MAIN STREET ADVISORY BOARD MEETING
Gonzales Municipal Building
820 St. Joseph Street, Gonzales, Texas
Tuesday, April 24, 2018— 5:30 p.m.

AGENDA

CALL TO ORDER AND CERTIFICATION OF QUORUM
PUBLIC COMMENTS
The public comments section of the meeting is for citizens to address the advisory board as a whole

APPROVAL OF MINUTES
1. Approval of March 27, 2018 Minutes

ITEMS TO BE CONSIDERED
2. Discuss and Consider any action regarding Promotion Committee
a) Concert Series and Star Spangled Spectacular
b) Winterfest
Discuss and Consider any action regarding Christmas/downtown decorations
Discuss and Consider any action regarding Organization Committee
a. City Wide Yard Sale
b. 30" Anniversary of Gonzales Main Street
Discuss and Consider any action regarding Design Committee
Discuss and Consider any action regarding Economic Vitality Committee
Discuss and Consider Business Development Grant Application from Flip St George, LLC
for building located at 318 Saint George Street
8. Discuss and Consider Business Development Grant Application from Flip St George, LLC
for building located at 322 Saint George Street
STAFF/ICOMMITTEE REPORTS
9. Review Program of Work
10. Manager's Report
11.  Financial Report
12.  Next Regular meeting will be May 22, 2018
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| certify that a copy of the __ April 24, , 2018 agenda of items to be considered by the Gonzales Main Street
Advisory Board was posted on the City Municipal Building bulletin board on the 21st day of _ April 2018 at
a.m./p.m. and remained posted continuously for at least 72 hours proceeding the scheduled time of the
meeting. 1 further certify that the above agenda was removed on day of . 2018 at
am/pm. | further certify that the following News Media were properly notified of the above stated meeting: Gonzales
Inquirer, and Gonzales Cannon. The Mayor and/or City Council have been invited to attend and/or participate in the
following event. Although a quorum of the members of the City Council may or may not be available to attend this
event, this notice is being posted to meet the requirements of the Texas Open Meetings Act and subsequent opinions
of the Texas Attorney General's Office. Itis the opinion of the City Attorney’s office that this meeting is being held and
conducted in accordance with Chapter 551 of the Texas Government Code.




Barbara Friedrich, Main Street Manager

The meeting facility is wheelchair accessible and accessible parking spaces are available. Request for
accommodations or interpretive services must be made 48 hours prior to this meeting. Please contact the City
Secretary's office at (830)672-2815 for further information.



MAIN STREET ADVISORY BOARD MEETING
Gonzales Municipal Building
820 St. Joseph Street, Gonzales, Texas
Tuesday, March 27, 2018- 5:30 p.m.

AGENDA

CALL TO ORDER AND CERTIFICATION OF QUORUM

Chairman Egon Barthels called the meeting to order at 5:44 p.m. The following
members were present constituting a quorum: Egon Barthels, Connie Dolezal, Lisa Kay
Brown, Shelli Van Kirk, Suzanne Zaitz, Sherri Schellenberg, and Karen Jacobs.
Members absent: Debbie Toliver, Carlos Camarillo, John Boothe, John Pirkle, and
Johnnie Edwards.

Others present were Barbara Friedrich, .August Etlinger, and Clint Hille.

PUBLIC COMMENTS

The public comments section of the meeting is for citizens to address the advisory
board as a whole

None

APPROVAL OF MINUTES

1. Approval of February 13 and March 6, 2018 Minutes
Following discussion, Connie Dolezal moved to approve the minutes of
February 13 and March 6, 2018. Suzanne Zaitz seconded the motion. The
motion prevailed by unanimous vote.

ITEMS TO BE CONSIDERED

2. Discuss and Consider Small Business Development Grant Application
from August Etlinger.

August Etlinger presented the Small Business Development Grant application
to the board. He stated that he would be putting rock up to the windows on
the side of the building facing St. Francis Street and painting it a beige color.
Following discussion, Lisa Brown moved to approve funding of 80% up to
$10,000.00 to August Etlinger for the Small Business Development Grant.
Karen Jacobs seconded the motion. The motion prevailed by unanimous
vote.

3. Discuss, Approve and Authorize Chairman to sign IRS 990 tax return.
Following review of the IRS 990 Tax return, Sherry Schellenberg moved to
approve the tax return and authorize Chairman to sign return. Shelli Van Kirk
seconded the motion. The motion prevailed by unanimous vote.



Discuss and Consider the distribution of funds from the Wine & Art
Festival.

Discussion was made about the distribution of funds from the Wine & Art
Festival. Barbara Friedrich stated that she felt the Board needed to wait until
after the event to see how much was profited.

Following discussion, Karen Jacobs moved to table item #4 until the May
2018 meeting. Connie Dolezal seconded the motion. The motion prevailed
by unanimous vote.

Discuss and Consider membership with the Gonzales Chamber of
Commerce & Agricuiture.

Egon Barthels reported that Chamber Director Daisy Scheske had
approached him about Gonzales Main Street becoming a member of the
Gonzales Chamber of Commerce & Agriculture. He stated he felt the Main
Street could profit from the p/r that the Chamber could give to our events.
Membership dues would be $75.00 annually.

Following discussion, Connie Dolezal moved to approved becoming a
member of the Gonzales Chamber of Commerce & Agriculture. Shelli Van
Kirk seconded the motion. The motion prevailed by unanimous vote.
Discuss and Consider any action regarding Promotion Committee

a) Concert Series and Star Spangled Spectacular

Barbara Friedrich reported on the Sponsors and Vendors that had agreed to
participate in the event.

b) Winterfest

None

Discuss and Consider any action regarding Christmas/downtown
decorations

A proposal for placing lights on top of the buildings was submitted to the
board for approval.

Following discussion, Connie Dolezal moved to table this agenda item until
the April 24, 2018 meeting. Lisa Brown seconded the motion. The motion
prevailed by unanimous vote.

Discuss and Consider any action regarding Organization Committee
a. City Wide Yard Sale

Shelli Van Kirk reported that the Yard sale would be on April 14, 2018 and
passed out a sign-up sheet for volunteers.

b. 30" Anniversary of Gonzales Main Street.

Lisa Brown reported that she suggest that the Main Street 30™ Anniversary be
held on April 20, 2018 from 6 — 9 pm at the Alcalde Hotel. She had been in
touch with a band that would charge $200.00 to play for the event. She
suggested that all board members bring an appetizer and it by BYOB,
Following discussion, Karen Jacobs moved to hire a band for the 30"
Anniversary Event. Suzanne Zaitz seconded the motion. The motion
prevailed by unanimous vote.

Discuss and Consider any action regarding Design Committee

None



10. Discuss and Consider any action regarding Economic Vitality
Committee
Barbara Friedrich reported that code enforcement, fire captain and she me
with a couple that is interested in purchasing the building at 322 St. George
Street.

STAFF/ICOMMITTEE REPORTS

11. Review Program of Work
Program of work was reviewed. Barbara Friedrich pointed out that we need
to make plans for National Preservation month in May.

12. Manager’s Report
Barbara Friedrich reported that Jim Price Clean-Up will be held April 21, 2018
from 8 am to 12 pm; Texas Junior High Rodeo State Finals will be held in
Gonzales on May 26" thru June 1%. The City will be submitting a bid
proposal for the TJHR State Finals this year. It is important that we make
them welcome to Gonzales and want to come back.

13. Financial Report
Financial Report was reviewed.

14. Next Regular meeting will be April 24, 2018.

AJOURN

No further matters were discussed. Meeting was adjourned by motion by Karen Jacobs
and seconded by Lisa Brown.

Barbara Friedrich, Recording Secretary

Egon Barthels, Chairman

Johnnie Edwards, Secretary



DOCUMENTATION CHECKLIST
for
Business Improvement Grant Program

As a part of this application, the following documentation is being provided by the applicant:

Establishment of business entity name (copy of Articles of Incorporation, dba, etc.)

4 i . Copy of lease agreement (if facility is leased)
v

Legal description of subject property (Exhibit A)

v Vicinity map of subject property (Exhibit B)
¥ Estimates of proposed improvements (Exhibit C)
l/ Pictures of building’s exterior, roof, and foundation.
Scale drawing by Texas Main Street Architect or registered design professional,
& /K Documentation of approved financing
/A State sales tax reporting form for most current three month period (if applicable)

Consultation with City of Gonzales Building Official and Fire Official.
Copy of construction permit. ( S éc‘)

Advisory Board Review
Approved Date

Rejected Date
Re-Review Date




APPLICATION
for
BUSINESS IMPROVEMENT GRANT PROGRAM

I (We), hereinafter referred to as “APPLICANT?”, on behalf of the identified entity, submit to Gonzales Main
Street, hereinafter referred to as “GMS?”, this application for consideration of a Business Improvement Grant under
the provisions of the GMS’s Business Improvement Grant Program.

As part of this application, APPLIANT represents to GMS the following:

1.

APPLICANT has received a copy of the GMS’s Guidelines and Criteria for the Business Improvement
Grant Program. APPLICANT acknowledges to GMS that in making this application APPLICANT
understands the terms and provisions thereof, and all questions relating to any needed interpretation thereof
have been answered by authorized representatives of GMS prior to the submission of this application.

APPLICANT has secured such legal, accounting, and/or other advice that may be necessary for
APPLICANT to determine the desirability of making this application and/or accurately and correctly
answering any questions as hereinafter set out. APPLICANT acknowledges that it has completely relied on
the advice and counsel of experts and/or appropriate persons retained, employed, or compensated by
APPLICANT, and that it has not relied upon, nor is APPLICANT now attempting to rely upon the advice
and counsel of GMS, its servants, agents, employees, and /or elected or appointed officers.

By signing this document, “Application for Business Improvement Grant” either in an individual capacity,
jointly, or in a representative capacity, APPLICANT acknowledges and verifies that all of the facts,
information, and allegations as herein set out are true, correct and accurate, and that GMS may rely thereon
as if the same had been signed by APPLICANT or APPLICANTS’S agent. APPLICANT further
acknowledges and understands that any materially false or misleading statements of fact may be considered
a violation of the criminal laws of the State of Texas.

If APPLICANT is a corporate entity, APPLICANT swears and affirms that all applicable franchise taxes or
other taxes paid for the privilege of conducting business have been fully paid, and that the APPLICANT is
fully authorized to transact business in the State of Texas, and in the state of incorporation if different from
the State of Texas. In addition, APPLICANT, whether a corporate entity, partnership, or other legal type
business entity, or an individual, acknowledges and verifies that it is current on all current tax obligations,
assessments, or other governmental levies and assessments, and that the same have paid when due and
payable, and that no delinquencies exist at this time.

. The APPLICANT hereby certifies that the APPLICANT does not and will not knowingly employee an

undocumented worker. An “undocumented worker” shall mean an individual who, at the time of
employment, is not (a) lawfully admitted for permanent residence to the United States; or (b) authorized
under the law to be employed in that manner in the United States. APPLICANT understands and agrees
that if, after receiving a Business Improvement Grant, APPLICANT is convicted of a violation under 8
U.S.C. Section 132a(f), the APPLICANT will repay the amount of the grant with interest, at the rate of
12% per annum, within 120 days after the GMS notifies the APPLICANT of the violation. The GMS has
the right to recover court costs and reasonable attorney’s fees as a result of any civil action required to
recover such repayment.

Business Entity Name: FLIP S (;FCORC;E L—L(,

Mailing address: | O_ML%_&DDMQSFXW@

Location in the City of Gonzales for which the improvement is being requested:




Street Address: 3] 8 ST' George & red GDY‘M\eS ,'—\-x r’g Lozq
Other companies and locations owned and/or operated by the APPLICANT

f
Company Name: _[\J D&

Street Address:
City:

Company Name: /\! A

Street Address:
City:

6. Please attach a separate document providing a legal description of the property upon which the
contemplated improvements will be located as Exhibit A.

7. Please attach a vicinity map locating the property within the City of Gonzales as Exhibit B.

8. New or existing business: \/ __New Existing
has been in operation for years.
Existing # of jobs: (if applicable) Full-time Part-time
New jobs (full-time): New jobs (part-time):

9. If leased facility, provide the following information (attach copy of current lease):

Current Landlord:
Address:

Phone Number:

10. What other cities and/or buildings is the applicant considering to establish a new business if this application
is not approved? p
!

11. Additional Information:
Describe in detail project ﬁnan;‘.@gmmount of debt, terms of debt service, name of issuer of debt, etc.

12. Has financing been secured? /\/ P{

Yes (Attach documentation)
No
Pending With Whom?

13. Please provide a copy of the State sales tax reporting form for the most current three (3) month period (if

applicable). N p\

14. Prior to applicants execution of this application, APPLICANT has had this reviewed by the Attorney of
Applicant, or has had the opportunity to do so, and the parties hereto agree that based on the foregoing, this



15.

16.

17.

18.

Name of Property Owner/Landlord

Signature

application for the business improvement grant program shall not be construed in favor of one party over
the other based on the drafting of this application.

APPLICANT and owner/landlord indemnify, defend and hold GMS harmless from any liability, injury,
claim, expenses and attorney’s fees arising out of a contractor, builder or contract for performance of
improvements, or repair to buildings and facilities.

GMS has delivered a copy of the guidelines and criteria for a business improvement grant program to
applicant for review, and the delivery hereof does not constitute an offer of an improvement grant.

The laws of the State of Texas shall govern the interpretation, validity, performance and enforcement of the
application for business improvement grant program. If any provision of this application for business
improvement grant program should be held to be invalid or unenforceable, the validity and enforceability
of the remaining provisions of this application shall not be affected thereby.

Any deviation from the approved grant project may result in the total or partial withdrawal of the
grant.

VERIFICATION

I (We), the undersigned APPLICANT(S), certify that all the information furnished GMS has been
furnished freely by the APPLICANT(S), herein, and further acknowledge that no rights or privileges may
be relied on as a part of any application. In addition, it is acknowledged that the Gonzales Main Street may
or may not grant a Business Improvement Grant based upon application or request hereunder purely as a
matter of discretion, and that there is no legal right to rely on any previous actions taken in same or similar
applications, or previous actions taken on other applications concerning the same or similar property.

Signed and submitted to Gonzales Main Street on this, the day of ,

0— pryp ﬁﬁ;@: e

Applican / l"'} Applicant
[ . f]

Signature W ::'} ’ )” Signature%mw

Address 0 Rox 3 Address
CpnzAles ,TX
Phone Number 830 995'&3(93 Phone Number g f'l}o?'/{.o_, IEQCt 6 f

Address

Phone Number




COMPANY AGREEMENT
OF
FLIP ST. GEORGE, LLC

This Company Agreement of FLIP ST. GEORGE, LLC
(this “Agreement”) as of the date indicated below and effective as of February 2, 2018, (the
"Effective Date") by the person who signs and is identified as "Member" in this Agreement.

ARTICLE 1
ORGANIZATION OF THE COMPANY

1.1 Organization and Formation. The Members hereby agree to organize and form the
Company as a Texas limited liability company under the Texas Business Organization Code (the
“TBOC”).

1.2 Name. The name of the Company is FLIP ST. GEORGE, LLC

1.3 Period of Duration. The period of duration of the Company shall be perpetual or until
carlier dissolved pursuant to this Agreements or the TBOC.

1.4 Purpose. The Company shall engage in any other business incident thereto and that may
be lawfully conducted by a limited liability company organized under the TBOC

1.5 Registered Office and Registered Agent. The address of the Company's initial registered
office and the name of its initial registered agent at that address shall be designated in the Certificate

of Formation.

1.6  Principal Place of Business. The principal place of business of the Company shall be
designated in the Certificate of Formation.

1.7 Manager Managed. The committee of managers shall manage the Company as
provided herein, The name and address of the managers shall be designated in the Certificate of
Formation. Initially, there are three members of the committee of managers, STEWART FRAZIER,
JR., LYNDA FRAZIER, MANDA LEAL and JACOB LEAL.

1.8 Records To Be Maintained. The Company shall maintain such records and
information as required under the TBOC.

ARTICLE II
DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings,
unless otherwise expressly provided herein:

c:\Corporation\2018\FRAZIER/LEAL i
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"TBOC" shall mean Chapter 101 of the Texas Business Formation Code or any successor
act, as amended from time to time unless another Chapter is specifically indicated,

"Certificate of Formation" shall mean the Certificate of Formation of FLIP ST.
GEORGE, LLC,

""Capital Contribution" shall mean the amount of money and property contributed by a
Member to the Company with respect to the Member's Interest.

""Code" shall mean the Internal Revenue Code of 1986, as amended from time to time (or
any corresponding provisions of succeeding law).

"Company" shall mean FLIP ST. GEORGE, LLC.
"Company Agreement" shall mean and refer to this document.

"Company Interest" shall mean a Member's entire ownership interest in the Company, as
provided in this Company Agreement and the TBOC. A Member's percentage of Company Interest
shall be determined by dividing the balance of the Member's capital account by the total of all the
capital accounts of all Members. Any adjustment to the Member's Company Interest caused by
required contributions will be made as of the end of the calendar quarter in which the contributions
were made.

"Distributable Cash" shall mean all cash, revenues, and funds received by the Company
from the Company's operations or the sale or refinancing of all or a portion of the
Company's assets, less the sum of the following to the extent paid or set aside by the Company:

(@  All principal and interest payments on indebtedness of the Company and all
other sums paid to lenders;

(b)  Allcashexpenditures incurred incident to the operation or expansion of the
Company's business; and

(c)  Such Reserves as the committee of managers deems reasonably necessary to
the proper operation, expansion, and improvement of the Comipany's business, as well as for
contingencies and the winding down of the business.

"Effective Date" shall mean the Effective Date as defined in the introduction to this
Company Agreement.

"Fiscal Year" shall mean the Company's taxable year as defined in the Code.
"IRS" shall mean the Internal Revenue Service.

"Member" shall mean each of the Persons who execute the signature page or a counterpart
of this Company Agreement as a member, being, and each of the Persons who may hereafter become

c:\Corporation\2018\FRAZIER/LEAL 2
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a Member of the Company under the TBOC. STEWART FRAZIER, JR., LYNDA FRAZIER,
MANDA LEAL and JACOB LEAL shall be the only initial Members of the Company.

""Person" shall mean an individual, partnership, limited liability company, corporation,
association, joint venture, trust, government agency, trustee, receiver, custodian, individual, official,
or governmental body.

"Regulations" shall mean and refer to this document.

"Reserves" shall mean, for any Fiscal Year, funds set aside or amounts allocated during such
period to reserves that shall be maintained in amounts deemed sufficient by the committee of
managers for working capital and to pay taxes, insurance, debt service, capital expenditures,
contingent liabilities, or other costs or expenses incident to the ownership or operation of the
business of the Company.

"Transfer” (or "Transferred” or "Transferable") shall mean to make, gtant, permit or suffer
(directly or indirectly; voluntary or involuntary; or by operation of law) any transfer, assignment,
sale, exchange, gift, bequest, devise, mortgage, pledge, grant of a security interest, or other
disposition or encurmbrance, or an agreement to accomplish any of the foregoing, of all or any part
of a Company Interest, or any interest therein, whether now owned or hereafter acquired.

"Treas. Regs." shall mean the federal income tax regulations promulgated under the Code,
as such regulations may be amended from time to time.

ARTICLE III
CAPITAL CONTRIBUTIONS

3.1  [Initial Capital Contribution. The Members shall contribute the property listed on
Exhibit A. .

32  Company Interest. The Members shall own 100% of the Company.

3.3 Additional Capital Contributions. The Members shall not be required to make any
Capital Contributions to the Company beyond those described in this Agreement.

3.4 Additional Operating Capital/Additional Capital Contributions. Should the Company not

be able to borrow on behalf of the Company such funds as are necessary to timely discharge notes
incutred for improvements and purchases of company property required in the business or re-finance
such debt, the Manager, but only in such event and only for such loans, may assess each Member,
based upon such Member’s pro rata ownership interest in the Company, such sum or sums as are
necessary to timely discharge Company’s obligations. Nothing contained in this Paragraph shall be
construed as giving any non member the right to seek payment of any Company obligation directly
from any Member for payments on notes incutred for improvements and purchases of assets required
in the business or re-finance such debt. Except as provided in the preceding sentence, a Member shall
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not be obligated to contribute additional capital. Manager shall have the authority to reallocate the
percentage interests of all Members, increasing the percentage interest of those who have made
contributions and decreasing the percentage interest of those who did not make a contribution within
60 days from the date a call is made.

3.5  Retwn of Contributions. The Members shall not be entitied to the return of any part
of its Capital Contributions or to be paid interest on its Capital Contribution.

3.6 Loans by Member. The Members shall not be requited to make loans to the Company.

3.7  Personal Guarantees. The Members may individually guarantee certain obligations of
the Company.

3.8 No Further Obligation. Except as otherwise provided herein or pursuant to the TROC,
the Member shall not have any obligation to provide any further funds to the Company.

3.9  Initial Members. The initial Members, their initial contributions to the capital, and
their percentages of interest are set forth in the attached Exhibit A. The Members agree that the
initial capital contributions shall have the value set forth on Exhibit A.

3.10 Adjustments to Member’s Interest. To simplify the Company accounting, any
adjustment to the Member's Interest caused by Contributions will be made as of the end of the
calendar quarter in which the contributions were made,

3.11  Valuation. For purposes of this Agreement, the Partners agree that the initial capital
contributions shall have the value set forth on Exhibit A,

ARTICLE IV
DISTRIBUTIONS AND ALLOCATIONS

4.1 Distributions. Distributions of Distributable Cash shall be made to the Members at
such times and in such amounts as the Committee of Managers, in its sole discretion, shall determine
subject to the following. With regard to Distributable Cash and Company Property, the Committee
of Managers shall make a determination as to the need for the cash and property to operate the
Company’s business. The Committee of Managers must consider: current needs for operating capital,
prudent reserves for future operating capital, current investment opportunities, and prudent reserves
for future investment opportunities, all in keeping with the purpose for the Company. It is the duty
of the Committee of Managers, in determining the amount of Distributable Cash available for the
payment of distributions, to take in to account (A) the needs of the Company in its business and sums
necessary in the operations of the business until the income from further operation is available; (B)
the amount for its debts; (C) the necessity or advisability of paying its debts, or at least reducing
them within the limits of the Company credit, (D) the preservation of its capital as represented in the
property of the Company as a fund for the protection of its creditors, and (E) the character of its
surplus Property,
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4.2 Allocation of Net Profits and Net Losses. The Committee of Managers shall allocate
all items of income, loss, deduction, and credit of the Company to the Members according to the
Code.

4.3  Tax Classification. The Company shall be classified and taxed as the Committee of
Mangers determine in accordance with the Treas Reg. The Company shall be taxed as a partnership
unless the Committee of Managers determines other tax classification. The Commiittee of Managers
is to insure that the Company is classified and taxed as it determines.

4.4  Capital Accounts. A capital account shall be established for each Member and
maintained in such a manner to correspond with the capital of the Member as reported for federal
income tax purposes. Each Member’s capital account shall be credited with the value of a Member's
contribution of cash or other property to the Company, and shall be credited or charged annually with
the Member's distributive share of items of Income, gain, loss, deduction and credit for federal
income tax purposes. Distributions of cash or other property to Member shall be charged against
their respective capital accounts as a withdrawal of capital.

4.5 Adjusting the Capital Accounts for Compliance with Section 704. Notwithstanding
anything in this Agreement to the contrary, the capital accounts of the Members shall be subject to
adjustment as necessary in order to comply with Section 704 of the Code and the Treasury
Regulations promulgated from time to time thereunder.

4.6 Adjustments to Determine Capital Accounts. Except as otherwise provided in this

Agreement, whenever it is necessary to determine the Capital Account of any Member for any
purpose under this Agreement, the capital account of the Member shall be determined after giving
effect to the allocation for the Company's current year of income and losses from operations and all
distributions for such year,

4.7  Restoration of Capital Accounts. Fach Member shall be required to restore a deficit in
that member's Capital Account upon liquidation of the Company of the Member’s Company Interest.

ARTICLE V
ACCOUNTING AND RECORDS

5.1 TaxElections. The Committee of Managers shall make on behalf of the Company all
tax elections and determinations and shall timely file all other writings required by any
governmental authority.

52  Bank Accounts. The Committee of Managers shall establish, maintain, and secure
one or more separate accounts for Company funds in the Company name at such financial
institutions as it may designate. The committee of managers may not commingle the Company's
funds with the funds of any Member or other Person.
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ARTICLE VI
COMMITTEE OF MANAGERS

6.1 General Powers.  Except as otherwise provided herein in Section 6. 17, the powers
of the Company shall be exercised by or under the authority of and the business and affairs of the
Company shall be managed under the direction of the Committee of Managers of the Company.

6.1A  Authority of Committee of Managers. The Comumittee of Managers by at least a
majority of the Managers (i.e. by more than 50% of the Members of the Committee of Manageys)
may do all things approptiate in carrying out the business and affairs of the Company including:

(8) Selling, exchanging, assigning, conveying, leasing, and transferring legal and
equitable title to the Company Property on terms and conditions deemed reasonable by the
Committee of Managers including entering into real estate listing agreements offering the
Property for sale at any price on any terms and with any commission agreement, contracting to
sell the Company Property or any price on any terms, conveying Company Property,
conveying Company, Property, executing and delivering any legal instruments relating to the
sale and conveyance of the Company Property, including but not limited to general and
special warranty deeds, notices, disclosures, waivers, and designations.

() Acquiring property for the Company, and operating, improving, and developing any
Company Property including entering into contracts for the purchase of real estate for sale at
any price on any terms, executing and delivering notes, deeds of trusts, financing statement,
and other legal instruments relating to the purchase of Company Property.

(<) Borrowing money, financing, refinancing, or otherwise incurring obligations for the
Company's account and pledging, mortgaging.

(d) Retaining, without liability, any property in the form it is received without regard to
its productivity or the proportion that any one asset or class of assets may bear to the whole,
(e) Opening and maintaining bank and investment accounts and arrangements,
drawing checks and other orders for paying money, and designating individuals with
authority te sign or give instructions with respect to those accounts and arrangements,
@ Compromising claims against the Company.

(&) Executing and accepting any instrument, conveyance, or agreement incident to the
Company's business or property without the members 's Jjoinder, ratification, or consent.
(h) Paying al] Company debts, obligations, and expenses.

(D Performing the Company's obligations, and exercising all the Company's rights, under
any agreement to which the Company or its nominee is a party.
) Acquiring and determining amounts of insurance coverage required by the

Company’s business and Property.

(k) Entering into contracts and business undertakings to further the Company’s
businesses and affairs.

[§))] Carrying out the Company’s business and affairs through other partnerships,
corporations, limited liability companies, or other entities.

(m)  Maintaining the Company Property in good order.

(n) Collecting sums due the Company.

(o) Investing and reinvesting Property to accomplish Company’s purposes,

(p) Distributing Distributable Cash subject to other provisions of this Agreement,

{q) Executing and filing certificates or instruments as required or permitted by the Act
and any other taws of Texas or any other jurisdiction where the Company does business.
() Employing such consultants and professional help as necessary.
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6.2 Number. The Committee of Managers sha!l consist of not less than one nor more
than ten Managers. The Members shall determine the number of managers at the annual meeting of
the Member.

6.3 Term of Managers. Except as otherwise provided herein, each manager shall hold
office until the next annual meeting of the Members and until his successor shall have been elected
and qualified.

64  Election of Managers. The Members shall elect the managers at the annual meeting
of the Members. The initial managers shall be STEWART FRAZIER, JR., LYNDA FRAIZER
MANDA LEAL and JACOB LEAL.

6.5  Removal. Any manager or the entire Committee of Managers may be removed, with
or without cause, by the Member at any meeting of the Members called for that purpose. Ifany orall
managers are so removed, new managers may be elected at the same meeting.

6.6  Resignation. A manager may resign by providing notice in writing of such
resignation to the Company. The resignation shall be effective upon the date of receipt of the notice
of resignation or the date specified in such notice. Acceptance of the resignation shall not be
required to make the resignation effective.

6.7  Vacancies. Any vacancy occurring in the Committee of Managers shall be filled
by election at an annual or special meeting of Member called for that purpose. A manager
elected to fill a vacancy shall be appointed for the unexpired term of his or her predecessor in
office.

6.8 Annual Meeting of Managers. Immediately following each annual meeting of the
Member, the Committee of Managers shali hold an annual meeting at which they shall elect officers
and transact such other business as shall come before the meeting, The time and place of the annual
meeting of the committee of managers may be changed by resolution of the committee of managers.

6.9 Regular Meetings of Managers. A regular meeting of the Committee of Managers
may be held at such time as shall be determined from time to time by resolution of the committee of
Managers.

6.10  Special Meetings of Managers. The secretary shall call a special meeting of the
Committee of Managers whenever requested to do so by the president, by two (2) or more
managers {or one manager if the committee consists of only one manager), or by a Member. Such
special meeting shall be held at the date and time specified in the notice of meeting.

6.11  Place of Meetings. All meetings of the committee of managers shall be held
cither at the principal office of the Company or at such other place as shall be specified in the
notice of meeting or executed waiver of notice.

6.12  Notice of Meetings. Notice of the date, time, place, and purpose of special meetings
shall be given to each manager by regular mail, telephone (including voice mail), facsimile, or e-

¢:\Corporation\2018\FRAZIER/LEATL 7
FLIP ST. GEORGE, LLC COMPANY AGREEMENT




mail no less than one (1) day prior to the meeting. Annual and regular meetings of the committee
of managers may be held with or without notice. In any case where all of the managers execute a
waiver of notice of the time and place of meeting, no notice thereof shall be required, and any such
meeting shall be held at the time and at the place specified in the waiver of notice.

6.13  Quorum of Managers. The number of managers present shall constitute a quorum
for the transaction of Company business. The act of the majority of the managers present at the
meeting at which a quorum is present shall be the act of the committee of managers.

6.14  Telephone Meetings. Managers may participate in and hold a meeting by means of
telephone conference or similar communications. Participation in the meeting shall constitute
presence in person at the meeting.

6.15  Consent in Lieu of a Meeting. Any action required or permitted to be taken by the
committee of managers under this Company Agreement may be taken without a meeting if all the
managets individually and collectively consent in writing to the action to be taken. Such written
consent shall have the same force and effect as a unanimous vote of the Committee of Managers.

6.16  Compensation. Each manager may be paid such manager’s expenses for attending
cach meeting of the committee of managers and may be paid a stated salary as manager or a fixed
sum for attending each meeting of the committee of managers. No such payment shall preclude any
manager from serving the Company in any other capacity and receiving compensation therefor.

6.17  Limitations on Authority. Without the prior written consent of the Members, the
committee of managers shall not;

(a) Do any act in contravention of this Company Agreement or the TBOC;

(b) Perform any act that isnot in the furtherance of the business
of the Company and in the best interests of the Members:

(c) Use, directly or indirectly, the assets of the Company for any
purpose other than for the business of the Company and for the use

and exclusive benefit of the Members;

(d) Commingle Company funds with those of any other person or entity;

(e) Cause the Company to enter into any transaction that is not bona fide;

(f) Assign, transfer, pledge, compromise, or release any claim of the Company
except for full payment or full consideration thereof;

(g) Make a general assignment for the benefit of creditors;

(h) Dissolve and wind up the Company, elect to reconstitute the
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Company, or elect to continue the business of the Company;

() Sale, exchange, or otherwise dispose of the business of the
Company;

() Merge or consolidate the Company with any other entity;
(k) Change the nature of the business of the Company;

() Do any act that would make it impossible to carry on the business of the
Company; or

(m) Amend or otherwise change this Company Agreement so as to modify the
rights or obligations of the Member as set forth herein.

6.18  Standerd of Performance. The manager shall only be obligated to devote such time

and attention to the conduct of the business of the Company as shall be reasonably required for the

conduet of such business, and the committee of managers is expressly authorized to exercise its
powers and discharge its duties hereunder through its officers, agents, and employees. The
committee of managers shall act in good faith in the performance of its obligations hereunder but
shall have no liability or obligation to the Members or the Company for any decision made or
action taken in connection herewith if made or taken in good faith, irrespective of whether the same
may be reasonably prudent or whether bad judgment was exercised in connection therewith. This
standard of performance of this Section 6.18 shall extend to the officers, agents, and employees of
the Company and the committee of managers.

6.19  Liability of Managers,

(@) A manager shall be liable under this Agreement only for such managet’s
respective fraud, gross negligence, or willful misconduct, and shall not be liable (1) for errors
in judgment (including, without limitation, believing in good faith that it is acting within the
power and authority as described in this Agreement), (ii) for any acts or omissions that do not
constitute gross negligence or willful misconduet, or (iii) for the negligence (whether of
omission or commission), dishonesty, or bad faith of any employee, consuitant, agent,
attomey, accountant, engineer, architect, or insurance agent of the Company selected and
supervised by a manager with reasonable care. Any act or omission by a manager, if done in
reliance upon the opinion of legal counsel or public accountants selected with the exercise of
reasonable care by such manager on behalf of the Company, shall conclusively be presumed
not to constitute fraud, gross negligence, or willful misconduct on the pat of such manager.
Any defense undertaken by the Company or its insurance catrier hereunder shall afford the
indemnified manager the right to have its own counsel participate (at such manager's sole
cost) in the defense.

(b) Inany threatened, pending, or completed action, suit, or proceeding (civil o
criminal) to which a manager was or is a party, or is threatened to be made a party, by reason
of the fact that it is or was a manager, the Company shall indemnify and hold harmless such
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manager against all expenses (including reasonable attorneys’ and accountants' fees, court
costs, and expenses), judgments, and amounts paid in settlement actually and reasonably
incurred by it in connection with such action, suit, or proceeding if the conduct of such
manager did not constitute fraud, gross negligence, or willful misconduct.

(¢) To the extent that a manager has been successful on the merits in secking

indemnification in accordance with this Section 6.19, the Company shall indemnify it
and hold it harmless against the expenses (including reasonable attorneys' and accountants'
fees and costs) actually and reasonably incurred by it in connection therewith.

(d  The termination of any action, suit, or proceeding by judgment, order,
settlement, or otherwise shall not, by itself; create a presumption that the conduct of a
manager constituted fraud, gross negligence, or willful misconduct.

(e) Expenses, (including reasonable attorneys' and accountants’ fees, court costs,
and expenses) incurred in defending any claim, action, suit or proceeding (civil or criminal)
shall be paid by the Company in advance of the final disposition of the matter upon receipt

of an undertaking by or on behalf of such manager to repay such amount if such member is
ultimately determined not to be entitled to such indemnity. Regardless of the indemnity
provided for under this Section 6.19, the Company may carry such indemnification insurance
as the committee of managers deem necessary.

() As used in this Section 6.19, the indemnification and reimbursement of a
Manager shall also be provided to the committee of manager's officers, agents, and
employees to the extent that such Persons are also named.

(8) Nothing in this section 6.19 is intended to provide any manager with any
indemnification against liability for, or to relieve any manager for liability for any act or
omission of such manager constituting a breach of such manager's obligations under this
Agreement and the TBOC.

6.20  Reimbursements and Fees. The committes of managers shall be reimbursed by the
Company for all third-party expenses incurred in connection with the discharge of its duties
hereunder; provided, that the committee of managers shall be required to pay such expenses only
to the extent the Company provides funds therefore. The reimbursement provision of this Section
6.20 shall extend to the officers, agents and employees of the Company and the committee of
managers.

6.21  Power of Attorney. The Member hereby appoints the committee of managers as such
Member's true and lawful attorney-in-fact for the purpose of executing, swearing to, acknowledging,
and the delivering of all certificates, documents, and other instruments as the committee of
managers determines may be necessary, appropriate, or advisable in furtherance of the business of
the Company or in complying with applicable law. Upon request by the committee of managers,
the Member shall confirm its grant of such power and shall execute, swear to, acknowledge, and

deliver any such certificate, document, or other instrument as the committee of managers deems
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necessary, appropriate, or advisable.

6.22  Reliance on Authority. Any person dealing with the committee of managers may rely
on the authority of the committee of managers. Persons dealing with the committee of managers have
no obligation to ascertain the committee of managers' compliance with the terms of this Company
Agreement. Every contract, deed, mortgage, note, document, or instrument executed under the
authority of the committee of managers with respect to any property of the Company shatl be
conclusive evidence in favor of any and every person relying on such execution that (i) at the time
of the execution or delivery of the document this Company Agreement was in full force and in
effect; (ii) the instrument or document was duly executed in accordance with the terms and
provisions of this Agreement and is binding on the Company and the Membez, and (iii) the
Committee of Managers or its officers was duly authorized and empowered to execute and
deliver any and every such instrument or document on behalf of the Company.

ARTICLE VII
OFFICERS OF THE COMPANY

7.1 Officers. The Company has no officers.

ARTICLE VIII
MEETINGS OF THE MEMBER

8.1 Action of Member. Any action required or permitted to be taken by the Members
under this Company Agreement shall be determined by the majority of the Company Interest vote of
the members at a meeting of the members or by the majority of the Company Interest vote of the
members vote other that at a meeting as otherwise provided in this Company Agreement, except as
provided in Section 9.2. Majority in interest means more than 50% of the Company Interest entitled
to vote.

8.2 Time and Place. Mestings of the Member for the election of managers or for any
other purpose shall be held at the time and place determined by the members.

ARTICLE IX
TRANSFER RESTRICTIONS

9.1 General Application. ANY PURPORTED TRANSFER NOT MADE IN
COMPLIANCE WITH THIS ARTICLE IX SHALLBENULL AND VOID AND OF NO FORCE
AND EFFECT. The transferee of any Transfer which does not comply with the provisions of this
Atticle IX shall have no right to require any information or account of the Company's transactions, to
inspect the Company's books and records, or to participate in any option granted to, or matter
requiring the approval or disapproval of the Member, and such right shall be exercisable by, and only
by the transferor, and such transferee shall have no other rights except as required by law.

9.2 Restrictions. No Transfer of any Company Interest shall be made without the express
written consent of the committee of managers, which consent may be withheld at the committee's
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sole discretion, and of all the Members, i.e. unanimous (i.e. the Required Consent). The Committee
of Managers shall not permit any Transfer of a Company Interest unless:

(a) The transferor and the transferee shall execute and acknowledge such
instruments as the Company may deem necessary or desirable to effect the admission of the
transferee as a substituted or additional Member, including the written acceptance and
adoption by the transferee of all of the terms and provisions of this Agreement as the same
may be amended from time to time, and the transferee shall pay all reasonable fees and
other costs (including reasonable attorneys' fees) incurred by the Company in connection
with the Transfer and admission of the transferee to the Company; and

(b) The Company shall have filed any documents necessary to effect the
substitution or addition of the transferee as a substituted Member in place of the transferor.

(c) A member may transfer his or her Company Interest to a Permitted
Transferee without the Required Consent. A Permitted Transferee, upon receiving a transfer
of a Company Interest, shall be a substitute Member.

{(d) Permitted Transferee means (i) a member; (ii) descendant(s) of a membet
including descendants by adoption, who have attained the age of 21; (iii) a trust created for
the benefit of one of more persons listed in (i) or (ii) above; or (iv) descendant(s) of a
member under the age of 21 if the Company Interest is held in trust by a Trustee who is a
member or a spouse of a member at least until the youngest descendant who is a beneficiary
of the trust attains the age of 21 and such Trustee has complete control and authority over the
Company Interest held in trust including the voting rights of the Company Interest, Any
dispute or question regarding whether transfer(s) of Company Interest qualify as a transfer to
a “Permitted Transferee” shall be resolved by the Committee of Managers.

9.3  Sub-chapter S ofthe Code. Notwithstanding any provision in this Agreement, the
Member shall not transfer its Company Interest or cause the Company to cease to be classified as
an S Corp if such election has been made by the Company.

9.4 Bankiupt Member. If any Member becomes a Bankrupt Member as defined below, the
Company shall have the option, exercisable by notice from the Committee of Managers to the
Bankrupt Member (or its representative) at any time prior to the 180th day after receipt of notice of
the occurrence of the event causing it to become a Bankrupt Member, to buy, and on the exercise of
this option the Bankrupt Member or its representative shall sell, its Company Interest. The purchase
price shall be an amount equal to the fair market value thereof determined by agreement by the
Bankrupt Member (or its representative) and the Committee of Managers; however, if those Persons
do not agree on the fair market value on or before the thirtieth day following the exercise of the
option, either such Person, by notice to the other, may require the determination of fair market value
to be made by an independent appraiser specified in that notice. If the Person receiving that notice
objects on or before the tenth day following receipt to the independent appraiser designated in that
notice, and those Persons otherwise fail to agree on an independent appraiser, either such Person may
petition the (i) the Gonzales County District Court Judge or (ii) if the event causing the Member to

be a Bankrupt Member is subject to federal jurisdiction then the United States District Judge who is
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then senior in service, for the District and Division in which the registered office is located, to
designate an independent appraiser. The determination of the independent appraiser, however
designated, is final and binding on all parties. The Bankrupt Member and the Company each shall
pay one-half of the costs of the appraisal. The purchaser shall pay the fair market value as so
determined in four equal cash installments, the first due on closing and the remainder (together with
accumulated interest on the amount unpaid at the General Interest Rate as defined below) due on
each of the first three anniversaries thereof. The payment to be made to the Bankrupt Member or its
representative pursuant to this Section 9.4 is in complete liquidation and satisfaction of all the rights
and interest of the Bankrupt Member and its representative (and of all Persons claiming by, through,
or under the Bankrupt Member and its representative) in and in respect of the Company, including,
without limitation, any Company Interest, any rights in specific Company property, and any rights
against the Company and (insofar as the affairs of the Company are concerned) against the Members,
and constitutes a compromise to which all Members have agreed pursuant to section 101,154 of the
TBOC

9.5  Definition of "Bankrupt Member”. "Bankrupt Member” means (except to the extent
of a consent that complies with the provisions of this Article IX above) any Member (a) that (i)
makes a general assignment for the benefit of creditors; (i) files a voluntary bankruptcy petition; (iii)
becomes the subject of an order for relief such as a charging order or is declared insolvent in any
federal or state bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for the
Member a reformation, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief under any law; (v) files an answer or other pleading admitting or failing to contest the material
allegations of a petition filed against the Member in a Proceeding of the type described in sub-
clauses () through (iv) of this clause (a); or (vi) seeks, consents to, or acquiesces in the appointment
of a trustee, receiver, or liquidator of the Member's or of all or any substantial part of the Member's
properties; or (b) against which a Proceeding seeking reformation, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any law has been commenced and 120
days have expired without dismissal thereof or with respect to which, without the Member's consent
or acquiescence, a trustee, receiver, or liquidator of the Member or of all or any substantial part of
the Member's properties has been appointed and 90 days have expired without the appointment's
having been vacated or stayed, or 90 days have expired after the date of expiration of a stay, if the
appointment has not previously been vacated.

9.6 Definition of "General Interest Rate" . "General Interest Rate" means a rate per annum
equal to the lesser of (a) varying rate per annum that is equal to the interest rate publicly quoted by
Wells Fargo from time to time as its prime commercial or similar reference interest rate, with
adjustments in that varying rate to be made on the same date as any change in that rate, and (b) the
maximum rate permitted by applicable law.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Dissolution. The Company shall be dissolved upon the occurrence of any of the
following events:
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(@)  The sale of all or substantially all of the assets of the Company; or

(b) The decision of the Members to dissolve,

10.2  Liguidation and Distribution of Assets. Upon dissolution, the committee of managers

shall proceed with the winding up of the affairs of the Company. The committee of managers shall
sell or convert into cash all assets as promptly as possible, but in a businesslike manner so as not to
cause undue loss. The proceeds from the sale of the Company's assets, to the extent available,
together with any assets to be distributed in kind, shall be applied and distributed in the following
order of priority:

(a)  First, to creditors and the expenses of liquidation, in the order of
priority provided by law;

(b)  Second, to the establishment of any Reserves which the committee of
managers determines fo be reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Company; and

(¢} Thereafter, to the Members in accordance with the Code and Treas.
Regs,

103 Time of Liquidation. A reasonable time shall be allowed for the orderly liquidation
of the properties and other assets of the Company and the discharge of liabilities to creditors so as to
enable the committee of managers to attempt to minimize to the extent it deems practicable,
advisable, or desirable, the normal losses attendant upon a liquidation.

104 Certificate of Cancellation. When all debts, liabilities, and obligations have been
paid and discharged, or adequate provisions have been made therefore, and all of the remaining
property and assets have been distributed to the Member, a certificate of cancellation in the form
required under the TBOC shall be executed and filed with the Texas Secretary of State. Upon the
filing of the certificate of cancellation, the existence of the Company shall cease, except for the
purpose of suits, other proceedings, and appropriate action as provided in the TBOC

ARTICLE XI
MISCELLANEOUS

11.1 Pronouns. All pronouns, and any variations thereof; as used in this Agresment shall be
deemed to refer to the masculine, feminine, and neuter, singular and plural, as the identity of the
party or parties may require.

11.2 Headings. All headings, titles, or captions contained in this Agreement are inserted
only as a matter of convenience and for reference and in no way define, limit, extend, or describe the
scope of this Agreement or the intent of any provision in this Agreement.

11.3 Nature of Interest. The Member's Interest in the Company is personal property for all

purposes.
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11.4  Execution in Counterparts, This Agreement may be executed in multiple counterparts,
each to constitute an original, but all in the aggregaie to constitute one agreement as executed.

11.5 Severability. In case any one or more of the provisions contained in this Agreement
shall be invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability of
the remaining provisions contained herein shall not in any way be affected or impaired thereby.

11.6 Governing Law. This Agreement SHALL BE GOVERNED BY AND INTERPRETED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.

11.7 No Third-Party Beneficiaries. The provisions of this Agreement are for the exclusive
benefit of the Member and its respective successors and permitted assi gns and are not for the benefit
of any other Person or entity.

11.8 Heirs, Successors, and Assi . Each and all of the covenants, terms, provisions, and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto
and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors, and assigns.

11.9 Waivers. The failure of the Member to seek redress for violation of or to Insist
upon the strict performance of any covenant or condition of this Company Agreement shall not
prevent a subsequent TBOC, which would have ori ginally constituted a violation, from having the
effect of an original violation.

11.10 Amendment. Termination. and Waiver This Company Agreement may be amended,
modified, terminated, or waived only by a written instrument by the Member.

11.11 Title to Property. All real and personal property owned by the Company shall be
owned by the Company as an entity and, insofar as permitted by applicable law, the Member shall
not have any ownership interest in such property in its individual name or right, and the Member's
interest in the Company shall be personal property for all purposes.

11.12  Waiver of Certain Rights. Except as otherwise provided herein, the Member
irrevocably waives any right it may have to an action dissolution of the Company or for partition of
the property of the Company,

11.13  Attorneys' Fees. If the Company or the Member brings any legal action to enforce or
interpret the provisions of this Agreement, the prevailing party shall be entitled to reasonable
attorneys' fees and costs, in addition to any other remedy or relief to which such party may be
entitled.
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IN WITNESS WHEREOF, the undersigned Member has executed this Agreement of FLIP ST.
GEORGE, LLC to be effective as of the Effective Date.

‘Lt G I I'. e LA Q

STEWART FRAZIER JR, Member

LYNDA 'FRAZIBR Member

iy Xia X

MANDA LEAL, Member

Ca

JACOB LEAL, Member
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EXHIBIT “A”
FLIP ST. GEORGE, LLC

Member's Name Commitment Initial Company Interest
STEWART FRAZIER, IR. 25%
LYNDA FRAZIER 25%
MANDA LEAL 25%
JACOB LEAL 25%
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EXHIBIT “A”
TRACT I;

Being ull thit certain tract of 0, 18 of an sere of land, more or lesy, Iylng and being
sitnated in Qonznles County, Texas, being part of Lol No. I, in Block No. 19, in the Originn|
Daner Town of Gonznles, more partlonlutly being deseribed py TRACT ONE in Warranly Deed
doted Deconher 13, 2010, execured by G, Dewijit Pevelopers, 1. To Amdover-Goling, LLC,
recorded in Yolume 1049, Page 192, of the Officinl Records ol Gonzales County, intended 1o be
deseribed by metos and bounds, with hearlng busly Gpg Urid North, us follows:

BEGINNING ot # 5/8 inch iron rad sot (il fran rods sel with red plustic enp marked
Uonzales First Shot Surv) at the northwest comer of sni Andover-Uolind tres, and of the
northenst corner of n tet of fund deseribed fn Special Wurranty Deed duted Murch 4, 194},
executed by Jake Stahl (o Romingo Torres and Juanha DeLean Torres, recarded in Volume 190,
Pago 469, of the Gonzaley County Deed Reeords, the snme behig In the north tine of suid Ll No.

I und sofd Block Na. 19, and in the south line o Suint George Strect, tor the northwest comer of
this truct or parcel of land hereby intended to bo desertbed;

THENCE North 68° 58’ 38" Eost 85,00 feet alon

trct, and snld Lot No, 1, and said Block. No, 19, and the south Hne of snid Saint George Sireet, (o
u polnt in o wall at the northenst coner of sald Andaver-Cioliad tract, and a1 the northwest corner
al'n tenct of ol described in Geneyal Warranly Deed dated Mareh 5, 2009, oxeculed by G,
DoWilt Devetopers, Lid, To DeMent & Compony, LILC, reenrded in Volume 998, Page 715, ur

the Ollicial Records of Clonzales County, lor the northeast corner of this truet or parcel of land
herehy inteaded @ be deseribed

g tho north line of said Andover-Cylind

THENCE South 21° 01° 22" 12usy ntomg the cast e of soid Andover-Golind teset, nnd
the west Hine of vaid DeMen {ract, nt 50,25 foot, crossing the northeost corner of a 0,004 nere
ensement deseribed oy Bxhibit "B in Bagement Agreement dated Murch 5, 2009, exeeuted by G.
DeWitt Developers, Lid, To DeMent & Compmny, LLC, recorded In Volume 998, Puga 718, of
the Oficial Records of Gangnley County, ond continulng along the enst Jing of suid eusement, in
all o distence ol 94.00 feet 10 4 puint in a wall at the southenst comer of suid Andover-Goling
tract, sl ot the southenst corner of said vasement, and at e norlheast corner of et of Jumd
deseribed tn Warranty Deed dited December 19, 1974, exceuted hy Mildred Burke May 1o Pablo
G. Lopez und Felieinno Lopey, recorded in Volume 408, Page RO3, of the Gonzuluy Counly Decd
Records, lor the southenst corner o this raet o puscel of tand hereby intended to be descrihed:

THENCT Soulh. 68 58' 38" West wlong the soully line of stid Andover-Golind tract ol
suid eusement snd the north line of suld Lapez tracl, ol | .87 feet, srusses n 5/8 Inch iron rod
found 0.4 Toot below grasud, al 4.16 feet, crossing the southwest comer of suld casement, ol
36.37 fent crossing the northwest corner ol snid Lopez tract, and the northenst corner alalIn
tere tract of land deseribed as TRACT TWO in Speciad Warranty Deed duted November 18,
2010, exeeuted by Q. Dewli Developers, Lid, o Rillio Luredo, recorded in Volume 1035,
Page 706 of the Officiol Records of Gonzales County, and confinning along the nmth line ol said
Lavedo TRACT ‘TWO, in ulf u distunce ol d35.50 feet (o 5/8 ineh fron rod found 0.2 fool nhove
graund ab ais interior corner of snid Andover-Goling triael, and at o nosthwest corner ol suid



Laredo TRAC

TTWO, Tor i intorior comer of thls twact or parcel of fond liorehy intended o he
dusartled;

THENCE South 217 01° 22" 5 1,00 fon
truct, und n west line of waid Laredq TRACT T
keotnd at a soutlenst cotner of
Laredo TRACT W0, far i vo
teseribed:

ulong an east line of snid Andover-Gpliag
Ot 2 578 luch [ron rod found 0.1 foul ubove
stlef Andover-Gofing ket ikl s interior comor of suid
uthenst coner of thiy tmef or parcel of lued hercby intended o be

THENCE, Sauth 68 58° g4» West 39,50 feetulong tie sauth lino of said Andover-
Golind trach, and e notth line of sl Lareddo TRACT TWO, to w /8 fneh lram rod fumd 0.4
oot bulvw pronnd at the soutlswos! coner of siid Arover-Qolind traet mnd nt the suulhieas(
eorier oF u trnet of 0.08 ol un aerc o fand deseribed A TRACT ONE in above: dewd (o Emilio
Laredu, for the sonthwest corner of this tracl oy purcel of Tyl heraby intended 1y be descrthed!

TBENCE North 219 01 29 Wesi afong the west fine of svid Anduver-Goliay tract, ind
iho enistIne of Luvedo TRACT ONE w1 13,00 fect, crossing n northenst comer of snid Laredo
TRACT ONE and the southienst comer of't residus of land in sald Lol No. £, 20,00 feu,
crossing the southenst somer of sald Tares trac, nnd cantinuing alang fhe eust lino of suid
Torrey tnet, In oll 5 distance of 44,00 fect 1o u §/3 inch iron cod sel at n wortfiwost conier of suldl
Andaver-Golind tesel, wamd ot wu Interior corner of spld Torres Lenot, for it norlwvost corner nf this
truct or piteeel of tnnd hershy intended to bo desoribel, '

THENCE Norlh 68° 58 8" East 1,00 (oot alomy a north i of suid Andover-Gotid
tract, mud a south Nne of said Tormey trat, tivu 378 Inch on rod set af an nterior comer of saldl
Andover-Uobind tucl, wad al a sowthenst cormer ol sitt Torres traet, for un interior comer of (hig
Ieact or parcel-of fand herehy intende 1o bo deseribed;

THENCE North 22° 08" 46" West $1.01 feet nlong the west e of snid Amdover-Galiad
iract, nuack the cast Hne of suld Torres frncl, (0 the PLACH OF BIEGINNING, na ts shown on
Gonzales Flist Shot Surveytag Plal No, S18-030, dated Murch 1, 2018,
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322 St George St
Gonzales, TX 78629

At this location

T-Rex Therapy Services



KOINONIA BUILDERS, LLC GARY W. MOYER
3322 LONGHORN ROAD GENERAL MANAGER
HOUSTON, TX 77084

(877) 564-6664

www.kolnoniabullderslic.com

CUSTOMER; FLIP ST. GEORGE, LLC
318 ST. GEORGE ST,
GONZALES, TX 78629

SCOPE OF WORK:

PAINTING - REMOVE EXISTING PAINT AS NEEDED
PREPARE SURFACE TO ACCEPT PAINT APPLICATION

PAINT BUILDING WITH CUSTOMER SELECTED PAINT

AWNING REMOVE EXISTING AWNING
CONSTRUCT NEW AWNING CONSISTING OF:
6" C PURLIN FRAME WITH CROSS BEAMS EVERY 4'
INSTALL GALVALUME METAL
INSTALL SEAMLESS GUTTER LENTH OF AWING
TO BE CONNECTED TO BUILDING AND USE EXISTING SUPPORTS (FREE STANDING}
TO INCLUDE FRAME TO HOLD SIGN AND ELECTRICAL TO SIGN
ELECTRICAL FOR LIGHTS UNDERNEATH AND HANGERS FOR SIGN

INSTALL CEDAR CEILING

WINDOWS - REMOVE CURRENT GLASS IN WINDOWS
REPLACE WITH TEMPERED LOW E INSULATED GLASS
4-48" % 82"
REMOVE CURRENT GLASS IN WINDOWS ABOVE DODRS

REPLACE WITH TEMPERED LOW £ INSULATED GLASS

DOORS REMOVE CURRENT DOORS
REFRAME TO ACCEPT NEW DOOR JAMBS

INSTALL NEW DOORS, TRANSOM AND SIDE LIGHTS
OTHER- BOX N ELECTRICAL BOX WITH CEDAR (ACCESS DOOR FOR METER)
DEBRIS - REMOVE ALL DEBRIS FROM LOCATION

TOTAL BID FOR ABOVE MATERIALS AND LABOR $ 19,350.00

THE ABOVE BID IS VALID FOR SIXTY DAYS FROM DATE OF SIGNATURE.




WOODGRAIN OAK FINISHES 7%

WOODGRAIN TEAK FINISH

iviedium Oak
Available widths: 4-9/16", 5-1/4" and 6-9/16"

Available widths: 4-9/16*, 5-1/4"

and 6-9/16"
WOODGRAIN MAHOGANY FINISHES

HO’i?Y Mahogany Cherry Mzahogany

Available widths: 4-9/16*, 5-1/4" and &-9/16"

Note: A close up of the door system—ijamb on the left and door panel on the right—shown in the images above. teatherriverdoors.com

Chacolate Mahogany Chestrut vahogany

LBl
322

— e nd

eo

HC-138 * HC138 |

HC A Benjamin Moore: HC



DOCUMENTATION CHECKLIST
for
Business Improvement Grant Program
As a part of this application, the following documentation is being provided by the applicant:

Establishment of business entity name (copy of Articles of Incorporation, dba, etc.)

__"_/ / # Copy of lease agreement (if facility is leased)
'/ Legal description of subject property (Exhibit A)
i Vicinity map of subject property (Exhibit B)
v

Estimates of proposed improvements (Exhibit C)

Pictures of building’s exterior, roof, and foundation.

Scale drawing by Texas Main Street Architect or registered design professional.

A /A Documentation of approved financing
4 _;g’ 7 State sales tax reporting form for most current three month period (if applicable)

Consultation with City of Gonzales Building Official and Fire Official.

i Copy of construction permit. ( oS¢ Z’-C")

Advisory Board Review

Approved Date
Rejected Date
Re-Review Date




APPLICATION
for
BUSINESS IMPROVEMENT GRANT PROGRAM

[ (We), hereinafter referred to as “APPLICANT™, on behalf of the identified entity, submit to Gonzales Main
Street, hereinafter referred to as “GMS”, this application for consideration of a Business Improvement Grant under
the provisions of the GMS’s Business Improvement Grant Program.

As part of this application, APPLIANT represents to GMS the following:

1.

APPLICANT has received a copy of the GMS’s Guidelines and Criteria for the Business Improvement
Grant Program. APPLICANT acknowledges to GMS that in making this application APPLICANT
understands the terms and provisions thereof, and all questions relating to any needed interpretation thereof
have been answered by authorized representatives of GMS prior to the submission of this application.

APPLICANT has secured such legal, accounting, and/or other advice that may be necessary for
APPLICANT to determine the desirability of making this application and/or accurately and correctly
answering any questions as hereinafter set out. APPLICANT acknowledges that it has completely relied on
the advice and counsel of experts and/or appropriate persons retained, employed, or compensated by
APPLICANT, and that it has not relied upon, nor is APPLICANT now attempting to rely upon the advice
and counsel of GMS, its servants, agents, employees, and /or elected or appointed officers.

. By signing this document, “Application for Business Improvement Grant” either in an individual capacity,

Jointly, or in a representative capacity, APPLICANT acknowledges and verifies that all of the facts,
information, and allegations as herein set out are true, correct and accurate, and that GMS may rely thereon
as if the same had been signed by APPLICANT or APPLICANTS'S agent. APPLICANT further
acknowledges and understands that any materially false or misleading statements of fact may be considered
a violation of the criminal laws of the State of Texas.

If APPLICANT is a corporate entity, APPLICANT swears and affirms that all applicable franchise taxes or
other taxes paid for the privilege of conducting business have been fully paid, and that the APPLICANT is
fully authorized to transact business in the State of Texas, and in the state of incorporation if different from
the State of Texas. In addition, APPLICANT, whether a corporate entity, partnership, or other legal type
business entity, or an individual, acknowledges and verifies that it is current on all current tax obligations,
assessments, or other governmental levies and assessments, and that the same have paid when due and
payable, and that no delinquencies exist at this time.

The APPLICANT hereby certifies that the APPLICANT does not and will not knowingly employee an
undocumented worker. An “undocumented worker” shall mean an individual who, at the time of
employment, is not (a) lawfully admitted for permanent residence to the United States; or (b) authorized
under the law to be employed in that manner in the United States. APPLICANT understands and agrees
that if, after receiving a Business Improvement Grant, APPLICANT is convicted of a violation under 8
U.S.C. Section 132a(f), the APPLICANT will repay the amount of the grant with interest, at the rate of
12% per annum, within 120 days after the GMS notifies the APPLICANT of the violation. The GMS has
the right to recover court costs and reasonable attorney’s fees as a result of any civil action required to
recover such repayment.

Business Entity Name: F L ‘ P S'\- Q dot O\Q_ L L C,

Mailing address: l Ei}&,ﬁiiﬁ@ MI I[X ,&ﬂ&q

Location in the City of Gonzales for which the improvement is being requested:




10.

11.

12

13.

14.

. Has financing been secured? N A

Street Address: 3 ‘2-1 6*_6{0\(%& S\Y‘QQ:’( GbﬂmwSuqu% Z'CI

Other companies and locations owned and/or operated by the APPLICANT

Company Name: N A

Street Address:
City:

Company Name: N /A{

Street Address:
City: - )

Please attach a separate document providing a legal description of the property upon which the
contemplated improvements will be located as Exhibit A.

Please attach a vicinity map locating the property within the City of Gonzales as Exhibit B.

New or existing business: \4/ New _Existing
has been in operation for years.
Existing # of jobs: _ (if applicable) Full-time Part-time
New jobs (full-time): New jobs (part-time):
If leased facility, provide the following information (attach copy of current lease):
Current Landlord: N
Address:
Phone Number:

What other cities and/or buildings is the applicant considering to establish a new business if this application

is not approved? | /\f P\

Additional Information:
Describe in detail project financing, amount of debt, terms of debt service, name of issuer of debt, etc.

NA

Yes (Attach documentation)
No
Pending With Whom?

Please provide a copy of the State sales tax reporting form for the most current three (3) month period (if
applicable). A

Prior to applicants execution of this application, APPLICANT has had this reviewed by the Attorney of
Applicant, or has had the opportunity to do so, and the parties hereto agree that based on the foregoing, this



application for the business improvement grant program shall not be construed in favor of one party over
the other based on the drafting of this application.

15. APPLICANT and owner/landlord indemnify, defend and hold GMS harmless from any liability, injury,
claim, expenses and attorney’s fees arising out of a contractor, builder or contract for performance of
improvements, or repair to buildings and facilities.

16. GMS has delivered a copy of the guidelines and criteria for a business improvement grant program to
applicant for review, and the delivery hereof does not constitute an offer of an improvement grant.

17. The laws of the State of Texas shall govern the interpretation, validity, performance and enforcement of the
application for business improvement grant program. [f any provision of this application for business
improvement grant program should be held to be invalid or unenforceable, the validity and enforceability
of the remaining provisions of this application shall not be affected thereby.

18. Any deviation from the approved grant project may result in the total or partial withdrawal of the
grant.

VERIFICATION

[ (We), the undersigned APPLICANT(S), certify that all the information furnished GMS has been
furnished freely by the APPLICANT(S), herein, and further acknowledge that no rights or privileges may
be relied on as a part of any application. In addition, it is acknowledged that the Gonzales Main Street may
or may not grant a Business Improvement Grant based upon application or request hereunder purely as a
matter of discretion, and that there is no legal right to rely on any previous actions taken in same or similar
applications, or previous actions taken on other applications concerning the same or similar property.

Slgned and submitted to Gonzales Main Street on this, the 2 D day of ﬁpﬂ
20

Appticant £14 P G- Giewcae }L\—Q' Applicant 11
Signature/g{( it ;:}ﬁ%ﬂg\ Signature A1
Address v U Address PO Y’)C)X Bl 8)_

Eonlales TENYS

Phone Number ;?30 263 "2869 . Phone Number géi ) & I}( ) I&F]

3

Name of Property Owner/Landlord

Signature

Address

Phone Number




DOCUMENTATION CHECKLIST

Business Improveri::nt Grant Program
As a part of this application, the following documentation is being provided by the applicant:
Establishment of business entity name (copy of Articles of Incorporation, dba, etc.)
Copy of lease agreement (if facility is leased)
Legal description of subject property (Exhibit A)
Vicinity map of subject property (Exhibit B)
Estimates of proposed improvements (Exhibit C)
Pictures of building’s exterior, roof, and foundation.
Scale drawing by Texas Main Street Architect or registered design professional.
Documentation of approved financing
State sales tax reporting form for most current three month period (if applicable)

Consultation with City of Gonzales Building Official and Fire Official.

Copy of construction permit.

Advisory Board Review

Approved Date
Rejected Date
Re-Review Date




COMPANY AGREEMENT
OF
FLIP ST. GEORGE, LLC

This Company Agreement of FLIP ST. GEORGE, LLC
(this “Agreement”) as of the date indicated below and effective as of February 2, 2018, (the
“Effective Date") by the person who signs and is identified as "Member" in this Agreement.

ARTICLE 1
ORGANIZATION OF THE COMPANY

1.1 Organization and Formation. The Members hereby agree to organize and form the
Company as a Texas limited liability company under the Texas Business Organization Code (the
“TBOC™),

1.2 Name. The name of the Company is FLIP ST. GEORGE, LLC

1.3 Period of Duration. The period of duration of the Company shall be perpetual or until
eatlier dissolved pursuant to this Agreements or the TBOC.

1.4 Purpose. The Company shall engage in any other business incident thereto and that may
be lawfully conducted by a limited liability company organized under the TBOC

1.5 Registered Office and Registered Agent. The address of the Company’s initial registered
office and the name of its initial registered agent at that address shall be designated in the Certificate
of Formation.

1.6  Principal Place of Business. The principal place of business of the Company shall be
designated in the Certificate of Formation.

1.7 Manager Managed. The committee of managers shall manage the Company as
provided herein. The name and address of the managers shall be designated in the Certificate of
Formation. Initially, there are three members of the committee of managers, STEWART FRAZIER,
JR., LYNDA FRAZIER, MANDA LEAL and JACOB LEAL.

1.8 Records To Be Maintaiged. The Company shall maintain such records and
information as required under the TBOC.

ARTICLE II
DEFINITIONS

The following terms vsed in this Company Agreement shall have the following meanings,
unless otherwise expressly provided herein;

ct\Corporation\2018\FRAZIER/LEAL 1
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"TBOC" shall mean Chapter 101 of the Texas Business Formation Code or any successor
act, as amended from time to time unless another Chapter is specifically indicated.

"Certificate of Formation'* shall mean the Certificate of Formation of FLIP ST.
GEORGE, LLC.

"Capital Contribution" shall mean the amount of money and property contributed by a
Member to the Company with respect to the Member's Interest.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time (or
any corresponding provisions of succeeding law).

"Company" shall mean FLIP ST. GEORGE, LLC.
"Company Agreement" shall mean and refer to this document.

"Company Interest"” shall mean a Member's entire ownership interest in the Company, as
provided in this Company Agreement and the TBOC. A Member's percentage of Company Interest
shall be determined by dividing the balance of the Member's capital account by the total of all the
capital accounts of all Members. Any adjustment to the Member's Company Interest caused by
required contributions will be made as of the end of the calendar quarter in which the contributions
were made.

"Distributable Cash" shall mean all cash, revenues, and funds received by the Company
from the Company’s operations or the sale or refinancing of all or a portion of the
Company's assets, less the sum of the following to the extent paid or set aside by the Company:

(@  All principal and interest payments on indebtedness of the Company and all
other sums paid to lenders;

(b)  Allcash expenditures incurred incident to the operation or expansion of the
Company's business; and

(c)  Such Reserves as the committee of managers deems reasonably necessary to
the proper operation, expansion, and improvement of the Company's business, as well as for
contingencies and the winding down of the business.

"Effective Date" shall mean the Effective Date as defined in the introduction to this
Company Agreement.

""Fiscal Year" shall mean the Company's taxable year as defined in the Code.
"IRS" shall mean the Internal Revenue Service.

"Member" shall mean each of the Persons who execute the sighature page or a counterpart
of this Company Agreement as a member, being, and each of the Persons who may hereafter become

c:\Coxporation\2018\FRAZIER/LEAL 2
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a Member of the Company under the TBOC. STEWART FRAZIER, JR., LYNDA FRAZIER,
MANDA LEAL and JACOB LEAL shall be the only initial Members of the Company.

"Person" shall mean an individual, partnership, limited liability company, corporation,
association, joint venture, trust, government agency, frustee, receiver, custodian, individusl, official,
or governmental body.,

""Regulations" shall mean and refer to this document.

"Reserves' shall mean, for any Fiscal Year, funds set aside or amounts allocated during such
period to reserves that shall be maintained in amounts deemed sufficient by the committee of
managers for working capital and to pay faxes, insurance, debt service, capital expenditures,
contingent liabilities, or other costs or expenses incident to the ownership or operation of the
business of the Company.

"Transfer” (or "Transferred" or "Transferable") shall mean to make, grant, permit or suffer
(directly or indirectly; voluntary or involuntary; or by operation of law) any transfer, assignment,
sale, exchange, gift, bequest, devise, mortgage, pledge, grant of a security interest, or other
disposition or encumbrance, or an agreement to accomplish any of the foregoing, of all or any part
of a Company Interest, or any interest therein, whether now owned or hereafter acquired.

""Ireas. Regs." shall mean the federal income tax regulations promulgated under the Code,
as such regulations may be amended from time to time.

ARTICLE I
CAPITAL CONTRIBUTIONS

3.1  Initial Capital Contribution. The Members shall contribute the property listed on
Exhibit A. .

3.2  Company Interest. The Members shail own 100% of the Company.

3.3 Additional Capital Contributions. The Members shall not be required to make any
Capital Contributions to the Company beyond those described in this Agreement.

3.4 Additional Operating Capital/Additional Capital Contributions. Should the Company not
be able to borrow on behalf of the Company such funds as are necessary to timely discharge notes
incurred for improvements and purchases of company property required in the business or re-finance
such debt, the Manager, but only in such event and only for such loans, may assess each Member,
based upon such Member’s pro rata ownership interest in the Company, such sum or sums as are
necessary to timely discharge Company’s obligations. Nothing contained in this Paragraph shall be
construed as giving any non member the right to seek payment of any Company obligation directly
from any Member for payments on notes incurred for improvements and purchases of assets required
in the business or re-finance such debt. Except as provided in the preceding sentence, a Member shall
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not be obligated to contribute additional capital. Manager shall have the authority to reallocate the
percentage interests of all Members, increasing the percentage interest of those who have made
contributions and decreasing the percentage interest of those who did not make a contribution within
60 days from the date a call is made.

3.5  Retwn of Contributions. The Members shali not be entitled to the return of any part
of its Capital Contributions or to be paid interest on its Capital Contribution.

3.6  Loans by Member. The Members shall not be required to make loans to the Company.,

3.7 Personal Guarantees. The Members may individually guarantee certain obligations of
the Company.

3.8 NoFurther Obligation. Except as otherwise provided herein or pursuant to the TBOC,
the Member shall not have any obligation to provide any further funds to the Company.

3.9  Initial Members. The initial Members, their initial contributions to the capital, and
their percentages of interest are set forth in the attached Exhibit A. The Members agree that the
initial capital contributions shall have the value set forth on Exhibit A,

3.10 Adjustments to Member’s Interest. To simplify the Company accounting, any
adjustment to the Member's Interest caused by Contributions will be made as of the end of the

calendar quarter in which the contributions were made.

3.11  Valuation. For purposes of this Agreement, the Partners agree that the initial capital
contributions shall have the value set forth on Exhibit A,

ARTICLE IV
DISTRIBUTIONS AND ALLOCATIONS

4.1 Distributions. Distributions of Distributable Cash shall be made to the Members at
such times and in such amounts as the Committee of Managers, in its sole discretion, shall determine
subject to the following. With regard to Distributable Cash and Company Property, the Committee
of Managers shall make a determination as to the need for the cash and property to operate the
Company’s business. The Committee of Managers must consider: current needs for operating capital,
prudent reserves for future operating capital, current investment opportunities, and prudent reserves
for future investment opportunities, all in keeping with the purpose for the Company. It is the duty
of the Committee of Managers, in determining the amount of Distributable Cash available for the
payment of distributions, to take in to account (A) the needs of the Company in its business and sums
necessary in the operations of the business until the income from further operation is available; (B)
the amount for its debts; (C) the necessity or advisability of paying its debts, or at least reducing
them within the limits of the Company credit, (D) the preservation of its capital as represented in the
property of the Company as a fund for the protection of its creditors, and (E) the character of its
surphus Property,
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4.2 _Allocation of Net Profits and Net Losses. The Committee of Managers shall allocate
all items of income, loss, deduction, and credit of the Company to the Members according to the
Code.

43  Tax Classification. The Company shall be classified and taxed as the Committee of
Mangers determine in accordance with the Treas Reg. The Company shall be taxed as a partnership
unless the Committee of Managers determines other tax classification. The Committee of Managers
is to insure that the Company is classified and taxed as it determines.

44  Capital Accounts. A capital account shall be established for each Member and
maintained in such a manner to correspond with the capital of the Member as reported for federal
income tax purposes. Each Member’s capital account shall be credited with the value of a Member's
contribution of cash or other property to the Company, and shall be credited or charged annually with
the Member's distributive share of items of income, gain, loss, deduction and credit for federal
income tax purposes. Distributions of cash or other property to Member shall be charged against
their respective capital accounts as a withdrawal of capital.

4.5 Adjusting the Capital Accounts for Compliance with Section 704. Notwithstanding
anything in this Agreement to the contrary, the capital accounts of the Members shall be subject to
adjustment as necessary in order to comply with Section 704 of the Code and the Treasury
Regulations promulgated from time to time thereunder.

4.6  Adjustments to Determine Capital Accounts. Except as otherwise provided in this

Agreement, whenever it is necessary to determine the Capital Account of any Member for any
purpose under this Agreement, the capital account of the Member shall be determined after giving
effect to the allocation for the Company's current year of income and losses from operations and all
distitbutions for such year.

4.7  Restoration of Capital Accounts. Each Member shall be required to restore a deficit in
that member's Capital Account upon liquidation of the Company of the Member’s Company Interest.

ARTICLE V
ACCOUNTING AND RECORDS

5.1  TaxElections. The Committee of Managers shall make on behalf of the Company all
tax elections and determinations and shall timely file all other writings required by any
governmental authority.

5.2  Bank Accounts. The Committee of Managers shall establish, maintain, and secure
one or more separate accounts for Company funds in the Company name at such financial
institutions as it may designate. The committee of managers may not commingle the Company's
funds with the funds of any Member or other Person.
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ARTICLE VI
COMMITTEE OF MANAGERS

6.1 General Powers. Except as otherwise provided herein in Section 6.17, the powers
of the Company shall be exercised by or under the authority of and the business and affairs of the
Company shall be managed under the direction of the Committee of Managers of the Company.

6.1A  Authority of Committee of Managers. The Committee of Managers by at least a
majority of the Managers (i.e. by more than 50% of the Members of the Committee of Managers)
may do all things appropriate in carrying out the business and affairs of the Company including:

(a) Selling, exchanging, assigning, conveying, leasing, and transferring legal and
equitable title to the Company Property on terms and conditions deemed reasonable by the
Committee of Managers including entering into real estate listing agreements offering the
Property for sale at any price on any terms and with any commission agreement, contracting to
sell the Company Propeity or any price on any terms, conveying Company Property,
conveying Company, Property, executing and delivering any legal instruments relating to the
sale and conveyance of the Company Property, including but not limited to general and
special warranty deeds, notices, disclosures, waivers, and designations.

(b) Acquiring property for the Company, and operating, improving, and developing any
Company Property including entering into contracts for the purchase of real estate for sale at
any price on any terms, executing and delivering notes, deeds of trusts, financing statement,
and other legal instruments relating to the purchase of Company Property.

(c) Borrowing money, financing, refinancing, or otherwise incurring obligations for the
Company's account and pledging, mortgaging.

(d) Retaining, without liability, any property in the form it is received without regard to
its productivity or the proportion that any one asset or class of assets may bear to the whole.
(e) Opening and maintaining bank and investment accounts and arrangements,
drawing checks and other orders for paying money, and designating individuals with
authority to sign or give instructions with respect to those accounts and arrangements.
D Compromising claims against the Company.

() Executing and accepting any instrument, conveyance, or agreement incident to the
Company's business or property without the members 's joinder, ratification, or consent.
th) Paying all Company debts, obligations, and expenses.

M Performing the Company's obligations, and exercising all the Company's rights, under
any agreement to which the Company or its nominee is a party.

()] Acquiring and determining amounts of insurance coverage required by the
Company’s business and Property.

k) Entering into contracts and business undertakings to further the Company’s
businesses and affairs.

() Carrying out the Company’s business and affairs through other partnerships,
corporations, limited Hability companies, or other entities.

(m)  Maintaining the Company Property in good order,

n) Collecting sums due the Company.

(o) Investing and reinvesting Property to accomplish Company’s purposes.

()] Distributing Distributable Cash subject to other provisions of this Agreement,

)] Executing and filing certificates or instruments as required or permitted by the Act
and any other laws of Texas or any other jurisdiction where the Company does business.
(1) Employing such consultants and professional help as necessary.
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6.2 Number, The Committee of Managers shall consist of not less than one nor more
than ten Managers. The Members shall determine the number of managers at the annual meeting of
the Member.

6.3 Term of Managers. Except as otherwise provided herein, each manager shall hold
office until the next annual meeting of the Members and until his successor shall have been elected
and qualified.

6.4  Election of Managers. The Members shall elect the managers at the annual meeting
of the Members. The injtial managers shall be STEWART FRAZIER, JR., LYNDA FRAIZER
MANDA LEAL and JACOB LEAL.

6.5 Removal. Any manager or the entire Committee of Managers may be removed, with
or without cause, by the Member at any meeting of the Members called for that purpose. If any or all
managers are so removed, new managers may be elected at the same meeting.

6.6  Resignation. A manager may resign by providing notice in writing of such
resignation to the Company. The resignation shall be effective upon the date of receipt of the notice
of resignation or the date specified in such notice. Acceptance of the resignation shall not be
required to make the resignation effective.

6.7  Vacancies. Any vacancy occurring in the Committee of Managers shall be filled
by election at an annual or special meeting of Member called for that purpose. A manager
elected to fill a vacancy shall be appointed for the unexpired term of his or her predecessor in
office.

6.8  Annual Meeting of Managers. Immediately following each annual meeting of the
Member, the Compmittee of Managers shall hold an annual meeting at which they shall elect officers
and transact such other business as shall come before the meeting. The time and place of the annual
meeting of the committee of managers may be changed by resolution of the committee of managers.

6.9 Regular Meetings of Managers. A regular meeting of the Committee of Managers
may be held at such time as shall be determined from time to time by resolution of the committee of
Managers.

6.10  Special Meetings of Managers. The secretary shall call a special meeting of the
Committee of Managers whenever requested to do so by the president, by two (2) or more
managers (or one manager if the committee consists of only one manager), or by a Member. Such
special meeting shall be held at the date and time specified in the notice of meeting.

6.11  Place of Meetings. All meetings of the committee of managers shall be held
either at the principal office of the Company or at such other place as shall be specified in the
notice of meeting or executed waiver of notice.

6.12  Notice of Meetings. Notice of the date, time, place, and purpose of special meetings
shall be given to each manager by regular mail, telephone (including voice mail), facsimile, or e-
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mail no lessthan one (1) day prior to the meeting. Annual and regular meetings of the committee
of managers may be held with or without notice. In any case where all of the managers execute a
waiver of notice of the time and place of meeting, no notice thereof shall be required, and any such
meeting shall be held at the time and at the place specified in the waiver of notice.

6.13  Quorum of Managers. The number of managers present shall constitute a quorum
for the transaction of Company business. The act of the majority of the managers present at the
meeting at which a quorum is present shall be the act of the committee of managers.

6.14  Telephone Meetings, Managers may participate in and hold a meeting by means of
telephone conference or similar communications. Participation in the meeting shall constitute
presence in person at the meeting.

6.15  Consent in Lieu of a Meeting. Any action required or permitted to be taken by the
committee of managers under this Company Agreement may be taken without a meeting if all the
managers individually and collectively consent in writing to the action to be taken. Such written
consent shall have the same force and effect as a unanimous vote of the Committee of Managers.

6.16 Compensation. Each manager may be paid such manager’s expenses for attending
each meeting of the committee of managers and may be paid a stated salary as manager or a fixed
sum for attending each meeting of the committee of managers. No such payment shall preclude any
manager from serving the Company in any other capacity and receiving compensation therefor.

6.17 Limitations on Authority. Without the prior written consent of the Members, the
committee of managers shall not:

(2) Do any act in contravention of this Company Agreement or the TBOC;

(b) Perform any act that is not in the furtherance of the business
of the Company and in the best interests of the Members;

(c) Use, directly or indirectly, the assets of the Company for any
purpose other than for the business of the Company and for the use

and exclusive benefit of the Members;

(d) Commingle Company funds with those of any other person or entity;

(e) Cause the Company to enter into any transaction that is not bona fide;

(f) Assign, transfer, pledge, compromise, or release any claim of the Company
except for full payment or full consideration thereof;

(g) Make a general assignment for the benefit of creditors;

Dissolve and wind up the Company, elect to reconstitute the
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Company, or elect to continue the business of the Company;

(i) Sale, exchange, or otherwise dispose of the business of the
Company;

() Merge or consolidate the Company with any other entity;
(k) Change the nature of the business of the Company;

() Do any act that would make it impossible to carry on the business of the
Company; or

(m) Amend orotherwise change this Company Agreement so as to modify the
tights or obligations of the Member as set forth herein.

6.18  Standard of Performance. The manager shall only be obligated to devote such time
and attention to the conduct of the business of the Company as shall be reasonably required for the
conduct of such business, and the committee of managers is expressly authorized to exercise its
powers and discharge its duties hereunder through its officets, agents, and employees. The
committee of managers shall act in good faith in the performance ofits obligations hereunder but
shall have no liability or obligation to the Members or the Company for any decision made or
action taken in connection herewith if made or taken in good faith, irrespective of whether the same
may be reasonably prudent or whether bad judgment was exercised in connection therewith. This
standard of performance of this Section 6.18 shall extend to the officers, agents, and employees of
the Company and the committee of managers.

6.19 Liability of Managers,

(8) A manager shall be liable under this Agreement only for such manager’s
respective fraud, gross negligence, or willful misconduct, and shall not be liable (i) for errors
in judgment (including, without limitation, believing in good faith that it is acting within the
power and authority as described in this Agreement), (ii) for any acts or omissions that do not
copstitute gross negligence or willful misconduct, or (iii) for the negligence (whether of
omission or commission), dishonesty, or bad faith of any employee, consultant, agent,
atiorney, accountant, engineer, architect, or insurance agent of the Company selected and
supervised by a manager with reasonable care. Any act or omission by a manager, if done in
reliance upon the opinion of legal counsel or public accountants selected with the exercise of
reasonable care by such manager on behalf of the Company, shall conclusively be presumed
not to constitute fraud, gross negligence, or willful misconduct on the part of such manager.
Any defense undertaken by the Company o its insurance carrier hereunder shall afford the
indemnified manager the right to have its own counsel participate (at such manager's sole
cost) in the defense.

(b) Inany threatened, pending, or completed action, suit, or proceeding (civil »
criminal) to which a manager was or is a party, or is threatened to be made a party, by reason

of the fact that it is or was a manager, the Company shall indemnify and hold harmless such
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manager against all expenses (including reasonable attorneys' and accountants' fees, court

costs, and expenses), judgments, and amounts paid in settlement actually and reasonably
incurred by it in connection with such action, suit, or proceeding if the conduct of such
manager did not constitute fraud, gross negligence, or willful misconduct.

(¢) To the extent that a manager has been successful on the merits in seeking

indemnification in accordance with this Section 6.1 9, the Company shall indemnify it
and hold it harmless against the expenses (including reasonable attorneys' and accountants'
fees and costs) actually and reasonably incurred by it in connection therewith.

(d) The termination of any action, suit, or proceeding by judgment, order,
settlement, or otherwise shall not, by itself: create a presumption that the conduct of a
manager constituted fraud, gross negligence, or willful misconduct.

(¢) Expenses, (including reasonable attorneys' and accountants' fees, court costs,
and expenses) incurred in defending any claim, action, suit or proceeding (civil or criminal)
shall be paid by the Company in advance of the final disposition of the matter upon receipt

of an undertaking by or on behalf of such menager to repay such amount if such member is
ultimately determined not to be entitled to such indemnity. Regardless of the indemnity
provided for under this Section 6.19, the Company may carry such indemnification insurance
as the committee of managers deem necessary.

(f)  As used in this Section 6.19, the indemnification and reimbursement of a
Manager shall also be provided to the committee of manager's officers, agents, and
employees to the extent that such Persons are also named.

(8) Nothing in this section 6.19 is intended to provide any manager with any
indemnification against liability for, or to relieve any manager for liability for any act or
omission of such manager constituting a breach of such manager's obligations under this
Agreement and the TBOC.

620 Reimbursements and Fees. The committee of managers shall be reimbursed by the
Company for all third-party expenses incurred in connection with the discharge of its duties
hereunder; provided, that the committee of managers shall be required to pay such expenses only
to the extent the Company provides funds therefore. The reimbursement provision of this Section
6.20 shall extend to the officers, agents and employees of the Company and the committee of
managers.

6.21 Power of Attorney. The Member hereby appoints the committee of managers as such
Member's true and lawful attorney-in-fact for the purpose of executing, swearing to, acknowledging,
and the delivering of all certificates, documents, and other instruments as the committee of
managers determines may be necessary, appropriate, or advisable in furtherance of the business of
the Company or in complying with applicable law. Upon request by the committee of managers,
the Member shall confirm its grant of such power and shall execute, swear to, acknowledge, and

deliver any such certificate, document, or other instrument as the committee of managers deems
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necessary, appropriate, or advisable.

6.22. Reliance on Authority. Any person dealing with the committee of managers may rely
on the authority of the committee of managers. Persons dealing with the committee of managers have
no obligation to ascertain the committee of managers’ compliance with the terms of this Company
Agreement. Every contract, deed, mortgage, note, document, or instrument executed under the
authority of the committee of managers with respect to any property of the Company shall be
conclusive evidence in favor of any and every person relying on such execution that (i) at the time
of the execution or delivery of the document this Company Agreement was in full force and in
effect; (ii) the instrument or document was duly executed in accordance with the terms and
provisions of this Agreement and is binding on the Company and the Member, and (iii) the
Committee of Managers or_its officers was duly authorized and empowered to execute and
deliver any and every such instrument or document on behalf of the Company.

ARTICLE YII
OFFICERS OF THE COMPANY

7.1 Officers. The Company has no officers.

ARTICLE VIII
MEETINGS OF THE MEMBER

8.1 Action of Member. Any action required or permitted to be taken by the Members
under this Company Agreement shall be defermined by the majority of the Company Interest vote of
the members at a meeting of the members or by the majority of the Company Interest vote of the
members vote other that at a meeting as otherwise provided in this Company Agreement, except as
provided in Section 9.2. Majority in interest means more than 50% of the Company Interest entitled
to vote.

8.2 Time and Place. Meetings of the Member for the election of managers or for any
other purpose shall be held at the time and place determined by the members.

ARTICLE IX
TRANSFER RESTRICTIONS

9.1 General Application. ANY PURPORTED TRANSFER NOT MADE IN
COMPLIANCE WITH THIS ARTICLE IX SHALL BENULL AND VOID AND OF NO FORCE
AND EFFECT. The transferee of any Transfer which does not comply with the provisions of this
Article IX shall have no right to require any inforrnation or account of the Company's transactions, to
inspect the Company's books and records, or to participate in any option granted to, or matter
requiring the approval or disapproval of the Member, and suchright shall be exercisable by, and only
by the transferor, and such transferee shall have no other rights except as required by law.

9.2  Restrictions, No Transfer of any Company Interest shall be made without the express
written consent of the committee of managers, which consent may be withheld at the committee's
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sole discretion, and of all the Members, i.e. unanimous (i.e. the Required Consent). The Committee
of Managers shall not permit any Transfer of a Company Interest unless:

(2) The transferor and the transferee shall execute and acknowledge such
instruments as the Company may deem necessary or desirable to effect the admission of the
transferee as a substituted or additional Member, including the written acceptance and
adoption by the transferee of all of the terms and provisions of this Agreement as the same
may be amended from time to time, and the transferee shall pay all reasonable fees and
other costs (including reasonable attorneys' fees) incurred by the Company in connection
with the Transfer and admission of the transferee to the Company; and

(b) ~ The Company shall have filed any documents necessary to effect the
substitution or addition of the transferee as a substituted Member in place of the transferor,

(¢) A member may transfer his or her Company Interest to a Permitted
Transferee without the Required Consent. A Permitted Transferee, upon receiving a transfer
of a Company Interest, shall be a substitute Member.

(d) Permitted Transferee means (i) a member; (ii) descendant(s) of a member
including descendants by adoption, who have attained the age of 21; (iii) a trust created for
the benefit of one of more persons listed in (i) or (ii) above; or (iv) descendant(s) of a
member under the age of 21 if the Company Interest is held in trust by a Trustee who is a
member or a spouse of 2 member at least until the youngest descendant who is a beneficiary
of the trust attains the age of 21 and such Trustee has complete control and authority over the
Company Interest held in trust including the voting rights of the Company Interest. Any
dispute or question regarding whether transfer(s) of Company Interest qualify as a transfer to
a “Permitted Transferee” shall be resolved by the Committee of Managers.

9.3  Sub-chapter S ofthe Code. Notwithstanding any provision in this Agreement, the
Member shall not transfer its Company Interest or cause the Company to cease to be classified as
an S Corp if such election has been made by the Company.

9.4 Bankrupt Member. If any Member becomes a Bankrupt Member as defined below, the
Company shall have the option, exercisable by notice from the Committee of Managers to the
Bankrupt Member {or its representative) at any time prior to the 180th day after receipt of notice of
the occurrence of the event causing it to become a Bankrupt Member, to buy, and on the exercise of
this option the Bankrupt Member or its representative shall sell, its Company Interest. The purchase
price shall be an amount equal to the fair market value thereof determined by agreement by the
Banlaupt Member (or its representative) and the Committee of Managers; however, if those Persons
do not agree on the fair market value on or before the thirtieth day following the exercise of the
option, either such Person, by notice to the other, may require the determination of fair market value
to be made by an independent appraiser specified in that notice. If the Person receiving that notice
objects on or before the tenth day following receipt to the independent appraiser designated in that
notice, and those Persons otherwise fail to agree on an independent appraiser, either such Person may
petition the (i) the Gonzales County District Court Judge or (ii) if the event causing the Member to

be a Bankrupt Member is subject to federal jurisdiction then the United States District Judge who is
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then senior in service, for the District and Division in which the registered office is located, to
designate an independent appraiser, The determination of the independent appraiser, however
designated, is final and binding on all parties. The Bankrupt Member and the Company each shall
pay one-half of the costs of the appraisal. The purchaser shall pay the fair market value as so
determined in four equal cash instaliments, the first due on closing and the remainder (together with
accumnulated interest on the amount unpaid at the General Interest Rate as defined below) due on
each of the first three anniversaries thereof. The payment to be made to the Bankrupt Member or its
representative pursuant to this Section 9.4 is in complete liquidation and satisfaction of all the rights
and interest of the Bankrupt Member and its representative (and of all Persons claiming by, through,
or under the Bankrupt Member and its representative) in and in respect of the Company, including,
without limitation, any Company Interest, any rights in specific Company property, and any rights
against the Company and (insofar as the affairs of the Company are concerned) against the Members,
and constitutes a compromise to which all Membets have agreed pursuant to section 101.154 of the
TBOC

9.5  Definition of "Banlaupt Member”. "Bankrupt Member” means (except to the extent
of a consent that complies with the provisions of this Article IX above) any Member (a) that (i)
makes a general assignment for the benefit of creditors; (ii) files a voluntary bankruptcy petition; (iii)
becomes the subject of an order for relief such as a charging order or is declared insolvent in any
federal or state bankruptey or insolvency proceedings; (iv) files a petition or answer seeking for the
Member a reformation, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief under any law; (v) files an answer or other pleading admitting or failing to contest the material
allegations of a petition filed against the Member in a Proceeding of the type described in sub-
clauses (i) through (iv) of this clause (a); or (vi) seeks, consents to, or acquiesces in the appointment
of a trustee, receiver, or liquidator of the Member's or of all ot any substantial part of the Member's
properties; or (b) against which a Proceeding seeking reformation, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any law has been commenced and 120
days have expired without dismissal thereof or with respect to which, without the Member’s consent
or acquiescence, a trustee, receiver, or liquidator of the Member or of all or any substantial part of
the Member's properties has been appointed and 90 days have expired without the appointment's
having been vacated or stayed, or 90 days have expired after the date of expiration of a stay, if the
appointment has not previously been vacated.

9.6 Definition of "General Interest Rate" . "General Interest Rate" means a rate per annum
equal to the lesser of (a) varying rate per annum that is equal to the interest rate publicly quoted by
Wells Fargo from time to time as its prime commercial or similar reference interest rate, with
adjustments in that varying rate to be made on the same date as any change in that rate, and (b) the
maximum rate permitted by applicable law.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Dissolution. The Company shall be dissolved upon the occurrence of any of the
following events:
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(@) The sale of all or substantially all of the assets of the Company; or
(b)  The decision of the Members to dissolve.

10.2  Liquidation and Distribution of Assets. Upon dissolution, the committee of managers
shall proceed with the winding up of the affairs of the Company. The committee of managers shall
sell or convert into cash all assets as promptly as possible, but in a businesslike manner so as not to
cause undue loss. The proceeds from the sale of the Company's assets, to the extent available,
together with any assets to be distributed in kind, shall be applied and distributed in the following
order of priority:

(a) First, to creditors and the expenses of liquidation, in the order of
priority provided by law;

(b)  Second, to the establishment of any Reserves which the committee of
managers determines to be reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Company; and

(c) Thereafter, to the Members in accordance with the Code and Treas.
Regs.

103  Time of Liquidation. A reasonable time shall be allowed for the orderly liquidation
of the properties and other assets of the Company and the discharge of liabilities to creditors so as to
enable the committee of managers to attempt to minimize to the extent it deems practicable,
advisable, or desirable, the normal losses attendant upon a liquidation.

104 Certificate of Cancellation. When all debts, liabilities, and obligations have been
paid and discharged, or adequate provisions have been made therefore, and all of the remaining
property and assets have been distributed to the Member, a certificate of cancellation in the form
required under the TBOC shall be executed and filed with the Texas Secretary of State. Upon the
filing of the certificate of cancellation, the existence of the Company shall cease, except for the
purpose of suits, other proceedings, and appropriate action as provided in the TBOC

ARTICLE X1
MISCELLANEOUS

11.1 Pronouns. All pronouns, and any variations thereof; as used in this Agreement shall be
deemed to refer to the masculine, feminine, and neuter, singular and plural, as the identity of the
party or parties may require,

11.2 Headings. All headings, titles, or captions contained in this Agreement are inserted
only as a matter of convenience and for reference and in no way define, limit, extend, or describe the
scope of this Agreement or the intent of any provision in this Agreement.

11.3 Nature of Interest. The Member's Interest in the Company is personal property for all
purposes.
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11.4  Execution in Counterparts. This Agreement may be executed in multiple counterparts,
each to constitute an original, but all in the aggregate to constitute one agreement as executed.

11.5 Severability. In case any one or more of the provisions contained in this Agreement
shell be invalid, illegal, or unenforceable in any respect, the validity, legality, and enforceability of
the remaining provisions contained herein shall not in any way be affected or impaired thereby.

11.6 Governing Law. This Agreement SHALL BE GOVERNED BY AND INTERPRETED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.

11.7 No Third-Party Beneficiaries. The provisions of this Agreement are for the exclusive
benefit of the Member and its respective successors and permitted assigns and are not for the benefit
of any other Person or entity.

11.8 Heirs, Successors, and Assigns. Each and all of the covenants, terms, provisions, and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto
and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors, and assigns.

11.9 Waivers. The failure of the Member to seek redress for violation of or to insist
upon the strict performance of any covenant or condition of this Company Agreement shall not
prevent a subsequent TBOC, which would have originally constituted & viclation, from having the
effect of an original violation.

11.10 Amendment. Termination. and Waiver This Company Agreement may be amended,
raodified, terminated, or waived only by a written instrument by the Member.

11.11 Title to Property. All real and personal property owned by the Company shall be
owned by the Company as an entity and, insofar as permitted by applicable law, the Member shall
not have any ownership interest in such property in its individual name or right, and the Member's
interest in the Company shall be personal property for all purposes.

11.12 Waiver of Certain Rights. Except as otherwise provided herein, the Member
irrevocably waives any right it may have to an action dissolution of the Company or for partition of
the property of the Company.

11.13  Attorneys' Fees. If the Company or the Member brings any legal action to enforce or
interpret the provisions of this Agreement, the prevailing party shall be entitled to reasonable
attorneys' fees and costs, in addition to any other remedy or relief to which such party may be
entitled.
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IN WITNESS WHEREOF, the undersigned Member has executed this Agreement of FLIP ST.
GEORGE, LLC to be effective as of the Effective Date.
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FLIP 8T, GEORGE, LIC COMPANY AGREEMENT

\LLLL?L—'\ ] /‘Mug \:\

STEW,ART FRAZI ’JR, Mem};er
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LYNDA /FRAZIER Member
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MDA LEAL, Member
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JMOB LEAL, Member
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EXHIBIT “A”
FLIP ST. GEORGE, LLC

Member's Name Commitment Initial Company Interest
STEWART FRAZIER, JR. 25%
LYNDA FRAZIER 25%
MANDA LEAL 25%
JACOB LEAL 25%
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EXHIBIT “A”
TRACT 1:

. Deing ull that certain Lract of 0,18 of an nere of land, more or fesy, lying and belng
sitiated in Gonznlos County, Texas, being part of Lot No. 1, in Bloek No. 19, in the Originnl

inner Town of Conzales, more partloulntly Deing desoribed uy TRAL

ST ONE in Warranty Deced
dated Decomber 13, 20] 0, execitted hy O, Dewilt Developers, Lid. To Andover-Qolind, L1.C,

recorded in Volume 1049, I'nge 192, of the Offielal Recocds of Gonzales County, intended 1o be

deseribed by moetos ad bounds, with bearing busly GI'S Grid North, as follows:

BEGINNING ot o 5/8 ineh iren rod sot (ull ivan rods set with red plastic onp imnrked
CGonzales Firat Shot Surv) ul the northwest comer of said Andover-Uolind (raey, und i the
northenst covaer of a tract of and desoribed fn Speciel Wurranty Deed dated March 4, 1941,

exceuled by Jnke Staht to Domingo Turres und Juanita DeLeon ‘Torres, recarded in Volume 190,
Pugo 469, of tho Gonzales County Deed Recor

ds, tho same boing |is the nett Nine of said Lol No,
I snd said Block No. 19, and in the south tne of Subnt George Strect, for the northwost comer of
this tract or purcel of Tand hereby Intended to ho dexerlbed;

THENCE North 68° 58" 38" Enst 85.00 feet along the nosth line of kaid Andover-Gulind
tract, and sald Lot Na, 1, and snid Block. No. 19, und the south line of suid Salnt George Streat, 1o
o pulnt in o wall at the northenst corner of suld Andaver-Gollad iract, and at the norhwest corner
ol'n et of land deseribed in Genernl Warranty Deed dated March 3, 2009, oxecuied by G,
DoWitt Developers, Lid, To DeMet & Compony, LLC, recorded In Volume 998, Page 715, of

the Olficinl Recordy of Cionzales County, for the northeast corner of this tract or parcol of land
hereby inteaded o be deseribed;

THENCE South 21° 04° 22" Fasy alowy the cost Hive of suld Andover-Golind truct, wnd
the west line of said DeMent traut, at 50.25 foet, crosshig e northenst corner of o 0,004 nere
cosememt deserlbied oy Lixhibit "B in Basement Agreement dated Murch 5, 2009, executed by G,
DoWilt Developery, L4d. To DoMent & Compuny, LLC, recorded In Volume 998, Prgo 718, of
the Oficinl Records of Gonzales County, nnd continulng nlong the enst line of gald eusement, in
all a distnnee of 94.00 feet to o point in o wall ot the southenst comer of suid Andover-Colingd
teact, and ot the southenst corner of sald vosement, wnd at the northeast corer of n trnet of Jund
deseribed th Warranty Deed dnted December 19, 1974, exeovicd hy Mildred Turke Moy to Pablo
Q. Lopez ond Falielono 1opex, recorded in Volume 405, Page RO3, ol the Gonzales Counly Pewd
Records, for the southenst corner of s et or pureet of land hereby fntended to be described:

THENCE South 68" 58' 38" West ulong the soutl linc of said Andover-Gollad trnet and
snid cusement aned the north line of suid Lopez. troot, ni |87 feet, orusses n 5/ inch iron rod
found 0.4 Foot below ground, at 4.16 feet, crossing the southwest comer of suld ensement, w
J6.37 Feot crossing Ihe northwest corner of said Lopez tenet, and the northeast comer of 8 0,10
uere Iraet of hand dexeribed ns TRACT TWO in Speclal Waorrmity Deed duled November 18,
2010, sxeented by Q. Dewitt Developers, Lid. o Bilio Lawedo, recorded in Volume 1035,
Page 706 of the Officlol Records of Gonvales Counly, nnd confinning along the north line of said
Lavedo TRACT TWO, in utl n distunce of 45,50 feet to n 5/8 inch Lron rodl found 6.2 faol uhove
ground ut an inlerior corer of snid Andover-Golind tract, mnd al o northwest corner ol snid



Lareda TRACT TWO, or an intorior con

ner of 18 tract or parcel of lng herchy Iniended fo lie
tusartled:

THIENCE South 21° 01* 22 Bst 1,00 foof long an cast line of said Andaver-Qoliad
tract, ind o west e of oid Luredn TRACTTWO, to n /8 lneh ron rod found 0.l fool sbovy
geound at n southenst corner of suid Andover-Qoliad (et nincl at e interior comor of suid

Laredo TRACT WO, for n southenst camer aF [hig teot or paecol of luned hereby intended fo be
deseribed;

THENCE South 68° 58 38" Wes! 39,50 feot wlong the south Jino of snid Andovor-
Qolind trcl, and the north liny of sald Laredo TRACT TWO, w w 5/8 Ineh Iron rod found 0.4
foot belosy yrownd a the sonthwest entier of suid Andover-Colind trnct nnd nt the suuliunst
carner of o tenet of 0.08 o wn nere of band deserlbed as TRACT ONLE in above. deed {0 Gmillo
FLaredn, for the southwest cormer of thig truet u parcel of land horoby imended o be deseribed:

TRENCE Norlh 21° 08 22" Wast oot the west.line of swid Anduver-Golind leact, gnd
tho east line of Liado TRACT ONE ul 13,00 fecr, exnssing u northeast conmer of snid Luredo
TRACT ONR and fhe soulhons! comer o't restdas of land in suld Lot No. 1, ni 20,00 fesi,
orossing the soutbienst vorner of said Tmes tmel, and cantinving along fhe cast ing of snid
Torses twet, b bt » distnnos of 44.00 feet to o $78 inely iron tod sol oL o norlwost conr of s
Andover-Golind tencl, und 1 w interior corner of sald Torves tewot, for & northwaost carser of (s
trucl or pureel of tand hershy intended to bo desoribud: '

TIENCE North 68° 58* 38™ Bast 1,00 foot slong & nnih lne of guid Andover-Ootind
feoct, nnst n south Hane of snid Forres e, (0 u $/8 el on vad sel ol an iterior comer of sall
Andlover-Golind twct, wid nf  soutienst cumer of snid Vorees trutt, for an interiar comer of (s
Vet or paveel-of fand herely intendud to bo dosoribed;

TITENCE North 22° 08" 46" West 55,00 feet along the wes! g of said Andovar-Cinliad
frac, and the cust Hne of suld Torres trac), fo the PLACI OV BEGINNING, g In shown on
Cunzales Pl Shot Surveylug Plat No. $18-030, dated March 1, 2018,
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KOINONIA BUILDERS, LLC GARY W. MOYER
3322 LONGHORN ROAD GENERAL MANAGER
HOUSTON, TX 77084
{877) 564-6664
wowrie oo neniatvl der gl com

BID
CUSTOMER: FLIP ST.GEORGE LLC - ST. GEORGE DELI AND COFFEE SHOP

322 5T. GEDRGE STREET
GOMNZALES, TX 78629

SCOPE OF WORK:

PAINTING - REMOVE EXISTING PAINT AS NEEDED
PREPARE SURFACE TO ACCEPT PAINT APPLICATION

PAINT BURLDING WITH CUSTOMER SELECTED PAINT

AWNING - REMOVE EXISTING AWNING
CONSTRUCT NEW AWNING CONSISTING OF:
6" C PURLIN FRAME WITH CROSS BEAMS EVERY 4'
INSTALL GALVALUME METAL
INSTALL SEAMLESS GUTTER LENTH OF AWING
TO BE CONNECTED TO BUILDING AND USE EXISTING SUPPORTS {FREE STANDING)
TO INCLUDE FRAME TO HOLD SIGN AND ELECTRICAL TO SIGN
ELECTRICAL FOR LIGHTS UNDERNEATH AND HANGERS FOR SIGN

INSTALL CEDAR CEILING

WINDOWS REMOVE CURRENT GLASS IN WINDOWS
REPLACE WITH TEMPERED LOW E INSULATED GLASS
6-36"X82"
REMOVE CURRENT GLASS IN WINDOWS ABOVE DOORS

REPLACE WITH TEMPERED LOW E {NSULATED GLASS

DODAS - REMOVE CURRENT DOORS AND OPEN DOOR THAT HAS BEEN CLOSED IN
REFRAME TO ACCEPT NEW DOOR JAMBS

INSTALL NEW DOORS
OTHER- BOX iN ELECTRICAL BOX WITH CEDAR {ACCESS DGOR FOR METER)
DEBRIS - REMODVE ALL DEBRIS FROM LOCATION

TOTAL BID FOR ABOVE MATERIALS AND LABOR $ 21,665.00

THE ABOVE BID IS VALID FOR SIXTY DAYS FROM DATE OF SIGNATURE.

GARY W MOYER, GENERAL MANAGER DAT




WOODGRAIN OAK FINISHES

WOODGRAIN TEAK FINISH

Available widths: 4-9/16", 5-1/4" and 6-9/16" Available widths: 4-9/16", 5-1/4"
and 6-9/16"

WOODGRAIN MAHOGANY FINISHES

Hon;:ey Mahogany Cherry Mahogany
Available widths: 4-9/16*, 5-1/4" and 6-9/156*

Note: A close up of the door system-—jamb on the left and door panel an the right—shown in the images above. featherriverdoors.com

Chocolate Mahogany Chestiut iMahogany

B
5_? 2
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HC138 * HCG-138

HC A Benjamin Moore: HC



Date Num
Balance as of 02/28/2018
03/09/2018 DEP
03/09/2018 DEP
03/09/2018 DEP
03/09/2018 ATM
03/16/2018 DEP
03/16/2018 DEP
03/23/2018 DEP
03/23/2018 DEP

Balance as of 03/31/2018

Date

Balance as of 02/28/2018

Num

Balance as 03/31/2018

Financial Statement
March 31, 2018
Gonzales Main Street, Inc.

Description Category
Deposit Yard Sale
Deposit Come & Taste It
Deposit Sponsorship
Signs on thecheap Signage
Deposit Come & Taste It
Deposit Sponsorship
Deposit Yard Sale
Deposit Come & Taste It

Business Improvement Grant
March 31, 2018

Description Category

Amount
20,507.48
40.00
200.00
1,050.00
-274.76
200.00
500.00
40.00
50.00

22,312.72

Amount

22,872.09

22,872.09



