
AGREEMENT FOR SALE OF REAL ESTATE

THIS AGREEMENT FOR SALE OF REAL ESTATE (the “Agreement”) is made and entered into this ___ day of _______, 20___, by and between ___________________, a __________________ (“Seller”), having its place of business at ________________________, and ___________________, a __________________, a Texas corporation (“Buyer”), having its place of business at ________________________.
WITNESSETH:

WHEREAS, Seller desires to sell and Buyer desires to purchase certain real property described herein; and

WHEREAS, Seller and Buyer desire to sell and purchase same upon the terms and conditions as hereinafter set forth;

NOW THEREFORE, for and in valuable consideration of the mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Agreement.  Seller hereby sells and conveys to Buyer and Buyer hereby purchases the Property (as defined below).

2. Property.  All of that certain lot, tract, or parcel of land located in ___________ County, Texas and being more particularly described on Exhibit A attached hereto and made a part hereof for all purposes (the “Land”), together with, all and singular, all improvements thereon  (collectively, the “Improvements”) and all rights and appurtenances pertaining thereto, including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way, with such Land, Improvements, rights and appurtenances (being herein referred to collectively as the “Property”).  

3. Purchase Price.  Buyer shall pay Seller ___________________________ and ___/100 Dollars ($_____________) (the “Purchase Price”) in immediately available funds at Closing (as hereinafter defined).

4. Earnest Money.  Not later than the close of business on the third (3rd) business day after the date of this Agreement, Buyer shall deposit earnest money (the “Earnest Money”) in the form of Buyer’s check in the amount of __________ and ___/100 Dollars ($_______) with _______ Title Company, ______________________________________, Attention: ______________ (the “Title Company”), as Escrow Agent, to be held in escrow pursuant to the terms of this Agreement.  Seller’s obligations under this Agreement are expressly conditioned upon Buyer’s deposit of the Earnest Money with the Title Company.  Buyer’s failure to deposit the Earnest Money timely is a material breach of this Agreement, and in that event, Seller may, in its sole and absolute discretion and upon notice to Buyer, terminate this Agreement.  Notwithstanding anything herein to the contrary, a portion of the Earnest Money in the amount of $100.00 (the “Agreement Consideration”) shall be non-refundable to Buyer and shall be distributed to Seller at the Closing or other termination of this Agreement as full payment and independent consideration for Seller’s performance under this Agreement.  If this Agreement is terminated by Buyer pursuant to a right of termination granted to Buyer by any provision of this Agreement, the Earnest Money, less the Agreement Consideration, shall be promptly refunded to Buyer, and the parties shall have no further obligation or liability to each other hereunder.  The Earnest Money shall be placed in an interest-bearing account by the Escrow Agent, and any and all interest earned thereon shall become a part of the Earnest Money, to be disbursed in accordance with the terms hereof.

5. Survey, Title Commitment, and Documents.
5.1
Survey.  Buyer acknowledges that Seller has, prior to the execution of this Agreement, provided Buyer with a survey of the Property dated __________, 20___ (the “Survey”).  Buyer has reviewed the Survey and deems the Survey to be acceptable for all purposes.  Buyer has no objections to the Survey.

5.2
Abstract.  Buyer acknowledges that any broker associated with this transaction has advised and, by this writing, hereby advises Buyer that Buyer should have the abstract of title or other report demonstrating to Buyer the status of the title of the Property, along with copies of all recorded instruments affecting the Property and recited as exceptions in said abstract (collectively, the “Title Report”) examined by an attorney of Buyer’s own selection or that Buyer should be furnished with or obtain a policy of title insurance.

5.3
Title Commitment.  Buyer acknowledges that, prior to the execution of this Agreement, Seller has provided Buyer with the Title Report.  Buyer acknowledges that it has reviewed the Title Report and deems the Title Report to be acceptable for all purposes and that Buyer has no objections thereto.  Within seven (7) days after the date of this Agreement, Seller shall provide Buyer: (1) a current title commitment (“Title Commitment”) covering the Property binding the Title Company to issue a Texas Owner Policy of Title Insurance (the “Title Policy”) on the standard form prescribed by the Texas Department of Insurance at Closing, in the full amount of the Purchase Price, insuring Buyer’s fee simple title to the Property to be good and indefeasible, subject only to the exceptions to title shown in the Survey and the Title Commitment (collectively, the “Permitted Exceptions”); and (2) true and legible copies of all recorded instruments affecting the Property and recited as exceptions in the Title Commitment.  Notwithstanding the foregoing, Seller is obligated to cure any of the following objections (whether or not raised by Buyer): (i) all mortgages or deeds of trust affecting the Property; (ii) all past due ad valorem taxes and assessments of any kind constituting a lien against the Property to the extent such taxes and assessments can be cured by the payment of money; (iii) all mechanics’, materialmen’s or similar liens;  (iv) termination of any lease affecting the Property; and (v) judgments which have attached to and become a lien against the Property.
6. Seller’s Representations and Warranties.  Seller hereby represents and warrants to Buyer the following, which representations and warranties shall not survive Closing:

6.1
Seller has the full power and authority to execute this Agreement and perform all its obligations hereunder and this Agreement is valid and binding against Seller.  This Agreement has been duly authorized by all requisite action of Seller and does not require the consent of any third party or governmental agency, and constitutes a legal, valid and binding obligation of Seller enforceable in accordance with its terms.
6.2
Seller has received no written notice from any federal, state or local governmental authority, or otherwise, that the Property violates any law or regulation, including, but not limited to, environmental laws and regulations.
6.3
At the Closing, there will be no unpaid bills or claims in connection with any repair of the Property or other work performed or materials purchased in connection with the Property.

6.4
Seller has received no written notice of any special or general assessment for public improvements affecting the Property.

6.5
Seller has received no written notice of any pending or threatened litigation or administrative or other proceeding affecting the Property.

6.6
Seller has received no written notice of a pending or threatened condemnation or similar proceeding in connection with the Property.

7. Conditions of the Property.  Buyer acknowledges that Buyer has had the opportunity to independently and personally inspect the Property and that Buyer has entered into this Agreement based upon such examination and inspection.  The Property is to be sold to and accepted by Buyer in the condition presented to Buyer at Closing, “AS IS, WHERE IS, WITH ALL FAULTS, AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR IMPLIED,” except for the express representations and warranties of Seller contained in Section 6 above (which do not survive Closing).  IT IS UNDERSTOOD AND AGREED THAT SELLER HAS NOT MADE AND IS NOT NOW MAKING, AND SPECIFICALLY DISCLAIMS, ANY WARRANTIES, REPRESENTATIONS, OR GUARANTIES OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, ORAL OR WRITTEN, WITH RESPECT TO THE PROPERTY, INCLUDING, BUT NOT LIMITED TO, ENVIRONMENTAL MATTERS RELATING TO THE PROPERTY OR ANY PORTION THEREOF.  BUYER HAS NOT RELIED UPON AND WILL NOT RELY UPON, EITHER DIRECTLY OR INDIRECTLY, ANY REPRESENTATION OR WARRANTY OF SELLER OR ANY AGENT OF SELLER AND ACKNOWLEDGES THAT NO SUCH REPRESENTATIONS HAVE BEEN MADE.  BUYER HAS CONDUCTED SUCH INSPECTIONS AND INVESTIGATIONS OF THE PROPERTY AS BUYER DEEMS NECESSARY, INCLUDING, BUT NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF, AND SHALL RELY UPON SAME.  BUYER ACKNOWLEDGES AND AGREES THAT BUYER ACCEPTS THE PROPERTY IN “AS IS, WHERE IS” CONDITION WITH ALL FAULTS.  THE TERMS AND CONDITIONS OF THIS SECTION SHALL SURVIVE CLOSING.

8. Casualty Loss.  All risk of loss to the Property shall remain upon Seller prior to Closing.  If, prior to the Closing, the Property is damaged or destroyed by fire or other casualty, to a material extent, Buyer may either terminate this Agreement by written notice to Seller or proceed to Closing.  If Buyer elects to close, despite said material damage or destruction, there shall be no reduction in the Purchase Price, and Seller shall assign to Buyer Seller’s right, title and interest in and all insurance proceeds resulting or to result from said damage or destruction.  Unless otherwise provided herein, the term “material” shall mean damage or destruction, the cost of repairing which exceeds twenty percent (20%) of the Purchase Price.  If, prior to the Closing, the Property is damaged or destroyed by fire or other casualty, but by less than a material extent, Seller shall assign all insurance proceeds to Buyer and the parties shall proceed to Closing.

9. Closing and Possession.

9.1
Closing Date.  The closing of the transaction described in this Agreement (the “Closing”) shall be held on the _______________, 20___, or any later date mutually agreed upon by the parties hereto in writing (the “Closing Date”), at the offices of the Title Company.

9.2
Seller’s Closing Documents and Possession.  At the Closing, Seller shall deliver to Buyer at Seller’s sole cost and expense: (1) a duly executed Special Warranty Deed (the “Deed”); (2) the Title Policy, at Seller’s cost (for the basic premium only; any mortgagee title policy, “survey exception” and/or any other requested endorsement(s) or other charges shall be at the sole cost and expense of Buyer); (3) evidence of Seller’s authority and capacity to close this transaction; and (4) all other documents as required by Title Company to close this transaction.

9.3
Buyer’s Closing Document.  At the Closing, Buyer shall deliver to Seller (1) the Purchase Price (the Earnest Money being applied thereto); (2) evidence of Buyer’s authority and capacity to close this transaction; and (3) all other documents as required by the Title Company to close this transaction.

9.4
Closing Costs.  Except as expressly set forth in this Agreement, each party shall pay all of the closing costs which are normally assessed by the Title Company against both Seller and Buyer in a transaction of this character in the county where the Property is located, or as otherwise agreed.

9.5
Prorations.  Rents, lease commissions, interest, insurance premiums, operating expenses, and ad valorem taxes for the then current year shall be prorated at the Closing effective as of the Closing Date.  Buyer shall be responsible for paying any Roll-Back Taxes (as hereinafter defined) due against the Property.  If the Closing occurs before the tax rate is fixed for the then current year, the appointment of the taxes shall be upon the basis of the tax rate for the preceding year applied to the latest assessed valuation, and the parties shall re-prorate the taxes between themselves once the actual taxes are known.  This subsection shall survive Closing.
9.6
Water Code Notice.  If the Property is situated within a utility district or flood control district subject to the provisions of Section 50.301, Texas Water Code, then at or prior to the Closing, Seller shall give Buyer the required written notice and Buyer agrees to acknowledge receipt of the notice in writing.  Said notice shall set forth the tax rate and the bonded indebtedness of the district.

9.7
Roll-Back Taxes.  If Buyer’s use of the Property after the Closing results in the assessment of additional taxes for periods prior to the Closing (“Roll-Back Taxes”), such additional Roll-Back Taxes shall be the obligation of Buyer and such obligation shall survive the Closing.  If a change in use of the Property prior to the Closing or denial of a special use valuation on the Property claimed by Seller results in the assessment of additional taxes for periods prior to the Closing, such additional taxes shall be the obligation of Seller and such obligation shall survive the Closing.

9.8
Foreign Person Notification.  (1) At the Closing, Seller shall deliver to Buyer and to the Title Company an affidavit(s) from Seller and any other parties required pursuant to Section 1445 of the Internal Revenue Code and/or regulations relating thereto stating, under the penalty of perjury (a) that Seller is not a foreign person, (b) the U.S. Taxpayer identification number of Seller, and (c) such other information as may be required by regulations enacted by the Department of Treasury, in connection with Section 1445 of the Internal Revenue Code.  An executed counterpart of such affidavit will be furnished to the Buyer at the Closing.  (2) If Seller is a foreign person, as defined by applicable law, or if Seller fails to deliver the above-described affidavit, the Buyer of the Title Company shall withhold from the sales proceeds an amount sufficient to comply with applicable tax law and deliver the same to the Internal Revenue Service, together with appropriate tax forms.

10. Default.
10.1
Buyer’s Remedies.  If Seller fails to consummate the transaction described in this Agreement for any reason other than Buyer’s default, Seller shall be in default, and Buyer may, as its sole and exclusive remedy hereunder, terminate this Agreement and receive the refundable portion of the Earnest Money forthwith, thereby releasing Seller from this Agreement.

10.2
Seller’s Remedies.  If Buyer fails to consummate this Agreement for any reason other than Seller’s default or the termination of this Agreement pursuant to a right to terminate given herein, Buyer shall be in default, and Seller may terminate this Agreement and have the Earnest Money paid to Seller as liquidated damages for the breach by Buyer, thereby releasing Buyer from this Agreement.

11. Miscellaneous Provisions.
11.1
Notices.  All notices and other communications required or permitted hereunder shall be in writing and shall be deemed delivered, whether received or not, on the date of actual receipt if delivered by fax, in person, or by messenger with receipt of delivery, or shall be deemed delivered, whether received or not, on the date deposited with the United States Postal Service, registered or certified mail, postage prepaid, return receipt requested, addressed to the intended recipient, at the address set forth on the signature page of this Agreement or at such other address as a party hereto may specify by notice in compliance with the requirements of this subsection. 
11.2
Assignment.  Neither party may assign this Agreement without the prior written consent of the other party.
11.3
Attorney Fees.  The prevailing party in any legal proceeding brought under or with relation to this Agreement or transaction shall be entitled to recover court costs, reasonable attorney fees, and all other litigation expenses from the non-prevailing parties.

11.4
Integration.  This Agreement contains the complete agreement between the parties with respect to the Property and cannot be varied except by written agreement.  The parties agree that there are no oral agreements, understanding, representations or warranties signed by the parties which are not expressly set forth herein.

11.5
Binding Effect.  This Agreement shall inure to the benefit of and bind the parties hereto and their respective heirs, legal representatives, successors and assigns.

11.6
Time for Performance.  Time is of the essence of this Agreement and each provision hereof.  Strict compliance with the times for performance is required.

11.7
Invalidity.  If any part of this Agreement for any reason is declared invalid, such decision shall not affect the validity of any remaining portion, which remaining portion shall remain in full force and effect as if this Agreement had been executed with the invalid portion thereof eliminated.
11.8
Business Day.  If any date of performance hereunder falls on a Saturday, Sunday or legal holiday, such date of performance shall be deferred to the next day which is not a Saturday, Sunday or legal holiday.

11.9
Venue.  This Agreement shall be construed under the laws of the State of Texas and shall be fully enforceable and performable in the county where the Property is located. Exclusive venue for any action, suit or claim arising out of this Agreement shall be in Dallas County, Texas.​

11.10
Severability.  In case any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, by a court of competent jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other provisions hereof, and this Agreement shall be construed as if such invalid, illegal, or unenforceable provision is severed and deleted from this Agreement.

11.11
Counterparts.  This Agreement may be executed in a number of identical counterparts.  Each such counterpart is deemed an original for all purposes and all such counterparts shall, collectively, constitute one agreement.  Execution of a facsimile or email counterpart of this Agreement shall constitute the valid and binding obligation of such executing party.
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EXECUTED by the parties hereto on the day and year first above written.





SELLER:







_____________________________________,







a ____________________________________


By: 













Name:












Title: 









Address: 









Telephone: 








Fax:









BUYER:







_____________________________________,







a ____________________________________


By: 








Name:








Title: 









Address:








Telephone: 









Fax:








Tax I.D. #: 
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