FIRST AMENDMENT TO DEVELOPMENT AGREEMENT

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

This First Amendment to Development Agreement (the “Amendment”) is entered into
between the VILLAGE OF BEE CAVE, TEXAS, a general law municipality located in Travis
County, Texas (the “Village”) and KENNETH C. MARGOLIS, TRUSTEE (“Margolis”) and
(“Owner”) SPILLMAN DEVELOPMENT GROUP, LTD. (“Spillman”) (collectively

“Owners”).
RECITALS

A, Margolis and the Village executed a Development Agreement effective as of July
25, 2000 (“Momingside Agreement”), governing the development of approximately 36 acres of
land located within the extraterritorial jurisdiction of the Village, locally known as Morningside
PUD and more fully described in the Morningside Agreement (“Morningside Tract); and

B. Spillman and the Village executed a Development Agreement effective as of
August 22,2000 (“Spillman Agreement”) governing the development of approximately 492.314
acres of land located within the extraterritorial jurisdiction of the Village more fully described in
the Spillman Agreement (“Spillman Tract”).

C. Owner and the Village desire to amend certain provisions of the Momingside and
Spillman Agreements {collectively “Agreements”) in order to allow the development of a retail
project generally in accordance with the conceptual development plan attached as Exhibit A
(“Shops at Falconhead Retail Plan™ or “Retail Plan”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Owner and the Village hereby agree as follows:

L. Defined Terms. All terms delineated with initial capital letters in this
Amendment that are defined in the Agreements have the same meanings in this
Amendment as in the Agreements. Other terms have the meanings commonly ascribed to
them.

2. Notwithstanding anything in the Agreements to the contrary, the
Agreements shall be amended as follows in the event the Retail Plan 1s developed:

A, Impervious Cover.

(D 40,510.8 square feet of impervious cover from the
development of Phase One, Section 6 of Spillman Ranch may be utilized
in conjunction with the development of the Retail Plan. The allowable
impervious cover for Phase One, Section 6 of the Spillman Ranch
development is hereby reduced by 40,510.8 square feet.
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2 Impervious cover may be averaged, as if both the
Morningside Tract and the Spillman Tract are one unified development
project as long as the total actual impervious cover does not exceed the
combined allowable impervious cover of 950,814 square feet of both
tracts including the transfer of 40,510.8 square feet of impervious cover
from the development of Phase I, Section 6. Attached as Exhibit “B” is a
calculation of the allowable impervious cover.

(3) Provided however, that impervious cover associated with
Phase 1 of the Retail Plan shall not exceed approximately 882,961 square
feet. Impervious cover associated with Phase 2 shall not exceed
approximately 67,853 square feet. To the extent less than 882,961 square
feet of impervious cover is used in conjunction with Phase I of the Retail
Plan, such impervious cover may be used in conjunction with Phase 2.

B. Non-Point Source Pollution Conirols (*NPS™). The NPS
requirements shall be averaged across both the Morningside and Spillman Tracts
as if they are one unified development project. Pollution removal efficiency shall
average at least 80%.

C. Land Use. Phase 1. All neighborhood services and general retail
uses as designated in Exhibit “D” shall be permitted uses. Phase 2. Uses shall
consist of office and/or residential uses and will be approved upon subsequent site
plan and zoning approval.

D. Building Size. No retail store shall exceed 45,000 square feet of
leaseable area, and a combination of retail stores shall not exceed a building
footprint of 120,000 square feet.

E. Building Height. Buildings shall be limited to a maximum height
of 35 feet, measured in accordance with standard Village height requirements.
Parapets and screening for roof equipment are not included in the height
calculation of 35°.

F. Maximum Buffer/Drainage Easement. The actual buffer/drainage
easement shall be determined in accordance with applicable ordinances of the
Village and established at the time of site plan approval.

G. Hike & Bike Trail. Owners shall construct and dedicate to the
Village a hike and bike trail, which will tie in to the Village of Bee Cave hike and
bike trail on the Home Depot development and the Spillman Ranch hike and bike
trail.

H. Road. The project shall include a through road with a minimum
pavement width of thirty (30) feet or greater, if greater is required by the Traffic
Impact Analysis, for the purpose of carrying traffic from Home Depot to
Falconhead Blvd. and shall be dedicated to the public if requested by the Village.
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signs.

L Trees. The developer shall use reasonable efforts to preserve and
protect specimen trees (hardwoods) having a diameter of 12 or greater and to
replace such trees on an equivalent total caliper basis.

I Additional terms and conditions. Owner agrees to terms and
conditions described in Exhibit “C” which are incorporated herein by reference
for all purposes.

3. In the event that construction on the Retail Plan is not commenced within
forty-eight (48) months from the date of this Amendment, this Amendment shall
terminate and be of no further force or effect. Upon termination of this Amendment, all
original terms, conditions and requirements of the Morningside and Spillman Agreements
shall govern the rights and obligations of the parties as if this Amendment had not
occuired.

4. Effect of Amendment. Except as specifically provided in this
Amendment, the terms of the Morningside and Spillman Agreements continue to govern
the rights and obligations of the parties, and all terms of the Agreements, except as
amended by this Amendment, remain in full force and effect. If there is any coniflict or
inconsistency between this Amendment and the Agreements, this Amendment will
control and modify the Agreements. Any projects other than the Retail Plan constructed
on either the Morningside or Spillman Tracts shall be governed by the provisions of the
Spillman and Mormingside Agreements, respectively, without this Amendment.

EXECUTED on the date or dates set forth below, to be effective on the date the last party

VILLAGE:
VILLAGE OF BEE CAVE, TEXAS,
a general law municipality

}

By: / }M‘&/f«(
PrintedName:  (ora/sile. 770 beod Ay
Title: vy 4 s L

Date: C>S-_J" /;?‘Oi-
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OWNERS:

SPILLMAN DEVELOPMENT GROUP, LTD., a
Texas limited partnership

By: SDG MANAGEMENT, INC., a Texas

corporatjon, its Genera zartner
By: W&A

i3

en W. Guragich, Jr., President

o 5]4403
/]

THE STATE OF TEXAS  §

o

COUNTY OF TRAVIS §

Before me Sb&[[%zu&shb%ﬂh{% Notary Public on this day personally appeared

Céxb\; nt. M warpla\f L-{_{f\f of the Village of Bee Cave,
Texas, a general law municiﬂality, known to me to be the person whose name is subscribed to

the foregoing instrument and acknowledged to me that he executed the same for the purposes
and consideration therein expressed.

Given under my hand and seal of office this 13 ﬂan of ,MM ,AD.,
2003.
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[Seal] \ﬁ//xm 7?/) a/d /W

THE STATE OF TEXAS § o
§ 2

COUNTY OF TRAVIS § -é
Before me Mname), a Notary Public on this day personally appeare ;'
Kenneth C. Margolis, Trustee, known to me to be the person whose name is subscribed to the &
=

foregoing mstrument and acknowledged to me that he executed the same for the purposes and

consideration therein expressed. %
T
=
Given under my hand and seal of office this j’% day of ,M ﬁ./l/ , AD., §
2003. L,
I ROBBIE D. HENWOOD 2
[ HOTARY PUBLICSTATE 0F TEKAS 2 , Y
o e : :
X%/ OCTOBER 15, 2008 Notary Public’s S;Unatme -
S | D
STATE OF TEXAS =
COUNTY OF TRAVIS

Before me, Mé 7 gﬁ&gvzaal (name), a Notary Public on this day personally

appeared Stephen W. Gurasich, Jr., President of SDG Management, Inc., a Texas corporation,
general partner of Spillman Development Group, Ltd., a Texas limited partnership, known to me
to be the person whose name is subscribed to the foregoing instrument and acknowledged to me
that he executed the same for the purposes and consideration therein expressed.

Given under my hand and seal of office this ? day of Ma Vv , AD,

[Seal] et P ezl

Notary Public’s CSi gnature

2003.

ROBBIE D. HENWOOD

* HOTARY PUBLIC STATE OF TERAS
COMMISSION EXPIRES:

V’ CCTOBER 15, 2006
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EXHIBIT “B”

Impervious Cover Site Calculations:
L Retail Phase 1

Spillman Site 16.79 acres
(Falconhead)

@ 50% 1.C. 365,686 sq ft.
plus Phase I Section 6 transfer credit 40.510 sq ft.
Approximate Allowable LC. 406,196 sq ft.

Morningside Site 35.722 acres

@ 35% 1.C.
Approximate Allowable L.C. 476,765 sq. it.

Phase 2 — Office/Residential

Mormningside Site
Approximate Allowable 1.C. 67,853 sq. ft.

ML Total Allowable I.C. not to exceed 950,814 sq ft.
for Phase 1 Shops at Falconhead Retail Plan and Phase 2 Residential/Office
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EXHIBIT “C”

I. Owners agree to commence annexation of the land covered by the Retail Plan into the
Village prior to the commencement of development or approval of preliminary plats,
whichever occurs {irst.

2. Owners agree to comply with the Village Non-Point Source Ordinance as it existed on June 13,
2000.

3. Owners agree to comply with the current Village of Bee Cave Code of Ordinances as follows:

Chapter 10, Section 10.100: Sign Regulations
Chapter 14, Section 14.132: Landscaping Requirements
Chapter 14, Section 14.131: Off-street Parking & Loading Requirements
Chapter 14, Section 14.137: Lighting and Glare Standards
Chapter 10, Section 10.200: Subdivision Regulations
Chapter 14, Section 14.134: Architectoral Standards. In particular, Owners
agree to construction of the facade of all buildings as follows:

Vertical and horizontal articulation shall be constructed in accordance with the
current Village ordinances for architectural standards. Exhibit “E” is an illustration of the
minimum standards.

mepp o

g. Current Village dam safety requirements for dams located on ponds in excess
of six feet.
4, Owners agree to conduct a Traffic Impact Analysis and to mitigate adverse traffic impacts.
5. Owners shall use good faith efforts to study the feasibility of using a rain water collection

system and will employ such system to the extent Owners determine that it is practical
and economical.

6. The wet ponds shall be sized and built in Phase I for the ultirnate proposed development
condition for all impervious cover for all phases.
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ASSISNMENT OF AUTHORIZED AGENT

THE STATE OF TEXAS  §
§ KNOW ALL PRESONS BY THESE PRESENTS:
COUNTY OF HARRIS  §

THAT I, KENNETH C. MARGOLIS, TRUSTEE, hereby assign Barry M. Lewis
as a authorized agent to sign the First Amendment to the Development Agreement
‘between the Village of Bee Cave, Texas and Kenneth C. Margolis, Trustee and Spillman
Development Group, LTD,

Executed effective as of the 5 day of MAN , 2003,

KENNETH C. MAR’gﬁfLIs

‘THE STATE OF TEXAS  §

8
COUNTY OF HARRIS ~ §

This instrument was acknowledged before me on the © day of J\/\ ~ ,
2003 by Kenneth C. Margolis. o
._vvvv_v.v.vvvvtv_rn" XEEEAT (ﬁ\)g % M% \/Q-O Q’V‘—)
;‘3&"‘% LORRAINE GIBSON Notary Public in and for

PRL Lt MY COMMISSION Expaes
. s.,é,wﬁ August 30, 2004

T
‘b"‘l-““l & AhALLadad N

The State of Texas

I LIV TYY
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