
LETTER AGREEMENT REGARDING

CONSTRUCTION OF PUBLIC AND PRIVATE WORK
AND CONVEYANCE AND DEDICATION OF RIGHT-OF-WAY

HEB GROCERY COMPANY, LP
646 South Flores Street

San Antonio, Texas 78204

March 2Z, 2015

Fort Bend County
301 Jackson Street

Richmond, Texas 77469
Attn: Marcus Spencer

Meadow Marketplace Shopping Center, L.P.
c/o Fidelis Realty Partners, Ltd.
4500 Bissonnet, Suite 300
Bellaire,TX 77401

Re: Construction ofcertain work, depicted as "Public Work" and "Private Work" on that certain site
plan attached hereto as Exhibit "A" and made a part hereof for all purposes (the "Site Work Site
Plan"); and conveyance and dedication for right ofway purposes ofthat certain property, more
particularly described on Exhibit "B" attached hereto and made apart hereof for all purposes.

Lease Agreement dated December 29, 2003, as amended by that certain First Amendment to Lease
Agreement dated June, 2004, that certain Second Amendment to Lease Agreement dated
September 6,2005, and that certain Third Amendment to Lease Agreement dated August 23, 2007
(collectively, the "Lease") by and between Meadows Marketplace Shopping Center, L.P., aTexas
limited partnership, successor by assignment to Eastbourne Cinco, L.P., a Texas limited
partnership {"Landlord'), and HEB Grocery Company, LP, aTexas limited partnership {"HEB"),
for the lease of property situated near the intersection of Grand Parkway and Fry Road, in Fort
Bend County, Texas, in the shopping center commonly known as "Meadows Marketplace" (the
"Shopping Center")

Dear Sirs:

This letter agreement (this "Letter Agreement") sets forth the agreement ofCounty, Landlord and
HEB regarding the following matters:

1. HEB is a current tenant in the Shopping Center pursuant to the above-referenced Lease.
Pursuant to a separate agreement between Landlord and HEB, HEB may elect to perform certain work in
the Shopping Center in the location depicted on the Site Work Site Plan as the "Private Work", which
Private Work comprises the widening and reconfiguring that certain access drive shown on the Site Work
Site Plan along with associated work within the right of way, removing certain parking spaces to
accommodate the widening of the access drive, and the relocation of certain existing signs and private
improvements as shown onthe Site Work Site Plan.

2. In connection with HEB's construction of the Private Work, HEB has requested that the
County perform certain work in the right-of-way ofFry Road adjacent to the Shopping Center depicted on
the Site Work Site Plan as the "Public Work", which Public Work includes (a) the construction of a
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left-turn lane, and (b) the modification ofthe existing traffic signals at the intersection ofFry Road and the
above-referenced access drive. The Public Work shall be performed at the sole cost and expense of the
County pursuant to the terms, conditions and provisions set forth herein.

3. In connection with the Private Work and the Public Work, the County has also requested
that Landlord convey to the County for right-of-way that certain portion of the Shopping Center more
particularly described on Exhibit "B" attached hereto and made apart hereof for all purposes (the "ROW).
The conveyance of the ROW to the County shall be subject to any and all agreements, restrictions,
covenants, easements, rights-of-way, encumbrances affecting the ROW of record in Fort Bend
County, Texas. The form ofthe deed for the conveyance ofthe ROW shall be in the form attached hereto as
Exhibit'"C" and made apart hereof for all purposes (the "ROW Deed"). As consideration for the ROW, the
County shall pay to Landlord the amount of Thirty-Five Thousand Eight Hundred Twenty-Eight and
No/100 Dollars ($35,828.00) (the "ROW Consideration"), within fifteen (15) days following the date upon
which Landlord delivers to the County an executed and notarized ROW Deed for recordation in the Real
Property Records of Fort Bend County, Texas pursuant to the terms, conditions and provisions set forth
herein.

4. Upon the full execution ofthis Letter Agreement, HEB shall cause its engineer to provide
project plans and bid documents to the County for the Public Work, whereupon County shall use its best
efforts to bid and issue aPurchase Order for the Public Work within fifty (50) days ofreceipt ofthe project
plans and bid documents from HEB and complete construction of the Public Work on or before June 30,
2015.

5. Once the County has commenced construction on the Public Work, HEB shall commence
construction of the Private Work within thirty (30) days and shall use good faith efforts to complete
construction of the Private Work on or before June 30, 2015. Notwithstanding any other provision
contained herein, ifthe County does not commence construction ofthe Public Work, then HEB shall have
no obligation to complete construction ofthe Private Work.

6. Within thirty (30) days of receipt ofHEB's written notice ofelection to pursue Private
Work, Landlord shall deliver to the County an executed and notarized ROW Deed for recordation in the
Real Property Records ofFort Bend County, Texas. The County shall hold such ROW Deed in escrow until
such time as theROW Consideration has been delivered to Landlord and construction of the Public Work
has commenced, whereupon itmay be recorded in the Real Property Records ofFort Bend County, Texas.

Please indicate your agreement with the foregoing by executing this Letter Agreement in the space
designated below.

This Letter Agreement may be executed in multiple counterparts, each ofwhich shall constitute an
original, but all ofwhich taken together shall constitute but one and the same agreement. For purposes of
this Letter Agreement, a facsimile signature shall be deemed an original signature. This Letter Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns. In the event ofa default hereunder by the County in the performance ofthe Public Work and/or
payment ofthe consideration for the ROW, HEB shall have all available remedies at law or in equity,
including but not limited to the right to perform the Public Work, at the cost and expense ofthe County. In
the event ofa default hereunder by the Landlord to convey the ROW, HEB shall have available remedies at
lawor in equity, including but not limited to the right of specific performance.
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Very truly yours,

TENANT:

HEB GROCERY COMPANY, LP,
a Texas limited partnership

By:
Name: ToHdA. Piland
Title: Executive Vice President

ACKNOWLEDGED AND AGREED TO BY:

LANDLORD:

MEADOWS MARKETPLACE SHOPPING CENTER, LP,
a Texas limited partnership

By: Meadows Marketplace Shopping Center GP, LLC,
a Texas limited liability company,
its General Partner

By: IMin
Name: Ujnn f)m/\$
Title: B\I 4>

COUNTY:

Fort Bend

a body coiWrate anrLdolitic unde'r the laws ofthe State ofTexas

By-. U[mmll wwn «-W5
Name: Robert E. Heoert
Title: County Judge
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Exhibit "B"

ROW

TRACT 6
Metes and Bounds Description

Right-of-Way Widening
(921 Square Feet)

Description ofa tract ofland containing 921 square feet or 0.0211 acres situated in the Thomas
Hobermaker Survey, Abstract 190 in Fort Bend County, Texas, Said 921-square foot tract being
out of Reserve "E" of Meadows Marketplace Replat No. One (1) Subdivision, a subdivision
according to the plat thereof recorded under Slide No. 20060059 ofthe Fort Bend County Map
Records insaid Fort Bend County, Texas. Said Reserve "E", together with Reserves "A", "B", "C"
and "D" conveyed unto Meadows Marketplace Shopping Center, LP by deed recorded under Fort
Bend Count}' Clerk's File No. 2006108425 of(he Official Public Records for Real Property in said
Fort Bend County, Texas. Said 921-square foot tract being more particularly described by metes
and bounds as follows; all coordinates and bearings recited herein are referenced to the Texas
Coordinate System of 1983, South Central Zone NAD83 Datum:

COMMENCING FORREFERENCE at a 5/8-inch iron rod found for the most northerly northeast
corner of said Reserve "D" and the northwest comer of said Reserve "E", located in the existing
south right-of-way line ofapublic road known as Fry Road (width varies);

THENCE South 77°04T3" East with the existing south right-of-way line ofsaid Fry Road and the
north line of said Reserve "E", a distance of 42.01 feet to a 5/8-inch iron rod setfor tlie proposed
northwest comer and POINT OF BEGINNING of said tract herein described. Said BEGINNING
POINT having grid coordinate values. North (Y) = 13,821,409.48 and East (X) = 2,992,078.94;
Scale Factor =0^998799;

THENCE South 77°04T3" East, continuing with the existing south right-of-way line of said Fry
Road andthe north lineof saidReserve "E", a distance of 134.00 feet to a 5/8-inch ironrod set for
theproposed northeast comer of saidtract herein described;

THENCE South 71°19'20" East, continuing with the existing south right-of-way line of said Fry
Road andthe north lineof said Reserve "E", a distance of 61.90 feet to a 5/8-inch iron rod set for
the proposed southeast comer ofsaid tract herein described;

THENCE North 77°04'13" West with a line parallel to and located 6.2 feet south of the existing
south right-of-way line ofsaid Fry Road and the north line ofsaid Reserve "E", a distance of 163.00
to a 5/8-inch iron rodsetfortheproposed southwest comer ofsaid tractherein described;

THENCE North 66318'00" West, a distance of 33.18 feet to the POINT OF BEGINNING and
containing 921 squarefeet or 0.0211 acres of land.

A parcel mapof evendate was prepared in conjunction with thisproperty description, this 12thday
ofMay,2014.

Raymond A. Rahaman
RegisteredProfessionalLand SurveyorNo. 4354

Western Group Consultants
11111 Katy Freeway, Suite 520

Houston, Texas 77079
(713)465-6655
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Exhibit "C"

ROW Deed

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

SPECIAL WARRANTY DEED

THE STATE OF TEXAS

COUNTY OF FORT BEND

§ KNOW ALL MEN BY THESE PRESENTS

THATTHE UNDERSIGNED, Meadows Marketplace Shopping Center, LP, a
Texas limited partnership, whose address is 4500 Bissonnet St., Suite 300, Bellaire,
Texas 77401, hereinafter called "Grantor", whether one or more, for and in consideration
of the sum ofTEN DOLLARS ($10.00) cash, and other good and valuable consideration
paid to Grantor by Fort Bend County, Texas, hereinafter called "Grantee", whether one
or more, whose mailing address is 301 Jackson St., Richmond, TX 77469, and other good
and valuable consideration, the receipt and sufficiency of which consideration are
acknowledged, does hereby GRANT, SELL and CONVEY unto Grantee, the real property
described on attached Exhibit "A", incorporated herein and made a part hereof for all
purposes, together with (i) any and all appurtenances belonging or appertaining thereto; (ii)
any and all improvements located thereon; (iii) any and all appurtenant easements or rights
ofway affecting said real property and any ofGrantor's rights to use same; and (iv) any
and all rights of ingress and egress to and from said real property and any of Grantor's
rights to use same (said real property together with any and all ofthe related improvements,
appurtenances, rights and interests referenced in items (i) through (iv) above are herein
collectively referred to as the "Property").

This conveyance, however, is made and accepted subject to the following matters,
to the extent same are in effect at this time (collectively, the "Permitted Exceptions"): (1)
any and all restrictions, covenants, assessments, reservations, outstanding mineral interests
held by third parties; (2) conditions, encumbrances, easements, and all matters ofrecord, if
any, relating to the Property, but only to the extent they are still in effect and shown of
record in the Official Public Records of Fort Bend County, Texas or to the extent that they
are apparent upon reasonable inspection of the Property; (3) all zoning laws, regulations
and ordinances of municipal and/or other governmental authorities, if any but only to the
extent they are still in effect and relating to the Property; (4) Grantor reserves all ofthe oil,
gas and other minerals in and under the land herein conveyed but waives any and all rights
of ingress and egress to the surface thereof for the purpose of exploring, developing,
mining or drilling for same.



TO HAVE AND TO HOLD the Property described herein and herein conveyed
together with all and singular the rights and appurtenances thereto in anywise belonging
unto the said Grantee, its successors and assigns forever, subject to the Permitted
Exceptions: and Grantor does hereby bind itself and its successors and assigns, to
WARRANT AND FOREVER DEFEND, all and singular, the Property, subject to the
Permitted Exceptions, unto Grantee, its successors and assigns, against every person
whomsoever lawfully claiming or to claim the same or any part thereof by, through or
under Grantor, but not otherwise.

Grantor hereby specifically disclaims any warranty, guaranty, or representation,
oral or written, past, present or future, of, as, to, or concerning (i) the nature and condition
of the Property, including but not by way of limitation, the water, soil, geology and the
suitability thereof, and ofthe Property, for any and all activities and uses which Grantee
may elect to conduct thereon or any improvements Grantee may elect to construct thereon,
income to be derived therefrom or expenses to be incurred with respect thereto, or any
obligations or any other matter or thing relating to or affecting the same; (ii) the manner of
construction and condition and state ofrepair or lack ofrepair ofany improvements located
thereon; (iii) the nature and extent of any easement, right-of-way, lease, possession, lien,
encumbrance, license, reservation, condition or otherwise; and (iv) the compliance ofthe
Property or the operation of the Property with any laws, rules, ordinances, or regulations of
any government or other body. THE CONVEYANCE OF THE PROPERTY AS
PROVIDED FOR HEREIN IS MADE ON AN "AS IS" BASIS, AND GRANTEE
ACKNOWLEDGES THAT, IN CONSIDERATION OF THE AGREEMENTS OF
GRANTOR HEREIN, GRANTOR MAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF
LAW INCLUDING, BUT IN NO WAY LIMITED TO, ANY WARRANTY OF
CONDITION, HABITABILITY, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE OF THE PROPERTY.

If current ad valorem taxes on Property have not been prorated at the time of
closing, Grantor and Grantee shall be responsible for payment of its respective share
thereof based on period of ownership. Grantee, as a governmental entity, shall be
responsible for applying and perfecting any exemption for which it is entitled relating to
period of ownership.

EXECUTED this day of March, 2015.

GRANTOR:

Meadows Marketplace Shopping Center, LP, a Texas limited partnership

By: Meadows Marketplace Shopping Center GP, LLC, its general partner

By:



Printed Name:

Title:

STATE OF TEXAS

COUNTY OF HARRIS

This instrument was ACKNOWLEDGED before me, on the day of March,
2015, by the of
Meadows Marketplace Shopping Center GP, LLC, the general partner of Meadows
Marketplace Shopping Center, LP, a Texas limited partnership, on behalf ofsaid limited
partnership.

[SEAL]

Notary Public in and for the
State of Texas


