NOTICE OF MEETING
OF THE
TIRZ NO. 2 BOARD
Tuesday, December 7, 2021 – 6:00 pm
Notice is hereby given that a meeting of the Tax Increment Reinvestment Zone (TIRZ) No. 2 Board of the
City of Marble Falls, Texas will be held December 7, 2021 at 6:00 pm in the City Hall Council Chambers
located at 800 Third Street, Marble Falls, Texas, at which time the following subjects will be discussed:

1.

Call to Order. Chair Richard Westerman

2.

Administration of Oaths of Office. Christina McDonald, City Secretary

3.

Election of Vice Chair. TIRZ Board

4.

Discussion and Action on Resolution 2021-R-12 approving the Final Project and Finance
Plan for TIRZ No. 2 to the City Council of the City of Marble Falls. Caleb Kraenzel,
Assistant City Manager

5.

Discussion and Action on the approval of a Chapter 380 Agreement between MM
Marble Falls 1070, LLC, the TIRZ No. 2 Board, and the City of Marble Falls for the
development of property within the TIRZ No. 2. Caleb Kraenzel, Assistant City Manager

6.

Announcements and future agenda items.

7.

Adjournment.
Certificate of Posting

I, Christina McDonald, City Secretary for the City of Marble Falls, Texas, do certify that this Notice of Meeting was posted at City
Hall, in a place readily accessible to the general public at all times, on the 2nd day of December, 2021 at 3:00 pm and remained so
posted for at least 72 continuous hours preceding the scheduled time of said meeting.

Christina McDonald, TRMC
City Secretary
In compliance with the Americans with Disabilities Act, the City of Marble Falls will provide for reasonable accommodations for
persons attending Open Meetings. To better serve you, requests should be received 24 hours prior to the meeting. Please contact
Ms. Christina McDonald, City Secretary at (830) 693-3615.
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TIRZ Agenda Item Cover Memo
December 7, 2021

Agenda Item No.: 2
Presenter: Christina McDonald, City Secretary
Department: Administration
Legal Review:
☐
N/A
AGENDA CAPTION
Administration of Oaths of Office.
BACKGROUND INFORMATION
The City Secretary will administrate Oaths of Office to all of the board members.
STAFF RECOMMENDATION
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TIRZ Agenda Item Cover Memo
December 7, 2021

Agenda Item No.: 3
Presenter: Christina McDonald, City Secretary
Department: Administration
Legal Review:
☐
N/A
AGENDA CAPTION
Election of Vice Chair.
BACKGROUND INFORMATION
The board will elect a Vice Chair which will serve for a term of one year.
STAFF RECOMMENDATION
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Agenda Item No.: 4
Presenter: Caleb Kraenzel, Assistant City Manager
Department: Administration
Legal Review:
☒
AGENDA CAPTION
Discussion and Action on Resolution 2021-R-12 approving the Final Project and Finance
Plan for TIRZ No. 2 to the City Council of the City of Marble Falls.
BACKGROUND INFORMATION
TIRZ No. 2 was created by the City Council with adoption of Ordinance 2020-O-09A
on September 15, 2020 and a Preliminary Project and Finance Plan was approved for
projects to be constructed within the boundaries of the TIRZ. This item is for the TRIZ
Board to consider action on Resolution 2021-R-12 which is to approve the Final
Project and Finance Plan for TIRZ 2 attached to this memo.
A summary of the financing structure for the TIRZ established by the Final Project
and Financing Plan is as follows:
•
•

•

50% of future City Ad Valorem tax increment generated within TIRZ No.2 to the
City
50% of future City Ad Valorem tax increment generated within TIRZ No. 2 to
Developer
o For a 41-year term or a maximum revenue cap of $124 Million
o The residential development component of the TIRZ increment is to be used
in the following priority: first, to reduce the PID annual installment over the
life of the proposed PID so that the total equivalent tax rate (after TIRZ credit)
does not exceed $2.99 per $100 of assessed value, and second as a 380
Agreement eligible reimbursement to the developer in accordance with the
380 Agreement set out in the next agenda item.
o The commercial and multi-family component of the TIRZ increment is
planned to be a 380 Agreement eligible reimbursement to the developer.
The TIRZ is essential to fund the proposed Sports Complex and Recreation
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Center Shell building as well as other public projects that are not funded or
partially funded by the PID.
Final Project and Financing Plan (PPFP) has been reviewed by City staff and
consultants consisting of the City Attorney, City PID Administrator (P3 Works), and
City Bond Counsel (Bickerstaff, Heath, Delgado, and Acosta).
STAFF RECOMMENDATION
Approval of Resolution 2021-R-12.
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RESOLUTION NO. 2021-R-12
A RESOLUTION OF THE BOARD OF DIRECTORS OF
REINVESTMENT ZONE NUMBER TWO, CITY OF MARBLE FALLS,
TEXAS, APPROVING THE FINAL PROJECT AND FINANCING PLAN;
PROVIDING A SEVERABILITY CLAUSE; AND PROVIDING AN
EFFECTIVE DATE.
WHEREAS, pursuant to Chapter 311 of the Texas Tax Code, as amended (“Act”),
and Ordinance No. 2020-O-09A, adopted by the City Council of the City of Marble Falls,
Texas (“City Council”) on September 15, 2020, the City of Marble Falls, Texas (“City”),
created the tax increment reinvestment zone identified as Reinvestment Zone Number
Two, City of Marble Falls (“TIRZ No. 2” or “Zone”); and
WHEREAS, pursuant to Ordinance No. 2020-O-09A, the City Council created the
Board of Directors (“Board”) for TIRZ No. 2 and a preliminary Project and Financing Plan
for TIRZ No. 2; and
WHEREAS, it is the function and responsibility of the Board to make
recommendations to the City Council concerning the administration, management, and
operation of TIRZ No. 2; and
WHEREAS, it is the responsibility of the Board to prepare and adopt a Project and
Financing Plan attached hereto as Exhibit “A” (the “Plan”) for TIRZ No. 2 and submit such
Plan to the City Council for its approval; and
WHEREAS, the Board has been provided a presentation on the Plan; and
WHEREAS, the Board finds that the Plan is feasible and encourages further
development within TIRZ No.2; and
WHEREAS, the Board finds that the Plan includes all information required by
Section 311.003 (b) and (c) of the Act and therefore recommends that the City Council
should approve that Plan as the final Project and Financing Plan.
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
REINVESTMENT ZONE NUMBER TWO, CITY OF MARBLE FALLS, TEXAS, THAT:
Section 1: The Plan for Reinvestment Zone Number Two, City of Marble Falls,
is hereby approved; the Board therefore recommends that the City Council approve that
Plan as the final Project and Financing Plan for Reinvestment Zone Number Two, City of
Marble Falls.
Section 2:
Board’s behalf.

The Chair of the Board is authorized to sign this Resolution on the
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Section 3: Should any provision, section, subsection, sentence, clause, or
phrase of this Resolution be declared unconstitutional or invalid by a court of competent
jurisdiction, it is expressly provided that any and all remaining portions of this Resolution
shall remain in full force and effect. The City of Marble Falls hereby declares that it would
have passed this Resolution, and each provision, section, subsection, sentence, clause,
or phrase thereof irrespective of the fact that any one or more provisions, sections,
subsections, sentences, clauses, and phrases be declared unconstitutional or invalid.
Section 4:
of its passage.

This Resolution shall take effect immediately from and after the date

PASSED, APPROVED, and ADOPTED by the Board of Directors of Reinvestment
Zone Number Two, City of Marble Falls, Texas, on this the 7th day of December, 2021
on vote of ____ AYES; ____ NAYS.

Attest:

_______________________________
Richard Westerman, Chair

_______________________________
Christina McDonald, City Secretary

4 - Page 4 of 16

EXHIBIT A
Project and Financing Plan
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TIRZ No. 2 Board Agenda Item Cover Memo
December 7, 2021

Agenda Item No.:
Presenter:
Department:
Legal Review:

5
Caleb Kraenzel, Assistant City Manager
Administration

AGENDA CAPTION

Discussion and Action on the approval of a Chapter 380 agreement between MM Marble
Falls 1070, LLC, the TIRZ No. 2 Board, and the City of Marble Falls for the development
of property within TIRZ No. 2.
BACKGROUND INFORMATION
This item is for the approval of a Chapter 380 Agreement which will allow 50% of the ad
valorem tax revenue generated from within TIRZ No. 2 to be paid to the developer of the
Thunder Rock for projects identified in the Final Finance Plan approved in the previous
agenda item.
Chapter 380 Agreements are authorized pursuant to Article III, Section 52-a of the Texas
Constitution and Chapter 380 of Texas Local Government Code and authorize the City to
establish and administer “Programs” and to provide grants or incentives of public money
to promote local economic development and to stimulate business and commercial
activity in the City.
The City has previously on October 19, 2010 adopted a Chapter 380 Policy and this 380
Agreement is consistent with the Policy adopted by the City; and
The 380 Agreement provides that the City and the Board intend for the TIRZ Revenues
collected from the City ad valorem TIRZ increment to be: (i) transferred annually to the
City and used to off-set or pay a portion of the Assessments levied within the PID District
securing PID Bonds for each phase of Development for the Authorized Improvements in
order to lower the amount of the Assessments on properties within the District in each
year, (except Assessments levied in Improvement Area #1 of the District for the
Improvement Area #1 Projects and Assessments levied in the Major Improvement Area
of the District for the Major Improvement Area Projects, which shall not receive such
credit), and (ii) to provide an economic development grant to the Developer, not to exceed
$124,000,000.00, which amount includes 6% interest on the balance, over the life of the
Program. These grant proceeds will be paid annually to the Developer for the remaining
balance of the monies in the TIRZ Fund after application of the annual credit to offset a
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portion of the Assessments, if any.
Pursuant to the 380 Agreement, the City and the Board agree to dedicate fifty percent
(50%) of the City’s ad valorem tax increment attributable to the TIRZ, based on the City’s
tax rate each year and as authorized by law, for a period of forty-one (41) years, or until
the cumulative amount of City ad valorem TIRZ increment placed into the TIRZ Fund (as
defined in the Project and Financing Plan) including interest on the balance, totals One
Hundred Twenty Four Million Dollars ($124,000,000.00), whichever comes first.
RECOMMENDATION
Based on the existing development agreement, continuing performance by the developer,
City Staff recommends approval of the 380 Agreement.
Memo Contents:
•
•
•
•

Chapter 380 Agreement – Pages 3-12
Exhibit A – Metes and Bounds Depiction of the TIRZ boundaries – Pages 13-15
Exhibit B – Project and Financing Plan – Pages 16-27
Exhibit C – Form of TIRZ Reimbursement Certificate – Pages 28-30
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TIRZ NO. 2 ECONOMIC DEVELOPMENT AGREEMENT
This TIRZ No. 2 Economic Development Agreement (the “Agreement”) is entered into as of the
7th day of December 2021 (the “Effective Date”), by and between the CITY OF MARBLE
FALLS, Texas, a home-rule municipality situated in Burnet County, Texas (the “City”), MM
MARBLE FALLS 1070, LLC, a Texas limited liability company (the “Developer”), and the
BOARD OF DIRECTORS (the “Board”) of Reinvestment Zone Number Two, City of Marble
Falls, Texas (the “TIRZ”) created pursuant to the provisions of Chapter 311, Texas Tax Code, as
amended (the “Act”).
RECITALS
WHEREAS, the City, the Developer, and the Board are sometimes collectively referenced
in this Agreement as “Parties” or, each individually, as a “Party”; and
WHEREAS, the TIRZ was created pursuant to Ordinance No. 2020-O-09A, adopted by
the City Council of the City (the “City Council”) on September 15, 2020, pursuant to the Act; and
WHEREAS, on December 7, 2021, pursuant to Ordinance No. 2021-O-12B, the City
Council approved a Final Project and Finance Plan for the TIRZ (the “Project and Financing Plan”,
attached hereto as Exhibit “B”); and
WHEREAS, on October 6, 2020, the City created the Thunder Rock Public Improvement
District, pursuant to Chapter 372, Texas Local Government Code, as amended (the “District”), the
boundaries of the District being described by metes and bounds and depicted on Exhibit “A”
attached hereto and made a part hereof for all purposes; and
WHEREAS, the District is coterminous with the boundaries of the TIRZ and the City,
subject to the approval of the City Council, will levy special assessments (the “Assessments”) on
properties within the District to pay for construction of the Authorized Improvements (as defined
in the Service and Assessment Plan), all as set forth in that certain Thunder Rock Public
Improvement District Service and Assessment Plan dated as of July 20, 2021, regarding the levy
of Assessments (as amended and supplemented from time to time, the “Service and Assessment
Plan”); and
WHEREAS, the City, subject to the approval of the City Council, intends to issue special
assessment revenue bonds (the “PID Bonds”) secured by a pledge of the Assessments, for the
purpose of providing funds to construct the Authorized Improvements; and
WHEREAS, the Project and Financing Plan provides for the collection of fifty percent
(50%) of the City’s ad valorem tax increment attributable to the TIRZ, based on the City’s tax rate
each year and as authorized by law, for a period of forty-one (41) years, or until the amount of City
ad valorem TIRZ increment placed into the TIRZ Fund (as defined in the Project and Financing
Plan), including interest on the balance, totals One Hundred Twenty Four Million Dollars
($124,000,000.00), whichever comes first; and
WHEREAS, the TIRZ Revenues are intended by the Board and the City to be dedicated
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to off-set or pay a portion of the Assessments levied for the costs of construction of the Authorized
Improvements as set forth in the Service and Assessment Plan and the Project and Financing Plan
necessary for the development of the Property as a mixed use development (the “Development”);
and
WHEREAS, the Authorized Improvements shall be owned and maintained by the City for
the benefit of the Development and the TIRZ; and
WHEREAS, after the off-set of Assessments, the TIRZ Revenues are intended by the
Board and the City to be dedicated to the payment of a Chapter 380 grant to the Developer as set
forth in the Project and Financing Plan as consideration for the Developer’s undertaking of the
Development; to reimburse Developer for actual costs of TIRZ projects as set forth in the Project
and Financing Plan (the “TIRZ Projects”); and to reimburse the Developer for other projects and
costs, including but not limited to reimbursing the Developer for deposits made in connection with
the issuance of PID Bonds, which promote local economic development and stimulate business
and commercial activity in the City; and
WHEREAS, Article III, Section 52-a of the Texas Constitution and Chapter 380 of Texas
Local Government Code provide constitutional and statutory authority for establishing and
administering the Program to provide grants or incentives of public money to promote local
economic development and to stimulate business and commercial activity in the City; and
WHEREAS, Article III, Section 52-a of the Texas Constitution provides that the
development and diversification of the economy of the state is a public purpose; and
WHEREAS, the City has found that providing a grant of funds to Developer in exchange
for Developer’s undertaking of the Development will promote local economic development and
stimulate business and commercial activity and create jobs within the City (the “Program”); and
WHEREAS, the City has previously adopted a Chapter 380 Policy on October 19, 2010
and this Agreement is consistent with the policy adopted by the City; and
WHEREAS, the City has determined that the Program will directly establish a public
purpose and that all transactions involving the use of public funds and resources in the
establishment and administration of the Program, as set out in the Project and Financing Plan,
attached hereto, contain controls to ensure that the public purpose is accomplished; and
WHEREAS, the Parties have agreed for the Developer to undertake the Development as
set forth in the Development Agreement, and the Development Agreement and documents related
to the District and the TIRZ contain controls to ensure the public purpose is accomplished; and
WHEREAS, but for the Developer undertaking the Development, the TIRZ would not
generate sufficient TIRZ increment to provide the grant to the Developer as set forth in the Project
and Financing Plan; and
WHEREAS, pursuant to Section 311.010(h) of the Act, the Board may establish and
provide for the administration of one or more programs, including the Program, for the public
purposes of developing and diversifying the economy of the zone, eliminating unemployment and
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underemployment in the zone, and developing or expanding transportation, business, and
commercial activity in the zone, including programs to make grants and loans from the tax
increment fund of the zone in an aggregate amount not to exceed the amount of the tax increment
produced by the municipality and paid into the tax increment fund for the zone for activities that
benefit the zone and stimulate business and commercial activity in the zone, and the Board has all
the powers of a municipality under Chapter 380, Texas Local Government Code; and
WHEREAS, the City and the Board intend for the TIRZ Revenues collected from the City
ad valorem TIRZ increment to be: (i) transferred annually to the City and used to off-set or pay a
portion of the Assessments levied within the District securing PID Bonds for each phase of
Development for the Authorized Improvements in order to lower the amount of the Assessments
on properties within the District in each year, except Assessments levied in Improvement Area #1
of the District for the Improvement Area #1 Projects and Assessments levied in the Major
Improvement Area of the District for the Major Improvement Area Projects, which shall not
receive such credit, and (ii) to provide an economic development grant to the Developer, not to
exceed $124,000,000.00, which amount includes interest on the balance, over the life of the
Program, pursuant to Chapter 380, Texas Local Government Code, as amended (“Chapter 380”),
which grant proceeds will be paid annually for the remaining balance of the monies in the TIRZ
Fund after application of the annual credit to offset a portion of the Assessments; and
WHEREAS, capitalized terms used but not defined herein shall have the meanings given
to them in the Service and Assessment Plan.
NOW, THEREFORE, for and in consideration of the mutual covenants of the Parties set
forth in this Agreement and for other good and valuable consideration the receipt and adequacy of
which are acknowledged and agreed by the Parties, the Parties agree as follows:
ARTICLE I
THE DEVELOPMENT
Section 1.01. Completion of the Authorized Improvements. The City agrees to the
construction and completion of the Authorized Improvements by the Developer or caused by the
Developer within the Development, which construction is authorized and provided for in that
certain Thunder Rock Development Agreement by and between the Developer and the City,
approved by the City Council on September 1, 2020 (the “Development Agreement”).
Section 1.02. Issuance of the PID Bonds. The City, subject to the approval of the City
Council, intends to proceed with the sale of the PID Bonds and to use a portion of the proceeds
from the sale of the PID Bonds to pay for the costs of the Authorized Improvements as incurred
by the Developer.
Section 1.03. Use of TIRZ Revenues. Obligation of the Board and the City to dedicate the
TIRZ Revenues and commence payments of grant funds.
(a)
The City and the Board agree to dedicate fifty percent (50%) of the City’s ad
valorem tax increment attributable to the TIRZ, based on the City’s tax rate each year and as
authorized by law, for a period of forty-one (41) years, or until the cumulative amount of City ad
valorem TIRZ increment placed into the TIRZ Fund (as defined in the Project and Financing Plan)
whether that amount remains in such Fund or has been allocated or dedicated as provided in the
following Section 1.03 (b), including interest on the balance, totals One Hundred Twenty Four
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Million Dollars ($124,000,000.00), whichever comes first.
(b)
The City and the Board agree to allocate or dedicate the TIRZ Revenues collected
from the City ad valorem TIRZ increment to the City, and such TIRZ Revenues shall be used in
the following order of priority:
(i)
First, to pay administrative expenses of the TIRZ;
(ii)
Second, up to the TIRZ Maximum Annual Credit Amount as outlined in the
Service and Assessment Plan, to pay all or a portion of the Assessments levied within the
District securing each series of PID Bonds for each phase of Development for the
Authorized Improvements, except Assessments levied in Improvement Area #1 of the
District for the Improvement Area #1 Projects and Assessments levied in the Major
Improvement Area of the District for the Major Improvement Area Projects, which shall
not receive such credit. The TIRZ Revenues shall be paid to or transferred to the City each
year on or before May 1 and shall be applied to reduce the Assessments billed in that year.
The application and allocation of the TIRZ Revenues to the properties within the District
shall be made on an equitable basis as set forth in the Service and Assessment Plan; and
(iii) Third, to provide grants to the Developer in the form of a Chapter 380 grant
each year in accordance with this Agreement and the Project and Financing Plan, attached
hereto as Exhibit “B”, to the extent that there is a sufficient remaining balance of monies
in the TIRZ Fund after payment of administrative expenses, application of the annual credit
to offset Assessments, and subject to the minimum balance requirement set out in
subsection (d). Such grant shall be provided as (A) reimbursement for completed TIRZ
Projects, including a completed segment, section, or portion of a TIRZ Project as set forth
in the Project and Financing Plan and (B) reimbursement to the Developer for other
projects and costs, including but not limited to the reimbursing the Developer for deposits
made in connection with the issuance of PID Bonds, which serves the public purpose of
economic development under the Program. The grant is authorized by Article III, Section
52-a of the Texas Constitution, Chapter 380, and by Section 311.010(h) of the Act.
Provided however, that such grants shall not exceed $124,000,000.00, including interest
on the balance, during the term of this Agreement and shall be used for reimbursement of
the Developer’s costs expended as provided above, and provided such Developer’s costs
have not been otherwise reimbursed through the issuance of PID Bonds. Interest on the
balance is to accrue at a rate of six percent (6%) annually beginning on the anniversary
date of the sale of PID Bonds. To receive grants, Developer shall, prior to May 1 each
year, submit a TIRZ reimbursement certificate to the City Representative (as defined
below) in the form of Exhibit “C” attached hereto (the “TIRZ Reimbursement Certificate”),
including documentation demonstrating compliance with the terms of this Agreement and
the Project and Financing Plan. “City Representative” shall mean the current or acting City
Manager of the City, or a person designated to act on behalf of that individual, including
the TIRZ administrator of the City, if the designation is in writing and signed by the current
or acting City Manager. The City Representative shall review each TIRZ Reimbursement
Certificate within fifteen (15) business days of receipt thereof and upon approval payment
shall be made to the Developer as specified in the TIRZ Reimbursement Certificate and
this Agreement within such fifteen (15) business days period. If a TIRZ Reimbursement
Certificate is approved only in part, the City Representative shall specify the extent to
which the TIRZ Reimbursement Certificate is approved and payment for such partially
approved TIRZ Reimbursement Certificate shall be made to the Developer as specified in

5- Page 6 of 30

this Agreement, provided that funds are available in the TIRZ Fund. If the City
Representative requires reasonable additional documentation, timely and reasonably
disapproves or reasonably questions the correctness or authenticity of the TIRZ
Reimbursement Certificate, the City Representative shall deliver a detailed Notice to the
Developer, within ten (10) business days of receipt thereof, then payment with respect to
disputed portion(s) of the TIRZ Reimbursement Certificate shall not be made until the
Developer and the City Representative have jointly settled such dispute or additional
information has been provided to the City Representative’s reasonable satisfaction.
(c)
Chapter 380 grant payments under item (iii) above to the Developer shall be
contingent upon Developer’s on-going compliance with the terms and conditions of the
Development Agreement and 380 payments hereunder may be suspended during any period of
non-compliance. If the total cost of a TIRZ Project (or segment, section, or portion thereof) exceeds
the budgeted cost for such TIRZ Project (or segment, section, or portion thereof) (a “Cost
Overrun”), the Developer and/or the constructing party, as applicable, shall be solely responsible
for the remainder of the cost of such TIRZ Project (or segment, section, or portion thereof), except
as provided herein. If, upon the completion of construction of a TIRZ Project (or segment, section,
or portion thereof) and payment or reimbursement for such TIRZ Project, the total cost of a TIRZ
Project (or segment, section, or portion thereof) is less than the budgeted cost for such TIRZ Project
(or segment, section, or portion thereof) (a “Cost Underrun”), any remaining budgeted cost(s) may
be available to pay Cost Overruns on any other TIRZ Project. Prior to completion of all of the
TIRZ Projects (or segment, section, or portion thereof), any anticipated Cost Underruns for such
TIRZ Project (or segment, section, or portion thereof) may be applied to any Cost Overruns on
any other TIRZ.
(d)
Notwithstanding anything contained in this Agreement, the TIRZ shall maintain a
minimum balance of ten thousand dollars ($10,000.00) in the TIRZ fund to pay unexpected
administrative expenses.
ARTICLE II
MISCELLANEOUS PROVISIONS
Section 2.01. Term. This Agreement shall be in force and effect from the date of
execution hereof until the expiration of the term of the TIRZ, which is the earlier of: (i) forty-one
(41) years, or (ii) until the amount of City ad valorem TIRZ increment placed into the TIRZ Fund
(as defined in the Project and Financing Plan), including interest on the balance, totals One
Hundred Twenty Four Million Dollars ($124,000,000.00), whichever comes first.
Section 2.02 Recitals. The recitals contained in this Agreement: (a) are true and correct
as of the Effective Date; (b) form the basis upon which the Parties negotiated and entered into this
Agreement; and (c) reflect the final intent of the Parties with regard to the subject matter of this
Agreement. In the event it becomes necessary to interpret any provision of this Agreement, the
intent of the Parties, as evidenced by the recitals, shall be taken into consideration and, to the
maximum extent possible, given full effect. The Parties have relied upon the recitals as part of the
consideration for entering into this Agreement and, but for the intent of the Parties reflected by the
recitals, would not have entered into this Agreement.
Section 2.03 Successors and Assigns. All covenants and agreements contained by or on
behalf of the TIRZ in this Agreement shall bind its successors and assigns and shall inure to the
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benefit of the Developer and its successors and assigns. This Agreement and the right to monies
available in the TIRZ Fund, including the grant, set forth herein may be assigned, from time to
time and in whole or in part, by the Developer to any person or entity and collaterally assigned to
any lender. The assignment must be in writing. A copy of the assignment shall be given to the City
within thirty (30) days after such assignment; however, City consent to the assignment is not
required. Upon any such assignment and notice to the City, Developer shall not be released from
performing the duties or obligations that are assigned and that arise after the effective date of the
assignment or the date that the City receives notice of the assignment, whichever later occurs;
further, the Developer is not released from any liabilities that arose prior to the effective date or
date of notice to the City, whichever later occurs, unless the City and the Board agree. The
Developer's rights under this Agreement are a personal obligation and do not constitute a covenant
running with the land.
Section 2.04 Notices. Any notice, submittal, payment or instrument required or
permitted by this Agreement to be given or delivered to any Party shall be deemed to have been
received when personally delivered or 72 hours following deposit of the same in any United States
Post Office, registered or certified mail, postage prepaid, addressed as follows:
To the City:

Attn: City Manager
City of Marble Falls
800 3rd Street
Marble Falls, Texas 78654

With a copy to:

Attn: Patty L. Akers
Messer Fort and McDonald, PLLC
13625 Pond Springs Rd., Suite 204
Austin, Texas 78729

To the Board:

Attn: City Manager
City of Marble Falls
800 3rd Street
Marble Falls, Texas 78654

To the Developer:

Attn: Mehrdad Moayedi
MM Marble Falls 1070, LLC
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234

With a copy to:

Attn: J. Prabha Cinclair
Miklos Cinclair, PLLC
1800 Valley View Lane, Suite 360
Farmers Branch, Texas 75234

Any Party may change its address or addresses for delivery of notice by delivering written
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notice of such change of address to the other Party.
Section 2.05 Interpretation. The Parties acknowledge that each has been actively
involved in negotiating this Agreement. Accordingly, the rule of construction that any ambiguities
are to be resolved against the drafting Party will not apply to interpreting this Agreement. In the
event of any dispute over the meaning or application of any provision of this Agreement, the
provision will be interpreted fairly and reasonably and neither more strongly for nor against any
Party, regardless of which Party originally drafted the provision.
Section 2.06 Time. In this Agreement, time is of the essence and compliance with the
times for performance herein is necessary and required.
Section 2.07 Authority and Enforceability. The City represents and warrants that this
Agreement has been approved by official action of the City Council in accordance with all
applicable public notice requirements (including, but not limited to, notices required by the Texas
Open Meetings Act) and that the individual executing this Agreement on behalf of the City has
been and is duly authorized to do so. The Board represents and warrants that this Agreement has
been approved by official action of the Board in accordance with all applicable public notice
requirements (including, but not limited to, notices required by the Texas Open Meetings Act) and
that the individual executing this Agreement on behalf of the Board has been and is duly authorized
to do so. The Developer represents and warrants that this Agreement has been approved by
appropriate action of the Developer, and that the individual executing this Agreement on behalf of
the Developer has been and is duly authorized to do so. Each Party respectively acknowledges
and agrees that this Agreement is binding upon such Party and is enforceable against such Party,
in accordance with its terms and conditions and to the extent provided by law.
Section 2.08 Severability. This Agreement shall not be modified or amended except in
writing signed by the Parties. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable for any reason, then: (a) such unenforceable provision
shall be deleted from this Agreement; (b) the unenforceable provision shall, to the extent possible
and upon mutual agreement of the Parties, be rewritten to be enforceable and to give effect to the
intent of the Parties; and (c) the remainder of this Agreement shall remain in full force and effect
and shall be interpreted to give effect to the intent of the Parties.
Section 2.09 Applicable Law; Venue. This Agreement is entered into pursuant to, and is
to be construed and enforced in accordance with, the laws of the State of Texas, and all obligations
of the Parties are performable in Burnet County. Exclusive venue for any action related to, arising
out of, or brought in connection with this Agreement shall be in the Burnet County State District
Court.
Section 2.10 Non-Waiver. Any failure by a Party to insist upon strict performance by
the other 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 in
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
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shall be deemed or construed to be a waiver of any other term or condition or subsequent waiver
of the same term or condition.
Section 2.11 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and constitute one and the same
instrument.
Section 2.12 Complete Agreement. This Agreement embodies the entire Agreement
between the Parties and cannot be varied or terminated except as set forth in this Agreement, or by
written agreement of the City and the Developer expressly amending the terms of this Agreement.
Section 2.13 Consideration. This Agreement is executed by the Parties without coercion
or duress and for substantial consideration, the sufficiency of which is hereby acknowledged.
Section 2.14 Developer Indemnification. In the event of any litigation challenging the
validity or enforceability of this Agreement, Developer agrees to indemnify the City or the TIRZ
Board, as applicable, for its reasonable attorneys’ fees and costs spent on defending the validity or
enforceability of the Agreement. Developer shall reimburse the City or the TIRZ Board for any
grant payments that are made by the City or the TIRZ Board to the Developer, if such payments
are deemed by a court with jurisdiction to be illegal or a violation of state or federal law.
Section 2.15 Attorneys Fees. In the event any legal action or process is commenced to
enforce or interpret provisions of this Agreement, the prevailing party in any such legal action
shall be entitled to recover its necessary and reasonable attorneys' fees and expenses incurred by
reason of such action.

[SIGNATURE PAGES FOLLOW]
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EXECUTED BY THE PARTIES TO BE EFFECTIVE ON THE EFFECTIVE DATE:
CITY OF MARBLE FALLS, TEXAS
By:
______________________________
Name: Richard Westerman
Title: Mayor

ATTEST:
By:
______________________________
Name: Christina McDonald
Title: City Secretary

TIRZ NO. 2 BOARD:
REINVESTMENT ZONE NUMBER TWO,
CITY OF MARBLE FALLS, TEXAS
By:_________________________________
Name: Richard Westerman
Title: Chairman
ATTEST:
By:__________________________
Name: Christina McDonald
Title: City Secretary
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DEVELOPER:
MM Marble Falls 1070, LLC,
a Texas limited liability company
By:

MMM Ventures, LLC,
a Texas limited liability company
Its Manager
By:

2M Ventures, LLC,
a Delaware limited liability company
Its Manager
By:
______________________________
Name: Mehrdad Moayedi
Its:
Manager

5 - Page 12 of 30

EXHIBIT “A” (Page 1 of 3)
Metes and Bounds Description and Depiction of the District
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EXHIBIT “B”
PROJECT AND FINANCING PLAN TIRZ No. 2
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EXHIBIT “C”
Form of TIRZ Reimbursement Certificate
The undersigned is a duly authorized representative for MM Marble Falls 1070, LLC, a
Texas limited liability company (the “Developer”) and requests payment from the Tax Increment
Fund of Reinvestment Zone Number Two, City of Marble Falls, Texas (“TIRZ No. 2”) from the
board of directors of TIRZ No. 2 (the “TIRZ Board”) and the City of Marble Falls, Texas (the
“City”) in the amount of $__________________ for reimbursement of the costs of the TIRZ No.
2 projects (the “TIRZ Projects”) and/or other costs or projects (the “Other Projects”) which
promote local economic development and stimulate business and commercial activity in the City.
In connection to the above referenced payment, the Developer represents and warrants to
the TIRZ Board and the City as follows:
1. The undersigned is a duly authorized representative of the Developer, is qualified to execute this
TIRZ Reimbursement Certificate on behalf of Developer, and is knowledgeable as to the
matters set forth herein.
2. The payment requested for the below referenced TIRZ Project(s) and/or Other Projects has not
been reimbursed from the Thunder Rock Public Improvement District or been the subject
of any prior payment request submitted to the City, or if previously requested, no
disbursement was made with respect thereto.
3. The amount listed for the TIRZ Project(s) below is a true and accurate representation of the costs
associated with construction of said TIRZ Projects, and such costs are in compliance with
the TIRZ Project and Financing Plan.
4. The work with respect to the TIRZ Project(s) referenced below (or its completed segment) has
been completed and the City representative(s) may begin inspection of the TIRZ Projects.
5. The Developer agrees to cooperate with the City representative(s) in conducting its review of
the requested payment, and agrees to provide reasonable additional information and
documentation as is reasonably necessary for the City representative(s) to complete said
review. In no event shall the City require both an all-bills-paid affidavit and copies of
cleared checks to be provided as supporting documentation. The City agrees that providing
either an all-bills-paid affidavit or copies of cleared checks shall be sufficient.
Attached hereto, are invoices for cost incurred to be paid as TIRZ No. 2 revenues are
available.
I hereby declare that the above representations and warranties are true and correct.
MM Marble Falls 1070, LLC,
a Texas limited liability company
By:

MMM Ventures, LLC,
a Texas limited liability company
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Its Manager
By:

2M Ventures, LLC,
a Delaware limited liability company
Its Manager
By:
______________________________
Name: Mehrdad Moayedi
Its:
Manager
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APPROVAL OF REQUEST BY CITY AND/OR TIRZ BOARD
The City Representative is in receipt of the attached TIRZ Reimbursement Certificate,
acknowledges the TIRZ Reimbursement Certificate, and finds the TIRZ Reimbursement
Certificate to be in order. After reviewing the TIRZ Reimbursement Certificate, the City, acting
through its City Representative, approves the TIRZ Reimbursement Certificate.

CITY OF MARBLE FALLS, TEXAS
By:

____________________

Name: ____________________
Title:

____________________

Date:

____________________

REINVESTMENT ZONE NUMBER TWO,
CITY OF MARBLE FALLS, TEAS
By:

_______________________________

Name: _______________________________
Title: ________________________________
Date: ________________________________
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