DEVELOPMENT AGREEMENT
ESTABLISHING DEVELOPMENT STANDARDS
FOR THE BOYCE PJT DEVELOPMENT
(101 Boyce Street)

THIS DEVELOPMENT AGREEMENT ESTABLISHING DEVELOPMENT
STANDARDS FOR THE BOYCE PJT DEVELOPMENT (101 Boyce Street) (this “Agreement”)
is made and entered into as of the day of , 2024 (the “Effective
Date”), by and between JIWON JUNG, an individual (including its successors and assigns, the
“Owner”), and the CITY OF MANOR, TEXAS, a Texas home-rule municipal corporation (the
“City”). Jiwon Jung and Build Block, Inc., a Delaware corporation (collectively, the “Tract
Owners”) hereby consent to this Agreement for the limited purposes described herein. The City
and Owner are herein sometimes referred to as a “Party” and collectively as the “Parties.”

RECITALS:

A. Owner owns a tract of land located in Travis County, Texas, being more
particularly described as Tract 1 in Exhibit “A” attached hereto and incorporated herein for all
purposes (the “Property”). Owner plans to develop and improve, in one or more phases, the
Property as a mixed-use development which is part of a larger development consisting of three
additional tracts described in Exhibit “A-1" (collectively, the “Boyce PJT Development”) owned
by Owner and the Tract Owners as conceptually shown in Exhibit “B” (the “Project”).

B. Owner, the City and Tract Owners agree that the Boyce PJT Development will be
developed as one Project under three separate development agreements and the Tract Owners by
executing this Agreement consent to the Boyce PJT Development being developed as one Project.

C. This Agreement is entered pursuant to the laws of the State of Texas, the City
Charter, and the City Code of Ordinances.

D. The Parties desire to establish certain standards, restrictions, and commitments to
be imposed and made in connection with the development of the Property for a period of years as
provided in this Agreement.

AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, City and Owner hereby agree as follows:

ARTICLE |
INCORPORATION OF RECITALS; TERM

1.1 Incorporation of Recitals. The recitals set forth above are incorporated herein and
made a part of this Agreement to the same extent as if set forth herein in full.

1.2 Term.



@ The term of this Agreement shall commence on the Effective Date hereof, subject
to earlier termination as provided in this Agreement. Unless earlier terminated as provided in this
Agreement, this Agreement shall terminate on the later of (i) five (5) years from the Effective Date
or (i) issuance of the final certificate of occupancy for the final structure in the Project.

(b) The Parties further mutually agree that this Agreement shall be in full force and
effect as of the Effective Date until the termination date, provided that the City may terminate this
Agreement in accordance with Section 7.2.

ARTICLE II
BENEFITS; SEQUENCE OF EVENTS

2.2.  General Benefits. Owner will benefit from the certainty and assurance of the
development regulations applicable to the development of the Property and by virtue of the
services that will be made available to the Property pursuant to the terms of this Agreement. Owner
has voluntarily elected to enter into and accept the benefits of this Agreement and will benefit
from: (a) the certainty and assurance of the development and use of the Property in accordance
with this Agreement; (b) the establishment of regulations applicable to the development of the
Property; and (c) the reimbursements granted in the Ch. 380 Agreement. The City will benefit
from this Agreement by virtue of its control over the development standards for the Property and
by virtue of expanding its property and sales tax base.

2.3. Contemplated Sequence of Events. The sequence of events contemplated by this
Agreement is as follows:

@ Approval of this Agreement;
(b) Approval of the Chapter 380 Agreement; and

(© Submittal and concurrent review of concept plan, preliminary plat, final plat and
subdivision construction plans for the Property.

ARTICLE IlI
OBLIGATIONS AND CONDITIONS

3.1.  City’s Obligations. The City will reasonably cooperate with Owner and use its best
efforts, in good faith, to:

@ Complete City staff review and schedule for approval the concept plan, preliminary
plats, final plats, and construction plans for the Project, subject to the Owner timely submitting
applications and responding to comments, as further described and agreed to in Section 4.6; and

(b) Enter into the Chapter 380 Agreement to assist in the reimbursement of various
costs to be incurred by Owner in its development of the Project.



3.2.  Owner’s Obligations. The Owner shall:

@) Use its best efforts, in good faith, to submit the concept plan, preliminary plats,
final plats, and construction plan applications, as may be required, to the City and respond to City
comments;

(b) Enter into the Chapter 380 Agreement and provide the City with information
needed to evaluate the proposed Chapter 380 incentives;

(© Develop the Property and construct all infrastructure required for the proposed uses
in compliance with the Applicable Rules according to Exhibit “C”;

(d) Pay to the City such fees and charges for or with respect to the development of the
Property, including, but not limited to, subdivision application fees, building permit fees, and water
and wastewater impact, tap and use fees, with the Owner, its grantees, successors and assigns
agreeing that the City’s fees and charges currently provided for in the Applicable Rules may be
amended by the City from time to time; and

(e) Pay to the City the reasonable costs and expenses incurred by the City for legal and
engineering services in connection with the negotiation and implementation of this Agreement and
the Chapter 380 Agreement.

ARTICLE IV
DEVELOPMENT OF THE PROPERTY

4.1. Applicable Rules.

@ The Property shall be developed in compliance with the Applicable Rules and this
Agreement, as it may be amended from time to time, and good engineering practices.

(b) If there is any conflict between the Project Approvals (as defined herein) and the
City Development Rules (as defined herein), the Project Approvals shall prevail. If there is a
conflict between this Agreement and the City Rules, this Agreement shall prevail, except that this
Agreement does not supersede any City Charter provisions.

(© For the purpose of establishing development standards for the Property, the
following definitions, shall apply:

Q) “Applicable Rules” means the City Rules and other local, state, and federal
laws and regulations that apply to the Property and the development thereof, as they exist
on the Effective Date.

(i)  “City Rules” means the City’s Charter, ordinances, rules, and regulations
(including the City Development Rules).

(iii)  “City Development Rules” means ordinances, rules and regulations
governing subdivision, land use, site development, and building and utility construction
that apply to the Property, and that are in effect on the Effective Date, as modified by the
Code Modifications attached hereto as Exhibit “C”, with amendments to such regulations




applicable to the Property under Chapter 245, Texas Local Government Code and as
provided herein.

(iv)  “Project Approvals” means all variances, waivers, and exceptions to the
City Development Rules and the City Rules approved by the City, and all properly granted
approvals required under the City Rules for the Property, including the plat approval, site
development plans, and building permits.

4.2.  Phased Development. The Project may be developed in phases over time. Owner
may change the phase of development from time to time in response to market conditions or other
factors. Phases may be developed concurrently. Owner agrees that utilities including water,
wastewater, and drainage will be constructed in the first phase for the Project.

4.3.  Zoning. Zoning of the Property, if any, shall be subject to the process, notices,
hearings and procedures applicable to all other properties within the City. It is hereby
acknowledged that any re-zoning that is subsequently approved for the Property shall allow the
Property (or such applicable portion thereof) to be developed in accordance with terms and
conditions of this Agreement.

4.4. Masonry and Design Requirements. “Architectural Standards,” Chapter 14, Article
14.02, Division 6, Code of Ordinances, including masonry requirements, shall apply to the
structures located on the Property, as may be modified by this Agreement.

45.  Land Use/Requlations. All development within the Property shall generally comply
with: (a) the City Code, unless otherwise stipulated or modified herein or listed on Exhibit “C”
attached hereto; and (b) the terms and conditions of this Agreement, including any Exhibits
attached hereto.

4.6.  Timing of Platting. The Owner agrees to waive the submission requirements of the
City’s ordinances and subdivision regulations, and the City agrees to allow concurrent review of
concept plan(s), preliminary plat(s), construction plan(s), and final plat(s). Upon each submittal,
the City shall have thirty (30) days to respond to the Owner and/or its authorized representative
with comments citing the deficiencies of the plats and plans. After the City has determined the
plats and plans meet the minimum requirements of the City’s ordinances and subdivision
regulations, the plats and plans will be heard before the applicable governing body for approval.
Reviews of the plats and plans may occur concurrently, but approvals with the applicable
governing body must follow the sequence set forth in the City’s ordinances and subdivision
regulations.

4.7.  Qutdoor Lighting. Article 15.05, Code of Ordinances shall apply to the Property,
as may be modified by this Agreement.

4.8.  Sidewalk Connectivity. The Owner agrees to provide curb cuts to allow for
sidewalk connectivity through the alleys adjacent to the Property.

ARTICLE V
[INTENTIONALLY DELETED]



ARTICLE VI
AUTHORITY; COVENANTS; PROPERTY RIGHTS

6.1. Powers.

@) The City hereby represents and warrants to Owner that the City has full
constitutional and lawful right, power and authority, under currently applicable law, to execute
and deliver and perform the terms and obligations of this Agreement, subject to the terms and
conditions of this Agreement and subject to applicable processes, procedures, and findings that are
required by state law, City ordinances, or the City Charter related to actions taken by the City
Council, and all of the foregoing have been authorized and approved by all necessary City
proceedings, findings and actions. Accordingly, this Agreement constitutes the legal, valid and
binding obligation of the City, is enforceable in accordance with its terms and provisions and does
not require the consent of any other governmental authority.

(b) The Owner hereby represents and warrants to the City that Owner has full lawful
right, power and authority to execute and deliver and perform the terms and obligations of this
Agreement and all of the foregoing have been or will be duly and validly authorized and approved
by all necessary actions of Owner. Concurrently with Owner’s execution of this Agreement,
Owner has delivered to the City copies of the resolutions or other corporate actions authorizing
the execution of this Agreement and evidencing the authority of the persons signing this
Agreement on behalf of Owner to do so. Accordingly, this Agreement constitutes the legal, valid
and binding obligation of Owner, and is enforceable in accordance with its terms and provisions.

ARTICLE VII
GENERAL PROVISIONS

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

7.2. Default.

@ A Party shall be deemed in default under this Agreement (which shall be deemed a
breach hereunder) if such Party fails to materially perform, observe or comply with any of its
covenants, agreements or obligations hereunder or breaches or violates any of its representations
contained in this Agreement.

(b) Notwithstanding anything herein to the contrary, no party shall be deemed to be in
default hereunder until the passage of thirty (30) business days after receipt by such party of notice
of default from the other party. Upon the passage of thirty (30) business days without cure of the
default, such party shall be deemed to have defaulted for purposes of this Agreement; provided
that if the nature of the default is that it cannot reasonably be cured within the thirty (30) business
day period, the defaulting party shall have a longer period of time as may be reasonably necessary
to cure the default in question; but in no event more than ninety (90) days. In the event of default,



the non-defaulting party to this Agreement may pursue the remedy of specific performance or
other equitable legal remedy not inconsistent with this Agreement. All remedies will be cumulative
and the pursuit of one authorized remedy will not constitute an election of remedies or a waiver of
the right to pursue any other authorized remedy. In addition to the other remedies set forth herein,
the City may withhold approval of a building permit application or a certificate of occupancy for
a structure that does not comply with the standards in Article IV. The City may terminate this
Agreement if the Owner fails to cure a default within the period required by this Section.

7.3.  Personal Liability of Public Officials. To the extent permitted by State law, no
public official or employee shall be personally responsible for any liability arising under or
growing out of this Agreement.

7.4.  Notices. Any notice sent under this Agreement (except as otherwise expressly
required) shall be written and mailed by registered or certified mail, return receipt requested, or
personally delivered to an officer of the receiving party at the following addresses:

If to the City:
City of Manor
Attn: City Manager
105 E. Eggleston Street
Manor, Texas 78653

with a copy to: The Knight Law Firm, LLP
Attn: Paige H. Saenz/Veronica Rivera
223 West Anderson Lane, Suite A-105
Austin, Texas 78752

If to the Owner: Jiwon Jung
204 W 31st Street
Austin, Texas 78075

with a copy to: Jiwon Jung
527 Molino Street, Unit 101

Los Angeles, CA 90013

Each Party may change its address by written notice in accordance with this Section. Any
communication addressed and mailed in accordance with this Section shall be deemed to be given
when deposited with the United States Postal Service, and any communication so delivered in
person shall be deemed to be given when receipted for by, or actually received by, an authorized
officer of the City or the Owner, as the case may be.

7.5. Development Approvals. In addition to any other remedies set forth herein, if the
Owner fails to make any payments to the City required in this Agreement, the City may withhold
development approvals for the Development until such payment has been made.

7.6.  Reservation of Rights. To the extent not inconsistent with this Agreement, each




party reserves all rights, privileges, and immunities under applicable laws, and neither party waives
any legal right or defense available under law or in equity.

7.7. Attorney’s Fees. A party shall not be liable to the other party for attorney fees or
costs incurred in connection with any litigation between the parties, in which a party seeks to
obtain a remedy from the other party, including appeals and post judgment awards.

7.8.  Waiver. Any failure by a party to insist upon strict performance by the other party
of any provision of this Agreement will not, regardless of length of time during which that failure
continues, be deemed a waiver of that party’s right to insist upon strict compliance with all terms
of this Agreement. To be effective as to a party, any waiver of default under this Agreement must
be in writing, and a written waiver will only be effective as to the specific default and as to the
specific period of time set forth in the written waiver. A written waiver will not constitute a waiver
of any subsequent default, or of the right to require performance of the same or any other provision
of this Agreement in the future.

7.9.  Force Majeure.

@) The term "force majeure™ as employed herein shall mean and refer to acts of God
(which includes natural disasters); strikes, lockouts, or other industrial disturbances: acts of public
enemies, orders of any kind of the government of the United States, the State of Texas or any civil
or military authority; insurrections; riots; epidemic; pandemic; landslides; lightning, earthquakes;
fires, hurricanes; storms, floods; washouts; droughts; arrests; restraint of government and people;
civil disturbances; explosions; breakage or accidents to machinery, pipelines, or canals; or other
causes not reasonably within the control of the party claiming such inability.

(b) If, by reason of force majeure, any party hereto shall be rendered wholly or partially
unable to carry out its obligations under this Agreement, then such party shall give written notice
of the full particulars of such force majeure to the other party within ten (10) days after the
occurrence thereof. The obligations of the party giving such notice, to the extent effected by the
force majeure, shall be suspended during the continuance of the inability claimed, except as
hereinafter provided, but for no longer period, and the party shall endeavor to remove or overcome
such inability with all reasonable dispatch.

(©) It is understood and agreed that the settlement of strikes and lockouts shall be
entirely within the discretion of the party having the difficulty, and that the above requirement that
any force majeure shall be remedied with all reasonable dispatch shall not require that the
settlement be unfavorable in the judgment of the party having the difficulty.

7.10. Waiver of Alternative Benefits. The Parties acknowledge the mutual promises and
obligations of the Parties expressed herein are good, valuable, and sufficient consideration for this
Agreement. Therefore, save and except the right to enforce the obligations of the City to perform
each and all of the City’s duties and obligations under this Agreement, Owner hereby waives any
and all claims or causes of action against the City Owner may have for or with respect to any duty
or obligation undertaken by Owner pursuant to this Agreement, including any benefits that may
have been otherwise available to Owner but for this Agreement.




7.11. Severability. Should any court declare or determine that any provisions of this
Agreement is invalid or unenforceable under present or future laws, that provision shall be fully
severable; this Agreement shall be construed and enforced as if the illegal, invalid, or
unenforceable provision had never comprised a part of this Agreement and the remaining
provisions of this Agreement shall remain in full force and effect and shall not be affected by the
illegal, invalid, or unenforceable provision or by its severance from this Agreement. Furthermore,
in place of each such illegal, invalid, or unenforceable provision, there shall be added automatically
as a part of this Agreement a provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible and be legal, valid, and enforceable. Texas law shall govern the
validity and interpretation of this Agreement.

7.12. Agreement and Amendment. This Agreement, together with any exhibits attached
hereto, constitutes the entire agreement between Parties and may not be amended except by a
writing approved by the City Council of the City that is signed by all Parties and dated subsequent
to the date hereof.

7.13. No Joint Venture. The terms of this Agreement are not intended to and shall not be
deemed to create any partnership or joint venture among the parties. The City, its past, present and
future officers, elected officials, employees and agents, do not assume any responsibilities or
liabilities to any third party in connection with the development of the Property. The City enters
into this Agreement in the exercise of its public duties and authority to provide for development
of property within the city pursuant to its police powers and for the benefit and protection of the
public health, safety, and welfare.

7.14. No Third Party Beneficiaries. This Agreement is not intended, nor will it be
construed, to create any third-party beneficiary rights in any person or entity who is not a party,
unless expressly provided otherwise herein, or in a written instrument executed by both the City
and the third party. Absent a written agreement between the City and third party providing
otherwise, if a default occurs with respect to an obligation of the City under this Agreement, any
notice of default or action seeking a remedy for such default must be made by the Owner.

7.15. Beneficiaries. This Agreement shall bind and inure to the benefit of the Parties and
their successors and permitted assigns.

7.16. Agreement Binds Succession and Runs with the Land. This Agreement shall bind
and inure to the benefit of the Parties, their successors and assigns. The terms of this Agreement
shall be limited as provided in Section 1.2(a) and shall constitute covenants running with the land
comprising the Property and shall be binding on all future developers and owners of land within
the Property. Nothing in this Agreement is intended to impose obligations on individual owners of
platted lots, except the design and land use regulations contained in Article 1V and as otherwise
expressly set forth in this Agreement.

7.17. Assignment.

@ This Agreement and the rights and obligations of Owner hereunder may be assigned



by Owner to an affiliate of Owner without the consent of the City, provided that the assignee
assumes all of the obligations of Owner hereunder. If either Owner assigns this Agreement and its
obligations and rights under this Agreement to an affiliate or related entity, the Owner will be
released on the date of the assignment from any further obligations under this Agreement provided
the City is given notice of the assignment within thirty (30) days after the assignment is made by
Owner.

(b) The assignment of this Agreement or of Owner’s interests, rights or duties in this
Agreement to any one (1) or more purchasers of all or part of the Property that is not an affiliate
or related entity of Owner must first be approved and consented to by the City Council of the City
(the “City Council”), which consent shall not be unreasonably withheld or delayed provided such
party agrees in writing to assume all of Owner's duties, obligations, and liabilities so assigned
hereunder. Owner will not be released from its obligations under this Agreement if the City objects
to the assignment as described above and such objections are not resolved by and between Owner
and the City; provided, however, the City shall not unreasonably withhold Owner’s release from
its obligations under this Agreement.

(© Any assignment must be in writing, set forth the assigned rights and obligations
and be executed by the proposed assignee. A copy of the assignment document must be delivered
to the City.

(d) Notwithstanding subparagraphs (a) and (b) above, the City Council hereby agrees
and approves Owner assigning this Agreement to TX Zone, LLC, a Texas limited liability
company with respect to all of the Property, so long as the Owner assigns this Agreement in writing
and provides the City Manager thirty (30) day’s prior written notice of any such assignment. Upon
receipt of the executed assignment between Owner and TX Zone, LLC by the City Manager, the
Owner shall be fully released from any and all obligations under this Agreement and shall have no
further liability with respect to this Agreement.

(e) Throughout the term provided in Section 1.2(a), the mere conveyance or sale of a
lot or any portion of the Property without a written assignment of the rights of the Owner shall not
constitute an assignment or transfer of the rights or obligations of Owner hereunder that would
necessitate obtaining the consent of the City Council, as provided above.

7.18. Exhibits, titles of articles, sections and subsections. The exhibits attached to this
Agreement are incorporated herein and shall be considered a part of this Agreement for the
purposes stated herein, except that in the event of any conflict between any of the provisions of
such exhibits and the provisions of this Agreement, the provisions of this Agreement shall prevail.
All titles or headings are only for the convenience of the Parties and shall not be construed to have
any effect or meaning as to the agreement between the Parties hereto. Any reference herein to a
section or subsection shall be considered a reference to such section or subsection of this
Agreement unless otherwise stated. Any reference herein to an exhibit shall be considered a
reference to the applicable exhibit attached hereto unless otherwise stated.

7.19. Applicable Law. This Agreement is a contract made under and shall, be construed
in accordance with and governed by the laws of the United States of America and the State of




Texas, and any actions concerning this Agreement shall be brought in either the Texas State
District Courts of Travis County, Texas or the United States District Court for the Western District
of Texas.

7.20. Entire Agreement. This written agreement represents the final agreement between
the Parties and may not be contradicted by evidence of prior, contemporaneous, or subsequent oral
agreements of the Parties. There are no unwritten oral agreements between the Parties.

7.21. No Waiver of City Standards. Except as may be specifically provided in this
Agreement, the City does not waive or grant any exemption to the Property or the Owner with
respect to City Rules.

7.22. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same agreement.

7.23. Interpretation. This Agreement has been jointly negotiated by the Parties and shall
not be construed against a party because that Party may have primarily assumed responsibility for
the drafting of this Agreement.

7.24. Signatory Warranty. The signatories to this Agreement warrant that each has the
authority to enter into this Agreement on behalf of the organization for which such signatory has
executed this Agreement.

7.25. Anti-Boycott Verification. To the extent this Agreement constitutes a contract for
goods or services within the meaning of Section 2271.002 of the Texas Government Code, as
amended, solely for purposes of compliance with Chapter 2271 of the Texas Government Code,
and subject to applicable Federal law, the Owner represent that neither the Owner nor any wholly
owned subsidiary, majority-owned subsidiary, parent company or affiliate of Owner (i) boycotts
Israel or (i1) will boycott Israel through the term of this Agreement. The terms “boycotts Israel”
and “boycott Israel” as used in this paragraph have the meanings assigned to the term “boycott
Israel” in Section 808.001 of the Texas Government Code, as amended.

7.26. Iran, Sudan and Foreign Terrorist Organizations. To the extent this Agreement
constitute a governmental contract within the meaning of Section 2252.151 of the Texas
Government Code, as amended, solely for purposes of compliance with Chapter 2252 of the Texas
Government Code, and except to the extent otherwise required by applicable federal law, Owner
represents that Owner nor any wholly owned subsidiary, majority-owned subsidiary, parent
company or affiliate of Owner is a company listed by the Texas Comptroller of Public Accounts
under Sections 2270.0201, or 2252.153 of the Texas Government Code.

7.27. Anti-Boycott Verification — Energy Companies. The Owner hereby verifies that it
and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any, do not
boycott energy companies and will not boycott energy companies during the term of this
Agreement. The foregoing verification is made solely to comply with Section 2274.002, Texas
Government Code, and to the extent such Section is not inconsistent with a governmental entity’s
constitutional or statutory duties related to the issuance, incurrence, or management of debt
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obligations or the deposit, custody, management, borrowing, or investment of funds. As used in
the foregoing verification, "boycott energy company” means, without an ordinary business
purpose, refusing to deal with, terminating business activities with, or otherwise taking any action
that is intended to penalize, inflict economic harm on, or limit commercial relations with a
company because the company: (A) engages in the exploration, production, utilization,
transportation, sale, or manufacturing of fossil fuel-based energy and does not commit or pledge
to meet environmental standards beyond applicable federal and state law; or (B) does business
with a company described by the preceding statement in (A).

7.28. Anti-Discrimination Verification — Firearm Entities and Firearm Trade
Associations. The Owner hereby verifies that it and its parent company, wholly- or majority owned
subsidiaries, and other affiliates, if any, do not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association and will not have a practice,
policy, guidance, or directive that discriminates against a firearm entity or firearm trade association
during the term of this Agreement. The foregoing verification is made solely to comply with
Section 2274.002, Texas Government Code. As used in the foregoing verification, “discriminate
against a firearm entity or firearm trade association” means: (i) refuse to engage in the trade of any
goods or services with the entity or association based solely on its status as a firearm entity or
firearm trade association; (ii) refrain from continuing an existing business relationship with the
entity or association based solely on its status as a firearm entity or firearm trade association; or
(iii) terminate an existing business relationship with the entity or association based solely on its
status as a firearm entity or firearm trade association; but does not include (a) the established
policies of a merchant, retail seller, or platform that restrict or prohibit the listing or selling of
ammunition, firearms, or firearm accessories; or (b) a company's refusal to engage in the trade of
any goods or services, decision to refrain from continuing an existing business relationship, or
decision to terminate an existing business relationship to comply with federal, state, or local law,
policy, or regulations or a directive by a regulatory agency; or for any traditional business reason
that is specific to the customer or potential customer and not based solely on an entity's or
association’s status as a firearm entity or firearm trade association.

7.29.Exhibits. The following Exhibits to this Agreement are incorporated herein by
reference for all purposes:

Exhibit A — Property Description
Exhibit B — Development Plan

Exhibit C — Code Modifications

Exhibit D — Form of License Agreement

[Signature pages follow]
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EXECUTED in multiple originals, and in full force and effect as of the Effective Date.
CITY:

CITY OF MANOR, TEXAS,
a Texas home-rule municipal corporation

By:
Name: Dr. Christopher Harvey
Title: Mayor
Attest:
By:
Name: Lluvia T. Almaraz
Title: City Secretary
THE STATE OF TEXAS 8§
COUNTY OF TRAVIS 8
This instrument was acknowledged before me on this day of , 2024,

by Dr. Christopher Harvey, Mayor of the City of Manor, Texas, a Texas home-rule municipal
corporation, on behalf of said corporation.

(SEAL) Notary Public, State of Texas

12



OWNER:

JIWON JUNG
THE STATE OF TEXAS 8
COUNTY OF 8
This instrument was acknowledged before me on this day of

by Jiwon Jung, an individual.

(SEAL) Notary Public, State of

13

, 2024,



CONSENTING PARTY

Jiwon Jung, owner of Tract 3, hereby consents to this Agreement solely for the purpose of
agreeing to the applicable terms and obligations outlined in this Agreement.

TRACT OWNER:
JIWON JUNG
THE STATE OF TEXAS 8
COUNTY OF 8
This instrument was acknowledged before me on this day of , 2024,
by Jiwon Jung, an individual.
(SEAL) Notary Public, State of

14



CONSENTING PARTY

Build Block, Inc., owner of Tracts 2 and 4, hereby consents to this Agreement solely for
the purpose of agreeing to the applicable terms and obligations outlined in this Agreement.

TRACT OWNER:
Build Block Inc.,
a Delaware corporation

By:

Name:

Title:
THE STATE OF TEXAS 8
COUNTY OF 8

This instrument was acknowledged before me on this day of , 2024,

by : of Build Block Inc., a Delaware corporation, on behalf of
said corporation.
(SEAL) Notary Public, State of

15



EXHIBIT “A”

PROPERTY DESCRIPTION

Tract 1: Lots 4 & 5, Block 43, Town of Manor, a subdivision in Travis County, Texas,
according to the map or plat thereof, recorded in Volume V, Page 796, of the Deed
Records, Travis County, Texas.

Exhibit “A” — Page 1
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Tract 2:

Tract 3:

Tract 4:

EXHIBIT “A-1”

Lot 17, West 2 of Lot 16 & East % of Lot 18, Block 29, Town of Manor, a
subdivision in Travis County, Texas, according to the map or plat thereof, recorded
in Volume V, Page 796, of the Deed Records, Travis County, Texas.

Lots 1, 2 & 3, Block 43, Town of Manor, according to the map or plat thereof,
recorded in Volume V, Page 796, of the Deed Records, Travis County, Texas.

West % of Lot 18, Lots 19 & 20, Block 29, Town of Manor, according to the map

or plat thereof, recorded in Volume V, Page 796, of the Deed Records, Travis
County, Texas.
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EXHIBIT “B”

DEVELOPMENT PLAN
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EXHIBIT “C”

CODE MODIFICATIONS

Cut/Fill: there shall be no restriction to the amount of cut/fill required to develop the
Property

Parking ratio: shall be one space for each 350 square feet of retail use; and one space for
each 250 square feet GFA of restaurant use

Shared Parking: shall be permitted between 101 and 107 W. Boyce tracts in accordance
with the site development plan submitted

Landscaping and Irrigation Placement: the City shall allow the Owner to place the trees,
shrubs, and irrigation required to be located on the Property to be planted in the City right-
of-way through a license agreement similar to the form attached hereto as Exhibit “D”
provided that the Owner maintains and replaces the trees planted in the City’s right-of-way

Exhibit “C” — Page 1



Exhibit “D”

Form of License Agreement
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CITY OF MANOR
LICENSE AGREEMENT

This License Agreement (the “Agreement”) is made and entered into on this the day
of , 20, (the “Effective Date”) by and between the CITY OF
MANOR, TEXAS, a home-rule municipal corporation and political subdivision of the State of
Texas situated in Travis County, Texas (the “City” or “Licensor”), and
(the “Licensee”). The City and the Licensee are referred to together as the “Parties”.

RECITALS:
WHEREAS, The Manor Town Subdivision contains publicly-owned right-of-way land,;
and

WHEREAS, the City desires to authorize the Licensee permission to enter and use
publicly-owned right-of-way land within the Manor Town Subdivision to construct, improve,
install, and
maintain landscaping and improvements under the terms and conditions set forth in this License
Agreement.

NOW, THEREFORE, in consideration of the premises; in furtherance of the mutual benefits to be
derived by the general public, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the City and the Licensee agree as follows:

I. RECITALS
1.01. The Recitals set out above in this Agreement are hereby adopted in whole as if each were set
out herein.

Il. PURPOSE OF LICENSE AGREEMENT

2.01. The City grants to Licensee permission to use the licensed property for the following
purposes only:

Construction, improvement, installation and maintenance of

located at the Manor Town Subdivision,
as more particularly shown and described in Exhibit “A” attached hereto (the
“Improvements”).

The above-described property, hereinafter referred to as the “Licensed Property”, is further shown
in Exhibit “A” attached to this Agreement and incorporated by reference for all purposes.

2.02. The City makes this grant solely to the extent of its right, title and interest in the licensed
property, without any express or implied warranties.

2.03. Licensee agrees that: (a) the construction of the Improvements permitted by this Agreement

shall be done in compliance with all applicable City, County, State and/or Federal laws,
ordinances, regulations and policies now existing or later adopted; (b) that all construction and
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installation of the Improvements will be completed in a timely manner without delay; (c) the
Licensee will construct the Improvements according to plans filed with the City. Any changes in
construction will be approved by the City. Any provision herein to the contrary notwithstanding,
Licensee shall be liable for, and shall indemnify and hold the City harmless from all damages,
causes of action, and claims arising out of or in connection with Licensee's installation, operation,
maintenance or removal of the Improvements permitted under this Agreement.

I1l. FEE
3.01. No annual fee shall be due in connection with this Agreement.
IV. CITY’S RIGHTS TO LICENSED PROPERTY

4.01. This Agreement is expressly subject and subordinate to the present and future right of the
City, its successors, assigns, lessees, grantees, and Licensees, to construct, install, establish,
maintain, use, operate, and renew any public utilities facilities, franchised public utilities, rights-
of-way, roadways, or streets on, beneath, or above the surface of the licensed property.

4.02. Said uses of the licensed property by the City are permitted even though such use may
substantially interfere with or destroy Licensee's use of the licensed property, or the Improvements.
In case of a declared emergency, damage to or destruction of Licensee's property shall be at no
charge, cost, claim, or liability to the City, its agents, contractors, officers, or employees.

4.03. Notwithstanding any provisions in this Agreement to the contrary, the City retains the right
to enter upon the licensed property, at any time and without notice, assuming no obligation to
Licensee, to remove any of the licensed improvements or alterations thereof whenever such
removal is deemed necessary for: (a) exercising the City's rights or duties with respect to the
Licensed Property; (b) protecting persons or property; or (c) the public health or safety with respect
to the Licensed Property.

V. INSURANCE

5.01. Licensee shall, at its sole expense, provide a commercial general liability insurance policy,
written by a company acceptable to the City and licensed to do business in Texas, with a combined
single limit of not less than $600,000.00, which coverage may be provided in the form of a rider
and/or endorsement to a previously existing insurance policy. Such insurance coverage shall
specifically name the City as an additional-insured. This insurance coverage shall cover all perils
arising from the activities of Licensee, its officers, employees, agents, or contractors, relative to
this Agreement, or otherwise within the public right-of-way and within the Licensed Property.
Licensee shall be responsible for any deductibles stated in the policy. The amount of such coverage
may be increased from time to time as may be deemed necessary and prudent by the City and the
Licensee based upon changes in statutory law, court decisions, or circumstances surrounding this
Agreement. A certificate of insurance evidencing such coverage shall be delivered to the City
Secretary of the City within sixty (60) days of the Effective Date of this Agreement.

5.02. Licensee shall not cause any insurance to be canceled nor permit any insurance to lapse. All
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insurance certificates shall include a clause to the effect that the policy shall not be canceled,
reduced, restricted or otherwise limited until forty-five (45) days after the City has received written
notice as evidenced by a return receipt of registered or certified mail. Notwithstanding the
foregoing, in the event obtaining such provision for prior notice to the City is not reasonably
available, Licensee agrees to give the City written notice of any suspension, cancellation,
nonrenewal or material change in coverage of the insurance policy required to be obtained and
maintained by the Licensee under the terms of this Agreement. Within thirty (30) days after a
suspension, cancellation or non-renewal of coverage, Licensee shall provide a replacement
certificate of insurance to the City. The City shall have the option to suspend Licensee’s
authorization and liability under this Agreement should there be a lapse in coverage at any time
during this Agreement. Failure to provide and to maintain the required insurance shall constitute a
material breach of this Agreement.

VI. INDEMNIFICATION

6.01. Licensee shall indemnify, defend, and hold harmless the City and its officers, agents and
employees against all claims, suits, demands, judgments, damage, costs, losses, expenses,
including attorney's fees, or other liability for personal injury, death, or damage to any person or
property which arises from or is in any manner caused by the activities of the Licensee under this
Agreement, including any acts or negligent omissions of the Licensee, and its agents, officers,
directors, or employees, while in the exercise or performance of the rights or duties under this
Agreement. This indemnification provision, however shall not apply to any claims, suits, demands,
judgments, damage, costs, losses, or expenses arising solely from the negligent or willful acts or
omissions of the City; provided that for the purposes of the foregoing, the City's entering into this
Agreement shall not be deemed to be a “negligent or willful act.”

VIl. CONDITIONS

7.01. Licensee’s Responsibilities. Licensee shall be responsible for any and all damage to or repair
of the Improvements or damage to the Licensed Property caused as a result of acts or omissions
by Licensee, its agents, officers, directors, or employees. Further, Licensee shall reimburse the
City for all costs of replacing or repairing any property of the City or of others which was damaged
or destroyed as a result of activities under this Agreement by, or on behalf of, Licensee.

7.02. Maintenance. Licensee shall maintain the Licensed Property and the Improvements by
maintaining the Improvements in good condition and making any necessary repairs to the
Improvements at its expense. Licensee shall be responsible for any costs associated with electrical
usage as a result of the Improvements.

7.03. Modification or Removal of Improvements. Licensee agrees that modification or removal of
the Improvements shall be at Licensee’s expense. Licensee shall obtain the proper permits prior to
modification of the Improvements. Modification or removal shall be at Licensee's sole discretion,
except where otherwise provided by this Agreement. This Agreement, until its expiration or
revocation shall run as a covenant with the land, and the terms and conditions of this Agreement
shall be binding on the grantees, successors and assigns of Licensee. Licensee shall cause any
immediate successors-in-interest to have actual notice of this agreement.
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7.04. Default. In the event that Licensee fails to maintain the Licensed Property or otherwise
comply with the terms or conditions as set forth herein, the City shall give Licensee written notice
thereof, by registered or certified mail, return receipt requested, to the address set forth below.
Licensee shall have sixty (60) days from the date of receipt of such notice to take action to remedy
the failure complained of, and, if Licensee does not satisfactorily remedy the same within the sixty
(60) day period, the City may terminate this license.

City:

City of Manor

Attn: City Manager

105 E. Eggleston Street
Manor, Texas 78653

with a copy to:

The Knight Law Firm, LLP

Attn: Paige Saenz and/or Veronica Rivera
223 West Anderson Lane, Suite A-105
Austin, Texas 78752

Licensee:

Jiwon Jung

204 W 31st Street
Austin, Texas 78705

with a copy to:

Jiwon Jung

527 Molino Street, Unit 101
Los Angeles, CA 90013

7.05. Remedies. The Licensee agrees that in the event of any default on its part under this
Agreement, the City shall have available to it equitable remedies including, without limitation, the
right of the City to obtain a writ of mandamus or an injunction, or seek specific performance
against the Licensee to enforce the Licensee’s obligations under this Agreement.

7.06. Compliance. Notwithstanding any other term, provision or conditions of this Agreement,
subject only to prior written notification to the Licensee, this Agreement is revocable by the City
if Licensee fails to comply with the terms and conditions of this Agreement or otherwise fails to
comply with the terms and conditions of this Agreement, including, but not limited to, the
insurance requirements specified herein.

VIilIl. COMMENCEMENT AND TERMINATION

8.01. This Agreement shall begin with the effective date set forth above and continue thereafter
for so long as the Licensed Property shall be used for the purposes set forth herein, unless otherwise
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terminated. If Licensee abandons construction or maintenance of all or any part of the
Improvements or Licensed Property as set forth in this Agreement, then this Agreement, shall
expire and terminate following thirty (30) days written notice to the Licensee if such abandonment
has not been remedied by the Licensee within such period; the City shall thereafter have the same
complete title to the Licensed Property so abandoned as though this Agreement had never been
made and shall have the right to enter the Licensed Property and terminate the rights of Licensee,
its successors and assigns hereunder. All installations of Licensee not removed shall be deemed
property of the City as of the time abandoned.

XI. TERMINATION

9.01. Termination by City. Subject to prior written notification to Licensee or its successor-in-
interest, this Agreement is revocable by the City if:

a. The licensed Improvements, or a portion of them, interfere with the City's right-of-
way;,

b. Use of the right-of-way area becomes necessary for a public purpose;

c. The licensed Improvements, or a portion of them, constitute a danger to the public
which the City deems not be remediable by alteration or maintenance of such
improvements;

d. Despite thirty (30) days written notice to Licensee, maintenance or alteration
necessary to alleviate a danger to the public has not been made; or

e. Licensee fails to comply with the terms and conditions of this Agreement including,
but not limited to any insurance or license fee requirements specified herein.

X. EMINENT DOMAIN
10.01. If eminent domain is exerted on the Licensed Property by paramount authority, then the
City will, to the extent permitted by law, cooperate with Licensee to effect the removal of
Licensee's affected installations and improvements thereon, at Licensee's sole expense. Licensee
shall be entitled to retain all monies paid by the condemning authority to Licensee for Licensee’s
installations taken, if any.

XI. INTERPRETATION
11.01. Although drawn by the City, this Agreement shall, in the event of any dispute over its intent,
meaning, or application, be interpreted fairly and reasonably, and neither more strongly for or
against either party.

XII. APPLICATION OF LAW

12.01. This Agreement shall be governed by the laws of the State of Texas. If the final judgment
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of a court of competent jurisdiction invalidates any part of this Agreement, then the remaining
parts shall be enforced, to the extent possible, consistent with the intent of the parties as evidenced
by this Agreement.

XI11. VENUE
13.01. Venue for all lawsuits concerning this Agreement will be in Travis County, Texas.
XIV. COVENANT RUNNING WITH LAND; WAIVER OF DEFAULT

14.01. This Agreement and all of the covenants herein shall run with the land; therefore, the
conditions set forth herein shall inure to and bind each party’s successors and assigns. Either party
may waive any default of the other at any time by written instrument, without affecting or
impairing any right arising from any subsequent or other default.

XV. ASSIGNMENT

15.01. Licensee shall not assign, sublet or transfer its interest in this Agreement without the written
consent of the City, which consent shall not be unreasonably withheld. Subject to the assignee’s
compliance with the insurance requirements set forth herein, if any, the Licensee shall furnish to
the City a copy of any such assignment or transfer of any of the Licensee's rights in this Agreement,
including the name, address, and contact person of the assignee, along with the date of assignment
or transfer.

XVI. POWER AND AUTHORITY

16.01. The City hereby represents and warrants to Licensee that the City has full constitutional and
lawful right, power, and authority, under currently applicable law, to execute and deliver and
perform the terms and obligations of this Agreement, subject to the terms and conditions of this
Agreement and subject to applicable processes, procedures, and findings that are required by state
law, City ordinances, or the City Charter related to actions taken by the City Council, and all of
the foregoing have been authorized and approved by all necessary City proceedings, findings, and
actions. Accordingly, this Agreement constitutes the legal, valid, and binding obligation of the
City, is enforceable in accordance with its terms and provisions, and does not require the consent
of any other governmental authority.

16.02. Licensee hereby represents and warrants to the City that Licensee has full lawful right,
power, and authority to execute and deliver and perform the terms and obligations of this
Agreement and all of the foregoing have been or will be duly and validly authorized and approved
by all necessary actions of Licensee. Concurrently with Licensee's execution of this Agreement,
Licensee has delivered to the City copies of the resolutions or other corporate actions authorizing
the execution of this Agreement and evidencing the authority of the persons signing this
Agreement on behalf of Licensee to do so. Accordingly, this Agreement constitutes the legal, valid,
and binding obligation of Licensee, and is enforceable in accordance with its terms and provisions.

[signature pages follow]
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ACCEPTED this the day of , 20

THE CITY:
CITY OF MANOR

Scott Moore, City Manager
ATTEST:

By:
Name: Lluvia T. Almaraz
Title: City Secretary

STATE OF TEXAS 8
8
COUNTY OF TRAVIS 8
This instrument was acknowledged before me on this day of , 20, by

Scott Moore, as City Manager of THE CITY OF MANOR, TEXAS, a home-rule municipality, on
behalf of said City.

Notary Public, State of Texas
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LICENSEE:

By:
Name:
Title:
STATE OF TEXAS 8
8
COUNTY OF )
This instrument was acknowledged before me on this day of , 20, by
, as of
a , on behalf of said

Notary Public, State of Texas
AFTER RECORDING, PLEASE RETURN TO:

City of Manor

Attn: City Secretary
105 E. Eggleston Street
Manor, Texas 78653
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Exhibit “A”
Licensed Property and Improvements
[attachments follow this page]
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