement with Wayfair, LLC regarding the
Facility shall be satisfied,

Compllance Cerlificates and Reports. Reciplent shall provide Grantor
with compllance cerlificates when raquesled or'required heraunder, such
ceriificates or reports specifying or raflecting:

() an existing and valid Cerllficale of Occupancy for the Facility
(subject to the provisions of Sectlion 4.(a)X(2)), suprs; '

{2) an annual, delailed verification of the Real Propery Tax report
including cerification by Recliplent of Real Properly Tax pald fo
each taxing entity. '

Performance. Rscipient agrees to perform and comply with all terms,
conditions, and provisions set fosth in this Agreement.

SECTION 5. GESSATION OF INCENTIVE PAYMENTS,

if Grantor has made any commitment to make any Incentive Payment to
Reciplent, whether under this Agreement or under any other agreement, Granlor
shall have no obligation o advance or disbuse Incentive Payment funds If:

b.

Recipient becomes Insalvent, files a2 pelition in bankruplicy or similar
proceedings; or Is adjudged bankrupt; or '

during the pendency of an Event of Default,

SECTION 6. EVENTS OF DEFAULT. '
Each of the following shall constitute an Event of Defaul under this Agreement.

Lease, Construction, and Certificate of Occupancy. Failure ‘of
Recipient to complate any of the following: (1) execution and dellvery of
the Leasa described in Section 4.(a)(1), supra; (2) fallure to construct the
Facifity in-accordarice with the specifications set forth in Section 2(e),
supra, or (3) fallure of Wayfair LLC to oblaln a Certificate of Occupancy in
accordance with Section.4.(a)(2), supra.

False Statements., Any waranty, representation or statement made or
fumnished to Grantor by or an behalf of Reciplent under this Agreement or
any related document {including but riot Hniit to any applications for
economic development funds) that Is false or misleading in any matarial

respect, either now or at the time made or fumished,
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c. Insolvency. Reciplent's insalvency, appoiniment of recelver for any part of
Recipient's property, any assignment for the benefit of creditors of
Recipient, any type of creditor workout for Recliplent, or the
commencement of any proceeding under any bankruptcy or insolvency
laws by Reciplant or against Reciplent and not dismissed within sixty (60)
days of filing thereof; ' :

d.  Ad Valorem Takes. Fallure of Recipient to pay, prior to delinquancy, all
taxes and assessments levied or assessed upon Recliplent's real property

Improvements or biisiness parsonal property.

€. Undocumented workers. Recipient certifies that Reclplent does not and
will nat knowingly employ an undacumented worker In,accordance with
Chapter 2264 of the Texas Government Code, as amended. If during the
Term of. this“ Agreement, Reciplent is convicled of a violation under 8
U.8.C. § 1324a(f), Reciplent shall be in default hereunder.

f. Other Defaults. Fallure of Reciplent after written folice and thirty (30)
days opportunity to cure, to comply with or to perform any other term,
obligation, covenant:or condition contalned in this Agreernent or in any of
related document, or fallure of Reciplent to comply with or 1o perform any
other term, obligation, cavenami’ or condition coritaliied in any other
obligation, covenant-ar condition contalned in this Agresment or In any of
related document, or fallure of Reciplent fo comply with or'to perform any
ollier tarm, obfigation, covenant or condition contdined in any other
wrilten agreement between Grantor and Reciplent, and specifically, should
Recipiant sublet or assign any of its Interest in any portion of the Facllity to
any unrelated or unaffifiated entity without Grantor’s pifor written consent,
which consent shall not be unreasonably withheld, conditioned or delayed. -

SECTION 7. EFFECT OF AN EVENT OF DEFAULT.
If any Evenl of Default shall occur and upon thirty (30) days written notice and

opportunily to cure Recipient has not cured such Event of Dafault within 30 days
of wriltén' natice, then all commitments of Grantor under this Agreement
.immediately shall terminats (Including any obligation.to make Loan advances),
and all amounts praviously advanced under the Loan, not otherwise forglven by -
action of the LEDC Board or Clty Council, as epplicable, will become immediataly
due and payable, all without notice of any kind to Reciplent, at the option of
Grantor, excspt for an Event of Defauit described in the “Insoivency” subsection
above, in which case such accelaralion shall be automatic and not optional. Any
Default which may be cured by the payment of money shall not extend beyond
the 30-day peridd refarenced herein. Any amounts due and payable shall riot
« accrue interest until they are desmed to be past due as provided In the Note. *

SECTION 8. INDEMNIFIGATION.



RECIPIENT SHALL INDEMNIFY, SAVE, AND HOLD HARMLESS GRANTOR,
ITS DIRECTORS, OFFICERS, AGENTS, ATTORNEYS, AND EMPLOYEES
{COLLECTIVELY, THE “INDENINITEES") FROM AND AGAINST:

A.  ANY AND ALL CLAIMS, DEMANDS, ACTIONS OR CAUSES OF

ACTION THAT ARE ASSERTED AGAINST ANY INDEMNITEE IF

THE CLAWM, DEMAND, ‘ACTION OR CAUSE OF ACTION

RELATES TO TORTIOUS INTERFERENCE WITH CONTRAGT

- OR BUSINESS- INTERFERENCE,” OR WRONGFUL OR

NEGLIGENT USE OF GRANTOR'S INCENTIVE PAYMENTS BY
RECIPIENT OR ITS AGENTS AND EMPLOYEES:

8.  ANY ADWINISTRATIVE OR INVESTIGATIVE PROCEEDING BY
ANY GOVERNMENTAL AUTHORITY RELATED 7O A CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION IN WHICH'
GRANTOR IS A DISINTERESTED PARTY: '

C.  ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION WHIGH
CONTESTS OR CHALLENGES THE LEGAL AUTHORITY OF
GRANTOR OR RECIPIENT TO ENTER INTO THIS
AGREEMENT; AND

D.  ANY AND ALL LIABILITIES, LOSSES, COSTS, OR EXPENSES
(INCLUDING REASONABLE ATTORNEYS' - FEES AND
DISBURSEMENTS) THAT ANY INDEMNITEE SUFFERS. OR
INCURS AS A RESULT OF ANY OF THE FOREGOING;
PROVIDED, HOWEVER, THAT RECIPIENT SHALL HAVE NO
OBLIGATION UNDER THIS SECTION TO GRANTOR WITH
RESPECT TO ANY OF THE FOREGOING TO THE EXIENT
THAT SUCH CLAIMS OR LIABILITIES ARISE OUT OF THE
NEGLIGENCE OR WILLFUL MISCONDUCT OF GRANTOR OR
THE BREACH BY GRANTOR OF THIS AGREEMENT..

F ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS ASSERTED
AGAINST ANY INDEMNITEE, SUCH INDEMNITEE SHALL' PROMPTLY
NOTIFY RECIPIENT, BUT THE FAILURE TO SO PROMPTLY NOTIFY
~ RECIPIENT SHALL NOT AFFECT RECIPIENT'S OBLIGATIONS UNDER THIS

SECTION UNLESS SUCH FAILURE MATERIALLY PREJUDICES RECIPIENT.
'S RIGHT TO PARTICIPATE IN THE CONTEST OF SUGH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION, AS HEREINAFTER PROVIDED, IF
REQUESTED BY RECIPIENT IN. WRITING, AS SO LONG AS NO DEFAULT
OR EVENT OF DEFAULT SHALL HAVE OCCURRED AND BE CONTINUING,
SUCH INDEMNITEE SHALL IN GOOD FAITH CONTEST THE VALIDITY,
APPLICABILITY AND AMOUNT OF SUCH CLAIM, DEMAND, ACTION OF
CAUSE OF ACTION AND SHALL PERMIT RECIPIENT TO PARTICIPATE IN
SUCH CONTEST. ANY INDEMNITEE THAT PROPOSES TO SETTLE OR
COMPROMISE ANY CLAIM, DEMAND, ACTION, CAUSE OF ACTION OR
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PROCEEDING FOR WHICH RECIPIENT MAY BE LIABLE FOR PAYMENT OF
INDEMNITY HEREUNDER SHALL GIVE RECIPIENT WRITTEN NOTICE OF
THE TERMS OF SUCH PROPOSED SETTLEMENT OR COMPROMISE
REASONABLY IN ADVANCE OF SETTLING OR COMPROMISING SUCH

CLAIM OR PROCEEDING AND SHALL OBTAIN RECIPIENT'S
CONCURRENCE THERETO.

SECTION 9. RECIPIENT'S REPRESENTATIONS.

By execution hereof, the signalores warran! and represent that they have the
requisile authority to exacute this Agreement and any related documents and

that the representations made herein, and In tha related documents, are {rue and
accurate in ali raspects.

SECTION 10. MISCELLANEQUS PROVISIONS.
The following miscelianeous provisions are a part of this Agreement:

a. Amendments. This Agreement, logether with any related documents,
constitutes the entire understanding and agreement of the parties as to
the matiers set forlh In this Agresment. No alteration of or amendment to
this Agreement shall be effective unless given in writing and signed by the

party or parties sought to be charged or bound by the alteration or
amendment.

b.  Applicable Law and Venue. This Agreement has been delivered to
Granlor and accepted by Granlor in the State of Texas. Recipient agrees
to submit to the jurisdiction of the courts of Dallas County, State of Texas,
and thal venue is proper in said County. This Agreement shall be
govemned by and construed In accordance with the laws of the State of
Texas and applicable federal laws.,

c. Employee Hiring, Matarials and Supplies Purchass. Although not an
Event of Default or a condition to any disbursement or advance of the
Loan or any porion thereof, Grantor requests that Reciplent use good
faith efforts to satisfy s need for all additional employaes from City
residents and purchase all malerials, supplies and services necessary to
affect the construction and subsequent occupancy of the Proparty from
City merchants and businesses.

d. Community Involvement. Although not an Event of Default or a
condition to any disbursement or advance of the Loan or any poriion
thereof, Recipient agrees to use good faith efforts to aclively participate in
community and charitable organizations and/or aclivities, the purpose of
which are to Improve the quality of Iife In City, and o actively encourage
its employees to be Involved in such organizations and/or activities.

e. Reclpient Audit. Recipient agrees to allow Grantor, at a time mutually
acceplable to Grantor and Reclplent, to audit at Grantor's expense all of
g



Reciplent's records, documents, agreemenls and other instruments in
furtherance of the follawing purpuses: (i) to ensure Recipient's compliance
with the affimative covenants and duties sat forth in Seclions 3 and 4
herain; (li) to determine the exislence of an Event of Default set forth in
Section 6 herein; and (fil) to ensure compliance with any other term or
condition of this Agreement or any related documant.

Caption Headings. Caption headings in this Agreement are for
convenience purposes only and are not to be used to interprel or define
the provisions of the Agreement.

Notices. All notices sequired to be given under this Agreement shall be
given in writing and shall be effective when aclually delivered or deposited
in the United States mail, first class, postage prepald, addressed {o the
party to whom the notice is to be given at the address shown above, Any
party may change its address {or nolices under this Agreement by giving
formal written nolice to tha other parties, specifying that the purpose of the
notice is to change the parly’s address. For nolice pumoses, Reciplent

agrees to keep Granlor informed at all times of Reciplent's current
address.

Severability. If a court of competent jurisdiction finds any provision of this
Agreement to be invalid or unenforceable as fo any person or
circumstance, such finding shall not render that provision Invalid or
unanforceable as to any other persons or circumstances, If feasible, any
such offending provision shall be deemed to be maodified to be within the
limits of enforceability or validity; hawever, If the offending provision
cannot be so modified, it shall be siricken and all othes provisions of this
Agreement In all ather respects shali remaln valid and enforceable,

Survival. Al wamanlies, represenlations, and covenanls made by
Reciplent In this Agreament or In any certificate or other instrument
delivered by Reciplant to Grantor under lhis Agreement shall be
consldered to have been relled upon by Granter and will survive the
payment of any Incentive Payments under this Agreement regardless of
any Investigation made by Grantor or on Grantor's behalf,

Attorneys’ Fees and Costs. In the event of any action at law or in equity
batween the partles lo enforce any of the provisions hareof, to the extent
aliowed by law any unsuccessful party to such [itigalion shall pay o the
successful party all costs and expenses, Including reasonable atiomeys’
fees (including costs and axpenses incurred In conneclion with all
appeals) incurred by the successful party, and these costs, expenses and
attomeys’ fees may be included in and as part of the Judgmemt. A
successful parly shall be any party who Is entitied to recover is costs of
suit, whether or not the suit proceeds to final judgment.



k. Time is of the Essence. Time [s of the essence in lhe peiformance of
this Agreement.

I Counterparts. This Agreemenl may be executed in counlerpars, and
such counterparis logether shall constilute but one original of the
Agreemenl. Each counterpart shall be equally admissible in evidence, and
each original shall fully bind each parly who has executed it.

m.  Waiver. No fallure or delay by a pary to Insist upon the sirict
performance of any term, condition or covenani of thls Agreement, or o
exercise any right, power or remedy hereunder shall constilute a waiver af
the same or any other lerm of this Agreement or prectude such party from
enforcing or exercising the same or any such other temn, conditions,
covenanl, right, power or remedy at any laler time.

n. No Interpretation Against Drafler. Recipient and Grantor have
parlicipated In negotiating and drafting thls Agreement, and agree that the
Agreement is lo be conslrued as if drafted jointly. The parties agree that
the Agreemenl will not be Interpreted or construed against either party
should a need for interpretation or resotution of any ambiguily arise.

RECIPIENT ACKNOWLEDGES HAVING READ ALL OF THE PROVISIONS OF THIS
LOAN AGREEMENT, AND RECIPIENT AGREES TO ITS TERMS.

THIS AGREEMENT SHALL BE EFFECTIVE AS OF AUGUST 14, 2017.

GRANTOR:
LANCASTER ECONOMIC DEVELOPMENT

CORPORATION,
a Texas Non-Profil Corporation,

- / / (
SHANE, SHEPAR \
Director of Econorpic Development

Dale Signed: _ g‘ [- 17

Byx—/g[/ﬂ/ i Jot. iz D

gandi Collier
Vice President
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