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Agenda

Planning and Zoning Commission May 16, 2017

I. CALL TO ORDER AND ANNOUNCEMENT OF QUORUM

II. APPROVAL OF MINUTES FROM PAST MEETINGS

III.

1.

Planning and Zoning Commission - Workshop & Regular Session - Apr 11, 2017 6:00
PM

REMINDER TO CITIZENS DESIRING TO ADDRESS THE COMMISSION

IV.GENERAL PUBLIC COMMENTS

Persons at the meeting who have indicated their desire to be heard on
matters of general interest to the Commission by submitting the form
provided shall have three minutes to present their comments. The
Commission is not permitted to fully discuss, debate, or consider items that
are not on the agenda. Questions presented to the Commission may be
referred to staff.

V. CURRENT BUSINESS (ITEMS FOR DISCUSSION, CONSIDERATION, AND/OR
POSSIBLE ACTION)

1.

Docket # SUP-2017-01-Consideration of an application filed by Moody Soliman, on
behalf of Prestige Automotive, for a Specific Use Permit as required by Chapter 24,
Planning & Zoning, Section 24-536 Corridor Mixed-Use District, B. (2) d), to allow for
the operation of an automobile service station at 5012 Bissonnet St, located in the
CMU Zoning District.

Approval of the Commission's Report & Recommendation to City Council regarding
the request for a Specific Use Permit at 5012 Bissonnet Street.

. Application filed by James Lassiter, for a total plat vacation of "Amending Plat of Lot

3 and 4, Block 3 of Post Oak Plaza." The property is addressed as 4707 Braeburn
Drive.

VI.COMMITTEE REPORTS

VII.

VIII.

CORRESPONDENCE

REQUESTS FOR NEW BUSINESS, ANNOUNCEMENTS AND COMMENTS

. Staff liaison report on the status of projects previously addressed by the

Commission, as well as projects for future meetings.
a. Properties at Newcastle and Bissonnet, and Newcastle and Howard
b. Bellaire Town Center

c. Bellaire High School
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Agenda Planning and Zoning Commission May 16, 2017

2. The Chairman shall recognize any Commissioner who wishes to bring New
Business to the attention of the Commission. Consideration of New Business
shall be for the limited purpose of determining whether the matter is
appropriate for inclusion of a future Agenda of the Commission or for the
referral to staff for investigation.

IX.ADJOURNMENT
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CITY OF BELLAIRE TEXAS

PLANNING AND ZONING COMMISSION
APRIL 11, 2017

Council Conference Room and Council Chamber Workshop & Regular Session
6:00 PM

7008 S. RICE AVENUE
BELLAIRE, TX 77401

A. WORKSHOP SESSION
I. Call to Order & Announcement of Quorum

Chairman Frazier called the Workshop Session to order at 5:57 PM, and announced that
a quorum was present, consisting of the following members:

II. Review and discussion of the City Manager's proposed draft of the 2018-
2022 Capital Improvement Plan, under the authority given to the
Commission by City Ordinance Chapter 24-402.

Mr. McDonald explained that this was the Commission's last opportunity to ask questions
of Project Manager Michelle Jordan prior to voting on a recommendation in the Regular
Session.

Vice Chairman Stiggins mentioned that at the last meeting the Commission talked about
the unfunded projects and how an estimated amount should be added to the funding for
water and wastewater lines, streets, drainage, and pavement management projects
beyond 2022. He stated that he didn't see that added to the CIP.

Mr. McDonald explained that if desired, it will be included as part of the Commission's
Report and Recommendation.

Vice Chairman Stiggins felt that it should be included as a suggestion.
The rest of the Commission agreed.

Commissioner Skinner asked Mr. McDonald if staff has gone through the CIP and
compared the projects listed with the ones in the Comprehensive Plan.

Mr. McDonald stated that staff has done this.

Vice Chairman Stiggins also mentioned that he would be interested in including steps
1,3, and 4 from the Beautification Master Plan, which deal with perimeter and West Loop
Gateways, as well as lighting.

Ms. Jordan explained that the City is currently looking into rebranding, and that two
items will be on City Council's agenda on Monday April 17th regarding this effort. She
stated that one will be a presentation from Design by Principle describing what the
phases and efforts would include, and a proposed timeline for accomplishing these tasks,
and the second would be an item for consideration to authorize the use of beautification
funds to develop the brand identity. She added that the results of this study could
impact what the gateways and other beautification projects grow up to be.
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2.1

Minutes Planning and Zoning Commission April 11, 2017
Mr. McDonald stated that the Commission could definitely add in the report to Council
that it supports the addition of gateways at each of the main entrances to the City,
similar to what is mentioned in the Beautification Master Plan.

The Commission agreed that the addition of gateways should be added as a suggestion
within the report and recommendation to Council.
Commissioner Skinner asked if improvement made in the rights-of-way would need to
be approved by TxDOT.
Mr. McDonald confirmed this and stated that as far as he knows, the City has not yet
approached TxDOT about any plans.
Commissioner Saikin felt that the 610 underpasses need to be addressed in order to
create a more walkable City.
Mr. McDonald agreed, and added that the underpasses are referenced in the Terrain
Studios study within the community pathways project.
Commissioner Saikin and the rest of the Commission agreed that a line item should be
added in year 2020 for community pathways implementation to include safe crossings at
the 610 underpasses, with additional lighting for improved visibility.
City Manager, Paul Hofmann mentioned that there will also be an opportunity for the
City of Bellaire to work with the City of Houston and other bike groups and enthusiasts
to create connections throughout the City.
Chairman Frazier mentioned Zindler Park and asked why the projects were split up into
five different line items.
Ms. Jordan explained that this would not be an improvement to the entire park, like
some of the other ones listed, just certain aspects of the park.
Commissioner Axelrad asked what the reasoning was behind investing money into a new
library, when the City's infrastructure is in such bad shape. He questioned whether in
this day and age people actually still utilize the library's resources.
Mr. Hofmann and Mr. McDonald explained that a lot of people still prefer an actual book
to an electronic device, and that many families take advantage of the library's reading
programs and activities. They also mentioned that the library is used on a regular basis
as a meeting space for groups within the community.
III. Adjournment
Chairman Frazier adjourned the Workshop Session at 6:49 PM.
B. REGULAR SESSION
I. Call to Order & Announcement of Quorum

Chairman Frazier called the Regular Session to order at 6:59 PM, and announced that a
quorum was present, consisting of the following members:

Attendee Name Title Status Arrived

Jonathan Saikin Commissioner Present
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2.1

Minutes Planning and Zoning Commission April 11, 2017
Mike Axelrad Commissioner Present
Winfred Frazier Chairman Present
Bill Thorogood Commissioner Absent
Marc Steinberg Commissioner Absent
Dirk Stiggins Vice Chairman Present
S. Lynne Skinner Commissioner Present

I1I. Approval of Minutes from Past Meetings

2. Planning and Zoning Commission - Regular Session - Mar 14, 2017 6:00 PM

RESULT: APPROVED [UNANIMOUS]

MOVER: Mike Axelrad, Commissioner
SECONDER: S. Lynne Skinner, Commissioner

AYES: Saikin, Axelrad, Frazier, Stiggins, Skinner
ABSENT: Thorogood, Steinberg

III.Reminder to citizens desiring to address the Commission

Chairman Frazier reminded any citizens that wished to address the Commission to fill
out a speaker form.

IV.Public Hearings

Docket # SUP-2017-01-Public Hearing on an application filed by Moody Soliman,
on behalf of Prestige Automotive for a Specific Use Permit, as required by
Chapter 24, Planning & Zoning, Section 24-536 Corridor Mixed-Use District, B.
(2) d), to allow for the operation of an automobile service station at 5012
Bissonnet St, located in the CMU Zoning District.

1. Presentation of the Public Hearing Process
Mr. McDonald explained the public hearing process.

2. Presentation by the Applicant

Moody Soliman-Mr. Soliman thanked City staff for their help throughout the
process and informed the Commission that he is requesting a specific use permit in
order to continue the same use for the property at 5012 Bissonnet as what is
currently there, an automobile service station. He added that no modifications will be
made to the site, and that the only differences will be the change in management
and the types of cars that will be serviced. Mr. Soliman mentioned that he is aware
of the conditions that were placed on the SUP previously and that he plans to
continue abiding by all of those requests. He added that he also plans to go above
and beyond with regard to the landscaping of the property.

3. Staff Findings

Mr. McDonald stated that the request is for a specific use permit at 5012 Bissonnet
to allow for the operation of an automobile service station, which is the same use
that currently exists on the property. He informed the Commission that the property
is surrounded on three sides by the Corridor Mixed-Use Zoning District and to the
west by Urban Village Downtown. Mr. McDonald added that a specific use is a
permitted use, but the Commission can place conditions on that use in an effort to
better regulate it. He reiterated that the applicant is aware of the previous conditions
and that no changes are being made to the site plan.
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Minutes Planning and Zoning Commission April 11, 2017

4. Public Comments

a. Persons at the meeting who have indicated their desire to address the
Commission by submitting the form provided shall have three (3)
minutes each to present comments concerning the Application. If a
speaker wishes to yield their time to another speaker, a total of six
(6) minutes will be allotted. If additional time is not yielded, the time
limit may be extended to five (5) minutes at the discretion of the
Chair, with the consent of the Commission.

There was no public comment.

5. Rebuttal by the Applicant
There was no rebuttal by the applicant.

6. Questions from the Commission

Commissioner Skinner asked if any signage would be put on the property prior to the
Commission voting on the request.

Mr. McDonald explained that the only signage that would be installed is what is there
now, which gives information on the public hearing.

Commissioner Axelrad asked for clarification that the Commission could put various
conditions on the application, not limited to the ones that were put on the previous
SUP. He mentioned that the site is somewhat outdated and that he would like to see
more improvements made to the property.

Mr. McDonald confirmed that the Commission can put any conditions on the SUP that
it deems necessary. He also mentioned that he could look through the design
standards that are now in place for the CMU and determine if any of them could be
applied to this property as a condition.

Chairman Frazier asked Mr. Soliman for confirmation that he was aware of all of the
conditions and that he plans to continue following of all them.

Mr. Soliman confirmed that he was made aware of the conditions and that he does
plan to continue following all of them. He reiterated that he would most likely even
go above and beyond with some of the requirements, specifically with landscaping on
the site.

7. Invitation for Written Comment, if applicable

Mr. McDonald informed the Commission and the public that written comments would
be accepted until 5:00 PM on Wednesday, May 3rd.

8. Closure of the Public Hearing

Motion: A motion was made by Commissioner Axelrad and seconded by Vice
Chairman Stiggins to close the public hearing.

Vote: the motion carried on a vote of 5-0.

The public hearing was closed at 7:12 PM.
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Minutes Planning and Zoning Commission April 11, 2017

V. General Public Comments

1. Persons at the meeting who have indicated their desire to be heard on
matters of general interest to the Commission by submitting the form
provided shall have three minutes to present their comments. The
Commission is not permitted to fully discuss, debate, or consider
subjects for which public notice has not been given on the agenda.
Issues that cannot be referred to staff for action, may be placed on the
agenda of a future meeting.

There were no general public comments.

VI.Current Business (Items for discussion, consideration, and/or possible
action)

1. Docket # Z-2017-01, 02-Consideration of an application filed by Todd Blitzer of
Mirador group, to amend the City of Bellaire Code of Ordinances, Chapter 24,
Planning and Zoning, Section 24-534 D., to include a reduction in the minimum
site area for a planned development requirement within the R-5 Residential
District to one (1) acre, and to amend the Official Zoning Map to remove 4301
Bellaire Boulevard from the Bellaire Boulevard Estate Overlay District (BBEOD).
This property is currently located within both the R-5 Residential District and the
BBEOD.

Mr. McDonald explained that this is for the consideration of two requests, filed by
Todd Blitzer of Mirador Group, on behalf of Dallas Christian College, for the
removal of 4301 Bellaire Boulevard from the Bellaire Boulevard Estate Overlay
District and the reduction of the minimum site area for a planned development
within the R-5 Zoning District to one acre. He added that there were 5 members
of the public who spoke against the application during the public hearing, citing
concerns such as, traffic, flooding, improper marketing, and the fear that the
granting of this request would set a precedent for other properties in the area.
Mr. McDonald added that one member of the public spoke in favor of the
application, and one written comment, also in favor of the request, was read into
the record. He stated that thirteen written comments were submitted after
closure of the public hearing, and they were included in the packet. Mr. McDonald
then reviewed the role of staff, stating that staff's job is to process and review
applications for developments, zoning, and code amendments, and ultimately to
make a recommendation to the Planning and Zoning Commission. He added that
at that point, the Commission has the right to accept, modify, or deny that
recommendation. Mr. McDonald stated that there have been some disconcerting
questions to his integrity over the last few weeks, and mentioned that as his role
as Director of Development Services he tries to stay impartial and give honest
and open information to the Commission. He stated that he hoped as though the
Commissioners have seen that from him the past, and that he knows they will
continue to see it from him in the future.

Mr. McDonald mentioned that what first needs to be understood about the
application is that there is currently no project under consideration. The request,
if approved, merely provides an opportunity for the Commission and the City
Council to consider a broader allowance for the property located at 4301 Bellaire
Boulevard. He added that the adoption of this proposed amendment would only
make three by-right zoning changes that would impact this property:

1. A reduction in the front building line from 50 feet to 30 feet
2. The allowance of 2 single-family residences instead of 1
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Minutes Planning and Zoning Commission April 11, 2017

3. The ability for a planned development application to be filed for this property

He mentioned that there had been concerns about whether or not the property
has been properly marketed, or priced, but stated that ultimately these are not
land use questions necessary for staff's review. Nowhere in the zoning ordinance
does it state how, for how long, or at what price a property must be listed for
sale. Mr. McDonald pointed out that with regard to whether a future project
would or would not negatively impact the existing residential development to the
west of the property is a question to be addressed at such future date when a
specific project has been submitted for review and consideration. He stated that
items such as traffic and drainage are always purposefully considered and
reviewed with help from the Public Works Department and the City Engineer
when a specific project is on the table. Mr. McDonald mentioned that it is also
important to realize that this is the only property within the Bellaire Boulevard
Estate Overlay District that is sandwiched between an existing planned
development and a utility easement. He added that a speaker at the public
hearing brought up the fact that the property directly across the street from 4301
Bellaire Boulevard is currently developed as a single-family lot. He explained that
while this is the case, the house is adjacent to a single-family lot directly to its
west, in fact that entire section of the block is single-family homes. This lends a
uniqueness to the property at 4301 Bellaire that no other property in the BBEOD
faces, therefore, the approval of this request would not set any sort of precedent
to support any other property in the BBEOD if such were to seek a similar
request. Mr. McDonald also pointed out that the property is called out as small lot
residential on the Future Land Use Map, which is consistent with the request. He
stated that based on staff's findings, he recommends approval of the request to
remove the property from the BBEOD and to amend the code of ordinances, as
requested.

Vice Chairman Stiggins asked what the current allowable uses are.

Mr. McDonald stated that the only thing allowed there currently, by-right, is one
single family home, a church, or a school. He added that the church and school
would still have to come before the Commission for a specific use permit to
operate within a residential zone.

Commissioner Stiggins mentioned that approval of the request would allow for
two homes to be built on the property and asked if a replat would need to be
done.

Mr. McDonald confirmed that a replat would have to be done, and that it would
come before the Commission for approval.

Commissioner Skinner asked what the history is of the Bellaire Boulevard Estate
Overlay District (BBEOD).

Mr. McDonald informed the Commission that it was created in 2001, when the
owner of the Teas Property was trying to subdivide their lot. He added that it was
created in an effort to encourage large lot residential development resulting in a
"grand boulevard of homes, schools, churches, and houses of worship" with
homes facing Bellaire Boulevard.

Commissioner Axelrad mentioned that some of the written comments referenced
"spot zoning." He asked Mr. McDonald and Attorney Petrov to explain why this
would not be considered spot zoning.

City of Bellaire Texas Generated: 5/12/2017 3:55 PM Page 6

Minutes Acceptance: Minutes of Apr 11, 2017 6:00 PM (Approval of Minutes from Past Meetings)

Packet Pg. 9




2.1

Minutes Planning and Zoning Commission April 11, 2017

Mr. McDonald explained that the property is not being re-zoned. He added that
the request is to take it out of the overlay district, but not to rezone it from R-5.

Attorney Petrov agreed and added that spot zoning occurs when a property is re-
zoned to something completely different than what the surrounding properties
are zoned as.

Commissioner Saikin mentioned the insufficient drainage for the property and
asked why the owners were not required to mitigate for that.

Mr. McDonald explained that the church has been in existence longer than the
City's current drainage requirements have been in effect.

Commissioner Saikin added that, in his opinion, Dallas Christian College should
have done what they could to help alleviate the issue of flooding on the property.
He stated that he felt as though the granting of this request would be, in an
essence, rewarding them for being bad neighbors. Commissioner Saikin also
reiterated that he is concerned about whether there will be any demand for
residential homes on this site, and if the location of the property will result in a
lesser product that what is consistent with the rest of Bellaire.

Chairman Frazier mentioned that the zoning for this area is already inconsistent,
and that he is concerned that the granting of this request will negatively impact
the purpose for which the BBEOD was created. He added that he will be voting
against the application for that reason.

RESULT: FAILED [0 TO 5]

MOVER: Dirk Stiggins, Vice Chairman
SECONDER: Mike Axelrad, Commissioner

NAYS: Saikin, Axelrad, Frazier, Stiggins, Skinner
ABSENT: Thorogood, Steinberg

2. Approval of the Planning and Zoning Commission's Report and Recommendation
to City Council regarding the proposed zoning amendments at 4301 Bellaire
Boulevard.

The Commission asked that a bullet point be added to the report regarding the
fact that the Commission feels as though the base zoning for the entire BBEOD is
inconsistent and should be addressed in its entirety so as not to negatively
impact the overlay district and the purpose for its creation.

RESULT: ADOPTED AS AMENDED [UNANIMOUS]
MOVER: Jonathan Saikin, Commissioner
SECONDER: Mike Axelrad, Commissioner

AYES: Saikin, Axelrad, Frazier, Stiggins, Skinner
ABSENT: Thorogood, Steinberg

3. Approval of the Planning and Zoning Commission's Report and Recommendation
to City Council regarding the Draft 2018-2022 Capital Improvement Plan.

The Commission voted to approve the Report and Recommendation to City
Council with the following suggestions for inclusion:
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Minutes Planning and Zoning Commission April 11, 2017

¢ The addition of gateways at each of the main entrances to the City, similar to
what is mentioned within the Beautification Master Plan.

e Estimated funding for water and wastewater lines, streets, drainage, and
pavement management programs beyond the year 2022.

e A line item in the year 2020 for community pathways implementation to include
safe crossings at 610 underpasses, with additional lighting for improved visibility.

RESULT: ADOPTED AS AMENDED [UNANIMOUS]
MOVER: Dirk Stiggins, Vice Chairman
SECONDER: S. Lynne Skinner, Commissioner
AYES: Saikin, Axelrad, Frazier, Stiggins, Skinner
ABSENT: Thorogood, Steinberg

VII. Committee Reports

There were no committee reports.

VIII. Correspondence

There was no correspondence.

IX.Requests for New Business, Announcements, or Comments

1. Staff liaison report on the status of projects previously addressed by the
commission as well as projects for future meetings.

Mr. McDonald informed the Commission that HEB has been demolished and that they
should begin construction soon. He also mentioned that City Council heavily
amended the proposed changes to the Comprehensive Plan, and suggested that the
Commission take a look at what changes were made. He added that he has almost
completed the site plan review for the Bellaire Town Center, and that there are still
no updates on Bellaire High School.

Chairman Frazier mentioned that the parking lot for the Bellaire Town Center has a
tendency to flood, and asked if that was being taken into consideration with the
redevelopment of the site.

Mr. McDonald explained that the retention of water in a parking lot is not always a
bad thing, as it could have been designed to hold water. He added that the building
is going to be shifted and they are actually reducing the amount of impervious
coverage on the site, which should help. Mr. McDonald mentioned that once the
building plans have actually been submitted the drainage will be reviewed.

Chairman Frazier asked if there were any updates on the Chevron and Shell
properties.

Mr. McDonald stated that he feels as though the property owners are still trying to
understand what exactly is allowed, based on what City Council voted on. He added
that the Commission could possibly see a request for a specific use permit or a
planned development for the Shell property to allow for some sort of commercial or
retail office project.
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Commissioner Skinner mentioned Mr. McDonald's previous comment regarding staff's
role in planning and zoning. She stated that she supports Mr. McDonald and has
never felt that he has overstepped his boundaries.

Commissioner Saikin agreed with Commissioner Skinner.

2. The Chairman shall recognize any Commissioner who wishes to bring
New Business to the attention of the Commission. Consideration of New
Business shall be for the limited purpose of determining whether the

matter is appropriate for inclusion of a future Agenda of the Commission
or for the referral to staff for investigation

No New Business was brought forward.
X. Adjournment

Motion: a motion was made by Commissioner Skinner and seconded by Commissioner
Axelrad to adjourn the Regular Meeting.

Vote: the motion carried on a vote of 5-0.

The meeting was adjourned at 8:13 PM.
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Meeting: 05/16/17 06:00 PM
Department: Development Services
Category: Specific Use Permit
Department Head: John McDonald
DOC ID: 2280

Planning and Zoning

Commission

City Council Chambers, First Floor of
City Hall

Bellaire, TX 77401

SCHEDULED
ACTION ITEM (ID # 2280)

Item Title:

Docket # SUP-2017-01-Consideration of an application filed by Moody Soliman, on behalf of
Prestige Automotive, for a Specific Use Permit as required by Chapter 24, Planning &
Zoning, Section 24-536 Corridor Mixed-Use District, B. (2) d), to allow for the operation of
an automobile service station at 5012 Bissonnet St, located in the CMU Zoning District.

Background/Summary:

This item is for the consideration of an application for a Special Use Permit to operate an
automotive service station on the site of the old Volvos Only location, at the corner of
Bissonnet and South Rice Ave. "Automotive service station" is permitted as a specific use
under Sec. 24.536, B.(2),d). The applicant does not propose any changes to the current site
plan. Volvos Only has operated under a specific use permit (5-31), which was granted by
Ordinance No. 92-012, and approved by City Council on March 2, 1992.

A public hearing on this application was held on April 11. No comments were submitted prior
to or during the public hearing. No additional written comments have been received.

Staff has reviewed the design criteria applicable to the CMU district. Most requirements
would be burdensome to apply to a preexisting structure. Improved maintenance of the
structure and the required landscaping would generally benefit the site.

Recommendation:

The Director of Development Services recommends approval of the Specific Use Permit with
the following conditions:

1. That all vehicles remaining overnight shall be parked within an enclosed service bay
or within a fenced area.
a. Any automobiles dropped off by customers dropped off by customers for
repairs at any time outside normal business hours (8:00 A.M. to 5:00 P.M.,
Monday through Friday) are excepted from this provision. However, the
permit holder shall, as soon as practicable, take all steps necessary to cause
such vehicles to be properly secured and screened.

2. The eight (8) foot screening fence currently in place on the property shall be
maintained in such a manner as to provide for a one hundred (100) percent visual
barrier, and if at any time the fence shall fail to provide the total visual barrier as
herein required, the permit holder s hall immediately cause the same to be replaced
or repaired.

a. That the warped fence boards on the west side of the property be replaced.

3. The exterior of the structure shall be maintained in good repair, structurally sound,
and sanitary so as not to pose a threat to the public health, safety or welfare; and all
damages to the stucco on the building be replaced and painted to match the
building; that all parking lot striping be repainted and maintained; and that all
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Action Item (ID # 2280) Meeting of May 16, 2017

parking lot signage be replaced.

4. No storage and/or display of merchandise or other property shall be permitted
except within the existing structure.

5. The permit holder shall file with the Department of Development Services a
landscaping plan which shall detail the type of landscaping materials and plants to be
planted with the permeable areas within the property. The materials and plants
detailed within this landscape plan shall be maintained in a healthy, growing state,
and if for any reason the condition of the landscaping and planting materials should
deteriorate, the permit holder shall immediately replace the same to maintain full
compliance with this requirement.

6. All mechanical repairs to vehicles serviced on this site requiring more than thirty (30
minutes) from beginning to conclusion shall be performed inside the building located
upon the permitted property.

7. The permit holder shall at all times comply with the terms and provisions of the Code
of Ordinances of the City of Bellaire, including, without limitations, requirements
relating to signs, exterior storage of cars, part, or accessories, and requirement
prohibiting sales of cars, boats, or any other vehicles. Failure to comply with these
regulations or any condition placed upon this permit shall constitute grounds for
termination of the permit issued hereunder.

ATTACHMENTS:
o 5012 SUP Application (PDF)
o Letter of Affidavit-5012 Bissonnet Street (PDF)

e City Planning Letter-5012 Bissonnet (PDF)
e Ord. 92-012 (PDF)
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Following is the relevant section of the City Ordinance dealing with Special Use Permit.

Following each section is our application response.

Sec. 24-605. - Application for Specific Use Permit.

Any person desiring to petition for a specific use permit to this chapter shall be required to file
an application in writing with the Planning and Zoning Official, accompanied by a
nonrefundable application fee, in an amount established by the City Council of the City
Manager, to defray the actual cost of processing the application, The application shall include
the following information:

Attached is a check in the amount of $1,055.00 for this application.

(1) The name and address of the applicatn; and in the event that the applicant is a
partnership, the full name and address of the general partner, and in the event that the
applicatn is a corporation, the full names and addresses of all officers, a statement as the
state of incorporration, the name and address of the registered agent and the address of
the registered office of the corporation,

Name: Moody Soliman
Address: 4303 Village Forest Dr. Sugar Land TX, 77479

{2) The Section or Sections of this chapter authorizing a specific use permit:
Since the zoning of this parcel is CMU, the relevant section ordinance dealing with
specific use permits is, Sec. 24-536. CMU. Corridor mixed use district (CMU): Specific
uses inciude “Transportation, automobile and related uses” in Sec. 24-536 (2-D)
Ordinance 14-013

(3)  Alegal description and street address of the property, which is the subject of the
application,
Street Address: 5012 Bissonnet Street, Bellaire, TX 77401
Legal Description: LTS 10 & 11 & TR 9 BLK 24 BELLAIRE

(4) A statement of ownership accompanied by a certificate from a title insurance company
certifying ownership;
Prestige Automotive is in the process of securing “an SUP contigent long-term lease” for
the use of the property owned by Purcell Partnership

(5) A written description of the propsed specific use as provided for in this Code:
No changes to the site improvements are being requested as a part of this application.

Attachment: 5012 SUP Application (2280 : Consideration-5012 Bissonnet)
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(6)

(7)

The proposed specific use is a continuation of previouse use under “Volvos Only”, and as
neighboring garages operating under the same Code. No auto body repairs nor auto paint.

A written envirnmental assessment statement describing in general terms the impact of
the development for which approval is sought and providing any specific information that
the Planning and Zoning Official shall deem necessary:

Since no changes are being made to the site, there should not be any adverse
environmental impact to the site.

Such other information or documentation as the Planning and Zoning Official, the
Planning and Zoning Comission of the City Council may from time to time designate or
which may be deemed necessary and appropriate to a full and proper consideration and
disposition o the particular application:

Thank you in a advance for your assistance with this application. Please let me know if you need

any additional information.

i

Best regards,

Moody Soliman

832-428-9998
moody@moodysoliman.com

5.1.a
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51.b

AFFIDAVIT fN SUPPORT OF APPLICATION FOt SPECIAL WEE PERMIT OF GITY OF BELLAIRE

State of Taxas

Cotinty of !?am;r\r‘ff}v 1S

Hatore me, the undersignad authory,

be the person whose nameds subser
slaig:

o6 this day porsonally sppeared {owner) dohn Purcell, known o me 1o
bed io the foregoing Instrument. who belng duly swom, did depose and

1, JolinPurcell of 715 Bunfish St Lakeway Tx 28734 appolm Mondy Soliman of 4303
Land TX 774749, to operate the property focated at 5012 Bissannet 51 as an
have aperated in the past {Volves Onlys,
Use Parmi

303 Village Forest Dr. Sugar
“Automobile Servica Sation” as 1
and ba sy representative in applylng for the Gity of Bellairs Spacial

Sworn balore me, the undersigned aulhority on this the — vmay ol ‘[:H?Tl‘ e 2017 Yo cortify with my hatyd
and sgal of office, .
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Chicago Title of Texas, LLC
1225 North Loop West, Sulte 420
Houston, TX 77008

CITY PLANNING LETTER

5.1.c

GFi#l: CTTCS17002479
Time frame covered by this report:
to April 25, 2017

Property

Address: 5012 Bissonnett
City/State/Zip Code: ,
Legal Description:

A tract of land containing 0.2337 acre located in the James Blessing Survey, Abstract 162, Harris County, Texas,
being Lots 9, 10, and 11 of Block 24 of the original subdivision of the Town of Bellaire, as recorded in Volume 3,
Page 59 of the Harris County Map Records and being more particularly described by metes and bounds attached
hereto:

Metes and Bounds:

Based on a search of the Publlc Records of the County of Harrls County, Texas the last instrument purporting to
convey fitle to the land described above was:

PURCELL FAMILY PARTNERSHIR, LTD., a Texas limited partnership, by virtue of Deed recorded Y887210.

This report hereby reports that the instruments listed below have been filed of record in the office of the County
Clerk of Harrls County, Texas, and are affecting title to the property above described during the time frame as set
out above:

RESTRICTIONS:

Those recorded in Volume 696, Page 3 and Volume 759, Page 595 both of the Deed Records of Harris
County, Texas, and under Harrls County Clerk’s File No. J116008.

EASEMENTS:

None of Record
LIENS:
Deed of Trust executed by John W. Purcell to Mike Roy, Trustee, dated April 14, 2000, recorded infunder

Clerk’s File No. U373249 of the Real Property Records of Harris County, Texas, securing Sterling Bank in
the payment of one note in the principal sum of $250,000.00, due and payable and bearing interest as

CITY PLANNING LETTER @
TXFNFESC_oity planning lotter doo (01-08) . d
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5.1.c

GF#: CTTCS17002179

CITY PLANNING LETTER
{Continued)

therein provided; and all the terms, conditions and stipulations contained therein, including, but not
limited to, any additional indebtedness, if any, secured by said instrument.

Assignment of Lease and Rents recorded under Harris County Clerk’s File No. U373250.
Subordination Agreement recorded under Harris County Clerk’s File No. U396560.

Contractor Subordination Agreement recorded under Harris County Clerk’s File No. U448587,

This report is Issued for the use of and shall inure to the benefit of Moody Soliman and is Issued in consideration
of $324.75 paid by the benefited party named above, and no others, and to whom sald sum shall be retumed as
agreed liquidated damages in the event of any mistakes herein. By accepting this search, the benefited party
agrees that the said sum and no more shall constitute the full measure for damages against the issuing company.

SPECIAL NOTE AND LIMITATION OF LIABILITY: This report Is Issued with the express understanding,
svidenced by the acceptance of same, that this report does not undertake to give or express any opinion as to the
valldity of the title hereinabove described or the authority of those executing the above listed instruments, but is
simply reporting herein and hereby as to the recitals of instruments listed. The Gompany assumes no liability
greater than the conslideration paid for this certificate by reason of issuance, delivery and/or use ‘of same, nor for
any error or omissions herein,

This report does NOT reflect title to any of the ofl, gas and other mineral interests affecting subject property, nor
any documents creating and/or affecting said estates, nor the validity of any rights, privileges and Immunities
relating thereto.

Further, this report does not address and no search has been performed regarding the following: claims and rights
of parties in possesslon; discrepancles in area and boundarles; unpaid bills for labor or material in connection with
repairs or new Improvements; unpaid taxes; change in marital or corporate status of owner(s) since date of
purchase; homestead rights or claims; easements and restrictions.

Chicago Title of Texas, LLC

By: . W

- L

CITY PLANNING LETTER ®
TXFNFESC_eity planning lotter deo {01-08) A
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5.1.c

B e U IN - B ]

522-07-2435 - -

EXHIBXT "A"

i

. A vract of land containing 0,2337 acre locuteqd in the James Blessing Survey, Abscrace
162, Rarris County, Texas, being Lots ¥, 30, and 1l of Bleck 24 of the original
subdivision of the Town of Bellalre, as recordud in Volume 3, Page 89 of the Harzis
County Map Retoxds, and being more partieularly described as follows,

R

COMMENCING ot & 3/4 inch pipe fouhd for the Worchwest cownay of Block 24 same being
tha Southeast integsacuion porner of Rice Avenue and Locust Stxest;

THENCE South, nlong the East line of Rice Avenva, 90 feat wide, a distance ol 186,23
foet Lo & 5/0 inth iron rod set in concrece for the Hoxrhwest cowner of Lot 13 and the
POINT OF BEGINNING; .

THENCE East, along the commen line between Lots 11 and 12, a distanca ol 120,00 feat
to a 8/8 inoh ivon rod set for the Hortheast coxner of Lot 11

THENCE South, aleng the East line of Lots 9, 10, and 21, a distapce of 81,80 feet Tto A
4 gut in concrete in the Noythwest line of Bisscnnet Stweat {formarly Richmend
Avenue) ¢

, THENCE South, 61 deg. 27 min, 27 geg¢. Hast, along the Northwest line of Bissonnat
Stxeet, a distance of §,15 fest to & "+' qut in cencrete ar the inteysection with
spruce Street, 60 faset wide)

THENCE South, B85 deg. 55 min. 07 sec. West, nlong tha Noxth line of Spruge Scredn and
the South line of Lot §, a dlstance of 114,50 Peet to a "+" out in contyete for the
Southwest coxner of Lot 9 and the incersaction with Rice Avenue

THENCE Worth, along the EBast line of Rics Avenue and the West line of Lots 3, 10, and
11, # disganca of 85,00 feeb to the POINT OF BEGINNING, and conzaining A0,102 sguare
£gat of land, !

Tﬁis description is based on the Land Title Suxvay and plat made by Bk, Luphew,
Registerad Publie Surveyoy on August 16, 1983.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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5.1.c

Exhibit C -LIMITATION LANGUAGE FOR LIMITATION TO AMOUNT OF FEE PAID FOR SEARCH

YOU EXPRESSLY AGREE AND ACKNOWLEDGE THAT IT IS EXTREMELY DIFFICULT, IF NOT IMPOSSIBLE, TO DETERMINE THE EXTENT OF LOSS WHICH
COULD ARISE FROM ERRORS OR OMISSIONS IN, OR THE COMPANY'S NEGLIGENCE IN PRODUCING, THE REPORT. YOU RECOGNIZE THAT THE FEE
CHARGED 1S NOMINAL IN RELATION TO THE POTENTIAL LIABILITY WHICH COULD ARISE FROM SUCH ERRORS OR OMISSIONS OR NEGLIGENCE.
THEREFORE, YOU UNDERSTAND THAT THE COMPANY WAS NOT WILLING TO PROCEED IN THE PREPARATION AND [SSUANCE OF THE REQUESTED
REPORT BUT FOR YOUR AGREEMENT THAT THE COMPANY’S LIABILITY 1S STRICTLY LIMITED,

YOU AGREE THAT MATTERS AFFECTING TITLE BUT WHICH DO NOT APPEAR AS A LIEN OR ENCUMBRANCE AS DEFINED IN THE CUSTOMER
AGREEMENT OR APPLICATION ARE OUTSIDE THE SCOPE OF THE REPORT,

YOU AGREE, AS PART OOF THE CONSIDERATION FOR THE ISSUANCE OF THIS REPORT AND TO THE FULLEST EXTENT PERMITTED BY LAW, TG LIMIT
THE LIABILITY OF THE COMPANY,ITS LICENSORS, AGENTS, SUPPLIERS, RESELLERS, SERVICE PROVIDERS, CONTENT PROVIDERS, OR ANY OTHER
SUBSCRIBERS OR SUPPLIERS, SUBSIDIARIES, AFFILIATES, EMPLOYEES, AND SUBCONTRACTCORS FOR ANY AND ALL CLAIMS, LIABILITIES, CAUSES OF
ACTION, LOSSES, COSTS, DAMAGES AND EXPENSES OF ANY NATURE WHATSOEVER, INCLUDING ATTORNEY'S FEES, HOWEVER ALLEGED OR ARISING
INCLUDING BUT NOT LIMITED TO THOSE ARISING FROM BREACH OF CONTRACT, NEGLIGENCE, THE COMPANY'S OWN FAULT AND/OR NEGLIGENCE,
ERRORS, OMISSIONS, STRICT LIABILITY, BREACH OF WARRANTY, EQUITY, THE COMMON LAW, STATUTE, OR ANY OTHER THEQRY OF RECOVERY OR
FROM ANY PERSON'S USE, MISUSE, OR INABILITY TO USE THE REPORT, $0 THAT THE TOTAL AGGREGATE LIABILITY OF THE COMPANY, ITS
EMPLOYEES, AGENTS AND SUBCONTRACTORS SHALL NOT EXCEED THE COMPANY'S TOTAL FEE FOR THIS REPORT,

YOU AGREE THAT THE FOREGOING LIMITATION ON UIABILITY 5 A TERM MATERIAL TO THE PRICE YOU ARE PAYING WHICH PRICE 15 LOWER THAN
WOULD OTHERWISE BE OFFERED TO YOU WITHOUT SAID TERM. YOU RECOGNIZE THAT THE COMPANY WOULD NOT ISSUE THIS REPCRT, BUT FOR
YOUR AGREEMENT, AS PART OF THE CONSIDERATION GIVEN FOR THIS REPORT, TO THE FOREGOING LIMITATION OF LIABILITY AND THAT ANY
SUCH UIABLLITY IS CONDITIONED AND PREDICATED UPON THE FULL AND TIMELY PAYMENT OF THE COMPANY’S INVOICE FOR THIS REPORT,

THIS REPORT 1S LIMIETED IN SCOPE AND IS NOT AN ABSTRACT OF TITLE, TITLE ORINION, PRELIMINARY TITLE REPORT, TITLE REPORT, COMMITMENT
TO ISSUE TITLE INSURANCE, OR A TITLE POLICY, AND SHOULD NOT BE RELIED UPON AS SUCH. IN PROVIDING THIS REPORT, THE COMPANY I5 NOT
ACTING AS AN ABSTRACTOR OF TITLE, THIS REPORT DOES NOT PROVIDE OR OFFER ANY TITLE INSURANCE, LIABILITY COVERAGE OR ERRORS AND
OMISSIONS COVERAGE. THIS REPORT 1S NOT TO BE RELIED UPON AS A REPRESENTATION OF THE STATUS COF TITLE TO THE PROPERTY. THE
COMPANY MAKES NO REPRESENTATIONS AS TO THE REPORT’S ACCURACY, DISCLAIMS ANY WARRANTIES AS TO THE REPORT, ASSUMES NO DUTIES
TO YOU, DOES NOT INTEND FOR YOU TO RELY ON THE REPORT, AND ASSUMES NO LIABILITY FOR ANY LOSS CCCURRING BY REASON OF RELIANCE

ON THIS REPORT OR OTHERWISE,

IF YOU DO NOT WiSH TO UMIT LIABILITY AS STATED HEREIN AND YOU DESIRE THAT ADDITIONAL LIABILITY BE ASSUMED BY THE COMPANY, YOU
MAY REQUEST ANTY PURCHASE A POLICY OF TITLE INSURANCE, A BINDER, OR A COMMITMENT TO ISSUE A POLICY OF TITLE INSURANCE, NO
ASSUURANGE 15 GIVEN AS TO THE INSURABILITY OF THE TITLE OR STATUS OF TITLE, YOU EXPRESSLY AGREE AND ACKNOWLEDGE THAT YOU HAVE
AN INDEPENDENT DUTY TO ENSURE AND/OR RESEARCH THE ACCURALY OF ANY INFORMATICN OBTAINED FROM THE COMPANY OR ANY

PRODUCTS OR SERVICES PURCHASED.

NO THIRD PARTY 15 PERMITTED TO USE OR RELY UPON THE INFORMATION SET FORTH IN THIS REPORT, AND NO LIABILITY 7O ANY THIRD PARTY IS
UNDERTAKEN BY THE COMPANY,

YOU AGREE THAT, TO THE FULLEST FXTENT PERMITTED BY LAW, IN NO EVENT WILL THE COMPANY, ITS LICENSORS, AGENTS, SUPPLIERS,
RESELLERS, SERVICE PROVIDERS, CONTENT PROVIDERS, OR ANY OTHER SUBSCRIBERS OR SUPPLIERS, SUBSIDIARIES, AFFILIATES, EMPLOYEES, AND
SUBCONTRACTORS BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY, OR SPECIAL DAMAGES, CR LOSS OF PROFITS,
REVENUE, INCOME, SAVINGS, DATA, BUSINESS, OPPORTURNITY, OR GOODWILL, PAIN AND SUFFERING, EMOTIONAL DISTRESS, NON-OPERATION OR
[NCREASED EXPENSE OF OPERATION, BUSINESS INTERRUPTION OR DELAY, COST OF CAPITAL, OR COST OF REPLACEMENT PRODUCTS OR SERVICES,
REGARDLESS OF WHETHER SUCH LIABILITY IS BASED ON BREACH OF CONTRACT, TORT, NEGLIGENCE, THE COMPANY'S OWN FAULT AND/OR
NEGLIGENCE, STRICT LIABILITY, BREACH OF WARRANTIES, FAILURE OF ESSENTIAL PURPOSE, OR OTHERWISE AND WHETHER CAUSED BY
NEGLIGENCE, ERRORS, OMISSIONS, STRICT LIABILITY, BREACH OF CONTRACT, BREACH OF WARRANTY, THE COMPANY'S OWN FAULT AND/OR
NEGLIGENCE OR ANY OTHER CAUSES WHATSOEVER, AND EVEN [FTHE COMPANY HAS BEEN ADVISED OF THE LIKELIHOOD OF SUCH DAMAGES OR
KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY FOR SUCH DAMAGES.

THESE LIMITATIONS WitL SURVIVE THE CONTRACT.

[Limitation Language for limitation to amount of fee paid for products]

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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WARRANTY DEED 1140970

P
THE STATE OF TEXAS  § ‘
§ KNOW ALL MEN BY THESE PRESENTS THAT:

C/ COUNTY OF HARRIS §

JOHN W. PURCELL and PATTI L. PURCELL ("Grantors"), for and in consideration of
the sum of Ten and No/100 Dollats ($10.00) and other good and valuable consideration, the receipt
and sufficiency of which ate hereby acknowledged by Grantors, have GRANTED, BARGAINED,
SOLD and CONVEYED and by these presents do GRANT, BARGAIN, SELL and CONVEY unto
PURCELL FAMILY PARTNERSHIP, [LTD,, 0 Texas limited partnership ("Granfee') and Grantee's
heirs, successors and assigns, the following described real property (the "Subject Property"):

% BEING all of Grantors® interest in that certain tract of land containing 0.2337 acre

g {ot located in the James Blessing Survey, Abstract 162, in Hartds County, Texas,
being Lots 9, 10 and 11 of Block 24 of the original subdivision of the Town of

Bellaire, as recorded in Volume 3, Page 59 of the Harrig County Map Records, and

being more particulatly described by metes and bounds as shown on Exhibit “A”

YL) which is attached hersto and made a part horeof for all purposes.

i

h

|

This conveyance is made and accepted expressly subject to (1) liens securing payment of ad
i valorem taxes for the year 2005 and subsequent years, and subsequent assessments for prior years
due to change in land usage or ownership, and (if) all restrictions, easements, rights-of-way, all priot
conveyances and reservations of ofl, gas and other mineral interests and royalty interests, all oil, gag
and other mineral leases, maintenance and assessment charges and liens seeuring same, building sot
iy back lines, zoning laws and ordinances of govemnmental anthorities and all covenants and
" agreements, if any, of record in the Real Property Records of Hartds County, Texas, to the extent that
such matters are presently valid, subsisting and affect the Subject Property.

TO HAVE AND TO HOLD the Subject Property, together with all and singuler the tights
and appurtenances thersto and anywise belonging unto the said Grantee, and Grantee's heirs,
successors and assigns forever; and Grantors do by these presents bind themselves, their heirs,
successors and assigns to warcant and forever defend ell and singular the Subject Property unto
Grantee, its successors and assigns, against every person whomsoever lawfully claiming or to claim
the same or any part thercof.

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOUMAY
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER,

Title Datam, Inc. AM TDI21310 HA ¥867210.001
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BXECUTED this (07 day of NINemNL 2005,

GRANTORS:

I

TOEN W, PURCELL {

oy, ”

PATTI L. PURCELL

Grantee's Addyess:

5222 Holly Street

Bellaire, Texas 77401

THE STATE OF TEXAS  §
COUNTY OF TRAVIS  §

The foregoing instrument was acknowledged befote mo on this the (22 day of
Nenember 2005, by John W. Purcell,

ir,

oLt

s, SARAH LISCUM

. '3 Nolary Publlo State of Toxag )
o 'Ci‘ﬁ My Commisslon Explrea

B Mdich 08, 2007 \

Notaty Public in and for the State of Texas

o
e

)

=

THE STATE OF TEXAS  §

COUNTY OF TRAVIS §

The foregoing instrument was acknowledged hefore me on this the (2. day of
MQ;\J £ijk){ v, 2005, by Paiti L, Purcell.

Tam i 5A A; SCU 2| «
f”é s "'é‘% Notary PIEIbIIc L'\l'%la!aagf Toxas
LY LE T My Carnmlsslon Explras OLA
Iy March 08, 2007 : a y f //{/{m .
S Notary Public in and for the State of Texas

AFTER RECORDING, RETURN TO:
The Shanks Law Firm ///

5900 Memorial Drive, Suite 210
Flouston, Texas 77007-8008

PurcelfolnDred 50| 28ssonnettoPS.wod

Pitle Data, Tno, AM IDI21310 WA Y887210.002
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HARRIS COUNTY, TEXAS

t
I

|
!
1
|
|
|
i
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'
i ]
]

A tract of land containing 0.2337 acre located in the James Blessing Suxvey, Abstract
162, Haxris County, Texas, being Lots 9, 10, and 11 of Block 24 oi the original :
subdivision of the Town of Bellaire, as recorded in Volume 3, Paga 53 of the Harxis
County Map Records, and being moxe parricularly described as follows:

3

\

]

. ]

COMMENCING &t a 3/4 inch pipe found for the Northwest cormer of Block 24 same beiné1
the Southeast intersaection corner of Rice Avenue and Locust Streetb; i

THENCE South, along the East line of Rice Avenue, 90 feet widae, a distance of 186.@3
fest to a 5/8 inch iron rod get in concrete for the Norxthwest coxnexr nf Lot 11 andiphe

POINT OF BEGINNING; : '

TEENCE East, along the common line between Lots 11 and 12, a distance of 120,00 fg
to a 5/8 inch irvon rod pet for the Wortheast corner of Lot 1i;

N N . ]
84 sut in concrate in the Northwest line of Bisgonnet Street {formexrly Richmond
Avenue) s

THENCE South, 61 deg. 27 min, 27 see, West, along the Northwest line of Bissonnet
street, a distance of 6.15 feet to @ "+" gut in concrete af the intexsection with i
spruce Street, 60 feet wide;

THENCE South, 83 deg. 55 min. 07 sec. West, along the North line ¢f Spruce Streev gnd
the South line of Lok 9, a distance of 114,60 fsat to a "+" out in concrece fo¥ ch§
Southwast corner of Lot 9 mnd the inversectlon with Rice Avenue;

THENCE North, along the East line of Rice Avenue and the West line of Lots 9, 10, and
11, & distance of B5.00 feet to the POINT OF BEGINNING, and containing 10,182 squa&e
feet of lanpd. v . .

i
!
This description is based on the Land Title Suxvey and plat made by B.L. Lupher, ?
Registered Public Surveyor om August 10, 1983,

FILED FOR RECORD
8:00 AM '

NOV ~ 9 200

S |

Caunty Olatk, Harrls Oounty, Texss .

Tpitle Data, Ino. AM TDI2L310 HA ¥8B72310.003

|
1
e
i
b
THENCE South, along the East line of Loks 3, 10, and 1, & Gistance of BL.90 feet fo a
?
]
]
i
§
;
L]
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CQUNTY cLERK
HARRIS GOUNTY, TEXAS

A tract of land containing 0.2337 acre located in the James Blessing Survey, Abstract
162, Harxis County, Texas, being Lots &, 10, and 11 of Block 24 of the original
subdivision of the Town of Bellaire, as recorded in Volume 3', Page 59 of the Harris
County Map Recoxds, ang beiny more pawvticularly described as follows:

COMMENCING at a 3/4 inch pipe found for the Northwest coxner of Block 24 same being
the Southeast intersection corner of Rive Avenue and Locust Street;

THENCE South, along the East line of Rice Avenue, 90 feet wide, a distance of 1B6.23
feet to a 5/8 inch ixon rod get in concrete for the Northwest cornex of Lot 11 and the
POINT OF BEGINNING; . ' -

THENCE Easgt, along the common line betwean Lots 11 and 12, a distance of 120.00 feet
to a 5/8 inch iron rod set for the Horiheast corner of Lot 11;

THENCE Somith, along the East line of Lots 2, 10, and 11, a distance of 81,90 feebt to a
"M oyt in conexete in the Northwest line of Bissonnet Streot {formerly Richmond.
Avenue) |

THENCE South, 61 deg. 27 win. 27 sec., West, zlong the Northwest line of Bissonneb
Streat, a distanve of 6.15 feet to a "+ cubt 'in concrete "atf the intersection with
Spruce Htreet, 60 feet widea;

THENCE Socuth, 892 deg, 55 min., D7 sec. West, along the North line of Spruce Street and
tha South line of Lot B, a distance of 114.80 feet to a "+" cut in concreve fox ths
Southwest corner of Lot 9 and the inversection with Rice Avenue;

THENCE North, along the East line of Rice Avenue and the West line of Lots 9, 10, and
1L, a distance of 85.00 fest to the POINT OF BEGINNING, and coptaining 10,182 scare
feet of land. v ! :

This description is based on the Land Title Survey and plat made by B.L. Luphex,
Regilstered Public Surveyor on August 10, 1983,

Fc“{F“ﬁC(“QD
FILE §:00 AM

MaY - 1 2003

hrted

Ay
ork, Haris County, Texas

Gounty ©
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ATTENTION COUNTY CLERK--THIS INSTRUMENT CQVERS GOODS THAT ARE OR ARE TO BECOME
FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN AND 1§ TO BE FILED FOR RECORD IN THE
RECORDS WHERE MORTGAGES ON REAL FSTATE ARE RECORDED. ADDITIONALLY, THIS
INSTRUMENT SHOULD BE APPROPRIATELY INDEXED, NOT ONLY A8 A MORTGAGE, BUT ALSO AS
A FINANCING STATEMENT COVERING GOODS THAT ARE OR ARE TO BECOME FIXTURES ON THE
REAL PROPERTY DESCRIBED HEREIN. THE MAILING ADDRESSES OF THE GRANTOR (DEBTOR)
AND BENEFICIARY (SECURED PARTY) ARE SET FORTH IN THIS INSTRUMENT.

95/05/00 10131258 Us7IEg
DEED OF TRUST, SECURITY AGREEMENT, AND FINANCING STATEMENT

This Deed of Trust, Security Agreement, and Financing Statement (the “Deed of Trust™) is made and
entered into as of Aprii [4, 2000 (the “Effective Date™), by and among JOHN W, PURCELL, also known
a8 JOHN PURCELL (the “Grantor™}, whose nddress is 5222 Holly Street, Bellaire, Texas 77401, MIKE
ROY, as Trustee (the “Trustee™), for the benefit of STERLING BANK (the “Beneficiary”), a natlonal
banking associalion, whose address for notice hereunder js 15000 Northwest Freoway, P.O. Box 40333,
Houston, Texgs 77240-0333, This Deed of Trust is excculed pursuant to the terms of the Credit
Agreement, defined below, and in consideration of the Loans made pursuant to the terms thercof,

ARTICLE I
DEFINITIONS

1.1 Defined Tergs. For the purposes of this Deed of Trust, unless the context otherwise requires,
the following ferms shall have the respective meanings assigned to them [n this Article or in the sections
referred Lo below:

“Beneficiary” means the above named Person, and any and all subsequent hotder or helders, from time 1o
time, of the Note,

“Bosrowers” mean the Grantor und Volvos Only, Inc.

“Buildings” mean any and all buildings, covered garages, utility sheds, workrooms, air conditioning towers,
open parking areas and other improvements, and any and all additions, alteratfons, betterments or
nppurtenances thereto, now or at any time hereafter situated, placed or constructed upon the Land, or any
part thereof,

"Crediv Agreement” means the Construction Loan Agreement of even date herewith by and among the
Grantar and Volvos Onty, Tnc. (the “Borrowers”) and Beneficiary, under and pursuant to the terms of which
the Beneficiary witl make the Loans to the Borrowers,

“Event of Default” and “Default” shall have the meanings ascribed to them in the Credit Agreement, and
“Defautt™ shalt also mean the happening or occurrence of any of the evenls described in Atticle V.

*Fixrares” mean all materials, supplies, equipment, apparatus and other items now or hereafter acquired by
Grantor and now or hereafter aitached lo, installed in or vsed In connection with, temporarily or
permanently, any of the Bulldings or the Land, including, but not limited to, any and afl patitions,
dynamos, window screens and shades, drapes, rugs and other floor coverings, awnings, motors, engines,
bollers, fumnaces, pipes, plumblng, cleaning apparatus, sprinkler systems, five extinguishing apparatus and
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. equipment, water tanks, lght standards and poles, swimming pools, heating, ventilating, plumbing, laundry, ¢
incinerating, air conditioning and air cooling equipment and systems, gas and clectric machinery, .
appurtenances and equipment, disposals, dishwashers, refrigerators and ranges, counter-top units, appliances, r?')
recreational equipment and facilities of all kinds, and water, gas, elecitlcal, storm and sapitary sewer -——=°
facilities and all other utilities whether or not situated in easements, together with all accessions, ’ ('“lﬂ '
replacetments, betterments and substitutions for any of the foregoing and the proceeds thereof, (.CCD) y

' -
“Grantor” means the above named Person, and any and all subsequent owners of the Mortgaged Propetty, i\!

or any part thereof,

“Impositions” mean all, (i) real estate and personal property taxes, (if) charges for any easement, license ot
agreement maintained for the benefit of the Mortgaged Property, and (iii) -other taxes, charges and
assessments and any interest, costs or penaities with respect thereto, general and special, ordinary and
extraordinary, foreseen and unforeseen, of any kind and nature whatsoever which, at any time prior to or

© after the Effective Date, may be assessed, levied or imposed upon the Mortgaged Propetty or the Rents, or
the ownership, use, occupancy or enjoyment thereof. ‘

“Land” means the real estate described below and all rights, tifles and interestslappurtenant therefo;
County, Texas, being Lots 9, 10, and 11 of Block 24 of the oxiglnal subdivision of the Town of

Bellaire, as recorded in Volume 3, Page 59 of the Harxis County Map Recotds, and being more
particularly described as follows:

A tract of land containing 0.2337 acte located in the James Blessing Survey, Abstract 162, Harriy D

COMMENCING at a 3/4 inch pipe found for the Northwest cotner of Block 24 same being the
Southeast intersection cotner of Rice Avenue and Locust Street;

THENCE South, along the Bast line of Rice Avenue, 90 feet wide, a distance of 186,23 feet to a 5/8
inch iron rod set in concrete for the Northwest cotner of Lot 11 and the POINT OF BEGINNING;

THENCE Rast, along the common line between Lots 11 and 12, a distance of 120,00 feet to a 5/8
inch iron rod set for the Northeast corner of Lot 11; ‘

THENCE South, along the Bast line of Lots 9, 10, and 11, a distance of 81,90 feet to a "+" cut in
concrete in the Northwest line of Bissonnet Street (formerly Richmond Avenue);

THENCE South, 61 deg. 27 min, 27 sec, West, along the Northwest line of Bissonnet Street, a
distance of 6,15 feet to a "++" cut.in concrete at the infersection with Spruce Street, 60 feet wide;

THENCE South, 89 deg, 55 min. 07 sec, West, along the Notth line of Spruce Street and the Sounth
line of Lot 9, a distance of 114.60 feet to a "+" cut in concrete for the Southwest corner of Lot 9
and the intersection with Rice Avenue;

THENCE North, along the Bast line of Rice Avenue and the West Hne of Lots 9, 10, and 11, a
distance of 85,00 feet to the POINT OF BEGINNING, and contalning 10,182 square feet of land.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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- A.  All rights, privileges, tenements, hereditaments, rights-of-way, easements, appendages and
appurtenances in anywise appertaining thereto, and all tight, title and interest of Grantor inand to
any streets, ways, alleys, strips or gores of land adjoining the Land or any part thereof providing
access to or benefitting the Land; and,

B. Al betterments, additions, alterations, appurtenances, substitutions, replacements and revisions
thereof and thereto and all reverstons and remainders therein; and, :

C. Al right, title and Interest of Grantor in and to any awards, remuneration, settlements or
compensation heretofore made or hereafter to be made by any Governmental Authority pertaining
to the Land, Buildings, Fixtures, Personalty, or Utility Rights, including, but not limited to,
those for any vacation of, or change of grade in, any streets affecting the Land or the Buildings;
and,

D. Al permits, licenses, franchises, certificates and other rights and privileges obtained in
. gonnection with the Land, Buildings or Fistures; and,

B, The Plans, all contracts and subcontracts relating to the construction of the Buildings and
Fixtures; and,

B.  All deposits, funds, accounts, contract rights, instruments, documents, notes and/or chattel paper
arising from or by virtue of any {ransaction relating to the Land, Buildings, Fixtores, Porsonalty,
Rents, and Utility Rights; and,

G. . All proveeds arising from or by virtue of 'the'sale, lease or other dispositlon of any of the
Mortgaged Property; and,

H, Al right, title and interest of Grantor in and (o any awaids, remuneration, seftlements or
compensation heretofore made or hereafter to be made under any policy of insurance relating to
the Mortgaged Property; and,

1, Any and all other security and collateral of any nature whatsoever, now or hereafter given for the
repayment, or the performance and discharge of the Obligations.

“Note” means the promissory note of even date herewith, executed by Borrower payable to the order of
Beneficiary in the amount of $250,000.00, payablo as therein set out, with the final payment due on October
14, 2005, and secured, in part, by this Deed of Trust, and any and all renewals, rearrangements, en-
largements or extensions thereof and of any note or notes given therefor.

“Obligations” means, in addition to the Obligations defined in the Credit Agreement:

A.  All funds hereafter advanced by Beneficiary to or for the benefit of Grantor as contemplated by
any covenant or provision contained in this Deed of Trust, regardless of whethor such
indebtedness, obligations and liabilitles are direct, indirect, fixed, contingent, Jolnt, several, or
jolnt and several; and, '

B. Al costs incurred by Beneficiary, including, but expressly not limited to, reasonable attorneys’
fees, court costs and other similar costs, to obtain, preserve, perfect and enforce the liens and
seeurity interests securing the payment of the Obligations, and costs incurred to maintain,
preserve, collect and seli the Mortgaged Propetty, or any part thereof, including but not limited
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- to, taxes, assessments, insurance premiums, repairs, rent, storage charges, advertising costs,
brokerage fees and expenses of sale; and, :

C.  All other indebtedness of whatever kind or character owing, or which may hereafter become

' owing, by Grantor to Beneficiary, whether the indebtedness is direct or indirect, primary or
secondary, fixed or contingent, or arises out of or is evidenced by note, deed of trust, open
account, overdrafl, endorsement, surety agreement, gnaranty, or otherwise; and, it is specifically
contemplated that Grantor may hereafter become indebted to Beneficiary in further sum or sums;

and,
D.  All renewsls, extensions and modifications of the Obligations, or any part thereof; and,

B.' Any judgment entered by a court of cohnpetent jurisdiction enforcing or requiring payment any of
the items described above.

“Personalty” means all right, tifle and interest of Grantor in and to all furniture, furnishings, equipment,
machinery, goods, Insurance proceeds, contract rights, all refundable, returnable or reimbursable fees,
deposits or other funds or evidences of credit or indebtedness deposited by or on behalf of Grantor with any
governmental agencies, boards, cosporations, providers of utility services, public or private, and all other
personal property, other than the Pixtures, of any kind or character as defined in and subject to the
provisions of the UCC, which are now or hereafter located or to be located upon, within or about the Land
and the Buildings, or which are or may be used in or related to the planning, development, financing or
operation of the Mortgaged Property, together with all accessories, replacements and substitutions thereto or
therefor and the proceeds thereof, ' ‘ '

“Plans” mean any and all plans, specifications and other technical descriptions prepared for construction of
any improvements on the Land, including any Building.

“Rents” mean all of the rents, revenues, income, proceeds, profits, security and other types of deposits, and
other benefits pald or payable by parties to the Leases other than Grantor for using, leasing, licensing,
. possessing, operating from, residing in, selling or othetwise enjoying the Mortgaged Property,

“Reqguirements” mean (i} any and all present and future judicial decisions, statufes, mlings, rules,
vegulations, permits, cerliffcates or ordinances of any Governmental Authority in any manner applicable to
Grantor or the Mortgaged Property, including, but specifically not limited to, the ownership, use,
occupancy, possession, operation, maintenance, alteration, repair or reconstruction thereof, and including,
but expressly not limited to, all Bavironmental Laws, the Americans with Disabilities Act of 1950, and the
Falr Housing Amendments Act of 1988, as same may, from time to time, be amended and all regulations
issued pursuant thereto; (i) any and all Leases; (iii) any and all other coniracts, wrliten or oral, of any
nature to which Grantor may be bound, inctuding, without limitation, any other contract pursuant to which
Grantor is granted a possessory interest in the Land; and, (iv) any and all restrictions or restrictive
covenants, present and future as the same may apply to the Mortgaged Property.

“Utility Rights” mean all public and private utility connections, all rights relating to sewage treatment
capacity, water capacity and utilities serving the Land and Buildings, such as utility contracts, and all rights
to refunds, relmbursement and/or payment of any type from any utility company or Governmental
Authority, including specifically, but without limitation, all refundable, returnable or reimbursable tap fees,
utility deposits, commitment fees and development costs, '

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

§142,20308TEQL LA
5:11.04,06,00

Title Data, Ing. AM TDX21310 HA U373249.004

Packet Pg. 29 ‘




5.1.c

o 537-15-0950

1.2 Other Definition Provisions,

A.  Capitalized terms used herein and not otherwise ‘defined in this Deed of Trust shall have the
meanings ascribed to them in the Credit Agreement or the other Loan Documents.

B.  Deflined terms used herein in the singular shall import the plural and vice yersa,

¢,  The words “hereof,” “herein,” “hereunder” and similar terms when used in this Deed of Trust
shall refer to this Deed of Trust 48 a whole and not {o any particular provision of this Deed of
Trust,

' ARTICLE [T
GRANT

2,1  Grant, To secure the full and timely payment, and the full and timely performance and discharge
of (he Obligations, Grantor has granted, bargained, sold and conveyed, and by these presents does grant,
bargain, sell and convey the Mortgaged Property unto the Trustee, the Trustes's successors and assigns,
forever, to have and to hold the Mortgaged Property unto the Trustee, the Trustee’s successors and assigns,
forever, and Grantor binds Grantor, Grantor’s heirs, successors and assigns, to warrant and forever defend
title to the Mottgaged Propetty unto Trustee against every Person whomsoever Jawfully claiming or to claim
the same or any part thoreof,

2.2 Tmst, If, however, Botrowers shall pay, or cause to be paid, as and when the same shall
become due and payable and shall perform and discharge, or cause to be performed and discharged, the
Obligations on or before the date same are to bé performed and discharged, then, in that case only, the liens,
security interests, estates and rights granted by the Loan Documents, including this Deed of Trust, shall
terminate and be released by Beneficiary at Grantor’s expense, otherwise same shall remain in full force and
effect, A certificate or statement from Beneficiary stating that the Obligations have not been pald in full, or
that the Obligations have not been folly performed and discharged, shall be sufficient evidence thereof for
the purposes of reliance by third parties on that fact,

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Grantor unconditionally represents and warrants to Beneficiary as follows:

3.1 Title to Mortgapged Property, Grantor hag good and indefeasible title to the Land, Buildings and
Pixtures 1 fee simple, and good and marketable title.to the Rents, Utility Rights, Plans and Personalty, free
and clear of any liens, charges, encumbrances, security interests and adverse claims whatsoever, This Deed
of Trust constitutes a valid and subslsting first priority deed of trust lien on the Land, Bulldings and Fixtures
and a valid and subsisting first priority security interest in and to, and a valid first assignment of, the Utility
Rights, Plans and Personalty, all in accordance with the terms hereof. The Land and Buildings are not
Grantor’s homestead or residence, and arve not and will not be claimed, used or occupied by Grantor, as
such, ’

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

3,2 Litigation. Except as has been disclosed in writing by Grantor to Beneficiary, there are no
actlons, suits or proceedings pending, or to the knowledge of Grantor threatened, against or affecting the
Mortgaged Property, or involving the validity or enforceability of this Deed of Trust or the priority of the
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but not limited to, Grantor’s execution of the Loan Documents and Borrowers’ consurmmation of the Loans,
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which will violate, be in conftict with, result in the breach of, or constitute, with due notlce or lapse of tims,
or both, a default under any Requirement or result in the creation or imposition of any lien, charge ot

encumbrance of any nature whatsoever upon Grantot’s property other than the liens and secutity interests
created by the Loan Documents,

3.3  Hazardous Materials, No prior or current owner of the Mortgaged Property or any part thereof
or any tenant, subtenant, prior tenant or prior subtenant has used any Hazardous Materlals on, from or
affecting the Mortgaged Property or any patt thereof In any manner which violates any of (he Environmental
Laws. B L

ARTICLE IV
COVENANTS

4.1 Affirmative_Covenants. Grantor unconditonally covenants and agrees with Beneficlary us
follows:

A. Grantor will pay and perform all of the Obligations, as and when called for in the Loan
Documents and on or before the due dates thereof,

B,  Granior will promptly comply with, conform to and observe all present and future Requirements
whether ot not same shall necessitate structural changes in fhe Buildings and/or Fixtures or
interfera with the use of the Mortgaged Property.

C.  Grantor will protect the first priority Hen and security interest status of this Deed of Trust and
will not, without the priot written consent of Beneficiary, create, place, or permit to be created
or placed, or otherwise mortgage, hypothecate or encumber the Mortgaged Property with, any
other lien or securily interest of any nature whatsoever, statutory, constitutional or confractual,
regardless of whether same is allegedly or expressly hiferior to the len and security interest
created by this Deed of Trust. If any such lien or security interest is asserted against the
Mortgaged Property, Grantor will promptly, at Grantor’'s sole cost and expense, pay the
underlying claim in full or take such other action to cause same to be released. If any lien or
security interest is assexted against the Mortgaged Property, but such lien or securlty interest does
not arise by virtue of the voluntaty action of Grantor, Grantor shall have the right to dispute any
such asserted lien or security interest subject to a requirement by Beneficiary that Grantor post a
bond or other type of security reasonably satisfactory to Beneficiary as collateral for such
involuntary lien, Within five (5) days from the date any lien or security interest Is asserted,
Grantor shall give Beneficlary notice of the lien or security interest claimed. ‘The notice shall
specify who Is asserting the lien or seeurity interest and shall detail the origin and nature of the
underlying claim giving rise to such asserted lien or security interest,

.  Grantor will duly pay and discharge the Impositions not later than the due dates thereof, or the

day sny fine, penalty, Interest or cost may be added thereto or imposed, or the day any lieg may

' be filed for the nonpayment thereof, if such day is used to determine the due date of the
respective ltem, Grantor may however, if permitted by law and if installment payments will not

create or permit the filing of a Hen against the Mortgaged Property, pay the Impositions in
installments, whether or not interest shall accrue on the unpaid balance of the Impositions.

Grantor will duly pay and discharge not later than the due dates thereof, or the date any fine,

penalty, interest or cost may be added thereto or imposed, or the day any lien may be filed for

the non-payment thereof, if such day is vsed to determine the due date of the respective item, all

taxes, assessments and charges of every nature and to whomever assessed that may now or
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hereafter be levied or assessed vpon this Deed of Trust, upen the lien or estate hereby created, or
upon the Obligations, subject, however, to the provisions of Section 10.10,

Upon demand of Beneflclary and in order to implement the provisions of Section 4.1.D and
Section 4.1.1, Grantor shall monthly pay to Beueficiaty an amount (the “Escrow Sum”} equal to
one twelfth of the sum of (I} the annual Tmpositions, estimated, wherever necessary, to become
due for the tax year during which such payment is due, and (i) the insurance preminms for the
same year for the insurance policles required hereunder. If Beneficiary determines that any
amounts theretofote paid by Grantor are Insufficient for the payment in full of the Impositions
and Insurance preminms, Beneficlary shall notify Grantor of the increased amounts required to
provide a sufficient amount necessary to pay the Impositions and insurance premiums, Grantor
shall then pay to Beneficlary within thirty (30) days thereafter the additional amount as stated in
Beneficiary’s notice, The Escrow Sum may be held by Beneficiary in non-interest bearing
accounts and may be commingled with Beneficiary’s other funds, Upon assignment of this Deed
of Trust, Beneficiary shall have the right to pay over the balance of the Escrow Sum then in
Beneficiary’s possession to Beneficlary’s assignee whereupon Beneficiaty and the Trustee shall
then become completely released from all lability with respect thereto, Upon full payment of the
Obligations or at such ¢atlier tlme as Beneficiary may elect, the balance of the Escrow Sum in
Beneficiary’s possession shall be paid over to Grantor, whether the Person identified in defined
terms of this Deed of Trust or the then owner of the Mortgaged Property, and no other party,
including prior ownets of the Mortgaged Property, shall have any tight or claim thereto, If no
Bvent of Default shall have occurred and be continuing, the Bscrow Sum shall, at the option of
Beneficiaty, be pald to Grantor in sufficient time to allow Grantor to pay the Impositions and the
required insurance premiums or may be paid directly to the Governmental Authority and the
insurance company entitled thereto. If, however, an Event of Default shall have occurred and be
continuing, Beneficiary shall have the additional option of crediting the full amount of the Bscrow
Sum against the Obligations, Beneficiary is not obligated to render the Mortgaged Property to
taxing authorities or to attempt to obtain any adjustments to the assessed valuation or the amount
of taxes, insurance premiums or Impositions with respect to the Mortgaged Property, Notwith-
standing anything to the contrary contained in this Deed of Trust, Beneficiary reserves the right
to waive the payment by Grantor to Beneficiary of the Bscrow Sum, and, in the event Beneficiary
does so waive such payment, it shall be without prejudice to Beneficiary’s rights to insist, at any
subsequent time or times, that such payments be made in accordance herewith,

In the event of the passage, after the date of this Deed of Trust, of any law of the State of Texas
changing in any manner the laws for the taxation of deeds of trust or debis and the interest
thereon secured by deeds of trust for state or local purpeses, or the manner of the collection of
any such taxation so as to adversely affect this Deed of Trust or Beneficiary’s rights hereunder,
the Beneficiary shall have the right to give thirty (30) days written notice to Grantor requiring the
payment of the Obligations, and if such notice is given, the Obligations shall become due,
payable and collectible at the expiration of the thirty (30) day period,

Grantor will keep the Mortgaged Property in good order and condition and will make all repairs,
replacements, renewals, additions, betterments, improvements and alterations thereof and thereto,
interior and exterior, structural and non-structural, ordinary and extraordinary, foreseen and un-
foreseen, which are necessary to keep same in such order and condition., Grantor will also use
Grantor’s best efforts to prevent any act or occurrence which might impair the value or
usefuiness of the Mortgaged Property for the intended vse as set forth in the Plans or elsewhere
in the Loan Documents. In instances where ropairs, replacements, renewals, additions,
betterments, Improvements or alferations are requited to the Morigaged Property on an emer-

-
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- gency basis to prevent loss, damage,” waste or destruction thereof, Grantor shall proceed to
construct same, or cause same to be constructed, notwithstanding anything to the contrary con-
tained in Section 4.2.B, In instances where emergency measures are to be (aken, Grantor will
notify Beneficlary in writing of the commencement of same and the measures to be taken and,
when same are completed, the completion date and the measures actually taken.

H. In the event the ownershlp of the Mortgaged Property or any part thereof becomes vesied in a
Person other than Grantor, Beneficlary may, without notice to Grantor, deal with such successor
or successors in interest with reference to this Deed of Trust and the Obligations in the same
manner as with Grantor without in any manner vitiating or discharging Grantor’s liability
hereunder or on the Obligations. No sale of the Mortgaged Propetty, forbearance on the part of
Beneficiary, ot estension of the time for the payment of the Obligations given by Beneflciary
shall operate to release, dischargs, modify, change or affect, either in whole or in part, any
original liability of Grantor.

I.  Grantor will obtain and maintain insurance, on a non-teporting basis, upon and relating to the
Mortgaged Property in such amounts and with such insurers of recognized responsibility as are
acceptable to Beneficiaty, in Beneficlary’s sole judgment, insuring (i) against personal injury and
death, loss by fire and such other hazards, casualties and contingencies, (ii) builder’s all risk
coverage, as are normally and usually covered by extended coverage policies in effect where the
Land is located, (ilf) business interruption or rent loss insurance in an amount at least equal to
100% of the sum of annual debt service on the Note and operating expenses, including, without
limitation, real estate taxes and assessments and casualty insurance, (iv) flood insurance, and (v)
such other risks as may be specified by Beneficiary. Bach insurance policy issued in connection
therewith shall provide by way of endorsements, riders or otherwlise that (f) proceeds will be
payable to Beneficiary as Beneflelary’s interest may appear; (if) the coverage of Beneficiary shall
not be terminated, reduced or affected in any manner regardless of any breach or violation by
Grantor of any warranties, declarations or conditions in the policy; (1ii) no insurance policy shall
be canceled, endorsed, altered or reissued to effect a change In coverage for any reason and to
any extent whatsoever unless such insurer shall have first given Beneficiary ten (10) days prior
written notice thereof; and, (iv) Beneficiary may, but shall not be obliged o, make premium
payments to prevent any cancellation, endorsernent, alteration or reissuance and such payments
shall be accepted by the insurer to provent same, Beneficiary shall be furnished with a cextificate
of insurance, together with the original of each such initial pollcy coincident with the execution
of this Deed of Trust and a certificate of insurance, together with the original of each renewal
policy not less than fifteen (15) days prior to the expiration of the initial or each succeeding
renowal policy, together with receipts or other evidence that the premiums thereon have been
paid, Grantor assigns all rights to the insurance policies, including, but not limited to the
proceeds thereof, to Beneficlary as collateral for the Obligations, Beneficlary is irrevocably ap-
pointed by Grantor as attorney-in-fact, coupled with an interest, of Grantor to (1) assign any
insurance policy in the event of the foreclosure of this Deed of Trust or other extinguishment of
the Obligations, and (if) endorse any check made payable to Grantor, or to Grantor and any other
Porson, including without Himitation, Beneficiary, representing amounts payable under ot other
proceeds from any insurance policy maintained with respect to the Mortgaged Property.
Beneficlary shall not, however, be obligated to collect, and shall not be liable for failure to
collect, any amounts or proceeds under any insurance policy.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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v to Beneficiary, Unless the provisions of Section 4.1.M apply, Grantor will, at Grantor’s sole
cost and expense and regardless of whether the insurance proceeds, if any, shall be sufficient or
available for the purpose, promptly commence and continve diligently to completion the
restoration, repair, replacement and rebuilding of the Moxtgaged Property as neatly as possible to
the value, condition and character immediately priot to such damage, loss or destruction,

K. I () an Bvent of Default exists at the time that the Morigaged Property ls damaged by fire or
other casualty, (if) the damage from the casualty loss exceeds the amount of $50,000.00, or (ili)
an Bvent of Default shall occur at any time during the period of restovation of the Mortgaged
Property, the amount collected under each insurance policy shall, at the sole option of
Beneficlary, be used in any one or more of the following manners: (1) Applied on the
Obligations, whether the Obligations ate then matured or unmatured; (b) used to perform or

_ discharge any of the Obligations; (c) used for the restoration, repair or replacement of the
Morigaged Property; or, (d) released to Grantor.

L. Ifa casualty loss shall oceur and if the proceeds of the insurance are made available to Grantor
for restoration of the Mortgaged Property, the proceeds will be made available on the following
terms and conditions:

(L If the estimated cost of restoration of the Mortgaged Property is equal to or less than
$10,000.00, Grantor shall promptly settle and adjust any claims under the insurance policies
which insure against such risks, receive and hold any insurance proceeds and apply the same fo
the restoration of the Mortgaged Property, in which case Grantor shall not be obligated to
establish an escrow fund. Beneficiary shall have the right to obtain an opinion of an independent
confractor or enginger satisfactory to Beneficiary, but at Grantor’s expense, to estimate the cost
to restore the Mortgaged Property to its original condition. The opinion may be revised, at
Grantor’s expense, as restorations are made. If ever during the restoration of the Morigaged
Property, the amount of the insurance proceeds is not sufficient to resfore tho Mortgaged
Property based on the independent contractor’s or engineer’s opinion, subject to revision as
restorations are made, Grantor shall be obligated to pay the difference toward the restoration of
the Mortgaged Property.

(%) If the estimated cost of restoration is greator than $10,000.00, Grantor shall promptly
settle and adjust any claims under the insurance policies and Beneficiary shall have the right, but
not the obligation, to participats in the settlement of the insurance claims and may, In
Beneficiary’s sole discretion, consent or withhold Beneficiary’s conseni to any seitlement,
adjustment, or compromise of such insurance claims and no such settlement, adjustment, or
compromise shall be final or binding upon Beneficiary without Beneficiary’s prior cousent.

(3) Upon settlement of the insurance claims, the insurance proceeds shall be deposited into an
interest bearing escrow fund (the “PFund”) with Beneficlary. If the amount of tho insurance
proceeds is not sufficient to restore the Mortgaged Property based on the independent contractox’s
or engineer’s estimate as sot out In Section 4.1,L.(4), subject to revision as restorations are made,
Grantor shall be obligated to deposit in the Fund the difference between the contractor’s or
engineer's estimate and the amount of the insurance proceeds or defiver to Beneficlary an
itrevocable, unconditional letter of credit issued in a form and by a financial institution acceptable
to Beneficlary or other cash equivalent acceptable to Beneficiary.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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ficiary approves such disbursements from tme to time, The Fund shall not be disbursed to
Grantor unless and until (1) Beneficiary has approved plans and specifications for the restotration
(and once approved by Beneficiary being herein called the “Work™) of the Morigaged Property;
(i) Grantor has executed a contract acceptable-to Beneficiary with a general contractor acceptable
to Beneficiaty for the Work; (lif) the general contractor has submitted lien walvers and/or
releases, executed by the general contractor and all subcontractors, which may be partial releases
to the extent of partial payments and which, In the case of final releases, may be contingent upon
payment if Beneficiary makes payment directly to such contractor or subcontractor; (iv) Grantor
has furnished Beneficiary with an abstractot’s certiffcate from the date of the issuance of the Title
Policy, reflecting that no liens have been filed; (v) Grantor has, at Beneficiary’s sole option,
either (1) secured a payment bond in the amount of the contract for the Work, naming
Beneficlary as an additional indemmitee, and Grantor has xecorded such bond and the contract in
the real property records of all counties in which the Mortgaged Propetty is located, or (b)
provided for the retalnage of funds for the benefit of potential lien claimants in accordance with
Texas law; and, (vi) Grantor has submitted such other documents and information as may be
required by Beneficiary to determine that the Work has been satisfactorily performed in
accordance with the plans and specifications approved by Beneficiary. If any request for payment
for the Work is for an amount in excess of the sum then remaining in the Fund, Grantor shall
advance the required amount in cash jmmediately wpon demand by Beneficiary.

)] Any sums remaining in the Fund after payment of the costs to complete the Work shall
be retained by Beneficiary and applied to the payment or prepayment of all or any principal and
interest due under the Obligations.

6 If Grantor (1) abandons the Mottgaged Property, (if) fails to respond within thirty (30)
days to a settlement offer by the insurer, (iif) fails to fulfill any of Grantor’s ebligations under
this Section, including, but not limited to, the obligations to promptly seitle and adjust any
insurance claims, to apply all insurance proceeds to the restoration of the Mortgaged Property, to
fund any difference between the contractor’s or engineer’s estimate and the amount of insurance
proceeds, and to fund in cash any differences between the cost of restoration and the amount in
the Fund, or (iv) fails to satlsfy any condition to a disbursement of insurance proceeds set forth
in Section 4.1.1.(4), within ten (10) days after wrltten notice from Beneficiary to Grantor
demanding such satisfaction, then Beneficlary may at Beneficiary’s sole and absolute discretion
collect and apply the insurance proceeds as set out Section 4.1.K.

M., I (D) the cost of the restoration, repair or replacement work exceeds $50,000.00, (i} no Bvent of
Default then exists and remains uncured, and (i) Beneficiary elects not to apply the insurance
proceeds, if any are available, to the restoration, repair or replacement of the Mortgaged
Property, then Grantor shall not be obligated to restore, repair or replace the Mortgaged Property
in accordance with the foregoing provisions of this Section.

N.  Grantor covenants; (1) To duly and punctually perform and comply with any and all repre-
sentations, warranties, covenants and agreements expressed as binding on Grantor under each of
the Leases; (i) not to do or pemmit to be done anything to impair the security of any of the
Leases; (iii) except for tenant deposits, not to collect any of the Rents more than thirty (30) days
in advance of the time when tho same become due under the terms of such Leases; (iv) not to
discount any future accruing Rents; (v) to maintain each of the Leases in full force and effect
during the full term thereof, except as otherwise provided in (vii) below; (vi) to appear in and de-
fond any action or proceeding arising under or in any manner connected with any of the Leases
or the representations, warranties, covenants and agréements of Grantor or the other party or
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parties thereto; (vii) nof to amend, modify, or terminate any of the Leases or accept a surtender
of the premises leased thereunder in any respect or enter into any new Leases without the prior
written consent of Beneflelary; (viti) not to assign or grant a security interest in and to any of the
Leases to any party other than Beneficiary without the prior written consent of Bencficiary; (ix)
at the request of Beneficiary, to assign and transfer to Bengficiary any speclfic Leases, the
assignment to be in form and substance satisfactory to Beneficlary; (x) at the request of
Beneficlary, to execute and deliver all such further assurances and assignments in and to the
Mottgaged Property as Beneficlary shall from time to time reasonably require; and, (xi) to
deliver to Beneficiary executed counterparts of all Leases regardless of whether such Leases were
or are executed before or after the Bffective Date. '

0.  Grantor will, upon the request of Beneficiary, cause the Appraisal fo be updated.

P,  Grantor will permit Beneficiary, and Beneficiary's agents, representatives and employees, to
inspect the Mortgaged Property at all reasonable times,

Q.  Grantor will defend, at Grantor’s sole cost and expense, and hold Beneficiary harmless from, any
action, proceeding or claim affecting the Mortgaged Property or the Loan Documents, or
resulting from or arising ot of the failure of Grantor to perform or discharge the Obligations or
otherwise to comply with the provisions of the Loan Documents, and all costs and expenses
incurred by Reneficiary in protecting Beneficiary’s interests hereunder in such an event, including
all eourt costs and reasonable attorneys® fees, shall be borne by Grantor.

R.  Grantor will maintain full and accurate books of account and other records reflecting the tesults
of the operations of the Mortgaged Property, Grantor will furnish, or cause to be furnished, to
Beneficlary on or before ninety (90) days after the end of Grantor’s fiscal year, a certificato by
Grantor certifying that, as of the date thereof, there does or does rot, as the case may be, exlst
an event which constitutes, or which upon due notice or lapse of time or both would constitute,
an Bvent of Default or, if an Bvent of Default exists, specifying the nature thereof, At any time
and from time to time Grantor shall deliver to Beneficiary such financial data as Beneficiary shall
teasonably request with respect to the ownership, maintenance, use and operation of the
Mortgaged Property, and Beneficlary shall have the right, at reasonable times and upon
reasonable notice, to audit, examine and make copies or extracts of Grantor’s books of account
and records relating to the Mortgaged Property, all of which shall be maintained and made
available to Beneficlary and Beneficiary’s representatives for such purposo on the Mortgaged
Property or at such other location as Beneficiary may approve.

S, At any time during the term In which (i) the liens created hereby are in existence, or (i)
Beneficiary holds any interest in the Moxigaged Property, Beneficiary may require Grantor to
provide Beneficiary, at the expense of Grantor, an environmental inspection, assessment or andit,
prepared by a qualified consultant approved by Beneficiary, certifying as to the presence or
absence of Hazardous Materfals, If Grantor shall fail to provide the environmental survey,
assessment or audit, Beneficiary may, but shall not be obligated to do so, conduct such survey,
assessment or audit, all of the costs of which shall be added to the Obligations, shall be sccured
hereby and shall be due and payable on demand, Grantor grants Beneficiary, Beneficiary’s
employees, agents and {ndependent contractors, the right to enter on the Mortgaged Property for
the purposes of conducting surveys, audits, tests and examinatlons and the installation of such
monitoring and testing devises, as Beneficlary desms necessary,
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T,  Grantor will maintain, preserve and renew all rights of way, easements, grauis, privileges,
licenses and franchises reasonably necessary for the intended use of the Mortgaged Property,
Grantor will not, without the prior consent of Beneficiaty, initiate, join in or consent to any
private restrictive covenant or other public or private restriction as to the use of the Mortgaged
Property. Grantor shall, however, comply with all Requirements which may at any time affect
the use of the Mortgaged Property.

U.  Within three (3) Business Days after receipt from Beueficlary of a request therefor, Grantor shall
exeoute and deliver to Beneficiary, and/or to such other party Beneficiary may designate, a
certificate stating: (1) The amount of the unpaid principal balance and accrued interest due and
owing on the Note; (i) the date on which the last payment on the Note was made and the date
the next paymient on the Note iz due; (iil) that the Loan Documents described in the cerlificate
have or have not been amended or changed in any manner, and if changed or amended, how
amended: (iv) that, if true, there are no Bvents of Default then existing; and, (v) that, if true,
Grantor has no defenses, claims or rights of set off agalnst the full enforcement of the Loan
Documents according to their terms,

4.2 Other Covenants, Grantor covenants and agrees with Beneficiary that, until the Obligations shall
have been paid in full and alf of the Obligations shall have been fully performed and discharged:

A.  OGrantor will not use, maintaln, operate or occupy, or allow the use, maintenance, operation ot
oceupancy of, the Mortgaged Property in any manner which: (i) Violates any Requirement; (ii)
may be dangerous unless sdfeguarded as required by law; (i) constitutes a public or private
nulsance; or, (iv) makes void, voidable or cancelable, or increases the ptemium of, any insurance
policy then in force,

B.  Grantor will not commit or permit any waste of the Morigaged Propexty and will not, subject to
the provisions of Section 4.1.G and Section 4.1.M, without the prior written consent of
Beneficiary, make or permit to be made any alterations or additions to the Mortgaged Property of
a material nature,

C.  Grantor will not, without the prior writfen consent of Beneficlary, permit any of the Fixtures or
Personalty to be removed at any time from the Land or Buildings unless the removed item is
removed temporarily for maintenance and repair or, if removed permanently, is replaced by an
article of equal suitability and value, owned by Grantor, free and clear of any lien or security
interest, other than the lens created hereunder. '

D.  Grantor shall not use or cause, ag a result of any tntentional or unintentional act or omission on
the part of Grantor, the Mortgaged Property or any part thereof to be used to generats,
manufacture, refine, transpott, ireat, store, handle, dispose, transfer, produce or process any
Hazardous Materinls except in strict compliance with all laws, ordinances, codes, rules, orders,
regulations or policles of Governmental Authorify poverning the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous Materlals.
(collectively, the “Environmental Laws™”), Neither shall Grantor cause as a result of any in-
tentional or unintentional act or omission on the pavt of Grantor, 4 release of any Hazardous
Materlals onto the Mortgaged Propetty or onto any other property, Grantor shall comply with all
applicable Bnvironmental Laws and shall obtain and comply with any and all approvals,
registrations or permits requited thereunder. Grantor shall conduct and complete all
investigations, studies, sampling, and testing, and all remedial, removal, and other actions
necessary to clean up and remove all Hazardous Materials on, from, or affecting the Mortgaged
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Property or any part thereof (i) in accordance with all applicable Bnvironmental Laws, (if) to the
satisfaction of the Beneficiary, and (ili} in accordance with the orders and directives of all
Governmental Authority, Grantor shall promptly notify Beneficiary of Grantor’s receipt of any
notice of a violation of any Environmental Laws, GRANTOR SHALL DEFEND, INDEMHNIFY, AND
HOLD BENEFICIARY, BENBRICIARY’S EMPLOYEES, AGENTS, OFPICERS, AND DIRECTORS, HARMLESS
TROM AND AGAINST ANY AND ALL CLABMS, DEMANDS, PENALTIES, FINES, LIABILITIES,
STTTLEMENTS, DAMAGES, COSTS OR EXPENSES OF WHATEVER KIND OR NATURE, KNOWN OR
UNKNOWN, CONTINGENT OR OTHERWISE, ARISING OUT OF, OR IN ANY WAY RELATED TO: (i) The
presence, disposal, release or threatened release of any Hazardous Materials which are on, from,
or affect the soil, water, vegetation, buildings, personal property, Persons, animals or other wise
at the Mortgaged Property or any part thereof; (i) any personal injury, including wrongful death,
or property. damage, real or personal, arising out of or related to such Hazardous Materials; (1if)
any lawsuit brought or threatened, settlement reached, or governmental order relating to such
Hazardous Materials; andfor, (iv) any violation of laws, orders, regulations, codes, or
requirements or demands of Governmental Authority, or any policies or requirements of
Beneficiary, which ate based upon or in any way related to such Hazardous Materials, including,
without limitation, attorneys’ and consultant fees, investigation and laboratoty fees, court cosis
and litigation expenses, In the event Beneficiary forecloses under this Deed of Trust, or Grantor
tenders a deed in lien of foreclosure, Grantor shall assure Beneficiary that the Mortgaged
Properly is conveyed free of any and all Hazardous Materials so that the condition of the
Mortgaged Property shall conform with all applicable Environmental Laws. For purposes of this
Deed of Trust, “Hazardous Materials” shall be deemed to include, without limitation, any
flammable explosives, radioactlve materials, hazardous materials, hazardous wastes, hazardous or
toxic substances, or related materials as defined in the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended (42 U.8.C, §§9601, et seq.), the Hazardous
Materials Transpottation Act, as amended (49 U.S.C. §§1801, et seq.), the Resource
Conservation and Recovery Act, as amended (42 U.8.C. §§6901, gt seq.), the Texas Solid Waste
Disposal Act, as amended, and the regulations adopted and publications promuigated pursnant
thereto, or as defined in any other Environmental Laws and any friable asbestos or other
materials, which may, if released into the ambient air, constitute a health hazard for individuals,
The provisions of this subsection shall be in addition to any and alt other obligations and
Habilities Grantor may have to the Beneficiary under this Deed of Trust or at comumon law, and
shall survive the transactions contemplated hersin. Beneficiary shall have the right, but shall not
be obligated, to notify any Governmental Authorlty of information that may come to
Beneficiary's attention with respect to Hazardous Materials on or emanating from the Mortgaged
Property. Grantor irrevocably releases Beneficiary from any claims of loss, damage, liability,
expense or injury relating to or arising from, directly or indirectly, any such disclosure,

E.  Grantor shall not initlate, join in, or consent to any change in any private restrictive covenants,
zoning ordinances or other public restrictions limiting or defining the uses that may be made of
the Mortgaged Property or any part thereof without the prior written cousent of Beneficlary.

ARTICLE V
DEFAULT

5.1 Default. The term “Default”, a3 used In the Loan Documents, shall mean the occurtence or
happening, at any time and from time to time, of any one or more of the following:
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B. If the Morigaged Property is demolished, destroyed or substantially démaged 50 that, In
Beneficiary’s business judgment, the Mortgaged Property cannot be restored or rebuilt with
available funds to a profitable condition within a reasonable period of time; and/or,

C.  If the holder of any len or securiy interest on the Mortgaged Property, without hereby implying
Beneficiary’s consent to the existence, placing, creating or permitting of any such lien of gecurity
interest, institutes foreclosure or other proceedings for the enforcement of the holder’s remedies
thereunder; and/or, '

D. If, without the prior written consent of the Beneficiary, which consent may be given or withheld
by the Beneficiary in the exercise of the Beneficlary’s sole and absolute discretion, (i) all or any
pait of the Mortgaged Property, or any interest therein is sold, transferred or otherwlse con-
veyed, or (1) the Grantor enters info any contract agreeing to sell, transfer or otherwise convey
the Mortgaged Property, or any interest therein, or (iif) the Grantor creates any lien or encum-
brance subordinate to this Deed of Trust, or (iv) the Grantor creates any leasehold interest for
any purpose whatsoever covering all or any portion of the Mortgaged Propexty, including without
limitation, one or more oil, gas or other minheral leases covering the Mortgaged Property ov any
portion thereof, for a period longer than one (1) year (all and any of the above being hereinafier
collectively called “Transfers™), and irrespective of whether any such Transfets aro evidenced by
written instruments, or if such wtitten instrument Is filed for record; and/or,

B, If Grantor, wifhout the prior written consent of Beneficiacy, creates, places or permits to be
created or placed, or through any act or failure to act, acquiesces in the placing of, or allows to
vemain, any easement, restrictive covenant, mortgage, pledge, lien, statutory, constitutional or
contractual, security interest, encumbrance ot charge on, or conditional sale or other title
retention agreement, regardless of whether same is expressly subordinate to the liens of the Loan
Documents, with respect to, the Mortgaged Properly, the Leases, the Plans or the Rents.

5.2 Notice of Default. Upon becoming aware of the existence of any condition or event which
constitutes a Default, Grantor shall immediately furnish to Beneficiary written notice specifying the nature
and period of existence thereof and the action taken or proposed to be taken with respect thereto.

ARTICLE Vi
REMEDIES

6.1 Remedies. If a Default shall occur, Beneficiary may, at Beneficiary’s election and by or through
the Trustee or otherwise, exercise any or all of the following rights and remedies,

A.  Beneficlary may declare the unpaid principal balance (the “Principal Balance”) of the Note as of
the date of a Default, the accrued interest and any other unpaid portion of the Obligations (o be
immediately due and payable, without notice, presentment, protest, demand, notice of intent to
accelerats, notice of acceleration, or action of any nature whatsoever, each of which hereby is
expressly-waived by Grantor, whereupon the same shall become immediately due and payable.

Attacf__l___r_ne_nt: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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to impose any greater obligation or any prorequisites to acquiting possession of the Mortgaged
Property after an Bvent of Default than would have existed in the absence of this provision.

C. Beneficlary may hold, lease, manage, operate or otherwise use or permit the use of the
Mortgaged Property, either individually or by other Persons, firms or entities, in such manner,
for such time and upon such other terms as Beneficiary deems to be prudent and reasonable
under the circumstances, making stch repairs, alterations, additions and improvements thereto
and taking any and all other action with reference thereto, from time to time, as Beneficlary shall
deem necessary or desirabla,

D.  Beneficiary may sell or offer for sale the Mortgaged Property in such portions, otder and parcels
as Beneflciary may determine, with or without having first taken possession of same, to the
highest bidder for cash at public auction at the county courthouse of any county in which any of
thé Land to be sold s situated, in the area in such courthouse desipnated for real property
foreclosure sales in accordance with'applicable law, or in the absence of any such designation, in
the atea set forth in the written notice of sale (the “notice of sale”) herein described, Aay sale or
offer for sale shall be en the first Tuesday of any month between the hours of 10:00 am and 4:00
pm, commencing no earlier than such time as may be designated in the notice of sale, after giv-
ing legally adequate notice of the time, place and terms of sale and that portion of the Mortgaged
Property to be sold. Notles of the sale shall be given by (i) posting or causing to be posted the
notice of sale for at least twenty-one (21) consecutive days prior to the date of the sale at the
county courthouse door of each county in which the Land is situated, (i) fillng or causing to be
filed a copy of the notice of sale in the office of the county clerk of each county in which the
Land Is situated at least twenty-ons (21) days preceding the date of the sale, and (ili) at least
twenty-one (21) days preceding the date of the sale, serving the notice of sale, by the Benoficiary
or any Person chosen by the Beneficlary, of the proposed sale by certified mail on each debtor
obligated to pay the indebtedness evidenced by the Note according to the records of Beneficiary..
Service of notice to each debtor shall be completed upon deposit of the notice of sale, enclosed in
a postpaid wrapper, properly addressed to each debtor at the most recent address as shown by the
records of Beneficiary, in a post office or official depository under the care and custody of the
U.S. Postal Service. It Is expressly understood that the affidavit of any Person having knowledge
of the facts to the effect that the service was completed shall be prima facie evidence of the fact
of the service, All or any of the aforesaid shall be accomplished in such mannet as permitted or
required by §51,002 of the Texas Property Code relating to the sale of real estate or by Chapter
9 of the UCC relating to the sale of ‘collateral after default by a debtor, as the section and the
chapter now oxist ot may be hereafter amended, or by any other present or subsequent articles or
enactments relating to same, Nothing contained in this Section shall, however, be construed so
as to limit in any manner the Trustes’s rights to sell the Mortgaged Property, or any portion
thereof, by private sale if, and to the extent that, a private sale is permifted under the laws of the
State of Texas or by public or private sale after entry of a judgment by any coutt of competent
jurisdiction ordering same. At any such sale, whether made under the powers fierein contained,
§51.002 of the Texas Propetty Code, the UCC or any other legal enactment, ot by virtue of any
judicial proceedings or any other legal right, remedy or recourse, it shall not be necessary for the
Trustee to have physical possession, or to have constructive possession of, the Mortgaged
Property, Grantor covenanis and agrees o deliver to the Trustee any portion of the Mortgaged
Property not actually or constructively possessed by Trustee immediately upon demand by
Trustee, and the title to and right of possession of any such property shall pass to the purchaser
thereof as completely as if the same had been actually present and delivered to the purchaser at
the sale. At any sale, (i) each instrument of conveyance executed by Trustee shall contain a
general warranty of title, binding upon Grantor and Grantor’s heirs, successors and assigns, (i)

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

FI4L2B29RTRELIEA
HILH,.06.0

Title Data, Ing. AM TDI21310 HA U373249.015

Packet Pg. 40




5.1.c

- K.
5032-15-0961

each and every recital contained In any instrument of conveyance made by Trustee shall
conclusively establish the truth and aceuracy of the matters recited therein, including, without
limitation, nonpayment of the Obligations, advertisement and conduct of the sale in the manner
provided herein and otherwise by law, (i) the appointment of any successor Trustee hereunder,
and any and all prerequisites to the validity thereof shall be conclusively presumed to have been
performed, (iv) the receipt of Trustee or of such other party or officer making the sale shall be a
sufficient discharge to the purchaser or purchasers for the purchaser’s purchase money and no
such purchaser or purchasers, or purchaser’s assigns or pexsonal representatives, shall thereafter
be obligated to see to the application of sich purchase money, or be in any manner answerable
for any loss, misapplication or non-application thereof, (v} to the fullest extent permitted by law,
Grantor shall be completely and irrevocably divested of all of Grantor’s right, title, interest,
claim and demand whatsoever, elther at law or in equity, in and to the property sold and the sale
shall be a perpetual bar both at law and in equity against Grantor, and against any and al other
Persons claiming or to claim the property sold or any part thereof, by, through or under Grantor,
and (vi) to the extent and under such circumstances as are permitted by law, Beneficiary may be
a purchaser at any such sale, and shall have the right, after paying or accounting for all costs of
the sale or sales, (o credit the amount of the bid upon the amount of the Obligations, in the ordor
of priority set forth in this Deed of Trust, in lieu of cash payment.

E. Beneticlary may make application to a court of compstent jurisdiction as a matter of strict right
and without notice to Grantor for the appointment of a receiver of the Mortgaged Property,
without regard to the adequacy of the Mortgaged Property for the repayment of the Obligations
or the solvency of any Person llable for the repayment of the Obligations. Grantor Itrevocably
consents to such appointment, - Any such receiver shall have all the usval powers and duties of
receivers in similar cases, including the full power fo rent, maintain and otherwise operate the
Mortgaged Property upon such terms as may he approved by the court, and shall apply such
Rents in accordance with the provisions of Section 6.9. The right to the appointment of a
receiver shall apply regardless of whether Beneficiary has commenced procedures for the
foreclosure of the liens and security intevests created hereln, or has commenced any other legal
proceedings to enforce payment of the Obligations, or performance or discharge of the
Obligations, and shall also apply upon the actual or threatened waste to any pait of the
Mortgaged Property. '

F.  Beneficlary shall have the option to proceed with foreclosure in satisfaction of any installments of
the Obligations which have not been paid when due either through the coutts or by directing the
Trustee or the Trustee’s successors in trust to proceed with foreclosure in satisfaction of the
matured, but unpaid portion, of the Obligations as {f under a full foreclosure, conducting the sale
as herein provided and without declaring the entire Principal Balance and accrued interest due.
A sale may be made subject to the unmatured portion of the Obligations, and any such sale shall
not, in any manner, affect the unmatured portion of the Obligations. As to such unmatured
portion of the Obligations, however, this Deed of Tiust shall remain In full force and effect just
as though no sale had been made hereunder, It is further agreed that several sales may be made
hereunder without exhausting the right of sale for any unmatured part of the Obligations, it being
the purpose hereof to provide for a foreclosure and sale of the security for any matured portion
of the Obligations without exhausting the power to foreclose and sell the Mortgaged Property for
any subsequently maturing portion of the Obligations.

6.2 Remedies Cumulative, Coneurrent and Nonexclusive, Beneficiary shall have all rights, remedies
and recourse gtanted in the Loan Documents and available at law ot in equity, Including, specifically, those
granted by the UCC in effect and applicable to the Mortgaged Property and the Leases, or any portion
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thereof, and same (i) shall be cumulative and concurrent, (i) may be pursued separately, successively or
concurrently agatnst Grantor, or against the Mortgaged Propetty, or against any one or more of them, at the
sole diseretion of Beneficlary, and (ili) may be exercised as ofton as the occasion therefor shall avise, 1t is
agreed by Grantor that the exercise or failure to exercise any of the remedies shall in no event be construed
as a watver or release thereof or of any other right, remedy or recouxse, alt of which are intended to be, and
shall be, nonexcluslive, '

6.3 No Conditions Precedent to Bxercise of Remedies. Grantor shall not be relieved of any of the
Obligations by reason of: . :

A.  The fallure of the Trustee to comply with any request of Grantor to foreclose the lien of this
Deed of Trust or to enforce any provisions of the other Loan Documents;

B.  The release, regardless of consideration, of the Mortgaged Property or any portion thereof ox the
addition of any other property to the Mortgaged Property;

C. The entering into of any agreement or stipulation befween any subsequent owner of the
Mortgaged Property and Beneficiary which extends, renews, rearranges or in any other manner
modifies the terms of the Loan Documents regardless of whether or not (i) the Grantor shall have
first given consent to or have been given notice of any such agreement, or (i) any consideration
shall have beent paid to Grantor; ot,

D. By sny other act or occurrence save and except the complete payment and fulfillment of all
Obligations.

6.4 Release of and Resort to Collateral, Beneficlary may release, regardless of consideration, any
part of the Mortgaged Property without, as to the remainder, in any manney impairing, affecting, subordi-
nating or releasing the lien ‘'or security interest created in or evidenced by the Loan Documents or their
stature as first and prior liens and security interests in and to the Mortgaged Property, and without in any
manner releasing or diminishing the liability of Grantor for the repayment, or the performance, of the
Obligations, Benefictary may resort to any other security held by Beneficiary in such order and marner as
Beneflciary may elect for payment of the Obligations.

6.5 Waiver of Rederaption, Notice and Marshalling of Assets. To the fullest extent permiited by law,

Grantor irrevocably and unconditionally waives and releases (i) all benefits which may accrue to Grantor by
viriue of any present or future mioratorium law or other law exempting the Morltgaged Property from
attachment, levy or sale on execution or providing for any appraisement, valuation, stay of execution,
exemption from civil process, redemption or extension of time for payment; (if) all notices of any Bvent of
Defanlt, except as may be expressly provided for in the Credit Agreement, or of Bencficlary’s intention to
accelerate maturity of the Obligations or of the Trustee’s election to exercise or Trustee’s actual exercise of
any right, remedy or recoutse provided for under the Loan Documents; and, (fif) any right to a marshalling
of assets or a sale in inverse order of alienation.

6.6  Walver of Foreclosure Deficiency Statutes. To the maximum extent permitted by applicable law,
Grantor expressly waives all rights to any determination of fair market value of the Mortgaged Property and
all rights fo a set off of any deficiency remaining after foreclosure pursuant to Texas law, including, without
limitation, any such rights arising pursuant to §§51.003, 51,004, and 51.005 of the Texas Property Code
(the “Foreclosure Deficlency Statutes”). Grantor has knowledge and experience in loan transactions and
Grantor Is not in a disparate bargaining position with Beneficiary.

] __Att_achment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)
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6.7 Alternative Appraisal Process, In'the event that the waiver set forth in Secton 6.6 is held
invalid, illegal or unenforceable In any respect for any reason, Grantor and Beneficlary agree (1) to submit
the Appraisal Value, as such term Is defined below, as the only competent evidence for purposes of the fair
market value determination under the relevant Foreclosure Deficlency Statutes, and (i) to submit such
competent evidence to the judge, Instead of a jury, as the finder of fact under the relevant Foreclosure
Deficiency Statutes, For the purposes of this Section, “Appralsed Value” shall mean the fair market value
of the Mortgaged Property as appraised for the highest and best use of the Mortgaged Property in
accordance with the following provisions: .

A.  Upon the request of either Grantor or Beneficiary, Grantor and Beneficlary shall each appoint an
independent appraiser who is 1 designated member in good standing with the Appraisal Institute
or another recognized national organization of appraisers if the former organization is no longer
in existence, having at least ten (10) years experience, of which the last five (5) years shall have
been in the greater Houston, Texas area, in appraising properties similar to the Mortgaged
Properly for Institutional lenders and others, each of whom shall prepare and submit a written
appraisal of the Mortgaged Property within forty-five (45) days of such appraiser’s appointment.
If Grantor shall fail to appoint the Grantor's appraiser and designate same to the Beneficiary
within the time specified, the Beneficiary shall appoint both appraisers. If the difference, if any,
between the two (2) appraisals submitted s an amount less than or equal to five (5) per cent of
the amount of the lesser appraisal, the Appraised Value of the Mortgaged Property shall be
deemed to be equal to the numerical average of the amounts of the two (2) appraisals submitted.

B. If the differenco between the two (2) appraisals submitted is an amount greater than five (5)
percent of the amount of the lesser appraisal, the initial appraisers shall meet within seven (7)
days after the submission of the initial appraisals to appoint a routuatly acceptable third appraiser
with the same minimum qualifications specified herein for the initial appraisers. In the event that
the initial appraisers are unable to agree upon the appointment of a third appraiser with the same
minimum qualifications specified herein for the Initlal appraisers within seven (7) days after the
submission of the initial appraisals, then either Grantor or Beneficlary, on behalf of both, may
request, the appointment of a third appraiser with the same minimum qualifications specified
hereirfyfor the initial appraisets by any U.S. District Judge for the Southern District of Texas,
Houston Division. The third appralser shall prepare and submit a written appraisal of the
Morlgaged Property within forty-five (45) days of such appraiset’s appointment, If a third
appraisal is required to be submitted, the Appraised Value of the Mortgaged Property shall be
deemed to be equal to the numerical average of the amounts of the three (3) appraisals submitted,

C. In the event of the failure, refusal or inability of any appraiser selected pursuant to this
Agreement to act in accordance with the provislons of this Agreement, a new appraiser shall be
appointed instead, which appointment shall be made in the same manner as herein provided for
the appointment of such appraiser so failing, refusing or unable to act.

D.  PFees and expenses of the appraisers shall be borne by Grantor, and to the extent paid by
Beneficlary, shall be reimbursed to Beneficiary by Grantor on demand,

H, It is expressly agreed by Grantor that fo the extent of §51.003 of the Texas Property Code, or
any amendment thereto, requives that the “fair market value™ of the Mortgaged Property shall be
determined as of the foreclosure daie in order to enforce a deficiency against Grantor, the
Appraisers shall limit their determination, and the term “fair market value”, shall include only
the factors set forth below:
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- 6 The Mortgaged Property is to be valued “AS IS” and “WITH ALL PAULTS" and there

shall be no assumption of restoration of or refurbishment of improvements, if any, after the date
of the foreclosure;

(2) There shall be an assumption of a prompt resale of the Mortgaged Property for an all
cash sales price by the purchaser at the foreclosure sale so that no extensive holding period
should be factored into the determination of “fair market value” of the Mortgaged Property;

)] A set off to the fair market value of the Mortgaged Propetty as detexmined hereunder
shall be made by deducting from such value the reasonable estimated closing costs relating (o the
sale of the Mortgaged Propetty, Including, but not limited to, brokerage commmisslons, title policy
premiums, tax prorations, escrow fees, and other common charges which are inciired by a selfer
of property; and, '

“ After consideration of the factoxs required by law and those required above, an additional
discount factor shatl be caleulated based upon the estimated time [t would reasonably {ake to
effectuate a sale of the Mortgaged Property so that the “fair market value”, as so determined is
discounted to be as of the date of the foreclosure sale of the Mortgaged Property.

6.8 Discontinuance of Proceedings. In case Benoficiary shall have proceeded to invoke any right,
remedy or recourse pernitted under the Loan Documents and shall thereafter elect to discontinue or abandon
same for any resson, Beneficiary shall have the unqualified right so fo do and, in such evenf, Grantor and
Beneficiary shall be restored to their former positions with respect to the Obligations, the Loan Documents,
the Mortgaged Propesty and otherwise, and the rights, remedies, recourse and powers of Beneficlary shall
continue as if same had never been invoked,

6.9  Application_of Proceeds, The proceeds of any sale of, and the Rents and other amounts
generated by the holding, leasing, operating or other use of, the Mortgaged Propeity, the Leases or the
Plans shall be applied by Trustee or Beneficiary, or the receiver, if one is appointed, to the extent that funds
are so available therefrom in the following orders of priority:

A.  First, to that portion of the Obligations then remaining vnpaid, including, without limitation,
- principal and interest and the costs and expenses of taking possession of the Mortgaged Property
and of holding, managing, operating, using, leasing, repairing, improving and selling the same,
including, by way of iflustration, but not by way of lmitation, any one or more of the foliowing
to the extont Beneficiaty deems appropriate: (i) prepayment penalties or charges, (ii) Trustees’
and recelvers’ fees, (i) court costs, (iv) attorneys’, brokers’, managers’, accountants’ and
appraisers’ fees and expenses, (v) costs of advertisement, and (vi) the paymient of any and all
Impositions, liens, security interests or other rights, titles or interests equal or superior to the lien
and sccurity interest of this Deed of Trust, except those to which the Mortgaged Property has
been or will be sold subject to and without in any manner implying Beneficiary’s prior consent to
the creation thereof, as to which Grantor is not fully personally liable, it being agreed that the
application of such proceeds shall be in such a manner as not to extingulsh or reduce Grantor's
liability until all the Obligations as to which Grantor is not personally liable has been paid in full;
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B,  Next, to the payment of that portion of (he Obligations as to which Grantor is fully liable;

C,  Next, to the payment of any indebtedness or obligation secured by a subordinate deed of trust on
or security interest in the Mortgaged Property, to the extent known by Beneficiary; and,
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D.  Lastly, to Grantor.

6.10  Qccupangy After Foreclosute. The purchaser at any foreclosure sale pursuant fo the terms
hereof shall becomne the legal owner of the portion of the Mortpaged Property sold, Alf occupants of the
sold Mortgaged Property or any part thercof shall become tenants at sufferance of the purchaser at the
foreclosure sale, The tenancy shall be a tenancy from day to day, terminable at the will of either tenant or
Jandlord, at a reasonable rental per day based upon the value of the Mottgaged Property, and the rental shall
be due daily to the purchaser, All occupants shall deliver possession to the Mortgaged Propetty Immediately
to the purchaser upon demand. Tt shall not be necessary for the purchaser at a foreclosure sale to bring any
action for possession of the Mortgaged Properfy other than a statutory action of forcible detamer in any
Justice of the Peace Coutt baving jurlsdlction over thie Mortgaged Property,

ARTICLE VII
GCONDEMNATION

7.1 deneral. Immediately upon Grantor’s obtaining knowledge of the institution of any proceeding
for the condemnation of the Mortgaged Property, or any part thereof, Grantor shall notify Beneficiary of
such fact, Grantor shall then, if requested by Beneficiary, {ile or defend Grantor's claims thereunder and
prosecute same with due diligence to final disposition and shall cause any awards or seftlements to be paid
over to Beneficiary for disposition pursuant to the terms of this Deed of Trust. Grantor may be the nominal
party in such proceeding, but Beneficiary shall be entitled to participate in and to control same and to be
trepresented therein by counsel of Beneficiary’s own cholce, Grantor will deliver, or cause to be delivered,
to Beneficlary such instruments as may be requested by Beneficiary from time to time to permi
Beneficiary's participation, If the Mortgaged Properly is taken or diminished in vahe, including, without
limitation, by any change or changes of grade of any streets affecting the Land and Buildings, or if a consent
settlement is entered, by or under threat of such proceeding, the award or settlement payable to Grantor by
virtue of Grantor's inferest in the Mortgaged Property shall be, and by these presents is, assigned,
transferred and set over unto Beneficiary to be held by Beneficiary, in trust, subject to the lien and security
interest of this Deed of Trust.

7.2 Application of Award, - Beneficlaty may, al the Beneficiary’s election, use the award or
seltlement in any one or moro of the following manners: (i) Apply the same or any part thereof on the Obli-
gations, whether the Obligations are then matured or nnmatured; (i) use the same or any part thereof to
perform or discharge the Obligations; (jif) wse the same or any part thereof to restore, repair or replace the
Mortgaged Properfy to a condition satisfactory to Beneficiaty, with the disbursement of such funds to be
made in accordance with the provisions of Section 4.1.L; or, (iv) release the same to Granior,

7.3 Collection, Beneficiary is empowered to collect and recefve the proceeds of any condemnation
award or settlement, Grantor irrevoeably appoints Beneficiary as Grantor's attorney-in-fact, coupled with an
interest, to collect and receive the award and settlement proceeds. Beneficlary shall not be obligated to -
collect, and shall not be liable for fallure to collect, any such proceeds,

- ARTICLE VIII
. SECURITY AGREBMENT

8.1  Securlty Interest. This Deed of Trust shall be constraed as a deed of trust on real property and
it shall alse constitute and serve (i) as a “Security Agreement” on personal property within the meaning of,
and shall constitute a first and prior security interest under the UCC, as to property within the scope thereof
and situated tn the State of Texas with respect to the Personalty, Fixtures, Plans, Leases and Rents, and (ii)
as an “Assignment of Rents and Leases” of the Rents and Leases. To this end, Grantor has granted,
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bargained, conveyed, assigned, transferred, and set over, and by these presents does grant, bargaln, convey,
asslgn, transfer and set over, unto Beneficiary, as sccured party, a fivst and prior security interest and all of
Grantor's right, title and interest in, to and under the Personalty, Fixtures, Plans, Leases and Rents to secure
the full and timely payment of the Obligations and the fuli and timely performance and discharge of the
Obligations, Notwithstanding anything to the contrary contained in this Deed of Trust, the securlty interest
created by this Deed of Trust, shall not cover the accounts receivable (except to the extent same are
proceeds of a sale of any the Personalty, Fixtures, Plans, Lenses or Rents) or inventory of Grantor,

8.2 Pinancing Staterments, Grantor agrees to execute and dellver to Beneficlary, In form and
substance satisfactory to Beneficiary, all Financing Statements and such further assurances as Beneficiary
may, from time to time, consider necessary to create, perfect and preserve Beneficiary’s security interest
herein granted and Beneficiary may cause the Flnaneing Statemonts and assurauces to be recotded and filed,
at such times and places as may be required or permitted by law to so create, perfect and preserve such
security interest,

8.3 UCC Remedies, Bencficiary shall have all the rights and remedies with respect to the Personalty,
Fixtures, Plans, Leases and Rents afforded to the Beneficiary as a secured party by the UCC, as to property
within the scope thereof, in addition to, and not in limitation of, the other rights and remedies afforded by
the Loan Documents,

8.4 No Obligation of Trustee or Beneficlary. The assignment and security interest herein granted
shall not be deemed or construed fo constitute the Trustee or Beneficiary as a trustee in possession of the
Mortgaged Property, to obligate the Trustee or Beneficiaty to lease the Mortgaged Property or attemp( to do
same, or fo take any action, Incur any expense or perform or discharge any obligation, duty or liability
whatsoever under any of the Leases or otherwise,

8,5 Pixture Biling. This Deed of Trust and Security Agreement shall constitute a fixture filing for all
purposes under the UCC and shall be so Indexed in the offices of the county clerks wherein any portion of
the Land i yifated. All or part of the Mortgaged Properiy are or are to become fixtures. Information
concerning the security interest herein granted may be obtained at the addresses set forth in the recitals to
this Deed of Trust, and the address of the Beneficiary, as secured party, and the address of the Grantor, as
debtor, are as set forth in therein,

8.6 Remedies. If an Bvent of Default shall occur, Beneficiary may elect, in addition to exercising
any and all other rights and remedles set forth in Article VI or referred to in Section 8.3, to collect and
recelve all of the Rents and to proceed in the manner set forth in §9.501(d} of Chapter 9 of the UCC
relating to the procedure to be followed when a Security Agreement covers both real and personal property.
Rxcept as otherwise set forth in this Section, at any foreclosure and sale as described {n Section 6.1.D, it
shall be deemed that the Trustee proceeded under such Section and that such sale passed tifle to all of the
Mortgaged Property and other property described herein to the purchaser at the foreclosure sale, including,
without limitation, the Personaliy, Plans, Leases and Rents, Beneficlary, acting by and through the Trustee
or any other representative, may elect efther prior to or at such sale not to proceed under §9.501(d) of the
UCC by notifying Grantor of the manner in which Beneficiary intends to proceed with regard to the
Personalty, Plans, Leases and Rents.
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8.7 Hold Harmless. Beneficiary shall not be obligated to perform or discharge, or does Bencficiaty
undertake to perform or discharge, any obligation, duty or liability under the Leases or under or by reason
of this Deed of Trust, GRANTOR INDEMNIFIES AND SHALL AND DOBS AGREE TO HOLD BENERICIARY
HARMLESS FROM ANY AND ALL LIABILITY, LOSS, OR DAMAGE WHICH BENEFICIARY MAY OR MIGHT INCUR
UNDER ANY OF THE LBASES OR UNDER OR BY REASON OF THI$ DEED OF TRUST AND FROM ANY AND ALL
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CLAIMS AND DEMANDS WHATSOEVER WHICH MAY BE ASSERTED AGAINST BENEFICIARY BY REASON OF ANY
ALLHGHD OBLIGATIONS OR UNDERTAKINGS ON BENEFICIARY'S PART TO PERFORM OR DISCHARGE ANY OF THE
TERMS, COVENANTS, OR AGRBEMENYS CONTAINED IN ANY OF TIB LEASES, Should Beneficiary incur any
such linbility, loss or damage under any of the Leases, under or by reason of this Deed of Trust or in the
defense of any such claims or demands, the amount thereof, including all costs, expenses and reasonable
attorneys’ fees, shall be secured hereby, and Grantor shall reimbutse Beneficlary therefox immediately upon
demand,

ARTICLE IX
TRUSTER

9.1 No Liability. 'The Trustee shafl not be liable for any error of judgment or act done by the
Trustee in good faith, or be otherwise responsible or accountable under any circumstances whatsoever,
except for Trustee's gross, negligence or wilful misconduct, The Trustee shall not be personally liable in
case of entry by the Trustee, or anyone entering by virtue of the powers herein granted the Trustee, upon
the Mortgaged Property for debts contracted or Hability or damages incurred in the management ot operation
of the Mortgaged Property, The Trustee shall have the right to rely on any instrument, document or signa-
fure authorizing or supporting any action taken or proposed to be taken by the Trustes hereunder, believed
by the Trustee in good faith to be genuine. The Trustee shall be entitled to relmbursement for expenses
incurred by the Trustee in the performance of the Trustee’s duties hereunder, including, without Himitation,
any amounts payable to attorneys, accountants, engineers ot othets selected by Trustee to aid the Trustee ln ,
the performance of the Trustee’s duties hereunder, and to reasonable compensation for such of the Trustee’s
services hereunder as shall be rendered. Grantor will, from time to time, pay the compensation due to the
Trustee hersunder, GRANTOR WILL, FROM TIME TO THME, REIMBURSE THE TRUSTEE FOR, AND HOLD THE
TRUSTEE HARMLESS AGAINST ANY AND ALL LIABILITY AND BXPENSES WHICH MAY BE INCURRED BY THE
TRUSTEE IN THE PERFORMANCE OF THE TRUSTEE'S DUTIES. Grantor absolutely ratifies and confixms any and
all acts fhat the Trustee or any successor ot substitute Trustee may lawfully do by virtue of this Deed of
Trust, :

9.2 Retentlon of Moneys. All moneys received by Trustee shall, until used or applied as hereln
provided, be held in trust for the purposes for which they were received, buf need not be segregated in any
manner from any other moneys, except to the extent required by law, The Trustee shall be under no
Hability for interest on any moneys received by the Trustce hereunder.

9.3 Successor Trustees, Any Trustee may resign by the giving of notice of such resignation in
writing to Reneficiary, If the Trustee shall die, resign or become disqualified from acting in the execotion
of this frust or shall fail or refuse to execute the same when requested by Bensficiary so to do, ot if, for any
reason, with or without cause, Beneficlary shall prefer to appoint a substitute trustes to act instead of the
named Trustee or any successor Trustee, Beneficlary shall have full power to appoint a substitute trustee
and, if preferred, several substitute trustees in succession who shall succeed (o all the estats, tights, powers
and dutles of the named Trustee. The appointment may be executed by any authorized officer or agent of
Beneficiary and such appointment shall be conclusively presumed to be executed with authority and shall be
valid and sufficient without proof of any action by the Board of Directors.

9.4 Successlon Instraments, Any substitute or successor Trustee appointed pursuant to any of the
provisions hereof shall, without any further act, deed or conveyance, become vested with all the estates,
properties, rights, powers and trusts of the Trustee’s predecessor in the rights hereunder with like effect as
if originally named ay Trustee hercin. Nevertheless, upon the written request of Beneficiary or of a
successor Trustee, the Trustee ceasing to act shall execute and deliver an instrument transferring to the
successor Trustee, upon the trusts herein expressed, all the estates, properties, rights, powets and trusts of
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- the Trustee so ceasing to act, and shall duly assign, transfer and deliver any of the propetty and moneys held
by such Trustee to the successor Trustee so appointed in the Trustee's place.

9.5 No Required Action, The Trustee shall not be required to take any action toward the execution
and enforcement of the trust hereby created or to institute, appear in or defend any action, suit or other
proceeding In connection therewith where, in the Trustee's opinion, such action will be likely to involve
expense or liability to the Trustee, unless requested so to do by a written instrument signed by Beneficiary
and, if Trustes so requests, unless Trustee is tendered securlty and indemnity satisfactory to the Trustee
against any and all costs, expense and liabilities arising therefrom. Trustee shall not be responsible for the
execution, acknowledgment or validity of the Loan Documents, or for the proper authorization thereof, or
for the sufficiency of the lien and security interest purported to be created hereby, and makes no
representation in respect thereof or in respect of the rights, remedies and recourse of Beneficlary.

ARTICLE X
MISCELLANEQUS

10.1 Performance at Grantor’s Expense, The costs and expenses of performing or complying with
any and all of the Obligations shall be borne solely by Grantor, All costs and expenses in conneotion with
attorney’s fees and/or filing costs incurred in connection with the preparation hereof and/or the loan
transaction secured hereby, shall be borne solely by Grantor. No portion of any costs and expenses shall be,
in any manner or to any extent, credited against aty {nstallment on or portion of the Note, If, in pursuance
of the enforcement of any covenant herein contained, Beneficiary shall pay ont any money chargeable to
Grantor, or subject to reimbursement by Grantor under the terms of this Deed of Trust, Grantor shall repay
the same to Beneficiary immediately at the place where the Note s payable, together with interest thereon at
the Maximum Rate from and after the date of Beneficiary’s making such payment, The sum of each such
payment shall be added to the Obligations and theteafter shall form a part of the same, and, shall be secured
by this Deed of Trust and by subrogation to all the rights of the Person, corporation, or body politic receiv-
ing such payment,

10.2  Survival of Obligations. Bach and all of the covenants, agreements and undertakings of
Grantor under the Loan Documents shall sutvive the execution and delivery of the Loan Documents and the
consummation of the Loans and shall continue in full force and effect until the Obligations shall have been
paid and performed In full,

10,3 Purther Assurances. Grantor, upon the request of Trustee or Beneficiary, will execute,
acknowledge, deliver and record and/or file such further instruments and do such forther acts as may be
necessary, desirable or proper to carry out more effectively the purpose of the Loan Documents and to
subject to the liens and security interests thercof any property intended by the terms thereof to be covered
thereby, including specifically, but without limifatlon, any renewals, additions, substitutions, replacements,
betterments or apputtenances to the Mortgaged Property,

10.4  Recording and Filing. Grantor will canse this Deed of Trust and #ll amendments and
supplements thereto and substitutions therefor to be recorded, filed, re-recorded and refiled in such manner
and in such places as Trustee or Beneficlary shall request, and will pay all such recording, filing,
re-recording and refiling taxes, fees and other charges. .
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10.5 Notices. All notices or other communications required or permitted to be given pursuant to
this Deed of Trust shall be in writing and shall be deemed to have been propesly given if mailed by
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. the right to change its address for notice hereunder by the giving of thirty (30) days notice to the other party
in the maoner set forth,

10.6 No Waiver. Any failure by Beneficiary to insist, or any election by Beneficlary not to lnsist,
upon strict performance by Grantor of any of the terms, provisions or conditions of the Loan Documents,
including this Deed of Trust, shall not be deemed to be a waiver of same or of any ofhet termms, provision or
condition thereof and Beneficiary shall have the right at any time or times thereafter to insist upon strict

. petformance by Grantor of any and all of such terms, provisions and conditions,

10,7 Beneficiary’s Right to Perform the Obligatlons, If Grantor shail fail, refuse or neglect to
make any payment or perform any act required by the Loan Documents, then at any time thereafter, and
without notice to or demand upon Grantor and without waiving or releasing any other right, remedy or
reconrse Beneficiary may have because of same, Beneficiary may, but shalt not be obligated to, make such
payment or perform such act for the account of and at the expense of Grantor, and shall have the tight to
enter upon ot in the Land and Buildings for such purpose and to take all such action thereon and with
respect to the Mortgaged Property as Beneficiary may deem necessary or appropriate. If Beneficlary shall
elect to pay any Imposition ox other sums due with reference to the Moxtgaged Property, Beneficiary may do
so in reliance on any bill, statement or assessment procured from the appropriate Governmental Authority or
other issuer thereof without inquiring into the accuracy or validity thereof, Similarly, in making any
paytents to protect the security intended to be created by the Loan Documents, Beneficiary shall not be
bound to inquire into the validity of any apparent or threatened adverse title, lien, encumbrance, claim or
charge before making an advance for the purpose of preventing or removing the same. All sums paid by
Beneficlary pursuant to this Section and all other sums expended by Beneficiary to which Beneticlary shall
be entitled to be indemnified, together with interest thereon at the Maximum Rate from the date of such
payment o expenditure, shall constitute additlons to the Obligations, shall be secured by the Loan
Documents and shall be pald by Grantor to Beneficiary upon demand. GRANTOR INDEMNIFIES AND AGREES
TG HOLD BENERICIARY HARMLESS OF AND FROM ALL LOSSES, EXPENSHS, DAMAGH, CLAIMS AND CAUSES OF
ACTION, INCLUDING REASONABLE ATTORNEYS' FEBS, INCURRED OR ACCRUING BY REASON OF ANY ACTS
PERFORMED BY BENBFICIARY PURSUANT TO THE PROVISIONS OF THIS SECTION OR BY REASON OF ANY OTHER
PROVISION IN THB LOAN DOCUMENTS.

10.8 Covenants Running with the T.and. All Obhgatiohs contained in the Loan Documents are
intended 1o be, and shall be construed as, covenants ranning with the Mortgaged Propetty.

10.9  Successors and Assigns. All of the terms of the Loan Documents shail apply to, be binding
upon and inure to the benefit of the parties thereto, their respectlve successors, assigns, heirs and legal
representatives, and all other Persons claiming by, through or under them,

10.10  Compliance With Usury Law, The Loan Documents are intended to be performed in
accordance with, and only fo the extent permitted by, sll applicable Requirements, This'Deed of Trust is
subject to the provisions set out in the Credit Agreement rolating to the payment of interest at the Maximum
Rate and to payment or collection of interest in excess of the Maxlmmm Amount, alt of which provisions are
incorporated herein for all purposes.

10,11  Entire Agreement and Modification. The Loan Documents contain the entire agreements
among the partles relating to the subject mater hereof and thereof and all prior agreements relative thereto
which are not contained herein ot therein are terminated. The Loan Documents may not be amended,
‘revised, waived, discharged, released or terminated orally but only by a written instrument or instrumenis
executed by the party against which enforcement of the amendment, revision, waiver, discharge, telease or
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S42,28388TRO, 1A
¢ SLH.06.00

Title Data, Ing, AM 'I.‘DI21310 HA U373249 024

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

Packet Pg. 49




5.1.c

v termination is asserted, Any alleged amendment, revision, waiver, discharge, release or fermination which
is not so documented shall not be effective as to any Person,

10.12  Applicable Law. THE LOAN DOCUMENTS, INCLUDING THIS DEED OF TRUST, HAVE BEEN
PREPARED, ARE BEING E¥BCUTED AND DELIVERED, AND ARE INTENDED TO BE PERFORMED IN THE STATE OF
TEXAS, AND THE SUBSTANTIVE LAWS OF THE STATE OF TEXAS, WITHOUT GIVING EFPFECT TO THE
CONFLICTS-OF-LAW RULES AND PRINCIPLES OF THE STATH OF TEXAS, AND THE APPLICABLE LAWS OF THE
U.S. SHALL GOVERN THE VALIDITY, CONSTRUCTION, ENFORCEMENT AND INTERPRETATION OF THIS DEED OF
TRUST AND ALL OF THE LOAN DOCUMENTS,

10.13  Choice of Porum, Service of Process and Jurisdiction, Any suit, action or prpeeeding against
the Granfor with respect to this Deed of Trust, or any judgment entered by any court in respect hereof, may
be brought in the courts of the State of Texas, Harris County, Texas, or in the U.S. courts located in the
State of "Texas as Beneficiary, In Beneficiary’s sole discretion, may elect and the Grantor submits to the non-
exclustve Jurisdiction of such courts for the purpose of any such suit, action or proceeding.

10,14  Deceptive Trade Practicos Act. The Grantor acknowledges that the Grantor Is a “business
consumer” as defined urder the Deceptive Trade Practices-Consumer Protection Act, Subchapter E of
Chapter 17 of the Texas Business and Commerce Code, a law that gives consumers special rights and
protections. The Grantor acknowledges that the Deceptive Trade Practices-Consumer Protection Act is not
applicable to the Transactions.

10.15  Subrogation. If any or all of the proceeds of the Note have been used to extinguish, extend or
renew any indebtedness heretofore existing against the Mortgaged Property, then, to the extent of such funds
so used, the Obligations and this Deed of Trust shall be subrogated to all of the rights, claims, liens, titles
and interests (herein collectively called the “Prior Liens”) heretofore existing against the Mortgaged Property
to secute the indebtedness so extinguished, extended or renewed and the Prior Liens, I any, are not waived,
but rather are continued in full force and effect In favor of Beneficiary and are merged with the Hen and
security interest created herein as cumulalive security for the repayment and satisfaction of the Obligations.

10.16  Relationship. Nothing contained in the Loan Documents is intended to, or shall be construed
as, creating to any extent and in any manner whatsoever, any parinership, joint venture, or association
among Grantor, Trustee and Beneficiary, or in any manner make Beneficlary or Trustee co-principals with
Grantor with reference to the Mortgaged Property, and any inferences to the contrary ave hereby expressly
negated.

10.17 Headings. The Axticle, Section and Subsection entitlements hereof are inserted for
convenience of reference only and shall in no manner alter, modify or define, or be used in construing, the
text of such Articles, Sections or Subsections,

10.18  QGender. Bach gender used herein shall include and apply to all genders, including the neuter;

10,19  Agenis. Any right, remedy, privilege, duty or action available to or to be performed by
Beneficiary under the Loan Documents may, if and to the extent determined by Beneficiary, be exercised or
performed by any agent, attorney, correspondent or other representative of Beneficlary.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

10,20  Subordination by Beneficiary. From time to time at Beneficlary’s option, by instrument
executed by Benefictary and recorded in the Official Public Records of Real Property where this Deed of
Trust has been recorded, Beneficiary may subordinate the lien created by this Deed of Trust to any Interest
in the Mortgaged Property, including, without limitation, any or all Leases. Any such subordination shall be
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solely at Beneficiary's option, and in no event shafl Beneficiary be obligated to subotdinate the Hen created
by this Deed of Trust, '

10,21 Counterparts. This Deed of Trust may be executed in any number of counterparts, each of
which shalt be an original but all of which together shall constitute but one insttument,

10,22  Construction Mortgage. This Deed of Trust secures an obligation incurred for the con-
struction of improvernents on the Land and accordingly constitates a “Consiruction Mortgage” under the
terms of the UCC. Grantor agrees that Grantor shall perform and observe all of Grantor’s covenants and
. apreements as set forth in a construction loan agreemont of even date herewith among Grantor and
Beneficlary and acknowledges that this doctment shall also secure performance of the obligations of Grantor
thereunder.

THE WRITTEN CREDIT AGREEMENT, THE LOAN DOCUMENTS DESCRIBED THEREIWN AND THIS BEED OF TRUST
. RBPRESENT THH HINAL AGRBEMBNT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGRBEMENTS OF THE PARTIES, THERE ARE NO
UNWR]T’I‘EN ORAL AGREEMENTS BETWEEN THE PARTiBS

Yoh Purceli

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on April t:) 5 2 /Zr)éiiohn W. Purcell,

(e

Notary Public in and for
My Commission Expires The State of Texas

Printed Name of Notary Public
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This assignment (the “Assignment”) is executed and delivered by JOHN W. PURCELL, also known
as JOHN PURCELL (the “Assignor™), whose address ls 5222 Holly Street, Bellaire, Texas 77401, to |
STERLING BANK (the “Bank”), a national banking association, whose address for notice hereunder is J,;,(,
15000 Northwest Freeway, P.O. Box 40333, Houston, Texas 77240-0333, N

. O5/06/00 10131E507 UAT3ES0 421,00

4

[\ U373250 ASSIGNMENT OR LEASES AND RENTS

G

RECITALS

This Assignment 13 executed and delivered pursuant fo the terms of a Construction Loan Agreement
(the “Credit Agreement™), dated of even date hetewith by and among the Assignot and Volvos Only, Inc,
(collectively, sometimes the “Borrowers”) and the Bank. Under and pursuant to the terms of the Credit
Agreement, Bank has agreed to make loans (the “Loans”) to Borrowers, All capitalized terms used herein
shail have the same meanings ascribed o them in the Credit Agreement unless otherwise specifically de-
fined in this Assignment,

ASSIGNMENT

~ Assignor, in consideration of the Loans, and for value recelved, the receipt and sufficiency of which
is acknowledged, agrees with Bank as set oul herein,

1. Assignor absofutely and unconditionally prants, iransfers and assigns unto Bank, all of
Assignor’s right, title and interest in and to any and all lease agreements, presently, or in the future in
effact, written or oral, (individoally a “lease” and collectively the “leases?), to have and to hold the leases
unto Bank, forever, Assignor binds Assignor, Assignor’s heirs, successors and assigns, to warrant and
forever defend title to the leases unto Bank against every person whomsoever lawfully claiming or to ¢laim
}‘ the same or any part thereof. The loases cover all or portions of the following tract of real property
and/or all or a postion of the improvements which are now or may hereafter be located ou the real
property (collectively, the “Mortgaged Property”) described as follows:

A tract of land containing 0,2337 acre located in the James Blessing Survey, Abstract 162, Haryis \@
County, Texas, being Lots 9, 10, and 11 of Block 24 of the original subdivision of the Town of
Rellaire, as recorded in Volume 3, Page 59 of the Harris County Map Records, and being more
particularly described as follows: :

COMMENCING at a 3/4 inch pipe found for the Northwest corner of Block 24 same being the
Southeast intersection corner of Rice Avenue and Locust Street!

THENCE Sonth, along the East line of Rice Avenue, 90 feet wide, a distance of 186,23 feet to a
5/8 inch iron rod set in concrete for the Northwest corner of Lot 11 and the POINT OF
BEGINNING; .

THENCE East, along the common line between Lots 11 and 12, a distance of 120.00 feet to a 5/8
inch iron rod set for the Northeast corner of Lot 11;

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

THENCEH South, along the East line of Lots 9, 10, and 11, a distance of 81,90 feet toa "+" cut in
concrete in the Northwest line of Bigsonnet Street (formetly Richmond Avenue);
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' THENCE South, 61 deg, 27 min, 27 sec, West, along the Northwest line of Bissonnet Street, a
distance of 6,15 feet to a "--" cut in concrete at the intersection with Spruce Sireet, 60 feet wzde,

THENCE South, 89 deg. 55 min. 07 sec. West, along the North line of Spruce Street and the South
line of Lot 9, a distance of 114.60 feettoa "-+" cut in concrete for the Southwest corner of Lot 9
and the intersection with Rice Avenue;

THENCIE North, along the East line of Rice Averue and the West line of Lots 9, 10, and 11, a8 *
distance of 85.00 feet to the POINT OF BEGINNING, and containing 10,182 square feet of land.

2. Assignor absolutely and unconditionally assigns to Bank all rents, revenue and income atising
from the leases, and all renewals and extensions thereof, for the use and occupation of the Mortgaged
Property, regardiess to whom such rents are payable (collectively, the “rents”), to have and to hold the
rents unto Bank, forever. Assignor does hereby bind Assignor, Assignor’s heirs, successors and assigns,
to warrant and forever defend title to the rents unto Bank against every person whomsoever lawfully
claiming or to claim the same or any part thereof.

3, Until there shall occur a Default, as Defanlt is defined in the Credit Agreement, Assignor shall
have the right under the limited license granted herein to collect rents, Bank hereby grants 10 Assignor a
limited license to collect, and each tenant under the terms of any lease may pay, rents due directly to
Asslgnor, if, as and when, but not prior to the time, the rents accrue and become due and payable under
the terms of the leases.

4,  The license herein granted is made on the following terms and conditions;

A,  Assignor shall receive all ients and hold same, as well as the lcense fo receive the rents, as a
trust fund to be applied, and Assignor covenants to apply the rents, to the payment of the
Obligations, as defined in the Credit Agreement,

B.  As long as the license shaft remain in force and effect, and after Assignor has applied the rents
in the manner required in Section 4.A, Assignor may use the balance of the rents collected in
any manner not inconsistent with the Loan Documents.

C, TFor the purposes of this Assignment, rents shall be deemed earned over the entire period io
which they relate, and if Bank should acquire the Mortgaged Property and Assignor hag
received any rents which are properly allocable to a period of time following such acquisition,
Assignor will pay the amount thereof to Bank immediately upon demand, Notwithstanding any
provision of any other Loan Document which purports to limit Assignor’s liability for payment
or performance of the Obligations, Assignor shall be fully and personally liable to Bank for any
failure to apply rents in the manner and order required in this Assignment.

D. Without impaiting Bank’s rights hereunder, Bank may, but only by written instrument, at
Bank’s option, at any time and from time to time, release to Assignor renls received by Bank,
or any part thereof,

5,  As among Assignor, Bank, and any person claiming through or under Assignor, other than a
tenant which has not received notice of Default, the assignment contained in Section 1 and Section 2 is
intended to be absolute, unconditional and presently effective and the provisions of Section 3 and Section
4 are intended solely for the benefit of the tenant under the terms of a lease. The provisions of Sections 3

2
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) and 4 shall never inure to the benefit of Assignor or any person claimidg through or under Assignor, other
than a tenant which has not received notice of Default, It shall’ never be necessary for Bank to institute
legal proceedings of any kind whatsoever to enforce the provisions of this Assignment,

H.

8.

Assignor represents and warrants fo Bank the following matters.
Assignor is the owner of alfl of the landlord’s interests in the leases,

The leases are valid and enforceable and have not been altered, modified or amended in any
manner whatsoever save as hereln set forth,

“The tenants named therein and/or the assignees of the tenants therein are not in default under
any of the terms, covenants or conditions thereof.

No rent reserved in any lease has been assigned or anticipated and no rent for any period
subsequent to the date of this Assignment hag been collected in advance of the time when the
same became duo vonder the {erms of a lease,

Prior to Bank releasing this Assignment, Assignor covenants that Assignor with

Obssrve and perform all the obligations imposed upon the landlord under the leases and not to
do or permit to be done anything to impair the enforceability thereof;

Not collect any of the rents arising or accrning under the leases or from the Morlgaged
Property more than one (1) month in advance of the time when the same shall become due;

Not convey or teansfer the Mortgaged Property or any interest therein so as to effect directly or
indirectly, proximately or remotely, a merger of the estate and right of, or a termination or
diminution of the obligations of any tenant under a lease;

Not execute any other assignment of any interest in the leases or assignment of rents arising or
accruing from the leases or from the Mortgagoed Property;

At Banik’s request, execute and deliver all such fusther assurances and assignments of the leases
and rents as Banlk shall, from time to time, requite;

Not alter, modify or change the texms of any lease or give any consent or exercise any option
required of permitted by the terms of any lease without the prior written consent of Bank, or
cancel or terminate any lease or accept a surrender thereof;

Not alter, modify or change the terms of any guaranty of any lease or cancel or terminate the
guaranty without the prior written consent of Bank; and,

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

Not consent to any assignment of or subletting under any lease, whether or not in accordance
with its terms, without the prior written consent of Bank.

Upon or at any time after a Default, Bank's tight, title and interest in and to the leases and

rents shall be and shall remnain absofute and inviolate in accordance with the provisions of thls Agsignment.
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Bank shall have the complete right and power to terminate the license herein granted by the giving of
written notice to Assignor,

9, Upon ot at any time after a Default, Bank may, at Bank’s option, take possession of the
Mortgaged Property and have, hold, manage, lease and operate the Mortgaged Property on such terms and
for such period of time as Bank may deem proper. Bank shall have full power to make, from time to
time, alterations, renovations, repairs, or replacements to the Mortgaged Property as Bank may deem
proper, Any action of the Bank as set out in this Section shail not, in any manner waive a Default, and
may be taken by Bank, either in person or by agent, () without notice, (i) without regard (o the adequacy
of the security for the Obligattons, (iii) with or without bringing any legal action or proceedings, or (iv) by
a receiver appointed by a court,

10,  Upon or at any time after a Defanlt, Bank may, either with or without faking possession of the
Mortgaged Property, in Bank’s name, demand, sue for or otherwise collect and receive all rents, including
those past due and unpaid and apply the rents, income and profits to the payment of: (i) All expenses of
managing the Mortgaged Property, including, without limitation, the salaries, fees and wages of a
managing agent and such other employees as Bank may deem necessary ot desirable, (il) all expenses of
operating and malintaining the Mortgaged Property, including, without limitation, all taxes, charges,
olaims, asscssments, water rents, sewer rents and any other liens, and premiums for all insurance which
the Bank may deem necessary or desirable, (iii) the cost of the completion of all improvements on the

. Mortgaged Property and all alterations, renovations, repairs or replacements, (iv) all expenses incident to
taking and retaining possession of the Mortgaged Property, and (v) the principal, interest and any other
amountg due under the terms of the Obligations, together with all costs and reasonable attorney’s fees, in
such order of priosity as to any of the items mentioned in this Section, as Bank, in Bank’s sole discretion,
may determine, any statute, Jaw, custom or use to the contrary notwithstanding, Bank shall not be liable
for Bank’s failure to collect or exercise diligence in fhe collection of any rents, but Bank shall be
accountable only for rents that Bank shall actually recsive,

11.  The exercise by Bank of any remedy granted Bank in this Assignment or the collection of the
rents and the application thereof as herein provided shall not be considered a waiver of a Defavlt by
Assignor., The enforcement of any remedy or right by Bank, once exercised, shall continue for so long as
Bank shall elect, notwithstanding that the collection and application of the rents may have cured the
original Default. If Bank shall thereafter elect to discontinue the exercise of any such right or remedy, the
same or any other right or remedy hereunder or under the Loan Documents may be reasserted at any time
and from time to time following any subsequent Default,

12. Bank shall not be liable for any loss sustained by Assignor resulting from Bank’s faijure to let
the Mortgaged Property after a Defanlt or from any other act or omission of Bank in managing the
Mortgaged Property after a Default. Bank shall not be obligated to perform or discharge or does Bank
hereby undettake to perform or discharge any obligation, duty or Hability under the leases or under or by
reason of this Assignment., ASSIGNOR SHALL, AND DOES HEREBY INDEMNIFY AND AGREE TO HOLD BANK

- HARMLESS FROM ANY AND ALL LIABILITY, LOSS, COST, EXPENSE OR DAMAGE WHICH BANK MAY OR
MIGHT INCUR UNDER THE LEASES OR UNDER OR BY REASON OF THIS ASSIGNMENT AND FROM ANY AND
ALL CLATMS AND DEMANDS WHATSOEVER WHICH MAY BE ASSERTED AGAINST BANK BY REASON OF ANY
ALLEGED DBLIGATIONS CR UNDERTAKINGS ON BANK'S PART TO PERFORM OR DISCHARGE ANY OF THE
TERMS, COVENANTS OR AGREEMENTS CONTAINED IN THE LEASES. The foregoing shall include, but shafl
not be limited to, any claims for rents and security deposits paid to Assignor, but not delivered to Bank,
Should Bank incur any such liability under the leases, under or by reason of this Assignment or in defense
of any such claims or demands, the amount thereof, Including costs, expenses and reasonable attorney’s
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: fees shall be deemed to be a parf of the Obligations, and afl such amounts shall be secured hereby and by
the Loan Documents. Assignor shall reimburse Bank therefor, together with interest thereon at the

Maximum Rate, immediately upon demand and upon the failuve of Assignor to do so, Bank may, at Bank’s
option, declare all Obligations immediately due and payable.

13, 1t is specifically understood and agreed that this Assignment shall not (i) operate to place
responsibility for the control, care, management or repair of the Mortgaged Property on Bank, (il) make
Bank responsible for the carrying out of any of the terms and conditions of the leases; (iii) operate to make
Bank responsible or Hable for any waste committed on the Mortgaged Property by any tenant or any other
party, (iv) operate to make Bank responsible or liable for any dangerous or defective condition of the
Mortgaged Property, or (v) make Bank tesponsible or liable for any negligence in the management,
upkeep, repair or control of the Mortgaged Property resulting in loss or injury or death to any tenant,
licensee, invitee, eftiployee or stranger,

14, Bank may take or release any securlly for the payment of the Obligations, may release any
party primarily or secondarily liable thevefor and may apply any collateral held by Bank to the satisfaction
of the Obligations without prejudice to any of Bank’s rights under this Assignment.

15, Upon payment in full and the full performance of all Obligations, this Assignment shall
terminate, The affidavit, cestificate, letter or statement of any officer, agent or attorney of Bank showing
any part of the Obligations remain unpaid or unperformed shall be, and shall constitute, conclusive
evidence of the validity, effectiveness and continuing force of this Assignment. Any Person, and all
tenants in the leases, may, and each are hereby authorized to rely on any affidavit, certificate, letter or
statement. Upon receipt from Bank of notice that a Default exists, a tenant under the terms of any lease is
authorized and specifically directod to pay all rents due and thereafter becoming due directly to Bank,
Assignor indemnifies and agrees to hold each tenant harmless from and against all lability, loss, cost,
damage or expense suffered or incurred by a tenant because of a tenant’s compliance with any demand by
Bank for the payment of rents. The receipt of rents in good funds by Bank shall be a release of & tenant
to the extent of all amounts so paid, No tenant under any lease shall be required to take notice of
texmination of this Assignment until 2 copy of a written release duly exgeuted by Bank shall bave been
delivered {o the tenant. . .

16, This Assignment shall not operate In any manner as a payment or satisfaction of all or any
portion of the Obligations, The acceptance of this Assignment by Bank shall not, prior to entry upon and
the taking of possession of the Mortgaged Property by Bank, be deemed or construed to constitule Bank a
“mortgagee in possession” or thereafter or at any time or in any event obligate Bank to appear in or
defend any action or proceeding relating to the leases, the rents or the Mortgaged Property.

17. This Assignment is in addition to and not in-lieu of the collateral conveyance contained the
Deed of Trust, as defined in the Credit Agreement, It is the intent of Assignor and Bank that no conflict
exist between the assignment contained herein and the collateral conveyance contained in the Deed of Trust
or any other Loan Document, If, and to the extent, however, a conflict is perceived to exist as to the
leases and rents, such contflict shall be resolved in favor of the assignment contained in this Assignment.
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18,  Assignor constitutes and appoints the Bank the true and lawful attorney, coupled with an
interest, of the Assignor and in the name, place and stead of Assignor to:

A. Demand, sue for, attach, levy, recover and receive any sums due under any of the leases and
give proper receipts, releases and acquittances for sums paid on the leases, and Assignor does

SHLIITEQ.OMA
45T,04.06.00

Title Pata, Ino. AM TDI21310 HA U3732850.005

Packet Pg. 56




5.1.c

S _ S35-15-0477

hereby authorize and direct any such tenant to deliver alf such payments to Bank in accordance
with this Assignment; and,

B.. Subject and subordinate, at any time and from time to time, any lease or any part thereof to the
Hen and security interest of the Deed of Trust or any Loan Document,

C.  Assignor ratifies and confirms all that the Bank, shall do or cause to be done by virtue of the
power of attorney granted hereby. The appointment is lrrevocable and continuing, and such
rights, powers and privileges shall be exclusive in Bank, Bank’s successors and assigns, so long
as any part of the Obligations remain unpaid and undischarged.

D,  Assignor warrants that Assignor has not at any time priot to the date hereof exercised any right
set out and described in Subsection 18,8, and Assignior covenants not o exercise any such right
to subordinate any such lease to the lien of the Deed of Trust ot fo any other mortgage, deed of
trust or security agresment or to any ground lease,

19, Nothing contained in this Assignment and no act done or omitted by Bank pursuant to the
‘powers and rights granted Bank hereunder shall be deemed to be a waiver by Bank of Bank’s rights and
remedies under the Loan Documnents, This Assignment is made and accepted without prejudice to any of
the tights and remedies possessed by Bank under the terms of the Loan Documents. A default by
Assignor hereunder shall constitute a Default in the Loan Documents.

20.  Any notice required or permitted to be given hereunder shall be given pursuant to the ferms set
in the Credit Agresment,

21. THE LOAN DOCUMENTS, INCLUDING THIS AGREBMENT, HAVE BEEN PREPARED, ARE BEING
EXBECUTED AND DELIVERED, AND ARH INTENDED TO BE PERFORMED IN THE STATE OF TEXAS, AND THE
SUBSTANTIVE LAWS OF THE STATE OF TEXAS, WITHOUT GIVING BFFECT TO THE CONFLICTS-O¥-LAW RULES
AND PRINCIPLES OF THE §TATE OF THXAS, AND THE APPLICABLE LAWS OF THE U.S. SHALL GOVERN THEH
VALIDITY, CONSTRUCTION, ENFORCEMENT AND INTBRFRETATION OF THIS AGREEMENT AND THE LOAN
DOCUMENTS,

~ 22, This instrument shall inure to the benefit of Bank, Bank’s successors and assigns, and shall be
binding upon Assignor, and Assignor’s heirs, successors and assigns, and any subsequent owner of the
Mortgaged Propesty, ‘

THE WRITTEN CREDIT AGREEMENT, THE LOAN DOCUMENTS DESCRIGED THEREIN AND THIS INSTRUMENT
REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEQUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIHS. THERE
ARH NO UNWRITTEN ORAL AGREEMENTS BETWEBN THE PARTIES.

Executed effe.ctive April 14, 200b.
M« W pmi@/ il

John W/ Purcell :
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STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on Apnl 080, by Jobn W, Purcell,
Tl e

5.1.c

Nolary Pubhc in and for
My Commission Expires The State of Texas

Printed Name of Notary Public
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SUBORDINATION AGREEMENT

" This Subordination Agreement {the "Agreement") is made and entered into effectlve as of April 25, 2000,

by and among JOHN W. PURCELL (the "Borrower"), CARLOS HELANDER and NAOMI STEWART
{collectively, the "Creditors") and STERLING BANK (the "Bank"), .

RECITALS

The Borrower proposes {0 become Indebted to the Bank, as the indebtedness will be incurred pursuant (o
the terms of a Construction Loan Agreement {the "Credit Agreement”) and evidenced by & promissory note
payable to the Bank, The Borrower is also indebted (o the Creditors, The Creditors are willing to subordinate
the Creditors' Indebtedness and the Credifors' Liens (each defined below), to the Bank's Indebtedness and the
Bank's Liens (each defined below) as herein set forth, The Bank Is willing fo make the loans to the Borrower,
but only conditioned on the execution and delivery of this Agreement.

AGREEMENT

In consideration of the prermises and as an inducement to the Bank to make the loans to the Borrower, It is
agreed amonyg the parties as follows: ‘

1.

7o

"Barik's Indebtedness® means all obligations ewed or to be owing by the Borrower to the Bank
whether matuted or ynmatured, absolute.or contingent, secured or unsecured, joint or several, due or

not due, and whether now existing or hereafter incurred, and all Interest now accrued or hereafter -

accruing thereon.

"Rank's Liens" means all liens on property owned by the Borrower and/or others, and held or to be
held by the Bank In the future, securing the Bank's Indebtedness, howsoever such liens are or may be

created,

"Creditors’ Tndebtedness” means all Indebtedness owed or to be owing by the Borrower to either of the
Creditors including, without Hmitation:

A. The principal amourit of any and all clalms, obligations, and linbilitles of any nature matured ot
unmatured, absolute or contingent, secured or unsecured, joint or several, due or not due, and
whether now existing or herenfter incurred and all judgments, decrees, and liens therefor together

with all interest on the foregoing; and,
B. Promissory note dated October 30, 1998, in the original principal suin of $60,000.00,

wCreditors' Liens" means all liens on propexty of the Borrower held or to be held by the Creditors in
the future securing the Creditors' Indebtedness, howsoever such liens are or may be created, including,
but expressly not iimited to, the liens sccuring the payment of the promissory note described in Section
3,1, and including: :

Vendors lien in deed filed for record under Clerk's File No. T364734 and Deed of Trust filed for
record under Clerk's File No, T364735, encumbering the property therein described reference fo

which ingtrumments and the records thereof being hete made for all puxposes. FILE FOR RECORD
800AM
N MAY 1 8 2000

5142.28398THG, 200
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5, "BEvent of Default" means an Bvent of Default under and as defined in the Credit Agreement ot any of
the Instruments evidencing and/or securing the Bank's Indebtedness, '

6. The Creditors agree that the Creditors will hold alf collateral for the Creditors' Indebtedness In trust
for the Bank, until the Bank's Indebtedness has been paid in full,

7. ‘The Creditors agree that so long as any of the Bank's Indebiedness rematus oufstanding, the Creditors
will not accept, demand, or take any legal action or accept, demand, or institute any proceedings for
the collection of alf or any patt of the Creditors' Indebtedness, The Creditors’ Indebtedness and the
Credifors' Liens are and will remain subordinated in all respects to the Bank's Indebtedness and the
Bank's Liens,

8, ‘The Creditors agree that in the event either of the Creditors receives any payment on the Creditors'
Indebtedness while any sums axe owed on the Bank's Indebtedness, the Creditors will hold the same in
trust for and immediately pay the same over to the Bank and in the event that the Creditors obfain any
lien, judgment, or decree against the Borrower, the Creditors will immediately assign the same (o the
Bark,

9, Notwithstanding the foregoing, the Bank agrees that so long as no Event of Default shall have
aceurred, the Borrower may make and the Creditors may accept and absolutely retain, paymonts of
principal and interest as same mature ang are due and payable without acceleration on the Creditors'
Note. The rights to make and receive the foregoing payments will coase after an Event of Default until
the Bank's Iudebtedness is paid in full,

10, In the event of bankruptey of the Borrower or in the event of any other insolvency proceeding
involving the Borrower Is instituted, the Creditors agree that the Creditors will assign, transfer, and sot
over to the Bank all of the Creditors' Indebtedness, The Creditors agree that at the request of the
Bank, the Creditors will, and the Bank is authorized, but not obligated, in the Creditors' name, to take
all necessary steps to file and make all proofs of claims in the name of the Bank as assignee of the
Creditors. In the event he Bank receives absolute payment in filll, without any condition, of all the
Bank's Indebtedness, any excess will be turned over by the Bank to the Creditors up to the amount
received by the Bank from the proceeds of the assigned claims.

11, The Bank Is hereby authorized, in the Bank's sole discretion, but will not be required to alter the terms
or extend the maturlty of any portion of the Bank’s Indebtedness, release any security and/or obligors
thereon, and to accept any renewal notos or notes from time to time from the Borrower, all without
notice to, or approval or consent by the Creditors, and without any impairment of the rights of the .
Bank as against the Creditors hereunder, Any alteration, release, renewal and/or exfension by the
Bauk will not affect the obligations of the Creditors hereunder,

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

12, Except as permitted in Section 9, the Borrower agrees that the Borrower will make no loans,
payments, advances or other distributions of any sort to any person, firm, or corporation in any form
50 long as any of the Bank's Indebtecness remains outstanding, The Creditors agree that the Creditors
will 1ot accept any loans, payments, advances or ofher distributions of any sort from the Borrower in
any form so long as any of the Bank’s Indebtedness remains outstanding.
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13,

14,

15,

16,

17.

18,

19,

The Borrower agrees fo notify the Bank of any legal procecdings taken by the Creditors against the
Borrower, The Borrower agrees that the Borrower will, at the Bank's request, defend all proceedings
to the best of the Borrower's ability.

The Creditors agree that so long as there remains outstanding any of the Bank's Indebtedness, the
Credifors will not assign or transfer any of the Creditors' Indebtedness or any instrument evidencing
the same except to the Bank, In the event of any purported assignment or transfer, except to the Bank,

5.1.c

@
- 532-37-0725

same will be null and void and the Creditors will thereupon immediately become liable to the Bank in-

the amount of the indebtedness so assigned or transferred. The Creditors warrant, covenant and agree
with the Bank that the Creditors ave the owners and holders of all of the Creditors' Indebtedness and of
the Creditors' Liens, no encumbrances affect same, no prior assignment of same have been made and
the Creditors have full power and authority to entet into this Agreement.

The Bank's delay in or failure to exercise any right or remedy will not be deemed a waiver of any
obligation of the Creditors or the Borrower or right of the Bank, This Agreement may be modified,
ard any of the Bank's rights hereunder waived, only by agreement in writing signed by the Bank,

This Agreement shall inure to the benefit of and shall bind the heits, legatees, personal representattves,
successors, and assigns of the parties hersto,

This Agreement constifutes a continulng agreement of subordination, The Bark may, without notice to
the Creditors, lend monies, extend credit, and make other financial accommodations to ot for the
account of the Borrower on the basis hereof until written notice of revocation of this Agreement as fo
future transactions will be delivered to the Bank by the Creditors, Any notice of revocatlon will not

affect this Agreement in relation to any obligations or Habllitles of the Borrower then existing.

Any notice required or permitted to be given hersundor shall be in writing, shall be addressed to the
parties hereto at the respective addresses set out below, which may be changed by the giving of written
notice to that effect pursuant hereto, and shall be deetned effectively given if, (a) delivered personally,
or (b) upon belng deposited with the United States Postal Service, postage prepaid, certified mail,
return recelpt requested:

If to the Borrower: JOHN W, PURCELL

5012 Bigsonnet
Bellaire, Texas 77401

If to the Subordinate Creditors:  CARLOS HELANDER AND NAOMI STEWART

If to the Bank: Sterling Bank

15000 Northwest Freeway
P.O. Box 40333 .
Houston, Texas 77240-8271

No failure on the part of the Baok to exercise, and no delay in exerclsing, any right hereunder will
operate as & waiver thereof, or will any single or partial exercise of any right hereunder preclude any

14

3.
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other or further exercise theteof or the exercise of any other right. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

20, All representations, warranties and covenants made by the Creditors or the Borrower or on behalf of
the Borrower will be considered to have been relied upon by the Bank and will sirvlve execution and
delivery of the Loan Documents regardless of any investigation by or on behalf of the Bank or any
discovery of any thereof. This Agresment is a continuing agreement and will, (a) remain in full force
and effect untlt the Bank's Indebtedness has been paid In full, (b) be binding upon the Creditors, the
Borrower and Borrower's helrs and assigns and any subsequent holder of Creditors' Indebtedness, and
{c) inure to the benefit of and be enforceable by the Bank and the Bank's successors, transferees and
assigns of the Bank's Indebtedness, Without limiting the generality of the foregolng, the Bank may
assign or otherwise transfer the evidence of any Bank's Indebtedness held by the Bank lo any other
Person, and such ofher Person will thereupon become vested with all the righis in respect thereof
granted to the Bank herein or otherwise.

21, THIS AGREEMENT HAS BEEN PREPARED, 1S BEING EXECUTED AND DELIVERED, AND IS INTENDED T0 BB

' PERFORMED IN THE STATE OF TEXAS, AND THE SUBSTANTIVE LAWS OF THE STATE OF TEXAS,

WITHOUT GIVING EFFECT TO THR CONPLICTS-OF-LAW RULES AND PRINCIFLES OF THE STATE OF TEXAS,

AND THE APPLICABLE LAWS OF THE U5, WILL GOVERN THE VALIDITY, CONSTRUCTION, EN-
FORCEMENT AND INTERPRETATION OF THIS AGREEMANT, '

22. Any suit, action or proceeding whh respect to the inferprefation or enforcement of this Agreement, or
the enforcement of any judgment entered by any court in respect thereof, will be brought in the courts
of the State of Texas, Harris County, Texas, or in the U.S. courts located in Southern District of Texas
as the Bank, in the Bank's sole discretion, may elect, The parties submit fo the non-excluslve jurisdic-
tion of such courts for the purpose of any such suit, action or proceeding,

A. Bach of the parties waives, in comection with any such suit, action or proceeding, any objection,
including, without limitation, any objection to the laying of venue or based on the grounds of
forum non conveniens, which it may now or hereafter have to the bringing of any such action or
proceeding in such respective jurisdictions,

B. Bach of the parties consents to the service of process of any of the aforementioned courts in any
such action or proceeding by the malling of coples thersof by registered or ceriified mail, postage
prepald, to each such Person, as the case may be, at its address set forth in Section 17,

C. Nothing herein will affect the right of any party to serve process in any other manner permltted by
law. .

23. Hach party waives any right it may have to a teial by jury in respect of any legal proceeding directly or
indireetly arising out of, under or in connection with or relating to this Agreement, Hxcept as prohib-
ited by law, each party hereto walves any right it may have to claim or recover in any litigation
referred to in this Section mny special, indirect, exemplary, punifive or consequential damages or any
damages other than, or in addition to, actual damages, whether such claim is based on confract, tort,
duty imposed or implied by law or oiherwise, Each party hereto, (&) certifies that no representative,
agent or aftorney of the Bank has represented, expressly or otherwise, that the Bank would not, in the
event of litlgation, seek to enforce the foregolng waivers, and (b) acknowledges and agrees that it has
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been induced to enter into this Agreement and the other Loan Documents, as applicable, by, among
other things, the mutual walvers and certifications herein,

24, The partles acknowledge and agree that this Agreoment is independent and distinet from the Loan
Documents, including the Credit Agteement, The Creditors acknowledges that the Creditors is not a
party to and does not and will not have any rights or benefits thereunder, The Creditors acknowledges
that the Creditors has been provided copies of the Loan Documents, that the Creditors has had the
opportunity to review the Loan Documents with legal counsol and that this Agreement is to be
construed and interpreted as if jointly prepared by the parties.

25. This Agreement may be separately executed in any mumber of counterparts and by different patties
hereto in separate counterpatts, each of which when so executed will be deemed to constitute one and

the same'Agreement.

26, THIS AGREEMENT BMBODIES THE ENTIRE AGREEMENT AND UNDERSTANDING BY AND AMONG THE
PARTIES WITE RESPECT TO THE SUBIECT MATTER HEREOF AND SUPERSEDES ALL PRIOR AGREEMENTS,
CONSENTS' AND UNDERSTANDINGS RELATING TO SUCH SUBIECT MATIER AND MAY NOT BR
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES, THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

In witness whereof, the partles hereto have duly executed this Agreement as of the dats first abovg.wiitten,

. el (9 o

JGUN W, PURCELL. . .
é’xbgf%\ /é&//iﬁ/}ﬂ/ mﬂ’ug—w\f\ C,j rﬁ&@ﬂ?ﬁg NT2 /
CARLOS HELANDER NAOMI STEWART ~

STERCING BANK - Q /& ot
By: %qﬁn )
y ; 7 .

M.J, Bdrington, Jr,
Vice President
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STATE OF TEXAS
COUNTY OF HARRIS

MR
This insteument was acknowldged bfore o or Apr 2, é{k 2000, by Jon W, Pureel

My Commission Expires

D25 800N

JEANE'I‘TE STAVINOH

NOTARV-PUBLIC  §
STATE OF TEXAS  §
COMM, EXP, 02262002 {f

?ﬁ’g
A078

AT

STATE OF TEXAS
COUNTY OF HARRIS
Thig instrument was acknowledged before me on April %0, 2000, by CARLOS HELANDER.

Notary Public in and for{/
My Comunission Expires ' The State of TEXAS e e

iy ARA S JONES
‘;_v,wﬂ_' 2] 4
RIS “"' AEY PRI BYATE OF YERAD

v - . N [}W #
; lo~032 : ;%b,{.h ??gggﬁmo,@{sb le
STATE OF TEXAS
COUNTY OF HARRIS
.

This instrument was acknowledged before me on }t _% 9, 2000, by NAOMI STEWART,

M\“ /& ‘ QW__.-’
Notary Public in and for //
My Commission Expires The State of Texas

HOIAR‘:'PUBLIWTA!! JFTENAR

Commilasion Sxpiran)
> FEBHUARY‘W 2003
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STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on Apﬂ\{ i 2000, by M.J, Edrington, Jr., Vice
President of Sterling Bank, a state banking corporation, on behalf of the ba

(A m ke AOxg Lmﬁ\d N
Not@fy Public in and for

My Commisslon Expi The Gte of Topmammates -
MmO R PRI “EANETTE STAVINOHA |

NOTARY PUBL]G
T—E—

- AH A0

/@mML e | STERLING BANK ’
* P 0 '
. BOX 924009 '

. HOUSTON, TEXAS 77292-4009 '
i

\

PRGORISA'S MEARAMBUTY

1, BLACHOLTS, ADDITIONS AND CHANGED
WERE PREGENT AT THE TIME THE INSTRUMENT
. WASFILED AND RECORDED. | PR

B o et Jl%‘ %m‘%&%ﬁ%@l%

S
THE STATE OF TEKA | lll\ﬂ
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CONTRACTOR SUBORDINATION AGREEMENT

LO)SD This contractor subordination agreement is made and delivered by Heritage Point Development and
Construction, Inc. (the “Contracior”) in favor of STHRLING BANK (the “Bank”)15000 Northwest L@_/ '
Freeway, P,O. Box 40333, Houston, Texas 77240-0333. '

06/15/00 301344160 UAREED7 $13.00
RECITALS

John W. Purcell is the owner of the real property (the “Land”) located in Harris County, Texas, more
particularly described inthe Real Property Bxhibit attached hereto and made a part hereof for all purposes.
John W, Purcell and Volvos Only, Inc, (the “Borrowers”) have applied to the Bank for loans (the
“oans”) to construct certain improvements (the “Improvements”) on the Laid,

The Bank, as a condition to the making of the Loans, has required all persons or entities providing
improvements, services, labor and/or materials to the Land to subordinate their liens to the liens created or
to be created in favor of the Bank to secure the Loans, The Loans are more particularly described in and
secured by a Deed of Trust, Security Agreement and Financing Statement (the “Deed of Trust”) filed for
record under County Clerk’s File No. 1373249 , Official Records of Harris County, Texas,

The Borrowers have entered into a construction contract (the “Contract”) with the Contractor
providing for the constraction of the Tmprovements on the Land, The Bank, as specific conditions to the
making of the Loans, has required the Contractor to, (i) indemnify and hold the Bank, the Borrowers, and
{he Land harmless, and indemnify them from any and all claims made by any subcontractors, suppliers,
materialmen, laboters or other persons who may have any agreement with the Contractor, and (ii) subordi-
nate the Contractor’s liens arising under the Contract or otherwise to the liens ereated.or to be created in
favor of the Barnk to secure the repayment of the Loans.

AGREEMENT

]% In consideration of, and as an inducement to the Bank to make the Loans to the Borrowers, the
[-/ Contractor agrees ag set out herein:

1. The Contractor indemnifies and agrees to hold the Bank, the Borrowers and the Land, harmless
from any and all claims made by any subcontractors, suppliers, materialmen, laborers or other
persons who may have any agreement with the Contractor or claimg by, through or under the
Contractor, regatdless of the nature of the claim, This indemnity includes, and the Contractor
agrees to reimburse the Bank and/or the Borrowers for all costs incurred in connection with the
defense of any such claims, including reasonable attorney’s fees or settlements costs in defense of

any such claim.

2. The Contractor agrees that in the event proceeds of the Loans are disbursed by the Bank directly
to the Contractor, the proceeds will be received and will be held as a trust fund for the purposes
of paying all costs of labor, equipment and supplies vsed in constructing the Improvements on the
Land, Any proceeds of the Loans will be applied first to the payment of the costs incurred by
the Contractor before using any part theseof for any other purpose.

Attachment: City Planning Letter-5012 Bissonnet (2280 : Consideration-5012 Bissonnet)

3. The Contractor agrees, for the Contractor and for the Contractor’s successors, logal
yeprescntatives, asslgns, and for any subcontractors, suppliers, materialmen, laborers or other
persons claiming or who could claim under the Contractor, that any and all liens, rights and
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Interests, whether arising under the Contract, and whether choate or inchoate, and including
without limitation, all mechanic’s and materialman’s liens undet the Constitution or statutes of
fhe State of Texas, owned, claimed or held or to be owned, claimed or held by the Contractor,
any subconiractors, suppliers, materialmen, laborers or other persons claiming under the
Contractor, in and to the Land or Improvements, fixtures and/or personal property now or
hereafter constructed, placed or situated thereon, are and shall be in all things subordinate and
inferior to the Yens and security interests created or to be created for the benefit of the Bark, the
Bank’s successots and assigns, under and by viriue of the Deed of Trust or other security
documents executed by the Borrowers securing the Loans, and any renewals and extensions
thereof,

4. In the event of foreclosure of the fens and security interest created or to be created by virtue of
the Deed of Trust, or other security document securing the Loans, in whole or In part, and
whether the foreclosure is by exercise of power of sale under the Deed of Trust or otherwise, the
foreclosure shull cut off, extinguish and in all things terminate all liens, rights and other inferests
of every kind and nalure whatsoever that the Contractor, or anyons claiming under or through the
Contractor, may now or hereafter have in and to the Land and the Improvements, fixtutes and
personal property now or hereafter constructed, placed or sitbated on the Land,

Executed efféctiva April 14, 2000.

v Heritage Point Development and (
Construction, Ine, g/

By: %Lbﬁb

Namef V=¥ FogTS
Presiflent | —aampuenion) SupERvisor..

STATE OF TEXAS
COUNTY OF HARRIS

Before me, an officer duly au horize% in the State of Texas to take acknowledgement, on April |
_» 2000, personally appeared ___g el €.~ , known to me to be the person whose
name is subscribed to the forsgoing instrument, and who swore to me that the statements contained therein
ave true and correct and who acknowledged to me that the Instrument was executed for the purposes and

considerations therein expressed.

ol .
Given under my hand seal of office on April QZL(,J%JOO.
| | (i ete

Notary Public in and for

My commission expires: The State of Texas
G T e S SV PV , : FICE FOR RECORD
A ELG oAy SRR ipd Name of Notary Public 8:00 A
@% mgir?m; PUELIG
SERD OF TOXRS
H”"*fg‘é’ﬁ& Cunta, b, 3454059 JUN'1 5 2000
USRS, TIH A R TR ey .
$142,1335BTHILOGA &L}?
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REAL PROPERTY EXHIBIT
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\ A tract of land containing 0,2337 acre located in the James Blessing Survey, Abstract 162, Harris County,
1 Texas, being Lots 9, 10, and 11 of Block 24 of the original subdivision of the Town of Bellaire, as
« recorded in Volume 3, Page 59 of the Harris County Map Records, and being more particularly described

. as follows:

l COMMENCING at a 3/4 inch pipe found for the Northwest corner of Block 24 same belng the Southeast
intersection corner of Rice Avenue and Xocust Street; .

THENCE South, along the Hast line of Rice Avenue, 90 feet wide, a distance of 186,23 feet to a 5/8 inch

iron rod set in concrete for the Northwest corner of Lot 11 and the POINT OF BEGINNING;

THENCE East, along the common fine between Lots 11 and 12, a distance of 120,00 feet to a 5/8 inch
iron rod set for the Northeast corner of Lot 11;

THENCE South, along the East line of Lots 9, 10, and 11, a distance of 81,90 feet to a "+" cut in

cotcrete in the Northwest line of Bissonnet Street (formerly Richmond Avenue);

THENCE South, 61 deg, 27 min, 27 sec, West, along the Northwest line of Bissonnet Street, a distance of

6.15 feet to a "+ " cut in conerete at the intersection with Spruce Street, 60 feet wide;

THENCE South, 89 deg. 55 min. 07 sec, West, along the North line of Spruce Street and the South line
of Lot 9, a distance of 114.60 feet to a "+" cut in concrete for the Southwest corner of Lot 9 and the

intersection with Rice Avenue;

THENCE North, along the Bast line of Rice Avenue and the West line of Lots 9, 10, and 11, a distance of

85.00 feet to the POINT OR BEGINNING, and containing 10,182 square feet of land.

Letims
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ORDINANCE NO. 91.0/2

AN ORDINANCE AMENDING CHAPTER 24 OF THE CODE OF
ORDINANCES OF THE CITY OF BELLAIRE, TEXAS, ENTITLED "PLANNING AND
ZONING REGULATIONS, " ARTICLE IX, ENTITLED YSPECIFIC USE
AMENDMENTS, " DIVISION 2 THEREOF, BY ADDING THERETO A NEW SECTION
24-928, BEING THE GRANT OF A SPECIFIC USE AMENDMENT AND PERMIT S-31
TO JOHN PURCELL, INDIVIDUALLY, AND CARLOS HELANDER, OWNER OF
CERTAIN PROPERTY LOCATED AT 5012 BISSONNET STREET IN THE CCD“l
ZONING DISTRICT, FOR THE USE OF SAID PROPERTY AS AN AUTOMOBILE
REPAIR BUSINESS, SAID PROPERTY BEING LEGALLY DESCRIBED AS HEREIN
SET OUT.

WHEREAS, the City of Bellaire, Texas, by Ordinance No.
91-092, duly enacted on the 2nd day of December, 1991, did call a
joint public hearing before the City Council of the City of
Bellaire, Texas, to be held on the 20th day of January, 1992, at
7:30 o'clock p.m. at the Bellaire Civic Center, 7008 South Rice
Avenuve, Bellaire, Texas, to hear any and all persons desiring to be
heard on or in connection with any matter or question involving an
application and regquest heretcofore previously filed by John
Purcell, individually, and Carlos Helander, owner of the subject
property, for a Specific Use Amendment to Chapter 24 of the Code of
Ordinances of the City of Bellaire, entitled "Planning and Zoning
Regulations," Article IX thereof, entitled "Specific Use
Amendments," Division 2 thereof, for an automobile repair business
to be located at 5012 Bissonnet Street in the City of Bellaire,

Texas, said property being located in the CCD-1 Zoning District:
and

WHEREAS, notice of said joint public hearing having been

duly given and published as required by law, said joint public

Attachment: Ord. 92-012 (2280 : Consideration-5012 Bissonnet)
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hearing was duly held on the 20th day of January, 1992, at 7:30
o'clock p.m., at which time and place all persons desiring to be
‘heard were heard on or in connection with the application for a
Specific Use Amendment to Chapter 24, Article IX, Division 2
thereof, as herein described; and
WHEREAS, the Planning and Zoning Commission of the City

of Bellaire did, by letter from John Brentin, Chairman of the
Planning and Zoning Commission, dated the 12th day of February,
1992, make a recommendation concerning the amendment of Chapter 24
of the Code of Ordinances of the City of Bellaire by the amendment
of Article IX, Division -2 thereof, a copy of which report and
recommendation is attached hereto and marked Exhibit "A"; and

WHEREAS, the City Council of the City of Bellaire did duly
receive the report and recommendation of the Planning and Zoning
Commission of the City of Bellaire and has been fully informed as
to the facts and circumstances of the application as herein filed;
NOW, THEREFORE,

BE IT ORDAINED BY THE CITY COUNCIL
OF THE CITY OF BELLAIRE, TEXAS:

1. That Chapter 24 of the Code o©of Ordinances of the
City of Bellaire, Texas, entitled "Planning and Zoning
Regulations,"” Article IX, entitled "Specific Use Amendments,"

Division 2 thereof, is hereby amended by adding thereto a new
Section 24-928, being the grant of a $Specific Use Amendment and

Permit S-31 to John Purcell, individually, and to Carlos Helander,

Attachment: Ord. 92-012 (2280 : Consideration-5012 Bissonnet)
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owner of said property.

ccD-1 Zoning District on property legally described as:

A tract
located in

of land containing 0.2337 acres

the James Blessing Survey, Abstract

162, Harris County, Texas, being Lots 9, 10
and 11 of Block 24 of the original subdivision
of the Town of Bellaire, as recorded in Volume

3, Page B9

, of the Harris County Map Records.

5.1d

for an automobile repair business in the

2. That the permit holder shall fully comply with the

1imitations and restrictions as herein set out, and any failure to

do so shall constitute a breach of the conditions necessary for the

continuation of the permit and cause the permit as herein granted

to be null and void.

a.

Said conditions are:

That all cars and vehicles remaining
overnight shall be parked within an
enclosed service bay or within a
fenced area provided by the permit
holder. Any automobiles dropped off
by customers for repairs at any time
other than normal business hours,
which shall be defined as and
include the hours of 8:00 a.m. to
5:00 p.m. Monday through Friday, are
excepted from this provision;
however, the permit holder shall, as
soon as practicable, take all steps
necessary to cause such dropped off
vehicles to be properly secured and
screened,

Prior to the commencement of
operations as permitted under the
terms of this permit, the pernmit
holder shall erect an eight foot
(8') screening fence on the north
property line of the property as
herein described to provide a visual
barrier between the property as
herein described and the adjacent
day care center. The required
screening fence shall be installed

Attachment: Ord. 92-012 (2280 : Consideration-5012 Bissonnet)
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commencing at the rear of the
building on the west side of the
property and continuing to the front
building line on the east side of
the property as delineated on the
site plan as attached to the
recommendation of the Planning and
Zoning Commission which shall be a
part of this permit. The required
fence herein shall be constructed in
such a manner as to provide for a
one hundred percent (100%) wvisual
barrier, and if at any time the
fence shall fail to provide the
total wvisual barrier as herein
provided, the permit holder shall
immediately cause the same to be
replaced or repaired, The privi-
leges extended under this permit may
not be granted unless the required
visual barrier is in place.

The permit holders shall prepare and
submit to the Building Official in
conjunction with an application for
a certificate of occupancy a plan
for the reduction of all anticipated
noise created by the normal
operation of an automotive business
so as to not constitute a nuisance
to any other persons. The Building
Qfficial shall approve the plan, and
such approval shall be a condition
for the issuance of a Certificate of
Occupancy., In the event the
Building Official shall determine at
any time  that the previously
approved plan is inadequate to
insure for the protection of persons
and property against noise to a
degree to constitute a nuisance,
then the Building Official shall
give notice to the permit holders of
the additional requirements that
must be met, and the permit holders
shall be reguired to conmplete =aid
measures within ten (10) days
thereafter. Failure to do so shall
cauge this permit to become null and
void. .

5.1d
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d. No storage and/or display of
'merchandise or other property shall
be permitted except in an enclosed
structure.

comply with the terms and provisions
of the Code of Ordinances of the
City of Bellaire, including, without
limitations, requirements relating
to signs, exterior storage of cars,
parts or accessories, and require-
ments prohibiting sales of cars and
boats, and any falilure to comply

e. The permit holder shall at all times 3
) 1
|
l

shall congtitute grounds for
termination of the permit issued
hereunder,

£. The permit holders shall, as a
condition of this permit, file with
the Building Official a landscaping
plan which shall generally describe
the type of landscaping materials
and plants to be planted within the
permeable area adjacent to the
street. As a condition for the
maintenance of the permit as granted
hereunder, the landscape materials
as gspecified in the plan filed with
and approved by the Building
Official shall be maintained in a
healthy, growing state, and if for
any reason the condition of the
laridscaping and planting materials
as required should deteriorate, the
permit holders shall immediately
replace the same 1in order to
maintain full compliance with this
requirement.

Attachment: Ord. 92-012 (2280 : Consideration-5012 Bissonnet)

g. All mechanical repairs of any type
requiring more than thirty (30}
minutes from beginning to conclusion
shall be performed inside the
building located upon the subject
property.

3. That the permit granted hereunder shall expire at

the expiration of three years from the date this Ordinance is
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finally passed and approved and that upon the expiration of the
permit as herein provided, all use of the property as permitted
hereunder shall stop.

4. That the permit as granted herein shall be subject
to such modification, suspension, revocation or other altefation as
the City Council of the City of Bellaire shall deem necessary and
reasonable and as properly adopted by ordinance at any date

subseguent hereto.

PASSED and APPROVED this, the _ QZEﬂ day of

MW/é . , 19 92/, by vote of 2 "AYE's"

L]

in favor and (Q "NO's" against.

laire, Texas

ATTEST:

City Clerk

5.1d
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5.2

Meeting: 05/16/17 06:00 PM
Department: Development Services
Category: Report

Department Head: John McDonald
DOC ID: 2289

Planning and Zoning

Commission

City Council Chambers, First Floor of
City Hall

Bellaire, TX 77401

SCHEDULED
ACTION ITEM (ID # 2289)

Item Title:

Approval of the Commission's Report & Recommendation to City Council regarding the
request for a Specific Use Permit at 5012 Bissonnet Street.

Background/Summary:

Attached is a draft report as a starting point for the Commission to finalize its
recommendations to City Council on a request for the granting of a specific use permit at
5012 Bissonnet Street.

ATTACHMENTS:
e Report & Recommendation-5012 Bissonnet SUP (PDF)

Updated: 5/11/2017 2:50 PM by Ashley Parcus Page 1
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5.2.a

CITY OF BELLAIRE

Planning and Zoning Commission

May 17, 2017

To: Mayor and City Council

From: Winfred Frazier, Chairman, Planning & Zoning Commission

CC: John McDonald, Director of Development Services

Subject: Report and Recommendation on an application for a Specific Use Permit for 5012

Bissonnet Street.

On Tuesday, April 11, 2017, the Planning & Zoning Commission held a public hearing for the purpose of
reviewing an application filed by Moody Soliman, on behalf of Prestige Automotive, for a Specific Use
Permit (SUP) as required by Chapter 24, Planning and Zoning, Section 24-536 B. (2) d), to allow for the
operation of an automobile service station at 5012 Bissonnet Street, within the Corridor Mixed-Use
Zoning District (CMU). The property was previously occupied by Volvos Only, which also operated
under a specific use permit with numerous conditions.

Notifications regarding the public hearing were mailed out to all properties within 500 feet of the
property in question. Any and all persons desiring to be heard in connection with the Specific Use
Permit application were invited to speak before the Commission; however, there were no comments
made during the public hearing.

Questions from the Commission included:

e Would there be any changes made to the site?

e Was the applicant aware of the conditions put on the previous SUP, and would the applicant
be willing to abide by those conditions if they were to be applied to the new SUP as well?

e Are there any conditions that could be added which would help to update the site and bring
it more in line with the current CMU regulations?

The applicant confirmed that no changes were being made to the site. He also assured the Commission
that he was aware of the conditions placed on the previous SUP, and that he would be willing to abide
by each of them. Mr. McDonald, Director of Development Services, stated that he would take a look at
the current design standards within the CMU to determine if any of them would be appropriate to
apply, as a condition, to the SUP.

CONSIDERATION

Attachment: Report & Recommendation-5012 Bissonnet SUP (2289 : Report & Recommendation-5012 Bissonnet)

Consideration of the application took place at the Commission’s May 16, 2017 meeting.
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RECOMMENDATION
The Commission found that the application was with the criteria and standards set
forth in Section 24-536 of the City of Bellaire Code of Ordinances, and voted to recommend
of the Specific Use Permit at 5012 Bissonnet Street to City Council, with the following

conditions:

1.

2.

3.

4,

VOTE OF THE COMMISSION

Members present and voting FOR this recommendation to City Council:

Members present and voting AGAINST this recommendation to City Council:

Members absent:

Attachment: Report & Recommendation-5012 Bissonnet SUP (2289 : Report & Recommendation-5012 Bissonnet)
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5.3

Meeting: 05/16/17 06:00 PM
Department: Development Services
Category: Plat Vacation
Department Head: John McDonald
DOC ID: 2287

Planning and Zoning

Commission

City Council Chambers, First Floor of
City Hall

Bellaire, TX 77401

SCHEDULED
ACTION ITEM (ID # 2287)

Item Title:

Application filed by James Lassiter, for a total plat vacation of "Amending Plat of Lot 3 and
4, Block 3 of Post Oak Plaza." The property is addressed as 4707 Braeburn Drive.

Background/Summary:

In October 2009, Mr. James Lassiter, owner of Lots 3 and 4 of Block 3, Post Oak Plaza,
came before the Planning and Zoning Commission to amend the two lots into a single lot to
allow an accessory use on the undeveloped property adjacent to his residence. The
Commission approved the amended plat and created Lot 3A.

Mr. Lassiter is back before the Commission seeking a plat vacation to return the parcel to
the original two lots. Since the amending plat was originally approved by the Commission,
it is within the Commission's authority to approve this vacating plat.

Recommendation:
The Director of Development Services recommends approval of the plat vacation with the

condition that the accessory use installed on what was originally Lot 3 be removed prior to
the recording of the vacating plat documentation with the Harris County Clerk.

ATTACHMENTS:
° Plat Vacation Application-4707 Braeburn Dr. (PDF)
Updated: 5/12/2017 3:38 PM by John McDonald Page 1
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TOTAL VACATION OF “AMENDING PLAT OF LOT 3 AND 4,
BLOCK 3 OF POST OAK PLAZA"

THE STATE OF TEXAS
COUNTY OF HARRIS

WHEREAS, James M. Lassiter, lil, owner(s) of Lots 3 & 4, Block 3, of Post Oak Plaza did heretofore

combine the same into the subdivision designated Amending Plat of Lot 3 and 4, Block 3 of Post Oak
Plaza, the plat of which is recorded in Volume 633, Page 050 of the Map Records of Harris County, Texas,

and WHEREAS, the following lot{s) in said subdivision are now owned by the party indicated, to wit:

LOT 3 OWNER James M, Lassiter, i
LOT 4  OWNER James M. Lassiter, Il

WHEREAS, James M, Lassiter, lll, who collectively constitute the owners of all original, intact lots in

Amending Plat of Lot 3 and 4, Block 3 of Post Oak Plaza, are desirous of vacating said subdivision plat so
as to destroy the force and effect of the recording of such subdivision plat insofar and only insofar as the
same pertains to Lot(s}.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

That James M. Lassiter, |li, for and in consideration of the premises and pursuant to the provisions of

Chapter 212.013 of the Local Government Code, do hereby vacate Lot(s) 3 & 4 only. Said subdivision

shall, however, remain in full force and effect as to all other lots in Post Qak Plaza.

EXECUTED THE DAYS HEREAFTER NOTED,

DATE OWNER'S SIGNATURE

STA 1

)
OWNER'S PRINTED NAME

Mj Co @y {’\&/‘; S5 ‘é”“’in/

10— Total/Partial Vacation of a Subdivision Plat Page 1 May 2017

(2287 : Plat Vacation-4707 Braeburn)
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STATE OF TEXAS
COUNTY OF HARRIS

)

This instrument was acknowledged before me by James M. Lassiter, lll, this _=% _ day of

i\"“‘imf ,2017.

10— Total/Partial Vacation of a Subdivision Plat

Page 2

E €
?},&;4: vl C“z LR
NOTARY PUBLIC IN AND FOR
THE STATE OF TEXAS

My Commission Expires:

SRR

5.3.a

May 2017

(2287 : Plat Vacation-4707 Braeburn)
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APPROVAL OF PLAT VACATION

BE IT KNOWN that on the day of , 20 17, the Planning and Zoning Commission of

the City of Bellaire, Texas, did approve a partial vacation of the Post Oak Plaza Subdivision, known as

Amending Plat of Lot 3 and 4, Block 3 of Post Oak Plaza, as recorded in Volume 633, Page 050 of the
Map Records of Harris County, Texas, upon application therefore by all of the owners of all of the lots in

sald subdivision.

EXECUTED, this day of , 2017,
Winfred Frazier, Chairman
Planning and Zoning Commission
City of Bellaire
Harris County, Texas

ATTEST:

Ashley Parcus

Planning & Zoning Secretary
City of Bellaire

Harris County, Texas

10— Total/Partial Vacation of a Subdivision Piat Page 3 May 2017

(2287 : Plat Vacation-4707 Braeburn)
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STATE OF TEXAS
COUNTY OF HARRIS

BEFORE ME, the undersigned authaority, a Notary Public in and for the State of Texas, on this day
personally appeared Winfred Frazier, known to be the person whose name is subscribed to the
foregoing instrument as the Chairman of the Planning and Zoning Commission of the City of Bellaire,
Texas, a municipal corporation, and she/he acknowledged to me that she/he executed the same for the
purpose and consideration therein expressed and in the capacity therein stated.

. GIVEN UNDER MY HAND AND SEAL OF OFFICE, THIS DAY OF , 2017,

NOTARY PUBLIC IN AND FOR
THE STATE OF TEXAS

SEAL
My Commission Expires:

5.3.a
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STATE OF TEXAS
COUNTY OF HARRIS

On , 2017, the Planning and Zoning Commission of the City of Bellaire,

Texas, approved a partial vacation of the Post Oak Plaza Subdivision, known as Amending Plat of Lot 3
and 4, Block 3, of Post Qak Plaza, as described above.

EXECUTED, this day of , 2017,

Stan Stanart, County Clerk
Harris County, Texas

By:

Deputy

5.3.a
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CITY PLANNING LETTER
Effective Date: April 24, 2017
April 28,2017
TO WHOM IT MAY CONCERN:

Record Title In:
JAMES M., LASSITER, III a/k/a JAMES LASSITER
Property Description:

All of AMENDING PLAT OF LOTS 3 AND 4, BLOCK OF POST OAK PLAZA, a
Subdivision in HARRIS County, Texas, accerding to the map or plat thereof
recorded in Film Code No. 633650, of the Map Records of HARRIS County, Texas.

Restrictive Covenants:

Covenants, conditions and restrictions recorded under Film Code No. 633050 of the
Map Records of HARRIS County, Texas; and Volume 1789, Page 348 of the Deed
Records of HARRIS County; Texas; but omitting any covenants or restrictions, if
any, including but not limited to those based wpon race, color, religion, sex, sexual
orientation, familial status, marital status, disability, handicap, national origin,
ancestry, or source of income, as set forth in applicable state or federal laws, except
to the extent that said covenant or restriction is permitted by applicable law

5.3.a

6750 West Loop South;Suite 450 Bellaire, Texas 77401
office: 713.715.4400 facsimile: 713.715.4401 web site: inntitle.com

Attachment: Plat Vacation Application-4707 Braeburn Dr. (2287 : Plat Vacation-4707 Braeburn)
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Fasements:

5.3.a

Building set back line(s) 30 feet in width, along the front property line, as set forth and shown on

- the recorded plat of said subdiviston/addition.

Easement(s) for public utilities 10 feet in width, along the rear property line(s), together with an
aerial easement 5 feet wide from a plane 20 feet above the ground attached thereto, as set forth

and shown on the recorded plat of said subdivision/addition.

Liens:

Deed of Trust executed by JAMES M, LASSITER, IIT, an unmarried man to
ALLAN B. POLUNSKY, Trustee, dated September 9, 2013, recorded in/under
Clerk's File No. 20130472528 of the Real Property Records of HARRIS County,
Texas, securing MERS, as nominee for FLORIDA CAPITAL BANK, N.A, DBA
FLORIDA CAPITAL BANK MORTGAGE in the payment of one note in the .
principal sum of Five Hundred Seventy Five Thousand Four Hundred
($575,400,00), due and payable and bearing interest as therein provided; and all the
terms, conditions and stipulations contained therein, including, but not limited to,
-any additional indebtedness, if any, secured by said instrument.

Homestead Lien Contract and Deed of Trust executed by JAMES MORRIS
LASSITER, 111 to GEORGE MARSHALL, Trustee, dated August 28, 2014, .
recorded in/under Clerk's File No. 20140394829 of the Real Property Records of
HARRIS County, Texas, securing AMEGY BANK NATIONAL ASSOCIATION in
the payment of one note in the principal sum of Four Hundred Thousand
($400,000.00), due and payable and bearing interest as therein provided; and all the

-terms, conditions and stipulations contained therein, including, but not limited to,
any additional indebtedness, if any, secured by said instrument.

Attachment: Plat Vacation Application-4707 Braeburn Dr. (2287 : Plat Vacation-4707 Braeburn)
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This letter is issued with the express understanding, evidenced by the acceptance thereof,
that Title Company does not undertake to give or express any opinion as to the validity or
effect of the instruments listed, and this letter is neither a guaranty or warranty of title.

Liability hereunder is limited to the amount paid for same. This report is furnished solely
as an accommodation to the party requesting name and should not be relied upon, as a
warranty or representation as to the title to the property described herein, and may not be
given to or used by any third party. Title Company assumes no liability whatsoever for
the accuracy of this report, nor for any omission or error with respect hereto. YOU
AGREE TO RELEASE, INDEMNIFY AND HOLD HARMLESS TITLE COMPANY
BECAUSE OF ANY NEGLIGENCE BY TITLE COMPANY (WHETHER SOLE,
JOINT OR OTHERWISE) FOR ANY CLAIM, LOSS, LIABILITY OR DAMAGES
ARISING OUT OF THIS REPORT, This report is not title insurance. If a policy of title
insurance is purchased, any liability thereunder shall be determined solely by the terms of
such policy.

INNOVATIVE TITLE COMPANY

Eyw

Marc Steinberg, Manager

5.3.a
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