SPACE CENTER PLAZA
DECL ARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS
(hereinafter referred to as the “Dedadion”) is made a of this __ day of , 2008, by
]a .

RECITALS

WHEREAS, Ded arant is the owner of that certain tract of land more particul aly described on Exhibit A
atached hereto and incorporated herein by reference (the * Property”); and

WHEREAS, Dedarant and the City of Nassau Bay, Texas entered into tha certan Deveopment
Agreement dated March 20, 2007, incorporated herein by reference (the “ Development Agreement”), a copy of
which can be obtai ned from the Association or the City of Nassau Bay; and

WHEREAS, Ded arant has created certain Development Guiddines for the Property, incorporated herein
by reference (the “ Development Guideines”), acopy of which can be obtained from the Assodiaion; and

WHEREAS, the Property is subject to that certan Planned Unit Development Plan, incorporated herein by
reference (the “ PUD Plan”), acopy of which can be obtaned from the City of Nassau Bay; and

WHEREAS, Ded arant desires to impose certain covenants, conditions, restrictions and easements on the
Property;

NOW, THEREFORE, in consideration of the premises and covenants herein contaned, and for other good
and vauable consideration, the receipt and sufficiency of which is hereby acknowl edged, the Dedarant hereby
ded ares that the Property shal be owned, leased, transferred, conveyed, demised, used, occupied and improved
subject to the covenants, conditions, restri ctions and essementsin this Ded aration, dl of which shal run with the
Property and which shal be binding on dl paties having any right, title or interest in the Property or any part
thereof, their heirs, successors and assigns.

ARTICLE 1
DEFINITIONS

11 Generd Definitions. As used in this Dedaration the following words and phrases shdl have the
meanings indicated:

“ Architecture Review Committee” or “ Committes’ shal mean and refer to the Architecturd Review
Committee established in accordance with Artid e 7 hereof, for the purpose of monitoring and establishing standards
for the development of the Property in accordance with this Ded aration.

“ Assessments” shal meen and refer to the Annua Assessment and any Spedi d Assessments, as more fully
described in Arti de 4 hereof.

“ Assodation” shdl mean and refer to ] Assodi ion, Inc., aTexas nonprofit corporation,
which shal be formed pursuant to the TBOC, and its successors and assigns.

“ Board of Directors” or “ Board” shdl mean and refer to the Board of Di rectors of the Assodaion, as more
fully described in Artide 2 hereof.

“Bylaws” shal meen and refer to the rul es adopted by the Board of Directors of the Associaion which
govern the operaion of the Assodiation.
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“ City” shdl mean and refer to the City of Nassau Bay, Texas, a home rule municipdity located in Harris
County, Texas.

“ Common Public Areas” shdl mean and refer to that property which the City now or hereafter owns or
otherwise holds for the common use and enjoyment of the Owners, as depicted a “ Parcel J” on the Parcel Plan
atached as Exhibit B.

“ Common Retal Aress” shal mean and refer to the portions of Parcd G and Parcel H that are hed for the
common use and enjoyment of the Owners, indudi ng the parking lots, sidewaks and landscaped aress, as depicted

as " Parod G” and “ Parcel H” on the Parcel Plan atached as Exhibit B.

“ Dedarant” shal mean [ ], and any successor gppointed i n writing by [ (and any
succeeding appointee) to succeed to the rights of Ded arant.

“ Development Guiddines” shal mean those cetan Development Guiddines created by the Committee for
the Property which address vaious development issues for the Property, induding, without limitation, setbacks,
density, devations, screening, landscaping, exterior finishes, open space requirements, outside storage, parking,
exterior lighting and signage. The Development Guideines are subject to change as determined by the Committee;
provided, however, in dl events, the requirements of the Devdopment Guiddines shdl a least be as restrictive as
those requi rements contaned in the City of Nassau Bay zoning code and ordi nance and the gpproved PUD Plan. A
copy of the Development Guidedines is availabl e & the offi ces of the Assodiaion.

“ Govenmentd Authorities” shal mean any boad, bureau, commission, department or body of any
municipd, county, state or federd governmentd unit or subdivision thereof, having or acquiring jurisdiction over
the Property, or any part thereof.

“ Improvements” shal meen dl improvements, structures and gppurtenances thereto of every ty pe and kind
and dl plants and landscaping éements pl aced, constructed, or located on the Property, ind uding but not limited to,
buildings, parking areas, roads, driveways, sidewaks, wakways, loading areas, fences, screening walls, retaining
walls, poles, and signs of any type or kind.

“Laws’ shdl mean dl laws, statutes, ordinances, orders, rules, regulaions and requirements of dl
Governmentd Authorities.

“ Management Distri t” shal mean and refer to the NASA AreaM anagement District.
“ Member” shdl mean and refer to every person or entity who holds amembership in the Assodi aion.

“ Owner” shal mean the City, persons and entities that may, from time to time, hold fee simpl e title of
record to dl or any portion of aParcd. Inthe event feesimpletitleto aParce is held by more than one person or
entity, the obligations of the Owners of that parce under the provisions of this Dedaraion shal be the joint and
severd obligations of such persons and entities. The term “ Owner” shal not indude persons or entities that hol d
merely alien or interest in the Property or any portion thereof as security for the performance of an obligation.
Dedarant and any Owner of aParcd acknowl edge and agreetha an Owner shal not sl any Parce to any group,
organization, entity, or dub, etc (except the City) that does not pay ad vaorem property taxes, unless spedificdly
protected by the United States Constitution.

“Parcd” shal mean each parce of the Property, or any portion thereof, which may be subdivided in the
future and any future parcels added to the Property under this Dedaration.

“Parcd A” shal mean that certain parce of the Property depicted as“ Parcdl A” on the Parcel Plan atached
as Exhibit B.

“Parced B” shal mean that certain parcd of the Property depicted as“ Parcel B” on the Parcel Plan atached
as Exhibit B.
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“Parcd C” shal mean that certain parcd of the Property depicted as“ Parcedl C” on the Parcel Plan atached
as Exhibit B.

“Parce D" shal mean that certain parce of the Property depicted as“ Parcel D" on the Parcel Plan atached
as Exhibit B.

“Parce E” shdl meen that cetain parcd of the Property depicted as“ Parcel E” on the Parcel Plan atached
as Exhibit B.

“Parced F” shdl mean that certain parcd of the Property depicted as“ Parce F” on the Parcel Plan atached
as Exhibit B.

“Parcd G” shal mean that certain parce of the Property depicted as“ Parcdl G” on the Parcel Plan atached
as Exhibit B.

“Parcd H” shal mean that certain parce of the Property depicted as“ Parcdl H” on the Parcel Plan atached
as Exhibit B.

“Parcd J” shdl mean that certain parcd of the Propertty owned by the City, depicted as“ Parce J” on the
Parcel Plan atached as Exhibit B.

“Parcel Plan” shal mean and refer to the Parcd Plan atached hereto as Exhibit B.

“Pamittees” shal mean dl customers, dients, contractors, employees, agents, invitees, tenants, and
licensees of any Owner and of any tenant of any Owner.

“Property” shal mean and refer to the property located within the PUD Plan, described in Exhibit A.
“Prorata Share” shal mean each Parce’s portion of an Assessment which shal be equa to the ratio,
expressed as a percentage, that a Parcd bears to the totd number of Parcels in the Property. The City’'s Prorata
Share shdl be evenly divided among each Parce Owner. For example, if there are eght (8) Parcels, then each
Parce shal be responsibl e for U™ of any Assessment (the City's Parcd shall be divided evenly among the other
Parces). If aParcd has more than one Owner, then such Owners shal proportionady (by acreage) share the
Prorata Share of any Assessment for such Parcd. The current Prorata Share for each Pared is atached as Exhibit C.

“Retail Assodation” shal mean and refer to a mantenance association comprised of members of the
Assodi ation that are the Owners of Parcel G and Parcel H.

“ Roadway” shal mean the public right-of-way owned by the City, to be designated and constructed by
Dedarant, induding Space Pak Drive and Saurn Lane shown as “Pacd J’ on the Parcd Plan ateched as
Exhibit B.

“Sign Easement Ared’ means the area in the Property designated by Dedarant as depi cted on the Parcel
Plan atached as Exhibit B.

“TBOC" shadl mean the Texas Business Organizations Code, as amended from time to time, and any
successor code or statute.

“TIRZ" shal mean the Tax Increment Reinvestment Zone created by the City over the Property and other
property within the City.

“ Utility Essement” shal mean the grant of the perpetud, non-exdusive right-of-way and easement to (a)
enter and re-enter the eesement area specified in Section 3.1 below, for the purposes of constructing, instaling,
laying, removing, repairing, replacing, re- aying, and maintaning Utility Systems, and (b) use sa d Utility Systems.
Each Utility Easement shdl indude a reservation in favor of the Owner of the easement areato make every use of
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the premises affected by the gpplicable Utility Easement, provided tha such reserved right does not materidly
interfere with the rights granted to the grantee of sai d easement, and from timeto time, to relocate such essement at
such servient Owners' expense without interruption of utility servi ces.

“ Utility Systems” shal mean systems for any one or more generd utilities, whether maintained privaey or
by the applicable utility company, induding without limitation, water, sewer, dectricity, gas, storm water,
telephone, computer, ceble television, traffic signa or control devices, together with dl necessary underground
pipes, conduits, fittings, gopurtenances and rel ated fadilities.

ARTICLE 2
MEMBERSHIP AND VOTING RIGHTS

2.1 Organi zetion. The Assod aion shal be formed and operated as a Texas nonprofit corporaion
pursuant to the TBOC and shdl be governed by TBOC, this Ded aration and the Bylaws. The Assodiaion shal |
have the powers of a nonprofit corporation under the TBOC and those granted by this Ded aration and the Bylaws.
The principa purposes of the Assodaion are the coll ection, expenditure and management of the Assessments (as
hereinafter defined), enforcement of the Ded araion, providing for the mantenance and preservation of the
Property, and the generd overdl supevision of dl of the affars and well being of the Property within its
jurisdiction.

2.2 Boad of Diretors. The Association shal act through aBoard of Directors which shdl manage
the affairs of the Assodiation. Theinitid Boad of Directors shal consist of seven (7) members who shdl each
save aninitid term of three (3) years. Six (6) of theinitid members of the B oard of Directors (and any successor
appointed as aresult of their deeth, resignation or remova) shal be appointed by Ded arant, and one (1) of theinitial
members of the Board of Directors (and any successor appointed as a result of their deeth, resignation or remova)
shal be apointed by the City. Thereafter, the members of the Board of Directors shdl be dected by the M embers
in accordance with the Bylaws of the A ssodi ation.

2.3 Membership. Every person or entity, induding the City, who is a record Owner of a fee or
undivided fee interest in a Parce, shal hold a membership in the Associaion. The foregoing is not intended to
indude persons or entities who hold an interest in aParce merdly as security for the performance of an obligation.
Membership shal be gppurtenant to and may not be separated from ownership of aParcd. Ownership of aParcel
shal be the sole qudification for membership. Any mortgagee or lienholder who acquires title to any Parce,
through judicid or nonjudicid foredosure, shal be aMember of the Assodi aion.

2.4 Voting Rights. There aretwo dasses of membership entitled to voting rights in the Association
with respect to the Property and they shal be as follows:

Class A:  All Owners other than Ded arant shal be considered Class A Members, and for each
Parce owned shal be entitled to one (1) vote on each matter coming before the M embers & any meeting or
otherwise, unless their voting rights have been suspended by the Board of Directors as provided in the
Bylaws of the Assodi aion. When aparticul a Parce is owned by morethan oneindividua or entity, al the
individuas or entities holding an ownership interest in that Parcel shal be considered Class A Members;
however, for that particul ar Parcd they shal be entitl ed to atota of no more than onevote on each matter
coming before the Members a any meeting or otherwise.  The vote for such Parcd shdl be exercised as
they among themseves determine.

Class B: Class B Member shdl bethe Dedarant, and for each Parcd it owns the Dedarant shd |
be entitl ed to ten (10) votes on each matter coming before the M embers a any meeting or otherwise. Once
aParcd is sold to an individud or individuas who would be d assified as Class A Members, theten (10)
votes atached to that Parce shal be converted into a Class A Membership. Additiondly, dl Class B
Memberships with respect to the Property shdl cease and be automaticaly conveted into Class A
Memberships on the happening of any of the following events, whichever occurs first:

HODBOL 24645753.6 4



@) The time when the Class A Members' votes exceed the totd of the Class B
Membe’ s votes;

(i) The date which is ten (10) years from and after the date on which the
Dedaration is fil ed in the Red Property Records of Harris County, Texas; or

(iii) At such eali er time as the Class B Member, in its sole discretion, shal dect.

25 Service Providers. No person serving on the Board shal be entitled to compensation for servi ces
performed, however, the Board may employ one or more architects, engineers, land planners, management
companies, accountants, bookkeepers, atorneys or other consultants to assist the Board in carrying out the duties of
the Assodi ation hereunder, and the Assodiation shal pay such parties for servi ces rendered to the Assodiaion out of
the Assessments collected by the Assodi aion.

2.6 Transfer of Parcd Ownership. In the event of atransfer of the fee ownership of any Parcd, the
Assodi ation shall charge the transferring Owner $250.00 as an administration fee.

2.7 Rules and Regulations. The Assod aion, through its Boad of Directors, may establish and
enforce reasonabl e rules and regulaions governing the use of the Property, which rules and regulaions shdl be
consistent with the rights and duties established by this Ded aration and shal not adversdy affect the use or
enjoyment of any Parcd tha is otherwise in accordance with this Dedaration. The rules and regul aions may
indude sanctions for any violaion thereof, ind uding reasonabl e monetary fines, suspension of the right to vote,
and/or suspension of services, if any, provided by the Assodiaion to the Parce of the violator. The Assodi aion
shal, in addition, have the power to seek relief in any court for violaions or to ebae nuisances. In addition, the
Assod ation may, through the Board, by contract or other agreement, enforce federd, state, county and city laws,
regul aions and ordinances gppli cabl e to the Property or any portion thereof.

2.8 Govenmentd Interests. The Assod aion may dedicate or transfer dl or any pat of the Common
Aress to any public agency, authority or utility, subject to such conditions as may be determined by the Assodiation.

2.9 Indemni fi cation. The Assodi a&ion shal indemnify every officer and director of the Association
aga nst any and dl expenses, induding atormeys’ fees, reasonably incurred by or imposed upon any such officer or
director in connection with any action, stit, or other proceeding (induding settl ement of any suit or proceeding, i f
approved by the Board of Directors) to which he or shemay be aparty by reason of being or having been an offi cer
or director of the Assod aion to the full est extent permitted by the TBOC. The Assod aion shal mantan directors
and officers’ liability insurance coverage and such other insurance coverage in such amounts as the Board of
Directors shd| determineto be reasonable.

ARTICLE 3
GRANTS AND RESERVATION OF EASEMENTS

3.1 Utility Easements. Dedarant esteblishes and reseves for itsdf and its designees (induding
without limitation the Owners, any governmenta authority or utility company) a perpetud, non-exdusive utility
essement burdening each Owner’s Parcel in (i) the areadepi cted on the Parce Plan atached as Exhibit B, and (ii)
that portion of each Parcd (and only in such portions of each Parcel) located within the boundary of each public
street right-of-way abutting such Parcel.

3.2 Easement for Ingress and Egress. Dedarant establishes and reserves for itsel f and its designees
(indudi ng without limitation the Owners, any governmentd authority) for the benefit of al the Parceds, aperpetud,
non-exdusive right-of-way and essement for pedestrian and vehicular traffic on, over, and across the Roadway
(hereinafter defined) (the “ Roadway Easements”). Each Owner shdl pay its Proraa Share of the cost of the
management, insurance, repair and mantenance of the Roadway Easements; provided, however, in no event sha |
the City berequired to pay aProrata Share of such costs. Unless and until the Roadway and/or Roadway Easements
are public right of ways, the Ded arant, its designee and/or the M anagement District shal be responsible for the
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mantenance of the Roadway and Roadway Easements, induding mantaning commercialy ressonable levels of
insurance and performing repairs and remedid work as it may deem necessary, and shdl have dl rights and
privileges reasonably necessary to perform such responsibilities. Upon such time tha Dedarant dedicates the
Roadway to the City and the City accepts such dedi cation, the City and/or its desi gnee shal be responsibl e for the
mantenance and repar of the Roadway, induding maintaining the utilities located within such Roadway and
Roadway Easements (such as storm, water and sanitary sewer) and shal have dl rights and privil eges reasonably
necessary to perform such responsibiliti es.

3.3 Easement for Signage. Dedarant hereby reserves for itsd f and its designees for the benefit of d |
of the Parcd's aperpetua, non-exdusive easement burdeni ng the Sign Easement Area (shown on Exhibit B) for the
purpose of erecting and maintaning monument signs and related landscaping, irrigation and lighting for the
Property, as shown on the Parced Plan atached as Exhibit B. The Assod aion shal be responsible for the
maintenance of such signs and shal have the full and free use of the easements and ri ghts-of-way for the purposes
named, and shadl have dl rights and privileges reasonably necessary to the exercise of the easement rights granted
and to perform repars, mantenance and remedid work as it may deem necessary. Each Owner shal pay its Prorata
Share of the costs of instaling, maintaining, repairing and replacing the signs and related landscaping, irrigation and
lighting; provided, however, in no event shal the City berequired to pay aProrata Share of such costs.

3.4 Easement for Drainage. Ded arant esteblishes and reserves for itsel f and its designees (induding
without limitation the Owners, any governmenta authority) for the benefit of dl the Parcds, a perpetud, non-
exd usive right-of-way and easement for drainage and storm water retention, if required. Each Owner shal pay its
Prorata Share of the cost of the management, insurance, repar and mantenance of the dranage and retention
fadilities located in the easement area ( Drainage Improvements”); provided, however, in no event shal the City be
requi red to pay a Prorata Share of such costs. Unless and until the Dranage Improvements are dedicated to and
accepted by a govenmenta agency, the Ded arant or its desi gnee shal be responsibl e for the maintenance of the
Dranage Improvements, induding maintani ng commerd dly reasonable | evels of insurance and performing repars
and remedid work as it may deem necessary, and shdl have al rights and privil eges reasonably necessay to
perform such responsibilities.

35 Easement for Emergency and Service Vehides. Dedarant esteblishes and reserves for itsd f and
its designees (ind uding, without limitation, the Owners or any governmentd authority) for the benefit of dl the
Parces, apepetud, non-exdusive right-of-way and easement for pedestrian and vehicular traffic on, over, and
across the fire lane (the " Fire Lan€’) for the sol e purpose of providing emergency related services to the Propety
and instaling “ 911 gates” in gppropridte areas across the Fire Lane, induding across the Point Lookout Road
entrance to the Fire Lang, a shown on the Parce Plan atached as Exhibit B. The Owner(s) of the Parce(s) on
which the Fire Lane is situated shdl be responsible for the mantenance of such Fire Lane induding the
performance of repars and remedi d work as may be necessary as determined by the Assodi ation, and shdl havead |
rights and privileges ressonably necessary to perform such responsibilities.

3.6 Regulation and Use of Easements. The enjoyment, & any time, of any non-exdusive easement
crested and established by this Dedaration shal be subject to such reasonable and non-discrimi natory regulaions,
restri ctions and/or limitations, as the Assodiation may impose a such time; provided that such regulaion, restri ction
and/or limitation is not inconsistent with the rights herein granted and does not materidly interfere with the intended
uses of the essement.

3.7 Easements for Benefit of Permittees. Any easements or rights of entry created or established by
this Dedartion for the benefit of any Owner shal be for the benefit not only of such Owner but adso for the benefit
of any Permittee of such Owner' s Parcd.

ARTICLE 4
PAYMENT OF ASSESSMENTS, DISPUTES AND LIENS
4.1 Purpose of Assessments. The Assessments | evied by the Assodi aion shal be used exdusivey for

the purpose of fundi ng the operating expenses of the Assodi aion and for any other purpose determined by the Board
to benefit the Property. In paticular, such Assessments may be utilized for, but shal not be limited to, the
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enforcement of the Dedaration; maintenance of the Property; performance of landscaping activities on the Property ;
payment of fees and expenses of service providers a set forth in Section 2.5 hereof; payment of premiums for
directors and officers ligbility insurance and such other insurance coverage as the Board shal detemine to be
reasonably necessary; erection, mantenance and repa r of entrance signs to the Property; enforcement of parking
restri ctions; erection, maintenance and repair of parking signs, street signs, directionad signs and other Propety
identifi cation signs; maintenance and deaning of Roads (induding esplanades) within or abutting the Property;
lighting of street, roads and medians within or adjacent to the Property; generd upkeep of the Property; and any
other items of expense as may be deemed by the Board of the Assod aion, in its discretion, to be necessay and
desirabl e for the generd benefit of the Property.

4.2 Annua Assessments. Each Owner of a Parcd or any part thereof, by acceptance of a deed
therefore, whether or not it shal be so expressed in such deed, is deemed to covenant and agree to pay to the
Assodi gtion annud assessments or charges (the “ Annuad Assessments”) to be established and collected as
hereinafter provided; provided, however, in no event shal the City be required to pay such Annua Assessments.

4.3 Maximum Assessments. The amount of the Annua Assessments shdl be determined by mgjority
vote of the Assodi aion, it being intended that the Assodi aion will gather input from al Members and the City in
order to each year fix the Annua Assessments & an amount whi ch approximates the costs and expenditures of the
Assod aion for the purposes herein spedified.

4.4 Spedd Assessments. In addition to the Annua Assessments, the Board may levy special
assessments (the “ Specid Assessments”) for emergency purposes and any other purpose determined by the Board to
benefit the Property but requiring funds exceeding those avalable from the Annua Assessments; provided,
however, in no event shal the City be required to pay such Specid Assessments. Any Sped d Assessments must be
approved by two-thirds (2/3rds) of the vote of M embers voting in person or by proxy & a meeting of the Owners
duly caled for such purpose as hereinafter provided. For dl purposes of this Ded aration, theterm “ Assessment”
shal mean the Annua A ssessment and any Specid Assessments.

45 Raes of Assessment. Assessments on dl Parcds within the Property shal be fixed & uniform

4.6 Notice and Quorum. Written notice of any meeting cdled for the purpose of incressing the
Annuad Assessment or for approving any Speda Assessment shal be sent to dl Owners not less than ten (10) days
or more than thirty (30) days in advance of the meeting. At such caled meeting, the presence of Owners or of
proxi es entitled to cast fifty percent (50%) of dl the votes of the M embers shal constitute aquorum. 1f the required
quorum is not present, another meeting may be caled subject to the same notice requirement, and the required
quorum a the subsequent meeting shdl be one-ha f (1/2) of the requi red quorum a the preceding meeting, provided
that no such subsequent meeting shal be hel d more than sixty (60) days following the preceding meeting.

4.7 Dae of Commencement of Annud Assessments. The Annud Assessments provided for herein
shal commence on January 1, 2009, and the Annud Assessments for 2009 shdl become due and payable on that
date. The Annud Assessments for each year thereafter shal become due and payable as provided herein below.

4.8 Payment of Assessments. Except as otherwise herein provided to the contrary, Assessments shal |
be pad by the Owner of each Parce to the Assodiaion in Nassau Bay, Harris County, Texas. Annud Assessments
shal be due and payable annualy in advance on or before the 1st day of January of each year commencing with the
date of commencement thereof as provided above Specid Assessments shal be due and payabl e when designated
a themeeting of Owners goproving the Specid Assessment. Except for the City, each Owner shdl be persondly
liable for the payment of dl Assessments (and other charges set forth in this Ded aration) whi ch accrue during the
time said Owner holds titleto aParcd and the fored osure (by trustee s sae pursuant to power of sde under adeed
of trust, deed in li eu thereof or otherwise) under any mortgage, vendor's lien or deed of trust covering any parce or
any portion thereof shal not extinguish or affect in any manner the persond liability for the payment thereof. Any
payment of an Annua Assessment not received by the A ssod aion on or before the 15th day of January of each year
shal bededinquent and any payment of aSpedad Assessment not pad within fitteen (15) days after its designated
due date shdl beddinquent. Such Assessments and other charges and the obligation of each Owner (except for the
City) to pay same shal constitute a covenant running with thetitle to each Parce.
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4.9 Establishment of Liens. Any and dl Assessments made by the Assodi aion in accordance with the
provisions of this Dedaration, together with interest thereon a the | esser of twelve percent (12%) per aanum or the
highest non-usurious rate dlowed by Law, any “ Late Charge” (as hereinafter defined), and the costs of collection
(indudi ng without limitation court costs and reasonable atorneys' fees) (al of the foregoing sometimes hereinafter
collectively referred to as “ Lien Costs’), shal become the persond obligation of the Owner of each such Parcel
assessed.

@ Lae Chage The Assodaion may, a its option, in order to defray additiond
administretive costs, require the deinquent Owner to pay alae chage of five percent (5%) of the anount
of the delinquent assessment or portion thereof (“ Late Charge”).

(b) Notice of Lien. The Lien Costs shdl become a charge and continuing lien (* Lien”)
agai nst the Parcel (s) only from and after thetime of the recordation in the Red Property Records of Harris
County, Texas (the “ Red Property Records”) of a written acknowledged statement (“ Notice of Lien”) by
the Assodation setting forth the amount due to the Assodiaion as of the datethe statement is signed, the
legd description of the Parcd against which the Lien is charged and the record Owner thereof. A copy of
the Notice of Lien shal be maled to the Owner in the manner provided for giving notice as set forth in
Sedtion 8.13.

(©) Release of Lien. Upon full payment of adl sums secured by such Lien or other
satisfaction thereof, the Assod aion shdl causeto berecorded aNotice of Satisfaction and Red ease of Lien
(“ Notice of Rel esse”) stating the satisfaction and release of the amount damed. The Assod aion may
demand from the gpplicabl e Owner payment of a ressonabl e fee to be determined by the Assodiation, to
cover the cost of prepaing and recording the Noti ce of Release prior to recording same.  Any purchaser
who has acted in good fath and extended value may rely upon the Notice of Release as condusive
evidence or the full satisfaction of the sum stated in the Noti ce of Lien.

4.10 Subordination of Liens. All Liens shdl be subordinae to the lien of mortgages (meaning any
recorded mortgage) madein good fath and for vaue and recorded prior to the date on which the Noticeof Lienis
recorded (and not for the benefit of an affiliate of the defaulting Owner) and al taxes, bonds, assessments or other
levies which by L av would be superior.

4.11 Enforcement of Liens. If any Assessment or instdlment thereof remains delinquent beyond its
due date, the Associaion or Ded arant may noti fy the delinquent Owner as to the default (* Notice of Default”).

@ Notice Contents. The Notice of Default shdl stae (i) that the Assessment or an
instalment thereof is ddinquent; (ii) dl actions necessary to cure the default; (iii) a dae not less than
fifteen (15) days from the datethe Assessment or instalment thereof was due by which such default must
be cured; and (iv) that the falureto cure the default on or before the date specified in the notice may result
in the Assod ation invoki ng one or the remedies hereinafter provided.

(b) Interest. Intheevent any Owner fals to pay an Assessment or instalment thereof within
fifteen (15) days after the same becomes due, such Assessment or instdlment shal bear interest from its
duedate a the highest non-usurious rate dlowable by L aw.

(©) Remedies. The Assodi aion shdl have any and dl of the following remedies to the extent
permitted by Law, which remedi es arein addition to al other remedies avail abl e to the Association.

@) To accd erate, if goplicabl e, the entire amount of any Assessment dueto be pa d
ininstdments.

(i) To advance, on behd f of the Owner(s) in default, funds to accomplish the needs

of the Assodi aion up to and induding the full amount for which such Owner(s) is liable to the
Assod ation. Monies so advanced, together with interest a the | esser of twelve percent (12%) per
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annum or the highest non-usurious rate, any Late Chage, and dl costs of collection thereof
(induding without limitation actud atorneys fees), may thereupon be collected by the
Assod ation and such advance by the Assodiation shal not wave the default.

(iii) Tofile an action to foredoseits Lien a any time after the effective datethereof
in the manner provided for the foredosure of mortgages under applicable Law. The Assodaion
shal have the right to purchase such Parcel a any foredosuresd e, and to retain, lease, mortgage
or convey the same.

@iv) To file an action against the Owner to coll ect the delinquent reimbursement of
Assessments, without waiving any lien rights or rights of foreclosure.

4.12 Remedies. Inthe event of a breach of this Ded araion, the Assod aion, the Dedarant and/or the
City shdl havethe exdusive right to enforce this Ded aration and may maintain an action for specific performance
aga nst the breaching Owner(s) who dlegedly breached the provisions of this Dedaraion. No obj ection to the form
of action in any proceeding for speci fi ¢ performance of this Ded aration shal berased by any breaching Owner.

4.13 Notice by Owner. If an Owner is dleging a breach of the Dedaration, such Owner shal notify
both the Assodiation and Dedarant in writing of such aleged breach.

4.14 Records. The Assodaion shdl mantan arecord of Assessments for inspection upon reasonabl e
notice by any Owner. Each Owner shal pay its Prorata Share of the costs and expenses incurred by the Assodi aion
in connection with the maintenance of such records.

ARTICLE 5
LAND USE CLASSIFICATIONS AND RESTRICTIONS

5.1 Pemitted Uses. Each Owner covenants to use and/or cause its Parce to be used only in
accordance with the covenants, conditions and restrictions set forth in this Ded aration. The uses st forth on Exhibit
D shdl not be permitted without the prior written consent of Dedarant. In addition, the Property shal not be used
for any purpose that does not comply with applicable L aws and the gpproved PUD Plan.

@ Pacd A. For so long as this Ded aration remainsin effect, Parcd A may be used sol dy
for the purpose of constructing and operating thereon and therefrom a multi-l evel offi ce building with an
adjacent multi-level parking garage, induding incidentd amenity space utilized in connection with the
operation of such offi ce building (coll ectively, the “ Office Building”).

(b) Parcd B. For so long as this Ded aration remansin effect, Parce B may be used sol dy
for the purpose of constructing and operating thereon and therefrom (i) a conference center with an
integrated multi-level parking garage, induding incidentd office and/or amenity space utilized in
connection with the operation of such conference center (collectively, the * Conference Center; and (i) a
building to be desi gnated as the Nassau Bay City Hal Building, induding incidenta office and/or amenity
space utilized in connection with the operation of such building (coll ectively, the“ City Hal Building”).

(©) Pacd C. For so long as this Ded aration remainsin effect, Parce C may be used sol dy
for the purpose of constructing and operating thereon and therefrom a multi-level hotd, designated and
operated for the primary purpose of providing overight lodging facilities to the genera public for
compensation, induding ind dentd office, the re aed parking structure or structures and al rel ated utilities
and amenities together with banquet rooms, meeting rooms and/or amenity space and/or retal utilized in
connection with the operation of a full-servi ce hotd (collectively, the * Hotd”).

(d) Pacd D. For so long as this Ded aration remansin effect, Parcd D may be used sol dy
for the purpose of constructing and operating thereon and therefrom a multi-family residentia building
with an intera multi-level parking garage, induding inddenta office and/or amenity space utilized in

HODBOL 24645753.6 9



connection with the operation of such residentid multi-family building (collectively, the “ Apatment
Building”).

©) Pacds E — H. For so long as this Dedaration remains in effect, the uses for Parcd E,
Parce F, Pacd G and Parcd H must conform to the uses defined in the approved PUD Plan.

5.2 Construction. During construction on a Parcd, an Owner may use its Parcd as a temporary
staging area for such construction, subj ect to the pri or written approva of the Committee.

ARTICLE 6
MAINTENANCE

6.1 Maintenance by Owners. The Owners shal have the responsibility of keeping the Improvements
and | andscaping located on the Parcds (induding, without limitation, the portion(s) of the Parcels whi ch are within
public or private easement(s) or setback areas) in awdl-maintained, safe, d ean and atractive condition a dl times
(such mantenance standards are set forth in Appendix C of the Development Guideines). Owne’s mantenance
obligation shal indude but not be limited to: the maintenance of dl visibl e exterior surfaces of dl buildings and
other Improvements; the prompt removad of al paper, debris, refuse and dead and diseased trees and pl antings from
dl areas of the Parcels; therepair, repl acement, d eaning of dl parking lots, sidewaks and other hard surface areas
located on each Parcd; the repar and mantenance of broken bumper stops and/or curbing on each Parcd; the
maintenance and dearing of drainageinl ets, storm sewers and any surface and subsurface drainage facilities located
on each Parcel, so as to reman dear of debris and eneble the proper flow of water; rd amping of dl signs and
lighting fixtures located on each Parce; the mowing, watering, fertilizing, weeding, repl anting and replacing of d |
landscapi ng located on each Parce; the repair, replacement and d eaning, during construction of Improvements on
the Parcels, consistent d eaning of dirt, construction debris and other construction rel ated refuse from streets and
storm drains and inl ets.

6.2 Maintenance by the City. The City and/or M anagement District shal mantan the Common
Public Aress and any other designated aress (espl anades in abutting streets), in a well-maintained, safe, dean and
atractive condition a al times (such mantenance standards are set forth in Appendix C of the Development
Guiddines).

6.3 Maintenance of Common Retal Areas. The Retal Assod aion shdl mantan the Common Reta |
Aress in a well-mantaned, safe, dean and atractive condition a dl times (such maintenance standards are set forth
in Appendix C of the Devel opment Guiddines).

6.4 Right of Assodiation to Perform Work. In the event of default on the part of the Owner in
observing any of the reguirements set out in Section 6.1 of this Ded aration, the Assodiaion or its agents or
assignees (induding, without limitation, the Committee) shal have the right and an essement to enter upon the
Parcels, without liability to such Owner (or any tenant, invitee customer or licensee of Owner) for trespass or
otherwise, and causeto be done any work or any other act necessary to secure compliance with this Dedaration and
may charge such Owner for the reasonabl e costs of any such work or act. As acondition precedent to exerdising the
rights given to the Association under this Section 6.4, the Association shal give the Owner written notice speci fying
with particul arity the nature of the work or act which the Association considers necessary, and such Owner sha |
have aperiod of thirty (30) days after receipt of such written noti ce within which to commence such work or act.
The cost of any such work or act performed by the Assodi aion shal be assessed against such Owner’s propety
upon which such work or act is done. Each Owner shdl be desmed to have agreed to pay for any such work or act
performed by the Assodiaion within ten (10) days after receipt of a statement covering such work. Any such
amounts due shal bethe persond obligation of sad Owner, together with interest thereon accrued a the maximum
lawful rate from the due date hereunder until pad and the reasonabl e costs, fees and expenses (induding ressonabl e
atorney’ s fees), incurred in connection with collection of such amounts, and shal be coll ectibl e by the Associ aion
in an appropriae action a law or in equity. Further, any anount which shal become owing to the Associ aion
under the terms of this Section 6.4 (induding, without limitation, interest as herein provided and the ressonabl e
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costs, fees and expenses incurred in connection with collection of such amounts) shal constitute and be secured by a
vaid and subsisting li en, hereby creeted, imposed and fixed, and whi ch shal exist upon and agai nst the Parcels and
dl Improvements thereon, for the benefit of the Associaion, its successors and assigns, which lien may be
foredosed in alike manner as an action to foredose the lien of a mortgage or deed of trust on red property;
provided, however, the lien hereby created shdl be subordinate and inferior to (i) dl liens for taxes or spedial
assessments levied by the City, County, and State governments, or any politica subdivision or specid district
thereof, and (ii) dl liens securing amounts due or to become due under any mortgage, vendor’s lien, or deed of trust
filed for record prior to the date payment of any such charges or assessments become due and pay abl e.

6.5 Right of City to Perform Work. In the event of default on the part of the Association in observing
any of the requirements set out i n Section 6.4 of this Ded araion, the City or its agents or assignees shal havethe
right and an easement to enter upon the Parcds, without ligbility to such Owner (or any tenant, invitee, customer or
licensee of Owner) for trespass or otherwise, and cause to be done any work or any other act necessary to secure
compli ance with this Ded aration and may charge such Owner for the reasonable costs of any such work or act. Asa
condition precedent to exercising the rights given to the City under this Section 6.5, the City shal give the defaulting
Owner, induding dl other Owners of Parcd's, written notice spedifying with particul arity the nature of thework or
act which the City considers necessary (the * First Cure Notice’), and such Owner shal have aperiod of thirty (30)
days after receipt of the First Cure Notice within which to commence such work or act. |f the Owner fals to
commence the necessary work within such thirty-day period, then the City shdl give the defaulting Owner,
induding al other Owners of Parcd's, asecond written notice spedi fying with parti cul arity the nature of the work or
act whi ch the City considers necessary (the “ Second Cure Notic€’), and such Owner shal have aperiod of fifteen
(15) days after receipt of the Second Cure Notice within which to commence such work or act. The cost of any such
work or act performed by the City shal be assessed against such Owner' s property upon which such work or act is
done. Each Owner shdl be desmed to have agreed to pay for any such work or act performed by the City within ten
(10) days after receipt of astatement covering such work. Any such anounts due shal be the persond obligation of
said Owner, together with interest thereon accrued a the maximum lawful rate from the due date hereunder until
pad and the reasonable costs, fees and expenses (ind uding reasonabl e atorney’ s fees), incurred in connection with
collection of such anounts, and shal be collectible by the City in an appropri ae action a law or in equity; provided,
however, the City shal not havetheright to suethe Owner for damages in connection with thework performed by
the City or the costs, fees and expenses incurred in connection with coll ection of such amounts. Further, any
amount which shal become owing to the City under the terms of this Section 6.5 (i nduding, without limitation,
interest a herein provided and the reasonable costs, fees and expenses incurred in connection with coll ection of
such amounts) shal constitute and be secured by avaid and subsisting lien, hereby created, imposed and fixed, and
which shal exist upon and against the Parces and dl Improvements thereon, for the benefit of the City, its
successors and assigns.

ARTICLE 7
ARCHITECT URAL CONTROL

7.1 Architectura Review. All construction, landscaping, Improvements and development on any
Parce shal be subject to the prior written approvd of the Committee formed and constituted as provided in
Section 7.2 below. No Improvements shal be commenced, erected, constructed, placed or maintaned upon any
Parcel, nor shal any exterior addition to or change or dteration thereto be made, without the prior written approval
of the Committee, obtained in the manner set forth in Section 7.5 below. The provisions of this Artide 7 do not
apply to the design, construction, renovation, dteration, repar or refurbishment of theinterior of the Improvements
on any Parcdl.

7.2 Committee Membership. The Architecturd Review Committee (the “ Committee’) shdl be
initidly composed of five (5) members. Such five members shdl indude (i) Dedarant, (i) three (3) members
designated by Ded arant (one (1) of such three (3) members shdl be an AIA architect), and (iii) one (1) member
designated by the City. Dedarant may designate or gppoint a successor member or designate a representative or
representaives to act for it. Theterm “ Committee” as used herein shal refer to Ded arant, its successors as provided
herein or its assignee as permitted herein, or the Committee' s designated representative(s). In the event of deeth,
dissolution, or resignation of any member or members of the Committee, the remaini ng member or members (i f any)
shal gppoint successor member or members, and until such successor member or members shdl have been so
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appointed, the remaning member or members shal have full right, authority and power to carry out the functions o f
the Committee as provided herein, or to designat e a representative with like right, authority and power. In no event
shal any member of the Committee have any liability for any error of judgment or action taken by such Committee
or otherwise be responsibl e or accountable under any circumstances for any action or inaction of the Committee so
long a such member is acting in good fath. The Dedaant has the right to remove any Committee member
designated by it with or without cause. The City may changeits designated member on the Committee by providing
written notice to the Committee and Ded arant. Neither Dedarant nor any other members of the Committee shdl be
entitled to any compensation for services performed pursuant to this Dedaration

7.3 Duties and Powers. As provided for in this Dedaration, the purpose of the Committeeis to protect
the environmenta and architecturd integrity of the Property in accordance with the provisions of this Dedaration.
Any and dl Improvements on the Property should bein accordance with the Deve opment Guideines and gpproved
PUD Plan. No building, fence wall, or other structure or improvement of any nature shdl be placed, constructed,
erected, or maintaned on any Parcd, nor shal any exteior addition to or change or dteration therein be made, until
the plans and spedi fi cations for the same shal have been submitted to and gpproved in writing by the Committeein
accordance with the Development Guideines. The Committee is not authorized to amend the Development
Guiddines. The Devdopment Guiddines shal only be amended by the Assodi aion upon recommendation by the
Committee. The Committee shal not recommend changes to the Development Guiddines that are in violaion of
the gpproved PUD Plan.

7.4 Submissions to Committee. To secure the approva of the Committee required in this Artide 7,
the Owner shdl ddiver to the Committes, in form and substance reasonably satisfactory to the Committee, the
Preliminary Plans and Finad Construction Plans (defined beow). The Preiminary Plans and Find Construction
Plans shdl be coll ectively referred to here nafter as, the* Plans.” A pre-pl anning discussion with the Committeeis
recommended to highlight any spedific sensitivity that may exist. All building and site design must adhere to the
approved PUD Plan. The gpprova process may indude referrd to aqudified outside consultant. The Associ aion
shall be entitled to charge areasonable fee for submissi on and revi ew of such Plans.

7.5 Preliminary Plan Approva. The builder/developer is required to submit the following preliminary
information when aval ale:

@ Floor plans

(b) Exterior building eevations

(©) Siteplan

(d) Site size (acreage)

©) Existing improvements on site (utilities, fendng)
® Percentage of site devoted to open space

()] Existing vegetation locations within proposed sethacks or reserves that may be impacted
by land use, driveway or services access parking lots, or median cuts.

(h) Building(s) location and size (square footage)
@) Building and parking sethacks/dimensions
[0 Parking lot(s) configuration, ration and capacity
hod) (3] Sevice area(s), trash receptade, and mechanica equi pment locations (with screening
metho
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[0)] Proposed fencing and/or screening walls
(m) Satellite/ antennadish location (with screening method)
n) Proposed signage location(s)

(0) A note outlining the builder/developer' s understanding of maintenance and irrigation
boundari es for the site where site adjoi ns an existing maintai ned | andscape setback.

Plans shoul d be drawn in a format typicaly produced by a registered professiond architect. The
builder/developer may wish to submit a rendering or sketch of exterior building gppearance & a
supplement to this submitta.

Committee approva of Preiminary Plans does not constitute Committee acceptance of the Final
Construction Plans or approva to begin construction. All information required in the Final
Construction Plan Approva must be submitted and gpproved in writing prior to any construction.
The Committee may convene and act on specid occasions in an effort to accommodate unusual
situations where justified. These procedures are pat of the overdl effort to insure tha an
acceptable quaity leve is ataned without the necessity of imposing undue, cumbersome
regul aion.

7.6 Find Construction Plan Approva. Upon completion and approva of Prdiminay Plans, the
builder/developer shal submit Find Construction Plans. The submitta should indude the following:

@ Site Plan

(b) Utility layouts on site (gpprova(s) by gppropri ate agend es required)

(©) Landscape plans and tree preservtion plan

(d) Exterior lighting plans (ind uding photo meters detals)

©) Signage plans and eevation(s) (temporary and permanent locations)

® Architecturd devations (dl sides)

()] Exterior materid and color sampl es

(h) The Owner’ s construction contact and fi ed superintendent’ s name and telephone number

It is recommended that the builder/deve oper engage aregistered professiond architect, landscape
architect, and engineer for the preparation of the project plans, spedificaions, and construction
administration servi ces.

7.7 Committee Approva. The Committee shal notify Owner in writing whether the Final
Construction Plans are gpproved or disapproved within thirty (30) days after the Committe€ s receipt of a compl ete
and legible copy of dl requested items. Any such disapprova shal set forth the specific reason or reasons for such
disgpprova. Should the Committee fal to approve or disapprove the Find Construction Plans in writing within
such thirty (30) day peri od, then the Committee shal be deemed to have approved the Find Construction Plans. No
construction of the Improvements provided for in the Find Construction Plans shal be commenced until the
expiraion of the aforementioned thirty (30) day period or the receipt of the Committee's written approva of the
Fina Construction Plans for such Improvements, whichever shal first occur. 1fthe Committee shal disapprove any
pat of the Fina Construction Plans, the Owner may revisethe Find Construction Plans to incorporate such changes
and may ddiver the revised Find Construction Plans to the Committee and the Committee shal have fifteen (15)
business days within which to review such revised Fina Construction Pl ans to determine Owner’ s compliance with
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the Committee' s requested changes. Should the Committee fal to advise Owner in writing of whether or not the
revised Find Construction Plans arein compliance with the suggested changes within the fi fteen (15) business day
period, then the Committee shal be deemed to have gpproved the Fina Construction Plans. Owner shal securethe
approvd of the Committee to any materid change or revision in approved Find Construction Plans in the manner
provided in this Section 7 for the gpprova of Find Construction Plans. No construction of the Improvements
provided for in the Plans shal be commenced until the Owner has received the Committee s written approva of the
Plans.

7.8 Compliance with PUD Plan. All components of building and site design must adhere to thelocal
codes having jurisdiction. Projects in the City of Nassau Bay must adhere to the City of Nassau PUD Plan, and/or
any other applicable codes, statutes, regulaions or ordinances. The builder/devel oper is responsible for obtaning d |
locd county Flood Control approvas. Thebuilder/developer will dso be responsibl e for determining the nature of
restri ctions associated with pipeine or utility easements which may belocated on thesite. The Committee will not
be responsibl e for the interpretation of any building codes or ordinances. Committee approva of submitted plans
does not constitute compliance with any govennmentd codes, ordinances or regul aions, nor does Committee
approvad reease the builde/developer from the responsibility of compliance with dl codes, ordinances, or
regul aions in effect.

7.9 EPA Compliance. The builder/developer is responsible for ebiding by dl Non-Point Discharge
Elimination System (NPDES) regul aions as promulgated by EPA in September 1992. Additiona Guidance has
been issued by the City of Nassau Bay and Harris County. To this effort, the builder/developer must prepare a
Pollution Prevention Plan (PPP) for the construction site, induding an erosion and sedimentation control plan for the
site which must beinduded in the construction drawings. The builder/developer is dso responsibl e for submitting a
Notice of Intent (NOI) to EPA for compli ance with EPA’s Generd Permit. Dedarant retains the right, but not the
obligation, to request a copy of the builder/deve oper PPP and to make on-site inspection and reasonabl e changes to
ensure adequat e erosion protection.

7.10 Commencement of Construction. No construction may commence until plans have been gpproved
by the Committee or its assignee consultant. The Committee and the City reservethe right to enforce compliance
with the goproved plans by lega means as necessary.

7.11 Variances. The Committee is granted the authority, in its sol e and ebsolute discretion, to permit,
consent to or goprove a vaiance from the specific requirements or effect of any particular restriction or covenant
contaned herein, subject to compliance with the gpproved PUD Plan and the guideines set forth in the
Deveopment Guiddines. The Committee may require the submission to it of such documents and items (induding,
as examples but without limitation, written request for and a description of the variance requested and Plans
reflecting such variance), as it shal deem appropriae, in connection with its consideration of a reguest for a
vaiance |fthe Committeeshal goprove such request for avaiance, the Committee shal evidence such gpprovd,
and grant its pemissi on for such variance, only by written instrument in recordable form, addressed to the Owner,
describing the gpplicable covenant(s) and the particular variance requested, and signed by Ded arant or amgority of
the then members of the Committee.

7.12 Dedsion and Scope of Review. The dedision of the Committee shdl be find, condusive and
binding upon the gpplicant. Neither the Committee nor any of its members shal beliablein damages or otherwise
to anyone submitting the Plans for approvd, or to any Owner by reason of mistake of judgment, negligence,
omissions or errors, aising out of or in connection with the gpprova or disapprova, or falure to aprove or
disgpprove the Plans. The Committee may reject Plans for any reason relaed to the planned development of the
Property, induding without limitation, purely aesthetic reasons. The Committee may adopt design and architectural
standards from timeto time, which shal be consistently gppli ed to the development of the Property and approva of
the Plans from and after the date adopted. Theinitid design and architectura standards are avail abl e upon written
request to the Committee  Further, no person exerdsing any prerogaive of gpprova or disgpprova by the
Committee shal incur any liability by reason of the good faith exercise thereof.

7.13 Completion of Construction. Construction of the Improvements on a Parce shal commence

within six (6) months of the date the Owner receives the Committee s written gpprova of the Finad Construction
Plans for such Improvements, as set forth in the Devdlopment Guiddines. If the Owner fals to commence
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construction of the Improvements within such six-month period, the Committegs Approvd of the Final
Construction Plans shdl terminate and be null and void, and the Owner shal be required to resubmit the Plans in
accordance with the procedures set forth in the Development Guiddines.

7.14 Damage to Improvements. In the event any Improvement is damaged or destroyed by any
casudty, Owner shdl, as promptly as is ressonably practica, (i) repair and/or reconstruct such Improvement in
accordance with this Dedaration, or (i) level such Improvement, remove the debris and keep the Parce nea,
orderly and well-maintaned and covered with either planted grass, one inch (1") of asphdtic concrete, a dust cap,
decomposed granite or other appropriate ground cover reasonably gpproved by the Committee until subsequently
improved, provided that no such protective covering shal increase the dranage burden on other Parces of the
Property.

ARTICLE 8
MISCELL ANEOUS

8.1 Covenants Running with theLand. All benefits and burdens of this Dedaraion shdl be deemed
to be covenants that run with theland. Upon the sde and conveyance by Owner of its entire right, title and interest
in its Parcd, such paty shdl be reeased from its obligations under this Dedaration arising subsequent to the
effective date of such sd e and conveyance other than those obligations arising from any default by such party in the
performance of any provision of this Dedaraion prior to such sa e and conveyance.

8.2 Injunctive Relief. Each paty hereto stipulates and acknowl edges tha the existence of any breach
or threstened breach of any covenant, duty, obligation or restriction of or on such paty (the “ Defaulting Paty”)
herein contained would constitute a severe impediment to the ability of the other paty hereto (the* Non-Defaulting
Paty”) to receive the benefits contempl ated by this Ded aration; that the existence of such breach or threaened
breach will causeirreparabl e damage to the Non-Defaulting Party for which there would not be an adequate remedy
a law and for which no other equitabl e remedy would be adequate or avalabl e Accordingly, the Non-Defaulting
Paty shal be entitled to enjoin any such breach or threstened breach without the necessity of proving the
inadequacy of any legd remedy or irreparabl e ham. The remedies of the Non-Defaulting Party hereunder shal be
deemed cumul aive and no remedy of Non-Defaulting Party, whether or not exercised by the Non-Defaulting Party,
shal be deemed to be in exdusi on of any other; it being the intention of the parties hereto that the Non-Defaulting
Party shdl be entitl ed to al remedies aval ale a law or in equity (subject, however, to the provisions of Section 8.7
below).

8.3 Incorporation of Documents. Any and dl deeds conveying aParce or any other portion thereof,
shal be condusively presumed to have incorporated therein al of the terms and conditions of this Dedlaration.
Whether the incorporation of the terms and conditions of this Ded aration is specificdly set forth by referencein
such deed, acceptance by the grantees of such adeed shdl be deemed to be acceptance by such grantee of dl of the
terms and conditions of this Ded aration.

8.4 Invaidity and Waiver. 1f any portion of this Dedaration is held invdid or inoperative, then so far
asis reasonable and possible the remainder of this Ded aration shal be deemed vdid and operaive, and effect shal |
be given to theintent manifested by the portion held invaid or inoperative. The falure by either paty to enforce
agai nst the other any term or provisi on of this Ded aration shdl not be deemed to be a waver of such paty’ s right to
enforce aganst the other party the same or any other such term or provision in the future.

85 Governing Law. This Dedaration shdl be governed by and construed in accordance with thel avs
of the State of Texas.

8.6 ForceMaeure. If either paty hereto shal be ddayed or prevented from the performance of any
act required hereunder by reason of acts of God, strikes, lockouts, | abor troubles, inability to secure materids,
restrictive governmenta laws or regul aions or other cause without fault and beyond the control of the paty
obligated (finandid inability excepted), performance of such acts shal be excused for the period of the del ay and the
period for the performance of any such acts shal be extended for aperiod equivaent to the period of such delay.
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8.7 Limitation of Liability. Notwithstanding anything to the contrary in this Dedaration, under no
dreumstances shal any obligation or lighility be persondly binding upon, nor shal resort for the enforcement
thereof be had to any other property of Ded arant or any of its officers, directors, shareholders, partners, enployees
or agents, regardless of whether such obligations or liabilities are in the nature of contract, tort or otherwise.

8.8 No Third Paty Benefiday. This Dedaration is not intended to give or confer any benefits, rights,
privileges, dams actions, or remedies to any person or entity as athird party beneficiary, decree, or otherwise
Nothing herein contaned shal be deemed to be a gift or dedicaion of any portion of the Property to the general
public or for the generd public or for any public purpose whatsoever.

8.9 Annexation. Ded arant shal have the right, from time to time, to add additionad property to the
Property (the “ Annexed Propety”). Upon such annexaion, (i) the Annexed Property shdl be owned, leased,
transferred, conveyed, demised, used, occupied and improved subject to the covenants, conditions, restri ctions and
essements in this Dedaration; and (ii) the Owner(s) of the Annexed Property will become Members of the
Assod ation pursuant to the terms of this Dedaration.

8.10 Spedd Amendment. The Dedarant may amend this Dedaraion/and or the Deveopment
Guiddines unilaterdly a any time and from time to time (i) to add additiona land to the Property subject to this
Dedaration; (i) if such anendment is necessary to bring any provision hereof into compliance with any applicable
governmentd statute, rule, or regulaion, or judicid determinaion which shadl be in conflict therewith; (iii) to
correct errors in the Dedaration or Development Guidelines; or (iv) to amend the Parce Plan re aed to Parcel
division line locations, so long as such amendment is consistent with the PUD Plan. In furtherance of the foregoing,
apower coupled with an interest is hereby reserved and granted to the Dedarant to make or consent to any such
amendment on behdf of each Owner. Each deed, mortgage, trust deed, other evidence of obligation, or other
instrument affecting aParcel and the acceptance thereof shal be deemed to be a grant and acknowl edgment of, and
aconsent to the reservation of, the power to the Dedarant to make, execute and record such amendments. Theright
and power to make such anendments hereunder shal terminate a such time as Dedarant no longer holds or control s
the title to any portion of the Property. Dedarant shal provide written notice to the City prior to any special
amendment to the Dedaration.

811  Amendment in Generd. Subject to the provisions in Section 8.10, the provisions of this
Dedaration may be anended, modifi ed, enl arged, terminated, or otherwise changed in whol e or in part by Ded arant
a any time so long as Dedarant holds or controls feetitleto any portion of the Property and, thereafter, by approval
of a least two-thirds (2/3rds) of the vote of Members. Dedarant shal provide written notice to the City prior to any
amendment to the Dedaration.

8.12  Attorneys Fees. Should any Owner or Dedarant employ atorneys to enforce any of the
provisions hereof, the paty aganst whom any find judgment is entered agrees to pay the prevaling paty al
reasonabl e costs, charges, and expenses, induding atorneys’ fees, expended or incurred in connection therewith.

8.13 Notices. All notices required or pemitted hereunder shal bein writing. Any such noti ces shal |
be either () sent by overnight delivery using anaionaly recogni zed overnight couri er, in which case noti ce shal be
deemed delivered one business day after deposit with such courier, (b) sent United States Posta Sevice, return
receipt requested, in which case notice shal be deemed deivered on the dateindicated on the receipt or (c) sent by
persond delivery, in which case notice shdl be deemed delivered upon receipt, to the following addresses:

[DECLARANT ENTITY]
o Griffin Partners

5151 San Felipe, Suite 1300
Houston, Texas 77056
Attn: Fred Griffin

with acopy to:
City of Nassau Bay
1800 NASA Pakway
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Nassau Bay, Texas 77058
Attn: John Kennedy, City Manager

with acopy to:

Mayer Brown LLP

700 Louisiana Stregt, Suite 340
Houston, Texas 77002

Attn. Rondd M. Shoss

8.14  Waiver of Jury Trid. To the extent permitted by gppliceble aw, the parties hereby wave any
right to trid by jury in any lega proceeding arising our of or relaing to this Ded aration.

8.15 Breach Shal Not Pemit Termination. No breach of this Ded aration shal entitle any Owner to
cancd, rescind or otherwise termina e this Ded aration, but such limitation shal not affect, in any manner, any other
rights or remedies whi ch the Owners may have hereunder by reason of any breach of this Dedlaration.

8.16 No Patnership. Nether anything contained in this Ded aration nor any acts of the Owners shal |
be deemed or construed by Owners, or any of them or by any person other than an Owner, to crea e the rd aionshi p
of principa and agent, or of patnership, or of joint venture, or of any assodi aion between any of the Owners.

8.17 Estoppd Certificte Each Owner and the Dedarant shal on not less than thirty (30) days' prior
written request, shal execute, acknowl edge and deliver to the party making such request a staement in writing
stating whether or not to its knowledge, aparticular Owner isin default as to its Parcd under the provisions of this
Dedaration. Any such cetificate divered pursuant to this Section 8.14 may be reied on by any prospective
purchaser or mortgagee of the Parcel, but reliance on such certifi cate may not extend to any default not involving the
payment of Assessments of which the signer had no actua knowl edge.

8.18  Team. This Dedaration shal run with theland and contain and remain in full force an effect for a
period of forty (40) years beginning as of the date of execution of this Ded araion, and shal automaticaly be
extended thereafter for successive periods of ten (10) years each, unless an instrument executed by the Ded arant (so
long as Ded arant holds feetitleto any portion of the Property) and two-thirds (2/3rds) of dl M embers terminating

this Ded aration has been recorded in the Red Property Records.

8.19  Assignment of Dedarant's Rights. The Dedaant may a& any time and shdl in the event
Dedarant no longer holds fee title to any portion of the Property, assign its rights and obligations under this
Dedaration to any Owner. Altemaivey, the Dedarant may assign its ri ghts and obligations under this Ded aration
to the Assod ation, in which the Owners shdl haveri ghts, privileges and obligations consistent with this Dedaration.
Dedarant shdl provi de written noti ce to the City prior to any such assignment.

8.20 No Oil, Gas or Mining Operations. No oil or naturd gas drilling, oil or naturad gas development,
or oil refining, quarrying or mining operations of any kind shal be conducted on the surface of any portion of the
Property; and no oil, naturd gas or water wells, tanks, tunnds, minera excavations or shafts, and no derricks or
other structures for use in boring for oil, naturd gas, minerds or water shal be erected, mantained or permitted
(temporaily or otherwise) in or upon any portion of the surface of the Property.

8.21 Confliting Provisions. In the event of a conflict between the Dedaration, Deveopment
Agreement, gpproved PUD Plan, Devedopment Guiddines, and the City of Nassau Bay zoning code and ordinances,
the most restrictive provisi on shdl control.

8.22 Further Assurances. Each of the parties agrees to execute dl such other further documents and
agreements as may be reasonably requested by the other party from timeto time, éther before or after the Effective
Dae, in order to carry out theintent of this Ded aration and to confer the benefits intended to be bestowed by this
Dedaration. Thisprovision shal survivethe recordaion of this Dedaration.
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8.23 Counterparts. This Dedaraion may be executed in any number of counterparts, each of which,
when executed and delivered, shdl be an origind, but al counterparts shal together constitute one and the same
instrument.
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IN WITNESS WHEREOF, this Ded aration has been executed by the undersigned as of the day and year

first above written.

[ADD ACKNOWLEDGMENT]

HODBOL 24645753.6

[SIGNATURE BLOCK FOR GRIFFIN ENTITY]

By:
Name:
Title:,
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Exhibit A’ - Legal Description

Al thest cartain 31 48 acres {1,371 528 square fesl) of LA out of 1776 Rancn

L] e SAI DEEL LEAGUE, ABSTRACT NO. 13 n Hamns.
County, Taxas, bong mace up of ol (hose carsain iracts of lend colled Tructs |1, I IV, V, V1.V, IX. X, ard XI conveyed to
it Partnors W LP. s v ey Fils S CF)
Number that 13851 acres convey v of Massau Bay by

urdes H.G.CF. FE27138 that canain Uact of kand called 46,658 square feat comveyed 1o City of Nsssau Bay by mstnament

HEGF sinafier cabed "Rodway Tract'), a4, the resdue of & tract of tand called 34 2862 acres
eorwayed o Nasssu ry ©.GF BEETII6, o) of ho Oesl Public Roconss of Real
Evoparty in Hawis Couty, Taxss, snd s 3148 pamcuny BN BOUNGS 8 Telinars with

Dairgs bt Based on the Nodh e of 58 34 2652 acres

ai e wr ol Trac! ard the harsi bed tract, samn heirg ¥
camar of & callod 178 faat by ryed o LLC. by HECE
T533450 o the Oficial Publc Records of Real Property in Tenas, o

Masa Rioad 1 (FM 528 a 200 foot wise pusic roasway rgnt-of-way.

THENCE S 19° (200" E, stong he Soutwesior fine of said Matva iesct and a calied 1,185 scre vact comveyd 1o Vecent b
Ouartarn by metnument recored undar HC CF 408912, & distance of 420,00 kel Io a paint lor camer, same bewng ine most
Sewtharty oomer of said 1 18 scree, said poend baing 31 the Noriesstiry ke of Spacs Park Drive, 51 80 1001 wide pubse
rondurity Syht-ol-wiy.

THENCE N 70°48T0" E, alorg said Space Pars Duve. oc of said 1.185 acres. 8
distance of 173,80 st 1o & poink for comer, Said pont Eeing Al the ine of Uppar Bay Rood, ying widih pubi
weadwny ngnl-alway,

THENCE § 3772042 £, a dislaneo of 83 20 taot in & paint for angle In e fighl, said o baing 41 18 Alatssesan for g
Southeastery line of £3id Sgace Pan: Deve and the Souivwesterly ne of said Upper Bay Road. said port aiso baing e

" = ads of 126994 fesl and m ceaial anale of 0*DE'15™
THENCE Soulhaasiedy, 860G 0 Soulhwesiady bng of said Uipper Bay Road and e arc ol said curve 10 The leh, an arc
dhislarce of 17963 teet, tha chard of which cure boars.
S Z3IF0E E 17040 189150 b pOIN 107 VOIS Curvalue of 3 Eangem curve having & dus of 1183 34 ket and & coniral angie
of 06 A0ras"
THENGE Scuihoasierly, slong tha Soulhwesier e of said Upper Bay Road and e ac of said curve 1 P fight, 80 o
distance af 131 74 fs, I ChOR-of whCh Curve biare.

5 24°0TSE W, 13167 el 1o 8 po af same beng

) comvayed 10 Syntag, LP . by instument recorded under H.C.C F S867621

* THENCE 5 74°50°45" W, o thes NorPrwsstony ke of 300 Syming wact, 3 distance of 219.55 feel 1o 0 port for corner, same

g s measd Wostody comnar of sadd Syniag tract,

THENCE § 15712°00" E, along the Soullweslony line of 53 Syntaq iract, & destance of 156 22 feet 16 8 point for conar. 3ams

being tha meost Southerty comes of S Syntag ract, " a
uttivision i Harris County, Texas 1 Mg or gl sl recorded ol Fim Gode 475048, Map Records of Harms

County (M RLH.C |, Taas.

THENCE 5 74"5045" W, skang tho Momwe siery e of 53 Gioeia Des Housion; fhe Norilwesiary b of a called 0 2206 s

tract [Pareal "B covviyed 1o Syathg. LP_ by milument rcodssd uncor M C.C F 5887621, and, the Nortbwastesdy ine of &

caile 3 046 acre tract carveyed to WM, J. Hamingion Commer-Ca by mstrumant recorded under H.C CF C280191. » datance

# 608 15 boet 0 & paint lor angl 16 e lek,

THENCE 5 70747 14" W, I8 of 3k WL . Hasringor e Queans

Coun, Soction T, 2 subivision in Mamt Courly, Taxns, Scoorinsg 10 The mop of plil thoreo! recordad in Vlume 232, Page

comer of @ caled 0 7862 acra iraci {Parcel °

12 MRMC, 3 dsmnce of 16,94 feet 1o a point for angle 1 the right;
THENCE § T7°22 167 W, aking s Northwestedy fwe of sa6d Queees Cout. Section Two, and (e Noritwastarty Tne of Nassau
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Bay, Section One. a subdivision in Harms County. Texas, according to the map of plat theraol racorded in Volume 96, Page §1
MRH.C. 3 distance of 12222 feet (o the most Southarly corner of the herein described lract, S3ic point bong at the
Northeasterly kne of Point Lookout Road, a varying width public roadway night-of-way;

THENCE N 19712'46" W, along e Nertheasterly line of said Point Lookout Road, a distance of 15,99 feel 10 the point of
curvature for a curve 10 Ihe left having a radius of 99120 foet and a central angle of 12°11°307

THENCE slong the e of $i9 Point Lookout Road and the arc of sai6 curve 1o the e, an arc

distance of 21093 feet. the chard of which curve bears

N 25°1831" W, 210.53 feel to a paint for tangency;

THENCE N 31°24'16" W, along the Northeastedy line of said Pont Loskout Road, a distance of 152,81 feet lo a paint for angle
10 the righl,

THENCE N 25729'31" W. along the Northeasterly line of said Poinl Lookout Road, passing the Southeasterly line of said Space
Park Orive at a distance of 19.83 feal, and continuing for a lotal distance of 100.31 fee! 10 a point for comer, same being the
most Soulhary comer of a called 36,156 square feet tract conveyed o Nasa Townsquare, inc . by instrument recorded under
Harris County Clerk's File (H.C € F ) Number V632461, said point being at the Northwe sterly line of sald Spaco Park Drive;
THENCE N 70°48'00" E, along the Northwestery line of said Space Pack Drive and the Southeasterly line of said Nasa
Townsquare tract, a distance of 111 69 fee! to 3 point for comer, same being the most Eastedy comer of said Nasa Townsquare
tract;

THENCE N 19°12'60" W, along the Northeasterly ine of said Nasa Townsquare lract and the Northeasleny line of a calied
0.5166 acro tract conveyed to B&B Pratt Family Limiled Partnership by insteument racorded under H.C.C F. T468154, a distance
of 420,00 feet to a poit for camer, same being the most Northerly comer of said 0 5166 acte tract and the mast Westedy corner
of said 1.3851 acres, 5aid point baing at the Southeastorly line of said Nasa Roed 1.

THENCE N 70°48'00" E, along the Southeasterly line of said Nasa Road 1, a dstance of 1,373 12 feet to the POINT OF
BEGINNING and contaning a calculatad area of 3148 acres (1,371,259 square feet) of land,

NOTE: TRIS DOCUMENT HAS BEEN PREPARED UNDER 22 TAC § 663.23; DOES NOT REFLECT THE RESULTS OF AN
ON THE GROUND SURVEY, AND; IS NOT TO BE USED TO CONVEY OR ESTABLISH INTERESTS IN REAL PROPERTY
EXCEPT THOSE RIGHTS AND INTERESTS IMPLIED OR ESTABLISHED BY THE CREATION OR RECONFIGURATION OF
THE BOUNDARY OF THE POLITICAL SUBDIVISION FOR WHICH IT HAS BEEN PREPARED.

PREPARED
August 9, 2007

& REVISED
September 6, 2007
By

DALE L HARDY / GEOSURYV, LLC

REGISTERED PROFESSIONAL LAND SURVEYORS

PO, BOX 246, LEAGUE CITY, TEXAS 77574

PH 2681-554-7739 FAX 261-564-6028 E-MAIL: dhardy@geosuric com

FFIELD NOTESI2007106-0476 00C
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EXHIBIT'C'
SCHEDULE OF PRORATA SHARE ALLOCATED TO EACH PARCEL

PARCEL SIZE PRORATA SHARE
Parcel ‘A’ 178,156 15.77%
Parcel 'B' N/A 0%
Parcel 'C' 122,354 10.83%
Parcel 'D' 209,428 18.54%
Parcel 'E' 122,877 10.88%
Parcel 'F' 135,550 12.00%
Parcel 'G' 184,874 16.37%
Parcel 'H' 176,247 15.60%
Parcel 'J' N/A 0%
TOTAL 1,129,486 100.00%

Note: These Parcel Sizes are subject to change.
Prorata Share percents change prorata to the total.
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10.

11

12.

13.

14.

15.

EXHIBIT D
PROHIBITED USES
Any public or private nuisance;

Any noise or sound that is objectionable due to intermittence, beep, frequency, shrillness or loudness,
except for security devi ces or sound meking devices that are required by governmentd authorities having
jurisdiction over the affected property;

Any ground vibration tha is perceptibl e, without instruments, & any point dong any exterior lot line, or
any radio, tel evision, microwave or eectroni c above-ground transmission disruptive beyond the boundari es
of such property;

Any fumes, obnoxious odors, smoke (except that norma cooking operaions may be conducted in any food
preparation fadility located on such property), radiation, gases or vapors;

Any dust, dirt or ash in excessive quantiti es;

Any dangerous hazards (except that norma cooking operaions may be conducted in any food preparaion
fadility located on such property);

Any drilling or excavation for or remova of oil, gas, minerds, water or other subsurface substances;
Any chemicd plant, refining, smeting, agri culturd, drilling or mining operation;

Any dumping, disposd, incineration or reduction of garbage or refuse, other than handling or reducing such
wasteif produced on such property from authorized uses and i f handled in a ressonably d ean and sanitary
manner;

A use for mobil e home park, traler court, labor camp, junkyard or stockyard (except that this provision
shall not prohibit the temporary use of construction tral ers during periods of construction, reconstruction or
mantenance);

A use, in wholeor in part, for storing, dumping or disposing of gabage or refuse;

Any storage of commerd d trucks, buses, boats or trailers (except that this provision shal not prohibit the
temporary use of construction trail ers during periods of construction, reconstruction or mantenance);

A use, inwholeor in pat, as aused car sd es or storage lot, or as a place or location for the sde or storage
of used cars; or

A use for a so-caled “ headshop”, free-standing auto body shop, adult book store or adult movie house
which sdls, exhibits or distributes pormographic materias, massage parlor, topl ess lounge or bar, any dry
deaning plant or fleamarket.

Any tattoo parlors, dry deaning pl ants (however this does not predude adrop-off and pi ck-up dry d eaning
fadility), pawn shop, check cashing service (other than in conjunction with the operation of a traditiona
branch bank), arcades, game rooms, pool hdls or hilliard parlors (provided tha the foregoing will not
prohibit the andillary, incidenta operation of an arcade, game room or pool or hilliad areawithin any
Hotd Improvements), beauty or barber colleges, funerd palors or funerd homes, off-track betting parlors,
and any other uses that are prohibited under the gppli cable zoning ordinance.
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