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SEARCH NAME AND PROPERTY INFORMATION

Name Searched:

Street Address:
City, State Zip Code:

County:

BKR MEMORIAL II LLC
3663 WASHINGTON AVE

HOUSTON, TX 77007
HARRIS

MORTGAGES AND DEEDS OF TRUST

Instrument: DEED OF TRUST, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND RENTS

Date Recorded:
Dated:
Mortgagor(s):
Mortgagee(s):

1) Document Type:
Date Recorded:
2) Document Type:

Date Recorded:

01/20/2017 Instrument;. 2017-27800
01/16/2017 Original Amount: $66,000,000.00
BKR MEMORIAL II LLC

ELK MOUNTAIN LTD

ASSOCIATED DOCUMENTS
MODIFICATION
08/13/2020 Instrument: 2020-371460
SUBORDINATION
03/02/2020 Instrument: 2020-92174

JUDGMENTS, UCC, AND LIENS

Instrument 1. CLAIM OF LIEN (MECHANIC'S LIEN)

Date Recorded:

10/15/2020 Instrument: 2020-496116
Amount: $101,761.46

Plaintiff / Creditor/In\ TIMBER MARK LLC

Favor Of:

Instrument,2. CLAIM OF LIEN (MECHANIC'S LIEN)

Date Recorded:

02/15/2022 Instrument: 2022-82732
Amount: $5,210.07

Plaintiff / Creditor/In\ TRIOQ ELECTRIC, LLC

Favor Of:
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

After Recording Return To:
Crady, Jewett & McCulley, LLP
2727 Allen Parkway, Suite 1700
Houston, Texas 77019-2125
Attn: Dunham F. Jewett

DEED OF TRUST, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS

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

1. Grant of Lien. BKR Memorial II, LLC. a Texas limited liability company
(“Borrower™), whose address is 100 Waugh, Suite 400, Houston, Texas 77007 and whose
Organizational ID Number is 47-3452239, for and in consideration of the indebtedness
hereinafter described and in order to secure the payment of the indebtedness hereinafter referred
to and the performance of the obligations, covenants, agreements and undertakings of Borrower
hereinafter described, hasiirrevocably and unconditionally GRANTED, BARGAINED, SOLD,
CONVEYED, MORTGAGED, and WARRANTED and by these presents does hereby
irrevocably and unconditionally GRANT, BARGAIN, SELL, CONVEY, MORTGAGE and
WARRANT unto Dunham F. Jewett of Harris County, Texas whose address is 2727 Allen
Parkway, Suite 1700, Houston, Texas 77019-2125, as Trustee and all substitute trustee(s)
hereunder (“Trustee™), in trust, for the benefit of Lender (as defined herein), its successors and
assigns, WITH POWER OF SALE and WITH RIGHT OF ENTRY AND POSSESSION, all of
its right, title and interest in.and to the real estate (the "Land") situated in the County of Harris
and State of Texas described in Exhibit "A" attached hereto and made a part hereof,
TOGETHER 'WITH all of Borrower's right, title and interest in and to the following, whether
now owned or hereafter acquired by Borrower, (a) all the buildings and other improvements now
on or hereafter located thereon; (b) all materials, equipment, fixtures or other property
whatsoever now ‘or hereafter attached or affixed to or installed in said buildings and other
improvements, including, but not limited to, all heating, plumbing, lighting, water heating,
cooking, laundry, refrigerating, incinerating, ventilating and air conditioning equipment,
disposals, dishwashers, refrigerators and ranges, recreational equipment and apparatus, utility
lines and equipment (whether owned individually or jointly with others), sprinkler systems, fire
extinguishing apparatus and equipment, water tanks, swimming pools, engines, machines,
elevators; motors, cabinets, shades, blinds, partitions, window screens, screen doors, storm
windows, awnings, drapes, and rugs and other floor coverings, and all fixtures, accessions and
appurtenances thereto, and all renewals or replacements of or substitutions for any of the
foregoing, all of which materials, equipment, fixtures and other property are hereby declared to
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be permanent fixtures and accessions to the freehold and part of the realty conveyed herein as
security for the indebtedness herein mentioned; (¢) all easements and rights of way now.and at
any time hereafter used in connection with any of the foregoing property or as a means of ingress
to or egress from said property or for utilities to said property; (d) all interests of Borrower in and
to any streets, ways, alleys and/or strips of land adjoining said land or any part thereof; and (¢)
all rights, estates, powers and privileges appurtenant or incident to the foregoing (collectively,
the “Mortgaged Property™).

TO HAVE AND TO HOLD the Mortgaged Property unto Trustee and its assigns,
forever, in trust, and Borrower does hereby bind Borrower, its successors and assigns, to warrant
and forever defend the Mortgaged Property unto Trustee, its successors and assigns, forever,
against the claim or claims of all persons whomsoever claiming or to claim the same, or any part
thereof. :

2. ° Grant of Security Interest. In order to'secure the payment of the indebtedness
hereinafter referred to and the performance of the obligations, covenants, agreements and
undertakings of Borrower hereinafter described, Borrower hereby grants to’ Lender (as
hereinafter defined) a security interest in all of Borrower’s property, including, without limitation

(a) goods, equipment, furnishings, fixtures, furniture, chattels and personal
property of whatever nature owned by Borrower now or hereafter located or used in and
about the building or buildings or other improvements now erected or hereafter to be
erected on the Land, or otherwise located on said Land, and all fixtures, accessions and
appurtenances thereto, and all renewals or replacements of or substitutions for any of the
foregoing, all building materials ‘and equipment now or hereafter delivered to said
premises and intended to be installed therein;

(b) all rents, income; receipts, revenues, issues, profits and other sums of
money or other consideration that are payable to Borrower under the Leases or arising or
issuing from or out of the Leases or fram or out of the Property (defined below) or any
part thereof, including but not limited to minimum rents, additional rents, percentage
rents, deficiency rents, liquidated damages, payments in consideration for cancellation of
a Lease, security deposits, advance rents, loss of rents insurance proceeds and all of
Borrower’s rights to recover monetary amounts from any lessee in bankruptcy, including
specifically the immediate and continuing right to collect and receive each and all of the
foregoing (the “Rents™);

(©) all leases, subleases, licenses, concessions or other agreements (written or
verbal, now or hereafter in effect) which grant a possessory interest in and to, or the right
to use, all or any part of the Property, together with all security and other deposits made
in connection therewith, including, without implied limitation, all lease agreements with
tenants leasing a portion of the Property, and all guarantees of any tenant’s obligations,
and’ any agreements (and guarantees thereof) from which Borrower receives
compensation for the use, installation, operation or maintenance of parking facilities,
communications and cable networks or systems, laundry facilities, exercise and fitriess
facilities, and/or food service, restaurant, bar or entertainment facilities (the “Leases™);
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(d) all monetary deposits which Borrower has been required to give to any
public or private utility, all issues, profits and proceeds from all or any part of the
Property, all proceeds (including premium refunds) of each policy of insurance relating to
the Property, all proceeds from the taking of the Property or any part thereof or any
interest therein or right or estate appurtenant thereto by eminent domain or.by purchase in
lieu thereof, all amounts deposited in escrow for the payment of ad valorem taxes;
assessments and charges and/or premiums for policies of insurance with respect to/the
Property;

(e) all contracts related to the Property;

63} any agreement relating to any transaction that is a rate swap, basis swap,
forward rate transaction, commodity swap, commodity option, equity or equity index
swap or option, bond, note or bill option, interest rate option, forward foreign exchange
transaction, cap, collar or floor transaction, currency swap, cross-currency raté swap,
swap option currency option or any other similar transaction;

(2) all money, funds, accounts (including /tax/insurance reserve accounts,
capital improvement reserves, tenant improvement reserves, and leasing commission
reserves), instruments, documents, general intangibles (including trademarks, trade
names and symbols used in connection therewith);

(h)  all notes or chattel paper arising from or related to the Property, all
permits, approvals, entitlements, licenses, franchises, certificates, and other rights and
privileges obtained in connection with the Property, all marketing materials, all plans,
specifications, maps;, surveys, reports, architectural, engineering and construction
contracts, books of account; insurance policies and other documents, of whatever kind or
character, relating to the construction upon, use, occupancy, leasing, marketing, sale or
operation of the Property, all proceeds and other amounts paid or owing to Borrower
under or pursuant to any and all contracts and bonds relating to the construction, erection
oraenovation of the Property;

(i) all oil; gas and other hydrocarbons and other minerals produced from or
allocated to the Property and.all products processed or obtained therefrom, the proceeds
thereof, and all accounts and general intangibles under which such proceeds may arise,
together with any sums of money that may now or at any time hereafter become due and
payable to Borrower by virtue of any and all royalties, overriding royalties, bonuses,
delay rentals and any other amount of any kind or character arising under any and all
present and future oil, gas and mining leases covering the Property or any part thereof

(all of the property described in the foregoing paragraphs (a) through (i) of this Section 2,
hereinafter collectively called the “Collateral™) and all proceeds of the Collateral. The
Mortgaged Property and the Collateral are herein sometimes collectively called the

“Property”.
3. Indebtedness. This Deed of Trust, Security Agreement and Assignment of Leases
and Rents (this “Security Instrument”) is made to secure and enforce the payment of the
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following note, obligations, indebtedness and liabilities: (a) the Promissory Note (such note and
all other notes given in substitution therefor or in amendment, restatement, modification,
increase, renewal or extension thereof, in whole or in part, collectively, the “Note”) of even date
herewith in the original principal amount of $66,000,000, executed by Borrower, payable to the
order of Elk Mountain, Ltd., a Texas limited partnership (“Lender”), whose address is 100
Waugh, Suite 400, Houston, Texas 77007, bearing interest at the rate therein stated, with final
maturity being one day before the third (3") anniversary of the date thereof, which is January 135,
2020, such Note providing, in part, that if certain defaults occur, the unpaid principal thereof and
all accrued unpaid interest may be declared due and payable, at the holder’s option, prior to the
stated maturity thereof, and providing further for the payment of reasonable attorney’s fees and
other expenses of collection, and (b) any further or additional funds hereafter advanced by
Lender to or for the benefit of Borrower in addition to those advanced under the original
principal amount of the Note, and all other indebtedness or monetary obligations, of whatever
kind or character, owing or which may hereafter become owing by Borrower to Lender, whether
such indebtedness is direct or indirect, primary or secondary, fixed or contingent or arisés out of
or is evidenced by note, deed of trust, open account, overdraft, endorsement, surety ‘agreement,
letter of credit, reimbursement agreement, guaranty, or otherwise, including without limitation
any agreement relating to any transaction’ that is a rate swap, basis swap, forward rate
transaction, commodity swap, commodity option, equity or€quity index swap or option, bond,
note or bill option, interest rate option, forward foreign exchange transaction, cap, collar or floor
transaction, currency swap, cross-currency rate swap, swap option currency option or any other
similar transaction, it being contemplated that Borrower may hereafter become indebted to
Lender in further sum or sums (all of the aforesaid, the “Indebtedness™). Said Indebtedness shall
be payable at the above stated address of Lender or at such other place as Lender may hereafter
direct in writing; and, unless otherwise provided herein or in the instrument evidencing the
Indebtedness, shall bear interest as provided therein. »In addition, any and all reasonable
attorney’s fees and expenses of collection payable under the terms of the Note shall be and
constitute a part of the Indebtedness secured hereby. This Security Instrument shall also secure
all renewals, rearrangements, extensions and enlargements of any of the Indebtedness.

4, Assignment of Rents.

(a) Lender may exercise its rights relating to the Rents, in Lender’s sole
discretion and without prejudice to any particular remedy, as provided herein or as
otherwise allowed by applicable law, including without limitation, Title 5, Chapter 64 of
the Texas Property Code (as amended, the “Property Code”) and any replacement statute
relating to the assignment of rents.

(b) © In addition to the security interest granted in Section 2 hereof, Borrower
GRANTS, BARGAINS, SELLS, ASSIGNS and CONVEYS unto Lender the Leases and
the Rents TO HAVE AND TO HOLD the Leases and the Rents, unto Lender, forever,
and Borrower does bind itself, its successors and assigns to warrant and forever defend
the' title to the Leases and the Rents unto Lender against every person whomsoever
lawfully claiming or to claim the same or any part thereof. Until delivery of a notice (an
“Assignment Exercise Notice”) of an exercise of the assignment of Rents following a
default under the Note (an “Event of Default”), Lender grants to Borrower a revocable
license (the “License”) to collect and receive the Rents and administer the Leases. Under
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the License, Borrower will have the right to receive Rents provided that Borrower will
hold the same as a trust fund to be applied, first to the payment of the Indebtedness and
second to the payment of all taxes, insurance premiums, utility charges, maintenance and
repair costs, replacement reserves and other operating, management and maintenance
expenses of the Property, as same become due.

(c) Each tenant under the Leases shall pay Rents directly to Borrower under
the License; provided however, during the continuance of an Event of Default, the
License will automatically be revoked and Lender will immediately be entitled to
possession of the Rents.

(d)  Upon delivery of an Assignment Exercise Notice, each tenant under the
Leases is authorized and directed to pay directly to Lender all Rents thereafter accruing
and the receipt of Rents by Lender will be a release of such tenant to the extent of all
amounts so paid. The receipt by a tenant of‘an Assignment Exercise Notice/will be
sufficient and irrevocable authorization for/Such tenant to make all future payments of
Rents directly to Lender and each such tenant will be entitled to rely on such Assignment
Exercise Notice. Lender will apply all Rents actually collected by Lender first, to the
payment (in such order as Lender may from time to time decide in its sole and absolute
discretion) of costs and expenses related to the collection of the Rents, the taking and
retaining possession of the Property and placing it in a rentable condition, operating
expenses relating to the Property and complying with the terms of the Leases, unpaid
interest due on the Indebtedness and principal of the Indebtedness (whether or not due
and payable); and second, to Borrower.

(e) The Assignment Exercise Notice is intended solely for the benefit of each
tenant and will not inure to the benefit of Borrower. It will never be necessary for Lender
to institute legal proceedings of any kind whatsoever to enforce the provisions of such
assignment. Without impairing its rights hereunder, Lender may, at its option, at any
time,and from time to time, release to Borrower Rents received by Lender or any part
thereof. 'Borrower will not, under any circumstances, receive credit for the value or
present value of the Rents, but only for the actual amount of Rents as and when received
by Lender.

® Neither the acceptance by Lender of this Security Instrument nor the
exercise of any rights concerning the Rents will (i) deem Lender a “mortgagee in
possession” or (ii) obligate Lender (A) to appear in or defend any action or proceeding
relating to the Leases, Rents or the Property, (B) to take any action hereunder, (C) to
expend any money or incur any expenses or perform or discharge any obligation, duty or
liability with respect to any Lease, (D) to assume any obligation or responsibility for any
tenant deposits which are not physically delivered to Lender, or (E) to assume any
obligation or responsibility for any injury or damage to person or property sustained in or
about the Property.

(g) Notwithstanding anything to the contrary contained herein, Lender is
entitled to all the rights and remedies of an assignee set forth in Chapter 64 of the Texas
Property Code, the Texas Assignment of Rents Act (“TARA”). This Security Instrument
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shall constitute and serve as a security instrument under TARA. Lender shall have the
ability to exercise its rights related to the Leases and Rents, in Lender’s sole disceretion
and without prejudice to any other remedy available, as provided in this<Security
Instrument or as otherwise allowed by applicable law, including, without limitation,
TARA. Notwithstanding anything to the contrary contained in this Security Instrument,
to the extent this Security Instrument contains any notice or cure/period, the date
enforcement of Lender’s right under TARA begins shall not be affected, extended. or
otherwise modified by reason of such periods.

5. Defense of Title. If, while this Security Instrument is in force, the title of Trustee
to the Property, or any part thereof, shall be endangered or shall be attacked directly or
indirectly, Borrower hereby authorizes Lender, at Borrower’s €xpense, to take all necessary and
proper steps for the defense of said title, including the employment of counsel, the prosecution or
defense of litigation, and the compromise or discharge of claims made against said title.

6. Borrower’ Successors in Interest. In the event the ownership of the Property or
any part thereof becomes vested in a person other than Borrower, Lender may, without notice to
Borrower, deal with such successor or successors in interest with reference to this Security
Instrument and to the Indebtedness in the same manner as with Borrower, without in any way
vitiating or discharging Borrower’s liability hereunder or for the Indebtedness or waiving the
provisions hereof. No sale of the Property and no forbearance on the part of Lender, and no
extension of the time for the payment of the Indebtedness given by Lender, will operate to
release, discharge, modify, change or affect, either in whole or in part, any original liability of
Borrower, or the liability of the guarantors or sureties of Borrower, or of any other party liable
for the payment of the Indebtedness or any part thereof.

7. Default and Acceleration. During the continuance of an Event of Default, Lender,
at Lender’s option, and without demand; presentment for payment, notice of nonpayment, grace,
protest, notice of protest, notice of intent to accelerate the Indebtedness, notice of acceleration of
the Indebtedness, or any other notice, all of which are hereby expressly waived by Borrower,
may declare the entire unpaid balance and accrued interest on the Note and any other unpaid
Indebtedness immediately due and payable, whereupon it shall be so due and payable.

8. Prepayment. If, during the continuance of an Event of Default and an
acceleration of the Indebtedness or any portion thereof, but prior to a foreclosure sale of the
Property, Borrower tenders to Lender payment of an amount sufficient to satisfy the entire
amount of the Note, such tender will be deemed to be a voluntary prepayment under the Note
and, accordingly, Borrower shall also pay to Lender the premium (if any) then required under the
Notein order to exercise the prepayment privilege contained therein.

9. Survival of Covenants and Liens. All of the covenants and agreements of
Borrower set forth herein will survive the execution and delivery of this Security Instrument and
shall continue in full force and effect until the Indebtedness is paid in full unless otherwise
provided therein. Accordingly, if Borrower faithfully performs each and all of such covenants
and agreements, then, and then only, this conveyance will become null and void and shall be
released in due form, upon Borrower’s written request and at Borrower’s expense; otherwise, it
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shall remain in full force and effect. No release of this conveyance or the lien thereof will be
valid unless executed by Lender,

10. Foreclosure and Sale. 1f an Event of Default shall occur, Lender may,at Lender’s
election and by or through Trustee or otherwise, sell or offer for sale, in one or mote sales, all or
any part of the Mortgaged Property, in such portions, order and parcels<as Lender may
determine, with or without having first taken possession of same, to the highest bidder for cash
(or credit on the Indebtedness if Lender is the highest bidder) at public auction. Such sale shall
be made at the courthouse of the County in which the Mortgaged Property (or any of that portion
thereof to be sold) is located, on the first Tuesday of any month between the hours of 10:00 A.M.
and 4:00 P.M. after giving legally adequate written notice of sale of that portion of the
Mortgaged Property to be sold, at least twenty-one (21) consecutive days prior to the date of said
sale:

(a) by posting at the courthouse of each county in which the Mortgaged
Property (or the portion thereof to be sold)'is located, a written notice designating the
county in which the Mortgaged Property will be sold;

(b) by filing in the office of the county clerk of each county in which the
Mortgaged Property (or the portion thereof to be sold) is located, a copy of the notice
posted under subparagraph (a); and '

©) by serving written notice of the sale on each debtor who, according to the
records of Lender, is obligated to pay the Note (and, in the event the proceeds of the
foreclosure sale are to be applied to a portion of the Indebtedness other than or in addition
to the Note, then'to each debtor who, according to the records of Lender, is obligated to
pay such portion of the Indebtedness), such service to be complete and effective when the
notice is deposited in the United States mail, postage prepaid and addressed to the debtor
at the debtor’s last known address as shown in the rccords of Lender.

In the alternative, such notice and sale may be accomplished in such manner as permitted
or required by Title 5;,§51.002 of the Property Code relating to the sale of real property under
contract lien and/or by Chapter 9 of the Texas Business and Commerce Code (as amended, the
“UCC”) relating to the sale of collateral after default by a debtor (as said title and chapter now
exist or may be hereafier amended or succeeded), or by any other present or subsequent laws or
regulations relating to same. In instances where the Mortgaged Property is located in states other
than Texas, such sales shall be made in accordance with the legal requirements for such state,
including, to the ‘extent relevant, the Uniform Commercial Code in effect for such state (also
included in the defined term “UCC”). Nothing contained in this paragraph shall be construed to
limit in any way Trustee’s rights to sell the Property by private sale if, and to the extent that,
such private sale is permitted under the laws of the state where the Property (or that portion
thereof to be sold) is located, or by public or private sale after entry of a judgment by any court
of competent jurisdiction ordering same. At any such sale (a) whether made under the power
herein contained, the Property Code, the UCC, any other legal requirement or by virtue of any
judicial proceedings or any other legal right, remedy or recourse, it will not be necessary for
Trustee to have physically present, or to have constructive possession of, the Mortgaged Property
(Borrower hereby covenanting and agreeing to deliver to Trustee any portion of the Mortgaged
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Property not actually or constructively possessed by Trustee immediately upon demand by
Trustee), and the title to and right of possession of any such property shall pass to the purchaser
thereof as completely as if the same had been actually present and delivered to purchaser at such
sale, (b} each instrument of conveyance executed by Trustee shall contain a general warranty of
title, binding upon Borrower, (c) each and every recital contained in any_dnstrument of
conveyance made by Trustee shall conclusively establish the truth and accuracy of the matters
recited therein, including, without limitation, nonpayment of the Note (and/or other portion of
the Indebtedness with respect to which the sale has been conducted), advertisement and conduct
of such sale in the manner provided herein and otherwise by law, and appointment of any
successor Trustee hereunder, (d) any and all prerequisites to the validity thereof shall be
conclusively presumed to have been performed, (e) the receipt of Trustee or of such other party
or officer making the sale shall be a sufficient discharge to the purchaser or purchasers for its
purchase money and no such purchaser or purchasers, or its assigns or personal representatives,
shall thereafter be obligated to see to the application of such purchase money or be in any way
answerable for any loss, misapplication or nonapplication thereof, (f) to the fullest extent
permitted by law, Borrower will be completely and irrevocably divested of all of itsright, title,
interest, claim and demand whatsoever, either atdaw or in equity, in and to the property sold, and
such sale shall be a perpetual bar both at law and in equity against Borrower, and against any and
all other persons claiming or to claim the property sold or any part thereof, by, through or under
Borrower, and (g) to the extent and under such circumstances as are permitted by law, Lender
may be a purchaser at any such sale. The Mortgaged Property may be sold in one or more
parcels and in such manner and order as Trustee, in its sole discretion, may elect, it being
expressly understood and agreed that the right of sale arising out of any Event of Default will not
be exhausted by any one or more sales.

The Trustee making such sale will receive the proceeds thereof and apply same as
follows: (w) to the payment of all expenses of advertising, selling, and conveying the Mortgaged
Property or part thereof, and/or prosecuting or otherwise collecting Rents, proceeds, premiums,
or other sums including reasonable attorneys’ fees and expenses and a reasonable fee or
commissionyto Trustee, not to exceed five percent (5%) of the proceeds thereof or sums so
received, (X) to the.remainder of the Indebtedness as follows: first, to the remaining accrued but
unpaid interest, second, to that portion of the Indebtedness which is not, for any reason
whatsoever, secured by this Security Instrument, third, to the matured portion of principal of the
Indebtedness, and fourth, to prepayment of the unmatured portion, if any, of principal of the
Indebtedness applied to installments of principal in inverse order of maturity, (y) the balance, if
any and to the extent applicable, remaining after the full and final payment of the Indebtedness
and full performance and discharge of the obligations, to the lender of any inferior liens covering
the Mortgaged Property, if any, in order of the priority of such inferior liens (Trustee and Lender
shall hereby be entitled to rely exclusively upon a commitment for title insurance issued to
determine such priority), and (z) the cash balance, if any, to Borrower.

11. / Fair Market Value for Calculating Deficiencies. Borrower expressly waives all
rights, remedies, claims and defenses based upon or related to Sections 51.003, 51.004 and
51.005 of the Texas Property Code, provided however, in the event such waiver is not
enforceable, the following shall be the basis for the finder of fact’s opinion of the fair market
value (the “Fair Market Value”) of the Property as of the date of foreclosure sale in proceedings
governed by 51.003, 51.004 and 51.005 of the Texas Property Code:
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(@  The “Gross Fair Market Value” of the Property shall be determined based
on the following assumptions:

@ The Property shall be valued in an “as-is” condition as‘f the date
of foreclosure without representations or warranties or any expectation that the
Property will be repaired or improved in any manner before'a resale of the
Property after foreclosure.

(i)  The Property will be resold for cash.

(iii) The Property will be resold within a marketing period not to
exceed 12 months, .

(iv)  Comparable sales and/or rentals shall be used as the basis for
valuation of the Property, as appropriate.

{v) Discounted future cash flows shall be used to determine the value
of the Property, as appropriate.

(b)  From the Gross Fair Market Value determined above, the following items
shall be deducted to determine Fair Market Value of the Property:

) Estimated holding costs for, maintaining the Property during
marketing period including, but not limited to, utilities, property management
fees, property and franchise taxes, insurance, maintenance contracts,
salaries/wages and payroll taxes thereon.

(i)  All costs associated with marketing and sale of the Property
including, but not limited to, real estate brokerage commissions, title insurance
premiums, title insurance company closing costs, survey, environmental study,
tax pro-rations, reasonable attorney fees, and marketing costs.

(c) " Any expert opinion testimony given or considered in connection with a
determination of the fair market value of the Property must be given by persons having at
least five (5) years experience in appraising property similar to the Property and who
have conducted and prepared a complete written appraisal of the Property taking into
consideration the factors set forth above.

(d)"  Any appraisal obtained by Lender which meets the foregoing requirements
and is otherwise prepared by an independent appraiser in accordance with Financial
Institutions Reform, Recovery and Enforcement Act will be considered prima facie
evidence of Fair Market Value.

124 Substitute Trustee(s). If, for any reason, Lender shail prefer to appoint a
substitute trustee or multiple substitute trustees, or successive substitute trustees or successive
multiple substitute trustees, to act instead of the aforenamed Trustee, Lender shall have full
power to appoint a substitute trustee (or, if preferred, multiple substitute trustees) in succession
who shall succeed (and if multiple substitute trustees are appointed, each of such multiple
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substitute trustees shall succeed) to all the estates, rights, powers, and duties of the aforenamed
Trustee and no notice of such appointment need be given to Borrower or to any other person or
filed for record in any public office. Such appointment may be executed by any authorized agent
or officer of Lender, such appointment shall be conclusively presumed to be executed with
authority and shall be valid and sufficient without proof of any organizational action. Borrower
hereby ratifies and confirms any and all acts which the aforenamed Trustee, or Trustee’s
successor or successors in this trust, shall do lawfully by virtue hereof. If multiple substitute
Trustees are appointed, each of such multiple substitute Trustees is empowered and authorized to
act alone without the necessity of the joinder of the other multiple substitute trustees, whenever
any action or undertaking of such substitute trustees is requested or required under or pursuant to
this Security Instrument or applicable law.

13.  Indemnification of Trustee. TRUSTEE WILL NOT BE LIABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BY TRUSTEE IN GOOD FAITH, OR BE
OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCES
WHATSOEVER (INCLUDING THE TRUSTEE’S NEGLIGENCE AND/OR STRICT
LIABILITY), EXCEPT FOR TRUSTEE’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT. Trustee will have the right to rely on any instrument, document or signature
authorizing or supporting any action taken or proposed to be taken by it hereunder, believed by it
in good faith to be genuine. All moneysireceived by Trustee shall, until used or applied as herein
provided, be held in trust for the purposes for which they were received, but need not be
segregated in any manner from any other moneys (except to the extent required by law), and
Trustee will be under no liability for interest on any moneys received by it hereunder.
BORROWER SHALL REIMBURSE TRUSTEE FOR, AND INDEMNIFY AND SAVE IT
HARMLESS AGAINST, ANY AND ALL LIABILITY AND EXPENSES (INCLUDING
REASONABLE ATTORNEYS' FEES AND EXPENSES) WHICH MAY BE INCURRED
BY IT IN THE PERFORMANCE OF ITS DUTIES HEREUNDER (INCLUDING ANY
LIABILITY AND EXPENSES RESULTING FROM TRUSTEE’S OWN NEGLIGENCE
AND/OR STRICT LIABILITY). The foregoing indemnity will not terminate upon release,
foreclosureor other termination of this Security Instrument. '

14, Purchaser’s Right to Disaffirm. The purchaser at any trustee’s or foreclosure sale
hereunder may disaffirm any encumbrance granted, or rental or lease contract made, in violation
of any provision of this Security Instrument, and may take immediate possession of the
Mortgaged Property free from, and despite the terms of, such grant of cncumbrance and rental or
lease contract.

15. Lender as Purchaser. Lender may bid and, being the highest bidder therefor,
become the purchaser of any and all Mortgaged Property offered for sale at any trustee’s or
foreclosure sale hereunder and shall have the right to credit the amount of the bid upon the
amount of the Indebtedness owing to Lender, in lieu of cash payment.

164 Recovery of Unmatured Indebtedness. It is agreed that if an Event of Default
occurs; the holder of the Indebtedness or any part thereof under which such Event of Default
occurs will have the option to proceed with foreclosure in satisfaction of such Event of Default
either through the courts or by directing Trustee or its successors in trust to proceed as if under a
full foreclosure, conducting the sale as herein provided, and without declaring the whole
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Indebtedness due, and provided that if a sale is made because of an Event of Default of an
installment, or a part of an installment, such sale may be made subject to the unmatured part of
the Note or other Indebtedness secured by this Security Instrument and it is agreed that such sale,
if so made, shall not in any manner affect the unmatured portion of the Indebtedness, but as to
such unmatured portion of the Indebtedness, this Security Instrument shall remain in full force
and effect just as though no sale had been made under the provisions of this‘paragraph. It is
further agreed that several sales may be made hereunder without exhausting the right of sale for
any unmatured portion of the Indebtedness, it being the intention of the parties hereto to provide
for a foreclosure and sale of the security for any matured portion of the Indebtedness without
exhausting the power to foreclose and to sell the security for any other portion of the
Indebtedness whether matured at the time or subsequently maturing. It is agreed that an assignee
holding any installment or part of any installment of the Note or other Indebtedness secured
hereby shall have the same powers as are hereby conferred on the holder of the Indebtedness to
proceed with foreclosure on a matured installment or installments, and also to request Trustee or
its successors in trust to sell the Property or any part thereof; but if an assignee forecloses or
causes a sale to be made to satisfy any installment, part of an installment, or installments, then
the purchaser at such foreclosure or sale shall bé made subject to all of the terms and provisions
hereof with respect to the unmatured part of the Note and other Indebtedness secured hereby
owned by the then holder of such Indebtedness.

17.  Election to Discontinue Remedy. In the event Lender elects to invoke any of the
rights or remedies provided for herein or at law or in equity, but thereafter determines to
withdraw or discontinue same for any reason, it will have the unqualified right to do so,
whereupon all parties will be automatically restored and returned to their respective positions
regarding the Indebtedness and this Security Instrument as shall have existed prior to the
invocation of Lender’s rights. hereunder, and the rights, powers and remedies of Lender
hereunder shall be and remain in full force and effect.

18.  Release or Renewal of Liens." Any part of the Property may be released by
Lender without affecting the lien, security interest and rights hereof against the remainder. The
lien, security interest and rights hereby granted shall not affect or be affected by any other
security taken for the Indebtedness or any part thereof. The taking of additional security, or the
extension or renewal of the Indebtedness or any part thereof, shall at no time release or impair
the liens, security interests and rights granted hereby, or affect the liability of any endorser,
guarantor or surety,or improve the right of any junior lienholder. This Security Instrument, as
wellas any instrument given to secure any renewal or extension of the Indebtedness, or any part
thereof, will be and remain a first and prior lien and security interest on all of the Property not
expressly released, until the Indebtedness is completely paid. ‘

19.  Waiver of Marshaling and Certain Rights. To the extent that Borrower may
lawfully do so, Borrower hereby expressly waives any right pertaining to the marshaling of
assets, the administration of estates of decedents, or other matters to defeat, reduce or affect
(a) the right of Lender to sell all or any part of the Property for the collection of the Indebtedness
(without any prior or different resort for collection), or (b) the right of Lender to the payment of
the Indebtedness out of the proceeds of the sale of all or any part of the Property in preference to
every other person and claimant.
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20.  Waivers. It is expressly agreed that (a) no waiver of any Event of Default on the
part of Borrower or breach of any of the provisions of this Security Instrument shall be
considered a waiver of any other or subsequent Event of Default or breach, and no.delay or
omission in exercising or enforcing the rights and powers herein granted shall be construed as a
waiver of such rights and powers, and likewise no exercise or enforcement of‘any rights or
powers hereunder shall be held to exhaust such rights and powers, and every such right and
power may be exercised from time to time, (b) any failure by Lender to insist upon the strict
performance by Borrower of any of the terms and provisions herein shall not be deemed to be a
waiver of any of the terms and provisions herein, and Lender, notwithstanding any such failure,
shall have the right thereafter to insist upon the strict performance by Borrower of any and all of
the terms and provisions of this Security Instrument, (c) neither.Borrower nor any other person
now or hereafter obligated for the payment of all or any part of the Indebtedness shall be relieved
of such obligations by reason of the failure of Lender or Trustee to comply with any request of
Borrower, or of any other person so obligated, to take action to foreclose this Security Instrument
or otherwise enforce any of the provisions of this Security Instrument or of any obligations
secured by this Security Instrument, or by reason of the release, regardless of consideration, of
all or any part of the security held for the Indebtedness, or by reason of the subordination in
whole or in part by Lender of the lien, security interest or rights evidenced hereby, or by reason
of any agreement or stipulation with any subsequent owner or owners of the Property extending
the time of payment or modifying the'terms of the Indebtedness or this Security Instrument
without first having obtained the consent of Borrower or such other person, and, in the latter
event, Borrower and all such other persons shall continue to be liable to make such payments
according to the terms of any such agreement of extension or modification unless expressly
released and discharged in writing by Lender, (d) regardless of consideration, and without the
necessity for any notice to.or consent by the holder of any subordinate lien or security interest on
the Property, Lender imay release the obligation of anyene at any time liable for any of the
Indebtedness or any part of the security held for the Indebtedness and may extend the time of
payment or otherwise modify the terms of the Indebtedness and/or this Security Instrument
without, as to the security or the remainder thereof, in any way impairing or affecting the lien or
security intérest of this Security Instrument or the priority of such lien or security interest, as
security for the payment of the Indebtedness as it may be so extended or modified over any
subordinate lien or security. interest, (€) the holder of any subordinate lien or security interest
does not have the right, and will,not be granted the right, to terminate any lease affecting the
Property whether or not such lease be subordinate to this Security Instrument, (f) Lender may
resort for the payment of the Indebtedness to any security therefor held by Lender in such order
and manner as L.ender may elect in its sole discretion, and (g) in connection with any foreclosure
action, Lender may assign this Security Instrument and the Indebtedness to another party (which
may or.may.not be an affiliate or subsidiary of Lender) either before a foreclosure posting, after a
foreclosure posting or immediately prior to a foreclosure sale and Borrower waives any right to
require Lender notify it of such sale or require the Property to be “reposted” at a later foreclosure
date.

2]¢  Terminable Tenancy Upon Foreclosure. In the event of a Trustee’s sale
hereunder, and, if at the time of such sale, Borrower, or any other party occupies the Property so
sold, each and all shall immediately become the tenant of the purchaser at such sale, which
tenancy shall be terminable at the will of the landlord. Such purchaser may file an action of
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forcible detainer and/or any other legal proceedings if the tenant holds over after a demand in
writing for possession of said property.

22.  Appointment of Receiver. During the existence of an Event of Defaulty Lender as
a matter of right and without (a) notice to the Borrower or any other party, (b)@a showing of
insolvency of the Borrower, (c) a showing of fraud or mismanagement with respect to the Loan
or the Property, (d) regard to the sufficiency of the security for the repayment of the
Indebtedness, or (e) the necessity of filing any proceeding other than a proceeding for
appointment of a receiver, shall be entitled to the appointment of a receiver or receivers for the
Property or any part thereof (including without limitation the Rents of the Property). Borrower,
for itself and any subsequent owner or owners, irrevocably consents to such appointment and
waives any and all defenses to such application for a receiver. This section will not deprive
Lender of any other right, remedy or privilege it may have under applicable law to have a
receiver appointed for the Property. Additionally, during the pendency of a receivership for all
or a portion of the Property, Borrower consents to any-proceeding commenced by Lender which
seeks to enforce another right or remedy of Lenderunder this Security Instrument orapplicable
faw, including without limitation, the commencement of a foreclosure of the Property. Any
money advanced by Lender in connection with any such receivership will constitute a demand
obligation owing by Borrower and shall bear interest from the date of expenditure until paid at
the Default Rate (as defined in the Note), all of which shall constitute a portion of the
Indebtedness. This section is made an express condition upon which the Loan is made.

23.  Subrogation, To the extent that proceeds of the Note are used to pay any prior
indebtedness secured by an outstanding lien, security interest, charge or prior encumbrance
against the Property, such proceeds have been advanced by Lender at Borrower® request; and
Lender shall be subrogated te any and all rights, powers, equities, liens and security interests
owned or granted by any owner or holder of such prior indebtedness, irrespective of whether said
security interests, liens, charges or encumbrances are released of record.

24. _  Security Agreement.

(a) Security Interest. ‘This Security Instrument shall be a security agreement
between Borrower, as_the debtor, and Lender, as the secured party, covering the
Collateral pursuant to the UCC. In addition to Lender’s other rights hereunder, Lender
shall have allfights of a secured party under the UCC. If Lender should dispose of any
of the Collateral pursuant to the UCC, ten (10) days’ written notice by Lender to
Borrower will be deemed to be reasonable notice; provided, however, Lender may
dispose of such property in accordance with the foreclosure procedures of this Security
Instrument in lieu of proceeding under the UCC.

(b)  Notice of Changes. Borrower shall give at least thirty (30) days’ advance
notice in writing to Lender of any proposed change in Borrower’s name, identity, or
structure, '

(c) Fixtures. Some of the items of the Collateral described herein are goods
that are or are to become fixtures related to the land described herein, and it is intended
that, as to those goods, this Security Instrument will be effective as a financing statement
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filed as a fixture filing from the date of its filing for record in the real estate records of the
county in which the Collateral is situated. Information concerning the security interest
created by this Security Instrument may be obtained from Lender, as secured party, at the
address of Lender stated on the first page hereof. The mailing address of Borrower, as
debtor, is as stated on the first page hereof.

(d)  Filing of Financing Statements. Borrower hereby irrevocably authorizes
Lender at any time and from time to time to file, without the signature of Borrower, in
any jurisdiction, any amendments to existing financing statements and any initial
financing statements and amendments thereto that (a) indicate the Property (i) as, “all
assets of Borrower and all proceeds thereof, and all rights and privileges with respect
thereto” or words of similar effect, regardless of whether any particular asset comprised
in the Property falls within the scope of Article/Chapter 9 of the UCC, or (ii) as being of
an equal or lesser scope or with greater detail; (b) contain any other information required
by subchapter E of Article/Chapter 9 of the UCC for the sufficiency or filing office
acceptance of any financing statement or amendment, including whether Borrower is an
organization, the type of organization and any organization identification number issued
to Borrower; and (c) are necessary to properly effectuate the transactions described in this
Security Instrument, as determined by Lender in its discretion. Borrower agrees to
furnish any such information to Lender promptly upon request. Borrower further agrees
that a carbon, photographic or other reproduction of this Agreement or any financing
statement describing any Property is sufficient as a financing statement and may be filed
in any jurisdiction by Lender. Borrower waives any right under the UCC or any other
applicable law to receive notice and/or copies of any filed or recorded financing
statements, amendments thereto, continuations thereof or termination statements and
releases and excuses Lender from any obligation under the UCC or any other applicable
law to provide notice or a copy. of any such filed or recorded documents.

(e) Foreclosure Sale. Any sale made pursuant to the provisions of this
paragraph will be deemed to have been a public sale conducted in a commercially
reasonable manner if held contemporaneously with the sale of the Mortgaged Property
under the power of sale as provided herein upon giving the same notice with respect to
the sale of the Collateral hereunder as is required for such sale of the Mortgaged Property
under the power of sale. In the event of a foreclosure sale, whether made by Lender, the
Trustee or under judgment of a court, the Collateral and the Mortgaged Property may, at
the option of Lender, be sold partially or as a whole.

® Account Debtors. Lender may at any time during the continuance of an
Event of Default notify the account debtors or obligors of any accounts, chattel paper,
negotiable instruments or other evidences of indebtedness included in the Collateral to
pay Lender directly.

25./ Binding on Successors. The covenants herein contained shall inure to the benefit
of Lender and Trustee, their heirs, legal representatives, successors and assigns, and will be
binding upon the respective heirs, legal representatives, successors and assigns of Borrower, but
nothing in this paragraph will constitute an authorization for Borrower to sell or in any way
dispose of the Property or any part thereof if otherwise prohibited by any of the terms hereof.
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26.  Unsecured Portion of Indebtedness. If any part of the secured indebtedness
cannot be lawfully secured by this Security Instrument or if any part of the Property cannot be
lawfully subject to the lien and security interest hereof to the full extent of such indebtedness,
then all payments made shall be applied on said indebtedness first in discharge of that portion
thereof which is unsecured by this Security Instrument. :

27.  Definitions. Wherever used in this Security Instrument, unless the context clearly
indicates a contrary intent or unless otherwise specifically provided herein, the words, “Security
Instrument” shall mean “this Deed of Trust, Security Agreement and Assignment of Rents and
any supplement or supplements hereto”; the word “Borrower” shall mean “Borrower, its heirs,
legal representatives, successors and assigns, and/or any subsequent owner or owners of the
Property”; the word “Lender” shall mean “Lender or any subsequent holder or holders of the
Note or other Indebtedness secured hereby”; the word “Note” shall mean the “Note secured by
this Security Instrument and any renewals, extensions, rearrangements and enlargements
thereof”’; the word “person” shall mean “an individual, corporation, trust, partnership or
unincorporated association”; and the pronouns of any gender shall include the other genders, and
either the singular or plural shall include the other.

28. APPLICABLE LAW. THIS SECURITY INSTRUMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES  HEREUNDER SHALL IN ALL
RESPECTS BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE IN WHICH THE LAND IS
LOCATED, EXCEPT TO THE EXTENT THAT THE LAWS OF THE UNITED STATES
OF AMERICA AND ANY RULES, REGULATIONS, OR ORDERS ISSUED OR
PROMULGATED THEREUNDER, ' APPLICABLE TO THE AFFAIRS AND
TRANSACTIONS ENTERED INTO BY LENDER, OTHERWISE PREEMPT SUCH
LAW; IN WHICH EVENT FEDERAL LAW SHALL CONTROL.

29. NO ORAL AGREEMENTS. THE NOTE AND THIS WRITTEN
SECURITY. INSTRUMENT REPRESENTS THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES.. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.
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IN WITNESS WHEREQF, this Seccurity Instrument has been executed on the date of
acknowledgment below, but is to be effective as of January 16, 2017.

BORROWER:

BKR Memorial II, LLC,

aTe imited liability company
By; Q .

" Sharin A. Scott, Manager

STATE OF TEXAS

o o

COUNTY OF HARRIS §

This instrument was acknowledged before me on the QOJH& day of Nenvava
2017 by Sharin A. Scott, Manager of BKR.Memorial I, LLC, a Texas limited liability conﬁ)any,

on behalf of said limited liability company.
= '
/z/%.ecmn - [/M\M

Notary Public in and fo@]c State @' Texas

gRIANNE, YEARY

Lapyiy Poblic, S1at2 at Texas
Ay Commissan £ xpires

April 21,2007

. . N
Printed Name: D1 anrnge '/e,avq

[

My Commission Expires:

SIGNATURE PAGE TO DEED OF TRUST, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND RENTS
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EXIHIBIT “A”

DESCRIPTION OF A 3.970 ACRE TRACT OF LAND STTUATED
N THE JOHN AUSTIN SURVEY, ABSTRACT NO. |
CITY OF HOUSTON
HARRIS COUNTY, TEXAS

BERNG a 3.970 acre (172,941 squarc foot) tract of land situated in the John Austin Survey, Abstract No.
of Harris County, Texas and being a portion of Unrestriclod Reserve A" of MEMORIAL HEIGHTS RE-
DEVELOPMENT, a subdivision per plat recorded under Film Code No. 628202 of the Harris County
Map Records (H.C.M.R.), said 1.970 acrc tract of land being more particularly described by metes and
bounds as follows:

COMMENCING at a 5/8-inch iron rod with cap stamped “Thomas 1494 5716" found for the northwest
comer of a called 4.91 1 acre tract of land as described in a deed to Archstone Memorial Heights Villages
I LLC, recorded under Harris County Clerks File (H.C.C.F.) Number 20120232046, and lying on the cast
right-of-way line of South Meights Boulevard (width varies) as shown on the recorded plat of said
MEMORIJAL HEIGHTS RE-DEVELOPMENT;

THENCE, N02°34"00" W, a distance of 43.18 along and with said cast right-of-way line to a _1/2-inch
iron pipe with cap stamped “Brown & Gay” sct for the southwest corner and POINT OF BEGINNING of.
the herein described tract;

THENCE, N 02°34'00* W, a distance of 413.38 fécl to a 1/2-inch iron pipe with cap stamped “Brown &
Gay” sct for the beginning of a tangent curve to the right, being the south end of a radial return at the
southcast intersection of said South Heights Boulevard and Washington Avenue (width varies) recorded
in Volume R, Page 310 of the Harris Couiity Deed Records (H.C.D:R.} and as shown on the recorded plat
of said MEMORIAL HEIGHTS RE-DEVELOPMENT;

THENCE, In a Northeasterly direction, along said curve to the right, a distance of 42.26 fect, having a
radius of 25.00 feet, a contral angle of 96°5034" and a chord which bears N'45°51°17° E, 37.40 feet to the
point of tangency and from which a found 5/8-inch iron rod bears N 11°16" E, 0.41 fect;

THENCE, along ond/witlithe south right-of-way line of said Washington Avenue the {ollowing courses
and distances:

§ 85°47'26" E, a distarce of 322.46 feet to:a 5/8-inch iron rod with cap stainped “Brown & Gay” found
for an angle point;

$ 77°59'33" E, a distance of 53.59 feet tu a 5/8-inch iron rod with cap stamped “Brown & Gay" found for
an angle point;

$'85°5227* E, a distance of 33.51 feot 10 a 1/2-inch iron pipe with cap stamped “Brown & Gay™ set for
the northeass corner of the herein described tracy;

THENCE, § 04°58'45" W, a distance of 402.47 feet over and across said Unrestricted Reserve “A” to a
172-inch iron pipe with cap stamped “Brown & Gay” set for the southeast comer of the herein described
trect;

THENCE, S 89°55'49" W, a distance of 380.79 feet continuing over and across said Unrcstricted Reserve
“A™ 1o the POINT OF BEGINNING and containing 3.970 acres (172,941 square feet) of land.

Bearing orientation is bascd on the Texas Coordinate System, South Central Zone 4204, NAD-83.
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SUBORDINATION AND NON-DISTURBANCE AGREEMENT

RECORDING REQUESTED BY &
WHEN RECORDED RETURN TO:

)
)
)
Google LLC )
1600 Amphitheatre Parkway )
Mountain View, California 94043 )
Attn: Legal Department/RE Matters )

)

)

)

(Space Above This Line For Recorder’s Use)

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE AGREEMENT (this
“Agreement”) is made as of February 25, 2020,y and among BKR Memorial IT, LLC, a Texas limited
liability company (“Landlord”), Google LLC, a Delaware limited liability company (“Tenant”); and Elk
Mountain, Ltd., a Texas limited partnership (* Lender™).

RECITALS

A Landlord has entered into a Lease with Tenant, dated,as of February 25, 2020 (as may be
amended from time to time, the “Lease”), with respect. to certain premises located at 3663 Washington
Avenue, Houston, Texas 77007 (as more particularly desctibed in the Lease, the “Premises™).

B. Lender, an affiliate of Landlord, has made a loan (the “Loan”) to Landlord secured by a
Deed of Trust, Security Agreement and Assignment of Leases and Rents dated January 16, 2017 and
recorded January 20, 2017 in the Official Public Records of Real Property of Harris County, Texas under
Clerk File No. RP-2017-27800 and other security instruments (collectively, and as may be modified,
extended, increased, spread, or consolidated, the “Security Instrument”) encumbering the real property at
which«the Premises are located, which real property is more particularly described in Exhibit A attached
hereto.

C. Tenant has agreed to that the Lease shall be subordinate to the Security Instrument and has
entered into the Leasedon the condition that Tenant is assured of continued occupancy of the Premises
without disturbancetinder the terms of the Lease and this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the promises contained herein and other good and
valuable consideration, receipt of which is hereby acknowledged, and the mutual benefits to accrue to the
parties hereto, the parties agree as follows:

1. SUBORDINATION.
1.1 Leasehold Estate. Tenant subordinates the Lease and all estates, rights, options, liens and

charges therein contained or created under the Lease to the Security Instrument, and to all advances made
or to be made thereunder, to the full extent of amounts secured thereby and interest thereon on the terms

{2108-00149/00979654} 1
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and conditions of this Agreement. The terms of the Lease control if there are any inconsistencies between
the Lease and the Security Instrument or this Agreement as to Tenant’s rights and obligations under the
Lease or as to Landlord’s obligations under said Lease. This Agreement shall in no way amend the Lease
except as may be expressly provided herein with respect to the subordination of the Lease 0 the Security
Instrument and Tenant’s right to non-disturbance.

1.2 Tenant’s Fixtures and Equipment Not Subject to Security Instrument. The lien of the
Security Instrument does not encumber any trade fixtures or equipment used by Tenant in its business at
the Premises.

2. TENANT’S RIGHTS. Tenant has the following rights in the@yent (a) Lender commences any
proceedings for foreclosure and sale or any other suit, sale or proceeding under the Security Instrument or
(b) Landlord delivers a deed in lieu of foreclosure to Lender, so long as Tenant.is not in default under the
Lease beyond any notice and cure period provided by the Lease or applicable laws:

2.1 Non-disturbance. Provided Tenant is not'in default beyond any applicable notice and cure
periods as of the date Lender commences foreclosure proceedings or accepts a deed in lieu of foteclosure
(and if Tenant is in default at such date and the default is eapable of cure by Tenant and Tenantis diligently
pursuing such cure to completion then such default shall not affect Lender’s obligations to Tenant or
Tenant’s rights hereunder or under the Lease), then Landlord and Lender agree not to disturb Tenant’s
possession of the Premises under the Lease, nor to extinguish nor@therwise modify the Lease and further
agree to recognize Tenant’s rights to the' Premises pursuant todhe terms of the Lease, including, without
limitation, the Tenant Extension Option, Tenant Hold Space Option, and Tenant’s Right of First Refusal
Option under the Lease, regardless of any default under the Security Instrument and any proceeding to
foreclose the same or the acceptance by Lender of a deed in lieu of foreclosure, or the exercise of any of
Lender’s rights under any of the Security Documents.

2.2 Tenant Not.Made a Party to Litigation. Lender shall not join or otherwise make Tenant
a party to any foreclosure or other litigation, suit, sale or proceeding under the Security Instrument. No
foreclosure or other suit, sale.or proceeding under the Security Instrument may affect Tenant’s rights under
the Lease.

2.3 Condominium Declaration. Landlord, Tenant and Lender acknowledge and agree that
the Premisesiis subject to a Condominium Declaration, as such term is defined in the Lease. Lender agrees
that in no event shall Lender exercise any rights under the Condominium Declaration (as successor to
Landlord thereunder) to circumvent the provisions of this Agreement with respect to non-disturbance of
Tenant’s tenancy and possessionof the Premises.

2.4 Amendments to Lease. Any amendment to the Lease shall be binding as between
Landlord and Tenant, and after a foreclosure or transfer of the Premises after a default by Landlord under
the Security Instrument, upon Lender.

2.5 No Tenant Obligations Under Security Agreement. Except as expressly provided
herein, Tenant shall have no obligations whatsoever under the Security Agreement.

3. POSITION OF LENDER AS LANDLORD. Lender (or any successor or assign) shall assume
Landlord’s position under the Lease, including Landlord's liabilities, responsibilities and obligations,
including, without limitation, Landlord’s obligations in respect of the Tenant Improvements Allowance (as
defined in the Lease) and recognition of Tenant’s remedies for any Landlord default (subject to applicable
notice and cure rights), as though Lender (or any successor or assign) was the original Landlord.

{2108-00149/00979654} 2
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4, ATTORNMENT. After written notice from Lender, which written notice Tenant shall be entitled
to rely upon without inquiry or investigation or liability to either Landlord or Lender, Tenant shallattorn to
the purchaser or grantee upon any foreclosure and sale or deed in lieu of foreclosure and shall‘'recognize
the purchaser or grantee as the Landlord under the Lease.

5. CONSENTS. Tenant consents to the existence of the Security Instrument. Lendershalbpromptly
respond to any request by Landlord or Tenant concerning this Agreement, the Lease or the Premises. Lender
shall not unreasonably withhold, condition, or delay any response or consent requested by Landlord or
Tenant with regard to this Agreement, the Lease or the Premises.

6. NOTICES. Each party shall give each other party a copy of any‘notice of default served upon any.
other party with respect to this Agreement, the Lease or the Security Instrument at the address set forth
below. All notices or other communications hereunder to or from Lender shall be deemed to have been
propetly given (i) upon delivery, if delivered in person, (ii) one (1) business day after having been deposited
for overnight delivery with any reputable overnight courier.service, ot (iii) three (3) business days after
having been deposited in any post office or mail depository regularly maintained by the U.S. Postal Service
and sent by registered or certified mail, postage prepaidsreturn receipt requested, addressed to the addresses
set forth below or as such party may from time to time designate by written notice to the other parties. Any
party by notice to the others in the manner providéd herein may designate reasonable number of additional
or different addresses for subsequent notices or communications. Notwithstanding anything to the contrary
contained herein, except as expressly provided herein, Tenant shall not be required to provide any notices
to Lender under the Security Instrument.or otherwise. Any communications by and between Landlord and
Tenant shall continue to be given as provided inithe Lease.

Tenant’s Address for Notice: Google LLC
1600 Amphitheatre Parkway.
Mountain View, California 94043
Attn: REWS/Lease Administration

With a copy to: Google LLC
1600'Amphitheatre Parkway

Mountain View, California 94043
Attn: Legal Department/RE Matters

Landlord’s Address for Notice: ». BKR Memorial I1 LLC
100 Waugh, Suite 400
Houston, Texas 77007
Attn: Mike Irey
Email: mirey(@sginterests.com

With a copy to: BKR Memorial II LLC
100 Waugh, Suite 400
Houston, Texas 77007
Attn: Sharin Scott
Email: sscott@sginterests.com

{2108-00149/00979654;} 3
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Lender’s Address for Notice: Elk Mountain, Ltd.
100 Waugh, Suite 400
Houston, Texas 77007
Atin: Mike Irey
Email: mirey(@sginterests.com

With a copy to: Elk Mountain, Ltd.
100 Waugh, Suite 400
Houston, Texas 77007
Attn: Sharin Scott
Email: sscott(@sginterests.com

Either Lender or Landlord shall provide notice of the extinguishment of the Security Instrument, which
notice Tenant shall be entitled to rely upon without duty of inquiry or investigation, and upon such
extinguishment and the termination of any interest of Lender®©r its successors under.the Security Interest
in the Premises, this Agreement shall terminate and be of.no further force or effect.

7. RELEASE. Tenant has notice that the rent and all other sums due under the Lease have been
assigned to Lender as additional security under the Security Instrument. If Lender notifies Tenant in writing
of a default under the Security Instrument and demands in writing that Tenant pay its rent and all other
sums due under the Lease directly to Lender or as otherwise requited pursuant to Lender’s notice, Tenant
shall be entitled to rely on such notice without duty of inquiry orinvestigation and shall honor such demand
and pay its rent and all other sums due under the Lease directly to Lender or as otherwise required pursuant
to Lender’s notice. Landlord hereby authorizes Tenant to make such payments to Lender or as Lender shall
otherwise direct, and Landlotd and Lender hereby release and discharge Tenant of and from any liability to
Landlord or Lender resulting from Tenant’s compliance with Lender’s demands.

8. SUCCESSORS AND ASSIGNS. This Agreement shall bind and inure to the benefit of the
successors and assigns of the patties hereto; the singular number includes the plural, and any gender
includes all other genders.

9. INSURANCE AND CONDEMNATION PROCEEDS, If fire or other casualty destroys all or
any portion of the Premises, then albinsurance proceeds associated with such casualty to which Tenant is
entitled under the Lease shall be paid to, Tenant as if there were no Security Instrument, notwithstanding
any provision of the Security Instrument to the contrary, and all insurance proceeds associated with such
casualty to which Landlord is entitled under the Lease shall be made available to Landlord (subject to the
attornment requirements hereunder) to satisfy Landlord’s obligations under the Lease subject to the
limitations set forth in Section 11(B) of the Lease. If all or any portion of the Premises is taken under power
of eminent domaingall condemnation awards associated with such taking (or compensation paid in lieu
thereof) shall befapportioned in accordance with the Lease (subject to the attornment requirements
hereunder), as applicable, notwithstanding any provision of the Security Instrument to the contrary.

10. LEASE PROVISIONS. This Agreement supersedes, to the extent inconsistent therewith, the
provisions of the Lease relating to subordination of the Lease and attornment to Lender with respect to
payment of rent thereunder.

11, EFFECTIVENESS. This Agreement shall not be effective as to the subordination unless executed
by all of‘the parties hereto and shall not be binding on Tenant unless Tenant has received a fully executed
duplicate original of this Agreement. If and only if requested by Tenant in writing, a copy of the fully
executed copy of this Agreement shall be recorded in the official records of the county in which the
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Premises is located by Lender or L.andlord, and a conformed copy shall be returned to Tenant within ten (10)
days from the date of such request.

12. MISCELLANEOQUS. This Agreement shall be governed by and construed in accordance with the
laws of the State in which the Premises are located. Lender shall give notice to Tenant of the reconveyance
or other release of the Security Instrument within thirty (30) days of the date the reconveyance or other
release is recorded. Upon such reconveyance or other release, this Agreement shall be of no further force
or effect. This Agreement may be executed in multiple counterparts, and by the different parties hereto in
separate counterparts, each of which when so executed and delivered and placed together shall be deemed
to be one and the same instrument with the same signature as if all parties to this Agreement had signed the
same signature page. [f any term or provision of this Agreement is¢heldito be or rendered invalid or
unenforceable at any time in any jurisdiction, such term or provision shall\not affect the validity or
enforceability of any other term or provision of this Agreement, or the validity or enforceability of such
affected term or provision at any other time or in any other jurisdiction,

IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be executed as
of the date first above written.

LANDLORD:

BKRMEMORIAL ITLLC,
a Texas limited liability company

o, S Q o oth-

Name: Slarin A Seoth
Its: _m@'/t&%m/

TENANT:

GOOGLE LLC.
a Delaware limited liability company

By:
Name:
Its:

LENDER:

ELK MOUNTAIN, LTD.,
a Texas limited partnership

By: GORDY OIL COMPANY.
a Texas corporation,

its genjl partner ///
By: é /.%
y | [0 7

Name: ‘ = C v
Its: ieg Hlags i b

(signatures must be notarized)
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Premises is located by Lender or Landlord, and a conformed copy shall be returned to Tenant within ten (10}
days from the date of such request.

12. MISCELLANEQUS. This Agreement shall be governed by and construed in accordance with the
laws of the State in which the Premises are located. Lender shall give notice to Tenant of the reconveyance
or other release of the Security Instrument within thirty (30) days of the date the reconveyance or other
release is recorded. Upon such reconveyance or other release, this Agreement shall be of no further force
ot effect. This Agreement may be executed in multiple counterparts, and by the different parties hereto in
separate counterparts, each of which when so executed and delivered and placed together shall be deemed
to be one and the same instrument with the same signature as if all parties 10 this Agreement had signed the
same signature page. If any term or provision of this Agreement is held to be or rendered invalid or
unenforceable at any time in any jurisdiction, such term or provision shall not affect the validity or
enforceability of any other term or provision of this Agreement, or the validity or enforceability of such
affected term or provision at any other time or in any other jurisdiction,

IN WITNESS WHEREOF, the pal’tiles hereto have each caused this Agreement to be.executed as
of the date first above written.

LANDLORD:

BKR MEMORIALIILLC,
a Texas limited liability company

By:
Name:
Its:

TENANT:

GOOGLE LLE, -
a Delaware limi

By: / e
Namei7LDauid,R/adclifE/ N
Its: _ y .

LENDER:

ELK MOUNTAIN, LTD.,
a Texas limited partnership

By: GORDY OIL COMPANY,
a Texas corporation,
its general partner

By:
Name:
Its:

(signatures must be notarized)
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Anotary public or other officer completing this certificate verifies only the identity of the individual who
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

STATE OF ﬂ__ N )
COUNTY OF -S/(/l !Z( (M/C} 335-
On SZH%IZU[,U ,.befprerrile, K(ﬂ(!ﬂ\(i ﬁt 7‘%“&80(,{4/].]

Notary Public, personally appeared Ty Ad ( TLELZC  who proved to me on the
basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the'instrument the person(s), or the entity. upon
behalf of which the person(s) acted, executed the instrument,

| certify under PENALTY OF PERJURY under the laws of the, State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

RACHEL A. BUSSOLINI
Notary Public - California
San Mateo County
Commission # 2286383

Signature

My Comr. Expires May 23, 2023

{2108-00149/009796 54 § 6
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STATE OF TEXAS §

§
COUNTY OF HARRIS §

This instrument was acknowledged before me on the A k day of February, 2020 by

Shorin A Seeth | MGwnag

of BKR Memorial I, LLC, a Texas

limited liability company, on behalf of said limited liability company.

Stamp Name and Date of Expiration
of Commission Below:

SWELs,  MELISSA P MCKIRAHAN
5‘?*‘%’5 Notary Public, State of Texas
-__;'-51.+g§ Comm. Expires 05-23-2023
”I?OF

58S Notary ID 124570660

STATE OF TEXAS §

COUNTY OF HARRIS §

S

Notary Publicin and for the State of Texas

A
This instrument was acknowledged before me on the ‘?LE day of February, 2020 by

Thomas R, Seccl .

Vier feestdeind ~ of Gordy Oil Company, a Texas

corporation, the Geneéral Partner of ELK MOUNTAIN, LTD., a Texas limited partnership, on behalf of said

limited partnership.

Stamp Name and Date of Expiration
of Commission Below:

a5/, " MELISSA P MCKIRARAN
5".-%%-»%_' Notary Pupliz, Stals of Texas
—7’.,___”:‘5\_ Comm. Expires 05-23-2023
745,07 " 4 Notary ID 124570660

(TN

7,

=

Wi,

)
o

RECORDING REQUESTED BY &
WHEN RECORDED RETURN TO:

Google LLC

1600 Amphitheatre Parkway
Mountain View, California 94043
Attn: Legal Department/RE Matters

12108-00149/00979654:}
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EXHIBIT A

LEGAL DESCRIPTION OF THE REAL PROPERTY

DESCRIPFTION OF A 3.970 ACRE TRACT OF LAND SITUATED
IN THE JOHN AUSTIN SURVEY, ABSTRACT NO. |
CITY OF HQUSTON
FEARRIS COUNTY, TEXAS

BEING & 3.970 acve (172,941 square foot) tract of land situated in the John Austin Survey, Abstract No. 1
of Harris County, Texas and bing a portion of Unrestricted Reserve "A” of MEMORIAL HEIGHTS RE:-
DEVELOPMENT, a subdivisiva per plat recorded under Film Cods Mol 628202 of the Hamris County

Map Records (H.C-M.R.), said 3.970 acre trect of land being more particularly described by metes and
bounds ns follows:

COMMENCING at a 5/8-inch iron rod with cep stamped “Thomas 1494 5736™ found for the northwest
comer of o called 4.911 acre tract of land as described in a deed 10 Archstone Memorial lieights Villages
| LLC, recorded under Hanis County Clerk's File (H.C.C(F.} Number 20120232046, and lying on the east
right-of-way line of South Meighis Boulevard (width varies) as shown on the recorded plai of said
MEMORIAL HEIGHTS RE-DEVELOPMENT;

THENCE, N02°34'00™ W, a distonce of 43,13 along and with said €ast right-of-way line to o 1/2-inch
iron pipe with cap stamped “Brown & Gay” st for the southwest comer and POINT OF BEGINNING of
the herein described tract;

THENCE, N 02v34'00" W, a distance of 413.38 fecl 10 a 1/2-ia¢h fron pipe with cap stumped “Brown &
Gay" st for the beginning of a tangent eurve to the right, being the south end of a radial retarn at the
southcast intersection of said Sowth Heights Boulevard ond Washingten Avenuc {width varics) recorded
in Volurte R, Page 310 of the Hareis County Deed Records (H.C.D.R) and ns shown on the recorded plat
of said MEMORIAL HEIGHTS RE-DEVELCPMENT,

THENCE, In o Northeasiorly direstion, atong said curve to the right, a distance of 42.26 fect, having a
radius of 25.00 feet, 3 central angle of 96°50'34" and a chord which bears N 45°51°17" E, 37.40 feet to the
paint of tongency and from which o found S/8-inch iron rod bears N 11°16" E. 0.4 fect;

THENCE, along and wiili the south right-of-way line of said Washington Avenue the following courses
and distances:

S §5°43'26" E, a distance of 322.46 feet to'a 5/8-inch iron rod with cap stamped “Brown & Gay™ found
for an angle point;

$77°59°33" E, a distance of 53.58 feet to & 5/3-inch iron rod with cap stamped “Brown & Gay” found fer
an angle point;

S 85952727* B, a distance of 33.51 feot 10 a 1/2-inch iron pipe with cap stamped “Brown & Gay” set for
the northeast corner of the herein described tract;

THENCE, $04°5845" W, a distance of 402.47 fect aver and ncross said Unrestricted Reserve A" to a
1/2-inch iron pipe with cap siamped “Brown & Gay" set for the southoast comer of the herein deseribed
iract;

THENCE, S 89°55'49" W, a distance of 380.79 feet continuing over and across said Unrestricted Reserve
“ A" 1 the POINT OF BEGINNTNG ond containing 3.970 acres {172,941 square feer) of land.
Bearing orientation is bascd on the Texas Coordinate System, South Central Zone 4204, NAD-B3,

{2108-00149/00979654} 8
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# Pages 10
03/02/2020 08:24 AM
e-Filed & e-Recorded in the
Official Public Records of
HARRIS COUNTY
DIANE TRAUTMAN
COUNTY CLERK
Fees $48.00
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UM

s received and recorded electronically
additions or changes were present

nt was filed and recorded.

y provision herein which restricts the sale, rental, or
se of the described real property because of color or

ce is invalid and unenforceable under federal law.
STATE OF TEXAS

TY OF HARRIS L .

reby certify that this instrument was FILED in
Number Sequence on the date and at the time stamped
hereon by me; and was_duly RECORDED in the Official
Public Records of Real Property of Harris County, Texas.

[4
@Mm
COUNTY CLERK
HARRIS COUNTY, TEXAS
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT
IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIALSECURITY
NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF HARRIS §

EXTENSION, MODIFICATION AND RENEWAL AGREEMENT

This Extension, Modification and Renewal Agreement (“Agreecment™) is made and entered into
as of January 16, 2020 (the “Effective Date™), by and between Eilk Mountain, Ltd., a Texas limited
partnership (“Lender”), and BKR Memorial IT, LLCya Texas limited liability company (“Bortower”).

RECITALS

Lender is the sole owner and holder of that one certainSecured Multiple Advance Promissory
Note dated January 16, 2017, in the‘maximum principal amount of $66,00,000.00, executed by
Borrower and payable in accordance with the terms thereof to the order of Lender (the "Note").

The Note was executed in conjunetion with'that certain Construction Loan Agreement between
Lender and Borrower effective as of January 16, 2017 (the “Loan Agreement™).

The payment of the Note is secured by the following liens/security interests (the "Liens"): (i)
that certain Deed of Trust, Security'Agreement & Assignment of Leases and Rents dated January 16,
2017, executed by BKR Memorial TI, LLC in favor of Dunham F. Jewett, Trustee for the benefit of
Lender recorded at Clerk’s File No. 2017-27800'in the Official Public Records of Real Property f Harris
CountygTexas on January 17, 2017(the “Decd of Trust™); and, (ii) the liens/security interest perfected by
that UCC Finaneing Statement dated January 16,2017, given by BKR Memorial II, LLC, as debtor, in
favor of Lender, as secured party, filed in the Office of the Texas Secretary of State, File No. 17-
0002261049 on January 17,2017 cach eovering and/or pertaining to that that certain approximately
3.970 acre tract of land more particularly described on Exhibit A attached to said Deed of Trust lien (the
“Original Property”).

Effective on October 1, 2019, an additional 1.051 acre tract of land surrounding two sides of the
Original Property was conveyed to Borrower by General Warranty Deed from BKR Memorial Holdco,
ELC to BKR Memaorial I, LLC recorded at Clerk’s File No. 2019-450892 in the Official Public Records
of Real Property of Harris County, Texas (the “Additional Property”). The Additional Property contains
certain access drives, easements and utilities benefiting the Original Property.

The Original Property together with the Additional Property is herein referred to as the
EGProperty‘!’

Extension, Modification and Renewal Agreement Page |
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Borrower and Lender wish to include the Additional Property to the Mortgaged Property (as
defined in said Deed of Trust).

The Note was used in connection with the construction of commercial mixed-use (retail,
residential and office) improvements upon the Property and the total sum of $5,011,031.72 was drawn
down from the principal available under said Note in accordance with the Loan Agreement.

The Improvements constructed on the Property have been certified to Lender as complete, and
Borrower is actively leasing the improvements.

The Deed of Trust, the Financing Statement, together with the Loan Agreement and all other
instruments in any way securing the payment of the Note, if any, a8 each of the foregoing may have been
revised, are collectively referred to herein as the "Security Instruments".

In connection with the foregoing transaction, Borrower has requested Lender to modify certain
provisions of the Note and the Security Instruments. Subject to the terms of this Agreement, Lender has
agreed to make certain modifications to the Note ahd Security Instruments, all as hereinafter provided.
(Unless otherwise specifically defined hereindor otherwise specified, capitalized and defined terms
herein will have the respective meanings ascribed thereto in the Loan Agreement.)

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutual premises contained herein,
including those contained in the Recitals Section, and other good and valuable consideration to be
received by each of the parties hereto, the receipt and sufficiency of which are hereby acknowledged and
confessed, Borrower and Lender hereby agree as follows:

L. Affirmation of Note and Security Instruments. The Note and the Security Instruments
(such terms as used hereinafter being references to the Note and Security Instruments, as modified
herein, excépt as.expressly provided otherwise or as the context may otherwise indicate) are hereby
ratified and affirmed sorthat as expressly modified hereby, all of the terms and provisions thereof shall
remain in full force and effect: This affirmation shall be without prejudice to Lender's rights at any time
in the future to exercise any and all rights conferred upon Lender by the Note and Security Instruments
in the event of a future default thereunder, including the right to accelerate the maturity date thereof.
Borrower hereby: ‘(a) acknowledges that Borrower is primarily liable for the payment of the
indebtedness evidenced by the Note and the performance of the obligations of the maker/grantor/debtor
under the Note and the Security Instruments; (b) extends and renews the Note and Security Instruments
as provided herein, agreeing that such extension and rearrangement shall not otherwise affect or impair
the Note or Security Instruments; and, (c) promises to pay to the order of Lender the indebtedness
evidenced by the Note according to the terms thereof as modified hereby.

2. Definition of Land in the Deed of Trust and Loan Agreement. Exhibit A to both the
Deed of Trust and Loan Agreement, which describes the Land affected and burdened by the terms and
conditions thereof, is hereby substituted and replaced with Exhibits A-1 and A-2 attached to this
Agreement (the “Land”). It is the parties’ intention that both that certain 3.970 acre tract of land and

FExtension, Modification and Renewal Agreement Page 2
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that certain 1.051 acre tract of land, both being out of the John Austin Survey, Abst. No. 1, Harris
County, Texas be subject to the liens established under the Deed of Trust and the terms and conditions
of the Loan Agreement, as modified by this Agreement.

3. Acknowledpment of OQuistanding Balance. Lender and Borrower herebyagree that as of
the Effective Date, prior to the modification evidenced and made by this Agreement, the outstanding
principal balance under the Note is Four Million, Nine Hundred Seventy-Nine, Nine Hundred
Thirty-Six and 19/100 Dollars (54,979,936.19).

4. Modification of Available Loan Amount. Lender and Borrower hereby agree as of the
Effective Date of this Agreement that the maximum amount of Twenty-Two Million and NO/100
Dollars ($22,000,000.00) (the “Modified Loan Amount”) is available under the multiple advance credit
facility made under the Construction Loan Agreement, as modified by this Agreement.

5. Renewal and Extension of Maturity. The'Note and the Liens are hereby renewed and
modified so that: the maturity of the Note is hereby modified to May 26, 2022 (the “Revised Maturity
Date”™).

6. Certification of Completion ol Censtruciion. Borrower represents to Lender that the
Improvements contemplated by the Loan/greement are substantially complete and that the conditions
for advances relating to the construction of the Improvements under Section 1.1 and 1.2 of the Loan
Agreement are satisfied. Attached hereto as\Exhibit B is Borrower’s Architect’s Certificate of
Substantial Completion of the Improvements.

7. Post-Constiuction Complction Advances. Borrower is planning an expansion of the
Improvements on the Kand and iisin the process of developing schematics, land planning, plans and
specifications for such expansion. Further, the Borrower is presently in a rent stabilization phase of its
project and may, from time to time, require additional capital to fund the day-to-day operations of the
Property. Therefore, provided Borrower is in compliance with all of the covenants and other
requirements 6fthe Note and the Seeurity Instruments, Lender shall make and Borrower shall accept, in
installments, disburséments of the Modified Loan Amount, not to exceed the Modified Loan Amount,
for purposes of satisfying Property Costs (as later defined herein), but only to the extent that such
Property Costs ate approved by Lender, such approval not to be unreasonably withheld, conditioned or
delayed. Borrower shall provide Lender with notice of any requested advance of a portion of the
Modified Loan Améunt and Lender shall review and respond to same within ten (10) business days after
receipt of any such request.

8. Limitation on Renewal Subsequent to the Revised — Maturity Date.
NOTWITHSTANDING ANYTHING HEREIN SEEMINGLY TO THE CONTRARY, ALL
AMOUNTS DUE UNDER THE NOTE, PRINCIPAL AND ACCRUED INTEREST, ARE DUE AND
PAYABLE ON THE REVISED MATURITY DATE, UNLESS PAYMENTS DUE UNDER THE
NOTE ARE DUE AND PAYABLE SOONER PURSUANT TO THE TERMS OF THE NOTE, THE
SECURITY INSTRUMENTS, OR THIS AGREEMENT. LENDER IS UNDER NO OBLIGATION
TO REFINANCE THE NOTE ON THE REVISED MATURITY DATE. BORROWER

Extension, Modification and Renewal Agreement Page 3
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ACKNOWLEDGES THAT IT MAY, THEREFORE, BE REQUIRED TO MAKE PAYMENT OUT
OF OTHER ASSETS THAT BORROWER MAY OWN, OR BORROWER MAY HAVE TO FIND A
PARTY WILLING TO LEND BORROWER THE AMOUNT THEN OWING ON THE NOTE,
WHICH MAY BE LENDER. IF BORROWER REFINANCES THE NOTE AT MATURITY,
BORROWER MAY HAVE TO PAY SOME OR ALL OF THE CLOSING COSTS NORMALLY
ASSOCIATED WITH A NEW LOAN, EVEN IF BORROWER OBTAINS REFINANCING FROM
LENDER.

9. Interest Rate. From and after the Effective Date, interest will accrue on the principal
amount outstanding under the Note (as it may change from time to time) at a varying rate per annum
which shall from day to day be equal to the lesser of: (a) the “Maximum Legal Rate” (as hereinafter
defined); or (b) the “Base Rate” (as hereinafter defined), plus'one and one-half of one percent
(1.50%); per annum, each such change in the rate of interest charged hereunder to become effective,
without notice to Maker, on the effective date of each change in the “Base Rate” (as hereinafterdefined)
or the Maximum Legal Rate, as the case may be; provided, however, if at any time the rate'of interest
specified in clause (b) preceding shall exceed the Maximum Legal Rate, thereby causing the interest rate
hereon to be limited to the Maximum Legal Rate, then any subsequent reduction in thé Base Rate shall
not reduce the rate of interest hereon below theMaximum Legal Rate until the total amount of interest
accrued hereon equals the amount of interest which would haye accrued hereon if the rate specified in
clause (b) preceding had at all times beendn effect. All past due principal and interest shall bear interest
at the Maximum Legal Rate.

INTEREST SHALL BE COMPUTED ON'A PER ANNUM BASIS OF A YEAR OF THREE
HUNDRED SIXTY (360) DAYS UNLESS “APPLICABLE LAW™(AS HEREINAFTER DEFINED)
REQUIRES THAT INTEREST BE COMPUTED ON THE ACTUAL NUMBER OF DAYS
ELAPSED, IN WHICHEVENT INTEREST WILL BECOMPUTED ON A PER ANNUM BASIS OF
A YEAR OF THREE HUNDRED SIXTY-FIVE (365) DAYS OR THREE HUNDRED SIXTY-SIX
(366) DAYS IN A LEAP YEAR, AS THE CASE MAY BE, AND FOR THE ACTUAL NUMBER OF
DAYS ELAPSED.

10. Required Pavments. Fromand after the Effective Date, interest shall be due and payable
quarterly as it accrues, on the first day of'each and every calendar quarter beginning on April 1, 2020,
and continuing regularly thereafter until the Revised Maturity Date, at which time all amounts
outstanding under the Note, principal and accrued interest, will be due and payable. If by application of
the foregoing a payment is due on a day on which Lender is not open for business, the payment will be
due and payable on the next succeeding day on which Lender is open for business.

Notwithstanding the foregoing, if not sooner paid pursuant to the payment terms hereof, all
amounts outstanding under the Note will be due and payable on the Revised Maturity Date.

11. Prepayment. All or any part of the principal hereof may be prepaid at any time without
payment of any penalty or premium.

Extension, Modification and Renewal Agreement Page 4
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12. Definitions. As used in this Agreement, the following terms shall have the respective
meanings indicated below:

“Applicable Law” means that law in effect from time to time and applicable to
the Note which lawfully permits the charging and collection of the‘highest
permissible lawful nonusurious rate of interest on the Note, includinglaws of the
State of Texas and laws of the United States of America. In no évent shall the
provisions of Chapter 346 of the Texas Finance Code (which regulates certain
revolving credit loan accounts and revolving tri-party accounts) apply to the loan
evidenced hereby.

“Base Rate” means the LIBOR Daily Floating Rate, which is a fluctuating rate of
interest which can change on each banking day. The rate will be adjusted on
each banking day to equal the London Interbank Offered Rate (or a comparable
successor rate which is approved by the Bank) for U.S. Dellar depositsdor
delivery on the date in question for a©ne-month term beginning on that date.
Lender will use the London Interbank Offered Rate as published by Bloomberg
(or other commercially available source providing quotations of such rate as
selected by Lender from time to time)as determined at approximately 11:00 a.m,
London time two (2) London Banking Days prior to the date in question, as
adjusted from time to time in Lender’s sole discretion for reserve requirements,
deposit insurance, assessment rates and other regulatory costs. If such rate is not
available at such time for'any reason, then the rate will be determined by such
alternate method as reasonably selected by Lender. A “London Banking Day” is
a day on which banks in London are open for business and dealing in offshore
dollars. df at any time the LIBOR Daily Floating Rate is less than zero, such rate
shall be deemed to be zero for purposes of this Agreement.

“Maximum Legal Rate” means, at any time, the maximum rate of interest under
applicable law that the Lender may charge Borrower. The Maximum Legal Rate
shall be calculated in @ manner that takes into account any and all fees,
payments, and other charges in respect of the Note and the Security Instruments
that constitute interest.under applicable law. Each change in any interest rate
provided for herein based upon the Maximum Legal Rate resulting from a
change in the Maximum Legal Rate shall take effect without notice to the
Borrower at the time of such change in the Maximum Legal Rate. For purposes
of determining the Maximum Legal Rate under Texas law, the applicable rate
ceiling shall be the weekly rate ceiling described in, and computed in accordance
with, Chapter 303, Subchapter A, of the Texas Finance Code.

“Property Costs” means: (1) all third party costs incurred in connection with the
planning, design and engineering of the expansion of the Improvements; (ii)
interest expenses on the Note; (iii) management expenses directly associated
with the Property; (iv) bookkeeping, accounting and external and internal audit
costs and reasonable attorneys’ fees applicable to the Property (v) wages and

Extension, Modification and Renewal Agreement Page 5
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salaries of all employees engaged in the operation, maintenance, cleaning or
access control of the Property, (vi) the costs of all supplies, tools, equipment and
materials used in the operation and maintenance of the Property, maintenance
and repairs (whether capital or non-capital) to the Improvements and Property
(viii) all utility expenses associated with the Property, not paid for ufider the
terms of any tenant leases; (ix) costs of all costs of all maintenanceand service
agreements associated with the Property, including but not limited to window
cleaning, access control, elevator/escalator maintienance, janitorial services;
HVAC servicing, water treatment, pool and spa maintenance, fire saféty,
sprinkler systems, pest control, and landscaping; (x) insurance costs (casualty
and liability, business interruption, umbrella, flood and other types of policies);
(xi) ad valorem taxes and other assessments or governmental charges levied
against the Property; (xii) leasing expenses directly associated with the Property,
including but not limited to, brokerage fees, space planning costs, tenant
improvement costs; (xiii) costs of collecting delinquent rents and/or evictions;
and (xiv) all other reasonable expenses directly related to the operation,
maintenance, repair, and leasing of the Property.

13. () Usury. No provisions of this:Agreementsthe Note, the Security Instruments, or
any other instrument evidencing or securing the Note, or‘otherwise relating to the indebtedness
evidenced by the Note, shall require the payment or permit the collection, application or receipt of
interest in excess of the maximum permitted by applicable state or federal law. If any excess of interest
in such respect is herein or in any such other instrument provided for, or shall be adjudicated to be so
provided for herein or in any such instrument, the provisions ofthis\paragraph shall govern, and neither
Borrower nor any endorsets of the Note nor their respective heirs, personal representatives, successors
or assigns shall be obligated to pay the amount of such interest to the extent it is in excess of the amount
permitted by applicable law. It is expressly stipulated and agreed to be the intent of Borrower and
Lender to at all times comply with the usury and other laws relating to the Note and the Security
Instruments and any subsequent revisions, repeals, or judicial interpretations thereof, to the extent
applicable thereto. In the event Lender or other holder of the Note ever receives, collects or applies as
interest any such exeess, such amount which would be excessive interest shall be applied to the
reduction of the unpaid prineipal balance of the Note and if the principal balance of the Note is paid in
full, any remaining excess shall be.forthwith paid to Borrower and the provisions of the Note and the
Security Instruments shall immediately be deemed reformed and the amounts thereafter collectible
thereunder reduced, without the necessity of execution of any new documents, so as to comply with the
then applicable law, but so as to permit the recovery of the fullest amount otherwise called for
thereunder. In determining whether or not the interest paid or payable under any specific contingency
exceedsthe maximum interest allowed to be charged by applicable law, Borrower and Lender or other
helder hereof shall, to the maximum extent permitted under applicable law, amortize, prorate, allocate
and spread the total amount of interest throughout the entire time of the Note so that the amount or rate
of interest charged for any and all periods of time during the term of the Note is to the greatest extent
possible less than the maximum amount or rate of interest allowed to be charged by law during the
relevantperiod of time. Notwithstanding any of the foregoing, if at any time applicable laws shall be
changed so as to permit a higher rate or amount of interest to be charged than that permitted prior to
such change, then unless prohibited by law, references in the Note to "applicable law" for purposes of
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determining the maximum interest or rate of interest that can be charged shall be deemed to refer to
such applicable law as so amended to allow the greater amount or rate of interest.

(b)  Release and Waiver of Usury Claims. In consideration of the benefits'received by
Borrower hereunder, Borrower hereby waives, releases and terminates all claims, of right to claim,
whether known or unknown, that Lender has charged, collected or received usurious interest under the
Note or any Security Instrument, and hereby waives and releases any right or power to bring any ¢laim
against Lender for usury or to pursue any cause of action against Lender based on any elaim of usury.

14. Release and Waiver of Other Claims. In consideration of (i) the modification of certain
provisions of the Note and Security Instruments, all as herein provided, and (ii) the other benefits
received by Borrower hereunder, Borrower hereby RELEASES, RELINQUISHES and forevér
DISCHARGES Lender, as well as its successors, assigns, agents, officers, directors, employees and
representatives, of and from any and all claims, demands, actions and causes of action of any and every
kind or character, whether known or unknown, presentor future, which Borrower may have against
Lender, and its successors, assigns, agents, officers, directors, employees and representatives, arising out
of or with respect to any and all transactions relating to the Note and the Security Instruments, including
any loss, cost or damage, of any kind or character, arising out of or in any way connected with or in any
way resulting from the acts, actions or omissions of Lender, and'its successors, assigns, agents, officers,
directors, employees and representativesgand any breach of fiduciary duty, breach of any duty of fair
dealing, breach of confidence, breach’ of funding commitment, undue influence, duress, economic
coercion, conflict of interest, negligence, bad faith, malpractice, violations of the Racketeer Influenced
and Corrupt Organizations Act, intentional or negligent infliction of mental distress, tortious
interference with contractual relations, tortious interference with corporate governance or prospective
business advantage, breachiof contract, deceptive trade practices, libel, slander, conspiracy or any claim
for wrongfully accelerating the Note or wrongfully attempting to foreclose on any collateral relating to
the Note, but in each case only to the extent permitted by applicable law.

15.  Addresses for Notices. The address of the parties for purposes of any notices required by
the Note orSeeurity [nstruments shall, as of the Effective Date, be as follows:

Borrower: BKR Memorial 11, LLC
100 Waugh, Suite 400
Houston, Texas 77007

Lender: Elk Mountain, Ltd.
100 Waugh, Suite 400
Houston, Texas 77007
16. Miscellaneous.

(a) As modified hereby, the liens of the Security Instruments shall continue in full force and
effect;and Borrower acknowledges and reaffirms its liability to Lender thereunder.
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(b) Borrower hereby agrees to pay all costs and expenses incurred by Lender in connection
with the execution and administration of this Agreement, the Note, the Security Instruments, and any
other documents executed in connection herewith, including, but not necessarily limited to, the ¢ost for
an updated survey, if required by Lender, and the premium for a mortgagee title policy or.éndorsement,
or binder or extension, with respect to the lien(s) extended hereby.

(©) Any default by Borrower in the performance of its obligations herein contained/shall
constitute a default under the Note and the Security Instruments, and shall allow Lendet to exercise all
of its remedies set forth in the Note and the Security Instruments.

(d) Except to the extent expressly provided in this Agreement, Lender does not, by its
execution of this Agreement, waive any rights it may have against any person not a party hereto.

(e) VENUE FOR ANY DISPUTE ARISING HEREUNDER WILL BE PROPERAN THE
APPROPRIATE FORUM OF HARRIS COUNTY, TEXAS. TO THE EXTENT ALLOWED BY
LAW, AT THE ELECTION OF LENDER, ANY SUCH DISPUTE MAY BE SETTLEDBY BINDING
ARBITRATION IN ACCORDANCE WITH .THE COMMERCIAL ARBITRATION RULES
PROMULGATED BY THE AMERICAN ARBITRATION ASSOCIATION AND, TO THE EXTENT
NOT INCONSISTENT THEREWITH, THE FEDERAL ARBITRATION ACT,

H Any notices required or'permitted under this Agreement, the Note, or any of the Security
Instruments shall be given to the Borrower or Lender, as applicable, at their respective addresses as set
forth hereinabove. Such notices will be effective when actually received, regardless of the method of
delivery, and, if not sooner received, will be effective en the third (3'%) calendar day after being mailed
by certified mail, return reeeipt requested, to the address of the party for whom intended as set forth
hereinabove.

(2) This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original for all intents and purposes, and when taken together, shall constitute one and the
same instrument.

EXECUTED on the qu\day of April, 2020, but effective as of the Effective Date.

LENDER:

ELK MOUNTAIN, LTD., a Texas limited partnership
By: Gordy Oil Company, its Gengyal Partner

Ny

Russel D. G{)rdy, President
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BORROWER:

BKR MEMORIAL 11, LLC, a Texas limited
liability company

By: M d .(Zﬁﬁ

Sharin A. Scott, Manager

STATE OF TEXAS §
§
COUNTY OF HARRIS §
This instrument was acknowledged before me onthe gg I day of A\)n\ .2020 by

Russell D. Gordy, President of Gordy Oil Companyy@a Texas corporation, sole general partner to Elk
Mountain, Ltd., a Texas limited partnership, for and on behalf of said limited partnérship.

S\Wr7,  MELISSA P. MCKIRAHAN M Q N\MM}\QN\J

""" ',"_ Notary Public, State of Texas Notary Public in and for the State of Texas

"_%‘t S Comm. Expires 05-23-2023
“in g™ Notary ID 124570660 Printed Name: & . L (A

My Commission Expires: 6 1%-23

T,
4] ’Ng""

vz

STATE OF TEXAS

LD oD

COUNTY OF HARRIS

This instrument was acknowledged before me on the ;zjﬂj:lay of )(0-“ \ , 2020 by
Sharin A. Scott, Manager of BKR Memorial I, LLC, a Texas limited liability company, on behalf of
said limited liability company.

SON ¥, MELISSA R. MCKIRAHAN Notary Public in and for the State of Texas
__-_?? ‘a’ Natary Public, State of Texas
258 PN /85 Comm. Expires 05-23-2023 . ) \
E .
":‘rﬁf.f\ Notary ID 124570660 Printed Name: : \f N

My Commission Expires:_ 5 -7.%. 2.2,
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’V@K)

AFTER RECORDING RETURN TO:
Leigh Ann Rhodes-Zittrer

Crady Jewett McCulley & Houren LLP
2727 Allen Parkway, Suite 1700
Houston, TX 77019-2125
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Exhibit A-1
[Legal of 3.970 acre tract]

N
N
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DESCRIPTION OF A 3.970 ACRE TRACT OF LAND SITUATED
IN THE JOHN AUSTIN SURVEY, ABSTRACT NO. |
CiTY OF HOUSTON
HARRIS COUNTY, TEXAS

BEING & 3.970 acre (172,941 squarc foot) tract of land situated in the John Austin Survey, Abstract No. |
of Homis County, Toxas and baing a portion of Unrextriciod Resarve "A” of MEMORIAL HEIGIITS RE-
DEVELOPMENT, » subdivisiun per plat cecarded under Fiim Code Mo. 628202 of the Hiris County

Map Records (H.C.M.R.), said 3.970 acte tract of land being moro purticularty described by meres and
bounds as follewn:

COMMENCING at & 5/8-Inch iron rod with cap stamped “Thomas 1494 5$736" found for U northwvest
comer of o called 4,911 scre Uract of fand ns described in a decd (o Archstone Memorial Heights Villages
I L.LC, recorded under Harris County Clerk’s File (H.C.C.F.) Number 20120232046, and lying on the east
right-ol-way line of South Helghts Botlovard (width varies) as shawn on the reconded plat of sid
MLEMORIAL HEIGHTS RE-DEVELOPMENT;

THENCE, NO2°34'00" W, » dixtencs of 43,18 along snd with mi¢ cast Hght-of-woy line to'a ¥/2-inch
ron pipe with cap stamped “Brown & Guy” sct for the sputhwest comer and POINT OF BEGINNING of
the herein described tract;

THENCE, N 62°34'00" W, a dlsinace of 412,38 fect 1o @ }2-Inch iron pipe with eap stamped “Brown &
Gay" set for the beginning of & tangent curvs 16 the Tight, beling the sauth efid of a redisl retum al e
outheast Intersection of said South Heights Boulevard nnd Woshingtod Avenue (widik virios) recondd
in Volumas R, Pago 310 of the Haris Cotinty Docd Recerds {H.C.D.8) and ns shown an the rocorded plat
of said MEMORJAL HBIGHTS RE-DEVELOPMENT;

THENCE, In & Northeastorly direction, otonp, sald gutve to the right, a distance of 42.26 fesl, having a
radiug of 25,00 feot, s contral angle of 96*50°34* and m chosd which bears N 45°31°17° E, 37.40 feel 1o the
point of tangency and from which n found 5/8-lach iron rod bears N 11°16° E, 041 fect;

THENCE, along and with the south right-of-way line of said Washington Avenue the following courses
and distances:

5 85°4326" E, a distanee of 322.46 féet (o a $/8-inch iron rod with eap stamped “Brown & Gay” found
for an angle point;

§ 77°59'33° E, a distance of $3.59 fevt tu & $/B-inch iron rod with cap stanped “Brown & Guy” found for
an angle point;

S §598227%E, a distance of 33.51 feet 10 1/2-inch iron pipe with cap stainptd “Brown & Gay” set for
tho northeast comerof the hereln described teact;

THENCE, S 0425845 W, & distance of 402.47 feet over and serose snid Unresiricted Reserve “A™ to s
1/2-nch iron pipé with cap stsmped “Hrown & Gay’ sct for the southeast camer of the herein desgribed
tenely

THENCE, S 89°35'49" W, a distunce ol 380,79 feet continuing over and acrass said Unrostricted Reserve
“A" tn1he POINT OF BEGTNNING mad contairting 3.970 aeros (172,841 squere foet) of lnnd,

Bearing orlentation is based on the Texas Coordinate System, South Central Zone 4204, NAD-83.
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Exhibit A-2
[Legal of 1.051 acre tract]

N
N
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BUTFALQ HEIGHTS DECEMBER 20, 2018
1.051 ACRES JOB NO. 3977-02

DESCRIPTION OF A 1.051 ACRE TRACT OF LAND SITUATED
IN THE JOHN AUSTIN SURVEY, ABSTRACT NO. 1
CITY OF HOUSTON
HARRIS COUNTY, TEXAS

BEING a 1,051 acres (45,797 squars foot) tract of land situated in the John Austin Survey, Abstrast No. 1
of Harris County, Texas and being a portion of a called 5.009 acrs'tract of Iand deacribed in an Instrument
to BKR Memorlal I, LLC recorded under Hamis County Clerk's Filo Number (H.C.C.F. No.) RP-2016-
229630, and also a portion of Unrestricted Reserve “A” of MEMORIAL TIEIGHTS RE-
DEVELOPMENT, a subdivision per piat recarded under Film Code No, 628202 0f the Harris County
Map Reoords (H.C.M.R.), said 1,051 acre tract of land being more particularly deseribed by metes and
bounds as follows:

COMMENCING at a [/2-inch iron pips with cap stampesd “Brown & Gay™ found for the beginning of a
tangent curve to the right, being the southecly end of a radial ratura'st the southeast intorsestion of South
Heights Boulavard {wlidth varies) as shown on the rocorded piat of said MEMORIAL HEIGHTS RE-
DEVELOPMENT and Washiagton Avenue (wirdsh wirles) recorded in Volume R, Pags 319 of tho Horris
County Desd Recards (H.C.D.R.)and also shown on the recordsd plat of saild MEMORIAL HEIGHTS
RE-DEVELOPMENT, also being the mast westerly northwest corner of said 5.009 acre tract;

THENCE, In a Northessterly direction, along said curve to the right, a distance of 42,26 feet, having a
radius of 25,00 feet, 1 centml angle of 96°5034” and a chord which bears N 45°51'17" E, 3740 fest to the
point of tangency and from which & found 5/8-inch iron rod bears N 11°16" B, 0.4{ feet;

THENCE, alofig and with the south right-of-way line of said Washington Avenue, same being the
sommon north line of said 5:009 acre trect and said Unrestricted Reserve A", the following courses and

distances:

S B5°4326 E, e distence of 322,46 feet to a 5/8-inch ircn rod with cap stamped “Brown &
Qay” found for an angle point;

§.77°59'33" E, a distance of 53,59 feet to a 5/8-inch iron rod with cap staraped "Brown &
Gay" found for an angle point;

S §5752'27" E, a distance of 31.17 fest to the POINT OF BEGINNING and northwest corner
of the herein described tract,

THENCE, 8 85°52'27" E, at a distance of 2.34 feet passing a 5/B-inch iron rod with zap stamped “Brown
& Oey™, aontinsing along end with said sowh right-of-way line, and ovar and aoross said Tinrestriated
Reeserva “A for a total dlatancs of 159.67 feet to the common rortheast comner of said 5,009 nore tract

and the herein described traoct;

THENCE, sontinuing over and across sald Unrestriotsd Reserve “A”, the following courses and
distances:

B 04°07'33" W, a distance of 46,00 feet to the commen southeast cormur of the hercin
desoribed tract;
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BUFFALO HEIGHTS DECEMBER 20, 2018
1.051 ACRES JOB NO. 3977.02

N 85°52'27" W, a distance of 129.05 feet to an interior corner of the herein desoribed tract:

$ 02°3400" E, a distance of 396.56 fiat 10 & 1/2.Inch iron pipe with cap stamped “Brown &
Gay" found for the southenrst somer of the hoeveln doacribed toact, lying on the north lino of a
caliad 4.911 acre tract of Innd ag desoribed in » dood ta Archatone Memorisl Heights Viliages
L1.C, recorded under Harrls County Clark’s File (H.C.CIP.) Number 20120232048;

THENCE, along and with the notth line of said 4.911 acre tract, the following coursts and distances:

N 89°55'29" W, a distance of 430,77 feet to a5/8-inch.iron rod with cap stamped “Thomas
1494 5736™ found for the beginning of a tangent curve o the left;

In a Westerly direction, along said ctifve to the lof, a distance of 4.61 feet, having a radius of
100.00 foet, a central angle of 02°3831" and a chord which bears S 88°45'15" W, 4.61 feet to
2 5/B-inch iron rod with cap stamped “Thomas 1494 5736" found for the point of tangency;

S 87°2600" W, a distance of 21,08 feet to a 5/8-inch iron rod with cap stamped “Thomes 1494
5736” found for the northwest corner of said called 4,911 aore tract and being the southwest
corner of the hersin described tract lying on the east right-of-way line of said South Heights
Boulevard, sarme being the west line of said Unrestricted Reserve “A”;

THENCE, N 02°34'00" W, a distance of 43,18 feet along and with 8aid sast right-of-way, sama being the
common west fine of said Unrestricted Raserve “A” and said 5.009 acte tract to the most westerly

northwesst sarnef of the herein described tonct;

THENCE, N 89955'49!' E, & distance of 302.74 feet over and norosa said Unrestricted Reserve “A™ 1o &
potnt for corner;

'THENCE, S 83°40' 58" E, adistance of 75.74 feet.over and across said Unrestricted Resarve “A™ toa
point for an Intetlor corner of the heroin described tract;

THENCE, N.04"56'06" B, a distance of 411.07 feet ovar and across said Unrestricted Reserve “A” and
sald 5.009 aore tract to the POINT OF BEGINNING and ocontalning 1.051 acres (45,797 square feet) of
land.
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Exhibit B
Architect’s Certificate of Completion

N
N
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AIA Document G704" - 2017

Certificate of Substantial Completion

PROJECT: /name and address; CONTRACT INFORMATION: CERTIFICATE INFORMATION:
Buffalo Heights- Phase 1 Contract Yor: General Construction Certilicate Number: 007

3663 Washington Ave. Houston 1X. Date: July 26,2017 Date: October 21, 2019

77007

OWNER: (name and address) ARCHITECT: finame and uddress) CONTRACTOR: (name citd acldress)
BKR Memorial 11, LLC Ziegler Cooper. Inc Arch-Con Corporation

100 Waugh Dr., Suite 400 700 Louisiana Suite 350 1335 West Gray, Suite 210
Houston, TX 77007 Houston, TX 77002 Houston, TX 77019

The Work identified below has been reviewed and found. to the Architect”s b€st knowleduc, information, and belief, 1o be sutistantially
complete. Substantial Completion is the stage in the progress of the Workiwhen the Work or designated potiion is sufficienly complete in
accordance with the Contract Documents so that the Owner can oceups or utilize the Work for its intended use, The daté of Substantial
Completion of the Project or portion designated below is the date established by this Certificare.

fldentify the IWork, or portion thereof, that is subsiantially complete )

Entire Building & Site Substantial Completion

Ziegler Coaper. Inc. e JimZemski, Sr. Principal  Ociober 21,2019
ARCHITECT (Firm Name) SIENATURE PRINTED NAME-AND TITLE DATE OF SUBSTANTIAL COMPLETION

WARRANTIES

The date of Substantial Completion of the Project or portion designated above is alsavthe date of commencement aF applicable warrantics
required by the Contract Documents. except as stated belosy:

(Identify warranties that do not commence on the date of Substantial Completion. if @iy, aid indicate their date of commencement.)

October 21. 2019

WORK TO BE COMPLETED OR CORRECTED

A list of items to be completed or correeted is attached hercto, artransmitted as agreed upon by the parties, and identified as follows:
(Identify the list of Work to be completed or carrected,)

ZCA SC Punchlist

Midway SC Punchlist

Arch-Con SC Punchlist

KW Punchlist

BGE Punchlist

Fire Sprinkler 3rd Party Report

The failure to inelude any items’on such list does,not alter the responsibility of the Coatractor to complete all Work in accordance with the
Contract Documents. Unless@therw isc agreed o in writing. the date of commencement of warrantics (or items on the attached list will be
the date of issuanee of the'final Cerlificate of Payment or the date of final pay ment. whichever oceurs first. The Contraclor will complete or
correct the Work on the list ol items attached hereto within 30 (Thirly) days from the above date of Subsiantial Completion.

Cost estimate of Work lo be completed or corrected: $4.100.00
Theresponsibilities of the Owner and Contractor for security. maintenance. heat. utilitics. damage to the Work. insurance. and other ilems

identified below shall be as tollows:
(Note: Owner's and Contractor s legal and insurance connsel should review insurance requirements and coverage. )

The Owner and Contractor hereby aceept the responsibilities assigned to them in this Certiticate of Substantial Completion:

AlA Document G704™ — 2017. Copyright © 1963. 1978, 1992, 2000 and 2017 by The American Institute of Architects, All rights reserved, WARNING: This
AIA® Documant is protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA®* Document, or
any portion of it, may result in severe civil and criminal penatties, and will be prosecuted to the maximum extent possible under the law. This
document was produced by AlA software at 14:28:01 ET on 10/25/2019 under Order Na. 5267558790 which expires on 03/06/2020, and is not for resale.
User Notes: (3B9ADASS)
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OWNER (Firm: Namel SIGNATURE PRINTED NAMEAND TITLE. ~ DATE
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AlA Document G704™ — 2017, Copyright ©@ 1963, 1878, 1992, 2000 and 2017 by The American Institute of Architects, All rights reserved. WARNING: This

AIA® Documant is protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or 2
any portlon of it, may rasult in severe clvil and criminal penalties, and will be prosecuted to the i extent possible under the law. This

document was produced by AlA software at 14:28:01 ET on 10/25/2019 under Order No. 5207558790 which expires on 03:‘06/2020 and is not for resale,
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# Pages 19

08/13/2020 02:34 PM
e-Filed & e-Recorded in the
Official Public Records of
HARRIS COUNTY

CHRIS HOLLINS

COUNTY CLERK

Fees $86.00

RECORDERS MEMORANDUM

This instrument was received and recorded electronically
and, any blackouts, additions or changes were present

at the time the instrument was filed and recorded.

Any provision herein which restricts the sale, rental, or
use of the described real property because of color or
race is invalid and unenforceable under federal law.

THE STATE OF TEXAS

COUNTY OF HARRIS L .

I hereby certify that this instrument was FILED in

File Number Sequence on the date and at the time stamped
hereon by me; and was_duly RECORDED in the Official
Public Records of Real Property of Harris County, Texas.

COUNTY CLERK
HARRIS COUNTY, TEXAS
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NOTICE: THIS IS NOT A LIEN.
THIS IS ONLY AN AFFIDAVIT CLAIMING A LIEN.

AFFIDAVIT FOR MECHANIC'S AND MATERIAL MAN'S LIEN
State of Texas §
County of Harmis §

Kimberly Fenner, on behalf of Timber Mark LLC, d/b/a Timber Mark Cabinetry appeared
personally before me, the undersigned authority, and upon oath, deposed and stated:

My name is Kimberly Fenner, I am the office manager for Timber Mark LLC d/b/a Timber Mark
Cabinetry, which is referred to in this affidavit as "Claimant". Thave personal knowledge of the facts set
forth below and am competent and authorized to make this affidavit.

Pursuant to a contract with Arch-Con Corporation, (the “Contractor”), located at 1335 West Gray,
Suite 300, Houston, Texas 77019, Claimant furnished labor and materials to improve real property located
at 201 S. Heights Boulevard, Houston, Texas 77007; commonly known or referred to as Buffalo Heights
(the “Property”). The Contractor represented that the Owner of the Property approved the contract wherein
Claimant was to supply all labor, materials, and equipment necessary to provide and install new cabinets
and countertops at the Property. Claimant furnished materials and completed all such work in accordance
with the contract in the following months: December 2018 - June 2020. A notice of claim was sent to the
Contractor and Owner(s) onsAugust 3, 2020.

The Owner(s) of the Property and the improvements thereen are believed to be BKR Memorial, LLC
and/or BKR Memorial II, LLC, located at 100, Waugh Drive, Suite 400, Houston, Texas 77007.

After aallowing all just credits, and offsets, the amount of ONE HUNDRED AND ONE
THOUSAND SEVEN HUNDRED SIXTY-ONE AND 46/100 ($101,761.46) DOLLARS remains unpaid
and is due and owing under the contract.

Claimant claims_d lien against the Property and improvements thereon in the amount as stated
above, pursuant to Chapter 53 of the Property Code of the State of Texas, and makes this sworn statement
of claim in support thereof.

Claimant also claims a first lien on all removables and claims a Constitutional mechanic’s and
materialman’s lien to the extent Claimant is deemed an original contractor.

The legal description of the Property is:
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[Seal]

Upon Filing Please Return to:

Mark Rubal
Waldron & Sc
15150 Middieb:

CLAIMANT:

Timber Mark LLC d/b/a
Timber Mark Cabinetry
3807 Oakland Circle
Missouri City, Texas 77459

By:

88-4438

Undnedd

" KIMBERLY F

£ A=
BLIC IN AND FOR
ATE OF TEXAS

5 7, HE W. CUMMINS E
'J,!.-;"- D #11715673 3

",_., My Commission Expires £
September 29,2023 ¢
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FILED FOR RECCRD

8:00:00 AM

Thursday, October 15, 2020
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COUNTY CLERK, HARRIS COUNTY; TEXAS

RESTRICTS THE SALE RENTAL, OR USE OF THE DESCRIBED REAL

ANY PROVISION HEREI
F R RACE 15 INVALID AND UNENFORGEABLE UNDER FEDERAL LAW.

RTY BECAUSE OF

ly RECORDED; in the Official Puklic Records of Real Property of Harris

Thursday, October 15, 2020

COUNTY CLERK
HARRIS COUNTY, TEXAS
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AFFIDAVIT FOR MECHANICS’ AND MATERIALSMENS’ LIEN AND
CONSTITUTIONAL LIEN

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, personally appeared Brian Hebert,
who, under oath, stated the following:

1. “I am the CFO of Trio Electric, LLC (“Claimant”). I have personal
knowledge of the facts set forth below, and I am competent and authorized to make
this affidavit on behalf of Claimant.

2. Claimant’s address is 11413 Todd St.

3. The real property and improvements thereon sought to be charged with
a lien by Claimant is the real property and improvements known as the Misc. Service
project, located at 3663 Washington ‘Ave, Houston, TX Harris County, Texas, Misc.
Service (Project), and/or being more specifically as:

Mise. Service work

4, Pursuant to an agreement between Claimant and BKR Memorial II,
LLC, Claimant furmished materials and labor, including, but not limited to electrical,
for the construction and/or improvements at Misc. Service Work Project.

5, The owner, or reputed owner, of the above-described real property and
improvements located therein is BKR Memorial II, LLC, whose last known address is
800 Town & Country Blvd Ste 200, Houston, TX 77024 .

6. Claimant is the original contractor for the improvements for which a lien
isclaimed.

7. After allowing all just credits, offsets, and payments, the amount of
$5,210.07 remains unpaid and is due and owing to Claimant. Claimant hereby
asserts a lien on the above-described property and improvements under the provisions
of TEXAS PROPERTY CODE § 53.001 et seq. to secure payment of said amount.

8: Claimant claims a constitutional lien on such property and
improvements pursuant to the provisions of Article 16, Section 37 of the TEXAS
CONSTITUTION



RP-2022-82732

Sincerely, ' 1 i!

Brian Hebert-CFO
of Trio Electric, LLC

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME the undersigned aathority on the 15th day of February 2022
personally appeared Brian Hebert, CFO, on behalf of said limited partnership, who
stated that he is an authorized representative of Trio Electric, LLC and that the
information contained herein is within his knowledge and is true and correct. This
document has been ACKNOWLEDGED, SIGNED AND SWORN TO before me as
indicated herein.

NOTARY PUBLIC IN AND FOR
- THE STATE OF TEXAS
CARRIE BARTON l
wﬁ% My Notavy 1D 124528467 !
Byl Expieg February 4, 2023
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After Recording Return To:
Trio Electric, LLC

11413 Todd St.

Houston, TX 77055

N
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# Pages 4
02/15/2022 01:44 PM
e-Filed & e-Recorded in the
Official Public Records of
HARRIS COUNTY
TENESHIA HUDSPETH
COUNTY CLERK

Fees 526.00
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s received and recorded electronically
additions or changes were present

nt was filed and recorded.
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y provision herein which restricts the sale, rental, or

& of the described real property because of color or

ce is invalid and unenforceable under federal law.

STATE OF TEXAS

TY OF HARRIS L. .

reby certify that this instrument was FILED in

Nummber Sequence on the date and at the time stamped
eon by me; and was_duly RECORDED in the Official

Public Records of Real Property of Harris County, Texas.
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ki fiuc.
COUNTY CLERK
HARRIS COUNTY, TEXAS
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