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CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

THIS CHAPTER 380 GRANT AND DEVELOPMENT AGREEMENT (this
“Agreement”) is made and entered into effective as of April 16, 2024 (the “Execution Date”) by
and among CITY OF MCKINNEY, TEXAS, a Texas home rule municipal corporation (“City”),
MCKINNEY ECONOMIC DEVELOPMENT CORPORATION, a Type A, non-profit
development corporation created and existing under the laws of the State of Texas (the “State”),

DEVELOPMENT CORPORATION, a Type B, non-profit development corporatiog
existing under the laws of the State, including the Texas Development Corporation Act
and NOTES LIVE, INC., a corporation organized under the laws of the Sjat€™s
(“Owner”). The City, MEDC and MCDC are sometimes collectively refep
Parties.” City Parties and Owner are sometimes collectively refe to hefei
and md1v1dua11y as a “Party.” , 6

RECITALS

A. MEDC currently owns certain real propetty of McKinney,
Collin County, Texas, as more particularly descri =

B To promote economic develop désires to sell to Owner,
and Owner desires to purchase from MEDC \theWad'as dd{in®-kex¢in) in order to construct a

new, first class, state-of-the-art amphif Ny ent venue facility and related

project improvements thereon (the “Cyq

C. The City Parties desjrs-te
City under Chapter 380 of the
Corporation Act and have cong

ARTICLE L
GENERAL TERMS

1.1 Definitions and Usage. Unless the context shall otherwise require, capitalized
terms used in this Agreement shall have the meanings assigned to them in the Glossary of Defined
Terms attached hereto at dppendix A4, which also contains rules as to usage that shall be applicable
herein.

1396959692.9
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1.2 Governing Provisions. The governing provisions set forth in dppendix B
attached hereto shall apply to and govern this Agreement for all purposes.

ARTICLE II.
REPRESENTATIVES
21 City Parties’ Representative. The City, MEDC, and MCDC hereby designate

representative of the respective City Parties (collectively, the “Ci :
have the right, from time to time, to change the individual or individuals who a¥

Agreement. Notwithstanding anything in this Agreement to the co
shall not have any right to modify, amend or terminate this Agre

2.2 Owner Represenfative. Owner hereby des1gnates
Wade Beavers to be the representatlve of Owner (collectivel Owper Re

er Xepresentative by
. The only functions

have the right, from time to time, to change the j
giving at least ten (10) days’ prior written Notigg

A contrary, the Owner
inate this Agreement.

€11, and Owner agrees to buy, all of MEDC’s
bject to the Permitted Exceptions, under a special
int prohibiting the Land from being used for multi-
4nd reservations of the MEDC under this Agreement.

Jir rights over or subsurface rights under the Land to the extent
[EDC as of the effective date of this Agreement. From and

fere in any way with any of the air rights, air space above the Land,
 rights and space below the Land that are inconsistent with such ownership

3.2 Title. Owner may, at its cost and expense as a portion of Total Project Costs,
conduct such title review of the Complex Site as Owner determines is reasonably necessary and
Owner shall provide to the MEDC a copy of any title commitments or reports received by Owner
in connection therewith. MEDC shall have no obligation to correct, modify or release any aspects
of the Land’s title.

139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 9 of 156

33 Delivery of Possession; Payment of Purchase Price; Reservations.

331 Delivery of Possession. Owner shall acquire the Land from MEDC on
or before the date that is thirty (30) days following Entitlement, as hereinafter defined (the
“Closing Date”), for a purchase price of Thirty-Five Million and No/100 Dollars ($35,000,000.00)
(the “Purchase Price”). On the Closing Date, and subject to the satisfaction of the closing
conditions set forth herein, and the payment of the Purchase Price, MEDC shall deliggr to Owner

parties in possession subject only to (i) the Permitted Exceptions, as specifically
Exhibit C, (i) a covenant prohibiting the Land from being used for multi-family %

conduct any land disturbance activities on the Land until after closing.

33.2 Payment of Purchase Price; Default.
option to pay the Purchase Price (i) in full, in cash, plus Owner’s
commercial transaction terms for property of a similar nature located i

form of note attached
inge with no penalty, and
r Twenty-Five Million
ing institution reasonably
gse Price pursuant to option (ii),

by a secured promissory note to MEDC in substa
hereto as Exhibit B, bearing no interest and subjes

and No/100 Dollars (525, 00() 000.00) (theANE
approved by MEDC. If Owner exercisey it @
the Note shall be due and payable in fyll {f MJE]
Owner’s receipt of a Temporary Certifig®

“I~Pof the avoidance of doubt, Owner shall have no right to

anfl Operator shall market, control, and be entitled to receive all revenues of
by or from the Complex Site or the operation or management thereof
regardle of medjj (physical, digital or virtual), net of taxes, including, but not limited to, rental
or license Teess admission ticket revenue and premium seating, all parking fees, all revenues
derived from the sale of programs, novelties and concessions, all sponsorship revenues and facility
naming revenues, all radio, television, cablecast, pay television, streaming and any other
broadcasting revenues of any type whatsoever, irrespective of method of transmission or whether
derived from the sale of broadcasting or streaming rights, broadcast or streaming advertising or
other sources of revenue relating to broadcasting or streaming, and all advertising and signage
revenues of any type whatsoever (whether interior or exterior), except for certain civic-oriented

3
139699692.9
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events described herein, and including all revenues from the sale of advertising and signage on or
about the Complex Site, and all merchandising. Except as expressly set forth herein, Owner shall
be responsible for all costs associated with the Complex and its events, including, without
limitations, operating, utilities, insurance, facilities, furniture, fixtures, and equipment repair,
maintenance and replacement costs; provided, however, Owner shall have no obligation to fund
utility infrastructure installation or expansion not directly attributable to the Complex unless
Owner receives reimbursement, in its entirety, from the City for such infrastructure sQwner shall

fee for admission to the Complex Site.

334 Concessions and Vendors.

certificates of insurance evidency
Insurance Standards.

— D ALL AGREEMENTS ENTERED INTO BY OWNER
3.3.4. THE FOREGOING INDEMNITY INCLUDES

YS’ FEES, INCURRED BY ANY CITY PARTY AND
Y INDEMNITEE. THIS INDEMNITY SHALL APPLY

COMPENSATION OR BENEFITS PAYABLE UNDER INSURANCE POLICIES,
WORKERS’ COMPENSATION ACTS, DISABILITY BENEFIT ACTS OR
OTHER EMPLOYEE BENEFIT ACTS.

34 Complex Site Reservations. Notwithstanding anything in this Agreement to
the contrary, the City hereby reserves the following (the “Complex Site Reservations”):

4
139699692.9
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34.1 Ingress and Egress. For the benefit of the public and the City, at all
times, the non-exclusive right of ingress and egress to, from and across certain outside public areas
located on the Complex Site (to be identified) at times other than when an event is taking place
(including set up and take down of events) for access to the Complex.

3.4.2 Utilities. The right of the City, at City’s sole cost and expense, to install
on, under, over or below the Complex Site any and all utilities and appurtenances gelated to the

g such
utilities, which Approval shall not be unreasonably witbheld, and provided further that
or appurtenances to be installed by the City pursuant to this Section 3.4.2, if 3

City Utility Plan and shall not interfere in any material respect wit
area; (b) all pipes, lines, and other improvements shall be buried to

not be in derogation of any
Section 12.1.

o/cost), which shall be subject to reasonable Approval by the City
existing and applicable regulations, and for which the City agrees to

Kiag: on-site parking opportumtles enforcement for the affected surrounding areas
on event days and during significant events; clearly defined roles and respons1b111t1es for
implementation; and determining standards and enforcement for minimizing adverse
impact to surrounding communities related to event hours, noise levels, and other quality
of life issues. With respect to the standards for hours, noise, and other quality of life issues,
unless otherwise agreed to by the Parties in writing, the transportation, parking and event
plan shall require that (i) any event at the Complex Site shall end at or before 11:15 p.m.,

5
139699692.9
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and (ii) noise monitoring shall be conducted during performances at the front-of-house mix
position and at certain agreed property line locations. The noise limits at front-of-house
mix position shall not exceed an L10 of 104 dBA in any thirty (30) minute period or an
L90 of 98 dBA in any thirty (30) minute period. That certain Environmental Noise
Assessment (noise study) dated April 12, 2024 prepared by Owner’s consultant, LSTN, is
incorporated, in its entirety, into this Agreement and attached hereto as Exhibit H. The
Aggregate Effect tables (pp. 12-13), Operational Mitigation (pp. 13-14), angd spec1ﬁca11y
the Noise Monltonng and Performance Controls (p. 14) shall be perfo

Complex Site and, to the extent reasonably attributgblg
Complex Site. If not otherwise addressed @ transp
Owner, upon receiving sixty (60) day pOCce/pm'\g

use of the parking facilities by ’
to exceed Owner’s actual, annua
year, attributable to the parking {g

€ Complex and parking facilities serving the Complex.
dproach other Governmental Authorities (e.g., the Texas

The City Parties and Owner shall also work in good faith to develop and
agree upon a reasonable comprehensive, state-of-the-art Signage program on-site (both
digital and projection), subject to final Approval by the City. City acknowledges the
strategic and economic importance of the signage program to the long-term viability of the
Complex, and the Parties shall implement a program that is reasonably acceptable to the
Owner, subject to City Codes. The official name of the Complex shall include
“McKinney,” (including, without limitation, a name such as “ at

6
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McKinney” or a name similar thereto) and such official name shall be mutually agreed by
the Parties. Such plan shall include, but not be limited to:

@) outdoor signage (digital, projection and/or otherwise) advertising
Complex events and attractions which could include digital or other creative forms
of signage;

thereto, including third-party advertisements and outdoor media prograyg
the Owner digital signage; and

(iii)  (A) there shall be one Electronic @

permitted with a maximum of 200 square feet withi
shall receive or have access, at Owner’s cost, to one

fire hydrants, etc.) in and around\yy
may include branding from,s

g4ised to consume drugs; (iv) ﬁrearms/weapons or (v)
) 1n1t1at1ves The rights provided for in this paragraph (c) are in
Any nghts Owner may obtain pursuant to other applicable City

gnage shall comply with all Applicable Law including, without

ARTICLE V.
TERM

51 Term. The term of this Agreement (the “Term”) shall begin on the Effective
Date and expire on the Agreement Expiration Date, unless sooner terminated as provided herein
or as mutually agreed to by the Parties in writing. The City Parties, at their option, may renew the
Complex Use and Occupancy provisions contained in Article XII of this Agreement for an
additional 20-year term by providing written notice to the Owner.

7
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ARTICLE VL
OWNER FUNDING OBLIGATIONS

6.1 Owner Financing. Owner shall be solely responsible for securing its portion
of the Complex Budget required for the planning, development, and construction of the Complex
in accordance with the terms hereof and except as expressly provided herein.

6.2 Financing Plan. On or before September 1, 2024, Owner shall g

6.3 Audit Rights. Solely with respect to any and all rights gr te
in regard to reimbursements and/or shared revenues, each Pz
records of reimbursements and/or shared revenues, received, cos

gvotfier Party or its authorized
and until two (2) full calendar

or sudspdtract. The Parties agree that the
information obtained pursuant to any dwdit shall g be disclosed by the receiving Party

ithér placeNas

information). Any review of fiffangeiNgfo at1 Q of the Owner shall be conducted at the offices

: mplex Site; Disclaimer of Representations and Warranties.
‘:i@. AND AGREES THAT AS BETWEEN OWNER AND CITY

AS SET FORTH IN ANY DOCUMENTS EXECUTED BY A CITY PARTY AT
CLOSING, CITY PARTIES HEREBY EXPRESSLY DISCLAIM AND OWNER
WAIVES ANY AND ALL WARRANTY OR REPRESENTATION, OF ANY KIND OR
CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE COMPLEX SITE.
WITHOUT LIMITING THE GENERALITY OF THE PRECEDING SENTENCE OR
ANY OTHER DISCLAIMER SET FORTH HEREIN, CITY PARTIES AND OWNER

8
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HEREBY AGREE THAT CITY PARTIES HAVE NOT MADE AND ARE NOT
MAKING ANY REPRESENTATIONS OR WARRANTIES, OF ANY KIND OR
CHARACTER, EXPRESS OR IMPLIED, WRITTEN OR ORAL AS TO (i) THE
NATURE, CONDITION, PHYSICAL OR OTHERWISE OF THE COMPLEX SITE
(INCLUDING THE GEOLOGY OR THE CONDITION OF THE SOILS, DRAINAGE
CONDITIONS, TOPOGRAPHICAL FEATURES, ANY AQUIFER UNDERLYING
THE COMPLEX SITE, ANY ARCHEOLOGICAL OR HISTORICAL ASP]R(T OF THE
COMPLEX SITE, ACCESS TO PUBLIC RIGHT-OF-WAYS, AVAIKABINTY OF
UTILITIES OR OTHER CONDITIONS OR CIRCUMSTANCES WHICH AFFEXT OR
MAY AFFECT THE COMPLEX SITE) OR ANY ASPECT THEREO

CONDITION AT OR WHICH AFFECT OR MAY AFFE
ANY USE TO WHICH OWNER MAY PUT THE CO
AFFECT OR MAY AFFECT ANY PARTICULAR P

WITH ANY APPLICABLE LAW, INCLUIRING, BY v
USE REGULATIONS, ANY APPLICA @» STRIGTIVE 40Y
APPLICABLE LEGAL REQUIREMEXNY(I(Y :

L0 WME); (iv) THE FEASIBILITY
, W) THE EXISTENCE OF ANY
ENTAL CLAIMS, (vi) THE
MPROVEMENTS OR ANY OTHER
SITE; (vii) ANY ENVIRONMENTAL,

% CANS WITH DISABILITIES

OF THE PROJECT IMPROY]
HAZARDOUS MATERIALS
CONSTRUCTION OF TH]
IMPROVEMENTS ON

AFFECTING I
LIMITED TQ
4 O THE COMPLEX SITE OR (viii) ANY OTHER MATTER

PROJECT IMPROVEMENTS OR ANY OTHER
TIME CONSTRUCTED OR TO BE CONSTRUCTED

AREPRESENTATION OR WARRANTY; AND

c) OWNER’S ACCEPTANCE OF THE LAND AND THE COMPLEX SITE
ON THE CLOSING DATE SHALL BE STRICTLY ON AN “AS IS, WHERE IS, AND
WITH ALL FAULTS” BASIS INCLUDING THE ENVIRONMENTAL CONDITION
OF THE COMPLEX SITE AND ANY AND ALL MATTERS SET FORTH IN
SUBSECTION (a) ABOVE.

139699692.9
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7.2 Owner’s Risks. OWNER AGREES THAT, AS BETWEEN THE CITY
PARTIES AND OWNER, THE CITY PARTIES SHALL HAVE NO RESPONSIBILITY FOR
ANY OF THE FOLLOWING (COLLECTIVELY, THE “OWNER’S RISKS”):

(a) THE ACCURACY OR COMPLETENESS OF ANY INFORMATION
SUPPLIED BY ANY PERSON;

) THE CONDITION, SUITABILITY OR FITNESS
PARTICULAR PURPOSE, DESIGN, OPERATION OR VALUE OF THE
SITE;

(c) THE COMPLIANCE OF THE COMPLEX SITE
PROPERTY OF THE CITY PARTIES WITH ANY PLIC#
REGULATIONS OR ANY APPLICABLE LAW;

@ THE FEASIBILITY OF THE PROJECT, PROY]
WORK OR ANY ADDITIONAL WORK;

(e) THE EXISTENCE OR ABSPNCE O OUS MATERIALS

OR ENVIRONMENTAL CLAIMS;

() THE CONSTRUCTID MENTS ON THE

THE CITY PARTIES SHALL A RESULT OF THE FAILURE BY ANY
PERSON (OTHER THAN ARTWAS OR ITS AFFILIATES) TO ACT OR
PERFORM THEIR OBLIGAT{ON DERSTOOD AND AGREED BY OWNER (FOR

AKING ITS OWN INDEPENDENT APPRAISAL OF, AND
DITION, STATUS AND NATURE OF ANY PERSON,
HER PROPERTY.

parking Ms bgfand access ways adjoining them, any surface and subsurface conditions
thereof, 3% Sk

present condition or state, without restriction, representation, covenant or warranty, express or
implied, in fact or at law, by the City Parties or any other person, and without recourse to the City
Parties, as to any appurtenances thereto, the nature, condition or usability thereof, or the uses to
which any or all of the Complex Site may be put.

10
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ARTICLE VIIIL.
COMPLETION DEADLINES AND DELIVERABLES

8.1 Owner Deadlines. If the conditions set forth below are not satisfied or waived
in writing by the City Representative by the applicable deadline provided below (as the same may
be extended by (a) the City Representative, (b) an Excusable City Party Delay Period or an
Excusable Owner Delay Period, and/or (c) a City Party Delay, as applicable and ig accordance
with this Agreement), the City shall have the option to exercise the remedies set ¢ i i
XXI1I.

8.1.1 Site Studies. Owner, at Owner’s cost, shall conduct ape

meetings regarding the required site plan for the Complex, includin,
meetings, a (i) noise study and (ii) final traffic study of the Comp

8.1.2 Operator Agreement. Owner shall enter intONg
contract with the Operator (the “Operator Agreement”) by Deeefhbe
shall be provided to City Parties (with redactions for trade se
agreement between Owner and Operator) as soon ica

8Dy of which
Fnon-disclosure

€rcially-reasonably efforts, to obtain all
encement of construction of the Project

struction of the Project Improvements, recognizing
ent permitted by Applicable Law, the construction

expects sh ange or significantly affect any such deadlines or milestones promptly after
Owner becomes aware of any such matters. The Parties agree that each Party shall have full access
to the Project Contractor, the Project Architect and the other consultants (pursuant to protocols,
if any, agreed upon under the construction and design agreements and Section 16.1.1 hereof and
provided that the City Representative is the single point of contact and coordinator for scheduling
meetings requested by the City Parties) retained in connection with the design, development and
construction of the Project Improvements. All Parties, including the City Representative, shall be
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given a reasonable opportunity to be present at all meetings and briefings with the Project
Contractor and the Project Architect (provided that City Representative is the notice party and
single coordinator for notice to the City Parties) with the intent being that the City Parties are
each entitled to full disclosure of the process of managing construction costs and designing,
developing and constructing the Project Improvements. Prior to all meetings, Owner, or its
representative, shall provide the City Representative with a copy of all primary agreements and
any other documents relevant to the matters to be discussed at such meeting.

8.2.1  Project Construction Status Reports. Owner shall p
reports to the City Representative, which may be provided at the meeting required by 5% .

regarding the status of the Project Improvements Work not less frequently than gpet™

circumstances known to Owner that occur during the course of t oject .
which in Owner’s reasonable opinion materially change the Total
Owner’s ability to achieve Substantial Completion and Commencemg

Construction Schedule.
CONSTRUCTION OF F
GENERA
9.1 General Provisions.
9.1.1 ner shall design, develop and construct, or
have designed, developed and cgnspmeigd, th 2t Improvements within the Complex Site in
accordance with the terms andf cofiditi is Agreement and all Applicable Law, and shall

Henat contribution, back charge, payment, or charge shall be
assessed against MEDC or the other City Parties for any Cost
Owner shall be responsible for the payment of any Cost
» as used in the Agreement shall mean the amount by which

; 'es out of or is attributable to any acts, failure to act (or failure to act timely)

or omis¥ons of th ity Parties or any of their respective agents, contractors or licensees.

9.1.2 Project _Scope Summary. Owner covenants and agrees that the
construction of the Project Improvements at and within the Complex Site shall include the
following general program elements and design specifications (the “Project Specifications”):

(@ A new, First Class, state-of-the art amphitheater/outdoor entertainment
venue facility that shall provide concerts, live shows, and other entertainment and civic

12
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 19 of 156

events, containing, at a minimum, 20,000 manifested or unmanifested ticketed seats and a
minimum of 250 suites with a maximum of 2,000 unmanifested ticketed seats located
within designated suite areas, to include, among such suites, one 400-person capacity, or
greater, Owner’s suite (collectively, the “Complex™);

(b) A minimum of 5,100 dedicated surface parking spaces, including a
structured parking pedestal;

(c) Public infrastructure improvements peripheral to the Co
identified in Exhibit G;

(d A number of marquees, video boards and electronic sigpge, equiy
the latest technology;

(e) Storage space; and
® First-class lighting to support the Compley

Prior to finalization of the Project Plans, the (&
related off-site infrastructure that shall be the r g and included in the
Complex Budget. Traffic signals, turn lanes a PO Ve s.requiped by the Complex on-

ate¥ial design aspects of the proposed
arfpes shall also have the right, at their
) tation, contracting with a construction
observer to meet with Owner a % pdates and to review such construction for
compliance with approved pfang ificaNons and all other applicable requirements.
Without limiting any other objigay ity Parties hereunder, City Parties or any third-party
construction monitor ghe .

Section 9.2.

design meetings and the right to review\a
plans and specifications for the Comp

. m er’s Remedial Work. Owner shall be responsible for performing
e peNo “d/and for paying the cost of performing, any and all corrective or

pedfQormo¥ with regpect to any Environmental Event or any Hazardous Materials present at, in, on,
or unl¢r th~edmpléx Site (“Owner’s Remedial Work”). Prior to undertaking any Owner’s

with respect to any Owner’s Remedial Work and Owner shall select an independent environmental
consultant or engineer to oversee Owner’s Remedial Work. To the extent any City Party has a
claim against any third Person with respect to any Environmental Event that is included in Owner’s
Remedial Work, such City Party hereby assigns to Owner, as of the date Owner is required to
perform the related Owner’s Remedial Work, such claim insofar as it relates to the cost of Owner’s
Remedial Work or any damages suffered by Owner in connection with such Environmental Event,

13
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and such City Party shall reasonably cooperate with Owner and provide Owner with such
information as Owner shall reasonably request in pursuing such claim against any such Person.

93.2 Reserved.

9.3.3 Waste Disposal.  All construction wastes resulting from any
Construction Work shall be disposed of appropriately by Owner based on its waste classification.
Regulated wastes, such as asbestos and industrial wastes shall be properly{chagcterized,
manifested and disposed of at an authorized facility.

Construction Work being then performed, (iii) wj

and Material Additional Work only, unless and itted the Project Plans

or the Material Additional Work Plans, as ap ant to the terms of this
Agreement, as and if required, (iv) unlesg a pliance with all Insurance
Covenants, and (v) Owner has met with nt. It is understood and agreed
that, to the extent permitted by Applicaple authorizations may be procured

in stages. All Construction Work shall By ith due diligence and completed with
all reasonable dispatch (provided that wx}rx¢spes g Prbject Improvements, and with respect

to Material Additional Work, in geeords ith\¢the Material Additional Work Construction

: , pursuant to a Project Design Contract and a Project
ed and performed using qualified workers and subcontractors,
jfaccordance with all Applicable Law, the requirements of this

only, Owir shi\ll us¥Commercially reasonable efforts to adbere to the Project Construction
Owner)shall take commercially reasonable measures and precautions to minimize the

provisions Yow#€ safety of all Persons affected thereby in connection with any Construction Work.
Except and to the extent as otherwise expressly set forth herein, Owner shall be responsible for all
costs incurred in connection with any Construction Work. Dust, noise and other effects of such

14
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work shall be controlled by Owner using commercially accepted methods so as to comply with all
Applicable Law.

9.4.2 Record Drawings and Qther Documents. Upon completion of any
Project Improvements Work or any Material Additional Work, Owner shall furnish to City (i) one

(1) complete, electronic set of record drawings (prepared in accordance with the Project Design
Contract in the case of the Project Improvements Work, and in accordance with accepted industry

Owner or its Affiliates to fulfill its obligations under this Agreement, it being
or all of the foregoing drawings and copies may be furnished in elecipogic fo
format, a/k/a .pdf).

regarding the PrOJect Improvements, to the exten{Ap)s
date and the Improvements as they then exisiag

Complex Site as they then exist, as shall thep Re r¢ ; : refnmental Authority, it being
cf i ‘ &s may be retained in electronic
ent to keep and maintain a hard

plxgs a ificatiohs to which Owner is then entitled pursuant to any such Project Design
Condct oN\atgfial Zdditional Work Design Contract, (iv) the Project Construction Contract and
any MXgrial Adgtfional Work Construction Contract to provide for statutory retainage in
accordance™withf the then current requirements of the Texas Property Code and to contain a
representation and warranty that the Construction Work covered by such agreements shall be
warranted from defects in workmanship and materials for a period of at least one (1) year from the
date of Final Completion of such Construction Work (unless a longer period of time is provided
for by the manufacturer or supplier of any materials or equipment which is a part of such
Construction Work), and (v) the Project Construction Contract to (a) cover all of the Project
Improvements Work through Final Completion, (b) require Substantial Completion to be achieved

15
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in accordance with the terms of this Agreement (except as otherwise Approved by City
Representative pursuant to Section 11.1.5), (d) as determined by Owner either be bonded by a
Qualified Surety pursuant to statutory payment and performance bonds that have been Approved
by City Representative, such Approval not to be unreasonably withheld (collectively, the “Project
Construction Contract Bond”), or be guaranteed by a creditworthy parent entity of the Project
Contractor with the financial ability to pay sums should they become due under such a parent
guarantee and include the use of a customary subguard program that have been Appyayed by City
Representative, such Approval not to be unreasonably withheld (collectively§ the\ Project
Contractor Parent Guarantee”), in each case naming City as a co-obligee (excepi™s Qrwi

DC, or any Property of the MEDC
ptherwise. If Owner fails to satisfy or

dsvely prevent the enforcement thereof,

gd, then the MEDC shall have the right, but
o¢hanic’s Lien by payment to the claimant on
cimburse the MEDC within fifteen (15) days after

INCLUDIN THE COMPLEX SITE, (2) BE CONSTRUED AS CONSTITUTING THE
EXPRESS OR IMPLIED CONSENT OR PERMISSION OF CITY PARTIES FOR THE
PERFORMANCE OF ANY LABOR OR SERVICES FOR, OR THE FURNISHING OF ANY
MATERIALS TO, OWNER THAT WOULD GIVE RISE TO ANY SUCH MECHANIC’S
LIEN AGAINST CITY PARTIES’ INTEREST IN THE COMPLEX SITE, THE PROJECT, OR
ANY PROPERTY OF CITY PARTIES, OR IMPOSING ANY LIABILITY ON CITY PARTIES
FOR ANY LABOR OR MATERIALS FURNISHED TO OR TO BE FURNISHED TO OWNER

16
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 23 of 156

UPON CREDIT, (3) GIVE OWNER ANY RIGHT, POWER OR AUTHORITY TO
CONTRACT FOR OR PERMIT TO BE FURNISHED ANY SERVICE OR MATERIALS, IF
DOING SO WOULD GIVE RISE TO THE FILING OF ANY MECHANICS’ OR
MATERIALMANS’ LIEN AGAINST ANY OR ALL OF THE LAND OR ANY CITY PARTY
INTEREST THEREIN; OR (4) TO EVIDENCE CITY PARTIES’ CONSENT THAT THE
LAND BE SUBJECTED TO ANY SUCH MECHANICS’ OR MATERIALMANS’ LIEN.
CITY PARTIES SHALL HAVE THE RIGHT AT ALL REASONABLE TIMES DJRING ANY
CONSTRUCTION ACTIVITY IN THE COMPLEX SITE TO POST AND KEER
THE COMPLEX SITE SUCH NOTICES OF NON-RESPONSIBILITY AS CT

OF THE COMPLEX SITE, FROM MECHANIC’S LIENS.

9.6 Reserved

9.7 Total Project Costs

contributions required to be made by the Cj ;‘n i€
reduced, pro rata, in the City Parties’ sole ggcke

reOwner covenants and agrees
\(2) the actual cost of Complex
s Mfference between the Complex
the construction of the Project
ghe or more of the following purposes

construction is less than $200,000,00(
Budget and Total Project Costs ac

upon Final Completion of the
controlled parking, or (ii) such gihg

the City in discretion) shall pay to the Owner the incentive payments set forth in this Section
9.8.2; provided, however, to be eligible for such incentive payments, the Owner shall present not
less than forty-five (45) Commetcial Events annually, with a paid attendance of not less than

17
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400,000 manifested tickets, annually; provided further, unearned, advanced incentive payments
shall be deducted from incentive payments in the following incentive period/year.

(a) The City, City Party, or the TIRZ shall pay Owner a fixed portion of the
Complex Budget costs related to parking facilities in the aggregate amount of $18,000,000.
Such amount shall be paid in annual installments of $3,000,000 for six (6) years, with the
first payment commencing on February 1st after the first year in which 45, Commercial

payments, as necessary, in the amount of $2,000 for each pa@x

(b) The City shall pay Owner at the end of each

the City’s sales and use taxes ($0.( : ¥y portion of mixed beverage
taxes) received from taxable sa ‘ ’ ling, but not limited to, parking,
alcohol, tickets, food and me , one hundred thirty-two (132)

Ayt at the Complex; thereafter, the City
shall pay Owner an annual operabiet wal to forty percent (40%) of the City’s
sales and use taxes ($0.0L.€ Rt and City portion of mixed beverage taxes)
received from taxable saf€s g g
tickets, food and merchang} % a Yperiod of sixty (60) months. For purposes of this

Section 9.8.2(c), paymets $ of bg earned by the Owner, and are subject to repayment

annual operations incentive equal to seventy-five percent (75%) of
he ad valorem real property improvements and business personal
dding taxes on the Land, paid by Owner and received by the City on
br a period of eleven (11) tax years, beginning in tax year 2025; thereafter,

rfaxes, excluding taxes on the Land, paid by Owner and received by the City on
the Complex for a period of five (5) tax years. For purposes of this Section 9.8.2(d),
payments shall not be earned by the Owner, and are subject to repayment through
subsequent year reductions, in any year wherein forty-five (45) Commercial Events are not
presented at the Complex;
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(e) City shall provide to Owner an economic development grant (the
“Separated Materials Tax Grant”) payable to Owner in an amount equal to eighty
percent (80%) of the City’s share of the sales tax revenue generated from the use of a
Separated Materials Contract with the situs of construction materials in the City and
actually received by the City from the Comptroller of Public Accounts of the State of
Texas. The Separated Materials Tax Grant shall be paid upon completion of construction
of the project related to the Complex and after all of the net sales tax from the use of

to use Ryan, LLC (the “Ceonsultant™), as a consultant to 3
implementation, and management of the separated ma
contracts. Owner shall pay Consultant direct from Owner’s

and wastewater impact fees for the
) foregoing impact fees from the

\in effect, MCDC shall contribute up to an aggregate of $3,000,000 in
cture costs pursuant to the Texas Development Corporation Act,

(b)  Qualified public infrastructure shall include:

1) Roads, curbs and gutters, etc. both within the Complex and
roadways accessing the Complex from the periphery of the Complex Site;

19
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(i)  Utilities and all civil work;
(iii)  Subsurface wireless network technology;

(iv) Complex common areas that are, at all times, accessible to the
public;

) Permanent parking facilities;

(vi) Traffic signals, turn lanes and other improvemen land
immediately adjacent to the Complex Site; and

(vii)  Fire suppression.
9.8.4 Subject to Section 9.8.2 and Atticle XQ,

and as long as this Agreement is in effect, MEDC shall contribute up td\g
in cash for qualified public infrastructure costs pursuant to the 934

Act, exclusive of any soft costs (e.g. design, engineering, pe
which shall be part of the Complex Budget, as f011¢

(a) Owner shall be reimburgé
from Owner of payments made to con

b) Qualified public

@) Roads, cpf
roadways accessing the

(i)

(iii) efess network technology;

on areas that are, at all times, accessible to the

anent parking facilities;

Traffic signals, turn lanes and other improvements on land
htely adjacent to the Complex Site; and

(vii)  Fire suppression.

(©) In addition to the above contributions, subject to the terms of this
Agreement, MEDC shall reimburse Owner, within thirty (30) days of Owner’s receipt of a
TCO, if such TCO is received within thirty-six (36) months from Entitlement, or within
thirty (30) days of Owner’s receipt of a CO if a TCO is not received within thirty-six (36)
months from Entitlement, all purchase monies previously paid by Owner to MEDC for the
Land, up to the Purchase Price, and, in the event Owner paid the Purchase Price through a
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combination of cash, the Note, and a Letter of Credit in accordance with Section 3.3.2,
MEDC shall release Owner from its obligations under the Note and Letter of Credit.

9.8.5 Subject to Section 9.8.2 and Article XXIII, as long as this Agreement is
in effect, on a reimbursement basis and upon completion of each stage/phase/component of the
improvements and the City’s verification of such costs, the City shall contribute up to an aggregate
of $5,000,000 in cash for agreed offsite roadway, trafﬁc controls and related qualified pubhc

responsible for any offsite infrastructure improvement costs in excess of §
however, Owner or the Consultant shall apply for grant fundidg for
improvements in an amount not less than the total amount of all o

(3) third, to the City.

9.8.6 Notwithstandiy
Owner does not receive a TCO and beg
of Entitlement, Owner shall forfeit its 1

9.10 Cessation of Work for Longer than 180 Days. In the event of a suspension
of the construction of the Project Improvements by Owner for longer than one hundred eighty

(180) consecutive days for any reason other than Excusable Owner Delay and/or City Party Delay
(either such occurrence being a “Cessation of Work™), then, within thirty (30) days after Owner’s
receipt of Notice from City informing Owner that a Cessation of Work has occurred, Owner shall
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submit to City a written completion plan detailing the measures that Owner shall implement to
resume the construction of the Project Improvements and achieve Substantial Completion as
required under this Agreement and which plan shall (i) be adequate to provide the City Parties
with commercially reasonable assurance that, upon completion of such plan, Owner shall resume
the construction of the Project Improvements and achieve Substantial Completion as required
under this Agreement and (ii) designate such reasonable major milestones as are reasonably
appropriate in the circumstances as benchmarks for Owner’s progress in prosecutipg such plan.

Owner agrees to confer with the City Parties regarding any plan
this Section 9.10 prior to submission to City Parties. After sub
proposed by Owner pursuant to this Section 9.10, Owner shal

in accordance with same.

911 Abandonment. In the event

Project Improvements Work and (ii) pay the Total PI‘O_] ect
and during the continuance of both an Owner Default and an

of aNustomaryNgubguard program), subject to the rights of the Permitted Project Financing
slders\who shall hgve the first right to enforce and make claims thereunder.

ARTICLE X.
DELAYS AND EFFECT OF DELAYS

10.1 Excusable Owner Delay. Regardless of the existence or absence of references
to Excusable Owner Delay elsewhere in this Agreement, the deadlines of Owner set forth in
Section 8.1 and all other deadlines and time periods within which Owner must fulfill the
obligations of Owner elsewhere in this Agreement shall each be adjusted as appropriate to include
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Excusable Owner Delay Periods unless otherwise expressly provided in this Agreement; provided
that Owner complies with the requirements of this Article X.

With respect to each occurrence of Excusable Owner Delay, Owner shall, within twenty
(20) days after Owner’s knowledge of the occutrence of an event that Owner reasonably believes
to be an Excusable Owner Delay, which may be a claim from the Project Contractor, give Notice
to the City Representative of the event constituting Excusable Owner Delay, Owners good faith

City Representative shall give Notice to Owner of the claimed de
reasonable period of time to more fully document the delay and

(30) days after receipt
gt Notice from Owner of further

¢ City’s knowledge of the occurrence of an event that the City Party
Excusable City Party Delay, give Notice to Owner of the event
Party Delay, City Representative’s good faith estimate of the
Delay Period resulting therefrom and the basis therefor, City
d faith estimate of any adjustment resulting therefrom that is to be made in

& ance, together with reasonable documentation supporting the adjustments
proposed. TF©%ner believes that the documentation supplied is not sufficient to justify the delay
claimed or adjustment proposed, Owner shall give Notice to City Representative of the claimed
deficiency and City Representative shall have a reasonable period of time to more fully document
the delay and adjustments claimed. Only one (1) Notice from City Representative shall be required
with respect to a continuing Excusable City Party Delay, except that City Representative shall
promptly (and in no event less often than every thirty (30) days) give Notice to Owner of any
further changes in the additional time for performance claimed by reason of the continuing delay.
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Owner shall have the right to challenge City Representative’s assertion of the occurrence of an
Excusable City Party Delay, or City Representative’s good faith estimate of the Excusable City
Party Delay Period, or changes in the additional time for performance claimed by reason of
Excusable City Party Delay if Owner gives Notice to City Representative within thirty (30) days
after receipt by Owner of such claim of Excusable City Party Delay or Notice from City
Representative of further changes to such dates as a result of such Excusable City Party Delay, as
the case may be (which challenge shall be deemed to have been made if Owner giygs Notice to
City Representative of any claimed deficiency in documentation as provided fo

Section 10.2).

10.3 Continued Performance; Exceptions. Upon the occurrenge
Delay or City Party Delay, the Parties shall endeavor to continue to perfoy

under this Agreement so far as reasonably practical. Toward th:
each hereby agrees that it shall make all reasonable efforts to pr ’
and mitigate the effect of any Owner Delay or City Party Delay o

The Parties shall use and continue to use all cogfime
overcome and minimize any City Party Delay A4

APPROVALS, CONFIRMATI
11.1 Approvals, Confirmg

11 11 Project Sp pecitre ol

Improvements Work that involye Watekial
withheld. Base Complex Plan,
de51gn (the “Prehmm 41;_ e #% Pfan”) which shall be attached to this Agreement as
wRartids, {0 resie’, comment on, and approve as set forth in Section 9.2.

S Sener shall submit one final schematic design (the “Final Base

hed to this Agreement as Exhibit F-1, to City for City Parties

{denthy ing numder o spad@s; and landscape elements; existing utilities; proposed utilities; site
; d storn) waper management areas noted buxldmg set back lines; loading dock and trash

11.1.2.2 Complex Floor Plans that clearly delineate how
Owner is meeting the requirements set forth in Section 9.1.2 Project
Specifications.

11.1.2.3 Complex  Building Sections through major
amphitheater elements to show relevant conditions; floor to grade

relationship; slab to slab and finished floor to ceiling heights.
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11.1.2.4 Complex Building Elevations showing North, East,
South and West elevation views; extent of glazing; material identified; floor
lines, roof lines indicated with dimensions; and finished grades clearly
shown.

11.1.2.5 Structural Narrative shall include a detailed
description of the structural system and alternatives considereg.

11.1.2.6 Mechanical System shall include Qrrative
description of the amphitheater’s major mechanical, eledy
plumbing components.

11.1.2.7 Code Analysis shall b
design meets all applicable City building c

code variances required.
11.1.3  Project Drawings. Upon Approval g

through its own means and methods to Project P1
timeframe City Parties shall have the right to revjg

100% design development, 50% constructio ?
issued for construction.

11.1.4 Material Ch 1

11.1.5

(i) shall, prior to entering+miq th truction Contract, submit to City Representatlve the
i edMBrojectLontractor is not named in the definition of “Project

Drotect Architect and Design Contract. Owner (i) shall, prior to
R Rrojdet Design Contract, submit to City Representative the name and (solely if
the's opo ed Projdct Alrchitect is not named in the definition of “Project Architect”) qualifications
of the ) d-Projdct Architect and the proposed form of Project Design Contract, solely for the

completed in accordance with the terms of this Agreement.
11.1.7 Reserved.

11.2 Iaformational Purposes Only; No Approval Required. Information that is
submitted to the City Parties for informational purposes only shall require no Approval by the
City Parties; provided, however, such information may be used by the City Parties for confirming
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that Owner has complied with its obligations under this Agreement including its obligations to
meet the timetables and deadlines set forth in this Agreement.

11.3 Governmental Rule. No Approvals or confirmations by the City Parties or City
Representative under this Agreement shall relieve or release Owner from any Applicable Law
relating to the design, construction, development, operation or occupancy of the Project
Improvements (including Applicable Law that are procedural, as well as orather than,

obtained shall constitute a replacement or substitute for or oth
requirement hereunder for the Approval of City Parties or City R

11.3.1  City Party Cooperation. Subject to Section 1

Complex, including the City providing Owne
aspects of obtaining required approvals PR

modify existing zomng, as may be necedat N fe Complex uses, which modifications
shall include, but not be limited toAT) maxiw 2 able increased flexibility for light and sound
emittance along US 75, State 1Xgfnal to the site, including code required light
and sound emittance adjacent tq e stmg re 1dnt1a1 development; (ii) extended operating hours on
weekends and for special g S (iiN\abiligy tgf serve alcohol, subject to Texas Alcoholic Beverage

\/

I>ect 0 all instances in wh1ch1t is prov1ded under this Agreement that City
fative, Owner or the Owner Representative exercises Review and Approval

provisions s Agreement providing for time periods for exercise of designated Review and
Approval Rights, then the provisions of such other provisions of this Agreement shall control. As
used herein, the term “Review and Approval Rights” shall include, without limiting the
generality of that term, all instances in which one Party (the “Submitting Party”) is permitted or
required to submit to the other Party or to the representative of that other Party any document,
Notice or determination of the Submitting Party and with respect to which the other Party or its
representative (the “Reviewing Party”) has a right or duty hereunder to review, comment,
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confirm, consent, Approve, disapprove, dispute or challenge the submission or determination of
the Submitting Party.

11.4.2 Standard for Review. Unless this Agreement specifically provides that
a Party’s Review and Approval Rights may be exercised in the sole discretion of the Reviewing
Party, then in connection with exercising its Review and Approval Rights under any provision of
this Agreement, and whether or not specifically provided in any such provision, thg Reviewing

to not unreasonably withhold its Approval of, consent to or confirmation of gu
determination. The Reviewing Party shall review the matter submitted i
promptly (but in any event within fifteen (15) days after such receip 1
Party of the Reviewing Party’s comments resulting from such revidgy/ag
requires Approval or confirmation pursuant to the terms of this A
confirmation, disapproval or failure to confirm, setting forth in dgta
reasons for any disapproval or failure to confirm. Any failurg phngd ig the foregoing
fifteen (15) day period shall be deemed to be ag Approfalr Conmatig of the matter
submitted and shall preclnde subsequent -@mmm& to_the matter so
submitted. Unless otherw1se prov1ded hereipg/The"Rg w1 P ight to disapprove or not
onand tohich this Section 11.4.2
t conform in all material respects
he same matter; or (ii) which
dbe a violation of or inconsistent

applies shall be limited to the elements th
to Approvals or confirmations previo
propose or depict matters that are or thg

11.4.3
a matter to which thj

o those matters that expressly require the Approval, consent
), the Submitting Party shall have the right to re-submit

portion d{ the guwfinal submission (or the portlon to which an objection was raised, if the
Submitting Party elects to re-submit a matter submitted for review as to which a timely objection
was raised) and any prior resubmissions, and to not be included with an original submission unless
the matter previously disapproved is expressly identified thereon. Any resubmission made
pursuant to this Section 11.4.3 shall be subject to Review and Approval Rights of the Reviewing
Party in accordance with the procedures described in Section 11.4.2. for an original submission
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(except that the Review and Approval Rights shall be limited to the portion previously disapproved
or not confirmed), until such matter shall be Approved by the Reviewing Party.

11.4.4 Dauties, Oblisations and Respounsibilitics Not Affected. Approval or
confirmation by the Reviewing Party of or to a matter submitted to it by the Submitting Party shall
neither, unless specifically otherwise provided (1) relieve the Submitting Party of its duties,
obligations or responsibilities under this Agreement with respect to the matter so spgmitted, nor
(2) shift the duties, obligations or responsibilities of the Submitting Party with{respget to the
submitted matter to the Reviewing Party.

11.5 Dispute Resolution.

11.5.1 Settlement By Mutual Agreement. Ifa Sy or claim
between or among the Parties arises under this Agreeme y way to this
Agreement or the relationship of the Parties hereypti ﬁ trovers "), including

a Dispute or Controversy relating to the effect

diligence and in good faith, to resolve
Alution and settlement are not obtained at the

a.sall also be agreed upon. If such technique, timetable or
within thirty (30) days after the Notice of the Dispute or
&solution is obtained through such alternative technique, or if

Reserved.

Emergency Relief. Notwithstanding any provision of this Agreement to
the contrary, elther Party may seek injunctive relief or another form of ancillary relief at any time
from any court of competent jurisdiction in Collin County, Texas. If a Dispute or Controversy
requires emergency relief before the matter may be resolved under Section 11.5.1, notwithstanding
the fact that any court of competent jurisdiction may enter an order providing for injunctive or

28
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 35 of 156

another form of ancillary relief, the Parties expressly agree that Section 11.5.1 still shall govern
the ultimate resolution of any portion of the Dispute or Controversy.

ARTICLE XII.
USE AND OCCUPANCY; PERMITTED AND PROHIBITED USES; OPERATING
REQUIREMENTS
12.1 Permitted Uses. Owner covenants and agrees that it shall use

“Permitted Uses™):

(a) The operation of the Complex including the presentatig
streaming or other transmission of concerts, live shows,
private exhibitions, civic events, public ceremonies, other
activities related thereto;

, exterior or
phs necessary or

(b) Constructing, operating and displaying ap¥
any other portion of the Project Improvements or the,
desirable;

(©) Restaurants and privatg

(d Sale of food and 3
items customarily sold and m§

%S, 1‘3’

()  Parking

(2 g juch uses located in the Complex, along the street
level of the Cg ithand in }#osks, carts and similar movable or temporary retail
facilities;

(including movie theaters and arcades), museum,

Studio and related facilities for radio, television and other broadcast,
st g and entertainment media within the Complex, including support and production
facilities, transmission equipment, antennas and other transceivers and related facilities and
equipment primarily for the broadcast, streaming or other transmission of concerts and
other events taking place at the Complex or elsewhere;

k) Storage of maintenance equipment and supplies used in connection with the
operation of the Complex Site or all other Permitted Uses;
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1)) Construction Work permitted or required pursuant to the terms of this
Agreement;

(m)  The use and enjoyment of the rights and licenses granted to Owner under
this Agreement regarding any intangible property rights;

(n) Presentation and broadcasting, streaming or other transmission of concerts
and other entertamment events and act1v1t1es related thereto 1nc1ud' Xhibitions,

marketing of concerts and events, ticket sales, and any and all other activities W
time to time, are customarily conducted by or are related to the prewe
broadcasting or streaming of concerts and other entertainment events;

(o) Other uses contemplated by this Agreemen@
and other facilities;

(p) Other uses reasonably related or inciden

in all cases consistent with the Operati A }Law and the Final Base
Complex Plan, as approved by City Parthes g Represemfatife, as and if required,
pursuant to the terms of this Agreemg ; s Pomnitted Uses may be conducted
directly by Owner, an Affiliate g 'nd1rectly through other Persons
pursuant to Use Agreements.

A Permitted Use without first obtaining
drees that the Permitted Uses are subject to
fny time applicable to the use, occupancy or
anding the Permitted Uses hereunder, Owner agrees

{Use or allow the Complex Site to be used for the sale or display of any
aterial or material which is obscene under standards set forth in any
w, or operate or allow any Person to operate in, on or about the Complex
¥dult Business” as defined in Sec. 138-418 of the City Codes;

(©) Use or allow the Complex Site to be used in violation of the special warranty
deed from the MEDC to Owner or Applicable Law;

(d) Except in connection with conventions, trade shows and other similar
events and subject to rules, regulations and policies promulgated by the City, use or allow
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the Complex Site to be used for the public display or public or private sale of guns and
other weapons, ammunition or explosives, including fireworks;

(e) Use or allow the Complex Site to be used for the sale or commercial display
of any lewd, offensive or immoral sign or advertisement, including any sign or
advertisement that promotes lewd, offensive or immoral activities, including sexually
immoral activities;

® Use or allow the Complex Site to be used for the sale of palgpheMalia or
other equipment or apparatus which is used primarily in connection with the ta\{

of illegal drugs;

(® Use or allow the Project Improvements or the Qompleg
place of permanent residence by any Person;

goods intended to be sold or used in connection
hereunder shall not be deemed to be a war se), cq
or use or permit the Complex Site to be
refining, smelting or other industrial ¢
avoidance of doubt, a restaurant or,ot

ahufacture, distillation,
se (excluding, for the

1i) to conduct or cause to be conducted all elements of any Additional Work
diligently and continuously, subject only to interruptions and delays caused by Excusable Owner
Delay and/or City Party Delay and in a manner consistent with the requirements of this Agreement.
Owner shall contract with the Operator for the Operator’s lease or management of the Complex
for certain entertainment uses that shall be identified in such agreement between the Owner and
Operator (the “Operator Agreement”). The Operator Agreement shall be for a minimum of ten
years with two, five-year renewals exercisable by Owner, at its option. The Operator Agreement
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shall include routine operational standards consistent with the Operating Standard, and the failure
to comply with such operational standards shall constitute a default under the Operator Agreement
and result in remedies to be set forth in the Operator Agreement. Simultaneously with the execution
of the Operator Agreement, and annually thereafter when annual financial reports are received by
Owner, Owner shall provide the City Parties, or their designee, the right to an annual “in-camera”
review of the Operator Agreement, the Owner’s profit/loss statement, Owner’s cash flow
statement, Owner’s income statement, Owner’s balance sheet and other related repgxg. The City
Parties shall not publicly disseminate any information obtained in such review.

12.3.2 Ticket Fee. Owner shall impose, or shall require Operator th
Operator Agreement to impose, a ticket surcharge, fee or assessment (collectj€ly,

Fee”) on each individual manifested ticket sold for events at the Complex 2
payable monthly to the City. The Ticket Fee shall be $1.00 per i

Owner or Operator, as applicable, shall provide the City with an ac
payment remitted from the Owner or Operator to the City. The City sKg
Ticket Fee described in Section 9.8.2(b) to the Owner, along witha
accordance with Section 9.8.2(b).

124 Event Day Costs. . dhall work together to
address the logistical issues that arise in coordjfi» s anmiqg aid sfaffing, it being agreed

Complex Site, on the Complex Site, a
on the Complex Site that is not a Ci
Parties shall be responsible for costg i
exclusively to City Events.

wher and the City Parties, the City
ion 12.7 below) related solely and

12.5 of’s obligation to enter into the Operator
Agreement, Owner or Ope: to eledt to manage certain operations of the Project
( fdigg via an affiliated entity) or may hire a third-party

venue management . ird-party venue management firm shall have an

and representative experience with managing facilities
gnding the foregoing, Owner shall contract with a qualified

comply or cafdse compliance with the Permitted Exceptions, but with respect to each of the
foregoing, Owner shall not be responsible for any failure to comply with Applicable Law or the
Permitted Exceptions to the extent caused by a City Party or any Affiliate of a City Party. Owner
shall keep in force throughout the Term, all licenses, consents and permits required from time-to-
time by applicable law to permit the Complex Site to be used in accordance with this Agreement.

12.7 City Use Dates.
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12.7.1  City’s Use of the Complex Site. The City, upon sixty (60) days’ notice,
and at no cost other than those costs and expenses to be paid or reimbursed to Owner as described
in Section 12.7.4 or as otherwise agreed, shall be permitted to use (and, subject to the terms hereof,
to lease out for use by other Public-Sector Parties) the Complex Site for (a) charitable or
educational purposes, (b) public or civic ceremonies, and (c) other civic-oriented forums, events
and purposes (“City Uses”) on any date on which there is no other scheduled event at the Complex;
provided that the contemplated City Use shall not be of the type that would competgwith events
typically held at Comparable Facilities or other amphitheaters (“City Dates”). The hall have
the right to designate a City Party, a City Controlled Entity, community college
public school district or other public-sector entity (each a “Public-Sector Pa

Owner reasonably determines constitutes competition with, or is
of, Owner. The City and any Public-Sector Party, as apphcable, shall¢

City Dates only for City Uses. In addition to the City Dates described above, City and Owner
may, by mutual agreement, agree upon other dates for City’s use of the Complex Site. Except as
provided above in respect of Complex concerts, entertainment events, and building maintenance
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requirements, all City Dates that are reserved more than four (4) months in advance shall take
priority over any other event scheduled at the Complex Site.

12.7.3 Revenues from City Uses. City shall be entitled to the net ticket
revenues from City Uses and any net revenues generated from the City Event itself, such as charity
auction proceeds and table and event sponsorships, plus City shall be entitled to any other net
revenues generated at the Complex Site in connection with City Dates to the extgat that such

those regarding crowd control, maintenance, ticketing, access, oper;
streaming); provided, however, City shall have customary event

\pg the following, provided, City and Owner
vent and such costs shall be no greater than

dorn of such City Event, other costs directly related to or
¢t (including, but not limited to, ushers, security personnel,

osts incurred by Owner for or relating to sponsorship sales and service,
ing and coordination, and temporary Signage, including Signage production,

providet in connection with such City Event, including ticket sales, facility assessments,
box office and ticket takers, ticket agents or ticket brokers, and all other expenses
attributable to a City Event, including due to any charges as a result of preparing, loading-
in, hosting, cleaning or loading-out a City Event.
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(c) The reimbursement obligation of City in this Section 12.7.4 shall not
include charges for Capital Expenses except to the extent that the applicable Capital Repair
arises as a result of the willful misconduct of City or a Public-Sector Party.

(d City shall reimburse Owner for the foregoing expenses for City Events by
payment of a deposit, in the amount of $5,000, directly to Owner at least ten (10) days prior
to such City Event, with a final settlement within sixty (60) days after sugh Ci
based on a reasonably detailed invoice, mcludmg third-party costs, to K¢ p v1ded by

unreasonably withheld.

12.8 Suites.

12.8.1 Suite. At no gOstfoth er hereby grants City Parties
exclusive ownership rights of a suite i not less than ten (10) seats (the
“Suite”) for any event at the Comple special events held solely for suite
owners, subject to all standard policies M \rrocds nf/Owner with respect to suites and suite

Sent). The Suite shall be of a size and in a

location reasonably acceptable {6 Ciuy Wner,
into an agreement promptly afifr the Effe ivq Date that, subject to this Section 12.8.1, sets forth
the Parties’ rlghts and obligatiogs With regbect to the Suite. Use of the Suite by City Parties shall

x¢s to the majority of third-Persons for other similarly located
although City Parties shall be obligated to pay for costs and

associat®d] with thglise of the Suite. Further, Owner shall remove the Suite from the manifest for
all events af The Complex Site and City Parties shall be entitled to the number of tickets to any
event in the Complex Site equal to the sum of the number of fixed seats and bar seats in the Suite.
Reserved or premium parking passes shall be provided to City Parties at no charge for events at
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the Complex Site in the same proportion and on the same terms that other third Person suite holders
in similarly located suites have parking rights.

12.8.2 Owner’s Suite. In addition to the City Parties’ rights under Section
12.8.1, the City shall have access to the Complex’s 400-person Owner’s suite for public or civic
events (excluding concerts, entertainment events and other public functions) at least two (2) times
annually. The City shall provide Owner with a request to access the Owner’s suitgQot less than
thirty (30) days prior to a calendared event.

fireside suite or within the Owner’s suite. The City shall provid
additional twenty (20) suite tickets not less than (10) days prior to

which reports shall include (i) an annual calen
scheduled events at the Complex, (ii) discuss gp
any circumstances known to Owner whlch ig Oy (1%
financial viability of the Complex as a gaipg, corfcep
facts or circumstances are known to Ov i
Owner’s ability to comply with the te1J

j#n materially change the
: ation by Owner that no
Apnable opinion materially affect

13.1

. fid, Complex Site, and the Improvements payable from
qnd from the MEDC and throughout the term of its ownership

Payment of Impositions. Owner shall pay, or cause to be paid, in full,
ng any and all payments in lieu of taxes, if applicable, district charges, or

2§ 5 charges levied against any or all of the Land, Complex Site or Project
Improvensatg difectly to the taxing authority or other payee therefor. Such payment shall be
completed prior to the date on which such Imposition would become delinquent. If any Imposition
legally may be paid in installments prior to delinquency, whether or not interest shall accrue on
the unpaid balance thereof, Owner shall have the option to make payment in such installments.
Owner shall furnish to the City Parties, promptly upon receipt thereof, copies of all Notices of
Property Taxes. Within sixty (60) days after payment by Owner of a Property Tax, Owner shall
deliver to the City Parties reasonable evidence of the payment thereof. Each Party hereto shall
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deliver to the other, promptly after such party’s receipt thereof, the originals or accurate copies of
any and all bills for Impositions and notices of assessments or reassessments made or to be made
for the purpose of levying any Impositions.

Notwithstanding anything to the contrary herein, all Impositions with respect to the
fiscal year or tax year in which the Effective Date occurs shall be apportioned so that Owner shall
pay only the portion of the Impositions that is applicable to the period after the Closjgg Date.

13.2 Owner’s Right to Contest Impesitions.

13.2.1 Notice. Owner shall have the right in its own name, ape-2
and expense, without postponing payment thereof, to contest the validity or
in part, of any Impositions, by appropriate proceedings timely inspyted infac
protest procedures permitted by applicable Governmental Au @ £
provided Owner at all times effectively stays or prevents any non-jugicia
part of the Complex Site or any interest a City Party may have in the ha

other security as may be required by the applica thotity, if any. OWNER
SHALL INDEMNIFY, DEFEND, AND HOIAR\ A ! ARJ

AND ALL SUCH IMPOSITIONS AND /{
RELATED TO ANY SUCH IMPOSIT}(Q
AND ALL PENALTIES AND INTEL
VALID FINAL ADJUDICATION

JING, INCLUDING ANY
ALL PROMPTLY PAY ANY
POSITIONS AND SHALL

ANY TIME PERIOD WITHIN WHY A DICIAL OR JUDICIAL SALE
COULD OCCUR TO COLLECA2 N

of Owner to pay the amount of such Imposition or
fix Proceedings. Upon request, Owner shall promptly
Miletices, filings and pleadings in all such Tax Proceedings.
¢ in any such Tax Proceedings, such City Party shall have the

Reserved.

4 Joinder of City Parties. To the extent such cooperation is required by
applicabl™Geverimental Authority for such Tax Proceeding, City Parties shall cooperate in any
such Tax Proceeding as reasonably requested by Owner, at Owner’s sole cost and expense,
whether or not City Parties are joined pursuant thereto.

13.2.5 Prima Facie Evidence. The certificate, advice, bill or statement issued
or given by any Governmental Authority authorized by law to issue the same or to receive payment
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of an Imposition shall be prima facie evidence of the existence, non-payment or amount of such
Imposition.

13.3 Obligations of City Parties. Except for costs that City Parties have specifically
agreed to pay and obligations and liabilities that City Parties have agreed to perform or be
responsible for pursuant to the express terms of this Agreement, City Parties shall not be required
to make any expenditure, incur any obligation or incur any liability of any kind ygatsoever in
connection with this Agreement, the Complex Site or any Impositions.

134 Operahng Expenses. Owner shall pay (or cause to be paid) dlre
providers of such services all costs and expenses attributable to or incurred in copere
development, construction, rehabilitation, completion, marketing, lea
management and occupancy of the Complex Site (collectively, "Q Iﬂfi fing
LY d

gas, steam, electricity, solar energy and fuel oil; (b) all water, sewer hd W sal strvices;

fire and extended coverage, public liability insura
(f) the cost and expenses of all capital impreAQt
structural) required to maintain the Project
not limited to any required by any gg

vetf, ownership, operation, maintenance, use or repair of the
execute any easements, licenses or agreements reasonably
dny of the aforementioned services, or such that are reasonably

ise in connection therewith, and (b) such easements, licenses, and/or
§ form reasonably acceptable to City Parties.

ARTICLE XIV.
REPAIRS AND MAINTENANCE; UTILITIES

14.1 Repairs and Maintenance.

14.1.1 Owner’s Obligation. Owner shall, commencing after Substantial
Completion and throughout the remainder of the Term, at its own expense, at no cost or expense
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to City Parties and substantially in compliance with Applicable Law, do the following
(collectively, the “Maintenance and Repair Work”):

(a) Perform all Maintenance and otherwise keep and maintain, or cause to be
kept and maintained, the Complex Site and all Personal Property located within the
Complex Site in good working repair in accordance with the Operating Standard and in
compliance with all Applicable Law;

(b) Promptly make or cause to be made, all necessary repairS\inteNpr and

with all Applicable Law;

() Perform all alterations, upgrades, improg

scope of Sectlon 20.1.1 if Owner is e
Section 20.1.1 to, terminate this Agree

utilities for the Complex Site. Owner shall cause the necessary mains, conduits and other facilities
to be provided and maintained (from and within the property lines of the Complex Site and beyond
to the connection with the supplying utility in the streets immediately adjacent to the Complex
Site) to supply water, gas, telephone, electricity and other utility services commonly supplied to
and within Comparable Facilities similar to the Project Improvements, and Owner shall, at
Owner’s sole cost and expense, subject to the obligations of the applicable utility provider,
maintain and repair all water pipes, conduits, electric lines, gas pipes and other transmission
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facilities in, on or servicing the Project Improvements during the Term, provided that to the extent
the same are not located in or on the Complex Site, the obligation of Owner shall be only to
maintain such pipes, conduits, lines or other facilities to the connection points located in the streets
immediately adjacent to the Complex Site. During the Term, Owner shall pay, or cause to be paid,
for all water used in the Project Improvements and all rents or charges imposed for water used,
and for any sewage charge or assessment, whether imposed by meter or otherwise. Owner shall
comply with all water conservation measures required by Applicable Law. Duripg the Term,

14.2.2 Utlity Upgrade and Extension Costs. O,
mains, conduits and other facilities to be provided and maintaine

charges and fees imposed for use of sugh add -
Upgrade and Extension Costs” shall th&\otal O all dosts, expenses, rents, charges and fees
arising under this Section 14.2.2.

Improvements During the Term; Upon Termination of
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Owner, and title to all of such Project Improvements shall be and remain in Owner (or Affiliates
or other parties over whom Owner maintains legal and operational control).

15.2 Additional Work by Owner.

15.2.1 Changes, Alterations, and Additional Improvements.
Nt to the

After the date Owner obtains a Certificate of Occupancy and g2

in all cases to the terms, conditions and requlrements of this Secti
Agreement, “Additional Work” collectively shall refer to (i) co
such Additional Improvements and changes and alterations in to or qf

(iv) Owner’s Remed1a1 Work or (v) any other constructlon
in, to or of the Project Improvements required or permitted/
Agreement. The performance of Additional Work @ in al
of this Section 15.2.1.

@)

@- ddliver all Material Additional Work Submission
cpreventafivg/at least thirty (30) days prior to the commencement

1 Additional Work Construction Schedule.

Any Additional Work shall, when completed, be of such a character as not
to reduce the value and utility of any Improvements below the value and utility
immediately before such Additional Work and shall not weaken or impair the structural
integrity of any Improvements.

15.3 No Substitute for Permitting Processes.
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The review for compliance by City of any matter submitted to City pursuant to Section 15.2
shall not constitute a replacement or substitute for, or otherwise excuse Owner from, all permitting
processes of Governmental Authorities applicable to the Additional Work.

ARTICLE XVI.
CITY PARTIES’ RIGHT OF ENTRY

16.1 Access to Complex Site by City Parties.

16.1.1 During Construction Work. Without limiting City’s rights W
to the Complex Site Reservations, City Parties shall have the right of access, fg :

fees, during the period of the performance of any Construction Wo
comphance with this Agreement or for perforrmng or undertakmg

of Owner’s contractors (iii) take such reasonableA
reasonably request, given the stage of the Cong

BT this Agreement, and (v) be
&r. Nothing in this Agreement,
however, shall be interpreted to impose gn b it\P4rties to conduct any inspections.

16.1.2 Reserved.

16.1.3 ; Without limiting City’s rights with
respect to the Complex Site R d notwrthstandmg Section 16.1.1, City Parties shall
have the right of access, for the heir authorized representatives, to the Complex Site

Gy Owner by telephone of any such Emergency prior to
Qon as reasonably possible, but in no event later than three (3)
plex Site and (ii) minimize interference with Owner’s use

exh1b1t1ng sg-sdfne to any governmental and/or quasi-governmental authorities or other third-
parties which may have an interest in developments similar to the Complex Site or similarly
financed or for any other business purpose; provided that in doing so City Parties and each such
invitee observe all reasonable safety standards and procedures which Owner may require. City
Parties shall use good faith, reasonable efforts to minimize any interference or disruption of
Owner's work or Owner’s use or operation of the Complex Site.
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ARTICLE XVII.
ADDITIONAL ENVIRONMENTAL PROVISIONS

171 No Hazardous Materials. Owner shall not cause or permit any Hazardous
Materials to be generated, used, released, stored or disposed of in or about the Complex Site by
Owner and shall prevent Owner’s invitees and guests from generating, using, releasing, storing
or disposing of any Hazardous Materials in or about the Complex Site; provided, kowever that

industry standards, but in all events in compliance with Enviro
of doubt, in no event shall the terms of this Section 17.1 limit
Section 9.2.

17.2 Notice of Environmental Event. During the
MEDC immediate oral and follow-up written Notice within
threatened Environmental Event. Owner shall ‘

M¥have the right to Approve (which
gken by Owner to address and remedy
gmmence action to address and remedy

ime Mer Notice is given to City and MEDC, and
¥ ( ays Mter Woitfen Notice thereof from City and MEDC to

Owner, to perform, at Owner’§ so{e cost and ¢xpense, any lawful action necessary to address and
remedy the same, in which event\Qwney shall pay the costs thereof to City and/or MEDC, as

after writtpf demand therefor.

WITHOUT LIMITING OWNER’S INDEMNITY
¥GREEMENT, OWNER HEREBY RELEASES THE CITY
AINST ANY CLAIMS, DEMANDS, ACTIONS, SUITS, CAUSES
A LIABILITIES, OBLIGATIONS, COSTS AND/OR EXPENSES
HAVE WITH RESPECT TO THE COMPLEX SITE AND RESULTING
DER OR RELATED TO ANY ENVIRONMENTAL EVENT,

COMP [EXSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND LIABILITY
ACT OF 1980, AS AMENDED, 42 U.S.C.A. § 9601, ET. SEQ., AND THE TEXAS SOLID
WASTE DISPOSAL ACT, TEXAS HEALTH AND SAFETY CODE, CHAPTER 361, AS
AMENDED.

174 Reserved.
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ARTICLE XVIIL
CASUALTY DAMAGE

18.1 Damage or Destruction.

18.1.1 During the Term. If, at any time during the Term, the Complex Site
described in clause (a) of the definition thereof or any part thereof shall be damaged or destroyed
by Casualty, then Owner shall use reasonable efforts to promptly secure the are g
destruction to safeguard against injury to Persons or Property and, within a reasona¥{
time thereafter, remediate any hazard and restore such Complex Site to a safe cond1t1 N
by repair or by demolition, removal of debris or screening from public yie
Section 19.4, Owner shall, to the extent allowed by Applicable Law, promp
thereafter proceed with reasonable diligence (subject to a reasgadRle tinge
purpose of adjusting the insurance loss and subject to Excusable @
Delay) to repair, restore, replace or rebuild such Complex Site, at OW

to the payment of the direct and
entitled to recelve such Casual

inquiry.

18.2.2 Uninsured Losses/Policy Deductibles. Owner shall be obligated to pay
for all costs and expenses of any Casualty Repair Work that is not covered by Casualty Proceeds
or for which Casualty Proceeds are inadequate.
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ARTICLE XIX.
INSURANCE AND INDEMNIFICATION

19.1 Policies Reguired.

19.1.1 Policies Reguired During Construction of Projects Improvements

or subcontractors has not been paid in full with respect to theRroject
or (ii) any Person has any repair obligations with respe e P
Work, Owner shall, at its cost and expense as a portion of Tota

policies (collectively, the “Builder’s ‘Risk Policies fo ‘jﬁﬁ’
affording coverage of such Project Improvements Work, #
and, to the extent not covered by a separ
and Contractors’ Equipment related thergp

#ing one hundred percent (100%)
dnents and the cost of the Project
(with permission to occupy upon

oject Improvements and to remove all debris that may exist
&f any Insured Casualty Risks.

use throligh completion of such use, Owner shall cause the Project Contractor and Owner’s
other contractors and subcontractors to obtain, keep and maintain business automobile
liability insurance policies (the “Auto Policies for Project Improvements Work”)
covering all vehicles, whether owned or non-owned and hired or borrowed vehicles, used
in connection with the Project Improvements Work, affording protection against liability
for bodily injury and death and/or for property damage in an amount not less than One
Million and No/100 Dollars ($1,000,000.00) combined single limit per occurrence or its
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equivalent and with a self-insured retention not to exceed Two Hundred Fifty Thousand
and No/100 Dollars ($250,000.00) per loss, unless such retention is lower than what is
available on commercially reasonable terms and, so long as the higher retention meets the
Insurance Standard, Owner shall be entitled to maintain the retention that is available on
commercially reasonable terms. In addition to the Auto Policies for Project Improvements
Work described above, if any Hazardous Materials shall be transported, loaded or unloaded
by the Pl‘O_]eCt Contractor or Owner’s other contractors or subcontractors -

and loading or unloading of such Hazardous Materials.

(©) Workers’ Compensation Policies for Proje

Improvements Work, in addition to Owner’s,Workery
cause the Project Contractor and Owner’
keep and maintain workers’ compengal

statutory coverage under the lawga{ i e d for all Persons employed by the
Project Contractor and Owner’§ * $contractors in connection with
the Project Improvements Worl
same which afford protectio
($1,000,000.00) for bodily inj

*l) Lzablllty Policy for Project Improvements Work. Prior to

occurrence basis and limited to the Project Improvements Work and the Complex Site
naming such contractor or subcontractor as the insured and Owner as additional insureds
and providing a Waiver of Subrogation in favor of Owner, affording protection against
liability arising out of personal injury, bodily injury and death and/or property damage
occurring, in, upon or about the Complex Site or resulting from, or in connection with, the
construction, use, operation or occupancy of the Complex Site and containing provisions
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for severability of interests. The Project Contractor’s GL Policy for Project Improvements
Work shall be in such amount and such policy limits so that (i) the coverage, deductibles
and limits meet the Insurance Standard and are adequate to maintain the Excess/Umbrella
Policy for Project Improvements Work without gaps in coverage between the GL Policy
for Project Improvements Work and the Excess/Umbrella Policy for Project Improvements
Work (but not less than $1,000,000 each occurrence, $1,000,000 personal and advertising
injury, $2,000,000 completed operations aggregate, $2,000,000 general aggpegate, $5,000
medical payments and $250,000 fire legal liability) and (ii) the self-insuréd retdgtion not
to exceed Five Hundred Thousand and No/100 Dollars ($500,000.00) per loss\unle
retention is lower than what is available on commercially reasonable terms and,

retention that is available on commercially reasonable terms.
Project Improvements Work shall also contain the followy
obtainable on commercially reasonable terms or necessary

(i) premises and operations coverage with explosion, collapse &
deleted, if applicable, (ii) owners’ and contractors’ protecd]

form property damage coverage, (v) compl
for a period of two (2) years after Co

contractors and subcontractors skg
Insurance Standard for such cond

(e) Excess/U Rroject Improvements Work. Prior to the

commencement of any P4 #Work and at all times during the performance
of such Project Improvgme k apd for so long after the completion thereof that any

epai ifh respect to such Project Improvements Work, in
addltxon to O mbrgla Policies, Owner shall cause the Project Contractor

ainfaln an excess or umbrella liability insurance policy
yr Project Improvements Work™), written on an occurrence

tured hereinabove (specifically listing such underlying policies) and
orm of such underlying policies, naming Owner as insured. Owner shall
other contractors and subcontractors to obtain, keep and maintain an excess

such contractors and subcontractors. Pollution Liability Excess/Umbrella coverage limit
shall be provided at Five Million and No/100 Dollars ($5,000,000.00).

® Additional Insurance. Prior to the commencement of any Project
Improvements Work and at all times during the performance of such Project Improvements
Work and for so long after the completion thereof that any Person has any repair obligations
with respect to such Project Improvements Work, Owner shall, or shall cause the Project
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Contractor and Owner’s other contractors and subcontractors to, obtain, keep, and maintain
(i) such other and additional insurance as is, from time to time, required by all Applicable
Law, (ii) such other and additional insurance as may be reasonably required to meet the
Insurance Standard and (iii) such other insurance as may be mutually agreeable to the
Parties. Such other and additional insurance policies shall name City as loss payee or City
as an additional insured in a manner consistent with it being named loss payees or
additional insured in the policies required above in this Section 19.1.1 andsQall comply
with all applicable requirements set forth in Section 19.4

19.1.2 Policies Required During

(a) Builder’s Risk Policy for Additional Work.
any Additional Work, whether or not such work is Mate

orjcause to be obtained,
kept and maintained, builder’s i ' [le
Risk Policies for Additional Work” "oy xrape of all Additional Work, whether
permanent or temporary, and, to i ¢

Materials and Equipment and fCogtggCtors’
damage due to Insured Casual Mvdsed b the Dedadest form of extended coverage
insurance generally available oy 1
respect to similar work in the Ci

a completed value fofi ernjission to occupy upon completion of work or
occupancy), namipg Ow

e deductible that is available on commercially reasonable terms;
iat, in the case of demolition and debris removal coverage, Owner

Auto Policies for Additional Work. If any vehicles are to be used in
connecfion with any Additional Work by the Material Additional Work Construction
Contractor and Owner’s other contractors and subcontractors, prior to the commencement
of the use of such vehicles in connection with such Additional Work, and at all times during
such use through completion of such use, Owner shall cause the Material Additional Work
Construction Contractor and Owner’s other contractors and subcontractors to obtain, keep
and maintain business automobile liability insurance policies (the “Auto Policies for
Additional Work”) covering all vehicles, whether owned, non-owned and hired or
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borrowed vehicles, used in connection with the Additional Work, affording protection
against liability for bodily injury and death and/or for property damage in an amount not
less than One Million and No/100 Dollars ($1,000,000.00) combined single limit per
occurrence or its equivalent and with a self-insured retention not to exceed Two Hundred
Fifty Thousand and No/100 Dollars ($250,000.00) per loss, unless such retention is lower
than what is available on commercially reasonable terms and, so long as the higher
retention meets the Insurance Standard, Owner shall be entitled to maintain,she retention

transported, loaded or unloaded by the Material Additional Work Constructiog CoN
or Owner s other contractors and subcontractors, prior to such transport, Mg

marntam in its Auto Policies for Additional Work a mo
endorsement related to claims arising out of the transport:
such Hazardous Materials.

(c) Workers’ Compensation Policies for /2
commencement of any Additional Work, whether or
Work, and at all times during the perfon@»
after the completion thereof that any PepSdy
Additional Work, in addition to Owney’
the Material Additional Work Cos8

€reafter prescribed by Applicable
pf the State of Texas for all Persons

kdh what is available on commercially reasonable terms and, so
eductible meets the Insurance Standard, Owner shall be entitled to

obligafions with respect to such Additional Work, in addition to Owner’s GL Policy,

Owner shall cause the Material Additional Work Construction Contractor and Owner’s

other contractors and subcontractors to obtain keep and maintain a commercial general

liability insurance policy (“GL Policy for Additional Work™), written on an occurrence
basis and limited to the Additional Work and the Complex Site, naming such contractor or
subcontractor as the insured and Owner and providing a Waiver of Subrogation in favor of
Owner, affording protection against liability arising out of personal injury, bodily injury
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and death or property damage occurring, in, upon or about the Additional Work or the
Complex Site or resulting from, or in connection with, the construction, use, operation or
occupancy of the Additional Work or the Complex Site, and containing provisions for
severability of interests. The Material Additional Work Contractor’s GL Policy for
Additional Work shall be in such amount and such policy limits so that (i) the coverage,
deductibles and limits meet the Insurance Standard and are adequate to maintain the
Excess/Umbrella Policy for Additional Work without gaps in coverage betgeen the GL
Policy for Additional Work and the Excess/Umbrella Policy for AdditionakWoX (but not
less than $1,000,000 each _occurrence, $1,000,000 personal and adverNgingN\pj

payments and $250,000 fire legal liability) and (ii) the self-insured rete
Five Hundred Thousand and No/100 Dollars ($500,000.00) per loss, yfiles
is lower than what is available on commercially reasonable @
retention meets the Insurance Standard, Owner shall be €

that is available on commercially reasonable terms. Owner’
Work shall also contain the following endorsements

and operations coverage with explosion, collapse an ions deleted, if
applicable, (ii) owners’ and contractors’ \ i ') blanket contractual
coverage as granted in standard ISO (GNOO 0 oquivalg iy) broad form property
damage coverage, (v) completed oper tiof sJiabilify"coverage for a period of
two (2) years after Commencemg cross liability endorsement, (Vii)

equivalent coverage under a st ; ) povidifg for protection from pollution
liability and providing for relateg : ymplex Site and any affected adjacent

oTi0n thereof that any Person has any repair obligations with
ovements Work, in addition to Owner’s Excess/Umbrella
€ the Material Additional Work Construction Contractor to

of such underlying policies, naming Owner as insured. Owner shall cause Owner’s other
contractors and subcontractors to obtain, keep and maintain an excess or umbrella liability
insurance policy in such amount as meets the Insurance Standard for such contractors and
subcontractors.

® Additional Insurance. Prior to the commencement of any Additional Work,
whether or not such work is Material Additional Work, and at all times during the
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performance of such Additional Work and for so long after the completion thereof that any
Person has any repair obligations with respect to such Additional Work, Owner shall cause
the Material Additional Work Construction Contractor and Owner’s other contractors and
subcontractors to obtain, keep and maintain (i) such other and additional insurance as is,
from time to time, required by all Applicable Law, (ii) such other and additional insurance
as may be reasonably required to meet the Insurance Standard and (iii) such other insurance
as may be mutually agreed by the Parties. Such other and additional insugagce policies
shall name City as loss payee or Clty as an add1t10nal insured 1 in 2 manner QonsN ent with

19.1.3 Policies Required by Owner After Substay
Commencing on Substantial Completion (unless otherwise providw :
the Term (unless otherwise provided below), Owner shall, at its so
and maintain or cause to be obtained, kept and maintained, the followi

against liability arising out of persona
occurring, in, upon or about the Con

commercially reasonable terms and, so long as the higher retention meets the Insurance
Standard, Owner shall be entitled to maintain the retention that is available on
commercially reasonable terms. Owner’s GL Policy shall also contain an endorsement (or,
at Owner’s option, equivalent coverage under a separate policy) providing for protection
from pollution liability at limits of not less than $1,000,000 and providing for related clean-
up of the Complex Site and any affected adjacent property at limits of not less than
$1,000,000.
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(b)  Auto Policy. A business automobile liability insurance policy covering all
vehicles, whether owned, non-owned and hired or borrowed vehicles, used in connection
with the construction, maintenance or operation of the Complex Site, naming Owner as the
insured and providing a Waiver of Subrogation, affording protection against liability for
bodily injury and death or for property damage in an amount not less than One Million and
No/100 Dollars ($1,000,000.00) combined single limit per occurrence or its equivalent and
with a self-insured retention not to exceed Two Hundred Fifty Thousangag d No/100
Dollars ($250,000.00) per loss, unless such retention is lower than what ~
commercially reasonable terms and, so long as the higher retention meets &

commercially reasonable terms.

(c) Workers’ Compensation Polzcy A workers’
and any and all other statutory forms of insurance n L

Applicable Law, providing statutory coverage under the laws Q
Persons employed by Owner in connection with the Com plex

deductible not exceeding Two Hyp
per loss, unless such deductible §

"007 per occurrence and in the aggregate for hazard and
icies to be written on an excess basis above the coverages

special form (formerly “all risk™) property insurance policy (the “Personal Property
Insurance Policy”) providing for coverage of the Personal Property against loss or damage
due to Insured Perils covered by the broadest form of extended coverage insurance
generally available on commercially reasonable terms from time to time available in the
City and affording coverage for, among other things, losses from malicious acts of any
employee or agent of an insured and, to the extent available on commercially reasonable
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terms, terrorism, naming Owner as the first named insured for a sum at least equal to one
hundred percent (100%) of the insurable replacement cost the Personal Property, and with
any deductible not exceeding Twenty-Five Thousand and No/100 Dollars ($25,000) per
loss unless such deductible is lower than what is available on commercially reasonable
terms and, so long as the higher deductible meets the Insurance Standard, Owner shall be
entitled to maintain the deductible that is available on commercially reasonable terms. The
Personal Property Insurance Policy shall also include an agreed amount clapgg or waiver
of coinsurance and shall not contain any exclusion for freezing, mechanica{ bred¢down.

® Business Interruption Policy. Commencing after Substantial Cb
a business interruption insurance policy or, alternatively, sub-limit cgwetage
Personal Property Insurance Policy (the “Owner’s Business Interru -;ﬁ
in an amount sufficient to cover one hundred percent %) oﬁ bntihypip
operating expenses for a period of eighteen (18) months@ =i :
payroll) naming Owner as the insured and containing a deducti the
Standard. To the extent available on commercially reasonable

(g8) Liquor Legal Liability si¥e. i anpfacturing, selling, or
distributing of any alcoholic beverag g the : w
and expense, obtain, keep, and magt? gush aed, kept and maintained, a
liquor legal liability policy with i imi 8,000,000 each occurrence and

aggregate.
®)

Commercial Cril

G Employment Practices Liability Policy. A directors & officers/employment
practices liability insurance policy in an amount not less than One Million and No/100
Dollars ($1,000,000.00) per occurrence and in the aggregate, naming Owner as the insured,
with a self-insured retention not to exceed One Million and No/100 Dollars
($1,000,000.00) per loss, unless such retention is lower than what is available on
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commercially reasonable terms and, so long as the higher retention meets the Insurance
Standard, Owner shall be entitled to maintain the retention that is available on
commercially reasonable terms, and affording protection against liability arising out of,
and indemnification for, claims or losses incurred from wrongful employment-related acts
or practices by Owner or any other operator of the Complex Site, including violation of
any Applicable Law regarding employment practices, resulting from, or in connection
with, the employment of Persons for the use, operation or occupancy of the SQmplex Site
and containing provisions for severability of interests.

the date Owner has fulfilled its obligations under Artig
maintain or cause to be obtained, kept and maintained, g
policies on the Complex Site, as they exist at all times from tifg
Applicable Law, (ii) such other and additional insurance asmg

ate wqpudl lihit and is maintained through such blanket or master policy, and if such
aggregXg annua, it is impaired as a result of claims actually paid by more than fifty percent
(50%), Owner shall immediately give Notice thereof to City and, within ninety (90) days after
discovery of such impairment, to the fullest extent reasonably possible, cause such limit to be
restored by purchasing additional coverage if higher excess limits have not been purchased.

19.3 Failure to Maintain.
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19.3.1 Reserved.

19.3.2 Work Stoppage. If any time prior to the commencement of, or during,
any Construction Work for any reason Owner fails to provide, maintain, keep in force and effect,
or deliver City Parties proof of, any of the insurance required hereunder, City Parties shall have
the right to deliver Notice to Owner of such failure and if that Owner shall have failed to cure such
failure within ten (10) days of delivery of such Notice, order Owner, the Project Caatractor, the
Material Additional Work Construction Contractor or Owner’s other ceftrawfors and

194 Additional Policy Requirements.

19.4.1 Approval of Insurers; Certificate ang

(@ All insurance policies requirgl

or better and a financial size categgry ¥ > Fe=tf’A .M. Best Company, Inc.

no longer uses such rating systg 6 most similar ratings under the
rating system then in effect, or {f ANNTYBdg c. is no longer the most widely
accepted rater of the financial stahility &f ins dgompanies providing coverage such as
that required by this Agreement, ¥ Juivalenyor most similar rating under the rating

system then in effect of thg

betanceled due to non-payment of premiums, the requirements of the preceding
sentence shall apply except that the Notice shall be sent to the City on the earliest possible
date but in no event less than ten (10) days prior to the effective date of such cancellation.

(c) Each and every insurance policy required to be carried by the Owner

pursuant to this Agreement shall provide that the policy is primary and that any other
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insurance of any insured, Loss Payee or additional insured thereunder with respect to
matters covered by such insurance policy shall be excess and non-contributing.

(d Owner shall require all subcontractors performing any of the Construction
Work to carry insurance and otherwise complying with the requirements of Section 20.1
of this Agreement; provided, however, the amount and type of such subcontractor’s
insurance must be commensurate with the amount and type of the subcontragt, but in no
case less than what would be required by a Reasonable and Prudent Reve
Reasonable and Prudent Operator, as applicable. Owner shall provide

19.4.2 Delivery of Evidence of Insurance

to the other Party showing that such iy
include certificates of insurance (on thepA
form for Property coverages) issued by ;

the name of the issuing company, tj
term and, in the case of Owner/

ICABLE LAW, AND WITHOUT AFFECTING THE
AGES REQUIRED TO BE MAINTAINED HEREUNDER, CITY
X EACH WAIVE ALL RIGHTS OF RECOVERY, CLAIM,

LEASE EACH OTHER FOR SAME, TO THE EXTENT THAT
(M IS COVERED (AND ONLY TO THE EXTENT OF SUCH
COVERA WITHOUT REGARD TO DEDUCTIBLES) BY INSURANCE ACTUALLY
CARRIED BY THE PARTY HOLDING OR ASSERTING SUCH CLAIM OR () WOULD
BE INSURED AGAINST UNDER THE TERMS OF ANY INSURANCE REQUIRED TO
BE CARRIED UNDER THIS AGREEMENT BY THE PARTY HOLDING OR
ASSERTING SUCH CLAIM. THIS PROVISION IS INTENDED TO RESTRICT EACH
PARTY (IF AND TO THE EXTENT PERMITTED BY APPLICABLE LAW) TO
RECOVERY AGAINST INSURANCE CARRIERS TO THE EXTENT OF SUCH
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COVERAGE AND TO WAIVE (TO THE EXTENT OF SUCH COVERAGE), FOR THE
BENEFIT OF EACH PARTY, RIGHTS OR CLAIMS WHICH MIGHT GIVE RISE TO A
RIGHT OF SUBROGATION IN ANY INSURANCE CARRIER. NEITHER THE
ISSUANCE OF ANY INSURANCE POLICY REQUIRED UNDER, OR THE MINIMUM
LIMITS SPECIFIED HEREIN SHALL BE DEEMED TO LIMIT OR RESTRICT IN ANY
WAY CITY PARTIES’ OR OWNER’S LIABILITY ARISING UNDER OR OUT OF THIS
AGREEMENT PURSUANT TO THE TERMS HEREOF. OWNER SHALL LIABLE
FOR ANY LOSSES, DAMAGES OR LIABILITIES SUFFERED OR IN
CITY PARTIES AS A RESULT OF OWNER’S FAILURE TO OBTAIN,
MAINTAIN OR CAUSE TO BE OBTAINED, KEPT AND MAINTAINED, T
OR AMOUNTS OF INSURANCE REQUIRED UNDER THE TEJR
AGREEMENT.

19.44 Reserved. O

19.5 General Obligations with Respect to Policies.
follows:

(a)

To punctually pay or cause

19.7 Indemnity by Owner.
19.7.1 Agreement to Indemnify. SUBJECT TO SECTION 19.4.3 AND TO

THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW AND EXCEPT TO THE
EXTENT SPECIFICALLY EXCLUDED HEREFROM PURSUANT TO SECTION 19.7.2
OWNER HEREBY AGREES AND COVENANTS TO INDEMNIFY, DEFEND AND
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HOLD HARMLESS CITY PARTIES AND CITY PARTY INDEMNITEES FROM AND
AGAINST ANY AND ALL CLAIMS, DIRECTLY OR INDIRECTLY ARISING OR
ALLEGED TO ARISE OUT OF OR ANY WAY INCIDENTAL TO (a) ANY USE,
OCCUPANCY, CONDUCT, MANAGEMENT OR OPERATION OF THE COMPLEX
SITE BY OR ON BEHALF OF OWNER OR ANY AFFILIATE, CONTRACTOR,
SUBCONTRACTOR, INVITEE OR GUEST OF OWNER DURING THE TERM, OR
DURING ANY PERIOD OF TIME, IF ANY, BEFORE OR AFTER THE T THAT
OWNER MAY HAVE HAD POSSESSION OF THE COMPLEX SITE, (b)
OF THE TERMS AND CONDITIONS OF THIS AGREEMENT BY

INVESTIGATORS AND EXPERTS) ALL R :
IS ASSERTED DURING OR AFTER T¥ & ﬁ (R4

EARLIER TERMINATION OF THIS AGREEME
INCLUDES OWNER’S AGREEMEX
DEFENSE, INCLUDING ATTORN

OF STRICT LIABILITY. THH
DAMAGES, COMPENSAT,
POLICIES, WORKERS’ C@
OTHER EMPLOYEE_E

PAYEE OR ADDITIONAL INSURED UNDER
ICIES (EXCEPT WORKERS’ COMPENSATION),
THIS INDEMNIFICATION PROVISION SHALL NOT
Y LIMITS SET FORTH IN SUCH POLICIES.

OCCUPANCY OR ENJOYMENT OF THE PREMISES BY OWNER OR ANY PERSON
ON THE PREMISES OR HOLDING ALL OR ANY PART OF THE PREMISES UNDER
OWNER. OWNER DOES HEREBY INDEMNIFY AND SAVE HARMLESS CITY
PARTIES FROM ALL CLAIMS, ACTIONS, DEMANDS, COSTS AND REASONABLE
EXPENSES AND LIABILITY WHATSOEVER, INCLUDING REASONABLE
ATTORNEYS' FEES, ON ACCOUNT OF ANY SUCH REAL OR CLAIMED DAMAGE
OR LIABILITY SUSTAINED BY THIRD PARTIES AND FROM ALL LIENS, CLAIMS
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AND DEMANDS OCCURRING IN OR AT THE PREMISES, OR ARISING OUT OF THE
CONSTRUCTION, USE, OCCUPANCY OR ENJOYMENT OF THE COMPLEX SITE
AND ITS FACILITIES, OR ANY REPAIRS OR ALTERATIONS WHICH OWNER MAY
MAKE UPON THE COMPLEX SITE, OR OCCASIONED IN WHOLE OR IN PART BY
ANY ACT OR OMISSION OF OWNER OR ANY OF OWNER'S RELATED PARTIES.

OWNER ACKNOWLEDGES THAT CITY PARTIES

THE COMPLEX SITE. OWNER HEREBY WAIVES AND RELEASES AR
AGAINST CITY PARTIES FOR INJURY OR DEATH OF ANY PERSON A

NOT LIMITED TO VANDALISM, THEFT, BURGLARY, R
OR ASSAULT.

SUFFERED BY CITY PARTIES AS A DN p RIR] RESULT OF THE
PRESENCE ON OR UNDER, OR THE A B AKAGE, SPILLAGE,
EMISSION, DISCHARGE, MIGRAT)S V. ROM THE COMPLEX SITE

OCCUPANCY OF THE COMPLE

19.7.2 Owner’s ExclisiO® N XTENT ANY OF THE CLAIMS
FOR WHICH OWNER IS OB A

PION 19.7.1 ARE CAUSED BY ANY OF
NOT BE COVERED BY SUCH

ENVIRONMENTAL EVENT OR ANY HAZARDOUS

19.8 Conduct of Claims. City Parties shall, reasonably promptly after the receipt of
written Notice of any Action or Proceeding or claim against City Parties or City Party Indemnitees
in respect of which indemnification may be sought pursuant to Section 19.7, notify Owner in
writing of such Action or Proceeding or claim. If any such Action or Proceeding or claim shall
be made or brought against City Parties or City Party Indemnitees, Owner may, or if so requested
by City Parties shall, assume the defense thereof with counsel of its selection reasonably
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acceptable to City Parties and which shall be reasonably competent and experienced to defend
City Parties and/or City Party Indemnitees. In such circumstances, the City Parties and City Party
Indemnitees shall (i) at no cost or expense to City Parties and/or City Party Indemnitees, cooperate
with Owner and provide Owner with such information and assistance as Owner shall reasonably
request in connection with such Action or Proceeding or claim, and (ii) at its own expense, have
the right to participate and be represented by counsel of its own choice in any such action or with
respect to any such claim. If Owner assumes the defense of the relevant claim or gag

by Applicable Law or applicable legal process) after the assertig

to the obligation to indemnify which prejudices the successful defe
or claim without, in any such case, the prior written Approval of O
required in a case where Owner has not assumed the defense g
claim). If Owner has assumed the defense of the relevant A<t
Partles agree to afford Owner and 1ts counsel the gy ortum

péeeding or
g or claim, City
haNd to participate
nental Authorities, or

ion or Proceeding or Claim for which

it is indemnified pursuant to thig/2 ? . wner fails or refuses to assume the defense
thereof, after having received N or any City Party Indemnitee of its obligation
hereunder to do so, City Partieg or Indemnitee may compromise or settle or defend
any such Action or Prog anfl Owner shall be bound and obligated to reimburse
City Parties and/or : eiinitee for the amount reasonably expended by City

Parties and/or Ci
or Claim¢o or eam‘ unt rehgonaly expended by City Parties and/or any City Party Indemnitee
i erein, together with all reasonable attorneys’ fees incurred by
Party Indemnitee for defense or settlement of such Action or
judgment rendered against City Parties and/or any City Party

in fact does, assume the defense of such Action or Proceeding or Claim, City Parties and/or each
City Party Indemnitee shall have the right, at its expense, to employ independent legal counsel in
connection with any Action or Proceeding or Claim, and Owner shall cooperate with such counsel
in all reasonable respects at no cost to City Parties or any City Party Indemnitee.

19.10 No Third-Party Beneficiary. The provisions of Sections 19.7, 19.8 and 19.9 are
solely for the benefit of the City Parties, City Party Indemnitees, Owner, and Owner’s Related
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Parties and are not intended to create or grant any rights, contractual or otherwise, to any other
person.

19.11 Surety Bonds for Additional Werk. Prior to the commencement of any
Additional Work that shall cost in excess of the Additional Work Surety Bond Threshold, whether
or not such work is Material Additional Work, and at all times during the performance of such
Additional Work and for so long after the completion thereof that any of Oxmer’s other

Additional Work.

19.12 No Waiver. Approval, disapproval or failure

e any act or thing as a
or all of the Land or

my such policy would (in the
Md action is not taken to address

§. If, at any time during the Term, title to the whole
Aken in any Condemnation Action (or conveyed in lieu

adjustmentwto-edirect any error in such estimates as and when the same become determined.

20.1.2 Condemnation Awards. All Condemnation Awards payable as a result
of or in connection with any taking of the whole or Substantially All of the Complex Site shall be
paid and distributed in accordance with the provisions of this Section 20.1.2. Notwithstanding the
division of the Condemnation Award by a court or condemning authority in a Condemnation
Action, all Condemnation Awards shall be payable first, to pay outstanding Permitted Project
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Financing and any other Debt (as required by the applicable loan documents) of and other
investments by Owner and its Affiliates to pay for construction of the Improvements, second, to
satisfy any remaining obligations of Owner to City Parties under this Agreement, and thereafter to
Owner.

20.2 Condemnation of Part. In the event of a Condemnation Action affecting less
than the whole or less than Substantially All of the Complex Site, the Term shall ngt be reduced
or affected in any way, and the following provisions shall apply:

20.2.1 Condemnation Awards. All Condemnation Awards payabl :
of or in connectlon with any takmg of less than the whole or less than Substapéta

Notwithstanding the division of the Condemnation Award by a co
a Condemnation Action, Owner shall be entitled to the entire proce@f
(subject to the rights of any Mortgagees). The Condemnation Award¢
to this Section 20.2 shall be paid to Owner and applied by Owner in the 18

rights of any Mortgagees). For purposes of this Article XX,
Site” shall be deemed to have been taken if, by re? of theft
NON 10K

Complex Site or any portion thereof by Condeg

than the whole or Substantially All of
the requirements of Section 15.2 and Arj

restore the remaining part of the
substantially their former condit

gd permitted by Applicable Law. Such repairs,
repairs for the protection of Persons or Property

prad¥jcal ¥ a reflilt gF such taking, Owner shall continue to perform and observe all of the other
covenaxgs, agreempénts, terms and provisions of this Agreement as though such temporary takmg
had not ofewed. In the event of any such temporary taking, Owner shall be entitled to receive
the entire amount of any Condemnation Award made for such taking (subject to the rights of any
Mortgagees), whether such award is paid by way of damages or otherwise, less any Condemnation
Expenses paid by City Parties, if any.
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204 Condemnation Proceedings. Notwithstanding any termination of this
Agreement, (i) Owner and City Parties each shall have the right, at their own expense, to appear
in any Condemnation Action and to participate in any and all hearings, trials and appeals therein.

20.5 Notice of Condemnation. If City Parties or Owner shall receive Notice of any
proposed or pending Condemnation Action affecting the Complex Site, the Party receiving such
Notice shall promptly notify the other Party hereto.

20.6 Survival. The provisions contained in this Article XX shall
expiration or earlier termination of this Agreement, but only insofar as such prowsw .
any Condemnation Action or Condemnation Awards that arose prior to the exps

termination of this Agreement.
ARTICLE XXI. O
ASSIGNMENT AND TRANSFER

21.1 Assignment. Owner hereby acknowledges the

des-the terms of the Operating
Agreement. As used in this Section 2 ‘ 8] sPgll mean the possession, direct or

other transfer in contravention of the fosggaing »g enjleach a “Transfer”) without the prior
written Approval of City, shall pe itted\hereunder and shall constitute an Event of

Owner maintains operational control of the
| however, upon City’s reasonable, written request,

the App dwa ity of each such successive proposed Transfer must be first obtained in wrltmg
from City. No such Transfer shall alter or impair the obligations hereunder of Owner or any other
person constituting Owner or holding any interest hereunder before any such Transfer.

214 Conditions to Effectiveness of Any Transfer. Any proposed Transfer to
which City’s Approval is required by this Article XXI shall be void and shall confer no right upon

the proposed transferee with respect to this Agreement unless and until (a) such Approval of City
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is obtained, (b) the transferee of Owner shall have assumed in writing each and every one of the
terms, covenants and provisions of Owner contained in this Agreement with respect to the period
from and after the Transfer, by an instrument delivered to City, and (c) any then-existing default
by Owner under this Agreement is fully cured (it being expressly acknowledged that City may
condition its Approval of any Transfer on the cure of any and all such defaults existing at the time
of such proposed Transfer). Any such Transfer in which City has given its Approval shall not
constitute a release of any liability, existing or future, under this Agreement unless gueh Approval

successors and assigns in interest hereunder.

21.5  Use Agreements. Nothing contained in this Ag@
Owner from leasing portions of the Project Improvements under As

with the terms of this Agreement and without City’s Approval, p/&Q
Agreement (a) shall be subject and subordinate to this Agreement.2

other City Parties or a City Controlled
all obligations of City Parties hereunde

Transferee”), without the prior Appro¥ ! sfdch Approval not to be unreasonably
withheld. For purposes of this Sgeffon 218, a *Ci Transfer” shall mean any assignment
or other transfer by a City Pa Agredmenhgf any part thereof or interest therein by a City
Party. City Parties shall promj g \tic¢ to Owner advising Owner of the name of any City
Party Transferee Any sg i

any of its Oblégafions under this Agreement for periods prior to such City Party Transfer, except
that City Party shall be relieved from any obligations under this Agreement relating to periods on
and after the date of the City Party Transfer in question if, and only if (a) Owner Approves such
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City Party Transfer or (b) Owner’s Approval to such City Party Transfer is not required pursuant
to the terms of Section 21.6.

21.8 General Provisions. Owner shall, in connection with any assignment,
conveyance, or lease, upon the written request of City, provide Notice to City of the name, legal
composition and address of any assignee or grantee. In addition, upon the written request of City,
Owner shall provide City with a description of the nature of the assignee’s or granjgg’s business
to be carried on in the Complex Site. In no event, however, shall Owner be requg
City with a copy of any assignment agreement, deed, or lease.

ARTICLE XXII.
REPRESENTATIONS, WARRANTIES AND COVENAD

221 Owner’s Representations and Warranties.
to enter into this Agreement, Owner represents and warrants to City
anything herein to the contrary and as of the Execution Date:

(a Organization. Owner is a corporatio
in good standing under the laws of the S of Cq
carries on and which it proposes to ca :

of Owner.

() No Confli
consummation of any
with the terms and p:

o Consent. Except as set forth in Schedule 23.1(d}, no consent,

cn! ental Authorlty or regulatory body or third party is required for the executlon
dehvery and performance by Owner of this Agreement.

(e) Valid and Binding Obligation. This Agreement is the legal, valid and
binding obligation of Owner, enforceable against Owner in accordance with its terms,
except as limited by applicable relief, liquidation, conservatorship, bankruptcy,
moratorium, rearrangement, insolvency, reorganization or similar laws affecting the rights
or remedies of creditors generally, as in effect from time to time.
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® No Pending Litigation. There is no action, proceeding, or inquiry, at law or
in equity, before any court, arbitrator, governmental or other board or official, pending or,
to the knowledge of Owner, threatened against or affecting Owner, which the management
of Owner in good faith believes that the outcome of which would (a) materially and
adversely affect the validity or enforceability of, or the authority or ability of Owner under,
this Agreement to perform its obligations under this Agreement, or (b) have a material and
adverse effect on the consolidated financial condition or results of operationgQf Owner or

(22  No Material Environmental Event. Owner has condygett

Complex Site that would prevent Owner from perforny
Agreement.

22.2 Owner Covenants.

(a) Stormwater detention requirements shg

(b)

gre determined to exist
elements in a manner

If wetlands or other critiga

Astanding anything herein to the contrary and as of the Execution Date:

(a Organization. City is a Texas home rule municipal corporation duly formed
and validly existing under the laws of the State of Texas with all necessary power and
authority to enter into this Agreement and to consummate the transactions herein
contemplated. MEDC is non-profit corporation duly formed and validly existing under the
laws of the State of Texas with all necessary power and authority to enter into this
Agreement and to consummate the transactions herein contemplated. MCDC is non-profit
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corporation duly formed and validly existing under the laws of the State of Texas with all
necessary power and authority to enter into this Agreement and to consummate the

transactions herein contemplated.

(b)  Authority. The execution, delivery and performance of this Agreement by
City Parties is within City Parties’ powers, respectively, and have been duly authorized by
all necessary action of City Parties.

(c) No Conflicts. Neither the execution and delivery of this Agred
consummation of any of the transactions herein or therein contemplated nor Os
with the terms and provisions hereof or thereof shall contravene any '
which City Parties are subject or any judgment, decree, license, order
to City Parties.

d

No Consent. Except as otherwise set forth he

et'infrastructure improvements related to, or for, the Complex Site.

(h)  Proceedings. To the knowledge of City Parties, there are no actions, suits
or proceedings pending or threatened or asserted against City Parties affecting any portion
of the Complex Site, at law or in equity or before or by any federal, state, municipal or
other governmental department, commission, board, bureau, agency or instrumentality,
domestic or foreign.
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6y Compliance with Laws. Neither MEDC nor the City have received any
Notice of any violation of any ordinance, regulation, law or statute of any Governmental
Authority pertaining to the Complex Site or any portion thereof.

224 City Parties Covenants.

(@ Owner acknowledges that the City Parties cannot preclude the
that it may assist in a similar manner to this Agreement with the developing
incentives to venues specifically designed for sports, entertainment or otk
related to the events of the type provided by the Complex.

poss1b111ty

(b) The City Parties shall recognize and refer to the Co
designated name and shall (and shall work with other applic
to) provide the primary naming rights partner and other s
names of the Project Improvements and Additional Improve

and highway signage.

(c) strict (“PID”)
assessment, if the City receives PID conse shall not impose on
all or any portion of the Improvements g geted or special taxes
fees or assessments, including special/di charge# or assessments, unless
such taxes, fees or assessments Jaavg be¥ Peed upon by the Parties. The
foregoing covenant shall not prgfiibj@the Ci 5 \ing its Governmental Functions
or from imposing taxes, fees, charge 4SS ; ding special district taxes, fees
or assessments that are generally)e able Wjthit\the City so long as such taxes, fees or

dement in order to account for the economic impact
avoidance of doubt, the TIRZ, and revenues from

ner’s satisfaction of all conditions precedent to the sale of the
ent of the Purchase Price, the MEDC covenants that it shall

‘ City Parties affirm their consent to all renderings and depictions of the
Complex advertised or released to the public and delivered by Owner to a City Party prior
to the execution of this Agreement.

Except as otherwise expressly set forth herein, nothing in this Agreement shall be deemed to
impose on City Parties any liability on account of any act or failure to act by any person other than
City Parties (or, where expressly so provided herein, City Parties' agents and employees).
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ARTICLE XXIII.
DEFAULTS AND REMEDIES

23.1 Events of Default.
23.1.1 Owner Default. The occurrence of any of the following shall be an

“Event of Default” by Owner or an “Owner Default”: x
(@) Unless Owner terminates this Agreement in accordance with Ses 3.

the failure of Owner to acquire the Land from the MEDC and pay thg
pursuant to and in accordance with Article Ifl;

(b)  The failure of Owner to enter into a fully e @ :
December 15, 2024;

(c) The failure of Owner to obtain a TCO wj
the date of Entitlement;

@ The failure of Owner to oh
date of Entitlement;

¢ or perform any of the terms,
on Owner’s part to be kept,

Mier of such default and (b) in the case of
otice from a City Party to Owner of such

#], however, that if such default is not cured within one hundred eighty (180)

; Notice from a City Party of such default, (notwithstanding Owner’s diligent
prosecution of curative efforts), then such failure shall constitute an Event of Default under
this Agreement; or

® The (1) filing by Owner of a voluntary petition in bankruptcy;
(2) adjudication of Owner as bankrupt; (3) approval as properly filed by a court of
competent jurisdiction of any petition or other pleading in any action seeking
reorganization, rearrangement, adjustment or composition of, or in respect of Owner under
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the United States Bankruptcy Code or any other similar state or federal law dealing with
creditors’ rights generally; (4) Owner’s assets are levied upon by virtue of a writ of court
of competent jurisdiction; (5) insolvency of Owner; (6) assignment by Owner of all or
substantially of its assets for the benefit of creditors; (7) initiation of procedures for
involuntary dissolution of Owner, unless within ninety (90) days after such filing, Owner
causes such filing to be stayed or discharged; (8) Owner ceases to do business in any
manner; and (9) appointment of a receiver, trustee or other similar official fag Owner, or
Owner’s property, unless within ninety (90) days after such appointment NGT causes
such appointment to be stayed or discharged.

23.1.2 City Party Default. The occurrence of the following sl
of Default” by a City Party or a “City Party Default”:

(a) the failure of City Party to pay any of its
under this Agreement when due and payable if such failure

when due;

(b) the failure of City Party to
covenants or agreements to be performg
Agreement within thirty (30) days a
however, that if such performangg

Fasonably be accomplished
3t of Default shall occur unless
¢ or dpgervance within such thirty (30)

t¢ such performance or observance to

Ardesireh breach is not remedied within thirty (30) days after
arty of such breach; or

=01 competent Junsdlctlon 5) msolvency of a City Party; (6) assignment by a City
Party of all or substantially of its assets for the benefit of creditors; (7) initiation of
procedures for involuntary dissolution of a City Party, unless within ninety (90) days after
such filing, such City Party causes such filing to be stayed or discharged; (8) City Party
ceases to do business in any manner other than as a result of an intemal reorganization and
the respective obligations of such City Party are properly transferred to a successor entity;
and (9) appointment of a receiver, trustee or other similar official for a City Party, or a City
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Party’s property, unless within ninety (90) days after such appointment, such City Party
causes such appointment to be stayed or discharged.

23.2 Remedies. Subject to the provisions of this Article XXIII:

23.2.1 City Parties’ Remedies.

Subject to this Article XXIII, upon the occurrence of an Owner
Party may, in its sole discretion, pursue the following remedies after delivery of No%

(@ In the event of an Owner Default pursuant to Section 23.1. 13}

@) City Parties may terminate this Agrgement b
Notice to Owner; and é

(i)  Owner shall pay the City Parties Two & Fi yand and
No/100 Dollars ($250,000.00);

(b)  Inthe event of an Owner Defgylt pursuy
not be entitled to receive any City Party c@

(c) In the event of an Owng
not be entitled to receive any City/Ra
other than reimbursement of thg

chse Price as set forth in Section 9.8.4(c), until
all pay liquidated damages in the amount of 5,000

curedwithin 180 days, Owner shall thereafter not be entitled to receive any City Party
contribution or incentive set forth in Section 9.8. If, upon a City Party’s Notice to Owner
of an Owner Default pursuant to Section 23.1.1(e), the Owner has a reasonable, good-faith
basis to assert, and does assert, such Owner Default has not occurred, the Parties shall
resolve such disagreement pursuant to Section 11.5.1; and
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® In the event of an Owner Default pursuant to Section 23.1.1(f), City Parties
may terminate this Agreement by providing written Notice to Owner and Owner shall not
be entitled to receive any additional City Party contributions or incentives set forth in
Section 9.8. If an Owner Default pursuant to Section 23.1.1(f) occurs after Owner has
purchased the Land from MEDC but prior to the time MEDC has reimbursed Owner
pursuant to Section 9.8.4(c), MEDC shall retain the Purchase Price, including any amounts
received on any Letter of Credit provided by Owner to the MEDC for the Pyaghase Price.

No expiration or termination of this Agreement or summary 'spo ess1on

resulting from any Event of Default, including but not limit
the breach by Owner of any of its obligations under this A

Owner is obligated to pay hereunder. If an Event of D&
immediately on its receipt of a written demand therefor from a

anding the foregoing or anything else herein to the contrary, Owner’s rights
shall be subject to the waiver and release contained in Section 17.3.

.2.3  Right to Terminate. Without limitation of the other termination rights
expressly provided to the applicable parties hereunder, there shall be no right to terminate upon
the occurrence of either an Owner Default set forth in Sections 23.1.1(b)-(¢), or a City Party
Default except as set forth in Section 23.2.2(a).

23.2.4 Cumulative Remedies. Subject to the provisions of this Article XXIII,
each right or remedy of City Parties and Owner provided for in this Agreement shall be cumulative
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of and shall be in addition to every other right or remedy of City Parties or Owner provided for in
this Agreement, and the exercise or the beginning of the exercise by City Parties or Owner of any
one or more of the rights or remedies provided for in this Agreement shall not preclude the
simultaneous or later exercise by City Parties or Owner of any or all other rights or remedies
provided for in this Agreement or hereafter existing at law or in equity, by statute or otherwise.

233 Right to Injunction. In addition to the remedies set forth in this Agticle XXIII
the Parties shall be entitled to seek injunctive relief prohibiting (rather than mandg acti

the other Party in connection with an Event of Default and to seek declaratory reli€
to any matter under this Agreement for which such remedy is available hereunder, ¢

equity.
234 No Waivers.

23.4.1 General. No failure or delay of any Party, iy

abandonment or discontinuance of steps to enfg ; )

strict performance, preclude any other or futire/£x¢f cof or inspétence thereupon or the
exercise of any other right, power or remg - . OBitgalions, and agreements of a
defaulting Party and the rights and re o8 o) Party hpon a default shall continue and

remain in full force and effect with resyle

234.2 No Accord ahgN )
Section 23.1.1 above, no acceptangabyaCityNPartior Owner of a lesser sum than then due shall

fhy other remedy provided in this Agreement.

of Termination Notice. Without limiting the effect of
eipt By a City Party of any sums paid by Owner after the termination
after the giving by a City Party of any Notice hereunder to effect

23.5 Effect of Termination. If City Parties or Owner elect to terminate this
Agreement, as provided herein (whether such termination occurs pursuant to this Article XXIII
or any other provision hereof), this Agreement shall, on the effective date of such termination,
terminate with respect to all future rights and obligations of performance hereunder by the Parties
(except for the rights and obligations herein that expressly are to survive termination hereof).

73
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 80 of 156

Termination of this Agreement shall not alter the then existing Claims, if any, of either Party for
breaches of this Agreement occurring prior to such termination and the obligations of the Parties
hereto with respect thereto shall survive termination.

ARTICLE XXIV.
MORTGAGES

24.1 Owner’s Right to Grant Liens .

Project Financing Holder. Q
24.1.2 No Subordination by City Parties. Neitlie

other provision of this Agreement requires, or shall be construed s
subordinate City Parties’ interest in this Agreement to a Mortg

25.1 0 hereby represents to the
Wfor any broker’s fee, broker’s or

pdnnection with this Agreement

25.2 Non-Appropriation. hgtan dpg Py other provision in this Agreement

¥2 shall prevail over any other provisions

the Parties agree that (a) the provisiQr
i s to pay any money under any provision of

or other individuals acfms § ity Parties, make any representation or warranty as to
ifne to time during the Term of this Agreement, be

he terms of this Agreement, there being no obligation imposed
gvided, however, in the event of a Non-Appropriation by City Parties

mployment of Consultants. City Parties shall have the right, at their sole cost
and expense unless otherwise expressly provided herein, to employ such consultants as such City
Party may deem necessary to assist in the review of any and all plans, specifications, reports,
agreements, applications, bonds, statements and other documents and information to be supplied
to City Parties by Owner under this Agreement and, subject to Article XVI, to perform any
inspection rights on behalf of City Parties. Owner covenants and agrees to reasonably cooperate
with such consultants in the same manner as Owner is required to cooperate with City Parties
pursuant to the terms of this Agreement.
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25.4 Reserved.

25.5 Open Records. If any Person requests a City Party to disclose any information
of a confidential, proprietary or trade secret nature with respect to the private contract rights under
the Texas Public Information Act (Tex. Gov’t Code Ann. Sec. 552.001 et seq.) or any equivalent
or successor statute (the “Qpen Records Act”) and such information is subject to, or potentially
subject to, an exception under the Open Records Act, then prior to making any sugh disclosure
and to the extent permitted under Applicable Law, such City Party shall send Nofg

disclosed pursuant to the Open Records Act; provided that City
comply with the foregoing to the extent that City Party, in good fai
basis for claiming that the requested information is subject to an

be completed and filed
ion Request is so filed,

¢ appeals involved with respect
Party shall also cooperate with each
idedtify any possible third Person whose
any such information request in order to

to the use of' the Project Improvements.

25.7 Compliance with Anti-Forfeiture Laws. Owner shall not commit, permit or
suffer to exist any act or omission affording any Governmental Authority the right of forfeiture
against the Project Improvements or any part thereof. Without limiting the generality of the
foregoing, the entry of a final, non-appealable judgment against Owner providing for the
forfeiture of all or substantially all of the Complex Site or the Project Improvements, shall, at the
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election of a City Party (which election must be made within forty-five (45) days following entry
of such judgment), constitute an immediate Owner Default.

25.8 Assionment of License Agreements; Name of Project Improvements:
Trademarks. Owner hereby grants, conveys and assigns to City Parties a non-exclusive right to
the trademarks and other intellectual property concerning the Complex for use in the City Parties’
promotional materials. As between the Parties, all goodwill arising from any such usg shall inure
to the benefit of Owner.

25.9 Marketing Rights.

25.9.1 Naming Rights. City Parties hereby grant to Owner ¢ pight t0
the Complex Site, the Project Improvements, any portions thereof g ;
and (b) give designations and associations to any portion of $
Improvements or the operations therefrom (collectlvely, “N. amm

City, which approval shall be deemed given unless the proposegi€xerciye (n {d reasonably be
considered lewd, offensive or immoral, including any s1 T 2 3 that promotes
activities that would reasonably be considered @ * ; (V) violates any
Applicable Law, (w) promotes establishmenjs\ 340 g is illegal gambling,

th gambling enterprises

otherwise permitted by Applicable Law, atRe oI\ GOvernmental Authority that is a
county located in Texas or a city (regafdles’s £ o \in Texas) (other than the City)
located within a 50-mile radius of the\Co e in McKinney, Texas, in each
case, with a population in excess of 20§ d reasonably cause embarrassment or
disparagement to a City Party (includin, ¢ drugs or drug paraphernalia, whether
legal or illegal, barbarisms, racial gp profanity, guns or firearms, names relating
to any sexually-oriented businegs g #ntaining any overt political reference), and
City Parties shall never requirej ly naming rights fee or other payments received by
Owner for such Naming R1 > Endfng the foregoing, the official name of the Complex
shall include “McKinngf. Anything to the contrary contained in this Agreement,

Owner hereby gran \ i fon-exclusive right to use (but not subhcense) the trade

thereof in any documents, press releases or other materials produced or disseminated by City

Parties.

25.9.2 Sponser Signs. Except as otherwise expressly set forth in Section 12.7.3
and subject to all City Codes, Owner shall have the exclusive right to sell, grant or license the
placement of Signage in, on, about and throughout the Complex Site. Owner, at its sole discretion,
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may charge a fee for the placement of any such Signage. Owner shall have sole discretion as to
the content of any such Signage subject to the terms of Section 25.9.

25.9.3 Use of Signage and Naming Rights Revenue. City Parties recognize
that (a) Owner has contributed and/or shall contribute significant capital costs to the construction
of the Project Improvements, (b) Owner shall be required to pay outstanding Debt (as required by
the applicable loan documents) of and other investments by Owners and its Affiliajgs to pay for
construction of the Improvements, (c) Owner shall incur significant cost in{opoN¢ing and
maintaining the Complex Site, and (d) Owner shall incur significant cost in mskingN\and/or
constructing improvements, capital repairs, and replacements at the Complex Site. In \i

advertising and signage in all places on or about the Complex Site;
use all or part of such revenues for the payment of costs asso
Improvements and cost and expenses associated with operating, m.
Complex Site.

25.10  Verifications of Statutory Representay
makes the following representations and covenag :
2276, Texas Government Code, as amended

4252, 227 1, 2274, and
, in entermg into this

Agreement. As used in such verifications, “gffi hdt controls, is controlled
by, or is under common control with the& A : mng of SEC Rule 405, 17 C.F.R.
§ 230.405, and exists to make a profi At any such verification during the

term of this Agreement shall survive arrd ¢ qpplicaife statute of limitations, and shall

¥ and each of its parent company, wholly- or majority-
ker affiliates, if any, that the Umted States government has

d shall not boycott Isracl during the term of this Agreement. As used in
verification, “boycott Israel” has the meaning provided in Section 2271.001,

(c)  No Discrimination Against Firearm Entities. The Owner hereby verifies
that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates,
if any, do not have a practice, policy, guidance, or directive that discriminates against a
firearm entity or firearm trade association and shall not discriminate against a firearm entity
or firearm trade association during the term of this Agreement. As used in the foregoing
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verification, “discriminate against a firearm entity or firearm trade association” has the
meaning provided in Section 2274.001(3), Government Code.

(d)  NoBoycott of Energy Companies. The Owner hereby verifies that it and its
parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any, do
not boycott energy companies and shall not boycott energy companies during the term of
this Agreement. As used in the foregoing verification, “boycott energy compggies” has the
meaning provided in Section 2276.001(1), Government Code.

25.11  Ethics Diselosure. The Owner represents that it has completed the g
Texas Ethlcs Comm1ss1on (“TEC”) form 1295 (“Form 1295”) generated by the I

and the rules promulgated by the TEC. The Parties agree thgtN\with #
information identifying the City Parties and the contract identi

are not responsible for the information contained in the Form 1295.
the Form 1295 has been provided solely by Owner and the City Partis
information.
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MEDC:

MCKINNEY ECONOMIC DEVELOPMENT
CORPORATION,
a Texas non-profit corporation

By: | 1 ,L-m/ j‘/
Name: MicKael A. Kowslé JN
Title: President
By: 2587
Title: 'Chairmar.l of the Board
THE STATE OF TEXAS §

§
COUNTY OF COLLIN  §

and the Chairman of the Board o

O p Q\O‘—'UJ_L.__H

ry Public in and for the State of Texas
?b\av"\c_ﬂ_ T . Ghavcio -
Printed Name of Notary Public

My Commission Expires: __ <[/ 2@,

. BLANCA | GARCIA
Notary ID # 126489804
¥ My Commission Expi

Development Corporation

M\h\Econo i

N~ /
Attentiom™Mjche€l A. Kowski, Jr.

V\(f'ne ecorde rn to:

ol EE.BJ/H?mML Jé&ﬂnfqﬁ 75909

Attention: Mark Houser

Signature Page to
Development Agreement
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OWNER:

NOTES LIVE, INC,,
a Colorado corporation

By:
Name: JW Roth / %
Title: Chairman and CEO
188 STATE OF (D [OYJLC{Z) ' <> @
COUNTY OF {5/\ D&g/o §

of 1\, 2024,

This instrument was acknowledged before
ve, Inc., a Colorado

by JW Roth, the Chairman and Chief Exec
corporation, on behalf of said Notes Live, Inc.

[}
29

ot

KRJ%'}[E%JYFA%SBE‘[?S in aNAOr the State of (o lovedla
STATE OF COLORADO Hos i ns
IR ‘[}E)%gl%%‘énﬁggazn 2027 amNof Notary Public
MY COMMISSION - ssion Expires: _~Juvne 2.0, 20237

Owner’s Address For Tgk Noticss:
Notes Live, Inc.

ittt Mcke'aney TR T5049

£
Attention: Mark Houser'

Signature Page to
Development Agreement
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This Agreement is executed to be effective for all purposes as of the Execution Date.
CITY:

CITY OF MCKINNEY, TEXAS,
a Texas home rule municipal cgrporation

By:
Name: Pa¥G. Grimes
Title: City Manager

THE STATE OF TEXAS  §

§
COUNTY OF COLLIN  §

v\ L2024,

This instrument was acknowledged before 1p& on this
WL -
a Texas home rule

by Paul G. Grimes, the City Manager of the &
municipal corporation, on behalf of said City

48ter,  BLANCA | GARCIA (E :
Notary ID # 12648980-6 B&W the State of Texas
A Wﬁj\@ My Commission Expires Mt C"lCL Clon -

04/18/2028
o ' otary Public

iss nExpires: 9 1e[aes

City’s Address For Tax Dretiges)
City of McKinney, Tgkas

Signature Page to
Development Agreement
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MCDC:

MCKINNEY COMMUNITY DEVELOPMENT
CORPORATION,
a Texas non-profit corporation

oy LA &

Name: Cindy Schneible
Title: P_resxdent

By: s
Name: Angela Richardson-Woods
Title: Chair of the Board

THE STATE OF TEXAS  §

§
COUNTY OF COLLIN  §

This instrument was acknowledged bdforevic . ay of !ﬁ/’{ , 2024,
by Cindy Schneible and Angela RichargSon y st and the Chair of the Board of

VIR ,\Nab@ﬂlc in asﬁfl fdr/ he State of Texas
Notary Puplic [Py Tete

NE;AJ,EDO;F A inted Name of Notary Public

Comm. Expefine N, 2 Commission Expires: o /3 A

MCDC’s Addreds FonTax\Wotices:
inney ity Revelppment Corporation

NN 3
Atte 'on:\@d)/Sc eible

When rec ~feturn to:
ty o Jkinas
%%o Wirain @, et ney (TR 75069

Attention: Mark Houser

Signature Page to
Development Agreement
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APPENDIX A
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

RULES AS TO USAGE

The terms defined below have the meanings set forth below for all purposgs, and such
meanings are equally applicable to both the singular and plural forms of the terms defing

@) “Include,” “includes” and “including” shall be deemed to be followed B
limited to,” whether or not they are in fact followed by such words or words of like=s

)] “Writing,” “written” and comparable terms refer tg, printing
means of reproducing in a visible form.

(3)  Any agreement, instrument or Applicable Law defined'q
such agreement or instrument or Applicable Law as from timg i
supplemented, including (in the case of agreements or ins
the case of Applicable Law) by succession of compasable suf

omparable terms refer, unless otherwise
ent in which such terms are used and not to

ent. All references to exhibits or appendices in any
yned by this Appendix are to exhibits or appendices attached

)] The word “or” shall have the inclusive meaning represented by the phrase “and/or.”
(10)  “Shall” and “will” have equal force and effect.
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(11)  Unless otherwise specified, all references to a specific time of day shall be based
upon Central Standard Time or Central Daylight Time, as applicable on the date in question in
McKinney, Texas.

(12)  References to “$” or to “dollars” shall mean the lawful currency of the United States
of America.

(13)  “Not to be unreasonably withheld” when used herein with respect tg’a
shall be deemed to be followed by “, conditioned or delayed” whether or not it is 1
by such words or words of like import.

GLOSSARY OF DEFINED TERMS

»

“Action” or “Proceedings” means any legal action, 1
investigation by a Governmental Authority, hearing, audit, appeal,”a
judicial proceeding.

“Additional Addressees” has the meaning set forth in

e Million and No/100 Dollars
ar during the Term by the annual
soon as such information becomes

($1,000,000.00), as increased on Janua
change in the CPI from the CPI on thg
available.

“Agreement Year” means each twelve (12) full calendar month period during the Term,
commencing on the Effective Date; provided, however, that (i) if the Effective Date is not the first
day of any calendar month, the first Agreement Year Term shall end on the last day of the twelfth
(12th) succeeding calendar month, (ii) the Agreement Year in which the Term ends shall also end
on the last day of the Term even though such Agreement Year may not constitute a full twelve (12)
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calendar months, and (iii) if the first day after the date of Substantial Completion is not January
1%, (x) the first Agreement Year shall be a period longer than a calendar year and shall conclude
as of December 31 of the first full calendar year to occur after the date of Substantial Completion
and (y) thereafter, an “Agreement Year” shall be each calendar year during the Term or, if the
Agreement Expiration Date occurs during the middle of a calendar year, such portion of such
calendar year.

“Applicable Law” means any and all laws, ordinances, statutes, reguldtion judicial

mfer by a C1ty Party pursuant
ative, as applicable, delivered to
N _#nd no approval by City Party or
ddeemed to constitute or include any

Owner, and shall not include any impl :
City Representative pursuant to this A

i fnd (c) with respect to any item or matter for which the
ired under the terms of this Agreement the specific approval

“Bankruptcy” means any case or proceeding under any law relating to bankruptcy,
insolvency, reorganization, receivership, winding-up, liquidation, dissolution or composition or
adjustment of debt, including any voluntary or involuntary proceeding pursuant to Sections 301,
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302, 303 and/or 304 of the Bankruptcy Code or the voluntary election to wind-up, liquidate,
dissolve or otherwise cease to operate.

“Builder’s Risk Policies for Additional Work” has the meaning set forth in
Section 19.1.2(a).

“Builder’s Risk Policies for Project Improvements Work” has the meaning set forth in

Section 19.1.1(a).

“Capital Repairs” shall mean any @ i
equipment and costs of permits and approvals gf §3¥ey

(a)

Improvements;

(b)

Owner Default under this Agreement) or (iii) any Condemnation Repair Work.

“Casualty” means physical damage, physical destruction or other property casualty
resulting from any fire or any other sudden, unexpected or unusual cause.

“Casualty Proceeds” has the meaning set forth in Section 18.2.1.
Appendix A
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“Casualty Repair Work” has the meaning set forth in Section 18.1.1.

“Certificate of Qecupancy” or “CO” means a permanent certificate of occupancy. If a
TCO is obtained first, Owner shall obtain a permanent certificate of occupancy with six (6) months
thereafter.

“Cessation of Work” has the meaning set forth in Section 9.10.

City of McKinney, Texas, including, any building codes, fire or life safety
codes and zoning ordinances, as same may be amended from time tgyfime.

“City Controlled Entity” means any entity created by the
power to appoint any of the members of the board of directors or the 1

actions of such entity.

“City Party” means City, MED
MCDC.

“City Party Delay” meaps
obligations under this Agreemey

“City Uses” has the meaning set forth in Section 12.7.1.

“City_Utility Plan” means an engineered drawing that shows the specific location,
boundaries and intended use of utilities and appurtenances proposed to be installed on, under, over
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or below the Complex Site pursuant to Section 3.4.2 and which shall be submitted to Owner not
more than 150 days following the Effective Date.

“Claims” means and includes any and all actions, causes of action, suits, disputes,
controversies, claims, debts, sums of money, offset rights, defenses to payment, agreements,
promises, notes, losses, damages and demands of whatsoever nature, known or unknown, whether

specific performance, or any other redress or recompense that have accrued or m¢ L accrue,
may have been had, may be now possessed, or may or shall be possessed in the fuk
behalf of any Person against any other Person for, upon, by reason of, on account o

duty, breach of any duty of fair dealmg, breach of confidence, b
undue influence, duress economic coerc1on conflict of mterest nep

interference with contractual relatlons tortious interference
prospective business advantage, breach of contract, deceptlve ot

slander, usury,
or attempt to

live show, or other entertainment performed at the
ivic and public events.

sme-one or more first-class, multi-purpose event centers that
kan five (5) years before Final Completion, (ii) are comparable

4s the meaning set forth in Section 9.1.2(a).

aples pet” means the total budget for the Total Project Costs, broken down in
reasonable detail by cost categories including separate line items for the amount payable under
each of the Project Construction Document and allowances and contingencies, together with any
amendments thereto up to the date Owner obtains a Certificate of Occupancy. City Parties have
Approved the initial Complex Budget attached hereto as Exhibit D.
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“Complex_Site” means a fee simple interest in the Land, together with (a) the Project
Improvements, as and when constructed on the Land, and all alterations and modifications thereof
pursuant to the terms of this Agreement and all other Improvements, (b) all air rights and air space
above the Land and all existing rights to light and air that are granted to Owner from MEDC and
(c) all of MEDC’s right, title and interest, if any, in and to all rights, alleys, rights-of-way,
pnvxleges and easements appurtenant to the Land including any intangible property rights,
concessions, pourmg and brandmg rights, advert1s1ng and broadcasting and/or str ing rights

this Agreement.

“Complex Site Reservations” has the meaning set forth in A

members, all mechanical, electrical, plumbin
telecommunication, broadcast, streaming, video, g

components of each such item of equipment), e
serving equipment, electronic parts, Signage,
and speakers and all computers and compmig

“Condemnation Actions” megns ¥ (Kidg : gUernmental Authority (or other
i - 8¢ any right of eminent domain or by
, \ ority (or other Person with power of
eminent domain) through a privat rirciasg i screof, but shall not include the dedication of
' ‘ overnmental Authorizations or to comply

pue-ed] sums, amounts or other compensation for the Complex
a result of or in connection with any Condemnation Action.

: for he protection of Persons or Property pending the completion of any part
Nof thé Temgiiing part of the Complex Site described in clause (a) of the deﬁmtlon thereof

with the Base Complex Plan that has been Approved pursuant to the terms of this Agreement, as
and if required, to the extent practical and permitted by Applicable Law.

Appendix A

Page 7
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 96 of 156

“Construction Work” means, collectively, the Project Improvements Work and any
Additional Work, including Maintenance and Repair Work, Owner’s Remedial Work, any
Casualty Repair Work and any Condemnation Repair Work.

“Consultant” means Ryan, LLC, the consultant to be hired and paid by the Owner to assist
in the drafting, implementation, and management of the Separated Materials Contracts.

“Contractors’ Equipment” means and refers to all equipment used by a dNtractor in

connection with the Project Improvements Work and the Additional Work, as applidg
owned, hired or leased.

“Cost Overruns” has the meaning set forth in Section 9.1.1.

“County” means Collin County, Texas. O

“CPI” means the United States Consumer Price Index for 2
known as the CPI-U) for the Dallas-Fort Worth-Arlington, i

snaisediscontinued, the CPI shall
g for urban consumets as the same

()

(b) igatls érson evidenced by bonds, debentures, notes or other
similar instruments,

services;

otherwis 3-wsure a creditor against loss in respect of, indebtedness or obligation of another
Person of the kinds referred to in clauses (a) through (d) above; and

® indebtedness or obligations of others of the kinds referred to in clauses (a)
through (e) secured by any Lien on or in respect of any Property of such Person.
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“Default Rate” means the lesser of (i) the Prime Rate plus four percent (4%) per annum
or (ii) the Maximum Lawful Rate.

“Dispute or Controversy” has the meaning set forth in Section 11.5.1.

“Due Diligence Reports” has the meaning set forth in Section 8 of Appendix D.

“Due Diligence Work” has the meaning set forth in Section 3 of 4ppendi

“Effective Date” means the date this Agreement is fully executed by the Part?

“Emergency” means any circumstance in which (i) Owner, City Parjy
question, as applicable, in good faith believes that immediate agtion is feg
safeguard a life or lives, Property or the environment against the
destruction due to an identified threat or (ii) Applicable Law regh
taken in order to safeguard a life or lives, Property or the environment

“Encumbrances” means any defects in, easements,
affecting, or Liens or other encumbrances on, the tigs¢ to the Co:
written instrument or otherwise evidenced.

rmit” on or before December 12,
pplication for a “Grading Only

) dition; or (v) the existence or discovery of any spill, dxscharge
drainage, pourage, interment, emission, emptying, injecting, escaping,

“Environmental Law(s)’ means any applicable Federal, state or local statute, law
(including common law tort law, common law nuisance law and common law in general), rule,
regulation, ordinance, code, permit, concession, grant, franchise, license, policy or rule of common
law now in effect or adopted in the future, and in each case as may be amended or replaced, and
any judicial or administrative interpretation thereof (including any judicial or administrative order,
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consent decree or judgment) relating to (i) the environment, health, safety or Hazardous Materials,
(ii) the storage, handling, emission, discharge, release and use of chemicals and other Hazardous
Materials, (iii) the generation, processing, treatment, storage, transport, disposal, investigation,
remediation or other management of waste materials of any kind, and (iv) the protection of
environmentally sensitive areas, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601 et seq.; the Hazardous
Materials Transportation Act, as amended, 49 U.S.C. §§ 5101 et seq.; the Resource fapnservation
and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; the Federal Water P&
Act, as amended 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act, 15

Air Act, Tex. Health & Safety Code Ann. Ch. 382 (Vernon 199
Water Code Ann. (Vernon 1988 and Supp. 1990); the Texa:

City Party Delay that is caused by or
e. No City Party Delay arising from the

refusal its®ansfs directly from, and is based upon, another event or circumstance which is an
Excusable Owner Delay.

“Excusable Owner Delay Period” means with respect to any particular occurrence of an
Excusable Owner Delay, that number of days of delay in the performance by Owner of its
obligations hereunder actually resulting from such occurrence of Excusable Owner Delay, but not
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to exceed three hundred sixty-five (365) days with respect to any deadline or time period with
respect to any Construction Work other than the Project Improvements Work.

“Execution Date” has the meaning set forth in the preamble to the Agreement.

“Expiration Date” has the meaning set forth in Section 2 of Appendix B.

“Final Base Complex Plan” has the meaning set forth in Section 11.1.2.

“Final Completion” means (i) with respect to the Project Improvements
component of the Project Improvements Work, (A) the final completion e
development, construction, furnishing and all other aspects of such work and
accordance in all material respects with the Project Plans (all ofag/hich }
pursuant to the terms of this Agreement, as and if required), al i
requirements of this Agreement, including the completion of the puh
in the definition of the term “Substantial Completion,” (B) the issus

Applicable Law and (i1) with respect to ’
completion of the design, development, cgrs =it other aspects of such work
b the Material Additional Work

Specifications, the Material Additional WoN¢ P4 b} Law and all other requirements

definition of the term “Substantial oW the issuance of all Governmental
Authorizations necessary to use, opetipy™d i
accordance with the terms of thig g
to be issued to Owner or its A

Sxial rd¥pects, and in any event, of at least equivalent quality to other facilities
d by Owner or its affiliates, such as Sunset Amphitheater in Colorado

“PoxceMajeure” means any act that (a) materially and adversely affects the affected
Party’s ability to perform the relevant obligations under this Agreement or delays such affected
Party’s ability to do so, (b) is beyond the reasonable control of the affected Party, (c) is not due to
the affected Party’s willful misconduct or negligence and (d) could not be avoided, by the Party
who suffers it, by the exercise of commercially reasonable efforts, including the expenditure of
any reasonable sum of money. Subject to the satisfaction of the conditions set forth in (a) through
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(d) above, Force Majeure shall include: (i) natural phenomena, such as pandemics, floods,
earthquakes; (ii) wars, civil disturbances, revolts, insurrections, terrorism, sabotage and threats of
sabotage or terrorism; (iii) transportation disasters, whether by ocean, rail, land or air; (iv) strikes
or other labor disputes that are not due to the breach of any labor agreement by the affected Party;
(v) fires; (vi) actions or omissions of a Governmental Authority (including the actions of City in
its capacity as a Governmental Authority) that were not voluntarily induced or promoted by the
affected Party, or brought about by the breach of its obligations under this Agregpent or any
Applicable Law (including any Shelter in Place restrictions or other state or couQity ergency
shut-down or closed requirements for the Complex Site); and (vii) failure of either Pa
any of its obligations under this Agreement within the time or by the date required |
terms of this Agreement for the performance thereof, provided, howeve
circumstances shall Force Majeure include (A) economic hardship, (B) any s
involving employees of Owner, other than industry wide or natio @

(C) rainfall and temperature conditions that are consistent with hi

to pay debts or other monetary obligations in a timely manner, (E) a§
(financial or otherwise) of the Project Contractor or any subcopiractdg, vemdos gipplier of
Owner or the Project Contractor that is not the result of an eyént tha IN¢rwise be Force
Majeure.

, furnishing, facility,
' ctlonal (and thus not

“Functional Obsolescence” shall med
structure or any other Component of the Cq

gt practices (such as methods for selling
dts) that require the modification or addition

6 the Financial Accounting Standards Board and/or their
npplicable in the circumstances as of the date in question.

“Governmental Authority” means any Federal, state, or local entity, authority or agency,
court, tribunal, regulatory commission or other body, whether legislative, judicial or executive (or
a combination or permutation thereof), including a local government corporation. The City Parties
shall not, in exercising their rights under this Agreement, be considered a Governmental Authority.
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“Governmental _Authorizations” means all approvals, consents, decisions,
authorizations, certificates, confirmations, exemptions, applications, notifications, concessions,
acknowledgments, agreements, licenses, permits, environmental permits, decisions, right of ways,
and similar items from any Governmental Authority.

“Governmental Function” means any regulatory, legislative, permitting, zoning,
enforcement (including police power), licensing or other functions that City Parties gig authorized
or required to perform in its capacity as a Governmental Authority in accordance ¥ pplicable
Law. The entering into this Agreement and the performance by a City Party of its oblisg
this Agreement shall not be considered a “Governmental Function.”

chemical compounds, radioactive materials, asbestos, urea fo

transformers or other equipment that contain dielectric fluid conta@
lead paint, putrescible and infectious materials, and radon gas; (b) a
defined as or included in the definition of “hazardous substances,” “haza
materials,” “extremely hazardous wastes,” “restricted hazargdus wakte
“toxic pollutants,” “contaminants” or “pollutants 1A
applicable Environmental Law; and (c) any othg
which is prohibited, limited or regulated by an
Authority or which is regulated because of it
and the environment including soil and cpw
described in this definition.

L1

special, ordinary and extraordinz
Agreement, assessed, levied, ck

L franchlses licenses and permits as may be appurtenant
Site, this transaction or any documents to which Owner is a

oti€r than trade fixtures that constltute Personal Property, whether above or below
grade, 1nc1ud1ng buildings, the foundations and footings thereof, utility installations, storage,
loading facilities, walkways, driveways, landscaping, signs, site lighting, site grading and earth
movement, and all fixtures, plants, apparatus, appliances, furnaces, boilers, machinery, engines,
motors, compressors, dynamos, elevators, fittings, piping, connections, conduits, ducts and
equipment of every kind and description now or hereafter affixed or attached to any of such
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buildings, structures or improvements and used or procured for use in connection with the heating,
cooling, lighting, plumbing, ventilating, air conditioning, refrigeration, or general operation of any
of such buildings, structures or improvements, and any exterior additions, changes or alterations
thereto or replacements or substitutions therefor.

“Inoperable Condition” means the existence of a condition (but only to the extent the
same is not the result of the failure of Owner to perform its obligations under thigéAgreement)

Owner pursuant to the terms of this Agreement or the terms, conditions a
Agreement, in substantially the same manner as conducted immm@ .

debts under any law relating to bankruptcy, ing
seeking the entry of an order for relief gz
official for it or for any substantial pay
instituted against such Person or any
undismissed for a period of ninety (90)

and Prudent Developer or Reasonable and Prudent Operator, as
be expected to obtain, keep and maintain, or require to be obtained,

R the opejatign and use of the Complex Site, that a Reasonable and Prudent Operator
f bekxpected to obtain, keep and maintain, or require to be obtained, kept and

“Yasured Casualty Risks” means physical loss or damage from fire, casualty, lightning,
windstorm, hail, flooding, earth movement (including earthquake, landslide, subsidence and
volcanic eruption), collapse, water damage, leakage from fire protection equipment or sprinkler
systems, explosion (except steam boiler explosion), smoke, aircraft (including objects falling
therefrom), motor vehicles, riot, riot attending a strike, civil commotion, sabotage, terrorism,
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vandalism, malicious mischief, theft, civil or military authority and all other peril (including
resultant loss or damage arising from faulty materials, workmanship or design).

“Insured Materials and Equipment” means all materials intended for incorporation into
the Complex Site, whether stored on-site or off-site, and all machinery, equipment and tools,
whether owned, leased or borrowed and brought on-site and/or otherwise utilized but not
incorporated into the Project Improvements, by Owner or Owner’s other copfractors and
subcontractors, including temporary buildings, site huts, trailers and offices and thefr c8 tents and
all other property of the insured or in their care, custody or control while at the con i
or in storage facilities on- or off-site.

“Land” means the tract of land described in Exhibit A together wit
thereto.

“Legal Holiday” means any day, other than a Saturday or:; s
administrative offices are closed for business.

an Affiliate of Owner for the benefit of the MEDC
to the MEDC, in an amount at least equal to $35,Q

nably acceptable
a partial cash payment
jf Owner does not cause
Final Completion of the Project ImprovgmintsV¥dy ®fese~the dates required in this

‘ sction 21.1, of the Complex Site,

pursuant to Section 23.1.1(f).

driggoe Rareh edge, lien, privilege, security interest,

: ot\with espect to any Property or assets or any kind,

“Lien” means any

whether choate or inchoate, whethekreal orgpers

(1v) regul. guasfienance procedures for heating, ventilation and air-conditioning, plumbing,
electrical, roof and structural systems and vertical lift systems (e.g., escalators and elevators); (V)
painting or application of protective materials; (vi) cleaning prior to, during and following, and
necessary as a direct result of, all events at the Project Improvements; and (vii) routine changing
of light bulbs, ballasts, fuses and circuit breakers as they fail in normal use.
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“Maintenance and Repair Work” has the meaning set forth in Section 14.1.1.

“Major_Subsidiary” or “Major Subsidiaries” means a Subsidiary whose Insolvency
Event would reasonably be expected to have a material adverse effect on the Person in question
and/or the operation of the Complex.

“Material Additional Work” means any Additional Improvements (i) that do not
substantially conform in any material respect to the Permitted Uses or (ii) that conglithig materlal
changes or alterations in, to or of the Project Improvements that do not conform™Q the
Specifications or the Project Schematics which have been Approved pursuant to the teg
Agreement.

be entered into by Owner with the Material Additional Work Consix
construction of Material Additional Work.

ence of the proceeding task or
nd delivery of critical delivery
items, such as construction compone: nring“long lead time for purchase or
manufacture, or items which by the{f jraturd o basic structure or system of the

Improvements, (b) completion of the al / d1t10 al Work Plans in detail sufficient for
satisfaction of all Applicable ¥suance of all necessary Governmental
Authorizations), (c) issuance of al ntal Yuthorizations prerequisite to commencement
of the Material Additional W mencement of the Material Additional Work and (e)

Final Completion of
Construction Schedy

the Matenal Additional Work prepared by the Material Additional Work Architect.

“Material Additional Work Specifications” means schematic design plans for the
Material Additional Work showing all elements of the Material Additional Work and their effect

on the Project Improvements (including conceptual plans, schematic plans and design
development plans and specifications), conforming in all respects to the usual and customary
Appendix A
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standards of the American Institute of Architects for schematic design plans and submitted to the
City for its Approval.

“Material Additional Work Submission Matters” means all of the following:

(a) the proposed Material Additional Work Construction Schedule, together with a
statement of whether such Material Additional Work shall require any down time and, if so, the
duration and dates for such down time;

(b)  the name and qualifications of the proposed Material Additional Wo itect
and the Material Additional Work Construction Contractor;

(c) the Material Additional Work Specifications; and

(d)  the Material Additional Work Plans.

“Material Change” means any modification to the Projec hemeMs thatwobuld cause
the Project Improvements not to substantially conform in all paateri : Nhose aspects of
the Project Specifications, the Project Schematics, ghe Proj roject Plans, as
applicable, such that (a) the Project Improveme }d adversely impacted

Approved Project Specifications, Projed Q 3 ject Drawings or Project Plans taken as
a whole, as applicable.

saoe” means a mortgage, a deed of trust, a security agreement or any other type of
mént pursuant to which a Lien is granted to secure Debt.

“Mortgagee” means the trustee and beneficiary under, and the party secured by, any
Mortgage.

“Naming Rights” has the meaning set forth in Section 25.9.1.
Appendix A
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“Neon-Appropriation” means and shall be deemed to have occurred with respect to any
payment obligation or other monetary obligation of a City Party (in any capacity) that may arise
under this Agreement during any Agreement Year and for which a City Party is determined to
have liability or responsibility, if a City Party fails to make an Appropriation within sufficient time
to avoid a City Party Default under this Agreement; provided however, Non-Appropriation does
not constitute a City Party Default.

“Note” has the meaning set forth in Section 3.3.2.

“Notice” has the meaning set forth in Section 21 of 4ppendix B.

“Open Records Act” has the meaning set forth in Section 25.5.

“QOpinion Reguest” has the meaning set forth in Section &:;>

3 b

‘Operator” shall mean the e
Agreement, namely, Live Nation Entert
View Group, LLC, including approys

“Owner” has the meani

Bty by Owner in achieving performance of its obligations
y of the deadlines set forth in Section 7.1 of this Agreement

“Owner Representative” has the meaning set forth in Section 2.2.

“QOwner’s Business Interruption Policy” has the meaning set forth in Section 19.4.1(e).

“Owner’s Excess/Umbrella Policies” has the meaning set forth in Section 19.1.3(d).
Appendix A

Page 18
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 107 of 156

“Owner’s GL Policy” has the meaning set forth in Section 19.1.3(a).

“Owner’s Remedial Work” has the meaning set forth in Section 9.3.1.

“Owner’s Risks” has the meaning set forth in Section 7.2.

“Owner’s__Workers’ Compensation Policy” has the meaning set forth in
Section 19.1.3(c).

“Parties” or “Party” has the meaning set forth in the preamble to this Agree

“Permitted Exceptions” means (i) to the extent not amended in writing ¥
to the Closing Date, those certain Encumbrances upon and/or exceptigns to the tifte tg
Site that are referenced and/or described on Exhibit C attached and it
Reservations and all rights to use the Complex Site pursuant thereto?

“Permitted Project Financing” means one or more loan

replacements thereof, entered into by Owner for 4 ancfg or refinancing
Owner’s obligations to design, develop and cons ; empnts and to operate the

“Permitted Project Financing fis 2 Wified Lender that is the owner and
holder of any component of a Permitteq i 1

comply withwpplicable Law or has become dysfunctional due to defects in design, materials or
workmanship, ordinary wear and tear or damage (other than as a result of Owner’s failure to
perform its maintenance obligations under this Agreement). For the purposes of determining if an
improvement is Physically Obsolete, any equipment, fixture, furnishing, facility, surface, structure
or any other Component shall be deemed dysfunctional if such equipment, fixture, furnishing,
facility, surface, structure or other Component has deteriorated or has been damaged to a degree
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that cannot be remedied through Maintenance (including replacement necessitated by repeated
breakdown or failure of a Component despite Maintenance).

“Preliminary Base Complex Plan” has the meaning set forth in in Section 11.1.2.

“pre-Construction Period” has the meaning set forth in Section 2 of Appendix D.

Journal's bank survey.
“Prohibited Uses” has the meaning set forth in Section 12.2.

“Project Architect” means BCA-Studios Architects, or suchgubseq
Professional as Owner identifies in a Notice to City Parties.

“Project Construction Contract” means the contract or contragts b
construction contractors for the Project Improvements, such Copiractlo ¢
to perform such construction work in a good and workmanliké
guaranteed maximum price for all such work .

g~Contractors
ixed price or a

“Project Construction Contract Bong

uding issuance of necessary building permits), (iii) issuance of all
izations and satisfaction of all Applicable Law prerequisite to

Remedid Work a#d all other Project Improvements Work, (v) Substantial Completion of the
Project Improvements and (vi) all material elements of pre-opening services. The Project
Construction Schedule shall be adjusted as appropriate to reflect the delay in the Project
Improvements Work by Owner resulting from each occurrence of Excusable Owner Delay in
accordance with the provisions of this Agreement. City Parties have Approved the initial Project
Construction Schedule attached hereto as Exhibit E.
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“Project Contractor” means BCA-Studios Architects or another Qualified Contractor.

“Project Costs” means all documented, direct, out-of-pocket third party costs incurred or
to be incurred by Owner, Project Contractor and the Project Architect and their respective other
contractors, consultants, subcontractors and subconsultants in order for Owner to fulfill its
obligations under this Agreement to cause Final Completion of the Project Improvements Work,
mcludmg all amounts payable toa third party under any of the Project Construction D ocuments

elevations for the Project Improvements N
to City Parties for confirmation in,a
sufficient in detail to allow Ci

elevations for the Project Improvements prepared by the Project Architect and delivered to City
Parties for Approval in accordance with the terms of this Agreement and which (i) show in
reasonable detail all proposed buildings, structures, fixtures, signage, facilities, equipment and
other improvements to be constructed as part of the Project Improvements Work, (ii) identify in
reasonable detail all uses to be made of each area at the Complex Site (including areas within the
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Project Improvements) and (iii) be consistent with, and show in reasonable detail, the elements of
the Project Specifications.

“Project Specifications” has the meaning set forth in Section 9.1.2, as may be modified
by Material Additional Work Submission Matters that have been Approved by City Parties
pursuant to the terms of this Agreement, as and if required.

“Property” means any interest in any kind of property or asset, whether rgél, d¢rsonal or

mixed, or tangible or intangible.

question. O
“Qualified Contractor” means a general contractor thaf] g

Abplicable Law to do

(a) licensed and otherwise j
1 e City of McKinney,

business and act as a general contractg

(c) well experienced qner, contMctor in comparable work; and

or nor its Affiliate is in default under any

(d neither sy )
er any other contract between such contractor or its

material obligation to a
Affiliate and such.City I

Well experienced as an architect in comparable work; and

11)

(iii)  Neither such architect nor any of its Affiliates is in default under any
material obligation to a City Party under any other contract between such architect or any
of its Affiliates and such City Party.
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Notwithstanding the foregoing, BCA-Studios Architects satisfies the requirements of a Qualified
Design Professional for purposes of qualifying as the Project Architect.

“QOnalified Lender” means a Person which is a state or federally chartered savings bank,
savings and loan association, credit union, commercial bank or trust company or a foreign banking
institution; an insurance company organized and existing under the laws of the United States or
any state thereof or a foreign insurance company; an institutional investor suchyas, without
limitation, a publicly held real estate investment trust, an entity that qualifies as a “CEM{C” under
the Internal Revenue Code of 1986, as amended, or other public or private investth¢nt o

institutional leasing company; any governmental agency or entifyN\
agency or any combination of the foregoing.

“VIII” (or, if A.M. Best Company, Inc no longer uses such pati
most similar ratings under the rating system the fect il
longer the most widely accepted rater of the finpf il

system then in effect of the most widely 3
companies at the time).

sig@ ' \
Er of phpjedts similar to the Complex Site complying with all
egame tfpefof undertaking.

consultantS—servants, counsel contractors subcontractors (of any tler) Owners llcensees
subhcensees (of any tier), lenders, successors, assigns, legal representatives, elected and appointed
officials, volunteers and Affiliates, and for each of the foregoing their respective partners,
directors, officers, shareholders, members, agents, employees, auditors, advisors, counsel,
consultants, contractors, subcontractors, licensees, sublicensees, Owners. For the avoidance of
doubt, in no event shall a City Party be deemed or considered a “Related Party” of another City
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Party and in no event shall Owner or any of its Related Parties be deemed or considered to be a
“Related Party” of a City Party.

“Responsible Officer” means with respect to the subject matter of any certificate,
representation or warranty of any Person contained in this Agreement, an authorized officer of
such Person (or in the case of a partnership, an individual who is a general partner of such Person
or such an authorized officer of a general partner of such Person) who, in the normal performance
of his operational responsibility, would have knowledge of such matter and the re ents with
respect thereto.

1

‘Review and Approval Rights” has the meaning set forth in Section 11.4
“Reviewing Party” has the meaning set forth in Section 11.41.

“Separated Materials Contract” means a construction¥c
$5,000,000.00 or more for construction of the Complex Site.

Mated Person who is controlled by
ore intermediaries.

Ubject only to minor punch-list type items, all such work
regardless of such punch-list type items, substantially all of

itional Work, (A) the substantial completion of all aspects of such work and
dance in all material respects with Applicable Law (and with respect to

only to minor punch-list type items, all such work and Improvements are complete and, regardless
of such punch-list type items, all of the Improvements are ready for use and occupancy for their
intended purposes and are operational in accordance with the Operating Standard and (B) the
receipt of all Governmental Authorizations then necessary to commence or resume, as applicable,
operations of the Complex Site pursuant to the terms of this Agreement.
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“Substantially All of the Complex Site” has the meaning set forth in Section 20.2.1.

“Suite” has the meaning set forth in Section 12.8.1.
“Tax Proceeding” has the meaning set forth in Section 13.2.1.

“TCQ” or “Temporary Certificate of Occupancy” has the meaning set forth in Section

W
(98]
N

15

“Term” has the meaning set forth in Section 5.1.

“Ticket Fee” has the meaning set forth in Section 12.3.2.

“Total Project Costs™ means all costs directly incurred b)@-
the date Owner obtains a Certificate of Occupancy for the design, o

of the Project Improvements that conform to the Project Plans fo
Approved pursuant to the terms of this Agreement, as and if requized)+

equipment and other personal property, constructi
and fees, legal fees, contractor’s fees, de

Appendix A
Page 25

139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 114 of 156

APPENDIX B
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Governing Provisions

The following Governing Provisions shall apply to and govern this Agreement.

Agreement, Owner’s covenants, representations and agreements in Arti

expiration or termination and shall remain in full force and effs y the latd oT'The date (the
“Expiration Date”) that is (i) two (2) years after the Agreem# sffatign Nate And (ii) the date
of payment in full of all amounts payable under thj i€h JaimS§ have been made
in writing by the Party due such payment on or h& g datg tie preceding clause (i)
of this Section 2; provided, however, that it ¥ t this Agreement shall
continue in full force and effect with respgetito ing by either Party on or
before the Expiration Date until such cl d d1t10n the following terms and
provisions of this Agreement shall suy ermination of this Agreement:

Article I, Article IV, Section 5.1, Article ection 11.5, Article XII, Article XIIT
Sectlcm 17.3, Sectmn 19.1.2, Sec‘non *A° Section 20.1.1

Aggendix B, and Appendix C.

Severab

4. Entire Agreement; Amendment. This Agreement constitutes the entire
agreement of the Parties with respect to the subject matter hereof and supersedes all prior written
and oral agreements and understandings with respect to such subject matter, including that certain
Term Sheet dated March 5, 2024 by and among the City Parties and Owner. Neither this
Agreement nor any of the terms thereof may be terminated, amended, supplemented, waived or
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modified orally, but only by an instrument in writing signed by the Party against which the
enforcement of the termination, amendment, supplement, waiver or modification shall be sought.

5. Table of Contents; Headings; Exhibits. The table of contents, if any, and
headings, if any, of the various articles, sections and other subdivisions of this Agreement are for
convenience of reference only and shall not modify, define or limit any of the terms or provisions
of this Agreement. All Appendices, Schedules and Exhibits attached to this Agreement are
incorporated herein by reference in their entirety and made a part hereof for all p
however, that in the event of a conflict between the terms of the text of this Agree
Appendices, Schedules or Exhibits, the text of this Agreement shall control.

6. Parties in Interest; Limitation on Rights of Others. The termf g
shall be binding upon, and inure to the benefit of, the Parties and
assigns. Nothing in this Agreement, whether express or 1mp11ed®
Person (other than the Partles and their permitted successors and assigy

terms and provisions of this Agreement.

e Parties in separate

7. Counterparts. This Agreemep
: original, but all such

at irfCludes, or state court located in, the City of McKinney,
i{ to the nonexclusive jurisdiction of such courts for the purpose

ies ifrevocably consent to the service of process in any such Suit,
dourts by the mailing of such process by registered or certified mail,

i any Federal or state court located in the City of McKinney, Texas, and any
. uit, action or proceeding brought in any such court has been brought in an
inconveni®mt-ferfim. Each Party agrees not to bring any action, suit or proceeding against the other
Party arising out of or relating to this Agreement or any transaction contemplated hereby except
in a Federal court that includes, or state court located in, the City of McKinney, Texas.

10. No_ Limitation on_City Parties’ Governmental Functions. The Parties
acknowledge that each City Party is a Governmental Authority, and that no representation,
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warranty, consent, Approval or agreement in this Agreement by a City Party shall be binding upon,
constitute a waiver by or estop the City Party from exercising any of its rights, powers or duties in
connection with its Governmental Functions nor shall any portion of this Agreement be deemed
to waive any immunities granted to a City Party when performing its Governmental Functions,
which are provided under Applicable Law. Any consent to jurisdiction by a City Party is only
with respect to matters arising in its capacity as a Party to this Agreement and expressly does not
constitute a waiver of such City Party’s legal immunity or a consent to jurisdiction fogany actions,

remedies against the City Party with regard to actions by suc
Governmental Functions to remain unaffected by this Agreement.

iy any other obligation, under or by
ember, agent, employee or

Owner or any Person holding by, throug
reason of this Agreement. No officg

omplet' bn gr observance by a Party of any action, covenant, agreement, obligation or
e#/shajl mean and refer to days unless otherwise expressly prov1ded However if

or observan =df a covenant, agreement, obligation or Notice by either Party, or for the occurrence
of any event provided for herein, shall be a day other than a Business Day, then the date for such
performance, delivery, completion, observance, or occurrence shall automatically be extended to
the next calendar day that is Business Day.
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14.  Interpretation and Reliance. No presumption shall apply in favor of any Party in
the interpretation of this Agreement or in the resolution of any ambiguity of any provision hereof.

15.  Attorneys’ Fees. If any Party to this Agreement defaults in the performance of any
covenants, obligations or agreements of such Party contained in this Agreement and the other Party
hereto places the enforcement of this Agreement, or any part thereof, or the exercise of any other
remedy therein provided for such default, in the hands of an attorney who files suit ypon the same

proceedings to collect or enforce the judgment. This provision is separate
survive the merger of this Agreement into any judgment or award @ﬂs Ag

16.  Joint and Several Liability. If Owner at any tima prisq

Person, all such Persons shall be jointly and severally liable for perforing
of Owner under this Agreement.

interests, and notwithstanding anything m "
Agreement shall create or evidence, nor j&it\i |
venture or other business relatlonshlp oyentely ise b b and City Parties. As such, City
Parties shall have no direct supervisid employees of Owner and any
communication of employee matters shaht be th i er Representative.

fidence, a partnership, joint

amendments thereto and assignm€ntabereo w corded in the real property records of Collin
County, Texas. The Parties coyengnt andggrde that all of the conditions, covenants, agreements,

i : etifitations and recitals contained in this Agreement,
Acd Rer€in, A
Fstate, respectively, which shall extend to, inure to the

benefit of 2% d b1 d xnd Owner, and their permitted successors and assigns, to the

0. '

and, in theweat’of payment by check, other than a cashier’s check or certified check, shall not be
considered to have been actually received in the event of the failure of such check to clear the
receiving Party’s account.

21.  Notice. Each provision of this Agreement and other requirements with reference
to the sending, mailing or delivery of any Notice, direction, Approval, instructions, request, reply,
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advice, confirmation and other communications (hereinafter severally and collectively called
“Notice”), or with reference to the making of any payment by Owner to City Parties, shall have
been complied with when and if the procedures described in this Section 21 have been complied
with by the Party giving such Notice. All Notices must be in writing and given to such Party at
the address set forth in Appendix C to this Agreement or at such other address as such Party shall
designate by delivering to the other Party five (5) days’ Notice thereof and shall be (i) sent by pre-
pa1d reglstered or certlﬁed U.S. Ma11 with return receipt requested (11) delivered pgagonally with

electronic tracking or (iv) sent by electronic mail with a copy to follow by U.S.
prepaid) to the Party entitled thereto. Such Notices shall be deemed to be duly given or g

such day is not a Business Day, in which case such delivery shall
next succeeding Business Day, (iii) if sent by nationally reco

Party five (5) days’ Notice thereof s
Addressee; provided, however, that no \
such Additional Addressees.
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APPENDIX C
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

ADDRESS FOR PAYMENT AND NOTICES

A. CITY: CITY OF MCKINNEY, TEXAS, a Texas home rule municipal corporation

(1)  Notices and Payments to City. Any notices and payments to City sh
City at the following address:

City of McKinney, Texas
City Hall

222 N. Tennessee
McKinney, Texas 75069
Attention: City Manager
Email: pgrimes@mckinneytexas.org
Phone: 972-547-7500

with sufficient information to idg
all notices relating to defaults, /

Mark Houser
City Attorney
City of McKinney, Texa;
222 N. Tennessee

McKinney, Texas 7069

pn: President and CEO
f mkowski@mckinneyedc.com
hdne: 972-547-7651

with sufficient information to identify the source of such funds, and with copies of
all notices relating to defaults, remedies or indemnification being sent to:

Mark Houser
City Attorney
Appendix C
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City of McKinney, Texas
222 N. Tennessee
McKinney, Texas 75069
Email: mhouser@bhlaw.net

C. MCDC: MCKINNEY COMMUNITY DEVELOPMENT CORPORATION, a non-
profit development corporation

(D

D. OWNER: NOTES LI¥

)

139699692.9

Notices and Payments to MCDC. Any notices and payments to all be
given to MCDC at the following address:

McKinney Community Development Corporation

7300 SH 121 SB Suite 200

McKinney, Texas 75070 O
Attention: President

Email: cschneible@mckinneycdc.org
Phone: 972-547-7654

with sufficient information to identj
all notices relating to defaults, re; S

Mark Houser

City Attorney

City of McKinney, Tex:
222 N. Tennessee
McKinney, Texas 7506
Email: mhouser@bllaw-ng

r. All payments to Owner shall be given to Owner

and a copy to:

otes Live, Inc.

1755 Telstar, Suite 501
Colorado Springs, CO 80920
Attention: W. Wade Beavers
Email: wbeavers@noteslive.vip
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APPENDIX D
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Site Access Terms

1. MEDC and the other City Parties hereby grant Owner a non-exclusive license (the
“License”) to enter the Complex Site during the Pre-Construction Period (as defipedNqelow) for
the limited purpose of performing the Due Diligence Work.

2. The License shall commence on the Execution Date and expire on the
(a) the termination of this Agreement and (b) the Effective Date (the “Pre-Con

3. The “Due Diligence Work” shall be limited to such tests@es 0
necessary or appropriate by Owner in order to evaluate the physical ¥opdin

including (i) an environmental audit of the Complex Site and (ii) taking
other samples necessary to complete any such environmental aygs

which such access shall be undertaken (the
approval not to be unreasonably withheld,

be undertaken. Any Due Diligence W
with the terms and conditions of City’s

Diligence Work.

5. Owner shall, a
representatives, consyfl
commercially reaspn

[tants, contractors or subcontractors, Owner shall, at its sole cost and
with due diligence fully restore and repair the Complex Site to the same
frior to such entry, use or occupancy or the performance of the Due Diligence

7. Owner covenants and agrees that any person or entity, whether a direct employee of Owner

or not, that performs any portion of the Due Diligence Work shall (i) possess any and all necessary

licenses, certifications and/or permits required by Applicable Law to perform the portion of the

Due Diligence Work in question, (ii) be well qualified and skilled with respect to the Due Diligence

Work to be performed by such person or entity and (iii) maintain the same insurance required to
Appendix D
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be maintained by Owner pursuant to the terms of Section 11 of this Appendix D and shall evidence
same to City Parties prior to performing such Due Diligence Work.

8. Owner agrees to provide City Parties with a copy of any inspection or test report prepared
in connection with any Due Diligence Work (the “Due Diligence Reports”) within five (5)
Business Days after its receipt thereof and prior to the issuance of any final version of such report
so that City Parties may have an opportunity to object to or dispute any information.gontained in
any Due Diligence Report. Owner shall provide City Parties with a copy of the fingl veN
Due Diligence Reports and cause the same to be issued in such a manner that sha
Parties to be legally entitled to rely on such Due Diligence Reports.

9. Owner covenants and agrees not to reveal to any third party not appy0
City the results of its Due Diligence Work or any Due Diligence Re
lenders, attorneys and consultants shall be deemed to have been

, Apphcable Law, so
ent, required by such

Due Diligence Work or Due Diligence Reports i
long as (x) such disclosure is limited to the g
Applicable Law and (y) Owner immediately flisq
to disclosure as required by such Applicapig K Phe's it is Permitted to do so under such

dexpense of Owner or its contractors and subcontractors:
MINIMUM LIMITS

Per Occurrence
$5,000,000

Combined Single Limit
$1,000,000

Workers’ Compensation Statutory

Employer’s Liability $1,000,000
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Further, Owner agrees to provide or cause any transporter of contaminated media or other
wastes associated with the Due Diligence Work to provide insurance coverage that shall cover any
occurrences taking place during the shipment of such wastes. Each of the insurance policies
required to be maintained pursuant to this Section 11 shall (i) name City as an additional insured,
except for any Workers’ Compensation policies, (ii) be primary to any insurance carried by City
(and that such insurance, if any, shall be excess and non-contributory), (iii) provide for waivers of
subrogation (iv) be effected under policies issued by insurers approved by City and y&ich have an
AM. Best Company, Inc. rating of “A-“ or better and a financial size category & noWNess than
“VI” and (v) carry such endorsements as are appropriate or customary for the perforanchof the
Due Diligence Work in question. With respect to the commercial general liabili 1

Diligence Work or any entry upon, access to, from or across or us
or any of its employees, contractors, subcontractors, servants, ag
contain the following endorsements: (a) blanket contractual liabilit§

injury, bodily injury and death and/or property damage arising ﬁ'omE out of g

collapse and underground exclusions deleted, lorge L 2 Owner’s option,
equivalent coverage under a separate policy) pro o¢cti pollution liability, (g)

personal injury and advertising injury and (h) otgttive coverage

12 Owner shall and, shall require it ntractors of any tier to, furnish to
City prior to commencing any Due Pili es (on the ACORD 28 form)
evidencing that the insurance required p \ 11 of th1s Appendix D is in force. The
certlﬁcates shall prov1de that in the evg t of O cel X material change to coverage, thirty

¢ompliance of Owner and its contractors

and subcontractors with the provig#Ons of Thag ADx V‘ D and the limits of liability shown for each
d bAOwhe

ation obligations. The insolvency, bankruptcy or
aprfing insurance for Owner or its contractors or
msurance company to pay claims accruing shall not be held
isions of this dppendix D.

14.  Owne¥shall not permit any mechanic’s or other lien or security interest to be filed against
the Complex Site as a result of any activities by Owner or any of its agents, employees, servants,
representatives, consultants, contractors or subcontractors. IT IS THE INTENT OF OWNER
AND MEDC THAT NOTHING CONTAINED IN THIS 4PPENDIX D SHALL (1) BE
CONSTRUED AS A WAIVER OF MEDC’S LEGAL IMMUNITY AGAINST
MECHANIC’S LIENS ON ITS COMPLEX SITE AND/OR ITS CONSTITUTIONAL AND
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STATUTORY RIGHTS AGAINST MECHANIC’S LIENS ON ITS COMPLEX SITE, OR
(2) BE CONSTRUED AS CONSTITUTING THE EXPRESS OR IMPLIED CONSENT OR
PERMISSION OF MEDC FOR THE PERFORMANCE OF ANY LABOR OR SERVICES
FOR, OR THE FURNISHING OF ANY MATERIALS TO, OWNER THAT WOULD GIVE
RISE TO ANY SUCH MECHANIC’S LIEN AGAINST MEDC’S INTEREST IN THE
COMPLEX SITE, MEDC OR ANY PROPERTY OF MEDC, OR IMPOSING ANY
LIABILITY ON MEDC FOR ANY LABOR OR MATERIALS FURNISHED JO OR TO
BE FURNISHED TO OWNER UPON CREDIT.

&
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SCHEDULE 23.1(d)
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Consents

Schedule 23.1(d)
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EXHIBIT A
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Land

Being a lot tract or parcel of land situated i in the Wllham Hemphill Survey, Abstract No. 449 City

Economic Development Corporation, by deed recorded in Clerk’s
Deed Records, Collin County, Texas, and being more particularl
as follows:

right of way), said corner being along the North r@)
width right of way);

ast right of way line of said
yinum cap found for corner;

THENCE North 16 degrees 35 minutes 4
U.S. Highway No. 75, a distance of 95

THENCE North 73 degrees 25 minutes
rod set with yellow plastic cap stamped

Southwest corner of
Collin Coun , Tex;

Add1t10 a distanceAf 772.77 feet to a Mag nail set for corner;

THENCE North 32 degrees 51 minutes 30 seconds East, along the East line of said Gateway
Addition, a distance of 139.81 feet to a Mag nail set for corner, said corner being along the
Southwest right of way line of Marketplace Drive (60 foot right of way);

THENCE South 58 degrees 02 minutes 11 seconds East, along the Southwest right of way line of
said Marketplace Drive, a distance of 28.65 feet to a Mag nail set for corner;
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THENCE South 52 degrees 16 minutes 59 seconds East, along the Southwest right of way line of
said Marketplace Drive, a distance of 521.47 feet to a 1/2 inch iron rod set with yellow plastic cap
stamped “CBG SURVEYING” for corner, said corner being the beginning of a tangent curve to
the left, with a radius of 560.00 feet, a delta angle of 03 degrees 12 minutes 16 seconds, a chord
bearing of South 53 degrees 53 minutes 07 seconds East, and a chord length of 31.32 feet;

THENCE along said curve to the left, along the Southwest right of way line of said Marketplace
Drive, an arc length of 31.32 feet to a 1/2 inch iron rod set with yellow plastic cap/gwmped “CBG
SURVEYING?” for corner;

stamped “CBG SURVEYING” for corner;

THENCE South 10 degrees 29 minutes 13 seconds East, a distance o,
rod set with yellow plastic cap stamped “CBG SURVEYING” for co

THENCE along said curve to the left, ¢
Drive, an arc length of 1088.27 fee
intersection of the West right of y#
of said Gateway Drive;

g irdR rod™ound for corner, said corner being the
e¥jcal¥enter Drive and the North right of way line

THENCE South 26 degrge

s 52 seconds West, along the North right of way line of said
feet to a 5/8 inch iron rod found for corner, said corer being

3 s, a chord bearing of South 62 degrees 32 minutes 35 seconds West,
6.90 feet;

arc length of 197758 feet to a 5/8 iron rod found for corner;
THENCE South 54 degrees 08 minutes 46 seconds West, along the North right of way line of said
Gateway Drive, a distance of 95.97 feet to a 5/8 inch iron rod found for corner, said corner being
the beginning of a non-tangent curve to the right, with a radius of 463.50 feet, a delta angle of 29
degrees 55 minutes 14 seconds, a chord bearing of South 69 degrees 23 minutes 36 seconds West,
and a chord length of 239.30 feet;
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THENCE along said curve to the right, along the North right of way line of said Gateway Drive,
an arc length of 242.04 feet to a 5/8 iron rod found for corner;

THENCE South 84 degrees 12 minutes 07 seconds West, along the North right of way line of said
Gateway Drive, a distance of 322.80 feet to a 5/8 inch iron rod found for corner, said corner being
the beginning of a non-tangent curve to the right, with a radius of 1328.50 feet, a delta angle of 20
degrees 48 minutes 10 seconds, a chord bearing of North 84 degrees 30 minutes 04 seconds West,
and a chord length of 479.70 feet;

THENCE along said curve to the right, along the North right of way line of said
an arc length of 482.35 feet to a 5/8 iron rod found for corner;

THENCE North 73 degrees 21 minutes 31 seconds West, along the orth rj
Gateway Drive, a distance of 198.70 feet to a 1/2 inch iron rod se@
“CBG SURVEYING” for corner;

THENCE North 28 degrees 21 minutes 28 seconds West, along
Gateway Drive, a distance of 35.36 feet to the POINT OF BE Y
square feet or 45.71 acres of land.
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EXHIBIT B
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Form of Note

PROMISSORY NOTE
Collin County, Texas

$25,000,000.00

For value received, NOTES LIVE, INC., a Colorado corpois
(“Bormrower”), promises to pay to the order of MCKINNEY EC
CORPORATION, a Type A, non-profit development corporatio i
laws of the State of Texas (“Lender”), at 7300 SH 121 SB Suite 200,

gunt of principal to be advanced

hereunder shall not exceed the amount fifst statdy abo %e. Chpitalized terms used but not otherwise
ings ¥ in the“Chapter 380, Grant, and Development
exas, McKinney Economic Development

i DRye Norporation, as City Parties, and Notes Live,
04 [the “Development Agreement”), and this Note is
< ang . .

b) On the Maturity Date, the outstanding unpaid principal balance hereof, and all
accrued interest then remaining unpaid, if any, shall then be due and payable. Interest hereunder
shall be calculated on the unpaid principal each day principal is outstanding and all payments made
credited as follows: (i) first, to any collection or other costs to which Lender is entitled hereunder

Exhibit B
Page 1
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or under the Development Agreement, (ii) second, to the discharge of the unpaid interest accrued,
and (iii) third, to the reduction of the outstanding unpaid principal.

2. Interest Rate. Interest on the outstanding and unpaid principal balance hereof shall
be computed at a per annum rate equal to zero percent (0.00%) per annum (the “Note Rate”).

3. Default Rate. For so long as any Event of Default has occurred and is continuing
under this Note or under the Development Agreement, regardless of whether or not tlagre has been

principal amount hereof (and on such other amounts as are due and owing and ¢
the Development Agreement, to bear interest at the Default Rate, as hereing
highest rate permitted by Applicable Law (as hereinafter deﬁnei)ﬁ :
event in excess of the highest rate permitted by Applicable Law,
immediately due and payable. Borrower acknowledges that it woulq
impracticable to determine Lender’s actual damages resulting fro 3

4, Payments. All payments and preps @ ts of pri
be made in lawful money of the United States/68\XMmpfidq ilimmediattly/available funds, at the

be included in computing interest
L ender shall be prima facie evidence

érest on this Note shall be made in lawful money of the United
ately available funds, at the address of Lender indicated above, or

Note at once due and payable, (b) refuse to advance any additional amounts under this Note, (c)
foreclose all liens securing payment hereof, (d) pursue any and all other rights, remedies and
recourses available to the holder hereof, including but not limited to any such rights, remedies or
recourses under the Development Agreement, at law or in equity, or (¢) exercise any combination
of the foregoing; and in the event default is made in the prompt payment of this Note when due or

Exhibit B
Page 2
139699692.9



2025 - 2025000004780 01/16/2025 03:42 PM Page 131 of 156

declared due, and the same is placed in the hands of an attorney for collection, or suit is brought
on same, or the same is collected through probate, bankruptcy or other judicial proceedings, then
the Borrower agrees and promises to pay all costs of collection, including without limitation
reasonable attorneys’ fees.

7. No Usury Intended: Usury Savings Clause. It is the intent of Lender and Borrower

excess of the hlghest lawful rate permitted by Applicable Law (the “Maxim
amount of interest in excess of that permitted to be charged under Applicable
of this Note, “interest” shall include the aggregate of all charges &

Applicable Law that are contracted for, charged, reserved receive DA

, at the option of the
, determination of the

d Borrower hereof in connection
al rate of interest on account of

the highest permissible lawful non-#Surloys r2 terest on such transactions, including laws of
the State of Texas and to the ekte Jling and providing for a higher lawful rate of interest,
a

dric htefded that the Texas Finance Code (subject to Section

hereof, in connection with this Note without affecting the obligations of the others. Subject to any
applicable notice and cure provisions contained in the Development Agreement with respect to
any Default or Event of Default, all such persons or entities expressly waive presentment and
demand for payment, notice of default, notice of intent to accelerate maturity, notice of
acceleration of maturity, protest, notice of protest, notice of dishonor, and all other notices and
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demands for which waiver is not prohibited by law, and diligence in the collection hereof; and
agree to all renewals, extensions, indulgences, partial payments, releases or exchanges of
collateral, or taking of additional collateral, with or without notice, before or after maturity. No
delay or omission of Lender in exercising any right hereunder shall be a waiver of such right or
any other right under this Note or the other Loan Documents.

10.  Texas Finance Code. In no event shall Chapter 346 of the Texas E{pance Code

11.  Governing Law: Venue. This Note is being execute
to be performed in the State of Texas. Except to the extent that th
apply to the terms hereof, the substantive laws of the State of Texas (
laws principles) shall govern the validity, construction, enforceme

herewith, the undersigned irrevocably agrees that vgnue for ¢
competent jurisdiction in Collin County, Texas. 6

for business, commercial, investment, g

13.  Captions. The captions §
to be used to limit the terms herein.

r on the following page |
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SIGNATURE PAGE TO
PROMISSORY NOTE

Collin County, Texas

BORROWER:

NOTES LIVE, INC.,
a Colorado corporatien
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139699692.9

EXHIBIT C
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT
PERMITTED EXCEPTIONS

[Add specific list of exceptions from title commitment]

&
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EXHIBIT D
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Financing Plan and Complex Budget

[See Attached]

&
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COMPLEX BUDGET , 2024

SOURCES OF FINANCING
[Owner to provide sources]

P o5

USES OF FINANCING

DESIGN/PROFESSIONAL SERVICES
Basic Design & Engineering Services
Site Surveying (Boundary & Topographic)
Traffic & Parking Studies
Geotechnical Report/Groundwater Analysis

o &L P

Sub-Total:

PROJECT ADMINISTRATION
Project Office Expenses
Furniture, Fixtures, & Equipment
Printing / Reproduction Expenses

CONSTRUCTION
Preconstruction Services Fees
Hard Construction Cost

& &5

SYSTEM & EQUIPMENT
Concession Menu, Boards, Condime;
Ticketing System
Highway Marquee Sign

& o9 O 5

Sub-Total:
PERMITS, TESTING, FEES & SPEC
Building Permit Fees/Approva
Water Meters

Testing Fees

o &

Sub-Total:
INSURANCE FINA
Construction J#
Leghl Pees &

&2 A w5

Sub-Total:

®o o

Sub-Total:

& o3

Sub-Total:

Design Development Contingency

&9 o

Sub-Total:

TOTAL PROJECT COST/USES OF FINANCING $

Exhibit D Page 2
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139699692.9

EXHIBIT E
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Project Construction Schedule

[See Attached]
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|, 2024

PROJECT SCHEDULE

Name: Sunset Amphitheater
Location: McKinney, Texas

Siite: Grinding et Fill fem1s24

Back Bowd Reliining 'Wall 0B/ 224

Besacts ¢ Rpogh Gende Bowl EIH 625

Rool Fourdations &

Erect Rix! Strusciuriz (200K SF) | \ﬁ.ﬂ Vv {

= Sluge | U&b{zﬁ \ \

Slagr: Foundatoars 72
Erect Stiger Streuturn /-061 Q‘% \ 09/10r25
Stage Extenar Firéshes /\ { DBH(ZS \ 1200325

Pour Stage 5QG ANV A N\ 12025 § 12134425
Finishes gl Systearis - Stage { ( A\ \‘\ m‘w 032526
A\ |

100 Sesaling A\ ) \ \\ =E7A7i25 12131425
20D Seating ( ( }s" \ \ § DRZBI25 02111126
300 Frapils 2N\ Y omes 05720028
40D Seating ( ~ N\ | 11120025 0508128
500 Lewn N\ Y 0100126 052026

Oulbuildings / N\ N\, 1 0522725 03/27/26
Owners Club { /f N\ Vv ' 05¢15025 . DEAI508

,,,,, Ownersystoms _ \ \_J B
Sy<lem Ring aul and Tuém D5/18/28 06/2628
i, S
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EXHIBIT F
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Preliminary Complex Plan Drawings

CONCEPT PLAT
MEKINNEY TEXAT

~_'CONCEPT PLAN LAYOUT | McKinney Texas

B AR PR Do FRGAL, LS A BT WA T SAE R B (174
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139699692.9

EXHIBIT G
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

[Reserved for any Public Infrastructure Peripheral to the Complex]

&
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139699692.9

EXHIBIT H
TO
CHAPTER 380, GRANT, AND DEVELOPMENT AGREEMENT

Environmental Noise Assessment (LSTN)
[See Attached]

&
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Job No.: 24250
Date: 2024-04-22

Robert B. Mudd LSTN Consultants LLC
Notes Live 76 Beaver St Fl 2
1830 Jet Stream Dr Ne rk NY 10005
Colorado Springs, CO 80921 788-0810
678-6174726

ent of the Sunset

bmudd@noteslive.vip
Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment O
Dear Bob,
In this document we summarize our current environmental nQise asse, nt for t| e
Amphitheater in McKinney, TX. O
Please let us know if you or the municipality have any gliegkio

Yours Sincerely,

MATT 7Y Ahon/

Matt Mahon
Partner, LSTN Consultants

CC: Ken Andria, LSTN
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

1 BACKGROUND

e Notes Live (Notes) is developing the Sunset Amphitheater in the southwest corner of Marketplace Dr and
Medical Center Dr in McKinney, TX.

¢ Notes is engaging with the community and seeking relevant planning approvals. As part of that effort, Notes
has requested that LSTN provide an environmental noise assessment.

e This document summarizes our current environmental noise assessment.

2 ZONING AND PLANNING

We understand that the project site is subject to the following zoning and planning char

Zoning PD (Ordinance No. 2014-02-009) Vd
Overlay Highway Commercial Overlay District v /\ v f ( } j/
thegtres (indoor

Exhibit A of Ordinance No. 2014-02-009 specifically anticipates in Section 2.f. thaX\”ni Iw
or outdoor), and other similar entertainment uses” be allowed.

3 NOISE CODE

Excerpts of the relevant clauses from that secti N 4
Code of Ordinances and the authorities having Nisdicig or any’official reading. All formatting is by
LSTN for emphasis and clarity. Footnotes and p

Noise Code Text Excerpts
Article V. Noise
Sec. 70-118. Purpose,

Daytime hours refers to the hours between 6:00 a.m. and 9:00 p.m. on any given day.
[..]

LSTN Consultants LLC Page 2 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

Device means any mechanism which Is intended to produce, or which actually produces,
noise when operated or handled.

[...]

Noise disturbance means any sound which annoys or disturbs, or which causes or tends to
cause an adverse psychological or physiological effect upon, the sensibilities of a

reasonable, prudent, adult person; and unreasonably loud or disturbing noise whicj
the enjoyment of life or property uncomfortable or interferes with public peace ary

Noise disturbance per se means not requiring extraneous evidence or support to este
the existence of a noise disturbance.

the standards prescribed by the American National Standards the.

Nonresidential district means any district not classified by the z g
containing residential homes, apartments or condominiums.

(b) At no point at the bounding property line of a nonresidential use shall the sound pressure
level of any operation or activity exceed 70 dB(A) for daytime hours and 60 dB(A) at
nighttime.

(c) Exemptions. The following uses and activities shall be exempt from the specific performance
standards for noise:

(1) Noises not directly under control of the property user;

(2) Noises emanating from construction and maintenance activities during daytime hours;

LSTN Consultants LLC Page 3 of 14
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Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment

(3) Noises of safety signals, warning devices, and emergency pressure relief valves;
(4) Transient noise of moving sources such as automobiles, trucks, airplanes, and railroads;

(5) Noises necessary to immediately and reasonably prevent the threat of bodily injury,
death, or loss of property;

(6) Noises produced by lawfully scheduled events in full compliance with all issued permits
including, but not limited to:

a. A stadium or sporting event;

A school-sponsored event;

b

c. An amphitheater event;

d. A musical performance; Q

e. An event, fun run, race, festival, fiesta, or concert that w.
sponsored by the city; and

f. A special event as defined by the Code of Ordinanceg
(7)

I.  Specific noise disturbances prohibfted

(a) No person shall allow, make or causy

(b) The following includes, b
disturbing noises in viola

Brouticing or reproducing of sound within a nonresidential area in such a manner as to
cause a noise disturbance.

[..]

(c) In the event a conflict exists between the specific performance standards for noises set forth
in section 70-120 and the specific noise disturbance prohibited set forth in section 70-121,
the performance standards contained in section 70-120 shall control.

ll. Exemptions.

LSTN Consuitants LLC Page 4 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

(a) The following sources of potential noise disturbance shall be exempt from the regulations of
this section:

(1) Safety signals, storm warning sirens or horns and the testing of such equipment,
emergency vehicle sirens or horns used when responding to an emergency, and
emergency pressure relief valves;

health, safety or welfare of the community;

(3) Sounds caused by natural phenomena;

sanctioned by the city. Activities conducted on public or priva
but not limited to, school athletic and school entertainmen
sponsored or sanctioned by the school; and
(5) Any activity, noise or sound exempted under section 70-120(c).
lll. Permits of variance.

(a) The director of public safety, or their designat resen atl e, is author ed grant

permits for relief of any provision in this secjk
where:

(1) The sound source will be of sho
manner as to comply with this ¢

(2) Additional time is necessary fo
to comply with this article; or

(3) No reasonable alternative s

guest isade by the director, or his designated representative. The fee
ection shall apply to any permit issued.

esignated rgpresentative.

(d) The director of public safety, or his designated representative, may prescribe any reasonable
conditions or requirements deemed necessary to minimize adverse effects and may suspend
any permit issued for violating any provisions prescribed in the permit of variance.

(e) A fee as determined from time to time by city council shall be charged to each applicant for
processing permit applications.

IV. Appeals.

LSTN Consultants LLC Page 5 of 14
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Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment

(a) Any applicant who has been denied a permit of variance or any permittee whose permit has
been suspended, shall have the right to a hearing before the city manager.

(b) Request for a hearing shall be made in writing and received by the director of public safety,
or his designated representative, within ten days of the date of the denial or the date of the
notice of the suspension. The city manager may review the appeal at a staff level and has the
authority to reject the action of his designated representative and order that a permjt be
granted or to reinstate a suspended permit. However, should the city manager ug
denial or suspension of a permit, he shall, or his designated representative shall,
hearing within 30 days of receipt of the request.

(c) The city manager shall have the authority to review all pertinent files and inforpaai

his designated representative. Additionally, the city manager sh
accept written and verbal testimony from the director of public

(d)

(e) No person whose permit has been
the noise disturbance in dispute prig

Sec. 70-122. Penalty.

separate offense shall be deefpea
failure to comply occ sQNipue

authority having jurisdiction:

e |f events at the amphitheater are lawfully scheduled in compliance with all issued permits, there are no
applicable specific performance standards, and the event shall not be expressly prohibited.

e |f permits are not secured, events are not prohibited provided the following specific performance standards
are adhered to:

LSTN Consultants LLC Page 6 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

Sound Pressure Level
At Residential Receiver Property Line At Nonresidential Receiver Property Line
Daytime 65dB(A) 70dB(A)
6:00am - 9:00pm
Nighttime 58dB(A) 60dB(A)
9:00pm - 6:00am ~

¢ [f Notes can demonstrate to the Director of Public Safety or their designee that the event
and economic goals, permits may be issued (without demonstrating hardship, and provided
exceed sever days).
e [t should be confirmed that the operator’s anticipated schedule meets the definitiop
duration.”
¢ It should be confirmed either that multiple permits may be issued to
that because individual events do not exceed seven sequential day

To clarify the expected environmental impact of the " Ludacris 7 Nelly at Red Roc’.s Am,shitheatre
venue, we here characterize the expected use of the . Ludacris Nally Fitoe

venue and its proposed sound system.
Trevor Hal / Citizw » Cope -« Red Rocks Amphitheatre

Trevor Hall  Cin.en Cope Rising Appalachiza Gone Gone Beyond

The noise levels expected to be generated at the
amphitheater during events will relate to two prj

factors:
Sub:’me With Jome at Red Rocks Amphitheatre

® The types of events produced Sublime ith Rome GZA Katastro
e The types of sound systems used

Tech N9ne at Red Rocks Amphitheatre
fech N9ne joey Cool X-Raided ;Mayday!

stand-alone productions and events b
host tours that travel between similar

“A Prairie Home Companion Revival" at Red Rocks Amphitheatre

"A Prairie Home Companion Revival® Garrison Keillor Brad Paisley  Elvin. Bishop

Jason Isbell & The 400 Unit at Red Rocks Amphitheatre
Jason Isbeli & The 400 Unit  Waxahatchee

, reproduced
x of Rock, Pop, Hip Jason Isbell & The 400 Unit at Red Rocks Amphitheatre
lason Isbell & The 400 Unit  Waxahatchee

und systems to

Hippie Sabotage at Red Rocks Amphitheatre
uced on stage for the PP P

Hippie Sabotage Two Feet Sebastian Paul

Brantley Gilbert at Red Rocks Amphitheatre
frequency spectrum. Brantlcy Gilbert

Brantley Gilbert at Red Rocks Ampbhitheatre

Brantley Gilbert

LSTN Consultants LLC Page 7 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

The level and spectrum of sound varies temporally throughout a performance and will differ broadly between
different performance types (e.g. Electronic and Hip Hop performances typically have higher levels of low
frequency sound than folk music).

Despite significant variation, we can make reasonable assumptions about the typical frequency spectrum and
sound level produced for typical events to facilitate estimating environmental noise. The spectrum below
corresponds to 100dB(A) of broadband sound, which would be a reasonable level for a performgpce to reinforce
at the front of house (FOH) mix position, ~100ft from the stage. Note, these would be commaq#fleWJs to reach
and briefly exceed periodically during a single song (not average levels).

Typical FOH Spectrum, FOH Position

120.0
109.0 109.0 104.0

100.0 99.0 94.0
80.0
60.0
40.0
20.0
. 315 63 125 A

Sound Pressure Leve, dB

Tours typicalxdeploy ling“array-type main loudspeakers. Line arrays consist of individual loudspeaker cabinets
that are arrayed™vertitally together, as shown above.

Subwoofers are often hung in vertical arrays as shown in the left two images above. But sometimes they are
stage-stacked as shown on the right.

The primary function of a sound system is to provide adequate sound level to the audience. Sound should also
be consistent across the audience, i.e. not too loud at the front and too quiet at the back.

In addition to sound power output, a core characteristic of loudspeakers is directivity—How much sound energy
the loudspeaker emits in different directions.

LSTN Consultants LLC Page 8 of 14
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Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment

The physical design of line array
loudspeakers inherently
provides wide, even coverage
over typical festival and
amphitheater audience areas
and limits noise spill in other
directions.

Typical Horizontal Line Arr,
Saund Fiald 3

Note the line array’s ability to
limit sound emissions in the
vertical plane to the axis of the
loudspeaker—Little sound is
“wasted” off axis. Though tours
carry line array loudspeakers
with different manufacturers,
detailed specifications, and :
guantities, in practice the '
variation between typical line
arrays is not significant.

LSTN Consultants LLC Page 9 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

Subwoofer systems have greater variation in their physical deployment (as shown in the photos above) and in
their interior construction that can impact their directivity.

A basic individual subwoofer is
effectively omnidirectional (in
the vertical and horizontal
planes).

When you array basic
subwoofers vertically (like the
line array loudspeakers), the
subwoofer array exhibits pattern
control in the vertical direction.
In plan, the directivity is
effectively unchanged.

Cardioid directivity for
subwoofers can be
accomplished with either
inherently cardioid subwoofer
cabinets or by reorienting
subwoofer cabinets in array.
There is significant variation on
the methods to achieve cardioid
subwoofer directivity.

3

v Vertical Array Subwoofer Directivity

LSTN Consultants LLC Page 10 of 14
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

ENVIRONMENTAL NOISE MITIGATION

Incorporating mitigation measures can help reduce environmental noise. Noise emissions to the surrounding
environment can be mitigated the following factors:

e Physical Mitigation
e Electroacoustic Mitigation
e Operational Mitigation

Physical Mitigation

The site’s location adjacent to the major roadways employs good planning p
are already impacted by noise from the roadways. The natural terrain is generalif

seati

@ ke of the

Page 11 of 14
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Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment

Most surrounding properties are zoned PD (planned development district). The nearest property zoned expressly
residential is a multifamily development approx. 2,500ft to the east/south-east. However, there is multifamily
and single family housing, hotels, and other commercial uses nearer, approx. 1,400ft.

Electroacoustic Mitigation

The types of loudspeakers typically used for performances demonstrate inherent benefits for the
environmental noise:

e Sound from line arrays is vertically controlled to allow directing sound to the audlence, i qund
higher vertically or beyond the venue footprint horizontally. This will reduce noise e i
amphitheater.

e Some subwoofer systems may be deployed in configurations to affect a
low frequency noise spill to the rear of the stage.

To further reduce sound system noise spill, the design proposes to incorporaje hY [dudspefaker clusters
that would be located at the front of the lawn seating (as illustrated in th R g below). By using
delay clusters, all loudspeakers (main loudspeakers at stage and dela { ; nporated at a lower
overall sound power thus reducing overall noise emission

N—

Aggregate Effect

The Physical and Electroa
noise emissio m t

m€ures described above are expected to reduce environmental
he table below, we summarize initial analysis of the benefits of the

physical and ectr cou sures
Magn lia Branc m)t\> Noise Levels in Decibels (dB) at Octave Band Center
E-NE Frequency (Hz)

32 | 63 | 125|250 500 | 1k | 2k | 4k | 8k Overall
FOH Mb\Pos’bqn 109 | 109 (104 | 99 | 94 | 94 | 94 | 89 | 89 | 100dB(A)
Without Miq%at\-l-’ 86 | 86 | 81 | 76 | 70 | 69 | 68 | 57 | 36 | 75dB(A)
With Physica roacoustic Mitigation | 86 | 85 | 79 | 70 | 61 | 64 | 61 | 49 | 26 70dB(A)
El Lago development Noise Levels in Decibels (dB) at Octave Band Center
~1,400ft W-NW Frequency (Hz)

32 | 63 | 125|250 | 500 | 1k | 2k | 4k | 8k Overall
FOH Mix Position 109109 (104 | 99 | 94 | 94 | 94 | 89 | 89 [ 100dB(A)
Without Mitigation 86 | 86 | 81 | 76 | 70 | 69 | 68 | 57 | 36 75dB(A)
With Physical and Electroacoustic Mitigation | 86 | 84 | 76 | 66 | 56 52 | 46 | 31 5 64dB(A)

LSTN Consultants LLC
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Subject:  Sunset Amphitheater in McKinney
Environmental Noise Assessment

Coventry Point development Noise Levels in Decibels (dB) at Octave Band Center
~3,300ft N-NW Frequency (Hz)

32 | 63 | 125|250 |500 ] 1k | 2k | 4k | 8k Overall
FOH Mix Position 109 1109|104 | 99 | 94 | 94 | 94 | 89 | 89 | 100dB(A)
Without Mitigation 79 | 79 | 73 | 68 | 61 | 59 | 55 | 36 0 65dB(A)
With Physical and Electroacoustic Mitigation | 79 | 78 | 72 64 | 54 | 55 | 50 | 30 0 62dB(A)

These results are typical for outdoor amphitheaters—High frequency sounds are well attenuated's Nspeaker
orientation and directivity, barriers, and air absorption at reasonable distances from the amphithealg

frequency sounds are the hardest to reduce at distance.

Operational Mitigation

In addition to the physical and electroacoustic mitigation described in the preceg B pp¥e that the
amphitheater should adopt additional operational mitigations strategies. These @ ;
faith effort as a member of the community and to address the limitations pfthe"pyy al aig ete
mitigation strategies:

e Some productions may be inclined to operate sound s
spectrum.

Operating Hours e Sunday through Tl
e Events would
e Performances

. ally occur during the afternoon and evening.
Pe R
U nd wduld begin after 12pm.
(::ﬁb(ma es would end not later than 11:15pm.
Thenpain IMpeakers of touring sound systems are expected to be line-array type.
o e majn loudspeakers and subwoofers would be rigged no higher than 40ft above
st

¢ Where practical, subwoofers can be arrayed to provide low frequency directivity.

e Performances are expected to make use of permanently installed delay cluster
loudspeakers. Main loudspeakers would be rigged and aimed only to serve the
lower, seated sections.
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Subject: Sunset Amphitheater in McKinney
Environmental Noise Assessment

Noise Monitoring and
Performance Controls

The amphitheater is expected to establish operational maximum sound levels for
performances and if performances exceed these levels, active steps would be taken to
reduce noise levels.

e Noise monitoring would be conducted during performances at the FOH Mix position.

The limits at FOH are expected as follows:
e The broadband noise levels measured at the FOH mix position:
e The broadband noise levels measured at the FOH mix position:
e An L10 exceeding 104dB(A) in any 30 minute period.
e An L90 exceeding 98dB(A) in any 30 minute period.
Should noise levels exceed those documented above, the venue operaw
promptly inform the event production team and instruct the eve uc
to reduce noise levels to a level appropriate to maintain the rgdui
Event production teams are expected be obligat@their
the venue operator’s directions and may be subj
events if the performance remains out of complia e/ \\

6 NEXT STEPS

We propose the assessment here be reviewed with the city,
develop the details of these mitigation strategies into th

LSTN Consultants LLC
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Collin County

Honorable Stacey Kemp
Collin County Clerk

Instrument Number: 2025000004780

eRecording - Real Property

AGREEMENT

Recorded On: January 16, 2025 03:42 PM Numberjf Pageg: 6/)

7
" Examined and Charged as Follows: " v

Total Recording: $641.00 @

KERREERRRER | W THE |NSTRUMENT KERREERRRER
t rRental or use of the described REAL PROPERTY

eNs invalid and unenforceable under federal law.

Any provision herein \§

File Information: Record and Return To:
Simplifile

Recorded Date/
User:
Station: Station 12

STATE OF TEXAS
COUNTY OF COLLIN

I hereby certify that this Instrument was FILED In the File Number sequence on the date/time
printed hereon, and was duly RECORDED in the Official Public Records of Collin County, Texas.

Honorable Stacey Kemp
Collin County Clerk Q%Z A
Collin County, TX ?




