P.R. No. 21886

_ 4/9/2021 KVM/ JC
RESOLUTION NO. 2 I" ) 5 B

A RESOLUTION APPROVING A PURCHASE AGREEMENT
BETWEEN THE CITY OF PORT ARTHUR SECTION 4A
ECONOMIC DEVELOPMENT CORPORATION AND
RUSTIN PENLAND FOR THE SALE OF FOUR ACRES OF
LAND IN THE SPUR 93 BUSINESS PARK
WHEREAS, the City of Port Arthur Section 4A Economic Development Corporation
(“PAEDC”) deems it in the best interest of the public to sell for the purpose of development land
in the Spur 93 Business Park (“Business Park™) as commercial property for the economic
development of the City; and
WHEREAS, per Resolution 19-211, the City Council of the City of Port Arthur approved
the sale of a one (1) acre tract of land in the Business Park to Rustin Penland for the purpose of
the expansion of the operations and warehousing of Texan Tool & Industrial, LLC; and
WHEREAS, Rustin Penland wishes to purchase four (4) additional acres of land in the
Business Park adjacent to his current property to allow for more frontage, larger parking area and
additional warehousing; and
WHEREAS, at their regular Board meeting of April 5, 2021, the PAEDC Board of
Directors approved the sale of four (4) additional acres of land in the Business Park to Rustin
Penland in the amount of $230,000 pursuant to the Purchase Agreement attached hereto as Exhibit
“A” and made a part hereof for all purposes (the “Purchase Agreement”),
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF PORT ARTHUR:

Section 1. That the facts and opinions in the preamble are true and correct.



Section 2. That the City Council of the City of Port Arthur approves the sale of
approximately four (4) acres of land in the Spur 93 Business Park by PAEDC pursuant to the
Purchase Agreement with Rustin Penland for an amount of $230,000.

Section 3. That a copy of the caption of this Resolution be spread upon the Minutes of the

City Council. ‘_‘4\—

READ, ADOPTED AND APPROVED on this g?day of A.D.,, 2021,

at a Meeting of the City Council of the City of Port Arthur, Texas, by the following vote:

” Bartie, Mayor

ATTEST:

APPROVED:

<0, 2

Floyd Batiste, PA DC CEO
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APPROVED AS TO FORM:

Guy N. Goodson, PAEDC Attorney

APPROVED AS TO FORM:

\/ﬂ/@% D

Valecia R. Tizeno, 'Cityﬁiltorney
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EXHIBIT “A”



PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreement”) is entered into and is effective as of

RECITALS:

A Seﬂa-istheownm'ofeeminwalpropmymgetherwiﬂ:aﬂﬁnpmvemmtslocated
thereon, which is located at or near the City of Port Arthur Section 4A Economic Development
Corporation Business Park.

B. SqﬂadmﬁestoselltoBumandBuyerdwirestobuyibm'(‘i)msmﬁceonly
witboutminmls(asdescn‘bedin“REcrrALA"aboveandasmoreparﬁc\darlydesm'bedon
Exhibit “A” gttached hereto) together with all improvements, if any, located on such land and
aﬂﬁghu,pzivﬂegm,sa'vimdesandapp\ntemneesthmbelmgingor ini
including all rights, title and interest of Seller in and to the streets, alleys, and rights-of-way
adjacent to such parcel (collectively, the “Property”) from Seller upon the terms and subject to
thewndiﬁonseonminedherdnmdmwmomedbyrefmeneehueinasifﬁdlysafonh.

NOW, THEREFORE, in consideration of the promises contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto agree as follows:

- ARTICLE 1
PURCHASE PRICE

11  Sale and Purchase. Seller shall sell, convey, and assign to Buyer, and Buyer
shall purchase, assume and accept from Seller, forﬂchurd:asePziee(deﬁnedbelow,andon
and subject fo the terms and conditions herein, indefeasible fee simple fitle to the Property.
Buyer and Seller agree that the legal description of the Property shall be determined mutually by
Buyer and Seller upon completion of the Survey (defined below). The Property shall be sold,
conveyed, and assigned to Buyer at Closing (defined below) free and clear of all liens except for
the lien of real property taxes not yet due and payable, and subject to the Permitted Exceptions
(defined below), '

13  Deposit. Within five (5) days of the Effective Date, Buyer shall deposit with
Texas Regional Title, 7980 Anchor Drive, Building 800, Port Arthur, Texas 77642 (the “Escrow
Holder” or “Title Company™) a cash deposit, which shall be deposited into an interest-bearing
account, in the amount of Five Thousand and 00/100 Dollars ($5,000) (the “Deposit”). The



“Deposif’maﬂmeanmemomtdepodwdbyBuyer,mgeﬂmvﬁnaﬂimmmmdmn.
TheDepositshnllbeappﬁedasacreditagainsttherd:asePﬁceaﬂheclosingofﬂwEmow.

14  Refund of Deposit. 'IheDepositshallbeﬁll!yreﬁmdabletoBuyaifSellet
breachesordefanltsintheperlbrmanoeofanyofitsobligaﬁonsmdaﬂﬁsAgreement,orif
BuyerdemtoterminatethisAsreﬁnentpmmtmmypmvisionsafonhhuein.

15  Closing Transaction. Consummation of the sale provided herein (the “Closing™)
sha!lla‘keplaceonﬂxeClosingDate(asha'eindeﬁned)throughﬂ:eEsmwHolderatﬁsoﬂim
ora:m@hotherplaceSella-andBuya-mmuallyagmeinwriﬁng. At or prior to the Closing Date
(ashwdndeﬁned),ud:of&epmﬁesslmﬂexmmddeﬁwmdadocummmdpmfom
swhactsumpmvidedforinthisAgreemmtmasmmeswywmsmatethe
transaction contemplated hereunder. Aﬂobﬁgaﬁonsofeitherpartytobepa'lbrmedatorpﬁorto
the Closing Date are mutually concurrent conditions precedent as well as covenants. Time is of
the essence with regard to the Closing Date.

1.6  Escrow Instructions. Seller and Buyer shall deliver to the Escrow Holder an
exeaﬂedoopyofthisAmmtmdsud:addiﬁonﬂesmins&ucﬁommEsmeoldaas
each party deems appropriate or as Escrow Holder may reasonably require, provided that such
instructions are consistent with this Agreement (the “Escrow Instructions”). No Escrow

ARTICLE 2
PRE-CLOSING MATTERS

2.1  Delivery of Due Diligence Materials. On or before Fifieen (15) days following
the Effective Date, Seller shall delivertoBuyerthefollowingdocmnmts(ﬂle“DueDﬂigcnce
Matuiﬂs”)mﬂ:eextentsudxmateﬁalsareinSella‘sposmsimmsnbjectw Seller's reasonable
contro] and to the extent such materials relate to the Propesty and/or any improvements thereon:
plans and specifications; land Survey(s); all structurel, seismic, soils, engineering and geological
investigations and reports; all environmental investigations and reports; Reciprocal Easement
Agreement(s); Covenants, Conditions, & Restrictions (CC&R’s); eny leases, licenses or
occupancy agreements (with any amendments) and all agreements (including, but not limited to,
serﬁcemdmaiﬁmmmagteanenw)relaﬁngmtheopwaﬁm,mandmaintenmwofthe
Property.

22  Survey. On orbefore Sixty (60) days from the Effective Date, Buyer shall obtain
and cause to be delivered to both the Bsmwﬂoldermdﬂmsmaacmmtandupdated
Category 1A, Condition II survey of the Property, with Exhibi¢ “A” being conformed hereto,
which survey shall be prepared by a Texas licensed professional land surveyor and shall be
cuﬁﬁedtoScllerandBuyet,andwbichshaﬂhcludeamduandbonndslegaldemipﬁonofﬂne
Pmyeny,acalculaﬁonofﬂxelmdareaoftherpenytomcmom-thouM(ml)ofm
m(mWwimthenumberofsqueetofmeominedﬂuﬁn),mdﬁearea,dimensions
and Jocations of all recorded easements affecting or benefiting the Property (the “Survey”).
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2.3  Tide Commitment. Buyer shall have the right, prior to the expiration of the
Feasibility Period (defined below) to obtain a current commitment (“Title Commitment”) from
the Title Company for issuance to Buyer of a standard Texas form (Form T-1) Owner’s Policy of
Title Insurance in the amount calculated at the $57,500 per acre rate (the “Title Policy”). Buyer
shall have until sixty (60) days from the Effective Date (the “Title Review Petiod”) to object in
writing to any exceptions stated in the Title Commitment. In the event that Buyer shall so object
to any exceptions, Seller shall have twenty (20) days from its receipt of such written objections
(the “Response Deadline™) within which to resolve or eliminate such exceptions or to notify
Buyer in writing of its inability or unwillingness to remove such exceptions. In the event Seller
shall so notify Buyer of its inability to unwillingness to resolve or eliminate such exceptions
prior to the Response Deadline, Buyer, by written notice to Seller, may do one of the following:
(i) terminate this Agreement and be released from all duties and obligations hereunder and the
Deposit shall be returned to the Buyer; or (ii) waive such exceptions and proceed with the
transaction contemplated herein. Any exceptions listed in the Title Commitment to which Buyer
shall not object prior to the expiration of the Title Review Period (or which Buyer shall have
approved or waived affirmatively) shall be deemed to be “Permitted Exceptions.”

24  Right of Entry and Indenmification. From the Effective Date to the Closing
Date, Buyer and its agents shall have the right to enter upon the Property upon reasonsble notice
to Seller for the purpose of making such surveys, examinations, soil and engineering tests and
other tests and determinations as Buyer shall elect (collectively “Tests”). Buyer and its
representatives shall have the right to make test borings or to remove samples of materials as
Buyer shall deemappmpﬁate,pmvidedthat,intheeventBuyatamimtqsﬂﬁsAgreanmt and
feils to close the purchase of the Property, Buyer shall repair at its cost any damage to any of the
Property resulting from the Tests, Buyer shall indemnify, defend and hold Seller harmless from
(i) any and all liabilities, claims, damages and expenses (including attorneys' fees, court costs,
and costs of investigation) arising out of or in connection with the Tests or the entry unto the
Property by Buyer or its agents and (ii) any mechanics' liens on the Property arising from the
Tests.

2.5  Feasibility Period. In addition to the matters covered in Section 2 above and
Section 3 below and any other termination rights granted herein, Buyer shall have the right to
terminate this Agreement for any reason within Nineéty (90) days from the Effective Date (the
“Feasibility Period™). The right to terminate during the Feasibility Period shall inure exclusively
to Buyer and Buyer may, at its sole option, waive its right to terminate this Agreement prior to
the expiration of the Feasibility Period by providing a written notice to Seller. Buyer, at its sole
option, shall also have the right to extend the Feasibility Period for two (2) additional periods of
Thirty (30) days each, provided notice of such election is given prior to the expiration of the
Feasibility Period. For the right to extend the Feasibility Period for each additional Thirty (30)
days the Buyer shall deposit with the Escrow Holder the sum of Five Thousand end 00/100
Dollars ($5,000.00) as an addition fo the Deposit for each extension exercised. The additional
depositshnllbeu'eatedinthesamefashionastheDeposit.

Iftherpmtymningchssiﬁmﬁonisnotproperinordertobﬁldanﬂopmtcan
office/warehouse (hereinafier referred to as “the Facility™), upon Buyer’s written request, Seller
shall be responsible for, and hereby covenants to take actions necessary to, change the existing
zoning classification to a new classification which will allow for the construction and operation
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neeessmytoobtainafnyneoessaryzoning.d)mge. Ianygrmquestsazon{ngohmge, Seller

PROPERTY STRICTLY IN “AS IS” “WHERE AS" CdNDﬂ'ION. AND BUYER ACCEPTS
AND AGREES TO BEAR ALL RISKS REGARDING ALL ATTRIBUTES AND

MISREPRESENTATION.
2.7  Covenants and Restrictions,

2.7.1 Priorto Closing Buyer will have read the Covenants and Restrictions for
the Port Arthur Economic Development Corporation Business Park, recorded in the Public
Records of Jefferson County,. Texas (the “Covenants and Restrictions”). Further, prior to
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requirements of the City of Port Arthur, Texas for compliance with the Americans with
Disabilities Act and improvements related thereto.

Exerciseoftheopﬁonwmbebyformal action of the Bosrd ofDﬁuhnofSenerand
deliwryofwﬂttennoﬁeeofexerciseofﬂneopﬂonshallbethe_canseofanimmediatehnltto

any actious to develop the Property.

ARTICLE 3
CLOSING CONDITIONS

The obligation of Buyer to purchase the Property is subject to the satisfaction or waiver
by Buyer of the conditions set forth below, which conditions are for the sole benefit of Buyer and
which may be waived, in whole or in part, by Buyer:

Property is vested in Buyer, wgetherwithsnchendorsexnenlsasBuyermayreasonablyrequire
and subject only to (i) liens for then-current real property taxes, bonds and assessments not
delinquent, (ii) the Permitted Exceptions, (iii) any other matters to which Buyer shall agree in
writing,

3.2 Seller's Warranties and Covenants. On the Closing Date, Seller shall not be in
material breach of any of Seller's warranties and representations set forth in Article 6 below. All
Covenants to have been performed by Seller before or at Closing shall have been satisfied,

33  Governmental Approvals. Buyer shall be obligated to proceed to Closing only
aﬂaobtainingallnwessaxygpvemmental approvals, includingbxﬂnotlimitedtoﬂlempw
ing for the Facility, legal lot status (final plat), any required conditional or special use
pe:mits,andallrequiredbuildingpe!mitsfortheFacility. Seller agrees, upon Buyer's request, to

34  Subdivision. If the Property is not currently legally subdivided in a manner
sufficient to permit the conveyance of the Property or the development of the Facility, Buyer’s
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obligaﬁontocloseshallbesubjeottoobtainingaF’malPlatorReplatoftherpa'tywhichis
acceptable to Buyer. Buyershaﬂoooperatewiﬂ:Seuu'inaﬂreasomblempminobtaining
FMPlatmReplmappmwlibrthehoputymdmmordingﬁemeumRephtAﬂwm
ofﬂ:eplat&ngmmswillbepaid by the Seller. Buyer shall have the right to review and
approve the Final Plat or Replat.

ARTICLE 4
CLOSING

4.1 Esuow.ﬁepmcl;wemdsﬂetansacﬁonwmmpmedbyﬂﬁsAgrmemshall
beconsummatedﬂn'oughﬂleBwowestablishedbytheEmeol 2

42  Closing Date. Closing of the Escrow (the “Closing Date”) shall take place in the
offices of the Escrow Holder fifieen (15) business days following the expiration of the Feasibility
Period (or such earlier date on which Buyer waives its right to terminate the Agreement).

43  Escrow Iustructions, The parties hereby instruct Escrow Holder to open and
oompldeEsaowmﬂClosinghacmﬂmcewiththeEsmwhsuucﬁm.BuyamdSenﬁshaH
deposit with Escrow Holder in a timely fashion all funds, documents, supplemental instructions
and instruments necessary to consummate the transactions oontanplatedbydﬁsAgteanentpﬁor

44  Closing Deliveries. At the Closing the following, which are mutually concurrent
conditions, shall occur: .

4.4.1 Buyer, at its expense, shall deliver or cause to be delivered to Seller the
following:

(8)  the Discounted Purchase Price, subject to the Earnest Deposit and
adjustments and prorations as provided herein, in funds available
for immediate value in Seller’s accounts;

()  evidence satisfactory fo Title Compeny that the person(s)
executing the closing documents on behalf of Buyer have full
right, power, and authority to do s0; and

(©)  such other documents as may be reasonably requested by the Title
CompanyinacoordancewithﬂﬁsAg!ment,orasmwstomaﬁly
executedinﬂlecountyinwhichthtl‘mputyislomtedto
eﬁ’ectuatetheconveyanceofpmpmysimﬂartoﬂlel’mpmy
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44.2 Seller, at its expense, shall deliver or cause to be delivered to Buyer the
following:

(8)  aspecial warranty deed in the form attached hereto as Exhibit “B”
(the “Deed™), ﬁlﬂyexectuedandacanedgedbySeller,and
othex'wriseinreeordablefonnas_ptovidedinSecﬁons.l;

(®)  Seller’s certificate that the representations and warrantics
containedinSecﬁon6hereofaretueandcmrectasofﬂneClosﬁ13

Date;

(©)  evidence satisfactory to Buyer and Title Company that the
person(s) executing and delivering the closing documents on
bdlalfodelerhaveﬁdlﬁght,powerandmlmoﬁtytodoso;

(d a certificate meeting the requirements of Section 1445 of the
Internal Revemue Code of 1986, executed and swom to by Seller;
and

(¢)  such other documents as may be reasonably requested by the Title
CompanyinaoeoxﬂanoewiththisAgreement,orasarewstommﬂy
exemuedinmecountyinwhiehtheProputyislocatedto
eﬂ'eewatetheconveymeeofpyopmysimihrtotherperty.

45  Closing Costs and Charges. Seller shall pay for Standard Owner’s Policy of
Title Insurance and half of Escrow Fees, Buyer shall pay for any extended Title Policy
Endorsements and half of Escrow Fees. Any and all other charges shall be paid as set forth in

ARTICLE 5
TRANSFER OF TITLE AND POSSESSION

5.1 Deed. Seller shall convey to Buyer or to Buyer's assignee at the Closing, by the
Deed, fee simple title to the Property, free and clear of any and all recorded and unrecorded liens,
claims, obligations, encumbrances, casements, leases, covenants, restrictions and other matters
affecting the Property and/or title thereto except only the Permitted Exceptions, current seal
mpertytaxa,bondsandassessmentsnotyetduenndpayable, and any other matters to which
Buyer shall agree in writing.

52  Possession. Seller shall deliver possession of the Property to Buyer free and clear
of the occupancy or possessory rights of all others on the Closing Date.
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ARTICLE 6
REPRESENTATIONS AND COVENANTS OF SELLER

Seller represents and warrants and covenants as follows, which representations,
walranﬁesandeovenamsshal]survivetheCloseostcrowanddeliva'yoftheDeedtoBuym

6.1  Authority. Seller has full right, power and authority to execute and deliver this

mzaﬁomwemempomtqmaship,mﬁﬁdudmomawinimmrequﬁedas
a condition precedent to Seller catering into this Agreement or performing its obligations
hereunder,

62 Code. Seller has no knowledge of and has not received any notice of any code
violation. To the best of Seller’s knowledge, the Property, including all improvements located
thereon (if any), complies with all applicable building, health, fire, safety and similar laws,
ordinances, regulations and codes.

63  Accuracy of Documents. To the best of Seller's knowledge, Seller represents
that all of the documents, information and records provided to Buyer by Seller in connection
with the transaction contemplated herein, including the Due Diligence Materials, are true and
complete in all material respects.

64  Public Improvements; Condemnation, Other than matters recorded in the
public record and listed in the Title Commitment, Selle:‘kxwwsofnoiﬂtmdedoroom«nplated
public improvements or condemnation or of any condition of the land that will frustrate or
interfere with Buyer's intended use of the Property. To the best of Seller's knowledge the
Property satisfies all federal,state,andlocalstatmes,ordinanoesandtegﬂaﬁons.

65  Litigation. To the best of Seller's knowledge, there are no claims, administrative
acﬁonsorlawaﬁts,pmdingorthreatened, against Sellarclaﬁnginanymannatothel’ropmy

6.6  Hazardous Materlals; Unsafe Conditions, Except as otherwise disclosed to
Buyer by Seller, Seller has received no notice from any local, state or national governmental
mﬁqaagmcymoﬂxa-someofmyhmxﬂowwmmndiﬁonwdsﬁngmpotmﬁﬂlyaisﬁng
with respect to the Property. To the best of Seller's knowledge, there has been no use, discharge,
release, gencration, storage or disposal ofin,on,munderﬂ:erpatyofanyhnmdmwaste,
mxicmbMMMatodedsC‘HamdousMnteﬁals’jexwptinmdmeewith
applicable law. For the purposes of this representation and warranty, Hazardous Materials shall
include but shall not be limited to, any substance, material, or waste which is or becomes
regulated by any local governmental authority, theStateinwhichtherpatyislocated,orthe
United States Department of Transportation Hazardous Materials Table (49 CFR 172.101) as
amendedﬁumﬁmetoﬁmc.FmttheHaagreesthutitwiﬂnotdischargc,rclease,nse,gmemte,
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smmmdispommpamitmwﬂ‘athedimgqmlease,mgmmﬁomstmagemdispmﬂof
anyHmdousMatuialsabove,in,on,undaormmdﬂlerpatyinviohﬁmofmy
environmental law prior to the Closing. Sellerﬁmherwmantsthattothebutofitsknowledge,
tbemisnoundagroundstmagetankslocatedontheProperty.

6.7 _Condition. From the Effective Date through Close of Escrow, Seller will
maintain the Property in the same condition, reasonablewgarandtearexcepted.

6.8 New Agreements. meandaﬁa'theEﬂ'ecﬁveDate,Sellashallnotrenew,
extmdmeuta-'homynewleaseorserﬁeemmammmtwn&ad,motbaamtthﬁ
aﬁ'eetsﬂ:ePropmywithomthepﬁorvwitteneonsanofBuyer.

6.9 No Leases. There are no leases, licenses, concessions, or other oral or written
agreemmtsaﬂ‘eeﬁngﬂ:erpatytbﬂgmmwmypmmmﬁtymeﬁghtofowmcymuse
thereof

6.10 Foreign Person. SdlaismtaforeignpmonorenﬁtymdaﬂleForeign
InveslmmtinRealepwtyTaxActoleSO,asammded,andnotaxesorwiﬂlholdinglmdarthe
Foreign InvestmentinRﬁalPropertyTaxActofwsO,asammded,sha]lbeassessedorapplied

to Buyer in connection with the transaction contemplated hereby.

6.11 Closing Warranties. All wamranties and representations contained in this
Agleement,exoeptasothwwisedisclmedinwﬁﬁng,shﬂlbedeqnedmhavebwnrepeatedby
SellerasoftheClosing,mdshallbeﬂueandawn'ateasoftheClosing.

ARTICLE 7
TERMINATION AND DAMAGES

71  Termination. Except as expressly prohibited in this Agreement, in the event of
any default in this Agreement by either of the parties hereto, the other party, in addition to any
right or remedy available hereunder, at law or in equity, shall have the right to terminate this
Agreement by written notice to the defaulting party and Escrow Agent. If any such termination
is the result of defanlt hereunder by Seller, then the Deposit and interest accrued thereon shall be
returned fo Buyer. If Buyer defaults hereunder, actual damages to Seller will be difficult to
calwlatebutBuyerandSelleragreeﬂmttheamomtoftheDepositdesignatedaboveis a
reasonsble approximation thereof. Accordingly, if Buyer defauits, Seller shall be entitled to
terminate this Agreement and immediately upon such termination by Seller, Escrow Agent shall
pay to Seller, es Seller's sole remedy, the Deposit, together with interest thereon, and any other
monies paid on behalf of Seller. Nothing contained in this Section shall prevent Seller from
enforcing Buyer's obligations and lisbilities which survive a termination of this Agreement,

72 No Specific Performance. If either Buyer or Seller breaches this Agreement
pﬁortotheClosingand,asamsult,theClosingdoesnotocau,eachpmiywaivesﬂwﬁghtto
specific performance, Each party agrees that this clause shall constitute an absolute defense to
any action filed by one of the parties hereto against the other for specific performance. This
clause,ifassertedbyoneofﬂlepm'tiwheretoagainstanacﬁonforspeciﬁcpﬂ‘fomance,shall
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enablesaidpﬁytoemme&eacﬁonforaspeciﬁcpﬂformancetobesetasideatmyﬁmenunc
pro tunc.

73 Condemmation and Casualty. If before the Closing, cither party receives notice
ofanycondmnaﬁonoremincntdomainpmceeding, any proceeding in lien of condemnation
being initiated against the ,orthedamageordestmcﬁonofallorapanofany
hnpmvunmtsheatedmﬂ:ePNpmy,thepMymodﬁngthemﬁoeshaﬂpmmpﬂymﬁfythe
othupaﬂyinwﬁﬁngofthatfact.Buyermayelecttoeitherpmoeedwiththesaleofﬂlel’mpmy
mmmmmmwmmmw(so)mwmmmwmmismm.
IfBuyerelectstomewdwiththeaeqxﬁsiﬁonofﬂ:erpmy,thwBuyermay,solelyatitsown

THE SPACES PROVIDED BELOW, THE PARTIES CONFIRM .THAT THEY HAVE READ,
UNDERSTAND AND AGREE TO THIS PROVISION,

BUYER SELLER

75  Waiver, Exa:seorwaiveroftheperformanccbythcoﬂwpanyofany
obliguﬁonmdaﬂ:isAgmmmtshallonlybeeifecﬁveifevidencedbyawﬁumtmmnmt

signed byﬁcpartysoexwgmg Nodelaymexmsmganyrightorremedyshallconsﬁm_a
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ARTICLE 8
MISCELLANEOUS

8.1 Merger. Except as otherwise expressly provided in this Agreement, the
representations, warranties and agreements of the parties contained or provided for in this
Agreement shall smviveﬁnedoseofEmwanddeliveryofﬂ:eDeedtanya'.

82  Notices. Unless otherwise specifically provided herein, all notices, consents,
: dﬁwﬁms,approvdghshwﬁpns,requestsandoﬁammm:ﬁmﬁomreqxﬁmdmpmiﬁedby
thetennshemofmbegiventoanypa'sonormﬁtyshallbeinwriting,andanysuchnoﬁoeshaﬂ
become effective five (5) business days aﬂerbeingdepositedinﬂ:emails,oerﬁﬁedorregismred,
with appropriate postage prepaid for first-class mail or, if delivered personally, by reputable
ovemightcouﬂa'servioe,orbyfacsimﬂe‘uammissimorelecu'onicmaik when received, and
shallbedixectedtotheaddtessofsuchpasonorenﬁtysetforﬂ:below,oratsudwﬁaaddress
asdthapmyshaﬂhmﬁudcsignatehwﬁﬁngmdddivammeothﬁhwcmﬂmnewimﬂle
provision of this paragraph:

Buyer at: Rustin Penland
1224 North 22* Street
Nederland, Texas 77627
Telephone: 409-853-6734
Fax:
E-mail: rpenland@live.com

Seller at: Floyd Batiste, CEO
Port Arthur Section 4A Economic Development Corp.
501 Procter Street
Port Arthur, TX 77640
Telephone: (409) 963-0579
Facsimile: (409) 962-4445
E-mail: fbatiste@paedc.org

Guy N. Goodson, EDC Attorney
Germer PLLC

P. 0. Box 4915

Beaumont, Texas 77704
Telephone: (409) 654-6730
Facsimile; (409) 835-2115
E-mail: ggoodson@germer.com

Escrow Holderat:  Texas Regional Title
7980 Anchor Drive, Bullding 800

Port Arthur, Texas 77642
Telephone: (409) 861-7300
Facsimile: (409) 727-8386
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83  Authority and Execution. Each person executing this Agreement on behalf of a
putyrepmentsandwmmtsthﬂsuchpmnisdﬂymdvaﬁdlymﬂmﬁzedmdow,hasﬁﬂl
ﬁghtandaumoritytomterinﬁoﬂﬁsAgreemmtandallofitsobligaﬁonsheretmda.

85  Waiver or Modification. No waiver or modification of this Agreement or of any
eovenant,condiﬁon,orlinﬁtaﬁonheteincominedshallbevaﬁdunless in writing and duly
executed by the party to be charged therewith. No evidence of any waiver or modification shall
beoﬂ'eredorreceivedinevidenoeinanypmceeding, arbitration, or litigation between the parties
aﬂsingoutoforaﬁectingﬂ:isAgreanentortheﬁghu or obligations of any party hereunder,
unless such waiver or modification is in writing and duly executed as aforesaid, The provisions
of this Article 8.5 may not be waived except as herein set forth, '

86 Budings._lhehmdingsofthevmiousArﬁclesofthisAmaumfor
convenience of reference only and shall not modify, define or limit any of the terms or
provisions hereof or thereof,

Section,“Aiﬁliate”shallmean(i)asubsidiaryofBuya,(ii)acomoraﬁonorotherenﬁtyimoor
with wlﬁcthyerhasmagedorconsolidated,ortowhichsubsuntiaﬂyallofBuyer’sstockor
assets are transferred, (iii) any corporstion or other eatity which controls, is controlled by, or is
under common control with B ,(iv)aﬁmitedﬁabiﬁtycompanyinwhichnuwisamba,
or (v) any corporation or other entity with which Buyer is otherwise affiliated. Except as
provided above with respect to Affiliates, no assignment shall be to an assignee whose business
purposehasnotbeenappmvedbypﬂorwﬁttenacﬁonofﬂ:eBoardofDixecﬁomodel«md,as
necessary, the City Council for the City of Port Arthur, Texas. Seller shall, upon written request
from Buyer, execute a Deed directly in favor of Buyer's assignee.

88  Counterparts. 'lhisAg'eementmaybeexecutedbythepartieshminmarate
counterparts, each of which when so executed and delivered shall be an original, but all such
oountetpmssballtogethamnsﬁmtebutoneandthesamcinshument

89  Broker Fees. Eachpartyreptesentsandwmantstothcoﬂwrﬂmtithasmt
engagedanyagentorbmkerwiﬂzmpecttotlﬁsuansaeﬁon. No other person is entitled to a
bmker’smmmissionorfeeasaresultofthepumhaseandsaleofthePropmy. Each party
agmestoiﬁamﬁfymdholdﬂwotherpmtyhmnﬂessﬁnmmdngainﬂmyhs,eoumd
expense,ineludingattomeys’ﬁees,whichtheotherpanyshallsuﬂ'erbymonofﬂwbrmhof
theforegoingrepmmtaﬁmandwmrmtybytherepresenﬁngandwmmﬁngpmy.
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810 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas.

811 Time. Time is of the essence of this Agreement,

8.12 Attorneys' Fees. In the event of any proceeding brought by either party to
mforw&etamsoforaﬁsingoMofﬁisAgreemeanemevaﬂmgpaﬂyshﬂlbemﬁﬂedm
rwovaﬂlmstsmdexpms&shamedhmnnecﬁmﬁaewiﬁ,hdudingmomblea@meys‘

813 Cooperation. Each party hereto will, upon the reasonable request of the other
party, execute, acknoﬁdedge,anddeﬁver,mcausetobeexeaued,acknowledged,mddeﬁvued,
mchﬁﬂhainshmmtsmddommmtsasmaybemmblynecesswhordamﬁﬂﬁnthe
intents and purposes of this Agreement.

8.14 IRC §1448. Buyer's performance hereunder is conditioned upon Seller providing
Buyer at close of escrow with all documentation required by Internal Revenue Code Section
l445toassm'eBuyerthatSeﬂaisnota“foreignperson”asﬂmtennisnwdinSeeﬁon1445,01'
inthealtenmtive,ifSeller;'sa“foxeignperson,”to'assurethatallstepshavebeentakms‘othat
Buyer will not be liable for payment of any taxes due on the proceeds of the sale.

8.15 Exchange. The partics, or either of them, shall have the right to secure a trade or
exchange of properties of like kind of the parties' respective choices (pursuant to Section 1031 of
the Intemal Revenue Code as amended), as long as the obligations imposed on the other party
shall not be greater than the terms and conditions of this Agreement, nor shall such obligations
delay the Closing Date beyond that allowed by this Agreement. Nothing in this Article 8.15 shall
require either party to take title to any other real property as part of its obligation to cooperate in
any such trade or exchange.

8.16 Entire Agreement. 'l‘hstgreementoonstltutesandoontmnstheermm
agreel%nentofthepartimwithrmtoﬂxesubjectmatterhmfandthmﬁandsupetsedesany
mdaﬂoﬁqpﬁmnegoﬁaﬁmwnespondmce,mm&ngsmdwtsmspwﬁngme
subject matter hereof and thereof, This Agreement is executed without reliance upon any
repxesmtaﬁonbyhnypaxtyheretoexceptasexpresslysetfordlhﬂ'ein.msAgreanentmaynot
be changed orally but only by an agrecment in writing signed by the party against whom
enforcement of any waiver, change, modification, extension or discharge is sought.

817 Compntation of Time. If the expiration date of any period of time for
performance hereunder falls on a Seturday, Sunday or legal holiday, then, in such event, the
expiration date of such period of time for perfortnance shall be extended to the next business

day.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement:

SELLER:
City of Port Arthur Section 4A Economic Development Corporation

By: et o Date: » 2021
By, mn ol Date: , 2021
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Rustin Penland

, 2021

ESCROW HOLDER:

Texas Regional Title

7980 Anchor Drive, Building 300
Port Arthur, Texas 77642
Telephone: (409) 861-7300
Facsimile: (409) 727-8386

By: Date Received:

Title:
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Exhibit “A”
Legal Description
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Exhibit “B”
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Form of Deed
NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE
OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THE INSTRUMENT THAT

PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'’S LICENSE NUMBER.

SPECIAL WARRANTY DEED
THE STATE OF TEXAS §
§
COUNTY OF JEFFERSON §

The City of Port Arthur Section 4A Economic Development Corporation (“Grantor”)
in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00) and other good and
valuable consideration, to Grantor in hand paid by Rustin Penland (“Grantec™) the receipt of
which is hereby acknowledged, has GRANTED, SOLD and CONVEYED, to Grantee, all that
certain property situated in the County of Jefferson, State of Texas, described as follows, to-wit:

That tract of land more fully described on Exhibit “A” attached hereto and made

a part hereof for all purposes (the “Property”).
This conveyance is made subject only to the following:
(1) all exceptions, reservations and conveyances of minerals and/or royalties, oil and
8es and/or mineral leases, affecting the above described property, of record in the
Office of the County Clerk of Jefferson County, Texas, to the extent they are still
in effect and relate to the above described property;

(2)  taxes on the above described property for 2021 and subsequent years not yet due
and payable; and

()  [INSERT PERMITTED EXCEPTIONS PER PSA)

TO HAVE AND TO HOLD, the said Property, together with all rights, hereditaments
and appurtenances thereto belonging, unto Grantes, its successors, heirs, and assigns forever.
And Grantor does hersby bind itself, its successors, heirs, executors, administrators, and personal
Tepresentatives to WARRANT AND FOREVER DEFEND the title to said Property wnto
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miwmmhmmmagahmwaymwhommmlawﬁrﬂydﬁming
mtoclaimthesmemmypaﬂﬂnawﬁby,ﬂnwgh,ormd&&aﬂor,bﬁnotoﬂmwise.
(hmbrhmbyreservesmmitselﬁitsmandassigns,mymdaﬂofﬂxeoﬂmd
gas and their constituents, sulfir, coal, lignite, wranium, and ofher fissionsble material,
geothermal energy, base and precious metals, rock, stome, gravel, and any other mineral
substances presently in or under the premises described in Exhibit A. The within reservation of
tbeafomm’dmataialsandminemlspmainswtheexclusiveﬁgmtoexmuemyandaﬂoﬂand
gasleaswandanyotﬁaminmlleasaorotha-comadualmmgunmtswherebymedgtuof
exploﬁng,mining,rmovhgmdmmketh:gofmehﬁdnabowresavedminuﬂsomddbe
hansfezredbyGrantortoﬂI'irdparﬁw,andthewiﬂainmervationalsopeﬂainstoﬂleexclusive
right to receive any and all bomuses, royalties, shut-in and/or delayed marketing payments and
any other types of rental or lease payments associated with any of the aforementioned leases o
other contractual arrangements with third parties; together with the ownership of any future
masiomryoﬂandgasmdtheirwmﬁmenm,mdothermimalﬁghw,inmLuponthe
apiraﬁonofmysuchlmemoﬁaeonﬁachalanmganmtwithtbirdpuﬁes. The foregoing
reservation does not include a right to enter upon or use the surface of the premises described in
Exhibit A,
Grantorherebymervuntoitsclftheﬁgbttorepurchasetheu'actimemeefnﬂsto
develop the facilities (building) for user occupancy within the lesser of (i) eighteen months from
the closing of the purchase of the tract. I construction has not been completed as specified in
the preceding sentence, PAEDCshallhavetheg_;ﬂm__tg_.Mthepmpwqrﬁomﬂ:e
purchaser(user)onﬂzebasisoftheoﬁginalpmdmsepriceperncrewiththepmchaw(user)to
bear all costs incm'redbyPABDCinitsexﬂciseofitsﬁghtsofrepwchase,includingbntnot
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ﬁmiwdw,auomeyﬁes,ﬁﬂeandmrdingfees,closingwstsmdrdatedexpm. This
mpmchaseopﬁonmaybeexmisedamyﬁmewbsequmtwthefaﬂmeofcmsuueﬁmwsmn
bytheﬁmepeﬂodspeciﬁedinthispmgmph. Exercise of the option will be by formal action of
the PAEDC Board. Delivery of written notice of exercise of this option shall be the cause of an
immediate halt to developmmtonﬂxepm'dmsedu'act(s) by the purchaser (user).

WhenGrantoroernteeorbolhofthemmmoreﬂmnone(l)pmon,orwhenGrantor
or Grantee or both of them are a corporation, limited liabi]itydompany,paﬁnmhip,uustee,
adﬁﬁsm,exwuwr,orpmonﬂmptmﬁve,mismedshﬂlmdasmoughpaﬁnan
verbs, nouns, and pronouns are changed correspondingly, and pronouns of the masculine gender
whereusedheminshaﬂbeconslmedtoincludepasonsofthefema!esex. When this Deed is
exewtedbyortoorbyandtaacolporaﬁon,limiwdliabilityoompanyorpmt:etship,refamm
o “heirs, executors, administrators, and personal representatives” shall be appropriately
disregarded,andWhenthisDeedisexemtedbyortoorbyandtoanaturalpersonorpmons,
references to “successors” shall be appropriately disregarded.

GranteehasjoinedinﬂﬁsDeedtoevideneeGmMee’sacceptanceofthisDeed.

EXECUTED this the___ day of , 2021.
GRANTOR:
City of Port Arthur Section 4A
Economic Development Corporation
' By: _
Attest: Darrell Anderson, President
Dallas Smith, Secretary
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.THE STATE OF TEXAS §

. §
COUNTY OF JEFFERSON §

This instrument was acknowledged before me on the dayof _ 2021, by
and .. of City of Port Arthur
Seeﬂon4AEeonomkD¢vdopthorpoudon.

Notary Public, State of Texas
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Accepted by GRANTEE:

Rustin Penland
By:
Attest:
THE STATE OF TEXAS §
§
COUNTY OF JEFFERSON §

This instrument was acknowledged before me on the ___ day of .
2021, by Rustin Penland.

Notary Public, State of Texas

GRANTEE’S MAILING ADDRESS:
Rustin Penland
1224 North 22™ Street

Nederland, Texas 77627

Escrow Holder shall notify both Seller and Buyer in writing of the “Effective
Date” of this Agreement and deliver copies of the fully executed Agreement
to each,
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