
STATE OF TEXAS

COUNTY OF BRAZOS

LETTER OF INTENT

This Letter of Intent(" LOI") is entered into by and between Bryan Commerce and Development,
Inc. (`BCD") and R + T Studio, LLC (`Buyer") as a non- binding proposal to facilitate the ultimate sale
and development of the property described below.

This Letter of latent is based on the following facts:

1. Intent.  It is the desire of the parties to enter into negotiation of a Purchase and Sale Agreement
PSA)  and Master Development Agreement  (" Development Agreement'),  based upon

substantially the terms described in this Letter of Intent.

2. Property Description.  BCD is the owner of Block 123, Lots 1- 9 and Alley, City of Bryan
Original Townsite, in Bryan, Brazos County, Texas, (" Property") which is located at 518 N.
Bryan Avenue. A description is attached hereto as Exhibit A.

3. Project Description.  Buyer is interested in developing the Property as a multi- use development
including multi- family residential units, light commercial, retail, and office uses also including
both on and off street parking and green spaces.  Buyer intends to purchase the Property for
development in phases over a period not to exceed five( 5) years. A conceptual phasing/ lot plan is
attached hereto as Exhibit B showing the phases labeled as Phases 1- 4.

4. LOI Term.  From the effective date of this LOI, the term shall be sixty ( 60) days, during which

Buyer may commence a due diligence investigation of the Property.

5. Due Diligence Materials.  BCD shall provide to Buyer, within three ( 3) business days of the
effective date of this LOI, the following" Due Diligence Materials": copies of plats surveys, legal
descriptions, drawings, or environmental audits/ appmisals of the Property which are in BCD' s
possession.

6. Right of Entry.  During the term of this LOL Buyer shall have the right at any and all times
without notice to enter onto the Property to commence its due diligence inspections,
investigations, and evaluations of the Property, provided that any employee, representative, agent,
contractor, or subcontractor of Buyer who enters onto the property executes a waiver and release

of liability in favor of the BCD and the City of Bryan, in a forth acceptable to the City Attorney
BCD shall cooperate with Buyer, as needed, but the cost of any inspections, investigations, or
evaluations are Buyer' s sole expense.

7. Exclusivity. BCD shall not actively market the Property during the term of this LOL

8. Property Takedown.   The total combined purchase price of the Property  ( consisting of
aforementioned six ( 6) lots) shall be no more than $ 175,000. The Parties desire to negotiate an
Agreement that would allow Buyer the right to purchase the Property by lots necessary for the
completion of each phase in accordance with the phasing plan ( Exhibit B) and the satisfactory
completion of mutually agreed upon performance milestones.
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9. Purchase and Sale Agreement.  BCD shall endeavor to negotiate in good faith with Buyer to
develop terms for a Purchase and Sale Agreement (" PSA") for the Phase 1 Parcels as outlined
below, which the parties will endeavor to execute within sixty ( 60) days following the execution
of this LOL The combined purchase price of lots 1 and 2 ( Phase I Parcels) shall be $ 30,000.

a.   Within ten( 10) days following execution of the PSA, Buyer will provide the title
company of BCD' s choosing with $ 1, 000 in earnest money, to be credited towards the
purchase price of the Phase I Parcels.

b.   There will be a ninety ( 90) day inspection period following execution of the PSA for
Buyer to inspect and further investigate all aspects of the Phase I Parcels.  All
investigations, assessments, surveys, and reports shall be at the sole cost of Buyer. BCD
will cooperate with Buyer, and Buyer shall have the right at any and all times without
notice to enter onto the Property to commence its due diligence inspections,
investigations,  and evaluations of the Property,  provided that any employee,
representative, agent, contractor, or subcontractor of Buyer who enters onto the property

executes a waiver and release of liability in favor of the BCD and the City of Bryan, in a
form acceptable to the City Attorney.

c.   During the PSA inspection period, Buyer shall review the condition of title to the Phase 1
Parcels, including without limitation as reflected in the commitment and surveys, and
determine, in its sole discretion, whether it desires to object to the condition of title,

giving BCD the opportunity to cure, and or to purchase the Property subject to the
existing condition.  Buyer may terminate the PSA during the inspection period for any
reason with no further liability.

d.   The PSA will include customary representations and warranties by BCD, for Buyer' s
reliance, including the availability of utilities, absence of environmental conditions,
compliance with city subdivision and zoning ordinances. Each Party shall warrant to the
other that no real estate brokers or other intermediaries were involved in the connection
with this transaction, and no broker' s commission shall be paid by BCD at closing.

e.   Closing shall occur within thirty( 30) days following expiration of the inspection period

f.   The PSA shall include as a condition of closing, the requirement that BCD and Buyer
enter into a Development Agreement allowing the Buyer the option to purchase the

remaining Property by lots necessary for the completion of each phase in accordance with
the phasing plan ( Exhibit B) upon the satisfactory completion of mutually agreed upon
performance milestones,  including property valuation requirements based upon the
Brazos County Appraisal District(" BCAD") valuations.

10.      Development Agreement

a.   The Buyer' s obligation to purchase and BCD' s obligation to sell to Buyer the Phase I
Parcels under the PSA, shall be conditioned upon BCD and Buyer entering into the
Development Agreement prior to closing. The Development Agreement shall be for a
term of five ( 5) years.  During the term of the Development Agreement, the Buyer shall
have exclusive rights to purchase and develop the remaining lots of the Property in
accordance with the phasing plan( Exhibit B) and the satisfactory completion of mutually
agreed upon milestones. If Buyer has not received a certificate of occupancy for Phase I
of the project within two years of the execution of the Development Agreement, the
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Development Agreement shall terminate and BCD may sell any remaining parcels to
which it retains title at its sole discretion.

b.   Upon the expiration of the Development Agreement, or upon failure of the Buyer to meet
the performance milestones of the Development Agreement,  BCD may sell any

remaining parcels to which it retains title at its sole discretion. Prior to the expiration of
the Development Agreement,  BCD and Buyer may negotiate an extension of the
Development Agreement to cover any remaining parcels to which the Buyer has not
received title.

c.   The Development Agreement shall contain terms as follows:

i.     BCD will recommend that the City agree to relocate or remove the central utility
pole fronting the Property on Bryan Avenue to provide uninterrupted street
frontage across the width of the Property.  BCD will offer up to $ 5, 000 to cover
the cost of moving the utility pole if Buyer is responsible for the balance of the
cost.

ii.     BCD will recommend that the City agree to waive the filing fees ( not including
parkland dedication/development or charges related to utility construction or
connection) for a subdivision plat of the Property, provided that the subdivision

provides for the development of the Property as anticipated by the parties.

iii.     BCD will recommend the City agree to waive fees for building, mechanical,
electrical,  and plumbing permits provided that the construction is for the
development of the Property as anticipated by the parties.

iv.     Buyer will agree to interim performance milestones which most be met in order

to exercise the option to purchase any additional lots of the Property.

d.   In addition, the parties shall endeavor to negotiate in good faith the performance

milestones and purchase price for the remaining lots in Phases 2, 3 and 4, contained in the
Development Agreement, and regarding other incentive agreements between BCD, City,
and Buyer for the purpose of facilitating the economic growth of the downtown area.

11.      Right-of-Away Abandonment Within thirty ( 30) days of the execution of this LOI, BCD shall
obtain all necessary surveys and initiate an alley abandonment process for all public alleys on the
Property

12.      Non- binding.   The terms of this LOI are non-binding and are intended to create a
framework from which both parties may begin negotiations.   The terms of the PSA,
Development Agreement and any subsequent agreements reached between the parties
and/ or third parties, are subject to charge and will supersede any of the terms contained
herein.

13.      Texas Law Governs.  The provisions of this LOI shall be construed in accordance with, and

governed by, Texas law without reference to principles of choice of law.

14.      Execution in Counterparts.  This LOI may be executed in one or more counterparts, each of
which shall be deemed an original of equal dignity. If the parties sign this 1, 01 on different dates,
the later date shall be the effective date of this LOI for all purposes.
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The parties are in agreement with the foregoing principles as indicated by their signatures
below. The Buyer understands that this Letter of Intent is non- binding, and that any
Agreement for the purchase and sale and development of the Property shall require the
approval of the board of directors of the BCD and any incentive agreement shall require
the approval of the Bryan City Council

BUYER BCD

R+ T Studio, LLC Bryan mmerc d Development, Inc.

Ryan TeTTTy''Ma-n/a r Kean Regi ter, Tre. surer

Date: 3 may/    a15j Date:   (/-

v/
J

ATTEST

Mary Lynne Sb4lta, City Secretary

APPROVED AS TO FORM

J`--c.      

J is K. Hampton, City Attorney
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GALINDO ENGINEERS AND PLANNERS, INC.
3833 South Texas Ave., Suite 213 Bryan, TX 77802 979- 846- 8868

Firm Licenses: Engineering F- 1799, Surveying 100269- 00 11- 09- 03

BRYAN COMMERCE& DEVELOPMENT, INC.     
1. 4348-ACRE TRACT

BLOCK 123

BRYAN ORIGINAL TOWNSITE
BRYAN, BRAZOS COUNTY, TEXAS

Being a 1. 4348-acre tract or parcel of land lying and being all of a 20' alley and Lots 1, 2, 3, 4, 5,
6, T, 8, and 9, Block 123, Bryan Original Townsite, an addition to the City of Bryan, Texas,
according to the plat recorded in Volume H, Page 721, Deed Records, Brazos County, Texas,
and said 1. 4348- acre tract more particularly described as follows:

BEGINNING at 1/ 2" Iron rod marking the intersection of the northern right- of-way line of West
Frapklin Street, also known as West 22" Street, an 80'-wide City of Bryan public right-of-way,
and the eastern right- of-way line of North Parker Avenue, also known as Red Top Street, a 100'-
wide City of Bryan public right-of-way;

THENCE N 0830'00" E, along the eastern right-of-way line of North Parker Avenue, for a
distance of 250.00', to a 1/ 2" iron rod marking the intersection of the eastern right-of-way line of
Nofth Parker Avenue and the southern right- of-way line of West Calhoun Street, also known as
West 21" Street, an 50'- wide Cityof Bryan public right- of-way;

THENCE S 81 30' 00" E, along the southern right-of-way line of West Calhoun Street, for a
distance of 250.00', to a 1/ 2" iron rod marking the intersection of the southern right-of-way line of
West Calhoun Street and the western right- cf-way line of North Bryan Avenue, a 100'-wide City
of Bryan public right-of-way, reduced to an 87'- wide right-of-way by City Ordinance in Volume 72,
Page 545, Deed Records, Brazos County, Texas;

THENCE S 08130' 00" W, along the reduced western right-of-way line of North Bryan Avenue, for
a distance of 250.00', to a 1/ 2" iron rod marking the intersection of the reduced western right-of-
way line of North Bryan Avenue and the northern right- of-way line of West Franklin Street;

THENCE N 81° 30'00" W, along the northern right- cf-way line of West Franklin Street, fora
distance of 250.00', to the POINT OF BEGINNING, containing 1. 4348 acres of land, more or
less

Note: Bearing source is the Replat of Part of Lot 35, Bryan Original l"ownsite, recorded in Volume 3752,
F Page 35, Official Records, Brazos County, Texas.
i

1C
GH ISTIAN A. GALINDO,   : E.# 53425, R. P. LS.# 4473

August 3, 2009 4 OF 7•
2009 Christian A. Galindo P,.•  %F71. 4..

RISiIAN ANZE 6ALfNDO

U
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 STATE OF TEXAS  § 
 
COUNTY OF BRAZOS § 
 

500 BRYAN NORTH PERFORMANCE AGREEMENT 
 

This Performance Agreement (“Agreement”) is entered into on this ___ day of _________, 2015, 
by and between Bryan Commerce and Development, Inc. (“BCD”) and Terry Downtown North 
Development, LLC (“Buyer”) as a framework for the development and sale of the property described 
below.   
 

WHEREAS, BCD is the current owner of Block 123, Lots 1-R through 6-R, according to the re-
plat filed in Volume 12988, Page 112, of the Official Public Records of Brazos County, Texas, 
(“Property”) a copy of which is attached hereto as Exhibit A; and 

 
WHEREAS, Buyer plans to purchase the Property in phases and develop the property for multi-

family residential, light commercial, retail, and/or office uses as shown in a Letter of Intent with BCD 
dated July 16, 2015; and 

 
WHEREAS, BCD desires to set development benchmarks for each phase to ensure that the 

Property is developed so as to most effectively benefit the development and continued success of the 
downtown Bryan area; and 

 
WHEREAS, Buyer agrees with BCD that the proposed development constitutes the highest and 

best use of the Property and further desires to incur less risk by purchasing the Property in phases, and so 
is willing to agree to the benchmarks required by BCD; and 

 
WHEREAS, BCD finds that it is in the best interests of the citizens of Bryan and the development 

of the downtown Bryan area to enter into this Agreement to ensure the development of the Property; and 
 
NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 
 

A. Exclusive Option to Purchase the Property 
 
1. During the term of this Agreement, Buyer shall have the exclusive right to purchase the Property (or 

portions thereof) from BCD.   
 
2. The parties agree that the purchase price of the Property is $175,000.00, to be purchased in phases, 

divided as follows:  
 Phase 1 $30,000.00 Lots 1-R and 2-R 
 Phase 2 $30,000.00 Lots 3-R and 4-R 
 Phase 3 $57,500.00 Lot 5-R 
 Phase 4 $57,500.00 Lot 6-R 
 

B. Development of the Property 
 
3. If Buyer closes on the Phase 1 property as provided in the Contract of Sale between the Parties dated 

September 23, 2015, Buyer agrees to obtain a final Certificate of Occupancy (“CO”) for one or more 
multi-family residential buildings on Phase 1 within eighteen (18) months of the execution of this 
Agreement.  Buyer further agrees to make reasonable efforts to ensure that the improvements on 
Phase 1 will have achieved a taxable value of $1,000,000 as appraised by the Brazos Central 



 

 2

Appraisal District (“BCAD”) on or before the date that the certified tax roll is released in the year 
following the issuance of the CO for the Phase 1 buildings.  If Buyer has closed on the Phase 1 
property and fails to timely obtain the CO or fails to achieve such property improvement valuation for 
Phase 1, Buyer shall pay BCD a liquidated damages payment equal to $30,000.00.  BCD 
acknowledges that Buyer has no direct control over the BCAD appraisal process and further agrees 
that failure by Buyer to achieve the specified valuation target will in no way void or cancel this 
agreement. 
 

4. If Buyer has timely completed Phase 1 as described above and Buyer chooses to purchase Phase 2, 
Buyer and BCD shall execute a contract of sale to purchase Phase 2 in substantially the same form as 
the initial Contract of Sale between Buyer and BCD executed on September 23, 2015.  If Buyer 
purchases Phase 2, Buyer agrees to obtain a final CO for one or more multi-family residential 
buildings on Phase 2 within thirty-six (36) months of the execution of this Agreement.  Buyer further 
agrees to make reasonable efforts to ensure that the improvements on Phase 2 will have achieved a 
taxable value of $1,000,000 as appraised by BCAD on or before the date that the certified tax roll is 
released in the year following the issuance of the CO for the Phase 2 buildings.  If Buyer has closed 
on the Phase 2 property and fails to timely obtain the final CO or fails to achieve such property 
improvement valuation for Phase 2, Buyer shall pay BCD a liquidated damages payment equal to 
$30,000.00.  BCD acknowledges that Buyer has no direct control over the BCAD appraisal process 
and further agrees that failure by Buyer to achieve the specified valuation target will in no way void 
or cancel this agreement. 
 

5. If Buyer has timely completed Phase 2 as described above and Buyer chooses to purchase Phase 3, 
Buyer and BCD shall execute a contract of sale to purchase Phase 3 in substantially the same form as 
the initial Contract of Sale between Buyer and BCD executed on September 23, 2015.  If Buyer 
purchases Phase 3, Buyer agrees to obtain a final CO on one or more multi-family residential, 
commercial, and/or office buildings within six (6) years of the execution of this Agreement.  Buyer 
further agrees to make reasonable efforts to ensure that the improvements on Phase 3 will have 
achieved a taxable value of $1,500,000 as appraised by BCAD on or before the date that the certified 
tax roll is released in the year following the issuance of the CO for the Phase 3 property.  If Buyer has 
closed on the Phase 3 property and fails to timely obtain the final CO or fails to achieve such property 
improvement valuation for Phase 3, Buyer shall pay BCD a liquidated damages payment equal to 
$57,500.00.  BCD acknowledges that Buyer has no direct control over the BCAD appraisal process 
and further agrees that failure by Buyer to achieve the specified valuation target will in no way void 
or cancel this agreement. 
 

6. If Buyer has timely completed Phase 2 as described above and Buyer chooses to purchase Phase 4, 
Buyer and BCD shall execute a contract of sale to purchase Phase 4 in substantially the same form as 
the initial Contract of Sale between Buyer and BCD executed on September 23, 2015.  If Buyer 
purchases Phase 4, Buyer agrees to obtain a final CO on one or more multi-family residential, 
commercial, and/or office buildings within six (6) years of the execution of this Agreement.  Buyer 
further agrees to make reasonable efforts to ensure that the improvements on Phase 4 will have 
achieved a taxable value of $1,500,000 as appraised by BCAD on or before the date that the certified 
tax roll is released in the year following the issuance of the CO for the Phase 4 property.  If Buyer has 
closed on Phase 4 and fails to timely obtain the final CO or fails to achieve such property 
improvement valuation for Phase 4, Buyer shall pay BCD a liquidated damages payment equal to 
$57,500.00.  BCD acknowledges that Buyer has no direct control over the BCAD appraisal process 
and further agrees that failure by Buyer to achieve the specified valuation target will in no way void 
or cancel this agreement. 
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7. If Buyer has timely completed Phase 2 as described above and Buyer chooses to purchase Phases 3 
and 4 simultaneously, Buyer and BCD shall execute a contract of sale to purchase Phases 3 and 4 in 
substantially the same form as the initial Contract of Sale between Buyer and BCD executed on 
September 23, 2015.  If Buyer purchases Phases 3 and 4, Buyer agrees to obtain a final CO on one or 
more multi-family residential, commercial, and/or office buildings within six (6) years of the 
execution of this Agreement.  Buyer further agrees to make reasonable efforts to ensure that the 
improvements on Phases 3 and 4 will have achieved a taxable value of $3,000,000 as appraised by 
BCAD on or before the date that the certified tax roll is released in the year following the issuance of 
the CO for the Phase 3 and 4 properties.  If Buyer has closed on Phases 3 and 4 and fails to timely 
obtain the CO or fails to achieve such property improvement valuation for Phases 3 and 4, Buyer 
shall pay BCD a liquidated damages payment equal to $115,000.00.  BCD acknowledges that Buyer 
has no direct control over the BCAD appraisal process and further agrees that failure by Buyer to 
achieve the specified valuation target will in no way void or cancel this agreement. 

 
C. Term & Termination 

 
8. Subject to the other provisions hereof, this Agreement shall be effective from the date hereof and 

shall continue for a term of seven (7) years; provided, however, Buyer may, in Buyer’s sole discretion 
terminate this Agreement as it applies to any one of Phases 2, 3, and 4 not yet developed (“Remaining 
Phases”) by giving thirty (30) days written notice.   If Buyer elects to terminate the Agreement, Buyer 
shall be released from any obligations described herein pertaining to the Remaining Phases.  This 
provision shall not act to release Buyer from its obligations pertaining to any phase already purchased 
by Buyer.  BCD upon receipt of Buyer’s written election to terminate shall be entitled to sell the 
Remaining Phases to other purchasers.   

 
D. Miscellaneous 

   
9. Texas Government Code Chapter 2264. In accordance with Chapter 2264 of the Texas Government 

Code, Buyer agrees not to employ any person who is not lawfully admitted for permanent residence to 
the United States or who is not authorized under law to be employed in the United States 
("Undocumented Worker”). During the term of this Agreement, Buyer shall notify BCD of any 
complaint brought against Buyer alleging that Buyer has employed Undocumented Workers. If Buyer is 
convicted of a violation under 8 U.S.C. Section 1324a(f), the total amount of economic development 
grants it has received pursuant to this Agreement, together with interest at the rate of 5% per annum from 
the date of each payment of an economic development grant, shall be repaid by Buyer to the BCD not 
later than the 120th day after the date the BCD notifies Buyer of the violation.   Buyer shall not be 
liable for a violation of Chapter 2264 by a subsidiary, affiliate, or franchisee, or by a person with whom 
Buyer contracts. 

 
10. Successors and Assigns.  This Agreement shall extend to and be binding upon the respective 

successors, assigns, heirs, personal representatives and representatives in bankruptcy of the parties 
hereto, and shall be covenants running with the land for the full term herein set forth.  No assignment 
of this Agreement by BCD in whole, or in part, shall affect or impair the rights of Buyer or in any 
case increase Buyer’s obligations under this Agreement.  Any complete or partial assignment by BCD 
shall contain a provision obligating BCD’s assignee to recognize and perform its respective 
obligations under this Agreement.  No transfer of or succession to the interest of BCD hereunder, 
wholly or partially, shall affect or bind Buyer until the latter shall have been furnished written notice 
thereof with copies of all applicable assignment documents showing that the claimant is legally 
entitled to such interest.  Buyer shall not assign this Agreement without BCD’s prior written consent, 
which shall not be unreasonably withheld.  However, Buyer may assign this Agreement wholly or in 
part to a subsidiary or affiliate without the consent of BCD.  
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11. Severability.  If any provision of this Agreement is held to be illegal, invalid or unenforceable under 

present or future laws effective while this Agreement is in effect, such provision shall be 
automatically deleted from this Agreement and the legality, validity and enforceability of the 
remaining provisions of this Agreement shall not be affected thereby, and in lieu of such deleted 
provision, there shall be added as part of this Agreement a provision that is legal, valid and 
enforceable and that is as similar as possible in terms and substance as possible to the deleted 
provision. 

 
12. Choice of Law.  This Agreement, and all terms and provisions contained herein and the respective 

obligations of the parties are subject to valid laws, orders, rules and regulations of the duly constituted 
authorities having jurisdiction.  This Agreement shall be governed by and interpreted in accordance 
with the laws of the State of Texas.  Venue for any litigation arising under this Agreement shall be in 
a court of appropriate jurisdiction in Brazos County, Texas. 

 
13. Precedence Agreement.  This Agreement supersedes and replaces, in entirety, the Letter of Intent 

dated June 4, 2015.  
 

14. Force Majeure.  In the event a party to this Agreement is rendered unable wholly or in part by an 
event of Force Majeure to carry out its obligations incident to this Agreement, other than the payment 
of sums of money due, it is agreed that upon giving notice and full particulars of the event of Force 
Majeure, either by telephone and/or confirmed in writing to the other party after the occurrence of the 
cause relied on, then the obligation of the party giving such notice, so far as they are affected by such 
event of Force Majeure from its inception, shall be suspended during the continuance of any inability 
so caused but for no longer period.  Such event shall be, as far as possible, remedied with all 
reasonable dispatch. 
 
The term “Force Majeure” as used herein shall mean acts of God, strikes, lockouts, or other industrial 
disturbances, acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, 
lightning, earthquakes, fires, storms, floods, washouts, arrests and restraints of government, either 
federal or state, inability of any party hereto to obtain necessary materials, supplies or permits due to 
existing or future rules, orders, and laws of governmental authorities (both federal and state), 
interruptions by government or court orders, present and future orders of any regulatory body having 
proper jurisdiction, civil disturbances, explosions, sabotage, breakage or accident to machinery or 
lines of pipe, freezing of lines of pipe, and any other causes, whether of the kind enumerated or 
otherwise not within the control of the party claiming suspension and which by the exercise of 
reasonable care such party could not have prevented or is unable to overcome.  The term Force 
Majeure shall include the inability to acquire, or the delays in acquiring, permits or licenses required 
to enable a party to fulfill its obligations incident to this Agreement. The term Force Majeure shall not 
include the failure by Buyer to timely obtain a Certificate of Occupancy for any phase of the project 
unless such failure is caused by an event of Force Majeure. 

 
15. Amendments.  No amendment, modification or alteration of the terms hereof shall be binding unless 

the same shall be in writing and dated subsequent to the date hereof and duly executed by the parties 
hereto.   

 
16. Rights and Remedies Cumulative.  The rights and remedies provided by this Agreement are 

cumulative and the use of any one right or remedy by either party shall not preclude or waive its right 
to use any and all other legal remedies.  Said rights and remedies are provided in addition to any other 
rights the parties may have by law, statute, ordinance or otherwise. 
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17. Right to Cure. Failure by Buyer to fulfill any obligation arising hereunder shall not work a forfeiture 
or termination of this agreement, nor be grounds for cancellation hereof in whole or in part. In the 
event BCD considers that Buyer is non-compliant with this agreement, BCD shall notify Buyer of the 
facts relied upon as constituting non-compliance hereof, and Buyer, if in default, shall have ninety 
(90) days after receipt of such notice in which to commence the compliance with the obligations 
imposed by virtue of this agreement. 

 
18. No Waiver. Failure of either party, at any time, to enforce a provision of this Agreement, shall in no 

way constitute a waiver of that provision, nor in anyway affect the validity of this Agreement, any 
part hereof, or the right of either party thereafter to enforce each and every provision hereof.  No term 
of this Agreement shall be deemed waived or breach excused unless the waiver shall be in writing and 
signed by the party claimed to have waived.  Furthermore, any consent to or waiver of a breach will 
not constitute consent to or waiver of or excuse of any other different or subsequent breach. 

 
19. Notices. Any notices required to be provided pursuant to this Agreement are deemed provided within 

three (3) days after being sent via U.S. Certified Mail, Return Receipt Requested, or on the day of 
transmission by facsimile, email, or when hand delivered to the address provided herein.  BCD and 
Buyer hereby designate the following individuals to receive any notices required to be submitted 
pursuant to the terms of this Agreement: 

 
BCD BUYER 
Bryan Commerce and Development, Inc. Terry Downtown North Development, LLC 
Attn: President  Attn: Manager 
P.O. Box 1000  3232 Villanova St. 
Bryan, Texas  77805-1000  Dallas, Texas  75225 
   ryan@rtdevstudio.com 

 
20. Incorporation of Recitals. The determinations recited and declared in the preambles to this Agreement 

are hereby incorporated herein as part of this Agreement. 
 

21. Incorporation of Exhibits. All exhibits to this Agreement are incorporated herein by reference for all 
purposes wherever reference is made to the same.  
 

22. Headings.  The paragraph headings contained in this Agreement are for convenience only and do not 
enlarge or limit the scope or meaning of the paragraphs.   
 

23. Duplicate Originals. The parties may execute this Agreement in duplicate originals, each of equal 
dignity.  If the parties sign this Agreement on different dates, the later date shall be the effective date 
of this Agreement for all purposes. 
 

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

25. No Special Relationship Created. Nothing contained herein, nor any acts of the parties in connection 
herewith, shall be deemed or construed by the parties hereto or by third parties as creating the 
relationship of (a) principal and agent, (b) a partnership, or (c) a joint venture, as between the parties 
hereto.  No third party shall obtain any rights as a result of this Agreement. 
 

Executed to be effective this _____ day of ____________________, 2015. 
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Bryan Commerce and Development, Inc.           Terry Downtown North Development, LLC 
 
 
________________________ _________________________ 
Jason P. Bienski, President Ryan Terry, Manager 
 
ATTEST 
 
________________________ 
Mary Lynne Stratta, Secretary 
 
APPROVED AS TO FORM 
 
 
________________________ 
Janis K. Hampton, Attorney 
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