DEVELOPMENT AGREEMENT

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This Development Agreement (“Agreement”), is between the CITY OF BEE















(v)  Signage Requirements (Section 28.01.001, et seq. of the Code) as
enacted on the Effective Date of this Agreement except as modified or
waived as described in Exhibit “G”;

(vi) regulations to prevent imminent destruction of property or injury
to persons, including regulations effective only within a floodplain
established by federal flood control programs and enacted to prevent the
flooding of buildings intended for public occupancy; as they are enacted

(xi)  Nonpoint Source Pollution Control Regulations (Article 20.04 of the
Code and including the impervious cover requirements) shall apply to the
Covert Tract, the portion of the Eastland Tract or any additional Eastland
Land that drains to Little Barton Creek; the Lower Colorado River
Authority’s Highland Lakes Watershed Ordinance shall apply to the
portion of the Eastland Tract or any additional Eastland Land that drains
to Lake Travis via Hurst Creek or Bee Creek, provided however, that
regardless of watershed the City’s NPS Ordinance shall apply to the
Covert Tract. Impervious Cover shall be calculated in accordance with the
City’s NPS Ordinance for the development of the Project as a whole
pursuant to Section 2.03(a).

Citv Review Reanirements



The City agrees to work with the County to effectuate the provisions and intent
of this Agreement as they relate to subdivision regulations. The City will attempt to
enter into an Interlocal Agreement with County that provides that only County
approval will be required for approval of any subdivision plats. However, in the event
that the County and City are not able to reach an agreement for the District Tract, the
City shall defer review of the subdivision or plat application until the County has
reviewed and approved the application and upon receipt of notice that County has
approved such subdivision or plat the City will confer approval by written letter
delivered within 10 days after the City receives notice of the County approval of such
subdivision or plat without any additional review of the application. In such case the
City will provide signatures if required by the County.

C Master Develonment Standards.



minimum the Covert Tract shall comply with the Architectural and
Landscaping standards as provided in Section D of this section.

(ii) Single Family residential uses (and any and all development
activity undertaken on the Residential Land or any portion of the
Residential Land) shall not be subject to the City’s Requirements
described in Section 2.02A or the Master Development Standards so long
as single family is developed in accordance with the Sweetwater master-



(1) No more than 3 monument signs located along and visible from
Highway 71 consistent with Signage Requirements (Section 28.01.001, et
seq. of the Code of Ordinances) as enacted on the Effective Date of this
Agreement.

(2) Any building with a footprint in excess of 5,000 square feet,
shall be setback from Highway 71 a minimum of 225 feet, and no building
shall have a footprint in excess of 120,000 square feet;

accordance with Section 2.02 B, in which case the impervious cover shall
not exceed 60%; and

(5) The height of structures on the Covert Tract shall not exceed 35'
in height; provided, however, that garages and other structures set back at
least 275 feet from Highway 71 may be 45' in height.

One of more of the City Requirements described in Section 2.02 A may
require issuance of a permit pursuant to the applicable ordinance or
portion of ordinance. It is the intent of the City that review and approval
of the development of the Covert Tract shall not follow the permitting
procedures set out in such ordinances or portions of ordinances. Rather
the City proposes to review and approve site development and
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(vi)

Engineer certification of compliance shall be provided by one of the
following engineering firms or by such other engineering firm as the City
may in writing approve upon request of an Owner. City’s approval of
such additional engineering firms shall be solely within the discretion of
the City.

e Civilitude Engineers and Planners
e Doucet & Associates Civil Engineering





















by seeking specific performance from a Travis County District Court; or (ii) pursue
injunctive relief to cure the default from a court of proper jurisdiction. Additionally, if
such default remains uncured after thirty (30) days, Wheelock may terminate this
Agreement, but not as to the Covert Tract (except with Covert’s consent) by providing
written notice of such termination to the City.

b. If Wheelock defaults under this Agreement, the City shall provide notice
of such default by stating, in writing, the specific nature of the default and any action
required to cure the default. If such default remains uncured after thirty (30) days, or
thereafter Wheelock fails to diligently pursue such cure to completion or other
reasonable resolution of the default, the City may terminate this Agreement, except as
to the Covert Tract (unless with Covert’s consent), or seek injunctive relief or specific
performance from a court of proper jurisdiction.

e Each Party and Covert waives any action for damages against the other
except for the recovery of attorney’s fees, as per subparagraph f below.

f. If a Party or Covert defaults, the prevailing Party in the dispute will be
entitled to recover its reasonable attorney’s fees, expenses and court costs from the non-
prevailing Party.

g. It is acknowledged that the termination of this Agreement will cause
material harm to the Parties and Covert. It is intended and agreed by all Parties and
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Covert: Duke M. Covert
11750 Research Blvd
Austin, Texas 78759
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a part hereof for all purposes:

Exhibit “A” The Eastland Tract

Exhibit “B” Description of Current District Boundaries

Exhibit “C” The LTISD Tract

Exhibit “D” Description of District Boundaries to be designated as ETJ
Exhibit “E” Master Development Plan

Exhibit “F” Master Development Standards

Exhibit “G” Signage Requirements

Exhibit “H” Design Criteria Review Committee and Procedures
Exhibit “I” Covert Tract Plan and Architectural Depictions
Exhibit “]” Form of Strategic Partnership Agreement

Exhibit “K” Deed Restrictions for Covert Tract
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WS-COS DEVELOPMENT, LLC, a Delaware
limited liability company

By:  WESI (II)-COS, LLC, a Delaware limited

liability =~ company, its Managing
Member
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Exhibit “B” - Description of Current District Boundaries






















































Exhibit “C” - Description of the LTISD Tract









Exhibit “D” - Description of District Boundaries to be designated as ET]






Exhibit “E” - Master Development Plan
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d. Parking lots are subject to existing free preservafion and mitigation.























































































(2) Multi-Tenant Signs

One mulfi-tenant sign along Highway 71 is allowed per Commercial development

which has direct access off of Highway 71 or 50,000 or more square feet GFA.

(A) Maximum Sign Height: 14 feet. The height of the sign is measured from the average
grade of the edge of the pavement of Highway 71 in front of the sign or the
average of the finished grade at the base of the sign, whichever is higher.

(B) Maximum Surface Area of a Sign: 54 square feet.

(C)Maximum Horizontal Dimension: 18 feet.

Sec. 28.05.007 Window Signs

Window signs are allowed where they are used to provide visual interest at the pedestrian level
and are incorporated as part of the architectural facade or decorative street front of the
business.

a. Window signs should not cover more than 20% of the window surface area.



(E)

Major roaaway enirance; as Iong as It creares a conesive gareway aesign and tne sum or
the elements’ dimensions do not exceed the maximum dimensions listed above. For
example, two signs totaling the full-dimensions in size, may be placed on either side of a
roadway, or there may be one sign utilizing the full-dimensions placed in a median, or on
one side of the Sweetwater East entry road.

Other elements such as columns, decorative walls and retaining walls, etc. which enhance
the identification of the entry but do not display any information, are excluded from these
requirements, even if they are in some way attached to the signage, as long as the sign
does not appear structurally dependent on these elements.



Exhibit “H” - Design Criteria Review Committee and Procedures
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Exhibit “)” — Strategic Partnership Agreement






a. The Act authorizes the City and the District to enter into this
Agreement.

b. In compliance with Subsection (p) of the Act, this Agreement (i)
does not require the District to provide revenue to the City solely for the purpose
of an agreement with the City to forgo annexation of the District, and (ii)
provides benefits to each party, including revenue, services, and regulatory
benefits which are reasonable and equitable with regard to the benefits provided
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a. twenty years from the effective date of this Agreement; or
b. the date when:

i. water, wastewater, drainage, street, and park and recreational
facilities have been completed to serve at least 90% of the
developable acreage within the land within the District; and

ii. the developer or developers in the District, or their successors or
assigns, have been reimbursed by the District to the maximum
extent permitted by the rules of the Texas Commission on
Environmental Quality or the City assumes any obligation of the
District for such reimbursement to the developers under such rules;
or

iii. the District dissolves.

2.02. Annexation procedures. Because the District is, pursuant to this
Agreement, an area that is the subject of a strategic partnership agreement, the City is
not required to include the District in its Annexation Plan pursuant to Tex. Local Gov't
Code, Section 43.032. et seq. Upon the full-purpose annexation of territory within the
District by the City pursuant to the provisions of this Agreement, such territory shall no

Stategic Partnership Agreement with LTISD annexation



longer be subject to the terms and provisions of this Agreement but shall instead be
governed by the rules, regulations, codes, and ordinances then and thereafter effective
within the City. Annexation shall otherwise be in accordance with existing law.

2.03. Operations prior to full-purpose annexation. Prior to full-purpose
annexation, the District is authorized to exercise all powers and functions of a
municipal utility district provided by law, including, without limiting the foregoing, the
power to incur additional debts, liabilities, or obligations, to construct additional utility
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5.01. Beneficiaries. This Agreement shall bind and inure to the benefit of the
parties, their successors and assigns. This Agreement shall be recorded with the County
Clerk in Official Records of Travis County, and shall bind and benefit each owner and
each future owner of land included within the District's boundaries in accordance with
Tex. Local Gov't Code, Section 43.0751(c). In the event of a dissolution of the District by
the City, the developers of land within the District shall be considered a third-party
beneficiary of this Agreement.
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5.07. Applicable law and venue. The construction and validity of this
Agreement shall be governed by the laws of the State of Texas without regard to
conflicts of law principles. Venue shall be in Travis County, Texas.

5.08. Reservation of rights. To the extent not inconsistent with this Agreement,
each party reserves all rights, privileges, and immunities under applicable laws.

5.09. Further documents. The parties agree that at any time after execution of
this Agreement, they will, upon request of another party, execute and deliver such
further documents and do such further acts and things as the other party may
reasonably request in order to carry out the terms of this Agreement.

5.10. Incorporation of exhibits and other documents by reference. All Exhibits

IF;




Stategic Partnership Agreement with LTISD annexation



IN WITNESS WHEREOF, the undersigned Parties have executed this Agreement
effective as of the date first written above.

CITY OF BEE CAVE, TEXAS

President, Board of Directors
ATTEST:

Secretary, Board of Directors

(SEAL)

Stategic Partnership Agreement with LTISD annexation



Notary Public, State of Texas

(NOTARY SEAL)
THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on this the day of
, by ; of the Board

of Directors of Lazy Nine Municipal Utility District No. 1A, a political subdivision of
the State of Texas, on behalf of said political subdivision.

Notary Public, State of Texas
(NOTARY SEAL)



Exhibit “K” - Deed Restrictions for Covert Tract



RESTRICTIVE COVENANT
STATE OF TEXAS §
COUNTY OF TRAVIS §

This Restrictive Covenant is made to be effective the date set forth below by BEE CAVES —
71A, LLC, a Texas limited liability company.
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be approved by the City from time to time in accordance with the City’s Code of
Ordinances.

The foregoing covenant and restriction shall be binding upon BEE CAVES — 71A, LLC, its
successors and assigns, and the future owners of all or any portion of the Property, and shall be for
the benefit of, and shall be enforceable by, the City. If any person or entity shall violate or attempt
to violate the foregoing covenant and restriction, the City shall be entitled to prosecute proceedings
at law or in equity (including injunctive action) against such person or entlty v1olat1ng or attemptlng
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STATE OF TEXAS §
COUNTY OF TRAVIS §
This instrument was acknowledged before me on the  day of , 2015,

by Rox B. Covert, as a Member and Manager of BEE CAVES — 71A, LLC, a Texas limited liability
company, on behalf of said limited liability company.

AT T 112 [ & PR nm

COUNTY OF TRAVIS §

This instrument was acknowledged before me on the  day of , 2015,
by Danay C. Covert, as a Member and Manager of BEE CAVES — 71A, LLC, a Texas limited
liability company, on behalf of said limited liability company.

Notary Public, State of Texas
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NOW, THEREFORE, for and in consideration of the premises and the covenants and
agreements contained herein, Covert, the City, Developer and Escrow Agent hereby agree as
follows:

1. Recitals; Capitalized Terms. The above recitals are hereby acknowledged by the
parties hereto as being true and correct. Any capitalized term used herein but not defined herein
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thé Restrictive Covenant in the bfﬁciai Public Reéords. of Tra\}is JC.O-Lint_y, T&aé, W1th1_n two
business days after the earlier of (i) the conveyance of the Covert Sweetwater Property to Covert,
and the receipt by Escrow Agent of notice thereof from any party, or (ii) June 5, 2016.

5 Return of Restrictive Covenant. Escrow Agent shall return to Covert the original
Restrictive Covenant escrowed pursuant to this Escrow Agreement without having recorded the
Restrictive Covenant within two business days after the earlier of: (i) written authorization by all
three of the City, Developer and Covert, or (ii) notice to Escrow Agent prior to June 5, 2016, of
the unilateral determination by Covert not to purchase the Covert Sweetwater Property.

6. Compensation and Expenses of Escrow Agent. Except as may otherwise be
expressly provided elsewhere in this Escrow Agreement, Covert and Developer shall be equally
responsible for any and all costs and expenses, if any, incurred by Escrow Agent in connection
with the observance and performance by Escrow Agent of its duties, responsibilities and



any monies by Escrow Agent hereunder other than to follow the specific instructions provided
for pursuant to this Escrow Agreement.

(b)  Escrow Agent shall not be responsible or liable in any manner whatsoever
for the sufficiency, correctness, genuineness or validity of the subject matter of the escrow
hereby established, or any portion thereof, or for the form or execution thereof, or for the identity

accordance with the opinion and instructions of such counsel.

(1) In the event of any disagreement between any of the parties to this Escrow
Agreement, or between them or either or any of them and any other person or party, resulting in
adverse and/or conflicting claims or demands being made in connection with the subject matter
of this escrow, or in the event that Escrow Agent, in good faith, is in doubt as to what action it
should take hereunder, Escrow Agent may, in its sole discretion, refuse to comply with any
claims or demands made upon it, or refuse to take any other action hereunder, so long as such
disagreement continues or such doubt exists, and in such event Escrow Agent shall not be or
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become liable in any way or to any person or party for its failure or refusal to act, and Escrow
Agent shall be entitled to continue to so refrain from acting until (1) the rights of all interested
parties shall have been fully and finally adjudicated by a court of competent jurisdiction or (2) all
differences shall have been adjusted and all doubt resolved by agreement among all of the
interested parties and Escrow Agent shall have been notified thereof in writing signed by all such
parties. Notwithstanding the foregoing, in the event Escrow Agent shall be in doubt as to what

Developer hereby agrees to defend, indemnify and hold harmless Covert from and against any
and all claims, demands, causes of action, lawsuits, liabilities, damages, costs and expenses,
including, without limitation, court costs, legal expenses and attorneys' fees, incurred or suffered
by Covert as a result of the foregoing indemnification of Escrow Agent by Covert, but only to
the extent any such claims, demands, causes of action, lawsuits, liabilities, damages, costs or
expenses are suffered by Covert directly as a result of Developer's own negligence, willful
misconduct or breach of this Escrow Agreement. The obligations of indemnity of Developer and
Covert as aforesaid shall survive the expiration or any termination of this Escrow Agreement and

2276464.4



shall be performable with respect to any indemnification by Developer and/or Covert of Escrow
Agent as provided for herein at the office of Escrow Agent in Travis County, Texas.

9. Resignation of Escrow Agent. Escrow Agent, or any successor to Escrow Agent,
may at any time resign by giving written notice to such effect to Developer and Covert,
whereupon Escrow Agent, or such successor, shall be relieved and discharged from the
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Escrow Agent of an instrument in writing executed by the City, Developer and Covert advising
Escrow Agent of the termination of this Escrow Agreement, including specific written
instructions signed by the City, Developer and Covert for the disbursement of the Restrictive
Covenant remaining in the hands of Escrow Agent. Upon the termination of this Escrow
Agreement as aforesaid, Escrow Agent shall be relieved and discharged from any further
obligation or liability under this Escrow Agreement.

12. Conflict With Other Documents. Developer, Covert and Escrow Agent
recognize, acknowledge, covenant and agree that the instructions set forth in this Escrow
Agreement shall, insofar as the Escrow Agent and its duties, responsibilities and functions
hereunder are concerned, supersede any other contract, instrument or document executed
between Developer, Covert, and Escrow Agent may rely absolutely hereon to the exclusion of
any and all other contracts, instruments or documents.

13.  Notices. All notices required or permitted to be given hereunder, or given in
regard to this Escrow Agreement by one party to another, shall be in writing and the same shall
be given and be deemed to have been served, given and received (a) if delivered by hand, when
delivered in person to the party or parties to whom notice is being given at the addresses
hereinafter specified, (b) if mailed, when placed in the United States mail, postage prepaid, by
certified mail, return receipt requested, addressed to the party or parties to whom notice is being
given at the addresses hereinafter specified or (c) if sent by facsimile, when confirmation of
transmission of such facsimile notice is received. Any party may change its address for notices

2276464.4



by notice given in accordance with this paragraph. Until changed in the foregoing manner, the
respective addresses of the parties for notices hereunder shall be as follows:

If to Covert:

c/o Mr. Duke Covert
11750 Research Boulevard
Austin, Texas 78759
Fax: (512) 583-3039

With a copy to:

Graves Dougherty Hearon & Moody
401 Congress Avenue, Suite 2200
Austin, Texas 78701

Fax: (512) 480-5816

Attention: John J. McKetta, Esq.

If to City:

MNidere Al DVnn Mneen

c/o Wheelock Street Capital, LLC
3303 Quiet Glen Drive
Kingwood, Texas 77345

Attn: Mr. Mike Rafferty

With a copy to:

22764644



Wheelock Street Capital, LLC

660 Steamboat Road, 3" Floor

Greenwich, CT 06830

Attn: Mr. Lawrence D. Settanni, SVP and CFO

T T



never been contained herein. This Escrow Agreement shall be construed without regard to any
presumption or rule requiring construction against the party causing the same to be drafted.

18.  Counterparts. This Escrow Agreement may be executed by handwritten signature
in any number of counterparts, each of which shall be deemed to be an original, and all of such
counterparts shall constitute one and the same agreement. To facilitate execution of this Escrow
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common line bears $28°43'45"W a distance of 438.92 feet;

THENCE leaving said common line and crossing said remainder of 392.847 acres tract
the following fifteen (15) courses and distances:

TREY Pk Dashy e

9.

10.

11,

N62°38'22"W a distance of 308.00 feet to a calculated point,

S27°2528"W a distance of 187.93 feet to a calculated point,

N88°35'52"W a distance of 1152.37 feet to a calculated point,

N02°51'28"E a distance of 834.10 feet to a calculated point,

S58°13'32"E a distance of 166.17 feet to a calculated point,

S58°23'26"E a distance of 42.48 feet to a calculated point,

with the arc of a curve to the left a distance of 192.55 feet, through a central

angle of 33°15'36", having a radius of 331.69 feet, and whose chord bears

S76°05'49"E , a dlstance of 189.85 feet to a calculated point,

with the arc of acurve to the left a distance of 81.27 feet, through a central angle

0f 06°44'36", having a radius of 690.51 feet, and whose chord bears N89°26'12"E
, a distance of 81.22 feet to a calculated point,

N85°29 02"E a distance of 42.92 feet to a calculated point,

with the arc of a curve to the right a distance of 62.73 feet, through a central

angle of 06°25'14", having a radius of 559.77 feet, and whose chord bears

N87°02'06"E , a distance of 62.70 feet to a calculated point,

S89°45'17"E a distance of 487.67 feet to a calculated point,
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RESTRICTIVE COVENANT
STATE OF TEXAS §
COUNTY OF TRAVIS  §

This Restrictive Covenant is made to be effective the date set forth below by BEE CAVES —
71A, LLC, a Texas limited liability company.



Ordinances.

The foregoing covenant and restriction shall be binding upon BEE CAVES - 71A, LLC, its
successors and assigns, and the future owners of all or any portion of the Property, and shall be for the
benefit of, and shall be enforceable by, the City. If any person or entity shall violate or attempt to
violate the foregoing covenant and restriction, the City shall be entitled to prosecute proceedings at law
or in equity (including injunctive action) against such person or entity violating or attempting to violate
such agreement or covenant, to prevent and enjoin the person or entity from such actions, and to collect
damages for such actions. The failure of the City to enforce this Restrictive Covenant, whether or not
any violations of it are known, shall not constitute a waiver or estoppel of the right to enforce it.

This Restrictive Covenant may be modified, amended or terminated only by joint action of both
(a) the majority of the members of the City Council of the City, and (b) by the owner(s) of the Property
subject to the modification, amendment or termination at the time of such modification, amendment or
termination.

EXECUTED this the day of , 2015, to be effective
5 2015.

BEE CAVES - 71A, LLC

By:

Rox B. Covert, Membetr/Manager
By:

Duke M. Covert, Member/Manager
By:

Danay C. Covert, Member/Manager
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STATE OF TEXAS §
COUNTY OF TRAVIS §
This instrument was acknowledged before me on the _ day of , 2015, by

Rox B. Covert, as a Member and Manager of BEE CAVES — 71A, LLC, a Texas limited liability
company, on behalf of said limited liability company.

Notary Public, State of Texas
STATE OF TEXAS §
COUNTY OF TRAVIS §
This instrument was acknowledged before me on the __ day of , 2015, by

Duke M. Covert, as a Member and Manager of BEE CAVES — 71A, LLC, a Texas 11m1ted liability
company, on behalf of said limited liability company.

Notary Public, State of Texas

STATE OF TEXAS §
COUNTY OF TRAVIS §
This instrument was acknowledged before me onthe _ day of , 2015, by

Danay C. Covert, as a Member and Manager of BEE CAVES — 71A, LLC, a Texas limited liability
company, on behalf of said limited liability company.

Notary Public, State of Texas
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