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EXECUTIVE SUMMARY

BACKGROUND

East Fort Bend County Development Authority (the “Authority”) was created by Fort
Bend County on September 24, 2015, pursuant to Subchapter D of Chapter 431, Texas
Transportation Code, and Article 1396-1.01 of the Texas Non-Profit Corporation Act.
The Authority was organized to assist Fort Bend County with the development and
diversification of the economy, the elimination of unemployment or underemployment,
and development, expansion of commerce, and promoting economic development,
including making grants, planning, designing, acquiring, financing, building, and
improving land and infrastructure in the County.

The Authority Board of Directors is appointed by Fort Bend County and implements the
design, construction and financing of public and community benefit improvements

necessary to promote the development of the mixed-use project known as the GRID.

The current Board and Officers of the Authority are:

Felecia Evans-Smith Chair

Ernie Loeb Vice Chair

Daniel Menendez Secretary

Michael Latimer Assistant Secretary
Rahim Tazeh Assistant Secretary

The Authority is assisted by a consulting team consisting of the following;:

Allen Boone Humphries Robinson LLP - Attorney

F. Matuska, Inc. - Bookkeeper

Hilltop Securities, Inc. - Co-Financial Advisor

Post Oak Municipal Advisors LLC - Co-Financial Advisor
RPS Group - District Engineer

Jones & Carter - Design Engineer

Whitley Penn - Auditor



GRID PROJECT DESCRIPTION

The GRID comprises the redevelopment of the former Texas Instruments site in Stafford,
Texas consisting of approximately 192 acres. The development has brought many jobs to
the area and will generate millions of new sales, hotel occupancy and property tax dollars
to benefit the community. The GRID is an innovative mixed-use reinvention of a
landmark Texas Instruments campus, connecting past and present by combining world-
class planning and design with adaptive reuse of the site’s iconic industrial architecture.
The result is a one-of-a-kind experience for shoppers, residents, tenants, and guests,
woven into the fabric of the surrounding community. Located at the gateway to Fort
Bend County, this innovative project is designed to create a regional entertainment,
working and living environment.



The GRID’s walkable and diverse mix of uses give it a uniquely urban feel. Tree-lined
streets work together with its robust dining, shopping and service offerings to create an
environment where office workers and residents can leave their cars in the garage for an
entire day or evening.

With plentiful public spaces and programmed events, the GRID is connected to the
community, creating a new focal point and public gathering place for southwest Houston
and Fort Bend County.



Completed restaurant, retail, housing and distribution facilities in the GRID are shown
on the following pages.






STATUS OF AUTHORITY PROJECTS



PUBLIC IMPROVEMENT COSTS

The chart below lists the projects completed or under construction by the Authority as of
the date of this report. All projects listed below have been funded by advances by 3 MEBS
Property Company, LLC (the “Developer”) and all amounts remain subject to future
reimbursement. The Authority has entered into a Development Financing and
Reimbursement Agreement with the Developer for advance funding and reimbursement
of the projects listed below:



DEFINED AREA TAX AND 381 REVENUE
INFORMATION

The Authority maintains a separate account for the defined area tax (DAT) as required
by the Defined Area Financing Agreement between the Authority and Fort Bend County
Water Control & Improvement District No. 2 and a 381 revenue fund as required by the
Agreement between Fort Bend County and the Authority. Attached is the Authority’s
most recent independent audit for the fiscal year ended September 30, 2020, prepared by
Whitley Penn (See Exhibit “A”).

The Authority currently has a fund balance as of March 22, 2020, of $1,122,535.36 in the
DAT revenue fund. The Authority sold its $4,620,000 Series 2020 Bonds secured by the
DAT revenue fund in December 2020. The proceeds of the bonds reimbursed the
developer in the GRID for certain road projects. A copy of the Independent Accountants
Report prepared by Whitley Penn detailing the use of the use of bond proceeds is attached
as Exhibit “B.” Additionally, in September 2020 the District reimbursed the Developer of
the GRID for certain road projects in the amount of $364,000 (see reimbursement report
of Whitley Penn in Exhibit “B”).

The Authority currently has a fund balance as of March 22, 2021, of $224.83 in the 381
revenue fund. Authority administrative expenses and engineering fees for the 2020-2021
fiscal year are paid from the 381 revenue fund. In September 2020, the District
reimbursed the Developer of the GRID for certain demolition costs in the amount of

$336,000 from cash in the 381 revenue fund (see reimbursement report of Whitley Penn
in Exhibit “B”).



SELECTED FINANCIAL INFORMATION

REVENUES

TRANSFER FROM 381 REVENUE

INTEREST EARNED

TOTAL REVENUES

EXPENDITURES
DIRECTOR FEES

LEGAL FEES - CONSTRUCTION
LEGAL FEES-GENERAL

AUDITING FEES

ENGINEERING FEES-GENERAL
ENGINEERING FEES-CONSTRUCTION

PAYROLL TAXES
BOOKKEEPING FEES
LEGAL NOTICES

PRINTING & OFFICE SUPPLIES

INSURANCE
TRAVEL & EXPENSES

DETENTION POND MAINT
PHASE 1 ENVIRONMENTAL

TOTAL EXPENDITURES

EXCESS REVENUES (EXPENDITURES)

EAST FORT BEND COUNTY DEVELOPMENT AUTHORITY

STATEMENT OF REVENUES AND EXPENDITURES
GENERAL FUND, ACTUAL AND BUDGET

FOR THE ONE AND FOUR MONTHS ENDED JANUARY 31, 2021

(Unaudited)

REGARDING THE AUTHORITY

2020-2021 OPERATING BUDGET

9/30/2021 FYE

Current e Year To Date ------- - Annual -~
Period
__Actual Actual Budget Variance Budget Variance
72,000.00 72,000.00 $ 66,950.00 5,050.00 $ 200,850.00 ($ 128,850.00)
10.96
1.10 10.96 0.00 10.96 0.00

72,001.10 72,010.96 66,950.00 5,060.96 200,850.00 (128.839.04;
1,200.00 3,000.00 3,000.00 0.00 9,000.00 (6,000.00)
0.00 1,837.50 1,665.00 172.50 5,000.00 (3,162.50)
6,478.28 15,654.01 20,000.00 (4,345.99) 60,000.00 (44,345.99)
0.00 6,733.00 16,000.00 (9,267.00) 18,500.00 (11,767.00)
1,187.50 5,062.50 6,665.00 (1,602.50) 20,000.00 (14,937.50)
14,500.00 32,340.00 16,665.00 15,675.00 50,000.00 (17,660.00)
91.81 229.55 235.00 (5.45) 700.00 (470.45)
1,090.00 4,630.00 4,000.00 630.00 12,000.00 (7,370.00)
0.00 0.00 165.00 (165.00) 500.00 (500.00)
28.55 551.60 180.00 371.60 550.00 1.60
0.00 0.00 7,200.00 (7,200.00) 7,200.00 (7,200.00)
0.00 0.00 165.00 (165.00) 500.00 (500.00)
1,408.33 5,633.35 5,630.00 3.35 16,900.00 (11,266.65)
0.00 2,600.00 0.00 2,600.00 0.00 2,600.00
25,984.47 78,271.51 81,570.00 (3.298.49) 200,850.00 (122,578.49)
46,016.63 ©.260.55] 1% 14620.00) 8,399.40 B U.UU 1% ©,Z6U.50)

-10-



EXHIBIT A
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DEVELOPMENT AUTHORITY

A COMPONENT UNIT OF
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September 30, 2020
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Houston Office

3737 Buffalo Speedway
Suite 1600

Houston, Texas 77098
713.621.1515 Main

whitleypenn.com

INDEPENDENT AUDITORS’ REPORT

Board of Directors
East Fort Bend County Development Authority
Fort Bend County, Texas

We have audited the accompanying financial statements of the governmental activities and each major fund of
East Fort Bend County Development Authority (the “Authority”), a component unit of Fort Bend County, Texas
as of and for the year ended September 30, 2020, which collectively comprise the basic financial statements as
listed in the table of contents. These basic financial statements are the responsibility of the Authority’s
management. Our responsibility is to express an opinion on these basic financial statements based on our audit.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We conducted our audit
in accordance with auditing standards generally accepted in the United States of America. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinions.
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Board of Directors
East Fort Bend County Development Authority

Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective
financial position of the governmental activities and each major fund of the Authority as of September 30,
2020, and the respective changes in financial position thereof for the year then ended in accordance with
accounting principles generally accepted in the United States of America.

Other Matters

Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s discussion
and analysis on pages 3 through 4 and the budgetary comparison information on page 20 be presented to supplement
the basic financial statements. Such information, although not a part of the basic financial statements, is required
by the Governmental Accounting Standards Board who considers it to be an essential part of financial reporting for
placing the basic financial statements in an appropriate operational, economic, or historical context. We have
applied certain limited procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of inquiries of management about the methods
of preparing the information and comparing the information for consistency with management’s responses to our
inquiries, the basic financial statements, and other knowledge we obtained during our audit of the basic financial
statements. We do not express an opinion or provide any assurance on the information because the limited
procedures do not provide us with sufficient evidence to express an opinion or provide any assurance.

Whitey }2.; LI
Houston, Texas
March 19, 2021
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East Fort Bend County Development Authority
Management’s Discussion and Analysis

As management of the East Fort Bend County Development Authority, we offer readers of the Authority’s financial
statements this overview and analysis of the Authority’s financial activities for the fiscal year ended September 30,
2020.

Overview of the Financial Statements

This discussion and analysis is intended to serve as an introduction to the Authority’s basic financial statements.
The Authority’s basic financial statements are comprised of three components: (1) government-wide financial
statements, (2) fund financial statements and (3) notes to the financial statements.

Financial Highlights

The liabilities of the Authority exceeded assets at the close of the most recent fiscal year by $1.2 million primarily
due to advances from a developer for operations and infrastructure for which the authority has agreed to repay
under certain development agreements. .

e The Authority’s total net position decreased by $1.1 million during the current fiscal year.

e At the end of the current fiscal year, Developer Reimbursements were $700,000 or 76% of the total fund
expenditures.

e The Authority’s total revenues increased by $340,634 during the current fiscal year.

Government-wide Financial Statements - The government-wide financial statements are designed to provide
readers with a broad overview of the Authority’s finances, in a manner similar to a private-sector business. The
Statement of Net Position presents information on all of the increases or decreases in net position and may serve as
a useful indicator of whether the financial position of the Authority’s net position changed during the fiscal year.
All changes in net position are reported when the underlying event giving rise to the change occurs, regardless of
the timing of related cash flows. Thus, revenues and expenses are reported in this statement for some items that will
only result in cash flows in future fiscal periods.

Fund Financial Statements — Governmental funds are used to account for essentially the same functions reported
as governmental activities in the government-wide financial statements. However, unlike the government-wide
financial statements, governmental fund financial statements focus on current sources and uses of spendable
resources, as well as on balances of spendable resources available at the end of the fiscal year. Such information
may be useful in evaluating a district’s near-term financing requirements.

Since the government-wide focus includes the long-term view, comparisons between these two perspectives may
provide insight into the long-term impact of short-term financing decisions.

Notes to the Financial Statements — The notes provide additional information that is essential to a full

understanding of the data in the government-wide and fund financial statements. The notes to the financial
statements can be found on pages 10-18 of this report.
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East Fort Bend County Development Authority
Management’s Discussion and Analysis (continued)

Comparison in Government-wide Financial Statements

The following is a comparison of the Authority’s Net Position as of September 30, 2020 and 2019:

Cash and cash equivalents
Total Assets

Accounts payable and accrued expenses
Long-term liabilities
Total Liabilities

Net position (deficit):
Restricted
Unrestricted

Total Net Position (Deficit)

2020 2019
337,624 412,885
337,624 412,885

31,383 17,736
1,745,037 725,000
1,776,420 742,736

239,553 212,804
(1,678,349) (542,655)

$ (1,438,796) $ (329,851)

The following is a comparison of the Authority’s changes in Net Position for the years ended September 30, 2020

and 2019:

Revenues
General revenues
Property taxes
Intergovernmental
Unrestricted investment earnings
Total Revenues

Expenses
General government
Capital outlay on behalf of other entities
Interest on long-term debt

Total Expenses

Increase (decrease) in net position

Net position (deficit) - beginning
Net position (deficit) - ending

2020 2019
593,143 357,369
235,986 129,501

5,739 7,449
834,868 494,319
223,776 209,391

1,640,658

54,379
1,018,813 209,391
(1,083,945) 284,928
(354,851) (614,779)

$

(1,438,796) $ (354,851)
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East Fort Bend County Development Authority
Management’s Discussion and Analysis (continued)

Economic Factors

The Authority receives annual payments from Fort Bend County Water Control and Improvement District No. 2
(“WCID2”) and Fort Bend County (“the County”). Those payments are based upon property tax collections by
WCID2 and the County. The payments received by the Authority result from the current market value of property
used for commercial, retail, and industrial purposes. The market value of such properties is related to general
economic conditions in the Fort Bend County area, the State of Texas and the nation and those conditions can affect
the demand for such properties. Demand for property of this type and the construction of structures thereon can be
significantly affected by factors such as interest rates, credit availability, construction costs and the prosperity and
demographic characteristics of the urban center toward which the marketing of commercial property is directed.
Decreased levels of construction activity would tend to restrict the growth of property values in the boundaries of
the Authority or could adversely impact such values.
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East Fort Bend County Development Authority

Statement of Net Position
September 30, 2020

Assets
Cash and cash equivalents
Total Assets

Liabilities
Accounts payable and accrued expenses
Noncurrent liabilities:
Accrued interest
Due to developer
Total Liabilities

Net Position (Deficit)
Restricted:

Improvements / debt service
Unrestricted
Total Net Position (Deficit)

See Notes to the Financial Statements.

Governmental
Activities

$ 337,624
337,624

31,383

105,019
1,640,018
1,776,420

239,553
(1,678,349)
$ (1,438,796)

East Fort Bend County Development Authority 2020 AFR



East Fort Bend County Development Authority
Statement of Activities
September 30, 2020

General revenues:
Property taxes
Unrestricted investment earnings
Intergovenmental
Total general revenues

Expenses:
General governement
Capital outlay on behalf of other entities
Interest on long-term debt
Total expenses

Change in net position

Net position (deficit) - beginning
Net position (deficit) - ending

See Notes to the Financial Statements.

Governmental
Activities

$ 593,143
5,739

235,986

834,868

223,776
1,640,658
54,379
1,918,813

(1,083,945)

(354,851)
$ (1,438,796)
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East Fort Bend County Development Authority
Balance Sheet - Governmental Funds
September 30, 2020

Defined Area Total
General Revenue 381 Revenue Governmental
Fund Fund Fund Funds
Assets
Cash and cash equivalents $ 6871 $ 239553 $ 91200 $ 337,624
Total Assets $ 6,871 $ 239,553 $ 91,200 $ 337,624
Liabilities
Accounts payable $ 31,383 % -8 -8 31,383
Total Liabilities 31,383 - - 31,383
Fund balances:
Committed
Improvements/Debt Service - 239,553 - 239,553
Unassigned (24,512) - $ 91,200 66,688
Total Fund Balances (24,512) 239,553 91,200 306,241
Total Liabilities and Fund Balances $ 6,871 $ 239,553 $ 91,200 $ 337,624
Reconciliation to the Statement of Net Position:
Total fund balance, governmental funds $ 306,241

Amounts reported for governmental activities in the Statement of Net Position are different
because:

Some liabilities are not due and payable in the current period and are not included in the fund
financial statements, but are included in the Statement of Net Position. These are as follows:

Amounts owed to developer (1,640,018)
Accrued interest (105,019)
Net Position of Governmental Activities in the Statement of Net Position $ (1,438,796)

See Notes to the Financial Statements. 8 East Fort Bend County Development Authority 2020 AFR



East Fort Bend County Development Authority

Statement of Revenues, Expenditures and

Changes in Fund Balance - Governmental Funds

September 30, 2020

Defined Area Total
General Revenue 381 Revenue  Governmental
Fund Fund Fund Funds
Revenues

Property taxes $ - $ 593228 % - $ 593,228

Intergovernmental - - 235,986 235,986

Investment earnings 116 3,472 2,151 5,739
Total Revenues 116 596,700 238,137 834,953
Expenditures
Current:

General government 221,938 - - 221,938
Capital outlay - payments to developer - 337,051 292,012 629,063
Interest to developer - 28,872 43,988 72,860
Total Expenditures 221,938 365,923 336,000 923,861
Excess (deficiency) of Revenues

over Expenditures (221,822) 230,777 (97,863) (88,908)
Other Financing Sources/(Uses):

Transfers in 214,028 - - 214,028
Transfers out - (204,028) (10,000) (214,028)
Total Other Financing

Sources/(Uses) 214,028 (204,028) (10,000) -

Net change in Fund Balances (7,794) 26,749 (107,863) (88,908)
Fund Balances - beginning of year (16,718) 212,804 199,063 395,149
Fund Balances - end of year $ (24512) $ 239553 $ 91,200 $ 306,241
Reconciliation to the Statement of Activities:

Net change in fund balances - total governmental funds: $ (88,908)
Some expenses reported in the statement of activities do not require the use of current
financial resources and are not reported as expenditures in governmental funds. These
are as follows:
Capital outlay on behalf of other entities (940,658)
Change in interest payable (54,379)
(995,037)
Change in net position of governmental activities $ (1,083,945)
See Notes to the Financial Statements. 9 East Fort Bend County Development Authority 2020 AFR



East Fort Bend County Development Authority
Notes to Financial Statements
September 30, 2020

NOTE 1 - CREATION AND NATURE OF ACTIVITIES

The Authority is a non-profit local government corporation acting on behalf Fort Bend County, Texas (the
“County”). The Authority was created by the County on August 29, 2015, pursuant to Subchapter D of Chapter
431, Texas Transportation Code, and Article 1396-1.01 of the Texas Non-Profit Corporation Act, to aid and assist
the County in the administration, financing, and implementation of the development and construction of the Project
(defined herein). On behalf of the County, and in accordance with the Defined Area Financing Agreement (defined
below), the Authority is implementing on behalf of the County an economic development program pursuant to
Acrticle XVI1, Section 52 of the Texas Constitution and is implementing on behalf of WCID2 projects within the
defined area pursuant to chapters 49 and 51 of the Texas Water Code.

The Commission exercises continuing supervisory jurisdiction over the Fort Bend Water Control and
Improvement District No.2 (“WCID 2”) and the Authority. The Authority is required to observe certain
requirements of the County which limit the purposes for which the Authority may sell bonds for the acquisition,
construction, and improvement of waterworks, wastewater, and drainage facilities, roads, parks and recreational
facilities, and firefighting facilities and the refunding of outstanding debt obligations; limit the net effective
interest rate on such bonds and other terms of such bonds; require approval by the County of Authority
construction plans; and permit connections only to platted lots and reserves which have been approved by the
Planning Commission of the City of Stafford, Texas (the “City”). Construction and operation of the Authority’s
system are subject to the regulatory jurisdiction of additional government agencies.

The Project consists of approximately 192 acres of land (the “Land”) being developed as the GRID, a
commercial, multi-family, and retail development on the site of the former campus of Texas Instruments. It is
located approximately 15 miles southwest of the central business district of the City of Houston, east of State
Highway 59 between Kirkwood Road and West Airport Boulevard. The Project lies wholly within the corporate
limits of the City and the boundaries of Fort Bend Independent School District.

Chapter 381 Agreement Between the County and the Authority

The County and the Authority entered into an economic development agreement approved by the County on August
25, 2015, pursuant to Chapter 381 Texas Local Government Code (the “381 Agreement”). Pursuant to the 381
Agreement, the County established a program for the public purposes of promoting economic development and
commercial activity within the Project. The Authority is implementing the economic development program on
behalf of the County. The Authority is authorized to provide economic assistance from revenues paid to the
Authority from County property taxes collected within the Project through tax year 2042. The annual payment to
the Authority from the County equals 70% of the County’s incremental increase in property taxes collected by the
County. The incremental increase is calculated as the current property taxes collected by the County from the
Project reduced by the property taxes collected from the Project for tax year 2015.

The Defined Area Tax Revenue

WCID 2 is a conservation and reclamation district created under Article XVI, Section 59 of the Texas Constitution
by Chapter 312, Acts of the 57th Legislature, Regular Session, 1961. The 84th Texas Legislature enacted House
Bill 4174 (together with Chapter 312, Acts of the 57th Legislature, Regular Session, 1961, the “WCID 2 Enabling
Act”), which created a defined area within WCID 2 consisting of approximately 192 acres (the “Defined Area”™).
The Defined Area was created for the purpose of financing water, sewer, and drainage facilities, road facilities, and
recreational facilities that primarily benefit the Defined Area and do not generally benefit the District as a whole.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 1 - CREATION AND NATURE OF ACTIVITIES (continued)

The Defined Area Tax Revenue (continued)

At an election held within WCID 2, voters (i) approved the Defined Area Financing Agreement and authorized
WCID 2 to levy, assess, and collect unlimited ad valorem taxes on all taxable property within the Defined Area
sufficient to make timely payment of all obligations to the Authority under the Defined Area Financing Agreement
(the “Defined Area Tax”) and (ii) authorized the board of directors of WCID 2 to levy and collect an operations and
maintenance tax, not to exceed $1.50 per $100 assessed value, on all taxable property within the Defined Area. The
Defined Area Tax is in addition to, and exclusive of, WCID 2’s ad valorem debt service tax levied on all taxable
property within WCID 2 (including the Defined Area). The Defined Area Tax may be levied for the purpose of
financing public improvements consisting of certain water, sewer, and drainage facilities, road facilities, and
recreational facilities to serve the Defined Area (the “Public Improvements™). WCID 2 has entered into an interlocal
agreement with Fort Bend County, Texas (the “County”) for the collection of the Defined Area Tax and remittance
of same to the Authority

The Defined Area Financing Agreement between the Authority and WCID 2

Under the Defined Area Financing Agreement, WCID 2 is required to remit to the Authority annually an amount
equal to the property taxes actually collected and received by WCID 2 from the Defined Area Tax (the “Defined
Area Tax Revenue” or the “Contract Payment”). The Defined Area Tax collection and the payment of the Defined
Area Tax Revenue to the Authority will continue until such agreement terminates on December 31, 2043, unless
otherwise terminated in accordance with the terms of the Defined Area Financing Agreement. The payment to the
Authority is absolute and unconditional until such time as the Defined Area Financing Agreement has been
terminated.

Pursuant to the Defined Area Financing Agreement, the Defined Area Tax is $0.515 per $100 of assessed
valuation, which rate may be adjusted higher for the purposes set forth therein, including to prevent a default on
the payment of the Bonds. The Defined Area Tax rate may not be decreased below $0.515 per $100 of assessed
valuation unless a specific lower rate is approved by the Authority.

The Authority will deposit the payment into the Defined Area Revenue Fund, which must be accounted for
independently from other funds of the Authority. The payment and the special revenue fund may only be used to
fund certain eligible costs of the Public Improvements to serve the Defined Area (the “Public Improvement
Costs™). Certain public improvements constructed by the Authority are not eligible to be financed by the Defined
Area Tax and the Authority agrees that it will not pledge or apply WCID 2’s annual payments for any such
purpose. The estimated preliminary cost of the public improvements, payable from WCID 2’s payment and the
Defined Area Revenue Fund, is $31,289,281, exclusive of debt service, cost of issuance, and interest.

The Authority may issue bonds, secured by WCID 2’s annual payment of the Defined Area Tax Revenue and the
special revenue fund, and may pledge and assign all or part of the annual payment and the special revenue fund,
pursuant to a developer financing agreement between Stafford 59 and Airport LP, successor to 3 MEBS Property
Company, LLC (the “Developer”) and the Authority. Subsequent to this audit the Authority sold its first series of
bonds secured by the Defined Area Tax Revenue in the amount of $4,620,000. See Note 9 for more information.

Public Improvements to serve the Defined Area include public water and sanitary sewer improvements
constructed by the Developer and generally accepted for ownership by WCID 2. WCID 2 will not accept any
internal private water and sewer improvements (as determined by WCID 2). The Developer will convey the Public
Improvements to WCID 2 and may be reimbursed by WCID 2 from the proceeds of a future development.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 1 - CREATION AND NATURE OF ACTIVITIES (continued)
Dependence on Principal Taxpayers and the Developer

Properties whose taxable values total approximately $162,033,899 or 94.62% of the 2020 Certified Taxable
Assessed Valuation of the Defined Area are owned by ten taxpayers. The Developer represents $35,111,128 or
20.50% of the 2020 Certified Taxable Assessed Valuation of the Defined Area. JLB Stafford Phase | LP represents
$62,620,040 or 36.57% of the 2020 Certified Taxable Assessed Valuation of the Defined Area. The ability of any
principal taxpayer to make full and timely payments of taxes levied against its property by WCID 2 will directly
affect WCID 2’s ability to make Contract Payments to the Authority and hence for the Authority to meet its debt
service obligations. If, for any reason, any one or more principal taxpayers do not pay taxes due or do not pay in
a timely manner, WCID 2 may need to levy additional taxes for purposes of making Contract Payments. The
Authority has not covenanted in the Bond Resolution, nor is it required by Texas law, to maintain any particular
balance in its Debt Service Funds or any other funds to allow for any such delinquencies. Therefore, failure by
one or more principal taxpayers to pay their taxes on a timely basis could have a material adverse effect upon the
Authority’s ability to pay debt service on the Bonds on a current basis.

The Developer has informed the Board that its current plans are to develop the remaining undeveloped Land.
However, neither the Developer nor any future developer is obligated to implement development plans on any
particular schedule or at all. Thus, the furnishing of information related to any proposed development should not
be interpreted as such a commitment. The Authority makes no representation about the probability of development
continuing in a timely manner or about the ability of the Developer or any other landowner within the Defined
Area to implement any plan of development. Furthermore, there is no restriction on any landowner’s right to sell
land. The Authority can make no prediction as to the effects that current or future economic or governmental
circumstances may have on any plans of the Developer or any other landowner.

Dependence on Personal Property Tax Collections

Because a majority of the Defined Area’s 2020 tax base is comprised of commercial and
distribution/warehouse/office facilities, approximately $39,409,453 or 23.01% of the 2020 Certified Taxable
Assessed Valuation of the Defined Area is personal property.

Unlike real property, there is no certainty that personal property will remain in the Defined Area from year to
year. Business inventories are portable and could be removed from the Defined Area at any time. Personal
property removed from the Defined Area as of January 1 of any year is not subject to taxation by WCID 2 for that
year.

If personal property is subject to a lien for unpaid Defined Area Taxes for any year, WCID 2’s lien is lost if the
property is sold in the ordinary course of business. A lien in the amount of the personal property taxes owed by a
taxpayer attaches not only to personal property owned by the taxpayer as of January 1 with a tax situs in WCID
2, but to any personal property then or thereafter owned by the taxpayer. However, WCID 2 may not be able to
foreclose on personal property located outside the State of Texas, and locating and foreclosing on property held
outside WCID 2 may be costly, inefficient and difficult.

The statute of limitations for collection of personal property taxes is four years from the date of delinquency,
which is shorter than the 20-year statute of limitations for real property. Personal property may not be seized and
a suit may not be filed to collect delinquent personal property taxes if the tax has been delinquent for more than
four years.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 1 - CREATION AND NATURE OF ACTIVITIES (continued)

Utility Agreement with WCID 2

Pursuant to its agreement with WCID2, the Developer is responsible for acquiring and constructing the water
distribution, wastewater collection, and drainage facilities and park and recreation facilities to serve development
occurring within the Defined Area (the “Defined Area Facilities”), and WCID 2 agrees to provide water supply
services and wastewater treatment services to the Authority in consideration of the Authority's financing,
acquisition, and construction of the Defined Area Facilities. Under the terms of the Utility Agreement, the
Authority is deemed to be the alter ego of WCID 2, and as such, the Authority agrees to act as the alter ego of
WCID 2 for purposes of financing, constructing, and acquiring the Facilities, and WCID 2 agrees to perform the
duties and functions necessary to provide services to the landowners and customers of the Authority.

The Defined Area Facilities: The Utility Agreement provides that the Facilities will be designed and constructed
in accordance with WCID 2's requirements and criteria. WCID 2 agrees to provide the Authority with its ultimate
requirements for water supply capacity and major offsite water distribution lines to the water source and
wastewater treatment capacity and major offsite wastewater trunk collection line capacity to the wastewater
treatment plant.

Authority to Issue Bonds: The Authority has the authority to issue, sell, and deliver bonds as permitted by law.
Bonds issued by the Authority are obligations solely of the Authority and shall not be construed to be obligations
or indebtedness of WCID 2.

Ownership, Operation, and Maintenance of the Facilities: Upon completion of construction of the Defined Area
Facilities, the Authority agrees to convey the Defined Area Facilities (other than park and recreation facilities and
storm water detention ponds and related appurtenances as discussed below) to WCID 2, reserving for itself a
security interest in the Defined Area Facilities for the purpose of securing the performance of WCID 2 under the
Utility Agreement. Pursuant to the terms of the Utility Agreement, storm water detention ponds and related
appurtenances are to be operated and maintained by the Authority or the property owners’ associations(s) within
the Authority, although the Authority retains title to same. When all bonds issued by the Authority to acquire and
construct the Defined Area Facilities have been issued and subsequently paid or redeemed and discharged in full,
the Authority agrees to execute a release of the security interest retained by the Authority, and WCID 2 shall own
the Defined Area Facilities without encumbrance. As each phase of the Defined Area Facilities is completed, WCID
2 agrees to inspect the same, and upon approval, to accept the Defined Area Facilities for operation and
maintenance. The Defined Area Facilities (other than park and recreation facilities and storm water detention ponds
and related appurtenances) will be operated and maintained by WCID 2 at its sole cost and expense. If WCID 2
determines that the Defined Area Facilities or any portion thereof have not been constructed in accordance with
approved plans and specifications, prior to accepting such Defined Area Facilities, WCID 2 agrees to notify the
Authority, and the Authority shall immediately correct any deficiency noted by WCID 2
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

The accompanying basic financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America as promulgated by the Governmental Accounting Standards
Board.

The Governmental Accounting Standards Board has established the criteria for determining whether or not a given
entity is a component unit. The criteria are: (1) is the potential component unit a legally separate entity, (2) does the
primary government appoint a voting majority of the potential component unit’s board, (3) is the primary
government able to impose its will on the potential component unit, (4) is there a financial benefit or burden
relationship. The Authority does meet criteria for inclusion as a component of the County.

Financial Statement Presentation

In accordance with Governmental Accounting Standards Board, the Authority presents the classification of net
position into three components: Net Investment in Capital Assets; Restricted; and Unrestricted. These classifications
are defined as follows:

e Net Investment in Capital Assets — This component of net position consists of capital assets, including
restricted capital assets, net of accumulated depreciation and reduced by the outstanding balances of any
bonds, mortgages, notes, or other borrowings that are attributable to the acquisition, construction or
improvements of those assets.

o Restricted Assets — This component of net position consists of constraints placed on net position use through
external constraints imposed by creditors (such as through debt covenants), grantors, contributors, or laws
or regulation of other governments or constraints imposed by law through constitutional provisions or
enabling legislation.

e Unrestricted Net Position — This component of net position consists of net position that do not meet the
definition of one of the other classifications of net position.

When both restricted and unrestricted resources are available for use, generally it is the Authority’s policy to use
restricted resources first.

Government-Wide Financial Statements
The government-wide financial statements (i.e., the Statement of Net Position and the Statement of Activities)

report information about the Authority as a whole. These statements include activities of the Authority. For the most
part, the effect of interfund activity has been removed from these statements.

Fund Financial Statements
Separate financial statements are provided for governmental funds, Major individual governmental funds are

reported as separate columns in the fund financial statements. The fund financial statements include a Balance Sheet
and Statement of Revenues, Expenditures and Changes in Fund Balances.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
Measurement Focus and Basis of Accounting

The government-wide financial statements are reported using the economic resources measurement focus and the
accrual basis of accounting, Revenues are recorded when earned and expenses are recorded when a liability is
incurred, regardless of the timing of related cash flows. Property tax increments are recognized as revenues in the
year for which they are levied.

Governmental fund financial statements are reported using the current financial resources measurement focus and
the modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable and
available. Revenues are considered to be available when they are collectible within the current period or soon
enough thereafter to pay liabilities of the current period. For this purpose, the government considers revenues to be
available if they are collected within 60 days of the end of the current fiscal period. Expenditures generally are
recorded when a liability is incurred, as under accrual accounting. However, debt service expenditures, are recorded
only when payment is due.

Property taxes, interest associated with the current fiscal period are all considered to be susceptible to accrual and
have been recognized as revenues in the current fiscal period.

Governmental Funds
The Authority has 3 major governmental funds.

General Fund
The Authority uses the General Fund to record operating and other expenditures and activities not reported in other
funds.

Defined Area Revenue Fund
The fund is used to account for transactions and activities relating to Defined Area Tax Agreement.

381 Revenue Fund
The fund is used to account for the revenues and expenditures related to the Chapter 381 Agreement.

Receivables and payables

Activity between funds that are representative of lending/borrowing arrangements outstanding at the end of the
fiscal year are referred to as either “due to/from other funds” (i.e., the current portion of interfund loans) or
“advances to/from other funds” (i.e. the non-current portion of interfund loans). All other outstanding balances
between funds are reported as “due to/from other funds.”

Capital Assets

Normally, capital assets are reported as assets in the government-wide Statement of Net Position. Capital assets are
recorded at historical cost and depreciated over their estimated useful lives unless they are inexhaustible, such as
land. Depreciation is not recorded on items classified as construction in progress. Depreciation expense is reported
in the government-wide Statement of Activities. As of September 30, 2020, the Authority has no capital assets, as
capital assets are transferred to the County, the City of Stafford or Fort Bend Water Control & Improvement District
No. 2.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued)
Budgeting

The Authority’s board members annually adopt a spending plan for the Authority’s general fund and each individual
funds. These spending plans are not considered to be appropriation style budgets.

Fund Balances

The Authority reports the fund balance of various funds in a hierarchy of classifications based on the constraints
imposed on the uses of those resources. The fund balances for governmental funds consist of the following:

Restricted fund balance includes amounts that are restricted for specific purposes stipulated by external resource
providers and creditors, constitutionally or through enabling legislation. All of the fund balance in the funds are
restricted for debt service and for capital projects. Portions of the amounts restricted for the latter have been
identified by the Authority for improvements and debt service.

Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amount of assets
and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenditures during the reporting period. Actual results could differ from those
estimates.

NOTE 3 - DEPOSITS AND INVESTMENTS
Deposits

Custodial credit risk is the risk that, in the event of failure of a depository financial institution, a government will
not be able to recover deposits or will not be able to recover collateral securities that are in the possession of an
outside party. The Authority’s deposit policy for custodial credit risk requires compliance with the provisions of
Texas statutes.

Texas requires that any cash balance in any fund shall, to the extent not insured by the Federal Deposit Insurance
Corporation or its successor, be continuously secured by a valid pledge to the Authority of securities eligible under
the laws of Texas to secure the funds of the Authority, having an aggregate market value, including accrued interest,
at all times equal to the uninsured cash balance in the fund to which such securities are pledged. At September 30,
2020, none of the Authority’s bank balances were exposed to custodial credit risk.

Local government investment pools in Texas are required to be rated AAAQ, or equivalent, by at least one nationally

recognized rating agency. The Authority’s policy further restricts investments to AAA-rated, “2a-7 like” (constant
dollar) local government investment pools.

16 East Fort Bend County Development Authority 2020 AFR



East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 3 - DEPOSITS AND INVESTMENTS (continued)

The carrying values of the deposits are included in the Governmental Fund Balance Sheet and the Statement of Net
Position at September 30, 2020, as listed below:

Weighted
Average
Amounts Maturity (Days)
Cash in checking account $ 6,871 N/A
Cash in Local Government Investment Pool:
TexPool 330,753 38
Total Cash and cash equivalents $ 337,624

NOTE 4 — INTERFUND TRANSFERS

During the year, the Authority made transfers between the Defined Area Tax Fund and the 381 Agreement Fund of
$204,028 and $10,000 respectively to the General Fund to cover operating expenditures.

NOTE 5 - PAID TO DEVELOPERS

Construction of the Authority’s capital assets is financed through prefunding agreements with the Authority’s
developers. The Authority will reimburse its developers through the issuance of bonds or other resources. The
Authority recognizes the liability associated with developer construction at such time as developer costs have been
submitted for reimbursement and verified.

During the 2020 fiscal year, the Authority approved the payment of $700,000 to the developer for the reimbursement
of certain infrastructure improvements. At year end, the Authority has recorded a total of $1.7 million due to
developers. One portion of this balance is comprised of $890,000 for advances to construct improvements along
with $105,000 in accrued interest associated with amounts to be paid back from future collections of Defined Area
Taxes and funds received through the Chapter 381 agreement with Fort Bend County. The other portion of the
liability relates to $725,000 in advances for operations made to the authority since inception.

During the 2020 fiscal year, the Authority reimbursed the developer a total of $700,000, including interest.
NOTE 6 — Deficit Fund Balance

As of September 30, 2020, the General Fund had a deficit fund balance of $24,512 which is expected to be
reimbursed through transfers form the 381 Agreement Fund.
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East Fort Bend County Development Authority
Notes to Financial Statements (continued)

NOTE 7 - PROJECT AND FINANCING PLAN

The Defined Area is being developed as the GRID, a commercial and multi-family residential development (the
“Project”) on the site of the former Texas Instruments campus located approximately 15 miles southwest of the
central business district of the City of Houston, east of U.S. Highway 59 between Kirkwood Road and West Airport
Boulevard. The Project lies wholly within the corporate limits of the City of Stafford, Texas and the boundaries of
Fort Bend Independent School District. The Authority and WCID 2 approved the Amended and Restated Defined
Area Financing Agreement, effective as of October 19, 2016 which sets forth the Public Improvements required to
serve the Project within the Defined Area. The costs associated with the Public Improvements are expected to be
financed through the issuance by the Authority of Contract Revenue Bonds, including the Bonds.

NOTE 8 - INFECTIOUS DISEASE OUTLOOK (COVID-19)

The World Health Organization has declared a pandemic following the outbreak of COVID-19, a respiratory disease
caused by a new strain of coronavirus (the “Pandemic™), which is currently affecting many parts of the world,
including the United States and Texas. As described herein under “RISK FACTORS - Infectious Disease Outlook
(COVID-19)”, federal, state and local governments have all taken actions to respond to the Pandemic, including
disaster declarations by both the President of the United States and the Governor of Texas. Such actions are focused
on limiting instances where the public can congregate or interact with each other, which affects economic growth
within Texas.

Since the disaster declarations were made, the Pandemic has negatively affected travel, commerce, and financial
markets locally and globally, and is widely expected to continue negatively affecting economic growth and financial
markets worldwide and within Texas. Such adverse economic conditions, if they continue, could reduce property
values within the Defined Area and adversely affect WCID 2’s ability to collect taxes from property owners.

The financial and operating data contained herein are the latest available but are as of dates and for periods prior to
the economic impact of the Pandemic and measures instituted to slow it. Accordingly, they are not indicative of the
economic impact of the mic on the Defined Area or the Authority’s financial condition.

NOTE 9 - SUBSEQUENT EVENTS

In December 2020 The Authority’s Board of Directors issued $4,620,000 Contract Revenue Road Bonds, Series
2020 (the “Bonds™) pursuant to a resolution (the “Bond Resolution”) . The Bonds will be issued as fully registered
bonds maturing in the years and in the amounts shown on the cover page hereof. Interest on the Bonds accrues from
December 1, 2020 and is payable on March 1, 2021 (three months of interest), and on each March 1 and September
1 thereafter until the earlier of maturity or prior redemption. Proceeds from the sale of the Bonds will be used to
pay for infrastructure including (i) to pay interest on funds advanced by the Developer related to Public
Improvement Costs under the Defined Area Financing Agreement; (ii) to capitalize six months of interest on the
Bonds; (iii) to fund the Reserve Requirement; and (iv) to pay certain other costs and fees related to the issuance of
the Bonds.

The Bonds are the first series of bonds issued by the Authority pursuant to the Defined Area Financing Agreement.
The Authority is authorized by the Defined Area Financing Agreement to issue bonds for the purpose of paying for
Public Improvements to serve the Defined Area, including water, sewer, drainage, park and recreational facilities,
and road improvements, and to refund such bonds.
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OTHER SUPPLEMENTARY INFORMATION
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East Fort Bend County Development Authority
Budgetary Comparison Schedule — General Fund

For the Year Ended September 30, 2020

Revenues
Developer Advances
Investment earnings
Total Revenues

Expenditures
Current:
General government

Director fees
Legal fees - construction
Legal fees - general
Auditing fees
Engineering fees - general
Engineering fees - construction
Payroll taxes payable
Bookkeeping fees
Printing & office supplies
Insurance
Travel & expenses
Other office expenses
Detention pond maint

Excess (deficiency) of revenues over
expenditures

Other Financing Sources (Uses)
Transfers in
Total Other Financing Sources (uses)

Net change in fund balance

Fund balance - beginning of year
Fund balance - end of year

Variance with

East Fort Bend County Development Authority 2020 AFR

Original and Final Budget
Final Positive/
Budget Actual (Negative)
$ 326,150 $ - 3 (326,150)

- 116 116
326,150 116 (326,034)
9,000 9,600 (600)
5,000 2,827 2,173
60,500 49,236 11,264
- 6,696 (6,696)
20,000 27,944 (7,944)
200,000 89,118 110,882
700 741 (41)
12,000 11,230 770
500 607 (107)
7,200 6,755 445
500 275 225
500 9 491
10,250 16,900 (6,650)
326,150 221,938 104,212
- (221,822) 221,822
- 214,028 214,028
- 214,028 214,028
- (7,794) (7,794)
(16,718) (16,718) -
$ (16,718) (24512) $ (7,794)
20



EXHIBIT B
INDEPENDENT ACCOUNTANT'S REPORT
SERIES 2020 BONDS Houston Office

3737 Buffalo Speedway
Suite 1600

Houston, Texas 77098
713.621.1515 Main

whitleypenn.com

Independent Accountant’s Report on Applying Agreed-Upon Procedures

Board of Directors
East Fort Bend Development Authority
Fort Bend County, Texas

We have performed the procedures enumerated below, which were agreed to by you, solely to assist the East Fort
Bend County Development Authority (the “Authority”) with the request for reimbursements from the 2020 Series
Road Bonds for approved projects and other advances made by 3MEBS Property Company, LLC dba Street Level
Investments (the “Developer”) in the development commonly referred to as the Grid (the “Development”) as more
fully described in the following agreements (the “Agreements”):

Agreement between Fort Bend County and East Fort Bend County Development Authority dated August
25, 2015.

Defined Area Financing Agreement dated September 28, 2015 and

Development Financing and Reimbursement Agreement dated September 28, 2015 and the subsequent
assignment by the Developer of all its rights, obligations, title and interests in this agreement to Stafford 59
& Airport LP, a Texas limited partnership ("Assignee"),

The sufficiency of these procedures is solely the responsibility of the parties specified in this report. Consequently,
we make no representation regarding the sufficiency of the procedures enumerated below either for the purpose for
which this report has been requested or for any other purpose.

1.

We obtained a listing of invoices along with copies of invoices and cancelled checks supporting project
costs incurred by the Developer and summarized the same in the attached exhibits for the following
projects:

*  Project 1001.002 - West Airport Left Turn Lane Crow

*  Project 1001.004 - West Airport LTL Spectrum

*  Project 1001.005 - Signal Way and Spectrum

*  Project 1001.008 - Phase 1 Paving

*  Project 1001.009 - Phase 2 Infrastructure

* Project Land - Land Contribution and Cost of Carry

We reviewed the invoices to ensure the costs submitted were related to the projects described in the
Agreements listed above. The invoices were also reviewed to ensure charges were not duplicated and the
period of services did not overlap. Substantiated costs to date for these projects have been included in the
attached exhibits for projects noted above.

We compared the total costs submitted to the project budget to ensure the aggregate costs did not exceed
the budget as well as comparing the cost incurred against the construction contracts to ensure they did not
exceed the contract amounts. No exceptions were noted.

We computed interest due to the Developer in accordance with Agreements listed above and have included
interest due to the Developer through December 3, 2020 along with a daily rate thereafter.

Based on the information provided, and as summarized in the attached schedules, reimbursable costs plus
interest is calculated as $3,779,696 as of December 3, 2020 with a daily interest rate of $82.49 thereafter.



Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 2

This agreed-upon procedures engagement was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants. We were not engaged to and did not conduct an examination or
review, the objective of which would be the expression of an opinion or conclusion, respectively, on the amounts to
be paid to the Developer. Accordingly, we do not express such an opinion or conclusion. Had we performed additional
procedures, other matters might have come to our attention that would have been reported to you.

IQS{J‘S)}';#‘- 72.; LLF

ton, Texas
November 23, 2020



Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 3

East Fort Bend County Development Authority

Summary of Amounts to be paid to Exhibit A
3MEBS Property Company, LLC dba Street Level Investments
As of December 3, 2020
Amounts Estimated

Payment Previously Payout
Source Project Project Costs Interest Reimbursed  12/3/2020
DAT Project 1001.002 - West Airport Left Turn Lane Crow S 378,969 § 28,872 S 364,000 S 43,841
DAT Project 1001.004 - West Airport LTL Spectrum 122,539 9,336 - 131,875
DAT Project 1001.005 - Signal Way and Spectrum 798,090 46,720 - 844,810
DAT Project 1001.008 - Phase 1 Paving 380,529 22,276 - 402,805
DAT Project 1001.009 - Phase 2 Infrastructure 1,140,187 52,340 - 1,192,527
DAT Land Contribution 1,008,337 59,028 - 1,067,365
DAT Cost of Carry - Property taxes 91,675 4,798 - 96,473

S 3920326 S 223370 $ 364000 $ 3,779,696

Post 12/3/2020 daily interest rate $82.49.



Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 4

East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to
3MEBS Property Company, LLC dba Street Level Investments

Project 1001.002

As of December 3, 2020
Total
% Complete Total Costs Substantiated Previous Current Cost
Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement
GW Phillips Construction 100%
Project 1001.002 - West Airport Left Turn Lane Crow 4/10/2018 S 378,969 S 378,969 S 335,128 S 43,841
Total reimbursement requested S 378,969 S 378,969 335,128 43,841
Interest at 2.9270% with two year limit 28,872
Total to be paid from Road Bond S 364,000 S 43,841




Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 5

East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of December 3, 2020

Project 1001.004

Total
% Complete Total Costs Substantiated Previous Current Cost

Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement
RAC Industries LLC 100%
Project 1001.004 - West Airport LTL Spectrum 12/22/2017 S 122,539 S 122,539 S - S 122,539

Total reimbursement requested S 122,539 S 122,539 - 122,539
Interest at 2.9270% with two year limit - 9,336
Total to be paid from Road Bond S - S 131,875




Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 6

East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of December 3, 2020

Project 1001.005

Total
% Complete Total Costs Substantiated Previous Current Cost

Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement

CNS Construction, LLC 100%
Project 1001.005 - Signal Way and Spectrum 8/25/2018 S 798,090 S 798,090 S - S 798,090
Total reimbursement requested S 798,090 S 798,090 - 798,090
Interest at 2.9270% with two year limit - 46,720
Total to be paid from Road Bond S - S 844,810




Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020
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East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of December 3, 2020

Project 1001.008

Total
% Complete Total Costs Substantiated Previous Current Cost

Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement
Rodriguez Construction Group, LLC 100%
Project 1001.008 - Phase 1 Paving 8/6/2018 S 380,529 S 380,529 S - S 380,529

Total reimbursement requested S 380,529 S 380,529 - 380,529
Interest at 2.9270% with two year limit - 22,276
Total to be paid from Road Bond S - S 402,805




Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 8

East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of December 3, 2020

Project 1001.009

Total
% Complete Total Costs Substantiated Previous Current Cost

Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement
Rodriguez Construction Group, LLC 100%
Project 1001.009 - Phase 2 Infrastructure 10/25/2019 S 1,140,187 S 1,140,187 S - S 1,140,187

Total reimbursement requested S 1,140,187 S 1,140,187 - 1,140,187
Interest at 2.9270% with two year limit - 52,340
Total to be paid from Road Bond S - S 1,192,527

Daily interest rate $79.49 (post 12/3/2020)




Board of Directors

East Fort Bend Development Authority
Fort Bend County, Texas

November 23, 2020

Page 9

East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to
3MEBS Property Company, LLC dba Street Level Investments

Project Land

As of December 3, 2020
Total
% Complete Total Costs Substantiated Previous Current Cost
Payee Completion Date Incurred Costs to date  Reimbursement Reimbursement
Stafford 59 & Airport, LP 100%
Land Contributions
Network Drive (3.77 Acres) 10/29/2015 $ 687,544 S 687,544 S 687,544
Trinity Drive (1.759 Acres) 10/29/2015 320,793 320,793 320,793
Carrying costs
Property Taxes 91,675 91,675 S - 91,675
Total reimbursement requested $ 1,100,012 $ 1,100,012 - S 1,100,012
Interest at 2.9270% with two year limit - 63,826
Total to be paid from Road Bond S - S 1,163,838

Daily interest rate $3.00 (post 12/3/2020)




EXHIBIT B
REIMBURSMENT REPORT OF WHITLEY PENN

CERTAIN ROAD PROJECTS AND Houston Office
DEMOLITION COSTS 3737 Buffalo Speedway
Suite 1600

Houston, Texas 77098
713.621.1515 Main

whitleypenn.com

Independent Accountant’s Report on Applying Agreed-Upon Procedures

Board of Directors
East Fort Bend Development Authority
Fort Bend County, Texas

We have performed the procedures enumerated below, which were agreed to by you, solely to assist the East Fort
Bend County Development Authority (the “Authority”) with the request for reimbursements for approved projects
and other advances made by 3MEBS Property Company, LLC dba Street Level Investments (the “Developer”) in the
development commonly referred to as the Grid (the “Development”) as more fully described in the following
agreements (the “Agreements”):

o Agreement between Fort Bend County and East Fort Bend County Development Authority dated August
25,2015.

o Defined Area Financing Agreement dated September 28, 2015 and

e Development Financing and Reimbursement Agreement dated September 28, 2015

The sufficiency of these procedures is solely the responsibility of the parties specified in this report. Consequently,
we make no representation regarding the sufficiency of the procedures enumerated below either for the purpose for
which this report has been requested or for any other purpose.

1. We obtained a listing of invoices along with copies of invoices and cancelled checks supporting project
costs incurred by the Developer and summarized the same in the attached exhibits for projects 1001.001
and 1001.002.

2. We reviewed the invoices to ensure the costs submitted were related to the projects described in the
Agreements listed above. The invoices were also reviewed to ensure charges were not duplicated and the
period of services did not overlap. Substantiated costs to date for these projects have been included in the
attached exhibits for projects 1001.001 and 1001.002.

3. We compared the total costs submitted to the project budget to ensure the aggregate costs did not exceed
the budget as well as comparing the cost incurred against the construction contracts to ensure they did not
exceed the contract amounts. No exceptions were noted.

4. We computed interest due to the Developer in accordance with Agreements listed above and have included
interest due to the Developer through September 29, 2020 along with a daily rate thereafter.

This agreed-upon procedures engagement was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants. We were not engaged to and did not conduct an examination or
review, the objective of which would be the expression of an opinion or conclusion, respectively, on the amounts to
be paid to the Developer. Accordingly, we do not express such an opinion or conclusion. Had we performed additional
procedures, other matters might have come to our attention that would have been reported to you.

This report supersedes the previous report on this matter dated June 15, 2020 and is intended solely for the
information and use of the Board of Directors of the East Fort Bend County Development Authority, and is not
intended to be and should not be used by anyone other than this specified party.

White 72-4 L

Houston, TeXas
September 28, 2020



East Fort Bend County Development Authority
Summary of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of September 29, 2020

Exhibit A

Total Payout

Payment

Source  Project Project Costs Interest 9/29/2020
CH 381 Project 1001.001 - Demolition of Texas Instruments Site S 292,012 S 43,988 S 336,000
DAT Project 1001.002 - West Airport Left Turn Lane Crow 335,128 28,872 364,000

S 627,140 S 72,860 S 700,000




East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of September 29, 2020

Project 1001.001

Balance of

Total Substantiated
% Complete Total Costs Substantiated Current Cost Costs
Payee Completion Date Incurred Costs to date Reimbursement Remaining
American Environmental

Project 1001.001 - Demolition of Texas Instruments Site 100% S 2,474,514 S 2,357,372 604,804 S 1,752,568
Less proceeds from salvage 3/27/2018 (1,219,183) (1,219,183) (312,792) (906,391)
Total reimbursement requested S 1,255,332 S 1,138,189 S 292,012 S 846,177
Interest at 6.0000% 43,988 101,541
Total to be paid from Chapter 381 grant @ 09/29/2020 S 336,000 S 947,718




East Fort Bend County Development Authority
Recapitulation of Amounts to be paid to

3MEBS Property Company, LLC dba Street Level Investments
As of September 29, 2020

Project 1001.002

Balance of
Total Substantiated
% Complete Total Costs Substantiated Current Cost Costs
Payee Completion Date Incurred Costs to date Reimbursement Remaining
GW Phillips Construction 100%
Project 1001.002 - West Airport Left Turn Lane Crow 4/10/2018 S 378,969 S 378,969 S 335,128 S 43,841
Total reimbursement requested S 378,969 S 378,969 335,128 43,841
Interest at 3.8094% with two year limit 28,872 -
total to be paid from Defined Area Taxes (DAT) @6/15/2020 S 364,000 S 43,841






