CITY OF EL PASO, TEXAS

AGENDA ITEM DEPARTMENT HEAD’S SUMMARY FORM
DEPARTMENT:

Engineering & Construction Management

AGENDA DATE: January 27, 2015

CONTACT PERSON/PHONE:

Irene D. Ramirez, P.E., 915-212-1831
Liza Ramirez-Tobias, 915-212-1840

78 W |2 e S0t

DISTRICTS AFFECTED: 5

SUBJECT:

That the City Manager be authorized to sign a Contract of Sale between Rio Grande Mob East, Ltd., and
City of El Paso, Texas, a Texas Limited Partnership, for the purchase a portion of Lot 1, Block 1, Edgemere

Point , El Paso, El Paso County, Texas, according to the plat thereof on file under County Clerk’s File No.
20070006905, Real Property Records of El Paso County, Texas and that the City Manager, or his designee,

be authorized to sign any necessary documents to accomplish the intent of this Resolution. The area is

needed for the construction of a traffic circle at the intersection of Edgemere Blvd. and Tierra Fertil Drive/R.
C. Poe. The purchase price is the appraised value of $10,000.00.

BACKGROUND /DISCUSSION:

The projects consists of constructing an roundabout at the intersection of Edgemere Boulevard and Tierra
Fertil Drive/ R. C. Poe.

The purchase of 862 sq. ft. from Rio Grande Mob East, Ltd., for $10,000 is based on the appraised value,
done by Ralph Sellers & Associates on March 17, 2014. The C-4 zoned parcel is one of four corners

required for the construction of the traffic circle. The City will pay for closing costs, and taxes will be

prorated at the time of closing. Upon City Council approval, $1,000.00 will be put in escrow to be
applied/deducted to the purchase price at closing.

PRIOR COUNCIIL ACTION:

None

AMOUNT AND SOURCE OF FUNDING:

2001 Certificates of Obligation- $10,000.00

BOARD / COMMISSION ACTION:
(N/A)

*******************REQUIRED AUTHORIZATION********************
LEGAL: (if required)

] FINANCE: (if required)
DEPARTMENT HEAD: LW, 1 /

APPROVED FOR AGENDA:

CITY MANAGER:

DATE:
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CITY CLERK DEPT.

W5 JAH 2] &H 8:23 RESOLUTION

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO:

That the City Manager be authorized to sign a Contract of Sale between the CITY OF EL
PASO and RIO GRANDE MOB EAST, LTD., a Texas Limited Partnership, for the purchase of
a portion of Lot 1, Block 1, Edgemere Point, El Paso, El Paso County, Texas, according to the
Plat thereof on file under County Clerk’s File No. 20070006905, Real Property Records of El
Paso County, Texas and that the City Manager, or his designee, be authorized to sign any
necessary documents to accomplish the intent of this Resolution.

APPROVED this day of ,2015.
THE CITY OF EL PASO
ATTEST: Oscar Leeser
Mayor

Richarda D. Momsen

City Clerk

APPROVED AS TO FORM: APPROVED AS TO CONTENT:
Kristerd L. Hﬁ{il‘wn— Laram Irene D. Ramirez(P.B.

Assistant City Attorney ‘ Interim City Engineer
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CONTRACT OF SALE

between
RIO GRANDE MOB EAST, LTD. A TEXAS LIMITED PARTNERSHIP
SELLER
AND
CITY OF EL PASO
BUYER
FOR

A portion of Lot 1, Block 1 Edgemere Point, an addition to the City of El Paso County,

Texas

EL PASO, TEXAS
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CONTRACT OF SALE

This Contract of Sale (the Contract) is made and entered into as of the Effective Date by

and between RIO GRANDE MOB EAST, LTD., a Texas Limited Partnership (“Seller”), and
CITY OF EL PASO, TEXAS, a Texas municipal corporation (“Buyer”).

1.1

ARTICLE 1
DEFINED TERMS

Definitions. As used herein, the following terms have the meanings set forth below:

“Business Day” means any day, other than a Saturday or Sunday, on which
national banks in El Paso, Texas, are open for business.

“Buyer’s Objection Letter” has the meaning assigned to such term in Section 4.3
hereof.

“Closing” means consummation of the sale and purchase of the Property
contemplated by this Contract by the deliveries required under Section 7.2.

“Closing Date” means the date on which the Closing will be held as specified in
Section 7.1.

“Cure Period” has the meaning assigned to such term in Section 4.4 hereof.

“Deed” has the meaning assigned to such term in Section 7.2(a)(ii) hereof.

“Earnest Money Deposit” means the money, plus any accrued interest thereon if
any, deposited by Buyer in escrow with the Title Company at the time and in the
amount specified in Section 3.2 hereof.

“Effective Date” means the date upon which the City Manager signs this contract
on behalf of Buyer.

“Improvements” means the buildings and other improvements located on the
Land and all fixtures and other property owned by Seller that is affixed to the
Land.

“Inspection Period” means the period commencing on the Effective Date and
ending 45 Business Days after the Effective Date.

“Inspections” has the meaning assigned to such term in Section 4.7 hereof.

“Land” means that certain tract of land located in El Paso County, Texas,
described as on Exhibit A appended hereto, together with all rights appurtenant
thereto.

“Liabilities” means any debt, obligation, duty or liability of any nature (including
any unknown, undisclosed, unfixed, unliquidated, unsecured, unmatured,
unaccrued, unasserted, contingent, conditional, inchoate, implied, vicarious, joint,
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several or secondary liability, and strict liability including strict liability arising
under environmental laws).

“Ownership Documents” has the meaning assigned to such term in Section 5.2(a)
hereof.

“Permitted Exceptions” means (i) those exceptions or conditions that affect or
may affect title to the Property that are approved or deemed to be approved by
Buyer.

“Personal Property” means all (i) furnishings, furniture, appliances, equipment,
machinery and other personal property owned by Seller and located on or used in
connection with the ownership, maintenance or operation of the Land or the
Improvements; (ii) all plans and specifications, if any, in the possession of Seller
which were prepared in connection with the construction or renovation of any of
the Improvements; and (iii) all licenses, permits and warranties, if any, for the
benefit of Seller, now in effect with respect to any portion of the Land or the
Improvements.

“Property” means, collectively, the Land, Improvements and the Personal
Property.

“Purchase Price” means the total consideration to be paid by Buyer to Seller for
the purchase of the Property.

“Seller’s Title Cure Period” has the meaning assigned to such term in Section 4.4
hereof.

“Title Company” means Rio Bravo Title, 6006 N. Mesa, Suite 905 El Paso,
Texas, Attn: Teresa Darling.

“Title Commitment” has the meaning assigned to such term in Section 4.1 hereof.

“Title Review Period” has the meaning assigned to such term in Section 4.3
hereof.

“Title Policy” has the meaning assigned to such term in Section 4.5 hereof.

1.2 Other Defined Terms. Certain other defined terms have the respective meanings
assigned to them elsewhere in this Contract.

ARTICLE 11
AGREEMENT OF PURCHASE AND SALE

On the terms and conditions stated in this Contract, Seller hereby agrees to sell and convey to
Buyer, and Buyer hereby agrees to purchase and acquire from Seller, the Property.
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ARTICLE III
PURCHASE PRICE

3.1 Purchase Price. The total purchase price to be paid by Buyer for the Property shall be
the appraised value, which is estimated to be TEN THOUSAND AND NO/100 DOLLARS
($10,000.00) (the “Purchase Price”). The Purchase Price, net of all prorated amounts allocated
to Seller as set forth in this Contract, shall be payable to Seller through the Title Company at the
Closing by wire transfer of immediately available federal funds.

3.2 Earnest Money Deposit. Buyer shall deposit with the Title Company the sum of ONE
THOUSAND and No/100 Dollars (81000.00) by wire transfer of immediately available federal
funds, as Earnest Money (the “Earnest Money Deposit”) as follows:

Within seven (7) Business Days following City Council approval, Buyer shall
deposit the sum of $1000 and No/100 Dollars ($1000.00).

The Earnest Money Deposit shall be held by the Title Company in escrow to be applied or
disposed of as provided in this Contract, and shall be held in account that is not interest-bearing
unless the Seller and Buyer (through its City Manager or designee) agree in writing that the
funds be invested in an interest-bearing account at a financial institution in El Paso, Texas,
reasonably acceptable to Seller and Buyer, and all interest earned thereon shall become a part
thereof. If the purchase and sale hereunder are consummated in accordance with the terms of
this Contract, the entire $1000.00 Earnest Money Deposit shall be applied to the Purchase Price
at Closing.

ARTICLE IV
TITLE AND SURVEY AND INSPECTION

4.1 Title Commitment. Within 5 Business Days following the Effective Date, Buyer agrees
to order, at Buyer’s sole cost and expense, a current commitment for Title Insurance for the
Property (the “Title Commitment”), a copy of which shall be furnished to Seller and Buyer.
The Title Commitment shall contain the express commitment of the Title Company to issue a
Texas Form T-1 Owner Policy of Title Insurance for the Property, which shall otherwise be in
form and content consistent with Section 4.5 hereof. The Title Commitment shall be
accompanied by copies of all instruments that create or evidence title exceptions affecting the
Property.

4.2 Survey. Buyer shall obtain an update of any existing survey or obtain a new survey at
Buyer’s cost (any such updated survey or new survey being herein called the “Survey”). The
parties agree that the Survey must satisfy the following requirements unless waived in writing by
Seller and Buyer. The parties agree to use the metes and bounds description of the Land
contained in the Survey, if different from that appended hereto as Exhibit A, for purposes of
describing the Property in the warranty deed conveying to Buyer title to the Property.

4.3 Review of Title Commitment and Survey. Buyer shall have a period of 20 Business
Days following its receipt of the Title Commitment and the Survey (the “Title Review Period”)
in which to review the Title Commitment and the Survey and give written notice to Seller
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specifying Buyer's objections, if any, to the Title Commitment, the Survey (the “Buyer’s
Objection Letter”). If Buyer fails to give the Buyer’s Objection Letter to Seller prior to the
expiration of the Title Review Period, then all exceptions to title shown on Schedule B but not on
Schedule C of the Title Commitment are deemed to be Permitted Exceptions. Except as the
Buyer may direct, all items on Schedule C can never be deemed to be Permitted Exceptions and
must be removed by Seller at Seller’s sole cost as a precondition to closing and Buyer shall have
no obligation to object to them.

4.4  Seller’s Obligation to Cure; Buyer's Right to Terminate. If Buyer delivers to Seller
the Buyer’s Objection Letter before the end of the Title Review Period, then Seller may, but is
not obligated to, within 10 Business Days of the date of receipt of such letter (the “Cure
Period”), give written notice (“Seller’s Title Cure Notice”) to Buyer of Seller’s intention to
satisfy the Buyer’s objections concerning Schedule B items. It is expressly understood that in no
event shall Seller be obligated or required to bring any action or institute any proceeding, or to
otherwise incur any costs or expenses in order to attempt to eliminate any matter contained in
Buyer’s Objection Letter. If Seller fails to timely give Buyer the Seller’s Title Cure Notice or if
Seller fails or refuses to satisfy any or all of Buyer’s objections, then Buyer, as its sole and
exclusive right and remedy, shall notify Seller in writing within 10 Business Days after the
expiration of the Cure Period, that either:

(a) Buyer waives its right to further object to any objections it has asserted
which Seller has failed or refused to satisfy in which event those
objections asserted by Buyer shall be deemed Permitted Exceptions and
waived by Buyer and the parties shall proceed to close this transaction;

(b) Buyer may in its sole discretion agree to extend the Cure Period to allow
Seller additional time to cure objections; or

(¢) Terminate this Contract, in which event the Title Company shall return to
Buyer the Earnest Money Deposit as provided herein, and Seller and
Buyer shall have no further obligations, one to the other, with respect to
the subject matter of this Contract except as otherwise provided herein.

4.5  Title Policy. At the Closing, or as soon thereafter as the Title Company can issue the
same, Buyer shall cause, at Buyer’s sole cost and expense, a standard T-1 form Owner Policy of
Title Insurance (the “Title Policy™) to be furnished to Buyer by the Title Company. The Title
Policy shall be issued by the Title Company and shall insure that Buyer has good and
indefeasible fee simple title to the Property, subject only to the Permitted Exceptions. The Title
Policy shall contain no exceptions other than Permitted Exceptions and shall provide that:

(a) The survey exception may be amended, at Buyer’s expense, to except only
“shortages in area”;

(b) The exception for rights of parties in possession shall be deleted;
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4.6

(c)

(d)

Demolition.

The tax exception shall be limited to taxes for the year of Closing and
subsequent years not yet due and payable; and

Unless waived by Buyer, all exceptions, conditions, or requirements
described in Schedule C of the Title Commitment shall be released and
satisfied prior to or at Closing and such items and requirements shall not
be exceptions to the Owner Title Policy to be provided by Seller.

expense, following the closing.

4.7

Inspection.

(2)

(b)

Buyer, at Buyer’s expense, shall have the right during the Inspection
Period to make such physical examinations, studies, appraisals,
inspections, engineering, environmental and insurance underwriting tests
and investigations (the “Inspections”) of the Property as Buyer may deem
advisable. Seller shall reasonably cooperate with Buyer in making the
Property reasonably available for Buyer's Inspections. Buyer may also
reinspect the Property prior to Closing to verify that the Project has
remained in similar physical shape, ordinary wear and tear excepted, as
the Property was during the Inspection Period. All inspection fees,
appraisal fees, engineering fees and other costs and expenses of any kind
incurred by Buyer relating to such inspection and its other due diligence
shall be at the sole cost and expense of Buyer. Buyer agrees to be
responsible and liable for any claims or damages, including mechanic's
and materialmen's liens, and reasonable attorneys' fees incurred by Seller
caused or arising out of or in connection with Buyer's Inspections of the
Land and/or Improvements. Buyer shall require its representatives,
agents, consultants and contractors (“Buyer Representatives”) entering
upon the Property for any purpose to obtain and maintain during in the
Inspection Period general liability insurance in an amount not less than
$500,000.00 and property damage insurance in an amount not less than
$500,000.00, with an insurance carrier which is licensed in the State of
Texas and is reasonably acceptable to Seller. The provisions of this
Section shall survive the Closing or the earlier termination of this
Contract. If Buyer elects to terminate this Contract in accordance with the
terms hercof, Buyer shall provide Seller with copies of all documents,
tests and reports generated from Buyer’s Inspection within five (5)
Business Days following the date of Buyer's termination.

If Buyer has not terminated this Contract (i) during the Inspection Period
or (ii) within 10 Business Days after the expiration of the Cure Period as
provided in Section 4.4(b), then Buyer waives its right to terminate this
Contract. If Buyer terminates this Contract during the Inspection Period
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or within 10 Business Days after the expiration of the Cure Period, then, in
either event, the Earest Money Deposit shall be returned to Buyer, and
thereafter Seller and Buyer shall have no further obligations to each other
with respect to the subject matter of this Contract except as otherwise
expressly provided herein.

ARTICLE V
REPRESENTATIONS, WARRANTIES, COVENANTS,
AND AGREEMENTS OF SELLER

5.1 Representations and Warranties of Seller. Seller represents and warrants to Buyer as
of the Effective Date and as of the Closing Date as follows:

(a) Seller has the full right, power, and authority to sell and convey to Buyer
the Property as provided in this Contract and to carry out Seller’s
obligations hereunder, and all requisite action necessary to authorize Seller
to enter into this Contract and to carry out Seller’s obligations hereunder
has been, or on the Closing Date will have been, taken, and this Contract
constitutes a valid and binding obligation of the Seller, enforceable in
accordance with its terms;

(b)  On the Effective Date, and as of the date of Closing, there are no adverse
or other parties in possession of the Property or who have any leaschold
rights in the Property;

(c) Seller has removed all of Seller’s inventory, goods, supplies and furniture
from the Property;

(d) There is no litigation pending or, to Seller’s current actual knowledge,
threatened, affecting the Property; and Seller has no knowledge of, and
has received no written notice from, any governmental authority requiring
any work, repairs, construction, alterations or installations on or in
connection with the Property, or asserting any violation of any federal,
state or municipal laws, ordinances, codes, orders, regulations or
requirements affecting any portion of the Property, including, without
limitation, the Americans with Disabilities Act and any applicable
environmental laws or regulations;

(e) Seller has not received written notice of any pending condemnation action
with respect to all or any portion of the Property and there are no existing
condemnation or other legal proceedings affecting the existing use of the
Property by any governmental authority having jurisdiction over or
affecting all or any part of the Property;
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(2)

(h)

®

)

(k)

®

At Closing, Seller shall have good and indefeasible title to the Property
free and clear of any claim, lien, or encumbrance, specifically including
any claims for mechanics liens, subject only to the Permitted Exceptions;

Seller has no notice that the current use of the property does not comply
with all currently applicable zoning ordinances and governmental
requirements. Seller has not received any written notice of suspension or
cancellation of any certificates of occupancy;

At the Closing, there will be no unpaid bills or claims in connection with
any repair of the Improvements or other work performed or material
purchased in connection with the Improvements;

No one will have the right to occupy the Property after the Closing Date
and no contracts of any kind, including contracts for maintenance,
security, disposal, or fire suppression will survive the Closing;

Seller is not a “foreign person” within the meaning of the Foreign
Investment in Real Property Tax Act or the Tax Reform Act of 1986, and
Buyer is not obligated to withhold any portion of the Purchase Price for
the benefit of the Internal Revenue Service;

To the best of Seller’s knowledge the Land is not in violation of any
applicable law, now, nor has it at any time during Seller’s ownership
thereof been, used for the manufacture, processing, distribution, use,
treatment, storage, disposal, placement, transport or handling of toxic
materials, hazardous wastes or hazardous substances (as those terms are
defined in the Resource Conservation and Recovery Act of 1976, as
amended (42 U.S.C. Section 6901 et seq.) or the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as
amended (42 U.S.C. Section 9601 et seq.); oils, petroleum-derived
compounds; or pesticides (the Hazardous Materials). In addition, no (i)
underground storage tanks, (ii) asbestos (either commercially processed or
excavated raw materials), (iii) electrical transformers, fluorescent light
fixtures with ballast, or other items or equipment containing
polychlorinated biphenyls, or (iv) other Hazardous Materials are present
on the Property in violation of any applicable law. Seller has not received
any written notice from any neighboring property owners indicating they
have any concerns about existing environmental conditions which could
affect the Property or indicating in any way they might hold Seller liable
for any contribution to clean up and remediate such condition; and

No party (other than Buyer) has any right or option to acquire all or any
part of the Property, whether subject to earnest money contract, option
agreement, right of first refusal, reversionary or future interests, or right of
reverter.
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5.2 Agreements of Seller. Seller covenants and agrees with Buyer as follows:

(a) Ownership Documents. Within 10 Business Days following the
Effective Date, Seller shall deliver to Buyer the following items (the
“Ownership Documents™) with respect to the Property, to the extent in
the possession or under the reasonable control of Seller:

(i) Any “as-built” plans and specifications for the Improvements and a
copy of the results of all physical inspections, all structural,
mechanical, engineering or soil reports, if any, prepared with
respect to the Property;

(i) A copy of current real estate and personal property tax bills or
other documentation showing the amount of current real property
taxes and the assessed value of the Land and Improvements; and

(ii1) A copy of all environmental reports, inspections or assessments, if
any, of the Land and Improvements.

If the parties fail to consummate the transaction described herein for any reason other
than the Seller’s default, Buyer agrees to return to Seller all materials delivered by or on behalf
of Seller pursuant to or in connection with this Contract within 10 Business Days of such event.

5.3 Seller’s Indemnity. In addition to any other applicable rights under this Agreement,
Seller agrees to indemnify and defend Buyer and its City Council members, agents, and
employees, (collectively, Buyer’s Indemnified Parties) from and against any and all liabilities,
liens, claims, damages, costs, expenses, suits or judgments paid or incurred by any of Buyer’s
Indemnified Parties and all expenses related thereto, including, without limitation, court costs

and reasonable attorneys’ fees arising out of or in any way connected or related to: (i) the
ownership, maintenance, or operation of the Seller’s business operations on the Property; (ii) the
existence of any historical underground storage tanks on the property; (iii) any breach or
nonperformance by Seller of any provision or covenant contained in this Agreement or in any
certificate or other instrument or document furnished (or to be furnished) by Seller with respect
to the transactions contemplated hereunder; (iv) any liability arising because of a breach of
contract or other matter related to the Property which occurred or is alleged to have occurred
prior to Closing and which is not due to actions taken by Buyer; (v) the breach of any
representation or warranty of Seller contained in this Agreement; or (vi) violation of any
applicable laws or regulations relating to the demolition of the improvements located on the
Property and disposition of all debris.

54  Survival Beyond Closing. The representations, warranties, undertakings and agreements
of Seller contained herein survive the Closing and are not merged therein. The provisions of this
Section 5.4 shall survive any termination of this Contract as well as the Closing.
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ARTICLE VI
REPRESENTATIONS, WARRANTIES
OF BUYER

6.1 Buyer’s Representations. Buyer hereby represents and warrants to Seller as of the date
of this Contract and as of the Closing Date as follows:

(a) Once this contract is approved by City Council and signed by the City
Manager, Buyer has the full right, power, and authority to purchase the
Property from Seller as provided in this Contract.

6.2 Survival Beyond Closing. The representations, warranties, undertakings and agreements
of Buyer contained herein survive the Closing and are not merged therein.

ARTICLE VII
CLOSING

FA Date and Place of Closing. Provided that Buyer has not terminated this Contract as
herein provided and all of the other conditions of this Contract shall have been satisfied prior to
or on the Closing Date, the Closing of this transaction shall take place at a time to be appointed
by the parties at the offices of the Title Company 30 Business Days after the expiration of the
Inspection Period (the “Closing Date™), or such earlier date as may be specified by Buyer by not
less than 5 Business Days advance written notice to Seller. If the Closing Date falls on a
Saturday, Sunday or legal holiday, the Closing shall take place on the next Business Day
thereafter.

7.2 Items to be Delivered at Closing

(a) Seller. At the Closing, Seller shall deliver or cause to be delivered to
Buyer or the Title Company, the following items fully executed by Seller
or Buyer, as the case may be, and acknowledged where so indicated by all
necessary parties in respect to the Property:

(1) A General Warranty Deed (the “Deed”), duly executed and
acknowledged by Seller, conveying title to the Land and
Improvements, in substantially the form of Exhibit B appended
hereto, subject only to the Permitted Exceptions;

(11) A Bill of Sale for any Personal Property in substantially the form
of Exhibit D appended hereto. The Bill of Sale shall be without
warranty and contain the disclaimer of condition set forth in
Section 5.4 and shall be acknowledged by Buyer by its signature
on the Bill of Sale;

(iii)  An affidavit, in compliance with Section 1445 of the Internal
Revenue Code of 1986, as amended, and any regulations
promulgated thereunder, stating under penalty of perjury the
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Seller’s United States identification number and that each of Seller
is not a "foreign person" as that term is defined in Section 1445,
duly executed and acknowledged by Seller;

(iv)  The environmental reports, test results and disposal documentation
with regard to the demolition and removal of asbestos from the
site, if any;

(v) All keys or other access devices in the possession of Seller or their
agents to the locks located at the Project; and

(vi)  Any other items reasonably requested by the Title Company as
administrative requirements for consummating the Closing.

(b) Buyer. At the Closing, Buyer shall deliver or cause to be delivered to
Seller or the Title Company, the following items:

(i) The Title Policy, in the form specified in Section 4.5 hereof (unless
waived by Buyer in accordance with the provisions of Section 4.5);

(11) The Purchase Price, less the $1000.00 of Earnest Money being
held by the Title Company which is applicable to the Purchase
Price, payable by wire transfer as required by Section 3.1 hereof:

(i)  Appropriate evidence of authorization reasonably satisfactory to
Seller and the Title Company for the consummation of the
transaction contemplated by this Contract; and

(iv)  Any other items reasonably requested by the Title Company as
administrative requirements for consummating the Closing.

7.3 Prorations. The following items shall be adjusted or prorated between Seller and Buyer
as set forth below:

(a) Taxes. General real estate taxes for the then current year relating to the
Property shall be prorated as of midnight preceding the Closing Date. If
the Closing occurs before the tax rate is fixed for the then current year, the
apportionment of taxes shall be made upon the basis of the tax rate for the
immediately preceding year applied to the latest assessed valuation of the
Land and Tmprovements. Within 30 days after the actual taxes for the year
in which the Closing occurs are determined, Seller and Buyer shall adjust
the proration of such taxes and Seller and Buyer, as the case may be, shall
pay to the other any amount required as a result of such adjustment and
this covenant shall not merge with the Deed delivered hereunder but shall
survive the Closing. All special taxes or assessments assessed prior to the
Closing Date shall be paid by Seller.
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7.4 Recalculation of Prorations. In the event the Closing does not occur and fund as of
12:00 noon, local time, on the Closing Date, all prorations shall extend to the midnight of the
following day.

7.5 Possession. Possession of the Property shall be delivered to Buyer by Seller at the
Closing subject to the rights of any approved third parties under the Permitted Exceptions.

7.6 Costs of Closing. Each party is responsible for paying the legal fees of its counsel in
negotiating, preparing, and closing the transaction contemplated by this Contract. Buyer shall
pay for the premium for Title Policy and all endorsements requested by Buyer; all real estate tax
searches; UCC searches; the cost of the New Survey; its own engineering inspections as well as
for the charges attributable to recording the Deed and the Title Company escrow fees. Any other
expenses that are incurred by either party that are expressly identified herein as being the
responsibility of a particular party shall be paid by such party. All other expenses are allocated
between the parties in the customary manner for sales of real property similar to the Property in
El Paso County, Texas.

Aud Provisions of Article VII to Survive Closing. The provisions of this Article VII survive
the Closing.

ARTICLE VIII
DEFAULTS AND REMEDIES

8.1 Default of Buyer. If the Buyer has not terminated this Contract pursuant to any of the
provisions hereof authorizing such termination, and Buyer defaults hereunder and fails to
perform any of the covenants and/or agreements contained herein which are to be performed by
Buyer, Seller shall be entitled to receive the Earnest Money Deposit, if any, as Seller's sole and
exclusive remedy, as liquidated damages, due to the inconvenience of ascertaining and
measuring actual damages, and the uncertainty thereof,

8.2  Default of Seller. If Seller fails or refuses to consummate the sale of the Project to
Buyer pursuant to this Contract at the Closing, or Seller fails to perform any of its other
obligations hereunder for any reason other than Buyer's failure to perform Buyer's obligations
under this Contract, then Buyer may, as Buyer's sole and exclusive right and remedy for any
such default, either (i) bring an action against the Seller for specific performance of the Seller’s
obligations under this Contract and have Seller pay Buyer’s attorney’s fees and costs if specific
performance is granted, or (ii) terminate this Contract by giving written notice thereof to Seller
and the Title Company and Seller shall deliver all of the Earnest Money Deposit to Buyer and
thereafter neither party hereto shall have any further rights or obligations hereunder.

8.3  Effect of Termination. Upon termination of this Contract under this Section 8 or
pursuant to any other provision of this Contract, no party thereafter shall have any further
obligations to the other hereunder except for the payment of any sums or damages upon
termination as provided herein and except for any covenants and obligations which expressly
survive such termination.
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ARTICLE IX
BROKERAGE COMMISSIONS

9.1 Representations Concerning Brokerage Commission. Seller hereby represents and
warrants to Buyer that it has not contracted or entered into any agreement with any real estate
broker, agent, finder, or any other party in connection with this transaction, and that Seller has
not taken any action which would result in any real estate broker's, finder's, or other fees or
commissions being due or payable to any other party with respect to the transaction
contemplated hereby. Buyer hereby represents and warrants to Seller that Buyer has not
contracted or entered into any agreement with any real estate broker, agent, finder, or other party
in connection with this transaction.

ARTICLE X
CASUALTY OR CONDEMNATION

10.1 Right of Termination. Seller agrees to give Buyer and Title Company prompt notice of
any fire or other casualty affecting the Project or of any actual or threatened taking or
condemnation of all or any portion of the Project. If, prior to the Closing, there shall occur
damage to the Project caused by fire or other casualty, then Seller or Buyer shall have the right to
postpone the Closing Date or terminate this Contract by written notice delivered to the other
party within 30 days after Buyer has received notice from Seller of that event or the date of the
fire or other casualty or Seller’s receipt of notice of taking or condemnation, whichever shall first
occur. If this Contract is terminated pursuant to this Section 10.1, the Earnest Money Deposit
shall be returned to Buyer and the parties shall have no further obligations under this Contract, or
to each other with respect to the subject matter of this Contract. Notwithstanding the foregoing,
in the event that the cost of repairing or restoring such damage shall be covered by available
insurance and such cost shall be less than $10,000, then Buyer shall proceed to Closing and
Seller shall assign at Closing to Buyer its right, title and interest in the insurance proceeds
available to repair or restore the damage or destruction and to any applicable rent loss insurance
and, in addition, Seller shall credit the Purchase Price with the amount of any deductible under
such insurance policy(s).

10.2 Postponement of Closing. In the event that Buyer gives notice to postpone the Closing
Date pending a determination of the nature and extent of such damage or destruction and the
availability and adequacy of insurance proceeds, the postponement shall be in effect for an
additional 20 Business Days after the 30 Business Day period that Buyer has to give notice of its
desire to postpone (the Damages Determination Period).

10.3  Insurance for Repair. If the cost to repair or replace the damage is reasonably estimated
by the Seller’s insurance adjuster to exceed $10,000, then at Buyer's election and in its sole
discretion, Buyer may elect to proceed with the Closing and at the Closing, Seller shall assign to
Buyer its right, title and interest in the insurance proceeds available to repair or restore the
damage or destruction and to any applicable rent loss proceeds, and Seller shall credit the
Purchase Price with the amount of any deductible under such insurance policy(s).
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ARTICLE XI
MISCELLANEOUS

11.1  Notices. All notices, demands, requests, and other communications required or permitted
hereunder shall be in writing, and shall be deemed to be delivered (i) if personally delivered,
upon receipt; (ii) if sent by expedited prepaid reputable overnight delivery, the next business day
after delivery to such service; (iii) if sent by United States registered or certified mail, return
receipt requested, postage prepaid, 3 days after having been deposited in the United States Postal
Service, properly addressed as follows (or at such other address and person as shall be designated
from time to time by any party hereto, as the case may be, in a written notice to the other party in
the manner provided for in this Section):

Seller: Rio Grande MOB East, LTD
7420 Remcon Circle
El Paso, Texas 79912
Attn:  Nephtali Matta, CEO

City: City Manager Copy: City Attorney

City of El Paso City of El Paso

P. O. Box 1890 P. O. Box 1890

El Paso, Texas 79950-1890 El Paso, Texas 79950-1890
Copy: City Engineer

Engineering & Construction Department

City of El Paso

P. O. Box 1890

El Paso, Texas 79950-1890

11.2  Governing Law. This Contract is being executed and delivered, and is intended to be
performed, in the State of Texas, and the laws of Texas shall govern the validity, construction,
enforcement, and interpretation of this Contract. This Contract is performable in, and the
exclusive venue for any action brought with respect hereto shall lie in El Paso County, Texas,
where the Property is located.

11.3  Entirety and Amendments. This Contract embodies the entire agreement between the
parties and supersedes all prior agreements and understandings, if any, relating to the Project,
and may be amended or supplemented only by an instrument in writing executed by the party
against whom enforcement is sought.

11.4  Parties Bound. This Contract is binding upon and inure to the benefit of Seller and
Buyer, and their respective permitted successors and assigns.

11.5 Saturday, Sunday or Legal Holiday. If any date set forth in this Contract for the
performance of any obligation by Buyer or Seller or for the delivery of any instrument or notice
should be on other than a Business Day, the compliance with such obligations or delivery is
deemed accepted on the next following Business Day.
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11.6 Time is of the Essence. It is expressly agreed by Seller and Buyer that time is of the
essence with respect to this Contract.

11.7  Exhibits. The Exhibits which are referenced in, and attached to, this Contract are
incorporated in and made a part of this Contract for all purposes. If one or more Exhibits to be
attached to this Contract are not so attached or are incomplete upon the Effective Date, then
Seller agrees to prepare or complete any such Exhibits and furnish Buyer with a copy of same.
Buyer have the right to approve the form and contents of each such Exhibit supplied by Seller
within 5 days of receipt thereof in its sole and absolute discretion. Buyer reserves the right to
terminate this Contract should Buyer not approve the form and content of such Exhibits,
provided, however, such Exhibits shall be deemed accepted by Buyer if Buyer fails to provide
Seller of any written objections to such Exhibits submitted by Seller within 10 days following
receipt of the same.

11.8  Attorney's Fees. If either party hereto shall be required to employ an attorney to bring
suit to enforce or defend the rights of such party hereunder, the prevailing party in such suit shall
be entitled to recover its reasonable attorney's fees and costs, in addition to any other relief to
which it or they may be entitled.

11.9 Expiration of Offer. The execution by the Buyer hereto and delivery to the Seller of an
executed counterpart of this Contract shall constitute an offer to purchase the Property upon the
terms stated herein. If a counterpart of this Contract executed by the Seller is not approved by
the City Council of the City of El Paso and executed by the Buyer within 5days thereafter
without modification, the offer contained in this Contract shall be null and void.

11.10 Severability. If for any reason any provision of this Contract is held to violate any
applicable law, and so much of this Contract is held to be unenforceable, then the invalidity of
such specific provision shall not be held to invalidate any other provision of this Contract which
shall remain in full force and effect.

11.11 Assignment. Buyer may assign this Contract in whole, but not in part, without Seller’s
consent, provided, however, Buyer shall give Seller written notice of any such assignment not
less than one (1) Business Day prior to such assignment together with a copy of the assignee’s
written agreement to assume and perform the obligations of Seller hereunder, and no assignment
shall discharge or release the assigning party from any obligation or liability hereunder, whether
arising before or after such assignment. Subject to the foregoing, this Contract shall be binding
upon and inure to the benefit of the respective successors and assigns of the parties.

11.12 Multiple Counterparts. This Contract may be executed in any number of counterparts,
all of which taken together shall constitute one and the same agreement, and either of the parties
hereto may execute this Contract by signing any such counterpart.

11.13 Electronic Signature. Delivery of an executed counterpart signature pages of the
Contract by facsimile or electronic mail is effective as delivery of an original of an executed
counterpart signature page.
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11.14 No Third Party Beneficiary. Except as otherwise expressly provided herein, this
Contract is not intended to give or confer any benefits, rights, privileges, claims, actions, or

remedies to any person or entity as a third party beneficiary or otherwise.

11.15 Effect of Headings. The subject headings of sections and subsections of this Contract
included for purposes of convenience only, and shall not affect the construction or interpretation

of any of its provisions.

11.16 Recording. Neither this Contract, nor any memorandum or evidence hereof shall be

recorded in any public records without the prior written consent of both parties.

EXECUTED by Seller the 17th day of December ,2014.

SELLER: RIO DE MOB EAST, LTD. A

TEXAS LI ED RPARTNERSHIP

By:

Jeffrey M. Spier

Partner

EXECUTED by the City of El Paso the day of ,2014.

CITY OF EL PASO, TEXAS

By:

Tomas Gonzalez, City Manager

% ORM: APPROVED AS TO CONTENT:
Kristéd ¥ Hamilton-Karam Irene D. RamilVeZ(}ﬁterim City Engineer
Assistant City Attorney Engineering & Construction Deptartment

[Signatures Continue on Next Page]
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Receipt of a fully executed copy of the Contract and a check, subject to collection for the
Earnest Money Deposit received this day of ,2014.

TITLE COMPANY

By:
Printed Name:
Title:
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EXHIBITS

Exhibit A - Description of Land
Exhibit B - Form of General Warranty Deed
Exhibit C - Form of Bill of Sale
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EXHIBIT A
PROPERTY DESCRIPTION

A PORTION OF LOT 1, BLOCK 1 EDGEMERE POINT, AN ADDITION TO THE CITY OF
EL PASO, EL PASO COUNTY, TEXAS ACCORDING TO THE PLAT THEREOF ON FILE
UNDER CLERK’S FILE NO. 20070006905, FILED JANUARY 24, 2007, REAL PROPERTY
RECORDS, EL PASO COUNTY



5822 Cromo Drive, Ste. 211 (915) 587-4339 Phone
El Paso, Texas 79912-5427 (915) 587-5247 Fax

Proposed Right of Way
A portion of Lot 1, Block 1, Edgemere Point Subdivision
City of El Paso, El Paso County, Texas

The parcel of land herein described is a portion of Lot 1, Block 1, Edgemere Point Subdivision in the City of El Paso, a
subdivision of record in File No. 20070006905 recorded 01/24/2007, Plat Records, and is also a portion of that
property conveyed from Mesa Rio Grande LP to Rio Grande MOB East, Ltd. in Doc. No. 20120050199, Deed Records,
El Paso County, Texas; and is more particularly described by metes and bounds as follows [Bearings cited herein,
except for parenthetical record bearings, are Texas State Plane Grid Bearings, and Distances cited herein are surface
distances]:

Commencing for reference at a City of El Paso brass cap monument found marking the centerline intersection of
Edgemere Boulevard (a 110-foot wide right-of-way) and Tierra Fertil Drive (a 52 foot wide right-of-way), from which
point of commencement a found City of El Paso brass cap monument at point of curvature on Tierra Fertil Dr. bears
South 30°15'14" East (S33°18'43"E Rec.), 397.47 feet (ground bearing basis); Thence, from said point of
commencement, along the centerline of Tierra Fertil Drive South 30°15'14" East, 118.82 feet; Thence North 59°44'46"
East, 26.00 feet to a set 1/2 inch diameter rebar with plastic cap stamped TX 4297 NM 10472 on the existing east
right-of-way line of Tierra Fertil Dr. and the west boundary line of said Lot 1 for the POINT OF BEGINNING;

Thence, with the existing east right-of-way line of said Tierra Fertil Drive, North 30°15'14" West (N33°18'43"W Rec.)
39.32 feet to a found 1/2" diameter rebar with plastic cap stamped TX 5152;

Thence, continuing with said east right-of-way line, 38.77 feet along the arc of a curve to the right that has a radius of
25.00 feet, a central angle of 88°51'40", and a chord that bears North 14°10'37" East 35.00 feet to a found 1/2"
diameter rebar with plastic cap stamped TX 5152;

o Thence, with the existing south right-of-way line of said Edgemere Boulevard, 18.54 feet with the arc of a curve to the
© left that has a radius of 2555.00 feet, a central angle of 0°24'57", and a chord that bears North 58°24'22" East 18.54
feet to a set 1/2 inch diameter rebar with plastic cap stamped TX 4297 NM 10472;

Thence, with the proposed east right-of-way line of Tierra Fertil Dr., 2.63 feet along the arc of a curve to the left that
has a radius of 70.00 feet, a central angle of 2°09'18", and a chord that bears South 156°49'23" West 2.63 feet to a set
1/2 inch diameter rebar with plastic cap stamped TX 4297 NM 10472;

Thence, continuing with the proposed east right-of-way line of Tierra Fertil Dr., South 14°44'48" West 33.99 feet to a
set 1/2 inch diameter rebar with plastic cap stamped TX 4297 NM 10472;

Thence, continuing with the proposed ea.. (ight-of-way line of Tierra Fertil Dr., 43.20 feet along the arc of a curve to
the left that has a radius of 55.00 feet, a central angle of 45°00'00", and a chord that bears South 07°45'14" East
42,10 feet to a set 1/2 inch diameter rebar with plastic cap stamped TX 4297 NM 10472;

Thence, South 59°44'46" West 1.00 ft. to the POINT OF BEGINNING and containing 862 square feet or 0.0198 acres.

This description is based on a field survey performed under the supervision of Stephen Earl Cobb, RPLS. Volume & Page references are to
deed or plat records of El Paso County, Texas. The horizontal datum is NAD 1983, Texas State Plane Coordinate System, Central Texas Zone
4203, U.S. Survey Feet, adjusted to surface using a factor of 1.000231. To convert from this ground coordinate system back to State Plane
Grid, multiply distances by 0.99976905. A graphic exhibit of this description with the same date as below is attached to and made a part of this
description for all purposes.

October 3, 2012
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EXHIBIT B

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

GENERAL WARRANTY DEED

Effective Date: ,2014

Grantor: Rio Grande MOB East, a Texas Limited Partnership

Grantor’s Mailing Address: 7420 Remcon Circle, El Paso, Texas 79912
Grantee: THE CITY OF EL PASO, A MUNICIPAL CORPORATION

Grantee’s Mailing Address:  City of El Paso, #2 Civic Center Plaza, El Paso County, El Paso,
Texas 79901-1196

Consideration: TEN and 00/100 DOLLARS ($10.00), and other valuable
consideration, receipt of which is hereby acknowledged.

Property (including any improvements):

A portion of Lot 1, Block 1, Edgemere Point, El Paso, El Paso County, Texas according to the
Plat thereof on file under County Clerk’s File No. 20070006905, Real Property Records of El
Paso County, Texas, being more particulary described by metes and bounds in Exhibit “A-17,
attached hereto and made a part hereof for all purposes.

EXCEPTIONS TO CONVEYANCE AND WARRANTY:
See the Exhibit “B” attached hereto and made a part hereof for all purposes.
GRANT AND CONVEYANCE:

Grantor, for the consideration and subject to the Exceptions to Conveyance and Warranty,
GRANTS, SELLS, and CONVEYS to Grantee the Property, together with all and singular the
rights and appurtenances thereto in any wise belonging, to have and hold it to Grantee, Grantee’s
successors and assigns forever. Grantor binds Grantor and Grantor’s successors and assigns to
warrant and forever defend all and singular the property to Grantee and Grantee’s successors and
assigns against every person whomsoever lawfully claiming or to claim the same or any part
thereof.



When the context of this instrument requires, singular nouns and pronouns will include the
plural.

EXECUTED the 17th day of December ,2014.

GRANTOR: RANDE MOB EAST, LTD.
A TEXAS KIMITE RTNERSHIP

By:
L’% Jeffrey M.Spier
STATE OF TEXAS )
COUNTY OF EL PASO )
This instrument was acknowledged before me on the day of ,

2014, by

Notary Public in and for the State of Texas
My Commission expires:




EXHIBIT C

BILL OF SALE

Rio Grande MOB East, Ltd. (“Seller”), in consideration of Ten and 00/00 Dollars
(510.00), the receipt and sufficiency of which are hereby acknowledged, does hereby sell, assign,
transfer, quit claim and set over to the City of El Paso, Texas (“Buyer”), all of the personal
property described on Attachment “A” attached hereto and made a part hereof (the “Personal
Property”) located on a portion of Lot 1, Block 1 Edgemere Point, an addition to the City of El
Paso County, Texas (the “Property”).

TO HAVE AND TO HOLD the Personal Property unto Buyer and Buyer's successors
and assigns forever.

Signed this this day of ,2014.

SELLER: RIO GRANDE MOB EAST, LTD. A
TEXAS LIMITED PARTNERSHIP




ATTACHMENT “A”

“Personal Property” means all (i) furnishings, furniture, appliances, equipment, machinery and
other personal property owned by Seller and located on or used in connection with the
ownership, maintenance or operation of the Land or the Improvements to which Buyer has given
notice that it desires to take title; (ii) all plans and specifications, if any, in the possession of
Seller which were prepared in connection with the construction or renovation of any of the
Improvements; and (iii) all licenses, permits and warranties, if any, for the benefit of Seller, now
in effect with respect to any portion of the Land or the Improvements.
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