Record Summary for Board of Adjustments

Record
Record # Status
BOA-25-000018 In Review

Application Name

Detailed Description

Reduction of required parking to existing spaces. Building to provide permanent supportive housing with few residents driving

Assigned To Department Assigned to Staff

Board of Adjustment Nora Castaneda

Record Type

Board of Adjustments

Opened Date

Custom Fields
INTERNAL USE ONLY
Source of Request

Fee Waiver Granted
Number of Parking Spaces

Lot Acreage

PDOX INFORMATION

PDox Number

PROPERTY INFORMATION

Existing Zoning

Lot Number

Lot Size (Acres)

Block Number

Lot Size (Sq. Ft)

How many streets abut the property?

Land Use

Is the property platted?

Status of Project

Status of Property

Previous Board of Adjustment case filed on this property
Accommodation for someone with disabilities
File Date

Seleccione si necesitara un interprete

Case Number

Are you applying for a fee waiver?
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Self

20
.96

PD

1-3,pt4, 7,8
0.96

12/1616
41856

3

MF

Yes

Existing
Owner Occupied
No

No

No

BOA-25-000018



Have the standards for variance and or special exception  Yes
been discussed?

Has the Notification Sign Acknowledgement Form been Yes
discussed?
Referred by n/a

Custom Lists

Board of Adjustment Meeting
1
Room 6ES

Board of Adjustment Request

1
Type of Request Variance
Request Description Off-street parking
Application Type Variance or Special Exception to Off-Street Parking and Loading Demand
Affirm that an appeal has been made for Parking reduction
Application is made to BOA to grant the described appeal Property to be used for permanent supportive housing with few residents driving

Case Information
1

Full Request to construct a nonresidential structure for a Multi Family and provide 50 of the
required 70 parking spaces, which will require a 20 space special exception OR
variance ( 29% reduction) to the parking regulation

Brief Request Variance or Special Exception to the parking demand
Zoning Requirements requires parking to be provided

Relevant History n/a

BOA History No

GIS Information

1
Census Tract Number 21.13
Council District 14

Street Frontage Information
1
Street Frontage Front

Linear Feet (Sq. Ft) 280
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Street Frontage Side

Linear Feet (Sq. Ft) 216
3

Street Frontage Side

Linear Feet (Sq. Ft) 216

Contact Information
Name Organization Name
Mehrdad Moyaedi

Email: philip@sheilswinnubst.com

Name Organization Name
Mehrdad Moyaedi

Email: philip@sheilswinnubst.com

MM PROPERTY HOLDINGS V LLC

Contact Type
Applicant

Contact Type

Property Owner

Phone
2146421707

Phone
2146421707

Address
2801 WYCLIFF AVE, Dallas, TX 75219

Parcel Information

Parcel No: Land Value Legal

Description

0000016658200000
0

Book

Page Lot Block

Subdivision

Owner Information

Primary Owner Name Owner Address

Y MM PROPERTY

HOLDINGS V LLC TEXAS 752348945

Status History

Status Comment

Permit About  Updated via Script

to Expire

In Review Put in progress to verify the status of the application.
In Review

Payment Due

In Review Updated By Script

In Review
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1800 VALLEY VIEW LN STE 300, FARMERS BRANCH,

Assigned Name
Accela Administrator

Diana Barkume
Nora Castaneda
Nora Castaneda

Accela Administrator

Anna Brickey

Owner Phone

Status Date
06/15/2025

07/07/2025
07/09/2025
07/09/2025
07/09/2025
07/10/2025
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ELECTRONICALLY RECORDED 201900231309

Elliott, Thomason & Gibson, LLP . .
e 08/30/2019 02:47:09 PM DEED 1/5

Dallas, Texas 75201
Attn: Wesley J. Bailey

SPECIAL WARRANTY DEED
WITH VENDOR'’S LIEN

THE STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE
COUNTY OF DALLAS § PRESENTS:

THAT, BRANIFF REALTY HOLDINGS, LLC, a Texas limited liability company (the
“Grantor”), for and in consideration of the sum of Ten Dollars ($10.00) in hand paid to Grantor
by MM PROPERTY HOLDINGS V, LLC, a Texas limited liability company (the
“Grantee”), whose mailing address is 1800 Valley View Lane, Suite 300, Farmers Branch,
Texas 75234 and in further consideration of the sum of $ 3,948,750.00 as is evidenced by the
execution and delivery by Grantee of that certain Promissory Note (the “Note”) dated of even
date herewith, bearing interest as therein provided and payable to Vista Bank (“Lender”), which
Note is secured by, among other things, that certain Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing dated of even date herewith executed by Grantee in favor
of Landon Willess, trustee, for the benefit of Lender, and other good and valuable consideration,
the receipt and sufficiency of which consideration are hereby acknowledged has GRANTED,
SOLD and CONVEYED and by these presents does GRANT, SELL and CONVEY unto
Grantee that certain tract of real property containing approximately 0.960 acres of real property
located 2801 Wycliff, Dallas, Dallas County, Texas, as more particularly described on Exhibit
*A” attached hereto, incorporated herein and made a part hereof for all purposes, together with
any and all buildings and other improvements situated thereon and any and all appurtenances
belonging or appertaining thereto (said real property and any improvements, together with any
and all of the related rights and appurtenances, being herein collectively referred to as the

“Property”).

This conveyance is made subject and subordinate only to (a) the matters herein stated,
and (b) those encumbrances, exceptions and other matters set for on Exhibit “B” attached hereto
and made a part hereof for all purposes (collectively, the “Permitted Exceptions”).

It is expressly agreed and stipulated that a vendor’s lien and the superior title are retained
against the Property until the Note, and all interest thereon, are fully paid according to its face
and tenor, effect and reading when this Deed shall become absolute. Such vendor’s lien and

Lender.
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For the same consideration recited above, Grantor hereby BARGAINS, SELLS and
TRANSFERS, all interests, if any, of Grantor in (i) strips or gores, if any, between the Property
and abutting or immediately adjacent properties, and (ii) any land lying in or under the bed of
any street, alley, road or right-of-way, opened or proposed, abutting or immediately adjacent to
the Property.

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereto in anywise belonging unto Grantee, its successors and assigns forever,
subject to the matters herein stated; and Grantor does hereby bind itself and its successors and
assigns to warrant and forever defend all and singular the Property unto Grantee, its successors
and assigns, against every person whomsoever lawfully claiming or to claim the same or any part
thereof, by, through or under Grantor, but not otherwise provided that this conveyance and the
warranty of Grantor herein contained are subject to the Permitted Exceptions.

GRANTEE, BY THE ACCEPTANCE OF THIS DEED, ACKNOWLEDGES THAT,
EXCEPT FOR THE SPECIAL WARRANTY OF TITLE SET FORTH HEREIN, THE
CONVEYANCE OF THE PROPERTY IS SPECIFICALLY MADE "AS-IS" AND "WHERE-
IS", WITH ALL FAULTS AND ANY AND ALL LATENT AND PATENT DEFECTS, AND
WITHOUT ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED.

All ad valorem taxes and assessments for the Property for the current calendar year have
been prorated and Grantee hereby expressly assumes liability for the payment thereof and for
subsequent years.

[The remainder of this page intentionally left blank]
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EXECUTED on the date of the acknowledgment hereinbelow, to be effective as of thengI day
of August, 2019.

GRANTOR:

BRANIFF REALTY HOLDINGS, LLC,
a Texas limited liability company

Donald L. Silverman, Manager
\

THE STATE OF TEXAS §

COUNTY OF DALLAS §

This instrument was acknowledged before me this’l_?yz}ay of August, 2019, by Donald L.

Silverman, Manager of Braniff Realty Holdings‘\{,hauﬁ,g‘;xas limited liability company, on behalf of
id AN CO0p Yy,
said company. Sy eerea o,
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Exhibit "A"
Property Description

BEING a 0.9608 acre tract of land situated in the JAMES A. SYLVESTER SURVEY,
ABSTRACT NO. 1383, in the City of Dallas, Dallas County, Texas and being all of Lots
1, 2, and 3 and parts of Lots 4, 7 and 8 of Block 12/1616 of CLIFTON PLACE
NUMBER ONE, an Addition to the City of Dallas, according to the plat thereof recorded
in Volume 1, Page 438, of the Map Records, Dallas County, Texas and being more
particularly described as follows:

BEGINNING at an "X" cut set for corner at the East corner of said Lot 1, Block 12/1616
and at the intersection of the Northwest right-of- way line of Wycliff Avenue (a 100’
R.0.W.) with the Southwest right-of-way line of Hartford Street (a 50' R.O.W.);

THENCE S 45° 30' 49" W, along the Southeast lines of said Lots 1 and 7, Block 12/1616
and the Northwest right-of-way line of said Wycliff Avenue, a distance of 216.00 feet to
a 1/2" iron rod set for corner at the South corner of said Lot 7, Block 12/1616 and on the
East right-of-way line of the Dallas North Tollway (a variable width R.O.W.);

THENCE along the East right-of-way lines of said Dallas North Tollway, as follows:

N 47°16' 56" W, a distance of 24.30 feet to a 1/2 inch iron rod found for corner;

N 69°17' 02" W, a distance of 63.18 feet to a 1/2 inch iron rod found for corner;

N 03°53'39" W, a distance of 121.70 feet to a 1/2 inch iron rod found for corner;

N 09° 39' 49" E, a distance of 71.21 feet to a 1/2 inch iron rod found for corner on the
Northwest line of said Lot 4, Block 12/1616;

N 45°30' 49" E, along the Northwest line of aforesaid Lot 4, Block 12/1616, a distance of
96.24 feet to a 1/2 inch iron rod found for corner on the Southwest right-of-way line of
said Hartford Street;

THENCE S 47° 16' 56" E, along the Southwest right-of-way line of said Hartford Street,

a distance of 216.00 feet to the POINT OF BEGINNING and containing 41,854 square
feet or 0.960 acres of land.
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Exhibit "B"
Permitted Exceptions

L Taxes for 2019 and subsequent years a lien not yet due and payable.

2. Rights of tenants in possession pursuant to the written but unrecorded leases being
assigned to Grantee on the Effective Date.

3. An easement to City of Dallas, Texas, dated February 13, 1967, executed by
Wycliff Associates, a Joint Venture composed of Troth Enterprises, Inc. and Tom
W. Kindred, recorded in Volume 67048, Page 1214, of the Deed Records, Dallas
County, Texas.

4, An easement to Dallas Power & Light Company, dated February 8, 1967,
executed by Troth Enterprises, Inc., Tom W. Kindred, and Wycliff Associates, a
joint venture composed of Troth Enterprises, Inc. and Tom W. Kindred, recorded
in Volume 67053, Page 1541, of the Deed Records, Dallas County, Texas.

3 Terms, conditions and stipulations of Lease Agreement between Villa Residential
Care Homes-Dallas, L.P., as lessor, and MetroPCS Texas, LLC, as lessee, dated
May 9, 2006, a Memorandum of which is dated May 15, 2006, and recorded in
County Clerk's File No. 200600203497, of the Official Public Records of Dallas
County, Texas.

6. Apparent easement for overhead power lines located over and across the insured
property as show on survey prepared by Roy Rodriguez, RPLS No. 5596, dated
June 26, 2015.

7. Encroachment of concrete wall on to City of Dallas Easement as shown on survey
prepared by Roy Rodriquez, RPLS No. 5596 dated June 26, 2015.

Filed and Recorded

Official Public Records

John F. Warren, County Clerk
Dallas County, TEXAS
08/30/2019 02:47:09 PM
$42.00
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COMPANY AGREEMENT OF
MM PROPERTY HOLDINGS V, LLC,
A TEXAS LIMITED LIABILITY COMPANY

This Company Agreement of MM PROPERTY HOLDINGS V, LLC, a Texas limited
liability company is executed as of September 19, 2017 (the "Effective Date") by the persons who sign
and ate identified as "Members" in this Agreement.

ARTICLEI
DEFINITIONS

1.01 Definitions. As used in this Agreement, the following terms have the following
meanings:

"Affiliate" means, with reference to any person, any other person controlling,
controlled by or under direct or indirect common control with such person.

"Agreement" means this Company Agreement, as amended from time to time.

"Assignee" means a person who receives a Transfer of all or a portion of the
Membership Interest of a Member, but who has not been admitted to the Company as a
Member.

"Bankrupt Member" means (except to the extent a Simple Majority consents
otherwise) any Member (a) that (i) makes an assignment for the benefit of creditors; (ii) files a
voluntaty bankruptcy petition; (iif) becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptcy or insolvency proceedings; (iv) files a petition or
answer seeking for the Member a reorganization, arrangement, composition, readjustment,
liquidation, dissolution, termination, ot 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 (1) through (iv) of this clause (a);
ot (vi) seeks, consents to, ot acquiesces in the appointment of a trustee, receivet, or liquidator
of the Membet's ot of all or any substantial part of the Member's properties; or (b) against
which a Proceeding seeking reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any law has been commenced and one hundred
twenty (120) days have expired without dismissal thereof or with respect to which, without
the Membet's consent or acquiescence, a trustee, receiver, or liquidator of the Member or of
all ot any substantial part of the Member's properties has been appointed and ninety (90) days
have expired without the appointment's having been vacated or stayed, or ninety (90) days
have expired after the date of expiration of a stay, if the appointment has not previously been
vacated.

"Business Day" means any day other than a Saturday, a Sunday, or a holiday on which
national banking associations in the State of Texas are closed.

"Capital Account” means a capital account maintained for a Member as provided by
Treasury Regulation 1.704-1(b)(2)(iv) of the Regulations of the Internal Revenue Service.

Company Agreement Page 1
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"Capital Contribution" means the amount of money and the Net Value of property
other than money contributed to the Company by a Member.

"Capital Commitment" of 2 Member represents the aggregate amount of capital that
such Member has agreed to contribute to the Company.

"Certificate of Formation" means the initial, amended, and restated certificate of
formation of the Company.

"Company" means MM PROPERTY HOLDINGS V, LLC, a Texas limited
liability company.

"Default Interest Rate" means a rate per annum equal to the lesser of (a) ten percent
(10%) plus the prime rate published in The Wall Street Journal on the day the rate is
determined (or the most recent day on which The Wall Street Journal was published if the
papet is not published on the day the rate is determined), or, (b) the maximum rate permitted
by applicable law.

"Former Member" means any person who had executed this Agreement, as of the
date of this Agreement as a Member, or hereafter admitted to the Company as a Member, as
provided in the Agreement, but who is no longer a Member of the Company; however, this
term does not include a person who ceases to be a Member as a result of bankruptcy, default
ot expulsion.

"Fundamental Business Transaction" has that meaning assigned to it by the
definitions in the TBOC, as may be amended from time to time, and includes (a) a merger, (b)
an intetest exchange, (c) a conversion, or (d) a sale of all or substantially all of an entity's assets
(with or without good will), other than in the usual and regular course of the Company's
business.

"General Interest Rate" means a rate per annum equal to the lesser of (a) the prime
rate published in The Wall Street Journal on the day the rate is determined (or the most recent
day on which The Wall Street Journal was published if the paper is not published on the day
the rate is determined), or, (b) the maximum rate permitted by applicable law.

"Internal Revenue Code" means the Internal Revenue Code of 1986 and any
successor statute, as amended from time to time.

"Manager" means any person named in the Certificate of Formation as an initial
Manager of the Company and any petson hereafter elected as a Manager of the Company as
provided in this Agreement, but does not include any person who has ceased to be a Manager
of the Company.

"Member" means any person executing this Agreement as of the date of this
Agreement as a Member or hereafter admitted to the Company as a Member as provided in
this Agreement, but does not include any person who has ceased to be a Member of the
Company.

Company Agreement Page 2
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"Membership Interest" means the interest of a Member in the Company, including,
without limitation, rights to distributions (liquidating or otherwise), allocations, information,
and to consent or approve.

"Net Value" means, in connection with a Capital Contribution of property, the value
of the asset less any indebtedness to which the asset is subject when contributed.

"Percentage Interest" means the ratio in which the Members shall share profits and
losses, as provided in this Agreement. The sum of the Members' Interests shall be one
hundred percent (100%).

"Person" means any business enti trust, estate, executor, administrator, ot
3 > 2 2 b
individual.

"Proceeding” means any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, arbitrative or mnvestigative.

"Simple Majotity" means one or more Members having among them mote than fifty
petrcent (50%) of the Percentage Interests of all Members.

"Super Majority" means one or more Members having among them mote than

sixty-six and sixty-seven hundredths percent (66.67%) of the Percentage Interests of all
Members.

"TBOC" means the Texas Business Otganizations Code, including any successor
statute, as amended from time to time.

"Transfer" means any sale, transfer, encumbrance, gift, donation, assignment, pledge,
hypothecation, or other form of transfer of a Membership Interest or any portion of a
Membership Interest, whether voluntary or involuntary, whether attempted or completed, and
whether during the transferot's lifetime or upon or after the transferor's death, including by
operation of law, court order, judicial process, foreclosure, levy or attachment.

Other terms defined herein have the meaning so given them.

Company Agreement Page 3
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ARTICLEII
ORGANIZATION

2.01 Formation. The Company has been organized as a Texas limited liability company by
filing a Certificate of Formation with the Sectetary of State of Texas, which may be amended or
restated from time to time.

2.02 Name. The name of the Company is "MM PROPERTY HOLDINGS V, LLC" and
all Company business must be conducted in that name or such other names that comply with
applicable law as the Managers may select from time to time.

2.03 Registered Office and Registered Agent. The registered office of the Company
required by the TBOC to be maintained in the State of Texas shall be the office of the initial registered
agent named in the Certificate of Formation or such other office (which need not be a place of
business of the Company) as the Managers may designate from time to time in the manner provided
by law. The registered agent of the Company in the State of Texas shall be the initial registered agent
named in the Certificate of Formation ot such other petson or persons as the Managers may designate
from time to time in the manner provided by law.

2.04 Principal Office and Other Offices. The principal office of the Company in the United
States shall be at such place as the Managers may designate from time to time, which need not be in
the State of Texas. The Company may have such other offices as the Managers may designate from
time to time.

2.05 Purposes. The primary purposes of the Company shall be any lawful purpose which
may be undertaken by the company in accordance with the applicable provisions of the Texas Business
Organizations Code.

2.06 Powers. The Company shall have all powers necessary, suitable or convenient for the
accomplishment of the purposes of the Company, including without limitation (a) to make and
petform all contracts; (b) to borrow or lend money and secure payment thereof; (c) to engage in all
activities and transactions; and (d) to have all powers available to a limited liability company under (i)
the TBOC, (it) any other laws in the State of Texas, and (iii) the laws of any other jurisdiction where
the Company conducts business.

2.07 Foteign Qualification. Prior to the Company's conducting business in any jurisdiction
other than Texas, the Managers shall cause the Company to comply, to the extent procedures are
available and those matters are reasonably within the control of the Managers, with all requirements
necessaty to qualify the Company as a foreign limited liability company in that jurisdiction. At the
request of the Managers, each Member shall immediately execute, acknowledge, swear to, and deliver
all certificates and other instruments conforming with this Agreement that are necessary or
apptoptiate to qualify, continue, and terminate the Company as a foreign limited liability company in
all such jurisdictions in which the Company may conduct business.

2.08 Term. The Company will commence as provided in the Certificate of Formation for
the Company filed with the Secretary of the State of Texas, and will continue until the Company
terminates under the terms of this Agreement.

Company Agteement Page 4
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2.09 Mergers and Exchanges. The Company may be a party to a merger, an exchange, or
acquisition under the TBOC, subject to the requirements of this Agreement.

210 No State-Law Partnership. The Members intend that the Company not be a
partnership, a limited partnership, or a joint venture, and that no Member or Manager be a partner or
joint venturer of any other Member or Manager, for any purposes other than federal and state tax
purposes, and this Agreement may not be construed to suggest otherwise.

ARTICLE III
MEMBERSHIP

3.01 Initial Members, Capital Commitments, and Percentage Interests. The persons
listed on Exhibit A are hereby admitted to the Company as a Member, effective contemporaneously
with the Effective Date of formation of the Company. Set forth opposite the name of each Member
listed on Exhibit A is such Membet's Capital Commitment and its Percentage Interest. Exhibit A may
be amended from time to time to reflect changes in or additions to the membership of the Company.
Any such amended Exhibit A shall (a) supersede all prior Exhibit A's, (b) become part of this
Agreement, and (c) be kept on file at the principal office of the Company. Each Member represents
that the Member is acquiring an interest in the Company for the account of such Member and not
with a view to distribution thereof within the meaning of the Securities Act of 1933, as amended, or
any state securities laws. The Member will not transfer such interest in contravention of that act or
any applicable state ot federal securities laws.

3.02 Additional Members. Additional persons may be admitted to the Company as
Additional Members on such terms and conditions as shall be determined by unanimous consent of
the Managers. The terms of admission or issuance must specify the Percentage Interests and the
Capital Commitments applicable thereto. The terms of admission or issuance may also provide for
the creation of different classes or groups of Members having different rights, powers, and duties.
The Managers shall reflect the creation of any new class or group in an amendment to this Agreement
indicating the different rights, powers, and duties, and such an amendment need be executed only by
the Managers.

3.03 Member Rights Specified in Agreement. Except as otherwise specifically provided
in this Agreement, no Member shall have the right (a) to sell, transfer or assign its interest in the
Company; (b) to require partition of the property of the Company; (c) to compel the sale of Company
assets; ot (d) to cause the winding up of the Company.

3.04 Representations and Warranties. Each Member hereby represents and warrants to
the Company and each other Member that, if that Member is a business entity: (a) that Member 1s
duly organized, validly existing, and in good standing under the law of the state of its organization; (b)
that Member is duly qualified to do business in the jurisdiction of its principal place of business; (c)
that Member has full power and authority to execute and agree to this Agreement and to perform its
obligations hereunder; (d) all necessary actions by the board of directors, shareholders, members,
managers or other representative of that Member necessary for the due authorization, execution,
delivery, and petformance of this Agreement have been duly taken; and (e) that Member's
authotization, execution, delivery, and performance of this Agreement do not conflict with any other
agreement or arrangement to which that Member is a party or by which it is bound.

Company Agreement Page 5
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3.05 No Authority. Except as otherwise specifically provided in this Agreement, no Member
(other than a Manager or an officer) has the authority or power to (a) transact business in the name

of or on behalf of the Company, (b) bind or obligate the Company, or (c) incur any expenditures on
behalf of the Company.

3.06 Liability to Third Parties. No Member or Manager shall be liable for the debts,
obligations or liabilities of the Company, including under a judgment decree or order of a court.

3.07 Withdrawal. A Member may withdraw from the Company with sixty (60) days written

notice to the Managers of the Company, subject to winding up or termination as provided in Article
XVI of this Agreement.

ARTICLE IV
CAPITAL CONTRIBUTIONS

4.01 Initial Contributions. Contemporaneously with the execution of this Agreement, each
Member shall make the initial Capital Conttibution described for that Member in Exhibit “A”.

4.02 No Further Contributions. No Member shall be required to make any Capital
Conttibutions other than those specifically described by this Agteement, unless agreed to in writing
by the contributing Member or required by the TBOC.

4.03 Return of Contributions. No Member is entitled to the return of any part of its Capital
Contributions or to be paid interest in tespect of either its Capital Account or its Capital Contributions.
An unrepaid Capital Contribution is not a liability of the Company or of any Member.

4.04 Loans by Members. If the Company does not have sufficient cash to pay its
obligations, any Member that may agree to do so with the Managers' consent may advance all or part
of the needed funds to or on behalf of the Company. An advance described in this paragraph
constitutes a loan from the Member to the Company, bears interest at the General Interest Rate from
the date of the advance until the date of payment, and is not a Capital Contribution.

4.05 Capital Accounts. A Capital Account shall be established and maintained for each
Member. The Capital Account of each Member:

(a) shall consist of (i) the amount of money contributed by that Member to the
Company, and (ii) the fair market value of propetty contributed by that Member to the Company (net
of liabilities secured by the contributed property that the Company is considered to assume or take
subject to under Section 752 of the Internal Revenue Code);

(b) shall be increased by allocations to that Member of Company income and gain (or
items thereof), including income and gain exempt from tax and income and gain described in Treasury
Regulation § 1.704-1(b)(2)(iv)(g), but excluding income and gain described in Treasury Regulation §
1.704-1(b)(4)(1); and

(c) shall be decreased by (i) the amount of money distributed to that Member by the
Company, (ii) the fair market value of property distributed to that Member by the Company (net of

Company Agtreement Page 6
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liabilities secured by the distributed property that the Member is considered to assume or take subject
to under section 752 of the Internal Revenue Code), (iii) allocations to that Member of expenditures
of the Company described in Section 705(2)(2)(B) of the Internal Revenue Code, and (iv) allocations
of Company loss and deduction (or items thereof), including loss and deduction described in Treasury
Regulation § 1.704-1(b)(2)(iv)(g), but excluding items described in clause (c)(iif) above and loss ot
deduction described in Treasury Regulation § 1.704-1(b)(4)(1) or § 1.704-1(b)(4) (u1).

The Capital Account of each Member also shall be maintained and adjusted as permitted by the
provisions of Treasury Regulation § 1.704-1(b)(2)(iv)(f) and as required by the other provisions of
Treasury Regulation § 1.704-1(b)(2)(iv) and 1.704-1(b)(4), including adjustments to reflect the
allocations to the Members of depreciation, depletion, amortization, and gain or loss as computed for
tax putposes, as requited by Treasury Regulation §1.704-1(b)(2)(iv)(g). A Member that has more than
one Membership Interest shall have a single Capital Account that reflects all its Membership Interests,
regardless of the class of Membership Interests owned by that Member and regardless of the time or
manner in which those Membership Interests were acquired. On the transfer of all or part of a
Membership Interest, the Capital Account of the transferor that is attributable to the transferred
Membership Intetest or patt thereof shall catry over to the transferee Member in accordance with the
provisions of Treasury Regulation § 1.704-1(b)(2)1v) (D).

ARTICLEV
ALLOCATIONS AND DISTRIBUTIONS

5.01 Allocations.

(a) Except as may be required by Section 704(c) of the Internal Revenue Code and
Tteasury Regulation § 1.704-1(b)(2)(iv)(f)(4), all items of income, gain, loss, deduction and credit of
the Company shall be allocated among the Members in accordance with their Percentage Interests.

(b) All items of income, gain, loss, deduction, and credit allocable to any Membership
Interest that may have been transferred shall be allocated between the transferor and the transferee
based on the portion of the calendar year during which each was recognized as owning that
Membership Interest, without regard to the results of Company operations during any particular
portion of that calendar year and without regard to whether cash distributions were made to the
transferor or the transferee during that calendar year; provided, however, that this allocation must be

made in accordance with a method permissible under Section 706 of the Internal Revenue Code and
the regulations thereunder.

(c) In the event any Member unexpectedly receives any adjustments, allocations or
distributions desctibed in § 1.704-1(b)(2)(ii)(d)(4), (5) ot (6) of the Treasury Regulations, items of the
Company's income and gain shall be specially allocated as a qualified income offset to each such
Member in an amount and manner sufficient to eliminate, to the extent required by the Treasury
Regulations, the Adjusted Capital Account Deficit of such Member as quickly as possible, provided
that an allocation pursuant to this paragraph 5.01(c) shall be made only if and to the extent that such
Member has an Adjusted Capital Account Deficit after all other allocations provided for in this Article
have been tentatively made as if this paragraph 5.01(c) were not in this Agreement.

(d) For the purpose of determining the Members entitled to receive allocations as
provided for in this Agreement, the Managers may fix in advance a record date for any such
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determination of Members, such date in any case to be set not more than (30) days and not less than
(5) days priot to the date on which the action authorizing the allocation is taken. If no record date is
fixed, then the date on which the Managers take action to authorize such an allocation pursuant to
this Agreement and the Internal Revenue Code, shall be the record date for such determination of
Members.

5.02 Distributions.

(a) From time to time the Managets, subject to Article VI below, shall determine in
their reasonable judgment to what extent (if any) the Company's cash on hand exceeds its cutrent and
anticipated needs, including, without limitation, for operating expenses, debt service (including
payments on loans by Members to the Company), acquisitions, and a reasonable contingency reserve
(hereinafter, “Distributable Cash”). If any such Distributable Cash exists, the Managers shall, subject
to Article VI below, cause the Company to distribute the Distributable Cash to the Members, in
accordance with their Percentage Interests that exist as of the date of such distribution, an amount in
cash equal to the Distributable Cash except where a Preferred Capital Contributions and Preferred
Returns have not been paid back to the Members then such distribution shall be as follows:

1. First, proportionally to the Preferred Returns (if any) until all such returns have been paid,
specifically, MMM Ventures, LLC and 2M Holdings, LP - 30% annualized return based
on capital funded.

1. Second, proportionately to the Preferred Capital Contributions, untl all such Capital
Contributions have been paid in full; specifically:

a. MMM Ventures, LLC and 2M Holdings, LP shall receive 100% of capital funded.
ni. Third, proportionately to the Capital Contributions of all Members until all such Capital
Contributions have been paid in full.

iv. Finally, remaining distributions shall be paid to all Members in proportion to their

Membership Interests.

The Manager may require all loans to Members including any preferred rate of return on such loans
be paid prior to distributing any Distributable Cash.

(b) From time to time the Managers also may cause property of the Company other
than cash to be distributed to the Membets, which distribution must be made in accordance with their
Percentage Interests and may be made subject to existing liabilities and obligations. Immediately prior
to such a distribution, the Capital Accounts of the Members shall be adjusted as provided in Treasury

Regulation § 1.704-1(b)(2)(iv)(®).

(c) For the purpose of determining the Members entitled to receive a distribution as
provided for in this Agreement, the Managers may fix in advance a record date for any such
determination of Members, such date in any case to be set not more than (30) days and not less than
(5) days prior to the date on which the action authorizing the distribution is taken. If no record date
is fixed, then the date on which the Managers take action to authorize such a distribution pursuant to
this Agreement and the Internal Revenue Code, shall be the record date for such determination of
Members.

ARTICLE VI
MANAGEMENT
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6.01 Designation of Manager and Management by Managers. MMM VENTURES,
LLC is hereby designated by the Members as the Manager for the Company. Except for situations in
which the approval of the Members is required by this Agreement or by non-waivable provisions of
applicable law, and subject to the provisions of paragraph 6.02 of this Agreement, the Managers shall
have the sole and exclusive control of the management, business and affairs of the Company, and the
Managers shall make all decisions and take all actions for the Company not otherwise provided for in
this Agreement, including, without limitation, the following:

(2) enteting into, making, and performing contracts, agreements, and other
undertakings binding the Company that may be necessaty, approptiate, or advisable in
furtherance of the purposes of the Company and making all decisions and waivers thereunder,
including a Fundamental Business Transaction;

(b) opening and maintaining bank and investment accounts and arrangements, drawing
checks and other orders for the payment of money, and designating individuals with authority
to sign or give instructions with respect to those accounts and arrangements;

(c) maintaining the assets of the Company in good order;

d) collecting sums due the Company;
g pany

(e) to the extent that funds of the Company are available therefor, paying debts and
obligations of the Company;

() acquiting, utilizing for Company purposes, and disposing of any asset of the
Company;

(g) borrowing money or otherwise committing the credit of the Company for
Company activities and voluntary prepayments or extensions of debt;

(h) selecting, removing, and changing the authority and responsibility of lawyers,
accountants, and other advisets and consultants;

(i) obtaining insurance for the Company;

() determining distributions of Company cash and other property as provided in
patagraph 5.02 of this Agreement;

(k) establishing a seal for the Company; and

() designating one or more committees, each of which shall be comprised of one or
more Managers, to exercise any authority of the Managers in the management, business and
affairs of the Company.

6.02 Restrictions. Notwithstanding the provisions of paragraph 6.01 of this Agreement, the
Managers may not cause the Company to do any of the following without complying with the
applicable requirements set forth below:
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(a) enter into a Fundamental Business Transaction, without complying with the
applicable procedutes set forth in the TBOC regarding approval by the Members (unless such
provision is rendered inapplicable by another provision of applicable law);

(b) do any act in violation of this Agreement;
(c) admit a Member, except as expressly permitted by this Agreement;
(d) do any act which requires the prior approval of the Members;

(e) possess Company property ot assign rights in Company property, other than for a
Company purpose; or

(f) amend this Agreement, except as expressly permitted by this Agreement.

6.03 Conflicts of Interest. Subject to the other express provisions of this Agreement, each
Managet, Member and officer of the Company at any time and from time to time may engage in and
possess intetests in other business ventutes of any and every type and description, independently or
with others, including ones in competition with the Company, with no obligation to offer to the
Company ot any other Member, Manager or officer the right to participate therein.

6.04 Contracts or Transactions with Interested Directors or Officets. This provision
applies only to a contract or transaction between the Company and one or more of its Managers,
Membets or officets, or between the Company and an entity or other organization in which one or
more of the Company's Managers, Members or officers is a managerial official or has a financial
interest.

An otherwise valid contract ot transaction is valid notwithstanding that a Manager, Member or officer
of the cotporation is present at or participates in the meeting of the Managers, Members or officers,
ot of a committee of the Managers, Members or officers that authortizes the contract or transaction,
ot votes ot signs, in the person's capacity as a Manager, Member or officet, a written consent of
Managers, Members or officers to authorize the contract or transaction, if: (1) the material facts as to
the relationship or interest and as to the contract or transaction are disclosed to or known by (a) the
Managers, Members or officers or a committee of the Managers, Members or officers and the
Managers, Members ot officers or committee in good faith authorize the contract or transaction by
the affirmative vote of the majority of the disinterested Managers, Members or officers or committee
members, regardless of whether the disinterested Managers, Members or officers or committee
members constitute a quotum; or (b) the Members of the Company, and the Members in good faith
approve the contract or transaction by vote of the Members; or (2) the contract or transaction is fair
to the Company when the contract or transaction is authorized, approved, or ratified by the Managers,
Membets ot officers, a committee of the Managers, Members or officers, or the Memberts of the
Company.

6.05 Number and Term of Office. The number of Managers of the Company shall be
determined from titme to time by tresolution of the Managers, and shall consist of at least one (1);
provided, however, that no decrease in the number of Managers that would have the effect of
shortening the term of an incumbent Manager may be made by the Managers. If the Managers make
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no such determination, the number of Managers shall be the number set forth in the Certificate of
Formation as the number of Managers constituting the initial Managers. Fach Manager shall hold
office for the term for which he is elected and thereafter until his successor shall have been elected
and qualified, or untl his earlier death, resignation or removal. Unless otherwise provided in the
Certificate of Formation, Managers need not be Members or residents of the State of Texas.

6.06 Vacancies; Removal; Resignation. Any Manager position to be filled by reason of an
increase in the number of Managers or other reason may be filled by election at an annual or special
meeting of Members called for that purpose. A Manager elected to fill a vacancy occurring other than
by reason of an increase in the number of Managers shall be elected for the unexpired term of his
predecessor in office. At any meeting of Membets at which a quorum of Members is present called
expressly for that purpose, or pursuant to a written consent adopted pursuant to this Agreement, any
Manager may be removed, with or without cause, by a unanimous consent. Any Manager may resign
at any time. Such resignation shall be made in writing and shall take effect at the time specified therein,
or if no time be specified, at the time of its receipt by the remaining Managers. The acceptance of a
resignation shall not be necessary to make it effective, unless expressly so provided in the resignation.

6.07 Compensation. For their services in the management of the Company and its
operations, the Managers may receive such compensation, if any, as may be designated from time to
time by a Simple Majority of the Members.

6.08 Reimbursement. The Managers are not required to advance any funds to pay costs and
expenses of the Company. However, in the event the Managers advance such funds, the Managers
shall be entitled to be reimbursed for out-of-pocket costs and expenses incurred in the course of their
service hereunder, including the portion of their overhead reasonably allocable to Company activities.

6.09 Meetings.

(2) Unless otherwise requited by law or provided in the Certificate of Formation or
this Agreement, a majority of the total number of Managers fixed by, or in the manner provided in,
the Certificate of Formation or this Agreement shall constitute a quorum for the transaction of
business of the Managers, and the act of a majority of the Managers present at a meeting at which a
quorum is present shall be the act of the Managers. A Manager who is present at a meeting of the
Managers at which action on any Company matter is taken shall be presumed to have assented to the
action unless his dissent shall be entered in the minutes of the meeting ot unless he shall file his written
dissent to such action with the person acting as sectetary of the meeting before the adjournment
thereof or shall deliver such dissent to the Company immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a Manager who voted in favor of such action.

(b) Meetings of the Managers may be held at such place or places as shall be
determined from time to time by resolution of the Managers. At all meetings of the Managers,
business shall be transacted in such otrder as shall from time to time be determined by tesolution of
the Managers. Attendance of a Manager at a meeting shall constitute a waiver of notice of such
meeting, except where a Manager attends a meeting for the purpose of objecting to the transaction of
any business on the ground that the meeting is not lawfully called or convened.

(c) In connection with any annual meeting of Members at which Managers were
elected, the Managers may, if a2 quorum is present, hold their first meeting for the transaction of
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business immediately after and at the same place as such annual meeting of the Members. Notice of
such meeting at such time and place shall not be required.

(d) Regular meetings of the Managers shall be held at such times and places as shall be
designated from time to time by resolution of the Managers. Notice of such regular meetings shall not
be required.

(e) Special meetings of the Managers may be called by any Manager on atleast 24 houts
notice to each other Manager. Such notice need not state the purpose or purposes of, nor the business
to be transacted at, such meeting, except as may otherwise be required by law or provided for by the
Certificate of Formation or this Agreement. Notice of special meetings may be given by facsimile or
electronic message (e-mail).

6.010 Approval or Ratification of Acts or Contracts by Members. The Managers in their
discretion may submit any act or contract for approval or ratification at any annual meeting of the
Members, or at any special meeting of the Members called for the purpose of considering any such
act or contract. Any act or contract that shall be approved or be ratified by a majority of the Managers
shall be as valid and as binding upon the Company and upon all the Members as if it shall have been
approved or ratified by every Member of the Company.

6.11 Action Without Meeting. Any action permitted or requited by the TBOC, the
Certificate of Formation or this Agreement to be taken at a meeting of the Managers or any committee
designated by the Managers may be taken without a meeting if a consent in writing, setting forth the
action to be taken, is signed by all the Managers or members of such committee, as the case may be.
Every written consent shall bear the date of signature of each Manager who signs the consent, and the
consent may be in one or more counterparts. A telegram, telex, cablegram or similar transmission by
a Manager, or a photographic, photostatic, facsimile or similar reproduction of a writing signed by a
Manager, shall be regarded as signed by the Manager for purposes of this paragraph. Such consent
shall have the same force and effect as a unanimous vote at a meeting and may be stated as such in
any document or instrument filed with the Secretary of State of Texas, and the execution of such
consent shall constitute attendance or presence in person at a meeting of the Managers or any such
committee, as the case may be. The signed consent or a signed copy of the consent shall be kept on
file at the principal office of the Company.

6.12 Action by Telephone Conference or Other Remote Communications Technology.
Subject to the requirements of the TBOC, the Certificate of Formation or this Agreement for notice
of meetings, unless otherwise restricted by the Certificate of Formation, Managers, or members of any
committee designated by the Managers, may participate in and hold a meeting of the Managers or any
committee of Managers, as the case may be, by means of conference telephone ot similar
communications equipment by which all persons participating in the meeting can hear each other. Or,
another suitable electronic communications system may be used including video-conferencing
technology or the Internet, but only if each Manager entitled to patticipate in the meeting consents to
the meeting being held by means of that system and the system provides access to the meeting in a
manner or using a method by which each Manager participating in the meeting can communicate
concurtrently with each other participant. Participation in such meeting shall constitute attendance
and presence in person at such meeting, except where a person participates in the meeting for the
express purpose of objecting to the transaction of any business on the ground that the meeting is not
lawfully called or convened.
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6.13 Broad Discretion and Authority of Managers. Each Member acknowledges and
understands that the Managets are granted broad discretion and authority under this Agreement and
that the Managers' exercise of such broad discretion and authority may impair the value of the
Membership Interest of the Member. Such Member further acknowledges and understands that the
Managers would not cause the Company to issue a Membership Interest to the Member if the
Managers did not have such broad discretion and authority, and such Member agrees not to challenge
the Manager's exercise of such discretion and authority.

ARTICLE VII
CONFIDENTIAL INFORMATION

7.01 Confidential Information. The Members agree that the Managers from time to time
may determine, due to contractual obligations, business concerns, or other considerations, that certain
information regarding the business, affairs, properties, and financial condition of the Company should
be kept confidential and not provided to some or all other Members, and that it is not just or
reasonable for those Members or assignees or representatives thereof to examine or copy that
information. The Members acknowledge that, from time to time, they may receive information from
ot regarding the Company in the nature of trade secrets or that otherwise 1s confidential, the release
of which may be damaging to the Company or persons with which it does business. Each Member
shall hold in strict confidence any information it receives regarding the Company that is identified as
being confidential (and if that information is provided in writing, that is so matked) and may not
disclose it to any person other than another Member or a Manager, except for disclosures (1) compelled
by law (but the Member must notify the Managers promptly of any request for that information,
before disclosing it, if practicable), (i) to advisers or representatives of the Member or petsons to
which that Membet's Membership Interest may be transferred as permitted by this Agreement, but
only if the recipients have agreed to be bound by the provisions of this paragraph, or (iif) of
information that Member also has received from a source independent of the Company that the
Member reasonably believes obtained that information without breach of any obligation of
confidentiality.

7.02. Specific Performance. The Members acknowledge that breach of the provisions of
paragraph 7.01 of this Agreement may cause irreparable injury to the Company for which monetary
damages are inadequate, difficult to compute, or both. Accordingly, the Members agtree that the
provisions of paragraph 7.01 of this Agreement may be enforced by specific performance.
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ARTICLE VIII
MEETING OF MEMBERS

8.01 Meetings.

(a) A quorum shall be present at a meeting of Members if the holders of a Simple
Majority are represented at the meeting in person or by proxy. With respect to any matter, other than
a matter for which the affirmative vote of the holders of a specified portion of the Percentage Interests
of all Members entitled to vote is requited by the TBOC or this Agreement, the affirmative vote of a
Simple Majority at a meeting of Members at which a quorum is present shall be the act of the Members,
except as provided by another specific provision in this Agreement.

(b) All meetings of the Members shall be held at the principal place of business of the
Company or at such other place within or outside the State of Texas as shall be specified or fixed in
the notices or waivers of notice thereof; provided that any or all Members may participate in any such
meetings by means of conference telephone or similar communications equipment putsuant to
paragraph 8.06 of this Agreement.

(c) Notwithstanding the other provisions of the Certificate of Formation or this
Agreement, the chairman of the meeting or the holders of a Super Majority shall have the power to
adjourn such meeting from time to time, without any notice other than announcement at the meeting
of the time and place of the holding of the adjourned meeting. If such meeting is adjourned by the
Members, such time and place shall be determined by a vote of the holders of a Super Majority. Upon
the resumption of such adjourned meeting, any business may be transacted that might have been
transacted at the meeting as originally called.

(d) An annual meeting of the Members, for the election of the Managers and for the
transaction of such other business as may properly come before the meeting, shall be held at such
place, within or outside the State of Texas, on such date and at such time as the Managers shall fix
and set forth in the notice of the meeting, which date shall be within thirteen (13) months subsequent
to the date of organization of the Company or the last annual meeting of Members, whichever most
recently occurred.

(e) Special meetings of the Members for any proper purpose or putposes may be called
at any time by the Managers or the holders of at least ten petcent of the Percentage Interests of all
Members. If not otherwise stated in or fixed in accordance with the remaining provisions hereof, the
record date for determining Members entitled to call a special meeting is the date any Member first
signs the notice of that meeting. Only business within the purpose or putposes described in the notice
(ot waiver thereof) required by this Agreement may be conducted at a special meeting of the Members.

(f) Written or printed notice stating the place, day and hour of the meeting and, in the
case of a special meeting, the purpose or purposes for which the meeting is called, shall be given not
less than ten (10) nor more than sixty (60) days before the date of the meeting, either personally or by
mail, by or at the direction of the Managers or person calling the meeting, to each Member entitled to
vote at such meeting. If mailed, any such notice shall be deemed to be given when deposited in the
United States mail, addressed to the Member at his address on the voting list provided for in paragraph
8.02 of this Agreement, with postage thereon prepaid.
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(g) The date on which notice of a meeting of Members is mailed or the date on which
the resolution of the Managers declaring a distribution is adopted, as the case may be, shall be the
record date for the determination of the Members entitled to notice of or to vote at such meeting,
including any adjournment thereof, or the Members entitled to receive such distribution.

(h) Notice of meetings may be given to Members by facsimile or electronic message
(e-mail).

8.02 Voting List. The Managers shall make, at least ten (10) days before each meeting of
Members, a complete list of the Members entitled to vote at such meeting or any adjournment thereof,
arranged in alphabetical order, with the address of and the Percentage Interests held by each. For a
petiod of ten (10) days prior to such meeting, such list shall be kept on file at the registered office or
principal place of business of the Company and shall be subject to inspection by any Member at any
time during usual business houts. Such list shall also be produced and kept open at the time and place
of the meeting and shall be subject to the inspection of any Member during the whole time of the
meeting. The original membership records shall be prima-facie evidence as to who are the Members
entitled to examine such list or transfer records or to vote at any meeting of Members. Failure to

comply with the requirements of this paragraph shall not affect the validity of any action taken at the
meeting.

8.03 Proxies. A Member may vote either in person or by proxy executed in writing by the
Member. A telegram, telex, cablegram or similar transmission by the Member, or a photographic,
photostatic, facsimile or similar reproduction of a writing executed by the Member shall be treated as
an execution in writing for purposes of this paragraph. Proxies for use at any meeting of Members or
in connection with the taking of any action by written consent shall be filed with the Managers, before
ot at the time of the meeting or execution of the written consent, as the case may be. All proxies shall
be received and taken charge of and all ballots shall be received and canvassed by the Managers, who
shall decide all questions touching upon the qualification of voters, the validity of the proxies, and the
acceptance or rejection of votes, unless an inspector or inspectors shall have been appointed by the
chairman of the meeting, in which event such inspector or inspectors shall decide all such questions.
No proxy shall be valid after eleven (11) months from the date of its execution unless otherwise
provided in the proxy. A proxy shall be revocable unless the proxy form conspicuously states that the
proxy is itrevocable and the proxy is coupled with an interest. Should a proxy designate two or more
petsons to act as proxies, unless that instrument shall provide to the contrary, a majority of such
petsons present at any meeting at which their powers thereunder are to be exercised shall have and
may exetcise all the powers of voting or giving consents thereby conferred, or if only one be present,
then such powers may be exercised by that one; or, if an even number attend and a majority do not
agree on any particular issue, the Company shall not be required to recognize such proxy with respect
to such issue if such proxy does not specify how the Percentage Interests that are the subject of such
proxy ate to be voted with respect to such issue.

8.04 Conduct of Meetings. All meetings of the Members shall be presided over by the
chairman of the meeting, who shall be a Manager (or representative thereof) designated by a majority
of the Managers. The chairman of any meeting of Members shall determine the order of business and
the procedure at the meeting, including the regulation of the manner of voting and the conduct of
discussion.

8.05 Action by Unanimous Written Consent Without Meeting.
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(2) Any action requited ot permitted to be taken at any annual or special meeting of
Members may be taken without a meeting, without prior notice, and without a vote, by unanimous
written consent of the Membets or committee members, as the case may be, setting forth the action
so taken. No written consent shall be effective to take the action that is the subject to the consent
unless, within sixty (60) days after the date of the earliest dated consent delivered to the Company in
the manner required by this paragraph, the signed consent or consents are delivered to the Company
by delivery to its registered office, its principal place of business, or the Managers. Delivery shall be
by hand ot cettified ot tegistered mail, return receipt requested. Delivery to the Company's principal
place of business shall be addressed to the Managers. Every written consent shall bear the date of
signature of each Member who signs the consent, and the consent may be in one or more counterparts.
A telegtam, telex, cablegram ot similar transmission by a Member, or a photographic, photostatic,
facsimile or similar reproduction of a writing signed by a Member, shall be regarded as signed by the
Member for purposes of this paragraph. The signed consent or a signed copy of the consent shall be
kept on file at the principal office of the Company.

(b) The recotd date for determining Members entitled to consent to action in writing
without a meeting shall be the first date on which a signed written consent setting forth the action
taken or proposed to be taken is delivered to the Company by delivery to its registered office, its
ptincipal place of business, or the Managers. Delivery shall be by hand or by certified or registered
mail, return receipt requested. Delivery to the Company's principal place of business shall be
addressed to the Managets.

(c) If any action by Members is taken by written consent, any articles or documents
filed with the Secretary of State of Texas as a result of the taking of the action shall state, in lieu of
any statement required by the TBOC concerning any vote of Members, that written consent has been

given in accordance with the provisions of the TBOC and that any written notice required by the
TBOC has been given.

8.06 Action by Telephone Conference or Other Remote Communications Technology.
Members may participate in and hold a meeting by means of conference telephone or similar
communications equipment by which all persons participating in the meeting can hear each other. Or,
another suitable electronic communications system may be used including video-conferencing
technology or the Internet, but only if each member entitled to participate in the meeting consents to
the meeting being held by means of that system and the system provides access to the meeting in a
manner or using a method by which each member participating in the meeting can communicate
concurrently with each other participant. Participation in such meeting shall constitute attendance
and presence in person at such meeting, except where a person participates in the meeting for the

express purpose of objecting to the transaction of any business on the ground that the meeting is not
lawfully called or convened.

8.07 Classes of Members; Voting. At an annual or special meeting called for that purpose,
the Members may from time to time establish classes or groups of Members. One or more of the
Membets' groups ot classes may have certain expressed relative rights, powers, and duties, including
voting rights, to be established at the time when the classes ot groups are created, with seniority
granted to one or more class or group as designated by the Members.

ARTICLE IX
OFFICERS
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9.01 Qualification. The Managers may, from time to time, desighate one or more persons
to be officers of the Company. No officer need be a resident of the State of Texas, a Member or a
Manager. Any officers so designated shall have such authority and perform such dutes as the
Managers may, from time to time, delegate to them. The Managers may assign titles to particular
officers. Unless the Managers decide otherwise, if the title is one commonly used for officers of a
business corporation, the assignment of such title shall constitute the delegation to such officer of the
authority and duties that are normally associated with that office, subject to any specific delegation of
authority and duties made to such officer by the Managers pursuant to this paragraph. Each officer
shall hold office until his successor shall be duly designated and qualify for such office, until his death,
or until he shall resign or shall have been removed in the manner hereinafter provided. Any vacancy
occurring in any office of the Company (other than Manager) may be filled by the Managers. Any
number of offices may be held by the one person.

9.02. Compensation. The salaries or other compensation, if any, of the officers and agents
of the Company shall be fixed from time to time by the Managers. However, election or appointment
of an officer or agent shall not of itself, nor shall anything in this Agreement, create contract rights.

9.03. Resignation. Any officer may resign as such at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or if no time be specified, at the
time of its receipt by the Managers. The acceptance of a resignation shall not be necessary to make it
effective, unless expressly so provided in the resignation.

9.04. Removal. Any officer may be removed as such, either with or without cause, by the
Managers whenever in their judgment the best interests of the Company will be setved theteby;
provided, however, that such removal shall be without prejudice to the contract rights, if any, of the
person so temoved.

ARTICLE X
INDEMNIFICATION

10.01 Right to Indemnification. Subject to the limitations and conditions as provided in
this Article, each person who was or is made a party or is threatened to be made a patty to or is
involved in any Proceeding, or any appeal in such a Proceeding, or any inquiry or investigation that
could lead to such a Proceeding, by reason of the fact that he or she, or a person of whom he ot she
1s the legal representative, is or was a Member or Manager of the Company or while 2 Member or
Manager of the Company is or was serving at the request of the Company as a Manager, director,
officer, partner, venturer, proptietor, trustee, employee, agent, or similar functionary of another
foreign or domestic limited liability company, corporation, partnership, joint venture, sole
proptietorship, trust, employee benefit plan or other enterprise shall be indemnified by the Company
to the fullest extent permitted by the TBOC, as the same exist or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Company to
provide broader indemnification rights than said law permitted the Company to provide prior to such
amendment) against judgments, penalties (including excise and similar taxes and punitive damages),
fines, settlements and reasonable expenses (including, without limitation, attorney's fees) actually
mcurred by such person in connection with such Proceeding, and indemnification under this Article
shall continue as to a person who has ceased to setve in the capacity which initially entitled such person
to indemnity hereunder. The rights granted pursuant to this Article shall be deemed contract rights,
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and no amendments, modification or repeal of this Article shall have the effect of limiting or denying
any such rights with respect to actions taken or Proceeding arising ptior to any such amendment,
modification or repeal. Itis expressly acknowledged that the indemnification provided in this Asticle
could involve indemnification for negligence or under theories of strict liability.

10.02 Advance Payment. The right to indemnification confetred in this Article shall include
the right to be paid ot reimbursed by the Company the reasonable expenses incurred by a person of
the type entitled to be indemnified under paragraph 10.01 of this Agreement who was, is or is
threatened to be made a named defendant or respondent in a Proceeding in advance of the final
disposition of the Proceeding and without any determination as to the person's ultimate entitlement
to indemnification; provided, however, that the payment of such expenses incurred by any such person
in advance of the final disposition of a Proceeding, shall be made only upon delivery to the Company
of a written affirmation by such person of his or her good faith belief that he has met the standard of
conduct necessaty for indemnification under this Article and a written undertaking, by or on behalf
of such person, to repay all amounts so advanced if it shall ulimately be determined that such
indemnified petson is not entitled to be indemnified under this Article or otherwise.

10.03 Indemnification of Officers, Employees and Agents. The Company, by adoption
of a resolution of the Managers, may indemnify and advance or reimburse expenses to an officer,
employee or agent of the Company to the same extent and subject to the same conditions under which
it may indemnify and advance expenses to Managers under this Article; and, the Company may
indemnify and advance or reimburse expenses to persons who are not or were not Managers, officers,
employees, or agents of the Company but who are or were serving at the request of the Company as
a Manager, director, officer, partner, venturer, proprietor, trustee, employee, agent or similar
functionary of another foreign or domestic limited liability company, corporation, partnership, joint
venture, sole proptetorship, trust, employee benefit plan or other enterprise against any lability
asserted against him and incurred by him in such a capacity or arising out of his status as such a person
to the same extent that it may indemnify and advance expenses to Managers under this Article.

10.04 Appearance as a Witness. Notwithstanding any other provision of this Article, the
Company may pay or reimburse expenses incurred by a Member or Manager in connection with his
appeatance as a witness ot other patticipation in a Proceeding at a time when he is not a named
defendant ot respondent in the Proceeding.

10.05 Nonexclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred in this Article shall not be exclusive of any other right which a Member
ot Manager or other person indemnified pursuant to paragraph 10.03 of this Agreement may have or
hereafter acquire under any law (common or statutory), provision of the Certificate of Formation or
this Agreement, agreement, vote of disinterested Managers or otherwise.

10.06 Insurance. The Company may purchase and maintain insurance, at its expense, to
protect itself and any person who is a Member or was serving as a Manager, officer, employee or agent
of the Company ot is or was serving at the request of the Company as a Manager, director, officer,
pattner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic limited liability company, corporation, partnership, joint venture, sole proprietorship, trust,
employee benefit plan or other enterprise against any expense, liability or loss, whether or not the

Company would have the power to indemnify such person against such expense, liability or loss under
this Article.
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10.07 Member Notification. To the extent required by law, any indemnification of ot
advance of expenses to a Member or Manager in accordance with this Article shall be reported in
writing to the Members with or before the notice or waiver of notice of the next Members' meeting
or with or before the next submission to Members of a consent to action without a meeting and, in
any case, within the twelve month period immediately following the date of the indemnification ot
advance.

10.08 Savings Clause. If this Article or any portion hereof shall be invalidated on any ground
by any court of competent jurisdiction, then the Company shall nevertheless indemnify and hold
harmless each Member or Manager or any other person indemnified pursuant to this Article as to
costs, charges, and expenses (including attorney's fees), judgments, fines and amounts paid in
settlement with respect to any action, suit or Proceeding, whether civil, ctiminal, administrative ot
investigative to the full extent permitted by any applicable portion of this Article that shall not have
been invalidated and to the fullest extent permitted by applicable law.

ARTICLE XI
TAXES

11.01 Tax Returns. The Managers shall cause to be prepared and filed all necessary fedetal
and state income tax returns for the Company, including making the elections described in paragraph
11.02 of this Agreement. Each Member shall furnish to the Managers all pertinent information in its
possession relating to Company operations that is necessaty to enable the Company's income tax
returns to be prepared and filed.

11.02 Tax Elections. The Company shall make the following elections on the apptoptiate
tax returns:

(a) to adopt the calendar year as the Company's fiscal yeat;

(b) to adopt the cash method of accounting for keeping the Company's books and
recotds;

(c) if a distribution of Company property as described in Section 734 of the Internal
Revenue Code occurs or if a transfer of a Membership Interest as described in Section 743 of
the Internal Revenue Code occurs, on written request of any Member, to elect, pursuant to
Section 754 of the Internal Revenue Code, to adjust the basis of Company propetties;

(d) to elect to amortize the organizational expenses of the Company and the startup
expenditures of the Company under Section 195 of the Internal Revenue Code ratably over a
period of sixty (60) months as permitted by Section 709(b) of the Internal Revenue Code; and

(e) any other election the Managers may deem appropriate and in the best interest of
the Members.

Either the Company or any Manager or Member may make an election for the Company to be
excluded from the application of the provisions of subchapter K of chapter 1 subtitle A of the Internal
Revenue Code or any similar provisions of applicable state law.
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11.03 "Tax Matters Partner." A majority of the Managers shall designate one Manager that
is a Member to be the "tax matters partner”" of the Company pursuant to Section 6231(a)(7) of the
Internal Revenue Code; or, if thete is no Manager that is a Member, the "tax matters partner" shall be
a Member that is designated as such by a Simple Majority. Any Member who is designated "tax matters
partnet" shall take such action as may be necessary to cause each other Member to become a "notice
partner” within the meaning of Section 6223 of the Intetnal Revenue Code. Any Member who is
designated "tax matters partner" shall inform each other Member of all significant matters that may
come to its attention in its capacity as "tax matters partner” by giving notice thereof on ot before the
fifth Business Day after becoming aware thereof and, within that time, shall forward to each other
Member copies of all significant written communications it may teceive in that capacity. Any Member
who is designated "tax matters partner” may not take action contemplated by Section 6222 through
6232 of the Internal Revenue Code without the consent of a Simple Majority, but this sentence does
not authorize such Manager (or any other Manager) to take any action left to the determination of an
individual Member under Sections 6222 through 6232 of the Internal Revenue Code.

ARTICLE XII
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS

12.01 Maintenance of Books. The Company shall keep books and records of accounts and
shall keep minutes of the proceedings of its Members, its Managers and each committee of the
Managers. The books of account for the Company shall be maintained on a cash basis in accordance
with the terms of this Agreement, except that the Capital Accounts of the Members shall be
maintained in accordance with Article IV of this Agreement. The calendar year shall be the accounting
year of the Company.

12.02 Accounts. The Managers shall establish and maintain one or more separate bank and
investment accounts and arrangements for Company funds in the Company name with financial
institutions and firms that the Managers determine. The Managers may not commingle the Company's
funds with the funds of any Member; however, Company funds may be invested in a manner the same
as ot similar to the Managers' investment of their own funds or investments by their Affiliates.

ARTICLE XIII
TRANSFERS

13.01 Limited Right to Transfer. No Member or Assignee shall make any Transfer of all
or any part of its Membership Interest, whether now owned or hereafter acquired, except (a) with the
unanimous consent of the Managers; (b) as provided by Article XIV of this Agreement; (c) as a
Defaulting Member as provided by paragraph 15.01(f) of this Agreement; or (d) upon winding up or
termination, as provided by paragraph 16.03 of this Agreement. Any attempted Transfer by a person
of an mnterest or right, or any part thereof, in or in respect of the Company other than as specifically
provided by this Agreement shall be, and is hereby declared, null and void 4 inito.

13.02 Rights of an Assignee.

(a) Unless and until an Assignee becomes a Substituted Member of the Company as
provided in this Agreement, the Assignee shall be entitled only to (i) allocation of income, gain, loss,
deduction, credit, or similar items, and to receive distributions to which the assignor is entitled to the
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extent these items were assigned, and (ii) reasonable information or account of transactions of the
Company and to make reasonable inspection of the books and records of the Company. The
Membership Interest of the Assignee shall not be considered in the voting requirements of the
Company, and the Assignee shall have no right to participate in the operations or management of the
Company.

(b) In the event that the Members make additional contributions to the Company
which the Membership Interest is held by an Assignee, the Assignor Member and its Assignee shall
be jointly and severally liable for the corresponding contribution in connection with the Membership
Interest held by Assignee. If the Assignor Member or Assignee does not make such contribution in
accordance with the provisions of this Agreement, then the Assignor Member and Assignee shall be
treated as being in Default. In the event that one or more new Members are admitted into the
Company, or one or more existing Members increase their Membership Interest, the Membership
Interest of the Assignee may be correspondingly reduced and no consent or other action on the part
of such Assignee shall be required.

13.03 Legal Opinion. For the right of a Member to transfer a Membership Interest or any
patt thereof or of any Person to be admitted to the Company in connection therewith to exist ot be
exetcised, the Company must teceive an opinion from legal counsel acceptable to the Managers that
states (2) the Transfer is exempt from registration under federal and state securities laws, (b) the
Transfer will not cause the Company to be in violation of federal and state securities laws, (c) the
Transfer will not adversely affect the status of the Company as a partnership under the Internal
Revenue Code ot Treasury Regulations, and (d) the Transfer will not result in the Company's being
considered to have terminated within the meaning of the Internal Revenue Code or Treasury
Regulations. The Managets, however, may waive the requirements of this paragraph.

13.04 Admission as Substituted Member. An Assignee has the right to be admitted to the
Company as a Substituted Member with the Percentage Interest and the Capital Commitment so
transferred to such person, in the event that:

(a) the Member making such Transfer grants the Assignee the right to be so admitted,;

(b) such Transfer is consented to in accordance with paragraph 13.01 of this
Agreement; and

(c) a written, signed and dated instrument evidencing the Transfer has been filed with
the Company in form and substance reasonably satisfactory to the Managers, and said
instrument contains (i) the agreement by the Assignee to be bound by all of the terms and
provisions of this Agreement, (ii) any necessary or advisable representations and warranties,
including that the Transfer was made in accordance with all applicable laws, regulations, and
securities laws, (iii) the Percentage Interests and the Capital Commitments after the Transfer
of the Member effecting the Transfer and the person to which the Membership Interest of
patt thereof is transferred (which together must total the Percentage Interest and the Capital
Commitment of the Member effecting the Transfer before the Transfer) and (iv) the name,
address and any other pertinent information necessary for amended Exhibit A and to make
distributions.

13.05 Transfer to Existing Member. In the event of a Transfer to an existing Membet, the
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existing Member shall be automatically deemed to be a Substituted Member.

13.06 Third Party Offer. In the event a Member desires to sell all or any pottion of its
Membership Interest to another person (other than an existing Member), the selling Member shall
first offer to sell the Membership Interest to the other existing Members. Upon the receipt of an offer
from a Third Party to purchase such Membership Interest, the selling Member shall promptly deliver
a copy of the Third Party offer to all other Members. Each Member will have fifteen (15) days from
the date of receipt of the Third Party offer to notify the selling Member in writing that the other
Member intends to purchase the Membership Interest upon the terms and conditions of the Third
Party offer. If more than one other Member desires to purchase the Membership Interest, each of
the purchasing Members shall purchase a portion of the Membership Interest that is proportional to
that Member's Petcentage Interest. If none of the other Members give notification within fifteen (15)
days of an intention to purchase the Membership Interest, then the selling Member shall be permitted

to sell the Membership Interest to the Third Party upon the terms and conditions of the Third Party
offer.

13.07 Reasonable Expenses. The Member effecting a Transfer and the Substituted Member
shall pay, or reimburse the Company for, all costs incurred by the Company in connection with the
admission of the Substituted Member (including, without limitation, the legal fees incurred in
connection with the legal opinions referred to in paragraph 13.03 of this Agreement) on ot before the
tenth (10th) day after the receipt by that person of the Company's invoice for the amount due. If
payment is not made by the date due, the person owing the amount shall pay interest on the unpaid
amount from the date due until paid at a rate pet annum equal to the Default Interest Rate.

ARTICLE XIV
BUYOUT OF MEMBERSHIP INTEREST

14.01 Termination of Matital Relationship.

(a) If the marital relationship of a Member is terminated by death or divorce and such
Member does not succeed to all of such Membet's spouse's community or separate interest, if any, in
the Membership Interest (such spouse is referred to hereafter in this Article as the "Assignee Spouse"),
either as outright owner of such Membership Interest or as a trustee of a trust holding such
Membetship Interest, whether or not such Member is a beneficiary of such trust, then such Member
shall have the option to putchase at Fair Value (determined as of the date of the death or divorce of
the Member) the Assignee Spouse's intetest in the Membership Interest to which such Member does
not succeed. Such option must be exercised within ninety (90) days after the death of or the Membet's
divorce from the Assignee Spouse. Should the Member fail to exercise such option within such 90-
day period, then the Company shall have the option to purchase such Membership Interest at Fair
Value for a period of ninety (90) days after the lapse of the initial 90-day petiod.

(b) Any Membership Interest of the Company held by a Member as a trustee of a trust
as a result of the death of or the Membet's divorce from the Assignee Spouse shall be treated as owned
by such Member for purposes of this agreement. If such Member ceases to act as trustee of such trust
for any reason, then such Member shall have the option to purchase all of the Membership Interest
at Fair Value held in such trust. Such option must be exercised within ninety (90) days after such
Member ceases to act as trustee of such trust. Should such Member fail to exercise such option within
such 90-day period, then the Company shall have the option to purchase such Membership Interest
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for a period of ninety (90) days after the lapse of the initial 90-day petiod.

14.02 Death of Member. Commencing upon the death of a Member, the surviving Members
shall for a period of ninety (90) days have the option to purchase all or any portion of the deceased
Member's Membership Interest at Fair Value (determined as of the date of the death of the Member);
provided, however, the exercise of said option shall require the approval of the unanimous consent of
the Managers. Upon the expiration of ninety (90) days after the death of a Member, the Company
shall be obligated to purchase all, and not less than all, of the deceased Member's Membership Interest
at Fair Value which the surviving Members do not elect to purchase pursuant to the option granted
in the preceding sentence. The Assignee (which may include spouse and executors or administrators
of the deceased Member) shall sell all of the deceased Member's Membership Interest to the Company
and/or the other Members in accordance with the option ot obligation established by this paragraph.

14.03 Bankruptcy of Member. If any Member becomes a Bankrupt Member, the Company
shall have the option, exercisable by notice from the Managers to the Bankrupt Member (or its
representative) at any time prior to the one hundred eightieth (180th) day after receipt of notice of the
occurrence of the event causing it to become a Bankrupt Member, to purchase all or any portion of
the Bankrupt Membet's Membership Interest at Fair Value (determined as of the date that notice of
the exercise of such option is given by the Managers); provided, however, the exercise of said option
shall require the approval of the unanimous consent of the Managers. In the event that notice of the
exercise of such option is given by the Managers to the Bankrupt Member (or its representative), the
Bankrupt Member shall sell its interest to the Company as provided by this Article.

14.04 Insufficient Surplus. If the Company shall not have sufficient surplus to permit it
lawfully to purchase the Membership Interest under paragraph 14.01, 14.02 or 14.03 of this Agreement
at the time of the closing, the other Members may take such action to vote their respective
Membership Interests to reduce the capital of the Company or to take such other steps as may be

approptiate or necessaty in order to enable the Company lawfully to purchase such Membetship
Interest.

14.05 Option by Other Members. If the Company fails or declines to exercise an option to
putchase a Membership Interest of a Member as provided by this Agreement within the period of
time specified for such option, then the other Members shall have the option for a period of ninety
(90) days thereafter to purchase such Membership Interest in such propottions as they mutually agree
or in propottion to their respective Percentage Interests for the same price and upon the same terms
available to the Company.

14.06 Exercise of Option. Any option to purchase a Membership Interest as provided by
this Agreement shall be deemed exercised at the time the purchasing party delivers to the selling party
written notice of intent to exercise such option along with an initial payment in the form of a certified
or cashier's check in the amount of ten percent (10%) of the estimated putchase ptice anticipated by
the purchaser, in person or by United States registered mail, properly stamped and addressed to the
last known address of the selling party.

14.07 Determination of Fair Value. The "Fair Value" of a Membership Interest shall be
the amount that would be distributable to the Member holding such interest in the event that the
assets of the Company wete sold for cash and the proceeds, net of liabilities, were distributed to the
holders of all Membership Interests pursuant to this Agreement. In the event that the Fair Value of
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a Membership Interest is to be determined under this Agtreement, the Managers shall select a qualified
independent appraiser to make such determination, and the Managers shall make the books and
recotds available to the appraiser for such purpose. The determination of Fair Value made by such
appraiser shall be final, conclusive, and binding on the Company, all Members, and all Assignees of a
Membership Interest.

14.08 Fees and Expenses of Appraiser. In the case of a purchase and sale of Membership
Interest under paragraph 14.01 or 14.02 of this Agreement (in the event of death or divorce of a
Member), the fees and expenses of such appraiser shall be paid by the Company. In the case of a
purchase and sale of Membership Interest under paragraph 14.03 or 15.01 (in the event of the
bankruptcy or default of a Member), the fees and expenses of such appraiser shall be paid by the
Bankrupt Member or Defaulting Member, by deducting at closing such fees and expenses from the
putchase price to be paid to such Bankrupt Member or Defaulting Member, and remitting the same
to the Company. Otherwise, the fees and expenses of such appraiser shall be shared equally by the
purchaser and seller.

14.09 Right to Withdraw Option. In the event that a Member has exercised an election to
purchase a Membership Interest under this Agreement and Fair Value has been determined as
provided by paragtaph 14.07 of this Agreement, such Member may elect to terminate its right to
purchase within fifteen (15) days following its receipt of the determination of Fair Value, by delivery
of written notice to the Company and to the Assignee. In such an event, the initial payment shall be
returned to the Member withdrawing the option, and the other Members may elect to purchase the
Membership Interest (or portion thereof) in such proportions as they mutually agree or in proportion
to their respective Percentage Interests.

14.10 Terms of Purchase.

(a) The closing date for any sale and purchase made pursuant to this Article shall be
the later of (i) thirty (30) days after the notice of the exercise of option has been received by the selling

patty, ot (ii) thirty (30) days after the parties have received notice of the Fair Value of the Membership
Interest.

(b) Payment of the purchase price for a Membership Interest may be made by the
Company and/or the other Membets as follows: (i) a down payment equal to ten petcent (10%) of
the Fair Value to be made at closing, and (11) the balance of the purchase price, beating interest at the
General Interest Rate determined on the date of closing, to be paid in twenty-four (24) equal monthly
installments, with the first payment due thirty (30) days after the date of closing. Any such purchaser
shall have the right to pay all ot any part of such obligation at any time or times in advance of maturity
without penalty. In the event that the Company becomes a party to a Fundamental Business
Transaction, such obligation (or remaining portion thereof) shall be paid in full within thirty (30) days
of the date that the Company becomes a party to such transaction.

(c) At the closing, the person selling the Membership Interest will transfer the
Membetship Interest free and clear of any liens or encumbrances, other than those which may have
been created to secure any indebtedness or obligations of the Company.

(d) In each event that a Membership Interest in the Company 1s purchased as desctibed
in this Agreement, upon the execution and delivery of the notes or payment of the cash as required
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herein, this Agreement shall operate as an automatic transfer to the purchaser of the Membership
Interest in the Company. The payment to be made to the selling Member, Assignee, or its
representative shall constitute complete release, liquidation and satisfaction of all the rights and interest
of the selling Member, Assignee, or its representative (and of all persons claiming by, through, ot
under the selling Member, Assignee, or its representative) in and in respect of the Company, including,
without limitation, any Membership 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.
The parties shall perform such actions and execute such documents that may be reasonably necessary
to effectuate and evidence such purchase and sale, and release as provided by this paragraph.

ARTICLE XV
DEFAULT OF A MEMBER

15.01 Failure to Contribute. If a Member does not conttibute by the time required all or
any portion of a Capital Contribution that Member is required to make as provided in this Agreement,

the Company may exetcise, on notice to that Member (the "Defaulting Membet"), one ot mote of the
following remedies:

(a) taking such action (including, without limitation, court proceedings) as the
Managers may deem appropriate to obtain payment by the Defaulting Member of the portion
of the Defaulting Member's Capital Contribution that is in default, together with interest
thereon at the Default Interest Rate from the date that the Capital Contribution was due until
the date that it is made, all at the cost and expense of the Defaulting Member;

(b) permitting the other Members in proportion to their Percentage Interests ot in
such other percentages as they may agree (the "Lending Member," whether one or mote), to
advance the portion of the Defaulting Member's Capital Contribution that is in default, with
the following results:

() the sum advanced constitutes a loan from the Lending Member to the
Defaulting Member and a Capital Contribution of that sum to the Company by the
Defaulting Member pursuant to the applicable provisions of this Agreement,

(i) the principal balance of the loan and all accrued unpaid interest thereon is
due and payable in whole on the tenth (10th) day after written demand therefor by the
Lending Member to the Defaulting Member,

(iii) the amount lent bears interest at the Default Interest Rate from the day
that the advance is deemed made until the date that the loan, together with all interest
accrued on it, is repaid to the Lending Member,

(iv) all distributions from the Company that otherwise would be made to the
Defaulting Member (whether before or after termination of the Company) instead
shall be paid to the Lending Member until the loan and all interest accrued on it have
been paid in full to the Lending Member (with payments being applied fitst to accrued
and unpaid interest and then to principal),

(v) the payment of the loan and interest accrued on it is secured by a security
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interest in the Defaulting Membet's Membership Interest, as more fully set forth in
paragraph 15.02 of this Agreement, and

(vi) the Lending Member has the right, in addition to the other rights and
remedies granted to it pursuant to this Agreement or available to it at law or in equity,
to take any action (including, without limitation, court proceedings) that the Lending
Member may deem appropriate to obtain payment by the Defaulting Member of the
loan and all accrued and unpaid interest on it, at the cost and expense of the Defaulting
Member;

(c) exetcising the rights of a secured party under the Uniform Commercial Code of
the State of Texas;

(d) reducing the Defaulting Member's Membership Interest or other interest in the
Company;

(e) subordination of the Defaulting Membet's Membership Interest to the
nondefaulting Member;

(f) a forced sale of the Defaulting Membet's Membership Interest at Fair Value and
upon the terms of purchase as provided in Article XIV;

(g) fotfeiture of the Defaulting Member's Membership Interest; or
(h) exercising any other rights and remedies available at law or in equity.

15.02 Security. Each Member grants to the Company, and to each Lending Member with
tespect to any loans made by the Lending Member to that Member as a Defaulting Member under
this Article, as secutity, equally and ratably, for the payment of all Capital Contributions that Member
has agreed to make and the payment of all loans and interest accrued on them made by Lending
Members to that Member as a Defaulting Member pursuant to paragraph 15.01(b) of this Agreement,
a security interest in, and a general lien on its Membership Interest and the proceeds thereof, all under
the Uniform Commercial Code of the State of Texas. It is expressly agreed that the security interest
cteated thereby shall be governed by Chapter 8 of the Uniform Commercial Code of the State of
Texas. On any default in the payment of a Capital Contribution or in the payment of such a loan or
interest accrued on it, the Company or the Lending Member, as applicable, is entitled to all the rights
and temedies of a secured party under the Uniform Commercial Code of the State of Texas with
respect to the security interest granted in this Article. Each Member shall execute and deliver to the
Company and the other Membets all financing statements and other instruments that the Managers
or the Lending Member, as applicable, may request to effectuate and carry out the preceding
provisions of this Article. At the option of the Managers or a Lending Member, this Agreement or a
carbon, photographic, or other copy hereof may serve as a financing statement.

15.03 Compromise or Release. The obligation of a Defaulting Member or its legal
representative or successor to make a contribution or otherwise pay cash or transfer property or to
return cash or propetty paid or distributed to the Defaulting Member in violation of the TBOC or
this Agreement may be compromised or released only with the approval of the unanimous consent of
the Managers. Notwithstanding the compromise or release, a creditor of the Company who extends

Company Agreement Page 26
MM Property Holdings V, LLC



credit or otherwise acts in reasonable reliance on that obligation, after the Member signs a writing that
reflects the obligation and before the writing is amended or canceled to reflect the compromise or
release, may enforce the otiginal obligation.

15.04 Expulsion. A Member may be expelled from the Company by unanimous vote of all
other Members (not including the Member to be expelled) if that Member (a) has willfully violated
any provision of this Agreement; (b) committed fraud, theft, or gross negligence against the Company
or one or more Members of the Company, or (c) engaged in wrongful conduct that adversely and
materially affects the business or operation of the Company. Such a Member shall be considered a
Defaulting Member, and the Company or other Members may also exercise any one or more of the
remedies provided for in Article 15.01. The Company may offset any damages to the Company ot its
Members occasioned by the misconduct of the expelled Member against any amounts distributable ot
otherwise payable by the Company to the expelled Member.

ARTICLE XVI
WINDING UP AND TERMINATION

16.01 Event Requiring Termination. The Company shall begin to wind up its affairs upon
the first of the following to occur:

(a) the execution of an instrument approving the termination of the Company by a
Simple Majority of the Members;

(b) the occurrence of any event that terminates the continued membership of the last
remaining Member of the Company; provided, however, that the Company is not dissolved
if, no later than ninety (90) days after the termination of the membership of the last remaining
Member, the legal representative or successor of the last remaining Member agrees to cancel
the event requiring winding up, to continue the Company and to become a Member, or to
designate another person who agrees to become a Member, as of the date of termination of
the membership of the last remaining Member;

(c) entry of a decree of judicial dissolution of the Company;

(d) the occurrence of a non-waivable event under the terms of the TBOC which
requires the Company to be terminated; or

(e) by the act of a Simple Majority of the Members, if no capital has been paid into the
Company, and the Company has not otherwise commenced business.

16.02 Business May Be Continued. Except as provided in paragraph 16.01(b) of this
Agreement:

(a) an event that requites the winding up of the Company's business shall not terminate
the Company if, no later than one year after the date of the event, the Members unanimously
consent to cancel the event requiring winding up.

(b) the expiration of a period of duration that requites the winding up of the
Company's business shall not terminate the Company if, no later than three years after the
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date the period of duration expires, the Members unanimously consent to amend the

Company's Certificate of Formation and this Agreement to extend the Company's period of
duration.

16.03 Putchase of Former Member's Membership Interest. Upon an event requiring
winding up as provided in 16.01 of this Agreement, the Company's books shall be closed upon the
date of such event, so as to detetmine the Former Membet's Membership Interest value on the date
ending all of the Former Member's financial interest in the Company. Within one hundred eighty
(180) days of such event, the Company shall purchase the Former Member's Membership Interest at
Fair Value (as determined by paragraph 14.07 of this Agreement), upon terms of purchase as provided
in Article XIV of this Agreement.

16.04 Liquidation. As soon as possible following an event requiring termination of the
Company, the Managers shall act as liquidator or may appoint one or more Managers or Members as
liquidator. The liquidatot shall proceed diligently to wind up the affairs of the Company and make
final disttributions as provided hetein and in the TBOC. The costs of liquidation shall be borne as a
Company expense. Until final distribution, the liquidator shall continue to operate the Company
properties with all of the power and authotity of the Managers. The steps to be accomplished by the
liquidator ate as follows:

(2) as promptly as possible after such event and again after final liquidation, the liquidator shall
cause a proper accounting to be made by a recognized firm of certified public accountants of the
Company's assets, liabilities, and operations through the last day of the calendar month in which the
termination occurs or the final liquidation is completed, as applicable;

(b) the liquidator shall cause the notice described in Section 11.052 of the TBOC to be
delivered to each known claimant against the Company;

(c) the liquidator shall pay, satisfy or discharge from Company funds all of the debts, liabilities
and obligations of the Company (including, without limitation, all expenses incurred in liquidation and
any advances described in paragraph 4.04 of this Agreement) or otherwise make adequate provision
for payment and discharge thereof (including, without limitation, the establishment of a cash escrow
fund for contingent liabilities in such amount and for such term as the liquidator may reasonably
determine); and

(d) all remaining assets of the Company shall be distributed to the Members as follows:

(i) the liquidator may sell any or all Company property, including to Members,
and any resulting gain or loss from each sale shall be computed and allocated to the
Capital Accounts of the Members;

(ii) with respect to all Company property that has not been sold, the fair market
value of that propetty shall be determined and the Capital Accounts of the Members
shall be adjusted to reflect the manner in which the unrealized income, gain, loss, and
deduction inhetrent in property that has not been reflected in the Capital Accounts
previously would be allocated among the Members if there were a taxable disposition
of that property for the fair market value of that property on the date of distribution;
and
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(iify Company propetty shall be distributed among the Members in accordance
with the positive Capital Account balances of the Members, as determined after taking
into account all Capital Account adjustments for the taxable year of the Company
during which the liquidation of the company occuts (other than those made by reason
of this clause (ii1)); and those distributions shall be made by the end of the taxable year
of the Company during which the liquidation of the Company occurs (ot, if later,
ninety (90) days after the date of liquidation).

All distributions in kind to the Members shall be made subject to the liability of each distributee for
costs, expenses, and liabilities theretofore incurred or for which the Company has committed prior to
the date of termination and those costs, expenses, and liabilities shall be allocated to the distributee
putsuant to this paragraph. Upon completion of all distributions to the Member, such distribution
shall constitute a complete return to the Member of its Capital Contributions and release all claims
against the Company. To the extent that a Member returns funds to the Company, it has no claim
against any other Member for those funds.

16.05 Deficit Capital Accounts. Notwithstanding anything to the contrary contained in this
Agreement, and notwithstanding any custom or rule of law to the contrary, to the extent that the
deficit, if any, in the Capital Account of any Member results from or is attributable to deductions and
losses of the Company (including non-cash items such as depreciation), or distributions of money,
pursuant to this Agreement to all Members in proportion to their respective Percentage Interests,
upon termination of the Company such deficit shall not be an asset of the Company and such
Members shall not be obligated to contribute such amount to the Company to bring the balance of
such Membet's Capital Account to zero.

Notice of Deficient Capital Accounts. MMM Ventures, LL.C, as Manager will send Notice
of a Capital Call to all Members and the Capital Call will be the obligation of 2M Holdings, LP and
MMM Ventures, LLC, as Members.

16.06 Certificate of Termination. On completion of the distribution of Company assets as
provided herein, the Company is terminated, and the Managers (or such other person or persons as
the TBOC may require or permit) shall execute, acknowledge and cause to be filed a Certificate of
Termination, at which time the Company shall cease to exist as a limited liability company.

ARTICLE XVII
AMENDMENT OR MODIFICATION

17.01 Amendment or Modification. This Agreement may be amended or modified from
time to time only with a written instrument executed (a) with the unanimous consent of the Managers
or (b) by a Super Majority of the Members.

17.02 Special Provisions for Certain Amendments or Modifications.
(a) An amendment or modification reducing a Member's Percentage Interest or

increasing its Capital Commitment (other than to reflect changes otherwise provided by this
Agreement) is effective only with that Member's consent.
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(b) An amendment or modification reducing the required Percentage Interest or other
measure for any consent or vote in this Agreement is effective only with the consent or vote of
Members having the Percentage Interest or other measure theretofore required.

(c) An amendment to establish the relative rights and preferences of the Membership
Interests of any class or seties may be made by a committee of Managers, within the authority of
Managers or otherwise provided in the Certificate of Formation, the TBOC, or resolutions by
Members forming the committee.

(d) An amendment or modification made solely to reflect the admission or withdrawal
of a Member (such as to Exhibit A) need not be approved by any Member if the requirements set

forth in this Agreement with respect to the admission or withdrawal of the Member are otherwise
satisfied.

ARTICLE XVIII
GENERAL PROVISIONS

18.01 Construction. Whenever the context requires, the gender of all words used in this
Agreement includes the masculine, feminine, and neuter. In the event there is only one Member, then
references to Members in the plural should be construed as singular; likewise, in the event there is
only one Managet, then references to Members in the plural should also be construed as singular.

18.02 Offset. Whenever the Company is to pay any sum to any Member, any amounts that
Member owes the Company may be deducted from that sum before payment.

18.03 Notices. Except as expressly set forth to the contrary in this Agreement, all notices,
requests, or consents provided for or permitted to be given under this Agreement must be in writing
and must be given either by depositing that writing in the United States mail, addressed to the recipient,
postage paid, and registered or certified with return receipt requested or by delivering that writing to
the recipient in person, by coutier, or by facsimile transmission; and a notice, request, or consent given
under this Agreement is effective on teceipt by the person. All notices, requests, and consents to be
sent to a Member must be sent to or made at the addresses given for that Member on Exhibit A or
such other address as that Member may specify by notice to the other Members. Any notice, request,
or consent to the Company or the Managers must be given to the Managets at the following address:

1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234

Whenever any notice is required to be given by law, the Certificate of Formation or this Agreement,
a written waiver thereof, signed by the person entitled to notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

18.04 Entire Agreement; Supersedes Other Agreements. This Agreement includes the
entire agreement of the Members and their Affiliates relating to the Company and supersedes all prior
contracts or agreements with respect to the Company, whether oral or written.

18.05 Effect of Waiver or Consent. A waiver or consent, express or implied, to or of any
breach or default by any person in the performance by that person of its obligations with respect to
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the Company is not a consent or waiver to or of any other breach or default in the performance by
that person of the same or any other obligations of that person with respect to the Company. Failure
on the patt of a person to complain of any act of any petson or to declare any person in default with
tespect to the Company, irrespective of how long that failure continues, does not constitute a waiver
by that person of its tights with respect to that default until the applicable statute-of-limitations period
has run.

18.06 Binding Effect. Subject to the restrictions on Transfers set forth i this Agreement,
this Agreement is binding on and inure to the benefit of the Members and their respective heirs, legal
representatives, successors, and assigns. However, unless and until properly admitted as a Member,
no Assignee will have any rights of a Member beyond those provided expressly set forth in this
Agreement or granted by the TBOC to assignees.

18.07 Governing Law. THIS AGREEMENT IS GOVERNED BY AND SHALL BE
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS,
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THA'T MIGHT REFER
THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT TO THE LAW
OF ANOTHER JURISDICTION.

18.08 Severability. If any provision of this Agreement or the application thereof to any
petson ot citcumstance is held invalid or unenforceable to any extent, the remainder of this Agreement
and the application of that provision to other persons or circumstances is not affected thereby and
that provision shall be enforced to the greatest extent permitted by law.

18.09 Further Assurances. In connection with this Agreement and the transactions
contemplated hereby, each Member shall execute and deliver any additional documents and
instruments and perform any additional acts that may be necessary or appropriate to effectuate and
perform the provisions of this Agreement and those transactions.

18.10 Waiver of Certain Rights. Each Member irtevocably waives any right it may have to
maintain any action for dissolution of the Company or for partition of the property of the Company.

18.11 Indemnification. To the fullest extent petmitted by law, each Member shall indemnify
the Company, each Manager and each other Member and hold them harmless from and against all
losses, costs, liabilities, damages, and expenses (including, without limitation, costs of suit and
attorney's fees) they may incur on account of any breach by that Member of this Agreement.

18.12 Counterparts. This Agreement may be executed in any number of counterparts with
the same effect as if all signing parties had signed the same instrument.

ARTICLE XIX
NOTICES AND DISCLOSURES

19.01 Compliance with Regulation D of the Securities Act of 1933. THE OWNERSHIP
INTERESTS THAT ARE THE SUBJECT OF THIS COMPANY AGREEMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY
STATE SECURITIES LAWS. THE INTERESTS MAY NOT BE OFFERED FOR SALE, SOLD,
PLEDGED, TRANSFERRED, OR OTHERWISE DISPOSED OF UNTIL THE HOLDER
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THEREOQOF PROVIDES EVIDENCE SATISFACTORY TO THE MANAGERS (WHICH, IN
THE DISCRETION OF THE MANAGERS, MAY INCLUDE AN OPINION OF COUNSEL)
THAT SUCH OFFER, SALE, PLEDGE, TRANSFER, OR OTHER DISPOSITION WILL NOT
VIOLATE APPLICABLE FEDERAL OR STATE SECURITIES LAWS. THE OWNERSHIP
INTERESTS THAT ARE THE SUBJECT OF THIS COMPANY AGREEMENT ARE SUBJECT
TO RESTRICTIONS ON THE SALE, PLEDGE, TRANSFER, OR OTHER DISPOSITION AS
SET FORTH IN THIS COMPANY AGREEMENT.

19.02 Notice to Members. By executing this Agreement, each Member acknowledges that
it has actual notice of all of the provisions of this Agreement, including, without limitation, the
restricions on the transfer of Membership Interests set forth in this Agreement, and all of the
ptovisions of the Certificate of Formation. Except as otherwise expressly provided by law, each
Member hereby agrees that this Agreement constitutes adequate notice of any notice requirement
under Chapter 8 of the Uniform Commercial Code, and each Member hereby waives any requirement
that any further notice thereunder be given.

19.03 Limitation of Liability. Pursuant to Article 581-1 ¢ seq. of the Texas Revised Civil
Statutes (the "Texas Securities Act"), the liability under the Texas Securities Act of a lawyer,
accountant, consultant, the firm of any of the foregoing, and any other person engaged to provide
services telating to an offering of securities of the Company ("Setvice Providers") is limited to a
maximum of three times the fee paid by the Company oz seller of the Company's securities, unless the
trier of fact finds that such Service Provider engaged in mtentional wrongdoing in providing the
setvices. By executing this Agreement, each Member hereby acknowledges the disclosure contained
in this paragraph.
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IN WITNESS HEREOQF, the Managers have adopted this Company Agreement and the

Members have executed this Company Agreement, as of the Effective Date set forth above.

MANAGER:

MMM Ventures, LLC,
a Texas limited liability company

By:

2M Ventures, LLC,
a Delawate limited liability company
Its Manager

; /
By: :Zn,\ f’Z\ Y /‘/’ -;A.,x;/
Name: Mehrdad Moayedi
Its: Manager

MEMBER:

MMM Ventures, LLC,
a Texas limited liability company

MEMBER:

2M Holdings, LP,
a Delaware limited partnership

By: 2M Ventures, LLC, By: 2M Ventures, LLC
a Delaware limited liability company a Delaware limited liability company
Its Manager Its General Partner
: /
By: {’LL/L/‘Z\ A = // By: /h«//\/u W\/(
Name: Mehrdad Moayedi Name: Mehrdad Moayedi
Its: Manager Its: Manager
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EXHIBIT “A”
MEMBERS OF MM PROPERTY HOLDINGS V, LLC

Percentage
Member's Name and Address Interest
MMM Ventures, LLC 1%
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234
2M Holdings, LP 99%
1800 Valley View Lane, Suite 300
Farmers Branch, Texas 75234
Company Agreement Page 34
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REPAIR EXISTING ELEVATOR - COORDINATE ALL
ELEVATOR EQUIPMENT REQUIREMENTS, HOISTWAY
CLEARANCES AND SUPPORT REQUIREMENTS WITH
ELEVATOR CONTRACTOR PRIOR TO CONSTRUCTION,
NOTIFY ARCHITECT OF ANY DISCREPANCIES OR
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ELEVATOR NARRATIVE DATED APRIL 13, 2025 FOR
ADDITIONAL SCOPE

REPLACE EXISTING ELECTRICAL WATER COOLER- REF:
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NEW CONCRETE RAMP- REF: LANDSCAPE AND CIVIL
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EXISTING PEDESTRIAN ACCESS WAY TO REMAIN
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SYSTEM AS REQUIRED. REPLACE HARDWARE PER
SCHEDULE. REPAIR FINISH TO LIKE NEW CONDITION TO
MATCH EXISTING. REPLACE ALL SEALANTS.

EXISTING STOREFRONT DOOR TO REMAIN, REPAIR AND

REFINISH AS REQUIRED TO MATCH ORIGINAL FINISH,
REPLACE BROKEN PANES WHERE NECESSARY

EXISTING METAL GUARDRAIL TO BE REPAIRED,
REFINISHED AND ADD NEW PICKETS TO COMPLY WITH
CODE

EXISTING EXTERIOR STEEL STAIR WITH CONC. TREADS
TO BE REPAIRED AND REFINISHED AS NEEDED

EXISTING STAIR TO REMAIN.STAIRS - REPLACE DAMAGED
GUARDRAIL, ADD SIMILAR PICKETS TO MEET CODE AND
PAINT TO MATCH EXISTING FINISH. REPAIR ALL STAIR
TREADS, NOSINGS, AND LANDINGS WHERE NEEDED.
NEW SITE, METAL FENCING, RE: LANDSCAPE

EXISTING FIREPLACE- REPAIR AS REQUIRED TO
WORKING CONDITION. PROVIDE NEW SECURE CONTROL.
REFINISH PER ID. REF: MEP.

EXISTING HANDRAIL- REPAIR AS REQUIRED TO LIKE NEW
CONDITION.

NEW METAL HANDRAIL, WALL-MNTD, PRE-FINISHED TO
MATCH EXISTING

EXISTING IN-GROUND POOL TO BE FILLED-IN AND
REPLACED WITH ARTIFICIAL TURF, RE: STRUCTURAL FOR
FILL REQUIREMENTS AND LANDSCAPE FOR PROPOSED
MATERIAL LAYOUT

NEW CONCRETE WALK, RE: LANDSCAPE
NEW CONCRETE STAIR, RE: LANDSCAPE

NEW METAL, PNTD. SWING GATE, PAINT TO MATCH
EXISTING

EXISTING POOL COPING TO REMAIN, RE: LANDSCAPE
NEW ARTIFICIAL TURF, RE: LANDSCAPE

NEW WALL MNTD LIGHT FIXTURES TO REPLACE EXISTING
ONES

NEW STOREFRONT INTERIOR WALL, RE: WINDOW
SCHEDULE

NEW DISPLAY WALL, FFE

NOT FOR

CONSTRUCTION

25104

2801 WYCLIFF AVE.
DALLAS , TX 75219

05/02/2025

ISSUE FOR
PRICING

BRANIFF LOFTS

PLAN -

LEVEL 1

RENOVATION

A1.03

AE




-UNIT MATRIX-

UNITTYPE | BED/BATHS |ACCESSIBILITY| AREA | QUANTITY
1-BEDROOM
A1 1BD/1BA FHA 645 SF ... 657 SF_[1
A2 1BD/1BA FHA 612 SF ... 613SF |8
A3 1BD/1BA ADA 669 SF ... 681SF |2
A3 1BD/1BA FHA 681 SF 1
A3 1BD/1BA HV 681 SF 1
A4 1BD/1BA FHA 585 SF ... 593SF |4
A5 1BD/1BA FHA 610 SF ... 618SF [4
STUDIO
S1 0BD/1BA FHA 504 SF ... 508 SF [4
S2 0BD/1BA ADA 528 SF 1
S2 0BD/1BA FHA 438 SF ... 493SF |7
TOTAL UNITS
151™-0"
y y
/L L LT L 23-0" 23-0" 13-0" /L
7 7 7 7 7
105-2" FV
(INTERIOR WALL)
15-5" 54138 C 23-0"
| I
ELEVATORS
201A]  (A)
ELEV. LOBBY.
D
I o~
|\
N T T ]
N N = -
? S2 :
. r- S -
! T Y
I I
| e
NG /pm ‘H
_ I
: 7 -
L .
I
I
o
-<
STAIR 1 |
- ELEC./IDF
° @ , /\ 203C |
= ;
\ - —— A ____J \N .
N N b L 1 {
L 1 0!_8" L 5I_6|I 7I_5|I \ / 1 gl_3ll 1 7!_0" =C’ L 6I_3|I 1 3!_4! ;
i ’ N CORR. CRREX (. % » /STAR 2
o ©

15-0"
33-4"FV

%

(INTERIOR WALL)
33-4"FV

11-0"

1

)

T 1

J;a

e

L

RENOVATION LEGEND

I

]

WALLS/ ITEMS EXISTING TO REMAIN

NEW WALLS

EXISTING DOOR TO REMAIN

NEW DOOR PER SCHEDULE

REF. TO PARTITION TYPES SHEET FOR ADITIONAL WALL TYPES

WALL LEGEND

[ ]

1-HOUR RATED WALL

2-HOUR RATED WALL

PROPOSED WALLS

HALFTONE WALLS REPRESENT

EXISTING WALLS (VERIFY IN FIELD FOR SPECIFIC TYPE)

REF. TO PARTITION TYPES SHEET FOR ADDITIONAL WALL TYPES

f Irj

LI ! — e

Sz
//

N/

‘//

14-0" 21'-10" 23-0"
¢ ¢ ¢
155-57/8" FV
// //
(INTERIOR WALL)

RENOVATION PLAN - LEVEL 2

1/8" = 1'-0"

RENOVATION PLAN NOTES

F1

H1

K1

L1

L2

INTERIOR DIMENSIONS ARE TO THE FACE OF STUD, UNLESS
NOTED OTHERWISE. DIMENSIONS TO EXISTING WALLS TO
REMAIN ARE TO THE FINISH FACE OF THE WALL, UNLESS NOTED
OTHERWISE. EXTERIOR DIMENSIONS ARE TO THE FACE OF
MASONRY, UNLESS NOTED OTHERWISE. MASONRY DIMENSIONS
ARE NOMINAL, UNLESS NOTED OTHERWISE.

ALL GLAZING DIMENSIONED OPENINGS ARE ROUGH OPENING
DIMENSIONS. REFER TO WINDOW SCHEDULE FOR FRAME
DIMENSIONS.

ALL DIMENSIONS TO BE VERIFIED BY THE CONTRACTOR AND ANY
DISCREPANCIES SHALL BE PROMPTLY REPORTED TO THE
ARCHITECT.

PATCH AND PREP ALL EXISTING WALLS TO REMAIN, AS
REQUIRED, FOLLOWING DEMOLITION.

LOCATE DOORS 6" FROM NEAREST CORNER TO ROUGH
OPENING, UNLESS NOTED OTHERWISE.

ALL DIMENSIONS ARE NOMINAL TO THE NEAREST 1/8".

PATCH AND REPAIR ALL CONCRETE SLABS AS REQUIRED WHERE
CURBS, HOUSEKEEPING PADS,AND OTHER BUILDING
COMPONENTS HAVE BEEN REMOVED FOR A CLEAN, LEVEL, AND
CONSISTENT SURFACE.

REFER TO I.D. SHEETS FOR INTERIOR DESIGN, FF&E, AND
FINISHES.

KEY NOTES - RENOVATION

REPAIR EXISTING ELEVATOR - COORDINATE ALL ELEVATOR
EQUIPMENT REQUIREMENTS, HOISTWAY CLEARANCES AND
SUPPORT REQUIREMENTS WITH ELEVATOR CONTRACTOR
PRIOR TO CONSTRUCTION, NOTIFY ARCHITECT OF ANY
DISCREPANCIES OR MODIFICATIONS PRIOR TO
CONSTRUCTION. REFER TO ELEVATOR NARRATIVE DATED
APRIL 13, 2025 FOR ADDITIONAL SCOPE

EXISTING HISTORIC WALLCOVERING TO REMAIN, REPAIR
AND CLEAN AS REQUIRED

EXISTING STOREFRONT- REPAIR AS REQUIRED. REPLACE
ALL MISSING OR DAMAGED GLAZING TO MATCH EXISTING.
REPAIR ALL COMPONENTS OF STOREFRONT SYSTEM AS
REQUIRED. REPLACE HARDWARE PER SCHEDULE. REPAIR
FINISH TO LIKE NEW CONDITION TO MATCH EXISTING.
REPLACE ALL SEALANTS.

EXISTING STAIR TO REMAIN.STAIRS - REPLACE DAMAGED
GUARDRAIL, ADD SIMILAR PICKETS TO MEET CODE AND
PAINT TO MATCH EXISTING FINISH. REPAIR ALL STAIR
TREADS, NOSINGS, AND LANDINGS WHERE NEEDED.

REMOVE AND DISPOSE OF EXISTING BALLAST AND EPDM
MEMBRANE IN THEIR ENTIRETY. EXISTING INSULATION TO
REMAIN. IF WET/DAMAGED INSULATION IS ENCOUNTERED
CONTRACTOR IS TO NOTIFY ARCHITECT PRIOR TO
REPLACEMENT.

REPAIR EXISTING SKYLIGHT AND REPLACE WITH NEW
GLAZING, MULLIONS, ETC. AS NEEDED TO MATCH EXISTING.
COORDINATE NEW ROOF FLASHING REPLACEMENT IN
ORDER TO WATERPROOF ALL SKYLIGHT CURBS AND
STRUCTURE.

TRUE NORTH PLAN NORTH

nedesign

NOT FOR
CONSTRUCTION
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2801 WYCLIFF AVE.
DALLAS , TX 75219
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ISSUE FOR
PRICING
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RENOVATION LEGEND

WALLS/ ITEMS EXISTING TO REMAIN

-UNIT MATRIX-

UNITTYPE| BED/BATHS |ACCESSIBILITY] AREA [QUANTITY I

1-BEDROOM ] NEW WALLS
Al 1BD/1BA FHA 645 SF_ . 657 SF :
A2 1BD/1BA FHA 612 SF ... 613 SF
A3 1BD /1 BA ADA 669 SF ... 681 SF
A3 1BD/1BA FHA 681 SF
A3 1BD/1BA HV 681 SF
Ad 1BD/1BA FHA 585 SF_... 593 SF
A5 1BD/1BA FHA 610 SF .. 618 SF
STUDIO NEW DOOR PER SCHEDULE
S1 0BD/1BA FHA 504 SF ... 508 SF
S2 0BD/1BA ADA 528 SF
S2 0BD/1BA FHA 438 SF ... 493 SF
TOTAL UNITS 48

EXISTING DOOR TO REMAIN

B I e ) Reell o

~N[=[=

REF. TO PARTITION TYPES SHEET FOR ADITIONAL WALL TYPES

WALL LEGEND

1-HOUR RATED WALL

[ ] 2-HOUR RATED WALL

Inedesign

L 1 PROPOSED WALLS

. e o . HALFTONE WALLS REPRESENT
23-0 Y 23-0 L -0 L 13-0 EXISTING WALLS (VERIFY IN FIELD FOR SPECIFIC TYPE)

23-0" 23-0" 15-6"

REF. TO PARTITION TYPES SHEET FOR ADDITIONAL WALL TYPES

NOT FOR
CONSTRUCTION

9-10 3/8" 13-0" a 12'-5" s QS'-H 3/8" 1 13-0" ¢ 22-4 ¢ 23-0"

RENOVATION PLAN NOTES

1. INTERIOR DIMENSIONS ARE TO THE FACE OF STUD, UNLESS
NOTED OTHERWISE. DIMENSIONS TO EXISTING WALLS TO

12'-6"

55-43/4"FV

7
(INTERIOR WALL)

REMAIN ARE TO THE FINISH FACE OF THE WALL, UNLESS NOTED
OTHERWISE. EXTERIOR DIMENSIONS ARE TO THE FACE OF
ELEVATORT @ MASONRY, UNLESS NOTED OTHERWISE. MASONRY DIMENSIONS

S01A ARE NOMINAL, UNLESS NOTED OTHERWISE.
| 2. ALL GLAZING DIMENSIONED OPENINGS ARE ROUGH OPENING 251 04
— n | DIMENSIONS. REFER TO WINDOW SCHEDULE FOR FRAME
\ DIMENSIONS.

ELEV. LOBBY TRASH 3. ALL DIMENSIONS TO BE VERIFIED BY THE CONTRACTOR AND ANY
DISCREPANCIES SHALL BE PROMPTLY REPORTED TO THE
ARCHITECT.
4. PATCH AND PREP ALL EXISTING WALLS TO REMAIN, AS ZD?JLVX;?';')':';Q\:E'
REQUIRED, FOLLOWING DEMOLITION.
5. LOCATE DOORS 6" FROM NEAREST CORNER TO ROUGH
OPENING, UNLESS NOTED OTHERWISE.
6. ALL DIMENSIONS ARE NOMINAL TO THE NEAREST 1/8".
@ @ 7. PATCH AND REPAIR ALL CONCRETE SLABS AS REQUIRED WHERE 05/02/2025
@ CURBS, HOUSEKEEPING PADS,AND OTHER BUILDING
COMPONENTS HAVE BEEN REMOVED FOR A CLEAN, LEVEL, AND

CONSISTENT SURFACE. ISS U E FO R

BALCONY 8. REFER TO I.D. SHEETS FOR INTERIOR DESIGN, FF&E, AND P RIC I N G
‘ FINISHES.
@ KEY NOTES - RENOVATION

BALCONY

26-0"

71-6"

7-0"

15-0"

11'-0"

CLEARANCES AND SUPPORT REQUIREMENTS WITH
ELEVATOR CONTRACTOR PRIOR TO CONSTRUCTION,

@ ADA 5 A REPAIR EXISTING ELEVATOR - COORDINATE ALL
ELEVATOR EQUIPMENT REQUIREMENTS, HOISTWAY

NOTIFY ARCHITECT OF ANY DISCREPANCIES OR
MODIFICATIONS PRIOR TO CONSTRUCTION. REFER TO
ELEVATOR NARRATIVE DATED APRIL 13, 2025 FOR
ADDITIONAL SCOPE

F1  EXISTING HISTORIC WALLCOVERING TO REMAIN, REPAIR

W
| <_@ AND CLEAN AS REQUIRED
W

STAIR 1

L)= 504

E R e

r—— =1

J1  EXISTING GLAZING SYSTEM LEVELS 3-5 TO REMAIN-
REPAIR AS REQUIRED, RESEAL FOR WATERTIGHT

| I

CONSTRUCTION, REPAIR FOR CONSISTENT FINISH,
f ‘ REPLACE DAMAGED OR MISSING COPONENTS TO MATCH

; EXISTING, REPLACE BROKEN GLAZING AS REQUIRED TO

[ o D MATCH EXISTING. ALL EXISTING OPERABLE GLAZING

f —1 d = UNITS TO BE SECURED IN THE CLOSED POSITION-
REPLACE LOCKING MECHANISM TO KEYED SO THAT

TAIR 2 APARTMENT TENANTS CANNOT OPERATE WITHOUT KEY.

505 K1  EXISTING STAIR TO REMAIN.STAIRS - REPLACE DAMAGED
GUARDRAIL, ADD SIMILAR PICKETS TO MEET CODE AND

H PAINT TO MATCH EXISTING FINISH. REPAIR ALL STAIR
TREADS, NOSINGS, AND LANDINGS WHERE NEEDED.

@ L1 REPAIR DAMAGED GUARDRAIL. COMPLETELY REFINISH
VERTICAL AND HORIZONTAL PICKETS

/ N1 REPAIR EXISTING CONCRETE AS REQUIRED, RE:
STRUCTURAL

E o CORRIDOR

503

[

T
4
T
\ -
L
|

[

L] |5
r—— -1
L

T 1

7
]
<*1
N
/

BRANIFF LOFTS

BALCONY

e}

1517 1/4 RENOVATION
155-57/8" FV * PLAR:
LEVELS 3-5

(INTERIOR WALL)

1, RENOVATION PLAN - LEVELS 3-5 A 1
1/8" = 1'-0" u

TRUE NORTH PLAN NORTH

MT




©

L 71-6" L
, 12-6" 26-0" 7-0 15-0" 110" 7,
7 7
N ’\\
G
0
N
o
N @ : A ~
2 (® @
F 8
) ) Ul |
Z o ®
®
A\ @ . .
o B @
- J
°° o
A\ @ |
S © &)
@ o
. O | | :
N @7 J
REFER TO LANDSCAPE FOR H1
2 POOL DECK RENOVATION =
5
o
_ 0o
1 i o R IS—
! T T
\
; —)ﬁ@ OPEN TO BEYOND @ i 7
i
i
\T A\ i

NORTH ELEVATION

GENERAL ELEVATION NOTES

Vg = 10"

H1

ALL EXISTING WINDOWS, STOREFRONT, AND
DOORS SHALL REMAIN, U.N.O.- PROTECT DURING
DEMOLITION.

REPAIR, PATCH, PAINT, AND SEAL EXISTING
WINDOWS AND STOREFRONT TO LIKE NEW
CONDITION (PT-X). REPLACE DAMAGED OR
BROKEN GLAZING TO MATCH EXISTING. REFER TO
ADDITIONAL NOTES PER DEMOLITION AND
RENOVATION FLOOR PLANS.

REMOVE ALL ACCOUTERMENT APPLIED TO
BUILDING INCLUDING AFFIXED SIGNAGE.

CLEAN ALL EXTERIOR SERVICES- REFER TO
SPECIFICATIONS.

KEY NOTES - ELEVATION

EXISTING CONCRETE BALCONY FLOOR SLABS TO
REMAIN, METAL EDGES AND SURFACES TO BE
REPAIRED AS REQUIRED FOR CONSISTENT
FINISH-PAINT, RE: STRUCTURAL

REPLACE DAMAGED GUARDRAIL AND ADD SIMILAR
PICKETS TO MAKE CODE COMPLIANT. PAINT TO MATCH
EXISTING FINISH.

REPAIR EXISTING SKYLIGHT AND REPLACE WITH NEW
GLAZING, MULLIONS, ETC. AS NEEDED TO MATCH
EXISTING. COORDINATE NEW ROOF FLASHING
REPLACEMENT IN ORDER TO WATERPROOF ALL
SKYLIGHT CURBS AND STRUCTURE.

REMOVE AND DISPOSE OF EXISTING BALLAST AND
EPDM MEMBRANE IN THEIR ENTIRETY. EXISTING
INSULATION TO REMAIN. IF WET/DAMAGED INSULATION
IS ENCOUNTERED CONTRACTOR IS TO NOTIFY
ARCHITECT PRIOR TO REPLACEMENT.

EXISTING CONCRETE COLUMNS TO REMAIN, PATCH AND
REPAIR AS REQUIRED FOR CONSISTENT PAINT FINISH

EXISTING METAL FENCE TO REMAIN, REPAIR AS NEEDED
FOR CONSISTENT FINISH-PAINT

EXISTING EXTERIOR CMU WALLS WITH STUCCO FINISH,
REPAIR AS REQUIRED FOR CONSISTENT FINISH-PAINT

COORDINATE WITH STRUCTURAL AND LANSCAPE FOR
NEW RETAINING WALLS.MATCH EXISTING TEXTURE AND
FINISH.

EXISTING STOREFRONT WALLS TO REMAIN, REPAIR AND
REFINISH AS REQUIRED TO MATCH ORIGINAL FINISH,
REPLACE BROKEN PANES WHERE NECESSARY

EXISTING EXTERIOR CMU WALLS WITH STUCCO FINISH,
PATCH AND REPAIR AS REQUIRED FOR CONSISTENT
PAINT FINISH

EXISTING GLAZING SYSTEM LEVELS 3-5 TO REMAIN-
REPAIR AS REQUIRED, RESEAL FOR WATERTIGHT
CONSTRUCTION, REPAIR FOR CONSISTENT FINISH,
REPLACE DAMAGED OR MISSING COPONENTS TO
MATCH EXISTING, REPLACE BROKEN GLAZING AS
REQUIRED TO MATCH EXISTING. ALL EXISTING
OPERABLE GLAZING UNITS TO BE SECURED IN THE
CLOSED POSITION- REPLACE LOCKING MECHANISM TO
KEYED SO THAT APARTMENT TENANTS CANNOT
OPERATE WITHOUT KEY.

EXISTING METAL BALCONY GUARDRAILS TO REMAIN,
REPAIR AS REQUIRED, REPLACE DAMAGED OR MISSING
COMPONENTS TO MATCH EXISTING. INSTALL NEW
PICKETS TO MATCH EXISTING EQUALLY SPACED
BETWEEN EXISTING TO MEET CODE COMPLIANCE-PAINT
ALL SURFACES

REMOVE AND DISPOSE OF EXISTING BALLAST AND
EPDM MEMBRANE IN THEIR ENTIRETY. EXISTING
INSULATION TO REMAIN. IF WET/DAMAGED INSULATION
IS ENCOUNTERED CONTRACTOR IS TO NOTIFY
ARCHITECT PRIOR TO REPLACEMENT.

EXISTING CONCRETE WALL WITH STUCCO FINISH TO
REMAIN, PATCH AND REPAIR AS REQUIRED FOR
CONSISTENT PAINT FINISH

EXISTING STAIRS, REPLACE GUARDRAILS WITH NEW
AND PAINT ALL EXPOSED METAL

EXISTING ROOF METAL SCREEN WALL TO REMAIN,
REPAIR AS REQUIRED-PAINT

nedesign

NOT FOR
CONSTRUCTION

25104

2801 WYCLIFF AVE.
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1

8-0"

8-8"

11'-0" 11'-0" 11'-0"

88-8"

14-31/2"

13-21/2"

11'-6"

71-6"

nedesign

NOT FOR
CONSTRUCTION

GENERAL ELEVATION NOTES

1. ALL EXISTING WINDOWS, STOREFRONT, AND
DOORS SHALL REMAIN, U.N.O.- PROTECT DURING
DEMOLITION.

2. REPAIR, PATCH, PAINT, AND SEAL EXISTING

WINDOWS AND STOREFRONT TO LIKE NEW
CONDITION (PT-X). REPLACE DAMAGED OR
BROKEN GLAZING TO MATCH EXISTING. REFER TO
ADDITIONAL NOTES PER DEMOLITION AND 25104
RENOVATION FLOOR PLANS.

y 3. REMOVE ALL ACCOUTERMENT APPLIED TO

15-0"

26-0"

12-6"

ﬂ BUILDING INCLUDING AFFIXED SIGNAGE.
pa 4. CLEAN ALL EXTERIOR SERVICES- REFER TO

1 SPECIFICATIONS. 2801 WYCLIFF AVE

DALLAS , TX 75219

KEY NOTES - ELEVATION

A EXISTING CONCRETE BALCONY FLOOR SLABS TO 05/02/2025

REMAIN, METAL EDGES AND SURFACES TO BE

REPAIRED AS REQUIRED FOR CONSISTENT

FINISH-PAINT, RE: STRUCTURAL ISSU E FO R

B REPLACE DAMAGED GUARDRAIL AND ADD SIMILAR
PICKETS TO MAKE CODE COMPLIANT. PAINT TO MATCH PRICING
EXISTING FINISH.

C REPAIR EXISTING SKYLIGHT AND REPLACE WITH NEW
GLAZING, MULLIONS, ETC. AS NEEDED TO MATCH

7= O\

EXISTING. COORDINATE NEW ROOF FLASHING
REPLACEMENT IN ORDER TO WATERPROOF ALL
SKYLIGHT CURBS AND STRUCTURE.

D REMOVE AND DISPOSE OF EXISTING BALLAST AND
EPDM MEMBRANE IN THEIR ENTIRETY. EXISTING

ARCHITECT PRIOR TO REPLACEMENT.

INSULATION TO REMAIN. IF WET/DAMAGED INSULATION
IS ENCOUNTERED CONTRACTOR IS TO NOTIFY
] A

E EXISTING CONCRETE COLUMNS TO REMAIN, PATCH AND
REPAIR AS REQUIRED FOR CONSISTENT PAINT FINISH

@ F EXISTING METAL FENCE TO REMAIN, REPAIR AS NEEDED
FOR CONSISTENT FINISH-PAINT

G EXISTING EXTERIOR CMU WALLS WITH STUCCO FINISH,

REFINISH AS REQUIRED TO MATCH ORIGINAL FINISH,

e REPAIR AS REQUIRED FOR CONSISTENT FINISH-PAINT
H1 EXISTING STOREFRONT WALLS TO REMAIN, REPAIR AND
T~ A

REPLACE BROKEN PANES WHERE NECESSARY

J  EXISTING GLAZING SYSTEM LEVELS 3-5 TO REMAIN-
REPAIR AS REQUIRED, RESEAL FOR WATERTIGHT

REPLACE DAMAGED OR MISSING COPONENTS TO
MATCH EXISTING, REPLACE BROKEN GLAZING AS
e REQUIRED TO MATCH EXISTING. ALL EXISTING

A

@ CONSTRUCTION, REPAIR FOR CONSISTENT FINISH,

OPERABLE GLAZING UNITS TO BE SECURED IN THE

CLOSED POSITION- REPLACE LOCKING MECHANISM TO

()

KEYED SO THAT APARTMENT TENANTS CANNOT
OPERATE WITHOUT KEY.

K EXISTING METAL BALCONY GUARDRAILS TO REMAIN,
@ REPAIR AS REQUIRED, REPLACE DAMAGED OR MISSING
@ COMPONENTS TO MATCH EXISTING. INSTALL NEW
1 PICKETS TO MATCH EXISTING EQUALLY SPACED

e BETWEEN EXISTING TO MEET CODE COMPLIANCE-PAINT
ALL SURFACES
A

L REMOVE AND DISPOSE OF EXISTING BALLAST AND
EPDM MEMBRANE IN THEIR ENTIRETY. EXISTING
INSULATION TO REMAIN. IF WET/DAMAGED INSULATION

IS ENCOUNTERED CONTRACTOR IS TO NOTIFY
ARCHITECT PRIOR TO REPLACEMENT.

M  EXISTING CONCRETE WALL WITH STUCCO FINISH TO

BRANIFF LOFTS

@ REMAIN, PATCH AND REPAIR AS REQUIRED FOR
CONSISTENT PAINT FINISH

= < ) REFER TO LANDSCAPE FOR

POOL DECK RENOVATION

i I . ] ] BUILDING

OPEN TO BEYOND

()

SOUTH

==l r | ELEVATION

BUILDING SOUTH ELEVATION

A2.01

1/8" = 1'-0"

AE




1

8-0"

8-8"

11-0" 11-0"

11-0"

88-8"

14-31/2"

13-21/2"

EAST ELEVATION - ORIG

151"-0"

GENERAL ELEVATION NOTES

nedesign

NOT FOR
CONSTRUCTION

23-0"

23-0"

23-0"

15-6"

23-0"

]

@?

>(=)

>(=)

i

o 0

[ T

REFER TO INTERIOR DESIGN
& LANDSCAPE FOR POOL
DECK RENOVATION

1/8" = 1'-0"

G1

H1

ALL EXISTING WINDOWS, STOREFRONT, AND
DOORS SHALL REMAIN, U.N.O.- PROTECT DURING
DEMOLITION.

REPAIR, PATCH, PAINT, AND SEAL EXISTING
WINDOWS AND STOREFRONT TO LIKE NEW
CONDITION (PT-X). REPLACE DAMAGED OR
BROKEN GLAZING TO MATCH EXISTING. REFER TO
ADDITIONAL NOTES PER DEMOLITION AND
RENOVATION FLOOR PLANS.

REMOVE ALL ACCOUTERMENT APPLIED TO
BUILDING INCLUDING AFFIXED SIGNAGE.

CLEAN ALL EXTERIOR SERVICES- REFER TO
SPECIFICATIONS.

KEY NOTES - ELEVATION

EXISTING CONCRETE BALCONY FLOOR SLABS TO
REMAIN, METAL EDGES AND SURFACES TO BE
REPAIRED AS REQUIRED FOR CONSISTENT
FINISH-PAINT, RE: STRUCTURAL

REPLACE DAMAGED GUARDRAIL AND ADD SIMILAR
PICKETS TO MAKE CODE COMPLIANT. PAINT TO MATCH
EXISTING FINISH.

REPAIR EXISTING SKYLIGHT AND REPLACE WITH NEW
GLAZING, MULLIONS, ETC. AS NEEDED TO MATCH
EXISTING. COORDINATE NEW ROOF FLASHING
REPLACEMENT IN ORDER TO WATERPROOF ALL
SKYLIGHT CURBS AND STRUCTURE.

EXISTING METAL FENCE TO REMAIN, REPAIR AS NEEDED
FOR CONSISTENT FINISH-PAINT

EXISTING EXTERIOR CMU WALLS WITH STUCCO FINISH,
REPAIR AS REQUIRED FOR CONSISTENT FINISH-PAINT

PROPOSED EXTERIOR CMU WALLS WITH STUCCO
FINISH, MATCH EXISTING WALL FINISH

EXISTING STOREFRONT WALLS TO REMAIN, REPAIR AND
REFINISH AS REQUIRED TO MATCH ORIGINAL FINISH,
REPLACE BROKEN PANES WHERE NECESSARY

EXISTING GLAZING SYSTEM LEVELS 3-5 TO REMAIN-
REPAIR AS REQUIRED, RESEAL FOR WATERTIGHT
CONSTRUCTION, REPAIR FOR CONSISTENT FINISH,
REPLACE DAMAGED OR MISSING COPONENTS TO
MATCH EXISTING, REPLACE BROKEN GLAZING AS
REQUIRED TO MATCH EXISTING. ALL EXISTING
OPERABLE GLAZING UNITS TO BE SECURED IN THE
CLOSED POSITION- REPLACE LOCKING MECHANISM TO
KEYED SO THAT APARTMENT TENANTS CANNOT
OPERATE WITHOUT KEY.

EXISTING METAL BALCONY GUARDRAILS TO REMAIN,
REPAIR AS REQUIRED, REPLACE DAMAGED OR MISSING
COMPONENTS TO MATCH EXISTING. INSTALL NEW
PICKETS TO MATCH EXISTING EQUALLY SPACED
BETWEEN EXISTING TO MEET CODE COMPLIANCE-PAINT
ALL SURFACES

NEW ACCESSIBLE RAMP. MATCH EXISTING RAILING
DESIGN AND FINISH.

PROPOSED METAL HANDRAIL, WALL-MNTD,
PRE-FINISHED

EXISTING ROOF METAL SCREEN WALL TO REMAIN,
REPAIR AS REQUIRED-PAINT

25104

2801 WYCLIFF AVE.
DALLAS , TX 75219

05/02/2025

ISSUE FOR
PRICING

BRANIFF LOFTS

BUILDING
EAST
ELEVATION

A2.02

AE




nedesign

NOT FOR
CONSTRUCTION

GENERAL ELEVATION NOTES

1. ALL EXISTING WINDOWS, STOREFRONT, AND
DOORS SHALL REMAIN, U.N.O.- PROTECT DURING
DEMOLITION.
2. REPAIR, PATCH, PAINT, AND SEAL EXISTING
WINDOWS AND STOREFRONT TO LIKE NEW
o CONDITION (PT-X). REPLACE DAMAGED OR
L 151-0 L BROKEN GLAZING TO MATCH EXISTING. REFER TO
7 7 ADDITIONAL NOTES PER DEMOLITION AND 25104
. . o o . . . . RENOVATION FLOOR PLANS.
)y 23-0 Py 23-0 Py 15-6 Py 7-6 Py 23-0 Py 23-0 L 23-0 L 13-0 Py 3. REMOVE ALL ACCOUTERMENT APPLIED TO
1 1 1 1 1 1 1 1 1 BUILDING INCLUDING AFFIXED SIGNAGE.
4. CLEAN ALL EXTERIOR SERVICES- REFER TO
SPECIFICATIONS.

2801 WYCLIFF AVE.
DALLAS , TX 75219

KEY NOTES - ELEVATION

A EXISTING CONCRETE BALCONY FLOOR SLABS TO 05/02/2025
REMAIN, METAL EDGES AND SURFACES TO BE
REPAIRED AS REQUIRED FOR CONSISTENT

N N FINISH-PAINT, RE: STRUCTURAL
) ISSUE FOR

REPLACE DAMAGED GUARDRAIL AND ADD SIMILAR
PICKETS TO MAKE CODE COMPLIANT. PAINT TO MATCH
EXISTING FINISH. PRICING

@ C REPAIR EXISTING SKYLIGHT AND REPLACE WITH NEW

ATl GLAZING, MULLIONS, ETC. AS NEEDED TO MATCH

X @ EXISTING. COORDINATE NEW ROOF FLASHING
REPLACEMENT IN ORDER TO WATERPROOF ALL

8-0"

e SKYLIGHT CURBS AND STRUCTURE.

(6) (N) (o) (6) E  EXISTING CONCRETE COLUMNS TO REMAIN, PATCH AND
( > e d N — REPAIR AS REQUIRED FOR CONSISTENT PAINT FINISH
L B B R it e F  EXISTING METAL FENCE TO REMAIN, REPAIR AS NEEDED
. e e e e - o o 1 s e ) FOR CONSISTENT FINISH-PAINT
N N — = (A) G EXISTING EXTERIOR CMU WALLS WITH STUCCO FINISH,
| | | REPAIR AS REQUIRED FOR CONSISTENT FINISH-PAINT

H1 EXISTING STOREFRONT WALLS TO REMAIN, REPAIR AND
@ REFINISH AS REQUIRED TO MATCH ORIGINAL FINISH,
@ REPLACE BROKEN PANES WHERE NECESSARY

| | | | | | J  EXISTING GLAZING SYSTEM LEVELS 3-5 TO REMAIN-
REPAIR AS REQUIRED, RESEAL FOR WATERTIGHT
CONSTRUCTION, REPAIR FOR CONSISTENT FINISH,
REPLACE DAMAGED OR MISSING COPONENTS TO
MATCH EXISTING, REPLACE BROKEN GLAZING AS
REQUIRED TO MATCH EXISTING. ALL EXISTING
| | | | | | OPERABLE GLAZING UNITS TO BE SECURED IN THE
@ @ CLOSED POSITION- REPLACE LOCKING MECHANISM TO
\ \ \ @ KEYED SO THAT APARTMENT TENANTS CANNOT
OPERATE WITHOUT KEY.

8-8"

s
/7
11
L
>E

11'-0"

EXISTING CONCRETE WALL WITH STUCCO FINISH TO
REMAIN, PATCH AND REPAIR AS REQUIRED FOR
CONSISTENT PAINT FINISH

V4

7/
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|
=
m
a8
i
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i
00
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LL
s Tl EXISTING STAIRS, REPLACE GUARDRAILS WITH NEW J
AND PAINT ALL EXPOSED METAL
) R EXISTING ROOF METAL SCREEN WALL TO REMAIN, m
%0 5 J REPAIR AS REQUIRED-PAINT
2 & e @ @) ™
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