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CITY SECRETARY’S CERTIFICATE
REGARDING THE DEVELOPMENT AGREEMENT BETWEEN THE CITY OF
LEANDER, TEXAS AND BLD CRYSTAL SPRINGS, LLC

STATE OF TEXAS §
§
COUNTY OF WILLIAMSON §

The undersigned hereby certifies that she is the duly appointed, qualified, and acting City
Secretary of the City of Leander, Texas (the “City”), a Texas home rule municipality, and that:

Attached hereto as Exhibit A and made a part hereof is a true and correct counterpart
original of the Development Agreement between the City of Leander, Texas and BLD Crystal
Springs, LLC, duly authorized by the City Council of the city of Leander on March 16, 2017.

IN WITNESS WHEREOF, the undersigned has executed this certificate on the rl_ day
ofpral, 2017.

Dara Crabtree, City Secretary

City of Leander

Mailing Address: P.O. Box 319

Leander, Williamson County, Texas 78641
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THE STATE OF TEXAS $§

COUNTY OF WILLIAMSON $

This instrument was acknowledged before me on/ #)A Zl 2 , 2017, by Dara Crabtree, City
Secretary, City of Leander, on behalf of the City. \

- i
GIVEN UNDER MY HAND AND SE OF OFFI&E on this the jday ofWZOIT
@@Iﬂ v/

¥, DEBORAPENBERG
* MY COMMISSION EXPIRES
e June 25,2017

Notary Public-State of Qexas

~
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Development Agreement between the City of Leander, Texas and BLD Crystal Springs,

LLC
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered into as of the
Effective Date by and between the CITY OF LEANDER, TEXAS, a home rule municipality located in
Williamson County, Texas (the “City”), and BLD CRYSTAL SPRINGS LLC, a limited liability
company (the “Developer”). Each of the City and Developer are hereinafter sometimes referred to as a
“Party” and collectively as the “Parties.”

RECITALS

A. Developer is the owner of that certain tract or parcel of land consisting of approximately
128.40 acres, as more particularly described on Exhibit “A” attached hereto (the “Land,”) all of which
Land is located within the municipal boundaries of the City.

B. Developer currently intends to develop and improve, in one or more phases, all or a
portion of the Land as a planned residential community and other permitted uses in accordance with the
PUD Zoning Ordinance (the “Project”).

C. To facilitate the orderly use and development of the Project, the City has adopted
Ordinance No. 17-020-00 of even date herewith (the “PUD Zoning Ordinance”) authorizing and creating
a planned unit development named “Crystal Springs PUD”. -

D. On January 12, 2016, Developer submitted to the City its Petition for the Creation of a
Public Improvement District to Finance Improvements to Crystal Springs Subdivision for the creation of a
public improvement district (the “PID Petition™).

E. The City has determined that the creation and operation of a public improvement district
is essential to providing for the planning, financing, construction, operation and maintenance of the
Project without imposing an undue burden on the City and its residents and taxpayers.

F. In furtherance of the PID Petition and in order to facilitate the financing and construction
of the Authorized Improvements (hereinafter defined), the City has adopted Resolution No. 17-010-00 of
even date herewith (the “PID_Creation Resolution™) authorizing and creating a public improvement
district named “Crystal Springs Public Improvement District” pursuant to authority granted under TEX.
LOC. GOV'T CODE SEC. 372 et. seq., as the same may be amended from time to time.

G. Developer has agreed to dedicate the Negotiated Parkland (hereinafter defined) to the
City for public recreational and park purposes (the “Public Use”) and the Parkland ROW for use as a
public right-of-way;

H. As a material economic incentive to Developer for the future development of the Project
and as consideration for the conveyance of parkland that exceeds the parkland dedication requirements set
forth in the City’s ordinances, the City has agreed to rebate certain development-related fees and/or credit
to Developer, in the aggregate, an amount equal to $1,000,000 (collectively, the “Developer Incentive
Allowance”) under the terms and conditions set forth herein.

L The City, after due and careful consideration, has concluded that the development of the
Land, as provided for herein, will further the growth of the City, provide public recreational spaces,
improve the environment of the City, increase the assessed valuation of the real estate situated within the
City, foster increased economic activity within the City, increase employment opportunities within the
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City, upgrade public infrastructure within the City, and otherwise be in the best interests of the City by
furthering the health, safety, morals and welfare of its residents and taxpayers.

J. This Agreement is entered pursuant to the general laws of the Texas and the City Charter,
including, without limitation, Chapter 380; and

K. The Parties desire to set forth herein the mutual agreements, covenants and commitments

between the Parties regarding the Land and the Parties acknowledge that they are proceeding in reliance
upon the purposes, intent, effectiveness and enforceability of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and sufficient of
which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE]

DEFINITIONS:; INCORPORATION OF RECITALS; TERM

1.1 Incorporation of Recitals. The representations, covenants and recitations set forth
in the above recitals (the “Recitals”) are material to this Agreement and are hereby found and agreed to be
true and correct, and are incorporated into and made a part hereof as though they were fully set forth in
this Article.

1.2 Definitions. Capitalized terms used in this Agreement shall have the meanings
set forth in this section, unless otherwise defined, or unless the context clearly requires another definition.

“Act” means Chapter 372 of the Texas Local Government Code.

“Agreement” is defined in the preamble hereof and includes any subsequent written amendments
or modifications made pursuant to Section 6.6 hereof.

“Alternate Parkland Access” means a route from a public right-of-way to the Negotiated
Parkland, along a route agreed upon by the Parties, that provides the City, at no cost to the City, with
access to the Negotiated Parkland that is suitable for use by vehicles, including but not limited to
construction-related vehicles. The City’s right to use the Alternate Parkland Access shall be documented
in the form of a right-of-entry agreement or a temporary access easement agreed upon by the Parties, and
reference to “Alternate Parkland Access” shall include the right-of-entry agreement or temporary access
document.

“Appraisal” means the appraisal of the Land obtained in connection with the procedures for
issuance of the Bonds to determine whether there is sufficient value associated with the Land to meet the
value to lien ratios set forth in the PID Finance Exhibits.

“Authorized Improvements” means the improvements expressly authorized by the Act and to be
constructed and funded in connection with the Bonds that are described in the PID Creation Resolution
and which will be more particularly described in the PFA and the SAP. A list of public improvements for
the Project and their estimated costs are attached hereto as Exhibit E. The PID will fund no more than
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$6,500,000 in Authorized Improvements, including Bond issuance and financing costs. The Parties agree
that the Parkland ROW be included in the Authorized Improvements.

“Bond Authorization Date” means the date that the City Council authorizes the issuance of the
Bonds.

“Bond Issuance Target Dates” means the dates set forth in Schedule 3.2(d).

“Bonds” means the bonds authorized by the City to be issued, in one or more series, in
accordance with the PFA. The Bonds may be reimbursement bonds, construction bonds, or a combination
of reimbursement and construction bonds. At this time it is anticipated that one series of bonds will be
issued, and that the issuance may be, at Developer's request and City’s approval, a combination
reimbursement and construction bond.

“City” means the City of Leander, Texas, a home rule municipality located in Williamson and
Travis Counties, Texas.

“City Regulations” means the Development Code and the other regulations, standards, codes and
ordinances of the City governing the platting or re-platting of land into subdivisions and development of
said land in effect as of the First Reading Date.

“Developer” means BLD CRYSTAL SPRINGS, LLC, a Texas limited liability company, and
includes any subsequent developer or owner, whether one or more and whether or not related to the
Developer or otherwise a related party of the Developer or a partnership or other entity in which the
Developer is a partner or participant, of all or any portion of the Land that specifically acquires by whole
or partial assignment, by operation of law or otherwise, the rights and obligations of the Developer under
this Agreement.

“Development Code” means the applicable code or ordinances adopted by the City which
regulate development or subdivision of real property with the City as in effect as of the First Reading
Date.

“Effective Date” means the date on which this Agreement receives approval from and is executed
by both Parties.

“Escrow Agent” means the title company identified in the Escrow Agreement.
“Escrow Agreement” means the Escrow Agreement described in Section 3.3(a).

“First Reading Date” means December 15, 2016.

“Land” means the approximately 128.40-acre tract legally described on Exhibit “A” attached
hereto and made a part hereof.

“Land Use Plan” shall mean the land use plan for Crystal Springs attached to the PUD Zoning
Ordinance. :

“Negotiated Parkland” means the portion of the Land shown on Exhibit “B” attached hereto._

“Negotiated Parkland Deed” means the special warranty deed from the Developer to the City

3
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conveying fee simple title to the Negotiated Parkland Property to the City in accordance with Section
3.3(a).

“Negotiated Parkland Property” means the Negotiated Parkland and the Parkland ROW; provided
that if the Parkland ROW has been dedicated to the City pursuant to Section 3.2(d) prior to conveyance of
the Negotiated Parkland under Section 3.3(a) or 3.3(c), then the term Negotiated Parkland Property shall
not include the Parkland ROW.

“Parkland ROW” means that certain sixty-four (64) foot-wide public right of way over, under and
across the area identified as “Artesian Springs Crossing” as generally depicted in the PUD Zoning
Ordinance and constructed in accordance with the approved construction plans and good engineering
practices.

“Permitted Transferee” shall mean any (i) entity to which Developer assigns, in writing, all or
part of its rights, duties and obligations contained in this Agreement related to all or a portion of the Land in
accordance with the terms of Section 6.9 below, (ii) any party directly or indirectly controlling, controlled
by or under common control with Developer, (iii) any entity which is the successor by operation of law to
all or substantially all of Developer's assets and liabilities including, but not limited to, merger or acquisition
pursuant to any public offering or reorganization to obtain financing and/or growth capital or (iv) any entity
which may have acquired all or substantially all of the outstanding stock or assets of Developer.

“Person” means any individual, partnership, association, firm, trust, estate, public or private
corporation, or any other legal entity whatsoever.

“PFA” means a definitive PID Financing Agreement to be entered into between City and
Developer to provide for the assessment, levying and collection of special assessments on the Land, the
construction and maintenance of the Authorized Improvements, the issuance of the Bonds and other
matters related thereto.

“Phase 1” means the initial phase of the Project depicted on Exhibit “I”, pursuant to which
Developer shall construct the Phase 1 Improvements.

“Phase 1 Improvements” means the on- and off-site improvements required by the Subdivision
Ordinance and the approved construction plans to be constructed for Phase 1, which shall include the
Parkland ROW.

“PID” means the public improvement district named “Crystal Springs Public Improvement
District” created under authority of the Act pursuant to resolution of even date herewith adopted by the
City Council of the City.

“PID Finance Exhibits” means the financial analysis and assumptions about the Project, the
proposed special assessments, and the Bonds described in Schedule 3.1(c) and Exhibits D through H. The
information set forth in Schedule 3.1(c) and Exhibits D through H may be revised by agreement of the
Parties based on updated information received during the feasibility and due diligence review of the
Project, the proposed special assessments, and the proposed Bonds.

“PID Financing Documents” means the PFA and SAP, collectively.
“Project” means the real estate development planned for the Land known as “Crystal Springs,” as

more fully described the Recitals.
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“PUD” means the planned unit development zoning district named “Crystal Springs Planned Unit
Development” created by ordinance of even date herewith adopted the City Council of the City pursuant
to Article III, Section 16 of the City's Zoning Ordinance.

;Party” or “Parties” means all or any of the City and the Developer, as applicable, and their
respective successors and/or permitted assigns.

“SAP” means a definitive Service and Assessment Plan to be entered into contemporaneously
with the levy of all requisite special assessments on the Land in support of the Bonds in accordance with
the PID Finance Exhibits and further subject to the general bond issuance requirements set forth under
Schedule 3.1(c) attached hereto.

“Section 61 Parkland” means the portion of the Land more particularly shown on Exhibit “C”
attached hereto, which will be dedicated by Developer for parkland in satisfaction of Article IV, Section
61 of the Subdivision Ordinance in the event the provisions of Article III below are not timely satisfied or
waived by Developer. '

“Subdivision Ordinance” means Exhibit A, Chapter 10 of the City’s Code of Ordinances.
“Substantially Complete” with respect to the Phase 1 Improvements means the stage in the

progress of construction where such improvements are sufficiently complete and able to be put into and
service and to beneficial use by the public as determined by the City Engineer.

“Trust Indenture” means an Indenture of Trust between the City and trustee acceptable to City
and Developer covering the Bonds, as the same may be amended from time to time.

1.3 Term. The term of this agreement shall commence on the Effective Date and
continue until the earlier to occur of: a) ten years from the Effective Date; b) the date the preliminary plat
for the Project expires; or b) the date the concept plan for the Project expires.

ARTICLE II

COOPERATION

The Parties agree to take such actions, including the execution and delivery of such documents,
instruments, petitions and certifications (and, in the City's case, the adoption of such ordinances and
resolutions), as may be necessary or appropriate, from time to time, to carry out the terms, provisions and
intent of this Agreement and to aid and assist each other in carrying out said terms, provisions and intent,
subject to the terms and conditions of this Agreement and subject to applicable processes, procedures, and
findings that are required by state law, City ordinances, or the City Charter related to actions taken by the
City Council.

ARTICLE III

DEVELOPMENT AND USE OF THE LAND AND CONSTRUCTION OF IMPROVEMENTS

31 City's obligations. The City will reasonably cooperate with Developer and use its
best efforts, in good faith, to:
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(a) Complete City staff review and schedule for approval of the concept plan,
preliminary plat, and construction plans for the Project in accordance with the schedule attached hereto
as Schedule 3.1(a), subject to the Developer timely submitting applications and responding to
comments;

(b) Negotiate and enter into the PFA and approve the form of SAP prior to the
issuance of the Bonds, provided that:

(D Prior to the levying special assessments, the City will have obtained a
feasibility review of the Project, at Developer’s cost and expense
(provided Developer’s liability for each such feasibility review shall not
exceed $15,000);

2) The PFA and the SAP will specifically identify the Authorized
Improvements; and

3 Developer can reasonably demonstrate that it has or will have adequate
funding to timely complete any infrastructure required for the Project
which will not be paid for or reimbursed by the Bonds; and

(©) Authorize issuance of the Bonds within six (6) months after receiving a bond
issuance request from the Developer (the “Bond Authorization Date”) in accordance with the bond
issuance requirements set forth on Schedule 3.1(c) and the PID Finance Exhibits attached hereto,
provided that:

1) the City will have obtained the feasibility review of the Project
described in Section 3.1(b)(1);

(2) . An appraisal of the Land has been prepared by a third party selected by
the City, in consultation with the property owner, prior to issuance of
PID Bonds;

3) The Parties have entered the PFA and the Escrow Agreement;

@ Special assessments in an amount adequate to finance the Bonds have
been levied against the Land and the SAP has been adopted;

4) Developer can reasonably demonstrate to the City and its financial
advisors that, as of the time of the proposed bond sale that (i) all
applicable tests necessary for issuance of the Bonds have been satisfied,
(i) sufficient security for the Bonds based upon the market conditions
exist at the time of such bond sale, and (iii) any other terms reasonably
determined appropriate by the City have been satisfied.

(d) Subject to the conditions set forth in Section 3.1(b) and 3.1(c), work towards

approval of the PFA and issuance of the Bonds in accordance with the Bond Issuance Target Dates set
forth in Schedule 3.1(d); and
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(e) Utilize eminent domain to acquire public easements or rights-of-way required for
public infrastructure required for the Project that will be dedicated to the City for ownership,
maintenance, and operation and that is located outside of the boundaries of the Land, as and when
necessary. It is acknowledged that there is and exists a public necessity for the public infrastructure to
serve the Project as planned. The cost and expense of the City obtaining easements and land required for
public infrastructure for the Project located outside the boundaries of the Land shall be paid by the
Developer. Prior to the City initiating eminent domain proceedings, the City will give the Developer a
written estimate of the costs of acquiring the easement or right-of-way at issue by eminent domain.
Within thirty (30) days. of the date of receiving the estimate, the Developer will notify the City whether
the Developer intends to continue to attempt to acquire the easements or right-of-way at issue on its own
or whether the Developer requests the City to utilize eminent domain proceedings. The Developer
acknowledges and understands that the eminent domain process is lengthy and will cause delays in the
development of the Project. The Developer will notify the City as soon as possible of any request to
utilize eminent domain.

32 Developer's obligations. The Developer shall:

(a) Use its best efforts, in good faith, to submit concept plan, preliminary
plat, and construction plan applications to the City and respond to City comments in accordance with
Schedule 3.1(a), subject to the City timely commenting on such applications;

(b) Reasonably cooperate with the City and use its best efforts, in good faith,
to (i) negotiate and enter the PFA, (ii) request the issuance of the Bonds, (iii) provide the City with
information needed to evaluate the feasibility of the Project, the proposed special assessments, and the
issuance of Bonds, to develop and adopt the SAP, and to issue the Bonds in accordance with Bond
Issuance Target Dates set forth in Section 3.1(d);

(©) Include the Parkland ROW in the platting for Phase 1 and the
construction plans for the Phase 1 Improvements, and construct the Parkland ROW prior to or during
construction of the infrastructure for Phase 1 in accordance with the approved construction plans,
applicable City ordinances, and good engineering practices;

(d) No later than the earlier to occur of: (i) May 31, 2018; or (ii) the date
required for completion of Phase 1 Improvements under Section 28(e) of the Subdivision Ordinance (if
such section is applicable because the Developer has obtained approval of a final plat for Phase 1 without
first completing the Phase 1 Improvements) subject to force majeure, the Developer shall: (x)
Substantially Complete the Parkland ROW; (y) dedicate the Parkland ROW to the City free and clear of
any liens or obligations, and (z) post fiscal surety that complies with Section 28(d) of the Subdivision
Ordinance with the City if the Bonds have not been issued; and

(e) Convey and/or dedicate the Negotiated Parkland Property to the City
within the timeframes and under the conditions set forth in Section 3.3.

3.3 Conditions to Parkland Dedication.
(a) Subject to the terms and conditions of Section 4.1 below and
subparagraph (b) of this Section, the Developer shall convey the Negotiated Parkland Property to the City,

free and clear of all liens and obligations by special warranty deed (with mineral reservation as to oil, gas
and other minerals [collectlvely, the “Minerals”]), subject to a complete waiver of surface rights for the
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development, extraction and production of the Minerals), and a reservation or dedication of any public
utility easements necessary to provide utility service to the Project in a form and along a route approved
by the City (the “PUE’s”), in a form acceptable to the City, and the City shall cause the Fee Rebate Fund
and Parkland Payment to be paid to the Developer at such time and in such manner as provided in this
Agreement. If the Parkland ROW is not Substantially Complete by May 31, 2018 as provided in Section
3.2(d), the Developer shall deliver to the Escrow Agent the Alternate Parkland Access at the same time
that the Developer delivers the Negotiated Parkland Deed to the Escrow Agent as provided in this
Section. Concurrently with the approval and execution of the PFA, the Parties and Escrow Agent shall
enter into an escrow agreement in a form acceptable to the Parties, pursuant to which the Escrow Agent
shall agree to (i) hold in escrow the Negotiated Parkland Deed, the Alternate Parkland Access, if
applicable, the Fee Rebate Fund and the Parkland Payment and (ii) release the Negotiated Parkland Deed
and Alternate Parkland Access, if applicable, to City and the Fee Rebate Fund and Parkland Payment to
Developer as provided therein and this Agreement (the “Escrow Agreement”). In furtherance of the
foregoing, within ten (10) days following the closing of the Bond Authorization Date (the “Delivery
Date”), (i) the Developer shall deliver to the Escrow Agent the fully executed Negotiated Parkland Deed
and fully executed Alternate Parkland Access, if applicable, and (ii) the City shall deliver to the Escrow
Agent the Fee Rebate Fund (hereinafter defined) and the Parkland Payment (hereinafter defined). The
Escrow Agreement shall provide for the Escrow Agent to promptly, upon receipt of the Negotiated
Parkland Deed and the Alternate Parkland Access, if applicable, from Developer and the Fee Rebate Fund
and Parkland Payment from City: (i) release the Negotiated Parkland Deed and Alternate Parkland
Access, if applicable, to the City; and (ii) distribute the Parkland Payment and the Fee Rebate to
Developer. No Bond funds shall be released to Developer until the Developer delivers the Negotiated
Parkland Deed and the Alternate Parkland Access, if applicable, to the Escrow Agent and complies with
Section 3.2(d). The Escrow Agreement shall include a process by which the Developer confirms the Fee
Rebate to be paid to the Developer before the Fee Rebate, Parkland Payment, and the Negotiated Parkland
Deed are released to the respective Parties. The Escrow Agreement shall further provide a process by
which the Developer demonstrates to the City that the developer owns the Negotiated Parkland Property
and the Alternate Parkland Access and that there are no liens or other encumbrances on the Negotiated
Parkland (including providing the City with title commitment or a title report) before the Fee Rebate,
Parkland Payment, and the Negotiated Parkland Deed are released to the respective Parties. The Escrow
Agreement shall further include the form of the Alternate Parkland Access and the Negotiated Parkland
Deed to be executed by the Developer, which includes the complete waiver of surface rights for the
development, extraction and production of the Minerals, and the reservation of the PUE’s.

(b) Notwithstanding the PUD Zoning Ordinance or any other codes,
resolutions, or ordinances of the City or any agreements related to the PUD or the PID to the contrary, in
the event any of the following events should occur: (i) a feasibility study conducted by the City identifies
material flaws in the assumptions set forth in the PID Finance Exhibits, including but not limited to
whether the proposed special assessments will impact the marketability of the Project; (ii) the Developer
fails to give the City notice of its request to issue bonds by the date set forth in Schedule 3.1(d); (iii) the
Appraisal does not demonstrate that Land meets the value to lien ratio set forth in the PID Finance
Exhibits; or (iv) the City fails for any reason to authorize the issuance of the Bonds to finance the
Authorized Improvements on or before the Bond Authorization Date in accordance with the PID Finance
Exhibits, the Parties shall confer to determine whether the issuance of Bonds is feasible based on the
conditions set forth in Section 3.1(c). If the Parties elect not to proceed with the issuance of Bonds, then
Developer shall have no obligation whatsoever to dedicate or convey all or any part of the Negotiated
Parkland (other than the Section 61 Parkland) to the City for the Public Use. The Developer will be
required to convey the Parkland ROW to the City if required by the Subdivision Ordinance and the
approved plats and construction plans. If the Parties agree to proceed with issuance of the Bonds, the
Negotiated Parkland Property will be conveyed to the City in accordance with Section 3.3(a) and the
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Parties will modify the Bond Issuance Target Dates as agreed by the Parties.

© Notwithstanding anything contained herein to the contrary, the
Developer may elect to convey the Negotiated Parkland Property to the City and receive the Fee Rebate
and the Parkland Payment even if the Bonds are not issued. The Developer shall notify the City in
writing within 120 days from the date the Parties determined that the Bonds will not be issued of the
Developer’s desire to convey the Negotiated Parkland Property to the City. The parties will cooperate in
good faith to cause the conveyance and/or dedication of the Negotiated Parkland Property free and clear
of all liens and obligations and release of Fee Rebate and Parkland Payment to the Developer within 60
days of the date of the notice.

(d) In the event the Bonds are not issued as provided in Section 3.3(b) and
the Developer does not notify the City of the Developer’s desire to convey the Negotiated Parkland
Property to the City pursuant to Section 3.3(c), the Development Fees and the Mitigation Fees received by
the City will be returned to the general fund, and the City will have no obligation to pay the Developer the
Fee Rebate or the Parkland Payment.

3.4 Dissolution of PID. In the event the Bonds are not issued on or before the second
anniversary of the Effective Date (the “Qutside Bond Issuance Date™), the City may dissolve the PID and
Developer hereby consents to the City taking any and all steps necessary to dissolve the PID in
accordance with Section 372.011, Texas Local Government Code. This Section is a covenant running
with the land and is binding on the Developer’s successors and assigns.

ARTICLE IV

ECONOMIC INCENTIVES

4.1 Fee Credit.

(a) General Fee Credit. The City agrees to rebate to the Developer fees paid by the
Developer and received by the City (the “Fee Rebate”) for: (i) development-related fees charged to the
Developer by the City in connection with the development of the Project that are established by City
ordinances (the “Development Fees”) for the PUD zoning application, platting and subdivision
construction plan review and subdivision construction inspection fees in an amount not to exceed
$490,000.00; and (ii) tree mitigation fees established by City ordinances (the “Mitigation Fees”) for
removal of Heritage Trees (as such term is defined in the City's Subdivision Ordinance) in an amount not
to exceed $260,000.00 (the “Developer Incentive Allowance™). The Developer shall pay any
Development Fees and the Mitigation Fees to the City as and when such fees are required to be paid
under the applicable City ordinances. Immediately upon receipt of any such payments from Developer,
the City shall place the payment in the City’s accounts and hold the payment in escrow (the “Fee Rebate
Fund”). The balance of the Fee Rebate Fund shall be delivered to the Escrow Agent to be released to the
Developer at such time that the Negotiated Parkland Deed is released to the City in accordance with
Section 3.3(a). In the event that the Development Fees or the Mitigation Fees paid by Developer to the
City, in the aggregate, as of the Delivery Date are less than $490,000 or $260,000, respectively, any
unused balance of the Developer Incentive Allowance shall be converted to a fee credit (the “Fee
Credit”). For further clarification of the timing of use of any such Fee Credit, Developer may apply any
applicable Fee Credit towards Development Fees or Mitigation Fees charged to Developer under the
Subdivision Ordinance at any time after the Delivery Date as and when such Development Fees or
Mitigation Fees are charged. If Bonds are not issued and the Developer otherwise does not convey all of
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the Negotiated Parkland Property to the City on or before the Outside Bond Issuance Date, then the entire
Fee Rebate Fund shall be released from escrow and deposited in the City’s general fund for unrestricted
use.

b) Tree Mitigation Credit. Pursuant to the PUD Zoning Ordinance, Developer is entitled to
remove up to 42 Heritage Trees within the PUD (the “Tree Removal Allocation”). In addition to the
credit issued pursuant to subparagraph (a) of this Paragraph, and as a further inducement to Developer for
tree mitigation, Developer shall be entitled to an additional $5,000 credit toward Mitigation Fees for each -
Heritage Tree of the Tree Removal Allocation which Developer does not remove. This additional credit
shall apply notwithstanding any limit set forth in subparagraph (a) above; provided, however that the
aggregate of all fee credits used by the Developer combined with Fee Rebates shall not exceed
$1,000,000.

(©) Negotiated Parkland Dedication Incentive. In consideration of Developer's conveyance
of the Negotiated Parkland to the City, no later than ten (10) days after (i) the Bond Authorization Date, if
it occurs; or (ii) in the even the Developer exercises its election under 3.3(d), the date which Developer
notifies the City of its intent to deliver the conveyance and/or dedication instrument for the Negotiated
Parkland Property to the City, the City shall deliver to the Escrow Agent the sum of $250,000.00 cash
from its general funds or any other source determined by the City other than proceeds of the Bonds in
accordance with the procedure set forth in Section 3.3(a) (the “Parkland Payment™).

ARTICLE V

AUTHORITY; COVENANTS:; PROPERTY RIGHTS

5.1 Powers.

(a) The City hereby represents and warrants to Developer that the City has full
constitutional and lawful right, power and authority, under currently applicable law, to execute and
deliver and perform the terms and obligations of this Agreement, subject to the terms and conditions of
this Agreement and subject to applicable processes, procedures, and findings that are required by state
law, City ordinances, or the City Charter related to actions taken by the City Council, and all of the
foregoing have been authorized and approved by all necessary City proceedings, findings and actions.
Accordmgly, this Agreement constitutes the legal, valid and binding obligation of the City, i is enforceable
in accordance with its terms and prov131ons and does not require the consent of any other governmental
authority.

(b) The Developer hereby represents and warrants to the City that Developer has full
lawful right, power and authority to execute and deliver and perform the terms and obligations of this
Agreement and all of the foregoing have been or will be duly and validly authorized and approved by all
necessary actions of Developer Concurrently with Developer's execution of this Agreement, Developer
has delivered to the City copies of the resolutions or other corporate actions authorizing the execution of
this Agreement and evidencing the authority of the persons signing this Agreement on behalf of
Developer to do so. Accordingly, this Agreement constitutes the legal, valid and binding obligation of
Developer, and is enforceable in accordance with its terms and provisions.

5.2 Authorized Parties. Whenever under the provisions of this Agreement and other
related documents and instruments or any supplemental agreements, any request, demand, approval,
notice or consent of the City or Developer is required, or the City or Developer is required to agree or to
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take some action at the request of the other, such request, demand, approval, notice or consent, or
agreement shall be given for the City, unless otherwise provided herein or inconsistent with applicable
law, the City Charter, or City Regulations, by the City Manager or his designee and for Developer by any
officer of Developer so authorized (and, in any event, the officers executing this Agreement are so
authorized); and any party shall be authorized to act on any such request, demand, approval, notice or
consent, or agreement.

5.3  Phased Development. Developer may develop the Project in one or more phases
in accordance with phasing plan approved by City. Developer may change the phasing of development
from time to time in response to market conditions or other factors, and such phases may be developed
concurrently or sequentially, except as otherwise provided in this Agreement. City acknowledges that the
portions of the Land not under active development may remain in use for agricultural or ranching
purposes and/or wildlife management.

54 Vested Rights. The City acknowledges that the Developer shall be deemed
vested from the First Reading Date to develop the Project in accordance with this Agreement, the City
Regulations, and the Development Code to the extent and for such matters as vesting is applicable
pursuant to Chapter 245 of the Texas Local Government Code. The Developer’s vesting shall expire on
the fifth anniversary from the date a concept plan is filed with the City if no progress has been made
towards completion of the Project. Progress toward completion of the Project shall be defined as set forth
in Section 245.005(c), Texas Local Government Code. To the extent any criteria specified in this
Agreement which are in conflict with any other current or future City Regulation, then this Agreement
shall prevail unless otherwise agreed to by the Developer in writing. For the avoidance of doubt, the
Parties acknowledges and agree that this paragraph shall not apply to the fees referenced in Section
4.1(2)~(c) or any other fees imposed in conjunction with development permits

5.5  Owner's Rights to Continue Development. In consideration of Developer's
agreements, the City agrees that it will not, during the term of this Agreement, impose or attempt to
impose: (a) any moratorium on building or development within the Project or (b) any land use or
development regulation that limits the rate or timing of land use approvals, whether affecting subdivision
plats, site development permits or other necessary approvals, within the Project except for moratoria
imposed pursuant to Texas Local Government Code Subchapter E, Section 212.131 et. seq. This
Agreement on the part of the City will not apply to temporary moratoriums uniformly imposed throughout
the City due to an emergency constituting an imminent threat to the public health or safety, provided that
the temporary moratorium continues only during the duration of the emergency.

ARTICLE VI

GENERAL PROVISIONS

6.1 Time of the Essence. Time is of the essence in all things pertaining to the
performance of this Agreement. The Parties will make every reasonable effort to expedite the subject
matters hereof and acknowledge that the successful performance of this Agreement requires their
continued cooperation.

6.2 Default.

(a) A Party shall be deemed in default under this Agreement (which shall be deemed
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a breach hereunder) if such Party fails to materially perform, observe or comply with any of its covenants,
agreements or obligations hereunder or breaches or violates any of its representations contained in this
Agreement.

(b) Before any failure of any Party to perform its obligations under this Agreement
shall be deemed to be a breach of this Agreement, the Party claiming such failure shall notify, in writing,
the Party alleged to have failed to perform of the alleged failure and shall demand performance. No
breach of this Agreement may be found to have occurred if performance has commenced to the
reasonable satisfaction of the complaining party within 30 days of the receipt of such notice. Upon a
breach of this Agreement for which cure has not commenced as provided above, the non-defaulting Party,
in any court of competent jurisdiction, by an action or proceeding at law or in equity, may secure the
specific performance of the covenants and agreements herein contained, may be awarded damages for
failure of performance, or both. Except as otherwise set forth herein, no action taken by a Party pursuant
to the provisions of this Section or pursuant to the provisions of any other Section of this Agreement shall
be deemed to constitute an election of remedies and all remedies set forth in this Agreement shall be
cumulative and non-exclusive of any other remedy either set forth herein or available to any Party at law
or in equity. Each of the Parties shall have the affirmative obligation to mitigate its damages in the event
of a default by the other Party.

6.3 Personal Liability of Public Officials. To the extent permitted by State law, no
public official or employee shall be personally responsible for any liability arising under or growing out
of this Agreement.

6.4 Liability of the Developer, its successors and assignees. Any obligation or
liability of the Developer whatsoever that may arise at any time under this Agreement or any obligation or
liability which may be incurred by the Developer pursuant to any other instrument, transaction or
undertaking contemplated hereby shall be satisfied, if at all, out of the assets of the Developer and any
fiscal surety posted with the City related to the Crystal Springs Subdivision only, except as required by
the PFA or any other agreements the Developer enters related to the PID or the Crystal Springs
Subdivision. No obligation or liability shall be personally binding upon, nor shall resort for the
enforcement thereof be had to, the property of any of partners, officers, employees, shareholders or agents
of the Developer, regardless of whether such obligation or liability is in the nature of contract, tort or
otherwise, except as required by the PFA or any other agreements the Developer enters related to the PID
or the Crystal Springs Subdivision.

6.5 Notices. Any notice sent under this Agreement (except as otherwise expressly -
required) shall be written and mailed, or sent by rapid transmission confirmed by mailing written
confirmation at substantially the same time as such rapid transmission, or personally delivered to an
officer of the receiving party at the following addresses:

If to the City:

CITY OF LEANDER

200 W. Willis

Leander, Texas 78641

Attn: Kent Cagle, City Manager
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with a copy to:

THE KNIGHT LAW FIRM, LLP

223 West Anderson Lane, Suite A-105
Austin, Texas 78752

Attn: Paige H. Saenz

If to the Developer:

BLD CRYSTAL SPRINGS, LL.C
c/o United Development Funding
1301 Municipal Way

Grapevine, Texas 76051

with a copy to:

METCALFE WOLFF STUART & WILLIAMS LLP
221 W. 6th Street, Suite 1300

Austin, Texas 78701

Attention: Steven C. Metcalfe

If to Developer's Lender:

Per the address provided to the City from time to time.

Each Party may change its address by written notice in accordance with this Section, Any
communication addressed and mailed in accordance with this Section shall be deemed to be given when
so mailed, any notice so sent by rapid transmission shall be deemed to be given when receipt of such
transmission is acknowledged, and any communication so delivered in person shall be deemed to be given
when receipted for by, or actually received by, an authorized officer of the City or the Developer, as the
case may be.

6.6 Amendments and Waivers. Any provision of this Agreement may be amended or
waived if such amendment or waiver is in writing and is approved by the City Council and the Developer.
No course of dealing on the part of the City or the Developer nor any failure or delay by the City or the
Developer with respect to exercising any right, power or privilege pursuant to this Agreement shall
operate as a waiver thereof, except as otherwise provided in this Section.

6.7 Invalidity. In the event that any of the provisions contained in this Agreement
shall be held unenforceable in any respect, such unenforceability shall not affect any other provisions of
this Agreement and, to that end, all provisions, covenants, agreements or portions of this Agreement are
declared to be severable.

6.8 Beneficiaries. This Agreement shall bind and inure to the benefit of the Parties
and their successors and permitted assigns. '

6.9 Successors and Assigns.
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(@ Except as expressly provided in this Section, neither party to this Agreement
shall have the right to convey, transfer, assign, mortgage, pledge or otherwise encumber all or any part of
its right, title and interest under this Agreement (hereinafter, “Transfer”) to any party (a “Proposed
Transferee”) without the prior written consent of the other party to this Agreement, which consent shall
not be unreasonably withheld, conditioned, delayed or denied.

(b) Developer may assign this Agreement to Century Communities, Inc. provided
that (i) such Proposed Transferee agrees to assume such duties and obligations in writing without
modification to this Agreement, and (ii) Developer provides the City at least thirty (30) days prior written
notice of any such assignment.

(c) Developer may, from time to time, effectuate a Transfer of its rights under this
Agreement, in whole or in part, with the consent of City, which shall not be unreasonably withheld,
conditioned, delayed, or denied, to any Permitted Transferee, provided such Permitted Transferee agrees
in writing to assume all of Developer's duties, obligations, and liabilities so assigned hereunder, and
provided further that any such assignment shall not become effective until the City receives notice of the
assignment and a copy of the assignment instrument.

(d) Developer may pledge, assign or transfer its right, title and interest under this
Agreement, in whole or in part, without the consent of the City, to any third party lender of the Project
(each, a "Lender") as security for the performance of Developer's loan obligations; and in relation thereto,
the City will execute reasonable acknowledgements of this Agreement as may be requested by such
Lender, including confirmation whether this Agreement is valid and in full force and effect, whether
either party is in default of any duty or obligation under this Agreement, and agreeing to provide notice
and opportunity to cure to such Lender. '

(e) Any attempted Transfer of a portion of the Land or of any right or beneficial
interest under this Agreement shall not be effective with respect to such interest unless the instrument
purporting to carry out such Transfer expressly states that the right or beneficial interest subject to the
Transfer is deemed a Transfer to the Proposed Transferee and is acknowledged by the City in writing.

® Notwithstanding anything to the contrary, this Agreement shall not be binding
upon any purchaser of a platted lot or reserve in the Project.

6.10  Exhibits, titles of articles, sections and subsections. The exhibits attached to this
Agreement are incorporated herein and shall be considered a part of this Agreement for the purposes
stated herein, except that in the event of any conflict between any of the provisions of such exhibits and
the provisions of this Agreement, the provisions of this Agreement shall prevail. All titles or headings are
only for the convenience of the Parties and shall not be construed to have any effect or meaning as to the
agreement between the Parties hereto. Any reference herein to a section or subsection shall be considered
a reference to such section or subsection of this Agreement unless otherwise stated. Any reference herein
to an exhibit shall be considered a reference to the applicable exhibit attached hereto unless otherwise
stated.

6.11  Applicable Law. This Agreement is a contract made under and shall, be
construed in accordance with and governed by the laws of the United States of America and the State of
Texas, and any actions concerning this Agreement shall be brought in either the Texas State District
Courts of Williamson County, Texas or the United States District Court for the Western District of Texas.
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6.12  Entire Agreement. This written agreement represents the final agreement
between the Parties and may not be contradicted by evidence of prior, contemporaneous, or subsequent
oral agreements of the Parties. There are no unwritten oral agreements between the Parties.

6.13  No Waiver of City Standards. Except as may be specifically provided in this
Agreement or the PUD Zoning Ordinance, the City does not waive or grant any exemption to the Land or
the Developer with respect to City Regulations.

6.14  Approval by the Parties. Whenever this Agreement requires or permits approval
or consent to be hereafter given by any of the Parties, the Parties agree that such approval or consent shall
not be unreasonably withheld, conditioned or delayed. Approvals and consents shall be effective without
regard to whether given before or after the time required for giving such approvals or consents.

6.15  Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same agreement.

6.16  Interpretation. This Agreement has been jointly negotiated by the Parties and
shall not be construed against a party because that Party may have primarily assumed responsibility for
the drafting of this Agreement.

[Signatures begin on following page]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement pursuant to all
requisite authorizations as of the date first above written.

CITY:

ATTEST:

Qg Lok

Dara Crabtree, City Secretary
Date: March 16, 2017

APPROVED AS TO FORM:
?my, /'/ S/
~ City Attorney U

Date: Maych 16,2017 ‘
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DEVELOPER:

BLD CRYSTAL SPRINGS, LLC,
a Texas limited liability company

By: UDFIVLBI, Inc.

/()L?Member
By:
6 -

SCHEDULES

Schedule 3.1(a) Performance Schedule
Schedule 3.1(c) Bond Issuance Requirements’
Schedule 3.1(d)Bond Issuance Target Dates

EXHIBITS

Exhibit A Description of Land

Exhibit B Drawing of Negotiated Parkland
Exhibit C Drawing of Section 61 Parkland
Exhibit D PID Term Sheet

Exhibit E PID Qualified Costs

Exhibit F Value to Lien Requirement
Exhibit G Ad Valorem Tax Revenues

Exhibit H Ad Valorem and Assessment Spread Analysis
Exhibit I Drawing of Phase |
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SCHEDULE 3.1(a)

Performance Schedule

StartDate  Completion Date Duration
Concept Plan A Concept Plan will have to be approved for this project
Preparation: 37342017 372103017 18
Submittal 82: 3f21/3017  3f21j3007 0
City Review £1: 3/23/2017 46772017 15
Revise Concept Plan: 4{7/2017 a§14f2017 7
Submittal #2: 4/18/2017 4/18{2017 o
City Review §2: a/20/2017 4282017 8
PUBLIC NOTICE: 42042017 -
P&Z Meeting: 5/11/2017 SF112007F 1}
City Coundl Mesting: 5418§2017 5/18/2017 (i
Preliminary Plat
Preparation: 3§3/2017 3f28f2017 25
Submittal #1: 3/28/2017 3/28/2017 0
City Review #1: 2/30/2017 4714/2017 15
Revise Prefiminary Plat: 3f14)2017 4528/2017 14
Submittal #2: 5[242017 5f2/2087 (4]
City Review #2: 5f4/2017 51252017 8
Revise Prefliminaty Plat: 5/12f3017 5i19/2017 7
assume it comments
Submittal £3: 5§23§2017 ‘deared
P&Z Meeting: 6/842017 6/8/2017 o
Construction Plans Review of construction plans can start sfter Prefiminary Plat has cleared staff's second round of comments
Preparation: 41712017 5§19§2017 42
Submittal #1: 5§23§2017 5§23/2017 0
City Review #1: 5{25£2017 6/9/2017 15
Revise Construction Plans: 675/2017 5282017 19
' Submittal #2: 7/3/2007 7/3§2017 0
City Review §2: 7/6§2017 75142017 8
Revise Construction Plaris: 7/14/2017 772142017 7
. assume alf comments
Submittal £3: 72543017 deared

Plan Approval: 7/27§2017

Qo

Submittal dealines are Tuesdays by noon

Schedule 3.1(a)
(Page 1 of 1)
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SCHEDULE 3.1(c)

Bond Issuance Requirements

The PID Financing Documents shall be subject, in addition to other terms and conditions as may be
acceptable to the Parties, to the following requirements:

(a) Bond Operations. The aggregate principal amount of Bonds to be issued shall not exceed
$6,500,000, which shall be used to fund: (i) the actual costs of the Authorized Improvements, (ii) to the
extent permitted by law, required reserves and capitalized interest during the period of construction and
not more than twelve (12) months after the completion of construction of all Authorized Improvements
covered by the PID Bond issue in question and in no event for a period greater than twenty-four (24)
months from the date of the initial delivery of the Bonds, (iii) a PID reserve fund and administrative fund,
and (iv) any costs of issuance for the Bonds; provided, however, that to the extent the law(s) which limit
the period of capitalized interest to twelve (12) months after completion of construction change, the
foregoing limitation may, with the agreement of the Parties, be adjusted to reflect the law(s) in effect at
the time of future PID Bond issuances.

(b) Maturity. The final maturity for the Bonds shall occur no later than thirty (30) years from
the issuance date of said Bonds.

(c) Financing Amount. The Owner intends to request the issuance of the Bonds, subject to
the condition that the maximum cost of Authorized Improvements to be funded plus issuance and other
financing costs shall not exceed $6,500,000.

(d) Loan to Value Ratio. The minimum value to lien ratio at the issuance date of each series
of Bonds shall be at least 3 to 1 on a parcel by parcel basis, to be calculated as set forth in the Trust
Indenture.

Schedule 3.1(c)
(Page 1 of 1)
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SCHEDULE 3.1(d)

Bond Issuance Target Dates

The following are target dates for the major steps in the process for issuance of the Bonds. The
Bond Issuance Target Dates are intended to serve as milestones to assist the parties in accomplishing the
major steps in the process required for issuance of the Bonds by April 19, 2018 if the conditions for
issuance of the Bonds are met as set forth in this Agreement.
Initial Feasibility Review — March 17, 2017 — May 31, 2017
Negotiate and draft PFA and SAP — March 17, 2017 - July 7, 2017
City Council approval of PFA and draft SAP — July 20, 2017
Developer gives the City notice of request to issue Bonds — November 30, 2017

Appraisal ordered — November 1, 2017

Drafting and review of Bond Indenture, Preliminary Offering Statement, Ordinance Levying
Assessments, and final SAP — December 1, 2017 — April 6, 2018

Developer advises the City of status of completion of the Parkland ROW — March 15, 2018
Prepare and file assessment roll with the City Secretary — By April 3, 2018

Notice of public hearing on proposed levy of special assessments published in newspaper and mailed to
property owners — No later than April 4, 2018 (notice must be sent to the paper by March 30, 2018)

Public hearing on proposed levy of special assessments — No later than April 19, 2018

City Council adopts the ordinance levying assessments upon the first to occur of authorization to issue the
Bonds, before home sales occurring, or after completion of the Phase I Improvements.

City Council authorizes issuance of Bonds (the Bond Authorization Date) — April 19, 2018

Bond closing — 10-21 days after the authorization to issue Bonds

Schedule 3.1(d)
(Page 1 of 1)
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EXHIBIT A

Description of Land

(Next 6 Pages Attached)

PAPE-DAWSON
ENGINEERS
B m s

FIELD NOTES
FOR

A 128.40 ACRE TRACT OF LAND, BEING ALL OF LOT 3, BLOCK A OF THE SHORT
FORM FINAL PLAT OF CRYSTAL SPRINGS RECORDED IN DOCUMENT NO.
2014003978 OF THE O[PLAT RECORDS OF WILLIAMSON COUNTY, TEXAS, BEING
ALL OF A CALLED 19.81 ACRE TRACT CONVEYED TO BLD CRYSTAL SPRINGS, LLC
RECORDED IN DOCUMENT NO. 2013067545 OF THE OFFICIAL PUBLIC RECORDS OF
WILLIAMSON COUNTY, TEXAS, BEING ALL OF A CALLED 40.24 ACRE TRACT
CONVEYED TO BLD CRYSTAL SPRINGS, LLC RECORDED IN DOCUMENT NO.
2013067546 OF THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS,
BEING ALL OF A CALLED 40.23 ACRE TRACT CONVEYED TO BLD CRYSTAL
SPRINGS, LLC RECORDED IN DOCUMENT NO. 2013067546 OF THE OFFICIAL PUBLIC
RECORDS OF WILLIAMSON COUNTY, TEXAS, ALSO BEING ALL OF A CALLED 4.42
ACRE TRACT CONVEYED TO BLD CRYSTAL SPRINGS, LLC RECORDED IN
DOCUMENT NO. 2013067546 OF THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON
COUNTY, TEXAS, SITUATED IN THE WALTER CAMPBELL SURVEY, ABSTRACT NO.
3 IN THE CITY OF LEANDER, WILLIAMSON COUNTY, TEXAS. SAID 12840 ACRE
TRACT ACRE TRACT BEING MORE FULLY DESCRIBED AS FOLLOWS, WITH
BEARINGS BASED ON THE NORTH AMERICAN DATUM OF 1983 (NA 2011) EPOCH
2010.00, FROM THE TEXAS COORDINATE SYSTEM ESTABLISHED FOR THE
CENTRAL ZONE:

BEGINNING at a ¥2" iron rod with yellow cap marked "Pape-Dawson" found in the south right-
of-way line of E. Crystal Falls Parkway, a variable width ri ght-of-way, same being the northeast
corner of Lot 2A, Block A of the Amended Final Plat of Lots 1 & 2 of Crystal Springs fecorded
in Document No. 2014095166 of the Official Public Records of Williamson County, Texas, also
same being the northernmost northwest comer of said Lot 3, Block A, for the northernmost
northwest corner and POINT OF BEGINNING hereof:

THENCE N 69°18'58" E, with the south right-of-way line of said E. Crystal Falls Parkway,
same being the northernmost line of said Lot 3, Block A, a distance of 60.01 feet to a %" iron rod
with yellow cap marked "Pape-Dawson" found at the northwest corner of Lot 4, Block A of said
Short Form Final Plat of Crystal Springs, saiii¢ being northernmost northeast corner of said Lot
3, Block A, for the northernmost northeast corner hereof:

THENCE S 20°41'02" E, departing the south right-of-way line of said E. Crystal Falls
Parkway, with the west liie of said Lot 4, Block A, same being an east linc of said Lot 3, Block
A, a distance of 300.02 feet to a 12" iron rod with yellow cap marked "Pape-Dawson" found at

TBPE Firm Registration #470 | TBPLS Firm Registration #10028801
Austin | San Antonlo | Houston | Fort Worth | Dallas

' Transportation | Water Rasources | Land Develapment | Survaying | Environmental
7800 Shoal Creek Blvd., Suite 220 West, Austin, TX 76787 T: 512.454.8711 www.Papé-Dawson.cam

Exhibit A
(Page 1 of 6)
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128.40 Acre
Job No. 50943-00
Page 2 of 5

the southwest corner of said Lot 4, Block A, same being a northeast ell comer of said Lot 3,
Block A;

THENCE N 69°19'45" E, with the south line of said Lot 4, Block A, same being a north line of
said Lot 3, Block A, a distance of 270.76 feet to an iron tod with cap marked "Baker-Aicklen"
found at the southeast comer of said Lot 4, Block A, same being a point in the west line of the
remnant portion of a called 8.07 acre tract conveyed to Neil R. Kenagy and Karen V. Kanagy of
the Official Public Records of Williamson County, Texas, same being the easternmost northeast
corner of said Lot 3, Block A for the easternimost northeast corner hereof;

THENCE § 07°58'21" E, with the west line of said remnant portion of an 8.07 acre tract, same

being the east line of said Lot 3, Block A, a distance of 501.63 feet to a 14" iron rod with yellow .

cap marked "Pape-Dawson" found at the southwest ¢omer of said remnant portion of a 8.07 acre
tract, same being the northwest corner of said 4.42 tract for a northeast ell corer hereof;

THENCE N 69°33'35" E, with a south line of said remnant portion of an 8.07 acre tract, same
being the north line of said 4.42 acre tract, a distance of 274.86 feet to a 42" iron rod with yellow
cap marked "Pape-Dawson” found at the southeast corner of said remnant portion of an 8.07 acre
tract, same being a point in the west line of a called 10.59 acré tract conveyed to Cathiy Lyrine
Broun recorded in Document No. 2015035808 of the Official Public Records of Williamson
County, Texas, also being the northeast corner of said 4.42 acre tract for a northeast corner
hereof;

THENCE S 19°06'58" E, with the west line of said 10.59 acre tract, same being the east line of
said 4.42 acre tract, a distance of 26.23 feet to an iron rod with cap marked "Baker-Aicklen"
found at the southwest corner of said 10.59 acre tract, same being the northwest corner of said
40.23 acre tract, also being a point in the east line of said 4.42 acre tract for a northeast ell comer
hereof;

THENCE N 69°32'13" E, with the south line of said 10.59 acre tract, same being the north line
of said 40.23 acre tract, a distance of 556.88 feet to a 14" iron rod found at the southeast corner of
said 10.59 acre tract, same being the notthwest corner of said 40.23 acre tract, also being a point
in the west line of Cold Springs Section 6 recorded in Document No. 2013089271 of the Official
Public Records of Williamson County, Texas, for the easternmost northeast corner hereof;

THENCE with the east line of said 40.23 acre tract, same being the west line of said Cold
Springs, Section 5, the west line of Cold Springs, Section 6 recorded in Document No.
2014020708 of the Official Public Records of Williamson County, Texas, and Lot 28, Block K
of Cold Springs Section 2 recorded in Document No. 2012008535 of the Official Public Records
of Williamson County, Texas the following five (5) courses and distances:

_§ FPAPE-DAWSON
ENGINEERS
[5] o}

Exhibit A
(Page 2 of 6)
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128.40 Acre
Job No. 50943-00
Page 3 of 5

1. §820°50'01" E, a distance of 492.76 feet to a ¥5" jron rod found,
2. S20°43'57"E,a distance .of 517.81 feet to a ¥2" iron rod found,
3. §21°27'25" E, a distance of 980.73 feet to a 14" iron rod found,
4. $20°57'44" E, a distance of 821:91 feet to a 14" iron rod found, and

5. §22°15'59" E, a distance of 346.77 feet to a calculated point at the southeast corfier of
said 40.23 acre tract, also being a point in the line 4s described in Boundary Line
Agreement recorded in Volume 394, Page 390 of the Deed Records of Williamson
County, Texas, also being a point in the north line of Lot 00, Block B of the Lakewood
County Estate Phase 1 recorded in Cabinet C, Slide 295 of the Plat Records of
Williamson Couity, Texas for the southeast corner hereof;

THENCE with the south line of said 40.23 acre tract, with the south line of said 40.24 acre tract,
with the line as described in said Boundary Line Agreement, same being the north line of said
Lakewood Country Estates Phase 1, with the north line of Lakewood Country Estate Phase 1,
Replat of a portion of Lot 8, Block B recorded in Document No. 2011027213 of the Official
Public Records of Williamson County, Texas and the north line of Lakewood Country Estate
phase 1, Replat of Lots 6 & 7, Block B recorded in Document No. 2005007176 of the Official
Public Records of Williamson County, Texas, the following five (5) courses and distances:

1. S68°56'07" W, a distance of 322,57 feet to a calculated angle point,
2. §35°14'07" W, a distance of 168.01 feet to a calculated angle point,
3. §64°41'01" W, a distance of 228.94 feet to a calculated angle point,
4. §69°53'48" W, a distance of 198.02 feet to a calculated angle point, and

5. S$88°13'48" W, a distance of 350.62 feet to a calculated point at the soiithwest corner of
said 40.24 acre tract, same being the southeast corner of a called 66.49 acre tract
conveyed to the Richard and Linda Davis Living Trust recorded in Document No.
2014013495 of the Official Public Records of Williamson County, Texas, also being the
northwest comer of Lot A of said Lakewood Country Estate Phase One, Replat of a
Portion of Lot 8, Block B, same being the northeast corner of Lot 7B of said Lakewood
County Estate Phase 1, Replat of Lots 6 & 7, Block B for the southernmost southwest
corner hereof; :

_§ PAPE-DAWSON
ENGINEERS
BEO

Exhibit A
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THENCE departing the north line of said Lakewood Country Estate Phase One, Replat of a
Portion of Lot 8, Block B, and north line of said Lakewood County Estate Phase 1, Replat of
Lots 6 & 7, Block B, with the east line of said 66.49 acre tract, same being the west line of said
40,24 acre tract, the following four (4) courses and distances:

1. N25°14'12" W, a distance of 98.81 feet to %" ifon rod found,
2. N20°04'12" W, a distance of 278.24 feet to an iron rod with cap marked “Forest” found,
3. N19°51'20" W, a distance of 766.54 feet to'a 1" iron rod found, and

4. N19°48'07" W, a distanice of 425.01 feet to a an iron rod with cap marked “Forest”
found at the easternmost northeast corner of said 66.49 acre tract, same being the
southeast comer of said 19.81 acre tract, also being a point in the west line of said 40.24
acre tract for a southwest ell corier hereof;

THENCE S 86°15'01" W, departing the west line of said 40.24 acre tract, with a north line of
said 66.49 acre tract, same being the south liﬂe of said 19.81 acre tract, a distance of 993.54 fect
to a found cotton gin spindle at the northeast ell corner of said 66.49 acre tract, same being the

southwest corrier of said 19.81 acre tract for the westernmost southwest corner hereof;

THENCE N 15°43'28" W, with an east line.of said 66.49 acre tract, same being the west line of
said 19.81 acre tract, a distatice of 684.17 feét to a 4" iron rod with yellow cap marked "Pape-
Dawson" found at a northeast corner of said 66.49 acre tract, same being a point in the south line
of a called 2,473 acre tract conveyed to Premas Global Leander 1, LLC recorded in Document
No. 2009008606 of the Official Public Records of Williamson Courity, Texas, also being the

westernmost northwest corner of said 19.81 acre tract for an angle point hereof: -

THENCE N 69°29'14" E, depaiting the east line of said 66.49 acre tract, with the south line of
said 2.473 acre tract, same being the north line of said 19.81 acre tract; a distance of 216.92 feet
to a 2" iron rod found at the southeast comer of said 2.473 acre tract, same being a northwest ell

corner of said 19.81 acre tract for a northwest ell corner hereof;

THENCE N 18°57°09" W, with the east line of said 2.473 acre tract, same being a west line of
said 19.81 acre tract, a distance of 162.28 feet to a 1” iron pipe found at the northernmost
northwest corner of said 19.81 acre tract, same being the southwest comer of said Lot 3, Block
A, also being a point in the east line of said 2.473 acre tract;

THENCE continuing with the east line of said 2.473 acre tract, with the east line of a called 5.84
acre tract conveyed to Crystal Falls Ortho LLC recorded in Document No. 2015047882 of the

PAPE-DAWSONMN
ENGINEERS
g®A

Exhibit A
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128.40 Acre
Job No. 50943-00
‘Page 5 of 5

Official Public Records of Williamson County, Texas, same being the west line of said Lot 3,
Block A the following five (5) courses and distances: '

1. N 19°07'46" W, a.distance of 177.08 feet to a 12" iron rod found,
2. N19°20'48" W, a distance of 94.71 feet to a 12" iron rod found,
3. N 18°00'37" W, a distance of 70.75 feet to a %" iron rod found,

4. N 19°15'44" W, a distance of 530.25 feet to a 4" iron rod with yellow cap marked
"Pape-Dawson” found, and ’

5. N19°07'49" W, a distance of 104.68 feet to an iron rod with cap marked "Baker-
Aicklen" found at-thé southwest corher of Lot 1A, Block A of said Amiended Final plat of
Lots 1 & 2 of Crystal Springs, same being the westernmost northwest comer of said Lot
3, Block A, also being the westernmost northwest corner of said Lot 3 for the
westernmost northwest corner hereof;

THENCE N 69°18'51" E, with the south line of said Lot 1A, Block A and with the south line of
said Lot 2A, Block A, same being a north liné of said Lot 3, Block A, a distance of 454.91 féef to
a ¥2" iron rod with yellow cap marked "Pape-Dawson" fourid; .

THENCE N 69°18'58" E, continuing with the southi line of said Lot 2A, Block A, same being a
north line of said Lot 3, Block A, a distance of 315.18 feet to a %" iron rod with yellow cap
marked "Pape-Dawson” found at the scutheast corner of said Lot 24, Block A, same being the
northwest ell corner of said Lot 3, Block A; '

THENCE N 20°41'02" W, with the east line of said Lot 2A, Block A, same being a west line of
said Lot 3, Block A, a distance of 300.02 feét to the POINT OF BEGINNING and containing
128.40 acres :in the City of Leander, Williamson County, Texas. Said tract being described in
accordance with a survey prepared under Job No. 50943-00 by Pape Dawson Engineers, Inc.

PREPARED BY: Pape-Dawson Engineers, Inc.

DATE: November 16, 2016

JOB No.: 5094300 _

DOC.ID.: Hi\survey\CIVIL\50943-00\Word\50943-00_128.40Ac.docx
TBPE Firm Registration #470

TBPLS Firm Registration #100288-01

PARKER GHEFAIL
prand Tt
(1:."‘2%5555 \o‘“v" /
\ /l/o"‘.--.,s..s«-"v
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14

PAPE-DAWSON
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EXHIBIT B

Drawing of Negotiated Parkland
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EXHIBIT C

Drawing of Section 61 Parkland
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EXHIBIT D

PID Term Sheet

It is requested that the following limitations and performance standards shall apply to the proposed
Crystal Springs Public Improvement District (the “PID”) as agreed to by Century Communities or its
affiliates and assignees (“the Owner”) and the City of Leander (“the City”) in connection with the
development of approximately 128 acres as the Crystal Springs community (“the Project”):

FINANCING CRITERIA - CRYSTAL SPRINGS PUBLIC IMPROVEMENT DISTRICT

1. Maximum gross amount of PID bonds (“PID Bonds™) to be issued (including costs of issuance,

hard costs, soft costs, contingency, and a construction management fee) are estimated to be:
$6,500,000

2. Minimum appraised value to lien ratio on a parcel by parcel basis: 3:1
3. Maximum annual permitted increase in annual installment: 0%

4. Maximum years of capitalized interest : 2

5. Maturity of PID bonds (to extent allowed by law): 30 years

6. The aggregate principal amount of PID bonds required to be issued shall not exceed an amount
sufficient to fund: (i) the actual costs of the qualified public improvements (ii) to the extent permitted
by law, required reserves and capitalized interest during the period of construction and not more than
12 months after the completion of construction and in no event for a period greater than 3 years from
the date of the initial delivery of the bonds and (iii) any costs of issuance. Provided, however that to
the extent the law(s) which limit the period of capitalized interest to 12 months after completion of
construction change, the foregoing limitation may, with the agreement of the Parties, be adjusted to
reflect the law(s) in effect at the time of actual bond issuance.

MISCELLANEOUS

1. No General Obligation or Certificate of Obligation bonds will be utilized by the City to fund
the PID.

2. No PID bonds will be issued without the approval by the City of a Service and Assessment
Plan (“SAP”) for the PID. ’

3. The Trust indenture will contain language precluding the City from making any debt service
payments for the PID Bonds other than from dedicated and available special assessment
revenues.

Exhibit D

(Page 1 of 2)
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4. It is agreed that the improvements to be funded by the PID are defined as Authorized
Improvements under Texas Local Government Code Section 372.003.

5. The PID may seek bond issues either in advance of construction of any Authorized Improvements
or as a reimbursement for Authorized Improvements upon completion of the construction of such
Authorized Improvements subject to compliance with these standards and others as set forth in this
Agreement. ’

6. Special assessments on any portion of the Project will bear a direct proportionate relationship to.
the special benefit of the Authorized Improvements to that improvement area. Scheduled special
assessments will not be increased on any lot once conveyed to an end user. -

7. All of the City’s reasonable and customary costs with respect to issuance of the PID Bonds and
creation of the PID will either be funded by the Owner or paid from PID Bond proceeds. The City
and the Owner will agree to a budget for the City’s costs in advance of the preparation of bond
documents. Ongoing administrative costs of the PID will be paid through the annual installments of
the special assessments. '

8. It is agreed that all principal landowners will provide any required continuing disclosure
obligations associated with the issuance of PID Bonds as required under the Trust indenture or any
other regulatory agreement or regulatory agency.

9. The appraiser preparing the appraisal required in connection with the PID Bonds shall be selected
by the City in consultation with the Owner and all reasonable fees shall be paid by the Owner.

Exhibit D

(Page 2 of 2)
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EXHIBIT E

PID Qualified Costs

Crystal Sprmgs .
Public Improvements L
i . Description .. . . Actua Costs
Inwrwemnt Costs
Paving and Earthwork $ 2877787
Drainage: lmprwemenls $ 2,085485
Water Improvements $ 1,084,630
W astewater [mprovements $ 1,556,002
Erosion Control 3 302,081
Water Qualily Ponds $ 457,000
Dry Utility Infrastructure $ -
Contingency $ 836,303
Coflector Costs
Paving and Earthwork 521,468
Drainage Impravements 555 196
W ater Improvements 381,013
W astewater Improvements 280,172
Erosion Control 30,870
W ater Quality Ponds -
Dry Utility Infrastructure -
_Contingency ) 177,872
‘ Total Public lmprwemems § 11,155,928
Note: Cnsts prepared hyPape-Dawson Engmeers, inc. The “”bllc
J mvement that will be funded by PID Bonds will be sp ﬁed in
he service a d‘assessment _plan for the District. g

Exhibit E
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EXHIBIT F

Value to Lien Bond Capacity Analysis

CENTURY COMMUNITIES

CRYST AL SPRINGS PUBLIC IMPROVEMENT DISTRICT

January 11,2817
Bond Total

Bond Issuance Data 91418
Term 30
Interest Rake 30%
Value "As Built" 8 : 112,449_ 632
Improved Land Valuz $ 24,038 807

Lesg Appraisal Discomt (0%) § -
Estimated Post Bond Sale Valuafion iy 24088 807
Projectzd FID Gross Bond Amouat $ 5025000
Reserve Fund (125% of Avg. DebtSwve) $ 340.000
Capitalized Interest A 8 .
Und&wfi &rDimom@‘[h&rwﬁErGﬂms&l {395} § 150,750
Cost of Isinince 8 351730

Infrastructure Bond Net Proceeds S 4,182,500
VTL Ratio [ 4] 497
Net Construction Procezds $ 4,182,500
Construction Costs {8 11.155.928
Net EquityInvestment byDeveloper ) (6.973.423)
Foofnotes:

3:1 VALUE TO LIEN REQUIREMENT

[A] Developer maybe required to escrow all or a portion of the additional
funding requirement af the time bonds are fssusd ifthe 3-1 VIL requirement is not

safisfied.

Exhibit F

(Page 1 of 1)
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EXHIBIT G

Estimated Asset Value at Build Out

CENTURY COMMUNITIES
CRYSTAL SPRINGS PUBLIC IMPROVEMENT DISTRICT
AD VALOREM TAX REVENUES

2017031350

January 11, 2017
Anmal Ad Valorem
2016 Ad Valorem Rate| Revenues Upon
Tax Entity per $100 AV Proj ect Buildout

A Projected AV Upon Buildout

B. Ad Valorem Taxes

$ 112,449,632

City of Leander- s . 0.5990 |'$: - 673573
Williamson Coumnty $ 0.4365 | $ 490 875
Leander ISD $ 15119 | 8 1,700,092
Austin Community College 8 0.1020 | § 114,699
Upper Brushy Creek WCID 3 0.0198 | $ 22,291
Williamson County RFM $ 0.0400 | $ 44980
Total $ 2.7092 | § 3,046,510
Exhibit G

(Page 1 of 1)

Page 35 of 38



2017031350 Page 36 of 38

EXHIBIT H

Ad Valorem and Assessment Spread

CENTURY COMMUNITIES
CRYST AL SPRINGS PUBLICIMPR OVEMENT DIST RICT
' AVANDASSES&IINT SPRE AD
January 11,2017
| Estomated A|  Projected || Total . | TrsfaBwernt® |

.| perUni [C] AV | Assessment | Finst Vear)
i i . &fls  257e1p| s 112440632]s 40747505 apasme |
HOA (1.09) i » - $. sps0|s 3ms| .
Bnd Tofa asls ysvepr] >[s sorsoo0ls 36315 .
Foctmtes:

* Anral Instelinent {5 for frstfpll yesr torme cf capistivad nteigat '
[4]er the overd sita glenprepwed by SELC Flericg, LLE dued 10:24/16. Asstmms 325 sigla ferfymaits, ood 106 cimtarcrits.
BFor smpozéa afs wmiveis, 0 AV Bcid-ontto Fizizted Lotreo of ¢ 5.

EPer it eicil Aol SIS
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EXHIBIT I

Phase 1
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NOTE: Phase 1 is the area outlined in red in the above drawing

Exhibit I RECORDERS MEMORANDUM
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CRYSTAL SPRINGS

MASTER COVENANT
[RESIDENTIAL]

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 RECORDED IN THE OFFICIAL
PUBLIC RECORDS OF WILLIAMSON COUNTY, TEXAS, IN ACCORDANCE WITH
SECTION 9.5 BELOW.

Declarant: CENTURY LAND HOLDINGS II, LLC, a Colorado limited liability company,
d/bfa Century LHII, LLC

4843-3383-1001v.5 56118-12
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CRYSTAL SPRINGS

MASTER COVENANT
[RESIDENTIAL]

This Crystal Springs Master Covenant [Residential] (the “Covenant”) is made by
CENTURY LAND HOLDINGS II, LLC, a Colorado limited liability company, d/b/a Century
LH I, LLC, (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 and to act as the “Declarant” for all purposes under this Covenant.

C. Portions of the Property may be made subject to this Covenant upon the
Recording of one or more Notices of Applicability pursuant to Section 9.5 below, and once such
Notices of Applicability have been Recorded, the portions of the Property described therein
shall constitute the Development (defined below) and shall be governed by and fully subject to
this Covenant, and the Development in turn shall be comprised of separate Development Areas
(defined below) which shall be governed by and subject to separate Development Area
Declarations (defined below) in addition to this Covenant.

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

D. This Covenant serves notice that upon the further Recording of one or more
Notices of Applicability, portions of the Property identified in such notice or notices shall be
subject to the terms and provisions of this Covenant.

1 CRYSTAL SPRINGS
MASTER COVENANT [RESIDENTIAL]
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NOW, THEREFORE, it is hereby declared that: (i) those portions of the Property as and
when made subject to this Covenant by the Recording of a Notice of Applicability shall be held,
sold, conveyed, and occupied subject to the following covenants, conditions and restrictions
which shall run with such portions of the Property and shall 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 shall inure to the benefit of each Owner thereof; and (ii) each
contract or deed conveying those portions of the Property that have been made subject to this
Covenant shall 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 shall
control.

ARTICLE1
DEFINITIONS

Unless the context otherwise specifies or requires, terms used in this Covenant shall
have the meanings set forth below:

“ACC” means the architectural control committee, as defined in Section 6.2. As more
particularly described in Article 6, during the Development Period, the Declarant acts as the
Crystal Springs Reviewer and exercises all rights to approve Improvements within the
Development. The ACC will not be formed and has no rights to review and approve
Improvements until such rights have been assigned to the Association by a written Recorded
instrument executed by the Declarant, or the Development Period has expired or is terminated
by a written Recorded instrument executed by the Declarant.

“Applicable Law” means all statutes, public laws, ordinances, policies, rules,
regulations and orders of all federal, state, county and municipal governments or their agencies
having jurisdiction and control over the Development and any other applicable building codes,
zoning restrictions, permits and ordinances adopted by a Governmental Entity (defined below),
which are in effect at the time a provision of the Documents is applied, and pertaining to the
subject matter of the Document provision, specifically including, but not limited to, the Crystal
Springs PID, the PUD, and the Development Agreement. Statutes, ordinances and regulations
specifically referenced in the Documents are “Applicable Law” on the effective 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.

“Agsessment” or “Assessments” means assessments the Association may impose under
this Covenant.

CRYSTAL SPRINGS
MASTER COVENANT [RESIDENTIAL]
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“ Assessment Unit” has the meaning set forth in Section 5.9.2.

“Agsociation” means CRYSTAL SPRINGS COMMUNITY, INC,, a Texas nonprofit
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 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 and/or Condominium Units. The services provided under Bulk Rate
Contracts may include, without limitation, security services, trash pick-up services, propane
service, natural gas service, landscape maintenance services, cable television services,
telecommunications services, internet access services, “broadband services”, wastewater
services, and any other services of any kind or nature which are considered by the Board to be
beneficial. During the Development Period, Declarant must approve each Bulk Rate Contract.

“Bylaws” means the bylaws of the Association, which may be initially adopted and
Recorded by Declarant or the Board of the Association and Recorded as part of the initial
project documentation for the benefit of the Association. The Bylaws may be amended, from
time to time, by the Declarant until expiration or termination of the Development Period.
During the Development Period, Declarant must approve any amendment to the Bylaws. After
the Development Period, a Majority of the Board may amend the Bylaws.

“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.

“City” means the City of Leander, Texas, a home rule municipality located in
Williamson County, Texas.

“Commercial Lot” means a Lot within the Development, other than Common Area or
Special Common Area, that is intended and designated for business or commercial use.
Business or commercial use shall include, but not be limited to, all office, retail, wholesale,
manufacturing, and service activities, and shall also be deemed to include multi-family, duplex
and apartment housing of various densities. A Commercial Lot, for the purpose of this
Covenant, may also include a Lot: (i) which will be further subdivided into Residential Lots and
Common Areas; or (i) on which a residential condominium will be impressed.

“Commeon Area” means any property and facilifies that the Association owns or in
which it otherwise holds rights or obligations, including any property or facilities (i) held by the

CRYSTAL SPRINGS
MASTER COVENANT {RESIDENTIAL]
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Declarant for the benefit of the Association or its Members or (ii) designated by the Declarant as
Common Area in accordance with Section 3.9. Upon the Recording of such designation, the
portion of the Property identified therein shall be considered Common Area for the purpose of
this Covenant. Common Area also includes any property that the Association holds under a
lease, license, or any easement in favor of the Association. Some Common Area shall be solely
for the common use and enjoyment of the Owners, while other portions of the Common Area
may be designated by the Declarant or the Board for the use and enjoyment of the Owners and
members of the public.

“Community Enhancement Covenant” means the community enhancement covenant
that may be Recorded by the Declarant as part of the initial project documentation for the
benefit of the Association. The Community Enhancement Covenant may be amended, from
time to time, by the Declarant during the Development Period. Upon expiration or termination
of the Development Period, the Community Enhancement Covenant may be amended by a
Majority of the Board.

“Community Manual” means the community manual, which the Declarant may
initially adopt and Record as part of the initial project documentation for the Development. The
Community Manual may include the Bylaws, Rules and other policies governing the
Association. The Community Manual may be amended or supplemented, from time to time, by
the Declarant during the Development Period. Upon expiration or termination of the
Development Period, the Community Manual may be amended by a Majority of the Board.

“Condominiym Unjt’ means an individual unit, including any common element
assigned thereto, within a condominium regime, if any, established within the Development. A
Condominium Unit may be designated by the Declarant in a Recorded instrument for
residential, commercial or live/work purposes.

“Covenant” means this Crystal Springs Master Covenant [Residential], as defined in the
preamble.

“Crystal Springs PID” means that certain Crystal Springs Public Improvement District,
a public improvement district authorized pursuant to Chapter 372 of the Texas Local
Government Code and created by the City and Declarant.

“Crystal Springs Reviewer” means the party holding the rights to approve
Improvements within the Development and shall be Declarant or its designee until expiration

or termination of the Development Period. Upon expiration or termination of the Development
Period, the rights of the Crystal Springs Reviewer shall automatically be transferred to the ACC
appointed by the Board, as set forth in Section 6.2.

“Declarant” means CENTURY LAND HOLDINGS II, LLC, a Colorado limited
liability company, d/b/a Century LH I, LLC, its successors and permitted assigns.
Notwithstanding any provision in this Covenant to the contrary, Declarant may, by Recorded

4
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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. Declarant may
also, by Recorded 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 certain rights and 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 rights are
described in this Covenant. 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__Guidelings” means the standards for design and construction of
Improvements, landscaping and exterior items proposed to be placed on any Lot or
Condominium Unit, which may be adopted pursuant to Section 64.2 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 Design Guidelines may be
Recorded as a separate written instrument or may be incorporated into a Development Area
Declaration by exhibit or otherwise. Notwithstanding anything in this Covenant to the
contrary, Declarant shall have no obligation to establish Design Guidelines for the Property, the

Development, or any portion thereof,

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

“Development Agreement” means that certain Development Agreement by and among
the City and BLD CRYSTAL SPRINGS LLC, a Texas limited liability company, dated as of April

7 2017, and recorded under Document No. 2017031350 in the Official Public Records of
Williamson County, Texas.

“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 fifty (50) years thereafter, unless earlier terminated
by a Recorded instrument executed by the Declarant. 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

5
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composition of the Property and the Development. The Development Period is for a term of
years and does not require that Declarant own any portion of the Property or the Development.

“Documents” means, singularly or collectively, as the case may be, this Covenant, the
Certificate, the Bylaws, the Community Manual, the Community Enhancement Covenant, the
Design Guidelines (if adopted), any applicable Development Area Declaration, any applicable
Notice of Applicability, as each may be amended from time to time, and any Rules, or policies
or procedures the Association promulgates pursuant to this Covenant, and any Development
Area Declaration, as adopted and amended from time to time. An appendix, exhibit, schedule,
or certification accompanying a Document is part of such Document. See Table1 for a
summary of the Documents.

“Governmental Entity” means (a) a public improvement district created pursuant to
Chapter 372, Subchapter B of the Texas Local Government Code; (b) a municipal utility district
created pursuant to Article XVIL, Section 59 of the Constitution of Texas and/or Chapters 49 and
54, Texas Water Code; (c) any other similarly constituted quasi-governmental entity created for
the purpose of providing benefits or services to the Development; or (d) any other regulatory
authority with jurisdiction over the Development.

“Homebujlder” refers to any Owner (other than Declarant) who is in the business of
constructing single-family residences (whether attached or detached) 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, but not limited to, grading, clearing, removal of trees, site work,
utilities, landscaping, irrigation, trails, hardscape, exterior lighting, alteration of drainage flow,
drainage facilities, detention/retention ponds, water features, fences, walls, signage, and every
structure, fixture, and all appurtenances of every type and kind, whether temporary or
permanent in nature, including, but not limited to, buildings, outbuildings, storage sheds,
patios, tennis courts, sport courts, recreational facilities, swimming pools, putting greens,
garages, driveways, parking areas and/or facilities, storage buildings, sidewalks, fences, gates,
screening walls, retaining walls, stairs, patios, decks, walkways, landscaping, mailboxes,
awnings and exterior air conditioning equipment or fixtures.

“Lot” means any portion of the Development the Declarant designates as such in a
Recorded instrument or 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 3.8.8.

CRYSTAL SPRINGS
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“Maximum Number of Lots” means the maximum number of Lots that may be created
and made subject to the terms and provisions of this Covenant. The Maximum Number of Lots
for the purpose of this Covenant is Three Hundred and Fifty (350). Until expiration or
termination of the Development Period, Declarant may unilaterally increase or decrease the
Maximum Number of Lots by Recorded written instrument.

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

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

“Mortgagee” or “Mortgagees” means the holder(s) of any Mortgage(s).
“Neighbgrhood” has the meaning set forth in Section 3.2.

“Neighborhood Delegate” means the representative elected by the Owners of Lots and
Condominium Units in each Neighborhood pursuant to the Representative System of Voting
(as further defined herein) which may be established by the Declarant to cast the votes of all
Lots and Condominium Units in the Neighborhood on all matters requiring a vote of the
membership of the Association, except for the following situations in which this Covenant
specifically requires Members or Owners to cast their vote individually: (i) changes to the term
of the Covenant as described in Section 10.1; (ii) amendments to the Covenant as described in
Section 10.3; and (iii) initiation of any judicial or administrative proceeding as described in
Section 10.4.  Notwithstanding the foregoing, the Documents may set forth additional
circumstances in which the Members or Owners are required to cast their vote individually, and
voting by Neighborhood Delegates is prohibited.

“Notice of Applicability” means the Recorded notice the Declarant executes for the
purpose of adding all or any portion of the Property to the terms and provisions of this
Covenant. In accordance with Section 9.5, a Notice of Applicability may also subject a portion of
the Property to a previously Recorded Development Area Declaration.

“Occupant” means a resident, occupant or tenant of a Lot or Condominium Unit, other
than an Owner.

“Owner” means the person(s), entity or entities, including Declarant, holding all or a
portion of the fee simple interest in any Lot or Condominium Unit and in no event shall mean
any Occupant. Mortgagees who acquire title to a Lot or Condominium Unit 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.

CRYSTAL SPRINGS
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“Permittee” means any Occupant and any officer, agent, employee, licensee, lessee,
customer, vendor, supplier, guest, invitee or contractor of an Owner or Dedlarant (as
applicable).

“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 and incorporated herein by reference, subject to any additions thereto or withdrawals
therefrom as may be made pursuant to Section 9.3 and Section 9.4, respectively, of this Covenant.

“PUD” means that certain Planned Unit Development under Ordinance #17-020-00
adopted by the City of Leander, Texas on or about March 16, 2017.

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

“Representative System of Voting” means the method of voting which the Declarant
may establish pursuant to Section 3.6 below. Declarant shall have no obligation to implement
the Representative System of Voting.

“Residential Developer” refers to any Owner, other than Declarant, who acquires
undeveloped land, one or more Lots, or any other portion of the Property for the purposes of
development for and/or resale to a Homebuilder.

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

“Rules” means any instrument, however denominated, which the Declarant may adopt
as part of the Community Manual, or the Board may subsequently adopt for the regulation and
management of the Development, including any amendments thereto. Until expiration or
termination of the Development Period, the Declarant must approve any amendment to the
Rules.

“Service Area” means a group of Lots and/or Condominium Units 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 and Condominium Units. A Service
Area may be comprised of more than one type of use or structure and may include
noncontiguous Lots. A Lot or Condominium Unit may be assigned to more than one Service
Area. Service Area boundaries may be established and modified as provided in Section 2.5.
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“Service Area Assessments” means assessments levied against the Lots and/or
Condominium Units in a particular Service Area to fund Service Area Expenses, as described in
Section 5.6.

“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 Common Area” means any interest in real property or improvements which
the Declarant designates in a Recorded Notice of Applicability pursuant to Section 9.5, in a
Development Area Declaration or in any written instrument Recorded by Declarant (which
designation shall 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,
Condominium Units, Owners or Development Areas, and is or shall be conveyed to the
Association or as to which the Association shall 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 shall identify the Lots, Condominium
Units, 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 Assessments” means assessments levied against the Lots
and/or Condominium Units as described in Section 5.5.

“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.

“Voting Group” has the meaning set forth in Section 3.7 below.

TABLE 1: DOCUMENTS
Covenant Creates obligations that are binding upon the
(Recorded) Association and all present and future owners of
Property made subject to the Covenant by the
Recording of a Notice of Applicability.

Community Enhancement Covenant Establishes a fee payable to the Association upon the
{Recorded) transfer of a Lot from one party to another.
Notice of Applicability Describes the portion of the Property being made
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(Recorded) subject to the terms and provisions of the Covenant
and any applicable Development Area Declaration.

Development Area Declaration Includes additional covenants, conditions and

(Recorded) restrictions governing portions of the Development.

Certificate of Formation Establishes the Association as a non-profit

(Filed with the Secretary of State and | corporation under Texas law.

Recorded)

Community Manual Includes the Bylaws, Rules and policies governing

{Recorded) the Association.

Design Guidelines If adopted, govern the design and architectural

(if adopted) standards for the construction of Improvements
and modifications thereto, Neither the Declarant
nor the Crystal Springs Reviewer shall have any
obligation to adopt Design Guidelines,

ARTICLE 2
GENERAL RESTRICTIONS

21 General.

2.11 Conditions and Restrictions. All Lots and Condominium Units within the
Development to which a Notice of Applicability has been Recorded in accordance with
Section 9.5, shall be owned, held, encumbered, leased, used, occupied and enjoyed subject to the
Documents and Applicable Law. NO PORTION OF THE PROPERTY SHALL BE SUBJECT
TO THE TERMS AND FRQVISIONS OF THIS COVENANT UNTIL A NOTICE Of

APPLICABILITY HAS BEEN RECORDED.

2.12 Compliance with the Documents and Applicable Law. Compliance with
the Documents is mandatory. However, 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 requirement, rule, or restriction which may be applicable to a Lot or a
Condominium Unit located within the Development. Each Owner is advised to review all
encumbrances affecting the use and improvement of their Lot or Condominium Unit,
specifically including the Crystal Springs PID, the PUD, and the Development Agreement,
which includes additional restrictions applicable to the Property. Furthermore, Owners should
not construe an approval by the Crystal Springs Reviewer as confirmation that any
Improvement complies with the terms and provisions of all encumbrances which may affect the
Owner's Lot or Condominium Unit. The Association, each Owner, Occupant or other user of
any portion of the Development must comply with the Documents and Applicable Law, as
supplemented, modified or amended from time to time.

The Association, each Owner, Residential Developer, Homebuilder, Occupant or other
user of any portion of the Development must comply with the Documents and Applicable Law,
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specifically including the Crystal Springs PID, the PUD, and the Development Agreement, as
supplemented, modified or amended from time to time.

213 Development Amenities. A Development Area may include common
area, open space, water quality facilities, parkland, trails, landscape areas, roadways, driveways
or easements which benefit the Development in addition to the Development Area, as
reasonably determined by the Declarant during the Development Period, and a Majority of the
Board after termination or expiration of the Development Period (the “Development
Amenities”). Declarant, during the Development Period, and a Majority of the Board after
termination or expiration of the Development Period, may require ail or a portion of such
Development Amenities be conveyed, transferred, or dedicated (by deed easement, or license)
to: (i) the Association; or (ii) another entity designated by the Declarant or a Majority of the
Board, as applicable. Alternatively, the Declarant, during the Development Period, and a
Majority of the Board after termination or expiration of the Development Period, may require
that all or a portion of such Development Amenities be owned and maintained by the Owner of
all or a portion of a particular Development Area, subject to an easement in favor of other
Owner(s) and Occupants, as designated by the Declarant or a Majority of the Board, as
applicable (e.g., ingress and egress over and across the driveways constructed within the
Development Area). The Development Amenities may not be conveyed or otherwise
transferred unless the conveyance and transfer is approved in advance and in writing by the
Declarant during the Development Period, and a Majority of the Board after expiration or
termination of the Development Period.

22  Incorporation of Development Area Declarations. Upon Recordation of a

Development Area Declaration such Development Area Declaration shall, 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 shall apply only to portions
of the Property made subject to the Development Area Declaration upon the Recordation of one
or more Notices of Applicability. 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 shall apply.

23 Conceptual Plans. All master plans, site plans, brochures, illustrations,
information and marketing materials related to the Property or the Development (collectively,
the “Conceptual Plans”) are conceptual in nature and are intended to be used for illustrative
purposes only. The land uses and Improvements 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. Neither Declarant, a Residential Developer, nor any
Homebuilder or other developer of any portion of the Property or the Development makes any
representation or warranty concerning such land uses and Improvements shown on the
Conceptual Plans or otherwise planned for the Property or the Development and it is expressly
agreed and understood that no Owner will be entitled to rely upon the Conceptual Plans or any
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statement made by the Declarant or any of Declarant’s representatives regarding proposed land
uses, or proposed or planned Improvements, in making the decision to purchase any land or
Improvements within the Property or the Development. Each Owner who acquires a Lot or
Condominium Unit within the Development acknowledges development will extend over
many years, and agrees that the Association shall 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.

24  Cell Tower and Telecommunications Equipment. Telecommunications,
cellular, video and digital equipment, including without limitation, broadcast antennae and
related equipment, cell towers, cell tower equipment, or other wireless communication
antennae and related equipment, cable or satellite television equipment and equipment for
high-speed internet access (collectively, the "CTT Equipment”) may be located on or near the
Property and/or the Development or may be constructed on or near the Property and/or the
Development. As more particularly described in Section 8.9 of this Covenant, Declarant has
reserved the right, for the benefit of itself and its assigns, to construct, install, use, maintain,
repair, replace, improve, remove, and operate CTT Equipment upon all or any portion of the
Common Area and/or the Special Common Area. Parties other than the Declarant or its assigns
may also have easements for the construction, installation, use, maintenance, repair,
replacement, improvement, removal and operation of CTT Equipment.

2.5 Provision of Benefits and Services to Service Area.

25.1 Declarant, in a Notice of Applicability Recorded pursuant to Section 9.5 or
in any Recorded notice, may assign Lots and/or Condominium Units 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 and/or Condominium Units in addition to those which the Association
generally provides to the Development. During the Development Period, Declarant may
unilaterally amend any Notice of Applicability or any Recorded notice, to re-designate Service
Area boundaries. All costs associated with the provision of services or benefits to a Service
Area shall be assessed against the Lots and/or Condominium Units within the Service Area as a
Service Area Assessment.

252 In addition to Service Areas which Declarant may designate, during the
Development Period, any group of Owners may petition the Board to designate their Lots
and/or Condominium Units as a Service Area for the purpose of receiving from the Association:
(i) special benefits or services which are not provided to all Lots and/or Condominium Units; or
(i) a higher level of service than the Association otherwise provides. Upon receipt of a petition
signed by Owners of a Majority of the Lots and/or Condominium Units within the proposed
Service Area, the Board shall 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 associated expenses, which may include a reasonable administrative charge in such amount
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as the Board deems appropriate (provided, any such administrative charge shall apply at a
uniform rate per Lot and/or Condominium Units 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 total number of votes held by all Lots and/or
Condominium Units within the proposed Service Area, the Association shall provide the
requested benefits or services on the terms set forth in the proposal or in a manner otherwise
determined by the Board. The cost and administrative charges associated with such benefits or
services shall be assessed against the Lots and/or Condominium Units within such Service Area
as a Service Area Assessment. After expiration or termination of the Development Period, the
Board may discontinue or modify benefits or services provided to a Service Area.

2.6 Designation of Special Common Areas. Until the expiration or termination of

the Development Period, Declarant may designate, in a Notice of Applicability, 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), any interest in real property or
improvements which benefits certain Lot(s), Condeminium Unit(s} or one or more portion(s) of
but less than all of the Development as Special Common Area, for the exclusive use of and/or
the obligation to pay Special Common Area Assessments by the Owners of such Lot(s),
Condominium Unit(s) or portion(s) of the Development attributable thereto, and is or will be
conveyed to the Association or as to which the 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 Recorded written notice designating
such Special Common Area will identify the Lot(s), Condominium Unit(s) or portion(s) of the
Development assigned to such Special Common Area and further indicate whether the Special
Common Area designated therein is for the purpose of the exclusive use and the payment of
Special Common Area Assessments by the Owner(s) thereof, or only for the purpose of paying
Special Common Area Assessments attributable thereto, but not also for exclusive use. 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, which may or may not be exclusively used by the Owners paying the attributable
Special Common Area Assessments therefor. All costs associated with maintenance, repair,
replacement, and insurance of such Special Common Area will be assessed as a Special
Common Area Assessment against the Owners of the Lots and/or Condominium Units to which
the Special Common Area is assigned. During the Development Period, Declarant may Record
a written instrument converting any previously designated Special Common Area, or any
portion thereof, to Common Area.

2.7  Streets Within the Property. The streets located outside the Property are public
streets and maintained by applicable governmental authorities. Certain streets within the
Property are private and may be designated as Common Area or Special Common Area (the
“Private Streets"), and the Association shall be obligated to maintain the Private Streets, as a
common expense and payable through Regular Assessments of the Association, in a good and
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functioning condition and in compliance with Applicable Law or as otherwise designated in a
supplemental declaration to be maintained and assessed by a residential condominium
association established by a condominium regime imposed upon all or a portion of the
Development. The City shall have the power and the authority to judicially enforce the
covenants herein requiring the Association to maintain and repair the Private Streets and to
assess and collect adequate funds to fund the maintenance and repair of the Private Streets (the
"Private Street Covenants"). The City is hereby designated as a representative under Section
202.004(b), Texas Property Code, and may enforce the Private Street Covenants by specific
performance or other equitable legal remedy in any court of competent jurisdiction, and the
City shall have the right to recover any attorneys’ fees and other expenses incurred in such
judicial enforcement. The City is hereby granted an easement over and across the Private Streets
as is necessary and required to enforce the Private Street Covenants. This paragraph shall not
create in the City and affirmative duty to police, control, or enforce the Private Street Covenants
or to maintain the Private Streets. The Association, acting through the Board has the express
authority to adopt, amend, repeal, and enforce the rules, regulations and procedures for use of
Private Streets, including but not limited to: (i) identification of vehicles used by Owners,
Occupants and their guests; (i) designation of parking or no-parking areas; (iii) limitations or
prohibitions on curbside parking; (iv) removal or prohibition of vehicles that violate applicable
Rules; and (v) fines for violations of applicable Rules. Private Streets located within the
Property shall provide perpetual access for police and other emergency vehicles, public and
private utility maintenance and service personnel, solid waste collection services, the U.S. Postal
Service, and government employees in pursuit of their official duties. Access to the Private
Streets for the persons and entities referenced in the preceding sentence shall be reasonably
provided by the Association.

ARTICLE 3
CRYSTAL SPRINGS COMMUNITY, INC.

31  Organization. The Association shall be a non-profit 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 shall, for any reason, be amended or
otherwise changed or interpreted so as to be inconsistent with this Covenant. Unless expressly
provided in the Documents, the Association acts through a Majority of the Board. Certain acts
and activities of the Association and the Board must be approved by the Declarant during the
Development Period. If Declarant approval is required, Declarant’s approval must be
evidenced in writing,.

32  Neighborhoods. Declarant reserves the right, but has no obligation, to record a
Designation of Neighborhood pursuant to Section 9.6 to assign portions of the Development to a
“Neighborhood.” A Neighborhood may be comprised of any number of Lots and/or
Condominium Units and may include Lots or Condominium Units of more than one type, as
well as Lots or Condominium Units that are not contiguous to one another. Each Designation
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of Neighborhood shall initially assign the portion of the Development described therein to a
specific Neighborhood which may then exist (being identified and described in a previously
Recorded Notice of Applicability) or may be newly created. After a Designation of
Neighborhood is Recorded, any and all portions of the Development which are not assigned to
a specific Neighborhood shall constitute a single Neighborhood. During the Development
Period, Declarant may Record an amendment to any previously Recorded Designation of
Neighborhood to designate or change Neighborhood boundaries.

33 Membership.

33.1 Mandatory Membership. Any person or entity, upon becoming an
Owner, shall automatically become a Member of the Association. Membership shall be
appurtenant to and shall run with the ownership of the Lot or Condominium Unit that qualifies
the Owner thereof for membership, and membership may not be severed from the ownership of
the Lot or Condominium Unit, or in any way transferred, pledged, mortgaged or alienated,
except together with the title to such Lot or Condominium Unit. Within thirty (30) days after
acquiring legal title to a Lot or Condominium Unit, if requested by the Board, an Owner must
provide the Association with: (i) a copy of the recorded deed by which the Owner has acquired
title to the Lot or Condominium Unit; (ii) the Owner's address, email address, phone number,
and driver's license number, if any; (iii) any Mortgagee's name and address; and (iv) the name,
phone number, and email address of any Occupant other than the Owner.

332 Easement of Enjoyment — Common Area. Every Member shall have a
right and easement of enjoyment in and to all of the Common Area and an access easement, if
applicable, by and through any Common Area, which easements shall be appurtenant to and
shall pass with the title to such Member’s Lot or Condominium Unit, subject to the following
restrictions and reservations:

(i) The right of the Declarant, or the Declarant’s designee, during the
Development Period, and the Board, with the Declarant’s advance written
consent during the Development Period, the right of the Board, to cause such
Improvements and features to be constructed upon the Common Area;

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

(iii)  The right of the Declarant, during the Development Period, and
the Board, with Declarant’s advance written consent during the Development
Period, to dedicate or transfer all or any part of the Common Area to any
Governmental Entity;
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(iv)  The right of the Declarant, during the Development Period, and
the Board, with Declarant's advance written consent during the Development
Period, to grant easements or licenses over and across the Common Area and the
right to enter into agreements for the maintenance, use and/or sharing of
Common Area with other persons and/or entities and the charging of usage fees
associated therewith;

(v)  The right of the Declarant, during the Development Period, and
the Board, with Declarant’s advance written consent during the Development
Period, to promulgate Rules regarding the use of the Common Area and any
Improvements thereon;

(vi)  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 Common Area and, in furtherance thereof, mortgage the Common
Area; and

(vii)  The right of the Association to contract for services and benefits
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.

333 Easement of Enjoyment - Special Common Area. Each Owner of a Lot or
Condominium Unit which has been assigned use of Special Common Area in a Notice of
Applicability, Development Area Declaration, or other Recorded instrument, shall 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 shall be appurtenant to and shall pass with title to such Owner’s Lot or
Condominium Unit, subject to Section 3.3.2 and subject to the following restrictions and
reservations:

(i) The right of the Declarant, during the Development Period, and
the Board, with the Declarant’s advance written consent during the Development
Period, to cause such Improvements and features to be constructed upon the
Special Common Area;

(ii) 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 or Condominium Unit remains past due and for any period
during which such Member is in violation of any provision of this Covenant;

(iii}  The right of the Declarant, during the Development Period, and
the Board, with the Declarant’s advance written consent during the Development
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Period, to dedicate or transfer all or any part of the Special Common Area to any
Governmental Entity;

(iv)  The right of the Declarant, during the Development Period, and
the Board, with the Declarant’s advance written consent during the Development
Period, to grant easements or licenses over and across the Special Common Area
and the right to enter into agreements for the maintenance, use and/or sharing of
Special Common Area with other person’s and/or entities and the charging of
usage fees associated therewith;

(v)  The right of the Declarant, during the Development Period, and
the Board, with the Declarant’s advance written consent during the Development
Period, to promulgate Rules regarding the use of the Special Common Area and
any Improvements thereon;

(vi)  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;

(vii)  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; and

(vii) The right of Declarant during the Development Period to grant
additional Lots or Condominium Units use rights in and to Special Common
Area in a subsequently Recorded Notice of Applicability, Development Area
Declaration, or Recorded instrument.

34  Governance. The Board will consist of at least three (3) persons elected at the
annual meeting of the Association, or at a special meeting called for such purpose.
Notwithstanding the foregoing provision or any provision in the Documents to the contrary,
until one hundred and twenty (120} days after seventy-five percent (75%) of the Maximum
Number of Lots have been made subject to the terms and provisions of this Covenant and have
been conveyed to Owners other than the Declarant or a Homebuilder, Declarant will appoint
and remove all members of the Board and officers of the Association. Within one hundred and
twenty (120) days after seventy-five percent (75%) of the Maximum Number of Lots have been
made subject to the terms and provisions of this Covenant and have been conveyed to Owners
other than the Declarant or a Homebuilder, the Board will call a meeting of Members of the
Association for the purpose of electing one-third of the Board (the “Initial Member Election
Meeting”), which Board member(s) must be elected by Owners other than the Declarant.
Declarant may appoint and remove two-thirds of the Board from and after the Initial Member
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Election Meeting until expiration or termination of the Development Period. The individuals
elected to the Board at the Initial Member Election Meeting shall be elected for a one (1) year
term and shall serve until his or her successor is elected or he or she is replaced in accordance
with the Bylaws.

35  Voting Allocation. The number of votes which may be cast to elect members to
the Board (except as provided by Section 3.4), and on all other matters the Members may vote on
shall be calculated as set forth below.

35.1 Residential Lot. Each Owner of a 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, the 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 Crystal Springs Reviewer.

3.5.2 Commercial Lot or Condominium Unit. Each Commercial Lot or
Condominium Unit will be allocated that number of votes set forth in the Notice of

Applicability attributable to such Commercial Lot or Condominium Unit. Declarant will
determine the number of votes in its sole and absolute discretion, which determination, unless
otherwise provided in this Section 3.5.2, will be final, binding and conclusive. If the Notice of
Applicability includes the number of Commercial Lots or Condominium Units to be established
within the Development Area, and the number of Commercial Lots or Condominium Units
actually created differ from the number of Commercial Lots or Condominium Units set forth in
the Notice of Applicability, the Declarant, during the Development Period, or the Board after
the expiration or termination of the Development Period, may modify and amend the Notice of
Applicability to reflect the actual number of Commercial Lots or Condominium Units.

353 Declarant. In addition to the votes to which Declarant is entitled by
reason of Section 3.5.1 and Section 3.5.2, for every one (1) vote outstanding in favor of any other
person or entity, Declarant shall 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 3.5.3 and 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.
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354 Co-Owners. If there is more than one Owner of a Lot or Condominium
Unit, the vote for such Lot or Condominium Unit shall be exercised as the co-Owners holding a
Majority of the ownership interest in the Lot or Condominium Unit determine among
themselves and advise the Secretary of the Association in writing prior to the close of balloting,
Any co-Owner may cast the vote for the Lot or Condominium Unit, and majority agreement
shall be conclusively presumed unless another co-Owner of the Lot or Condominium Unit
protests promptly to the President or other person presiding over the meeting or the balloting,
in the case of a vote taken outside of a meeting. In the absence of a majority agreement, the
Lot's or Condominium Unit's vote shall be suspended if two or more co-Owners seek to
exercise it independently. In no event shall the vote for such Lot or Condominium Unit exceed
the total votes to which such Lot or Condominium Unit is otherwise entitled pursuant to this
Section 3.5.4.

3.6  Optional Representative System of Voting. The Representative System of
Voting shall only be established if the Declarant first calls for election of a Neighborhood

Delegate for a particular Neighborhood. The Declarant shall have no obligation to establish the
Representative System of Voting, In addition, Declarant may terminate the Representative
System of Voting at any time prior to expiration of the Development Period by Recorded
written instrument.

3.6.1 Election of Initial Neighborhood Delegate. In the event that the Declarant
chooses to establish a Representative System of Voting, the Owners of Lots and Condominium
Units within each Neighborhood shall elect a Neighborhood Delegate and an alternate
Neighborhood Delegate, in the manner provided below, to cast the votes of all Lots and
Condominium Units in the Neighborhood on matters requiring a vote of the membership,
except where this Covenant specifically requires the Owners or Members to cast their votes
individually as more particularly described in the definition of “Neighborhood Delegate” in
Article 1 of this Covenant. In the event that a quorum is not met to elect a Neighborhood
Delegate and an alternate Neighborhood Delegate by the Owners of Lots and Condominium
Units within each Neighborhood, during the Development Period, Declarant shall have the
right to appoint a Neighborhood Delegate until the next election is held as provided in
Section 3.6.3. Notwithstanding the foregoing or any provision to the contrary in this Covenant,
as provided in Section 3.4 above, until one hundred and twenty (120) days after seventy-five
percent {75%) of the Maximum Number of Lots have been made subject to the terms and
provisions of this Covenant and have been conveyed to Owners other than the Declarant or a
Homebuilder, Declarant will have the sole right to appoint and remove all members of the
Board.

362 Term. The Neighborhood Delegate and the alternate Neighborhood
Delegate shall be elected on a yearly basis (once every year), by electronic and absentee ballot
without a meeting of Owners, or at a meeting of the Owners within each Neighborhood where
written, electronic, proxy, and/or absentee ballots may also be utilized, as the Board determines.
If the Board determines to hold a meeting for the election of the Neighborhood Delegate and the
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alternate Neighborhood Delegate, the presence, in person or by proxy, absentee or electronic
ballot, of Owners representing at least ten percent (10%) of the total votes in a Neighborhood
shall constitute a quorum at such meeting. In the event that a quorum is not met to elect a
Neighborhood Delegate and an alternate Neighborhood Delegate by the Owners of Lots and
Condominium Units within each Neighborhood, Declarant, during the Development Period,
and the Board thereafter, shall have the right to appoint a Neighborhood Delegate and an
alternate Neighborhood Delegate until the next election is held. Notwithstanding the foregoing
provision, the Declarant during the Development Period, and the Board thereafter, may elect to
extend the term of a Neighborhood Delegate and alternate Neighborhood Delegate to the extent
Declarant or the Board, as applicable, determines that such extension will result in
administrative efficiencies by allowing elections within different Neighborhoods to occur in
close proximity to one another; provided, however, that the term of an existing Neighborhood
Delegate and alternate Neighborhood Delegate shall not be extended for more than twelve (12)
meonths. If the Neighborhood Delegate is removed in accordance with Section 3.6.6 below, either
the Declarant during the Development Period, or the Board thereafter, shall appoint a new
alternate Neighborhood Delegate and the previously elected alternate Neighborhood Delegate
shall automatically assume the obligations and duties of the Neighborhood Delegate and serve
the remainder of the Neighborhood Delegate’s term.

3.63 Election Results. At any Neighborhood election, the candidate for each
position who receives the greatest number of votes shall be elected to serve as the
Neighborhood Delegate and the candidate with the second greatest number of votes shall be
elected to serve as the alternate Neighborhood Delegate. The Neighborhood Delegate and
alternate Neighborhood Delegate shall serve until his or her successor is elected or appointed.

364 Yoting by the Neighborhood Delegate. The Neighborhood Delegate or,
in his or her absence, the alternate Neighborhood Delegate, attends Association meetings and
casts all votes allocated to Lots and Condominium Units in the Neighborhood that he or she
represents on any matter as to which such Neighborhood Delegate is entitled to vote under this
Covenant, including the election of Board members upon the expiration or termination of the
Development Period. A Neighborhood Delegate may cast all votes allocated to Lots and
Condominium Units in the Neighborhood in such delegate's discretion and may, but need not,
poll the Owners of Lots and Condominium Units in the Neighborhood which he or she
represents prior to voting,.

3.6.5 Qualification. Candidates for election as the Neighborhood Delegate and
alternate Neighborhood Delegate from a Neighborhood shall be Owners of Lots or
Condominium Units in the Neighborhood, spouses of such Owners, Occupants of the
Neighborhood, or an entity representative where an Owner is an entity.

366 Removal. Any Neighborhood Delegate or alternate Neighborhood
Delegate may be removed, with or without cause, upon the vote or written petition of Owners
holding a Majority of the votes allocated to the Lots and Condominium Units in the
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Neighborhood that the Neighborhood Delegate represents or by the Declarant, until the
expiration or termination of the Development Period. If a Neighborhood Delegate is removed
in accordance with the foregoing sentence, the alternate Neighborhood Delegate shall serve as
the Neighborhood Delegate unless also removed.

3.67 Subordination to the Board. Neighborhood Delegates are subordinate to
the Board and their responsibility and authority does not extend to policy making, supervising,
or otherwise being involved in Association governance.

3.68 Rumning for the Board. An Owner may not simultaneously hold the
position of Neighborhood Delegate and be a member of the Board of Directors. In addition, if
Neighborhood Delegates are established, a Neighborhood Delegate running for the Board shall
resign their position prior to casting any vote for a member of the Board. In such event, the
alternate Neighborhood Delegate shall serve out the rest of the term as the former
Neighborhood Delegate, and another alternate Neighborhood Delegate shall be elected by the
Owners or Members in the Neighborhood to serve out the term as the successor alternate
Neighborhood Delegate.

3.7  Voting Groups. Declarant may designate voting groups consisting of one or
more Neighborhoods for the purpose of electing members of the Board (the “Voting Groups”).
The purpose of Voting Groups is to provide groups with dissimilar interests the opportunity to
be represented on the Board and to avoid a situation in which less than all the Neighborhoods
are able to elect the entire Board. Voting Groups may be established by the Declarant during
the Development Period without regard to whether the Representative System of Voting has
been implemented in accordance with Section 3.6 by the Declarant. If Voting Groups are
established and the Representative System of Voting has been implemented, then a
Neighborhood Delegate shall only vote on the slate of candidates assigned to the Neighborhood
Delegate. If Voting Groups are established and the Representative System of Voting has not
been implemented, then each Owner of a Lot or Condominium Unit shall only vote on the slate
of candidates assigned to such Owner’s Neighborhood.

3.7.1 Voting Group Designation. Declarant shall establish Voting Groups, if at
all, by Recording a written instrument identifying the Neighborhoods within each Voting
Group (the “Voting Group Designation”). The Voting Group Designation will assign the
number of members of the Board which the Voting Group is entitled to exclusively elect.

372 Amendment of Voting Group Designation. The Voting Group
Designation may be amended unilaterally by the Declarant at any time during the Development
Period. After expiration or termination of the Development Period, the Board shall have the
right to Record or amend such Voting Group Designation upon the vote of a Majority of the
Board and approval of Neighborhood Delegates representing a Majority of the Neighborhoods.
Neither Recordation nor amendment of such Voting Group Designation shall constitute an
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