REAL ESTATE CONTRACT

THIS CONTRACT OF SALE is made by and between TLS PROPERTIES, LTD.
(“SELLER™), and the CITY OF COLLEGE STATION, TEXAS, a Texas Home Rule
Municipal Corporation, situated in Brazos County, Texas (“BUYER”), upon the terms and
conditions set forth herein.

ARTICLE I
PURCHASE AND SALE

1.1 SELLER agrees to sell and convey in fee simple by General Warranty Deed, and
BUYER agrees to purchase and pay for, a 10.7466 acre tract or parcel of land lying and
being situated in the CRAWFORD BURNETT SURVEY, ABSTRACT NOQO. 7, Brazos
County, Texas, being a portion of a called 134.041 acre tract of land as described in the
General Warranty Deed recorded in Volume 3022 Page 187, Deed Records of Brazos
County, Texas, said 10.7466 acre tract being more particularly described by metes and
bounds in Exhibit “A” attached hereto and made a part hereof for all purposes
(“PROPERTY™), together with all and singular the rights and appurtenances pertaining to
the PROPERTY, including all right, title and interest of SELLER in and to adjacent roads,
streets, alleys or rights-of-way (all of such real property, rights, and appurtenances being
herein referred to as the “PROPERTY™), together with SELLER’s interest in any
improvements and fixtures situated on and attached to the PROPERTY, any and all rights
to the present or future use of water or groundwater for the consideration and subject to the
terms, provisions, and conditions set forth herein. This Contract by BUYER to purchase
the PROPERTY is subject to approval by the City Council of the City of College Station,
Texas; such approval indicated by signature of BUYER’s representatives to this
CONTRACT OF SALE.

1.2 SELLER shall retain any and all oil, gas or other mineral rights to the PROPERTY,
provided that there shall never in any event be any ingress or egress on or across the
surface of the PROPERTY for the purposes of exploration, development, production or
transportation of such oil, gas or other minerals, it being expressly contemplated by the
parties to this instrument that there shall be no development of any minerals that would
require oil and gas drilling, mining, shaft mining, pit mining or any other kind of mining
that would require utilization of the surface for the development with adjacent parcels and
provided further that SELLER does not reserve and expressly conveys to BUYER any and
all minerals of whatsoever kind and nature owned by SELLER down to the depth of two
hundred fifty (250) feet from the actual surface of any portion of said PROPERTY.

1.3 BUYER has requested Brazos County Abstract Company furnish a Commitment
for Title Insurance (the “Title Commitment™) to insure title to the BUYER for BUYER’s
review together with legible copies of all instruments referred to in the Title Commitment.
The BUYER shall request the title company to furnish these items to BUYER within
fifteen (15) calendar days of the date of this Contract. BUYER shall have a period of five
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(5) business days (the “Title Review Period”) after receipt of the Title Commitment and the
copies of the instruments referred to in Schedule B as exceptions within which to notify
SELLER of BUYER'’s objection to any item shown on or referenced by those documents
(the “Reviewable Matters”). Any Reviewable Matter to which BUYER does not object
within the Title Review Period shall be deemed to be accepted by BUYER. If BUYER
objects to any such Reviewable Matter and gives notice to SELLER as provided herein,
SELLER may at SELLER’s election, on or before closing, attempt to cure same. If
SELLER fails to cure same by the closing date, or is unwilling to cure same, the closing
date shall be extended for five (5) business days for BUYER to either (a) waive such
objections and accept such title as SELLER is able to convey or (b) terminate this Contract
by written notice to the Title Company and to SELLER, in which case the earnest money
shall be refunded to BUYER, and neither SELLER nor BUYER shall have any further
rights or obligations under this Contract.

14 (a) The City of College Station, Texas, at its expense, will provide a survey of
the PROPERTY, showing, without limitation, all adjacent property lines, record
ownership of adjoining properties, encroachments, easements, rights-of-way and
other encumbrances of record. The survey will reflect any encroachments onto or
by the PROPERTY onto adjoining properties. BUYER shall have a period of five
(5) business days (the “Survey Review Period”) after receipt of the Survey within
which to notify SELLER of BUYER’s objection to any item shown on or
referenced on the Survey. Any Reviewable Matter to which BUYER does not
object within the Survey Review Period shall be deemed to be accepted by
BUYER. If BUYER objects to any such Reviewable Matter and gives notice to
SELLER as provided herein, SELLER may at SELLER’s election, on or before
closing, attempt to cure same. If SELLER fails to cure same by the closing date, or
is unwilling to cure same, the closing date shall be extended for five (5) business
days for BUYER to either (a) waive such objections and accept such title as
SELLER is able to convey or (b) terminate this Contract by written notice to the
Title Company and to SELLER, in which case any earnest money shall be refunded
to BUYER, and neither SELLER nor BUYER shall have any further rights or
obligations under this Contract.

(b)  The survey drawing shall be addressed to and certified in favor of the
BUYER and the Title Company. The field notes description, as prepared by the
surveyor, shall be substituted for the description attached to this Contract and shall
be used in the General Warranty Deed.

1.5  Inspection Period. BUYER shall have the right, at its sole cost and expense and
within a period of twenty-one (21} days (the Inspection Period) following the effective date
of this Agreement to conduct or cause to be conducted any and all tests, inspections,
reviews, assessments or evaluations of the PROPERTY, including without limitation
engineering, hydrology, topographic, soils, zoning, wetlands and environmental inspections
(including Phase | and/or Phase II environmental site assessments to be performed by an
environmental consultant selected by BUYER), and economic feasibility and financial
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availability analyses (collectively, the "Inspections”) as BUYER deems necessary,
desirable or appropriate in order to determine whether the PROPERTY is suitable for
purchase by BUYER.  As used herein, the term "Phase I and/or Phase II environmental
site  assessments”  includes Purchaser’s right to perform intrusive soil
sampling/investigation to the land and improvements constituting the PROPERTY.
Simultaneously with the execution of this Agreement, SELLER shall provide to BUYER,
all title, survey, engineering and environmental information and other such information
about the PROPERTY which SELLER may have in its possession. All information that is
obtained through Buyer’s inspections shall mitigate the representations and warranties of
Sellers as provided in Article III of the Contract’ provided, however, such mitigation shall
not act to relieve SELLER from liability for any intentional misrepresentation or omission
regarding the Property that is not discovered by any inspection. Notwithstanding such
mitigation BUYER’s inspections shall not relieve each of the SELLER of the obligation to
disclose all matters regarding the property of which SELLER’s have actual knowledge.

SELLER shall allow BUYER, and its authorized agents, representatives, consultant and
engineers, unlimited access to the PROPERTY and to other information pertaining thereto
in the possession or within the control of SELLER for the purpose of the Inspections.
SELLER shall cooperate with BUYER in facilitating the Inspections and shall use its best
reasonable efforts to obtain any consents that may be necessary in order for BUYER to
perform the Investigations and shall use its best efforts to secure such cooperation from
existing tenants of the PROPERTY.

In the event such Inspections reveal any condition(s) which renders the PROPERTY
unsuitable for purchase by BUYER, BUYER may, in its sole and absolute discretion,
terminate this Agreement upon written notice to SELLER, delivered within (5) days after
the expiration of the Inspection Period. In the event BUYER terminates this Agreement
pursuant to this Section 1.4, BUYER shall restore the PROPERTY to its previous
condition or as close thereto as is reasonably possible immediately prior to the Inspections
(which obligation shall survive the termination of this Agreement) and upon such
restoration of the PROPERTY, neither party shall have any further rights or obligations
hereunder except as otherwise expressly provided herein. In the event this Agreement is
terminated, BUYER will return to SELLER any and all documents and analysis obtained
during the Inspection Period and BUYER agrees that it will not utilize the results of such
inspection period for any other purpose.

1.6  The parties agree that general real estate taxes on the PROPERTY for the then
current year, interest on any existing indebtedness, and rents, if any, shall be prorated as of
the closing date and shall be adjusted in cash at the closing. BUYER alone shall be liable
for any taxes assessed and levied for prior years resulting from any change in use
subsequent to the conveyance to BUYER. If the closing shall occur before the tax rate is
fixed for the current year, the apportionment of taxes shall be upon the basis of the tax rate
for the next preceding year applied to the latest assessed valuation. All installments that
have matured prior to the closing date on any special taxes or assessments shall be paid by
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SELLER; and any installments that are provided in the special assessment to mature after
closing shall be assumed by BUYER.

1.7.  'The parties agree that general real estate taxes on the PROPERTY for the then
cuttent year, interest on any existing indebtedness, and rents, if any, shall be prorated as of the
closing date and shall be adjusted in cash at the closing. BUYER is exempt from any taxes
assessed and levied for prior years resulting from any change in use subsequent to the
conveyance to BUYER pursuant to §23.9807(i) of the TEXAS PROP. CODE (Vetnon Supp.
2000). If the closing shall occur before the tax rate is fixed for the current year, the
apportionment of taxes shall be upon the basis of the tax rate for the next preceding year
applied to the latest assessed valuation. All installments that have matured prior to the closing
date on any special taxes or assessments shall be paid by SELLER; and any installments that
ate provided in the special assessment to mature after closing shall be assumed by BUYER.

1.8  The sale of the PROPERTY shall be made by a General Warranty Deed from
SELLER to BUYER in the form prepared by BUYER attached hereto as Exhibit “B”.

ARTICLE IT
PURCHASE PRICE

2.1 The purchase price for said PROPERTY shall be the sum of ONE HUNDRED
FIFTY-FIVE THOUSAND EIGHT HUNDRED TWENTY-FIVE AND 70/100 DOLLARS
($155,825.70).

22 Earnest Money Deposit. Within two (2) business days after the date of acceptance
of this Contract, as hereinafter defined, Purchaser shall place the sum of $5,000.00
(hereinafter referred to as the "Deposit"), together with a fully executed copy of this
Contract, in escrow with Brazos County Abstract Title Company (hereinafter referred to as
the "Title Company"). The Deposit shall be placed by the Title Company in an interest-
bearing account and the interest earned on such account shall be added to and constitute a
part of the Deposit. If the Contract is consummated, the Deposit shall be applied against
the total cash Purchase Price to be paid by Purchaser at Closing or be refunded to
Purchaser in the event of a termination.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

3.1  SELLER hereby represents and warrants to BUYER as follows:

(a) SELLER has the full right, power, and authority to enter into and perform
SELLER’s obligations under this Contract,
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(b) SELLER has no actual knowledge of any parties in possession of any
portion of the PROPERTY, either as lessees, tenants at sufferance, trespassers, or other
persons in possession, with the exception of a Grazing Lease to Larry Herd. SELLER has
provided or will provide a copy of said lease. SELLER will deliver to BUYER, at closing,
at SELLER’s expense, a Release to said Lease on the PROPERTY. Additionally, SELLER
has no actual knowledge of any action by adjacent landowners, or any natural or artificial
conditions upon the PROPERTY, or any significant adverse fact or condition relating to
the PROPERTY, which has not been disclosed in writing to BUYER by SELLER, which
would prevent, limit, impede or render more costly BUYER’s contemplated use of the
PROPERTY.

(c) SELLER has no actual knowledge of any pending or threatened
condemnation or similar proceedings or assessment affecting the PROPERTY or any part
thereof. SELLER has no actual knowledge of any such proceedings or assessments
contemplated by any governmental entity.

(d) SELLER has no actual knowledge that the PROPERTY does not have full
and free access to and from public highways, streets, or roads. SELLER has no actual
knowledge that there are pending or threatened governmental proceedings that would
impair or result in the termination of such access. If SELLER obtains actual knowledge of
any such matter subsequent to the date of this Contract that would make any of the
representations or warranties untrue if made as of closing, SELLER shall notify BUYER,
and BUYER shall have the election of terminating the Contract and receiving back its
earnest money, in which case neither party shall have any further obligation to the other.

(e) The PROPERTY has not been illegally subdivided or otherwise held,
managed, or maintained in violation of any federal, state, or local law.

(f) SELLER has no actual knowledge that SELLER has not complied with all
applicable laws, ordinances, regulations, statutes, rules and restrictions relating to the
PROPERTY or any part thereof.

(g)  If SELLER obtains actual knowledge of any such matter subsequent to the
date of this Contract that would make any of the representations or warranties untrue if
made as of closing, SELLER shall notify BUYER, and BUYER shall have the election of
terminating the Contract and receiving back its earnest money, in which case neither party
shall have any further obligation to the other.

(h) SELLER has no knowledge that the PROPERTY contains any
environmental hazard.

(1) SELLER is not a “foreign person” within the meaning of the Internal
Revenue Code of 1986, as amended, Sections 1445 and 7701 (i.e., SELLER is not a non-
resident alien, a foreign corporation, foreign partnership, foreign trust or foreign estate as
those terms are defined in the Code and regulations promulgated thereunder).

Page 5
Contract No. 05-195

O:\Projects\Electric Substations\Dowling Road\Real Estate Contract - no rev marks.doc
Rev. 06/19/03
RN.jls 5/27/03



() To the best of SELLER’s knowledge there are no unpaid charges, debts,
liabilities, claims or obligations arising from any construction, occupancy, ownership, use
or operation of the PROPERTY, or the business operated thereon, if any, which could give
rise to any mechanic’s or materialmen’s or other statutory lien against the PROPERTY, or
any part thereof, or for which BUYER will be responsible.

(k) Maintenance and Operation. Until closing, SELLER will (a) maintain the
PROPERTY as it existed on the Effective Date, except for reasonable wear and tear and
casualty damage; (b) comply with all governmental regulations affecting the PROPERTY:
(¢) not enter into any contracts, leases or encumber the PROPERTY. Any mineral leases
executed by any SELLER shall contain a surface waiver in accordance with Section 7.1
herein. Further provided that SELLER shall provide copies of any leases to BUYER on or
before closing for BUYER's review. No prior severance or lease of any groundwater has
been made.

)] The property is not encumbered by deed restrictions that establish a
Homeowner’s Association which requires the payment of homeowner’s or maintenance
fees.

(m)  SELLER has not severed or leased any groundwater.

(n) SELLER agrees to secure and record, at SELLER’s cost, surface waivers
from all outstanding mineral interest owners, including mineral lessees in any leases.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

4.1 BUYER represents and warrants to SELLER as of the effective date and as of the
closing date that:

(a) BUYER has the full right, power, and authority to purchase the
PROPERTY from SELLER as provided in this Contract and to carry out BUYER’s
obligations under this Contract, and all requisite action necessary to authorize BUYER to
enter into this Contract and to carry out BUYER’s obligations hereunder has been obtained
or on or before closing will have been taken.

ARTICLE V
CLOSING

5.1 The closing shall be held at Brazos County Abstract Company within sixty (60)
calendar days from the execution and tender of this Contract by BUYER, at such time and
date as SELLER and BUYER may agree upon (the “closing date™).
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52  Atthe closing, SELLER shall:

(a) Deliver to BUYER the duly executed and acknowledged General Warranty
Deed prepared by BUYER conveying good and marketable title in the PROPERTY, free
and clear of any and all liens, encumbrances, except for the Reviewable Matters and
subject to the BUYER’s election to terminate this Contract in the event BUYER
disapproves of any Reviewable Matter, which objection is to be cured by SELLER on or
prior to the closing as provided by Article I of this Contract.

(b) Deliver possession of the PROPERTY to BUYER.

(c) Deliver to BUYER, at SELLER’s expense, a Title Policy insuring
indefeasible title issued by Brazos County Abstract Company, in BUYER’s favor in the
full amount of the purchase price, insuring BUYER’s fee simple interest in the

PROPERTY subject only to such exceptions as shown on the Title Commitment and not
objected to by BUYER prior to closing.

(d) Pay one-half (') of the escrow fees.
(e) Pay the title insurance.
(£ Pay any and all required property taxes and prorated taxes for the year 2005.

(g)  Pay any and all homeowner’s or maintenance fees for prior years and for the
current year prorated up to the date of closing.

(h)  Pay the costs to obtain, deliver and record releases or partial releases of all
liens to be released at closing.

i) Pay the costs to record all documents to cure title objections agreed to be
cured by SELLER.

() SELLER, at SELLER’s expense, will provide mineral surface waivers from
all mineral owners.

(k) Pay the certificates or reports of ad valorem taxes.
§)] Pay the SELLER’s expenses and attorney fees.

5.3 Upon such performance by SELLER at closing, BUYER shall:
(a) Pay the balance of the purchase price.

(b) Pay one-half (%) of the escrow fees.
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(c) Prepare, at its cost, the General Warranty Deed document.

(d) Pay the costs to obtain, deliver and record all documents other than those to
be recorded at SELLER’s expense.

(e) Pay the BUYER’s expenses or attorney fees.

) Pay the additional premium for the survey/boundary deletion in the ftitle
policy, if the deletion is requested by BUYER.

(g) Pay the costs of work required by BUYER to have the survey reflect matters
other than those required under this contract.

ARTICLE VI
BREACH BY SELLER

6.1 In the event SELLER fails to fully and timely perform any of SELLER’s
obligations under this Contract or fails to consummate the sale of the PROPERTY for any
reason except BUYER’s default, BUYER may:

(a) Enforce specific performance of this agreement;
(b)  Bring suit for damages against SELLER; and/or

(c) Terminate this contract and initiate condemnation proceedings.

ARTICLE VII
BREACH BY BUYER

71 In the event BUYER fails to consummate the purchase of the PROPERTY
(BUYER being in default and SELLER not being in default hereunder), SELLER shall
have the right to bring suit against BUYER only for expectancy and incidental damages, if
any.

ARTICLE VIII
MISCELLANEQUS

8.1 Survival of Covenants: Any of the representations, warranties, covenants, and
agreements of the parties, as well as any rights and benefits of the parties, pertaining to the
period of time following the closing date, shall survive the closing and shall not be merged
by deed or otherwise be extinguished.
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82  Notice: Any notice required or permitted to be delivered by this Contract shall be
deemed received when sent by United States mail, postage prepaid, certified mail, return
receipt requested, addressed to SELLER or BUYER, as the case may be, at the addresses
set forth below:

SELLER: TLS Properties, Ltd.
Attn: Bruce Smith
P.O. Box 19572
Houston, TX 77224
Phone (for reference): 713/461-5606
713/461-5662 fax

BUYER: City of College Station
Legal Department
1101 Texas Avenue
College Station, Texas 77840

83  Texas Law to Apply: This Contract shall be construed under and in accordance
with the laws of the State of Texas, and all obligations of the parties created by this
Contract are to be performed in Brazos County, Texas.

8.4  Parties Bound: This Contract shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and assigns. The persons executing this Contract do so in their capacities as set
forth below and in no other capacity whatsoever, and such persons shall have no persenal
liability for executing this Contract in a representative capacity. All such liability is limited
{o the principal for which they execute this document as a representative.

85 Invalid Provision: In case any one or more of the provisions contained in this
Contract shall for any reason be held invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision of this
Contract, and this Contract shall be construed as if such invalid, illegal, or unenforceable
provision had never been contained in the Contract. In lieu of such illegal, invalid or
unenforceable provision, there shall be added automatically as part of this Contract a
provision as similar in terms to such illegal, invalid or unenforceable provision as may be
possible and be legal, valid and enforceable.

86  Construction;: The parties acknowledge that each party and its counsel have
reviewed and revised this Contract and that the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in
the interpretation of this Contract or any amendments or exhibits hereto.
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8.7  Prior Agreements Superseded: This Contract embodies the entire agreement of the
parties and supersedes any and all prior understandings or written or oral agreements
between the parties respecting subject matter within and may only be amended or
supplemented by an instrument in writing executed by the party against whom enforcement
is sought.

8.8 Time of Essence: Time is of the essence to this Contract.

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

8.10 Multiple Counterparts: This Contract may be executed in a number of identical
counterparts. If so executed, each of the counterparts shall, collectively, constitute but one
agreement. In making proof of this Contract, it shall not be necessary to produce or
account for more than one counterpart.

8.11 Memorandum of Contract: Upon request of either party, both parties shall
promptly execute a memorandum of this agreement suitable for filing of record.

8.12  Brokerage Fees. In the event that a brokerage commission is paid by the SELLER,
then SELLER must pay three percent (3%) of the gross sale price to BUYER, or shall
reduce the purchase price by same amount.

EXECUTED on this the day of , 2005,
SELLER: BUYER:
TLS PROPERTIES, LTD. CITY OF COLLEGE STATION
a Texas Limited Partnership
BY: TLS OPERATING, LI.C BY:
a Texas Limited Liability Company RON SILVIA, Mayor
Its General Partner Date:

é é é_ﬁ ATTEST:
BY:

Bruce A. Smith, President
Date: {-3-¢S

CONNIE HOOKS, City Secretary
Date:
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APPROVED:

THOMAS E. BRYMER, City Manager
Date:

JEFF KERSTEN, Finance and Strategic
Planning Director
Date:

City Attorney
Date:

THE STATE OF TEXAS  §
§ ACKNOWLEDGMENT
COUNTY OF BRAZOS  §

This instrument was acknowledged before me onthe _ day of
2005, by RON SILVIA, as Mayor of the CITY OF COLLEGE ST. STATION, a Texas Home
Rule Municipal Corporation, on behalf of said municipality.

NOTARY PUBLIC in and for
the STATE OF TEXAS
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THE STATE OF TEXAS  §
o 8 ACKNOWLEDGMENT
COUNTY OF QM §

This instrument was acknowledged before me on theBri& day 09\[ ML .,
2005, by Bruce A. Smith, President of TLS Operating, LLC, a Texas L@ed Liability
Company, as general partner of TLS PROPERTIES, LTD., a Texas Limited Partnership, on
behalf of said limited partnership.

PP, MARY MARGARET CAMPBELL

MY COMMISSION EXPIRES
June 22, 2008 the STATE OF TEXAS
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City of College Station Crawford Burnett Survey
Dowling Road GST Boundary Abstract 7
10.7466 Acres

STATE OF TEXAS §
COUNTY OF BRAZOS §

A METES AND BOUNDS description of a certain 10.7466 acre tract situated in the
Crawford Burnett Survey, Abstract No. 7, Brazos County, Texas, being a portion of a
called 134.041 acre tract of land as described in Special Warranty Deed, recorded in
Volume 3022, Page 187 of the Brazos County Deed Records, said 10.7466 acre tract is
more particularly described as follows with all bearing being based on a calculated call
of North 86°14'10” West, 1605.94 feet (Called 1605.74 feet) between two found
concrete monuments along the south line of a called 12.659 acre tract as described in
Deed recorded in Volume 266, Page 722 of the Brazos County Deed Records:

COMMENCING, at a found concrete monument located at the most southeasterly corner
of the said 12.659 acre tract, from which a two concrete monuments bears North
44°39'06" West, 208.42 feet, and North 86°14'10” West, 1605.97 feet respectively;

THENCE, South 18°20°00" East, 92.58 feet, along the former 170 feet 1&GN railroad
right-of-way as described in Condemnation Judgment recorded in Volume 3, Page 529
of Original Book #3-Civil Minutes of Brazos County, Texas, dated July 24, 190, to a set
3/4-inch iron rod (with cap stamped “Cotton Surveying’) for the POINT OF BEGINNING
of the herein described 10.7466 acre tract;

THENCE, South 18°20°00” East, 621.17 feet, to a set 3/4-inch iron rod (with cap
stamped “Cotton Surveying™) in the north line of Dowling Road described in Special
Warranty Deed recorded in Volume 6264 Page 68 of the Brazos County Deed Records,
from which a found 1/2-inch iron rod with cap stamped “Strong 4961" bears North
45°35'44" East, 72.42 feet;

THENCE, South 45°35'44" West, 708.08 feet, along the northwest line of said Dowling
Road to a set 3/4-inch iron rod (with cap stamped “Cotton Surveying”), from which a
found 1/2-inch iron rod with cap stamped “Strong 4961” bears South 45°35'44" West,
1659.28 feet;

THENCE, North 44°41'51" West, 550.00 feet, to a set 3/4-inch iron rod (with cap
stamped “Cotton Surveying”); -

THENCE, North 45°07'53" East, 983.92 feet to a set 3/4-inch iron rod (with cap stamped
“‘Cotton Surveying”) being the POINT OF BEGINNING AND CONTAINING 10.7466
acres of land in Brazos County, Texas, as shown on Drawing No.5243B (0OS) in the
offices of Cotton Surveying Company, Houston, Texas.
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU
ARE A NATURAL PERSON, YOU MAY REMOVE
OR STRIKE ANY OF THE FOLLOWING
INFORMATION FROM THIS INSTRUMENT
BEFORE IT IS FILED FOR RECORD IN THE
PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

EXHIBIT "B"
GENERAL WARRANTY DEED
DATE:
GRANTOR: TLS PROPERTIES, LTD., a Texas Limited Partnership
GRANTOR’s MAILING ADDRESS: P.O. Box 19572
(including county) Harris County
Houston, Texas 77224
GRANTEE: CITY OF COLLEGE STATION, TEXAS
GRANTEE'S MAILING ADDRESS: 1101 Texas Avenue
(including county) Brazos County
College Station, Texas 77840
CONSIDERATION: Ten Dollars ($10.00) and other good and valuable consideration.
PROPERTY:

INSERT PROPERTY DESCRIPTION

-1-
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RESERVATIONS FROM AND EXCEPTIONS
TO CONVEYANCE AND WARRANTY: (INSERT)

GRANTOR hereby reserves unto itself, its successors and assigns, any and all
oil, gas and other minerals in, on or under the premises described on the attached
Exhibit A; provided that there shall never in any event be any ingress or egress on
or across the surface of the above described premises for the purposes of
exploration, development, production or transportation of such oil, gas or other
minerals, it being expressly contemplated by the parties to this instrument that any
production of such minerals shall be from the surface of other adjacent property
and that there shall be no development of any minerals that would require mining,
shaft mining, pit mining or any other kind of mining that would require utilization
of the surface, or through the pooling of such mineral interests for the
development with adjacent parcels and provided further that GRANTOR does not
reserve and expressly conveys to GRANTEE any and all minerals of whatsoever
kind and nature owned by GRANTOR down to the depth of two hundred fifty feet
(250°) from the actual surface of any portion of said tract.

GRANTOR, for the consideration and subject to the reservations from and exceptions to
conveyance and warranty, GRANTS, SELLS, and CONVEYS to GRANTEE the property,
together with all and singular the rights and appurtenances thereto in any wise belonging, to have
and hold it to GRANTEE and GRANTEE's successors and assigns forever. GRANTOR binds
GRANTOR and GRANTOR’s successors and assigns, to warrant and forever defend all and
singular the property to GRANTEE and GRANTEE's successors and assigns against every
person whomsoever lawfully claiming or to claim the same or any part thereof, except as to the
reservations from and exceptions to conveyance and warranty.

When the context requires, singular nouns and pronouns include the plural.

TLS PROPERTIES, LTD.,
a Texas Limited Partnership

BY: TLS OPERATING, LLC

a Texas Limited Liability Company,
Its General Partner

BY:

Bruce A. Smith, President

-2
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THE STATE OF TEXAS )
) ACKNOWLEDGMENT
COUNTY OF )

This instrument was acknowledged before me on the day of , 2005,
by Bruce A. Smith, President of TLS Operating, LLC, a Texas Limited Liability Company, as
general partner of TLS PROPERTIES, LTD., a Texas Limited Partnership, on behalf of said
limited partnership.

Notary Public in and for the State of Texas

PREPARED IN THE OFFICE OF: RETURN ORIGINAL DOCUMENT TO:
City of College Station City of College Station
Legal Department Legal Department
P. O. Box 9960 P. O. Box 9960
College Station, Texas 77842-9960 College Station, Texas 77842-9960
-3-
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OPTION CONTRACT

Preamble

This Option Contract (herein “Option Contract” or “Agreement’) is made this day of
, 2005, at College Station, Brazos County, Texas by TLS PROPERTIES, LTD.,
(“Optionor”), and the CITY OF COLLEGE STATION, TEXAS, a Texas Home Rule Municipal
Corporation referred to in this contract as Optionee.,

Recitals

WHEREAS, Optionor is the owner of certain real property in Brazos County, referred to in this
Option Contract as the Property, said property being located in Brazos County, Texas and more
particularly depicted and described in Exhibit "A" attached hereto; and

WHEREAS, Optionee desires to acquire the exclusive and irrevocable right and optton to
purchase, without becoming obligated to purchase, the Property at an agreed price and under
specified terms and conditions;

THEREFORE, it is agreed as follows:

1. Recitals. The above Recitals are true and correct and incorporated into this
Option Contract.
2. Grant of Option. For the consideration of a non-refundable fee of FIVE

THOUSAND AND NO/100 DOLLARS (85,000.00), payable upon closing of the 10.74 acre
tract from TLS Properties, Ltd., to City of College Station (Contract No. 05-195), OPTIONEE it
successors and assigns shall have the exclusive and irrevocable right (but not the obligation) to
purchase a portion of or the entire five (5) acre “Option Tract” described in Exhibit A attached
hereto and incorporated herein by reference until December 31, 2010. The purchase price shall
be based on the schedule set out hereafter:

Year 1:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2005, then the purchase price shall be based on $14,500/acre.

Year2:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2006, then the purchase price shall be based on $15,370/acre.

Year 3:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2007, then the purchase price shall be based on $16,292/acre.

Year4:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2008, then the purchase price shall be based on $17,270/acre.

Year 5:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2009, then the purchase price shall be based on $18,306/acre.

Year 6:  If Buyer elects to purchase the Option Tract and closing occurs on or before
December 31, 2010, then the purchase price shall be based on $19,404/acre.
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3. Expiration Date. This option shall expire at 5:00 p.m., Central Standard Time on
December 31, 2010 (the “Expiration Date™).

4. Exercise of Option. Optionee may exercise this option by execution and tender to
Optionor of the Real Estate Contract attached hereto. The purchase price shall be Calculated as
set forth in Section 2 herein and inserted in Article IT of the Real Estate Contract between City of
College Station and TLS Properties, Ltd., and attached hereto. Optionor shall execute and
deliver to Optionee an executed copy of said contract at closing on the 10.74 acre tract.

5. Disposition of Option Consideration. The option payment from Optionee to
Optionor hereunder shall not be applied to or credited against payment of the purchase price.

6. Right to Enter; Survey. Optionor authorizes Optionee to enter upon the Property
at any reasonable time to survey the Property and to make any studies for the Environmental Site
Assessment, all at Optionee.s expense.

7. Optionor’s Covenants, Representations and Warranties. Optionor’s covenants,
represents, and warrants to Optionee as follows:

(a) Optionor will not grant any monetary liens or encumbrances or grant any
easement, license, or any other interest affecting the Property after the date
hereof.

(b)  Optionor has not entered into and there is not existing any other agreement,
written or oral, under which Optionor is or could become obligated to sell, lease
or grant any other rights in the Property to any party, other than current Grazing
Lease to Larry Herd.

(c) Optionor shall not take any action after the date hercof which affects title to the
Property, or allow any action to be taken by any third party or by operation of law
which affects title to the Property.

(d)  As of the date hereof, no notice of violation has been issued and no proceedings
commenced with regard to any applicable law, regulation, ordinance,
requirement, covenant, condition or restriction affecting or relating to the present
use or occupancy of the Property by any person, authority or agency having
jurisdiction thereover with which Optionor has not fully complied. Optionor
shall, at Optionor’s sole cost and expense, correct any violations and bear all
expenses, fines, or related expenditures in connection therewith.

(e) There are no underground storage tanks, pumps, or piping except as shown in
Title Commitment located on the Property, and to Optionor’s knowledge there are
no hazardous wastes or substance deposits located on the Property.

® There are no actions, suits, claims or proceedings pending or threatened with
respect to or in any manner affecting the Property, nor to Optionor’s knowledge,
are there any circumstances which should or could reasonably form the basis for
any such actions, suits, claims or proceedings, and Optionor has not been notified
of any contemplated condemnation by third parties that possess the right to
condemn the Property or any portion thereof, and there is no pending action in
condemnation with respect to the Property, or any portion thereof, by any
governmental or quasi-governmental authority.
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(¢)  There are no pending civil (including actions by private parties), criminal, or
administrative proceedings against Optionor relating to environmental matters
with respect to the Property, and there have been none at any time during
Optionor’s ownership of the Property; Optionor knows of no threatened civil
(including actions by private parties), criminal, or administrative proceedings
against it relating to environmental matters; and Optionor knows of no facts or
circumstances which may give rise to any future civil (including actions by
private parties), administrative or criminal proceedings against it relating to
environmental matters with respect to the Property.

(h)  Preliminary Examination of Title and Survey. Optionee has requested Brazos
County Abstract Company furnish a Commitment for Title Insurance (the “Title
Commitment”) to insure title to the Optionee for Optionee’s review together with
legible copies of all instruments referred to in the Title Commitment. The
Optionee shall request the title company to furnish these items to Optionee for its
preliminary review within fifteen (15) calendar days of the date of this Option
Contract. After receipt of the Title Commitment, survey, and the copies of the
instraments referred to in Schedule B as exceptions, Optionee shall have ten (10)
business days, (the "Title and Survey Review Period") to disapprove or
preliminarily approve the condition of title or survey and notify Optionor of
Optionee’s objection to any item shown on or referenced by those documents (the
"Reviewable Matters"). Any Reviewable Matter to which Optionee does not
object within the Title and Survey Review Period shall be preliminarily accepted
by Optionee. If Optionee objects to any such Reviewable Matter and gives notice
to Optionor as provided herein, Optionor may at its election, on or before closing,
attempt to cure same. If Optionor fails to cure same by the closing date, or is
unwilling to cure same, the closing date shall be extended for five (5) business
days for Optionee to either (a) waive such objections and accept such title as
Optionor is able to convey or (b) terminate this Contract by written notice to the
Title Company and to Optionor, in which case the earnest money shall be
refunded to Optionee, and neither Optionor nor Optionee shall have any further
rights or liabilities under this Contract. Notwithstanding any other provision of
this Agreement, if Optionee preliminarily approves the condition of the title and
survey, Optionor warrants that it shall not cause or allow any change to the
condition of title or survey during the option period, and Optionee maintains the
right to renew its objections to changes in the condition of title and survey
occurring subsequent to the preliminary review and prior to Closing and to
recover from Optionor the Option Consideration paid regarding the property if the
title condition is not cured.

(i) Broker's Commissions. All obligations of the parties for payment of broker’s
fees are contained in separate written agreements. In the cvent that Optionee
exercises its option to purchase the property as provided in Section 5 herein, and
OPTIONOR is obligated to pay a brokerage commission, then OPTIONOR will
pay commission based upon the gross sales price and OPTIONOR shall pay one-
half (%) of the commission to OPTIONEE or reduce the purchase price by the
same amount.

8. Notices. Any notice required or permitted to be delivered by this Agreement shall
be deemed received when sent by United States mail, postage prepaid, certified mail, return
receipt requested, addressed to Optionor or Optionee, as the case may be, at the addresses set
forth below:
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OPTIONOR: TLS PROPERTIES, LTD.
Attn: Bruce Smith
P.O. Box 19572
Houston, TX 77224

OPTIONEE: City of College Station
Legal Department
1101 Texas Avenue
College Station, Texas 77840

9. MISCELLANEOUS

9.1 Qurvival of Covenants: Any of the representations, warranties, covenants, and
agreements of the parties, as well as any rights and benefits of the parties, pertaining to the

period of time following the closing date, shall survive the closing and shall not be merged by
deed or otherwise be extinguished.

9.2  Texas Law to Apply: This Contract shall be construed under and in accordance
with the laws of the State of Texas, and all obligations of the parties created by this Contract are
to be performed in Brazos County, Texas.

03  Parties Bound: This Contract shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and assigns. The persons executing this Contract do so in their capacities as set forth
below and in no other capacity whatsoever, and such persons shall have no personal liability for
executing this Contract in a representative capacity. All such liability is limited to the principal
for which they execute this document as a representative.

9.4  Invalid Provision: In case any one or more of the provisions contained in this
Contract shall for any reason be held invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision of this Contract, and
this Contract shall be construed as if such invalid, illegal, or unenforceable provision had never
been contained in the Contract. In licu of such illegal, invalid or unenforceable provision, there
shall be added automatically as part of this Contract a provision as similar in terms to such
illegal, invalid or unenforceable provision as may be possible and be legal, valid and
enforceable.

95  Construction: The parties acknowledge that each party and its counsel have
reviewed and revised this Contract and that the normal rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Contract or any amendments or exhibits hereto.

96  Prior Agreements Superseded: This Contract embodies the entire agreement of
the parties and supersedes any and all prior understandings or written or oral agreements between
the parties respecting subject matter within and may only be amended or supplemented by an
instrument in writing executed by the party against whom enforcement is sought.

97 Time of Essence: Time is of the essence to this Contract.

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

-4 -
O:\Projects\Electric Substations\Dowling Road\OP TION CONTRACT 4-20-05 -no rev marks.doc
RN:jls Rev. 5/27/05



9.9  Multiple Counterparts: This Contract may be executed in a number of identical
counterparts. If so executed, each of the counterparts shall, collectively, constitute but one
agreement. In making proof of this Contract, it shall not be necessary to produce or account for
more than one counterpart.

910 Memorandum of Contract: Upon request of either party, both parties shall
promptly execute a memorandum of this agreement suitable for filing of record.

EXECUTED on this the day of , 2005.
OPTIONOR: OPTIONEE:
TLS PROPERTIES, LTD. CITY OF COLLEGE STATION
a Texas Limited Partnership
BY: TLS OPERATING, LLC BY:
a Texas Limited Liability Company RON SILVIA, Mayor
Its General Partner Date:

BY: K‘% 0@ ' ATTEST:

Bruce A. Smith, President
Date:_6- 3-c§

CONNIE HOOKS, City Secretary
Date:

APPROVED:

THOMAS E. BRYMER, City Manager
Date:

JEFF KERSTEN, Finance and Strategic
Planning Director
Date:

City Attorney
Date:
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THE STATE OF TEXAS  §
§  ACKNOWLEDGMENT
COUNTY OF BRAZOS  §

This instrument was acknowledged before me on the day of , 2005,
by RON SILVIA, as Mayor of the CITY OF COLLEGE STATION, a Texas Home Rule
Municipal Corporation, on behalf of said municipality.

NOTARY PUBLIC in and for
the STATE OF TEXAS

THE STATE OF TEXAS §
S & ACKNOWLEDGMENT
COUNTY OF VW auuip §
Ry
This instrument was acknowledged before me on the D — day of R, 2005,

by Bruce A. Smith, President of TLS Operating, LLC, a Texas Limited Lig ity Company, as
general partner of TLS PROPERTIES, LTD., a Texas Limited Partnership, on behalf of said
limited partnership.

the STATE OF TEXAS

3Bk MARY MARGARET CAMPBELL
¥ MY COMMISSION EXPIRES
i o Juna 22, 2006
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City of College Station Crawford Burnett Survey
Dowling Road GST Boundary Abstract 7
5.000 Acres

STATE OF TEXAS §
COUNTY OF BRAZOS §

A METES AND BOUNDS description of a certain 5.000 acre tract situated in the
Crawford Burnett Survey, Abstract No. 7, Brazos County, Texas, being a portion of a
called 134.041 acre tract of land as described in Special Warranty Deed, recorded in
Volume 3022, Page 187 of the Brazos County Deed Records, said 5.000 acre tract is
more particularly described as follows with all bearing being based on a calculated call
of North 86°14'10” West, 1605.97 feet (Called 1605.74 feet) between two found
concrete monuments along the south line of a called 12.659 acre tract as described in
Deed recorded in Volume 266, Page 722 of the Brazos County Deed Records;

COMMENCING, at a found concrete monument located at the most southeasterly corner
of the said 12.659 acre tract, from which two concrete monuments bears North
44°39'08" West, 208.42 feet, and North 86°14'10" West, 1605.97 feet respectively;

THENCE, South 18°20'00" East, 713.75 feet, along the former 170 feet I&GN railroad
right-of-way as described in Condemnation Judgment recorded in Volume 3, Page 529
of Original Book #3-Civil Minutes of Brazos County, Texas, dated July 24, 1901, to a set
3/4-inch iron rod (with cap stamped “Cotton Surveying”} in the north right of way line of
Dowling Road as described in Special Warranty Deed to Brazos County recorded in
Volume 6264 Page 68 of the Brazos County Deed Records, from which a found 1/2-inch
iron rod with cap stamped “Strong 4961 bears North 45°35'44" East, 72.42 feet;

THENCE, South 45°35'44" West, 708.08 feet, along the northwest line of said Dowling
Road to a set 3/4-inch iron rod (with cap stamped “Cotton Surveying™), marking the
POINT OF BEGINNING of the herein described 5.000 acre tract;

THENCE, South 45°35'44" West, 397.17 feet, continuing along the northwest line of said
Dowling Road, to a set 3/4-inch iron rod {with cap stamped “Cotton Surveying™), from
which a found 1/2-inch iron rod with cap stamped “Strong 4961” bears South 45°35'44"
West, 1262.11 feet;

THENCE, North 44°41'51” West, passing at 426.77 feet, a set 3/4-inch iron rod (with cap
stamped “Cotton Surveying"), continuing in all a total distance of 546.78 feet to a point
for comer;

THENCE, North 45°07'53" East, passing at 80.00 feet a set 3/4-inch iron rod (with cap
stamped “Cotton Surveying”), continuing in all a total distance of 397.16 feet to a set 3/4-
inch iron rod (with cap stamped “Cotton Surveying™);

THENCE, South 44°41'51” East, 550.00 feet to the POINT OF BEGINNING, e , OF ‘ ™,
CONTAINING 5.000 acres of land in Brazos County, Texas, as shown on Drawing /& ﬂv;‘:.«\'g‘;‘gg.‘l}vd,

No.5559 (OS) in the offices of Cotton Surveying Company. Houston, Texas. p W Fﬁoﬁ.’ \
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REAL ESTATE CONTRACT

THIS CONTRACT OF SALE is made by and between TLS PROPERTIES, LTD.
(“SELLER™), and the CITY OF COLLEGE STATION, TEXAS, a Texas Home Rule Municipal
Corporation, situated in Brazos County, Texas (“BUYER”), upon the terms and conditions set
forth herein.

ARTICLEI
PURCHASE AND SALE

1.1 SELLER agrees to sell and convey in fee simple by General Warranty Deed, and BUYER
agrees to purchase and pay for, a five (5.00) acre tract or parcel of land lying and being situated
in the CRAWFORD BURNETT SURVEY, ABSTRACT NO. 7, Brazos County, Texas, being a
portion of a called 134.041 acre tract of land as described in the General Warranty Deed recorded
in Volume 3022 Page 187, Deed Records of Brazos County, Texas, said 10.7466 acre tract being
more particularly described by metes and bounds in Exhibit “A” attached hereto and made a part
hereof for all purposes (“PROPERTY”), together with all and singular the rights and
appurtenances pertaining to the PROPERTY, including all right, title and interest of SELLER in
and to adjacent roads, streets, alleys or rights-of-way (all of such real property, rights, and
appurtenances being herein referred to as the “PROPERTY”), together with SELLER’s interest
in any improvements and fixtures situated on and attached to the PROPERTY, any and all rights
to the present or future use of water or groundwater for the consideration and subject to the
terms, provisions, and conditions set forth herein. This Contract by BUYER to purchase the
PROPERTY is subject to approval by the City Council of the City of College Station, Texas;
such approval indicated by signature of BUYER’s representatives to this CONTRACT OF
SALE.

1.2 SELLER shall retain any and all oil, gas or other mineral rights to the PROPERTY,
provided that there shall never in any event be any ingress or egress on or across the surface of
the PROPERTY for the purposes of exploration, development, production or transportation of
such oil, gas or other minerals, it being expressly contemplated by the parties to this instrument
that there shall be no development of any minerals that would require oil and gas drilling,
mining, shaft mining, pit mining or any other kind of mining that would require utilization of the
surface for the development with adjacent parcels and provided further that SELLER does not
reserve and expressly conveys to BUYER any and all minerals of whatsoever kind and nature
owned by SELLER down to the depth of two hundred fifty feet (250°) from the actual surface of
any portion of said PROPERTY.

1.3 BUYER has requested Brazos County Abstract Company furnish a Commitment for Title
Insurance (the “Title Commitment™) to insure title to the BUYER for BUYER’s review together
with legible copies of all instruments referred to in the Title Commitment. The BUYER shall

Page 1
Contract No.

O:\Projects\Electric Substations\Dowling Road\Real Estate Coniract2 - no rev. marks.doc
Rev. 06/19/03 Rev. 5/10/05




.

LEGIND

A
—__ [~ N q\%
,_,__..-..---——-——--—'-“““"’"“"‘::-'-:.:-__-__-_____ L-rwg’*ﬁ" Tacs \‘ \ hY ~ \\
FOUND
CONCRETE

HARVEY MITCHELL PARKWAY
£ M 2818

Nt m e .00 4 £ aer
N armns € D OV N '\‘\ —_——
it — i \

o ir

MOMUMINT

POINT FGR CORNER
RON RSOD

POINT OF COMENCEWENT B
POINT OF BECIRMNG
BARBEDC WAL FENCE
CHAIN LINK FENCE
VOLUME

PACE

CVERHEAD #OWLR
POWER POLE

EDCE DF ASPHALY

BRAZDS COUNTY DEED RECORD
SET 3/4-IGH IRON RDG WTH Car
STAUPLD "COTTON SURYEMNG™
MAKHOLE

BEAJ

PIFCUNE wARE|
UNDERGROUND EL[C"C LINE MARKCR

EALLED LY LT ACRE ?#Ar:'f
SPEGIE, HARRANTY DE

T TLS PRUPERFES & i'!)
VO VET RO OIEY OO

P
5,000 ACRES
3

SIAYL OF SEKAS L]
COUNTY OF BRAICS 13

A METES AWD BOLNDS deseription af o carien 5.000 sore drosi slivaied
Iha Crywlord Burneit Survep, Absireol No. 7. Braios Gouniy Teson, buing o
porlian of w colsd 134,040 acre lract of lond Du wevcribed W Sprskit
WeTanly Davd, Tecorded in Velurme JOLT, Page 187 of the Brascs Cownly
Cwsd Raxords, avid 10,7488 scen Leacl le mory pavikuiaiy dusctibed of
falicus mih ul buwry Sy bhsed OA & Ewotes sod ol Nwrth $E410°
Wesl, 180094 isul (Coled 180674 Tepl} betwast Lre found sonsuie
marmanis closg tw saulh Kne of o calisd 12058 core Vrecl on desirpdd
W Dwead rocarsed I Yelume ML, Page 721 ol Lhe Bwios County Obad
Recondy;

COVMENCING, o) 4 lund cancrele menumant lacebad ot the et
weuthaaslevdy sutnet of the suit L1058 eere rasl, rem phish lwo senoets
ruprnments hewd Norih 40'08" aml, T08.42 fesl, v Norlh B8T4NG"
West, HIOABT lopl riipadivaly;

THENCE, Saulh 1WR000" Cenl, 11373 lowl, dha bprrnee A hewd IROM
ralwad right=el=woy we desarieed In Condermpul Sl and reewrded =
Valums L Page 829 wi Criginel Beek Chil Minutee ol dempon Cownly,
Tomwiy diied July 14, FOY, Lo & wel 3/d=lngh ron rué (wih aap slomped
“Caklon Buﬂw'h') in he netth sighl @1 way ling of Dpuding Nemd s
samceibnd T el Warranly Diedl |8 Benane Coundy reseded V-Mn
204 Fogu BB of tha Brater Counly Dand Russeds, frorm whish o
n‘z-h’g‘ :-n red wh ool Hevged “Strang 4017 beors Norih 0."‘.\5 "
Edat, 72.4.

THENGE, Seulh 453544 Wasl, T00.08 hat, ciong ine serthwenl dns of Eoid
Davling Pood Le @ wel 1/4-Wch an rad (wilh cop klompsd "Colion
Sufveyig T, nerdng U FOINT OF BEQHNNG 81 v harsin sescribes 3,000
were et

THENGE, Saulh #535°44" Weul, J6T.17 faul, omirnang Diong th northmest
Imnﬂ'udlh‘u:gl-q.b-u! Jf4=inch won 108 (Wikn enp lenped
*Corien Sprviyan’l fran whigh & ouss 1/7<nch wen red with oo
siamped “Sireng 451" Bedrd South 43°35°44” Wanl, 126291 vy

THENGE. Morih 4447 8" Wairt, pitvag 8t 41677 foat, & L J/4inch kon
rodl {with aup wimnpad cnmmmm).mlmn-l-hld-uw
o BTE n 2 punl del samut

THENCE, Notth 45DF5S" Cunl, pussing of #0.00 oot \v ¢ sul 3/4=hoh
Y sad [wilh aep siamped ‘Colien Survmying™), nentinuivg in ol » iels!
!:.l:-- sl JATAE foni in w ol 3/8=lnsh koa rod (wilh sap stompud

3

THEHGE, Sowlh 4£44'31" Laat. mno Ieel de Hva PONT OF ICONNNE,
OONTAMENG 5000 ncres of lered In Breton Cously, Tonos, ox shows o

?mm N0, 3558 (05] In Whe olliies o) Collen Surveying Compony, Houslun.
..

I .'m’m M’Hh' FHERNG

LALTINY
SN OF OOLLERE STAFRON

LORLIT AOED PUNS STATION

Subjesl s e Gowra! Neles whown

Tu  Tha Gliy OF Cotlega Stethn
We, Cotlony mlmg amup. wtilng by 5as Inrough Mertin O Hiae, 4
o

Fmiels

Swvepeck Merch 13, 2004

ol Lund

Marlln 0. Hioky
Rognlnred Pralsssmmol Lans Serepor
Hee A7

05)

DHGi No. 5553

FR B -1

VICINITY MAF

A b, 229r-90%

CALLED BESR ACATY
WAARANTY
EOSE,L Aty

PN e S0y Ry

\
\

\
GENIRAL NDTER

1. Retwrenos Comnimant he Tiht nsurensa iwsusd by Stowerl Title
Gumanly Cornpany, veanlarsigomd by dove Ve Ellen, GF, Mo HO750,
hirdng e uHuative dais of um :’o znm and an haue dale of Aprit 2,

2004 He fuilhar rasearsh for e p
by Cattan Saymplag Company
1, Bearings Shewn herson sre bewsd an o asisuisled eell at Nurlh B674°10"

Woul, 180604 Foul (Collud 1GD5.74 feul) bulms:
rahomunl Wong A smeth Kns ol o walind 12
T Dueid tyoerdeed tn Volumy 265, Page 722 o
Nugerda.

298 Counly Qued

3 Tale sy Soen Ml provide oay selerminglion evnnaraing watioads, focdi
Inon, Wit wubH or dny el shrronmenlal lipan.  Sueh Fholiena should
M Orected By Ine oHeRt o Brofpeclive purchaner Yo Gn Ampart apAsvlloAL

A ASCAENg 16 Map e, AROICOTRT G of W Feseiol Ermergensy
Measguneni Ageaty's Tleod mwrones Rols Ueps for Bvates Sounty, deted
Wity 2, 1RB2, 1he Sibibct Wack b Mivdled within Lhe Unsheded Zunr X7
Qufired af wreal SetenTiAME Lo DY Dulbise e SO0-peir Asod plain. Lt
Aobd SLaLUTWAt D0VE HOL WMLy WNGL I PrGRONlY OF BUEvE\ure Lhatedn vl
b five Wom Besng oF llmwl. Dll mn Stsebns 1) G e
wi sceur ond Boell heights ner By MOA=Nade o Nolwral
warth,  The beold nﬂolml MI neL omm IDity o0 i part of U
rveye.
§ Fanash BhaeA harebn B0E YADIVE S, ¥Wh WITanslens Lt snswn a1
trkalibna whees Wy ware prywiomily medsured Wi e
TResnsu Balvem v mEstured lestiiann  The wmenass snowng the
dmioran beinun the faner sad 1ae praguiy Ine vae indicslen whah wide
o1 tha progurky Hne (ke fanoe w wn

provised wlin yansirynlion giwns shoving the

L]
lmu-l af vld-vwnd ulil'lll" Ynimrgraund wlillion may --i-l. whinh wa
Al sews hatean

T Visthip Improvemanty/wiBtias wers lscatad with Lh HIVEY, 0% BB RIHGS
Piobing. sasorlion of ssplorotion wos parformad fer this survey.

& The “Parenl Troci™ as shows hereon Is deflaed 03 the coked 134041
trocl ox dexcricad In Speclol Worvanly Oesd 1o I3 Properiles, LTD, recorded
 Voluns JO22, Poge (87 of tha Brozox Couniy Oeeds Recordy

2. Jlen Na. W00 of Schadya B of said Gommlimant for Wlle Inwrance

manlione 0 R I=Gi=Woy soswnent decorded b Yoluma 132 Page 127 4l

m frazon Caunmty Dasd Mecords, which I3 on over epd scrozi acsamaat.
Tis suserranl con nol b ocowrolely plced

. Wen Wo. 100 of Scheduls B of 3oid Sorsrailent lor TTHe insuronce
maationy p B0 jobt Nghi-Of—Noy soagment recorded ln Vdunl %0 Page
I3 of e boses Qoyaly Pasd Records, which @ gaoNn

11, llarm No. YL of Schacuis B of 30k Coamvniiramnl, for Tille msiwonos
menilons o Over snd Acrows Righl—QI-Woy sossment racorced  Volums
303 Fege 354 of |he Broson Counly Reed Records.

1. ltem No. 1OF af Schadue D of woid Commvmimant lor Yde (aauronca
menlions o UlAy sesernaal recprded n Volume 1217 Poge 700 of (ke
Brapee County Gued Recorsls, whish 3 shews hwreon,

13 Kot He. 106 of Schecule B of weld C--Indll lor Tiliy bnputune:

mualiony o Righ|=0i=Way scpmwhent recorded 4 Yehuna 2708 Rage 175 ol
lhl:':uu Couty Dued Ritirde.  This snasmimnl connet br sotursley

L,

. kem Ne. t10H «f Scheduls B of seld Cammilment for Title Insuoncs
menlions o 40 lest Dvclricol Essamenl recorded in Volurne 5812 Fege 284
o ihe Brasus Counly Dond Ruserds, which i shosn haresn.

LAND TITLE SURVEY
OF A

5,000 ACRE TRACT

QUT OF THE
CRAWFORD BURNETT SURVEY, A-7
BRAZOS COUNTY, TEXAS H
MARGH 2003

IR




REAL ESTATE CONTRACT

THIS CONTRACT OF SALE is made by and between TLS PROPERTIES, LTD.
(“SELLER™), and the CITY OF COLLEGE STATION, TEXAS, a Texas Home Rule Municipal
Corporation, situated in Brazos County, Texas (“BUYER”), upon the terms and conditions set
forth herein.

ARTICLE I
PURCHASE AND SALE

1.1 SELLER agrees to sell and convey in fee simple by General Warranty Deed, and BUYER
agrees to purchase and pay for, a five (5.00) acre tract or parcel of land lying and being situated
in the CRAWFORD BURNETT SURVEY, ABSTRACT NO. 7, Brazos County, Texas, being a
portion of a called 134.041 acre tract of land as described in the General Warranty Deed recorded
in Volume 3022 Page 187, Deed Records of Brazos County, Texas, said 10.7466 acre tract being
more particularly described by metes and bounds in Exhibit “A” attached hereto and made a part
hereof for all purposes (“PROPERTY™), together with all and singular the rights and
appurtenances pertaining to the PROPERTY, including all right, title and interest of SELLER in
and to adjacent roads, streets, alleys or rights-of-way (all of such real property, rights, and
appurtenances being herein referred to as the “PROPERTY”), together with SELLER’s interest
in any improvements and fixtures situated on and attached to the PROPERTY, any and all rights
to the present or future use of water or groundwater for the consideration and subject to the
terms, provisions, and conditions set forth herein. This Contract by BUYER to purchase the
PROPERTY is subject to approval by the City Council of the City of College Station, Texas;
such approval indicated by signature of BUYER’s representatives to this CONTRACT OF
SALE.

1.2 SELLER shall retain any and all oil, gas or other mineral rights to the PROPERTY,
provided that there shall never in any event be any ingress or egress on or across the surface of
the PROPERTY for the purposes of exploration, development, production or transportation of
such oil, gas or other minerals, it being expressly contemplated by the parties to this instrument
that there shall be no development of any minerals that would require oil and gas drilling,
mining, shaft mining, pit mining or any other kind of mining that would require utilization of the
surface for the development with adjacent parcels and provided further that SELLER does not
reserve and expressly conveys to BUYER any and all minerals of whatsoever kind and nature
owned by SELLER down to the depth of two hundred fifty feet (250°) from the actual surface of
any portion of said PROPERTY.

1.3 BUYER has requested Brazos County Abstract Company furnish a Commitment for Title
Insurance (the “Title Commitment™) to insure title to the BUYER for BUYER’s review together
with legible copies of all instruments referred to in the Title Commitment. The BUYER shall
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request the title company to furnish these items to BUYER within fifteen (15) calendar days of
the date of this Contract. BUYER shall have a period of five (5) business days (the “Title
Review Period”) after receipt of the Title Commitment and the copies of the instruments referred
to in Schedule B as exceptions within which to notify SELLER of BUYER’s objection to any
item shown on or referenced by those documents (the “Reviewable Matters™). Any Reviewable
Matter to which BUYER does not object within the Title Review Period shall be deemed to be
accepted by BUYER. If BUYER objects to any such Reviewable Matter and gives notice to
SELLER as provided herein, SELLER may at SELLER’s election, on or before closing, attempt
to cure same. If SELLER fails to cure same by the closing date, or is unwilling to cure same, the
closing date shall be extended for five (5) business days for BUYER to either (a) waive such
objections and accept such title as SELLER is able to convey or (b) terminate this Contract by
written notice to the Title Company and to SELLER, in which case the earnest money shall be
refunded to BUYER, and neither SELLER nor BUYER shall have any further rights or
obligations under this Contract.

14 (a) The City of College Station, Texas, at its expense, will provide a survey of the
PROPERTY, showing, without limitation, all adjacent property lines, record ownership of
adjoining properties, encroachments, easements, rights-of-way and other encumbrances of
record. The survey will reflect any encroachments onto or by the PROPERTY onto adjoining
properties. BUYER shall have a period of five (5) business days (the “Survey Review Period”)
after receipt of the Survey within which to notify SELLER of BUYER’s objection to any item
shown on or referenced on the Survey. Any Reviewable Matter to which BUYER does not
object within the Survey Review Period shall be deemed to be accepted by BUYER. If BUYER
objects to any such Reviewable Matter and gives notice to SELLER as provided herein, SELLER
may at SELLER’s election, on or before closing, attempt to cure same. If SELLER fails to cure
same by the closing date, or is unwilling to cure same, the closing date shall be extended for five
(5) business days for BUYER to either (a) waive such objections and accept such title as
SELLER is able to convey or (b} terminate this Contract by written notice to the Title Company
and to SELLER, in which case any earnest money shall be refunded to BUYER, and neither
SELLER nor BUYER shall have any further rights or obligations under this Contract.

(b)  The survey drawing shall be addressed to and certified in favor of the BUYER and
the Title Company. The field notes description, as prepared by the surveyor, shall be substituted
for the description attached to this Contract and shall be used in the General Warranty Deed.

1.5  Inspection Period. BUYER shall have the right, at its sole cost and expense and within a
period of twenty-one (21) days (the Inspection Period) following the effective date of this
Agreement to conduct or cause to be conducted any and all tests, inspections, reviews,
assessments or evaluations of the PROPERTY, including without limitation engineering,
hydrology, topographic, soils, zoning, wetlands and environmental inspections (including Phase I
and/or Phase Il environmental site assessments to be performed by an environmental consultant
selected by BUYER), and economic feasibility and financial availability analyses (collectively,
the "Inspections") as BUYER deems necessary, desirable or appropriate in order to determine
whether the PROPERTY is suitable for purchase by BUYER. As used herein, the term "Phase |
and/or Phase II environmental site assessments" includes Purchaser’s right to perform intrusive
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soil sampling/investigation to the land and improvements constituting the PROPERTY.
Simultaneously with the execution of this Agreement, SELLER shall provide to BUYER, all
title, survey, engineering and environmental information and other such information about the
PROPERTY which SELLER may have in its possession. All information that is obtained through
BUYER'’s inspections shall mitigate the representations and warranties of SELLER as provided
in Article I1I of the Contract provided, however, such mitigation shall not act to relieve SELLER
from liability for any intentional misrepresentation or omission regarding the Property that is not
discovered by any inspection. Notwithstanding such mitigation BUYER’s inspections shall not
relieve each of the SELLER of the obligation to disclose all matters regarding the property of
which SELLER’s have actual knowledge.

SELLER shall allow BUYER, and its authorized agents, representatives, consultant and
engineers, unlimited access to the PROPERTY and to other information pertaining thereto in the
possession or within the control of SELLER for the purpose of the Inspections. SELLER shall
cooperate with BUYER in facilitating the Inspections and shall use its best reasonable efforts to
obtain any consents that may be necessary in order for BUYER to perform the Investigations and
shall use its best efforts to secure such cooperation from existing tenants of the PROPERTY.

In the event such Inspections reveal any condition(s) which renders the PROPERTY unsuitable
for purchase by BUYER, BUYER may, in its sole and absolute discretion, terminate this
Agreement upon written notice to SELLER, delivered within (5) days after the expiration of the
Inspection Period. In the event BUYER terminates this Agreement pursuant to this Section 1.4,
BUYER shall restore the PROPERTY to its previous condition or as close thereto as is
reasonably possible immediately prior to the Inspections (which obligation shall survive the
termination of this Agreement) and upon such restoration of the PROPERTY, neither party shall
have any further rights or obligations hereunder except as otherwise expressly provided herein.
In the event this Agreement is terminated, BUYER will return to SELLER any and all documents
and analysis obtained during the Inspection Period and BUYER agrees that it will not utilize the
results of such inspection period for any other purpose.

1.6  The parties agree that general real estate taxes on the PROPERTY for the then current
year, interest on any existing indebtedness, and rents, if any, shall be prorated as of the closing
date and shall be adjusted in cash at the closing. BUYER alone shall be liable for any taxes
assessed and levied for prior years resulting from any change in use subsequent to the
conveyance to BUYER. If the closing shall occur before the tax rate is fixed for the current year,
the apportionment of taxes shall be upon the basis of the tax rate for the next preceding year
applied to the latest assessed valuation. All installments that have matured prior to the closing
date on any special taxes or assessments shall be paid by SELLER; and any installments that are
provided in the special assessment to mature after closing shall be assumed by BUYER.

1.7.  The parties agree that general real estate taxes on the PROPERTY for the then current
year, interest on any existing indebtedness, and rents, if any, shall be prorated as of the closing
date and shall be adjusted in cash at the closing. BUYER is exempt from any taxes assessed and
levied for prior years resulting from any change in use subsequent to the conveyance to BUYER
pursuant to §23.9807(i) of the TExas Prop. CODE (Vernon Supp. 2000). If the closing shall
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occur before the tax rate is fixed for the current year, the apportionment of taxes shall be upon
the basis of the tax rate for the next preceding year applied to the latest assessed valuation. All
installments that have matured prior to the closing date on any special taxes or assessments shall
be paid by SELLER; and any installments that are provided in the special assessment to mature
after closing shall be assumed by BUYER.

1.8 The sale of the PROPERTY shall be made by a General Warranty Deed from SELLER to
BUYER in the form prepared by BUYER attached hereto as Exhibit “B”.

ARTICLE II
PURCHASE PRICE

2.1 The purchase price for said PROPERTY shall be the sum of
AND /100 DOLLARS ($ ).

The Purchase Price herein is based upon the terms and conditions set forth in the Option
Contract by and between TLS Properties, Ltd., and City of College Station, dated

2.2 Earnest Money Deposit. Within two (2) business days after the date of acceptance of this
Contract, as hereinafter defined, Purchaser shall place the sum of $5,000.00 (hereinafter referred
to as the "Deposit"), together with a fully executed copy of this Contract, in escrow with Brazos
County Abstract Title Company (hereinafter referred to as the "Title Company"). The Deposit
shall be placed by the Title Company in an interest-bearing account and the interest earned on
such account shall be added to and constitute a part of the Deposit. If the Contract is
consummated, the Deposit shall be applied against the total cash Purchase Price to be paid by
Purchaser at Closing or be refunded to Purchaser in the event of a termination,

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

3.1 SELLER hereby represents and warrants to BUYER as follows:

(a) SELLER has the full right, power, and authority to enter into and perform
SELLER’s obligations under this Contract.

(b) SELLER has no actual knowledge of any parties in possession of any portion of
the PROPERTY, either as lessees, tenants at sufferance, trespassers, or other persons in
possession, other than Grazing Lease to Larry Herd. Additionally, SELLER has no actual
knowledge of any action by adjacent landowners, or any natural or artificial conditions upon the
PROPERTY, or any significant adverse fact or condition relating to the PROPERTY, which has
not been disclosed in writing to BUYER by SELLER, which would prevent, limit, impede or
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render more costly BUYER’s contemplated use of the PROPERTY. SELLER has provided
BUYER with a copy of the lease.

(c) SELLER has no actual knowledge of any pending or threatened condemnation or
similar proceedings or assessment affecting the PROPERTY or any part thereof. SELLER has
no actual knowledge of any such proceedings or assessments contemplated by any governmental
entity.

(dy  SELLER has no actual knowledge that the PROPERTY does not have full and
free access to and from public highways, streets, or roads. SELLER has no actual knowledge
that there are pending or threatened governmental proceedings that would impair or result in the
termination of such access. If SELLER obtains actual knowledge of any such matter subsequent
to the date of this Contract that would make any of the representations or warranties untrue if
made as of closing, SELLER shall notify BUYER, and BUYER shall have the election of
terminating the Contract and receiving back its earnest money, in which case neither party shall
have any further obligation to the other.

(e) The PROPERTY has not been illegally subdivided or otherwise held, managed, or
maintained in violation of any federal, state, or local law.

¢)) SELLER has no actual knowledge that SELLER has not complied with all
applicable laws, ordinances, regulations, statutes, rules and restrictions relating to the
PROPERTY or any part thereof.

() If SELLER obtains actual knowledge of any such matter subsequent to the date of
this Contract that would make any of the representations or warranties untrue if made as of
closing, SELLER shall notify BUYER, and BUYER shall have the election of terminating the
Contract and receiving back its earnest money, in which case neither party shall have any further
obligation to the other.

(h) SELLER has no knowledge that the PROPERTY contains any environmental
hazard.

(1) SELLER is not a “foreign person” within the meaning of the Internal Revenue
Code of 1986, as amended, Sections 1445 and 7701 (i.e., SELLER is not a non-resident alien, a
foreign corporation, foreign partnership, foreign trust or foreign estate as those terms are defined
in the Code and regulations promulgated thereunder).

() To the best of SELLER’s knowledge there are no unpaid charges, debts,
liabilities, claims or obligations arising from any construction, occupancy, ownership, use or
operation of the PROPERTY, or the business operated thereon, if any, which could give rise to
any mechanic’s or materialmen’s or other statutory lien against the PROPERTY, or any part
thereof, or for which BUYER will be responsible.
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(k)  Maintenance and Operation. Until closing, SELLER will (a) maintain the
PROPERTY as it existed on the Effective Date, except for reasonable wear and tear and casualty
damage; (b) comply with all governmental regulations affecting the PROPERTY: (c) not enter
into any contracts, leases or encumber the PROPERTY. Any mineral leases executed by any
SELLER shall contain a surface waiver in accordance with Section 7.1 herein. Further provided
that SELLER shall provide copies of any leases to BUYER on or before closing for BUYER's
review. No prior severance or lease of any groundwater has been made.

(1) The property is not encumbered by deed restrictions that establish a Homeowner’s
Association which requires the payment of homeowner’s or maintenance fees.

(m)  SELLER has not severed or leased any groundwater.

(n) SELLER agrees to secure and record, at SELLER’s cost, surface waivers from all
outstanding mineral interest owners, including mineral lessees in any leases.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

4.1  BUYER represents and warrants to SELLER as of the effective date and as of the closing
date that:

(a) BUYER has the full right, power, and authority to purchase the PROPERTY from
SELLER as provided in this Contract and to carry out BUYER’s obligations under this Contract,
and all requisite action necessary to authorize BUYER to enter into this Contract and to carry out
BUYER’s obligations hereunder has been obtained or on or before closing will have been taken.

ARTICLE V
CLOSING

5.1 The closing shall be held at Brazos County Abstract Company within sixty (60) calendar
days from the execution and tender of this Contract by BUYER, at such time and date as
SELLER and BUYER may agree upon (the “closing date™).

52  Atthe closing, SELLER shall:

(a) Deliver to BUYER the duly executed and acknowledged General Warranty Deed
prepared by BUYER conveying good and marketable title in the PROPERTY, free and clear of
any and all liens, encumbrances, except for the Reviewable Matters and subject to the BUYER’s
election to terminate this Contract in the event BUYER disapproves of any Reviewable Matter,
which objection is to be cured by SELLER on or prior to the closing as provided by Article I of
this Contract.
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(b)
(©)

Deliver possession of the PROPERTY to BUYER.

Deliver to BUYER, at SELLER’s expense, a Title Policy insuring indefeasible

title issued by Brazos County Abstract Company, in BUYER’s favor in the full amount of the
purchase price, insuring BUYER’s fee simple interest in the PROPERTY subject only to such
exceptions as shown on the Title Commitment and not objected to by BUYER prior to closing.

(d)
(e)
(e)
®

(2)

(h)

(i)

)
(k)

Pay one-half (%) of the escrow fees.
Pay the title insurance.
Pay any and all required property taxes and prorated taxes for the current year.

Pay any and all homeowner’s or maintenance fees for prior years and for the
current year prorated up to the date of closing.

Pay the costs to obtain, deliver and record releases or partial releases of all liens to
be released at closing.

Pay the costs to record all documents to cure title objections agreed to be cured by
SELLER.

SELLER, at SELLER’s expense, will provide mineral surface waivers from all
mineral owners,

Pay the certificates or reports of ad valorem taxes.

Pay the SELLER’s expenses and attorney fees.

53  Upon such performance by SELLER at closing, BUYER shall:

(a)
(b)
(©)
(d)

(e)
®

Contract No.

Pay the balance of the purchase price.
Pay one-half (¥2) of the escrow fees.
Prepare, at its cost, the General Warranty Deed document.

Pay the costs to obtain, deliver and record all documents other than those to be
recorded at SELLER’s expense.

Pay the BUYER’s expenses or attorney fees.

Pay the additional premium for the survey/boundary deletion in the title policy, if
the deletion is requested by BUYER.
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(g) Pay the costs of work required by BUYER to have the survey reflect matters other
than those required under this contract.

ARTICLE VI
BREACH BY SELLER

6.1 In the event SELLER fails to fully and timely perform any of SELLER’s obligations
under this Contract or fails to consummate the sale of the PROPERTY for any reason except
BUYER’s default, BUYER may:

(a) Enforce specific performance of this agreement;
(b)  Bring suit for damages against SELLER; and/or

(c) Terminate this contract and initiate condemnation proceedings.

ARTICLE VII
BREACH BY BUYER

7.1  In the event BUYER fails to consummate the purchase of the PROPERTY (BUYER
being in default and SELLER not being in default hereunder), SELLER shall have the right to
bring suit against BUYER only for expectancy and incidental damages, if any.

ARTICLE VIII
MISCELLANEOUS

8.1 Survival of Covenants: Any of the representations, warranties, covenants, and
agreements of the parties, as well as any rights and benefits of the parties, pertaining to the period
of time following the closing date, shall survive the closing and shall not be merged by deed or
otherwise be extinguished.

8.2  Notice: Any notice required or permitted to be delivered by this Contract shall be
deemed received when sent by United States mail, postage prepaid, certified mail, return receipt
requested, addressed to SELLER or BUYER, as the case may be, at the addresses set forth

below:

SELLER: TLS Properties, Ltd.
Attn: Bruce Smith
P.O. Box 19572
Houston, TX 77224
Phone (for reference): 713/461-5606
713/461-5662 fax
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BUYER: City of College Station
Legal Department

1101 Texas Avenue
College Station, Texas 77840

8.3  Texas Law to Apply: This Contract shall be construed under and in accordance with the
laws of the State of Texas, and all obligations of the parties created by this Contract are to be
performed in Brazos County, Texas.

84  Parties Bound: This Contract shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, executors, administrators, legal representatives, successors and
assigns. The persons executing this Contract do so in their capacities as set forth below and in no
other capacity whatsoever, and such persons shall have no personal liability for executing this
Contract in a representative capacity. All such liability is limited to the principal for which they
execute this document as a representative.

8.5 Invalid Provision: In case any one or more of the provisions contained in this Contract
shall for any reason be held invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision of this Contract, and this
Contract shall be construed as if such invalid, illegal, or unenforceable provision had never been
contained in the Contract. In lieu of such illegal, invalid or unenforceable provision, there shall
be added automatically as part of this Contract a provision as similar in terms to such illegal,
invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

8.6  Construction: The parties acknowledge that each party and its counsel have reviewed and
revised this Contract and that the normal rule of construction to the effect that any ambiguities
are to be resolved against the drafting party shall not be employed in the interpretation of this
Contract or any amendments or exhibits hereto.

87  Prior Agreements Superseded: This Contract embodies the entire agreement of the
parties and supersedes any and all prior understandings or written or oral agreements between the
parties respecting subject matter within and may only be amended or supplemented by an
instrument in writing executed by the party against whom enforcement is sought.

28 Time of Essence: Time is of the essence to this Contract.

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

8.10 Multiple Counterparts: This Contract may be executed in a number of identical
counterparts. If so executed, each of the counterparts shall, collectively, constitute but one
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agreement. In making proof of this Contract, it shall not be necessary to produce or account for
more than one counterpart.

8.11 Memorandum of Contract: Upon request of either party, both parties shall promptly
execute a memorandum of this agreement suitable for filing of record.

8.12  Brokerage Fees. In the event that a brokerage commission is paid by the SELLER, then
SELLER must pay three percent (3%) of the gross sale price to BUYER, or shall reduce the
purchase price by same amount.

EXECUTED on this the day of , 2005.
SELLER: BUYER:
TLS PROPERTIES, LTD. CITY OF COLLEGE STATION
a Texas Limited Partnership
BY: TLS OPERATING, LLC BY:
a Texas Limited Liability Company , Mayor
Its General Partner Date:
BY: ATTEST:
Bruce A. Smith, President
Date:
CONNIE HOOKS, City Secretary
Date:
APPROVED:

THOMAS E. BRYMER, City Manager
Date:

JEFF KERSTEN, Finance and Strategic
Planning Director
Date:

City Attorney
Date:
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THE STATE OF TEXAS  §
§ ACKNOWLEDGMENT
COUNTY OF BRAZOS  §

This instrument was acknowledged before me on the day of , 2005,
by , as Mayor of the CITY OF COLLEGE STATION, a Texas
Home Rule Municipal Corporation, on behalf of said municipality.

NOTARY PUBLIC in and for
the STATE OF TEXAS

THE STATE OF TEXAS  §
§ ACKNOWLEDGMENT
COUNTY OF §

This instrument was acknowledged before me on the day of , 2005,
by Bruce A. Smith, President of TLS Operating, LLC, a Texas Limited Liability Company, as
general partner of TLS PROPERTIES, LTD., a Texas Limited Partnership, on behalf of said
limited partnership.

NOTARY PUBLIC in and for
the STATE OF TEXAS
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City of College Station Crawford Burnett Survey
Dowling Road GST Boundary Abstract 7
5.000 Acres

STATE OF TEXAS §
COUNTY OF BRAZOS §

A METES AND BOUNDS description of a certain 5.000 acre tract situated in the
Crawford Burnett Survey, Abstract No. 7, Brazos County, Texas, being a portion of a
called 134.041 acre tract of land as described in Special Warranty Deed, recorded in
Volume 3022, Page 187 of the Brazos County Deed Records, said 5.000 acre tract is
more particularly described as follows with ali bearing being based on a calculated call
of North 86°14°10” West, 1605.97 feet (Called 1605.74 feet) between two found
concrete monuments along the south line of a called 12.659 acre tract as described in
Deed recorded in Volume 266, Page 722 of the Brazos County Deed Records;

COMMENCING, at a found concrete monument located at the most southeasterly corner
of the said 12.659 acre tract, from which two concrete monuments bears North
44°39'06" West, 208.42 feet, and North 86°14'10" West, 1605.97 feet respectively;

THENCE, South 18°20'00" East, 713.75 feet, along the former 170 feet I&GN railroad
right-of-way as described in Condemnation Judgment recorded in Volume 3, Page 529
of Original Book #3-Civil Minutes of Brazos County, Texas, dated July 24, 1901, to a set
3/4-inch iron rod (with cap stamped “Cotton Surveying”) in the north right of way line of
Dowling Road as described in Special Warranty Deed to Brazos County recorded in
Volume 6264 Page 68 of the Brazos County Deed Records, from which a found 1/2-inch
iron rod with cap stamped “Strong 4961” bears North 45°35'44" East, 72.42 fest;

THENCE, South 45°35'44” West, 708.08 feet, along the northwest line of said Dowling
Road to a set 3/4-inch iron rod (with cap stamped “Cotton Surveying”), marking the
POINT OF BEGINNING of the herein described 5.000 acre tract;

THENCE, South 45°35'44" West, 397.17 feet, continuing along the northwest line of said
Dowling Road, to a set 3/4-inch iron rod (with cap stamped “Cotton Surveying”), from
which a found 1/2-inch iron rod with cap stamped “Strong 4961” bears South 45°35'44”
West, 1262.11 feet;

THENCE, North 44°41'51" West, passing at 426.77 feet, a set 3/4-inch iron rod (with cap
stamped “Cotton Surveying”), continuing in all a total distance of 546.78 feet to a point
for corner;

THENCE, North 45°07°53" East, passing at 80.00 feet a set 3/4-inch iron rod {with cap
stamped “Cotton Surveying™), continuing in all a total distance of 397.16 feet to a set 3/4-
inch iron rod (with cap stamped “Cotton Surveying”);

THENCE, South 44°41°'51" East, 550.00 feet to the POINT OF BEGINNING, F%e O
CONTAINING 5.000 acres of land in Brazos County, Texas, as shown on Drawing AN YD
No.5559 (OS) in the offices of Cotton Surveying Company, Houston, Texas. 1
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU
ARE A NATURAL PERSON, YOU MAY REMOVE
OR STRIKE ANY OF THE FOLLOWING
INFORMATION FROM THIS INSTRUMENT
BEFORE IT IS FILED FOR RECORD IN THE
PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

EXHIBIT "B"
GENERAL WARRANTY DEED
DATE:
GRANTOR: TLS PROPERTIES, L'TD., a Texas Limited Partnership
GRANTOR’s MAILING ADDRESS: P.O. Box 19572
(including county) Harris County
Houston, Texas 77224
GRANTEE: CITY OF COLLEGE STATION, TEXAS
GRANTEE'S MAILING ADDRESS: 1101 Texas Avenue
(including county) Brazos County
College Station, Texas 77840
CONSIDERATION: Ten Dollars ($10.00) and other good and valuable consideration.
PROPERTY:

INSERT PROPERTY DESCRIPTION
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RESERVATIONS FROM AND EXCEPTIONS
TO CONVEYANCE AND WARRANTY: (INSERT)

GRANTOR hereby reserves unto itself, its successors and assigns, any and all
oil, gas and other minerals in, on or under the premises described on the attached
Exhibit A; provided that there shall never in any event be any ingress or egress on
or across the surface of the above described premises for the purposes of
exploration, development, production or transportation of such oil, gas or other
minerals, it being expressly contemplated by the parties to this instrument that any
production of such minerals shall be from the surface of other adjacent property
and that there shall be no development of any minerals that would require mining,
shaft mining, pit mining or any other kind of mining that would require utilization
of the surface, or through the pooling of such mineral interests for the
development with adjacent parcels and provided further that GRANTOR does not
reserve and expressly conveys to GRANTEE any and all minerals of whatsoever
kind and nature owned by GRANTOR down to the depth of two hundred fifty feet
(250) from the actual surface of any portion of said tract.

GRANTOR, for the consideration and subject to the reservations from and exceptions to
conveyance and warranty, GRANTS, SELLS, and CONVEYS to GRANTEE the property,
together with all and singular the rights and appurtenances thereto in any wise belonging, to have
and hold it to GRANTEE and GRANTEE's successors and assigns forever. GRANTOR binds
GRANTOR and GRANTOR’s successors and assigns, to warrant and forever defend all and
singular the property to GRANTEE and GRANTEE's successors and assigns against every
person whomsoever lawfully claiming or to claim the same or any part thereof, except as to the
reservations from and exceptions to conveyance and warranty.

When the context requires, singular nouns and pronouns include the plural.

TLS PROPERTIES, LTD.,
a Texas Limited Partnership

BY: TLS OPERATING, LLC

a Texas Limited Liability Company,
Its General Partner

BY:

Bruce A. Smith, President
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THE STATE OF TEXAS )
) ACKNOWLEDGMENT

COUNTY OF )

This instrument was acknowledged before me on the day of , 2005,
by Bruce A. Smith, President of TLS Operating, LLC, a Texas Limited Liability Company, as
general partner of TLS PROPERTIES, LTD., a Texas Limited Partnership, on behalf of said
limited partnership.

Notary Public in and for the State of Texas

PREPARED IN THE OFFICE OF: RETURN ORIGINAL DOCUMENT TO:
City of College Station City of College Station
Legal Department Legal Department
P. O. Box 9960 P. O. Box 9960
College Station, Texas 77842-9960 College Station, Texas 77842-9960
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