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Texas Municipal Power Agency

Grimes
See Exhibit A (approx. 11,025 acres)

Lakes of Gibbons Creek, ,   

X X

X

Republic Ranch Sales, LLC, P.O. Box 686 Hondo TX 78861 (713)304-8186 TMPA Property
Jefferson Boswell

X
75,000,000.00

75,000,000.00

3S Real Estate Investments, LLC
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Special Provisions Addendum 
Page 1 
 

FARM AND RANCH CONTRACT  
SPECIAL PROVISIONS ADDENDUM 

ADDENDUM TO FARM AND RANCH CONTRACT (“Contract”) between Texas 
Municipal Power Agency (“Seller”) and ________________________ (“Buyer”) concerning 
Lakes of Gibbons Creek, 11,025 +/- acres in Grimes County, Texas as further described on Exhibit 
“A” attached hereto.   

The following special provisions apply and will control in the event of a conflict with the 
other provisions of the Contract, and shall survive the closing and not merge with the provisions 
of any closing documents: 

1. Legal Description.  Seller and Buyer acknowledge that the legal description 
contained in this Contract technically may be, or is, legally insufficient for the purposes of 
supporting an action for specific performance or other enforcement hereof. As such, Seller and 
Buyer confirm unto one another that notwithstanding the insufficiency, the parties desire to 
proceed to sell and purchase the Property.  Therefore, since the parties are desirous of executing 
this Contract and to provide for the right of Buyer to demand and successfully enforce specific 
performance and to insure such right is not precluded due to the legal description of the Property, 
the Seller and Buyer agree that (a) they are experienced in transaction of the nature provided for 
in this transaction, (b) that in fact they specifically are familiar with the location, size, and nature 
of the Property, and (c) each party waives any and all claims of an insufficient legal description in 
a cause of action for performance hereunder, The Property shall also be deemed lo include all 
interest, if any, of Seller in (i) any "excess land'', if any, (ii) vacancies, if any, (iii) strips or gores, 
if any, between the Property and adjoining land belonging to Buyer or third parties, (iv) any land 
lying in or under the bed of any road or highway, opened or proposed, abutting the specifically 
described property, and (v) any land lying in or under the bed of any creek, stream, or river, if any, 
running through or abutting or adjacent to the specifically described property.  All of the foregoing 
is hereinafter referred to as the “Property”.  After the survey is completed as set out in Section 6 
(C) 2, the new survey will be considered the Property. 

2. AS-IS.    BUYER ACKNOWLEDGES SELLER HAS NOT MADE AND DOES 
NOT MAKE ANY REPRESENTATIONS AS TO THE PHYSICAL CONDITION OR ANY 
OTHER MATTERS AFFECTING OR RELATING TO THE PROPERTY OR ANY 
IMPROVEMENTS THEREON (OTHER THAN WARRANTIES OF TITLE AS PROVIDED 
AND LIMITED HEREIN).  BUYER EXPRESSLY AGREES THAT, TO THE MAXIMUM 
EXTENT PERMITTED BY LAW THE PROPERTY AND ANY IMPROVEMENTS THEREON 
ARE COVERED “AS IS” AND “WITH ALL FAULTS”, AND SELLER EXPRESSLY 
DISCLAIMS, AND BUYER ACKNOWLEDGES AND ACCEPTS THAT SELLER HAS 
DISCLAIMED, ANY AND ALL REPRESENTATIONS, WARRANTIES OR GUARANTIES 
OF ANY KIND, ORAL OR WRITTEN, EXPRESS OR IMPLIED (EXCEPT AS TO TITLE AS 
HEREIN PROVIDED AND LIMITED) CONCERNING THE PROPERTY AND ANY 
IMPROVEMENTS THEREON, INCLUDING WITHOUT LIMITATION, (i) THE 
PROFITABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE 
OF THE PROPERTY AND ANY IMPROVEMENTS THEREON, (ii) THE MANNER OR 
QUALITY OF THE CONSTRUCTION OR MATERIALS INCORPORATED INTO ANY 
SUCH IMPROVEMENTS, (iii) ANY ENVIRONMENTAL MATTERS RELATING TO THE 

3S Real Estate Investments, LLC
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PROPERTY, AND (iv) THE MANNER, QUALITY, STATE OF REPAIR, OR LACK OF 
REPAIR OF THE PROPERTY AND ANY IMPROVEMENTS THEREON.  SELLER IS NOT 
LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENTS, 
REPRESENTATIONS, OR INFORMATION PERTAINING TO THE PROPERTY, OR THE 
OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE BROKER, AGENT, 
EMPLOYEE, SERVANT, OR OTHER PERSON, UNLESS THE SAME ARE SPECIFICALLY 
SET FORTH AS REFERRED TO HEREIN. 

3.  Buyer has had opportunity, prior to the award of the bid for the Purchase of the 
Property, to review information provided by the Seller in the Dropbox, that was 
made available to all potential buyers on or around _____.  Information in the 
Dropbox includes but is not limited to documentation on (i) prior ownership and 
use of the Property; (ii) oil, gas and other mineral matters related to the Property; 
(iii) the survey of the Property; (iv) litigation related to the Property; (v) the 
Conservation Agreement related to the Property; (vi) Reclamation requirements of 
the Texas Railroad Commission required on the Property; (vii) Flood areas of the 
Property; (viii) Wetlands and Endangered Species on the Property; and (ix) 
Historical site, etc. requirements of Section 191.092, Texas Natural Resources 
Code 
. 

4. Buyer is a sophisticated party, that has participated in and closed transactions of 
similar nature as that set out in the Contract.  Buyer is represented by counsel and 
professionals knowledgeable in all areas that affect the Property and/or negotiating 
and closing transactions similar to the one set out in the Contract.  Neither Seller 
nor any representative of Seller, including Republic Ranches of Texas has any 
responsibility or duty of any nature or kind to Buyer.  Buyer agrees that it will look 
to and rely only on its counsel and professionals in making the decision to close the 
Contract.  Buyer agrees and acknowledges that it may not rely on any verbal or 
written statements, representation or information furnished by Seller or Republic 
Ranches or any other party working on behalf of Seller in making its decision to 
close the Contract. 

5.  The conveyance will be by special warranty deed.  The special warranty deed shall 
be in substantially the same form as the form of deed attached as Exhibit “B” to 
this Addendum. 

6.  The map of Bonded Related Areas attached to the Special Warranty Deed depicts, 
among other features, “Orchid Safe Sites”.  Unless Seller’s pending request for 
termination of the Conservation Agreement with U.S. Fish & Wildlife and EPA is 
granted, or Seller is otherwise released from the obligation to conduct surveys in 
the Orchid Safe Sites, a provision will be included in the Special Warranty Deed to 
allow Seller to conduct surveys in the Orchid Safe Sites and otherwise carry out its 
duties under the Conservation Agreement. 

 

 

6/22/21
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EXHIBIT “B” 

ADDITIONAL SPECIAL PROVISIONS ADDENDUM 

This Special Provisions Addendum (hereinafter referred to as the “Addendum”) is at-
tached to that certain Farm and Ranch Contract (hereinafter referred to as the “Contract”) where-
in Texas Municipal Power Agency (hereinafter referred to as the “Seller”), and 3S Real Estate 
Investments, LLC, and/or Assigns (hereinafter referred to as the “Buyer”).  The capitalized terms 
used in this Addendum shall have the same meaning as ascribed to such terms in the Contract 
unless defined otherwise herein.  To the extent any terms and conditions of this Addendum con-
flict with any terms of the Contract, the terms of this Addendum shall control. 

1. Water Rights Conveyance.  Seller shall convey to Buyer all of Seller’s right, title 
and interest, to the water, in, on under and that may be produced from the land (the “Wa-
ter”), including without limitation (a) the water of every stream, river, spring, lake, storm 
water, flood water, and rain water of every stream, river, spring, canyon, ravine, depres-
sion and watershed in or on the land (the “Surface Water”) together with all rights to im-
pound, divert or use the Surface Water, and (b) the water percolating beneath the surface 
of the land in any subsurface water-bearing reservoir beneath the land (the “Groundwa-
ter”), together with all rights to capture, withdraw, or use the Groundwater, and further 
together without limitation, all permits, certificates of adjudication, certified filings, or 
applications for permits associated with, related to, or authorizing the use of the Water in, 
on, or under the land, together with all claims or rights to apply for and obtain permits, 
certificates or authorization to appropriate and use the Water, including without limita-
tions, claims or rights based on historical use of Water on or from the Property.  The in-
terests conveyed in this paragraph include all of Seller’s right, title and interest, to Water 
related facilities and improvements in, on, or under the Property, including without limi-
tation, all wells, pumps, motors, metes, tanks, pipes, irrigation equipment, and Water 
storage and distribution facilities together with all rights of ingress and egress. 

2. Water Well Conveyance/Purchase.  Seller agrees to convey all right, title and in-
terest, to all water wells presently existing on Property.  

3. Mineral Conveyance.  Seller shall convey to Buyer all of Seller’s right, title, and 
interest in and to all surface located materials or surface mined minerals in, on or under 
the Land, including but not limited to clay, limestone, building stone, all other stone, coal, 
water, sand, gravel, caliche, surface shale, near-surface lignite, iron and all metallic and 
non-metallic mineral ores and substances together with all of Seller’s rights of ingress 
and egress thereto.  Seller shall convey to Buyer all of its right, title and interest, to oil, 
gas and other minerals, in, on, under and that may be produced from the Land including 
royalty interest, together with all executive and leasing rights in and to the oil, gas and 
other mineral estate, including all rights of ingress and egress and any rights of reverter, 

_______________________________       __________________________________ 

Seller                                                                      Buyer
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exploration and development rights, production and drilling rights, mineral lease pay-
ments, and all related rights and benefits. 

4. Conveyance of Wind and Solar Rights.  Seller shall convey to Buyer all of its 
right, title and interest, to wind rights and solar rights in connection with the Property. 

5. TPWD Permits.    Seller shall cooperate with Buyer during its enrollment in the 
TPWD MLDP Program, if applicable. 

6. Property Tax Exemption.     Seller shall cooperate with Buyer during its applica-
tion for the Agricultural Exemption with Grimes County Central Appraisal District. 

7. Conservation Agreement.     Upon execution of contract, Seller shall terminate the 
Conservation Agreement referenced in Exhibit J, item 3. 

8. Escrow Holdback.   As referenced in Exhibit “J” (1) approximately 320 acres are 
affected by pending bond release (2) approximately 38 acres are subject to pending and 
ongoing litigation, and (3) approximately 73 acres are subject to a Conservation Agree-
ment.  Seller and Buyer hereby agree that Two Million Nine Hundred Thirty-Eight Thou-
sand Four Hundred Sixty-Four and 00/100 Dollars ($2,938,464.00) ($6,802.00 per Acre)
(the “Holdback Funds”) shall be withheld by the Escrow Agent (University Title) from 
the proceeds deliverable to Seller under the Contract at Closing for (i) a period not to ex-
ceed 12 months from the Closing Date, (ii) or such time as (x) Seller has successfully 
completed reclamation and the bond releases off all of the outstanding acreage, (y) the 
ongoing litigation of title is resolved to Buyer’s reasonable satisfaction, and (z) the Con-
servation Agreement has been terminated.  In the event that all of the matters as set out in 
Exhibit “J” by __________________, then Escrow Agent is authorized to immediately 
return the Holdback Funds to Buyer and all agreements between Seller and Buyer related 
to the Holdback Funds shall become void and non-enforceable.  When all matters have 
been resolved to Buyer’s reasonable satisfaction and Buyer has executed a release of the 
Holdback Funds, then Escrow Agent shall pay the Holdback Funds to Seller.  The Hold-
back funds shall be deposited in an interest bearing escrow account under the name of the 
Seller selected by Escrow Agent and subject to the terms set forth herein.   All interest 
earned on the account shall be the sole property of the Seller as part of the consideration 
of the Contract. All costs and expenses directly related to escrowing of the Holdback 
Funds shall be payable by Seller.  

9. Conveyance of any Uninsurable Land.  If the Title Company refuses to issue title 
insurance regarding any specific acreage that is set forth on the Survey, then Seller agrees 
to convey said acreage by Deed Without Warranty at Closing for no additional considera-
tion, and Sales Price shall be reduced by $6,802/acre for uninsurable acreage. 
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10. Rail Spur Conveyance.        Seller shall convey all Seller’s interest in the rights of 
way, easements, or fee title land included in Seller’s Railway Spur connecting property to 
Highway 6. 

Signed this _____ day of July, 2021. 

3S Real Estate Investments, LLC, and/or its assigns, 
“Buyer” 
 
______________________________________ 
Name:  
Title: 

Signed this _____ day of July, 2021. 

     Texas Municipal Power Agency, “Seller” 

  
 Name:  
 Title:                                    
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