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County of WILLIAMSON

That p & M BUILDERS, INC.,

a Corporation, duly organized and existing under the Laws of the State of T€Xas,

for and in consideration of the sum of Ten Dollars and other valuable consideration,

to it pg‘id_ and secured to be p;id, by RUSSELL G. HANCOCK and wife, MARCEIL M. HANCOCK,

EXRERFREX
AND THE EXECUTION AND DELIVERY BY GRANTEES HEREIN of their one certain promissory
note dated of even date herewith in the principal amount of $112,000.00, payable
to the order of Grantor herein, bearing interest and payable as in said note pro-
vided; said note being additionally secured by Deed of Trust of ewven date herewith
to Paul A. Knight, Trustee;

llasl Gﬁnted, Sold and Conveyed, and by these presents does Grant, Sell and Convey, unto the said
RUSSELL G. HANCOCK and wife, MARCEIL M. HANCOCK,

of the County of Willjiamson, State of Texas, all that certain
tract or parcel of land lying and being situated in williamson County, Texas, and
degcribed as follows:

Being 70 acres of land out of the A. H. Porter Survey,
Abstract No. 490, in Williamson County, Texas, and more
particularly described by metes and bounds attached here-
to and made a part hereof for all intents and purposes;
SUBJECT to visible and apparent easements and easements

of record; and SUBJECT to restrictions and mineral reserva-
tions attached hereto.

TO HAVE AND TO HOLD the above described premises, together with all and singular the

; rights and appurtenances thereto in anywise belonging unto the said
. - RUSSELL G. HANCOCK and wife, MARCEIL M. HANCCCK, their
heirs and ;Ssigns forever and the said Corporation does hereby bind itself, its successors and assigns,

to Warrant and Forever Defend, all and singular the said premises unto the said
RUSSELL G. HANCOCK and wife, MARCEIL M. HANCOCK, their

heirs and assigns, against every person whomsoever lawfully claiming, or to claim the same, or any
.part thereol.

But it is expressly agreed and stipulated that the Vendor's Lien is retained against the above
described property, premises and improvements, until the above described note » and all_interest

thereon are fully paid according to its face and tenor, effect and reading, when this deed

shall become absolute,
IN WITNESS WHEREOF, the said Corporation has caused these presents to be signed by its duly

authorized officers and to be sealed with the Seal of the Corporation, at Austin, Texas,
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“this 7th day of August, A.D.19 81,
Attest:and seal ocmitted ‘ D & M BUILDERS, INC.
by resolution By )
Secretary. //’A‘.’Z@_m«.
(Seal) an’ Melton ' President.
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voL 84 /HGE 612 CORPORATION ACKNOWLEDGMENT
THE STATE OF TEXAS, ‘

COUNTY oF  TRAVIS
“v' EFORE ME the undersigned, a Notary Public in and for said County and State, on this day personally appeared
T \v‘ ( ~ . Logan Melton , known to me to be the person and officer
-\\ se tume h‘.aqbscnbed to the foregoing insu-ument and acknowledged to me that the same was the act of the said
Builders, Inc.

o a cnrporauon, and tlut he exccuted the same as the act of such corporation for the purposes and consideration therein

I

GIVEN UNDER, MY HAND AND SEAL OF OFFICE.

this the: /_é{( .D. 19g],

~ day of August,
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Notary Pubfic in and for Travis County, Texas
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BEING 70.00 acres of land, situated in the A. H. Porter Survey, Abstract
No. 490, in Williamson County, Texas; siad land being a portion of that
- certain tract of land, called 372.08 acres, as conveyed to D & M Builders
- by deed as recorded in Volume 523, Page 356, of the Deed Records of
' Williamson County, Texas. Surveyeéd on the ground in the month of June,
1981, under the supervision of Don H. Bizzell, Registered Public Surveyor,
and beinf more particularly described as follows:

BEGINNING at an iron pin set at a fence corner, marking the S.W. corner
of the above-referenced D & M Builders Tract, for the S.W. corner hereof;

THENCE, along.the south line of the said D & M Builders Tract, N 69° 38' E,
219.34 feet to an iron pin set; N 71° 10' E, 515.29 feet to an iron pin set;
N 73° 46' E, 501.98 feet to.an iron pin set; and N 71° 58' E, 231.63 feet

to an iron pin set for the S.E. corner hereof;

THENCE, N 9° 47' W, 1170.77 feet to an iron pin set on the S.W. line of

a 50-foot-wide Road Easement and N 0° 15' W, 25.00 feet to an iron pin set
in the center of the sald road easement, for the most easterly N.E. corner
hereof;

THENCE, along the center of the said road easement, as follows:

Along a curve to the right, (Radius = 77.95 feet, Long Chord
bears N 69° 12' W, 56.00 feet), an arc distance of 57,28 feet to
an iron pin set at the beginning of a curve to the left, (Radius =
274,42 feet, Long Chord bears N 59° 52' W, 111.56 feet);

THENCE, along the said curve an arc distance of 112.34 feet to an
iron pin set at the beginning of a curve to the right, (Radius =
188.76 feet, Long Chord bears N 54° 48' W, 109.11 feet); :

THENCE, along the said curve an arc distance of 110.69 feet to an
iron pin set;

THENCE, N 38° 00' W, 109.95 feet to an iron pin set at the beginn~
ing of a curve to the right, (Radius = 110,51 feet, Long Chord
bears N 18° 06' W, 75.22 feet);

THENCE, along the said curve an arc distance of 76.76 feet to an
iron pin set; '

TRENCE, N 1® 48' E, 115.93 feet to an iron pin set at the beginn-
ing of a curve to the left, (Radius = 232.59 feet, Long Chord
bears N 7° 58' W, 78.84 feet);

THENCE, aleng the said curve an arc distance of 79.23 feet to an
iron pin set for the most northerly N.E. corner hereof;

THENCE, § 72° 17' W, 25.00 feet to an iron pin set on the $.W. line of the
said road easement, and S 74° 31' W, 1711.52 feet to an iron pin set on the
west line of the said D & M Builders Tract, for the N.W. corner hereof;

THENCE, along the said west line of the D & M Builders Tract, S 18° 54' E,

37.39 feet to an iron pin set; § 19° 33' E, 1085.89 feet to an iron pin
"set; § 38° 44' E, 94.21 feet to an iron pin setr; S 44° 57' E, 200,72 feet
_ to an iron pin setr; S 42® 11' E, 225.11 feet to an iron pin set; and

$ 21° 21' E, 234.96 feet to the place of BEGINNING and containing 70.00
acres of land; .

A

STEGER & BizzewLy, INC,

CONSULYTING ENGINLIRE
P. O. BOX 8568 ® GLORGUTOWN, TEKAS 72624
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‘No structure shall be erected on any acreage unless the same is set back at

VoL 847?!(}5 614

following restrictive covenants: (a) No mobile homes may be
:g;ueflcin:g 1::;112 s?ztject groperty; {b) Residences shall be erected containing
not less than 900 square feet of living area; {c) The exterior of each rgsi—
dence must be finished with wood and/or masonry; (d} The exterior of each
residence must be completed prior to occupancy; (e} No junk or abandoned
motor vehicle shall be placed on or allowed to remain on the acreage; (f)
The acreage shall not be used as a commercial feed lot or poultry farm; (g)

least 50 feet from the perimeter lines of said acreage; the viclation of
which shall be subject to injunctive relief and/or damages;

SUBJECT to mineral reservation set forth in Deed of record in Volume 518,
Page 569, Deed Records of Williamson County, Texas. There is hereby ex~ 11'
cepted from this conveyance and reserved unto Grantor herein 1/4 of all oil,
gas, coal, lignite, and other minerals in, on and under said 1apd

THE STATE OF TEXAS
County of Williamson } I, James N. Boydston, Clerk of the County Court of said County, do hercby cer-

tify that the foregoing instrument in writing, with its (;erﬁﬁcale,o"‘a'uthemication. was filed for record in my office 6n

the__12th day of. Aug. - A,D_J'yal at. 11:49, o'clockA' M., and duly recorded this

-"- . . . '
the 13th day of__ V9. AD. ,9 _,fe 50, . oclock M.inthe -
-~ ¢ '

Deed . ,'- ecords of said Courity, in Vol 847 611

L p.
WITNESS MY HAND and seal of the Coumy Court of said Cpunty, at office in Georgetown, Texas, the date
lm above writjef. ey

r( . ‘" . R
R JAMES N. BOYDSTON, CLERK,

By puty C(_)unty Court, Williamson County, Texas
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THE STATE OP TEXAS

COUNTY OF WILLTIAMSON
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X KNCW ALL MEN BY THISE PRESENTS:
b

That we, GORDON F, RYDELIL and wife, MARGIE RYDELL, of the

County cf Victoria and State of Texas, -for and in corsideration of

the sum of TEN AND NO/L00 ($10.00) DOLLARS and other good and valuable

consideration to ug in hand pzaid by the grant
receipt of which is hereby acknowledgad, and

press or implied, is retained or shall exist,

CONVEYED, and by these presents do GRANT, SELL AND CONVEY unto GENE V.

RYDELL and wife, LA VERNE W. RYDELL, of the ¢

State of Texas (and whose mailing addiress is

Georgetown, Texas 78626), all of the fdllowing described real property

in Williamson County, Texas, to-wit:

ees herein named, the
for which no lien, ex-

have GRANTED, SOLD AND

ounty of Williamson, and

Route 3, Box 205,

BEING 0.50 acres of land, more or lass, out of the

A, H. Porter Survey, Abstract No, 4
County, Texas and said 0,50 acres b
deseribed by metes and bounds in £i
May 15, 1978, prepared by Dcn H. Bi
Professional Engineer No., 28782, a

notes being attached heretc as Exhi
part hereof for all pertinert: purpo

Together with a perpetual, non-excl
for access to and from State Highwa
way easement being fifty feet (50%)
more particularly describad by mete
Exhibit B attached hereto and made

all pertinent purposes; said caseme
the grantors, their heirs, assigns,
and invitees, and grantors' heirs'

guests, and invitees in common with
heirs, assigns, tenants,; guests and
heirs® and assigns’ tenants, guests a

SAVZI AND EMNCEPT, and there is hereb
Grantors, their heirs and assigns,

estate vested in Grantors in and to
0.50 acre .tract; provided, however,

90 in Williamson

aing more rarticularly
eld notes dated

zzell, Reglistered

copy of said field

bit A and made a

ses.

usive roadway easement

¥y No. 292. said road-
in width and being

s and bounds in

a part hereof for

nt to be used by
tenants, guests

and assig¢ns® tenants,
the grartees, ftheir
invitees, and grantees®

nd invitees.

y RESERVED unto the
all of the mineral

the above-described
Grantors do convey

(from what mineral interest chey owm in said tract) to

the Grantees, their heirs and ‘assig
non-participating undivided one-hal

ns, a non-executory,
£ {1/2) of the royalty

owned by Grantors that may haereafter be paid te the Grantors,

their heirs, or assigns, for actual
mineral estate of the above describ
howaver,. no drilling, produciLng nor
duction shall take place on ihe sur
described tract; provided further,
interest herein conveyed to Grantee
royelty and shall not participate i
~rentals; provided also that Grantee
assigns, shall have no power or aut
for mineral development and/or prod

DEED RECORDS
WILLIAMSON COUNTY, TEXAS

production from the
ed tract; providedqd,
storage of such pro-
face of the above-

that said royalty

s 1s a noa-participating
n bonuses nor delay
s, their heirs and
hority to execute leases
uction; provided further

.
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that the Grantors, their heirs and assigns shalil have
all mineral leasing powers which shall be broad and

which shall include, but not be limited to powers to
éxecute mineral leases and to enter into pooling and
unitization and like agreements; and provided further - | -
that Grantors, their heirs ang assigns, shall never be .

N A L
B .

ERPRERT =7~ 1%

obligated to start any mineral production.
It is agreed and understood that said above described . - -
tract of land is conveyed subject to the following: i i

l. Grantors hereby reserve for themselves,; their heirs,
successors and assigns, a perpetual easement or right
s of way over a strip ten feet in width (L0') along the
. side, front ang real property lines of the above-
described tract, for the purpose of installation and
maintenance of utilities, including but not limited
to, gas, water, electricity, telephone, drainage and 2
sewage, and any appurtenance to the supply lines
therecf, including the right to remove and trim
trees, shrubs or plants. This reservation is for
the purpose of providing for the practical install~-
ation of such utilities as ang when any public or
. private authority or utility company may desire to
. serve said tract (and the adjoining tracts) and
. Grantors, their heirs and assigns, shall have no
obligation to supply such services.

4

.

«

3

2. Grantors hereby reserve a perpetual easement for a Z

. roadway on, over, and across the east 25.00 feet of 1

the above described tract, said roadway easement to 3

be used by the Grantors, their heirs, assigns, tenants, 2
guests and invitees, and Grantors' heirs' and assigns' '

>

tenants, guests and invitees, in common with Grantees,
their heirs, assigns, tenants, guests and invitees, and
their heirs'® and assigns' tenants, guests and invitees,

3. Easement to P.E.C., Inc. dated April 2, 1876, recorded
in Volume 632, Page 411 of the Deed Records of William=
son County, Texas.

4. Roadway easement described in instrument dated May 8,
1978, recorded in Volume 711, Page 507 of the Deed
Records of Williamson County, Texas.

5. Undivided one-sixteenth (1/16th) non-participating .
royalty interest described in deed dated April 20,

1951, recorded in Volume 369, Page 281 of the Deed

Records of Williamson County, Texas.

6. Undivided 1/32nd non-participating royalty interest
described in deed dated December 12, 1956, recorded

in vVolume 415, Page 638 of the Deed Records of William=-
son County, Texas.

7. Undivided one-sixteenth (1/16th) non-participating
royalty interest described in deed recorded in Volume

415, Page 638 of the Deed Records of Williamson County,
Texas,

Sgioipbidetistas okl b

8. Any visible and/or apparent easements covering and
affecting said tract of land.
: 9. All easements, restrictions, reservations, and exceptions i
of record in Williamson County, Texas covering and
- affecting the above-described property.

TR
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The following restrictions;

A. The premises herein coniveyed shall be used only
for home site and not for any business or commercial
purposes. No old houses shall be moved in unless they
are to be completely venezred in masonry or brick or
stone and underpinned comdletely of masonry, within
one year after moved in, 350 as to appear new.

B. The above tract is no: to be improved with mobile
Qomes, neither is it to be .used for the erection of
temporary residences, trallers, or structures mecved
Erom other locations except as provided in Paragraph A.

C. No Lome to be coastructed on the above described
tract shall have a living area of less than 1,500 sguare
Zeet; all such construction, once commencd, shall be !
completed expeditiocusly without undue delay. Only

single family dwellings shall be constructed on the
above~described tract. Occupancy of each structure is
limited to a single family,

D. Any residence constructed on the above-described
tract shall have a three piece bathroem minimum. XNo
outside toilets shall be permitted. Any residence
building on said tract shzll be served witth a proper
septic tank and drain field system.

E. Installation of septic-tank scil-absol- ticn sewage-
disposal systems shall be in accordance with minimum
recommendations by the Division of Sanitayy Engineering,
Texas State Department of Héalth and inspected by a duly
authorized agent of the Williamson County Health Depart-
ment. Written certification by inspecting agency that
s2id installation is within said recommendlations shall
be presented to Grantor by Grantee prior to occupancy

of vremises,

F. Outside wall area of home shall have & minimum of
fifty per cent (50%) masonry construction consisting of
brick, ledge-stone, fieldst¢ne, or native types of stone
vaneer. . - :

G. No feed lot shall be maintained. Grantees,their heirs
and assigns shall maintain said tract in a clean and
orderly conditicn at all times. Animals such as a cow
or a horse can be maintainad, one head per acre. Pigs
and turkeys are prohibited.

H., The zbeve described tract shall not be used or main-
tained as a Gumping ground for rubbish. Trash, garbage
oIr other waste shall not be kept except in sanitary con-
tainers. All incinerators or other equipment fox' the
storage .or disposal of such material shall be kept in a
clean and sanitary conditicm. No Junk or wrecking vards
shall be located on the sald tract. Material of any
kind stored on said tract shail be arranged in an orderly
manner on the rear one-third of the tract, shall be
properly covered, and shall be allowed only so long as
Grantors, their heirs and assigns in their best and sole
Judgment deems such storage to be in the bast interests
of the property.

I. Thése restrictions are to run with the land until
January, 2000, and thereafier a majority of the tract
owners. may change the restrictions,
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J. All covenants and restrictions shall be binding
upon the grantees, their successors, heirs and assigns,
and said covenants and zestrictions are for the benefit
of all owners of nearby and adjoining tracis,

K. Invalidation of any one of these covenants or restric-
tions by judgment of any Court, shall in no wise affect

any of the other provisions which shall remain in full
force and effect.

TO HAVE AND TO HOLD the above-described premises, together with

in anywise belong-

ing,unto the said grantees, their heirs and assigns, forever:; and we

do hereby bind ocurselves, our heirs, exscutors and administrators to

WARRANT AND FOREVER DEFEND zll and singular the said premises unto

the said grantees, their heirs and assigns, against every perscn whomso-
ever lawfully claiming or to claim the same or any part thereeof,

It is agreed and understood that the grantees are liable for the
payment of the ad valorem taxes on the property conveyed herein for

1878 and all subsequent years.,

EXECUTED this __2%" ~ day of Qﬂfwéh/z\ , 1983,
7

;fbﬁﬁﬁézn 52 Jﬁidﬁlcuﬂ

GORDON F. RYDELIL/

/) ,
2ﬁégfcﬁj /fifZéééZ/f
MAR§§E RYD?ZL

THE STATE OF TEXAS X

COUNTY OF VICTORIA

This instrument was acknowledged before me on the »125’¥A’

[

day of \JZiumaty - » 1983, by GORDON F. RYDELL and wife, MARGIE
' ¢

S S , ( /LLL@‘ /4514ioyﬂ‘/

Notary Public, State of Texas

Eileern f?rocU,u

Notary'd printed name

RYDELL. .

My commission expires: /&-F2- Y5

.
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FIELD NOTES FOR MR, GORDON RYDELL:

BEING 0.50 acre of land out of the A. H. Porrer Survey, Abstract No. 490
in Williamson County, Texas; said land also being out of 3 certain 40-acre
tract conveyed by deed from C. H. Rydell, et al., to Sordon Rydell, of
record in Volume 550, Page 2231 of the Deed Records of Williamson County,
Texas. Surveyed cn the ground in the nionth of May, 1978, by Don H.

Bizzell, Registe;ed Professional Engineer, and deseribed more fully as
follows: .

BEGINNING at an iron Pin ser in the Wes: line of the aforomentioned
40-acre tract; said point being 8 13° 34" E, 625,90 feet from its N.W,
corner for the N,W, corner hereof; )

THENCE N 76° 34' B, at 220,11 feet, passing an iron Pin set in the West
margin of a 30-foot-wide road easement, in all 245,11 feet to a point
in the center of the said easement, for the N.E. corner hereof}

THENCE S 13° 26' E, 88.84 feet a2long th: center of the said easement to
a peint fer the 3.E, corner hereof;
THENCE S 76° 34' W, at 25.00 feet passing an iron pin set, in all 244,75

feet to an irom pin set in the West lin: of the gatd 40-acre tract, for
the S.W. corner herszof;

THENCE N 13° 34! W, 88.84 feet along the said West lins

to the place of
BEGINNING and contzining 0.50 acre of land.

STATE OF TEXAS B X

|
KNOW ALL MEN BY THESE PRESENTS ;
COUNTY OF WILLIAMSON ¥

I, Don B. 3izzell, Registered Professioral Engineer, do hereby certify
that the above-described tract was survsyed on the ground “mder my per-—
sonal supervision during the month of May, 1978, and that said descrip-
ticn is true and correct to the best of my knowledge and balief,

TO CERTIFY WHICH, WITNESS my hand and seal at Georgetown
County, Texas, this the 15th day of May, 1978, A.D.

7_
Méaf[/ ‘ Don . Bizzell

Registered Profegé#bnal Engineer, Mo, 28782
State of Texas

» Williamson

1,

Ny

RO N Y

@

W

&
\

Job No. 1045-5

} STCGLR & BDizzeLe, g,

’ % s
V CONIULTING Titinzean

P, O, ToL 632 » G;uasmowu.'rnu 78824

EXHIBIT #ow
_—h——-




‘ - ' B ;
R Lt ML L L B LN U S T e e IR T
. EREERET NS s AR e e s b i Lt e ok
e e K

G I e e T e

L PO RIVAN 3 N IR L

e e Sl b L4

VoL g44f’ﬂGE 114 EXHIBIT B

Lkt AN AN
, .

DESCRIPTION OF A 50-FOOT WIDE ROAD EASEMENT containing
3,78 acres out of a cexrtain 40.00 acre tract conveyed

by deed from C. H. Rydell et al to Gordon Rydell dated . ; 4
May 30, 1572, of record in Volume 550, Page 221 of the ! '
Deed Records of Williamson County, Texas. Surveyed on
the ground in the month of May, 1975, by Don H., Bizzell,
Registered Profeesional Engineer, and described more
fully as follows:

~ BEGINNING at an iron pin set in the North right of way
line of State Highway No. 29, said point bearing N, ¥
B0® 15' W., 232.16 feet from the S.E. corner of the ; 2
said 40.00 acre tract, for the B.E. corner hereof; :

R T T

ALY

THENCE N. 13* 26° W., 3,200.00 feet to & point for

the N.E. corner hereof; . :
THENCE S. 76° 34° W.,, 50.00 feet to a point for

N.W. corner hereof;

THENCE S. 13® 26'E., 3,278.59 feet to an iron pin set
in the said North R.0.W. line of S.H., 25 for the

S.W. corner hereof;

THENCE S. 80° 15' E., 54.40 feet along the said North
R.0.W. line to the Place of BEGIKNING and containing

3.78 acres of land,
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STATE OF TEXAS § FIRST AMENDMENT TO THE
§ OFFSITE UTILITY CONSTRUCTION AND
§ COST REIMBURSEMENT AGREEMENT
COUNTY OF WILLIAMSON § CONCERNING THE
§ OAKS AT SAN GABRIEL SUBDIVISION
CITY OF GEORGETOWN §

THIS IS THE FIRST AMENDMENT TO THE OFFSITE UTILITY CONSTRUCTION
AND COST REIMBURSEMENT AGREEMENT CONCERNING THE OAKS AT SAN
GABRIEL SUBDIVISION  (“First Amendment”) by and between THE CITY OF
GEORGETOWN, a Texas home-rule municipal corporation (“City”) and OAKS AT SAN
GABRIEL, L.L.C., a Texas limited liability company (*“Qaks™).

WHEREAS, Oaks is the owner of that certain property described in Document Nos.
2007035434 and 2007035435 of the Official Records of Williamson County, consisting of
approximately 397.768 acres of land (the “Property™); and

WHEREAS, on May 10, 2007 City and Oaks entered into that certain “Development
Agreement Concerning the Oaks at San Gabriel Subdivision” (the “Original Development
Agreement”), which is recorded in the Official Records of Williamson County as Document No.
2007040907; and

WHEREAS, on May 10, 2007 City and OQaks also entered into that certain “Offsite
Utility Construction and Cost Reimbursement Agreement for Oaks at San Gabriel Subdivision”
(the “Original Offsite Utility Agreement”) which is recorded in the Official Records of
Williamson County as Document No. 2007040908; and

WHEREAS, pursuant to the Original Development Agreement, Oaks agreed, among
other things, to develop the Property in accordance with the principles of conservation
subdivision design, which is a higher standard of development than would have been required by
the City’s Unified Development Code for the Property, and the City agreed to accept Oaks’
petition for the creation of a Public Improvement District (“PID”) to allow Oaks to recover those
hard and soft costs related to the improvements listed in Exhibit I attached thereto; and

WHEREAS, pursuant to the Original Offsite Utility Agreement, Oaks agreed, among
other things, to fund the construction of the expansion of the City’s Cimarron Hills Wastewater
Treatment Plant to 450,000 gallons per day; and the City agreed to reimburse Oaks for a portion
of those costs through impact fee reimbursements, with additional reimbursement to come from
PID assessments; and

WHEREAS, due to circumstances beyond the control of and unforeseen by City and
Oaks, the PID may not be a viable funding mechanism as originally contemplated by the parties;

WHEREAS, the City and Oaks have reviewed Section 13.10 of the City’s Unified
Development Code pertaining to “Creation of Special Districts” and have determined that the
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Project on the Property qualifies for creation of a Municipal Utility District, for the reasons more
specifically set forth in the Consent Agreement;

WHEREAS, the parties desire to amend the Original Offsite Utility Agreement to address
the new funding mechanism replacing the PID, to revise the impact fee provision, the cost
reimbursement provision, the assignment provision, the remedy provision, and other provisions
as more particularly set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
agreements set forth herein, and other good and valuable consideration, the receipt, adequacy,
and sufficiency of which are all hereby acknowledged, the City and Developer hereby agree to
amend the Original Offsite Utility Agreement as follows:

Article I.

1.0 Section 16(1) of the Original Offsite Utility Agreement, pertaining to the definition of
“Western Easement,” is hereby amended and shall hereafter provide as follows:

(1) “Western Fasement and Sewer Force Main” means the twenty five foot (25%)
wide public utility easement to be granted by Developer to the City, and a Sewer
Force Main of a size to be determined by the City to be constructed by the
Developer at no cost to the City, extending along the western boundary of the
Property from the Expanded CHWWTP Property to SH 29.

Article I1.

2.0 Section 26 of the Original Offsite Utility Agreement, pertaining to the Western Easement,
is hereby amended and shall hereafter provide as follows:

26.  Developer shall, prior to the recording of a final plat for any portion of the
Property, either: (a) grant, at no cost to the City, the Western Easement to the
City, the form of which shall be acceptable to the City, and construct at no cost to
the City, or submit construction plans and post the required fiscal surety for, the
Sewer Force Main within the Western Easement in accordance with all City
requirements pertaining to such improvements and this Agreement; or (b)
demonstrate to the City’s satisfaction that an easement and sewer force main
equivalent in function to the Western Easement and Sewer Force Main shall be
located and constructed at no cost to the City in another location acceptable to the
City. Any additional improvements related to the relocation of the Western
Easement and Sewer Force Main shall be the responsibility of the Developer,
unless the City and Developer enter into a written letter agreement (or other form
of written agreement) stating otherwise.

Article I11.

3.0  Section 32 of the Original Offsite Utility Agreement, pertaining to Impact Fees, is hereby
amended and shall hereafter provide as follows:

First Amended Offsite Utility Agreement — Oaks at San Gabriel {(Rothell Tract)
Page 2 of 8



32.  The Impact Fees for wastewater connections on the Property shall be those
for “Wastewater (Outside of South Fork Service Area)” (hereinafter referred to as
the “City-Wide Wastewater Impact Fee™) as set forth in Exhibit B to Chapter
13.32 of the City Code Of Ordinances, as the same may be amended from time to
time. For wastewater connections on the Property, the wastewater treatment
portion of the City-Wide Wastewater Impact Fee shall be waived..

Article IV

4.0  Sections 33, 34, and 35 of the Original Offsite Utility Agreement, pertaining to
reimbursement of Impact Fees, are hereby deleted in their entirety.

Article V

5.0  Section 45 of the Original Offsite Utility Agreement, pertaining to Provision of Utility
Service, is hereby amended and shall hereafter provide as follows:

45.  The parties agree and acknowledge that from and after the time of
acceptance by the City of the Expanded CHWWTP, the City will provide
wastewater utility service to customers within the Property subject to the
conditions stated in this Agreement and according to the City’s policies and
ordinances, as amended from time to time. Nothing in this Agreement will be
construed to limit, restrict, modify, or abrogate the City’s governmental authority
or ordinances respecting the operation and maintenance of its wastewater systems
nor its duty to provide for the public health, safety, and welfare in the operation
and maintenance of the same. The wastewater rates that shall apply to customers
within the Property shall be those applicable to customers located outside the city
limits. The garbage rates that shall apply to customers within the Property shall
be Tier III rates.

Article VI

6.0 Section 47 of the Original Offsite Utility Agreement, pertaining to Special Districts, is
hereby amended and shall hereafter provide as follows:

47.  No Special Districts. Except as otherwise provided in the Consent
Agreement between Developer and the City, from and after the Effective Date of
this Agreement, no special districts, assessment jurisdictions, or municipalities of
any kind, including without limitation any type of water district, road district,
municipal utility district, library district, or any other type of district shall be
created on the Property, without the prior consent of the City Council. Developer
shall not apply for, support, sponsor, or seek third party sponsorship for any such
district, assessment jurisdiction, or municipality without the prior written consent
of the City Council; provided, however, that this provision is not intended to
prohibit the creation of a homeowners’ association, with limited powers and
duties typical of a homeowners’ association, or any form of property owners’
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association that does not impede or impair in any way the City’s ability to annex
the Property or the City’s bond or credit rating.

Article VII

7.0 Section 53 of the Original Offsite Utility Agreement, pertaining to Assignment, is hereby
amended and shall hereafter provide as follows:

53.  Assignability. Developer's obligations under this Agreement may not be
assigned without the express written approval of the City, such approval not to be
unreasonably withheld, conditioned or delayed; provided, however, that the
assignee posts an Expanded CHWWTP Letter of Credit in a form acceptable to
the City pursuant to the requirements of Section 29 of the Original Offsite Utility
Agreement. Developer may assign its rights hereunder to affiliates of Developer
that own over 50% of the assets or shares of Developer without the necessity of
obtaining the City’s consent, but with notice to the City and the posting of the
Expanded CHWWTP Letter of Credit. An assignment shall not be construed as
releasing Developer from Developer's obligations under this Agreement, and
Developer's obligations hereunder shall continue notwithstanding any assignment
approved pursuant to this Paragraph, unless and until the City executes and
delivers to Developer a written release of Developer from the obligations imposed
by this Agreement. Notwithstanding the above, the service commitment provided
herein shall run with the land.

Article VIIL

8.0  Section 54 of the Onginal Offsite Utility Agreement, pertaining to Addresses for Notice,
is hereby amended and shall hereafter provide as follows:

54.  Notice. Any notice required or permitted by this Agreement is effective
when personally delivered in writing or three (3) days after notice is deposited
with the U.S. Postal Service, postage prepaid, certified with return receipt
requested, and addressed as follows:

If to Developer: Oaks at San Gabriel, L.L.C
¢/o Hearthstone, Inc.
781 Lincoln Avenue, Suite 300
San Rafael, California 94901
Attn: Tracy T. Carver, Esq.
Phone: (415) 257-3602
Fax: (415)257-3619

With a Copy to: Hearthstone, Inc.
220 N. Smith Street, Suite 406
Palatine, Illinois 60067
Attn: Tom Bruin
Phone: (847) 258-7979
Fax: (847) 382-2971
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With a Copy to:

With a Copy to:

With a Copy to:

Oaks at San Gabriel, L.L.C.
2929 W. 5" Street, Suite A
Fort Worth, Texas 76107
Attn: Lee Nicol

Phone: (817) 332-0028
Fax: (817)332-1400

Joe Straub

4408 Spicewood Springs Road
Austin, Texas 78759

Phone: (512) 231-1555

Fax: (512)231-8955

John M. Joseph

Clark, Thomas & Winters, P.C.
P.0O. Box 1148

Austin, Texas 78767
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With a Copy to: Sharlene N. Collins
Armbrust & Brown, L.L.P.
100 Congress Avenue, Suite 1300
Austin, Texas 78701

If to City: City Manager
City of Georgetown
P.O. Box 409
Georgetown, Texas 78627

With a copy to: Patricia E. Carls
Carls, McDonald & Dalrymple, L.L.P.
901 S. MePac Expressway
Barton Oaks Plaza, Building 2
Suite 500
Austin, Texas 78746

Article IX.
9.0 Miscellaneous:

9.1 Except as specifically amended herein, all provisions of the Original Offsite Utility
Agreement are hereby acknowledged and ratified by the parties hereto to be in full force and
effect.

9.2 Unless defined differently herein or the context clearly requires otherwise, each
captitalized term used in this First Amendment shall have the meaning ascribed to such term in
the Original Offsite Utility Agreement.

9.3  This First Amendment may be executed in several counterparts, each of which shall be
deemed an original. The signatures to this First Amendment may be executed on separate pages,
and when attached to this First Amendment shall constitute one (1) complete document.

9.4  The parties agree that this First Amendment shall be recorded in the Real Property

Records of Williamson County, Texas at the expense of Developer.

(signature pages follow)

First Amended Offsite Ulility Agreement — Oaks at San Gabriel (Rothetl Tract)
Page 6 of 8



SIGNED as of this Y day of Decemboev, 2007,

CITY OF/GEORGETOWN OAKS AT SAN GABRIEL, L.L.C., a Texas limited
liability company
By:

/ (‘jaryﬁ'lon, Mayor By: HEARTHSTONE, INC.
Name: a California corporation, dba in Texas as

By:
Name: ragy T. Crdver?
Title: Executive Vice President — General
Counsel
ATTEST: APPROVED AS TO FORM:;
Sandra D. Lee, City Secretary Name: Y Kevin M. Cllnive
Title: ”,hu‘} Clovke m.m S Wakers LP-C.-

Pebtorray v beles
APPROVED AS TO FORM:

Ghi S ot

Patricia Carls, City Attorney
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STATE OF FE¢AS §
§ COMPANY ACKNOWLEDGEMENT

COUNTY OF M2yin  §

This instrument was acknowledged before me on this A day of Decesntr~r 2007,

by TRAMM T. CALNEL , a person known to me, in his capacity as a-Rartner.of Oaks
at San Gabriel L.L.C., a Texas limited liability company, for and on behalfTof said limited
liability company. NP bored Lol sF Mamager

HBE ANGIE WONG |
B COMM £ 1532070 g
p < ARY PUBLIC- ‘
3XGAY)  MARK CSSEJ;?RNMQ z ;},,{ ’7"“
[SEAL] o SLAZEL Notasf PUbIFE, State of Fexas /ot pmrin
STATE OF TEXAS §

§ CORPORATE ACKNOWLEDGEMENT
COUNTY OF WILLIAMSON §

This instrument was acknowledged before me on this =5 day of M‘[LNO?, by
(Gary Nelon, a person known to me, in his capacity as Mayor of the City of Georgetown, Texas, a
Texas home-rule municipal corporation, on behalf of said municipality.

Czém,/@;@

Notary Public, State of Texas

J| eerige, SANDRA D. LEE
[SERA32 My commission ExPReS
B January 3, 2010
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AFTER RECORDING RETURN TO:
KEVIN M. FLAHIVE

ARMBRUST & BROWN, PLLC

100 CONGRESS AVE., SUITE 1300
AUSTIN, TEXAS 78701

OAKS AT SAN GABRIEL
MASTER COVENANT

Williamson County, Texas

NOTE: NO PORTION OF THE PROPERTY DESCRIBED ON EXHIBIT “A” IS SUBJECT
TO THE TERMS OF THIS COVENANT UNLESS A NOTICE OF APPLICABILITY
DESCRIBING SUCH PORTION OF THE PROPERTY IS FILED IN THE OFFICIAL PUBLIC
RECORDS OF WILLIAMSON COUNTY, TEXAS, IN ACCORDANCE WITH SECTION 95.05
BELOW.

Declarant: OAKS AT SAN GABRIEL, LLC, a Texas limited liability company
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OAKS AT SAN GABRIEL

MASTER COVENANT

This Oaks at San Gabriel Master Covenant (the “Covenant”) is made by OAKS AT SAN
GABRIEL, 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 a uniform plan for the development, improvement,
and sale of the Property, which development and improvement of the Property may be
accomplished by successors and assigns of Declarant as future owners or developers of the
Property, and Declarant is not in any manner agreeing to or obligating itself to undertake
development activities with respect to the Property.

C. Portions of the Property may be made subject to this Covenant upon the filing of
one or more Notices of Applicability pursuant to Section 9.05 below, and once such Notices of
Applicability have been filed, the portions of the Property described therein will constitute the
Development (as defined below) and will be governed by and fully subject to this Covenant,
and the Development in turn will be comprised of separate Development Areas (as defined
below) which will be governed by and subject to separate Development Area Declarations (as
defined below) in addition to this Covenant.

No portion of the Property is subject to the terms and provisions of this Covenant until a
MNotice of Applicability is Recorded. A Notice of Applicability may only be filed by the
Declarant.

Property versus Development versus Development Area

“Property” Described on Exhibit "A”. This is the land that may be made subject to this
Covenant, from time to time, by the filing of one or more Notices of Applicability. Declarant
has no obligation to add all or any portion of the Property to this Covenant.

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

“Development Area” This is a portion of the Development. Each Development Area may
be made subject to a Development Area Declaration,
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D. This Covenant serves notice that upon the further filing of one or more Notices of
Applicability, portions of the Property identified in such notice or notices will be subject to the
terms and provisions of this Covenant.

NOW, THEREFORE, it is hereby declared that: (i) those portions of the Property as and
when made subject to this Covenant by the filing of a Notice of Applicability 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) each contract or deed
conveying those portions of the Property which are made subject to this Covenant 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 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 Covenant, the text will control.

ARTICLE 1
DEFINITIONS

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

“Applicable Law” means the statutes and public laws and ordinances in effect at the
time a provision of the Documents is applied, and pertaining to the subject matter of the
Document provision. Statutes and ordinances specifically referenced in the Documents are
“Applicable Law” on the date of the Document, and are not intended to apply to the
Development if they cease to be applicable by operation of law, or if they are replaced or
superseded by one or more other statutes or ordinances.

“Architectural Reviewer” means Declarant or its designee until expiration of
termination of the Development Period. Upon expiration or termination of the Development
Period, the rights of the Architectural Reviewer will automatically be transferred to the
architectural control committee appointed by the Board, as set forth in Section 6.02 below.

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

”Assessment Unit” has the meaning set forth in Section 5.08.

“Association” means Qaks at San Gabriel Homeowners Association, Inc., a Texas non-
profit corporation, which will be created by the Declarant to exercise the authority and assume
the powers specified in Article 3 and elsewhere in this Covenant. The failure of the Association
to maintain its corporate charter from time to time does not affect the existence or legitimacy of
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the Association, which derives its authority from this Covenant, the Certificate, the Bylaws, and
Applicable Law.

“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, security services, trash pick up services, propane service, natural gas service,
landscape services and any other services of any kind or nature which are considered by the
Board to be beneficial. Each Bulk Rate Contract must be approved in advance and in writing by
the Declarant until expiration or termination of the Development Period.

“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, including any property or facilities held by the
Declarant for the benefit of the Association or its Members. Declarant reserves the right, from
time to time and at any time, to designate by written and Recorded instrument portions of the
Property being held by the Declarant for the benefit of the Association. Upon the filing of such
designation, the portion of the Property identified therein will be considered Common Area for
the purpose of this Covenant. Cominon Area also includes any property that the Association
holds under a lease, license, or any easement in favor of the Association. Some Comimon 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 and members of the public.
Declarant reserves the right to require that certain portions of the Common Area be maintained
by an Owner in lieu of the Association provided that the portion of such Common Area and
responsibility for maintenance is identified and set forth in the Development Area Declaration
applicable to such Owner’s Lot.

“Community Manual” means the community manual, which may be initially adopted
by the Declarant or the Board and Recorded as part of the initial project documentation for the
benetit of the Association. The Community Manual may include the Bylaws, Rules and other
policies governing the Association. The Community Manual may be amended, from time to
time, by either (i) the Declarant, acting alone, during the Development Period or (ii) by a
Majority of the Board.

“Declarant” means QOAKS AT SAN GABRIEL, LLC, a Texas limited liability company.
Notwithstanding any provision in this Covenant to the contrary, Declarant may, by Recorded
written instrument, assign, in whole or in part, exclusively or non-exclusively, any of its
privileges, exemptions, rights, reservations and duties under this Covenant to any person.
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Declarant may also, by Recorded written instrument, permit any other person to participate in
whole, in part, exclusively or non-exclusively, in any of Declarant’s privileges, exemptions,
rights and duties under this Covenant.

Declarant enjoys special privileges to facilitate the development, construction, and
marketing of the Property and the Development, and to direct the size, shape and
composition of the Property and the Development. These special rights are described
in this 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 Recorded written instrument. Declarant may also assign, in whole
or in part, all or any of the Declarant’s rights established under the terms and
provisions of this Covenant to one or more third-parties.

“Design Guidelines” means the standards for design and construction of
Improvements proposed to be placed on any Lot, and adopted pursuant to Section 6.04(b), as the
same may be amended from time to time. The Design Guidelines may consist of multiple
written design guidelines applying to specific portions of the Development. The Architectural
Reviewer may adopt, and amend from time to time, the Design Guidelines applicable to the
Development or any Development Area. The Design Guidelines may be Recorded as a separate
written instrument or may be incorporated into a Development Area Declaration by exhibit or
otherwise.

“Development” refers to all or any portion of the Property made subject to this
Covenant by the filing of a Notice of Applicability.

“Development Area” means any part of the Development (less than the whole), which
Development Area may be subject to a Development Area Declaration in addition to being
subject to this Covenant.

“Development Area Declaration” means, with respect to any Development Area, the
separate instruments containing covenants, restrictions, conditions, limitations and/or
easements, to which the property within such Development Area is subjected.

“Development Period” means the period of time beginning on the date when this
Covenant has been Recorded, and ending twelve (12) months after Declarant and its affiliates
no longer owns all or any portion of the Property, unless earlier terminated by Declarant.
Declarant may terminate the Development Period by an instrument executed by Declarant and
Recorded. The Development Period is the period of time in which Declarant reserves the right
to facilitate the development, construction, and marketing of the Property and the
Development, and the right to direct the size, shape and composition of the Property and the
Development.

“Documents” means, singularly or collectively, as the case may be, this Covenant, the
Certificate, Bylaws, the Community Manual, the Design Guidelines (if adopted), any applicable
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Development Area Declaration, any applicable Notice of Applicability as each may be amended
from time to time, and any Rules promulgated by the Association pursuant to this Covenant or
any Development Area Declaration, as adopted and amended from time to time. An appendix,
exhibit, schedule, or certification accompanying a Document is part of a Document. See Table 1
for a summary of the Documents.

“Homebuilder” refers to any Owner who is in the business of constructing single-family
residences for resale to third parties and acquires all or a portion of the Development to
construct single-family residences for resale to third parties.

“Improvement” means any and all physical enhancements and alterations to the
Development, including grading, clearing, removal of trees, site work, utilities, landscaping,
trails, hardscape, exterior lighting, alteration of drainage flow, drainage facilities,
detention/retention ponds, water features, fences, walls, signage, and every structure and all
appurtenances of every type and kind, whether temporary or permanent in nature.

“Lot” means any portion of the Development designated by Declarant in a Recorded
written instrument or as shown as a subdivided lot on a Plat other than Common Area, Special
Common Area, or a Lot on which a condominium regime has been established.

“Majority” means more than half.
“Manager” has the meaning set forth in Section 3.05(h).

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

“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 Applicability” means the Recorded notice executed by the Declarant for the
purpose of adding all or any portion of the Property to the terms and provisions of this
Covenant in accordance with Section 9.05 below.

“Occupant” means an occupant or tenant of a Lot, regardless of whether the person
owns the Lot.

“Owner” means the person(s), entity or entities, including Declarant, holding all or a
portion of the fee simple interest in any Lot. Mortgagees who acquire title to a Lot through a
deed in lieu of foreclosure or through foreclosure are Owners. Persons or entities having
ownership interests merely as security for the performance of an obligation are not Owners.
Every Owner is a Member of the Association.
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“Plat” means a Recorded subdivision plat of any portion of the Development, 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 9.03 and Section 9.04 of this Covenant.

“Record, Recording, Recordation and Recorded” means recorded in the Official Public
Records of Williamson County, Texas.

“Residential Developer” refers to any Owner who acquires a Lot for the purpose of
resale to a Homebuilder.

“Residential Lot” means a portion of the Development shown as a subdivided lot on a
Plat, other than Common Area and Special Common Area, which is intended and designated
solely for single-family residential use.

“Rules” means any instrument, however denominated, which is adopted by the Board
for the regulation and management of the Development, including any amendments to those
instruments.

“Service Area” means a group of Lots designated as a separate Service Area pursuant to
this Covenant for purpose of receiving benefits or services from the Association which are not
provided to all Lots. A Service Area may be comprised of more than one type of use or
structure and may include noncontiguous Lots. A Lot may be assigned to more than one
Service Area. Service Area boundaries may be established and modified as provided in Section
2.04.

“Service Area Assessments” means assessments levied against the Lots in a particular
Service Area to fund Service Area Expenses, as described in Section 5.05.

“Service Area Expenses” means the estimated and actual expenses which the
Association incurs or expects to incur for the benefit of Owners within a particular Service Area,
which may include a reasonable reserve for capital repairs and replacements.

“Special Assessments” means assessments levied by the Board in accordance with
Section 5.06 of this Covenant.

“Special Common Area” means any interest in real property or improvements which is
designated by Declarant in a Notice of Applicability filed pursuant to Section 9.05, in a
Development Area Declaration or in any written instrument Recorded by Declarant (which
designation will be made in the sole and absolute discretion of Declarant) as Special Common
Area which is assigned for the purpose of exclusive use and/or the obligation to pay Special
Common Area Assessments attributable thereto, to one or more, but less than all of the Lots,
Owners or Development Areas, and is or will be conveyed to the Association or as to which the
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Association will be granted rights or obligations, or otherwise held by the Declarant for the
benefit of the Association. The Notice of Applicability, Development Area Declaration, or other
written notice will identify the Lots, Owners or Development Areas assigned to such Special
Common Area and further indicate whether the Special Common Area is assigned to such
parties for the purpose of exclusive use and the payment of Special Common Area Assessments,
or only for the purpose of paying Special Common Area Assessments attributable thereto. By
way of illustration and not limitation, Special Common Area might include such things as
private drives and roads, entrance facilities and features, monumentation or signage, walkways
or landscaping,.

“Special Common Area Expenses” means the estimated and actual expenses which the
Association incurs or expects to incur to operate, maintain, repair and replace Special Common
Area, which may include a reasonable reserve for capital repairs and replacements.

“Special Common Area Assessments” means assessments levied against the Lots as
described in Section 5.04.

TABLE 1: DOCUMENTS

Covenant Creates obligations that are binding upon the Association
and all present and future owners of Property made

(Recorded) subject to the Covenant by the filing of a Notice of
Applicability.

Notice of Applicability Describes the portion of the Property being made subject
to the terms and provisions of the Covenant.

{Recorded)

Development Area Declaration Includes additional covenants, conditions and restrictions
governing portions of the Development.

{Recorded)

Certificate of Formation Establishes the Association as a not-for-profit corporation

under Texas law.
(Filed with Secretary of State and Recorded)

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

(Recorded)

Community Manual Establishes rules and policies governing the Association.

{Recorded)

Design Guidelines Governs the design and architectural standards for the
construction of Improvements and modifications thereto.
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(if adopted, Recorded)

Rules Rules regarding the use of property, activities, and
conduct within the Development.
(if adopted, Recorded)

Board Resolutions Establishes rules, policies, and procedures for the

Association,
{adopted by the Board of the Association)

ARTICLE2.
GENERAL RESTRICTIONS

2.01 General.

(a) Conditions and Restrictions. All Lots and within the Development to
which a Notice of Applicability has been filed in accordance with Section 9.05, will be
owned, held, encumbered, leased, used, occupied and enjoyed subject to the Documents.
NO PORTION OF THE PROPERTY WILL BE SUBJECT TO THE TERMS AND
PROVISIONS OF THIS COVENANT UNTIL A NOTICE OF APPLICABILITY HAS
BEEN RECORDED.

(b) Applicable Law. Ordinances and requirements imposed by local
governmental authorities are applicable to all Lots within the Development.
Compliance with the Documents is not a substitute for compliance with Applicable Law.
Please be advised that the Documents do not purport to list or describe each restriction
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, an 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.

(c) Architectural Reviewer Approval of Project Names. Each Owner is

advised that the name used to identify the Development Area or any portion thereof for
marketing or identification purposes must be approved in advance and in writing by the
Architectural Reviewer.

2.02 Incorporation of Development Area Declarations. Upon Recordation of a
Development Area Declaration such Development Area Declaration will, automatically and
without the necessity of further act, be incorporated into, and be deemed to constitute a part of
this Covenant, to the extent not in conflict with this Covenant, but will apply only to the
Development Area described in and covered by such Development Area Declaration. To the
extent of any conflict between the terms and provisions of a Development Area Declaration and
this Covenant, the terms and provisions of this Covenant will apply.
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203 Conceptual Plans. All master plans, site plans, brochures, illustrations,
information and marketing materials related to the Property or the Development, including any
statements or projections as to Assessments, and expressly including any of the foregoing
prepared by the Declarant (collectively, the “Conceptual Plans”) are conceptual in nature
and/or estimates 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 or the Development may include uses which are not shown on the
Conceptual Plans and such land uses may by changed from time to time and at any time by
the Declarant without notice to any Owner. It is also understood and agreed that
Assessments will change based on actual expenses incurred by the Association and no
assurances are provided regarding the accuracy of any estimated Assessments. The Declarant
makes no representation or warranty concerning the Conceptual Plans, proposed land uses,
proposed planned Improvements, or Assessments attributable to all or any portion of the
Property or the Development and no Owner will be entitled to rely upon the Conceptual Plans,
or any statement made by the Declarant or any of Declarant’s representatives regarding
proposed land uses, proposed or planned Improvements, or Assessments when making the
decision to purchase any property or construct any Improvements within the Property or the
Development. Each Owner who acquires a Lot within the Development acknowledges that the
Development is a master planned community, the development of which will 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 development of the Property or
changes in the Conceptual Plans as they may be amended or modified from time to time.

The Development is a master planned community which will be developed over a number of
years. The plans, land uses, projected Improvements, Assessments, and Documents are
subject to change from time to time,

2.04 Maximum Number of Lots. The maximum number of Lots which may be made
subject to the terms of this Covenant is 900.

2.05 Provision of Benefits and Services to Service Areas.

(a) Declarant, in a Notice of Applicability filed pursuant to Sectior 9.05 or in
any written notice Recorded, may assign Lots to one or more Service Areas (by name or
other identifying designation) as it deems appropriate, which Service Areas may be then
existing or newly created, and may require that the Association provide benefits or
services to such Lots in addition to those which the Association generally provides to the
Development. Declarant may unilaterally amend any Notice of Applicability or any
written notice Recorded, to re-designate Service Area boundaries. All costs associated
with the provision of services or benefits to a Service Area will be assessed against the
Lots within the Service Area as a Service Area Assessment.

{(b) In addition to Service Areas which Declarant may designate, any group
of Owners may petition the Board to designate their Lots as a Service Area for the
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purpose of receiving from the Association: (i) special benefits or services which are not
provided to all Lots; or (ii) a higher level of service than the Association otherwise
provides. Upon receipt of a petition signed by Owners of a Majority of the Lots within
the proposed Service Area, the Board will investigate the terms upon which the
requested benefits or services might be provided and notify the Owners in the proposed
Service Area of such terms and the charge to made therefor, which may include a
reasonable administrative charge in such amount as the Board deems appropriate
(provided, any such administrative charge will apply at a uniform rate per Lot among
all Service Areas receiving the same service). If approved by the Board, the Declarant
during the Development Period, and the Owners of at least sixty-seven percent (67%) of
the Lots within the proposed Service Area, the Association will provide the requested
benefits or services on the terms set forth in the proposal or in a manner otherwise
acceptable to the Board. The cost and administrative charges associated with such
benefits or services will be assessed against the Lots within such Service Area as a
Service Area Assessment.

ARTICLE 3
OAKS AT SAN GABRIET. HOMEOWNERS ASSOCIATION, INC.

3.01 Organization. The Association will be a nonprofit corporation created for the
purposes, charged with the duties, and vested with the powers of a Texas non-profit
corporation. Neither the Certificate nor the Bylaws will, for any reason, be amended or
otherwise changed or interpreted so as to be inconsistent with this Covenant.

3.02 Membership.

(a) Mandatory Membership. Any person or entity, upon becoming an
Owner, will automatically become a Member of the Association. Membership will be

appurtenant to and will run with the ownership of the Lot that qualifies the Owner
thereof for membership, and membership may not be severed from the ownership of the
Lot, or in any way transferred, pledged, mortgaged or alienated, except together with
the title to such Lot. Within thirty (30) days after acquiring legal title to a Lot, if
requested by the Board, an Owner must provide the Association with: (1) a copy of the
recorded deed by which the Owner has acquired title to the Lot; {2) the Owner's address,
phone number, and driver's license number, if any; (3} any Mortgagee's name and
address; and (4) the name and phone number of any Occupant other than the Owner.

(b) Easement of Enjoyment - Common Area. Every Member will have a
right and easement of enjoyment in and to all of the Common Area for its intended
purposes and an access easement, if applicable, by and through any Common Area,
which easements will be appurtenant to and will pass with the title to such Member's
Lot, subject to the following restrictions and reservations:
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(1)

(ii)

(iii)

(iv)

(V)

(vi)

The right of the Declarant, or Declarant’s designee, to cause such
Improvements and features to be constructed upon the Common
Area, as determined from time to time by the Declarant, in the
Declarant’s sole and absolute discretion;

The right of the Association to suspend the Member’s right to use
the Common Area for any period during which any Assessment
against such Member’s Lot remains past due and for any period
during which such Member is in violation of any provision of this
Covenant;

The right of the Declarant, during the Development Period, and
the Board thereafter, to dedicate or transfer all or any part of the
Common Area to any public agency, authority or utility for any
purpose;

With the advance written approval of the Declarant during the
Development Pericd, the right of the Board to borrow money for
the purpose of improving the Common Area and, in furtherance
thereof, mortgage the Common Area;

The right of the Declarant, during the Development Period, and
the Board, with the advance written approval of the Declarant
during the Development Period, to promulgate Rules regarding
the use of the Common Area and any Improvements thereon; and

The right of the Association to contract for services with any third
parties on such terms as the Board may determine, except that
during the Development Period, all such contracts must be
approved in advance and in writing by the Declarant.

(<) Easement of Enjoyment — Special Common Area. Each Owner of a Lot

which has been assigned use of Special Common Area in a Notice of Applicability,
Development Area Declaration, or other Recorded instrument, will have a right and
easement of enjoyment in and to all of such Special Common Area for its intended
purposes, and an access easement, if applicable, by and through such Special Common
Area, which easement will be appurtenant to and will pass with title to such Owner’s
Lot, subject to Section 3.02(b) above and subject to the following restrictions and

reservations:

@
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The right of the Declarant to cause such Improvements and
features to be constructed upon the Special Common Area, as
determined from time to time by the Declarant, in the Declarant’s
sole and absolute discretion;
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3.03
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(ii)

(iii)

(iv)

v)

(vi)

(vii)

The right of Declarant to grant additional Lots use rights in and to
Special Common Area in a subsequently filed Notice of
Applicability, Development Area Declaration, or Recorded
instrument;

The right of the Association to suspend the Member’s rights to use
the Special Common Area for any period during which any
Assessment against such Member’s Lot remains past due and for
any period during which such Member is in violation of any
provision of this Covenant;

The right of the Declarant, during the Development Period, and
the Board thereafter, to dedicate or transfer all or any part of the
Special Common Area to any public agency, authority or utility
for any purpose;

With the advance written approval of the Declarant during the
Development Period, the right of the Board to borrow money for
the purpose of improving the Special Common Area and, in
furtherance thereof, mortgage the Special Common Area;

The right of the Declarant, during the Development Period, and
the Board, with the advance written approval of the Declarant
during the Development Period, to promulgate Rules regarding
the use of the Special Common Area and any Improvements
thereon; and

The right of the Association to contract for services with any third
parties on such terms as the Board may determine, except that
during the Development Period, all such contracts must be
approved in advance and in writing by the Declarant.

Voting Rights,

(a) Board of Directors.

(1)

Control by Declarant. Notwithstanding the foregoing or any
provision to the contrary in this Covenant, and except as
otherwise provided herein, until expiration or termination of
the Development Period, Declarant will be entitled to appoint
and remove all Board members and officers of the Association
and their successors (any appointment of a successor will be
deemed a removal of the Board member being replaced by such
appointment). Declarant, at its option, may assign or delegate, in
whole or in part, its rights and powers to the Association, the
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(i)

(iii)

Board or any other entity provided such designation is in writing.

Declarant may terminate its right as to the appointment and

removal of one or all the Board members or officers of the
Association by Recorded termination notice executed by
Declarant. In the event Declarant terminates its right to
appointment and remove less than all of the Board members of
the Association, the Board positions to which the termination
applies will be elected by the Members. Each Board member
elected by the Members in accordance with the foregoing sentence
will be elected for a term of one (1) year.

Interim Director Election. Within one hundred and twenty {120)
days after seventy-five percent (75%) of the maximum number of
Lots that may be subjected to the terms and provisions of this
Covenant have been conveyed to Owners other than Declarant,
the President of the Association will thereupon call a meeting of
the Members of the Association (the “Initial Member Election
Meeting”) where the Members will elect one-third (1/3) of the
Board members, each to serve for a one (1) year term (“First
Member Elected Directors”). Declarant will continue to appoint
and remove two-thirds (2/3) of the Board members after the Initial
Member Election Meeting until expiration or termination of the
Development Period. Notwithstanding the foregoing, the First
Member Elected Directors’ terms will expire as of the date of the
“Member Election Meeting” {as defined below).

Post-Development Period. At the expiration or termination of the
Development Period, the Declarant will thereupon call a meeting
of the Members of the Association where the Declarant appointed
Directors will resign and the Members, including Declarant, will
elect three (3) new directors (to replace all Declarant appointed
Directors and all of the First Member Elected Directors) (the
“Member Election Meeting”), one (1) Director for a three (3) year
term, one (1) Director for a two (2) year term, and one (1) Director
for a one (1) year term (with the individual receiving the highest
number of votes to serve the three (3) year term, the individual
receiving the next highest number of votes to serve the two (2)
year term, and the individual receiving the third highest number
of votes to serve a one (1) year term). Upon expiration of the term
of a Director elected by the Members pursuant to this Section
3.03(a)(ifi), his or her successor will be elected for a term of two (2)
years.
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(b) Co-Owners. If there is more than one Owner of a portion of the fee
simple interest in a Lot, the vote for such Lot shall be exercised as the co-Owners,
holding a majority of the ownership interest in the Lot, determine among themselves
and designate in writing to the Secretary of the Association, prior to the close of
balloting. Any co-Owner may cast the vote for a Lot, and majority agreement shall be
conclusively presumed unless another co-Owner of the Lot protests promptly to the
President or other person presiding over the meeting on the balloting, in the case of a
vote taken outside of a meeting. In the absence of a majority agreement, the Lot’s vote
shall be suspended if two or more co-Owners seek to exercise it independently. In no
event will the vote for such Lot exceed the total votes to which such Lot is otherwise
entitled pursuant to Section 3.04 below. Notwithstanding the foregoing, all co-Owners of
a Lot shall be Members of the Association.

3.04 Voting Allocation. The number of votes which may be cast for election of
members to the Board (except as provided by Section 3.03) and on all other matters to be voted
on by the Members will be calculated as set forth below.

(a) Each Owner of Residential Lot will be allocated one (1) vote for each
Residential Lot so owned. In the event of the re-subdivision of any Residential Lot into
two or more Residential Lots: (i} the number of votes to which such Residential Lot is
entitled will be increased as necessary to retain the ratio of one (1) vote for each
Residential Lot resulting from such re-subdivision, e.g., each Residential Lot resulting
from the re-subdivision will be entitled to one (1) vote; and (ii) each Residential Lot
resulting from the re-subdivision will be allocated one (1) Assessment Unit. In the event
of the consolidation of two (2) or more Residential Lots for purposes of construction of a
single residence thereon, voting rights and_Assessments will continue to be determined
according to the number of original Residential Lots contained in such consolidated
Residential Lot. Nothing in this Covenant will be construed as authorization for any re-
subdivision or consolidation of Residential Lots, such actions being subject to the
conditions and restrictions of the applicable Development Area Declaration.

(b) In addition to the votes to which Declarant is entitled by reason of Section
3.04(a), for every one (1) vote outstanding in favor of any other person or entity,
Declarant will have four (4) additional votes until the expiration or termination of the
Development Period.

(©) Declarant may cast votes allocated to the Declarant pursuant to this
Section 3.04, shall be considered a Member for the purpose of casting such votes, and
need not own any portion of the Development as a pre-condition to exercising such
votes.,

3.05 Powers. The Association will have the powers of a Texas nonprofit corporation.
It will further have the power to do and perform any and all acts that may be necessary or
proper, for or incidental to, the exercise of any of the express powers granted to it by the laws of
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Texas or this Covenant. Without in any way limiting the generality of the two preceding
sentences, the Board, acting on behalf of the Association, will have the following powers at all
times:

(a) Rules. To make, establish and promulgate, and in its discretion to amend
from time to time, or repeal and re-enact, Rules not in conflict with this Covenant, as it
deems proper, covering any and all aspects of the Development (including the
operation, maintenance and preservation thereof) or the Association. Any Rules, and
any modifications thereto, proposed by the Board must be approved in advance and in
writing by the Declarant until expiration or termination of the Development Period.

{b) Insurance. To obtain and maintain in effect, policies of insurance that, in
the opinion of the Board, are reasonably necessary or appropriate to carry out the
Association’s functions.

() Records. To keep books and records of the Association’s affairs, and to
make such books and records, together with current copies of the Documents available
for inspection by the Owners, Mortgagees, and insurers or guarantors of any Mortgage
upon request during normal business hours.

(d) Assessments. To levy and collect Assessments and to determine
Assessment Units, as provided in Article 5 below.

(e) Right of Entry and Enforcement. To enter at any time without notice in
an emergency (or in the case of a non-emergency, after twenty-four (24) hours written
notice), without being liable to any Owner, upon any Lot and into any Improvement
thereon for the purpose of enforcing the Documents or for the purpose of maintaining or
repairing any area, Improvement or other facility to conform to the Documents. The
expense incurred by the Association in connection with the entry upon any Lot and the
maintenance and repair work conducted thereon or therein will be a personal obligation
of the Owner of the Lot so entered, will be deemed an Individual Assessment against
such Lot, will be secured by a lien upon such Lot, and will be enforced in the same
manner and to the same extent as provided in Article 5 hereof for Assessments. The
Association will have the power and authority from time to time, in its own name and
on its own behalf, or in the name of and on behalf of any Owner who consents thereto,
to commence and maintain actions and suits to enforce, by mandatory injunction or
otherwise, or to restrain and enjoin, any breach or threatened breach of the Documents.
The Association is also authorized to settle claims, enforce liens and take all such action
as it may deem necessary or expedient to enforce the Documents; provided, however,
that the Board will never be authorized to expend any Association funds for the purpose
of bringing suit against Declarant, or its successors or assigns. The Association may not
alter or demolish any Improvements on any Lot, other than Common Area or Special
Common Area, in enforcing this Covenant before a judicial order authorizing such
action has been obtained by the Association, or before the written consent of the
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Owner(s) of the affected Lot(s) has been obtained. EACH OWNER AND OCCUPANT
HEREBY RELEASES AND HOLDS HARMLESS THE ASSOCIATION, ITS
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM ANY COST, LOSS,
DAMAGE, EXPENSE, LIABILITY, CLAIM OR CAUSE OF ACTION INCURRED OR
THAT MAY ARISE BY REASON OF THE ASSOCIATION’S ACTS OR ACTIVITIES
UNDER THIS SECTION 3.05(e) INCLUDING ANY COST, EXPENSE, LIABILITY,
CLAIM OR CAUSE OF ACTION ARISING OUT OF THE ASSOCIATION’S
NEGLIGENCE IN CONNECTION THEREWITH), EXCEPT FOR SUCH COST, LOSS,
DAMAGE, EXPENSE, LIABILITY, CLAIM OR CAUSE OF ACTION ARISING BY
REASON OF THE ASSOCIATION’'S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT. “GROSS NEGLIGENCE” DOES NOT INCLUDE SIMPLE
NEGLIGENCE, CONTRIBUTORY NEGLIGENCE OR SIMILAR NEGLIGENCE
SHORT OF ACTUAL GROSS NEGLIGENCE.

(f) Legal and Accounting Services. To retain and pay for legal and
accounting services necessary or proper in the operation of the Association.

() Conveyances. To grant and convey to any person or entity the real
property and/or other interest, including fee title, leasehold estates, easements, rights-of-
way or mortgages, out of, in, on, over, or under any Common Area or Special Common
Area for the purpose of constructing, erecting, operating or maintaining the following;:

(i) Parks, parkways or other recreational facilities or structures;

{ii) Roads, streets, sidewalks, signs, street lights, walks, driveways,
trails and paths;

(iii)  Lines, cables, wires, conduits, pipelines or other devices for utility
purposes;

(iv)  Sewers, water systems, storm water drainage systems, sprinkler
systems and pipelines; and/or

(v} Any similar improvements or facilities.

Nothing set forth above, however, will be construed to permit use or occupancy of any
Improvement or other facility in a way that would violate Applicable Law or the Documents.
In addition, until expiration or termination of the Development Period, any grant or conveyance
under this Section 3.05(g) must be approved in advance and in writing by the Declarant. In
addition, the Association is expressly authorized and permitted to convey easements over and
across Common Area or Special Common Area for the benefit of property not otherwise subject
to the terms and provision of this Covenant.

(h) Manager. To retain and pay for the services of a person or firm (the
“Manager”) to manage and operate the Association, including its property, to the extent
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deemed advisable by the Board. Additional personnel may be employed directly by the
Association or may be furnished by the Manager. To the extent permitted by Applicable
Law, the Board may delegate any other duties, powers and functions to the Manager.
THE MEMBERS HEREBY RELEASE THE ASSOCIATION AND THE MEMBERS OF
THE BOARD FROM LIABILITY FOR ANY OMISSION OR IMPROPER EXERCISE
BY THE MANAGER OF ANY SUCH DUTY, POWER OR FUNCTION SO
DELEGATED.

(i) Property Services. To pay for water, sewer, garbage removal, street
lights, landscaping, and all other utilities, services, repair and maintenance, including
but not limited to private or public recreational facilities, easements, roads, roadways,
rights-of-ways, signs, parks, parkways, median strips, sidewalks, paths, trails, ponds,
canals, and lakes.

§)] Other Services and Properties. To obtain and pay for any other property
and services, and to pay any other taxes or assessments that the Association or the Board
is required or permitted to secure or to pay for pursuant to Applicable Law or under the
terms of the Documents or as determined by the Board.

(k) Construction on Common Area and Special Common_Area. To construct
new Improvements or additions to Common Area and Special Common Area, subject to
the approval of the Board and the Declarant until expiration or termination of the
Development Period.

)] Contracts. To enter into Bulk Rate Contracts or other contracts or licenses
with Declarant or any third party on such terms and provisions as the Board will
determine, to operate and maintain any Common Area, Special Common Area, or other
property, or to provide any service, including but not limited to cable, utility, or
telecommunication services, or perform any function on behalf of Declarant, the Board,
the Association, or the Members. During the Development Period, all Bulk Rate
Contracts must be approved in advance and in writing by the Declarant.

(m)  Property Ownership. To acquire, own and dispose of all manner of real
and personal property, including habitat, whether by grant, lease, easement, gift or
otherwise. During the Development Period, all acquisitions and dispositions of the
Association hereunder must be approved in advance and in writing by the Declarant.

(n) Authority with Respect to Development Area Declaration. To do any act,

thing or deed that is necessary or desirable, in the judgment of the Board, to implement,
administer or enforce any Development Area Declaration. Any decision by the Board to
delay or defer the exercise of the power and authority granted by this Section 3.05(n) will
not subsequently in any way limit, impair or affect ability of the Board to exercise such
power and authority.
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)] Membership Privileges. To establish Rules governing and limiting the
use of the Common Area, Special Common Area, and any Improvements thereon. All
Rules governing and limiting the use of the Common Area, Special Common Area, and
any Improvements thereon must be approved in advance and in writing by the
Declarant during the Development Period.

3.06 Acceptance of Common Area and Special Common Area, The Association may
acquire, hold, and dispose of any interest in tangible and intangible personal property and real
property. Declarant may transfer or convey to the Association interests in real or personal
property within or for the benefit of the Development, or the Development and the general
public, and the Association will accept such transfers and conveyances. Such property may be
improved or unimproved and may consist of fee simple title, easements, leases, licenses, or
other real or personal property interests. In addition, Declarant may reserve from any such
property easements for the benefit of the Declarant, any third party, and/or property not
otherwise subject to the terms and provisions of this Covenant. Such property will be accepted
by the Association and thereafter will be maintained as Common Area or Special Common
Area, as applicable, by the Association for the benefit of the Development and/or the general
public subject to any restrictions set forth in the deed or other instrument transferring or
assigning such property to the Association. Upon Declarant's written request, the Association
will re-convey to Declarant any unimproved real property that Declarant originally conveyed to
the Association to the extent conveyed in error or needed to make minor adjustments in
property lines, as determined in the sole and absolute discretion of the Declarant.

3.07 Indemnification. To the fullest extent permitted by Applicable Law but without
duplication (and subject to) any rights or benefits arising under the Certificate or Bylaws of the
Association, the Association will indemnify any person who was, or is, a party, or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative by reason of the fact that he is, or was, a director,
officer, committee member, employee, servant or agent of the Association against expenses,
including attorneys’ fees, reasonably incurred by him in connection with such action, suit or
proceeding if it is found and determined by the Board or a court of competent jurisdiction that
he or she: (a) acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the Association; or (b) with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by settlement, or upon a plea of nolo contendere or
its equivalent, will not of itself create a presumption that the person did not act in good faith or
in a manner which was reasonably believed to be in, or not opposed to, the best interests of the
Association or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

3.08 Insurance. The Board may purchase and maintain, at the expense of the
Association, insurance on behalf of any person who is acting as a director, officer, committee
member, employee, servant or agent of the Association against any liability asserted against
such person or incurred by such person in their capacity as an director, officer, committee
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member, employee, servant or agent of the Association, or arising out of the person’s status as
such, whether or not the Association would have the power to indemnify the person against
such liability or otherwise.

3.09 Bulk Rate Contracts. Without limitation on the generality of the Association
powers set out in Section 3.05 hereinabove (except that during the Development Period, all Bulk
Rate Contracts must be approved in advance and in writing by the Declarant), the Association
will have the power to enter into Bulk Rate Contracts at any time and from time to time. The
Association may enter into Bulk Rate Contracts with any service providers chosen by the Board
(including Declarant, and/or any entities in which Declarant, or the owners or partners of
Declarant are the owners or participants, directly or indirectly). The Bulk Rate Contracts may
be entered into on such terms and provisions as the Board may determine in its sole and
absolute discretion. The Association may, at its option and election add the charges payable by
such Owner under such Bulk Rate Contract to the Assessments (Regular, Special, Service Area,
Special Common Area, or Individual, as the case may be) against such Owner’s Lot. In this
regard, it is agreed and understood that, if any Owner fails to pay any charges due by such
Owner under the terms of any Bulk Rate Contract, then the Association will be entitled to
collect such charges by exercising the same rights and remedies it would be entitled to exercise
under this Covenant with respect to the failure by such Owner to pay Assessments, including
without limitation the right to foreclose the lien against such Owner’s Lot which is reserved
under the terms and provisions of this Covenant. In addition, in the event of nonpayment by
any Owner of any charges due under any Bulk Rate Contract and after the lapse of at least
twelve (12) days since such charges were due, the Association may, upon five (5) days’ prior
written notice to such Owner (which may run concurrently with such 12-day period), in
addition to all other rights and remedies available at law, equity or otherwise, terminate, in
such manner as the Board deems appropriate, any utility service or other service provided at
the cost of the Association and not paid for by such Owner (or Occupant of such Owner’s Lot}
directly to the applicable service or utility provider. Such notice will consist of a separate
mailing or hand delivery at least five (5) days prior to a stated date of termination, with the title
“termination notice” or similar language prominently displayed on the notice. The notice will
include the office or street address where the Owner (or Occupant of such Cwner’s Lot) can
make arrangements for payment of the bill and for re-connection or re-institution of service. No
utility or cable television service will be disconnected on a day, or immediately preceding a day,
when personnel are not available for the purpose of collection and reconnecting such services.

310 Community Services and Systems. The Declarant, or any affiliate of the

Declarant with the Declarant’s consent, during the Development Period, and the Board, with
the Declarant’s consent during the Development Period, is specifically authorized to provide, or
to enter into contracts with other persons to provide, central telecommunication receiving and
distribution systems (e.g. cable television, high speed data/Internet/intranet services, and
security monitoring) and related components, including associated infrastructure, equipment,
hardware, and software, to serve all or any portion of the Development (“Community Services
and Systems”). In the event the Declarant, or any affiliate of the Declarant, elects to provide
any of the Community Services and Systems to all or any portion of the Development, the
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Declarant or affiliate of the Declarant may enter into an agreement with the Association with
respect to such services. In the event Declarant, or any affiliate of the Declarant, enters into a
contract with a third party for the provision any Community Services and Systems to serve all
or any portion of the Development, the Declarant or the affiliate of the Declarant may assign
any or all of the rights or obligations of the Declarant or the affiliate of the Declarant under the
contract to the Association. Any such contracts may provide for installation, operation,
management, maintenance, and upgrades or modifications to the Community Services and
Systems as the Declarant or the Board, as applicable, determines appropriate. Each Owner
acknowledges that interruptions in Community Services and Systems and services will occur
from time to time. The Declarant and the Association, or any of their respective affiliates, board
members, officers, employees and agents, or any of their successors or assigns shall not be liable
for, and no Community Services and Systems user shall be entitled to refund, rebate, discount,
or offset in applicable fees for, any interruption in Community Services and Systems and
services, regardless of whether or not such interruption is caused by reasons within the service
provider’s control.

3.11 Protection of Declarant’s Interests. Despite any assumption of control of the
Board by Owners other than Declarant, until the expiration or termination of the Development
Period, the Board is prohibited from taking any action which would discriminate against
Declarant, or which would be detrimental to the sale of Lots owned by Declarant. Declarant
shall be entitled to determine, in its sole and absclute discretion, whether any such action
discriminates or is detrimental to Declarant. Unless otherwise agreed to in advance and in
writing by the Declarant, the Board will be required to continue the same level and quality of
maintenance, operations and services as that provided immediately prior to assumption of
control of the Board by Owners other than Declarant until the expiration or termination of the
Development Period.

ARTICLE 4
INSURANCE AND RESTORATION

4.01 Insurance. Each Owner will be required to purchase and maintain commercially
standard insurance on the Improvements located upon such Owner’s Lot. The Association will
not maintain insurance on the Improvements constructed upon any Lot. The Association may,
however, obtain such other insurance as it may deem necessary, including but not limited to
such policies of liability and property damage insurance as the Board, in its discretion, may
deem necessary. Insurance premiums for such policies will be a common expense to be
included in the Assessments levied by the Association. The acquisition of insurance by the
Association will be without prejudice to the right and obligation of any Owner to obtain
additional individual insurance.

ARE YOU COVERED?

The Association will not provide insurance which covers an Owner’s Lot or any
Improvements or personal property located on a Lot.
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4.02 Restoration Requirements. In the event of any fire or other casualty, the Owner
will either: (i) unless otherwise approved by the Architectural Reviewer, promptly commence
the repair, restoration and replacement of any damaged or destroyed Improvements to their
same exterior condition existing prior to the damage or destruction thereof within one hundred
and eighty (180) days after the occurrence of such damage or destruction, and thereafter
prosecute the same to completion; or (ii) in the case of substantial or total damage or destruction
of any Improvement, remove all such damaged Improvements and debris from the
Development within sixty (60) days after the occurrence of such damage. Any repair,
restoration or replacement will be commenced and completed in a good and workmanlike
manner using exterior materials identical to those originally used in the Improvements
damaged or destroyed. To the extent that the Owner fails to commence repair, restoration,
replacement, or the removal of debris, within the time period required in this Section 4.02, the
Association may commence, complete or effect such repair, restoration, replacement or
clean-up, and the costs incurred by the Association will be levied as an Individual Assessment
against such Owner’s Lot; provided, however, that if the Owner is prohibited or delayed by
Applicable Law from commencing such repair, restoration, replacement or clean-up, the rights
of the Association under this provision will not arise until the expiration of thirty (30} days after
such prohibition or delay is removed. If the Owner fails to pay such cost upon demand by the
Association, the cost thereof (plus interest from the date of demand until paid at the maximum
lawful rate, or if there is no such maximum lawful rate, than at the rate of one and one-half
percent (12%) per month) will be added to the Individual Assessment chargeable to the
Owner's Lot. EACH SUCH OWNER WILL INDEMNIFY AND HOLD HARMLESS THE
ASSOCIATION AND ITS OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM
ANY COST, LOSS, DAMAGE, EXPENSE, LIABILITY, CLAIM OR CAUSE OF ACTION
INCURRED OR THAT MAY ARISE BY REASON OF THE ASSOCIATION’S ACTS OR
ACTIVITIES UNDER THIS SECTION 4.02, EXCEPT FOR SUCH COST, LOSS, DAMAGE,
EXPENSE, LIABILITY, CLAIM OR COST OF ACTION ARISING BY REASON OF THE
ASSOCIATION'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. “GROSS
NEGLIGENCE” AS USED HEREIN DOES NOT INCLUDE SIMPLE NEGLIGENCE,
CONTRIBUTORY NEGLIGENCE OR SIMILAR NEGLIGENCE SHORT OF ACTUAL
GROSS NEGLIGENCE.

403 Restoration - Mechanic’s and Materialmen'’s Lien. Each Owner whose structure
is repaired, restored, replaced or cleaned-up by the Association pursuant to the rights granted
under this Article 4, hereby grants to the Association an express mechanic’s and materialmen’s
lien for the reasonable cost of such repair, restoration, replacement or clean-up of the damaged
or destroyed Improvement to the extent that the cost of such repair, restoration, replacement, or
clean-up exceeds any insurance proceeds allocable to such repair, restoration, replacement, or
clean-up which are delivered to the Association. Upon request by the Board, and before the
commencement of any reconstruction, repair, restoration, replacement, or clean-up such Owner
will execute all documents sufficient to effectuate such mechanic’s and materialmen’s lien in
favor of the Association.

{W(0592963.2) 21 OAKS AT SAN GABRIEL
MASTER COVENANT



ARTICLE 5
COVENANT FOR ASSESSMENTS

501 Assessments.

(a) Assessments established by the Board pursuant to the provisions of this
Article 5 will be levied against each Lot in amounts determined pursuant to Section 5.08
below. The total amount of Assessments will be determined by the Board in accordance
with the terms of this Article 5.

(b) Each Assessment, together with such interest thereon and costs of
collection as hereinafter provided, will be the personal obligation of the Owner of the
Lot against which the Assessment is levied and will be secured by a lien hereby granted
and conveyed by Declarant to the Association against each such Lot and all
Improvements thereon (such lien, with respect to any Lot not in existence on the date
hereof, will be deemed granted and conveyed at the time that such Lot is created). The
Association may enforce payment of such Assessments in accordance with the
provisions of this Article 5.

{c) Declarant may, but is not obligated to, reduce Assessments which would
otherwise be levied against Lots for any fiscal year by the payment of a subsidy to the
Association. Any subsidy paid to the Association by Declarant may be treated as a
contribution or a loan, in Declarant’s sole and absolute discretion. The payment of a
subsidy in any given year will not obligate Declarant to continue payment of a subsidy
to the Association in future years.

5.02 Maintenance Fund. The Board will establish a maintenance fund into which will
be deposited all monies paid to the Association and from which disbursements will be made in
performing the functions of the Association under this Covenant.

5.03 Regular Assessments. Prior to the beginning of each fiscal year, the Board will
estimate the expenses to be incurred by the Association during such year in performing its
functions and exercising its powers under this Covenant, including, but not limited to, the cost
of all management, repair and maintenance, the cost of providing street and other lighting, the
cost of administering and enforcing the Documents, and will estimate the amount needed to
maintain a reasonable provision for contingencies and an appropriate replacement reserve, and
will give due consideration to any expected income and any surplus from the prior year’s fund.
The budget prepared by the Association for the purpose of determining Regular Assessments
will exclude the operation, maintenance, repair and management costs and expenses associated
with any Service Area and Special Common Area. Regular Assessments sufficient to pay such
estimated net expenses will then be levied at the level set by the Board in its sole and absolute
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discretion, and the Board’s determination will be final and binding so long as it is made in good
faith. If the sums collected prove inadequate for any reason, including nonpayment of any
Individual Assessment by any Owner, the Association may at any time, and from time to time,
levy further Regular Assessments in the same manner. All such Regular Assessments will be
due and payable to the Association at the beginning of the fiscal year or during the fiscal year in
equal monthly installments on or before the first day of each month, or in such other manner as
the Board may designate in its sole and absolute discretion.

5.04 Special Common Area Assessments. Prior to the beginning of each fiscal year,
the Board will prepare a separate budget covering the estimated expenses to be incurred by the
Association to operate, maintain, repair, or manage any Special Common Area. The budget will
be an estimate of the amount needed to operate, maintain, repair and manage such Special
Common Area including a reasonable provision for contingencies and an appropriate
replacement reserve, and will give due consideration to any expected income and surplus from
the prior year’s fund. The level of Special Common Area Assessments will be set by the Board
in its sole and absolute discretion, and the Board’s determination will be final and binding so
long as it is made in good faith. If the sums collected prove inadequate for any reason,
including non-payment of any individual Special Common Area Assessment, the Association
may at any time, and from time to time, levy further Special Common Area Assessments in the
same manner as aforesaid. All such Special Common Area Assessments will be due and
payable to the Association at the beginning of the fiscal year or during the fiscal year in equal
monthly installments on or before the first day of each month, or in such other manner as the
Board may designate in its sole and absolute discretion.

5.05 Service Area Assessments. Prior to the beginning of each fiscal year, the Board
will prepare a separate budget for each Service Area reflecting the estimated Service Area
Expenses to be incurred by the Association in the coming year. The total amount of estimated
Service Area Expenses for each Service Area will be allocated either: (i) equally; (ii) based on
Assessment Units; or (iii) based on the benefit received among all Lots in the benefited Service
Area and will be levied as a Service Area Assessment. All amounts that the Association collects
as Service Area Assessments will be expended solely for the benefit of the Service Area for
which they were collected and will be accounted for separately from the Association's general
funds.

5.06 Special Assessments. In addition to the Regular Assessments provided for
above, the Board may levy Special Assessments whenever in the Board’s opinion such Special
Assessments are necessary to enable the Board to carry out the functions of the Association
under this Covenant. The amount of any Special Assessments will be at the reasonable
discretion of the Board. In addition to the Special Assessments authorized above, the
Association may, in any fiscal year, levy a Special Assessment applicable to that fiscal year only
for the purpose of defraying, in whole or in part, the cost of any construction, reconstruction,
repair or replacement of a capital improvement upon the Common Area or Special Common
Area. Any Special Assessment levied by the Association for the purpose of defraying, in whole
or in part, costs of any construction, reconstruction, repair or replacement of capital
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improvement upon the Common Area will be levied against all Owners based on Assessment
Units (as defined in Section 5.08(b) below). Any Special Assessments levied by the Association
for the purpose of defraying in whole or in part, the cost of any construction, reconstruction,
repair or replacement of a capital improvement upon any Special Common Area will be levied
against all Owners who have been assigned the obligation to pay Special Common Area
Assessments and will be allocated among such Owners based on Assessment Units.

507 Individual Assessments. In addition to any other Assessments, the Board may
levy an Individual Assessment against an Owner and the Owner’s Lot. Individual Assessments
may include, but are not limited to the following: (i) interest, late charges, and collection costs
on delinquent Assessments; (ii) reimbursement for costs incurred in bringing an Owner or the
Owner’s Lot into compliance with the Documents; (iii) fines for violations of the Documents;
(iv) transfer-related fees and resale certificate fees; (v) fees for estoppel letters and project
documents; (vi) insurance deductibles; (vii) reimbursement for damage or waste caused by
willful or negligent acts of the Owner, the Owner’s guests, invitees or Occupants of the Owner’s
Lot; (viii) common expenses that benefit fewer than all of the Lots, which may be assessed
according to benefit received; (ix) fees or charges levied against the Association on a per-Lot
basis; and (x) “pass through” expenses for services to Lots provided through the Association
and which are equitably paid by each Lot according to benefit received.

508 Amount of Assessment.

(a) Assessments to be Levied. The Board will levy Assessments against each
“Assessment Unit” (as defined in Section 5.08(b) below). Unless otherwise provided in
this Covenant, Assessments levied pursuant to Section 5.03 and Section 5.06 will be levied
uniformly against each Assessment Unit. Special Common Area Assessments levied
pursuant to Section 5.04 will be levied uniformly against each Assessment Unit allocated
to a Lot that has been assigned the obligation to pay Special Common Area Assessments
for specified Special Common Area. Service Area Assessments levied pursuant to
Section 5,05 will be levied uniformly against each Assessment Unit allocated to a Lot that
has been included in the Service Area to which such Service Area Assessment relates.

{b) Assessment Unit.  Each Residential Lot will constitute one (1)
“Assessment Unit” unless otherwise provided in Section 5.08(c).

() Residential Assessment Allocation. Declarant, in Declarant’s sole and
absolute discretion, may elect to allocate more than one Assessment Unit to a Residential
Lot. An allocation of more than one Assessment Unit to a Residential Lot must be made
in a Notice of Applicability or in a Development Area Declaration for the Development
in which the Residential Lot is located. Declarant’s determination regarding the number
of Assessment Units applicable to a Residential Lot pursuant to this Section 5.08(c} will
be final, binding and conclusive.
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(d) Declarant Exemption. Notwithstanding anything in this Covenant to the
contrary, no Assessments will be levied upon Lots owned by Declarant.

(e) Other Exemptions. Declarant may, in its sole discretion, elect to: (i)
exempt any un-platted or unimproved portion of the Development, Lot from
Assessments; (ii) delay the levy of Assessments against any un-platted, unimproved or
improved portion of the Development or Lot; or (iii) reduce the levy of Assessments
against any un-platted, unimproved or improved portion of the Development or Lot.

5.09 Late Charges. If any Assessment is not paid by the due date applicable thereto,
the Owner responsible for the payment may be required by the Board, at the Board’s election at
any time and from time to time, to pay a late charge in such amount as the Board may
designate, and the late charge (and any reasonable handling costs) will be a charge upon the Lot
owned by such Owner, collectible in the manner as provided for collection of Assessments,
including foreclosure of the lien against such Lot; provided, however, such charge will never
exceed the maximum charge permitted under Applicable Law.

5.10 Owner’s Personal Obligation for Payment of Assessments. Assessments levied
as provided for herein will be the personal and individual debt of the Owner of the Lot against

which are levied such Assessments. No Owner may exempt himself from liability for such
Assessments. In the event of default in the payment of any such Assessment, the Owner of the
Lot will be obligated to pay interest on the amount of the Assessment at the highest rate
allowed by applicable usury laws then in effect on the amount of the Assessment from the due
date thereof (or if there is no such highest rate, then at the rate of 1 and 1/2% per month),
together with all costs and expenses of collection, including reasonable attorney’s fees.

511 Assessment Lien and Foreclosure. The payment of all sums assessed in the
manner provided in this Article 5 is, together with late charges as provided in Section 5.02 and
interest as provided in Section 5.10 hereof and all costs of collection, including attorney's fees as
herein provided, are secured by the continuing Assessment lien granted to the Association
pursuant to Section 5.01(h) above, and will bind each Lot in the hands of the Owner thereof, and
such Owner’s heirs, devisees, personal representatives, successors or assigns. The aforesaid lien
will be superior to all other liens and charges against such Lot, except only for (i) tax and
governmental assessment liens; (ii) all sums secured by a first mortgage Recorded lien or
Recorded first deed of trust lien, to the extent such lien secures sums borrowed for the
acquisition or improvement of the Lot in question; and (iii) home equity loans or home equity
lines of credit which are secured by a Recorded second mortgage lien or Recorded second deed
of trust lien; provided that, in the case of subparagraphs (ii) and (iii} above, such Mortgage was
Recorded, before the delinquent Assessment was due. The Association will have the power to
subordinate the aforesaid Assessment lien to any other lien. Such power will be entirely
discretionary with the Board, and such subordination may be signed by an officer of the
Association. The Association may, at its option and without prejudice to the priority or
enforceability of the Assessment lien granted hereunder, prepare a written notice of Assessment
lien setting forth the amount of the unpaid indebtedness, the name of the Owner of the Lot
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covered by such lien and a description of the Lot. Such notice may be signed by one of the
officers of the Association and will be Recorded. Each Ownmer, by accepting a deed or
ownership interest to a Lot subject to this Covenant will be deemed conclusively to have
granted a power of sale to the Association to secure and enforce the Assessment lien granted
hereunder. The Assessment liens and rights to foreclosure thereof will be in addition to and not
in substitution of any other rights and remedies the Association may have pursuant to
Applicable Law and under this Covenant, including the rights of the Association to institute
suit against such Owner personally obligated to pay the Assessment and/or for foreclosure of
the aforesaid lien. In any foreclosure proceeding, such Owner will be required to pay the costs,
expenses and reasonable attorney's fees incurred. The Association will have the power to bid
(in cash or by credit against the amount secured by the lien) on the property at foreclosure or
other legal sale and to acquire, hold, lease, mortgage, convey or otherwise deal with the same.
Upon the written request of any Mortgagee, the Association will report to said Mortgagee any
unpaid Assessments remaining unpaid for longer than sixty (60) days after the same are due.
The lien hereunder will not be affected by the sale or transfer of any Lot; except, however, that
in the event of foreclosure of any lien superior to the Assessment lien, the lien for any
Assessments that were due and payable before the foreclosure sale will be extinguished,
provided that past-due Assessments will be paid out of the proceeds of such foreclosure sale
only to the extent that funds are available after the satisfaction of the indebtedness secured by
the Mortgage. The provisions of the preceding sentence will not, however, relieve any
subsequent Owner (including any Mortgagee or other purchaser at a foreclosure sale) from
paying Assessments becoming due and payable after the foreclosure sale. Upon payment of all
sums secured by a lien of the type described in this Section 5.11, the Association will upon the
request of the Owner execute a release of lien relating to any lien for which written notice has
been filed as provided above, except in circumstances in which the Association has already
foreclosed such lien. Such release will be signed by an officer of the Association. In addition to
the lien hereby retained, in the event of nonpayment by any Owner of any Assessment and after
the lapse of at least twelve (12) days since such payment was due, the Association may, upon
five (5) days’ prior written notice (which may run concurrently with such 12 day period) to such
Owner, in addition to all other rights and remedies available pursuant to Applicable Law,
equity or otherwise, terminate, in such manner as the Board deems appropriate, any utility or
cable services, provided through the Association and not paid for directly by an Owner or
occupant to the utility or service provider. Such notice will consist of a separate mailing or
hand delivery at least five (5) days prior to a stated date of disconnection, with the title
“termination notice” or similar language prominently displayed on the notice. The notice will
include the office or street address where the Owner or the Owner’s tenant can make
arrangements for payment of the bill and for reconnection of service. Any utility or cable
service will not be disconnected or terminated on a day, or immediately preceding a day, when
personnel are not available for the purpose of collection and reconnecting such services. Except
as otherwise provided by Applicable Law, the sale or transfer of a Lot will not relieve the
Owner of such Lot or such Owner’s transferee from liability for any Assessments thereafter
becoming due or from the lien associated therewith. If an Owner conveys its Lot and on the
date of such conveyance Assessments against the Lot remain unpaid, or said Owner owes other
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sums or fees under this Covenant to the Association, the Owner will pay such amounts to the
Association out of the sales price of the Lot, and such sums will be paid in preference to any
other charges against the Lot other than liens superior to the Assessment liens and charges in
favor of the State of Texas or a political subdivision thereof for taxes on the Lot which are due
and unpaid. The Owner conveying such Lot will remain personally liable for all such sums
until the same are fully paid, regardless of whether the transferee of the Lot also assumes the
obligation to pay such amounts. The Board may adopt an administrative transfer fee to cover
the administrative expenses associated with updating the Association’s records upon the
transfer of a Lot to a third party; provided, however, that no administrative transfer fee will be
due upon the transfer of a Lot from Declarant to a third party.

5.12 [Exempt Property, The following area within the Development will be exempt
from the Assessments provided for in this Article 5:

(a) All area dedicated and accepted by a public authority, by the Recordation
of an appropriate document;

(b) The Common Area and the Special Common Area; and
(c) Any portion of the Property or Development owned by Declarant.

No portion of the Property will be subject to the terms and provisions of this Covenant, and no
portion of the Property (or any owner thereof) will be obligated to pay Assessments hereunder
unless and until such Property has been made subject to the terms of this Covenant by the filing
of a Notice of Applicability in accordance with Section 9.05 below.

5.13 Fines and Damages Assessment. The Board may assess fines against an Owner
for violations of any restriction set forth in the Documents which have been committed by an
Owner, an Occupant, or family, guests, employees, contractors, agents or invitees. Any fine
and/or charge for damage levied in accordance with this Section 5.13 will be considered an
Individual Assessment pursuant to this Covenant. Each day of violation may be considered a
separate violation if the violation continues after written notice to the Owner. The Board may
assess damage charges against an Owner for pecuniary loss to the Association from property
damage or destruction of Common Area or Special Common Area or any facilities caused by an
Owner, an Occupant, or family, guests, employees, contractors, agents, or invitees. The
Manager will have authority to send notices to alleged violators, informing them of their
violations and asking them to comply with the rules and/or informing them of potential or
probable fines or damage Assessments. The Board may from time to time adopt a schedule of
fines.

The procedure for assessment of fines and damage charges will be as follows:

(a) the Association, acting through an officer, Board member or Manager,
must give the Owner notice of the fine or damage charge not later than thirty (30) days
after the Assessment of the fine or damage charge by the Board;
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(b) the notice of the fine or damage charge must describe the violation or
damage;

(<) the notice of the fine or damage charge must state the amount of the fine
or damage charge;

(d)  the notice of a fine or damage charge must state that the Owner will have
thirty (30) days from the date of the notice to request a hearing before the Board to
contest the fine or damage charge; and

(e) the notice of a fine must allow the Owner a reasonable time, by a
specified date, to cure the violation (if the violation is capable of being remedied) and
avoid the fine unless the Owner was given notice and a reasonable opportunity to cure a
similar violation within the preceding six (6) months.

Fine and/or damage charges are due immediately after the expiration of the thirty (30)
day period for requesting a hearing. If a hearing is requested, such fines or damage charges will
be due immediately after the Board’s decision at such hearing, assuming that a fine or damage
charge of some amount is confirmed by the Board at such hearing,.

The payment of each fine and/or damage charge levied by the Board against the Owner
of a Lot is, together with interest as provided in Section 5.10 hereof and all costs of collection,
including attorney’s fees as herein provided, secured by the lien granted to the Association
pursuant to Section 5.01(b) of this Covenant. Unless otherwise provided in this Section 5.13, the
fine and/or damage charge will be considered an Individual Assessment for the purpose of this
Article 5 and will be enforced in accordance with the terms and provisions governing the
enforcement of assessments pursuant to this Article 5.

514 Working Capital Assessment. Each Owner (other than Declarant) will pay a
one-time working capital assessment to the Association in such amount, if any, as may be
determined by the Board from time to time in its sole and absolute discretion. Such working
capital assessment need not be uniform among all Lots, and the Board is expressly authorized
to levy working capital assessments of varying amounts depending on the size, use and general
character of the Lots then being made subject to such levy. The levy of any working capital
assessment will be effective only upon the Recordation of a written notice, signed by a duly
authorized officer of the Association, setting forth the amount of the working capital assessment
and the Lots to which it applies.

Notwithstanding the foregoing provision, the following transfers will not be subject to the
working capital Assessment: (i) foreclosure of a deed of trust lien, tax lien, or the Association’s
Assessment lien; (ii) transfer to, from, or by the Association; (iii) voluntary transfer by an Owner
to one or more co-owners, or to the Owner’s spouse, child, or parent. Additionally, an Owner
who (i) is a Homebuilder; or (ii) a Residential Developer will not be subject to the working
capital Assessment; however, the working capital Assessment will be payable by any Owner
who acquires a Lot from a Homebuilder or Residential Developer for residential living

{W0592963.2) 28 OAKS AT SAN GABRIEL
MASTER COVENANT



purposes or by any Owner who: (i) acquires a Lot and is not in the business of constructing
single-family residences for resale to a third party; or (ii) who acquires the Lot for any purpose
other than constructing a single-family residence thereon for resale to a third party. In the event
of any dispute regarding the application of the working capital Assessment to a particular
Owner, Declarant’s determination regarding application of the exemption will be binding and
conclusive without regard to any contrary interpretation of this Section 5.14. The working
capital Assessment will be in addition to, not in lieu of, any other Assessments levied in
accordance with this Article 5 and will not be considered an advance payment of such
Assessments. The working capital Assessment hereunder will be due and payable to the
Association immediately upon each transfer of title to the Lot, including upon transfer of title
from one Owner of such Lot to any subsequent purchaser or transferee thereof. The Declarant
during the Development Period, and thereafter the Board, will have the power to waive the
payment of any working capital Assessment attributable to a Lot (or all Lots) by the
Recordation of a waiver notice or in the Notice of Applicability, which waiver may be
temporary or permanent.

ARTICLE 6
ARCHITECTURAL REVIEWER

6.01 Architectural Control by Declarant. During the Development Period, neither
the Association, the Board, nor a committee appointed by the Association or Board (no matter
how the committee is named) may involve itself with the approval of any Improvements. Until
expiration of the Development Period, the Architectural Reviewer for Improvements is
Declarant or its designee. No Improvement constructed or caused to be constructed by the
Declarant will be subject to the terms and provisions of this Article 6 and need not be approved
in accordance herewith.

(a) Declarant’s Rights Reserved. Each Owmner, by accepting an interest in or
title to a Lot, whether or not it is so expressed in the instrument of conveyance,
covenants and agrees that during the Development Period no Improvements will be
started or progressed without the prior written approval of Declarant, which approval
may be granted or withheld at Declarant’s sole discretion. In reviewing and acting on
an application for approval, Declarant may act solely in its self-interest and owes no
duty to any other person or any organization. Declarant may designate one or more
persons from time to time to act on its behalf in reviewing and responding to
applications.

{b) Delegation by Declarant. During the Development Period, Declarant may
from time to time, but is not obligated to, delegate all or a portion of its reserved rights
under this Article 6 to an architectural control committee appointed by the Board or a
committee comprised of architects, engineers, or other persons who may or may not be
members of the Association. Any such delegation must be in writing and must specify
the scope of delegated responsibilities. Any such delegation is at all times subject to the
unilateral rights of Declarant to: (i) revoke such delegation at any time and reassume
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jurisdiction over the matters previously delegated; and (ii) to veto any decision which
Declarant in its sole discretion determines to be inappropriate or inadvisable for any
reason. The Declarant is not responsible for: (i) errors in or omissions from the plans
and specifications submitted to the Declarant; (ii} supervising construction for the
Owner’s compliance with approved plans and specifications; or (iii) the compliance of
the Owner’s plans and specifications with governmental codes and ordinances, state and
federal laws.

6.02  Architectural Control by Association. Unless and until such time as Declarant
delegates all or a portion of its reserved rights to the Board, or the Development Period is
terminated or expires, the Association has no jurisdiction over architectural matters. On
termination or expiration of the Development Period, or earlier if delegated in writing by
Declarant, the Association, acting through an architectural control committee (the “ACC") will
assume jurisdiction over architectural control and will have the powers of the Architectural
Reviewer hereunder.

(a) ACC. The ACC will consist of at least three (3) but not more than seven
(7) persons appointed by the Board. Members of the ACC serve at the pleasure of the
Board and may be removed and replaced at the Board’s discretion. At the Board's
option, the Board may act as the ACC, in which case all references in the Documents to
the ACC will be construed to mean the Board. Members of the ACC need not be
Owners or Occupants, and may but need not include architects, engineers, and design
professionals whose compensation, if any, may be established from time to time by the
Board.

(b) Limits on Liability. The ACC has sole discretion with respect to taste,
design, and all standards specified by this Article 6. The members of the ACC have no
liability for the ACC’s decisions made in good faith, and which are not arbitrary or
capricious. The ACC is not responsible for: (i) errors in or omissions from the plans and
specifications submitted to the ACC; (ii) supervising construction for the Owner’s
compliance with approved plans and specifications; or (iii) the compliance of the
Owner’s plans and specifications with governmental codes and ordinances, state and
federal laws.

6.03 Prohibition of Construction, Alteration and Improvement. No Improvement,
or any addition, alteration, improvement, installation, modification, redecoration, or
reconstruction thereof may occur unless approved in advance by the Architectural Reviewer.
The Architectural Reviewer has the right but not the duty to evaluate every aspect of
construction, landscaping, and property use that may adversely affect the general value or
appearance of the Property and the Development. Notwithstanding the foregoing, each Owner
will have the right to modify, alter, repair, decorate, redecorate, or improve the interior of an
Improvement, provided that such action is not visible from any other portion of the
Development or Property.
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NO IMPROVEMENT MAY BE CONSTRUCTED, ALTERED, OR MODIFIED WITHOUT THE
ADVANCE WRITTEN APPROVAL OF THE ARCHITECTURAL REVIEWER.

6.04 Architectural Approval.

(a) Submission and_Approval of Plans and Specifications. Construction

plans and specifications or, when an Owner desires solely to plat, re-subdivide or
consolidate Lots, a proposal for such plat, re-subdivision or consolidation, will be
submitted in accordance with the Design Guidelines or any additional rules adopted by
the Architectural Reviewer together with any review fee which is imposed by the
Architectural Reviewer in accordance with Section 6.04(b). No plat, re-subdivision or
consolidation will be made, nor any Improvement placed or allowed on any Lot, until
the plans and specifications and the contractor which the Owner intends to use to
construct the proposed Improvement have been approved in writing by the
Architectural Reviewer. The Architectural Reviewer may, in reviewing such plans and
specifications consider any information that it deems proper; including, without
limitation, any permits, environmental impact statements or percolation tests that may
be required by the Architectural Reviewer or any other entity; and harmony of external
design and location in relation to surrounding structures, topography, vegetation, and
finished grade elevation. The Architectural Reviewer may postpone its review of any
plans and specifications submitted for approval pending receipt of any information or
material which the Architectural Reviewer, in its sole discretion, may require. Site plans
must be approved by the Architectural Reviewer prior to the clearing of any Lot or the
construction of any Improvements. The Architectural Reviewer may refuse to approve
plans and specifications for proposed Improvements, or for the plat, re-subdivision or
consolidation of any Lot on any grounds that, in the sole and absolute discretion of the
Architectural Reviewer, are deemed sufficient, including, but not limited to, purely
aesthetic grounds. Notwithstanding any provision to the contrary in this Covenant, the
Architectural Reviewer may issue an approval to Homebuilders or a Residential
Developer for the construction of Improvements based on the review and approval of
plan types and adopt a procedure which differs from the procedures for review and
approval otherwise set forth in this Covenant.

(b) Design Guidelines. The Architectural Reviewer will have the power,
from time to time, to adopt, amend, modify, or supplement the Design Guidelines which
may apply to all or any portion of the Development. In the event of any conflict
between the terms and provisions of the Design Guidelines and the terms and
provisions of this Covenant, the terms and provisions of this Covenant will control. In
addition, the Architectural Reviewer will have the power and authority to impose a fee
for the review of plans, specifications and other documents and information submitted
to it pursuant to the terms of this Covenant. Such charges will be held by the
Architectural Reviewer and used to defray the administrative expenses and any other
costs incurred by the Architectural Reviewer in performing its duties hereunder;
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provided, however, that any excess funds held by the Architectural Reviewer will be
distributed to the Association at the end of each calendar year. The Architectural
Reviewer will not be required to review any plans until a complete submittal package,
as required by this Covenant and the Design Guidelines, is assembled and submitted to
the Architectural Reviewer. The Architectural Reviewer will have the authority to adopt
such additional or alternate procedural and substantive rules and guidelines (including,
without limitation, the imposition of any requirements for a compliance deposit,
certificates of compliance or completion relating to any Improvement, and the right to
approve in advance any contractor selected for the construction of Improvements), as it
may deem necessary or appropriate in connection with the performance of its duties
hereunder.

(c) Failure to Act. In the event that any plans and specifications are
submitted to the Architectural Reviewer as provided herein, and the Architectural
Reviewer fails to either approve or reject such plans and specifications for a period of
thirty (30) days following such submission, the plans and specifications will be deemed

disapproved.

(d)  Variances. The Architectural Reviewer may grant variances from
compliance with any of the provisions of the Documents, when, in the opinion of the
Architectural Reviewer, in its sole and absolute discretion, such variance is justified. All
variances must be evidenced in writing and, if Declarant has assigned its rights to the
ACC, must be approved by the Declarant until expiration or termination of the
Development Period, a Majority of the Board, and a Majority of the members of the
ACC. Each variance must also be Recorded; provided, however, that failure to Record a
variance will not affect the validity thereof or give rise to any claim or cause of action
against the Architectural Reviewer, Declarant, the Board or the ACC. If a variance is
granted, no violation of the covenants, conditions, or restrictions contained in the
Documents will be deemed to have occurred with respect to the matter for which the
variance was granted. The granting of such variance will not operate to waive or amend
any of the terms and provisions of the Documents for any purpose, except as to the
particular property and in the particular instance covered by the variance, and such
variance will not be considered to establish a precedent for any future waiver,
modification, or amendment of the terms and provisions of the Documents.

(e) Duration of Approval. The approval of the Architectural Reviewer of any
final plans and specifications, and any variances granted by the Architectural Reviewer
will be valid for a period of one hundred and eighty (180) days only. If construction in
accordance with such plans and specifications or variance is not commenced within such
one hundred and eighty (180) day period and diligently prosecuted to completion
thereafter, the Owner will be required to resubmit such final plans and specifications or
request for a variance to the Architectural Reviewer, and the Architectural Reviewer will
have the authority to re-evaluate such plans and specifications in accordance with this
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Section 6.04(e) and may, in addition, consider any change in circumstances which may
have occurred since the time of the coriginal approval.

() No Waiver of Future Approvals. The approval of the Architectural
Reviewer to any plans or specifications for any work done or proposed in connection
with any matter requiring the approval or consent of the Architectural Reviewer will not
be deemed to constitute a waiver of any right to withhold approval or consent as to any
plans and specifications on any other matter, subsequently or additionally submitted for
approval by the same or a different person, nor will such approval or consent be deemed
to establish a precedent for future approvals by the Architectural Reviewer.

(g) Non-Liability of Architectural Reviewer. THE ARCHITECTURAL
REVIEWER WILL NOT BE LIABLE TO ANY OWNER OR TO ANY OTHER PERSON
FOR ANY LOSS, DAMAGE OR INJURY ARISING OUT OF THE PERFORMANCE
OF THE ARCHITECTURAL REVIEWER'S DUTIES UNDER THIS COVENANT.

ARTICLE 7
MORTGAGE PROVISIONS

The following provisions are for the benefit of holders, insurers and guarantors of first
Mortgages on Lots within the Development. The provisions of this Article 7 apply to the
Covenant and the Bylaws of the Association.

701 Notice of Action. An institutional holder, insurer, or guarantor of a first
Mortgage which provides a written request to the Association (such request to state the name
and address of such holder, insurer, or guarantor and the street address of the Lot to which its
Mortgage relates {thereby becoming an “Eligible Mortgage Holder”), will be entitled to timely
written notice of:

(a) Any condemnation loss or any casualty loss which affects a material
portion of the Development or which affects any Lot on which there is an Eligible
Mortgage held, insured, or guaranteed by such Eligible Mortgage Holder; or

(b) Any delinquency in the payment of assessments or charges owed for a
Lot subject to the Mortgage of such Eligible Mortgage Holder, where such delinquency
has continued for a period of sixty (60) days, or any other violation of the Documents
relating to such Lot or the Owner or occupant which is not cured within sixty (60) days
after notice by the Association to the Owner of such violation; or

(c) Any lapse, cancellation, or material modification of any insurance policy
maintained by the Association.

7.02 Examination of Books. The Association will permit Mortgagees to examine the
books and records of the Association during normal business hours.
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7.03 Taxes, Assessments and Charges. All taxes, assessments and charges that may
become liens prior to first lien mortgages under Applicable Law will relate only to the
individual Lots and not to any other portion of the Development.

ARTICLE 8
EASEMENTS

8.01 Right of Ingress and Egress. Declarant, its agents, employees and designees will
have a right of ingress and egress over and the right of access to the Common Area or Special
Common Area to the extent necessary to use the Common Area or Special Common Area and
the right to such other temporary uses of the Common Area or Special Common Area as may be
required or reasonably desirable (as determined by Declarant in its sole discretion) in
connection with construction and development of the Property or the Development. The
Development shall be subject to a perpetual non-exclusive easement for the installation and
maintenance, including the right to read meters, service or repair lines and equipment, and to
do everything and anything necessary to properly maintain and furnish the Community
Services and Systems and the facilities pertinent and necessary to the same, which easement
shall run in favor of Declarant. Declarant shall have the right, but not the obligation, to install
and provide the Community Services and Systems and to provide the services available
through the Community Services and Systems to any and all Lots within the Development.
Neither the Association nor any Owner shall have any interest therein. Any or all of such
services may be provided either directly through the Association and paid for as part of the
Assessments or directly to Declarant, any affiliate of Declarant, or a third party, by the Owner
who receives the services. The Community Services and Systems shall be the property of
Declarant unless transferred by Declarant, whereupon any proceeds of such transfer shall
belong to Declarant. Declarant shall have the right but not the obligation to convey, transfer,
sell or assign all or any portion of the Community Services and Systems or all or any portion of
the rights, duties or obligations with respect thereto, to the Association or to any Person. The
rights of Declarant with respect to the Community Services and Systems installed by Declarant
and the services provided through such Community Services and Systems are exclusive, and no
other person may provide such services through the Community Services and Systems installed
by Declarant without the prior written consent of Declarant. In recognition of the fact that
interruptions in cable television and other Community Services and Systems services will occur
from time to time, no person or entity described above shall in any manner be liable, and no
user of any Community System shall be entitled to any refund, rebate, discount or offset in
applicable fees, for any interruption in Community Services and Systems services, regardless of
whether or not same is caused by reasons within the control of the then-provider of such
services.

8.02 Reserved Easements. All dedications, limitations, restrictions and reservations
shown on any Plat and all grants and dedications of easements, rights-of-way, restrictions and
related rights made by Declarant or any third-party prior to any portion of the Property
becoming subject to this Covenant are incorporated herein by reference and made a part of this
Covenant for all purposes as if fully set forth herein, and will be construed as being adopted in
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each and every contract, deed or conveyance executed or to be executed by or on behalf of
Declarant. Declarant reserves the right to relocate, make changes in, and additions to said
easements, rights-of-way, dedications, limitations, reservations and grants for the purpose of
developing the Property and the Development.

8.03 Roadway and Utility Easements. Declarant hereby reserves for itself and its
assigns a perpetual non-exclusive easement over and across the Development for: (i) the
installation, operation and maintenance of utilities and associated infrastructure to serve the
Development, the Property, and any other property owned by Declarant; (ii) the installation,
operation and maintenance of cable lines and associated infrastructure for sending and
receiving data and/or other electronic signals, security and similar services to serve the
Development, the Property, and any other property owned by Declarant; (iii) the installation,
operation and maintenance of walkways, pathways and trails, drainage systems, street lights
and signage to serve the Development, the Property, and any other property owned by
Declarant, and (iv) the installation, location, relocation, construction, erection and maintenance
of any streets, roadways, drives or other areas to serve the Development, the Property, and any
other property owned by Declarant. Declarant will be entitled to unilaterally assign the
easements reserved hereunder to any third party who owns, operates or maintains the facilities
and Improvements described in (i) through (iv) of this Section 8.03. In addition, Declarant may
designate all or any portion of the easements or facilities constructed therein as Common Area,
Special Common Area, or a Service Area.

8.04 Subdivision Entry and Fencing Easement. Declarant reserves for itself and the
Association, an easement over and across the Development for the installation, maintenance,
repair or replacement of certain subdivision entry facilities and fencing which serves the
Development, the Property, and any other property owned by Declarant. Declarant will have
the right, from time to time, to Record a written notice which identifies the subdivision entry
facilities and fencing to which the easement reserved hereunder applies. Declarant may
designate all or any portion of the subdivision entry facilities and/or fencing as Common Area,
Special Common Area, or a Service Area.

8.05 Landscape, Monumentation and Signage Easement. Declarant hereby reserves
an easement over and across the Development for the installation, maintenance, repair or
replacement of landscaping, monumentation and signage which serves the Development, the
Property, and any other property owned by Declarant. Declarant will have the right, from time
to time, to Record a written notice which identifies the landscaping, monumentation, or signage
to which the easement reserved hereunder applies. Declarant may designate all or any portion
of the landscaping, monumentation, or signage as Common Area, Special Common Area, or a
Service Area.

8.06 Declarant as Attorney in Fact. To secure and facilitate Declarant’s exercise of the
rights reserved by Declarant pursuant to the terms and provisions of the Documents, each
Owner, by accepting a deed to a Lot, and each Mortgagee, by accepting the benefits of a
Mortgage against a Lot, and any other third party by acceptance of the benefits of a mortgage,
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deed of trust, mechanic’s lien contract, mechanic’s lien claim, vendor’s lien and/or any other
security interest against any Lot, will thereby be deemed to have appointed Declarant such
Owner’s, Mortgagee’s, and third party’s irrevocable attorney-in-fact, with full power of
substitution, to do and perform, each and every act permitted or required to be performed by
Declarant pursuant to the terms of the Documents. The power thereby vested in Declarant as
attorney-in-fact for each Owner, Mortgagee and/or third party, will be deemed, conclusively, to
be coupled with an interest and will survive the dissolution, termination, insolvency,
bankruptcy, incompetency and death of an Owner, Mortgagee and/or third party and will be
binding upon the legal representatives, administrators, executors, successors, heirs and assigns
of each such party.

ARTICLE 9
DEVELOPMENT RIGHTS

9.01 Development. It is contemplated that the Development will be developed
pursuant to a plan, which may, from time to time, be amended or modified by the Declarant in
its sole and absolute discretion. Declarant reserves the right, but will not be obligated, to
designate Development Areas, and to create and/or designate Lots, Common Area, Special
Common Area, and Service Areas and to subdivide all or any portion of the Development and
Property. As each area is conveyed, developed or dedicated, Declarant may Record one or
more Development Area Declarations and designate the use, classification and such additional
covenants, conditions and restrictions as Declarant may deem appropriate for that area. Any
Development Area Declaration may provide its own procedure for the amendment thereof.

9.02 Special Declarant Rights. Notwithstanding any provision of this Covenant to
the contrary, at all times, Declarant will have the right and privilege: (i) to erect and maintain
advertising signs (illuminated or non-illuminated), sales flags, other sales devices and banners
for the purpose of aiding the sale of Lots in the Development; (ii) to maintain Improvements
upon Lots as sales, model, management, business and construction offices; and (iii) to maintain
and locate construction trailers and construction tools and equipment within the Development.
The construction, placement or maintenance of Improvements by Declarant will not be
considered a nuisance, and the right and privilege to conduct the activities enumerated in this
Section 9.02 shall remain until two (2) years after the expiration or termination of the
Development Period.

9.03 Addition of Land. Declarant may, at any time and from time to time, during the
Development Period, add additional lands to the Property and, upon the filing of a notice of
addition of land, such land will be considered part of the Property for purposes of this
Covenant, and upon the further filing of a Notice of Applicability meeting the requirements of
Section 9.05 below, such added lands will be considered part of the Development subject to this
Covenant and the terms, covenants, conditions, restrictions and obligations set forth in this
Covenant, and the rights, privileges, duties and liabilities of the persons subject to this
Covenant will be the same with respect to such added land as with respect to the lands
originally covered by this Covenant. To add lands to the Property, Declarant will be required
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only to Record, a notice of addition of land (which notice may be contained within any
Development Area Declaration affecting such land) containing the following provisions:

(a) A reference to this Covenant, which reference will state the document
nurnber or volume and page wherein this Covenant is Recorded;

(b) A statement that such land will be considered Property for purposes of
this Covenant, and that upon the further filing of a Notice of Applicability meeting the
requirements of Section 9.05 of this Covenant, all of the terms, covenants, conditions,
restrictions and obligations of this Covenant will apply to the added land; and

(c) A legal description of the added land.

9.04 Withdrawal of Land. Declarant may, at any time and from time to time, reduce
or withdraw from the Property, including the Development, and remove and exclude from the
burden of this Covenant and the jurisdiction of the Association any portion of the Development.
Upon any such withdrawal and removal this Covenant and the covenants conditions,
restrictions and obligations set forth herein will no longer apply to the portion of the
Development withdrawn. To withdraw lands from the Development hereunder, Declarant will
be required only to Record a notice of withdrawal of land containing the following provisions:

(a) A reference to this Covenant, which reference will state the document
number or volume and page number wherein this Covenant is Recorded;

(b) A statement that the provisions of this Covenant will no longer apply to
the withdrawn land; and

{c) A legal description of the withdrawn land.

9.05 Notice of Applicability. Upon Recording, this Covenant serves to provide
notice that at any time, and from time to time, Declarant, and Declarant only, may subject all or
any portion of the Property to the terms, covenants, conditions, restrictions and obligations of
this Covenant. This Covenant will apply to and burden a portion or portions of the Property
upon the filing of a Notice of Applicability describing such Property by a legally sufficient
description and expressly providing that such Property will be considered a part of the
Development and will be subject to the terms, covenants conditions, restrictions and obligations
of this Covenant. To be effective, a Notice of Applicability must be executed by Declarant, and
the property included in the Notice of Applicability need not be owned by the Declarant if
included within the Property. Declarant may also cause a Notice of Applicability to be filed
covering a portion of the Property for the purpose of encumbering such Property with this
Covenant and any Development Area Declaration previously Recorded by Declarant (which
Notice of Applicability may amend, modify or supplement the restrictions, set forth in the
Development Area Declaration, which will apply to such Property). To make the terms and
provisions of this Covenant applicable to a portion of the Property, Declarant will be required
only to cause a Notice of Applicability to be Recorded containing the following provisions:
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(a) A reference to this Covenant, which reference will state the document
number or volume and page number wherein this Covenant is Recorded;

(b) A reference, if applicable, to the Development Area Declaration which
will apply to such portion of the Property (with any amendment, modification, or
supplementation of the restrictions set forth in the Development Area Declaration which
will apply to such portion of the Property), which reference will state the document
number or volume and page wherein the Development Area Declaration is Recorded;

() A statement that all of the provisions of this Covenant will apply to such
portion of the Property;

(d) A legal description of such portion of the Property; and

(e) If applicable, a description of any Special Common Area which benefits
the Property and the beneficiaries of such Special Common Area.

NOTICE TO TITLE COMPANY

NO PORTION OF THE PROPERTY IS SUBJECT TO THE TERMS AND PROVISIONS OF THIS
COVENANT AND THIS COVENANT DOES NOT APPLY TO ANY PORTION OF THE
PROPERTY UNLESS A NOTICE OF APPLICABILITY DESCRIBING SUCH PROPERTY AND
REFERENCING THIS COVENANT HAS BEEN RECORDED.

9.06 Assignment of Declarant’s Rights. Notwithstanding any provision in this
Covenant to the contrary, Declarant may, by written instrument, assign, in whole or in part, any
of its privileges, exemptions, rights, reservations and duties under this Covenant to any person
or entity and may permit the participation, in whole, in part, exclusively, or non-exclusively, by
any other person or entity in any of its privileges, exemptions, rights, reservations and duties
hereunder.

ARTICLE 10
GENERAL PROVISIONS

10.01 Term. Upon the filing of a notice pursuant to Section 9.05, the terms, covenants,
conditions, restrictions, easements, charges, and liens set out in this Covenant will run with and
bind the portion of the Property described in such notice, and will inure to the benefit of and be
enforceable by the Association, and every Owner, including Declarant, and their respective
legal representatives, heirs, successors, and assigns, for a term beginning on the date this
Covenant is Recorded, and continuing through and including January 1, 2068, after which time
this Covenant will be automatically extended for successive periods of ten (10) years unless a
change (the word “change” meaning a termination, or change of term or renewal term) is
approved by Members entitled to cast at least sixty-seven percent (67%) of the total number of
votes of the Association. The foregoing sentence shall in no way be interpreted to mean sixty-
seven percent (67%) of a quorum as established pursuant to the Bylaws. Notwithstanding any
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provision in this Section 10.01 to the contrary, if any provision of this Covenant would be
unlawful, void, or voidable by reason of any Applicable Law restricting the period of time that
covenants on land may be enforced, such provision will expire twenty-one (21) years after the
death of the last survivor of the now living descendants of Elizabeth II, Queen of England.

10.02 Eminent Domain. In the event it becomes necessary for any public authority to
acquire all or any part of the Common Area or Special Common Area for any public purpose
during the period this Covenant is in effect, the Board is hereby authorized to negotiate with
such public authority for such acquisition and to execute instruments necessary for that
purpose. Should acquisitions by eminent domain become necessary, only the Board need be
made a party, and in any event the proceeds received will be held by the Association for the
benefit of the Owners. In the event any proceeds attributable to acquisition of Common Area
are paid to Owners, such payments will be allocated on the basis of Assessment Units and paid
jointly to the Owners and the holders of first Mortgages or deeds of trust on the respective Lot.
In the event any proceeds attributable to acquisition of Special Common Area are paid to
Owners who have been assigned the obligation to pay Special Common Area Assessments
attributable to such Special Common Area, such payment will be allocated on the basis of
Assessment Units and paid jointly to such Owners and the holders of first Mortgages or deeds
of trust on the respective Lot.

10.03 Amendment. This Covenant may be amended or terminated by the Recording
of an instrument executed and acknowledged by: (i) Declarant acting alone; or (ii) by the
president and secretary of the Association setting forth the amendment and certifying that such
amendment has been approved by Declarant (until expiration or termination of the
Development Period) and Members entitled to cast at least sixty-seven percent (67%) of the total
number of votes of the Association. The foregoing sentence shall in no way be interpreted to
mean sixty-seven percent (67%) of a quorum as established pursuant to the Bylaws. No
amendment will be effective without the written consent of Declarant during the Development
Period. Specifically, and not by way of limitation, Declarant may unilaterally amend this
Covenant and any Development Area Declaration: (a) to bring any provision into compliance
with any applicable governmental statute, rule, regulation, or judicial determination; (b) to
enable any reputable title insurance company to issue title insurance coverage on any Lot; (¢) to
enable any institutional or governmental lender, purchaser, insurer or guarantor of mortgage
loans, including, for example, the Federal Home Loan Mortgage Corporation, to make,
purchase, insure or guarantee mortgage loans on Lots; or (d) to comply with any requirements
promulgated by a local, state or governmental agency, including, for example, the Department
of Housing and Urban Development.

10.04 Initiation of Litigation by Association. The Association will not initiate any
judicial or administrative proceeding unless first approved by Members entitled to cast at least
seventy-five percent (75%) of the total number of votes of the Association (the foregoing shall in
no way be interpreted to mean seventy-five percent (75%) of a quorum as established pursuant
to the Bylaws), excluding the votes held by Declarant, except that no such approval will be
required for actions or proceedings:
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{a) initiated while Declarant owns any portion of the Property or the
Development; or

(b) initiated to enforce the provisions of the Documents, including collection
of assessments and foreclosure of liens; or

(<) initiated to challenge ad valorem taxation or condemnation proceedings; or

(d) initiated against any contractor, vendor, or supplier of goods or services
arising out of a contract for services or supplies; or

{e) to defend claims filed against the Association or to assert counterclaims in
proceedings instituted against it.

(f) This Section 10.04 will not be amended unless such amendment is
approved by the same percentage of votes necessary to institute judicial or
administrative proceedings except any such amendment must also be approved in
writing by Declarant until the expiration or termination of the Development Period.

10.05 Enforcement. The Association and the Declarant will have the right to enforce,
by a proceeding at law or in equity, all restrictions, conditions, covenants, reservations, liens,
charges and other terms now or hereafter imposed by the provisions of this Covenant. Failure
to enforce any right, provision, covenant, or condition granted by this Covenant will not
constitute a waiver of the right to enforce such right, provision, covenants or condition in the
future. Failure of the Declarant or the Association to enforce the terms and provisions of the
Documents shall in no event give rise to any claim or liability against the Declarant, the
Association, or any of their partners, directors, officers, or agents. Each Owmer, by accepting
title to all or any portion of the Development, hereby releases and shall hold harmless each of
the Declarant, the Association, and their partners, directors, officers, or agents from and against
any damages, claims or liability associated with the failure of the Declarant or the Association to
enforce the terms and provisions of the Documents.

10.06 No Warranty of Enforceability. The Declarant makes no warranty or

representation as to the present or future validity or enforceability of any restrictive covenants,
terms, or provisions contained in the Documents. Any Owner acquiring a Lot in reliance on
one or more of such restrictive covenants, terms, or provisions in the Documents will assume all
risks of the validity and enforceability thereof and, by acquiring the Lot, agrees to hold
Declarant harmless therefrom.

10.07 Higher Authority. The terms and provisions of this Covenant are subordinate to
Applicable Law. Generally, the terms and provisions of this Covenant are enforceable to the
extent they do not violate or conflict with Applicable Law.

10.08 Severability. If any provision of this Covenant is held to be invalid by any court
of competent jurisdiction, such invalidity will not affect the validity of any other provision of
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this Covenant, or, to the extent permitted by Applicable Law, the validity of such provision as
applied to any other person or entity.

10.09 Conflicts. If there is any conflict between the provisions of this Covenant, the
Certificate, the Bylaws, or any Rules adopted pursuant to the terms of such documents, or any
Development Area Declaration, the provisions of this Covenant will govern.

10.10 Gender. Whenever the context so requires, all words herein in the male gender
will be deemed to include the female or neuter gender, all singular words will include the
plural, and all plural words will include the singular.

10.11 Acceptance by Grantees. Each grantee of a Lot or other real property interest in
the Development, by the acceptance of a deed of conveyance, and each subsequent purchaser,
accepts the same subject to all terms, restrictions, conditions, covenants, reservations,
easements, liens and charges, and the jurisdiction rights and powers created or reserved by this
Covenant or to whom this Covenant is subject, and all rights, benefits and privileges of every
character hereby granted, created, reserved or declared. Furthermore, each grantee agrees that
no assignee or successor to Declarant hereunder will have any liability for any act or omission
of Declarant which occurred prior to the effective date of any such succession or assignment.
All impositions and obligations hereby imposed will constitute covenants running with the land
within the Development, and will bind any person having at any time any interest or estate in
the Development, and will inure to the benefit of each Owner in like manner as though the
provisions of this Covenant were recited and stipulated at length in each and every deed of
conveyance.

10.12 Damage and Destruction.

(a) Promptly after damage or destruction by fire or other casualty to all or
any part of the Common Area or Special Common Area covered by insurance, the
Board, or its duly authorized agent, will proceed with the filing and adjustment of all
claims arising under such insurance and obtain reliable and detailed estimates of the
cost of repair of the damage. Repair, as used in this Section 10.12(a), means repairing or
restoring the Common Area or Special Common Area to substantially the same
condition as existed prior to the fire or other casualty.

(b) Any damage to or destruction of the Common Area or Special Common
Area will be repaired unless a Majority of the Board decides within sixty (60) days after
the casualty not to repair. If for any reason either the amount of the insurance proceeds
to be paid as a result of such damage or destruction, or reliable and detailed estimates of
the cost of repair, or both, are not made available to the Association within said period,
then the period will be extended until such information will be made available.

() In the event that it should be determined by the Board that the damage or
destruction of the Common Area or Special Common Area will not be repaired and no
alternative Improvements are authorized, which determination must be approved by
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Declarant during the Development Period, then the affected portion of the Common
Area or Special Common Area will be restored to its natural state and maintained as an
undeveloped portion of the Common Area by the Association in a neat and attractive
condition.

(d) If insurance proceeds are paid to restore or repair any damaged or
destroyed Common Area, and such proceeds are not sufficient to defray the cost of such
repair or restoration, the Board will levy a Special Assessment, as provided in Article 5,
against all Owners. Additional Assessments may be made in like manner at any time
during or following the completion of any repair.

(®) If insurance proceeds are paid to restore or repair any damaged or
destroyed Special Common Area, and such proceeds are not sufficient to defray the cost
of such repair or restoration, the Board will levy a Special Assessment, as provided in
Article 5, against all Owners who have been assigned the obligation to pay Special
Common Area Assessments attributable to such Special Common Area. Additional
Assessments may be made in like manner at any time during or following the
completion of any repair.

63 In the event that any proceeds of insurance policies are paid to Owners as
a result of any damage or destruction to any Common Area, such payments will be
allocated based on Assessment Units and paid jointly to the Owners and the holders of
first Mortgages or deeds of trust on their Lots.

(g In the event that any proceeds of insurance policies are paid to Owners as
a result of any damage or destruction to Special Common Area, such payments will be
allocated based on Assessment Units and will be paid jointly to the Owners who have
been assigned the obligation to pay Special Common Area Assessments attributable to
such Special Common Area and the holders of first Mortgages or deeds of trust on their
Lots.

10.13 No Partition, Except as may be permitted in this Covenant or amendments
thereto, no physical partition of the Common Area or Special Common Area or any part thereof
will be permitted, nor will any person acquiring any interest in the Development or any part
thereof seek any such judicial partition unless all or the portion of the Development in question
has been removed from the provisions of this Covenant pursuant to Section 9.04 above. This
Section 10.13 will not be construed to prohibit the Board from acquiring and disposing of
tangible personal property or from acquiring title to real property that may or may not be
subject to this Covenant.

10.14 View Impairment. Neither the Decdlarant, the ACC, nor the Association
guarantee or represent that any view over and across the Lots or any open space within the
Development will be preserved without impairment. The Declarant, ACC, and the Association
shall have no obligation to relocate, prune, or thin trees or other landscaping. The Association
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(with respect to any Common Area or Special Common Area) will have the right to add trees
and other landscaping from time to time, subject to Applicable Law. There shall be no express
or implied easements for view purposes or for the passage of light and air.

10.15 Safety and Security. Each Owner and Occupant of a Lot, and their respective
guests and invitees, shall be responsible for their own personal safety and the security of their
property in the Development. The Association may, but shall not be obligated to, maintain or
support certain activities within the Development designed to promote or enhance the level of
safety or security which each person provides for himself or herself and his or her property.
However, neither the Association nor the Declarant shall in any way be considered insurers or
guarantors of safety or security within the Development, nor shall either be held liable for any
loss or damage by reason of failure to provide adequate security or ineffectiveness of security
measures undertaken.

No representation or warranty is made that any systems or measures, including security
monitoring systems or any mechanism or system for limiting access to the Development, cannot
be compromised or circumvented; or that any such system or security measures undertaken
will in all cases prevent loss or provide the detection or protection for which the system is
designed or intended. Each Owner acknowledges, understands, and shall be responsible for
informing any Occupants of such Owner’s Lot that the Association, its Board and committees,
and the Declarant are not insurers or guarantors of security or safety and that each Person
within the Development assumes all risks of personal injury and loss or damage to property,
including any residences or Improvements constructed upon any Lot and the contents thereof,
resulting from acts of third parties.

10.16 Notices. Any notice permitted or required to be given to any person by this
Covenant will be in writing and may be delivered either personally, or by overnight delivery or
by mail, or as otherwise provided in this Covenant or required by Applicable Law. If delivery
is made by mail, it will be deemed to have been delivered on the third (3rd) day (other than a
Sunday or legal holiday) after a copy of the same has been deposited in the United States mail,
postage prepaid, addressed to the person at the address given by such person in writing to the
Association for the purpose of service of notices. If delivery is made personally or by overnight
delivery by using a nationally recognized overnight delivery service, it will be deemed to have
been delivered at 5:00 pm, CST, on the date a copy of the notice has been delivered to the
person at the address given by such person in writing to the Association for the purpose of
service of notices. Such address may be changed from time to time by notice in writing given
by such person to the Association.

[SIGNATURE PAGE FOLLOWS]
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EXECUTED to be effective on the date this instrument is Recorded.

DECLARANT:

OAKS AT SAN GABRIEL, LLC,
a Texas limited liability company

By: Hearthstone, Inc.,
a California corporation,
d/b/a in Texas as Hearthstone Advisors, Inc.
its Manager

By: C?w\ )?’b

Steven C. Pora"ch, V.P. — General Counsel

THE STATE OF CALIFORNIA §
COUNTY OF LOS ANGELES §

This instrument was acknowledged before me on this __ day of p
2014, by Steven C. Porath, V.P. - General Counsel of Hearthstone, Inc., a California corporation,
d/b/a in Texas as Hearthstone Advisors, Inc., Manager of Oaks at San Gabriel, LLC, a Texas
limited liability company, on behalf of said corporation and said limited liability company.

{seal) Notary Public, State of California
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CALIFORNIA ALL- PURPOSE ACKHOWLEDGMENT CIVIL CODE § 1189
AN

State of California

County of nii> Al ELES

a

On/f,fh"ka"D 2 i o before me, JutRyL 4. %/‘Z‘*:LCS/ ACTREY Ul
ate

Here Inserl Marnk and Title of the Officer

personally appeared STELEN . PerlHTH

Nama(s) of Signer(s)

T

who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowledged
CHERYL A. STUDLEY to me that he/shefthey executed the same in
Commission # 2040221 his/herftheir authorized capacityfiesy, and that by
NG{GW;’UW; -gﬂi;:;ﬂia hisfherftheir signature(s} on the instrument the

08 Angews Lou person(s), or the entity upon behalf of which the
Somm. Expires Oct 3, 2017 persm%sl)) acted, executed the instrument.

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

WITNESS my hand and off:mai seal.

Signature: Ll Cd?( f (s 77(/(-[&

Piace Notary Seal Above . ‘Sngnature of Ndtary Pubfic
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudutent removal and reattachment of this form to another document.

Description of Attached Document _
Titie or Type of Document: {4KS A7 SHw e HBAE € | HIKHSIEN L msiiT

Document Date: Number of Pages:

Signer(s) Other Than Named Above:
Capacity{ies) Claimed by Signer(s})

Sigher’s Name: Signer's Name:

1 Corporate Officer — Title{s): [1 Corporate Officer — Title(s):

] individual [ Individuai

O Partner — [J Limited (] General (J Partner — [J Limited [ Generat
[l Attorney in Fact [J Attorney in Fact

'] Trustee '] Trustee

[] Guardian or Conservator [T Guardian or Conservator

O Cther: 0 Other:

Signer Is Representing: Signer Is Representing:

: S S e SR S S S S ST S
@ 2012 Nar:ona.f Notary Assocratfon - NanonalNo!ary org . 1 800 US NOTARY ( f 800-876 6827 ) ftern #5907
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EXHIBIT “A”

DESCRIPTION OF PROPERTY
397.766 ACRES SITUATED IN THE
STATF OF TEXAS A HPORTER SURVEY,
A-493 AND THE 1. DONAGAN
COUNTY OF WILLIAMSON SURVEY, A-178 IN WILLIAMSON
COUNTY, TEXAS
EXHIBIT “A”
LEGAL DESCRIFTION

DESCRIPTION OF A 397.768 ACRE TRACT OF LAND
SITUATED N THE A, H. PORTER SURVEY,
ABSTRACT NO. 450 AND THE 1AAAC DONAGAN
SURVEY, ABSTRACT MNO. 178, I WILLIAMSON
COUNTY, TEXAS, BEING aLlL OF THAT CERTAIN
7000 ACRE TRACT CALLED TRACT ONE AND
DESCRIBED AS EXIHIBIT “A", BEING ALL OF THAT
CERTAIN 40.00 ACRE TRACT CALLED TRACT TWC
AND DESCRIBED AS EXHIBIT “B-1" AND THAT 0.50
ACRE TRACT ALSO CaAlLED TRACT TWO AND
DESCRIBED AS EXHIBIT “B-2", BEING ALL OF THAT
CERTAIN 244525 ACRE TRACT OF LAND CALLED
TRACT THREE, LESS AND EXCEPT 392995 AURES
DESCRIBED AS EXHIBIT “I* AND BEING ALL OF
THAT CERTAIN 3593 ACRE TRACT OF LAND
DESCRIBED AS EXHIBIT “C", ALL AS DESCRIBED IN
THE DEED TO THE ROTHELL FAMILY LIMITED
PARTHERSHIP, L'P.,, OF RECORD IN VOLUME 2527,
PAGE 28 OF THE OFFICIAL PUBLIC RECORDS OF
WILIAMSON COUNTY, TEXAS AND BEING ALL OF
THE REMAINING 39,995 ACRE TRACT OF THAT
CERTAIN 24479 ACRE TRACT OF LAND AS
DESCRIBED N A DEED TCO H. H. ROTHELL, IR. OF
RECORD IN VOLUME 649, PAGE 604 OF THE
QFFICIAL PUBLIC RECORDS OF WILLIAMSON
COUNTY, TEXAS, SAID 397,768 ACRE TRACT, BEING
DESCRIBED BY METES AND BOUNDS A8 FOLLOWS:

BREGINNING at a % inch iron tod found for the northwest comer of thal certain 1.67 acre
tract of land as described in a deed to Edwin Q. Brown, ef ux, of record in Volume 936,
Page 519 of the Deed Records of Williamuson County, Texas, being also the northeast
corner of said 40.00 acre Tract Two (Exhibit B-1), and being in the south line of said
244 525 acre Truct Three;

THENCE 5 153°30°35" E, with the east line of said 1.67 acre Brown rac!, the east line of
said 40.00 acre Trac1 Two (Exhibit B-1) and the cast line of the herein described tract, for a
distance of 626.35 feet w 8 ¥ inch iron rod found for the southwest comer of that certain
1.92 meye tract of land ss described in 2 deed to Rebecea 5. Colson of record Im Docoment
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No. 2000070887 of the Official Public Records of Willilamson County, Texas, and being
the northwest corner of said 0.50 acre Traet Two (Eshibit B-2);

THENCE N 74927°32" B, with the south line of said 1.92 acre ttoct, the north tine of said
0.50 acre Tract Twse (Exhibit B-2) and continuing with the east line ¢f the herein describad
tracl, at & distance of 219.67 feet pass @ ¥ inch iren rod found, for a 1ol distance of
244.67 10 a caiculated point for ibe northeas: comer of said 0.50 acre Tract Two (Exhibit
B-2), being also the southeast comer of said 1.92 acre tract end being in the center of a 30
foat wide Righ-Of-Way nnd Easemert of record inm Velume 711, Pape 307 of the Deed
Records of Williamson County, Texas;

TBENCE S 15°22°57" E, with the ¢ast line of said 0.50 acve Tract Two (Exhibit B-2), the
center of said 50 foor wide Right-Of-Way and Easement, and the east line of the herein
deseribed mact, for a distance of 89.20 feet to 2 calcutated poit [or the southeast comer of
said 0.30 acre Tracl Two (Exhibit B-2) and being the nonheast corner of that certain 3.00
acre tract of lund as described in a deed o Jeffery A, Maidlow of record in Volume 2125,
Page 276 of the Deed Records of Willinmson County, Texas,

THENCE 8 74°27°32" W, with the south line of szid ¢.50 acre Tract Two (Exhibit B-2],
the north Tine of said 3.00 sore Maidlow tract znd contivuing with the cast line of the
herein described tract, at ¢ distanee of 25.00 feet pass a % inch iron rod found, for a el
distance of 244.20 feet to a 5 inch iron rod with cap stamped ZWA set for the southwest
carner of said 0.5¢ acre Tract Two (Exlibit B-2), being also the northwest comner of said
3.00 sere Maidiow uact end being in the east line of said 30,00 acre Tract Two (Exhibit B~
by

THENCE § 13°40°35" £, with the east line of said 3.00 acre Maidlow wacy, the ¢ast line
of said £0.00 acre Tract Two (Exhibit B-1) end continuing with the east fine of the herein
Jescribed tracy, for a distance of 2754.42 feet 1o 2 % inch iron rod with cap stamped ZWA
sel for the southcest corner of the herein described tract, being also the soubesst corner of
said 40.00 acre Tract Two (Exbibit B-1), being also the southwest comer of Lot 1,
Chaparral Subdivision of recard in Cabinet T, Shides 96-97 of the Flat Records of
Williamson County, Texas, and being in the north line of State Highway 29, a 100 foot
wide fght-of-way;

THENCE N 8292638 W, with the south lines of said 40.00 acre Tract Two (Exhibit B-
1). the soath Jinc of said 35.93 acre Bxhibit C, the south line of said 39.995 acre remeining
vact, the aorth line of said Stae Highway 29 right-of-way and the south line of the herein
deseribed ract, for b distance of 1829.20 fiee: 1o 8 45 inch iron rod with cap stamped ZWA
set for the southwest corner of the herein described tract, being also the southwest cornes
of said 39.995 acre remaining tract and heing the southeast cormer of Lot 2, Block B,
Cimarron Hilts Phase One Section Four P.UD. of record in Cabinet U, Slide 39 of the Plat
Records of Williamson County Texas;

THENCE wilh the wesl line of said 39.993 acre remaiming tract, the east line of said
Cimarron Hitls Phase One Section Four POLD., with the east line of that cerain 51.982

ZWA- JOB NQ.
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acre tract of land as described 1n a deed io Pivowal Cimarron Hills, L.P. of record 16
Document No. 2004089556 of the Official Pobhhic Records of Williamson Coumy, Texas,
with the east line of Cimarron Hills Phase One Section Three P.UD. g subdivision of
record in Cabinet U, Slide %5 of i Plat Records of Williamson County, Texas, the west
Tine of Cimarron Hills Phase Oge Section Six, P.ULD. 2 subdivision of record in Cabinet U,
Blide 193 of the Plat Records of Williamson Counsy, Texas 2nd the west Iine of the herein
described tract, the following four {4) course: and dJistances;

1) ™ 22°01°49” W for a distance of 602.24 fea1 to & Y4 inch iron rod found for an
angle point,

2) N 21°057°41" W af 2 distance of 1507 .60 pass a %4 inch iron rod found for the
northwest cormer of said 39.995 acre remaining tract and being the southwes:
corner of said 244.52% acre Tract Three, at & distance of 348880 feel pass a
inch iron 10d found for the southeast comer of said Cimarron Hills Phese One
Section Six P.ULD., and being the northeast corner of suid Citnamon Hills Phase
Cme Section Six P.U.D,, for & 10tal distance of 4476.39 feet 10 a % inch iron rod
found for an angle point,

3) N 1975307 W for o distance of 167.05 feel 1o a %4 ingh iron rod found for an
zngle point, and

4y N I0°57729" W for a distance of 138.78 feet to & 4 inch bon rod found for the
norhwest corner of sajd 244,528 acre Tract Three:

THENCE with the north line of said 244,525 acre Tract Three, a south line of said
Cimarron Hills Phase One Section Six P.U.D. and 2 north line of the herein described wact,
1he following six (6) courses and distances;

1 N 67°01°39" E for & distance off 101.08 feel 1o 2 nail found for an angle point,

py N 67°26°32" E for a distance of 69.95 feet to » %4 inch iron rod with cap
stamped ZWA set for an anple point,

3 N 83°07°337 E for s distance of 79.92 feet 1o a nail found for an 2ngle point,

4} N 68=32°26" E for a distance of 603.40 feet to a ¥ inch iron rod with cap
stamped ZWA set for an angle point,

3 N 66°13°33" E for @ distance of 87.20 feet 10 & nail found for an angle poim,
and

6) N 39°00° 53" E for a distance of 161,62 feet to a 4 inch fron rod found for the
southwest comner of sald 70.00 acre Tract One (Exhibit A), being also the
southesst comner of stid Cimarron Hills Phase One Section Six P.GI and
being an ell corner in the west line of the herein described tract:

ZWA- IOR NO». .
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THENCE with the gast fine of said Cimarron Hills Phase One Section Six P.UD.. the
west Hine of said 70,00 acre Tract One (Exhibit A} and the west line of the herein deseribed
tract, the following two (2) courses and distances;

1} N 22°4%°14” W for a distance of 198.56 foet 1o a 2 inch iron yod found for an
angle point, and

n N 439547547 W for a distanee of 725,06 fest 10 a 4% inch irom rod found for an
angic point;

THENCE continuing with the east {ine of said Cimarron Hills Phase One Section Six
P.U.D., wilh the east line of that certain 62.36 scre tract of Jand as described in & deed 10
Pivotal Cimarron Hills L.P. of record in Document Ne. 2004042516 of (he Official Public
Records of Willizmson County, Texas, with the cast line of that cerlain 812.99 aere tract of
land 25 deseribed in 2 deed 1o Pivotal Cimarron Hills 1.7, of record in Document No.
200809955C of the Official Public Records of Williamson County, Texas, mnd cominuing
with the west Jine of said 70.00 acre Tract One (Exkibit A) and the west fine of the herein
described trect, the following four (4) courses and distamces;

13 N 46°40°34" W for a distasee of 200.5] feer to 2 ¥ inch iran rod found for an
angle point,

ry| N 40°23°10” W for a distance of 94.15 feel to a ¥ inch iron rod found for an
angle point,

3) N 21°17°07° W for 2 distance of 108730 feet 0 a ¥ inch iron with cap
stamped ZWA set for an angle poini, and

4) N 20°38707" W fior a distance of 37 44 feet to 8 5/8 inch iron rod found for te
northwest corner of said 70.00 acre Tract One (Exhibit A}, being also the
northwest comner of the herein described tract, and being the southwest comer
of Lot 9, Block B, Cedar Hollow Crossing a subdivision of recard in Cabinet J,
Slides 338-353 of the Plat Reconds of Williamson Courty, Texas;

THENCE N 7250’47 E, with the south [ine of sgid Lot 9, Block B. the soutk line of
Trails End Estates, a subdivision of record in Cebinel Y, Slides 372-374 of the Plat
Records of Williamson County, Texas, the south line of that certain 2.59 acre uact of land
as described in & deed o Daniel Amon, et ux of record in Document MNo. 2002030852 of
the Official Public Records of Williamson County, Texas, the north line of said 70,00 acre
Tract One {Exhibit A} and the north line of the herein described tract, for a distance of
1711.87 feet to & % nch ron rod with cap stamped ZWA set in the east Hine of Cedar
Mollow: Road, 2 50 foot wide casement;

THERNCE N 70°736'47" £, with the couth lhine of said 2.59 acre tract, the north line of said
70.00 acre Tract One (Exhibit A) and the north line of the herein descobed tract, for 2

ZWA-~ JOB NO. .
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distance of 25.00 fest 10 2 pait found for the nartheast comer of seid 70.00 acre Tract One
{Exhibit A}, being glso the southeast corner of said 2.59 acre wact, being also the northeast
corner af the herein described tract, being slso in the west line of Lot 10, Block B of said
Cedar Hollow Crossing and being in the cemteriine of said Cedar Hollow Road, said nall
being in & curve to the righy;

THENCE with the easi jine of swid 70.00 acre Trael One (Exhibit A), the west ine of said
Lot 10, Bieck B, the centerline of said Cedar Hollow Road and the east ine of the herein
described tract, the following seven (1) courses and distances;

1) along said curve o the right, au are distance of 78.97 feet, said curve having a
radius of 232.59 feat, 4 central angle of 19°27° 16" and a chord bearing of 8
09°41711” E for a chord distance of 78,60 Feer to a nail found a1 the end of said
curve,

2 SO0°01°10" W for a distance of 115.93 feet to e nail found at the beginning of
a cuve to the lefi,

3 Along said turve io the left, = are distance of 76.76 feet, said curve having 2
radius of 110351 feet, a contrnl angle of 39°47°54” and & chord bearing of S
(99527167 E for a chord distance of 75.23 feef to o pai; found of the cod of said
curve,

4 5 39°45°07" E for a distance of 109.92 feet 10 2 nail found at the beginning of &
curve to the lefl,

5) Along said curve 1o the left, en arc distance of 110,75 fert, =aid curve having &
radius of 188.76 feer a cenumel angle of 33°36'38” and & chord bearing of §
56°36™0%™ E for s chord distance of 109.15 fet to a nail found =t a point of
reverse curve 10 the right,

Y] Along said reverse curve 10 the right, ap arc distance of 112.34 feet, said curve
having 2 radius of 274.4] Rest, a central angle of 23°27°21™ and a chord bearing
of B 61°39°49™ E for 2 chord distance of 111.56 fe=t to 2 nail found at 2 point of
reverse curve 1o the left, and

7 Alonp said roverse curve to the Jefl, an arc distance of 57.85 feet, wuid curve
having a radius of 77.93 feel, a central angle of 42°31'13™ and 2 chord bearing
of S 70°59°46™ E for a chord distance of 56,53 feet to a nail found at the end of
said curve, being also the most easter]ly northeast comner of said 70.00 acrc
Tract One (Exhibit A), and being the northwest comer of Lot 29, Block B of
said Cedar Hollow Crossing;

THENCE § 03°24746” E, with the east Jine of said 20.00 acre Traci One {Exhikit A), tire
west line of said Lot 29, Block B and the east line of the herein described truet, for o

ZWA- OB NO.
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distance of 23.00 feet 10 a % inch iron rod with cap stamped ZWA set in the south line of
said Cedar Holiow Road;

THENCE § 11°26'46" L, with the east line of said 70.00 acre Tract One {Exhibit 43, the
west line of Lots 2% and 7, Block B of said Cedar Hollow Crossing and the east hine of the
herein described tract, for a distance of 1170.67 feet ta a2 5/8 inch iron rod found for the
southeas corner of said 76.06 acre Tract One (Exhibit A), being also the soutbwest corner
ol said Lot 7, Bleck B and being in the north line of said 244,525 acre Trac) Thiee;

THENCE with the sputh line of said Lot 7, Block B, the north linc of said 244.525 acre
Tract Three and (ke east line of the herein described act, the following two (Z) courses
and distusces;

1} N 70°13°28" E for o distance of 173.94 feet to a % inch iron rod with tap
stamped ZWA set for an angie point. and

24 N 70°25'03" E for a distance of 373.21 [est 10 a % inch iron rod with cap
stamped ZWA sct for the northeast corner of said 244 523 acre Tract Three, and
being an 1l corner in the ezst line of the herein described taat;

THENCE with the cast line of said 244 523 acre Tract Three, the west line of spid Cedar
Hallow Crossing and the cast line of the herein deseribed tact, the following six (6)
courses and distances;

1} § 20°57'435" € for a distance of 572.83 fcet to a nail found for an angle point,

2) S 20°22°49" E for p distance of 153.35 feel to 8 % inch iron rod with cap
stamped ZWA get for an angle poing,

("L
Hat

S 21%44°32" E for & distance of 825,37 feet o 8 % inch iron rod with cap
stamped ZWA set for an angle point,

£ 5 20°40°36" I for a distance of 726.74 feat 10 2 nail found for an angle point,

3 5 21°11°00™ E for a distance of 311 90 feet to 8 % inch iron rod found for an
angle point, and

6) 8 21°09'53" E for a distance of 178.63 feet 1o a2 ¥ tach iton rod found for the
southeast comner of said 244,525 acre Tracl Three, being also in the west line of
Lot 10, Block A of szid Cedar HoYlow Crossing, being also the northeast corner
of that certain 12.92 acre tract of land as deseribed i a deed to Mark Witcher et
ux of record in Decumem No, 9838525 of the Official Public Records of
Williamson County, Texas and being the most easterly southeast comer of the
herein described tract;

ZWA- OB ND. .
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THENCE § 68°57°37" W, with the scuth line of said 244.525% gore Tract Three, the north
line of said 12.¥2 acre tract, the north line of thal certain 40.00 acre trect of land as
described in a deed 1o Middle Gabniel Business Park. Ltd. of record in Document No.
2006044648 of the Official Public Records of Williamson County, Texas, the north line of
that ceriain 1.29 acre tract of land as described in 2 deed to Toshi Sugite Buncich of record
in Document No. 2061034665 of the Official Public Records of Williamson County, Texas
and the east line of the herein described tracy, for & distance of 1206.11 feet to the POINT
OF BEGINNING and containing 397.768 agre of land.

BEARING BASIS

THE BEARINGS SIIOWN HEREON ARE BASED ON THE TEXAS STATE PLANE
COORDINATE SYSTEM, TEXAS CENTRAL ZONE, NADE3 (93) HARN. THE
BEARINGS SHOWN ARE GRID BEARINGS. ALL DISTANCE SHOWN ARE
SURFACE DISTANCES.

THE STATF. OF TEXAS &
: § KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

That I, William D. Warrick, a Registered Professional Land Swrvevor, do hereby
state that the sbuve description is wue and coreat 10 the best of my knowledge and belief
end that the propeny described herein was determined by = survey made on the ground
during February, 2007 under my divection ané supervision.

WITNESS MY HAND AND SEAL at Austin, Travis County, Texas this the §%

W o - Wearndd

Fitira- Warrick and Associztes, L.L.C. William D, Warrick

4412 Spicewood Springs Road, Sujte 171 . Registered Professiona! Land Survevor

Austin, Texas 78759 MNo. 4426 - State of Texas
REFERENCES

ZWA DRAWING NO. 07-003-01 dw
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Williamson County, Texas

Adopted:

OAKS AT SAN GABRIEL, LLC,
a Texas limited liability company

By: Hearthstone, Inc.,
a California corporation,
d/b/a in Texas as Hearthstone Advisors, Inc.,
its Manager

T

Steven C. Po\rath, V.P. - General Counsel

THE STATE OF CALIFORNIA 5
COUNTY OF LOS ANGELES §

This instrument was acknowledged before me on this ___ day of March, 2014, by Steven C.
Porath, V.P. — General Counsel of Hearthstone, Inc, a California corporation, d/bfa in Texas as
Hearthstone Advisors, Inc,, Manager of QOaks at San Gabriel, LLC, a Texas limited liability company, on
behalf of said corporation and limited liability company.

(seal) Notary Public, State of California

Adopted by Oaks at San Gabriel, LLC, in accordance with the Qaks at San Gabriel Master Covenant, recorded as
Document No. 2814050345 |, Official Public Records of Williamson County, Texas (the “Covenant”). In
accordance with Section 6.04(I) of the Covenant, these Design Guidelines may be amended from time to titne by the
Architectural Reviewer (as defined in the Covenant).
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Introduction

Any notice or information required to be submitted to Architectural Reviewer under these Design
Guidelines will be submitted to the Architectural Reviewer, Attn: Tyler Arbogast, Phone: (469} 471-3577,
Email: tia@jrhpartners.com.

Background

Oaks at San Gabriel is a master planned community located in Williamson County, Texas. The
community is subject to the terms and provisions of the Qaks at San Gabriel Master Covenant, recorded
in the Official Public Records of Williamson County, Texas (the “Covenant”), and a Development Area
Declaration for each particular Developmient Area (a “Development Area Declaration”). The Covenant
and each Development Area Declaration include provisions governing the construction of Improvements
and standards of maintenance, use and conduct for the preservation of the Qaks at San Gabriel
comrmunity.

Architectural Reviewer and Review Authority

Article 6 of the Covenant includes procedures and criteria for the construction of Improvements within

QOaks at San Gabriel community. Section 3.01 of the Development Area Declaration provides that any
and all Improvements must be erected, placed, constructed, painted, altered, modified or remodeled in
strict compliance with the requirements of the Design Guidelines, and Section 6.03 of the Covenant and
Section 3.01 of the Development Area Declaration provide that no Improvements may be constructed
without the prior written approval of the Architectural Reviewer.

The Architectural Reviewer consists of members who have been appointed by Oaks at San Gabriel, LLC,
a Texas limited liability company (the “Declarant”). As provided in Article 6 of the Covenant, Declarant
has a substantial interest in ensuring that Improvements within the Oaks at San Gabriel development
maintain and enhance Declarant’s reputation as a community developer and do not impair Declarant’s
ability to market and sell all or any portion of the community, and as a consequence thereof, the
Architectural Reviewer acts solely in Declarant’s interest and shall owe no duty to any other Owner or
the Oaks at San Gabriel Homeowners Association, Inc. (the “Association™).

Unless alternate Design Guidelines are adopted for additional Development Areas, these Design
Guidelines will apply to each Development Area made subject to the Covenant. These Design
Guidelines will apply only to Lots within a Development Area which will be used for residential
purposes.

Governmental Requirements

Governmental ordinances and regulations are applicable to all Lots within Oaks at San Gabriel. It is the
responsibility of each Owner to obtain all necessary permits and inspections. Compliance with these
Design Guidelines is not a substitute for compliance with the applicable ordinances and regulations.
Please be advised that these Design Guidelines do not list or describe each requirement which may be
applicable to a Lot within Oaks at San Gabriel. Each Owner is advised fo review all encambrances
affecting the use and Improvement of their Lot prior to submitting plans to the Architectural Reviewer
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for approval. 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.

The Architectural Reviewer shall bear no responsibility for ensuring plans submitted to the Architectural
Reviewer comply with Applicable Law. It is the responsibility of the Owner to secure any required
governmental approvals prior to construction on such Owner’s Lot.

Interpretation

In the event of any conflict between these Design Guidelines, the Covenant or the Development Area
Declaration, the Covenant and Development Area Declaration shall control (in that order). Capitalized
terms used in these Design Guidelines and not otherwise defined in this document shall have the same
meaning as set forth in the Covenant.

Amendments

The Architectural Reviewer, acting alone, may amend these Design Guidelines. All amendments shall
become effective upon rtecordation in the Official Public Records of Williamson County, Texas.
Amendments shall not apply retroactively so as to require modification or removal of work already
approved and completed or approved and in progress. It is the responsibility of each Owner to ensure
that they have the most current edition of the Design Guidelines and every amendment thereto.

Architectural Review Process

Submittals

Unless otherwise provided in the Covenant or the Development Area Declaration, requests for approval

of proposed construction, landscaping, or exterior modifications must be made by submitting the

following, information (collectively, the “Submittal”} to the Architectural Reviewer via email in PDF
formatted electronic files:

1. A site plan showing the location of all proposed and existing structures on the lot and in the
right-of-way, as well as identifying building setbacks, driveways, walkways, street lights,
mailboxes, utility boxes, storm drain inlets, proposed right-of-way trees, and all siltation and
erosion control measures;

A foundation plan;

A floor plan;

4. Exterior elevations of all proposed structures and alterations to existing structures, as the
structures will appear after all back-filling and landscaping are completed;

5. Specifications of materials, color scheme, lighting scheme, and other details affecting the exterior
appearance of all proposed structures and alterations to existing structures (the Architectural
Reviewer may require samples of all materials); and

6. Landscaping and grading plans.

bl

A master submittal containing the above-described information may be submitted for approval in lieu of
individual Submittals for each lot. So long as all structures are in substantial conformity with the master
submittal, no further submission is required.
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Timing

The Architectural Reviewer will attempt to review all applications and submittals within thirty (30) days.
Please allow at least thirty (30) days prior to installation or construction for the Architectural Reviewer to
review the related applications. Please be advised that in the event that any plans and specifications are
submitted to the Architectural Reviewer and the Architectural Reviewer fails to either approve or reject
such plans and specifications for a period of thirty (30) days following such submission, the plans and
specifications will be deemed disapproved.

Responsibility for Compliance

An applicant is responsible for ensuring that all of the applicant’s representatives, including the
applicant’s architect, engineer, contractors, subcontractors, and their agents and employees, are aware of
these Design Guidelines and all requirements imposed by the Architectural Reviewer as a condition of
approval.

Inspection

Upon completion of all approved work, the Owner must notify the Architectural Reviewer. The
Architectural Reviewer may, but shall in no event be obligated to, inspect the work at any time to verify
conformance with the approved submittals.

Architectural and Aesthetic Standards

Plan and Elevation Repetition

The Architectural Reviewer may, in its sole and absolute discretion, deny a plan and elevation
combination proposed for a particular Lot if a substantially similar plan and elevation combination exists
on a Lot in close proximity to the Lot on which the plan and elevation combination is proposed. The
Architectural Reviewer may adopt additional requirements concerning substantially similar plans and/or
elevations constructed in proximity to each other.

For Example:

®  Plan and elevation combination can be repeated every third Lot (example: Combination A, Combination B,
Combination C, and Combination A).

A B C A

®  Across the Street: Same plan and elevation combination cannot be placed on a Lot across the street or
diagonal from any other plan and elevation combination (example above: Combination B).
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Brick Color and Masonry Stone Repetition

The Architectural Reviewer may, in its sole and absolute discretion, deny proposed brick or masonry for
a particular Lot if substantially similar brick or masonry exists on a Lot in close proximity to the Lot on
which the brick or masonry is proposed. The Architectural Reviewer may adopt additional requirements
concerning substantially similar brick or masonry constructed in proximity to each other.

For Example:

e Similar brick or masonry can be repeated every third Lot (example: Plan A, Plan B, Plan C, and Plan A).

A B C A

¢ Across the Street: Same brick or masonry cannot be placed on a Lot across the street or diagonal from any
other brick or masonry (example above: Brick B),

Building Materials

See applicable Development Area Declaration
Masonry Requirements

See applicable Development Area Declaration

Aesthetic Appeal

The Architectural Reviewer may disapprove the construction or design of a home_on purely aesthetic
grounds. Any prior decisions of the Architectural Reviewer regarding matters of design or aesthetics

shall not be deemed to have set a precedent if the Architectural Reviewer feels that the repetition of such

actions would have any adverse effect on the community.
Siting/Setbacks

The following setbacks shall apply to each Lot other than a corner Lot:

« Front Lot line: 20 feet
¢ Rear Lot line: 10 feet
¢ Side Lot line: 6 feet
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The following setbacks shall apply to each corner Lot:

» Front Lot line: 20 feet

* Rear Lot line: 10 feet

» Side Lot line: Side of Lot adjacent to, or facing the street: 15 feet

¢ Side Lot line: Side of Lot adjacent to, or facing any other Lot: 6 feet

* Corner lots that share a common side line with a landscape easement on the street side of the lot
are only required to have a 6 foot setback from the landscape easement.

In the event of a dispute as to whether a Lot is considered a corner lot hereunder, the determination of the
Architectural Reviewer shall be final and conclusive.

Notwithstanding any provision to the contrary in these Design Guidelines, a covered porch shall be
permitted to extend to a point no closer than ten feet (10") from the rear boundary line of a Lot.

The Architectural Reviewer must approve the encroachment of any flatwork, i.e. driveway, porch, etc.
over the side building setbacks.

The Architectural Reviewer reserves the right to stipulate additional building or Improvement setbacks
attributable to any Lot. The Architectural Reviewer further reserves the right to grant variances to the
setbacks set forth herein in accordance with the Covenant, as determined in the sole and absolute
discretion of the Architectural Reviewer.

Temporary/Accessory Structures

Owners will generally be permitted to erect one (1) accessory structure on their Lot providing the
accessory structure, such as a pool cabana, garden building, storage building, or home office is approved
in advance by the Architectural Reviewer and otherwise complies with the applicable Development
Area Declaration. In no event will the total square footage of any approved accessory structure be
interpreted to reduce the minimum square footage requirements of the principal residential structure as
set forth in the applicable Development Area Declaration or these Design Guidelines.

Unless otherwise approved in advance and in writing by the Architectural Reviewer, an accessory
structure: (i) may be no greater than 10" by 12’ (120 square feet) as measured by the dimensions of the
foundation of the accessory structure and from the finished grade of the Lot to the highest portion of the
accessory structure; (ii) the exterior of the outbuilding must be constructed of wood or masonry; (iii) may
not be constructed of metal or plastic; (iv) must utilize roof materials that match the roof materials
incorporated into the principal residential structure constructed on the Lot; (v) have a pitched roof of the
same pitch the principal residential structure constructed on the Lot; (vi) the siding must be of at least the
same quality/color as that used on the principal residential structure constructed on the Lot; (vii) the
paint must match the color of the trim of the principal residential structure constructed on the Lot; (vii)
the shingles must be either the same as on the principal residential structure constructed on the Lot or
wood shake shingles; and (ix) no accessory structure may be located nearer than five (5) feet to an interior
lot line.

No permitted accessory building may exceed eight feet (8") in height as measured from the finished grade
of the Lot to the highest portion of the permitted accessory building, or may be larger than one hundred
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twenty square feet (120") as measured by the dimensions of the foundation of the permitted accessory
building.

Temporary storage structures also known as “pods” are allowed with the prior written approval of the
Manager, pravided that:

* Structure is located in the driveway of the Lot; and
*  Structure is not placed on any Lot for more than seven (7) days

The Architectural Reviewer shall be entitled to determine, in its sole and absolute discretion, whether a
structure or shed on any Lot complies with the foregoing requirements relating to size, height, fence
enclosure and construction materials. No accessory structure will be approved unless a principal
residential structure has been constructed on the Lot or the accessory structure is being constructed at the
same time as the principal residential structure. The Architectural Reviewer may adopt additional
requirements for any accessory structure on a case by case basis as a condition to approval.

Prohibited Elements

The following architectural elements are prohibited within Oaks at San Gabriel, unless expressly
approved in writing by the Architectural Reviewer:

Roofs

* Roof pitches exceeding 14:12.

s Roof pitches less than 6:12, except for rear porches and architectural accents.

*  Shed roofs except as incidental to the main roof.

¢ Red, blue, copper or green roofs (only brown earth tone colored roofs may be approved).

Design Elements

e Vents or skylights facing the street.
s  White or bubble skylights.

¢ Mirrored glass.

Materials and Colors

¢  Wood siding (wood siding accents may be permitted if approved by the Architectural Reviewer).
e  Cultured stone.
s Gray brick.

Window Coverings

* Foil in any window of the home.
Non-permanent window coverings such as butcher paper, sheets, blankets, newspaper, etc.

¢ Temporary coverings may, however, be allowed for a period not to exceed 90 days following the
date of closing.
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Building Height

Unless otherwise approved in advance by the Architectural Reviewer, no building or residential structure
may exceed thirty five feet (357) in height as measured from the finished grade of the Lot to the highest
porticn of the proposed Improvement.

Views are neither guaranteed, preserved, nor protected within Oaks at San Gabriel.
Room Additions

Any room additions must be approved in writing by the Architectural Reviewer.
Additions to the home may be considered if they meet the following:

» No garage can be permanently enclosed for habitation, unless approved in advance by the
Architectural Reviewer.

o  All materials used match those of the home, including siding, stone, brick, windows, and paint
color, shingles, etc.

¢ Sunrooms will be considered.

e Screened Porches will be considered on a case by case basis and must meet the following
minimum acceptable standards:

e The porch and related Improvements must be compatible with the architectural elements
of the existing house. Paint colors and materials must match those of the principal
residential structure.

¢ Design should reflect consideration for any adverse impact of neighboring properties.

e Screened porches shall be located in back yard only. The screened porch shall not
encroach on any easement or building line.

» Screened porch shall be attached to the principal residential structure.

» Free standing screened porches are not permitted.

¢ Supplemental landscaping may be required as part of the Architectural Reviewer review.

e Roof of screened porch shall be solid decking shingled to match the principal residential
structure.

Square Footage

The minimum and maximum square footage for each residence is set forth in the applicable Development
Area Declaration.

Greenbelt/Open Space Lots

“Greenbelt/Open Space Lots” shall refer to Lots/land that has not been developed, whether it is owned by
the Declarant, 2a Homebuilder, the Association or other property Owner and is not intended for use as a
single family Lot. These areas are to be considered as private property and trespassing is prohibited.
Lots Adjacent to Greenbelt/Open Space Lots must comply with all of the following requirements:

s The boundary between the Lot and the Greenbelt/Open Space Lots must be fenced in a manner
approved in advance by the Architectural Reviewer.
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+ The fence must be 6 feet in height and be built of “black powder coated” wrought iron or other
decorative metal of a color and style specified by the Architectural Reviewer,

» No gate will be permitted into a Greenbelt/Open Space Lot.

Backyards must be fully sodded with at least two 3” caliper hardwood trees installed by the
Owner.,

+ Sheds or outbuildings adjacent to Greenbelt/Open Space Lots will be considered on a case by case
basis by the Architectural Reviewer. No sheds or outbuildings shall be permitted on Lots
adjacent to any roadway that back up to a greenbelt and have wrought iron fencing.

+ At no time are Greenbelt/Open Space Lots to be used for ingress/egress or storage.

*  Greenbelt/Open Space Lots should remain in their natural state. No removal or trimming of trees
is permitted.

Non-compliance with the above requirements will result in an immediate fine as outlined in the Schedule
of Fines included in these Design Guidelines.

Roofs and Chimneys

The pitch, color and composition of all roof materials must be approved in writing by the Architectural
Reviewer. Roof vents and other penetrations shall be as unobtrusive as possible and must match the
principal color of the roof unless approved in advance by the Architectural Reviewer.

»  Accepted Roof Pitch: The roof of the primary residence erected on a Lot shall have a pitch of no
less than 6:12. The roof pitch of dormers, porches and other similar accessory structures attached
to the primary residence shall be exempt from this requirement, but nonetheless subject to
approval by the Architectural Reviewer.

» Accepted Roof Materials: roofing materials shall be expressly approved by the Architectural
Reviewer and shall be thirty (30) year dimensional fiberglass shingles in a “weathered wood”
color, “mission brown” color or other brown earth tone color approved by the Architectural
Reviewer.

Driveways and Sidewalks

The design of all driveways must be approved in advance by the Architectural Reviewer.

Aggregate driveways are prohibited. Drives shall intersect the street at as close to 90 degrees as possible.

Driveways must permit entry by standard mid-size vehicles without “bottoming out” in the transition
area between the curb and property line as wells as the driveway area between the property line and the
garage.

If the driveway is raised significantly above finished grade (which will be determined by the
Architectural Reviewer in its sole and absolute discretion), the exposed sides of the driveway must be
screened with Jandscaping approved in advance by the Architectural Reviewer.

Each Owner of a Lot must build or cause to be built on such Owner’s Lot, in a location designated by the
Architectural Reviewer, a concrete sidewalk complying with the specifications set forth in the Documents
in conjunction with and at the time of construction of the residence constructed on such Lot. In
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constructing such sidewalk, each Owner shall be obligated to comply with Applicable Law, including
any applicable requirements of the Americans with Disabilities Act. Sidewalks from the drive to the
residence shall have the same pattern and material as the driveway. A sidewalk connecting the sidewalk
adjacent to and along the length of the front lot line of Lot to the residence on such Lot may be approved
by the Architectural Reviewer, in its sole discretion.

Arbors/Pergola/Patio Covers

All arbors, pergolas and patios covers shall be approved in advance of construction by the Architectural
Reviewer.

Arbors and patio covers must meet the following:

» Shall not exceed 10’ in height.
Be of cedar or a wood that is painted to match the principal residential structure constructed on
the Lot. (All other materials will be reviewed on a case by case basis.)

¢ If roof is solid cover the shingles must match the principal residential structure constructed on
the Lot.

* Lattice on the arbor will be considered on a case by case basis.

+  Approved stain color is Behr Natural #501. Behr brand is not required, but color should match.

Decks

All decks shall be approved in advance of construction by the Architectural Reviewer.

Backyard deck additions must be of cedar or a wood that is painted or stained to match the principal
residential structure constructed on the Lot. (All other materials will be reviewed on a case by case basis.)

Exterior Lighting

Exterior lighting will be kept to a minimum, but consistent with good security practices.

No exterior light whose direct source is visible from a street or neighboring property or which produces
excessive glare to pedestrian or vehicular traffic will be allowed. Exterior lighting must be approved in
advance by the Architectural Reviewer.

Use of other than white or color corrected high intensity lamps and exterior lights will not be allowed.
Sodium, mercury vapor, or bare HID yard lights are not allowed.

Exterior Holiday Decorations

Lights or decorations may be erected on the exterior of residential structure in commemoration or
celebration of publicly observed holidays provided that such lights or decorations do not unreasonably
disturb the peaceful enjoyment of adjacent Owners. All lights and decorations must not be permanent
fixtures of the home without prior written approval of the Architectural Reviewer and shall be removed
within thirty (30} days after the holiday has ended. Christmas decorations or lights may not be displayed
prior to November 15.
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Miscellaneous

HVAC Screening

Air conditioning compressors and pool equipment shall be enclosed by a structural screening element
constructed of materials approved in advance by the Architectural Reviewer.

Barbecue Grills

Freestanding barbecue grills are permitted only if they are stored and used in the rear yard space of the
Lot that is not visible from the street.

Signage

The signage requirements are set forth in the applicable Development Area Declaration.

Flags and Flagpoles

The flag and flagpole requirements are set forth in the applicable Development Area Declaration.
Solar Energy Devices and Energy Efficient Roofing

The solar energy device and energy efficient roofing requirements are set forth in the applicable
Development Area Declaration,

Rainwater Harvesting Systems

The rainwater harvesting system requirements are set forth in the applicable Development Area
Declaration.

Landscape Guidelines

The landscaping requirements are set forth in the applicable Development Area Declaration.

Xeriscape Guidelines

The xeriscaping requirements are set forth in the applicable Development Area Declaration.

Lawn Furniture, Decorations, and Garden Maintenance Equipment

Lawn furniture, including swings/chairs/benches in good repair are allowed on front porches, but must
be incorporated into a landscape theme if visible from other Lots. Swings and or benches are not allowed
on driveways/front lawns etc. unless specifically approved for placement by the Architectural Reviewer.

A birdbath of a standard size is acceptable without prior written approval from the Architectural
Reviewer.
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Notwithstanding exterior holiday decorations, plastic lawn decorations and artificial plants are not
acceptable in the front yard of the lot including pink flamingos, animals, or other plastic designs/statues.

Lawn mowers, edgers, wheelbarrows, etc. may not be left out in view of other Lots except when in use.
Bulk/bag material (mulch, topsoil, etc.) may not be left out in view for longer than ten (10) days.

Irrigation
The Architectural Reviewer must approve all irrigation systems prior to installation.

Landscape Inspection

The Architectural Reviewer may, upon the Owner's completion of the installation of landscaping,
conduct an on-site inspection of the property to ensure compliance with the approved plan.

Drainage

Responsibility for proper site drainage rests with the Owner. There shall be no interference with the
established drainage patterns except by Declarant, unless adequate provision is made for proper drainage
and such provision has been certified by a professional engineer and approved in advance by the
Architectural Reviewer. Each Owmer is solely responsible for correcting any change in water flow or
drainage caused by the construction of Improvements on such Owner’s Lot.

Fencing

Fencing of front yards is not permissible. Solid walls enclosing an entire site are not permitted. All Lots
shall have fencing of six feet (6") in height. Fences shall be constructed of either: {(a} cedar with a picket
size of 1” X 6” and finished in Sherwin-Williams #3512 Cider Mill Semi-Transparent Stain, unless
otherwise approved by the Architectural Reviewer; or (b) black coated wrought iron or decorative metal
construction approved by the Architectural Reviewer. The Fence must be located at least ten 10 feet (10°)
from the front elevation of the residence and no farther than twenty feet (20°) behind the front elevation
of the residence. In the event of any dispute or disagreement as to the location of a fence on a Lot, the
decision of the Architectural Reviewer, in its sole and absolute discretion, will be final.

¢ Fences facing an existing or proposed street or other right-of-way must have the slats facing the
street or public right-of-way and be capped. All other fencing must be “good neighbor fencing”.

¢ Fences along the side yard of corner lots shall not be placed closer to the public right-of-way than
eight feet (8) feet from such right-of-way or eighteen feet (18") from the back of curb.

Once any Lot that contains a model home is conveyed from either the Declarant or a Homebuilder to an
QOwner, the fencing on such Lot must be modified to meet the fencing restrictions of this section.

Pools, Spas and Hot Tub Plans

The plans and specifications for each swimming pool, spa and hot tub constructed on a Lot must be
approved in writing and prior to construction by the Architectural Reviewer. All applications submitted
to the Architectural Reviewer for the approval of plans and specifications for swimming pools, hot tubs
{W0592965.2} 11
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