EXHIBIT
llA”

ASSIGNMENT AND ASSUMPTION AND LEASE-BACK AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AND LEASE-BACK AGREEMENT (this
“Agreement”) is made and entered into as of this [20th day of December, 2016], by KR CC, Inc., a
Delaware corporation (the “Assignor”) and the City of Round Rock, Texas, a Texas local
government home rule corporation (the “City”).

RECITALS:

WHEREAS, Assignor, as Buyer, is the assignee of that certain
Commercial Contract - Unimproved Property dated as of October 30, 2015 (the “Bison
Commercial Contract”, a true and correct copy of which is attached hereto as Exhibit A), with
Bison Tract 79, Ltd., a Texas limited partnership, as Seller (the “Bison Seller”); and

WHEREAS, Assignor, as Buyer, is the assignee of that certain
Commercial Contract - Unimproved Property dated as of December 23, 2015 (the “Krienke
Commercial Contract”, a true and correct copy of which is attached hereto as Exhibit B), with
Keith Krienke, Mark Meredith, Greg Carter, and the Estate of Lisa M. Carter, as Seller
(collectively, the “Krienke Seller™); and

WHEREAS, Assignor, as Buyer, is the assignee of that certain
Commercial Contract - Unimproved Property dated as of December 16, 2015, as amended by that
certain First Amendment to Commercial Contract — Improved Property dated December 21,
2015 (together, the “Keller Commercial Contract”, a true and correct copy of which is attached
hereto as Exhibit C), with Gladys B. Johnson, John D. Johnson, and Bertha M. Keller, as Seller
(collectively, the “Keller Seller”). The Keller Commercial Contract, together with the Bison
Commercial Contract, and the Krienke Commercial Contract, are collectively referred to herein
as the “Commercial Contracts™). The Keller Seller, together with the Bison Seller, and the
Krienke Seller, are collectively referred to herein as the “Sellers™); and

WHEREAS, pursuant to the Commercial Contracts, Assignor has agreed to purchase and
Sellers have agreed to sell certain real and personal property in Round Rock, Texas as further
described in each commercial contract (collectively, the “Property”);

WHEREAS, the Property consists of approximately 350.2 acres of land located east of
Kenney Fort Boulevard and south of the Union Pacific Railroad, in Round Rock, Texas, all as
further described on Exhibit D attached hereto (the “Land”);

WHEREAS, concurrent with the execution hereof, Assignor, KR Acquisitions, LLC, a
Delaware limited liability company (“Developer”) and City have entered into that certain Master
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Development Agreement (the “Master Development Agreement™) pursuant to which Assignor and
Developer will develop the Property;

WHEREAS, pursuant to this Agreement and the Master Development Agreement,
Assignor has agreed to assign, and City has agreed to take assignment of, the Commercial Contracts
and close on the purchase of the Property pursuant to such Commercial Contracts and this
Agreement; and

WHEREAS, pursuant to this Agreement and the Master Development Agreement,
Assignor and City have agreed to enter into that certain Ground Lease Agreement of even date
herewith and as referenced in Section 3.03 of the Master Development Agreement, the form of
which is attached hereto as Exhibit E (the “Ground Lease”).

AGREEMENT:

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

1. Defined Terms. Terms utilized but not defined herein, or otherwise noted, shall
have the meanings set forth in the Master Development Agreement

2. Assignment and Assumption. Assignor hereby assigns all of its right, title and
interest in and to, and delegates all of its related obligations under, the Commercial Contracts to
City. City hereby assumes and agrees to be bound by the terms of the Commercial Contracts, and
agrees to perform all of Assignor’s obligations thereunder with regard to the Commercial Contracts
as if City had been the party originally named as “Buyer” therein.

3. Acquisition of the Property. City hereby agrees to acquire the Property pursuant to
the terms and conditions of the Commercial Contracts. Assignor shall assist and facilitate the
closing on the acquisition of the Property (the “Closing”) which shall occur on or before December
23, 2016, unless otherwise agreed upon the parties hereto (the “Closing Date”).

4, Lease-Back of Land. Concurrent with the Closing, Assignor and City shall enter
into the Ground Lease.

5. Closing and Closing Deliveries for Assignment and Assumption and Lease-Back.
The Closing shall take place at the offices of First American Title Insurance Company and
Austin Title Company (collectively, the “Escrow Agent”) on the Closing Date. At the Closing
and to the extent not previously executed and delivered, the Assignor, City and Developer, as
applicable, shall execute and deliver to each of the following:




a. This Agreement

b. The Master Development Agreement

¢. The Ground Lease;

d. The Memorandum of the Ground Lease (as defined in the Ground Lease)

e. The Economic Development Program Agreement (as defined in the Master
Development Agreement);

Assignor and City further agree to execute escrow instructions substantially in the form attached
hereto as Exhibit F, as amended as may be necessary to enable the Escrow Agent to comply with
the terms of this Agreement and the Commercial Contracts (the “Escrow Instructions”).

6. Closing and Closing on Purchase of Property. At the Closing, City shall close on
the acquisition of the Property pursuant to the Commercial Contracts and the Escrow
Instructions. All deeds, title policies, affidavits, settlement statements, and other closing
documents for the acquisition of the Property shall be approved by Assignor prior to execution of
the Closing. All costs, taxes, fees or other expenses payable by the “buyer” with respect to the
Closing shall be the responsibility of Assignor and shall be paid directly or funded into the
Escrow Agent on or before the Closing Date for disbursement at the Closing.

7. Acceptance of the Land. City acknowledges and agrees that, upon its acquisition
of the Land, it accepts the Land in an “AS IS, WHERE IS” condition and Assignor
acknowledges and agrees that City has not agreed and has no obligation to make any
representations or warranties as to the condition to title or physical condition of the Land and has
no obligations to improve the Land, except as specifically set forth in the Master Development
Agreement or herein.

8. Representations and Warranties of Assignor. Assignor represents, warrants, and
covenants to City, that Assignor has full right, power, and authority to enter into this Agreement
and the execute the transactions contemplated hereby, and that the signatory hereunder has full
right, power, and authority to execute this Agreement.

9. Representations and Warranties of City. City represents, warrants, and covenants
to Assignor, that City has full right, power, and authority to enter into this Agreement and the
execute the transactions contemplated hereby, and that the signatory hereunder has full right,
power, and authority to execute this Agreement.




10. Brokers. Assignor and City each hereby represent and warrant that neither party
has dealt with any broker in connection with this Agreement and there are no unpaid brokerage
commissions or finders’ fees payable in connection herewith, except for those to be paid by
Assignor to Summit Commercial, as set forth in the Commercial Contracts. Assignor shall
indemnify and hold City harmless, including reasonable attorney’s fees, from any claim made by
any broker, including, but not limited to, any brokers, in respect of this Agreement. This
indemnification shall survive the termination of this Agreement.

11.  Mutual Assistance; Further Assurances. Assignor and City will do all things
reasonably necessary or appropriate to carry out the terms and provisions of this Agreement and
the transactions contemplated hereby. Assignor and City agree to furnish to each other such
further information, execute and deliver such other documents and do all such other acts and
things as may be necessary or appropriate to evidence, document or conclude the transactions
contemplated hereby

12. Counterparts. This Agreement may be executed, by original signature, facsimile
or electronic signature, in counterparts, each of which shall be deemed an original, all of which
together shall constitute one and the same instrument.

13. Headings. The captions or headings herein are for convenience only and in no
way define, limit or describe the scope or intent of any provision of this Agreement.

14.  Binding Effect; Entire Agreement. This Agreement shall be binding on and inure
to the benefit of Assignor and City, their respective successors and assigns. This Agreement, the
Master Development Agreement, the Ground Lease and the Economic Development Program
Agreement constitute the entire agreement between Assignor and City, and supersede all prior
agreements, whether oral or written, covering the subject matter of this Agreement.

15. Assignment. Except as provided herein, neither party assign all or part of its
rights and obligations to a third party without the express written consent of the other party
unless such assignment is a collateral assignment to a lender. Assignor may assign all or part of
its rights and obligations under this Agreement to an entity that is controlled by or under
common control with the Assignor, and shall provide a copy of the assignment to the City within
15 days after the effective date of the assignment. The City may not assign this Agreement.

16.  Amendment. This Agreement may be amended only by the mutual written
agreement of Assignor and City.

17.  Notice. Any notice and or statement required and permitted to be delivered shall
be deemed delivered by actual delivery, by electronic mail, or by depositing the same in the



United States mail, certified with return receipt requested, postage prepaid, addressed to the
appropriate party at the following addresses:

If to City:
City of Round Rock
221 E. Main Street
Round Rock, TX 78664
Attn: City Manager
Phone: (512) 218-5400
Email: citymanager@roundrocktexas.gov

With a required copy to:

Sheets & Crossfield

309 E. Main Street

Round Rock, TX 78664
Attn: Stephan L. Sheets
Phone: (512) 255-8877
Email: steve@scirlaw.com

If to the Assignor:
KR CC, Inc.
P.O. Box 590
1305 Kalahari Drive
Wisconsin Dells, WI 53965
Attn: Mary Bonte Spath
Phone: (608) 254-5320
Email: mbonte@kalahariresorts.com

With required copy to:

Shupe Ventura Lindelow & Olson, PLLC
9406 Biscayne Blvd.

Dallas, Texas 74218

Attn: Misty Ventura

Phone: (214) 328-1101

Email: misty.ventura@svlandlaw.com

Michael Best & Friedrich LLP

One South Pinckney Street, Suite 700
Madison, Wisconsin 53703

Attn:  Michael S. Green

Phone: (608) 257-7482

Email: msgreen@michaelbest.com
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Either party may designate a different address at any time upon written notice to the other party.

18.  Interpretation. Each of Assignor and City has been represented by counsel of
their choosing in the negotiation and preparation of this Agreement. Regardless of which party
prepared the initial draft of this Agreement, this Agreement shall, in the event of any dispute,
however its meaning or application, be interpreted fairly and reasonably and neither more
strongly for or against any party.

19. Applicable Law. This Agreement is made, and shall be construed and interpreted,
under the laws of the State of Texas and venue shall lie in Williamson County, Texas.

20. Severability. In the event any provisions of this Agreement are illegal, invalid or
unenforceable under present or future laws, and in that event, it is the intention of Assignor and
City that the remainder of this Agreement shall not be affected. It is also the intention of
Assignor and City that in lieu of each clause and provision that is found to be illegal, invalid or
unenforceable, a provision be added to this Agreement which is legal, valid or enforceable and is
as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

21.  No Third Party Beneficiaries. This Agreement is not intended to confer any
rights, privileges, or causes of action upon any third party.

22.  No Joint Venture. It is acknowledged and agreed by the parties hereto that the
terms hereof are not intended to and shall not be deemed to create any partnership or joint
venture among Assignor and City. The City, its past, present and future officers, elected
officials, employees and agents, do not assume any responsibilities or liabilities to any third party
in connection with the development of the Project or the design, construction or operation of any
portion of the Project.

[Signature Page Follows]



IN WITNESS WHEREOF, Assignor and City have executed this Agreement as of the date
first above written.

ASSIGNOR: CITY:

KR CC, INC. CITY OF ROUND ROCK TEXAS

a Delaware corporation a Texas local government home rule corporation
By: By:

Todd Nelson, President Alan McGraw, Mayor



EXHIBIT A
BISON COMMERCIAL CONTRACT
[Attached hereto]
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TEXAS ASSOGIATION OF REALTORS®
COMMERGIAL CONTRACT UNIMPRQVED PROPERTY

U35 OF THISFORMDY PERSONA WHD ARENDEMEUIRRR OF YHE TEXAS ASSOCIATION OFf REALTONSD IS llQ‘I‘AU\’llnm!hb
cmlmnch:un of namnnso. Taes 2044

1. PARTIES: Selfer agrees (o sell and convay to Buyer the Praparty-describsd in Paragraph 2. Buyer agraes
to buy'the Property from Seller for the sales prics stated in ‘Paragraph 3. The parties tothis contract are!

Seller; Bison Tract 79, Ltd.

Address' w&m_msnln TX_ 78738

Address: 2. 0. B
Phone. {60!
Fax:
2, PROPERTY:
A. "Property" means thal real properly s;tuated in m—-—llé_l_:_l,i-.ém__._.__w_ County, Texas al
132188 Aores hway : nitey Fort .Blvd, ,9“}“1 Roa}c 14
(address) and thats legally descnhed on the altached Exhibit A . orasfollows:
R3GT590
RE10039
RE10043
”510044
B. Seller will sell and convey the Property logether with:
(1) @l rights, Pprivileges;and. appurienances, partalmng to.the.Property, including:Sellers right, titls, and
interest:in any. minerals, uliliss, adja anl! ;ajleys. slilps, gores, and rig way,
(2) Seller's inferest n'all leases, Tents, an ositsfor'all or part of (e Propertyiand
(3) Seller's intergstin all llcénses arid permits:ralated-to the Propany.
{Describe any exceplions, reservallons, or reslriotions-in Paragraph. 12 or an addendym.)
(if mineral rights are lo he reserved an appropriats-addendum should be altached.)
3. SALES PRICE:

A. At orhefore closing, Buyer wil pay the following sales price for the Property:

(1) Cash portion payable by Buyeratclosing ............ s oo g A2800000000

(2) Sum of all;ﬂngpg{gg'desnribed inPeragraph4 . ....................... $

(3) Sales price (sum of SA(M) antd 3A(2)) ..oovvvernnn... e s _12,800,000,00
fmmuoz) a-1-14 Page 1 of 13
I‘hom: (m)m Sy sl rq\‘ (;zz’g&}ggg)wmTm"?“s";i&m"mmm 132.168 Asres

Frediotod W SPFOInS Ly upleghx 10310 Fitewn 104 Roay, Hater, Rihgan 4928 gow ol 002500




132,168 Acres, Highway 79 & Kennay Fort Blvd,,
Commercial Contract - Unimproved Properly concetning _Round Rock. TX

B. Adjustment to Sales Price: (Check (1) or (2) only.)
Q3 (1) The sales price will not be adjusted based on a survey,

& (2) The sales price will be adjusted based on the latest survey obtained under Paragraph 68,

(2) The sales prica Is calculated on the bagls of $ 2.2232 pen
it} (s? squarafootof B3 totalarea €3 netares.
Q (i) acreof L tolalarea [ netarea,

(b) “Total area” means ali land area within the perimeter boundaries of the Property, *Net aren”
means total aren lesa any ares of the Propsrly within!
? public roadways
() ﬁghts-of-wax& and easements other than those that diractly provide ulility servlcas lo the
Property; an

Me—at{eahmeemmem{ai—cenm%mdﬂg-ﬁddaadum—ﬁﬁﬂﬁ GﬁHMhe—em&unt—-af

5. EARNEST MONEY:
A, Ni‘:t!\ later than 3 daya aftar the effective dule, Buyer must deposit $ 52.9.09...!!9..___.. as eamest moneay

i 1, n 512 329.0777 :conovexdaustintitle, gon {lille company)
a . -
If Buyar fails to tlmel ’
Sallere-othertom
tho-oumest-meney:
B. Buyerwil-deposh-en-addiionalameunt-of§ wilh-the-itle-company-to-be-made
part-ef-tho-varnesHneney-on-or-belorer ,
g gg) dwwﬁeWﬂMmWadegmph#aﬂpW

Buayar-will-be-in-defoull-#-Buyer-fallu-to-depesit-the-addilional-ameunt-requliod-by-thic- Foragraph-68
Mmmmlhmm&wmm teposied-the-additional-amounl,

{TAR~1802) 41414 Page2of 13
Producodmih spb Dy 2ploge: TEITONIRoon M) Aokt Prater, BSCoan A50G0. wyestxiohoges oy 132,168 Acres




132,168 Acres, Mighway 79 & Kennay Fort Blvd.,
Comungrciat Contract - Unimproved Properly concerning Bound_Resk. 5X

C. Buyer may Instruct the litle company to deposit the eamest-money in an Interesi-bearing account at a
federally insured financlal institution and to credit any inlerest to Buyer.

8. TITLE POLICY AND SURVEY:
A, Title Polloy:

(1)Seller gt Seller's expense, will furnish Buyer an Owner's Polfoy of Title Insurance. (ihe ftle
byanyundmwoﬂl‘mtmawm,, ;npg&%yamoumqgmﬂga!enme.&m’?m
;&emﬁmmmuommmmdbywsmmmora&mw apm'vadbymsy Inwiiting; and

standard printed exgeptions contalned In the promu form of tle ! urless thia
contract provides oihanv?:e promig wolloy

{2) The wandard fed exceplion as, to discrepancles, conflists; or shorteges [t area and boundary
! e, or P i S sty overiaping improvemants
l:l () will fiot b vamandadordex om the tithe policy:
& (b) wil bo'amended to vead *eh vrtages In arees” atmaexpensaof @ Buyer 03 Seller,

(3) Within35._ days after the effectiva date, Seller wil furnish Buyer a commitment for titla Insurance
(the wmmitmem tncluding legible coples of reconded dociments. evidenting i exceptions, Sellor

add uthorizés the title sompany to defiver the commitment and related documents to Buyér at Buyer's
address,

B. Survey: Within, 45 days afler the effective date: '

B 1) Bu¥er will oblaln 3 survey of the Property et Buyer's expense and deliver & copy of the survey lo
eller. The suvey must be made In accordance with the: {i) ALTAJACSM Land Title Survey
standards, or (i} Texas Soclety of Professional Surveyors’ standards for s Category 1A survey
under the 3p£ro priate condition. Seller will reimburse Buyer $6,000.0 {insert
amount) of the cost of the survey at olosing, If closing cocurs,

0@ Seueﬁ-at-Seue#s-expen o
e-survey-musk-b

(ﬁ)—?exas—-Seetew«af—meesel S—Saweyeis——elaadard&-ia A e e
ona swAA—&uwey—ander—&he—
-appropHale-condition: teg

: 2 5 3 o izt
eneumbm%ime oshef lhaMhese-peMed—by—mmi—mWhm-Seﬂ !I-saus a‘
closing-er-Buyor-will-assume-at-glosing:-or-(bl-the M fy

{TAR-1802) 4-1-13 PageIof 13
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132.168 Acres, Highway 79 & Kennay Port Blvd.,
Commayclal Contract - Unimprovad Proparly conteming ~Round Rock, TX

7. PROPERTY CONDITION;

A. Present:-Condition: Buyer accepls the Pw_per%._. In its present condluon._ n axcept that Seller; ut Seller's
gxpense, will complata the tollowing before slosing: .. i
B

. Feaslbility Pariod: Buyer may terminate this contract for any reason withiny o 90 dayg after tha
sffective date (feasibllity period) by providing Seller written notics of termination, (Chack only one box.)

(1) If Buyer terminates under this Paragraph 78, the eamest money will ba refunded to Buyer less
$ , that Seiler will relain 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 SA to the tille company. The independent consideration is to be
credited {o the sales price ?rgty upon closing of the sale. }f o doller amount is staled in this

aragraph 78 Or il Buyer 1ails EDRE . gpende onsigoral; RO 2,108

htto i 7

U (2) Not later than 3 days after the effective date, Buyer must pay Seller $ as
indepsndent conslderation for Buyer's right to terminate by tendering such amount to Seller or
Seller's agent. If Buyer terminetes under this Payagraph 78, the eamest money will be refunded lo
Buyer and Seller will retain the independent conslderation. The independent consideration will be
credited lo the sales price only upon closing of the sale. Lt_ng,ﬁgﬂg;_amum_jgﬁ_ﬂgtgg_m_ml&
Paragraph 7H(2) or if Buyerfails 1o po ) BRMES 0 MYEr W ot have the ot

L. e

C. long, Studi Sme;

(1) During the feasibliity pariod, Buyer, at Buyer's expense, may complele or cause to be completed
Briy andall ingpections, studies, or assessments of the Property (including sl Improvements and
fixiures) deslred by Buyer,

{2) Buyer must;
(a) employ only trained and qualiiied inspeciors and asssssors;
(b} notify Seller, in advance, of when the inspactors or assessors will be on the Property;
(c) abide by any réasonabla entry rules or requirements of Seller;
. {d) not Interfere with existing operations or cccupants of the Propsrty; and
(e) restore the Property to its ariginal condilon i altered due to inspections, studles, or
assessments that Buyer complates or causes lobe completed.

{TAR-1802) 4-1.14 . Paged ol 13
Piocued wdh 0o ocadS by Tetoos 19020 Fdivon Mis Roat, brates, Mabupan 40026 il eahion 132,108 Avres




132,168 Acres, Highway 79 & Kenney Fort Blvd,,
Commarcial Contratt - Unimproved Proparty cancerming Round Rack, TX

(3) Except for those matters that arise from the negligence of Sellsr or Seller's agenis, Buyer Is
responsible for any claim, liability, encumbrance, cause of actlon, and exponags resulting from
Buyer's Inspactions, sludies, or assessments, Including any properly damage or personal injury.
Buyer will indemnify, hold harmless, and defend Sefler and Seller's agents agalnst any claim
involving @ matler for which Buyer is responsible under this paragraph. This paragraph survives
temmination of this contract.

O. Eropanty Information:

Delivery of Proper ty Information WIS e days.a'ﬁanthe effective-date, Seller-will deliver lo

Buyar: (Ghgokiall that apply,) _ )

B (2) coples-of all current legses:pertalniing to the Property, Including any modifications, supplements,

or amendmetie to the leases] .
T (b)-coples of all noten and.deeds of trust agalnst the Rroperty tist Buyer wil} agsume or that Seller
. wiil not pay in full on-or baford cosing; '

@ (o) coples of ail previous enviranmental assessments, geotechnloal reponts, studles, or analyses

made on.or relating to the Propeity;

:
L, a0 )

(2) Retumn of Propanty information: If this contract terminates for any reason, Buyer will, not later than
10 days after the lermination dale: (Check all that apply.)
® (a) return to Seller all those items described In Paragraph 70(1) that Seller defivered 1o Buyer in
ofher than an-elecironic format and all copies that Buyer made of those Hems:
& (b) delste or destroy all electronic versions of those items described In Paragraph 70{1) that Sellar
_ delivered to Buysr or Buyer copled; and
T (c) deliver copies of all- Inspection and assessment reports related to the Properly that Buyer
completed or caused to bs completed,
This Paragraph 7D(2) survives termination of this contract.

£, ; g ntilalosing-Seller-{1)- will-operate-the-Rropary-in-the-same maRnoras-
' asonably-prudent-business-stendardsr-and-(2)-will-net-transfer-or-d

PR

8. LEASES:

A. Each written lease Seller is to assign to Buyer undar this contract must be In full force and effect
according to fts terms, Seller may not enter inlo any new leass, fall fo comply with any existing lease, or
make any amendment or modification {o any existing leasa without Buyer's written consent. Seller must
discloss, in weiting, If any of the following axist at the time Seller provides the leases {0 the Buyer or
subsequently occur before closing:

g}; any failure by Seller to comply with Seller's obligations under the lsages;

an)‘; circumstances under any lease that enlitle the tenant to tenminate the lease or seek any offgels
or gamages;

(3) any advanee sums palid by a tenani under any lease;

(TAR-1802) 4-1-14 Paga§ ol 13
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132.168 Acres, Highway 79 & Kenney Fort Blvd.,
Commarcia) Conlract - Unimproved Propenty concaming Round Rook, TX

{4) any concassions, bonuses, free ranis, rebates, brokerage commissions, or other matters that affect
any lsase; and- .

(5) any amounts.payable under the leases thal have been assigned or encumbered, except as security
for loan(s) assumed or taken subjsot to under this contract,

8. BROKERS:

A. The brokers to this sale are;
Prineipal Brokes; Endland Properties Group, e

Address: 3813 Juniper Txace. Suite 304 Address: 20 Chisholin Tradl
Baa Cave, XX 70738 .. . Bound Rock, T 7868y . .

Phone & Fax (51219942638 Phone & Fax {§2244~8709 ______15121249-9839
Eemiil; E-mall jimBeunms tenommaraial , aom

Licensa No.: . Ukconse No; 0446916

Principal Broker: {Check only one box) Covperating Broker reprasents Buyer.

B represents Seller only,
L3 represents Buyer only,
L3 s an intermadiary between Sellor and Buyer,

{TAR.1802) 4-1.14 - Page8of13
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132.168 Acres, Highway 79 & Kenney Fort Blvd.,
Commercia! Conlract - Unimproved Property concerming Round Reck, 0¥

10. CLOSING:

A. The date of the closing of the sale {closing date) will be on or before the Ister of;
(1)L . duys afler the expiration of the feasibilty period,
] : (speciiic dale).

1] jan Speaial Xxovigions Adds
@);:dam siasHorRg-made-tnderiRal

B. It efther parly folla to close by the closing date, the. non-defeuliing party may exerclse the remedies i
Paragrapty 15,

C. At closinig, Seller will execute and deliver, al Selldi's expense, a 3 general 8 spocia) waranty
dead, The deed must Include a Yendor's llen if any part of the sales-price (8 financed, The deed must
convey goad and Indefeasible thle-fo the Property and show no excaptions other than those pemiltted
under Paragraph.6 or.other provislons of this contract, Seller must gonvey the Propertit '
{1) with no-liehs, assessmients, or other sscurlly Interssis against the Property wiich will not be
sa!is.ﬂ&d‘ém.qf-m gdles piice, unless seciring loans Buyer gSaumes;

(2) without-any assumed logns in defaiit and

(3) with fo peredns i posseasion of any ﬁqxt of the Pro a8 lessees, tenants at sufferance, or
trespassars except tanants under the wittten loasss asslyned to Buyer under this contract.

D. At closing, Seller, at Seller's expenss, will also deliver to Buyer:
gg iax statements showing no delinquont taxes on the Proparty;

an assignment of all lsases to or on the Property;
S)g: the extent assignable, an assignment to Buyer of any licenses and parmils related to the

roperty; .
£4) evidence that the person execuling this contract Is lagally capable and authorized to bind Seller;

5) &n affidavil accaptabls to the title compan steting that Seller Is not a forelgn person or, if Seller is a
foreign pereon, a wrilten authorization for the title company to: (i) wilhho!d from Seller's proceeds an
amount sulficiant to comply applicabls tax law; and {il) deliver the amount to the Interna) Revenue
Service (IRS) together with appropriate tax forms;-and

(6).any notices, stalements, cerificates, offidavils, releases, and other documents required by this
contract, the commilment, or law necassary for the closing of the sale and issuance of the title
poticy, all of which must be completed by Seller as necessary.

E. Alclosing, Buyer will:
(1) pay the sales price In good funds acceptable to the ttie company;
) geﬂiver evidence thal the person execuling this contrac! Is legally capable and authorized to bind
Liyar;

{3) sign and send to each fenant in & lease for any part of the Property a written statement that;
(a) acknowledges Buyer has received and Is responsible for the tenant's security deposit; and
{b) spacilies the exact dollar amount of the security deposit;

(4) sign an essumption of aii leases then in effect; and

(5) sxecute and deliver any notices, stalements, certificates, or other documents required by this
caniraot or law necessary lo close the sale,

F. Unless the parties agree oltierwise, the dosing documents will be as found in the basic forms In the
current edition of the State Bar of Texas Real Estate Forms Manual wihout any additiona! dlauses.

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 Ts obligaled to complate under this contract, ordinary wear
and tear excepled. Any possession by Buyer befare closing or by Seller afler closing that Is ot avthorized
by a separate wrilten lease agreement is 4 landlord-tenant at sufferance relationship batween the parties,

{TAR-1602) 4.3.14 Paga 7413
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132,168 Reres, Highway 79 & Kenndy Fort Blvd.,
Comrercial Contract - Unimproved Proparly concesning Round_Rock. TX

12, SPECIAL PROVISIONS: The following spaclel provisions apply and will control in the event of a conilict
with other provisions of this contract, {If special provisions ere contained in an Addendum, identily the
Addendum here and reference the Addendum in Paragraph 220.)

See attached Spacial Provisions Addendum.

13, SALES EXPENSES;

A Sallars Expences; Saller will %tigf,or {he following at or before-closing:
{1) ;ﬂ;gamy&fléﬂggg llens, other than ticse.liens assumed by Buyer, Including prepayment penaliies
recording feus;
2) roleass of s’gm ban llablity, if applicable;
3) tax siatements or certificates;
4) preparation of the deed;
{6) one-half of any.ascrow fes;
g - costs to record any documents to cure tfe objections that Seller must cure; and
other expanses that Seller will pay under other provisions of this contract,

B. Buyar's Expenges: Buyer will pay for the following at or before closing:
{1) all loen expenses and feas;
{2_ preparation of any dead of trust;
3) recording faes for the deed and any deed of lrust;
(4) prernlums for flood Insurance as may be required by Buyer's lender:
(6) one-half of any escrow fee;
{6) other expenses that Buyer will pay under other provisions of this contract.

14. PRORATIONS:

A. Promllens!

1) Wmmummmmmwmmmm
@) emm!aerthe-year in-which-the sale-c tavaliable-on-the-clesing
) Hthe-amaunt-ol-ad-val - §ale-closes s Ry ;
wwmmm&mmmmmmnm&mwmmm&
ymwmmmmmmmm%m%mmmwm

ohargas-to-Buyor-at-clooing-and-Buyer-wheIFbLTSeStch- Bmounis-to-Sollor by on Pemomy
B. Bﬂm&&%wﬂmmwh&uwhwwwwn}eHWW&ml%
valuatien-on-the-F Wmedwlmmmmmmemmddmanumwwemmp
interoct-facsessmants)-forped efore-o rthe-aesessments-will-be-tha-sbligation-of tho-Seller-i-

C. Rentand Security Deposits: At closing, Seller will tender to Buyer all security deposits and the following
advence payments recelved by Seller for petiods after closing: prepaid expenses, advance rental

{TAR-1802) 4.1-14 - Page B of 13
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132,168 Acyen, Highway 79 & Kennsy Fort Blvd,,
Commarcis! Conlract - Unlmproved Properly conceming Round, Rook,  IX

payments, and other advance payments pald by tenants, Rents ‘:rora%ad to one pasly bul received by the
other party will be remitlad by the recipient {o the parlyto whom it was prorated within § days after the ren!
is received, This Paragraph 14C survives closing.

15, DEFAULT:

Bt : If Sellor falls to comply with this contracy, Seller Is In default and

er may

(1) terminate this contract and receive the eamust monsy, less any Independent conslderation under
Paragraph 78(1), as liquidated demages and as Buyer's sols remady; or

{2) enforoe specific peﬁomanea.nmhudroﬂ\ms{uwmy-bmvldeﬁwwmrboﬁm

18. CONDEMNATION: i before closing, condemnation proceedings are commencad. agalnst any part of the
Property, Buyer may:

A. terminate this contract by providing written nofice to Seller within 15 days after Buyer is advised of the
condemnation proceedings and the eamast money, less. any Independent consideration pald under
Paragraph 78(1), will be refunded to Buyer; or

B. appear and defend in the condemnation proceedings and any award will, at Buyer's election, belong 1o
21) Seller and tha sales price will be reduced by the sams amount; or
2} Buyer and the sales-price will nol be reduced.

17. ATTORNEY'S FEES: If Buyer, Seller, any bioker, or the titte company is a prevalling party in any legal
proceeding brought under or with relation to this contract or this transaclion, suth party is entitled to recover
from the non-prevailing panties all casts of such proceeding and reasonable altomey's fees. This Paragraph
17 survives tenmination of this contract.

18, ESCROW:

A. At dosing, the eamest money will be ?plied firsl to any cash-down payment, then to Buyers closing
costs, and any excess will be refunded to Buyer. If no closing occurs, the Hille company mey require

payment of unpaid expenses incured on behalf of the parties and a written releass of liability of the title
company from all parties,

B. If one parly makes written demand for the eamast money, the titte company will give notice of the
demangd by providing to the olher party a copy of the demand. If the tille company does not receive
written objection to the demand from the other parly within 15 days after the date the title company sent
the demand to the other party, the title company thay disburse the eamest money to-the party making
demand, reduced by the amount of unpald expenses Incured on behalf of the parly receiving the
sarnest money and the title company may pay the same to the credliors.

{TAR-1802) 4-1+14 , Pago9al 13
Peo2end wih TqPormi by P ogw 163T0 Fahoan W4t 11000, Trasm, LATrigan 40090 W IR Rote.0o0 132.168 Acses




132.168 Aores, Highway 79 § Kenney Foxt Blvd,,
Commercia! Conlract - Unimpraved Property conceming Round Rook, TX

C. The title company will daduct any independent consideration under Paragraph 78(1) before disbursing
any eamest money to Buyer and will pay the independent consideratlon to Sefler,

D. if the tille company complies with this Paregraph 18, each party hereby relaases the tile company from
all clalms related o the disbursal of the eamast money,

E. Notices under this Paragraph 16 must ba sent by centified mall, retum recelpt requested, Notices to the
title company are sffeciive upon recelpt by the'tile:company,

F. Any party who wrongfully falls or refuses to sign 2 relaase accepiable to the e campany within 7 days

after recolpt of the réquest will ke Hable b)‘l,h;g other paty for Bquidated damages in-an amount equal o
he-sum of; eg times-the amount of the earmast money; (5) the ‘money; (i) reasohable
attomey’s fees; and (i) all costh of suit ‘ -

G. O Seller O Buyer Intand(s) to coniplete this transaction 48 a part.of an exchange of Jkeskind propertiss
I} acoardined wih Saciin 1081 of (s, (MGl Revenl Sl o ngor i propert
connscion with tha contemplated-excharige will be pald by the-exchanging party, The ofiir pary wil

not incur any expanse or liabilty. with respact tothe exchenge, Tha parties agreo to cooparate fully and

lgn?'ood'mﬁito ngeand consummate the exchangs so as to comply to the maximum extent ferslblo
the provislons of Section 1031 of the Intamal Revenue Goda: The other provisions of this contract
will not be affested In the.event the contemplated exchange falls to acour,

19, MATERIAL FACTS: To tha bast of Sellsr's knowlsdge and bellef: (Check only one box.)

0 A, Seller s not aware of any material defacts {o the Proporty excapt as stated In the attached Commerclal
Property Condition Stalement (TAR~1408),

® 8. Exceptas otherwise provided inthis contract, Seller Is not aware of:

(1) any subsurface: structures, pits, waste, springs, or Improvements;

(2; any pending or threatened iRtigation, condermnation, er-assesament affecting the Property;

(3) any environmenta! hazards or conditions that materially affect the Proparty;

(4) whether the Property is or has been used for the storage or disposal of hazardous materials or toxic
wasle, a dump site or landfill, or any underground tanks or.contalners:

(5) whether radon, asbestos containing materials, ureafosmaldehyde foam insulation, lead-based
painy, toxis mold (fo the exient that |t adversely affects the health of ordinary occupants), or other
poliutants or contaminants of any niture now exist or ever existed on the Property;

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

{7) anyihreatenad or endangered species or thelr habitat on the Property;

%8) any present or past infestelion of wood-deslroying Insects in the Property's Improvements;

9) any contemplated material changes o the Propenty or surrounding area thel would malerially and
detrimentally affect the ordinary use of the Property!

{10) any condition on the Property that violates any law or ordinance.

(Dascribe any exveptions to (1)-(10) in Paregraph 12 or an addendum, )

20. NOTICES: All nofices betwaen the pariies under this contract must be In wiiting and are effective when
hand-delivered, malled by certified mall return recelpt requested, or sent by facsimile transmission to the
parties addrasses or facsimile numbers staled in Paragraph 1. The partles will send coples of any notices
to the broker representing the parly to whom the notices are sent.

A. Seller also conisenls to recalve any notices by e-mall at Seller's e-mall address staled in Paragraph 1.
& 8. Buysralso consents to recefve ahy notices by e-mall at Buyar's e-mall address stated In Peragraph 1,

21, DISp N rhos -agree-lo negoliate 1n-good-fadh-n-an-effort: to-resolve-any-dispule-
rolaled-to-this-contrast-that-weay-ad : V-1
submit-the-dispute-te-mediatien-before resorung to arbitrat i il-equally-shara-the-costs-of

(TAR-1802) 2-1.14 Pago 10 of 13

PRGOS Wit 2pFD by Biega TRITDFiicen s Hooa, From, MR 43Uz6 wayal e ram 132068 Acies




132.168 Acres, Highway 79 & Kenney Fort Blvd.,

Commareial Contract - Unimproved Property concoeming Round Rock, X

Arast—This-paragraph-dess-

a-mutualiy-acceplabla-mediator-This-paragraph-supives-termination-af-this-ce
not-prosiude-a-panty. from-coaking-equitablerelleHrorm-a cour-of-campatenturiedistion,
22, AGREEMENT OF THE PARTIES:

A

g8000000ag

This contract is binding on the parlles, their heirs, executors, represenlatives, successors, and
pormittéd assigns, This contract is to.be construed In-accordance with the laws of the State of Texas. It
any {erm or condition of this contract shiall be held to be invalild or unenforceatle, the remainder of this
contract shallnét bo difacied theraby, ' '

, This contract contalns the entire agreement of ifie parties and may not be chitiyed dxcapt n writing.

If this contract is exsuuted i u nuraber of [dentical counterparts, each counterpart is an original and all
counterpans, collectivaly, conslilite dhe-agreement,

Addenda which are part of this contract are: (Chack ali that spply.)
1) Property Destription Exhibt identified In Paragraph 2;
Commaércial Cintract Firiancing Addendum (TAR-1831);
3) Commercial Projierly Condition Statement (TAR-1408);
{4) Commercial Contract Addeéndum for Spaclal Provislons (TAR-1840);
{5} Notice to Purchaser of Real Property In'a Water Distriot:(MUD);
(8) Addendum for Coaslal Area Property (TAR-1915);
{7) Addendum for Property Lecated Seaward of the Guif intracoastal Watssway (TAR-1916);
8; informalion About Brokeraga Services (TAR-2501); and

{Note; Counspl far tho Toxes Assodlalion of REALTORS® (TAR) has dolermingd that any of the furegolng sudande which.ars promuaigated by
ho Texos Real Extata Commission (TREC) or pubiishad by TAR 1o approgriale for use with this form))

Buyer U] [ may-net-assign-this-contract-H-Buye
meﬁahwuﬁde:%hmmmme—ewg

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

24, EFFECTIVE DATE: The effaclive date of this contract for the purpose of parformance of afl obligations (s
the date the title company receipts this contract after all parlies execute this contract.

25, ADDITIONAL NOTICES:

A

B,

Buyer should have an absiract covering the Properly examined by an attorney of Buyer's selection, or
Buyar shouwld be furnishad with or obta?g atiffe poucy? y y d )

it the Property Is siluated tn a ulility or other slatutorily created district providing waler, sewer, drainage,
or flood contral faclifles and services, Chapler 49, Texas Water Code, requires Selfler to detiver and
Buyer to sign the statutory nolice 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 properly, dascribed below, thal you are aboul lo
purchase may be located In a certificated water or sewer service area, which is aulhorized by law to
provide water or sewer service 1o the properties in the cevtificated area. if your property is focated in a
certilicated area there may be special cosls or charges that you will be required to pay before you can

(YAR-1802) 4-1+14 : Pagoe 11 of 13
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132,168 Avven, Highway 70 & Fonney Fort Blwd,,
Commosctat Contract » Uninprovad Prepanty concenting <Round Rock, 9%

moeivowateroraswsewlce. m%o a poriod required to constiuct ines or olher fadiies
acaasmr provide waler or sewar lovourpmpeny You are advised 1o determine i the
&r]gm a{namﬁﬂ%a‘@aw o mtglﬁy uwmmthMMtwﬁ
bera 0 pt'ﬂ"m water BEWe Saivicd
promw um%wd m?!mwd'h "’wmﬁm fowm!nnmﬁwatorbefom

the exacution of 8 mmmmu thopuwlmof mmtydemw ‘the notice or af

doahgofpmulmoﬂhemmmm Tha real prepedyls: In Paragraph 2 of this contract,

D. tﬂho of shaves @ common bound mmmlmmmmmwmwm

§38 os’;um:’mwmm w4 notios regunding ctastal area proposty
oluded as

lfﬂwmwmmtedseawarddmeummamwwmmy 1 Toxus Neluril Resourcos
Coda, mqtmmnmuwmmmﬁmmehmmhehw%%beWadmmdmb

F, lmaPmpenyfa utsids the lmits of @ municiwalty, the Propeity may now or fater be Included
mem-tem urisdiction (ETY) of a municipality later bo sublact to annaxation
byuamwms%“‘zm (p%ﬁammwﬁfﬁmmmmwmm

determing  the Progerty lowmg amm!mmwem. ¢ should oentaot aff munfcipalition
Joonted by ﬂmsamm&pmwmﬂy BWG e

Bm!wmamnu!1 Imud(opezfonn oem;wamwﬂh ﬁmsﬁmﬁusewdm.mmmnm

ons to determin govemmartal reamaaom. or laws.
o Wmm’”‘m i dalomig o & ﬂme por. So e
un
inspattors; andmpdnm 15 the rosponalbiity of Buyor and not ths qum
determing the cretht weethiness of pan&

28, GONTRAGT ‘t\is omutgc. Tha exacution umlu: wﬁmﬂ gy ugw m ;onamm?n an ofreg: gzg pgr“ sag
srty, Unlass acoupls the o 200 pa,, ma ronein which
tad,ponm:.. ._(Lcto_bm..zo.&fiy___.mmw lamgndbeemmmﬂandv d

READ THIS CONTRAGY OARH'ULLY. The brokers and agents mske wo gopresentation or
rasommandation as to the lo umclamy 4l offest, ar tax conssyusncas of this documont or
transagtion. CONBULY your eyBEFORE nlng,

(YAR-1802) 4-1:14 . Pogaitel 18
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Commercial Contracd - Unimproved Proparty conceming

132.168 Atres, Highway 79 & Ranney Fort Blvd,,
Eound. Bock, TX

=

ATTORNEYS

Seilors atiomey:Rols Braunig Buyer's eltomsy: Bruce Haxms/hxloy Brynelaon ...

) Hauchaaker Blaon...Auite.200
Address; MMWMML_ Address: 2_Ragt: Mi£¥1in St,
Austin 8759 Madigon %y 53703
Phone & Fax;(s12)294-3712 Phono & Fox;[600) 1036136
Emalt ypbrouniaibrevniglawEivn. gom E-mall; bhurmsaxlay. com
Selisr’s attorney requests.coplas of documents, Buyer's sttorney requests coples of documents,
notices, ard other information; notices, and ather information:
& the title company sends to Seller. @ the title company sends to Buyer.
B2 Buyer sendsto Beller. B Seller sends to Buyer.

ESCROW RECEIPT

The title company acknowlsdges it of
[QA."the aoniract on is dey Bl g I 15 (effective dale);

B, eamest money in the amount of In the form of

s |17 W Lt ShyetT e 105

Boshing o 13703 ]

Phong & Fax:_ D13~ 39 01T / 512-Jb4-p I3

Anaignedmanunm:(;)’#). PUTLEOONDDS e 1oy, ConoULY e%‘{‘m’hﬂf (3,1 29!

BNTRAR, 7A@ c o m
shari. Vﬁu\jhméM e, com
(TAR-1802) 4-1-14 Paga 13 0f13
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Trect 1, 119.28 Acrs Tract, Save asd Bxcepta 1.50 Acre Trant Page 1 of7
Treot 2, 0037 Acro Tract

Tt oy Acte Tack EXHIBIT A

DESCRIPTION

SITUATED INTHE P, A, HOLDER SURVEY,

N DOCUMENT ‘NO, 2007049657 AND .AS
SCRIBED TN DOCUMENTNO; 199547747 OF ‘THE ORFICIAL PUBLIC RECORDS
OF SAID COUNTY, BEING A 119,28 ACRE (TRACT 1) TRACT, SAVE AND EXCEPT
BERTL. TELANDER SUBDIVISIC ) A 1.50°' ACRE TRACT, AND RECORDED IN
CABINET'H, PAGE. 126 OF THE PLAT RECORDS OF SAIY COUNTY, A.0,037 ACRE
(TRACT 2) 'TRACT, A 4580 ACRE (TRACT 3). TRACT; AND. A 8771 ACRE
(TRACT4) TRACT, SAID 13217 ACRB TRACT, AS SHOWN ON THB
ACCOMPANYING BOUNDARY SURVRY, B,H_,!NG‘ MORE PARTICULARLY
DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

TRACT1

BEGINNING at a 44" iron rod with “Baker-Alcklen” cap set for the northeast corner of said
157.385 acre tract, same being the northwest comer of a called 176.78 acre tract-as described ina
deed to. Gregory Staphen Carter axd recorded in Document No. 2010072268 of the Official
Public Records of said County, being on the south right-ofeway line of the Union Pacific
Rallroud, for the northeast corner and POINT OF BEGINNING hereof:

THENCE with the east line of said 157.385 acre tract, same being the west line of said
176.78 acte tract, §02° 15 15" E for a distance of 306.45 feet to a 42" iron rod with cap found
for an angle point on the east line of said 157,385 acre tract, sume being the southwest corner of
said 176.78 acre tract, for an angle point hereof;

THENCE continuing with the east line of said 157.385 aore tract, same being the south line of
said 176,78 acre tract, N 86° 30* 52" B for a distence of 8.57 feet to an.axle found for an angle
poiut on the east line of safd 157.385 acre tract, same being the northwest coraer of a called
60.58 acre tract as described in a deed to Emest Nelson Johnson, et al, and recorded In Document
No. 2003035323 of the Official Public Records of sald County;

THENCE contintiog with the east line of said 157,385 acre wact, same being the west line of
said 60.58 acre tract, 8 02° 09 49 B passing at a distance of 2771.35 feet a 14" jron rod with
“Baker-Aicklen” eap found, continuing for a total distance of 3267.63 feet to a calonlated point
in the centerline of Brushy Creek, for the southeast corner of said 157.385 acre tract, same being




Tract 1, 119,28 Aeve Trect, Save and Except a 1.50 Aere Truet Page2af?
Teart 2, 0,037 Avre Tract
Tract 3,4.580 Ao Trant
Tyant 4, 9,771 Acye Trust

the southiwest comer of said 60.58 acre tract, same belng am angle point on the north line of
MMBMF.Smmsmlz.awbdMﬂonmrdedinCahinsSﬁdesM7 348 of the
Plat Reoords ofsaid Cowmity, for the southeast ¢onter hereofs

THENCE with the south line of said WMWMWWWWW
ofsaidBmshyka,inpmmmmm&wdut%mmpmwhhmemmwa
called: 1.764 atire tact ag desciibed in & deedd 09, this Clity of Roupd Rock, Texas and recorded in
Document No; 2013036475 of the Officlal PublicRecords of said Couitty, the:following four (4)
courses and distarices:

b
2

3).

9

8 70° 05™ 587 W for-a distance of X38.30 fect fo a caleyluted angle point hereof,

888°48' 317 W t’or a distance of 700.00 feetto a calculated angle polut hereof,

8 67° 487 31" W for a distance of 240.00 feet to a calculated angle point hereof, and

8 53° 00’ 31" W for a distance of 137.67 feet to a calealated point set for the northwest

comer of said 1.764 acre tract, being on the cast right-of-way line of Kemmey Fort
Boulevard (right-of-way width varies), for the southwest corner hexeof;

THENCE through the interior of said 157,385 acre tract, same being the east right-of-way line
of said Kenney Fort Boulevard, the following nixe (9) courses and distances;

Y

)

3)

4)

N03°27' 24" W for a distance of 497.11 fect to a 14" iron rod with “Baker-Aicklen” cap
set for an angle point heveof,

N 86° 32’ 36" E for a distance of §8.31 feet to an iron rod with “SAM" cap found for an
angle poiat hereof,

N03°27 24" W for a distance of 244.21 feet to a 14" iron rod with "Baker-Aicklen” cap
set for an angle point hereof,

N19°10 07" W for a distance of 376.67 feet to a 4" iron rod with “Baker-Afcklen” oap
set for an angle point hereof,

N 26° 22’ 37" W for a distance of 1455.20 feet to a ¥4 iron rod with “Beker-Ajcklen” cap
set for an angle point hareof,
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6) N22°48' 02" W for a distance of 160.3F feet to a 14" lron rod with “Baker-Aicklen” cap
set for an dngle poiist hereof, -

7 NI6°22' 37" W for.a distance of 114.86 feekto a 36 lron rod with “Baker-Alcklen™ cap

setfor an angle point hareof,

8) N23°12 25”'W for a distance of 254,69 fiet to a 34" iron tod with “Baker-Alciden” cap

sot for an angle point bereof, and,

9) NO2°18 18" W for a distance.of 323,08 feat.10.a 34" iron vod with “Baker-Alcklen” cap
set on the north lie of sald 157.385 eore tract; same being the intessestion of the east
rght-of-way line of sald Kennsy Fert Bonlevard and the south yight-of-way- line of suid
Union Pacific Railrozd, for thie northwest comer hereof, from which a calculated point for
the northwest comer of said 157,385 acre trict, same being the northeast comer of a called
107.17 eore tract a5 described in a deed to the Hickox Family Limited Trast and recorded in
Docoment No. 2006053683 of the Official Public Records of said County bears,

8 63° 35" 42" W for a distance of 21.91 feat;

THENCE with the sotth line of said 157.385 acre trict, same being the south right-of-way line
of said Union Paoific Railrond, N 63° 35" 42" E for a distance of 2121.70 feet 1o the POINT OF

BEGINNING hereof and containing 119.28 acres of Yand.
SAVE AND EXCEPT

A 1.50 ACRE TRACT OF LAND SITUATED IN THE P, A. HOLDER SURVEY,
ABSTRACT NO. 297, WILLIAMSON COUNTY, TEXAS, BEING ALL OF
BERTL TELANDER SUBDIVISION, A SUBDIVISION RECORDED IN
CABINET H, PAGE 126 OF THE PLAT RECORDS OF SAID COUNTY AND
IN' A CORRECTION DEED RECORDED IN DOCUMENT NO. 1986037348 OF
THE OFFICIAL RECORDS OF SAID COUNTY

TRACT 2

BEGINNING st a %" iron rod with “Beker-Aicklen” cap set on the intersection of the
west lin of said 157.385 acre tract and the west right-of-way line of said Kenney Fort
Boulevard, being on the cast tue of sald 107,17 acre tract, for the north comer and
POINT OF BEGINNING hereof, from which a caloulated point for the northwest
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comeyr of sald 157,385 aote tact, same being the nostheast corer of sald 107,17 acre
tract bears, N 02° 18 16” B for a distants of 662,65 feot;

THENCE through the interfor of said 157.385: aote tmet, with the weat dght-of-way line
ofsaidKnnmyFonBoubvaxﬂ,sww 51" B for a distance of $9.14 faet10 & W* iron
xod with “Beler-Aicklen” cap set-on the north coiner of a called 0.158 e tract o5
dosceibed as Tyact S in a deed to the. Clty of Round Rock and recorded 1 Docutnent
No, 2011041098 of the Offioial Public Records of said County, for ain angls polnt herecds

THENCE continuing through the ntesior of said 157.485 acve tract, with the north line
asﬁdo.lssmmuwfonowingtwo&)wmanddmm

1) 817°19" 17 W for a distance of 55.31 feet to a 16" jron rod with “Baker-Aicklea”
cap set for an angle point hareof, and

2) §62°42 23" W for a distance of 8.54 feet to an iron rod with “SAM™ cap found on
the wast line of said 157.385 acre tract, sams belng the east Yine of said 107.17 acre
- tract, for the northwest comer of said 0,158 &ore tract, for an angle point hereof;

THENCE with the west line of said 157.385 acre trdct, sams being the east line of said
107.17 acre tract, N 02° 18’ 16” W for a distance of 108,67 feet to the POINT OF
BEGINNING hereof and contalning 0.037 agre of land.

TRACT 3

BEGINNING at an iron rod with “SAM" cap found on the west line of said 157.385 acre

traot, same being the east line of said 107.17 acre tract, for the southwest corner of said

0.158 aore tract, for the northwest corer and POINT OF BEGINNING hereof, from

which a caloulated point for the northwest comer of said 157.385 ucre tract, same being

gxe northeast corner of said 107.174cre tract bears, N 02° 18’ 16" B for a distance of
58.82 feet;

THENCE through the interior of said 157.385 acre traot, with the south line of said
0.158 acre tract, thefdlowhg two {2) courses and distances:

1) N63°36 32" E for a distance of 46.58 féet 10 a 15" iron rod with “Baker-Aickien”
cap set for an angle poiat hereof, and
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2) 871°13 19 E for a distance of 5641 feet to 1 14 iron rod with ‘Baker-Alcklen”
cap get on the southeast comer of sall 0,158 aces tiact, same being on the west
right-of-way line of said Kenney Fort Boulevard, for the northesst comer hereof;

THENCE continuiag theough the futerior of sald 157.385 sore tract, with the west right-
of-way lins of said Kexiney Fort Boulevard, § 26°22" 37" B for a distance of 695,13 feet
to 8 ¥ iron rod with “Baker-Aicklen” cap sot for the northeast comer of a called
0.864.acrs tract and:described as Tract 4 i galt Dochment No, 2011041098, for the east

coxgar hereof;
THENCE cositjoving thvobgh the interior of sald 157.385 acre. tract, with the noxth line

of zald 0,864 scre tract, ts followlng two () courses and distanies:
1) SWW’meraﬁmnwofSﬁﬂlmm 334" iron rod with “Baker-Aicklen”
cap set for an angle point hegeof, and

2) S 63° 3P 08" W for a distance of 39271 feet o a %" iron rod with
“Baker-Aicklen” cap set on the west line of sald 157,385 acre tract, same being the
east line of said 107.17 aore tract, for the northwest coraer of said 0.864 acre traot,
for the southwest comer hereof, from which a %" iron rod found bears,
§'63°37° 08" W for a distance of 1.23 feet;

THENCE with the west line of said 157.385 acte tract, same being the east lins of said
107,17 acre tract, N 02° 18’ 16" W for a distance of 848.86 feet to the POINT OF
BEGINNING hereof and containing 4.580 acres of Jand,

TRACT 4

BEGINNING at a caloulated point on the west lie of said 157.385 acre tract, same
being the east }ine of sald 107,17 acre tract, for the southwest comer of gaid 0.864 acre
trao, for the northwest comer and POINT OF BEGINNING hereof, from which an iron
rod with “SAM" cap found bears, § 63° 37 14"'W for a distance of 1.43 feet;

THENCE through the interior of said 157385 acre tract, with the south line of sald
0.864 acre tract, the following two (2) courses and distances;

1) N63°37 14" E for a distance of 428,45 feet to an iron rod with “SAM" cap found
for an angle point hereof, and
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2) 87122’ 37 K for a distance of 5641 ﬁeetma%"ironmdwiﬁx“BalmhAicklw"
cap set, for the southeast comer of safd. 0.864 acre trant, ¢ame being on the west
dght-af-way lins of sald Kenney Fort Bouleveid, for the nortkeast cormer hareof;

THENCE coptinoing through the interior of sald 157,385 acre tract, with the west right-
of-way line of said Kennéy Fort Boulevad; ths folldwing four (4) contes and distances:

1) 826°22' 37 K for a distance of 250,83 feot to-a 4 iron rod with “Baker<Ajcklen”
cap sat for a point of curvatuse hereof,

2)  with the arc of a cuxve to the right, huving a radius of 2441.95 feet, an are length of
306,03 fect, a contral angle of 012° 09 37, and a chord which bears,
8 21° 13' 46” K for a distance of 305:46 feet to a %" fron rod with “Baker-Aicklen®
cap set for o point of non-tangency hereof,

3) S§00°08° 13" E for a distance of 360.28 feet to a ¥4 iron rod with “Baker-Aicklen”
cap set for an angle point hereof, and

4)  S816° 11’ 19" W for a distance of 16580 feat to an iron rod with “SAM" cap found
for tha northeast corner of a called 12,1 acre tract as described in a deed to the City
of Round Rock and recorded in Document No, 2013049009 of the Official Public
Records of said County, same being an angle point on the west right-of-way line of
said Kenney Fort Bonlevard, for the sountheast corner hereof:

THENCE continuing through the intexior of said 157,385 acre tract, same being the north line of
said 12,1 acre tract, 8 88° 42' 17 W for adistance of 267.08 feet to & 14" ixon rod with “Baker-
Aicklen” cap set on the west line of said 157,385 acre tract, same being an angle point on the
north line of'gaid 12.1 acre tract, being on the east line of a called 4.42 acre tract as deseribed in
a deed to Thomas P, Birod and spouse, Christel Elred and recorded in Volume 1813, Page 540 of
the Official Records of seid County, for the most southerly southwest comer hereof, from which
814" iron rod found for the southeast corner of said 4.42 acre tract bears, S 01° 25* 18" Bfora
distancs of 100.00 feet;

THENCE with the west lins of sald 157,385 acre tract, same being the east line of said 4.42 acre
tract, N 01° 25” 18" W for a distance of 498.30 feet to a 14" iron xod Found for an angle point on
the west line of said 157,385 acre tract, same being the northeast comer of said 4,42 acre tract,
for an angle point hereof;
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THENCE continuing with the west line.of said 157.385 acre tract, same belng the north line of
said 4,42 acre (ract, S 89° 09 25" W for a distance of 319,80 feet to s %" iron rod Found for an
angle point on the west line of said 157,385 acre tract, same being the northwest corner of sald
4.42 acre tract, being on the east line of suid 107.17 acre tract, for the most westerly southwest

corner hereol}

THENCE continuing with the west line of said 157.385 acre tract, sume being (he cast line of
said 107.17 acre tract, N 02° 18" 16" W for a distance of 369.49 feet to the POINT OF

BEGINNING hereof and containing 9.771 acres of Jand.

Bearing basis is grid north for the Texas Central Zone (4203) NAD 83/93 HARN,

Surveyed under the direct supervision of the undersigned July 30, 2014

“Aegarel A. Nolen ({';’i\;
Registered Professional Land Surveyor No, 5589 \1:4 0
BAKER-AICKLEN & ASSOCIATES, INC. Wy
507 West Liberty Avenue ™
Round Rock, TX 78664

(512) 244-9620

Joh No,: 2146.3-002-20

Filename: KAPROJECTS\I146-3.002_CarTex Bngineoring Services. Blsun TrolLBASuney\METES AND BOUNDS\Bison Tracts )-4.d0¢
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PECIAL PROVISON UM TO COMMERCIAL CONTRACT — UNIMPROVED
PROPERTY BETWEEN BISON TRACT 79, LTD, AND KR ACQUISITIONS, LLC

This Special Provisions Addendum (the “Addendum™) is incorporated by reference into
the Texas Association of Realtors Commercial Contract ~ Unimproved Property to which it is
attached (the “Form Offer”). This Addendum and the Form Offer may herein be referred to as
the “Offer”. Buyer and Seller (who may herein be referred to as the “parties”) agree as follows:

1. Conflicts with Form Offer. In the event of any conflict between the terms and
conditions of this Addendum and the Form Offer, the terms and conditions of this Addendum
shall control. Capitalized terms used herein shall have the meaning ascribed to such terms in the
Form Offer unless otherwise defined herein,

2. Buyer’s Due Diligence. Buyer, and its agents and contractors, shall have the right
to access and enter upon the Property and to perform any inspections, reviews, sampling, testing,
and evaluation of the Property for the purpose of determining the suitability of the Property for
Buyer's intended use (i.e., development of a Kalahari waterpark resort hotel and convention
center — the “Proposed Project”). Buyer's inspections, testing, sampling, and evaluations, which
shall be conducted at Buyer's expense, shall be with regard to the environmental condition of the
Property, soil conditions, utility access, ingressfegress, availability of municipal incentives,
assessment of financial feasibility, availability of acceptable financing to fund the development
of the Proposed Project, market conditions (including an evaluation of competing hospitality and
lodging businesses), path-to-development issues (i.e., when development can ocour), ability to
enter into coniracts to purchase adjacent parcels, and such other matters which Buyer, in its
reasonably exercised discretion, deems material to its decision to acquire the Property and
develop it for the purpose set forth above. In addition while this Offer is in effect Buyer shall
have the right to make and pursue applications for governmental approvals, permits, licenses,
zoning changes, and similar or related entitlement matters with respect to the Property
(“Entitlements”) provided, however, that the Buyer shall require that any such Entitlements not
take effect until the closing ocours and if any Entitlements do take effect prior to the closing
occurring then if closing shall not occur for any reason except for Seller’s breach of this Offer,
Buyer shall release all such Entitiements that Buyer has had issued for the Property and which
are binding on the Property and this provision shall survive the termination of the Offer. Buyer
shall also have the right to engage in discussions and negotiations with governmental authorities
having jurisdiction over the Property including, without limitation, for the negotiation ‘of
development agreements, financing agreements, road access agreements, easement agreements,
utility service agreements, tax agreements, and any similar or related agreements, Without
limiting Buyer’s rights herennder (a) the Seller shall provide reasonabile cooperation with respect
to the Buyer’s activities under this Section 2 including, without limitation, signing of
applications for Entitlements; so long as such applications are at Buyer's cost and without
liability to Seller; and (b) Seller shall ensure that Buyer shall have access to the Property so that
Buyer can conduct the activities and exercise the rights contemplated under this Section 2.

3. Extension of Feasibility Period. Buyer shall have the right to extend the.
feasibility period (as defined in the Form Offer) pravided under Section 7.B of the Form Offer as
follows: '




‘ a, If Buyer deposits additional earnest money of $50,000 with the title
company on or before the date that is five (5) days after the expiration of the initial 90-day
feasibility period described in Section 7.B of the Form Offer, the feasibility period will be
deemed extended for an additional 90 days and the 90 days inserted in the blank in Section 7.B
of the Form Offer will be deemed deleted and replaced with 180 days.

b, If Buyer extends the feasibility period for 90 days under the procedures
provided in Section 3(a) above, then if Buyer deposits additional sarnest money of $50,000 with
the title company on or before the date that is five (5) days after the expiration of the feasibility
period as extended under Section 3(a) above, the feasibility period will be deemed extended for
an additional 90 days and the 180 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(a), above, will be deemed deleted and replaced with 270 days.

c. If Buyer extends the feasibility period under the procedures provided in
Section 3(b) above, then if the Buyer deposits additional earnest.money of $50,000 with the title
company on or before the date that is five (5) days after expiration of the feasibility period as
extended under Section 3(b) above, the feasibility period will be deemed extended for an
additional 90 days and the 270 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(b), above, will be deeined deleted and replaced with 360 days.

d, Each of the ninety (90) day extensions of the feasibility pericd described
In this Section 3 is an “Extension Period”. The initial ninety (90) day feasibility period described
in the Form Offer is the “Initial Feasibility Period”.

4, E oney.

a. In Section 5.A of the Form Offer the Buyer will have 3 business days after
_ the effective date (as defined in the Form Offer) to deposit the initial installment of the eamest
money. At the closing all earnest money that has been deposited or paid over by Buyer under
this Offer shall be applied to the sales price in favor of Buyer and the Buyer shall be entitled to a
credit in its favor at the closing in the amount of al} the earnest money paid over or deposited by
Buyer under the Offer,

b, In the event the Buyer terminates this Offer pursnant to Section 7.B of the
Form Offer during the Initial Feasibility Period then all the eamnest money shall be returned to
the Buyer, less the $1,000 of independent consideration provided for in the Form Offer. In such
case the independent consideration of $1,000 shall be disbursed to Seller. In the event the Buyer
terminates this Offer pursuant to Section 7.B of the Form Offer during the first Extension Period
$50,000 of the carnest money shall be disbursed to Seller and $50,000 of the earnest money shall
be disbursed to Buyer, If the Buyer terminates this Offer under Section 7.B of the Form Offer
during the second Extension Period $100,000 of the eamest money shall be disbursed to Seller
and $50,000 of the earnest money shall be disbutsed to Buyer. If the Buyer terminates this Offer
under Section 7.B of the Form Offer during the third Extension Period then $150,000 of the
carnest money shall be disbursed to Seller and $50,000 of the earnest money shall be disbursed
to Buyer. If Buyer’s failure or refusal to close the transaction contemplated by this Offer is due




to the breach or default of the Seller or the failure or nonsatisfaction of any condition precedent
set forth in Section 12 of this Addendum for the benefit of Buyer, then Buyer shall have the right
to a retun of all the earnest money (whether deposited by Buyer or disbursed to Seller), less the
$1,000 of independent consideration, Buyer’s rights under this Section 4(b) of this Addendum
are in addition to, and not in limitation of, any other rights or remedies the Buyer has under this
Offer including, without Hmitation, the rights and rémedies of Buyer under Section 17 of this
Addendum. If this Agreement terminates the Buyer and Seller agree to provide instructions to
the title company for the disbursement of the earnest money in accordance with the foregoing
provisions which obligation shall survive termination of this Offer.

5. Closing Date. The olosing of the transaction contemplated by the Offer shall be
on the date that is 30 days after expiration of the feasibility period. Each time one of the
feasibility period extension rights under Section 3 above is exercised the date of the closing shall
be re-determined based on the new duration of the. feasibility period.

6.  No Representations; “Ag Is” Purchase. This Offer, the deed Seller is to deliver at

Closing, and any other documents Seller is to deliver or does deliver at the Closing are
collectively the “Transaction Documents”, Despite anything contained herein to the contrary the
terms of this Section 6 do not (a) limit, modify, exclude, or affect any of the covenants,
obligations, duties, representations, or warranties of the Seller contained in the other Sections or
provisions of this Offer or in any of the other Transaction Documents (the “Other Provisions™);
or (b) limit the Hability of the liability of Seller for or under the Other Provisions, Except for the
representations and warranties set forth in the Transaction Documents, SELLER MAKES NO
WARRANTIES OR REPRESENTATIONS of any kind or character, express or implied, with
respect to the Property, its physical condition, income to be derived therefrom or expenses to be
incurred with respect thereto, or with respect to information or documents previously furnished
to Buyer or furnished to Buyer pursuant to the Offer, or with respect to Seller’s obligations or
any other matter or thing relating to- or affecting the same, The parties acknowledge and agree
that there are no oral agreements, implied or oral warranties, or other representations made
between the parties that are outside of the written terms of this Offer or the other Transaction
Documents. Notwithstanding anything contained herein to the contrary, this Section shall
survive the Closing or any termiriation of the Offer.

BUYER ACKNOWLEDGES THAT, EXCEPT FOR THE REPRESENTATIONS AND,
WARRANTIES EXPRESSLY PROVIDED IN THE TRANSACTION DOCUMENTS, THE
CONVEYANCE OF THE PROPERTY IS SPECIFICALLY MADE “AS.IS” AND
“WHERE-IS,” WITHOUT ANY REPRESENTATIONS. OR WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING IMPLIED WARRANTIES OF FITNESS FOR ANY PARTICULAR
PURPOSE OR MERCHANTABILITY OR ANY OTHER WARRANTIES WHATSOEVER.

BUYER ACKNOWLEDGES THAT EXCEPT FOR THE REPRESETATIONS AND
WARRANTIES EXPRESSLY MADE IN THE TRANSACTION DOCUMENTS, (A)
NEITHER SELLER NOR ANY OF ITS AGENTS HAVE MADE, AND SPECIFICALLY
NEGATE AND DISCLAIM, ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOBVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, OF, AS TO,




CONCERNING, OR WITH RESPECT TO, (I) THE VALUE, NATURE, QUALITY OR
CONDITION OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY, (II) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH MAY BE CONDUCTED THEREON, (IlI) THE
COMPLIANCE OF OR BY THE PROPERTY WITH ANY LAWS, RULES, ORDINANCES
OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY, (IV) THE
HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY, OR (V) ANY OTHER
MATTER WITH RESPECT TO THE PROPERTY, AND (B) NEITHER SELLER NOR ANY
OF ITS AGENTS HAVE MADE, AND SPECIFICALLY NEGATE AND DISCLAIM, ANY
REPRESENTATIONS OR WARRANTIES REGARDING COMPLIANCE OF THE
PROPERTY WITH ANY ENVIRONMENTAL PROTECTION, POLLUTION OR LAND USE
LAWS, RULES, REGULATIONS, ORDERS OR REQUIREMENTS, INCLUDING THOSE
PERTAINING TO SOLID WASTE, AS DEFINED BY THE U.S. ENVIRONMENTAL
PROTECTION AGENCY REGULATIONS AT 40 C.F.R., PART 261, OR THE DISPOSAL
OR EXISTENCE, IN OR ON THE PROPERTY, OF ANY HAZARDOUS SUBSTANCES, AS
DEFINED BY THE COMPREHENSIVE ENVIRONMENTAL RESPONSE
COMPENSATION AND LIABILITY ACT OF 1980, AS AMENDED, AND THE
REGULATIONS PROMULGATED THEREUNDER, EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED IN THE
TRANSACTION DOCUMENTS, BUYER SHALL RELY SOLELY ON ITS OWN
INVESTIGATION OF THE PROPERTY AND NOT ON ANY INFORMATION PROVIDED
OR TO BE PROVIDED BY SELLER OR ITS AGENTS OR CONTRACTORS, EXCEPT FOR
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER IN THE
TRANSACTION DOCUMENTS SELLER SHALL NOT BE LIABLE OR BOUND IN ANY
MANNER BY ANY VERBAL OR' WRITTEN STATEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE PROPERTY OR THE OPERATION THEREOF,
FURNISHED BY ANY PARTY PURPORTING TOQ ACT ON BEHALF OF SELLER.

7. Title Objections,

a. The Buyer will have thirty (30) days after its receipt of the title
commitment for the Property or Buyer’s survey of the Property, whichever is later, to send to
Seller any objections it has to any matters set forth in the title commitment or survey (the
“Objection Period") provided that Buyer is deemed to have received the survey on the eatlier to
occur of (i) the date of Buyer’s actual receipt of the survey, or (ii) the deadline specified in
Section 6B of the Form Offer. Buyer’s notice containing its objections is referred to herein as
the “Objection Notice”. The term “Permitted Exceptions” means any matter contained in the
title commitment to which the Buyer does not object in writing within the Objection Period and
any encroachment on the Property or other adverse title matter shown on the survey to which the
Buyer does not object within the Objection Period.

b, Afer receipt of an Objection Notice, the Seller shall have the option, but
not the obligation, until the date that is thirty (30) days after the date the Objection Notice is
received by the Seller (“Cure Period"), to cure any of Buyer’s objections, An objection will be
deemed cured within the Cure Period if Seller either cures the objection within the Cure Period




in a manner reasonably acceptable to the Buyer or Seller comuits in writing during the Cure
Petiod to cure the objection priorto or at-closing in a manner reasonably acceptable to Buyer, If
any objection is not cured within the time periods contemplated above, then the Buyer shall have
the right to terminate this Offer by giving written notice to Seller at any time on or before the
thirtieth (30th) day after the expiration of the applicable cure period. If Buyer does so terminate
this Offer then all carnest money, less the $1,000 of independent consideration, shall be returned
to Buyer, If the Buyer does not so terminate this Offer then (i) any matter shown on the title
commitment, and (ii) any encroachment on the Property or other adverse title matter shown on
the survey, to which the Buyer objected in its Objection Notice and which has not been cured
within the Cure Period shall be deemed Permitted Exceptions. Further, all leases of the Property
which predate this Offer and all leases of the Property made after the date of this Offer and
which were made in accordance with the terms of this Offer are the “Permitied Leases”. Any
Permitted Leases which have terms that extend beyond the closing date (“Post Closing Leases™)
shall be deemed Permitted Exceptions, The Seller shall cause the title company to issue to the
Buyer at closing a title commitment showing the Buyer as the insured and as the fee simple
owner of the Property, the effective date of the policy as of the date of the closing, the policy
amount in the amount of the sales price, and showing no exceptions to the coverage of the title
insurance policy other than Permitted Exceptions. If Seller commits to cure any objected to title
or survey matter in writing then Seller shall be bound and obligated under this Offer to cure such
matter on or prior to the closing date and any such matter will not be deemed a Permitted
Exception,

c, Despite anything to the contrary contained herein, the term Permiited
Exceptions shall not include (i) any Monetary Liens or (ii) any leases other than Post Closing
Leases, or (iii) any standerd title exceptions that can be removed by Seller providing the
Affidavits and Indemnity as to Debts, Liens, and Possession in the form contemplated by Section
11(a) of this Addendum, “Monetary Liens” means any mortgage, assignment of rents and leases,
construction lien, delinquent real estate tax lien (other than for real estate taxes for the year of
closing provided none are delinquent as of the closing date and other than the lien of any
rollback real estate taxes that would become due as a result of the change of the use of the
Property due to the acts of Buyer), fixture filing, or any other monetary lien, broker lien, or
collateral security document. The term Monetary Lien does not include any of the foregoing
items listed in the sentence which affect the Property due to the acts of the Buyer, The Buyer
need not object under Section 7(a) of this Addendum to any Monefary Liens or any matter
described in Section 7(¢)(ii) or (jii).

8. Proration; Special Assessments and Real Estate Taxes. The Seller shall pay as

they become due and no later than the closing date all the basic ad valorem real estate taxes for
the Property in the amount payable under the existing agricultural use exemption (“Seller's
Taxes”) for all years prior to the year in which the closing occuts and a prorated portion of such
Seller’s Taxes for the year in which the closing occurs. The Seller shall also be responsible for
paying as they become due and no later than the closing date all penalties, late fees, and interest
for any Seller’s Taxes which were due prior to or on the closing date but not timely paid by
Seller. If a tax bill for Seller’s Taxes for the year in which closing shall occur has not yet been
issued as of the closing, the title company shall estimate Seller’s Taxes at the closing based on
the amount of basic ad valorem real estate taxes paid by Seller for the immediately preceding




year. The title company shall prorate the actual or estimated amount of Seller’s Taxes for the
year in which closing occurs as to the date of closing between the parties, and such proration
shall be final and binding on the parties hereto, Buyer, and not Seller, shall pay any and all
rollback real estate taxes, special assessments, standby fees, road assessments, or any other such
tax, fee, or imposition, which arise after closing, .or which arise before closing to the extent
arising from Buyer’s change of use (or intended change of use), or application for zoning,
permits, or other Entitlements, it being the agreement of the parties that Seller is responsible only
for the Seller's Taxes (and related penalties, late fees, and interest) which it is specifically
obligated to pay under this Section 8§ and Buyer is responsible for all other taxes, agsessments,
and impositions (including without limitation rollback taxes, special assessments, and road
assessments). The parties shall not revisit any estimated prorations following the issuance of the
tax bill, regardless of any variation between the estimated and actual amounts, The third to last
sentence of this paragraph shall survive closing or termination of the Offer.

9. Specigl Warranty Deed. The special warranty deed delivered by Seller at the
closing shall include a warranty that the Property is conveyed free and clear of all liens and
encumbrances created during Seller’s period of ownership of the Property other than Permitted
Exceptions.

10.  Leases Seller represents that attached to this Addendum as part of Exhibit A are
true, correct, accurate, and complete copies of all leases (including all amendments) to which all
or any part of the Property is subject prior to the date of this Offer, other than any mineral leases
{for which Seller makes no warranty or representation). Buyer is advised to review the Title
Commitment as to any mineral leases, Seller represents that the existing leases are (a) the
agricultural lease for year 2015 attached to this Addendum and (b) an oral month to month lease,
with a monthly rental currently at $1,000, with the residents named in the 2002 lease attached to
this Addendum. The Seller may after the date hereof enter into additional leases affecting the
Property provided that all such leases are in writing, all such leases are solely for agricultural or
residential purposes, the term of any such leases after giving effect 1o all extension and renewal
options does not exceed a-year, and Seller first obtains the prior written consent of the Buyer to
any such leases which the Buyer will not unreasonably withhold, condition, or delay; provided,
however, Buyer’s consent is not required (a) as to any agricultural leases for one year or less
which are required to maintain the Property’s agricultural exception for property taxes and
having the following terms: the lease can be terminated by landlord upon not iess than 30 days’
notice to tenant and upon payment to tenant the greater of (i) all actual out-of-pocket costs of
planting any crops, or (if) the then market value of any crop that tenant has planted in that year,
or (b) any residential lease which is a month to month lease. All such leases shall be deemed
Permitted Leases and Post Closing Leases, Without limiting the Buyer’s rights hereunder by
enumeration, the Seller will not enter into any lease of all or part of the Property, while this Offer
is in effect, that would limit or restrict the ability of the Buyer to conduct the activities
contemplated under Section 2 of this Addendum, The Seller will provide the Buyer with copies
of each written lease and the terms of each unwritten lease it makes for the Property while this
Offer Is in effect.

1. Closing Deliverables. In addition to the documents to be delivered by the Seller
at the closing as described in the Form Offer, at the closing the Seller shall:




a. Execute and deliver an Affidavits and Indemnity as to Debts, Liens, and
Possession on a customary form indicating there-are no unpaid debts for fixtures, equipment, or
improvements relating to the Property; no construction liens or construction lien rights affecting
the Property; no unpaid labor and materials used in the construction on the Property; no leases or
parties in possession affecting the Property (other than Post Closing Leases and mineral leases
which are Permitted Exceptions); and no purchase contracts for the Property or contracts to sell
the Property; provided, however, Seller may except from such affidavit any such matters which
were caused by the acts of Buyer.

b. Execute and deliver such other-affidavits and certificates as are required so
that the title company can remove the title exception on the title commitment for mechanics
liens, construction liens, and/or material suppliers liens and the general exception for tenants in
possession but which affidavit may disclose any applicable Post Closing Leases.

c. Deliver fully executed releases of all Lien Documents which are needed
for the Property to be conveyed at the closing free of all Lien Documents. “Lien Documents”
means collectively all mortgages, assignments of rents and leases, deeds of trust, other collateral
security documents, construction liens, mechanics liens, or material supplier liens but does not
include any liens created by the Buyer.

12, Conditions Precedent. - The obligations of the Buyer to take the actions otherwise
required of it at the closing are subject to and conditioned upon the satisfaction of each of the
following conditions precedent listed below.

a.  The Seller shall have delivered all the documents it is to deliver at the
closing in duly executed form at or prior to the closing date and Seller shall have cured all title
objections it has committed to cure under Section 7(b) of this Addendum.

b. The Seller shall have materially complied with all its other obligations to
be performed at or prior to the closing.

c. The representations and warranties of the Seller in this Offer shall have
been true and correct at the time made.

13.  Documents. Copies of the documents listed on Exhibit A attached hereto and
incorporated herein, to the extent they are in the possession or control of the Seller, shall be
delivered to Buyer within fifieen (15) days after the effective date. If any documents that are
responsive to the requests made in this Section 13 and Exhibit A come into the possession or
control of Seller after the date hereof the Seller shall provide copies to the Buyer promptly. At
the Closing the Seller will provide a copy of a resolution and such other documents as arc
re%sonably required by Title Company to demonstrate that Seller is authorized to enter into this
Offfer.

14.  Operation of the Property. Until the earlier of the closing or the termination of
this Offer, Seller shall:




a. Status of Title. Not do anything, or permit anything to be done, that would impair,
alter, or modify the status of title to the Property other than recording documents
which solely release liens to which the Property is subject; provided that Seller may
enter into new leases in accordance with the terms of Section 10 of this Addendum,

b. Maintenance. Maintain the Property in materially the same manner and condition as
immediately prior to the effective date of this Offer and not materially alter the
Property, provided however that the following will not breaches of Section 14(b):
routine maintenance, replacements, and repairs and ordinery farming activities
consistent with past practices, damage and/or destruction to or of the house on the
Property not caused by Seller, damage and changes caused by the elements or acts of
nature, and reasonable wear and tear,

c. Amendments. Not enter into any amendment or modification to any lease, easement,
or other agreement that is binding on the Property. '

d. Transfer. Not cause or permit transfer, conveyance, sale, assignment, pledge,
mortgage, lease, or encumbrance of any of the Property, other than leases made in
accordance with the terms of Section 10 of this Addendum. Not enter into any
contract or agreement for the purchase or sale of all or any part of the Property.

Section 14(d) above will not apply to the granting to any bona fide bank or financial institution
any mortgage, deed of trust, or collateral assignment of rents and leases in the Property. Seller
shall not cause or allow the aggregate amount of all labilities secured by the Property to exceed
eighty percent (80%) of the Sales Price provided, however, that this restriction in this sentence
shall expire once the closing has occurred.

15.  Adyise Buyer. Until the earlier of the Closing or the termination of this
Agreement, Seller shall notify Buyer in writing within forty five (45) days afier Buyer receives
any of the following:

a, Any notice of the commencement of a lawsuit or other legal proceedings
against Seller. :

b. Any notice of any pending or threatened proceeding in bankruptcy or
insolvency naming Seller as debtor.

c. Any notice of any enforcement, clean-up, removal or other govemnmental
or regulatory enforcement action concerning any environmental contamination on the Property
which is instituted, completed or threatened.

16.  Contingency Savings. The parties hereto acknowledge that Buyer will expend
material sums of money in reliance on Seller’s obligations under the Offer in connection with
negotiating and executing the Offer, furnishing the eamest money, conducting the due diligence
activities contemplated by the Offer, and preparing for closing, and that Buyer would not have




entexed into the Offer withont the availability of the righis to pérform the due diligehee activities
described horoln, The partles, therefore, agree that adequate consideration exists (n addition to
the gonsideration referred to in Section 7.B(1) of the Form Offer) to support each of the pariles’
obligations under the Offer, and Sellér and Buyer each walve any and all rights to challenge the
enforcenbility of the Offer on the basis that any of the conditions or contingencles set forth in
this Offer are at Buyer"s digeretion or that any of the agreements contained 4 the Offer are.
iltusoty.

1o e v -..'-w.l.f;:.- mu.Remggieg‘- vve e

& If Buyer fuils to timely clows on the purchase of the Property in
accordance with the requitements of this Offet, Buyer is in default and Seller, as Seller's sole
remedies, may terminate this Offer and recelve the earnest mohey as lquidated damages.
Notwithstanding the foragoing, nothing in this proyision shall sgeve to limit Seller's right to
pursue. damages. fiom Byyer under Seotion 7.0(3) of the Form Offer, or Seotlons 2, 8, and 23 of
this Addendum (the “Excluded Provisions”), Buyer's Hability in the aggregate when all
obligations under Buyer’s indemnity, defense, reimbursement, damages, and hold hartless
obligations under the Bxoluded Provisions ave apgregated together will not exdeed One Million
and No/100 Dollars ($1,000;060,00). -

b, Section 15.C. of the Form Offer is hereby deleted, If Sellar falls to timely
¢lose on the salo and purchase of the Property in agcordance with the requitements of this Offer
or fails to timely perform any of ifs other dutles to be performed by Seller at olosing, Seller is in

- default-and Buyes, asits sole romedies, may:

i terminsite this Offer and receive the earnest money as liquidated
damages (including, withoyt Hmitation, dll catnest money previously disbutsed fo Seller under
the terms of Sections 3 and 4 of this Addendum), less any independent consideration under
Paragraph 7.B.(1); or

U A giifoiv Spetific perfortmangs of this Offer; provided; however, that
if Buyer cannot‘enforce spenific performancs, or elects to not do so, ot if Seller shall have sold
the Property or granted any intexest therein in breach of this Offer, Buyer will be entitled to
recover--all -earnest money -paid under the terms of this Offor (including all cariiost morney

" hreviously aisbiised to Seller URder the tormis Of SECHONS 3 atid 4 OF thig Addeindim) and tecover!
Mamages in the amount of &li costs incwred or paid for by Buyer in Buyer’s inspections,
.pexmitling, and. design efforts related to Buyer's intended uge.of the Property, including without

.....

- ($1;000,000:00); -

limitation all attorney fees, survey costs, en_gineeﬂng costs, inspection costs, tesiing costs, and
othey due diligence costs and/or expenses pald or inourred by Buyer in comnection with this Offer
(collectively “Pursuit Costs”), viot to exceed Fwo Milllon Eiye Bundeed Theysand Dollass

[RFT Tl.’/_/o.he/"..m,. L e

G If Seller breaches any of the terms of Sections 10, 14, or 15 of this
Addendum ‘priot to the termination of thiy Offer or olosing the Buyer's sole and exclusivé
remedy prior to acquiring the Property is to tertminate this Offer, recsive all earnest monsy
(including, without limitation, any earnest money disbutsed to Soller) less the indapendent




consideration, and recover from Buyer the Pursuit Costs incurred or paid for by Buyer with the
Buyer’s recovery of Pursuit Costs not to exceed One Million Doltars ($1,000,000,00).

d. If Seller has breached prior to the closing any of the terms of Sections 10,
14, or 15 then once Buyer has acquired the Property, the Buyer shall be entitled to recover all
damages suffered or incurred by the Buyer or the Property due to any such breach other than
Buyer’s Pursuit Costs.

e Nothing in this Section 17 of the Addendum will limit either Buyer’s or
Seller’s rights under Section 17 of the Form Offer,

18,  Indemmity Limitation. The Buyer shall have no lisbility under the Offer,
including without limitation Section 7.C(3) of the Form Offer; for any environmental, hazardous
material, soil, wetland, historical, archeological, or other condition on the Property which Buyer
or any of its agents or contractors discovers in connection with this Offer so long as such
condition is not actually created or caused by Buyer, its agents, or contractors.

19.  Counterparts. The Offer, acceptance thereof or any amendments/counteroffers
with respect thereto maybe signed in counterpart and transmission by facsimile or other form of
electronic transmission of executed copies of the Offer or such other documents (e.g., PDF) shall
be deemed delivery and such copies shall be deemed executed originals of the Offer or such
other documents,

20.  Assignment, Buyer may not assign this Offer without the prior written consent of
Seller, provided, however that Buyer shall have the right to assign Buyer’s interest in this Offer
to an affiliate of Buyer without obtaining the prior written consent of Seller upon notice to Seller
of such affiliate assignment. The Buyer acknowledges and agrees that any assignment of this
Offer shall not serve to release Buyer from the obligations herein.

21, Closing Statement, If any errors or omissions are made at closing with regard to
the preparation of the closing statement, the terms and conditions of other closing decuments or
the failure to have executed and delivered a document or instrument called for by the Offer,
Seller and Buyer shall. make the appropriate corrections and payments due and owing to each
other resulting therefrom, or execute and deliver such required documents or instruments,
promptly after the discovery of any such error or omission.

22, Miscellaneous. In the event this Offer terminates prior to the closing occurring,
the Buyer will provide at the request of the Seller copies of any final third party inspection,
testing, or sampling reports which Buyer has received from its engineering consultants, Buyer
may redact, exclude, or remove from any such reports any privileged information or any
information concerning any parent or affiliate of Buyer. In addition, Buyer is not obligated to
provide any market or business feasibility reports or information, market or business assessment
reports or information, market study reports or information, or any similar reports or information
to Seller, Sellers and Buyer agree that by signing below on this Addendum they are agreeing to
be bound to the terms of the-Form Offer and this Addendum and that no actual signatures or
initials are required on the Form Offer. '

1




23.  Brokers.

a. At the closing the Seller will pay Summit Commercial Industrial
Properties, LLC (the “Cooperating Broker”) two percent (2%) of the sales price. At closing the
Seller will pay Endland Properties Group, LLC (the “Principal Broker”) all commissions owed to
the Principal Broker in connection with the transaction contemplated by this Agreement. Seller
shall be solely responsible for any commissions owed to Principal Broker due to the transactions
contemplated hereby and will enter into an agreement, as to the amount of the commission owed
Principal Broker, with Principal Broker prior to closing. The Seller will cause the Principal
Broker to deliver at the closing a complete waiver of broker lien rights with respect to the
Property.

b. The Seller represents and wamants to Buyer that, other than the Principal
Broker and the Cooperating Broker Seller has not dealt with or engaged any other broker or
finder in connection with the purchase and sale of the Property to which any commission or fee
could be owed on account of this transaction. Buyer represents and warrants to Seller that, other
than the Cooperating Broker and the Principal Broker, Buyer has not dealt with or engaged any
other broker or finder in connection with the purchase and sale of the Property to which any
commission or fee could be owed on account of this transaction. Seller shall indemnify, defend,
. and hold harmless the Buyer from and against any breach by Seller of Section 23(a) above and
from and against any claim for commission arising from this transaction brought by any agent or
broker claiming same through or under the Seller. Buyer shall indemnify, defend, and hold
harmless the Seller from and against any claim for commission arising from this transaction
brought by any agent or broker, other than the Cooperating Broker or Principal Broker, claiming
through or under Buyer.

24, Sales Price. Despite anything in Section 3 of the Form Offer to the contrary, the
sales price paid at closing will be the sales price determined under Section 3.B of the Form Offer
rather than the price shown in Section 3.A of the Form Offer.

[Signature Page Follows]
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This Offer has been signed by the Buyer as of the date firet written above in this
Addendum:

BUYER:

By; M ’22 22

Naume: Todd R, Nelson
Title: Manager
This Offer is accepted by the Seller as of the date written below:
SBLLER:
Bison Tract 79, Litd.
By: MP Commercial Partners, LLC, its

By:

'IN‘iilm: Steve Malachowski
2 Mana?n Memb:
Datz: . a/g)/é,e o/ 7; 5




EXHIBIT A TO ADDE

Documents

Any leases affecting the Property and any material correspondence related to any leases
affecting the Property.

Copies of any notices received in connection with any purported or actual violation at the
Property of any legal requirement,

All material documents in the possession or control of Seller relating to status or
condition of the Property.

All reports (listed below) in the possession or control of the Seller relating to the Property
(the “Reports™):

engineering

geotechnical

environmental

boundary surveys or other land surveys
zoning

and other similar studies

me o oe
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TEXAS ASSOCIATION OF REALTORS:
RESIDENTIAL LEASE AGREEMENT

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS® (8 NOT AUTHORIZED,
©Toxas Associatan of REALTORS®, Ing, 1897

NOTICE: . L
Landlord's broker, _Capital Leasing (license # 0464388 0 , O witl ¥will not act as the property manager.
Future inquires about this Lease, rental payments, and security deposits should be directed to 3 Landlord's braker¥X Landlord.
Landlord's braker 01 does®Xdees not have authority to bind Landlord. to this Lease undar another agreement or power of attorney.

1. PARTIES: The parties o this agreement (Lease) are the owner of the Property_Bison Building Materials, LTD.
{Landlord) and Ruth’Ahne MioCune & W afvin MoCune

{Tenant).

2. PROPERTY: Landlord leases to Tanant that cerlain real property known as. 3301 Palm Valley Bivd,
(address)Williamson County (city) Texas {zip code)
or as described on attached exhibit togethar with all its improvements including the following non-real estate items -
, (the Property)

also described as (Jegal description recommended if lease Is for one year or more):

3. TERM: This Lease commences on 501102 (Commencement Date) and ends on
7131102 (Termination Date).
4. AUTOMATIC RENEWAL AND NOTICE OF TERMINATION: This lease will automati nth-to-month _basls

unless either parly provides the other ‘party wrltten notice of termination at {east thidy (30) days before the Termination Date or
the end of any renewsl period. VERBAL NOTICE 1S NOT SUFFICIENT UNDER ANY CIRCUMSTANCES.  If this Lease Is
automatically renewed on a morith-to-month basis, either party may terminate the renewal of this Lease by providing written
notice to the other party and the renewal will terminate:

T A. on the last day of the month In which the notice is given if notice is given on the first day of the month. {f the notice is
glven on a day other than the first day of the month, the renewal will termina @ Jast day of the month following the
month in which the notice is given. ; \

XXB. on the date designated in the notice but not sconer then thirty 0) dayé after the notice is given and, if necessary, rent will
be prorated on a daily basis,

If neither of the above cholces Is checked, box A will be deemed checked. Time Is of the essence for providing notice of
termination (strict compliance with dates by which notice imust be provided Is required).

5. RENT:

A.  Monthly Rent: Tenant will pay monthily rent In the amotmnt of $760,00 1or each full month during
this Lease. The first full month's rent is due and payeble no later than 416102 .
Thereafter, Tanant wili pay the monthly rent on or before the first day of each month during this Lease. Weekends and
holidays do not delay or excuse Tenant's obligation to timely pay rent.

B. Prorated Rent: Tenant will pay as prorated rent from the Commencement Date to the first day of the following month the

sum of 30»00 on or before

C. ElM_%gymmt Tenant will pay all rent to Bison Building Materials, LTD. (name of
payes) at PO Box 19849 :
(addross) in Zouston {oity) Texas (state) 17224 @) or at

such other place as Landiord may designate from fima to time in writing.
D.  Method of Payment: Tenant must pay all rent timely and without demand, deduction, or offset, except as permitted by this

Leasd, Tlne Is of the essence for the payment of rent (strict compllance with rental due dates ts required), Tenant must pay
all rent by check, money order, cashier's check, or other means acceptable to Landlord. If muitiple Tenants ocoupy the

{TAR-2001) 10-01.87 Initialed for ldentification by Tenantszk_é_. f? .lﬁ;-L. and Landlor@_@;r_ Page 1 of 8
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Residentlal Lease conoerning_3301 Palm Valley Blvd,

Property, Landlord may require Tenants to pay monthly rents by one check or draft, By providing written notice to Tenant,
Landlord may require Tenant to pay the amounts due under this Lease by certified funds.

E. Common-Areas: Landlord is not obligated to pay any non-mandatary or user fees for Tenant's use of any common areas of
facitities {such as pool or tennis courts).-

F. Rent Ingreases: There will be no rent increases through the Termination Date. If this Lease |s renewed automatically on &
month-to-month basis, Landlord may increase the rent during the renewal period by providing written notice to Tenant that
becomes effective the month following the 30th day after the notice Is provided,

6. LATE CHARGES: |If Tenant fails to timely pay any monthvs remt, Tenant will pay Landlord an Initlal late charge of

$28.00 pius additional late charges of 00 per-day thersater until rent is paid In full
If Landlord receives the monthiy rent by the 5th day of the month, Landlord wili waive the late charges for that month,

Any waiver of late charges under this paragraph will not affect or diminish any other right or remedy Landlord may exerclse for
Tenant’s failure to timely pay rent (including reporting late payments to consumer reporting agencles).

7. RETURNED CHEGKS: Tenantwill pay $25.00 (rof to excesd $25) for sach cheok Tenant tenders to Landiord which is
“returned by the institution on which It is drawn for any reason, plus initial and additiona] ate charges until Landlord has recsived
payment,

8. APRPLICATION OF FUNDS: Landiord will apply all funds reoelved from_Tenant first to any non-rent obllgations of Tenant
Including Jate charges, returned check charges, charge-backs for repairs, brokerage fees, and perlodic utiliies, _then to rent

clud te_charges, returned check charges, ¢ g-ba for_repalr okera aps, and periodic utilitie hen

regardless of any notations on a cheok,

9. PETS: THERE WILL BE NO PETS, unless authorlzed by a separate written pet agreement. Tenant must not permit any pet,
including mammals, reptiles, birds, fish, rodents, or Insects on the Property, even temporarily, unless otherwise agreed by a
separate written pet agreement. If Tenant violates the pef restrictions of this Lease, Tenant will pay Landlord & fee of

7 per day per pet.for each day Tenant violates the pet restrictions. as additiohal rent for any unauthorized pet.
Landlord may remove or cause to be removed any unauthorized pst and deliver it to appropriate local authorities by providing at
least 24-hour written notice to Tenant of Landlord's intention ta remove the unauthorized pet. Landlord will riot be fiable for any
harn, infury, death, or sickness to any unauthorized pet. Tenants responsible and Jlable for any damage or required cleaning to
the Properly caused by any unautherized pet and for all.costs Landlord may Inour In removing or causing any unauthorized pet to
be removed.

10. DELAY OF OCCUPANCY: if Tenant is unable to occupy the Property oh the Commencement Date because.of construction on

" the Property or & prior tenant's holding over of the Property, Landlord will not be liable to Tenant for such delay and this Lease
will remaln enforceable, Landlord will abate rent on a daily basis during any delay. If Tenant is uneble to oceupy the Property
after the third (3") day after the Commencement Date because of construction on the Property or a ptior tenant's holding over of
the Property, Tenant may terminate this Lease by giving written notice to Landlord before the Properly becomes avallable to be
occupied by Tenant, and Landlord will refund te Tenant the security deposit and any rent pald. These conditions do not apply to
any defay in ocoupancy caused by cleaning or repairs,

11. SECURITY DEPOSIT:

A. Securlty Deposit, Upon exeoution of this Lease, Tenant will pay a security deposi{ to Landlord in the amount of
‘ $750.00  “Sscurlty deposit” has the meaning assigned to that term in §92.102 of the Texas Properly Code.
No Interest wilt be pald to Tenant on the securlty deposit, Landiord may place the security deposlt in an Interest bearing
account and any interest earned will be pald to Landlord or Landlord's representative. Nofice: §32.108 of the Texas
Property Code provides that Tenant may not withhold payment of any portion of the last month’s rent on grounds
that the security deposit is security for unpald rent. Bad faith violations of §92,108 may subject Tenant to liability

up to three times the rent wrongfully withheld and the Landlord’s reasonable attorney's fees,

B. Refund: Subchapter C of Chapter 82 of the Texas Properly Code governs the obligations of the parties regarding the
security deposit. Tenant must gt ndlord at'le 30) d an_notice of surrender before tandlord is obligate

to refund or accaunt for the security deposit, Notice: The Texas Property Gode does not obllgate Landiord ta return or
account for the security deposit'untll 30 daye after Tenant surrenders the Property {vacating and returning all keys
and acoess devices) and glves Landlord a written statement of Tenant's forwarding address,

C. Deductions:
(1) Landlerd may deduct reasonable charges from the security deposit for;
(a) unpaid or accelerated rent;

. . v . ‘/__:\{Q\
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Residential Leaze concerning 3301 Palm Valley Bivd,

(b) late charges;

(c) unpaid utilities,

(d) costs of cleaning, deodorizing, and repalring the Property and its contents for which Tenant is responsible;
(e) pst violation charges;

(f) replacing unreturned keys, garage door openers of other security devices;
(g} the removal of unauthorized locks or fixtures installed by Tenant;

(h} insufficlent light bulbs;

(1) packing, removing, and storing abandoned property,

() removing abandoned or illegally parked vehicles;

{k)} costs of reletting, if Tenant is in default;

{l) attorney fees and costs of court incurred in any proseeding against Tenant;
{m) any fee due for early removal of an authorized keybox; and

{n} other iterns tenant is rasponsible to pay under this Lease,

(2} If deductions exceed the security deposit, Tenant will pay to Landlord the excess within ten (10) days -after Landlord
makes written demand, The security deposit will be applied first fo any. non-rent items, Including late charges, returned
check charges, repairs, brokerage fess, and periodic utflitles, then to any unpaid rent.

12, UTILITIES: Tenant will pay all connectlon faes, service fees, usage fees, and alf other costs and fees for all utlilties 1o the
Property (for example, electriclty, gas, water, wastewater, garbage, telephone, alarm monitoring systems, and cable {elevision}
except the following which will be pald by Landlord:_Nene

. Unless provided by Landlorg,
Tenant must, at a minimum, keep the following utilities on (if available) at all imes this Lease Is In effact: gas; electrlcity; water.
wastewater; and garbage services. |f Tenant fails to do so, Tenant will bs in default.

13. USE AND OCCUPANCY:

A, QOcoupant: Tenant may use the.Property as a private dwelling only. If Tenant falls to occupy and take possession of the
Property within five (5) days of the Commencement Date, Tenant will be In default, The °,"K persons Tenant may permit to
reside in the Pro 'e&tly during the term of this Lease will be (include names of all accupants): Ruth Anne MeCune, Marvin
McGune, Aninetts MoCune, Michele MoCune, Morgan Sprinkle and Adam Sprinkie " Tenant
must promptly Inform Landlord of any changes In Tenant's phone numbers (home or work) o later than five (5) days of any
change. Tenant must comply with any owners' assoclation rules or restrictive covenants affecting the Property. Tenant will
pay any fines or other charges assessed .against Tenant or Landiord for violations by Tenant of any owners' assoclation rule
or restrictlve covenant.

B. Prohibltions: Tenaﬁt may not permit any part of the Properiy to be ussd for;

{1) any activity which is a nuisancs, offensiva, nolsy, or dangerous;

{2) the repair of any vehicle;

(3) any business of any type, including.child care;

{4) any activity which violates any applicable owners' assoclation rute or restrictive covenant,

{5) any iflegal or unlawful activity, or

(B) other activity which-will ebstruct, interfere with, or infringe on the rights of other persons near the Property.

C. Guests: Tenant may not permit any guest to stay on or in the Property longer than the lesser of;

(1) the amount of time permitted by any owners' assoclatlon rula or restrictive covenant; or

(2) 14 days without Landlord's written permission,
14, VEHICLES: Tenant may not permit mote than 8 vehicles (including but not limited to automobiles,

trucks, recreational vehicles, trallers, motorcycles, and boats) on the Property unless authorized by Landlord in writing. Tenant
may riot park any vehicles-in the.yard, Tenant may not stors any .vehioles on or ad]acent to the Property or on the streat in front
of the Property. Landlord may tow, at Tenant's expense, any improperly parked or inoperative vehicle on or adjacent to the
Property in accordance with applicable state-and local laws.

15. ACCESS BY LANDLORD:  Landlord may prominently display a “For- Sale" or "For Lease" or similerly worded sign on the
Property during the term of this Lease or any renewal period, If Tenant fails to permit reasonable access under this paragraph,
Tenant wili be In default, Landlord or anyone authorized by Landlord may enter the Property by reasonable means at reasonable
times without notice to;

A. inspect the Property for condition;
B. make repairs;

f & G F
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Rezldential Lease soncerning 3801 Palm Vallay Bivd,

C. show the Froperty to prospective tenants, prospective purchasers, inspectors, fire marshals, lenders, appraisets, or
insurance agents;

D. exerclse a contractual or statutary lien;

E. leave written notices; or

F. selze nonexempt property after default.

16. KEYBOX AUTHORIZATION:

A. NOTICE: A keybox Is a locked container in which a key to the Property Is placed. The keybox may be placed on the Property
and opened with a special kay, combination, or &lectronic tard, Keyboxes make it mare convenient for the Property to be
shown or repalred, Al persons who have the speciyl keys, combinations, or cards may have access to the Property. The use
of a keybox involves risk {such as unauthorized entry, property damage, or personal injury), If & keybox is  authorized
Tenant  should: (j) safeguard andfor remove alf Jewelry and valuables; (l) discuss advantages and disadvantagss of the
keybox with real estate professionals, insurance agents, or-attorneys; and (lliy obtain personal praperty insurance, Check
one:

a Tenant authorizes Landlord, Landlord's property manager, and Landiord's broker to place a keybox with & key on
the Proparty during the fast days of this Lease or any renewal,

b & {2) Tenant does not authorize a keybox to be placed on the Property,

B. If a Keybox is authorized, Tenant may withdraw Tenant's authorization to place a keybox on the Proxerty by providing
written notice to Landlord and Paying Landlord a fee of NIA as consideration

for the withdrawa!. Landiord wil remave the keybox within @ reasonable fine after recsipt of the notice of withdrawal and the
required fee,

fubyr

] ] nl 1 L L ] L
._Tenantwill com te an_inventory snd Conditlon F ting_any defects or damages to the Property. and delivi
it to_Landiord within 48 hours afler the Commenceyyent Date. Tenant's failure to timely deliver the Inventory and Cendition Form
will be deamed as Tenant's acceptance of the Preperty In a clean and good condltion. The Inventory and Gondition Form Is

not a request for maintenance or repalrs. Tenant must diregt all requests for repalrs in compliance with paragraph 20,

18. MOVE.oUT CONDITION AND FORFEITURE.OF TENANT'S PERSONAL PROPERTY: Tenant will surrender the Property in the
same condition s when received, normat wear and fear sxcepted. “Normal wear and tear” means deterioration thet ocours
without negligence, carelessness, accident, or abuse. Tenant will leave the Propenty in a clean condition free of ali trash, debis,
and any personal propsrty or belongings. {f Tenant leaves any personal property or belongings in the Property after Tenant

19. PROPERTY MAINTENANCE:

A.  Tenants General Responsibilities: Tenant, at Tenant's expense must:

(1) keep the Property clean and sanitary;
(2) promptly dispose of alj garbage in appropriate receptacies;
3) supply and change heating and air conditioning filters at east orice a month:

roken water pipes due to freezing;

{7) replace any lost or misplaced keys;

(8) pay any periodic, preventive, or additional extermination costs desired by Tenant; and
{8) promptly notify Laridiord of all neaded repairs,

B8, Yard Maintenance: 3 Landlord XX Tenant s fesponsible for aji yard maintehance and will use reasonable diligence in
maintalning the yard, "Yard" means aj lawns, shrubbery, bushes, flowers, gardens, trees, rock or other landscaping, and
other foliags on or encroaching on the Property or on any easement appurtenant to the Property, and doss not include
common areas maintainad by an owners' assocletlon, “Yarg maintenance" means such things as, but is not limited to
mowing, fertilizing, timming, and control of yard pests Landlord, at Landjord's discretion, will be responsible for traatment
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Residential Leass concerning 3301 Palm Valley Blvd.

for wood-destroylng insects, if any. If Landlord maintalns the yard, Tenant will permit Landlord and Landlord’s contraators
reasonable access to all parts of the yard and will remove any pet from the yard at appropriate times, Tenant will water the

yard at reasonable and appropriate times,

C. Pool or Spa Maintenance: [ Landiord X Tenant 1Is responsible for all pool or spa maintenance and will uss
reasonable diligence In maintalning the pool or spa. "Pool of spa maintenance” means ¢leaning, sweeping, and applying
appropriate chemlcals. Tepant wi intaln_proper water heights i the pool or spa. If Landlord maintains the pool or spa,
Tenant will permit Landiord and Landlord's contractors reasonable access to the pool or spa and will remove any pet In the
yard in which the pool.or spa is focated at appropriate times.

D. Erohibitions: if Tenant installs any fixtures on the Property, authorized of unauthorized, such as additional smoke detectors,
locks, alarm systems, cables, or other fixtures, such fixtires will become the property of the Landlord. Except as otherwise
permitted by law, this Lease, or In wriling by Landlord, Tenant may NOT:

{1) remove any part of the Property or any of Landlord's personal property from the Property;

(2) remove, change, or rekey any lock; )

(3) make holes in the woodwork, floors, or walls, excopt that a reasonable. number of small nails may be used to hang
pictures in sheetrock and groovas. in paneling;

(4) permit any water furniture on the Property;

(5) Iinstall new or additional telephone or télevision cabies, outlets, antennas, satellite recelvers, or alarm systems;

(8) replace or remove carpst, paint; or wallpaper;

{7} install or change any fixture; .

(8) keep or permit any hazardous material on the Property such as flammable or explosive materials which might cause
fire or extended Insurance coverage to be suspended or canceled or any premiums to be Increased;

(8) dispose of any environmentally detvlmental substance (e.9., motor ofl or radiator fluid) un the Property; ‘

{10) cause or allow any mechanic's or materlaiman's lien to be Tiled against any portion of the Proparty or Tenant's interest in
this Lease,

20, REPAIRS:!

A. Repairs to be Paid by Tenant: Tenant will pay Landlord or any repairman Landlord directs Tenant to pay the cost to
repalr:

{1) acondition caused hy Tenant, an occupant, a member of Tanant's family, or a guest or Invitee of Tenant;

(2) damage from wastewater stoppages caused by foreign or improper objects In lines that exclusively service the
property;

(3} damage to doors, windows, or screens; and

{4) damage from windows or doors lejt open,

8., Repajrs to be Pald by Landlord: Landiord wijl pay the cost to repalr:

(1) acondition caused by the Landiord or the negligence of the Landlord;

(2) wastewater stoppages or backups caused by deterioration, breakage, roots, ground condition, faulty
construction, or maifunctioning equipment; and

(3) a vondition that Is. not Tenant's obligation to pay under paragraph 20A and that adversely affects the health or
safety of an ordinary tenant,

C. ltems Not to be Rebalred: Landlord does not warrant and wili not repair or replace the following:
House Is Teased "as 18, Whero Is"

D. All other repairs: Except for repairs under para%ragh‘s 20A, 208, and 20C, Tenant will pay Landlord or any
repairman Landlord directs Tenant to pay, the:first 31,900,00 of the cost to repair any conditton in need of repalr,

and Landlord will pay the remainder,

E. Repair Requests and _Com letion of Repairs: Subchapter B of Chapter 92 of the Texas Property Code governs the
rights and obligations of the parties regarding repiiirs. All requests for repairs must be In writing and dellvered to
Landlord. Tenant may not repair or cause to be repaired any condition, regardless of the cause, without Landlord’s
permission, All decisions regarding repairs, including the completion of any repair, whether to repair or replace the
Item,. and the selection of repairmen, will be at Landiord's sole discrstfon. Landiord Is not obligated to coraplete a
repalr on a day other than a buslness day unless required to do so by the Property Cade. Landlord may require
advance payment of repalrs for which Tenant is ilable. If Tenant falls to promptly reimburse Landlord any repair
costs that Tenant is obligated to pay, Tenant will be in default. If Tenant is delinquent in rent at the time the repair
notices are glven, Landlord Is not obligated to make the re airs. N
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Residential Lease concerning 3801 Palm Valley Blvd.

F. Ttp Charges: If Landiord or a repalr person is unable to access the Property after making arrangements with
Tenant to completa the tepair, Tenant shall pay any trip charges incurred,

21, SECURITY DEVICES AND EXTERIOR DOOR LOCKS!

A.  Subchapter D of Chapter 82 of the Texas Property Code requires the Property to be equipped with certain types of locks and
seclrity devioes and will govern the fights and obligations of the parties regarding securily devices, "Seourity device" has the
meaning assigned to that term In §92.151 of the Texas Property Coda, All notices or requests by Tenant for rekeying,
changlng, installing, repairing, or replacing security devices must be In writing. installation of additional security
devices or additional rekeying or replacement of security devices desired by Tenant will be pald by Tenant in
advance and may only be installed by Landlord or Landlord's contractors after receiving a written request from
Tenant,

22, SMOKE DETECTORS: Subchapter F of Ghapter 92 of the Texas Property Code requires the Property to be equipped
with smoke detectors in cartain lecations and will govern the rights and obligations of the parties regarding smoke
detectors, Requests for additional installdtion, Inspection, or fepair of smoke detectors must be in writlng,
D'iscannectlng or intentionally damaging a smoke detector or removing a battery without immedlately replacing it with a
working battery may subject Tenant to civil penalties and ltabllity for damages and attorney fees under §92.2641 of the
Texas Property Code,

23. LIABILITY:  Unless caused by Landlord’s negligence, Landiord is NOT responsible to Tenant, Tenant's guests, family, or
ecolpants for any darnages, injuries, or josses to parsen or property caused by fire, flood, water leaks, jce, snow, hail, winds,
explosion, smoke, Interruption of utilities, theR, burglary, robbery, assault, vandalism, other persons, condition of the Property,
environmental contaminants (e.g.. carbon monoxide, asbestos, radon, lead-based palnt, ete.), or other occurrences or casualty
losses. Tenant will promptly reimburse Landlord for any loss, property damage, or cost of repairs or service to the Property
caused by the negligence or by the improper use by Tenant, Tenant's guests, family, or occupants, NOTICE: Tenant should
secure Tenant's own insuranse coverage for protection against such Habilities and losses,

24. DEFAULT AND ACCELERATION OF RENTS: ¢ Lanidiord breaches this Lease, Tenant may seek any relisf provided by law. If
Tenant falls to timely pay all rents due under this Lease or otherwise falls to comply with this Lease, for any reason, Tenent will
be in default and Landiord may terminate Tensnt's right to aceupy the Property by providing Tenant with at least three (3) days
written notice. Notice may be by any means permitted by §24.005 of the Taxas Property Code (such as mail, personal delivery,
affixing natice to inside of main door). If Tenunt breaches this Lesse, all rents which are payable during the remalnder of this
Lease or any renawal period will be acoslerated without notice or demand. Lendlord will attempt to mitigate any damage or loss

caused by Tenant's breach by sttempting to rejut the Property to acceptable tenants and reducing Tenant's llability accordingly.
Unpald rent and unpald darnades are reportable to gredit reporting agenciss. If Tenant breaches this Lease, Tenant will be liable
for:

any lost rent;

Landlord's cost of releiting the Property including brokerage fees, advertising fees, and other fees necessary to relet the
Property;

repairs to the Property for use beyond normal weer and tear;

al Landlord's costs assaciated with eviction of Tenant, such as aftorney's fees, court costs, and prejudgment interest:

alt Landlord's costs assouiated with collection of rent such as collection fees, late charges, and returned chesk charges; and
any other redovery to which Landiord may be entltled by law,

nmMoo myp

25. ABANDONMENT: If Tenant abandons the Property, Tenarit will b in default. "Abandon" means Tenant fails to comply with any
provision of this Lease and is absent fror the Property-for five {5) consscutive days,

26

HOLDOVER: If Tenant falls to vacate the Property on or before the Termination Data of this Lease or at the end of any renewal
petiod, Tenant wili pay rent for the holdover perlod and Indemnify Landlord and/or Prospective tenants for damagas, including
lost rent, lodging expenses, and altorneys' fees, In the event of holdover, Landlord at Landjord's option may extend this Lease
up to one monthy by notifying Tenant, in writing. Rent for any holdover pariod wili be two (2} times the monthly rent calcylated on
a dally basis and will be immediately due and payable daily without notics or demand,

27. RESIDENTIAL LANDLORD'S LIEN: andlord will have a ljen npeld rent acainst all of Tenants nonexempt perso
operty that s in the Property and Y Selze. sueh honexempt bropery If Tens t falls to pa Subchapter C of Chapter 54 of

the Properly Cade governs the 1 hts: and obligations of the: parties rding Landlord's lien, dlord may collect a_charge lor
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Residentiai Lease concerning 3301 Palm Valley Bivd,

packing, rermoving, or storing propetty selzed in addition to.any other amounts Landlord Is entitled to recsive. Landlord may sell
ot dispose of any selzed property.in accordance wit & provisions of §54.045 of the Texas Pro Code

8. ASSIGNMENT AND SUBLETTING: Tenant may not assign or sublet the Property without Landlord's written consent, An

28.

30

31.

32

33.

34,

35,

assignment or subletting of the Property without Landlord's written consent is voidable by Lendlord.  Under no clrsumstances
will Tenant be released from Tenent's-obligations in this Lease by virtus of an assignment or subleass.

SUBORDINATION: This Lease and Tenant's leasehold interest are and will be subject, subordinate, and inferior to:

any llan of ercumbrance now or hereafter placéd on the Property by Landlord;
all advances made under any such lien or encumbrance;

the interest payable on any such lien or encumbrance;

any and all renewals and extensions of eny such lien or encumbrance;

any rastrictive covenant; and

the rights of any owners' association affecting the Property.

TmMoomr

NOTICE: Landlord's broker or any other brokerto this transaction has NOT received any notice nor has any knowledge
that Landlord is delinquent in payment of any lien agalnst the Propetty or that the Property is posted for foreclostre,

CASUALTY L.OSS OR CONDEMNATION: Section 82.054 of the Texas Property Code governs the rights and obligations of the
partles regarding any casualty loss to the Proparty. Any proceeds, payment for damages, settlements, awards, or other sums
paid because of a casuaity loss to the Property will be the sole property of Landlord. For the purpose of this Lease, any
condemnation of &l or a part of the Property Is a casualty loss, :

MILITARY: |f Tenant Is or becomes a member of the' Armed Forces on active duly and recaives change of stetion orders to
leave the county in which the Property is located and Tenant is hot in default of this Lease, Tenant may terminate this Lease by
giving Landlord thirty (30) days. written notice and a certified copy of the military orders. Military orders authorizing bese
housing do not constitute grounds fortermination uniess spacifically waived,

SPECIAL PROVISIONS:

House Is jeased in "as is condition without any expressed.or impliad warranty.

If shifdren aro oared for on the property, they must be the ahildran of family members or family frisnds, Landlord and
landiord's representatives recommend no child oare on the property and are speoifioally excluded from any liability issues
arlsing from any shild care activity on the property. .

Tenant aoknowledges that rural lands and homes thersupon may by their very nature puse dangers for ohildren and aduits.
Therefors, landlord shall not be liabla for any situation or problsm which is not causetl as a direot result of landlord’s gross negligence,

ATTORNEY'S FEES: Any person who Is a prevailing party In any legal praceeding brought under or related to the transaction
described in this Lease is entitled to recover prejudgment interest, attorney's fees, and all other costs of litigation from the
nonprevailing party,

REPRESENTATIONS: Tenant's statements in this Lease and any Applicatlon for Rental are material reprasentations relied upon
by Landlord, Each party signing this Lease states that he or she Is of legat age to enter into a binding contract. If Tenant makes
any misrepresentation in.this Lesse or In any Application for Rental, Tenant Is in default,

ADDENDA:  Incorporated into this Lease are the following addenda or other Information:

¥a, Addendum Regarding Lead-Based Pain;
0 8. Landiord's Rules and Regulations or Instructions;
. Owners’ Association Rules;
Pet. Agraemant;
. Application for Rental:
. Lease Guaranty;
- Agreement Batween Brokers;
Inventory and Condiltion Form:
(Other) Pamphlet; "Protact Your Family From Lead In Your Home"

[<ingalay¥ultni
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Resldential Lease concerning 3301 Palin Vallsy Bive,

36. AGREEMENT OF PARTIES:

A. Enfire Agreement: This Lease contains the entire agreement between Landlord and Tenant and may not be changed except
by wiitten agreement,

B. Binding Effect: This Lease Is binding upon and inures o the benefit of the partles to this Lease and their respective helrs,
exacutors, administrators, successors, and permitted assigns.

C. Jolnt and Several: All Tenants are jointly and severally Habie for all provisions of this Lease. Any act or notlce to, of refund
to, oF signature of, any one or more of the Tenants regarding any term of this Lease, its renewal, or its termination is binding
on all Tenants exacuting this Lease, '

D. Controlling Law: The laws of the State of Texas govern the interpretation, validity, performance, and enforcement of this
Lease,

E. Severable Clauses: Should any clause in this Lease be found invalid or unenforceable by a court of law, the remalnder of
this Lease will not be affected and all other provisions of this Lease will remaln valid and enforceable,

F. Walver: Landlord's past delay, walver, or non-snforcement of acoeleration, contractual or statutory lien, rental due date, or
any other right will not be deamed to ba a waiver of any other breach by Tenant or any other term, condition, or covenant In
this Lease, .

37. NOTICES: All notices under this Lease must be delivered to Tenant at the Property address and to Landlord or Lendlord's
representative at:

Ba, the address specified in paragraph 5(c);
Q B.

The terms of this Lease are negotiable among the parties, This Is intended to be a legal agreement binding upon final
acceptance. READ I'T CAREFULLY. If you do not understand the effect of this Lease, consult your attorney BEFORE signing.

5
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TexAs ASSOCIATION OF REALTORS®
PET AGREEMENT

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS® 1S NOT AUTHORIZED,
WTexns Assoclation of REALTORS®; (ha, 1857

ADDENDUM TO RESIDENTIAL LEASE AGREEMENT CONCERNING THE PROPERTY AT 8801 Palm Valley Bivd.

{street address)

Williamson County (city) Texas zlp code) between

BisonBuilding Materials, L1D: {Landlord) and_ Ruth-Alne Wetune & Marvin MeCune

i (Tenant),

A. CONDITIONAL AUTHORIZATION: Landlord authorizes Tenant to kaep any pet deseribed. in paragraph 8 of this Pet Agresment
on the above-referenced Property until the above-referenced Loase {the Leags) terminatas. Landlord, in Landiord's sole
discretion, may terminate this authorization at any time if Tenant's Hight of occupancy Is lawfully terminated or if Tenant, Tenant's

guest, or other occupant violates the pet rules desetibed In paragraph E of this Pet Agresment,

B. DESCRIPTION OF PET: No pet, including mammals, repliles, blrds, fish, rodents, or insects, may be kept on the Property

unless it is specificaily described in this paragraph.

Type: Dog Breed: Bluo Hoolor Color:
Wejght: Age: Gender:

Neutered? Yos Declawed? Name of Pet:

Naime of Owner; Marvil & Ruth Anie MeCune Rabies Shot Current?:

Type: Dog Bread: Mixed Color:
Weight: Age; Gender:

Neutered? Y&5 _Declawsd? Name of Pet;

Name of Owner: Marvin & Ruth Anine Metlne Rables Shot Cusrent?:

Other (e.g. fish, birds, reptiles, etc.) and explaln manner in which kept:

C. CONSIDERATION: In conslderation for Landlord's authorization to Tenant to keep any pet described in paragraph B on the

Property, (Check (1),.(2), or (3), or any combination).

] {1) Tenant will pay to Landlord an additional amount of $0.00 upon exacution of this Pt

Agreement as an increase in the securlty deposit. The Increase in the seeutit deposit is hot ref

or_to_{]

surrender of the Property by all Tenants, even if the pet has been removed. Refund of the security deposit is subject to

all of the terms and conditlons set forth In the Lease,

X (2) the total monthly rent in the Lease is incressed to $780.00
% {3) Tenant will pay to Landlord a non-refundable fee in the amount of $0.00 upon execution of this
Pet Agreement,

D. LIABILITY: Tenant is responsible and liable for any damage to the Propeny caused by any pel, Tenant will pay ali reasonable
and necessary costs to clean, decdorize, deflea, and repalr the carpets, doors, walls, draperies, wallpaper, windows, scraens,
furniture, appliances, sod, fences or walls, landseapling, and any othsr part of the Property, Tenant is liable for any personal
injuries or property damage to others caussd by any pet. Tenant indemnifies snd holds Landiard armless for all damages

costs of litigation, and ettorney's fees for any aotlon brouaght by any person against Landlord related to any act of any pet. Each
Ienant who signs this Pet Adreement is jolntly and severally liable for_any damages or obligations_under this Pet Agreemant,
reqardless of who owns the pet

3 )
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Fet Agrashmant Canserning 3301 Palm Valiay Blud,

{Property Address)

E. PETRULES: Tenantis responsible for all actions of the pet(s) and will abide by the following.

{1) No pst may disturb the rights, comforts, or oonvenlences of other persons near the Property,

(2) When outside, any pet must be confined by feénces or leashes under Tenant's suparvislion at all times.

(3) No pet may be tied to any fixed -object on the Property.

{4) Tenant must promptly remove any pet waste from the Property including the yard,

{5) Tenant must Immediately remove any pet offspring from the Properiy.

(€) Any pet, other than a dog or cat, must be caged at afl times.

(7) Tenant must comply with all applicable statutes, ordinances, restrictions, owners’ assoclation rules, and other enforceable
regulations regarding pets In effect or as amended.

(8) Tehent must keep rabies shot current,

{9) Tenant must abide by any amendment to these pst rules after Landlord providss written notice of stch amendment to
Tenant,

F. VIOLATION OF PET RULES: If any pet rule or any provision of this Pet Agreement Is violated by Tenant, Tenant's guests, or
other occupants, Tenant will, upon recelving written notice from Landlord, Immediately and permanently remove all pets from the
Property. Landlord may remove or cause to be removed any pet which is {n violation. of this Pet Agraarment, not confined, or not
authorizad by this Pet Agreement and deliver such pet to appropriate local authorities by providing Tenant with at least 24-hour

appropriate authorities, Tenant i responsible for any cost incurred by Landlord in removing or causing any pat to be removed,
Landlord is not liable or responsible for any harm, injury, sickness or death of any pet which is removed pursuant to this
paragraph.

G. ACGESS BY LANDLORD: Tenant must remove or kennel any pet at any time that the pet is likely to limit or prohibit Landiord
reasonable access to the Properly as authorized by the Lease. During the tast 30 days of the Lease or any renewal period,
Tenant must remove or kennel any pet that is likely to limit or prohibit the showing of the Property to prospective tenants or
purchasers,

H. SPECIAL PROVISIONS:

. GENERAL: This Pef Agreement contains the entire agrsement of the parties and both partles acknowledge that no other oral or
wiltten agreements ralate to the pet(s). This Pet Agreement may only be modified in writing.

he terms of this Pet Agreement are negotiable among the parties. This Is Intended to be a legal agreement, binding upon

T
final acceptance. READ IT CAREFULLY, If you do not understand the effect of this Agresment, consult your attorney
BEFORE signing.
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TexAs ASSOCIATION OF. REAITORS*
ADDENDUM REGARDING LEAD-BASED PAINT

§1018, Resldentlal Lead-Based Paint Hazard Reduction Act
For use in the loase of any residential properly built befors 1978,

ADDENDUM TO RESIDENTIAL LEASE AGREEMENT CONCERNING THE PROPERTY AT 3309 Paim Valley Blvd,
L {street addrass)

Williamson County (city) Texas {zIp code)

A, LEAD WARNING STATEMENT: Housing bullt before 1978 may contain lead-based paint, Lead from paint, paint chips, and
dust can pose health hazards if not managed properly. Lead exposure is especlally harmful to young children and pregnant women,
Before renting pre-1978 housing, lessors (landlords) must disclose the prasence of known lead-based paint and/or lead-based paint
hazards inthe dwelling, Lessees (tenants) mustalso recelve a federally approved pamphiet on lead poisening prevention,

B. DISCLOSURE:

(1) Prasence of lead-based paint and/for lead-based paint hazards: [Check (a) or (b))

O ({a} Landlord knows of the following lead-based paint and/or lead-based paint hazards in the Property:

)9!( (b} Landlord has no knowiedge of lead-based palnt and/or lead-based paint hazards in the Property (This Is nol a
reprasentation that the Property Is free of tead-based paint but s only a statement of Landiord's knowledgs),

{2) Records and feports available to Landlord; [Check (a) or (b)Y

0 (a) Landlord has provided Tenant with all avaiiable records and reports pertaining to lead-based paint andlor lead-
based palnt hazaids in the.Property which are listed here: .

)ﬁ {b} Landiord has no reports or records pertaining to jead-based paint and/or lead-based paint hazards in the Property.
C. TENANT'S ACKNOWLEDGEMENT: [Tenant is to initialj

Tenant has received copies of all Information listed in Paragraph B(2)(a).
Tenant has received the pamphlet entitled Protect Your Fam oo Lead in Your Home,

D. AGENTS' ACKNOWLEDGEMENT: BrokerfAgent(s) have informed the Landiord of the Landlord's obligations under 42 U.S.C,
4852d and are aware of histher responsiblility to ensure compilance, Landiord must provide the tenant with the Yedorally approved
Pamphlet on lsad poisoning prevention, complete this addendum, disclose any known fead-based paint and/or hazard in the Propenty,
an;‘l deliver all records and fepoits to Tenant pertaining to leag-hased paint and/or hazards in the Properiy. (a4l Brakers/Agents are to
initlf)

E. CERTIFICATION QF ACGCURACY: The following parties have reviewed the Information above snd certify, to the bast of their

knowledge, that the informatioh they have provided is true and atcurate,

; ) .. . Bt
%\m’%k\xuﬁm Wiy Lordn % oy 2,2 g Lﬁg?i ﬁyge KB,

Lshdlord Date T@ant Ruth Anne MeCyne Date

\ E - e e .“ s
Ao o2 Dlbievrn G s Fos?
rd\ - Date Tenant Marvin MoCune Date
B8 '%f\‘»&pv -
as__ ) ‘{J;.JWD&"J“V'}% for Landlord
Listing Broker/Agent Oate Other Broker/Agent Date
(TAR-2008) 10-01-07 Page 1 of 1
‘ampter d Using AvbComdrect™.va, 11 softwsia, fom AuioRealy Profuels, [ne,, 1060 W, Fipetoe, Buts 101, Hurst, TX 16053, {800) 922-1178 CAPErem Fles WCWnWAFIes\Uniliieg
His insta¥ation of AvtoConbiact™ {5 feenvedior use to: Jorgen Meyefes. and is nof bsnsierablz, Use by cfiert ts o olstion of fedura) copynipnt law wnder Tidy 17 U6.C, §108. printed 04-84-2002
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TEXAS ASSOCIATION OF REALTORS"
APPLICATION FOR RENTAL

USE OF THig PORM BY PERSONS WHO ARE NOT MEMBERS 0P T TEXAS ASSOCIATION OF REALTORS® 15 NOT AUTHORIZED,
Dloxas Agsaclatton uf| EEALTGRSQ): Ine, 195Y.

(date) at _ (time)

Properly Address
Contemplated Lesge Termn

Contemmplated Move-in Data

How was Applicant referred to Lahdlord? L1 Real Estaia Company (narme and agent's. Harme)

at (phone) Newspaﬁlgnam Q Lﬁt stopped by ‘Sign QI Other (explain)
und Heak Lapie
ARPLICANT v CQ-APPLICANT
d 0 o - ) B
" Prone e LT " e R Anp
hone! (hmyt 1Y [, o = . Phone: (hin =Kl {wK) :
Soc, Seo,# "‘fﬁﬁ'n-m“fﬂﬁ Date dei)rtP o X4 DY Soo. Sec,# e 2 £ ate of Birth ] = b=
Driver Lic, ] B0 33 State; T Dtiver Lo, State;_ "
2. Uisl Al Residences For Last 2 Yoars (start with current 2. List Al Residences For Last 2 Years If different from
residenca); Applleant (start with currant resfdence);
Addres LS2hyy ) Address, Apt,
City, 8, Zip AN Clty, st, Zip
Movedin Date S == Move-Oyt Date: Move-in Date Move-Out Date
Landlard or Manager &, ‘ 2] Landlerd or Manager;
Phone? - - ant $_lovad 5oy vew Phopa;,_ Rent$,___
Addregs Apt. -Address, Apt.
City, 8¢, Zip Clty, st, Zip
Move-ln Date Move-Out Date Move«n Date Move-Qut Data
Landlord or Manager; Landlord or Manager;
Phonat Rent §. Phone: Rent S
Address Apt, Address, Apt
City, 8t, Zip, City, 8t, Zip___ v
Mave-it: Dafe Maove-Out Date Move-In Date NMova-Out Date
Landiord or Manager: Landlord or Manager:
Phone: Rent & FPhons; Rent o
3. Current Employen—sﬁﬁ'.:ﬁm;ﬂqﬂ___
Addresy; —
Supervisor's Name___
Phone Mo. lgcm
< Position AN 8 ATE S { Ao
, Length of Embloyment 5} Sl( TS,
Pravious loyer:_mg%daﬂmns : Previous loyer: i
Addra&s:Eﬂ_ﬂn i . Address: la P AV X
Supervisor's Name Supsivisal's Name
Phone o, Incgme Phone _ Mo, incame
Position \ C , Position ) e
Dates of Employment (bagin (enid) Dates of Empibyment Bgin) (and)
& Bank at which checking acsount is loga Phone

Blank,atwhlch savings acoount is locatad 4

(T'AR-2DOS) 10-01-87
Aur Bonemted ueng Auts
sadalion of sioGarkapl™ i lenhsud fof o

rect™ vg g nﬂrnn:‘ Irom AuloRanhy P;vd\“cl:. 10, 1080 W, Pipwihe, §ta 401, Hut,
0!

" Joelsn Meyares, ans i na tonsfamble, Use by olbets o ahllon

TE 78053, {000) 39231478 .
of Nettoraf enpyn%n W urder Tk 47 Ua., §104,

Acct Na...__________‘_____
Acet No,

Page 1of 2
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Application for Rental Conheerning

{Praperty Address)
5. Name aj\other Peraens whowill azoupy the Praperty;
Name_g=i v} n@-{-i—e: M‘!’:ﬁ.nma : __,Refa’ﬂnnship.Da_ua_hA'e\“ Ags 3'7
Name Relationship ) Age,
Narne __Relatlonship : Age
8. Will any waterbeds or water filled furniture bs In the Property?-Q Yas Jif No
Will any oecupant smoke in the dwelling? @ Yes o Wil Applicant maintaln @ renters insurance potioy? [J Yes X No
7. Listal v;hicles to Se p;rked on the Property 4 8Ys, trucks, trallets
Type - Yoar 19N Make \Obn/
Typs Yaar [ M pate "H
Type P oeed : Year {997~ Make B8
8. WIll there be any pats on ths Property? M Yes O No Nuraher of Pets,d _
Typs; ou%iy; & cimﬁ. Bmedfm_lg:l&rr [Ta) {x‘\*m‘e_.

Waight: = Age: Gendar;___
Nautered? _Declawed? . Rables Shot Curant?
Other (e.g. fish birds, reptiles, ate,} and explain manner In which kept:

9. Vrite Yes (Y) or No (N ! Has Appiicant op any other occupant ever: been evicted? h} ; filed ankrupley? h) ; lost properly
due to foreclosura? i had any credit problerng? + been canvicted of g Telony? . It the answer to any of the
praceding questions js Yes, explain (sttach additional shaels Jf necessary}

10. If Applicant Is a member of the Armed Foras: Mas Applicant requested or received military orders transferring Appliaant within
@ne year? OYes MNo Is Applicant presently serving temporary orders limiting Applioant's stay to one year or léss? QYes MNo
11, Will any parson be signing a Lease Guaranty? D Yes 0 No Name
Relationship Phane {fim) {wk} (fax)
Address City, State, Zip

12, In oase of einer
Relation
Addresg®

13. Addifional information__

Representation; Applicant ang Co-Applicant reprasent that e above stetemments are trug and oomplete, Providing false
Information is grounds for rejection, termination of & lease, and retonption of Monay tendered-to Landlord as liquidated damagaes,

Autherization: Applicant and Co-Applicaht authorjze Landlord or Landlord's broker to; (1) obtaln & copy of any consumer or credit
repont related tu this application; and (2% verily any raptsl history, employment histo 1 OF any other infermatlon related to this
applicaifon; and (3) diseuss Information in the tonsumer raport with Lundiord and Landlord's broker,

Fees and Daposits: Appllcant has submitted with this Application the following to Landlord:
O (a) a hon-refundabls fee of to Landiord for Processing and reviewing this Application,

Q (b} & pen-refundable fas of for prosessing and reviewing Informatiol related to the lease guaranty.
8 (¢} an Application Deposit of In eccordance with the attached Agraement for Application Deposit,
CyrApplicant

t
“M&& e S 4 1 R
Applleant’s Signature
FOR LANDLORD'S USE ONLY

1. Applicant was potified of O approval; hoh-approval: on (date);
by O telephone, U.8. Mafl, &1 fax, 3 in pRrsan,

‘s Sighaturs

2. Naimes of persons to Whom above notice was actually glvén by
(TAR-2003) 10-01-97 ' Page 2 of 2
Aviot: afeshy Dicdicty, Lne. I PRadne, Sujie 101.NNYXWD&;(€%W‘I 74 ea:'founmﬂ-mcmq\wxmmwm

e, |44 Wadng U vi1g , reon Al , lne., tosow, )] By
oLstnn eF Aglagonlug™ fy Feenead toruse {o; Jokan M + 300 15 sk teaa{orabln, Usa by efheraln & Hietallsn of lederml capirioh faw irdue Thie g, g, PAAlND U 92002




Yo theruture developient of the property. TR

Febraary 25, 2015

From:

Justin Johnson

6993 N. FM 486

...Thomdale, Texas 76577 . . ... ..
513-862-4419

To:

Bison Tract 79, Ltd.
¢/o Steve Malachowski
3555 Lost Creek Blvd,
Austin, Texas 78735
512-358-0901

lfon Tydel (1124 avrés)

liam bn County Texas
This lease is between Justin Johnson, Tenant and Bison Tragt 79, Ltd, Landlord, referving

to the above-mentioned property. Landlord leases such property to Tenant for the
purpose of cultivation of crops and Tenant leascs the property from Landlord for such
purpose,

The- Tenant agrees to cultivate the propeity and will pay Landlord $10.00 in rent for the
year 2015. The Landlord agrees that the Tenant will be allowed to plant, cultivate, and
harvest any and all crops during the year of 2015; provided, however that Landlord may
texminate this Jease at any time upon nofice to Tenant upon the sale of the property if
required by the purchaser of the property, and in sucl case this loase shall end
.immediately following the harvest ‘of the eiops which are already planted and under
cultivation on the property, or the end of year 2015, whichever is sooner, Upon such
notice Tenant shall cease any further planting, The Tenant agrees 10 allow the Landlord
or ts desighees'to access and/or survey the property, i

’ %
Tenant: /w//{ - &) Date
/ Justifdohnson -

..Landlord;__ y /U "é UV Date,, .
" Bison Tract 79, Ltd.

y tests o )

— Byr~MP-Commreroiat-Partiers; L1HC—
By: Steve Malachowski, Managet




Date:
Seller:

Buyer:

First Amendment to Commercial Contract

November 7, 2016
Bison Tract 79, Lid,

KR Acquisitions LL.C

Contract to be Amended:

Commercial Contract — Unimproved Property, between Seller and Buyer, dated October 30,
2015 (the “Contract™), regarding the Property referenced herein.

Property:

Real property situated in Williamson County, Texas consisting of 132.168 acres located at
Highway 79 & Kenney Fort Boulevard, Round Rock, Texas, as more particularly described
in the Contract (the “Property™).

Amendments:

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Purchaser hereby agree as follows:

1.

The parties agree to extend the Closing Date set forth in Section 10 and the Special
Provisions Addendum of the Contract until December 23, 2016.

Buyer shall pay to Seller as consideration for this extension of the Closing Date the sum
of $50,000.00 (the “Extension Funds™), which will be wired to Austin Title Company
within three (3) business days after Buyer’s and Seller’s execution and delivery of a fully
executed copy to Austin Title Company. The Extension Funds are non-applicable to the
Contract Sales Price and are non-refundable upon delivery of a fully executed copy of
this amendment to Austin Title Company. Once Austin Title Company has received a
fully executed copy of this amendment and the Extension Funds, Austin Title Company
will release the Extension Funds to the Seller on or before November 23, 2016.

Buyer may extend the Closing Date further to no later than January 23, 2017, but in the
event the Closing Date is extended to January, 2017, Buyer shall make an additional
payment of $250,000.00. Such additional $250,000.00 payment shall be an extension fee
and shall not be credited against the Purchase Price, and such amount plus the existing

Contract Amendment
Page 1 of 2

g M



$200,000.00 earnest money (which remains applicable to the Purchase Price) shall be
released to Seller simultaneously with the payment of the additional $250,000.00
extension fee.

4, Section 20 of the Addendum is hereby amended to provide that, in addition to its right to
assign the Contract to an affiliate of Buyer, Buyer may also assign its interest in the
Contract to the City of Round Rock, Texas, without obtaining the prior written consent of
Seller upon notice to Seller of such assignment to the City of Round Rock, Texas.

5. The terms of the Contract are hereby modified and amended pursuant to the terms of this
Amendment and are hereby conformed to be consistent with the terms and provisions of
this Amendment. The Contract, as hereby amended, shall continue in full force and
effect under the terms, provisions, and conditions hereof. All other terms, covenants, and
conditions of the Contract not herein expressly modified are hereby confirmed and
ratified and remain in full force and effect.

Agreed this 7 day of November, 2016.

SELLER:

Bison Tract 79, Ltd.
by: MP Commercial Partners, LLC, its general partner

(e Mt

Steve Malachowski, Managing Member

BUYER:

KR Acquisitions LLC

By: 7

Todd R, Nelson, Member o~

Contract Amendment
Page 2 of 2



EXHIBIT B
KRIENKE COMMERCIAL CONTRACT
[Attached hereto]
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dalloop signature veglilcallont ol onpLemmyfvetlicatlo/D 135765331. 4. 2612

&

TExXAS ASSOCIATION OF REALTORS®
COMMERCIAL CONTRACT - UNIMPROVED PROPERTY

UBE GF THIS FORM BY PERSONG WHU ARE NOY MEMUERS OF THE TEXAR ABSOUIATION OF REALTORB® 1B NOY AUTHURIED,
7aian Aszodlalion of REALTGRE®, Iy, 2014

1. PARTIES: Seller agrees to sell and convey to Buyer the Praperty desoribad In Paragraph 2. Buyer agrees

ta buy the Property from Seller for the sales price stated In Paragraph 3. The parties to this contract are:

Seller: Redth Krlanke, . Maxk Neredith and @rag Cartayr individualiy and Grag '

hraoutor of L84 N4 Ay rar Hotn
Acddrags: 3875 East Palm Valley Bivd,, Round Rock, TX 78664

Phone; E-mall:
Fax: Other:
Buyer: KR
Address: 2.0, Box 890, Wisoonsin Dells, WI 53085
Phone: {606} 254.5230 E-mall; bhazms8axlay.oon
Fax: + phoptedkalaharicay
PROPERTY:
A. "Property" means thet real property slluated in morvmere WD AdmaEn. _ County, Texas at
801 %, Palm Vaelle ] BOD Aoxes, Round Ronk., TX 78665
{address} and that Is lsgally described on the attached Exhibit or as fallows:

143,259 hores, Holder Survey, and 12.33 acres Joseph Naxshall Survey,
Williamaon County, Texas. Described in a deed of racord in Slide
2006113854,

B, Beller will 2all and convey the Praparty together with:
(1) all rights, privileges, and appurtenances pertalning to the Properly, including Selfers right, title, and
Intarast in any minerals, utlliles, adjacent streats, alleys, strips, gores, and tights-of-way;
2§ Seller's interest In all lsases, rents, and security deposits for all or part of the Properly; and
3) Seller's interast in all icenses and permits related to the Property.

{Dascribe any exceptions, reservations, or resirictions in Paragraph 12 or an addendum.) "tﬁ/
{if mineral rights are fo b reserved an appropriate addendum should be aftached,) (E(‘
L2 IR EL BTG
A. Atorbefore closing, Buyer will pay the following sales price for the Property; $10,505,058,00
{1) Caeh portlon payabla by Buyer atelosing ................... oo O e TOTIRETIRS 0D
EAa
(2) Sum of all financing described In Paragraph 4 ... ... ... D o $ —$10,505,058.00 —
(3) Salas price (sum of 3A(1) and 3A(2)) ......... e i o od e BOTEEETIES 00
f1ik
(TAR-1802) 4-1-14 Page 1 gf 13
Suntmll Commerclal Industlel Propertias, lne, 20 Chintiohm Trald Round Rotk, TX 7868)
Phulit: (5129107 Fast (5122449519 Jiin Moles Krenke ‘Q r

Procinsd W BpPom® by dploght 15070 Fitieer Kls Rodd, Brmier, Michlpaa 45028 wiawxloh oslizam




dotlaop signature verificatlon: pnv.dotioupcomany/verditcotoniDt - 35765331-4.2812

3801 E. Palm Velley, +/~ 155.589 Rores, Round
Commeralal Contraot - Unimpraved Propenty cohiceming Rogk, X 78665

B. Adjustment to Salas Prlge: (Chsok (1) or (2) only.)

Q (1) The sales prica will not be atjusted based on a survay.

/Q/\/
& (2) The sales price will be adjusted based on the latest survey obtained under Paragrap \k/
1.88
(a) The seles price Is caloulated on the basls of § ArEGeteie—— nor. ’ \
g 86 squarefootof @ lofalarea 10 netarea, FPMGT "2

acreof [} totalarsa [ nef ares.

{b) “Total ares” means all land area within the perimetsr boundarles of the Proparty. "Net area"
means total area lsss any area of the Property within:
Q () public roadways;
U (i) rights-of-way and easements other than thoss that dirotly provide utility servicas to the
Property; and

()

4.
D * d S 11351 LT b1 ’
0 (1) isneteontingent-tpon-Buyer-ab
telning-third-pany-finenalng:
0 ?2; la—emﬁngce onrt-upor—EBuyer—oblalning—third-pary—fnanslog—n—accerdanao—witk-~the—altachad-
0
3

8. EARNEST MONEY:

A. Not later than 3 days after the effective date, Buyer must deposlt $50.000.00 ____ as earnest money
with Gaoryetown Title {title company)
at 1717 (uddress) Hre {cloger),
If Buyer falle to timely deposlt the samest monsy, Seller may terminate thie contract er-exers

ragraph-18-by-providing-wiitten-nolice-to-Buyer-belero-Buyardaposite-

the-sarnesbmency,

B. Buyerwiiidepssit-an-atditional-amountof-g with-the-¥tle-company-te-ba-made
part-okthe samestmeney-on-orbefors:
e:gemum&mmmmmemmmmﬁmqmmmw

3 or-Belior-netifios-Buysrthat Buverhas-nod Mﬁpﬁs‘ } W’i&ﬂddﬁ;ﬁ“ﬂ'a‘u@m&%
(TAR«1602) 4-1-14 Page 20f 13

Prottused wih KpFonm® by £iplogh 10T Fitean MTe oM, Fresar, Mithipen 48026 pyrtulaxibecon Kreithe 185 Acr
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datletrp signature vedftcatlon: vvaeduticop.commylverifltotion/Di -1 3676533 1-4-2812

3601 E. Palm Valley, +/- 155.589 Acres, Round
Commaerclal Contract - Unimpraved Property conceming Rack. . JiY. 78665

C. Buyer may instruct the title company to deposit the earnest money in an inlerest-bearing account at a
federally insured financial institution and to credit any interest to Buyer.

6. TITLE POLICY AND SURVEY;
A. Title Polloy:

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

(@) 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 excepiion as to discrepancies, conflicts, or shortages in area and boundary
lines, or any encroachments or prolrusions, or any overlapping improvements:

Ll (a) will ot be amended or delsted from the title policy. -

B (b) will be amended to read “shortages in areas” at the expense of & Buyer O Seller.

(3) Within_15 __ days after the effective dats, 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 refated documents to Buyer at Buyer's
address,

B. Survey: Within_45__ days after the effective date:

(1) Buyer will obtain a survey of the Properly al Buyer's expense and deliver a copy of the survey to
Seller. The survey must be made in accordance with the: () ALTA/ACSM Land Tile Survey
standards, or (i) Texas Society of Professional Surveyors' standards for a Category 1A survey
under the appropriate condition, Seller will reimburse Buyer $5.000,00 finsert
amounit) of the cost of the survey at closing, if closing oceurs.

ffective-date--

[ (2) Seller-at-Sellers-expense-williurlch-Buyera-au datod-afler-the-e :
+Fhe-survey-must-be-made-in-aesord -ALTAIACSM-Land-Title-Survey-standards,-or
(ii)—%xas»%eeie%e#%fe&sieﬁa}—suweyemi-stanéapds#er%a%ageah%suweywadek%he*
approprate-sendition:

0 Sellerwiil-deliverto-Buyerand-the-tile-company-a-true-and-coreek-oopy-oi-Sellets-mest-regent-
Wmmmwtmmmmwmmwummwpw

exlsting-survey—i-the-axsting-survey-is-not-assoptabl ; x
exﬁeﬁwrwnmebwwmdﬂmwmwiwe%%mpawwew
asceplable-survey-de-Buverand-the-4il jithi os-Rotice-that-the-
mwme%bmwmmmmmwmw%mmmm
MWW%MWM}WMWMMW%WH
relmburse-Seller {insert-amoeunt) -ofthe-seotol-the-new-or tpdated-survey
at-closing;-itclosing-sacurs.

C. Buyer's Objectlons 1o the Commitment and Survey:

(1) Within mymwmwwam&mmiwmewmmmwmmm
#emo-if-{a)-the-maliers-diselesed-a pon-the-Propory-or-constituto-a-defect-or
emmmmmhwmmwmmmmmmmmm
anwermmtwwemmﬁmﬁmm

(TAR-1802) 4-1-14 Page 3 of 19
Procucod with 0pFam® by afplogix 10070 Fioen Mis Road, Fraser, Michian 46025 wawizin or'y ooy Krenke 155 Acr




datleop signatute varlication: yavee todoeep LamimyverditationiC 1397653314 812

3801 E. Palm Valley, +/- 1585.589 Acraes, Round
Commerdel Contract ~ Unimproved Property concoming Bonk, T% 18665

7»  PROPERTY CONDITION:

A. Present Conditlon; Buyer accepts the Proparty In its present condition except that Seller, at Seller's
expanse, will complete the foliowing before closing:

B ; Buyar may terminale this contract for any reason within .80 days after the

. Eeasihility Perlod; Buye
effective date (feasibility pariod) by providing Seller written notice of termination, (Check ondy one box.)

& (1) If Buyer terminates under this Paragraph 7B, the samest money will be refunded to Buyar less
$1.000.00 . that Seller wil retaln as independent consideration for Buyer's unrestricted
right to tenminate. Buyer has tendered the Independent consideration to Seller upon payment of the
amount specified In Paragraph 5A to the tile company. The indapendsnt consideration Is to be
cradited to the sales price only upon closing of the sale. If no dollar_apount is stated in this
LR E; 14 £14 0P Buye ave e

0 (2) Not later than 3 days after the effective date, Buyer must pay Seller $ as
indepandent conslderation for Buyer's right to tarminate by tendering such amount to Seller or
Baller's agent, if Buyer terminates under this Paragraph 7B, the eamast money will be refunded to
Buyey and Seller will retaln the independent consideration. The Independent consideration wil be
credited to the sales price only upon closing of the sale. . oo dollar_amount is gtated in this

AR 2 7 Y. Buver Will nol nRve tne dalit to 1s Big

Bl nons B il UL LLIRCORIIENIHY

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

(2) Buyer must:
(=) employ only tralned and quallfied Inspectors and assessors;
(b) notily Sellar, In ativance, of whan the inspactors or esesssors will ba on the Property;
(c) ablde by any reagonable entry rules or requiramants of Seller:
(d) not interfera with existing operations or occupants of the Property; and
{0) rentore the Property fo fts original condition if altered due to Inspections, etucles, or
assessments that Buyer completes or causes to be complated.

(TAR-1802) 4-1-14 Pagod of 13
Produsad wiih2pFomni by riplogh: 18070 Tiesn M8 Roxd, Frnvsy, Michlom 4500 vmweaiologh oo Krenks 135 Aer




dutloap signatuce verifivaticn: weaeduticepcmmmyiverilizatucnd 2 135765321 ¢ 281

3801 E. Palm Vallaey, +/~ 155.589 Acres, Round
Commerclal Contract - Unlmproved Property concaraing Rogk, UK THRES

(3) Except for those matters that arise from the nagligence of Seller or Ssllers agents, Buyer is
responsible for any claim, labilty, encumbrance, cause of action, and expense resuiting from
Buyer's Inspections, studies, or assessments, including any property damage or personal injury.
Buyer will indemnily, hold harmless, and defend Seller and Seller's agents against any claim
involving a matter for which Buyer ls responsible under this paragraph. This paragraph survives
termination of this contract.

D. Property Information;

{0 M@ﬂ%iﬂfgﬂgﬂmi Within_._15 ___ days after the effactive date, Seller will deliver to
Buyer; (Check all that apply.)

(a) copies of all current leases pertaining to the Property, including any modifications, supplements,

or amendments to the leases;

LI (b) 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;

B (c) coples of all previous environmental assessments, geotechnical reports, studies, or analyses
made on or relating to the Property;

& (d) copies proparty tax statements for the Property for the previous 2 calendar years;

& (e) plats of the Propenty;
63 (f) coples of current ulility capacity letters from the Property's water and sewer service provider;

and
a (g

(2) Relurn of Property information: If this contract terminates for any reason, Buyer will, not later than
10 days after the termination date: (Check all that spply )
@ (a) return to Seller all those Rems described in Paragraph 70(1) thet Seller delivered to Buyer in
other than an electronic format and all coples that Buyer made of those items;
& (b) delete or destroy all electronic versions of those items described in Paragraph 7D(1) that Seller
delivared to Buyer or Buyer copied; and
0O (c) deliver coples of all inspection and assessment reports related to the Property that Buyer
complated or caused to be completed.
This Paragraph 7D(2) survives termination of this contract.

. Gontraste-Afiesting +dntikclesing:-Seller-(1)-will-operate-the-Rropery-n-the-same-ranneras-

or-the-effeative-dale-under-reasenably-srudent-businoss-slands derand Wil mmr-diﬁﬁ@s@-
oFary-par-of-the-Fropery-any-interest-er-right-in-the-Propertyr-er-any-of the-persenal-propery-er-ether-
%%@WM%WWWW&M&W!MM@WM}
%WWWMWIW%&M%WQMWW%
Buyers-wrilten-approval,

8. LEASES;

A, Each writlen lease Seller Is to assign to Buyer under this contract muet be in full force and effect
gecording to its terms. Seller may not enter into any new lease, fall to comply with any existing leass, or
make any amendment or modification to any existing lease without Buyer's written consent, Seller must
distlose, in writing, if any of the following exist at the time Seller provides the leases to the Buyer or
subsequently occur before closing:

{ 1; any failure by Ssller to comply with Seller’s obligations under the leases;

(2) any circumstances under any lease that entitle the tenant to terminate the lease or seek any offsets
or damages,

{3) any advance sums paid by a tenant under any lease;
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(4) any lconcessions. bonuses, free rents, rebates, brokerage commissions, or other matters that affect
any lease; and

(6) any amounts payable under the leases that have been assigned or encumbered, except as security
for Joan(s) assumed or taken subject to under this contract,

B. Ecioppel-Cerliflcates-Withia daye-aflerthe-eflective-date-Soller-will-delivar-te-Buyer-esteppe)
serifleatos-sighed-nat-carlierthan ses-6pase
in-the-Propery-The-estoppel-corifioates-mustnolude-the-cerifioations-contained-in-the-sy
oL TARE 19380 oL T ¢ Eel I Corlifiant I celttonal ink I ol
by-a-third-parly-lenderproviding-financing-under-Paragraph-4-i-the-third-pary-londer-requests-cush-
a@ﬁw&%e%atlemkmwwawmﬁe%%mmemmwm%eﬂwwwﬁw
estoppel-cettifisates,

9. BROKERS:

A. The brokers to this sals are;

Princlpal Broker K Commerainl Cooperating Broker: Summit. Commerpial
Wilge Divivion
Agent Fxancpu Cxegsley Agenl: Jim Boles
Address: 23001 Greanhill Dx. $#200 Address: 20 Chisbolm Trail

Round Rock, TX 78664 Round Rocl, T 7868681
Phone & Fax: (632} 751-0004 Phone & Fax: (51212449707 {512)244-9519
E-mell: £xancesfkyoompercial.com . Emall Sipeewnit-commercial.com
License No.: License No.: 0448916
Principal Broker: (Check only one box) Cooperating Broker represents Buyer.

& represents Seller only.
J represents Buyer only,
O is an intermediary between Seller and Buyer,

B. Fges: (Check only (1} or (2} beiow.)
{Complete the Agreement Between Brokers on page 13 only if (1) Is sefected.)

3 (1) Seller wil pay Principal Broker the fee specified by separate written commission agresment
betwsan Principal Broker and Seller Principal Broker will pay Cooperating Broker the fee specifisd
inthe Agreement Between Brokers found below the parties’ signatures to this contract.

B (2) At the closing of this sale, Setler will pay:

Principat Broker a total cash fee of: Cooperaling Broker a tolal cash fee of:

% — 3,000 . % of the sales price, 2000 % of the sales price,

The cashfeeswill be paidin.______Williampon . Couniy, Texas. Seller authorizes
the titie company to pay the brokers from the Seller's proceeds at closing.

NOTICE: Chepter 62, Texas Property Code, authotizes a broker to secure an eamed commission
with a llen against the Froperty.

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

amendment.
(TAR-1802) 4-1-14 Page 6 of 13
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10. CLOSING:

A, The date of the closing of the sale (closing date) will be on or before the later of:
(Ha days after the expiration of the feasibility period,
E {spacific dele).
] Asigendum

B. If either party fails to close by the closing date, the non-defaulting party may exerclse the remedies in
Paragraph 15,

C. At closing, Seller will execute and dsliver, at Seller's expense, a [1 general ® 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 excaptions other than those permitted
under Paragraph 6 or other provisions of this contract, Seller must convey the Property:

(1) with no liens, assessments, or other securlly interssts against the Property which will not be
salisfied 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 wiitten leases assigned 1o Buyer under this contract,

D. Al closing, Seller, at Seller's sxpsnse, will also deliver to Buyer:

(1) tax statements showing ho delinquent taxes on the Property;

(2) en assignment of all leases to or on the Property;

(3) to the exdent assignable, an assignment to Buyer of any licenses and permits related to the
Property;

(4) evidence that the person executing this contract is legally capable and autharized to bind Seller;

(8) an affidavit acceptable to the title company stating that Saller Is not a foreign person or, if Seller is a
forelgn person, a written authorlzation for the title company to: () withhold from Sellers proceeds an
armount sufficient to comply applicable tax law; and (il) deliver the amount to the Intemnal Revenue
Sarvice (IRS) tegether with appropriate tax forms; and

{6) any nolices, statements, certificates, affldavits, releases, and other documents required by this
contract, the commitment, or law necessary for the closing of the sale and issuance of the fitls
policy, all of which must be completed by Seller as necessary.

E. Atdosing, Buyer will:

§1 ) pay the sales price in good funds acceptable to the title company:

2) defiver evidance that the person execuling this contract is legally capable and authonzed to bind
Buyer;

(3 sign and send to sach tenant in a lease for any par of the Properly & written statement that:
ga) acknowledges Buyer has received and is responsible for the tenant's sectrity deposit; and
b) specifles the exact dollar amount of the securlty deposit;

{4) sign an assumption of all leases then in effsct; and

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

F. Unless the partles agree otherwise, the closing dosuments wili be as found in the basic fors in the
current edition of the State Bar of Texas Real Estate Forms Manual without any additional clauses,

11. POSSESSION: Seller will deliver possassion 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 afier closing that ls not authorized
by & separate written lease agreement Is a landlord-tenant at sufferance relationship between the parties,
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12, SPECIAL PROVISIONS: The following speclal provisions apply and will control in the event of a conflict
with other provislons of this contract. (/f special provisions are conlained I an Addendum, identify the
Addendum here and reference the Addendum in Paragraph 22D.)

See agttached Special Provisione Addendum,

13, SALES EXPENSES;

A. Seller's Expenges: Seller will pay for the following at or before closing:
(1) releases of existing liens, other than those fiens assumed by Buyer, including prepayment penaities
and recording fees; .
(2) releass of Seller's loan liabillty, if applicable;
(3) tax statements or certificates:
(4) preparation of the deed;
(53 ong-half of any escrow fee;
{6) costs to record any documents to cure title objections that Seller must cure; and
(7) other expensas 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 of any deed of trust;
(3) recording fees for the deed and any deed of trust;
(4) premiums for flood insurance as may be required by Buyer's lendsr:
(5) one-half of any escrow fee: .
(8) other expenses that Buyer will pay under other provisions of this contract.

14. PRORATIONS:

A. Proraflons:

(1) ‘nterest-en-any-assumed-loan-teses—rents;-and-any-exponse-reimbursements-from-tenants-wil-be-
provated-through-the-olosing-date.

2) MWW%WHW@WM&MMWMW%
MWWWmMM%MMWw%M@M&
WWMWWWMWWWWMMW

s-for-the-year-in-which-the-sale-slesss—boseme-available—This-

ParagraiahM-A{Q)-samves-e{esm

(3) [E-Buyer-assumes-a-loar-oris-taking-the-Property-cubjeet-to-an-existing-ien-Seller-will-transfor-all-
fesewe—-depesita-held-by»the-!ender-fewHaymem»ef—tmzemﬁsamnawremiumaﬁﬁé—mw
Mamw%ymt~mGWanm3mimwmM&Meuepéyﬂampmpﬁat&
adjustment-at-closikrg.

B. MMM@MWWHWWF
valuation-en-the-Rroperty-claimed-by-Sell ert-of-addiional-taxes;-penalties-or-
iwmwmwmmwmmwm%ﬂmwﬁga%mmm
this-WMWWHM£MWwWMWMWm%WBQM&MW
emmmmmm%atMMi%me&mm@

C. Rentand Security Daposits: At closing, Seller will tender to Buyer all security deposits and the following
advance payments received by Seller for periods after closing: prepaid expenses, advance rental
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payments, and other advance payments pald by tenants, Rents prorated to one party but received by the
other party will be remittad by the reciplent to the party to whom it was prorated within § days after the rent
is received. This Paragraph 14C survives closing.

16, DEFAULT:

C. wmgmmph% if Beller falls to comply with this contract, Seller is in default and
uyer may:
(1) terminate this contract and recsive the eamegt monay, less any Indepandent consideration under
Paragraph 7B(1), as liquidated damages and as Buyer's sole remedy; or
(2) snforce specific performance, or seek such other rellef as may be provided by law, or both.

16. CONDEMNATION: If before closing, condemnation prossedings are commenced apaingt any part of the
Property, Buyer may:

A, terminate this contract by providing written notice to Selier within 18 days aRer Buyer is sdvised of the
condemnatlon procesdings and the eamest money, less any Independent consideration paid under
Paragraph 7B(1), will be refunded to Buyer; or

B. appear and defend in the condemnetion proceedings and any eward will, at Buyer's elaction, belang to;
(1) Seller and ths sales price will ba reduced by the same amount; or
(2} Buyar and the sales price will not be reduced.

17. ATTORNEY’S FEES: if Buyer, Seller, any broker, or the title company is a prévalling parly In any legal
proceeding brought under or with relation fo this contract or this tranaaction, such party is entitled to recover
from the non-prevailing parties all costs of such proceeding and reasonable attorney’s fews. This Paregraph
17 survives termination of this contract.

16, ESCROW:

A. At tlosing, the eamest monay will be applied first to any cash down paymant, then to Buyer's closing
costs, and any excess will be refundad to Buyer. If no closing oceurs, the title company may reqquire
payment of unpald expenses Incurved on bshalf of the parties and a written release of llabllity of the title
company from all partles,

B. If one party makes written demand for the eamest money, the'title company wil give notice of the
demand by providing to the other party a copy of the demand. If the Hila company does not recaive
writlen objection to the demand from the other party within 16 days after the date the titie company sent
the demand to the othar party, the tile company may disburee the eamest mongy to the parly making
demend, reduced by the amount of unpaid expenses incurred on behalf of the parly recelving the
eamest money and the titte company may pay the same to the creditors.
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C. The title company will daduct any independent conskieration under Paragraph 78(1) bafora disbursing
any sarnest money to Buyer and will pay the independant consideration to Seller.

D. If the titie company compiies with this Paragraph 18, each party hereby releases the fitte company from
all clalms related to the disbursal of the earnest money. pany

E. Noticas under this Paragraph 18 must be sent by certified maf, retum recalpt requested. Notices to the
titte company are effactive upon recelpt by the title company.

F. Any party who wrongfully falls or refuses to sign a release acceptabls to the title company within 7 days
after raceipt of the request will be llable to the other party for llquidated damages In an amount aqua! to
the sum of: (i) three times the amount of the eamest money; (i) the earnest monay; () remaonable
attomey's fass; and (Iv) &l! costs of suit.

G. L3 Seller Q Buyer intanc(s) to complete this transaction as a part of an exchange of like-kind propaitics
in accordance with Section 1031 of the Intemal Revenue Code, ss amended. All axpangses In
connection with the centemplated exchange will be pald by the exchanging parly. The other party will
not incur any expense or liabllity with respect to the exchange. The partles agres to coopenate fully and
in good falth to amange and consummate the exchange so as to comply to the maximum extent feasible
with the provislons of Section 1031 of the Internal Revenue Code. The other provislons of this contract
will not be affected In the event the contemplated exchange falls to ocaur,

18. MATERIAL FACTS: To the best of Soller's knowiedge and bellef: (Check anly one box.)

O A Seller is not aware of any material defects to the Property except as stated in the attached Commerclal
Proparty Condition Statement (TAR-1408),

B. Except as otherwise provided in this contract, Seller Is not aware of:

{1; any subsurface: structures, pits, waste, epringe, or Improvements;

2} any panding or thrdatensd iitigation, condemnetion, erassasement affecting the Propaity;

(3) eny environmental hazards or condltione that materially affect the Property;

{4) whather the Praperty is or has bean used for the starage or disposal of hazardous materials or toxic
waste, a dump site or landfill, or any underground tanks or containers:

(6) whether radon, asbaestos contalning materlals, urea-formaldahyde fosm insulation, lead-based
paint, toxic mold (to the extent that it adversely affects the health of ordinary eceupants), or other
poliutants or contaminants of any nature naw exist or ever existed on the Propenty;

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

(7) any threatened or endangered epecies or their habfiat on the Property;

(8) any present or past infestation of wood-destroying Insects In the Property’s improvements;

(8) any contemplatad material changes to the Property or suroutding area that would matsrially and
detrimentally affect the ordinary uee of the Property;

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

(Desribe any exceplions to (1)-{10) in Paregraph 12 or an addendum.)

20. NOTICES: All notices botween the parties under this contract must be in writing and are effestive when
hand-delivered, malled by certified mail return recelpt requestad, or sent by facsimile transmigsion to the
partles addresses or faceimile numbers stated In Paragraph 1. The parties will send coples of any notices
to the broker representing the party to whom the noticas are gent.

A, Beller also consents to recsive any notices by e-mall at Seller's s-mall address stated in Paragraph 1.
@ B. Buyer also consents to recelve any notices by e-mall at Buyer’s e-mall address stated in Paragraph 1.

. arartiaty  sessreone £ oy vy
% i i3 T

x - DATANS &
Y, el

Taw,
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22, AGREEMENT OF THE PARTIES:

A. This contract Is binding on the parties, their helrs, exeoulors, 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 1o be Invalid or unenforceable, the remainder of this
contract shall not be affected thereby.

This contract contains the entire agresment of the partles and may not be changsd except in writing.

@

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

12

Addenda which ere part of this contract are: (Check aff that epply.)

(1) Property Description Exhibit identified in Paragraph 2;

(2) Commercial Contract Financing Addendum (TAR-1931);

(3) Commersial Property Condition Statement (TAR-1408);

(4) Commercial Confract Addendum for Special Provisions (TAR-1940);

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

6) Addendurm for Coastal Area Property (TAR-1815);

(7) Addendum for Property Located Seaward of the Gulf Intracoastal Waterway (TAR-1918);
(8) Information About Brokerage Services (TAR-2501); and

(9) Special Provisions addendum

{Nolo: Caunsel for the Texes Associalion of REALTORS® (TAR) has datemmined that any of the foragoing addenda which are promulgated by
the Texss Real Estale Gommission (YREG) of pulished by TAR &re appropiiate for use with this form.}

E. Buyer [ may O may-pet-assign-this-contrast-E-Buyerassigns-this-contract-Buyer-will-be-relleved
?ﬁ»bai;w b-tiRde -:-.-:: oR RE-aesignec—aestmes-in-witrg—all-obligations—and-
iability-of-Buyerunderthis-contast,

23. TIME: Time is of the essence in this contract, The pariles require stilet 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,
Bunday, or lagal holiday.

#8800000000

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

26, ADDITIONAL NOTICES:

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 poticy.

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

C. Notice Required by §13.267, Water Cade: “The real property, described below, that you are about to
purchase may be located in a certificated water or sewer service area, which is authotized by law to
provide water or sewer service fa the properties in the centificated area. If your property is located in a
cerlificated area there may be special costs or charges that you will be required to pay before you can
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receive water or sewer service, There may be a pariod required to construct Jines or other facilities
necessary to provide water or sewsr service to your proparty, You are advised to determine ¥ the
property s In a cerifficated area and contact the utility service provider to detenmine the cost that you
will be required to pay and the period, If any, that is required to provide water or sswer service to'your
perly. The undereigned purchaser hereby acknowledges raceipt of the foregoing notice at or before
execution of & binding contract for the purchase of the ral property described in the nofice or at
closing of purchase of the real property.” The rea! property Is described In Paragraph 2 of this contract.

D. If ths Property adjoins or shares a common boundary with the tidafly infiuenced submerged lands of the
slate, §33.135 of the Texas Natural Resources Coda requires g notlce regarding coastal srea proparty
{0 be includad ae part of this Qontraot‘

E. Ifthe Property Is located seaward of the Guif intracosstal Waterway, §81.025, Texas Natural Resources
Cods, raquires a notice regarding the seaward location of the Property to be included g5 part of this
contract,

F. Wthe Property Is located outside the limiis of a municipality, the Proparty may now or later be Included
in the extra-territorial jurlsdiction (ETJ) of & municipality and may now or later ba subject to annexation
by the municlpality, Each municipality maintaing & map that deplcts its boundares and ETJ. To
determine if the Property is located within @ municipality's ETJ, Buyer should contact all municipalities
lacated In the general proximity of the Property for further Information.

G. Brokers are not qualified to perform property inspactions, surveys, engineering studisa, environmental
assezsments, or inspections to determine compliance with zoning, governmental regulations, or jaws.
Buyer should seek expaeris to parform such services. Buyer should review local hullding codes,
ordinances and other applicable laws to determine thair effect on the Property. Selection of experts,
inspactors, and repalrmen [s the responsibility of Buyer and not the brokers. Brokers are not qualifiad to
dstermine the credit worthiness of the parties.

26. CONTRACT AS OFFER: The axecution of this contract by the first party constitutes an offer to buy or sell
the Property. Unlsss the other pasty accepts the offar by 5:00 p.m., In the time zone in which the Property Is
locatad, on . December 42008 . the offer will lapsa and becoms null and vold,

READ THIS CONTRACT CAREFULLY. The brokers and agents meke no representation or
recommendation as to the legal aufﬂciancg, Isgal effect, or tax consequencos of this documont or
tranaaction. CONSULT your attorney BEFORE signing.
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Principal Broker agrees to pay

AGREEMENT BETWEEN BROKERS
{use only if Paragraph 98(1) is effective)

(Cooperating Broker) a

, or
% of the sales price, or

[
|

The title company Is authorized and directed to
This Agreement Betwaen Brokers supersedes
brokers,

Principal Broker:

fee whgn the Principal Broker's fee Is received, The fee to be paid to Cooperating Broker will be:
$

% of the Principal Broker's fae.

pay Caoperating Broker from Principal Broker's fee at closing.

any prior offers and agreements for compensation between

Cooperating Broker:

By:

By:

Seller's attomey;_Medlin Lester

ATTORNEYS

Buyer's attomey' Bruce Harms/Aylay Bxymelson

Hauchester Piron, Bnitn 200

| Addrass: 213-A West 8th Street

Address! 2_Fagt MIfFlin St.

Georgetown, Texas /8626

Madinen wI 83703

Phona & Fax; 512-863-4525

Phone & Fax;(698) 283-6736

Emal; Ilester@pgtlawco.com

E-malt: bharmsfaxley.con

Seller's attorney requests coples of documents,
notices, and other information:

&1 the title company sends to Seller,

& Buyer sends to Seller.

Buyer's attorney requests coples of documents,
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S OVISIONS ADD. T
Co CIAL CON T— ROVED PROPERTY

This Special Provisions Addendum (the “Addendum”) is made by KR Acquisitions LLC
(“Buyer”) and Keith Krienke, Mark Meredith, Greg-Carter, and the Estate of Lisa Carter (each a
“Seller” and collectively the “Sellers’) and is incorporated by reference into the Texas
Association of Realtors Commercial Contract — Unimproved Property to which it is attached (the
“Form Offer”). This Addendum and the Form Offer may herein be referred to as the “Offer”.
Buyer and Sellers (who may herein be referred to as the “parties”) agree as follows:

1. Conflicts with Form Offer. In the event of any conflict between the terms and
conditions of this Addendum and the Form Offer, the terms and conditions of this Addendum
shall control. Capitalized terms used herein shall have the meaning asoribed to such terms in the
Form Offer unless otherwise defined herein.

2. Buyer’s Due Diligence. Buyer, and its agents and contractors, shall have the right
to access and enter upon the Property and to perform any inspections, reviews, sampling, testing,
and evaluation of the Property for the purpose of determining the suitability of the Property for
Buyer's intended use (i.c., development of a waterpark resort hotel and convention center — the
“Proposed Project”). Buyer's inspections, testing, sampling, and evaluations, which shall be
conducted at Buyer's expense, shall be with regard to the environmental condition of the
Property, soil conditions, utility access, ingress/egress, availability of municipal incentives,
assessment of financial feasibility, availability of acceptable financing to fund the development
of the Proposed Project, market conditions (including an evaluation of competing hospitality and
lodging businesses), path-to-development issues (i.e., when development can occur), ability to
enter into contracts to purchase adjacent parcels, and such other matters which Buyer, in its sole
and absolute discretion, deems material to its decision to acquire the Property end develop it for
the purpose set forth above. In addition while this Offer is in effect Buyer shal] have the right to
make and pursue applications for governmental approvals, permits, licenses, zoning changes, and
similar or related entitlement matters with respect to the Property (“Entitlements”) provided,
however, that the Buyer shall require that any such Entitlements, that would be specifically
binding on the Property if they took effect prior to closing, not take effect until the closing occurs
and if eny such Entitlements do take effect prior to the closing occurring then if closing shall not
occur for any reason except for any Seller’s breach of this Offer, Buyer shall release all such
Entitlements that Buyer has had issued for the Property and which are binding on the Property
and this provision shall survive the termination of the Offer. Buyer shall also have the right to
engage in discussions and negotiations with governmental suthorities having jurisdiction over
the Property including, without limitation, for the negotiation of development agresments,
financing agreements, road access agreements, casement agrecments, utility service agreements,
tax agreements, and any similar or related agreements. Without limiting Buyer’s rights
hereunder (a) the Sellers shall provide reasonable cooperation with respect to the Buyer’s
activities under this Section 2 including, without limitation, signing of applications for
Entitlements; and (b) Sellers shall ensure that Buyer shall have access to the Property so that
Buyer can conduct the activities and exercise the rights contemplated under this Section 2.
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Buyer shall indemnify, defend, reimburse, and hold harmless the Sellers and each Seller’s
employees, guests, and invitees (collectively with the Sellers the “Seller Indemuitees”) from and
against any and all claims, suits, proceedings, costs, fees, damages, losses, or expenses
(including, without limitation, reasonable attorney fees) brought against, suffered by, incurred by,
or paid by any Seller or any Seller Indemnitee arising from or out of, directly or indircctly, (i) the
activity of Buyer, Buyer's agents, employees and contractors on the Property (ii) any violation of
laws or ordinances with respect to Buyer’s actions upon the Property or (iii) the non-payment by
Buyer of any contractor engaged by any Buyer, These obligations of Buyer shall survive closing.

3 Extension of Fegsibility Period. Buyer shall have the right to extend the
feasibility period (as defined in the Form Offer) provided under Section 7.B of the Form Offer as

follows:

a, If Buyer deposits additional eamest money of $50,000 with the title
company on or before the date that is five (5) days after the expiration of the initial 90-day
feasibility period described in Section 7.B of the Form Offer, the feasibility period will be
deemed extended for an additional 90 days and the 90 days inserted in the blank in Section 7.B
of the Form Offer will be deemed deleted and replaced with 180 days.

b. If Buyer extends the fensibility period for 90 days under the procedures
provided in Section 3(a) above, then if Buyer deposits additional earnest money of $50,000 with
the title company on or before the date that is five (5) days after the expiration of the feasibility
period as extended under Section 3(a) above, the feasibility period will be deemed extended for
an additional 90 days and the 180 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(a), above, will be deemed deleted and replaced with 270 days.

c. If Buyer extends the feasibility period under the procedures provided in
Section 3(b) above, then if the Buyer deposits additional eamest money of $50,000 with the title
company on or before the date that is five (5) days after expiration of the feasibility period as
extended under Section 3(b) above, the feasibility period will be deemed extended for an
additional 90 days and the 270 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(b), above, will be deemed deleted and replaced with 360 days.

d. Each of the ninety (90) day extensjons of the feasibility period described
in this Section 3 Is an “Extension Period”. The Initial ninety (90) day feasibility period described
in the Form Offer is the “Initial Feasibility Period”.

4, Eamest Money.

a. In Section 5.A of the Form Offer the Buyer will have 5 business days after
the effective date (as defined in the Form Offer) to deposit the initial jnstallment of the earnest
money. At the closing all earnest money that has been deposited or paid over by Buyer under
this Offer shall be applied to the purchase price in faver of Buyer and the Buyer shall be entitled
to a credit in its favor at the closing in the amount of all the earnest money paid over or deposited
by Buyer under the Offer.
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b, In the event the Buyer terminates this Offer pursusnt to Section 7.B of the
Form Offer during the Initial Feasibility Period then all the earnest money shall be returned to
the Buyer, less the $1,000 of independent consideration provided for in the Form Offer. In such
case the independent consideration of $1,000 shall be disbursed to Sellers. In the event the
Buyer terminates this Offer pursuant to Section 7.B of the Form Offer during the first Extension
Period $50,000 of the eamest money shall be disbursed to Seller and $50,000 of the earnest
money shall be disbursed to Buyer. If the Buyer terminates this Offer under Section 7.B of the
Form Offer during the second Extension Period $100,000 of the earnest money shall be
disbursed to Sellers and $50,000 of the eamest money shall be disbursed to Buyer. If the Buyer
terminates this Offer under Section 7.B of the Form Offer during the third Extension Period then
$150,000 of the earnest money shall be disbursed to Sellers and $50,000 of the earnest money
shall be disbursed to Buyer, In the event this Offer terminates prior to or at Closing due to the
breach or default of any Seller or due to the failure or nonsatisfaction of any closing condition
contained in this Offer for the benefit of the Buyer then the Buyer shall be entitled to a return of
ell the earnest money deposited with the title company by Buyer (including, without lipnitation,
any earnest money previously disbursed to Sellers which Sellers shall immediately pay over to
Buyer), less the $1,000 of independent consideration. 1If Buyer's failure or refusal to close the
transaction contemplated by this Offer is due to the breach or default of any Seller or the failure
or nonsatisfaction of any closing condition contained in this Offer for the benefit of Buyer, then
Buyer shall have the right to a retum of all the eamest money deposited by Buyer (including,
without Iimitation, all earnest money previously disbursed to Sellers which Sellers shall
immediately pay over to Buyer), less the $1,000 of independent consideration. If this Agreement
terminates the Buyer and Sellers agree to provide instructions to the title company for the
disbursernent of the earnest money in accordance with the foregoing provisions which obligation
shall survive termination of this Offer. - All Buyer's rights and remedies are cumulative and nof
exclusive,

S Closing Date. The closing of the transaction contemplated by the Offer shall be
on the date that is 30 days afer expiration of the feasibility period. Each time one of the
feasibility period extension rights under Section 3 of this Addendum is exercised the date of the
closing shall be re-determined based on the new duration of the feasibility period.

The closing shall occur at Georgetown Title Company, 702 S. Rock St., Georgetown, TX 78626,
in accordance with the following provisions, The Closing will be conducted by the Law Office
of Merlin Lester. Merlin Lester will provide closing services for Georgetown Title Company
pursuant 1o Procedural Rule 22 adopted by the Texas Department of Insurance and receive a
portion of the title insurance premium as compensation for rendering such services. Sellers and
Buyer approve of the Law Office of Merlin Lester providing closing services and receiving such
compensation.

6. Title Obiections.

8, The Buyer will have until the expiration of thirty (30) days after its receipt
of the title commitment for the Property or Buyer’s survey of the Property, whichever is later, to
send to Sellers any objections it hus to any matters set forth in the fitle commitment or survey
(the “Objection Period”). Buyer’s notice containing its objections is referred to herein as the
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“Objection Notice”, The term “Permitted Exceptions” means any Schedule B maiter contained
in the title commitment to which the Buyer does not object in writing within the Objection
Period and any encroachment on the Property or other adverse title matter shown on the survey
to which the Buyer does not object within the Objection Period. For purposes of determining
when the Objection Period begins, Buyer is deemed to have received its survey of the Property
on the earlier of (i) the date of the Buyer’s actual receipt of Buyer's survey of the Property or (if)
45 days afier the effective date hereof,

b. After receipt of an Objection Notice, the Sellers shall have the option, but
not the obligation, until 11:59 pam. on the date that is thirty (30) days after the date the Objection
Notice is received by the Sellers (“Cure Period”), to cure or resolve any of Buyer's objections in
a manner reasonably rcceptable to Buyer. If any objection is not cured in a manner reasonably
acceptable to Buyer within the Cure Period, then the Buyer shall have the right to terminate this
Offer by giving written notice to Sellers at any time on or before the earlier of (x).the thirtieth
(30th) day after the expiration of the Cure Period; or (y) the closing date. If Buyer does so
terminate this Offer then all earnest money, less the $1,000 of independent consideration, shall be
retured to Buyer and Buyer and Sellers will provide disbursement instructions to the title
company consistent with the foregoing which obligation shall survive termination. If the Buyer
does not so terminate this Offer then (i) any Schedule B matter shown on the title commitment
which was objected to by Buyer and not cured by Sellers during the Cure Period, and (ii) any
encroachment on the Property or other adverse title matter shown on the survey to which the
Buyer objected in its Objection Notice and which was not cured by Sellers shall be deemed
Permitted Exceptions. Further, all leases of the Property which predate this Offer and all leases
of the Property made after the date of this Offer and which were made in accordance with the
termas of this Offer are the “Permitted Leases”, Any Permitted Leases which have terms that
extend beyond the closing date (“Post Closing Leases™) shall be deemed Permitted Exceptions.
At closing the Sellers shall cause the title company to issue to the Buyer at closing a title
commitment showing the Buyer as the insured and as the fee simple owner of the Property, the
effective date of the policy as of the date end time of the closing, the policy amount in the
amount of the sales price, and showing no exceptions to the coverage of the title insurance policy
other than Permitted Exceptions. If after the Objection Period, the title company issves a
supplemental title report or title commitment that identifies any additional title encumbrances (a
“Supplemental Commitment”), the Buyer shall have the right to terminate this Offer by giving
written notice to Sellers of the exercise of that termination right at any time on or before the
fifteenth (15™) day after receipt of the Supplemenial Commitment by Buyer and if such
tennination occurs all earncst money (including any eamest money previously disbursed to
Sellers) will be paid to Buyer. If Sellers commit to cure any objected to title matter in writing
then they shall be bound and obligated under this Offer to cure such matter on or prior to the
closing date and any such matter will not be decmed a Permitted Exception. Sellers shall satisfy
at their sole cost and expense all conditions and requirements shown on Schedule C of the Title
Commitenent.

c. Despite enything to the conteary contained herein, the term Permitted
Exceptions shall not jnclude (i) any Monetary Liens, (if) any leases other than Post Closing
Leases, (i) any standard title commitment exceptions that can be removed with a customary
certificate or affidavit from the Sellers (such as an Affidavits and Indemnity as to Debts, Liens,
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and Possession) from Sellers and/or the payment of additiona! title insurance premiums, (iv) any
standard title commitment exceptions that can be removed with & swvey and payment of
additional title insurance premiums, or (v) any matter listed on Schedule C of the Title
Commitment. “Monetary Liens” means any mortgage, assignment of rents and leases,
construction lien, delinquent real estate tax lien (other than for real estate taxes for the year of
closing provided none are delinquent as of the closing date and other than the len of any
rollback real estate taxes that would become due after the Closing as a result of the change of the
use of the Property by the Buyer after Closing), fixture filing, broker lien, or any other monetary
lien or collateral security document. The Buyer need not object under Section 6(a) of this
Addendum to any Monetary Liens or any matter described in Section 6(c)(iD), (ii), (iv), or (v) of
this Addendum. Any additional title premium charged for the removal of the “Rights of Parties
in Possession” exception from any Title Commitment or Title Policy or for the removal of any
other standard title insurance commitment exceptions shall be promptly paid by the Sellers
except that modification of the survey exception shall be paid by Buyer as provided in Section
6.A.2(b) of the Form Offer, Seller will deliver at closing at its sole cost and expense such
affidavits, certificates, and other instruments as are necessary or desirable to satisfy and remove
all requirements of Schedule C of the Title Commitment, Within ten (10} days after the effective
date of this Offer the Sellers shall deliver written evidence that owners and users of the Property
have the right to cross the rail road tracks that relate to this Property.

7. roration; i sments and Real Estate Taxey. The Sellers shall pay as
they become due and no lafer than the closing date all the basic ad valorem real estate taxes for
the Property in the amount payable under the existing agricultural use exemption (“Sellers’
Taxes™) for all years prior to the year in which the closing occurs and a prorated portion of such
Sellers® Taxes for the year in which the closing occurs, The Sellers shall also be responsible for
paying as they become duc and no later than the closing date (a) all penalties, late fees, and
interest for any Sellers’ Taxes or Seller Special Assessments which were due prior to or on the
closing date but not timely paid by Sellers; and (b) all special assessments or installments of
special assessments due and payable on or before the closing date (other than road assessments
and roll back taxes) (“Seller Special Assessments™). If a tax bill for Sellers’ Taxes for the year in
which closing shall occur has not yet been issued as of the closing, then the Buyer in its
reasonably exercised discretion shall estimate Sellers’ Taxes at the closing based on the amount
of basic ad valorem real estate taxes paid by Sellers for the Property for the immediately
preceding year. The Buyer shall in its reasonably exercised discretion prorate the actual or

. estimated amount of Sellers’ Taxes for the year in which closing ocours as to the date of closing
between the parties, and such proration shall be final and binding on the parties hereto, Buyer,
and not Sellers, shall pay any and all rollback real estate taxes, special assessments, standby fees,
road assessments, or any other such fax, fee, or imposition, which arise after closing including
those roll back taxes arising after closing which are attributable to years prior to closing., The
parties shall not revisit any estimated prorations following the issuance of the tax bill, regardless
of any variation between the estimated and sctual amounts. Sellers represent and warrant that
the Property is currently taxed as a single tax parcel and no part of the Property is taxed for real
estate tax purposes with lands not included within the Property.

8. Special W, d. The special warranty deed delivered by Sellers at the
closing shall include a warranty that the Property is conveyed free and clear of all liens and

5
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encumbrances created during Sellers’ period of ownership of the Property other than Permitted
Exceptions. The provisions of Section 10(C)(1)-(3) of the Form Offer are hereby deleted. The
third and fourth sentences of Section 10(C) of the Form Offer are hereby deleted. Each Seller
shall cause its spouse to execute and deliver the special warranty deed at closing and shall cause
its spouse to sign such other documents as are necessary to accomplish the conveyance of the
Property to Buyer subject only to Permitted Exceptions. Sellers shall within ten (10) days after
the date hereof deliver evidence to Buyer that the life estate of Lisa Carter has been terminated.
The Sellers will obtain at their sole cost and expense and deliver to Buyer at closing all
documents necessary or desirable or required by law for the transfer of the secondary water
treatment system on the Property to Buyer including any documents required to transfer the
license to operate the secondary treatment system,

9. Leases. Sellers jointly and severally ropresent and warrant that they have
provided to the Buyer prior to the date hereof true, correct, acourate, and complete copies of all
leases (including all amendments) to which all or any part of the Property is subject prior to the
date of this Offer and none of such leases have terms (after giving effect to all extension and
renewal options) that extend beyond the end of the year 2015, The Sellers may after the date
hereof enter into additional leases affecting the Property provided that all such leases are in
writing, all such leases are solely for agricultural purposes, the term of any such leases with all
extension and renewal options does not exceed a year, any such lease is terminable without
linbility or penalty by the lessor on 30 days advance written notice, and Sellers first obtain the
prior written consent of the Buyer to any such leases which the Buyer will not unreasonably
withhold, condition, or delay. The Sellers will not be obligated to obtain the Buyer’s consent to
any such lease afier this Offer terminates, Without limiting the Buyer’s rights hereunder by
enumeration, each Seller will not enter into any lease of all or part of the Property, while this
Offer is in effect, that would limit or restrict the ability of the Buyer to conduct the activities
contemplated under Section 2 of this Addendum. Despite anything contained herein to the
contrary each Seller shall not enter into, modify, extend, or terminate any leases following the
expiration of the feasibility period. The Sellers will provide the Buyer with copies of each lease
made for the Property while this Offer is in effect.

10.  Closing Deliverables. In addition to the documents to be delivered by the Sellers
at the closing as described in the Form Offex, at the closing the Sellers shall:

a, Execute and deliver an Affidavits and Indemnity as to Debts, Liens, and
Possession on a customary form indicating there are no unpaid debts for fixtures, equipment, or
improvements relating to the Property; no construction liens or construction lien rights affecting
the Property; no unpaid labor and materials used in the construction on the Property; no leases or
parties in possession affecting the Property other than Permitted Leases and tenants under
Permitted Leuses; and no purchase contracts for the Property or contracts to sell the Property.

b. Execute and deliver such other affidavits and certificates as are required so
that the title company can remove the title exception on the title commitment for mechanics
liens, construction liens, and/or material suppliers liens and the general exception for tenants in
possession but which affidavit may disclose any applicabls Post Closing Leases,
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c. Deliver fully executed releases of all Lien Documents which are needed
for the Property to be conveyed at the closing free of all Lien Documents. “Lien Documents”
means collectively all mortgages, assignments of rents and leases, deeds of trust, other collateral
security documents, construction liens, mechanics liens, material supplier liens, and money
judgements,

d. Deliver fully executed lien waivers from each of the brokers identified in
Section 9 of the Form Offer under which each such broker waives and releases all lien rights as
to the Property.

With respect to Section 10 of the Form Offer the closing documents referred to in Section 10 of
the Form Offer shall be in a form reasonably required by the Buyer.

1. Conditions Precedent. The obligations of the Buyer to take the actions otherwise
required of it at the closing are subject to and conditioned upon the satisfaction of each of the

following conditions precedent listed below,

a, The Sellers shall have delivered all the documents any Seller is to deliver
at the closing in duly executed form at or prior to the closing date,

b. Each Seller shall have complied with all its other obligations to be
performed at or prior to the closing.

c. The representations and warranties of the Sellers in this Offer shall have
been true and correct at the time made.

d, The physical condition of the Property shall not have suffered any material
adverse change after the expiration of the feasibility period.

If on the closing date all of the foregoing conditions are not satisfied then Buyer shall have the
right but not the obligation to terminate this Offer.

12, Documents. Copies of the documents listed on Exhibit A attached hereto and
incorporated herein, to the extent they are in the possession or control of any Seller, shall be
delivered to Buyer within fifteen (15) days afier the effective date. If any documents that are
responsive to the requests made in this Section 12 and Exhibit A come into the possession or
control of any Seller after the date hereof the Seller shall provide copies to the Buyer promptly,
Within ten (10) days after request by Buyer the Sellers will provide such documents as are
reasonably required by Buyer to demonstrate that Sellers are authorized to enter into this Offer
and to convey the Property at closing to Buyer in accordance with the terms of this Offer.

13.  Qpegration of the Property. Until the earlier of the closing or the termination of
this Offer, each Seller shall:

a, Status of Title. Not do anything, or petmit anything to be done, that
would impair, alter, or modify the status of title to the Property other than recording documents




dotloop signature vertlitationt vive doloup.com/myiverikrabien/ol

which solely release liens to which the Property is subject; provided that Sellers may enter into
new leases in accordance with the terms of Section 9 of this Addendum,

b. Maintenance. Maintain the Property in the same manner and condition &s
immediately prior to the effective date of this Offer, reasonable wear and tear excepted, and not
alter the Property other than for routine maintenance and repairs and ordinary farming activities

consistent with past practices.
c. Contracts, Not enter into any service coniract or other contract or

agreement relating to the Property other than leases made under and it accordance with Section
9 of this Addendum and contracts for routine maintenance which can be terminated without
penalty by either party on no more than 30 days advance written notice.

d. Amendments. Not enter into any amendment or modification to any
lease, ensement, service contract or other contract or agreement relating to the Property.

e Jransfer. Not cause or permit transfer, conveyance, sale, assignment,
pledge, morigage, lease, or encumbrance of any of the Property, other than leases made in
accordance with the terms of Section 9 of this Addendum. Not enter into any contract or
agreement for the purchase or sale of all or any part of the Property.

14, Advise Buyer. Until the earlier of the Closing or the termination of this
Agreement, each Seller shall notify Buyer in writing promptly upon learning or receiving actual
notice (as opposed to constructive or imputed notice) of any of the following events and shall
promptly provide copies to Buyer of notices and documents relating to any of the following:

a, Any event, transaction, or occurrence prior to Closing that could
waterially and adversely affect any of the Property, other than events or occurrences caused by
Buyer or its agents or coniractors.

b. Any fact or event that would cause any Seller to be in violation of any of
its covenants or other undertakings or obligations hereunder,

¢ Any violation of any law, ordinance, regulation or law that would or might
materially affect any of the Property other than a violation of law by Buyer or its agents or
contractors,

d, Any proposed change or actus! change in any zoming or other law
affecting the use or development of any of the Property, other than changes proposed or caused
by Buyer.

e Any pending or threatened litigation that affects any of the Property or that
could affect the transaction contemplated hereby.

f. Any pending or threatened proceeding in bankruptcy or insolvency that
could affect any of the Property or any person owning any interest therein,
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g Any notice from any governmental authority or agent thereof pertaining to
the assessment or reassessment of the Property or any notice of improvements the cost of which
may be agsessed against the Property.

h. Any enforcement, clean-up, removal or other governmenial or regulatory
enforcement action concerning the Property which is instituted, completed or threatened.

15.  Contingency Savings. The parties hereto acknowledge that Buyer will expend
materiel sums of money in reliance on Sellers’ obligations under the Offer in connection with
negotiating and executing the Offer, furnishing the earnest money, conducting the due diligence
activities contemplated by the Offer, and preparing for closing, and that Buyer would not have
entered into the Offer without the availability of the rights to perform the due diligence activities
described herein. The parties, therefore, agree that adequate consideration exists (in addition to
the consideration referred to in Section 7.B(1) of the Form Offer) to support each of the parties’
obligations under the Offer, and Sellers and Buyer each waive any and all rights to challenge the
enforceability of the Offer on the basis that any of the conditions or contingencies set forth in
this Offer are at Buyer’s discretion or that any of the agreements contained in the Offer are

illusory,

16.  Remedy.

8, Despite anything to the contrary contained herein, in the event Buyer
refuses or fails to close on the purchase of the Property on the closing date and such failure or
refusal is & breach of this Offer, then in such case a “Buyer Default” will be deemed to have
occurred. In the event of default by Buyer of Buyer's indemnity or restoration obligations under
this Offer, Seller shall have all legal and cquitable remedies for such default. If any Buyer
Defeult oceurs the sole and exclusive remedy of eny or all the Sellers for any such breach or
default shall be termination of the contract and receipt and retention of the eamest money and
Sellers shall have no additional rights, remedies or causes of action sgainst Buyer. The
procedures and remedies for a breach of this Offer by Buyer as provided above in this Section
16{a) are the sole and exclusive remedies of the Sellers in the case of any failure or refusal of
Buyer to close on the purchase of the Property at the closing in breach of this Offer and the sole
and exclusive mechanism for any of the Sellers to obtain the earnest money or terminate this
Agreement in the event of or as a consequence of a breach of this Agreement by the Buyer. The
Sellers will have no other rights or remedies for any breach of this Offer by Buyer with respect to
Buyer's obligations at the closing. The Sellers may not terminate this Offer other than pursuant
to an express provision of this Offer. In the event any of the Sellers breach the terms of this
Offer, or in the event any Sellers are in breach of any of the representations or warranties of
Sellers expressly set forth in this Offer and any such breach is not cured within ten (10) days
after written notice of any such breach from Buyer, then Buyer as Buyer's sole and exclusive
remedy for any such breach shall have the right to either (i) terminate this Offer by written notice
to Sellers and thercupon receive back all earnest money deposited by Buyer (including, without
limitation, all eanest money previously disbursed to Sellers which Sellers shall return) and
recover from Sellers, and Sellers shall pay to Buyer, an amount equal to all Pursuit Costs, or (ii)
specific performance by the Sellers and to accept such title as Sellers can deliver, If Buyer elects
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to pursue specific performance and later determines that Buyer for any reason cannot enforce or
obtain specific performance then Buyer is entitled to elect to pursue and receive the remedies
described under Section 16(a)(i) above instead. In no case would Buyer have the right to recover
more than $100,000 of Pursuit Costs from Sellers. Nothing in this Section 16 will limit any
party’s rights under Section 17 of the Form Offer.

b. The parties agree that the limited remedy provided in this Section 16 is
fair and reasonable, not a penalty imposed on Buyer and is agreed to by the parties because it
would be difficult or impossible to determine the actual damages suffered by Sellers in the event
of Buyer's breach of the Offer, This provision shall survive termination of the Offer.

¢. “Pursuit Costs” means all costs incurred or paid for by Buyer or any of its
affiliates in Buyer’s or any affiliate’s inspections, permitting, and/or design efforis related to or
connected with Buyer's or any affiliate’s intended use of the Property, including without
limitation any and all attorney fees, survey costs, engineering costs, inspection costs, testing
costs, and other due diligence costs and/or expenses paid or incurred by Buyer or any affiliate in
connection with or related to (i) this Offer or (ii) Buyer’s or any affiliate’s intended use of the

Property.

17.  Liability Limitation. The Buyer shall have no liability under the Offer, including
without limitation Section 7.C(3) of the Form Offer, for any environmental, hazardous material,
sofl, wetland, historical, archeological, or other condition on the Property which Buyer or any of
its agents or contractors discovers in connection with this Offer so long as such condition is not
actually created or caused by Buyer, its agents, or contractors.

18.  Counterparts. The Offer, acceptance thereof or any amendments/counteroffers
with respect thereto maybe signed in counterpart and transmission by facsimile or other form of
electronic transmission of executed copies of the Offer or such other documents (e.g., PDF) shall
be deemed delivery and such copies shall be deemed executed originals of the Offer or such
other documents.

19.  Assignment. The partics agree that despite anything contained in this Offer to the
contraty (a) the Buyer has the right to assign this Offer to any person or entity (including,
without limitation, any corporation, limited liability company, partnership, limited partnership,
governmental entity, or business association) that is designated by Buyer in Buyer's sole and
absolute discretion; and (b) Buyer does not need any consent or approval of any of the Sellers to
any such assignment. The Buyer acknowledges and agrees that any assignment of this Offer by
Buyer shall not serve to release Buyer from its obligations under this Offer. The Sellers will not
challenge any assignment of this Offer by Buyer.

20.  Glosing Statement, If any errors or omissions are made at closing with regard to
the preparation of the closing statement, the terms and conditions of other closing documents or
the failure to have executed and delivered a document or instrument called for by the Offer,
Sellers and Buyer shall make the appropriate corrections and payments due and owing to each
other rosulting therefrom, or execute and deliver such required documents or instruments,
promptly after the discovery of any such error or omission.

10
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21, Miscellaneous. The words “Seller may terminate” in Section 5(A) of the Form
Offer arc hereby deleted. The last sentence of Section 7(B)(1) of the Form Offer is hereby
deleted. In the event this Offer terminates prior to the closing occurring, the Buyer will provide
at the request of the Sellers copies of any final third party inspection, testing, or sampling reports
which Buyer has received from its engineering consultants. Buyer may redact, exclude, or
remove from any such reports any privileged information or any information conceming any
parent or affiliate of Buyer. In addition, Buyer is not obligated to provide any market or business
feasibility reports or information, market or business assessment reports or information, market
study reports ot information, or any similar reports or information to Sellers, Sellers and Buyer
agree that by signing below on this Addendum they are agreeing to be bound to the terms of the
Form Offer and this Addendum and that no actual signatures or initials are required on the Form
Offer. Each of the terms, provisions, conditions, covenants, representations, and warranties
contained in this Offer, and each party’s rights, duties, and obligations under this Offer, shall
survive the Closing and shall not be deemed to be merged into, or waived by or through, the deed
delivered by Sellers at closing or any of the instruments or documents of closing made,
delivered, or executed under or in connection with this Offer by any party. The “merger
doctrine™ shall not apply to this Offer or to the deed delivered by Sellers at closing or to any
instruments or documents of closing made, delivered, or executed in connection with this Offer
by any party. The Buyer shall have the right to record a notice or memorandum of this Offer in
the real estate records of the County in which the Property is located. '

22.  Brokers. All commissions and/or fees owed by any party to any of the brokers
listed in Section 9 of the Form Offer in connection with the transactions contemplated by this
Offer shall be the sole responsibility of the Sellers and the Sellers shall promptly pay any and all
such commissions and/or fees on or before the closing date. The Sellers jointly and severally
represent and warrant to Buyer that, other than the brokers listed in Section 9 of the Form Offer
(the “Brokers"), no Seller has dealt with or engaged any other broker or finder in connection
with the purchase and sale of the Property. Buyer represents and warrants to Sellers that, other
than the Brokers, Buyer has not dealt with or engaged any other broker or finder in connection
wiih the purchase and sale of the Property. :

23.  Post-Closing Ogoupancy.

a. Subject to the terms of this Section 23 of this Addendum, for the period of
time commencing with the date of the closing and terminating on the date that is one hundred
eighty (180) days after the date of the closing (the “House Period™), the Sellers shall have the
right to the use and occupancy of the houses (“Houses”) that currently exist on the Property and
Sellers may during the House Period remove the Houses from the Property.

b. Any use and/or occupancy of the Houses by any Sellers or any of their
guests or invitees shall be at the sole cost and expense of the Sellers and all such use and
occupancy shall be in & lien free manner. Any removal of any of the Houses by any Sellers ghall
be at the sole cost and expense of the Sellers and shall be conducted in a good and workman-like
and lien free manner. If any Seller commences the removal of any House from the Property after
the Closing the Sellers shall cause the removal of the House, and all debris caused by or

11
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associated with the removal of the House, to be completed within the House Period. Sellers shall
pay the actual cost of all utilities consumed during the House Period with respect to or in
connection with any of the Houses.

c. The rights of the Sellers to the Houses under this Section 23 are personal
to the Sellers and not assignable or transferrable. Seliers may only use the Houses during the
House Period for residential and recreational use and not for commercial use (provided,
however, that this sentence does not limit the rights of Sellers to remove the Houses from the
Property). During the House Period Sellers shall, to the fullest extent permitted by law, (i) keep
and muintain the Houses in good condition, repair, and working order, and (ii) make all
necessary repairs, maintenance, and replacements to the Houses (provided, however, that this
sentence does not limit the rights of Sellers to remove the Houses from the Property). Sellers
shall comply with all applicable laws with respect to their use of the Houses and any removal
thereof. Before any Seller removes any of the Houses from the Property the Sellers will obtain at
their sole cost and expense all permits required for any such removal. If any Seller removes any
House the Sellers shall first obtain all permits required for the removal of the House at Sellers’
sole cost and expense. Sellers shall not interfere or conflict with Buyer’s (or any of its agents or
contractors) use of, or activities upon, the Property including, without limitation, any of Buyer's
construction activities on the Property. After the expiration of the House Period, Sellers shall not
Turther use (and the Sellers will have no further rights to use) any of the Houses or the Property.
Prior to the expiration of the House Period, the Sellers shall remove all their personal property
from the Houses. After expiration of the House Period the Sellers will not have any rights of any
kind to enter or come upon the Property and after the expiration of the House Period they shall
not enter or come upon the Property.,

d Sellers shall jointly and severally indemnify, defend, reimburse, and hold
harmless the Buyer and each of Buyer’s employees, members, parents, subsidiaries, lenders,
agents, contractors, guests, and invitees (collectively with Buyer the “Buyer Indemnitees™) from
and against any and all claims, suits proceedings, costs, fees, damages, losses, or expenses
(including, without limitation, reasonable attorney fees) brought against, suffered by, incurred
by, or paid by Buyer or any Buyer Indemnitee arising from or out of, directly or indirectly, (i) the
use or occuparcy of any House after the closing by any Sellers, (i) any breach of this Agreement
after closing by any Seller, (jif) any maintenance or repairs conducted by any Sellers with respect
to any House, (iv) any violation of Jaws or ordinances with respect to the Houses, (v) the
removal of the Houses from the Property by any Seller, and/or (vi) the non payment by any
Seller of any contractor engaged by any Seller for the removal of all or any part of the House
from the Property. Effective as of the Closing, the rights of the Sellers under this Section 23 of
this Addendum are fully and completely subordinate to the rights of any lender to Buyer and
each Seller will immediately sign a subordination agreement confirming such subordination at
the request of Buyer or any lender or prospective lender to Buyer.

24.  Sellers’ Obligations. Each Seller is jointly and severally liable for the duties and
obligations of each other Seller under this Offer. A breach of the terms of this Offer by any
Seller will be deemed a breach by all the Sellers. Each Seller shall cause each other Seller to -
perform the duties and obligations under this Offer of such other Seller. Payment by Buyer to
any Seller of any amount owed by Buyer under this Offer to Sellers shall be deemed payment to

12
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all Sellers. N

25.  Sales Price. Despite anything in Section 3 of the Form Offer to the confrary, the
sales price paid at closing will be the sales price determined under Section 3.B of the Form Offer
rather than the price shown in Section 3.A of the Form Offer.

26.  Legal Description. The Property consists of all the lands listed on Exhibit A to
Schedule 1 of this Addendum but excludes all the lands described on Exhibit B to Schedule 1 of
this Addendum,

27.  Tax Deferred Exchange. Either party may elect to complete this trangaction as a
tax deferred exchange pursuant to Section 1031 of the Internal Revenue Code. Each party agrees
1o cooperate with the other in accomplishing such an exchange provided that the cooperating
party incurs no additional expense or liability. '

28.  Status of the Property. Section 19.B of the Form Offer is deleted and replaced
with the following:

Sellers hereby represent and warrant to Buyer, which representations and
watranties shall also be deemed to be made by Sellers to Buyer at the time of
Closing, that no Seller has received any written notice that:

a. the environmental or ecological condition of the Property is in violation of
any law, ordinance, rule or regulation applicable thereto or that the soil,
surface water or ground water of or on the Property contain any solid waste,
toxic or hazardous substances or contaminants.

b. any threatened or endangered species or their habitat are on the Property.
c. there is any pending or threatened litigation affecting the Property,

29.  ASIS

8. This Offer, the deed Sellers are to deliver at Closing, and any other
documents Seller is to deliver or does deliver at the Closing are collectively the “Transaction
Documents”. Despite anything contained in this Offer to the contrary the terms of Section 29(b)
of this Addendum do not limit, modify, exclude, or affect any of the covenants, obligations,
duties, representations, or warranties of any Seller contained in any of the terms of the
Transaction Docurnents other than the terms of Section 29(b) of this Addendum.

b, SELLER AND BUYER AGREE THAT BUYER IS TAKING THE
PROPERTY "AS-1S" WITH ANY AND ALL LATENT AND PATENT DEFECTS AND
THAT THERE IS NO WARRANTY BY SELLER THAT THE PROPERTY IS FIT FOR A
PARTICULAR PURPOSE. OTHER THAN THE SPECIFIC REPRESENTATIONS, IF ANY,
MADE IN THIS OFFER, BUYER ACKNOWLEDGES THAT IT IS NOT RELYING UPON

13
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THE ACCURACY OR COMPLETENESS OF ANY REPRESENTATION, BROCHURE,
RENDERING, PROMISE, STATEMENT OR OTHER ASSERTION OR INFORMATION
WITH RESPECT TO THE PROPERTY MADE OR FURNISHED BY OR ON BEHALF OF,
OR OTHERWISE ATTRIBUTED TO, SELLER OR ANY OF ITS AGENTS, EMPLOYEES
OR REPRESENTATIVES, ANY AND ALL SUCH RELIANCE BEING HEREBY
EXPRESSLY AND UNEQUIVOCALLY DISCLAIMED, BUT IS RELYING SOLELY AND
EXCLUSIVELY UPON ITS OWN EXPERIENCE AND ITS INDEPENDENT JUDGMENT,
EVALUATION AND EXAMINATION OF THE PROPERTY. BUYER FURTHER
UNEQUIVOCALLY DISCLAIMS (I) THE EXISTENCE OF ANY DUTY TO DISCLOSE ON
THE PART OF SELLER OR ANY OF ITS AGENTS, EMPLOYEES OR
REPRESENTATIVES AND (II) ANY RELIANCE BY BUYER ON THE SILENCE OR ANY
ALLEGED NON DISCLOSURE OF SELLER OR ANY OF ITS AGENTS, EMPLOYEES OR
REPRESENTATIVES. BUYER TAKES THE PROPERTY UNDER THE EXPRESS
UNDERSTANDING THAT THERE ARE NO EXPRESS OR IMPLIED WARRANTIES
(EXCEPT FOR LIMITED WARRANTIES OF TITLE SET FORTH IN THE CLOSING
DOCUMENTS). BUYER EXPRESSLY WARRANTS AND REPRESENTS THAT NO
PROMISE OR AGREEMENT WHICH IS NOT HEREIN EXPRESSED HAS BEEN MADE
TO IT AND HEREBY DISCLAIMS ANY RELIANCE UPON ANY SUCH ALLEGED
PROMISE OR AGREEMENT. THIS OFFER CONSTITUTES THE ENTIRE AGREEMENT
BETWEEN THE PARTIES. THIS PROVISION WAS FREELY NEGOTIATED AND
PLAYED AN IMPORTANT PART IN THE BARGAINING PROCESS FOR THIS OFFER.
BUYER HAS AGREED TO DISCLAIM RELIANCE ON SELLER AND TO ACCEPT THE
PROPERTY "AS-I$" WITH FULL AWARENESS THAT THE PROPERTY'S PRIOR USES
OR OTHER MATTERS COULD AFFECT ITS CONDITION, VALUE, SUITABILITY OR
FITNESS; AND BUYER CONFIRMS THAT BUYER IS HEREBY ASSUMING ALL RISK
ASSOCIATED HEREWITH. BUYER UNDERSTANDS THAT THE DISCLAIMERS OF
RELIANCE AND OTHER PROVISIONS CONTAINED HEREIN COULD LIMIT ANY
LEGAL RECOURSE OR REMEDY BUYER OTHERWISE MIGHT HAVE. BUYER
ACKNOWLEDGES THAT IT HAS SOUGHT AND HAS RELIED UPON THE ADVICE OF
ITS OWN LEGAL COUNSEL CONCERNING THIS PROVISION. THIS PARAGRAPH
SHALL SURVIVE CLOSING AND SHALL NOT MERGE WITH ANY DEED DELIVERED

AT CLOSING.
[Signature Page Follows]

14
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This Offer hws been signed by the Buyer an of the date firat wrltten above in this
Addendum;

BUYER:
KR Acquisidions LLC

by M / ZVL«/\
Name: Todd R. Nelson )
Title: Manager W 2 ‘{4’\/—\
Vatet 11/23 5 /. l
This Offer is accepted by the Sellexs as of the latest date wiltten below:
SBLLERS:
Eate;te of Lisa M, Carlar

By: Py Gooe e
Name: Greg Carter

Title; Exeoutor

Date:

Greg Carter

5 by G R

Name: Greg Carter
Date;

Koith Krienke

By:
Name; Kelth Klrienk
S

Date:

Mark Meredith

By' /#M ?; E : doﬂn'wmmd %M
Name; Mark Meredith

Date;

15
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EXHIBIT A TO ARDENDUM

Documents

1. Any leases affecting the Property and any material correspondence related to any leases
affecting the Property.

2, Copies of any notices received in connection with any purported or actua! violation at the
Property of any legal requirement.

3 To the extent that such matters exist and are in the possession of Sellers, all reports (listed
below) or correspondence relating thereto in the passession or control of the Seller
relating to the Property (the “Reports™):

engineering

geotechnical

environmental

boundary surveys or other land surveys
zoning

title insurance policies or title abstracts
and other similar studies

RO oo o

Buyér acknowledges that all such items were prepared by third parties and such delivery is
without warranty or representation on the part of Sellers, In the event that this Offer is
terminated for any reason all such iterns will be returned to Sellers.

16
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SCHEDULE 1 TO ADDENDUM
Legal Description
[see attached Exhibit A and Exhibit B]
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GEORGETOWN TITLE
SINCE 1893

Wiring Instructions for Georgetown Title Company, Inc.

** PLEASE CONTACT OUR OFFICE VIA PHONE TO VERIFY THESE
INSTRUCTIONS BEFORE INITIATING YOUR WIRE **

Wire to: First Texas Bank
900 S. Austin Avenue Qm Ml - .
Georgetown, Texas 78626 KR 4)@%,:\ S\ho ny
L

ABA: 114903103 Dock- en J\\ WA

Account No: 868372
11t
To Credit: Georgetown Title Company, Inc.
Escrow Account : g S(}( LN, &
1717 N. Mays
Round Rock, TX 78664

Please Reference GF Number and Borrowers:

Name: KR Acquisitions, LLC
GF Number: ‘

Please advise the bank to notify Carol, Evan, Jenna, Shani, Katie or David at
(512) 255-5839 upon receipt of this wire.

In order to ensure that funds are sent to the right bank, please secure wiring instructions
from Georgetown Title for each transaction.

Please note that ACH Wires or Electronic Transfers are not acceptable and will be
rejected/returned. You will need to speak with a bank representative to initiate your wire
through the Federal Reserve.

If you have any questions or need further assistance, please contact our office at the number below.

Thank you,

1717 N, Mays  Round Rock, Texas 78664  Office 512.255.5830  Fax 512.244.0138

Wwww. GEORGETOWNTITLE.NET




EXHIBIT C
KELLER COMMERCIAL CONTRACT
[Attached hereto]
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TEXAS ASSOCIATION OF REALTORS®
CONMERCIAL CONTRACT - UNIVMIPROVED PROPERTY

USE OF THIS FORM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS® IS NOT AUTHORIZED,
®Texas Assoclation of REALTORS®, lins, 2014

L6 & Bsrad

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: Bextha Johnson Keller, John D, Jobnson and Nelson D, Johnson, as Power
of Attorney for Gladys B. Johnson
Address: 130 County Road 450, Thrall, TX 76578
Phone:; 512.926.2800 E-mail: Jjohnson@fai-wireless com
Fax: Other;

Buyer: KR Acquisitions LLC, a Delaware limited liability company

Address: P.O., Box 590, Wisconsin Dells, WI 53965

Phone: (608)254-5230 E-mail; bharmslaxley . com
Fax: Other: mbonte@kalahariresorts.com
2. PROPERTY:
A. "Property" means that real property situated in Williamson County, Texas at
60,58 Acres, Round Roclk, T
(address) and that is legally described on the attached Exhibit A or as follows:
RO51L819
RO55809

B. Seller will sell and convey the Property together with:
(1) all rights, privileges, and appurtenances pertaining to the Property, including Seller's right, title, and
interest in any minerals, utilities, adjacent streets, alleys, strips, gores, and rights-of-way,
(2) Seller's interest in all leases, rents, and security deposits for all or part of the Property; and
(3) Seller's interest in all licenses and permits related to the Property.

(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.)

3. SALES PRICE:

A. At or before closing, Buyer will pay the following sales price for the Property:

(1) Cash portion payable by Buyeratclosing .............. .. ... ... ..., $ 3,958,297.20

(2) Sum of all financing described in Paragraph4 . ....................... $

(3) Sales price (sumof 3A(1) and 3A(2)) ... ... ... $ 3.958,207.20
(TAR-1802) 4-1-14 A Page 1 of 13
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Commereial Contract - Unimproved Prapetty concerning 60.58 Acores, Round Rock, X

B. Adjustment to Sales Price: (Check (1) or (2) only.)
3 (1) The sales price will not be adjusted based on a survey.

& (2) The sales price will be adjusted based on the latest survey obtained under Paragraph 6B.

(a) The sales price is calculated on the basis of § 1.50 per.
(i) square footof [ totalarea [ netarea.
3 (i) acreof [ totalarea [J netarea.

(b) “Total area” means all land area within the perimeter boundaries of the Property. “Net area”
means total area less any area of the Property within:
& () public roadways;
(i) rights-of-way and easements other than those that directly provide utility services to the
Property; and
O (i)

4. FINANGCING: Buyerwil-inance-the-pertion-of-the-sales-price-underRaragraph-3A(2)-as-follows.

0O A

Third-Parby-Financing-One-er-more-third-party-loans-in-the-total-ameunt-o-$
Fhis-contrast;
EJ (1) is-net-contingentupon-Buyer-obtaining-third-party-finaneing.
1 (2) is—eontingent—upen—Buyer—obtaining—third—party—financing—in—aceordance—with-the—attached
Commercial-Centrast-Financing-Addendum-(FAR-1931).

. Assumptien—In-accordance-with-the-attached-Commereial-Contract-Finaneing-Addendurm-(FAR-034);

Buyewvﬂ#ass&me%he—ex:stmg—prewssewet&seeumé—bﬁhe@mpeﬂyrwh}GWbalaneeat-eIesmg~wm
be-$

. Seller-Finaneing:—TFhe—delivery—ef-a—promissery—note—and—deed-of-trustto—Seller—underthe—terms

of —the_attached—Commercial—Contrast—Financing—Addendum—(FAR-1931)—in—the —amount—of
$ ,

5. EARNEST MONEY:

A.

Not later than 3 days after the effective date, Buyer must deposit $ 25,000, 00 as earnest money

with Geoxgetown Title (title company)
at 1717 North Mays, Round Rock, TX 78664 (address)bavid Hays (closer).

If Buyer fails to timely deposit the earnest money, Seller may terminate thls contract or-exersise-any-of-
Sellers-other-remedies-under-Paragraph-15-by-providing-written-netice-te-Buyer-before-Buyer-depesits-
the-earnestmoney:

Buyer-will-deposit-an-additional-amount-of-§ with-the-title-company-to-be-made
part-of-the-carnest-money-en-or-before:

D@ daysafterBuyers-tightio-terminate-under-Raragraph-7B-expires;-or

0 )
Buyepwm—beaﬂ—defawt%fguyeﬁaﬂs—te-depesttthe—aeldmenai—ameant~requ;red—by—th&s-llaragraph—’o'B
within-3-days-after-Seller-notifies-Buyer-that Buyer-has-not-timely-depesited-the-additional-ameunt:

(TAR-1802) 4-1-14 : . Page 2 of 13
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Commercial Contract - Unimproved Property concerning 60.58 Acres, Round Rock, TX

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 AND SURVEY:
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
coniract provides otherwise,

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

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

(b) will be amended to read “shortages in areas” at the expense of & Buyer [J Seller.

(3) Within._.15__ days after the effective date, Seller will furnish Buyer a commitment for title insurance
(the commitment) including legible copies of recorded documents evidencing title exceptions. Seller
authorizes the title company to deliver the commitment and related documents to Buyer at Buyer's
address,

B. Survey: Within_%3 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: (i) ALTA/ACSM Land Title Survey
standards, or (i) Texas Society of Professional Surveyors' standards for a Category 1A survey
under the appropriate condition. Seller will reimburse Buyer £2.500.00 (insert
amount) of the cost of the survey at closing, if closing oceurs.

(1 (2) Seller-at-Seller's-expense-will-furnish-Buyera-survey-of-the-Rroperty-dated-afler-the-effective-date-
Fhe-survey-must-be-made-in-accordance-with-the—-ALTAAGCSM-Land-TFile-Survey-standards;-or-
{i)—Texas—Seciety—of-Professional—Surveyers—standards-for—-a—Category—1A-survey—under—the-
appropriate-condition:

0 (3) Sellerwill-deliver-to-Buyer-and-the-title-company-a-true—and-cerrect-copy-of-Sellers-mest-recent-
suvey-of-the-Rroperty-along-with-an—affidavitrequired-by-the—tile—sompany-for-appreval-of-the-
existing-survey—H-the-existing-survey—is—not-acceptable—to-the-tile-company,—Seller—at-Sellers-
expense;-will-obtain—a—hew-or-updated—survey—aeceptable-te—the-tile-company-and-deliver-the-
aceeptable-swvey-to-Buyer-and-the-title-company-within-20-days-after-Sellerreceives-notiee-that-the-
existing-survey-is-not-aceeptable-to-the-title-company—The-closing-date-will-be-extended-daily-up-te-
20-days-if-necessary-for-Selleo-deliver-an-asceptable-survey-within-the-time-required—Buyer-will
reimburse-Seller {insert-amotint) -of the-cost-of-the-new-er-updated-survey

at-closing;-iF-closing-oeeurs.
C. Buyer’s Objections to the Commitment and Survey.

(1) Within days-afierBuyerreceives-the-commitment-oopies-of-the-documents-evidensing-the
titlo-exceptions;-and-any-regtired-stirvey,—Buyer-may-ebject-in-writing-to-matiers-disclosed-in-the-
items-if(a)-the-matters—disclosed-are-a—restriction-upon—the-Property—or-constitute-a—defect-or
encumbrance-to-title-other-than-these-permitted-by-this-contract-or-liens-that-Seller-will-satisfy-at-
closing-er-Buyer-will-assume-at-closingor-(b)-the-items-show-that-any-part-of-the-Rroperdy-lies-in-a

(TAR-1802) 4-1-14 Page 3 0f 13
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Commercial Contract - Unimproved Property concerning 60.58 Acres, Round Rock, TX

&peaial_wﬂeeekhazafdﬂmaw(an——‘iAl-ep-«ﬁ\#i«zenH-&—deﬁﬂedﬁbyMAHf—Pamgmah—@@(—ﬂ—appﬁes,
Buyer-is-deemed-to-receive-the-survey-on-the-earlier-ofi{i)-the-date-of-Buyers-astual-receipt-of-the-
stvey-or-fi-ofHthe-deadline-spesified-in-Paragraph-68.

(2) Sellermaybutis-net-obligated-er-sure-Buyers-timely-ebjections-within-16-days-after-Sellerreceives-
the--ebjections—The-closing-date-will-be-extended-as-hesessary-to-provide-such-time-to-eure-the-
objections—|f-Sellerfails-to-eure-the-objections—by—the-time-required—Buyermay-terminate—this-
contract-by-providing-written-notice-to-Seller-within-8-days-after-the-time-by-which-Selle-must-eure-
the-objections—H-Buyer-terminates—the-earnest-money-ess-any-independent-consideration-tnder-
Paragraph-7B(h),-will-berefunded-te-Buyer.

(3) Buyet's-failure-to-timely-object-or-terminate-under-this-Paragraph-6C-is-a-waiver-of-Buyers-right-to-
objest-except-thal-Buyerwill-netwaive-the-requiremenis-in-Schedule-G-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:

B. Feasibility Period: Buyer may terminate this contract for any reason within .80 . days after the
effective date (feasibility period) by providing Seller written notice of termination. (Check only one box.)

(1) 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
Paraaraph 7B(1) or if Buyer fails to deposit the independent consideration, Buyer will not have the
right to terminate under this Paragraph 78,

[ (2) 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. If no dollar_amount is stated in this
Paragraph 7B(2) or if Buyer fails to. pay the earnest money, Buyer will not have the right to terminate
under this Paragraph 7B.

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) 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 Property,
(c) 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.

(TAR-1802) 4-1-14 Page 4 0f 13
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Commercial Contract - Unimproved Propertly concerning 60,58 Acres, Round Rock, TX

(3) Except for those matters that arise from the negligence of Seller or Seller's agents, Buyer is
responsible for any claim, liability, encumbrance, cause of action, and expense resulting from
Buyer's inspections, studies, or assessments, including any property damage or personal injury.
Buyer will indemnify, hold harmiess, 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 Property Information: Within..__ 15 days after the effective date, Seller will deliver to
Buyer: (Check all that apply.)

& (a) copies of all current leases pertaining to the Property, including any modifications, supplements,
or amendments to the leases;

1 (b) 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;

Xl (c) copies of all previous environmental assessments, geotechnical reports, studies, or analyses
made on or relating to the Property,

(d) copies property tax statements for the Property for the previous 2 calendar years;

Z (e) plats of the Property,

(f) copies of current utility capacity letters from the Property's water and sewer service provider;
and

()

(2) Return_of Property Information: If this contract terminates for any reason, Buyer will, not later than
10 days after the termination date: (Check 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,
E (b) delete or destroy all electronic versions of those items described in Paragraph 7D(1) that Seller
delivered to Buyer or Buyer copied; and
1 (c) deliver 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.

E. Contracts-Affecting-Operations-tintil-closing-Seller—(H-will-operate-the-Property-in-the-same-manner-as-
on-the-effective-date-underreasonably-prudent-business-standards:-and-(2)-will-net-transfer-or-dispose-
of-any-part-of-the-Property;-any-interest-or-fight-in-the-Property-or-any-of-the-persenal-property-or-other-
items-deseribed-n-Paragraph-2B-or-sold-under-this-contract-After-the-feasibility-perod-ends-Seller-may-
not-enter-into-amend-orterminate-any-othercontract-that-affects-the-operations-of-the-Property-without-
Buyers-written-appreval:

8. LEASES:

A, Each written lease Seller is to assign to Buyer under this contract must be in full force and effect
according to its terms. Seller may not enter into any new lease, fail to comply with any existing lease, or
make any amendment or modification to any existing lease without Buyer's written consent. Seller must
disclose, in writing, if any of the following exist at the time Seller provides the leases to the Buyer or
subsequently occur befare closing:

(1) any failure by Seller to comply with Seller's obligations under the leases;

(2) any circumstances under any lease that entitle the tenant to terminate the lease or seek any offsets
or damages; )

(3) any advance sums paid by a tenant under any lease,

(TAR-1802) 4-1-14 Page 50f 13
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Commercial Contract - Unimproved Property concerning 60.58 Acres ., Round Rocgk, TX

10. CLOSING:

A. The date of the closing of the sale (closing date) will be on or before the later of;
(M days after the expiration of the feasibility period.
d (specific date).
Sge. Suecial Provisions Addendum
(2) -days-after-objections-made-under-Raragraph-8G-have-been-cured-er-waived:

B. If either party fails to close by the closing date, the non-defaulting party may exercise the remedies in
Paragraph 18,

C. At closing, Seller will execute and deliver, at Seller's expense, a [0 general 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 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) an assignment of all leases to or on the Property;

(3) to the extent assignable, an assignment to Buyer of any licenses and permits related to the
Property;

(4) evidence that the person executing this contract is legally capable and authorized to bind Seller;

(5) 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 applicable tax law; and (ii) deliver the amount to the Internal Revenue
Service (IRS) together with appropriate tax forms; and

(6) 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 issuance of the title
policy, all of which must be completed by Seller as necessary.

E. At closing, Buyer will: _

(1) pay the sales price in good funds acceptable to the title company;

(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 a lease for any part of 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 security deposit;

(4) sign an assumption of all leases then in effect; and

(5) execute and deliver any notices, statements, certificates, or other documents required by this
contract or law necessary 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 lease agreement is a landlord-tenant at sufferance relationship between the parties.

(TAR-1802) 4-1-14 Page 7 of 13
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Commercial Contract - Unimproved Properly concerning 60.58 Acres, Round Rock, 2%

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

See attached Special Provisions Addendom

13. SALES EXPENSES:

A. Seller's Expenses: Seller will pay for the following at or before closing:
(1) releases of exjsting 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,
(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. Buver's Expenses: Buyer will pay for the following at or before closing:
(1) all loan expenses and fees,
(2) preparation of any deed of trust;
(3) recording fees for the deed and any deed of trust;
(4) premiums for flood insurance as may be required by Buyer's lender;
(5) one-half of any escrow fee;
(8) other expenses that Buyer will pay under other provisions of this contract.

14. PRORATIONS:

A. Prorations:

(1) interest-on-any-assumed-loan—taxes-rentsrand-any-expense-reimbursements-from-tenants-will-be-
prorated-through-the-closing-date-

(2) Hf-the-ameunt-of-ad-valorem-taxes-for-the-year-in-which-the-sale-closes-is-net-available-on-the-clesing-
date—taxes-will-be-prorated-on-the-basis-of-taxes-assessed-in-the-provious-year-f-the-taxes-for-the-
year-in-whish-the-sale-closes-vary-from- the-amount-prorated-at-closing—the-parties-wil-adjust-the-
prorations-when-the-tax-statements-for-the-year-in-which-the-sale-cleses-become-available—his-
Raragraph-14A(2)-survives-elesing.

(3) H#-Buyer-assumes—a-loan-er-is-taking-the-Property-subject-to-an-existing-lien—Seller-will-transfer-all-
resernve-deposits—-held-by—the-lenderfor-the—payment-ef-taxes—insurance—premivms—and-other-
charges—to-Buyer-at-closing-and-Buyer-will-reimburse-such-amounts-to-Seller-by—an-appropriate-
adjustment-at-closing.

B. Rollback-Taxes:H-Sellerchanges-the—use-of-the-Property-before—closing-or-if-a-denial-of-a—special-
valuation-en-the-Propery-claimed-by-Sellerresults-in-the-assessment-of-additional-taxespenalties-or
interest-{assessments)-for-periods-before-closing;-the-assessments-will-be-the-obligation-of-the-Seller{-
this-sale-or-Buyers-use-of the-Propery-after-closing-resulis-in-additienal-assessments-for-periods-before-
slosing-the-assessments-will-be-the-obligation-ef- Buyer—This-Raragraph-14B-survives-clesing.

C. Rent and Security Deposits: At closing, Seller will tender to Buyer all security deposits and the following
advance payments received by Seller for periods after closing: prepaid expenses, advance rental
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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.

16. DEFAULT:

A, -Buyer-fails-to-comply-with-this-eontrack-Buyer-is-in-default-and-Seller-as-Seller's-sele—rermedylies)-
may-terminate-this-contraet-and-receive-the-earnest-meoney—as-liguidated-darmages-for-Buyers-failure-
except-for-any-damages-resulting-from-Buyers-inspections;-studies-or-assessments-in-accordanee-with-
Paragraph-76@)which-Seller-may-priste:-or
Eheelk-iF-applicable)

[ enforce-specific-performance,-or-sealcsuch-otherrelief-as-may-be-pravided-bylaw.

B. H-without-fault-Seller-is-unable-within-the-time-allewed-to-deliver-the-estoppel-certificates-survey-or-the-
commitment-Buyermay:
(1) terminate-this-contract-and-receive-the-earnest-money-less-any-independent-consideration-under-
PRaragraph-7B{(1);-asliguidated-damages-and-as-Buyers-sole-remedy;-or
(2) extend-the-time-for-performanse-up-to-15-days-and-the-closing-will-be-extended-as-necessary.

C. BExcept-as-provided-in-Raragraph-15B, if Seller fails to comply with this contract, Seller is in default and
Buyer may:
(1) terminate this contract and receive 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. CONDEMNATION: If before closing, condemnation proceedings are commenced against any part of the
Property, Buyer may:

A. 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 paid under
Paragraph 7B(1), will be refunded to Buyer,; or

B. appear and defend in the condemnation proceedings and any award will, at Buyer’s election, belong to:
(1) Seller and the sales price will be reduced by the same amount; or
(2) 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 lermination of this contract.

18. ESCROW:

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.

B. If one party makes written demand for the earnest 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.

(TAR-1802) 4-1-14 Page 8 of 13

Produced with zipForm@ by zipLogix 18070 Fifteen Mile Roud, Fraser, Michigsn 48028 wyw.ziplogix.eom, Johnson 60.58




Commereial Contract - Unimproved Properly sanceriing e 80, 88, BOXQS, Round Rook, %

C. The tille company will deduct any Independent consideration under Paragraph 78(1) before disbursing
any eamest money to Buyer and will pay the independent consideration to Seller.

D, I the titte company complles with this Paragraph 18, each parly hereby relsases the lille company from
all clalms relatad to the disbursal of the eamest money,

E. Nolices under this Paragraph 18 must be sent by certiffed mall, returm receipt requested. Notices {o the
fitle company are effective upon raceipt by the fitle compeny.

F. Any parly who wrongiully falls or refusass to slgn a release acceplable to the tie company within 7 days
after raoeipt of the retiuast will be llable to the aiher parly for liquldated dameges in en amount egual o
the sum of: {I) three times the amount of the earnsst money, {li} the eamest money; (iil) reasonable
atlomey's faes; and {jv) all costs of suit.

G, @ Sellar Q Buyer intend(s) to complete this transaction as a par of an exchange of like-kingd propsrtiag
In accbrdance with Seetion 1031 of the Intemnal Revenus Code, as amendsd. All expenses In
connection with the contemplated exchanga will be paid by the exchanging paty. The other party will
not Incur any expenae or lishillly with respect to the exchange. The perties agres lo cooperate fully and
In good falth to arran?e and consummate the exohange so as to canply {o the maximum extent feasible
with the provislons of Saotfon 1031 of the Intemal Revenus Code. Tha other provisions of this contract
will not be affected In the event the contemplated exchange fails to oggur,

19, VIATERIAL FACTS: To the best of Seller's knowledge and balief; {Check only one hox.)

3 A, Seller is not aware of any material defects to the Praperty excep! as stated in the attachad Commerclal
Froperly Gondition Stalemant (TAR-1408).

B. Exceptas otherwlse provided in this contract, Seller Is not aware of:
1) any subswiface: structures, pits, waste, springs, or Improvements;
2} any panding or threatened llilgation, condamnallon-erassessment affecting the Properly;

(3) any environmentel hazerds or conditions that matertally affect ihe Property;

(4} whether tha Praperly Is or has been used for the starage or disposal of hazardous materials or toxio
wasta, a dump site or Jandfill, or any undergrotind tanks or contalnars;

(6) whether radon, asbeslos contalning meterials, ureafommaldshyds foam Insulatien, lead-based
palnt, toxic mold (1o the extent that it adversaly affects the health of ordinary oceupants), or other
pollutants ar contaminants of any nature now exist or ever sxlsted an the Property;

{6) any wetlands, as defined by faderal or state law or regulation, on the Proparty;

(1} any threatened or endangered specles or thelr habitat on the Properly;

8) any present or past Infeststion of wood-deslroying insects In the Froperty's improvements;

59) any contemplated materlal changes to the Proparly or surrounding area that would materlaily and
delrimentally affect the ordinary use of the Praperly;

(10)any condition on the Properly that violalas any law or ordinance, Y,

(Describe any exceptions lo (1)-(10) in Paragraph 12 or an addendum,) - Q/v»-/. n ( [3

20. NOTICES: All notloss betweer the parlies undsr this contract must be In writing and are effeotiva whan \ ‘ﬂwi
hand-dellvared, malled by certified mall return recalpl requested, or sent by Tacsimlle fransmisslon fo the
zmruea addresses or facsimile numhbars staled In Faragraph 1. The parles will send coples of any nntlcesgﬁ Q

t

0 the broker reprasenting the party to whom the notices are sent

meantMmﬁmmmwmmwmw i - f o
B, Buyer also sonsenis fo raceiva any notlues by e-mall at Buyer's e-mall addrass staled In Paragraph 1, <[/ 5

21.HWMMM&MWMagaﬁmﬂwaw%m“mﬁwmmny-émum
mlawmmaamwai—mmwswwteﬁm—aannabbe—fesolmd—by—aegaﬂaﬁan.—tha—aaﬂm-w%
sabmlt-the-dlepu:e-te-medmﬂpn—bafemaﬂhg—te-a;bkmﬁem»ﬁﬁgaﬁamndﬂll-equatly—share-#ha»eeala-ec
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22.

23.

24.

25,

a-muttaly-aceeptable-mediator—This-paragraph-survives-termination-of-this-contract—This-paragraph-does-
net-preclude-a-party-from-seeking-equitable-relief-from-a-court-of-competentjurisdiction.

AGREEMENT OF THE PARTIES:

A. This contract is binding on the parties, 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. Ifthis contract is executed in a number of identical counterparts, each counterpart is an original and all
counterparts, collectively, constitute one agreement,

Addenda which are part of this contract are; (Check all that apply.)

(1) Property Description Exhibit identified in Paragraph 2;

(2) Commercial Contract Financing Addendum (TAR-1931);

(3) Commercial Property Condition Statement (TAR-1408);

(4) Commercial Contract Addendum for Special Provisions (TAR-1940);

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

(6) Addendum for Coastal Area Property (TAR-1916);

(7) Addendum for Property Located Seaward of the Guif Intracoastal Waterway (TAR-1916),
(8) Information About Brokerage Services (TAR-2501); and

(9) Special Provisions Addendum

H000000ES
5

{(Note: Counsel for the Texas Association of REALTORS® (TAR) has determined that any of the foregoing addenda which are promulgated by
the Texas Real Estate Commission (TREC) or published by TAR are appropriate for use with this form.)

E. Buyer [ may [} may-notassign-this-contrast-H-Buyer-assigns-this-contract-Buyerwill-be-relieved
of-any-future-liability-underthis—eontract-only-if-the-assighee-assumes—in-wiiting—all-obligations-and-
liability-of- Bryer-under-this-contrast.

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 receipts this contract after all parties execute this contract.

ADDITIONAL NOTICES:

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.

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

C. 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
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receive water or sewer service. There may be a perlod required to construct ines or other faciilies
neoessary to provide water or sewsr sewice o yaur praperty. You are advised to determine If the
property 15 In a cortificated area and contaot the ubility service provider to determine the cost that you
will be required to pay and the erlod, If any, thet is required to provide waler or sewer service o your
propery, The undersipned purchaser hersby acknowlecdges racelpt of the foregoling nollce ot or befora
{he exacullon of a binding contract for the purchase of the real properly described in the notlee or al
closing of purchase of the real properly.” The raal property is described [ Paragraph 2 of this contract,

D. If the Propedy adjoins or shares a sammon Boundary with the dally Influsnced submerged lands of the
state, §33.135 of the Texas Natura) Resources Code requlfes & natlce regarding coastal area propery
to be Included as pert of this contract,

E. Ifthe Properly Is looated seaward of the Gulf Intracaastal Waterway. §61.026, Texas Natural Resources

Codt?, rtequ!res a nolice regarding the seaward location of the Property to ba Included as par of this
contract, '

F. if the Proparty Is located outslde the fimils of a municipality, the Properly may now or later be included
in the extra-terrilorlal jurisdiction (ETJ) of @ municipality and may now of iater be sub;eat to annexation
by the municipality, Each munlolpallly malntaing a map that deplcts lls boundarles and ETJ. To
determine if the Proparly Is locatet within a munlclpality's ETJ, Buyer should contact all muiltipalities
looated n the general proximity of the Praperty forfurther Information,

B. Brokers are not qualifiad to perform praparly Inspactions, survays, englneering studles, environmenta
assesgmants, or inspections ta determine compliance with zoning, govermmenta regulatlons, or laws,
Buyer should seal experls 1o perfonn such services Buyer should review local bullding cpdes,
ordinances and other applioable laws to determine their effact ah the Property. Selectlen of experls,

inspactors, and repalmien is the responslbiiity of Buyer and not the brokers, Brokers are hot qualified to
determine the cradil worthiness of the parties.

26. CONTRACT AS OFFER: The execuflon of this contract by the first party conslitutes an offer to buy or seli
the Praperlv. Unless the other party accepts the offer by §:00 p.am,, In the tima zone in which the Proparty Is
located, on ———"""“"“———“__"Wf%s_-_{éiﬁmthe uffer will lapse and become null and void,

READ THIS CONTRACT CAREFULLY. The brokers and agenis make no representation or

recommendation as to the legal sufficiency, legal effect, or tax Gonsaquences of this decument or
transaction. CONSULT your attormey BEFORE signing.
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AGREEMENT BETWEEN BROKERS
{use only if Paragroph 98(1} Is sffecilva)

Princlpa) Broker agrees to pay (Cooperaling Broker) a
fos whgn gxa Principal Broker's fes Is recelvad. The fee to be pald to Cooperating Broker will ba:

, or
O e %o0oftha sales price, or
Q % of the Princlpal Broker's fee.

The title company 1s authorized and directed to pay Cooperating Broker from Piinclpal Broker's fea at tlosing.
glﬂ? Agreement Betwsen Brokers supersedss any prior offers and agreements for compensation between
rokers,

PHncipal Bwkes; Cooperaling Braker:
By By:
ATTORNEYS

8allars allomay: Buyar's attomey: Bruoe Havmn w/Azley Bryaalson
MerlinLester

Kancheater Plags, Mwite 200

RSS! e D10 A Warr Ot Qinme . Address; A-Dant MILSlin S,

. 2B Meddaon WX 53704
Pions & Far___ Ororgerown Feras 78626 Phone & Faiysonyens-57an
Bmalk % 3'57"':?’ @%ﬂw E-mall; bharis@axlay. aon
Seller’s attorney requests caples of documents, Buyer's altomey raquests coples of documents,
nolices, and other Infarmation: notless, and other formation:

/ége title company sends.lo Seller. @ the litle compary sends to Buyar,
@3-Buyer sends to Ssiler. Seller sends to Buyer.
ESGROVW REGEIPT
The titte compeany acknowledges receipt of:
CIA. the vontract on this.day (effoctive date);
OB. earnest money in the amount of I the form of
on , .

Tille oompany: Addiass:
By Phone & Fax:
Aselgned file numbier (GR4): Bemlls
{TAR-18D2) 4114 Page 13 0f13
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This Offer has beep signed by the Buyer as of the dage tiest written above in this Addendum

BUYER:
KR Acquisitions LLC

TN

—

Name: Todd R Nelson
Title: Manager

Gladys B. Johnson

By:

Name: Nelson D, Johnson

Title: Allorney In Fact for Gladys B. J ohnson
D

ale:

TR

John D, Jolmson

By: @/ﬁm d % ot
Name: John D, Jo on
Date: __ /2/7// ?«‘9’ g

Bertha M. Keller

By:
Name: Beriha M, Keller
Date:

o ans

C:\Umm\jo)mny,juhmvn\l)ommmlsw‘mw!mwns\Pa!m Vallsy 1M 3.

187K Add ML 12815 redling doex




[rvsem—

¥ 01 -Iv g5
STRELOL00Z 300
P19 9338 vHng
RH0Y  60p550y

z
L 03% sozu4xm

ROBY aunoy ! f]

:

UND /OGK, CITY UMY

T

2
UU}J

B
PO
=HURD OCK

§e
§

N
TS I & T WRAY

SOTeEyon
RO
NeonLYy )
ZTTUA 1OV
um SEUSTRS
-
o
X b 3
.
{1
¥ F s
£ 3 3
I fp3z
v/ KT N
- M.Wmv
ELAS
% r
%y




i

Approved by the Texas Real Estate Commission for Voluntary Use
Texas law requires all real estate licensees to give the following information about

10-10-11

S brokerage services to prospeclive buyers, tenants, sellers and landlords,

Information About Brokerage Services

F*%y, ofore working with a real estate broker, you
g should know that the duties of & broker
. -depend -on whom the ‘broker represents.. If
Bemi® yoU aré a prospective seller or landlord

{owner) ora prospeclive buyer or tenant (buyer), you

‘should know that the broker who lists the property for

sale or Isase is.the owner's agent. A broker who acts
as 'a subagent reﬁresen_ts the owner in ¢oapeération

with.the listing broker, A broker who acts as a buyer's
agent fepresents the buyer, A broker may act as an
intermedtary between the parties if the parties consent

in writing. "A broker can -assist you in localing a
properly, preparing a contract or Jease, or obtaining

" financing ‘without representing you. A broker is
obligated by law 10 treat you honestly..

{F THE BROKER REPRESENTS THE OWNER:
“The broker. becomes the owner's agent by -entering
into an agreement with the -owner, usually through a
written - listing agreement, or by agreeing toact as a
- subagent by accepting an offef of subagency fram the
listing broker. A subagent may work in a différent real
gstate office, A listing brokeror subagent can assist
ihe buyer but. doés riot represent the buyer .and
must place the interests of the owner first, The buyer
should not tell the owner's agent anything the buyer
wolld not want the owner to Know because. an
owner's agent must disclose to the owner any material
information known to-the agent.

IE THE BROKER REPRESENTS THE BUYER;
The broker becomes the buyer's agent by entering
into an agreament to represent the buyer, “Usually

buyers agent can assist the owner but does not
_represent the owner and must place the interests of
the buyer first, The owner should .not tell a buyer's

know: because & buyer's-agenl must disclogé. 1o the
buyer any material information known to the agent.

IF THE BROKER ACTS AS AN INTERMEDIARY:

A broker 'may act as an iintermediary between the
parties if the broker complies with The Texas Real
Estate Licanse Acl. The broker-iust obtain the written

through a written buyer. representation. agreement. A’

" agent anything the owner would not want the buyer to.

congent of-.each party {o the transaction to act-as an

intermediary. Thie written tonsent must state who will |
pay the broker and, in conspicuous bold or underlined
print, - set ‘forth the -broker's. obligations as .an
intermediary.. The broker .is required- 1o treat éach
parly honestly- and - fairly and to comply with The.
Texas Real Estate License Act.-A broker-who acts ‘as
an intermediary in a{rapsaction;

M shall treat all p_att_iesvhohesl,ly;

_(2) may.not disclose that the owner will accept a
price {ess than the asking price unless authorized in
writing to do s6 by the owner;

. (3) may not disclose that the buyer ‘will pay a
price greater than the-price submitted In.a written offer
unless atithorized in writing to do so0:by the buyer; and

(4) may not disclose any, confidential information
or any information that a parly speclfically instructs the
broker in-writing not.to. disclose unless authorized in
writing to disclose the information of réquired to do so
by The Texas Real Estate Licénse Act or.a coyrt order |}
or if the information materially relates to-the condilion
of the property. ' :

With the -pariies’ -consent,. @ broker acling as::.an.
intermediary between -the -parties may -appoint @
person who'is licensed under The Texas Real Estate
License Act. and assoclated. with the broker 16|

communicate with and carry .ouit instructions .of one:

party and ‘another person who is licensed under that
Act ‘and associated: with the broker io-communicate:

with and cary out instructions of the otfier party.

If you choose to have.a broker represent you, you
should enter. Into a wrilten agreement with the broker
that clearly -establishes ‘the -broker's obligations -and.
your bbligations. The-agreement should state how and
by whom the broker will. be pald. You have the ight to
choose the type of representation, if any, you wish.to -
receive, Your payment of a fee to a broker does not -
necessarily establish that the broker represents you. If -
you have any - questions regarding the ‘duties and
responsibilities of the broker, you should resolve those

-questions before proceeding.

Real estate licensee asks that you acknowledge réceipt of this information about brokerage services for the licensee's records,

-

Buyer,' Seller, Landlord or Tenant ' Date

Texas Real Eatate Brokeis and Salespersons are licensed and regula(ed; by ihB_Texas Real Es\a{e Commission (TREC).‘JI you hava a qu_ésti_on orcomplaint
irgarding 8 rea) estate licenseas, you should coniact TREG at P.O. Box 12188, Austip, Texas 78711-2188 , 512-926-3000 {tipivwvdrec.texes.gov)

(TAR-2501) 10-10-11 TREC No. OP-K.

Summit Cori)m'crciul Industrinl Propertivs, b, 20 Chishohi Truil Ru{mg! Rock, TX 78681
Phone: ($12)244-9707 Fax: {S1)244-9519 Jim Boles . .
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SPECIAL PROVISONS ADDENDUM TO COMMERCIAL CONTRACT —
UNIMPROVED PROPERTY

This Special Provision Addendum (the “Addendum”) is made by KR Acquisitions LLC
(“Buyer”) and Bertha Johnson Keller, John D. Johnson, and Nelson D. Johnson as Power of
Attorney for Gladys B. Johnson (each a “Seller” and collectively the “Sellers’) and is
incorporated by reference into the Texas Association of Realtors Commercial Contract —
Unimproved Property to which it is attached (the “Form Offer”). This Addendum and the Form
Offer may herein be referred to as the “Offer”. Buyer and Sellers (who may herein be referred to
as the “parties”) agree as follows:

L. Conflicts with Form Offer. In the event of any conflict between the terms and
conditions of this Addendum and the Form Offer, the terms and conditions of this Addendum
shall control. Capitalized terms used herein shall have the meaning ascribed to such terms in the
Form Offer unless otherwise defined herein.

2, Buyer’s Due Diligence. Buyer, and its agents and contractors, shall have the right
to access and enter upon the Property and to perform any inspections, reviews, sampling, testing,
and evaluation of the Property for the purpose of determining the suitability of the Property for
Buyer's intended use (i.e., development of a waterpark resort hotel and convention center — the
“Proposed Project”). Buyer's inspections, testing, sampling, and evaluations, which shail be
conducted at Buyer's expense, shall be with regard to the environmental condition of the
Property, soil conditions, utility access, ingress/egress, availability of municipal incentives,
assessment of financial feasibility, availability of acceptable financing to fund the development
of the Proposed Project, market conditions (including an evaluation of competing hospitality and
lodging businesses), path-to-development issues (i.e., when development can occur), ability to
enter into contracts to purchase adjacent parcels, and such other matters which Buyer, in its sole
and absolute discretion, deems material to its decision to acquire the Property and develop it for
the purpose set forth above. In addition while this Offer is in effect Buyer shall have the right to
make and pursue applications for governmental approvals, permits, licenses, zoning changes, and
similar or related entitlement matters with respect to the Property (“Entitlements™) provided,
however, that the Buyer shall require that any such Entitlements not take effect until the closing
occurs and if any Entitlements do take effect prior to the closing occurring then if closing shall
not occur for any reason except for any Sellet’s breach of this Offer, Buyer shall release all such
Entitlements that Buyer has had issued for the Property and which are binding on the Property
and this provision shall survive the termination of the Offer. Buyer shall also have the right to
engage in discussions and negotiations with governmental authorities having jurisdiction over
the Property including, without limitation, for the negotiation of development agreements,
financing agreements, road access agreements, easement agreements, utility service agreements,
tax agreements, and any similar or related agreements. Without limiting Buyer’s rights
hereunder (a) the Sellers shall provide reasonable cooperation with respect to the Buyet’s
activities under this Section 2 including, without limitation, signing of applications for
Entitlements; and (b) Sellers shall ensure that Buyer shall have access to the Property so that
Buyer can conduct the activities and exercise the rights contemplated under this Section 2.




3. Extension of Feasibility Period. Buyer shall have the right to extend the
feasibility period (as defined in the Form Offer) provided under Section 7.B of the Form Offer as
follows:

a. If Buyer deposits additional earnest money of $25,000 with the title
company on or before the date that is five (5) days after the expiration of the initial 90-day
feasibility period described in Section 7.B of the Form Offer, the feasibility period will be
deemed extended for an additional 90 days and the 90 days inserted in the blank in Section 7.B
of the Form Offer will be deemed deleted and replaced with 180 days.

b. If Buyer extends the feasibility period for 90 days under the procedures
provided in Section 3(a) above, then if Buyer deposits additional earnest money of $25,000 with
the title company on or before the date that is five (5) days after the expiration of the feasibility
period as extended under Section 3(a) above, the feasibility period will be deemed extended for
an additional 90 days and the 180 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(a), above, will be deemed deleted and replaced with 270 days.

c. If Buyer extends the feasibility period under the procedures provided in
Section 3(b) above, then if the Buyer deposits additional earnest money of $25,000 with the title
company on or before the date that is five (5) days after expiration of the feasibility period as
extended under Section 3(b) above, the feasibility period will be deemed extended for an
additional 90 days and the 270 days inserted in the blank in Section 7.B of the Form Offer
pursuant to Section 3(b), above, will be deemed deleted and replaced with 360 days.

d. Each of the ninety (90) day extensions of the feasibility period described
in this Section 3 is an “Extension Period”. The initial ninety (90) day feasibility period described
in the Form Offer is the “Initial Feasibility Period”.

4, Earnest Money.

a. In Section 5.A of the Form Offer the Buyer will have 3 business days after
the effective date (as defined in the Form Offer) to deposit the initial installment of the earnest
money. At the closing all earnest money that has been deposited or paid over by Buyer under
this Offer shall be applied to the purchase price in favor of Buyer and the Buyer shall be entitled
to a credit in its favor at the closing in the amount of all the earnest money paid over or deposited
by Buyer under the Offer.

b. In the event the Buyer terminates this Offer pursuant to Section 7.B of the
Form Offer during the Initial Feasibility Period then all the earnest money shall be returned to
the Buyer, less the $500 of independent consideration provided for in the Form Offer and the
$5,000 Early Disbursement Amount as provided below. In such case the independent
consideration of $500 shall be disbursed to Sellers. In the event the Buyer terminates this Offer
pursuant to Section 7.B of the Form Offer during the first Extension Period $20,000 of the
earnest money shall be disbursed to Sellers and $25,000 of the earnest money shall be disbursed
to Buyer. If the Buyer terminates this Offer under Section 7.B of the Form Offer during the
second Extension Period $45,000 of the eamest money shall be disbursed to Sellers and $25,000




of the earnest money shall be disbursed to Buyer. If the Buyer terminates this Offer under
Section 7.B of the Form Offer during the third Extension Period then $70,000 of the earnest
money shall be disbursed to Sellers and $25,000 of the earnest money shall be disbursed to
Buyer. In the event this Offer terminates prior to Closing due to the breach or default of any
Seller or due to the failure or nonsatisfaction of any closing condition contained in this Offer for
the benefit of the Buyer then the Buyer shall be entitled to a return of all the earnest money
deposited with the title company by Buyer (including, without limitation, any earnest money
disbursed to Sellers which Sellers will immediately pay over), less the $500 of independent
consideration. If Buyer’s failure or refusal to close the transaction contemplated by this Offer is
due to the breach or default of any Seller or the failure or nonsatisfaction of any closing
condition contained in this Offer for the benefit of Buyer, then Buyer shall have the right to a
return of all the earnest money deposited by Buyer (including, without limitation, any earnest
money disbursed to Sellers which Sellers will immediately pay over), less the $500 of
independent consideration. If this Agreement terminates the Buyer and Sellers agree to provide
instructions to the title company for the disbursement of the earnest money in accordance with
the foregoing provisions which obligation shall survive termination of this Offer. Upon Buyer’s
deposit of the first earnest money installment with the title company, the Buyer and Sellers
authorize the title company to disburse $5,000 of such earnest money installment to the Sellers
(the “Early Disbursement Amount™). All Buyer’s rights and remedies are cumulative and not
exclusive. The Early Disbursement Amount will be retained by Sellers if this Offer terminates
unless the Offer terminates due to a breach by any Seller in which case the Early Disbursement
Amount will be returned to Buyer in addition to any other rights or remedies of the Buyer.

5. Closing Date. The closing of the transaction contemplated by the Offer shall be
on the date that is 30 days after expiration of the feasibility period. Each time one of the
feasibility period extension rights under Section 3 above is exercised the date of the closing shall
be re-determined based on the new duration of the feasibility period.

6. Title Objections.

a. The Buyer will have until the expiration of thirty (30) days after its receipt
of the title commitment for the Property or Buyer’s survey of the Property, whichever is later, to
send to Sellers any objections it has to any matters set forth in the title commitment or survey
(the “Objection Period”). Buyer’s notice containing its objections is referred to herein as the
“Objection Notice”. The term “Permitted Exceptions” means any Schedule B matter contained
in the title commitment to which the Buyer does not object in writing within the Objection
Period and any encroachment on the Property or other adverse title matter shown on the survey
to which the Buyer does not object within the Objection Period.

b. After receipt of an Objection Notice, the Sellers shall have the option, but
not the obligation, until 11:59 p.m. on the date that is thirty (30) days after the date the Objection
Notice is received by the Sellers (“Cure Period™), to cure or resolve any of Buyer’s objections in
a manner reasonably acceptable to Buyer. If any objection is not cured in a manner reasonably
acceptable to Buyer within the Cure Period, then the Buyer shall have the right to terminate this
Offer by giving written notice to Sellers at any time on or before the earlier of (x) the thirtieth
(30th) day after the expiration of the Cure Period; or (y) the closing date. If Buyer does so




terminate this Offer then all earnest money, less the $500 of independent consideration, shall be
returned to Buyer and Buyer and Sellers will provide disbursement instructions to the title
company consistent with the foregoing which obligation shall survive termination. If the Buyer
does not so terminate this Offer then (i) any Schedule B matter shown on the title commitment,
and (ii) any encroachment on the Property or other adverse title matter shown on the survey to
which the Buyer objected in its Objection Notice and which has not been cured by Sellers shall
be deemed Permitted Exceptions. Further, all leases of the Property which predate this Offer and
all leases of the Property made after the date of this Offer and which were made in accordance
with the terms of this Offer are the “Permitted Leases”. Any Permitted Leases which have terms
that extend beyond the closing date (“Post Closing Leases”) shall be deemed Permitted
Exceptions. At closing the Sellers shall cause the title company to issue to the Buyer at closing a
title commitment showing the Buyer as the insured and as the fee simple owner of the Property,
the effective date of the policy as of the date and time of the closing, the policy amount in the
amount of the sales price, and showing no exceptions to the coverage of the title insurance policy
other than Permitted Exceptions. If after the Objection Period, the title company issues a
supplemental title report or title commitment that identifies any additional title encumbrances (a
“Supplemental Commitment™), the Buyer shall have the right to terminate this Offer by giving
written notice to Sellers of the exercise of that termination right at any time on or before the
fifteenth (15th) day after receipt of the Supplemental Commitment by Buyer. If Sellers commit
ot promise to cure any objected to title matter in writing then they shall be bound and obligated
under this Offer to cure such matter on or prior to the closing date and any such matter will not,
despite anything contained herein to the contrary, be deemed a Permitted Exception.

C. Despite anything to the contrary contained herein, the term Permitted
Exceptions shall not include (i) any Monetary Liens, (ii) any leases other than Post Closing
Leases, (iii) any standard title commitment exceptions that can be removed with a customary
certificate or affidavit from the Sellers (such as an Affidavits and Indemnity as to Debts, Liens,
and Possession) from Sellers and/or the payment of additional title insurance premiums, or (iv)
any standard title commitment exceptions that can be removed with a survey and payment of
additional title insurance premiums. “Monetary Liens” means any mortgage, assignment of rents
and leases, construction lien, delinquent real estate tax lien (other than for real estate taxes for the
year of closing provided none are delinquent as of the closing date and other than the lien of any
rollback real estate taxes that would become due after the Closing as a result of the change of the
use of the Property by the Buyer after Closing), fixture filing, broker lien, or any other monetary
lien or collateral security document. The Buyer need not object under Section 6(a) of this
Addendum to any Monetary Liens or any matter described in Section 6(c)(ii), (iii), or (iv) of this
Addendum. Any additional title premium charged for the removal of the “Rights of Parties in
Possession” exception from any Title Commitment or Title Policy or for the removal of any other
standard title insurance commitment exceptions shall be promptly paid by the Sellers.

7. Proration; Special Assessments and Real Estate Taxes. The Sellers shall pay as
they become due and no later than the closing date all the basic ad valorem real estate taxes for
the Property in the amount payable under the existing agricultural use exemption (“Sellers’
Taxes”) for all years prior to the year in which the closing occurs and a prorated portion of such
Sellers’ Taxes for the year in which the closing occurs. The Sellers shall also be responsible for
paying as they become due and no later than the closing date (a) all penalties, late fees, and




interest for any Sellers’ Taxes or Seller Special Assessments which were due prior to or on the
closing date but not timely paid by Sellers; and (b) all special assessments or installments of
special assessments due and payable on or before the closing date (other than road assessments
and roll back taxes) (“Seller Special Assessments™). If a tax bill for Sellers’ Taxes for the year in
which closing shall occur has not yet been issued as of the closing, then the Buyer in its
reasonably exercised discretion shall estimate Sellers’ Taxes at the closing based on the amount
of basic ad valorem real estate taxes paid by Sellers for the Property for the immediately
preceding year. The Buyer shall in its reasonably exercised discretion prorate the actual or
estimated amount of Sellers’ Taxes for the year in which closing occurs as to the date of closing
between the parties, and such proration shall be final and binding on the parties hereto. Buyer,
and not Sellers, shall pay any and all rollback real estate taxes, special assessments, standby fees,
road assessments, or any other such tax, fee, or imposition, which arise after closing. The partics
shall not revisit any estimated prorations following the issuance of the tax bill, regardless of any
variation between the estimated and actual amounts.

8. Special Warranty Deed. The special warranty deed delivered by Sellers at the
closing shall include a warranty that the Property is conveyed free and clear of all liens and
encumbrances created during Sellers’ period of ownership of the Property other than Permitted
Exceptions. The provisions of Section 10(C)(1)-(3) of the Form Offer are hereby deleted. The
third and fourth sentences of Section 10(C) of the Form Offer are hereby deleted.

9. Leases. Sellers jointly and severally represent and warrant to Buyer that (a)
attached to this Addendum as part of Exhibit B is a true, correct, accurate, and complete copy of
the lease (including all amendments) to which the Property is subject as of the date of this Offer,
(b) there are no other leases to which all or any part of the Property is subject other than the lease
attached to Exhibit B, and (c) the existing lease to which the Property is subject is an agricultural
lease which expires on the last day of September 30, 2016 and contains no extension or renewal
terms or provisions. The Sellers may after the date hereof enter into additional leases affecting
the Property provided that all such leases are in writing, all such leases are solely for agricultural
purposes, the term of any such leases after giving effect to all extension and renewal options
does not exceed a year, and Seller first obtains the prior written consent of the Buyer to any such
leases which consent Buyer will not unreasonably withhold, condition, or delay; provided,
however, Buyer’s consent is not required as to any agricultural leases for one year or less (after
giving effect to all extension and/or renewal options) which are required to maintain the
Property’s agricultural exception for property taxes and having the following terms: the lease can
be terminated by landlord at any time upon not less than 30 days’ notice to tenant and upon
payment to tenant of the greater of (i) all actual out-of-pocket costs of planting any crops, or (ii)
the then market value of any crop that tenant has planted in that year. All such leases shall be
deemed Permitted Leases and Post Closing Leases. Without limiting the Buyer’s rights
hereunder by enumeration, the Seller will not enter into any lease of all or part of the Property,
while this Offer is in effect, that would limit or restrict the ability of the Buyer to conduct the
activities contemplated under Section 2 of this Addendum. The Seller will provide the Buyer
with copies of each lease it makes for the Property while this Offer is in effect. All leases made
by Sellers while this Offer is in effect shall be in writing.




10.  Closing Deliverables. In addition to the documents to be delivered by the Sellers
at the closing as described in the Form Offer, at the closing the Sellers shall:

a. Execute and deliver an Affidavits and Indemnity as to Debts, Liens, and
Possession on a customary form indicating there are no unpaid debts for fixtures, equipment, or
improvements relating to the Property; no construction liens or construction lien rights affecting
the Property; no unpaid labor and materials used in the construction on the Property; no leases or
parties in possession affecting the Property other than Permitted Leases and tenants under
Permitted Leases; and no purchase contracts for the Property or contracts to sell the Property.

b. Execute and deliver such other affidavits and certificates as are required so
that the title company can remove the title exception on the title commitment for mechanics
liens, construction liens, and/or material suppliers liens and the general exception for tenants in
possession but which affidavit may disclose any applicable Post Closing Leases.

C. Deliver fully executed releases of all Lien Documents which are needed
for the Property to be conveyed at the closing free of all Lien Documents. “Lien Documents”
means collectively all mortgages, assignments of rents and leases, deeds of trust, other collateral
security documents, construction liens, mechanics liens, or material supplier liens.

d. Deliver fully executed lien waivers from each of the brokers identified in
Section 9 of the Form Offer under which each such broker waives and releases all lien rights as
to the Property.

With respect to Section 10 of the Form Offer the closing documents referred to in Section 10 of
the Form Offer shall be in a form reasonably required by the Buyer.

11.  Conditions Precedent. The obligations of the Buyer to take the actions otherwise
required of it at the closing are subject to and conditioned upon the satisfaction of each of the
following conditions precedent listed below.

a. The Sellers shall have delivered all the documents any Seller is to deliver
at the closing in duly executed form at or prior to the closing date.

b. Each Seller shall have materially complied with all its other obligations to
be performed at or prior to the closing.

c. The representations and warranties of the Sellers in this Offer shall have
been true and correct at the time made.

d. The physical condition of the Property shall not have suffered any material
adverse change after the expiration of the feasibility period.

If on the closing date all of the foregoing conditions are not satisfied then Buyer shall have the
right but not the obligation to terminate this Offer.




12. Documents. Copies of the documents listed on Exhibit A attached hereto and
incorporated herein, to the extent they are in the possession or control of any Seller, shall be
delivered to Buyer within fifteen (15) days after the effective date. If any documents that are
responsive to the requests made in this Section 12 and Exhibit A come into the possession or
control of any Seller after the date hereof the Seller shall provide copies to the Buyer promptly.
Within three (3) business days after the effective date of this Offer the Sellers will provide a true
and correct copy of the power of attorney which authorizes Nelson D. Johnson to sign this Offer
for Gladys B. Johnson and such other documents as are reasonably required by Buyer to
demonstrate that Sellers are authorized to enter into this Offer.

13.  OQperation of the Property. Until the eatlier of the closing or the termination of
this Offer, each Seller shall:

a. Status_of Title. Not do anything, or permit anything to be done, that
would impair, alter, or modify the status of title to the Property other than recording documents
which solely release liens to which the Property is subject; provided that Sellers may entet into
new leases in accordance with the terms of Section 9 of this Addendum.

b. Maintenance. Maintain the Property in the same manner and condition as
immediately prior to the effective date of this Offer, reasonable wear and tear excepted, and not
alter the Property other than for routine maintenance and repairs and ordinary farming activities
consistent with past practices.

c. Contracts. Not enter into any service contract or other contract or
agreement relating to the Property other than leases made under and in accordance with Section
9 of this Addendum and contracts for routine maintenance which can be terminated without
penalty by either party on no more than 30 days advance written notice.

d. Amendments. Not enter into any amendment or modification to any
lease, easement, service contract or other contract or agreement relating to the Property.

€. Transfer. Not cause or permit transfer, conveyance, sale, assignment,
pledge, mortgage, lease, or encumbrance of any of the Property, other than leases made in
accordance with the texms of Section 9 of this Addendum. Not enter into any contract or
agreement for the purchase or sale of all or any part of the Property.

14,  Advise Buyer. Until the earlier of the Closing or the termination of this
Agreement, each Seller shall notify Buyer in writing promptly upon learning or receiving notice
of any of the following events and shall promptly provide copies to Buyer of notices and
documents relating to any of the following:

a. Any event, transaction, or occurrence prior to Closing that could
materially and adversely affect any of the Property, other than events or occurrences caused by
Buyer or its agents or contractors.

b. Any fact or event that would cause any Seller to be in violation of any of




its covenants or other undertakings or obligations hereunder.

c. Any violation of any law, ordinance, regulation or law that would or might
materially affect any of the Property other than a violation of law by Buyer or its agents or
contractors,

d. Any proposed change or actual change in any zoning or other law
affecting the use or development of any of the Property, other than changes proposed or caused
by Buyer.

e. Any pending or threatened litigation that affects any of the Property or that
could affect the transaction contemplated hereby.

f. Any pending or threatened proceeding in bankruptcy or insolvency that
could affect any of the Property or any person owning any interest therein.

g. Any notice from any governmental authority or agent thereof pertaining to
the assessment or reassessment of the Property or any notice of improvements the cost of which
may be assessed against the Property.

h. Any enforcement, clean-up, removal or other governmental or regulatory
enforcement action concerning the Property which is instituted, completed or threatened.

15.  Contingency Savings. The parties hereto acknowledge that Buyer will expend
material sums of money in reliance on Sellers’ obligations under the Offer in connection with
negotiating and executing the Offer, furnishing the earnest money, conducting the due diligence
activities contemplated by the Offer, and preparing for closing, and that Buyer would not have
entered into the Offer without the availability of the rights to perform the due diligence activities
described herein. The parties, therefore, agree that adequate consideration exists (in addition to
the consideration referred to in Section 7.B(1) of the Form Offer) to support each of the parties’
obligations under the Offer, and Sellers and Buyer each waive any and all rights to challenge the
enforceability of the Offer on the basis that any of the conditions or contingencies set forth in
this Offer are at Buyer’s discretion or that any of the agreements contained in the Offer are
illusory.

16. Remedy.

a. Despite anything to the contrary contained herein, in the event Buyer
refuses or fails to close on the purchase of the Property on the closing date and such failure or
refusal is a breach of this Offer, then in such case a “Buyer Default” will be deemed to have
occurred. If a Buyer Default occurs the sole and exclusive remedy of any or all the Sellers for
any such breach or default shall be termination of the contract and receipt and retention of the
earnest money and Sellers shall have no additional rights, remedies or causes of action against
Buyer. The procedures and remedies for a breach of this Offer by Buyer as provided above in
this Section 16(a) are the sole and exclusive remedies of the Sellers in the case of any failure or
refusal of Buyer to close on the purchase of the Property at the closing in breach of this Offer and




the sole and exclusive mechanism for any of the Sellers to obtain the earnest money or terminate
this Agreement in the event of or as a consequence of a breach of this Agreement by the Buyer.
The Sellers will have no other rights or remedies for any breach of this Offer by Buyer with
tespect to Buyer’s obligations at the closing. The Sellers may not terminate this Offer other than
pursuant to an express provision of this Offer.

b. The parties agree that the limited remedy provided in this Section 16 is
fair and reasonable, not a penalty imposed on Buyer and is agreed to by the parties because it
would be difficult or impossible to determine the actual damages suffered by Sellers in the event
of Buyer’s breach of the Offer. This provision shall survive termination of the Offer.

17.  Liability Limitation. The Buyer shall have no liability under the Offer, including
without limitation Section 7.C(3) of the Form Offer, for any environmental, hazardous material,
soil, wetland, historical, archeological, or other condition on the Property which Buyer or any of
its agents or contractors discovers in connection with this Offer so long as such condition is not
actually created or caused by Buyer, its agents, or contractors.

18.  Counterparts. The Offer, acceptance thercof or any amendments/counteroffers
with respect thereto maybe signed in counterpart and transmission by facsimile or other form of
electronic transmission of executed copies of the Offer or such other documents (e.g., PDF) shall
be deemed delivery and such copies shall be deemed executed originals of the Offer or such
other documents.

19.  Assignment. The parties agree that despite anything contained in this Offer to the
contrary (a) the Buyer has the right to assign this Offer to any person or entity that is designated
by Buyer in Buyer’s sole and absolute discretion; and (b) Buyer does not need any consent or
approval of any of the Sellers to any such assignment. The Buyer acknowledges and agrees that
any assignment of this Offer by Buyer shall not serve to release Buyer from its obligations under
this Offer,

20.  Closing Statement. If any errors or omissions are made at closing with regard to
the preparation of the closing statement, the terms and conditions of other closing documents or
the failure to have executed and delivered a document or instrument called for by the Offer,
Sellers and Buyer shall make the appropriate corrections and payments due and owing to each
other resulting therefrom, or execute and deliver such required documents or instruments,
promptly after the discovery of any such error or omission.

21, Miscellaneous. The words “Seller may terminate” in Section S(A) of the Form
Offer are hereby deleted. The last sentence of Section 7(B)(1) of the Form Offer is hereby
deleted. In the event this Offer terminates prior to the closing occurring, the Buyer will provide
at the request of the Sellers copies of any final third party inspection, testing, or sampling reports
which Buyer has received from its engineering consultants. Buyer may redact, exclude, or
remove from any such reports any privileged information or any information concerning any
parent or affiliate of Buyer. In addition, Buyer is not obligated to provide any market or business
feasibility reports or information, market or business assessment reports or information, market
study reports or information, or any similar reports or information to Sellers. With respect to




Section 19.B. of the Form Offer, Sellers jointly and severally represent and warrant to Buyer on
the acceptance date and again on the closing date that they are not aware of any of the matters or
issues listed in items (1)-(10) of Section 19.B. Sellers and Buyer agree that by signing below on
this Addendum they are agreeing to be bound to the terms of the Form Offer and this Addendum
and that no actual signatures or initials are required on the Form Offer.

22.  Brokers. All commissions and/or fees owed by any party to any of the brokers
listed in Section 9 of the Form Offer in connection with the transactions contemplated by this
Offer shall be the sole responsibility of the Sellers and the Sellers shall promptly pay any and all
such commissions and/or fees on or before the closing date. The Sellers jointly and severally
represent and warrant to Buyer that, other than the brokers listed in Section 9 of the Form Offer
(the “Brokers™), no Seller has dealt with or engaged any other broker or finder in connection
with the purchase and sale of the Property. Buyer represents and warrants to Sellers that, other
than the Brokers, Buyer has not dealt with or engaged any other broker or finder in connection
with the purchase and sale of the Property.

23. Sellers” Obligations. Each Seller is jointly and severally liable for the duties and
obligations of each other Seller under this Offer. A breach of the terms of this Offer by any
Seller will be deemed a breach by all the Sellers. Each Seller shall cause each other Seller to
perform the duties and obligations under this Offer of such other Seller. Payment by Buyer to
any Seller of any amount owed by Buyer under this Offer to Sellers shall be deemed payment to
all Sellers.

24. Sales Price. Despite anything in Section 3 of the Form Offer to the contrary, the
sales price paid at closing will be the sales price determined under Section 3.B of the Form Offer
rather than the price shown in Section 3.A of the Form Offer.

25. Mineral Rights.

a. [Effective as of the closing Sellers reserve from the Property fifty percent
(50%) of all oil and gas, in or under and that may be produced from the Property subject to the
terms of this Section 25. Effective from and after the closing Sellers waive any and all rights to
and covenant not use, access, or enter upon the Surface Estate. The term “Surface Estate” means
collectively the surface of the Property and the surface estate with respect to the Property,
including all minerals considered to be part of the surface estate, including, without limitation,
building stone, sand and gravel, rock, bed rock, soil, limestone, caliche, surface shale, near
surface lignite, iron and coal. Sellers further agree that excluded from such reservation is any
and all rights to use the Surface Estate of the Property, and each Seller covenants and agrees not
to use, the Surface Estate of the Property, to develop, extract or otherwise use the oil and gas
rights reserved hereby or otherwise owned by any Seller. Sellers further covenant that from and
after the closing each Seller shall not (i) interfere with the use of the Property by the Buyer or
Buyer’s successors, assigns, contractors, or tenants; (ii) cause any tremors or seismic
disturbances of the Property or the Surface Estate; (iii) cause or create any noise that can be
heard on the Property; or (iv) damage, disturb or cause subsidence of, or impair the subjacent or
lateral support for all or any part of the Surface Estate of the Property or any improvements,
fixtures, equipment, furnishings, or personal property now or hereafier thereon, in connection




with the development or extraction of any oil, gas, or other minerals. Any and all oil and gas
extraction conducted by any Seller shall be at the sole cost and expense of the Sellers and shall
be conducted in a lien free manner in accordance with all applicable laws by Sellers.

b. Sellers shall jointly and severally indemnify, defend, reimburse, and hold
harmless the Buyer and the Buyer’s agents, contractors, guests, invitees, successors, assigns,
transferees, mortgagees, lenders, employees, parents, subsidiaries, officers, members, and tenants
(collectively with Buyer the “Buyer Indemnitees™) for from and against any and all losses,
damages, costs, fees, expenses (including reasonable attorney fees), claims, suits, and/or
proceedings brought against, incurred by, paid by, or charged to any Buyer Indemnitees due to or
arising from, directly or indirectly, (i) any conflict, disagreement, or dispute arising between or
among the Sellers with respect to the rights of Sellers under Section 25(a), (ii) any breach by any
Seller of its obligations under Section 25(a), (iii) any oil, gas, or mineral exploration, extraction,
or development relating to the Property, or (iv) any damage to the Property, the Surface Estate of
the Property, or any improvements or personal property now or hereafter constructed or located
upon the Property arising from or in connection with the rights of Sellers under Section 25(a).

c. The rights of the Sellers under this Section 25 from and after the closing
will be subordinate to the rights of any Encumbrance Holders including, without limitation, any
Encumbrance Holders existing at any time in the future. At closing each Seller will execute, in a
form reasonably required by Buyer, a full written subordination of its rights under this Section 25
to the rights of any Encumbrance Holders including, without limitation any Encumbrance
Holders existing at any time in the future (the “Subordination Agreement”). The Subordination
Agreement will provide that it is enforceable by any Encumbrance Holders including, without
limitation any Encumbrance Holders existing at any time in the future and that the subordination
contained in the Subordination Agreement is automatic and does not require any additional
action of any person or entity to take effect. From and after the closing the Sellets shall execute
subordination documents evidencing the subordination described above upon request by the
Buyer. In addition from and after the closing the Sellers would agree to execute reasonable
estoppel certificates as requested by the Buyer from time to time with respect to the terms of this
Section 25. The rights of the Sellers under this Section 25 are personal and non-transferrable and
non-assignable. If any Seller breaches the terms of this Section 25 then the Buyer shall have the
right to terminate the rights of all Sellers under this Section 25 by giving written notice to Sellers
in which case termination shall be effective upon the sending of such notice to Sellers. Within
10 business days after the date hereof the Sellers shall deliver to Buyer any and all documents in
the possession or control of any Seller relating to oil, gas, or other minerals on or within the
Property. The term “Encumbrance Holders™ includes each actual or prospective mortgagee of all
or patt of the Propetty, each actual or prospective holder of any deed of trust on all or part of the
Property, each actual or prospective holder of an easement in all or any part of the Property, any
utility companies, any municipalities, any governmental authorities or entities, each actual or
prospective licensee of all or any part of the Property, and each actual or prospective tenant of all
or any part of the Property. Sellers agree that the signature of any one Seller on any agreement
or other instrument made or executed (or to be made or executed) under or in connection with
this Offer (including, without limitation, any deed, Subordination Agreement, or other
subordination document contemplated by this Section 25) is binding on all Sellers as though each
Seller had executed any such agreement or instrument.
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26. Water Permit. From and after the effective date and until the day prior to closing
the Sellers may transfer the Water Permit to the owner of an Alternate Parcel solely for the
purpose of extracting water from Brushy Creek to irrigate the Alternate Parcel (“Permitted Water
Permit Transfer”). Any such transfer must be conducted by Sellers in accordance with all
applicable laws and at Sellers’ sole cost and expense, in a lien free manner, and in a manner that
does not do any of the following: (a) encumber the Property in any way or grant any interest in
the Property, (b) interfere with Buyer’s proposed plans for and/or use of the Property, or (c) grant
any person any rights to use the Property. Sellers must obtain at their sole cost and expense all
consents and approvals of governmental authorities for, and prior to, the transfer of the Water
Permit described above, In transferring the Water Permit to any Water Permit Transferee the
Sellers must obtain, at the time the Water Permit is transferred, the signed written agreement
(which must be enforceable by Buyer) from such Water Permit Transferee that such Water
Permit Transferee will not enter upon or use the Property in any way (including, without
limitation, for the extraction or transportation of water) (“Transferee Agreement”). Sellers will
promptly provide to Buyer copies of the Transferee Agreement and the other documents
transferring for any Permitted Water Permit Transfer once obtained by Sellers. If by the closing
the Sellers have not completed the Permitted Water Permit Transfer then they shall be deemed to
have waived and relinquished all rights in or to the Water Permit and each Seller will sign such
documents evidencing such waiver and relinquishment as reasonably requested by Buyer from
time to time. Sellers further agree that after the closing each Seller will not, and will cause each
Water Permit Transferee not to, exercise any rights under the Water Permit with respect to the
Property. Each Seller shall not, and will cause each Water Permit Transferee not to, after the
Closing enter upon the Property for any purpose including, without limitation, (i) for the
extraction or transportation of water from Brushy Creek or any other source or (ii) the exercise of
~ any rights under or in connection with the Water Permit. At closing the Sellers will assign,
transfer, and convey to Buyer any and all water rights any Seller has with respect to the Property
other than rights to the Water Permit transferred in a Permitted Water Permit Transfer occurring
prior to the closing date. The “Water Permit” means that certain Certificate of Adjudication no.
12-3751 issued on February 28, 1985 by the Texas Water Commission. Sellers jointly and
severally represent and warrant to Buyer as of the effective date and again as of the closing date
that (x) the Sellers are the sole owners of the Water Permit and that no other persons or entities
(other than the Texas Water Commission) have any rights in or to the Water Permit; and (y)
Sellers are the sole owners of all water rights with respect to the Property and no Seller has
conveyed, transferred, or assigned any water rights relating to the Property. These warranties
will not be deemed breached by a Permitted Water Permit Transfer occurring prior to the closing
date. Within three (3) business days after the effective date of this Offer the Sellers will provide
Buyer with a true and correct copy of the Water Permit and all material correspondence relating
to the Water Permit in the possession or control of any Seller or any Seller’s agents or
contractors, Sellers shall not assign, transfer, or convey the Water Permit or any water rights
with respect to the Property while this Offer is in effect other than in a Permitted Water Permit
Transfer. “Water Permit Transferee” means any person or entity to which the Water Permit is
transferred by Sellers. The term “Alternate Parcel” means another parcel of land. The term
Alternate Parcel does not include all or any part of the Property.

[Signature Page Follows]
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This Offer has been signed by the Buyer as of the date first written above in this
Addendum:

BUYER:

KR Acquisitions LLC

By: . AL /Z//L_——~-

Name: Todd R. Nelson
Title: Manager
This Offer is accepted by the Sellers as of the latest date written below:
SELLERS:

Gladys B. Johnson

By:
Name: Nelson D. Johnson

Title: Attorney In Fact for Gladys B. Johnson
Date:

John D, Johnson

By:
Name: John D, Johnson
Date:

Bertha M. Keller

By:
Name: Bertha M. Keller
Date:

13




EXHIBIT A TO ADDENDUM

Documents

Any leases affecting the Property and any material correspondence related to any leases
affecting the Property

Copies of any notices received in connection with any purported or actual violation at the
Property of any legal requirement. ‘

All material documents related to the status or condition of the Property.

All reports (listed below) or correspondence relating thereto in the possession or control
of the Seller relating to the Property (the “Reports™):

engineering

geotechnical

environmental

boundary surveys or other land surveys
zoning

title insurance policies or title abstracts
and other similar studies

o Ao o




EXHIBIT B TO ADDENDUM

[see attached copy of lease]
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FIRST AMENDMENT TO COMMERCIAL
CONTRACT - UNIMPROVED PROPERTY

This First Amendment to Commercial Contract — Unimproved Property (“Amendment”)
is made and entered into as of the 21% day of December, 2015 (the “Effective Date”) by and
between Bertha M. Keller, John D. Johnson, and Nelson D. Johnson, as Power of Attorney for
Gladys B. Johnson (collectively the “Sellers”) and KR Acquisitions LLC (“Buyer”).

WHEREAS, the Sellers and Buyer have entered into a Commercial Contract —
Unimproved Property for the property located in Williamson County, Texas having tax parcel
numbers R051819 and R055809 (the “Offer”) and that certain Special Provisions Addendum To
Commercial Contract — Unimproved Property attached to the Offer which addendum was
accepted by Buyer on December 16, 2015 and signed by John D. Johnson on December 11,
2015, Nelson D. Johnson as Power of Attorney for Gladys B. Johnson on December 10, 2015,
and by Bertha M. Keller on December 11, 2015 (the “Addendum” and the Offer and Addendum
together are collectively the “Agreement”). The Sellers and Buyer wish to amend the terms and
provisions of the Agreement as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and
promises herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged by all parties, the parties do hereby agree as follows:

1. All capitalized terms used herein shall have the same meaning as defined in the
Agreement, unless otherwise defined in this Amendment. The Agreement, as amended by this
Amendment, is hereby ratified, confirmed and deemed in full force and effect and constitutes the
entire agreement of the Buyer and Sellers and is binding on the Buyer and Sellers. The Buyer
shall have the right to record a memorandum of this Amendment.

2. The Agreement is hereby amended as follows:

(a) The following is added to the Addendum after the last sentence of Section
21 of the Addendum and before Section 22 of the Addendum: “Each of the terms,
provisions, conditions, covenants, representations, and warranties contained in this Offer,
and each party’s rights, duties, and obligations under this Offer, shall survive the Closing
and shall not be deemed to be merged into, or waived by or through, the deed delivered
by Sellers at closing or any of the instruments or documents of closing made, delivered,
or executed under or in connection with this Offer by any party. The “merger doctrine”
shall not apply to this Offer or to the deed delivered by Sellers at closing or to any
instruments or documents of closing made, delivered, or executed in connection with this
Offer by any party.”

(b) On the page of the Agreement that contains the heading “SCHEDULE 1
TO THE ADDENDUM” the term “SCHEDULE 1” is deleted from the phrase
“SCHEDULE 1 TO THE ADDENDUM?” and is replaced with “EXHIBIT B”.



(c) Wherever the name “Bertha Johnson Keller” appears in the Agreement it
is replaced with “Bertha M. Keller”.

3. This Amendment may be signed in any number of counterparts and all
counterparts together shall constitute a single instrument. The parties agree that this Amendment
may be transmitted between them by electronic mail in .pdf format or facsimile machine. The
parties intend that .pdf or faxed signatures constitute original signatures and that a .pdf or faxed
agreement containing the signatures (original, .pdf or faxed) of all the parties is binding on the
parties.

[SIGNATURES NEXT PAGE FOLLOWING]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective
.. Date and agree o be bound by all provisions of this Amendment.

SELLERS: BUYER:
KR ACQUISITIONS LL.C

L :

Kuzho 1. TS5l bat By
+ Bertha M. Keller . Name:
' Title:

Dated; /— /3 — /é’
' Dated:

John D. Johnson

Dated:

Gladys B. Johnson:

': By: Nelson D. Johnson
. Title: Attorney in Fact for Gladys B. Johnson

Datad:




IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effectiv:
Date and agree to be bound by all provisions of this Amendment.

SELLERS: BUYER:
KR ACQUISITIONS LLC
By:
Bertha M. Keller Name:
Title:
Dated:
Dated:

John D. Johnson
Dated: / ’2/ 2, o / é?

Gladys B. Johnson:

By: Nelson D. Johnson
Title: Attorney in Fact for Gladys B. Johnson

Dated:

{s



IN WITNESS WHEREOF. the parties have exceuted this Amendment as ol the Glleetive
Date and agree 1o be bound by all provisions ol this Amendment.

SELLERS: BUYFER:

KRACQUISITIONS LI1.C

B e
Bertha M. Keller Name:
Title: _ i
Dated: N e
Dated:

John D, Johnson

Pated:

Gladys B. Johnson:

%/@m R ﬂQXM—

By: Nelson 13, Johnson
Title: Attomey in Facl for (:)ady.s B. lohnson

Dated: 2-7e—({

yd Blyy-288-2ls leuuojony uosuyor Appng



IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective
Date and agree to be bound by all provisions of this Amendment.

SELLERS: BUYER:
KR ACQUISITIONS LLC
Bertha M. Keller Name: T odof 1 el {o—

Title: _ 21 3 €2

Dated:

Dated: ) 2~272—| \/

John D. Johnson

Dated:

Gladys B. Johnson:

By: Nelson D. Johnson
Title: Attorney in Fact for Gladys B. Johnson

Dated:




EXHIBIT D
LEGAL DESCRIPTION OF THE LAND
[Attached hereto]



350.237 ACRES FN. NO. 16-341(MJR)
' LAND SEPTEMBER 13, 2016
DESCRIPTIONS FILE NO. 222010482

DESCRIPTION

OF A 350.237 ACRE TRACT OF LAND OUT OF THE P.A. HOLDER SURVEY,
ABSTRACT NO 297 SITUATED IN THE CITY OF ROUND ROCK, WILLIAMSON
COUNTY, TEXAS BEING A PORTION OF THE REMAINDER OF THAT CERTAIN
157.385 ACRE TRACT OF LAND CONVEYED TO BISON TRACT 79, LTD. BY DEED
OF RECORD IN DOCUMENT NO. 2007049657 OF THE OFFICIAL PUBLIC RECORDS
OF WILLIAMSON COUNTY, TEXAS; ALL OF THAT CERTAIN 60.58 ACRE TRACT
OF LAND CONVEYED TO ERNEST NELSON JOHNSON, JOHN DAVID JOHNSON AND
BERTHA MARIE JOHNSON KELLER BY DEED OF RECORD IN DOCUMENT NO.
2003035323 OF SAID QFFICIAL PUBLIC RECORDS, SAME BEING ALL OF LOT 9
OF THE SWENSON SUBDIVISION, OF RECORD IN VOLUME 13, PAGE 119 OF THE
DEED RECORDS OF WILLIAMSON COUNTY, TEXAS; ALL OF THAT CERTAIN
155.589 ACRE TRACT OF LAND CONVEYED TO KEITH KRIENKE AND MARK
MEREDITH BY DEED OF RECORD IN DOCUMENT NO. 2006113854 OF GSAID
OFFICIAL PUBLIC RECORDS, SAME BEING CONVEYED TO GREGORY CARTER BY
DEED OF RECORD IN DOCUMENT NO. 2010072268 OF SAID OFFICIAL PUBLIC
RECORDS; SAID 350.237 ACRE TRACT BEING MORE PARTICULARLY DESCRIBED
IN FOUR PARTS BY METES AND BOUNDS AS FOLLOWS:

PART 1 - 335.795 ACRES

BEGINNING, at a 5/8-inch iron rod found in the southerly right-of-
way line of the Union Pacific Railroad (100’ R.O.W.) Dbeing the
northeasterly corner of said 157.385-acre tract, also being the
northwesterly corner of said 155.589-acre tract;

THENCE, N63°37'28"E, leaving the northeasterly corner of said
157.385 acre tract, along the southerly right-of-way line of the
Union Pacific Railroad, for a portion of the northerly line hereof,
a distance of 2864.50 feet to a 1/2-inch iron rod with "“Baker
Aicklen” cap found at the northwesterly corner of Lot 1, Block A of
Final Plat of Brushy Creek Regional Wastewater Treatment Plant, a
subdivision of record in Document No. 2007067173 of said Official
Public Records, being the northeasterly corner of said 155.589 acre
tract and hereof;

THENCE, leaving the southerly right-of-way 1line of the Union
Pacific Railroad, along the common line of said Lot 1 and said
155.589-acre tract, for the easterly line hereof, the following six
(6) courses and distances:

1) S26°12'00"E, a distance of 49.99 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

2) N63°41'06"E, a distance of 81.63 feet to a 1/2-inch iron rod
with illegible cap found;
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3) S03°33'52"E, a distance of 1695.07 feet to a 1/2-inch iron rod
with “LCRA” cap found;

4) N58°53'53"E, a distance of 362.51 feet to a 1/2-inch iron rod
with “LCRA” cap found;

5) N58°35'13"E, a distance of 245.00 feet to a 1/2-inch iron rod
with “LCRA” cap found;

6) S02°28'32"E, passing at a distance of 387.44 feet, a 1/2-inch
iron rod with %“SURVCON INC” cap found, and continuing for a
total distance of 463.04 feet to a point in the center of
Brushy Creek, being in the northerly line of Lot 59, Block F
of Final Plat of Freeman Park Subdivision Phase I, of record
in Document No. 2015010846 of said Official Public Records,
also being the most southerly southwesterly corner of said Lot
1, for the southeasterly corner hereof;

THENCE, leaving the most southerly southwesterly corner of said Lot
1, along or near the center of Brushy Creek, with the northerly
line of said Lot 59; the northerly line of Lot 26, Block B of Lake
Forest III, Village III Revised, a subdivision of record in
Document No. 2004095851 of said Official Public Records; the
northerly line of Lot 43, Block E of Final Plat of Sonoma Section
9, a subdivision of record in Document No. 2004021881 of said
Official Public Records; and the northerly line of Lot 46, Block F
of Final Plat of Sonoma Section 11, a subdivision of record in
Document No. 2005000171 of said Official Public Records for a
portion of the southerly line hereof, the following twenty-three
(23) courses and distances:

1) S71°58'01"W, a distance of 59.92 feet to an angle point;
2) S66°40'11"W, a distance of 90.58 feet to an angle point;

3) $49°32'25"W, a distance of 78.88 feet to an angle point;

4) S40°47'39"W, a distance of 82.04 feet to an angle point;
5) S23°37'20"W, a distance of 81.79 feet to an angle point;
6) 828°52'04"W, a distance of 110.18 feet to an angle point;
7) S36°12'52"W, a distance of 282.02 feet to an angle point;
8) $38°03'24"W, a distance of 84.64 feet to an angle point;

9) S47°37'12"W, a distance of 329.19 feet to an angle point;
10) S15°41'16"E, a distance of 184.53 feet to an angle point;

11) S07°27'39"E, a distance of 150.82 feet to an angle point;
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12) 803°49'27"W, a distance of 142.77 feet to an angle point;
13) 821°18'06"W, a distance of 94.11 feet to an angle point;

14) S44°12'01"W, a distance of 165.58 feet to an angle point;
15) $69°51'49"W, a distance of 215.14 feet to an angle point;
16) S45°25'49"W, a distance of 111.25 feet to an angle point;
17) S26°29'36"W, a distance of 94.25 feet to an angle point;

18) 831°48'00"W, a distance of 125.62 feet to an angle point;
19) S51°58'20"W, a distance of 230.16 feet to an angle point;
20) S$61°55'26"W, a distance of 477.59 feet to an angle point;
21) 854°23'53"W, a distance of 144.42 feet to an angle point;
22) S40°28'56"W, a distance of 383.47 feet to an angle point;

23) S842°15'33"W, a distance of 108.54 feet to the southeasterly
corner of said 60.58-acre tract, for an angle point hereof;

THENCE, leaving the westerly line of said 155.589-acre tract, along
or near the center of Brushy Creek, with the northerly line of Lot
46 of said Sonoma Section 11 and the northerly line of Lot 46,
Block F of Final Plat of Sonoma Section 12, a subdivision of record
in Document No. 2005000358 of said Official Public Records for a
portion of the southerly line hereof, the following five (5)
courses and distances:

1) S42°15'33"W, a distance of 148.42 feet to an angle point;
2) 880°51'11"W, a distance of 301.01 feet to an angle point;
3) $83°08'53"W, a distance of 200.01 feet to an angle point;
4) S67°32'04"W, a distance of 132.76 feet to an angle point;
5) S62°26'47"W, a distance of 141.77 feet to the southeasterly

corner of said 157.385-acre tract, being the southwesterly
corner of said 60.58-acre tract, for an angle point hereof;

THENCE, leaving the southwesterly corner of said 60.58-acre tract,
along the approximate center of Brushy Creek, with the northerly
line of said Lot 46 and in part along the northerly line of that
certain 1.764-acre tract of land conveyed to the City of Round Rock
by deed of record in Document No. 2013056475 of said Official
Public Records, for the southerly line hereof, the following four
(4) courses and distances:
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1)
2)
3)

4)

S70°10709"W, a distance of 138.30 feet to an angle point;
858°52'42"W, a distance of 700.00 feet to an angle point;
S67°52'42"W, a distance of 240.00 feet to an angle point;
S53°04'42"W, a distance of 132.01 feet to a point in the

easterly right-of-way line of Kenney Fort Boulevard (R.O.W.
Varies) for the southwesterly corner hereof;

THENCE, leaving the approximate center of Brushy Creek and the
northerly line of said 1.764-acre tract, along the easterly right-
of-way line of Kenney Fort Boulevard, for a portion of the westerly
line hereof, the following nine (9) courses and distances:

1)

N03°27'14"W, passing at a distance of 100.00 feet, a 1/2-inch
iron rod with “BURY” cap set for reference, and continuing for
a total distance of 492.81 feet to a 1/2-inch iron rod with
“Baker Aicklen” cap found;

N85°58'17"E, a distance of 58.16 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N03°26'15"W, a distance of 243.69 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N19°10'44"W, a distance of 376.64 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N26°22'35"W, a distance of 1454.98 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N22°47'26"W, a distance of 160.27 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N26°23'34"W, a distance of 114.86 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N23°12'13"W, a distance of 254.74 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

N02°18'29"W, a distance of 323.01 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found at the intersection of the
easterly right-of-way line of Kenney Fort Boulevard and the
southerly right-of-way line of the Union Pacific Railroad,
being in the northerly line of said 157.385-acre tract, for
the northwesterly corner hereof;
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THENCE, N63°36'45"E, leaving the easterly right-of-way line of
Kenney Fort Boulevard, along the southerly right-of-way line of the
Union Pacific Railroad, being the northerly line of said 157.385-
acre tract for the northerly line hereof, a distance of 2121.63
feet to the POINT OF BEGINNING, containing an area of 338.795 acres
(14,627,230 square feet) of land, more or less, SAVE AND EXCEPT
THEREFROM THE FOLLOWING TRACT OF LAND:

LOT 1, OF THE BERTIL TELANDER SUBDIVISION, OF RECORD IN CABINET H,
SLIDE 126 OF THE PLAT RECORDS OF WILLIAMSON COUNTY, TEXAS; SAID LOT
1 BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:

COMMENCING, at a 5/8-inch iron rod found in the southerly right-of-
way line of the Union Pacific Railroad (100’ R.O.W.) being the
northwesterly corner of said 176.78-acre tract of land and also
being the northeasterly corner of said 157.385-acre tract;

THENCE, S02°10'29"E, leaving the southerly right-of-way line of the
Union Pacific Railroad, along the common line of said 157.385-acre
tract and said 176.78-acre tract, a distance of 305.90 feet to a
1/2-inch iron rod with “Baker Aicklen” cap found for an angle point
in said common line;

THENCE, S84°58'11"W, leaving the westerly line of said 176.78-acre
tract, over and across said 157.385-acre tract, a distance of 31.42
feet to a 1/2-inch iron rod found for the POINT OF BEGINNING, being
the northeasterly corner of said Lot 1 and hereof;

THENCE, along the exterior lines of said Lot 1, the following four
(4) courses and distances:

1) S02°04'50"E, a distance of 255.76 feet to a 1/2-inch iron rod
found for the southeasterly corner hereof;

2) S87°58'00"W, a distance of 255.61 feet to a 1/2-inch iron rod
found for the southwesterly corner hereof;

3) N02°02'48"W, a distance of 255.58 feet to a 1/2-inch iron rod
found for the northwesterly corner hereof;

4) N87°55'35"E, a distance of 255.46 feet to the POINT OF
BEGINNING, containing an area of 1.500 acres (65,334 square
feet) of land.

ALSO SAVE AND EXCEPT THEREFROM THE FOLLOWING TRACT OF LAND:

THAT CERTAIN 1.50 ACRE TRACT OF LAND CONVEYED TO KEITH KRIENKE AND
LAURA RINEHART KRIENKE BY DEED OF RECORD IN DOCUMENT NC. 2006074399
OF SATD OFFICIAL PUBLIC RECORDS, TEXAS; SAID 1.50 ACRE TRACT BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS:
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COMMENCING, a 1/2-inch iron rod with “Baker Aicklen” cap found in
the southerly right-of-way line of the Union Pacific Railroad for
the northwesterly corner of Lot 1, Block A of said Final Plat of
Brushy Creek Regional Wastewater Treatment Plant of record, being
the northeasterly corner of said 155.58%-acre tract;

THENCE, S26°12'00"E, leaving the southerly right-of-way line of the
Union Pacific Railroad, along the common line of said 155.589-acre
tract and said Lot 1, a distance of 49.99 feet to a 1/2-inch iron
rod with “Baker Aicklen” cap found;

THENCE, S03°34'49"E, leaving the westerly line of said Lot 1, over
and across salid 155.589-acre tract, a distance of 291.32 feet to a
1/2-inch iron rod with “Stan Coalter” cap found for the POINT OF
BEGINNING, being the northeasterly corner of said 1.50-acre tract
and hereof;

THENCE, along the exterior lines of said 1.50-acre tract for the

exterior lines hereof, the following four (4) courses and

distances:

1) S03°34'49"E, a distance of 298.62 feet to a 1/2-inch iron rod
with “Stan Coalter” cap found for the southeasterly corner
hereof;

2) §74°24'52"W, a distance of 244.97 feet to a 1/2-inch iron rod
with "“Stan Coalter” cap found for the southwesterly corner
hereof;

3) NO6°37'52"E, a distance of 340.30 feet to a 1/2-inch iron rod
with “Stan Coalter” cap found for the northwesterly corner
hereof;

4) N81°44'34"E, a distance of 179.89 feet to the POINT OF

BEGINNING, containing an area of 1.500 acres (65,357 square
feet) of land, leaving a TOTAL NET AREA OF 335.795 ACRES
(15,256,308 square feet) of land, more or less, within these
metes and bounds.

PART 2 -~ 0.037 ACRES

BEGINNING, at a 1/2-inch iron rod with “Baker Aicklen” cap found in
the westerly right-of-way 1line of Kenney Fort Boulevard (R.O.W.
Varies), being in the common line of said 157.385-acre tract and
that certain 107.17-acre tract of land conveyed to John Bolt
Harris, Et. Al. by deed of record in Volume 2372, Page 112 of said
Official Public Records and to The Hickox Family Living Trust by
deed of record in Document No. 2006053683 of said Official Public
Records, for the northwesterly corner hereof;
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THENCE, S$28°42'41"E, leaving the easterly line of said 107.l17-acre
tract, along the westerly right-of-way line of Kenney Fort
Boulevard for the northerly line hereof, a distance of 59.01 feet
to a 1/2-inch iron rod with “Baker Aicklen” cap found for the
northerly corner of that certain 0.158-acre tract of land conveyed
to the City of Round Rock by deed of record in Document No.
2011041098 of said Official Public Records for the northeasterly
corner hereof;

THENCE, leaving the westerly right-of-way line of Kenney Fort
Boulevard, with the northerly line of said 0.158-acre tract for the
easterly and southerly lines hereof, the following two (2) courses
and distances:

1) S17°26'31"W, a distance of 55.47 feet to a 1/2-inch iron rod
with “SAM” cap found for the southeasterly corner hereof;

2) S63°37'08"W, a distance of 8.52 feet to a 1/2-inch iron rod
with “BURY” cap set in the common line of said 107.17-acre
tract and said 157.385-acre tract for the southwesterly corner
hereof from which, a 1/2-inch iron rod with “SAM” cap found
for the apparent northwesterly corner of said 0.158-acre tract
as found bears, N76°15'30"E, a distance of 0.67 feet;

THENCE, N02°09'44"W, leaving the northerly line of said 0.158-acre
tract, along the common line of said 107.17-acre tract and said
157.385-acre tract for the westerly line hereof, a distance of
108.54 feet to the POINT OF BEGINNING, containing an area of 0.037
acres (1,602 square feet) of land, more or less, within these metes
and bounds.

PART 3 - 4.609 ACRES

COMMENCING, at a 1/2-inch iron rod with “Baker Aicklen” cap found
in the westerly right-of-way line of Kenney Fort Boulevard (R.O.W.
Varies), being in the common line of said 157.385-acre tract and
that certain 107.17-acre tract of land conveyed to John Bolt
Harris, Et. Al. by deed of record in Volume 2372, Page 112 of said
Official Public Records and to The Hickox Family Living Trust by
deed of record in Document No. 2006053683 of said Official Public
Records, for the northwesterly corner hereof;

THENCE, S02°09'44"E, leaving the westerly right-of-way line of
Kenney Fort Boulevard, along the common line of said 107.17 acre
+tract and said 157.385 acre tract, a distance of 196.31 feet to a
1/2-inch iron rod with “BURY” cap set in the southerly line of that
certain 0.158 acre tract of land conveyed to the City of Round Rock
by deed of record in Document No. 2011041098 of said Official
Public Records for the POINT OF BEGINNING, being the northwesterly
corner hereof from which, a 1/2-inch iron rod with “SAM” cap found
for the apparent southwesterly corner of said 0.158 acre tract as
found bears, N63°02'14"E, a distance of 0.70 feet;
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THENCE, leaving the easterly line of said 107.17-acre tract, with
the southerly line of said 0.158-acre tract for the northerly line
hereof, the following two (2) courses and distances:

1) N63°33'51"E, a distance of 47.01 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

2) $71°12'55"E, a distance of 56.50 feet to a 1/2-inch iron rod
with "“Baker Aicklen” cap found in the westerly right-of-way
line of Kenney Fort Boulevard, being the southeasterly corner
of said 0.158-acre tract, for the northeasterly corner hereof;

THENCE, S26°22'11"E, leaving the southeasterly corner of said
0.158-acre tract, over and across said 157.385-acre tract, along
the westerly right-of-way line of Kenney Fort Boulevard for the
easterly line hereof, a distance of 695.06 feet to a 1/2-inch iron
rod found for the northeasterly corner of that certain 0.864-acre
tract of land conveyed to the City of Round Rock by deed of record
in Document No. 2011041098 of said Official Public Records for the
southeasterly corner hereof;

THENCE, leaving the westerly right-of-way 1line of Kenney Fort
Boulevard, with the northerly line of said 0.864-acre tract for the
southerly line hereof, the following two (2) courses and distances:

1) $18°36'13"W, a distance of 56.47 feet to a 1/2-inch iron rod
found;
2) $63°36'13"W, a distance of 395.45 feet to a 1/2-inch iron rod

with “BURY” cap set in the common line of said 107.17-acre
tract and said 157.385-acre tract for the southwesterly corner
hereof from which, a 1/2-inch iron rod found for the apparent
northwesterly corner of said 0.864-acre tract as found bears,
N58°21'23"E, a distance of 1.69 feet;

THENCE, N02°09'44"W, leaving the northerly line of said 0.864-acre
tract, along the common line of said 107.17-acre tract and said
157.385~acre tract for the westerly line hereof, a distance of
849,94 feet to the POINT OF BEGINNING, containing an area of 4.609
acres' (200,777 square feet) of land, more or less, within these
metes and bounds.

PART 4 -~ 9.796 ACRES

COMMENCING, at a 1/2-inch iron rod with “Baker Aicklen” cap found
in the westerly right-of-way line of Kenney Fort Boulevard (R.O.W.
Varies), being in the common line of said 157.385-acre tract and
that certain 107.17-acre tract of land conveyed to John Bolt
Harris, Et. Al. by deed of record in Volume 2372, Page 112 of said
Official Public Records and to The Hickox Family Living Trust by
deed of record in Document No. 2006053683 of said Official Public
Records, for the northwesterly corner hereof;
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THENCE, S02°09'44"E, leaving the westerly right-of-way line of
Kenney Fort Boulevard, along the common line of said 107.17 acre
tract and said 157.385 acre tract, a distance of 1133.82 feet to a
1/2-inch iron rod with “BURY” cap set in the southerly line of that
certain 0.864 acre tract of land conveyed to the City of Round Rock
by deed of record in Document No. 2011041098 of said Official
Public Records for the POINT OF BEGINNING, being the northwesterly
corner hereof from which, a 1/2-inch iron rod with “SAM” cap found
for the apparent southwesterly corner of said 0.864 acre tract as
found bears, N62°52'19"E, a distance of 1.77 feet;

THENCE, leaving the easterly line of said 107.17-acre tract, with
the southerly line of said 0.864-acre tract for the northerly line
hereof, the following two (2) courses and distances:

1) N63°36'57"E, a distance of 431.40 feet to a 1/2-inch iron rod
found;
2) 871°27'38"E, a distance of 56.40 feet to a 1/2-inch iron rod

with “Baker Aicklen” cap found in the westerly right-of-way
line of Kenney Fort Boulevard, being the southeasterly corner
of said 0.864-acre tract, for the northeasterly corner hereof;

THENCE, leaving the southeasterly corner of said 0.864-acre tract,
along the westerly right-of-way line of Kenney Fort Boulevard for
the easterly 1line hereof, the following four (4) courses and
distances:

1) S26°22'09"E, a distance of 250.82 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found at the point of curvature of a
non-tangent curve to the right;

2) Along said non-tangent curve to the right, having a radius of
1441.72 feet, a central angle of 12°09'39", an arc length of
306.00 feet, and a chord which bears, S21°15'08"E, a distance
of 305.42 feet to a 1/2-inch iron rod with “Baker Aicklen” cap
found at the end of said curve;

3) S00°08'16"E, a distance of 360.25 feet to a 1/2-inch iron rod
with “Baker Aicklen” cap found;

4) 816°10'46"W, a distance of 165.87 feet to a 1/2-inch iron rod
with “SAM” cap found for the most northerly northeasterly
corner of that certain 12.l-acre tract of land conveyed to the
City of Round Rock by deed of record in Document No.
2013049009 of said Official Public  Records for the
southeasterly corner hereof;
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THENCE, S88°41'51"W, leaving the westerly right-of-way line of
Kenney Fort Boulevard, along the northerly line of said 12.1-acre
tract for the southerly line hereof, a distance of 267.19 feet to a
1/2-inch iron rod with “Baker Aicklen” cap found in the easterly
line of that certain 4.42-acre tract of land conveyed to Thomas P.
Elrod Et. Ux. By deed of record in Document No. 1813, Page 540 of
sald Official Public Records, being the westerly line of said
157.385~acre tract, also being the most northerly northwesterly
corner of said 12.l1-acre tract for the southwesterly corner hereof;

THENCE, N01°23'35"W, leaving the northerly line of said 12.l-acre
tract, along the common line of said 157.385-acre tract and said
4.42-acre tract for a portion of the westerly line hereof, a
distance of 498.34 feet to a 1/2-inch iron rod found for the
northeasterly corner of said 4.42-acre tract; ‘

THENCE, S89°11'33"W, along the irregular westerly line of said
157.385-acre tract and the northerly line of said 4.42-acre tract,
passing at a distance of 319.72 feet, a 1/2-inch iron rod found for
the northwesterly corner of said 4.42-acre tract, and continuing
for a total distance of 323.61 feet to a 1/2-inch iron rod found in
the common line of said 157.385-acre tract and said 107.17-acre
tract for the southwesterly corner hereof;

THENCE, N02°09'44"W, along the common line of said 157.385-acre
tract and said 107.17-acre tract for a portion of the westerly line
hereof, a distance of 367.85 feet to the POINT OF BEGINNING,
containing an area of 9.796 acres (426,728 square feet) of land,
more or less, within these metes and bounds.

BEARING BASIS: THE BASIS OF BEARING OF THE SURVEY SHOWN HEREON IS
TEXAS STATE PLANE COORDINATE SYSTEM, CENTRAL ZONE, NAD 83(96),
UTILIZING WESTERN DATA SYSTEMS CONTINUALLY OPERATING REFERENCE
STATION (CORS) NETWORK.

I, JOHN T. BILNOSKI, A REGISTERED PROFESSIONAL LAND SURVEYOR, DO
HEREBY CERTIFY THAT THE PROPERTY DESCRIBED HEREIN WAS DETERMINED
BY A SURVEY MADE ON THE GROUND UNDER MY DIRECTION AND
SUPERVISION.

1|22/ 1
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@
STANTEC CONSULTING JOH .
R.PALAS

STATE

BILNOSKI DATE
SERVICES INC. NO. 4998
221 WEST SIXTH STREET ' TEXAS

SUITE 600 TBPLS # F-10194230
AUSTIN, TEXAS 78701 john.bilnoski@stantec.com
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GROUND LEASE AGREEMENT

This GROUND LEASE AGREEMENT (this “Agreement”) is made and entered info as
of [December 20, 2016] (the “Effective Date”), between CITY OF ROUND ROCK, TEXAS, a
home rule city and municipal corporation (the “City”), and KR CC, INC., a Delaware
corporation (“Tenant™). The City and Tenant are sometimes referred to in this Agreement as the
“Parties” and each as a “Party”.

RECITALS

WHEREAS, the City has adopted Resolution No. , attached as
Exhibit C (“Program Resolution”), establishing an economic development program and
Resolution No. , attached hereto as Exhibit D (the “Authorizing
Resolution”), authorizing the Mayor to enter into this Agreement and an Economic
Development Program Agreement (the “Economic Development Program Agreement”)
with Tenant and its affiliate, KR Acquisitions, LLC (“Developer”), in recognition of the positive
economic benefits to the City through development by the Developer of approximately 351.7
acres of land, as more particularly described on the attached Exhibit A-1 (“Property”) as a
master planned mixed use development (the “Project”) anchored by a Kalahari Resort and
Convention Center, (the “Resort”) (the Program Resolution and the Authorizing Resolution
being collectively referred to herein as the “City Resolutions”); and

WHEREAS, as part of the economic development program established in the Program
Resolution, the City agrees to assist Tenant in the purchase of the Property and financing of the
Project by entering into this Agreement; and

WHEREAS, concurrently with the Parties’ execution of this Agreement, the Parties with
the Developer and the Round Rock Transportation and Economic Development Corporation, a
"Type B corporation" created under the authority of Chapter 501, Texas Local Government
Code, are entering into the Economic Development Program Agreement and the Master
Development Agreement (the “Master Development Agreement”), pursuant to which
Developer will construct the Project to be located on the Property.

WHEREAS, the Parties desire to enter into this Agreement, pursuant to which (i) the
City leases to Tenant, and Tenant leases from the City, the Leased Premises during the Term (as
defined below) and (ii) Tenant has the option to purchase the Leased Premises from the City at
the end of the Term, in each case on the terms and conditions set forth in this Agreement.

WHEREAS, the Parties acknowledge and agree that the Rent paid hereunder constitutes
fair market value for the Property and the Leased Premises.

AGREEMENT

NOW THEREFORE, in consideration of their mutual promises herein contained, and for
other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, the Parties, each intending to be legally bound, do hereby agree as follows:



1. Definitions. As used in this Agreement, capitalized terms shall have the meanings
indicated below unless a different meaning is expressed herein.

“Affiliate” of a specified Person means a Person who is directly or indirectly controlling,
controlled by, or under common control with, the specified Person, where “control”
means the possession, directly or indirectly, of the power to direct the management and
policies of the specified Person whether through the ownership of voting securities, by
contract or otherwise.

“Agreement” means this Ground Lease Agreement.

“Applicable Law” means any law, statute, ordinance, rule, regulation, order,
determination or requirement of any Governmental Authority, including all
Environmental Laws.

“Assignment” means any sale, transfer, assignment, pledge, mortgage, encumbrance or
any other transfer, including transfers as security for obligations, of this Agreement or a
Party’s rights or obligations under this Agreement.

“Bankruptcy Proceeding” means any bankruptcy, insolvency, reorganization,
composition or similar proceeding under the United States Bankruptcy Code or any
similar state or federal statute for the relief of debtors.

“Business Day” means any day other than a Saturday, Sunday or other day on which
commercial banks in Austin, Texas are authorized or required by Applicable Law to
close. The use of the word “day,” instead of “Business Day,” means a calendar day.

“City” means the City of Round Rock, Texas.

“Condemnation Action” means a taking by any Governmental Authority (or other
Person with power of eminent domain) by exercise of any right of eminent domain.

“Condemnation Award” means all sums, amounts or other compensation for the
Improvements and Leased Premises payable to the City or Tenant, as applicable, as a
result of, or in connection with, any Condemnation Action.

“Default Rate” means an annual interest rate equal to the Interest Rate plus two percent
(2%).

“Deferred Rent Security” means the 156.769 acre portion of the Leased Premises
known as the "Krienke parcel" and that 14.4 acre portion of the Leased Premises on the
west side of Kenney Fort known as part of the "Bison parcel" all as described on Exhibit
B and valued at $12,800,000 which property may be excluded from this Agreement and
sold if Tenant fails to timely make the Deferred Rent payment.

“Developer” means KR Acquisitions.



“Economic Development Program Agreement” means that certain Economic
Development Program Agreement between the Parties and the Developer dated
December 15, 2016.

“Effective Date” is defined in the introductory paragraph of this Agreement.

“Enforcement Action” means, with respect to any Leasehold Mortgage and Leasehold
Mortgagee, the occurrence of any of the following events: (A)any judicial or
non-judicial foreclosure proceeding, the exercise of any power of sale, the taking of a
deed or assignment in lieu of foreclosure, the appointment of a receiver, or the taking of
any other enforcement action against the Leasehold Estate or any portion thereof or
Tenant, including the taking of possession or control of the Leasehold Estate or any
portion thereof, (B) any acceleration of, or demand or action taken in order to collect, all
or any indebtedness secured by all or any portion of the Leasehold Estate (other than
giving of notices of default and statements of overdue amounts), (C) any exercise of any
right or remedy available to Leasehold Mortgagee under any and all loan documents
evidencing the debt secured by the Leasehold Estate (collectively, the “Leasehold Loan
Documents™), at law, in equity, or otherwise with respect to Tenant or any portion of the
Leasehold Estate, other than the giving of notices of default and statements of overdue
amounts or (D) any active negotiation (including the exchange of written correspondence
regarding the same and the scheduling and subsequent attending of negotiations, whether
in person or via telephone) between Tenant and Leasehold Mortgagee with respect to a
workout following any default by Tenant under the terms and conditions of the Leasehold
Loan Documents; provided, however, that any Enforcement Action shall be deemed to
continue for a period of 120 days following final non-appealable judgment of a court of
competent jurisdiction or cessation of any of the events or activities identified in
subclauses (A) through (D) above.

“Environmental Law” means any Applicable Law, including requirements under
permits, licenses, consents and approvals of any Governmental Agency, relating to
pollution or protection of human health or the environment, including those that relate to
emissions, discharges, releases or threatened releases, or the generation, manufacturing,
processing, distribution, use, treatment, storage, disposal, transport, or handling of
Hazardous Materials.

“Expiration Date” means 11:59 p.m. on the day prior to the ninety-ninth (99th)
anniversary of the Effective Date.

“Fee Estate” means the City’s fee title interest in the Property.

“First Leasehold Mortgagee” means the holder of the Leasehold Mortgage constituting
a first lien on the Leasehold Estate.

“Force Majeure Event” is defined in Section 17.2.

“Foreclosure Event” means a foreclosure, trustee’s sale, deed, transfer, assignment or
other conveyance in lieu of foreclosure, or other similar exercise of rights or remedies
under any Leasehold Mortgage, including the occurrence of any transfer of title to the



mortgaged estate by operation of or pursuant to any Bankruptcy Proceeding, in each case
whether the transferee is a Leasehold Mortgagee, a party claiming through a Leasehold
Mortgagee or a third party.

“Governmental Authority” means any federal, state or local governmental entity,
political subdivision, agency, department, commission, board, bureau, administrative or
regulatory body or other instrumentality having jurisdiction over the Project,
Improvements, Leased Premises, or the Parties.

“Hazardous Materials” means those materials that are regulated by, or form the basis of
liability under, any Environmental Law, including, but not limited to, polychlorinated
biphenyls (PCBs), petroleum (including oil, motor oil and gasoline), natural gas (and
synthetic gas usable for fuel), asbestos and asbestos containing materials (ACMs),
underground storage tanks (USTs), above-ground storage tanks (ASTs), as well as
substances, materials or conditions now or in the future defined as “hazardous
substances”, “pollutants” or “contaminants” in the Comprehensive Environmental
Response Compensation and Liability Act (42 U.S.C. Section 9601, et seq.), those
substances, materials or conditions now or in the future defined as “hazardous waste” in
any applicable Environmental Law and any other substance, material or condition that is
now or in the future considered hazardous or otherwise subject to any statutory or
regulatory requirement governing handling, disposal and/or clean up.

“Improvements” means all improvements, structures, buildings and fixtures of any kind
whatsoever, other than trade fixtures which constitute personal property, whether above
or below grade, including buildings, the foundations and footings thereof, utility
installations, storage, loading facilities, walkways, driveways, landscaping, signs, site
lighting, site grading and earth movement, and all fixtures, plants, apparatus, appliances,
furnaces, boilers, machinery, engines, motors, compressors, dynamos, elevators, fittings,
piping, connections, conduits, ducts and equipment of every kind and description now or
hereafter affixed or attached to any of such buildings, structures or improvements and
used or procured for use in connection with the heating, cooling, lighting, plumbing,
ventilating, air conditioning, refrigeration, or general operation of any of such buildings,
structures or improvements, and any exterior additions, changes or alterations thereto or
replacements or substitutions therefor.

“Initial Rent Payment” means an amount of money equal to the purchase price of the
Property plus all of the purchaser’s closing costs, less the Krienke Tract Purchase Price,
which is equal to [$10,585,368.69]. The Initial Rent Payment may be made in more than
one installment to coincide with the closings of the purchase of the separate tracts of land
included in the Property. The final total Initial Rent Payment will be determined at the
closing of the Boyles Tract but Parties estimate that the total Initial Rent Payment will be
[$17,908,520.60].

“Intangible Rights” is defined in Section 3.1.

“Interest Rate” means the one-month LIBOR Rate quoted by U.S. Bank National
Association from Reuters Screen LIBOR01 Page or any successor thereto, plus one



percent (1%). All interest to be paid pursuant to this Agreement shall be compounded
annually.

“KR Acquisitions” means KR Acquisitions, LLC, a Delaware limited liability company
and an affiliate of Tenant.

“Krienke Tract” means the tract of land described in Exhibit G .

“Krienke Tract Purchase Price” means the contract purchase price plus closing costs
paid by the purchaser at the closing of the Krienke Tract, which is [$10,585,368.69].

“Lease Impairment” means any (A) cancellation, amendment, modification, rejection
surrender (whether voluntary or otherwise) or termination of this Agreement, including
upon a casualty or condemnation affecting the Improvements or the Leased Premises,
(B) consent, or affirmative acquiescence, by Tenant to a sale of any property, or interest
in any property, under 11 U.S.C. § 363 or otherwise in any Bankruptcy Proceeding by the
City, (C) exercise of any right of Tenant to treat this Agreement as terminated under
11 U.S.C. § 365(h)(1)(A)(i) or any comparable provision of law or (D) subordination of
this Agreement or the Leasehold Estate to any other estate or interest in the
Improvements or the Leased Premises.

“Leased Premises” shall mean that portion of the Property as identified on Exhibit A-2
(excluding the Fee Estate), together with (a) all air rights and air space above the
Property; (b) all mineral and water rights; and (c) all of City’s right, title and interest, if
any, in and to all rights, privileges and easements appurtenant to the Property now
existing or created during the Term of this Agreement. Provided however, (i) the
Convention Center, as defined in the Master Development Agreement and/or the
Economic Development Program Agreement, and (ii) any and all public streets, rights of
way, and utility easements dedicated to the City during the platting and development
process, shall not be included in the Leased Premises.

“Leasehold Estate” means Tenant’s leasehold and subleasehold estate and all other
rights, titles and interests of Tenant arising under this Agreement.

“Leasehold Mortgage” means a mortgage, deed of trust, security deed, deed to secure
debt or any similar other instrument or agreement constituting a lien upon, or similarly
encumbering, the Leasehold Estate held by a Leasehold Mortgagee, as renewed, restated,
modified, consolidated, amended, extended or assigned (absolutely or collaterally) from
time to time.

“Leasehold Mortgagee” means the holder of a Leasehold Mortgage (including any
trustee, servicer or administrative agent acting on behalf of the holder or holders of a
Leasehold Mortgage).

“Liabilities” is defined in Section 12.1.

“Mortgagee’s Cure” is defined in Section 15.7(E).



“Mortgagee’s Cure Rights” is defined in Section 15.7(E).
“New Agreement” is defined in Section 15.8(A).
“New Agreement Delivery Date” is defined in Section 15.8(A).

“New Operator” means a Person, including, without limitation, Leasehold Mortgagee or
its assignee, nominee or designee, that (A) acquires the Leasehold Estate through a
Foreclosure Event or (B) enters into a New Agreement with the City under Section 15.8.

“Option Purchase Price” is defined in Section 16.3.
“Party” or “Parties” is defined in the introductory paragraph of this Agreement.

“Person” means any individual, trust, estate, partnership, joint venture, company,
corporation, association, limited liability company, or other legal entity, business
organization or enterprise.

“Personal Default” means any nonmonetary default under this Agreement that is not
susceptible to cure by a Leasehold Mortgagee.

“Project” means the Project as described in Article V. of the Master Development
Agreement.

“Property” means the approximately 351.7 acres of land more particularly described in
Exhibit A excluding any roadways, easements or other facilities which have been
dedicated to the City.

“Purchase Option” is defined in Section 16.1.
“Purchase Price” is defined in Section 2.1(E)

“Rent” is defined in Section 4.1 and means the total amount of the Purchase Price of the
Property, plus the rent paid pursuant to Section 4.1(B).

“Tax” means any general or special, ordinary or extraordinary, tax, imposition,
assessment, levy, usage fee, excise or similar charge (including any ad valorem or other
property taxes), however measured, regardless of the manner of imposition or
beneficiary, that is imposed by any Governmental Authority.

“Tenant” means KR CC, Inc.
“Tenant Default” is defined in Section 10.1.
“Tenant’s Cure Period Expiration Notice” is defined in Section 15.7(C).

“Term” is defined in Section 2.2



Lease and Grant of Use; Term

2.1

Lease and Grant of Use.

(A)

(B)

©)

(D)

Lease. Subject to the terms and conditions of this Agreement, the City
hereby leases to Tenant, and Tenant hereby leases from the City, the
Leased Premises during the Term. The Parties agree that, during the
Term, Tenant is permitted hereunder to use the Leased Premises only for
the Project, including without limitation, to perform and engage in the
design, development, construction, operation and management of the
Project on the Leased Premises, together with all infrastructure necessary
for the Project.

Additional Property. The Parties acknowledge that Developer has entered
into a contract to purchase an additional 1.5-acre tract of land known by
the Parties as the "Boyles Tract," that such contract has been assigned to
Tenant, and that Tenant will assign that purchase contract to City. Upon
City's acquisition of the Boyles Tract, the Parties agree to concurrently
amend the definition and description of the "Property" in this Agreement
to include the Boyles Tract as part of the "Property." A condition
precedent to the City's acquisition of the Boyles Tract is Tenant's payment,
as the remaining amount of the Initial Rent, an amount equal to the
purchase price and closing costs for the Boyles Tract.

Convention Center Property. The Convention Center will be constructed
on a portion of the Property to be excluded from the Leased Premises.
Once that portion of the Property is platted, the Parties agree to promptly
amend this Agreement such that Exhibit A attached hereto will be
replaced with a legal description that excludes from the Property the
platted lot on which the Convention Center will be located. That platted
lot will be released from this Agreement. Upon the release, such property
will be free of liens or other monetary obligations. The City agrees to
convey title to the Convention Center in accordance with the terms of the
Convention Center operating lease.

Development of Leased Premises;, Zoning. Tenant may use, improve,
develop and occupy the Leased Premises as contemplated by the Master
Development Agreement and the Economic Development Program
Agreement, and Tenant may rezone or otherwise plat, subdivide,
apportion, and/or subject any portion of the Leased Premises to a
condominium, entitle, permit or seek approvals for the Leased Premises
(collectively “Entitlement Actions™) at its option and the City, solely as
owner of the Fee Estate, shall cooperate in such efforts and execute all
consents and documents necessary for the submission and pursuit of such
Entitlement Actions. The City shall not, without the written consent of
Tenant, take any Entitlement Actions regarding the Leased Premises.
Notwithstanding, the foregoing Tenant shall comply with the City’s



2.2

E)

(F)

development approval processes and shall develop the Project on the
Leased Premises in compliance with City ordinances, City-approved PUD
zoning ordinance for the Leased Premises, City-approved development
regulations, and other City development requirements, and any
requirements of the City to cooperate here under shall not be deemed any
approval outside of such legal requirements.

Acquisition and Aggregation of Leased Premises. The Developer has
previously entered into contracts to acquire the Property (the “Purchase
Contracts”), with an aggregate purchase price of Twenty Eight Million
Four Hundred Eighty Five Thousand and no/100 Dollars $28,483,372.77
(the “Purchase Price”). All of purchaser's closing costs shall be included
in the final Purchase Price. The Developer has previously assigned the
Purchase Contracts to the Tenant. Concurrent with the execution of this
Agreement, the Parties are entering into an Assignment and Assumption
Agreement and Lease-Back Agreement (the “Assignment Agreement”)
pursuant to which the Tenant is agreeing to assign, and City is agreeing to
assume, the Tenant’s rights under the Purchase Contracts. City hereby
agrees to use reasonable efforts to consummate the acquisitions of the
Property by December 23, 2016, and to cooperate with Tenant in
aggregating and/or dividing the Property and the Leased Premises as
requested by Tenant to accommodate the Project in accordance with
applicable subdivision and condominium related regulations. The form of
Assignment Agreement is attached hereto as Exhibit E.

Nondisturbance and Attornment. If requested by Tenant, the City and
Tenant shall, at any time at the request of Tenant, enter into a
non-disturbance and attornment agreement that shall provide, among other
things, that the City agrees not to disturb Tenant’s or its subtenants’ use of
the Leased Premises pursuant to the terms and conditions of this
Agreement.

Term. The term of this Agreement (the “Term”) commences on the Effective
Date and expires on the Expiration Date, unless terminated earlier as expressly
provided for in this Agreement.

3. Intangible Rights

3.1

Tenant’s Rights. Tenant shall have sole ownership, as owner of the Project and
other Improvements, of all intellectual property rights associated therewith, and
the exclusive right and license to use any replica, model, artistic or photographic
rendering or other visual representation of the Project or Improvements or any
portion thereof owned by or licensed to the Tenant in association with any and all
goods and services throughout the world (the “Intangible Rights”), together with
the right to use, enjoy (whether in whole or in part) the Intangible Rights to
advertise, market and promote the Project and Improvements, and to receive and
retain all revenues from such use of the Intangible Rights by Tenant.



Rent and Other Payments.

4.1  Rent. The total rent to be paid hereunder shall be equal to the Purchase Price (the
“Rent”). Tenant shall pay the Rent as follows:

(A)  make a partial Initial Rent Payment to the City of [Sixteen Million Eight
Hundred FEight Thousand and no/100 Dollars ($16,808,112.23)]
concurrent with City’s closing on the acquisition of the Property (less the
Boyle’s Tract) and the execution and delivery of this Agreement;

(B)  make an additional partial Initial Rent Payment to the City equal to the
purchase price and closing costs for the Boyles Tract concurrent with the
City's closing on the acquisition of the Boyles Tract;

(C)  make an annual rent payment to the City of One Dollar ($1.00), which
shall be paid, without demand, deduction, or offset, on the fifth (Sth) day of
January of each year during the Term of this Agreement; and

(D) make a one-time rent payment to the City equal to the Krienke Tract
Purchase Price on the first Business Day following the day which is the
eight year anniversary date of this Agreement (the “Deferred Rent”).
Payment of the Deferred Rent shall include all interest on the Deferred
Rent amount accrued at the Interest Rate.

4.2 Utilities. Tenant shall pay or cause to be paid when due all charges for public or
private utility services to or for the Property during the Term, including without
limiting the generality of the foregoing, all charges for heat, light, electricity,
water, gas, telephone service, garbage collection and sewage and drainage service
and the cost of installation thereof from the boundaries of the Property.

43  Maintenance and Repairs. During the Term of this Lease, Tenant shall maintain
the Property and the Leased Premises at Tenant’s own expense, and Tenant shall
keep the Leased Premises in good condition and repair. Landlord shall not be
required to maintain or repair any portion of the Leased Premises or any
improvements located thereon.

Taxes; Operations; Capital Repairs; Recordkeeping

5.1 Tenant’s Sole Cost. In consideration for Tenant’s rights under this Agreement,
Tenant shall be responsible for paying, throughout the Term, all costs necessary to
manage and operate the Project and Leased Premises in accordance with this
Agreement, including, subject to the terms and conditions of this Agreement,
including all costs of maintenance, repairs, replacements, renovation, remodeling,
removal, alterations, improvements and insurance, as well as all Taxes, with
respect to the Project and the Leased Premises.

5.2 Tax Matters.



5.3

(A)

(B)

©)

(D)

Without limiting the generality of Section 5.1 and in consideration for
Tenant’s rights under this Agreement, except as provided in
Section 5.2(B), Tenant shall be solely responsible for, and shall pay and
discharge as and when due, all Taxes, to the extent allocable to the Term,
upon or with respect to the Leased Premises and Tenant’s possession,
operation, management, maintenance, alteration, repair, rebuilding, use or
occupancy of, or employment of personnel in, the Project or any portion
thereof.

The City will own the Property at the time a change of use occurs and will
continue to own the Fee Estate of the Property for the Term. To the extent
rollback taxes are owed on all or any portion of the Leased Premises, the
City agrees to rebate the City portion of such rollback taxes as a grant to
Tenant pursuant to Chapter 380 of the Texas Local Government Code.
Within 90 days after the date the City receives a written request from the
Tenant requesting that the City seek an exemption determination, the City
will request from the Texas Comptroller the determination of rollback tax
exemption contemplated by Texas Tax Code Section 23.55(m). Such a
rollback tax determination by the Texas Comptroller is binding on the City
but not on the Developer or the Tenant.

Tenant shall have the right, at its sole cost and expense, to contest the
amount, validity, or applicability, in whole or in part, of any Taxes
affecting, against, or attaching to the Leased Premises or any portion of
the Property by appropriate proceedings. The City acknowledges that the
determination of property tax valuation, equalization, exemption, special
open space valuation and tax rollback are within the exclusive province of
the appraisal district and as a result, the City takes no position on these
matters. The City grants to the Tenant the right to file any and all
applications, documents, requests, forms or other required submissions
with respect to any Taxes affecting, against, or attaching to the Leased
Premises or any portion of the Property, and does hereby appoint the
Tenant as the agent of the City for all such actions. The City covenants
that it will not avail itself of the tax challenge provisions contained in
Chapter 41 of the Texas Tax Code for the duration of this
Agreement. The City further covenants that it will fully cooperate with
the Tenant’s efforts to obtain maximum property tax relief for the Property
and will make available all relevant documents and witnesses pertaining to
the transaction for any and all property tax proceedings pertaining to the
Property.

This Section 5.2 shall survive the expiration of the Term or termination of
this Agreement.

Operations and Management of the Leased Premises. Tenant shall be
exclusively responsible for the operations and management of the Project,
Improvements, and Leased Premises during the Term of this Agreement.
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Notwithstanding anything to the contrary in this Agreement, operations and
management of the Project may be performed by (i) Tenant or its Affiliates,
(i) an unrelated third-party management company engaged by Tenant and/or
(iii) any other third-party contracted by Tenant to perform such services. During
the Term, Tenant shall have the exclusive right to negotiate, execute and perform,
and to receive allocate, use and distribute, in its sole discretion, all revenues from,
all use agreements, licenses and other agreements with respect to the use of
Project or Leased Premises (or any part thereof).

Assignment and Subletting

6.1

6.2

6.3

6.4

6.5

Covenant Regarding Assignment and Subletting. Tenant shall have the right at
any time, and without the consent of City and with no limitation as to frequency or
number, to assign, in whole or in part, this Agreement or sublet all or any portion
of the Leased Premises and all or any portion of the Improvements. Tenant shall
provide a copy of such assignment or sublease to City within 15 days after the
effective date of such assignment or sublease. City shall not assign this
Agreement.

Covenant Regarding Encumbrances. Tenant, its successors and assigns, shall
have the right, without the consent of City, to mortgage, pledge, or otherwise
encumber this Lease, the Improvements or Tenant’s interest herein, in accordance
with the requirements of Section 15.

Tenant’s Right to Lease. Tenant may, without the consent of City, enter into
subleases, licenses, concession agreements, leases, or other occupancy
agreements related to the Project or Leased Premises. Notwithstanding any such
subleases, licenses, concessions, leases, or other occupancy agreements, Tenant
shall at all times remain liable for the performance of all of the covenants and
agreements under this Agreement due on Tenant's part to be so performed.

Assignment of Purchase Option. Tenant may, without the consent of City, make
an Assignment of the Purchase Option to any Person, provided that such Person
shall agree to be bound by all terms and conditions in this Agreement regarding
the Purchase Option.

City Encumbrances or Fee Mortgages. The City shall not mortgage or otherwise
encumber the City’s Fee Estate with any mortgage, deed of trust, security deed,
deed to secure debt, or any other similar instrument or agreement constituting a
lien upon, or similarly encumbering, the Fee Estate.

Insurance

7.1

Required Insurance. Tenant shall, at its sole expense, unless otherwise agreed by
the City in writing, procure and maintain (or cause to be procured and maintained
by appropriate contractors or vendors) the following insurance coverage during
the Term; provided that nothing herein shall prohibit Tenant from procuring and
maintaining additional insurance coverages that Tenant deems desirable:
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(A) Commercial general liability insurance (CGL) written on an
“occurrence” policy form and covering liability for death, bodily injury,
personal injury, and property damage with limits of not less than
$5,000,000 per occurrence relating, directly or indirectly, to Tenant’s
business operations, conduct or use or occupancy of the Improvements.
Such coverage shall include all activities and operations conducted by any
Person on or about the Leased Premises, and any work performed by or on
behalf of Tenant at the Leased Premises. Coverage should be as broad as
ISO policy form CG 0001, or any replacement thereof that becomes
standard in the insurance industry, or an equivalent form reasonably
acceptable to the City.

(B)  Physical property damage insurance covering all real and personal
property, excluding personal property paid for by subtenants or paid for by
Tenant for which subtenants have reimbursed Tenant, located on or in, or
constituting a part of, the Leased Premises, in an amount equal to at least
one hundred percent (100%) of the new replacement cost of all such
property (or such lesser amount as Landlord may approve in writing).
Tenant shall not be required to maintain insurance for earthquake, flood or
war risks.

Damage or Destruction; Condemnation

8.1

8.2

8.3

Damage; Destruction. In the event of damage to, or destruction of, the Project,
this Agreement shall remain in full force and effect and Tenant, in its sole
discretion, may elect to repair and restore the Project.

Insurance Proceeds. Any insurance proceeds paid under any property insurance
for the Project as a result of damage or destruction of any portion of the Project
shall be deposited with Tenant or a Leasehold Mortgagee.

Condemnation.

(A)

Total Condemnation. In the event of any Condemnation Action, other
than a temporary taking, that prevents the use or occupancy of any portion
of the Leased Premises necessary for the location or use of Improvements
(including access to and from Improvements), then, subject to Tenant’s
rights under Section 16 (which survive the termination of this Agreement)
and the rights of any Leasehold Mortgagee under Section 15, Tenant shall
have the right to terminate this Agreement by delivering written notice to
the City within ninety (90) days after the Condemnation Action becomes
final and non-appealable. If this Agreement is so terminated, any such
termination shall be without penalty to Tenant or the City. If Tenant
terminates this Agreement, it shall not be entitled to a refund of any rent
payments made.

12



8.4

(B)  Partial Condemnation. If Tenant does not have a right to terminate this
Agreement as a result of a Condemnation Action or elects not to do so,
Tenant, at its option, may, at no cost to City, as promptly as practicable
and in any event within twelve (12) months after such Condemnation
Action, repair and restore any damage to the Project resulting from such
Condemnation Action.

(C)  Proceedings. To the maximum extent permitted by Applicable Law,
Tenant and the City each shall have the right, at its own expense, to appear
in any Condemnation Action and to participate in any and all hearings,
trials, and appeals relating thereto even if this Agreement has been
terminated. The Leasehold Mortgagee shall also be entitled to appear and
participate in any Condemnation Action and in any and all hearings, trials
and appeals relating thereto even if this Agreement has been terminated.
Neither Party shall settle or compromise any right of the other Party to
receive a Condemnation Award without the prior written consent of the
other Party and, with respect to Tenant’s rights, the prior written consent
of each Leasehold Mortgagee. Subject to the other provisions of this
Section 8.3, in any Condemnation Action Tenant shall have the right to
assert a claim for any Condemnation Awards for the value of the
Improvements. Tenant and the City shall each have the right to assert a
claim for any Condemnation Awards for (x) the loss in value of its rights
under this Agreement as if this Agreement had not terminated, and (y) any
other damages to which the City or Tenant, as applicable, may be entitled
under Applicable Law. City agrees that Tenant or Leasehold Mortgagee
shall be entitled to receive any Condemnation Awards received by City in
connection with the Leased Premises.

Survival. This Section 8 survives the expiration or earlier termination of this
Agreement, but only insofar as such provisions relate to any damage or
destruction of the Project (or insurance proceeds therefrom) or Condemnation
Action (or Condemnation Award therefrom) that arose prior to the expiration or
earlier termination of this Agreement.

9. Representations and Warranties

9.1

Representations and Warranties. The City represents and warrants to the Tenant
that: (a) this Agreement is within its authority, (b) it is duly authorized and
empowered to enter into this Agreement, (c) this Agreement is enforceable
against the City; and (d) all obligations of the City are proprietary, unless
otherwise ordered by a court of competent jurisdiction. Tenant represents and
warrants to City that it has the requisite authority to enter into this Agreement.
Neither Party has incurred or created any liabilities or claims for broker’s
commissions or finder’s fees in connection with the negotiation, execution or
delivery of this Agreement.
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9.2

9.3

“As Is”; No Representations or Warranties. Except as expressly set forth herein,
it is understood and agreed that the Leased Premises will be leased and, if
applicable, conveyed “as is” with any and all faults and latent and patent defects
without any express or implied representation or warranty by the City.
Specifically, City disclaims any warranty of suitability that may otherwise arise
by operation of law. Tenant accepts the Leased Premises whether suitable or not,
and waives the implied warranty of suitability.

Mutual Covenants. Commencing with the Effective Date, each Party covenants
and agrees to the other Party as follows:

(A)  Additional Documents and Approval. Each Party, upon the reasonable
request of the other Party, shall execute or cause to be executed any
further documents, take any further actions and grant any further
approvals as may be reasonably necessary in order to consummate the
transactions provided for in this Agreement.

(B)  Notice of Matters. Should Tenant or the City receive knowledge about
any matter that may constitute a breach of any of its representations,
warranties or covenants set forth in this Agreement, it shall promptly
notify the other Party of the same in writing.

10. Default and Remedies

10.1

10.2

Default. No Party shall be in default under this Agreement until notice of the
alleged failure of such Party to perform has been given (which notice shall set
forth in reasonable detail the nature of the alleged failure) and until such Party has
been given a reasonable time to cure the alleged failure, such reasonable time
determined based on the nature of the alleged failure, but in no event less than
30 days or more than 90 days after written notice of the alleged failure has been
given (subject to Force Majeure Events), provided, however, such 90 day period
shall be extended as may be reasonably necessary provided that the such
defaulting Party is pursing cure with due diligence. In addition, no Party shall be
in default under this Agreement if, within the applicable cure period, the Party to
whom the notice was given begins performance and thereafter diligently and
continuously pursues performance until the alleged failure has been cured.
Notwithstanding the foregoing, however, a Party shall be in default of its
obligation to make any payment required under this Agreement if such payment is
not made within five Business Days after it is due.

Remedies.

10.2.1 If a Party is in default, the aggrieved Party may, at its option and without
prejudice to any other right or remedy under this Agreement, including the
remedies under Section 10.2.2, seek any relief available at law or in
equity, including, but not limited to, an action under the Uniform
Declaratory Judgment Act, specific performance, mandamus, and
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11.

10.2.2

injunctive relief.  Notwithstanding the foregoing, however, no default
under this Agreement shall: (a) entitle the aggrieved Party to terminate this
Agreement; (b) entitle City to suspend performance under this Agreement;
(c) adversely affect or impair the current or future obligations of the City
of Round Rock to provide water or sewer service or any other service to
the Leased Premises; (d) entitle the aggrieved Party to seek or recover
monetary damages of any kind; or (e) reduce the Term of this Agreement.

If the Tenant is in default of Section 4.1 (Rental Payments) the amount of
any overdue rent may be deducted from the payments required to be paid
by the City of Round Rock to Tenant pursuant to the Economic
Development Program Agreement. If the Deferred Rent is not paid when
due as provided at Section 4.1(D) herein, the City may alternatively elect
to terminate this Agreement with respect to all or a portion of the Deferred
Rent Security. If the City elects such remedy, the City may terminate this
Agreement as to all or a portion of the Deferred Rent Security only after
an additional 90 days prior written notice to the Tenant of default under
Section 4.1(D) of this Agreement and the election by the City to seek such
remedy and Tenant’s failure to cure such default within such 90 day
period. The Deferred Rent Security is valued at $12,800,000. At Tenant's
option, but subject to the prior written consent of the City, which shall not
be unreasonably withheld, the Deferred Rent Security may be replaced
with an alternative portion of the Leased Premises or reduced acreage if
the Tenant provides to the City (a) a legal description for the portion of the
Leased Premises that will replace the Deferred Rent Security; and (b) an
appraisal or other evidence acceptable to the City confirming the
substituted security has a value equal to at least $12,800,000. The value
determination may not be the basis for the City to withhold its consent to
the Deferred Rent Security if the City selects the appraiser who provides
the appraisal confirming the minimum value of $12,800,000. These
remedies shall be the exclusive remedy for a Tenant default of the
obligations in Section 4.1 (Rental Payments) of this Agreement.

10.3 Immunity. The Parties agree that the City's functions under this Agreement are

proprietary, not governmental. Pursuant to Wasson Interests, Ltd. v. City of
Jacksonville, 489 S.W.3d 427 (Tex. 2016), the City agrees that it cannot assert
governmental immunity in connection with any claim under this Agreement.

Title; Surrender

11.1

Title. Notwithstanding any other provisions of this Agreement, the Improvements

erected on the Leased Premises and all alterations, additions, equipment and
fixtures built, made, or installed by Tenant in, on, under, or to the Improvements
shall be the sole property of Tenant (subject to the terms of this Agreement and
any Leasehold Mortgage) until the termination of this Agreement by the passage
of time or otherwise (but shall become the property of City thereafter, subject to
the terms of Section 16 hereof) and Tenant shall have all corresponding tax and
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other rights associated therewith until the expiration or other termination of the
Term.

11.2  Surrender. Upon the expiration of the Term, if Tenant has not exercised the
Purchase Option pursuant to Section 16, then Tenant shall, on or before the
Expiration Date, peaceably and quietly leave, surrender and yield to the City the
Improvements and the Leased Premises.

12. Indemnification

12.1 Tenant. To the extent permitted by Applicable Law, Tenant hereby agrees to
defend, hold harmless and indemnify the City from and against any and all
actions, damages, costs, liabilities, claims, demands, losses, judgments, penalties,
costs and expenses of every type and description, whether arising on or off the
Leased Premises (hereafter collectively referred to as “Liabilities™), suffered or
incurred by City as a result of Tenant’s use or operation of the Leased Premises;
provided that the foregoing indemnity does not apply to any Liability to the extent
arising from (A) the negligence or willful misconduct of the City or its agents,
consultants or employees, or (B) any breach by the City of this Agreement.

13.  Covenant of Quiet Enjoyment. So long as Tenant performs in all material respects its
obligations under this Agreement, the City shall do nothing (other than the acts permitted or
required by this Agreement) that will prevent Tenant or its licensees, guests or invitees from
peaceably and quietly enjoying, using and occupying the Leased Premises or Improvements in
the manner described in this Agreement, and the City shall (i) defend Tenant’s quiet enjoyment,
use and occupancy of the Leased Premises and Improvements in the manner described in this
Agreement against the claims of all Persons claiming by, under, or through the City and (ii) not
permit any lien, encumbrance, right-of-way, covenant, condition, invalidity or other matter
adversely affecting the City’s right to possess and use, or its title to, the Leased Premises to
diminish, disturb or impair Tenant’s and its licensees’, guests’ and invitees’ quiet enjoyment, use
and occupancy of the Leased Premises and Improvements hereunder.

14. Estoppel Certificate; Memorandum of Agreement

14.1  Estoppel Certificate. Each of the Parties shall, upon the reasonable request of the
other (or any current or prospective source of financing for the City, Tenant, or
any of their Affiliates or any transferee or assignee), and in each case within
ten (10) Business Days after the other Party has requested it, execute and deliver
to the appropriate Persons a certificate in recordable form stating:

(A)  That this Agreement is unmodified and is in full force and effect (or, if
there have been modifications, that this Agreement is in full force and
effect as modified and stating the modifications or, if this Agreement is
not in full force and effect, that such is the case);

(B)  That, to the knowledge of the Party providing the certificate, there are no
defaults by it or the other Party under this Agreement (or specifying each
such default as to which it may have knowledge);
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14.2

(C)  The Effective Date and the then-current Expiration Date;

(D)  The date(s) to which any financial obligation of the Party has been paid
under this Agreement;

(E)  To the knowledge of the Party providing the certificate, whether there are
any counterclaims against the enforcement of any Party’s obligations
under this Agreement; and

(F)  Any other matters reasonably requested.
Memorandum of Agreement.

(A)  Recordation. At any time Tenant may cause a memorandum of this
Agreement or any amendment hereto to be recorded in the Real Property
Records of Williamson County, Texas and Tenant shall pay and discharge
the costs, fees and taxes in connection therewith. The initial form of such
memorandum shall be as set forth in Exhibit F attached hereto, and upon
any amendment to this Agreement, the form of any memorandum of
amendment shall be subject to the approval of the City (not to be
unreasonably withheld, conditioned or delayed) prior to the recordation
thereof, and the City shall sign such memorandum when so requested by
Tenant. The City Manager is authorized to grant such City approval.

(B)  Release of Memorandum of Agreement. Tenant shall, at its cost, execute
and record a release of any such memorandum within ten (10) Business
Days after the expiration of Tenant’s Purchase Option under Section 16
without the exercise thereof by Tenant, which release shall include
language whereby Tenant acknowledges that the Purchase Option has
terminated and Tenant quitclaims to the City all rights of Tenant in and to
the Leased Premises.

15.  Leasehold Mortgages

15.1

Right to Obtain Leasehold Mortgages. Notwithstanding anything to the contrary
contained in this Agreement, Tenant shall have the right, without the City’s
consent, to execute and deliver one or more Leasehold Mortgages encumbering
the Leasehold Estate or the direct or indirect ownership interests in Tenant at any
time and from time to time; provided, that no such Leasehold Mortgage shall
encumber the Fee Estate. The City’s interests in the Leased Premises shall be
subject and subordinate to any such Leaschold Mortgages, provided, however, no
Leasehold Mortgage shall encumber the Fee Estate and the City’s interest in the
Fee Estate shall remain in priority to that of Tenant or any Leasehold Mortgagee
during the Term. Each Leasehold Mortgage shall provide that the Leasehold
Mortgagee shall send to the City copies of all notices of material default sent to
Tenant in connection with the Leasehold Mortgage or the debt secured thereby,
provided that the failure to provide any such notice shall not affect the validity of
the notice in any manner.
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15.2

15.3

Effect of a Leasehold Mortgage. Notwithstanding anything to the contrary in
this Agreement, Tenant’s making of a Leasechold Mortgage shall not be deemed to
constitute an Assignment of the Leasehold Estate, nor shall any Leasehold
Mortgagee, as such, or in the exercise of its rights under this Agreement, be
deemed to be an assignee or transferee or mortgagee in possession of the
Leasehold Estate so as to require such Leasehold Mortgagee, as such, to assume
or otherwise be obligated to perform any of Tenant’s obligations under this
Agreement except when, and then only for so long as, such Leasehold Mortgagee
has acquired ownership and possession of the Leasehold Estate pursuant to a
Foreclosure Event (as distinct from its rights under this Agreement to cure
defaults or exercise Mortgagee’s Cure Rights). No Leasehold Mortgagee (or
other Person acquiring the Leasehold Estate pursuant to a Foreclosure Event)
shall have any liability beyond its interest in this Agreement nor shall Leasehold
Mortgagee (or any Person acquiring the Leasehold Estate pursuant to a
Foreclosure Event under a Leasehold Mortgage) be liable under this Agreement
unless and until such time as it becomes the owner of the Leasehold Estate.
Without further notice to or consent from the City, the City recognizes and agrees
that a Leasehold Mortgagee may acquire directly, or may cause its assignee,
nominee, or designee to acquire, the Leasehold Estate through a Foreclosure
Event and such party shall enjoy all the rights and protections granted to
Leasehold Mortgagee under this Agreement with the same force and effect as if
such party were the Leasehold Mortgagee itself.

Foreclosure; Further Assignment. Notwithstanding anything to the contrary in
this Agreement, any Foreclosure Event or any exercise of rights or remedies
under any Leasehold Mortgage shall not be deemed to violate this Agreement or
require the consent of the City. If a Leasehold Mortgagee or a successor or
assignee of a Leasehold Mortgagee, or an Affiliate thereof, acquires Tenant’s
Leaschold Estate following a Foreclosure Event, or if a Leasehold Mortgagee or a
successor or assignee of a Leasehold Mortgagee, or an Affiliate thereof, enters
into a New Agreement, such Leasehold Mortgagee or successor or assignee of a
Leasechold Mortgagee, or an Affiliate thereof, shall enjoy all of the rights and
protections granted to Leasehold Mortgagee under this Agreement with the same
force and effect as if such successor, assign or Affiliate were the Leasehold
Mortgagee itself and may thereafter assign or transfer this Agreement or such
New Agreement without prior notice to or consent of the City; provided, that the
assignee or transferee expressly agrees in writing to assume and to perform all of
the obligations under this Agreement or such New Agreement, as the case may
be, from and after the effective date of such assignment or transfer. No Leasehold
Mortgagee (or Person acquiring the Leasehold Estate pursuant to a Foreclosure
Event under a Leasehold Mortgage) shall have any liability beyond its interest in
this Agreement nor shall Leasehold Mortgagee (or person acquiring the Leasehold
Estate pursuant to a Foreclosure Event under a Leasehold Mortgage) be liable
under this Agreement unless and until such time as it becomes, and then only for
so long as it remains, the owner of the Leasehold Estate.
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15.4

15.5

15.6

15.7

Notice of Leasehold Mortgages. Promptly after Tenant enters into any Leasehold
Mortgage, Tenant or the Leasehold Mortgagee shall deliver to the City a true and
correct copy of the Leasehold Mortgage together with written notification
specifying the name and address of the Leaschold Mortgagee. The Leasehold
Mortgagee identified in such notice or the mortgage filed of record shall be
entitled to all the rights and protections of a Leasehold Mortgagee under this
Agreement (as against both the City and any successor holder of the Fee Estate).
The City agrees to acknowledge to Tenant and such Leasehold Mortgagee the
City’s receipt of any such materials and, following notification thereof, notice of
any Assignment of such Leasehold Mortgage and to confirm that such Leasehold
Mortgagee is or will be, upon closing of its financing or its acquisition of an
existing Leasehold Mortgage, entitled to all of the rights and protections granted
to Leasehold Mortgagee under this Agreement with the same force and effect as if
such successor, assign or Affiliate were the Leasehold Mortgagee itself, in this
Agreement, including after any premature termination of this Agreement. If the
City has received actual or constructive notice of any Leasehold Mortgage, then
such notice shall automatically bind the City’s successors and assigns.

Modifications Required by Leasehold Mortgagee. If, in connection with
obtaining, continuing or renewing any financing for which the Leasehold Estate,
or the direct or indirect equity interests in Tenant, represents collateral in whole or
in part, the Leasehold Mortgagee requires any modifications of this Agreement as
a condition to such financing, then the City shall, at Tenant’s or such Leasehold
Mortgagee’s request, promptly consider any such modifications in good faith. If
such modifications do not (A) modify the Rent or the Term or (B) lessen the
City’s rights or increase the City’s obligations under this Agreement by more than
a de minimis amount in the reasonable judgment of the City, then the City shall
execute and deliver to Tenant an amendment to this Agreement to effect such
modifications.

Further Assurances. Upon request by Tenant or by any existing or prospective
Leasechold Mortgagee, the City shall deliver to the requesting party such
documents and agreements as the requesting party shall reasonably request to
further effectuate the terms of this Agreement, including a separate written
instrument in recordable form signed and acknowledged by the City setting forth
and confirming, directly for the benefit of Leasehold Mortgagee and its successors
and assigns, any or all rights of Leasehold Mortgagee; provided, however, that
Tenant shall reimburse the City immediately upon demand therefor for any and all
reasonable third-party costs or expenses actually incurred by the City in
complying with this Section 15.6.

Protection of Leasehold Mortgagees. Notwithstanding anything to the contrary
set forth in this Agreement, if, and only for so long as, any Leasehold Mortgage is
in effect, the following shall apply:

(A)  Lease Impairments. Any Lease Impairment made without First Leasehold
Mortgagee’s prior written consent (or any deemed consent under its
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B)

(©

(D)

(E)

(F)

Leasehold Mortgage) shall be null, void, and of no further force or effect,
and shall not bind Tenant, Leasehold Mortgagee or New Operator. For
clarification, this Section 15.7(A) shall be inapplicable during any period
that no Leasehold Mortgage is in effect.

Copies of Notices. If the City shall give any notice to Tenant under this
Agreement, then the City shall at the same time and by the same means
give a copy of such notice to any Leaschold Mortgagee. No notice to
Tenant shall be effective unless and until such notice has been duly given
to Leasehold Mortgagee, provided the City has received notice of such
Leasehold Mortgagee pursuant to Section 15.4. No exercise of the City’s
rights and remedies under or termination of this Agreement shall be
deemed to have occurred or arisen or be effective unless the City has
given like notice to each Leasehold Mortgagee as this Section 15.7(B)
requires. Any such notice shall describe in reasonable detail the alleged
Tenant default or other event allegedly entitling the City to exercise such
rights or remedies.

Tenant’s Cure Period Expiration Notice. If Tenant is in default under this
Agreement and the cure period applicable to Tenant expires without cure
of Tenant’s default, then the City shall promptly give notice of such fact to
any Leasehold Mortgagee, which notice shall describe in reasonable detail
Tenant’s default (an “Tenant’s Cure Period Expiration Notice”).

Right to Perform Covenants and Agreements. Any Leasehold Mortgagee
shall have the right, but not the obligation, to perform any obligation of
Tenant under this Agreement and to remedy any default by Tenant. The
City shall accept performance by or at the instigation of a Leasehold
Mortgagee in fulfillment of Tenant’s obligations, for the account of
Tenant, and with the same force and effect as if performed by Tenant. No
performance by or on behalf of such Leasehold Mortgagee shall cause it to
become a “mortgagee in possession” or otherwise cause it to be deemed to
be in possession of the Improvements or bound by or liable under this
Agreement.

Notice of Default and Cure Rights. Upon receiving any notice of default,
any Leasehold Mortgagee shall have the right within the same cure period
granted to Tenant under this Agreement, extended through the date 90
days after such Leasehold Mortgagee shall have received Tenant’s Cure
Period Expiration Notice within which to take (if any Leasehold
Mortgagee so elects; such actions, “Mortgagee’s Cure”; and a Leasehold
Mortgagee’s rights to take such actions, including pursuit of an
Enforcement Action, collectively, “Mortgagee’s Cure Rights”™).

During Cure Period. At any time during the cure period (if any) that
applies to Tenant, extended through the date that is 120 days after such
Leasehold Mortgagee’s receipt of Tenant’s Cure Period Expiration Notice
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as to such nonmonetary default, or if no cure period applies to Tenant,
then within 120 days after such Leasehold Mortgagee’s receipt of notice
of such default, such Leaschold Mortgagee shall be entitled to institute
proceedings, and (subject to any stay in any Bankruptcy Proceedings
affecting Tenant or any injunction, unless such stay or injunction is lifted)
provided that from and after the institution of such proceedings, such
Leasehold Mortgagee shall diligently prosecute the same to completion, to
obtain possession of the Improvements as mortgagee (including
possession by a receiver), or acquire directly, or cause its assignee,
nominee, or designee to acquire, the Leasehold Estate through a
Foreclosure Event, or foreclose on its pledged collateral, as applicable (the
obtaining of such possession or the completion of such acquisition,
“Control of the Leased Premises”™).

(H Further Cure After Control of Leased Premises. Upon obtaining
Control of the Leased Premises (whether before or after expiration
of any otherwise applicable cure period), such Leasehold
Mortgagee or, in the event the Leasehold Estate is acquired
through a Foreclosure Event, such New Operator, shall be required
to proceed with reasonable diligence and reasonable continuity to
cure such nonmonetary defaults as are then reasonably susceptible
of being cured by such Leasehold Mortgage or New Operator
(excluding Tenant’s Personal Defaults, which Leasehold
Mortgagee need not cure), within a reasonable time under the
circumstances, but, subject to Force Majeure Events, in no event
more than 120 days after Leasehold Mortgagee obtains Control of
the Leased Premises.

2) Effect of Cure. Upon the cure of a default by such Leasehold
Mortgagee or New Operator, as the case may be, in accordance
with this Agreement, this Agreement shall continue in full force
and effect as if no default(s) had occurred. Leasehold Mortgagee’s
exercise of Mortgagee’s Cure Rights shall not be deemed an
assumption of this Agreement in whole or in part.

(G)  Forbearance by the City.

(1) So long as a Leasehold Mortgagee shall be diligently exercising its
Mortgagee’s Cure Rights, including the commencement and
pursuit of an Enforcement Action, within the applicable cure
periods set forth above, the City shall not, to the extent permitted
under this Agreement, (i) re-enter the Leased Premises to cure the
Tenant Event of Default, (ii) bring a proceeding on account of such
default to (a)re-enter the Leased Premises to cure the Tenant
Event of Default, (b) dispossess Tenant or other occupants of the
Leased Premises, (c)terminate the Leasehold Estate, or
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(d) accelerate payment of Rent or any other amounts payable by
Tenant under this Agreement.

(2) Nothing in this Section 15 shall, however, be construed to either
(i) extend the Term beyond the Expiration Date that would have
applied if no default had occurred or (ii) require any Leasehold
Mortgagee to cure any Personal Default by Tenant as a condition
to preserving this Agreement or to obtaining a New Agreement
(but this shall not limit such Leasehold Mortgagee’s obligation to
seek to obtain Control of the Leased Premises, and thereafter
consummate a Foreclosure Event, by way of Mortgagee’s Cure
Rights, if such Leasehold Mortgagee desires to preclude the City
from terminating this Agreement on account of a Personal Default
of Tenant).

(3)  Nothing in this Section 15 shall preclude the City from exercising
its rights to sue for damages, specific performance, or other
equitable relief (excluding “self-help”, dispossession, termination
or engagement of new management company) under
Section 10.2(B).

(H)  Leasehold Mortgagee’s Right to Enter Leased Premises. The City and
Tenant authorize each Leaschold Mortgagee to enter the Improvements
and the Leased Premises as necessary to affect Mortgagee’s Cure and take
any action(s) reasonably necessary to effect Mortgagee’s Cure without
such action being deemed to give Leasehold Mortgagee possession of the
Leased Premises.

) Rights of New Operator Upon Acquiring Control. 1f any New Operator
shall acquire the Leasehold Estate pursuant to a Foreclosure Event and
shall continue to exercise Mortgagee’s Cure Rights as to any remaining
defaults (other than Personal Defaults, which New Operator need not
cure), then any Personal Defaults by Tenant shall no longer be deemed
defaults and the City shall recognize the rights of such New Operator
hereunder as if such New Operator were Tenant.

Q)] Interaction Between Agreement and Leasehold Mortgage. Tenant’s
default as mortgagor under a Leasehold Mortgage shall not constitute a
default under this Agreement, except to the extent that Tenant’s actions or
failure to act in and of itself constitutes a breach of this Agreement. The
exercise of any rights or remedies of a Leasehold Mortgagee under a
Leasehold Mortgage, including the consummation of any Foreclosure
Event, shall not constitute a default under this Agreement (except to the
extent such actions otherwise constitute a breach of this Agreement).

15.8  First Leasehold Mortgagee’s Right to a New Agreement.
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(A)

B)

If this Agreement shall terminate by reason of the City exercising any
right it has under this Agreement to terminate, a rejection in Tenant’s
bankruptcy, or option of Tenant to treat this Agreement as terminated
under 11 U.S.C. §365(h)(1)(A)({i), or any comparable provision of
Applicable Law, the City shall promptly give notice of such termination to
any Leasehold Mortgagee of which the City has notice. The City shall,
upon a First Leasehold Mortgagee’s request given within 30 days after
such First Leasehold Mortgagee’s receipt of such notice, enter into (and if
the City fails to do so, shall be deemed to have entered into) a new lease of
the Leased Premises effective as of (or retroactively to) the date of the
termination of this Agreement, for the remainder of the Term, as if no
termination had occurred, with a New Operator on the same terms and
provisions of this Agreement, including the Purchase Option and all other
rights, options, privileges and obligations of Tenant under this Agreement,
but excluding any requirements that have already been performed or no
longer apply (a “New Agreement”); provided, that the First Leasehold
Mortgagee shall, at the time of execution and delivery of such New
Agreement, (i) pay the City any and all Rent and any other amounts
required to be paid by Tenant to the City under this Agreement
(determined as if this Agreement had not been terminated), and (ii) cure
any nonmonetary defaults (other than Personal Defaults, which First
Leasehold Mortgagee need not cure) under this Agreement (determined as
if this Agreement had not been terminated) or, if such nonmonetary
default is of a nature that it cannot with due diligence be cured upon such
execution and delivery, then the First Leasehold Mortgagee shall (x) upon
such execution and delivery, advise the City of its intention to take all
steps necessary to remedy such nonmonetary default (other than Personal
Defaults, which First Leasechold Mortgagee need not cure), and
(y) promptly and duly commence the cure of such default and thereafter
diligently prosecute to completion the remedy of such default, which
completion must be achieved within a reasonable time under the
circumstances, subject to Force Majeure Events. In no event, however,
shall the New Operator be required to cure a Personal Default of Tenant as
a condition to obtaining or retaining a New Agreement or otherwise.
From the date this Agreement terminates until the date of execution and
delivery of any such New Agreement (the “New Agreement Delivery
Date”), the City may, at its option, perform maintenance and repair of the
Improvements and the Leased Premises; provided, however, the City shall
not (1) operate the Leased Premises in an unreasonable manner, (2) take
any affirmative action to cancel any license or sublease or accept any
cancellation, termination or surrender of a sublease, except due to such
licensee’s or subtenant’s default, or (3) lease any of the Leased Premises
except to New Operator.

The following additional provisions shall apply to any New Agreement:
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15.9

15.10

(1)

2)

3)

“4)

()

Form and Priority. Any New Agreement (or, at the City’s option,
a memorandum thereof) shall be in recordable form. Such New
Agreement shall not be subject to any rights, liens, or interests
other than permitted exceptions and other exceptions to fitle
existing as of the date of such New Agreement which were not
created by the City.

Adjustment for Expenses. On the New Agreement Delivery Date,
the New Operator shall pay to the City expenses incurred by the
City during the period from the termination date of this Agreement
to the New Agreement Delivery Date.

Assignment of Certain Items. On the New Agreement Delivery
Date, the City shall assign to New Operator all of the City’s right,
title and interest in and to all moneys (including security deposits,
insurance proceeds and condemnation awards), if any, then held
by, or payable to, the City that Tenant (or Leasehold Mortgagee)
would have been entitled to receive but for termination of this
Agreement. On the New Agreement Delivery Date, the City shall
also transfer to New Operator all sublease and service contracts to
the extent assignable by the City.

Preservation of Licenses and Subleases. Between the date of the
termination of this Agreement and the New Agreement Delivery
Date, the City shall not take any affirmative action to cancel any
license or sublease or accept any cancellation, termination or
surrender of a license or sublease (it being understood that the City
shall not be obligated to take any action to keep any licenses or
subleases in effect). Any license or sublease which was terminated
upon the termination of this Agreement as a matter of law, shall, at
New Operator’s option, be reinstated upon execution of the New
Agreement.

Separate Instrument. The City hereby agrees, at the request of any
Leasehold Mortgagee, to enter into a separate instrument (and
memorandum thereof in recordable form) memorializing such
Leasehold Mortgagee’s rights under this Section 15.8.

Priority of Leasehold Mortgages. 1f there is more than one Leasehold Mortgage,
then whenever this Agreement provides a Leasehold Mortgagee with the right to
consent or approve or exercise any right granted in this Agreement, the exercise
or waiver of same by the First Leasehold Mortgagee shall control and be binding
upon the holder(s) of all junior Leasehold Mortgages or other holders of debt,
such as Mezzanine Lenders.

Liability of Leasehold Mortgagee. 1f a New Operator shall acquire Tenant’s
Leasehold Estate through a Foreclosure Event or a New Agreement shall be
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15.11

15.12

granted to a New Operator pursuant to Section 15.8, such New Operator shall be
liable for the performance of all of Tenant’s covenants under this Agreement or
such New Agreement, as the case may be, from and after the effective date of
such Foreclosure Event or New Agreement. If (A)the New Operator is a
Leasehold Mortgagee or its assignee, nominee or designee, (B) such Leasehold
Mortgagee, or its assignee, designee or nominee, as applicable, then assigns this
Agreement or the New Agreement to a third-party assignee, and (C) such third-
party assignee delivers to the City an agreement under which such assignee
assumes and agrees to perform all the terms, covenants, and conditions of this
Agreement or such New Agreement, in form reasonably acceptable to the City,
the Leasehold Mortgagee, or its assignee, designee or nominee, as applicable,
shall be automatically and entirely released and discharged from the performance,
covenants, and obligations of the New Operator under this Agreement or the New
Agreement, thereafter accruing.

Casualty and Condemnation Proceeds. If a casualty or a Condemnation Action
shall occur with respect to all or any portion of the Improvements and the Leased
Premises and restoration is to occur pursuant to the provisions of this Agreement,
any insurance proceeds shall be handled in accordance with Section 8. The City
understands that Tenant may irrevocably appoint Leasehold Mortgagee as its
representative to participate in any settlement regarding, and with regard to, the
disposition and application of said insurance proceeds or Condemnation Awards.
The City will recognize and deal with Leasehold Mortgagee for such purposes.
The City hereby acknowledges that no election by Tenant not to restore in the
event of a casualty or Condemnation Action shall be effective unless Leasehold
Mortgagee’s consent has been granted to such election.

Mezzanine Lenders as Leasehold Mortgagees. The Parties agree that each lender
under a Mezzanine Financing (as hereinafter defined) (each such lender, a
“Mezzanine Lender”) is intended to and shall be entitled to substantially the
same protections and rights set forth in this Section 15 as provided to a Leasehold
Mortgagee, modified as appropriate to reflect the nature of the limited liability
company or limited partnership interest or stock pledge, as applicable, in favor of
each such Mezzanine Lender, mutatis mutandis. If requested by Tenant in
connection with a Mezzanine Financing, the Parties agree to negotiate, in good
faith and with due diligence, an amendment to this Agreement or a separate
agreement, containing commercially reasonable terms and conditions in order to
specifically reflect such protections and rights set forth in this Section 15 as
applicable to a Mezzanine Lender. Tenant shall be responsible for the
out-of-pocket costs and expenses of the City’s participation in such negotiations,
including reasonable attorney’s fees. As used herein, a “Mezzanine Financing”
means a financing transaction which is secured by, inter alia, a pledge or
collateral assignment of any or all of the limited liability company or limited
partnership interests or the corporate stock of Tenant (or any entity holding a
direct or indirect interest in Tenant), as applicable, either together with or in lieu
of a Leasehold Mortgage (provided that if the same lender holds both a Leasehold
Mortgage and such a pledge or collateral assignment, such lender shall be a
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16.

15.13

Leasehold Mortgagee, and such financing transaction shall be a Leasehold
Mortgage, hereunder).

Rights of City. Notwithstanding anything contained herein to the contrary, any
Leasehold Mortgage executed by Tenant shall comply with the following
requirements:

(A)  the Leasehold Mortgage and all rights acquired thereunder shall be subject
to each and all of the covenants, conditions, restrictions and provisions set
forth in this Ground Lease, and to all rights of City hereunder; and

(B)  no Leasehold Mortgage shall encumber any interest in real property other
than Tenant’s leasehold interest in the Property, or secure debt which is
not utilized for the purpose of the Project.

Purchase Option

16.1

16.2

16.3

16.4

Purchase Option. Tenant shall have the option to purchase all, or any part of, the
Property (including, without limitation the Fee Estate and all rights and
appurtenances thereto, and all Improvements (if any are owned by the City)
thereon from the City on the terms and conditions set forth in this Section 16 (the
“Purchase Option”). The Purchase Option shall be a continuing right and there
shall be no limitation on the frequency or number of times Tenant may exercise
its rights under the Purchase Option and this Section 16.

Exercise. Tenant may exercise the Purchase Option (i) by delivering written
notice thereof to the City at any time during the Term; or (ii) if this Agreement is
terminated pursuant to Section 8, by delivering written notice thereof to the City
within six (6) months after the effective date of such termination. Tenant
acknowledges that exercising the Purchase Option may trigger the collection of
rollback taxes assessed upon a change of use of the Property, if any are owed.

Option Purchase Price. The purchase price to be paid by Tenant to the City in
connection with the exercise of the Purchase Option (the “Option Purchase
Price”) shall be equal to One Dollar ($1.00) per acre of the Property plus
assessed, but uncollected rollback taxes, if any are owed, provided the Deferred
Rent has been paid pursuant to Section 4.1(c), otherwise it shall be equal to One
Dollar ($1.00) per acre of Property plus assessed, but uncollected rollback taxes,
if any are owed, plus the Deferred Rent that has not been paid.

Closing. If Tenant exercises the Purchase Option in accordance with this
Section 16, then the closing of the conveyance of the Property and all
Improvements thereon shall occur on a date set forth by Tenant in the notice by
which Tenant exercised its Purchase Option, subject to the City’s approval of
such date, which will not be unreasonably withheld, conditioned or delayed. At
such closing, (A) the City shall convey fee title to the Leased Premises and all
Improvements thereon (to the extent of City’s interest in such Improvements if
any), free and clear of any liens, encumbrances and obligations, except for
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easements and similar restrictions that do not adversely affect or impact the use
and operation of the Improvements and the Leased Premises for their intended
purposes and that impose no monetary obligations for Tenant, to Tenant,
(B) Tenant shall pay the Option Purchase Price to the City and (C) the City and
Tenant shall deliver such customary closing documents (e.g., settlement
statements, title insurance, a survey tax reporting forms) and take such customary
actions as shall be required in order to effect such conveyance in accordance with
then-common Texas real estate conveyancing practice. The Parties agree that any
transfer Taxes that are imposed in connection with the conveyance of the Leased
Premises and all Improvements thereon to Tenant pursuant to this Section 16 shall
be paid by the City.

16.5 Survival/Forfeiture. This Section 16 shall survive the expiration of the Term or
termination of this Agreement pursuant to Section 8 (and regardless of Tenant,
Leasehold Mortgagees or Mezzanine Lenders receiving any amounts set forth in
Section 8.2 or 8.4).
17.  Miscellaneous
17.1 Notices. Any notice and or statement required and permitted to be delivered shall

be deemed delivered by actual delivery, by electronic mail, or by depositing the
same in the United States mail, certified with return receipt requested, postage
prepaid, addressed to the appropriate party at the following addresses:

If to City: City of Round Rock
221 E. Main Street
Round Rock, TX 78664
Attn: City Manager
Phone: (512) 218-5400
Email: citymanager@roundrocktexas.gov

With a required copy to:

Sheets & Crossfield

309 E. Main Street

Round Rock, TX 78664
Attn: Stephan L. Sheets
Phone: (512) 255-8877
Email: steve@scrrlaw.com

If to Tenant: KR CC, INC.
P.O. Box 590
1305 Kalahari Drive
Wisconsin Dells, WI 53965
Attn: Mary Bonte Spath
Phone: (608) 254-5320
Email: mbonte@kalahariresorts.com
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With required copy to:

Shupe Ventura Lindelow & Olson, PLLC
9406 Biscayne Blvd.

Dallas, Texas 74218

Attn: Misty Ventura

Phone: (214) 328-1101

Email: misty.ventura@svlandlaw.com

Michael Best & Friedrich LLP

One South Pinckney Street, Suite 700
Madison, Wisconsin 53703

Attn:  Michael S. Green

Phone: (608) 257-3501

Email: msgreen@michaelbest.com

Either Party may designate a different address at any time upon written notice to the other Party.

17.2

17.3

17.4

17.5

Force Majeure. Except as otherwise provided herein, an equitable adjustment
shall be made for delay or failure in performing if such delay or failure is caused,
prevented, or restricted by conditions beyond that Party’s reasonable control (a
“Force Majeure Event”). An event of force majeure for the purposes of this
Agreement shall include, but not be limited to, acts of God, fire; explosion,
vandalism; storm or similar occurrences; orders or acts of military or civil
authority; litigation; changes in law, rules, or regulations outside the control of the
affected Party; national emergencies or insurrections; riots; acts of terrorism; or
supplier failures, shortages or breach or delay; unusual weather events; and
unusual delays in obtaining City approvals of plats, permits, or other development
approvals required to construct and operate the Project. Except as otherwise
expressly provided herein, there shall be an equitable adjustment allowed for
performance under this Agreement as the result of any event of force majeure.

Severability. In the event any provisions of this Agreement are illegal, invalid or
unenforceable under present or future laws, and in that event, it is the intention of
the Parties that the remainder of this Agreement shall not be affected. It is also
the intention of the Parties of this Agreement that in lieu of each clause and
provision that is found to be illegal, invalid or unenforceable, a provision be
added to this Agreement which is legal, valid or enforceable and is as similar in
terms as possible to the provision found to be illegal, invalid or unenforceable.

Time of the Essence. Time is of the essence in the performance of this
Agreement.

Binding Effect; Amendments. This Agreement binds and inures to the benefit of
the Parties’ permitted successors and assigns. This Agreement may be amended
only by the mutual written agreement of the Parties.
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17.6

17.7

17.8

17.9

17.10

17.11

17.12

Waiver. A Party’s failure to insist on strict performance of this Agreement or to
exercise any right or remedy upon breach of this Agreement will not constitute a
waiver of the performance, right, or remedy. A Party’s waiver of the other
Party’s breach of any provision in this Agreement will not constitute a continuing
waiver or a waiver of any subsequent breach of the same or any other provision.
A waiver is binding only if set forth in a writing signed by the waiving Party.

Interpretation.

17.7.1 The term “including” shall mean “including, without limitation” and
“including, but not limited to” and shall not be interpreted to imply any
limitation on the more general preceding provision unless otherwise
expressly stated. All references in this Agreement to Sections, Exhibits, or
Schedules refer to the Sections, Exhibits, and Schedules of this Agreement
unless otherwise expressly stated. Each Exhibit and Schedule referenced
in this Agreement is incorporated herein by reference and made a part
hereof. The headings and captions of the Sections, Exhibits and Schedules
are included for convenience only and shall have no effect upon the
construction or interpretation of this Agreement.

17.7.2 Each of the Parties has been represented by counsel of their choosing in
the negotiation and preparation of this Agreement. Regardless of which
Party prepared the initial draft of this Agreement, this Agreement shall, in
the event of any dispute, however its meaning or application, be
interpreted fairly and reasonably and neither more strongly for or against
any Party.

Entire Agreement. This Agreement, together with the Master Development
Agreement and the Economic Development Program Agreement, constitute the
entire agreement between the Parties and supersedes all prior agreements, whether
oral or written, covering the subject matter of this Agreement.

No Joint Venture. 1t is acknowledged and agreed by the Parties that the terms
hereof are not intended to and shall not be deemed to create any partnership or
joint venture among the Parties.

No Third-Party Beneficiaries. Except for the rights of a Leasehold Mortgagee
and a Mezzanine Lender provided herein, and as otherwise specifically provided
in this Agreement, this Agreement is not intended to confer any rights, privileges,
or causes of action upon any third party.

Attorneys’ Fees. Except as otherwise expressly stated herein, the Parties shall
bear their own costs and attorneys’ fees incurred in connection with this
Agreement.

Counterparts. The Parties may sign this Agreement in counterparts, each of
which will be considered an original, but all of which will constitute the same
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17.13

17.14

17.15

17.16

17.17

Agreement. Facsimile signatures or signatures transmitted by e-mail or other
electronic means shall be effective to bind the Parties.

Applicable Law. This Agreement is made, and shall be construed and interpreted,
under the laws of the State of Texas and venue shall lie in Williamson County,
Texas.

Interest. Except as otherwise expressly set forth in this Agreement, any payment
required under this Agreement that is not timely made shall bear interest at the
Interest Rate from the due date until paid in full.

Paragraph Headings. The paragraph headings contained in this Agreement are
for convenience only and will in no way enlarge or limit the scope or meaning of
the various and several paragraphs.

Survival. This Section 17 shall survive the expiration of the Term or termination
of this Agreement.

Hazardous Materials. Tenant shall not use, generate, manufacture, refine,
produce process, store or dispose of any Hazardous Materials in, on, under or
about the Property, except in  strict compliance  with  all
Applicable Laws.

[signature page follows]
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IN WITNESS WHEREOF, the Parties have entered in this Agreement as of the day and
year first above written.

CITY OF ROUND ROCK, TEXAS KR CC, INC.
a home rule city and municipal corporation a Delaware corporation
By: By:
Alan McGraw, Mayor Todd Nelson, President

[Signature Page to Ground Lease]
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Exhibit A-1

Property

(see attached)



Exhibit A-2

Leased Premises

(see attached)



Exhibit B

Deferred Rent Security

(see attached)



Exhibit C

Program Resolution

(see attached)



Exhibit D

Authorizing Resolution

(see attached)



Exhibit E
Form of Assignment and Assumption Agreement and Lease-Back Agreement

(see attached)
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Exhibit F

Form of Memorandum of Lease and Purchase Option

Recording Requested By and
When Recorded Mail To:

Michael Best & Friedrich LLP

One South Pinckney Street, Suite 700
Madison, Wisconsin 53703
Attention: Michael S. Green

MEMORANDUM OF LEASE AND OPTION

This MEMORANDUM OF LEASE AND OPTION (this “Memorandum”), dated as
of December , 2016 is entered into between CITY OF ROUND ROCK, TEXAS, a Texas
local government home rule corporation (the “City”), and , INC,, a
Delaware corporation (“Tenant”).

RECITALS

A. The City and Tenant entered into that certain Ground Lease Agreement, dated as
of (the “Lease Agreement”), pursuant to which the City will lease to
Tenant, and Tenant will lease from the City, for the Term (as such term is defined in the Lease),
the real property described in Exhibit “A” attached hereto and incorporated herein by reference
(the “Leased Premises™).

B. The City and Tenant desire to execute this Memorandum to provide constructive
notice of Tenant’s rights under the Lease Agreement to all third parties.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties agree as follows:

1. Term. The City has agreed to lease the Leased Premises to Tenant for the Term,
which Term will end approximately 99 years after the Effective Date (as such term is defined in
the Lease).

2. Lease Terms. The lease of the Leased Premises to Tenant is pursuant to the Lease
Agreement, which is incorporated into this Memorandum by reference.

3. Purchase Option. Tenant shall have the option to purchase the Leased Premises
from the City (the “Purchase Option™) upon and subject to the terms and conditions set forth in
the Lease Agreement.




4. Assignment. Tenant’s ability to transfer its rights under the Lease Agreement and
to sublease the Leased Premises is set forth in more detail in the Lease Agreement.

3. Leasehold Mortgagee’s Right to New Agreement. Tenant’s leasehold mortgagees
are granted certain rights and protections, including notice and cure rights with respect to
Tenant’s defaults and the right, under certain circumstances that result in the termination of the
Lease Agreement, to require the City to enter into a new lease with Tenant’s senior leasehold
mortgagee or its assignee, nominee or designee, all as set forth in more detail in the Lease
Agreement.

6. Encumbrances. The Lease Agreement prohibits City from mortgaging or
otherwise encumbering City's fee title interest in the Leasehold Premises with any mortgage,
deed of trust, security deed, deed to secure debt, or any other similar instrument or agreement
constituting a lien upon, or similarly encumbering, City's fee title interest in the Leasehold
Premises.

7. Successors and Assigns. This Memorandum and the Lease Agreement shall bind
and inure to the benefit of the parties and their respective heirs, successors and assigns, subject,
however, to the provisions of the Lease Agreement.

8. Release. The Lease Agreement provides that Tenant will execute and record a
release of this Memorandum within ten (10) Business Days (as defined in the Lease Agreement)
following the expiration of the Purchase Option.

9. Governing Law. This Memorandum and the Lease Agreement are governed by
Texas law.
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IN WITNESS WHEREOF, the City and Tenant have entered in this Memorandum as of
the day and year first above written.

CITY OF ROUND ROCK, TEXAS KR CC, INC.
a home rule city and municipal corporation a Delaware corporation
By: By:
Alan McGraw, Mayor Todd Nelson, President
F-3
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ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF §

This instrument was acknowledged before me on the _ day of December, 2016, by Alan
McGraw, as Mayor of the CITY OF ROUND ROCK, TEXAS, a home rule city and municipal
corporation.

Notary Public
State of Texas
My Commission:

ACKNOWLEDGMENT

STATE OF WISCONSIN §
§

COUNTY OF §

This instrument was acknowledged before me on the _ day of December, 2016, by Todd
Nelson, as President of KR CC, INC., a Delaware corporation.

Notary Public
State of Wisconsin
My Commission:

F-4
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Exhibit A
Leased Premises

(see attached)



Exhibit G

Krienke Tract Description

(see attached)



EXHIBIT F
FORM OF ESCROW INSTRUCTIONS
[Attached hereto]



M 4 h l Michael Best & Friedrich LLP
IC ae Attorneys at Law
Best ' One South Pinckney Street
Suite 700
Madison, WI 563703
P.O. Box 1806
Madison, W1 53701-1806
Phone 608.257.3501
Fax 608.283.2275

December ., 2016 Michael S. Green
o Direct 608.28257-7482

Via E-mail & HandDelivery Email msgreen@michaelbest.com

Ms. Pat Katte

First American Title Insurance Company
10 West Mifflin Street, Suite 302
Madison, W1 53703

Re: Escrow Instruction Letter for the Purchase & Sale of 156.769 acres of vacant land located
at 3801 E. Palm Valley Blvd., Round Rock, Texas (“Property”) on December , 2015
(“Closing Date™)
Dear Pat:

This letter will serve as escrow instructions for the closing of the purchase and sale of the
referenced Property, more specifically described in First American Title Insurance Company
Commitment No. NCS-818999-MAD (“Title Commitment”), pursuant to the terms of that certain
Commercial Contract — Unimproved Property dated December 23, 2015 (“Purchase Contract™) by and
between KR Acquisitions LLC (“KR Acquisitions”) and Keith Krienke, Mark Meredith & Greg Carter
and Greg Carter, Executer of Lisa M. Carter Estate (collectively, the “Seller”), as assigned to KR CC, Inc.
(“KR CC”) and further assigned to the City of Round Rock, Texas (the “City”).

A. City’s Deposits. On or before the Closing Date, the City will deposit the following items:

1. Documentation sufficient to satisfy all City requirements as “Buyer” set forth in Item No.
3 of Schedule C of the Title Commitment;

2. Assignment & Assumption Agreement and Lease-Back Agreement executed by KR CC
and the City;

3. Title Commitment Mark-up;
4. Settlement Statement executed by the City; and

5. A wire transfer in the amount of the closing funds due from the City as indicated on the
Settlement Statement approved and executed by the City (“Closing Proceeds”).

The Title Company shall hold the City’s closing funds in trust until the Title Company confirms all
requirements of this closing instruction letter have been met.

B. Seller’s Deposits. On or before the Closing Date, Seller will deposit the following
documents, in form and substance as attached hereto:

1. Documentation sufficient to satisfy all Seller requirements set forth in Item Nos. 1, 2, 4,
5,6,7,8,9,10,11 and 12 of Schedule C of the Title Commitment;



Michael
Best

First American Title
December __, 2016

Page 2

2. Notice to Seller of Assignment & Assumption of Commercial Contract regarding
assignment to KR CC and further assignment to the City;

Special Warranty Deed executed by Seller;
Commercial Owner’s Affidavit executed by Seller;
Gap Indemnity executed by Seller;

Bill of Sale executed by Seller;

Certificate of Non-Foreign Status executed by Seller;
1099-S Form executed by Seller;

A R AR

[Termination of Leases executed by Lessor and Lessee];
10. Settlement Statement executed by Seller; and

11. Wire Instructions.

These documents will be delivered to you to hold in trust and disburse in accordance with the

terms of this Escrow Instruction Letter. All documents delivered to you from the Seller and the City are
hereinafter collectively referred to as the “Closing Documents.”

CLOSING AND DISBURSEMENT INSTRUCTIONS. Upon receipt of the above items from

the City, KR CC and the Seller, you are authorized and instructed on behalf of the City and KR CC to:

1.

Indicate your willingness to comply with these instructions by countersigning where indicated
below and returning the countersigned letter by e-mail to Steve Sheets at steve@scrrlaw.com and
Michael Green at msgreen@michaelbest.com upon receipt of this letter;

Transmit to the undersigned via email to the undersigned your acceptance (indicated by initialing)
of the enclosed Title Commitment Mark-up of the Commitments provided by the City and KR
CG;

Confirm all of Seller’s deposits must be properly executed and notarized. In addition, each legal
description of the Property attached to any of the Closing Documents must match the legal
description set forth in the Title Commitment Mark-up;

Upon email confirmation from the undersigned and when you are irrevocably committed to: (i)
record/file the Special Warranty Deed with the County Clerk in Williamson County, Texas; and
(ii) issue an Owner’s Policy in favor of the City, including the endorsements as shown in the
attached markup of the Title Commitment Mark-up, you are then authorized to disburse the
Closing Proceeds pursuant to the Settlement Statement; and

Forward copies of all Closing Documents to the undersigned.



Michael
Best

First American Title
December _, 2016
Page 3

Notwithstanding any terms to the contrary contained herein, if you are unable to disburse the
Closing Proceeds, or otherwise complete this transaction on the Closing Date, we ask that you hold all
Closing Proceeds and Closing Documents pending receipt of instructions from both of the undersigned.

If you have questions regarding this matter, please contact either of the undersigned.

Sincerely,

MICHAEL BEST & FRIEDRICH LLP CITY OF ROUND ROCK, TEXAS
Michael S. Green Stephan L. Sheets
msgreen@michaelbest.com steve@scrrlaw.com

Attachments

Cc: Ralph Gundrum (via e-mail)
Misty Ventura (via e-mail)
Merlin Lester (via e-mail)

CLOSING ESCROW INSTRUCTION LETTER ACCEPTED
AS OF THE __ DAY OF DECEMBER, 2016:

FIRST AMERICAN TITLE INSURANCE COMPANY

By:

Pat Katte, Authorized Representative



: Michael Best & Friedrich LLP
M lChae| Attorneys at Law
Best One South Pinckney Street

Suite 700
Madison, WI 53703

P.O. Box 1806
Madison, WI 53701-1806

Phone 608.257.3501
Fax 608.283.2275

December ., 2016 Michael S. Green

‘_ Direct 608.28257-7482
Via E-mail & HandDelivery Email msgreen@michaelbest.com
Ms. Pat Katte

First American Title Insurance Company
10 West Mifflin Street, Suite 302
Madison, W1 53703

Re: Escrow Instruction Letter for the Purchase & Sale of 156.769 acres of vacant land located
at 3401 E. Palm Valley Blvd., Round Rock, Texas (“Property”) on December _ , 2015
(“Closing Date™)
Dear Pat:

This letter will serve as escrow instructions for the closing of the purchase and sale of the
referenced Property, more specifically described in First American Title Insurance Company
Commitment No. NCS-818998-MAD (“Title Commitment”), pursuant to the terms of that certain
Commercial Contract — Unimproved Property dated December 17, 2015, as amended by First
Amendment to Commercial Contract — Unimproved Property dated December 21, 2015 (“Purchase
Contract”) by and between KR Acquisitions LLC (“KR Acquisitions”) and Bertha M. Keller, John D.
Johnson (collectively, the “Seller”), as assigned to KR CC, Inc. (“KR CC”) and further assigned to the
City of Round Rock, Texas (the “City”™).

A. City’s Deposits. On or before the Closing Date, the City will deposit the following items:

1. Documentation sufficient to satisfy all City requirements as “Buyer” set forth in Item No.
3 of Schedule C of the Title Commitment;

2. Assignment & Assumption Agreement and Lease-Back Agreement executed by KR CC
and the City;

3. Title Commitment Mark-up;
4. Settlement Statement executed by the City; and

5. A wire transfer in the amount of the closing funds due from the City as indicated on the
Settlement Statement approved and executed by the City (“Closing Proceeds”).

The Title Company shall hold the City’s closing funds in trust until the Title Company confirms all
requirements of this closing instruction letter have been met.

B. Seller’s Deposits. On or before the Closing Date, Seller will deposit the following
documents, in form and substance as attached hereto:

1. Documentation sufficient to satisfy all Seller requirements set forth in Item Nos. 1, 2, 4,
5,6,7,8,9, and 10 of Schedule C of the Title Commitment;



Michael
Best

First American Title
December __, 2016

Page 2

2. Notice to Seller of Assignment & Assumption of Commercial Contract regarding
assignment to KR CC and further assignment to the City;

3. Special Warranty Deed executed by Seller;

4. Commercial Owner’s Affidavit executed by Seller;

5. Gap Indemnity executed by Seller;

6. Bill of Sale executed by Seller;

7. Certificate of Non-Foreign Status executed by Seller;

8. 1099-S Form executed by Seller;

9. [Termination of Leases executed by Lessor and Lessee];
10. Settlement Statement executed by Seller; and

11. Wire Instructions.

These documents will be delivered to you to hold in trust and disburse in accordance with the

terms of this Escrow Instruction Letter. All documents delivered to you from the Seller and Buyer are
hereinafter collectively referred to as the “Closing Documents.”

CLOSING AND DISBURSEMENT INSTRUCTIONS. Upon receipt of the above items from

the City, KR CC and the Seller, you are authorized and instructed on behalf of the City and KR CC to:

1.

Indicate your willingness to comply with these instructions by countersigning where indicated
below and returning the countersigned letter by e-mail to Steve Sheets at steve(@scrrlaw.com and
Michael Green at msgreen@michaelbest.com upon receipt of this letter;

Transmit to the undersigned via email to the undersigned your acceptance (indicated by initialing)
of the enclosed Title Commitment Mark-up of the Commitments provided by the City and KR
CC;

Confirm all of Seller’s deposits must be properly executed and notarized. In addition, each legal
description of the Property attached to any of the Closing Documents must match the legal
description set forth in the Title Commitment Mark-up;

Upon email confirmation from the undersigned and when you are irrevocably committed to: (i)
record/file the Special Warranty Deed with the County Clerk in Williamson County, Texas; and
(ii) issue an Owner’s Policy in favor of the City, including the endorsements as shown in the
attached markup of the Title Commitment Mark-up, you are then authorized to disburse the
Closing Proceeds pursuant to the Settlement Statement; and

Forward copies of all Closing Documents to the undersigned.



Michael
Best

First American Title
December _, 2016
Page 3

Notwithstanding any terms to the contrary contained herein, if you are unable to disburse the
Closing Proceeds, or otherwise complete this transaction on the Closing Date, we ask that you hold all
Closing Proceeds and Closing Documents pending receipt of instructions from both of the undersigned.

If you have questions regarding this matter, please contact either of the undersigned.

Sincerely,

MICHAEL BEST & FRIEDRICH LLP CITY OF ROUND ROCK, TEXAS
Michael S. Green Stephan L. Sheets
msgreen@michaelbest.com steve@scrrlaw.com

Attachments

Cc: Ralph Gundrum (via e-mail)
Misty Ventura (via e-mail)
Merlin Lester (via e-mail)

CLOSING ESCROW INSTRUCTION LETTER ACCEPTED
AS OF THE __ DAY OF DECEMBER, 2016:

FIRST AMERICAN TITLE INSURANCE COMPANY

By:

Pat Katte, Authorized Representative



3 Michael Best & Friedrich LLP
M IChael Attorneys at Law
Best One South Pinckney Street

Suite 700
Madison, Wi 53703

P.O. Box 1806
Madison, WI 53701-1806

Phone 608.257.3501
Fax 608.283.2275

December , 2016 Michael S. Green
T Direct 608.28257-7482

Email msgreen@michaelbest.com

Via E-mail & Fed Ex

Mr. Troy Conover

Austin Title Insurance Company
Hartland Plaza Building

1717 West 6th Street #105
Austin, Texas 78703

Re: Escrow Instruction Letter for the Purchase & Sale of 131.972 acres of vacant land located
along Highway 79 & Kenney Fort Blvd. in Round Rock, Texas (° Property”) on
December .-, 2015 (“Closing Date™)

Dear Troy:

This letter will serve as escrow instructions for the closing of the purchase and sale of the
referenced Property, more specifically described in Austin Title Insurance Company Commitment No.
AUT15001885 (“Title Commitment”), pursuant to the terms of that certain Commercial Contract —
Unimproved Property dated October 30, 2015, as amended by First Amendment to Commercial Contract
(“Purchase Contract”) by and between KR Acquisitions LLC (“KR Acquisitions”) and Bison Tract 79,
Ltd. (“Seller”), as assigned to KR CC, Inc. (“KR CC”) and further assigned to the City of Round Rock,
Texas (the “City™).

A. City’s Deposits. On or before the Closing Date, the City will deposit the following items:

1. Documentation sufficient to satisfy all City requirements as “Buyer” set forth in Item
Nos. 3, 6 and 9 of Schedule C of the Title Commitment;

2. Assignment & Assumption Agreement and Lease-Back Agreement executed by KR CC
and the City;

3. Title Commitment Mark-up;
4. Settlement Statement executed by the City; and

5. A wire transfer in the amount of the closing funds due from the City as indicated on the
Settlement Statement approved and executed by the City (“Closing Proceeds™).

The Title Company shall hold the City’s closing funds in trust until the Title Company confirms all
requirements of this closing instruction letter have been met.

B. Seller’s Deposits. On or before the Closing Date, Seller will deposit the following
documents, in form and substance as attached hereto:

1. Documentation sufficient to satisfy all Seller requirements set forth in Item Nos. 1, 2, 7, 8
and 9 of Schedule C of the Title Commitment;
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2. First Amendment to Commercial Contract executed by Seller;

(8]

Notice to Seller of Assignment & Assumption of Commercial Contract regarding
assignment to KR CC and further assignment to the City;

4. Special Warranty Deed executed by Seller;

5. Commercial Owner’s Affidavit executed by Seller;

6. Gap Indemnity executed by Seller;

7. Bill of Sale executed by Seller;

8. Certificate of Non-Foreign Status executed by Seller;

9, 1099-S Form executed by Seller;

10. [Termination of Leases executed by Lessor and Lessee];
11. Settlement Statement executed by Seller; and

12. Wire Instructions.

These documents will be delivered to you to hold in trust and disburse in accordance with the

terms of this Escrow Instruction Letter. All documents delivered to you from the Seller and the City are
hereinafter collectively referred to as the “Closing Documents.”

CLOSING AND DISBURSEMENT INSTRUCTIONS. Upon receipt of the above items from

the City, KR CC and the Seller, you are authorized and instructed on behalf of the City and KR CC to:

1.

Indicate your willingness to comply with these instructions by countersigning where indicated
below and returning the countersigned letter by e-mail to Steve Sheets at steve@scrrlaw.com and
Michael Green at msgreen@michaelbest.com upon receipt of this letter;

Transmit to the undersigned via email to the undersigned your acceptance (indicated by initialing)
of the enclosed Title Commitment Mark-up of the Commitments provided by the City and KR
CC;

Confirm all of Seller’s deposits must be properly executed and notarized. In addition, each legal
description of the Property attached to any of the Closing Documents must match the legal
description set forth in the Title Commitment Mark-up;

Upon email confirmation from the undersigned and when you are irrevocably committed to: (i)
record/file the Special Warranty Deed with the County Clerk in Williamson County, Texas; and
(ii) issue an Owner’s Policy in favor of the City, including the endorsements as shown in the
attached markup of the Title Commitment Mark-up, you are then authorized to disburse the
Closing Proceeds pursuant to the Settlement Statement; and

Forward copies of all Closing Documents to the undersigned.
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Notwithstanding any terms to the contrary contained herein, if you are unable to disburse the
Closing Proceeds, or otherwise complete this transaction on the Closing Date, we ask that you hold all
Closing Proceeds and Closing Documents pending receipt of instructions from both of the undersigned.

If you have questions regarding this matter, please contact either of the undersigned.

Sincerely,

MICHAEL BEST & FRIEDRICH LLP CITY OF ROUND ROCK, TEXAS
Michael S. Green Stephan L. Sheets
msgreen@michaelbest.com steve@scrrlaw.com

Attachments

Cc: Ralph Gundrum (via e-mail)
Misty Ventura (via e-mail)

CLOSING ESCROW INSTRUCTION LETTER ACCEPTED
AS OF THE __ DAY OF DECEMBER, 2016:

AUSTIN TITLE COMPANY

By:

Troy Conover, Authorized Representative



