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REAL ESTATE SALES AGREEMENT

This Real Estate Sales Agreement (the “Agreement”) is entered into by and Windridge-
Tarrant 437, Ltd, a Texas limited partnership with its principal place of business located at 5944
Luther Lane; Suite 735, Dallas, Texas 75225 (“Seller”) and White Settlement A2A Developments,
LLC, a Texas limited liability company with its principal place of business located at 4325 Windsor
Centre Trail; Suite 600, Flower Mound, Texas 75028 (“Purchaser”) (Seller and Purchaser are
collectively referred to as the “Parties” and severally as a “Party”).

RECITALS

WHEREAS, Seller owns certain real property and improvements located in Tarrant
County, Texas described in Exhibit A ("Property");

WHEREAS, Seller wishes to sell the Property to Purchaser subject to the terms and
conditions of this Agreement; and

WHEREAS, Purchaser wishes to purchase the Property from Seller subject to the terms and
conditions of this Agreement;

WHERKEAS, the Parties desire to set forth certain representations, warranties, conditions
and covenants made by each to the other as inducements to the consummation of the sale and
purchase of the Property;

NOW THEREFORE, in consideration of and reliance on the mutual promises,
representations, warranties, conditions and covenants of the Parties set forth in this Agreement, the
Parties hereby agree as follows:

ARTICLE 1.
EFFECTIVE DATE

This Agreement is effective on the date ("Effective Date") of the last of the signatures by
Seller and Purchaser as parties to this Agreement and by Capital Title of Texas, Att. JoAnn Roberts
(“Title Company™) located at 6100 Preston Road, Suite 200, Frisco, Texas 75034 to acknowledge
receipt of the Initial Earnest Money.

ARTICLE 2.
DEFINITIONS

In this Agreement, including the Schedules gnd Exhibits attached hereto the following terms
shall have the following meanings:

2.1 “Additional Earnest Money” means the amount payable to Seller pursuant to Section
3.2, B, ii.
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2.2 “Agreement” means this Real Estate Sales Agreement, all Closing Documents, schedules
and exhibits and every executed written document which specifically amends modifies or
supplements this Agreement.

2.3  “Buildings” means all buildings, if any, located on the Lands and any other
improvement, erection or structure located on or erected in, under or on the Lands.

2.4  “Business Day” means the day of the week, other than a Saturday, Sunday or any other
day when the Tarrant County Clerk’s Office is closed.

2.5  “Chattels” means all goods, fixtures, furniture, equipment, supplies and other tangible
personal property owned by the Seller and used in the operation and maintenance of or otherwise
in connection with Property, if any.

2.6  “Closing” means the transfer of ownership of the Property to the Purchaser and
completion of all other matters contemplated by this Agreement at the offices of the Title
Company either on the Closing Date or such earlier or later date as Seller and Purchaser may
agree in writing.

2.7  “Closing Date” means 10:00 a.m. (central daylight time) on the first Business Day which
is forty-five (45) days after the Due Diligence Expiration Date or such earlier or later date and/or
time as the Parties may agree in writing. If the Tarrant County Courthouse is closed on said date,
then the Closing Date shall be on the next day that the Tarrant County Clerk’s Office is open for
filing.

2.8  “Due Diligence Expiration Date” means 5:00 p.m. (central daylight time) on the first
Business Day which is sixty (60) days after the Effective Date or such other date as the Parties
may agree in writing.

2.9  “Due Diligence Period” means the period commencing on the Effective Date and
terminating on the Due Diligence Expiration Date.

2.10 “Earnest Money” means the sum of the Initial Earnest Money and the Additional
Earnest Money as set out in Section 3.2, B of this Agreement.

2.11  “Environmental Laws” shall mean all applicable federal, state, county, municipal or
other local laws, bylaws, rules, regulations, ordinances, codes or judgments relating to the
protection of the environment, human health, product safety and occupational health and safety,
and without restricting the generality of the foregoing, includes without limitation those laws
relating to the storage, transportation, treatment and disposal of Hazardous Substances, employee
and product safety, and the emission, discharge, release or threatened release of Hazardous
Substances, wastes or odors into the air, pyater (including surface water, groundwater, streams
and water in drains, tanks or sewers), land surface, subsurface strata or any building or structure
(or any sewer, septic and waste treatment, storage and disposal systems servicing any such
building or structure).
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2.12 “Estoppel Certificate” means the certificate to be provided by Tenants of the Property or
any part thereof or premises therein to the Purchaser in such form and content as the Purchaser
may require.

2.13  “Hazardous Substance” any pollutant, dangerous substance, liquid waste, industrial
waste, hauled liquid waste, toxic substance, hazardous waste, hazardous material, hazardous
substance, asbestos or contaminant, or word, term, or phrase or similar meaning or regulatory
effect, as such terms are, or may be, described or defined in any Environmental Laws.

2.14  “Initial Earnest Money” means the amount payable pursuant to Section 3.2, B, i.

2.15  “Lands” means the real property legally described in Schedule A and as shown on the
sketch attached hereto as Exhibit A.

2.16  “Leases” means any and all leases, agreements to lease, offers to lease, licenses,
concession and rights to use and occupy, the whole or any part of the Property and all revisions,
modifications, amendments, changes thereof or thereto and “Lease” means any one of the
Leases.

2.17  “National Holiday” means a holiday designated by the U.S. federal government.

2.18  “Person” means either a natural person, a partnership of any type, a corporation, a joint
venture, a syndicate, a chartered bank, a trust, a trust company, a government or an agency
thereof, a trustee or an executor, an administrator or other legal representative.

2.19  “Property” means the Lands and all Buildings, all Chattels, Leases, easements, rights of
way and other rights owned, held or enjoyed by the Seller as appurtenant to or in conjunction
with or as owner of such Property.

2.20  “Purchase Price” has the meaning set out in section 3.2.

221 “Purchaser’s Attorneys” means Tasker & Peterson PLLC 4325 Windsor Centre Trail,
Flower Mound, Texas 75028, (972) 355-5959, Fax (972)692-8200 Attn: Jeffrey C. Tasker, or
such other firm of lawyers as Purchaser may designate by written notice to the Seller.

2.22  “Seller Attorneys” means Munson, Munson, Cardwell & Tillett, P.C., 301 W. Woodard
St.. Denison, Texas 75020, (903)463-3750, Fax (903)463-3024, Attn: William B. Munson, or
such lawyers or firm of lawyers as the Seller may designate by written notice to Purchaser.

2.23  "Survey" means an on-the-ground, staked plat of survey and metes-and-bounds description
of the Property, prepared by Surveyor or another surveyor satisfactory to Title Company, dated after
the Effective Date, and certified to comply with the current standards and specifications as
published by the Texas Society of Professional Surveyors for the Survey Category.
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2.24  “Surveyor” means Douglas L. Arthur Surveying Co., L.P. located at 220 Elm Street
#200; Lewisville, Texas 75057, or such other surveyor as the Seller may designate by written
notice to Purchaser.

2.25 '"Title Commitment" means a Commitment for Issuance of an Owner Policy of Title
Insurance by Title Company, as agent for Underwriter, or directly by Underwriter, stating the
condition of title to the Property.

2.26 "Title Policy" means an Owner Policy of Title Insurance issued by Title Company, as agent
for Underwriter, or directly by Underwriter, in conformity with the last Title Commitment delivered
to and approved by Purchaser.

2.27 "UCC Search" means written reports stating the instruments that are on file in the Texas
secretary of state's UCC records, the UCC records of any other appropriate state, and the UCC
records in the jurisdiction in which Seller is organized, showing as debtor Seller and all other
owners of the Personal Property during the five years before the Effective Date of this Agreement.

228 “Warranties” means all warranties and guarantees obtained by the Seller or benefiting
the Property or any part thereof in respect of the development, construction, maintenance and/or
operation of the Property that are assignable and in effect on the Closing Date

ARTICLE 3.
PURCHASE AND SALE

3.1 Purchase and Sale of Property

On the terms and subject to all of the conditions contained herein, and the performance
by the Parties hereto of their respective obligations hereunder, Purchaser agrees to purchase from
Seller, and Sellers(s) agree(s) to sell, convey, transfer, assign, and deliver to Purchaser all right,
title, interest, equity and estate in and unto the Property, buildings and improvements located on
the real property more specifically set forth on Exhibit A.

32 Purchase Price

A. Total Purchase Price

On the terms and subject to all of the conditions contained in this Agreement, the
Purchaser shall pay the Seller a total purchase price (“Total Purchase Price™) in the total amount
of Four Million Five Hundred Thousand Dollars and no/100 ($4,500,000.00) subject to offsets
and credits as set forth herein.

B. Earpest Money
1. Initial Earnest Money:. $25,000.00

. Additional Earnest Money:  $75,000.00
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i, Interest on Earnest Money. Purchaser may direct Title Company to invest
the Earnest Money in an interest-bearing account in a federally insured
financial institution by giving notice to Title Company and satisfying Title
Company's requirements for investing the Earnest Money in an interest-
bearing account. Any interest earned on the Earnest Money will become
part of the Earnest Money.

C. Purchase Price Balance

The “Purchase Price Balance” shall equal the Total Purchase Price less any
offsets, deductions or adjustments pursuant to this Agreement including but not

limited to application of the Initial Earnest Money and the Additional Earnest
Money.

ARTICLE 4.
DEADLINES AND DATES

4.1 Deadline Date and Time Calculation

All deadlines in this Agreement expire at 5:00 P.M. local time where the Property is located.
If a deadline falls on a Saturday, Sunday, national holiday or a date when the Tarrant County
Clerk’s Office is closed, the deadline will be extended to the next day that is not a Saturday,
Sunday, national holiday, or closure for the Tarrant County Clerk’s Office. Time is of the essence.

42  Initial Earnest Money Deadline: ..................cccccvcnines 5000 pm. on the third
Business Day after this
Agreement is executed by
Seller and delivered to
Purchaser and delivered to

Title Company.

43  Delivery of Title Commitment: ..........cccccovmvincricinicnnnen On or before 20 days after the
Effective Date

4.4  Delivery of SUFVEY: ......ccooveeiireiecreiieerecereceneeeeere e On or before 20 days after the

Effective Date

4.5  Delivery of UCC Search: .........ccooviiiinniiniiiiinns On or before 20 days after the
Effective Date
4.6  Delivery of legible copies of instruments referenced
in the Title Commitment, Survey and UCC Search............ On or before 20 days after the
Effective Date

4.7 Delivery of Title Objections: ..........cccoocivvicvicinininiicnnnn. On or before 5 days after the

Seller complies with deadline
in Section 4.6
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4.8 Delivery of Seller's records as specified

on Exhibits C and D ... On or before 20 days after the

Effective Date

4,9  End of Due Diligence Period:.............coccooviiiiicincncnne 60 days after the Effective
Date

4.10 Additional Earnest Money Deadline: ..............c.cccocvieninn 60 days after the Effective
Date

411 Closing Date: .......ccoovcceeuevriiceiiecsn e On or before 45 days after the
End of the Due Diligence
Period

4,12 Closing TIE! ... mmamasmms amassmn s @i 10:00 a.m. CDT

ARTICLE 5.

DUE DILIGENCE PERIOD

5.1 Review of Seller's Records.

Seller will deliver to Purchaser copies of Seller's records specified in Exhibit C, or otherwise
make those records available for Purchaser's review, by the deadline stated in Sections 4.8.

5.2 Entry onto the Property. Purchaser or Purchaser’s representative and/or consultant may
enter the Property before closing to inspect it at Purchaser's cost, subject to the following:

A. Purchaser may not interfere in any material manner with existing operations or
occupants of the Property.

B. If the Property is physically altered because of Purchaser's inspections, Purchaser
must return the Property to its pre-inspection condition promptly after the alteration
oceurs.

5.3 Environmental Assessment

Purchaser has the right to conduct environmental assessments of the Property. Seller will
provide. or will designate a person with knowledge of the use and condition of the Property to
provide, information requested by Purchaser or Purchaser's agent or representative regarding the
use and condition of the Property during the period of Seller's ownership of the Property. Seller
will cooperate with Purchaser in obtaining and providing to Purchaser or its agent or
representative information regarding the Property.

5.4  Purchaser's Right to Terminate
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Purchaser may terminate this Agreement for any reason by notifying Seller before the end of
the Due Diligence Period.

ARTICLE 6.
TITLE AND SURVEY

6.1 Review of Title

The following statutory notice is provided to Purchaser on behalf of the real estate licensees,
if any, involved in this transaction: Purchaser is advised that it should either have the abstract
covering the Property examined by an attorney of Purchaser's own selection or be furnished with or
obtain a policy of title insurance.

6.2 Title Commitment Effective Date

The "effective date” stated in the Title Commitment must be after the Effective Date of this
Agreement.

6.3 Delivery of Title Commitment, Survey, UCC Search, and Legible Copies

Seller must deliver the Title Commitment to Purchaser and Purchaser's attorney by the
deadline stated in Section 4.3; the Survey by the deadline stated in Section 4.4; the UCC Search by
the deadline stated in Section 4.5; and legible copies of the instruments referenced in the Title
Commitment, Survey and UCC Search by the deadline stated in Section 4.6.

6.4  Title Objections

Purchaser has until the deadline stated in Section 4.7 ("Title Objection Deadline") to review
the Survey, Title Commitment, UCC Search, and legible copies of the title instruments referenced
in them and notify Seller of Purchaser's objections to any of them ("Title Objections"). Purchaser
will be deemed to have approved all matters reflected by the Survey, Title Commitment, and UCC
Search to which Purchaser has made no Title Objection by the Title Objection Deadline. The
matters that Purchaser either approves or is deemed to have approved are "Permitted Exceptions."
If Purchaser notifies Seller of any Title Objections, Seller has five days from receipt of Purchaser's
notice to notify Purchaser whether Seller agyees to cure the Title Objections before closing ("Cure
Notice"). If Seller does not timely give its Cjre Notice or timely gives its Cure Notice but does pot
agree to cure all the Title Objections before closing, Purchaser may, within five (5) days after the
deadline for the giving of Seller's Cure Notice, notify Seller that either this Agreement is terminated
or Purchaser will proceed to close, subject to Seller's obligations to remove all liquidated liens,
remove all exceptions that arise by, through, or under Seller after the Effective Date, and cure only
the Title Objections that Seller has agreed to cure in the Cure Notice. At or before closing, Seller
must remove all liquidated liens, remove all ¢xceptions that arise by, through, or under Seller gfter
the Effective Date of this Agreement, and cure the Title Objections that Seller has agreed to cure.

ARTICLE 7.
REPRESENTATIONS
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The Parties’ representations stated in Exhibit B are true and correct as of the Effective Date
and must be true and correct on the Closing Date. Seller will promptly notify Purchaser if Seller
becomes aware that any of the representations are not true and correct.

ARTICLE 8.
CONDITION OF THE PROPERTY UNTIL CLOSING; COOPERATION: NO
RECORDING OF CONTRACT

8.1 Maintenance and Operation

Until closing, Seller will (a) maintain the Property as it existed on the Effective Date, except
for reasonable wear and tear and casualty damage; (b) use the Property in the same manner as it was
used on the Effective Date; and (c) comply with all contracts, laws, and governmental regulations
affecting the Property. Seller will not enter into, amend, or terminate any contract that affects the
Property other than in the ordinary course of operating the Property and will promptly give notice to
Purchaser of each new, amended, or terminated contract, including a copy of the contract, in
sufficient time so that Purchaser may consider the new information before the end of the Due
Diligence Period. If Seller's notice is given within three (3) days before the end of the Due
Diligence Period, the Due Diligence Period will be extended for three days. After the end of the
Due Diligence Period, Seller may not enter into, amend, or terminate any contract that affects the
Property without first obtaining Purchaser's written consent.

8.2  Casualty Damage

Seller will notify Purchaser promptly after discovery of any casualty damage to the
Property. Seller will have no obligation to repair or replace the Property if it is damaged by casualty
before closing. Purchaser may terminate this Agreement if the casualty damage that occurs before
closing would materially affect Purchaser's intended use of the Property, by giving notice to Seller
within fifteen days afier receipt of Seller's notice of the casualty (or before closing if Seller's notice
of the casualty is received less than fifteen days before closing) and all Earnest Money will be
refunded to Purchaser. If Purchaser does not terminate this Agreement, Seller will convey the
Property to Purchaser in its damaged condition.

8.3 Condemnation

Seller will notify Purchaser promptly after Seller receives notice that any part of the
Property has been or is threatened to be condemned or otherwise taken by a governmental or quasi-
governmental authority. Purchaser may terminate this Agreement if the condemnation would
materially affect Purchaser's intended use of the Property by giving notice to Seller within fifteen
(15) days after receipt of Seller's notice to Purchaser (or before closing if Seller's notice is received
less than fifteen (15) days before closing). If Purchaser does not terminate this Agreement, (a)
Purchaser and Seller will each have the righy to appear and defend their respective interests in the
Property in the condemnation proceedings, (b) any award in condemnation will be assigned to
Purchaser, and (c) if the taking occurs before Closing, the description of the Property will be revised
to delete the portion taken.

REAL ESTATE SALES AGREEMENT — PAGE 8



8.4  Claims; Hearings

Seller will notify Purchaser within three (3) Business Days after Seller receives notice of
any claim or administrative hearing that is threatened, filed, or initiated before closing that involves
or directly affects the Property.

8.5  Cooperation

Seller will cooperate with Purchaser (a) before and after closing, to transfer the applications,
permits, and licenses held by Seller and used in the operation of the Property and to obtain any
consents necessary for Purchaser to operate the Property after closing and (b) before closing, with
any reasonable evaluation, inspection, audit, or study of the Property prepared by, for, or at the
request of Purchaser.

8.6  No Recording

The Parties may not file this Agreement or any memorandum or notice of this Agreement in
the real property records of any county.

ARTICLE 9.
TERMINATION

9.1 Disposition of Earnest Money after Termination

A, To Purchaser. If Purchaser terminates this Agreement in accordance with any of
Purchaser's rights to terminate, then unless Seller delivers notice of Seller's
objection to Title Company's release of the Initial Earnest Money to Purchaser
within five (5) days after Purchaser delivers Purchaser's termination notice to
Seller and Title Company, Title Company is authorized, without any further
authorization from Seller, to deliver the Initial Earnest Money to Purchaser.

B. To Seller. If Seller terminates this Agreement, Title Company is authorized,
without any further authorization from Seller, to deliver the Initial Earnest Money
to Purchaser.

9.2 Duties after Termination

If this Agreement is terminated, Purchaser will promptly return to Seller all of Seller's
records in Purchaser's possession or control. After return of the documents and copies, neither
party will have further duties or obligations to the other under this Agreement, except for those
obligations that cannot be or were not pejformed before termination of this Agreement or that
expressly survive termination of this Agregment.
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ARTICLE 10.
CLOSING

10.1  Closing Procedures

This transaction will close at Title Company's offices at the Closing Date and Closing
Time. At closing, the following will occur:

A. Closing Documents; Title Company Documents. The Parties will execute and
deliver the Closing Documents and any documents required by Title Company.

B. Payment of Purchase Price. Purchaser will deliver the Purchase Price Balance and
other amounts that Purchaser is obligated to pay under this Agreement to Title
Company in funds acceptable to Title Company. The Eamest Money will be applied
to the Purchase Price.

C. Disbursement of Funds; Recording: Copies. Title Company will be instructed to
disburse the Purchase Price and other funds in accordance with this Agreement,
record the deed and the other Closing Documents directed to be recorded, and
distribute documents and copies in accordance with the Parties' written instructions.

D. Delivery of Originals. Seller will deliver to Purchaser the originals of Seller's
Records.
E. Possession. Seller will deliver possession of the Property to Purchaser at Closing

free and clear of an encumbrances and liens.
10.2 Transaction Costs

A. Seller's Costs. Seller will pay the basic charge for the Title Policy; the cost to
obtain the Survey; one-half of the escrow fee charged by Title Company; the costs
to prepare the deed; the costs to obtain, deliver, and record releases of any liens
required to be released in connection with the sale, the costs to record documents
to cure Title Objections agreed or required to be cured by Seller and to resolve
matters shown in Schedyle C of the Title Commitment; Title Company's
inspection fee to delete from the Title Policy the customary exception for parties
in possession; the costs to obtain UCC Search, and certificates or reports of ad
valorem taxes; the costs to deliver copies of the instruments described in Sections
4.4, 4.5 and 4.6 and Seller's records; 50% of Potential Roll Back Taxes as set
forth in Section 10.2, c.ii.; any other costs expressly required to be paid by Seller
in this Agreement; Brokers’ fees as set forth in Section 10.2, F; and Seller's
attorney's fees and expenses,

B. Purchaser's Costs. Purchaser will pay one-half of the escrow fee charged by Title

Company; the costs to obtain, deliver, and record all documents other than those to
be obtained or recorded at Seller's expense; the cost to obtain the Survey (which
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Seller shall reimburse to Purchaser as a credit to the Purchase Price in an amount not
to exceed $5,000.00 at Closing) the additional premium for the "survey/area and
boundary deletion" in the Title Policy, if the deletion is requested by Purchaser, as
well as the cost of any other endorsements or modifications of the Title Policy
requested by Purchaser; the costs of work required by Purchaser to have the Survey
reflect matters other than those required under this Agreement except changes
required for curative purposes; the costs to obtain financing of the Purchase Price,
including the incremental premium costs of loan title policies and endorsements and
deletions required by Purchaser's lender; any other costs expressly required to be
paid by Purchaser in this Agreement; and Purchaser's attorney's fees and expenses.

C. Ad Valorem Taxes. Ad valorem taxes for the Property for the calendar year of
closing will be prorated between Purchaser and Seller as of the Closing Date.
Seller's portion of the prorated taxes will be paid to Purchaser at closing as a credit to
the Purchase Price. Purchaser assumes the obligation to pay, and shall pay in full,
such taxes before delinquency. If the assessment for the calendar year of closing is
not known at the Closing Date, the proration will be based on taxes for the previous
tax year applied to the most current assessed value, and Purchaser and Seller will
adjust the prorations in cash within thirty (30) days after the actual assessment and
taxes are known. Seller will promptly notify Purchaser of all notices of proposed or
final tax valuations and assessments that Seller receives after the Effective Date and
after closing. All taxes (including any penalties, interest, and attorney's fees) due as
of closing will be paid at closing. If the Property has been the subject of special
valuation and reduced tax assessments pursuant to the provisions of chapter 23,
subchapter D, of the Texas Tax Code or under any other provision of law with
respect to any period before the closing, and if additional taxes, penalties, or interest
are assessed pursuant to Code section 23.55 or under the other provision of law, the
following will apply:

i If Seller changes the use of the Property before closing, resulting in the
assessment of additional taxes for periods before closing, Seller will pay
the additional taxes.

ii. At closing, the Partigs will determine the amount of deferred taxes payable if
the sale of the Property as herein contemplated were deemed as of the
Closing to constitute a change in the use of the Property that would result in
the "roll-back" or recapture of deferred taxes for the current year and all
preceding tax years for which the "roll-back" or recapture could be imposed
("Potential Roll-Back Amount"). Seller will pay to Purchaser at Closing as a
credit to the Purchase Price an amount equal to fifty percent (50%) of the
Potential Roll-Back Amount to all applicable taxing jurisdictions.

D. Income and Expenses. Except as provided in Section 10.2, C above, income and
expenses pertaining to operation of the Property will be prorated as of the Closing
Date on an accrual basis and paid at closing as a credit or debit adjustment to the
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Purchase Price. Invoices that are received after closing for operating expenses
incurred on or before the Closing Date and not adjusted at closing will be
submitted to the Seller and Seller will pay the Purchaser the amount of the invoice
within ten days after notice of Purchaser's invoice.

E, Post-Closing Adjustments. If errors in the prorations made at closing are identified
within ninety (90) days after closing, Seller and Purchaser will make post-closing
adjustments to correct the errors within fifteen days of receipt of notice of the errors.

F. Brokers' Commissions.

i. Seller agrees to pay commission, in the amount of 6% of the initial
$500,000.00 and 3% of the remaining sales price ("Commission") to be
evenly split between the following brokers: Bill Makens of The Makens
Company, Seller’s Agent and Michael Cucco of The Michael Group,
Purchaser’s Agent (collectively referred to as “Brokers™ and individually
as “Broker”). The Broker's right to the Commission shall be earned upon
the Closing only. Purchaser shall not be obligated to pay any Commission
to any Broker in connection with this transaction, and, in addition to the
indemnities set forth elsewhere in this Agreement, Seller hereby
indemnifies and agrees to hold Purchaser harmless from any and all cost,
expense, loss, and damage, including but not limited to attorney’s fees and
court costs, arising or resulting directly or indirectly out of any claim in
connection with this transaction. At Closing, Seller will provide Purchaser
with a release of Broker's or appraiser's liens from all brokers or appraisers
regarding the Property

ii. The Parties represent and warrant that they have not had dealings with any
person, firm, agent or finder in connection with the negotiation of this
Agreement and/or the consummation of the purchase and sale
contemplated herein, other than the Brokers named herein, and no other
broker, agent, person, firm or entity, other than the Brokers is entitled to
any commission or finder’s fee in connection with this transaction as the
result of any dealings or acts of the Parties.

10.3  Issuance of Title Policy

Seller will cause Title Company to issue the Title Policy to Purchaser as soon as
practicable after closing.

10.4  Closing Deliverables
A. Seller’s Items. At closing, Seller will deliver the following items:

i. Special Warranty Deed;
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1.

iii.

i,

il

IRS Nonforeign Person Affidavit;

Evidence of Seller's authority to close this transaction;

Notices, statements, and certificates as specified in Exhibit D; and
Release of Liens

Purchaser’s Items. At closing, Purchaser will deliver the following items:

Purchase Price Balance;

Evidence of Purchaser's authority to close this transaction; and

ARTICLE 11.
DEFAULT AND REMEDIES

11.1  Seller's Default; Remedies before Closing

If Seller fails to perform any of its obligations under this Agreement or if any of Seller's
representations is not true and correct as of the Effective Date or on the Closing Date ("Seller's
Default"), Purchaser may elect either of the following as its sole and exclusive remedy before

closing:

A,

Termination. Purchaser may terminate this Agreement by giving notice to Seller
on or before the Closing Date and Closing Time and have the Earnest Money
returned to Purchaser. Unless Seller's Default relates to the untruth or
incorrectness of Seller's representations for reasons not reasonably within Seller's
control, if Seller's Default occurs after Purchaser has incurred costs to investigate
the Property after the Effective Date and Purchaser terminates this Agreement in
accordance with the previous sentence, Seller will also pay to Purchaser as
liquidated damages Purchaser's actual out-of-pocket expenses incurred to
investigate the Property after the Effective Date ("Purchaser's Expenses") within
ten days after Seller's receipi;, of an invoice from Purchaser stating the amount of
Purchaser's Expenses accompanied by reasonable evidence of Purchaser's
Expenses.

Specific Performance. Unless Seller's Default relates to the untruth or incorrectness
of Seller's representations for reasons not reasonably within Seller's control,
Purchaser may enforce specific performance of Seller's obligations under this
Agreement, but any such action must be initiated, if at all, within ninety (90) days
after the breach or alleged breach of this Agreement. If title to the Property is
awarded to Purchaser, the conveyance will be subject to the matters stated in the
Title Commitment.

11.2  Seller's Default; Remedies after Closing
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If Seller's representations are not true and correct at Closing for reasons reasonably
within Seller's control and Purchaser does not become aware of the untruth or incorrectness until
after Closing, Purchaser will have all the rights and remedies available at law or in equity. If
Seller fails to perform any of its obligations under this Agreement that survive Closing,
Purchaser will have all rights and remedies available at law or in equity unless otherwise
provided by the Closing Documents.

11.3  Purchaser’s Default; Remedies

If Purchaser fails to perform any of its obligations under this Agreement or if any of
Purchaser’s representations is not true and correct as of the Effective Date or on the Closing Date
(“Purchaser’s Default™), Seller may, as its sole and exclusive remedy, terminate this Agreement
by giving notice to Purchaser and have the Earnest Money delivered to Seller. Unless Purchase’s
Default relates to the untruth or incorrectness of Purchaser’s representations for reasons not
reasonably within Purchaser’s control, if Purchaser’s Default occurs after Seller has incurred
costs after the Effective Date and Seller terminates this Agreement in accordance with the
previous sentence, Purchaser will also pay to Seller as liquidated damages Seller’s actual out-of-
pocket expenses after the Effective Date (“Seller’s Expenses”) within ten days after Purchaser’s
receipt of an invoice from Seller stating the amount of Seller’s Expenses accompanied by
reasonable evidence of Seller’s Expenses.

11.4  Attorney's Fees

If either party retains an attorney to enforce this Agreement, the party prevailing in litigation
is entitled to recover reasonable attorney's fees and court and other costs.

ARTICLE 12.
MISCELLANEOUS PROVISIONS

12.1  Notices

Any notice required by or permitted under this Agreement must be in writing. Any notice
required by this Agreement will be deemed to be delivered (whether actually received or not) when
deposited with the United States Postal Service, postage prepaid, certified mail, return receipt
requested, and addressed to the intended recjpient at the address shown in this Agreement. Notice
may also be given by regular mail, personal delivery, courier delivery, facsimile transmissjon, or
other commercially reasonable means and will be effective when actually received, provided that (a)
any notice received on a Saturday, Sunday, or national holiday will be deemed to have been
received on the next day that is not a Saturday, Sunday, or national holiday and (b) any notice
received after 5:00 P.M. local time at the place of delivery on a day that is not a Saturday, Sunday,
or national holiday will be deemed to have been received on the next day that is not a Saturday,
Sunday, or national holiday. Any address foy notice may be changed by not less than ten days' prior
written notice delivered as provided herein. Copies of each notice must be given by one of these
methods to the attorney of the party to whom notice is given.
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12.2  Entire Agreement

This Agreement, its exhibits, and any Closing Documents delivered at closing constitute the
entire agreement of the Parties concerning the sale of the Property by Seller to Purchaser. There are
no representations, warranties, agreements, or promises pertaining to the sale of the Property by
Seller to Purchaser that are not in those documents.

12.3  Amendment

This Agreement may be amended only by an instrument in writing signed by the Parties.

12.4 Binding Effect

This Agreement binds, benefits, and may be enforced by the Parties and their respective
heirs, successors, and permitted assigns.

12.5 Survival

The provisions of this Agreement that expressly survive termination or closing and other
obligations of this Agreement that cannot be performed before termination of this Agreement or
before closing survive termination of this Agreement or closing, and the legal doctrine of merger
does not apply to these matters. If there is any conflict between the Closing Documents and this
Agreement, the Closing Documents will control.

12.6  Choice of Law; Venue

This Agreement is to be construed under the laws of the state of Texas, without regard to
choice-of-law rules of any jurisdiction. Venue shall be in Tarrant County, Texas.

12.7 Waiver of Default

Default is not waived if the non-defaulting party fails to declare a default immediately or
delays taking any action with respect to the default.

12.8  No Third-Party Beneficiaries
There are no third-party beneficiaries of this Agreement.
12.9  Severability

If a provision in this Agreement is unenforceable for any reason, to the extent the
unenforceability does not destroy the basis of the bargain among the Parties, the unenforceability
does not affect any other provision of this Agreement, and this Agreement is to be construed as if
the unenforceable provision is not a part of the Agreement.
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12.10 Ambiguities Not to Be Construed against Party Who Drafted Agreement

The rule of construction that ambiguities in a document are construed against the party who
drafted it does not apply in interpreting this Agreement.

12.11 No Special Relationship

The Parties' relationship is an ordinary commercial relationship, and the Parties do not
intend to create the relationship of principal and agent, partners, joint venturers, or any other special
relationship.

12.12  Counterparts

If this Agreement is executed in multiple counterparts, all counterparts taken together
constitute this Agreement. Copies of signatures to this Agreement are effective as original
signatures.

12.13 Confidentiality

This Agreement, this transaction, and all information learned in the course of this transaction
shall be kept confidential, except to the extent disclosure is required by law or court order or to
enable third parties to advise or assist Purchaser to investigate the Property or either party to close
this transaction. Remedies for violations of this provision are limited to injunctions and no damages
or rescission may be sought or recovered as a result of any such violations.

12.14 Binding Effect

This Agreement binds, benefits and may be enforced by the Parties and their respective
heirs, successors, and permitted assigns.

12.15 Conciliation

In the event of any dispute regarding this Agreement, venue shall be exclusively in
Tarrant County, Texas and shall be governed by Texas law. However, prior to instituting a
lawsuit and as a condition precedent to the filing of a lawsuit, the Parties agree that they will
attempt to resolve the dispute by mediation. The cost of mediation shall be borne equally by the
Parties. This provision shall survive termination of this agreement. For any action other than the
request for immediate emergency equitable relief, if any Party initiates Court Proceedings based
upon a dispute to which this conciliation Section applies, without first attempting to resolve the
matter through mediation, then at the discretion of the Judge, such action may be abated until
mediation has been completed and the Party initiating the lawsuit shall not be entitled to recover
attorneys’ fees, even if fee would otherwise be recoverable by that party in any such court
proceeding.

12.16 Waiver of Jury Trial
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Purchaser and Seller, each after consultation with an attorney of its own selection
(which counsel was not directly or indirectly identified, suggested, or selected by the other
party), both voluntarily waive a trial by jury of any issue arising in an action or proceeding
between the Parties or their successors, under or connected with this Agreement or its
provisions. Purchaser and Seller acknowledge to each other that Purchaser and Seller are not
in significantly disparate bargaining positions.

12.17 Exhibits
The following items are attached to and are a part of this Agreement:
A. Exhibit A—Description of the Property and Personal Property
B Exhibit B—Representations; Environmental Matters
C- Exhibit C—Seller's Records
D Exhibit D—Notices, Statements, and Certificates

[REMAINDER OF THIS PAGE LEFT BLANK]
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Each signatory to this Agreement represents and warrants that he or she has the authority to
execute this Agreement on behalf of his or her Party.

SELLER
WINDRIDGE-TARRANT 437, LTD.

By: BC WHITE SETTLEMENT, LLC
ITS:  GENERAL PARTNER

By: BRISCOE CLARK COMPANY, LTD.
Its: Member / Manager

By:  CLARK BRISCOE DEVELOPMENT COMPANY

Its: General P \
By: @/2@ é;‘V/C’

Ja;r{es Briscoe, Director

4/ 4{/ 20/2-

Date

PURCHASER

WHITE SETTLEMENT A2A DEVELOPMENTS, LLC
— '.7..,/ ‘_’,_7 77777

By: fj///(/ ST
Jefiftigfson. 1\J/Ianager
Wloy 3/, 2012
Date”’

TITLE COMPANY'’S ACKNOWLEDGEMENT

Title Company acknowledges receipt of FEamest Money in the amount of

$ and a copy of this Agreement executed by both Purchaser
and Seller.

CAPITAL TITLE OF TEXAS

By:
Name:
Title:
Date:
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Each signatory to this Agreement represents and warrants that he or she has the authority to
execute this Agreement on behalf of his or her Party.

SELLER
WINDRIDGE-TARRANT 437, LTD.

- By:  BC WHITE SETTLEMENT, LL.C
[Ts:  GENERAL PARTNER

By: Briscok CLARK COMPANY, LTD.
Its:  Member / Manager

By:  CLARK BRISCOE DEVELOPMENT COMPANY
Its: General P \

By:

Japes Briscoe, Director

4/4"/20/2-

Date

PURCHASER

J eﬂ'ﬂf’gﬁson Ma.nager

’L/aq 3/ 20
Date”

TITLE COMPANY'S ACKNOWLEDGEMENT

;‘ﬁ]e Company acknowledges receiplt of Eamest Money in the amount of
$ .5 and a copy of this Agreement executed by both Purchaser

and Seller.

CAPI'I’AL,IITLE OF TE
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Exhibit A

DESCRIPTION OF THE PROPERTY

427.76 acres as described on the following pages of Exhibit A.
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EXHIBIT A

PROPERTY DESCRIPTION

h TRACTS 1, 2 AND 3

Being 4"‘ 7. 758 ‘acrés of land in two tracls situated in the G.B. KENNEY SURVEY, ABSTRACT NO.
‘)20 the JAM}:S S WARD SURVEY, ABSTRACT NO. 1595 and the J.P, WOODS SURVEY,
STRACT NO. 138(;, Taryant. CLounty, Texas, and being a portion of Ihat certain tract of land conveyed
to Bon Sorte Limited, Purlnu;. ip, .clal by deed recorded in County Clerk’s Tnstrument No. D204343518,
Deed Records, Tinmnl Cmmly Iexas and all that certain tract of land conveyed tv Boa Sorle Limited
Parinership, ctal bi.deed- recmdcd m ‘Gounty Clerk’s Instrument No, D206076626, Deed Records, Tarrant
Counly, Texas, said 427 7‘58 ncaes bemg more particularly described by meles and bounds as follows:

TRACT | e
BEGINNING at the No:lhwcst comcn of lhc huem described tract and the Northeast corner of a tract of
land conveyed to Texas Ulililits Elccmc Compnny by deed recorded in Volume 9046, Page 373, Dced
Records, Tarrant Counly, Texas;. S'\ld point being in the centerline of While Seltlement Road (R.O.W.
varies) and N 27° 39’ 19" I§, 25,10 rLcl [fromea 3/8" iron found, said point also being at the beginning of a
cwrve fo the right whose radius is 2098 3) I‘u,; uud wh(m long chord bears S 64" 32’ 03" E, 269.70 feet,

THENCE along the centerline of spid Whtlc S.clilcmcnl R()a(l as follows:

ALONG said curve in a Southcasterly (InCCUon, thm a ccnlml angle of 07° 22” 10", a dislance of
269,89 feet 1o the end of said curve, said point I)emg N 30% 09’ 58" E, 25.25 fect trom a 5/8" iron found;

S 60" 50" 58" E, 428.88 feet to the begmmng bt 1 curve 1o the left whose radius is 1310.90 feet
and whose long chord bears S 70" 47 16" E, 452,49 fccl, ." Py

ALONG said curve in a Southeasterly dnecllon “fhnt a cenlr')l '\m,lc of 19° 52" 36", a distance of’
454.77 lect (o the end of said curve, AP

S 807 43' 34" I, 417.55 feet: " s

THENCE § 137 14" 25™ W, a1 26.25 feel passyig a 5/8” iron found conunump in nll a distance ol'40.34
feet to a 5/8" iron found in the South line of sajg White Scttlement Road

THENCE 8§ 80" 40’ 157 K, along the Soulh line of said White belllemenl Rcm(l' ‘136 8] Teet Lo u 5/8” iron
found at the Nartheast corner of the herein described tract; A

THENCE S 09" 17’ 30" W, 493.39 feet to a 5/8" iron found at the Nomlhe'\sl wmu uf 4. quc( ol land
conveyed to White Settlement Independent Schaol District by deed recorded in VMum(, 0!06 l’age 1798,
Deed Records, Tarrant County, Texas; wt
THENCE along the North, West and South lines of said White Seltlement tracl as l’ollo“‘/s:_". Y

N 80°42' 27" W, 677,80 feet to a 5/8" iron found;



S09° 15" 48" W, 28 83 fecl 10 a 5/8" iron found;
S 007 24" 27" E, 392.55 feet ta a S/8" iron found;
o :S'fb9-0'5" 19" E, 331.44 feel Lo a 5/8" iron found,

' “,N ’7‘)" S'l 48" 1, 602.35 feel Lo a 5/8" iron found al the beginning of a curve to the lefl whose
radius i 970 UO ieet nnd whose long chord bears N 77° 46’ 42" E, 71.72 feet;

ALONC‘ s:uq curvc in a Northeasterly direction, thyu a central angle of 04° 14° 13%, a distance of
71.73 feel to'a 2. iron fourid 't\ the end of said curve in the North linc of Live Oak Creek Drive (60
R.O.W.), ' i

\\‘

TIENCE S 14° l7 50" b, al 59: 67" kiql passing a %" iron found in the South line of said Live Qak Creck
Drive and the Nonhwcxl comer ol‘Lol 13, Block 9, SILVER RIDGE, PHASE 1, SECTION 1, an Addition
ta the City of Forl Wurlh, T m.lnt County, Texus, according to the Plal rccorded in Vohune 388-219,
Page 7 and 8, Plal Recors, l‘m‘ran; Lnunly Texas, continuing in all a distance of 179,94 feet to a 5/8”
iron flound, l RNy ,,\

THENCE along thc Wesl and Svuth llms <1fsa|cl SILVER RIDGE, PRASE I, SECTION 1 as follows:
§17° 11’ 45" E, 250.19 ﬁ,ct to n A i;on foynad al the beginning ol a curve lo the lefl whose

radius is 1425.00 feet and whose longs cl|ord benrs N 75 59' 00™ E, 6.68 lcet, said iron being in the South
line of Bighormn Court (50’ R.O.W.); -

ALONG the South line of said Blg’lif)-rn Court. and sali'd curve in a Northeasterly direetion, thru a
central angle of 00° 16* 07", a distance of 6.68 feck (0 A 5/8” 'non found the end of said curve and the
Northwest corner of Lot 2, said Block 9, b :

S 15°05' 33" E, nlong the West line of said" Lot'f.?ﬁdn.!'i'huim, in all a distance of 206.20 teel to a
1/2" iron found at the Southwest corner of said Lot 2 and lhc Norll\wcsl comer of Lot 1, said Block 9;

S 26" 43" 20" E, alony Ihe Wesl line of said Lol T cdnhnum& i, .lll a distance of 305.59 feet to a
5/8" iron found in the Wesl line of Lot 11, Block 8; ;

S 68" 15" 12" E, along the South line of said Lot 11 connl\umg in '\ll a dlshnce ol 467,77 feel Lo
a 60d nuil found in the South ine of Lot 9, said Block 8; ¢

N 89" 20" 27" E, along the South line pf said Lot 9, commumgln nl] a. (hslamc of 628.73 leet o a
YA i1on found at the Southeast corner of Silver Ridge Buulwald (R.O.W: wulcs), )
PR
N 43° 22’ 38" E, along Ihe South line of said Silver Ridpe Boulcvard 147 49 foet 1o a 4" iron
found at the beginning of a curve (o the lelt whose radius is 968.00 feel and whose’ Jong chord bears N 38°

37" 07" E, 161.08 feet; P

: .
IA e ..‘ o L

ALONG said curve in a Northeasterly slirection, thru a central angle of09° 3?‘ 3“, hE dlsl'm( e of
161.26 fecl ta u %" iron found al the end of sajg) curvo and the Southwest comor of Lot' 1, B'(J(k ]
\
S 68° 38" 34 E, along the South line of sard Lot [, continuing in all a distance ()MSZ 86 ree( wa
5/8" iron found al the Southwest comer of Lot 7, said Black 3; Lo




S 56° 05’ 20" E, along the South line of said Lot 7, conlinuing in all a distance of 104.74 feel to a
5/8” imn f'ound at the Norihwest corner of Lot 9, said Block 3;

S 15° 04 00" E, along the West line of said Lot 9, continuing in all a distance of 116,33 fect o a
’/z“ {mn found al lhe Northwest cornet of Lot 11, said Block 3;

S 2/“.33 28" W, along the West line of said Lot 11, continuing in all a distance of 146.70 feel to
a S8 non found nl the Southwest corner of Lot 12, said Block 3;

S 55“ 15 43" I’ along the South line of said Lol 12, conlinuing in all a distance of 182.27 feel to
a vt iron tound' al the mosl Somherly Southwest corner of Lot 1, Block 1;

N 89 29 I? F.. along lhc South line of snid Lot 1, continuing in all a distance of 545,35 feet (o a
5/8” iron found i the Epa( line pfszhd Boa Sorte tract at lhc Southeas! corner of Lot 5, said Block | and
the Southwest cornerof ) Aricy oflzmd conveyed lo Ann 8. North by deed recorded in Volume 4811, Page
57, Deed Records, THle‘ll Counly, Ic'(as said iron being in the North line of Verna T'rail West (50°
R.O.W.) o .,,‘
THENCE S 00° 25' 29" LG, n’iong lhc Fast hm,dt said Boa Sorte tract, passing the South linc of said Verna
Trail West, continuing in all b dxsrantc of’ 1338.52 feet to a A" tound al a reentrant corner of said Boa
Sorte tract and the Northeas| comer .of [bmdllll[l!, tract of land conveyed to Lyemann Propetties, Inc. by
deed iccorded in Volume 10256, p”b" 87§ \Dm,d RLcords Tarrant County, Texas;

THENCI along the North and West lme ofsmd Lymmann lract as follows:

N 89" 16’ 39” W, 500.00 feet Lo a /z" Iron l'ound

S 00 257 29" L5, 500.00 fect to a 4" irofi found in- the Somh line of said Boa Sorle tract and the
North line of Lot |, Block |, WHITE SETTLEMENT INDEPENDENT SCHOOL DISTRICT
ADDITION, an Addition to the Cily of Fort Worthy, Tarrgnt” (,ounly Texas, according to the Plal recorded
in Cabinet B, Slide 1534, Plal Records, Tarrant County, 'Fe\aq

THENCE N 89° 16" 39™ W, along thc common lmc -of.. Smd Bm Sorle tracl and sauid WHITE
SETTLEMENT INDEPENDENT SCHOOL DISTRICT ADDITION 1111902.27 feel, City of Forl Worlly
monument #8221 bears N 00° 43" 21" W, 0.10 fcel, mnlmumg i ﬂ” a. dlSlance of 2111.49 feet to a ¥
iron found at the Northwest corner of a tract of land conveyed W Cjty’ OfTOl( Worth by deed recorded in
Volume 7231, Page 686, Deed Records, Targant County, Texas ajid a wemmm comer of a tract of land
conveyed 1o Chapel Creek Lid. Partnership by deed recorded n- Vohm]o IIOZ‘) Page 1159, Deed
Records, Tarrant Counly, Texas; o 5
THENCE N 89" 26” 51" W, along the common line of said Bon Sorte and Chapel Cxcek tracts, at 46,68
fect passing Cily of Forl Worth momunent #8220, continuing in all a distance pf‘)_S() Il feet to a 5/8" iron
found ut the Southeast corner of a tract of land conveyed to Tarranl Regional W'\lt,r Disrict by deed
recorded in County Clerk's Instrument No. D205318788 and D206031117, Ducd Records, Tarcan|
County, Texas; \._ e ’

THENCE along the Bast line of said Tarrant Regional Water District tract as {ollows:

N 12°34' 46” W, 4006.94 [cet to a 5/8" iron Jound;



N 80" 51" 23" W, 1050.00 feet to a 5/8™ iron found in the East line of a tract of land conveyed to
XU bleculc Delivery Company by deed recorded in County Clerk's Instrument No. D206031116, Deed
Rucords 'l amnl Coumy, Texas,

l HENCE N IS° 44 45" E, along the common line of said Boa Sorle and TXU tract, 464.08 feet to a 5/8”
iton found at a-reentrant corner of said Boa Sorte tract and the East line of a tract of land couveyed to
Texas hlectnq \ervn,e Company by deed recarded in Volume 8814, Page 256, Deed Records, Tarrant
(‘ounsy Tem

I'HFNCE N. 32" 54% 3’/‘" W, along the commen line of said Boa Sorlc and Texas Electric tracts, 2193.85
feet to a %" iroh io‘uud at afechtrant corner of said Boa Sorte tract and the most Southeasterly comer of
remaining tracl nflrmd convc:ycd to said Lyemaun Properties, Inc.;

THENCE ulong 1hc Emtu Iv .md Norlhcnl) lines of said Lyemann remaining tract as follows:
N 2739 19"E 450 oo m: to a /," iron found;

N 32° 54" 37" W, 500 QU Tl to a ‘/.“\Ioun(l in the West line ol said Boa Sorte tract and the East
line of said Texas Uulmes lmcl‘ R

THENCE N 27°39° 19" E, nlong rhe <.0mmon line of said Boa Sorte and Texas Ulilities tracts, 1301.38
feet to the POINT OF BEG[NNING and pma\ammg, 29() 026 acres of land.

.




TRACT 2,

Heglnning'"m a '4" iron found at the Southwest comer of said Boa Sorle tract and the most Northerly
NorfhvesL.. Lomer of @ tract of land conveyed to Vernon Investment Corp,, N.V. by deed recorded in
",\’olumc 6342 Page 749, Deed Records, Tarrant County, Texas, said iron being in the East line of a tract
of, Lmdcbnveyed to Tannahill Ranch Partnership, Ltd., by deed recorded in Volume 15280, Page 380,
Deced Rcémds 'Mnam County, Texas;

IHEN(‘B N 00" )2 13" W, along the common line of said Boa Sorle and Tannahill tracts, 2126.46 feet to

(YA

n " iron: found \
: f

THENCE N 00° l2 13" W 66Q 00 feo( to a 2" iron found;

THENCE § 8947 47" W 660 00 feet to a %" iron found in the West line of said Boa Sorte tract and the
East linc of said Fannahlll tnct '

THENCE N 00° 12" 13" W,\ﬂlong\ thc comiuon line of said Boa Sorle and Tunnahill racts, 640,00 feel to
a 3/8" iron found at the Southwest corng‘r of a trac! of land conveyed to Texas Utilities Electric Company
by deed recorded in Volume 904(1 Pdg,u 3"/3 Decd Records, Tarrand County, Texas;

THENCE N 89° 45" 15" E, along the Soulh lme of sald Texas Ulilities tract, 904.05 feet to a 4™ iron
lound in the West line of a tracl of l.md wnvcyed 1o Texas Electric Service Company by deed recorded in
Volume 8814, Page 256, Deed Rccozds T anam (,ouuly, lcms

THENCE along the Wesl line of said Texas Llecmc (mcl ne follow<

S 12° 54" 37" E, 2910.08 feer to a 5/8” iréh fotmd at the Northwest corner of a (ract of land
conveyed to TXU Eleetric Delivery Company by degd” recou(e(l in County Clerk’s Instrument No.
12206031116, Deed Records, Tarrant County, Texas; i‘. !,- S

S 15" 44" 45" W, 1027.4Y fect lo a 5/8” iron found 1n ﬂ\c bomh line of said Doa Sorte tracl and
the North line of a tract of land conveyed to Chapel Creek Ltd 1’.11 lnel’vlup by deed recorded in Volume
110729, Page 1159, Deed Records, Tarrant Counly, Texas, - s

THENCE along the common line of said Boa Sorte and Chapel (‘léek hacts as follows
N 89" 57" 03" W, 1332.27 feet (o u 1" jron found al the Nnrlhr:’l\l Lﬂnwr ()I’\md Vernon tract;

THENCE N 89° 57° 48" W, along the conumon line of said Boa Sorte ﬂnd Velnon tmcls 861.89 feat to
the POINT OF BEGINNING and containing 137.732 acres of Jand. i




TRACT 3

Being ‘)646 acres of land situated in the J.P. WOODS SURVEY, ABSTRACT NO. 1886, Tarranl
Cuumy, Te;kas .and being a portion of that certain tract of land conveyed to Boa Sorte Limited
fPurhwrsInp elal by deed recorded in County Clerk’s Instrument No. 10204343518, Deed Records,
Tarranl Counly, Texas, said 9.646 acres being more particularly described by metes and bouuds as
followq

BI‘GNN{N(‘ dla 5/8” iran with Carter & Burgess cap at the Northeast corner of said Boa Sorte tract in
the South»hnc ole,me %ulcmcnl Road (R.O.W. varics) tront which a ¥2" iron found bears S 03° 04’ 38"
K, 28.76 feet; 1, -

THENCE S 0() 26 9" E, p.mmg the Northwest corner of Lot |, THE D. SMITHH ADDITION, an
Addition to the Cily uf Fdrl Worlh Tarrant County, Texas, ncc0|d1n;, to the Plat recorded in Cabinet B,
Slide 2205, Plal Rcwlds Tm‘rant (i‘ounly, ‘I'exas, continuing in all a distance of 280.00 fecl to a %" iron
found with Dunaway" cap at thc Southeast corner of the herein described (racl and the Norlheast corner of
a tract of land cun\'cycd it sy ‘~nlveu Ridge Development, LP by deed recorded in County Clerk’s
Instriment No. D20335401‘) Deul Rcwrda, Lﬂnrml County, Texas;

THENCE along the common lme ohmd B()d bortc and SJ Silver Ridge tracts as follows:

S 89"37' 20" W, 333,29 Iccl‘to’u ‘:-’.z“’l ivon fpund with Dunaway cap;
N 56° 22' 58" W, 499.98 feel Lo 444 ian Tound with Dunaway cap;
" "' . Y,
N $3° 36" 39” W, 201.58 feet to a % iron found.with Dunaway cap in the East line of Silver Ridge
Roulevard (R.O.W varies) and the beginning of-a’ L}ll'\’e to the right whose radius is 465.00 feet and
whuse long chord bears N 22° 22' 55" E, 256, 34\leet‘ i

THENCE along the East line of said Silver R1dg,c Boulcval‘d as follows

ALONG said curve in a Northeastetly duechom Ihm a cenlml nngle of 31° 59" 59", a distance of
259.70 feet to a %™ iron found at the end of said curve; N

N 38%22' 58" E, 87.22 feel to a 2" iron tound at I]\e:'blcé;‘i\i]‘lh.ig"ol"h:curvc to the left whose radius
is $98.00 feet and whose long chord bears N 30° 53° 56" I, 155. ?8 't'e&'l'

ALONG said curve in a Northeasterly dircction, thru a ct,nlr'\l unglc ﬂf ld" 57" 58", a distance of
156.20 [eel to a 4" iron found at the end of sajd curve in the South litie: of s'nd Whlte Selllemenl Road;

THENCE along the South Jine of said White Setllement Road as lollow5' "

§74" 37 04" E, 150.96 feet to a 5/8" iron found with Carter & meess cap n( the begmnmg ofa
curve 1o the right whosc radius is 841.48 feet and whose long chord bears § 59° 3[ 04” K 438 42 feet,

ALONG said curve in o Southeasterly direction, thru a central angle of 30° 12 00“, A dmlancc of
443,54 [eet to o %" iron found at the end of sajd curve; " .

S 44 25" 0A" B, 253.54 Jeel to o %" iron tound at the lmgmmng of a curve to lhc 1cﬁ whme
radius is 994.93 feel and whose long chord bears S 50° 30” 48" E. 19.77 feet, :

i



ALONG said curve in a Southeasterly direction, thru a central angle of 05° 45° 32", a distance of
19.77.feet to the POINT OFF BEGINNING and containing 9.646 acres of land.

i N
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Exhibit B
REPRESENTATIONS; ENVIRONMENTAL MATTERS
A. Seller's Representations to Purchaser

Seller represents to Purchaser that the following are true and correct as of the Effective Date
and will be true and correct on the Closing Date.

1. Authority of James Briscoe, Clark Briscoe Development Company, Briscoe Clark
Company, Lid., BC White Settlement LLC and Windridge-Tarrant 437, Ltd. Seller is a limited
partnership duly organized, validly existing, and in good standing under the laws of the state of
Texas with authority to perform its obligations under this Agreement. BC White Settlement LLC is
the general partner of Seller. Briscoe Clark Company, Ltd is a member and manager of BC White
Settlement LLC. Clark Briscoe Development Company is the general partner of Briscoe Clark
Company, Ltd. and James Briscoe has authority to act on behalf of Clark Briscoe Development
Company and Seller. This Agreement is binding on Seller. This Agreement is, and all documents
required by this Agreement to be executed and delivered to Purchaser at closing will be, duly
authorized, executed, and delivered by Seller.

2. Litigation. Seller has not received written notice and has no actual knowledge of
any litigation pending or threatened against Seller that might affect the Property or Seller's ability to
perform its obligations under this Agreement.

3. Violation of Laws. Seller has not received notice of violation of any law, ordinance,
regulation, or requirements affecting the Property or Seller's use of the Property.

4, Licenses, Permits, and Approvals. Seller has not received written notice that any
license, permit, or approval necessary to use the Property in the manner in which it is currently
being used has expired or will not be renewed on expiration or that any material condition will be
imposed to use or renew the same.

5 Condemnation; Zoning, Langd Use, Hazardous Materials. Seller has not received
written notice of any condemnation, zoning, or land-use proceedings affecting the Property or any
written inquiries or notices by any governmental authority or third party with respect to
condemnation or the presence of hazardous materials affecting the Property.

6. No Other Obligation to Sell the Property or Restriction against Sale. Except for
granting a security interest in the Property, Seller has not obligated itself to sell all or any portion of
the Property to any person other than Purchaser. Seller's performance of this Agreement will not
cause a breach of any other agreement or obligation to which Seller is a party or to which it is
bound.

7. No Liens. On the Closing Date, the Property will be free and clear of all mechanic's
and materialman's liens and other liens and encumbrances of any nature not arising by, through, or
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under Purchaser except the Permitted Exceptions or liens to which Purchaser has given its consent
in writing, and no work or materials will have been furnished to the Property by Seller that might
give rise to mechanic's, materialman's, or other liens against the Property other than work or
materials to which Purchaser has given its consent in writing.

B. Purchaser's Representations to Seller

Purchaser represents to Seller that the following is true and correct as of the Effective Date
and will be true and correct on the Closing Date.

Authority of Jeff Peterson White Settlement A2A Developments, LLC. Purchaser is limited liability
company duly organized, validly existing, and in good standing under the laws of the state of Texas
with authority to perform its obligations under this Agreement. This Agreement is binding on
Purchaser. This Agreement is, and all documents required by this Agreement to be executed and
delivered to Seller at closing will be, duly authorized, executed, and delivered by Purchaser.
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C. Books and records for the Property

4. Leases
A. Leases for all or any part of the Property

B. Commission and leasing agent agreements relating to the Property

5. Licenses, Agreements, and Encumbrances
All licenses, agreements, and encumbrances (including all amendments and exhibits)

affecting title to or use of the Property that have not been recorded in the real property
records of the county or counties in which the Property is located
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Exhibit C

SELLER'S RECORDS

To the extent that Seller has possession or control of the following items pertaining to the
Property, Seller will deliver or make the items or copies of them available to Purchaser by the
deadline stated in Section 4.8.

1. Governmental
A. Governmental licenses, certificates, permits, and approvals
B. Tax statements for the current year and the Jast 5 years
C. Notices of appraised value for the current year and the last 5 years
D Records of any tax exemption, special use, or other valuation or exemption
applicable to the Property.
E. Records of regulatory proceedings or violations (for example, condemnation,
environmental)
2. Land
A. Soil reports
B. Environmental reports and other information regarding the environmental condition
of the Property
C. Water rights
D. Engineering reports
E. Prior surveys
F. Site plans
G. Mineral rights
3. Financial
A. Annual operating statements for the most recent 5 years of operation of the Property
B. Monthly operating statements for the Property since the close of the last fiscal year
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Exhibit D
NOTICES, STATEMENTS, AND CERTIFICATES

By the deadline stated in Section 4.8, Seller shall provide Purchaser all of the following
notices, statements, and certificates that are applicable:

i Storage Tanks Disclosure Provider. Notice concerning underground storage tanks,
described in section 334.9 of title 30 of the Texas Administrative Code

2. Notice to Purchaser Regarding Restrictive Covenants. Notice of deed restrictions,
described in section 212.155 of the Texas Local Government Code.

3, Notice to Purchaser Regarding Coastal Area Property. Notice regarding real property
located adjacent to tidally influenced, submerged lands of Texas, described in section 33.135 of the
Texas Natural Resources Code.

4, Notice to Purchaser of Property Seaward of Gulf Intracoastal Waterway. Notice
concerning public easements to the public beach, described in section 61.025 of the Texas Natural
Resources Code.

5. Notice Regarding Possible Liability for Additional Taxes. Notice of additional tax liability
for vacant land that has been subject to a special tax appraisal method, described in section 5.010 of
the Texas Property Code.

6. Notice Regarding Possible Annexation. Notice concerning the sale of property located
outside the limits of a municipality that may now or later be included in the extraterritorial
jurisdiction of a municipality and may now or later be subject to annexation by the municipality,
described in section 5.011 of the Texas Property Code.

7. Notice for Unimproved Property in a Certificated Service Area of a Utility Service Provider.
Notice for property in a certificated service area of a utility service provider, described in section
13.257 of the Texas Water Code.

8. Utility District Notice. Notice concerning the bonded indebtedness of, or rates to be charged
by, a utility or other special district, described in section 49.452 of the Texas Water Code, with the
form of notice to be used being dependent on whether the property (a) is located in whole or in part
within the extraterritorial jurisdiction of one or more home-rule municipalities but is not located
within the corporate boundaries of a municipality, (b) is located in whole or in part within the
corporate boundarigs of a municipality, or (¢) is not located in whole or in part within the corporate
boundaries of a municipality or the extraterritorial jurisdiction of one or more home-rule
municipalities.

0. Notice to Purchaser of Property Located in Certain Annexed Water Districts. Notice
required by section 54.016(h)(4)(A) of the Texas Water Code when property being sold is in a water
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or sanitary sewer district that entered a contract with a city with a population of 1.18 million or less
under which the city is permitted to set rates in the district after annexation that are different from
rates charged other residents of the city.

10. Notice to Purchaser that Property Is Located within the Area of the Alignment of a
Transportation Project. Notice required under Texas Local Government Code section 232.0033
that all or part of the subdivision in which property being sold is located is within the area of the
alignment of a transportation project as shown in the final environmental decision document that is
applicable to a future transportation corridor identified in a contract between the Texas Department
of Transportation and a county under Texas Transportation Code section 201.619.

11.  Certificates of Mold Remediation. Notice pursuant to section 1958.154 of the Texas
Occupations Code, titled "Certificate of Mold Remediation; Duty of Property Owner," requiring a
property owner who sells property that has been issued a certificate of mold remediation pursuant to
this section to deliver copies to the purchaser of each certificate of mold remediation issued for the
property within the preceding five years.
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THIS IS EXHIBIT “G”
referred to in the Affidavit of Allan Lind
sworn on December 38, 2024

Commissioner for TgKing Affidavits (or as may be)


Mobile User


AGREEMENT OF PURCHASE AND SALE

This Agreement of Purchase and Sale (the “Agreement”) is made as at the 9th day of January, 2015.
BETWEEN:

Fossil Creek A2A DEVELOPMENTS, LLC, a Texas limited liability company with its principal place of
business located at 548 Silicon Drive, Suite 100, South Lake, Texas 76092, USA (the “Seller”)

- and-

Fossil Creek A2A LP an Alberta Limited Partnership with a place of business located at 744 Forth Avenue
SW, Canada T2P 3T4 (the “Purchaser”)

RECITALS

WHEREAS, the Seller owns certain real property located in Tarrant County, Texas, and legally described
in Exhibit “A” attached to this Agreement (the “Property”);

AND WHEREAS, the Seller has divided the ownership of the Property into 2,100 undivided tenant-in-
common fractional interests (the “Total Fractional Interests”) and intends to sell the Total Fractional
Interests save and except for up to five percent (5%) thereof which may be retained by the Seller;

AND WHEREAS, the Seller has granted to the Purchaser an option to purchase up to 1000 undivided
fractional ownership interest(s) out of the Total Fractional Interests in the Property (the “ UFI Purchase
Option”);

AND WHEREAS each undivided fractional ownership interest in the Property is equal to 1/2,100 of the
Total Fractional Interests (individually the “UFI”);

AND WHEREAS the Purchaser may elect by notice in writing to the Seller (the “Property Purchase
Notice”) to purchase all or part of the UFIs in the UFI Purchase Option (the “Purchased Property”) at
such time or times as the Purchaser may designate in the Property Purchase Notice; provided that the
Purchaser may at any time by notice in writing to the Seller (“Purchase Termination Notice”) terminate
this Agreement with respect to all of or any part of the UFI Purchase Option it has not then Closed and
provided further that the Agreement shall automatically terminate on the fifth (5") anniversary of the
date of this Agreement with respect to any UFI's forming part of the UFI Purchase Option not having
then been purchased and Closed by the Purchaser;

AND WHEREAS subject to the Purchaser’s right to terminate as provided for in the fifth (5") Recital
hereof, the Purchaser has agreed to purchase the Purchased Property from the Seller and the Seller has
agreed to sell to the Purchaser the Purchased Property on the terms and conditions set forth in this
Agreement;

NOW THEREFORE, in consideration of and reliance on the mutual promises, representations, warranties,
conditions and covenants of the parties set forth in this Agreement, and for other good and valuable
consideration (the receipt and sufficiency of which is hereby acknowledged by each Party), the Parties
hereby covenant and agree as follows:
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ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions

The terms defined herein shall have, for all purposes of this Agreement, the following meanings, unless
the context expressly or by necessary implication otherwise requires:

“Agreement” means this Agreement of Purchase and Sale, all Closing Documents, schedules and
exhibits and every executed written document which specifically amends modifies or supplements this
Agreement.

“Ancillary Documents” means those documents, instruments, and/or agreements described in Exhibit
“B” attached to this Agreement, including without limitation, (1) Deed of Covenant; (2) Special Warranty
Deed (Purchase); (3) Special Warranty Deed (Sale); and (4) Revocable Trust Agreement (Sales Trust).

“Article”, “Section” and “Subsection” mean and refer to the specified article, section and subsection of
this Agreement.

“Business Day” means the day of the week, other than a Saturday, Sunday, Statutory Holiday, National
Holiday, or any other day when the County Clerk’s office of the County in which the Property is located
is closed or any other day on which the Canadian Banks are closed.

“Closing”, “Close”, and “Closed” means the consummation, of the transaction of the purchase and sale
of a UFI forming part of the Purchased Property, pursuant to the terms of this Agreement, including
without limitation, the payment of the applicable Purchase Price, payment to the Facilitator of the
applicable Development Fund Contribution and the delivery of the applicable Closing Documents, on
such date as agreed to by the Parties at the location designated by the Seller.

“Closing Date” means the date or dates stipulated by the Purchaser in the Purchase Property Notice for
the Closing of one or more UFI’s forming part of the Purchased Property or such other date or dates as
may be agreed to by the Parties in writing. If the County Clerk’s office of the County in which the
Property is located is closed on said date, then the Closing Date shall be on the next day that the County
Clerk’s Office for such County is open for filing.

“Closing Documents” means collectively the agreements, instruments, and other documents to be
delivered by the Seller to the Purchaser pursuant to Section 5.1 and the agreements, instruments and
other documents to be delivered by the Purchaser to the Seller pursuant to Section 5.2.

“Deed Of Covenant” means the agreement entitled Deed of Covenant made between the Seller and the
Purchaser and effective on the Xth day of January, 2015.

“Development Fund” means the funds advanced to the Facilitator concurrently with the purchase of a
UFI including, without limitation, the Development Fund Contribution to be maintained in an account or
accounts to be opened by the Facilitator under Article 3.1(a) of the Deed of Covenant and to be used for
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the purposes described in Article 3.1 of the Deed of Covenant including, without limitation, for costs and
expenses associated with the Planning, Development and Servicing Activities;

“Development Fund Contribution” has the meaning ascribed thereto in Section 2.2 of this Agreement;

“Facilitator” means any person or entity, corporate or un-incorporated, who is appointed from time to
time under Article 2 of the Deed Of Covenant by the Co-owners to be the Facilitator and to carry out the
Planning, Development and Servicing Activities on behalf of and for the benefit of the Purchaser and the
other Co-Owners of the Property.

“FIRPTA” shall refer to the Foreign Investment in Real Property Tax Act of 1980.
“Form W-7" has the meaning provided in Section 9.1.

“IRC” has the meaning provided in Section 9.2.

“National Holiday” means a holiday designated by the U.S. federal government.
“Notice” has the meaning provided in Section 10.2.

“Person” means either a natural person, a partnership of any type, a corporation, a joint venture, a
syndicate, a chartered bank, a trust, a trust company, a government or an agency thereof, a trustee or
an executor, an administrator or other legal representative.

“Planning, Development and Servicing Activities” means obtaining the reports, plans, studies, audits,
assessments, investigations, and other items necessary for the proper design, construction,
development and regulatory compliance of the Property; facilitating and participating in legal
proceedings, procedures, filings, submissions, applications and other actions necessary for the
acquisition, rezoning, construction, development, maintenance, regulatory compliance and other land
use matters related to the Property; contracting, subcontracting, supervising, constructing and
maintaining infrastructure and improvements on the Property; marketing and selling the Property; and
any and all other actions necessary to be taken or made in respect to or in furtherance of the
acquisition, planning, development, construction, maintenance and sale of the Property;

“Property” has the meaning provided in the first (1%) recital of this Agreement.
“Purchase Price” has the meaning provided in Section 2.2.
“Purchased Property” has the meaning provided in the fifth (5™) recital of this Agreement.

“Purchaser's Lawyer” means Craig L Bentham, 605-2303 Fourth Avenue S.W. Calgary Alberta, T2S 257,
Canada or such other firm of lawyers as the Purchaser may designate by written notice to the Seller.

“Securities Act” means The United States Securities Act of 1933, as amended.

“Seller’s Lawyer” means Tasker & Peterson PLLC, 4325 Windsor Centre Trail, Suite 600, Flower Mound,
Texas 75028, USA; Attention: Jeffrey C. Tasker, or such other firm of lawyers licensed to practice law in
the State of Texas as the Seller may designate by written notice to the Purchaser.
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“Statutory Holiday” means a day which is a statutory holiday in (i) Canada or in the Province of Ontario
or (ii) the United States or the State of Texas.

“Title Policy” has the meaning provided in Section 8.2 (a).

“Transfer” has the meaning provided in Section 7.1.

“U.S. Person” has the meaning provided in Section 6.2 (a).

“UFI Purchase Option” has the meaning provided in the third (3") recital of this Agreement.

“Warranties” means all warranties and guarantees obtained by the Seller or benefitting the Property or
any part thereof in respect of the development, construction, maintenance and/or operation of the
Property that are assignable and in effect on the Closing Date.

1.2 Timing
Time shall in all respects be of the essence.

1.3 Currency

Unless otherwise specified, all references to money amounts in this Agreement shall be reference to
United States dollars.

1.4 Headings

The descriptive headings or Articles and Sections are inserted solely for convenience of reference and
are not intended as complete or accurate descriptions of the content of such Articles or Sections.

1.5 Singular, etc.

The use of words in the singular or plural, or with a particular gender, shall not limit the scope or
exclude the application of any provision of this Agreement to such person or persons or circumstances
as the context otherwise permits.

1.6 Extended Meaning

The words “thereof”, “herein”, “hereunder” and similar expressions used in any part of this Agreement
relate to the entire Agreement and not to the particular Article or Section unless the context otherwise
requires.

1.7 Consent
Whenever a provision of this Agreement requires an approval or consent by a Party to this Agreement
and notification of such approval or consent is not delivered within the applicable time limited, then,

unless otherwise specified, the Party whose consent or approval is required shall be conclusively
deemed to have withheld its approval or consent.

1.8 Business Day

Whenever any payment that is to be made or action that is to be taken under this Agreement is required
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to be made or taken on a day other than a Business Day, such payment shall be made or action taken on
the next Business Day following such day.

1.9 Entire Agreement

This Agreement, the Closing Documents, the Ancillary Documents and any other agreements,
instruments or other documents herein contemplated to be entered into between, by or including the
Parties hereto constitute the entire agreement between the Parties hereto pertaining to the transaction
of purchase and sale provided for herein and supersede and replace all prior agreements,
understandings, negotiations, and discussions, whether oral or written, with respect thereto and there
are no warranties, representations or other agreements between the Parties hereto in connection with
the transaction except as specifically set forth in this Agreement, the Exhibits attached hereto, the
Closing Documents, the Ancillary Documents or in any document delivered pursuant to this Agreement.
No amendment, supplement or modification of this Agreement shall be binding unless executed in
writing by the parties hereto.

1.10 Non-Merger

The Seller’s representations, warranties, covenants and agreements contained in this Agreement shall
not merge on the Closing of this transaction or on the delivery and recording of a transfer but shall
survive the Closing of this Transaction.

1.11 Choice of Law

This Agreement has been made in and its validity, interpretation, construction and performance shall be
governed by and be in accordance with the laws of the United States and the State of Texas, without
reference to its laws governing conflicts of law. The laws of the United States and State of Texas shall
govern all the terms, conditions provisions and covenants of this Agreement.

1.12  Plain Language

Except as otherwise noted herein, this Agreement shall be interpreted in accordance with the plain
meaning of its terms and not strictly for or against any of the parties hereto.

1.13  Exhibits

The Exhibits to this Agreement listed below are an integral part of this Agreement:

Exhibit Description
Exhibit A Legal Description of Property

Exhibit B Ancillary Documents
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ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale of Property

On the terms and subject to all of the conditions and restrictions contained in this Agreement, and the
performance by the parties of their respective obligations set forth in this Agreement and all Ancillary
Documents, including but not limited to payment of the Purchase Price and payment of the
Development Fund Contribution, the Purchaser hereby agrees to purchase the Purchased Property and
to Close such portion of the Purchased Property specified in the Property Purchase Notice on the Closing
Date specified in the Property Purchase Notice. The Seller hereby agrees to sell, convey, transfer, assign,
and deliver to the Purchaser on such Closing Date all right, title, interest, equity and estate in and unto
such portion of the Purchased Property designated in the Property Purchase Notice.

2.2 Purchase Price

The purchase price for each UFI shall be $7,150.00 (the “Purchase Price”). In addition to the Purchase
Price, the Purchaser agrees to contribute the sum of $2,850.00 for each UFI purchased to the
Development Fund (the “Development Fund Contribution”). The Purchase Price and the Development
Fund Contribution have been calculated on the basis of Ten Thousand Dollars ($10,000.00) for each UFI.
The Purchase Price and the Development Fund Contribution may be paid by the Purchaser in
instalments based upon the number of UFI's forming part of the Purchased Property designated to be
purchased in each Property Purchase Notice and such portion of the Purchase Price and Development
Fund Contribution shall be payable on the Closing Date designated in the Property Purchase Notice as
the Closing Date for such portion of the Purchased Property by certified check or negotiable bank draft
delivered in the case of the Purchase Price to the Seller and in case of the Development Fund
Contribution to the Facilitator by way of deposit or wire transfer to:

Seller:

Account Name:
Bank:

Bank Address:
Account Number:
Transit Number:

ARTICLE 3
PURCHASER'’S DUE DILIGENCE

3.1 Searches and Examinations

The Purchaser hereby acknowledges and confirms that it has been afforded the opportunity to retain
counsel to review this Agreement and to conduct such due diligence including, without limitation, such
investigations and such tests and inspections regarding the Property and the Purchased Property as it
reasonably deems desirable or necessary.



3.2 Title Search

The Seller hereby agrees on each Closing Date to provide the Purchaser an opinion from the Seller’s
Solicitor that the Purchaser has good and valid title to the part of the Purchased Property being Closed
and that the Seller is the owner of such Purchased Property free and clear of charges, liens, security
interests and other financial encumbrances. The Seller shall pay and discharge any financial
encumbrance. The Seller hereby acknowledges and confirms that the Purchaser is relying upon the said
title opinion of the Seller’s Solicitor in connection with each Closing.

3.3 Condition of Purchased Property

Notwithstanding any other provision in this Agreement to the contrary, the Purchaser acknowledges
and agrees that the Purchased Property is being sold “as is”, “where is” on the Closing Date, and subject
to the express warranties and representation set out in this Agreement. The Seller confirms and
acknowledges that it has reviewed the information contained in the Further Amended and Restated
Confidential Offering Memorandum dated November 18th, 2014 of Fossil Creek A2A Trust (a Trust
governed by and formed pursuant to the Laws of the Province of Alberta, Canada) (the “Offering
Memorandum”) and in particular the Seller has examined the forward looking statements contained in

the Offering Memorandum and the appendices, relating to, among other things:

(a) the expectation that the Property will be completely developed and the homes to be
built thereon sold by December, 2017;

(b) views regarding the real estate market, in particular relating to prices and trends;

(c) the expectation that the Property will meet the investment objectives of the Trust;

(d) the anticipated costs to be incurred to complete development of the Property; and

(e) the anticipated revenue, projected profit, projected returns, projected returns on

investment, target schedule of distributions, target number of housing units, estimated
average selling price per house, average floor area per house.

The forward-looking statements are based on certain key expectations and assumptions concerning
anticipated financial performance, business prospects, strategies, the sufficiency of budgeted capital
expenditures in carrying out planned activities, the availability and cost of services and the ability to
obtain financing on acceptable terms, which are subject to change based on market conditions and
potential timing delays. The Seller considers these assumptions to be reasonable based on information
currently available to it, but they may prove to be incorrect.

The Seller acknowledges and confirms that the Offering Memorandum includes market and industry
data and forecasts, and surveys, that were obtained through the Seller from surveys, third-party
sources, industry publications and publicly available information as well as industry data prepared by the
Seller on the basis of its knowledge of the residential construction industry in Texas (including
management’s estimates and assumptions relating to the industry based on that knowledge). The Seller
confirms that it believes that its industry data is accurate and that its estimates and assumptions are
reasonable, and there is no reason of which it is aware that these estimates and assumptions cannot be



8

relied upon, but there can be no assurance as to the accuracy or completeness of this data. The Seller
shall take such action and obtain such documents as the Purchaser may be require to satisfy itself that
the Purchaser may rely upon any report or other information delivered to the Purchaser in connection
with the Purchased Property.

3.4 Use of Property

The Purchaser acknowledges that it will not, at any time during the currency of this Agreement, be
entitled to the use or occupation of any portion of the Property, including, but not limited, to the
Purchased Property.

ARTICLE 4
CONDITIONS OF CLOSING

4.1 Conditions in Favour of the Purchaser

(a) Conditions - The obligation of the Purchaser to complete the purchase of the Purchased
Property or any part thereof, shall be subject to the following conditions:

(i) On Closing, all of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Seller shall have been complied with or
performed in all material respects, including without limitation, all of the
documents required to be executed or delivered to the Purchaser pursuant to
this Agreement shall have been so executed and delivered.

(ii) On Closing, the representations or warranties of the Seller set forth in Section
6.1 shall be true and accurate in all material respects with the same effect as if
made on and as of the Closing.

(iii) On Closing, other than such portion of the Purchased Property previously
conveyed by the Seller to the Purchaser pursuant to this Agreement, the Seller
shall be the legal owner of the Purchased Property and shall have good
marketable title to the Purchased Property.

(b) Remedies - Each of the foregoing conditions is for the exclusive benefit of the Purchaser
and if any of the conditions shall not be satisfied, fulfilled or complied with in
accordance with their terms, the Purchaser may at its option, either:

(i) rescind this Agreement with respect to any remaining Purchased Property the
acquisition of which has not been closed by written notice delivered to the Seller
on or before a Closing Date, in which event the Purchaser and the Seller shall be
released, relieved, and discharged from all further obligations with respect
thereto under this Agreement and with respect to the remaining Purchased
Property this Agreement shall be null, void and of no effect; or

(ii) Complete the transaction for the part of the Purchased Property designated in
the Property Purchase Notice.



(c)

9

Waiver - Any or all of the above-conditions may be waived in whole or in part by the
Purchaser and if the Purchaser elects to complete the transaction after actual or
constructive knowledge of the failure of any of the conditions, such condition shall be
deemed waived by the Purchaser with respect to the completed transaction but not
with respect to any further transactions.

4.2 Conditions in Favour of the Seller

(a)

(b)

(i)

(ii)

Conditions - The obligation of the Seller to complete the transaction or any part thereof
contemplated by this Agreement shall be subject to the following conditions:

With respect to the portion of the Purchased Property designated in the
Property Purchase Notice, on Closing, all of the terms, covenants and conditions
of this Agreement to be complied with or performed by the Purchaser with
respect thereto shall have been complied with or performed in all respects,
including without limitation, delivering to the Seller the applicable Purchase
Price, to the Facilitator the applicable Development Fund Contribution, the
Ancillary Documents and any other documents or instruments required to be
executed and/or delivered to the Seller pursuant to this Agreement duly
executed by the Purchaser.

On Closing, the representations or warranties of the Purchaser set forth in
Section 6.2 shall be true and accurate in all material respects with the same
effect as if made on and as of the Closing.

Waiver - Any or all of the above-conditions may be waived in whole or in part by
written notice of such waiver by the Seller and if the Seller elects to complete the
transaction after actual or constructive knowledge of the failure of any of the
conditions, such condition shall be deemed waived by the Purchaser with respect to
the completed transaction but not with respect to any further transactions.

ARTICLE 5
CLOSING DOCUMENT AND DELIVERABLE

5.1 Seller’s Closing Documents

On or before Closing, subject to the provisions of this Agreement, the Seller shall execute or cause to be
executed and shall deliver or cause to be delivered the following:

(a)

(b)
(c)

a copy of the Special Warranty Deed for the portion of the Purchased Property which is
being conveyed by the Seller to the Purchaser on the Closing;

evidence of the Seller's authority to close such transaction;

a deed transferring to the Purchaser title to the portion of the Purchased Property that
is the subject of the Closing; and
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(d) the executed title opinion from the Seller’s Solicitor that the Seller is the owner of the
Purchased Property free and clear of charges, liens, and similar financial encumbrances,
in form and content satisfactory to the Purchaser .

5.2 Purchaser’s Closing Documents

On or before each Closing, subject to the provisions of this Agreement, the Purchaser shall execute and
shall deliver the following:

(a) the portion of the Purchase Price and Development Fund Contribution for each UFI
being Closed based on an aggregate amount of $10,000 ;

(b) any necessary affidavits, statements, or other documentation regarding the Transfer as
required to accomplish and record the Transfer;

(c) the Revocable Trust Agreement (for Purchaser);
(d) the Special Warranty Deed (Sale);
(e) Revocable Trust Agreement (Sales Trust);

(f) all other documents which are reasonably required and/or requested concurrent with
the Purchaser’s execution of this Agreement to give effect to the purchase and sale
transaction contemplated herein (including without limitation the Ancillary Documents),
and within a reasonable period of time after the Closing Date the Seller shall deliver, or
cause to be delivered a statement of adjustments or reconciliation of costs, if applicable.

5.3 Post-Closing Deliverables

The Seller shall cause to be delivered to the Purchaser one set of the originally executed Ancillary
Documents within ninety (90) Business Days after each Closing Date. If an extension of time for the
delivery of the Closing Documents to the Purchaser is required by the Seller, the Seller shall provide the
Purchaser with notice of the new date for such delivery.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

6.1 Seller’s Representations

The Seller hereby represents and warrants to and in favor of the Purchaser that, as of the date of this
Agreement and as of each Closing Date that:

(a) Due Formation - The Seller is a limited liability company formed under the laws of the
State of Texas on May 1, 2012. Its principal place of business is located at 548 Silicon
Drive, Suite 100, South Lake, Texas 76092, USA.

(b) Authority of the Seller to Enter Agreement - The Seller is in good standing under the laws
of the jurisdiction of its incorporation. The Seller has good right, full power and absolute
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authority to enter into this Agreement and to sell, assign and transfer the Purchased
Property to the Purchaser and to complete the transaction all in the manner
contemplated herein and to perform all of the Seller’s obligations under this Agreement.

Seller Will Take Necessary Steps - The Seller has or will have by each Closing Date taken
all necessary and desirable steps, actions and proceedings to approve, authorize, validly
and effectively, the entering into, execution, performance and delivery of this
Agreement and the sale of the Purchased Property or the part thereof being conveyed
to the Purchaser on the Closing Date.

Enforceability of Agreement - This Agreement is a legal, valid and binding obligation of
the Seller enforceable against the Seller in accordance with its terms subject to
bankruptcy, insolvency, moratorium, and other laws affecting the enforcement of
creditors’ rights generally and the fact that equitable remedies, including specific
performance and injunctive relief may only be granted in the discretion of a court.

Notwithstanding anything to the contrary contained in this Agreement, the covenants of the Seller set
out in this Section 6.1 shall survive and shall not merge upon a Closing.

6.2 Purchaser’s Representations

The Purchaser hereby represents and warrants to and in favor of the Seller that, as of the date of this
Agreement and as of each Closing Date that:

(a)

(b)

(c)

Purchaser is Not a United States Person - The Purchaser is not a United States Person
within the meaning under Section 7701(a)(30) of the IRC or Rule 902 k of the Securities
Act.

Notice of Purchaser’s Change in Status - The Purchaser will notify the Seller immediately
in writing upon a change in its United States Person status for the purposes of the IRC at
any time during which the Purchaser has a direct or indirect interest in the Purchased
Property.

Necessary Documents and Information - The Purchaser will provide the Seller with all
necessary documents and information that may be required by the Seller or the Seller’s
Lawyer to accomplish the transactions contemplated by this Agreement and to record
the transactions with the appropriate jurisdiction.

Binding Effect of Agreement - This Agreement and the Ancillary Documents are binding,
legal and valid on the Purchaser and enforceable in accordance with their terms subject
to bankruptcy, insolvency, moratorium, and other laws affecting the enforcements of
creditors’ rights generally and the fact that equitable remedies, including specific
performance and injunctive relief, may only be granted in the discretion of a court.

Authority of Purchaser - The Purchaser has right, full power and absolute authority to
enter into this Agreement and the Ancillary Documents and to purchase the Purchased
Property and to complete the transaction all in the manner contemplated by this
Agreement.
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Legal Funds - The funds which will be paid by the Purchaser to the Seller hereunder will
not represent proceeds of crime and the Purchaser acknowledges that the Seller may in
the future be required by law to disclose the Purchaser’s name and other information
relating to this Agreement and the Purchaser’s purchase of the Purchased Property
hereunder, on a confidential basis, pursuant to applicable law; that no funds or other
assets of the Purchaser or any of its affiliates constitute property of, or are beneficially
owned, directly or indirectly, by any person or entity or Governmental Authority subject
to trade restrictions under applicable law of the United States, including but not limited
to, any Anti-Terrorism Law (each an “Embargoed Person”), with the result that the
transactions contemplated hereby (whether directly or indirectly) are prohibited by
applicable law; that no Embargoed Person has any interest of any nature whatsoever in
Purchaser with the result that the transactions contemplated hereby (whether directly
or indirectly) are prohibited by applicable law; and that none of the funds of the
Purchaser have been derived from any unlawful activity with the result that the
transactions contemplated hereby (whether directly or indirectly) are prohibited by
applicable law.

Anti-Terrorism - The Purchaser represents and warrants: That the Purchaser (i) is not in
violation of any Anti-Terrorism Laws, (ii) is not an Embargoed Person and (iii) is not
acting and will not act, directly or indirectly, for or on behalf of a person or entity named
by any Executive Order or the United States Treasury Department as a terrorist,
“Specifically Designated National and Blocked Person” or other banned or blocked
person or entity pursuant to any law, order, rule, or regulation that is enforced or
administered by the Office of Foreign Assets Control; that the Purchaser had not
engaged in this transaction, directly or indirectly, on behalf of and is not instigating or
facilitating this transaction, directly or indirectly, on behalf of, any such person or entity;
that the Purchaser has not conducted any business or engaged in any transaction or
dealing with an Embargoed Person, including making or receiving any contribution of
funds, goods, or services to or for the benefit of any Embargoed Person; that the
Purchaser has not dealt in, or otherwise has engaged in, any transaction relating to, any
property or interests in property blocked pursuant to any Anti-Terrorism Law; that the
Purchaser has not engaged in or conspired to engage in any transaction that evades or
avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the
prohibitions set forth in any Anti-Terrorism Law. “Anti-Terrorism Law” shall mean
Executive Order 13224 issued by the President of the United States, the USA Patriot Act,
the United States International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et
seqd., the United States Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., any
Executive Orders or regulations promulgated thereunder, regulations of the Office of
Foreign Assets Control (including, but not limited to, its Specially Designated and
Blocked Persons list) or under any statute (including, without limitation, the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (Public Law 107-56), executive order (including, without
limitation, the September 24, 2001 Executive Order Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism and
the Annex thereto) and all other present and future applicable law of the United States
addressing or in any way relating to terrorist acts and acts of war.
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Notwithstanding anything to the contrary contained in this Agreement, the covenants of the Purchaser
set out in this Section 6.2 shall survive and shall not merge upon the Closing.

ARTICLE 7
TRANSFER TO TRUST

7.1 Additional Documents

The Purchaser shall complete any necessary affidavits, statements, or other documentation to record
the transfer to the Purchased Property conveyed to the Purchaser (the “Transfer”) or respecting any
real estate transfer tax or recording tax imposed on the Transfer. In order to facilitate the recording of
the Transfer and the completion of the transaction contemplated in this Agreement, the Seller shall pay
all real estate transfer and recording tax due and owing upon the recording of the Transfer for and on
behalf of the Purchaser.

7.2 References to Trust

The Parties agree that all references to the Purchaser under this Agreement and under all of the
documents which are attachments hereto shall include a reference to the Trust whenever the trustee of
the Trust is the legal owner of the Purchased Property.

ARTICLE 8
TITLE TO PROPERTY AND PURCHASED PROPERTY

8.1 Free from Encumbrances

On each Closing, title to the part of the Purchased Property being conveyed to the Purchaser on such
Closing shall be free and clear of charges, liens, security interest and other financial encumbrances. Title
to the Purchased Property may be subject to the non-financial encumbrances (if any) now on title,
including, without limitation, any and all municipal agreements, agreements with utility service
providers, easements, rights-of-way, leases, notices of lease, restrictions, covenants and zoning or
related regulations. The Seller shall pay and discharge any financial encumbrance which is not by this
Agreement assumed by the Purchaser. Title to the Purchased Property may also be subject to restrictive
covenants and other agreements anticipated by this Agreement.

8.2 Title Insurance
The Purchaser acknowledges that:

(a) the Seller or its designated nominee purchased title insurance to protect its interest in
the Property when the Property was acquired by the Seller (the “Title Policy”) in such
form and with such exceptions, limitations and qualifications respecting coverage as the
Seller deemed acceptable in the circumstances;

(b) the Purchaser shall have no recourse against Title Policy for any of the covered title risks
enumerated therein and the Seller has not made, and will not make any,
representations or warranties to the Purchaser concerning the quality of title to the
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Property and/or the Purchased Property or adequacy of the Title Policy, save as
otherwise set out in this Agreement; and

(c) on each Closing, the Seller shall provide to the Purchaser a legal opinion from a lawyer
licensed to practice law in the State of Texas that the Purchaser has acquired good and
valid title, free and clear of any financial encumbrances, to the portion of the Purchased
Property conveyed to the Purchaser on each Closing.

ARTICLE 9
INCOME OR MARGIN TAX

9.1 Tax Identification Number

The Purchaser hereby agrees to complete and execute the Application for IRS Individual Taxpayer
Identification Number (“Form W-7"), and authorizes Seller to file form W-7 on the Purchaser’s behalf.

9.2 Authority to Execute and File Government Forms

In executing this Agreement, the Purchaser authorizes the Seller to apply for, execute and file (and to do
all things incidental thereto) on behalf of the Purchaser any applicable tax forms required by the U.S.
Internal Revenue Code and any regulations promulgated thereunder (the “IRC”) or required by the laws
of the State of Texas that may be required in respect of any payment made to the Purchaser relating to
the Purchased Property or on the disposition by the Purchaser of the Purchased Property conveyed to it
by the Seller.

9.3 Withholding

The Purchaser hereby agrees that the Seller may withhold any income tax required under the IRC
(including but not limited to FIRPTA) or any income or margin tax required by the laws of the State of
Texas in respect of any payment made to the Purchaser relating to the Purchaser’s Purchased Property,
including, but not limited to, any payment made upon the Purchaser’s disposition of the Purchased
Property. This Agreement provides the Seller with a power of attorney and authorization to discuss
matters relating to the Purchaser and the transactions of the Purchaser relating to the Purchased
Property with officials of the U.S. Internal Revenue Service and their Texas counterparts. This
Agreement also provides the Seller with authorization to execute elections and other forms required by
such authorities in respect of the Purchaser and the transactions of the Purchaser relating to the
Purchased Property.

9.4 Purchaser’s Personal Liability

The Purchaser agrees that it shall be personally liable for the filing of income tax returns and the
payment of any income taxes required by the IRC or for the filing of income or margin tax returns and
the payment of any income or margin taxes required by the laws of the State of Texas, in excess of the
Seller’s withholding requirements under the IRC or the laws of the State of Texas, in connection with the
purchase of the Purchased Property by the Purchaser, distributions to the Purchaser with respect of the
Purchased Property or a disposition by the Purchaser of the Purchased Property, all in accordance with
the IRC or the laws of the State of Texas.
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9.5 Limited Liability

The Seller and the Purchaser acknowledge that the Purchaser is a limited partnership formed under the
laws of the Province of Ontario, and that a limited partner thereof is only liable for any of such limited
partnership’s liabilities or any of its losses, to the extent of the amount that a limited partner has
contributed or agreed to contribute to the capital of the limited partnership and the limited partner’s
pro rata share of any undistributed income. The parties hereto acknowledge that the obligations of the
Purchaser shall not be personally binding upon, nor shall resort be had to, the property of any of the
limited partners, their heirs, successors and assigns, and that resort shall only be had to the property of
the Purchaser or the property of Fossil Creek A2A GP Inc., the sole general partner of the limited
partnership.

9.6 Survivorship of Covenants

The covenants of the Purchaser set out in this Section 9 shall survive and shall not merge upon the
recording of the Transfer and the completion of the transaction(s) contemplated in this Agreement.

ARTICLE 10
GENERAL

10.1 Expenses

Each of the parties hereto shall pay its own legal, accounting, and other professional advisory fees, costs
and expenses incurred in connection with purchase and sale of the Purchased Property.

10.2 Notices

All notices, requests, payments or other communications (“Notice”) to be given under or in connection
with this Agreement shall be in writing and may be given by mail, personal delivery, or by facsimile
transmission or other electronic communication which results in a written or printed notice being given,

addressed as set forth below or to such other address, fax or email address as may from time to time be
the subject of a Notice:

To the Seller: 548 Silicon Drive
Suite 100, Southlake, Texas 76092, USA

Attention: Ron Ramirez

To Purchaser: 744 Fourth Avenue
Suite 900, Calgary, Alberta T2P 3T4, Canada

Attention: Grayson Ambrose

Any Notice delivered as set forth above shall be in the English language but may be accompanied by an
unofficial translation and shall be deemed to have been given to the addressee on the day of delivery or,
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if mailed, shall be deemed to have been to the addressee on the seventh (7) Business Day following the
date of deposit thereof in the mail service, provided that, for such purposes, no day during which there
shall be a strike or other occurrence which shall interfere with normal mail service shall be considered a
Business Day. If sent by facsimile or other electronic communication with conformation of transmission,
Notice shall be deemed to have been validly and effectively given and received on the Business Day next
following the day it was sent. Accidental or inadvertent omission or failure to give any Notice required
or permitted to be given under this Agreement shall not affect the validity or legality of any proceeding
or action undertaken in respect thereof.

10.3 Assignment

This Agreement shall inure to the benefit of and bind the parties hereto and their respective heirs,
executors, administrators, successors, trustees and permitted assigns; provided that the Purchaser shall
not be permitted to assign it rights and obligations under this Agreement without the prior written
consent of the Seller which consent may be arbitrarily withheld.

10.4 Further Acts and Assurances

Each of the Parties shall, upon any reasonable request of the other, do all further acts and execute any
and all further instruments and assurances as may be required or necessary (including without limitation
the execution by the Purchaser in the presence of a Notary Public of any subsequent or replacement
power of attorney, in the form similar to the Power of Attorney) to more fully effectually implement and
carry out and implement the full intent and meaning of this Agreement.

10.5 Severability

If any covenant, obligation, agreement or part thereof or the application thereof to any Person or
circumstance, to any extent, shall be invalid or unenforceable, the remainder of this Agreement of the
application of such covenant, obligation or agreement or part thereof to any Person, Party or
circumstance other than those to which it is held invalid or unenforceable shall not be affected thereby.
Each covenant, obligation and agreement in this Agreement shall be separately valid and enforceable to
the fullest extent permitted by law.

10.6 Waiver
No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any
other provision (whether or not similar) nor shall any waiver constitute a continuing waiver unless

otherwise expressed or provided.

10.7 Dispute Resolution

In case of any dispute regarding any terms or performance of the terms of this agreement, the dispute
shall be subject to arbitration conducted in the city of Toronto, Ontario in accordance with the Ontario
Arbitration Act.
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10.8 Counterparts

This Agreement may be executed by the parties hereto in two or more separate counterparts (no one of
which need contain the signatures of all parties), each of which when so executed and delivered shall be
an original, but all such counterparts shall together constitute one and the same instrument and be
deemed to be executed effective as of the day and year hereinafter written.

10.9 Execution by Facsimile

Facsimile signatures and initials resulting from facsimile communications shall be accepted as if an
originally executed signature and each Party shall receive an originally executed copy as soon thereafter
as is reasonably practicable. Such communication by facsimile shall be deemed to be made when the
facsimile transmission is received by the Party.

10.10 Calculating Time Periods

When calculating any period of time within which, or following which, any act is to be done, or any steps
are to be taken pursuant to the provisions of this Agreement, the day which is the reference date in
computing any such period of time shall be excluded from the calculation. If no specific reference is
made “Business Days” when computing a particular time period pursuant to the provisions of this
Agreement and the last of such period would have accordingly fallen on a Saturday, Sunday or a
National Holiday or a Statutory Holiday, the period of time in question shall then be deemed to end on
the next succeeding Business Day.

10.11 Appointment of Authority

The Purchaser hereby irrevocably appoints the Seller, or any representative thereof, to act as its agent in
the execution of all of the necessary documents for the transfer of the Purchased Property to the
Purchaser and the recording of the Purchaser as the owner in fee simple of title to the Purchased
Property.

10.12 No Tax Advice

The Purchaser acknowledges that the Seller and its respective agents and representatives have made no
representations as to, and no advice has been given respecting, the income tax treatment of the
purchase, disposition or holding of the Purchased Property. The Purchaser acknowledges that it has
been advised to consult its tax advisors with specific reference to its own situation.

10.13 Collection and Use of Confidential Personal Information

The Purchaser acknowledges that this Agreement and exhibits attached hereto (and the documents,
instruments and agreements specifically contemplated herein) require the Purchaser to provide certain
personal information to the Seller. Such information is being collected by the Seller for the purposes of:

(a) completing the sale of the Purchased Property described herein;
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(b) the administration, management, operation and future disposition of the Property in
accordance with the Agreement; and

(c) for any other reasonable ancillary use related thereto.

Without limiting the generality of the foregoing, the personal information may be used while preparing,
arranging for the execution and delivery of, and recording (where applicable), certain deeds,
instruments, certificates, agreements, undertakings and similar documents necessary to complete the
transfer(s) of the Purchased Property and the other actions with respect to the Property as
contemplated in this Agreement. The Purchaser’s personal information may be included in a record or
closing book in respect of the subject transaction(s) and may be disclosed by the Seller to its legal
counsel and to applicable public or other authorities having jurisdiction. By executing this Agreement,
the Purchaser consents to the foregoing collection, use and disclosure of the Purchaser’s personal
information. The Purchaser also consents to the recording of copies or originals of any of the
documents provided by or with respect to the Purchaser in accordance with this Agreement or
otherwise as may be required to be filed with any Land Recording Office or other authority having
jurisdiction in connection with the transactions contemplated hereby. An officer of the Seller is
available to answer questions about the collection of personal information by the Seller at the address
provided above.

The Purchaser and the Seller hereby accept the terms of this Agreement and agree to be bound by the
terms contained herein. Notwithstanding anything contained in this Agreement to the contrary, the
Purchaser and the Seller hereby acknowledges and confirms that this Agreement shall be deemed to be
dated as of January 9, 2015.

EXECUTED on the 9" day of January, 2014

Fossil Creek A2A LP, by its general partner
Fossil Creek A2A GP Inc.

By - GTLH
Nakg: Bikk Fodk )

Title: Président

~,

| have authority to bind the Corporation.

ACCEPTANCE
The Seller hereby accepts the terms of this Agreement and agrees to be bound by the terms contained
herein. Notwithstanding anything contained in this Agreement to the contrary, the undersigned hereby
acknowledges and confirms that this Agreement shall be deemed to be dated as of the date set out
below.

EXECUTED on the 9" day of January, 2015

FOSSIL CREEK A2A DEVELOPMENTS, LLC
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By

Name: Allan Lind
Title:
| have authority to bind the Company.



EXHIBIT “A”

Legal Description of Property

Tract 1

BEING a tract of land out of the H. Robertson Survey, Abstract No. 1259, located in the City of Fort
Worth, Tarrant County, Texas, and being a part of that 221.457 acre tract of land described in deed to
MDC-The Trails Limited Partnership, recorded in Document No. D205076774, Tarrant County Deed
Records, and being further described as follows:

BEGINNING at a 1/2 inch iron rod found in the north line of said 221.457 acre tract of line, said point
being located at the intersection of the south line of W. Bonds Ranch Road (a 120 foot right-of-way)
with the west line of Fossil Springs Drive (a variable width right-of-way);

THENCE along the west line of said Fossil Springs Drive as follows:

South 00 degrees 10 minutes 00 seconds East, 160.00 feet to a one-half inch iron rod found for corner;
South 08 degrees 07 minutes 54 seconds East, 101.03 feet to a one-half inch iron rod found for corner;
South 00 degrees 10 minutes 00 seconds East, 90.00 feet to a one-half inch iron rod found for corner;
South 44 degrees 57 minutes 17 seconds West, 14.11 feet to a one-half inch iron rod found for corner;
South 00 degrees 10 minutes 00 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
South 45 degrees 02 minutes 43 seconds East, 14.17 feet to a one-half inch iron rod found for corner;
South 00 degrees 10 minutes 00 seconds East, 90.00 feet to a one-half inch iron rod found for the
northeast corner of Lot 22, Block C, Trails of Fossil Creek, Phase 1, an addition to the City of Fort Worth
as recorded in Cabinet A, Page 10235, Tarrant County

Plat Records;

THENCE along the north line of said Block C as follows:

North 89 degrees 55 minutes 27 seconds West, 660.51 feet to a one-half inch iron rod set in the west
line of Pumice Drive (a 50 foot right-of-way)

South 00 degrees 10 minutes 00 seconds East, 2.29 feet to a one-half inch iron rod found for the
northeast corner of Trails of Fossil Creek, Block B, Lot 33, an addition to the City of Fort Worth as
recorded in Document No. D211218689, Tarrant County Plat Records, said point being located in the
west line of said Pumice Drive;

THENCE South 89 degrees 50 minutes 00 seconds West, 100.00 feet to a one-half inch iron rod found
for the northwest corner of said Trails of Fossil Creek, Block B, Lot 33, said point being located in the
west line of said 221.457 acre tract of land, said point also

being located in the east line of Fossil Hill Estates, an addition to the City of Fort Worth as recorded in
Cabinet A, Page 6756, Tarrant County Plat Records;

THENCE North 00 degrees 10 minutes 00 seconds West, 512.72 to a one-half inch iron rod found for the
northwest corner of said 221.457 acre tract of land, said point being the northeast corner of said Fossil
Hill Estates, said point also being located in the south line

of said W. Bonds Ranch Road;
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THENCE South 89 degrees 55 minutes 27 seconds East, 746.51 feet along the north line of said 221.457
acre tract of land and along the south line of said W. Bonds Ranch Road to the POINT OF BEGINNING
and containing 384,572 square feet or 8.829 acres of

land.

Tract 2

BEING a tract of land out of the H. Robertson Survey, Abstract No. 1259, located in the City of Fort
Worth, Tarrant County, Texas, and being a part of that 221.457 acre tract of land described in deed to
MDC-The Trails Limited Partnership, recorded in Document No. D205076774, Tarrant County Deed
Records, and being further described as follows:

BEGINNING at a 1/2 inch iron rod found in the north line of said 221.457 acre tract of line, said point
being the most northerly northeast corner of Trails of Fossil Creek, Phase 1, an addition to the city of
Fort Worth as recorded in Cabinet A. Page 10235, Tarrant

County Plat Records, said point being located at the intersection of the south line of W. Bonds Ranch
Road (a 120 foot right-of-way) with the east line of Fossil Springs Drive (a variable width right-of-way);

THENCE South 89 degrees 55 minutes 27 seconds East, with the north line of said 221.457 acre tract of
land and with the south line of said W. Bonds Ranch Road, 1197.90 feet to a one-half inch iron rod
found for the northeast corner of said 221.457 acre tract of land;

THENCE South 01 degrees 25 minutes 40 seconds West, 760.21 feet, with the east line of said 221.457
acre tract of land to a one-half inch iron rod found for the northeast corner Drill Site #1, as recorded in
Document No. D205076774, Tarrant County Deed Records;

THENCE North 89 degrees 55 minutes 27 seconds West, 1200.83 feet to a one-half inch iron rod found
in the east line of said Trails of Fossil Creek, Phase 1, said point being located in the east right-of-way
line of said Fossil Springs Drive;

THENCE along the east line of said Fossil Springs Drive as follows:

North 08 degrees 40 minutes 57 seconds East, 5.16 feet to a one-half inch iron rod found for corner;
Northeasterly, 85.34 feet along a curve to the left having a central angle of 06 degrees 16 minutes 07
seconds, a radius of 780.00 feet, a tangent of 42.71 feet, whose chord bears North 05 degrees 32
minutes 53 seconds East, 85.29 feet to a one-half inch

iron rod found for corner;

North 46 degrees 03 minutes 40 seconds East, 14.38 feet to a one-half inch iron rod found for corner;
North 00 degrees 17 minutes 50 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
North 45 degrees 02 minutes 43 seconds West, 14.17 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 340.00 feet to a one-half inch iron rod found for corner;
North 07 degrees 48 minutes 27 seconds East, 100.92 feet to a point for corner in a brick column;

North 00 degrees 10 minutes 00 seconds West, 160.00 feet to the POINT OF BEGINNING and containing
909,894 square feet or 20.888 acres of land.



Tract 3

BEING a tract of land out of the H. Robertson Survey, Abstract No. 1259, located in the City of Fort
Worth, Tarrant County, Texas, and being a part of that 221.457 acre tract of land described in deed to
MDC-The Trails Limited Partnership, recorded in Document No. D205076774, Tarrant County Deed
Records, and being further described as follows:

BEGINNING at a 1/2 inch iron rod found for the northwest corner of Lot 21, Block FF of Trails of Fossil
Creek, Phase 1, an addition to the city of Fort Worth as recorded in Cabinet A. Page 10235, Tarrant
County Plat Records, said point being located in the east line of

Fossil Springs Drive (a variable width right-of-way);

THENCE along the east line of said Fossil Springs Drive as follows:

Northeasterly, 91.39 feet along a curve to the left having a central angle of 10 degrees 41 minutes 09
seconds, a radius of 490.00 feet, a tangent of 45.83 feet, whose chord bears North 12 degrees 47
minutes 09 seconds East, 91.25 feet to a one-half inch iron rod found for

corner;

North 50 degrees 06 minutes 13 seconds East, 14.57 feet to a one-half inch iron rod found for corner;
North 03 degrees 20 minutes 57 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
North 43 degrees 20 minutes 03 seconds West, 14.55 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 185.00 feet to a one-half inch iron rod found for corner;
North 44 degrees 57 minutes 17 seconds East, 14.11 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 50.00 feet to a one-half inch iron rod found for corner;
North 45 degrees 02 minutes 43 seconds West, 14.17 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 185.00 feet to a one-half inch iron rod found for corner;
North 44 degrees 57 minutes 17 seconds East, 14.11 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 50.00 feet to a one-half inch iron rod found for corner;
North 45 degrees 02 minutes 43 seconds West, 14.17 feet to a one-half inch iron rod found for corner;
North 00 degrees 10 minutes 00 seconds West, 31.81 feet to a one-half inch iron rod found for corner;
Northeasterly, 111.20 feet along a curve to the right having a central angle of 08 degrees 50 minutes 57
seconds, a radius of 720.00 feet, a tangent of 55.71 feet, whose chord bears North 04 degrees 15
minutes 28 seconds East, 111.09 feet to a one-half inch iron rod

found for corner;

North 08 degrees 40 minutes 57 seconds East, 37.93 feet to a one-half inch iron rod found for corner;
North 49 degrees 22 minutes 45 seconds East, 15.16 feet to a one-half inch iron rod found for corner;
South 89 degrees 55 minutes 27 seconds East, 9.63 feet to a one-half inch iron rod found for corner;
North 00 degrees 04 minutes 33 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
North 89 degrees 55 minutes 27 seconds West, 2.06 feet to a one-half inch iron rod found for corner;
North 40 degrees 37 minutes 15 seconds West, 13.04 feet to a one-half inch iron rod found for corner;
North 08 degrees 40 minutes 57 seconds East, 91.14 feet to a one-half inch iron rod found for corner;

THENCE South 89 degrees 55 minutes 27 seconds East, 804.71 feet to a one-half inch iron rod found for
corner in the east line of said 221.457 acre tract of land, said point being the northwest corner of Drill

Site #1, as recorded in Document No. D205076774, Tarrant County deed Records;

THENCE with the east line of said 221.457 acre tract of land as follows:
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South 00 degrees 04 minutes 33 seconds West, 500.00 feet to a one-half inch iron rod found for the
southwest corner of said Drill Site #1;

South 89 degrees 55 minutes 27 seconds East, 384.32 feet to a one-half inch iron rod found for the
southeast corner of said Drill Site #1;

South 01 degrees 25 minutes 40 seconds West, 534.73 feet to a one-half inch iron rod found for the
northeast corner of Lot 15, Block GG of said Trails of Fossil Creek, Phase 1;

THENCE North 88 degrees 34 minutes 20 seconds West, 120.00 feet to a one-half inch iron rod found
for the northwest corner of said Lot 15, said point being located in the east line of Talus Drive (a 50 foot
right-of-way);

THENCE North 01 degrees 25 minutes 40 seconds East, 31.76 feet with the east line of said Talus Drive
to a one-half inch iron rod found for corner;

THENCE North 89 degrees 55 minutes 49 seconds West, 506.79 feet to a one-half inch iron rod found
for corner in the north line of Block FF of said Trails of Fossil Creek, Phase 1;

THENCE along the north line of said Block FF as follows:

South 87 degrees 54 minutes 28 seconds West, 408.06 feet to a one-half inch iron rod found for corner;
North 89 degrees 39 minutes 03 seconds West, 202.76 feet to the POINT OF BEGINNING and containing
1,033,620 square feet or 23.729 acres of land.

Tract 4

BEING a tract of land out of the H. Robertson Survey, Abstract No. 1259, located in the City of Fort
Worth, Tarrant County, Texas, and being a part of that 221.457 acre tract of land described in deed to
MDC-The Trails Limited Partnership, recorded in Document

No. D205076774, Tarrant County Deed Records, and being further described as follows:

BEGINNING at a one-half inch iron rod found at the southeast corner of Lot 13, Block BB, Trails at Fossil
Ridge, Phase 1, an addition to the City of Fort Worth as recorded in Cabinet A, Slide 10235, Tarrant
County Plat records;

THENCE along the east line of said Phase 1 as follows:

North 00 degrees 04 minutes 33 seconds East, 100.00 feet to a one-half inch iron rod found for corner;
South 89 degrees 55 minutes 27 seconds East, 11.51 feet to a one-half inch iron rod found for corner;
North 00 degrees 04 minutes 33 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
North 44 degrees 55 minutes 27 seconds West, 14.14 feet to a one-half inch iron rod found for corner;
North 00 degrees 04 minutes 33 seconds East, 90.00 feet to a one-half inch iron rod found for corner,
said point being in the east line of said 221.457 acre tract of land, said point also being the southwest
corner Drill Site #2, as recorded in Document No.D205076774, Tarrant County deed Records;

THENCE along the east line of said 221.457 acre tract of land as follows:
South 89 degrees 55 minutes 27 seconds East, 386.80 feet to a one-half inch iron rod found for the
southeast corner of said Drill Site #2;
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South 01 degrees 25 minutes 40 seconds West, 2239.18 feet to a one-half inch iron rod found for the
northeast corner of Drill Site #3 as recorded in said Document No. D205076774, Tarrant County deed
Records;

South 89 degrees 14 minutes 30 seconds West, 400.29 feet to a one-half inch iron rod found for the
northwest corner of said Drill Site #3;

South 00 degrees 04 minutes 33 seconds West 273.51 feet along the west line of said Drill Site #3 to a
one-half inch iron rod found for corner;

THENCE North 34 degrees 46 minutes 36 seconds West, 191.47 feet to a one-half inch iron rod found
for corner;

THENCE Northwesterly, 109.09 feet along a non-tangent curve to the right having a central angle of 125
degrees 00 minutes 35 seconds, a radius of 50.00 feet, a tangent of 96.07 feet, whose chord bears
North 30 degrees 53 minutes 04 seconds West, 88.71 feet to a one-half inch iron rod found for corner;

THENCE North 35 degrees 36 minutes 36 seconds West, 112.77 feet to a one-half inch iron rod found
for corner;

THENCE North 54 degrees 23 minutes 24 seconds East, 260.00 feet to a one-half inch iron rod found for
corner;

THENCE Northwesterly, 139.15 feet along a non-tangent curve to the right having a central angle of 24
degrees 31 minutes 53 seconds, a radius of 325.00 feet, a tangent of 70.66 feet, whose chord bears
North 31 degrees 33 minutes 40 seconds West, 138.09 feet

to a one-half inch iron rod found for corner;

THENCE North 19 degrees 17 minutes 43 seconds West, 23.19 feet to a one-half inch iron rod found for
corner;

THENCE South 54 degrees 23 minutes 24 seconds West, 104.20 feet to a one-half inch iron rod found
for corner;

THENCE North 19 degrees 17 minutes 43 seconds West, 378.63 feet to a one-half inch iron rod found
for corner;

THENCE North 70 degrees 42 minutes 17 seconds East, 100.00 feet to a one-half inch iron rod found for
corner;

THENCE North 19 degrees 17 minutes 43 seconds West, 877.83 feet to a one-half inch iron rod found
for corner in the southeast line of said Phase 1;

THENCE along the southeast line of said Phase 1 as follows:

Northwesterly, 32.18 feet along a non-tangent curve to the right having a central angle of 36 degrees 52
minutes 12 seconds, a radius of 50.00 feet, a tangent of 16.67 feet, whose chord bears North 37
degrees 43 minutes 49 seconds West, 31.62 feet to a one-

half inch iron rod found for corner;
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North 19 degrees 17 minutes 43 seconds West, 280.00 feet to a one-half inch iron rod found for corner;
Northwesterly, 32.18 feet along a tangent curve to the right having a central angle of 36 degrees 52
minutes 12 seconds, a radius of 50.00 feet, a tangent of 16.67 feet, whose chord bears North 00
degrees 51 minutes 37 seconds West, 31.62 feet to a one-half inch

iron rod found for corner;

North 19 degrees 17 minutes 43 seconds West, 170.00 feet to a one-half inch iron rod found for corner;
North 70 degrees 42 minutes 17 seconds East, 50.00 feet to a one-half inch iron rod found for corner;
South 19 degrees 17 minutes 43 seconds East, 90.00 feet to a one-half inch iron rod found for corner;
North 70 degrees 42 minutes 17 seconds East, 6.69 feet to a one-half inch iron rod found for corner;
Northeasterly, 473.33 feet along a curve to the right having a central angle of 19 degrees 22 minutes 16
seconds, a radius of 1,400.00 feet, a tangent of 238.94 feet, whose chord bears North 80 degrees 23
minutes 25 seconds East, 471.07 feet to a one-half inch

iron rod found for corner;

South 89 degrees 55 minutes 27 seconds East, 183.05 feet to the POINT OF BEGINNING and containing
1,655,937 square feet or 38.015 acres of land.



EXHIBIT “B”

ANCILLARY DOCUMENTS

Deed of Covenant;

Special Warranty Deed (Purchase);
Escrow Agreement;

Special Warranty Deed (Sale);

Revocable Trust Agreement (Sales Trust)

See Attached
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THIS IS EXHIBIT “I”
referred to in the Affidavit of Allan Lind

sworn on December 1%2024

Commissioner for Tyg/Affidavits (or as may be)



Mobile User


Windridge A2A Developments, LLC
Registration: State of Texas File Number: 801589781
548 Silicon Drive Suite #100, Southlake, Texas 76092

Co-Owners Resolutions

We, the undersigned, being the managers of Windridge A2A Developments, LLC and representing the co-
owners of the Company and having the right to attend the first general meeting of the co-owners held on April
8" 2014 hereby adopt the following resolutions which were voted for at the said meeting by the co-owners
proxies audited by KHA Accountants and Advisors, PC of Flower Mound, Texas.

1. Facilitators Resolutions ‘
99.8 % of the co-awriers voted “FOR? the motion and resolved that the appointment of Windridge A2A

Developments, LLC. as the Facilitator under the Restrictive Covenant made between Windridge A2A
Developments, LLC. and each of the Co-owners of The Hills of Windridge, as the same may be
amended from time to time (the “Deed”), is hereby confirmed, such appointment to remain effective
unless and until revoked by the Co-owners in accordance with the provisions of the Deed.

2. Development Plan Resolutions
99.8 % of the co-owners voted “FOR? the motion and resolved that the proposed development and

building structures in the Property, namely: The City of Fort Worth Approval of Preliminary Plat and
the City of Fort Worth Transportation and Public Works: Notice to Proceed are hereby approved.

3. Advisors Resolutions
99.7 % of the co-owners voted “FOR? the motion and resolved that the appointment of the following

professional advisers and consultants is hereby confirmed:

Retained Advisors Title Scope of Work
Weir & Associates Engineers Provided civil engineering,

land surveying and land
planning related services.

Tasker & Peterson Legal Provided legal services and
advice relating to Planning

Activities,

4, Venue Resolution
09.5 % of the co-owners voted “FOR?” the motion and resolved that Atticle 7.5 of the Restrictive

Covenant made between Windridge A2A Developments, LLC, and each of the Co-owners of The Hills
of Windridge, as the same may be amended from time to time (each, a “Deed”) is hereby deleted in its
entirety and replaced with the following provision:

The venue of all general meetings shall be convened at an appropriate venue to be determined by the
Facilitator save and except for a meeting called by one or more Co-owners under Article 7.2 upon the
failure of the Facilitator to comply with a requisition for a meeting. The Facilitator shall have the
discretion of attending all general meetings via electronic means instead of in person.

EXHIBIT
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5. Chartered Accountants’ Resolutions
99.5 % of the co-owners voted “FOR?” the motion and resolved that the firm of KHA Accountdnts and

Advisors, PC (Certified Public Accountants) with an office in Flower Mound, Texas, be appointed and
confirmed as the chartered accountants to prepare such financial statements for the Property and the
activities carried therein, as may be required or as is necessary and such appointment to continue until
such time as such firm’s appointment is terminated by the Facilitator and a new firm of chartered
accountants is appointed in accordance with the terms of the Deed.

6. Sales Trust & Resolution
99.6 % of the co-owners voted “FOR? the motion and resolved that the Co-Owners acknowledge and

conform that the Facilitator has presented and proposed a plan for the development and sale of the
property in phases,

BE IT FURTHER RESOLVED THAT, the Facilitator is hereby irrevocably entitled and instructed to
proceed with the development plan proposal, subject to all such amendments as may generally be
required to be made thereto in the discretion of the Facilitator.

BE IT FURTHER RESOLVED THAT, the Co-owners acknowledge and confirm that each and every
term required for the sale of the UFIs according to the Restrictive Covenant signed by all Co-owners has
been met.

BE IT FURTHER RESOLVED THAT, the Facilitator is hereby authorized to instruct the Escrow
Agent to deliver each of the Special Warranty Deeds held in escrow to the Trustee of the Hills of
Windridge Trust.

BE IT FURTHER RESOLVED THAT, upon delivery of the Special Warranty Deeds to the Trustee of
the Hills of Windridge Trust, the Escrow Agent is released from and relieved of all obligations to the
Co-owners.

BE IT FURTHER RESOLVED THAT, the Trustee of the Hills of Windridge Trust is authorized to
accept the Special Warranty Deeds and is instructed to record each Special Warranty Deed in the official

records of Tarrant County, Texas,

7. Development Fund Statement Resolution
99,6 % of the co-owners voted “FOR?” the motion and resolved that the Statement of Receipts and

Disbursements for the Development Fund prepared and submitted by the Facilitator for the period
commencing on September 26, 2012 and ending on December 31, 2013 are hereby approved and

accepted.

Members to sign

lﬁ“‘f e @WZ@

- Jeff Iieter n

Manager




THIS IS EXHIBIT “J”
referred to in the Affidavit of Allan Lind
sworn on December 13, 2024

Commissioner for Tajhg Affidavits (or as may be)


Mobile User


Fossil Creek A2A Developments, LLC
Registration: State of Texas File Number: 801589784
548 Silicon Drive Suite #100, Southlake, Texas 76092

Co-Owners Resolutions

We, the undersigned, being the managers of Fossil Creek A2A Developments, LLC and

representing the co-owners of the Company and having the right to attend the first general
meeting of the co-owners held on December 15, 2014 hereby adopt the following resolutions
which were voted for at the said meeting by the co-owners proxies audited by Loh Mui Eng of
Saw Meng Tee & Partners PAC.

1.

Facilitators Resolutions
97.87% of the co-owners voted “FOR” the motion and resolved that the appointment of

Fossil Creek A2A Developments, LLC., as the Facilitator under the Restrictive Covenant
made between Fossil Creek A2A Developments, LLC. and each of the Co-owners of The
Trails of Fossil Creek, as the same may be amended from time to time (the “Deed”), is
hereby confirmed, such appointment to remain effective unless and until revoked by the
Co-owners in accordance with the provisions of the Deed.

Development Plan Resolutions
97.87% of the co-owners voted “FOR” the motion and resolved that the proposed

development plan is hereby approved.

Advisors Resolutions
97.87% of the co-owners voted “IFOR” the motion and resolved that the appointment of

the following professional advisers and consultants is hereby confirmed:

Retained Advisors Title Scope of Work

Weir & Associates Engineers Provided civil engineering,
land surveying and land
planning related services.

Tasker & Peterson Legal Provided legal services and
advice relating to Planning

Activities.

Chartered Accountants’ Resolutions
97.87% of the co-owners voted “FOR?” the motion and resolved that the firm of KHA

Accountants and Advisors, PC (Certified Public Accountants) with an office in Flower
Mound, Texas, be appointed and confirmed as the chartered accountants to prepare such
financial statements for the Property and the activities carried therein, as may be required
or as is necessary and such appointment to continue until such time as such firm’s

EXHIBIT
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appointment is terminated by the Facilitator and a new firm of chartered accountants is
appointed in accordance with the terms of the Deed.

5. Development Fund Statement Resolution
97.68% of the co-owners voted “FOR” the motion and resolved that the Statement of

Receipts and Disbursements for the Development Fund prepared and submitted by the
Facilitator for the period commencing on September 1, 2013 and ending on July 31, 2014
are hereby approved and accepted.

6. Sales Trust & Resolution
97.68 % of the co-owners voted “FOR” the motion and resolved that the Co-Owners

acknowledge and conform that the Facilitator has presented and proposed a plan for the
development and sale of the property in phases.

BE IT FURTHER RESOLVED THAT, the Facilitator is hereby irrevocably entitled
and instructed to proceed with the development plan proposal, subject to all such
amendments as may generally be required to be made thereto in the discretion of the
Facilitator.

BE IT FURTHER RESOLVED THAT, the Co-owners acknowledge and confirm that
cach and every term required for the sale of the UFIs according to the Restrictive
Covenant signed by all Co-owners has been met.

BE IT FURTHER RESOLVED THAT, the Facilitator is hereby authorized to instruct
the Escrow Agent to deliver each of the Special Warranty Deeds held in escrow to the
Trustee of the Fossil Creek Trust.

BE IT FURTHER RESOLVED THAT, upon delivery of the Special Warranty Deeds
to the Trustee of the Fossil Creek Trust, the Escrow Agent is released from and relieved
of all obligations to the Co-owners.

BE IT FURTHER RESOLVED THAT, the Trustee of the Fossil Creek Trust is
authorized to accept the Special Warranty Deeds and is instructed to record each Special
Warranty Deed in the official records of Tarrant County, Texas.

Members to sign

Y

T NANE




THIS IS EXHIBIT “K”
referred to in the Affidavit of Allan Lind
sworn on December 13, 2024

Commissioner for Taking Affidavits (or as may be)


Mobile User


017-307091-19

017 321466 2U FILED
TARRANT COUNTY
11/272020 1:34 PM
CAUSE NO. 017-307091-19 T ey eroer
GLOBAL FOREST, LLC AND FOREST § IN THE DISTRICT COURT OF
FUNDING, LLC § _
Plaintiffs, § -
vs. § o= =5 3
§ NS = =2
§ TARRANT COUNTEY ZTEXES >
§ sy & ISE=
SERENE COUNTRY HOMES, LLC ET AL § —i> o om
Defendants. § 17™ JUDICIAL DIFERICEE. SO
mp— =
e o @ =
; io! ORDER =M o <
o =

%Vz'}dothovember, 202054/

On this day, came on to be considered Brian Mackie’s Original Petition in Intervention and
Motion to Vacate or Set Aside the Final Judgment (“Motion™). Having considered the Motion and
responses filed (if any), the Court is of the opinion that, due to a jurisdictional defect, this Court
lacks subject matter jurisdiction to enter a judgment against “Fossil Creek Trust.” Therefore, the
Final Judgment should be VACATED as to “Fossil Creek Trust.” The Court is also of the opinion
that Plaintiffs, Global Forest, LLC and Forest Funding, LLC’s claims against Serene Country
Homes, LLC, Sendera Ranch A2A Developments Il, LLC, Joe Attrux, Windridge A2A
Developments LLC, Sendera Ranch A2A Developments, LLC, and Fossil Creek A2A
Developments, LLC should be severed from this cause, sua sponte. Furthermore, the Court is of
the opinion that Brian Mackie, as a beneficiary of the Fossil Creck Trust, has a justiciable interest

in the Lawsuit,

IT IS THEREFORE ORDERED THAT the Final Judgment entered on August 24, 2020 is_

VACATED as to “Fossil Creek Trust.” It is further

ORDERED THAT Plaintiffs, Global Forest, LLC and Forest Funding, LLC’s claims
against Serene Country Homes, LLC, Sendera Ranch A2A Developments II, LLC, Joe Attrux,
Windridge A2A Developments LLC, Sendera Ranch AZA Developments, LLC, and Fossil Creek

A2A Developments, LLC are hereby severed. It is further




o ORDERED THAT the court clerk shall assign the severed action hei $arat?2 i zlméeb 2 0

or a separate cause,number designated by the District Clerk as follows:
of 017-307091-19-A, copy the documents listed in Exhibit A, whda-rs-a&aehed—imh and v
44 filed with this order on November 2, 2020%'

include them in that file.
ORDERED THAT Plaintiffs, Global Forest, LLC and Forest Funding, LLC’s objections

to Brian Mackie’s Petition in Intervention are denied.

ORDERED this 5th  of November , 2020.

NOI{ABLE JUDGE WILKINSON

Page 2 of 3



CERTIFICATE OF SERVICE

I hereby certify that the foregoing was served upon all parties and/or their attorneys of
record, in accordance with the Texas Rules of Civil Procedure, on this the 11t day of November,
2020, addressed as follows:

Via e-service

Andrew K. Meade

MEADE & NEESE, LLP

2118 Smith Street

Houston Texas 77002
ameade{@meadeneese.com
ATTORNEYS FOR PLAINTIFF

s/ Marianne G. Robak
Marianne G. Robak

Page 3 of 3



From: Pamela J. Maples

To: ameade@meadeneese.com; hbarnes@meadeneese.com; sharen@meadeneese.com;
mrobak@mccathernlaw.com

Subject: 017-307091-19; Ord vacating jdg & ord to sever claims

Date: Friday, November 6, 2020 9:43:00 AM

Attachments: 01730709119000210.pdf

Pancth Miplls

Administrative Court Clerk
Tarrant County District Clerk
100 N. Calhoun ST, 2" Floor
Fort Worth, TX 76196
817-884-1839
pimaples@tarrantcounty.com



mailto:pjmaples@TarrantCounty.com
mailto:ameade@meadeneese.com
mailto:hbarnes@meadeneese.com
mailto:sharen@meadeneese.com
mailto:mrobak@mccathernlaw.com
mailto:pjmaples@tarrantcounty.com

TARRANT COUNTY 1

THOMAS A. WILDER
DISTRICT CLERK - CIVIL
100 N. CALHOUN ST., 2*° FLOOR
FORT WORTH, TEXAS 76196-0402

[ 5 F

!L

h

FOSSil. CREEK A2A DEVELOPMENTS LLC
6635 SANDSHELL BLVD
FORT WORTH TX 76137



TARRANT COUNTY

{7
THOMAS A. WILDER
DISTRICT CLERK - CIVIL

100 N. CALHOUN ST, 2*° FLOOR
FORT WORTH, TEXAS 76196-0402

FOSSIL CREEK TRUST
6635 SANDSHELL BLVD
FORT WORTH TX 76137
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TARRANT COUNTY {

THOMAS A. WILDER
DISTRICT CLERK - CIVIL
100 N. CALHOUN ST., 2** FLOOR
FORT WORTH, TEXAS 76196-0402

SENDERA RANCH A2A DEVELOPMENTS LLC
6635 SANDSHELL BLVD
FORT WORTH TX 76137



TARRANT COUNTY “g '?’i.”l

THOMAS A, WILDER
DISTRICT CLERK - CIVIL
100 N. CALHOUN ST, 2*° FLOOR
FORT WORTH, TEXAS 76196-0402

WINDRIDGE A2A DEVELOPMENTS LLC
6635 SANDSHELL BLVD
FORT WORTH TX 76137



TARRANT COUNTY

THOMAS A. WILDER i
DISTRICT CLERK - CIVIL L
100 N, CALHOUN ST., 2*® FLOOR
FORT WORTH, TEXAS 76196-0402

JOSEPH ATTRUX
6635 SANDSHELL BLVD
FORT WORTH TX 76137
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THOMASA. WILDER  *©
DISTRICT CLERK - CIVIL
100 N. CALHOUN ST, 2¥* FLOOR
FORT WORTH, TEXAS 76196-0402

SENDERA RANCH A2A DEVELOPMENTS Il LLC
6635 SANDSHELL BLVD
FORT WORTH TX 76137
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THOMAS A, WILDER
DISTRICT CLERK - CI¥IL
100 N. CALHOUN ST., 2"® FLOOR
FORT WORTH, TEXAS 76196-0402

SERENE COUNTRY HOMES LLC
6635 SANDSHELL BLVD
FORT WORTH TX 76137



THIS IS EXHIBIT “L”
referred to in the Affidavit of Allan Lind
sworn on Decembe . 2024

Commissioner for Taking Affidavits (or as may be)


Mobile User


017-307091-19

FILED
TARRANT COUNTY
2/26/2020 3:23 PM

Cause No. 017-307091-19 TH%’IVS"j*FSR I%TV\gtlégﬁ

Global Forest, LLC and Forest
Funding, LLC,
Plaintiffs,

V. In the District Court of

Serene Country Homes, LL.C,
Windridge A2A Developments, LLC, Tarrant County, Texas
Sendera Ranch A2A Developments,
LLC, Sendera Ranch A2A
Developments 11, LL.C, Foo Tiang
Meng a/k/a Dirk Foo, Allan Lind, 17th Judicial District
and Joseph Attrux,
Defendants.

Order on Plaintiffs’ Notice of Nonsuit Without Prejudice

After considering Plaintiffs’ Notice of Nonsuit Without Prejudice as to Foo Tiang Meng
a/k/a Dirk Foo and Alan Lind, the Court dismisses without prejudice all of Plaintiffs’ claims

asserted in this lawsuit against Foo Tiang Meng a/k/a Dirk Foo and Alan Lind.

Signed: February 26, 2020.

“‘fT | Vod Wi
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TARRANT COUNTY

&
THOMAS A. WILDER /;ﬁ(
DISTRICT CLERK - CIVIL ’;
100 N. CALHOUN ST., 2" FLOOR
FORT WORTH, TEXAS 76196-0402

FOO TIANG MENG
6635 SANDSHELL BLVD
FORT WORTH TX 76137



&
TARRANT COUNTY & &
THOMASA.WILDER ==,
DISTRICT CLERK - CIVIL ”
100 N. CALHOUN ST., 2 FLOOR
FORT WORTH, TEXAS 76196-0402

ALLAN LIND
6635 SANDSHELL BLVD
FORT WORTH TX 76137



TARRANT COUNTY

THOMAS A. WILDER
DISTRICT CLERK - CIVIL
100 N. CALHOUN ST., 2" FLOOR
FORT WORTH, TEXAS 76196-0402

\ijf”

ANDREW K MEADE
MEADE & NEESE LLP
2118 SMITH ST
HOUSTON TX 77002



THIS IS EXHIBIT “M”
referred to in the Affidavit of Allan Lind
sworn on December 13, 2024

Commissioner for Takipg Affidavits (or as may be)


Mobile User


CAUSE NO. 096-304164-18

VIJAYAN NAMBIAR, INDIVIDUALLY
And as TRUSTEE OF THE VIJAYAN
NAMBIAR REVOCABLE TRUST and
THE VIJAYAN NAMBIAR AND
JACQUELINE ANN LEE-NAMBIAR
REVOCABLE TRUST, et al.

Plaintiffs,

VS.

FOO TIANG MENG DIRK ROBERT
INDIVIDUALLY and as TRUSTEE OF
THE HILLS OF WINDRIDGE TRUST
and TRUSTEE OF THE FOSSIL
CREEK TRUST

Defendants

IN THE DISTRICT COURT
96" JUDICIAL DISTRICT

S
S
S
S
S
S
S
S
S
S
S
S
S
S
S
S

§ TARRANT COUNTY, TEXAS

DEFENDANTS' MOTION FOR SUMMARY JUDGMENT

Defendants Foo Tiang Meng Dirk Robert, individually and as Trustee of the Hills of

Windridge Trust and Trustee of the Fossil Creek Trust (“Defendants”) file this Motion for Summary

Judgment.

SUMMARY OF ARGUMENT

A. The express language of Article Eight of the Sales Trust instruments relieves the

Trustee from the obligation to provide an accounting.

B. The language of the Sales Trust instruments controls the Trustee's duties where it

conflicts with duties created by the Trust Code and common law.

C. Plaintiffs do not assert any causes of action against Foo Tiang Meng Dirk Robert,
individually.
D. Defendants are entitled to recover their attorneys' fees from Plaintiffs.

DEFENDANTS' MOTION FOR SUMMARY JUDGMENT-PAGE 1




UNDISPUTED FACTS!

1. Fossil Creek A2A Developments, LLC ("FCA") and The Hills of Windridge A2A
Developments, LLC ("THOW") sold undivided fractional interests ("UFI") in real estate referred to
as the Fossil Creek Property and the Windridge Property respectively as investments.” (par. 6)°.

2. Plaintiffs purchased UFIs in either the Fossil Creek Property, the Windridge
Property or both. (par. 7).

3. In 2014, to facilitate the development and sale of the real estate, the UFI owners of
the Fossil Creek Property and the Windridge Property created the Fossil Creek Trust and the Hills
of Windridge Trust respectively (the "Sales Trusts") and conveyed all of their UFI's through
recorded deeds to Foo Tiang Meng Dirk Robert as Trustee of the Sales Trusts. (see Affidavit of
Jetfrey C. Tasker attached hereto as Exhibit 1; Plaintiff's First Amended Petition par. 9; Exhibit E
(the recording date on p.11); and Exhibit F).

4. Once all of the UFI's were conveyed to the Sales Trusts, the Trustee held the
recorded legal title to the Windridge Property and the Fossil Creek Property as Trustee of the Sales
Trusts. (par. 9).

5. The express purpose of the Sales Trusts was "to receive and convey real property on
behalf of the Settlors and to distribute the Net Income . .. from the sale of real estate to the
Beneficiaries." (Exhibit F, Art. 1).

0. Article Eight of the Sales Trusts reads:

The Trustee shall keep accurate records concerning the Trust. To the extent
permitted by law, the Trustee shall be excused from any duty to render

! without judicially admitting to the facts asserted by Plaintiffs, Defendants ask the court to recognize the following
facts asserted by Plaintiffs in their First Amended Original Petition and Declaratory Judgment Action and the
exhibits attached thereto as undisputed for purposes of Defendants' Motion for Summary Judgment.

2 The terms Fossil Creek Property and Windridge Property are assigned the definitions found in paragraph 6 of
Plaintiffs' First Amended Original Petition and Declaratory Judgment Action.

3 All references are to the Plaintiffs' First Amended Original Petition and Declaratory Judgment Action and the
Exhibits thereto. References to the Petition are by paragraph and references to Exhibits refer to the Exhibits to
Plaintiff's Petition.

DEFENDANTS' MOTION FOR SUMMARY JUDGMENT-PAGE 2




annual or other periodic accounts to Settlors or any other beneficiary or
any court having jurisdiction over any trust being administered hereunder.
(Exhibit F, Art. 8) (emphasis added).

7. Plaintiffs filed the current lawsuit against Defendants for: Suit for Accounting
pursuant to Texas Property Code Section 113.151; Breach of Trust Agreement; Breach of Fiduciary
Duties; and for a Declaratory Judgment. (par. 21-22; 23; 24-25; and 27-32).

8. Although Plaintiffs assert multiple causes of action, each claim stems from and is
dependent on the Plaintiffs' demand for an accounting from Defendant Foo as Trustee of the Sales
Trusts.

A. Article Eight Relieves the Trustee of a Duty to Provide an Accounting.

The clear and unambiguous intent of the parties to the Sale Trust was to excuse the Trustee
from the very accounting duty Plaintiffs now attempt to impose on the Trustee. Article Eight of the
Sales Trust reads:

The Trustee shall keep accurate records concerning the Trust. To the extent

permitted by law, the Trustee shall be excused from any duty to render annual

or other periodic accounts to Settlors or any other beneficiary or any court

having jurisdiction over any trust being administered hereunder.

(emphasis added). The overriding rule of construction for trusts is to ascertain the intent of the
maker. Jewett v. Capital Nat'l Bank, 618 S.W.2d 109, 112 (Tex. Civ. App.—Waco 1981, writ ref's
n.r.e.). "If the language is unambiguous and expresses the intent of the maker, it is unnecessary to
construe the instrument because it speaks for itself." Jewerst, 618 S.W.2d at 112. In such situation,
"neither the trustee nor the court can add or take away from" the express language of the trust
instrument. Id. Here, Article Eight simply "reliev|es] the Trustee from a duty imposed by the [Trust
Code] or by common law." Se¢e TEX. PROP. CODE § 114.007 (protecting the ability of a settlor to
relieve a trustee from a duty). The language of Article Eight tracks the requirements of Texas Trust
Code Section 113.151 and expressly relieves the Trustee of the duty to provide an accounting. To

impose an accounting obligation—from either the Trust Code or common law—would both "add"
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an unintended duty to the trustee and "take away" the relief of that duty from the Sales Trust. Such
interpretation renders Article Eight meaningless and is contrary to the intent of the makers of the

Sales Trust.

B. The language of the Sales Trust instruments controls the Trustee's duties where it
conflicts with duties created by the Trust Code and common law.

The Sales Trust instruments control the duties owed by the Trustee, and the Court should
not impose duties from the Trust Code or common law that conflict with the terms of the
instruments. Over the course of several years the Texas Courts and legislature refined the duties
owed by trustees and the parameters for excusing such duties. In 1993, the Austin Court of Appeals
reversed a trial court's judgment against a trustee because the trial court failed to instruct the jury
that the defendant's duty was governed by the terms of the trust instrument and not by the common
law or statute. See Jochec v. Clayburne, 863 S.W.2d 516 (Tex. Civ App.—Austin 1993, writ
denied)(finding the parties intended to modify the trustees' duties to the beneficiaries). In 2002, the
Texas Supreme Court held that public policy as expressed by the legislature in the Trust Code
allowed relieving a corporate trustee from liability for self-dealing. Texas Commerce Bank v. Grizzle, 96
S.W.3d 240, 249 (Tex. 2002)".

In response to cases such as Jocher and Grizzle, the 2005 Texas Legislature amended the
Texas Trust Code, clarifying the hierarchy of conflicting terms among the trust instrument, statute
and common law and setting the limits a settlor’s ability to modify the duties of a trustee. The
Legislature started by resolving conflicting terms between the Trust Code, the trust instrument and

common law in favor of the trust instrument. Section 111.0035(a) reads:

(a) Except as provided by the terms of a trust and Subsection (b), this subtitle
governs:

(1) the duties and powers of a trustee;

4 The Grizzle case triggered a comprehensive review of the Texas Trust Code including the primacy of authority and
limitations to exculpatory clauses.
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(2) relations among trustees; and

(3) the rights and interests of a beneficiary.
TEX. PROP CODE ANN. § 111.0035(a)(emphasis added). The Trust Code then provides the limited
exceptions to the trust instrument's primacy. In so doing, the legislature notably distinguished

between revocable and irrevocable trusts. Section 111.0035(b)(4) reads:

(b) The terms of a trust prevail over any provision of this subtitle, except that the
terms of a trust may not limit:

(1) the requirements imposed under Section 112.031;

(2) the applicability of Section 114.007 to an exculpation term of a trust;

(3) the periods of limitation for commencing a judicial proceeding regarding a trust;
(4) a trustee’s duty:

(A) with regard to an irrevocable trust, to respond to a demand for
accounting made under Section 113.151 if the demand is from a beneficiary
who, at the time of the demand:

(i) is entitled or permitted to receive distributions from the trust; or

(i) would receive a distribution from the trust if the trust terminated at the
time of the demand

TEX. PROP CODE ANN. § 111.0035(b)(4)(emphasis added). The Trust code is silent on the ability of
a trust instrument to limit the trustee's duty to provide an accounting for a revocable trust. By
specifically restraining only irrevocable trusts, the legislature recognized and codified the settlors'
ability to freely modify the trustee's duties regarding accounting for revocable trusts. To interpret the
statute otherwise would render the term "irrevocable" in section 111.0035(b)(4)(A) meaningless.
Next, the legislature addressed conflicts between the trust instrument and common law.
Specifically, in Section 113.051 the legislature incorporated common law duties into the statue but
expressly subordinated the common law duties to the terms of the trust instrument and the Trust

Code. Section 113.051 reads in part:

In the absence of any contrary terms in the trust instrument or contrary
provisions of this subtitle, in administering the trust the trustee shall perform all of
the duties imposed on trustees by the common law.
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TEX. PROP CODE ANN. § 113.051 (emphasis added). As a result of sections 111.0035 and 113.051,
the legislature codified the hierarchy of authority as it relates to duties owed by trustees previously
recognized by the Jochec Court with the highest deference (1%) to the trust instrument; (2™ followed
by the Trust Code; and finally (3") by the common law. Plaintiffs’ causes of action for common law
duties would rearrange the clear order of the primacy to impose common law duties which were
relieved by the language of the Sales Trust. Plaintiffs” Petition invites the Court to commit reversible
error under both the Trust Code and common law.

The legislature's clear intentions regarding the primacy of the trust instrument and Section
111.0035(b)(4) are reinforced in Section 114.007. Having established the primacy of the trust
instrument and the parameters of such, the 2005 legislature set out to limit exculpatory clauses like
the one in Grizgle. To do so, the legislature added Section 114.007 preventing exculpation for certain
trustee actions. After restricting the enforceability of exculpatory clauses in Sections (a) and (b), the
legislature included Section (c) to recognize the clear distinction between prohibited exculpatory

clauses and allowable modifications of the trustee's duty. Section (c) reads:

(c) This section applies only to a term of a trust that may otherwise relieve a trustee from
liability for a breach of trust. Except as provided in Section 111.0035, this section does
not prohibit the settlor, by the terms of the trust, from expressly:

1) relieving the trustee from a duty or restriction imposed by
this subtitle or by common law; or

(2) directing or permitting the trustee to do or not to do an action
that would otherwise violate a duty or restriction imposed by this
subtitle or by common law.

TEX. PROP. CODE {114.007(c)(emphasis added). Referring back to Section 111.0035, the legislature
made it clear that nothing in the Trust Code restricts the trust instrument from relieving the trustee's
duty to provide an accounting in a revocable trust. Article Eight is enforceable and it relieves the

Trustee from any duty to provide an accounting to the beneficiaries of the Sales Trust.
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C. Plaintiffs do not assert any claims against Foo Tiang Meng Dirk Robert,
individually.

Despite naming Dirk Foo individually as well as the Trustee, Plaintiffs' Petition fails to assert
any causes of action against Dirk Foo individually rather than as trustee of the Sales Trusts.
Defendant, Dirk Foo, moves for summary judgment on Plaintiffs' pleadings.

D. Defendants are entitled to recover their attorneys' fees from Plaintiffs.

Plaintiffs comprise a2 minute minority of the beneficiaties of the Sales Trusts’. Their actions
have cost each beneficiary of the Sales Trusts a portion of the fees for the defense of Plaintiffs’
baseless claims. Despite Defendants' efforts to resolve the matter, Plaintiffs pursued their meritless
claims. Defendants were forced to retain the services of the law firm of Tasker & Balderson, PLLC
(““TB”) and agreed to pay TB a reasonable and necessary fee for its services necessarily rendered and
to be rendered on their behalf in this cause. Accordingly, Defendants are entitled to and hereby seek
an award of their reasonable and necessary costs, expenses, and attorneys’ fees as a result of
Plaintiffs' actions in accordance with Article IV, Section G of the Trust Agreements and Chapters 37
and 38 of the Texas Civil Practice and Remedies Code. Attached hereto as Exhibit 2 is the
Attorneys' Fees Affidavit of Jeffrey C. Tasker which shows that as of June 25, 2019, the Defendants
incurred $57,890.00 in reasonable and necessary attorneys' fees attributable to Plaintiffs' lawsuit to
compel an accounting. Exhibit 2 further shows that Defendants estimate an additional $2,500.00
would be reasonable to prepare for and attend the hearing on Defendants' Motion for Summary
Judgment and prepare the Order granting the motion. Exhibit 2 further shows that Defendants will
incur an additional $20,000 in the event of an appeal to the Court of Appeals, and additional $10,000
in the event a petition for review is sought in the Supreme Court of Texas, as well as an additional

$25,000 if the petition for review is granted and the decision of the trial court is upheld.

5 There are 10 Windridge Plaintiffs out of 4,412 Windridge UFIs and 7 Fossil Creek Plaintiffs out of 2,100 units.
Despite their unverified claims of additional support, there are only 17 actual Plaintiffs. The Plaintiffs comprise less
than % of 1% of both the Windridge and Fossil UFIs.
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WHEREFORE, Defendants pray that the Court grant their Motion for Summary Judgment
and that Defendants recover their costs, attorneys' fees and expenses and such other and further
relief, at law and equity, to which they may be entitled.

Respectfully submitted,
TASKER & BALDERSON PLLC
By:  /s/ Jeffrey C. Tasker

Jeffrey C. Tasker

State Bar No. 00795678

Jack Balderson, Jr.
State Bar No. 24031716

4335 Windsor Centre Ttrail; Suite 150
Flower Mound, Texas 75028

(972) 355-5959 - Telephone

(972) 692-8200 — Facsimile
jeff@tbtexlaw.com

ATTORNEYS FOR DEFENDANTS

CERTIFICATE OF SERVICE

This is to certify that a true and correct copy of the foregoing has been forwarded, on this
the 26™ day of June 2019 to:

Via Electronic Service

Marianne G. Robak

Ceronsky, Rosen & Garcia, P.C.

1770 St. James Place; Ste. 150

Houston, Texas 77056
/s/ Jeffrey C. Tasker
Jettrey C. Tasker
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THIS IS EXHIBIT “N”
referred to in the Affidavit of Allan Lind
sworn on December 13, 2024

Commissioner for Taking Affidavits (or as may be)



Shaniek Shaw

From: Jeff Tasker <jeff@tbtexlaw.com>

Sent: Thursday, December 12, 2024 4:25 PM

To: Daniel Jukes

Subject: FW: Fossil Creek and Windridge - Documents from the Monitor

Attachments: 241128 Notice of Monitor - Fossil Creek and Windridge.pdf; Amended and Restated Initial

Order (Cassels), filed December 3, 2024.pdf

From: Don Dykstra <Don@bloomfieldhomes.net>

Sent: Thursday, December 12, 2024 4:32 PM

To: Dirk Foo <dirk.foo@serenehomes.com>; Jeffery Tasker <jeff@tbtexlaw.com>

Cc: gbellinger@bellingersuberg.com; michael cucco <michael.cucco@gmail.com>; John Matney
<johnmatney@bloomfieldhomes.net>

Subject: FW: Fossil Creek and Windridge - Documents from the Monitor

Gentlemen,

Attached is correspondence we just received. The Fossil Creek land transaction has closed and the Windridge
contract has been terminated.

The remaining open item is the house in Fossil Creek.

Given the complexities of the letter, | think it is best if we just terminate that contract, rather than spending
more legal fees and time.

We intend to communicate this to the Cassels law firm in an attempt to stay clear of litigation and whatever
legal processes are ongoing.

Don Dykstra

From: John Matney <johnmatney@bloomfieldhomes.net>

Sent: Thursday, December 12, 2024 4:25 PM

To: Don Dykstra <Don@bloomfieldhomes.net>

Subject: Fossil Creek and Windridge - Documents from the Monitor

Don:

Attached are the documents we've received from the Monitor in Calgary regarding the Fossil Creek and Windridge
contracts.

John Matney

Vice President

Cell: (682) 401-1268
Office: (817) 764-3507
Bloomfield Homes
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Cassels

November 28, 2024

Via Email and Courier -
joliver@cassels.com

tel: +1 403 351 2921

file # 0567100-04
Attention: See Enclosed Service List

Dear Sirs/Mesdames:

Re: ITMO the Companies Creditors Arrangement Act, RSC 1985, c C-36, as amended, and
ITMO the Compromise or Arrangement of Angus A2A GP Inc. et al.
Application Scheduled for Friday, November 29, 2024 at 9:00 AM with the Honourable
Justice Simard (the “Application”)

We are counsel to the Monitor, Alvarez & Marsal Canada Inc. (the “Monitor”) in the above-noted
proceedings.

Further to the above-referenced Application and Hearing, enclosed kindly find a copy of the following
documents:

1. Application, which attaches to it as Schedule “C" a proposed from of Order, filed November 28,
2024; and

2. Second Report of the Monitor, filed November 28, 2024.

We trust that you will find the foregoing to be in order, but please do not hesitate to contact us should you
require anything further.

Yours truly,
Cassels Brock & Blackwell LLP
;731’247’147 (liren

Jeffrey Oliver
Partner

JOl/ag
Enclosures.

LEGAL*66744527.1

403 351 2920 Cassels Brock & Blackwell LLP
403 648 1151 Suite 3810, Bankers Hall West, 888 31d Street SW

Calgary, AB T2P 5C5 Canada
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Mobile User


MILES
DAVISON LLp

December 12, 2024

Cassells Brock & Blackwell LLP
Suite 3810, Bankers Hall West

888 3rd Street SW
Calgary, AB T2P 5C5

Attention: Mr. Jeffrey Oliver

Re: Outstanding Disclosure Issue

900, 517 10 Avenue S.W.
Calgary, Alberta T2R 0A8
Tel (403) 298-0333

Fax (403) 263-6840
thefirm@milesdavison.com

DANIEL JUKES
Direct Line: (403) 298-0327
djukes@milesdavison.com

Legal Assistant: Shaniek Shaw
Direct Line: (403) 298-0396
sshaw@milesdavison.com

Via E-mail

| take this opportunity to advise the Monitor regarding an issue that has arisen in our attempts
to obtain documents for our clients to comply with the disclosure obligations stemming from

Justice Simard’s Order on November 24, 2025.

As part of our work on this matter to date, we have been engaging with Jeff Tasker, who is the

long-time Texas counsel to the various A2A entities.

In an effort to acquire those documents that are not within the power or control of my clients,
we made requests of Mr. Tasker in his capacity as US counsel for our clients. He expressed
concern that we were asking for documents under the power and control of the trust entities in
Texas, despite the Court confirming it was not exercising its jurisdiction over Mr. Foo as Trustee

of those trusts.



-2 -

These discussions were occurring during the US Thanksgiving Holiday, and Mr. Tasker indicated
he would review the position with Mr. Foo after the holidays and after dealing with some other

urgent matters he was attending on other files.

Due to my concern about this timeline providing insufficient time to review and organize
materials, Mr. Tasker agreed to send me certain documents on the condition that they not be
released without his further authorization.

To date, | have not been able to secure that release, and Mr. Tasker has expressed concern that
Mr. Foo will be in breach of his obligations as Trustee of the those trusts if he releases the

documents.

The documents in question include the sale contracts and closing documents with respect to
the sale to the Tarrant Regional Water District and the sale contracts and closing documents for
the sale of the Fossil Creek lands. These documents do not include the relevant bank accounts
for the non-parties or the UFI contact information lists.

My clients, being the parties to the proceedings, do not have any access or control to the bank
accounts in which the sale proceeds are being held.

With respect to the offshore client lists, my clients likewise do not have control over these. |
am told the lists reside with a client services company in Singapore, A2A Capital Management
Pte Ltd. (“Client Services”). My clients have been advised that there are harsh penalties (up to
$1 million fine and 3 years in jail) under Singapore’s privacy laws for disclosing confidential
personal information. Accordingly, Client Services will not release the information, and I'm told

they will likely be seeking a legal opinion in Singapore
Yours truly,

MILES DAVISON LLP

/
Dan Jukes —





