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PERFORMANCE AGREEMENT BETWEEN THE BURLESON 4A ECONOMIC
DEVELOPMENT CORPORATION AND 16:11 BURLESON, LLC

This Performance Agreement (the “Agreement”) is entered into as of Januaryg_;z.
2023 (the “Effective Date”) by and between the Burleson 4A Economic Development
Corporation, a Texas municipal development corporation (“BEDC”), by and through its
Board President, and 16:11 Burleson, LLC, a Texas limited liability company (“1611"), by
and through its manager, 16:11 Management, LLC, a Texas limited liability company (the
“Manager”).

WITNESSETH:

WHEREAS, the City of Burleson, a Texas home rule municipal corporation (“City”),
located in the counties of Johnson and Tarrant, has established a historic regional
landmark and economic center with unique architecture in the Old Town Burleson (“Old

Town”); and

WHEREAS, the City desires to encourage and incentivize high quality
development in Old Town with architecture that is consistent with Old Town (as defined
in the City’s Zoning Ordinance) and ties to existing walkability comprised of office, retail,
restaurants and some commercial; and

WHEREAS, 1611 will enter into a lease with the owner of the real property in the
heart of Old Town commonly known as 224 E Renfro Street in Burleson, Johnson County,
Texas, and as depicted in Exhibit A, attached hereto and incorporated herein by
reference for all purposes (the “Property”), and the lease will allow 1611 to modify and
renovate ; and

WHEREAS, 1611 proposes to operate a regional or national commercial
headquarters and a golf-simulator entertainment center on the Property; and

WHEREAS, 1611 desires to develop and operate a development on the Property
in @ manner that will create Qualified Jobs and are suitable to the development and
expansion of regional or national corporate headquarter facilities; and

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

WHEREAS, the BEDC Board finds and determines that the incentives
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 501.101, in that the expenses are for land, buildings, equipment, facilities,
expenditures, targeted infrastructure, and improvements that are for the creation or
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retention of primary jobs and required or suitable for the development, retention, or
expansion of regional or national corporate headquarter facilities; and

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 and the BEDC Board both find and determine that this
Agreement is authorized by Chapters 501 and 504 of the Texas Local Government Code,
and that that the incentives 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 501.101.

ARTICLE 2.
DEFINITIONS

2.01 The terms “1611,” “Manager,” “Agreement,” “BEDC,” “City,” “Effective Date,” “Old
Town,” “Project,” and “Property,” shall have the meanings provided, above.

2.02 *“Building Permit” means the permit issued by the City’s building official reflecting
that 1611 may commence with construction of the Development in conformance with
appropriate municipal codes.

2.03 “Capital Investment” means and shall include all costs incurred relating to the
improvement of the Property, including actual construction costs including costs of all site
preparation, buildings, structures, infrastructure, utilities, landscaping and other onsite
improvements, including all labor and materials, architect fees, and engineering fees but
shall not include financing costs for the Capital Investments, insurance costs, marketing
costs.

2.04 “Certificate of Occupancy’” means the certificate issued by the City’s building
official reflecting that construction has been completed in conformance with appropriate
municipal codes and 1611 is authorized to secure full utility service and permit occupancy
of a Development building or portion thereof.

2.05 “City Manager” means the city manager of the City.

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

2.07 “Corporate Headquarters” means the 1611 regional or national corporate
headquarters facilities located in the Development on the Property, for which a majority
of the products and services of that company are ultimately exported to regional,
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statewide, national, or international markets, to be constructed and operated in general
conformance with the Concept Plan.

2.08 “Development” means the renovation of the portion of the building on the Property
of at least 8,000 square feet, of which a minimum of 1,600 square feet will be the
Corporate Headquarters and a minimum of 6,400 square feet of Golf-Simulator
Entertainment Center, including fagade improvements to the building, to be constructed
in general conformance with the Concept Plan. The 1,600 square feet for the Corporate
Headquarters shall include corporate offices, a conference room, and a training
room/fitting studio.

2.09 “Event of Bankruptcy” means the dissolution or termination of 1611’s existence as
a going business, insolvency, appointment of receiver for any part of 1611’s property and
such appointment is not terminated within ninety (90) days after such appointment is
initially made, any general assignment for the benefit of creditors, or the commencement
of any proceeding under any bankruptcy or insolvency laws by or against 1611 and such
proceeding is not dismissed within ninety (90) days after the filing thereof.

210 “FTE” means a job requiring @ minimum of One Thousand Nine Hundred Twenty
(1,920) hours of work averaged over a twelve (12) month period with a minimum annual
average salary of $40,000.00, generally required as part of its job duties or requirement
to office at the Corporate Headquarters.

211 “Golf-Simulator Entertainment Center” means the entertainment facilities located
in the Development on the Property, which shall include at least eight (8) bays, large
putting green, full-service bar and grill, and an additional large private bay for birthday
parties or meeting, to be constructed and operated in general conformance with the
Concept Plan.

211 “Incentives” mean the combined contributions, monetary or otherwise, of the
BEDC towards completion of the Development, as required by this Agreement.

212 “Opening Date’ means that date on which 1611, after receiving a Certificate of
Occupancy for the Development, opens and begins to operate the Development,
including the Corporate Headquarters and Golf-Simulator Entertainment Center, on the
Property.

2.13 *“Qualified Job” means an FTE in one of the following sector of the North American
Industry Classification System (NAICS): (i) 551 — Management of Companies and
Enterprises.

ARTICLE 3.
TERM
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The term of this Agreement shall commence on the Effective Date and will
terminatesix (6) years following the date 1611 receives a Certificate of Occupancy for the
Development on the Property.

ARTICLE 4.
IN GENERAL

4.01 The Development and Qualified Jobs. It is the parties’ intent to cooperate in the
creation of a high-end mixed-use development comprised of a corporate headquarters
and commercial entertainment to enhance and compliment Old Town substantially in
conformance with the Concept Plan set forth in Exhibit B. 1611 will be primarily
responsible for constructing the Development. Additionally, it is the parties’ intent that the
Development will result in three (3) new Qualified Jobs in the City, specifically, in Old
Town. The BEDC will provide the Incentives set forth in this Agreement provided 1611 is
in compliance with its duties and obligations set forth herein. 1t is understood that these
three (3) new Qualified Jobs may be employed by 1611 or by Manager.

4.02 BEDC Participation. The BEDC’s obligations under this Agreement shall not
exceed Two Hundred and Fifty Thousand Dollars ($250,000.00) for all obligations set
forth herein, including all Incentives. The BEDC authorizes the City Manager to allocate
such funds as permitted by law, and as necessary to meet the BEDC obligations set forth
in this Agreement.

ARTICLE 5.
COVENANTS OF 1611

501 Covenants Regarding 1611 Development and Operations. In consideration of
BEDC agreeing to pay 1611 the Incentives in accordance with the terms, provisions and
conditions of this Agreement, 1611 agrees to the following, which are not obligations of
1611, but are duties that must be fuffilled in order to receive the Incentives, subject to
Article 12 below:

A. Design and construct the Development in substantial conformance with the
criteria and development standards set forth in the ordinances of the City of Burleson and
applicable state and federal laws.

B. Design and construct the Development in substantial conformance with the
Concept Plan.

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

D. Enter into a commercial lease agreement with the fee simple owner of the

Property to construct, renovate, and operate the Development on the Property on terms
mutually agreeable to the fee simple owner of the property and 1611 by March 31, 2024,
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and the lease shall specifically allow 1611 to perform all the obligations under this
Agreement and be for an initial minimum term of ten (10) years.

E. Commence construction (i.e., obtain a building permit from the City and start
renovations) on the Development no later than June 30, 2024.

l. Substantially Complete construction of the Development no later than
December 31, 2024.

J. Make a minimum Capital Investment of no less than Two Million Dollars
($2,000,000.00) in the Property no later than December 31, 2024.

M. Achieve an Opening Date for the Development, including its Corporate
Headquarters, no later than December 31, 2024.

N. Obtain a Certificate of Occupancy to operate the Development on the
Property no later than December 31, 2024.

0. After the Opening Date, 1611 shall operate the Development, including its
Corporate Headquarters, for the term of this Agreement subject to (i) Force Majeure, (ii)
casualty and condemnation, and (iii) temporary closings for repair, renovations and/or
alterations not to exceed ninety (90) consecutive days, in each event, subject to
extensions for force majeure. As part of the operation of the Development, the 1611
Corporate Headquarters occupied by Manager shall employ no less than three (3)
Qualified Jobs.

P. During the term of this Agreement, neither 1611 nor Manager shall operate
a corporate headquarters other than the Corporate Headquarters specified in this
Agreement in the following Texas counties: Collin, Dallas, Denton, Ellis, Hill, Hood,
Johnson, Parker, Rockwall, Somervell, and Tarrant.

Q. 1611 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 as set forth
herein.

502 Verification of Capital Investment. Within 45 days following the receipt of a
Certificate of Occupancy for the Development, 1611 shall provide written verification to
the BEDC that the Capital Investment made by 1611 meets or exceeds the requirements
set forth in this Agreement. 1611 agrees that the BEDC and City shall not be required to
make any Incentive payments under this Agreement until such time that 1611 provides
such written verification. The BEDC may request, and 1611 hereby agrees that it will
permit reasonable review of information that permits the BEDC to verify that the Capital
Investment made by 1611 for the Development meets or exceeds the requirements of
this Agreement.
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503 Verification of Qualified Jobs. In verifying Section 5.01(0) as it relates to Qualified
Jobs, 1611 or Manager, as the case may be, shall provide written documentation to the
BEDC annually for the term of this Agreement beginning December 31, 2025, that 1611
or Manager, jointly, has employed no less than three (3) Qualified Jobs at the Corporate
Headquarters. Such written documentation shall include an employee identification
number for each employee, number of employees, job titles, average salary, full time
status of employees, number of hours required, and NAICS classification numbers.

ARTICLE 6.
COVENANTS AND INCENTIVES OF BEDC

6.01 Incentives. Subject to 1611 complying with its duties and obligations under this
Agreement, the BEDC agrees to the Incentives set forth in this Section. The Incentives
shall be paid to 1611 in the amounts specified below upon completion of the following
milestones:

A. Upon 1611 achieving all of the following: (1) receiving a Certificate of
Occupancy for the Development, (2) operating the Development on the Property, and (3)
making a Capital Investment of no less than Two Millon Dollars ($2,000,000) into the
Property, the Incentive due to 1611 shall be Two Hundred Fifty Thousand Dollars
($250,000.00).

6.02 Verification of Completion of Milestone. Following the completion of each
milestone specified in Section 6.01.A., 1611 shall provide written notice of such
completion to the BEDC and provide proof of costs reasonably satisfactory to the BEDC.
1611 agrees that BEDC shall not be required to make any Incentive payment under this
Agreement until such time that 1611 provides such written notice and proof of costs. The
BEDC may request, and 1611 hereby agrees that it will permit reasonable review of
information that permits the BEDC to verify that the costs made by 1611 for the
Development meets or exceeds the requirements of this Agreement. Additionally, the
BEDC may request, and 1611 hereby agrees that it will permit reasonable inspection of
the Property during normal business hours that permits the BEDC to verify that the
improvements made by 1611 for the Development meet or exceed the requirements of
this Agreement. Following written notice of completion and proof of costs reasonably
satisfactory to the BEDC, BEDC shall pay 1611 the Incentive amount specified in Section
6.01, as applicable, subject to the terms and provisions of this Agreement, within 90 days.

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,
' 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, 1611 voluntarily consents to the application of all City rules,
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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 to the construction, renovation,
maintenance, or other alteration of the building. In addition, 1611 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
model 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 covenants
contained within this Article constitute a material term of this Agreement; 3) 1611’s
voluntary consent to the application of the Regulations to the Property, as described in
this Article, constitutes a material inducement for the BEDC to authorize the Incentives
described herein; 4) the covenants contained herein shall run with the land and shall bind
1611 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 1611 hereby represents and warrants to BEDC 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 1611 and this Agreement constitutes the
legal, valid and binding obligation of 1611, and is enforceable in accordance with
its terms and provisions.

8.02 BEDC hereby represents and warrants to 1611 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 the BEDC, and upon the approval of this
Agreement by the City Council, this Agreement will constitute the legal, valid and
binding obligation of BEDC, and is enforceable in accordance with its terms and
provisions.

8.02 In its performance under this Agreement, 1611 shalll comply with all federal, state,
and local laws.

8.03 During the term of this Agreement, 1611 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), 1611 shall repay the amount of the Incentives received
by 1611 as of the date of such violation within 120 business days after the date
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9.01

9.02

9.03

12/24/23

1611 is notified by the BEDC of such violation, plus Interest. This Section shall
supersede any other conflicting term in this Agreement and shall survive
termination of the Agreement.

ARTICLE 9.
TERMINATION.

Termination. This Agreement shall terminate at the expiration of the Term specified
in Article 3 unless terminated earlier as follows:

(a) By written agreement of the Parties;

(b) On the date of termination set forth in a written notice provided by a Party to
the other Party in the event the other Party is in default and breaches any of
the terms and conditions, or fails to meet any performance conditions, of this
Agreement and such default is not cured within ninety (90) days after the non-
breaching Party sends notice to the breaching Party of such breach;

(c) On the date of termination set forth in a written notice by BEDC to 1611 if 1611
experiences an Event of Bankruptcy;

(d) On the date of termination set forth in a written notice by BEDC to 1611 if 1611
has delinquent ad valorem or sales taxes owed to the City (provided that 1611
retains the right to timely and properly protest and/or contest any such taxes),
and such delinquent ad valorem or sales taxes owed to the City are not paid
within ninety (90) days after the BEDC sends notice to 1611; or

(e) On the date of termination set forth in a written notice by a Party to the other
Party if either Party receives notice that any subsequent federal or state
legislation or any decision of a court of competent jurisdiction declares or
renders this Agreement invalid, illegal, or unenforceable; or

No Additional Incentives Following Termination. In the event this Agreement is
terminated by the BEDC pursuant to Section 9.01, then 1611 shall not be entitled
to any additional Incentive payments or other funds paid pursuant to this
Agreement from BEDC and the BEDC shall have no further obligation to 1611.

False Representation or Falsification of Documentation. In the event this
Agreement is terminated by the BEDC pursuant to Section 9.01(b) because 1611
has knowingly provided any false representation or provides any knowingly false
documentation of investments, jobs, enroliment, costs, or achievement of any
milestone or requirement under this Agreement, then 1611 shall within thirty (30)
days of the date of termination return to the BEDC any funds received by 1611
related to such knowingly false representation or report with Interest from the date
of termination. The terms set forth in this Section shall survive termination.
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9.04

9.05

9.06

Failure of 1611 to Operate the Development Following the Opening Date. As a
material part of the consideration of this Agreement, the parties agree that
following the Opening Date, if the Property is converted to a use other than the
Corporate Headquarters and Golf-Simulator Entertainment Center, 1611 shall
repay to the BEDC an amount equal to the total amount of the Incentive less Fifty
Thousand Dollars ($50,000.00) for every full year 1611 operated the Corporate
Headquarters and Golf-Simulator Entertainment Center on the Property in
accordance this Agreement. The terms set forth in this Section shall survive
termination.

Limitation of Liability. Notwithstanding any provision of this Agreement to the
contrary, in no event shall BEDC be liable to 1611 for consequential, incidental,
punitive, special, or exemplary damages, including lost revenues, profits, delays,
or other economic loss arising from any cause including breach of warranty, breach
of contract, tort, strict liability or any other cause whatsoever. To the extent
permitted by law, any statutory remedies that are inconsistent with this provision
of the Agreement are waived. The terms set forth in this Section shall survive
termination.

No Waiver. 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 authorized representatives of
the parties and approved by the City Council.

ARTICLE 10.
RIGHT OF OFFSET

1611 agrees that, subject to the provision of notice by BEDC and 90-day period

following receipt of notice in which 1611 may respond or act, BEDC may offset the amount
of any compensation due to 1611 for any calendar year under this Agreement against
any amount which is: (i) lawfully due to City or BEDC from 1611, and (i) not subject to
challenge by 1611 in a court of competent jurisdiction.

11.01

12/24/23

ARTICLE 11.
MANDATORY STATUTORY CERTIFICATIONS

By executing this Agreement, 1611 warrants, agrees, verifies, and certifies that it
does not and during the duration of this Agreement will not:

A. Boycott Israel as that term is defined in Texas Government Code Section
808.001 and Chapter 2271, as amended,

B. Do business with Iran, Sudan, or a foreign terrorist organization, as defined in
Texas Government Code Chapter 2270, as amended,
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C. Boycott energy companies as defined in Texas Government Code Section
809.001 and Chapter 2274, as amended; or

D. Discriminate against a firearm trade association as defined in Texas
Government Code Chapter 2274, as amended.

11.02 By executing this Agreement, 1611 warrants, agrees, verifies, and certifies that to
the best of its knowledge and belief, no member of City Council, City Manager,
deputy city manager, city secretary, department heads, or deputy department
heads of the City has direct or indirect financial interest in the award of this
Agreement, or in the services to which this Agreement relates, or in any of the
profits, real or potential, thereof, in violation of Section 132 of the Home Rule
Charter of the City.

ARTICLE 12.
VENUE AND GOVERNING LAW

This Agreement is performable in Johnson 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 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 of law, and the parties submit to the jurisdiction of the state and
federal courts in Burleson, Johnson County, Texas.

ARTICLE 13.
FORCE MAJEURE

Performance of 1611’s obligations and performance conditions under this
Agreement shall be subject to extension due to delay by reason of events of force
majeure, and 1611’s obligations shall be abated during any period of force majeure.
Force majeure shall include, without limitation, acts of God, damage or destruction by fire
or other casualty, condemnation, strike, lockout, civil disorder, war, disease outbreak,
pandemic or epidemic, States of Emergency, delaying or withholding of the issuance of
any permit and/or legal authorization (including engineering approvals) by any
governmental entity, unexpected delays in governmental approvals and permits, shortage
or delay in shipment of materials or fuel occasioned by any event referenced herein, labor
shortages, delays caused by government action; acts of nature, unusually adverse
weather or wet soil conditions or other causes beyond the parties’ reasonable control,
including but not limited to, any court order or judgment affecting the 1611 performance,
the Property or this Agreement.

12/24/23 Page 10



ARTICLE 14.
GIFT TO PUBLIC SERVANT OR TO 1611 REPRESENTATIVE

14.01 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.

14.02 Right of Reimbursement. Notwithstanding any other legal remedies, BEDC may
obtain reimbursement for any expenditure made to 1611 as a result of the improper
offer, agreement to confer, or conferring of a benefit to a City employee or official
or a BEDC employee or official. The terms set forth in this Section shall survive
termination.

ARTICLE 15.
ASSIGNMENT

1611 may not assign any part of this Agreement without consent or approval by
the BEDC Board of Directors and ratification by the City Council.

ARTICLE 16.
INDEMNIFICATION

16.01 1611 EXPRESSLY AGREES TO FULLY AND COMPLETELY DEFEND,
INDEMNIFY, AND HOLD HARMLESS THE BEDC, AND ITS OFFICERS, AND
EMPLOYEES, AND 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 (COLLECTIVELY, “LOSSES”), 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 1611 OR ITS AGENTS, EMPLOYEES, OR CONTRACTORS, ARISING
OUT IN THE PERFORMANCE OF THIS AGREEMENT; NOTWITHSTANDING THE
FOREGOING, IN NO EVENT SHALL 1611 BE RESPONSIBLE FOR, NOR SHALL ITS
INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS SECTION 16.01 EXTEND
TO, ANY LOSSES ARISING OUT OF OR OCCASIONED BY THE ACTS OR
OMISSIONS OF THE BEDC, AND ITS OFFICERS, AND EMPLOYEES, OR THE CITY,
ITS OFFICERS AND EMPLOYEES, THAT CONSTITUTE GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT; AND IN THE EVENT OF JOINT AND CONCURRENT
NEGLIGENCE/BREACH OF 1611, THE BEDC, OR THE CITY, RESPONSIBILITY AND
INDEMNITY, IF ANY, SHALL BE APPORTIONED IN ACCORDANCE WITH THE LAW
OF THE STATE OF TEXAS, WITHOUT WAIVING ANY GOVERNMENTAL IMMUNITY
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AVAILABLE TO THE BEDC OR THE CITY UNDER TEXAS LAW AND WITHOUT
WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. 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 1611, BEDC, and the City and
is not intended to create or grant any rights, contractual or otherwise, in or to any other
person. The terms set forth in this Section shall survive termination.

16.02 Itis 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 and BEDC (including its past, present and future officers, elected officials,
directors, employees and agents of the City) do not assume any responsibility to any third
party in connection with 1611’s construction of the Development.

ARTICLE 17.
MISCELLANEOUS MATTERS

17.01 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.

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

17.03 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.

17.04 Counterparts Deemed Original; Electronic Signatures. 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. Any pdf-format or other electronic transmission
of any signature of a signatory shall be deemed an original and shall bind such signatory.

17.05 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.

17.06 Complete Agreement. This Agreement embodies the complete agreement of the
parties hereto, superseding all oral or written previous and contemporary 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.
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17.07 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.

17.08 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 (ii) 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 (c) two business days after deposit in the United States mail, 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.

1611: 16:11 Management, LLC
Attn: B.J. Warren, Manager
224 E Renfro Street
Burleson, Texas

With a copy to: The Mahon Firm, P.C.
Attn: Jason R. Mahon
141 Countryside Court, Suite 100
Southlake, Texas 76092

BEDC: Burleson 4A Economic Development Corp.
Attn: Board President
141 West Renfro
Burleson, TX 76028

With a copy to: E. Allen Taylor, Jr., City Attorney
Taylor, Olson, Adkins, Sralla & Elam, L.L.P.
6000 Western Place
Suite 200
Fort Worth, TX 76107

With a copy to: City Manager
City of Burleson, Texas
141 West Renfro
Burleson, TX 76028

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

17.10 Severability. In the event any section, subsection, paragraph, subparagraph,
sentence, phrase, or word herein is held invalid, illegal, or unenforceable, the
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17.11
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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.

Approval by the City Council Required. The BEDC's action to enter into this
Agreement is subject to the approval of the City Council of the City of Burleson,
Texas. This Agreement shall not be effective until such Agreement is signed by
the parties and the City Council of the City of Burleson, Texas ratifies and approves
the BEDC’s action to enter into this Agreement.

[Signature pages to follow]
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BURLESON 4A ECONOMIC DEVELOPMENT
CORPORATION

By:

Name: Dan Mellendon
Title: Board President

Date: January &2, 2828 202 4

STATE OF TEXAS
COUNTY OF Shnson

024
This instrument was acknowledged before me on January Q2, 2828, by
Dan Metlendon , known personally by me to be the Board President of the

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

N B &eall
o ~% Notary Public .
£t STATE OF TEXAS otary Public, State of Texas
’s’é:._p‘;: ID# 131389326

mugat Ny Gomem, Exp, Dec. 21, 2025
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16:11 Burleson, LLC,

A Texas limited liability company

By: Its Manager, 16:11 Management, LLC
A Texas limited liability company

By: %_Q
Name: Bilmarren

Title: Manager

Date: January __(£_ 2024

STATE OF TEXAS
COUNTY OF '%«f rant

This instrument was acknowledged before me on January {» , 2024 by Billy J.
Warren, known personally by me to be the manager of 16:11 Management, LLC as the
Manager of 16:11 Burleson, LLC, on behalf of said entity.

[Notary Seal] % j{
ex)

Notary Pliblic, Sta!? of Texa

.J udy chj
* MOTARY PUBLIC - STATE OF TEXAS
A 2 I 3501589

257" COMM. EXP.03-13-2026

p P EERT I
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