
 

 

1 

 

 

LEASEBACK AGREEMENT 

 

 

 

 THIS LEASEBACK AGREEMENT ("Agreement") is entered into as of the ____ day of 

_____________, 2024 (“Effective Date”), by and between the Pflugerville Community 

Development Corporation (“PCDC”), and Robert and Sally Nicholas (collectively “Nicholas”).  

PCDC and Nicholas are sometimes referred to herein individually as a “Party” and jointly as the 

“Parties.”  

 

RECITALS 

 

 WHEREAS, Nicholas, as seller, and PCDC, as buyer, are parties to that certain Purchase 

and Sale Agreement dated ____________, 2024 (the “Purchase Agreement”), attached hereto as 

Exhibit “A” and incorporated herein by reference for all purposes, by which PCDC acquired 

from Nicholas, on the date hereof, the real property located at____________________________, 

Pflugerville, Texas _________, more particularly described as being a 52.686 acre tract of land 

located in the E. Kirkland Survey No. 7, Abstract No. 458, Travis County, Texas, and as 

recorded in Travis County Deed Records in Volume 11418, Page 1139, as described in Exhibit 

“B” (“Premises”); and  

 

 WHEREAS, pursuant to the terms of Section IV of the Purchase Agreement, PCDC 

agreed to allow Nicholas to continue to occupy the Premises for up to twelve (12) months from 

and after the closing of the transaction to purchase the Premises as described in the Purchase 

Agreement;     

 

 NOW, THEREFORE, for valuable consideration, the receipt of which is hereby 

acknowledged the Parties hereby agree as follows: 

  

1. Term.  PCDC hereby leases the Premises to Nicholas, and Nicholas hereby leases the 

Premises from PCDC for a term commencing on the date of transfer of ownership of the 

Premises under the Purchase Agreement and terminating on the date that Nicholas vacates the 

Premises, but in no event later than twelve (12) months after the date Nicholas transfers 

ownership of the Premises to the PCDC (the “Term”).     

 

2. Rent.  So long as Nicholas fulfills its obligations under this Agreement, Nicholas shall 

pay $10.00 for the Term of this Agreement. 

 

3.        Trade Fixtures and Equipment.  The existing trade fixtures, equipment and personal 

property on the Premises belong to Nicholas and the Nicholas may remove or replace the same as 

Nicholas deems desirable throughout the Term of this Agreement.  In conjunction with vacating 

the Premises, Nicholas shall remove all of its trade fixtures, equipment and personal property, 

with no obligation to repair damage to the Premises caused by such removal; provided, however, 

the Nicholas shall leave the Premises in safe condition.  Any property remaining after Nicholas 

vacates the Premises shall, at PCDC’s option, be conclusively presumed to have been abandoned 
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and conveyed by Nicholas to PCDC under this Agreement as a bill of sale with full warranty of 

title without compensation to Nicholas.    

 

4.        Possession and Title.  So long as Nicholas is not in default hereunder, PCDC covenants 

that Nicholas shall have quiet and peaceful possession of the Premises and enjoy all of the rights 

herein granted without interference from PCDC or anyone acting by, through or under PCDC; 

provided, however, that Nicholas’ rights under this Agreement are and shall always be 

subordinate to the lien of any mortgage(s) or deed(s) of trust now or hereafter placed upon the 

Premises, alone or with additional property, and to all advances made or hereafter to be made 

upon the security thereof, and Nicholas shall execute such further instruments subordinating this 

Agreement to the lien or liens of such mortgage(s) or deed(s) of trust as shall be requested by 

PCDC; provided, further, that such further subordinating instruments shall provide that the 

holder of such mortgage(s), deed(s) of trust will not disturb Nicholas’ use or occupancy of the 

Premises and will recognize this Agreement as a direct lease of the Premises in the event of a 

foreclosure or deed in lieu of foreclosure, so long as Nicholas is not in default.  Nicholas hereby 

accepts the Premises leasehold subject to all agreements and other matters of record existing on 

the date of this Agreement. 

 

5. Maintenance and Utilities.   

      

5.1     Nicholas, shall maintain the Premises in good repair and condition, except for 

ordinary wear and tear, and shall make all, foreseen and unforeseen, ordinary and extraordinary, 

alterations, repairs and replacements which may be required to keep the Premises in good repair 

and condition at its own expense during the Term of this Agreement.   PCDC shall have no 

repair, maintenance or replacement obligations whatsoever unless it agrees in writing by a 

separate instrument to make such repairs. 

  

5.2 PCDC shall have the right to enter into and upon the Premises during all business 

hours for the purpose of inspecting the same.  In the event Nicholas (after receipt of written 

notice as provided herein) refuses or neglects to satisfactorily perform the obligations imposed 

on it by Section 5.1 hereof, then PCDC may elect to go upon the Premises and perform any 

necessary maintenance and make any necessary alterations or repairs to the Premises or any part 

or component thereof and perform any work therein, including that which may be necessary to 

comply any laws, ordinances, rules or regulations of any public authority or similar body.  

Anything to the contrary contained herein notwithstanding, in the event an emergency condition 

should exist because of the failure of Nicholas to perform the obligations imposed upon 

Nicholas by Section 5.1, Nicholas shall not be entitled to the notice and opportunity to cure as 

set forth above in this Section 5.2 and PCDC may immediately go upon the Premises and 

perform any maintenance, repairs or alterations necessary to remedy such emergency condition.  

As used in the preceding sentence, the phrase “emergency condition” shall mean any condition 

constituting an immediate risk of injury to a person or serious damage to property.  PCDC shall 

inspect and repair with as little interference to Nicholas’ use of the Premises as practicable.  

Nothing contained herein shall imply any duty upon the part of PCDC to do any work which 

Nicholas is required to do nor shall constitute a waiver of Nicholas default in failing to do same.   

5.3 During the Term of this Agreement, Nicholas shall pay for all water, gas, 

electricity and other utility services supplied to the Premises.  
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6. Taxes.  During the Term of this Agreement, PCDC shall pay directly to the applicable 

taxing authority, at least thirty (30) days prior to delinquency (with proof of payment thereof 

delivered to Nicholas), all taxes, assessments and other items imposed on the tax parcel 

constituting the Premises.  PCDC shall also be responsible for and shall pay before delinquency 

all municipal, county or state taxes assessed during the Term of this Agreement. If there are any 

personal property taxes, those shall be the responsibility of Nicholas.  

7. Condition of Premises.  Nicholas, having been the previous owner and occupant of the 

Premises, is familiar with all aspects of the condition of the Premises and accepts the Premises 

and all equipment and fixtures therein in their present "AS IS" condition as of the Effective Date 

with all faults, including all latent and patent defects and existing hazardous materials.  As used 

in this Agreement, the term "hazardous materials" shall mean any hazardous substances, 

pollutants, contaminants, or other hazardous wastes or toxic substances defined by the 

Comprehensive Environmental Response, Compensation and Liability Act of 1990, as amended 

(CERCLA), the Resource Conservation Recovery Act, as amended (RCRA), the Federal Water 

Pollution Control Act, the Clean Air Act or any similar local, state or federal law, rule, ordinance 

or regulation (collectively, "environmental laws") including, without limitation, lead-based 

paint, asbestos and asbestos containing materials, PCB's, petroleum and petroleum products, and 

urea-formaldehyde. 

 

8.         Use of the Premises.  Nicholas shall continue to use the Premises in the same manner as 

used prior to the Effective Date of this Agreement, and for no other use without the prior written 

consent PCDC not to be unreasonably withheld.   

 

9.          Alterations.  Nicholas shall make no material additions, alterations or improvements to 

the Premises.  Nicholas shall not permit any lien to stand against the Premises for work done or 

materials furnished by or on behalf of Nicholas, provided that Nicholas may contest the validity 

of any such lien, but upon a final determination of the validity thereof, Nicholas shall cause the 

lien to be satisfied and released of record.  Nothing contained herein shall constitute the consent 

or request PCDC, express or implied, to or for the performance of any labor or services, or the 

furnishing of any materials to or for the construction or restoration, reconstruction expansion, 

alteration, repair or remodeling of the building or any improvements located on the Premises.  

Notice is hereby given that PCDC shall not be liable for any labor, services or materials 

furnished to Nicholas or anyone holding or claiming any interest in the Premises by, through or 

under Nicholas and that no mechanic's, materialman's or other liens for any such labor, services 

or materials shall attach to or affect the interest of PCDC in and to the Premises.  Nicholas agrees 

to provide PCDC written notice of its intent to cause the performance of any labor or services, or 

the furnishing of any materials to or for the benefit of the Premises at least thirty (30) days prior 

to the date PCDC is required to post or file a Notice of Non-responsibility or other document 

required to effect the provisions of this Section 9.   

   

10. Insurance. 

 

10.1 PCDC shall maintain, or otherwise provide general liability insurance covering its 

obligations under Section 10.1 in respect to bodily injury, death or property damage in an amount 

not less than One Million and No/100ths Dollars ($1,000,000.00) for each occurrence, and (b) 
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fire and casualty insurance covering the Premises, including the building, for the replacement 

value thereof, which may include endorsements of PCDC’s reasonable selection and any other 

coverage required by PCDC’s lender or governmental authorities. Nicholas shall be required to 

hold all insurance related to personal property, including all items related to the agriculture 

activities on the property.  The foregoing insurance policy shall name PCDC and PCDC’s 

lienholder (if any) as additional insureds.  Said insurance shall be with an insurance carrier or 

carriers reasonably satisfactory to PCDC and shall not be subject to cancellation except upon not 

less than thirty (30) days prior written notice to PCDC and any other person designated by 

PCDC.  The policy or policies for said insurance or, at PCDC’s option, a duly executed 

certificate or certificates for same, reasonably satisfactory to PCDC evidencing compliance with 

all of the requirements of this Section 10.4 shall at all times be kept on deposit with PCDC and 

any other person designated by PCDC. 

 

10.2     Nicholas may also maintain, or otherwise provide the equivalent of, fire and 

casualty insurance covering Nicholas personal property and trade fixtures.  In no event shall 

PCDC be liable to Nicholas for damages to Nicholas’ personal property or trade fixtures.   

 

10.3 The foregoing indemnities shall survive the expiration or termination of this 

Agreement.   

 

10.4.   PCDC and Nicholas hereby mutually waive their respective rights of recovery 

against each other for any loss insured by fire, extended coverage, all risks or other insurance 

now or hereafter existing for the benefit of the respective Party but only to the extent of the net 

insurance proceeds payable under such policies. Each Party shall obtain any special 

endorsements required by their insurer to evidence compliance with the aforementioned waiver.   

 

11. Damage by Casualty. 

 

11.1     If the Premises are damaged or destroyed by fire or other casualty, Nicholas shall 

promptly give written notice thereof to PCDC generally describing the nature and extent of such 

damage or destruction. 

 

11.2. If a material portion of the Premises necessary for Nicholas occupancy is destroyed 

or damaged in a single casualty so as to render the Premises untenantable, either Party may 

terminate this Agreement by providing written notice to the other Party not less than twenty (20) 

days following the casualty, which notice shall specify the termination date of this Agreement, 

which shall occur not more than one hundred twenty days (120) after the giving of such notice.     

 

11.3 If this Agreement is not terminated pursuant to Section 11.2 of this Agreement, 

Nicholas, at its expense, shall promptly restore the Premises to their condition immediately prior 

to the damage and this Agreement shall continue. 
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12. Assignment and Subletting.  Nicholas shall not sublet the whole or any part of the 

Premises nor assign this Agreement.     

 

13. Default. 

  

13.1     Either Party shall be deemed to be in default upon the expiration of thirty (30) 

days (ten (10) days in the event of failure to pay money) from receipt of written notice from the 

other Party specifying the particulars in which such Party has failed to perform the obligations of 

this Agreement, unless that Party, prior to the expiration of said thirty (30) days (ten (10) days in 

the event of failure to pay money), has rectified the particulars specified in said notice.  However, 

such Party shall not be in default if such failure (except the failure to pay money) cannot be 

rectified within said thirty (30) day period and such Party is using good faith and its best efforts 

to rectify the particulars specified in the notice of default. 

 

13.2 If the defaulting party is Nicholas, PCDC shall have the following options: 

 

(a) PCDC shall have the right to terminate this Agreement by giving to 

Nicholas written notice of such termination. 

 

(b) If PCDC elects to terminate this Agreement as provided in subparagraph 

(a) above, PCDC may then or at any time thereafter, re-enter the Premises, or any part thereof, 

and expel or remove therefrom Nicholas and any other person occupying the same, using such 

force as may be necessary so to do, and again possess and enjoy the Premises, without prejudice 

to any other remedies that PCDC may have by reason of Nicholas’ default or of such termination. 

 

(c)        If PCDC elects to terminate this Agreement, as provided in subparagraph 

(a) above, PCDC shall have all the rights and remedies of a landlord under the laws of the State 

of Texas.   

 

(d) After terminating this Agreement pursuant to subparagraph (a) above, 

PCDC may, without any further demand or notice, remove any and all personal property located 

on the Premises and place such property in a public or private warehouse or elsewhere at the risk 

and at the sole cost and expense of Nicholas.  In the event Nicholas does not immediately pay the 

cost of storage of such property after the same has been stored for a period of thirty (30) days or 

more, PCDC may sell any or all thereof at public or private sale in such manner and at such times 

and places as PCDC acting reasonably may deem proper, without notice to or demand upon 

Nicholas, and apply the proceeds thereof to any amount due to PCDC from Nicholas hereunder, 

with any excess being paid to the Nicholas. 

 

(e)        Nothing in this Section 14.2 shall be deemed to affect PCDC right to 

defense and indemnification under this Agreement for any act or acts arising prior to the date of 

termination of this Agreement. 

 

(f)        In addition to the other remedies provided in this Agreement, PCDC shall 

be entitled to injunctive relief in case of the violation, or attempted or threatened violation, of any 

term, covenant, condition or agreement of this Agreement and to a decree compelling 
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performance of any term, covenant, condition or agreement of this Agreement and to any other 

remedy allowed to PCDC at law or in equity. 

 

13.3 The failure of a Party to insist upon a strict performance of any of the terms, 

covenants, conditions or agreements set forth herein shall not be deemed a waiver of any rights 

or remedies that said Party may have, and shall not be deemed a waiver of any subsequent breach 

or default in any of the terms, covenants, conditions and agreements herein contained. 

 

13.4 In addition to the remedies set forth in this Agreement, PCDC and Nicholas shall 

have all other remedies provided by law or statute to the same extent as if fully set forth herein 

word for word.  No remedy herein conferred upon, or reserved to PCDC or Nicholas shall 

exclude any other remedy herein or by law provided, but each shall be cumulative. 

 

14. Notices. 

  

14.1        All notices, consents and approvals provided for herein shall be in writing and 

shall be given by United States registered or certified mail, return receipt requested or reliable 

overnight delivery service such as Fed Ex, Airborne or UPS, postage or delivery charges prepaid, 

addressed as follows:  

  

 PCDC :  Pflugerville Community Development Corporation 

    Attn: Terri Toledo  

    100 East Main Street 

    Pflugerville, Texas 78660 

 

 

Nicholas:   Robert and Sally Nicholas  

P.O. Box 1508 

Pflugerville, Texas 78691 

  

 The person and address to which notices are to be sent may be changed at any time by 

either Party upon written notice to the other Party.  Notice shall be effective only upon receipt. 

 

14.2 Each Party agrees that a copy of all notices which said Party gives to the other 

hereunder shall also be given to such other persons and at such other addresses as the other Party 

may designate in writing. 

 

15. Estoppel Certificates.   Upon either Party's written request, and provided the other Party 

can do so truthfully, the other Party will certify in writing to all persons designated by the 

requesting Party:  (a) that the requesting Party has performed all of its obligations and is not in 

default under this Agreement; (b) that this Agreement is in full force and effect; (c) such other 

items as the requesting party may reasonably request; and (d) each person receiving such 

certification may rely thereon for all purposes. 

 

16. Holding Over.   Any hold over beyond the date of termination of this Agreement shall be 

deemed to have established a tenancy at sufferance and PCDC shall have the right of reentry and 
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all other rights of PCDC hereunder for breach of this Agreement or as otherwise provided by 

law.  If Nicholas fails to surrender the Premises upon the termination of this Agreement, 

Nicholas shall indemnify and hold PCDC harmless from loss or liability resulting from such 

failure.     

 

17. Surrender of Possession. Upon surrender of possession, Nicholas agrees that the 

Premises will be in as good a condition as on the date of this Agreement, subject to reasonable 

wear and tear. Nicholas shall have removed all of its personal property, equipment and fixtures.  

Nicholas further agrees that the Premises will be free of any hazardous materials (as defined in 

Section 7.2 hereof) deposited or introduced by Nicholas during the Term of this Agreement and 

Nicholas hereby agrees to indemnify, defend and hold PCDC harmless from any liability, claim, 

demand, loss, damage, cost, expense (including reasonable attorneys fees), judgments, 

proceedings and causes of action of any kind whatsoever arising out of or in any way connected 

with hazardous materials deposited upon or under or introduced to the Premises during the Term 

of this Agreement or any violation of any environmental laws (as defined in Section 7.2 hereof) 

occurring during the Term of this Agreement. 

 

18. Integration.  The Parties hereto agree that this is the entire agreement between the Parties 

hereto and there are no oral agreements to the contrary and this is the final, integrated document. 

 

19. General. 

 

19.1     The Article headings are for convenience only and do not define, limit or construe 

the contents of the Article. 

 

19.2 It is understood and agreed by and between the parties hereto that PCDC may 

assign and transfer this Agreement and that any assignee or successor in interest to PCDC shall 

assume all obligations of PCDC under this Agreement, and thereupon PCDC shall be relieved of 

all liabilities and obligations hereunder. 

 

19.3     The terms and conditions hereof shall be bound upon and inure to the benefit of 

the respective Parties, their administrators, executors, successors and assigns. 

 

19.4     No waiver of any covenant or condition of this Agreement by PCDC shall be 

deemed to imply or constitute a further waiver of the same covenant or condition or of any other 

covenant or condition of this Agreement.  Whenever in this Agreement PCDC reserves or is 

given the right and power to give or withhold its consent to any action on the part of Nicholas 

such right and power shall not be exhausted by the exercise on one or more occasions, but shall 

be a continuing right and power for the entire term of this Agreement. 

 

19.5     Each covenant, agreement and provision of this Agreement shall be construed to 

be a separate covenant, agreement and provision.  If any covenant, agreement or provision of this 

Agreement or the application thereof to any person or circumstance shall, to any extent, be 

invalid or unenforceable, the remainder of this Agreement, or the application of such covenant, 

agreement or provision to any person or circumstances other than those as to which such 

covenant, agreement or provision is invalid or unenforceable, shall not be affected thereby and 
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each covenant, agreement and provision of this Agreement shall be valid and enforceable to the 

extent permitted by law. 

 

19.6     Nicholas hereby covenants and warrants that the person executing this Agreement 

on behalf of Nicholas is duly qualified to do so.   

 

19.7     It is understood that there are no oral agreements between the Parties hereto 

affecting this Agreement and this Agreement supersedes and cancels any and all previous 

negotiations, arrangements, brochures, agreements and understanding, if any, between the Parties 

hereto or displayed by PCDC to Nicholas with respect to the subject matter thereof, and none 

thereof shall be used to interpret or construe this Agreement. 

 

19.8     The laws of the State of Texas shall govern the validity, performance and 

enforcement of this Agreement.  Although the printed provisions of this Agreement were drawn 

by PCDC, this Agreement shall be construed not for or against PCDC or the Nicholas, but this 

Agreement shall be interpreted in accordance with the general tenor of the language in an effort 

to reach an equitable result. 

 

19.9     Time if of the essence under this Agreement. 

 

19.10  The recitals as set forth above are declared true and correct and are hereby 

incorporated into the body of this Agreement and shall be considered part of the mutual 

covenants, consideration and promises that bind the Parties.  

 

  

EXECUTED as of the date first above written. 

                                                              

      

Robert Nicholas 

 

 

By: ___________________________  

 

 

Sally Nicholas 

 

By: ___________________________  
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PURCHASE AND SALE AGREEMENT 
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PURCHASE AND SALE AGREEMENT 

This Purchase Agreement (this “Agreement”) is made and entered into by and 

between the Pflugerville Community Development Corporation, a non-profit Texas 

economic development corporation (“Purchaser”), and Robert and Sally Nicholas 

(collectively “Seller”), hereafter collectively referred to as the “Parties,” upon the 

premises and for the purposes set out herein, and is effective as stated in this Agreement. 

INTRODUCTION 

A. Seller is the current owner thereof the real property being a 52.686 acre tract

of land located in the E. Kirkland Survey No. 7, Abstract No. 458, Travis County, Texas, 

and as recorded in Travis County Deed Records in Volume 11418, Page 1139, as 

described in Exhibit “A” (“Property”).  

NOW, THEREFORE, in exchange for the mutual promises provided herein, the 

Parties agree as follows: 

I. PURCHASE AND SALE OF REAL PROPERTY

Sale and Purchase. Subject to the terms and provisions of this Agreement, Seller agrees to 

sell and convey unto Purchaser, and Purchaser agrees to purchase from Seller the 

Property, as described in Exhibit “A”.  Seller agrees to sell and convey all rights, 

easements, and appurtenances pertaining to the Land, including any right, title, and 

interest of Seller.   

The term “Effective Date” or “effective date of this Agreement” as used herein shall 

mean the date the Title Company receives the Earnest Money.  

II. CONSIDERATION

Purchase Price. The Purchase Price for the Property shall be Twenty-Four Million Five 

Hundred Thousand and no/100th Dollars ($24,500,000.00) (the “Purchase Price”).  

Earnest Money and Consideration. Purchaser, within three (3) business days after 

the Effective Date of this Agreement, shall deposit with Stewart Title located at 901 
South Mopac Expressway, Building III, Suite 100, Austin, Texas 78746 (the “Title 

Company”) an earnest money deposit in the sum of $100,000 in immediately certifiable 

funds (“the “Earnest Money”). Upon receipt of said sum, the Title Company shall 

immediately pay to Seller the sum of $10,000 for the right of Purchaser to inspect 

the Property during the Feasibility Period (the “Independent Consideration”).  The 

Independent Consideration shall not be refundable to Purchaser in the event Purchaser 

terminates this Agreement during the Feasibility Period, but shall be applied to and 

considered part of the Purchase Price at Closing.    In the event Purchaser fails to timely 

deposit the Earnest Money, Seller may at any time terminate this Agreement.  The Title 

Company may deposit the Earnest Money in an insured, interest-bearing account.  

Except as otherwise provided for herein, the Earnest Money and all interest accrued 

therein shall be applied to the Purchase Price at Closing.  If Purchaser 
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does not elect to terminate this Agreement, then, upon the expiration of the Feasibility 

Period (as defined herein), the Earnest Money shall become nonrefundable except in the 

case of Seller’s failure to comply with this Agreement.   

Feasibilty Period. Purchaser shall have a 90-day feasibility period (“Feasibility Period”), 

starting at the Effective Date that may be extended for a period not to exceed 15 days, if 

mutually agreed upon by the Parties. During the Feasibility Period, Purchaser shall be 

granted right of entry to the Property for survey work, site assessment, environmental 

analysis and inspections (including invasive environmental testing such as with a Phase II 

Environmental Assessment), and other site assessments. Purchaser shall ensure that all 

doors and gates will be left in their original condition after any inspections occur. Seller 

agrees to grant the Purchaser permission to submit zoning applications for review to the 

City of Pflugerville, but the sale of the property shall not be contingent on any items 

listed. Purchaser will notify Seller, in advance, when any engineers or other inspectors 

will be on the Property, will abide by any reasonable entry rules or requirements that 

Seller may require and will restore the Property to as close as feasible to its original 

condition if altered due to any such inspections, studies or assessments that Purchaser 

completes or causes to be completed.  Except for those matters that arise from the 

negligence of Seller or Seller’s agents or employees, Purchaser is responsible for any 

claim, liability, encumbrance, cause of action, and expense caused by Purchaser’s 

inspections, studies or assessments, including any property damage or personal injury 

(provided that Purchaser shall not be liable for the mere discovery of any matters or 

conditions affecting the Property).  Purchaser will hold harmless and defend Seller 

against any claim involving a matter for which Purchaser is responsible under this 

paragraph.  The terms of this paragraph will survive the termination of this Agreement.  

Purchaser may terminate this Agreement for any reason or no reason at all prior to the 

expiration of the Feasibility Period by providing Seller written notice of termination prior 

to the expiration of the Feasibility Period.  If Purchaser does not terminate this 

Agreement prior to the expiration of the Feasibility Period, Purchaser shall be deemed to 

have accepted the Property in its current condition, the Earnest Money shall become non-

refundable in all respects (except in the event of a default by Seller) and this Agreement 

shall remain in full force and effect.   

Existing Due Diligence. Seller agrees to provide to Purchaser the following information 

to the extent the Seller already has in their posessesion or control and to the extent such 

information is in existence as soon as practicable after the Effective Date herof, but in 

any event within fifteen (15) days after the Effective Date:  

i. Environmental, soil, inspection, engineering, and other reports prepared with

respect to the Property in Seller’s physical possession or control; 

ii. Any existing surveys of the Property, to the extent in Seller’s possession or

control; 

iii. Copies of any and all notices of potential litigation, or written notices from any

governmental or quasi-governmental body or official; and 

iv. Copies of ad valorem tax statements covering the Property.
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III. TITLE 

Title Commitment. Within ten (10) days after the Effective Date, Title Company shall 

cause to be furnished to Purchaser a current Texas form title commitment (the "Initial 

Commitment") regarding the Property and in which the Title Company agrees to issue to 

or for Purchaser at Closing an owner's policy of title insurance ("Owner's Title Policy") 

in the amount of the Purchase Price on the standard form therefor promulgated by the 

State Board of Insurance of Texas insuring Purchaser 's fee simple title to the Property to 

be good and indefeasible subject to the terms of such policy and the Schedule B 

exceptions, together with legible copies of all documents, if any, shown as Schedule B 

and Schedule C exceptions (the "Exception Documents").    

Purchaser shall have thirty (30) days (the “Review Period”) after Purchaser’s receipt of 

the later of the Survey, Title Commitment and Title Documents to review same and to 

deliver in writing to Seller such objections as Purchaser may have to anything contained 

in them (the “Objection Notice”). In the event Purchaser delivers any objections to 

Schedule B and C to the title commitment, or otherwise provides that any of the Survey, 

Title Commitment, Title Documents or any item therein contained, is not satisfactory, 

Purchaser may either: (a) terminate this Contract without further obligation; or (b) 

conditionally accept title subject to Seller’s removal of any matters contained in such 

Objection Notice within fifteen (15) days from receipt of such Objection Notice (the 

“Title Cure Period”), in which case Seller may elect, at its sole option, to use 

commercially reasonably efforts to remove or insure over such objectionable matters, but 

shall have no duty or obligation to remove or insure over any of such objectionable 

matters, other than monetary liens and matters listed on Schedule C of the Title 

Commitment, which Seller shall be obligated to pay, cure or remove by Closing.   If 

Seller cannot remove or insure over such matters before the expiration of the Title Cure 

Period, or if Seller elects not to remove or insure over any of Purchaser’s objections, then 

at Purchaser’s election within ten (10) days following the expiration of the Title Cure 

Period, Purchaser may terminate this Contract without further obligation, unless such 

time period is extended by written agreement of the Parties.  

IV. CONDITIONS OF SALE  

 

Conditions of Sale. Purchaser and Seller agree that the following conditions apply to the 

sale of the Property.  

 

Lease Agreement. The Purchaser agrees to lease back the Property to the Seller for Ten 

Dollars ($10.00) for a time period not to exceed 12 months from the closing date when 

the Purchaser takes possession of the Property (“Leaseback Period”). During the 

Leaseback Period, Seller agrees to allow the Purchaser full access to the Property, and 

Purchaser agrees to provide a minimum of 48 hours notice to the Seller if access is 

needed to the Property. The Seller shall notify the Purchaser a minimum of 15 days 

before they wish to vacate the property and terminate the lease agreement. At no time 

shall the Purchaser require access to the single-family home until the Seller has vacated 

the Property after the Leaseback Period.  

 

Residential Structure. Purchaser agrees to allow the Seller to remove any items, fixtures, 
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cabinets, or other items as agreed mutually by the Parties from the existing single-family 

structure, called out as one story brick and wood frame house in Exhibit A, on the 

Property and shall not require the Seller to make repairs to the structure following said 

removal. Such removals shall take place during the Leaseback Period.  

Personal property. Purchaser agrees to allow the Seller to remove all personal property 

from the site, including but not limited to farming equipment, cattle, or other items that 

may be agreed mutually by the Parties. Such removals shall take place during the 

Leaseback Period. 

V. CLOSING

Closing Date.  The Parties shall close on this transaction at the Title Company on or 

before thirty (30) days following the expiration of the Feasibility Period. Should the 

Parties agree, the Closing Date can occur at any mutually agreed upon date, including 

during the Feasibility Period, if so desired.  At no point shall the closing occur prior to 

January 10, 2025.  

Seller's  Closing  Matters. At the Closing, Seller shall do the following: 

(a) Execute, acknowledge and deliver to Purchaser a Special Warranty Deed

conveying the Property to Purchaser, the form of which shall be substantially in

conformance with Exhibit “B” attached hereto;

(b) Cause the Owner's Title Policy to be issued to or for Purchaser in the form set

forth in this Agreement;

(c) Deliver to Purchaser tax certificates from all taxing authorities having jurisdiction

over the Property showing no delinquent taxes relating to the Property;

(d) Deliver to Purchaser or the Title Company such evidence of authority to close this

Agreement as Purchaser and the Title Company reasonably request;

(e) Deliver possession of the Property to Purchaser free and clear of any parties in

possession, except for those matters which are listed as Conditions of Sale; and

(f) Execute and/or deliver any and all other items contemplated by the terms of this

Agreement or reasonably required by Purchaser or its counsel or by the Title Company.

(g) Seller shall pay for Brokerage Commissions for broker working on behalf of the

seller, if any.

Purchaser's Closing Matters.  At the Closing, Purchaser shall do the following: 

(a) Deliver the Purchase Price in accordance with this Agreement;

(b) Deliver such evidence of authority to close this Agreement as Seller or the Title

Company reasonably request; and

(c) Execute and/or deliver any and all other items contemplated by this Agreement or

reasonably required by Seller or its counsel or by the Title Company.

(d) Purchaser shall pay for Brokerage Commissions for broker working on behalf of

the purchaser, if any.
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Closing Costs.  At Closing, closing costs shall be allocated as follows:  (a) to Seller; ½ of 

the base premium for the Owner's Title Policy; all charges for Seller's own attorneys' fees 

or broker fees; and ½ any escrow fee charged by the Title Company; and (b) to 

Purchaser, ½ of the base premium for the Owner's Title Policy, the premium or charges 

for any endorsements or deletions in the Owner’s Title Policy requested by Purchaser; 

total cost of the recording fees and the instruments of conveyance contemplated by this 

Agreement; Purchaser's own attorneys' fees or broker fees, as applicable; and ½ any 

escrow fee charged by the Title Company.  Except as otherwise expressly provided 

herein, all other closing costs not allocated to a party pursuant to the terms of this 

Agreement shall be paid by the party incurring same. The provisions of this Section shall 

survive the Closing.   

Prorations.  Ad valorem taxes shall be prorated as of the Closing, based upon actual days 

involved.  Purchaser shall be responsible for all ad valorem taxes for any period prior to 

the Closing.  Purchaser shall receive credit on the amount of the cash payments to be 

made by Purchaser pursuant hereto for the prorated amount thereof chargeable to Seller.  

In connection with the proration of ad valorem taxes, if actual tax figures for the year of 

closing are not available at the Closing, an estimated, tentative proration of taxes shall be 

made using tax figures from the preceding year; however, when actual taxes for the year 

of Closing are available, a corrected proration of taxes shall be made.   

Rollback Taxes.  If there is any rollback tax liability for the Property assessed 

after Closing, the Seller will not be responsible for those taxes.  However, if there is any 

rollback tax liability for the Property for any period of time prior to the Closing Date that 

is triggered by the actions of the Seller prior to the Closing Date, the Seller will assume 

the responsibility for those taxes.  As an entity exempt from such taxes, Purchaser does 

not hereby waive any exemption or other exception it, or the Property, may have from 

rollback taxes pursuant to Texas Tax Code §23.55(f) or other applicable law.  The 

provisions of this Section shall survive the Closing. 

Possession. Except as described herein possession of the Property shall be delivered to 

Purchaser upon Closing, free and clear of all liens, claims and encumbrances other than 

the Conditions of Sale.  

Seller’s Covenants.  Seller agrees that during the period from the date hereof through the 

Closing Date Seller (a) will advise Purchaser promptly of any litigation or any arbitration 

proceeding or any administrative hearing (including condemnation) before any 

governmental agency which concerns or affects the Property in any manner and which is 

instituted after the Effective Date, and (b) will not encumber or permit encumbrance of 

the Property in any manner.  Additionally, prior to Closing, Seller will notify Purchaser 

of any notice received by Seller of any material change in or to the condition of the 

Property. 

Seller’s Warranties and Representations. Seller warrants and represents as of the 

Effective Date that: 

(a) Seller is sole owner of the Property and that no other entities nor person is

required to join Seller in the contract or conveyance of the Property; 

(b) There are no actions pending or threatened which would limit, change or
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deny access, ingress or egress to the Property; 

(c) Seller has no notice of any threatened or pending proceeding which would

affect the Property; 

(d) The Property has never been used (i) for the storage, transportation,

processing or disposal of hazardous waste, industrial solid or municipal solid waste as 

those terms are defined in the Texas Solid Waste and Disposal Act, Texas Health and 

Safety Code; but otherwise Seller will sell the Property “AS IS, WHERE IS, WITH ALL 

FAULTS” and Seller makes no warranties express or implied regarding fitness of the 

Property for a particular use or purpose; 

(e) Seller has and will convey to Purchaser at Closing, good, indefeasible fee

simple title to the Property, free and clear of all conditions, exceptions or reservations; 

(f) There are no parties claiming adverse possession of the Property.  Seller is

the only party in possession of the Property, and there are no outstanding written or oral 

leases or agreements relating to the use or possession of the Property;  

(g) Seller has no knowledge of the existence of any special assessments of any

kind presently pending against the Property and Seller has not received written notice of 

any special assessments being contemplated;  

(h) There are no pending or threatened condemnation proceedings affecting

the Property and no litigation or threatened litigation affecting Seller or the Property 

which could constitute a lien, claim or encumbrance against the Property or which could 

prevent Seller from performing its obligations under this Agreement; and 

(i) The Property complies or will by Closing comply with all applicable laws

and ordinances, and the present maintenance, operation, and use of the Property does not 

violate any environmental, zoning, subdivision, building or similar law, ordinance, code, 

order or regulation presently in existence, or any governmental permit for the Property.   

Purchaser’s Warranties and Representations. Purchaser warrants and represents as of the 

Effective Date that Purchaser has full authority to execute this Agreement, without the 

joinder or approval of any other person or entity and that at Closing, Purchaser will 

likewise have full authority to execute any and all Closing documents or agreements as 

described herein without the approval or joinder of any other person or entity. Purchaser 

warrants that it is authorized to transact business in the State of Texas. 

6. MISCELLANEOUS

(a) Notice.  Any notice given under this Agreement must be in writing and may be

given: (i) by depositing it in the United States mail, certified, with return receipt

requested, addressed to the party to be notified and with all charges prepaid; (ii)

by depositing it with Federal Express or another service guaranteeing “next day

delivery”, addressed to the party to be notified and with all charges prepaid; (iii)

by personally delivering it to the party, or any agent of the party listed in this

Agreement; or (iv) by facsimile with confirming copy sent by one of the other

described methods of notice set forth.  Notice by United States mail will be

effective on the earlier of the date of receipt or three (3) days after the date of

mailing.  Notice given in any other manner will be effective only when received.
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For purposes of notice, the addresses of the parties will, until changed as provided 

below, be as follows: 

 Purchaser:   Pflugerville Community Development Corporation 

     Attn: Terri Toledo  

     100 East Main Street 

     Pflugerville, Texas 78660 

      

 Seller:    Robert and Sally Nicholas  

P.O. Box 1508 

Pflugerville, Texas 78691 

 

 

(b) Severability Waiver.  If any provision of this Agreement is illegal, invalid, or 

unenforceable, under present or future laws, it is the intention of the parties that 

the remainder of this Agreement not be affected, and, in lieu of each illegal, 

invalid, or unenforceable provision, that a provision be added to this Agreement 

which is legal, valid, and enforceable and is similar in terms to the illegal, invalid, 

or enforceable provision as is possible.  Each of the rights and obligations of the 

parties hereto are separate covenants.  Any failure by a party to insist upon strict 

performance by the other party of any provision of this Agreement will not be 

deemed a waiver of such provision or any other provision, and such party may at 

any time thereafter insist upon strict performance of any and all of the provisions 

of this Agreement.  

 

(c) Applicable Law and Venue.  The interpretation, performance, enforcement, and 

validity of this Agreement is governed by the laws of the State of Texas.  Venue 

will be in a court of appropriate jurisdiction in Travis County, Texas.  

(d) Entire Agreement.  With the exception of the permits and approvals to be issued 

in connection with this Agreement, this Agreement contains the entire agreement 

of the Parties and there are no other agreements or promises, oral or written 

between the Parties regarding the subject matter of this Agreement.  This 

Agreement can be amended only by written agreement signed by the Parties.  This 

Agreement supersedes all other agreements between the Parties concerning the 

subject matter hereof.  

(e) Exhibits and Counterparts. All exhibits referred to in or attached to this 

Agreement are incorporated into and made a part of this Agreement for all 

purposes.  The section headings contained in this Agreement are for convenience 

only and do not enlarge or limit the scope or meaning of the sections.  The Parties 

acknowledge that each of them have been actively and equally involved in the 

negotiation of this Agreement.  Accordingly, the rule of construction that any 

ambiguities are to be resolved against the drafting party will not be employed in 

interpreting this Agreement or any exhibits hereto.  This Agreement may be 

executed in any number of counterparts, each of which will be deemed to be an 

original, and all of which will together constitute the same instrument.  This 
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Agreement will become effective only when one or more counterparts bear the 

signatures of all the parties.  

(f) Representations and Warranties by Seller.  Seller warrants, represents, covenants,

and agrees that Seller has fee simple absolute title to the Property described in

Exhibit “A”, that said Property is free of any liens or other encumbrances that

would prevent this sale, and that Seller meets all requirements to contract with the

City of Pflugerville and the Pflugerville Community Development Corporation as

provided by Chapter 38 of the City’s Code of Ordinances.

(g) Eligibility Certification.  Seller certifies that the individual or business entity

named in the Agreement is not ineligible to receive the award of or payments

under the Agreement and acknowledges that the Agreement may be terminated

and payment withheld if this certification is inaccurate.

(h) Payment of Debt or Delinquency to the State or Political Subdivision of the State.

Pursuant to Chapter 38, City of Pflugerville Code of Ordinances, Seller agrees

that any payments owing to Seller under the Agreement may be applied directly

toward any debt or delinquency that Seller owes the Pflugerville Community

Development Corporation, State of Texas or any political subdivision of the State

of Texas regardless of when it arises, until such debt or delinquency is paid in

full.

(i) Texas Family Code Child Support Certification.  Seller certifies that it is not

ineligible to receive the award of or payments under the Agreement and

acknowledges that the Agreement may be terminated and payment may be

withheld if this certification is inaccurate.

(j) Time.  Time is of the essence in all things pertaining to the performance of this

Agreement.

(k) This Contract shall be binding upon and inure to the benefit of the parties hereto

and their respective heirs, executors, administrators, legal representatives,

successors and assigns where permitted by this Agreement.

(l) The offer contained in this Agreement shall automatically expire within two (2)

calendar days from the date of execution by the first Party if the other Party has

not executed and delivered the same to the first Party.

(m) Seller intends to complete this transaction as a part of an exchange of like-kind

properties in accordance with Section 1031 of the Internal Revenue Code, as

amended.

1031 Exchanges. Either party (such party, the “Exchanging Party”) may

consummate the transaction contemplated in this Agreement as part of a so-called

like kind exchange (the “Exchange”) pursuant to §1031 of the Internal Revenue
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Code, provided that: (i) the other, non-exchanging party (such party, the “Non-

Exchanging Party”) shall be provided no less than ten (10) days prior written 

notice of such Exchange and the Closing shall not be delayed or affected by 

reason of the Exchange, nor shall the consummation or accomplishment of the 

Exchange be a condition precedent or condition subsequent to the Exchanging 

Party’s obligations under this Agreement; (ii) the Exchanging Party shall effect 

the Exchange through an assignment of this Agreement, or its rights under this 

Agreement, to a qualified intermediary; (iii) the Non- Exchanging Party shall not 

be required to take an assignment of this Agreement for the relinquished property 

or be required to acquire or hold title to any real property (other than the Property) 

for purposes of consummating the Exchange; and (iv) the Exchanging Party shall 

pay all costs (including legal fees, escrow costs, brokerage commissions, title 

charges, survey costs, recording costs and other charges) incurred with respect to 

the Exchange. The Non-Exchanging Party shall not by this agreement or 

acquiescence to the Exchange (1) have its rights under this Agreement affected or 

diminished in any manner, (2) be responsible for compliance with or be deemed 

to have warranted to the Exchanging Party that the Exchange in fact complies 

with §1031of the Code, (3) have any responsibility or liability to any third party 

involved in the Exchange, or (4) be required to make any representations or 

warranties, assume any obligations, spend any sum, or incur any personal liability 

whatsoever in connection with the Exchange. For the avoidance of doubt, all 

representations, warranties, covenants and indemnification obligations of the 

Exchanging Party set forth in this Agreement shall not be affected or limited by 

the Exchanging Party’s use of an exchange accommodator and shall survive the 

Exchange and shall continue to inure directly from the Exchanging Party for the 

benefit of the Non-Exchanging Party. In other words, Exchanging Party shall not 

be released from any obligations or liability under this Agreement. 

(n) This Agreement is subject to the approval of the City Council of the City of

Pflugerville.

EXECUTED this the ___ day of __________ 2024. 
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Exhibit “A” 

The Property  
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Exhibit “B” 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A 

NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR 

ALL OF THE FOLLOWING INFORMATION FROM ANY 

INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL 

PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC 

RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 

DRIVER'S LICENSE NUMBER. 

Special Warranty Deed  

THAT THE UNDERSIGNED, Robert Nicholas, and spouse, Sally Nicholas, of 

the County of Travis, State of Texas, hereinafter referred to as “Grantor”, whether one or 

more, for and in consideration of the sum of Ten Dollars ($10.00) and other good and 

valuable consideration in hand paid by the Grantee, herein named, the receipt and 

sufficiency of which is hereby fully acknowledged and confessed, and for which no lien, 

expressed or implied is retained, have this day, GRANTED, SOLD and CONVEYED,  

and by these presents does hereby GRANT, SELL, and CONVEY, unto the Pflugerville 

Community Development Corporation, a Texas non-profit development corporation 

situated in Travis County, Texas herein referred to as “Grantee”, whether one or more, 

the following described real property:  

Being a 52.686 acre tract of land located in the E. Kirkland Survey No. 7, 

Abstract No. 458, Travis County, Texas, and as recorded in Travis County Deed 

Records in Volume 11418, Page 1139 said 0.0574 acre tract of land being more 

particularly described as follows in Exhibit “A” attached hereto and incorporated 

herein (the “Property”). 

This conveyance, however, is made and accepted subject to any and all validly existing 

encumbrances, conditions and restrictions, related to the hereinabove described property 

as now reflected by the records of the County Clerk of Travis County, Texas.    

TO HAVE AND TO HOLD the above described property, together with all and singular 

rights and appurtenances thereto in anywise belonging unto the said Grantee, Grantee’s 

heirs, executors, administrators, successors and/or assigns forever, and Grantor does 

hereby bind Grantor, Grantor’s heirs, executors, administrators, successors and/or assigns 

to WARRANT AND FOREVER DEFEND all and singular the said real property unto 

the said Grantee, Grantee’s heirs, executors, successors, and/or assigns, against every 

person whomsoever claiming on or to claim the same or any part thereof. 

When the context requires, singular nouns and pronouns include the plural. 

IN WITNESS WHEROF, Grantor has caused this instrument to be executed on this 

______ day of ____________, 2024.    
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GRANTOR:  Robert Nicholas 

 

 

By:      EXHIBIT ONLY- NOT FOR EXECUTION 

 

THE STATE OF TEXAS   § 

 COUNTY OF TRAVIS    §  

 

BEFORE ME, a Notary Public, on this day personally appeared ROBERT NICHOLAS 

known to me to be the person whose name is subscribed to the foregoing instrument, and 

having been sworn, upon his oath stated that he was authorized to execute such 

instrument; and acknowledged to me that he executed the same for the purposes and 

consideration herein expressed. 

This instrument was acknowledged before me on the _____ day of ________________, 

2024, by ___________________.  

    

 ____________________________________________ 

                     NOTARY PUBLIC, STATE OF TEXAS  

 

 

GRANTOR:  Sally Nicholas 

 

By:      EXHIBIT ONLY- NOT FOR EXECUTION 

 

THE STATE OF TEXAS   § 

 COUNTY OF TRAVIS     §  

 

BEFORE ME, a Notary Public, on this day personally appeared SALLY NICHOLAS 

known to me to be the person whose name is subscribed to the foregoing instrument, and 

having been sworn, upon her oath stated that she was authorized to execute such 

instrument; and acknowledged to me that she executed the same for the purposes and 

consideration herein expressed. 

This instrument was acknowledged before me on the _____ day of ________________, 

2024, by ___________________.  

    

 ____________________________________________ 

                        NOTARY PUBLIC, STATE OF TEXAS 
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AGREED TO BY GRANTEE: Pflugerville Community Development Corporation  

By: EXHIBIT ONLY- NOT FOR EXECUTION 

Jeff Thompson, President 

AFTER RECORDING RETURN TO:  

Pflugerville Community Development Corporation 

Attn: Terri Toledo  

100 East Main Street 

Pflugerville, Texas 78660 
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