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THE STATE OF TEXAS
KNOWN ALL MEN BY THESE PRESENTS

N un Un un

COUNTY OF YOUNG

ESCROW AGREEMENT FOR CITY CONSULTANT COSTS

WHEREAS, Headwaters Site Development, L.L.C.,, a Texas limited liability
company (the “Developer”), will present to the City Council of the City of Graham, Texas
(the “City”), details of a proposed development within certain acreage of land
(“Property”) owned or to be owned by Developer within the unincorporated boundaries
of Young County, Texas; and

WHEREAS, the proposed development plans include the formation of one or
more special districts and a Tax Increment Reinvestment Zone; and

WHEREAS, the City wishes to perform due diligence and obtain engineering,
financial, and legal services to evaluate the proposed development (the “Consulting
Services”); and

WHEREAS, the Developer has agreed to reimburse certain costs to the City of the
Consulting Services necessary to review and evaluate the feasibility of the proposed
development, including the proposed formation of the special district(s) and the
preparation and review of agreements between the City and the Developer regarding the
development of the Property and use of special districts associated with the development
of the Property; and

NOW THEREFORE, consistent with the request of the City, the undersigned
declare their interest in pursuing the proposed development, and stipulate and agree as
follows:

1. To aid in review and evaluation of the proposed development, the City shall
engage the services of engineers, financial advisors, and legal counsel (the City’s
“Consultants”).

2. The Developer agrees to reimburse the City certain costs of the City’s Consultants
related to the Consulting Services and incurred by the City beginning on April 01, 2026.
This commitment shall initially be $25,000.00 and shall increase as warranted as the
project progresses. Any further amount of reimbursement shall only be by express
consent of the Developer.
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3. The City agrees to deposit said amount into a segregated account of the City used
expressly for this purpose.

4. The Developer shall be entitled to review the invoices from the Consultants, upon
request, to verify that the funds were expended in a manner consistent with this
agreement.

5. The Developer agrees to cooperate with all reasonable requests of the City and its
Consultants in connection with the development. The City shall, to the extent permitted
by law, maintain confidentiality with respect to the proprietary information obtained for
this purpose.

6. This agreement shall not serve as any formal approval or consent of the creation
of any Tax Increment Reinvestment Zone or special district, nor can the City make any
guarantees to the Developer that said special district(s) will be given approval in the
future. The Developer acknowledges that it must obtain separate approval from the City
and this agreement shall not serve as any approval, consent, waiver, or as the basis for
any estoppel.

7. Notices shall be sent to the following addresses:

City: Mayor Alex Heartfield
612 Elm Street
Graham, Texas, 76450
940-549-3322
aheartfield@grahamtexas.net

Developer: Headwaters Site Development, L.L.C.
623 Elm St #306
Graham, Texas 76450
303-521-7569
saltworks@hwsitedev.com

8. By execution of this agreement, the parties acknowledge that they have read and
understand each provision, term, and obligation contained in this agreement. This
agreement, although drawn by one party, shall be construed fairly and reasonably and
not more strictly against the drafting party than the non-drafting party.

9. The phrases, clauses, sentences, paragraphs or sections of this agreement are
severable and, if any phrase, clause, sentence, paragraph, or section of this agreement
should be declared invalid by the final decree or judgment of any court of competent
jurisdiction, such invalidity shall not affect any of the remaining phrases, clauses,
sentences, paragraphs and sections of this agreement.
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10. Venue for any dispute arising out of this Agreement shall lie in Young County,
Texas.

11. This agreement sets forth the entire agreement between the parties with respect to
the subject matter hereof, and all prior discussions, representations, proposals, offers, and
oral or written communications of any nature are entirely superseded hereby and
extinguished by the execution of this agreement. No modification of, or waiver of any
right under, this agreement will be effective unless it is evidenced in a writing executed
by an authorized representative of each party to this agreement.

12. The party signing this agreement on behalf of the Developer represents to the City
that this agreement and the transactions contemplated in this agreement and the
execution and delivery of this agreement have been duly authorized by all necessary
corporate, partnership, or trust proceedings and actions.

13. This agreement shall not be assignable by the Developer, except upon prior
written consent by the City, which consent shall not unreasonably be withheld.

14. Developer may terminate this agreement upon 30 days’ prior written notice. At
the conclusion of such time, the City shall have paid all outstanding balances owed to the
Consultants and shall promptly deliver to the Developer a detailed accounting of all
invoices from the Consultants. Within 30 days of such delivery, the City shall return to
Developer all funds remaining in the segregated account of the City. This provision shall
survive the termination of this agreement.

15. This agreement is effective as of this 15 dayof  August 2026 (the “Effective
Date”).

Mayor

ATTEST:

Marci Bueno
City Secretary
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DEVELOPER:

HEADWATERS SITE DEVELOPMENT, L.L.C.

Signed by:
Miiclacl (Lhow

By: 036D6EDDECYI3435...

Name: Miichael Lebow

Tit-IE: Managpr




