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STATE OF TEXAS §

COUNTY OF BRAZOS §

CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT
LAKE WALK INNOVATION CENTER

This Agreement is entered into on this 24th day of November, 2020 (Effective Date) by
and between Bryan Commerce and Development, Inc., a Texas local government corporation
created pursuant to Chapter 431 of the Texas Transportation Code (“BCD”), Bryan/Traditions,
LP, a Texas limited partnership (“Developer”), the City of Bryan, Texas (“City”) a home rule
municipality and Traditions Acquisition Partnership L.P., a Texas limited partnership (“TAP”).

RECITALS

A. WHEREAS, the Texas Constitution prohibits any city, or other political subdivision, from
lending its credit or granting public money to any individual, association or corporation
whatsoever without a valid public purpose for doing so, but the definition of public purpose
specifically includes economic development and diversification, elimination of unemployment
and underemployment, stimulation and growth of agriculture, and the expansion of state
transportation and commerce; and

B. WHEREAS, Chapter 380 of the Texas Local Government Code (“Chapter 380”) was passed
to implement the provisions of Article 1l Section 52-a of the Texas Constitution; accordingly
Chapter 380 permits the governing body of a municipality to establish and provide for the
administration of one or more programs, to promote state or local economic development and
to stimulate business and commercial activity within the city limits of the City (“Permitted
Area”); and

C. WHEREAS, Developer is in the process of acquiring that certain parcel of land located at 3891
S. Traditions Dr., in the Bio-corridor Planned Development of Bryan, Texas, containing
approximately 8 acres and its associated 47,000 plus square feet of building improvements,
formerly known as the “Nutrabolt Building”, as more particularly described in Exhibit “A”,
which is attached hereto and incorporated herein for all purposes (“Property”); and

D. WHEREAS, the Property’s unique location and architecture provide the potential of attracting
and encouraging economic development, support of new and growing businesses, innovation,
stimulation of business and commercial activity in the City, and new venture creation through
the development of an incubator/innovation center located on the Property (“Center’ or
“Project”); and

E. WHEREAS, in order to make the Center viable, Developer is requesting BCD and City
participation in this Project in order to encourage the economic development and job growth
that it is expected to create; and

F. WHEREAS, the City and BCD find that the costs associated with this Agreement are

outweighed by the community benefits to be gained, and that it is in the best interests of the
City to spur economic development in the City by supporting this Project.
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Now, therefore, in consideration of the mutual covenants and agreements contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, BCD, Developer, TAP, and the City agree as follows:

Developer Obligations

1. Acquisition.

a. The Property is subject to a commercial contract whereby the current owner, DCMP
Real Estate |, LLC has agreed to sell the Property to William Cole, Inc. for the sales
price of $9,200,000.00 (“Contract”).

b. Immediately upon the execution of this Agreement by all parties the Developer will
acquire the Contract from William Cole, Inc. and proceed to purchase the Property in
accordance with the terms of the Contract, a copy of which is attached hereto as
Exhibit “B”.

c. Developer will obtain purchase money financing from First Financial Bank, N.A. (the
“Bank”), with the Bank having an office located in the City.

d. All costs incidental to this sale, including but not limited to survey costs, title insurance,
lien releases, and taxes shall be apportioned as closing costs, and BCD shall not be
invoiced separately.

2. Lease of Property.

a. Developer will engage a commercial real estate broker to locate tenants for the Project
that will advance the image of the City, and shall negotiate associated leases in
accordance with the requirements of this section. Developer shall have the authority
to enter into Tenant leases of the Project, subject to the terms of this Agreement.
Developer shall have the right to set lease terms with each tenant in accordance with
a rental rate schedule mutually agreed upon in writing by Developer, City and BCD.
Any variation to the approved rental rate schedule shall require written approval of the
City and BCD. Tenant leases must include indemnification and insurance
requirements satisfactory to the City and BCD. City and BCD shall be named as
additional insureds and indemnitees in all lease agreements. Tenant leases shall be
in a form approved by the City and BCD. Variations or modifications to the approved
standard tenant lease agreement form shall require approval of the City and BCD.
Tenant leases shall prohibit subleasing or assignment of the lease agreement by the
tenant, unless approved in writing in advance by City and BCD. The term of any tenant
lease agreements may not exceed five (5) years, unless a longer term is approved by
the City Manager as delegated below.

b. Developer will occupy the defined areas of the second floor of the Project, as shown
in Exhibit “C”, in order to support and encourage economic development, innovation
activities, and business and commercial activity in the City.

c. Any lease agreement entered into with a TAP Affiliate or Person or legal entity that is

or was a TAP member or is or was a TAP Affiliate or TAP Affiliate member or principal
as of the date of execution of this Agreement or at any time during the term of this
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Agreement, shall require prior written approval by the City and BCD. Developer shall
provide City and BCD with a copy of all tenant lease agreements.

d. Forthe purposes of this Agreement, City and BCD hereby delegate approval authority
as to the matters contained in Section 2 to the Bryan City Manager.
3. Maintenance and Operations.
a. TAP will be responsible for managing the Project, building and the incubator/

b.

innovation activities and uses, and in consideration of those services, TAP will occupy
a portion of the Project, not to exceed 6,000 square feet, pursuant to the terms and
conditions of a lease agreement between the Developer and TAP (“TAP Lease
Agreement”), which must be approved in writing by the City and BCD, prior to
execution by Developer and TAP. The TAP Lease Agreement will include a
requirement that TAP is responsible for the performance of its obligations and the
Developer's obligations as set forth in Paragraphs 3 and 4 of this Agreement. Upon
the execution of the TAP Lease Agreement, the TAP Lease Agreement shall be
incorporated herein as Exhibit “D” as an express amendment to this Agreement. The
TAP Lease Agreement may not be assigned or subleased by TAP, without the prior
written approval of BCD and City.

The management services to be provided by TAP shall be expressly set forth in the
TAP Lease Agreement and will include arranging for and overseeing collection of rent
and other facility use fees on behalf of the Developer, the payment of utilities, and
operating expenses, payment of taxes, maintenance and repair of the Project,
janitorial services, pest control, and other general building operations functions,
parking lot maintenance and repair, grounds maintenance and landscaping,
accounting and administrative expenses of the Center, including direct expenses
necessary for TAP to carry out its management duties of the Center, and marketing
services as further defined in the TAP Lease Agreement, which all shall be an expense
of the Developer.

During the term of this Agreement, an annual operating budget for the management
and operation of the Center shall be approved annually by Developer and BCD.
During the term of the TAP Lease Agreement, TAP shall submit a proposed operating
budget ("Proposed Operating Budget") to the Developer and to the Bryan City
Manager, initially within sixty (60) days after the Effective Date of the Agreement, and
thereafter on or before May 1 of each year. The operating year shall be for the period
commencing on October 1 and ending on September 30 of each year during the term
of this Agreement ("Operating Year"), provided that the first Operating Year shall be
a shortened year commencing on the Effective Date and ending on next following
September 30, and the last Operating Year shall be a shortened year, ending upon
the expiration of this Agreement.

The Proposed Operating Budget shall include a monthly detailed line item containing
good faith estimates of all operating expenses including, without limitation, the
principal and interest payments on the Bank Loan. The Proposed Operating Budget
will be agreed upon by Developer and BCD within sixty (60) days of the Proposed
Operating Budget being delivered by TAP to Developer and BCD (if approved, herein
called the "Operating Budget"). If BCD and Developer fail to approve the Operating
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Budget within the sixty (60) day period, TAP shall continue to manage the Center in
accordance with standards set forth in this Agreement at a level of expenditures
comparable to those of the proceeding year’s annual operating budget.

d. TAP will establish and maintain an operating account in Developer’s name at a bank
of Developer’'s’s choosing (the “Operating Account”) for the purposes of accepting
daily deposit of gross revenues from the operation of the Project.

e. TAP shall comply with the approved Operating Budget. On an annual basis,
expenditures in aggregate in excess of the approved Operating Budget shall not be
eligible for reimbursement nor shall they be funded by a Grant from BCD, unless a
budget amendment is approved in advance by the City Manager, or the expenditure
is an Emergency Expenditure as defined herein. TAP shall immediately notify the
Developer and the City Manager in the event TAP has reason to believe the Operating
Expenses will exceed the approved Operating Budget. TAP will provide the Developer
and the City Manager justification or explanation for the budget variance. TAP, upon
the City Manager's written approval of a budget amendment, is entitled to make
additional expenditures which shall be eligible for reimbursement or may be funded by
a Grant from BCD. Emergency expenditure shall mean an expenditure necessary to
correct or repair a condition, that in the reasonable judgment of TAP, if not corrected
or repaired immediately, would create at the Center an imminent danger to person or
property, and there is not time to obtain the written permission of the Developer and
the City Manager. TAP agrees to promptly notify the Developer and the City Manager
in writing within 24 hours of any event causing an Emergency Expenditure.

4. Books, Records, and Financial Reports.

a. TAP shall keep separate, full and accurate books of account and such other records
as are necessary to reflect the operation of the Center . All accounting records shall
be maintained in accordance with generally accepted accounting principles. All such
books, records, and reports shall be maintained separately from other business
activities operated by TAP. TAP agrees to maintain reasonable and necessary
accounting, operating, and administrative controls relating to the financial aspects of
the Center and such controls shall provide checks and balances designed to protect
Bryan Traditions, LP, TAP, BCD and City. TAP and Developer shall maintain all
financial and accounting books and records for a period of at least five (5) years after
the expiration or earlier termination of this Agreement, and City and BCD shall have
the right to inspect and audit such books and records during such period.

b. Upon seven (7) days prior written notice to TAP, which notice shall set forth the
reasonable date and time that BCD or City desire to inspect the books and records,
BCD, City or their authorized agents, auditors, or representative shall have the right
during normal business hours to review, inspect, audit, and copy the books, records,
invoices, deposit receipts, canceled checks, and other accounting and financial
information maintained by TAP in connection with the operation of the Center. All such
books and records shall be made available to BCD and City at TAP’s office in the
Center, unless City and TAP agree upon another location. City and BCD, at their own
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expense, shall have the right to retain an independent accounting firm to audit the
books and records of the Center from time to time.

c. During the term of this Agreement, within thirty (30) days of the end of each month,
TAP shall prepare a Monthly Report of all gross revenues collected by TAP. The
monthly report shall also include all categorized operating expenses associated with
the Center. The Monthly Report shall compare budget, actuals, and the previous year
amounts.

d. Each year on the anniversary of the Effective Date of this Agreement the Developer
will certify to the City, BCD, and the Bank that it is in compliance with each provision
of this Agreement.

5. Operating Costs and Note Payments.

a. Beginning with the first full month following the sixtieth (60th) month after the Effective
Date of this Agreement and continuing each month thereafter during the Term of the
Agreement, TAP will pay on the thirtieth (30"") day of each calendar month thereafter,
an amount equal to 30% of the operating expense deficits and principal and interest
payment deficits for the preceding month into the Operating Account to cover the
deficit.

For the purposes of this Agreement, the term “deficit” shall mean the negative
differential between the combined total of the monthly budgeted operating costs and
monthly principal and interest payment obligations and the gross revenues received
and deposited in the Operating Account in any given month during the term of the
Agreement.

“Gross revenues” shall mean the sum of all rent, building use fees, expense
reimbursements and other revenue paid to the Developer for the use and occupancy
of the Property.

6. Grant Reimbursements. The Developer will pay to BCD a "Preferred Return on Grant"
consisting of 5% on an annualized pro rata basis of the amount of any unreimbursed Grant
Payments made to Developer by BCD pursuant to provisions for Distributions below. The
Preferred Return on Grant will be added to the balance of unreimbursed Grant Payments, and
distributed as provided for in the Distributions provisions below.

BCD’s Obligations.

7. Grant Payments. The term “Grant Payment(s)” or “Grant(s)”’ shall mean an amount of
money to be paid by BCD to Developer, from time to time, pursuant to the terms of this
Agreement and as an economic development program allowable under Chapter 380.

8. Grant Reserve Fund. BCD will deposit the sum of $300,000 into an operating account
owned and controlled by the Developer as a “Grant Reserve Fund” out of which future
Grants described below will be funded. On a quarterly basis BCD will replenish the Grant
Reserve Fund so that the balance of the Grant Reserve Fund at the beginning of the
applicable quarter will be equal to or greater than the estimated costs to be funded by
Grants during the following quarter.
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9.

10.

11.

Acquisition of Property.

a.

Immediately following the approval and execution of this Agreement, BCD will make a
Grant Payment by delivering to South Land Title Company (GF No. BC2009384) a
wire in the amount of $100,000.00 to replace the earnest money that was deposited
by William Cole, Inc. at South Land Title Company pursuant to the terms of the
Contract, and at the same time, William Cole, Inc. will deliver to South Land Title
Company an assignment of the Contract to the Developer, and the earnest money
currently on deposit with South Land Title Company will be released to William Cole,
Inc.

BCD will provide a Grant for the down payment on the purchase of the along with all
closing costs associated with the closing as reflected on the closing settlement
statement approved in advance by BCD.

Grant for Distributable Cash Flow from Operations.

a.

Within thirty (30) days following each calendar month hereafter, to the extent that
Distributable Cash Flow from Operations is negative, BCD will provide a Grant to the
Developer in an amount necessary to cover the deficits.

The Bank (being an express third party beneficiary hereof) may enforce the obligations
of BCD under this section. For the avoidance of doubt, BCD’s obligations under this
Agreement (including but not limited to this Section 10) are each fully recourse
obligations of BCD and not limited to income derived from the Property or the Project
except as expressly provided in sections entitled “Distributable Cash Flow from
Operations” and “Distributable Cash Flow from Capital Events”.

Distributable Cash Flow from Operations. The term “Distributable Cash Flow from

Operations” shall mean the sum of all rent, building use fees, expense reimbursements and other
revenue paid to the Developer for the use and occupancy of the Property less principal and
interest payments on the purchase money loan, operating expenses for utilities, taxes, insurance,
maintenance, capital improvements, other operating costs, and reasonable reserves established
by the Developer for future operations.

12.

Distributions of Distributable Cash Flow from Operations. On a quarterly basis, within thirty

(30) days following the end of each calendar quarter hereafter, the Developer shall
disburse any Distributable Cash Flow from Operations as follows:

a.

First, 100% of distributions to BCD until all of BCD's aggregate unreimbursed Grant is
reduced to $0.00.

Then 100% of distributions to TAP until all of TAP’s aggregate contributions to fund its
30% share of deficit funding as outlined in Paragraph 5a have been returned to TAP,
and all of its paid budget variances as outlined in Paragraph 3.e have been returned
to TAP.

Then 70% to BCD and 30% to TAP, pursuant to the terms and conditions of the
Partnership Amendment as herein defined.
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13.

14.

15.

16.

d. No Distributable Cash Flow from Operations shall be distributed at any time an amount
remains unpaid for payments then due on the Bank loan, whether as regularly
scheduled payments or if payments thereon are accelerated.

Partnership Amendment. Contemporaneous with the approval and execution of this
Agreement, TAP and BCD shall enter into an amendment (“Partnership Amendment”)
to the Amended and Restated Agreement of Limited Partnership of Bryan/Traditions, L.P.
dated February 25, 2009 (“Partnership Agreement’) by which the provisions of this
Agreement concerning Distributions of Distributable Cash Flow from Operations shall be
incorporated into the Partnership Agreement, and shall remain in effect so long as there
remains any unpaid or unreturned Grant Payments. The Partnership Amendment shall
provide that all distributions from Distributable Cash Flow from Operations shall be
distributed as herein described.

Distributable Cash Flow from Capital Events.

The term “Distributable Cash Flow from Capital Events” shall mean net cash flow from the
sale of all or any portion of the Property less deducting any partial release or full release
payment required by the Bank loan; and after deducting any expenses, fees, commissions
or closing costs related to the capital event, and deducting any reasonable reserves
established by the Developer for future operations. Notwithstanding any provision of this
Agreement or the Partnership Agreement to the contrary, no portion of the Property or
Project may be sold by Developer without the prior written approval of the City and BCD;
subject, however, to the right of the Bank to seek foreclosure or a deed in lieu of
foreclosure pursuant to the terms of its deed of trust.

Distributions of Distributable Cash from Capital Events. Within thirty (30) days following
the receipt of any Distributable Cash Flow from Capital Events, the Developer shall
disburse any Distributable Cash Flow from Capital Events as follows:

a. First, 100% of distributions to BCD until all of BCD's aggregate unreimbursed Grant
has been is reduced to $0.00.

b. Then 100% of distributions to TAP until all of TAP’s aggregate contributions to fund
its 30% share of deficit funding as outlined in Paragraph 5.a have been returned
to TAP, and all of its paid budget variances as outlined in Paragraph 3.e have been
returned to TAP.

C. Then 70% to BCD and 30% to TAP, pursuant to the terms and conditions of the
Partnership Amendment as herein defined.

d. No Distributable Cash Flow from Capital Events shall be distributed at any time an
amount remains unpaid for payments then due on the Bank loan, whether as
regularly scheduled or if payments thereon are accelerated.

Partnership Amendment. Contemporaneous with the approval and execution of this
Agreement, TAP and BCD shall enter into the Partnership Amendment as above
described, by which the provisions of this Agreement concerning Distributions of Revenue
from Capital Events shall be incorporated into the Partnership Agreement, and shall
remain in effect so long as there remains any unpaid or unreturned Grant Payments. The
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17.

18.

19.

20.

21.

Partnership Amendment shall provide that all distributions from Revenue from Capital
Events shall be distributed as herein described.

City’s Obligations

Assurance of Performance. Subject to Section 18 hereof, the City shall fund BCD in an
amount necessary for BCD to meet its obligations under this Agreement.

Funding. This Agreement is subject to annual appropriation for same by the City Council.
All funds to be paid by the City are payable from lawfully available funds.

Term, Breach, & Termination

This Agreement shall have a term of twelve (12) years following the closing on the
acquisition of the Property and the simultaneous funding of the Bank loan.

If the Developer or TAP fails to comply with any provision of this agreement, BCD may
notify Developer of the breach in writing, at which point Developer shall have thirty (30)
days to cure same. If the breach cannot be reasonably cured within thirty (30) days, the
parties may agree in writing to a longer period of time to cure. Failure to timely cure such
a breach shall be an event of default, and BCD and City may terminate this Agreement.
other than its obligations directly to, or for the benefit of, the Bank.

If Developer or TAP is in default on this Agreement, and has failed to cure such default in
accordance with the preceding paragraph, in addition to other remedies available in equity
or at law, BCD may take possession, ownership and control of the Property (and therefore
the Project), but only after complying with the following procedures:

a. BCD and the Bank shall enter into an assumption agreement whereby BCD
assumes the obligations of the Developer to the Bank pursuant to the purchase
money loan/Bank loan;

b. Upon receipt of evidence that the Developer will be released from the obligations
of the purchase money loan the Developer will execute and deliver to BCD a
special warranty deed and other necessary documentation to transfer the Property
to BCD.

C. The Developer’s right to occupy any portion of the Property will terminate upon
delivery of the special warranty deed.

d. BCD will honor all then existing third-party leases that are not in default and are
compliant with the terms of this Agreement, with the exception that any lease
agreement with TAP or a TAP Affiliate (including, members of TAP, entities owned
by or controlled by TAP, and any members or principals of TAP Affiliates as of the
date of execution or that come into existence during the term of this Agreement)
shall automatically terminate upon the termination of this Agreement.

Miscellaneous
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22. Notices. Any notices sent under this Agreement shall be deemed served when delivered
via certified mail, return receipt requested to the addresses designated herein or as may
be designated in writing by the parties:

If to BCD: Bryan Commerce and Development, Inc.
P.O. Box 1000
Bryan, Texas 77805

If to Developer: Bryan/Traditions, LP
Attn: Spencer Clements
4250 South Traditions Drive
Bryan, TX 77807

If to TAP: Traditions Acquisition Partnership, L.P.
Attn: Peter Currie
4250 South Traditions Drive
Bryan, TX 77807

If to City: City Manager
City of Bryan
P.O. Box 1000
Bryan, Texas 77805

If to the Bank: First Financial Bank, N.A.
c/o Austin Bryan
1716 Briarcrest Drive, Suite 400
Bryan, Texas 77802

23. Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable

24.

25.

26.

under present or future laws effective while this Agreement is in effect, such provision shall be
automatically deleted from this Agreement and the legality, validity and enforceability of the
remaining provisions of this Agreement shall not be affected thereby, and in lieu of such deleted
provision, there shall be added as part of this Agreement a provision that is legal, valid and
enforceable and that is as similar as possible in terms and substance as possible to the deleted
provision.

Texas law to apply. This Agreement shall be construed under and in accordance with the laws
of the State of Texas and the obligations of the parties created hereunder are performable by the
parties in the City of Bryan, Texas. Venue for any litigation arising under this Agreement shall be
in a court of appropriate jurisdiction in Brazos County, Texas.

Sole Agreement. This (and, as to the Developer, the documents evidencing the Bank Loan)
Agreement constitutes the sole and only Agreement of the Parties hereto respecting the subject
matter covered by this Agreement, and supersedes any prior understandings or written or oral
agreements between the parties.

Amendments. No amendment, modification or alteration of the terms hereof shall be binding

unless the same shall be in writing and dated subsequent to the date hereof and duly executed
by the parties hereto.
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21

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

Rights and Remedies Cumulative. The rights and remedies provided by this Agreement are
cumulative and the use of any one right or remedy by either party shall not preclude or waive its
right to use any and all other legal remedies. Said rights and remedies are provided in addition
to any other rights the parties may have by law, statute, ordinance or otherwise.

No Waiver. City’s failure to take action to enforce this Agreement in the event of Developer default
or breach of any covenant, condition, or stipulation herein on one occasion shall not be treated
as a waiver and shall not prevent City from taking action to enforce this Agreement on subsequent
occasions.

Incorporation of Recitals. The determinations recited and declared in the preambles to this
Agreement are hereby incorporated herein as part of this Agreement.

Incorporation of Exhibits. All exhibits to this Agreement are incorporated herein by reference for
all purposes wherever reference is made to the same.

Headings. The paragraph headings contained in this Agreement are for convenience only and
do not enlarge or limit the scope or meaning of the paragraphs.

Duplicate Originals. The parties may execute this Agreement in duplicate originals, each of equal
dignity. If the parties sign this Agreement on different dates, the later date shall be the effective
date of this Agreement for all purposes.

Gender and Number. Words of any gender used in this Contract shall be held and construed to
include any other gender, and words in the singular number shall be held to include the plural and
vice versa, unless the context requires otherwise.

Assignment. This Agreement shall be binding on and inure to the benefit of the parties to it and
their respective heirs, executors, administrators, legal representatives, successors, and permitted
assigns. This Agreement may not be assigned by Developer without the prior written consent of
the City and BCD.

No Joint Venture. Nothing contained in this Agreement is intended by the parties to create a
partnership or joint venture between the parties with respect to this project, 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 party for acts or obligations of the other party.

380 Agreement. This Agreement is an agreement under the authority of Chapter 380 of the Texas
Local Government Code, and is not a contract for services.

Bank as Express Third Party Beneficiary. The Bank is hereby made an express third party
beneficiary of this Agreement. The Bank shall have the right, acting in its own capacity and not
on behalf of the parties hereto, to enforce the obligations of each of BCD, the Developer, the City
and TAP. Any recovery made by the Bank shall be used in payment of the Bank loan.

Definition of Affiliate and Person. “Affiliate” of any Person means any other Person directly or
indirectly controlled by or under direct or indirect common control with such Person. As used in
this definition, the term "control," "controlling" or "controlled by" shall mean the possession,
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directly or indirectly, of the power either to (i) vote fifty-one percent (51%) or more of the securities
or interests having ordinary voting power for the election of directors (or other comparable
controlling body) of such Person or (ii) direct or cause the direction of the actions, management
or policies of such Person, whether through the ownership of voting securities or interests, by

contract or otherwise, excluding in each case, any lender of such Person or any Affiliate of such

lender.

or any other form of entity.

” “Person” means any individual, corporation, partnership, joint venture, association, joint
stock company, trust, limited liability company, unincorporated organization, Governmental entity

, 2020.

Executed and effective on this the 24th day of November

CITY OF BRYAN

Indrew Mlson

Andrew Nelson, Mayor

ATTEST:

7”70147_ J{ Q'Wa«

Mary Lynne Stratta, City Secretary
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GRANTOR:
BRYAN COMMERCE AND DEVELOPMENT,
INCORPORATED, a Texas local government

Indrow Mlson

By:
Andrew Nelson, President
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BRYAN/TRADITIONS, LP, a Texas limited partnership

By: Traditions Acquisition Partnership GP, LLC, a
Texas limited liability company, its General Partner

By: Spuncr (lumunds

W. Spencer Clements, Jr.,
Vice President
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Traditions Acquisition Partnership GP, LLC, a
Texas limited liability company

By: Peter Currie

Name: Peter H. Currie
Title: President
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Exhibit "A"
Legal Description of Real Property
Being all that certain lot, tract or parcel of land lying and being situated in Brazos County, Texas and being
Lot One (1), Block One (1), THE TRADITIONS SUBDIVISION, PHASE 22, an addition in the City of
Bryan, Texas, according to plat recorded in Volume 11143, page 276, Official Records of Brazos County,

Texas.

Survey Attached on Next Page
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Ta€ TEXAS REALTORS

COMMERCIAL CONTRACT ~ IMPROVED PROPERTY

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOGIATION OF REALTORS®, ING, 1S NOT AUTHORIZES,
®Toxas Assoclallon of REALTORSE®, Inc, 2010

1. PARTIES: Seller agrees to sell and convey to Buyer the Property described in Paragraph 2. Buyer agrees
to buy the Property from Seller for the sales price stated in Paragraph 3. The parties to this contract are;

Seller: DCMP Real Estate [, LLC

Address: 3891 S Traditions Dr, Bryan, TX 77807-7695
Phone: {5612)983-1181 E-mail: ;Icunnfngham@nutrabolt.com. manish@fitjoyfoods.com
Fax; Other:

Buyer: William Cole, Inc

Address: 4250 S Traditions Dr, Bryan, TX 77807-7729

Phone: (281)260-0838  E-mail: sclements@williamcoleinc.com
Fax: — e rwh Other, __
2. PROPERTY:
A. "Properly" means that real property situated in Brazos County, Texas at
3891 S Traditions Dr, Bryan, TX 77808 (address)
and that is legally described on the attached Exhibit or as follows:

Lot 1, Block 1, The Traditions PH 22, 8.0 Acres, Brazos County, TX

B. Seller will sell and convey the Property together with:

(1) all buildings, improvements, and fixtures;

(2) all rights, privileges, and appurtenances pettaining to the Property, including Seller's right, title, and
interest in any minerals, utilities, adjacent streets, alleys, strips, gores, and rights-of-way;,

{2} Sellef'sinterestn-allleasesrentsand seeurity-depesits.for-all-or part of the Properly.

(4) Seller's interest in all licenses and permits related to the Property;

(6) Seller's interest in all third party warranties or guaranties, if transferable, relating to the Property or
any fixtures;

(6) Seller's interest in any trade names, if transferable, used in connection with the Property; and

(7) all Seller's tangible personal property located on the Property that is used In connection with the
Property's operations except: the fithess equipment located on the property ;
Any personal property hot included in the sale must be removed by Seller prior to closing.

(Describe any exceptions, reservations, or restrictions in Paragraph 12 or an addendum.)

(If mineral rights are to be reserved an appropriate addendum should be attached.)

(If the Property is a condominium, attach Commercial Gontract Condominium Addendum (TXR-1930) or
(TXR-1946).)

3. SALES PRICE: At or before closing, Buyer will pay the following sales price for the Propetty:

A. Cash portion payable by Buyeratclosing ........ovvvviviiinen., $ 3,100,000,00
B. Sum of all financing described In Paragraph 4 ............ ... 000 $ 6,000,000.00
C. Salesprice (sumof3Aand3B) ...t e $ 9,100,000.00
(TXR-1801) 4-1-18 Initialed for Identlfication by Seller __ DC_, _ and BuyerQn_;?___. Page 1 of 14
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Commercial Contract - Improved Property concerning

3891 S Traditions Dr, Bryan, TX 77808

4. FINANCING: Buyer will finance the portion of the sales price under Paragraph 3B as follows:

X

A. Third Party Financing; One of more third party loans in the total amount of $ 6,000,000.00 _. This
contract;

(1) Is not contingent upon Buyer obtaining third party financing.
(2) Is contingent upon Buyer obtaining third party financing in accordance with the attached
Commercial Contract Flnancing Addendum (TXR-1931).

B, Assumption: In accordance with the attached Commercial Contract Financing Addendum (TXR-1931),

Buyer will assume the existing promissory note secured by the Property, which balance at closing will
be $ 5

C. Seller Financing: The delivery of a promissory note and deed of trust from Buyer to Seller under the

terms of the attached Commercial Contract Financing Addendum (TXR-1931) in the amount of
$ ;

6. EARNEST MONEY:
#5850 000.00
A. Not later than 3 days after the effective date, Buyer must deposit $ -§36;686:88~ as earnest mohey
with South Land Title Company ) (title compdny)
at 3800 Cross Park Drive, Bryan, TX (address) Andrea Goodson (close

If Buyer falls to timely deposit the earnest money, Seller may terminate this contract or exercise any of

Seller's other remedies under Paragraph 15 by providing written notice to Buyer before Buyer deposits

the earnest money.

B. Buyer will deposit an additional amount of $ _5Q,_QQQ_.QQ with the title company to be made
art of the earnest money on or before:

ﬁ e "LH“ days after Buyer's right to terminate under Paragraph 7B expires; or

| (i) "

Buyer will be in default if Buyer fails to deposit the additional amount required by this Paragraph 5B

within 3 days after Seller notifles Buyer that Buyer has not timely deposited the additlonal amount.

C. Buyer may instruct the title company to deposit the earnest money in an interest-bearing account at a
federally insured financial institution and to credit any Interest to Buyer,
6. TITLE POLICY, SURVEY, AND UCC SEARCH:
A. Title Policy:

(1) Seller, at Seller's expense, will furnish Buyer an Owner's Policy of Title Insurance (the title policy)
issued by any underwriter of the title company In the amount of the sales price, dated at or after
closing, insuring Buyer against loss under the title policy, subject only to:

(a) those title exceptions permitted by this contract or as may be approved by Buyer In writing; and
(b) the standard printed exceptions contained in the promulgated form of title policy unless this
contract provides otherwise.

(2) The standard printed exception as to discrepancles, conflicts, or shortages in area and houndary
lines, or any encroachments or protrusions, or any overlapping improvements:

(a) will not be amended or deleted from the title policy.

(b) will be amended to read "shortages in areas" at the expense of [X] Buyer [ ]Seller.

(3) Within _ 10 _days after the effective date, Seller will furnish Buyer a commitment for title insurance
(the commitment) including legible coples of recorded documents evidencing title exceptions. Seller
authorizes the title company to deliver the commitment and related documents to Buyer at Buyer's
address,

(TXR-1801) 4-1~18 Inltialed for Idantification by SellerDC__, and Buyer S . Page 2 of 14
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Commerclal Gontract - Improved Property concerning 3891, S Traditlons. Dr, Bryan, TX. 77808
B. Survey; Within__ 8  days after the effective date;

[] (1) Buyer will obtain a survey of the Property at Buyer's expense and deliver a copy of the survey to
Seller. The survey must be made In accordance with the: () ALTA/NSPS Land Title Survey
standards, or (li) Texas Society of Professional Surveyors' standards for a Category 1A survey
under the appropriate condition. Seller will reimburse Buyer (insert
amount) of the cost of the survey at closing, If closing occurs.

[ (2) Seller, at Seller's expense, will furnish Buyer a survey of the Property dated after the effective date.
The survey must be made in accordance with the: (I) ALTA/NSPS Land Title Survey standards, or
(il) Texas Soclety of Professional Surveyors' standards for a Category 1A survey under the
appropriate condition.

(3) Seller will deliver to Buyer and the title company a true and correct copy of Seller's most recent
survey of the Property along with an affidavit required by the title company for approval of the
existing survey. If the existing survey Is not acceptable to the title company, [X| Seller [] Buyer
(updating party), will, at the updating party's expense, obtain a new or updated survey acceptable
to the title company and deliver the acceptable survey to the other party and the title company
within 30 days after the title company notifies the parlies that the existing survey Is not acceptable
to the title company. The closing date will be extended dally up to 30 days if necessary for the
updating party to deliver an acceptable survey within the time required. The other party will
reimburse the updating party N/A (insert amount or percentage) of the cost of the
new or updated survey at closing, If closing occurs,

C. UCC Search:;

[X] (1) Within __10__ days after the effective date, Seller, at Seller's expense, will furnish Buyer a Uniform
Commercial Code (UCC) search prepared by a reporting service and dated after the effective date.
The search must Identify documents that are on file with the Texas Secretary of State and the
county where the Property Is located that relate to all personal property on the Property and show,
as debtor, Seller and all other owners of the personal propetty In the last 5 years.

[] (2) Buyer does not require Seller to furnish a UCC search.

D. B . vey, and UC ch!

(1) Within __ 14 days after Buyer recelves the last of the commitment, copies of the documents
evidencing the title exceptions, any required survey, and any required UCC search, Buyer may
object to matters disclosed In the items if: (a) the matters disclosed are a restriction upon the
Property or constitute a defect or encumbrance to title to the real or personal property described in
Paragraph 2 other than those permitted by this contract or liens that Seller will satisfy at closing or
Buyer will assume at closing; or (b) the items show that any part of the Property lies in a special
flood hazard area (an "A" or “V" zone as defined by FEMA). If the commitment or survey is revised
or any new document evidencing a title exception is delivered, Buyer may object to any new matter
revealed in such revision or new document. Buyer's objection must be made within the same
number of days stated in this paragraph, beginning when the revislon or new document is delivered
to Buyer. If Paragraph 6B(1) applies, Buyer Is deemed to recelve the survey on the earlier of: (i) the
date Buyer actually receives the survey; or (1) the deadline specified in Paragraph 6B.

(2) Seller may, but is not obligated to, cure Buyer's timely objections within 15 days after Seller
recelves the objections. The closing date will be extended as necessary to provide such time to
cure the objections. If Seller fails to cure the objections by the time required, Buyer may terminate
this contract by providing written notice to Seller within 5 days after the time by which Seller must
cure the objections. If Buyer terminates, the earnest money, less any independent conslderation
under Paragraph 78(1), will be refunded to Buyer.

(TXR-1801) 4-1-18 Initialed for ldentification by SellerDG_, and Buyer Sz,
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Commercial Contrac! - Improved Property concerning 38918 Tradlitions Dr, Bryan, TX 77808

(3) Buyer's failure to timely object or terminate under this Paragraph 6D is a waiver of Buyer's right to
object except that Buyer will not waive the requirements in Schedule C of the commitment.

7. PROPERTY CONDITION:

A. Present Condition: Buyer accepts the Property in its present condition except that Seller, at Seller's
expense, will complete the following before closing: N/A

{

B, Feaslhllity Period; Buyer may terminate this contract for any reason within ____ 426~ Godays after the
effective date (feasibllity period) by providing Seller written notice of termination.

(1) Independent Consideration. (Check only one box and Insert amounts. )

(a) If Buyer terminates under this Paragraph 7B, the earnest money will be refunded to Buyer less
$ 500.00 that Seller will retain as independent consideration for Buyer's
unrestricted right to terminate. Buyer has tendered the independent consideration to Seller
upon payment of the amount specified in Paragraph 5A to the title company. The independent
consideration is to be credited to the sales price only upon closing of the sale. If no dollar
amount is stated in. this Paragraph 78(1)_or if Buyer fails to deposit.the earnest money, Buyer
wlll not have the riaht to terminate under this Paradraph 78.

[] (b) Not later than 3 days after the effective date, Buyer must pay Seller as
independent consideration for Buyer's right to terminate by tendering such amount to Seller or
Seller's agent. If Buyer terminates under this Paragraph 7B, the earnest money will be refunded
to Buyer and Seller will retain the independent consideration. The independent consideration

will be credited to the sales price only upon closing of the sale. |f no dollar amount is. stated in
s Parz Q ende ideration, B i ave
the right to terminate under this Paragraph 78,

(2) Eeasibility Perlod Extenslon: Prior to the expiration of the initial feasibility period, Buyer may extend
the feasibility period for a single period of an additional days by depositing additional
earnest money in the amount of § with the title company. [f no dollar
amount is_stated._in this Paragraph_or if Buyer fails to timely deposit the additional earnest money.
he extensio feasibllity perio | e.

C. Inspections, Studies. or Assessments:

(1) During the feasibility period, Buyer, at Buyer's expense, may complete or cause to be completed
any and all inspections, studies, or assessments of the Property (including all improvements and
fixtures) desired by Buyer,

(2) Seller, at Seller's expense, will turn on all utilities necessary for Buyer to make inspections, studies,
or assessments,

(3) Buyer must:
(a) employ only trained and qualified Inspectors and assessors;

b) notify Seller, in advance, of when the inspectors or assessors will be on the Praperty;

o) abide by any reasonable entry rules or requirements of Seller;

d) not interfere with existing operations or occupants of-the Property; and

e) restore the Property to its original condition if altered due to Inspections, studies, or
assessments that Buyer completes or causes to be completed,

(4) Except for those matters that arise from the negligence of Seller or Seller's agents, Buyer is
responsible for any claim, liabllity, encumbrance, cause of action, and expense resulting from

I~~~

(TXR-1801) 4-1-18 Initialed for Identification by SellerDC__, and Buyer T % Page 4 of 14
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Gommeraial Contracl - Improved Properly concerning 3891 S Traditions Pr, Bryan, TX 776008

Buyer's inspections, studies, or assessments, including any property damage or personal injury.
Buyer will indemnify, hold harmless, and defend Seller and Seller's agents against any claim
involving a matter for which Buyer is responsible under this paragraph. This paragraph survives
termination of this contract.

D. Property Information:

(1) Delivery of Praperty Information: Within 5 days after the effective date, Seller will deliver to
Buyer: (Check all that apply.)

e} a-eurrent-rent-roll-of-allHeases-affeeting-the-Property-certified-by-Seller-as-true-and-eetfeet-
&) ee;ales—e#alkeuFFeH&-{eases,—ineluel%ﬁg-aﬂy-miﬂeFa%-leaaea,—peﬂanmg_%e-%he—%peﬁyrmeluding
any-rodifioations-supplements-er-amendments-to-the-leases;:
(c) a current inventory of all personal property to be conveyed under this contract and copies of
any leases for such personal property,
[] (d) copies of all notes and deeds of trust against the Property that Buyer will assume or that Seller
will not pay in full on or before closing;
(e) copies of all current service, utility, maintenance, and management agreements relating to the
ownership and operation of the Property,
(f) copies of current utility capacity letters from the Property's water and sewer service provider,
X| (g) copies of all current warranties and guaranties relating to all or part of the Property,
X| (h) copies of fire, hazard, liability, and other Insurance policies that currently relate to the Property;
(iy copies of all leasing or commission agreements that currently relate to the tenants of all or part
of the Property;
% (I) a copy of the "as-built" plans and specifications and plat of the Property;
X| (k) copies of all Invoices for utilities and repalrs incurred by Seller for the Property in the 24 months
immediately preceding the effective date;
(I) acopy of Seller's Income and expense statement for the Property from January 1, 2018
to April 30, 2020 ’
[X] (m)copies of all previous environmental assessments, geotechnical reports, studies, or analyses
made on or relating to the Property;
(n) real and personal property tax statements for the Property for the previous 2 calendar years,
] (0) Tenant reconciliation statements including, operating expenses, Insurance and taxes for the

Property from to ; and
L] ® ,

(2) Return of Property Informatlon: If this contract terminates for any reason, Buyer will, not later than
10 days after the termination date: (Checl all that apply.)
(a) return to Seller all those Items described in Paragraph 7D(1) that Seller delivered to Buyer in
other than an electronic format and all copies that Buyer made of those items;
[X] (b) delete or destroy all electronic versions of those items described in Paragraph 7D(1) that Seller
delivered to Buyer or Buyer copied in any format; and
(c) dellver to Seller copies of all inspection and assessment reports related to the Property that
Buyer completed or caused to be completed.
This Paragraph 7D(2) survives termination of this contract,

. Contracts Affecting Operatlons; Until closing, Seller: (1) will operate the Property in the same manner
as on the effective date under reasonably prudent business standards; and (2) will hot transfer or

dispose of any part of the Property, any interest or right in the Property, or any of the personal property
or other items described in Paragraph 2B or sold under this contract. After the feasibility period ends,
Seller may not enter into, amend, or terminate any other contract that affects the operations of the
Property without Buyer's written approval.

=

(TXR-1801) 4-1-18 Initialed for ldentification by SelleDC, and Buyer, Page 5 of 14
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Commerclal Contract - Improved Properly concernlng 3891 S Tradlilons Dr, Bryan, TX 77808
8. LEASES:

A Eaeh-written-lease-Seller-la-te-asslgn-te-Buyer-under-this-eentrast-raust-be-in-full-foree-and-effeet
aseording-te-ita-terma—Seller-may-net-enter-nte-any-new-lease-fall-te-eemply-with-any-existing-ltease;
er-make—eny—amendmen%—ep—mediﬁeatian-@e-any-eade%iﬂg-lease-wl&heu%-euyeﬁe-wﬂtten—eeneehh-SeHer
st diselese-ln-wrting-if-any-of the-follewing-exiot-at-the Hime-Seller-prevides-the-leases-to-the-Buyer
or-subsequently-esoui-before-elosirg:

(1) any-fallure-by-Seller to-eomply-with-Seller'a-ebligations-tnder-the-leases;

(3] any-elreurmatanees-under-any-lease-that-entitle-the-tenant-te-terninate-the-lease-er-seelcany-effsets
or-damages:

{3} any-hen-oceupaney-ef-thedeased premlses by-a-tenant

4) any-advanee-adme-pald-by-atenant-tnderany-lease;

€5) any‘eeﬁeeseiens.—beﬂuees,—#eeFeﬁte,—reba{es.—breleerag&eemmisaieﬁaraf-et-hef-mahem-%ha{ﬂﬁeet
eny-leaserand

&) any-ameun%s-payable-undeHhe#easea-th&t‘have-beea*aeeigﬂed-er—ene&mbered.—exeepbaa-aeeuﬁity
forloan{s)-assumed-or-taken-subjeet-te-under-this-eentraet:

B. Estoppel Certificates: Within __ N/A__ days after the effective date, Seller will deliver to Buyer estoppel
certificates signed not earlier than N/A by each tenant that leases space
in the Property. The estoppel certificates must include the certifications contained in the current version
of TXR Form 1938 - Commercial Tenant Estoppel Certificate and any additional information requested
by a third party lender providing financing under Paragraph 4 if the third party lender requests such
additional information at least 10 days prior to the earliest date that Seller may deliver the signed
estoppel certificates.

9. BROKERS:

A, The brokers to this sale are:

Princlpal Broker: Oldham Goodwlin Group, LLGC Cooperating Broker:
Agent: Clinton D, Oldham Agent:
Address; 2800 S Texas Avenue, Sulte 401 Address:
Bryan, TX 77802 £
Phone & Fax: (979)268-2000 (979)846-7020 Phone & Fax:
E-mall: Clint.Oldham@oldhamgoodwin.com E-mail;
License No.: 555666 License No.:
Principal Broker: (Check only one box) Cooperating Broker represents Buyer,

represents Seller only.
represents Buyer only.
|s an intermediary between Seller and Buyer.

B. Fees: (Check only (1) or (2) below.)
(Complete the Agreement Between Brokers on page 14 only if (1) is selected.)

(1) Seller will pay Principal Broker the fee speclfied by separate written commisslon agreement
between Principal Broker and Seller, Principal Broker will pay Cooperating Broker the fee specified
in the Agreement Between Brokers found below the partles' signatures to this contract.

[] (2) Atthe closing of this sale, Seller will pay:
(TXR-1801) 4-1-18 Initlaled for Idenlification by SellerDG__, and Buyer < i Page 6 of 14
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Commarclal Contract - Improved Praperly concerning 3891 S Traclitions Dr. Bryan, TX 77808

Principal Broker a total cash fee of: Cooperating Broker a total cash fee of!
E] % of the sales price. % of the sales price.

The cash fees will be pald in : County, Texas, Seller authorizes
the title company to pay the brokers from the Seller's proceeds at closing.

NOTICE: Chapter 62, Texas Property Code, authorizes a broker to secure an earned commission
with a lien against the Property.

C. The parties may not amend this Paragraph 9 without the written consent of the brokers affected by the
amendment,

10, CLOSING:

A. The date of the closing of the sale (closing date) will be on or before the later of:
(1) 30 days after the expiration of the feasibility period.
% X

(specific date).
X Sce Addend

A AW
(2) 7 days after objections made under Paragraph 6D have been cured or waived.

B. If elther party falls to close by the closing date, the non-defaulting party may exercise the remedies In
Paragraph 15.

C. At closing, Seller will execute and deliver to Buyer, at Seller's expense, a [ )general [X] special warranty
deed. The deed must include a vendor's lien if any part of the sales price is financed. The deed must
convey good and Indefeasible title to the Property and show no exceptions other than those permitted
under Paragraph 6 or other provisions of this contract. Seller must convey the Property:

(1) with no liens, assessments, or Uniform Commercial Code or other security interests against the
Property which will not be satisfied out of the sales price, unless securing loans Buyer assumes;

(2) without any assumed loans in default; and

(3) with no persons In possession of any part of the Property as lessees, tenants at sufferance, or
trespassers except tenants under the written leases assigned to Buyer under this contract.

D. At closing, Seller, at Seller's expense, will also deliver to Buyer:

(1) tax statements showing no delinquent taxes on the Property,

(2) a bill of sale with warranties to title conveying title, free and clear of all liens, to any personal
property defined as part of the Property in Paragraph 2 or sold under this contract;

{3} en-assignment-of all-leases-te-or-en-the-Property;

(4) to the extent that the following Items are assignable, an assignment to Buyer of the following items
as they relate to the Property or its operations:

(a) licenses and permits;
(b) service, utility, maintenance, management, and other contracts; and
(c) warranties and guaranties;

(5) a rent roll current on the day of the closing certified by Seller as true and correct,

(6) evidence that the person executing thls contract Is legally capable and authorized to bind Seller,

(7) an affidavit acceptable to the title company stating that Seller Is not a foreign person or, if Seller is
a foreign person, a written authorization for the title company to: (i) withhold from Seller's proceeds
an amount sufficient to comply with applicable tax law; and (ii) deliver the amount to the Internal
Revenue Service together with appropriate tax forms; and

(8) any notices, statements, certificates, affidavits, releases, and other documents required by this
contract, the commitment, or law necessary for the closing of the sale and the issuance of the title
policy, all of which must be completed and executed by Seller as necessary.

E. At closing, Buyer will;
(1) pay the sales price in good funds acceptable to the titte company;

(TXR-1801) 4-1-18 Inltialed for ldentification by Seller DC__, and Buyer S i Page 7 of 14
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Commerclal Contracl - Improved Properly concerning 3891 S Traditions Dr, Bryan, TX 77808 s

(2) deliver evidence that the person executing this contract is legally capable and authorized to bind
Buyer,

(3) sign and send to each tenant in the Property a written statement that:
(a) acknowledges Buyer has received and is responsible for the tenant's security deposit; and
(b) specifies the exact dollar amount of the sec:;i{t_}/ deposit;

4 sign-an-esstmption-of-all-leases-then-in-effeet,-ane

(5) execute and deliver any notices, statements, certificates, or other documents required by this
contract or law hecessary to close the sale.

F. Unless the parties agree otherwise, the closing documents will be as found in the basic forms in the
current edition of the State Bar of Texas Real Estate Forms Manual without any additional clauses.

11. POSSESSION: Seller will deliver possession of the Property to Buyer upon closing and funding of this sale
in its present condition with any repairs Seller is obligated to complete under this contract, ordinary wear
and tear excepted. Any possession by Buyer before closing or by Seller after closing that is not authorized
by a separate written [ease agreement is a landlord-tenant at sufferance relationship between the parties.

12, SPECIAL PROVISIONS: The following speclal provisions apply and will control in the event of a conflict
with other provisions of this contract, (If special provislons are contained in an Addendum, Identify the
Addendum hete and reference the Addendum in Paragraph 22D.)

13. SALES EXPENSES:

A. Seller's Expenses:; Seller will pay for the following at or before closing:
(1) releases of existing liens, other than those liens assumed by Buyer, including prepayment penalties
and recording fees;
(2) release of Seller's loan liability, if applicable;
(3) tax statements or certificates;
(4) preparation of the deed and any bill of sale;
(5) one-half of any escrow fee;
(6) costs to record any documents to cure title objections that Seller must cure; and
(7) other expenses that Seller will pay under other provisions of this contract.
B. Buyer's Expenses: Buyer will pay for the following at or before closing:
(1) all loan expenses and fees,
(2) preparation fees of any deed of trust;
(3) recording fees for the deed and any deed of trust;
(4) premiums for flood and hazard insurance as may be required by Buyer's lender;
(5) one-half of any escrow fee; and
(6 other expenses that Buyer will pay under other provisions of this contract.

14, PRORATIONS:
A. Prorations:

(1) Interest on any assumed loan, taxes, rents, and any expense reimbursements from tenants will be
prarated through the closing date.

(TXR~1801) 4-1-18 Inltialed for Identification by Seller DC__, and Buyer <L, Page 8 of 14

Producad vih 2ipForavd by ziplagix 18070 Fifaan Mile Road, Fraset, Michigon 40026 i, ZiolLaalx.cam Nutenholi-



DocuSign Envelope ID: D1DD5829-F71F-4CB6-867A-873BB7DB856D

Commerclal Contract - Improved Properly concerning 3891.8 Tradltlona Dr, Brvan, TX 77808

(2) If the amount of ad valorem taxes for the year in which the sale closes Is not avallable on the
closing date, taxes will be prorated on the basis of taxes assessed in the previous year. If the taxes
for the year In which the sale closes vary from the amount prorated at closing, the parties will adjust
the prorations when the tax statements for the year in which the sale closes become avallable. This
Paragraph 14A(2) survives closing.

(3) If Buyer assumes a loan or Is taking the Property subject to an existing lien, Seller will transfer all
teserve deposits held by the lender for the payment of taxes, Insurance premlums, and other
charges to Buyer at closing and Buyer will reimburse such amounts to Seller by an appropriate
adjustment at closing.

Rollback Taxes; If Seller's use or change in use of the Property before closing results In the
assessment of additional taxes, penalties, or Interest (assessments) for periods before closing, the
assessments will be the obligation of Seller. If this sale or Buyer's use of the Property after closing
results In additional assessments for perlods before closing, the assessments will be the obligation of
Buyer. This Paragraph 14B survives closing.

Rent and Seaurity Deposits; At closing, Seller will tender to Buyer all security deposits and the following
advance payments recelved by Seller for periods after closing: prepaid expenses, advance rental
payments, and other advance payments paid by tenants. Rents prorated to one party but received by
the other party will be remitted by the recipient to the party to whom it was prorated within 5 days after
the rent is received. This Paragraph 14C survives closing.

15. DEFAULT:
A. If Buyer fails to comply with this contract, Buyer is in default and Seller, as Seller's sole remedy(ies),

o

may terminate this contract and receive the earnest money, as liquidated damages for Buyer's failure
except for any damages resulting from Buyer's inspections, studies or assessments In accordance with
Paragraph 7C(4) which Seller may pursue, or

(Cheok if applicable)

enforce specific performance, or seek such other relief as may be provided by law.

If, without fault, Seller Is unable within the time allowed to deliver the estoppel cettificates, survey or the

commitment, Buyer may:

(1) terminate this contract and recelve the earnest money, less any independent conslideration under
Paragraph 7B(1), as liquidated damages and as Buyer's sole remedy; or

(2) extend the time for performance up to 15 days and the closing will be extended as necessary,

Except as provided in Paragraph 15B, if Seller falls to comply with this contract, Seller is In default and

Buyer may:

(1) terminate this contract and recelve the earnest money, less any independent consideration under
Paragraph 7B(1), as liquidated damages and as Buyer's sole remedy; or

(2) enforce specific performance, or seek such other relief as may be provided by law, or both.

16. CASUALTY LOSS AND CONDENMNATION:
A: H-any-par-of-the-Rraperty-lo-damaged-or-destroyed-by-fire-er-ether-easualty-after-the-effective-date;

Seller-rtict-restore-the-Preperty-te-lte-previes-oonditien-as-seen-as-reasenably-pessible-and-ret-later

than-the-elesing-date—-witheut-fault-Selleris-tunable-te-do-ser-Buyer fmay:-

b terminate—thia—eoentrast—and—the —carnest—meney—less—any—independent—eeonsideration—under
Paragraph-7BL -will-be-refunded-to-Buyer:

(2 exdend-the-time-for-performanee-up-to-16-days-and-elosing-will-be-externded-as-neeessary;-or

(3) aoeept-at-elesing:-ti)-the-Property-in-ita-damaged-eendition; (i} -an-assigniment-ef-any-insurance
ﬁreeeed&SeHer—Jrs-enHued-{e-Feeewe-aleng-wit-h*%he—lnsure#a-eensent—te-{heaaelgﬁment;—end-(-nl-}a
eredit-to-the-sales-pree-Ip-the-ametnt-of-any-tnpald-deduetible-tnder-the-peliey-for- the-tese-
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B.

If before closing, condemnation proceedings are commenced against any part of the Property, Buyer

may:

(1) terminate this contract by providing written notice to Seller within 15 days after Buyer is advised of
the condemnation proceedings and the earnest money, less any independent consideration under
Paragraph 7B(1), will be refunded to Buyer; or

(2) appear and defend the condemnation proceedings and any award will, at Buyer's election, belong
to: (a) Seller and the sales price will be reduced by the same amount; or (b) Buyer and the sales
price will not be reduced.

17. ATTORNEY'S FEES: If Buyer, Seller, any broker, or the title company is a prevailing party in any legal
proceeding brought under or with relation to this contract or this transaction, such party is entitled to
recover from the non-prevailing parties all costs of such proceeding and reasonable attorney's fees. This

Paragraph 17 survives termination of this contract.
ESCROW:

18.

A,

At closing, the earnest money will be applied first to any cash down payment, then to Buyer's closing
costs, and any excess will be refunded to Buyer. If no closing occurs, the title company may require
payment of unpaid expenses incurred on behalf of the parties and a written release of liability of the
title company from all parties,

If one parly makes written demand for the eamest money, the title company will give notice of the
demand by providing to the other party a copy of the demand. If the title company does not receive
written objection to the demand from the other party within 15 days after the date the title company
sent the demand to the other party, the title company may disburse the earnest money to the party
making demand, reduced by the amount of unpaid expenses incurred on behalf of the party receiving
the earnest money and the title company may pay the same to the creditors,

The title company will deduct any independent consideration under Paragraph 7B(1) before disbursing
any earnest money to Buyer and will pay the independent consideration to Seller.

If the title company complies with this Paragraph 18, each party hereby releases the title company from
all claims related to the disbursal of the earnest money.

Notices under this Paragraph 18 must be sent by certified mail, return receipt requested. Notices to the
title company are effective upon receipt by the title company.

Any party who wrongfully fails or refuses to sign a release acceptable to the title company within 7 days
after receipt of the request will be liable to the other party for: (i) damages; (i) the earnest money; (i)
reasonable attorney's fees; and (Iv) all costs of suit,

[ ]seller Ij Buyer intend(s) to complete this transaction as a part of an exchange of like-kind properties
in accordance with Section 1031 of the Internal Revenue Code, as amended. All expenses in
connection with the contemplated exchange will be pald by the exchanging party. The other party will
not Incur any expense or liability with respect to the exchange. The patties agree to cooperate fully and
In good faith to arrange and consummate the exchange so as to comply to the maximum extent
feasible with the provisions of Section 1031 of the Internal Revenue Code, The other provisions of this
contract will not be affected in the event the contemplated exchange falls to ocour,

19. MATERIAL FACTS: To the best of Seller's knowledge and belief; (Check only one box.)

[] A Seller is not aware of any material defects to the Property except as stated in the attached Commercial

Property Condition Statement (TXR-1408),

[X| B. Except as otherwise provided In this contract, Seller is not aware of:

(TXR-1801) 4-1-18 Initialed for ldentification by Seller DG__,

(1) any subsurface: structures, pits, waste, sptings, or improvements;
(2) any pending or threatened litigation, condemnation, or assessment affecting the Property,
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(8) any environmental hazards or conditions that materially affect the Property;

(4) whether the Property is or has been used for the storage or disposal of hazardous materials or
toxlc waste, a dump site or landfill, or any underground tanks or containers;

(5) whether radon, asbestos containing materials, urea-formaldehyde foam insulation, lead-based
paint, toxic mold (to the extent that it adversely affects the health of ordinary occupants), or other
pollutants or contaminants of any nature now exist or ever existed on the Property;

(6) any wetlands, as defined by federal or state law or regulation, on the Property;

(7) any threatened or endangered species or their habitat on the Properly;

(8) any present or past infestation of wood-destroying insects in the Property's Improvements;

(9) any contemplated material changes to the Property or surrounding area that would materially and
detrimentally affect the ordinary use of the Property,

(10)any material physical defects in the improvements on the Property; or

(11)any condition on the Property that violates any law or ordinance.

(Describe any exceptions to (1)-(11) in Paragraph 12 or an addendum.)

20. NOTICES: All notices between the parties under this contract must be in writing and are effective when
hand-delivered, mailed by certified mail return receipt requested, or sent by facsimile transmission to the
parties addresses or facsimile numbers stated in Paragraph 1. The parties will send copies of any notices
to the broker representing the party to whom the notices are sent,

A. Seller also consents to receive any notices by e-mail at Seller's e-mail address stated in Paragraph 1.

B. Buyer also consents to receive any notices by e-mail at Buyer's e-mail address stated in Paragraph 1.

21. DISPUTE RESOLUTION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this contract that may arise, If the dispute cannot be resolved by negotiation, the parties will
submit the dispute to mediation before resorting to arbitration or litigation and will equally share the costs
of a mutually acceptable mediator, This paragraph survives termination of this contract. This paragraph
does not preclude a party from seeking equitable relief from a court of competent jurisdiction.

22, AGREEMENT OF THE PARTIES!:

A, This contract Is binding on the partles, their heirs, executors, representatives, successors, and
permitted assigns. This contract is to be construed in accordance with the laws of the State of Texas. If
any term or condition of this contract shall be held to be invalid or unenforceable, the remainder of this
contract shall not be affected thereby,

B. This contract contains the entire agreement of the parties and may not be changed except in writing.

C. If this contract is executed in a number of identical counterparts, each counterpart is an original and all
counterparts, collectively, constitute one agreement.

D, Addenda which are patt of this contract are: (Check all that apply.)

1 (1) Property Description Exhibit identified in Paragraph 2;

| (2) Commercial Contract Condominium Addendum (TXR-1930) or (TXR-19486);

| (3) Commercial Contract Financing Addendum (TXR-1931);

| (4) Commercial Property Condition Statement (TXR-1408);

| (5) Commerclal Contract Addendum for Special Provisions (TXR-1940);

| | (6) Addendum for Seller's Disclosure of Information on Lead-Based Paint and Lead-Based Paint

2 Hazards (TXR-1906);

|| (7) Notice to Purchaser of Real Property in a Water District (MUD);

| | (8) Addendum for Coastal Area Property (TXR-1915);

| (9) Addendum for Property Located Seaward of the Gulf Intracoastal Waterway (TXR-1916),

X| (10)Information About Brokerage Services (TXR-2501); and

| (11)Information About Mineral Clauses in Contract Forms (TXR-2509); and

X| (12)Addendum to Commercial Contract- Improved Property, Short Sale Addendum

(TXR-1801) 4-1-18 Initialed for Identification by SellerDC__, ____and Buyer E—_. Page 11 of 14
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(Nole: Counsel for Texas REALTORS® has delermined that any of the foragoing addenda which are
promulgated by the Texas Real Eslale Commission (TREC) or published by Texas REALTORS® are appropriale for use wilh
this form.)

E. Buyer [ hney—[ lmay-net-assign-this-eentraet-H-Buyer-assigne-this-eentract-Buyer-witl-be-relleved

of-any—future—Hability-underthis-eentrast-enfy-if-the-asslgnee-asstmesr—-witing—eall-ef-Buyers
ebligatiens-tnder-this-eontraet,

23. TIME: Time is of the essence in this contract. The parties require strict compliance with the times for
performance. If the last day to perform under a provision of this contract falls on a Saturday, Sunday, or
legal holiday, the time for performance Is extended until the end of the next day which is not a Saturday,
Sunday, or legal holiday.

EFFECTIVE DATE: The effective date of this contract for the purpose of performance of all obligations is
the date the title company recelpts this contract after all parties execute this contract.

ADDITIONAL NOTICES:

24,

25.

A.

Buyer should have an abstract covering the Property examined by an attorney of Buyer's selection, or
Buyer should be furnished with or obtain a title policy.

If the Property is situated In a utility or other statutorily created district providing water, sewer, drainage,
or flood control facilities and services, Chapter 49, Texas Water Code, requires Seller to deliver and
Buyer to sign the statutory notice relating to the tax rate, bonded indebtedness, or standby fees of the
district before final execution of this contract.

Notice Required by §13.257, Water Code: “The real property, described below, that you are about to
purchase may be located in a certificated water or sewer service area, which is authorized by law to
provide water or sewer service to the properties in the certificated area. If your property is located in a
certificated area there may be special costs or charges that you will be required to pay before you can
recelve water or sewer service. There may be a period required to construct lines or other facilities
necessary to provide water or sewer service to your property. You are advised to determine if the
property is in a certificated area and contact the utility service provider to determine the cost that you
will be required to pay and the period, if any, that is required to provide water or sewer service to your
property. The undersigned purchaser hereby acknowledges receipt of the foregoing notice at or before
the execution of a binding contract for the purchase of the real property described in the notice or at
closing of purchase of the real property.” The real property Is described in Paragraph 2 of this contract.

If the Property adjoins or shares a common boundary with the tidally influenced submerged lands of
the state, §33.135, Texas Natural Resources Code, requires a notice regarding coastal area property
to be included as part of this contract (the Addendum for Coastal Area Property (TXR-1915) may be used).

If the Property Is located seaward of the Gulf Intracoastal Waterway, §61.025, Texas Natural
Resources Code, requires a notice regarding the seaward location of the ProPerty to be included as
part of this contract (the Addendum for Propeity Located Seaward of the Gulf Intracoastal Waterway
(TXR-1916) may be used).

If the Property is located outside the limits of a municipality, the Property may now or later be included
in the extra-territarial Jurisdiction (ETJ) of a municipality and may now or later be subject to annexation
by the municipality. Each municipality maintains a map that depicts its boundaries and ETJ. To
determine If the Property Is located within a municipality's ETJ, Buyer should contact all municipalities
located In the general proximity of the Property for further information.

If apartments or other residential units are on the Property and the units were built before 1978, federal
law requires a lead-based paint and hazard disclosure statement to be made part of this contract (the
Addendum for Seller's Disclosure of Information on Lead-Based Paint and Lead-Based Paint Hazards
(TXR-1906) may be used).

(TXR-1801) 4-1-18 Initlaled for Identification by Seller __2% and Buyer S¢—, Page 12 of 14
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H. Section 1958.164, Oceupatlons Code requires Seller to provide Buyer a copy of any mold remediation
cerlificate issued for the Property during the 5 years preceding the date the Seller sells the Property.

I. Brokers are hot qualified to perfarm property inspections, surveys, engineering studies, environmental
assessments, or Inspections to determine compliance with zaning, governmental regulations, or laws.
Buyer should seek experts to perform such services. Buyer should review local bullding codes,
otdinances and other applicable laws to determine their effect on the Property. Selection of experts,
inspectors, and repalrmen Is the responsibillty of Buyer and not the brokers. Brokers are not qualified
to determine the credit worthiness of the parties.

J. NOTICE OF WATER LEVEL FLUCTUATIONS: If the Property adjoins an impoundment of water,
including a reservolr or lake, constructed and maintained under Chapter 11, Water Codea, that has a
storage capacity of at least 5,000 acre-feet at the impoundment's normal operating level, Seller hereby
notlfies Buyer; "The water level of the impoundment of water adjoining the Property fluctuates for
various reasons, including as a result of; (1) an entily tawfully exercising its right to use the water stored
in the Impoundment; or (2) drought or flood conditions.”

K. LICENSE HOLDER DISCLOSURE: Texas law requires a real estate license holder who is a
parly to a transaction or acting on behalf of a spouse, parent, child, business entity in which
the license holder owns more than 10%, or a trust for which the license holder acts as a
trustee or of which the license Holder or the license holder's spouse, parent or child Is a
beneficiary, to notify the other party in writing before entering Into a contract of sale. Disclose if
‘applicable: .

26. CONTRACT AS OFFER: The execution of this contract by the first parly constitutes an offer to buy or sell
the Property. Unless the other parly accepts the offer by 5:00 p.m., In the time zone in which the Property
isdacated, on dhtne52026  the offer will lapse and become null and void.

Jine 4 , 2040

READ THIF CONTRACT CAREFULLY. The brokers and agents make no representation or

vecommendation as to the legal sufficiency, legal effect, or tax consequences of this document or
aetiefl. CONSULT your attorney BEFORE signing.

G-

Selleri DCMP Real Estate |, LLG = Buyar:william Cole, (ng
— = ” ]

+ i =)W
By (signalure): , o By (signatura). [}~ ¥/l
Printed Name: Doss Cunnlngham Printed Name; SLEB@LQI%M
Title: Manager Title: Presldent

By: = By: S
By {signature): By (signature).

Printed Name: Printed Name: ) B
Title: Tille:
(TXR-1801) 4-1-18 Page 13 of 14
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AGREEMENT BETWEEN BROKERS
(use anly ff Paragraph 98(1) Is effective)

Principal Broker agrees to pay = (Cooperating Broker) a
fee when the Principal Broker's fee is recelved. The fee to be pald to Cooperating Broker will be:
$ , or

% of the sales price, or
% of the Principal Broker's fee.

The title company Is authorized and directed to pay Gooperating Broker from Principal Braker's fes al closing,
This Agreement Between Brokers supersedes any prior offers and agreements for compensation between

brokers,
Principal Broker: , Cooperating Broker:
By: , X By:
ATTORNEYS
Saller's atlorney: Amy Glough , Buyar's attomey: V‘A\_}'\_LQC@AW{ N ,
The Ellison Firm_ , | Jask ,LJeHvl Iﬂ——(\\w‘# lon £ (;%’\N\ 4
Address: 302 Holleman Dr E Address: __ | C(C Bmeald Pleea :
College Station TX_77840-7000 Gilge Sdvon X0 A 10498
Phone & Fax: (979)896-9889 T (979)693-8818  Phone & Fax: __(01%) (1Y 7000 (\‘ﬁ\\ 694 - Posy
E-mall:  Amy@allisonlaw.com E-mall:_1rmale . %*’-V&N\‘ (d '-«KSBL_!'&B\ALJ Laimy
Seller's altorney requests copies of documents, Buyer's attorney requests coplies of documents,
notices, and other information: hotices, and other Information:
the title company sends to Seller. the title company sends to Buyer,
Buyer sends to Seller. Seller sends to Buyer.

ESCROW RECEIPT

The title company acknowledges receipt of:

A. the contract on this day (effective date),
B. earnest money in the amount of $ in the form of
on i
Tille company. Address:
By: . Phone&Fax_______
Assigned file number (GFi#): _ E-mall:
(TXR-1801) 4-1-18 Page 14 of 14
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PROMULGATED BY-THE TEXAS REAL ESTATE COMMISSION (TREC) 12-06-2011
SHORT SALE ADDENDUM
st ADDENDUM TO CONTRACT CONCERNING THE PROPERTY AT
3891 8 Traditions Dr ___Bryan

(Stresl Address and Gily)

A. This confract Involves a "short sale” of the Properly, As used in this Addendum, "short sale” means
that:
(1) Seller's net proceats af closing will be Insufficient to pay the balance of Seller's mortgage loan;
and
(2) Seller requires,
(a) the consent of the lienholder to sell the Property pursuant to thls contract; and
(b) the lienholder's agreement fo;
él}—aeaepl—%eﬂe#a—ﬁet—preeeeds4n—fuil—saﬁs¥aaﬁen—ef»SeIIeaﬂa—lialailHy—&nder—the—-meﬂgage%a&tﬁ
and

-

L

~

(i) provide Seller an exacuted release of lien against the Property in a recordable format,
A As used In this Addendum, “Seller's net proceads" means the Sales: Price less Seller's Expenses under
Paragraph 42 of the contiact and Seller's obligation to pay any brokerage faes,

£

o=

. The contré‘cf‘lo which lllgll &ﬁﬁg&m Is allached Is binding upon exeoution by the parties and the
aarnest money and the gﬂe 5@ must be pald as provided in (he contract, The contract is canlingent

on the satisfaction of Seller's requirements under Paragraph A(2) of Ihis Addendum (Lienholder's
Consent and Agreemant), Seller shall apply promplly for and make every reasonable effort to obtain
Lienholder's Cansent and Agreement, and shall furnish all Information and documents required by the
lienholder, Except as provided by this Addendum, neither parly is required lo perform under the
gontract while It is contingent upon obtaining Llenholder's Cansent and Agreement.

If Seller does not notify Buyer that Seller has obtalned Lienholder's Consant and Adresment on or
before \p-#8<lays after the contract is executed by both partles _, this contract tarminates and the
sarnest money will be refunded fo Buyer, Seller must notlfy Buyer immediately If Llenholder's Consent
and Agreement s obtalned. For purposes of performancethe effective date of lhe contract shanges to

)¢

the date Seller provides Buyer notice of the Lienholder's Consent and Agreemant (Amended Effestive
Date). ) *olher than he depasil of eamas| money and payment of Independaijl

This-sontraat-wil-ierninate-and-the-carmest-meney-wilbe roftnded-to-Buye-H-tre-Henheider-tefuses

[

Wnamﬂ%mm%ﬂ%wﬁdﬁgﬂemww

F. If Buyer has the unrestricted right to terminate this contract, the lime for giving notica of terinination
hegins on the effective data of the contract, continues after the Amende Effectiva Date and ends upon
(he expiration of Buyer's unrestricted right to terminate the contract under Paragraph 23,78

G. For the purposes of this Addendum, time is of the essence. Strlet compllance with the times for
performance stated In this Addendum is required,

H. Seller authorlzes any llenholder to furnish to Buyer or Buyer's representatives [nformation relating to
the status of the request for a Lienholder's Consenl and Agreement.

[, If ther ue) an pne lienholder or loan secured by the Property, this Addendum applles to each
lie er,
f s e, 'J ﬁ-z&ﬁ_l&k\k’ M i ‘

Buyer Wilflam Cple] Inc | Seller DGMP Real Estate |, LLC

Buyer 7 Beller

Tha farm of thls addensum has beon nppraved by lha Texas Raal Eslala Gommiaslon far use only with slillarty npprovad ac pramulgaled forms of

conlracts, Such appraval ralated la this conlract ferm only, TREC forms ara Intended for usa anly by lralnud roal ostule lizensaos. No represeiialion

15 meda us fa Mo logal valldlly or adaquacy of any pravision i any apacine ransactians, |t |s hot Intanded for comples irananallens, Toxas Raal

ﬁslmu Gommilsslon, P,O. Dox 12108, Auslin, TX 70711-2180, (612} 036-3000 {hlip:f} wiwvilree.loxas,gov) TREQ N, 48-1, This fon raplacaa TREG
0. 460,

TREG NO, 46-1

Q1 ham Gaedwin Grony bC, 2800 Sawh Vexns Ayt Ste 10 Hryan TN 77502 Flvna; (779)168-1000 Fox: Nutvahali-
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ADDENDUN TO COMMERCIAL GONTRACT — IMPROVED PROPERTY

This Addendum to Commercial Contract - Improved Property (this "Addendum”) Is
made and enterad into as of the _8th_day of June, 2020 (the “Effective Date"), by and between
DCMP REAL ESTATE ), LLC, a Texas limited liabllity company (hereinafter referred to as
"Seller"), and WILLIAM COLE, INC., a Texas corporation (hereinafler referred to as "Buyer"),

WHEREAS, Seller and Buyer have entered Into that certain Gommercial Contract -
improved Property (the "Contract’) regarding Lot 1, Block 1, The Traditions PH-22, an addition
to the Gity of Bryan, Brazos County, Texas, according to a Plat thefeof, recorded in Volume
11143, Page 276 of the Office of Records of Brazos County, Texas (the “Property"),

WHEREAS, the parties have agreed lo certain revisions to the Contract as set forth
herein,

NOW, THEREFORE, in consideration of the mutual promises and undertakings of the
parties hereto and nther good and valuable considerafion, tha raceipt and sufficiency of which
being hereby acknowledged, it Is hereby agreed as follows: :

1 Closing. The Closing of the transaction contemplated by this Contract (the
"Closing") shall take place on or before thirty (30) days after the axpiration of the feasibility
period. Buyer shall have the option to extend the Closing by forty-flve (46) days by
depositing an additional Fifty Thousand Dollars ($50,000.00) of non-refundable Earnest
Money with the Title Company.

2. Casualty Loss, [f any part of the Property s damaged or destroyed by flre or
other casualty after the effective date, Seller will, within thirty (30) days after such damage
occurs, provide Buyer with written notice (“Seller's Notice) of whether Seller will or will not
restore such Property to Ite previous condition and Buyer may:

(a) terminate the Contract by providing written notice to Seller within 15 days
after Seller's Notice and the earnest money, less any Independent consideration under
Paragraph 7B(1) of the Gontract, will be refunded to Buyer, or

() accept at Closing: (i) such Property In its damaged condition; and (il) an
assignment of any Insurance proceeds Seller Is entitled to receive along with the
Insurer's and Seller's lender's consent to the assignment.

3. DISCLAIMER OF CONDITIONS, EXCEPT FOR THE WARRANTY OF TITLE
SET FORTH IN THE DEED, THE SALE OF THE PROPERTY IS MADE ON AN "AS IS,
WHERE |S AND WITH ALL FAULTS" BASIS, AND BUYER EXPRESSLY ACKNOWLEDGES
THAT, IN CONSIDERATION OF THE AGREEMENTS OF SELLER, SELLER MAKES NO
WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION
OF LAW, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF CONDITION, TITLE
(OTHER THAN THE SPECIAL WARRANTY OF TITLE WITH RESPECT TO THE REAL
PROPERTY), HABITABILITY, MERGHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE WITH RESPECT TO THE PROPERTY OR ANY PORTION THEREOF. BUYER
ACKNOWLEDGES THAT THE FOREGOING DISCLAIMER PROVISIONS REPRESENT THE
RESULTS OF SPEGIFIC NEGOTIATIONS BETWEEN THE PARTIES AND THAT SELLER
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WOULD NOT 8E WILLING TO SELL THE PROPERTY TO BUYER FOR THE SALE PRICE
AND ON THE TERMS AND CONDITIONS SET FORTH IN THIS AGREEMENT UNLESS
SUCH DISCLAIMER PROVISIONS WERE INCLUDED IN THIS AGREEMENT.

BUYER HEREBY EXPRESSLY ACKNOWLEDGES THAT IT HAS OR WILL HAVE, PRIOR TO
THE END OF THE FEASIBILITY PERIOD, THOROUGHLY INSPECTED AND EXAMINED THE
PROPERTY TO THE EXTENT DEEMED NECESSARY BY THE BUYER IN ORDER TO
ENABLE THE BUYER TO EVALUATE THE PURCHASE OF THE PROPERTY. BUYER
REPRESENTS THAT IT IS A KNOWLEDGEABLE BUYER OF PROJECTS SUCH AS THE
PROFERTY AND THAT IT IS RELYING SOLELY ON ITS OWN EXPERTISE, AND THAT OF
BUYER'S CONSULTANTS, AND THAT BUYER WILL CONDUCT SUCH INSPECTIONS AND
INVESTIGATIONS OF THE PROPERTY, INCLUDING, BUT NOT LIMITED TO, THE
PHYSIGAL AND ENVIRONMENTAL CONDITIONS THEREOF, AND SHALL RELY UPON
SAME. BUYER DISCLAIMS RELIANCE UPON ALL ORAL REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND OR NATURE. BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT THE PROVISIONS OF THIS PARAGRAPH ARE A
MATERIAL EACTOR IN THE DETERMINATION OF THE SALES PRICE FOR THE
PROPERTY. IT IS AGREED AND UNDERSTOOD THAT THE TERMS AND PROVISIONS OF
THIS SECTION SHALL EXPRESSLY SURVIVE THE CLOSING AND NOT MERGE THEREIN
AND BE INCLUDED [N THE DEED.

4. Disclosure and Confidentiallty. Without the prior written consent of the other
party, nelther Buyer nor Seller shall make any disclosure to any person regarding the Sales
Price undar the Contract, other than its broker, altorney, lender, and accountant provided Buyer
or Seller, as applioable, requires all such persons to hold the information in the same
confidence.  Notwithstanding the foregoing, after Closing, Seller andfor Buyer may issus a
press release that the Property has been sold,

B. Default,

(a) Paragraph 156.A of the Cantract is hereby amended and restated as
follows:

“A. i Buyer falls. to comply with this Contract and such non-
compliance continues afer Buyer's receipt of written notice and at least
seven (7) days thareafter to cura such non-compliance, Buyer is In default
and Seller may, as its sofe and exclusive remedy, terminate this Contract
and receive the eamest money, as liquidated damages and as Seller's
sole remedy.”

(o)  Paragraph 15.C of the Contract is hereby amended and restated as
follows:

"G, Except as provided in paragraph 16.B, if Seller fails to compiy with
this Contraot and such non-compllance continues after Seller's recsipt of
written notice and at least seven (7) days thereafter to cure such non-
compliance, Seller is in default and Buyer may either:

(1) terminate this Contract and receive the earmnest money, Ineluding any
independent consideration desctibed under Paragraph 7.8(1); or

(2) enforce spedific performance.
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6. Knowledge Limitation. Notwithstanding anything to the contrary contained in
the Contract or in this Addendum, all statements of Seller in Section 19 of the Gontract are
made based upon the current actual knowledge of Doss Cunningham and Mansesh Pate! without
such individual having made any independent analysls, investigation or inquiry with respact to
the matter so stated,

7. Property Information. It Is agresd and understood that Seller shall have na
responsibility or llabllity for the contents of any and all reports, studias, surveys, or investigations
of the Property prepared by third parties and provided to Buyer in conhection with the
transaction contemplated by the Gorifract. All such reports, studies, surveys, and investigations
provided hy Seller to Buyer in connection herawith are provided solely to accommodate Buyer's
requests for them. If such reports, studies, surveys, and Investigations are found to
misrepresent facts or otherwise to be in error in any way, Buyer walves any and all claims
against Seller arising therefrom.

8. Buyer's Right to Assign. Notwithstanding anything to the contrary in the
Contract, Buyer may, without Seller's consent, assign Buyar's rights under the Contract to any
entity In which Buyer or Buyer's owner possesses an ownership interest or to an entity under
common control with Buyer. Othetwise, the Contraot may not be assigned by the Buyer, without
the Saller's prior written consant.

9, Lease. Notwithstanding anything to the contrary, Seller will terminate all leases
affecting the Property (other than oil and gas leases) on or prior to the Closing Date.

10.  Capitalized Terms. All capitalized terms in this Addendum not defined herein
shall have the meanings ascribed to them in the Contract.

1. Ratification, All terms and provisions of the Contract, not herein specifically
amended, are ratifled and affirmed by the parlies hereto.

12, Binding Effect. The Contract and this Addendum and all of the terms, provisions
and covenants contalned thereln shall apply to and shall be binding upon and inure to the
benefit of the parties hereto, thelr respective successors and assigns. In the event of any
conflict betwesn the terms of this Addendum and the Contract, the terms of this Addendum shall
control.

13.  Captions. The oaptions employed in this Addendum and Contract are for
convenience only and are nof intended In any way to limit or amplify the termsa and provisions of
this Addendurn and the Contract.

14.  Controlling Law. This Addendum and the Contract shali be construed in
accordance with the laws of the State of Texas, venue for any cause of action arising hereunder
shall lie in Brazos County, Texas.

15.  Entire Agreement. This Addendum and the Gontract contains the entire

agreement of the parties with respect to the subject matler hereof, and shall not bhe varied,
amended, or superseded-except by written agreement between the parties hereto.
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16.  Survival. The covenants, agreements, Indemnities and representations and
warrantles contained In this Addendum and the Contract shall each survive the Closing and the
delivery of the deed,

17,  Amended Effective Date, The partles agree that Buyer's right to terminate the
Contract referenced in paragraph F of the Short Sale Addendum expires Sixty (60) days after
the Amended Effective Date.

SELLER: BUYER!

DCGMP REAL ESTATE |, LLC WILLIAME GOLE, ING.

a Texas limited liability company a Texas corporation

By: _ £ / %(/Q/)QAG Presioad
Doss Cunningham, Manager Spe%&b%ﬁs
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Gommaralal Conlract - Improved Proparly conceralng 3891 8 Traditions Dr. Bryan, TA.72808 S8

AGREEMENT BETWEEN BROKERS
(1se anly i Poragraph 98(1) Is effeciive)

Principal Broker agrees lo pay (Cooperating Broker) &
tee when the Princlpal Broker's fee Is recelvad, The fes to be pald to Cooperaling Broker will be:
$ , oF

% of the sales prics, or
% of the Principal Broket's faa.

The title company Is aulhorized and direoted to pay Gooperaling Broker from Principal Broker's fee al closing,
This Agreement Between Brokers supersedes any prior offers and agreements for compensation between

hroltars,

Principal Broker: Cooperaling Broker:
By By:
ATTORNEYS
Sellars atlomay: Amy Glough Buyer's attorney: _Fitle. Gardvy R
The Elllson Firm YT WAYI N (WY R R4S
Address: 302 Holleman Dr E Address: |18 _Emesid Pleee '
Coilege Station TX_77840-7000 Gilge S I 1098
Phone & Fax: (76)898-9889 (9791693-8848  Phone & Fax: _ (1) bAY JED (\‘ﬁ\\ G - Posd
E-mall:  Amy@allisonlaw.com E-mall;_ypandR . ﬁehh‘*\‘Q m&}ukk\a\kw Laimy
Seller's altorney requests coples of documents, Buyer's attorney requests coples of documents,
notices, and other information: notlces, and other Informatlon:
l% the title company sends to Saller. the tille company sends to Buyer.
X Buyer sends to Seiler. Seller sanda to Buysr.
ESCROW RECEIPT

effective date);
‘ It the form of_(’!—* /13

on Ll - .
Titie company: v Address: éw G"” @LD“ Ve
2 Yan, TX 1750 ‘
By: _ < € D Phone & Fax: - -] &0
Assigned file number (GF#): gbf, Oﬁ 55 3 E-mall: ﬁnd res(BSovth I baned t '4‘ - het
(TXR-1801) 4-1-18 Page 14 of 14

Producot A TF Amal by 2iploghe 1RL7U Filan M Itoed, Feasor, Michigan (6328 v el abomn HNutinbalts

{
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First Amendment to Commercial Contract - Improved Property

This First Amendment to Commercial Contract — Improved Property ("Amendment”) is made and entered
into as of August 21, 2020, by and between DCMP Real Estate |, LLC (“Seller”) and William Cole, inc.
(“Buyer”).

A. WHEREAS, Seller and Buyer entered into that certain Commercial Contract — Improved Property

effective June 8, 2020 with an Amended Effective Date of June 22, 2020 ("Contract”’) pursuant to
which the Seller desires to sell and the Buyer desires to buy the real property therein described
(“Property"); and

WHEREAS, Buyer and Seller desire to amend the Contract in certain respects as hereinafter set
forth,

NOW, THEREFORE, in consideration of the mutual covenants herein expressed, the Seller and Buyer
agree as follows:

1.

Feasibility Period. The first sentence of Paragraph 7.B. of the Contract is hereby amended to
replace the reference to “60 days” with “74 days’, and Paragraph 17 of the Addendum fo
Commercial Contract — Improved Property is hereby amended to replace the reference to "60 days”
with "74 days”, and any other reference to the Feasibility Period in the Contract is hereby amended
as necessary in order to clarify that the Feasibility Period expires on Friday, September 4, 2020,

Execution. This Amendment may be executed in multiple counterparts and a fax or scanned and

emailed copy of the signatures of the Seller and Buyer shall be effective for all purposes without
the necessity of delivering an original signature.

SELLER:

DCMP Real Estate |, LLC

. 2

Name: Manish Patel
Title: Owner

BUYER:

William Cole, Jn & j
By: [ fyid

Name: "/&\;-‘\mmu fM N
Title: | A TSN g

33549: First Amendment to Contract 082120
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Second Amendment to Commercial Contract — Improved Property

This Second Amendment to Commercial Contract — improved Property ("Amendment’) is made and
entered into as of September 4, 2020, by and between DCMP Real Estate |, LLC (“Seller’) and William
Cole, Inc. ("Buyer”).

A. WHEREAS, Seller and Buyer entered into that certain Commercial Contract ~ Improved Property

effective June 8, 2020 with an Amended Effective Date of June 22, 2020, as amended by First
Amendment dated August 21, 2020 ("Contract") pursuant to which the Seller desires to sell and
the Buyer desires to buy the real property therein described (“Property”); and

WHEREAS, Buyer and Seller desire to amend the Contract in certain respects as hereinafter set
forth.

NOW, THEREFORE, in consideration of the mutual covenants herein expressed, the Seller and Buyer
agree as follows:

1.

Feasibility Period. The first sentence of Paragraph 7.B. of the Contract is hereby amended to
replace the reference to 60 days® with “79 days”, and Paragraph 17 of the Addendum to
Commercial Contract — iImproved Property is hereby amended to replace the reference to 60 days”
with “79 days®, and any other reference to the Feasibility Period in the Contract is hereby amended
as necessary in order to clarify that the Feasibility Period expires on Wednesday, September 9,
2020,

Earnest Money. Paragraph 5.B. of the Contract is hereby deleted in its entirety, such that Buyer
is not required to deposit additional Earnest Money after the expiration of the Feasibility Period, as
previously contemplated.

Exgcution. This Amendment may be executed in multiple counterparts and a fax or scanned and

emailed copy of the signatures of the Seller and Buyer shall be effective for all purposes without
the necessity of delivering an original signature.

SELLER:

DCMP Real Estate |, L1LC
By: ///%

Name: Manish Patel
Title: Owner

BUYER:

Willlam Cole, Inc.

By:
Name:
Title:

33549; Second Amendment to Contract 030320 v2
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THIRD AMENDMENT -
TO COMMERCIAL CONTRACT - IMPROVED PROPER

THIS THIRD AMENDMENT TO COMMERCIAL CONTRACT — IMPROVED PROPERTY (this
“Amendment”) is made by and between DCMP REAL ESTATE |, LLC, a Texas limited liability company
(“Seller") and WILLIAM COLE, INC. ("Buyer”).

RECITALS

WHEREAS, Seller and Buyer entered into that certain Commercial Contract — Improved Property
with an Effective Date of June 8, 2020, and that certain First Amendment to Commercial Contract —
Improved Property dated August 21, 2020 and Second Amendment to Commercial Contract — improved
Property dated September 4, 2020 (“Contract”), and

WHEREAS, the parties desire to amend the Contract as described below.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and conditions set
forth herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Seller and Buyer agree as follows:

AGREEMENT

1. Buyer hereby exercises its right to extend the Closing by forty-five (45) days to November 23,
2020. Buyer will deposit additional Earnest Money of $50,000.00 with the Title Company as required by
the Contract on or before October 9, 2020.

2. Except as expressly amended hereby, the terms and conditions of the Contract remain in full
force and effect. The parties acknowledge, ratify and reaffirm the Contract as amended by this
Amendment. All capitalized terms not defined herein shall have the meanings ascribed to them in the
Contract. This Amendment may be executed in one or more counterparts, each of which shall constitute
one and the same instrument, regardless of whather or not the signatures of all the parties hereto appear
on any single counterpart hereof.

EXECUTED to be effective as of the _7th day of October, 2020.

SELLER: BUYER:
DCMP REAL ESTATE |, LLC WILLIAM COLE, INC.
a Texas limited liability company a Texas corporation

Manish Patel, Member W.Ws, Jr(, President

{00897521} 1
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Fourth Amendment to Commercial Contract — Improved Property

This Fourth Amendment to Commercial Contract — Improved Property (*"Amendment”) is made and entered
into as of October 30, 2020, by and between DCMP Real Estate |, LLC (“Seller”) and William Cole, Inc.
("Buyer”).

A. WHEREAS, Seller and Buyer entered into that certain Commercial Contract - Improved Property
effective June 8, 2020 with an Amended Effective Date of June 22, 2020, as amended by First
Amendment dated August 21, 2020, Second Amendment dated September 4, 2020, and Third
Amendment dated October 7, 2020 ("Contract”) pursuant to which the Seller desires to sell and
the Buyer desires to buy the real property therein described (“Property”); and

B. WHEREAS, Buyer and Seller desire to amend the Contract in certain respects as hereinafter set
forth.

NOW, THEREFORE, in consideration of the mutual covenants herein expressed, the Seller and Buyer
agree as follows:

1. Property. Paragraph 2.B.(7) of the Contract is hereby amended and restated as follows;

“all Seller's tangible perscnal property located on the Property that is used in connection with the
Property's operations, including, without limitation, ail of the fitness equipment identified on Exhibit
A attached hereto, as well as all flooring currently located in the fitness area to the extent such
flooring is not considered a fixture, in which case such flooring would convey to Buyer pursuant to
Paragraph 2.B.(1} of the Contract.”

2. Sales Price. Paragraph 3 of the Contract is hereby amended in order to increase the Sales Price
by $100,000.00, to a total Sales Price of $9,200,00.00. The amount by which the Sales Price is
increasing hereunder shall be applied to the cash portion of the Sales Price and the financed portion
of the Sales Price pro rata in accordance with the percentages such pertions bear to the total Sales
Price prior to this Amendment.”

3. Agreement of the Parties. Paragraph 22.D.{12) of the Contract is hereby amended to include
“Exhibit A - Fitness Equipment” as an attachment to the Contract.

4. Closing. Paragraph 10E of the Contract is hereby amended to include the following: “(8) pay the
sum of $7,500.00 to Charlie Lima for services relating to the fithess equipment.”

5. Closing Date, The Closing Date, as previously extended pursuant to the Third Amendment of
the Contract, is hereby extended by an additional seven (7) days to November 30, 2020,

6. Execution. This Amendment may be executed in multiple counterparts and a fax or scanned and
emailed copy of the signatures of the Seller and Buyer shall be effective for all purposes without
the necessity of delivering an original signature.

[Signature Page Follows]

{00702520} 33549: Fourth Amendment 103020
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SELLER:

DCMP Real Estate |, LLC

By:

Name: anish Pate

Title: Member

BUYER:

Witliam Cols, | V

By: 44 Z‘

Name: N Loleibeds T
Title: O A

33549: Fourth Amendment to Contract 102120.docx
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EXHIBIT A

Fitness Equipment

{00702520}

Category Item Qty
misc Recovery Pump set w/ stand and chair (mens locker room) 1
cardio Expresso Fitness HD Upright Bike HDU w/ screen 2
cardio Precor EFX 546i Experience Elliptical Cross-Trainer w/ screen 2
cardio Precor AMT 885 with Open Stride w/P80 Console w/ screen 1
cardio Precor TRM 885 Treadmill w/P80 Console w/ screen 2
cardio Woodway Curve Treadmill 1
cardio JACOBS LADDER THE STAIRWAY CLIMBING MACHINE 1
cardio JACOBS LADDER CLIMBING MACHINE 1
cardio Keiser M3 Studio Cycle 1
free weights 70 pound kettlebell 1
free weights 106 pound Kettlebell 1
free weights Rogue Yoke 2
free weights Power Bar 45 pound 1
free weights Rogue Hex Bar 1
free weights AXLE Bar 1
free weights SAFETY SQUAT BAR 1
free weights ROGUE MG-1 MULTI GRIP BAR 1
free weights CAMBER BAR 1
free weights ROGUE FARMERS WALK HANDLES (pair) 1
free weights 100Lb Troy USA Gray Olympic Weight Plate — 0-100 4
free weights Troy VTX Metal Plate (45 pounds) 25
free weights Troy VTX Metal Plate (35 pounds) 15
free weights Troy VTX Metal Plate (25 pounds) 17
free weights Troy VTX Metal Plate (10 pounds) 36
free weights Troy VTX Metal Plate (5 pounds) 49
free weights Troy VTX Metal Plate (2.5 pounds) 11
storage HAMMER STRENGTH BUMPER PLATE STORAGE 1
Storage Metal Bumper plate storage rack 3
free weights Hammer Strength Back Extension 1
misc Tandem Vertical Challenger 1

33549: Fourth Amendment 103020




free weights
free weights
free weights
free weights
free weights
free weights
free weights
machine
machine
machine
machine
machine
machine
machine
machine
storage

free weights
free weights
machine
machine
machine
free weights
free weights
machine
machine
free weights
free weights
free weights
free weights
free weights
free weights

{00702520}

DocuSign Envelope ID: D1DD5829-F71F-4CB6-867A-873BB7DB856D

Lock-Jaw Pro Olympic Barbell Collars Pair for bars crossfit lockjaw (pair)
Rogue Sled

Roge Dog Sled Bridge

Westside drag sled w/ straps

Rogue sandbag

Pair of rogue rings w/ straps

ROGUE BOX SQUAT BOX

ELITEFTS™ LEG PRESS

HAMMER STRENGTH V-5QUAT

Hoist Dual Action Smith Machine (CF-3754)

Life Fitness VR Standing Calf

Body Solid Decline Olympic Bench

Westside Barbell Force (Plyo) Swing

Hammer Strength Plate Loaded SEATED CALF RAISE Gym Exercise Fitness Maching
WESTSIDE BARBELL REVERSE HYPER W/ ROLLER ATTACHMENT
Hammer Strength Commercial Weight Tree / Plates Storage
Hammer Strength Olympic Flat Bench

Hammer Strength Olympic Incline Bench

Hammer Strength Plate-Loaded Iso-Lateral Incline Press
Hammer Strength Iso lateral Decline Chest Press

Life Fitness MJ5 Multi-Jungle Signature Series with attachments
ELITEFTS™ POWER RACK - 1SO 3X3

ELITEFTS™ SIGNATURE POWER RACK SETUP with bench
hammer strength ISO- Lateral Row

Hammer Strength Iso lateral chest/back

Hammer Strength from Life Fitness Bicep / Preacher Curl
Dumbells (75 pounds) - pair

Dumbells (80 pounds) - pair

Dumbells (85 pounds) - pair

Dumbells (90 pounds) - pair

Dumbells (95 pounds) - pair

33549: Fourth Amendment 103020
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free weights Dumbells (100 pounds) - pair 1
free weights Dumbells (105 pounds) - pair 31
free weights Dumbells (110 pounds) - pair 1
free weights Dumbells (115 pounds) - pair 1
free weights Dumbells (120 pounds) - pair i
free weights Dumbells (125 pounds) - pair ¢}
free weights Hammer Strength Two-Tier Dumbbell Rack 1
free weights Hammer Strength Decline Abdominal Ab Sit-up Situp Bench 1
free weights Hammer Strength from Life Fitness Chin / Dip / Leg Raise 1
machine Life Fitness Pro 2 Assisted Dip/Chin i |
machine Hammer Strength MTS Abdominal Crunch 1
machine Life Fitness Pro2 SE Chest Press ;|
machine LIFE FITNESS SHOULDER PRESS SIGNATURE SERIES 1
machine Life Fitness Pro2 Pec Fly / Rear Delt 1
machine Life Fitness Pro2 TRICEPS EXTENSION Gym Exercise Weight Stack Tricep Machine 1
machine Life Fitness Bicep Curl 3
machine Life Fitness Pro 2 SE Seated Leg Extension 1
Pilates Portable Ballet Bar - Barre on Both Sides 1
Pilates BASI SYSTEMS PILATES CADILLAC-REFORMER COMBO 1
misc Road bike Ozone 500 1
misc Spalding NBA Portable Basketball System 1
machine Life Fitness - Seated Leg Press Machine |
machine Life Fitness Pro 2 Prone Leg Curl 1
misc Body Solid Strength Training Time Clock 2
free weights Wooden box 30"x24"x20" i
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	STATE OF TEXAS § 
	COUNTY OF BRAZOS § 
	CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT LAKE WALK INNOVATION CENTER 
	24th
	This Agreement is entered into on this ___ day of November, 2020 ( Effective Date) by and between Bryan Commerce and Development, Inc., a Texas local government corporation created pursuant to Chapter 431 of the Texas Transportation Code (“BCD”), Bryan/Traditions, LP, a Texas limited partnership (“ Developer”), the City of Bryan, Texas (“ City”) a home rule municipality and Traditions Acquisition Partnership L.P., a Texas limited partnership (“ TAP ”). 
	RECITALS 
	A. WHEREAS, the Texas Constitution prohibits any city, or other political subdivision, from lending its credit or granting public money to any individual, association or corporation whatsoever without a valid public purpose for doing so, but the definition of public purpose specifically includes economic development and diversification, elimination of unemployment and underemployment, stimulation and growth of agriculture, and the expansion of state transportation and commerce; and 
	B. WHEREAS, Chapter 380 of the Texas Local Government Code (“ Chapter 380”) was passed to implement the provisions of Article III Section 52-a of the Texas Constitution; accordingly Chapter 380 permits the governing body of a municipality to establish and provide for the administration of one or more programs, to promote state or local economic development and to stimulate business and commercial activity within the city limits of the City (“ Permitted Area”); and 
	C. WHEREAS, Developer is in the process of acquiring that certain parcel of land located at 3891 
	S. Traditions Dr., in the Bio-corridor Planned Development of Bryan, Texas, containing approximately 8 acres and its associated 47,000 plus square feet of building improvements, formerly known as the “ Nutrabolt Building”, as more particularly described in Exhibit “ A”, which is attached hereto and incorporated herein for all purposes (“ Property”); and 
	D. WHEREAS, the Property’ s unique location and architecture provide the potential of attracting and encouraging economic development, support of new and growing businesses, innovation, stimulation of business and commercial activity in the City, and new venture creation through the development of an incubator/ innovation center located on the Property (“ Center” or 
	Project”); and 
	E. WHEREAS, in order to make the Center viable, Developer is requesting BCD and City participation in this Project in order to encourage the economic development and job growth that it is expected to create; and 
	F. WHEREAS, the City and BCD find that the costs associated with this Agreement are outweighed by the community benefits to be gained, and that it is in the best interests of the City to spur economic development in the City by supporting this Project. 
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	Now, therefore, in consideration of the mutual covenants and agreements contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, BCD, Developer, TAP, and the City agree as follows: 
	Developer Obligations 
	1. Acquisition. 
	a. 
	a. 
	a. 
	The Property is subject to a commercial contract whereby the current owner, DCMP Real Estate I, LLC has agreed to sell the Property to William Cole, Inc. for the sales price  (“Contract”). 
	of $9,200,000.00


	b. 
	b. 
	Immediately upon the execution of this Agreement by all parties the Developer will acquire the Contract from William Cole, Inc. and proceed to purchase the Property in accordance with the terms of the Contract, a copy of which is attached hereto as Exhibit “ B”. 

	c. 
	c. 
	Developer will obtain purchase money financing from First Financial Bank, N.A. (the Bank”), with the Bank having an office located in the City. 

	d. 
	d. 
	All costs incidental to this sale, including but not limited to survey costs, title insurance, lien releases, and taxes shall be apportioned as closing costs, and BCD shall not be invoiced separately. 


	2. Lease of Property. 
	a. 
	a. 
	a. 
	Developer will engage a commercial real estate broker to locate tenants for the Project that will advance the image of the City, and shall negotiate associated leases in accordance with the requirements of this section. Developer shall have the authority to enter into Tenant leases of the Project, subject to the terms of this Agreement. Developer shall have the right to set lease terms with each tenant in accordance with a rental rate schedule mutually agreed upon in writing by Developer, City and BCD. Any 

	b. 
	b. 
	Developer will occupy the defined areas of the second floor of the Project, as shown in Exhibit “ C”, in order to support and encourage economic development, innovation activities, and business and commercial activity in the City. 

	c. 
	c. 
	Any lease agreement entered into with a TAP Affiliate or Person or legal entity that is or was a TAP member or is or was a TAP Affiliate or TAP Affiliate member or principal as of the date of execution of this Agreement or at any time during the term of this 
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	Agreement, shall require prior written approval by the City and BCD. Developer shall provide City and BCD with a copy of all tenant lease agreements. 
	d. For the purposes of this Agreement, City and BCD hereby delegate approval authority as to the matters contained in Section 2 to the Bryan City Manager. 
	3. Maintenance and Operations. 
	a. 
	a. 
	a. 
	TAP will be responsible for managing the Project, building and the incubator/ innovation activities and uses, and in consideration of those services, TAP will occupy a portion of the Project, not to exceed 6,000 square feet, pursuant to the terms and conditions of a lease agreement between the Developer and TAP (“ TAP Lease Agreement”), which must be approved in writing by the City and BCD, prior to execution by Developer and TAP. The TAP Lease Agreement will include a requirement that TAP is responsible fo

	b. 
	b. 
	The management services to be provided by TAP shall be expressly set forth in the TAP Lease Agreement and will include arranging for and overseeing collection of rent and other facility use fees on behalf of the Developer, the payment of utilities, and operating expenses, payment of taxes, maintenance and repair of the Project, janitorial services, pest control, and other general building operations functions, parking lot maintenance and repair, grounds maintenance and landscaping, accounting and administra

	c. 
	c. 
	During the term of this Agreement, an annual operating budget for the management and operation of the Center shall be approved annually by Developer and BCD. During the term of the TAP Lease Agreement, TAP shall submit a proposed operating budget (" Proposed Operating Budget") to the Developer and to the Bryan City Manager, initially within sixty (60) days after the Effective Date of the Agreement, and thereafter on or before May 1 of each year. The operating year shall be for the period commencing on Octob


	The Proposed Operating Budget shall include a monthly detailed line item containing good faith estimates of all operating expenses including, without limitation, the principal and interest payments on the Bank Loan. The Proposed Operating Budget will be agreed upon by Developer and BCD within sixty ( 60) days of the Proposed Operating Budget being delivered by TAP to Developer and BCD (if approved, herein called the "Operating Budget"). If BCD and Developer fail to approve the Operating 
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	Budget within the sixty ( 60) day period, TAP shall continue to manage the Center in accordance with standards set forth in this Agreement at a level of expenditures comparable to those of the proceeding year’s annual operating budget. 
	d. 
	d. 
	d. 
	TAP will establish and maintain an operating account in Developer’ s name at a bank of Developer’ s’s choosing ( the “ Operating Account”) for the purposes of accepting daily deposit of gross revenues from the operation of the Project. 

	e. 
	e. 
	TAP shall comply with the approved Operating Budget. On an annual basis, expenditures in aggregate in excess of the approved Operating Budget shall not be eligible for reimbursement nor shall they be funded by a Grant from BCD, unless a budget amendment is approved in advance by the City Manager, or the expenditure is an Emergency Expenditure as defined herein. TAP shall immediately notify the Developer and the City Manager in the event TAP has reason to believe the Operating Expenses will exceed the approv


	4. Books, Records, and Financial Reports. 
	a. 
	a. 
	a. 
	TAP shall keep separate, full and accurate books of account and such other records as are necessary to reflect the operation of the Center . All accounting records shall be maintained in accordance with generally accepted accounting principles. All such books, records, and reports shall be maintained separately from other business activities operated by TAP. TAP agrees to maintain reasonable and necessary accounting, operating, and administrative controls relating to the financial aspects of the Center and 

	b. 
	b. 
	Upon seven ( 7) days prior written notice to TAP , which notice shall set forth the reasonable date and time that BCD or City desire to inspect the books and records, BCD, City or their authorized agents, auditors, or representative shall have the right during normal business hours to review, inspect, audit, and copy the books, records, invoices, deposit receipts, canceled checks, and other accounting and financial information maintained by TAP in connection with the operation of the Center. All such books 
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	expense, shall have the right to retain an independent accounting firm to audit the books and records of the Center from time to time. 
	c. 
	c. 
	c. 
	During the term of this Agreement, within thirty ( 30) days of the end of each month, TAP shall prepare a Monthly Report of all gross revenues collected by TAP . The monthly report shall also include all categorized operating expenses associated with the Center. The Monthly Report shall compare budget, actuals, and the previous year amounts. 

	d. 
	d. 
	Each year on the anniversary of the Effective Date of this Agreement the Developer will certify to the City, BCD, and the Bank that it is in compliance with each provision of this Agreement. 


	5. Operating Costs and Note Payments. 
	a. Beginning with the first full month following the sixtieth (60th) month after the Effective Date of this Agreement and continuing each month thereafter during the Term of the Agreement, TAP will pay on the thirtieth ( 30th) day of each calendar month thereafter, an amount equal to 30% of the operating expense deficits and principal and interest payment deficits for the preceding month into the Operating Account to cover the deficit. 
	For the purposes of this Agreement, the term “ deficit” shall mean the negative differential between the combined total of the monthly budgeted operating costs and monthly principal and interest payment obligations and the gross revenues received and deposited in the Operating Account in any given month during the term of the Agreement. 
	Gross revenues” shall mean the sum of all rent, building use fees, expense 
	reimbursements and other revenue paid to the Developer for the use and occupancy 
	of the Property. 
	6. Grant Reimbursements. The Developer will pay to BCD a "Preferred Return on Grant" consisting of 5% on an annualized pro rata basis of the amount of any unreimbursed Grant Payments made to Developer by BCD pursuant to provisions for Distributions below. The Preferred Return on Grant will be added to the balance of unreimbursed Grant Payments, and distributed as provided for in the Distributions provisions below. 
	BCD’s Obligations. 
	7. 
	7. 
	7. 
	Grant Payments. The term “ Grant Payment(s)” or “Grant(s)” shall mean an amount of money to be paid by BCD to Developer, from time to time, pursuant to the terms of this Agreement and as an economic development program allowable under Chapter 380. 

	8. 
	8. 
	Grant Reserve Fund. BCD will deposit the sum of $ 300,000 into an operating account owned and controlled by the Developer as a “ Grant Reserve Fund” out of which future Grants described below will be funded. On a quarterly basis BCD will replenish the Grant Reserve Fund so that the balance of the Grant Reserve Fund at the beginning of the applicable quarter will be equal to or greater than the estimated costs to be funded by Grants during the following quarter. 

	9. 
	9. 
	9. 
	Acquisition of Property. 

	a. 
	a. 
	a. 
	Immediately following the approval and execution of this Agreement, BCD will make a Grant Payment by delivering to South Land Title Company ( GF No. BC2009384) a wire in the amount of $to replace the earnest money that was deposited by William Cole, Inc. at South Land Title Company pursuant to the terms of the Contract, and at the same time, William Cole, Inc. will deliver to South Land Title Company an assignment of the Contract to the Developer, and the earnest money currently on deposit with South Land T
	100,000.00 


	b. 
	b. 
	BCD will provide a Grant for the down payment on the purchase of the along with all closing costs associated with the closing as reflected on the closing settlement statement approved in advance by BCD. 



	10. 
	10. 
	10. 
	Grant for Distributable Cash Flow from Operations. 

	a. 
	a. 
	a. 
	Within thirty ( 30) days following each calendar month hereafter, to the extent that Distributable Cash Flow from Operations is negative, BCD will provide a Grant to the Developer in an amount necessary to cover the deficits. 

	b. 
	b. 
	The Bank (being an express third party beneficiary hereof) may enforce the obligations of BCD under this section. For the avoidance of doubt, BCD’s obligations under this Agreement ( including but not limited to this Section 10) are each fully recourse obligations of BCD and not limited to income derived from the Property or the Project except as expressly provided in sections entitled “ Distributable Cash Flow from Operations” and “Distributable Cash Flow from Capital Events”. 



	11. 
	11. 
	Distributable Cash Flow from Operations. The term “ Distributable Cash Flow from Operations” shall mean the sum of all rent, building use fees, expense reimbursements and other revenue paid to the Developer for the use and occupancy of the Property less principal and interest payments on the purchase money loan, operating expenses for utilities, taxes, insurance, maintenance, capital improvements, other operating costs, and reasonable reserves established by the Developer for future operations. 

	12. 
	12. 
	12. 
	Distributions of Distributable Cash Flow from Operations. On a quarterly basis, within thirty 

	30) days following the end of each calendar quarter hereafter, the Developer shall disburse any Distributable Cash Flow from Operations as follows: 
	a. 
	a. 
	a. 
	First, 100% of distributions to BCD until all of BCD's aggregate unreimbursed Grant is reduced to $0.00. 

	b. 
	b. 
	Then 100% of distributions to TAP until all of TAP’s aggregate contributions to fund its 30% share of deficit funding as outlined in Paragraph 5a have been returned to TAP, and all of its paid budget variances as outlined in Paragraph 3.e have been returned to TAP. 

	c. 
	c. 
	Then 70% to BCD and 30% to TAP, pursuant to the terms and conditions of the Partnership Amendment as herein defined. 

	d. 
	d. 
	No Distributable Cash Flow from Operations shall be distributed at any time an amount remains unpaid for payments then due on the Bank loan, whether as regularly scheduled payments or if payments thereon are accelerated. 



	13. 
	13. 
	Partnership Amendment. Contemporaneous with the approval and execution of this Agreement, TAP and BCD shall enter into an amendment (“ Partnership Amendment”) to the Amended and Restated Agreement of Limited Partnership of Bryan/Traditions, L.P. dated February 25, 2009 (“ Partnership Agreement”) by which the provisions of this Agreement concerning Distributions of Distributable Cash Flow from Operations shall be incorporated into the Partnership Agreement, and shall remain in effect so long as there remains

	14. 
	14. 
	Distributable Cash Flow from Capital Events. The term “Distributable Cash Flow from Capital Events” shall mean net cash flow from the sale of all or any portion of the Property less deducting any partial release or full release payment required by the Bank loan; and after deducting any expenses, fees, commissions or closing costs related to the capital event, and deducting any reasonable reserves established by the Developer for future operations. Notwithstanding any provision of this Agreement or the Partn

	15. 
	15. 
	15. 
	Distributions of Distributable Cash from Capital Events. Within thirty ( 30) days following the receipt of any Distributable Cash Flow from Capital Events, the Developer shall disburse any Distributable Cash Flow from Capital Events as follows: 

	a. 
	a. 
	a. 
	First, 100% of distributions to BCD until all of BCD's aggregate unreimbursed Grant has been is reduced to $0.00. 

	b. 
	b. 
	Then 100% of distributions to TAP until all of TAP’s aggregate contributions to fund its 30% share of deficit funding as outlined in Paragraph 5.a have been returned to TAP, and all of its paid budget variances as outlined in Paragraph 3.e have been returned to TAP. 

	c. 
	c. 
	Then 70% to BCD and 30% to TAP, pursuant to the terms and conditions of the Partnership Amendment as herein defined. 

	d. 
	d. 
	No Distributable Cash Flow from Capital Events shall be distributed at any time an amount remains unpaid for payments then due on the Bank loan, whether as regularly scheduled or if payments thereon are accelerated. 



	16. 
	16. 
	Partnership Amendment. Contemporaneous with the approval and execution of this Agreement, TAP and BCD shall enter into the Partnership Amendment as above described, by which the provisions of this Agreement concerning Distributions of Revenue from Capital Events shall be incorporated into the Partnership Agreement, and shall remain in effect so long as there remains any unpaid or unreturned Grant Payments. The 
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	Partnership Amendment shall provide that all distributions from Revenue from Capital Events shall be distributed as herein described. 
	City’s Obligations 
	17. 
	17. 
	17. 
	Assurance of Performance. Subject to Section 18 hereof, the City shall fund BCD in an amount necessary for BCD to meet its obligations under this Agreement. 

	18. 
	18. 
	Funding. This Agreement is subject to annual appropriation for same by the City Council. All funds to be paid by the City are payable from lawfully available funds. 


	Term, Breach, & Termination 
	19. 
	19. 
	19. 
	This Agreement shall have a term of twelve ( 12) years following the closing on the acquisition of the Property and the simultaneous funding of the Bank loan. 

	20. 
	20. 
	If the Developer or TAP fails to comply with any provision of this agreement, BCD may notify Developer of the breach in writing, at which point Developer shall have thirty (30) days to cure same. If the breach cannot be reasonably cured within thirty (30) days, the parties may agree in writing to a longer period of time to cure. Failure to timely cure such a breach shall be an event of default, and BCD and City may terminate this Agreement. other than its obligations directly to, or for the benefit of, the 

	21. 
	21. 
	21. 
	If Developer or TAP is in default on this Agreement, and has failed to cure such default in accordance with the preceding paragraph, in addition to other remedies available in equity or at law, BCD may take possession, ownership and control of the Property (and therefore the Project), but only after complying with the following procedures: 

	a. 
	a. 
	a. 
	BCD and the Bank shall enter into an assumption agreement whereby BCD assumes the obligations of the Developer to the Bank pursuant to the purchase money loan/Bank loan; 

	b. 
	b. 
	Upon receipt of evidence that the Developer will be released from the obligations of the purchase money loan the Developer will execute and deliver to BCD a special warranty deed and other necessary documentation to transfer the Property to BCD. 

	c. 
	c. 
	The Developer’ s right to occupy any portion of the Property will terminate upon delivery of the special warranty deed. 

	d. 
	d. 
	BCD will honor all then existing third-party leases that are not in default and are compliant with the terms of this Agreement, with the exception that any lease agreement with TAP or a TAP Affiliate ( including, members of TAP, entities owned by or controlled by TAP, and any members or principals of TAP Affiliates as of the date of execution or that come into existence during the term of this Agreement) shall automatically terminate upon the termination of this Agreement. 




	Miscellaneous 
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	22. Notices. Any notices sent under this Agreement shall be deemed served when delivered via certified mail, return receipt requested to the addresses designated herein or as may be designated in writing by the parties: 
	If to BCD: Bryan Commerce and Development, Inc. P.O. Box 1000 Bryan, Texas 77805 
	If to Developer: Bryan/Traditions, LP Attn: Spencer Clements 4250 South Traditions Drive Bryan, TX 77807 
	If to TAP: Traditions Acquisition Partnership, L.P. Attn: Peter Currie 4250 South Traditions Drive Bryan, TX 77807 
	If to City: City Manager City of Bryan P.O. Box 1000 Bryan, Texas 77805 
	If to the Bank: First Financial Bank, N.A. c/o Austin Bryan 1716 Briarcrest Drive, Suite 400 Bryan, Texas 77802 
	23. 
	23. 
	23. 
	Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws effective while this Agreement is in effect, such provision shall be automatically deleted from this Agreement and the legality, validity and enforceability of the remaining provisions of this Agreement shall not be affected thereby, and in lieu of such deleted provision, there shall be added as part of this Agreement a provision that is legal, valid and enforceable and that is as si

	24. 
	24. 
	Texas law to apply. This Agreement shall be construed under and in accordance with the laws of the State of Texas and the obligations of the parties created hereunder are performable by the parties in the City of Bryan, Texas. Venue for any litigation arising under this Agreement shall be in a court of appropriate jurisdiction in Brazos County, Texas. 

	25. 
	25. 
	Sole Agreement. This ( and, as to the Developer, the documents evidencing the Bank Loan) Agreement constitutes the sole and only Agreement of the Parties hereto respecting the subject matter covered by this Agreement, and supersedes any prior understandings or written or oral agreements between the parties. 

	26. 
	26. 
	Amendments. No amendment, modification or alteration of the terms hereof shall be binding unless the same shall be in writing and dated subsequent to the date hereof and duly executed by the parties hereto. 

	27. 
	27. 
	Rights and Remedies Cumulative. The rights and remedies provided by this Agreement are cumulative and the use of any one right or remedy by either party shall not preclude or waive its right to use any and all other legal remedies. Said rights and remedies are provided in addition to any other rights the parties may have by law, statute, ordinance or otherwise. 

	28. 
	28. 
	No Waiver. City’s failure to take action to enforce this Agreement in the event of Developer default or breach of any covenant, condition, or stipulation herein on one occasion shall not be treated as a waiver and shall not prevent City from taking action to enforce this Agreement on subsequent occasions. 

	29. 
	29. 
	Incorporation of Recitals. The determinations recited and declared in the preambles to this Agreement are hereby incorporated herein as part of this Agreement. 

	30. 
	30. 
	Incorporation of Exhibits. All exhibits to this Agreement are incorporated herein by reference for all purposes wherever reference is made to the same. 

	31. 
	31. 
	Headings. The paragraph headings contained in this Agreement are for convenience only and do not enlarge or limit the scope or meaning of the paragraphs. 

	32. 
	32. 
	Duplicate Originals. The parties may execute this Agreement in duplicate originals, each of equal dignity. If the parties sign this Agreement on different dates, the later date shall be the effective date of this Agreement for all purposes. 

	33. 
	33. 
	Gender and Number. Words of any gender used in this Contract shall be held and construed to include any other gender, and words in the singular number shall be held to include the plural and vice versa, unless the context requires otherwise. 

	34. 
	34. 
	Assignment. This Agreement shall be binding on and inure to the benefit of the parties to it and their respective heirs, executors, administrators, legal representatives, successors, and permitted assigns. This Agreement may not be assigned by Developer without the prior written consent of the City and BCD. 

	35. 
	35. 
	No Joint Venture. Nothing contained in this Agreement is intended by the parties to create a partnership or joint venture between the parties with respect to this project, 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 liab

	36. 
	36. 
	380 Agreement. This Agreement is an agreement under the authority of Chapter 380 of the Texas Local Government Code, and is not a contract for services. 

	37. 
	37. 
	Bank as Express Third Party Beneficiary. The Bank is hereby made an express third party beneficiary of this Agreement. The Bank shall have the right, acting in its own capacity and not on behalf of the parties hereto, to enforce the obligations of each of BCD, the Developer, the City and TAP. Any recovery made by the Bank shall be used in payment of the Bank loan. 

	38. 
	38. 
	Definition of Affiliate and Person. “ Affiliate” of any Person means any other Person directly or indirectly controlled by or under direct or indirect common control with such Person. As used in thisdefinition, theterm "control," "controlling" or "controlled by" shallmeanthepossession, 
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	directlyorindirectly, ofthepowereitherto (i) votefifty-onepercent (51%) ormoreofthesecurities or interests having ordinary voting power for the election of directors ( or other comparable controlling body) of such Person or (ii) direct or cause the direction of the actions, management or policies of such Person, whether through the ownership of voting securities or interests, by contract or otherwise, excluding in each case, any lender of such Person or any Affiliate of such lender.” “Person” means any indi
	24th November
	Executed and effective on this the ____ day of _______________,2020. 
	CITY OF BRYAN 
	APPROVED AS TO FORM: 
	Andrew Nelson, Mayor Janis K. Hampton, City Attorney 
	11/ 24/2020
	Date: ________________________ 
	ATTEST: 
	Mary Lynne Stratta, City Secretary 
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	GRANTOR: 
	BRYAN COMMERCE AND DEVELOPMENT, INCORPORATED, a Texas local government corporation 
	By: Andrew Nelson, President 
	ATTEST: 
	MARY LYNNE STRATTA, City Secretary 
	APPROVED AS TO FORM: 
	JANIS HAMPTON, City Attorney 
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	BRYAN/ TRADITIONS, LP, a Texas limited partnership 
	By: Traditions Acquisition Partnership GP, LLC, a Texas limited liability company, its General Partner By: 
	W. Spencer Clements, Jr., Vice President 
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	Traditions Acquisition Partnership GP, LLC, a Texas limited liability company 
	By: _________________________________ Name: Peter H. Currie Title: President 
	73474B36-D2E3-433A-AFE7
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	Exhibit "A" 
	Legal Description of Real Property 
	Being all that certain lot, tract or parcel of land lying and being situated in Brazos County, Texas and being Lot One ( 1), Block One ( 1), THE TRADITIONS SUBDIVISION, PHASE 22, an addition in the City of Bryan, Texas, according to plat recorded in Volume 11143, page 276, Official Records of Brazos County, Texas. 
	Survey Attached on Next Page 
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	7th 
	Figure
	Figure
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	EXHIBIT A Fitness Equipment 
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	CURTAIN WALL. SEE A10.52. 
	TOP-DOWN SHADES AT ALL SIDES IN ADDITION 
	TO BOTTOM-UPMILLWORK 
	25'
	-

	1/
	321 432 
	0 1/
	2"35'-A4. 02 
	A5. 05 A5. 05 A5. 05 A5. 04 A5. 04 A5. 04 
	4 
	1/8"_________________
	A7.50 3 DASHED LINE INDICATES EXTERIOR WALL OF LEVEL1 BELOW A7.604 BOXLBOXND221 
	1 
	D219EXTENTOFSTRUCTURED ROOF FOR OCCUPIABLE TERRACE. PROVIDE 
	DASHED LINE INDICATES EXTERIOR WALL OF LEVEL 1 BELOW 
	2 
	2.1 
	3211. 42'-2 3/8"6'RAISED 
	-

	211. 1"VOID 114'-0"A8. 12" 
	208.2 04 10 D21281/4"61/8" ABOVE FLOOR 
	208.2 04 10 D21281/4"61/8" ABOVE FLOOR 
	1'-33/4"1'-81/
	GENERAL 4"1'-71/2"4'-7 

	A4.01A 5/8"
	A4.01A 5/8"
	2"26'SLAB, 
	-

	04 A4. INFILL 
	01A05 
	OFFICE 
	WITH INSULATION 
	1211.2
	1 A7.140 1 
	A5.03 211. 1 D219AEXECUTIVE A5.03 
	A5.03 211. 1 D219AEXECUTIVE A5.03 
	43'-2 7/8" 15'-4 1/8" 4'-8" 18'-3 3/4" 26'-2" 
	ONLY) MAINTENANCE ACCESS 1 A7.80 
	THE OUTSIDE PERIMETER OF 
	E GL3-OFF. 
	2.7
	13 BOXS
	1 11
	A8.03 
	7 A7.75 A7.85 11 CEO RESTROOM
	A8. 03 INSULATION INACCESSIBLE SHALLOWER INSULATION SLOPE FOR 2.9 BOX R A8.03 
	BOX T 
	202
	2203. 1203. D202
	BY CONTRACTOR 217. 1217. 
	ROOF THIS BAY ONLY SO EXECUTIVE ROOF, 
	ACCESS ONLY) 203 PLAN -
	INSULATION DOES NOT DAYLIGHT 
	MEN 
	3 

	216 EXECUTIVE D216 217 D203 
	0" 22 


	A5.03 A5.03 
	A5.03 A5.03 
	JANITOR 
	215 D217 CEO 
	X YBB. 
	CEO ASST 
	COPY/ PRINT 
	COPY/ PRINT 
	EXEC COLLABORATION 
	205 A4.

	023
	WOMEN 
	204 
	3.6

	COFFEE BAR 
	219

	D214D215 
	D214D215 
	D214D215 
	201 

	OPEN TO COURTYARD BELOW 214 MILLWORK: CAFE WALL
	218 
	218 

	D209AD209D208D207D206BD205B 
	3.7 
	A4.02 1 FULL 
	A4.02 1 FULL 
	ELEVATOR GL2-
	ELEVATOR GL2-
	OFF. L2 S

	2 -
	L2S 
	3.8 

	3.9 
	ACCESS ONLY) 
	ACCESS ONLY) 

	RECEPTION MAINTENANCE ROOF MAINTENANCE 
	ASST ONLY) ROOF EXECUTIVE 
	4 

	212 EXECUTIVE CEO MEETING 
	209 
	207 206 
	ABOVE TOP OF EDGE 208 
	ACCESS 
	4.5 
	ROOF MAINTENANCE LEVEL 
	FASCIA CHANNEL GL1-OFF.
	DASHED LINE INDICATES EXTERIOR 6
	CARPET WITH BATT WALL OF LEVEL 1 BELOW A7. 135
	2x2
	TILE 
	5 

	CONCRETE STORAGE 
	AND CARPET ROOF PAVERS 
	FLOOR FINISHES: 
	CLER.SGL1-CLER. 209A 
	ROOF 
	5.1

	S GL1-03 17 TO BE 
	ACCESS ONLY) OVER PLYWOOD
	4 14
	CLER.N A8. 
	WOOD VENEER. CORIAN 
	A5. 03 A7.95 A5. 03 L2 N GL3-OFF. 

	A8.03 049 15 GL1-OFF. A8.04 7 
	A8.03 049 15 GL1-OFF. A8.04 7 
	D204D205CD211 BOX U MECHANICAL ENCLOSURE CEO INTENSIVE GREEN 
	TW 
	A8. 

	SUBFLOOR OVER EXECUTIVE PATIO SOUTH
	ROOF PLANTER, SEE
	221 220 
	1 
	2x8 BLOCKING, 
	35/ 
	10 

	INTENSIVE GREEN
	INTENSIVE GREEN

	3 
	1 BOARD ROOM A8.03 
	ROOF PLANTERS ONLY) A8. 03 
	PACK CAVITY
	211
	211
	BOTH INTERIOR AND MAINTENANCE ACCESS EXTERIOR.

	OFF. L2 L2N
	GL1-
	L2 N GL2-OFF.
	ROOFING TO PROVIDE 1 A8. 035 A8. 
	ALL COMPONENTS A7. 100 114'-0"
	DESCRIBED PER 
	DESCRIBED PER 
	BOX V


	8"
	8"
	1 

	SPECIFICATIONS
	SPECIFICATIONS

	A7.115 SECTION 07-5563. BOX W ACCESS ROOF PAVERS AT OF CURTAIN WALL: MOTORIZED BOTTOM-UP SHADES
	LANDSCAPE TO ONLY) 
	LANDSCAPE TO ONLY) 
	ON LEVELING

	MECHANICAL EQUIPMENT PROVIDE SOIL AND
	33
	PEDESTALS/ SHI
	ROOF MAINTENANCE
	SCREEN, RAISED 6" ABOVE PLANTS ONLY
	A5.03 A5.03
	FRAMING TO BE ENGINEERED ROOFING FOR DRAINAGE, ROOFING 
	MS ABOVE 
	SEE MECHANICAL FOR ASSEMBLY
	FLOOR D E
	EQUIPMENT OAK OVER TILE ALL SIDES WITH SHADE
	4 A5. 
	ROOF MAINTENANCE 
	ROOF MAINTENANCE 

	69 WOOD FLOOR: SHADES GL1-OFF. 
	05 4 
	L2S GL1-Architecture 1108 Lavaca Street Suite 
	520 Austin, TX 78701 512-997
	OFF. 
	J.5L.1L.4P 
	J.5L.1L.4P 

	-

	L2 W GL2-
	L2 W GL2-

	P.1 V5.9 
	3.567. www. BRYANJONES 
	A5. 
	5000 
	beckarchitecture.com 

	11'-TX REGISTRATION # 182251/8" =
	1'DASHED LINE INDICATES 
	-

	04 13 EXTERIOR WALL AT 
	T&G 
	LEVEL 1 BELOW 8"6'A8. 
	-

	039 
	J 

	5 5/ SUB-FLOOR 
	49'-11 1/4" 4'-4 3/4" 16'-10"11'-11 
	2 
	2 

	T.56'-R A5.
	5 B.9C U D.5 6. F H 2 77. KL57.78 MNP.6Q 051A5. 04 1 1/8" 04 
	A4. 02 2206. 2206. 
	4"
	3
	3

	321 432 
	15'-9
	3/4"
	3/4"

	A5. 05 A5. 05 A5. 05 A5. 04 A5. 04 1207. A5. 04 
	SPECIFICATIONS SECTION 075563.WHITEOAK HARDWOOD FLOORING 
	SPECIFICATIONS SECTION 075563.WHITEOAK HARDWOOD FLOORING 
	-

	2207. 1208. 1 


	BASE OF 
	BASE OF 
	BASE OF 

	AT ALL SIDES 
	SEAL CURRENT 

	SUBMISSION:9/6/20136:35:14 PM 
	AT 
	AT 

	ASI #20A2.02.A167023 PLAN -LEVEL 2 -OFFICE NUVITA HEADQUARTERS Beck 
	POCKET IN

	FLOOR 
	FLOOR 
	PATIO NORTH 222 
	SINK. JOB NO.SHEET SUBMISSIONDATE COUNTER WITH INTEGRATED CORIAN 






