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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement™) is made and entered
into to be effective as of the % day of August, 2003, by and between GRAND PARKWAY
1093, LP, a Texas limited partnership (“Grand Parkway”), PACIFIC FINANCIAL, INC, a
Texas corporation (“Pacific”’), SUN COAST FINANCIAL, INC.,, a Delaware corporation (“Sun
Coast”) and APOGEE INVESTMENTS, INC., a Texas corporation (“Apogee”) (collectively
called the “Owner”), and MORRISON HOMES OF TEXAS, INC., a Texas corporation
(“Morrison™), with Owner and Morrison herein sometimes collectively called “Parties” or
individually a “Party”

WITNESSETH:

WHEREAS, Morrison has purchased from Apogee and is the owner of that
certain tract of land located in Fort Bend County, Texas, as more particularly described as the
“Morrison Property” on Exhibit A attached hereto and made a part hereof; and

WHEREAS, (i) Grand Parkway is the owner of that certain tract of land located in
Fort Bend County, Texas, and herein called the “Northern Reserve Parcel” and more particularly
described in Exhibit B-1 attached hereto and made a part hereof; (ii) Pacific is the owner of that
certain tract of land located in Fort Bend County, Texas, and herein called the “Western Reserve
Parcel” as more particularly described in Exhibit B-2 attached hereto and made a part hereof; and
(iii) Sun Coast is the owner of that certain tract of land located in Fort Bend County, Texas, and
herein called the “Southermn Reserve Parcel” as more particularly described in Exhibit B-3
attached hereto and made a part hereof. The Northern Reserve Parcel, the Western Reserve
Parcel and the Southern Reserve Parcel are hereinafter collectively called the “Owner’s
Property”), which Owner’s Property is located contiguous with and adjacent to the Morrison

Property; and

WHEREAS, Morrison acquired the Morrison Property from Apogee with the
mutual understanding and plan that the Morrison Property shall be utilized and developed as a
single-family residential community and that the Owner’s Property shall be utilized and
developed as first~class commercial reserves consisting of office buildings and/or shopping
center businesses, or other uses permitted in the pertment declaration of covenants, conditions
and restrictions, now or hereafter existing; and

NOW, THEREFORE, in consideration of the foregoing and to provide and adopt
a uniform plan of development to govern, control and to preserve the values and amenities of the
Owner’s Property and the Morrison Property, the Owner and Morrison hereby declare that their
respective properties, the Owner’s Property and the Morrison Property, shall be held, developed,
sold and conveyed subject to the following restrictions, covenants and conditions which are for
the purpose of protecting the value and desirability of the Owner’s Property and the Morrison
Property, and which shall run with the real property and be binding on all parties having any
right, title or interest in the described properties or any part thereof, their heirs, successors and
assigns and shall inure to the benefit of each owner thereof as well as Morrison and Owner, and
their respective successors and assigns as owners of the Owner’s Property and the Morrison
Property. Further, in consideration of the premises, the promises and covenants of the Parties
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hereto, the mutual benefits and advantages accruing to them, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:

ARTICLE L

DEVELOPMENT REQUIREMENTS FOR BENEFIT OF
NORTHERN AND WESTERN COMMERCIAT RESERVES

Section 1.1  Dedication and Use of Morrison Property for the Northern Commercial
Reserve. In connection with the development of the Morrison Property as single family
residential, Morrison agrees that it will dedicate, restrict, convey or reserve sufficient land area to
accommodate the required drainage detention area which in the opinion of the engineer for the
Fort Bend County Municipal Utility District No. 50 (hereinafter the “MUD”) is necessary for the
development of the Northern Commercial Reserve as a shopping center; provided, however, the
Owner shall be responsible for the incremental cost of any additional land area required for the
development of the Northern Commercial Reserve above and beyond the drainage detention area
necessary for Morrison’s intended use of the Morrison Property as a single family residential
development. Owner agrees to pay to Morrison the cost of such additional land (based upon the
purchase price paid by Morrison to Owner) and Owner’s proportionate share (calculated on a per
acre basis) of the cost of the construction of detention facility. The Owner’s funds shall be
deposited with an escrow agent acceptable to Owner and Morrison prior to the commencement
of construction of the drainage facility, with such funds to be disbursed to Morrison as
construction of the facility progresses. In the event -Owner fails to deposit such funds,
Morrison’s obligations under this paragraph with respect to the increase capacity shall terminate.

Section 1.2  Oversizing of Certain Utilities for the Western Commercial Reserve.
Morrison hereby further agrees that it will permit and allow the oversizing of the water, sewer
and drainage system located within the Morrison Property to sufficiently accommodate the
necessary water, sewer and drainage system required in connection with the Westemn
Commercial Reserve as such needs and requirements are determined by the engineer for the
MUD, provided, however, that the Owner shall be responsible for the incremental costs of any
oversizing required above and beyond those necessary for Morrison’s intended use of the
Morrison Property as a single family residential development. The plans and budget for
oversizing of utilities shall be subject to Owner’s prior written approval not to be unreasonably
withheld or delayed, provided, however, that Owner agrees that it will reasonably cooperate with
Morrison in oversizing its utility lines in a timely fashion so that it will not delay Morrison’s
development and construction activities for its property. In this regard, Owner hereby agrees to
respond within ten (10) days from the date of written notice with the decisions with respect to the
utilities and to deposit in an escrow account such funds as is necessary for Mormrison to
commence its construction and to pay for Owner’s share of the oversizing, all to be determined
by Morrison’s engineer preparing the necessary plans and specifications for utilities.

ARTICLE I

OPERATION AND USES OF THE MORRISON PROPERTY
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Section2.1  Restriction on Land Use and Lot Sizes. Morrison hereby agrees that it
will restrict the Morrison Property to a single family residential development so that the
minimum lot size per each lot within the platted subdivision being 5¢” in width with at least 200
lots of at least 60° in width.

Section2.2  Restrictive Covenants.. Morrison hereby agrees that upon the recording of
the plat or plats for the development of the Morrison Property into single family residential use
that it will prepare and file of record a Declaration of Covenants, Conditions and Restrictions in
substantially the form which is currently of record in connection with its Wortham Falls, Section
One subdivision, such Declaration being recorded under County Clerk’s File No. W185179,
Film Code Reference No. 558-44-0274 of the Harris County Real Property Records, a copy of
which has been fumished to the Owner, with certain modifications pertaining to residential
owners and builders membership classifications, assessment rates and amounts, square footage
requirements, possible elimination of cluster mail boxes and similar revisions or changes in the
development items and requirements.

ARTICLE TIL.

CONSTRUCTION OF PEEK ROAD, BELLEFONTE BOULEVARD
AND BELLAIRE BOULEVARD

Section 3.1 Dedication and Construction of Peek Road, Bellefonte Boulevard and
Bellaire Boulevard. Owner hereby agrees that it will dedicate the ultimate right of way and all
necessary utility easements upon, over and across the Owner’s Property and any other property
owned by Owner as is required and approved by Fort Bend County, City of Houston or other
governmental or quasi-governmental anthority having jurisdiction to dedicate and connect Peck
Road or Bellefonte Boulevard from FM1093 to Bellaire Boulevard and the portion of Bellaire
Boulevard from Peck Road or Bellefonte Boulevard to the eastern boundary line of the Morrison
Property, at the location shown on the survey attached hereto as Exhibit “C” and made a part
hereof, so that the Morrison Property which will have (i) as part of Peck Road’s or Bellefonte
Boulevard’s eastern boundary line a common boundary line with the western boundary line of
the Morrison Property, and (ii) as part of Bellaire Boulevard’s northern boundary line a common
boundary line with the southern boundary line of the Morrison Property, so that the Morrison
Property will have direct access thereto all along its entire western and southern boundary lines.
If either Owner or Morrison is required by any governmental or quasi-governmental authority to
pay for the cost of construction of any part of Peek Road, Bellefonte Boulevard or Bellaire
Boulevard (including any storm water drainage located therein, in connection with any platting
of its property or any other land use or development activity requiring the approval or consent of
such governmental or quasi-governmental authority), then Owner and Morrison hereby agree
that it shall be responsible and obligated to pay or otherwise fund or secure the amount necessary
to pay for any such required construction for the portion of the road (including any such storm
water drainage therein) lying immediately adjacent to the common boundary line between such
road and its property up to one-half (1/2) of the ultimate width of such road. The timing of the
payment, funding or securing of such cost shall be dependent on the requirement of the
governmental or quasi-governmental authority and shall be timely made so as not to delay any
such consent or approval.
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ARTICLE IV.

EASEMENTS AND INFRASTRUCTURE FOR
THE BENEFIT OF THE MORRISON PROPERTY

Section4.1  Granting of Easements. The Owner hereby agrees that it will dedicate and
grant at no cost or condition easements and access on, over and across Owner’s Property, any
other property owned by it, Peck Road, Bellefonte Boulevard, or Bellaire Boulevard for any
utilities required for the development of the Morrison Property as a single family residential
subdivision, including such easements and access for its electrical, gas, water, sewer and
drainage lines, including an outfall drainage ditch to connect its outfall drainage to the Levee
Improvement District No. 12 (“LID”) drainage outfall ditch, the width of such easement to be
determined and approved by Fort Bend County and the LID.

ARTICLEV.
MEMBERSHIP IN OWNER’S RECREATION FACILITIES

Section 5.1  Reciprocal Membership in Recreation Facilities. In the event Morrison
constructs recreation facilities within its subdivision for homeowners located therein, then
Morrison and Owner hereby agree that each shall allow and permit reciprocity of membership on
the same terms and conditions as are available for its membership with the recreation facilities
for the residents of the Owner’s residential development in Parkway Lakes, Section 1, provided,
however, that in the opinion and judgment of each Party the recreation facilities and amenities
are of equal quality, type and character.

ARTICLE VL

MISCELLANEOUS

Section 6.1  Estoppel Certificates. The Owner shall upon not less than thirty (30) days
from receipt of written notice from the other Party execute and deliver to such other Party a
certificate in recordable form stating that (i) either this Agreement is unmodified and in full force
and effect or is modified (and stating the modification); and (ii) whether or not to the best of its
knowledge the other Party is in default in any respect under this Agreement and if in default,
specifying such default.

Section6.2 Notices. Any notice required or permitted to be given under this
Agreement shall be in writing and shall be deemed to have been given upon deposit in the United
States Mail as Certified Mail, Return Receipt Requested, postage prepaid, and addressed to the
party being notified at the address given below (or such other address which any party may
designate for itself from time to time hereafter by written notice to the other parties):

Morrison: Morrison Homes of Texas, Inc.
9807 Whithorn Drive
Houston, Texas 77095
Attn: Division President
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With a copy to: Baker Botts L.L.P
3000 One Shell Plaza
910 Louisiana
Houston, Texas 77002
Attn: Greg N. Martin

Owner: Robert B. Ferguson/Joseph T. Waring
Apogee Investments, Inc.
21711 Westheimer
Richmond, Texas 77469

Michael Cox

Trend Investment Services
Three Riverway, Suite 120
Houston, Texas 77056

With a copy to: R. Stephen Ressling
Chernosky Smith Ressling Smith PLLC
2200 Post Oak Boulevard
Suite 300
Houston, Texas 77056

Section 6.3  Approval Rights.

(a) Nothing contained in this Agreement shall limit the right of a Party to
exercise its business judgment, or to act, in a subjective manner, with respect to any matter as to
which it has specifically been granted such right, or the right to act in its sole discretion or sole
judgment, whether or not such action is “objectively” reasonable under the circumstances, and
any such exercise shall not be deemed inconsistent with any covenant of good faith and fair
dealing otherwise implied by law to be part of this Agreement. The Parties intend by this
Agreement to set forth their entire understanding with respect to the terms, covenants, conditions
and standards pursuant to which their obligations are to be judged and their performance
measured.

(b)  Unless provision is made for a specific time period, each response to a
request for an approval or consent shall be given by the Person to whom directed within thirty
(30) days of receipt. Each disapproval shall be in writing and, subject to (A) above, the reasons
shall be clearly stated. If a response is not given within any required time period, the requested
Party shall be deemed to have given its approval, provided that the notice sent to the requested
Party states (i)}the time period within which the requested Party must respond or, if no response is
required, a statement to that effect and (ii) if applicable, that the failure to respond to the notice
within the stated time period will be deemed to be the equivalent of the requested Party’s
approval of, or consent to, the subject matter of the notice.

(c) If Morrison or any of it successors and assigns approval is requested

hereunder, then unanimous approval must be given by all parties owning an interest in the
Morrison Property.
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(d)  Unless specifically stated herein where approval is required such approval
shall not be unreasonably withheld or delayed.

Section 6.4  Assignment. The rights and obligations of any Party hereunder may be
assigned in whole or in part.

Section 6.5  Limitation of Liability. Any Person acquiring fee or leasehold title to any
of the Owner’s Property or any portion thereof, shall be bound by this Agreement only as to the
parcel or portion of the Owner’s Property parcel acquired by such Person. In addition, such
Person shall be bound by this Agreement only during the period such Person is the fee or
leasehold owner of such parcel or portion of the parcel; and, upon conveyance or fransfer of the
fee or leasehold interest shall be released from liability hereunder, except as to the obligations,
liabilities or responsibilities that accrue prior to such conveyance or transfer. Although Persons
may be released under this Paragraph, the easements, covenants and restrictions in this
Agreement shall continue to be benefits to and servitudes upon said parcels running with the
land.

Section 6.6 Term and Binding Effect. The restrictions and obligations created and
imposed herein shall be effective upon the date hereof, shall run with the Owner’s Property, and
shall continue in full force and effect until the latter to occur of (i) completion and receipt by
Morrison of all reimbursements to which it is entitled to from the MUD and the LID, and (ii) the
expiration of all of the construction warranties which have been extended or given by Morrison
to the residents who have purchased homes from it within the Morrison Property. Upon
termination of this Agreement, all rights and privileges derived from and all duties and
obligations created and imposed by the provisions of this Agreement, shall terminate and have
no further force or effect; provided, however, that the termination of this Agreement shall not
limit or affect any remedy at law or in equity that a Party may have against any other Party with
respect to any liability or obligation arising or to be performed under this Agreement prior to the
date of such termination. This Agreement shall inure to the benefit of and be binding upon the
signatories hereto and their respective successors and assigns who become Parties hereunder,
including any ground lessee under a ground lease to which the rights and obligations of the fee
owner have been assigned (and such obligations have been assumed by the ground lessee) as
contemplated in Section 6.4. Said restrictions and obiigations shall be unaffected by any change
in the ownership of any property covered by this Agreement or by any change of use, demolition,
reconstruction, expansion or other circumstances, except as specified herein.

Section 6.7  Severability. In the event any provision or portion of this Agreement is
held by any court of competent jurisdiction to be invalid or unenforceable, such holding will not
effect the remainder hereof, and the remaining provisions shall continue in full force and effect at
the same extent as would have been the case had such invalid or unenforceable provision or
portion never been a part hereof.

Section 6.8  Attorneys’ Fees. In the event of a breach hereof, the non-prevailing Party
shall pay the reasonable court costs and attorney’s fees of the prevailing Party(ies).

Section6.9  Agreement Shall Continue Notwithstanding Breach. It is expressly agreed
that no breach of this Agreement shall (i) entitle any Party to cancel, rescind, or otherwise
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terminate this Agreement, or (ii) defeat or render invalid the lien of any mortgage or deed of trust
made in good faith and for value as to any part of the Owner’s Property. However, such
limitation shall not affect in any manner any other rights or remedies which a Party may have
hereunder by reason of any such breach.

Section 6.10 Time. Time is of the essence of this Agreement.

Section 6.11 No_Waiver. The failure of any Party to insist upon strict performance of
any of the terms, covenants or conditions hereof shall not be deemed a waiver of any xights or
remedies which that Party may have hereunder, at law or in equity and shall not be deemed a
waiver of any subsequent breach or default in any of such terms, covenants or conditions.

Section 6.12 Amendment. This Agreement may be amended by, and only by, a written
agreement signed by all of the then current owners of the Owner’s Property and the Morrison
Property and shall be effective only when recorded in Fort Bend County, Texas; provided,
however, that no such amendment shall impose any materially greater obligation on, or
materially impair any right of, a Party or its Parcel without the consent of such Party. No
consent to the amendment of this Agreement shall ever be required of any occupant or Person
other than the Parties, nor shall any occupant or Person other than the Parties have any right to
enforce any of the provisions hereof. Each Party may consider, approve or disapprove any
proposed amendment to this Agreement as to which it has approval rights in its sole and absolute
discretion without regard to reasonableness or timeliness.

Section 6.13 Counterparts, ~This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all such counterparts shall constitute
one and the same instrument.

Section 6.14 Subordination of Lien Affecting Northern Reserve Parcel. Royal Oaks
Bank, SSB (“Royal Oaks Bank”) (i) is the present owner and holder of a lien against the
Northern Reserve Parcel, said lien being evidenced by that certain Deed of Trust dated April 10,
2003, filed for record with the County Clerk of Fort Bend County, under County Clerk's File No.
2003054168, as the same may have been amended (the “Northern Reserve Parcel Deed of
Trust”), and is the holder of a promissory mote secured by said lien, and (if) desires to
subordinate said lien to this Agreement and all agreements, terms and conditions set forth in this
Agreement. Accordingly, by execution of the joinder attached to this Agreement, Royal Oaks
Bank does hereby subordinate its lien to this Agreement and all agreements, terms and
conditions set forth in this Agreement and does hereby agree that a foreclosure of the Northern
Reserve Parcel Deed of Trust will not terminate this Agreement or any of the agreements, terms
and conditions set forth in this Agreement.

Section 6.15 Subordination of Lien Affecting Southern Reserve Parcel. Sterling Bank
(“Sterling Bank™) (i) is the present owner and holder of a lien against the Southern Reserve
Parcel, said lien being evidenced by that certain Deed of Trust dated March 20, 2003, filed for
record with the County Clerk of Fort Bend County, under County Clerk's File No. 2003039901
(the “Southern Reserve Parcel Deed of Trust”), and is the holder of a promissory note secured by
said lien, and (ii} desires to subordinate said lien to this Agreement and all agreements, terms and
conditions set forth in this Agreement. Accordingly, by execution of the joinder attached to this
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Agreement, Sterling Bank does hereby subordinate its lien to this Agreement and all agresments,

terms and conditions set forth in this Agreement and does hereby agree that a foreclosure of the
Southern Reserve Parcel Deed of Trust will not terminate this Agreement or any of the

agreements, terms and conditions set forth in this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement to be effective as of the day and year first written above.

APOGEE INVESTMENTS, INC.

o LA

Name: Robert B. Fe.véuson
Title: President

GRAND PARKWAY 1093, LP, as Owner
of the Northern Reserve Parcel

N\Bllll*fHanna
Title: Maneges— s DENT

PACIFIC FINANCIAL, INC., as Owner of
the Western Reserve Parcel

Ny

Name: Robert B. F@éuson
Title: President

SUN COAST FINANCIAL, INC., as Owner
of the Southern Reserve Parcel

Name: Robert B. Ferééon
Title: President




S -

MORRISON HOMES OF TEXAS, INC,, as
owner of the Morrison Property

By: @M

Namé: Bill Ulrich
Title: Division President

By: _ ST
Name: Scott Teeter
Title: Vice President, Land Resources

Management
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STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on 1%“5‘?' f 4 , 2003, by
Robert B. Ferguson, President of Apogee Investments, Inc., a Texas cqﬂaoration, on behalf of
said corporation.

27 PAULAA. DYER
®\ Notary Public, State of Texas
. My Commisslon Explres M L )( J

Ne{ary Public in and for the ,'
State of Texas

APRIL 7, 2004

My commission expires:

STATE OF TEXAS

COUNTY OF HARRIS
'lgus instryment was acknowledged before me on _fu 2003, by

Billy Hanna, MEASa6F6T Westpark 1093, LLC, as General Partner of Grﬁd Parkway 1093, LP,

a Texas limited partnership, on behalf of said limited liability company and said limited
partnership.

oy ol

K g‘i&ms / /
MY COMMISS , Yz ek v Lee
Januagy 26, 2004 ‘
= Notdry Publfy/in and fofthe
State of Texas

My comrmission expires:
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STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on /‘nlu gustf f5 2003, by
Robert B. Ferguson, President of Pacific Financial, Inc., a Texas corporation, on behalf of said
corporation.

2N, PAULA A. DYER
Notary Fublic, State of Texas

My Commission Explres

Notary Public in and for the
State of Texas

My commission expires:

STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on AZL&{M)" /D , 2003, by
Robert B. Ferguson, President of Sun Coast Financial, Inc., a Delaware qﬁj)rporation, on behalf of
said corporation.

PAULA A, DYER
Motary Public, State of Taxas
My Commisslon Explres
APRIL 7, 2004

3 .\:\_-m-\:\'—\:\_'\-_,\_,\,\:\‘_\l .

Notary Public 1n and for the
State of Texas

My commission expires:
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STATE OF TEXAS

oon LR un

COUNTY OF HARRIS

This instrument was acknowledged before me on 2003, by Bill
Ulrich, Division President, and by Scott Teeter, Vice President, Land R¢sources Management, of

Morrison Homes of Texas, Inc., a Texas corporation, on bdhdlf of [ald omorati

i (4 0o

Notary Public in and for the
State of Texas /

My commission expires:

N Notary Public, State of Taxas

My Cormmission Explres
APRIL 7, 2004
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JOINDER BY ROYAL QOAKS BANK

The undersigned joins herein to evidence its agreement to the provisions of Section 6.14 of this
Agreement. ‘

ROYAL QAKS BANK, SSB, as lienholder
of the Northern Reserve Parcel

Name: __4, Y7
Title: &Y P & CL

STATE OF TEXAS §
§
COUNTY OF HARRIS §
This inst‘rument was acknowledged before me on ___ab‘ﬂa |2 , 2003 by
w (CYPECAD of Royal Osks * Bank, SSB, a
on behalf of said p .
Notary Public in and for the E ;6

MY COMMISSION EXPIRES |1
July 2, 2008 S State of Texas

My comrmission expires:
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JOINDER BY STERLING BANK

The undersigned joins herein to evidence its agreement to the provisions of Section 6.15 of this
Agreement.

STERLING BANK, as lienholder of the
Southern Reserve Parcel ’ )

By%f 222

Name: %‘Z’thfﬂ:ﬂtifﬂf'
Title: _Je. Viee Aowsrdvns

STATE OF TEXAS §

§
COUNTY OF HARRIS §

This instrument was acknowledged before me on @Mll/ /3 , 2003 by

ﬁkﬁf{'ﬁ j{ﬁ;nj , J*)Q. Viee12es,  of Sterhng Bank, a on

behalf of sa.1d

PhR Nalary Publlc, Stale of Texas § /j Wm

My Gommisslon Expiras 7 Notary Public in and for the
] MAF!GH 192004 State of Texas

My commission expires:
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Exhibit A-1

Exhibit A-2

HOU(3:923592.3

Exhibit A

Morrison Property

Plat Showing a Land Title Survey of a 134.4288 acre tract (Tract I) and a 3.0109
acre tract (Tract II), John G. Thomas & Associates, Inc. Surveyor John G.
Thomas certified 5/27/03.

Save and Except a 7.6852 acre tract (called 7.6881 acres in instrument recorded at

Volume 2335, Page 62 of the Deed Records of Fort Bend County, Texas) from
Exhibit A-1 Plat.
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%ij Tiomas & Associate  “Inc.

K@Jurveying » Planning * Project Maoagement,,
EXHIBIT A-1

July 15, 2003

Fieldnotes for 137.4397 acres of land out of the George Fields Survey, Abstract No. 591, the Brooks and
Burleson Survey, Abstract No. 145, and the William Stanley Survey, Abstract No, 599 in Fort Bend
County, Texas, being out of and a part of that certain 549.573 acre tract of land as described in deed
recorded in Volume 577, Page 387 of the Deed Records of Fort Bend County, being all of that certain
23.6057 acre tract of land conveyed to VW Westheimer Partners L.P., as described in deed recorded under
County Clerk’s File No, 2000108275 of the Official Public Records of Fort Bend County, all of that certain
9.3568 acre tract of land conveyed to Tommy Moss, et al as described in deed recorded in Volume 2156,
Page 376 of the said Deed Records, all of that certain called 7.6892 acre tract of land conveyed to Reinhard
Munscher, et al as described in deed recorded in Volume 2689, Page 1477 of the said Deed Records, all of
that certain called 7.6881 acre tract of land conveyed to Kurt Webber Trustee as described in deed recorded
in Volume 2335, Page 62 of the said Deed Records, all of that certain called 12.7245 acre tract of Jand
conveyed to Peter Mosel, Trustee as described in deed recorded under County Clerk’s File No. 9757566 of
the said Official Public Records, and all of that certain called 11.1659 acre tract of land described as Tract 3
in deed to Coastal Sun Development, Inc. recorded under County Clerk’s File No. 1999029347 of the said
Official Public Records, being known as Tracts 5, 8A, 8B, 9B-1, 9B-2, 10-A, and 10-B respectively of Park
Westheimer, an unrecorded subdivision, and being further out of and a part of that certain called 5.50 acre
tract of land conveyed to VW Westheimer Partners, L.P. as described in deed recorded under County
Clerk’s File No. 2000108274 of the said Official Public Records, out of and a part of that certain 29.7817
acre tract of land conveyed to Apogee Investments, Inc. as described in deed recorded under County
Clerk’s File No. 2002131440 of the said Official Public Records, out of and a part of that certain called
8.6706 acre tract of land conveyed to Sun Coastal Financial, Inc. as described in deed recorded under
County Clerk’s File No. 2002038800 of the said Official Public Records, out of and a part of that certain
called 18.8244 acre tract of land conveyed to VW Westheimer Partners, L.P. as described in deed recorded
under County Clerk's File No. 2000108275 of the said Official Public Records, and out of and a part of that
certain called 22.6566 acre tract of land conveyed to VW Westheimer Partners, L.P. as described in deed
recorded under County Clerk’s File No. 2000108275 of the said Official Public Records, being known as
Tracts 3B, 4, 8C and 8D, 9A and 15 respectively of said Park Westheimer, and being further out and a part
of that certain 38.60849 acre tract of land conveyed to Pacific Financial, Inc as described in deed recorded
under County Clerk’s File No. 1999109097 of the said Official Public Records, said 137.4397 acres being
more particularly described in two tracts of land by metes and bounds as follows:

Tract [
. (134.4288 acres)

BEGINNING at a 5/8 inch steel rod found in the South line of that certain 100 foot wide tract of land
conveyed to the Metropolitan Transit Authority of Harris County, Texas, formally known as the 3.A. and
A.P. Railroad right-of-way, as described in deed recorded under County Clerk’s File No. 9277986 of the
said Official Public Records, marking the Northeast corner of the said 549.573 acre tract and the herein
described tract, said point also being the Northeast corner of the said 23.6057 acre Tract 5, said point also
being the Northwest comer of that certain 562,84 acre tract of land as described i deed recorded in

Volume 325, Page 161 of the said Deed Records;

Thence, South 05°32'16" West with the West line of the said 562.84 acre tract and the East line of the said
549.73 acre tract and with the East line of said Tract 5, at 1380.44 feet passing a 5/8 inch steel rod set
for the Southeast comer of said Tract 5, at 1461.64 feet passing a % inch steel pipe found marking the
Northeast corner of said Tract 10-A, at 2312.19 feet passing a % inch stee] pipe found marking the
Southeast comner of said Tract 10A and the Northeast comer of said Tract 10B, and continuing with the

_ East line of said Tract 10-B in all, a total distance of 3162.09 feet to 2 3/4 inch steel rod set in the
North line of Bellzaire Boulevard, based on a 120.00 foot right-of-way, for the Southeast corner of said

Tract 10B and the herein described tract;

3920 FM 1960 West » Suite 270 «+ Houston, Texes 77068 = (281) 440-7730 « Fax (281) 440-7737
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Thence, South 85°40°00" West with the North line of said Bellaire Boulevard and the South line of said
Tract 10B, at 540.13 feet passing the Southwest comer of szid Tract 10B and the Southeast comner of
said Tract 9B-2, at 913.04 feet passing a point of curve to the right having a radius of 25.00 feet at the
beginning of the East line of South Park Drive, based on an 80.00 foot right-of-way, and continuing in
all a total distance of 1020.38 feet to a % inch steel rod set for the most Southerly Southwest comer of

the herein described tract;

Thence, North 00°05°00" East with the West line of said South Park Drive, at 23.14 feet passing a point of
tangency at the North end of a cut-back line for said Bellaire Boulevard, and continuing with the East
line of aforesaid Tract 9A in all, a total distance of 501.68 feet to 8 % inch steel rod set at an outside ell

CoImer;

Thence, South 85°40"00™ West, crossing said Tract 9A, at 401.59 feet passing the West line of said Tract
. 9A and the East line of the aforesaid 38.60849 acre tract, crossing the said 38.60849 acre tract, at
1051.49 feet passing the West line of the said 38.60849 acre tract and the East line of aforesaid Tract
8C, and continning across said Tract 8C in all, a total distance of 1452.59 feet to a % inch steel rod set
in the East line of Peak Road (formally Bellfort Boulevard), based on a 120.00 foot right-of-way, for

the most Westerly Southwest corner of the herein described tract;

Thence, North 00°05'00™ East with the East line of said Peak Road and with the West line of aforesaid
Tract 8C, at 159.42 feet passing the Northwest corner of said Tract 8C and the Southwest comer of
said Tract 8B, and continuing with the West line of said Tracts 8B and 8A, at 1155.11 passing a 5/8
inch steel rod set at the South end of a cut-back line for Park Westheimer Boulevard, at 1285.50 feet
passing a 5/8 inch steel rod set at the North end of a cut-back line for said Park Westheimer Boulevard
and the Southwest corner of aforesaid Tract 3B, and continuing with the West line of said Tract 3B in
all, a total distance of 1459.71 feet to a % inch steel rod set for the most Southerly Northwest corner of

the herein described tract;

‘Thence, North 87°39°36” East crossing said Tract 3B, at 400.32 feet passing the East line of said Tract 3B
and the West line of the said 38.60849 acre tract, and continuing across the said 38.60849 acre tract in
all, a total distance of 1049.27 feet to a % inch steel rod set in the East line of the said 38.60849 acre
tract and the West line of aforesaid Tract 4 at an inside ell corner of the herein described tract;

Thence, North 00°06'07" East, 798.60 feet with the East line of the said 38.60849 acre tract and the West
line of said Tract 4 to a % inch stee] rod set at an outside ¢ll corner, said point also being the Southwest
corner of that certain 8.0904 acre tract of land conveyed to Analytical Computer Services, Inc. as
described in deed recorded under County Clerk’s File No. 2002131442 of the said Official Public

Records;

Thence, North 85°40'00” East, 881.11 feet with the South line of the said 8.0904 acre tract to a % inch steel
rod set in the East line of said Tract 4 and the West line of aforesaid Tract 5 at an inside ell corner of

the herein described tract;

Thence, North 00°05*00" East with the East line of the said 8.0904 acre tract and with the common line
between said Tracts 4 and 5, at 11.96 feet leaving said common line and crossing said Tract 5 in all, a
total distance of 401.19 feet to a % inch steel rod set in the aforesaid South line of the said
Metropolitan Transit Authority Tract and the North line of the aforesaid 549.573 acre tract for the most
Northerly Northwest corner of the herein described tract, said point also beirg in the North line of said

Tract 4;
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Thence, North 85°40°00™ East with the South line of the said Metropolitan Transit Authority tract and the
North line of said Tract 4, at 251,38 feet passing 2 5/8 inch steel rod set at the Northeast corner of said
Tract 4 and the Northwest corner of said Tract 5 and continuing with the North line of said Tract 5 in
all, a total distance of 841.60 feet to the PLACE OF BEGINNING and containing 134.4288 acres of

land, more or less.

Tract I
(3.0109 Acres)

Commencing at a 5/8 inch steel rod found in the South line of that certain 100 foot wide tract of land
conveyed to the Metropolitan. Transit Authority of Harris County, Texas, formally known as the S.A. and
A.P. Railroad right-of-way, as described in deed recorded under County Clerk’s File No. 9277986 of the
said Official Public Records, marking the Northeast corner of the said 549.573 acre tract and the herein
described tract, said point also being the Northeast comer of the said 23.6057 acre Tract 5, said point also
being the Northwest comer of that certain 562.84 acre tract of land as described in deed recorded in
Volume 325, Page 161 of the said Deed Records;

Thence, South 05°32°16” West, 3283.89 feet with the West line of the said 562.84 acre tract and with the
East line of the said 549.573 acre tract to a 5/8 inch steel rod set in the South line of Bellaite Boulevard,
based on a 120.00 foot right-of-way, for the Northeast corner and PLACE OF BEGINNING for the herein
described tract of land, said point also being the Northeast comer of aforesaid Tract 15;

Thence, continuing with the West line of the said 562.84 acre tract and with the East line of the said
549.573 acre tract, South 05°32°16” West, 1092.97 feet to a point in the center of a 135.00 foot
drainage easement in favor of Fort Bend County Drainage District as described in deed recorded in
Yolume 1929, Page 2198 of the said Deed Records for the Southeast comer of sajd Tract 15 and the
herein described tract, said point also being the Northeast corner of that certain called 17.8723 acre
tract of land known as Tract 20-A of said Park Westheimer, being described as Tract 5 in deed to
Coastal Sun Development, Inc. recorded under County Clerk’s File No. 1999029347 of the said

Official Public Records;

Thence,_South 85°40*00” West, 121.80 feet with the center of the said drainage easement and with the
South line of said Tract 15 and the North line of Tract 20-A to the Southwest comer of the herein

described tract;

Thence, North 05°32'16” East, 109297 feet to a 5/8 inch steel rod set in the South line of said Bellaire
Boulevard for the Northwest corner of the herein described tract;

Thence, Norih 85°40°00™ East, 121.80 feet with the South line of said Bellaire Boulevard to the PLACE OF
BEGINNING and containing 3.0109 acres of land, more or less, together with Tract I totaling
137.4397 acres of land, more or less.

This deseription is based on the land title survey and plat (Job No. 03-14260U) made under the direction of
John G. Thomas, Registered Professional Land Surveyor on May 27 .

% Mﬂ-\ e :ﬁ i:

.r?yh G. Thomas, R.P.L.S. No. 1494

------
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Tract 9B-2:

A 7.6881 acre tract of land out of a 549.662 acre tract of land in the
Brooks and Burleson Survey, Abstract #145, Fort Bend County,
Texas.

For Connection Begin in the centerline of the S.A. & A.P. Railroad
North 85 deg. 40’ East, along the centerline of said railroad a
distance of 2233.07 feet from S.A. & A.P. Railroad 25th mile post
West of Houston, Texas; THENCE, South 4 deg. 20’ East, a distance
of 50.0 feet to a 5/8” iron rod found for corner in the southerly
right-of-way. line of the above mentioned railroad, said comer being
the northeast corner of said 549.662 acre tract; THENCE, South 05
deg. 32° 16” West, 1461.64 feet to corner; THENCE, South 85 deg. 40°
West, 702.25 feet along the south line of Park Westheimer Boulevard
to a corner; THENCE, South 0 deg. 5° West, 840.13 feet to the
northeast corner of and PLACE OF BEGINNING for this tract;

THENCE, South 0 deg. 5° West 840.13 feet to the southeast corner of
this tract;

THENCE, South 85 deg. 40’ West, 372.99 feet along the north line of
Bellaire Boulevard (120 feet wide) to point of curve;

THENCE, along curve to the right with the following data:

Deita = 94 deg. 25’

Radius = 25.0 feet;

Length = 41.20 feet;

Chord = 36.69 feet;

Tangent = 27.01 feet to Point of Tangency;

THENCE, North 0 deg. 5’ East, 813.13 feet along the east line of
South Park Drive to the northwest comner of this tract

THENCE, North 85 deg. 40’ East, 400 feet to the northeast corner of
the tract and the PLACE OF BEGINNING and containing 7.6881 acres.

Form No. B20: | Page 1
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EXHIBIT B-1
Aupust B, 2003
TrattB1

Ficldnotes ov 8.0904 actes of land, out of Tract 4 of Park Westheimer, un unrecorded subdivision, being
ot of the George Fields Survey, Absitact No, 591 in Fart Bend County, Texss, being out of and a part of
that certain 549,573 sacres of Jand described in doed recorded in Volume 577, Page 387 of the Deed
Reeords of Fort Bend County, and baing furthar but of and a part of that certain called 20,7817 agre tract
of land conveyed 10 Apogee Investments, Ine. as described in deed recorded under County Cleck's File
No. 2002131440 of the Offisial Public Records of Fort Bend County, and being that same tract of Jand
conveyed (o Analyticel Computer Services, Ine, and Bill Bronstead, doing business as Westpark 1093, as
deseribed in decd recorded under County Clerk's File No, 2002131442 of the said Official Public
Rerords, said 8,0904 acres of land being wore particulerly described by xetes and bounds as follows:

COMMENCING at 2 5/8 inch slec! rod 5ot in the South line of the 5 A, & AP. Railroad, based on a
100.00 foot right-of-way, at the Northeast cormer of the said 549,573 scre tract, said paint also being thc
Northwest corner of that cortain 562,84 aerg tract of land a5 deseribed in deed recorded in Volume 325,

Page 161 of the said Deed Records;

Thenca, South 85°40°00™ West, with the South lina of tho said railroad and the North line of the said
549,573 acre tract, at 590,22 feet passing the Northeast comer of the said 29,7816 acre tract and continuing
in all, a total distance of $41.60 fect to 2 5/8 inch size) rod set for the Northeast comner and PLACE OF
BEGINNING for the herein daseribed truct of [and;

Thence, South 00°05'00™ West, 401.19 fect to a 5/6 Inch steel 1od set for the Southsast comer of the herein
tleseribed tract, sald peint being in the Easl line of the said 29,7816 acre tract and the West line of that
cenain 23,6057 acre tract of Iznd conveyed 1o V W Westheimer Partners, L.P. as daseribed in deed
resorded under County Clark®s File No, 2000108275 of the Officia! Public Records;

Thence, South 83°10°00" West, 881,1) feat to a 5/8 inch steel red sct for the Southwest corner of the lerein
daseribed tract, sald point also baing In the Eust line of a 18.60842 acre tract as described In deed 1o
Pagific Financial, Ing, yecorded under County Clerk"s File No. [999105097 of the sald Olficiul Public

Records,

Thence, North 00°06°07" Eagt, 401.20 feet with the East line of the said 38,60849 acre tract 10 a 5/8 inch
steel rogd set in the South lins of the safd 5.A. & AP, Railroad and the Nozth line of the said 549.573
acre tract for the Northwest carnee of the herzin degeribed tract;

Thence, Nogth 83°40'00™ East, 880,98 fest with the Sﬁmh line of the suld §.A. & A.P. Railroad and the
Narih line of the said 549,573 acre 1rac! to the PLACE OF BEGINNING and containing 8.0904 acres
of 352,417 square feet of land, more or Jess,

This deseriprion is based on the land tite survey and plat (Job No. 03-14260MC) made under the dircetion
of John (3, Thomas, Regisizred Professional Land Surveyor on May 27, 2003,

e LA

é' B P
n G. Thomas, RP.L.S. Vo, 1494

14340 Torrey Chase = Suite 270 « Houti¥u; Texas 77014
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EXHIBIT B-2

June 13, 2603
Trart B2

Fieldnotes for 21.7610 acres of land out of the Geosge Fields Survey, Abstract No. 551, and the Brooks &
Burleson Survey, Abstrast No. 143 in Fort Bend Coumty, Texas, being out of and a part of that cerain
38.60849 acre teact of land conveyed to Pacific Finantial, Inc. as deseribed in deed recordod under County
Clark*s File No, 1999109097 of the Offigial Public Records of Fort Bend County, out of and a part of that
certain called 5,50 ace tract of lend conveyed lo VW Westheimer Partners, L.P. described as Tracl 3B of
‘Park Westhstiner, an unrecorded subdivislon, in deed vecorded under County Cletk’s File No, 2000108274 of
the said Official Public Recards, and being furthor ont of and a part of that cenain ¢alled 26,7816 acre Tract
4 of sald Park Westheimsr conveyed to Apoges lovestments, Inc, 85 described in deed recorded County
Clerk's File No. 2002131440 of the said Officlal Pablic Recomds, said 21,7610 acres of land boing more

particularly described by metes and bounds as follows:

COMMENCING at a 578 inch stee] rod set In the South linc of the 8.A, & AP. Railroad, based on &
100,00 fool right~ofeway, at the Northeast cornar of the said 549,573 acys tract, said point also being the
Nonhwest comer of thal cerlain 562,84 acre tracr of land as deseribed in deed recorded in Volume 325,
Pape 161 of the Deed Records of Forl Rend Counry;

Thence, South 85°20°00" West, with the Seuth lins of the said railrsad and the North line of the said 548.573
acre fragt, at 590,22 feet passing the Northeast corner of the sald 29,7816 acre Tract 4, and continuing in all,
a towal distance of 1722,57 feor 10 a S/8 inch sreol rod soi for the Northeast comner and PLACE OF

BEGINNING for the herein doseribed et of land,

Thencs, South 060°06°07" West at 300,84 fee! passing a 5/8 Inch steed rod set at an &l corner in the West ine
of said Tract 4 and the Easl lins of the suid 38,50849 acre tract and continulng with the East line of the seid
38,60849 acre teact and the West line of the said 29,7817 scre Tract 4 in al) 2 tota] distance of 119981 fest o
a 5/8 inch siec! rod set for the Sontheast corner of the harain deseribed aet af land,

Thence, South 87°39'36™ West at 648.95 feet passing a 5/8 inch stes] zod set in the West line of the said
$8,60849 acre tract and the East Jine of aforesaid Tract 3B and continuing in all a total distance of
1049.27 feet to a 5/8 inch steel 1od set in the East line of Peek Road, based on a 120.00 foot right-of-
way, for the Sourhwast carner of tha herein described umet;

Thence, North 00°05°00" East, 358,05 feat with the East live of sajd Peck Road (0 a % inch steed pipe
found marking the Northwest corner of said Trael 3B, suid point also being the Southwest corner of

Tract 3~A of szid Park Westheimer;

Thence, North $5°40°00" East, 401.17 feet with the South Tine of sald Tract 3-A and the North Line of said
Tract 3B 1o a 5/8 inch steed rod set ut an inside ell corner, s2id point being the Seutheast corner of said
Tract 3-A and the Northeast comner of said Tract 3B;

Thence, North 00°05°09" Eust, 464,56 feat with the East line of siid Tract 3-A and the Woest line of the said
38.60849 aere tract to an angle poink

Thence, continuing with the Bast line of said Tract 3-A and the West line of the said 38.60849 acre tract
North 18°54'43" West, 309.33 feet ta a 5/8 inch steed rod sel in the South Jing of the sald S.A & AP,
Railvoad for the Northwesl corner of the said 58.60849 acre tract, suid poinl. plso being the Northcast
corner of said Tracl 3-4;

14340 Yerrey Chuge » Suite 270 = Houston, Texns 77014
(281) 440-7730 » Fax (281)440.7737
wwiw.thomagtinndenrvaving ram
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Thence, Narth 85°90°00" East, 751,66 feet with the South Jine of the 22id S.A. and AP, Railread 10 the
PLACE OF BEGINNING and eontaining 21,7610 acres of land, more or less,

This descriprion is baeed on the land title survey and plar (Job No. 03-14260MC) made under the direction of

John G, Thamas, Registered Professiona) Land Svrveyar en May 27, 2003,

Wl

Igfan G. Thomas, RELS. No, 149¢
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EXHIBIT B-3 August 11,2003
Tract B3
(Revised)

sieldnotes for 8.3350 acres of 1and out. of the George Ficlds Survey, Abstract No. 591, the Brooks &
fnrleson Survey, Abstract No. 145, and the Williasm Starlley Survey Abstract No. 599 jn Fort Bend
County, Texas, being out of and 2 part of thal cortain 549.573 acre trct of land 35 described in deed

recorded in Volune 577, Page 347 of the Deed Records of Fort ‘Bend County, 2nd teing out of and a padt
. Const Financh A

paing known a3 Tracts 8C and 8D of Park Westhsimer, at unvecorded subdivision, and being forthes out of
and a paru of that certain 38,0849 gere tract of land conveyed 10 Pacific Financial, \nc, as deseeibed in deed
recorded nndeT County Clerk's File No. 1999109057 of the said Orficin} Poblic ‘Records, suid B.3350 acres
of1and being MOTe panjculaﬂy described by meies and bounds as follows:

COMMENCING at 0 5/8 neh slect sod st in the South line pftha S.A. & AP Railroad, bascdona 100.00
foot right-af-way, 8t tho Northeas! cornss of the said 549.573 acte ac, mmolnt alsobeing the NMorthwest

corher of {hat conain 562,84 acre txact of 1and as described 0 deed yecorded M Volums 323, Pase 161 of
{he said Desd Records,

Thence, Sputh #5°40°00" West, 2474.23 fest with the South line of B\e SA & AP Railroud 10 the
Northwest corner of the said g 60849 peTe KAk

Thence, South 14e54'43" East, 409,33 fect (calied 108.64 fect in vesting deed) with the West line of the
caid 38.60849 ace tract to an angle point;

Thence, continuing with the West tine of the said 15,0849 acte tract South 00°05°09" West, at 2162.89 feet
passing & 58 inch sce! rod 664 for the Nogtheast corne of the mid 86706 acre Tract 3C and 8D and the
goutheast Comet of that certain 93568 gere tract of land deseribed s ract 8-A and 8. of said Park
Westheimer conveyed to Tommy Moss, ¢t A, 88 desctibed in decd recorded in Vohnne 2156, Page 376 of
{he said Deed Records, and continuing with the Eust ling of caid Tract 8Cin all, a total distance of 232221
fect to e PLACE OF BEGINNING for the herein described ract of Iand;

'fhence, North 5°40'00" East, 325.09 feat 0 8 58 inch steel rod sey for the Noriheast COMEL of the herein
described ract,

Theace, South (0°05'00” West, at 151,68 feel passing A 5/ inch steed o se for the Northeast corier of

«aid Teact &D, and the most Southerly Northwest corne! of that certaln called 18.0363 acre 1ract of land

deseribed as Tract g.A of smid Park Westheimer conveyed 10 YW Westheimer Pannes, LP. a8

duscribed in deed recorded ez Film Code Np, 2000108215 of (e sid QOffioial Public Resords, and
continuing in ofk 2 \otal distance of 501.68 foct toa % inch steed 1o found N the North linc of Bellaire
Boulevard, based oo 8 120,00 fool right-of-way, for the Southeasl comer of said Tracl gD and the
herein described iact, gaid point aiso belng the Southwest coriet of said Tract 9-A.

Thence, South gseano0” West, 699,18 fooy with e Noth Hne of Bellaire Poulevard 102 5/8 inch steel od
set o & point of curve 10 the Tight at e south end of 8 cut-back Tins for Peck Road, based on 8 120.00
foot right-of-wa, snid corve naving o Tadivg of 25.00 fect and a comtrel angle of 94°25°00";

Thence, in2 Northwesterly direction with 1he said curve 10 the sight havitg B yadius of 25.00 fect (chord
beaving Norh 47°07'30" West, 16,69 fect), pm e distance af 41 20 fecti0? 5/ inch steed rod sot if
the East line of said Peek Road ot a point of tnpency foU (he Southwcst comer of the hercin describes

ract,

12340 Torrey Chase * Sulte270 ° Houston, Tesas 77014
(281) 440-T730 * Fax (281) a40-17317
www.thnmnslandsurv:ylng.com
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Thence, North 00°05'00" East, 474,67 feet with the Easl line of said Peek Road toa 5/8 inch stoel xod set
for the Northwes!, corner of the hereln described tract,

Thence, North 85°40°00" Bast, 401.10 foct (0 the PLACE OF BEGINNING and comtaining 8,3350 acres of
Iand, morc or Jess.

This description i5 bascd on the land title snrvey and plat (Job No. 01-14260MC) meds under the direction
of John (3. Thomas, Regisiered Professional Land Surveyor on May 27, 2003.
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PLAT SHOWING A LAND TI
SURVEY OF A 134.4288 ACRE TR/
AND A 3.0109 ACRE TRACT OF U
OUT OF THE GEORGE FIE|
SURVEY, A.591, BROOKS

BURLESON SURVEY, A-145 AND "
WILLIAM STANLEY SURVEY, A~
IN FORT BEND COUNTY, TEXAS.
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