Partners Title Company®

December 17, 1999 (7 __ ,)Q_{_T

Bintliff Holdings, Inc
1177 West Loop South Ste 1450
Houston Texas 77027

Attn: Hamid Kooros
Re: Our GF#99203594; 1.041 acres out of Day Land Cattle

Dear Mr. Kooros:

In connection with your purchase of the above-referenced property, enclosed herewith please
find your Owner Policy of Title Insurance.

[ have also enclosed your original recorded Warranty Deed.

[ you should have any questions, please do not hesitate to contact this office.

Sincerely,

Lavinia Longley
Office of Tina Boyd
Vice President

encl.

5851 San Felipe, Suite150 « Tanglewood Plaza » Houston, Texas 77057-8010 ¢ 713/917-1500 « Facsimile 713/784-1945



Issuep By OWNER's Poricy Or TITLE INSURANCE
COMMONWEALTH LAND TITLE INSURANCE COMPANY

Commonwealth S AR
175-1b7013

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE B AND
THE CONDITIONS AND STIPULATIONS, Commonwealth Land Title Insurance Company, a Pennsylvania corporation, herein called the
Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not exceeding the Amount of Insurance stated in
Schedule A, sustained or incurred by the insured by reason of:
1. Title to the estate or interest described in Schedule A being vested other than as stated therein;
2. Any defect in or lien or encumbrance on the title: o )
3. Any statutory or constitutional mechanic’s, contractor’s, or materialman’s lien for labor or material having its inception on or before Date of

Policy;

4. Lack of a right of access to and from the land;
5. Lack of good and indefeasible title.

The Company also will pay the costs, attorneys’ fees and expenses incurred in defense of the title, as insured, but only to the extent
provided in the Conditions and Stipulations.

INWITNESS WHEREOF, COMMONWEALTH LAND TITLE INSURANCE COMPANY has caused its corporate name and seal to be hereunto
affixed by its duly authorized officers, the Policy to become valid when countersigned by an authorized officer or agent of the Company.

COMMONWEALTH LAND TITLE INSURANCE COMPANY

o

Chairman and Chief Executive Officer

Altest:

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including but not limited to building and zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of
any improvernent now or hereafter erected on the land; (jii) a separation in ownership or a change in the dimensions or area of the land or
any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of any violation of these laws, ordinances or
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance resulting
from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect,

lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of
Policy.

2. Rights of eminent domain unless natice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding

from coverage any taking that has occurred prior to Date of Policy which would be bi nding on the rights of a purchaser for value without
knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the insured claimant;

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy;

(e) resulting in loss or damage that would not have been sustained if the insured claimant had paid value for the estate or interest insured by
this policy.

4. The refusal of any person to purchase, lease or lend money on the estate or interest covered hereby in the land described in Schedule A
because of unmarketability of the title.

5. Any claim which arises out of the transaction vesting in the person named in paragraph 3 of Schedule A the estate or interest insured by this
policy, by reason of the operation of federal bankruptey, state insolvency, or other state or federal creditors’ rights laws that is based on either
(i) the transaction creating the estate or interest Insured by this Policy being deemed a fraudulent conveyance or fraudulent transfer or a void-
able distribution or voidable dividend, (i) the subordination or recharacterization of the estate or interest insured by this Policy as a result of
the application of the doctrine of equitable subordination or (iii) the transaction creating the estate or interest insured by this Policy being deemed
a preferential transfer except where the preferential transfer results from the failure of the Company orits issuing agent to timely file for record

the instrument of transfer to the insured after delivery or the failure of such recordation to impart notice to a purchaser for value or a judgment
or lien creditor.
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CONDITIONS AND STIPULATIONS

1. DEFINITION OF TERMS.

The following terms when used in this policy mean:

(a) “insured": the insured named in Schedule A, and, subject 1o any rights or defenses
the Company would have had against the named insured, those who succeed to the interast of
the named insured by operation of law as distinguished from purchase including, but not
limited to, heirs, distributees, devisees, survivors, personal representatives, next of kin, or
corporate, partnership or fiduciary successors, and specifically, without limitation, the follow-
ing:

(i} thesuccessorsininteresttoa corporation resulting from merger or consolida-
tion or the distribution of the assets af the corporation upon partial or complete liquidation:

(i} the partnership succassors in interestto a general or limited partnership which
dissolves but does not terminate:

(iii) the successors in interesttoa general or limited partnership resulting from the
distribution of the assets of the general or limited partnership upon partial or complete
liquidation;

(iv) the successorsininteresttoa joint venture resulting from the distribution of the
assets of the joint venture upon partial or complete liquidation;

(v} the successor or substitute trustee(s) of a trustee named in a written trust
ihstrument; or

{vi) the successors in interest to a trustee or trust resulting from the distribution of
all or part of the assets of the trust 1o the beneficiaries thereof.

(b} “insured claimant': an insured claiming loss or damage.

(c) “knowledge' or "'known'': actual knowledge, not constructive knowledge or notice
that may be imputed to an insured by reason of the public records as defined in this palicy or
any other records which impart constructive notice of matters affecting the land.

(d) "land": the land described or referred to in Schedule A, and improvements affixed
thereto that by law constitute real property. The term “land" does not include any property
beyond the lines of the area described or referred to in Schedule A, nor any right, title, interest,
eslale or easement in abutting streets, roads, avenues, alleys, lanes, ways or waterways, but
nathing herein shall modify or limit the extent to which a right of access to and from the land is
insured by this policy.

(e) "morigage’": mortgage, deed of trust, trust deed, or other security instrument,

() "public records'': records established under state statutes at Date of Policy for the
purpase of imparting constructive notice of matters relating to real property to purchasers for
value and without knowledge. With respect to Section 1(a)(iv) of the Exclusions From Cover-
age, “'public records" also shall include environmental protection liens filed in the records of
the clerk of the United States district court for the district in which the land is located.

(g) ““access™: legal right of access to the land and not the physical condition of access.

The coverage provided as to access does not assure the adequacy of access for the use
intended.

2. CONTINUATION OF INSURANCE AFTER CONVEYANCE OF TITLE.

The coverage of this policy shall continue in force as of Date of Policy in favor of an
insured only so long as the insured retains an estate of interest in the land, or holds an
indebtedness secured by a purchase maney mortgage given by a purchaser from the insured,
or only so long as the insured shall have liability by reason of covenants of warranty made by
the insured in any transfer or conveyance of the estate or interest. This policy shall not
continue in force in tavor of any purchaser from the insured of either (i) an estate or interest in
the fand, or (ii) an indebtedness secured by a purchase money mortgage given to the insured.

3. NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT.

Theinsured shall notify the Company promptly in writing (i) in case of any litigation as set
forthin Section 4(a} below, or (ii) in case knowledge shall come to an insured hereun derof any
claim of title or interest that is adverse to the title to the estate or interest, as insured, and that
might cause loss or damage for which the Company may be liable by virtue of this policy. If
prompt notice shall not be given 1o the Company, then as 1o the insured all liability of the
Company shall terminate with regard fo the matter or matters for which prompt notice is
required; provided, however, that failure to nolify the Company shall in no case prejudice the
rights of any insured under this policy unless the Company shall be prejudiced by the failure
and then only to the extent of the prejudice.

When, after the date of the policy, the insured notifies the Company as required herein of
a lien, encumbrance, adverse claim or other defect in title to the estate or interest in the land
insured by this policy that is not excluded or excepted from the coverage of this policy, the
Company shall promptly investigate the charge to determine whether the lien, encumbrance,
adverse claim or defect is valid and not barred by law or statute. The Company shall notify the
insured in writing, within a reasonable time, of its determination as to the validity or invalidity of
the insured's claim or charge under the policy, If the Company concludes that the lien,
encumbrance, adverse claim or defect is not covered by this policy, or was otherwise
addressed in the closing of the transaction in connection with which this policy was issued, the
Company shall specifically advise the insured of the reasons for its determination. if the
Company concludes that the lien, encumbra nce, adverse claim or defect is valid, the Co mpa-
ny shall take one of the following actions: (i) institute the necessary proceedings to clear the
lien, encumbrance, adverse claim or defect from the title to the estate as insured, (i) indemnify
the insured as provided in this policy; (iii) upon payment of appropriate premium and charges
therefor, issue to the insured claimant or to a subsequent owner, mortgagee or holder of the
estate or interest in the land insured by this policy, a policy of title insurance without exception
for the lien, encumbrance, adverse claim or defect, said policy to be in an amount equaltothe
current value of the property or, ifa mortgagee policy, the amount of the loan; (iv) indemnity
another title insurance company in connection with its issuance of a policy(ies) of title
insurance without exception for the lien, encumbrance, adverse claim or defect: (v) secure a
release or other document disch arging the lien, encumbrance, adverse claim or defect; or (vi)
undertake a combination of (i) through (v) herein.

4. DEFENSE AND PROSECUTION OF ACTIONS: DUTY OF INSURED
CLAIMANT TO COOPERATE.

(a) Uponwritten request by the insured and su bjectto the options contained in Section 6
of these Conditions and Stipulations, the Company, at its own cost and without unreasanable
delay, shall provide for the defense of an insured in litigation in which any third party asserts a
claim adverse to the title or interest as insured, but only as to those stated causes of action
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alleging a defect, lien or encumbrance or other matter insured against by this policy. The
Company shall have the right to select counsel of its choice (subject to the right of the insured
to object for reasonable cause) to represent the insured as to those stated causes of action
and shall not be liable for and will not pay the fees of any other counsel. The Company will not
pay any fees, costs or expenses incurred by the insured in the defense of those causes of
action that allege matters not insured against by this policy.

(b) The Company shall have the right, at its own cost, to institute and prosecute any
action or proceeding or to do any other act that in its opinion may be necessary or desirable to
establish the title to the estate or interest, as insured, or to prevent or reduce loss or damage to
the insured. The Company may take any appropriate action under the terms of this policy,
whether or not it shall be liable hereunder, and shall not thereby concede liability or waive any
provision of this policy. If the Co mpany shall exercise its rights under this paragraph, it shall do
so diligently.

(g) Whenever the Company shall have brought an action or interposed a defense as
required or permitted by the provisions of this policy, the Company may pursue any litigation to
final determination by a court of competent jurisdiction and expressly reserves the right, in its
sole discretion, to appeal from any adverse judgment or order.

(d) In all cases where this policy permits or requires the Company to prosecute or
provide for the defense of any action or proceeding, the insured shall secure to the Company
the right to so prosecute or provide defense in the action or proceeding, and all appeals
therein, and permit the Company to use, at its option, the name of the insured for this purposs.
Whenever requested by the Company, the insured, at the Company’s expense, shall give the
Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining
witnesses, prosecuting or defending the action or proceeding, or effecting settlement, and (i)
in any other lawful act that in the opinion of the Company may be necessary or desirable to
establish the title to the estate or interest as insured. If the Com pany is prejudiced by the failure
of the insured to furnish tha required cooperation, the Company’s obligations to the insured
under the policy shall terminate, including any liability or obligation to defend, prosecute, or
continue any litigation, with regard to the matter or matters requiring such cooperation,

5. PROOF OF LOSS OR DAMAGE.

In addition to and after the notices required under Section 3 of these Conditions and
Stipulations have been provided the Company, a proof of loss or damage signed and sworn to
by the insured claimant shall be furnished to the Company within 91 days after the insured
claimant shall ascertain the facts giving rise to the loss or damage. The proof of loss or
damage shall describe the defect in, or lien or encumbrance on the title, or other matter
insured against by this policy that constitutes the basis of loss or damage and shall state, 1o
the extent possible, the basis of calculating the amount of the loss or da mage. |If the Company
is prejudiced by the failure of the insured claimant to provide the required proof of loss or
damage, the Company's obligations to the insured under the policy shall terminate, including
any liability or obligation to defend, prosecute, or continue any litigation, with regard to the
matter or matters requiring such proof of loss ar damage.

In addition, the insured claimant may reasonably be required 1o submit to examination
under oath by any authorized representative of the Company and shall produce for examina-
tion, inspection and copying, at such reasonable times and places as may be designated by
any authorized representative of the Company, all records, books, ledgers, checks, corre-
spondence and memoranda, whether bearing a date before or atter Date of Policy, which
reasonably pertain to the loss or damage. Further, if requested by any authorized representa-
tive of the Company, the insured claimant shall grant its permission, in writing, for any
authorized representative of the Company to examine, inspect and copy all records, books,
ledgers, checks, correspondence and memaranda in the custody or control of a third party,
which reasonably pertain to the loss or damage. Allinformation designated as confidential by
the insured claimant provided to the Company pursuant to this Section shall not be disclosed
toothers unless, inthe reasonable judgment of the Company, itis necessary in the administra-
tion of the claim. Failure of the insured claimant to submit for examination under oath, produce
other reasonably requested information or grant permission to secure reasonably necessary
information from third parties as required in this paragraph shall terminate any liability of the
Company under this policy as to that claim.

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY.,

In case of a claim under this policy, the Company shall have the following additional
options:

(a) To Pay or Tender Payment of the Amount of Insurance.

To pay or tender payment of the amount of insurance under this policy, together with any
costs, attorneys’ fees and expenses incurred by the insured claimant, which were authorized
by the Company, up to the time of paymant or tender of payment and which the Company is
obligated to pay.

Upon the exercise by the Company of this option, all liability and obligations to the
insured under this policy, other than to make the payment required, shall terminate, including
any liability or obligation to defend, prasecute, or continue any litigation, and the policy shall
be surrendered to the Company for cancellation.

(b) To Pay or Otherwise Settle With Parties Other than the Insured or With the Insured
Claimant.

(i) to pay or otherwise settle with other parties for or in the name of an insured
claimant any claim insured against under this policy, togsther with any costs, attorneys’ feas
and expenses incurred by the insured claimant which were authorized by the Company up to
the time of payment and which the Company is obligated 1o pay; or

(i) to pay or otherwise settle with the insured claimant the loss or damage provided
for under this policy, tegether with any costs, attorneys’ fees and expenses incurred by the
insured claimant which were authorized oy the Company up to the time of payment and which
the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in paragraphs
(b)) or {ii), the Company's obligations to the insured under this policy for the claimed loss ar
damage, other than the payments required to be made, shall terminate, including any liability
or obiigation to defend, prosecute or continue any litigation.



OWNER POLICY OF TITLE INSURANCE

SCHEDULE A

G.F. No. 99203594 Issued with Policy No. 535-411198

Policy No. 175-167013

Amount of Insurance: $530,000.00

Premium: $4,246.95

Date of Policy: August 31, 1999, 1:55 pm

1.

2

Name of Insured: Bintliff Holdings, Inc.

The estate or interest in the land that is covered by this policy is:

Fee Simple

Title to the estate or interest in the land is insured as vested in:

Bintliff Holdings, Inc., a Texas corporation

The land referred to in this policy is described as follows:

A tract of land containing 1.041 acres (45,360 square feet) of land, more or less, out of the Day Land Cattle Co.
Survey, Abstract No. 1167, Harris County, Texas and being more particularly described by metes and bounds on

Exhibit "A" attached hereto and made a part hereof.

NOTE: The Company does not represent that the above acreage or square footage calculations are correct.



EXHIBIT A"

Being a 1.041 acre (45,360 square foot) tract of land situated in the Day Land Cattle Co, Survey,
A-1167, Harris County, Texas, being the south 280 feet of Lot 66 and the south 280 feet of the west 55
feet Lot 67 of Block 22 of Westmoreland F arms Amended First Subdivision, as recorded in Volume 3;
Page 60 of the Harris County Map Records, the same tract of land conveyed to Rackley, Inv., L P. as filed
for record under Harris County Clerk’s File No. P548576, Film Code No. 174-54-2680, and more
particularly described by metes and bounds as follows, with the basis of bearings being the north right-of-
way line of Jessamine Street (based on-a .width of 50.00 feet):

BEGINNING at a 5/8-inch iron rod with cap (stamped “WEISSER ENG. HOUSTON, TX™) set
at the intersection of the east right-of-way line of Atwell Drive (formerly Tenth Street) (based on a width

of 50.00 feet) and the north right-of-way line of said Jessamine Street, the southwest comer of said Lot 66
and the southwest corner of the tract herein described;

THENCE North, along the east right-of-vay line of said Atwell Drive and the west line of said
Lot 66, a distance of 280.00 feet to a 5/8-inch iros rod with cap (stamped “WEISSER ENG. HOUSTON,
TX™) set at the intersection of the south right-of-way line of Parwill Street (based on a width of 50,00
feet) as filed for record under Volume 283 1, Page 482 of the Harris County Deed Records, and the east
night-of-way line of said Atwell Drive and the northwest comer of the tract herein described;

: THENCE East, along the south right-of-way line of said Parwill Street and the north line of said
Rackley, Inv, tract, a distance of 162.00 feet 10 a 5/8-inch iron rod with cap (starnped “WEISSER ENG.
HOUSTON, TX") set for the northwest comer of a tract of land conveyed to Bienville Trust as filed for

- record under Harris County Clerk’s File No. $303265, Film Code No. 511-67-3433 and the northeast
comer of the tract herein described;

THENCE South, along the west line of said Bienville Trust tract, the east line of said Rackley,

Inv. tract, a distance of 280,00 feet to a 5/8-inch iran rod with cap (stamped “WEISSER ENG.
STON, TX") set in the north right-of-way lin&"of said Jessamine Street, the southwest corner of said
Bienville Trust tract, in the south line of said Lot 67 and the southeast corner of the tract herein described:

THENCE West, along the north right-of-way line of said Jessamine Street and the south line of

said Lots 67 and 66, a distance of 162.00 feet to the POINT-OF-BEGINNING and containing 1.041 acres
(45,360 square feet) of land,



OWNER POLICY OF TITLE INSURANCE

SCHEDULE B

G.F. No. 99203594

Policy No. 175-167013

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) that arise by
reason of the terms and conditions of the leases or easements insured, if any, shown in Schedule A and the following matters:

o]

The following restrictive covenants of record itemized below (the Company must either insert specific recording data or
delete this exception):

Item Number 1 is hereby deleted in its entirety.

Amy-discrepancies;conflictsTor shortages in area-or-boundary-tinesor-any-encroachments-or-protrusions;-or-any

Homestead or community property or survivorship rights, if any, of any spouse of any insured.

Any titles or rights asserted by anyone, including, but not limited to, persons, the public, corporations, governments or
other entties,

a. to tidelands, or lands comprising the shores or beds of navigable or perennial rivers and streams, lakes, bays,
gulfs or oceans, or

b. to lands beyond the line of the harbor or bulkhead lines as established or changed by any government, or
c. to filled-in lands, or artificial islands, or
d. to statutory water rights, including riparian rights, or

(1]

to the area extending from the line of mean low tide to the line of vegetation, or the right of access to that area or
easement along and across that area.

Standby fees, taxes and assessments by any taxing authority for the year 1999 and subsequent years, and subsequent taxes
and assessments by any taxing authority for prior years due to change in land usage or ownership.

The following matters and all terms of the documents creating or offering evidence of the matters (We must insert matters
or delete this exception.):

a. Vendor's Lien retained in Deed dated August 27, 1999, filed for record under Harris County Clerk's File
No. T939352, executed by Rackley Inv., L.P., a Limited Partnership to Bintliff Holdings, Inc., a Texas
corporation, securing the payment of one promissory note of even date therewith in the principal amount of
$370,000.00, payable to Comerica Bank-Texas. Said note being additionally secured by Deed of Trust of
even date therewith to Gary W. Orr, Trustee, and all terms, conditions and stipulations contained therein,
including any additional indebtedness secured thereby, filed for record under Harris County Clerk's File

See Continuation Page



Continuation of Schedule B G.F. No. 99203594

Page 2

No. T939353. Payment of which is additionally secured by Assignment of Leases and Rents filed for record
under Harris County Clerk's File No. T939354.

Building set back line Twenty Five (25) feet in width along the front property line as shown by the map filed
for record in Volume 135, Page 55 of the Map Records of Harris County, Texas.

Utility easement Five (5) feet in width along the rear property line, together with an aerial easement
adjoining thereto Five (5) feet in width from a plane Twenty (20) feet above the ground upward, as shown
by the map filed for record in Volume 135, Page 55 of the Map Records of Harris County, Texas.

Drainage easement fifteen (15) feet in width on each side of the center line of all natural drainage courses,
as shown by the map filed for record in Volume 35, Page 55 of the Map Records of Harris County, Texas.

Subject property lies within the boundaries of Harris County Control and Improvement District No. 94.

A 1/16th royalty interest in all oil, gas and other minerals, as described by instrument(s) filed for record in
VYolume 5742, Page 584 of the Deed Records of Harris County, Texas.

Annual Maintenance Charge and Special Assessments payable to Bellaire West Community Improvement
Association, Inc., secured by a Vendor's Lien retained in instrument(s) filed for record in Volume 6241,
Page 215 of the Deed Records of Harris County, Texas and in instrument(s) filed for record under Harris
County Clerk's File No(s). R998258, S356789 and S375247.

Rights of parties in possession.

C rsigned —

_“Partners Title C9m/pany ' /
S A/
L T




Lawyers Title Insurance Corporation

Owner Policy Number: 175-167013

Issued with Policy Number: 535-411198

G.F. No. 99203594

Premium Amount Rate Rules Property
Type

1 2 3

$4,246.95 0700 R

0710
0500
1200
3210

4

201

County
Code

Liability

5
$530,000.00

Date

6
August 31, 1999




EXHIBIT ' 527-78-C775

Being a 1.041 acre (45,360 square foot) tract of land situated in the Day Land Cattle Co. Survey, U
A-1167, Harris County, Texas, being the south 280 feet of Lot 66 and the south 280 feet of the west 55
feet Lot 67 of Block 22 of Westmareland Farms Amended First Subdivision, as recorded in Volume 3,
Page 60 of the Harris County Map Records, the same tract of land conveyed to Rackley, Inv., L P. as filed
for record under Harris County Clerk’s File No. P548576, Film Code No. 174-54-2680, and more
particularly described by metes and bounds as follows, with the basis of bearings being the north right-of-
way line of Jessamine Street (based on-a width of 50.00 feet):

BEGINNING at a 5/8-inch iron rod with cap (stamped “WEISSER ENG. HOUSTON, TX™) set
at the intersection of the east right-of-way line of Atwell Drive (formerly Tenth Street) (based on a width
of 50.00 feet) and the north right-of-way line of said Jessamine Street, the southwest corer of said Lot 66
and the southwest carner of the tract herein described;

THENCE North, along the east right-of-way line of said Atwell Drive and the west line of said
Lot 66, a distance of 280.00 fect to 2 3/8-inch iron rod with cap (stamped “WEISSER ENG. HOUSTON,
TX?) set at the intersection of the south right-of-way line of Parwill Street (based on a width of 50,00
feet) as filed for record under Volume 2831, Page 482 of the Harris County Deed Records, and the east
right-of-way line of said Atwell Drive and the northwest corner of the tract herein described;

THENCE East, along the south right-of-way line of said Parwill Street and the north line of said
Rackley, Inv. tract, a distance of 162.00 feet 1o a 5/8-inch iron rod with cap (stamped “WEISSER ENG.
HOUSTON, TX™) set for the northwest comer of a tract of land conveyed to Bienville Trust as filed for
record under Hams County Clerk’s File No. S3 03265, Film Code No. 511-67-3433 and the northeast
comer of the tract herein described:

THENCE South, along the west line of said Bienville Trust tract, the east line of said Rackley,
Inv. tract, a distance of 280.00 feet to a 5/8-inch iron rod with cap (stamped “WEISSER ENG.
HOUSTON, TX") set in the north rj -of-way lin&"of said Jessamine Street, the southwest comner of said
Bienville Trust tract, in the south line of said Lot 67 and the southeast corner of the tract herein described;
THENCE West, along the narth right-of-way line of said Jessamine Street and the south line of

said Lots 67 and 66, a distance of 162.00 fect to the POINT-OF-BEGINNING and containing 1.041 acres
(45,360 square feet) of land.
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\ M\\J p GENERAL WARRANTY DEEDQ /a9 101140322 1929352 $13.25
Vi i/ RETURNTO:
/""" THE STATE OF TEXAS §
KNOW ALL MEN BY THESE PRESERVESS T‘T‘-ww
COUNTY OF HARRIS § SO eih{ Tusrapio
THAT RACKLEY INV,, L.P., a Limited Partnership, qq a 035 6:'4

owning property in the County of HARRIS, State of Texas, hereinafter referred to as "Grantor" (whether one or

more), for and in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00) and other good and valuable W (/
consideration to Grantor in hand paid by BINTLIFF HOLDINGS, INC., a Texas corporation, hereinafter referred’ Lk

to as "Grantee" (whether one or more), whose mailing address is 1177 West Loop South, Suite 1450, Houston,

Harris County, Texas 77027, the receipt and sufficiency of which are hereby acknowledged and confessed, and

for the further consideration of the execution and delivery by said Grantee of one certain Promissory Note in the

original principal sum of THREE HUNDRED SEVENTY THOUSAND AND NO/100 DOLLAR%/;,.{,&
($370,000.00), bearing even date herewith, pavable to the order of COMERICA BANK - TEXAS hereinafter _/
referred to as "Mortgagee", bearing interest at the rate therein provided; said Note containing an anomey'g&gglnnse L/)?; -
and various acceleration of maturity clauses in case of default, and being secured by Vendor's Lien and Superior Title Sale
retained herein in favor of said Grantor and assigned to Mortgagee, and also being secured by a Deed of Trust of even

date herewith from Grantee to GARY W. ORR Trustee: and

WHEREAS, Mortgagee has, at the special instance and request of Grantee, paid to Grantor all or a portion of the
purchase price of the property hereinafter des cribediye g&videnced by the above described Note, said Vendor's Lien
and Superior Title against said Propéety Secuiig the.pgyment of said Note is hereby assigned, transferred and
delivered without recourse to Mortgagee, Grantor hereby conveying to said Mortgagee the said Superior Title to said
property, subrogating said Mortgagee to all the rights and remedies of Grantor in the premises by virtue of said lien;

And Grantor has GRANTED, SOLD AND CONVEYED, and by these preseﬁls doés GRANT, SELL AND
CONVEY, unto said Grantee, the following described real property, to-wit:

s

g _f A 1.041 acre (45,360 square foot) tract of land situated in the Day Land Cattle Co. Survey, A-1167, !
/ f’ 7 " Harris County, Texas, being the south 280 feet of Lot 66 and the south 280 feet of the west 55 feet
’/ Lot 67 of Block 22 of Westmoreland Farms Amended First Subdivision, as recorded in Volume 3,
// Page 60 of the Harris County Map Records, the same tract of land conveyed to Rackley, Inv, L.P.

as filed for record under Harris County Clerk’s File No. P548576, Film Code No. 174-54-2680, and
more particularly described on Exhibit "A" attached hereto and made a part hereof for all
purposes,

TO HAVE AND TO HOLD the above described premises, together with all and singular the rights and
appurtenances thereunto in anywise belonging unto said grantee, his heirs and assigns FOREVER. Grantor does
hereby bind himself, his heirs, executors and administrators, TO WARRANT AND FOREVER DEFEND all and
singular the said premises unto the said Grantee, his heirs and assigns, against every person whomsoever lawfully
claiming or to claim the same or any part thereof.

This Deed is executed, delivered and accepted subject to all and singular any liens securing the payment of any debt
created or assumed in connection herewith and described herein, ad valorem taxes for the current and all subsequent
years, taxes for subsequent assessments for the current and prior years due to changes in land usage, ownership, or
both, zoning ordinances and utility district assessments, if any, applicable to and enforceable against the above
described property, and all valid easements, restrictions, mineral reservations and maintenance fund liens, if any,
applicable to and enforceable against the above described property as shown by the Records of the County Clerk of
the County in which said real property is located.

Butitis expressly agreed that the Grantor herein reserves and retains for himself. his heirs and assigns, a VENDOR'S
LIEN, as well as the Superior Title, against the above described property, premises and improvements, until the above-
described Nole and all interest thereon have been fully paid according to the terms thereof. when this Deed shall
become absolute,

When this Deed is executed by more than one person or a corporation or other entity other than a natural person, or
when the Grantee is more than one person, or a corporation or other entity other than a natural person, the instrument
shall read as though pertinent verbs, nouns and pronouns were changed correspondingly, and when executed by or

e
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{0 a corporation or other entity other than anatural person, the words "heirs, executors and administrators" or "heirs

and assigns" shall be construed to mean "successors and assigns." Reference to any gender shall include either gender
and, in the case of a corporation, shall include the neuter gender, all as the case % -

EXECUTED this the day of August, 1999 With effective dafe

RACKLEY INV,, L.P., a Texas limited
partnership

By: 4 A = /

Name:
Title:

Ay o

THE STATE OF TEXAS §

COUNTY OF §

e s e
TINA BOYD ¢ o By
Hintary Bublie, stale of Tizs DAY COMIMISSI0N EXPIres.
"yt My Commission Expires (I/2000

f
B Gt
BINTLIFF HOLDINGS, INC.
1177 West Loop South, Suite 1450
Houston, Texas 77027
e Yo it MR e
gt
i ?‘_ r -
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CONDITIONS AND STIPU JNS

{Continued)

7. DETERMINATION, EXTENT OF LIABILITY AND COINSURANCE,
This policy is a contract of indemnity against actual monetary loss or damage
sustained or incurred by the insured claimant who has suffered loss or damage by
reason of matters insured against by this policy and only to the extent herein
described.

(a)The liability of the Company under this policy shall nat exceed the least of:

(i) the Amount of Insurance stated in Schedule A;

(i} The difference between the value of the insured estate or interest as
insured and the value of the insured estate or interest subject to the defect, lien or
encumbrance insured against by this policy at the date the insured claimant is required
to furnish to Company a proof of loss or damage in accordance with Section  of these
Conditions and Stipulations.

{b) In the event the Amount of insurance stated In Schedule A at the Date of
Policy is less than 80 percent of the value of the insured estate or interest or the full
consideration paid for the land, whichever is less, or if subsequent lo the Date of
Palicy an improvement is erected on the land which increases the value of the insured
estale or interest by at least 20 percent over the Amount of Insurance stated in
Schedule A, then this Policy is subject to the following:

(i) where no subsequent improvement has been made, as to any partial loss,
the Company shall only pay the loss pro rata in the proportion tha! the amount of
Insurance at Date of Policy bears to the total value of the insured estate or interest at
Date of Paolicy,; or

(i) where a subsequent improvement has been made, as to any partial loss,
the Company shall only pay the loss pro rata in the propartion that 120 percent of the
Amount of Insurance stated in Schedule A bears lo the sum of the Amount of
Insurance stated in Schedule A and the amount expended for the improvement,

The provisions of this paragraph shall not apply to costs, attorneys' fees
and expenses for which the Company is liable under this policy, and shall only apply to
'that portion of any loss which exceeds, in the aggregate, 10 percent of the Amount of
Insurance stated in Schedule A.

{c) The Company will pay only those costs, attorneys' tees and expenses incurred
imaccordance with Section 4 of these Conditions and Stipulations,

8, APPORTIONMENT.

If the land described in Schedule A consists of two or more parcels that are not used
as a single site, and a loss is established affecting one or more of the parcels but not
all, the loss shall be computed and settled on a pro rata basis as Iif the amount of
insurance under this policy was divided pro rala as to the value on Date of Policy of
each separate parcel lo the whole, exclusive of any improvements made subsequent
to Date of Policy, unless a liability or value has otherwise been agreed upon as to each
parcel by the Company and the insured at the time of the issuance of this policy and
shown by an exprass statement or by an endorsement attached to this policy. 3

9. LIMITATION OF LIABILITY, -

(a} If the Company establishes the title, or removes' m?:aj_taged defect, lien or
encumbrance, or cures the lack of a right of access to or from' he'land, all as insured,
or takes action in accordance with Section 3 or Section 6, in a reasonably diligent
manner by any method, including litigation and the completion of any appeals
therefrom, it shall have fully performed its obligations with respect to that matter and
shall not be liable for any loss or damage caused thereby.

(b) Inthe event of any litigation, including litigation by the Company or with the
Company's consent, the Company shall have no liability for loss or damage until there
has been a final determination by a court of competent jurisdiction, and disposition of
all appeals therefrom, adverse to the title as insured.

{c)  The Company shall not be liable for loss or damage to any insured for
liability voluntarily assumed by the insured in settling any claim or suit without the prior
written consent of the Company.

10. REDUCTION OF INSURANCE: REDUCTION OR TERMINATION OF LIABILITY,
All payments under this pollcy, except payments made for costs, attorneys' fees and
expenses, shall reduce the amount of the insurance pro tanto.

11. LIABILITY NONCUMULATIVE.

It is expressly understood that the amount of insurance under this policy shall be
reduced by any amount the Company may pay under any policy insuring a mortgage
o which exception is laken in Schedule B or to which the insured has agreed,

a charge or lien on the estate or interest described or referred to in Schedule A, and
the amount so paid shall be deemed a payment under this policy to the insured owner.

12. PAYMENT OF LOSS.

{a)  No payment shall be made without producing this policy for endorsement
of the payment unless the policy has been lost or destroyed, In which case proof of
loss or destruction shall be furnished to the satisfaction of the Company.,

(b)  When liability and the extent of l0ss or damage has been definitely fixed in
accordance with these Conditions and Stipulations, the loss or damage shall be
payable within 30 days therealter.

13. SUBROGATION UPON PAYMENT OR SETTLEMENT.

(a) The Company's Right of Subrogation.

Whenever the Company shall have settled and paid a claim under this policy, all
ri]ght of subrogation shall vést in the Company unaffected by any act of the insured
claimant.

The Company shall be subrogated to and be entitled to all rights and remedies
that the insured claimant would have had against any person or propery in respect to
the claim had this palicy not been issued. If requested by the Company, the insured
claimant shall transfer to the Company all rights and remedies against any person or
property necessary in order to perfect this right of subrogation. The insured claimant
shall permit the Company to sue, compromise or settle in the name of the insured
claimant and to use the name of the insured claimant in any transaction or litigation
involving these rights or remedies.

If & payment on account of a claim does not fully cover the loss of the insured
claimant, the Company shall be subrogated to these rights and remedies in the
proportion which the Company's payment bears to the whole amount of the loss.

It loss should result from any act of the insured claimant, as stated above. that act
shall not void this policy, but the Company, in that event, shall be required to pay only
that part of any losses insured against by this policy that shall exceed the amount, if
any, lost to-the Company by reason of the impairment by the insured claimant of the
Company’s right of subrogation.

(b) The Company's Rights Against Non-insured Obligors,

The Company's right of subrogation against non-insurad obligors shall exist and
shall include, without limitation, the fights of the insured to indempitiés, guaranties,
other policies of insurance or bonds, notwithstanding any terms or conditions
ocHlained in those instruments that. provide for subrogation righls by reason of this
policy.

14. ARBITRATION,
“Unless prohibited by applicable law or unless this arbitration section Is deleted by
specific provision in Schedule B of this policy, either the Company of the Insured may

this Policy, and service of the Company in connection with its issuance or the breach
of a policy provisien or other obligation. All arbitrable matters when the Amouont of-
Insurance is $1,000,000 or less SHALL BE arbitrated al the request of sither the
Company or the Insured, unless the Insured is an individual person {as distinguished

matters when the Amount of Insurance is in excess of $1,000,000 shall be arbilrated
only when agreed to by both the Company and the Insured. Arbitration pursuant to
this Policy and under the Rules in effect on the date the demand for arbitration is made
or, at the option of the Insured, the Rules in effect at the Date of Policy shall be
binding upon the parties. The award may include attomeys' fees only if the laws of the
state in which the land is located permit a court to award attorneys' fees to a prevailing
party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any
court having jurisdiction thereof,

The Law of the situs of the land shall apply to any arbitration under the Title
Insurance Arbitration Rules,

A Copy of the Rules may be obtained from the Company upon request.”

15. LIABILITY LIMITED TO THIS POLICY: POLICY ENTIRE CONTRACT. -
(@) This policy together with all endorsements, if any, attached hereto by the
Company is the entire policy and contract between the insured and the Company. In

interpreting any provision of this policy, this policy shall be construed as a whole. )

(b)  Any claim of loss or damage, whether or not based on negligence, ard
which arises out of the status of the title to the estate or interest covered hereby or by
any action asserting such claim, shall be restricted 1o this policy.

(c) No amendment of or endorsement to this policy can be made except by a
writing endorsed hereon or attached hereto signed by either the President, a Vice
President, the Secretary, an Assistant Secrelary, or validating officer or authorized
signatory of the Gompany.

16. SEVERABILITY.

In the event any provision of the policy is held invalid or unenforceable under
applicable law, the policy shall be deemed not to include that provision, and all other
provisions shall remain in full force and effect.

17. NOTICES, WHERE SENT.

All notices required to be given the Company and any statement in writing required to Le
furnished the Company shall include the number of this policy and shall be addressed to
COMMONWEALTH LAND TITLE INSURANCE COMPANY, 101 Gateway Centre
Parkway, Gateway One, Richmond, Virginia 23235-5153.

COMPLAINT NOTICE.

~—Should any dispute arise about your premium or about a claim that
you have filed, contact the agent or write to the Company that issued
the policy. If the problem is not resolved, you also may write the Texas
Department of Insurance, P.0O. Box 149091, Austin, TX 78714-9091, Fax
No. (512) 475-1771. This notice of complaint procedure is for
information only and does not become a part or condition of this
policy.

FOR INFORMATION, OR
TO MAKE A COMPLAINT, CALL:
1-800-925-0965

PARA INFORMATION, O
PARA HACER UNA QUEJA, HABLE
1 -800-925-0965

Texas Owner Policy T-1 (Rev. 10-1-97)
Cover Page

Form 1178-2
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