KENNEDALE

You're Here, Your Home
www.cityofkennedale.com

KENNEDALE ECONOMIC DEVELOPMENT CORPORATION BOARD OF
DIRECTORS AGENDA

REGULAR MEETING | JANUARY 23, 2024 AT 6:00 PM
CITY COUNCIL CHAMBERS | 405 MUNICIPAL DRIVE , KENNEDALE, TX 76060

I. CALL TO ORDER

To address the Kennedale Economic Development Corporation Board of Directors regarding an agenda item, submit
a ‘Request to Speak’ form before the meeting begins. Speakers are allotted three (3) minutes, must limit their
comments to the subject indicated on the form, and should address the Kennedale Economic Development
Corporation Board of Directors as a whole, rather than individual members or staff. Pursuant to Texas Government
Code §551.071, the Kennedale Economic Development Corporation Board of Directors reserves the right to adjourn
into Executive (Closed) Session at any time during the meeting to seek legal advice from the City Attorney on any
item posted on the agenda.

A. ROLL CALL

Il. REGULAR SESSION
A. REPORTS AND ANNOUNCEMENTS

In addition to any items below, the Kennedale Economic Development Corporation Board of Directors, the
presiding officer, and/or staff may give or receive reports regarding items of community interest, including,
but not limited to, recognition of officials, citizens, staff, or departments; information regarding holiday
schedules; and upcoming or attended events.

1. Grant Opportunities for Point of Sale (POS).

2. Purchase of land Eden Road.

3. Offer Accepted on 670, 6724, 6728, 6732 Oak Crest Dr W (close on
1/31/24).

4, 380 Agreement - Southwest Ambulance Sales, LLC.

5. Financial Reports for the EDC.

6. Discussion of Agreement with Craig Hughes and the EDC.

7. Veterans Memorial Update.
lll. EXECUTIVE SESSION

The Kennedale Economic Development Corporation Board of Directors reserves the right to meet in Executive
(Closed) Session at any time during the meeting pursuant to the below cited sections of the Texas Government
Code:

A. PURSUANT TO §551.071 — Consultation with the City Attorney pertaining to
any matter in which the duty of the City Attorney under the Texas Disciplinary
Rules of Professional Conduct may conflict with the Open Meetings Act,
including discussion of any item posted on the agenda, legal issues regarding
the Open Meetings Act.
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B. PURSUANT TO §551.072 — Deliberation regarding the purchase, exchange,
lease, or value of real property.

C. PURSUANT TO §551.087 — (1) Deliberation regarding commercial or financial
information that the governmental body has received from a business prospect
that the governmental body seeks to have locate, stay, or expand in or near the
territory of the governmental body and with which the governmental body is
conducting economic development negotiations; or (2) to deliberate the offer of a
financial or other incentive to a business prospect described by Subdivision.

IV. RECONVENE INTO OPEN SESSION, AND TAKE ACTION NECESSARY
PURSUANT TO EXECUTIVE SESSION, IF NEEDED

V. ADJOURNMENT

CERTIFICATION

| DO HEREBY CERTIFY THAT THE JANUARY 23, 2024 KENNEDALE ECONOMIC DEVELOPMENT CORPORATION BOARD OF
DIRECTORS AGENDA WAS POSTED INSIDE THE MAIN ENTRANCE OF CITY HALL (405 MUNICIPAL DRIVE), INA PLACE CONVENIENT
AND READILY ACCESSIBLE TO THE GENERAL PUBLIC AT ALL TIMES; AND THAT SAID AGENDA WAS POSTED AT LEAST SEVENTY-
TWO (72) HOURS PRECEDING THE SCHEDULED TIME OF SAID MEETING, IN ACCORDANCE WITH CHAPTER 551 OF THE TEXAS
GOVERNMENT CODE.

Ross _oorbrr,”

BOARD OR COMMISSION SECRETARY

In compliance with the Americans with Disabilities Act (ADA), the City of Kennedale will provide for reasonable
accommodations for persons attending meetings. This facility is wheelchair accessible and accessible parking spaces
are available. Requests for sign interpreter services must be made forty-eight (48) hours prior to the meeting by calling
817-985-2104 or (TTY) 1-800-735-2989.



KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM IILA.

SUBJECT

REPORTS AND ANNOUNCEMENTS

In addition to any items below, the Kennedale Economic Development Corporation Board of Directors, the presiding officer, and/or
staff may give or receive reports regarding items of community interest, including, but not limited to, recognition of officials, citizens,
staff, or departments; information regarding holiday schedules; and upcoming or attended events.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
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KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM Il.A.1.

SUBJECT
Grant Opportunities for Point of Sale (POS).

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
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KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM Il.A.2.

SUBJECT
Purchase of land Eden Road.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
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KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM II.A.3.

SUBJECT
Offer Accepted on 670, 6724, 6728, 6732 Oak Crest Dr W (close on 1/31/24).

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
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KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM Il.A.4.

SUBJECT
380 Agreement - Southwest Ambulance Sales, LLC.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
[1.  [380 Agreement SW Ambulance Sales 1380 Agreement SW Ambulance Sales.pdf
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ECONOMIC DEVELOPMENT CORPORATION
APPLICATION FORpRANT OF ECONOMIC DEVELOPMENT FUNDS
Full legal name of Applicant: AVl Q«M»ﬁ,’mm

Address of Applicant: | 232 125 inle SV[)LL’«H‘ RL 2 s TN

Name & title of person authorized to sign on behalf of Applicant: Nevshos [upnt  Bosieess Mprtith

Amount of KEDC funds requested: $

Proposed use of the KEDC funds: _NEW Boity Taa

If yes, what is the address of property Applicant is seeking to acquire?;

Is Applicant seeking to relocate to the City of Kennedale?:-[j YES [:l NO

Is Applicant seeking to expand an existing facility in the City of Kennedale?: [:] YES [:] NO

If yes, what Is the square footage of the existing facility and what is the square footage of the
proposed expansion?:

If yes, what is the approximate cost of the proposed expansion?: §

Is Applicant seeking to construct a new facility in the City of Kennedale?: m YES [:] NO
If yes, what is the proposed square footage of the facility to be constructed?: I l"; "60

| A
If yes, what is the approximate cost of the proposed construction?: i wz"z 600 ) b08

Does Applicant c.w;rently own title to the property which will benefit from the expenditure
of KEDC funds?: | | vEs [ NO

If no, does the Applicant have a contract pending to purchase the property?: IZJ YES D NO
If yes, what is the closing date of the purchase contract?. Jo | 28 2425

If Applicant’s request for KEDC funds is granted, what is the total amount of capital
expenditures Applicant intends to make (including the cost of equipment to be located on th&
property) with respect to Applicant's proposed relocation or construction?: $_2, 545, 4¢6

Will the expenditure of KEDC funds result in the creation or retention of “primary jobs"” as such
term is defined in Section 501.002(12) of the Texas Local Government Code?: | | YES [:l NO




) o | | (o ML
If yes, how many primary Jobs will be created ar retained within the next five years? 3 b ; ,

If yes, which of the following types of facilities will the requested KEDC funds be used to
help develop, retain or expand? (Check all that apply):

> manufacturing and industrial [:I distribution centers

[_] research and development [ ] recycling

[_] military D regional or national corporate headquarters
[:] small warehouse [] other related Improvements:

If the expenditure of KEDC funds will not result in the creation or retention of primary jobs, will
such expenditure be used to construct public infrastructure necessary to promote or develop a
new or expanding business?: [:] YES [:] NO

If yes, which of the following types of infrastructure will the grant of KEDC funds be used to
construct? (check all that apply):

[ ] streets and roads [ ] drainage

[:] rall spurs [:[ site Improvements

[] water and sewer utilities [] telecommunications

[] electric utilitles | [ ] internet improvernents

[j gas utilities E] other related Improvements:;

If the expenditure of KEDC funds will not result in the creation or retention of primary jobs, will
such expenditure result in Applicant's hiring of additional full-time employees?: | | YES[ | NO

If yes, how many additional full-time employees will be hired within the next five years?: ____
Will the expenditure of KEDC funds be used for job training as provided in Sections 501,102 and
501.162 of the Texas Local Government Code?: | YES [:] NO

Will the expenditure of KEDC funds be used to undertake a project the primary purpose of
which is to provide any of the following: (1) a transportation facility; (2) a solid waste disposal
facility; (3) a sewage facility; (4) a facility for furnishing water to the general public; or (5) an air
or water pollution control facility?: [:] YES m NO

If yes, will the facility benefit a property acquired for o project that has another primary
purpose?: [ | Yes[ | NO




NOTICE: In the event the Board determines that Applicant is eligible for a grant of KEDC funds,
Applicant will be required to sign a performance agreement meeting the requirements of
Section 501.158 of the Texas Local Government Code. The performance agreement is subject to
the approval of both the KEDC Board and the Kennedale City Council, By signing this
application, you acknowledge and represent that all of the answers and information provided
in this application are true and correct.

TO THIS APPLICATION - PLEASE ATTACH:
. PHOTOS OF EXISTING PROPERTY INTENDED FOR UPGRADING AND/OR DEVELOPMENT,
2. AWRITTEN PROJECT IMPROVEMENT/DEVELOPMENT DESCRIPTION,
3. PLANS AND DRAWINGS OF THE PROPOSED UNDERTAKING, AND
AN ITEMIZED COST SPREADSHEET BACKED BY WRITTEN QUOTES

SUBMITTED BY CONTRACTORS/VENDORS/SUPPLIERS.

.
EST. 1887

ECONOMIC DEVELOPMENT CORPORATION







KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM IIlLA.5.

SUBJECT
Financial Reports for the EDC.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS
[1. 03 December 2023 EDC 103 December 2023 EDC.pdf
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KENNEDALE
ECONOMIC DEVELOPMENT CORPORATION

MONTHLY FINANCIAL REPORT
KENNEDALE Month Ended December 31, 2023

Economic Development EXECUTIVE OVERVIEW

Corporation

TO Members of the Economic Development Corporation
Darrell Hull, Executive Director

FROM Jon Horton, Finance Director for the City of Kennedale
DATE January 23, 2024

SUBJECT Monthly Financial Report for December 2023

Below is an overview of the monthly financial results for the current fiscal year through December. Detail
schedules for each fund are attached for your review.

Results through December represent 25% of the fiscal year.

EDC FUND (15)

¢  Sales tax revenues received year-to-date $41,895; 6.8% of total budget; receipts from the State
are two months delayed; i.e. October sales taxes are received in December; November in January, etc.

¢  Rental fees for the Shopping Center year-to-date $84,113; 27.1% of total budget

0  EDC Operations expenditures year-to-date $134,609; 18.8% of total budget; includes $17,916 for annual
Christmas event

0  EDC Town Shopping Center expenditures year-to-date $48,497; 14.3% of total budget

¢  Fund Balance year-to-date is $2,365,544; 604 days of total budgeted expenditures and transfers out;
budgeted Fund Balance at year-end is 463 days




CITY OF KENNEDALE MONTHLY FINANCIAL REPORT

Month Ended December 31, 2023

EDC FUNDS
PRIOR YEAR FY2023 CURRENT YEAR FY2024
%
Actual for Received/ % Received/
Year Current Expended Approved Current Expended Remaining
Fund / Description (unaudited) Month Year To Date YTD Budget Month Year To Date YTD Budget
EDC Fund (15)
EDC Fund Revenues $ 1,121,315 S 84,326 S 149,769 13.4% $ 1,093,807 $ 113,888 S 453,124 41.4% S 640,683 |
EDC Fund Expenditures
Operations Expenditures 555,407 40,472 97,624 17.6% 714,406 50,163 134,609 18.8% 579,797
Debt Service Expenditures 306,463 5,024 30,918 10.1% 309,200 5,160 33,843 10.9% 275,357
Town Shopping Center Expenditures 73,091 6,680 30,073 41.1% 338,461 22,254 48,497 14.3% 289,964 |
Total EDC Fund Expenditures 934,961 52,176 158,615 17.0% 1,362,067 77,577 216,950 15.9% 1,145,117 |
Revenues Over (Under) Expenditures 186,354 32,150 (8,846) (268,260) 36,311 236,174
Transfers (Out) (56,124) - - 0.0% (61,520) (5,127) (15,380) 25.0% (46,140) |
Net Change in Fund Balance 130,230 32,150 (8,846) (329,780) 31,185 220,794
Beginning Fund Balance - NOVober 1 2,005,520 2,005,520 2,135,750 2,135,750
Ending Fund Balance - year-to-date $ 2,135,750 $ 1,996,674 $ 1,805,970 $ 2,356,544
Average Daily Annual Expenditures S 2,715 S 3,900
Days of Fund Balance 787 735 463 604
EDC Bond Reserve Fund (95)
EDC Bond Reserve Fund Revenues S 4350 S 232§ 602 13.8% S 2,800 S 567 S 1,713 61.2% S 1,087
EDC Bond Reserve Fund Expenditures 0 - - 0.0% 0 - - 0.0% 0|
Revenues Over (Under) Expenditures 4,350 232 602 2,800 567 1,713
Beginning Fund Balance - NOVober 1 126,575 126,575 130,925 130,925
Ending Fund Balance - year-to-date $ 130,925 S 127,177 $ 133,725 $ 132,638

City of Kennedale Proprietary Information




KENNEDALE STAFF REPORT

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024
AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM I.A.6.
SUBJECT

Discussion of Agreement with Craig Hughes and the EDC.

ORIGINATED BY

SUMMARY

RECOMMENDATION

ATTACHMENTS

1. 2021 _11.17 Town Center 2021 _11.17 Town Center.pdf

2. EDC Developer Agreement-TownCenter EDC Developer Agreement-TownCenter.pdf

3. First Loan Modification Agreement - Bldg. 5 First Loan Modification Agreement - Bldg. 5.pdf

4. Second Modificatiopn - Executed Second Modificatiopn - Executed.pdf

5. [Third Loan Modification Agreement Third Loan Modification Agreement.pdf

6. Fourth Loan Modification Agreement - updated Fourth Loan Modification Agreement - updated.pdf
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THIRD LOAN MODIFICATION AGREEMENT

THIS THIRD LOAN MODIFICATION AGREEMENT (this “Agreement”) 1s made and
entered into as of January 17, 2021 (the “Effective Date”), by and among KENNEDALE
DEVELOPMENT PARTNERS, SERIES LLC, a Texas limited liability company (“Borrower™),
KENNEDALE ECONOMIC DEVELOPMENT CORPORATION, a nonprofit corporation
organized as a Type B Corporation under the Development Corporation Act of 1979 (*Fee
Owner”), EUGENE LAM (“Lam’), FRAUSTINA SAM (*Sam”), PHILLIP C. HUGHES
(“Hughes™), LANA WONG (“Wong”) (with Lam, Sam, Hughes and Wong being referred to
herein individually as a “Guarantor” and collectively as “Guarantors”), and LIBERTY
CAPITAL BANK, a bank organized under the laws of the State of Texas (“Bank”).

RECITALS:

A, On or about July 17, 2015 Crampton EBJ, Inc., a Texas corporation, and HPS RE
Interests I, LP, a Texas limited partnership (collectively, “Original Borrower”) and Bank

executed a Loan Agreement (herein so called) pursuant to which Bank agreed to make a
$1,100,000.00 loan to Original Borrower (the “Loan™).

B. On about July 17, 2015 Original Borrower executed and delivered or caused to be
executed and delivered to Bank the following documents evidencing or securing payment of the
Loan:

(1)  Promissory Note (the "Note") executed by Original Borrower and payable
to the order of Bank in the original principal amount of $1,100,000.00;

(2) Deed of Trust and Security Agreement (With Assignment of Leases) (the
“Deed of Trust”) securing payment of the Note, executed by Original Borrower and Fee
Owner to Ben Cunningham, Trustee, covering the leasehold interest of Original Borrower
and the fee interest of Fee Owner in certain real property in the City of Kennedale,
Tarrant County, Texas more particularly described therein (the “Property”), which Deed
of Trust was recorded in the Real Property Records of Tarrant County, Texas on July 23,
2015 as Document No. D215162057; and

(3) Guaranties, securing payment of the Note, one executed by each
Guarantor for the benefit of Bank (individually, a “Guaranty” and collectively, the
“Guaranties”).

C. On or about September 30, 2016 Original Borrower, Fee Owner, Borrower,
Guarantors and Bank executed a Loan Assumption and Modification Agreement (the “First
Modification Agreement”) pursuant to which, among other things, Borrower assumed the Loan
and the Deed of Trust and other Loan Documents (as hereinafter defined) were amended to
provide that the Loan is cross-defaulted and cross-collateralized with the Building 6 Loan, the
Building 7 Loan and the Carrier Parkway Loan (all as defined in the First Modification
Agreement).
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D. On or about August 31, 2020 Borrower, Fee Owner, Guarantors and Bank
executed a Second Loan Modification Agreement (the “Second Modification Agreement”).

E. The Loan Agreement, the Note, the Deed of Trust, the Guaranties, the First
Modification Agreement, the Second Modification Agreement and all other documents
evidencing, securing or executed in connection with the Loan are herein referred to as the “Loan
Documents”™.

I+, Borrower and Bank have agreed to extend the maturity date of the Note, subject
to the conditions set forth herein, and Fee Owner has also agreed to the foregoing.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Borrower and Bank hereby agree as follows:

1. Defined Terms. All terms used herein with their initial letters capitalized and not
otherwise defined herein shall have the meanings set forth in the Loan Agreement.

2. Unpaid Balance. The parties hereby acknowledge that the outstanding balance of
principal owing on the Note as of the Effective Date is $914,352.34.

3, Modifications of Note.

(a) Paragraph 1.a of the Note is modified by adding the following sentence at the end
thereof:

“Commencing January 17, 2021 and continuing on each Payment Date therealter,
through and including March 17, 2021, consecutive monthly installments of
principal and interest in the amount of $7,108.00 each shall be due and payable.”

(b) Paragraph 1.b of the Note is amended to change the Maturity Date to April 17,
2021,

4, Condition Precedent. This Agreement, and the extension of the maturity date of
the Note as set forth herein, is subject to the payment by Borrower to Bank of all accrued and
unpaid interest outstanding on the Note as of the Effective Date. If such condition is not satistied
by February 26, 2021, then, at Bank’s option, to be exercised by the delivery of written notice
thereof to Borrower, this Agreement and the extension of the Maturity Date of the Note as set
forth herein will be null and void and of no further force or effect.

5. Representations, Warranties, and Agreements. As a material inducement to Bank
to enter into this Agreement, Borrower and Guarantors represent and warrant to Bank that (1) all
representations and warranties made by Borrower and Guarantors in the Loan Documents are
true and correct as of the date hereof, (i) there are no defenses, claims, counterclaims or offsets
to the Note or the other Loan Documents, and (1i1) the Note and the other Loan Documents, as
amended by this Agreement, are the valid and binding obligations of Borrower and Guarantors,
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and the Loan Documents are in full force and effect, enforceable in accordance with their
respective terms.

6. Confirmation, Renewal and Extension of Rights and Liens. Borrower and Fee
Owner hereby ratify and confirm the debts, duties, obligations, liabilities, rights, titles, security
interests, liens, powers and privileges existing by virtue of the Loan, the Note, the Deed of Trust
and the other Loan Documents and hereby agree that neither this Agreement, nor any
modification of the Loan Documents in connection herewith, shall in any way or manner release,
discharge, or impair the rights and benefits conferred upon Bank by the Loan Documents.
Borrower and Fee Owner acknowledge and confirm that the liens created pursuant to the Deed of
Trust continue to secure the Note, the Building 6 Loan, the Building 7 Loan and the Carrier
Parkway Loan and remain valid and subsisting liens against the Property as security for
repayment of the Note, the Building 6 Loan, the Building 7 Loan and the Carrier Parkway Loan.

7. Costs and Expenses. Borrower shall pay to Bank all costs and expenses incurred
by Bank in connection with the review, preparation, negotiation, execution and consummation ot
this Agreement and the information furnished pursuant hereto including, without limitation, all
recording costs and reasonable fees and expenses of counsel to Bank.

8. Affirmation of Guarantors. Guarantors hereby consent and agree to all of the
terms and provisions of this Agreement, and further agree and represent that the Guaranty
executed by each Guarantor is in all respects ratified and confirmed, and is and shall continue 1n
full force and effect, and acknowledge that there are no claims, and that Guarantors have no
defenses or counterclaims, to the terms and provisions of and the obligations created and
evidenced by the Guaranties.

9. Release by Borrower and Guarantors. Borrower and Guarantors, for themselves
and for their respective heirs, successors and assigns, do hereby release and discharge Bank and
its agents, employees, officers, directors, and attorneys (collectively "Released Parties"), trom
any and all of Bank's duties, obligations and liabilities existing as of the date hereof and arising
under, based upon or associated with, directly or indirectly, the Loan, and further do hereby
waive any and all claims and causes of action of any kind or character, arising under, based upon
or associated with, directly or indirectly, the Loan or the acts, actions or omissions of the
Released Parties in connection therewith, existing as of the date of this Agreement, whether
known or unknown, asserted or unasserted, equitable or at law, arising under or pursuant to
common or statutory law, rules or regulations.

10. Waiver. No failure to exercise, and no delay in exercising, on the part of Bank,
any right hereunder or under any of the Loan Documents shall operate as a waiver thereof, nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right. The rights of Bank hereunder and thereunder shall be in addition to
all other rights provided by law. No modification or waiver of any provision thereof, nor consent
to departure therefrom, shall be effective unless in writing and no such consent or waiver shall
extend beyond the particular case and purpose involved. No notice or demand given in any case
shall constitute a waiver of the right to take other action in the same, stmilar or other instances
without such notice or demand.
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11.  Certain Fees. Borrower acknowledges that it has been advised by Bank in the
event that subsequent to the date hereof Borrower makes any request of Bank for (a) any
extension, renewal, modification or amendment of the Note or any of the Loan Documents, (b)
the release or substitution of any collateral securing repayment of the Loan, (¢) any consent,
waiver or approval pertaining to the Property, (d) review of any lease, easement or other
document, (e) a determination as to whether Borrower has satisfied any condition under the Loan
Documents or {f)} any agreement on the part of Bank not expressly contemplated by the Loan
Documents (as, for example, a request for waiver of an Event of Default under any of the Loan
Documents), Borrower shall be obligated (x) to reimburse Bank for any out of pocket expenses
incurred by Bank in connection therewith (y) to pay Bank a reasonable fee for processing and
reviewing such request and (z) if such request is granted, to pay Bank a reasonable fee for
granting such request.

12.  Governing Law. This Agreement has been prepared and is intended to be
performed in the State of Texas, and the substantive laws of such state shall govern the validity,
construction, enforcement and interpretation of this Agreement.

13.  Parties Bound. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors, assigns and legal representatives.

14.  Headings. Section headings are for convenience of reference only and shall in no
way affect the interpretation of this Agreement,

15.  Multiple Counterparts. This Agreement may be executed In two or more
counterparts, each of which shall constitute an original but when taken together shall constitute
but one agreement, with the same effect as if all parties hereto had signed the same signature
page. Any signature page of this Agreement may be detached from any counterpart of this
Agreement and attached to another counterpart identical in form thereto but having attached to it
one or more additional signature pages. Delivery of an executed counterpart of this Agreement
by facsimile or electronic transmission shall be equally as effective as delivery of a manually
executed counterpart of this Agreement. Any party delivering an executed counterpart of this
Agreement by facsimile or electronic transmission will also deliver a manually executed
counterpart of this Agreement, but failure to deliver a manually executed counterpart will not
affect the validity, enforceability or binding effect of this Agreement.

16. STATUTORY NOTICE OF FINAL AGREEMENT. THIS AGREEMENT AND
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO ORAL AGREEMENTS BETWEEN THE PARTIES.

This Notice is given with respect to the loan evidenced by the Note pursuant to Section
26.02 of the Texas Business and Commetce Code.
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17.  Continued Effect. Except as modified hereby the Note and the other Loan
Documents remain in full force and effect according to the terms and provisions contained

therein.

(Signature pages follow)
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EXECUTLED as of the day and year first above written,

BORROWER:

KENNEDALE DEVELOPMENT PARTNERS,
SERIES LLC, a Texas limited liability company

By:
Mark Wong, its Manager
TBE STATE OF TEXAS )
)
COUNTY OF TARRANT )
The foregoing instrtument was acknowledged before me this day of

, 2021 by Mark Wong, the Manager of KENNEDALE DEVELOPMENT
PARTNERS, SERIES LLC, a Texas limited liability company, on behall of such Iimited
liability company.

Notary Public, State of Texas
My Commuission Expires:
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EXECUTED as of the day and year first written above.

GUARANTORS:

Eugene Lam

Fraustina Sam

Phillip C. Hughes

[Lana Wong

THE STATE OF CALIFORNIA )

)
COUNTY OF LOS ANGELES )

The foregoing instrument was acknowledged before me this day of
2021 by Eugene Lam.

Notary Public, State of Texas
My Commission Expires:

THE STATE OF CALIFORNIA )

)
COUNTY OF LOS ANGELES )

The foregoing instrument was acknowledged before me this day of
2021 by Fraustina Sam.,

Notary Public, State of Texas
My Commission Expires:
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THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

The foregoing instrument was acknowledged before me this day of
2021 by Phillip C. Hughes.

Notary Public, State of Texas
- My Commuission Expires:

THE STATE OF TEXAS )

)
COUNTY OF TARRANT )

The foregoing instrument was acknowledged before me this day of
2021 by Lana Wong.

Notary Public, State of Texas
My Commission Expires:
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EXECUTED as of the day and year first written above.

BANK:

[LIBERTY CAPITAL BANK

By:

David Cagle, Senior Vice President

THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

This instrument was acknowledged before me on the day of , 2021
by David Cagle, Senior Vice President of LIBERTY CAPITAL BANK, a bank organized under
the laws of the State of Texas, on behalf of said bank.

Notary Public, State of Texas
My Commission Expires:

MADV 07771095\Second Loan Modification Agreement.doc
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D. On or about August 31, 2020 Borrower, Fee Owner, Guarantors and Bank
executed a Second Loan Modification Agreement (the “Second Modification Agreement”).

E. On or about January 17, 2021 Borrower, Fee Owner, Guarantors and Bank
executed a Third Loan Modification Agreement extending the maturity date of the Note to April
17, 2021 (the “Third Modification Agreement”)

F. The Loan Agreement, the Note, the Deed of Trust, the Guaranties, the First
Modification Agreement, the Second Modification Agreement, the Third Modification
Agreement and all other documents evidencing, securing or executed in connection with the
Loan are herein referred to as the “Loan Documents”™.

G, Borrower and Bank have agreed to extend the maturity date of the Note, subject
to the conditions set forth herein, and Fee Owner has also agreed to the foregoing.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Borrower and Bank hereby agree as follows:

i. Defined Terms. All tetms used herein with their initial letters capitalized and not
otherwise defined herein shall have the meanings set forth in the Loan Agreement.

2. Unpaid Balance. The parties hereby acknowledge that the outstanding balance of
principal owing on the Note as of the Effective Date is $904,061.92.

3. Modifications of Note.

(a) Paragraph 1.a of the Note is modified by adding the following sentence at the end
thereof:

“Commencing May 17, 2021 and continuing on June 17, 2021, consecutive
monthly installments of principal and interest in the amount of $7,603.00 each

shall be due and payable.”

(b) Paragraph 1.b of the Note is amended to change the Maturity Date to July 6, 2021.

4. Intentionally Deleted.

3. Representations, Warranties, and Agreements. As a material inducement to Bank
to enter into this Agreement, Borrower and Guarantors represent and warrant to Bank that (1) all
representations and warranties made by Borrower and Guarantors in the Loan Documents are
true and correct as of the date hereof, (ii) there are no defenses, claims, counterclaims or offsets
to the Note or the other L.oan Documents, and (iii) the Note and the other Loan Documents, as
amended by this Agreement, are the valid and binding obligations of Borrower and Guarantors,
and the Loan Documents are in full force and effect, enforceable in accordance with their
respective terms.
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6. Confirmation, Renewal and Extension of Rights and Liens. Borrower and Fee
Owner hereby ratify and confirm the debts, duties, obligations, liabilities, rights, titles, security
interests, liens, powers and privileges existing by virtue of the Loan, the Note, the Deed of Trust
and the other Loan Documents and hereby agree that neither this Agreement, nor any
modification of the L.oan Documents in connection herewith, shall in any way or manner release,
discharge, or impair the rights and benefits conferred upon Bank by the Loan Documents.
Borrower and Fee Owner acknowledge and confirm that the liens created pursuant to the Deed of
Trust continue to secure the Note, the Building 6 Loan, the Building 7 Loan and the Carrier
Parkway Loan and remain valid and subsisting liens against the Property as security for
repayment of the Note, the Building 6 Loan, the Building 7 Loan and the Carrier Parkway Loan.

7. Costs and Expenses. Borrower shall pay to Bank all costs and expenses incurred
by Bank in connection with the review, preparation, negotiation, execution and consummation of
this Agreement and the information furnished pursuant hereto including, without limitation, all
recording costs and reasonable fees and expenses of counsel to Bank,

8. Affirmation of Guarantors. Guarantors hereby consent and agree to all of the
terms and provisions of this Agreement, and further agree and represent that the (Guaranty
executed by each Guarantor is in all respects ratified and confirmed, and is and shall continue in
full force and effect, and acknowledge that there are no claims, and that Guarantors have no
defenses or counterclaims, to the terms and provisions of and the obligations created and
evidenced by the Guaranties.

9. Release by Borrower and Guarantors. Borrower and Guarantors, for themselves
and for their respective heirs, successors and assigns, do hereby release and discharge Bank and
its agents, employees, officers, directors, and attorneys (collectively "Released Parties”), from
any and all of Bank's duties, obligations and liabilities existing as of the date hereof and arising
under, based upon or associatcd with, directly or indirectly, the Loan, and further do hereby
waive any and all claims and causes of action of any kind or character, arising under, based upon
or associated with, directly or indirectly, the Loan or the acts, actions or omissions of the
Released Parties in connection therewith, existing as of the date of this Agreement, whether
known or unknown, asserted or unasserted, equitable or at law, atising under or pursuant to
common or statutory law, rules or regulations.

10. Waiver. No failure to exercise, and no delay in exercising, on the part of Bank,
any right hereunder or under any of the Loan Documents shall operate as a waiver thereof, nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right. The rights of Bank hereunder and thereunder shall be in addition to
all other rights provided by law. No modification or waiver of any provision thereof, nor consent
to departure therefrom, shall be effective unless in writing and no such consent or waiver shall
extend beyond the particular case and purpose involved. No notice or demand given in any case
shall constitute a waiver of the right to take other action in the same, similat ot other instances
without such notice or demand.

[1.  Certain Fees. Borrower acknowledges that it has been advised by Bank in the
event that subsequent to the date hereof Borrower makes any request of Bank for (a) any
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extension, renewal, modification or amendment of the Note or any of the Loan Documents, (b)
the release or substitution of any collateral securing repayment of the Loan, (¢) any consent,
waiver or approval pertaining to the Property, (d) review of any lease, easement or other
document, (e) a determination as to whether Borrower has satisfied any condition under the Loan
Documents or (f) any agreement on the part of Bank not expressly contemplated by the Loan
Documents (as, for example, a request for waiver of an Event of Default under any of the Loan
Documents), Borrower shall be obligated (x) to reimburse Bank for any out of pocket cxpenses
incurred by Bank in connection therewith (y) to pay Bank a reasonable fee for processing and
reviewing such request and (z) if such request is granted, to pay Bank a reasonable fee tfor
granting such request.

12.  Governing Law. This Agreement has been prepared and is intended to be
performed in the State of Texas, and the substantive laws of such state shall govern the validity,
construction, enforcement and interpretation of this Agreement.

13.  Parties Bound. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors, assigns and legal representatives.

14.  Headings. Section hcadings are for convenience of reference only and shall in no
way affect the interpretation of this Agreement.

15.  Multiple Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but when taken together shall constitute
but one agreement, with the same effect as if all parties hereto had signed the same signature
page. Any signature page of this Agreement may be detached from any counterpart of this
Agrecment and attached to another counterpart identical in form thereto but having attached to it
one or more additional signature pages. Delivery of an executed counterpart of this Agreement
by facsimile or electronic transmission shall be equally as effective as delivery of a manually
executed counterpart of this Agreement. Any party delivering an executed counterpatt of this
Agreement by facsimile or electronic transmission will also deliver a manually executed
counterpart of this Agreement, but failure to deliver a manually executed counterpart will not
affect the validity, enforceability or binding effect of this Agreement.

16. STATUTORY NOTICE OF FINAL AGREEMENT. THIS AGREEMENT AND
THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO ORAL AGREEMENTS BETWEEN THE PARTIES.

This Notice is given with respect to the loan evidenced by the Note pursuant to Section
26.02 of the Texas Business and Commerce Code,
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[7. Continued Effect. Except as modified hereby the Note and the other Loan
Documents remain in full force and effect according to the terms and provisions contained
therein.

(Signature pages follow)
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EXECUTED as of the day and year first above written.

BORROWER:

KENNEDALE DEVELOPMENT PARTNERS,
SERIES LLC, a Texas limited liability company

By:
Mark Wong, its Manager
THE STATE OF TEXAS )
)
COUNTY OF TARRANT )
The foregoing instrument was acknowledged before me this day of

, 2021 by Mark Wong, the Manager of KENNEDALE DEVELOPMENT
PARTNERS, SERIES LLC, a Texas limited liability company, on behalf of such limited
liability company.

Notary Public, State of Texas
My Commission Expires:
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EXECUTED as of the day and year first written above.

GUARANTORS:

Fugene Lam

Fraustina Sam

Phillip C. Hughes

[Lana Wong
THE STATE OF CALIFORNIA j
COUNTY OF LOS ANGELES
The foregoing instrument was acknowledged before me this day of

2021 by Eugene Lam,

Notary Public, State of Texas
My Commission Expires:

THE STATE OF CALIFORNIA )

)
COUNTY OF LOS ANGELES )

The foregoing instrument was acknowledged before me this day of
2021 by Fraustina Sam.

Notary Public, State of Texas
My Commission Expires:
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THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

The foregoing instrument was acknowledged before me this day of
2021 by Phillip C. Hughes.

Notary Public, State of Texas
My Commission Expires:

THE STATE OF TEXAS )

)
COUNTY OF TARRANT )

The foregoing instrument was acknowledged before me this day of
2021 by Lana Wong.

Notary Public, State of Texas
My Commission Expires:
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EXECUTED as of the day and year first written above.

BANK:

[LIBERTY CAPITAL BANK

By:

David Cagle, Senior Vice President

THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

This instrument was acknowledged before me on the day of , 2021
by David Cagle, Senior Vice President of LIBERTY CAPITAL BANK, a bank organized under

the laws of the State of Texas, on behalf of said bank.

Notary Public, State of Texas
My Commuission Expires:

MADM077M\095\Third Loan Modification Agreement.doc
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KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: REPORTS AND ANNOUNCEMENTS ITEM IlLA.7.

SUBJECT
Veterans Memorial Update.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS

405 Municipal Drive, Kennedale, TX 76060 | Telephone: 817-985-2100 | Fax: 817-478-7169



KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: EXECUTIVE SESSION ITEM IIL.A.

SUBJECT

PURSUANT TO §551.071 — Consultation with the City Attorney pertaining to any matter in which the duty of the City
Attorney under the Texas Disciplinary Rules of Professional Conduct may conflict with the Open Meetings Act,
including discussion of any item posted on the agenda, legal issues regarding the Open Meetings Act.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS

405 Municipal Drive, Kennedale, TX 76060 | Telephone: 817-985-2100 | Fax: 817-478-7169



KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: EXECUTIVE SESSION ITEM III.B.

SUBJECT
PURSUANT TO §551.072 — Deliberation regarding the purchase, exchange, lease, or value of real property.

ORIGINATED BY
SUMMARY
RECOMMENDATION

ATTACHMENTS

405 Municipal Drive, Kennedale, TX 76060 | Telephone: 817-985-2100 | Fax: 817-478-7169



KENNEDALE STAFF REPORT

You're Here, Your Home

www.cityofkennedale.com to the Kennedale Economic Development Corporation Board of Directors

MEETING DATE: JANUARY 23, 2024

AGENDA ITEM NUMBER: EXECUTIVE SESSION ITEM III.C.

SUBJECT

PURSUANT TO §551.087 — (1) Deliberation regarding commercial or financial information that the governmental
body has received from a business prospect that the governmental body seeks to have locate, stay, or expand in or
near the territory of the governmental body and with which the governmental body is conducting economic
development negotiations; or (2) to deliberate the offer of a financial or other incentive to a business prospect
described by Subdivision.

ORIGINATED BY

SUMMARY

RECOMMENDATION

ATTACHMENTS

405 Municipal Drive, Kennedale, TX 76060 | Telephone: 817-985-2100 | Fax: 817-478-7169
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