
Commercial Mixed Use Development Agreement 

DEVELOPMENT AGREEMENT  
BETWEEN THE CITY OF FULSHEAR, TEXAS,  

POSITIVE DEVELOPMENTS LLC, AND GRANDES RICOS, LLC 
 

This Development Agreement (the “Agreement’) is made and entered into as of 
May 14, 2024, by THE CITY OF FULSHEAR, TEXAS (the “City”), a home-rule 
municipality in Fort Bend County, Texas, acting by and through its governing body the 
City Council of Fulshear, Texas; POSITIVE DEVELOPMENTS LLC, a Texas limited 
liability company (“Positive Developments”); and GRANDES RICOS, LLC, a Texas 
limited liability company (“Grandes Ricos”) (Positive Developments and Grandes Ricos 
are collectively referred to herein as “Developer”). 

 

RECITALS  

Developer owns approximately 15.8 acres of land in Fort Bend County, Texas, 
described in Exhibit A (the “Property”) and desires to develop a high-quality commercial 
and/or mixed-use development within the Property. 
 

Development of the Property requires an agreement providing for long-term 
foreseeability in regulatory requirements and development standards by the City 
regarding the Property. 

 
The City and Developer agree that the development of the Property can best 

proceed pursuant to a single development agreement.  
 
It is the intent of this Agreement to establish certain restrictions and commitments 

imposed and made in connection with the development of the Property.  
 
The City is authorized to enter into this Agreement pursuant to Section 212.172 of 

the Texas Local Government Code. The City and Developer are proceeding in reliance on 
the enforceability of this Agreement.  

 
NOW, THEREFORE, for and in consideration of the mutual agreements, 

covenants, and conditions contained herein, and other good and valuable consideration, 
the City and Developer agree as follows:  
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ARTICLE I  
DEFINITIONS  

Section 1.01 Terms. Unless the context requires otherwise, and in addition to the 
terms defined above, the following terms and phrases used in this Agreement shall have 
the meanings set out below:  

 
City means the City of Fulshear, Texas. 
 
City Building Code means the uniform building, fire, electrical, plumbing, and 

mechanical codes adopted by the City, if any, including any amendments, deletions, or 
additions thereto, whether now or in the future, and as may be updated from time to time 
by the City. 

 
City Council means the City Council of the City or any successor governing body.  
 
Comprehensive Plan means City Ordinance No. 2021-1356, and not including any 

future amendments or changes.  
 
Coordinated Development Ordinance means Chapter 28 of the Code of Ordinances of 

the City of Fulshear, Texas, as amended as of the date of this Agreement, and not 
including any future amendments or changes, except future amendments or changes 
exempted from Chapter 245, Local Government Code by Section 245.004, Local 
Government Code; provided, however, that the Developer may elect to have such future 
amendments or changes apply to development of the Property in its sole discretion. 

 
County means Fort Bend County, Texas. 
  
Designated Lienholder means, whether one or more, any lienholder or security 

interest holder that has been designated to have certain rights pursuant to Article V 
hereof.  

 
Developer means Positive Developments LLC and Grandes Ricos, LLC and any 

successor or assign to the extent such successor or assign engages in Substantial 
Development Activities within the Property, except as limited by Section 8.04 herein. 
 

End-Buyer means any owner, tenant, user, or occupant of any lot, regardless of 
proposed use, for which a final plat has been approved by the City and recorded in the 
deed records.  

 
ETJ means the City of Fulshear extraterritorial jurisdiction. 
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General Plan means the plan for development of the Property, a copy of which is 
attached to this Agreement as Exhibit B, as it may be revised from time to time in 
accordance with Section 2.02.  

 
Major Thoroughfare Plan means the City’s Ordinance Nos. 2024-1415 and not 

including any future amendments or changes; provided, however, that Developer may 
elect to have such future amendments or changes apply to development of the Property 
in its sole discretion. 

 
Person means any individual, partnership, association, firm, trust, estate, public or 

private corporation, or any other legal entity whatsoever.  
 
Planning Commission means the Planning Commission of the City.  
 
Property means the property described on Exhibit A. 

 
Substantial Development Activities means the subdivision of the Property or any 

portion thereof requiring a plat under the Coordinated Development Ordinance with the 
intent to sell to an End-Buyer or the construction of any improvements including but not 
limited to water, sewer, drainage facilities, parks and recreation facilities, or roads.  

 
TCEQ means the Texas Commission on Environmental Quality and its successors.  

 
ARTICLE II 

GENERAL PLAN AND PLATTING 
 

Section 2.01 Introduction. The Property is to be developed as a commercial and/or 
mixed-use development. The land uses within the Property shall be typical of a 
commercial and/or mixed-use development. 

 
Section 2.02 General Plan and Amendments. The City and Developer acknowledge 

that the attached General Plan is the preliminary plan for the development of the 
Property. The parties acknowledge and agree that the General Plan will be revised and 
refined by Developer as Developer continues its investigation of and planning for the 
Property and prepares a feasible and detailed plan for the development of the Property; 
provided, however, that in no case shall the General Plan be revised or refined to 
contradict any of the requirements of this Agreement or subsequently approved 
variances, and provided that no revision or refinement to the General Plan shall limit or 
otherwise affect any right or obligation of either Developer or the City pursuant to this 
Agreement until such revision or refinement is approved by the City and Developer. The 
City approves the General Plan in the form attached hereto and finds it generally 
consistent with the Coordinated Development Ordinance as well as the City’s 
Comprehensive Plan and Major Thoroughfare Plan. Developer agrees that any changes 
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in density that require approval of the City under Section 3.02 below must be reflected in 
an amended General Plan that is subject to approval by the City, and any other changes 
to the General Plan shall be provided to the City. 
 

Section 2.03 Required Uses Within 500 Feet of Single-Family Detached Dwellings 
in Downtown District. The City has entered into or intends to enter into a Development 
Agreement of even date herewith (the “Residential Development Agreement”) with 
Century Land Holdings of Texas, LLC (“Century”) which includes a general plan for a 
single-family residential community (the “Century General Plan”). Developer 
understands that the approval of the General Plan is necessary for approval of the 
Century General Plan since the General Plan provides for certain required uses within 
five hundred (500) feet of single-family detached dwellings to be constructed by Century 
in the Downtown District. Developer agrees that, notwithstanding anything to the 
contrary set forth herein, any amendment to the General Plan that will modify the ability 
of Century to develop its property in accordance with the Century General Plan will 
require the consent of both the City and Century. 
 

Section 2.04 Platting. Developer shall be required to plat any subdivision of the 
Property in accordance with this Section 2.04. The subdivision plat shall be subject to 
review and approval by the Planning Commission and City Council in accordance with 
those requirements and procedures and planning standards of the Coordinated 
Development Ordinance, including the variances granted herein and other variances that 
the City may approve from time to time, and this Agreement. So long as the plat meets 
the requirements of the Coordinated Development Ordinance, including variances that 
the City may approve from time to time, and this Agreement (including any amendments 
or updated provisions of the Coordinated Development Ordinance specifically allowed 
herein), the Planning Commission shall approve the plat within thirty (30) days after 
Developer files the plat with the City, and City Council shall approve the plat within 
thirty (30) days after the Planning Commission approves the plat. 

 
Section 2.06 Major Thoroughfare Plan. The City acknowledges and agrees that 

Century has agreed to dedicate to the City sixty (60) feet of right-of-way for the proposed 
north-south minor collector road shown on Exhibit B attached hereto and construct a 
minimum pavement width of thirty-eight (38) feet, back-of-curb to back-of-curb, for such 
minor collector road. Developer shall not be required to dedicate right-of-way for major 
thoroughfares, arterials, or collectors to serve its development.  
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ARTICLE III 
DESIGN AND CONSTRUCTION STANDARDS AND APPLICABLE ORDINANCES 

  
Section 3.01 Regulatory Standards and Development Quality. 

  
(a)  One of the primary purposes of this Agreement is to provide for quality 

development of the Property and foreseeability as to the regulatory requirements 
applicable to the development of the Property throughout the development process. 
Feasibility of the development of the Property is dependent upon a predictable regulatory 
environment and stability in the projected land uses. In exchange for Developer’s 
performance of the obligations under this Agreement to develop the Property in 
accordance with certain standards and to provide the overall quality of development 
described in this Agreement, the City agrees to the extent allowed by law that it will not 
impose any moratoriums on building or growth within the Property. 

  
(b) By the terms of this Agreement, the City and Developer hereby establish 

development and design rules and regulations which will ensure a quality, unified 
development, yet afford Developer predictability of regulatory requirements 
throughout the term of this Agreement. Accordingly, the General Plan and guidelines 
established by this Agreement include density and land-use regulations, a general land-
use plan, a plan for circulation and traffic patterns, a parks-and-recreation plan, 
subdivision regulations, public improvement regulations, and private improvement 
regulations. The City and Developer agree that any City ordinance heretofore or 
hereafter adopted that addresses matters that are governed by this Agreement shall not 
be enforced by the City within the Property except as provided by Chapter 245 of the 
Local Government Code, and that the provisions of this Agreement otherwise govern 
development of the Property. 

 
Section 3.02 Uses. The parties agree that the development of the Property shall be 

in accordance with the requirements of this Agreement and the General Plan as a 
commercial and/or mixed-use development. Permitted uses within the Property 
include, without limitation, commercial, office, retail, restaurant, hotel, and/or medical 
uses, as well as residential uses that are consistent with mixed-use development and 
authorized by the Coordinated Development Ordinance. 

 
Section 3.03 Water/Wastewater/Drainage Services. The plan for the water 

distribution system; wastewater collection and treatment system; and stormwater control 
and drainage system to serve the Property shall be developed in accordance with the 
General Plan and the City’s Water and Wastewater Master Plan. Developer will make or 
cause there to be made provisions for public water distribution, wastewater collection 
and treatment, and drainage services for the Property through public utility facilities to 
be constructed by or for Developer and conveyed to the City, as applicable, in accordance 
with the Coordinated Development Ordinance. The City will provide water and 
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wastewater service to the Property. The Developer acknowledges that, in accordance 
with the City’s Water and Wastewater Master Plan, wastewater collected on the Property 
shall be directed to Lift Station 10. By separate agreement between the Developer and 
Century, Century will provide and maintain regional stormwater drainage facilities to 
serve the Property and its stormwater drainage requirements at no cost to the Property, 
its End-Buyers, or Developer. 

   
Section 3.04 Private Improvements/Inspections. Housing, buildings, and other 

private improvements within the Property shall be constructed in accordance with the 
City Building Code, including requiring all subcontractors of the builders to be licensed 
with the City. Buildings and other private improvements within the Property will be 
inspected by City inspectors, who will perform all inspections on such housing and 
buildings. When such inspections are complete, the builder of the building will pay an 
inspection fee to the City equal to the then current inspection fee applicable to the type 
of building being inspected by the City. Such builder, its successors and assigns, shall 
have the right to review inspection records and accounts for a period of three years 
following issuance of the certificate of occupancy for such housing, building, or other 
private improvements. Developer agrees that all buildings shall comply with the 
architectural requirements for Downtown District zoning. 
 

Section 3.05 Fire Protection Services. All of the Property is located in Fort Bend 
County Emergency Services District No. 4, a taxing authority that provides fire protection 
services to the Property. 

 
Section 3.06 Police Protection Services. The City will provide the Property with the 

same level of police protection service as the remainder of the City. In the event 
Developer desires to contract with law enforcement to provide supplemental police 
protection services to the Property, Developer or the District will give the City a right of 
first refusal under the terms being offered for such supplemental services. 
 

Section 3.07 Liability of End-Buyer. End-Buyers shall have no liability for the 
failure of Developer to comply with the terms of this Agreement and shall only be liable 
for their own failure to comply with the recorded declaration of restrictive covenants (if 
applicable), land-use restrictions applicable to the use of their tract or reserve, and any 
applicable ordinances. 
 

Section 3.08 Signs. All signs within the Property shall be designed and constructed 
in accordance with the Coordinated Development Ordinance; provided, however, that 
Developer may elect to submit a community master signage plan with respect to the 
Property to be approved by the City in lieu of application of the Coordinated 
Development Ordinance to signs within the Property; provided further that in the event 
that the City amends the sign provisions in the Coordinated Development Ordinance 
before construction of signs within the Property begins, Developer may elect to apply the 
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amended sign provisions within the Coordinated Development Ordinance to signs 
within the Property by providing written notice to the City. 

 
Section 3.09 Railroad Trestle. Provided the City can obtain ownership of the 

railroad trestle in front of the Property, Developer will use reasonable efforts to 
incorporate the railroad trestle into an amenity or design element within the Property 
and the City will convey the railroad trestle to Developer at no cost to Developer. 

 
 

ARTICLE IV 
PROVISIONS FOR DESIGNATED LIENHOLDER  

 
Section 4.01 Notice to Designated Lienholder. Pursuant to Section 4.03, any 

Designated Lienholder shall be entitled to simultaneous notice any time that a provision 
of this Agreement requires notice to Developer. 

 
Section 4.02 Right of Designated Lienholder to Cure Default. Any Designated 

Lienholder shall have the right, but not the obligation, to cure any default in accordance 
with the provisions of Section 4.03 and Article VI.  

 
Section 4.03 Designated Lienholder. 
 
(a)  At any time after execution and recordation in the Real Property Records of 

Fort Bend County, Texas, of any security agreement given and executed by Developer 
encumbering the Property or any portion thereof, Developer (i) shall notify the City in 
writing that such security agreement has been given and executed by Developer, and (ii) 
may change Developer’s address for notice pursuant to Section 8.01 to include the 
address of the Designated Lienholder to which it desires copies of notice to be mailed.  

 
(b)  At such time as a release of any such lien is filed in the Real Property 

Records of Fort Bend County, Texas, Developer shall give notice of the release to the City 
as provided herein, and all rights and obligations of the City with respect to the 
Designated Lienholder under this Agreement shall terminate. 

 
(c)  The City agrees that it may not exercise any remedies of default hereunder 

unless and until the Designated Lienholder has been given thirty (30) days written notice 
and opportunity to cure (or commences to cure and thereafter continues in good faith 
and with due diligence to complete the cure) the default complained of. Whenever 
consent is required to amend a particular provision of this Agreement or to terminate this 
Agreement, the City and Developer agree that this Agreement may not be so amended 
or terminated without the consent of such Designated Lienholder; provided, however, 
consent of a Designated Lienholder shall only be required to the extent the lands 
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securitized in favor of such Designated Lienholder would be affected by such 
amendment or termination. 

 
(d)  Upon foreclosure (or deed in lieu of foreclosure) by a Designated 

Lienholder of its security instrument encumbering the Property, such Designated 
Lienholder (and its affiliates) and their successors and assigns shall not be liable under 
this Agreement for any defaults that are in existence at the time of such foreclosure (or 
deed in lieu of foreclosure). Furthermore, so long as such Designated Lienholder (or its 
affiliates) is only maintaining the Property and marketing it for sale, and is not actively 
involved in the development of the Property, such Designated Lienholder (and its 
affiliates) shall not be liable under this Agreement. Upon foreclosure (or deed in lieu of 
foreclosure) by a Designated Lienholder, any development of the Property shall be in 
accordance with this Agreement. 

 
(e) If the Designated Lienholder or any of its affiliates and their respective 

successors and assigns undertake development activity, the Designated Lienholder shall 
be bound by the terms of this Agreement. However, under no circumstances shall such 
Designated Lienholder ever have liability for matters arising either prior to, or 
subsequent to, its actual period of ownership of the Property or a portion thereof, 
acquired through foreclosure (or deed in lieu of foreclosure). 

 
ARTICLE V 

PROVISIONS FOR DEVELOPER 
 

Section 5.01 Vested Rights. Upon the mutual execution of this Agreement, the City 
and Developer agree that the rights of all parties as set forth in this Agreement shall be 
deemed to have vested, as provided by Texas Local Government Code, Chapters 43 and 
245 and Section 212.172(g), as amended or under any other existing or future common or 
statutory rights as of the Effective Date.  

 
Section 5.02 Waiver of Actions Under Private Real Property Rights Preservation 

Act. Developer hereby waives its right, if any, to assert any causes of action against the 
City accruing under the Private Real Property Rights Preservation Act, Chapter 2007, 
Texas Government Code (the “Act”) or other state law, that the City’s execution or 
performance of this Agreement or any authorized amendment or supplements thereto 
may constitute, either now or in the future, a “Taking” of Developer’s or its grantee’s, or 
a grantee’s successor’s “Private Real Property,” as such terms are defined in the Act. 
Provided, however, that this waiver does not apply to, and Developer and its grantees 
and successors do not waive their rights under the Act to assert a claim under the Act for 
any action taken by the City beyond the scope of this Agreement that otherwise may give 
rise to a cause of action under the Act. 
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Section 5.03 Developer’s Right to Continue Development. The City and Developer 
hereby acknowledge and agree that, subject to Section 7.04 of this Agreement, Developer 
may sell a portion of the Property to one or more Persons who shall be bound by this 
Agreement and perform the obligations of Developer hereunder. In the event that there 
is more than one Person acting as a Developer hereunder, the acts or omissions of one 
Developer that result ·in that Developer’s default shall not be deemed the acts or 
omissions of any other Developer, and a performing Developer shall not be held liable of 
the nonperformance of another Developer. In the case of nonperformance by one or more 
Developers, the City may pursue all remedies against such nonperforming Developer as 
set forth in Section 6.04 hereof, but shall not impede the planned or ongoing development 
activities nor pursue remedies against any other Developer. 

 
Section 5.04 Conveyance of Property to the City. 
 
(a) Tracts to be Conveyed to the City.  Subject to the terms set forth in this 

Section 5.04, the applicable Developer will convey to the City (a) an approximately 5.41-
acre commercial tract of land as described on Exhibit A-1 attached hereto (the “5.41-acre 
Tract”) to be used by the City for a City facility or to be used or conveyed by the City for 
any other lawful purpose; and (b) an approximately 5.3-acre commercial tract of land 
described on Exhibit A-2 attached hereto (the “5.3-acre Tract”) (the 5.41-acre Tract and 
the 5.3-acre Tract are referred to individually herein as a ”Conveyed Tract” and 
collectively herein as the “Conveyed Tracts”) to be used for a City and/or County 
detention facility. 

 
(b) Appraisal of Conveyed Tracts.  The City acknowledges that Developer has 

obtained an independent appraisal report prepared by Valbridge Property Advisors | 
Houston (“Valbridge”) and Valbridge has determined the fair market value of the 5.41-
acre Tract to be $3,770,553.60 and the fair market value of the 5.3-acre Tract to be 
$2,308,680 (each appraisal being referred to herein as a “Valbridge Appraisal”).  The City 
desires to and shall, within thirty (30) days after the date that Century closes on the 
Developers’ residential tracts, obtain another independent appraisal report of each Tract 
to be prepared by an independent appraiser selected by the City in its sole discretion and 
at its sole cost (each appraisal being referred to herein as a “City Appraisal”) and deliver 
a copy of the City Appraisal to Developer. 

 
The date of valuation for the Conveyed Tracts shall be the date on which the 

Developer conveys the Conveyed Tracts to the City. Further, the City shall inform its 
independent appraiser that, if not for the conveyances to the City, the Developer would 
have sold the Conveyed Tracts for commercial/mixed-use development. The City will 
provide copies of: 

 
(i) this Agreement (flagging this Section 5.04); 
(ii) the Residential Development Agreement; 
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(iii) the Utility Agreement of even date herewith between the City and 

Century on behalf of Fort Bend County Municipal Utility District 
No. 174 (flagging Section 2.11 of such Utility Agreement); 

 
(iv) the Valbridge Appraisal; 

 
(v) information regarding: 

 
i. the sale of Fort Bend County Appraisal District Parcel No. R33128 

from the City of Fulshear to the City of Fulshear Development 
Corporation and Fulshear Development Corporation on 
September 7, 2022; and 
 

ii. the sale of Fort Bend County Appraisal District Parcel No. 
R127776 to the City of Fulshear Development Corporation and 
Fulshear Development Corporation on May 27, 2022; 

 
to the independent appraiser, while leaving to the independent appraiser whether and 
how to consider such information. 

 
(c) Determination of Fair Market Value.  In the event that the appraised value 

of a Conveyed Tract in the City Appraisal is determined to be higher than the appraised 
value of such Conveyed Tract in the Valbridge Appraisal, the City may elect to use the 
appraised value of such Conveyed Tract in the Valbridge Appraisal for purposes of this 
Agreement, and the parties acknowledge and agree that the appraised value of each 
Conveyed Tract as stated in the appraisal report establishing the lower appraised value 
will constitute fair market value for each Conveyed Tract (the “Fair Market Value”). 

 
(d) Timing of Conveyance.  Within ten (10) business days after the latter to 

occur of (i) the closing the sale of the property covered by the Residential Development 
Agreement to Century or (ii) the delivery to Developer of a copy of the City Appraisal 
Report, the applicable Developer shall convey each Conveyed Tract to the City.  In 
exchange for these conveyances, the City will award and convey to Developer fee credits 
in the amount of the Fair Market Value of each Conveyed Tract.  Notwithstanding the 
foregoing, Developer may use such fee credits to pay any development-related or other 
fees owed to the City, and Developer shall be permitted to transfer, by sale or otherwise, 
all or portions of such fee credits to Century, another developer or builder, and/or an 
End-Buyer to satisfy such person’s fee obligations to the City. Further, the City will 
provide impact-fee credits equal to the incremental costs of oversizing regional City 
infrastructure that are paid by the Developer and/or its assigns, provided such 
oversizing is requested by the City and such incremental costs are determined by an add 
alternate set forth in a competitive bid. 
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(e) Limitations on Future Conveyance of Tract.  The City acknowledges and 
agrees that it shall not develop or convey the 5.41-acre Tract for any private use within 
two (2) years after the Effective Date. 
 

ARTICLE VI 
MATERIAL BREACH, NOTICE, AND REMEDIES 

 
Section 6.01 Material Breach of Agreement.  
 
(a)  It is the intention of the parties to this Agreement that the Property be 

developed in accordance with the terms of this Agreement and that Developer follow the 
development plans as set out in the General Plan with respect to the Property. The parties 
acknowledge and agree that any substantial deviation from the General Plan in the form 
attached hereto and the concepts of development contained therein and any substantial 
deviation by Developer from the material terms of this Agreement would frustrate the 
intent of this Agreement and, therefore, would be a material breach of this Agreement. 
By way of example, a substantial deviation from the General Plan would be: 

 
1.  An increase in the density beyond that which is allowed by this Agreement 

or a fundamental change in the major thoroughfare, arterial, or collector roadway 
configurations; 

 
2.  Developer’s failure to develop the Property in compliance with the 

approved General Plan as from time to time amended; or Developer’s failure to secure 
the City’s approval of any material or significant modification or amendment to the 
General Plan; or 

 
3.  Failure of Developer to substantially comply with a provision of this 

Agreement or a City ordinance applicable to the Property. 
 
(b)  The parties acknowledge and agree that any substantial deviation by the 

City from the material terms of this Agreement would frustrate the intent of this 
Agreement and, therefore, would be a material breach of this Agreement. By way of 
example, a substantial deviation from the material terms of this Agreement would be: 

 
1.  The imposition of any moratorium on building or growth on the Property, 

except as allowed by this Agreement, court order, drought, or other imminent public 
health and safety reasons; 

 
2.  Imposition by the City of a requirement that Developer, Developer’s 

grantee, or a grantee’s successor apply for or obtain from the City any permit for 
construction of private or public improvements, obtain any inspection related thereto, or 
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pay any fee for any application, permit, inspection, other than as may be authorized in 
this Agreement or by law;  
 

3.  An attempt by the City to enforce any City ordinance within the Property 
that is inconsistent with the terms and conditions of this Agreement; 

 
4.  An attempt by the City to modify, amend, or control the General Plan 

except as permitted by this Agreement; 
 
5.  An attempt by the City to unreasonably withhold approval of a plat of land 

within the Property that complies with the requirements of this Agreement; or 
 
6.  An attempt by the City to zone the Property in a manner that does not 

permit development consistent with the General Plan. 
 

(c)  In the event that a party to this Agreement believes that another party has, 
by act or omission, committed a material breach of this Agreement, the provisions of this 
Article VII shall provide the sole remedies for such default, unless otherwise specifically 
provided herein. 

 
Section 6.02 Notice of Developer’s Default. 
 
(a)  The City shall notify Developer and each Designated Lienholder in writing 

of an alleged failure by Developer to comply with a provision of this Agreement, which 
notice shall specify the alleged failure with reasonable particularity. The alleged 
defaulting Developer shall, within 30 days after receipt of such notice or such longer 
period of time as the City may specify in such notice, either cure such alleged failure or, 
in a written response to the City, either present facts and arguments in refutation or 
excuse of such alleged failure or state that such alleged failure will be cured and set forth 
the method and time schedule for accomplishing such cure. 

 
(b)  The City shall determine (i) whether a failure to comply with a provision 

has occurred; (ii) whether such failure is excusable; and (iii) whether such failure has been 
cured or will be cured by the alleged defaulting Developer or a Designated Lienholder. 
The alleged defaulting Developer shall make available and deliver to the City, if 
requested, any records, documents, or other information necessary to make the 
determination without charge.  

 
(c)  In the event that the City determines that such failure has not occurred, or 

that such failure either has been or will be cured in a manner and in accordance with a 
schedule reasonably satisfactory to the City, or that such failure is excusable, such 
determination shall conclude the investigation. 
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(d)  If the City determines that a failure to comply with a provision has occurred 
and that such failure is not excusable and has not been or will not be cured by the alleged 
defaulting Developer or a Designated Lienholder in a manner and in accordance with a 
schedule reasonably satisfactory to the City, then the City Council may take any 
appropriate action to enforce this agreement at law or in equity. 

 
Section 6.03 Notice of City’s Default. 
 
(a)  Any Developer shall notify the City in writing of an alleged failure by the 

City to comply with a provision of this Agreement, which notice shall specify the alleged 
failure with reasonable particularity. The City shall, within 30 days after receipt of such 
notice or such longer period of time as that Developer may specify in such notice, either 
cure such alleged failure or, in a written response to each Developer, either present facts 
and arguments in refutation or excuse of such alleged failure or state that such alleged 
failure will be cured and set forth the method and time schedule for accomplishing such 
cure. 

 
(b)  Developer shall determine (i) whether a failure to comply with a provision 

has occurred; (ii) whether such failure is excusable; and (iii) whether such failure has been 
cured or will be cured by the City. The City shall make available and deliver to Developer, 
if requested, any records, documents, or other information necessary to make the 
determination without charge. 

 
(c)  In the event that Developer determines that such failure has not occurred, 

or that such failure either has been or will be cured in a manner and in accordance with 
a schedule reasonably satisfactory to Developer, or that such failure is excusable, such 
determination shall conclude the investigation. 

 
(d)  If Developer determines that a failure to comply with a provision has 

occurred and that such failure is not excusable and has not been or will not be cured by 
the City in a manner and in accordance with a schedule reasonably satisfactory to 
Developer, then Developer may take any appropriate action to enforce this agreement at 
law or in equity. Nothing herein shall be deemed a waiver of sovereign immunity by the 
City. 
 

Section 6.04 Remedies. 
 
(a)  In the event of a determination by the City that Developer has committed a 

material breach of this Agreement, the City may, subject to the provisions of Section 6.02, 
file suit in a court of competent jurisdiction in Fort Bend County, Texas, and seek 
(i) specific performance, (ii) injunctive relief, (iii) an action under the Uniform 
Declaratory Judgment Act, and/or (iv) termination of this Agreement as to the breaching 
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Developer (but not as to any other non-breaching Developer), to the extent allowed by 
law. 

 
(b)  In the event of a determination by a Developer that the City has committed 

a material breach of this Agreement, Developer may, subject to the provisions of Section 
6.03, file suit in a court of competent jurisdiction in Fort Bend County, Texas, and seek 
(i) specific performance, (ii) injunctive relief, (iii) an action under the Uniform 
Declaratory Judgment Act, and/or (iv) termination of this Agreement as to such 
Developer, to the extent allowed by law. 

 
(c)  Neither party shall be liable for any monetary damages of the other party 

for any reason whatsoever, including punitive damages, exemplary damages, 
consequential damages, or attorneys’ fees. 
 

ARTICLE VII 
BINDING AGREEMENT, TERM, AMENDMENT, AND ASSIGNMENT 

 
Section 7.01 Beneficiaries. This Agreement shall bind and inure to the benefit of 

the City and Developer, its successors and assigns. In addition to the City, Developer, 
Designated Lienholders, and their respective successor or assigns shall also be deemed 
beneficiaries to this Agreement. The terms of this Agreement shall constitute covenants 
running with the land comprising the Property and shall be binding on all future 
developers and other landowners, other than End-Buyers. This Agreement and all 
amendments hereto (including amendments to the General Plan) shall be recorded by 
Developer in the deed records of Fort Bend County, Texas. This Agreement or a 
memorandum of this Agreement, when recorded, shall be binding upon the parties 
hereto and their successors and assigns permitted by this Agreement and upon the 
Property; however, this Agreement is not binding on, and does not create any 
encumbrance to title as to, any End-Buyer, or Lienholder of an End-Buyer, of a fully 
developed and improved lot within the Property, except for land-use and development 
regulations that may apply to a specific lot. Except as set forth in this Section 7.01, this 
Agreement shall not be construed to confer any rights upon any third party. 

 
Section 7.02 Term. This Agreement shall be effective upon the mutual execution of 

this Agreement (the “Effective Date”) and shall terminate 40 years from the Effective 
Date. 

 
Section 7.03 Termination. In the event this Agreement is terminated as provided 

in this Agreement, or is terminated pursuant to other provisions, or is terminated by 
mutual agreement of the parties, the parties shall promptly execute and file of record, in 
the real property records of each county in which any part of the Property is located, a 
document confirming the termination of this Agreement, and such other documents as 
may be appropriate to reflect the basis upon which such termination occurred. At any 
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time after 40 years from the Effective Date, the City may file in the County real property 
records a unilaterally executed document confirming the termination of this Agreement. 

 
Section 7.04 Assignment or Sale by Developer. Any person who acquires the 

Property or any portion of the Property, including, without limitation, a Designated 
Lienholder, but except for an End-Buyer whose liability is defined above, shall take the 
Property or portion of the Property subject to the terms of this Agreement. The terms of 
this Agreement are binding upon Developer, its successors and assigns, as provided in 
Section 7.01 above; provided, however, notwithstanding anything to the contrary herein, 
Developer’s assignee shall not acquire the rights and obligations of Developer unless 
Developer expressly states in the deed of conveyance or by separate instrument placed 
of record that said assign is to become Developer for purposes of this Agreement and 
notice is sent by Developer to the City and any Designated Lienholder. Any contract, 
agreement to sell land, or instrument of conveyance of land which is a part of the 
Property, other than to an End-Buyer, shall recite and incorporate this Agreement as 
binding on any purchaser or assignee. 

 
Section 7.05 Amendment. This Agreement may be amended only upon written 

amendment executed by the City and the other parties hereto whose rights and liabilities 
under this Agreement are affected by such amendment. In the event Developer sells any 
portion of the Property, Developer may assign to such purchaser the right to amend this 
Agreement as to such purchased property by written assignment and notice thereof to 
the City. Such assignment shall not grant such purchaser the authority to amend this 
Agreement as to any other portions of the Property. 

 
Section 7.06 Transfer of Control of Developer. Developer shall notify the City 

within 15 business days after any substantial change in ownership or control of such 
Developer. As used herein, the words “substantial change in ownership or control” shall 
mean a change of more than 49% of the stock or equitable ownership of Developer. Any 
contract or agreement for the sale transfer, or assignment of control or ownership of 
Developer shall recite and incorporate this Agreement as binding on any purchaser, 
transferee, or assignee. 
 
 

ARTICLE VIII 
MISCELLANEOUS PROVISIONS 

 
Section 8.01 Notice. The parties contemplate that they will engage in informal 

communications with respect to the subject matter of this Agreement. However, any 
formal notices or other communications (“Notice”) required to be given by one party to 
another by this Agreement shall be given in writing addressed to the party to be notified 
at the address set forth below for such party (a) by delivering the same in person, (b) by 
depositing the same in the United States Mail, certified or registered, return receipt 
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requested, postage prepaid, addressed to the Party to be notified, (c) by depositing the 
same with FedEx or another nationally recognized courier service guaranteeing next day 
delivery, addressed to the party to be notified, or (d) by sending the same by telefax with 
confirming copy sent by mail. Any notice required to be given by a party to a Designated 
Lienholder shall be given as provided above at the address designated upon the 
identification of the Designated Lienholder, Notice deposited in the United States mail in 
the manner herein above described shall be deemed effective from and after three days 
after the date of such deposit. Notice given in any other manner shall be effective only if 
and when received by the party to be notified. For the purposes of notice, the addresses 
of the parties, until changed as provided below, shall be as follows: 
 

City:    City of Fulshear 
   Attn: City Secretary 

6611 W. Cost Creek Bend Lane 
Fulshear, Texas 77441 
 

 
Developer:   Positive Developments LLC and Grandes Ricos, LLC 
   Attn: Christopher S. Johns 
   Cobb & Johns PLLC 

13341 West U.S. Highway 290 
Building 2 
Austin, Texas 78737 
512-399-3150 office 
512-572-8005 fax 
chris@cobbjohns.com 

 
With copy to:  Jeffrey Duke 

JF Duke & Associates 
11819 Great Oaks Drive 
College Station, Texas 77494 
979-578-3808 
jdukelaw@gmail.com 

 
The parties shall have the right from time to time to change their respective 

addresses, and each shall have the right to specify as its address any other address within 
the United States of America by giving at least five days’ written notice to the other 
parties. A Designated Lienholder may change its address in the same manner by written 
notice to all of the parties. If any date or any period provided in this Agreement ends on 
a Saturday, Sunday, or legal holiday, the applicable period for calculating the notice shall 
be extended to the first business day following such Saturday, Sunday, or legal holiday. 
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Section 8.02 Time. Time is of the essence in all things pertaining to the performance 
of the provisions listed under Article VI of this Agreement.  

 
Section 8.03 Severability by Court Action. Unless the court applies Section 8.04, if 

any provision of this Agreement or the application thereof to any person or circumstance 
is ever judicially declared invalid, such provision shall be deemed severed from this 
Agreement, and the remaining portions of this Agreement shall remain in effect. 

 
Section 8.04 Invalid Provisions. If any provision of this Agreement or the 

application thereof to any person or circumstance is prohibited by or invalid under 
applicable law, it shall be deemed modified to conform with the minimum requirements 
of such law, or, if for any reason it is not deemed so modified, it shall be prohibited or 
invalid only to the extent of such prohibition or invalidity without the remainder thereof 
or any such other provision being prohibited or invalid. 

 
Section 8.05 Waiver. Any failure by a party hereto to insist upon strict performance 

by the other party of any provision of this Agreement shall not be deemed a waiver 
thereof or of any other provision hereof, and such party shall have the right at any time 
thereafter to insist upon strict performance of any and all of the provisions of this 
Agreement. 

 
Section 8.06 Applicable Law and Venue. The construction and validity of this 

Agreement shall be governed by the laws of the State of Texas without regard to conflicts-
of-law principles. Venue shall be in Fort Bend County, Texas. 

 
Section 8.07 Reservation of Rights. To the extent not inconsistent with this 

Agreement, each party reserves all rights, privileges, and immunities under applicable 
laws, including sovereign immunity, except to enforce any rights and remedies under 
this Agreement. 
 

Section 8.08 Further Documents. The parties agree that at any time after execution 
of this Agreement, they will, upon request of another party, execute and deliver such 
further documents and do such further acts and things as the other party may reasonably 
request in order to effectuate the terms of this Agreement. 

 
Section 8.09 Incorporation of Exhibits and Other Documents by Reference. All 

Exhibits and other documents attached to or referred to in this Agreement are 
incorporated herein by reference for the purposes set forth in this Agreement. 

 
Section 8.10 Effect of State, Federal, and Local Laws. Notwithstanding any other 

provision of this Agreement, Developer, its successors or assigns, shall comply with all 
applicable statutes or regulations of the United States and the State of Texas, as well as 
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any City ordinances to the extent not in conflict with this Agreement, and any rules 
implementing such statutes or regulations. 

 
Section 8.11 Authority for Execution. The City hereby certifies, represents, and 

warrants that the execution of this Agreement is duly authorized and adopted in 
conformity with City ordinances. Developer hereby certifies, represents, and warrants 
that the execution of this Agreement is duly authorized and adopted in conformity with 
the articles of incorporation and bylaws or partnership agreements of such entities. 

 
Section 8.12 Reimbursement of City Expenses. Developer shall reimburse the City 

for its expenses incurred in the development of this Agreement, including but not limited 
to legal fees, within 90 days of receipt of an invoice of such expenses from the City, 
provided that Developer shall not be required to reimburse the City in an amount in 
excess of $5,000. 
 

Section 8.13 Force Majeure. In the event any party is rendered unable, wholly or 
in part, by force majeure to carry out any of its obligations under this Agreement, except 
the obligation to pay amounts owed or required to be paid pursuant to the terms of this 
Agreement, then the obligations of such party, to the extent affected by such force 
majeure and to the extent that due diligence is being used to resume performance at the 
earliest practicable time, shall be suspended during the continuance of any inability so 
caused to the extent provided but for no longer period. As soon as reasonably possible 
after the occurrence of the force majeure relied upon, the party whose contractual 
obligations are affected thereby shall give notice and full particulars of such force majeure 
to the other party. Such cause, as far as possible, shall be remedied with all reasonable 
diligence. The term “force majeure,” as used herein, shall include without limitation of 
the generality thereof, acts of God, strikes, lockouts, or other industrial disturbances, acts 
of the public enemy, orders of any kind of the government of the United States or the 
State of Texas or any civil or military authority, insurrections, riots, epidemics and 
pandemics, including, without limitation, COVID-19, landslides, lightning, earthquakes, 
fires, hurricanes, storms, floods, washouts, drought, arrests, restraint of government, civil 
disturbances, explosions, breakage or accidents to machinery, pipelines or canals, partial 
or entire failure of water supply resulting in an inability to provide water necessary for 
operation of the water and wastewater systems hereunder, and any other inabilities of 
any party, whether similar to those enumerated or otherwise, which are not within the 
control of the party claiming such inability, which such party could not have avoided by 
the exercise of due diligence and care. 

 
Section 8.14 Statutory Verifications.  

(a) Each Developer hereby represents and warrants that at the time of this 
Agreement neither it, nor any wholly owned subsidiary, majority-owned subsidiary, 
parent company or affiliate of such Developer: (i) engages in business with Iran, Sudan, or 
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any foreign terrorist organization pursuant to Subchapter F of Chapter 2252 of the Texas 
Government Code; or (ii) is a company listed by the Texas Comptroller pursuant to Section 
2252.153 of the Texas Government Code.  The term “foreign terrorist organization” has the 
meaning assigned to such term pursuant to Section 2252.151 of the Texas Government 
Code. 

 
(b) By signing and entering into this Agreement, each Developer verifies, 

pursuant to Chapter 2271 and Chapter 2274 (as added by Senate Bill 13, 87th Legislature 
Regular Session) of the Government Code, it does not boycott Israel or boycott energy 
companies and will not boycott Israel or boycott energy companies during the term of this 
Agreement.  “Boycott Israel” has the meaning assigned by Section 808.001, Government 
Code.  “Boycott energy company” has the meaning assigned by Section 809.001, 
Government Code. 

 
(c) By signing and entering into this Agreement, each Developer verifies, 

pursuant to Chapter 2274 (as added by Senate Bill 19, 87th Legislature Regular Session) of 
the Government Code, that it does not have a practice, policy, guidance, or directive that 
discriminates against a firearm entity or firearm trade association and will not discriminate 
during the term of this Agreement against a firearm entity or firearm trade association.  
“Discriminate against a firearm entity or firearm trade association” has the meaning 
assigned by Section 2274.001(3), Government Code. 

Section 8.15 Assessment of Water and Wastewater Impact Fees.  Subject to 
termination or expiration of this Agreement and as authorized by Section 395.016 of the 
Texas Local Government Code, water and wastewater impact fees applicable to the 
Property are hereby assessed by virtue of this Agreement as of the Effective Date. 

 
Section 8.16 Termination Upon Failure to Close.  If for any reason title to the 

property described by and subject to the Residential Development Agreement is not 
conveyed to Century by an instrument of conveyance recorded in the real property 
records of Fort Bend County, Texas, on or before December 31, 2024, then this Agreement 
shall automatically terminate without any action on the part of the parties. 

 
Section 8.17 Property Descriptions.  Prior to recordation of this Agreement by 

Developer, Developer shall provide metes and bounds descriptions for the Property and 
the Conveyed Tracts to the City Attorney and the City Manager. The City Attorney and 
the City Manager are instructed to replace Exhibit A attached hereto with the metes and 
bounds description(s) for the Property, Exhibit A-1 attached hereto with the metes and 
bounds description of the 5.41-acre Tract, and Exhibit A-2 attached hereto with the metes 
and bounds description of the 5.3-acre Tract. 
 

[EXECUTION PAGES FOLLOW] 
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement 
to be effective as of the Effective Date.  

CITY OF FULSHEAR, TEXAS  
 
 

 
By:        

        Aaron Groff, Mayor 
 
ATTEST 
 
 
 
By:       

Mariela Rodriguez, City Secretary 
 
 

THE STATE OF TEXAS   § 
      §  
COUNTY OF FORT BEND  §  
 

This instrument was acknowledged before me on the _____ day of May, 2024, by 
Aaron Groff, Mayor of the City Fulshear, Texas, and Mariela Rodriguez, City Secretary 
of the City of Fulshear, Texas.  

 
 
            

Notary Public, State of Texas  
[Official Notary Stamp] 
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POSITIVE DEVELOPMENTS LLC  
 
 

 
By:        

Christopher S. Johns, as its 
Managing Member 

 
 

 
THE STATE OF TEXAS   § 
      §  
COUNTY OF HAYS   §  
 

This instrument was acknowledged before me on the _____ day of May, 2024, by 
Christopher S. Johns, as the Managing Member of Positive Developments LLC.  

 
 
            

Notary Public, State of Texas  
[Official Notary Stamp] 
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GRANDES RICOS, LLC  
 
 

 
By:        

Jeffrey R. Duke, as its Managing 
Member 

 
 

 
THE STATE OF TEXAS   § 
      §  
COUNTY OF BRAZOS   §  
 

This instrument was acknowledged before me on the _____ day of May, 2024, by 
Jeffrey R. Duke, as the Managing Member of Grandes Ricos, LLC.  

 
 
            

Notary Public, State of Texas  
[Official Notary Stamp] 
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Exhibits: 
 
A Description of the Property 
B General Plan 
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Exhibit A 
Description of the Property 

 
1. A 3.3-acre tract, a 0.8-acre tract, and a 0.8-acre tract (metes and bounds descriptions 

to be provided as part of a final survey once the Agreement is approved) in the 
areas indicated on the General Plan attached as Exhibit B out of the following 
existing land owned by Positive Developments LLC:  
 
“A tract or parcel containing 88.713 acres, or 3,864,322 square feet, of land situated 
in the Churchill Fulshear League, Abstract No. 29, Fort Bend County, being all of 
a called 86.191 acres described in deed to Positive Developments LLC as recorded 
under Fort Bend County Clerk’s File (F.B.C.C.F.) No. 20200608019.” 
 

2. A 10.9-acre tract (metes and bounds descriptions to be provided as part of a final 
survey once the Agreement is approved) in the area indicated on the General Plan 
attached as Exhibit B out of the following existing land owned by Grandes Ricos, 
LLC: 
 
“A tract of land containing 38.512 acres more or less, located in J.T. Fulshear A29, 
Fort Bend County, Texas, and described as 44.512 acres in a deed from John D. 
McCann et al. to Grandes Ricos, LLC and recorded as Instrument #2015091411 of 
the Official Records of Fort Bend County, Texas, save and except 6 acres described 
in a deed from Grandes Ricos, LLC to Thrive Church and recorded as Instrument 
#2016117432 of the Official Records of Fort Bend County, Texas.” 
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