
           
NOTICE: ANY SUBJECT APPEARING ON THIS AGENDA, REGARDLESS OF HOW THE MATTER IS STATED, MAY BE ACTED UPON BY
THE BOARD OF DIRECTORS OF TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION.
 

TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION
BOARD OF DIRECTORS MEETING

 AGENDA 

MAY 1, 2019 - 3:30 P.M.

CITY HALL CONFERENCE ROOM
1801 9th Ave. N.

Texas City, TX  77590

PLEASE NOTE: Public comments and matters from the floor are generally limited to 3 minutes in length. If you
would like to request to speak, please do so in advance of the meeting by filling out a Request To Address
Commission form. All in attendance are required to remove hats and/or sunglasses (dark glasses) during meetings
and to also silence all cell phones and electronic devices.
 

           
1. ROLL CALL
 
2. NEW BUSINESS
 

a. Consider and take action on approving the minutes from March 20, 2019, Texas City Economic
Development Corporation Meeting.

 
b. Consider and take action on Resolution No. 19-23, approving the Amended Contract with Meritage

Homes.
 

c. Consider and take action on Resolution No. 19- 24, approving bridge improvements located at Palmer
Hwy. and 33rd Street, as recommended by the Livable Center Study.

 
d. Consider and take action on Resolution No. 19-25, authorizing the sale of property located at 910 14th

Avenue North, Texas City, and 1208 9th Avenue North, Texas City, to Beau Yarbrough.
 
3. UPDATES
 
4. BOARD COMMENTS
 
5. ADJOURNMENT
 

I, THE UNDERSIGNED AUTHORITY, DO HEREBY CERTIFY THAT THIS NOTICE OF MEETING WAS POSTED



I, THE UNDERSIGNED AUTHORITY, DO HEREBY CERTIFY THAT THIS NOTICE OF MEETING WAS POSTED
ON THE BULLETIN BOARDS AT CITY HALL, 1801 9TH AVENUE NORTH, TEXAS CITY, TEXAS, AT A PLACE
CONVENIENT AND READILY ACCESSIBLE TO THE GENERAL PUBLIC AND ON THE CITY'S WEBSITE ON
APRIL 26, 2019, PRIOR TO 3:30 P.M., AND REMAINED SO POSTED CONTINUOUSLY FOR AT LEAST 72
HOURS PRECEDING THE SCHEDULED TIME OF SAID MEETING.

____________________________________
Texas City Economic Development Corporation



   
TCEDC Agenda 2. a.           
Meeting Date: 05/01/2019  
Submitted By: Rhomari Jackson-Glover, City Secretary
Department: City Secretary

ACTION REQUEST (Brief Summary)
Consider and take action on approving the minutes from March 20, 2019, Texas City
Economic Development Corporation Meeting.

BACKGROUND
ANALYSIS
ALTERNATIVES CONSIDERED

Attachments
Minutes 



TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION
BOARD OF DIRECTORS MEETING

MINUTES

WEDNESDAY, MARCH 20, 2019 - 3:30 P.M.

CITY HALL CONFERENCE ROOM
 

The Texas City Economic Development Corporation Board of Directors met Wednesday, March 20, 2019, at 3:30
P.M., in the City Hall Conference Room, 1801 9th Avenue North, in Texas City, Texas. A quorum having been
met, the meeting was called to order at 3:34 P.M. by Mark Ciavaglia with the following in attendance:
 

               
(1) ROLL CALL
  Present: Mark Ciavaglia, Chairperson   

  Harold Fattig, Vice-Chairperson   
  Matthew T. Doyle, Mayor / Director   
  Mitchell Chuoke, Director   
  Randy Dietel, Director   
  Laura Boyd, Ex-Officio Member / Treasurer   

Staff Present: Nicholas Finan, Executive Director of Management Services
James Hartshorn, Deputy Director of Management Services
Russell F. Plackemeier, City Attorney
Rhomari Leigh, Board Secretary
Justin Herter, City Staff
Ryan McClellen, City Staff
George Fuller, City Staff

(2) NEW BUSINESS
 

(a) Consider and take action on approving the minutes from March 7, 2019, Economic Development
Corporation Meeting.

  

 
  Motion by Director Mitchell Chuoke, Seconded by Mayor / Director Matthew T. Doyle 

  Vote: 4 - 0 CARRIED

 
(b) Randy Dietal entered the room.

Consider and take action on Resolution No. 19-18, approving the purchase of property located at
411-413 6th Street North.

Nicholas Finan, Executive Director of Management Services, stated that Peggy Green has gone
with another buyer. This Resolution is being deferred. 

  

 
  Motion by Mayor / Director Matthew T. Doyle, Seconded by Vice-Chairperson Harold Fattig to

table Resolution No. 19-18. 

  Vote: 5 - 0 CARRIED



 
(c) Consider and take action on Resolution No, 19-19, approving the expense to hydro mulch all

recently acquired Texas City Economic Development Corporation owned property.

George Fuller, City Staff, stated that by hydro mulching the properties that were recently
demolished, it gives a better appearance and easier maintenance.

  

 
  Motion by Vice-Chairperson Harold Fattig, Seconded by Director Mitchell Chuoke 

  Vote: 5 - 0 CARRIED

 
(d) Consider and take action on Resolution No. 19-21, awarding Bid No. 2019-364 Construction of the

Texas City Bikeways Implementation Plan.

Nicholas Finan, Executive Director of Management Services, stated that the 2016 Livable Center
Study recommended the implementation of this project. The Recreation and Tourism Department
will be administering the contracts for this project.

  

 
  Motion by Director Mitchell Chuoke, Seconded by Vice-Chairperson Harold Fattig 

  Vote: 5 - 0 CARRIED

 
(e) Consider and take action on Resolution 19-22, approving the removal of slab located at 515 6th

Avenue North.

George Fuller, City Staff, stated that the condition and unevenness of the slab were becoming a
nuisance. By removing the slab and hydro mulching the property, it will give flexibility for other
uses.

  

 
  Motion by Director Randy Dietel, Seconded by Director Mitchell Chuoke 

  Vote: 5 - 0 CARRIED

 
(3) UPDATES

James Hartshorn. Deputy Director of Management Services, stated that progress has been made
at Wrice BBQ. Also, the 6th Street Bar & Grill is waiting on the Fire Marshall's approval and could
possibly be opened next week.

  

 
(4) BOARD COMMENTS

Matthew Doyle stated that the Wayfinding signs look great. Mayor Doyle also commented on the
work being done at the African American Park.

 
(5) ADJOURNMENT
 
Having no further business, Mitchell Chuoke made a Motion to ADJOURN at 3:50 p.m.; the motion was
SECONDED by Harold Fattig. The meeting was adjourned. 

 
______________________________________
Board Secretary
Texas City Economic Development Corporation





   
TCEDC Agenda 2. b.           
Meeting Date: 05/01/2019  
Submitted By: Rhomari Jackson-Glover, City Secretary
Department: City Secretary

ACTION REQUEST (Brief Summary)
Consider and take action on Resolution No. 19-23, approving the Amended Contract with
Meritage Homes.

BACKGROUND
Meritage has opted to increase the number of acres that they wish to initially acquire from 33
acres to 40 acres and have to options on additional land. The original price was just under
$900,000.  The new price is $1,080,000 (still $27,000/acre).  The options are Option 1for an
additional 22 acres at $30,000/acre and Option 2 would be for 35 acres at $33,000/acre. 
There are a few nuances that changed from the original contract, but it is essentially the
same.  Rusty Plackemeier, city attorney, will be present to explain the overall differences.

ANALYSIS
ALTERNATIVES CONSIDERED

Attachments
Resolution 
contract 
Map 



TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION

RESOLUTION NO. 19-23

A RESOLUTION AUTHORIZING THE MAYOR AND MARK 
CIAVAGLIA TO NEGOTIATE AND ENTER INTO AN AMENDED 
AGREEMENT WITH MERITAGE HOMES OF TEXAS, LLC, AN 
ARIZONA LIMITED LIABILITY COMPANY; AND PROVIDING THAT 
THIS RESOLUTION SHALL BECOME EFFECTIVE FROM AND AFTER 
ITS PASSAGE AND ADOPTION.

WHEREAS, at a meeting of the Board of Directors of the Texas City Economic 
Development Corporation (TCEDC), duly held on January 9, 2019, a general discussion was 
held authorizing the Mayor and Mark Ciavaglia to negotiate and enter into an agreement with 
Meritage Homes of Texas, LLC, an Arizona limited liability company (“Meritage”) for the 
purchase of approximately 33 acres of TCEDC property located adjacent to FM 2004; and

WHEREAS, Meritage Homes of Texas, LLC has requested that an amendment be made 
to the original contract to include the purchase of an additional 7 acres of land from the TCEDC.

WHEREAS, Meritage would like to build a single-family residential development but is 
in need of more acreage to make the project feasible; and

WHEREAS, it is proposed that the TCEDC sells approximately 40 acres of its adjacent 
property to Meritage for said project for an amount not less than $1,080,000.00.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
THE TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION THAT:

SECTION 1: The Board of Directors of the Texas City Economic Development 
Corporation hereby authorizes the Mayor and Mark Ciavaglia to negotiate and enter into an 
agreement to sell approximately 40 acres of its adjacent property to Meritage for an amount not 
less than $1,080,000.00.

SECTION 2: This Resolution shall be in full force and effect from and after its passage 
and adoption.

PASSED AND ADOPTED this 1st day of May 2019.

CHAIRPERSON/VICE CHAIRPERSON
Texas City Economic Development Corporation



Resolution No. 19-02

ATTEST:

Board Secretary
Texas City Economic Development Corporation
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AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT AND 
JOINT ESCROW INSTRUCTIONS (this “Agreement”) is made and entered into as of the 
Agreement Date, by and between TEXAS CITY ECONOMIC DEVELOPMENT 
CORPORATION, a Texas municipal economic corporation (“Seller”), and MERITAGE 
HOMES OF TEXAS, LLC, an Arizona limited liability company (“Buyer”), for the purpose of 
setting forth the agreement of the parties and to provide instructions to CHARTER TITLE 
COMPANY (“Escrow Agent”) with respect to the transaction contemplated by this Agreement.

R E C I T A L S

A. Buyer and Seller are parties to that certain Purchase and Sale Agreement and Joint 
Escrow Instructions dated as of February 11, 2019 (the “Original Agreement”).

B. The parties wish to amend and restate the Original Agreement in its entirety upon 
and subject to the terms and conditions set forth herein.

C. Seller is the owner of an undivided fee simple interest in that certain real property 
consisting of + 40 acres as more particularly described on Exhibit “A” attached hereto (the 
“Land”).  The Land, together with the “Improvements,” the balance of the “Real Property,” and 
the “Intangible Property” (each as hereinafter defined), are sometimes collectively referred to in 
this Agreement as the “Property.”

B. Seller desires to sell, transfer, and convey the Property to Buyer, and Buyer 
desires to purchase and acquire the Property from Seller, upon and subject to the terms and 
conditions set forth in this Agreement.

A G R E E M E N T

NOW, THEREFORE, in consideration of the mutual covenants contained in this 
Agreement and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Buyer and Seller hereby agree, and instruct Escrow Agent, as follows:

1. ORIGINAL AGREEMENT/PURCHASE AND SALE.

Upon receipt of this Agreement by Escrow Agent, the Original Agreement shall be 
deemed terminated and no longer of any force or effect.  Subject to and upon all of the terms and 
conditions of this Agreement, Seller agrees to sell, transfer, and convey to Buyer, and Buyer 
agrees to purchase and acquire from Seller, a good and marketable fee simple interest in the 
Property.  

2. PURCHASE PRICE.

The purchase price of the Property (the “Purchase Price”) shall be One Million Eighty 
Thousand and No/100 Dollars ($1,080,000.00).    
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2.1 Deposit.  Pursuant to the terms of the Original Agreement, Buyer has deposited 
with Escrow Agent the sum of Nine Thousand Five Hundred and No/100 Dollars ($9,500.00) 
(the “Initial Deposit”).  Within five (5) Business Days following Escrow Agent’s receipt of a 
fully-executed copy of this Agreement (the “Agreement Date”), Buyer shall deposit an 
additional sum of Ten Thousand Five Hundred and No/100 Dollars ($10,500.00) (the 
“Additional Deposit”), bringing the total earnest money to be held by Escrow Agent pursuant to 
this Agreement to Twenty Thousand and No/100 Dollars ($20,000.00). The Initial Deposit and 
the Additional Deposit, together with any and all interest and dividends earned thereon, shall 
hereinafter collectively be referred to as the “Deposit”.  The Deposit shall be applied toward the 
Purchase Price payable at Closing (as hereinafter defined).  Escrow Agent shall invest the 
Deposit in insured money market accounts, certificates of deposit, or United States Treasury 
Bills (or repurchase agreements secured by same) as Buyer may instruct from time to time, 
provided that such investments are federally issued or insured.  If Buyer elects to proceed with 
the purchase of the Property pursuant to Section 1.4.3, the entire Deposit shall become 
nonrefundable, subject to the terms of this Agreement.  

2.2 Independent Consideration.  The parties agree that a portion of the Deposit in the 
amount of One Hundred and No/100 Dollars ($100.00) shall be independent consideration (the 
"Independent Consideration") for Seller's execution and delivery of this Agreement and the 
option granted in and pursuant to this Agreement.  The Independent Consideration is 
independent of any other consideration or payment provided in this Agreement, is non-
refundable and shall be retained by Seller, notwithstanding any other provision of this 
Agreement.  

2.3 Payment of Purchase Price.  At each Closing, Buyer shall deposit into Escrow the 
Purchase Price by wire transfer or deposit of immediately available federal funds, net of 
prorations and adjustments as provided in this Agreement.

3. ESCROW.
3.1Opening of Escrow.  Buyer and Seller shall cause an escrow (“Escrow”) to be opened 

with Escrow Agent by delivery to Escrow Agent of a fully executed copy of this Agreement.  
Escrow Agent shall promptly deliver to Buyer and Seller written notice of the date of the 
“Opening of Escrow.”  As used herein, the term “Opening of Escrow” means the day on which 
Escrow Agent receives a fully executed copy of this Agreement and has notified each party in 
writing of such receipt.  

3.2Escrow Instructions.  This Agreement shall constitute escrow instructions to Escrow 
Agent as well as the agreement of the parties.  In the event that any other printed escrow 
instructions are requested of the parties and the terms thereof conflict or are inconsistent with 
any provision of this Agreement or any deed, instrument, or document executed or delivered in 
connection with the transaction contemplated hereby, the provisions of this Agreement, or such 
deed, instrument, or document shall control.  Escrow Agent is hereby appointed and designated 
to act as Escrow Agent and instructed to deliver, pursuant to the terms of this Agreement, the 
documents and funds to be deposited into Escrow as herein provided. 

3.3Termination/Cancellation.  Upon any termination or cancellation (the terms being 
used interchangeably herein) by either of the parties hereto as expressly allowed under this 
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Agreement (including, without limitation, any deemed termination or cancellation), (a) Buyer 
shall return to Seller the “Property Materials” (as hereinafter defined); (b) the Deposit shall be 
delivered to the party that this Agreement specifies is entitled thereto; (c) all other documents, 
instruments, and funds delivered into Escrow shall be returned to the party that delivered the 
same into Escrow, and (d) the parties shall thereafter be relieved from further liability hereunder, 
except with respect to any obligations under this Agreement that are expressly stated to survive 
any termination of this Agreement.  A copy of any notice of termination allowed under this 
Agreement shall be sent to Escrow Agent by the party electing to terminate. 

3.4Closing Protection Letter.  If the Escrow Agent acts as an agent for an underwriter and 
does not directly issue policies of title insurance, Escrow Agent agrees that as a condition to 
acting as the Escrow Agent for this transaction, it shall, concurrently with the Opening of 
Escrow, cause its underwriter to issue to Buyer an escrow and closing protection letter or insured 
escrow and closing service in written form satisfactory to Buyer. 

4. ACTIONS PENDING CLOSING.
4.1Due Diligence.

4.1.1Property Materials.  On or before the date that is fifteen (15) days after the 
Opening of Escrow (the “Document Delivery Date”), Seller shall, at Seller’s sole cost and 
expense, provide to Buyer true, correct, and complete copies of all of the following documents 
within Seller’s possession or control (collectively, the “Property Materials”), solely to the 
extent not previously delivered to Buyer in connection with the Original Agreement:

4.1.1 All existing surveys of the Property;

4.a.i All existing maps, plats, and development plans for the Property
(including, without limitation, with respect to offsite development related to the Property);

4.a.i All engineering plan sets and any current engineered cost 
estimates, including cost to complete budgets;

4.a.i All existing environmental reports for the Property;

4.a.i All leases, occupancy agreements, operating agreements, and 
licenses that affect the Property;

4.a.i All zoning stipulations, agreements, and requirements that affect or 
that are proposed to affect the Property;

4.a.i All archaeological, biological, soil, geological, grading, drainage, 
and hydrology reports, surveys, or assessments and any other engineering reports for the 
Property;

4.a.i All contracts with all third parties who have provided services or 
supplied materials to the Property (each of whom Buyer shall be authorized to contact, discuss 
the Property and/or its development with); 

4.a.i Any other third-party reports, contracts, and agreements of any 
kind in Seller’s possession or control pertaining to the Property; and 
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4.a.i Tax data and/or certificates for the Property.

4.1.2In addition, to the extent any of the items described in Section 4.1.1 were 
obtained by Seller from third-party consultants paid by Seller and are not otherwise addressed to 
Buyer, Seller shall, within twenty (20) days of the Opening of Escrow, assist Buyer with 
obtaining, at Buyer’s sole cost and expense, a reliance letter reasonably acceptable to Buyer 
confirming Buyer’s right to rely upon and use such items.

4.1.3Seller shall promptly furnish to Buyer for its review any of the items 
described in Section 4.1.1 that may come into Seller’s possession or control from and after the 
Document Delivery Date.

4.2Buyer’s Diligence Tests.
4.2.1At all reasonable times from the Opening of Escrow to the Closing (or earlier 

termination of this Agreement), Buyer and its employees, agents, consultants, and contractors 
shall be entitled, at Buyer’s sole cost and expense, to: (a) enter onto the Real Property to perform 
any inspections, investigations, studies, and tests of the Real Property (including, without 
limitation, physical, engineering, soils, geotechnical, and environmental tests) that Buyer deems 
reasonable; (b) review all Property Materials; and (c) investigate such other matters pertaining to 
the Property as Buyer may desire.  Buyer’s entry onto and inspections of the Real Property in 
accordance with the terms of this Agreement shall not damage the Real Property in any material 
respect.  Any entry by Buyer onto the Real Property shall be subject to, and conducted in 
accordance with, all applicable laws.  

4.2.2Buyer shall indemnify, protect, defend, and hold Seller and Seller’s partners,
officers, directors, shareholders, managers, members, agents, employees, and representatives 
(each an “Indemnified Party” and collectively, the “Indemnified Parties”) harmless from and 
against any and all claims (including, without limitation, claims for mechanic’s liens or 
materialman’s liens), causes of action, demands, obligations, losses, damages, liabilities, 
judgments, costs, and expenses (including, without limitation, reasonable attorneys’ fees, 
charges, and disbursements) (collectively, “Claims”) in connection with or arising out of any 
inspections of the Real Property carried on by or on behalf of Buyer pursuant to the terms hereof; 
provided, however, that Buyer shall have no responsibility or liability for (a) any act or omission 
of any Indemnified Party; (b) any adverse condition or defect on or affecting the Property not 
caused by Buyer or its employees, agents, consultants, or contractors but discovered or impacted 
during their inspections including, without limitation, the pre-existing presence or discovery of 
any matter (such as, but not limited to, any “Hazardous Substance” (as hereinafter defined)); (c) 
the results or findings of any inspection; and/or (d) Buyer’s election to terminate this Agreement 
as a result of any inspection pursuant to this Agreement. 

4.2.3In the event that this Agreement is terminated by Buyer other than pursuant 
to Section 0 upon a default or breach by Seller, Buyer shall repair any material damage to the 
Property caused by its entry thereon and restore the same to substantially the same condition in 
which it existed prior to such entry.  

4.2.4The provisions of this Section 4.2 shall survive the Closing or the earlier 
termination of this Agreement.
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4.3Buyer’s Termination Right.  Buyer shall have the right at any time on or before the 
date that is one hundred twenty (120) days following the Agreement Date (the “Due Diligence 
Termination Date”) to determine in its sole and absolute discretion whether or not the Property 
is acceptable to Buyer.  The Due Diligence Termination Date shall be automatically extended by 
the period of any delay by Seller in timely providing the Property Materials (or associated 
reliance letters) to Buyer.  If Buyer elects to proceed with the purchase of the Property, Buyer 
will give written notice to Seller and Escrow Agent of such election (a “Notice of Intent to 
Proceed”) on or prior to the Due Diligence Termination Date.  In the event Buyer does not 
deliver a Notice of Intent to Proceed on or prior to the Due Diligence Termination Date, then this 
Agreement and the Escrow shall be automatically deemed terminated.  In the event this 
Agreement is terminated in accordance with this Section, then the Deposit shall be immediately 
returned to Buyer.

4.4Survey and Title.
4.4.1Deliveries by Seller.  On or before the Document Delivery Date, Escrow 

Agent shall cause First American Title Company, Chicago Title Company, Old Republic 
National Title Insurance Company or other nationally recognized title insurer approved by Buyer 
(“Title Insurer”) to issue and deliver to Buyer (a) a current commitment for an Owner’s Policy 
of Title Insurance (Form T-1) for the Real Property (the “Title Commitment”) and (b) legible 
copies of all documents referenced therein (collectively with the Title Commitment, the “Title 
Documents”).

4.4.2Survey.   Within ninety (90) days following the Opening of Escrow Buyer, at 
Buyer’s sole election and expense, may obtain a current survey (the “Survey”) of the Property in 
a form that substantially complies with the current Texas Society of Professional Surveyors 
Standards and Specifications for a Category 1A, Condition II Survey, prepared by a surveyor 
reasonably approved by Seller.  Any Survey obtained by Buyer pursuant to this Section 4.4.2
shall be certified to Seller, Seller’s counsel, Buyer and Title Insurer.  The field notes prepared by 
the surveyor for the boundaries of the Land shall control any conflicts or inconsistencies with the 
legal description contained herein or in the Title Commitment and such field notes shall be 
automatically incorporated into Exhibit “A” upon completion and included as the property 
description in the Deed and the Owner’s Title Policy (as defined below).

4.4.3Buyer’s Review of Title.  Buyer shall have until the Due Diligence 
Termination Date to notify Seller in writing of any objection that Buyer may have to any matters 
reported or shown in the Title Documents or any amendments or updates thereof (a “Buyer’s 
Objection Letter”) (provided, however, that if any such amendments or updates are received by 
Buyer after or within ten (10) Business Days before the Due Diligence Termination Date, Buyer 
shall have an additional ten (10) Business Days following Buyer’s receipt of such amendment or 
update and copies of all documents referenced therein to notify Seller of objections to matters 
shown on any such amendment or update that were not disclosed on the previously delivered 
Title Documents).  Matters shown in Schedule B of the Title Commitment (or any amendments 
or updates thereof) that are not timely objected to by Buyer as provided above shall be deemed to 
be “Permitted Exceptions.”  Seller shall cooperate with Buyer to eliminate title exceptions 
objected to by Buyer, but, except as set forth in the last sentence of this Section 4.4.3, Seller shall 
have no obligation to cure or correct any matter objected to by Buyer.  On or before the fifth 
(5th) Business Day following Seller’s receipt of Buyer’s Objection Letter, Seller may elect, by 
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delivering written notice of such election to Buyer and Escrow Agent (“Seller’s Response”), to 
cause Title Insurer to remove or insure over any matters objected to in Buyer’s Objection Letter.  
If Seller fails to deliver Seller’s Response within the period set forth above, it shall be deemed an 
election by Seller not to cause Title Insurer to so remove or insure over such objections.  If Seller 
elects or is deemed to have elected not to cause Title Insurer to so remove or insure, or if Buyer 
determines, in its sole discretion, that any proposed endorsement for or insurance over an 
objected matter is unsatisfactory, then Buyer must elect, by delivering written notice of such 
election to Seller and Escrow Agent on or before the earlier to occur of (a) the fifth (5th) 
Business Day following Buyer’s receipt of Seller’s Response or (b) if no Seller’s Response is 
received by Buyer, the fifth (5th) Business Day following the date on which Seller shall have 
been deemed to have responded, as provided above, to: (i) terminate this Agreement, in which 
case the Deposit shall be immediately returned to Buyer; or (ii) proceed with this transaction, in 
which event those objected to exceptions or matters that Seller has not elected to cause Title 
Insurer to so remove or insure shall be deemed to be Permitted Exceptions. In the event that 
Buyer fails to make such election on a timely basis, then Buyer shall be deemed to have elected 
to terminate this Agreement in accordance with the preceding clause (i).  Notwithstanding 
anything else stated herein, in all events, regardless of whether Buyer has given notice of 
objection as stated above, Seller shall be obligated to satisfy and otherwise remove all monetary 
and financial liens and encumbrances in existence as of the Agreement Date or incurred by Seller 
on or before Closing hereunder (other than current taxes not yet due) and Seller shall, except as 
may be otherwise specifically set forth in this Agreement, terminate all leases, possessory 
agreements and licenses that affect the Property and cause all parties-in-possession title 
exceptions shown on the Title Commitment, if any, to be deleted, and Buyer need not object to 
any such matters.

4.5Condition of Title at Closing.  Upon Closing, Seller shall sell, transfer, and convey to 
Buyer fee simple title to the Property by a duly executed and acknowledged deed in the form of 
Exhibit “B” attached hereto (the “Deed”), subject only to the Permitted Exceptions.

5. GOVERNMENTAL APPROVALS. 

During the term of this Agreement, Buyer and Seller shall cooperate to obtain all 
necessary approvals from applicable governmental authorities, quasi-governmental authorities, 
and/or utility providers and regulators (collectively, “Governmental Authorities”) for the 
development of the Property as a residential subdivision (collectively, the “Governmental 
Approvals”), in form acceptable to Buyer in its sole and absolute discretion.  If, at any time prior 
to the expiration of the Due Diligence Termination Date, Buyer, in its sole discretion, determines 
that any of the Governmental Approvals are not obtainable in substance and with stipulations and 
development requirements satisfactory to Buyer, or are not timely obtainable, or if, at any time 
during the Governmental Approvals process, Buyer is otherwise dissatisfied with the status or 
prospects of obtaining the any of the Governmental Approvals, then Buyer may, prior to the 
expiration of the Due Diligence Termination Date, elect, by delivering written notice to Seller 
and Escrow Agent, to terminate this Agreement, whereupon the Deposit, less the Independent 
Consideration, shall be immediately returned to Buyer.

6. DESCRIPTION OF PROPERTY.
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6.1The Real Property.  As used in this Agreement, the term “Real Property” shall mean, 
collectively, all of Seller’s right, title, and interest in and to: (a) the Land; (b) all buildings, 
structures, and improvements thereon, if any (the “Improvements”); and (c) all of the rights, 
privileges, appurtenances, hereditaments, easements, reversions, and remainders pertaining to or 
used in connection with the Property and/or any of the Improvements, including, without 
limitation, all (i) development rights and credits, air rights, water, water rights, and water stock 
relating to the Land, and (ii) strips and gores, streets, alleys, easements, rights-of-way, public 
ways, or other rights appurtenant, adjacent, or connected to the Land.  During the term of this 
Agreement, Seller shall not agree to sell, tear down, remove or otherwise alter any existing 
buildings, structures, fences or other improvements located on the Land without Buyer’s prior 
written consent.

6.2The Intangible Property.  As used in this Agreement, the term “Intangible Property” 
shall mean all of Seller’s right, title, and interest in and to that certain intangible property owned 
by Seller or used by Seller exclusively in connection with all or any portion of the Real Property, 
including, without limitation, all of Seller’s right, title, and interest, if any, in and to:  (a) all 
plats, improvement plans, drawings and specifications, and development rights and credits 
relating to the Property, (b) all reports, test results, environmental assessments, if any, as-built 
plans, specifications, and other similar documents and materials relating to the use, operation, 
maintenance, repair, construction, or fabrication of all or any portion of the Real Property; (c) all 
transferable business licenses, architectural, site, landscaping or other permits, applications, 
approvals, authorizations, and other entitlements affecting any portion of the Real Property; and 
(d) all transferable guarantees, warranties, and utility contracts relating to all or any portion of 
the Real Property.

7 CONDITIONS TO CLOSING.

7.1 Buyer’s Closing Conditions.  The obligation of Buyer to complete the transactions 
contemplated by this Agreement is subject to the following conditions precedent (and conditions 
concurrent, with respect to deliveries to be made by Seller at Closing) (the “Buyer’s Closing 
Conditions”), which conditions may be waived, or the time for satisfaction thereof extended, by 
Buyer only in a writing executed by Buyer:

7.1.1 Seller’s Due Performance.  All of the representations and warranties of 
Seller set forth in this Agreement shall be true, correct, and complete in all material respects as 
of the Closing Date, and Seller, on or prior to the Closing Date, shall have complied with and/or 
performed all of the obligations, covenants, and agreements required on the part of Seller to be 
complied with or performed pursuant to the terms of this Agreement on or prior to the Closing.

7.1.2 Physical Condition of Property.  The physical condition of the Property 
shall be substantially the same on the Closing Date as on the Agreement Date, except for 
reasonable wear and tear and any damages due to any act of Buyer or Buyer’s representatives.

7.1.3 No Moratorium.  As of the Closing Date, there shall be no moratorium, 
injunction, restraining order, or similar restriction imposed by any governmental authority, court, 
administrative body, or private entity that precludes or prevents the issuance of building permits 
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or certificates of occupancy with respect to the Real Property and/or the construction of 
residences or other improvements on the Real Property.

7.1.4 Bankruptcy.  No action or proceeding shall have been commenced by or 
against Seller under the federal bankruptcy code or any state law for the relief of debtors or for 
the enforcement of the rights of creditors, and no attachment, execution, lien, or levy shall have 
attached to or been issued with respect to Seller’s interest in the Property or any portion thereof.

7.1.5 Possession.  All lessees, tenants, and occupants of the Property, if any, 
must have vacated the Property so that sole and exclusive possession of the Property can be 
provided to Buyer at the Closing.

7.1.6 Title.  Title Insurer shall be irrevocably and unconditionally prepared and 
committed to issue to Buyer (with an effective date not earlier than the Closing Date), an 
Owner’s Policy of Title Insurance (Form T-1) in favor of Buyer for the Real Property (a) 
showing fee title to the Real Property vested in Buyer, (b) with liability coverage in an amount 
equal to the Purchase Price, (c) with those endorsements reasonably requested by Buyer 
(provided that such endorsements are available in the State of Texas and are paid for in 
accordance with the terms in this Agreement), and (d) containing no exceptions other than the 
Permitted Exceptions (the “Owner’s Title Policy”).

7.2 Failure of Buyer’s Closing Conditions.  If any of Buyer’s Closing Conditions 
described in Section 0 above have not been fulfilled within the applicable time periods, Buyer 
may:

7.2.1 Waive the unfulfilled Buyer’s Closing Condition and close the purchase 
of the Property in accordance with this Agreement, without adjustment or abatement of the 
Purchase Price;

7.2.2 Extend the Closing until the tenth (10th) day after Buyer’s receipt of 
written notice and evidence that Buyer’s Closing Conditions are satisfied; or

7.2.3 Terminate this Agreement by written notice to Seller and Escrow Agent, 
in which event (a) the Deposit shall be immediately returned to Buyer, and (b) to the extent that 
the failure of any applicable Buyer’s Closing Condition is caused by a Seller default, Buyer shall 
be entitled to pursue its rights and remedies pursuant to the terms of Section 0.

8 CLOSING.

8.1 Closing Date.  The closing of Buyer’s purchase of the Property shall occur on or 
before the date that is thirty (30) days following the Due Diligence Termination Date.  As used 
herein, the following terms shall have the following meanings: (a) “Closing” shall mean the 
recordation of the applicable Deed in the official records of Galveston County, Texas (the 
“Official Records”); and (b) “Closing Date” shall mean the date upon which the Closing 
actually occurs.

8.2 Deliveries by Seller.  On or before Closing, Seller, at its sole cost and expense, 
shall deliver or cause to be delivered into Escrow the following items, documents, and 
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instruments, each dated as of the Closing Date, fully executed and, if appropriate acknowledged, 
and, if applicable, in proper form for recording:

8.2.1 Deed.  The Deed conveying the Real Property to Buyer;

8.2.2 Non-Foreign Affidavit.  A Non-Foreign Affidavit in the form attached 
hereto as Exhibit “C” (the “Non-Foreign Affidavit”);

8.2.3 General Assignment.  A general assignment to Buyer of the Intangible 
Property in the form attached hereto as Exhibit “D” (the “General Assignment”);

8.2.4 Tax Certificates.  Paid tax certificates showing that all property taxes for 
the Property have been paid for the years prior to the year of the Closing;

8.2.5 Proof of Authority.  Such proof of Seller’s authority and authorization to 
enter into this Agreement and the transaction contemplated hereby, and such proof of the power 
and authority of the individual(s) executing or delivering any instruments, documents, or 
certificates on behalf of Seller to act for and bind Seller as may be reasonably required by Title 
Insurer, Escrow Agent, or Buyer;

8.2.6 Other.  Such other items, documents, and instruments as may be 
reasonably required by Buyer, Title Insurer, Escrow Agent, or otherwise in order to effectuate 
the provisions of this Agreement and the Closing and/or otherwise to fulfill the covenants and 
obligations to be performed by Seller at the Closing pursuant to this Agreement.

8.3 Deliveries by Buyer.  On or before Closing, Buyer, at its sole cost and expense, 
shall deliver or cause to be delivered into Escrow the following funds and the following items, 
documents, and instruments, each dated as of the Closing Date, fully executed and, if appropriate 
acknowledged, and, if applicable, in proper form for recording:

8.3.1 Purchase Price.  Cash or other immediately available funds in an amount 
equal to the unpaid sum of the Purchase Price and all of Buyer’s share of the Closing Costs (and 
otherwise sufficient to close the transaction contemplated herein);

8.3.2 Proof of Authority.  Such proof of Buyer’s authority and authorization to 
enter into this Agreement and the transaction contemplated hereby, and such proof of the power 
and authority of the individual(s) executing or delivering any instruments, documents, or 
certificates on behalf of Buyer to act for and bind Buyer as may be reasonably required by Title 
Insurer, Escrow Agent, or Seller; and

8.3.3 Other.  Such other items, documents, and instruments as may be 
reasonably required by Seller, Title Insurer, Escrow Agent, or otherwise in order to effectuate the 
provisions of this Agreement and the Closing and/or otherwise to fulfill the covenants and 
obligations to be performed by Buyer at the Closing pursuant to this Agreement.

8.4 Actions by Escrow Agent.  Provided that Escrow Agent shall not have received 
written notice from Buyer or Seller of the failure of any condition to Closing or of the 
termination of the Escrow and this Agreement, when Buyer and Seller have deposited into 
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Escrow the documents and funds required by this Agreement, Escrow Agent shall, in the order 
and manner herein below indicated, take the following actions at Closing:

8.4.1 Funds.  Disburse all funds as follows:

a. Pursuant to the “Closing Statement” (as hereinafter defined), retain 
for Escrow Agent’s own account all escrow fees and costs, disburse to Title Insurer the fees and 
expenses incurred in connection with the issuance of the Original Title Binder, and disburse to 
any other persons or entities entitled thereto the amount of any other Closing Costs;

b. Disburse to Seller an amount equal to the Purchase Price, less or 
plus the net debit or credit to Seller by reason of the prorations and allocations of Closing Costs 
provided for in this Agreement; and

c. Disburse to the party who deposited the same any remaining funds 
in the possession of Escrow Agent after the payments pursuant to Sections and above have been 
completed.

8.4.2Recording.  Cause the Deed and any other documents customarily recorded 
and/or that the parties hereto may mutually direct to be recorded in the Official Records and 
obtain conformed copies thereof for distribution to Buyer and Seller.

8.4.3Delivery of Documents.  Deliver: (a) to Seller (i) one original of all 
documents deposited into Escrow (other than the Deed, the other documents recorded pursuant to 
the terms of this Agreement, the Non-Foreign Affidavit, and the General Assignment), (ii) one 
copy of the Non-Foreign Affidavit and the General Assignment, and (iii) one conformed copy of 
each document recorded pursuant to the terms of this Agreement; and (b) to Buyer, (i) one 
original of all documents deposited into Escrow (other than the Deed and the other documents 
recorded pursuant to the terms of this Agreement, but including, without limitation, the Non-
Foreign Affidavit), and (ii) the one conformed copy of each document recorded pursuant to the 
terms of this Agreement.  Originals of any documents recorded at Closing shall be delivered after 
such recording as indicated thereon.

8.5Prorations/Apportionment.
8.5.1Method of Proration.  Taxes and assessments affecting the Property shall be 

prorated between Buyer and Seller as of the Closing Date based on a 365-day year.  All non-
delinquent real estate taxes and assessments on the Property shall be prorated based on the actual 
current tax bill, but if such tax bill has not yet been received by Seller by the Closing Date or if 
supplemental taxes are assessed after the Closing for the period prior to the Closing, the parties 
shall make any necessary adjustment after the Closing by cash payment to the party entitled 
thereto so that Seller shall have borne all real property taxes, including all supplemental taxes, 
allocable to the period prior to the Closing and Buyer shall bear all real property taxes, including 
all supplemental taxes, allocable to the period from and after the Closing.  If any expenses 
attributable to the Property and allocable to the period prior to the Closing are discovered or 
billed after the Closing, the parties shall make any necessary adjustment after the Closing by 
cash payment to the party entitled thereto so that Seller shall have borne all expenses allocable to 
the period prior to the Closing and Buyer shall bear all expenses allocable to the period from and 
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after the Closing.  All improvement and special liens and assessments shall be paid in full by 
Seller at or before the Closing.  Notwithstanding the foregoing, if any taxes, assessments, 
penalties and/or interest (collectively, the "Rollback Taxes") are imposed or proposed against or 
related to the Property for any reason and which apply to or are based, calculated or assessed in 
some manner on periods prior to and through the year of Closing, such Rollback Taxes 
applicable to the Property or which would be or are occasioned by Buyer's ownership, 
development or change of use of the Property shall be the responsibility of Buyer.    

8.5.2Apportionment.  If taxes and/or assessments must be prorated and/or paid 
before the appropriate tax/assessment records reflect the Property as a separate parcel, such taxes 
and/or assessments will be allocated between the portion of the Property to be purchased at the 
Closing and the rest of the applicable parcel on the basis of acreage, except that any taxes 
attributable to improvements will be allocated to the land on which the improvements are 
located.

8.5.3Survival.  The obligations under this Section 8.5 shall survive the Closing 
and the delivery and recordation of the Deed.

8.6Closing Costs.  Each party shall pay its own costs and expenses arising in connection 
with the Closing (including, without limitation, its own attorneys’ and advisors’ fees, charges, 
and disbursements), except the following costs (the “Closing Costs”), which shall be allocated 
between the parties as follows:

8.6.1The cost of the standard premium payable with respect to the Owner’s Title 
Policy shall be paid by Seller;

8.6.2The cost of any extended coverage and endorsements to the Owner’s Title 
Policy requested by Buyer and Escrow Agent’s escrow fees and costs shall be paid by Buyer;

8.6.3Buyer and Seller shall each pay their own attorney’s fees and related costs 
and expenses incurred in connection with this Agreement and the Closing; and

8.6.4All recording fees and other closing fees and costs shall be charged to and 
paid by Seller and Buyer in accordance with Escrow Agent’s customary practices.

8.7Closing Statement.  Five (5) Business Days prior to the Closing Date, Escrow Agent 
shall deliver to each of the parties for their review and approval a preliminary closing statement 
(the “Preliminary Closing Statement”) setting forth:  (a) the proration amounts allocable to 
each of the parties pursuant to Section 8.5; and (b) the Closing Costs allocable to each of the 
parties pursuant to Section 8.6.  Based on each of the party’s comments, if any, regarding the 
Preliminary Closing Statement, Escrow Agent shall revise the Preliminary Closing Statement 
and deliver a final, signed version of a closing statement to each of the parties at the Closing (the 
“Closing Statement”).

8.8Deliveries Outside of Escrow.  Upon the Closing, Seller shall deliver sole and 
exclusive possession of the Property to Buyer, subject only to the Permitted Exceptions.  Further, 
Seller hereby covenants and agrees to deliver to Buyer, on or prior to the Closing, the Intangible 
Property, including, without limitation, the original Property Materials.  Effective immediately 
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upon the Closing, any personal property remaining on the Property shall be deemed abandoned 
and may be removed and disposed of by Buyer at its sole cost and expense.

9 SELLER’S REPRESENTATIONS AND WARRANTIES.  Seller represents, and 
warrants to and agrees with buyer, as of the agreement date and as of each Closing, as follows:

9.1 Seller’s Authority; Validity of Agreements.  Seller has full right, power, and 
authority to sell the Property to Buyer as provided in this Agreement and to carry out its 
obligations hereunder.  The individual(s) executing this Agreement and the instruments 
referenced herein on behalf of Seller has/have the legal power, right, and actual authority to bind 
Seller to the terms hereof and thereof.  This Agreement is, and all other instruments, documents 
and agreements to be executed, and delivered by Seller in connection with this Agreement shall 
be, duly authorized, executed, and delivered by Seller and the valid, binding, and enforceable 
obligations of Seller (except as enforcement may be limited by bankruptcy, insolvency, or 
similar laws) and do not, and as of the Closing Date will not result in any violation of, or conflict 
with, or constitute a default under, any provisions of any agreement of Seller or any mortgage, 
deed of trust, indenture, lease, security agreement, or other instrument, covenant, obligation, or 
agreement to which Seller or the Property is subject, or any judgment, law, statute, ordinance, 
writ, decree, order, injunction, rule, ordinance, or governmental regulation or requirement 
affecting Seller or the Property.

9.2 Sole Owner.  Seller is the sole owner of fee simple interest to the Property.  Seller 
shall not take any action to affect title to the Property while this Agreement is in effect except as 
requested by Buyer in writing in connection with the Governmental Approvals, and the sole and 
exclusive possession of the Property shall be delivered to Buyer on or before the date of Closing 
and there shall be no leases or other rights to occupancy in effect at Closing.

9.3 No Third-Party Rights.  Except as may be disclosed in the in the Property 
Materials and/or Title Commitment, to Seller’s knowledge, there are no leases, occupancy 
agreements, easements, licenses, or other agreements that grant third-parties any possessory or 
usage rights to all or any part of the Property.

9.4 Zoning and Condemnation.  To Seller’s knowledge and except as disclosed in the 
Property Materials and/or Title Commitment, there are no pending proceedings to alter or restrict 
the zoning or other use restrictions applicable to the Property, to condemn all or any portion of 
the Property by eminent domain proceedings or otherwise, or to institute a moratorium or similar 
restriction on building on or issuing certificates of occupancy for construction on the Property.

9.5 Litigation.  To Seller’s knowledge, (a) there are no actions, investigations, suits, 
or proceedings (other than tax appeals or protests) pending or threatened that affect the Property, 
the ownership or operation thereof, or the ability of Seller to perform its obligations under this 
Agreement, and (b) there are no judgments, orders, awards, or decrees currently in effect against 
Seller with respect to the ownership or operation of the Property that have not been fully 
discharged prior to the Agreement Date.

9.6 Bankruptcy.  There are no attachments, levies, executions, assignments for the 
benefit of creditors, receiverships, conservatorships, or voluntary or involuntary proceedings in 
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bankruptcy, or any other debtor relief actions contemplated by Seller or filed by Seller, or to 
Seller’s knowledge, pending in any current judicial or administrative proceeding against Seller.

9.7 No Violations of Environmental Laws.  To Seller’s knowledge and except as 
disclosed in the Property Materials:  (a) the Property is not in, nor has it been or is it currently 
under investigation for violation of any federal, state, or local law, ordinance, or regulation 
relating to industrial hygiene, worker health and safety, or to the environmental conditions in, at, 
on, under, or about the Property, including, but not limited to, soil and groundwater conditions 
(“Environmental Laws”); (b) the Property has not been subject to a deposit of any Hazardous 
Substance (as hereinafter defined); (c) neither Seller nor any third party has used, generated, 
manufactured, stored, or disposed in, at, on, or under the Property any Hazardous Substance; and 
(d) there is not now in, on, or under the Property any underground or above ground storage tanks 
or surface impoundments, any asbestos containing materials, or any polychlorinated biphenyls 
used in hydraulic oils, electrical transformers, or other equipment.  Seller hereby assigns to 
Buyer as of the Closing all claims, counterclaims, defenses, and actions, whether at common law 
or pursuant to any other applicable federal, state or other laws that Seller may have against any 
third party or parties relating to the existence or presence of any Hazardous Substance in, at, on, 
under, or about the Property.  For purpose of this Agreement, the term “Hazardous Substance” 
shall be deemed to include any wastes, materials, substances, pollutants, and other matters 
regulated by Environmental Laws.

9.8 Fees.  Except as disclosed in the Property Materials, Seller has not received 
written notice from any of the Governmental Authorities of any new (or increases in existing) 
development fees, impact fees, or other fees that will be levied (or are under consideration by 
any of the Governmental Authorities) in connection with the development of or upon any of the 
Real Property.

9.9 Government Approvals.  Seller has not received written notice from any of the 
Governmental Authorities of any policy or action, nor is it aware of any such policy or action, 
precluding or inhibiting (a) issuance of grading and/or building permits with respect to the 
Property; (b) approval of precise engineering plans, environmental impact reports, site plans, 
and/or plat maps with respect to any of the Property; (c) issuance of water, sewer, or other utility 
connection permits or authorizations affecting development of any of the Property; or (d) 
issuance of certificates of occupancy for residences on the Property.

9.10 No Liens.  To Seller’s knowledge, there are no mechanic’s or materialman’s liens 
or similar claims or liens now asserted against the Property for work performed or commenced 
prior to the date hereof; and Seller shall timely satisfy and discharge any and all obligations 
relating to work performed on or conducted at or materials delivered to the Property prior to 
Closing in order to prevent the filing of any claim or mechanic’s lien with respect thereto, but 
Seller shall not be responsible for any amounts due to consultants or other third-parties 
performing work at Buyer’s request and Buyer shall timely pay all amounts due to such persons.

9.11 No Other Commitments.  Except as may be disclosed in the in the Property
Materials and/or Title Commitment, Seller has not made any commitment or representation to 
any governmental authority, or any adjoining or surrounding property owner, that would in any 
way be binding on Buyer or would interfere with Buyer’s ability to develop and improve the 
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Property as a residential development, and Seller shall not make any such commitment or 
representation that would affect the Property or any portion thereof, without Buyer’s written 
consent.

9.12 No Default.  To Seller’s knowledge, Seller is not in default under the provisions 
of any deed of trust, mortgage, or other encumbrances, liens, or restrictions that affect the 
Property.  Seller shall pay all amounts when due with regard to the Property until Closing.

9.13 Endangered Species.  To Seller’s knowledge and except as disclosed in the 
Property Materials, there are no threatened or endangered species or protected natural habitat, 
flora, or fauna on the Property nor are there any areas on or near the Property that are designated 
as wetlands or otherwise subject to the United States Army Corps of Engineers’ Section 404 
permit requirements.

9.14 Wells/Underground Tanks.  To Seller’s knowledge and except as disclosed in the 
Property Materials and/or Title Commitment, there are no wells, drilling holes, wellheads, or 
underground storage tanks located on or under the Property.

9.15 Landfill/Waste Disposal Site.  Seller has not used the Property and, to Seller’s 
knowledge and except as disclosed in the Property Materials, the Property has never been used as 
a landfill, waste disposal site (including, without limitation, construction waste), or 
cemetery/burial site.

9.16 Survival.  All of the representations, warranties, and agreements of Seller set 
forth in this Agreement shall be true upon the Agreement Date, shall be deemed to be repeated at 
and as of the Closing Date, and shall survive the delivery of the Deed and the Closing.  Prior to a 
termination of this Agreement, Seller shall not take any action, fail to take any required action, or 
willfully allow or consent to any action that would cause any of Seller’s representations or 
warranties to become untrue.

10 BUYER’S REPRESENTATIONS AND WARRANTIES.  Buyer represents and 
warrants to Seller, as of the Agreement Date and as of Closing, as follows:

10.1 Due Organization.  Buyer is a limited liability company duly organized, validly 
existing, and in good standing under the laws of the State of Arizona.

10.2 Buyer’s Authority; Validity of Agreements.  Buyer has full right, power, and 
authority to purchase and acquire the Property from Seller as provided in this Agreement and to 
carry out its obligations hereunder.  The individual(s) executing this Agreement and the 
instruments referenced herein on behalf of Buyer has/have the legal power, right, and actual 
authority to bind Buyer to the terms hereof and thereof.  This Agreement is, and all instruments, 
documents, and agreements to be executed and delivered by Buyer in connection with this 
Agreement shall be, duly authorized, executed, and delivered by Buyer and shall be valid, 
binding, and enforceable obligations of Buyer (except as enforcement may be limited by 
bankruptcy, insolvency, or similar laws) and do not, and as of the Closing Date will not, violate 
any provision of any law, statute, ordinance, rule, regulation, agreement or judicial order to 
which Buyer is a party or to which Buyer is subject.
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10.3 Survival.  All of the representations, warranties, and agreements of Buyer set 
forth in this Agreement shall be true upon the Agreement Date, shall be deemed to be repeated at 
and as of the Closing Date (except as otherwise set forth in writing to Seller) and shall survive 
the delivery of the Deed and the Closing.

11 AS-IS.  

THE PARTIES HEREBY ACKNOWLEDGE AND AGREE AS FOLLOWS: (A) 
BUYER IS A SOPHISTICATED BUYER WHO IS FAMILIAR WITH THIS TYPE OF 
PROPERTY; (B) EXCEPT AS MAY BE SPECIFICALLY SET FORTH IN THIS
AGREEMENT, THE DEED, AND/OR ANY OTHER DOCUMENT OR INSTRUMENT 
DELIVERED BY SELLER AT CLOSING (THE “EXPRESS REPRESENTATIONS”), 
NEITHER SELLER NOR ANY OF ITS AGENTS, REPRESENTATIVES, BROKERS, 
OFFICERS, DIRECTORS, SHAREHOLDERS, MEMBERS, OR EMPLOYEES HAS MADE 
OR WILL MAKE ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND 
WHATSOEVER, WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED, WITH 
RESPECT TO THE PROPERTY; AND (C) THE PROPERTY IS BEING SOLD TO BUYER 
IN ITS PRESENT “AS IS” CONDITION SUBJECT TO THE EXPRESS 
REPRESENTATIONS.  SUBJECT TO THE EXPRESS REPRESENTATIONS AND THE 
TERMS HEREOF, BUYER WILL BE AFFORDED THE OPPORTUNITY TO MAKE ANY 
AND ALL INSPECTIONS OF THE PROPERTY AND SUCH RELATED MATTERS AS 
BUYER MAY REASONABLY DESIRE AND, ACCORDINGLY, SUBJECT TO THE 
EXPRESS REPRESENTATIONS, BUYER WILL RELY SOLELY ON ITS OWN DUE 
DILIGENCE AND INVESTIGATIONS IN PURCHASING THE PROPERTY.

12 RISK OF LOSS.

12.1 Condemnation.  If, prior to any Closing, all or any portion of the Property is 
taken by condemnation or eminent domain (or is the subject of a pending or contemplated taking 
which has not been consummated), Seller shall immediately notify Buyer of such fact.  In such 
event, Buyer shall have the option to terminate this Agreement upon written notice to Seller 
given within thirty (30) days after receipt of such notice from Seller, in which event the Deposit 
shall be returned to Buyer.  Prior to any termination of this Agreement, Buyer shall have the 
right to participate in any proceedings and negotiations with respect to the taking and any 
transfer in lieu of taking (and Seller shall not consummate any transfer in lieu of taking without 
Buyer’s prior written consent).  If Buyer waives the right to terminate this Agreement and elects 
to proceed with the Closing, then (a) Seller, at, and as a condition precedent to Buyer’s 
obligation to proceed with, the Closing, must: (i) pay to Buyer (or direct Escrow Agent to credit 
Buyer against the Purchase Price for) the amount of all awards for the taking (and any 
consideration for any transfer in lieu of taking) actually received by Seller; and (ii) assign to 
Buyer by written instrument reasonably satisfactory to Buyer all rights or claims to any future 
awards for the taking (and any consideration for any transfer in lieu of taking); and (b) the parties 
shall proceed to the Closing pursuant to the terms hereof without further modification of the 
terms of this Agreement.

12.2 Casualty.  Prior to the Closing and notwithstanding the pendency of this 
Agreement, the entire risk of loss or damage by earthquake, hurricane, tornado, flood, landslide, 
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fire, sinkhole, or other casualty shall be borne and assumed by Seller.  If, prior to the Closing, 
any portion of the Property is damaged as a result of any earthquake, hurricane, tornado, flood, 
sinkhole, landslide, fire, or other casualty, Seller shall use its best efforts notify Buyer of such 
fact, if known by Seller.  In such event, Buyer shall have the option to terminate this Agreement 
upon written notice to Seller given within thirty (30) days after receipt of any such notice from 
Seller, in which event the Deposit shall be returned to Buyer.  Prior to any termination of this 
Agreement, Buyer shall have the right to participate in any adjustment of the insurance claim.  If 
Buyer waives the right to terminate this Agreement and elects to proceed with the Closing, then 
(a) Seller, at, and as a condition precedent to Buyer’s obligation to proceed with, the Closing, 
must either: (i) pay to Buyer (or direct Escrow Agent to credit Buyer against the Purchase Price 
for) the amount of any insurance proceeds actually received by Seller plus the amount of any 
deductible under Seller’s insurance; or (ii) if no insurance proceeds have been received by Seller, 
assign to Buyer by written instrument reasonably satisfactory to Buyer all rights or claims to the 
insurance proceeds and credit Buyer against the Purchase Price for any deductible payable under 
Seller’s insurance policy; and (b) the parties shall proceed to the Closing pursuant to the terms 
hereof without further modification of the terms of this Agreement.

13 REMEDIES.

13.1 Default by Seller.  If Seller shall breach any of the terms or provisions of this 
Agreement or otherwise fail to perform any of Seller’s obligations under this Agreement at or 
prior to Closing, and if such failure continues for ten (10) days after Buyer provides Seller and 
Escrow Agent with written notice thereof, and provided Buyer is not then in default, then Buyer 
may, as Buyer’s sole remedies for such failure, but without limiting buyer’s right to recover 
attorneys’ fees pursuant to Section 0 below: (a) waive the effect of such matter and proceed to 
consummate this transaction; (b) cancel this Agreement and receive a full refund of the Deposit 
together with all accrued interest; or (c) proceed with an action against Seller for specific 
performance; provided, however, if the remedy of specific performance is not available to Buyer 
due to the willful and bad faith actions of Seller constituting a default under this Agreement, 
Buyer shall be entitled to bring an action to recover the Deposit together with all accrued interest 
and any other damages suffered or incurred as a result of any breach or failure by Seller to 
perform any of Seller’s obligations under this Agreement.

13.2 Default by Buyer.  If Buyer shall breach any of the terms or provisions of this 
Agreement or otherwise fail to perform any of Buyer’s obligations under this Agreement and if 
such failure continues for ten (10) days after Seller provides Buyer and escrow agent with 
written notice thereof, and provided Seller is not then in default, then Seller may waive such 
breach and proceed to consummate this transaction in accordance with the terms hereof, or Seller 
may, as its exclusive remedy, cancel this Agreement and retain the deposit, together with all 
accrued interest, as liquidated damages and as consideration for the acceptance of this 
Agreement and for taking the property off the market, and not as a penalty.  Buyer and Seller 
have determined and hereby agree that it would be impractical or extremely difficult, if not 
impossible, to ascertain with any degree of certainty the amount of damages that would be 
suffered by Seller if Buyer fails to purchase the property in accordance with the provisions of 
this Agreement, and the parties agree that a reasonable estimate of such damages under the 
circumstances is an amount equal to the deposit, together with all accrued interest.  Accordingly, 
Buyer and Seller agree that if Buyer breaches any of its obligations under this Agreement or 
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otherwise defaults hereunder, Seller may retain the deposit, together with all accrued interest, as 
liquidated damages.

14 BROKERS.

Each of Buyer and Seller hereby represents and warrants to and agrees with each other that it has 
not had, and shall not have, any dealings with any third party to whom the payment of any 
broker’s fee, finder’s fee, commission, or other similar compensation shall or may become due 
or payable in connection with the transaction contemplated hereby.  Seller shall indemnify, 
defend, protect, and hold Buyer harmless for, from, and against any and all Claims incurred by 
Buyer by reason of any breach or inaccuracy of the representation, warranty, and agreement of 
Seller contained in this Section.  Buyer shall indemnify, defend, protect, and hold Seller harmless 
from and against any and all Claims incurred by Seller by reason of any breach or inaccuracy of 
the representation, warranty, and agreement of Buyer contained in this Section.  The provisions 
of this Section shall survive the Closing or earlier termination of this Agreement.  Seller 
acknowledges that principals, affiliates, officers, and employees of Buyer are licensed real estate 
brokers and/or salespersons in the State of Texas.

15 MISCELLANEOUS PROVISIONS.

15.1 Governing Law; Venue.  This Agreement and the legal relations between the 
parties hereto shall be governed by, and construed and enforced in accordance with, the laws of 
the State of Texas, without regard to its principles of conflicts of law.  Venue for any action 
brought to interpret or enforce this Agreement shall be located in Galveston County, Texas.

15.2 Entire Agreement.  This Agreement, including the exhibits attached hereto, 
constitutes the entire agreement between Buyer and Seller pertaining to the subject matter hereof 
and supersedes all prior agreements, understandings, letters of intent, term sheets, negotiations, 
and discussions, whether oral or written, of the parties, and there are no warranties, 
representations, or other agreements, express or implied, made to either party by the other party 
in connection with the subject matter hereof except as specifically set forth herein or in the 
documents delivered pursuant hereto or in connection herewith.

15.3 Modification; Waiver.  No supplement, modification, waiver, or termination of 
this Agreement shall be binding unless executed in writing by the party to be bound thereby.  No 
waiver of any provision of this Agreement shall be deemed or shall constitute a waiver of any 
other provision hereof (whether or not similar), nor shall such waiver constitute a continuing 
waiver unless otherwise expressly provided. 

15.4 Notices.  All notices, consents, requests, reports, demands or other 
communications hereunder (collectively, “Notices”) shall be in writing and may be given 
personally, by registered or certified mail, by facsimile transmission, by electronic mail, by 
courier, or by Federal Express (or other reputable overnight delivery service) for overnight 
delivery, as follows:
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To Seller: Texas City Economic Development Corporation
1801 9th Ave N.
Texas City, TX 77590
Attention: Nick Finan, Manager
Telephone: ___________________
Facsimile: ___________________
E-mail: ___________________

and with a copy to: Russell F. Plackemeier
Lyons & Plackemeier, P.L.L.C.
518 9th Avenue North
P.O. Drawer 2789
Texas City, TX 77592-2789
Telephone: (713) 576-7350 
Facsimile: (409) 797-4149
E-mail: russell@lyonsplack.com 

To Buyer: Meritage Homes of Texas, LLC
2901 W. Sam Houston Parkway North, Suite C-250
Houston, Texas 77043
Attention: David Jordan
Telephone: (713) 357-1103
Facsimile: (713) 357-1185 and (713) 357-1186
E-mail: david.jordan@meritagehomes.com

and with a copy to: Meritage Homes Corporation
8800 E. Raintree Dr., Suite 300
Scottsdale, Arizona 85260
Attention:  Jennifer S. Lee, Esq.
Telephone:  (480) 515-8014
Facsimile:  (480) 375-2905
E-mail:  jennifer.lee@meritagehomes.com

and with a copy of any 
default notice to:

Meritage Homes Corporation
8800 E. Raintree Dr., Suite 300
Scottsdale, Arizona 85260
Attention:  General Counsel
Facsimile:  480-505-0798

To Escrow Agent: Charter Title Company
Attention:  Sari LaGrone
Commercial Escrow Officer
4265 San Felipe, Suite 350
Houston, Texas 77027
Telephone:  (713) 966-4884 
Facsimile:  (713) 871-8208 
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Email:  slagrone@chartertitle.com

or to such other address or such other person as the addressee party shall have last designated by 
Notice to the other party and Escrow Agent.  All Notices shall be deemed to have been given 
three (3) days following deposit in the United States Postal Service (postage prepaid) or, upon 
receipt, if sent by overnight delivery service, courier, facsimile transmission (so long as 
confirmed by the appropriate automatic confirmation page), electronic mail (so long as receipt is 
acknowledged or otherwise confirmed), or personally delivered.  Notice to a party shall not be 
effective unless and until each required copy of such Notice is given.  The inability to deliver a 
Notice because of a changed address of which no Notice was given or an inoperative facsimile 
number for which no Notice was given of a substitute number, or any rejection or other refusal to 
accept any Notice, shall be deemed to be the receipt of the Notice as of the date of such inability 
to deliver or rejection or refusal to accept.  Any Notice to be given by any party hereto may be 
given by legal counsel for such party.  Telephone numbers are provided herein for convenience 
only and shall not alter the manner of giving Notice set forth in this Section 0.

15.5 Expenses.  Subject to the provision for payment of the Closing Costs in 
accordance with the terms of Section 8.6 of this Agreement and of any other provision of this 
Agreement, whether or not the transaction contemplated by this Agreement shall be 
consummated, all fees and expenses incurred by any party hereto in connection with this 
Agreement shall be borne by such party.

15.6 Severability.  Any provision or part of this Agreement that is invalid or 
unenforceable in any situation in any jurisdiction shall, as to such situation and such jurisdiction, 
be ineffective only to the extent of such invalidity and shall not affect the enforceability of the 
remaining provisions hereof or the validity or enforceability of any such provision in any other 
situation or in any other jurisdiction.

15.7 Successors and Assigns.  Neither party hereto may assign its rights or delegate its 
obligations hereunder without the prior written consent of the other party, which consent shall 
not be unreasonably withheld, delayed or conditioned. Notwithstanding the foregoing, Buyer 
may assign its rights or obligations under this Agreement, in whole or in part, without the prior 
written consent of Seller, to an affiliate of Buyer, but Buyer shall not be released from any 
obligations hereunder.  In addition to the foregoing, Buyer may nominate another entity to take 
title to all or a portion of the Property at Closing provided that the nominee executes a form of 
assignment and assumption reasonably approved by Seller whereby the nominee assumes 
liability under this Agreement from and after the date of such nomination without that relieving 
Buyer of any obligations. For the purposes of this Section 15.7, “Affiliate”, Affiliate means 
Meritage Homes of Texas, LLC, an Arizona limited liability company and any other entity that, 
directly or indirectly through one or more intermediaries, controls, is controlled by, or is under 
common control of Meritage Homes of Texas, LLC, an Arizona limited liability company.

15.8 Counterparts.  This Agreement may be executed in as many counterparts as may 
be deemed necessary and convenient, and by the different parties hereto on separate 
counterparts, each of which, when so executed, shall be deemed an original, but all such 
counterparts shall constitute one and the same instrument. 
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15.9 Multiple Parties.  In the event Seller consists of more than one person and/or 
entity and Seller defaults or is in breach of any of the terms of this Agreement, all of the persons 
and entities comprising Seller shall be jointly and severally liable for the performance and/or 
satisfaction of Seller’s obligations under this Agreement.

15.10 Headings.  The Section headings of this Agreement are for convenience of 
reference only and shall not be deemed to modify, explain, restrict, alter, or affect the meaning or 
interpretation of any provision hereof. 

15.11 Time of Essence.  Time shall be of the essence with respect to all matters 
contemplated by this Agreement.

15.12 Further Assurances.  In addition to the actions recited herein and contemplated to 
be performed, executed, and/or delivered by Seller and Buyer, Seller and Buyer agree to 
perform, execute, and/or deliver or cause to be performed, executed, and/or delivered at the 
Closing or after the Closing any and all such further acts, instruments, deeds, and assurances as 
may be reasonably required to consummate the transaction contemplated hereby. 

15.13 Construction.  As used in this Agreement, the masculine, feminine, and neuter 
gender and the singular or plural shall each be construed to include the other whenever the context 
so requires.  This Agreement shall be construed as a whole and in accordance with its fair meaning, 
without regard to any presumption or rule of construction causing this Agreement or any part of it 
to be construed against the party causing the Agreement to be written.  The parties acknowledge 
that each has had a full and fair opportunity to review the Agreement and to have it reviewed by
counsel.  If any words or phrases in this Agreement have been stricken, whether or not replaced by 
other words or phrases, this Agreement shall be construed (if otherwise clear and unambiguous) as 
if the stricken matter never appeared and no inference shall be drawn from the former presence of 
the stricken matters in this Agreement or from the fact that such matters were stricken.  

15.14 Attorneys’ Fees.  In the event that either party hereto brings an action or 
proceeding against the other party to enforce or interpret any of the covenants, conditions, 
agreements, or provisions of this Agreement, the prevailing party in such action or proceeding 
shall be entitled to recover all costs and expenses of such action or proceeding, including, 
without limitation, attorneys’ fees, charges, disbursements, and the fees and costs of expert 
witnesses.  If any party secures a judgment in any such action or proceeding, then any costs and 
expenses (including, but not limited to, attorneys’ fees and costs) incurred by the prevailing party 
in enforcing such judgment, or any costs and expenses (including, but not limited to, attorneys’ 
fees and costs) incurred by the prevailing party in any appeal from such judgment in connection 
with such appeal shall be recoverable separately from and in addition to any other amount 
included in such judgment.  The preceding sentence is intended to be severable from the other 
provisions of this Agreement and shall survive and not be merged into any such judgment.  

15.15 Business Days.  As used herein, the term “Business Day” shall mean a day that is 
not a Saturday, Sunday, or legal holiday.  In the event that the date for the performance of any 
covenant or obligation under this Agreement shall fall on a Saturday, Sunday, or legal holiday, 
the date for performance thereof shall be extended to the next Business Day.  Similarly, in the 
event that the day for the performance of any covenant or obligation under this Agreement 
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involving Escrow Agent shall fall on a Business Day on which Escrow Agent is closed for 
business to the public, the date for performance thereof shall be extended to the next Business 
Day on which Escrow Agent is open for business to the public.

15.16 Option Property.   As additional consideration for this Agreement, and subject to 
the terms and conditions set forth herein, Seller  hereby grants Buyer the exclusive right and 
option (each, an “Option” and collectively, the “Options”) to purchase, under multiple options 
(as specified herein), the real property described in Exhibit “A-1” attached hereto and 
incorporated by reference (the “22 Acre Parcel”), and the real property described in Exhibit “A-
2” attached hereto and incorporated by this reference (the “35.5 Acre Parcel”), at the prices and 
under the terms set forth herein.  The 22 Acre Parcel and the 35.5 Acre Parcel are sometimes 
referred to herein individually as an “Option Parcel” and collectively as the “Option Parcels”.  
The purchase price payable for the 22 Acre Parcel shall be $30,000 per acre. The purchase price 
of the 35.5 Acre Parcel shall be $33,000 per acre.

A. The closing on the 22 Acre Parcel shall occur on or before the date that is 
eighteen (18) months following the Closing and the closing on the 35.5 Acre Parcel shall occur 
on or before the date that is two and one-half (2 ½) years following the Closing (each, referred to 
herein as an “Option Parcel Closing”).  In the event Buyer fails to timely close the purchase of 
the 22 Acre Parcel, Buyer’s option to purchase the 35.5 Acre Parcel shall terminate.

B. Buyer may exercise an Option by delivering written notice to Seller at any 
time following the Closing and for a period of up to ninety (90) days prior to the applicable 
Option Parcel Closing.

C. Upon Buyer’s notice of election to exercise an option, the parties shall 
enter into a purchase and sale agreement for the applicable Option Parcel upon terms and 
conditions and in similar form as this Agreement.  

D. Following the Due Diligence Termination Date, upon Buyer’s request, 
Seller and Buyer shall execute, acknowledge and deliver a Memorandum of Option to be 
recorded in the Official Records against the Option Parcels and placing third parties on notice of 
the Options.

E. The provisions of this Section 15. 16 shall survive Closing.  

Remainder of this page intentionally left blank.

Signature page(s) follows(s).
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written.

SELLER:

TEXAS CITY ECONOMIC DEVELOPMENT 
CORPORATION, 
a Texas municipal economic corporation 

By

Its

BUYER:

MERITAGE HOMES OF TEXAS, LLC, an 
Arizona limited liability company

By

Its

ESCROW AGENT:

The undersigned Escrow Agent hereby accepts the foregoing Purchase and Sale Agreement and 
Joint Escrow Instructions, agrees to act as Escrow Agent under this Agreement in strict 
accordance with its terms, agrees to insert as the “Agreement Date” on page 1 hereof, if not 
otherwise dated, the latest date this Agreement was signed by Seller and Buyer and delivered to 
Escrow Agent, and agrees to comply with the applicable provisions of the Internal Revenue 
Code with respect to the transactions contemplated hereby.

CHARTER TITLE COMPANY

By:
Name:
Title:
Date:
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EXHIBIT “A”

DESCRIPTION OF THE PROPERTY
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EXHIBIT “B”

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING 
INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN 
REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: 
YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

SPECIAL WARRANTY DEED

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF GALVESTON §

THAT, __________________________, a ___________________ (hereinafter referred 
to as "Grantor"), for the sum of Ten and No/100 Dollars ($10.00) and other good and valuable 
consideration to the undersigned in hand paid by MERITAGE HOMES OF TEXAS, LLC, an
Arizona limited liability company (hereinafter referred to as "Grantee"), whose address is 2901 
W. Sam Houston Parkway North, Suite C-250, Houston, Texas 77043, the receipt and 
sufficiency of which are hereby acknowledged, has GRANTED, SOLD and CONVEYED and 
by these presents does GRANT, SELL and CONVEY to Grantee that certain real property (the 
"Real Property") situated in Galveston County, Texas, and described on Exhibit A attached 
hereto and incorporated herein by reference, together with (i) any and all improvements, rights 
and appurtenances belonging or pertaining thereto, (ii) all rights, title and interests of Grantor in 
and to any minerals, easements, leases, rights-of-way, rights of ingress or egress or other 
interests in, on or to any land, highway, street, road or avenue, open or proposed, in, on, in front 
of, abutting, adjoining or benefiting the Real Property, and (iii) all rights, title and interests of 
Grantor in and to all utilities, sewage treatment capacity and water rights and capacity, if any, to 
serve or which will serve said Real Property (the Real Property and all of the foregoing set forth 
in the above subclauses (i)-(iii) are hereinafter collectively referred to as the "Property"). 

This conveyance is made and accepted subject only to those certain title exceptions more 
particularly described on Exhibit B attached hereto and made a part hereof for all purposes, but 
only to the extent that such exceptions are valid, subsisting and, in fact, affect the Property.

TO HAVE AND TO HOLD, the Property unto Grantee and Grantee's heirs, executors, 
administrators, legal representatives, successors and assigns forever, and Grantor does hereby 
bind Grantor and Grantor's heirs, executors, administrators, legal representatives, successors and 
assigns to WARRANT AND FOREVER DEFEND, all and singular, the Property unto Grantee 
and Grantee's heirs, executors, administrators, legal representatives, successors and assigns, 
against every person whomsoever lawfully claiming or to claim the Property or any part thereof, 
by, through or under Grantor, but not otherwise.

Ad valorem taxes relating to the Property have been prorated between Grantor and 
Grantee as of the date hereof.  

When the context requires, singular nouns and pronouns include the plural.
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EXECUTED AND DELIVERED on this the ____ day of ____________, 20__.

GRANTOR:

,
a 

By:
Name:
Title:
Date:

STATE OF TEXAS §
§

COUNTY OF GALVESTON §

BEFORE ME, the undersigned authority, on this day personally appeared 
___________________, known to me to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that he executed the same for the purposes and 
consideration therein expressed, as the act and deed of and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ____ day of 
______________, 20__.

[SEAL] ______________________________
NOTARY PUBLIC IN AND FOR
THE STATE OF TEXAS

My Commission Expires:
______________________________

_____________________ Printed Name of Notary
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EXHIBIT “A” TO SPECIAL WARRANTY DEED

Legal Description
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EXHIBIT “B” TO SPECIAL WARRANTY DEED

Permitted Exceptions
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EXHIBIT “C”

NON-FOREIGN AFFIDAVIT

STATE OF )
) ss.

County of )

The undersigned, as authorized agent of , a(n) 
(“Transferor”), after being duly sworn upon his oath deposes and says that:

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property interest 
must withhold tax if the transferor is a foreign person.  To inform , a(n) 

(“Transferee”), that withholding of tax is not required upon the 
disposition of Transferor’s interest in a U.S. real property interest, the undersigned hereby certifies 
the following:

1. Transferor is not a non-resident alien, foreign corporation, foreign partnership, 
foreign trust, foreign estate, or other foreign person within the meaning of § 1445 
and § 7701 of the Internal Revenue Code and the treasury regulations promulgated 
thereunder;

2. Transferor is not a disregarded entity as defined in Treas. Reg. § 1.1445-2(b)(2)(iii);

3. Transferor’s U.S. taxpayer identification number is:  ;

4. Transferor’s business address is:  

.

Transferor understands that this certification may be disclosed to the Internal Revenue Service by 
Transferee and that any false statement contained herein could be punished by fine, imprisonment, 
or both.

Under penalties of perjury Transferor declares that it has examined this certification and to the best 
of its knowledge and belief this certification is true, correct, and complete.  The undersigned agent 
declares that he has the authority to sign this document on behalf of Transferor.

TRANSFEROR:

By
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Its

STATE OF )
) ss.

County of )

The foregoing document was acknowledged before me this ____ day of 
________________, 20___, by _______________________, as ____________________ of 

, a(n) , on behalf thereof.

Notary Public

My Commission Expires:
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EXHIBIT “D”

GENERAL ASSIGNMENT

THIS GENERAL ASSIGNMENT (this “Assignment”) is executed as of the ___ day of 
______________, ______, by __________________________, a(n) _______________ 
(“Assignor”), to and for the benefit of __________________________, a(n) _______________ 
(“Assignee”).

WHEREAS, contemporaneously herewith, Assignee is acquiring from Assignor certain real 
property described in Exhibit “A” attached hereto (the “Land”), together with all of Assignor’s 
right, title, and interest in and to: (a) all buildings, structures, and improvements thereon (the 
“Improvements”); and (c) all of the rights, privileges, appurtenances, hereditaments, easements, 
reversions, and remainders pertaining to or used in connection with the Land and/or any of the 
Improvements, including, without limitation, all (i) development rights and credits, air rights, 
water, water rights, and water stock relating to the Land, and (ii) strips and gores, streets, alleys, 
easements, rights-of-way, public ways, or other rights appurtenant, adjacent, or connected to the 
Land (collectively, the “Real Property”);

WHEREAS, in connection with the foregoing acquisition, Assignor desires to transfer and 
assign to Assignee all of Assignor’s right, title, and interest in and to certain items and rights 
applicable or relating thereto, all as hereinafter provided.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Assignor hereby grants, sells, transfers, and assigns unto Assignee 
all of Assignor’s right, title, and interest in and to that certain intangible property owned by 
Assignor or used by Assignor exclusively in connection with all or any portion of the Real 
Property, including, without limitation, all of Assignor’s right, title, and interest, if any, in and to:  
(a) all plats, improvement plans, drawings and specifications, and development rights and credits 
relating to the Property, (b) all books, records, reports, test results, environmental assessments, if 
any, as-built plans, specifications, and other similar documents and materials relating to the use, 
operation, maintenance, repair, construction, or fabrication of all or any portion of the Real 
Property; (c) all transferable business licenses, architectural, site, landscaping or other permits, 
applications, approvals, authorizations, and other entitlements affecting any portion of the Real 
Property; and (d) all transferable guarantees, warranties, and utility contracts relating to all or 
any portion of the Real Property, and Assignor agrees not to release, waive, or alter the liability of 
any persons providing such guarantees or warranties from and after the date of this Assignment.  

This Assignment is binding upon the successors and assigns of Assignor and will inure to 
the benefit of the successors and assigns of Assignee.

Assignor hereby covenants that it will, at any time and from time to time upon written 
request therefor, execute and deliver to Assignee, and its successors and assigns, any new or 
confirmatory instruments and take such further acts as Assignee may reasonably request to evidence 
the assignment contained herein.
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This Assignment shall be governed by and interpreted under the laws of the State of 
Texas, without regards to its principles of conflict of laws.

ASSIGNOR:

By

Its
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EXHIBIT “A” TO GENERAL ASSIGNMENT

Legal Description





   
TCEDC Agenda 2. c.           
Meeting Date: 05/01/2019  
Submitted By: Rhomari Jackson-Glover, City Secretary
Department: City Secretary

ACTION REQUEST (Brief Summary)
Consider and take action on Resolution No. 19- 24, approving bridge improvements located at
Palmer Hwy. and 33rd Street, as recommended by the Livable Center Study.

BACKGROUND
It is proposed that the TCEDC approves expenditures not to exceed $500,000 for design and
construction of improvements to the bridge located on Palmer Hwy near 33rd Street as
recommended by the 2016 Livable Center Study. Taking the initial rendering into
consideration, we would like to engage the firm that designed the proposed improvements to
I-45 to make sure the design of this bridge is consistent with what will be done on I-45. 

ANALYSIS
ALTERNATIVES CONSIDERED

Attachments
Resolution 
Images 



TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION

RESOLUTION NO. 19-24

A RESOLUTION APPROVING EXPENDITURES TO DESIGN AND 
CONSTRUCT IMPROVEMENTS TO THE BRIDGE LOCATED AT PALMER 
HWY NEAR 33RD STREET; AND PROVIDING THAT THIS RESOLUTION 
SHALL BECOME EFFECTIVE FROM AND AFTER ITS PASSAGE AND 
ADOPTION.

WHEREAS, at a meeting of the Board of Directors of the Texas City Economic Development 

Corporation (TCEDC), duly held on May 1, 2019, a general discussion was held concerning the approval

of expensing funds to design and construct improvements to a bridge located at Palmer Hwy. near 33rd 

Street.; and

WHEREAS, the bridge improvements were recommended by the 2016 Livable Center Study and 

will be consistent with the proposed improvements to the I-45 bridge; and

WHEREAS, it is proposed that the TCEDC approves an amount not to exceed $500,000.00 for 

the design and construction of the bridge improvements.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 

TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION THAT:

SECTION 1: The Board of Directors of the Texas City Economic Development Corporation 

hereby approves this expenditure for an amount not to exceed $500,000.00 to design and construct 

improvements to a bridge located at Palmer Hwy. near 33rd Street.

SECTION 2: The Chairperson or Vice Chairperson is hereby authorized to execute any 

documents necessary for this expenditure.

SECTION 3: This Resolution shall be in full force and effect from and after its passage and 

adoption.

PASSED AND ADOPTED this 1st day of May 2019.

CHAIRPERSON/VICE CHAIRPERSON

Texas City Economic Development Corporation



ATTEST:

BOARD SECRETARY

Texas City Economic Development Corporation
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RECOMMENDATIONS:

1.1 DESIGN AND DEVELOP THE BAY GATE, a gateway node to the Livable Center along 
9th Street between 34th Avenue and 36th Avenue. Gateways are designed to promote awareness 
and a sense of arrival into a special place, this being the Livable Center study area, helping drivers 
to transition from auto-oriented services and roadways to more pedestrian- and commerce-
oriented environments. Gateways typically include large monument signs, but they can also boast 
streetscape enhancements, wayfinding signage, and crossing enhancements that lead visitors to 
other destinations within the study area. 

The purple box in “Map 11: Sidewalk & Ramp Conditions” on page 61 indicated the location of 
the recommended crossing enhancements over the drainage culvert on 9th Street. The photos, 
above and to the right, are examples of what the crossing enhancements could look like and how 
they could add character to the streetscape surrounding the Bay Gate.

Conceptual Drainage Crossing Enhancements9th Street

Example Crossing Enhancement
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TCEDC Agenda 2. d.           
Meeting Date: 05/01/2019  
Submitted By: Rhomari Jackson-Glover, City Secretary
Department: City Secretary

ACTION REQUEST (Brief Summary)
Consider and take action on Resolution No. 19-25, authorizing the sale of property located at
910 14th Avenue North, Texas City, and 1208 9th Avenue North, Texas City, to Beau
Yarbrough.

BACKGROUND
ANALYSIS
ALTERNATIVES CONSIDERED

Attachments
Resolution 



TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION

RESOLUTION NO. 19-25

A RESOLUTION AUTHORIZING THE SALE OF PROPERTIES 
LOCATED AT 910 14TH AVENUE NORTH, TEXAS CITY, AND 1208 
9TH AVENUE NORTH, TEXAS CITY, TO JAMES D. YARBROUGH; 
AND PROVIDING THAT THIS RESOLUTION SHALL BECOME 
EFFECTIVE FROM AND AFTER ITS PASSAGE AND ADOPTION.

WHEREAS, at a meeting of the Board of Directors of the Texas City Economic 
Development Corporation, duly held on May 1, 2019, a general discussion was held concerning 
the sale of properties located at 1208 9th Avenue North, Texas City, Texas 77590, more 
specifically described as Abstract 205 Page 3 Lot 295 Snug Harbor and 910 14th Avenue North, 
Texas City, more specifically described as Abstract 205 Page 5 Lot 6 & E 20ft. of Lot 5 Block 
352 to James D. Yarbrough, Jr.; and

WHEREAS, James D. Yarbrough, Jr. has offered to purchase each property for 
$5,000.00.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
THE TEXAS CITY ECONOMIC DEVELOPMENT CORPORATION THAT:

SECTION 1: The Board of Directors of the Texas City Economic Development 
Corporation hereby authorizes the sale of the properties, as described below, in the total amount 
of $10,000.00.

1208 9th Avenue North, Texas City, Texas 77590, more specifically described as 
Abstract 205 Page 3 Lot 295 Snug Harbor in Galveston County.

910 14th Avenue North, Texas City, Texas 77590, more specifically described as 
Abstract 205 Page 5 Lot 6 & E 20ft. of Lot 5 Block 352 in Galveston County.

SECTION 2: The Chairperson or Vice Chairperson is hereby authorized to execute any 
documents necessary for the sale of said property from the Texas City Economic Development 
Corporation to James D. Yarbrough, Jr.

SECTION 3: This Resolution shall be in full force and effect from and after its passage
and adoption.

PASSED AND ADOPTED this 1st day of May 2019.

CHAIRPERSON/VICE CHAIRPERSON
Texas City Economic Development Corporation



ATTEST:

BOARD SECRETARY
Texas City Economic Development Corporation
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