PROPERTY CONVEYANCE AND DEVELOPMENT AGREEMENT
BETWEEN
CITY OF SEGUIN
AND
GFNT-SEGUIN, LLC
“THE NOLTE PROJECT”

This Property Conveyance and Development Agreement (“PCDA”) is between City of
Seguin (“COS”), a Texas Home Rule municipality, and GFNT-SEGUIN, LLC (“Developer”), a
Texas limited liability company, each hereinafter referred to as a “Party” and collectively as the
“Parties”, and is dated effective as of | | (“Effective Date”).

RECITALS:
WHEREAS, COS is the owner of the Property located at 101 East Nolte Street, Seguin, Texas
78155; and

WHEREAS, COS solicited proposals from developers to re-develop the Property; and

WHEREAS, COS awarded to and executed the Exclusive Negotiating Agreement with Developer;
and

WHEREAS, COS and Developer executed the Term Sheet; and
WHEREAS, COS agreed to convey the Property to Developer subject to the terms of this PCDA.

NOW, THEREFORE, in consideration of the mutual promises herein contained, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows.

AGREEMENTS:

1. Property:

The Property that is the subject of this PCDA is 101 East Nolte Street, Seguin, Texas
78155, further described and depicted in Exhibit “A”, which is incorporated herein.

2. Project:

The Project is planned to be a mixed-use, downtown redevelopment featuring an
approximately 100-room hotel, common areas, meeting space(s), retail space(s), and
structured parking as described and depicted in Exhibit “B”, which is incorporated herein.



Purchase and Sale Agreement (“PSA”):

The PSA is defined as the contractual agreement by and between COS, as Seller, and
Developer, as Buyer, to convey the Property and identifying the terms for the Closing of
the purchase and sale of the Property (“Closing”), which shall be separate from the PCDA
and negotiated by the Parties at or about the completion of Milestones A through E, below.

Financial Model:

The Financial Model is defined as the real estate development financial model, which
details the financial forecast and budget for the Project, as described in Exhibit “C”. COS
and Developer acknowledge that the Financial Model is subject to change and that
Developer shall be responsible for maintaining and updating the Financial Model, which
shall be subject to review and approval by COS.

Underwriting Threshold:

The Underwriting Threshold is defined as the yield or internal rate of return ("IRR”) metrics
required to capitalize the Project.

Due Diligence:

Developer shall provide all due diligence information gathered or developed for the
Project, which shall include its proposed financing and operations.

Capitalization:

Developer shall define and finalize the complete capitalization of the Project, including
final money levels for all sources of funds.

Design and Construction:

Developer shall be responsible for obtaining the services of design professionals for the
design of the site plan and design of the Project.

Developer shall be responsible for obtaining all governmental approvals and permits
needed in order to construct and operate the Project.

Developer shall be required to comply with the General Land Use Plan (GLUP) associated
with the Property, as adopted by COS.

The Project shall be constructed so as to comply with ADA and Section 504 requirements,
as applicable under federal and state law.



Developer shall take reasonable steps to incorporate the history of the subject property
into the Project. COS acknowledges that Texas Historical Commission submittals,
reviews, and recommendations may alter the Project scope and extend the Project
Milestones as defined here-in.

9. Pre-Development Budget:

The Pre-Development Budget is defined as the potential budget to be incurred by
Developer to complete the Milestones, attached as Exhibit “D” hereto and incorporated
herein.

10. Milestones:
Days indicated below are calculated from the Effective Date of this PCDA.
A. Within 90 Days:

i.  Developer shall deliver to COS a completed schematic design set (“SD
Set”);

i. Developer shall deliver to COS the Financial Model, including a
development budget, construction budget, sources and uses of funds,
gap analysis and a summary of public funding requests;

B. Within 180 Days:

i.  Developer shall deliver to COS a completed design development set
(“DD Set”);
i.  Developer shall deliver an updated Financial Model;
ii. Developer and COS shall collaborate to achieve an agreed-upon
Underwriting Threshold;

C. Within 365 Days:

i. Developer shall deliver a permit-ready set of “for construction” plans
including architectural, structural, MEP, civil, landscape and ADA
compliance;

ii. COS shall provide a draft of the PSA, including the purchase price
(“Purchase Price”);

D. Within 455 Days:

i. Developer shall deliver a guaranteed maximum price contract (the
“GMP?”) for the construction of the Project;



11.

12.

i. Developer shall deliver final terms for the Capitalization of the Project
including all sources of funding;
iii. Developer and COS shall finalize the PSA;

E. Upon completion of C. above, COS shall work cooperatively with Developer to
prepare a reasonable incentive package that meets the needs of this Project,
which may include the Purchase Price, property tax abatement, economic
development grants, infrastructure grants, etc.;

F. Within 545 Days:
i Upon completion of D. and E. above, to the satisfaction of COS, COS
shall convey the Property to Developer, pursuant to the PSA,
simultaneously with the closing of construction financing (the “Closing

Date”) for the Project.

Interim Costs:

COS shall bear costs for maintaining the Property through the Closing Date. Developer
shall bear costs for the design and completion of all milestones through Closing Date.
Notwithstanding the foregoing, Section 15. Breach supersedes this clause.

Access:

COS will provide Developer, and Developer’s representatives, reasonable access to the
Property upon reasonable notice. Developer will restore the Property to its original
condition if altered due to inspections, studies, or assessments that Developer completes
or causes to be completed. Except for those matters that arise from the negligence of
COS or COS’s agents, Developer assumes all liability for any damage or loss caused by
Developer or Developer representative’s inspections, studies or assessments of the
property. Developer agrees that, in making any permitted physical or environmental
inspections of the Property, Developer or Developer's agents will carry not less than One
Million Dollars ($1,000,000.00) commercial general liability insurance with contractual
liability endorsement which insures Developer's Indemnity Obligations and will provide
COS with written evidence of same and will not, except as required by law, reveal to any
third Party not approved by COS the results of its inspections (other than its lenders,
advisors, partners, consultants and attorneys). Developer agrees (which agreement shall
survive Closing and any termination of the Agreement) to indemnify, defend, and hold COS
and its managers, agents, partners, attorneys and their respective employees, officers and
directors, free and harmless from any loss, personal injury, property damage, claim, lien,
cost or expense, including reasonable attorneys’ fees, arising out of the negligence or
willful misconduct of Developer or its agents or representatives in exercising the right of
access under the Agreement (collectively, “Developer’s Indemnity Obligations”). Any
inspections shall be at Developer's sole expense. Developer’s access to the Property shall



13.

14.

15.

not interfere with the use of the Mobile Teller and Automated Teller Machine by customers
of Wells Fargo Bank, as long as Wells Fargo Bank continues a lease on the Property,
which shall not extend beyond the Closing Date.

Closing Costs:

Real Property Taxes; Utilities; Expenses. Real estate taxes, service contracts, all utilities,
operating expenses, and other apportionable income and expenses paid or payable by
COS (including any applicable roll-back taxes) shall be apportioned pro rata on a per diem
basis (based on the actual days within the applicable period) as of Closing. All items of
expense and income attributable to the date of Closing and each day thereafter shall inure
to or be charged to Developer, while all items of expense and income attributable to all
days before Closing shall inure to or be charged to COS. COS and Developer agree to
provide any credits for taxes paid in arrears or forward concurrent with or immediately
following settlement in an equitable manner, if not otherwise accounted for at Closing.

Title Insurance. Developer shall pay for the premium for the standard coverage portion of
an Owner’s Policy of Title Insurance in the amount of the sales price, dated at or after
Closing, insuring Developer against loss under the title policy subject only to permitted title
exceptions and the standard printed exceptions contained in the form issued by the Title
Company, and the Developer shall pay for any extended coverage and/or endorsements
to such Policy.

Transaction Related Taxes. COS and Developer agree to share equally all escrow, sales,
use, transfer or similar taxes which are assessed upon the recording of the Deed for the
Property.

Escrow Fees. COS and Developer agree to share equally all escrow fees.

Recording Fees. Developer shall be responsible for recording fees.

Consulting Fees. Each Party shall be responsible for its own legal, accounting and
consulting fees.

Outside Time Limit:

If construction has not commenced within 24 months from the execution of the PCDA,
excluding delays caused by COS and/or the Texas Historical Commission, then the
Property shall revert back to COS (or remain the property of COS if Closing did not occur),
and COS shall retain all rights to control the Project.

Breach:



16.

Breach by COS. If COS terminates this Agreement at any time following the completion
of Milestone B., fails to perform its covenants or agreements required to be performed at
or before the Closing Date or fails to satisfy its participation in the Milestones set forth in
Section 10 and such failure shall continue for thirty (30) business days after written notice
from Developer, Developer shall, as its sole and exclusive remedy, have the right, at its
sole option, to (i) terminate this Agreement and receive a reimbursement for all approved
pre-development expenses reflected in the Pre-Development Budget, save and except for
those costs incurred during Milestone A (“Termination Fee”), if applicable, and, upon
receipt of all of such funds, neither Party shall have any further rights or obligations to the
other under this Agreement except such rights and obligations as expressly survive
termination of this Agreement, or (ii) seek to enforce specific performance of COS's
obligations to convey hereunder. Developer and COS hereby acknowledge and agree
that the actual damages suffered by Developer as a result of such breach by COS would
be impracticable, extremely difficult or impossible to determine and the parties agree that
the remedies set forth above to which Developer is entitled in such event are adequate. If
Developer opts to terminate under this Section after Closing has occurred, then ownership
of the Property shall revert to COS and COS shall retain ownership and/or control of all
Due Diligence materials as well as Design documents associated with the Project.

Breach by Developer. If Developer shall fail to perform any of the covenants or
agreements to be performed by it hereunder or satisfy any Milestones and such failure
shall continue for thirty (30) business days after written notice from COS, COS’s sole and
exclusive remedy shall be to terminate this Agreement and all other claims for losses,
damages, costs and expenses, including the Termination Fee shall be considered waived
by Developer.

Miscellaneous:

Entire Agreement/Modification. This Agreement, including the exhibits attached hereto,
contain the entire agreement between the Parties relating to the conveyance and
development of the Property. All prior negotiations between the Parties are merged into
this Agreement, and there are no promises, agreements, conditions, undertakings,
warranties or representations, oral or written, express or implied, between them other than
as set forth in this Agreement, including the exhibits attached hereto. No change or
modification of this Agreement, including an extension of time for the Milestones, shall be
valid unless the same is in writing and signed by each of the Parties hereto, however, the
Parties agree that a modification shall not be unreasonably withheld so long as the Parties
are diligently pursuing the Milestones identified in this Agreement. No waiver of any of the
provisions of this Agreement executed or to be executed in connection herewith shall be
valid unless in writing and signed by the Party against whom it is sought to be enforced.

Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be
enforceable by, the respective personal representatives, successors and permitted
assigns of the Parties hereto.



This Agreement may be executed in several counterparts, each of which shall be deemed
to be an original copy and all of which together shall constitute one agreement.

THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF TEXAS, EXCLUSIVE OF CONFLICT
OF LAWS PRINCIPLES.

Notices. Any notice, demand, consent, election, offer, approval, request, or other
communication (collectively a “notice”) required or permitted under this Agreement must
be in writing and delivered (i) personally, or (ii) sent by certified or registered mail, postage
prepaid, return receipt requested, or (iii) by a nationally recognized overnight courier. A
notice must be addressed to a Party as indicated below. Any notice hereunder shall be
deemed duly delivered (x) when delivered, with written receipt, if personally delivered or
delivered by nationally recognized overnight courier, or (y) three (3) days after mailing, if
mailed by certified mail, return receipt requested, postage prepaid. Any Party may designate
a change of address by written notice to the other in accordance with the provisions set
forth above, which notice shall be given at least ten (10) days before such change of
address is to become effective.

ii. COS’s notice address:
City of Seguin
205 North River Street, Seguin, TX 78155
Attention: General Counsel
iii.  Developer’s notice address:
GFNT-SEGUIN, LLC
6125 Luther Lane #574
Dallas, TX 75225
Attention: Matt Holley

In case any one or more of the provisions contained in this Agreement for any reason are
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability will not affect any other provision hereof, and this Agreement will be
construed as if such invalid, illegal or unenforceable provision had never been contained
herein.

Computation of Time. In computing any period of time pursuant to this Agreement, the
day of the act or event from which the designated period of time begins to run will not be
included. The last day of the period so computed will be included, unless it is a Saturday,
Sunday or legal holiday, in which event the period runs until the end of the next day which
is not a Saturday, Sunday or such legal holiday.

Time of the Essence. Time shall be of the essence under this Agreement.




Assighment and Succession. No Party may assign or otherwise transfer any rights,
interests or obligations under this Agreement (excluding an assignment resulting by
operation of law as a result of the merger or consolidation of any such Party) without the
prior written consent of the other Party, which consent may be withheld in the sole and
absolute discretion of such Party for any reason whatsoever or for no reason. This
Agreement shall inure to the benefit of the Parties hereto and to their respective permitted
successors and assigns. Notwithstanding the foregoing, Developer shall be permitted to
assign this Agreement to a newly formed single purpose entity (“SPE”) provided that a
manager of GFNT-SEGUIN, LLC is a manager of the SPE.

The Parties hereto submit exclusively to the jurisdiction of the state and federal courts of
Guadalupe County, Texas, and venue for any cause of action arising hereunder shall lie
exclusively in the state and federal courts of Guadalupe County, Texas.

The subject headings contained in this Agreement are for reference purposes only and do
not affect in any way the meaning or interpretation hereof.

Termination. This Agreement shall continue until terminated upon the occurrence of one
of the following conditions:

A. The PSA is consummated; the Property is conveyed to Developer and all
Milestones identified in this Agreement have been satisfied,;

B. COS and Developer sign a mutual consent to terminate this Agreement;

C. Either Party breaches its obligations under this Agreement, the non-breaching
Party provides the breaching Party notice of such fact and a 30-day opportunity
to cure, and the breaching Party fails to do so; or

D. Either Party files for bankruptcy protection, makes an assignment for the
benefit of creditors, has a receiver appointed as to its assets or generally
becomes insolvent.

Upon termination of this Agreement for any other reason, neither Party shall have any
ongoing obligation to the other with respect to this Agreement for the Project.

If this Agreement is terminated for any reason, COS shall retain the rights to any work
product and studies produced by Developer under this Agreement and shall retain all
rights to control the Project.

The provisions of this paragraph shall survive termination of this Agreement; provided,
however, once a binding PSA is executed, that agreement will govern the relationship
between the Parties.



EXECUTED to be effective as of the date shown.

Cos:

CITY OF SEGUIN

Steve Parker
City Manager

DEVELOPER:

GFNT-SEGUIN, LLC

Matt Holley
Manager

ATTESTATION:

Kristin Mueller
City Secretary



EXHIBIT “A”
PROPERTY DESCRIPTION
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TITLE COMMITMENT NOTES:

THIS SURVEY WAS PERFORMED WITH THE BENEFIT OF A COMMITMENT FOR TITLE INSURANCE PREPARED
BY ALAMO TITLE INSURANCE, ISSUED BY ALAMO TITLE INSURANCE. HAVING A GF NUMBER
sat-41-4000412302342-db, EFFECTIVE SEPTEMBER 24, 2023, ISSUED OCTOBER 10, 2023. SURVEYOR HAS
RELIED SOLELY UPON THE TITLE COMPANY REFERENCED ABOVE FOR DEPICTION OF EASEMENTS OR
OTHER MATTERS OF RECORD AFFECTING THE PROPERTY. NO ADDITIONAL RESEARCH WAS PERFORMED
FOR THIS SURVEY. [NO SURVEY RELATED EXCEPTION ITEMS WERE LISTED]

FLOODPLAIN NOTE:

SUBJECT PROPERTY APPEARS TO BE SITUATED WITHIN THE FLOOD ZONE AREA "X" (AREAS DETERMINED
TO BE OUTSIDE THE 0.2% ANNUAL CHANCE FLOOD PLAIN.), AS SCALED FROM THE FLOOD INSURANCE
RATE MAP NO. 48187C0280F, EFFECTIVE DATE: 11/02/2007 BY THE FEDERAL EMERGENCY MANAGEMENT
AGENCY FOR THE CITY OF ELGIN, BASTROP COUNTY, TEXAS. SURVEYOR DOES NOT GUARANTEE OR
WARRANT ACCURACY OR CORRECTNESS OF F.E.M.A. MAPS.

LEGAL DESCRIPTION OF LAND:

LOTS 1 THRU 10, BLOCK 18, NEW CITY BLOCK 155, OF THE INNER CITY BLOCKS OR BUILDING LOTS OF THE
ORIGINAL TOWN CITY OF SEGUIN, IN GUADALUPE COUNTY, TEXAS.

SURVEYORS NOTES:

1. ALL BEARINGS AND COORDINATES SHOWN ARE BASED ON THE TEXAS COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (4203), NORTH AMERICAN DATUM OF 1983 (NAD 83), 2011 ADJUSTMENT, EPOCH 2010.00.
ALL DISTANCES SHOWN ARE SURFACE VALUES AND MAY BE CONVERTED TO GRID BY DIVIDING BY THE
SURFACE ADJUSTMENT FACTOR OF 0.999850488385. UNITS: U.S. SURVEY FEET.

2. THE SUBJECT TRACT IS COMPRISED OF ALL OF LOTS 1 AND 2 AS RECORDED IN VOLUME 163, PAGE 4,
ALL OF LOTS 3 AND 4 AS RECORDED IN VOLUME 464, PAGE 331, ALL OF LOTS 5 AND 6 AS RECORDED IN
VOLUME 464, PAGE 333, THE NORTH HALF OF LOT 7 AND THE EAST 40 FEET OF THE NORTH HALF OF LOT 8
AS RECORDED IN VOLUME 460, PAGE 793, THE WEST 10 FEET OF THE NORTH HALF OF LOT 8 AS
RECORDED IN VOLUME 268, PAGE 154, ALL OF THAT TRACT OF LAND AS RECORDED IN VOLUME 635, PAGE
434, AND ALL OF LOTS 9 AND 10 AND THE WEST 10 FEET OF THE SOUTH HALF OF LOT 8 AS RECORDED IN
VOLUME 268, PAGE 153, ALL OF THE DEED RECORDS OF GUADALUPE COUNTY, TEXAS.

3. THIS SURVEY DOES NOT IDENTIFY OR DELINEATE ANY SURFACE OR SUBSURFACE MINERAL RIGHTS,
NOR DOES IT IDENTIFY ANY RIGHTS TO THE SURFACE RESULTING FORM SAID MINERAL RIGHTS.

4. A ZONING REPORT WAS NOT FURNISHED AT TIME OF SURVEY. CURRENT ZONING CLASSIFICATION,
SETBACK REQUIREMENTS [OTHER THAN AS SHOWN], THE HEIGHT AND FLOOR SPACE AREA
RESTRICTIONS, AND PARKING REQUIREMENTS SPECIFIC TO THE SURVEYED PROPERTY MAY EXIST
WHERE NONE ARE SHOWN.

TO WELLS FARGO BANK TEXAS N.A., ALAMO TITLE INSURANCE. (ITS SUCCESSORS AND/OR ASSIGNS) AND
THE CITY OF SEGUIN:

THIS IS TO CERTIFY THAT THIS MAP OR PLAT AND THE SURVEY ON WHICH IT IS BASED WERE MADE IN
ACCORDANCE WITH THE 2021 MINIMUM STANDARD DETAIL REQUIREMENTS FOR ALTA/NSPS LAND TITLE
SURVEYS, JOINTLY ESTABLISHED AND ADOPTED BY ALTA AND NSPS, AND INCLUDES ITEMS 1, 3,4,6,7, 8,9,
11, 13 AND 19 OF TABLE A THEREOF. THE FIELDWORK WAS COMPLETED ON 11-08-2023.

M . 11/29/2023
/

RD A.PRINCE
REGISTERED PROFESSIONAL LAND SURVEYOR
TEXAS NUMBER 6465
BASELINE CORPORATION
TXSURV F-10030200
EPRINCE@BASELINESURVEYORS.NET
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EXHIBIT “B”
PROJECT DESCRIPTION






NOLTE PROJECT - CONCEPT OVERVIEW

GroundFloor’s proposed $26.5 million mixed-use development—known as the Nolte Project—represents a catalytic
opportunity for economic development in Downtown Seguin. The project includes:

e A 100-room boutique hotel (approx. 465 SF per room) at a mid-range price point for business and tourism
travelers operated by Avion Hospitality utilizing a well-known and respected hotel flag.

¢ Renovation of the Nolte National Bank and Post Office Buildings

e A dramatic 4,215 SF double-height lobby and 2,093 SF lounge/bar fronting Central Park.
e 14,119 SF of flexible event space, including a 5,939 SF venue and rooftop courtyard.

¢ A high-end 4,516 SF steakhouse, located in the historic Nolte building.

e 4,010 SF of curated retail, envisioned to include locally inspired concepts like a custom boot shop
and retro diner.

e A structured parking garage (100 parking spaces / 52,262 SF) beneath landscaped courtyards.

e 100 large rooms targeted at a mid-range price point for business and tourism travelers

ALIGNMENT WITH THE CITY’S GOALS

The Nolte Project directly aligns with the City of Seguin’s Downtown Master Plan and Comprehensive Plan (both adopted
in 2023), which call for leveraging downtown as a cultural and economic hub. The project contributes to this vision by:

e Creating ~150 direct and ~75 indirect jobs, with a $16.88M/year economic impact and $563,000 in PV tax
revenue.

e Capturing tourism dollars with hotel room revenue projected at $3.77M/year, generating $3.08M in PV HOT
funds.

¢ Activating downtown through high-quality event spaces anticipated to draw 36,500 attendees annually, with
a $1.37M/year impact (PV: $18.85M).

¢ Reducing $40M in local dining and retail leakage through new hospitality and retail offerings.

IMPLEMENTATION AND PARTNERSHIP

GroundFloor will act as the General Partner and Developer, with Avion Hospitality overseeing hotel operations. The
project will require an 18—24 month predevelopment phase, during which variables like construction cost, interest rates,
and incentives will be evaluated and managed to a successfully outcome. A robust public-private partnership—utilizing
TIF, Chapter 380, tax abatements and potentially other economic development tools such as state and federal historic
tax credits (HTCs)—will be essential to realize this transformative vision.

By blending historic preservation with modern amenities and aligning with community goals, the Nolte Project is poised
to revitalize Downtown Seguin and position it as a regional destination.



ARCHITECTURE AND PLANNING

The proposed planning and design approach seeks to leverage the property’s significant potential, focusing on key
priorities of economic development, historic preservation, and smart urbanism.

Total Built Area: ~148,021 SF (95,759 SF hotel and leasable retail space + 52,262 SF parking)

The project preserves approximately 8,500 SF of historic structures, including the Nolte National Bank and Post
Office buildings. These structures will be rehabilitated in accordance with the Secretary of the Interior’s Standards,
in consultation with the Texas Historical Commission and National Park Service. Research indicates that one of the
buildings has had at least three different facades over the years; the renderings illustrate what is assumed to be the
earliest version, pending further investigation.

A new glass-fronted lobby and drop-off area on East Nolte Street will serve as both a hotel entrance and an iconic
Garden Court event space overlooking the town square. Additional two-story mixed-use buildings with ground-floor
retail and second-floor highly flexible event / ballroom space will enhance the pedestrian realm, continuing the two-
story urban scale around the square. The two five-story hotel wings are carefully massed to minimize visual impact on
the town square, offering guest rooms with views of South Austin Street, South River Street, or the central courtyard.
The event venue, courtyard, and adjacent guest rooms create an ideal environment for weddings, corporate functions,
and community events.

Two, 4-story room wings are located to the south, reducing their apparent mass to the town square. Each of the 100
rooms in the wings has a view to either South Austin or South River Street, or to the landscaped Courtyard. Two
levels of terraced parking, providing 101 parking spaces, plus service bays, are below the room wings and
courtyard.

At the heart of the development, the Courtyard and a multi-purpose Great Room event space will provide a
premier setting for weddings, corporate functions, and community events. The Great Room, with its vaulted ceiling and
expansive glass wall, will offer stunning views of the landscaped courtyard. Ten adjacent guest rooms will open
directly onto the Courtyard, creating seamless integration between private and communal spaces.

Exterior materials are selected for their compatibility with the surrounding historic context, with modular clay face
brick as the predominant material, complemented by cast stone and metal accents. These elements will
contribute to a cohesive yet varied architectural language that respects the historic character of the area while
offering a fresh, modern experience.
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The Nolte Project

FINANCIAL MODEL

Development Budget Operations
Land $ Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Sitework $ Keys 0 0 0 0 0 0 0 0 0 0
Hard Costs $ Occy 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%
Parking Costs $ ADR $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Soft Costs $ Rooms Sold 0 0 (o] 0 0 0 0 0 0 0
FF&E $ RevPAR #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O! #DIV/O!
Pre-Opening $
Start-Up $ Revenue $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Contingency $ Direct Expenses $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Administration $ Unallocated Expenses $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Financing Costs $ Management Fees $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
(Public Offsets) $ Property Taxes $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
TOTAL $ Property Insurance $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
FF&E Reserve $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Capital NET OPERATING INCOME $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
EQUITY $
GP Equity $ Property Tax Abatement $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Other Equity $ HOT Tax $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
DEBT $ ADJUSTED NET OPERATING INCOME $ - $ - $ - $ - $ - $ - $ - $ - $ - $ -
Construction Loar $ DEBT SERVICE $ $ - $ $ - $ - $ - $ - $ - $ - $
Other Loan $ DEBT SERVICE $ $ - $ $ - $ - $ - $ - $ - $ - $
TOTAL $ CASH FLOW $ - $ - s - s - $ T s - s T s s s N
Exit Analysis Public Offsets Public Other IRR Analiysis
Year 5 NOI $ Land $ - Property Tax Abatement $ - Baseline 0.00%
Exit Cap Rate $ Fee Waivers $ - HOT Tax Reimbursement $ - Property Conveyance 0.00%
Sales Proceeds $ Infrastructure Grant $ - SEDC Grant $ - Public Offsets 0.00%
Outstanding Debt $ Other Offsets $ - TOTAL $ - Public Other 0.00%
Closing Costs $ TOTAL $ -
NET PROCEEDS $

This pro-forma financial model is a template only, and no representation or warranty, expressed or implied, as to the accuracy or completeness

of this information or any of its contents, and no legal liability is assumed or to be implied with respect thereto.
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Seguin Nolte Hotel

DRAFT Design Budget - SD, DD, CD

6.1.26

Architecture

Structural

MEP

Civil

Landscape

Survey

Accessibility

DSGN Project Management
Platting

Stormwater Management Plan
Traffice Impact Analysis
Schematic Design Narrative
Design Documents
Construction Documents
Dry Utility Coordination
Building Permit Support
TPDES Stormwater PPP
Civil Sub-Total

Milestone A Milestone B Milestone C
SD DD CD
$ 29,040.00 | $ 88,000.00 | $ 325,600.00
$ 17,325.00 | $ 35,475.00 | $ 79,200.00
$ 13,200.00 | $ 50,787.00 | $ 56,430.00
$ 1,500.00 | $ 1,500.00 | $ 3,000.00
$ 5,500.00 | $ 5,500.00 | $ 7,700.00
$ 7,425.00
$ 19,250.00
$ 8,250.00
$ 22,000.00

$ 44,000.00
$ 6,600.00

$ 10,450.00

$ 7,150.00
$ 48,525.00 | $ 29,000.00 | $ 72,300.00
$ 4,620.00 | $ 5,720.00 | $ 106,975.00
$ 22,000.00

$ 1,000.00




As-builts

Historic Tax Credits

GeoTech

Project Sub-Total

Design Expense Allowance 5%

Administrative Overhead & Contingeny 10%

Project Sub-Totals

Project Total

11,000.00
5,500.00 11,000.00 11,000.00

5,500.00
156,710.00 219,982.00 651,505.00
7,835.50 10,999.10 32,575.25
15,671.00 21,998.20 65,150.50
180,216.50 252,979.30 749,230.75

1,182,426.55
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AGREEMENT OF SALE
Seguin TX (101 E Nolte St) (BE190442)

KEY PROVISIONS SUMMARY

Effective Date: The date this Agreement is executed by the last to sign of Buyer and Seller (as indicated by the date associated
with such party’s signature) as shown on the signature page(s) attached hereto (Section 18.15)

Seller: City of Seguin, Texas, a Texas Home Rule municipality

Buyer: GFNT-Seguin, LLC, a Texas limited liability company

Property: That certain real property located at 101 East Nolte Street, Seguin, Texas (all of Guadalupe County Property
ID number 27916) (Lots: 1-10; Block 155; Addition: Inner) as depicted on the GIS image attached hereto as
Exhibit A, together with all appurtenances, rights, privileges, and easements benefiting, belonging, or pertain-
ing thereto as well as any improvements and fixtures located thereon (except as otherwise provided in Sec-
tion 10 below)

Escrow Agent: TBD

Earnest Money: $0.00 (Section 3)

Purchase Price: $0.00 (Section 4)

Acceptance Date:

Thirty (30) days after the First Party Signature Date (Section 19)
NOTE: Agreement is void if signed/dated after the Acceptance Date per Section 19.

Title Period: Seventy-five (75) days after the Effective Date (Section 7.1)

Inspection Period: Zero (0) days after the Effective Date

Closing Date: TBD

Broker(s): None

Notices: Seller: Buyer:

(Section 16) City of Seguin, Texas GFNT-Seguin, LLC
Attn: Attn:
E: E:

Exhibits:

Exhibit A — Site Plan
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Seguin TX (101 E Nolte St) (BE190442)

AGREEMENT OF SALE

THIS AGREEMENT OF SALE (“Agreement”) is entered into as of the Effective Date by Seller
and Buyer.

The parties agree as follows:

1. Key Provisions Summary; Enumeration of Exhibits. References in the body of this
Agreement to a portion of the Key Provisions Summary (e.g., the defined terms in the left-hand column of
the Key Provisions Summary) shall be deemed and construed to incorporate all the terms provided under
each such referenced portion of the Key Provisions Summary. References in the Key Provisions Summary
to a portion of the body of this Agreement (e.g., Section references in the right-hand column of the Key
Provisions Summary) shall be deemed and construed to incorporate all the terms provided under each such
referenced portion of the body of this Agreement. Notwithstanding anything set forth above, if there is any
inconsistency between the Key Provisions Summary and another portion of this Agreement, the terms of
the Key Provisions Summary shall control. The Exhibits enumerated in the Key Provisions Summary and
attached to this Agreement are incorporated in this Agreement by reference and are to be construed as a part
of this Agreement. Each party shall perform any obligations on its part as set forth in any and all such
Exhibits. Except where otherwise expressly provided for in this Agreement, any consent or approval
required under this Agreement shall not be unreasonably withheld, delayed, or conditioned.

2. Agreement of Sale and Purchase. Subject to the terms and conditions of this Agreement,
Seller shall sell to Buyer, and Buyer shall purchase from Seller, the Property.

3. Earnest Money.

3.1. On or before 5:00 p.m. on the third business day after the Effective Date, Buyer
shall deposit with the Escrow Agent (as set forth in the Key Provisions Summary) the Earnest Money (as
set forth in the Key Provisions Summary). All sums paid by Buyer to Escrow Agent hereunder are included
as part of the Earnest Money. Escrow Agent shall deposit the Earnest Money in a non-interest bearing
account and shall hold, refund, disburse, and/or distribute, as the case may be, the Earnest Money in ac-
cordance with the terms hereof.

3.2.  Upon request from Escrow Agent, Seller and Buyer shall enter into such escrow
agreement as Escrow Agent may reasonably request and shall jointly and severally hold Escrow Agent
harmless with respect to the performance of its duties as Escrow Agent, except to the extent caused by the
gross negligence or willful or wanton misconduct of Escrow Agent.

3.3. Escrow Agent Terms.

3.3.1.  In the event of a default by Buyer under the terms of this Agreement
leading to termination of this Agreement by Seller as provided in Section 12.1 below, or the termination of
this Agreement by Seller in accordance with its terms, Escrow Agent is instructed to deliver the Earnest
Money to Seller. In the event of a default by Seller under the terms of this Agreement as provided in Sec-
tion 12.2 below, or the termination of this Agreement by Buyer in accordance with its terms, Escrow Agent
is instructed to deliver the Earnest Money to Buyer. If the sale of the Property is closed, Escrow Agent is
instructed to deliver the Earnest Money to Seller to be treated as a credit against the Purchase Price at
Closing.
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Seguin TX (101 E Nolte St) (BE190442)

3.3.2.  The duties of the Escrow Agent are only as herein specifically provided
and purely ministerial in nature and the Escrow Agent incurs no liability whatever except for gross negli-
gence or willful or wanton misconduct. Seller and Buyer each release the Escrow Agent from any act done
or omitted to be done by the Escrow Agent in good faith in the performance of its duties hereunder. If
Escrow Agent is also attorney for a party hereto, service by the Escrow Agent as Escrow Agent does not
disqualify it from representing such party in connection with the transactions provided for in this Agree-
ment.

3.3.3.  Any request for disbursement of the Earnest Money must be signed by
Buyer and Seller; provided, however, that: (1) if either party terminates this Agreement in accordance with
its terms, the non-terminating party’s joinder in a request for disbursement of the Earnest Money to the
terminating party pursuant to such termination is not required and (2) if either party makes a written request
for disbursement to Escrow Agent, with a copy to the other party, and the other party fails to object in
writing within ten (10) business days, Escrow Agent is authorized to disburse the Earnest Money to the
requesting party. In addition, Escrow Agent is authorized to disburse the Earnest Money in accordance with
a court order.

3.3.4. In connection with this escrow, Buyer and Seller shall execute such ad-
ditional agreements as Escrow Agent may reasonably request. If, at any time, there exists any dispute or
contradiction among the parties hereto with respect to the holding or disposition of the Earnest Money or
funds for Closing, or if at any time Escrow Agent is unable to determine to Escrow Agent’s sole satisfaction
the proper disposition of the Earnest Money or funds for Closing, or Escrow Agent’s proper actions with
respect to its obligations hereunder, then Escrow Agent may, in its sole discretion, resign as Escrow Agent
hereunder by delivery of written notice to all parties hereto, and upon such resignation, Escrow Agent shall
pay the Earnest Money or funds for Closing and all interest, if any, earned thereon to (i) any court of com-
petent jurisdiction for holding and disposition in accordance with the instructions of such court, or (ii) any
successor escrow agent designated mutually among the parties hereto for holding and disposition in accord-
ance herewith or any successor escrow agreement. Upon such resignation, Escrow Agent has no further
obligations under this Agreement. Escrow Agent has no liability to any party hereto or any other person
with respect to any such suspension of performance or disbursement into court or successor escrow agent,
specifically including any liability or claimed liability that may arise, or be alleged to have arisen, out of or
as a result of any delay in the disbursement of the Earnest Money or funds for Closing, or any delay in or
with respect to any other action required or requested of Escrow Agent. Buyer and Seller, jointly and sev-
erally, shall reimburse Escrow Agent for all costs and expenses of any legal action or proceeding in con-
nection with the Earnest Money, funds for Closing, or Escrow Agent’s obligations hereunder, including
reasonable attorneys’ fees and disbursements actually incurred, and shall indemnify, defend, and hold harm-
less Escrow Agent from any and all claims, actions, liabilities, judgments, and costs (including reasonable
attorneys’ fees actually incurred) incurred in connection with the escrow of the Earnest Money or funds for
Closing. Escrow Agent is not liable for any loss of the Earnest Money or funds for Closing by (or as a result
of failure of) the bank in which such funds are deposited. Escrow Agent may rely upon any instrument, not
only as to its due execution, validity, and effectiveness, but also as to the truth and accuracy of any infor-
mation contained therein, which appears to have been signed or presented by the person or party purporting
to sign the same. Escrow Agent is not liable for incidental, indirect, special, consequential, or punitive
damages.

4. Purchase Price.
The Purchase Price for the Property (as adjusted by the terms of this Agreement) is payable as

follows: (i) Escrow Agent will deliver the Earnest Money to Seller at Closing (as defined in Section 11) and
(i1) Buyer shall pay the balance of the Purchase Price to Seller (or Escrow Agent) at Closing by wired funds.

Page 3



Seguin TX (101 E Nolte St) (BE190442)

Seller shall provide wire instructions to the applicable closing attorney or title company at least five busi-
ness days prior to Closing. The Purchase Price will not be adjusted if the number of acres contained in the
boundaries of the Property or the square footage of any improvements at the Property is later shown to be
more or less than the number of acres or square footage as set forth in the Key Provisions Summary.

5. Costs and Pro-Rations at Closing.

5.1. Transfer Taxes, Recording Fees and Other Fees. Seller shall pay any applicable
grantor transfer taxes, the cost to prepare the deed from Seller, the cost of a base owner’s policy of title
insurance, one-half of the escrow fees of the Escrow Agent, and the cost of recording all documents neces-
sary to correct or remove defects in or encumbrances upon Seller’s title to the Property (if applicable).
Buyer shall pay any applicable grantee transfer taxes, the cost of any title examination fees or other due
diligence costs (including but not limited to any survey obtained by Buyer (subject to the below)), the cost
of any title insurance endorsements or lender policy obtained by Buyer (subject to Seller paying the cost of
a TDI owners policy as provided above), the cost of preparing and/or recording all documents to be recorded
other than those referred to in the preceding sentence, one-half of the escrow fees of the Escrow Agent, and
any other costs related to the Closing. Each party shall pay its own attorney’s fees. Notwithstanding the
foregoing, if Buyer obtains a new survey of the Property prior to expiration of the Title Period, then Seller
shall reimburse Buyer up to $2,500.00 toward the cost of such new survey.

5.2. Taxes. Ad valorem taxes and assessments (“Taxes”) assessed against the Property
for the year in which Closing occurs will be pro-rated on a calendar year or fiscal year basis, as applicable,
as of the day of Closing. If the Property is in the tax records as a separate parcel on the date of Closing, the
Taxes will be pro-rated on the basis of time and applied in adjustment of the Purchase Price due at Closing.
If the Property is part of a larger parcel during the calendar year or tax year of the Closing, the Taxes will
be pro-rated on the basis of acreage (and improvements on such acreage, if any) as well as time, and Buyer
shall pay to Seller Buyer’s resulting share of the Taxes at Closing and Seller shall pay the Taxes due and
payable for the year of Closing on the entire larger parcel of which the Property is a part when the same
become due, and Buyer shall, as soon as is practicable, cause the Property to be reflected as a separate
parcel in the tax records. If tax bills/notices/assessments have not yet been issued for the current calendar
or fiscal year as of Closing, such taxes shall be pro-rated at Closing based upon the most recent tax bill/
notice/assessment available as of the Closing Date, which shall be deemed conclusive between Seller and
Buyer for all purposes.

5.3.  Utilities. If any utility services are presently being provided to the Property, Seller
will pay for such services through the Closing Date, but thereafter any such services in the name of Seller
will be terminated. Notwithstanding the foregoing, Buyer shall transfer all utility services at the Property
to Buyer as of the Closing Date. If Buyer fails to so transfer the utility services, Buyer shall indemnify, hold
harmless, pay, and reimburse Seller, its agents, employees, and contractors, from, for, and against any and
all suits, actions, claims, costs, fees, sums, amounts, losses, causes of action, damages, liabilities, and ex-
penses (including reasonable attorneys’ fees, court costs, and alternative dispute resolution expenses)
caused in whole or in part or arising directly or indirectly out of Buyer’s failure to so transfer such utilities.
The foregoing indemnification obligations of Buyer survive Closing.

6. Conveyance of Title.

6.1.  Deed. Seller shall convey title to the Property to Buyer by special (or limited) war-
ranty deed, subject to Taxes for the year of Closing which will be pro-rated between the parties at Closing
as provided in Section 5.2 above and subject to matters of survey, easements, encumbrances, restrictions,
and any other matters of record, other than defects and encumbrances to be removed, corrected and/or
satisfied in accordance with Section 7 below. Seller shall not cause or permit any other defects in or liens,
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encumbrances, or limitations upon Seller’s title to the Property to arise from and after the Effective Date;
provided, however, that Seller has no obligation to remove “Fieri Facias” which are not specific to the
Property and/or for which Seller is but a garnishee.

6.2.  Legal Description. Seller shall convey the Property by a special (or limited) war-
ranty deed using the historic legal description of the Property that is of record. If requested by Buyer, and
at Buyer’s expense, Seller also shall convey the Property by a quit-claim (non-warranty) deed using the
legal description taken from a current and accurate survey of the Property obtained by Buyer at Buyer’s
expense from a registered land surveyor.

6.3.  Deed Restriction. The Property will be conveyed by Seller and accepted by Buyer
subject to the following use restriction, which will be set forth in the deed or deeds from Seller:

13

Affiliated Entity” means any entity that controls, is controlled by, or is
under common control with Grantor, including successors by merger, ac-
quisition, or otherwise. “Financial Services Business” means a state or
national bank; a savings bank; a credit union; a savings and loan institu-
tion; a finance company; an industrial bank; a mortgage company; a secu-
rities broker or dealer; a trust company; an investment advisor; a wealth
manager; and any other business in the financial services industry that ac-
cepts deposits; originates loans; cashes checks; provides automated teller
machine services; offers trust services; sells stocks, bonds, or mutual
funds; provides investment advice; or offers wealth management services.
No entity or person other than Grantor or an Affiliated Entity may conduct
a Financial Services Business from the Property (the “Financial Use Re-
striction”). In addition, Grantee shall not permit, allow, or install at the
Property any type of signage, whether pylon, monument, plaque, or other-
wise, and whether or not interior or exterior, that includes the name or logo
of any Financial Services Business other than Grantor (the “Signage Re-
striction”). The Financial Use Restriction and the Signage Restriction are
binding upon Grantee and Grantee’s successors and assigns; are deemed
to be covenants that touch and concern the land and run with the land; are
for the benefit of Grantor and its successors and assigns and its properties
located within the same county and state in which the property is located
(as well as the counties adjacent thereto); and expire two years after the
recording date of this Deed. Grantee acknowledges that a breach of the
Financial Use Restriction or the Signage Restriction will cause irreparable
damage to Grantor, the exact amount of which will be difficult or impos-
sible to ascertain, and that remedies at law for such breach will be inade-
quate. Therefore, if Grantee breaches the Financial Use Restriction or the
Signage Restriction, then in addition to any other remedy that might be
available at law or in equity, (i) Grantor shall be entitled to specific per-
formance and injunctive relief without the necessity of proving that actual
damages are not an adequate remedy and (ii) Grantee shall not raise the
defense that there is an adequate remedy at law.
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7. Inspection Period.

7.1.  Inspection of Seller’s Title. Seller shall provide to Buyer a title commitment from
the Escrow Agent not later than thirty (30) days after the Effective Date. Buyer may during the Title Period
examine Seller’s title to the Property and notify Seller of any defects in or encumbrances upon Seller’s title
to the Property (the “Objections”). Seller may, but is not obligated to, remove, correct, and/or satisfy any
Objections. If Buyer fails to notify Seller of any Objections prior to 5:00 p.m. on the last day of the Title
Period (the “Title Notice Deadline”), then Buyer is deemed to have waived any Objections and to have
accepted Seller’s title to the Property. If Buyer notifies Seller of any Objections prior to the Title Notice
Deadline (“Buyer’s Objections Notice”), Seller shall notify Buyer within ten (10) business days after re-
ceipt of Buyer’s Objections Notice (“Seller’s Response Period”) whether or not Seller will seek to remove,
correct, and/or satisfy the Objections (“Seller’s Objections Response”). If Seller fails to notify Buyer of
Seller’s Objections Response within Seller’s Response Period, then Seller is deemed to have elected not to
seek to remove, correct, and/or satisfy any Objections. If Seller’s Objections Response indicates that Seller
will not seek to remove, correct, and/or satisfy all Objections set forth in Buyer’s Objections Notice, or if
Seller fails to notify Buyer of Seller’s Objections within Seller’s Response Period, then Buyer may either
(1) waive the Objections set forth in Buyer’s Objections Notice and proceed with Closing or (ii) terminate
this Agreement by giving written notice thereof to Seller not later than five (5) business days after the later
of (A) Buyer’s receipt of Seller’s Objections Response if Seller sent a Seller’s Objections Response or
(B) Seller’s Response Period if Seller failed to notify Buyer of Seller’s Objections Response within Seller’s
Response Period. If Buyer fails to so terminate this Agreement, Buyer is deemed to have waived all Objec-
tions and to have accepted Seller’s title to the Property. If there remain at Closing any Objections that Buyer
included in Buyer’s Objections Notice for which Seller affirmatively agreed to seek to remove, correct,
and/or satisfy in Seller’s Objections Response, then Buyer may elect to: (1) consummate the transaction
contemplated hereby without regard to such Objections (in which event, the Purchase Price shall not be
adjusted because of such Objections) or (2) terminate this Agreement at Closing (in which case the Earnest
Money shall be refunded promptly to Buyer).

7.2.  Inspection of the Property. Buyer may during the Inspection Period determine
whether the Property is suitable for Buyer’s intended development and/or use thereof. Subject to the limi-
tations set forth in this Section and the requirements set forth in Section 7.3 below, Buyer, its agents, em-
ployees, and contractors, may access the Property for the purpose of making inspections, surveys, soil and
drainage tests, and generally collecting information deemed necessary by Buyer to make its determination
as to the suitability of the Property for Buyer’s intended development and/or use, all at Buyer’s sole cost
and expense. Within ten (10) days after the Effective Date, Seller shall deliver copies of the following doc-
uments to Buyer (but only if such documents exist, are currently in Seller’s possession and readily accessi-
ble, and relate to the Property): title insurance policy, survey, environmental reports, and building condition
reports. If Buyer desires to enter upon the Property (or have a representative of or consultant for Buyer
enter upon the Property), Buyer shall give Seller five (5) business days’ prior notice of the time of such
proposed entry and Seller (or its representative) is entitled to be present during such entry. Buyer shall
furnish Seller a copy of any “Phase I’ or other report concerning the Property obtained by Buyer during the
course of its due diligence efforts. In addition, Buyer shall not conduct any invasive testing of the Property
(e.g., a Phase II environmental assessment, geotechnical borings, etc.) without the prior written consent of
Seller (which consent may be withheld in Seller’s sole discretion without considering the interests of
Buyer). In connection with any such request for consent, Buyer shall furnish to Seller a detailed description
of the contemplated testing or sampling work, including a site map indicating the location of the proposed
testing or sampling. The parties shall, prior to any invasive environmental/hazardous substance testing,
enter into a separate access agreement governing such invasive testing. Buyer shall conduct such testing/
sampling in such a way as to minimize interference with the business operations of Seller and other occu-
pants, if any, at the Property. Buyer shall furnish to Seller copies of all invasive testing/sampling reports
and shall keep such reports confidential unless disclosure is required by applicable law. Notwithstanding
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anything set forth in this Section to the contrary, if Seller is still open for business at the Property Buyer
may not access the vault, safe deposit area, behind the teller counter, or any other secured area of the Prop-
erty without the prior written consent of Seller and in the company of a Seller representative (which consent
may be withheld in Seller’s sole discretion without considering the interests of Buyer or any third-party).
If Buyer delivers written notice to Seller on or before 5:00 p.m. on the last day of the Inspection Period (the
“Inspection Period Deadline”) that the Property is not suitable for Buyer’s intended development and/or
use thereof, then the Earnest Money will be returned promptly to Buyer and this Agreement is deemed
terminated. If Buyer does not deliver such written notice prior to the Inspection Period Deadline, or if Buyer
notifies Seller prior to the Inspection Period Deadline that the Property is suitable for Buyer’s intended
development and/or use, then this Agreement continues to be effective and binding upon the parties, the
conditions set forth in this Section 7.2 are be deemed to have been satisfied, and the Earnest Money is non-
refundable to Buyer (except in the event of Seller’s default hereunder (but such Earnest Money shall be
applied against the Purchase Price)).

7.3. Insurance Requirements. Prior to entering the Property, Buyer shall deliver to
Seller a certificate of insurance from Buyer (and from any contractor of Buyer entering the Property) nam-
ing Seller as an additional insured and evidencing not less than the following insurance coverage: (i) Com-
mercial General Liability insurance with limits of liability not less than $3,000,000 per occurrence;
(i) Commercial Auto Liability insurance with combined single limits of liability not less than $1,000,000;
and (iii) Workers’ Compensation insurance in accordance with applicable statutory requirements.

7.4.  Indemnity. To the extent allowed by applicable law, Buyer shall indemnify, hold
harmless, pay, and reimburse Seller, its agents, employees, and contractors, from, for, and against any and
all suits, actions, claims, costs, fees, sums, amounts, losses, causes of action, damages, liabilities, and ex-
penses (including reasonable attorneys’ fees, court costs, and alternative dispute resolution expenses)
caused in whole or in part or arising directly or indirectly out of Buyer or its agents, employees, and con-
tractors entering upon the Property prior to Closing. The foregoing indemnification obligations of Buyer
survive the expiration or earlier termination of this Agreement as well as Closing.

8. Risk of Condemnation or Casualty Pending Closing. All risk of loss to the Property
remains upon Seller until the conclusion of the Closing. If, prior to Closing, either (a) condemnation or
eminent domain proceedings are commenced by any public authority against the Property, or any part
thereof; or (b) the Property, or any part thereof, is damaged materially by fire or other casualty, then, in
either such event, Seller shall give Buyer prompt written notice thereof. After Buyer’s receipt of such notice,
Buyer may: (i) accept the Property and proceed to Closing subject to the proceedings or casualty (as appli-
cable), whereupon any awards or insurance proceeds (as applicable) will be paid to Buyer, and Seller hereby
assigns to Buyer all of Seller’s right, title, and interest in and to any such awards or insurance proceeds (as
applicable) or (ii) terminate this Agreement, whereupon the parties have no rights, duties, or obligations
hereunder, except those specifically stated herein to survive termination of this Agreement. If Buyer does
not make the foregoing election prior to the earlier of (A) five (5) business days after receipt of Seller’s
notice or (B) the Closing Date, then Buyer is deemed to have elected option (i) set forth above.

9. Condition of Property. Buyer has the right and has ample opportunity to fully inspect the
Property and if Buyer proceeds with the Closing Buyer purchases the Property wholly in “AS IS”,
“WHERE IS” condition, with all faults, and without warranty or representation by Seller whatsoever, ex-
press, implied, or statutory, pertaining to the Property including the condition thereof or the suitability or
fitness thereof for any particular use or purpose, the merchantability thereof or of any improvement thereon,
the value or dimensions thereof, or any other matter with respect to the Property or the improvements
thereon. Notwithstanding anything set forth herein to the contrary, to the extent Seller has not already done
s0, Seller may, prior to the Closing Date, remove from the Property all signs, signage structures, and signage
panels; telephone equipment; security systems and equipment (including alarms and cameras); and all
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equipment and furnishings related to banking and financial services (including safe deposit boxes, auto-
mated teller machines, night deposit boxes, pneumatic tube systems, under counter steel, etc.). In addition,
and notwithstanding anything set forth in this Agreement to the contrary, in no event shall any ATM (in-
cluding any currency, checks, stamps, transaction records, or other contents located therein) or any propri-
etary or confidential items (e.g., signage, file cabinets, desks, disks, computers, hard drives, artwork, etc.)
(collectively, “Banking Equipment”) be transferred to Buyer at Closing and all such Banking Equipment
shall remain the property of Seller. If any Banking Equipment remains on the Property after Closing, Buyer
shall notify Seller thereof and Seller shall have a period of not less than thirty (30) days after receipt of such
notice to remove such Banking Equipment from the Property.

10. Closing.

10.1. Closing Date. The Closing (the “Closing”) of the acquisition will occur, if at all,
at the offices of Buyer’s attorney or at another place mutually agreed upon by the parties hereto (e.g., at the
offices of the Escrow Agent). The date of Closing is the Closing Date set forth in the Key Provisions Sum-

mary.

10.2. Possession. Unless otherwise agreed, Seller shall deliver possession of the Prop-
erty at Closing.

10.3. Closing Documents. Seller shall execute and deliver at Closing Seller’s deed, a
customary owner’s affidavit with respect to the Property, and an affidavit evidencing Seller’s non-foreign
status for federal tax purposes. At or prior to Closing, each party shall deliver to the other party documents
reasonably required by the other party to establish the authority of such party to enter into and close the
transactions contemplated hereby and to complete and evidence the acquisition of the Property contem-
plated hereby, including, without limitation, a closing statement and such other documents as are reasonably
necessary or appropriate to satisfy applicable federal requirements for the reporting of real estate transac-
tions.

11. Breach, Termination, and Expiration.

11.1. Breach by Buyer. Notwithstanding anything to the contrary contained herein, if
Buyer fails or refuses to close when required to do so, the Earnest Money will be promptly paid over to
Seller as full liquidated damages for Buyer’s failure or refusal to close in accordance with the terms of this
Agreement. The parties acknowledge the difficulty of ascertaining Seller’s damages in such a circumstance
and agree that the amount of the Earnest Money represents a reasonable and mutual attempt by Buyer and
Seller to anticipate the consequence to Seller of Buyer’s breach. Upon the implementation of this Sec-
tion 12.1, and except for obligations that survive the expiration or earlier termination of this Agreement,
this Agreement is deemed terminated and neither party has any rights hereunder to specific performance or
to damages other than liquidated damages as provided in this Section 12.1 for Buyer’s failure or refusal to
close.

11.2. Breach by Seller. Notwithstanding anything to the contrary contained herein, if
Seller fails or refuses to close when required to do so, the Earnest Money, plus an amount equal to the
amount of the Earnest Money (collectively, “Seller’s Default Payment”), will be promptly paid to Buyer
as full liquidated damages for Seller’s failure or refusal to close in accordance with the terms of this Agree-
ment. The parties acknowledge the difficulty of ascertaining Buyer’s damages in such a circumstance and
agree that the amount of Seller’s Default Payment represents a reasonable and mutual attempt by Seller and
Buyer to anticipate the consequence to Buyer of Seller’s breach. Upon the implementation of this Sec-
tion 12.2, and except for obligations that survive the expiration or earlier termination of this Agreement,
this Agreement is deemed terminated and neither party has any rights hereunder to specific performance or
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to damages other than liquidated damages as provided in this Section 12.2 for Seller’s failure or refusal to
close.

11.3.  Other Default. If Buyer breaches or fails to perform under this Agreement (other
than the failure or refusal to close when required to do so, which is governed by Section 12.1 above), and
such breach or failure is not cured within ten (10) days of Seller’s delivery to Buyer of written notice of
such breach or failure, then Seller shall be entitled to pursue all available remedies at law and in equity. If
Seller breaches or fails to perform under this Agreement (other than the failure or refusal to close when
required to do so, which is governed by Section 12.2 above), and such breach or failure is not cured within
ten (10) days of Buyer’s delivery to Seller of written notice of such breach or failure, then Buyer shall be
entitled to pursue all available remedies at law and in equity.

12. Cancellation of Record of Buyer’s Rights. If this Agreement expires or is terminated
prior to Closing, Buyer’s rights and interests in and to the Property are deemed void; provided, however,
that Buyer shall, upon request of Seller, execute and deliver to Seller a quit-claim deed releasing the Prop-
erty from any right or interest of Buyer.

13. Confidentiality. All documents, records, and materials provided to or made available to
Buyer hereunder (collectively, the “Due Diligence Documents™) are confidential and Buyer shall not dis-
tribute or disclose them to any person or entity other than to (i) Buyer’s directors, officers, employees, and
partners, and (ii) those brokers, consultants, lenders, or other third parties working with Buyer in connection
with this Agreement that need to know such information for the purpose of consummating Closing, or (iii)
as required in response to an open records request, wherein Buyer shall, within the prescribed time period,
notify Seller of such request giving Seller the opportunity to provide information to the Texas Attorney
General supporting any applicable exemption to disclosure of requested documents. If the transaction evi-
denced hereby fails to close, Buyer shall return to Seller all copies of the Due Diligence Documents that
Seller or its agents delivered to Buyer. THE FURNISHING OF ANY MATERIALS, DOCUMENTS,
REPORTS, OR AGREEMENTS DESCRIBED ABOVE IS NOT TO BE INTERPRETED IN ANY
MANNER AS A REPRESENTATION OR WARRANTY OF ANY TYPE OR KIND BY SELLER OR
ANY SHAREHOLDER, PARTNER, AGENT, OFFICER, DIRECTOR, OR EMPLOYEE OF
SELLER OR ANY OTHER PARTY RELATED IN ANY WAY TO ANY OF THE FOREGOING. The
confidentiality obligations of Buyer survive the expiration or earlier termination of this Agreement.

14. Assignment. Buyer shall not assign Buyer’s rights under this Agreement without Seller’s
prior written consent, which may be withheld by Seller in its sole and absolute discretion (it being under-
stood that Seller is entering into this transaction in part because of Buyer’s and/or Buyer’s principals’ spe-
cific experience and creditworthiness). Buyer may, however, upon prior written notice to Seller, which
notice must be received by Seller at least five (5) business days prior to Closing, assign this Agreement to
an entity that controls, is controlled by, or is under common control with Buyer if the assignee expressly
assumes all of Buyer’s obligations hereunder. Such notice must contain the assignee’s full legal name, social
security number or TIN (as applicable), full address, and any other information reasonably requested by
Seller. Buyer shall not be released from its obligations herein in the event of any such assignment.

15. Notices.

15.1. Written Notice; Delivery Methods. Each party giving or making any notice, re-
quest, demand, consent, approval, or other communication (each, a “Notice” (but sometimes “notice”))
pursuant to this Agreement shall: (i) give the Notice in writing; (ii) cause the Notice to be signed by an
authorized representative of the sending party (the sending party’s attorney is authorized to sign and send a
Notice on behalf of the sending party); and (iii) use one of the following methods of delivery, each of which
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for purposes of this Agreement is a writing: (a) personal delivery; (b) Certified Mail, return receipt re-
quested, with postage paid; (c) nationally recognized overnight courier, with all fees paid; or (d) email (but
only if a party’s email address is included in its notice address in the Key Provisions Summary or is other-
wise provided to the other party by a Notice).

15.2. Addresses. Each party giving a Notice shall address the Notice to the appropriate
person at the receiving party (the “Addressee”) at the address(es) listed in the Notice Addresses section of
the Key Provisions Summary or to another Addressee or at another address as designated by a party in a
Notice pursuant to this Section 16.

15.3. Effectiveness of a Notice. Except as provided elsewhere in this Agreement, a No-
tice is effective only if (i) the party giving the Notice has complied with the two subsections set forth above
and (ii) the Notice is deemed to have been received by the Addressee. A Notice is deemed to have been
received by the Addressee as follows: (a) if a Notice is delivered in person, sent by Certified Mail, or sent
by nationally recognized overnight courier: on the earlier of the date of delivery or the date the Notice is
available for pickup, all as evidenced by the records of the delivering person or entity; (b) if a Notice is sent
by email: on the date the email Notice is sent to the Addressee’s email address; and (c) if the Addressee
rejects or otherwise refuses to accept the Notice (e.g., if the Addressee does not pick up the Notice timely),
or if the Notice cannot be delivered because of a change in address for which no Notice was given: upon
the rejection, refusal, or inability to deliver the Notice, which shall be deemed to be the date of rejection,
refusal, inability to deliver, or availability for pickup, all as evidenced by the records of the delivering
person or entity. If a Notice is sent by email, the party sending the Notice also must send, unless such
requirement is waived in a return email from the receiving party, a confirmation copy of the Notice by one
of the other methods in the first subsection set forth above within three (3) business days after the send date
of the email, but the lack of delivery of such other Notice does not negate the email Notice.

15.4. Delivery Time of Notice. Notwithstanding the foregoing, if any Notice is received
after 5:00 p.m. on a Business Day where the Addressee is located, or on a day that is not a Business Day
where the Addressee is located, then the Notice is deemed received at 9:00 a.m. on the next Business Day
where the Addressee is located.

16. Broker(s). Each party represents to the other that it has had no dealings with any real estate
broker, agent, or finder in connection with the negotiation of this Agreement other than the Broker(s) and
that it knows of no real estate broker or agent entitled to any commission or finder’s fee in connection with
this Agreement other than the Broker(s). Seller shall pay to the Broker(s) a commission fee pursuant to a
separate written agreement with the Broker(s). Each party shall indemnify and hold harmless the other party
from and against any and all claims, demands, losses, liabilities, lawsuits, judgments, costs, and expenses
(including attorneys’ fees and costs) with respect to any leasing commission, finder’s fee, or equivalent
compensation alleged to be owing on account of the indemnifying party’s dealings with any real estate
broker, agent, or finder. The provisions of this Section 17 survive Closing or the earlier termination of this
Agreement.

17. Additional Terms.

17.1. Successors or Assigns. The terms, conditions, covenants, and agreements of this
Agreement extend to and are binding upon Seller, Buyer, and their respective heirs, administrators, execu-
tors, legal representatives, and permitted successors and assigns, if any.

17.2. Severability. If any provision of this Agreement is held to be unenforceable, then
that provision is to be construed either by modifying it to the minimum extent necessary to make it enforce-
able (if permitted by law) or disregarding it (if not). If an unenforceable provision is modified or disregarded
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in accordance with this Section 18.2, the rest of this Agreement is to remain in effect as written, and the
unenforceable provision is to remain as written in any circumstances other than those in which the provision
is held to be unenforceable.

17.3. Waiver. The parties may waive any provision of this Agreement only by a writing
executed by the party or parties against whom the waiver is sought to be enforced. No failure or delay in
exercising any right or remedy or in requiring the satisfaction of any condition under this Agreement, and
no act, omission, or course of dealing between the parties, operates as a waiver or estoppel of any right,
remedy, or condition. A waiver once given is not to be construed as a waiver on any future occasion or
against any other person or entity.

17.4. Amendment. The parties may amend this Agreement only by a written agreement
of the parties that identifies itself as an amendment to this Agreement.

17.5. Headings & Interpretation. The descriptive headings/captions of the sections and
subsections of this Agreement are for convenience only, do not constitute a part of this Agreement, and do
not affect this Agreement’s construction or interpretation. Whenever used in this Agreement: (i) the words
“herein”, “hereof”, and similar words refer to this Agreement in its entirety and not solely to any specific
sentence, paragraph, or section; (ii) the words “include,” “includes,” and “including” mean considered as
part of a larger group, incorporate “without limitation”, and are not limited to the items recited; (iii) the
word “shall” means “is obligated to”; (iv) the word “may” means ““is permitted to, but is not obligated to”;
and (v) unless otherwise noted reference to a specific Section or Exhibit is a reference to a Section or Ex-

hibit in this Agreement.

17.6. Choice of Law. The laws of the state, commonwealth, or jurisdiction where the
Property is located (without giving effect to its conflict of laws principles) govern all matters arising out of
or relating to this Agreement and the transactions it contemplates, including its interpretation, construction,
performance, and enforcement.

17.7. Authority to Execute. Each party represents to the other party that this Agree-
ment: (i) resulted from an arm’s-length negotiation; (ii) has been duly authorized, executed, and delivered
by and on behalf of such party; and (iii) constitutes the valid, binding, and enforceable agreement of such
party in accordance with the terms of this Agreement. In addition, Seller represents to Buyer that Seller has
the full right, power, and authority to enter into this Agreement without the necessity of obtaining any third
party approval (other than those already obtained by Seller) and that the terms of this Agreement do not
violate any agreement, loan, condition, covenant, restriction, exclusive, or any other agreement or provi-
sions which existed prior to the date of this Agreement.

17.8. No Construction Against Drafting Party. Seller and Buyer acknowledge that
each of them and their respective counsel have had an opportunity to review this Agreement and that this
Agreement will not be construed for or against either party merely because such party prepared or drafted
this Agreement or any particular provision thereof.

17.9. Counterparts & Digital Signatures. The parties may execute this Agreement in
multiple counterparts, each of which constitutes an original, and all of which, collectively, constitute only
one agreement. The signatures of all parties need not appear on the same counterpart. This Agreement is
valid, binding, and enforceable against a party only when executed by an authorized individual on behalf
of a party by means of (i) an electronic signature that complies with the federal Electronic Signatures in
Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act, or any
other relevant and applicable electronic signatures law; (ii) an original manual signature; or (iii) a faxed,
scanned, or photocopied manual signature. Each electronic signature or faxed, scanned, or photocopied
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manual signature has for all purposes the same validity, legal effect, and admissibility in evidence as an
original manual signature. This Agreement is effective upon delivery of one executed counterpart from each
party to the other parties. In proving this Agreement, a party must produce or account only for the executed
counterpart of the party to be charged.

17.10. Damages. Notwithstanding anything set forth in this Agreement to the contrary,
neither party is liable to the other for any special, indirect, punitive, or consequential damages.

17.11. Time of the Essence. Time is of the essence in this Agreement.

17.12. Business Days. “Business Day” (or “business day”) means, as to any party, any
day that is not a Saturday, Sunday, or other day on which national banks are authorized or required to close
in the state, commonwealth, or jurisdiction where the Property is located (“Bank Holiday”). To compute a
time period under this Agreement when the period is stated in days or a longer unit of time: (i) exclude the
day of the event that triggers the period; (ii) count every day, including intermediate Saturdays, Sundays,
and Bank Holidays; and (iii) include the last day of the period, but if the last day is a Saturday, Sunday, or
Bank Holiday, the period continues to run until the end of the next day that is not a Saturday, Sunday, or
Bank Holiday.

17.13. Attorneys’ Fees. In the event of any litigation related to this Agreement, whether
to enforce its terms, recover for default, or otherwise, if either party receives a judgment, settlement, or
award in its favor (the “Receiving Party”) against the other party (the “Paying Party”) in such litigation,
the Paying Party will pay upon demand all of the Receiving Party’s costs, charges, and expenses (including
reasonable attorneys’ fees, court costs, and expert witness fees) arising out of such litigation (including the
costs of any appeal related thereto); provided, however, that if prior to commencement of a trial in the
litigation the Paying Party offers to pay an amount equal to or in excess of such judgment, settlement, or
award, the Receiving Party is not entitled to any such costs, charges, or expenses.

17.14. Third-Party Beneficiaries. This Agreement does not and is not intended to confer
any rights or remedies upon any person or legal entity other than the signatories.

17.15. Effective Date. If Buyer or Seller signs this Agreement but fails to date its signa-
ture then the date that the second party to sign receives the other party’s undated signature will be deemed
to be the date of the undated signature and the second party to sign may inscribe such date as the date
associated with the undated signature; provided, however, that if only one of Buyer or Seller dates its sig-
nature below, then such date is deemed to be the Effective Date of this Agreement.

17.15.1. Anti-Money Laundering, Sanctions, and Anti-Corruption. “AML
Laws” means all U.S. anti-money laundering laws that criminalize money laundering or any predicate
crimes to money laundering. “Anti-Corruption Laws” means the U.S. Foreign Corrupt Practices Act and
any similar applicable statute, rule, or regulation relating to bribery or corruption. “Sanctions” means any
economic, trade, or financial sanctions, sectoral sanctions, secondary sanctions, trade embargoes, or anti-
terrorism laws imposed from time to time by the United States government including but not limited to
those administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control.
Each party represents to the other party that it is not a target of Sanctions and will not directly or indirectly
transfer any of its interest in the Agreement to a target of Sanctions. At all times during the term of this
Agreement each party shall not violate applicable Sanctions, AML Laws, or Anti-Corruption Laws to the
extent that such violation results in it being unlawful for the non-violating party to transact business under
the Agreement with the violating party. If a violation occurs that results in it being unlawful for the non-
violating party to transact business under the Agreement with the violating party, the non-violating party
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may suspend, upon written notice thereof to the violating party, any monetary obligations under the Agree-
ment until such time as the violating party is no longer in violation. In addition, if such violation is not
cured promptly, the non-violating party may terminate the Agreement upon prior written notice thereof to
the violating party.

18. Offer and Acceptance; Binding Effect. This Agreement, as executed by the first party to
execute this Agreement (the “Offeror”), constitutes an offer to the other party to execute this Agreement
(the “Offeree”). “First Party Signature Date” means the date the Offeror signs this Agreement as shown
on the signature page(s) attached hereto. The Offeree may accept the offer, if at all, by delivering to the
Offeror one (1) fully executed original or counterpart of this Agreement on or before 5:00 p.m. on the Ac-
ceptance Date. Notwithstanding the notice provisions of this Agreement, acceptance of the offer will be
effective only upon the actual receipt by the Offeror of the above executed original or counterpart. The
above offer, if not timely accepted as provided above, is void as of the date and time set forth above. This
Agreement is not binding upon either party until each party has executed at least one (1) original or coun-
terpart of this Agreement and initialed any changes hereto.

19. Merger/Prior Agreements. THIS AGREEMENT CONSTITUTES THE FINAL
AGREEMENT BETWEEN THE PARTIES. IT IS THE COMPLETE AND EXCLUSIVE EXPRES-
SION OF THE PARTIES’ AGREEMENT ON THE MATTERS CONTAINED IN THIS AGREE-
MENT. ALL PRIOR AND CONTEMPORANEOUS NEGOTIATIONS AND AGREEMENTS BE-
TWEEN THE PARTIES ON THE MATTERS CONTAINED IN THIS AGREEMENT ARE EX-
PRESSLY MERGED INTO AND SUPERSEDED BY THIS AGREEMENT. THE PROVISIONS OF
THIS AGREEMENT MAY NOT BE EXPLAINED, SUPPLEMENTED, OR QUALIFIED
THROUGH EVIDENCE OF TRADE USAGE OR A PRIOR COURSE OF DEALINGS. IN ENTER-
ING INTO THIS AGREEMENT, THE PARTIES HAVE NOT RELIED UPON ANY STATEMENT,
REPRESENTATION, OR AGREEMENT OF THE OTHER PARTY EXCEPT FOR THOSE EX-
PRESSLY CONTAINED IN THIS AGREEMENT. THERE IS NO CONDITION PRECEDENT TO
THE EFFECTIVENESS OF THIS AGREEMENT OTHER THAN THOSE EXPRESSLY STATED
IN THIS AGREEMENT.

20. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
EACH PARTY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ITS RIGHT
TO A TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS IT CONTEMPLATES.
THIS WAIVER APPLIES TO ANY ACTION OR OTHER LEGAL PROCEEDING, WHETHER
SOUNDING IN CONTRACT, TORT, OR OTHERWISE. EACH PARTY ACKNOWLEDGES
THAT IT HAS RECEIVED THE ADVICE OF COMPETENT COUNSEL.

[Remainder of Page Left Blank Intentionally —
Signatures on Following Page(s)]
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The parties hereby execute this Agreement as of the dates set forth below.

Seller: Buyer:
CITY OF SEGUIN GFNT-SEGUIN, LLC
By: By:
Print Name: Print Name:
Title: Title:
Date: Date:
By: [DELETE if § 3.3 terms not used.]Escrow Agent:
Print Name: <ESCROW AGENT NAME>
Title: By:
Date: Print Name:
Title:
Date:

EDOCS-#25446146-v1-Seguin_TX_(101_E_Nolte_St_-_BE190442) Sale_Agr.docx
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	15.3. Effectiveness of a Notice. Except as provided elsewhere in this Agreement, a Notice is effective only if (i) the party giving the Notice has complied with the two subsections set forth above and (ii) the Notice is deemed to have been received by...
	15.4. Delivery Time of Notice. Notwithstanding the foregoing, if any Notice is received after 5:00 p.m. on a Business Day where the Addressee is located, or on a day that is not a Business Day where the Addressee is located, then the Notice is deemed ...

	16. Broker(s). Each party represents to the other that it has had no dealings with any real estate broker, agent, or finder in connection with the negotiation of this Agreement other than the Broker(s) and that it knows of no real estate broker or age...
	17. Additional Terms.
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	17.2. Severability. If any provision of this Agreement is held to be unenforceable, then that provision is to be construed either by modifying it to the minimum extent necessary to make it enforceable (if permitted by law) or disregarding it (if not)....
	17.3. Waiver. The parties may waive any provision of this Agreement only by a writing executed by the party or parties against whom the waiver is sought to be enforced. No failure or delay in exercising any right or remedy or in requiring the satisfac...
	17.4. Amendment. The parties may amend this Agreement only by a written agreement of the parties that identifies itself as an amendment to this Agreement.
	17.5. Headings & Interpretation. The descriptive headings/captions of the sections and subsections of this Agreement are for convenience only, do not constitute a part of this Agreement, and do not affect this Agreement’s construction or interpretatio...
	17.6. Choice of Law. The laws of the state, commonwealth, or jurisdiction where the Property is located (without giving effect to its conflict of laws principles) govern all matters arising out of or relating to this Agreement and the transactions it ...
	17.7. Authority to Execute. Each party represents to the other party that this Agreement: (i) resulted from an arm’s-length negotiation; (ii) has been duly authorized, executed, and delivered by and on behalf of such party; and (iii) constitutes the v...
	17.8. No Construction Against Drafting Party. Seller and Buyer acknowledge that each of them and their respective counsel have had an opportunity to review this Agreement and that this Agreement will not be construed for or against either party merely...
	17.9. Counterparts & Digital Signatures. The parties may execute this Agreement in multiple counterparts, each of which constitutes an original, and all of which, collectively, constitute only one agreement. The signatures of all parties need not appe...
	17.10. Damages. Notwithstanding anything set forth in this Agreement to the contrary, neither party is liable to the other for any special, indirect, punitive, or consequential damages.
	17.11. Time of the Essence. Time is of the essence in this Agreement.
	17.12. Business Days. “Business Day” (or “business day”) means, as to any party, any day that is not a Saturday, Sunday, or other day on which national banks are authorized or required to close in the state, commonwealth, or jurisdiction where the Pro...
	17.13. Attorneys’ Fees. In the event of any litigation related to this Agreement, whether to enforce its terms, recover for default, or otherwise, if either party receives a judgment, settlement, or award in its favor (the “Receiving Party”) against t...
	17.14. Third-Party Beneficiaries. This Agreement does not and is not intended to confer any rights or remedies upon any person or legal entity other than the signatories.
	17.15. Effective Date. If Buyer or Seller signs this Agreement but fails to date its signature then the date that the second party to sign receives the other party’s undated signature will be deemed to be the date of the undated signature and the seco...
	17.15.1. Anti-Money Laundering, Sanctions, and Anti-Corruption. “AML Laws” means all U.S. anti-money laundering laws that criminalize money laundering or any predicate crimes to money laundering. “Anti-Corruption Laws” means the U.S. Foreign Corrupt P...

	18. Offer and Acceptance; Binding Effect. This Agreement, as executed by the first party to execute this Agreement (the “Offeror”), constitutes an offer to the other party to execute this Agreement (the “Offeree”). “First Party Signature Date” means t...
	19. Merger/Prior Agreements. THIS AGREEMENT CONSTITUTES THE FINAL AGREEMENT BETWEEN THE PARTIES. IT IS THE COMPLETE AND EXCLUSIVE EXPRESSION OF THE PARTIES’ AGREEMENT ON THE MATTERS CONTAINED IN THIS AGREEMENT. ALL PRIOR AND CONTEMPORANEOUS NEGOTIATIO...
	20. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ITS RIGHT TO A TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND THE ...




