THE CITY OF

Community Services Corporation
(Type B) Agenda

TEXAS

Monday, November 13, 2023 City Hall - 141 W. Renfro
4:45 PM Burleson, TX 76028

CALL TO ORDER

CITIZENS APPEARANCES

Each person in attendance who desires to speak to the Board on an item NOT posted on the
agenda, shall speak during this section. A speaker card must be filled out and turned in to the City
Secretary prior to addressing the Board. Each speaker will be allowed three minutes to speak.

Each person in attendance who desires to speak on an item posted on the agenda shall speak
when the item is called forward for consideration.

GENERAL

A. Consider approval of the minutes from the August 15, 2023 4B Corporation Board meeting.
(Staff contact: Amanda Campos, City Secretary)

B. Consider approval of resolution 4B111323ParksRecreation Capital, requesting the City
Council pass an intention to reimburse resolution that includes an amount not to exceed
$2,833,601 related to the design, construction and improvements for Parks and Recreation
capital projects. (Staff Presenter: John Butkus, Finance Director)

|©

Consider approval of 4B11132023FarmLeaseBleeker a five-year farm lease with Charles
Bleeker for approximately 11.74 acres located in the H.G. Catlett Survey Abstract No. 177 off
S.W. Alsbury Boulevard. (Staff Contact: Justin Scharnhorst, Assistant to the City Manager)

|

Consider approval of 4B11132023Razzoo’s1stamendment a Chapter 380 Economic
Development and Performance Agreement (CSO#1754-05-2021) between the City of
Burleson, Burleson Community Service Development Corporation, and Razzoo's, INC. (Staff
Presenter: Alex Philips, Economic Development Director)

|m

Consider approval of 4B11132023Heimlstamendment, an amendment of a Chapter 380
Economic Development and Performance Agreement (CSO#1653-01-2021) between the City
of Burleson, Burleson Community Service Development Corporation, and Heim Burleson, LLC.
(Staff Presenter: Alex Philips, Economic Development Director)

BOARD REQUESTS FOR FUTURE AGENDA ITEMS OR REPORTS

RECESS INTO EXECUTIVE SESSION

In accordance with Chapter 551 of the Texas Government Code, the Board may convene in
Executive Session in the City Council Workroom in City Hall to conduct a closed meeting to discuss
any item listed on this Agenda.




Community Services Corporation (Type B) Meeting Agenda November 13, 2023

A. Pending or contemplated litigation or to seek the advice of the City Attorney pursuant
to Section 551.071, Texas Government Code

B. Discussion regarding possible purchase, exchange, lease, or value of real property
pursuant to Section 551.072, Texas Government Code

C. Deliberation regarding commercial or financial information received from or the offer
of a financial or other incentive made to a business prospect seeking to locate, stay
or expand in or near the territory of the City and with which the City is conducting
economic development negotiations pursuant to Section 551.087, Texas Government
Code

6. ADJOURN

CERTIFICATE

| hereby certify that the above agenda was posted on this the 8th of November 2023, by 5:00 p.m., on
the official bulletin board at the Burleson City Hall, 141 W. Renfro, Burleson, Texas.

Amanda Campos

City Secretary

ACCESSIBILITY STATEMENT

The Burleson City Hall is wheelchair accessible. The entry ramp is located in the front of the building,
accessible from Warren St. Accessible parking spaces are also available in the Warren St. parking lot.
Sign interpretative services for meetings must be made 48 hours in advance of the meeting. Call the
A.D.A. Coordinator at 817-426-9600, or TDD 1-800-735-2989.




THE CITY OF

BURLESON

TEXAS

Community Services Corporation (Type B)

DEPARTMENT: City Secretary’s Office

FROM: Amanda Campos, City Secretary
MEETING: November 13, 2023
SUBJECT:

Consider approval of the minutes from the August 15, 2023 4B Corporation Board meeting.
(Staff contact: Amanda Campos, City Secretary)

SUMMARY:
The 4B Community Services Corporation did duly meeting on August 15, 2023.
OPTIONS:

1) Approve the minutes from the August 15, 2023 meeting as presented.

2) Approve the minutes from the August 15, 2023 meeting with amendments.

STAFE CONTACT:

Name: Amanda Campos
Title: City Secretary
acampos@burlesontx.com
817-426-9665

burlesontx.com | 817.426.9600 | 141 W Renfro Street, Burleson, Texas 76028
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Burleson Community Service Development Corporation (4B)
August 15, 2023
DRAFT MINUTES

Board Members Present: Board Members Absent:
Phil Anderson
Chris Fletcher

Victoria Johnson
Dan McClendon, President
Alexa Boedeker

Staff Present:

Tommy Ludwig, City Manager
Amanda Campos, City Secretary
Monica Solko, Deputy City Secretary
Matt Ribitzki, Deputy City Attorney

1. CALL TO ORDER - Time: 3:00 p.m.

President Dan McClendon called the meeting to order. Time: 3:03 P.M.

2. CITIZEN APPEARANCE
e No speakers.

3. GENERAL

A. Minutes from the February 6, 2023 Community Services Corporation
(Type B) Board meeting. (Staff Contact: Amanda Campos, City

Secretary).

Motion was made by Alexa Boedeker and seconded by Phil Anderson to

approve.

Motion passed 4-0. Victoria Johnson absent.

B. Consider approval of a resolution adopting the Burleson Community
Service Development Corporation FY 2023-2024 annual budget. (Staff

Presenter: Martin Avila, Finance Director)

Martin Avila, Finance Director, presented a resolution to the board.

Motion was made by Chris Fletcher and seconded by Phil Anderson to

approve.
Motion passed 4-0. Victoria Johnson absent.

4. RECESS INTO EXECUTIVE SESSION

Pursuant to Section 551.071, Texas Government Code, the Board reserves the
right to convene into Executive Session(s), from time to time as deemed

4B Minutes 08.15.23

Item A.




necessary during this meeting for any posted agenda item, to receive advice
from its attorney as permitted by law.

A. Pending or Contemplated Litigation or to Seek the Advice of the City
Attorney Pursuant to Section 551.071.

e No Executive Session needed.

5. ADJOURN

There being no further discussion President Dan McClendon adjourned the
meeting. Time: 3:13 p.m.

Monica Solko
Deputy City Secretary

4B Minutes 08.15.23
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THE CITY OF

BURLESON

TEXAS

Community Services Corporation (Type B)

DEPARTMENT: Finance Department

FROM: John Butkus, Finance Director
MEETING: November 13, 2023
SUBJECT:

Consider approval of resolution 4B111323ParksRecreation Capital, requesting the City Council
pass an intention to reimburse resolution that includes an amount not to exceed $2,833,601
related to the design, construction and improvements for Parks and Recreation capital projects.
(Staff Presenter: John Butkus, Finance Director)

SUMMARY:

On September 11, 2023, Council approved the final reading of the City’s FY23-24 budget and
capital improvement plan which included the five-year Parks and Recreation capital plan. On
September 18, 2023, Council approved a revised five-year capital plan for Parks and
Recreation. A balance of $7,444,654 from the $14,915,000 October 3, 2022 Council approved
reimbursement resolution remains. The requested reimbursement resolution amount of
$2,833,601 will provide the additional authority required for the FY23-24 Parks and Recreation
projects. This reimbursement resolution will give the City the ability to begin incurring capital
expenditures with the intent to reimburse the cost incurred with proceeds from bond debt to be
issued at a future date. The relevant section of the capital improvement plan is as follows:

4B PROJECTS FY24 Reimbursement Resolution

Project # Project Desc. Budget Requested Amount

TBD BAILY LAKE DREDGING 105,000

TBD CEDAR RIDGE 294,000

TBD MEADCREST 420,000

TBD OAK VALLEY NOTRTH RESTROOM 157,500 -

PK2302 CHILSOLM HALL FIELD TURF (4) FIELDS 2,231,250 2,231,250

TBD OAK VALLEY SOUTH PARKING TRAILHEAD 567,000 -

PK2301 PARK MONUMENT SIGN YEAR 2 68,250 68,250

PK2304 BRICK ENTRY WAY 534,101 534,101

TBD BRICK INDOOR POOL SAND FILTER 170,888 -

TBD BRICK RE PLASTER INDOOR POOL 330,750

TBD DESERT AIR SYSTEM 1,653,750

PK2303 HVAC REPLACEMENT 3,031,875

TBD GOLF - T AND WAY FINDING SIGNAGE 26,250

TBD RANGE SIDE 9 IMPROVEMENTS 47,250

TBD FLOATING INTAKE PIPE REPLACEMENT 17,588

TBD SYSTEM WIDE MASTER PLAN 105,000 -
Totals $ 9,760,451 S 2,833,601

burlesontx.com | 817.426.9600 | 141 W Renfro Street, Burleson, Texas 76028
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OPTIONS:

1) Approve resolution

2) Approve resolution with changes

3) Deny resolution

RECOMMENDATION:

Staff recommendations approval of the resolution

PRIOR ACTION/INPUT (Council, Boards, Citizens):

Page 2 of 2

October 3, 2022, City Council approved a minute order ratifying the Burleson Community
Service Development Corporation Board’s action requesting a reimbursement resolution that
included an amount not to exceed $14,915,000 for capital projects related to Parks and
Recreation projects.

September 11, 2023, Council approved the final reading of the City’'s FY2023-24 annual budget
with the five-year capital improvement plan.

September 18, 2023, Council approved a revised five-year capital improvement plan for Parks
and Recreation.

FISCAL IMPACT:

N/A

STAFF CONTACT:

John Butkus

Finance Director
jbutkus@burlesontx.com

817-426-9627

burlesontx.com | 817.426.9611 | 141 W Renfro Street, Burleson, Texas 76028
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THE CITY OF

BURLESS

TEXAS

Item B.

4B Community Service Development Corporation
Reimbursement Resolution

PRESENTED TO THE 4B BOARD OF DIRECTORS

NOVEMBER 13, 2023




Item B.

Reimbursement Resolution

*Provides project funding prior to issuing the bonds

*City anticipates issuing bonds during August 2024

*The resolution is not an authorization to issue bonds



Use of the Resolution

Item B.

*Council approved the FY23/24 Budget and capital improvement plan on
September 11, 2023

*Council approved a revised five-year Parks and Recreation capital plan on
September 18, 2023

*The approved budget included the City’s capital improvement program for Parks
and Recreation. A balance of $7,444,654 from the $14,915,000 October 3, 2022
Council approved reimbursement resolution remains

*The requested reimbursement resolution amount of $2,833,601 will provide the
additional authority required for the FY23/24 Parks and Recreation projects

* The capital cost will be reimbursed for project expenses incurred or obligated
through August 31, 2024




Item B.

4B Capital Improvement Plan

48 PROJECTS FY24 Reimbursement Resolution FY24 Fy2a Fy2a

Project # Project Desc, Budget Requested Amount Quarter Land/Row Quarter pl‘sl_gnlin‘g‘ Quarter  Construction lfo_ﬁal

ifab o BAILY LAKE DREDGING 105,000 o 3 [ ] ' |

TBD CEDAR RIDGE 294,000

TBD MEADCREST 420,000

TBD OAK VALLEY NOTRTH RESTROOM 157,500 . |

PK2302 CHILSOLM HALL FIELD TURF (4) FIELDS 2,231 250 2,231 250 | 3 2,231,250 2,231,250
TBD OAK VALLEY SOUTH PARKING TRAILHEAD 567 000 - | 2
PK2301 PARK MONUMENT SIGN YEAR 2 68,250 68,250 | 2 68,250 68,250
PK2304 BRICK ENTRY WAY 534,101 534101 | 2 18,693 4 515,408 534,101
TBD BRICK INDOOR POOL SAND FILTER 170,383

T8D BRICK RE PLASTER INDOOR POOL 330,750

TBD DESERT AIR SYSTEM 1,653,750

PK2303 HVAC REPLACEMENT 3,031,875

T8D GOLF - T AND WAY FINDING SIGNAGE 26,250

TBD RANGE SIDE 9 IMPROVEMENTS 47250

TBD |FLOATING INTAKE PIPE REPLACEMENT 17,588

|TBD SYSTEM WIDE MASTER PLAN 105,000

Totals $ 9,760,451 §$ 2,833,601 s - $ 18,693 § 2814908 § 2,833,601




Options

Item B.

* Approve the resolution

* Approve the resolution with changes

* Deny the resolution




QUESTIONS/COMMENTS




Burleson Community Service Development Corporation
Resolution 4B111323ParksRecreationCapital

WHEREAS, the Burleson Community Service Development Corporation, known as the
"Type B Corporation", incorporated and certified in June 1993 under the authorization of
the Development Corporation Act of 1979; and

WHEREAS, the City Council of the City of Burleson, Texas (the "City") approved a parks
and recreation capital improvement plan on September 11, 2023 (the "Parks CIP Plan");
and

WHEREAS, the City Council of the City of Burleson, Texas ("City") revised a parks and
recreation capital improvement plan on September 18, 2023

WHEREAS, the Type B Corporation desires that the City obtain the ability to incur capital
expenditure costs on projects that includes the City’s parks and recreational facilities
(including related drainage and utility relocation) with the intent to reimburse the costs
incurred with proceeds from City bond debt to be issued at a future date in an amount not
to exceed $2,833,601.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE BURLESON
COMMUNITY SERVICE DEVELOPMENT CORPORATION THAT:

Section 1
The Type B Corporation requests that the City Council pass a reimbursement resolution
that includes $2,833,601 of reimbursements for the construction, equipment, and
improvement of City parks and recreational facilities (including related drainage and utility
relocation).

Section 2

The Type B Corporation respectfully requests that the City Council ratify this resolution.
Accordingly, this resolution shall take effect immediately after such ratification.

Section 3
The Secretary of the Type B Corporation is hereby directed to publish notice of this action
following ratification by City Council as required by law.
Passed and approved and SO RESOLVED this__ day of , 2023.

Signed: Attest:

President of Type B Corporation Secretary of the Type B Corporation

Item B.
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THE CITY OF

BURLESON

TEXAS

Community Services Corporation (Type B)

DEPARTMENT: City Manager’s Office

FROM: Justin Scharnhorst, Assistant to the City Manager
MEETING: November 13, 2023
SUBJECT:

Consider approval of 4B11132023FarmLeaseBleeker a five-year farm lease with Charles Bleeker
for approximately 11.74 acres located in the H.G. Catlett Survey Abstract No. 177 off S.W. Alsbury
Boulevard. (Staff Contact: Justin Scharnhorst, Assistant to the City Manager)

SUMMARY:

At the October 2" meeting, City Council authorized a farm lease with Jody Land for the property
located at 2140 & 2250 SW Alsbury. Given the City 4B Community Development Corporation
purchased an additional tract of land that also Is currently being farmed, it was appropriate to
secure a formal lease. Those tracts of land that were recently purchased, if approved, will be
under five year leases.

Mr. Bleeker will be expected to maintain the property in good working order. The lease term is
five years and can be terminated with 180 days' written notice.

OPTIONS:

1) Example: Approve as presented
2) Example: Approve with changes

3) Example: Deny

RECOMMENDATION:

N/A

PRIOR ACTION/INPUT (Council, Boards, Citizens):

N/A

FISCAL IMPACT:

The cost of the lease is $50.00 per year.

burlesontx.com | 817.426.9600 | 141 W Renfro Street, Burleson, Texas 76028

Item C.
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STAFF CONTACT:

Name: Justin Scharnhorst

Title: Assistant to the City Manager
jscharnhorst@burlesontx.com
817-426-9646

burlesontx.com | 817.426.9611 | 141 W Renfro Street, Burleson, Texas 76028
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THE CITY OF

BURLESON

Farm Lease

November 13, 2023

1



Summary of Lease

Item C.

* In the proposed farm agreement, the city would lease approximately 12 acres to Mr. Charles
Bleeker. The 12 acres is near the intersection of Alsbury Blvd and Hulen St, and outlined below:

* Mr. Bleeker has maintained the
property prior to the city acquiring
the land.

* At the October 2nd
meeting, Council authorized a
lease for the property that is
adjacent to the subject property.

e During that time it was
discussed formalizing a lease on
the property discussed tonight.




Item C.

Summary of Lease Continued

 The annual rent due to the city under the lease is fifty dollars.

» City staff believes the lease benefits the city by reducing the mowing and maintenance costs
associated with the property.

* The term of the lease is five years, but either party may cancel the lease at any time with 180 days’
notice.

* Mr. Bleeker will use the property for cutting and bailing hay that will be used for livestock
consumption.

* Mr. Bleeker may apply annual herbicide to the property to improve soil conditions, but must comply
with all federal, state and local laws/ordinances.




Staff Recommendation

Item C.

Approve a farm lease with Mr. Charles Bleeker for the approximate 12-acre
property located near the intersection of Alsbury Blvd and Hulen St.

Deny a farm lease with Mr. Charles Bleeker.




FARM LEASE

THE STATE OF TEXAS §
COUNTY OF JOHNSON §

THIS FARM LEASE (the "Lease") is made and entered into by and between the City of Burleson,
Texas, a home rule municipal corporation located in Johnson and Tarrant County, and Burleson
Community Services Corporation, together hereinafter referred to as "Lessor”, and Charles
Bleeker, an individual, hereinafter referred to as "Lessee." In consideration of the rent and the
covenants herein contained on the part of Lessee to be kept and performed, the Lessor does
hereby lease, demise and let unto the Lessee, and the Lessee hires and rents the SURFACE
ONLY, excluding the minerals, of approximately 11.74 acres, more or less, situated in Johnson
County, Texas, as depicted in "A" (the "Premises"), subject to the following terms and conditions:

ARTICLE 1: TERM OF LEASE

The total term of this Lease shall be one day less than five (5) years, commencing on the 14" day
of November, 2023 (the "Commencement Date") and terminating on the 30th day of September,
2024 (the "Termination Date"), unless sooner terminated in accordance with this Lease. The five
(5) separate lease periods that make up the total term of this Lease are as follows:

First Lease Period: November 14, 2023, to September 30, 2024
Second Lease Period: October 1, 2024, to September 30, 2025
Third Lease Period: October 1, 2025, to September 30, 2026
Fourth Lease Period: October 1, 2026, to September 30, 2027
Fifth Lease Period: October 1, 2027, to September 30, 2028

ARTICLE 2: RENT; PAYMENT OF RENT

Lessor agrees to lease the Premises to Lessee for and in consideration of Lessee’s maintaining
the property and Lessee’s compliance with the provisions established in this Lease Agreement.
In addition to the above consideration, Lessee agrees to pay Lessor $50.00 in rent for each lease
period. Lessee shall pay Lessor rent within thirty (30) days of October 1st each year. All rental
payments must be made payable to City of Burleson and be hand delivered or mailed to the City
of Burleson, Attn: Finance, 141 W Renfro St, Burleson, Texas 76028.

ARTICLE 3: TAXES
Lessee agrees to pay any taxes levied against the crops and personal property and fixtures of
Lessee in and about the Premises and any ad valorem taxes assessed against the Premises. If
any taxes of Lessee are levied against Lessor or Lessor's property and Lessor pays those taxes,
Lessee, on demand, shall reimburse Lessor for all taxes actually paid on Lessee's behalf.

ARTICLE 4: SUBORDINATION

This Lease and all rights of Lessee under it are and shall be subject to and subordinate to the
rights of any debt holder now or hereafter having a security interest in the Premises or any other
encumbrances Lessor desires to place on the property.

ARTICLE 5: USE OF PREMISES

Page 1 of 9
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Lessee shall use the Premises solely for the purpose of planting, raising and harvesting crops,
together with all other purposes and activities usually and customarily associated with a farming
operation in Johnson County, Texas. Lessee agrees to not use the Premises for any purpose
other than for planting, raising and harvesting crops or to alter the Premises, including clearing
new roads, moving or erecting any fences, or locating on the Premises any type of permanent or
temporary improvement without Lessor's prior written consent. Lessee further agrees to not hunt
or fish the Premises or allow anyone else to do so. Lessee hereby acknowledges and understands
that Lessor may lease property adjoining the Premises for agricultural or other purposes and that
Lessee shall only have farming rights to the Premises and shall not have any rights to farm or use
such adjoining acreage.

Notwithstanding the above, Lessee may plant wheat, Sudan, or Hybrid Grass, or farm native
Bermuda grass. Other applications or crops outside of above must be approved by the City in
writing on a case by case basis. Lessee shall keep the property mowed and cleaned up, and the
land of bushes and trees in the open areas of the field. Lessee from time to time, at its discretion
apply liquid or granular fertilizer and herbicide to improve the quality of the crop. Applications shall

be consistent in variation to Super Nitro 28-0-0 for fertilizer and 2,4-D Amine 4 Herbicide. Other-

applications outside of the above must be approved by the City in writing prior to application.
Lessee shall maintain communication with the adjacent landowner at 2410 SW Hulen Street,
informing the homeowner tentative schedules for maintaining and improving the property.

ARTICLE 6: UTILITIES

Lessee shall pay or cause to be paid all charges for any water, electricity and any other utilities
used on the Premises throughout the term of this Lease, including any costs of installation and
connection fees.

ARTICLE 7: LESSEE'S COVENANTS
Lessee further covenants and agrees as follows:

A. To pay and provide the Rent for this Lease, as it is set out herein; to use the Premises in
a careful and proper manner for the use specifically described herein; to commit or permit
no waste or damages to the Premises; to conduct or permit no business or act that is a
nuisance or may be in violation of any federal, state, or local law or ordinance; only use
the Premises in such a prudent manner so as to preserve and protect the land and soil; to
surrender the Premises on expiration or termination of this Lease in at least as good of a
condition as the Premises was in on the date prior to Lessee's occupation of the Premises;
cultivate the Premises in a timely, thorough, and farmer-like manner, employing the best
methods of farming customarily practiced on like crops in the area and keep, repair and
maintain all existing fencing, if any, during the term of this Lease.

B. Lessee assumes the risk of loss on all property and all improvements, including any crops,
which are situated on the Premises. Lessee agrees to maintain at all times during this
Lease, the insurance described herein below.

C. Upon termination of this Lease, Lessee agrees that all improvements situated on the
Premises, whether such improvements were situated on the Premises prior to this Lease
or placed on the Premises during this Lease, shall become the property of Lessor, or, at
the option of the Lessor, Lessee, at Lessee's sole expense, shall remove all improvements
and debris and restore the surface of the Premises to its original condition provided that
Lessee placed such improvements on the Premises during the term of this Lease.

D. To permit Lessor to enter, inspect, and make such repairs to the Premises as Lessor may

Page 2 of 9
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reasonably desire or show the Premises to prospective purchasers and tenants, at all
reasonable times.

Lessee agrees that it is solely responsible for making all alterations, additions, or
improvements necessary to the Premises to cause the Premises and its intended use to
be in compliance with any laws, rules, ordinances, development codes or regulations of
any applicable governmental authority, entity, or body, including, without limitation, the
Federal Government, the City of Burleson, the County of Johson, and the State of Texas
and the rules and regulations of the United States Department of Agriculture and the
Texas Agriculture Commissioner. The allocation of responsibility to Lessee for compliance
with said laws, rules, ordinances, development codes or regulations is a material
inducement for the parties to enter into this Lease. The costs incurred in causing the
Premises and its intended use to be in compliance with said laws, rules, ordinances,
development codes or regulations shall be solely borne by Lessee.

Keep all gates on the Premises, if any, closed and locked, ingress to and egress from the
Premises being at those places designated by Lessor and provide Lessor with all keys
and/or combinations to each gate locking mechanism used by Lessee on the Premises.
in the event this Lease is terminated early by Lessor, whether such termination is for cause
or convenience, Lessee shall pay Lessor any and all rents and amounts, on a pro-rata
basis, which were incurred and due prior to or as of the date this Lease is terminated. If
Lessee has paid any portion of the annual rental amount in advance, Lessor shall return
to Lessee, on a pro-rata basis, the proportion of rents that have been prepaid for any
unused portion of a lease period.

ARTICLE 8: LESSOR'S COVENANTS

Lessor covenants and agrees to warrant and defend Lessee in the enjoyment and peaceful use
and operation of the Premises during the term of this Lease, subject to the termination rights set
forth herein.

A.

B.

ARTICLE 9: INDEMNIFICATION & INSURANCE

INDEMNIFICATION OF LESSOR: LESSOR SHALL NOT BE LIABLE FOR ANY LOSS,
DAMAGE, OR INJURY OF ANY KIND OR CHARACTER TO ANY PERSON OR
PROPERTY ARISING FROM ANY USE OF THE PREMISES OR ANY NEARBY
PREMISES USED BY LESSEE OR ANY PART THEREOF; OR CAUSED BY ANY
DEFECT IN ANY BUILDING, STRUCTURE OR OTHER IMPROVEMENT THEREON;
OR IN ANY EQUIPMENT OR OTHER FACILITY THEREIN; OR CAUSED BY OR
ARISING FROM ANY ACT OR OMISSION OF LESSEE, OR OF ANY OF LESSEE'S
AGENTS, EMPLOYEES, LICENSEES, OR INVITEES, OR BY OR FROM ANY
ACCIDENT ON THE LAND OR ANY SURROUNDING PREMISES OR ANY FIRE OR
OTHER CASUALTY THEREON, OR OCCASIONED BY THE FAILURE OF LESSEE TO
MAINTAIN THE PREMISES IN SAFE CONDITION, OR ARISING FROM ANY OTHER
CAUSE WHATSOEVER; AND LESSEE HEREBY WAIVES ON ITS BEHALF ALL
CLAIMS AND DEMANDS AGAINST LESSOR FOR ANY SUCH LOSS, DAMAGE, OR
INJURY OF LESSEE OR OF LESSEE'S AGENTS, EMPLOYEES, LICENSEES, OR
INVITEES, AND HEREBY AGREES TO INDEMNIFY, DEFEND AND HOLD LESSOR
ENTIRELY FREE AND HARMLESS FROM ALL LIABILITY FOR ANY SUCH LOSS,
DAMAGE, OR INJURY OF OTHER PERSONS, AND FROM ALL COSTS AND
EXPENSES ARISING THEREFROM. THE TERMS OF THIS INDEMNITY PROVISION
SHALL SURVIVE ANY TERMINATION OF THIS LEASE.

Insurance: In order to insure the fulfillment of the above referenced indemnity provision,

Page 3 of 9
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Lessee hereby agrees to maintain, at all times during the Term of this Lease, at Lessee's
sole cost, a comprehensive public liability insurance policy protecting Lessor against all
claims or demands that may arise or be claimed on account of Lessee's use of the
Premises, in an amount of at least $1,000,000.00, per occurrence of accident and/or
injury, for injuries to persons and damages to real and/or personal property. Said
insurance shall be written by a company or companies acceptable to Lessor, authorized
to engage in the business of general liability insurance in the state of Texas, and name
Lessor as an additional insured. Furthermore, said insurance shall be primary as to any
other existing, valid, and collectible insurance. Lessee shall deliver to Lessor annual
certificates demonstrating that said insurance is paid up and copies of the insurance
policies issued by the insurance companies. Lessee further agrees to maintain at all times
during the Term of this Lease, at Lessee's cost, broad coverage fire and casualty
insurance on its property and to provide Lessor with a copy of the policy and a certificate
issued by the insurance company demonstrating that insurance is paid up. Lessee shall,
within ten (10) calendar days from the execution of this Lease, obtain a certified statement
by each insurance carrier containing a clause providing that the insurance carrier will give
Lessor 30 days' written notice before any cancellation shall be effective. The insurance
policies shall be provided by Lessee and shall be for a period of at least one year.

ARTICLE 10: DEFAULTS BY LESSEE

In addition to the remedies specifically set forth herein and those available at law or in equity, if
Lessee fails to perform or breaches any term, condition or covenant set forth in this Lease, and
this failure or breach continues for thirty (30) calendar days after a written notice specifying the
required performance has been given to Lessee, Lessee shall be in default and Lessor may:

1.

2.

enforce specific performance causing Lessee to strictly comply with and perform such
term, condition or covenant; or

may, but not be obligated to do so, enter the Premises and perform Lessee's obligations
for the account of and at the expense of Lessee. Bills for all amounts paid by Lessor and
all losses, costs, and expenses incurred by Lessor in connection with such performance
by Lessor pursuant to this clause, including without limitation, all amounts paid and costs
and expenses incurred by Lessor for any property, material, labor or services provided,
furnished, or rendered or caused to be provided, furnished or rendered by Lessor to
Lessee may be sent by Lessor to Lessee monthly or immediately, at Lessor's option, and
shall be due and payable by Lessee to Lessor as additional rent within five (5) calendar
days after same is sent to Lessee by Lessor; or

terminate this Lease, without liability, by written notice to Lessee, in which event, the Lease
hereby created shall terminate on the thirty (30th) day after such notice is given (the
"Termination Date") and Lessee shall within such thirty (30th) day period vacate the
Premises and surrender them to Lessor in the state required under this Lease, with Lessor
having the right to reenter and repossess the Premises discharged of this Lease and to
expel all occupants and to remove all property therefrom.

Upon the occurrence of any default, Lessor may enter and take possession of the Premises by
self-help, by picking or changing locks if necessary, and may lock out Lessee or any other person
who may be occupying the Premises, until the default is cured, without being liable for damages.

ARTICLE 11: DEFAULTS BY LESSOR

Defaults by Lessor are failing, within thirty (30) calendar days after receiving written notice from
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Lessee, to comply with any term, condition or covenant set forth in this Lease. In the event that
Lessor fails to cure its default within the said thirty (30) calendar days, Lessee may, as Lessee's
sole remedy, terminate this Lease.

ARTICLE 12: VOLUNTARY TERMINATION

Lessor or Lessee may terminate this Lease, without cause or liability, upon giving one-hundred
eighty (180) calendar days written notice to the other party. Upon the termination of this Lease,
Lessee will surrender the Premises peaceably to the Lessor and pay Lessor all rental amounts
and any other amounts that may be due hereunder as of the date of termination. In the event that
Lessor exercises its right to terminate this Lease pursuant to this provision, Lessor shall be
obligated to reimburse Lessee, on a pro-rata basis, the proportion of rents, if any, that have been
prepaid for any unused portion of a lease period.

ARTICLE 13: INSOLVENCY, BANKRUPTCY, ETC., OF LESSEE

If Lessee is declared insolvent or adjudicated a bankrupt; if Lessee makes an assignment for the
benefit of creditors; or if a receiver is appointed for Lessee, Lessor, without prejudice to its rights
hereunder and at its option, may terminate this Lease and retake possession of the premises
immediately and without notice to Lessee or any assignee, transferee, trustee, or any other
person or persons, using force if necessary.

ARTICLE 14: LESSOR TO HAVE LIEN

Lessor will have a lien against all goods, equipment and other personal property of Lessee
brought, stored, or kept on the Premises during the term of this Lease, in the aggregate amount
of all rent, consideration, damages, and other sums that may at any time be owed by Lessee to
Lessor under this Lease. In the event of any default by Lessee, Lessor may foreclose the lien in
the same manner that a mortgage would be foreclosed.

ARTICLE 15: RIGHT TO SELL

It is understood and agreed that Lessor shall have the right to sell or assign its right, title and
interest in the Premises, in whole or in part, at any time during the term of this Lease. If during
the term of this Lease, the Premises are sold by Lessor to a third party, this Lease shall terminate.
Not later than one hundred eighty (180) calendar days from the date in which Lessor gives Lessee
notice that the Premises has been sold, Lessee shall vacate the Premises. Notwithstanding the
above, Lessor may transfer its interest in the Premises between the two entities comprising the
Lessor without triggering the termination specified in this Article.

ARTICLE 16: ELECTION BY LESSOR NOT EXCLUSIVE

The exercise by Lessor of any right or remedy to collect rent or enforce its rights under this Lease
will not be a waiver or preclude the exercise of any other right or remedy afforded Lessor by this
Lease or by statute or law. The failure of Lessor in one or more instances to insist on strict
performance or observations of one or more of the covenants or conditions of this Lease or to
exercise any remedy, privilege, or option conferred by this Lease on or reserved to Lessor shall
not operate or be construed as a relinquishment or future waiver of the covenant or condition or
the right to enforce it or to exercise that remedy, privilege, or option; that right shall continue in
full force and effect. The receipt by Lessor of rent or any other payment or part of payment
required to be made by Lessee shall not act to waive any other additional consideration, rent or
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payment then due. Even with the knowledge of the breach of any covenant or condition of this
Lease, receipt will not operate as or be deemed to be a waiver of this breach, and no waiver by
Lessor of any of the provisions of this Lease, or any of Lessor's rights, remedies, privileges, or
options under this Lease, will be deemed to have been made unless made by Lessor in writing.

ARTICLE 17: LIMITATIONS OF WARRANTIES

LESSEE ACKNOWLEDGES AND AGREES THAT, OTHER THAN AS MAY BE
SPECIFICALLY SET FORTH HEREIN, LESSOR HAS NOT MADE, DOES NOT MAKE AND
SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT
OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO (A) THE NATURE, QUALITY
OR CONDITION OF THE PREMISES, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM THE PREMISES, (C) THE
SUITABILITY OF THE PREMISES FOR ANY AND ALL ACTIVITIES AND USES WHICH
LESSEE MAY CONDUCT THEREON, (D) THE COMPLIANCE OF OR BY THE PREMISES OR
ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF ANY
APPLICABLE GOVERNMENTAL AUTHORITY OR BODY, INCLUDING, WITHOUT
LIMITATION, THE AMERICANS WITH DISABILITIES ACT AND ANY RULES AND
REGUL:ATIONS PROMULGATED THEREUNDER OR IN CONNECTION THEREWITH, AND
THE TEXAS ARCHITECTURAL BARRIERS ACT AND ANY RULES AND REGULATIONS
PROMULGATED THEREUNDER OR IN CONNECTION THEREWITH, (E) THE HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE PREMISES, OR
(F) ANY OTHER MATTER WITH RESPECT TO THE PREMISES, AND SPECIFICALLY THAT
LESSOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS REGARDING SOLID WASTE, AS DEFINED BY THE U.S.
ENVIRONMENTAL PROTECTION AGENCY REGULATIONS AT 40 C.F.R., PART 261, OR
THE DISPOSAL OR EXISTENCE, IN OR ON THE PREMISES, OF ANY HAZARDOUS
SUBSTANCE, AS DEFINED BY THE COMPREHENSIVE ENVIRONMENTAL RESPONSE
COMPENSATION AND LIABILITY ACT OF 1980, AS AMENDED, AND APPLICABLE STATE
LAWS, AND REGULATIONS PROMULGATED THEREUNDER. LESSEE FURTHER
ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THE OPPORTUNITY TO
INSPECT THE PREMISES, LESSEE IS RELYING SOLELY ON ITS OWN INVESTIGATION OF
THE PREMISES AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY
LESSOR. LESSEE FURTHER ACKNOWLEDGES AND AGREES THAT ANY INFORMATION
PROVIDED OR TO BE PROVIDED WITH RESPECT TO THE PREMISES WAS OBTAINED
FROM A VARIETY OF SOURCES AND THAT LESSOR HAS NOT MADE ANY INDEPENDENT
INVESTIGATION OR VERIFICATION OF SUCH INFORMATION. LESSEE FURTHER
ACKNOWLEDGES AND AGREES THAT THE USE AND OPERATION OF THE PREMISES AS
PROVIDED FOR HEREIN IS MADE ON AN "AS IS, WHERE IS" CONDITION AND BASIS WITH
ALL FAULTS". LESSEE ACKNOWLEDGES AND AGREES THAT THE PROVISIONS OF THIS
PARAGRAPH WERE A MATERIAL FACTOR IN THE DETERMINATION OF THE AMOUNT OF
THE RENT OF THE PREMISES. THE TERMS OF THIS PARAGRAPH WILL SURVIVE ANY
TERMINATION OF THIS LEASE.

ARTICLE 18: CONDEMNATION
If during the term of this Lease, all of the premises are taken for any public or quasi-public use
under any governmental law, ordinance, or regulation, or by right or eminent domain, or are sold

to the condemning authority under threat of condemnation, this Lease will terminate, effective as
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of the date the condemning authority takes the premises. If only a part of the premises shall be
so taken or sold, but the remainder of the premises is not capable of being used for the purposes
set forth herein, Lessor may terminate this Lease, without liability, at any time within forty-five (45)
calendar days following such taking or sale. Any and all payments made for or arising from any
such taking or for damages to the premises resulting therefrom shall belong and be payable
entirely to Lessor.

ARTICLE 19: MISCELLANEOUS PROVISIONS

A. Gender, Number and Headings. Words of any gender used in this Lease shall be held and
construed to include any other gender, and words in the singular number shall be held to
include the plural, unless the context otherwise requires. The headings and section
numbers are for convenience only and shall not be considered in interpreting or construing
this Lease. The captions and paragraphs or letters appearing in this Lease are inserted
only as a matter of convenience and in no way define, limit, construe, or describe the
scope or intent of the sections or articles of this Lease or affect this Lease in any way.

B. Place of Performance. This Lease shall be interpreted according to the laws of the State
of Texas and shall be performed in Johnson County, Texas, and exclusive jurisdiction and
venue shall lie in Johnson County, Texas.

C. Terms Inclusive. As used herein, the terms "Lessor" and "Lessee" include the plural
whenever the context requires or admits.

D. Severability. If any provision of this Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof, but rather this entire Lease will be construed as if not
containing the particular invalid or unenforceable provision or provisions, and the rights
and obligation of the parties shall be construed and enforced in accordance therewith. The
parties acknowledge that if any provision of this Lease is determined to be invalid or
unenforceable, it is the desire and intention of each that such provision be reformed and
construed in such a manner that it will, to the maximum extent practicable, give effect to
the intent of this Lease and be deemed to be validated and enforceable.

E. Governmental Immunity. Nothing in this Lease shall be deemed to waive, modify or amend
any legal defense or damage caps available at law or in equity to Lessor nor to create any
legal rights or claim on behalf of any third party. Lessor does not waive, modify, or alter to
any extent whatsoever the availability of the defense of governmental immunity under the
laws of the State of Texas and of the United States.

F. No Assignment or Lease by Lessee. Lessee may not sell or assign any interest granted
herein or lease the Premises or any portion of the same or any portion of any improvement
erected on said premises at any time without the prior written authorization and approval
of Lessor.

G. No Indemnification by Lessor. Lessee acknowledges and agrees that Lessor, as a Texas
Lessor and a political subdivision of the State of Texas, under the Constitution and the
laws of the State of Texas, cannot enter into an agreement whereby it agrees to indemnify
or hold harmless any other party, including but not limited to Lessee; therefore, all
references of any kind, if any, to Lessor indemnifying, holding or saving harmless any
other party, including but not limited to Lessee, for any reason whatsoever are hereby
deemed void and deleted.

H. Notices. Any notice to be given hereunder shall be in writing and may be affected by
personal delivery or in writing by certified mail, return receipt requested, addressed to the
proper party, at the following address:

LESSOR: City of Burleson, Attn: City Manager, 141 W Renfro St, Burleson, TX 76028
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LESSEE: Charles Bleeker, 908 CR 914, Burleson, TX 76028

Compliance with All Statutes and Regulations. Lessee, at its expense, shall ensure
compliance with any and all State, Federal, City and Lessor (and any other such regulatory
body as may exercise jurisdiction over Lessee and/or the Premises) laws, ordinances,
regulations, or rules regarding the erection or installment of any improvements and all
permitted activities upon the Premises.

Day. Unless otherwise specifically set forth in this Lease, a reference to a "day” shall mean
a calendar day and not a business day.

. Entire Agreement. This Lease and its addenda, if any, sets forth all the promises,
agreements, conditions, and understandings between Lessor and Lessee relative to the
Premises and supersedes any prior understandings or written or oral agreements between
the parties with respect to the to the Premises. There are no other promises, agreements,
conditions, or understandings, either oral or written, between them. No subsequent
alteration, amendment, change, or addition to this Lease will be binding on Lessor or
Lessee unless in writing and signed by them and made a part of this Lease by direct
reference.

EXECUTED to be effective this 13" day of November, 2023.
LESSOR:

CITY OF BURLESON

Printed Name: Tommy Ludwig
Title: City Manager

BURLESON COMMUNITY SERVICES CORPORATION

Printed Name:
Title: President

L ESSEE:

By: Cxéﬁ/é’f /fé&c»é(/‘

Printed Name: Charles Bleeker
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Exhibit “A”
The Premises
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CERTIFICATE OF INTERESTED PARTIES

FOrRM 1295
lofl
Complete Nos. 1 - 4 and 6 if there are interested parties. OFFICE USE ONLY
Complete Nos. 1, 2, 3, 5, and 6 if there are no interested parties. CERTIFICATION OF FILING
1 Name of business entity filing form, and the city, state and country of the business entity's place Certificate Number:
Of BUSInESE: 2023-1085231
Charles Bleeker
BURLESON, TX United States Date Filed:
2 Name of governmental enﬁfy or state agency that is a party to the contract for which the form is 10/19/2023
being filed.
City of Burleson Date Acknowledged:

3 Provide the identification number used by the governmental entity or state agency to track or identify the contract, and provide a
description of the services, goods, or other property to be provided under the contract.

1212
12 acres open space farm lease

s Nature of interest
Name of Interested Party City, State, Country (place of business) (check applicable)
Controlling Intermediary
5 Check only if there is NO Interested Party. .

6 UNSWORN DECLARATION

My name is &CH‘LL‘) /g(x,e_,ég/‘ , and my date of birth is _ )
My address is ?ﬂg CA q/Lf i [6%2,&6&1«/ T?L . 7&Ja?f jzﬂtmffd'“*

(street) {city) (state) (zip code) (country)

! declare under penalty of perjury that the foregoing is true and correct.

—_ —
Executed in J QW& a/ County, State of / OLr?3 onthe / Qday of p&- .20523.

(month) {year)
W M

Signature of authorized agent of contracting business entity
(Declarant)

Forms provided by Texas Ethics Commission www.ethics.state.tx.us Version V3.5.1.ch183824
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THE CITY OF

BURLESON

TEXAS

Community Services Corporation (Type B)

DEPARTMENT: Economic Development

FROM: Alex Philips, Economic Development Director
MEETING: November 13, 2023
SUBJECT:

Consider approval of 4B11132023Razzoo’s1stamendment a Chapter 380 Economic
Development and Performance Agreement (CSO#1754-05-2021) between the City of Burleson,
Burleson Community Service Development Corporation, and Razzoo's, INC. (Staff Presenter:
Alex Philips, Economic Development Director)

SUMMARY:
On May 17, 2021, the Burleson Community Service Development Corporation, and the City
Council approved a Chapter 380 Agreement with Razzoo’s, INC. for a restaurant at 135 W.
Ellison. The chapter 380 agreement with Razzoo’s, Inc., The City of Burleson and the Burleson
Community Service Development Corporation, and includes the following performance
measures for Razzoo’s:
e Enter into a commercial lease agreement at the property by February 28, 2023.
e Construct a restaurant of at least 6,000 square feet and make a Capital Investment of
no less than SEVEN HUNDRED-FIFTY THOUSAND AND NO/100 DOLLARS
($750,000) by March 31, 2023.

e Razzoo’s shall routinely and regularly use the patio portions of the Development as part
of the Restaurant as depicted in the Concept Plan.

¢ Opening Date for the Restaurant no later than March 31, 2023.
The City would offer a program grant within the chapter 380 agreement as detailed below:

e The maximum Grant Payments cumulatively available to Razzoo’s over the term of this
Agreement shall not exceed Five Hundred Thousand Dollars ($500,000).

e The City shall make Grant Payments to Razzoo’s in annual installments equal to one

hundred percent (100%) of Available Sales Taxes received by the City for the prior
calendar year of the restaurant’s operation.

burlesontx.com | 817.426.9600 | 141 W Renfro Street, Burleson, Texas 76028
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e The Grants Payments shall cease upon the earlier of:

o The date upon which the Grant Payment is paid for the twelve (12) month period
following the date Razzoo’s received a certificate of occupancy; or

o The date upon which the Grant Payment Cap has been reached.
Right-of-way use agreement for to-go parking:

The parties shall work in good faith together to select, execute, and implement a right-of-way us
agreement at a future date that will allow Razzoo’s to utilize no more than three (3) parking
spaces off of Wilson street for to-go orders from the Restaurant if the Restaurant is developed
to have a to-go entrance that is separate and distinct from the main entrance to the Restaurant,
subject to terms and conditions of use agreed to by the City. Nothing herein shall be construed
as the City granting Razzoo’s any right to use the right-of-way, but only as a duty for the parties
to negotiate towards such purpose at a future date in good faith.

Razzoo’s has completed all of their performance measures within the agreement, with the
exception of their opening date. The agreement required Razzoo’s to open by March 31, 2023.
Due to supply chain disruptions and construction delays, Razzoo’s opened on August 16, 2023.
During that time, staff worked with Razzoo’s to help facilitate City processes in the timeliest
manner possible. Staff recommends amending the opening date performance measure to
ensure compliance to the agreement. The amendment proposed changes the opening date
performance measure to September 1, 2023.

OPTIONS:
1) Approve as presented

2) Deny

RECOMMENDATION:

Staff recommends approval

PRIOR ACTION/INPUT (Council, Boards, Citizens):

N/A

FISCAL IMPACT:

Explain fiscal impact if any

STAFF CONTACT:

Alex Philips

Economic Development Director
aphilps@burlesontx.com
817-426-9613

burlesontx.com | 817.426.9611 | 141 W Renfro Street, Burleson, Texas 76028
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Razzoo’s Ch. 380 Agreement

Item D.

Approved by the Burleson Community Service Development

Corporation, and the City of Burleson on May 17, 2021

Incentive agreement was part of a broader development
agreement with BTX Old Town, LLC to construct seven buildings
along Ellison Street adjacent to the Mayor Vera Calvin Plaza in

response to RFP-012-2019 that was approved on December 14,
2020




Razzoo's Obligations

Item D.

Complete the lease on the Property by February 28, 2023.

Complete construction of the Development no later than March 31, 2023, with an

approximate Capital Investment of no less than $750,000 Dollars.

Opening Date for the Restaurant no later than March 31, 2023

Patio to be constructed as depicted on the Site Plan




City of Burleson Obligations

Item D.

Sales Tax Rebate

e Sales Tax Rebate would include the General Fund portion (1%) and the
Burleson Community Service Development Corporation portion — 4B (1/2%)

e Sales Tax Rebate would be capped at $500,000

e The City shall make Grant Payments to Razzoo’s in annual installments equal
to one hundred percent (100%) of Available Sales Taxes received by the City
for the prior calendar year of the restaurant’s operation.

e The term of the agreement is for 10 years or if the cap is reached prior to 10
years the agreement would terminate.




Amendment

Item D.

e Razzoo’s has completed all of their performance measures

within the agreement, with the exception of their opening date.
e The agreement required Razzoo’s to open by March 31, 2023.

Due to supply chain disruptions and construction delays,
Razzoo’s opened on August 16, 2023.

e During that time, staff worked with Razzoo’s to help facilitate
City processes in the timeliest manner possible.

e The amendment proposed changes the opening date
performance measure to September 1, 2023.




Board Action

Item D.

e Approve an amendment of a Chapter 380 Economic
Development and Performance Agreement between the City
of Burleson, Burleson Community Service Development
Corporation, and Razzoo's, INC.

e Deny an amendment of a Chapter 380 Economic
Development and Performance Agreement between the City
of Burleson, Burleson Community Service Development
Corporation, and Razzoo's, INC.

*Staff Recommends approval




FIRST AMENDMENT TO

CHAPTER 380 AND ECONOMIC DEVELOPMENT AGREEMENT BETWEEN THE
CITY OF BURLESON, THE BURLESON COMMUNITY SERVICE DEVELOPMENT
CORPORATION, AND RAZZOQO’S, INC.

This First Amendment to the Chapter 380 Economic Development Agreement
(“Amendment”) is made and entered into as of November 13, 2023 by and between the City of
Burleson, a Texas municipal corporation located in the Counties of Johnson and Tarrant, State of
Texas (“City”), by and through its City Manager, the Burleson Community Service Development
Corporation (“BCSDC”) acting by and through its Board President, and Razzoo’s, Inc.,
(“Razzoo’s”) a Texas corporation, by and through its authorized executive.

RECITALS:

WHEREAS, on or about May 17, 2021, the City, the BCSDC, and Razzoo’s entered into
that Chapter 380 Economic Development Agreement (the “Agreement,” attached hereto as Exhibit
“A” and incorporated herein by reference for all purposes); and

WHEREAS, the parties desire to amend the Agreement by revising it to read as set forth
below, with all other terms to remain unchanged.

NOW THEREFORE, in consideration of the mutual benefits and promises contained
herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

It Amendment. Subsection (F) of Section 4.01 entitled “Covenants Regarding RAZZOO’S
Development and Operations” of Article 4 entitled “Covenants of Razzoo’s” of the Agreement is
hereby amended by revising 4.01(F) to read as follows:

“(F)  Opening Date for the Restaurant no later than September 1, 2023, subject to Article
12 of this Agreement.”

2. Effect of Amendment. All other terms and conditions of the Agreement, with the
exception of the terms modified by this Amendment, shall remain in full force and effect. Except
for the terms modified by this Amendment, the parties hereby ratify the remainder of the
Agreement in its entirety.
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EXECUTED on the respective dates of acknowledgement, to be effective as of the date first set

forth above.
THE CITY OF BURLESON,
a Texas municipal corporation
By:
Name:
Title:
Date:

STATE OF TEXAS

COUNTY OF JOHNSON

This instrument was acknowledged before me on
. known personally by me to be the

2023 by

of the City of

Burleson, on behalf of said City.

[Notary Seal]

Notary Public, State of Texas

APPROVED AS TO FORM:

City Attorney
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BURLESON COMMUNITY
DEVELOPMENT

ECONOMIC
CORPORATION,

SERVICES

a Texas economic development corporation

By:

Name:

Title:

Date:

STATE OF TEXAS
COUNTY OF

This instrument was acknowledged before me on
, known personally by me to be the

, 2023 by
of the

Burleson 4A Economic Development Corporation, on behalf of said entity.

[Notary Seal]

Notary Public, State of Texas
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RAZZOO’S, INC.,
A Texas co tion

By: (__ Zi \/

T owaa S WAARS LA v |-

Name:
Title: C O
Date: / o/ 5.?/7/3

STATE OF TEXAS
COUNTY OF LA4/2 LA

This instrument was acknowledged before me on /@ {2@ , 2023 by

THOMAS MarsiHall , known personally by me to be the &’£Fp  of Razzoo’s,
Inc., on behalf of said entity.

[Notary Seal]

I

L

VANESSA WASHMON otary Public, State of Texas )

_’a; \? /"—_ Notary Public, State of Texas
b5 P i53 Comm. Expires 05-04-2026

’,’l I s
ZE S S  Notary ID 133743163

LTI
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Exhibit “A”
The Agreement
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CHAPTER 380 AND ECONOMIC DEVELOPMENT AGREEMENT BETWEEN THE
CITY OF BURLESON, THE BURLESON COMMUNITY SERVICE DEVELOPMENT
CORPORATION, AND RAZZOOQ'S, INC.

This Chapter 380 Economic Development and Performance Agreement (the
“Agreement”) is entered into as of d-l7-# (the “Effective Date”) by and
between the City of Burleson, a Texas municipal corporation located in the Counties of
Johnson and Tarrant, State of Texas (“City”), by and through its City Manager, the
Burleson Community Service Development Corporation (“BCSDC”) acting by and through
its Board President, and RAZZOQ'S, Inc., ("RAZZ0O0’S") a Texas corporation, by and
through its authorized managers.

WITNESSETH:

WHEREAS, on May 27, 1993, the City adopted Resolution No. 583 establishing
an Economic Development Program (the “Program”) pursuant to Chapter 380 of the
Texas Local Government Code; and

WHEREAS, RAZZOO'S desires to participate in the Program by entering into this
Agreement; and

WHEREAS, the Burleson City Council finds and determines that this Agreement
will effectuate the purposes set forth in the Program, and that RAZZOQ'S’s performance
of its obligations herein will promote local economic development and stimulate business

and commercial activity in the City; and

WHEREAS, the City is authorized by Article 52-a Texas Constitution, and Section
380 of the Texas Local Government Code to provide economic development grants to
promote local economic development and to stimulate business and commercial activity

in the City; and

WHEREAS, the City has established an entertainment, tourist, public park, and
open space center with the construction of a public space known as the Mayor Vera

Calvin Plaza (the “Plaza”); and

WHEREAS, the City desires to encourage and incentivize high quality
development around the Plaza with Old Town Burleson architecture (as defined in the
City's Zoning Ordinance) and ties to existing walkability comprised of retail, restaurants
and some commercial; and

WHEREAS, BTX Old Town, LLC, a Texas limited liability corporation ("BTX"),
pursuant to a Chapter 380 and Economic Development and Performance Agreement for
Public and Private Improvements in Tax Increment Financing Reinvestment Zone
Number Two with the City, the Burleson 4A Economic Development Corporation, and the
Tax Increment Financing Reinvestment Zone Number Two, is developing mixed-use
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facilities on certain parcels near the Plaza in the Original Town of Burleson subdivision
addressed as 135 West Ellison Street, 140 West Bufford Street and 114 West Ellison

Street; and

WHEREAS, RAZZOO'S is under contract with BTX to lease certain land and to-
be-constructed improvements on one of the lots or tracts located at 135 West Ellison
Street, Burleson, Texas, as depicted on Exhibit “A” (the “Property”), and the Property is
located in the City of Burleson, Johnson County, Texas; and

WHEREAS, RAZZOO’S proposes to operate a restaurant on the Property; and

WHEREAS, the City has found the Development and operation of the Restaurant
will contribute to an increase in economic development in the City; and

WHEREAS, the BCSDC has determined and found that the incentives and grant
of sales tax proceeds contemplated in this Agreement constitute a "Project’ as defined by
the Development Corporation Act, codified in Subtitle C-1 of Title 12 of the Texas Local
Government Code, in Section 505.152, in that the expenditures are for a restaurant and
concession related and directly adjacent to the Plaza that enhance the Plaza; and

WHEREAS, the Property is not owned or leased by any member of the Burleson
City Council or any member of the City Planning and Zoning Commission; and

WHEREAS, the Burleson City Council finds and determines that RAZZOO’s
performance of its obligations herein will revitalize Old Town Burleson and promote local
economic development and stimulate business and commercial activity in the City.

NOW, THEREFORE, in consideration of the mutual benefits and promises
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

ARTICLE 1.
AUTHORIZATION

The Burleson City Council finds and determines that this Agreement is authorized
by Chapter 380 of the Texas Local Government Code and Chapters 501 and 505 of the
Texas Local Government Code.

ARTICLE 2.
DEFINITIONS

2.01 The terms “Aagreement” "BCSDC," "BTX," “City," “Effective Date,” “Plaza,”
“Program,” “Property,” and “RAZZ0OQ'S" shall have the meanings provided, above.

2.02 “Available Sales Taxes” means the amount of Sales Tax actually and lawfully
received by the City from the Texas Comptroller of Public Accounts attributable to

Page 2
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2.03

2.04

2.05
2.06

2.07

2.08

2.09

2.10
2.1

212

213

gross taxable sales at the Restaurant during each calendar year or portion thereof
during the Term of this Agreement.

“Capital Investment” means and shall include all tenant finish-out costs incurred
relating to the improvement of the Property, including actual construction costs of
structures, landscaping, and other onsite improvements, including all labor and
materials, but shall not include the purchase price of the building and actual
construction costs of all buildings, utilities, and infrastructure.

“City Sales Tax" means the tax authorized and levied pursuant to Section 321.101
of the Texas Tax Code and payable into the general fund, currently established at
one percent (1%). City Sales Taxes shall not include sales and/or use taxes levied
and collected exclusively for special purposes (such as a Type A or B Corporation)
created and operating under the Development Corporation Act, codified in subtitle
C1 of Title 12, Texas Local Government Code, transit districts. If the City, at its
discretion ever elects to, or the voters choose to, reallocate the City Sales Tax and
to levy less than a one percent (1%) sales tax, then “City Sales Taxes” shall mean
the amount of sales taxes actually received by the City of Burleson arising from
the actual City Sales Tax levied on gross taxable sales. Should the voters or the
City set the City Sales Tax rate at more than one percent (1%), the City Sales Tax
will not exceed one percent (1%).

“Concept Plan” means the plan depicted on Exhibit “B”.

"Development” means the construction of the Restaurant and related landscaping
and onsite infrastructure on the Property.

“Grant Payment(s)" means the periodic payments of a percentage of Available
Sales Taxes as provided herein.

“Grant Payment Cap” has the meaning set forth in Section 5.02 of this Agreement.

“‘Incentives” mean the combined contributions, monetary or otherwise, of the City
and the BCSDC towards completion of the Development, as required by this

Agreement.
“Opening Date" means that date on which RAZZOQ’S opens the Restaurant.
“Property” means located at 135 West Ellison, Burleson, Texas.

“Restaurant’” means a RAZZOO'S sit down and take out restaurant comprised of
approximately 6,000 square feet, which includes outdoor patio, located on the
Property operated in a manner substantially similar to the RAZZOO’S Cajun Cafe
located at 1414 Market Place Blvd, Irving, TX 75063.

“Sales Tax” shall mean the combination of the City Sales Tax and Type B Sales
Tax, the combination of which is currently established at one and one-half percent

(1.5%).
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214 “Type B Sales Tax" means the tax authorized, adopted, levied and/or collected by

or on behalf of the City pursuant to Section 321.101(b) of the Texas Tax Code, as
amended and/or replaced, currently established at one-half of one percent (0.5%),
for use by the Burleson Community Service Development Corporation, a Type B
economic development corporation, operating pursuant to Chapter 505 of the
Texas Local Gavernment Code, as amended and/or replaced. If the City, at its
discretion ever elects to, or the voters choose to, reallocate the Type B Sales Tax
and to levy less than a one-half of one percent (0.5%) sales tax, then “Type B
Sales Taxes” shall mean the amount of sales taxes actually received by the City
of Burleson arising from the actual Type B Sales Tax levied on gross taxable sales.
Should the voters or the City set the Type B Sales Tax rate at more than one-half
of one percent (0.5%), the Type B Sales Tax will not exceed one-half of one

percent (0.5%).

ARTICLE 3.
TERM

The term of this Agreement shall commence on the Effective Date and will

terminate ten (10) years following the date RAZZOQ'S receives a Certificate of
Occupancy on the Property.

4.01

ARTICLE 4.
COVENANTS OF RAZZOO'S

Covenants Regarding RAZZOQ'S Development and Operations. In consideration
of City agreeing to pay RAZZOQ'S the Grant Payments in accordance with the
terms, provisions and conditions of this Agreement, RAZZOO'S agrees to the
following, which are not obligations of RAZZOO'S, but are duties that must be
fulfiled in order to receive Grant Payments:

(A)  To the extent allowed under the agreement with BTX for the construction of
the Development, design and construct the Development in conformance
with the criteria and development standards set forth in the ordinances of
the City of Burleson and applicable state and federal laws, subject to the
approval of the Burleson Old Town Design Standards Board.

(B)  To the extent aliowed under the agreement with BTX for the construction of
the Development, design and construct the Development in substantial
conformance with the Concept Plan.

(C) Operate the Development and Restaurant in conformance with the criteria
and development standards set forth in the ordinances of the City of
Burleson and applicable state and federal laws.
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4.02

5.01

5.02

(D)  Enter into a valid, written commercial lease agreement for operation of the
Restaurant at the Property by February 28, 2023.

(E) Make a Capital Investment of no less than SEVEN HUNDRED-FIFTY
THOUSAND AND NO/100 DOLLARS ($750,000) by March 31, 2023.

(F)  Opening Date for the Restaurant no later than March 31, 2023, subject to
Article 12 of this Agreement.

(G) After the Opening Date, RAZZOO'S shall operate the Restaurant for the
term of this Agreement subject to (i) Force Majeure, (i) casualty and
condemnation, and (iii) temporary closings for repair, renovations and/or
alterations not to exceed ninety (90) days.

(H) RAZZOO'S shall remain current and paid on all property taxes, subject to
appeal rights in accordance with law and subject to a right to cure any

delinquency.

1)) RAZZOO'S shall routinely and regularly use the patio portions of the
Development as part of the Restaurant as depicted in the Concept Plan.

(J)  After the Opening Date, RAZZOO'S shall work in good faith with the City to
reasonably schedule, plan and coordinate use of the patio portion of the
Development with events that will occur in the Plaza.

Verification of Capital Investment. Within 30 days following the Opening Date,

upon written request of the City, RAZZOO'S shall (or shall cause one of its Affiliate
to) provide written verification to the City that the Capital Investment made by
RAZZOO'S meets or exceeds the requirements set forth in this Agreement. The
City may request, and RAZZOO'S hereby agrees that it will (and will cause its
Affiliates to) permit reasonable review of information (at no cost, expense or liability
to any RAZZOO'S or Affiliate) that permits the City to verify that the Capital
Investment made by RAZZOO'S meets or exceeds the requirements of this
Agreement, excluding (i) financial information of any BCS Entity or an Affiliate not
related to the corresponding Improvements, and (i) proprietary information.

ARTICLE 5.
PROGRAM GRANT

Subject to RAZZOO'S complying with his duties and obligations under this
Agreement, the City agrees that, subject to the terms and conditions contained
herein, RAZZOO'S shall be entitled to receive Grant Payments and benefits
according to the schedule set forth in this Article.

The maximum Grant Payments cumulatively available to RAZZOO’S over the term
of this Agreement shall not exceed Five Hundred Thousand Dollars ($500,000).
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5.03

5.04

5.05

5.06

6.01

The City shall make Grant Payments to RAZZOO'S in annual installments equal
to one hundred percent (100%) of Available Sales Taxes received by the City for
the prior calendar year of the restaurant’s operation.

The Grants Payments shall cease upon the earlier of.

(A) The date upon which the Grant Payment is paid for the final twelve (12)
month period ending ten years following the date RAZZOO'S receives a
Certificate of Occupancy on the Property; or

(B)  The date upon which the Grant Payment Cap has been reached.

For each calendar year in which a grant payment is requested, RAZZOO'S agrees
to provide a release to the City that will allow the Texas Comptroller of Public
Accounts (the “Comptroller”) to release information to the City that documents the
amount of Available Sales Taxes collected by the Comptroller for the City from the
Restaurant (the “Sales Tax Disclosure”). The City and RAZZOO'S shall rely on the
Sales Tax Disclosure as accurate and definitive for purposes of this Agreement.
City shall not be required to pay RAZZOO'S the Grant Payments under this Article
until such time that RAZZOO'S provides the required release and the Comptroller
provides the Sales Tax Disclosure.

Following receipt of the Sales Tax Disclosure and the receipt of Available Sales
Taxes by City, City shall pay RAZZOO'S the annual installment of Grant Payments
due hereunder, subject to the terms and provisions of this Agreement, within 60
days. Both parties acknowledge that as of the Effective Date of this Agreement,
the Sales Tax Disclosure and disbursement of Available Sales Taxes for the prior
calendar year to City by Comptroller is expected to occur no sooner than March 1
of each calendar year.

ARTICLE 6.
RIGHT-OF-WAY USE AGREEMENT

The parties shall work in good faith together to select, execute, and implement a
right-of-way use agreement at a future date that will allow RAZZOO'S to utilize no
more than three (3) parking spaces off of Wilson street for to-go orders from the
Restaurant if the Restaurant is developed to have a to-go entrance that is separate
and distinct from the main entrance to the Restaurant, subject to terms and
conditions of use agreed to by the City. Nothing herein shall be construed as the
City granting RAZZOO'S any right to use the right-of-way, but only as a duty for
the parties to negotiate towards such purpose at a future date in good faith.

ARTICLE 7.

REGULATIONS REGARDING BUILDING PRODUCTS, MATERIALS, OR METHODS

The parties hereto find that the area described herein constitutes an area of

architectural importance and significance and the City Council of the City of Burleson,
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Texas, hereby designates it as an area of architectural importance and significance for
purposes of Chapter 3000 of the Texas Government Code (the “Code”). In consideration
for the mutual covenants and conditions contained herein and pursuant to Section
3000.002(d) of the Code, RAZZOO'S voluntarily consents to the application of all City
rules, charter provisions, ordinances, orders, building codes, and other regulations
existing as of the Effective Date hereof (the “Regulations”) that govern the use or
installation of a building product or material in the construction, renovation, maintenance,
or other alteration of a residential or commercial building on the Property regardless of
whether a different building product or material is approved for use by a national model
code published within the last three code cycles that applies fo the construction,
renovation, maintenance, or other alteration of the building. In addition, RAZZOO'S
voluntarily consents to the application of the Regulations that establish a standard for a
building product, material, or aesthetic method in construction, renovation, maintenance,
or other alteration of a residential or commercial building, regardless of whether the
standard is more stringent than a standard for the product, material, or aesthetic method
under a national mode code published within the last three code cycles that applies to the
construction, renovation, maintenance, or other alteration of the building. The parties
agree that: 1) the City will not issue any permits for the Property in violation of this Article;
2) the cavenants contained within this Article constitute a material term of this Agreement;
3) RAZZOO'S's voluntary consent to the application of the Regulations to the Property,
as described in this Article, constitutes a material inducement for the City to authorize the
Incentives described herein; 4) the covenants contained herein shall run with the land
and shall bind RAZZOO'S and all successors and assigns; and 5) this Article shall survive
termination or expiration of this Agreement.

ARTICLE 8.
AUTHORITY; COMPLIANCE WITH LAW

8.01 RAZZOO'S hereby represents and warrants to the City that it has full lawful right,
power and authority to execute and deliver and perform the terms and obligations
of this Agreement and that the execution and delivery of this Agreement has been
duly authorized by all necessary action by RAZZOO'S and this Agreement
constitutes the legal, valid and binding obligation of RAZZOQ'S, and is enforceable
in accordance with its terms and provisions.

8.02 Notwithstanding any other provision of this Agreement, RAZZOO'S shall comply
with all federal, state, and local laws.

8.03 During the term of this Agreement, RAZZOO'S agrees not to knowingly employ
any undocumented workers at the Development, and if convicted of a violation
under 8 U.S.C. Section 1324a(f), RAZZOO'S shall repay the amount of the
Incentives received by RAZZOQ'S as of the date of such violation within 120
business days after the date RAZZOO'S is notified by the City of such violation,
plus interest at the rate Burleson is paying on the most recent issuance of bonded
indebtedness prior to RAZZOO'S's violation of this Article.
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ARTICLE 9.
DEFAULT AND REMEDIES

9.01 Default by RAZZOO'S.

(A)  Inthe event: (i) RAZZOO'S fails to fulfill its obligations under Article 4 of this
Agreement; (i) RAZZOO'S has delinquent ad valorem or sales taxes owed
to the City provided that RAZZOO'S retains the right to timely and properly
protest and/or contest any such taxes; or (i) RAZZOO'S materially
breaches any of the material terms and conditions of this Agreement, then
RAZZOQO'S after the expiration of the notice and cure periods described
herein, shall be in default of this Agreement. In the event of such a default,
City shall give RAZZOQ’S written notice of such breach and/or default, and
if RAZZOO'S has not cured such breach or default within 90 days after
receipt of such notice, the City may terminate this Agreement by written
notice to RAZZOO'S, and the City shall have no further obligation to
RAZZOO'S.

(B) In the event RAZZOO'S fails to comply with Section 4.01 and closes or
ceases operation prior to the end of the Term of this Agreement, RAZZOOQO'S
shall not be entitled to any additional payments from City.

9.02 No waiver or any breach of any term or condition of this Agreement shall be
construed to waive any subsequent breach of the same or any other term or
condition of this Agreement. Any waiver of any term or condition of this Agreement
must be in writing and approved by the City Council of Burleson.

ARTICLE 10.
RIGHT OF OFFSET

RAZZOO'S agrees that, subject to the provision of Notice by City and 90-day
period following receipt of Notice in which RAZZOO'S may respond or act, City may offset
the amount of any compensation due to RAZZOO'S for any calendar year under this
Agreement against any amount which is: (i) lawfully due to City from RAZZOO'S, and (ii)
not subject to challenge by RAZZOO'S in a court of competent jurisdiction by RAZZOO'S,

ARTICLE 11.
VENUE AND GOVERNING LAW

This Agreement is performable in Johnsen County, Texas and venue of any action
arising out of this Agreement shall be exclusively in Johnson County, Texas. This
Agreement shall be governed and construed in accordance with the Charter, ordinances,
and resolutions of the City of Burleson, applicable federal and state laws, violation of
which shall constitute a default of this Agreement. To the extent permitted by law, the
laws of the State of Texas shall apply without regard to applicable principles of conflicts
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of law, and the parties submit to the jurisdiction of the state and federal courts in Burleson,
Johnson County, Texas.

ARTICLE 12.
FORCE MAJEURE

Performance of RAZZOQ'S’s obligations under this Agreement shall be subject to
extension due to delay by reason of events of force majeure, and RAZZOO'S's obligations
shall be abated during any period of force majeure. Force majeure shall include, without
limitation, damage or destruction by fire or ather casualty, condemnation, strike, lockout,
civil disorder, war, issuance of any permit and/or legal authorization (including
engineering approvals by any governmental entity), governmental approvals and permits,
shortage or delay in shipment of materials or fuel occasioned by any event referenced
herein. acts of God, unusually adverse weather or wet soil conditions or other causes
beyond the parties' reasonable control, including but not limited to, any court or judgment
resulting from any litigation affecting the Property or this Agreement.

ARTICLE 13.
GIFT TO PUBLIC SERVANT OR TO RAZZOO’S REPRESENTATIVE

13.01 No Benefit. Each party hereto represents to the other that it has not offered,
conferred, or agreed to confer and that it will not offer, confer or agree to confer in
the future any benefit upon an employee or official of the other party. For purposes
of this section, "benefit’ means anything reasonably regarded as economic
advantage, including benefit to any other person in whose welfare the beneficiary
is interested, but does not include a contribution or expenditure made and reported

in accordance with law.

13.02 Right of Reimbursement. Notwithstanding any other legal remedies, City may
obtain reimbursement for any expenditure made to RAZZOO'S as a result of the
improper offer, agreement to confer, or conferring of a benefit to a City employee

or official.

ARTICLE 14.
ASSIGNMENT

RAZZOO'S may not assign any part of this Agreement without consent or approval
by the City Council.

ARTICLE 15.
INDEMNIFICATION

15.01 RAZZOO’S EXPRESSLY AGREES TO FULLY AND COMPLETELY DEFEND,
INDEMNIFY, AND HOLD HARMLESS THE CITY, AND ITS OFFICERS, AND

EMPLOYEES, AGAINST ANY AND ALL CLAIMS, LAWSUITS, LIABILITIES,
JUDGMENTS, COSTS, AND EXPENSES FOR PERSONAL INJURY
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15.02

16.01

16.02

16.03

16.04

16.05

16.06

(INCLUDING DEATH), PROPERTY DAMAGE OR OTHER HARM, DAMAGES
OR LIABILITY FOR WHICH RECOVERY OF DAMAGES IS SOUGHT,
SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF OR
BE OCCASIONED BY ANY NEGLIGENT, GROSSLY NEGLIGENT,
WRONGFUL, OR STRICTLY LIABLE ACT OR OMISSION OF RAZZOO'S OR
ITS AGENTS, EMPLOYEES, OR CONTRACTORS, ARISING OUT IN THE
PERFORMANCE OF THIS CONTRACT. Nothing in this paragraph may be
construed as waiving any governmental immunity available to the City under state
law. This provision is solely for the benefit of RAZZOO'S and the City and is not
intended to create or grant any rights, contractual or otherwise, in or to any other

person.

It is acknowledged and agreed by the parties that the terms hereof are not intended
to and shall not be deemed to create a partnership or joint venture among the
parties. The City (including its past, present and future officers, elected officials,
directors, employees and agents of the City) does not assume any responsibility
to any third party in connection with RAZZOO'S's construction of the Development.

ARTICLE 16.
MISCELLANEOUS MATTERS

Time is of Essence. Time is of the essence in this Agreement. The parties hereto
will make every reasonable effort to expedite the subject matters hereof and
acknowledge that the successful performance of this Agreement requires their
continued cooperation.

Agreement Subiject to Law. This Agreement is made subject in accordance with
the Burleson Home Rule Charter and ordinances of City, as amended, and all
applicable State and federal laws.

Interpretation. Each of the parties have been represented by counsel of their
choosing in the negotiation and preparation of this Agreement. In the event of any
dispute regarding the interpretation of this Agreement, this Agreement will be
interpreted fairly and reasonably and neither more strongly for nor against any
party based on draftsmanship.

Counterparts Deemed Original. This Agreement may be executed in any number
of counterparts, each of which shall be deemed an original and constitute one and

the same instrument.

Captions. The captions to the various clauses of this Agreement are for
informational purposes only and shall not alter the substance of the terms and

conditions of this Agreement.

Complete Agreement. This Agreement embodies the complete agreement of the
parties hereto, superseding all oral or written previous and contemporary
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16.07

16.08

agreements between the parties and relating to matters in the Agreement, and
except as otherwise provided herein cannot be modified without written agreement
of the parties to be attached and made a part of this Agreement.

No Waiver. Nothing contained in this Agreement shall be construed as the
granting of any permit or permission required by any City ordinance or regulation,
or the waiver of any requirement of any City ordinance or regulation.

Notice. Any notice to be given or served hereunder or under any document or
instrument executed pursuant hereto shall be in writing and shall be (i) delivered
personally, with a receipt requested therefore; or (i) sent by a nationally
recognized overnight courier service, or (iii) delivered by United States certified
mail, return receipt requested, postage prepaid. All notices shall be addressed to
the respective party at its address set forth below, and shall be effective (a) upon
receipt or refusal if delivered personally; (b) one business day after depositing, with
such an overnight courier service or (¢) two business days after deposit in the
United States mails, if mailed. Any party hereto may change its address for receipt
of notices by service of a notice of such change in accordance with this subsection.

RAZZOO’S: RAZZQO’S, Inc.
Philip Parsons
Chief Financial Officer
14131 Midway Rd, Suite 750
Addison, TX 75001

City: City Manager
City of Burleson, Texas
141 West Renfro
Burleson, Texas 76028

With a copy to: Betsy Elam
Taylor, Olson, Adkins, Sralta & Elam, L.L.P.

6000 Western Place
Suite 200
Fort Worth, Texas 76107

BCSDC: Burleson Community Services Development Corp.
Attn: Board President
141 West Renfro
Burleson, Texas 76028

With a copy to: Betsy Elam
Taylor, Olson, Adkins, Sralla & Elam, L.L.P.

6000 Western Place
Suite 200
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Fort Worth, Texas 76107

16.09 Amendment, This Agreement may only be amended by the mutual written
agreement of the parties.

16.10 Severability. In the event any section, subsection, paragraph, subparagraph,
sentence, phrase, or word herein is held invalid, illegal, or unenforceable, 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, subparagraph, sentence, phrase, or word. In the event there shall be
substituted for such deleted provision a provision as similar in terms and in effect
to such deleted provision as may be valid, legal and enforceable.

[Signature pages fo follow]
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Item D.

EXECUTED on the respective dates of acknowledgement, to be effective as of the
date first set forth above.

CITY OF BU@(ESON /
Bryan(an , City Man ?}/
Date: l\-:“'l?-

STATE OF TEXAS
COUNTY OF JOHNSON

This instrument was acknowledged before me on :Sh Z , 202] by Bryan
Langley, known personally by me to be the City Manager of the City of Burleson, on behalf

of said City.

[Notary Seal]

\.\\‘:‘J’:gr,, JESSE ELIZONDO

\r" S Comm. Explres 09-18-2021

I| 758 Notary ID 129548426
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BURLESON COMMUNITY SERVICES
ECONOMIC DEVELOPMENT CORPORATION

i -"f.r'j A
ps ctm%b{/ ?}\\.m fp_;,ﬂ
I: .Board President : ]

sz

@

Date:

STATE OF TEXAS
COUNTY OF '}
This instrument was acknowledged before me on ; |]3: , 202 by
. known personally by me to be the Board President of the
Burleson Community Serdices Development Corporation, on behalf of said entity.
Do

Public, Statso

[Notary Seal]

JESSE ELIZONDO
Notary Public, State of Texas

= Comm. Expires 09-18-2021
Notary ID 129548426

3,

)

E:
s
)

RS
70, E OF LoF
I

o
=
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RAZZOO’S, INC.,
a Toxas limited liability company

By: M .

Name: ?\L“—f(’ Pacess
Title: o

Date: gbl '13’03-1

STATE OF TEXAS
COUNTY OF

This_ instrument was acknowledged before me on , ZO_QJ by
Eéo

Philip PaysoNS |, known personally by me to be the

Item D.

of RAZZOO'S, Inc., on behalf of said entity

[Notary Seal] E’ i % W

Notary Public, State of Texas

'S Comm. Expires 11-21-2022
Notary ID 131804118
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Exhibit "A"
Property Outlined in Red
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THE CITY OF

BURLESON

TEXAS

Community Services Corporation (Type B)

DEPARTMENT: Economic Development

FROM: Alex Philips, Economic Development Director
MEETING: November 13, 2023
SUBJECT:

Consider approval of 4B11132023Heimlstamendment, an amendment of a Chapter 380
Economic Development and Performance Agreement (CSO#1653-01-2021) between the City of
Burleson, Burleson Community Service Development Corporation, and Heim Burleson, LLC.
(Staff Presenter: Alex Philips, Economic Development Director)

SUMMARY:

On January 19, 2021, the Burleson Community Service Development Corporation, and the City
Council approved a Chapter 380 Agreement with Heim Burleson, LLC. for a restaurant at 139 W.
Ellison. The agreement includes the following performance measures for Heim Burleson:

o Commence construction of the Development no later than January 1, 2022, complete
construction of the Development no later than December 31, 2022, with an approximate
Capital Investment of no less than $1,200,000 Dollars, with the Opening Date for the
Restaurant no later than January 1, 2023, subject to Article 12 of this Agreement.

o Heim shall routinely and regularly use the rooftop portion of the Development as part of
the Restaurant.

e After the Opening Date, Heim shall reserve no fewer than six (6) days every calendar
year for coordinated events with the City that will occur simultaneously in the Plaza and
the Heim rooftop. Heim agrees with work in good faith with the City to schedule, plan,
coordinate, and hold such events.

The City would offer a program grant within the chapter 380 agreement as detailed below:

e The maximum Grant Payments cumulatively available to Heim over the term of this
Agreement shall not exceed Three Hundred and Fifty Thousand Dollars ($350,000).

e The City shall make Grant Payments to Heim in annual installments equal to one hundred

percent (100%) of Available Sales Taxes received by the City for the prior calendar year
of the restaurant’s operation.

burlesontx.com | 817.426.9600 | 141 W Renfro Street, Burleson, Texas 76028
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e The Grants Payments shall cease upon the earlier of:

o The date upon which the Grant Payment is paid for the twelve (12) month period
ending December 31, 2030; or

o The date upon which the Grant Payment Cap ($350,000) has been reached.

Heim has completed all of their performance measures within the agreement, with the exception
of the complete construction and opening date. Staff discovered an error in the dates included in
the original agreement which caused Heim to miss the complete construction date. Due to supply
chain disruptions and construction delays, Heim plans to open by the end of 2023. Staff
recommends amending the complete construction and opening dates to ensure compliance and
correct an error in the dates in the original agreement to the agreement. The amendment
proposed changes the complete construction date to December 31, 2023 opening date
performance measure to February 1, 2024.

OPTIONS:
1) Approve as presented

2) Deny

RECOMMENDATION:

Staff recommends approval

PRIOR ACTION/INPUT (Council, Boards, Citizens):

N/A

FISCAL IMPACT:

Explain fiscal impact if any

STAFF CONTACT:

Alex Philips

Economic Development Director
aphilps@burlesontx.com
817-426-9613
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Item E.

Heim Ch. 380 Agreement

e Approved by the Burleson Community Service Development

Corporation, and the City of Burleson on January 19, 2021

e Incentive agreement was part of a broader development J
agreement with BTX OIld Town, LLC to construct seven buildings / yl//\//
—
along Ellison Street adjacent to the Mayor Vera Calvin Plaza in \-:/ ,

response to RFP-012-2019 that was approved on December 14,

2020




Heim’s Obligations

Commence construction by January 1, 2022 and complete
construction by December 31, 2022 with a capital investment of
no less that $1,200,000

Opening Date for the Restaurant no later than January 31, 2023.

Upstairs Patio to be constructed as depicted on the Site Plan.

Item E.




Item E.

City of Burleson Obligations

Sales Tax Rebate

e Sales Tax Rebate would include the General Fund portion (1%) and the
Burleson Community Service Development Corporation portion — 4B
(1/2%)

J
e Sales Tax Rebate would be capped at $350,000 - / / / ///
e The City shall make Grant Payments to Heim BBQ in annual S /
installments equal to one hundred percent (100%) of Available Sales f 4

Taxes received by the City for the prior calendar year of the restaurant’s
operation.

e The term of the agreement is until December 31, 2030 or if the cap is
reached.



Item E.

Amendment

e Heim has completed all of their performance measures
within the agreement, with the exception of their opening
date.

e Due to supply chain disruptions and construction delays, J
Heim plans to open by December 31, 2023. =S / yl//\//
e Staff has worked with Heim to help facilitate City processes jf =

In the timeliest manner possible.

e The amendment proposed changes complete construction
date to December 31, 2023 the opening date performance
measure to February 1, 2024.




Item E.

Board Action

e Approve an amendment of a Chapter 380 Economic Development
and Performance Agreement between the City of Burleson,
Burleson Community Service Development Corporation, and Heim

Burleson, LLC. v /
—
e Deny an amendment of a Chapter 380 Economic Development / y / //
and Performance Agreement between the City of Burleson, Sl
Burleson Community Service Development Corporation, and Heim f =
Burleson, LLC.

*Staff Recommends approval



FIRST AMENDMENT TO

CHAPTER 380 AND ECONOMIC DEVELOPMENT AND PERFORMANCE
AGREEMENT BETWEEN THE CITY OF BURLESON, THE BURLESON
COMMUNITY SERVICE DEVELOPMENT CORPORATION,

AND HEIM BURLESON, LLC

This First Amendment to the Chapter 380 Economic Development and Performance
Agreement (“Amendment”) is made and entered into as of November 13, 2023 by and between
the City of Burleson, a Texas municipal corporation located in the Counties of Johnson and
Tarrant, State of Texas (“City”), by and through its City Manager, the Burleson Community
Service Development Corporation (“BCSDC”) acting by and through its Board President, and
Heim Burleson, LLC, (“Heim”) a Texas limited liability corporation, by and through its authorized
manager.

RECITALS:

WHEREAS, on or about January 19, 2021, the City, the BCSDC, and Heim entered into
that Chapter 380 Economic Development and Performance Agreement (the “Agreement,” attached
hereto as Exhibit “A™ and incorporated herein by reference for all purposes); and

WHEREAS, the parties desire to amend the Agreement by revising it to read as set forth
below, with all other terms to remain unchanged.

NOW THEREFORE, in consideration of the mutual benefits and promises contained
herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

l. Amendments. The following amendments are hereby made to the Agreement:

i.  Subsection (E) of Section 4.01 entitled “Covenants Regarding Heim Development
and Operations” of Article 4 entitled “Covenants of Heim” of the Agreement is
hereby amended by revising 4.01(E) to read as follows:

“(E) Commence construction of the Development no later than January 1, 2022,
complete construction of the Development no later than December 31, 2023, with
an approximate Capital Investment of no iess than ONE MILLION TwWO
HUNDRED THOUSAND AND NO/100s DOLLARS ($1,200,000.00), with the
Opening Date for the Restaurant no later than February 1, 2024, subject to Article
12 of this Agreement.”

ii.  Exhibit “A” as referenced in the recitals is hereby amended to read as the Exhibit
“A” attached to this Amendment.

ili.  Exhibit “B” as referenced in Section 2.05 entitled “Concept Plan” of Article 2

entitled “Definitions™ of the Agreement is hereby amended to read as the Exhibit
“B” attached to this Amendment.

%%
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2. Effect of Amendment. All other terms and conditions of the Agreement, with the
exception of the terms modified by this Amendment, shall remain in full force and effect. Except
for the terms modified by this Amendment, the parties hereby ratify the remainder of the

Agreement in its entirety.

EXECUTED on the respective dates of acknowledgement, to be effective as of the date first set

forth above.
THE CITY OF BURLESON,
a Texas municipal corporation
By:
Name:
Title:
Date:

STATE OF TEXAS

COUNTY OF JOHNSON

This instrument was acknowledged before me on
, known personally by me to be the

, 2023 by
of the City of

Burleson, on behalf of said City.

[Notary Seal]

Notary Public, State of Texas

APPROVED AS TO FORM:

City Attorney

Pape 2 of 20
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Item E.

BURLESON COMMUNITY SERVICES
ECONOMIC DEVELOPMENT
CORPORATION,

a Texas economic development corporation

By:
Name: -
Title:
Date:
STATE OF TEXAS
COUNTY OF
This instrument was acknowledged before me on ., 2023 by
, known personally by me to be the of the

Burleson 4A Economic Development Corporation, on behalf of said entity.

[Notary Seal]

I_\Iotary Public, State of Texas

Page 3 0of 20
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HEIM BURLESON, LLC,
A Texas limited liability company

V/ax%

Name: b AviD SaiPata o

Title: Aobrorized Agent

Date: L[7L{_f; /_2,"_5_

STATE OF TEXAS
COUNTY OF JOWNSON

This instrument was acknowledged before me on hl;]‘ﬂ. ‘0 , 2023 by
DAD SHIPMAN , known personally by me to be the Mngiof Heim
Burleson, LLC, on behalf of said entity. gt

[Notary Seal] CJ‘ZW DZUH\ALF.

‘—'ﬁﬁ;,'"’_ AND! DANIEL Notary Public, State of Texas

A '%' Notary Public, State of Texas
v: Comm. Expires 02- 10-2024
9T  Notary ID 132351667

N
fmu\\‘

anily,,
> b,
& ‘\5:30 %,
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Exhibit “A”
The Agreement
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CS0#1653-01-2021

CHAPTER 380 AND ECONOMIC DEVELOPMENT AND PERFORMANCE
AGREEMENT BETWEEN THE CITY OF BURLESON, THE BURLESON COMMUNITY
SERVICE DEVELOPMENT CORPORATION, AND HEIM BURLESON, LLC

This Chapter 380 Economic Devejopment and Performance Agreement (the
“Agreement”) is entared into as of i??:{lgzl {lhe "Effeclive Date") by and
between the City of Burlesan, a Texas municigal corporation focated in the Countles of
Johnson and Tarant, State of Texas ("City”), by and through its City Manager, the
Burleson Community Service Developmenl Corporation ("BCSDC")acting by and through
its Board President, and Heim Burdeson, LLC, ("Heim®) a Texas Hmited liability
corporation, by and through its authorizad managers.

WITNESSETH:

WHEREAS, on May 27, 1993, the City adoptad Resoclution No. 583 astablishing
an Economic Development Program (the “Program™ pursuant to Chapter 380 of the
Texas Local Government Code; and

WHEREAS, Heim desires lo panicipate in the Program by entering into this
Agreement; and

WHEREAS, the Burleson City Council finds and determines that this Agreement
will effectuate the purposes set forth in the Program, and thal Heim's performance of its
obligations herein will promote local economic development and stimulate business and
commarcial aclivity in the City; and

WHEREAS, the City is authorized by Adicle 52-a Texas Constitution, and Section
380 of the Texas Local Government Code lo provide economic development grants lo
promote local economic development and to simulate business and commercial activity
in the City, and

WHEREAS, the Cily has established an entertainment, tourist, public park, and
open space center with the construction of a public space known as the Mayor Vera
Cabvin Plaza {the “Plaza™), and

WHEREAS, the Cily desires to encowage and incentivize high qualily
development around the Plaza with Old Town Burleson architecture {as definad in the
City's Zoning Ordinance] and ties to existing wakability comprised of retail, restaurants
and semoe commencial; and

WHEREAS, BTX Old Town, LLC, a Texas limited liability corporation ("BTX"),
pursuant to a Chapter 380 and Economic Development and Parformance Agraement for
Public and Private Improvements in Tax bhcrement Financing Reinvestment Zone
Number Two with the City. the Burleson 4A Economic Development Corperation, and the
Tax Increment Financing Reinvestmant Zone Number Two, Is developing mixed-se
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Page 6 ol 20

Item E.

74




facillties on certaln parcels near the Plaza in the ‘Original Town of Budeson subdivision
addressed as 135 West Ellison Sireet, 140 West Bufford Street and 114 West Ellison
Streel; and

WHEREAS, Heim is under conlract with BTX (o purchase certain land and to-be-
conslrucied improvements on ong of the lots or tracts located at 135 West Eliison Street,
Burieson, Texas, as deplcted on Exhibit “A” (the “Property”), and the Property is located
in lhe City of Burteson, Johnson Counly, Texas; and

WHEREAS, Heim proposes ‘o operate a restaurant on the Property; and

WHEREAS, the Clly has found the Development will contibute to an increase in
acenomic development in the Cily, and

WHEREAS, the BCSDC has delermined and found that the incentives
conternplated in this Agreemenl constile a “Project” as defined by the Daevelopment
Corporalion Act, codified In Subtitie C-1 of Title 12 of the Texas Local Govemment Code,
in Section 505.152, in that the expenditures are for a rastaurant and concession related
and direclly adjacent to the Plaza that enhance the Plaza; and

WHEREAS, the Property is not owned or leased by any member of the Burason
City Council or any member of the City Planning and Zoning Commisslon; and

WHEREAS, the Burdeson Cily Council finds and determines that BTX's
perfomance of its obligations herein will revilalize Old Town Burleson and promote local
economic development and stimulate business and commergial aclivity in the City,

NOW, THEREFORE, in consideration of the mutual benefils and promises
contained herein and for other good and valuable consideration, the receipt and
sufficlency of which I3 hereby acknowledged, the parties agree as follows:

ARTICLE 1.
AUTHOREZATION

The Bureson City Council finds and determines that this Agreement is authorized
by Chapler 380 of the Texas Local Govermment Gode and Chapters 501 and 505 of the
Texas Local Government Code.

ARTICLE 2.
DEFINITIONS

2.01 The terms “Agreement,” “BCSDC," "BTX" “City,” “Effective Date,” “Heim,” "Plaza,”
“Program,” and "Property,” shall have the meanings provided, above.

2.02 ‘Available Sales Taxes" means the amount of Sales Tax aclually and lawfully
raceived by the City from the Texas Comptroller of Public Accounts atlributable to

CAWINdowsTTEMPECL TechnoioglesteasyFDI TURBCLEIGH66ETA@BCL@AHLAET2 danx —
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203

2.04

2.05
2.08

2,07

208

209

2.10
211

212

gross taxable sales atthe Restaurant during each calendar year or portion thereof
during the Term of this Agreement.

“Capital kivestment® mears and shall inchude all costs Incurred relating to the
improvement &f the Property, including the purchase price of the building and
actual construction costs of all buiidings, slnuclures, inlraslruciure, utilities,
landscaping and other onsita improvemeants, including all labor and materials.

"City Sales Tax" means tha tax authorized and levied pursuant to Section 321.101
of the Texas Tax Code and payable into the general fund, curenlly established at
one percent {1%). City Sales Taxes shall not include sales andior use taxes levied
and collected exclusively for special purposes (such as a Type A or B Corporaticn)
craated and operating under the Development Corporation Acl, codilied in sublille
C1 of Tille 12, Texas Local Government Code, ransit districts. If the City, at its
discretion ever elects to, or the voters choose 1o, reallccate the City Sales Tax and
lo levy lass lhan a one percenl {1%) sales lax, then “City Sales Taxes" shall mean
the amount of sales taxes actually received by the City of Burleson arising from
the actual City Sales Tax lovied on gross taxable sales. Should the voters or the
City setthe City Sales Tax rate at more than one percent {1%), the City Sales Tax
will not exceed one percent (1%).

"Concept Plan" means the plan depicted on Exhibit “B".

“Development” means the conskruction of the Reslaurant and related landscaping
and onsite Infrastructure on the Praperty.

“Grant Payment{s)” means the periodic payments of a percentage of Available
Sales Taxes as provided herein.

“Grant Payment Cap®has the meaning set forth in Section 5,02 of this Agreement.

“Incentives” mean the combined contributions, monstary or otherwise, of the City
and the BCSDC towards completion of the Development, as required by this
Agreament.

“Cpening Date” means that date on which Heim opens the Restaurant.
"Property” mears located at 135 West Elison, Bureson, Texas

‘Restauranl’ means a Heim Barbeque sil down and take out restaurant comprised
of approxmately 5,000 square feet located on the Property operated in a manner
substantially similar to the Heim Barbaque located at 1109 W. Magnolia Avenue,
Fort Worth, Texas.

"Sales Tax™ shall mean the combination of the City Sales Tax and Type B Sales
Tax, the combination of which is currently estabfished at one and one-half percent
{1.5%).
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214

“Type B Sales Tax® means the tax authorized, adopted, levied and/or collacted by
or an behalf of the City pursuant to Section 321.101(b} of the Texas Tax Code, as
amended andfor replaced, cumently established at cne-half of one percent (0.5%),
for use by the Burleson Community Senvice Development Corporation, a Type B
economic development corporation, operating pursuant to Chapter 505 of the
Texas Local Government Code, as amended and/or replaced. K the City, at its
discretion ever elects lo, or the voters choose 10, reallocale the Type B Sales Tax
and to lewy lass than a one-half of ane percent (0.5%) sales lax, than "Type B
Sales Taxes" shall mean the amount of sales taxas aclually received by the City
of Burleson arising from the actual Type B Sales Tax levied on gross taxable sales.
Should the voters or the Cily set the Type B Sales Tax rale at more than one-half
of one percent (0.5%), the Type B Sales Tax wil not exceed one-half of one
percent (0.5%).

ARTICLE 3.
TERM

The term of this Agreement shall commence on the Effective Date and will

terminate ten years following the date Heim receives a Cerlificate of Occupancy on lhe

Property.
ARTICLE 4.
COVENANTS OF HEIM
401 GCowenants Regarding Heim Davelopment and Operalions. In consideration of Cily

agreeing to pay Heim the Grant Payments inaccordance with the temms, provisions
and conditions of this Agreement, Heim agrees to the following, which are not
obligations of Heim, but are duties that musi be fulfiled In order to reccive Grant
Payments and ncentives:

{A)  To the extent allowed under the agreement with BTX for the construction of
the Development, design and construct the Development in conformance
with the criteria and development standards set forth in the ordinances of
the City of Burdeson and applicable stale and federal laws, subject to the
approval of the Burleson Old Town Design Standards Board.

(B} To the extent allowed under the agreemenl with BTX for the construction of
ihe Development, design and consfruct the Development in subslantial
conformance with the Concept Plan.

(C) Operate the Dewelopmert inconforrmance with the criteria and development
standards set forth in the ordinances of the Cily of Burleson and applicable
state and federal laws.

(DY  Complete the closing on the Praperty by December 31, 2022,
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5.1

5.02

5.03

5.04

5.05

(E) Commence consiruction of the Development no later than January 1, 2022,
complete construction of the Development no later than December 31,
2022, with an approximate Capital kwvestment of no less than ONE
MLLION TWO HUNDRED THOUSAND AND NO/M00 DOLLARS
($1.200,000.00), with the Opening Date for the Resiawrant no later than
Janvary 1, 2023, subject to Article 12 of this Agreement,

(F)  After the Opening Date, Heim shall operate the Restaurant for the term of
this Agreement subject to (i) Force Majewre, (ii} casually and condemnation
and {lii) femporary closings for repalr, renovations and/or alterations not to
exceed ninety (90) days.

(G} Heim shall remain curent and paid on all properly laxes, subject to appeal
rights In accordance with law and subject to a right to cure any definquency.

(H) Heim shall routinely and regulardy use the rooflop porion of the
Development as part of the Restaurant.

4 After the Opening Date, Heim shall work in good faith with the City to
reasonably schedue, plan, coordinate, and hold coordinated events that will
occur simultaneously in the Plaza and the Heim rooflop.

ARTICLE &.
PROGRAM GRANT

Subject lo Heim comphing with his duties and obligations under this Agreemaent,
the City agrees that, subject 10 the terms and corditions contained herein, Haim
shall be enlitled to receive Grant Payments and benefits according to the schedule
set forth in this Article,

The maximum Grant Payments cumufalively avaiable lo Heim ovor the term of
this Agreemant shall not exceed Three Hundred and Fifty Thousand Dollars
{$350,000).

The City shall make Grant Payments to Heim in annual installments equal to one
hundred percent (100%) of Available Sales Taxes received by the City for the prior
calendar year of the restaurant's operation.

The Grants Payments shall cease upon the sarlier of:

(A} The date upon which the Grant Payment is paid for the final twelve (12)
month period ending ten years following lhe date Haim receives s
Certificate of Occupancy on the Property; or

{B) The date upon which the Grant Payment Cap has been reached.

For each calendar year in which a grant payment is requested, Heim agrses to
provide a release to the Cily that will allow the Texas Comptroller of Public

CWindow STEMPAOCL Technologies'syPDF TBOL@EMH4RE FTNERCLQB4468E12 docx Page 5

Page 10 of 20

Item E.

78




Accounts {the “Comptroller”) to release infarmation fo the City that documenrts the
amount of Available Sales Taxes collected by the Comptroller for the City from the
Restawant (the "Sales Tax Disclosure”). The City and Heim shall rely an the Sales
Tax Disclosure as accurate and definitive for purposes of this Agreement. City shal
not be required lo pay Heim the Grant Payments under this Article until such time
that Helm provides the required release and the Comptrolier provides the Sales
Tax Disclosure.

5.06 Following racelpt of the Sales Tax Disclosure and the receipt of Available Sales
Taxes by City, City shall pay Heim lhe annual instalimert of Grant Payments due
hereunder, subject to the terms and provisions of this Agreement, within 60 days.
Both parties acknowledge that as of the Effective Date of this Agreement, the Sales
Tax Disclosure and disbursement of Available Sales Taxes for the prior calendar
year to City by Gompirolier is expected to occur no sooner than March 1 of each
calendar year.

ARTICLE 8.
INCENTIVES

6.01 Subjac! to Heim complying wilh its duties and abligations under this Agreement,
the City agrees to the following Incentives: The City shall reimburse to Heim an
amount not to excesd One Hundred Thousand Deollars ($100,000.00) for expenses
related o the open air rcoflop patiofbar overlooking the Plaza, upon Helm receiving
the Certificate of Occupancy for the establishment and providing proof of costs
reasonably satisfaclory to the City.

6.02 The BCSDC authorizes the expenditure of up 1o One Hundred Thousand Dollars
($100,000.00) for the Incenlives. The BCSDC aulhoriza the City Manager to
allocate such funds as permitted by law, and as necessary to meet the Cily
obligations set forth in this Agreement,

ARTICLE 7.
REGULATIONS REGARDING BUILDING PRODUCTS, MATERIALS, OR METHODS

The parties hereto find that the area described herein constitules an area of
archileciural importance and significance and the City Council of the City of Burleson,
Texas, hereby designates It as an area of archltectural importance and sigrificance for
purposes of Chapter 3000 of the Texas Government Cade (the “Code”). In consideration
for the mutual covenanis and condifions contalnad herein and pursuant to Section
3000.002(d) of the Code, Heim voluntarily consents to the application of alf City rules,
charter provisions, ordinances, orders, building codes, and other regulations exsting as
of the Effoctive Date hereof {the “Regulations®) that govern tha use or Installation of a
building product or malerial in the construction, renovation, maintenance, or other
alteration of a residential or commercial building on the Property regardless of whether a
different building product or material is approved for use by a national model code
published within the last three code cycles thal applies to the construclion, renovation,
maintenance, or other alleralion of the building. I addition, Heim voluntarily consenls to
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tha application of the Regulations that establish a standard for a building product,
material, or aesthetic method In construction, renovation, maintenance, orother alteration
of a residential or commercial building, regardless of whelher the standard is more
stringent than a standard for the product, material, or agsthetic method under a national
mode code published within the last lhree code cycles that appies to the conslruclion,
renovation, maintenance, or othar alteration of the bullding, The parties agree that' 1) the
City will not |ssue any permits for the Property In violation of this Article; 2) the covenants
contained within this Article conslilufe a material term of this Agraemant. 3) HEIM's
woluntary corsent to the application of the Regulations to the Property, as described in
this Article, constitutes a material inducemert for the City to authorize the Incentives
describad herein; 4) lhe covenanis contained herein shall run with the tand and shall bind
HEM and all successors and assigns; and 5) this Anrlicle shall sunive termination or
axpiration of this Agresment.

ARTICLE B.
AUTHORITY; COMPLIANCE WITH LAW

8.01 HEIM hereby represents and warants to the City that it has full lawful righl, power
and authority to executa and deliver and perform the terms and abligations of this
Agreement and that the execution and delivery of this Agreement has been duly
authorized by all necessary action by Heim and lhis Agreement constitutes the
legal, valid and binding obligation of Helm, and is enforceable In accordance with
its terms and provisions.

8.02 Notwithstanding any other provision of this Agreement, Heim shall comply with all
federal, state, and local laws.

8.03 ODuing the term of this Agreement, Heim agrees not to knowingly employ any
undocumented workars at the Developmenl, and if comdcied of a viglation under
8 U.5.C. Sactlon 1324a(f), Heim shal repay the amourt ofthe Incentives received
by Heim as of the date of such violation within 120 business days afler the date
Heim is notified by the City of such violation, plus interesi al the rafe Burleson is
paying on the most recent Issuance of bonded indebledness prior to Heim's
violation of this Article.

ARTICLE 9.
DEFAULT AND REMEDIES

9.01 Default by Heim

{A) I the evant () Heim fails to fulfill its obligations under Article 4 of this
Agreement; (i) Heim has delinquent ad valoremn or sales taxes owed lo the
City provided that Heim retains the right to timely and propery protest
andfor contest any such taxes, or (jii) Heim materially breaches any of the
malerial terms and conditions of this Agreement, then Heim after the
expiralion of the notice and cure periods described herein, shall be in default
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of this Agreemant. In the event of such a defaull, City shall give Heim
written notice of such breach and/or defautt, and if Heim has not cured such
breach or defaull within 90 days afier recelpt of such notice, the City may
terminate this Agraement by written notice to Heim, and the City shall have
no further obligation to Heim,

{B) In the event Heim falis to comply with Section 4,01 and closes or ceases
operation prior fo the end of the Term of this Agreement, Heim shall not be
entitled to any additional payments from City.

9.02 No waiver or any breach of ary tenn or condition of this Agreement shall be
construed to waive any subsequent breach of the same or any other term or
condition of this Agreement. Any waiver of any term or condition of this Agreement
musl be in writing and approved by the City Council of Burfeson.

9.03 If the Properly is converted 10 a use other than the Reslaurant within four (4) years
from lhe date of Heim receiving tha Certificate of Oceupancy for the Restauwrant,
Heim shall reimburse the City an amount equal lo the lotal amounl of lhe Incentive
paid pursuant Seclion 8.01 less $25,000.00 for every full year Heim remained on
the Property in accordance this Agreement.

ARTICLE 10.
RIGHT OF OFFSET

Helm agrees that, subject to the provision of Notice by City and 90-day pariod
following receipt of Nolice In which Heim may respond or act, Cily may offset the amount
of any compensation due to Helm for any cafendar year under this Agreement against
any amounl which is: (i) lawfully due to City from Heim, and (ii) not subjecl to challenge
by Heim in a court of competent jurisdiclion by Heim.

ARTICLE 1.
VENUE AND GOVERNING LAW

This Agreement is performable in Johnson Counly, Texas and venue of any action
arising out of this Agreement shall be exclusively in Johnson County, Texas. This
Agreement shall be governed and construed in accordance with the Charler, ordinances,
and rasolulions of the Cily of Burteson, applicable federl and state laws, volation of
which shall constitute a default of this Agreement. To the extent permitted by law, the
laws of the State of Texas shalt apply without regard to applicable principles of conflicls
af law, and the partics submit fo the jurisdiction of the state and federal courts in Burdeson,
Johnson County, Texas.

ARTICLE 12.
FORCE MAJEURE
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Performance of Helm's obligations under this Agreement shall be subject to
extension due lo delay by reason of events of force majeure, and Heim's obligations shall
be abated during any period of force majeure.  Force majeure shall include, without
limitation, damage or destruclion by fire or other casuatty, condemnation, strike, lockout,
civil disorder, war, issuance of any permit andfor legal authorization ({Including
enginearing approvals by any governmontal enlity), govemmental approvals and permits,
shortage or delay in shipment of materials or fuel occasioned by any event refarenced
herein, acts of God, uwsually adverse wealher or wet soll condilions or othar causes
beyond the parties’ reasonable conirol, inchuding but not limited fo, any court or judgment
resulling from any litigation affecting the Property or this Agreement.

ARTICLE 13,
GIFT TO PUBLIC SERVANT OR TO HEIM REPRESENTATIVE

13.01 No Benefit Each party heroto represants to the other that it has not offered
conferred, or agreed to confer and that it will not offer, confer or agrea to corder in
the future any benefit upon an employee or official of the other party. For purposes
of lhis section, “benefit” means anything reasonably regarded as economic
advantage, including benefit to any other person in whose walfare the beneficiary
is interested, bul does not include a contribullon or expenditure made and reported
In accordance with law.

13.02 Right of Reimbursement, Notwithstanding any other legal remedies, City may
obiain reimbursement for any expenditure made to Heim as a result of the
improper offer, agreement to confer, or cordeming of a banefit 10 a Clty employee
or official.

ARTICLE 14,
ASSIGNMENT

Hsim may not assign any part of this Agreement without consent or approval by
the City Couneil.

ARTICLE 15.
INDEMNIFICATION

15.01 HEIM EXPRESSLY AGREES TO FULLY AND COMPLETELY DEFEND,
INDEMNIFY, AND HOLD HARMLESS THE CITY, AND ITS OFFICERS, AND
EMPLOYEES, AGAINST ANY AND ALL CLAIMS, LAWSUITS, LIABILITIES,
JUDGMENTS, COSTS, AND EXPENSES FOR PERSONAL INJURY
{INCLUDING DEATH), PROPERTY DAMAGE OR OTHER HARM, DAMAGES
OR LIABILITY FOR WHICH RECOVERY OF DAMAGES IS SOUGHT,
SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE OUT OF OR
BE OCCASIONED BY ANY NEGLIGENT, GROSSLY NEGLIGENT,
WRONGFUL, OR STRICTLY LIABLE ACT OR OMISSION OF HEIM OR ITS
AGENTS, EMPLOYEES, OR CONTRACTORS, ARISING OUT IN THE

CYWIndowcTEMPWLL TochndlogiestessyTOF TBCLEGHBECT AGBCLQEGAEHET? A Fuge ¥

Page 14 of 20

Item E.

82




PERFORMANCE OF THIS CONTRACT. Nothing in this paragraph may be
construed as waiving any govemmertal immunity available to the Cityunder state
law. This provision is solaly for the benefit of Helm and the City and is not intended
to create or grant any rights, contractual or otherwise, in or o any other person.

15.02 It is acknowledged and agreed by tha pariies that the terms heraof are not Intended
to and shall not be deemed o create a partnership or joint venlure among the
parlies. The Cily {including ils past, presenl and fulure officers, elected officials,
directors, employeas and agents of the Cliy) does not assume any responsibility
to any third party in connection with Heim's construction of the Developmant.

ARTICLE 16.
MISCELLANEOQUS MATTERS

16.01 Time is of Essence. Time is of the essence in this Agreement. The parties hereto
will make every reasonable effort to expedita lhe subject matlers hereof and
acknowledge that the successful performance of this Agreemant requires their
conlinued cooperation,

16,02 Agreement Subjact to Law. This Agreement is made subject in accordance with
the Burleson Home Rule Charter and ordinances of City, as amended, and all
appiicable Siale and federal laws.

16.03 hierpretation. Each of the parlies have been meprasented by counsel of their
choosing in the negotiation and preparation of this Agreement. In the event of any
dispute regarding the interpretation of this Agreement, this Agreement will be
interproted fairy and reasonably and neilher more strongly for nor against any
party based on draftsmanship.

16.04 Caunlarparts Deemed Origlnal, This Agreement may be executed in any number
of counterparts, each of which shall be deemed an original and constitte one and
the same instrument.

16.05 Captions. The caplions to the various clauses of this Agreement are for
informational purposes only and shall not alter the substance of the tems and
conditions of this Agreement.

16.06 Complete Agreement. This Agreement embodies the complete agreement of the
parties hereto, superseding all orai or writtlen previcus and contemporary
agreements between the partivs and relating lo matlars in the Agreement, and
axcept as otherwise provided hereln cannot be modlfied without written agreement
of the parties to be attached and made a part of this Agreement.

16.07 No Waiver. Nathing contained in this Agreement shall be construed as the
granting of any permil or permission required by any City ordinance or regulation,
or the waiver of any raquiremont of any City ordinance or regulation.

G TEMMBCL TechnologiasieasyFOF NAE(L 6446567 2PRCLEGHEEET2 docx Pogs 10

Page 15 of 20

Item E.

83




16.08 Nofice, Any nolice to be given or served hereunder or under any document or
instrument executed pursuant herelo shall be in writing and shall be (i) delivered
personally, with a recaipt requested therefore; or (i) serl by a nationally
recognized ovemight courier senvice; or (jii) delivered by United States certified
mail, ralum receipl requested, postage prepaid. All notices shall be addressed to
the raspective party at its address sel forth below, and shall be effective (a) upon
raceipt or refusal if delivered persaonally; (b} one business day aRer deposlting, with
such an ovemight courler sendce or {c) two busineas days after deposit in the
United States mails, if mailed. Any party hereto may change its addrass for receipt
of notices by senvice of a notice of such change In accordance with this subsection.

Heim: Burlason Heim, LLC

City: Cily Manager
City of Burtason, Texas
141 West Renfro
Bureson, Texas 76028

With a copy to: Belsy Elam
Taylor, Olson, Adkins, Sralla & Elam, LL.P,
6000 Westem Place
Suite 200
Fort Worth, Texas 76107

BCSDC: Bureson Community Senices Developmeani Corp.
Atin: Board Presidenl
141 West Renfro
Burleson, Texas 76028

With a copy to: Betsy Elam
Taylor, Olson, Adkins, Sralla & Elam, L.L.P
6000 Wostern Place
Suite 200
Fort Worth, Texas 76107

18.09 Amendment. This Agreement may only be amended by the mutual writtan
agreemeant of the parties,

16.10 Severability, In the event any section, subsection, paragraph, subparagraph,
sentence, phrase, or word herein is held invalld, illegal, or unenforceable, the
balance of this Agreement shall stand, shall be enforceabls, and shall be read as
if the parties intended ai all times fo delele said invalid section, subsection,
paragraph, subparagraph, sentence, phrase, or word. In the event there shall be
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substituled for such delelad provsion a provision as similar in lerms and in effecl

to such deleted provislon as may be val d, legal and enforcaable

[Signature pages to follow]
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EXECUTED on the respactive dates of acknowledgement, to be effective as of the
date first set forth above.

CITY OF BU

Bryan Lang Clty Ma

Data; I‘I

STATE OF TEXAS
COUNTY OF JOHNSON

This instrument was acknowledged before me on _| ‘ Iﬂ . 2021 by Bryan
Langlay, known personally by me to be the Chy Manager of the Clty of Burlgson, on behalf
of said City.

(Notary Seall 45&"— Ec
Notary Pubiic, State of Texas

\‘“‘ J,‘ JESSE ELIZONDD
£ Notary Public, Stale of Toxas,

PS Coann. Expires 09-19-2021
s n\“‘ Motary i 128549426
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BURLESON COMMUNITY SERVICES
ECONOMIC DEVELOPMENT CORPORATION

o halluiady

Name:
THle: Board President

Dale: _\ I[l‘l I"Z.\

STATE OF TEXAS
COUNTY OF et Tarrent~

This instrumen! was acknowledgaed befors me on 1 { 14, 2072 by
J@Mﬁ;ﬂ%- known personally by me 10 be the Board President of the
B

urleson Community Sarvices Development Corporalion, on behalf of said entity.

otary Sea
Notary Seall ,-] )
Notary Public, State of Te, O

i JESSE ELIZONDO
d"{tﬁg

z Nolary Pudlic, Stete ol Texas|
;(e Comm. Expires 09-19-202%
Halary 1D 129548426
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Item E.

HEM BURLESON, LLC,
a Texas limited llability company

Name: | Pt
Title: Aot g Bocat

Date. _Ijzf7y

STATE OF TEXAS
COUNTY OF

This _instrument was acknowledged befere me on . 20g) by
M]_Qﬁm. known personally by me to be the <d Agent

of Heim Burleson, LLC, on behalf of sad entity.

MELISSA MOSELEY
My Notury 1D 8 1443409

, 221
&5 L
Nolary Public, State of Texas
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