STATE OF TEXAS §

COUNTY OF TRAVIS

oon uon

REIMBURSEMENT AGREEMENT WITH DEVELOPER FOR CONSTRUCTION OF
PUBLIC IMPROVEMENTS BY AND BETWEEN THE CITY OF PFLUGERVILLE
AND NORTHTOWN PHASE 1, LLC

This Development Agreement (the “Agreement”) is made and entered into this ____ day|of
. 2024 (the “Effective Date”) by and between City of Pflugerville, Texas, a
home-rule municipality (the “City”) and Northtown Phase 1, LLC, a North Carolina limited
liability company (the “Developer”). The City and the Developer are also referred to herein
collectively as the “parties™ and individually as “Party”.

WHEREAS, the City has received and approved several Traffic Impact Analysis Reports
within the area along Wells Branch Parkway between Heatherwilde Boulevard and Dessau Road.
Traffic signal and operational improvements located at the intersection of Wells Branch Parkway
and 10" Street as identified in Exhibit “A”, attached hereto and made a part hereof, (the "Project
Vicinity Map"), have been recommended; and

WHEREAS, the Developer has proposed and received approval for installation of a traffic
signal, which is attached hereto and made a part hereof: and

WHEREAS, the City reviewed and approved construction plans for Northtown Phase 1,
including off-site improvements to install traffic signals at the intersection of Wells Branch
Parkway and 10" Street, with associated pedestrian components, pavement markings and signal
timing upgrades ("Additional Public Improvements"); and

WHEREAS, in connection with the approved construction plans and in accordance with
this Agreement, the City desires to pay the Developer for the costs incurred by the Developer and
directly attributable to the costs of design, construction and inspection in the amount of
$324,011.25 ("City Participation Costs") for the Additional Public Improvements depicted or set
forth on Exhibit “B”, which is attached hereto and made a part hereof; and

WHEREAS, the Parties agree that the costs of the Additional Public Improvements shall
be in accordance with Tex. Loc. Gov't Code Sec. 212.072(c) and shall not exceed one hundred
percent (100%) of the total costs of the Additional Public Improvements for oversizing or, if
exceeding that percent, shall be done in compliance with the competitive bidding procedure of
Tex. Loc. Gov’t Code, Chapter 252.

WHEREAS, the City has determined that the Developer’s construction of the Additional
Public Improvements is an economic benefit to the citizens of the City, therefore, this Agreement
is in the best interest of the citizens of the City.



NOW, THEREFORE, for and in consideration of the premises and mutual obligations,
covenants, and benefits hereafter set forth, the Parties agree as follows:

Section 1. Definitions. The following terms and phrases used in this Agreement shall have the
meanings ascribed hereto:

I.I.  “Additional Public Improvements™ shall mean the public improvements required
for the Development to be incorporated into the Project as described in Exhibit “B”.

1.2, “Agreement” means this agreement, including any amendments hereto, between
the City and Developer.

1.3. “Contractor” shall mean the person, firm, corporation, partnership, association, or
other entity under contract with Developer for construction of the Additional Public
Improvements.

1.4, “Development” shall mean that certain property owned by Developer identified
herein, and as more specifically identified above in the recitals.

1.5, “City Participation Costs” shall mean actual costs incurred by the Developer for
the design, construction and inspection of the Additional Public Improvements which
are the responsibility of the City.

1.6.  “Project” shall mean the public improvements associated with the Northtown
Phase 1 LLC.
Section 2. Design and Construction of Public Improvements.
2.1. Design of the Additional Public Improvements. City agrees to reimburse the

Developer the City Participation Costs attributed to the addition of the fourth-leg traffic
signal components and signal redesign associated with the constructed turn lane as
Additional Public Improvements in accordance with the City’s Engineering Design Manual
and Code of Ordinances. The plans and specifications for the Additional Public
Improvements will be reviewed and approved by the City Engineer or their designee.

2.2. Construction of Additional Public Improvements. City agrees to reimburse
Developer the City Participation Costs for the Additional Public Improvements in
accordance with the plans and specifications approved by the City Engineer. The entire
cost of the construction and inspection of the Additional Public Improvements shall be the
responsibility and obligation of Developer, except as herein provided within Section 3.

2.3.  Plan Review for Construction. The City Engineer, or their designee, shall review
and approve all plans, specifications, and any other documents for the Additional Public
Improvements.



24.  Inspection. The City Engineer shall oversee and inspect the construction of the
Additional Public Improvements.

2.5.  Accounting. Developer shall submit to City a complete accounting of all City
Participation costs incurred by Developer in the design, construction, and inspection of the
Additional Public Improvements. City will not contribute or pay for any increased costs
attributable to the Additional Public Improvements above the approved costs in this
Agreement unless otherwise reviewed and approved.

2.6.  Scheduling. Developer shall submit to City a schedule of all proposed critical dates
for design, approval, and construction of the Additional Public Improvements. In the event
that any critical date of the Additional Public Improvements shall be adjusted by more
than thirty (30) days, Developer shall submit to City a revised schedule. The Developer
anticipates that construction of the Additional Public Improvements will commence
within six months of the Effective Date of this agreement.

Section 3. City's Obligations.

3.1. Financial Contribution. Payment of the City Participation Costs designated on
Exhibit “C” totaling $324,011.25 shall occur within thirty (30) days of construction,
inspection and acceptance in one lump sum, time being of the essence.

3.2.  Payment Procedures. City shall deliver to the Developer full payment of the City
Participation Costs as provided in Exhibit “C” within a reasonable time frame after
completion of the Additional Public Improvements.

Section 4. Miscellaneous Provisions.

4.1.  Assignment. This Agreement shall bind and benefit the respective Parties and their
legal successors and shall not be assignable, in whole or in part, by any party without
first obtaining written consent of the other Party.

4.2. Amendment or Modification. Except as otherwise provided in this Agreement,
this Agreement shall be subject to change, amendment or modification only in writing,
and by the signatures and mutual consent of the Parties.

4.3. Force Majeure. “Force Majeure™ includes acts of God, acts of the public enemy,
war, blockades, insurrection, riots, epidemics, landslides, lightning, earthquakes, fires,
storms, floods, washouts, tornados, hurricanes, arrests and restraints of government and
people, explosions, governmental delays, shortages of labor and/or materials, unforeseen
environmental conditions and/or endangered species, and any other inabilities of either
Party to carry out its obligations under this Agreement. If, because of Force Majeure any
Party is delayed in carrying out its obligations under this Agreement or is rendered
unable, wholly or in part, to carry out its obligations under this Agreement, then such
Party shall give to the other Party prompt written notice of the Force Majeure event with
reasonable full details concerning it. Upon delivery of such notice, the obligation of the
Party giving the notice, so far as it is affected by the Force Majeure, shall be suspended



during, but not longer than, the continuance of the Force Majeure. Any Party who is
affected by an event of Force Majeure shall use all possible diligence to remove the Force
Majeure as quickly as possible, but its obligation shall not be deemed to require the
settlement of any strike, lockout, or other labor difficulty contrary to the wishes of the
Party involved or so affected.

4.4. Parties in Interest. This Agreement shall be for the sole and exclusive benefit of
the Parties hereto and shall not be construed to confer any rights upon any third party.

4.5. Remedies Not Exclusive. The rights and remedies contained in this Agreement
shall not be exclusive but shall be cumulative of all rights and remedies now or
hereinafter existing, by law or in equity.

4.6. Waiver. The failure of any party to insist on any one or more instances on the
performance of any of the terms, covenants or conditions of this Agreement, or to
exercise any of its rights, shall not be construed as a waiver or relinquishment of such
term, covenant, or condition, or right with respect to further performance.

4.7. Entire Agreement. This Agreement constitutes the entire agreement between the
Parties related to the subject matter of this Agreement and supersedes any and all prior
agreements, whether oral or written, dealing with the subject matter of this Agreement.

4.7. Venue. This Agreement shall be performable and enforceable in the state district
courts of Travis County, Texas, and shall be construed in accordance with the laws of
the State of Texas.

4.8. Severability. If any term or provision of this Agreement is held to be invalid, void
or unenforceable by a court of competent jurisdiction, the remainder of the terms and
provisions of this Agreement shall remain in full force and effect and shall not in any
way be invalidated, impaired or affected.

4.9. Notices. Any notice provided or permitted to be given under this Agreement
must be in writing and may be served by (i) depositing the same in the United States
mail, addressed to the Party to be notified, postage prepaid, registered or certified mail,
return receipt requested; or (ii) by delivering the same in person to such Party; or
(iii) by overnight or messenger delivery service that retains regular records of delivery
and receipt; or (iv) by facsimile; provided a copy of such notice is sent within one
(1) day thereafter by another method provided above. The initial addresses of the
Parties for the purpose of notice under this Agreement shall be as follows:

If to City: CITY OF PFLUGERVILLE
PO BOX 589
Pflugerville, TX 78691-0589
Attention: City Manager

With copy to: Denton Navarro Rodriguez Bernal Santee & Zech, P.C.



2500 W. William Cannon, Suite 609
Austin, Texas 78745-5320
Attention: Charles Zech

If to Developer: Northtown Phase 1, LLC
10 East 53" Street, 18" Floor
New York, NY 10022
Attention: Mikael Levey

With copy to: Manning, Fulton, & Skinner, P.A.
3605 Glenwood Avenue, Suite 500
Raleigh, NC 27612
Attention: Barry Mann

4.10. No Joint Venture. Nothing contained in this Agreement is intended by the Parties
to create a partnership or joint venture between the Parties, and any implication to the
contrary is hereby expressly disavowed. It is understood and agreed that this Agreement
does not create a joint enterprise, nor does it appoint either Party as an agent of the other
for any purpose whatsoever. Except, as otherwise specifically provided herein, neither
Party shall in any way assume any of the liability of the other for acts of the other
obligations of the other.

4.11 * Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be considered an original, but all of which constitute one instrument.

4.12 Governmental Immunity. The City does not waive or relinquish any immunity or
defense on behalf of itself, its officers, employees, Councilmembers, and agents as a
result of the execution of this Agreement and the performance of the covenants and
actions contained herein.

4.13  The Developer must indemnify, hold harmless and defend the City, its officers,
agents and employees, from and against liability for any and all claims, liens, suits.
demands, and/or actions for damages, injuries to persons (including death), property
damage (including loss of use), and expenses, including court costs and attorneys' fees and
other reasonable costs arising out of or resulting from the Developer's work and/or
activities conducted in connection with or incidental to this Agreement and from any
liability arising out of or resulting from the intentional acts or negligence, including all
such causes of action based upon common, constitutional, or statutory law, or based in
whole or in part upon the negligent or intentional acts or omissions of Developer, including
but not limited to its officers, agents, employees, subcontractors, licensees, invitees, and
other persons.

Developer must at all times exercise reasonable precautions on behalf of, and be solely
responsible for, the safety of its officers, agents, employees, subcontractors, licensees,
invitees and other persons, as well as their property, while in the vicinity where the work
is being done. It is expressly understood and agreed that the City shall not be liable or



responsible for the negligence of the Developer, including but not limited to its officers,
agent, employees, subcontractors, licensees, invitees, and other persons.

Further, the City assumes no responsibility or liability for harm, injury, or any damaging
events which are directly or indirectly attributable to premises defects which may now exist
or which may hereafter arise upon the premises, responsibility for any and all such defects
being expressly assumed by the Developer.

BOTH CITY AND DEVELOPER EXPRESSLY INTEND THAT THE INDEMNITY

PROVIDED FOR IN THIS AGREEMENT IS INDEMNITY BY DEVELOPER TO
INDEMNIFY AND PROTECT THE CITY FROM THE CONSEQUENCES OF THE
CITY'S OWN NEGLIGENCE WHILE CITY IS PARTICIPATING IN THIS
AGREEMENT WHERE THAT NEGLIGENCE IS A CONCURRING CAUSE OF
THE INJURY, DEATH, OR DAMAGE. FURTHERMORE, THE INDEMNITY
PROVIDED FOR IN THIS PARAGRAPH SHALL HAVE NO APPLICATION TO
ANY CLAIM, LOSS, DAMAGE, CAUSE OF ACTION, SUIT, AND LIABILITY
WHERE THE INJURY, DEATH, OR DAMAGE RESULTS FROM THE SOLE
NEGLIGENCE OF THE CITY, UNMIXED WITH THE FAULT OF ANY OTHER
PERSON OR ENTITY.

4.14 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the Parties hereto and their respective heirs, executors, representatives, successors, and
assigns, and the terms hereof shall run with the Property.

4.15 Legal Construction. If any provision in this Agreement is for any reason
unenforceable, to the extent the unenforceability does not destroy the basis of the bargain
among the Parties, such unenforceability will not affect any other provision hereof, and
this Agreement will be construed as if the unenforceable provision had never been a part
of this Agreement. Whenever the context requires, the singular will include the plural
and the masculine or feminine gender, and vice versa. Article and section headings in
this Agreement are for reference only and are not intended to restrict or define the text
of any section. This Agreement will not be construed more or less favorably between
the Parties by reason of authorship or origin of language.

4.16 Recitals; Exhibits. Any recitals in this Agreement are represented by the Parties
hereto to be accurate, constitute a part of the Parties’ substantive agreement, and are fully
incorporated herein as matters of contract and not mere recitals. Further, any exhibits to
this Agreement are incorporated herein as matters of contract and not mere exhibits.

4.17 Mandatory Texas Contract Provisions. When applicable, the City may not enter into
a contract with a company for goods and services unless the contract contains a written
verification from the company that it; (i) does not boycott Israel; (ii) will not boycott Israel
during the term of the contract; (iii) does not boycott energy companies; (iv) will not boycott
energy companies during the term of the contract; (v) does not have a practice, policy,
guidance or directive that discriminates against a firearm entity or firearm trade association;



and (vi) will not discriminate during the term of the contract against a firearm entity or firearm
trade association (Texas Government Code, Chapter 2271.002; 2274.002).

Developer hereby verifies that it does not boycott Israel, and agrees that, during the term of
this agreement, will not boycott Israel as this term is defined in the Texas Government Code.,
Section 808.001, as amended. Developer hereby verifies that it does not boycott energy
companies, and agrees that, during the term of this agreement, will not boycott energy
companies as this term is defined in Texas Government Code, Section 809.001, as amended.
Developer hereby verifies that it does not have a practice, policy, guidance or directive that
discriminates against a firearm entity or firearm trade association, and agrees that, during the
term of this agreement, will not discriminate against a firearm entity or firearm trade
association as those terms are defined in Texas Government Code, Section 2274001, as
amended.

Further, Developer hereby certifies that it is not a company identified under Texas Government
Code, Section 2252.152 as a company engaged in business with Iran, Sudan, or Foreign
Terrorist Organizations.

4.18 Authority. The undersigned officers and/or agents of the Parties hereto are the properly
authorized officials and have the necessary authority to execute this Agreement on behalf of
the Parties hereto.

[ Signatures and acknowledgments on the following pages]



Signature Page to
Reimbursement Agreement with Developer for Construction of Public Improvements

This Agreement has been executed by the Parties as of the dates of the Acknowledgments
to be effective as of the Effective Date.

Developer:

Northtown Phase 1, LLC,
a North Carolina limited liability company

By:  MIJL RE Holdings LLC,
a Connecticut limited liability company,
Manager

{7 f

;.'_;'-',é/ﬂ" s 2 |
By: - /

Name: Mikael J. Lévey

Title: Manager
THE STATE OF Geafopo,
COUNTY OF Lok §
This instrument was acknowledged before me on t) ( 10 ot { | , 2024, on behalf of

said entities. = -
\'/-’J.

Notary Public Signature

(seal)

A _a o
e B o o o

[
MEILYN CABRERA

1 Notary Public - State of Georgla
Cabb County

My Commission Expires May 11, 2025

-




Signature Page to
Reimbursement Agreement with Developer for Construction of Public Improvements

This Agreement has been executed by the Parties as of the dates of the Acknowledgments
to be effective as of the Effective Date.

City:

CITY OF PFLUGERVILLE,
a Texas municipal corporation

By:
Name: Sereniah Breland, City Manager

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on the day of , 2024 by Sereniah

Breland, City Manager of the City of Pflugerville, Texas, a Texas municipal corporation, on behalf
of said City.

(SEAL)

Notary Public in and for
The State of Texas

My Commission Expires:



EXHIBIT A

NORTHTOWN PHASE 1

55
PLANS OF PROPOSED
TRAFFIC SIGNAL CONSTRUCTION

WELLS BRANCH PARKWAY AT 10TH STREET

PROJECT
LOCATION

_—— F ———

PROJECT LOCATION MAP
NOT TO SCALE




EXHIBIT B: ADDITIONAL PUBLIC IMPROVEMENTS

Alliance Transportation Group (ATG) prepared a Traffic Impact Analysis (TIA) dated
November 4, 2020. The TIA determined the need for a signal at the intersection of
Wells Branch Parkway and 10 Street. Based on the pro rata share for improvements
developed in the TIA, the City of Pflugerville, and the Villages at Northtown (The
Parker) development entered an agreement that stated the Villages at Northtown
development would use their pro rata contributions of $251,800 to construct the
three—approach signal at the Wells Branch Parkway and 10" Street intersection. Due
to several variables unknown at the time of the TIA, the cost to design and construct
the signal increased to $575,811.25. Therefore, the City shall contribute the amount
$324,011.25, which is the difference between final costs of $575,811.25 and agreed
upon pro rata contributions of $251,800.

The unknown factors contributing to cost increases include:
+  The addition of the fourth leg of the 10 Street at Wells Branch Parkway
intersection being constructed by the Villages at Wells Branch Development.

This caused an increase in the traffic signal equipment needed as well as a
redesign of the proposed traffic signal.

+  The addition of a westbound right-turn lane on Wells Branch Parkway
constructed by the Basis School development. This caused a redesign of the
proposed traffic signal

+  Costs to bring power to the intersection, including design and construction.

*  Construction material increases due to inflation.



EXHIBIT C: CITY PARTICIPATION COSTS

This section serves to document the construction cost and proposed cost sharing
for the Wells Branch at 10™" Street traffic signal. The construction cost, signal
design cost, and costs to get power to the intersection are outlined in Table 1
along with the proposed cost share.

Table 1. Wells Branch Parkway at 10t Street Signal Costs

“

Construction/Materials $507,025.70
Signal Design/Construction Administration $60,050.00
Install Power Connection to Intersection $8,735.55
Villages at Northtown (The Parker) Pro Rata Contribution™® -$251,800.00
Sum (City of Pflugerville Contribution) $324,011.25

* Amount committed in the TIA based on August 2020 average bid prices.
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