
 

 
 

Agenda 
February 14, 2023, AT 11:00 AM 

Council Briefing Room 
THIRD FLOOR 

ARLINGTON CITY HALL 
101 W. ABRAM ST. ARLINGTON, TEXAS 

 

I. Call to Order 
 

II. Approval of Minutes from the August 16, 2021, Meeting. 
 

III. Items for Discussion 
 

a. Presentation on Tax Increment Reinvestment Zone One (TIRZ 1) Responsibility 
and Goals  
 

b. Presentation of Tax Increment Reinvestment Zone One (TIRZ 1), Downtown  
 

IV. Items for Action 
 
a. Approve a resolution authorizing the Chair of the Board of Directors of Tax 

Increment Reinvestment Zone Number One (TIRZ 1), upon approval of the 
Arlington City Council, to execute a First Amended and Restated TIRZ Chapter 
380 Agreement by and between Don W. Munchrath and Associates and the Board 
of Directors for Tax Increment Reinvestment Zone Number One, City of Arlington, 
Texas. 

 
b. Approve a resolution authorizing the Chair Board of Directors of Tax Increment 

Reinvestment Zone Number One (TIRZ 1), upon approval of the Arlington City 
Council, to execute a Second Amendment to The Tax Increment Reimbursement 
Agreement by and between Urban Front, LLC and the Board of Directors for Tax 
Increment Reinvestment Zone Number One, City of Arlington, Texas-Downtown. 

 
c. Approve a resolution authorizing the Chair of the Board of Directors to execute a 

First  Amendment to the TIRZ Chapter 380 Grant Agreement by and between 
Sutton Frost Cary LLP and the Board of Directors of Tax Increment Reinvestment 
Zone Number One, City of Arlington, Texas.  
 

 
V. Requests for Future Agenda Items 

 

VI. Consideration of a Date for Next Meeting 
 

VII. Adjourn 
 

 
This facility is wheelchair accessible. For accommodations or sign interpretive services, please call the 
City Manager’s Office at 817.459.6100, 48 hours in advance. 

MEETING OF THE BOARD OF DIRECTORS 
OF THE 

CITY OF ARLINGTON TAX INCREMENT REINVESTMENT ZONE NUMBER ONE 
(“Downtown TIRZ”) 



 

MINUTES 
TELEPHONE MEETING 

TIRZ #1 Board 
August 16, 2021 

1:15 PM 
 
The TIRZ #1 Board of Arlington, Texas, convened in open session at 1:18 p.m., in the Council Briefing 
Room, Municipal Building, 101 West Abram, Arlington, Texas notice of said meeting being posted as 
prescribed by Chapter 551, V.T.C.A., Government Code, with the following members present to wit: 
 

Members Present 
Bob Johnson 
Barbara Odom – Wesley, City Council 
Rebecca Boxall, City Council 
Raul Gonzalez, City Council 
Jim Ross, Mayor 
Amy Cearnal 
Susan Alanis, TCCD 

 
Members Absent 
Devan Allen, Tarrant County 
Mark Hallman, JPS Health  
 
Others Present 
Jim Parajon, City Deputy Manager 
Bruce Payne, Economic Development 
Brittany Sotelo, Economic Development 
Maegan South, Tarrant County 
Molly Shortall, Legal 
Ryan Dodson, Dodson Companies 
Maggie Campbell, DAMC 

 
I. Call to Order 

Mayor Jim Ross called the meeting to order at 1:18 p.m.  
 

II. Approval of Minutes 
Approval of minutes from the June 11, 2021 meeting. 

 
Bob Johnson moved to approve the minutes from the June 11, 2021 meeting. Barbara Odom-
Wesley seconded the motion. The motion carried (Ayes: 7, Nays: 0).  

 
III  Items for Action  
 

1. Approve a resolution authorizing the Chair of the Board of Directors of Tax Increment 
Reinvestment Zone Number One to execute a First Amendment to the Tax Increment 
Reimbursement Agreement by and between Urban Front, LLC and the Board of Directors for 
Tax Increment Reinvestment Zone Number One, City of Arlington, Texas- Downtown. 

   



 

Bob Johnson moved to approve the resolution. Barbara Odom-Wesley seconded the motion. 
The motion carried (Ayes: 7, Nays: 0).  

 
IV.  Executive Session 

Discussion of matters permitted by Chapter 551 of V.T.C.A. Government Code: 
 
A. Section 551.071, CONSULTATION WITH ATTORNEY 
B. Section 551.087, DELIBERATIONS REGARDING ECONOMIC DEVELOPMENT NEGOTIATIONS 

 
Not held 

 
V. Requests for Future Agenda Items 

The Board of Directors requested a work session to discuss TIRZ responsibilities and goals. 
 

VI. Consideration of a Date for Next Meeting 
 N/A 
 
VII. Adjourn 

There being no further business, the meeting was adjourned at 1:34 p.m. 
 
NOTE: Taped recordings and minutes of all Board meetings are a matter of public record and are kept on 
file in the City Manager's Office, 101 W. Abram Street, Arlington, Texas. Any committee member or 
interested party has the right to review these tapes and minutes at the City Manager's Office. 
 
 
 
 
 
 
 
 



TIRZ RESPONSIBILITY & GOALS 

 Tax Increment Financing (TIF):  is a tool that allows local governments to publicly 
finance needed improvements to infrastructure and buildings within a designated 
reinvestment zone, known as a Tax Increment Reinvestment Zone (TIRZ).  The terms 
"TIF," (Tax Increment Finance), and "TIRZ," (Tax Increment Reinvestment Zone), are 
terms often used interchangeably. A TIRZ helps to finance costs of redevelopment and 
promote growth in areas that would otherwise not attract sufficient market development 
in a timely manner.  The cost of improvements supported by the TIRZ is repaid by the 
future tax revenues of each taxing unit participating in the TIRZ.   

 

CHAPTER 380 

 (Texas Tax Code 311.010(h)) Subject to the approval of the governing body of the 
municipality or county that designated the zone, the board of directors of a reinvestment 
zone, as necessary or convenient to implement the project plan and reinvestment zone 
financing plan and achieve their purposes, may establish and provide for the 
administration of one or more programs for the public purposes of developing and 
diversifying the economy of the zone, eliminating unemployment and underemployment 
in the zone, and developing or expanding transportation, business, and commercial 
activity in the zone, including programs to make grants and loans from the tax increment 
fund of the zone in an aggregate amount not to exceed the amount of the tax increment 
produced by the municipality and paid into the tax increment fund for the zone for 
activities that benefit the zone and stimulate business and commercial activity in the 
zone. For purposes of this subsection, on approval of the municipality or county, the 
board of directors of the zone has all the powers of a municipality under Chapter 380, 
Local Government Code. The approval required by this subsection may be granted in an 
ordinance, in the case of a zone designated by a municipality, or in an order, in the case 
of a zone designated by a county, approving a project plan or reinvestment zone 
financing plan or approving an amendment to a project plan or reinvestment zone 
financing plan. 

 

 

http://www.statutes.legis.state.tx.us/GetStatute.aspx?Code=LG&Value=380


Staff Report         
TIRZ #1 Board of Directors 
 
 
Tax Increment Reinvestment Zone Number One, City of Arlington, 
Texas – Ann’s Grocery 
Board of Directors Meeting Date: 02-14-2023 Documents being Considered: Resolution 

 
RECOMMENDATION 
Approve a resolution authorizing the Chair of the Board of Directors of Tax Increment 
Reinvestment Zone Number One (TIRZ 1) or his designee, upon approval of the Arlington City 
Council, to execute a First Amended and Restated TIRZ Chapter 380 Grant Agreement by and 
between Don W. Munchrath and Associates and the Board of Directors of Tax Increment 
Reinvestment Zone Number One, City of Arlington, Texas. 
 
PRIOR BOARD OR COUNCIL ACTION 
On September 29, 2020, City Council was briefed on a proposed grocery store to be 
established in the commercial space located at 101 Center Street. 
 
On May 7, 2021, the TIRZ Board of Directors approved TIRZ Resolution No. 21-01 authorizing 
the Chair of the Board to execute a TIRZ Chapter 380 agreement with Don W. Munchrath and 
Associates, owners of Ann’s Grocery for the development of a grocery store located at 101 
South Center Street. 
 
On May 18, 2021, the City Council approved a resolution authorizing and approving a Tax 
Increment Reinvestment Zone Number One (TIRZ 1), City of Arlington, Texas- Downtown 
Board of Directors’ Resolution TIRZ1 21-01 authorizing the Chair of the Board of Directors to 
execute a TIRZ Chapter 380 agreement with Don W. Munchrath and Associates, owners of Ann’s 
Grocery for the development of a grocery store located at 101 South Center Street, consistent 
with the terms set forth in Resolution TIRZ1 21-01. 
 
ANALYSIS 
The original agreement had a five (5) year term and provided the grocery store owner with a 
grant of $245,000 upon issuance of a certificate of occupancy. In exchange for the grant, the 
owner was obligated to develop and operate the grocery store at 101 Center Street, create and 
maintain 8 full time jobs, and produce no less than $87,000 in taxable sales in the first year of 
operation and no less than $100,000 in taxable sales for the remaining years of the term plus 
10% growth annually (required minimums for taxable sales will be reduced if the store is 
required to reduce its occupancy to 75% or less due to the Covid-19 pandemic). The obligation 
also includes a 30% MWBE goal for the project and requires the owner to conduct a minimum 
of 1 enrichment class per quarter on nutrition, healthy living, or related topic for the City of 
Arlington community. 
 
The proposed First Amended and Fully Restated Agreement recognizes that most of the goods 
that are sold by the grocery store are not taxable.  The requested amendment replaces “taxable 
sales” with “total sales”. The owner would continue to be obligated to develop and operate the 
grocery store at 101 Center Street, create and maintain 8 full time jobs, and produce no less 
than $87,000 in total sales in the first year of operation and no less than $100,000 in sales for 
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the remaining years of the term plus 10% growth annually. Additionally, the amended 
agreement will require the owner to provide sales figures to the City on a quarterly basis. The 
amended agreement does not impact any other obligations or incentives in the agreement.  
 
FINANCIAL IMPACT 
The grant amount paid to date is $245,000.  
 
ADDITIONAL INFORMATION 
Attached: Resolution with Agreement 
Under separate cover: None 
Available in the City Secretary’s office: None 
Form 1295:  No 
MWBE:  No 
 
STAFF CONTACTS 
Bruce Payne, CEcD, AICP  
Economic Development Manager 
817-459-6114 
Bruce.Payne@arlingtontx.gov    
 

mailto:Bruce.Payne@arlingtontx.gov


Tax Increment Reinvestment Zone Number One, City of Arlington, Texas — 
Downtown 

 
Resolution No. TIRZ1 23- __ 

 

A resolution authorizing the Chair of the Board of 
Directors to execute a First Amended and Restated 
TIRZ Chapter 380 Grant Agreement by and between 
Don W. Munchrath and Associates, Inc. and the 
Board of Directors of Tax Increment Reinvestment 
Zone Number One, City of Arlington, Texas. 

 
 
WHEREAS, on May 7, 2021, the Board of Tax Reinvestment Zone Number One, City 

of Arlington, Texas – Downtown (“TIRZ Board”) approved Resolution No. 
21-01 recommending that City Council authorize the Chair of the Board of 
Directors to execute a TIRZ Chapter 380 Grant Agreement with Don W. 
Munchrath and Associates, Inc. (“Owner”), relative to the development of 
a grocery store located at 101 South Center Street, Arlington Texas (the 
“Development Project”); and 

 
WHEREAS, on May 18, 2021, the City Council approved Resolution No. 21-106 

accepting and approving Resolution TIRZ1 21-01 authorizing the Chair of 
the Board of Directors to execute a Chapter 380 Grant Agreement between 
Owner and the TIRZ Board relative to the Development Project, consistent 
with the terms set forth in Resolution TIRZ1 21-01; and 

 
WHEREAS, the Owner and the TIRZ Board resolve to amend and fully restate the 

Agreement to amend the terms and require the Owner to provide sales 
figures to the City on a quarterly basis; NOW THEREFORE, 

 
 
BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TAX INCREMENT 
REINVESTMENT ZONE NUMER ONE, CITY OF ARLINGTON, TEXAS - 
DOWNTOWN: 
 

I. 
 

That the facts and recitations contained in the preamble of this Resolution are found 
and declared to be true and correct. 

 



II. 
 

That the Chair of the Board of Directors for Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas- Downtown is hereby authorized to execute a First 
Amended and Restated TIRZ Chapter 380 Grant Agreement by and between Don W. 
Munchrath and Associates, Inc. and the Board of Directors of Tax Increment Reinvestment 
Zone Number One, City of Arlington, Texas upon the approval of the Agreement by the 
Arlington City Council. 

 
III. 

 
A substantial copy of the Agreement is attached hereto as Exhibit “A.” 

 
 
PRESENTED on the ____ day of __________, 2023, at a meeting of the Board of Directors 
of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas – Downtown, 
and passed and approved on the ____ day of __________, 2023, by a vote of ____ ayes and 
____ nays. 
 
 
 
 
 

CHAIRMAN 
 
 

ATTEST: 
 
 
BRUCE PAYNE 
Economic Development Manager 



Exhibit “A” 



THE STATE OF TEXAS § 
§ First Amended and Fully Restated 
§ TIRZ Chapter 380 Grant Agreement

COUNTY OF TARRANT § 

THIS First Amended and Fully Restated Agreement is executed on 
______________, 2023, by and between Don W. Munchrath and Associates, Inc. an 
entity duly authorized to do business in the State of Texas, acting by and through its 
authorized officer (hereafter referred to as “OWNER”), and THE BOARD OF 
DIRECTORS OF TAX INCREMENT REINVESTMENT ZONE NUMBER ONE, CITY 
OF ARLINGTON, TEXAS (hereinafter referred to as “TIRZ”), as established by the City 
of Arlington, a Texas municipal corporation of Tarrant County, Texas.  OWNER and TIRZ 
may be referred to jointly herein as the “Parties” or individually as a “Party.”  

W I T N E S S E T H: 

WHEREAS, TIRZ has found that providing a program of incentives to OWNER in 
exchange for OWNER’s development of a retail grocery store located at 
101 S. Center Street, Suite No. 140, Arlington, Texas 76010 will promote 
local economic development and stimulate business and commercial 
activity and retain jobs within the City of Arlington and inside Tax 
Increment Reinvestment Zone Number One (hereafter referred to as 
“Incentive Program”); and 

WHEREAS, the TIRZ has determined that the Incentive Program will directly establish 
a public purpose and that all transactions involving the use of public funds 
and resources in establishment and administration of the Incentive Program 
contain controls likely to ensure that the public purpose is accomplished; 
and  

WHEREAS, Chapter 380 of the Local Government Code and Section 311.010 of the 
Texas Tax Code provide statutory authority for establishing and 
administering the Incentive Program provided herein; and 

WHEREAS, the City Council of the City of Arlington, Texas (the “CITY”) adopted 
resolution No. 21-01, on May 7, 2021, authorizing the TIRZ to enter into 
the Agreement; and 

WHEREAS,  the City Council of the City of Arlington, Texas, has now adopted resolution 
No. 23-____ , on February ____, authorizing the TIRZ to enter into this 
First Amended and Fully Restated Agreement; NOW THEREFORE, 

The TIRZ and OWNER, for and in consideration of the mutual premises and 
promises contained herein, do hereby agree, covenant, and contract as set forth below: 
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I. 
Definitions 

 
 
A. “Annual Sales” is defined as the total of all Items sold or caused to have been sold 

by OWNER at the Site between April 1 and March 31 of the applicable coverage 
period.   

 
B “Applicable Law” is defined as all laws, statutes, ordinances, regulations, 

guidelines or requirements now in force or hereafter enacted by any applicable 
governmental authority. 

 
C. “Covid-19 Pandemic” is defined as the world-wide pandemic of coronavirus 

disease 2019 caused by severe acute respiratory syndrome coronavirus 2 (SARS-
CoV-2). 

 
D. “Job” is defined as a permanent, full-time employment position that results in actual 

paid employment of an employee, not independent contractor, at the Site of at least 
1,820 hours per position in a year.  It shall not include part-time employees.   

 
E. “Site” is defined as approximately 2974 square feet of space on the ground floor of 

the building located at 101 S. Center, Suite No. 140, Arlington, Texas 76010, as 
depicted in Exhibit “A” attached hereto and incorporated herein for all purposes. 

 
II. 

Term 
 

This Agreement shall commence as of the date of execution and shall expire on 
March 31, 2027 (the “Term”), unless otherwise sooner terminated in accordance with the 
terms of this Agreement. 

 
III. 

General Provisions 
 

 The Incentive Program provided here in is not an improvement project financed by 
tax increment bonds.  The Site is not owned or leased by any member of the City Council 
or any member of the Planning and Zoning Commission of the CITY.   
 

IV. 
Improvement Conditions and Requirements 

 
A. OWNER shall improve the Site with all improvements, fixtures, personalty, and 

inventory necessary to operate the Site as a retail grocery store.  OWNER shall 
obtain a certificate of occupancy for the Site by no later than December 31, 2021.  
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B. Once a certificate of occupancy is obtained, OWNER shall continuously operate 
the Site as a retail grocery store for the remaining Term of this Agreement.  

 
C. OWNER shall create and fill no less than seven (7) Jobs at the Site by December 

31, 2021 and shall create, fill no less than eight (8) Jobs at the Site by December 
31, 2022 and maintain such Jobs count for the remaining Term of this Agreement.  
OWNER agrees to market and promote employment opportunities at the Site to 
residents of the City of Arlington.  OWNER shall make best efforts to hire residents 
of the City of Arlington to fill these jobs.  

 
D. OWNER shall produce or cause to be produced no less than Eighty Seven Thousand 

Dollars ($87,000) in Annual Sales through its operation of a retail grocery store at 
the Site within one year beginning on April 1, 2022, further OWNER shall produce 
no less than One Hundred Thousand Dollars ($100,000) in Annual Sales through 
the remaining Term of this Agreement plus 10% Annual Sales growth as provided 
below.   

 

 
Notwithstanding the above, if during the Covid-19 Pandemic an Applicable Law 
causes OWNER to reduce occupancy at the Site to 75%  or less for a period at least 
thirty (30) days during a calendar year, the minimum required Annual Sales that 
OWNER is required to produce shall be decreased to Fifty Thousand Dollars 
($50,000) if said circumstance occur during the first year after OWNER has 
received a certificate of occupancy for the Site and Seventy-Five Thousand 
($75,000) if said circumstance occurs during any other year of the Term.  OWNER 
agrees to provide a waiver of confidentiality, on a form promulgated or approved 
by the Texas Comptroller of Public Accounts, signed by an authorized officer of 
the OWNER that allows the Texas Comptroller of Public Accounts to release sales 
tax information to the TIRZ Owner agrees to provide the TIRZ with copies of all 
applicable Texas Sales and Use Tax Return Forms on a quarterly basis for purposes 
of calculating total sales at the site.      

 
E. Throughout the Term all activity on the Site shall conform to the applicable 

building codes, zoning ordinances, and all other state, federal, or local laws, 
ordinances, and regulations.  OWNER shall apply for any obtain all necessary 
governmental permits and approvals for all construction and operations at the Site.   

 
F. Throughout the Term OWNER shall not fail to render for taxation any property 

owned by OWNER and located within the City of Arlington.  
 

Coverage Period Minimum Annual Sales 
April 1, 2022 through March 31, 2023 $87,000 
April 1, 2023 through March 31, 2024 $100,000 
April 1, 2024 through March 31, 2025 $110,000 
April 1, 2025 through March 31, 2026 $121,000 
April 1, 2026 through March 31, 2027 $133,100 
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G. Throughout the Term OWNER shall not allow the ad valorem taxes owed to the 
City of Arlington on any property owned by OWNER and located within the City 
of Arlington to become delinquent beyond the last day they can be paid without 
assessment of penalty, as such date is generally extended to allow for any appeal. 

 
H. During design and construction of the improvements to the Site, OWNER agrees 

to use diligent efforts and to cause its contractors and subcontractors to use diligent 
efforts to purchase all goods and services from Arlington businesses whenever such 
goods and services are comparable in availability, terms, quality, and price. 
OWNER also agrees to  develop a policy that establishes a goal of thirty percent 
(30%) use by OWNER of qualified contractors, subcontractors, and suppliers 
where at least fifty-one percent (51%) of the ownership of such contractors, 
subcontractors, or suppliers is vested in racial or ethnic minorities or women for 
design and construction of the of the improvements to the Site.  OWNER shall 
provide the TIRZ with a report documenting its efforts towards achieving such goal 
upon completion of the improvements to the Site.     

 
H. Throughout the Term OWNER shall hold one enrichment class (in person or via 

webinar) on nutrition, healthy living, or related subjects to the City of Arlington 
community once each calendar quarter.  OWNER shall work with City of Arlington 
marketing agents in broadcasting and marketing these events to the community.  In 
addition, OWNER may choose to sponsor a community event to satisfy a quarterly 
requirement.  

 
V. 

Incentive Program 
 

A. In exchange for OWNER’s development and operation of the Site as a retail grocery 
store, TIRZ agrees to provide the following Incentive Program: 

 
Chapter 380 Grant.  If all applicable Improvement Conditions and Requirements 
set forth in Section IV are satisfied, TIRZ agrees to provide a grant, in the amount 
Two Hundred and Forty Five Thousand Dollars ($245,000.00), to OWNER within 
thirty (30) days of OWNER providing TIRZ documentation that the OWNER has 
received a certificate of occupancy for the Site to operate as a retail grocery store.   

 
B. OWNER acknowledges and agrees that the grant payment provided herein will be 

made solely from the CITY’s increment deposited into the Tax Increment Fund of 
the TIRZ, established pursuant to Ordinance no. 98-142 (the “TIF Fund”) and shall 
be subject to the availability of increment from the CITY on deposit within the TIF 
Fund.  OWNER agrees to look solely to the City’s increment on deposit in the TIF 
Fund, not CITY general funds or CITY bond funds, or any other TIRZ or CITY 
funds for payment of the grant provided herein.  Nothing in this Agreement shall 
be construed to require the CITY to approve payment from any source of CITY 
funds other than the CITY increment on deposit in the TIF Fund.  Upon the 
expiration of the term of the TIRZ on December 31, 2038, or any subsequently 
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extended date, as provided in the ordinance creating same, as amended, any grant 
payment that remains unpaid due to the lack of monies on deposit in the TIF Fund 
or due to OWNER’s failure to meet any precondition of payment of such grant shall 
no longer be considered Project Costs of the TIRZ, and any obligation of the TIRZ 
to pay such grant to OWNER shall automatically expire; provided, any CITY 
increment that has accrued during the term of the TIRZ but is collected or disbursed 
subsequent to the expiration of the TIRZ shall be applied to pay Project Costs that 
remain unpaid immediately prior to the TIRZ expiration.  

  
VI. 

Records, Audits and Inspections 
 
A. Additional Records and Information - Throughout the Term of this Agreement, 

OWNER shall furnish TIRZ any additional records and information reasonably 
requested to support the Improvement Conditions and Requirements set forth in 
Section IV of this Agreement.   

 
B. Right to Audit Books and Records - TIRZ shall have the right to audit the books 

and records of OWNER related to the Improvement Conditions and Requirements.  
TIRZ shall notify OWNER in advance in writing of their intent to audit in order to 
allow OWNER adequate time to make such books and records available. 

 
C. Inspection - At all times throughout the Term of this Agreement, TIRZ shall have 

reasonable access to the Site for the purpose of inspecting the Site to ensure that 
the improvements are constructed, installed, maintained, and operated in 
accordance with the terms of this Agreement.  All inspections shall be conducted 
in a manner as to not unreasonably interfere with the operation of the Site.  The 
inspections shall be conducted within a reasonable time period after notice by 
TIRZ. 

 
VII. 

Use of Premises 
 

 The Premises at all times shall be used in a manner that is consistent with CITY’s 
Unified Development Code and all other applicable federal, state, and local laws. 
 

VIII. 
Breach and Recapture 

 
A. Breach - A breach of this Agreement by OWNER may result in termination or 

modification of this Agreement and recapture by TIRZ of all grant payments made.  
OWNER’s failure to satisfy any of the Conditions and Requirements as specified 
in Section IV above shall constitute a breach of this Agreement.    

 
B. Notice of Breach - In the event that TIRZ makes a reasonable determination that 

OWNER has breached this Agreement, then TIRZ shall give OWNER written 
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notice of such.  OWNER has sixty (60) days following receipt of said written notice 
to cure such breach, or this Agreement may be terminated by TIRZ, and recapture 
of grant payments made may occur.  Notice of breach and opportunity to cure shall 
be in writing and shall be delivered by personal delivery or certified mail to 
OWNER at its address provided in Section XI of this Agreement.  

 
B. Recapture - During the Term of this Agreement, should OWNER commit and fail 

to timely cure a breach of this Agreement, TIRZ may terminate this Agreement and 
recapture all grant payments made under this Agreement.  It shall be the duty of 
TIRZ to determine whether to require recapture and to demand payment of such.  
Repayment of grant payments shall become due 60 days following receipt of such 
demand.  The rights of TIRZ to require recapture and demand repayment of grants 
made, and the obligation of OWNER to pay such, shall survive termination of this 
Agreement.  The City Attorney for the CITY has the authority, on behalf of the 
TIRZ, to initiate any litigation necessary to pursue payment of recaptured grants 
and fees waived pursuant to this Agreement. 
 

IX. 
Undocumented Workers 

 
OWNER covenants and certifies that OWNER does not and will not knowingly 

employ an undocumented worker as that term is defined by section 2264.001(4) of the 
Texas Government Code.  In accordance with section 2264.052 of the Texas Government 
Code, if OWNER is convicted of a violation under 8 U.S.D. Section 132a(f), OWNER 
shall repay to the TIRZ the full amount of the grant payments provided under Section V of 
this Agreement, plus 10% per annum from the date such fees were waived or grant 
payments were made.  Repayment shall be paid within 120 days after the date following 
such conviction that OWNER receives notice of violation from the TIRZ as provided by 
2264.101(c) of the Texas Government Code.   

 
X. 

Effect of Sale or Lease of Property 
 
 The Incentive Program authorized by this Agreement shall not be assignable to any 
new owner or lessee of all or a portion of the Site unless such assignment is approved in 
writing by the TIRZ, with approval by the City Council, which approval shall not be 
unreasonably withheld. 
 

XI. 
Notice 

 
 All notices called for or required by this Agreement shall be addressed to the 
following, or such other party or address as either party designates in writing, by certified 
mail postage prepaid or by hand delivery: 
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OWNER: Don W. Munchrath and Associates, Inc 
 2634 S Zang Blvd 

Dallas, TX 75224 
 

TIRZ:  Tax Increment Reinvestment Zone Number One 
 Attention: City Manager’s Office 
 Post Office Box 90231 
 Arlington, Texas 76004-3231  
 
cc: Tax Increment Reinvestment Zone Number One 
 Attention: City Attorney’s Office 
 Post Office Box 90231 
 Arlington, Texas 76004-3231 

 
XII. 

Authorization and Board Representation 
 
 This Agreement was authorized by resolution of the TIRZ authorizing the 
Chairman of the Board of Directors for Tax Increment Reinvestment Zone Number One to 
execute this Agreement on behalf of the TIRZ.  OWNER understands and agrees that 
TIRZ, in its sole discretion, may appoint certain CITY staff members, a CITY department, 
or another entity to serve as its representative in carrying out any and all of the 
responsibility of the TIRZ hereunder, and that reference to the TIRZ in this Agreement 
means the Board of Directors for Tax Increment Reinvestment Zone Number One or any 
such designed representative.  
 

XIII. 
Severability 

 
 In the event any section, subsection, paragraph, sentence, phrase, or word is held 
invalid, illegal, or unconstitutional, the balance of this Agreement shall stand, shall be 
enforceable, and shall be read as if the parties intended at all times to delete said invalid 
section, subsection, paragraph, sentence, phrase, or word. 
 

XIV. 
Estoppel Certificate 

 
 Any party hereto may request an estoppel certificate from another party hereto, so 
long as the certificate is requested in connection with a bona fide business purpose.  The 
certificate, which if requested will be addressed to a subsequent purchaser or assignee of 
OWNER, shall include, but not necessarily be limited to statements that this Agreement is 
in full force and effect without default (or if default exists the nature of same), the 
remaining term of this Agreement, the levels and remaining term of the grant payments in 
effect, and such other matters reasonably requested by the party(ies) to receive the 
certificates. 
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XV. 
Owner’s Standing 

 
 OWNER, as a party to this Agreement, shall be deemed a proper and necessary 
party in any litigation questioning or challenging the validity of this Agreement or any of 
the underlying ordinances, resolutions, or TIRZ or CITY actions authorizing same, and 
OWNER shall be entitled to intervene in said litigation. 
 

XVI. 
Applicable Law 

 
 This Agreement shall be construed under the laws of the State of Texas.  Venue for 
any action under this Agreement shall be the State’s District Court of Tarrant County, 
Texas.  This Agreement is performable in Tarrant County, Texas. 

XVII. 
Indemnification 

 
OWNER AGREES TO DEFEND, INDEMNIFY AND HOLD THE TIRZ, ITS 

OFFICERS, AGENTS AND EMPLOYEES, AND THE CITY, ITS OFFICERS, 
AGENTS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL CLAIMS, 
LAWSUITS, JUDGMENTS, COSTS AND EXPENSES FOR PERSONAL INJURY 
(INCLUDING DEATH), PROPERTY DAMAGE OR OTHER HARM FOR WHICH 
RECOVERY OF DAMAGES IS SOUGHT THAT MAY ARISE OUT OF OR BE 
OCCASIONED BY OWNER’S BREACH OF ANY OF THE TERMS OR 
PROVISIONS OF THIS AGREEMENT, OR BY ANY NEGLIGENT ACT OR 
OMISSION OF OWNER, ITS OFFICERS, AGENTS, ASSOCIATES, OR 
EMPLOYEES, IN THE PERFORMANCE OF THIS AGREEMENT; EXCEPT 
THAT THE INDEMNITY PROVIDED FOR IN THIS PARAGRAPH SHALL NOT 
APPLY TO ANY LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OF 
THE TIRZ OR THE CITY OR THEIR RESPECTIVE OFFICERS, AGENTS, 
EMPLOYEES OR SEPARATE CONTRACTORS, AND IN THE EVENT OF 
JOINT AND CONCURRENT NEGLIGENCE OF BOTH OWNER, TIRZ, OR 
CITY, RESPONSIBILITY, IF ANY, SHALL BE APPORTIONED 
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL 
IMMUNITY AVAILABLE TO THE CITY AND THE TIRZ UNDER TEXAS OR 
FEDERAL LAW.  THE PROVISIONS OF THIS PARAGRAPH ARE SOLELY 
FOR THE BENEFIT OF THE PARTIES HERETO AND NOT INTENDED TO 
CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO 
ANY OTHER PERSON OR ENTITY. 
 
 OWNER HEREBY ACKNOWLEDGES THAT NEITHER THE TIRZ NOR 
THE CITY CAN GUARANTEE OR CONTROL THE TAXABLE APPRAISED 
VALUE OF PROPERTY WITHIN THE BOUNDARIES OF THE ZONE, AND 
THUS CANNOT GUARANTEE OR CONTROL THE AMOUNT OF TAX 
INCREMENT THAT MAY BE DEPOSITED INTO THE TIF FUND 
THROUGHOUT OR AT ANY TIME DURING THE TERM OF THE TIRZ.  
OWNER HAS ENTERED INTO THIS AGREEMENT WITHOUT RELYING ON 
ANY ASSERTIONS, REPRESENTATIONS OR ASSUMPTIONS THAT MAY 
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HAVE BEEN MADE BY THE TIRZ AND/OR THE CITY, THEIR OFFICERS, 
AGENTS, SERVANTS AND EMPLOYEES WITH RESPECT TO THE TIRZ’S 
FINANCING PLAN AND THE POTENTIAL AMOUNT OF TAX INCREMENT 
THAT MAY BE DEPOSITED INTO THE TIF FUND THROUGHOUT OR AT ANY 
TIME DURING THE TERM OF THE TIRZ.  OWNER HEREBY AGREES TO 
RELEASE AND HOLD HARMLESS THE TIRZ AND THE CITY, THEIR 
OFFICERS, AGENTS, SERVANTS, EMPLOYEES AND CONTRACTORS, FOR 
ANY DAMAGES OR CLAIMS, INCLUDING, BUT NOT LIMITED TO, 
DAMAGES FOR LOST INVESTMENT, LOST OR UNREALIZED PROFITS OR 
INVESTMENT, AND LOST OR UNREALIZED FINANCING, THAT MAY ARISE 
OUT OF OR BE OCCASIONED BY A FAILURE OF THE TIRZ TO PRODUCE 
SUFFICIENT TAX INCREMENT TO SUPPORT ALL OF THE TIRZ’S 
FINANCIAL OBLIGATIONS UNDER THIS AGREEMENT OR TO MEET ANY 
FINANCIAL BENCHMARKS, MILESTONES OR PERFORMANCES 
ANTICIPATED BY OWNER. 
 

XVIII. 
Force Majeure 

 
 It is expressly understood and agreed by the parties to this Agreement that if the 
performance of any obligations hereunder is delayed by reason of war, civil commotion, 
acts of God, inclement weather, fire or other casualty, court injunction, necessary 
condemnation proceedings, acts of the other party, its affiliates/related entities and/or their 
contractors, or any actions or inactions of third parties or other circumstances which are 
reasonably beyond the control of the party obligated or permitted under the terms of this 
Agreement to do or perform the same, regardless of whether any such circumstance is 
similar to any of those enumerated or not, the party so obligated or permitted shall be 
excused from doing or performing the same during such period of delay, so that the time 
period applicable to such design or construction requirement shall be extended for a period 
of time equal to the period such party was delayed. 
 

XIX. 
No Other Agreement 

 
 This Agreement embodies all of the agreements of the parties relating to its subject 
matter as specifically set out herein, supersedes all prior understandings and agreements 
regarding such subject matter, and may be amended, modified, or supplemented only by 
an instrument or instruments in writing executed by the parties. 
 

XX. 
Headings 

 
 The headings of this Agreement are for the convenience of reference only and shall 
not affect in any manner any of the terms and conditions hereof. 
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XXI. 
Successors and Assigns 

 
 The parties to this Agreement each bind themselves and their successors, executors, 
administrators, and assigns to the other party of this Agreement and to the successors, 
executors, administrators, and assigns of such other party in respect to all covenants of this 
Agreement.  No successor, executor, administrator, or assign is valid in the place of the 
parties to this Agreement without the written consent of TIRZ and such consent shall not 
be unreasonably withheld. 
 
 
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the 
day and year written above. 
 

Don W. Munchrath and Associates, Inc. 
 
 
      BY_________________________________ 

 
Name_______________________________ 

       
Title________________________________ 

       
 
WITNESS: 
 
 
      
 
 

THE BOARD OF DIRECTORS OF TAX 
INCREMENT REINVESTMENT ZONE 
NUMBER ONE, CITY OF 
ARLINGTON, TEXAS 

 
 
 
      BY_________________________________ 
       

Name  Jim R. Ross________________ 
 
Title TIRZ Chairman__________________ 
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WITNESS: 
 
 
 
_________________________________ 
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THE STATE OF TEXAS § 
 § _________. 
COUNTY OF ___________  §  Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ________________, known to me (or proved to me 
on the oath of _______________ or through ____________________ (description of 
identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he/she executed same for and as the 
act and deed of ____________, an entity duly authorized to do business in the State of 
Texas, and as the _________________ thereof, and for the purposes and consideration 
therein expressed, and in the capacity therein expressed. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the _______ day of 
_____________________, 2023. 
 
 
      ____________________________________ 
      Notary Public in and for  
      The State of Texas 
_________________________  ____________________________________ 
My Commission Expires   Notary’s Printed Name 
 
 
THE STATE OF TEXAS § THE BOARD OF DIRECTORS OF 
 § TAX INCREMENT REINVESTMENT 
 § ZONE NUMBER ONE, 
 § CITY OF ARLINGTON, TEXAS 
COUNTY OF TARRANT  § Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared  JIM R. ROSS, known to me to be the person whose 
name is subscribed to the foregoing instrument, and acknowledged to me that he executed 
same for and as the act and deed of THE BOARD OF DIRECTORS OF TAX 
INCREMENT REINVESTMENT ZONE NUMBER ONE, CITY OF ARLINGTON, 
TEXAS, and as the Chairman thereof, and for the purposes and consideration therein 
expressed and in the capacity therein stated. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _______ day of 
________________, 2023. 
 
      ____________________________________ 
      Notary Public In and For 
      The State of Texas 
      ____________________________________ 
My Commission Expires:
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Staff Report         
TIRZ #1 Board of Directors 
 
Second Amendment TIRZ Reimbursement Agreement - Urban Front, 
LLC (Urban Union) 
Board of Directors Meeting Date: 02-14-2023 Documents being Considered: Resolution  
 
RECOMMENDATION 
Approve a resolution authorizing the Chair Board of Directors of Tax Increment 
Reinvestment Zone Number One (TIRZ 1) upon approval of the Arlington City Council, to 
execute a Second Amendment to The Tax Increment Reimbursement Agreement by and 
between Urban Front, LLC and the Board of Directors for Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas-Downtown.  
 
PRIOR BOARD OR COUNCIL ACTION 
On May 8, 2018, City Council approved Resolution No. 18-099, authorizing the sale of 1.789 
acres of land located at 198 North East Street and 115 North Mesquite Street to Front Street 
Village, LLC for the purpose of developing the land and including it into the Urban Front 
project. 
 
On February 19, 2019, City Council approved Ordinance No. 19-007, approving the rezoning 
of certain property known as 322 and 400 East Division Street; 198 and 200 North East 
Street; 207 North Elm Street; 205, 213, 215, 301, and 500 East Front Street; and 115, 201, 
and 203 North Mesquite Street to Downtown Neighborhood Overlay (DNO) Planned 
Development (PD) for limited Downtown Business (DB) and Planned Development for limited 
Downtown Business (DB) uses, plus various General Commercial (GC) and Light Industrial 
(LI) uses, with a Development Plan. 
 
On February 3, 2020, TIRZ 1 Board of Directors was briefed on the proposed Urban Front 
development. 
 
On February 26, 2020, TIRZ 1 Board of Directors was briefed on the proposed Urban Front 
project and on past uses of TIRZ 1 funding for infrastructure purposes. 
 
On June 19, 2020, the TIRZ 1 Board of Directors approved Resolution No. TIRZ1 20-04, 
authorizing a Tax Increment Reimbursement Agreement by and between Urban Front, LLC 
and the Board of Directors of Tax Increment Reinvestment Zone Number One, City of 
Arlington, Texas. 
 
On June 23, 2020, City Council approved Resolution No. 20-164, accepting and approving 
Resolution No. TIRZ1 20-04, authorizing a Tax Increment Reimbursement Agreement by and 
between Urban Front, LLC and the Board of Directors of Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas. 
 
On August 16, 2021, the TIRZ 1 Board of Directors approved Resolution No. TIRZ 1 21-03 
authorizing a First Amendment to a Tax Increment Reimbursement Agreement by and 
between Urban Front, LLC and the Board of Directors of Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas.   
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On August 24, 2021, City Council approved Resolution No. 21-210, accepting and approving 
Resolution No. TIRZ1 21-03, authorizing a First Amendment to a Tax Increment 
Reimbursement Agreement by and between Urban Front, LLC and the Board of Directors of 
Tax Increment Reinvestment Zone Number One, City of Arlington, Texas.   
 
ANALYSIS 
Developer Ryan Dodson, doing business as Urban Front, LLC, is expanding the Urban Union 
District, located on Front Street between North Mesquite Street and North East Street.  The 
developer is currently under construction on five new buildings along East Front Street.  
 
In June of 2020, Mr. Dodson identified infrastructure improvements totaling $1,432,786 
necessary for the project to go forward, which was approved.  Mr. Dodson is seeking to 
amend the agreement and is requesting additional participation from TIRZ 1.  Relevant 
background information associated with the new phase of the Urban Union development is 
as follows: 
 
To-Date, the developer has invested approximately $18,200,000 in the construction and 
renovations of 11 buildings in the Urban Union district.  Two additional buildings are currently 
under construction – 333 E. Division & 300 E. Division. Upon completion of these two building, 
the district will have 92,793 square feet of retail, office, restaurant & bar space that was 
previously automotive use. To-Date, TIRZ #1 has contributed $864,673 for associated public 
parking, right of way landscaping, sidewalks, and street light costs to serve the project.   
 
The original taxable value of the associated properties was $1,722,330 and has grown to 
$10,150,075. It is expected to continue to grow as the developer finishes current 
construction projects and brings more tenants into the project. 
 
For the Urban Front addition, the scope and cost since the June 2020 TIRZ 1 approval have 
significantly increased. There are now five buildings under construction, rather than four. 
Total square footage is 66,667, up from 44,456, with associated development costs of 
$22,400,000, up from $10,300,000. 
 
The developer is under construction on the public infrastructure necessary to support the five 
new buildings, which includes the new headquarters of the Sutton, Frost & Cary accounting 
firm. The public infrastructure being built in conjunction with the project will serve future 
development along E. Front Street, as well as add substantial storm drainage capacity West to 
Vandergriff Town Center.   
 
The existing agreement reimburses the Developer for public infrastructure costs in an amount 
not to exceed $1,432,786. 
 
The Developer is requesting an additional reimbursement of $988,681 for increased public 
infrastructure costs, bringing the total request from TIRZ 1 to $2,421,467.  If approved, the 
total TIRZ 1 investment in the Urban Union district would be $3,286,140 to support private 
development totaling ~$40,600,000 (~8.2% of project costs). The Developer is also 
requesting an extension in time to complete the public improvements from May 1, 2023, to 
June 1, 2024, and an extension of time to complete the private improvements from May 1, 
2024, to June 1, 2024. The Developer also agrees to raise the minimum added taxable value 
for the property from eight million dollars to ten million dollars. It should be noted that these 
public infrastructure improvements will accommodate future expansion of the district. Upon 
completion of all current construction, the Urban Union district will be home to 18 buildings, 
totaling 159,464 square feet of space. 
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ADDITIONAL INFORMATION 
Attached: Resolution and Agreement; Site plan of project; 

modified budget 
Under separate cover: None. 
Available in the City Secretary’s Office: None. 
 
 
STAFF CONTACT(S) 
Bruce Payne, CEcD, AICP 
Economic Development Manager 
817 459-6114 
Bruce.Payne@arlingtontx.gov 
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Revised Urban Front Budget 
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Tax Increment Reinvestment Zone Number One, City of Arlington, Texas — 
Downtown 

Resolution No. TIRZ1 23-__ 

A resolution authorizing the Chair of the Board of 
Directors of Tax Increment Reinvestment Zone 
Number One to execute a Second Amendment to the 
Tax Increment Reimbursement Agreement by and 
between Urban Front, LLC and the Board of 
Directors for Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas- Downtown.   

WHEREAS, on May 8, 2018, City Council approved Resolution No. 18-099 authorizing 
the sale of 1.789 acres of land located at 198 North East Street and 115 
North Mesquite Street to Front Street Village, LLC for the purpose of 
developing the land and including it into the Urban Front project; and 

WHEREAS, on February 19, 2019, City Council approved Ordinance No. 19-007 
approving the rezoning of certain property known as 322 and 400 East 
Division Street; 198 and 200 North East Street; 207 North Elm Street; 205, 
213, 215, 301, and 500 East Front Street; and 115, 201, and 203 North 
Mesquite Street (the “Property”) to Downtown Neighborhood Overlay 
(DNO) Planned Development (PD) for limited Downtown Business (DB) 
and Planned Development for limited Downtown Business (DB) uses, plus 
various General Commercial (GC) and Light Industrial (LI) uses, with a 
Development Plan; and 

WHEREAS, on February 3, 2020, TIRZ #1 Board of Directors was briefed on the 
proposed Urban Front development; and 

WHEREAS,  on February 26, 2020, TIRZ #1 Board of Directors was briefed on the 
proposed Urban Front project and on past uses of TIRZ #1 funding for 
infrastructure purposes; and 

WHEREAS  on June 19, 2020, the TIRZ #1 Board of Directors approved Resolution No. 
TIRZ1 20-04 authorizing a Tax Increment Reimbursement Agreement by 
and between Urban Front, LLC and the Board of Directors of Tax Increment 
Reinvestment Zone Number One, City of Arlington, Texas (“Agreement”); 
and 

WHEREAS  on June 23, 2020, City Council approved Resolution No. 20-164 accepting 
and approving Resolution No. TIRZ1 20-04 authorizing the Agreement; and 

WHEREAS, on August 16, 2021, the TIRZ #1 Board of Directors approved Resolution 
No. TIRZ1 21-03 authorizing a First Amendment to the Agreement; and 



WHEREAS, on August 24, 2021, City Council approved Resolution No. 21-210, 
accepting and approving Resolution No. TIRZ1 21-03, authorizing a First 
Amendment to the Agreement; and 

WHEREAS, Urban Front, LLC is requesting revisions to the Agreement to 
account for additional costs associated with the public improvements, to 
extend the project completion deadline, and to increase the amount of 
required added taxable value associated with the project; NOW 
THEREFORE, 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TAX INCREMENT 
REINVESTMENT ZONE NUMER ONE, CITY OF ARLINGTON, TEXAS - 
DOWNTOWN: 

I. 

That the facts and recitations contained in the preamble of this Resolution are found 
and declared to be true and correct. 

II. 

That the Chair of the Board of Directors for Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas- Downtown is hereby authorized to execute a 
Second Amendment Tax Increment Reimbursement Agreement (the “Second 
Amendment”) by and between Urban Front, LLC and the Board of Directors for Tax 
Increment Reinvestment Zone Number One, upon the approval of the Agreement by the 
Arlington City Council. 

III. 

A substantial copy of the Second Amendment is attached hereto as Exhibit “A.” 

PRESENTED on the 14th day of February, 2023, at a meeting of the Board of Directors 
of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas 
– Downtown, and passed and approved on the 14th day of February, 2023, of ____ 
ayes and ___ nays. 

______________________ 
CHAIRMAN 

ATTEST: 

______________________ 
BRUCE PAYNE 
Economic Development Director
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STATE OF TEXAS  § 
§ 

COUNTY OF TARRANT § 

SECOND AMENDMENT TO THE TAX INCREMENT REIMBURSEMENT 
AGREEMENT 

BETWEEN 

URBAN FRONT, LLC 

AND 

THE BOARD OF DIRECTORS OF TAX INCREMENT REINVESTMENT ZONE 
NUMBER ONE, CITY OF ARLINGTON, TEXAS - DOWNTOWN 

THIS SECOND AMENDMENT TO THE TAX INCREMENT REIMBURSEMENT 
AGREEMENT (this “Amendment”) dated August 3, 2020 is executed by the Board of Directors 
of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas - Downtown (the 
“TIF BOARD”), as established by the City of Arlington, a Texas municipal corporation of Tarrant 
County, Texas (“CITY”), and URBAN FRONT, LLC (hereinafter called “DEVELOPER”) as of 
this ______ day of ____________, 2023 (the “Execution Date”).  All capitalized terms used and 
not defined herein have the meaning ascribed to them in the Agreement (defined below).   

WITNESSETH: 

WHEREAS, the Parties have entered into that certain Tax Increment Reimbursement 
Agreement, dated as of August 3, 2020 (the “Agreement”), pursuant to which the TIF BOARD 
provided DEVELOPER with reimbursement for certain public improvements pursuant to the TIF 
Project and Financing Plan in exchange for DEVELOPER developing certain property inside the 
TIF District; and 

WHEREAS, the Parties intend to amend the Agreement to revise certain terms pertaining 
to the Private Improvements, and timeline for reimbursement;  

NOW THEREFORE, in consideration of the foregoing and the mutual agreements, 
covenants, and payments authorized herein and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the Parties agree that the Agreement is 
amended as follows:   

1. Private Development Plan. Section 1 of the Agreement is hereby amended and restated
in its entirety as follows:
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 DEVELOPER, in conjunction with the construction of four (4) new mixed-use 
buildings more fully described on Exhibit “A”, attached hereto and incorporated 
herein for all purposes, (the “Private Improvements”), agrees to construct certain 
Public Improvements (hereinafter defined), the costs of which qualify as Project Costs 
as defined in the TIF Act and the TIF Project and Financing Plan (the “Project Costs”).  
The Public Improvements and associated costs are those improvements shown on 
Exhibit “B”, attached and incorporated herein for all purposes, (the “Public 
Improvements”).  The Private Improvements will be located within the Property 
shown on Exhibit “C” (the “Property”), which is located entirely within the CITY 
limits and within the TIF District.  The Public Improvements shall be located within 
the public rights-of-way and/or easements dedicated to the CITY and/or in an area deed 
restricted or dedicated for public use.   

2. Public Improvements. Section 2 of the Agreement is hereby amended and restated in its
entirety as follows:

In consideration of and as incentive for the construction of the Private 
Improvements and pursuant to the TIF Project and Financing Plan, the TIF BOARD agrees, 
subject to the conditions contained in this Agreement, to reimburse DEVELOPER an 
amount not to exceed Two Million Four Hundred and Thirty-Two Thousand Four Hundred 
and Sixty-Seven Dollars ($2,421,467) or the final costs incurred by DEVELOPER to 
design and construct the Public Improvements, whichever is less (“Total Amount”). 

3. DEVELOPER’S Obligations. Section 3.1, 3.2, and 3.3 of the Agreement are hereby
amended and restated in its entirety as follows:

Section 3. DEVELOPER’S Obligations. 

3.1 DEVELOPER agrees, in consideration of the TIF BOARD’S 
reimbursement of the costs of the Public Improvements under this Agreement, to build the 
Public Improvements and build, or cause others to build, the Private Improvements, 
adjoining and served by the eligible Public Improvements for the benefit of the TIF District. 
DEVELOPER agrees to provide, or to cause to be provided, the City of Arlington a public 
easement for any Public Improvements not located on the Property and not in the public 
right-of-way or existing easements.  All necessary documents related to the public 
easement dedications shall be executed by the property owner(s) prior to DEVELOPER 
receiving any reimbursement. 

DEVELOPER shall complete the Public Improvements before being eligible to receive 
reimbursement from the TIF BOARD.  DEVELOPER shall complete the Public 
Improvements on or before June 1, 2024.  Completion of Public Improvements will be 
evidenced by the TIF BOARD’s receipt of: 1) proof of payment by DEVELOPER for 
design and construction of the Public Improvements; and 2) a Letter of Acceptance issued 
from the City for the Public Improvements. 
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DEVELOPER shall complete, or shall cause the completion of, at least four (4) buildings 
that comprise the Private Improvements on or before June 1, 2024.  Completion of the 
Private Improvements will be evidenced by permanent not temporary certificates of 
occupancy being issued for at least four (4) new buildings.   

DEVELOPER shall have no obligation to construct the Public Improvements if 
DEVELOPER elects not to construct the Private Improvements, or if for any reason 
DEVELOPER elects not to obtain reimbursement for the costs of the Public Improvements 
pursuant to this Agreement.  

3.2  DEVELOPER agrees that the minimum ad valorem tax value for the 
Property, improved with the Private Improvements, shall be at least Ten Million Dollars 
($10,000,000) by no later  than tax year 2025 (January 1, 2025), and such minimum value 
shall maintain through tax year 2027 (January 1, 2027).  DEVELOPER shall not allow 
the ad valorem taxes owed to the CITY for the Property to become delinquent beyond the 
last day they can be paid without assessment of penalty, as such date is generally extended 
to allow for any appeal, during the term of this Agreement.   

3.3 DEVELOPER shall use good faith efforts to cause all Public Improvements 
to be completed in a timely manner once commenced, but in no circumstances later than 
June 1, 2024, and in accordance with the contract documents, plans and specifications 
approved by CITY.  DEVELOPER shall review all monthly and final payment estimates 
and forward same to the TIF BOARD with such supporting documentation as the TIF 
BOARD may require, including the final contractor’s certificate and a final lien waiver at 
the completion of construction.  All payments for work performed under the construction 
contract shall be made by DEVELOPER.  DEVELOPER shall require the construction 
contractor to certify, by affidavit sworn to by the corporate official or employee of 
DEVELOPER duly authorized to submit the same, that the estimate of work completed 
for the period in question is true and correct to the best of his information and belief, has 
been measured and verified in accordance with the contract documents, and that all 
contract preconditions to payment have been met.  The TIF BOARD reserves the right to 
perform inspections, measurements or verifications.  Notwithstanding anything herein to 
the contrary, DEVELOPER is to make payments to the construction contractor for the 
Public Improvements from its own funds and obtain reimbursement from the TIF BOARD 
in accordance with the terms and provisions of this Agreement.   

4. Exhibits. Exhibit “A” and Exhibit “B” of the Agreement are hereby amended and replace
in their entirety with the attached Exhibit “A” and Exhibit “B.”

5. This Amendment is made and shall be construed and interpreted under the laws of the State
of Texas without regard to any conflict or law rules and venue shall lie in Tarrant County, Texas.

6. Agreement in Effect.  This Amendment shall be effective as of the Execution Date.  Other
than as amended by this Amendment, the Agreement remains in full force and effect.
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SIGNATURES ON FOLLOWING PAGES



 
IN WITNESS WHEREOF, TIF BOARD and DEVELOPER executed this 

Amendment under seal, the day and year written above.    

 
 
 
URBAN FRONT, LLC, 
a Texas limited liability company 
By: Charles R. Dodson 
its sole manager 
 
 
By:      

 
Name:   
Title:   
 

THE BOARD OF DIRECTORS OF 
TAX INCREMENT 
REINVESTMENT ZONE NUMBER 
ONE, CITY OF ARLINGTON, 
TEXAS - DOWNTOWN 

 
 
By:      
 
Name: 
Title:   
 

 



 

 
 
 

THE STATE OF TEXAS § 
 § URBAN FRONT, LLC 
COUNTY OF TARRANT § Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on 
this day personally appeared CHARLES R. DODSON, known to me (or proved to me on the oath 
of ___________________ or through _____________________ (description of identity card or 
other document)) to be the person whose name is subscribed to the foregoing instrument, and 
acknowledged to me that he executed same for and as the act and deed of URBAN FRONT, LLC, 
and as sole manager thereof, and for the purposes and consideration therein expressed and in the 
capacity therein stated. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _______ day of 
________________, 2023. 
 
      ____________________________________ 
      Notary Public In and For 
      The State of Texas 
      ____________________________________ 
My Commission Expires:   Notary’s Printed Name 
 
 
 
THE STATE OF TEXAS § THE BOARD OF DIRECTORS OF 
 § TAX INCREMENT REINVESTMENT 
 § ZONE NUMBER ONE, 
 § CITY OF ARLINGTON, TEXAS - DOWNTOWN 
COUNTY OF TARRANT  § Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, on 
this day personally appeared _______________, known to me to be the person whose name is 
subscribed to the foregoing instrument, and acknowledged to me that he executed same for and as 
the act and deed of THE BOARD OF DIRECTORS OF TAX INCREMENT REINVESTMENT 
ZONE NUMBER ONE, CITY OF ARLINGTON, TEXAS - DOWNTOWN, and as the Chairman 
thereof, and for the purposes and consideration therein expressed and in the capacity therein stated. 

 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _______ day of 
________________, 2023. 
 
      ____________________________________ 
      Notary Public In and For 
      The State of Texas 
      ____________________________________ 
My Commission Expires:   Notary’s Printed Name 
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PRIVATE IMPROVEMENTS 

 
 
 

 
 



 

 
 
 

EXHIBIT “B”  
PUBLIC IMPROVEMENTS LOCATION 

 
 

 
 
 



 

 
 
 

EXHIBIT “B”  
PUBLIC IMPROVEMENTS ESTIMATED COSTS 

 
 
 
 
 
 
 
 
 
 
 

 



TIRZ 1 
Staff Report                   
 
Tax Increment Reinvestment Zone Number One, City of Arlington, 
Texas – Sutton Frost Cary LLP 
Board of Directors Meeting Date: 02-14-2023 Documents being Considered: Resolution  

 
 
RECOMMENDATION 
Approve a resolution authorizing the Chair of the Board of Directors to execute a First 
Amendment to the TIRZ Chapter 380 Grant Agreement by and between Sutton Frost Cary LLP 
and the Board of Directors of Tax Increment Reinvestment Zone Number One, City of Arlington, 
Texas.  
 
PRIOR BOARD OR COUNCIL ACTION 
On November 3, 1998, the City Council considered and passed Ordinance No. 98-142 
designating Tax Increment Reinvestment Zone Number One, City of Arlington, Texas – 
Downtown, (“TIRZ Number One”), creating the board of directors and granting to the board 
all legally permissible powers granted to it by chapter 311 of the Texas Tax Code, including 
the power to enter into agreements that the board considers necessary or convenient to 
implement TIRZ Number One project and financing plans. 
 
On April 12, 1999, the Board of Directors of TIRZ Number One (the “TIRZ Board”) adopted a 
Project Plan and Financing Plan for TIRZ Number One (the “Plan”), as required by Section 
311.011(a) of the Texas Tax Code.  
 
On May 11, 1999, the City Council considered and passed Ordinance No. 99-65 to approve 
the Plan in accordance with Section 311.011(d) of the Texas Tax Code.  
 
On December 6, 2018, the TIRZ Board approved the Amended and Restated Project Plan and 
Financing Plan (the “Amended Plan”) for TIRZ Number One.  
 
On January 29, 2019, the City Council considered and passed Ordinance No. 19-003 to 
approve the Amended Plan.  
 
On June 11, 2021, the TIRZ Board approved TIRZ Resolution No. 21-02 authorizing the Chair 
of the Board to execute a TIRZ Chapter 380 Agreement with Sutton Frost Cary LLP for the 
development of property located at 100 East Front Street in Arlington, Texas. 
 
ANALYSIS  
Sutton Frost Cary LLP is in the process of the constructing of a building at the corner of Front 
Street and Mesquite Street. Sutton Frost Cary LLP is a full-service regional accounting firm with 
locations in Fort Worth and Arlington serving clients for over 30 years. The company will 
consolidate its offices to the downtown location and move its 45 employees to the new building. 
 
The original agreement provided the company with a performance grant of $500,000 to assist 
with the project. The grant would be paid in three payments: $200,000 upon issuance of the 
certificate of occupancy, $150,000 on first anniversary of certificate of occupancy, and 
$150,000 after the second year following the certificate of occupancy. In exchange for the 
grant, the owner was obligated to cause the construction of a 21,000 square foot building to be 
completed by December 31, 2022, relocate their business operations to the new building upon 
completion, and relocate 45 full time jobs to the new building by no later than January 1, 2023.  
The owner was required to maintain a minimum of 30 full time jobs at the new building for the 
remainder of the term of the agreement. The project is also required to include a 30% MWBE 
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goal for construction and the owner is required to conduct a minimum of 1 financial literacy 
course per quarter for populations in need of this information (financial literacy was one of the 
elements of the recent Unity Council’s plan). 
 
The pandemic and related supply-chain/construction delays have caused the Sutton Frost Cary, 
LLP to be unable to meet the project completion date. Proposed amendments to the agreement 
are as follows: 
 
The first amendment to the agreement extends the completion deadline to June 1, 2024 and 
expands the project by approximately 4,000 square feet to 25,000 square feet of office space. 
In addition, Sutton Frost Cary LLP agrees to relocate and maintain fifty (increase by 20) full 
time jobs at the project and conduct at least six (6) financial literacy courses per year (increase 
by two). All other conditions and requirements of the agreement will remain the same. 
 
 
FINANCIAL IMPACT 
None. 
 
ADDITIONAL INFORMATION  
Attached:   Resolution with agreement attached.  
Separately:  None 
Available in the City Secretary’s office:   None 
Form 1295:  No 
MWBE:  No 
 
STAFF CONTACT(S) 
Bruce Payne, CEcD, AICP  
Economic Development Manager 
817-459-6114 
Bruce.Payne@arlingtontx.gov    
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Tax Increment Reinvestment Zone Number One, City of Arlington, Texas — 
Downtown 

 
Resolution No. TIRZ1 23-__ 

 

A resolution authorizing the Chair of the Board of 
Directors to execute a First Amendment to the TIRZ 
Chapter 380 Grant Agreement by and between Sutton 
Frost Cary LLP and the Board of Directors of Tax 
Increment Reinvestment Zone Number One, City of 
Arlington, Texas. 

 
 
WHEREAS, on June 11, 2021, by TIRZ #1 the Chair of the Board of Directors 

approved Resolution No. TIRZ1 21-02 authorizing a TIRZ Chapter 380 
Grant Agreement by and between Sutton Frost Cary LLP and the Board 
of Directors of Tax Increment Reinvestment Zone Number One, City of 
Arlington, Texas (“Agreement”); and  

 
WHEREAS, on June 15, 2021, City Council approved Resolution No. 21-133, accepting 

and approving Resolution No. TIRZ1 21-02 authorizing the Agreement; and 
 
WHEREAS, Sutton Frost Cary LLP and the TIRZ Board desire to amend the Chapter 

380 Agreement to provide for delays in the construction of the project; and 
 
WHEREAS, the amendment provides benefit to the TIRZ and the City of Arlington by 

increasing jobs and the commitment to conduct financial literacy courses in 
the City; NOW THEREFORE, 

 
 
BE IT RESOLVED BY THE BOARD OF DIRECTORS OF TAX INCREMENT 
REINVESTMENT ZONE NUMER ONE, CITY OF ARLINGTON, TEXAS - 
DOWNTOWN: 

 
I. 

 
That the facts and recitations contained in the preamble of this Resolution are found 

and declared to be true and correct. 
 

II. 
 

That the Chair of the Board of Directors for Tax Increment Reinvestment Zone 
Number One, City of Arlington, Texas- Downtown is hereby authorized to execute a TIRZ 
Chapter 380 Grant Agreement by and between Sutton Frost Cary LLP and the Board of 
Directors of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas 
upon the approval of the Agreement by the Arlington City Council. 

 
 
 

III. 



 
A substantial copy of the Agreement is attached hereto as Exhibit “A.” 

 
 
PRESENTED on the ______ day of ________, 2023, at a meeting of the Board of Directors   
of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas – Downtown, 
and passed and approved on the _____ day of _________, 2023, of ayes and nays. 
 
 
 
 
 

CHAIRMAN 
 
 

ATTEST: 
 
 
BRUCE PAYNE 
Economic Development Director 
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THE STATE OF TEXAS § 
 §  
COUNTY OF TARRANT § 
 

FIRST AMENDMENT TO THE CHAPTER 380 AGREEMENT 
 

BETWEEN 
 

SUTTON FROST CARY, LLP 
 

AND 
 

THE BOARD OF DIRECTORS OF TAX INCREMENT REINVESTMENT ZONE 
NUMBER ONE, CITY OF ARLINGTON, TEXAS - DOWNTOWN 

 
 
 THIS FIRST AMENDMENT TO THE TAX INCREMENT REINVESTMENT ZONE 
CHAPTER 380 AGREEMENT (this “Amendment”) dated July 20, 2021 is executed by the Board of 
Directors of Tax Increment Reinvestment Zone Number One, City of Arlington, Texas - Downtown (the 
“TIF BOARD”), as established by the City of Arlington, a Texas municipal corporation of Tarrant County, 
Texas (“CITY”), and SUTTON FROST CARY, LLP (hereinafter called “SFC”) as of this ______ day of 
____________, 2023 (the “Execution Date”).  All capitalized terms used and not defined herein have the 
meaning ascribed to them in the Agreement (defined below).   
 
THIS Agreement is executed on ______________, 2023, by and between SUTTON FROST 
CARY LLP an entity duly authorized to do business in the State of Texas, acting by and through 
its authorized officer (hereafter referred to as “SFC”), and THE BOARD OF DIRECTORS OF 
TAX INCREMENT REINVESTMENT ZONE NUMBER ONE, CITY OF ARLINGTON, 
TEXAS (hereinafter referred to as “TIRZ”), as established by the City of Arlington, a Texas 
municipal corporation of Tarrant County, Texas.  SFC and TIRZ may be referred to jointly herein 
as the “Parties” or individually as a “Party.”  
 

WITNESSETH: 
 

WHEREAS, the Parties have entered into that certain Tax Increment Reimbursement 
Agreement, dated as of July 20, 2021 (the “Agreement”), pursuant to which the TIF BOARD 
provided SFC with reimbursement for certain public improvements pursuant to the TIF Project 
and Financing Plan in exchange for SFC developing certain property inside the TIF District; and 

WHEREAS, the Parties intend to amend the Agreement to revise certain terms pertaining 
to the Private Improvements, and timeline for reimbursement; and 

NOW THEREFORE, in consideration of the foregoing and the mutual agreements, 
covenants, and payments authorized herein and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the Parties agree that the Agreement is 
amended as follows:   



1. Definitions 
 

Section I.D. of the Agreement is hereby amended and restated in its entirety as follows: 
 
“Project” is defined as an approximately 25,000 square foot office building constructed on 
the Site, as further depicted in Exhibit “A” attached hereto and incorporated herein for all 
purposes.  The Project shall be situated on the Site so that the building occupies the southeast 
corner of Mesquite Street and Front Street.     

 
2. Improvement Conditions and Requirements.  
 

Section IV.A. of the Agreement is hereby amended and restated in its entirety as follows: 
 

SFC shall construct or shall cause Landlord to construct the Project on the Site.  SFC shall 
obtain a certificate of occupancy for the Project by no later than June 1, 2024.  SFC shall 
consultant with the City Manager, or his/her designee; regarding the design of the Project.   
 
Section IV.C. of the Agreement is hereby amended and restated in its entirety as follows: 
 
SFC shall relocate 50 Jobs to the Project by no later than June 1, 2024 and maintain a 
minimum of 50 Jobs at the Project for the remaining years of the Term.  SFC agrees to 
market and promote Job opportunities at the Project to residents of the City of Arlington.  
SFC shall make commercially reasonable efforts to hire residents of the City of Arlington to 
fill open Jobs.   
 
Section IV.D. of the Agreement is hereby amended and restated in its entirety as follows: 
 
SFC agrees to conduct free from charge six (6) financial literacy course per calendar year of 
the Term for populations in need of this information in coordination with the City of 
Arlington. 
 

SIGNATURES ON FOLLOWING PAGES 



 
 

 
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the 
day and year written above. 
 
 
 
 

SUTTON FROST CARY LLP 
 
 
      BY_________________________________ 

 
Name : Paul Cary 

       
Title: Partner 

       
 
WITNESS: 
 
 
      
 
 

THE BOARD OF DIRECTORS OF TAX 
INCREMENT REINVESTMENT ZONE 
NUMBER ONE, CITY OF 
ARLINGTON, TEXAS 

 
 
 
      BY_________________________________ 
       

Name ________________ 
 
Title TIRZ Chairman__________________ 

       
 
WITNESS: 
 
 
 
_________________________________ 



 

(4) 

THE STATE OF TEXAS § 
 § SUTTON FROST CARY LLP 
COUNTY OF ___________  §  Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared ________________, known to me (or proved to me 
on the oath of _______________ or through ____________________ (description of 
identity card or other document) to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he/she executed same for and as the 
act and deed of SUTTON FROST CARY LLP, an entity duly authorized to do business 
in the State of Texas, and as the _________________ thereof, and for the purposes and 
consideration therein expressed, and in the capacity therein expressed. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the _______ day of 
_____________________, 2023. 
 
 
      ____________________________________ 
      Notary Public in and for  
      The State of Texas 
_________________________  ____________________________________ 
My Commission Expires   Notary’s Printed Name 
 
 
THE STATE OF TEXAS § THE BOARD OF DIRECTORS OF 
 § TAX INCREMENT REINVESTMENT 
 § ZONE NUMBER ONE, 
 § CITY OF ARLINGTON, TEXAS 
COUNTY OF TARRANT  § Acknowledgment 
 
 BEFORE ME, the undersigned authority, a Notary Public in and for the State of 
Texas, on this day personally appeared _________________, known to me to be the person 
whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed same for and as the act and deed of THE BOARD OF DIRECTORS OF TAX 
INCREMENT REINVESTMENT ZONE NUMBER ONE, CITY OF ARLINGTON, 
TEXAS, and as the Chairman thereof, and for the purposes and consideration therein 
expressed and in the capacity therein stated. 
 
 GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _______ day of 
________________, 2023. 
 
      ____________________________________ 
      Notary Public In and For 
      The State of Texas 
      ____________________________________ 
My Commission Expires:
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Exhibit “A” 
 

PROJECT 
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