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DECLARATION OF COVENANTS, RESTRICTIONS
AND RECIPROCAL EASEMENTS

This Degration Copenanip, Restrictions and Reciprocal Easements (the “Declaration”) is
made as ofthe% ay of 2004 (the “Effective Date”), by RIVERY
imi

PARTNERS, L.TD., a Texas ted partnership (“Declarant”).
ARTICLE 1.
General Provisions

1.1 Declaration. Declarant hereby declares that the Property (hereinafier defined) shall be
held, sold, transferred, conveyed and occupied subject to the conditions, restrictions and easements set
forth herein, all of which shall be binding upon all parties having or acquiring any right, title or interest
therein and shall inure to the benefit of each Owner (hereinafter defined).

1.2 Purpose. The purpose of this Declaration is to create easement rights over and upon
portions of the Property devoted to commeon use, 0 provide for the maintenance of the Common Area
(hereinafter defined), and to prevent certain uses of the Property which would be inconsistent with the
ownership and operation of a first-class combined office building development and retail shopping
center.

1.3 Definitions. The following words shall have the meanings set forth below:

1.3.1  Access Roadways. All roadways and joint use private drives within the Property
which are not dedicated to and accepted by a Governmental Authority for maintenance.

132  Articles. The articles of incorporation for the Association, as the same may be
amended from time to time.

1.3.3 Association. The Rivery Commercial Owners’ Association, Inc., a Texas non-
profit corporation.

13.4 Board. The Board of Directors of the Association, as established pursuant to the
Bylaws and/or other organizational documents of the Association.

1.3.5 Building Area. All those arcas on each Lot which are from time to time
improved by a building or other commercial structure (including canopies, supporis, loading docks, truck
ramps and other outward extensions). Prior to development of a Lot, the Building Area shall be deemed
the maximum building site coverage permitted by Governmental Authorities.

1.3.6 Bylaws. The Bylaws of the Association, as the same may be amended from time
to fime.

1.3.7 Common Area. All that area within the Property which is from time-to-time: (a)
owned, or to be owned by the Association and the Improvements and amenities thercon which may from
time to time be owned or leased by the Association and which are not conveyed with a Lot; (b) any
Access Roadways, sidewalks, walkways, landscaped areas, open space and park areas, storm water
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runoff or sedimentation/filtration systems, drainage facilities, detention ponds and drainage ditches
situated outside of any Lot; and (c) easements or other use rights running to the benefit of the Association
or with respect to which the Association has administrative, maintenance or similar responsibilities,
whether outside of or within a Lot, such as storm water runoff or sedimentation, filtration systems,
drainage facilities, detention ponds and drainage ditches, easements for landscaped areas and Access
Roadways and associated improvements.

13.8 Governmental Authority. Any federal, state, county, city, municipal, quasi-
municipal or other official administrative body. or any division or agency thereof (including, without
limitation, any road, improvement or utility district), which has jurisdiction over the Property or any
portion thereof.

1.3.9 Governmental Ordinances. All laws, statutes, ordinances, rules, rulings,
interpretations, regulations, restrictions, orders, standards, codes and requirements (including, without
limitation, all environmental, zoning, land use and building regulations) of any Governmental Authority
to the maximum extent that the same relate to or concern the Property.

1.3.10 Improvement. Any and all Improvements, alterations or changes of any type or
_ nature made to, upon or under any land within the Property, including, without limitation, all site clearing
work, grading work, construction work, remodeling work, reconstruction work, vegetation removal or
trimming work, site development work, buildings, parking lots, parking structures, roadways, sidewalks,
signs, utilities, fences, antennae, walls, lawns, screens, landscaping, berming, hedges, trees, lighting
facilities, drainage structures, curbs, retaining walls, grates, fountains, ponds, waterways, and other
physical structures, facilities, alterations or changes of any kind or nature.

1.3.11 Limited Common Areas. A portion of the Common Area or Improvements
which benefit more than one but less than all of the Owners, Occupants and their Permittees.

1.3.12 Lot. Each separately designated and bounded Lot as depicted on a Plat.

1.3.13 Occupant. Any Person, from time to time, entitled to the use and occupancy of
any portion of a building on the Property as Owner or under any lease, sublease, license, concession or
other similar agreement.

1.3.14 Owner. The owner of any Lot.

1.3.15 Person. Individuals, partnerships, firms, associations, corporations, trusts,
governmental agencies, administrative tribunals or any other form of business or legal entity.

1.3.16 Permittee. All Owners, Occupants and the officers, directors, employees, agents,
contractors, customers, vendors, suppliers, visitors, invitees and licensees of Occupants insofar as their
_activities relate to the intended use of the Property.

1.3.17. Plans. All plans, specifications, diagrams and other documents or items which
the Association may require in order to identify, in detail and in substance satisfactory to the Association,
the location, design, plans, specifications, elevation, size, configuration, color, appearance and other
characteristics of any Improvements, including, without limitation, those items set forth in Section 4.8 of
this Declaration.
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1.3.18 Plat. The subdivision plat or plats of the Property and any resubdivisions thereof
(as well as the plat and any resubdivisions thereof of any property which becomes subject to this
Declaration).

1.3.19 Property. Lot 2 of THE RIVERY PARK, a subdivision m Williamson County,
Texas, according to the map or plat thereof recorded in Cabinet W, Pages 212-214, Plat Records of
Williamson County, Texas and Lots 1-1, 1-2 and 1-3 of the Replat of Lot 1, Block A of The Rivery Park,
a resubdivision in Williamson County, Texas according to the map or plat thereof recorded in Cabinet Z
at Slides 61-63 (Document #2004058497), Plat Records of Williamson County, Texas (“Rivery Park™).

1.3.20 Review Agent. Refers to the person appointed by the Board of Directors
pursuant to Section 4.8 hereof.

1321 Rules. The rules and regulations of the Association from time to time
promulgated by the Association and all amendments thereto.

1.3.22 Service Facilities. Y.oading docks, trash compactors and enclosures, boitle
storage areas, exterior coolers, electrical and refrigeration facilitics and other similar facilities.

1.3.23 Utility Facilities. Any network of pipes, lines, conduits, wires and other
interconnecting facilities within the Property through which pass water, sewage, storm drainage,
telephone, electricity, gas, cable television and/or other utility services for the benefit of one or more
Owner or Occupant. As used herein, Uiility Facilities shall be limited to utilities situated within the
Common Areas and utility easements within Lots, but shall not include any utilities situated within
Building Areas.

ARTICLE 2.
The Association

2.1 Organization. The Association is a Texas non-profit corporation created for the
purposes, charged with the duties, and vested with the powers prescribed by law or set forth in its
Articles and Bylaws and/or in this Declaration. Neither the Articles nor the Bylaws shall for any reason
be amended or otherwise changed or interpreted so as to be inconsistent with this Declaration.

2.2 Membership. Upon becoming an Owner of a Lot, a Person shall automatically become
a member of the Association. Membership in the Association is mandatory, appurtenant to, and shall run
with the ownership of the Lot which entitles the Owner thereof for membership. Membership in the
Association may not be severed from the ownership of a Lot or in any way transferred, pledged,
mortgaged, or alienated except together with the fee simple title to said Lot.

23 Voting Rights. The Association will have two (2) classes of voting membership:

(a) Class A. The Class A members will be all Owners other than Declarant. Each Class
A member will be entitled to one (1) vote for each Lot owned. When more than one person or entity
holds an interest in any Lot, such voting will be exercised as they among themseives determine in a
written notice delivered to an officer of the Association, but in no event will more than one vote be cast
with respect to any Lot.
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(b) Class B. The Class B member will be Declarant and its successors and assigns. The
Class B member will be entitled to one (1) vote for each Lot owned by Declarant. In addition to the
votes to which Declarant is entitled by reason of the foregoing provisions of this Section 2.3(b), for every
one (1) vote outstanding in favor of any other person or entity, Declarant shall have four (4) additional
votes until such time as such Declarant no longer owns any of the Property. Declarant, acting alone, may
at any time convert the Class B membership to a Class A membership and thus, Declarant will be entitled
to only one (1) vote for each Lot owned by Declarant. In order to effect such conversion, Declarant need
only file a statement in the Official Records of Williamson County, Texas declaring such Class B
membership to be converted to a Class A membership which has been signed and acknowledged by
Declarant. The Class B membership will be terminated avtomatically at the first time when Declarant
no longer owns any Lot.

2.4 Powers and Duties of the Association. The Association shall have the powers of a
Texas nonprofit corporation, subject only to such limitations upon the exercise of such powers as are
expressly set forth in this Declaration. The Association shall further have the power to do and perform
any and all acts which may be necessary or proper for or incidental to the exercise of any of the powers
expressly granted to it by the laws of Texas or by this Declaration. Except where expressly provided to
the contrary by this Declaration or by other applicable law, all management and decision making of the
Association shall be by the Board. Without in any way limiting the generality of the three preceding
sentences, the Association (acting through the Board) shall have the following powers and
responsibilities:

(a) Assessments and Collections. The Association shall levy and collect Assessments. In
furtherance of its duty and authority to collect Assessments and other sums due the
Association, the Board may establish payment policies, set due dates, impose and
enforce penalties, and take all other lawful action necessary or appropriate for collection
of Assessments and other sums owed to the Association.

(b) Rules and Bylaws. The Association shall promulgate, amend, repeal and/or reenact the
Bylaws and such Rules not in conflict with this Declaration, as it deems proper, covering
any and all aspects of its functions, including the use, occupancy, and preservation of the
Common Area. The Board may adopt Rules for the purpose of administering the
Association and obtaining compliance by Owners and their tenants with the Declaration,
the Bylaws, and the provisions of any other law or applicable rule.

(c) Records. The Association shall keep books and records of the Association's affairs and
make such books and records, together with current copies of this Declaration, available
for inspection by the Owners, upon reasonable request during normal business hours.

(d) Professional Services. The Association may retain and pay for legal, accounting,
management, engineering, and other professional services necessary or proper in the
operation of the Association.

(e) Contracts: Property Ownership. The Association may enter into contracts and may
acquire, own, lease, and dispose of all manner of real and personal property, including
Common Areas, on such terms as the Board shall, in the exercise of good business
judgment, deem advisable.
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2.5

Change in Lot Lines and Utilities. Unless initiated by Declarant in which case such
approval shall not be required, the Board shall have the power to approve, on behalf of
the Association, any replatting or relocation of lot lines or utilities for Lots.

Maintenance. The Association shall be responsible for maintaining, repairing and
replacing the Common Areas. '

Enforcement. The Association shall have the power and authority, in its own name and
on behalf of itself and the Owners, or in the name of and on behalf of any Owner who
consents thereto, to commence, maintain, or defend legal actions to enforce or construe
the Declaration or Bylaws or to restrain and enjoin any breach or threatened breach of
the Declaration or Bylaws. The Association shall have the right to file and defend a suit
for injunctive relief, damages, and/or other relief on behalf of the Association and/or the
Owners. Relief recoverable includes, without limitation, removal or modification of any
Improvement constructed or modified in violation of the Declaration. The Association is
also authorized to settle claims, enforce liens, and take all other action that it deems
necessary or reasonable and expedient to enforce the Declaration or Bylaws and/or to
carry out the duties of the Association set forth in the Declaration, Articles, or Bylaws.

Discretionary Enforcement. Tf an Owner or other person with standing complains of a
violation of the Declaration or Bylaws and the Association determines that the alleged .
violation is of such doubtful character and/or of such limited scope or impact as not to
warrant the expenditure of Association resources, the Association may decline to
undertake action to enforce such violation and leave enforcement to the complaining

party.

Frivolous Complaints. The Association shall not be required to expend time or other
resources on patently frivolous, unmeritorious, or harassing complaints/requests made by
Owmers or others; and the Association may recover all of its costs, including reasonable
attorney's fees, for responding to or defending against such complaints/requests made by
Owners.

Rights and Remedies. The Association may enforce all duties and obligations now

and/or hereafter imposed by the Declaration or the Bylaws by all lawful means, including without
limitation the following:

(2)

(b)

(c)

Collection Charges. The Association may (1) impose late charges for late payment by an
Ownmer of monies owed to the Association, and (2) assess a returned check charge against
an Owner for each returned check until acceptable payment is received. These charges
may be set by the Association from time to time but shall not exceed any maximum
charge permitted under applicable law.

Sugpension of Voting Rights. The voting rights of any Owner who is more than 45 days
delinquent on any sum owed to the Association shall be automatically suspended without
notice. Such suspension of voting rights shall extend to general or special membership
meetings, mail ballots, committee meetings, board meetings, and all other meetings.

Notices to Multiple Owners, Tenants, Mortgagees. Subject to the provisions of Section
2.3, above, notice to or from one of multiple Owners of a Lot shall be deemed as notice
to or from all Owners of that Lot.
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(@) Attornev's Fees. If a delinquent account or other violation is turned over to the
Association's attorney, the delinquent Owner shall be liable for all attorney's fees
incurred by the Association in collecting the account, filing liens, foreclosing liens,
releasing liens, prosecuting lawsuits, and/or otherwise enforcing the Declaration and
Bylaws. Subject to the provisions of Section 3.9 hereof, all such sums shall be a
continuing lien and charge upon the delinquent Owner's Lot(s), as well as the personal
obligation of said Owner; and this obligation may be enforced in the same manner and to
the same extent as provided herein for Assessments.

2.6 Rules and Policies. The Board shall have wide latitude in adopting and
implementing rules governing the appearance and use of Lots and in establishing policies for
enforcement of the Declaration and Bylaws.

2.7 Right to File Supplemental Designations of Common Areas and Limited Common Areas.
Declarant shall have the right to file supplements to this Declaration (each a “Supplement”) from

time to time in the Real Property or Official Records of Williamson County, Texas designating
Common Areas and Limited Common Areas, and in the case of Limited Common Areas also
designating the Lots served by such Limited Common Areas; provided, however, that if any
portion of any such designated Common Area or Limited Common Area is located on a Lot
which is not owned by Declarant, the Owner(s) of such Lot(s) must also execute and
acknowledge such Supplement, which such Owner shall accomplish within ten (10) days after
written request from Declarant.

2.8 Right to Assign Voting Rights. In the event an Owner of a Lot leases the building
situated on such Lot to a third party or leases the Lot to a third party, such Owner may assign the
voting rights attributable to such Lot to such lessee for the term of the lease; provided, however,
that if Declarant is the Owner of such Lot, such lessee shall only have the right to one (1) vote as
a Class A member.

ARTICLE 3.
Assessments

3.1 Covenant to Pay Assessments. Each Owner of a Lot, including Declarant, hereby
covenants to pay to the Association (a) Regular Assessments (as defined in Section 3.3 hereof)
(b) Special Assessments (as defined in Section 3.4 hereof); and (c) late charges (as specified in
Section 3.6 hereof) for each Lot that he/she/it owns. All such Assessments and charges shall be
established and collected from time to time as herein provided. Each Owner further covenants to
pay to the Association reasonable attorney's fees, costs, and expenses incurred in connection with
collection of Assessments.

3.2 Purpose of Assessments. The Association shall set and levy Assessments, as needed, for
the purposes of (a) promoting the comfort, health, safety, and welfare of the Owners, (b)
enforcing and defending the Declaration, Bylaws, the Association rules and regulations and
Design Guidelines (as defined in Section 4.8 hereof), (¢) maintaining, repairing and replacing the
Conmmon Areas (including, without limitation, the Access Roadways) and the Limited Common
Areas, (d) paying all ad valorem taxes assessed against or fairly aliocable to Common Areas and
Limited Common Areas (whether such ad valorem taxes are assessed against the Common Areas
and Limited Common Areas directly by the taxing authorities or an allocable share of such ad
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valorem taxes is reimbursed by the Association to the Owner of the land on which such Common
Areas and Limited Common Areas are situated), and (¢) operating the Association and promoting
the purposes of the Association as stated herein or as otherwise provided in the Articles or
Bylaws. In this regard, it is specifically provided that the Association shall have the authority io
purchase such insurance as Board, in its reasonable discretion, deems to be prudent, necessary or
appropriate. Prior to the beginning of each fiscal year, the Board shall adopt an annual budget
(including reserves) to cover the proposed operating expenses of the Association necessary to
accomplish the purposes set forth in this Section. The Regular Assessments {(hereinafter defined)
for the upcoming year shall be based on such approved budget. No Assessment may be levied,
collected, charged or used for the purposes of paying the costs of the development of the
Property, which is deemed to include the platting and subdividing of the Property; the
construction of the Access Roadways, utility infrastructure, detention, filtration or water quality
ponds, sidewalks, gutters or other Improvements; provided, however, that the periodic
installation, maintenance and replacement of landscaping in the Common Areas is a legitimate
purpose of the Assessments. Only the Lots that are directly benefited by any particular Limited
Common Area or Limited Common Area Improvement (such as a joint use driveway or a water
quality pond that serves some, but not all, of the Lots as determined by the Declarant in its sole
discretion, so long as it is a member of the Association and thereafter by the Board of Directors)
will be assessed for the costs to maintain such Limited Common Areas and Limited Common
Area Tmprovements. ‘

33 Regular Assessments. Regular Assessments ("Regular Assessments") shall be assessed
as follows:

(a) Amount of Resular Assessments. Regular Assessments shall be assessed based upon the
budget for the year in question according to the following formula:

(i) Each Unimproved lot shall be assessed an amount equal to the amount of the
approved budget divided by the total number of Lots within the Property and muitiplied
by 0.5. For example, if the annual approved budget for a particular year is $6,000.00 and
there are four (4) Lots within the Property and two (2) of such Lots are Unimproved,
then the annual assessment for each of such Unimproved Lots for such year would be:
$6,000.00/4 = $1,500.00 X 0.5 = $750.00. The aggregate anmual assessment for the
Improved Lots within the Property will be equal to the amount of the approved budget
for the year in question, minus the total amount assessed against all of the Unimproved
lots calculated in accordance with the preceding sentence. Based on the preceding
example, the aggregate annual assessment for the Improved Lots for such year would be:
$6,000.00 — $1,500.00 ($750.00 X 2) = $4,500.00. The aggregate annual assessment for
the Improved Lots will be assessed to each individual Improved Lot in the ratio that the
total square footage of the Building Area on an Improved Lot bears to the total square
footage area of the Building Area on all Improved Lots. The balance of the annual
budget in any such year will be assessed against the Unimproved Lots equally, prorated
for partial years. The aggregate annual Regular Assessment shall thereafter be adjusted
by the Board as required to meet Association needs, but shall be allocated among
Improved and Unimproved Lots as set forth above. The Regular Assessment for
Improved Lots that are benefited by a Limited Common Area will additionally include a
charge as reasonably determined by the Association for maintenance and upkeep of that
Limited Common Area. Notwithstanding anything contained herein to the contrary, a
Lot shall be considered and assessed as an [mproved Lot upon the approval of any
building plans pursuant to Article 4 hereof for improvement of such Lot. Provided,
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however, if a Lot is improved (or plans therefor have been approved) for only a portion
of the maximum Building Area permissible on such Lot (as in a case where more than
one building may be constructed on a Lot), then the assessment shall be based only on
the Building Area for which plans have been approved for the construction of building
improvements pursuant to Article 4 hereof.

(b) Due Date of Regular Assessments. Unless otherwise provided by the Board, Regular
Assessments shall be due and payable to the Association in advance on or before the first
day of January of each calendar year. For purposes of the assessment of late charges, a
Regular Assessment will be considered delinquent if not paid within thirty days from its
due date. For all other purposes, a Regular Assessment will be considered delinquent if
not paid on the due date. The Owner of a Lot is obligated to pay Regular Assessments
regardless of whether the Owner actually receives a bill, or other notice of any such
Regular Assessment.

34 Special Assessments. In addition to the Regular Assessments authorized herein, the
Association may levy Special Assessments ("Special Assessments") in order to pay the costs of any
construction (but only to the extent permitted by Section 3.2 hereof), reconstruction, non-periodic repair
or replacement of a capital improvement on or with respect to the Property or Improvements owned or
maintained by the Association or which otherwise are the responsibility of the Association and which
were not provided for in the Regular Assessments. The due date(s) and delinquent date(s) of any Special
Assessment under this section shall be fixed by the resolution authorizing such Special Assessment.

_ 35 Vote Required for Special Assessment. The Special Assessments authorized by Section

3.4 hereof must be approved by two-thirds of the votes duly cast in person or by proxy at a meeting of the
Board duly called for such purpose; provided, however, if the purpose of the Special Assessment is to
cover any shortfall ocourring in the normal maintenance and operating costs of the Association in excess
of those estimated by the Board of Directors pursuant to paragraph 3.2 or if the Association ghall
otherwise have a deficiency in funds needed to pay normal maintenance and operating expenses, then the
Board of Directors may levy the Special Assessment without such vote.

36 Maximum Assessment Against Improved Lots During Periods of Declarant Control.
Notwithstanding the foregoing, at all times when Declarant, its successors or assigns controls the
Association (i.e. — so long as Declarant, its successors or assigns possesses a sufficient number of votes
to determine the outcome of any matter which is voted on by the members of the Association), the
maximum amount of Regular and Special Assessments against any Improved Lot will be $3,000.00 per
year, prorated for partial years.

37 Extraordinary Assessments for Maintenance of Improvements on Lots and for
Enforcement of Declaration and Constituent Documents. Extraordinary Assessments may be levied by
the Board of Directors against any Owner and any Property interest in the Property owned by such
‘Person to reimburse the Association for costs incurred (i) bringing such Person or such Property into
compliance with the provisions of this Declaration, the Articles, Bylaws, Association rules and
regulations or Design Guidelines, for collection of any fines or extraordinary assessments levied or fixed
by the Board of Directors pursuant to this Article, and to recover attorneys'’ fees, interest and other costs
or charges provided to be paid as, or which are incurred in connection with, an extraordinary assessment
' levied against an Owner as set forth herein; (ii) for any damage to the Common Area, Limited Common
Area, or Improvements thereon caused by such Member, Owner or other Person acting by, through or
under the control of such Member or Owner (or in the discretion of the Board of Directors, such expense
may be treated as a common expense for which maintenance and operating or special assessments may be
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levied); and (iii) for any costs incurred by the Association in correcting any condition caused or
permitted by any Owner, Occupant or other Person in violation of the terms of this Declaration, the
Articles, Bylaws, Association rules and regulations or the Design Guidetines.

38 Late Charges and Collection Costs. If any Assessment, whether Regular or Special, is not

paid before becoming delinquent, the Owner responsible therefor may be required to pay a late charge at

. such rate as the Board may designate from time to time. Each Owner shall also be liable for payment of

all costs and expenses, including returned check charges, reasonable attorney’s fees, and recording fees

incurred in collection of Assessments and/or other sums owed by the Owner to the Association. Said

charges and fees shall be the personal obligation of the Lot Gwner. - An Owner's non-receipt of a

statement or other notice that Assessments are due shall not be a defense to the imposition of late charges
and other costs of collection.

3.9 General Funds. All Regular Assessments which are collected from time to time, all
Special Assessments which are collected from time to time in excess of the amount required to pay the
cost of the project or purpose for which such Special Assessment was assessed shall be considered
"general funds". All "general funds" of the Association may be held by the Association as a reserve,
applied to upcoming expenses or returned to the Owners and all of the foregoing shall be considered
“authorized purposes”. In the event any "general funds" are at any time returned to the Owners, the
Association shall endeavor to return the funds to the Owners who contributed in the same proportion as
such funds were contributed. The Association may, at the submitting Owner’s expense, retain a
reviewing architect to serve as the Review Agent (as defined in Section 4.8).

3.10 Lot Consolidation: Replatting. No combination, consolidation, or replatting of Lots shall
alter the Assessments due with regard to each original Lot involved unless the same (a) occurs at the
instance of Declarant or (b) involves extraordinary circumstances and receives the unanimous approval
of the Board. :

3.11  Mortgagee Protection. Notwithstanding any other provision of the Declaration, no lien
created under this Declaration or any lien arising by reason of any breach of this Declaration, nor the
enforcement of any provision of this Declaration, shall defeat or render invalid the rights of the
beneficiary under any recorded mortgage or deed of trust of first and senior priority now or hereafter
given upon any portion of the Property. However, after a foreclosure or a conveyance in lieu of
foreclosure, such portion of the Property shall remain subject to this Declaration and shall thereafter be
liable for all assessments levied after such completion of foreclosure or conveyance in lieu of
foreclosure.

ARTICLE 4.

Building and Common Area Development

4.1 Location of Buildings. No buildings will be constructed, erected or maintained on any
Lot except within applicable setback areas as shown on any recorded subdivision plat including such Lot.

42 Use of Common Area. The Common Area is reserved for the sole and exclusive use of
all Owners, Occupants and their Permitees. The Common Area may be used for vehicular driving, parks,
pedestrian traffic, directional signs, development and business identification signage, sidewalks,
walkways, landscaping, irrigation systems, perimeter walls and fences, lighting, and Utility Facilities,
and for no other purposes except as may be identified by the Association. Except as specifically
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provided in Article 4, no Owner, Occupant or Permitee of such Owner or Occupant shall have any rights
or interests in the Common Areas. '

43 Quality of Construction. Each building on the Property, now and in the future, shall be
of first-quality construction. The architectural design of any building constructed on the Property
(including, but not limited to, any new buildings, modified buildings, and/or reconstructed buildings)
shall be of concrete (i.e.-concrete block or tilt wall), masonry (i.c. stone, brick or cement), or metal studs
having an exterior finish of, without limitation, stucco, E.LF.S., texture coating or other masonry veneer
material; provided, however, that other materials (including, without limitation, wood, metal, steel, and
plate glass) may also be used as architectural design features, and the foregoing shall not preclude the
standard storefront entrance design features of any regional or national retailer. No metal buildings will
permitted on the Property nor shall there be any metal accessories thereto, such as without limitation,
freezer units or boxes.

44 Structural Integrity. No Improvement shall be built in such a manner as to adversely
affect the structural integrity of any other Improvement on the Property.

45 Improvement of Exterior Areas — Parking and Driving Areas. All Service Facilities and
mechanical equipment (regardless of where situated) shall be attractively screened from view from the
parking areas, Access Roadways, Rivery Boulevard and Interstate Highway 35. Upon its election to
construct a building upon its Lot, each Owner shall cause a portion of its Lot reasonably necessary to
serve that building with driving lanes and parking and as required by applicable law and this Declaration
to be improved substantially in accordance with the minimum general design standards hereinafter set
forth in this Section 4.5, with substantial completion of such driving and parking areas to be no later than
the date the first business on such Lot opens for business with the public. Such work shall be done in a
good and workmanlike manner and in accordance with good engineering standards; provided, however,
the following minimum general design standards shall be complied with:

(a) Within any portion of the Property utilized for retail purposes, the lighting system shall
be designed to produce a minimum maintained lighting intensity measured at grade at all
points in the Common Area of such Lot of 1.00 foot candle; provided however, that the
extreme edge of the parking or drive areas may have not less than a minimum maintained
lighting intensity measured at grade of 0.5 foot candle, and provided further that the
drive areas immediately in front of the entrance to any building shall have not less than a
minimum maintained lighting intensity measured at grade of 5.0 foot candles.

(b) The slope in the parking area shall not exceed a maximum of six percent (6%), nor be
less than a minimum of one percent (1%), except along a curb or gutter line in which
case the cross slope may be as little as one-half of one percent (0.5%).

(c) All sidewalks shall be concrete or other material approved by the Association., The
paved portions of each Lot shail be paved, at a minimum, in accordance with the paving
standards applied by the City of Georgetown, Texas.

(d Utilities that are placed underground shall be at depths of not less than that required by
the City of Georgetown, Texas. Design and working drawings may be prepared by the
utility company providing the service.

(e) The parking arca on each Lot shall contain sufficient ground level automobile parking
spaces in order to comply with all applicable zoning ordinances and Governmental

10
Chwork\Greg HallRivery\Restrictions\Declaration09 DPC CLEAN.doe




Ordinances, taking into account any variance which may be granted, and the following
minimum requirements:

(i) one (1.0) parking space for cach two hundred twenty-five (225) square
feet of floor area located within any building containing in excess of 100,000 square feet
of space devoted to retail use and one (1.0) parking space for each two hundred fifty
square feet of floor area located within any other building devoted to retail use;

(ii) one (1.0) parking space for each seventy-five (75) square feet of gross
floor area (including waiting areas and outdoor seating) of any restaurant located on a
Lot;

(iii)  one (1.0) parking space for each two hundred fifty (250) square feet of
floor arca located within any building devoted to office or any other permitted use; and

(iv) with respect to each Lot, if a business use on the Lot contains a drive-up
unit (such as remote banking teller or food ordering/dispensing facility), then there shall
also be created space for stacking not less than four (4) automobiles measured from order
box to pickup window for each drive-up unit, and signage and/or paint striping shall be
utilized so as to direct stacking on the Lot.

The foregoing requirements, as well as all Governmental Ordinances relating to parking shall be satisfied
throughout the term of this Declaration without reliance on the parking spaces that may be available on
another Lot. In the event of a condemmation of part of a Lot or sale or fransfer in lieu thereof that
reduces the number of usable parking spaces below that which is required herein, the Owner whose Lot
is so affected shall use its reasonable good faith efforts (including using proceeds from the condemnation
award or settlement) to restore and/or substitute parking spaces in order to comply with the parking
requirements set forth above. If such compliance is not possible, such Owner shall not be deemed in
default hereunder, but shall not be permitted to expand the amount of floor arca of buildings located upon
its Lot. If such floor area is thereafter reduced, then it may not subsequently be increased unless the
parking requirement is satisfied.

®

Oversizing of Utilities. To the extent that any Owner s required to “oversize” any
utilities which it installs on its Lot in order to accommodate the future needs of another
Owner for the same utilities, the Owner installing the utilitics shall be entitled to
reimbursement fo the extent of the exira cost to “oversize” the utilities. The Owner that
locates any such required oversized utility facilities on its Lot for the benefit of future
development of any Lot within the Property shall file an affidavit in the public records
against the Lots that are benefited by such oversized utility facilities stating the cost
differential of providing such oversized facilities from that which would have been
incurred had the oversizing not been required (the total amount of such cost differential
being hereinaiter referred to as the “Reimbursement Amount”). Declarant shall have the
right to audit the records of the Owner that installs such required oversized utilities to
confirm the accuracy of the Reimbursement Amount claimed by such affidavit and the
specific Lots that are claimed in such affidavit to be benefited by such oversized utilities.
If Declarant discovers an error either in the Reimbursement Amount or the specific Lots
benefited by such oversized utilities as claimed in such affidavit, the affidavit shall be
corrected by the party that filed it. The Owner of each Lot benefited by such oversized
utility facilities will pay its prorata share of the Reimbursement Amount {such prorata
share being equal to the total amount of the Reimbursement Amount divided by the
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number of Lots benefited by such oversized utilities), within thirty (30) days following
the date construction of improvements utilizing such oversized utilities is commenced on

~such Lot. Any unpaid portion of the Reimbursement Amount shall be secured by a lien
against the Lots benefited by such oversized utilities which may only be foreclosed
judicially and may not be enforced against Declarant.

4.6 Performance of Construction. All work performed and the construction, maintenance,
repair, replacement, alieration or expansion of any building, sign or exterior Improvements located on the
Property shall be performed in compliance with all laws, rules, regulations, orders and ordinances of all
applicable Governmental Authorities and shall be effected as expeditiously as possible and in such a
manner as not to unreasonably interfere, obstruct or delay (i) access to and from the Property, or any part
thereof, to or from any public right-of-way, (ii) customer vehicular parking in that portion of the
Traproved exterior areas located in front of any building constructed on the Property, or (iii) the receiving
of merchandise by any business in the Property including, without limitation, access to Service Facilities.
Staging for the construction, replacement, alteration or expansion of any building, sign or exterior area
Improvements located on the Property including, without limitation, the location of any temporary
buildings or construction. sheds, the storage of building materials, and the parking of construction
vehicles and equipment shall be limited to that Lot owned by the Owner on whose Lot such construction
activity is occurring.

4.7 Submission of Plans. Each proposal by any Owner or proposed Owner for the
construction, placement, installation, or alteration of any Improvements within the Property shall be
accompanied by the Plans for all proposed or affected Improvements. Such Plans shall be prepared and
submitted at the Owner's sole cost and expense and shall be submitted to the Association in writing over
the signature of the Owner or the Owner's authorized agent and shall include: (a) architectural plans and
specifications, including, without limitation, building elevations, signage plans, type of materials to be
utilized, colors, descriptions of mechanical and electrical systems, structural design drawings, floor
plans, roof construction and appurtenances; (b) site plans showing the location and design of all
buildings and other Improvements; (c) engineering studies and plans indicating anticipated needs and all
anticipated facilities for drainage, water and wastewater, including grading plans, drainage plans, water
plans and wastewater plans showing all relevant elevations, drainage and retention areas and point flows,
and storm water detention calculations; (d) proposed development schedules covering each development
or construction phase within the Lot; (¢) construction period plans that provide for the designation of
access routes for construction traffic to and from the construction site, and the designation of areas
within the construction site for storage of equipment or materials, trash and garbage storage and pickup,
and other construction operations; (f) complete landscape plans showing location, size and species of
{rees, grasses and shrubs, turf mixtures, irrigation plan, and planting specifications; (g) signage plans
showing size, height, design, location, color, materials, construction, lettering, graphics and lighting
plans relating to each intended sign; and (h) such other information as the Association may deem
pertinent in the evaluation of the proposed Improvements or as may be reasonably required by the
Association in order to ailow the Association to perform its functions hereunder.

438 Approval of Plans. No Improvements may be commenced, constructed, placed, erected,
maintained, altered or removed from or upon any portion of any Lot until and unless final and complete
Plans for such Improvements have first been approved by the Association. It is further agreed and
understood that any changes or modifications to the Plans subsequent to approval by the Association are
themselves subject to the approval of Association and shall not be commenced, constructed, placed,
erected, maintained, altered or removed from or upon any portion of any Lot until and unless first
approved by Association. Without limitation on the generality of the Association's approval rights
hereunder, the Association may require that all Improvements within any Lot conform and harmonize
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with all other existing or proposed Improvements with respect to external design, architecture, color
scheme, shape, height, type of materials, quality of workmanship, topography, finish grade elevations,
circulation patterns, signage, vehicular access, pedestrian circulation, parking and storage areas,
landscaping and easements, so as to assure that the Property will consist of an attractive, integrated
development wherein all Tmprovements are designed to conform to and complement all other existing
and proposed Improvements. Approval of any items submitted to the Association may be based, among
other things, on adequacy of site dimensions, structural design, conformity and harmony of external
design and of location with neighboring structures and sites, relation of finished grades and elevations o
neighboring sites, and conformity to both the specific and general intent of the conditions, covenants and
restrictions contained herein. In order to assist Owners of Lots within the Property in preparation of
Plans which likely willi meet with Association approval, the right is hereby reserved on behalf of
Declarant or the Association to promulgate from time to time criteria governing such development
matters (the “Design Guidelines”). The Association may, at the submitting Owner’s expense, retain a
reviewing architect (the “Review Agent”) to act for and on behalf of the Association in connection with
its review, approval and the granting of variances required or permitted under this Article 4.

49 Procedures. The Association shall approve or disapprove all Plans within 30 days after
its receipt of a complete set of the items described in Section 4.8 hereof. In the event the Association
fails to approve or disapprove such Plans with 30 days of the submission thereof, then the Owner
desiring to construct or otherwise locate the desired Improvements within the Lot may submit to the
Association a notice of nonaction. In the event the Association fails to approve or disapprove such final
development Plans with 30 days after its receipt of a notice of nonaction, then such Plans shall be
deemed to be approved. If Plans are not sufficiently complete or are otherwise inadequate, the
Association may reject them as being inadequate or may approve or disapprove part conditionally or
unconditionally and reject the balance. The issuance of a building permit, certificate of occupancy or
other similar instrument from any Governmental Authority that may be in contravention of this
Declaration shall not prevent the Association from enforcing these provisions. Further, notwithstanding
any approval by the Association or any Owner, it is the sole responsibility of the Owner to comply with
all Governmental Ordinances and to obtain any and all required approvals and permits from any
Governmental Authority prior to the commencement of the construction of any Improvements, and the
Association shall not have any obligation or responsibility to cause the Owner to comply with any
applicable Governmental Ordinances or to secure any such approvals or permits.

410  Occupancy of Buildings. No building constructed within the Property may be occupied
until such building and all Improvements associated with such building have been completed in
accordance with Plans which have been approved in writing by Association. To evidence completion,
the Association must be provided with a copy of all certificates of occupancy which have been issued in
connection with the completed Improvements, together with a certificate executed by a licensed architect
or engineer certifying that all Improvements have been finally completed.

411 Notice of Completion. Upon the completion of construction of any Improvements, the
Association, at the request of any Owner, shall inspect the Improvements and if Association has
approved the construction, Association will issue a writien notice of completion in recordable form
acknowledging that the Improvements have been completed in accordance with the requirements under
this Declaration.

4.12  Enforcemeni. The Association shall be entitled to stop any construction in violation of
this Declaration. The Association or its representatives shall have the right, during reasonable hours, to
enter upon any Lot to inspect such Lot and any Improvements thereon for the purpose of ascertaining
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whether or not this Declaration has been and/or is being complied with. The Association or its
representatives shall not be deemed guilty of trespass by reason of such entry.

4.13 Notice. Notwithstanding anything contained in this Article 4 to the contrary, and in
addition to (and not substitution of) any specific notice requirements contained herein, an Owner shall, to
the extent reasonable and practicablé under the circumstances, give the Association at least thirty (30)
days prior written notice of any construction, maintenance or repair work to be performed by the Owner
that could materially disrupt or inconvenience the other Owners of Lots in- the Property, or their
respective Occupants or Permitees.

414 Disclaimer of Liability. Approval of Plans by the Association shall constitute approval
only for the purposes of this Declaration and shall not be construed as any representation by the
Association as to the design or quality of any Improvements, nor shall the Association have any
responsibility or liability for the design or quality of any Improvements or the ultimate construction
thereof, Further, the Association shall not be liable in damages to anyone affected by this Declaration by
reason of mistake in judgment, negligence or nonfeasance arising out of or in connection with the
approval or disapproval or failure to approve any Plans submitted to the Association for review
hereunder.

4.15  Variances. The Declarant (or the Association after the Declarant no longer owns a Lot
within the Property) may grant variances from compliance with any of the provisions of this Declaration
or any supplement thereto, when in the opinion of the Association, in its sole and absolute discretion,
such variance will not be adverse to the overall quality and character of the development of the Property.
Such variances must be evidenced in writing and must be signed by at least a majority of the voting
members of the Board of Directors of the Association. If a variance is granted, no violation of the
covenants, conditions or restrictions contained in this Declaration or any supplement thereto shall be
deemed to have occurred with respect to the matter for which the variance was granted. The granting of
such a variance shall not operate to waive any of the terms and provisions of this Declaration or of any
supplement hereto for any purpose except as to the particular Lot and in the particular instance covered
by the variance.

ARTICLE 5

Maintenance Obligations

5.1 Utilities. Each Owner shall repair and maintain in first-class condition all Utility
Facilities located on its Lot that serve only its Lot unless the same are dedicated to and accepted for
maintenance by a public or quasi-public utility or authority.

52 Common Area.

521 The Association shall be responsible for maintaining the Common Area,
the Limited Common Area and all Improvements in the Common Area and the Limited Common Area,
including, without limitation, the Access Roadways, and any lighting, landscaping and irrigation systems,
signage, curbs, and gutters within the Common Area. The minimum standard of maintenance for the
improved Common Area and the Limited Common Area shall be comparable to the standard of
maintenance necessary to maintain the Common Areas in first-class condition and repair and in any event
in compliance with all applicable Governmental Ordinances, and the provisions of this Declaration. All
Common Area and Limited Common Area Improvements.shall be maintained, repaired or replaced with
materials at least equal to the quality of the materials being repaired or replaced so as to maintain the
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architectural and aesthetic harmony and integration of the Property as a whole. The maintenance and
repair obligation in any event shall include, but not be limited to, the following:

6] Drives. Maintaining all paved surfaces of Access Roadways and
driveways which are Common Areas or Limited Common Areas and associated curbs in a smooth and
evenly covered condition, which maintenance work shall include, without limitation, repairing, resealing
and resurfacing.

(ii) Debris and Refuse. Periodic removal of all papers, debris, filth, refuse,
ice and snow, including sweeping to the extent necessary to keep the Common Area in a first-class,
clean, and orderly condition. -

(iii)  Signs and Markers. Placing, cleaning, keeping in repair, replacing and
repainting any appropriate directional signs or markers.

(iv)  Lighting. Operating, keeping in repair, cleaming and replacing when
necessary such Common Area lighting facilities, if any, as may be reasonably required.

'\ Landscaped Areas. Cleaning and maintaining all landscaped areas,
including landscaping and planters adjacent to Access Roadways or within landscaped set back
easements along Rivery Boulevard and Interstate Highway 33; repairing automatic sprinkler systems or
water lines in the Common Area serving such landscaped areas; irrigating, weeding, pruning, fertilizing
and replacing shrubs, seasonal color and other landscaping within such landscaped areas only, as
necessary.

(vi)  Utilities. Ma:inta.ihing, cleaning, and repairing all common Utility
Facilities serving the Common Area, the Limited Common Area and the Property. '

(vii)  Obstructions. Keeping the Common Area and the Limited Common
Area free from any obstructions including those caused by the sale or display of merchandise, unless
such obstruction is permitted under the provisions of this Declaration.

(vii) Sidewalks. Cleaning (including washing and/or steam cleaning),
maintenance and repair of any sidewalks located within the Common Areas and Limited Common Areas.
Sidewalks shall be cleaned at appropriate intervals during such time as shall not interfere with the
conduct of business or use of the Common Area or the Limited Common Area.

(ix) Storm__ Water _ Run-Off  Facilities. Maintaining any
sedimentation/filtration facilities or basins related to the treatment of storm water run-off and cleaning
the same on a periodic basis, so that the same function in the manner for which the same were designed.

5.2.2 Owners’ Right to Maintain Common Areas and Limited Common Areas. If the
Association fails to properly perform its maintenance obligations hereunder, any Owner(s) shall have the
right, from time to time, to maintain the portion of the Common Area or the Limited Common Area
which the Association fails to maintain. An Owner intending to perform maintenance on the Conumon
Area or a Limited Common Arca shall notify the Association at least thirty (30) days in advance of the
commencement of maintenance by such person. The Association grants to the Owners, their agents,
employees and/or contract persons 4 license to enter upon the Common Area and the Limited Common
Area to maintain and repair the Common Area and the Limited Common Area pursuant to this Section
5.2.2.
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53 Portions of the Property Other Than Common Area and the Limited Common Area. Each
Owner covenants and agrees to maintain and keep the all Improvemenis located on its Lot in first-class
condition and state of repair, and in compliance with all Governmental Ordinances exercising jurisdiction
thereover, and in compliance with the provisions of this Declaration. Notwithstanding anything to the
contrary, each Owner shall maintain and repair, at its sole cost, in a clean, sightly and safe condition (and
to the same standard as required of the Association with respect to the Common Area), the parking lots
and circulation drives on such other’s Lot, the exterior of the buildings and structures on such Owner’s
Lot, any exterior shipping/receiving dock area, any truck ramp or truck parking area or other Service
Facility, any refuse, compactor or dumpster area, and any scparate utility lines or any lateral utility lines
extending to and from common trunk lines. Each Owner further agrees to store all trash and garbage in
adequate containers, to locate such containers so that they are not readily visible from the parking area,
and to arrange for regular removal of such trash or garbage.

ARTICLE 6
Easements

6.1 Access. Each Owner and Occupant and their respective Permitees shall have a non-
exclusive easement for ingress and egress by vehicular and pedestrian traffic upon, over and across those
portions of the paved driving areas located arrywhere on the Property as the same is constructed from
time-to-time, except for those areas devoted to Service Facilities or driveup or drive through- customer
service facilities. No Owner will have the right to erect any barriers, fences, landscaping, obstruction or
other Improvement which impedes the free flow of vehicular and pedestrian traffic throughout the
Property except as shall have been approved by Section 4.8 hereof.

6.2 Access Roadways. In connection with the Replat of Lots 1-1, 1-2 and 1-3 of the
Property, a twenty-five (25)-foot wide access easement has been established pursuant to the instrument
recorded as Document No. 2004060958 of the Official Records of Williamson County, Texas (the
“Original Access Fasement”). Such Original Access Easement constitutes a Limited Common Area
hereunder to provide access through Lots 1-1, 1-2 and 1-3. The Declarant may relocate such Original
Access Easement (such relocated Access Easement being hercinafter referred to as the “Relocated
Access Easement™) across Lot 2 to provide ingress and egress to and from each Lot within the Property
and Rivery Boulevard. Declarant may thereafter modify and extend the Relocated Access Easement to
serve each Lot within the Property, including any Lot which may be established pursuant to any
replatting of Lot 2, Lot 1-2 and/or Lot 1-3. At the time the Relocated Access Easement is established,
each Owner of a Lot benefited by the Original Access Easement shall execute, in recordable form within
ten (10) days after Declarant’s request, an abandonment of the Original Access Easement and a consent
to the Relocated Access Easement as a replacement easement, with the expressed understanding that
Declarant, acting alone, may modify the legal description of such Relocated Access Easement to extend
the same as hereinabove set forth; provided, however, that notwithstanding anything contained in this
Section 6.2 to the contrary, Declarant shall not have the right to modify, relocate or extend the portion of
the Replacement Access Easement referred to above which is situated on any Lot that is not owned by
Declarant without the consent of the Owner of such Lot and no Lot Owner shall be required to consent to
the abandonment of the Original Access Easement unless the Relocated Access Easement provides
access to such Owner’s Lot.

6.3 Grant of Easements for Construction by Declarant of Access Roadway. To facilitate
Declarant’s construction of the Access Roadways (including, without limitation, an Access Roadway
within the Relocated Access Easement), each Owner hereby grants Declarant a non-exclusive temporary
working space easement over, across and upon the portion of each Owner’s Lot which is within fifteen
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feet (15°) of such Access Roadway (or Access Fasement, as applicable) for the purpose of ingress, egress
and staging necessary to construct the Access Roadways. Such temporary working space easement will
automatically terminate and expire without further documentation being required upon the completion of
construction of the Access Roadways. No Owner shall construct any buildings, or place any landscaping
or other Improvements within the Access Roadways temporary working space easement area until
consiruction of the Access Roadways has been completed. Declarant may dedicate the Access Roadways
to the City of Georgetown by appropriate right-of-way dedication document, in form and substance
approved by the City, utility suppliers, and all other applicable authorities. A Temporary Access
Easement has been established over a portion of the Property to accommodate emergency vehicles
pursuant to the instrument recorded as Document No. 2004067672 of the Official Records of Williamson
County, Texas. If Declarant shall relocate the same off of the Property or within an Access Roadway, the
Owner(s) of any lots burdened by the existing Temporary Access Easement shall execute an
shandonment thereof in recordable form within ten (10) days after Declarant’s request.

6.4 Utility and Wastewater Easements. Declarant will record easements for electric,
telephone, water, wastewater and other utilities which it anticipates will be necessary to provide service
to each Lot. Fach Owner shall cooperate with Declarant and the Association and each other Owner as
necessary to establish, release or modify any and all utility easements which may be reasonably
necessary for the development of each Lot located within the Property, and the Property as a whole. In
connection with the platting of Lots 1-1, 1-2 and 1-3 of the Property, a twenty-five (25)-foot wide utility
casement has been established pursuant to instrument recorded as Document No. 2004060958 of the
Official Records of Williamson County, Texas, which constitutes a Limited Common Area hereunder.
The Declarant may relocate such utility easement for the benefit of the Lots (and any resubdivision
thereof). Each Owner of a Lot benefited by such Limited Common Area utility easement shall execute in
recordable form within ten (10) days after Declarant’s request an abandonment of such utility casement
and a consent to the replacement easement(s) ; provided, however, that notwithstanding anything
contained in this Section 6.4 to the contrary, Declarant shall not have the right to modify, relocate or
extend the portion of the said twenty-five (25) foot wide utility easement referred to above which 1s
situated on any Lot that is not owned by Declarant without the consent of the Owner of such Lot. Alsoin
connection with the platting of Lots 1-1, 1-2 and 1-3 of the Property, a wastewater casement has been
established across Lot 1-1 pursuant to instrument recorded as Document No. 2004060957 of the Official
Records of Williamson County, Texas, which constitutes a Limited Common Area hereunder. Declarant
may extend such wastewater easement to serve each Lot within the Property, including any Lot which
may be established pursuant to any replatting of Lot 2, Lot 1-2 and/or Lot 1-3. Such wastewater
casement and the wastewater lines contained therein shall be maintained, repaired and replaced by the
Owners of such Lots, or at the election of the Association as a Limited Common Area by the Association
at the expense of such Owners; provided, however, if scparate sewer lines are established within such
wastewater easement from the public sewer facilities to Lot 1-1, Lot 1-2 and Lot 1-3 (and any
subdivision or reconfiguration of any of the foregoing), each such Owner shall be responsible for the
maintenance, repair and replacement of the sewer line exclusively serving its Lot.

6.5 Maintenance Fasement. There is hereby reserved on behalf of the Declarant and the
Association, an easement across the entirety of the Property for the purposes of inspecting any portion of
any of the Property for compliance with this Declaration and for access to and maintenance of the
Common Areas. Neither the Association, the Declarant or their representatives shall be deemed guilty of
trespass by reason of such entry.

6.6 Landscape Easement. There is reserved by Declarant for the benefit of the Association
an easement on, over and across the Lots for the purpose of accessing the five (5)-foot landscape
easement depicted on the Plat along the Interstate Highway 35 frontage road and along Rivery Boulevard
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for the purpose of maintaining and replacing such landscaping within such easement and maintaining,
repairing and replacing any water and electric utilities serving the same.

6.7 Monument Sign Easement. If the Declarant shall establish a monument sign within the
Property or at the entrance thereof, an easement is established for the construction, installation and repair
and replacement of such monument sign, together with the rights of ingress and egress therefrom and
thereto which monument sign shall be maintained as an Improvement to the Common Area or as a
Limited Common area depending upon whether such sign shall serve all Lots or only certain of them.
Neither Declarant nor the Association shall erect a monument sign on any Owner’s Lot without the
written consent of such Owner, '

6.8 Restriction. Except with the prior written consent of the Declarant, no Owner shall grant
any easement for the purposes set forth in this Article 6 for the benefit of any property not within the
Property; provided, however, that the foregoing shall not prohibit the granting or dedicating of utility
easements by an Owner on its Lot to Governmental or quasi-governmental Authorities or to public
utilities.

6.9 No Prescriptive or Other Rights. No Owner, Occupant or Permitee of such Owner or
Occupant shail acquire any prescriptive or other rights or interests in any other Owner’s Lot as a result of
the rights of usage and easements provided for in this Article 6.

ARTICLE 7.

Use Restrictions

7.1 Prohibited Uses. Unless otherwise approved by the Declarant in a recorded instrument,
no part of the Property will be used for and no Owner will permit the use of any portion of its Lot: for
any purpose which is obmoxious or constitutes a nuisance; for any use which violates laws or
requirements of Governmental Authorities having jurisdiction over such Lot; as a mobile home or trailer
park; for the drilling for and/or removal of subsurface substances; as a zoo, as a stable, as a kennel or
veterinary clinic where animals are kept overnight (excluding retail operations focusing on the pet supply
market which have grooming and/or veterinary operations as an ancillary part of such business); as a
school; as a church; as a pawn shop; as an amusement park; as a mortuary or funeral home; as a
cemetery; as a convention or civic center; as an amphitheatre; as a sports stadium; as a racetrack; as a
hospital, sanitarium or hospice; as a manufactured housing or recreational vehicle sales or service facility
(if any manufactured housing unit or recreational vehicle is displayed or maintained outside of an
enclosed building); as a business or facility which rents, leases or sells boats, motor vehicles or trailers or
which displays boats, motor vehicles or trailers (outside of a confined Building Area); primarily as a
dance hall, baltroom or discotheque (as distinguished from a business that allows dancing); primarily as a
game parlor; as a flea market; or as an adult book store or store selling sexually explicit material (other
than in connection with a bookstore or other store selling books and/or periodicals of general circulation,
rather than those sold primarily in connection with an adult bookstore).

7.2 Sales and Common Area. No portion of the Common Area shall be utilized for sale or
display of merchandise. With the prior written consent of the Association which may be granted or
withheld on a discretionary and non-uniform basis, sidewalks immediately adjacent to a Building Area on
an Owner’s Lot may be used for the sale or display of merchandise and Owners may utilize portions of
their Lots for temporary periods for outdoor activities, so long as an Owner continues to provide within
its own Lot all parking required by applicable code and this Declaration.
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7.3 Insurance.

7.3.1 Commencing on the date upon which an Owner constructs a building or
buildings on its Lot, such Owner (as to its Lot) shall maintain or cause to be maintained in full force and
effect Commercial General Liability Insurance with a combined single limit of liability of not less than
Two Million Dollars ($2,000,000.00) for bodily or personal injury or death, and for property damage,
arising out of any one occurrence. Such insurance shall include the following provisions:

(a) shall provide that the policy may not be canceled or materially reduced
in amount or coverage without at least thirty (30) days prior written notice by the insurer to each insured
and any additional insureds;

() shall name the Association and the other Owner or Owners as additional
insureds;

(c) shall provide for severability of interests;

(d) shall provide that an act or omission of one of the insureds or additional

insureds which would void or otherwise reduce coverage, shall not reduce or void the coverage as to the
other additional insureds or the insured, respectively; and

{e) shall provide for contractual liability coverage with respect to the
indemnity obligation set forth below.

Each Owner (“Indermnitor”) covenants and agrees to indemnify, defend and hold harmless any
other Owner (“Indemmitee”) from and against all claims, costs, expenses and liability (including
reasonable attorney’s fees and cost of suit insured in connection with all claims) including any action or
proceedings brought thereon, arising from or as a result of the injury to or death of any Person, or
damage to the property of any person or entity which shall occur on the Lot owned by each Indemnitor,
except for claims caused by the negligence or willful act or omission of any such Indemnitee against
whom claim is made, its licensees, concessionaires, agents, servanis, or employees, or the agents,
servants, or employees of any licensee or concessionaire thereof,

Fach Owner (the “Releasing Party”) hereby releases and waives for itself and on behalf of its
insurer, any other Owner (the “Released Party™) from any liability for any loss or damage to all property
of such Releasing Party located upon any portion of the Property, which loss or damage is of the type
generally covered by fire insurance with an extended coverage endorsement, irrespective either of any
negligence on the party or the Released Party which may have contributed to or caused such loss, or of
the amount of such insurance required or actually carried. Each Owner agrees to use its best efforts to
obtain, if needed, appropriate endorsements to its policies or insurance with respect to the foregoing
release; provided, however, that failure to obtain such endorsements shall not affect the release herein
above given. Each Owner (“Indemnitor™) covenants and agrees o indenmify, defend and hold harmless
cach other Owner (“Indemnitee”) from and against all claims asserted by or through any Permittees of
the Indemnitor’s Lot for any loss or damage to the property of such Permittee located upon the respective
Indemnitor’s Lot, which loss or damage is of the type generally covered by fire insurance with an
extended coverage endorsement irrespective of any negligence on the part of the Indemnitee which may
have contributed to or caused such loss.

732 All insurance required by this Section 7.3 shall be procured from
companies licensed in Texas and shall be rated by Best’s Insurance Reports not less than A, TX; the limits
19

Ciwork\Greg HallRivery\Restrictions\Declaration09 DPC CLEAN.doc




of such policies shall be reviewed by the Parties and approved as to sufficiency at least every five (5)
years. The insurance may be carried under (1) an individual policy covering this location, (ii) a blanket
policy or policies which includes other liabilities, properties and locations of such Owner, (iii) a plan of
self-insurance, provided that the Owner so self-insuring has and maintains $100,000,000 or more of net
current assets as evidenced by such party’s annual report or periodic financial summary that is audited or
certified to by an independent certified public accountant or (iv) a combination of any of the foregoing
insurance programs. To the extent any deductible is permitted or allowed as a part of any insurance
policy carried by an Owner in compliance with Section 7.3, such Owner shall be deemed to be covering
the amount thereof under an informal plan of self-insurance; provided however, that in no event shall any
deductible exceed $50,000 unless such Owner qualifies for self-insurance pursuant to (iii) above. Each
Owner agrees to furnish to any other Owner requesting the same, a certificate(s) of insurance evidencing
that the insurance required to be carried by such requested Owner is in full force and effect.

74 Rights of Association. The Association shall have the right to modify the provisions of
this Article 7 by increasing the amount of the insurance required, the amount of net worth necessary to
support self-insurance, and/or to increase the types of insurance to be maintained by any Owner from
time to time without amending this Declaration upon at least six (6) months advance written notice to
each Owner.

ARTICLE 8.

Purchase by Declarant

8.1 Right of Repurchase. If an Owner fails to commence construction of a building upon a
Lot purchased by such Owner within two years after the date of the conveyance of the Lot to the Owner
(the “Record Date™), or if an Owner fails to timely complete construction of a building upon such Lot,
Declarant (or its affiliate or nominee) shall have the right to repurchase the Lot at any time within 180
days after the expiration of such commencement or construction period, as applicable, upon giving not
fewer than fifteen days prior written notice to the Owner of its intention to repurchase. The repurchase
price shall be the price paid by the Owner for the Lot when purchased from Declarant, less the amount of
any unpaid encumbrances upon the Lot at the time of the repurchase with taxes and assessments prorated
to the date of the closing of the repurchase. If Declarant fails to give notice exercising its right of
repurchase within the 180-day period, the right of repurchase shall be deemed waived. “Commence
construction of a building” shall mean that the Owner of the Lot has: (i) obtained all required approvals
of the Association or its Review Agent in accordance with Article 4 hereof; (ii) obtained building permits
from the appropriate governmental authorities authorizing construction of a building as approved in
accordance with Article 4 hereof: (iii) entered into a construction contract for a building; (iv) expended at
least the sum of $25,000.00 pursuant to such construction contract for on-site construction work; and (v)
is proceeding diligently toward the completion of the building. “Complete construction of a building”
shall mean that within 180 days from the issuance of a construction permit pertaining to such Lot, each of
the following shall have occurred: (i) final inspection by the applicable Governmental Authority; (ii)
issuance of a final certificate of occupancy by the applicable Governmental Authority; and (iii) business
is being conducted in the building constructed on the Lot. Although this Section 8.1 is self-operative, an
option agreement, containing the terms of this Section 8.1 and otherwise in form and substance
satisfactory to Declarant, shall be executed by the Owner and Declarant, if so requested by Declarant in
writing and recorded in the Official Records of Williamson County, Texas, together with the deed to the
Owner or any time thereafter in accordance with the provisions hereof upon ten (10) days written request
of Declarant.
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8.2 Right of First Refusal. For a period of five (5) years after the Record Date, an Owner
shall not sell, assign, lease, convey in lieu of foreclosure, or otherwise transfer or dispose of its Lot or
any interest therein (hereinafter “transfer”), upon which the Owner has failed to commence construction
of a building, other than the granting of a bona fide first mortgage or deed of trust lien to a third-party
lienholder or a transfer to any Person controlling, controlled by, or under common control with the
Owner, and each Owner of a Lot hereby grants Declarant a continuing right of first refusal as follows:

€] If at any time within the five (5)-year period the Owner desires to transfer the
Lot, the Owner shall first offer the Lot to Declarant for repurchase on such terms as are satisfactory to
the Owner.

(ii) If Declarant accepts the offer by notice to the Owner within thirty (30) days of
Declarant’s receipt of the offer, the repurchase closing shall take place within sixty (60) days from the
date of such notice.

(iiiy  If Declarant rejects the offer by notice to the Owner within thirty (30) days of
Declarant’s teceipt of the offer, the Owner for a period of six (6) months after the expiration of such
thirty (30)-day period, shall be free to consummate a transfer of the Lot to a third party without again
offering it to Declarant, provided such transfer is upon terms no more favorable to such third party than
those contained in the Owner’s offer to Declarant.

(iv) If no such transfer has been consummated within said six (6)-month period, the
Owner must again offer the Lot to Declarant under the terms of this section before transferring it to
another party.

v) If Declarant fails to accept or reject the Owner’s offer within the thirty (30)-day
period as set forth above, Declarant shall be deemed to have rejected the offer, and subsection (iii) shall
then be applicable.

(vi)  Any purported transfer which is made by an Owner within five (5) years after the
Record Date and which is not made pursuant to the terms of this Section 8.2 shall be null and void. In
order to establish that the Owner has complied with this section, a Release (as defined in Section 8.3
below) must be recorded at the time of the transfer of the Lot by the Owner.

(vii)  Without limitation, this restriction on the transfer of the Lot or any interest
therein shall apply with equal force to the sale, assignment or transfer by operation of law or otherwise,
of a controfling interest in the stock, voting rights, or partnership or membership interests in an Owner.

(viii)  Although this Section 8.2 is self-operative, an option agreement, containing the
terms of this Section 8.2 and otherwise in form and substance satisfactory to Declarant, shall be executed
by the Owner and Declarant, if so requested by Declarant in writing and recorded in the Official Records
of Williamson County, Texas, together with the deed to the Owner or at any time thereafter in
accordance with the provisions hereof upon ten (10) days written request of Declarant.

8.3 Release. When the foregoing rights of Declarant to repurchase as provided under
Section 8.1 or to exercise its right of first refusal as provided under Section 8.2, or either of such rights,
has expired, or if Declarant declines to exercise either or both of such rights, Declarant shall at the
Owner’s request, execute and deliver in recordable form a written instrument releasing the Lot from such
right or rights (a “Release”). Declarant shall be under no obligation to execute and deliver a Release
regarding its right of first refusal under Section 8.2 umtil it has received satisfactory evidence that the
transfer is in fact being made upon terms no more favorable to the third party than those contained in the
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Owner’s offer to Declarant. When recorded, the Release shall be conclusive evidence of the facts stated
therein.

8.4 Redemption. From the date of exercisc by Declarant of either the right to repurchase or
the right of first refusal, Declarant shall be deemed to be the Owner of the Lot for purposes of permitting
redemption of the Lot by the transferor from any foreclosure or tax sale.

ARTICLE 9
General Provisions
9.1 Default.

9.1.1 If any Owner fails to comply with any provision herein (“Defaulting
Party”), then Declarant or the Association may, upon thirty (30) days® prior written notice to the
Defaulting Party, proceed to cure the default (and shall have a license to do so) by the payment of money
or performance of some other action for the account of the Defaulting Party. The foregoing right to cure
chall not be exercised if within the thirty (30} day notice period (i) the Defaulting Party cures the default,
or (ii) if the default is curable, but cannot reasonably be cured within that time period, the Defaulting
Party begins to cure such default within such time period and diligently pursues such action to
completion. The thirty (30) day notice period shall not be required if, using reasonable judgment,
Declarant or the Association deems that an emergency exists which requires immediate attention. In the
event of such an emergency, Declarant or the Association shall give whatever notice to the Defaulting
Party as is reasonable under the circumstances.

9.12 Within ten (10) days of written demand (including providing copies of
invoices reflecting costs) the Defaulting Party shall reimburse Declarant or the Association, as
applicable, for any sum reasonably expended by such party to cure the default together with interest
thereon.

9.1.3 In the event any Owner shall institute any action or proceeding against
the Association and/or another Owner relating to the provisions of this Declaration, or relating to any
default hereunder, or to collect any amounts owing hereunder, or if an arbitration proceeding is
commenced by agreement of the Association or the Owners to any dispute, the unsuccessful litigant in
such action or proceeding shall reimburse the successful litigant therein for costs and expenses incurred
by the successful litigant in connection with such action or proceeding and any appeals therefrom,
including attorneys’ fees and court costs.

9.1.4 All remedies are cumulative and shall be deemed additional to any and
all other remedies to which the Association or any Owner may be entitled in law or in equity. The
Association and each Owner shall also have the right to restrain by injunction any violation or
threatened violation by any other Owner of any of the terms, covenants, or conditions of this Declaration,
or to obtain a decree to compel performance of any such terms, covenants, or conditions, it being agreed
that the remedy at law for a breach of any such term, covenant, or condition (except those, if any,
requiring the payment of a liquidated sum) is not adequate.

9.2 Interest. Wherever and as often as one Owner shall not have paid any sum payable
hereunder to the Association or another Owner within five (5) days of the due date, such delinquent
Owner shall pay interest on such amount from the due date to and including the date such payment is
received by the Association or the Owner entitled thereto, at the lesser of:
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9.2.1 The highest rate permitted by law to be paid on such type of obligation
by the Owner obligated to make such payment or Association or the Owner to whom such payment is
due, whichever is less; or

922 Three percent (3%) per annum in excess of the prime rate from time to
time publicly announced by JPMorgan Chase Bank, N.A., or its successor.

9.3 Estoppel Certificate. The Association agrees that upon written request (which shall not
be more frequent than three (3) times during any calendar year with respect to any Owner or occupant of
such Owner’s Lot) of any other Owner or any Occupant of 2,000 square feet or more of floor area within
the Property, it will issue to a prospective mortgagee or SUCCessor of such other Owner or Occupant or to
such other Owner or Occupant, an estoppel certificate stating to the best of the issuer’s knowledge that as
of such date:

9.3.1 whether the Association knows of any default by the requesting Owner
or Occupant under this Declaration, and if there are known defaults, specifying the nature thereof;

93.2 whether this Declaration has been assighed, modified or amended in any
way (and if it has, then stating the nature thereof);

9.3.3 whether this Declaration is in full force and effect; such statement shall
act as a waiver of any claim by the Association to the extent such claim is based upon facts contrary to
those asserted in the statement and to the extent the claim is asserted against a bona fide encumbrancer
or purchaser for value without knowledge of facts to the contrary of those contained in the statement, and
who has acted in reasonable reliance upon the statement; however, such statement shall in no event
subject the Association to any liability whatsoever, notwithstanding the negligent or otherwise
inadvertent failure of the Association to disclose correct and/or relevant information.

94 Notices. All notices, demands, statements, and requests (collectively the “notice™)
required or permitted to be given under this Declaration must be in writing and shall be deemed to have
been properly given or served as of the date hereinafter specified: (i) on the date of personal service
upon the Person to whom the notice is addressed or if such Person is not available the date such notice is
left at the address of the Person to who it is directed, (ii) on the date the notice is postmarked by the
United States Post Office, provided it is sent prepaid, registered or certified mail, return receipt request,
and (iii) on the date the notice is delivered by a courier services (including Federal Express, Express
Mail, Lone Star or similar operation) to the address of the Person to whom it is directed, provided it is
sent prepaid, return receipt requested.

The Association and each Qwner shall have the right from time to time and at any time, upon at
least ten (10) days’ prior written notice thereof in accordance with the provisions hereof, to change its
respective address and to specify any other address within the United States of America; provided,
however, notwithstanding anything herein contained to the contrary, in order for the notice of address
change to be effective it must actually be delivered. Refusal to accept delivery of a notice or the inability
to deliver a notice because of an address change which was not properly communicated shall not defeat
or delay the giving of a notice.

9.5 Approval Rights. Unless otherwise herein provided, whenever approval is required, such
approval shall not be unreasonably withheld or delayed. Unless provision is made for a specific time
period, approval shall be given or withheld within thirty (30) days of the receipt of the request for
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approval. If a disapproval is not given within the required time period, the Association or requested
Owner shall be deemed to have given its approval. If the Association or an Owner shall disapprove, the
reasons therefor shall be stated. Except with respect to an approval given by lapse of time, all approvals
and disapprovals shall be in writing.

9.6 Negation of Partnership. None of the terms or provisions of this Declaration shall be
deemed to create a partnership between or among the Association, the Owners in their respective
businesses or otherwise, nor shall it cause them to be considered joint venturers or members of any joint
enterprise. Each Owner shall be considered a separate owner, and no Owner shall have the right to act as
an agent for another Owner, unless expressly authorized to do so herein or by separate written instrument
signed by the Owner to be charged.

97 Time. Time is of the essence of this Declaration.

9.8 Binding Effect. The provisions of this Declaration shall be binding upon and inure to the
benefit of the parties hereto and all Owners, Occupants and their Permitees, as well as the heirs, personal
representatives, SUCCESSOIS and assigns of such Persons. Each easement, covenant and restriction on a
Lot shall be a burden on that Lot, shall be appurtenant to and for the benefit of the other Lots and each
part thereof, and shall run with the land.

9.9 Enforcement. In the event of any violation or threatened violation by any Person of any
of the casements, covenants or restrictions contained in this Declaration, the parties hereto and any
Owner shall have the right to enjoin such violation or threatened violation in a court of competent
jurisdiction. The right of injunction shall be in addition to all other remedies available at law or in

equity.

010 Partial Invalidity. If any term, covenant or condition of this Declaration or the
application of it to any Person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Declaration or the application of such term, covenant or condition to Persons or
circumstances, other than those as to which it is invalid or unenforceable, shall not be affected thereby,
and each term, covenant or condition of this Declaration shall be valid and shall be enforced to the extent
permitted by law. This Declaration shall be governed by the laws of the State of Texas, and venue for
any action hereunder shall be in Williamson County, Texas.

9.11 Captions. The captions and headings in this Declaration are for reference only and shall
not be deemed to define or limit the scope or intent of any of the terms, covenants or conditions
contained herein.

9.12 Gender. In construing the provisions of this Declaration and whenever the context so
requires, the use of a gender shall include all other genders, the use of the singular shall include the
plural, and the use of the plural shall include the singular.

9.13 No Dedication. Nothing herein contained shall be deemed to be a gifi or dedication of
any portion of the Property to the general public or for the general public or for any public purpose
whatscever, it being the intention of the parties hereto that this Declaration shall be strictly limited to and
for the purposes herein expressed. This Declaration is not intended to create, nor shall it be in any way
interpreted or construed to create, any third party beneficiary rights in any person not specifically
benefited by the terms and provisions hereof.
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9.14 Amendment. This Declaration may not be modified or amended except by written
instrument executed by the Owners of (i) fifty-one percent (51%) of the aggregate land area of the
Property, and (ii) Declarant, but only so long as Declarant owns any portion of the Property and filed of
record in the Official Records of Williamson County, Texas; provided, however, that no amendment to
this Declaration which is approved under the provisions of this sentence shall be effective as to any
Owner that did not approve such amendment to the extent, and only to the extent, that such amendment
increases the assessments or other costs payable by such Owner. Any such amendment shall be effective
as to all Owners in all other respects. After Declarant no longer owns any portion of the Property, this
Declaration may be modified or amended by written instrument executed by the Owners of seventy-five
percent (75%) of the aggregate land area of the Property and filed of record in the Official Records of
Williamson County, Texas.

9.15 Term. The easements contained in this Declaration shall be perpetual, subject to the
right to modify or eliminate such easements as set forth herein. The remaining covenants, conditions and
restrictions contained in this Declaration shall continue in full force and effect for a period of sixty-five
(65) years following the date hereof and shall automatically renew for additional periods of five (5) years
each unless cancelled not earlier than nine (9) months nor less than six (6) months prior to renewal by the
written agreement of 100% of the Owners recorded in the Official Records of Williamson County, Texas.
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EXECUTED effective the date first written above,
| DECLARANT:

RIVERY PARTNERS, LTD,, a Texas limited
partoership

By: Rivery G.P. a Texas corporation,

STATE OF TEXAS

el

COUNTY OF BEXAR §

This instrument was acknowledged before me on thy day of %%}{ EMWN , 2004, by
Pat Maloney, Jr., President of Rivery G.P., Inc., a Texas cofporation, general parther of Rivery Partners,
Ltd., a Texas limited partnership, on behalf of said corporation ] d litnited partnership.

ROSALIND RESENDEZ
MY COMMISSION EXPIRES
June 19, 2007

AFTER RECORDING, RETURN TO:

D e D 4P, Crist FILED AND RECORDED

7200 N. MoPac Expwy., Suite 440 OFFICIAL PUBLIC RECORDS 004071552

Austin, Texas 78731
%E.?\ﬁh\

09/10/2004 03:13 PM
JACKIE $64.900
NANCY E. RISTER, COUNTY CLERK
WILLIAMSON COUNTY, TEXAS

RETURN TO
forre Fetle Cos, Frres
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DECLARATION OF COVENANTS AND RESTRICTIONS

This Declaration of Covenants and Restrictions (the “Declaration™) is made as of the: gf'day
September, 2004 (the “Effective Date”), by RIVERY PARTNERS, LTD., a Texas limited partnership
(“Declarant™).

ARTICLE 1.
General Provisions

1.1 Declaration. Declarant is the owner of Lot 1-1, Replat of Lot 1, Block “A” The Rivery
Park (the “Benefited Lot™ as hereinafter more fully defined) and of the adjacent Lot 2, Block A, The
Rivery Park and Lot 1-2, Replat of Lot 1, Biock A The Rivery Park (the “Burdened Lots” as hereinafter
more fully defined). In connection with the sale of the Benefited Lot, Declarant wishes to establish a
restriction on a portion of each of the Burdened Lots. Initially, the restriction shall apply to the Burdened
Lots in their entirety. However, Declarant intends to cause or permit the construction of more than one
building on each of the Burdened Lots, which may be accomplished through a resubdivision, lot line
adjustment or ground lease, or a combination of any of the foregoing (each a “Partition™). It is the
intention if this Declaration that the restriction established hereunder shall apply only to the building
constructed, or to be constructed, on each Burdened Lot, which is the closest in proximity to the
Benefited Lot following any such Partition. Upon a Partition affecting Lot 2 and upon a Partition
affecting Lot 1-2, Declarant shall, in accordance with the provisions of Section 2.4 below, supplement or
amend this Declaration to provide the legal description of the Burdened Lots [which in each case shall be
a lot, or legally divided or identified portion thereof, sufficient in size to permit the construction of a
retail (which may include a Fast Food Restaurant, subject to the restrictions below) building thereon] as
finally established in accordance with such provisions.

1.2 Binding Nature. Declarant hereby declares that the Burdened Lots (as hereinafter
defined) shall be held, sold, transferred, conveyed and occupied subject to the conditions and restrictions
set forth herein, and as limited hereby, all of which shall be binding upon all parties having or acquiring
any right, title and interest therein and shall inure to the benefit of the Benefited Lot.

ARTICLE 2,

Use Restrictions

2.1 Definition of “Benefited Lot”. The term “Benefited Lot™ as used herein shall mean:

Lot 1-1, Replat of Lot 1, Block “A” THE RIVERY PARK., a subdivision in
Williamson County, Texas, according to the map or plat thereof recorded in
Cabinet Z, Slides 61-63, Plat Records of Williamson County, Texas and as
Document No. 2004058497 of the Official Public Records of Williamson
County, Texas.

2.2 Definition of “Burdened Lots”. The term “Burdened Lots” as used
herein initially, and prior to the supplementation or amendment of this Declaration in accordance
with the provisions of paragraph 2.4 hereof, shall mean:

64
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Lot 2, Block “A”, THE RIVERY PARK, a subdivision in Williamson County,
Texas, according to the map or plat thereof recorded in Cabinet W, Slides 212-
214, Plat Records of Williamson County, Texas and as Document No.
2002066148 of the Official Public Records of Williamson County, Texas.

Lot 1-2, Block “A”, THE RIVERY PARK, a subdivision in Williamson County,
Texas, according to the map or plat thereof recorded in Cabinet Z, Slides 61-63,
Plat Records of Williamson County, Texas and as Document No. 2004058497 of
the Official Public Records of Williamson County, Texas.

2.3 Prohibited Uses. So long as the Benefited Lot is operated as a Wendy’s Old Fashioned
Hamburger Restaurant (the “Wendy’s Restaurant”), subject to Permitted Closures and satisfaction of the
Required Percentage (as such terms are defined below) the Burdened Lots may not be used for the
operation of a Fast Food Restaurant whose Primary Purpose (as defined below) is the sale of
hamburgers/cheeseburgers or chicken sandwiches. If the Wendy’s Restaurant is not open and operating
other than by reason of a Permitted Closure, or if its menu changes such that hamburgers/cheeseburgers
or chicken sandwiches no longer comprise at least 30% or more by number (the “Required Percentage™)
of its entrée or main dish menu offerings (excluding children’s menu, beverages, desserts and side
orders), then the use limitation in this paragraph shall automatically terminate as to
hamburgers/cheeseburgers if such no longer meets the Required Percentage, as to chicken sandwiches if
such no longer meets the Required Percentage or as to both if neither meets the Required Percentage and
shall be of no further force and effect. For the purposes hereof: (i) a “Fast Food Restaurant” shall mean
only a food service business which offers a quick service format, a limited menu, non-washable or
disposable plates or containers and utensils, and a drive-thru service window, but shall not apply to other
eat-in or take-out food service enterprises such as a full-service, family-style, casual or theme-style
restaurants, whether food servers take orders at, and deliver the food to, the patron’s table or whether
there is a walk-up counter and/or drive-up for ordering; (ii} a “Permitted Closure” shall mean the failure
of the Wendy’s Restaurant to be open for business as a result of remodeling, casualty or condemnation
which is being diligently pursued, repaired or restored to completion; and (iii) “Primary Purpose” shall
mean a Fast Food Restaurant whose entrée or main dish menu offerings (excluding children’s menu,
beverages, desserts and side orders) are comprised of 40% hamburgers/cheeseburgers by number of its
entrée or main dish menu offerings (as to the restriction for the benefit of the Wendy’s Restaurant
pertaining thereto) or 40% of chicken sandwiches by number of its entrée or main dish menu offerings
(as to the restriction for the benefit of the Wendy’s Restaurant pertaining thereto).

2.4 Development and Subdivision. Declarant, or its successors and assigns, may after the
Effective Date cause or permit the Partition of one or both of the Burdened Lots. Thereupon, Declarant
or its successors or assigns, as applicable, shall be entitled, conciusively and acting alone to record a
supplement(s) or amendment(s) hereof setting forth the new legal description of the portion of Lot 2
and/or Lot 1-2 as applicable, which as a result of any such Partition has become a Burdened Lot.
Thereafter, no other portion of the original Lot 2 and/or the original Lot 1-2, as applicable, shall be
considered a Burdened Lot for any purpose. '

ARTICLE 3.
Miscellaneous

3.1 Binding Effect. The provisions of this Declaration shall be binding upon the parties
hereto and inure to the benefit of the subsequent owner of the Benefited Lot and to the successors and
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assigns of the Declarant. Each covenant and restriction herein set forth shall be a burden on each
subdivided Burdened Lot, as such exists from time to time, or the portion thereof as shall be so
designated by Declarant in accordance with paragraph 2.4 hereof and shall be appurtenant to and for the
benefit of the Benefited Lot and each part thereof, and shall run with the land.

3.2 Enforcement. In the event of any violation or threatened violation by any person who
conducts or proposes to conduct the business of a Fast Food Restaurant in violation of Paragraph 2.3
hereof (a “Competing Business”), the Declarant, its successors and assigns, the owner of the Benefited
Lot and any subsequent owner of the Benefited Lot (the “Protected Parties™) shall have the right, but not
any obligation, to enjoin such violation or threatened violation by the Competing Business owner in a
court of competent jurisdiction. The right of injunction shall be in addition to all other remedies
available to Declarant and the owner of the Benefited Lot at law or in equity against such Competing
Business Owner. The Declarant, its successors and assigns and the owner of any Burdened Lot shall be
entitled to maintain an action, whether in equity, or at law, if necessary to enforce any termination or
expiration of the restrictions set forth in Paragraph 2.3 hereof or to recover its damages arising in
connection therewith. In the event of any action instituted hereunder, the substantially prevailing party
shall be entitled to recover its reasonable attorneys’ fees in an amount as determined by the court and not

a jury.

3.3 Partial Invalidity. If any term, covenant or condition of this Declaration or the
application of it to any Person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Declaration or the application of such term, covenant or condition to persons or
circumstances, other than those as to which it is invalid or unenforceable, shall not be affected thereby,
and each term, covenant or condition of this Declaration shall be valid and shall be enforced to the extent
permitted by law. This Declaration shall be governed by the laws of the State of Texas, and venue for
any action hereunder shall be in Williamson County, Texas.

34 Captions. The captions and headings in this Declaration are for reference only and shall
not be deemed to define or limit the scope or intent of any of the terms, covenants or conditions
contained herein.

3.5 Gender. In construing the provisions of this Declaration and whenever the context so
requires, the use of a gender shall include all other genders, the use of the singular shall include the
plural, and the use of the plural shall include the singular.

3.6 No Dedication. Nothing herein contained shall be deemed to be a gift or dedication of
any portion of the Property to the general public or for the general public or for any public purpose
whatsoever, it being the intention of the parties hereto that this Declaration shall be strictly limited to and
for the purposes herein expressed. This Declaration is not intended to create, nor shall it be in any way
interpreted or construed to create, any third party beneficiary rights in any person not specifically
benefited by the terms and provisions hereof.

3.7 Amendment. This Declaration may not be modified or amended except by written
mstrument executed by the owners of the Burdened Lots and the Benefited Lot and filed of record in the
Official Public Records of Williamson County, Texas.

3.8 Term. Unless sooner terminated as provided in paragraph 2.3 hereof, the covenants,
conditions and restrictions contained in this Declaration shall continue in full force and effect for a
period of sixty-five (65) years following the date hereof and shall automatically renew for additional
periods of five (5) years each unless cancelled not. earlier than nine (9) months nor less than six (6)
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months prior to renewal by the written agreement of the owners of the Burdened Lots, as applicable, and
the Benefited Lot recorded in the Official Public Records of Williamson County, Texas.

EXECUTED effective the date first written above.
DECLARANT:

RIVERY PARTNERS, LTD., a Texas limited
partnership

By: Rivery G.P,,
partner

<A lexjs corporation, general

By:

Pat Maloney, Fr., President

STATE OF TEXAS §

COUNTY OF BEXAR §

This instrument was acknowledged before me on this ‘(6* day of ZKQI)%Q(‘N&WV , 2004, by
Pat Maloney, Ir., President of Rivery G.P., Inc., a Texas corpqration, general partﬁfer of Rivery Partners,

<3 ROSALIND RESENDEZ
2 MY COMMISSION EXPIRES

AFTER RECORDING, RETURN TO: June 19, 200

David P. Crist, Esq.

Law Offices of David P. Crist
7200 N. MoPac Expwy., Suite 440
Austin, Texas 78731

FILED AND RECORDED
OFFICIAL PUBLIC RECORDS 2604071553

DCLME&E Rl

09/10/2004 83:13 PM
JACKIE $20.00
NANCY E. RISTER, COUNTY CLERK
WILLIAMSON COUNTY, TEXAS

RETURN TO S —
erheanss Hifle @ﬁc} Freex
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When recorded, return to:

Deborah Oseran

MENDELSOHN & OSERAN, PLC
3915 E. Broadway Blvd., Suite 301
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DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR
THE RIVERY PARK

PREAMBLE

A. THIS DECLARATION OF COVENANTS, CONDITIONS / AND
RESTRICTIONS FOR THE RIVERY PARK (this "Declaration") is made as of the day of
December, 2005, by Rivery Park Limited Partnership, LLP, a Texas limited liability partnership
("Declarant™), as owner of the real property located in Williamson County, Texas, as more
specifically described as follows:

Lots 1-6 amending Plat of Bock “B” of Subdivision Plat of The
Rivery Park II recorded in Cabinet BB Slides 72-75 of the
Williamson County, Texas Plat Records, Lots 1-7, Block A, The
Rivery Park II, a subdivision recorded in Cabinet AA Slides 20-23
of the Williamson County, Texas Plat Records and Lot 2, Block A
of The Rivery Park, a subdivision of record in Cabinet W Slides
212-214 of the Williamson County Plat Records (the "Property™).

B. Declarant desires to develop the Property as a first class mixed-use commerce
center comprised of retail enterprises, restaurants, hotels, office and residential uses, as
hereinafter set forth.

C. Declarant desires to establish this Declaration in furtherance of a common plan
for the development, improvement, maintenance and use of the Property in order to enhance its
value, desirability and attractiveness. Pursuant to these conditions, covenants and restrictions,
Declarant desires and does hereby establish certain rights for the mutual benefit and protection of
all owners of any interest in the Property.

D. Lot 2, Block A of The Rivery Park is subject to that certain Declaration of
Covenants, Restrictions and Reciprocal Easements recorded in 2004071552 which prior
declaration shall remain unaffected hereby.
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E. In order to effectuate the purposes as hereinafter set forth, Declarant declares and
establishes the following conditions, covenants and restrictions to which the Property will be
subject, all of these conditions, covenants and restrictions to run with the land:

ARTICLE I
DECLARATION. COVENANTS BINDING ON PROPERTY
AND ADDITIONS OF OTHER PROPERTY

1.1 BINDING NATURE OF THE COVENANTS. Declarant hereby declares that the
Property is now held, and shall hereafier be held, transferred, sold, leased, conveyed and
occupied subject to the covenants, conditions, restrictions, grants and reservations herein set
forth, each and all of which is and are for, and shall inure to the benefit of and pass with each and
every interest in the Property and shall apply to and bind the heirs, assigns, personal
representatives, trustees, legal representatives, guests, tenants, occupants, licensees and
successors in interest of any Owner (as hereinafter defined) of an interest in the Property.

1.2  PURPOSE OF DECLARATION. The purpose of this Declaration is to ensure
proper development, use and maintenance of the Property as a mixed use complex, to protect the
Owner of any interest in the Property against improper development and use of the Property that
may depreciate the value of the Owner's interest in the Property, to prevent the erection on the
Property of structures built of improper design or materials, to encourage the erection of
aitractive improvemenis at appropriate locations, to prevent haphazard and discordant
improvements, to secure and maintain proper setbacks from streets and adequate open space, and
in general to provide adequately for the high quality improvement and maintenance of the
Property in accordance with the general plan which will meet the Declarant's standards.

1.3  ADDITION OF OTHER REAL PROPERTY. Declarant shall have the right at
any time during the pendency of this Declaration to make additional property subject to the
provisions of this Declaration by recording a notice of addition of real property, executed on
behalf of Declarant and the owner(s) of such additional property should they be other than
Declarant. In the event the Declarant shall record such an instrument, the property which is the
subject thereof shall be deemed to be included within the definition of the terms "Property" and
"Center" as used herein, as if such property were originally included within such definitions,
Thereafter, to the extent this Declaration is made applicable thereto, the rights, powers, and
responsibilities of Declarant and the owners, lessees, licensees, agents and occupants of parcels
within such added land shall be the same as in the case of the Property originally subject hereto.
The notice of addition of real property referred to berein shall contain a reference to this
Declaration stating the date of recording hereof and the book and page numbers, or document
number, of the Official Public Records of Williamson County, Texas where this Declaration is
recorded; a statement that the provisions of this Declaration, or some specified portions thereof,
shall apply to such added real property; a legal description of such added real property; and such
other or different Covenants (as defined in Section 3.1) as Declarant shall, in its discretion,
specify to regulate and control the use, occupancy, and improvement of such added real property.
In making any such additional property subject to the provisions of this Declaration, the
Declarant shall have the right to amend any provisions of this Declaration as may be necessary or
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appropriate in order to account for the differences in the characteristics of such additional

property.

ARTICLE IT
DEFINITIONS

Unless the context otherwise specifies or requires, the terms defined in this Article 11
shall be applicable to this Declaration and to any supplement to or amendment thereof recorded
pursuant to Articles hereof and shall have the meanings herein specified:

2.1 "ARCHITECTURAL REVIEW COMMITTEE" or "REVIEW AGENT" refers to
the person or the group of persons appointed by the Board of Directors pursuant to Article TII
hereof for the purpose of reviewing and approving or disapproving Plans (as hereinafter defined)
for Improvements, plats, Covenants, and/or development plans, or to the member of the
Architectural Review Committee or other person to whom the Architectural Review Committee
has delegated its duties of approving or disapproving such matters; or in the event no such person
or group has been appointed by the Board of Directors, the Declarant.

2.2 "ASSOCIATION" means and refers to The Rivery Park Owner's Association, a
Texas nonprofit corporation, its successors and assigns.

23 "BOARD OF DIRECTORS" means the Board of Directors of the Association.

24  “BUILDING AREA” means those areas on each Lot which are from time to time
improved by a building and related structures, such as canopies, supports, loading docks, truck
ramps and other related extensions. Prior to development of a Lot, the Building Area shall be
deemed the maximum building site coverage permitted by Governmental Authorities.

25 " CENTER" or "THE RIVERY PARK CENTER" means all of the Property and
all real property hereafter made subject to this Declaration.

26 "COMMON AREA" or "COMMON AREAS" means (a) any portions of the
Property owned, or to be owned, by the Association, and the Improvements and amenities
thereon which may from time to time be owned or leased by the Association; and (b) easements
or other use rights running to the benefit of the Association (such as easements for landscaping
purposes, signage and perimeter walls) granted or created for the use and enjoyment of the
Members (as hereinafter defined) and Occupants or with respect to which the Association has
administrative, maintenance or similar responsibilities. Any real property, and improvements or
amenities thereon, which is described as "Common Area" in a notice of additional property or on
a plat referenced therein or an amendment or supplement hereto recorded by Declarant shall be
deemed to be "Common Area" as defined herein for the common use and enjoyment of the
Members and Occupants, as may be provided therein, and shall be integrated into and deemed to
be a part of the Common Area subject to this Declaration unless otherwise specifically provided.

277 *COMMON EASEMENT” means any portions of the Property intended
primarily to benefit more than one Owner or Lot but not necessarily all of the Owners and their
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respective Lots and established by the Declarant in a recorded amendment or supplement hereto
or separate easement. Any real property, and improvements or amenities thereon, which is
described as “Common Easement,” in a notice of additional property or on a plat referenced
therein shall be deemed to constitute “Common Easement” as defined herein for the common use
and enjoyment of the Members and Occupants, as may be provided therein in like fashion.

2.8 "CONVEYANCE" means a transfer of ownership of fee simple title.

2.9 "DECLARANT" means Rivery Park Limited Partnership, LLP, a Texas limited
liability partnership, and it successors and assigns who have been designated in writing by
Declarant as the successor to all or any portion of Declarant's rights hereunder and which owns
one or more Lots in the Property.

210 "DECLARATION" means and refers to this Declaration of Covenants,
Conditions, and Restrictions for The Rivery Park, as the same may be supplemented, amended or
restated from time to time.

2.11 “GOVERNMENTAL AUTHORITY” means any federal, state, county, city,
municipal, quasi-municipal or other official administrative body, or any division or agency
thereof (including, without limitation, any road, improvement or utility district) which has
jurisdiction over the Property or any portion thereof.

2.12  “GOVERNMENTAL ORDINANCES” means all laws, statutes, ordinances,
rules, rulings, interpretations, regulations, restrictions, orders, standards, codes and requirements
(including without limitation, all environmental, zoning, land use and building regualations) of
and agreements with any Governmental Authority to the maximum extent that the same relate to
or concemn the Property.,

2.13 "IMPROVEMENTS" means, without limitation, excavation, site preparation, tree
removal, demolition of existing Improvements, Landscaping, fences, walls, walkways, roadways,
driveways, parking areas and structures, utility lines and appurtenances, ponds, waterways, sewer
systems, curbs, signs, exterior lights or lighting system, foundations, exterior painting, walls,
buildings, or any of them, structures, apparatus or improvements, of any nature whether
temporary or permanent. It is not intended that the term "Improvements” shall include the
interior of any building or structure, except with respect to Common Area or Common Easement
Improvements.

2.14 "LANDSCAPING" means growing plants (including grass, vines, ground cover,
trees, shrubs, flowers and bulbs) and related materials (including mulch, landscape edging and
other materials used to fertilize, cultivate, and sustain such growing plants), underground
sprinkler irrigation systems, terraces, pianters, screening walls, earth berms, retaining walls,
lights, wiring and lighting systems, and such other improvements for the landscaping and scenic
enhancement of any of the Lots or any other portion of the Property.

2.15 "LOT" refers to each separately designated and bounded Lot as depicted on any
Plat, any Lot which may be subdivided therefrom, and any separately designated and bounded

C:\Documents and Settings\Deven\Local Settings\Temporary Internet Fifgs\Content. [ESUCWY784V\CC RO1le[l1].doc
December 8, 2005



Lot comprising a portion of any subdivision which later may be subject to this Declaration.
“LOT” also shall include any commercial condominium unit.

2.16 “OCCUPANT” means any Person, from time to time, entitled to the use of
occupancy of any portion of any building on the Property either as the Owner thereof or under
any lease, sublease, license, concession or other similar agreement,

2.17 "OWNER" means the record owner, whether one or more persons or entities,
including Declarant, of fee simple title or a percentage interest therein, to any Lot, but excluding
those having such interest merely as security for the performance of an obligation.

2.18 "OWNERSHIP INTEREST" means record fee title, or a percentage interest
therein in and to any Property within the Center.

2.19 “PERMITTEE” means all Owners, Occupants and their respective agents,
contractors, customers, vendors, suppliers, visitors, invitees and licensees.

220 "PERSON" means any natural person or any artificial person such as a
corporation, limited liability company, partnership, trust, unincorporated association or any other
organization.

221 “PLANS” means all plans, specifications, diagrams, site plans and other
documents or items which the Association may require in order to identify, in detail and in
substance satisfactory to the Association, the location, design, plans, specifications, elevation,
size, configuration, color, appearance and other characteristics of any Improvements, including,
without limitation, those items set forth in Article ITI of this Declaration.

222 "PLAT" means the subdivision plat of The Rivery Subdivision Document No.
9823963 and the Subdivision Plat of The Rivery Park Document No. 2002066148 and any re-
subdivisions thereof, it being acknowledged that Declarant has recorded a re-subdivision plat
establishing The Rivery Park 11 comprised of Lots 1 through 7 of Block A and Lots 1 through 6
of Block B and any other plats of subdivision of the Property, or any portion thereof, as first
recorded in the Official Public Records of Williamson County, Texas, and as thereafter from
time to time amended or supplemented, together with all subsequent plats of real property
annexed to the Property in accordance with Article I. “Plat” may also mean re-subdivision plats
establishing condominium or other subdivisions of portions of the Property.

2.23  "PROPERTY" means that certain parcel of real property as legally described on
page 1 of this Declaration and as depicted on the Plats and any additional real property that may
become subject hereto.

2.24 “SERVICE FACILITIES” means loading docks, trash compactors and enclosures,
bottle storage areas, exterior coolers, electrical and refrigeration facilities and other similar
features.
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2.25 “SUB-ASSOCIATION” means any owners’ association organized in conjunction
with a re-plat of any portion of the Property, including without limitation, office or residential
condominiums.

ARTICLE Il
REGULATION OF IMPROVEMENTS
APPROVAL OF PLANS, PLATS AND COVENANTS

3.1 APPROVAL REQUIRED. For the purpose of assuring that the Center is
developed in an architecturally pleasing and harmonious manner reflective of a planned
development, with respect to any Property within the Center, the Architectural Review
Committee shail have and is hereby granted the sole, exclusive and irrevocable power and
authority to review and approve: (a) all Plans showing the site plan, including planned paved
areas, Landscaping, location, design and type of construction of all buildings, elevations, exterior
color scheme and texture, and design of all fences and barriers, curb cuts and access points and
geometries, for all Improvements proposed to be built; (b) all subdivision plats proposed to be
recorded other than by Declarant; (c) any covenants, conditions, restrictions and declarations of
condominium regimes or otherwise proposed to be recorded (“Covenants") other than by
Declarant; and (d) all development plans proposed to be implemented.

Accordingly, uniess all Plans relating thereto have been submitted to and approved in
writing by the Architectural Review Committee or Review Agent no (i) Improvements and no
alterations, changes, refurbishing, repainting, or modifications to any Improvements shall be
constructed, erected, placed, installed, made or maintained on or with respect to any Property
within the Center owned by an Owmner; (ii) no plat or Covenant, and no amendment to or
restatement of any then-existing Plat or Covenant (other than amendments to or restatements of
this Declaration), shall be recorded with respect to any Property within the Center; and (iii) no
development plan shall be implemented with respect to any Property within the Center.

32  ARCHITECTURAL REVIEW COMMITTEE. The review and approval of Plans
for Improvements, plats, Covenants and development plans shall be made by the Architectural
Review Committee, which shall consist of not fewer than one nor more than three individuals, as
designated by the Board of Directors who shall serve at the pleasure of the Board of Directors;
or, in the event no such Architectural Review Committee has been designated, then by the
Declarant. The members of any Architectural Review Committee so created and established
need not be members of the Board of Directors nor Members of the Association. Any member
of an Architectural Review Committee may be an employee of, or otherwise affiliated with the
Declarant. The Architectural Review Committee may delegate its responsibilities to one or more
of its members or to consultants, as a Review Agent. Upon such delegation, the approval or
disapproval by such Review Agent shall be equivalent to approval or disapproval by the entire
Architectural Review Committee. The Association shall have the right to compensate any
Review Agent or member of the Architectural Review Committee for services rendered;
provided however, that if such Review Agent or member of such Architectural Review
Committee is employed by or otherwise affiliated with the Declarant, such compensation shall
not exceed rates customarily paid in the Georgetown, Texas, community for similar services.
The term for each member of the Architectural Review Committee or the Review Agent
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appointed by the Board of Directors shall be for a period of two years or until his successor shall
have been appointed. The Board of Directors may prescribe the terms and conditions on which
the members of the Architectural Review Committee and the Review Agent shall serve. Dennis
St. John is hereby appointed Review Agent for the initial two-year term and shall further
comprise the entire Architectural Review Committee until his successor shall have been
appointed by the Board of Directors.

3.3 SUBMISSION OF PLANS AND SPECIFICATIONS., PLATS, COVENANTS
AND DEVELOPMENT PLANS. All Plans for Improvements, plats, Covenants and/or
development plans required to be approved pursuant to this Article III shall be submitted in
writing in duplicate over the signature of the Owner or an Owner's authorized agent to the
Review Agent or a member of the Architectural Review Committee, together with the review
fee, as set forth in Paragraph 3.13.e, and in accordance herewith and with the procedures
governing such submittals as contained in the Architectural Guidelines, if any, adopted pursuant
to Section 3.13. All such Plans, plats, Covenants and/or development plans and review fees shali
be submitted to the Architectural Review Committee or Review Agent within six (6) months of
the purchase by any Owner of any Lot in the Center. No changes, modifications, alterations or
deviations in or from such Plans for Improvements, plats, Covenants and/or development plans,
as approved pursuant to this Article III, shall be made without the prior written consent of the
Review Agent or Architectural Review Committee, as the case may be, and any alterations of
(including, but not limited to, exterior color scheme) or additions to any previously approved
Improvements must be similarly submitted to and approved by the Review Agent or
Architectural Review Committee.

34  BASIS FOR APPROVAL:; WAIVER; VARIANCE. Approval shall be based
upon various factors including, without limitation, adequacy of structure to Lot ratio; conformity
and harmony of external design with neighboring structures; the effect that the location, types of
operation, and the proposed use of the Improvements may have on neighboring Lots; the nature
of Improvements on neighboring Lots, and the types of operations and uses thereof; relation of
topography, grade and finish of the ground elevation of the Lot being improved to that of
neighboring sites; proper facing of main elevation with respect to nearby streets and easements;
adequacy of screening of mechanical air conditioning or other rooftop installations; adequacy of
Landscaping, placement and screening of trash handling facilities, loading and unloading
facilities and vehicle parking and servicing areas; and compliance with law and conformity of the
Plans to the purpose and general plan and intent of this Declaration. The Architectural Review
Committee and Review Agent, ¢ach in its sole and absolute discretion, shall be authorized to
waive or grant a variance from any requirement of this Article III, which variance or waiver shall
apply only to the particular instance in which it is granted and shall not be binding on any future
decision of the Architectural Review Committeec or Review Agent and shall not be deemed a
waiver as to the same or any similar or dissimilar requirement in any other instance.

3.5 EFFECT OF APPROVAL. At such time as the Architectural Review Committee
or Review Agent elects to approve any such Plans, plats, Covenants and/or development plans,
the Architectural Review Committee or Review Agent shall deliver such approval in the form of
a recordable certificate, but such approval shall apply only to the specific Lot or portion of the
Property for which approval is granted. Approval by the Architectural Review Committee or
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Review Agent is limited solely to such certificate and may not be given orally, by any other
writing, or by implication or waiver. Approval of any one set of Plans, plats, Covenants and/or
development plans for a particular Lot shall not be deemed to constitute approval of the same or
similar Plans, or any other or different Plans, plats, Covenants and/or development plans for
another Lot.

3.6 BASIS FOR DISAPPROVAL. The Review Agent or Architectural Review
Committee shall have the absolute right to disapprove any such Plans for Improvements, plats,
Covenants and/or development plans, if it is determined, in the sole and absolute discretion of
the Review Agent or Architectural Review Committee, that the Center, or any portion thereof,
will be adversely affected thereby; provided, however, that the reasons for such disapproval shall
be communicated in writing to the Person submitting such Plans for Improvements, plats,
Covenants and/or development plans. Disapproval of Plans, plats, Covenants, and/or
development plans submitted pursuant to Section 3.3 may be disapproved for any of the
following reasons:

a. Conformance with Plans. If the Plans, plats, Covenants and/or
development plans are not in exact accordance with each and every provision of this
Declaration and any other conditions, restrictions, Covenants or applicable zoning
ordinances or regulations affecting the Property upon which such construction or
modification is proposed.

b. Conformance of Architectural Design. If, in the opinion of the
Architectural Review Committee, the architectural design of the proposed building,

modifications or other Improvements as shown by said Plans, modifications or site plans,
including aerial, exterior color scheme or schemes, design, lighting, height, or the
location on a Lot of any structures are not, in the sole discretion of the Architectural
Review Committee, appropriate to the development of the Property, or if location or
arrangement of sewage systems or other utilities would endanger or interfere with any
public or private utility facility improvements. The decision of the Architectural Review
Committee or Review Agent shall be final.

c. Incomplete Plans. If the Plans, plats, Covenants and/or development plans
are not in sufficient detail or are incomplete.

d. Improper Submittal. If the submittal is not made in accordance with
Section 3.3 hereof.

3.7 RESULT OF INACTION. If the Architectural Review Committee or Review
Agent fails either to approve or disapprove any Plans, plats, Covenants and/or development plans
within thirty (30) days after the same have been submitted to it, it shall be conclusively presumed
that the Architectural Review Committee or Review Agent has disapproved said plans and
specifications, plats, Covenants and/or development plans; provided, however, that if within said
thirty (30) day period the Architectural Review Committee or Review Agent gives written notice
to the applicant that a reasonable additional period, not to exceed thirty (30) days, is required for
the approval of such Plans, plats, Covenants and/or development plans, there shall be no
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presumption that the same are disapproved until the expiration of the extended period set forth in
said notice.

3.8 PROCEEDING WITH WORK. Upon receipt of approval from the Architectural
Review Committee or Review Agent, pursuant to this Article, the Owner or Owner's agent to
whom the approval has been given, shall satisfy, as soon as practical, all conditions thereof and
diligently proceed with the commencement and completion of all approved Improvements and
alterations, including all building Improvements and all Common Easement Improvements to the
extent such are situated within such Owner's Lot (and have not been, or are not to be, installed by
or on behalf of Declarant or the seller of such Lot(s)). In all cases, work shall be commenced
within one year of the date of such approval and work will be deemed to have commenced on the
earlier of the date that either the pouring of footings for construction is begun or any site
preparation, demolition or other activity requiring the issuance of a permit is initiated on the
affected Lot. If there is a failure to comply with this Section 3.8, the approval given shal} expire
automatically unless the Architectural Review Committee or Review Agent, upon written request
made prior to the expiration of the one-year period, extends the time for commencement of work.
In any event, construction of Improvements or alteration of any such lmprovements shall
proceed with diligence and shall be completed within two years after the date of approval unless
such completion is rendered impossible due to strikes, fires, national emergencies, natural
calamities or supervening forces beyond the control of the Owner or the Owner's agent.

39 FAILURE TO COMPLY. Failure to comply with Sections 3.3 or 3.8 hereof shall
constitute a breach of this Declaration and subject the defaulting party or parties to all
enforcement procedures set forth in this Declaration.

3.10 ESTOPPEL CERTIFICATE. Within thirty (30) days after written demand is
received by the Architectural Review Committee or Review Agent and, unless waived in writing
by the Declarant, upon payment of a reasonable fee established by the Architectural Review
Committee or Review Agent, the Architectural Review Committee or Review Agent shall issue
an estoppel certificate in recordable form executed by the Architectural Review Committee or
Review Agent certifying that as of the date thereof either (a) all Improvements made or other
work done on or within a Lot comply with the terms of this Declaration, or (b) such
Improvements or work do not so comply in which event the certificate shall identify the non-
complying Improvements or work and shall specify the nature of the non-compliance. Any
lessee, purchaser, or encumbrancer, in good faith, for value, shall be entitled to rely on said
certificate with respect to the matters set forth therein, such matters being conclusive as between
the Architectural Review Committee or Review Agent and all such subsequent parties in interest.
The Declarant and any member or authorized consultant of the Architectural Review Committee
or Review Agent, or any authorized officer, director, employee or agent of the Association, is
hereby authorized to enter, at any reasonable time, without committing or being deemed to have
committed a trespass, upon any Lot after reasonable notice to the Owner or occupant thereof, in
order to inspect Improvements constructed or being constructed thereon to ascertain that such
Improvements have been or are being built in compliance with the Plans, plat and development
plans and are being used in compliance with any approved Covenants as approved by the
Architectural Review Committee or Review Agent, the Architectural Guidelines (as hereinafter
defined), if any, and this Declaration.
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3.11 CERTIFICATE OF NON-COMPLIANCE. In the event the Architectural Review
Committee or Review Agent concludes that Improvements are not being placed or erected, or
have not been placed or erected, in compliance with the Declaration, the Architectural
Guidelines, if any, or the approved building or Landscaping Plans, plats or development plans
for such Improvements, or are not being utilized in conformance with any applicable Covenants,
the Architectural Review Committee or Review Agent, if such non-compliance is not rectified
promptly after notice to the Owner, shall have the right on behalf of the Association to place of
record in the Official Public Records of Williamson County, Texas a "Notice of Non-
Compliance" with respect to any such Lot stating the reason for such non-compliance, in order
that any prospective buyer or lender of such Property will be advised of such non-compliance.

3.12 LIABILITY. Although the Architectural Review Committee or Review Agent
shall have the right to reject Plans, plats, Covenants and/or development plans because of, among
other things, their failure to comply with zoning or building ordinances or other Governmental
Ordinances, or on the basis that such Plans, plats, Covenants and/or development plans are
defective or not prepared in accordance with sound engineering practices, the approval of Plans,
plats, Covenants and/or development plans shall not constitute a representation, warranty or
guarantee that such Plans, plats, Covenants and/or development plans comply with good
engineering design or with zoning or building ordinances, or other Governmental Ordinances
and the Owner alone shall be obligated to comply with all Governmental Ordinances and plat
requirements. Neither the Declarant, the Association, its officers, Board of Directors, successors
or assigns, nor any Review Ageni, Architectural Review Commitiee or member of an
Architectural Review Committee shall be responsible or liable to any Person for damages or
otherwise to any Person: (a) for any structural defect in any Improvement which is constructed,
erected, placed, installed, made or maintained on any Property within the Center in accordance
with Plans approved in accordance with this Article; or (b) as a result of its approval, disapproval
or failure to approve any Plans for Improvements, piats, Covenants and/or development plans
pursuant to this Article, notwithstanding the fact that the value of any Property within the Center,
aesthetic or otherwise, may be reduced or diminished as a result thereof.

3.13 ARCHITECTURAL GUIDELINES. The Architectural Review Committee or
Review Agent may establish procedural rules, regulations, restrictions, architectural standards
and design guidelines for the development of the Property ("Architectural Guidelines"), which
the Architectural Review Committee or Review Agent may, from time to time in its sole
discretion, amend, repeal or augment. The Architectural Guidelines, if and as adopted from time
1o time, are hereby incorporated herein and shall be deemed to be a part of this Declaration and
shall be binding on all Members, Owners or other persons as if expressly set forth herein. The
Architectural Guidelines may inciude, among other things, restrictions and limitations regarding:

a. Site Preparation. Site planning and site development, including but not
limited to, rules, regulations and restrictions on grading, leveling, transplanting and
preserving native vegetation, construction and maintenance of drainage courses and
structures and other modifications 1o the natural environment;
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b. Landscaping. Landscaping, including but pot limited to, rules and
regulations regarding acceptable and prohibited plants and plant materials and minimum
Lot coverage requirements;

c. Architectural Design. Architectural design and maintenance of any or all
structural Improvements, including rules, regulations, and restrictions pertaining to
building materials, exterior appearances, architectural styles, exterior colors, height
restrictions, setback requirements and similar restrictions;

d. Construction Schedule. Time limitations for the completion, within
specified periods after approval, of the Improvements for which approval is required
pursuant to the Architectural Guidelines;

e. Submittal Procedure. Procedural rules and regulations governing the
manner in which the Architectural Review Committee or Review Agent will operate, the
types of submittals to be required in connection with requests for development or
architectural approval, and the manner in which the Architectural Review Committee or
Review Agent will process such submittals. The Architectural Review Committee or
Review Agent shall have the right to establish and amend from time to time a schedule of
fees which, unless waived by the Declarant in writing, the Architectural Review
Committee or Review Agent shall have the right to charge in connection with submittals
and resubmittals of development plans, plats, Covenants, Plans or changes thereto; and

f. Other Restrictions. Such other limitations and restrictions as the

Architectural Review Committee or Review Agent in its reasonable discretion may adopt.

The following initial guidelines are hereby set forth in order to provide a general idea of the

standards which will be utilized by the Declarant, Review Agent and/or Architectural Review
Committee in reviewing and approving Plans for Improvements:

(i) Skylight-type, flat-solar collectors shall be encouraged if solar-
energy is proposed to be utilized in connection with an Improvement.

(1)  Architectural designs shall not feature unique forms or extremes in
height or other features which will detract from the architectural style of the Center. The
rear elevations of any structural Improvement constructed on the Lots within the Center
shall be finished, trimmed and completed to be consistent with the front and/or side
elevations of said Improvements so as not to be unsightly to neighboring communities.

(iii)  No lighting of an unusual intensity shall be allowed.

(iv)  Roofing and roofing colors shall be compatible with the structure
to which they are attached and unusual colors shall be avoided. Where possibie, roof
colors should be of dark earth tones to soften the impact of the roof. Blending of roof
mounted equipment into the roof structure will be encouraged.
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(v)  No antenna shall be placed on any Property within the Center
which extends beyond seventeen feet (17') in height if such antenna is pot aitached to any
structure or, if attached to an Improvement, which extends beyond five feet (5") in height
from-the highest point of such Improvement.

(vi)  All utility lines within the Center shall be installed underground.

(vii)) In general, Landscaping shall be utilized to screen and soften the
visual appearance of developed areas within the Center.

(viii) All development within the Center shall conform with the
applicable provisions of zoning ordinances and cases pertaining to the Property.

The foregoing guidelines shall not, in any manner, be deemed to be the exclusive criteria
to be utilized by the Architectural Review Committee or Review Agent, and the Architectural
Review Committee or Review Agent shall have the right to impose additional standards and/or to
deviate from the above guidelines without amendment to this Declaration. Further, the listing of
the above guidelines shall in no manner be deemed to be a limitation on the provisions
hereinabove set forth to the effect that approval or disapproval of Plans for Improvements, plats,
Covenants and/or development plans shall be at the discretion of the Architectural Review
Committee or Review Agent.

3.14 FLOODPLAIN RESTRICTIONS. All Owners of any of the Property within the
Center subject to the floodplain ordinance and rules and regulations pertaining to flood waters of
any governmental agency shall comply therewith prior to development of such Property.

3.15 MINIMUM SETBACK LINES.

a. Prohibited Encroachments. No structural Improvements of any kind, and
no part thereof, shall be placed on any Lot closer to a Lot boundary then allowed by the
Plat or Governmental Ordinance.

b. Permitted Encroachments. To the extent such are not prohibited under
Paragraph 3.15(a) hereof, the following Improvements are specifically permitted:

) Roof overhang subject to the specific approval of the Architectural
Review Committee or Review Agent, provided that it does not extend more than two feet
(2") into the setback area.

(i)  Sidewalks along easements and steps and walkways.

(iii)  Paving and associated curbing, except that vehicle parking areas
shall not be permitted within five feet (5') of any building.

(iv)  Walls (other than building walls), provided that they conform to a
common plan and design and are specifically approved by the Architectural Review
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Committee or Review Agent, and which shall conform with the requirements set forth in
subparagraph 3.13.f.(viii) hereof.

(v) Landscaping, provided that it conforms to a common plan and
design and is specifically approved by the Architectural Review Committee or Review
Agent.

(vi) Signs and displays identifying the Owner, lessee, or occupant,
subject to the specific approval of the Architectural Review Committee or Review Agent;
promotional and leasing signs of the Owner subject to approval of the Architectural
Review Committee or Review Agent; promotional and directional signs of Declarant in
connection with its sales and development program; and directional and identifying signs
installed by the Association or Declarant relating to the Center.

3.17 LANDSCAPING. Every Lot on which a building is erected shall be landscaped
in accordance with Plans submitted to and approved by the Architectural Review Committee or
Review Agent. Landscaping as approved by the Architectural Review Committee or Review
Agent shall be installed within ninety (90) days after issuance of the permanent certificate of
occupancy for any portion of the building, unless the Architectural Review Committee or
Review Agent approves in writing another completion date. All areas of a Lot upon which there
is not located a building or other Improvements and which are not landscaped shall be dust-
proofed, surfaced, rock-scaped or planted with lawns, turf or drought resistant plants. All
Landscaping Plans, rock-scaping Plans and the like shall require the approval of the
Architectural Review Committee or Review Agent. All Landscaping Plans shall include an
underground irrigation system to irrigate the landscaping installed by the Owner.

3.18 SIGNS

a. Restriction on Signs. No billboard or advertising sign (except those
specifically authorized in Paragraph 3.18.b below), shall be placed on any Lot or any
portion of the Common Area or Common Easements; provided, however, each Owner
shall be entitled to place one "for sale” or one "for lease” sign on such Owner's Lot.
Provided further, however, that the Declarant reserves the right: (i) to place directional or
promotional signs upon any portion of the Property in connection with its development
and sales program; and (ii) to locate throughout the Center monument/entryway and
directional signs which shall be maintained, repaired and replaced as necessary by the
Association as a common expense to the Members.

b. Approval of Signs. Prior to the placement of any permanent signs upon
any Property within the Center (other than monument/entryway signs and directional
signs installed by the Declarant pursuant to Paragraph 3.18.a above) the Owner of such
Property, or such Owner's authorized agent, shall submit to the Architectural Review
Committee or Review Agent for its written approval, a package containing the design
drawings and working shop drawings and setting forth the number of permanent signs
desired, the size, type, proposed location and color scheme thereof and the mounting and
lighting details thereof. All signs shall comply with any and all applicable Governmental

C:\Documents and Settings\Deven\Local Settings\Temporary Internet Fjieg\Content. [ESUCWY784Y\CC_ROle[1].doc
December 8, 2005



Oxdi ineluding._wit Limni 4 | bed_L
Esxhibit-“—2.  The Architectural Review Committee or |Review Agent shall have the
right to disapprove any such signs not in compliance with the provisions hereof or which
will not be in harmony with the overall quality of develdpment and architectural style
intended for the Center, even if such signs comply with all applicable Governmental
Ordinances. Unless waived by the Architectural Revie:g Committee or Review Agent,

shall be of the size and containing the letter size as then set forth in Declarant's sign
criteria for the Center in effect at the time of approval, or if no such criteria are in effect,
in accordance with such criteria as may be promulgated or imposed by the Architectural
Review Committee or Review Agent. No sign shall be modified, changed or replaced
and no additional signs shall be placed or installed by an Owner, or an Owner's agent
without the prior written approval of the Architectural Review Committee or Review
Agent. :

3.19 STORAGE, LOADING AND REFUSE COLLECTION AREAS

a. No Outside Storage. Unless specifically approved by the Architectural
Review Committee or Review Agent in writing, no materials, supplies, or equipment,
including company owned or operated trucks, shall be stored in any unenclosed area
within the Property. All storage buildings shall be constructed of the same materials as
the primary structure erected on the Lot.

b. Loading Areas. Loading areas and storage buildings shall not encroach
into setback areas unless specifically approved by the Architectural Review Committee
or Review Agent in writing.

c. Loading Docks Enclosures. Loading docks, ramps, and electrical cage
enclosures shall be set back and screened to minimize the effect of their appearance from
the street and from neighboring property.

d. Loading Dock Placement. Loading docks shall be constructed only on the
sides or in the rear of any building and shall be designed and maintained to allow their
operation without encroachment on any adjoining Lot and without interference with
traffic flow and other permitted uses of the Property.

e. Schedule for Deliveries. All deliveries made to any business within the
Center shall be made between the hours of 8:00 a.m. and 5:00 p.m., Monday through
Friday. No after-hours or weekend deliveries shall be permitted.

f. Refuse Collection Containers and Areas. All refuse or debris of any
nature shall be accumulated in a container approved by the Architectural Review
Committee or Review Agent and refuse collection areas shall be permitted only at
locations on each Lot approved by the Architectural Review Committee or Review
Agent. All outdoor refuse collection areas shall be visually screened from streets and
adjoining Lots approved by the Architectural Review Committee or Review Agent. No
chain link fences or wire fences shall be approved.
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g Refuse Collection Responsibilities. Unless otherwise determined by the
Association, each Owner shall be responsible for the arrangement of and payment for
refuse collection services from its business, or the business of its lessees, located within
the Center. Collection of refuse shall be scheduled and completed at sufficient intervals
to prevent any over-flow from the refuse containers. Refuse collection shall be restricted
to occur between the hours of 8:00 a.m. and 5:00 p.m., Monday through Friday.

3.20 SCREENING OF ROOF EQUIPMENT AND ROOF LINES. All roof-mounted

equipment, including heating, air-conditioning and ventilation systems shall be screened in a
manner architecturally compatibie with the structure to which it is attached to minimize the
effect of the appearance of such equipment from the street and from neighboring property. All
buildings designed with a flat roof must have a parapet wall at least three feet (3') high unless
otherwise approved by the Architectural Review Committee or Review Agent in writing. All
roof solar collectors shall be painted the same color as the parapet wall of the structure on which
they are mounted and shali not extend above the parapet wall. All flashing, fencing and other
sheet metal or fixtures contained on the roof of any structure located on any Property within the
Center shall be painted the same color as the trim of such structure or the same color as the
parapet wall. All evaporative coolers and wind turbines on the roof of any structure located
within the Center shall be located at least ten feet (10) from the parapet wall of the structure on
which they are mounted.

321 WALL-MOUNTED EQUIPMENT. No mechanical equipment is to be exposed
on the front wall surface of a building or Improvements and no such equipment is to be exposed
on the side wall surface of a building without specific prior written approval of the Architectural
Review Committee or Review Agent. Additionally, all gutters, downspouts and similar
equipment attached to a structure or Improvements are to be painted to match the surface to
which they are attached, unless approved by the Architectural Review Committee or Review
Agent to be of a different color if intended as a design feature. Fencing, louvers, flashings,
tanks, stacks, overhead doors or similar items are to be painted and repainted in accordance with
the exterior color scheme approved by the Architectural Review Committee or Review Agent.

3.22 LIGHTING. Within any portion of the Property utilized for retail purposes, the
lighting system shall be designed to produce a minimum maintained lighting intensity measured
at grade from all points in the parking lot established on such Lot of 1.00 foot candle; provided,
however, that the extreme edge of the parking or drive areas may have not less than a minimum
maintained lighting intensity measured at grade of 0.5 foot candle, and provided further that the
drive areas immediately in front of the entrance to any building shall have not less than a
minimum maintained lighting intensity measured at grade of 5.0 foot candles. Each Owner shall
cause all outdoor areas to be lighted during the minimum hours as established by the Association
from time to time.

3.23 SIDEWALKS AND PARKING AREAS. All sidewalks shall be concrete or other
material approved by Architectural Review Committee. The paved portions of each Lot shall be
paved, at a minimum, in accordance with the paving standards applied by the City of
Georgetown, Texas. The slope in the parking area shall not exceed a maximum of six percent
(6%), nor be less than a minimum of one percent (1%), except along a curb or gutter line in
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which case the cross slope may be as little as one-half of one percent (0.5%). The parking area
on each Lot shall contain sufficient automobile parking spaces in order to comply with all
applicable Governmental Ordinances pertaining to the Improvements and uses on such Lot (or
together with such other adjacent Lots which are under common ownership), taking into account
any variance which may be granted, and the following minimum requirements:

(i) one (1.0) parking space for each two hundred twenty-five (225) square
feet of floor area located within any building containing in excess of 100,000 square feet of
space devoted to retail use and one (1.0) parking space for each two hundred fifty (250) square
feet of floor area located within any other building devoted to retail use;

(ii) one (1.0) parking space for each seventy-five (75) square feet of gross
floor area (including walking areas and outdoor seating) of any restaurant located on a Lot;

(iii) one (1.0) parking space for each two hundred fifty (250) square feet of
floor area located within any building devoted to office or any other permitted use; and

(iv)  with respect to each Lot, if a business use on the Lot contains drive-up
unit (such as remote banking teller or food ordering/dispensing facility), then there shall also be
created space for stacking not less than four (4) automobiles measured from order box to pickup
window for each drive-up unit, and signage and/or paint striping shall be utilized so as to direct
stacking on the Lot.

3.24 UTILITIES. All utilities shall be underground and shall be at depths of not less
than that required by the City of Georgetown, Texas. Design and working drawings may be
prepared by the utility company providing the service. To the extent that any Owner is required
to “oversize™ any utilities which it installs on its Lot in order to accommodate the future needs of
another Owner for the same utilities, as determined by Declarant or by the applicable utility
company with Declarant’s concurrence, the Owner installing the utilities shall be entitled to
reimbursement to the extent of the extra cost to “oversize” the utilities. The Owner that locates
any such required oversized utility facilities on its Lot for the benefit of future development of
any Lot within the Property shall file an affidavit which has been approved by Declarant in the
public records against the Lots that are benefited by such oversized utility facilities stating the
cost differential of providing such oversized facilities from that which would have been incurred
bad the oversizing not been required (the total amount of such cost differential being hereinafter
referred to as the “Reimbursement Amount”). Declarant shall have the right to audit the records
of the Owner that installs such required oversized utilities to confirm the accuracy of the
Reimbursement Amount claimed by such affidavit and the specific Lots that are claimed in such
affidavit to be benefited by such oversized utilities, If Declarant discovers an error either in the
Reimbursement Amount or the specific Lots benefited by such oversized utilities as claimed in
such affidavit, the affidavit shall be corrected by the party that filed it. The Owner of each Lot
benefited by such oversized utility facilities will pay its prorata share of the Reimbursement
Amount (such prorata share being equal to the tota! amount of the Reimbursement Amount
divided by the number of Lots benefited by such oversized utilities), within thirty (30) days
following the date construction of improvements utilizing such oversized utilities is commenced
on such Lot. Any unpaid portion of the Reimbursement Amount shall be secured by a lien
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against the Lots benefited by such oversized utilities which may only be foreclosed judicially and
may not be enforced against Declarant.

ARTICLE IV
REGULATION OF OPERATIONS AND USES

41 PERMITTED USES. Except for any of those restrictions and prohibitions set
forth in this Declaration, unless otherwise separately restricted by Declarant in a recorded
instrument or a purchase and sale agreement pertaining to such Lot(s) any commercial, office or
residential use permitted by zoning laws and regulations applicable to the Property will be
permitted if the use and operation is performed or carried out entirely within a building that is so
designed and constructed so that the enclosed operations and uses do not cause or produce a
nuisance to other occupants of the Center. Examples of permitted uses include, by way of
illustration and not limitation, restaurants, movie theaters, financial, medical or professional
offices, retail businesses, and hotels, together with related amenities associated with any of the
foregoing.

42  RESTRICTIONS ON USES. The following operations and uses shall not be
permitted on any portion of the Property:

a. No Offensive Sounds. No radio, stereo, on-site sound-producing alarms
or security systems, broadcast or loudspeaker units and no amplifiers of any kind {(except
as may be approved by the Declarant, the Architectural Review Committee or Review
Agent in writing) shall be placed on or outside of any Improvements or be directed to the
outside of any building or other Improvements located on any Property within the Center
so as to produce sounds and/or noises which reasonably may be deemed offensive to
Persons owning or occupying neighboring property; provided, however, that programs
approved by the Declarant or Board of Directors in writing may be conducted on the
Common Area or Common Easements,

b. No Violation of Law. No Property within the Center shall be maintained,
utilized or occupied in any manner so as to violate any applicable Governmental
Ordinance of any Governmental Authority having jurisdiction, and in the event the
requirements of such Governmental Authority shall conflict with the provisions set forth
in this Declaration, the requirements of such Governmental Authority shall govern;
provided, however, if the conflict between the provisions of this Declaration and those of
any Governmental Authority having jurisdiction arises because either the provisions of
this Declaration or the requirements of the Governmental Authority are more restrictive
than the other, then the more restrictive provisions shall govern.

c. No Discharge of Waste. No wastes resulting from activities conducted on
any Property within the Center shall be discharged into the Common Area, or the
Common Easements (other than Common Easements designed specifically for such
purpose), or the private easements or on any Property within the Center.
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d. No Storage of Toxic or Radioactive Substances. The use, storage or
disposal of hazardous wastes or toxic substances, identified in any Governmental

Ordinances relating to environmental protection, occupational health and safety, public
health and safety or public nuisance or menace shall not be allowed on any Property
within the Center; provided, however, that those amounts of such hazardous or toxic
substances as may be permitted by the U.S. Environmental Protection Agency or Texas
Commission on Environmental Quality, or their legally established successors, for
discharge into public sewer systems may be so discharged. No radioactive materials
permitted within the Center pursuant to the foregoing shall be disposed of through the
sewer system serving the Center or otherwise disposed of within the boundaries of the
Center. Neither the Declarant nor the Association shall be responsible for monitoring the
use, storage or discharge of any such substances or materials; however, any Person who
uses, stores or discharges such substances or materials shall indemnify the Declarant, the
Association and all Persons who have or may have an ownership interest in any portion
of the Property from any ciaim, demand or liability arising or resulting from such use,
storage or disposal.

4.3  NUISANCES. The storage of rubbish or debris of any character whatsoever or
the storage of any matter or thing that will cause any portion of the Property to appear in an
unclean or untidy condition or that will be obnoxious to the eye is prohibited (except that the
foregoing shall not apply to construction materials and equipment located upon Property within
the Center upon which construction activities are occurring). No odors shall be permitted to
arise from any such garbage or debris so as to render any site or portion thereof unsanitary,
unsightly, offensive, or detrimental to any of the Property in the vicinity thereof or to the
occupants thereof. No noxious or offensive trade or activity shall be permitted to exist or operate
upon any Lot 50 as to be offensive or detrimental to any Property in the vicinity thereof or to its
occupants, nor any trade or activity which may be inconsistent or detrimental to the operation of
a first-class retail/office commercial complex. No repairs of any detached machinery, equipment
or fixtures (excluding machinery or equipment being used in connection with construction of
Improvements on Property within the Center), shall be made upon any Property within the
Center within the view of neighboring property, pathways or streets. The existence of any
circumstance in violation of this Declaration shall be determined by the Board of Directors and
any such violation shall be deemed a nuisance.

44  COMPLIANCE WITH RULES AND REGULATIONS. No uses shall be
permitted on any portion of a Lot which comprises a portion of a Common Easement without the
prior writien approval of the Association and in compliance with the rules and regulations as
may be adopted by the Association pursuant to Section 5.1 and Paragraph 6.2.a hereof or
otherwise.

4.5 PROHIBITED USES. Unless otherwise approved by Declarant by recorded
instrument making reference to this Declaration, no part of the Property may be used for and no
Owner shall permit the use of any portion of its Lot as or for a mobile home or trailer park; the
drilling for and/or removal of subsurface substances; a zoo or stable; a place for public meetings
or for religious worship; a pawn shop; amusement park; mortuary or funeral home or cemetery; a
convention or civic center; a sports stadium or racetrack; hospital, sanitarium or hospice; sale or
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rental of manufactured housing, recreational vehicles, boats, motor vehicles or trailers if such are
displayed in outside areas; primarily as a dance hall, ballroom or discotheque (as distinguished
from a business that allows dancing); primarily as a game parlor (which shall not prohibit such
uses ancillary to other primary uses); flea market; or as an adult book store or store selling
sexually explicit material (other than in connection with a bookstore or other store selling books
and/or periodicals of general circulation, as distinguished from those sold primarily in
connection with an adult bookstore). Subject to approval by the Architectural Review
Committee pursuant to Section 3.1, any Owner of a Lot as to that Lot, or any Owners together as
to the Lots owned by such Owners, may further restrict uses permissible on such Owner(s)’
Lot(s) by recordation of a notice thereof which shall refer to this Declaration and which
thereafter shall be binding on the affected Lot(s) except for any uses then existing on such Lot(s)
or such uses then permitted to be conducted on such Lot(s} by any Occupant.

ARTICLEV
RIGHTS AND OBLIGATIONS OF OWNER

5.1 OWNERS' RIGHTS TO COMMON AREA AND COMMON EASEMENTS
AND LIMITATIONS THERETOQ. Every Owner shall have a right and easement of enjoyment
in and to the Common Area and any Common Easements for the purposes such are established.
Said easement shall be appurtenant to and shall pass with the title to each Lot, subject to the
following provisions:

a. Rules and Regulations. The right of the Declarant and/or the Association
to establish uniform rules and regulations pertaining to the use of the Common Area,
Common Easements and areas outside of the Building Areas within the Lots.

b. Suspension of Voting Rights. The right of the Association to suspend any
Owner's voting right for any period during which any assessment against an Owner's Lot
remains unpaid and delinquent; and, for a period not to exceed thirty (30) days for any
single infraction of the rules and regulations established by the Association, and for
successive thirty (30)-day periods during which any such breach remains uncured or is
repeated.

c. Grant of Easement. The right of the Declarant and/or the Association to
transfer all or any part of the Common Area owned by the Association, if any, and to
grant easements there through or thereunder 1o any public agency, authority or utility for
such public purposes and subject to such conditions as the Declarant or the Association
may deem appropriate and the right of the Declarant or the Association to grant or
transfer easements on, over, under, across, through, and over the Common Area for the
benefit of any of the Lots, including the right to relocate any emergency vehicle access
within the Property as established by the Governmental Ordinances, with the consent of
such Governmental Authorities. Each Owner of a Lot shall grant to any public or private
utility a non-exclusive easement on, over, under, across, and through any Common Area
or Common Easement within such Owner's Lot as shall be reasonably necessary for the
development of the Lot of the Owner who has requested that such easement be granted.
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d. Delegation of Rights. Any Owner may delegate such Owner's right of
enjoyment to the Common Area and/or Common Easements to its, his or her employees,
Occupants, contract purchasers and Permittees.

e. No Exemption from Assessments. No Owner may exempt himself,
herself or itself from personal liability for assessments duly levied by the Association, nor
release the Lot owned by such Owner from the liens and charges thereon by waiver or
delegation of the use of enjoyment of the Common Area and Common Easements, and
facilities thereon or by abandonment of the Lot.

f. Easements for Maintenance. A perpetual and nonexclusive easement is
hereby granted to the Declarant and Association over each Lot, together with the right to
grant and transfer the same, for the purpose (1) of ingress and egress in connection with
the exercise of its rights and obligations hereunder, and (2) maintaining, repairing, and
replacing any Improvements within the Common Easements or other Improvement
owned by the Association.

g Easements for Parking. A perpetual nonexclusive easement for the
purpose of parking on those portions of Lots which, from time to time, are established as
parking lots is hereby granted to all Owners. Provided, however, each Owner shall be
entitled to establish exclusive parking for Occupants of an office building and to establish
temporary exclusive parking in areas immediately adjacent to a building in which retail
uses are conducted for the benefit of the Occupants of such buiiding. Further, the Owner
of any Lot shall be entitled to designate parking within any Lot or Lots as may be
developed for hotel or residential purposes, or such other purposes as Declarant shall
determine by a notice recorded with reference hereto for exclusive parking, for the
exclusive benefit of such Owner(s) of such Lots.

h. Easements for Access. A perpetual and nonexclusive easement for the
purpose of ingress and egress to and from other portions of the Center over those portions
of Lots which, from time to time, are established as circulation drives or driveways
and/or Common Easements, is hereby granted the Declarant, the Association and ali other
Owners and shall include the right granted to the Association for access required by
Governmental Authorities to the public park adjacent to the Property and drainage pond
facilities.

i. Easements for Landscaping and Signage. A perpetual nonexclusive
easement across, over and under the Common Area and any portion of a Lot on which an
easement for entryway/monument or directional signage and associated Landscaping, if
any, is situated is hereby granted to the Declarant and the Association for the purpose of
maintenance, repair and replacement of the same.

j. Easement for Drainage; Sewer. A perpetual nonexclusive easement for
the purpose of drainage on, over, under and across the Lots and any Common Easement
together with reasonable rights of ingress and egress thereto is hereby granted to the
Declarant and the Association for the purposes of the construction, maintenance, repair,
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and replacement of drainage and sewer facilities which the Association elects to
mainiain, repair and replace, if any.

k. Insurance - Indemnification, Each Owner shall obtain and maintain
appropriate policies of insurance so as to provide liability and property damage coverage,
including all Improvements situated on such Owner's Lot. The Declarant and
Association shall be named as an additional insured on each policy, and the Association
shall be provided with a current certificate of insurance by each Owner when such
insurance coverage is obtained or renewed. Each Owner hereby indemnifies and saves
the Declarant, the Association, and all other Owners harmless from any and all liability,
damage, expense, cause of action, suits, claims or judgments arising from injury to any
Person or property occurring on each such Owner's Lot except if caused by the wiliful act
or omission of the Declarant, the Association, or an Owner or their respective agents,
assigns, lessees or successors in interest.

52  OWNERS' MAINTENANCE OBLIGATIONS. No Property within the Center
shall be maintained so as to substantially detract from the appearance or quality of other areas of
the Center. The foregoing shall not be applicable to Property within the Center upon which
construction activities are occurring, provided that, during construction activities, such Property
shall be kept in a condition free of unsightly trash and debris and such construction activities
shall be performed in such manner as to minimize disturbance to other Owners or occupants of
Property within the Center. Specifically, all construction shall be effected as expeditiously as
possible and in such a manner as not to unreasonably interfere, obstruct or delay (i) access to and
from the Property, or any part thereof, or to and from any public right-of-way; (ii) vehicular
parking in that portion of the Common Areas on any Lot on which a building is being
constructed or re-constructed; or (iii) the receiving of merchandise by any business on any Lot
including, without limitation, access to Service Facilities.

All Improvements shall be maintained in accordance with the original construction and in
accordance with any subsequent Plans submitted by an Owner as approved by the Architectural
Review Committee or Review Agent in a first-class condition. Fach Person maintaining an
ownership interest in any Property within the Center shall be responsible for regularly
maintaining and repairing (including replacements, where necessary), in good, sightly and well-
kept order and condition, the exterior of any Improvements in a manner which enhances the
appearance and value of the Property, including, without limitation, painting of all exterior
painted surfaces, repair and replacement of roofs, gutters, downspouts and exterior building
surfaces. After completion, Landscaping, other than that maintained by the Association pursuant
to Paragraph 6.5.c, if any, shall be maintained and replaced as necessary by the Owner, Should
any Owner fail to remedy any deficiency in the installation and/or maintenance of the
Improvements, inciuding without limitation the Landscaping, after written notification from the
Association, the Architectural Review Committee or Review Agent, there is hereby reserved to
the Declarant and the Association for the benefit of all Owners and lessees of all Lots the right
and license to enter upon said Lot and to make any and all repairs or perform any maintenance of
the Improvements, including without limitation the Landscaping, at the expense of the Owner of
the Lot in default.
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ARTICLE VI
OWNERS' ASSOCIATION

6.1 MEMBERSHIP. An Association of Owners shall be established as a Texas
nonprofit corporation to be known as "The Rivery Park Owners' Association." Each Owner,
immediately upon becoming an Owner, shall automatically become a member of the Association
(a "Member") and shall remain a Member of the Association, except as hereinafter set forth, and
shall be subject to the provisions of the Articles of Incorporation, Bylaws and rules and
regulations of the Association. All memberships in the Association shall be appurtenant to the
ownership of Property within the Center. Memberships in the Association held by Owners shall
not be transferred, encumbered, hypothecated or alienated in any manner, except in connection
with the sale or transfer of the Property within the Center, or any portion thereof or ownership
interest therein. Any purported transfer of a membership in the Association effected in violation
of the foregoing shall be void. In the event an Owner shall sell or otherwise transfer all of such
Owmer's Property within the Center {(or all ownership interest therein), the transferee of such
Property shall become a Member of the Association in the place and stead of such previous
Owner, whether or not such previous Owner agrees to transfer (or transfers) his, her or its
membership to the transferee. In the event an Owner shall sell or otherwise transfer only a
portion of such Owner's Property within the Center (or a portion of the ownership interest
therein), then such transferring Owner shall remain a Member of the Association with respect to
the Property (or ownership interest therein) retained and the transferee shall become a Member
of the Association with respect to the Property (or ownership interest therein) transferred. Where
any recorded deed pertaining to Property within the Center, or a series of deeds or documents,
establishes that the holder of the ownership interest of such Property consists of more than one
Person, then all such Persons (hereinafter referred to as "Multiple Owners") shall be Members of
the Association.

6.2  RIGHTS AND POWERS QF THE ASSOCIATION. The Association shall have
all rights, powers and authorities as set forth in this Declaration and the Articles of Incorporation
and Bylaws of the Association, as the same may be amended or restated from time to time, the
provisions of such Articles of Incorporation and Bylaws being incorporated herein by reference;
provided, however, that, in the event of any inconsistency between the provisions of this
Declaration and the provisions of the Articles of Incorporation and/or Bylaws of the Association,
the provisions of this Declaration shall govern. The general purposes of the Association shall be:

a. Ownership of Common Areas and Common Easements. To hold title to
the Common Area and an easement in the Common Easements (including private

easements within the Center) and to have the responsibility for the control, through the
adoption of rules and regulations and otherwise of the Common Area and of the Common
Easements and private easements within the Center. The Association shall repair,
maintain, and replace the Common Areas and Improvements owned by the Association
as provided in this Declaration. The Association shall have fuli authority in its sole
discretion to grant utility easements on, under and across the Common Area owned by
the Association and the Common Easements as may be necessary for the development of
Lots or Common Area or Common Easement Improvements, and the Owners of the Lots
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on which such Common Easements are situated shall execute such consents as the
Association shall request;

b. Enforcement of Declaration. To enforce the provisions of this Declaration
against all Property within the Center and against all Persons holding an ownership
interest in any Property within the Center (to the extent and except as otherwise provided
herein);

c. Assessments. To levy and collect assessments against all Lots, Sub-
Associations and Persons holding an ownership interest in any Property within the Center
for the purposes and in the manner hereinafter set forth;

d. Maintenance. To maintain, care for and repair certain areas within the
Center, as more particularly set forth herein;

e. Architectural Control. To approve and supervise development activities
within the Center, as more particularly set forth herein; and

f. Payment of Taxes. To pay, compromise, appeal and/or settle all ad
valorem taxes imposed or levied against the Common Area and Improvements owned by
the Association or Property owned by the Association, or any taxes assessed on any
personal property owned by the Association in connection with its rights and obligations
hereunder.

6.3 VOTING RIGHTS. The Owner(s) of each Lot shall be entitled to one
membership in the Association.

a. Fach membership shall be entitled to one vote for each full five thousand
(5,000) contiguous square feet of Property comprising such Member's Lot. If the
ownership of a Lot is vested in Multiple Owners, those holding such ownership shall
designate in a writing, delivered to the Association, one among their number to exercise
voting rights; provided, however, in the event that the ownership of portions of a Lot is
vested in different Owners, and such portions of the Lot are developed and used, or are
held for development and use, or for unrelated purposes by unrelated Owners, each
Owner of such portion of such Lot shall be entitled to one (1) vote for each contiguous
five thousand (5,000) square feet of Property owned by such Owner within the Lot.

b. At the time of approval by the Architectural Review Committee pursuant
to Section 3.1 hereof of any piat or re-plat of any portion of the Property for office,
residential, or retail condominium purposes, the Declarant (or the Association if the
Declarant’s rights then have been assigned to the Association) shall have the right to
prescribe the voting rights in the Association to be exercised on behalf of the portion of
the Property comprising such condominium and the Owners thereof in a fair and
equitable manner and/or to permit the exercise of such voting rights through a Sub-
Association established in connection with such development.
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64 ARTICLES OF INCORPORATION AND BYLAWS. The Articles of
Incorporation and/or Bylaws of the Association and any Sub-Association shall provide, among
other things, the following:

a. The procedure for conducting regular and special meetings and meetings
of the Board of Directors.

b. Such other provisions as are not inconsistent with the provisions of this
Declaration.

Any matters set forth herein referencing the governance of the Association or
Sub-Association are deemed included in such Articles and/or Bylaws. The provisions of this
Declaration shall control over any inconsistent provision of the Articles and/or Bylaws of the
Association or Sub-Association.

6.5 DUTIES OF THE ASSOCIATION. In order to maintain ali Common Areas and
Easements and Improvements thereto in a uniform manner, the Association shall be responsible
for the maintenance, repair, and replacement thereof unless otherwise specifically provided for
herein or unless the Association shall specifically determine otherwise. The Association shall:

a. Common Area. Be responsible for the control, maintenance, repair and
replacement of the Common Area and Improvements owned by the Association.

b. Drainage Easements; Common Fasements and Access. Maintain, repair,
and replace any access required for the benefit of the Governmental Authorities, all

Improvements situated on the Common Areas or Common Easements or otherwise
within the Lots to the extent owned by the Association, and any common drainage and/or
sewer facilities, which the Association elects to maintain, repair and replace or as
required by any Governmental Authority to maintain, repair and replace. Any provision
contained herein to the contrary notwithstanding, the Association shall have the right but
not the obligation or responsibility to maintain or repair any portion of the streets within
the Center which may be dedicated to a city, town, or county or as to which such
maintenance and repair may be performed by or through the city, town, or county and/or
any district established under the laws of the State of Texas.

c. Landscaping. Maintain, replace, and care for any and all Landscaping
situated on the Common Area or within an easement reserved or granted to the
Association within any Lot and Common Easements to the extent, if any, as determined
by the Association, including, but not limited to, watering, trimming, replacement of any
dead vegetation and such other acts as may be necessary or appropriate in order to keep
such Landscaping in an attractive state. Any provision contained herein to the contrary
notwithstanding, the Association shall have the right but not the obligation or
responsibility to maintain and care for any portion of such Landscaping as to which such
maintenance and care may be performed by or through any town, city, or county and/or
any improvement district established under the laws of the State of Texas.

C:\Documents and Settings\Deven'Local Settings\Temporary Internet Figp\Content IESUCWY784YACC_ROle[1].doc
December 8, 2005



d. Walls, Sidewalks, and Monuments. Subject to the provisions of Section
6.9, below, maintain and repair all walls, sidewalks, entranceway monuments, signs and
other Improvements of the Center situated on the Common Area or within any easement
established within a Lot therefor and maintain and repair any of the foregoing
Improvements situated on the Common Easements to the extent, if any, that the
Association so elects.

e. Rights of Way. Maintain, care for and keep free of obstructions, the
rights-of-way and private easements within the Center.

f. Inherent Powers; Authority to Compensate. The Association shall have the
power and authority to exercise any right or privilege reasonably necessary to implement
the rights and duties imposed by this Declaration, the Articles of Incorporation and
Bylaws and to employ and pay compensation to Persons for the purpose of performing
the installation, maintenance, care and/or repairs provided for under this Article, and to
others whose services are necessary or useful in connection with the implementation of
the rights and duties of the Association, including but not limited to, refuse collection
services, architects, attorneys, accountants and managers, which Persons may be
employees or otherwise affiliated with the Declarant; provided, however, that the
compensation paid to any such Persons who are employees or otherwise affiliated with
Declarant shall not exceed rates which would customarily be paid for similar services in
the Georgetown, Texas, community.

g Managing Agent. All powers, duties and righis of the Declarant, the
Association, or the Board of Directors, as provided by law and herein, may be delegated
to a managing agent under a management agreement; provided, however, that no such
delegation shall relieve the Association of any obligation imposed hereunder to perform
any such delegated duty. Any agreement for professional management by Declarant, or
any other contract providing for services of Declarant, shall not exceed a term of one
year, which term may be renewed by agreement of the parties for successive one-year
periods. The Association is expressly authorized to contract with Declarant, or an affiliate
of Declarant, to provide management services or to perform other duties of the
Association or the Board; provided, however, that the compensation to be paid to
Declarant, or its affiliate, under such contract shall not exceed a reasonable amount
consistent with compensation paid to professional managers performing similar services
in accordance with the standards of the industry.

h. Insurance - Indemnification. The Association shall purchase insurance of
the kind and in the amounts necessary and customary in the Georgetown, Texas, area for
similar developments as the Board of Directors deems appropriate, including, but not
limited to, fidelity bond and liability policies covering the Association, its officers and
directors, against public liability, and liability and/or hazard insurance with respect to any
Common Area, Common Easements, Property, Improvements, easements or personal
property within the Center owned or controlled by the Association. The Association shall
not have any responsibility for insuring any Lots or Improvements placed on any Lots or
personal property or fixtures contained therein or thereon.
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6.6 INDEMNIFICATION. To the fullest extent permitted by the Articles of
Incorporation of the Association, every director, officer or committee member of the
Association, including without limitation the members of the Architectural Review Committee or
Review Agent, and Declarant {to the extent a claim may be brought against Declarant by reason
of its appointment, removal or control over members of the Board of Directors, the Architectural
Review Committee or Review Agent or its control over the Association) shall be indemnified by
the Association, and every other Person serving as an employee, volunteer or direct agent of the
Association, or otherwise acting on behalf of, and at the request of the Association, may be
indemnified, in the discretion of the Board of Directors, by the Association. Such
indemnification shall include all expenses and liabilities, including attorneys' fees, reasonably
incurred by or imposed upon such Person in connection with any proceeding to which he or she
may be a party, or in which he or she may become involved, by reason of his or her being or
having served in such capacity on behalf of the Association (or in the case of Declarant by
reason of having appointed, removed or controlled or failed to control members of the Board of
Directors, a committee of the Board of Directors or the Association), or any settlement thereof,
whether or not he or she is a director, officer or member of the Architectural Review Committee
or Review Agent or serving in such other specified capacity at the time such expenses are
incurred. Such indemnification shall not be available if it is determined by a court of competent
jurisdiction that such officer, director, member of a committee or other Person, or Declarant,
acted, failed to act, or refused to act with gross negligence or fraudulent or criminal intent in the
performance of its, his or her duties. The foregoing rights of indemnification shall be in addition
to and not exclusive of all other rights to which such Persons may be entitled at law or otherwise.

6.7 NON-LIABILITY OF OFFICIALS. To the fullest extent permitted by law,
neither Declarant, the Board of Directors, or any committees of the Association nor any member
thereof, including, without limitation, the Architectural Review Committee or Review Agent, nor
any director or officer of the Association, shall be liable to any Member, Owner, occupant, the
Association or any other Person for any damage, loss or prejudice suffered or claimed on account
of any decision, approval or disapproval of Plans, plats, Covenants and/or development plans
{whether or not defective), course of action, act, inaction, omission, error, negligence or the like
made in good faith and which Declarant, the Board of Directors, the Architectural Review
Committee or Review Agent, or such committees or Persons reasonably believed to be within the
scope of their respective duties,

6.8 COVENANTS FOR ASSESSMENTS. In order to provide the Association with
funds to perform the maintenance, care and repair functions herein authorized or required, and to
provide the Association with general funds to pay its operating expenses and other common
expenses, including, but not limited to, property taxes assessed on any Property within the Center
owned by the Association, if any, the cost of maintaining liability insurance and/or hazard
insurance with respect to any Property within the Center owned or controlied by the Association,
legal fees and accounting fees incurred by the Association, and salaries, office supplies, overhead
expenses incurred by the Association, and for the establishment and maintenance of a reserve
account in an amount determined by the Board of Directors in the reasonable exercise of its
discretion, the Association is hereby granted and shall have the power and authority to levy
assessments ("Maintenance and Operating Assessments") against each Person holding an
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ownership interest in any Property within the Center, and against each such Person's ownership
interest in the Property, and each such Person shall be personally liable for the payment of any
such Maintenance and Operating Assessment so levied. Each Owner, by acceptance of a deed
for Property within the Center, whether or not it shall be expressed in such deed, is deemed to
covenant and agree to pay the Association:

a. Maintenance and Operating Assessments. Maintenance and Operating
Assessments may be levied by the Association against any Lot (and its Owner) on which
construction of vertical building Improvements have been constructed or commenced on
any periodic basis as the Board of Directors may determine from time to time, but in no
event more frequently than monthly. Prior to levying any given Maintenance and
Operating Assessment for the period to be covered thereby, the Board of Directors shall
estimate the maintenance and operating expenses to be incurred by the Association
during such period, which estimate may include a reasonable reserve for contingencies.
Based upon the estimate so made by the Board of Directors for such period, the total
amount of such estimate shall be assessed among each and every Person holding an
ownership interest in any Property, within the Center, and against the Property owned by
such Person, in the proportion that the total square footage of the Building Area on the
Lot(s) within the Center owned by such Person bears to the total square foot area of the
Building Area on all Lot(s) within the Center which have then been conveyed by
Declarant. Provided, however, if certain but not all of the Lots are served by a Common
Easement as determined by Declarant, only the Owners of Lots which are served by such
Common Easement shall be responsible for and shall pay their proportionate share of the
costs incurred in connection therewith (which shall be determined in the same manner as
with respect to the Maintenance and Operating Assessments set forth above except that
the assessment therefor shali be determined as a ratio based on a fraction, the numerator
of which shall be the square footage of the Building Area on the Lot(s) owned by such
Person(s) and the denominator of which shall be the total square footage of the Building
Area on all Lots served by such Common Easement). At such time as any portion of the
Property is platted or re-platted or developed for hotel, residential and/or condominium
uses, the Declarant shall be entitled to establish the formula by which such portion of the
Property shall be subject to assessment in a fair and equitable manner. If a Sub-
Association is established in connection therewith, then the Association shall be entitled
to issue the assessments provided for under this Paragraph 6.8.a. to the Board of
Directors of such Sub-Association which shall be responsible for causing the assessments
to be timely satisfied and, if such are not timely satisfied, then all of the Property
administered by such Sub-Association shall be subject to the enforcement provisions set
forth in Paragraph 6.8.c through f.

b. Special Assessments. In addition to the Maintenance and Operating
Assessments provided for above, the Association is hereby granted and shall have the
power and authority to levy, from time to time, special assessments for the purpose of
paying, in whole or in part, the costs of any construction, reconstruction, non-periodic
repair or replacement of a capital improvement on or with respect to the Property or
Improvements owned or maintained by the Association or which is otherwise the
responsibility of the Association and which was not provided for in the maintenance and
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operating assessments; provided, however, that any such special assessment shall require
the approval of a majority of the votes of the Members in the Association entitled to vote
and at which a quorum is present in person or by proxy at a meeting called for such
purpose and the approval of the Declarant, so long as the Declarant shall own at least
twenty-five percent (25%) of the Property within the Center. Notwithstanding the
foregoing, the Board of Directors shall, from time to time, without the necessity of
obtaining any approval or any vote by the Members of the Association, or the Declarant
have the right to levy special assessments to cover normal maintenance and operating
costs of the Association in excess of those estimated by the Board of Directors pursuant
to Paragraph 6.8.a or if the Association shall otherwise have a deficiency in funds needed
to pay normal maintenance and operating expenses.

The amount of any special assessment made pursuant to this Paragraph 6.8.b shall
be assessed against each Person holding an Ownership Interest in any Property within the
Center, and against the Property owned by such Person, in the same manner as for
Maintenance and Operating Assessments.

C. Extraordinary Assessments for Maintenance of Improvements on Lots and

for Enforcement of Declaration and Constituent Documents. Extraordinary Assessments
may be levied by the Board of Directors against any Owner and any Property interest in
the Property owned by such Person to reimburse the Association for costs incurred (i)
bringing such Person or such Property into compliance with the provisions of this
Declaration, the Articles, Bylaws, Association rules and regulations or Architectural
Guidelines pursuant to Paragraph 5.2 and Article VII, for collection of any extraordinary
assessments levied or fixed by the Board of Directors, and to recover attorneys' fees,
interest and other costs or charges provided to be paid as, or which are incurred in
connection with, an extraordinary assessment levied against an Owner as set forth herein;
(i1} for any damage to the Common Area, Common Easements or Improvements thereon
or owned by the Association caused by such Member, Owner or other Person acting by,
through or under the control of such Member or Owner (or in the discretion of the Board
of Directors, such expense may be treated as a common expense for which Maintenance
and Operating Assessments or special assessments may be levied); and (iii) for any costs
incurred by the Association in correcting any condition caused or permitted by any
Member, Owner, occupant or other Person in violation of the terms of this Declaration,
the Articles, Bylaws, Association rules and regulations or the Architectural Guidelines.
Until such reimbursement is made, such costs of the Association shall be funded by
Maintenance and Operating Assessments or extraordinary assessments.

d. Levy of Assessments and Assessment Liens. All Maintenance and
Operating Assessments and all special or extraordinary assessments levied by the
Association pursuant to this Section 6.8 shall be levied by the Association mailing or
delivering a written notice to the Owners, at the address of each Owner as maintained on
file with the Association (or, in the event no such address is so maintained, then to any
known location of such Owner or to the address of any Property within the Center in
which such Owner maintains an ownership interest), which written notice shall state, in
the case of Maintenance and Operating Assessments, the amount thereof and the period

C:\Documents and Settings\Deven\Local Settings\Temporary Internet Fiig\Content [ESUCWYT7R4Y\CC_RO1[1].doc
December 8, 2005



covered thereby, and, in the case of special and extraordinary assessments, shall state the
amount thereof and the purpose of the assessment. If directed so to do in a writing signed
by an Owner and delivered to the Association, the Association shall mail or deliver the
notice to a lessece of a Lot or a portion thereof, for the Maintenance and Operating
Assessments or special assessments only; provided, however, that no Owner making such
designation shall be relieved of any responsibility or obligation to pay the amounts
assessed. For purposes of this Section 6.8, Multiple Owners shall be considered to be a
single Owner for the purposes of determining the amount of the assessments to be
assessed against them pursuant to this Section, so that such Multiple Owners together
(but only as to the Property within the Center as to which they are Multiple Owners) shall
not be assessed a greater amount than if such Property were owned by a single Owner.
However, all such Multiple Owners shall be jointly and severally liable for the payment
of all such assessments so levied. Any written assessment notices mailed or delivered
pursuant to the foregoing need be so mailed or delivered to only one of such Multiple
Owners.

e Time and Manner of Payment; Late Charges and Interest. The Board of
Directors shall have the authority to promulgate reasonable rules and regulations
regarding the levying and collection of assessments pursuant to this Section 6.8.
Assessments shall be due and payable in such manner and at such times as the Board of
Directors shall designate. If not paid within thirty (30) days after its due date, each such
assessment shall have added to it a late charge equal to ten percent (10%) of the amount
of the assessment and, together with such late charge, shall thereafter bear interest at the
rate of ten percent (10%) per annum until paid (which late charge and interest charges
may be modified by the Board of Directors from time to time). Late payments shall be
credited first toward interest and late charges and then toward assessments first due. The
Board of Directors may, in its discretion and without waiving the imposition of a late
charge or interest in any other instance, waive the late charge and/or interest in any
particular instance. A Person who is delinquent in paying any assessment also shall be
liable for attorneys' fees and other related costs incurred by the Association as a result of
such delinquency which shall be added to the amount of the assessment, and, if any suit,
action or other proceeding is brought to collect any such assessment or charge, then there
shall be added to the amount thereof costs of suit and reasonable attorneys' fees to be
fixed by the court and included in any judgment or award rendered thereon. Each Person
shall be liable personally for the payment of the amount of any and all assessments levied
against such Person pursuant to this Section 6.8, and all such assessments so levied
against a Person shall constitute a lien ("Assessment Lien") in the amount thereof,
together with late charges, interest thereon, and attorneys' fees, if applicable, against all
Property located within the Center in which such Person holds an ownership interest.

f. Foreclosure of Assessment Lien and Action on the Debt. In the event any
assessment (whether maintenance and operating assessment, special assessment or
extraordinary assessment), together with late charges and interest thereon, is not paid by
the Person obligated therefor within thirty (30) days after the same is due and payable,
the Association or the Declarant shall have the right and power to bring all actions
against such Person personally for the collection of such charges as a debt and to enforce
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the Assessment Lien by all methods available for the enforcement of such liens, including
judicial foreclosure by an action brought in the name of the Association or the Declarant,
as the case may be, in a like manner as a mortgage of real property, as a mechanics’ lien
or as otherwise may be prescribed by law from time to time and each Owner hereby
expressly grants to the Association and Declarant a power of sale, to be exercised by the
Declarant or the Board of Directors, as the case may be, in connection with said lien. Any
attorneys' fees and costs reasonably incurred in connection with such foreclosure shall be
included in the amount of the lien foreclosed. The Assessment Lien provided for in this
Section 6.8 shail be in favor of the Association and shall be for the benefit of all other
Owners. The Association, acting on behalf of all Owners, and the Declarant, acting on its
own behalf, shall have the power to bid in the interest foreclosed at the foreclosure sale
and to acquire, hold, lease, mortgage and convey the same. At any time prior to the
commencement of such foreclosure action, the Association shall have the right to record,
from time to time, a notice or notices setting forth the amount claimed to be due and
owing for the amount of the delinquency, interest thereon, collection costs, and
reasonable attorneys' fees (with the claim of lien to automatically increase in the amount
of the periodic assessment due, together with late charges and interest thereon) and a
description of the Property within the Center as to which such Assessment Lien pertains,
but the recording of such notice or notices shall not be a condition or requirement to the
creation, existence or validity of, or the ability of the Association to foreclose, such
Assessment Lien. Each default shall constitute a separate basis for demand or claim of
lien or lien, but any number of defaults may be included within a single demand or claim
of lien. The foreclosure of such Assessment Lien shall be in addition to any other
remedies available to the Declarant and Association as a result of the failure of any
Person to pay assessments due pursuant to this Declaration.

g Liability of Successors. In the event an Owner shall sell, convey or
otherwise transfer all or any portion of Property within the Center or interest therein, the
grantee thereof shall be jointly and severally liable with the grantor for all unpaid
assessments and assessments levied by the Association against the grantor pursuant to
this Declaration, up to the time of such conveyance, without prejudice to the grantee's
right to recover from the grantor the amounts paid by the grantee therefor. Any such
grantee shall be entitled to receive a statement from the President or Treasurer of the
Association sefting forth the amount of any unpaid assessments due by the grantor to the
Association and such grantee shall not be liable for any unpaid assessments made by the
Association against the grantor in excess of the amount therein set forth.

h. Subordination to First Mortgage or Deed of Trust. Any provision
contained in this Article to the contrary notwithstanding, the Assessment Lien provided
for in this Article shall be subordinate to the lien of any first mortgagee or beneficiary
under a first deed of trust encumbering Property located within the Center made in good
faith and for value and, in the event such Property is sold or transferred pursuant to any
judicial or nonjudicial foreclosure of such Property or by means of a deed in lieu of
foreclosure, the purchaser at any such foreclosure sale or grantee under any such deed in
lieu of foreclosure shall take such Property free and clear of any assessments and the lien
levied thereon prior to the date of the issuance of a sheriff's or trustee’s foreclosure deed
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or deed in lieu of foreclosure. However, after the issuance of any such sheriff's or
trustee's foreclosure deed or deed in lieu of foreclosure, the Assessment Lien hereinabove
provided shall attach to such Property as to any assessments thereafter levied.

i, No Offsets. All assessments shall be payable in the amount specified in
the assessment or notice of assessment, and no offsets against such amount shall be
permitted for any reason, including, without limitation, a claim that (a) the Association,
the Board of Directors or Declarant is not properly exercising its duties and powers as
provided in this Declaration; (b) assessments for any assessment period exceed common
expenses; or (c) a Member or other Person has made, and elects to make, no use of the
Common Area or Common Easements.

6.9 DUTY OF ASSOCIATION WITH RESPECT TO DAMAGE AND
DESTRUCTION OF COMMON AREAS AND COMMON EASEMENTS. In the event of
partial or total destruction of the Common Areas, or any Improvements thereon or other
Improvements owned by the Association, it shall be the duty of the Association to restore and
repair the same as promptly as practical pursuant to this Article. The proceeds of any casualty
insurance maintained pursuant to this Declaration shall be used for such purpose, subject to the
prior rights of mortgagees whose interest may be protected by said policies.

a. Automatic Reconstruction. In the event that the amount available from the
proceeds of any insurance policies for restoration and repair of the Common Area or any
Improvements thereon or other Improvement owned by the Association, shall be at least
seventy-five percent {75%) of the estimated cost of restoration and repair, a special
assessment for reconstruction against each Owner and Lot may be levied by the
Association to provide the necessary funds for the reconstruction which is in excess of
the amount of the funds available from insurance proceeds and the Association's reserve
accounts, if any. The Association shall thereupon cause such damaged or destroyed
Common Area or Improvements to be restored to substantially the condition the Common
Area, including any Improvements thereon, was in prior to the destruction or damage.

b. Vote of Members. In the event that the amount available from the
proceeds of any insurance policies for restoration and repair of the Common Area and
Improvements shall be less than seventy-five percent (75%) of the estimated cost of
restoration and repair, the Common Area shall be replaced or restored unless two-thirds
(2/3) of the votes of the voting membership, at a special meeting held for such purpose,
disapproves of such replacement or restoration. If the Members do not disapprove of the
proposed replacement or restoration, the Association shall utilize the funds in its reserve
accounts, if any, and shall levy a special assessment against the Owners as provided in
Paragraph 6.8.b to cause the damaged or destroyed Common Area or Improvements, to
be restored as closely as practical to its condition prior to the destruction or damage. If
the voting membership disapproves of the repair or restoration of the damaged or
destroyed Common Area or Improvements thereon, in the manner provided above, the
Common Area so damaged or destroyed shall be cleared and appropriately landscaped as
determined by the Board of Directors and the costs thereof shall be paid with the
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insurance proceeds (and, if necessary, the funds of the reserve accounts, if any, and a
special assessment levied against the Owners and their interests in the Property).

c. Excess Insurance Proceeds. In the event any excess insurance proceeds
remain after any reconstruction by the Association pursuant to this Section, the Board of
Directors, in its sole discretion, may retain such sums in a reserve account of the
Association or may distribute all or a portion of such excess to the Owners in proportion
to their respective operation and maintenance assessments, subject to the prior rights of
mortgagees whose interests may be protected by the insurance policies carried by the
Association. The rights of an Owner, a mortgagee or any other Person as to such
distribution shall be governed by the provisions of any pertinent mortgage.

d. Use of Reconstruction Assessments. All amounts collected as special
assessments for reconstruction shall be used only for the purposes set forth in this Article
and shall be held in trust by the Association for such purposes. Such funds shall not be
commingled with any other funds of the Association and shall be deemed a contribution
to the capital improvements account of the Association by the Members. Any such
special assessment shall be secured by the lien provided for in Section 6.8.

e. Common Easements. In the event of partial or total destruction of the
Common Easements, or any Improvements thereon, to the extent the Association has
obtained and maintained insurance therefor and to the extent that such damage or
destruction was not the result of any action or inaction on the part of the Lot Owner on
which the Common Easement is situated, the Association shall undertake the restoration
and repair thereof in the same manner as with respect to Common Areas and
Improvements thereto as set forth in the foregoing Paragraphs 6.9(a) through(d). In all
other cases, the Lot Owner, at its sole cost and expense, shall forthwith repair or restore
the Common Easement and Improvements thereto.

6.10 EMINENT DOMAIN. The term "taking" as used in this Section 6.10 shall mean
condemnation by eminent domain or sale under threat of condemnation of all or any portion of
the Common Area owned by the Association.

a. Representation in Condemnation Proceedings. In the event of a threatened
taking of all or any portion of the Common Area owned by the Association, the Members
hereby appoint the Declarant so long as the Declarant shall own any legal or equitable
interest in the Property, and thereafter the Association, through such Persons as the Board
of Directors may delegate, to represent all of the Members and other interested Persons in
connection therewith. The Association shall act in its sole discretion with respect to any
awards to be made in connection with the taking and shall be entitled to make a voluntary
sale to the condemnor in licu of engaging in a condemnation action.

b. Award for Common Area. Any awards received by the Association on
account of the taking of the Common Area owned by the Association shall be paid to the
Association. The Association may, in its sole discretion, retain any award in the reserve
account of the Association or distribute all or any portion thereof to the Members as their
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interests may appear. The rights of a Member, a mortgagee or any other Person as to any
distribution shall be governed by the provisions of any pertinent mortgage.

c. Award for Common Easements. In the event of any taking of any portion
of any Common Easement which Common Easement is necessary for the continued use
and development of the Lot in which the Common Easement is situated, or for the
continued use of any other Lot within the Common Center, the Owner of the affected
Lot(s) promptly shall cause a substituted Common Easement to be established within
such Owner(s)’ Lot(s) if such is reasonably practicable and such Owner shall be entitled
to any award for the taking. If it is not practicable to establish a substitute Common
Easement within such Owner(s)’ Lot(s), then such Owner(s) shall cooperate with the
Association (and shall make such portion of the award for the taking as may be necessary
therefor) to acquire adjacent properties to reestablish the Common Easement.

6.11 DECLARANT'S CONTROL OF ASSOCIATION. Notwithstanding anything in
this Declaration to the contrary, the Declarant shall maintain absolute control over the
Association, including but not limited to appointment and removal of the members of the Board
of Directors and the members of the Architectural Review Committee, and shall have the sole
right to vote on matters requiring the approval of the Members until five (5) years after the date
on which this Declaration is first recorded in the official records of Williamson County, Texas.
Declarant voluntarily may permit (but shall not be required to) the Members to assume control of
the Association at any time or waive its exclusive voting rights under this Section.

ARTICLE VII
ENFORCEMENT, WAIVER AND EXEMPTIONS

7.1  ENFORCEMENT. The Declarant and the Association are granted hereby and
shall have the power and authority to enforce the provisions of this Declaration against any
Person.

In the event of a breach of any one or more of the provisions set forth in this Declaration,
the Declarant, or the Association shall notify, in writing (by a notice which shall be mailed or
personally delivered to the same address as provided in Article VI with respect to assessments,
and, in the event Multiple Owners shall be involved in a breach of the provisions of this
Declaration, such written notice need be mailed or delivered to only one of such Multiple
Owners), the Person who maintains an ownership interest in the Property upon which such
breach has occurred, or who has otherwise committed or is responsible for such breach, to
discontinue, correct, remove or abate the same and, if such Person shall fail, neglect or refuse to
discontinue, correct, remove or abate such breach or breaches for a period of thirty (30) days
after such notification, and after such Owner has had a reasonable opportunity to be heard, the
Declarant or Association shall have the following rights and remedies, all of which shall be
cumulative:

a. To enter upon the Property upon which such breach has occurred, through
such agents designated by the Declarant or the Association, and to take all such action as
may be necessary to correct such breach, and the expenses incurred in connection
therewith may be recovered by the Association by the levying of an extraordinary
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assessment pursuant to Paragraph 6.8.c; each Owner hereby consents to such entry and
agrees that the same shall not constitute a trespass; and/or

b. To commence an action against the breaching Person in any court of
competent jurisdiction and to obtain therein specific performance of the provisions of this
Declaration and the constituent documents, an injunction, damages or other appropriate
relief and, if such relief is granted, the Declarant or Association shall be entitled to the
reasonable expenses of prosecuting such action, including court costs and attorneys' fees,
which expenses may be recovered, in addition to other means, by the Association levying
an extraordinary assessment therefor pursuant to Paragraph 6.8.c.

Nothing herein shall require the Declarant or the Association to take any action against a
Person who shall be in breach of any one or more of the provisions set forth in this Declaration,
and the Declarant, or the Association shall have the right to take any such action or decline to
take any such action in its sole and absolute discretion. Neither the Association, its Board of
Directors, officers or employees, nor the Declarant shall bear any liability of any nature or kind
whatsoever to any Person by reason of the Association or Declarant declining to take action to
enforce the provisions of this Declaration.

After such time as the Declarant shall no longer own at least fifty percent (50%) of the
Property comprising the Center, and in the event a Person shall be in breach of any one or more
of the provisions of this Declaration and the Association shall not theretofore have taken any
action against such Person as a result of such breach, any Owner may deliver a written notice to
the Association requesting that the Association take action with respect to such breach. In the
event the Association shall decline to take any such action within fifteen (15) days after receipt
of such written notice, then any Owner shall have the right to commence an action against the
breaching Person in any court of competent jurisdiction and to obtain therein specific
performance of the provisions of this Declaration and constituent documents, an injunction,
damages or other relief, and the prevailing party in such action shall be entitled to court costs and
attorneys' fees incurred in connection with such action.

The foregoing rights and remedies are not exclusive but are in addition to all other rights
and remedies granted to Declarant and/or the Association elsewhere in this Declaration,
including, without limitation, Paragraphs 5.1.b. and 6.8.f.

7.2 JURISDICTION. Every Owner and every Person holding an interest in any
Property within the Center or who shall enjoy the benefits or exercise the rights herein conferred
shall be deemed to have submitted to the jurisdiction of the courts of the State of Texas and shall
be deemed to have agreed that the courts of the State of Texas shall be the sole and exclusive
forum for any civil action arising out of or which is based upon the provisions of this
Declaration, which may be commenced against such Owner or other Person by the Association,
the Declarant, and/or any other Person or which such Person may commence. Further, all such
Persons shall be deemed to have agreed that venue for any such civil action shall be in
Williamson County, Texas.

ARTICLE VIII
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TERM. TERMINATION, MODIFICATION, AMENDMENTS AND ASSIGNMENTS
OF DECLARANT'S RIGHTS AND DUTIES

8.1 TERM. This Declaration, as amended from time to time, shall continue in full
force and effect for a period of thirty (30) years from the date this Declaration is recorded. From
and afier such date, this Declaration, as amended from time to time, shall be automatically
extended for successive periods of ten (10) years each unless, prior to the expiration of any such
extended period, Members of the Association holding at least seventy-five percent (75%) of the
outstanding votes in the Association which are then entitled to be cast and the Declarant (if the
Declarant shall then hold an ownership interest in any Property within the Center) shall execute,
acknowledge and record a document declaring that this Declaration is terminated, provided,
however, such termination shall not cause the termination of any utility or access easements
required for the continued use and enjoyment of any Lot or other portion of the Property.

8.2 TERMINATION, MODIFICATION AND AMENDMENT. This Declaration
may be amended, modified and terminated only upon the affirmative vote for such amendment,
modification or termination, by Members of the Association holding at least seventy-five percent
(75%) of the outstanding votes in the Association which are then entitled to be cast. Any such
amendment, modification or repeal made pursuant to the foregoing shall be in writing, shall be
recorded and shall state the portions of this Declaration being amended, modified or repealed and
the amendment thereto. Any such amendment shall be executed with the same formalities as this
Declaration. In amending this Declaration pursuant to this paragraph, a meeting of the Members
of the Association may be held and a formal vote taken at such meeting or any such amendment
may be signed by Members holding at least seventy-five percent (75%) of the outstanding votes
in the Association which are then entitled to be cast at the time such amendment is proposed.
Any provisions contained herein to the contrary notwithstanding, no such amendment,
modification or repeal shall be effective without the recorded written consent of Declarant so
long as Declarant shall own any portion of the Property.

8.3  ASSIGNMENT OF DECLARANT'S RIGHTS AND DUTIES. Any or all of the
rights or powers of Declarant contained in this Declaration may be assigned to any Person who is
a successor in title to Declarant to a portion of the Property or an affiliate of Declarant who shall
assume the duties of Declarant pertaining to particular rights or powers assigned and upon the
assignee's written acceptance of such assignment, the assignee shall have, to the extent of such
assignment, the same rights and powers and be subject to any obligations or duties held by
Declarant according to this Declaration. Upon the expiration of the period of Declarant’s control
of the Association under Section 6.11, unless the Declarant shall have assigned its rights and
duties to another person by recorded notice, the Association shall succeed thereto.

ARTICLE IX
MISCELLANEOUS

9.1 DEDICATION. The Association shall, at any time, have the right to dedicate all
or any portion of the Common Area, the private streets or all or any portion of the private
easements, if any, to the appropriate governing agency upon a majority vote to do so by the
Board of Directors or upon such other vote as may then be required under applicable law.
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Additionally, the Owner of any Lot on which a Common Easement is situated shall agree to the
dedication thereof to the appropriate governing agency if the majority of the Board of Directors
(or such other vote as may then be required of the Board of Directors under applicable law) shall
decide that such is in the best interest of the Center.

92  DETERMINATION OF SQUARE FOOTAGE. The Board of Directors shall
have the right based on the Plat, Governmental Ordinances and the plans for development
submitted pursuant to Article III to approximate or estimate the square foot area of any Property
or Building Area, within the Center owned by any Person for the purposes of determining the
number of votes in the Association arising as a result of the ownership thereof pursuant to Article
V above, or to determine the amount of any assessment to be assessed against any Person and
Property pursuant to Article VI. In the absence of fraud or gross error (which shall mean an error
which overstates or understates such square foot area by ten percent (10%) or more), such
approximation or estimation by the Board of Directors shall be conclusive for such purposes,
unless the affected Owner submits to the Association an ALTA survey of such Owner's Property
within the Center and such ALTA survey was prepared in connection with the acquisition of the
Property described thereon from the Declarant and was approved by the Declarant at the time of
the conveyance.

93 RIGHT OF ENTRY. The Declarant and the Association, through agents
authorized by the Declarant or the Board of Directors, shall have the right to enter upon any
Property within the Center during reasonable business hours for the purpose of determining
whether or not the provisions of this Declaration, including compliance with any approved Plans,
Covenants, plats, plan of operation, and development plan, have been or are being complied
with. Each Person maintaining an ownership interest in any Property within the Center hereby
grants to the Declarant and the Association an easement and right of entry for the purpose stated
above and acknowledges that the same shall not create any duty on behalf of the Declarant or the
Association to conduct any such inspection.

94  SEVERABILITY. In the event that any one or more of the provisions of this
Declaration, or the application thereof to any Person or circumstance, shall, to any extent, be
declared to be null and void, invalid or unenforceable, the remainder of the provisions of this
Declaration, or the application thereof to any Persons or circumstances other than those as to
which it is held null and void, invalid or unenforceable, shall not be affected thereby, and each
provision of this Declaration shall be valid and enforceable to the fullest extent permitted by law.

9.5  WAIVER. No delay or failure on the part of the Declarant, its successors and
assigns, the Association, its officers, Board of Directors, successors and assigns, Review Agent,
member of an Architectural Review Committee or any other Person in exercising any right,
power or remedy set forth in this Declaration provided for in the event of any breach of the
provisions herein contained shall be construed as a waiver thereof or acquiescence therein, and
no right of action shall accrue nor shall any action be brought or maintained by any Person
against the Association, its officers, Board of Directors, successors and assigns, the Declarant, or
any other Person on account of the failure to bring or commence any action on account of any
breach of the provisions set forth herein or for imposing restrictions herein which may be
unenforceable.
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9.6 INTERPRETATION AND CONSTRUCTION. In the absence of any
adjudication to the contrary by a court of competent jurisdiction, any construction or
interpretation of the provisions of this Declaration by the Board of Directors shall be final,
conclusive and binding as to all Persons and Property benefitted or bound by the provisions
hereof. If any provision of this Declaration is held to be invalid by any court, the invalidity of
such provision shall not affect the validity of the remaining provisions of this Declaration.

9.7 CHANGED CONDITIONS. No change of conditions or circumstances within
the Center or surrounding areas shall, in any manner, operate to extinguish, terminate or modify
any of the provisions of this Declaration.

9.8 CONFLICT. In the event any Covenants, conditions, restrictions or any other
document shall be recorded with respect to any Property located within the Center (other than
amendments to or restatements of this Declaration) after the date this Declaration is recorded and
the same shall contain any provision which shall conflict with the provisions of this Declaration
(or any amendments to or restatements hereof), the provisions of this Declaration (and any
amendments to or restatements hereof) shall govern. However, provisions contained in such
other Covenants, or other documents which are more restrictive than the provisions of this
Declaration shall not be deemed to be in conflict with the provisions of this Declaration.

9.9  WORD USAGE. Whenever the context of this Declaration so requires, words
used in the masculine gender shall include the feminine and neuter genders; words used in the
neuter gender shall include the masculine and feminine genders; words in the singular shall
include words in the plural and words in the plural shall include words in the singular.

9.10 SECTION HEADINGS. All captions, titles or headings set forth in this
Declaration are for purposes of reference and convenience only and are not to be deemed to
limit, modify or otherwise affect any of the provisions hereof and shall not be used in
determining the intent or context of such provisions.

9.11 LANDSCAPE AND MAINTENANCE EASEMENT. There is hereby created a
blanket easement to the Association over, upon and across each Lot for the purpose of
Landscaping maintenance and performance of all rights, duties and obligations to be performed
by the Declarant, the Architectural Review Committee or the Association.
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~ IN WITNESS WHEREOF, the Declarant herein instrument to be executed this _\_?_/day
of[ﬁ_ﬂin,hm ., 2005.

DECLARANT: RIVERY PARK LIMITED PARTNERSHIP, LLP,
a Texas limited liability partnership

By:  BP Rivery Park, LLLP, an Arizona limited liability
limited partnership, General Partner

By: DEB Rivery Park L.L.C., an Arizona

l1m1ted m eneral Partner

DonE Boumn, Member

STATE OF ARIZONA )

County of Pima )

The foregoing instrument was acknowledged before me this a'zT”h day of
2005, by Don E. Bourn, Member of DEB Rivery Park, L.L.C., an n Arizona limited 11ab111ty
company, General Partner of BP Rivery Park, LLLP, an Arizona limited liability limited
partnership, General Partner of Rivery Park Limited Partnership, LLP, a Texas limited liability
partnership, on behalf of such limited liability partnership.

@Mé/f/ KML

[SEAL] Notary Publig

OFFICIAL SEAL
) i e
of
MA COUNTY

My Comm Expires Jan, 5, 2008
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ACKNOWLEDGMENT AND DECLARATION
OF SECURED LENDER

The undersigned is the beneficiary under a Deed of Trust and Security Agreement
recorded on July 11, 2005 as Document No. 2005052566, records of Williamson County,
Texas, encumbering all or portions of the real property described herein. The
undersigned hereby consents to the recording of this Declaration of Covenants,
Conditions and Restrictions for The Rivery Park and hereby acknowledges that this
Declaration is intended to run with the land and declares that in the event the undersigned
beneficiary under said Deed of Trust, its successors or assigns, exercises its right under
such Deed of Trust to foreclose upon said real property, this Declaration shall continue in
full force and effect notwithstanding that such is subordinate to said Deed of Trust.

Compass Bank, a national banking
association

Tracy Tate, Vice President

STATE OF TEXAS )
)ss.
County of Brazos )

The foregoing instrument was acknowledged before me this o’_lg"‘f‘ day of

December, 2005, by Tracy Tate, as Vice President of Compass Bank, a national banking
association.

R 2V L \‘;::‘T-‘rw: c,c«aﬁtwwwnaaﬁﬂcowtoﬂﬁﬁw“aﬁs
TS Al D fopen
2. B otary Public = -
e % ai STATE OF TEXAS §  Notéry Public
%.:‘ My Commission »
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ACKNOWLEDGMENT AND DECLARATION
OF SECURED LENDER

The undersigned is the beneficiary under a Deed of Trust, Security Agreement,
Assignment of Leases and Rents and Fixture Filing recorded on July 11, 2005 as Document No.
2005052567, records of Williamson County, Texas, encumbering all or portions of the real
property described herein. The undersigned hereby consents to the recording of this Declaration
of Covenants, Conditions and Restrictions for The Rivery Park and hereby acknowledges that
this Declaration is intended to run with the land and declares that in the event the undersigned
beneficiary under said Deed of Trust, its successors or assigns, exercises its right under such
Deed of Trust to foreclose upon said real property, this Declaration shall continue in full force
and effect notwithstanding that such is subordinate to said Deed of Trust.

Rivery Partners, Ltd., a Texas limited partnership

By:  Rivery G.P., Inc. a Texas corporation
Its:  General Partri€r

By:
Name: Pat Kaloney, Ir. —
Its:  President
STATE OF TEXAS )
)ss.
County of Bexar )

The foregoing instrument was acknowledged before me this Jlo  day of DBW,’"
2005, by Pat Maloney, Jr., as president of Rivery G.P., Inc., a Texas corporation, the general
partner of Rivery Partners, Ltd., a Texas limited partnership, on behalf of said limited
partnership.

e
SN, JOSEPHINE WILFONG-REID .
N S No!t\:rycPublic, StateEof Texas [’(MM”/J
5 PN S y Commissian Expires "/Zé[&g
WEHSE  October 01, 2006 §

—= ===l Notary Public

N

My commission expires:
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RESTRICTIVE COVENANT

This Restrictive Covenant (the “Declaration”) is made as of thez_Z' ay of December, 2005 (the
“Effective Date”), by RP GEORGETOWN DEVELOPMENT CO., L.1.C., a Texas limited liability
company and RIVERY PARK LIMITED PARTNERSHIP, L.L.P., a Texas limited liability
partnership (collectively, “Declarants™).

ARTICLE 1,
General Provisions
1.1 Declaration. Together, Declarants are the owners of the Burdened Lots (hereinafter
defined) and the Benefited Lot (hereinafter defined). Declarants hereby declare that the Burdened Lots
shall be held, sold, transferred, conveyed and occupied subject to the conditions and restrictions set forth
herein, and as limited hereby, all of which shall be binding upon all parties having or acquiring any right,
title and interest therein and shall inure to the benefit of the Benefited Lot.
ARTICLE 2.

Use Restrictions

2.1 Definition of “Burdened Lots”. The term “Burdened Lots™ as used herein shall mean:

Lots 1 - 4 and Lot 6, Block “B”, Amended Plat of Block “B” of the subdivision
of THE RIVERY PARK II, a subdivision in Williamson County, Texas,
according to the map or plat thereof recorded in Cabinet BB, Slides 72 — 75, Plat
Records of Williamson County, Texas and as Document No. 2005098021 of the
Official Public Records of Willamson County, Texas;

Lots 1 —7, Block “A”, subdivision plat of THE RIVERY PARK II, a subdivision
in Williamson County, Texas, according to the map or plat thereof recorded in
Cabinet AA, Slides 20 — 23, Plat Records of Williamson County, Texas and as
Document No. 2005012659 of the Official Public Records of Williamson
County, Texas; and

Lot 2, , Block “A”, THE RIVERY PARK, a subdivision in Williamson Cou8nty,
Texas, according to themap or plat thereof recorded in Cabinet W, Slides 212-
214, Plat Records of Williamson County, Texas and as Document No.
2002066148, Official Public Records of Williamson County, Texas.

2.2 Definition of “Benefited Lot”. The term “Benefited Lot” as used herein shall mean:

Lot 5, Block “B”, Amended Plat of Block “B” of the subdivision of THE
RIVERY PARK II, a subdivision in Williamson County, Texas, according to the
map or plat thereof recorded in Cabinet BB, Slides 72 — 75, Plat Records of
Williamson County, Texas and as Document No. 2005098021 of the Official
Public Records of Willamson County, Texas. .

V) RETURNTO
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2.2 Prohibited Uses. So long as the Benefited Lot is operated as a feature length Movie
Theatre (hereinafter defined), subject to Permitted Closures (as such term is defined below) the Burdened
Lots may not be used for the operation of a Movie Theatre. After initially opening for business, if the
Movie Theatre is not thereafter open and operating other than by reason of a Permitted Closure, then the
use limitation in this paragraph shall automatically terminate and shall be of no further force and effect.
For the purposes hereof: (i) a “Movie Theatre” shall mean only multiple-screen movie theatre showing
primarily feature length movies; (ii) a “Permitted Closure™ shall mean the failure of the Movie Theatre
on the Benefited Lot to be open for business as a result of remodeling, casualty or condemnation which is
being diligently pursued, repaired or restored to.compietion.

ARTICLE 3.
Miscellaneous

3.1 Binding Effect. The provisions of this Declaration shall be binding upon and inure to the
benefit of the parties hereto and all subsequent owners, occupants and their permitees, as well as the
heirs, personal representatives, successors and assigns of such persons. Each covenant and restriction on
the Burdened Lots shall be a burden on that Burdened Lot, shall be appurtenant to and for the benefit of
the Benefited Lot and each part thereof, and shall run with the land.

32 Enforcement. In the event of any violation or threatened violation by any person of any
of the covenants or restrictions contained in this Declaration, the parties hereto and any subsequent
owner of the Benefited Lot shall have the right to enjoin such violation or threatened violation in a court
of competent jurisdiction. The right of injunction shall be in addition to ail other remedies available at
law or in equity.

33 Partial Invalidity. If any term, covenant or condition of this Declaration or the
application of it to any Person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Declaration or the application of such term, covenant or condition to persons or
circumnstances, other than those as to which it is invalid or unenforceable, shall not be affected thereby,
and each term, covenant or condition of this Declaration shall be valid and shall be enforced to the extent
permitted by law. This Declaration shall be governed by the laws of the State of Texas, and venue for
any action hereunder shall be in Williamson County, Texas.

34 Captions. The captions and headings in this Declaration are for reference only and shall
not be deemed to define or limit the scope or intent of any of the terms, covenants or conditions
contained herein.

3.5 Gender. In construing the provisions of this Declaration and whenever the context so
requires, the use of a gender shall include all other genders, the use of the singular shall include the
plural, and the use of the plural shall include the singular.

3.6 No Dedication. Nothing herein contained shall be deemed to be a gift or dedication of
any portion of the Property to the general puiblic or for the general public or for any public purpose
whatsoever, it being the intention of the parties hereto that this Declaration shall be strictly limited to and
for the purposes herein expressed. This Declaration is not intended to create, nor shall it be in any way
interpreted or construed to create, any third party beneficiary rights in any person not specifically
benefited by the terms and provisions hereof.
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3.7 Amendment. This Declaration may not be modified or amended except by written
instrument executed by the owners of the Burdened Lots and the Benefited Lot and filed of record in the
Official Public Records of Williamson County, Texas.

38 Term. The covenants, conditions and restrictions contained in this Declaration shall
continue in full force and effect for a period of sixty-five (65) years following the date hereof and shall
automatically renew for additional periods of five (5) years each unless cancelled not earlier than nine (9)
months nor less than six (6} months prior to renewal by the written agreement of the owners of the
Burdened Lots and the Benefited Lot recorded in the Official Public Records of Williamson County,
Texas.

EXECUTED effective the date first written above,

DECLARANT:

RP GEORGETOWN DEVELOPMENT CO., L.L.C, a
Texas limited liability company

By: DEB RP, L.1L.C,, an Arizona limited liability company,

NS

© * Namg: Don E. Bourn
Title: Member

STATE OF ARIZONA §
§
COUNTY OF PIMA §

This instrument was acknowledged before me on this ﬁoﬁf day of I)ECE‘M&' £F 20047,
by Don E. Bourn, Member of DEB RP, L.L.C., an Arizona limited liability company, Manager of RP
Georgetown Development Co., LL.C., a Texas limited liability company, on behalf of said limited
liability companies.

/! ?</ML

ublic/State of A(fizona

- -+ Notary]

OFFICIAL SEAL
JANET M. KAYE
NCTARY PUBLIC - State of Arizona
PIMA COUNTY
My Comm. Expires Jan. 5, 2006
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RIVERY PARK LIMITED PARTNERSHIP, LLP, a Texas
limited liability partnership

By:  BP Rivery Park, LLLP, an Arizona limited liability
limited partnership, general partner

By: DEB Rivery Park, LLC, an Arizona limited

Habili ny, g?;l partner
By: 1] .

Name: Don E. Bourn
Title: Sole Member

STATE OF ARIZONA §
§
COUNTY OF PIMA §
This instrument was acknowledged before me on this ,QQT# day of NECEWAER 200 5,

by Don E. Bourn, Sole Member of DEB Rivery Park, L.L.C., an Arizona limited liability company,
general partner of BP Rivery Park, LLLP, an Arizona limited liability limited partnership, general partner
of Rivery Park Limited Partnership, LLP, a Texas limited liability partnership, on behalf of said entities.

Notarg/ Public/State of Arizona

OFFICIAL SEAL
: JANET M. KAYE
| NOTARY PUBLIC - State of Artzona
PIMA COUNTY
My Comm. Expires Jan. 5, 2008
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LIENHOLDER CONSENT AND SUBORDINATION

Compass Bank, a banking corporation (the "Declarant Lienholder"), currently holds one or more
liens against the Property (all of such liens being hereinafter collectively referred to as the "Liens"). By
its execution hereof, the Declarant Lienholder hereby consents to the provisions of the foregoing
Restrictive Covenant and agrees that in the event of a foreclosure of any of the Liens by the Declarant
Lienholder or any of its successors or assigns, such Restrictive Covenant shall continue unabated and in
full force and effect. -

EXECUTED by the undersigned Declarant Lienholder to evidence its consent to the foregoing
Restrictive Covenant.

COMPASS BANK, A BANKING CORPORATION

Name:
Title: WAL
THE STATE OF TEXAS §

§
COUNTY OF 2705 §
BEFORE ME, the undersigned Netary Public, on &ﬁaﬁ‘_kday of )\ )gegzm , 2005,

personally appeared \, L %"{ ax® . A B nYof Compass Bank, a banking corporation,
known to me to be the persofi whose name 1s subscribed to the foregoing instrument and acknowledged
to me that he executed the same for the purposes and consideration and in the capacity therein expressed.

l&, O \[M
PERECRUI. Th T Aol a el Lo 2=R -4 e 2-2 -0 £ -0 3-2- 2.3 1.2 2 L2 322 20

SURYEe. LYNDA D. VANCE? Notaky Public in and for the State of Texas
S0 %E 0 Notary Public

" Kz STATE OF TEXAS

irgeF ted My Commission
“Feoi S Expires 08/19/2008%
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LIENHOLDER CONSENT AND SUBORDINATION

Rivery Partners, Litd., a Texas limited partnership (the "Declarant Lienholder"), currently holds
one or more liens against the Property (all of such liens being hereinafter collectively referred to as the
"Liens"). By its execution hereof, the Declarant Lienholder hereby consents to the provisions of the
foregoing Restrictive Covenant and agrees that in the event of a foreclosure of any of the Liens by the

Declarant Lienholder or any of its successors or assigns, such Restrictive Covenant shall continue
unabated and in full force and effect.

EXECUTED by the undersigned Declarant Lienholder to evidence its consent to the foregoing

Restrictive Covenant.

STATE OF TEXAS )
)ss.
County of Bexar )

Rivery Partners, Ltd., a Texas limited partnership

By: Rivery G.P., Inc exas corporation

Its: General Pagtfier /)’%\
By: /i:::7x

Name: Pat M;loney, Jr.
Its: President

The foregoing instrument was acknowledged before me this ILQ day of Dccem@ 2005, by Pat

Maloney, Jr., as president of Rivery G.P., Inc., a Texas corporation, the general partner of Rivery

Partners, Ltd., a Texas limited partnership, on behalf of said limited partnership.

i re,  JOSEPHINE WILFONG-REID
S A% Notary Public, State of Texas
3L PN .f My Commission Expires
ey October 01, 2006

,
I

My commission expires:

éotary Public %

AFTER RECORDING, RETURN TO:

David P. Crist, Esq

Law Offices of David P. Crist
7200 N. MoPac Expwy., Suite 440
Austin, Texas 78731

RETURN TO
Longhose Tetle B, Ko

FILED AND RECORDED
OFFICIAL PUBLIC RECORDS 2605161687

)QQN%E TR

12/27/2005 02:13 PN
CARRILLO $36.00
NANCY E. RISTER, COUNTY CLERK
WILLIAMSON COUNTY, TEXAS

CAE DrivevdndMALONE Y\Georgetown\TheatreRestriction04[ 1].doc
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When recorded, return to:

Deborah Oseran

MENDELSOHN & OSERAN, PLC
3915 East Broadway, Suite 301
Tucson, Arizona 85711

ASSIGNMENT OF DECLARANT'S RIGHTS

In consideration of the payment of $10.00 and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, RIVERY
PARTNERS LTD., a Texas limited partnership ("Assignor") hereby assigns, transfers
and sets over to RIVERY PARK LIMITED PARTNERSHIP, LLP, a Texas limited
liability partnership ("Assignee") all of Assignor's right, title and interest, as Declarant
under and pursuant to that certain Declaration of Covenants, Restrictions and Reciprocal
Easements dated September 3, 2004, and recorded as document number 2004071552 in
the Recorder’s Office, Williamson County, Texas, and the Declaration of Covenants and
Restrictions dated September 3, 2004, and recorded as document number 2004071553 in
the Recorder’s Office, Williamson County, Texas (collectively, the "Declaration").

Assignor warrants and represents to Assignee that the Declaration has not been
amended or modified. Assignor hereby agrees to indemnify and hold the Assignee
harmless from and against all claims, demands and losses (including reasonable
attorney’s fees) which the Assignee may incur in connection with the Declaration and the
obligations of the Declarant thereunder arising prior to the date hereof. Assignee hereby
assumes the performance of all of the terms, covenants and conditions of the Declarant
under the Declaration herein assigned by the Assignor to the Assignee from and after the
date hereof. Assignee hereby agrees to indemnify and hold the Assignor harmless from
and against all claims, demands and losses (including reasonable attorney's fees) which
the Assignor may incur in connection with the Declaration and the obligations of the
Declarant thereunder arising after the date hereof.

[Signatures and acknowledgments on following pages.|

C:\Documents and Settings\PBurke\Local Settings\Temporary Intemnet Files\Content, IES\K SUT01Q3\AssignDeclRis04.doc
Aupgust 16, 2006
1



This document is effective as of the 6" day of July, 2005.
ASSIGNOR:

RIVERY PARTNERS LTD.,
a Texas limited partnership

By: Rivery G.P., Inc. a Texas
corporation
Its: General P.

By:

Pat Maloney, Jr:
Its: President

STATE OF TEXAS )
)ss.
County of Williamson )

The foregoing instrument was acknowledged before me this él day of

, 2006, by Pat Maloney, Jr., as President of Rivery G.P., Inc., a Texas

corporation, the General Partner of Rivery Partners Ltd., a Texas limited partnership, on
behalf of such limited partnership.

i, JOSEPHINE WILEONG-REID
ég" ;'"&": Notary Public, State of Texas

o

34PN L My Commission Expires
B Octobet 01, 2006
o WA

o

[Signature and acknowledgment on following page.|

C:\Documents and Settings\PBurke\Locat Settings\Temporary Internet Files\Content [ES\K5U7010Q3\AssignDeglRts(4.doc
August 16, 2006
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ASSIGNEE:

RIVERY PARK LIMITED PARTNERSHIP, LLP,
a Texas limited liability partnership

By:  BP Rivery Park, LLLP, an Arizona limited
liability limited partnership
Its:  General Partner

By:  DEB Rivery Park, L.L.C., an
Arizona limited liability company
Its: General Partner

e

By; N
Don E. Bourn, Member

STATE OF ARIZONA }
}ss.
County of Pima )

The foregoing instrument was acknowledged before me this \“ldd= day of

st 2006, by Don E. Bourn, Member of DEB Rivery Park, L.L.C., an Arizona

limited liability company, General Partner of BP Rivery Park, LLLP, an Arizona limited

liability limited paertnership, General Partner ot Rivery Park Limited Partnership, LLP, a
Texas limited liability partnership, on behalf of such limited partnership.

OFFICIA " \
e T mzﬂ%w

NOTARY PUBLIC . STATE OF

ARIPONA .
PIMA ar lic
WA COUNTY ™ Notary Public

FILED AND RECORDED
OFFICIAL PUBLIC RECORDS 2008088741

%E R

19/10/2006 10:17 AM

FPa-c:BOURNRivaryPurchaset AssignDecl Ris04.doe PHERBRICH $24.00
August 16, 2006
3 NANCY E. RISTER, COUNTY CLERK

i T -
(‘{?Lﬁ‘}@)fi&m [ N/_Q WILLIAMSON COUNTY, TEXAS
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ASSIGNMENT OF DECLARANT'S RIGHTS

WHEREAS, pursuant to that certain Assignment of Declarant’s Rights dated July
6, 2005 and recorded in the Official Records of Williamson County, Texas as Document
No. 2006088741, Rivery Partners, Ltd., a Texas limited partnership, as Assignor,
assigned all of its right, title and interest as declarant under and pursuant to that certain
Declaration of Covenants and Restrictions dated September 3, 2004, and recorded as
document number 2004071553 in the Official Records of Williamson County, Texas (the
"Declaration") to RIVERY PARK LIMITED PARTNERSHIP, LLP, a Texas limited
partnership, as Assignee; and

WHEREAS, RIVERY PARK LIMITED PARTNERSHIP, LLP, a Texas limited
partnership, as Assignor herein now desires to assign all of its right, title and interest as
declarant under and pursuant to the Declaration to RP GEORGETOWN
DEVELOPMENT CO., L.L.C., a Texas limited liability company, as Assignee.

NOW, THEREFORE, for and in consideration of the payment of $10.00 and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, RIVERY PARK LIMITED PARTNERSHIP, LLP, a Texas limited
liability partnership ("Assignor") hereby assigns, transfers and sets over to RP
GEORGETOWN DEVELOPMENT CO., LL.C., a Texas limited liability company
("Assignee™) all of Assignor's right, title and interest, as Declarant under and pursuant to
that certain Declaration of Covenants and Restrictions dated September 3, 2004, and
recorded as document number 2004071553 in the Official Records of Williamson
County, Texas.

Assignor hereby agrees to indemnify and hold the Assignee harmless from and
against all claims, demands and losses (including reasonable attorney’s fees) which
Assignee may incur in connection with the Declaration and the obligations of the
Declarant thereunder arising prior to the date hereof. Assignee hereby assumes the
performance of all of the terms, covenants and conditions of the Declarant under the
Declaration herein assigned by Assignor to Assignee from and after the date hereof.
Assignee hereby agrees to indemnify and hold Assignor harmless from and against all
claims, demands and losses (including reasonable attorney's fees) which Assignor may
incur in connection with the Declaration and the obligations of the Declarant thereunder
arising after the date hereof.

[Signatures and acknowledgments on following pages.]

[a-e\BOURN\RiveryDevelopment\Krystal's\AssignDeciRts06.doc
Auvgust 16, 2006
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This document is executed to be effective as of the 22nd day of December, 2005.
ASSIGNOR:

RIVERY PARK LIMITED PARTNERSHIP, LLP,
a Texas limited liability partnership

By: BPRIVERY PARK, LLLP, an Arizona
limited liability limited partnership, General
Partner

By: DEBRIVERY PARK, L.L.C, an
Arizona limited liability company,

<
By: 227-—*

Don E. Bofirn, Member

STATE OF ARIZONA )
188,
COUNTY OF PIMA )

The foregoing instrument was acknowledged before me this a’{ﬁfﬁ/ day of
Ocrogef. . 2006, by Don E. Bourn, Member of DEB Rivery Park, L.L.C., an Arizona
limited liability company, General Partner of BP Rivery Park, LLLP, an Arizona limited
liability limited partnership, General Partner of Rivery Park Limited Partnership, LLP, a
Texas limited liability partnership, on behalf of such limited liability partnership.

/ﬂ.%gp

[SEAL] Notary/Public

QFFICIAL SEAL
TM.
JANET M, KAYE

PUBLIC « STATE OF A0S
PIMA
My Comom. Exgires Jon. 5, 2008

[Signature and acknowledgment on following page.f

[a-c:BOURN! R iveryDevelopmentiKrystal's: AssignDeclRisO6.doe
August 16, 2006
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STATE OF ARIZONA )
)ss.
COUNTY OF PIMA )

ASSIGNEE:

RP GEORGETOWN DEVELOPMENT
CO., LLC, a Texas limited liability company

By: DEBRP,L.L.C., an Arizona limited
liabi :

pany; IViy

By:

Don E. Bourn, Member

The foregoing instrument was acknowledged before me this 35[7'/7‘ day of
Ocrppel_ . 2006, by Don E. Bourn, Member of DEB RP, L.L.C., an Arizona limited
liability company, Manager of RP Georgetown Development Co., LLLC, a Texas limited
liability company, on behalf of such limited liability company.

A Kge
[SEAL) Notar§/ Public \

OFFICIAL SEAL
JANET M. KAYE
WOTARY PUBLIC - BTATE OF ARIZONA
PIMA COUNTY
My Comim. Expires Jan_ 5, 2010

I\a-e\BOURN'RiveryDevelopment\Krystal's\AssignDeclRts06.doc
August 16, 2006
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FILED AND RECORDED
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AMENDED AND RESTATED DECLARATION OF COVENANTS. RESTRICTIONS
AND RECIPROCAL EASEMENTS

This Amended and Restated Declaration of Covenants, Restrictions and Reciprocal Easements
(this “Declaration”) is made as of the 24™ day of October, 2007 (the “Effective Date™), by RIVERY
PARK LIMITED PARTNERSHIP, LLP, a Texas limited partnership and RP GEORGETOWN
DEVELOPMENT CO., LLC, a Texas limited liability company (“RP Georgetown™).

RECITALS

WHEREAS, Rivery Partners, Ltd. (“Original Declarant™) is the named “Declarans” under
that certain Declaration of Covenants, restrictions and Reciprocal Easements effective September 3,
2004, and filed under Doc. No. 2004071552 of the Official Public Records of Williamson County, Texas
(the “Original Declaration™);

WHEREAS, the Original Declaration contains covenants, restrictions, and reciprocal easements
that run with the land known as Lot 2 of THE RIVERY PARK, a subdivision in Williamson County,
Texas, according 1o the map or plat thereof recorded in Cabinet W, Pages 212-214, Plat Records of
Williamson County, Texas (herein defined as “Leot 2) and Lots 1-1 (“Lot 1-17), 1-2 (“Original Lot 1-
2") and 1-3 (“Original Lot 1-3”) of the Replat of Lot 1, Block A of The Rivery Park, a resubdivision in
Williamson County, Texas according to the map or plat thereof recorded in Cabinet Z at Slides 61-63
(Document #2004058497), Plat Records of Williamson County, Texas;

WHEREAS, effective July 6, 2005, Original Declarant, as Assignor, entered into that certain
Assignment of Declarant’s Rights with Rivery Park Limited Partnership, LLP, a Texas limited
liability partnership (herein defined as “RPLP”), as Assignee, whereby Original Declarant assigned,
transferred and set over to RPLP all of Original Declarant’s right, title, and interest, as “Declarant”
under and pursuant to the Original Declaration, and such Assignment of Declarant’s Rights was recorded
under Doc. No. 2006088741 of the Official Public Records of Williamson County, Texas;

WHEREAS, Original Lot 1-2 and Original Lot 1-3 were replatted as Lots 1-2 (“New Lot 1-27),
1-3 (“New Lot 1-3”) and 1-4 (“New Lot 1-4”) pursuant to the REPLAT OF LOT 1-2 AND LOT 1-3,
BLOCK “A” OF REPLAT OF LOT 1, BLOCK “A”, THE RIVERY PARK, a subdivision in Williamson
County, Texas, according to the map or plat thereof recorded in Cabinet BB, Slides 101-103, Plat
Records of Williamson County, Texas and as Document No. 2005100875 of the Official Public Records
of Williamson County, Texas (Lot 1-1, New Lot 1-2, New Lot 1-3 and New Lot 1-4 are hereinafter
referred to collectively as the “Front Lots”; and Lot 2 and the Front Lots are hereinafter collectively
referred to as “Rivery Park™);

WHEREAS, RPLP and RP Georgetown, as of the Effective Date, desire to amend and restate the
Original Declaration as provided herein to modify certain terms and conditions therein stated by means
of this Declaration, and Declarant intends for covenants, conditions and reciprocal easements amended
and restated herein to supersede and replace all covenants, conditions, and reciprocal easements
contained in the Original Declaration;

WHEREAS, RPLP and RP Georgetown together have the requisite authority to modify and
amend the Original Declaration pursuant to Section 9.14 thereof and the Assignment of Declarant’s

Amended and Restated Declaration
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Rights recorded under Doc. No. 2006088741 of the Official Public Records of Williamson County,
Texas;

NOW, THEREFORE, upon the Effective Date of this Declaration the Original Declaration shall
be of no further force or effect, and RPLP, as “Declarant”, joined herein by RP Georgetown, hereby

amend and restate the covenants, restrictions and reciprocal easements contained in the Original
Declaration as follows:

ARTICLE 1.

General Provisions

1.1 Declaration. Declarant hereby declares that the Property (hereinafter defined) shall be
held, sold, transferred, conveyed and occupied subject to the conditions, restrictions and easements set
forth herein, all of which shall be binding upon all parties having or acquiring any right, title or interest
therein and shall inure to the benefit of each Owner (hereinafter defined).

1.2 Purpose. The purpose of this Declaration is to create and maintain easement rights over
and upon portions of the Property devoted to common use, to provide for the maintenance of the
Common Area (hereinafter defined), and to prevent certain uses of the Property which would be
inconsistent with the ownership and operation of a first-class commercial development.

1.3 Definitions. The following words shall have the meanings set forth below:

1.3.1  Access Rpadways. All roadways and joint use private drives within the Property
which are not dedicated to and accepted by a Governmental Authority for maintenance; provided,
however, that for purposes of this Declaration the only Access Roadway located on Lot 2 shall be the
Access Roadway situated on the easement area created by that certain Non-Exclusive Access Easement
recorded as document No. 2004071555, Official Public Records of Williamson County, Texas, as the
same may be relocated from time to time..

1.3.2  Articles. The articles of incorporation for the Association, as the same may be
amended from time to time.

1.3.3 Association. The Rivery Commercial Owners’ Association, Inc., a Texas non-
profit corporation.

1.3.4 Board. The Board of Directors of the Association, as established pursuant to the
Bylaws and/or other organizational documents of the Association.

1.3.5 Building Area. All those areas on each Lot which are from time to time
improved by a building or other commercial structure (including canopies, supports, loading docks, truck
ramps and other outward extensions). Prior to development of a Lot, the Building Area shall be deemed
the maximum building site coverage permitted by Governmental Authorities.

1.3.6 Bylaws. The Bylaws of the Association, as the same may be amended from time
to time.

Amended and Restated Declaration
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1.3.7 Common Area. Any Access Roadways; and all easements or other use rights
running to the benefit of the Association or with respect to which the Association has administrative,
maintenance or similar responsibilities, whether outside of or within a Lot, such as storm water runoff or
sedimentation, filtration systems, drainage facilities, detention ponds and drainage ditches.

1.3.8 Governmental Authority. Any federal, state, county, city, municipal, quasi-
municipal or other official administrative body, or any division or agency thereof (including, without
limitation, any road, improvement or utility district), which has jurisdiction over the Property or any
portion thereof.

1.39 Governmental Ordinances. All laws, statutes, ordinances, rules, rulings,
interpretations, regulations, restrictions, orders, standards, codes and requirements (including, without
limitation, all environmental, zoning, land use and building regulations) of any Governmental Authority
to the maximum extent that the same relate to or concern the Property.

1.3.10 Improvement. Any and all Improvements, alterations or changes of any type or
nature made to, upon or under any land within the Property, including, without limitation, all site clearing
work, grading work, construction work, remodeling work, reconstruction work, vegetation removal or
trimming work, site development work, buildings, parking lots, parking structures, roadways, sidewalks,
signs, utilities, fences, antennae, walls, lawns, screens, landscaping, berming, hedges, trees, lighting
facilities, drainage structures, curbs, retaining walls, grates, fountains, ponds, waterways, and other
physical structures, facilities, alterations or changes of any kind or nature.

1.3.11 Limited Common Areas. A portion of the Common Area or Improvements
which benefit more than one but less than all of the Owners, Occupants and their Permittees.

1.3.12 Lot. Each separately designated and bounded Lot as depicted on a Plat.

1.3.13 Occupant. Any Person, from time to time, entitled to the use and occupancy of
any portion of a building on the Property as Owner or under any lease, sublease, license, concession or
other similar agreement.

1.3.14 Owner. The owner of any Lot.

1.3.15 Person. Individuals, partnerships, firms, associations, corporations, trusts,
governmental agencies, administrative tribunals or any other form of business or legal entity.

1.3.16 Permittee. All Owners, Occupants and the officers, directors, employees, agents,
contractors, customers, vendors, suppliers, visitors, invitees and licensees of Occupants insofar as their
activities relate to the intended use of the Property.

1.3.17. Plans. All plans, specifications, diagrams and other documents or items which
the Association may require in order to identify, in detail and in substance satisfactory to the Association,
the location, design, plans, specifications, elevation, size, configuration, color, appearance and other
characteristics of any Improvements, including, without limitation, those items set forth in Section 4.8 of
this Declaration.

Amended and Restated Declaration
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1.3.18 Plat. The subdivision plat or plats of the Property and any resubdivisions thereof
(as well as the plat and any resubdivisions thereof of any property which becomes subject to this
Declaration).

1.3.19 Property. Lot 2, Lots 1-1, New Lot 1-2, New Lot 1-3 and New Lot 1-4, all as
described on Page 1 hereof and collectively herein referred to as “Rivery Park™.

1.3.20 Review Agent. Refers to the person appointed by the Board of Directors
pursuant to Section 4.8 hereof.

1.3.21 Rules. The rules and regulations of the Association from time to time
promulgated by the Association and all amendments thereto.

1.3.22 Service Facilities. Loading docks, trash compactors and enclosures, bottle
storage areas, exterior coolers, electrical and refrigeration facilities and other similar facilities.

1.3.23 Utility Facilities. Any network of pipes, lines, conduits, wires and other
interconnecting facilities within the Property through which pass water, sewage, storm drainage,
telephone, electricity, gas, cable television and/or other utility services for the benefit of one or more
Owner or Occupant. As used herein, Utility Facilities shall be limited to utilities situated within the
Common Areas and utility easements within Lots, but shall not include any utilities situated within
Building Areas.

ARTICLE 2.
The Association

2.1 Organization. The Association is a Texas non-profit corporation created for the
purposes, charged with the duties, and vested with the powers prescribed by law or set forth in its
Articies and Bylaws and/or in this Declaration. Neither the Articles nor the Bylaws shall for any reason
be amended or otherwise changed or interpreted so as to be inconsistent with this Declaration.

22 Membership. Upon becoming an Owner of a Lot, a Person shall automatically become
a member of the Association. Membership in the Association is mandatory, appurtenant to, and shall run
with the ownership of the Lot which entitles the Owner thereof for membership. Membership in the
Association may not be severed from the ownership of a Lot or in any way transferred, pledged,
mortgaged, or alienated except together with the fee simple title to said Lot.

2.3 Voting Rights. The Association will have two (2) classes of voting membership:

(a) Class A. The Class A members will be all Owners other than Declarant. Each Class
A member will be entitled to one (1) vote for each Lot owned. When more than one person or entity
holds an interest in any Lot, such voting will be exercised as they among themselves determine in a
written notice delivered to an officer of the Association, but in no event will more than one vote be cast
with respect to any Lot.

(b) Class B. The Class B member will be Declarant and its successors and assigns. The
Class B member will be entitled. to one (1) vote for each Lot owned by Declarant. In addition to the
votes to which Declarant is entitied by reason of the foregoing provisions of this Section 2.3(b), for every

4
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one (1) vote outstanding in favor of any other person or entity, Declarant shall have four (4) additional
votes until such time as such Declarant no Jonger owns any of the Property. Declarant, acting alone, may
at any time convert the Class B membership to a Class A membership and thus, Declarant will be entitled
to only one (1) vote for each Lot owned by Declarant. In order to effect such conversion, Declarant need
only file a statement in the Official Records of Williamson County, Texas declaring such Class B
membership to be converted to a Class A membership which has been signed and acknowledged by
Declarant. The Class B membership will be terminated automatically at the first time when Declarant
no longer owns any Lot.

2.4 Powers and Duties of the Association. The Association shall have the powers of a
Texas nonprofit corporation, subject only to such limitations upon the exercise of such powers as are
expressly set forth in this Declaration. The Association shall further have the power to do and perform
any and all acts which may be necessary or proper for or incidental to the exercise of any of the powers
expressly granted to it by the laws of Texas or by this Declaration. Except where expressly provided to
the contrary by this Declaration or by other applicable law, all management and decision making of the
Association shall be by the Board. Without in any way limiting the generality of the three preceding
senfences, the Association (acting through the Board) shall have the following powers and
responsibilities:

(a) Assessments and Collections. The Association shall levy and collect Assessments. In
furtherance of its duty and authority to collect Assessments and other sums due the
Association, the Board may establish payment policies, set due dates, impose and
enforce penalties, and take all other lawful action necessary or appropriate for collection
of Assessments and other sums owed to the Association.

(b) Rules and Bylaws. The Association shall promulgate, amend, repeal and/or reenact the
Bylaws and such Rules not in conflict with this Declaration, as it deems proper, covering
any and all aspects of its functions, including the use, occupancy, and preservation of the
Common Area. The Board may adopt Rules for the purpose of administering the
Association and obtaining compliance by Owners and their tenants with the Declaration,
the Bylaws, and the provisions of any other law or applicable rule.

(c) Records. The Association shall keep books and records of the Association's affairs and
make such books and records, together with current copies of this Declaration, available
for inspection by the Owners, upon reasonable request during normal business hours.

(d) Professional Services. The Association may retain and pay for legal, accounting,
management, engineering, and other professional services necessary or proper in the
operation of the Association.

{e) Contracts; Property Ownership. The Association may enter into contracts and may
acquire, own, lease, and dispose of all manner of real and personal property, including
Common Areas, on such terms as the Board shall, in the exercise of good business
judgment, deem advisable.

H Change in Lot Lines and Utilities. Unless initiated by Declarant in which case such
approval shall not be required, the Board shall have the power to approve, on behalf of
the Association, any replatting or relocation of lot lines or utilities for Lots.
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Maintenance. The Association shall be responsible for maintaining, repairing and

replacing the Common Areas.

Enforcement. The Association shall have the power and authority, in its own name and
on behalf of itself and the Owners, or in the name of and on behalf of any Owner who
consents thereto, o commence, maintain, or defend legal actions to enforce or constrnie
the Declaration or Bylaws or to restrain and enjoin any breach or threatened breach of
the Declaration or Bylaws. The Association shall have the right to file and defend a suit
for injunctive relief, damages, and/or other relief on behalf of the Asscciation and/or the
Owners. Relief recoverable includes, without limitation, removal or modification of any
Improvement constructed or modified in violation of the Declaration. The Association is
also authorized to settie claims, enforce liens, and take all other action that it deems
necessary or reasonable and expedient to enforce the Declaration or Bylaws and/or to
carry out the duties of the Association set forth in the Declaration, Articles, or Bylaws.

Discretionary Enforcement. If an Owner or other person with standing complains of a
violation of the Declaration or Bylaws and the Association determines that the alleged
violation is of such doubtful character and/or of such limited scope or impact as not to
warrant the expenditure of Association resources, the Association may decline to
undertake action to enforce such violation and leave enforcement to the complaining
party.

Frivolous Complaints. The Association shall not be required to expend time or other
resources on patently frivolous, unmeritorious, or harassing complaints/requests made by
Owners or others; and the Association may recover all of its costs, including reasonable
attorney's fees, for responding to or defending against such complaints/requests made by
Owners.

Rights and Remedies. The Association may enforce all duties and obligations now

and/or hereafter imposed by the Declaration or the Bylaws by all lawful means, including without
limitation the following:

(a)

(b)

(©

(@

Collection Charges. The Association may (1} impose late charges for late payment by an
Owner of monies owed 1o the Association, and (2) assess a returned check charge against
an Owner for each returned check until acceptable payment is received. These charges
may be set by the Association from time to time but shall not exceed any maximum
charge permitted under applicable law.

Suspension of Vating Rights. The voting rights of any Owner who is more than 45 days
delinquent on any sum owed to the Association shall be automatically suspended without
notice. Such suspension of voting rights shall extend to general or special membership
meetings, mail ballots, committee meetings, board meetings, and all other meetings.

Notices to Multiple Owners, Tenants, Mortgagees. Subject to the provisions of Section
2.3, above, notice to or from one of multiple Owners of a Lot shall be deemed as notice
to or from all Cwners of that Lot.

Attorney's Fees. If a delinquent account or other violation is turned over to the
Association's attorney, the delinquent Owner shall be liable for all attorney's fees

6

Amended and Restated Deciaration
of Covenants, Restrictions and Reciprocal Easements



incurred by the Association in collecting the account, filing liens, foreclosing liens,
releasing liens, prosecuting lawsuits, and/or otherwise enforcing the Declaration and
Bylaws. Subject to the provisions of Section 3.9 hereof, all such sums shall be a
continuing lien and charge upon the delinquent Owner's Lot(s), as well as the personal
obligation of said Owner; and this obligation may be enforced in the same manner and to
the same extent as provided herein for Assessments.

2.6 Rules and Policies. The Board shall have wide latitude in adopting and
implementing rules governing the appearance and use of Lots and in establishing policies for
enforcement of the Declaration and Bylaws.

2.7 Right to File Supplemental Designations of Common Areas and Limited Common Areas.
Declarant shall have the right to file supplements to this Declaration (each a “Supplement”) from
time to time in the Official Public Records of Williamson County, Texas designating Common
Areas and Limited Common Areas, and in the case of Limited Common Areas also designating
the Lots served by such Limited Common Areas; provided, however, that if any portion of any
such designated Common Area or Limited Common Area is located on a Lot which is not owned
by Declarant, the Owner(s) of such Lot(s) must also execute and acknowledge such Supplement,
which such Owner shall accomplish within ten (10) days after written request from Declarant;
and provided further that in the event any portion of any such designated Common Area or
Limited Common Area is located on Lot 2 and, any such Supplement affecting Lot 2 shall be
subject to the prior written consent of the Owner of Lot 2, which may be granted or withheld for
any reason by the Owner of Lot 2.

2.8 Right t0 Assign Voting Rights. In the event an Owner of a Lot leases the building
situated on such Lot to a third party or leases the Lot to a third party, such Owner may assign the
voting rights attributable to such Lot to such lessee for the term of the lease; provided, however,
that if Declarant is the Owner of such Lot, such lessee shall only have the right to one (1) vote as
a Class A member.

ARTICLE 3.

Assessments

31 Covenant to Pay Assessments. Each Owner of a Lot, including Declarant, hereby
covenants to pay to the Association (a) Regular Assessments (as defined in Section 3.3 hereof)
(b) Special Assessments (as defined in Section 3.4 hereof); and (c) late charges (as specified in
Section 3.6 hereof) for each Lot that he/she/it owns. All such Assessments and charges shal! be
established and collected from time to time as herein provided. Each Owner further covenants to
pay to the Association reasonable attorney's fees, costs, and expenses incurred in connection with
collection of Assessments.

32 Purpose of Assessments. The Association shall set and levy Assessments, as needed, for
the purposes of (a) promoting the comfort, health, safety, and welfare of the Owners, (b)
enforcing and defending the Declaration, Bylaws, the Association rules and regulations and
Design Guidelines (as defined in Section 4.8 hereof), (¢) maintaining, repairing and replacing the
Common Areas (including, without limitation, the Access Roadways) and the Limited Common
Areas, (d) paying all ad valorem taxes assessed against or fairly allocable to Common Areas and
Limited Common Areas (whether such ad valorem taxes are assessed against the Common Areas
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and Limited Common Areas directly by the taxing authorities or an allocable share of such ad
valorem taxes is reimbursed by the Association to the Owner of the land on which such Common
Areas and Limited Common Areas are situated), and (e) operating the Association and promoting
the purposes of the Association as stated herein or as otherwise provided in the Articles or
Bylaws. In this regard, it is specifically provided that the Association shall have the authority to
purchase such insurance as Board, in its reasonable discretion, deems to be prudent, necessary or
appropriate. Prior to the beginning of each fiscal year, the Board shall adopt an annual budget
(including reserves) to cover the proposed operating expenses of the Association necessary to
accomplish the purposes set forth in this Section. The Regular Assessments (hereinafter defined)
for the upcoming year shall be based on such approved budget. No Assessment may be levied,
collected, charged or used for the purposes of paying the costs of the development of the
Property, which is deemed to include the platting and subdividing of the Property; the
construction of the Access Roadways, utility infrastructure, detention, filtration or water quality
ponds, sidewalks, gutters or other Improvements; provided, however, that the periodic
installation, maintenance and replacement of landscaping in the Common Areas is a legitimate
purpose of the Assessments. Only the Lots that are directly benefited by any particular Limited
Common Area or Limited Common Area Improvement (such as a joint use driveway or a water
quality pond that serves some, but not all, of the Lots as determined by the Declarant in its sole
discretion, so long as it is a member of the Association and thereafter by the Board of Directors)
will be assessed for the costs to maintain such Limited Common Areas and Limited Common
Area Improvements,

33 Regular Assessments. Regular Assessments ("Regular Assessments™) shall be assessed
as follows:

(a) Amount of Repular Assessments. Regular Assessments shall be assessed based upon the
budget for the year in question according to the following formula:

i) Each Unimproved lot shall be assessed an amount equal to the amount of the
approved budget divided by the total number of Lots within the Property and multiplied
by 0.5. For example, if the annual approved budget for a particular year is $6,000.00 and
there are five (5) Lots within the Property and two (2) of such Lots are Unimproved, then
the annual assessment for each of such Unimproved Lots for such year wouid be:
$6,000.00/5 = $1,200.00 X 0.5 = $600.00. The aggregate annual assessment for the
Improved Lots within the Property will be equal to the amount of the approved budget
for the year in question, minus the total amount assessed against all of the Unimproved
lots calculated in accordance with the preceding sentence. Based on the preceding
example, the aggregate annual assessment for the Improved Lots for such year would be:
$6,000.00 — $1,200.00 ($600.00 X 2) = $4,800.00. The aggregate annual assessment for
the Tmproved Lots will be assessed to each individual Improved Lot in the ratio that the
total square footage of the Building Area on an Improved Lot bears to the total square
footage area of the Building Area on all Improved Lots. The balance of the annual
budget in any such year will be assessed against the Unimproved Lots equally, prorated
for partial vears. The aggregate annual Regular Assessment shall thereafter be adjusted
by the Board as required to meet Association needs, but shall be allocated among
Improved and Unimproved Lots as set forth above. The Regular Assessment for
Improved Lots that are benefited by a Limited Common Area will additionally include a
charge as reasonably determined by the Association for maintenance and upkeep of that
Limited Common Area. Notwithstanding anything contained herein to the contrary, a
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Lot shall be considered and assessed as an Improved Lot upon the approval of any
building plans pursuant to Article 4 hereof for improvement of such Lot or, in the case of
Lot 2, the commencement of construction of Improvements on such Lot. Provided,
however, if a Lot is improved (or plans therefor have been approved) for only a portion
of the maximum Building Area permissible on such Lot (as in a case where more than
one building may be constructed on a Lot), then the assessment shall be based only on
the Building Area for which plans have been approved for the construction of building
improvements pursuant to Article 4 hereof.

(b) Due Date of Regular Assessments. Unless otherwise provided by the Board, Regular
Assessments shall be due and payable to the Association in advance on or before the first
day of January of each calendar year. For purposes of the assessment of late charges, a
Regular Assessment will be considered delinquent if not paid within thirty days from its
due date. For all other purposes, a Regular Assessment will be considered delinquent if
not paid on the due date. The Owner of a Lot is obligated to pay Regular Assessments
regardless of whether the Owner actually receives a bill, or other notice of any such
Regular Assessment.

3.4 Special Assessments. In addition to the Regular Assessments authorized herein, the
Association may levy Special Assessments ("Special Assessments") in order to pay the costs of any
construction (but only to the extent permitted by Section 3.2 hereof), reconstruction, non-periodic repair
or replacement of a capital improvement on or with respect to the Property or Improvements owned or
maintained by the Association or which otherwise are the responsibility of the Association and which
were not provided for in the Regular Assessments. The due date(s) and delinquent date(s) of any Special
Assessment under this section shall be fixed by the resolution authorizing such Special Assessment,

3.5 Vote Required for Special Assessment. The Special Assessments authorized by Section
3.4 hereof must be approved by two-thirds of the votes duly cast in person or by proxy at a meeting of the
Board duly called for such purpose; provided, however, if the purpose of the Special Assessment is to
cover any shortfall occurring in the normal maintenance and operating costs of the Association in excess
of those estimated by the Board of Directors pursuant to Section 3.2 or if the Association shall otherwise
have a deficiency in funds needed to pay normal maintenance and operating expenses, then the Board of
Directors may levy the Special Assessment without such vote.

3.6 Maximum Assesgment Against Improved Lots During Periods of Declarant Control.
Notwithstanding the foregoing, at all times when Declarant, its successors or assigns controls the

Association (i.e. — so long as Declarant, its successors or assigns possesses a sufficient number of votes
to determine the outcome of any matter which is voted on by the members of the Association), the
maximum amount of Regular and Special Assessments against any Improved Lot will be $3,000.00 per
year, prorated for partial years.

3.7 Extraordinary Assessments for Maintenance of Improvements on lots and for
Enforcement of Declaration and Constituent Documents. Extraordinary Assessments may be levied by

the Board of Directors against any Owner and any Property interest in the Property owned by such
Person to reimburse the Association for costs incurred (i) bringing such Person or such Property into
compliance with the provisions of this Declaration, the Articles, Bylaws, Association rules and
regulations or Design Guidelines, for collection of any fines or extraordinary assessments levied or fixed
by the Board of Directors pursuant to this Article, and to recover attorneys' fees, interest and other costs
or charges provided to be paid as, or which are incurred in connection with, an extraordinary assessment
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levied against an Owner as set forth herein; (ii) for any damage to the Common Area, Limited Common
Area, or Improvements thereon caused by such Member, Owner or other Person acting by, through or
under the control of such Member or Owner (or in the discretion of the Board of Directors, such expense
may be ireated as a common expense for which maintenance and operating or special assessments may be
levied);, and (iii) for any costs incurred by the Association in correcting any condition caused or
permitted by any Owner, Occupant or other Person in violation of the terms of this Declaration, the
Articles, Bylaws, Association rules and regulations or the Design Guidelines.

38 Late Charges and Collection Costs. If any Assessment, whether Regular or Special, is not
paid before becoming delinquent, the Owner responsible therefor may be required to pay a late charge at
such rate as the Board may designate from iime to time. Each Owner shall also be liable for payment of
all costs and expenses, including returned check charges, reasonable attorney’s fees, and recording fees
incurred in collection of Assessments and/or other sums owed by the Owner to the Association. Said
charges and fees shall be the personal obligation of the Lot Owner. An Owner's non-receipt of a
statement or other notice that Assessments are due shall not be a defense to the imposition of late charges
and other costs of collection.

39 General Funds. All Regular Assessments which are collected from time to time, all
Special Assessments which are collected from time to time in excess of the amount required to pay the
cost of the project or purpose for which such Special Assessment was assessed shall be considered
"general funds”. All "general funds" of the Association may be held by the Association as a reserve,
applied to upcoming expenses or returned to the Owners and all of the foregoing shall be considered
"authorized purposes”. In the event any "general funds" are at any time returned to the Owners, the
Association shall endeavor to return the funds to the Owners who contributed in the same proportion as
such funds were contributed. The Association may, at the submiiting Owner’s expense, retain a
reviewing architect to serve as the Review Agent (as defined in Section 4.8).

3.10 Lot Consolidation: Replatting. No combination, consolidation, or replatting of Lots shall
alter the Assessments due with regard to each of the Front Lots and Lot 2 involved unless the same (a)
occurs at the instance of Declarant or (b) involves extraordinary circumstances and receives the
unanimous approval of the Board.

3.11 Mortgagee Protection. Notwithstanding any other provision of the Declaration, no lien
created under this Declaration or any lien arising by reason of any breach of this Declaration, nor the
enforcement of any provision of this Declaration, shall defeat or render invalid the rights of the
beneficiary under any recorded mortgage or deed of trust of first and senior priority now or hereafter
given upon any portion of the Property. However, after a foreclosure or a conveyance in lieu of
foreclosure, such portion of the Property shall remain subject to this Declaration and shall thereafier be
liable for all assessments levied after such completion of foreclosure or conveyance in lieu of
foreclosure.

ARTICLE 4.
Buiiding and Common Area Development

4.1 Location of Buildings. No buildings will be constructed, erected or maintained on the
Front Lots except within applicable setback areas as shown on any recorded subdivision plat including
such Lot. No buildings will be constructed, erected or maintained on any Lot 2 except in compliance with
all Governmental Ordinances.
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42 Use of Common Area. The Common Area is reserved for the sole and exclusive use of
all Owners, Occupants and their Permitees. The Common Area may be used for vehicular driving, parks,
pedestrian traffic, directional signs, development and business identification signage, sidewalks,
walkways, landscaping, irrigation systems, perimeter walls and fences, lighting, and Utility Facilities,
and for no other purposes except as may be identified by the Association. Except as specifically
provided in Article 4, no Owner, Occupant or Permitee of such Owner or Occupant shall have any rights
or interests in the Common Areas.

4.3 Quality of Construction. Each building on the Property, now and in the future, shall be
of first-quality construction. The architectural design of any building constructed on the Property
(including, but not limited to, any new buildings, modified buildings, and/or reconstructed buildings)
shall be of concrete (i.e. concrete block or tilt wall), masonry (i.e. stone, brick or cement), or metal studs
having an exterior finish of, without limitation, stucco, E.LF.S., texture coating or other masonry veneer
material; provided, however, that other materials (including, without limitation, wood, metal, steel, and
plate glass) may also be used as architectural design features, and the foregoing shall not preclude the
standard storefront entrance design features of any regional or national retailer. No metal buildings will
permitted on the Property nor shall there be any metal accessories thereto, such as without limitation,
freezer units or boxes.

4.4 Structural Integrity. No Improvement shall be built in such a manner as to adversely
affect the structural integrity of any other Improvement on the Property.

4.5 Improvement of Exterior Areas — Parking and Driving Areas. All Service Facilities and
mechanical equipment (regardless of where situated) shall be attractively screened from view from the
parking areas, Access Roadways, Rivery Boulevard and Interstate Highway 35. The following provisions
shall apply to the Front Lots but not to Lot 2: Upon its election to construct a building upon any of the
Front Lots, the Owner thereof shall cause a portion of its Lot reasonably necessary to serve that building
with driving lanes and parking and as required by applicable law and this Declaration to be improved
substantially in accordance with the minimum general design standards hereinafter set forth in this
Section 4.5, with substantial completion of such driving and parking areas to be no later than the date the
first business on such Lot opens for business with the public. Such work on the Front Lots shall be done
in a good and workmanlike manner and in accordance with good engineering standards; provided,
however, the following minimum general design standards shall be complied with:

(a) Within any portion of the Front Lots utilized for retail purposes, the lighting system shall
be designed to produce a minimum maintained lighting intensity measured at grade at all
points in the Common Area of such Lot of 1.00 foot candle; provided however, that the
extreme edge of the parking or drive areas may have not less than a minimum maintained
lighting intensity measured at grade of 0.5 foot candle, and provided further that the
drive areas immediately in front of the entrance to any building shall have not less than a
minimum maintained lighting intensity measured at grade of 5.0 foot candles.

(b) The slope in the parking area for each of the Front Lots shall not exceed a maximum of
six percent (6%}, nor be less than a minimum of one percent (1%), except along a curb or
gutter line in which case the cross slope may be as little as one-half of one percent
(0.5%).
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(c) All sidewalks constructed on the Front Lots shall be concrete or other material approved
by the Association. The paved portions of each of the Front Lots shall be paved, at a
minimum, in accordance with the paving standards applied by the City of Georgetown,
Texas.

(d) Utilities that are placed underground on any portion of the Front Lots shall be at depths
of not less than that required by the City of Georgetown, Texas. Design and working
drawings may be prepared by the utility company providing the service.

(e) The parking area on each of the Front Lots shall contain sufficient ground level
automobile parking spaces in order to comply with all applicable zoning ordinances and
Governmental Ordinances, taking into account any variance which may be granted.

As to each of the Front Lots but not as to Lot 2, the foregoing requirements, as well as all Governmental
Ordinances relating to parking shall be satisfied throughout the term of this Declaration without reliance
on the parking spaces that may be available on another Lot; provided, however that it is specifically
provided that the Owners and patrons of Lot 2 shall not be entitled to utilize any parking spaces on the
Front Lots without the express prior written consent of the Owner(s) of the Front Lots. In addition, the
following shall apply to Lots 1-3 but not as to Lot 2: In the event of a condemnation of part of a Lot or
sale or transfer in lieu thereof that reduces the number of usable parking spaces below that which is
required herein, the Owner whose Lot is so affected shall use its reasonable good faith efforts (including
using proceeds from the condemnation award or settlement) to restore and/or substitute parking spaces in
order to comply with the parking requirements set forth above. If such compiiance is not possible, such
Owner shall not be deemed in default hereunder, but shall not be permitted to expand the amount of floor
area of buildings located upon its Lot. If such floor area is thereafter reduced, then it may not
subsequently be increased unless the parking requirement is satisfied.

@ Oversizing of Utilities. This Section 4.5(f) shall apply only to the Front Lots and not to
Lot 2: To the extent that any Owner is required to “oversize” any utilities which it
installs on any of the Front Lots in order to accommodate the future needs of another
Owner for the same utilities, the Owner installing the utilities shall be entitled to
reimbursement to the extent of the extra cost to “oversize” the utilities. The Owner that
locates any such required oversized utility facilities on its Lot for the benefit of future
development of any Lot within the Property shall file an affidavit in the public records
against the Lots that are benefited by such oversized utility facilities stating the cost
differential of providing such oversized facilities from that which would have been
incurred had the oversizing not been required (the total amount of such cost differential
being hereinafter referred to as the “Reimbursement Amount™). Declarant shall have the
right to audit the records of the Owner that installs such required oversized utilities to
confirm the accuracy of the Reimbursement Amount claimed by such affidavit and the
specific Lots that are claimed in such affidavit to be benefited by such oversized utilities.
If Declarant discovers an error either in the Reimbursement Amount or the specific Lots
benefited by such oversized utilities as claimed in such affidavit, the affidavit shall be
corrected by the party that filed it. The Owner of each Lot benefited by such oversized
utility facilities will pay its prorata share of the Reimbursement Amount (such prorata
share being equal to the total amount of the Reimbursement Amount divided by the
number of Lots benefited by such oversized utilities), within thirty (30) days following
the date construction of improvements utilizing such oversized utilities is commenced on
such Lot. Any unpaid portion of the Reimbursement Amount shall be secured by a lien
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against the Lots benefited by such oversized utilities which may only be foreclosed
judicially and may not be enforced against Declarant.

4.6 Performance of Construction. All work performed and the construction, maintenance,
repair, replacement, alteration or expansion of any building, sign or exterior Improvements located on the
Property shall be performed in compliance with all laws, rules, regulations, orders and ordinances of all
applicable Governmental Authorities and shall be effected as expeditiously as possible and in such a
manner as not to unreasonably interfere, obstruct or delay (i) access to and from the Property, or any part
thereof, to or from any public right-of-way, (ii) customer vehicular parking in that portion of the
Improved exterior areas located in front of any building constructed on the Property, or (iii} the receiving
of merchandise by any business in the Property including, without limitation, access to Service Facilities.
Staging for the construction, replacement, alteration or expansion of any building, sign or exterior area
Improvements located on the Property including, without limitation, the location of any temporary
buildings or construction sheds, the storage of building materials, and the parking of construction
vehicles and equipment shall be limited to that Lot owned by the Owner on whose Lot such construction
activity is oceurring.

4.7 Submission of Plans. This Section 4.7 shall apply to the Front Lots but not to Lot 2: Each
proposal by any Owner or proposed Owner for the construction, placement, installation, or alteration of
any Improvements within any of the Front Lots shall be accompanied by the Plans for all proposed or
affected Improvements. Such Plans shall be prepared and submitted at the Owner's sole cost and expense
and shall be submitted to the Association in writing over the signature of the Owner or the Owner's
authorized agent and shall include: (a} architectural plans and specifications, including, without
limitation, building elevations, signage plans, type of materials to be utilized, colors, descriptions of
mechanical and electrical systems, structural design drawings, floor plans, roof construction and
appurienances; (b) site plans showing the location and design of all buildings and other Improvements;
(c) engineering studies and plans indicating anticipated needs and all anticipated facilities for drainage,
water and wastewater, including grading plans, drainage plans, water plans and wastewater plans
showing all relevant elevations, drainage and retention areas and point flows, and storm water detention
calculations; (d) proposed development schedules covering each development or construction phase
within the Lot; (¢) construction period plans that provide for the designation of access routes for
construction traffic to and from the construction site, and the designation of areas within the construction
site for storage of equipment or materials, trash and garbage storage and pickup, and other construction
operations; (f) complete landscape plans showing location, size and species of trees, grasses and shrubs,
turf mixtures, irrigation plan, and planting specifications; (g) signage plans showing size, height, design,
location, color, materials, construction, lettering, graphics and lighting plans relating to each intended
sign; and (h) such other information as the Association may deem pertinent in the evaluation of the
proposed Improvements or as may be reasonably required by the Association in order to allow the
Association to perform its functions hereunder.

4.8 Approval of Plans. This Section 4.8 shall apply to the Front Lots but not as to Lot 2: No
Improvements may be commenced, constructed, placed, erected, maintained, altered or removed from or
upon any portion of the Front Lots until and unless final and complete Plans for such Improvements have
first been approved by the Association. It is further agreed and understood that any changes or
modifications to the Plans subsequent to approval by the Association are themselves subject to the
approval of Association and shall not be commenced, constructed, placed, erected, maintained, altered or
removed from or upon any portion of any of the Front Lots until and unless first approved by
Association. Without limitation on the generality of the Association's approval rights hereunder, the
Association may require that all Improvements within any of the Front Lots conform and harmonize with

13
Amended and Restated Declaration
of Covenants, Restrictions and Reciprocal Easements



all other existing or proposed Improvements with respect to external design, architecture, color scheme,
shape, height, type of materials, quality of workmanship, topography, finish grade elevations, circulation
patterns, signage, vehicular access, pedestrian circulation, parking and storage areas, landscaping and
easements, so as to assure that the Property will consist of an attractive, integrated development wherein
all Improvements are designed to conform to and complement all other existing and proposed
Improvements. Approval of any items submitted to the Association may be based, among other things,
on adequacy of site dimensions, structural design, conformity and harmony of external design and of
location with neighboring structures and sites, relation of finished grades and elevations to neighboring
sites, and conformity to both the specific and general intent of the conditions, covenants and restrictions
contained herein. In order to assist Owners of the Front Lots within the Property in preparation of Plans
which likely will meet with Association approval, the right is hereby reserved on behalf of Declarant or
the Association to promulgate from time to time criteria governing such development matters (the
“Design Guidelines”). The Association may, at the submitting Owner’s expense, retain a reviewing
architect (the “Review Agent”) to act for and on behalf of the Association in connection with its review,
approval and the granting of variances required or permitted under this Article 4.

49 Procedures. This Section 4.9 shall apply to the Front Lots but not as to Lot 2: The
Association shall approve or disapprove all Plans submitted for any of the Front Lots within 30 days after
its receipt of a complete set of the items described in Section 4.8 hereof. In the event the Association
fails to approve or disapprove such Plans with 30 days of the submission thereof, then the Owner
desiring to construct or otherwise locate the desired Improvements within any of the Front Lots may
submit to the Association a notice of nonaction. In the event the Association fails to approve or
disapprove such final development Plans with 30 days after its receipt of a notice of nonaction, then such
Plans shall be deemed to be approved. If Plans are not sufficiently complete or are otherwise inadequate,
the Association may reject them as being inadequate or may approve or disapprove part conditionally or
unconditionally and reject the balance. The issuance of a building permit, certificate of occupancy or
other similar instrument from any Governmental Authority that may be in contravention of this
Declaration shall not prevent the Association from enforcing these provisions. Further, notwithstanding
any approval by the Association or any Owner, it is the sole responsibility of the Owner to comply with
all Governmental Ordinances and to obtain any and all required approvals and permits from any
Governmental Authority prior to the commencement of the construction of any Improvements, and the
Association shall not have any obligation or responsibility to cause the Owner to comply with any
applicable Governmental Ordinances or to secure any such approvals or permits.

4.10  Qccupancy of Buildings. This Section 4.10 shall apply to the Front Lots but not as to
Lot 2: No building constructed within the Front Lots may be occupied until such building and all
Improvements associated with such building have been completed in accordance with Plans which have
been approved in writing by Association. To evidence completion, the Association must be provided
with a copy of all certificates of occupancy which have been issued in connection with the completed
Improvements of such respective Front Lot, together with a certificate executed by a licensed architect or
engineer certifying that all Improvements thereon have been finally completed.

411  Notice of Completion. This Section 4.11 shall apply to the Front Lots but not as to Lot
2: Upon the completion of construction of any Improvements on the Front Lots, the Association, at the
request of any Owner, shall inspect the Improvements on such Lot, and if Association has approved the
construction thereof, the Association will issue a writien notice of completion in recordable form
acknowledging that such Improvements have been completed in accordance with the requirements under
this Declaration.
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4.12  Enforcement. This Section 4.12 shall apply to the Front Lots but not as to Lot 2: The
Association shall be entitled to stop any conmstruction on any of the Front Lots in violation of this
Declaration. The Association or its representatives shall have the right, during reasonable hours, to enter
upon any of the Front Lots to inspect such Lot and any Improvements thereon for the purpose of
ascertaining whether or not this Declaration has been and/or is being complied with. The Association or
its representatives shall not be deemed guilty of trespass by reason of such entry.

4.13 Notice. This Section 4.13 shall apply to the Front Lots but not as to Lot 2:
Notwithstanding anything contained in this Article 4 to the contrary, and in addition to (and not
substitution of) any specific notice requirements contained herein, an Owner of any of the Front Lots
shall, to the extent reasonable and practicable under the circumstances, give the Association at least thirty
(30) days prior written notice of any construction, maintenance or repair work to be performed by such
Owner that could materially disrupt or inconvenience the other Owners of Lots in the Property, or their
respective Occupants or Permitees.

4.14  Disclaimer of Liability. This Section 4.14 shall apply to the Front Lots but not as to Lot
2: Approval of Plans for the Front Lots by the Association shall constitute approval only for the purposes
of this Declaration and shall not be construed as any representation by the Association as to the design or
quality of any Improvements, nor shall the Association have any responsibility or liability for the design
or quality of any Improvements or the ultimate construction thereof. Further, the Association shall not be
liable in damages to anyone affected by this Declaration by reason of mistake in judgment, negligence or
nonfeasance arising out of or in connection with the approval or disapproval or failure to approve any
Plans submitted to the Association for review hereunder.

4.15 Variances. The Declarant (or the Association after the Declarant no longer owns a Lot
within the Property) may grant variances from compliance with any of the provisions of this Declaration
or any supplement thereto, when in the opinion of the Association, in its sole and absolute discretion,
such variance will not be adverse to the overall quality and character of the development of the Property.
Such variances must be evidenced in writing and must be signed by at least a majority of the voting
members of the Board of Directors of the Association. If a variance is granted, no violation of the
covenants, conditions or restrictions contained in this Declaration or any supplement thereto shall be
deemed to have occurred with respect to the matter for which the variance was granted. The granting of
such a variance shall not operate to waive any of the terms and provisions of this Declaration or of any
supplement hereto for any purpose except as to the particular Lot and in the particular instance covered
by the variance.

ARTICLE 5

Maintenance Obligations

5.1 Utilities. Each Owner shall repair and maintain in first-class condition all Utility
Facilities located on its Lot that serve only its Lot unless the same are dedicated to and accepted for
maintenance by a public or quasi-public utility or authority.

52 Common Area.

5.2.1 The Association shall be responsible for maintaining the Common Area,
the Limited Common Area and all Improvements in the Common Area and the Limited Common Area,
including, without limitation, the Access Roadways, and any lighting, landscaping and irrigation systems,
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signage, curbs, and gutters within the Common Area; provided, however, that the only Common Areas
located on Lot 2 and which the Association is obligated to maintain on Lot 2 shall be the Access
Roadway situated on the easement area created by that certain Non-Exclusive Access Easement recorded
as document No. 2004071555, Official Public Records of Williamson County, Texas, as the same may be
relocated from time to time. The minimum standard of maintenance for the improved Common Area and
the Limited Common Area shall be comparable to the standard of maintenance necessary to maintain the
Common Areas in first-class condition and repair and in any event in compliance with all applicable
Governmental Ordinances, and the provisions of this Declaration. All Common Area and Limited
Common Area Improvements shall be maintained, repaired or replaced with materials at least equal to
the quality of the materials being repaired or replaced so as to maintain the architectural and aesthetic
harmony and integration of the Property as a whole. The maintenance and repair obligation in any event
shall include, but not be limited to, the following:

() Drives. Maintaining all paved surfaces of Access Roadways and
driveways which are Common Areas or Limited Common Areas and associated curbs in a smooth and
evenly covered condition, which maintenance work shall include, without limitation, repairing, resealing
and resurfacing.

(i) Debris and Refuse. Periodic removal of all papers, debris, filth, refuse,
ice and snow, including sweeping to the extent necessary to keep the Common Area in a first-class,
clean, and orderly condition.

(iii)  Signs and Markers. Placing, cleaning, keeping in repair, replacing and
repainting any appropriate directional signs or markers.

(ivy  Lighting. Operating, keeping in repair, cleaning and replacing when
necessary such Common Area lighting facilities, if any, as may be reasonably required.

) Landscaped Areas. Cleaning and maintaining all landscaped areas,
including landscaping and planters adjacent to Access Roadways or within landscaped set back
easements along Rivery Boulevard and Interstate Highway 35; repairing automatic sprinkler systems or
water lines in the Common Area serving such landscaped areas; irrigating, weeding, pruning, fertilizing
and replacing shrubs, seasonal color and other landscaping within such landscaped areas only, as
necessary.

(vi)  Utilities. Maintaining, cleaning, and repairing all common Utility
Facilities serving the Common Area, the Limited Common Area and the Property.

(vii)  Obstructions. Keeping the Common Area and the Limited Common
Area free from any obstructions including those caused by the sale or display of merchandise, unless
such obstruction is permitted under the provisions of this Declaration.

(viii) Sidewalks. Cleaning (including washing and/or steam cleaning),
maintenance and repair of any sidewalks located within the Common Areas and Limited Common Areas.
Sidewalks shall be cleaned at appropriate intervals during such time as shall not interfere with the
conduct of business or use of the Common Area or the Limited Common Area.
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(ix) Storm  Water Run-Off _ Facilities. Maintaining  any
sedimentation/filtration facilities or basins related to the treatment of storm water run-off and cleaning
the same on a periodic basis, so that the same function in the manner for which the same were designed.

5.2.2 Owners’ Right to Maintain Common Areas and Limited Common Areas. If the
Association fails to properly perform its maintenance obligations hereunder, any Owner(s) shall have the

right, from time to time, to maintain the portion of the Common Area or the Limited Common Area
which the Association fails to maintain. An Owner intending to perform maintenance on the Common
Area or a Limited Common Area shall notify the Association at least thirty (30) days in advance of the
commencement of maintenance by such person. The Association grants to the Owners, their agents,
employees and/or contract persons a license to enter upon the Common Area and the Limited Common
Area to maintain and repair the Common Area and the Limited Common Area pursuant to this Section
5.2.2.

53 Portions of the Property Other Than Common Area and the Limited Common Area. Each
Owmer covenants and agrees to maintain and keep the all Improvements located on its Lot in first-class

condition and state of repair, and in compliance with all Governmental Ordinances exercising jurisdiction
thereover, and in compliance with the provisions of this Declaration. Notwithstanding anything to the
contrary, each Owner shall maintain and repair, at its sole cost, in a clean, sightly and safe condition (and
to the same standard as required of the Association with respect to the Common Area), the parking lots
and circulation drives on such other’s Lot, the exterior of the buildings and structures on such Owner’s
Lot, any exterior shipping/recetving dock area, any truck ramp or truck parking area or other Service
Facility, any refuse, compactor or dumpster area, and any separate utility lines or any lateral utility lines
extending to and from common trunk lines. Each Owner further agrees to store all trash and garbage in
adequate containers, to locate such containers so that they are not readily visible from the parking area,
and to arrange for regular removal of such trash or garbage.

ARTICLE 6
Easements

6.1 Access. Each Owner and Occupant and their respective Permitees shall have a non-
exclusive easement for ingress and egress by vehicular and pedestrian traffic upon, over and across those
portions of the paved driving areas located anywhere on the Property as the same is constructed from
time-to-time, except for those areas devoted to Service Facilities or driveup or drive through customer
service facilities. No Owner will have the right to erect any barriers, fences, landscaping, obstruction or
other Improvement which impedes the free flow of vehicular and pedestrian traffic throughout the
Property except as shall have been approved by Section 4.8 hereof.

6.2 Access Roadways. In connection with the Front Lots, a twenty-five (25)-foot wide
access easement has been established pursuant to (i) the instrument recorded as Document No.
2004060958 of the Official Records of Williamson County, Texas (the “Original Access Easement™)
and (ii) the instrument recorded as Document No. 2005097365 of the Official Records of Williamson
County, Texas (the “Supplemental Access Easement”). Such Original Access Easement and
Supplemental Access Easement constitutes a Limited Common Area hereunder to provide access through
the Front Lots. Declarant may thereafter modify and extend the Original Access Easement and/or the
Supplemental Access Easement 1o serve each of the Front Lots, including any Lot which may be
established pursuant to any replatting of the Front Lots. At the time the modification of the Original
Access Easement and/or the Supplemental Access Easement, each Owner of a Front Lot benefited by
either or both of such Easements shall execute, in recordable form within ten (10) days after Declarant’s
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request, an abandonment of the Original Access Easement and/or the Supplemental Access Easement, as
applicable, and a consent to the modification thereof as a replacement easement, with the expressed
understanding that Declarant, acting alone, may modify the legal description of such relocated Access
Easement to extend the same as hereinabove set forth; provided, however, that notwithstanding anything
contained in this Section 6.2 to the contrary, Declarant shall not have the right to modify, relocate or
extend the portion of the either Access Easement referred to above which is situated on any Lot that is
not owned by Declarant without the consent of the Owner of such Lot and no Lot Owner shall be
required to consent to the abandonment of the either Access Easement unless the relocated Access
Easement provides access to such Owner’s Lot.

6.3 Grant of Easements for Construction by Declarant of Access Roadway. To facilitate
Declarant’s construction of the Access Roadways, each Owner hereby grants Declarant a non-exclusive
temporary working space easement over, across and upon the portion of each Owner’s Lot which is
within fifteen feet (157} of such Access Roadway (or Access Easement, as applicable) for the purpose of
ingress, egress and staging necessary to construct the Access Roadways. Such temporary working space
easement will automatically terminate and expire without further documentation being required upon the
completion of construction of the Access Roadways. No Owner shall construct any buildings, or place
any landscaping or other Improvements within the Access Roadways temporary working space easement
area until construction of the Access Roadways has been completed. Declarant may dedicate the Access
Roadways to the City of Georgetown by appropriate right-of-way dedication document, in form and
substance approved by the City, utility suppliers, and all other applicable authorities. A Temporary
Access Fasement has been established over a portion of the Property to accommodate emergency
vehicles pursuant to the instrument recorded as Document No. 2004067672 of the Official Records of
Williamson County, Texas. If Declarant shall relocate the same off of the Property or within an Access
Roadway, the Owner(s) of any lots burdened by the existing Temporary Access Easement shall execute
an abandonment thereof in recordable form within ten (10} days after Declarant’s request.

6.4 Utility and Wastewater Easements. Declarant will record easements for electric,
telephone, water, wastewater and other utilities which it anticipates will be necessary to provide service
to each Lot. Each Owner shall cooperate with Declarant and the Association and each other Owner as
necessary to establish, release or modify any and all utility easements which may be reasonably
necessary for the development of each Lot located within the Property, and the Property as a whole. In
connection with the platting of Lots 1-1, 1-2 and 1-3 of the Property, a twenty-five (25)-foot wide utility
easement has been established pursuant to instrument recorded as Document No. 2004060958 of the
Official Records of Williamson County, Texas, which constitutes a Limited Common Area hereunder.
The Declarant may relocate such utility easement for the benefit of the Lots (and any resubdivision
thereof). Each Owner of a Lot benefited by such Limited Common Area utility easement shall execute in
recordable form within ten (10) days after Declarant’s request an abandonment of such utility easement
and a consent to the replacement easement(s); provided, however, that notwithstanding anything
contained in this Section 6.4 to the contrary, Declarant shall not have the right to modify, relocate or
extend the portion of the said twenty-five (25) foot wide utility easement referred to above which is
situated on any Lot that is not owned by Declarant without the consent of the Owner of such Lot. Also in
connection with the Front Lots, a wastewater easement has been established across Lot 1-1 pursuant o
instrument recorded as Document No. 2004060957 of the Official Records of Williamson County, Texas,
which constitutes a Limited Common Area hereunder. Declarant may extend such wastewater easement
to serve each of the Front Lots within the Property. Such wastewater easement and the wastewater lines
contained therein shall be maintained, repaired and replaced by the Owners of such Lots, or at the
election of the Association as a Limited Common Area by the Association at the expense of such
Owners; provided, however, if separate sewer lines are established within such wastewater easement
from the public sewer facilities to the Front Lots (and any subdivision or reconfiguration of any of the
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foregoing), each such Owner shall be responsible for the maintenance, repair and replacement of the
sewer line exclusively serving its Lot.

6.5 Maintenance Easement. There is hereby reserved on behalf of the Declarant and the
Association, an easement across the entirety of the Property for the purposes of inspecting any portion of
any of the Property for compliance with this Declaration and for access to and maintenance of the
Common Areas. Neither the Association, the Declarant or their representatives shall be deemed guilty of
trespass by reason of such entry.

6.6 Landscape Easement. There is reserved by Declarant for the benefit of the Association
an easement on, over and across the Lots for the purpose of accessing the five (5)-foot landscape
easement depicted on the Plat along the Interstate Highway 35 frontage road and along Rivery Boulevard
for the purpose of maintaining and replacing such landscaping within such easement and maintaining,
repairing and replacing any water and electric utilities serving the same.

6.7 Monument Sign Easement. If the Declarant shall establish a monument sign within the
Property or at the entrance thereof, an easement is established for the construction, installation and repair
and replacement of such monument sign, together with the rights of ingress and egress therefrom and
thereto which monument sign shall be maintained as an Improvement to the Common Area or as a
Limited Common area depending upon whether such sign shall serve all Lots or only certain of them.
Neither Declarant nor the Association shall erect a monument sign on any Owner’s Lot without the
written consent of such Owner.

6.8 Restriction. Except with the prior written consent of the Declarant, no Owner shall grant
any easement for the purposes set forth in this Article 6 for the benefit of any property not within the
Property; provided, however, that the foregoing shall not prohibit the granting or dedicating of utility
easements by an Owner on its Lot to Governmental or quasi-governmental Authorities or to public
utilities.

6.9 No Prescriptive or Other Rights. No Owner, Occupant or Permitee of such Owner or
Occupant shall acquire any prescriptive or other rights or interests in any other Owner’s Lot as a result of
the rights of usage and easements provided for in this Article 6.

ARTICLE 7.

Use Restrictions

7.1 Prohibited Uses. Unless otherwise approved by the Declarant in a recorded instrument,
no part of the Property will be used for and no Owner will permit the use of any portion of its Lot: for
any purpose which is obnoxious or constitutes a nuisance; for any use which violates laws or
requirements of Governmental Authorities having jurisdiction over such Lot; as a mobile home or trailer
park; for the drilling for and/or removal of subsurface substances; as a zoo, as a stable, as a kennel or
veterinary clinic where animals are kept overnight (excluding retail operations focusing on the pet supply
market which have grooming and/or veterinary operations as an ancillary part of such business); as a
school; as a church, provided that conferences and gatherings that may be religious in nature shall be
permitted on Lot 2; as a pawn shop; as an amusement park, provided that as to Lot 2, entertainment
facilities (but not outdoor amusement attractions) shall be expressly permitted; as a mortuary or funeral
home; as a cemetery; as a convention or civic center, provided expressly however, that this exclusion
shall not apply to Lot 2; as an amphitheatre; as a showroom warehouse or as a warehouse facility,
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provided that storage of inventory ancillary to retail use shall be expressly permitted; as a sports stadium,
as a racetrack; as a hospital, sanitarium or hospice; provided, however, that medical office facilities that
include ambulatory clinics and outpatient surgery facilities shall be expressly permitted on Lot 2; as a
manufactured housing or recreational vehicle sales or service facility (if any manufactured housing unit
or recreational vehicle is displayed or maintained outside of an enclosed building); as a business or
facility which rents, leases or sells boats, motor vehicles or trailers or which displays boats, motor
vehicles or trailers (outside of a confined Building Area); primarily as a dance hall, ballroom or
discotheque as distinguished from a business that allows dancing; primarily as a game parlor; as a flea
market; or as an adult book store or store selling sexually explicit material (other than in connection with
a bookstore or other store selling books and/or periodicals of general circulation, rather than those sold
primarily in connection with an adult bookstore).

7.2 Intentionally Deleted.

7.3 Insurance.

7.3.1 Commencing on the date upon which an Owner constructs a building or
buildings on its Lot, such Owner (as to its Lot) shall maintain or cause to be maintained in full force and
effect Commercial General Liability Insurance with a combined single limit of liability of not less than
Two Million Dollars ($2,000,000.00) for bodily or personal injury or death, and for property damage,
arising out of any one occurrence. Such insurance shall include the following provisions:

(a) shall provide that the policy may not be canceled or materially reduced
in amount or coverage without at least thirty (30) days prior written notice by the insurer to each insured
and any additional insureds;

(b) shall name the Association and the other Owner or Owners as additional
insureds;

(c) shall provide for severability of interests;

(d) shall provide that an act or omission of one of the insureds or additional
insureds which would void or otherwise reduce coverage, shall not reduce or void the coverage as to the
other additional insureds or the insured, respectively; and

(e) shall provide for contractual liability coverage with respect to the
indemnity obligation set forth below.

Each Owner (“Indemnitor™) covenants and agrees to indemnify, defend and hold harmless any
other Owner (“Indemnitee™) from and against all claims, costs, expenses and liability (including
reasonable attorney’s fees and cost of suit insured in connection with all claims) including any action or
proceedings brought thereon, arising from or as a result of the injury to or death of any Person, or
damage to the property of any person or entity which shall occur on the Lot owned by each Indemnitor,
except for claims caused by the negligence or willful act or omission of any such Indemnitee against
whom claim is made, its licensees, concessionaires, agents, servants, or employees, or the agents,
servants, or employees of any licensee or concessionaire thereof.

Each Owner (the “Releasing Party”} hereby releases and waives for itself and on behalf of its
insurer, any other Owner (the “Released Party”) from any liability for any loss or damage to all property
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of such Releasing Party located upon any portion of the Property, which loss or damage is of the type
generally covered by fire insurance with an extended coverage endorsement, irrespective either of any
negligence on the party or the Released Party which may have contributed to or caused such loss, or of
the amount of such insurance required or actually carried. Each Owner agrees to use its best efforts to
obtain, if needed, appropriate endorsements to its policies or insurance with respect to the foregoing
release; provided, however, that failure to obtain such endorsements shall not affect the release herein
above given. Each Owner (“Indemnitor”} covenants and agrees to indemnify, defend and hold harmless
each other Owner (“Indemnitee™) from and against all claims asserted by or through any Permiitees of
the Indemnitor’s Lot for any loss or damage to the property of such Permittee located upon the respective
Indemnitor’s Lot, which loss or damage is of the type generally covered by fire insurance with an
extended coverage endorsement irrespective of any negligence on the part of the Indemnitee which may
have contributed to or caused such loss.

732 All insurance required by this Section 7.3 shall be procured from
companies licensed in Texas and shall be rated by Best’s Insurance Reports not less than A, IX; the limits
of such policies shall be reviewed by the Parties and approved as to sufficiency at least every five (5)
years. The insurance may be carried under (i) an individual policy covering this location, (ii) a blanket
policy or policies which includes other liabilities, properties and locations of such Owner, (iii) a plan of
self-insurance, provided that the Owner so self-insuring has and maintains $100,000,000 or more of net
current assets as evidenced by such party’s annual report or periodic financial summary that is audited or
certified to by an independent certified public accountant or (iv) a combination of any of the foregoing
insurance programs. To the extent any deductible is permitied or allowed as a part of any insurance
policy carried by an Owner in compliance with Section 7.3, such Owner shall be deemed to be covering
the amount thereof under an informal plan of self-insurance; provided however, that in no event shall any
deductible exceed $50,000 unless such Owner qualifies for self-insurance pursuant to (iif) above. Each
Owner agrees to furnish to any other Owner requesting the same, a certificate(s) of insurance evidencing
that the insurance required to be carried by such requested Owner is in full force and effect.

7.4 Rights of Association. The Association shall have the right to modify the provisions of
this Article 7 by increasing the amount of the insurance required, the amount of net worth necessary to
support self-insurance, and/or to increase the types of insurance to be maintained by any Owner from
time to time without amending this Declaration upon at least six (6) months advance written notice to
each Owner.

ARTICLE 8
General Provisions

8.1 Default.

8.1.1 If any Owner fails to comply with any provision herein (“Defaulting
Party”), then Declarant or the Association may, upon thirty (30) days’ prior written notice to the
Defaulting Party, proceed to cure the default (and shall have a license to do so) by the payment of money
or performance of some other action for the account of the Defaulting Party. The foregoing right to cure
shall not be exercised if within the thirty (30) day notice period (i) the Defaulting Party cures the default,
or (ii) if the default is curable, but cannot reasonably be cured within that time period, the Defaulting
Party begins to cure such default within such time period and diligently pursues such action to
completion. The thirty (30) day notice period shall not be required if, using reasonable judgment,
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Declarant or the Association deems that an emergency exists which requires immediate attention. In the
event of such an emergency, Declarant or the Association shall give whatever notice to the Defaulting
Party as is reasonable under the circumstances.

812 Within ten (10) days of written demand (including providing copies of
invoices reflecting costs) the Defaulting Party shall reimburse Declarant or the Association, as
applicable, for any sum reasonably expended by such party to cure the default together with interest
thereon.

813 In the event any Owner shall institute any action or proceeding against
the Association and/or another Owner relating to the provisions of this Declaration, or relating to any
default hereunder, or to collect any amounts owing hereunder, or if an arbitration proceeding is
commenced by agreement of the Association or the Owners to any dispute, the unsuccessful litigant in
such action or proceeding shall reimburse the successful litigant therein for costs and expenses incurred
by the successful litigant in connection with such action or proceeding and any appeals therefrom,
including attorneys’ fees and court costs.

8.1.4 All remedies are cumulative and shall be deemed additional to any and
all other remedies to which the Association or any Owner may be entitied in law or in equity. The
Association and each Owner shall also have the right to restrain by injunction any violation or threatened
violation by any other Owner of any of the terms, covenants, or conditions of this Declaration, or to
obtain a decree to compel performance of any such terms, covenants, or conditions, it being agreed that
the remedy at law for a breach of any such term, covenant, or condition (except those, if any, requiring
the payment of a liquidated sum} is not adequate.

8.2 Interest. Wherever and as often as one Owner shall not have paid any sum payable
hereunder to the Association or another Owner within five (5) days of the due date, such delinquent
Owner shall pay interest on such amount from the due date to and including the date such payment is
received by the Association or the Owner entitled thereto, at the lesser of:

821 The highest rate permitted by law to be paid on such type of obligation
by the Owner obligated to make such payment or Association or the Owner to whom such payment is
due, whichever is less; or

822 Three percent (3%) per annum in excess of the prime rate from time to
time publicly announced by JPMorgan Chase Bank, N A, or its successor.

8.3 Estoppel Certificate. The Association agrees that upon written request (which shall not
be more frequent than three (3) times during any calendar year with respect to any Owner or occupant of
such Owner’s Lot) of any other Owner or any Occupant of 2,000 square feet or more of floor area within
the Property, it will issue to a prospective mortgagee or successor of such other Owner or Occupant or to
such other Owner or Occupant, an estoppel certificate stating to the best of the issuer’s knowledge that as
of such date:

8.3.1 whether the Association knows of any default by the requesting Owner
or Occupant under this Declaration, and if there are known defaults, specifying the nature thereof;

832 whether this Declaration has been assigned, modified or amended in any
way (and if it has, then stating the nature thereof),
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833 whether this Declaration is in full force and effect; such statement shall
act as a waiver of any claim by the Association to the extent such claim is based upon facts contrary to
those asserted in the statement and to the extent the claim is asserted against a bona fide encumbrancer
ar purchaser for value without knowledge of facts to the contrary of those contained in the statement, and
who has acted in reasonable reliance upon the statement; however, such statement shall in no event
subject the Association to any liability whatsoever, notwithstanding the negligent or otherwise
inadvertent failure of the Association to disclose correct and/or relevant information.

8.4 Notices. All notices, demands, statements, and requests (collectively the “notice™)
required or permitted to be given under this Declaration must be in writing and shall be deemed to have
been properly given or served as of the date hereinafter specified: (i) on the date of personal service
upon the Person to whom the notice is addressed or if such Person is not available the date such notice is
left at the address of the Person to who it is directed, (ii) on the date the notice is postmarked by the
United States Post Office, provided it is sent prepaid, registered or certified mail, return receipt request,
and (iii) on the date the notice is delivered by a courier services (including Federal Express, Express
Mail, Lone Star or similar operation) to the address of the Person to whom it is directed, provided it is
sent prepaid, return receipt requested.

The Association and each Owner shall have the right from time to time and at any time, upon at
least ten (10) days” prior written notice thereof in accordance with the provisions hereof, to change its
respective address and to specify any other address within the United States of America; provided,
however, notwithstanding anything herein contained tc the contrary, in order for the notice of address
change to be effective it must actually be delivered. Refusal to accept delivery of a notice or the inability
to deliver a notice because of an address change which was not properly communicated shall not defeat
or delay the giving of a notice.

8.5 Approval Rights. Unless otherwise herein provided, whenever approval is required, such
approval shall not be unreasonably withheld or delayed. Unless provision is made for a specific time
period as described in this instrument, approval shall be given or withheld within thirty (30) days of the
receipt of the request for approval. If a disapproval is not given within the required time period, the
Association or requested Owner shall be deemed to have given its approval. If the Association or an
Owner shall disapprove, the reasons therefor shall be stated. Except with respect to an approval given by
lapse of time, all approvals and disapprovals shall be in writing.

8.6 Negation of Partnership. None of the terms or provisions of this Declaration shall be
deemed to create a partnership between or among the Association, the Owners in their respective
businesses or otherwise, nor shall it cause them to be considered joint venturers or members of any joint
enterprise. Each Owner shall be considered a separate owner, and no Owner shall have the right to act as
an agent for another Owner, unless expressly authorized to do so herein or by separate written instrument
signed by the Owner to be charged.

8.7 Time. Time is of the essence of this Declaration.

9.8 Binding Effect. The provisions of this Declaration shall be binding upon and inure to the
benefit of the parties hereto and all Owners, Occupants and their Permitees, as well as the heirs, personal
representatives, successors and assigns of such Persons. Each easement, covenant and restriction on a
Lot shall be a burden on that Lot, shall be appurtenant to and for the benefit of the other Lots and each
part thereof, and shall run with the land.
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8.9 Enforcement. In the event of any violation or threatened violation by any Person of any
of the easements, covenants or restrictions contained in this Declaration, the parties hereto and any
Owner shall have the right to enjoin such violation or threatened violation in a court of competent
jurisdiction. The right of injunction shall be in addition to all other remedies available at law or in
equity.

8.10 Partial Invalidity. If any term, covenant or condition of this Declaration or the
application of it to any Person or circumstance shall to any extent be invalid or unenforceable, the
remainder of this Declaration or the application of such term, covenant or condition to Persons or
circumstances, other than those as to which it is invalid or unenforceable, shall not be affected thereby,
and each term, covenant or condition of this Declaration shall be valid and shall be enforced to the extent
permitted by law. This Declaration shall be governed by the laws of the State of Texas, and venue for
any action hereunder shall be in Williamson County, Texas.

8.11 Captions. The captions and headings in this Declaration are for reference only and shall
not be deemed to define or limit the scope or intent of any of the terms, covenants or conditions
contained herein.

8.12 Gender. In construing the provisions of this Declaration and whenever the context so
requires, the use of a gender shall include all other genders, the use of the singular shall include the
plural, and the use of the plural shall include the singular.

8.13  No Dedication. Nothing herein contained shall be deemed to be a gift or dedication of
any portion of the Property to the general public or for the general public or for any public purpose
whatsoever, it being the intention of the parties hereto that this Declaration shall be strictly limited to and
for the purposes herein expressed. This Declaration is not intended to create, nor shall it be in any way
interpreted or construed to create, any third party beneficiary rights in any person not specifically
benefited by the terms and provisions hereof.

8.14 Amendment. This Declaration may not be modified or amended except by written
instrument executed by the Owners of (i) fifty-one percent (51%) of the aggregate land area of the
Property, and (ii) Declarant, but only so long as Declarant owns any portion of the Property and filed of
record in the Official Records of Williamson County, Texas; provided, however, that no amendment to
this Declaration which is approved under the provisions of this sentence shall be effective as to any
Owner that did not approve such amendment to the extent, and only to the extent, that such amendment
increases the assessments or other costs payable by such Owner. Any such amendment shall be effective
as to all Owners in all other respects. After Declarant no longer owns any portion of the Property, this
Declaration may be modified or amended by written instrument executed by the Owners of seventy-five
percent (75%) of the aggregate land area of the Property and filed of record in the Official Records of
Williamson County, Texas.

8.15 Term. The easements contained in this Declaration shall be perpetual, subject to the
right to modify or eliminate such easements as set forth herein. The remaining covenants, conditions and
restrictions contained in this Declaration shall continue in full force and effect for a period of sixty-five
(65) years following the date hereof and shall automatically renew for additional periods of five (5) years
each unless cancelled not earlier than nine (9) months nor less than six (6) months prior to renewal by the
written agreement of 100% of the Owners recorded in the Official Records of Williamson County, Texas.
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EXECUTED effective the date first written above
DECLARANT:

RIVERY PARK LIMITED PARTNERSHIP, LLP, a
Texas limited liability partnership

RIVERY, G.P., INC., a Texas corporation

By:
Its: general partner
By:
Print Name: ;;ﬁéoryﬁ. gall
Vice-Pre€ident

Title:
RP GEORGETOWN DEVELOPMENT CO. , LLC
a Texas limited liability company

RIVERY, G.P., INC., a Texas corporation

By:
Its: Manager

By:
Print Nameg: e{ r)@ Hall
Title: Vice-Préstient
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COUNTY OF
This instrument was acknowledged before me on this ﬂ- day o
Gregory D. Hall, Vice-President of RIVERY G.P., INC., a Texas corporation and general partner of
a Texas limited liability partnership, on behalf of said

Rivery Park Limited Partnership, LLP
corporation and limited liability partnership.
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Gregory D. Hall, Vice-President of RIVERY G.P., INC,, a Texas corporation and Manager of RP
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FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR
THE RIVERY PARK

This FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR THE RIVERY PARK (this
“Amendment”) ts executed by RIVERY PARK LIMITED PARTNERSHIP, LLP, a
Texas limited liability partnership, and RP GEORGETOWN DEVELOPMENT CO.,
L.L.C., a Texas limited liability company (“RP_Georgetown”), as of the 24™ day of
October, 2007 (the “Effective Date”).

RECITALS

WHEREAS, Rivery Park Limited Partnership, LLP, a Texas limited liability
partnership, is the “Declarant” under that certain Declaration of Covenants, Conditions
and Restrictions effective December 22, 2005, and filed under Doc. No. 2005101683 of
the Official Public Records of Williamson County, Texas (the “Declaration™);

WHEREAS, the Declaration contains covenants, conditions and restrictions that
run with the land known as Lots 1-6 amending Plat of Block “B” of Subdivision Plat
of the Rivery Park Il recorded in Cabinet BB, Slides 72-75 of the Plat Records of
Williamson County, Texas and Lots 1-7, Block “A”, The Rivery Park II, a
subdivision in Williamson County, Texas according to the map or plat thereof
recorded in Cabinet AA, Slides 20-23 of the Plat Records of Williamson County,
Texas, and Lot 2, Block A of the Rivery Park, a subdivision in Williamson County,
Texas according to the map or plat thereof recorded in Cabinet W, Slides 212-214 of
the Plat Records of Williamson County (the aforementioned being collectively
defined in the Declaration as the “Property”);

WHEREAS, Declarant and RP Georgetown, as of the Effective Date, desire to
amend the Declaration as provided herein to amend the definition of “Property” as
defined in Section A of the Preambie to the Declaration, and as defined in Section 2.23 of
the Declaration;

WHEREAS, Declarant and RP Georgetown together have the requisite authority
to modify and amend the Declaration pursuant to Section 8.2 of the Declaration by reason
of the fact that Declarant and RP Georgetown, as of the Effective Date of this
Amendment, are the record title holders of all of the Property as defined in the
Declaration except for Lot 5, Block B, of the Subdivision Plat of the Rivery Park II
recorded in Cabinet BB, Slides 72-75 of the Plat Records of Williamson County, Texas,
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and Declarant and RP Georgetown together hold at least seventy-five percent (75%) of
the outstanding votes in the Association, as defined in the Declaration;

NOW, THEREFORE, Declarant and RP Georgetown hereby amend the
Declaration as follows:

1. Construction. All capitalized terms and definitions used in the Declaration or
terms defined therein but not in Amendment, shall have the same meaning in this
Amendment as in the Declaration. Except as amended by this Amendment, the
Declaration is hereby ratified and confirmed. In the event of any conflict between this
Amendment and the Declaration, the provisions of this Amendment shall prevail.

2. Modification of Definition of “Property”. As of the Effective Date of this
Amendment, the defined term “Property” as referenced in Section A of the Preamble and
Section 2.23 of the Declaration, and elsewhere referenced thercin, shall exclusively refer
to the following property:

Lots 1-6 amending Plat of Block “B” of Subdivision Plat of the Rivery Park
II recorded in Cabinet BB, Slides 72-75 of the Plat Records of Williamson
County, Texas.

3. Supplemental Prohibited Uses. Section 4.5 of the Declaration is hereby further
amended to reflect that showroom warehouse and warehouse uses shall be prohibited
uses of the Property, provided that storage of inventory ancillary to retail use shall be
expressly permitted.

4, Enforcement of Declaration. The right to enforce the provisions of the
Declaration, as amended hereby, against all Property (as defined in Section 2 of this
Amendment) within the Center and against all Persons holding an ownership interest in
any Property within the Center (in addition to any enforcement rights described in the
Declaration or by operation of law) shall be vested in the owner of any portion of that
certain real property described as Lots 1-7, Block “A”, The Rivery Park II, a
subdivision in Williamson County, Texas according to the map or plat thereof
recorded in Cabinet AA, Slides 20-23 of the Plat Records of Williamson County,
Texas, and Lot 2, Block A of the Rivery Park, a subdivision in Williamson County,
Texas according to the map or plat thereof recorded in Cabinet W, Slides 212-214
of the Plat Records of Williamson County
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IN WITNESS WHEREOF, the Declarant herein has caused this Amendment to be
executed this 24th day of October, 2007, to be effective as of the Effective Date.

First Amendment to Declaration of
Covenants, Conditions and Restrictions
for The Rivery Park

DECLARANT:

RIVERY PARK LIMITED
PARTNERSHIP, LLP, a Texas limited
liability partnership -

By: RIVERY, G.P,, INC,, a Texas

corporation
Its:  general partner

Py W
Print Name: gory . Hall

Title: Vice-President

RP GEORGETOWN DEVELOPMENT
CO.,, LL.C, a Texas limited liability
company

By: RIVERY, G.P., INC., a Texas
corporation
Its: Manager

By: é%%{ ) J#
Print Name, egorydHall

Title: Vice—PresidcntT"
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DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR
THE SUMMIT AT RIVERY PARK

PREAMBLE

A THIS DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR THE SUMMIT AT RIVERY PARK (this "Declaration") is made as of
the 24™ day of October, 2007 (the “Effective Date”), by Rivery Park Limited Partnership, LLP,
a Texas limited liability partnership ("Declarant"), as owner of the real property located in
Williamson County, Texas, as more specifically deseribed as follows:

Lots 1-7, Block A, The Rivery Park 11, a subdivision in Williamson
County, Texas, according to the map of plat thereof recorded in
Cabinet AA, Slides 20-23 of the Williamson County Plat Records;
and Lot 2, Block A, The Rivery Park, a subdivision in Williamson
County, Texas, according to the map of plat thereof recorded in
Cabinet W, Slides 212-214 of the Williamson County Plat Records
(collectively, the "Property").

B. Declarant desires to establish this Declaration in furtherance of a common plan
for the development, improvement, maintenance and use of the Property in order to enhance its
value, desirability and attractiveness. Pursuant to these conditions, covenants and restrictions,
Declarant desires and does hereby establish certain rights for the mutual benefit and protection of
all owners of any interest in the Property.

C. Lot 2, Block A of The Rivery Park is subject to that certain Declaration of
Covenants, Restrictions and Reciprocal Easements recorded in 2004071552, and as subsequently
amended, and which prior declaration, as may be amended, shall remain unaffected hereby.

D. In order to effectuate the purposes as hereinafter set forth, Declarant declares and
establishes the following conditions, covenants and restrictions to which the Property will be
subject, all of these conditions, covenants and restrictions to run with the land:

ARTICLE I
DECLARATION, COVENANTS BINDING ON PROPERTY
AND ADDITIONS OF OTHER PROPERTY

1.1  BINDING NATURE OF THE COVENANTS. Declarant hereby declares that the
Property is now held, and shall hereafter be held, transferred, sold, leased, conveyed and
occupied subject to the covenants, conditions, restrictions, grants and reservations herein set

Declaration of Covenants, Conditions and Restrictions 1
The Summit at Rivery Park



forth, each and all of which is and are for, and shall inure to the benefit of and pass with each and
every interest in the Property and shall apply to and bind the heirs, assigns, personal
representatives, trustees, legal representatives, guests, tenants, occupants, licensees and
successors in interest of any Owner (as hereinafter defined) of an interest in the Property.

1.2 PURPOSE OF DECLARATION. The purpose of this Declaration is to ensure
proper development, use and maintenance of the Property as a mixed use complex, to protect the
Owner of any interest in the Property against improper development and use of the Property that
may depreciate the value of the Owner's interest in the Property, to prevent the erection on the
Property of structures built of improper design or materials, to encourage the erection of
attractive improvements at appropriate locations, to prevent haphazard and discordant
improvements, to secure and maintain proper setbacks from streets and adequate open space, and
in general to provide adequately for the high quality improvement and maintenance of the
Property in accordance with the general plan which will meet the Declarant's standards.

ARTICLE II
DEFINITIONS

Unless the context otherwise specifies or requires, the terms defined in this Article II
shall be applicable to this Declaration and to any supplement to or amendment thereof recorded
pursuant to Articles hereof and shall have the meanings herein specified:

2.1  “BUILDING AREA” means those areas on each Lot which are from time to time
improved by a building and related structures, such as canopies, supports, loading docks, truck
ramps and other related extensions. Prior to development of a Lot, the Building Area shall be
deemed the maximum building site coverage permitted by Governmental Authorities.

22 " CENTER" or "THE SUMMIT AT RIVERY PARK" means all of the Property
and all real property hereafter made subject to this Declaration.

23  "CONVEYANCE" means a transfer of ownership of fee simple title.

24  "DECLARANT" means Rivery Park Limited Partnership, LLP, a Texas limited
liability partnership, and it successors and assigns who have been designated in writing by
Declarant as the successor to all or any portion of Declarant's rights hereunder and which owns
one or more Lots in the Property.

2.5 "DECLARATION" means and refers to this Declaration of Covenants,
Conditions, and Restrictions for The Summit at Rivery Park, as the same may be supplemented,
amended or restated from time to time.

2.6 “GOVERNMENTAL AUTHORITY” means any federal, state, county, city,
municipal, quasi-municipal or other official administrative body, or any division or agency
thereof (including, without limitation, any road, improvement or utility district) which has
jurisdiction over the Property or any portion thereof.
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2.7 “GOVERNMENTAL ORDINANCES” means all laws, statutes, ordinances,
rules, rulings, interpretations, regulations, restrictions, orders, standards, codes and requirements
(including without limitation, all environmental, zoning, land use and building regulations) of
and agreements with any Governmental Authority to the maximum extent that the same relate to
or concern the Property.

2.8 "IMPROVEMENTS" means, without limitation, excavation, site preparation, tree
removal, demolition of existing Improvements, Landscaping, fences, walls, walkways, roadways,
driveways, parking areas and structures, utility lines and appurtenances, ponds, waterways, sewer
systems, curbs, signs, exterior lights or lighting system, foundations, exterior painting, walls,
buildings, or any of them, structures, apparatus or improvements, of any nature whether
temporary or permanent. It is not intended that the term "Improvements” shall include the
interior of any butlding or structure.

29 "LANDSCAPING" means growing plants (including grass, vines, ground cover,
trees, shrubs, flowers and bulbs) and related materials (including mulch, landscape edging and
other materials used to fertilize, cultivate, and sustain such growing plants), underground
sprinkler irrigation systems, terraces, planters, screening walls, earth berms, retaining walls,
lights, wiring and lighting systems, and such other improvements for the landscaping and scenic
enhancement of any of the Lots or any other portion of the Property.

2,10  "LOT" refers to each separately designated and bounded Lot as depicted on any
Plat, any Lot which may be subdivided therefrom, and any separately designated and bounded
Lot comprising a portion of any subdivision which later may be subject to this Declaration.
“LOT?” also shall include any commercial condominium unit.

211 “OCCUPANT” means any Person, from time to time, entitled to the use of
occupancy of any portion of any building on the Property either as the Owner thereof or under
any lease, sublease, license, concession or other similar agreement.

2.12  "OWNER" means the record owner, whether one or more persons or entitics,
including Declarant, of fee simple title or a percentage interest therein, to any Lot, but excluding
those having such interest merely as security for the performance of an obligation.

2.13 "OWNERSHIP INTEREST" means record fee title, or a percentage interest
therein in and to any Property within the Center.

2.14 “PERMITTEE” means all Owners, Occupants and their respective agents,
contractors, customers, vendors, suppliers, visitors, invitees and licensees.

2.15 "PERSON" means any natural person or any artificial person such as a
corporation, limited liability company, partnership, trust, unincorporated association or any other
organization.
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2.16 "PLAT" means the subdivision plat of The Rivery Subdivision Document No.
0823963 and the Subdivision Plat of The Rivery Park Document No. 2002066148 and any re-
subdivisions thereof, it being acknowledged that Declarant has recorded a re-subdivision plat
establishing The Rivery Park [l comprised of Lots 1 through 7 of Block A and Lots 1 through 6
of Block B and any other plats of subdivision of the Property, or any portion thereof, as first
recorded in the Official Public Records of Williamson County, Texas, and as thereafter from
time to time amended or supplemented, together with all subsequent plats of real property
annexed to the Property in accordance with Article I. “Plat” may also mean re-subdivision plats
establishing condominium or other subdivisions of portions of the Property.

2.17 "PROPERTY" means that certain parcel of real property as legally described on
page 1 of this Declaration and as depicted on the Plats and any additional real property that may
become subject hereto.

2.18  “SERVICE FACILITIES” means loading docks, trash compactors and enclosures,
bottle storage areas, exterior coolers, electrical and refrigeration facilities and other similar
features.

ARTICLE III
REGULATION OF IMPROVEMENTS

3.1 ARCHITECTURAL GUIDELINES. For the purpose of assuring that the Center
is developed in an architecturally pleasing and harmonious manner reflective of a planned
development, with respect to any Property within the Center, following guidelines shall apply:

(i) Skylight-type, flat-solar collectors shall be encouraged if solar-
energy is proposed to be utilized in connection with an Improvement.

(i)  The rear elevations of any structural Improvement constructed on
the Lots within the Center shall be finished, trimmed and completed to be consistent with
the front and/or side elevations of said Improvements so as not to be unsightly to
neighboring communities.

(iif)  No lighting of an unusual intensity shall be allowed.

(iv)  Roofing and roofing colors shall be compatible with the structure
to which they are attached and unusual colors shall be avoided. Where possible, roof
colors should be of dark earth tones to soften the impact of the roof. Blending of roof
mounted equipment into the roof structure will be encouraged.

(v) No antenna shall be placed on any Property within the Center
which extends beyond seventeen feet (17") in height if such antenna is not attached to any
structure or, if attached to an Improvement, which extends beyond five feet (5') in height
from-the highest point of such Improvement.
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(vi)  All utility lines within the Center shall be installed underground.

(vil) In general, Landscaping shall be utilized to screen and soften the
visual appearance of developed areas within the Center.

3.2  FLOODPLAIN RESTRICTIONS. All Owners of any of the Property within the
Center subject to the floodplain ordinance and rules and regulations pertaining to flood waters of
any governmental agency shall comply therewith prior to development of such Property.

33 MINIMUM SETBACK LINES.

a. Prohibited Encroachments. No structural Improvements of any kind, and
no part thereof, shall be placed on any Lot closer to a Lot boundary unless the same
complies with applicable Governmental Ordinances.

b. Permitted Encroachments. To the extent such are not prohibited under
Paragraph 3.3(a) hereof, the following Improvements are specifically permitted:

1) Roof overhang, provided that it does not extend more than two feet
(2" into the setback area.

(i)  Sidewalks along easements and steps and walkways.
(iii) Paving and associated curbing.

(iv)  Walls (other than building walls);

(v) Landscaping;

(vi}  Signs and displays identifying the Owner, lessee, or Occupant;
promotional, directional and leasing signs of the Owner.

34  LANDSCAPING. Every Lot on which a building is erected shall be landscaped.
All areas of a Lot upon which there is not located a building or other Improvements and which
are not landscaped shall be dust-proofed, surfaced, rock-scaped or planted with lawns, turf or
drought resistant plants.

3.5 SIGNS. No billboard or advertising sign shall be placed on any Lot or any
portion of the Property; provided, however, each Owner shall be entitled to place one "for sale"
or one "for lease” sign on such Owner's Lot.
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3.6 STORAGE, LOADING AND REFUSE COLLECTION AREAS

a. No Outside Storage. Unless required incidental to construction and on a
temporary basis, no materials, supplies, or equipment, including company owned or
operated trucks, shall be stored in any unenclosed area within the Property. All storage
buildings shall be constructed of the same materials as the primary structure erected on
the Lot.

b. Loading Areas. Loading areas and storage buildings shall not encroach
into setback areas.

c. Loading Docks Enclosures. Loading docks, ramps, and electrical cage
enclosures shall be set back and screened to minimize the effect of their appearance from
the street and from neighboring property.

d. Loading Dock Placement. Loading docks shall be constructed only on the
sides or in the rear of any building and shall be designed and maintained to allow their
operation without encroachment on any adjoining Lot and without interference with
traffic flow and other permitted uses of the Property.

€. Refuse Collection Containers and Areas. All refuse or debris of any
nature shall be accumulated in a container, and outdoor refuse collection areas shall be
visually screened from streets and adjoining Lots. Chain link fences and wire fences are
prohibited.

g. Refuse Collection Responsibilities. Each Owner shall be responsible for
the arrangement of and payment for refuse collection services from its business, or the
business of its lessees, located within the Center. Collection of refuse shall be scheduled
and completed at sufficient intervals to prevent any over-flow from the refuse containers.
Refuse collection shall be restricted to occur between the hours of 8:00 am. and 5:00
p.m., Monday through Friday.

3.7  SCREENING OF ROOF EQUIPMENT AND ROOQF LINES. All roof-mounted

equipment, including heating, air-conditioning and ventilation systems shall be screened in a
manner architecturally compatible with the structure to which it is attached to minimize the
effect of the appearance of such equipment from the strect and from neighboring property. All
buildings designed with a flat roof must have a parapet wall at least three feet (3°) high. All
evaporative coolers and wind turbines on the roof of any structure located within the Center shall
be located at least ten feet (10") from the parapet wall of the structure on which they are mounted.

3.8 WALL-MOUNTED EQUIPMENT. No mechanical equipment is to be exposed
on the front wall surface of a building or Improvements.

3.9 SIDEWALKS AND PARKING AREAS. The paved portions of each Lot shall
be paved, at a minimum, in accordance with the paving standards applied by, or as otherwise
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approved by the City of Georgetown, Texas. The parking area on each Lot shall contain
sufficient automobile parking spaces in order to comply with all applicable Governmental
Ordinances pertaining to the Improvements and uses on such Lot (or together with such other
adjacent Lots which are under common ownership), taking into account any variance which may
be granted.

3.10 UTILITIES. All utilities shall be underground and shall be at depths of not less
than that required by the City of Georgetown, Texas. Design and working drawings may be
prepared by the utility company providing the service. To the extent that any Owner is required
to “oversize” any utilities which it installs on its Lot in order to accommodate the future needs of
another Owner for the same utilities, as determined by Declarant or by the applicable utility
company with Declarant’s concurrence, the Owner installing the utilities shall be entitled to
reimbursement to the extent of the extra cost to “oversize” the utilities.

ARTICLE IV
REGULATION OF OPERATIONS AND USES

4.1  PERMITTED USES. Except for any of those restrictions and prohibitions set
forth in this Declaration, unless otherwise separately restricted by Declarant in a recorded
instrument or a purchase and sale agreement pertaining to such Lot(s) any commercial, office or
residential use permitted by zoning laws and regulations applicable to the Property will be
permitted if the use and operation is performed or carried out entirely within a building that is so
designed and constructed so that the enclosed operations and uses do not cause or produce a
nuisance to other occupants of the Center. Examples of permitted uses include, by way of
illustration and not limitation, restaurants, conference centers, financial, medical or professional
offices and office condominiums, retail businesses, and hotels, and second-story residential use
together with related amenities associated with any of the foregoing.

4.2  RESTRICTIONS ON USES. The following operations and uses shall not be
permitted on any portion of the Property:

a. No Offensive Sounds. No radio, stereo, on-site sound-producing alarms
or security systems, broadcast or loudspeaker units and no amplifiers of any kind shall be
placed on or outside of any Improvements or be directed to the outside of any building or
other Improvements located on any Property within the Center so as to produce sounds
and/or noises which reasonably may be deemed offensive to Persons owning or
occupying neighboring property.

b. No Violation of Law. No Property within the Center shall be maintained,
utilized or occupied in any manner so as to violate any applicable Governmental
Ordinance of any Governmental Authority having jurisdiction, and in the event the
requirements of such Governmental Authority shall conflict with the provisions set forth
in this Declaration, the requirements of such Governmental Authority shall govern.

C. No Discharge of Waste. No wastes resulting from activities conducted on
any Property within the Center shall be discharged into the Property within the Center.
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d. No Storage of Toxic or Radioactive Substances. The use, storage or
disposal of hazardous wastes or toxic substances, identified in any Governmental

Ordinances relating to environmental protection, occupational health and safety, public
health and safety or public nuisance or menace shall not be allowed on any Property
within the Center; provided, however, that those amounts of such hazardous or toxic
substances as may be permitted by the U.S. Environmental Protection Agency or Texas
Commission on Environmental Quality, or their legally established successors, for
discharge into public sewer systems may be so discharged. No radioactive materials
permitted within the Center pursuant to the foregoing shall be disposed of through the
sewer system serving the Center or otherwise disposed of within the boundaries of the
Center. Any Person who uses, stores or discharges such substances or materialson any
portion of any Lot shall indemnify all Persons who have or may have an ownership
interest in any portion of the Property from any claim, demand or liability arising or
resulting from such use, storage or disposal.

4.3  NUISANCES. The storage of rubbish or debris of any character whatsoever or
the storage of any matter or thing that will cause any portion of the Property to appear in an
unclean or untidy condition or that will be obnoxious to the eye is prohibited (except that the
foregoing shall not apply to construction materials and equipment located upon Property within
the Center upon which construction activities are occurring). No odors shall be permitted to
arise from any such garbage or debris so as to render any site or portion thereof unsanitary,
unsightly, offensive, or detrimental to any of the Property in the vicinity thereof or to the
occupants thereof. No noxious or offensive trade or activity shall be permitted to exist or operate
upon any Lot so as to be offensive or detrimental to any Property in the vicinity thereof or to its
occupants, nor any trade or activity which may be inconsistent or detrimental to the operation of
a first-class mixed use complex. No repairs of any detached machinery, equipment or fixtures
(excluding machinery or equipment being used in connection with construction of Improvements
on Property within the Center), shall be made upon any Property within the Center within the
view of neighboring property, pathways or streets.

44  PROHIBITED USES. Unless otherwise approved by Declarant by recorded
instrument making reference to this Declaration, no part of the Property may be used for and no
Owner shall permit the use of any portion of its Lot as or for a mobile home or trailer park; the
drilling for and/or removal of subsurface substances; a zoo or stable; the use of any
improvements serving primarily or exclusively as a place for religious worship and provided
expressly, that conferences that may be religious in nature or purpose may occasionally be
conducted within meeting facilities on the Property; a pawn shop; mortuary or funeral home or
cemetery; a sports stadium or racetrack; hospital, sanitarium or hospice, provided that
ambulatory clincs and outpatient surgery centers shall be expressly permitted ancillary to
medical office use; sale or rental of manufactured housing, recreational vehicles, boats, motor
vehicles or trailers if such are displayed in outside areas; primarily as a dance hall, ballroom or
discotheque (as distinguished from a business that allows dancing); showroom warehouse or
warehouse uses, provided that storage of inventory ancillary to retail use shall be permitted;
primarily as a game parlor (which shall not prohibit such uses ancillary to other primary uses);
flea market; or as an adult book store or store selling sexually explicit material (other than in
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connection with a bookstore or other store selling books and/or periodicals of general circulation,
as distinguished from those sold primarily in connection with an adult bookstore). The Owner of
a Lot as to that Lot, or any Owners together as to the Lots owned by such Owners, may further
restrict uses permissible on such Owner(s)’ Lot(s) by recordation of a notice thereof which shall
refer to this Declaration and which thereafter shall be binding on the affected Lot(s) except for
any uses then existing on such Lot(s) or such uses then permitted to be conducted on such Lot(s)
by any Occupant.

ARTICLE V
RIGHTS AND OBLIGATIONS OF OWNER

5.1 OWNERS' MAINTENANCE OBLIGATIONS. No Property within the Center
shall be maintained so as to substantially detract from the appearance or quality of other areas of
the Center. The foregoing shall not be applicable to Property within the Center upon which
construction activities are occurring, provided that, during construction activities, such Property
shall be kept in a condition free of unsightly trash and debris and such construction activities
shall be performed in such manner as to minimize disturbance to other Owners or occupants of
Property within the Center. Specifically, all construction shall be effected as expeditiously as
possible and in such a manner as not to unreasonably interfere, obstruct or delay (i) access to and
from the Property, or any part thereof, or to and from any public right-of-way; (ii} vehicular
parking in that portion of any Lot on which a building is being constructed or re-constructed; or
(iti) the receiving of merchandise by any business on any Lot including, without limitation,
access to Service Facilities. Each Person maintaining an ownership interest in any Property
within the Center shall be responsible for regularly maintaining and repairing (inciuding
replacements, where necessary), in good, sightly and well-kept order and condition, the exterior
of any Improvements in a manner which enhances the appearance and value of the Property,
including, without limitation, painting of all exterior painted surfaces, repair and replacement of
roofs, gutters, downspouts and exterior building surfaces. After completion, Landscaping shall
be maintained and replaced as necessary by the Owner.

ARTICLE VI
AMENDMENT, MODIFICATION AND ENFORCEMENT OF DECLARATION

6.1 TERM. This Declaration, as amended from time to time, shall continue in full
force and effect for a period of thirty (30) years from the date this Declaration is recorded. From
and after such date, this Declaration, as amended from time to time, shall be automatically
extended for successive periods of ten (10) years each unless, prior to the expiration of any such
extended period, the Owners owning at least seventy-five percent (75%) of the aggregate area of
land underlying the Property shall execute, acknowledge and record a document declaring that
this Declaration is terminated, provided, however, such termination shall not cause the
termination of any utility or access easements required for the continued use and enjoyment of
any Lot or other portion of the Property and provided further that no termination shall be
effective as to the minimum standards and restrictions set forth in Article III, Article IV and
Article V of this Declaration. Notwithstanding the foregoing, Article II, Article TV and Article V
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may only be modified or amended to provide more detailed or stringent guidelines and
restrictions affecting the Property.

6.2 TERMINATION, MODIFICATION AND AMENDMENT. This Declaration
may be amended, modified and terminated only upon the affirmative vote for such amendment,
modification or termination, by Owners owning at least seventy-five percent (75%) of the
aggregate area of land underling the Property, provided expressly however, that no amendment,
modification or termination shall be effective as to the minimum standards and restrictions set
forth in Article III, Article IV and Article V of this Declaration. Notwithstanding the foregoing,
Article I, Article IV and Article V may be modified or amended to provide more detailed or
stringent guidelines and restrictions affecting the Property. Any such amendment, modification
or repeal made pursuant to the foregoing shall be in writing, shall be recorded and shall state the
portions of this Declaration being amended, modified or repealed and the amendment thereto.
Any such amendment shall be executed with the same formalities as this Declaration

6.3 TERMINATION OF DECLARANT'S RIGHTS. All of the rights and powers of
Declarant contained in this Declaration shall terminate at such time at which Declarant no longer
owns any portion of the Property.

6.4 ENFORCEMENT OF DECLARATION. The right to enforce the provisions of
this Declaration against all Property within the Center and against all Persons holding an
ownership interest in any Property within the Center (to the extent and except as otherwise
provided herein or by operation of law) shall exclusively be vested in (i) any Owner of any
portion of the Property, and (ii) the Owner of any portion of certain real property described as
Lots 1-6 amending Plat of Block “B” of Subdivision Plat of the Rivery Park II recorded in
Cabinet BB, Slides 72-75 of the Plat Records of Williamson County, Texas.

ARTICLE VII
MISCELLANEOUS

7.1 SEVERABILITY. In the event that any one or more of the provisions of this
Declaration, or the application thereof to any Person or circumstance, shall, to any extent, be
declared to be null and void, invalid or unenforceable, the remainder of the provisions of this
Declaration, or the application thereof to any Persons or circumstances other than those as to
which it is held null and void, invalid or unenforceable, shall not be affected thereby, and each
provision of this Declaration shall be valid and enforceable to the fullest extent permitted by law.

7.2  WAIVER. No delay or failure on the part of any Person in exercising any right,
power or remedy set forth in this Declaration provided for in the event of any breach of the
provisions herein contained shall be construed as a waiver thereof or acquiescence therein, and
no right of action shall accrue nor shall any action be brought or maintained by any Person
against any other Person on account of the failure to bring or commence any action on account of
any breach of the provisions set forth herein or for imposing restrictions herein which may be
unenforceable.
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7.3  CHANGED CONDITIONS. No change of conditions or circumstances within
the Center or surrounding areas shall, in any manner, operate to extinguish, terminate or modify
any of the provisions of this Declaration.

7.4 CONFLICT. In the event any Covenants, conditions, restrictions or any other
document shall be recorded with respect to any Property located within the Center (other than
amendments to or restatements of this Declaration) after the date this Declaration is recorded and
the same shall contain any provision which shall conflict with the provisions of this Declaration
{or any amendments to or restatements hereof), the provisions of this Declaration (and any
amendments to or restatements hereof) shall govern. However, provisions contained in such
other Covenants, or other documents which are more restrictive than the provisions of this
Declaration shall not be deemed to be in conflict with the provisions of this Declaration.

7.5  WORD USAGE. Whenever the context of this Declaration so requires, words
used in the masculine gender shall include the feminine and neuter genders; words used in the
neuter gender shall include the masculine and feminine genders; words in the singular shall
include words in the plural and words in the plural shall include words in the singular.

7.6  SECTION HEADINGS. All captions, titles or headings set forth in this
Declaration are for purposes of reference and convenience only and are not to be deemed to
limit, modify or otherwise affect any of the provisions herecof and shall not be used in
determining the intent or context of such provisions.

IN WITNESS WHEREOF, the Declarant herein has caused this Declaration to be
executed this, the 24 day of October, 2007, to be effective as of the Effective Date.
DECLARANT:

RIVERY PARK LIMITED PARTNERSHIP, LLP,
a Texas limited liability partnership

By: RIVERY, G.P., INC,, a Texas corporation
Its:  general partner

By: 4._, W

Print Namer”_&regoryds. Hall
Title: Vice-President”
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STATE OFﬁXdS §
A \ §
COUNTY OF W] [[1#Amon  §

This instrument was acknowledged before me on this 24 day of M .

2007, by Gregory D. Hall, Vice-President of RIVERY G.P., INC., a Texas corporation and
general partner of Rivery Park Limited Partnership, LLP., a Texas limited liability partnership,
on behalf of said corporation and limited liability partnership.

AFTER RECORDING. RETURN TO:

Eric J.W. Visser

Visser Shidlofsky LLP

7200 North Mopac Expressway, Suite 430
Austin, Texas 78731
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AFTER RECORDING RETURN TO: ==

ROBERT D. BURTON
WINSTEAD, PC

401 CONGRESS AVE., SUITE 2100
AUSTIN, TEXAS 78701

COMMUNITY COVENANT

THE BROWNSTONE AT THE SUMMIT
[WILLIAMSON COUNTY, TEXAS]

NOTE: NO PORTION OF THE PROPERTY DESCRIBED ON EXHIBIT “A” IS
SUBJECT TO THE TERMS OF THIS COMMUNITY COVENANT UNLESS A
NOTICE OF ANNEXATION DESCRIBING SUCH PORTION OF THE PROPERTY
IS FILED IN THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY,
TEXAS, IN ACCORDANCE WITH SECTION 16.03 BELOW

Declarant: NOVAK BROTHERS TX BROWNSTONES, LLC, a Texas limited liability
company
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COMMUNITY COVENANT FOR
THE BROWNSTONE AT THE SUMMIT

This Community Covenant for The Brownstone at The Summit (the “Community
Covenant”) is made by NOVAK BROTHERS TX BROWNSTONES, LLC, a Texas limited
liability company (the “Declarant”), and is as follows:

RECITALS:

A. Declarant is the present owner of certain real property located in Williamson
County, Texas, as more particularly described on Exhibit ”A” attached hereto (the “Property”).

B. Declarant desires to create and carry out a uniform plan for the development,
improvement, and sale of the Property.

C. Portions of the Property may be made subject to this Community Covenant upon
the filing of one or more Notices of Annexation pursuant to Section 16.03 below, and once such
Notices of Annexation have been filed pursuant to Section 16.03, the portions of the Property
described therein will constitute the Development (as defined below) and will be governed by
and fully subject to this Community Covenant.

No portion of the Property is subject to the terms and provisions of this Community
Covenant until a Notice of Annexation (as defined in Section 16.03) is filed in the
Official Public Records of Williamson County, Texas. A Notice of Annexation may
only be filed by Declarant. If Declarant is not the owner of any portion of the
Property then being made subject to the terms and provisions of the Community
Covenant, the owner of the Property must execute the Notice of Annexation
evidencing its consent thereto.

Property versus Development

“Property”- Described on Exhibit “A”. This is the land
that may be made subject to this Community
Covenant, from time to time, by the filing a
Notice of Annexation.

“Development”- This is the portion of the land described on
Exhibit “A” that has been made subject to
this Community Covenant by the filing of a
Notice of Annexation.

D. By the filing of this Community Covenant, Declarant serves notice that upon the
further filing of a Notice of Annexation pursuant to the requirements of Section 16.03 below,
portions of the Property identified in such notice will be subjected to the terms and provisions
of this Community Covenant.
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NOW, THEREFORE, it is hereby declared: (i) that those portions of the Property as and
when subject to this Community Covenant pursuant to Section 16.03 below will be held sold,
conveyed, and occupied subject to the following covenants, conditions and restrictions which
will run with such portions of the Property and will be binding upon all parties having right,
title, or interest in or to such portions of the Property or any part thereof, their heirs, successors,
and assigns and will inure to the benefit of each owner thereof; and (ii) that each contract or
deed conveying those portions of the Property will conclusively be held to have been executed,
delivered, and accepted subject to the following covenants, conditions and restrictions,
regardless of whether or not the same are set out in full or by reference in said contract or deed.

This Community Covenant uses notes (text set apart in boxes) to illustrate concepts and
assist the reader. If there is a conflict between any note and the text of the Community
Covenant, the text will control.

ARTICLE 1
DEFINITIONS

Unless the context otherwise specifies or requires, the following words and phrases
when used in this Community Covenant will have the meanings hereinafter specified:

“Architectural Reviewer” means Declarant or its designee until expiration or
termination of the Development and Sale Period. Upon expiration or termination of the
Development and Sale Period, the rights of the Architectural Reviewer will automatically be
transferred to the architectural control committee appointed by the Board.

“Area of Common Responsibility” means: (i) landscape irrigation facilities located on a
Lot; (ii) yard areas located on a Lot; (iii) any driveway located on a Lot which provides access to
an alley as shown on the Plat; and (iv) other areas that are designated, from time to time, by the
Declarant, during the Development and Sale Period, and thereafter the Board, to be maintained,
repaired, and replaced by the Association, as a common expense.

“Assessment” or “Assessments” means assessments imposed by the Association under
this Community Covenant.

“Association” means The Brownstone at The Summit Residential Community, Inc., a
Texas non-profit corporation, which will be created by Declarant to exercise the authority and
assume the powers specified in Article 5 and elsewhere in this Community Covenant.

“Board” means the Board of Directors of the Association.

“Bulk Rate Contract” or “Bulk Rate Contracts” means one or more contracts which are
entered into by the Association for the provision of utility services or other services of any kind
or nature to the Lots. The services provided under Bulk Rate Contracts may include, without
limitation, cable television services, telecommunications services, internet access services,
“broadband” services, security services, trash pick up services, propane service, natural gas
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service, lawn maintenance services, wastewater services, and any other services of any kind or
nature.

“Bylaws” means the bylaws of the Association as adopted and as amended from time to
time.

“Certificate” means the Certificate of Formation of the Association, filed in the Office of
the Secretary of State of Texas, as the same may be amended from time to time.

“Common Area” means any property and facilities that the Association owns or in
which it otherwise holds rights or obligations. Common Area includes any property that the
Association holds under a lease, license, or any easement in favor of the Association. Some
Common Area will be solely for the common use and enjoyment of the Owners, while other
portions of the Common Area may be for the use and enjoyment of the Owners, members of the
public, and/or other landowners and their guests, tenants and invitees.

“Community Manual” means the community manual, adopted by the Board for the
benefit of the Association. The Community Manual shall include the Bylaws, and may also
include rules and regulations and other policies governing the Association.

“Community Systems” means any and all cable television, telecommunications,
alarm/monitoring, internet, telephone or other lines, conduits, wires, amplifiers, towers,
antennae, satellite dishes, equipment, materials and installations and fixtures (including those
based on, containing and serving future technological advances not now known), if installed by
Declarant or the Association, or pursuant to any grant of easement or authority by Declarant or
the Association within the Development.

“Declarant” means Novak Brothers TX Brownstones, LLC, a Texas limited liability
company, its successors or assigns; provided that any assignment(s) of the rights of Novak
Brothers TX Brownstones, LLC, as Declarant, must be expressly set forth in writing and
recorded in the Official Public Records of Williamson County, Texas.

The “Declarant” is the party who causes the Property to be developed for actual
residential use. Declarant enjoys special privileges to help protect its investment in
the Development and the Property. These special rights are described in this
Community Covenant. Many of these rights do not terminate until either Declarant:
(i) has sold all Lots which may be created out of the Property; or (ii) voluntarily
terminates these rights by a written instrument recorded in the Official Public
Records of Williamson County, Texas.

“Development” refers to any and all portions of the Property that are made subject to
this Community Covenant pursuant to Section 16.03 below.

“Development and Sale Period” means the period of time beginning on the date when
this Community Covenant has been recorded in the Official Public Records of Williamson
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County, Texas, and ending at such time as Declarant no longer owns the Property, unless earlier
terminated by Declarant. Declarant may terminate the Development and Sale Period by an
instrument executed by Declarant and recorded in the Official Public Records of Williamson
County, Texas.

“Dwelling” means the single family residence located on a Lot, together with any
garage incorporated therein, whether or not the Dwelling is occupied for residential purposes.
Notwithstanding any provision in this Community Covenant to the contrary, if all or a portion
of an Improvement constructed by the Declarant exclusively serves a Dwelling but is located
within the boundaries of an adjacent Lot, the portion of such Improvement located within the
boundaries of the adjacent Lot is included within the Dwelling.

“Improvement” means every structure and all appurtenances of every type and kind,
whether temporary or permanent in nature.

“Landscape Services” mean the following services to be provided to the yard area
located within the Area of Common Responsibility:(i) mowing and edging all turf areas at least
once per week during the months of May through September of each year, and on an as-needed
basis during the months of October through April, as determined by the Board; and (ii)
applying fertilizer to the turf areas twice a year. Notwithstanding the foregoing, the Board will
have the right to modify the Landscape Services provided hereunder from time to time.

“Lot” means any portion of the Development designated by Declarant or as shown as a
subdivided lot on a Plat other than Common Area.

“Majority” means more than half.
“Manager” has the meaning set forth in Section 5.04(h).

“Members” means every person or entity that holds membership privileges in the
Association.

“Membership Agreement” means an agreement in the form specified by the Board for

execution by each Member, evidencing such Member’s acknowledgment of and agreement to
be bound by the terms of the Restrictions.

“Mortgage” or “Mortgages” means any mortgage(s) or deed(s) of trust securing
indebtedness and covering any Lot.

“Mortgagee” or “Mortgagees” means the holder(s) of any Mortgage(s).

“Notice of Annexation” means a notice filed in the Official Public Records of
Williamson County, Texas, making all or a portion of the Property subject to the terms and
provisions of this Community Covenant.
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“Owner” means the person(s), entity or entities, including Declarant, holding all or a
portion of the fee simple interest in any Lot, but does not include the Mortgagee under a
Mortgage prior to its acquisition of fee simple interest in such Lot pursuant to foreclosure of the

lien of its Mortgage.

“Plat” means a subdivision plat of any portion of the Development recorded in the
Official Public Records of Williamson County, Texas, and any amendments thereto.

“Property” means all of that certain real property described on Exhibit “A”, attached
hereto, subject to such additions thereto and deletions therefrom as may be made pursuant to
Section 16.03 and Section 16.04 of this Community Covenant.

“Resident” means an occupant or tenant of a Dwelling, regardless of whether the
person owns the Lot on which such Dwelling is located.

“Restrictions” means the restrictions, covenants, and conditions contained in this
Community Covenant, the Bylaws, Community Manual, or the Rules and Regulations, as
adopted and amended from time to time. See Table 1 for a summary of the Restrictions.

“Rules and Regulations”

means any instrument, however denominated, which is

adopted by the Board for the regulation and management of the Development, including any

amendments thereto.

“Structure” means a building containing two (2) or more Dwellings that: (i) is located on
two (2) or more adjacent Lots; and (ii) has one (1) or more party walls separating the Dwellings

comprising such building.

TABLE 1: RESTRICTIONS

Community Covenant (recorded in the
Official Public Records of Williamson
County, Texas)

Creates obligations that are binding upon the Association
and all present and future owners of Development.

Certificate of Formation (filed with the
Secretary of State)

Establishes the Association as a Texas nonprofit corporation.

Bylaws (adopted by the Board of the
Association)

Governs the Association’s internal affairs, such as elections,
meetings, etc.

Community Manual (adopted by the
Board of the Association)

Establishes rules and policies governing the Association.

Rules and Regulations (if adopted)

Regulates the use of property, activities, and conduct within
the Development.

Board Resolutions (adopted by the Board
of the Association)

Establishes the

Association.

rules, policies, and procedures for
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ARTICLE 2
EASEMENTS

2.01. Owner’s Easement of Enjoyment. Every Owner is granted a right and easement
of enjoyment over the Common Area and to use of Improvements thereon, subject to other
rights and easements contained in the Restrictions. An Owner who does not occupy a Dwelling
delegates this right of enjoyment to the Residents of his Dwelling, and is not entitled to use the
Common Area.

2.02. Owner’s Maintenance Easement. Each Owner is hereby granted an easement
over and across any adjoining Dwelling and Lot and the Common Area to the extent reasonably
necessary to maintain or reconstruct such Owner’s Dwelling, subject to the consent of the
Owner of the adjoining Lot and Dwelling and the consent of the Board as provided below, or
the consent of the Board in the case of Common Area, and provided that the Owner’s use of the
easement granted hereunder does not damage or materially interfere with the use of the
adjoining Lot and/or Dwelling or Common Area. Requests for entry into an adjoining Lot must
be made to the Owner of such Lot in advance. The consent of the adjoining Lot Owner will not
be unreasonably withheld; however, the adjoining Lot Owner may require that access to its Lot
be limited to Monday through Friday, between the hours of 8 a.m. until 6 p.m., and then only in
conjunction with actual maintenance or reconstruction activities. Access to the Common Area
for the purpose of maintaining or reconstructing any Dwelling must be made in advance to the
Board. The consent of the Board will not be unreasonably withheld; however, the Board may
require that access to the Common Area be limited to Monday through Friday, between the
hours of 8 am. until 6 p.m, and then only in conjunction with actual maintenance or
reconstruction activities. In addition, the Board may require that the Owner abide by additional
reasonable rules with respect to use and protection of the Common Area during any such
maintenance or reconstruction. If an Owner damages an adjoining Dwelling or Common Area
in exercising the easement granted hereunder, the Owner will be required to restore the
Dwelling or Common Area to the condition which existed prior to any such damage, at such
Owner’s expense, within a reasonable period of time not to exceed thirty (30) days after the date
the Owner is notified in writing of the damage by the Association or the Owner of the damaged
Dwelling.

Notwithstanding the foregoing, no Owner shall perform any work to any portion of his
Dwelling or Lot if the work requires access to, over or through the Common Area or other Lots
and/or Dwellings without the prior consent of the Architectural Reviewer except in case of an
emergency. All such work may only be performed by a person who shall deliver to the
Architectural Reviewer prior to commencement of such work, in form satisfactory to the Board:

(i) releases of the Board, the Architectural Reviewer, and the Association for
all claims that such person may assert in connection with such work;

(ii) indemnities of the Board, the Architectural Reviewer, and the
Association, holding each and all of them harmless from and against any
-6-
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claims asserted for loss or damage to persons or property, including, but
not limited to, Common Area, or other Lots and Dwellings;

(iii)  certificates of insurance, including liability and workmen’s compensation
coverage, in amounts and with companies reasonably acceptable to the
Board; and

(iv)  all other information and assurances which the Board may reasonably
require.

2.03. Owner’s Ingress/Egress Easement. Each Owner is hereby granted a perpetual
easement over the Development, including the Lots (but excluding any portion of the Lot
enclosed by a private fence installed by the Declarant or approved by the Architectural

Reviewer creating a private yard space for the Lot Owner), as may be reasonably required, for
ingress to and egress from his Dwelling, but subject to any Rules and Regulations adopted from
time to time by the Board.

2.04. Owner’s Encroachment Easement. Every Owner is granted an easement for the
existence and continuance of any encroachment by his Dwelling on any adjoining Lot or
Common Area now existing or which may come into existence hereafter, as a result of
construction, repair, shifting, settlement, or movement of any portion of a Dwelling, or as a
result of condemnation or eminent domain proceedings, so that the encroachment may remain
undisturbed so long as the improvement stands.

2.05. Easement Of Cooperative Support. Each Owner is granted an easement of
cooperative support over each adjoining Lot and Dwelling as needed for the common benefit of
the Development, or for the benefit of Dwellings in a Structure, or Dwellings that share any
aspect of the Development that requires cooperation. By accepting an interest in or title to a
Lot, each Owner: (i) acknowledges the necessity for cooperation in a townhome; (ii) agrees to
try to be responsive and civil in communications pertaining to the Development and to the
Association; (iii) agrees to provide access to his Dwelling and Lot when needed by the
Association to fulfill its duties; and (iv) agrees to try refraining from actions that interfere with
the Association’s maintenance and operation of the Development.

2.06. Association’s Access, Maintenance and Landscape Easement. Each Owner, by
accepting an interest in or title to a Lot, whether or not it is so expressed in the instrument of
conveyance, grants to the Association an easement of access, maintenance and entry over,
across, under, and through the Development, including without limitation, each Lot and each
Dwelling and all Improvements thereon for the following purposes:

(1) To perform inspections and/or maintenance that is permitted or required
of the Association by the Restrictions or by applicable law.
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" (i)  To perform maintenance that is permitted or required of the Owner by
the Restrictions or by applicable law, if the Owner fails or refuses to
perform such maintenance.

(iii)  To perform maintenance and repair, and to regulate use of all private
streets located within the Development.

(iv)  To enforce the Restrictions.

(v) To exercise self-help remedies permitted by the Restrictions or by
applicable law.

(vi)  To respond to emergencies.

(vil) To grant easements to utility providers as may be necessary to install,
maintain, and inspect utilities serving any portion of the Development.

(viii) To perform any and all functions or duties of the Association as
permitted or required by the Restrictions or by applicable law.

2.07. Utility Easement. The Association and Declarant (during the Development and
Sale Period) may grant permits, licenses, and easements over the Common Areas and Lots for
utilities, and other purposes reasonably necessary for the proper operation of the project.
Declarant, during the Development and Sale Period, and the Board thereafter, may grant
easements over and across the Lots and Common Areas to the extent necessary or required to
provide utilities to Dwellings and/or Lots and other land; provided, however, that such
easements will not unreasonably interfere with the use of any Dwelling for residential
purposes. A company or entity, public or private, furnishing utility service to the Development,
is granted an easement over the Development for ingress, egress, meter reading, installation,
maintenance, repair, or replacement of utility lines and equipment, and to do anything else
necessary to properly maintain and furnish utility service to the Development. Utilities may
include, but are not limited to, water, sewer, trash removal, electricity, gas, telephone, master or
cable television, and security.

2.08. Party Walls. A fence or wall located on or near the dividing line between two (2)
Lots or Dwellings constructed upon such Lots and intended to benefit both Lots constitutes a
“Party Wall” and, to the extent not inconsistent with the provisions of this Section 2.08, is subject
to the general rules of law regarding party walls and liability for property damage due to
negligence, willful acts, or omissions.

(@) Encroachments & Easement. If the Party Wall is on one Lot due to the
original construction of the Dwelling, or an error in construction, the Party Wall is
nevertheless deemed to be on the dividing line for purposes of this Section 2.08. Each
Lot sharing a Party Wall is subject to an easement for the existence and continuance of
any encroachment by the Party Wall as a result of construction, repair, shifting,
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settlement, or movement in any portion of the Party Wall, so that the encroachment may
remain undisturbed as long as the Party Wall stands. Each Lot is subject to a reciprocal
easement for the maintenance, repair, replacement, or reconstruction of the Party Wall.

(b)  Right to Repair. If the Party Wall is damaged or destroyed from any
cause, the Owner of either Lot may repair or rebuild the Party Wall to its previous
condition, and the Owners of both Lots, their successors and assigns, have the right to
the full use of the repaired or rebuilt Party Wall.

() Maintenance Costs. The Owners of the adjoining Lots share equally the
costs of repair, reconstruction, or replacement of the Party Wall, subject to the right of
one Owner to call for larger contribution from the other under any rule of law regarding
liability for negligence or willful acts or omissions. If an Owner is responsible for
damage to or destruction of the Party Wall, that Owner will bear the entire cost of repair,
reconstruction, or replacement. If an Owner fails or refuses to pay his share of costs of
repair or replacement of the Party Wall, the Owner advancing monies has a right to file a
claim of lien for the monies advanced in the Official Public Records of Williamson
County, Texas, and has the right to foreclose the lien as if it were a mechanic’s lien. The
right of an Owner to require contribution from another Owner under this Section is
appurtenant to the Lot and passes to the Owner’s successors in title.

(d)  Alterations. The Owner of a Lot sharing a Party Wall may not cut
openings in the Party Wall or alter or change the Party Wall in any manner that affects
the use, condition, or appearance of the Party Wall to the adjoining Lot or Dwellng. The
Party Wall will always remain in the same location as when erected unless otherwise
approved by the Owner of each Lot sharing the Party Wall and the Architectural
Reviewer.

2.09. Security. The Association may, but is not obligated to, maintain or support
certain activities within the Development designed, either directly or indirectly, to improve
safety in or on the Development. Each Owner and Resident acknowledges and agrees, for
himself and his guests, that Declarant, the Association, and their respective directors,
officers, committees, agents, and employees are not providers, insurers, or guarantors of
security within the Development. Each Owner and Resident acknowledges and accepts as
his sole responsibility to provide security for his own person and property, and assumes all
risks for loss or damage to same. Each Owner and Resident further acknowledges that
Declarant, the Association, and their respective directors, officers, committees, agents, and
employees have made no representations or warranties, nor has the Owner or Resident relied
on any representation or warranty, express or implied, including any warranty of
merchantability or fitness for any particular purpose, relative to any fire, burglary, and/or
intrusion systems recommended or installed, or any security measures undertaken within
the Development. Each Owner and Resident acknowledges and agrees that Declarant, the
Association, and their respective directors, officers, committees, agents, and employees may
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not be held liable for any loss or damage by reason of any failure to provide adequate
security or the ineffectiveness of security measures undertaken.

2.10. Injury to Person or Property. Neither the Association nor Declarant, or their
respective directors, officers, committees, agents, and employees have a duty or obligation to
any Owner, Resident or their guests: (a) to supervise minor children or any other person; (b)
to fence or otherwise enclose any Lot or Common Area; or (c) to provide security or
protection to any Owner, Resident, or their guests, employees, contractors, and invitees from
harm or loss. By accepting title to a Lot, each Owner agrees that the limitations set forth in
this section are reasonable and constitute the exercise of ordinary care by the Association and
Declarant. EACH OWNER AGREES TO INDEMNIFY AND HOLD HARMLESS THE
ASSOCIATION AND DECLARANT, AND DECLARANT’S AGENTS FROM ANY CLAIM
OF DAMAGES, TO PERSON OR PROPERTY ARISING OUT OF AN ACCIDENT OR
INJURY IN OR ABOUT THE DEVELOPMENT TO THE EXTENT AND ONLY TO THE
EXTENT CAUSED BY THE ACTS OR OMISSIONS OF SUCH OWNER, HIS TENANT, HIS
GUESTS, EMPLOYEES, CONTRACTORS, OR INVITEES TO THE EXTENT SUCH CLAIM
IS NOT COVERED BY INSURANCE OBTAINED BY THE ASSOCIATION AT THE TIME
OF SUCH ACCIDENT OR INJURY.

2.11. Easement to Inspect and Right To Correct. For a period of 10 years after the
expiration of the Development and Sale Period, Declarant reserves for itself and for Declarant’s
architect, engineer, other design professionals, builder, and general contractor the right, but not
the duty, to inspect, monitor, test, redesign, correct, and relocate any Structure, Improvement,
Dwelling, or condition that may exist on any portion of the Development, and a perpetual
nonexclusive easement of access throughout the Development to the extent reasonably
necessary to exercise this right. Declarant will promptly repair, at its sole expense, any damage
resulting from the exercise of this right. By way of illustration but not limitation, relocation of a
retaining wall may be warranted by a change of circumstance, imprecise siting of the original
wall, or desire to comply more fully with applicable law. This Section may not be construed to
create a duty for Declarant, and may not be amended without Declarant's written and
acknowledged consent. In support of this reservation, each Owner, by accepting an interest in
or title to a Lot, hereby grants to Declarant an easement of access and entry over, across, under,

and through the Development, including without limitation, each Lot, Structure, and Dwelling,
and all Improvements thereon for the purposes contained in this Section.

ARTICLE 3
GENERAL AND USE RESTRICTIONS

3.01. General. All Lots within the Development will be owned, held, encumbered,
leased, used, occupied and enjoyed subject to the Restrictions. NO PORTION OF THE
PROPERTY WILL BE SUBJECT TO THE TERMS AND PROVISIONS OF THIS
COMMUNITY COVENANT OR THE RESTRICTIONS UNTIL A NOTICE OF
ANNEXATION FOR SUCH PROPERTY HAS BEEN FILED IN ACCORDANCE WITH
SECTION 16.03 BELOW.

-10-

626252v.7 THE BROWNSTONE AT THE SUMMIT
COMMUNITY COVENANT




Ordinances and requirements imposed by local governmental authorities are applicable
to all Lots within the Development. Compliance with the Restrictions is not a substitute for
compliance with such ordinances and regulations. Please be advised that the Restrictions do
not purport to list or describe each requirement which may be applicable to a Lot located within
the Development. Each Owner is advised to review all encumbrances affecting the use and
improvement of their Lot. Furthermore, approval by the Architectural Reviewer should not be
construed by the Owner that any Improvement complies with the terms and provisions of all
encumbrances which may affect the Owner’s Lot. Certain encumbrances may benefit parties
whose interests are not addressed by the Architectural Reviewer.

3.02. Conceptual Plans. All master plans, site plans, brochures, illustrations,
information and marketing materials relating to the Property, the Development, or adjacent
land (collectively, the “Conceptual Plans”) are conceptual in nature and are intended to be used
for illustrative purposes only. The land uses reflected on the Conceptual Plans are subject to
change at any time and from time to time, and it is expressly agreed and understood that land
uses within the Property, the Development, and/or adjacent land may include uses which are
not shown on the Conceptual Plans. The Declarant hereby expressly disclaims any
representation or warranty concerning such land uses and it is expressly agreed and
understood that no Owner will be entitled to rely upon the Conceptual Plans in making the
decision to purchase any land or Improvements within the Property or the Development. Each
Owner who acquires a Lot acknowledges that development of the project will likely extend over
many years, and agrees that the Association will not engage in, or use Association funds to
support, protest, challenge, or make any other form of objection to changes in the Conceptual
Plans as they may be amended or modified from time to time

3.03. Single-Family Residential Use. No professional, business, or commercial
activity to which the general public is invited shall be conducted on any Lot, except an Owner
or Resident may conduct business activities within a Dwelling so long as the business is a
permitted home-based business in accordance with Section 5.03.020 of the City of Georgetown
ordinances. A copy of Section 5.02.020(E) is attached hereto as Exhibit “B”.

Notwithstanding any provision in this Community Covenant to the contrary, until the
earlier to occur of expiration or termination of the Development and Sale Period, or forty (40)
vears from the date this Community Covenant is recorded in the Official Public Records of

Williamson County, Texas:

(i) Declarant and/or its licensees may construct and maintain upon portions
of the Common Area and any Lot owned by the Declarant such facilities
and may conduct such activities which, in Declarant’s sole opinion, may
be reasonably required, convenient, or incidental to the construction or
sale of Dwellings constructed upon the Lots, including, but not limited to,
business offices, signs, model homes, and sales offices. Declarant and/or
its licensees shall have an easement over and across the Common Area
for access and use of such facilities at no charge; and
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(ii) Declarant and/or its licensees will have an access easement over and
across the Common Area for the purpose of making, constructing and
installing Improvements to the Common Area and the Development.

3.04. Subdividing. No Lot shall be further divided or subdivided, nor may any
easements or other interests therein less than the whole be conveyed by the Owner thereof
without the prior written approval of the Architectural Reviewer; provided, however, that
when Declarant is the Owner thereof, Declarant may further divide and subdivide any Lot and
convey any easements or other interests less than the whole, all without the approval of the
Architectural Reviewer.

3.05. Hazardous Activities. No firearms or fireworks may be discharged upon any
portion of the Development unless discharged in conjunction with an event approved in
advance by the Board and no open fires may be lighted or permitted except within safe and
well-designed fireplaces or in contained barbecue units while attended and in use for cooking
purposes. No portion of the Development may be used for the takeoff, storage, or landing of
aircraft (including, without limitation, helicopters) except for medical emergencies.

3.06. Mining and Drilling. No portion of the Development may be used for the
purpose of mining, quarrying, drilling, boring, or exploring for or removing oil, gas, or other
hydrocarbons, minerals of any kind, rocks, stones, sand, gravel, aggregate, or earth. This
provision will not be construed to prevent the excavation of rocks, stones, sand, gravel,
aggregate, or earth or the storage of such material for use as fill provided that such activities are
conducted by or on behalf of the Declarant and in conjunction with the construction of
Improvements within the Development.

3.07. Noise. No noise or other nuisance shall be permitted to exist or operate upon

any portion of the Development so as to be offensive or detrimental to any other portion of the
Development or to its Residents.

3.08. Clotheslines; Window Air Conditioners. No clotheslines and no outdoor
clothes drying or hanging shall be permitted within the Development, nor shall anything be
hung, painted or displayed on the outside of the windows (or inside, if visible from the outside)
or placed on the outside walls or outside surfaces of doors of any of the Dwelling, and no
awnings, canopies or shutters (except for those heretofore or hereinafter installed by Declarant)
shall be affixed or placed upon the exterior walls or roofs of Dwellings, or any part thereof, nor
relocated or extended, without the prior written consent of the Architectural Reviewer.
Window air conditioners are prohibited.

3.09. Animals - Household Pets. No animals, including pigs, hogs, swine, poultry,
fowl], wild animals, horses, cattle, sheep, goats, or any other type of animal not considered to be
a domestic household pet within the ordinary meaning and interpretation of such words may
be kept, maintained, or cared for on or within the Development. No Owner may keep on such
Owner’s Lot more than two (2) cats and dogs, in the aggregate. No animal will be allowed to
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make an unreasonable amount of noise, or to become a nuisance, and no domestic pets will be
allowed within the Development other than on the Lot of its Owner unless confined to a leash.
No animal may be stabled, maintained, kept, cared for, or boarded for hire or remuneration
within the Development, and no kennels or breeding operation will be allowed. No animal will
be allowed to run at large, and all animals will be kept within enclosed areas which must be
clean, sanitary, and reasonably free of refuse, insects, and waste at all times. All pet waste will
be removed and appropriately disposed of by the Owner of the pet. All pets must be registered,
licensed and inoculated as required by law.

3.10. Rubbish and Debris. No rubbish or debris of any kind may be placed or
permitted to accumulate on or within the Development, and no odors will be permitted to arise
therefrom so as to render all or any portion of the Development unsanitary, unsightly,
offensive, or detrimental to any other property or to its occupants. Refuse, garbage, and trash
must be kept at all times in covered containers, and such containers must be kept within
enclosed structures or appropriately screened from view. Each Owner will contract with an
independent disposal service to collect all garbage or other wastes, if such service is not
provided by a governmental entity or the Association.

3.11. Antenna. Except as expressly provided below, no exterior radio or television
antenna or aerial or satellite dish or disc, nor any solar energy system, shall be erected,
maintained, or placed on a Structure or Dwelling without the prior written approval of the
Architectural Reviewer.

(a) Dishes Over One Meter Prohibited. A satellite dish antenna which is over
one meter in diameter is prohibited within the Development.

(b) Notification. An Owner or Resident who wishes to install a satellite dish
one meter or less in diameter (a “Permitted Antenna”) must submit a written notice to
the Architectural Reviewer, which notice must include the Owner or Resident’s
installation plans for the satellite dish.

(©) One Dish Limitation. Only one satellite dish per Dwelling is permitted.
In the event an acceptable quality signal for video programming or wireless
communications cannot be received from one satellite dish, the Owner must provide
written notification to the Architectural Reviewer. Upon notification, the Owner will be
permitted to install an additional antenna if a single satellite is not sufficient for the
reception of an acceptable quality signal and the use of an additional antenna results in
the reception of an acceptable quality signal.

(d)  Permitted Installation Locations — Generally. An Owner or Resident may
erect a Permitted Antenna (after written notification has been provided to the
Architectural Reviewer) if the Owner or Resident has an exclusive use area in which to
install the antenna. An “exclusive use area” is an area in which only the Owner or
Resident may enter and use to the exclusion of all other Owners and Residents. Unless
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otherwise approved by the Architectural Reviewer, the Permitted Antenna must be
entirely within the exclusive use area of the Owner’s Dwelling.

A Permitted Antenna or the use of a Permitted Antenna may not interfere with
satellite or broadcast reception to other Units or the Common Elements, or otherwise be
a nuisance to Residents of other Units or to the Association. A Permitted Antenna exists
at the sole risk of the Owner and/or Resident of the Unit. The Association does not
insure the Permitted Antenna and is not liable to the Owner or any other person for any
loss or damage to the Permitted Antenna from any cause. The Owner will defend and
indemnify the Association, its directors, officers, and Members, individually and
collectively, against losses due to any and all claims for damages or lawsuits, by anyone,
arising from his Permitted Antenna. The Architectural Reviewer may determine what
constitutes a nuisance to the Association. The Architectural Reviewer may, from time to
time, modify, amend, or supplement the rules regarding installation and placement of a
Permitted Antenna.

(e) Preferred Installation Locations. A Permitted Antenna may be installed
in a location within the Dwelling from which an acceptable quality signal can be
obtained and where least visible from the street, other than the Dwelling. For the
purpose of this provision, the following location is considered the least visible by the
Architectural Reviewer are as follows: Attached to the back of the Dwelling, with no
part of the Permitted Antenna any higher than the lowest point of the roofline and
screened from view of adjacent Dwellings and the street.

3.12. Signs. Unless otherwise prohibited by applicable law, no sign of any kind may
be displayed to the public view on any Lot without the prior written approval of the
Architectural Reviewer, except for:

(i) signs which are part of Declarant's overall marketing or construction
plans or activities for the Development;

(ii) one (1) temporary “For Sale” sign placed on the Lot. The sign will be
limited to a maximum face area of five (5) square feet on each visible side
and, if free standing, is mounted on a single or frame post. The overall
height of the sign from finished grade at the spot where the sign is
located may not exceed four (4) feet. The sign must be removed within
two (2) business days following the sale of the Lot. Signs advertising a lot
for lease or rent are prohibited;

(iii)  permits as may be required by legal proceedings; and

(iv)  permits as may be required by any governmental entity.

-14-
626252v.7 THE BROWNSTONE AT THE SUMMIT
COMMUNITY COVENANT




An Owner or Resident will be permitted to post a “no soliciting” sign near or on the
front door to their Dwelling, provided, that the sign may not exceed twenty-five (25) square
inches.

3.13. Tanks. The Architectural Reviewer must approve any tank used or proposed in
connection with a Dwelling, including tanks for storage of fuel, water, oil, or LPG. No elevated
tanks of any kind may be erected, placed or permitted on any Lot without the advance written
approval of the Architectural Reviewer. This provision will not apply to a tank used to operate
a standard residential gas grill.

3.14. Temporary Structures. No tent, shack, or other temporary building, or
Improvement shall be placed upon the Development without the prior written approval of the
Architectural Reviewer; provided, however, that temporary structures necessary for storage of
tools and equipment, and for office space for architects, builders, and foremen during actual
construction may be maintained with the prior approval of the Architectural Reviewer,
approval to include the nature, size, duration, and location of such structure.

3.15. Unsightly Articles; Vehicles. No article deemed to be unsightly by the Board
shall be permitted to remain on any Lot so as to be visible from adjoining property or from
public or private thoroughfares. Without limiting the generality of the foregoing, trailers,
graders, trucks other than pickups, boats, tractors, campers, wagons, buses, motorcycles, motor
scooters, all-terrain vehicles and garden maintenance equipment shall be kept at all times except
when in actual use, in enclosed structures or screened from view and no repair or maintenance
work shall be done on any of the foregoing, or on any automobile (other than minor emergency
repairs), except in enclosed garages. No lumber, grass, plant waste, shrub or tree clippings,
metals, bulk materials, scrap, refuse or trash shall be kept, stored, or allowed to accumulate on
any portion of a Lot except within enclosed structures or appropriately screened from view.
No: (i) racing vehicles; or (ii) other vehicles (including, without limitation, motorcycles or motor
scooters) which are inoperable or do not have a current license tag shall be permitted to remain
visible on any Lot or to be parked on any street or driveway within the Development.

3.16. Garages. All garages shall be maintained for the parking of automobiles, may
not be used for storage or other purposes which preclude its use for the parking of automobiles,
and no garage may be permanently enclosed or otherwise used for habitation.

3.17. Holiday Decorations. No decorative appurtenances such as sculptures,
birdbaths and birdhouses, fountains, or other decorative embellishments shall be placed on the
Dwelling or on any other portion of a Lot which is visible from any street, unless such specific
items have been approved in writing by the Board. Customary seasonal decorations for
holidays are permitted without approval by the Board but shall be removed within thirty (30)
days of the applicable holiday
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3.18. Rooftop Terraces and Balconies. Rooftop terraces and balconies are distinctive
architectural features of each Dwelling. The following activities are prohibited on rooftop
terraces and balconies:

(1) Unless otherwise approved by the Architectural Reviewer, enclosing or
covering of a rooftop terrace or balcony in any manner except as
originally constructed by the Declarant.

(i)  Hanging items from the rooftop terrace or balcony, or failing to remove
hanging items that the Board has determined to be unattractive, such as
wind chimes, windsocks, birdfeeders, rope lights, and hanging baskets.

(iii) ~ Maintaining anything on the balcony that the Board determines to be
unattractive, such as umbrellas, items of storage, and oversize or
inappropriate furniture.

(iv)  Bicycles may not be stored or allowed to remain on any balcony.

3.19. On Street Parking. Unless otherwise permitted pursuant to Section 3.20 or
approved by the Declarant, during the Development and Sale Period, or the Board thereafter,
no vehicle may be parked on any road or street within the Development unless in the event of
an emergency. “Emergency” for purposes of the foregoing sentence shall mean an event which
jeopardizes life or property. “Parked” as used herein shall be defined as a vehicle left
unattended by a licensed operator for more than thirty (30) consecutive minutes. This provision
will not apply to Declarant or its designee during the Development and Sale Period.

3.20. Guest Parking. The roadways within the Property includes a limited number of
surface parking spaces (the “Surface Spaces”). The Surface Spaces may only be used for guest
parking and may not be used by the inhabitants of a Lot or Dwelling. Parking within the
Surface Spaces is limited to a period of no more than twelve (12) consecutive hours unless
otherwise approved in advance by the Declarant during the Development and Sale Period, and
upon expiration or termination of the Development and Sale Period, the Board.

3.21. Mobile Homes, Travel Trailers and Recreational Vehicles. No mobile homes,
travel trailers or recreational vehicles shall be parked or placed on any Lot or street located

within the Development. This provision will not apply to Declarant or its designee during the
Development and Sale Period.

3.22. Trash Containers. Trash containers and recycling bins must be stored inside the
garage of the residence. Notwithstanding the foregoing provision, the Board shall have the
right to specify additional locations on each Owner’s Lot in which trash containers or recycling
bins must be stored.

3.23. Drainage. There shall be no interference with the established drainage patterns
over any of the Development, including the Lots, except by Declarant, unless adequate
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