CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY OF SAGINAW, TEXAS
AND
BRIGHT LIVING SAGINAW MANAGER, L.L.C.

This Chapter 380 Economic Development Agreement (“Agreement”) is made by and
between the City of Saginaw, Texas (“City”) and Bright Living Saginaw Manager., a Texas
limited liability company (“Company”). City and Company are sometimes hereafter referred to
individually as a “party” and collectively as the “parties.”

RECITALS

WHEREAS, Company intends to build a luxury senior independent, assisted, and memory
care community project within the City; and

WHEREAS, the project will be a great asset to the City by providing unique and upscale
housing to its citizens and offering a host of amenities; and

WHEREAS, the City Council finds and determines that it is necessary to increase and
diversify the quality housing stock in the City to stimulate business and commercial activity in the
City; and

WHEREAS, the City desires to provide the incentives herein to assist the Company with
costs related to construction of the project; and

WHEREAS, the City Council finds and determines that by providing the incentives, this
Agreement will aid in the development of a more desirous residential housing market, and
encourage commercial businesses to locate to the City; and

WHEREAS, City is authorized by Article 52-a of the Texas Constitution and Chapter 380
of the Texas Local Government Code to establish programs to promote local economic
development and to stimulate business and commercial activity in the City; and

WHEREAS, the City Council has determined that establishing a program to bring the
project to the City in accordance with this Agreement will further the objectives of the City, benefit
the City and City’s inhabitants, and promote economic development and stimulate business and
commercial activity in the City.

NOW THEREFORE, in consideration of the foregoing, and on the terms and conditions
set forth below, and other valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:
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ARTICLE 1
DEFINITIONS

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

The terms “Agreement”, “City”, and “Company” shall have the meanings provided above.

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

“Effective Date” means the last date this Agreement is executed by the parties.

“Expiration Date” means the date both parties have fulfilled their obligations under this
Agreement.

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

“Project” means a luxury senior independent, assisted, and memory care community to be
constructed on the Property, said community consisting of an approximate 89 units and 95 beds,
private residences, concierge-style services, chef-prepared meals, 24/7 professional care, salon,
library, movie theatre, grand-kids room, art room, activity room, fitness center, coffee/bistro,
multiple enclosed courtyards, dog park, and private garages for cottages.

“Property” means an approximate 5.615-acre tract of land located at McLeroy Boulevard
and Knowles Drive, and being more particularly described on the attached Exhibit “A”

“Related Agreement” means any agreement (other than this Agreement) between City and
Company.

“Term” shall have the meaning as defined in Article 2 of this Agreement.

ARTICLE 2
PROGRAM AND TERM

2.1 Program. A program authorized under Chapter 380 of the Texas Local Government Code
is hereby established to bring the Project to City. The terms of this Agreement implement the
program.
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2.2 Term. The term of this Agreement (“Term”) will commence on the Effective Date and
will continue until the Expiration Date, unless sooner terminated as provided herein.

ARTICLE 3
COMPANY OBLIGATIONS

The obligation of City to provide the fee waivers describe in Article 4 of this Agreement
is conditioned upon the compliance and satisfaction by Company of the terms and conditions of
this Agreement and each of the conditions set forth in this Article 3.

3.1  Good Standing. Company shall not have an uncured breach or default of this Agreement
or a Related Agreement.

3.2  Plat and Building Permit Submittal. No later than March 2, 2021, Company must submit a
full and complete final plat application for the Property and a full and complete building permit
application for construction of the Project, as deemed acceptable by City.

ARTICLE 4
CITY OBLIGATIONS

4.1 Fee Waivers. Provided Company is in compliance with this Agreement, City agrees to
waive the following fees attributable to the development and construction of the Project: 100% of
platting fees, 100% of building permit and plan review fees, and 100% of water and sewer tap fees.
Any fees not referenced herein as being waived are specifically deemed not to be waived by City.

ARTICLES
TERMINATION; REPAYMENT; OFFSET

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

@ by mutual written agreement of the parties;

(b) upon written notice by either party, if the other party defaults or breaches any of
the terms or conditions of this Agreement and such default or breach is not cured within
thirty (30) days after written notice thereof;

(© upon written notice by City, if any Impositions owed to City or the State of Texas
by Company shall have become delinquent (provided, however, Company retains the right
to timely and properly protest and contest any such taxes or Impositions);

(d) upon written notice by City, if Company suffers an event of Bankruptcy or
Insolvency; or
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(e upon written notice by either party if any subsequent Federal or State legislation or
any decision of a court of competent jurisdiction declares or renders this Agreement
invalid, illegal, or unenforceable.

5.2 Repayment. In the event this Agreement is terminated by City pursuant to Section 5.1 (b),
(c), (d), or (e), Company shall immediately refund to City an amount equal to the amount of all of
the fee waivers that have been provided by City to Company prior the date of such termination,
plus interest at the rate of interest periodically announced by the Wall Street Journal as the prime
or base commercial lending rate, or if the Wall Street Journal shall ever cease to exist or cease to
announce a prime or base lending rate, then at the annual rate of interest from time to time
announced by Citibank, N.A. (or by any other New York money center bank selected by City) as
its prime or base commercial lending rate, accruing from the Effective Date until paid. The
repayment obligation of Company set forth in this Section 5.2 hereof shall survive termination of
this Agreement.

5.3  Offsets. City may at its option, offset any fee waivers due under this Agreement against
any debt (including taxes) lawfully due to City from Company, regardless of whether the amount
due arises pursuant to the terms of this Agreement, a Related Agreement or otherwise, and
regardless of whether or not the debt due City has been reduced to judgment by a court.

ARTICLE 6
MISCELLANEOUS

6.1  Binding Agreement. The terms and conditions of this Agreement are binding upon the
successors and permitted assigns of the parties hereto.

6.2 Limitation on Liability. It is understood and agreed between the parties that Company and
City, in satisfying the conditions of this Agreement, have acted independently, and City assumes
no responsibilities or liabilities to third parties in connection with these actions.

6.3  No Joint Venture. It is acknowledged and agreed by the parties that the terms hereof are
not intended to and shall not be deemed to create a partnership or joint venture among the parties.

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

6.5  Notice. Any notice required or permitted to be delivered hereunder shall be deemed
received three (3) days thereafter sent by United States Mail, postage prepaid, certified mail, return
receipt requested, addressed to the party at the address set forth below (or such other address as
such party may subsequently designate in writing) or on the day actually received if sent by courier
or otherwise hand delivered.
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If intended for City, to:

City of Saginaw, Texas

Attn: Economic Development Director
2121 Cross Timbers Rd.

Saginaw, TX 75028

If intended for Company, to:

Bright Living Saginaw Manager, L.L.C
Attn:

6.6  Entire Agreement. This Agreement is the entire agreement between the parties with respect
to the subject matter covered in this Agreement. There is no other collateral oral or written
Agreement between the parties that in any manner relates to the subject matter of this Agreement.

6.7  Governing Law/Venue. The substantive laws of the State of Texas (and not its conflicts
of law principles) govern all matters arising out of, or relating to, this Agreement and all of the
transactions it contemplates, including without limitation its validity, interpretation, construction,
performance and enforcement. Mandatory and exclusive venue for any action arising out of, or
relating to, this Agreement must be in a court of competent jurisdiction in Tarrant County, Texas.

6.8  Amendment. This Agreement may only be amended by the mutual written agreement of
the parties.

6.9  Legal Construction. In the event any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect other provisions, and it is the intention of
the parties to this Agreement that in lieu of each provision that is found to be illegal, invalid, or
unenforceable, a provision shall be added to this Agreement which is legal, valid and enforceable
and is as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

6.10 Exhibits. All exhibits to this Agreement are incorporated herein by reference for all
purposes wherever reference is made to the same.

6.11  Successors and Assigns. This Agreement may not be assigned without the prior written
consent of City.

6.12 Recitals. The recitals to this Agreement are incorporated herein.

6.13 Counterparts. This Agreement may be executed in counterparts. Each of the counterparts
shall be deemed an original instrument, but all of the counterparts shall constitute one and the same
instrument.
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6.14  Survival of Covenants. Any of the representations, warranties, covenants, and obligations
of the parties, as well as any rights and benefits of the parties, pertaining to a period of time
following the termination of this Agreement shall survive termination.

6.15 Employment of Undocumented Workers. During the term of this Agreement, Company
agrees not to knowingly employ any undocumented workers, and if convicted of a violation under
8 U.S.C. Section 1324a (f) Company shall repay the fee waivers granted herein and any other funds
received by Company from City as of the date of such violation within one hundred twenty (120)
days after the date Company is notified by City of such violation, plus interest at the rate of four
percent (4%) compounded annually from the date of violation until paid.

6.16 Consequential Damages. The parties agree that the parties will never be liable under this
Agreement for consequential damages (including lost profits) or exemplary damages.

6.17 No Waiver. Any failure by a party to insist upon strict performance by another party of
any material provision of this Agreement shall not be deemed a waiver thereof, and the party shall
have the right at any time thereafter to insist upon strict performance of any and all provisions of
this Agreement. No provision of this Agreement may be waived except by writing signed by the
party waiving such provision. Any waiver shall be limited to the specific purposes for which it is
given. No waiver by any party of any term or condition of this Agreement shall be deemed or
construed to be a waiver of any other term or condition or subsequent waiver of the same term or
condition.

6.18 Attorneys’ Fees. If either party employs an attorney or attorneys to enforce any of the
provisions hereof, or to recover damages for the breach of this Agreement, the non-prevailing party
in any final judgment or award agrees to pay the other party all reasonable costs, charges and
expenses, including reasonable attorneys’ fees and costs of court, expended or incurred in
connection therewith.

{Signatures on following page}
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CITY OF SAGINAW, TEXAS

Todd Flippo, Mayor

Date:

BRIGHT LIVING SAGINAW MANAGER,
L.L.C,
a Texas limited liability company

By:

Name:

Title:

Date:
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EXHIBIT “A”

The Property
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