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AGREEMENT AND DEVELOPMENT PLAN
WESTWIND
PLANNED DEVELOPMENT DISTRICT 0\

THE STATE OF TEXAS§
COUNTY OF TRAVIS§

THIS AGREEMENT AND DEVELOPMENT PLAN (this “Agreement”) is made and
entered by and between the CITY OF ELGIN, TEXAS, a Texas municipal corporation, (hereinafter
referred to as the "City"), and RANDY MORINE HERITAGE PROPERTIES, INC,, its successors and
assigns, (hereafter referred to as the "Owner"); provided, however, upon sale, transfer or conveyance of
portions of the hereinafier described property, the duties and obligations of the Owner, as it relates to
the respective property, shall be assumed by the new owner, and the Owner shall have no further liability
relating to their respective property.

WHEREAS, the Owner is the owner of certain real property consisting of 85.956 acres, as
more particularly described in Exhibit A", (herein afier referred to as the “Property”) attached hereto
and made a part hereof.

WHEREAS, the Owner has submitted a request to the City to zone the Property as a Planned
Development District (the "PDD™).

WHEREAS, pursuant to Chapter 11, Section C(10), Code of Ordinances, City of Elgin, Texas,
the Owner has submitted a Development Plan setting forth the development conditions and requirements
within the PDD, which Development Plan is contained in Section II of this Agreement; and

WHEREAS, the City has held public hearings required by law to solicit input from all interested
citizens and affected parties; and

WHEREAS, on November 24, 2003, the City's Planning and Zoning Commission recommended
approval of the Owner's application for a PDD; and

WHEREAS, the City Council has reviewed the proposed Development Plan and determined
that it promotes the health, safety, and general welfare of the citizens of Elgin and that it complies with
the intent of the Planned Development District Ordinance of the City;

NOW THEREFORE BY THIS AGREEMENT WITNESSETH that, in consideration of the
covenants and conditions set forth herein, the City and the Owner agree as follows:
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GENERAL PROVISIONS
1.CONFORMITY WITH DEVELOPMENT PLAN

All uses and development within the Property shall conform to the Development Plan included in
Section IT herein.

2.CHANGES AND MODIFICATIONS

No changes or modifications will be made to this Development Plan unless all provisions
pertaining to changes or modifications as stated herein are followed.

3.ZONING VIOLATION

The Owner, his successors and assigns understand that any person, firm, corporation or other
entity violating any conditions or terms of the Development Plan shall be subject to any and all
penalties for the violation of any zoning ordinance provisions as stated in the Code of
Ordinances, City of Elgin, Texas, as amended. This Plan will be filed in the Official Records of
Travis County, thereby placing future purchasers of the property on notice of all of the terms
and conditions of this Plan.

4.LIENHOLDER CONSENT

That the lien holder, if any, of record has consented to this Agreement and Development Plan,
including any and all dedications to the public. Lien holder consent is attached hereto and
incorporated herein as Exhibit "B".

5.MISCELIANEOUS PROVISIONS

5.1Assignment.

Neither party may assign its rights and obligations under this Agreement without having
first obtained the prior written consent of the other which consent shall not be
unreasonably withheld. This section shall not prevent the Owner from selling the
Property or portions of the Property, together with all development rights and
obligations contained in this Development Plan, and no consent shall be required in
connection with any sale provided the purchaser assumes QOwner's obligations in writing
as to such portions of the Property.

h
|

Necessary Documents and Actions.

Each party agrees to execute and deliver all such other and further instruments and
undertake such actions as are or may become necessary or convenient to effectuate the
purposes and intent of this Agreement.
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5.3

5.4

5.5

5.6

5.7

5.8

5.9

Severability.

In case one or more provisions contained herein are deemed invalid, illegal or
unenforceable in any respect such invalidity, illegality or unenforceability shall not affect
any other provisions hereof and in such event, this agreement shall be construed as if
such invalid, illegal or unenforceable provision had never been contained herein.

Entire Agreement.

This Agreement constitutes the entire agreement of the parties and supersedes any prior
or contemporaneous oral or written understandings or representations of the parties
respecting the subject matter hereof.

Applicable Law.

This Agreement shall be construed under and in accordance with the laws of the State of
Texas.

VYenue.

All obligations of the parties created hereunder are performable in Travis County, Texas
and venue for any action arising hereunder shall be in Travis County.

No Third Party Beneficiaries.
Nothing in this Agreement, express or implied, is intended to confer upon any person or

entity, other than the parties hereto (and their respective successors and assigns), any
rights, benefits or remedies under or by reason of this Agreement.

Duplicate Originals.

This Agreement may be executed in duplicate original, each of equal dignity.

Notices.

Until changed by written notice thereof any notice required under this Agreement may

be given to the respective parties, by certified mail, postage prepaid or by hand delivery
to the address of the other party shown below:

OWNER CITY OF ELGIN, TEXAS
Randy Morine Heritage City of Elgin, Texas
Properties, Inc. P.0O. Box 591

1250 S Capital of Tx Hwy Elgin, Texas 78621

Bldg 2 Suite 220 Attn: City Manager

Austin, Texas 78746
Attn: Randy Morine



5.10 Effective Date.

This Agreement shall be effective from and after the date of due execution hereof by all
parties.

5.11 Appeal of Administrative Decisions.

Administrative decisions provided for in this Agreement may be appealed to the City
Council in writing within 30 days following receipt by the Owner of the written
confirmation of the decision.

5.12 Binding Effect.

This Agreement and the Development Plan binds and benefits the Owner and its
successors and assigns.

5.13 Sunset Provision

In the event that this Planned Development Plan is not recorded within four years from
the date the Planned Development Plan is approved by the City Council, then the
Planned Development Plan shall be automatically voided, and the property described
herein shall be zoned Single Family-Residential (R-1).

I
DEVELOPMENT PLAN
DEFINITIONS

Words and terms used herein shall have their usual force and meaning, or as defined in the Code
of Ordinances, as amended, City of Elgin, Texas, hereinafier referred to as "the Code"

PROPERTY

This Development Plan (hereinafter referred to as "Plan") covers approximately 85.956 acres of
land, located within the city limits of Eigin, Texas, and more particularly described by metes and
bounds in Exhibit "A", attached hereto.

PURPOSE

The purpose of this Plan is to insure a PDD that 1) is equal to or superior to development that
would occur under the standard ordinance requirements, 2) does not have an undue adverse
affect upon adjacent property, the character of the neighborhood, traffic conditions, parking,
utilities or any other matters affecting the public health, safety and welfare, 3) is adequately
provisioned by essential public facilities and services, and 4) will be developed and maintained so
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as not to dominate, by scale or massing of structures, the inmediate neighboring properties or
interfere with their development or use in accordance with any existing zoning district.

APPLICABILITY OF CITY ORDINANCES

4.1 Zoning and Subdivision Ordinances

The Property shall be regulated for purposes of zoning and subdivision by this Plan. All
aspects not specifically covered by this Plan shall be regulated by applicable sections of
the Code. If there is a conflict between this Agreement and Plan and the Code, this
Agreement and Plan shall supersede the specific conflicting provisions of the Code.

4.2 Other Ordinances

All other Ordinances within the Code shall apply to the Property, except as clearly
modified by this Plan.

PERMITTED USES

The Property shall be used and developed as shown in Exhibits "C", "D" and “E”, attached
hereto and incorporated herein. Exhibit “C” depicts the Development Plan for the Property.
Exhibit “D” depicts the development standards for the commercial tract within the Property.
Exhibit “E” depicts the development standards for the residential tracts within the Property.

UNDERGROUND UTILITY SERVICE

All utility lines must be underground to connection points provided by the utility service
provider. All transformers must be visually screened.

DRIVEWAY ACCESS TO U.S. Highway 290

The Commercial Development Parcels identified on Exhibit “C” attached hereto, shall be
permitted two access points onto U.S. Highway 290, at the locations shown on Exhibit “C”.
Irrespective of the above, access points to U.S. Highway 290 must also be approved by the
Texas Department of Transportation (TxDOT) independently from City approval in this
Agreement. If the location of access points in this Agreement are not approved by TxDOT, the
City may administratively modify this Agreement with the consent of Owner to address TxDOT
concemns provided the number of access points are not increased.

PARKLAND DEDICATION

The parkland dedication requirements for the Property shall be met in full by providing the
following:



8.1

8.2

8.3

Trail and Drainage System

The Owner shall construct a 6-foot wide hike and bike trail located as generally shown
on Exhibit C pricr to the issuance of the first certificate of occupancy. The trail shall be
crushed gravel or crushed granite or similar material, (except that any portion of the trail
within the 100-year flood plain shall be asphalt or concrete). Said hike and bike trail
shall be dedicated to and maintained by a property owner’s association, and the City
shall not be responsible for the operation and maintenance of said hike and bike trail.

Parkland

The Owner shall designate the 5.15 acre and 2.84 acre parcels as parkland the area so
designated on Exhibit “C”. Said parkland shall be dedicated to and maintained by a
property owner’s association, and the City shall not be responsible for the operation and
maintenance of said parkland.

Playscape. Sports Area, Pavilion, Trails and Amenities

The Owners shall construct an upgraded playscape and swingset area, a 60° x 40’
basketball court with privacy fencing on both ends, a covered pavilion with the
superstructure matching the subdivision entrance, picnic tables including at least one
which is handicapped accessible, benches, increased landscaping, a sprinkler system for
the entryway and entire length of Westwind Drive, covered mailboxes and hike and bike
trails.

SIGNS

9.1

9.2

9.3

9.4

2.5

Except as otherwise provided herein, all freestanding signs shall be restricted to
Monument Signs, and or a pole sign, as defined in the Code.

Freestanding Monument Signs shall not exceed six feet in height.

One freestanding Monument Sign shall be permitted for lots of less than three (3) acres
in size. The maximum area of Monument Signs, defined as the area contained within a
polygon containing the actual lettering and any logo, shall be fifty (50) square feet on
each side of the sign. The portions of a masonry structure on which the sign is located
are not counted as part of the fifty square feet provided they are not contained within the
polygon. The maximum area of all other signs shall be regulated by the Code.

More than one freestanding Monument Sign for lots of three (3) acres or larger shall be
permitted in accordance with the regulations contained in the Code. However, each sign
permitted shall be sized in accordance with Section 9.3 above.

Monument Signs shall not be located so as to, in the opinion of the City, adversely
restrict the vision of drivers entering or leaving the Property.
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9.6

Directional signs solely for the purpose of directing traffic or identifying building
numbers shall be permitted provided they are restricted to a size required by their
function as determined by the Director of Planning,

CHANGES TO AGREEMENT AND DEVELOPMENT PLAN

10.1

10.2

Minor Changes

Minor changes to this Agreement or Plan, which do not substantially and adversely
change this Plan, may be approved administratively, if approved in writing, by the
Director of Public Works, the Director of Planning and Development, and the City
Attorney.

Major Changes

All changes not permitted under section 10.1 above, shall be resubmitted following the
same procedure required by the original PDD application; provided, however, that
nothing herein or otherwise shall require an owner of a portion of the Property (the
“Rezoning Owner”) to obtain the consent or approval of any other owner of a portion of
the Property for a change in zoning (including amending this Agreement} as it applies to
the land of the Rezoning Owner.
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RANDY MORINE H TAGE/F{OPERTIES, INC.
By: V e

Randy Morine, Pre¥ident

Date: ["”—O«S

CITY OF ELGIN

By: é%:w ‘ M"/

ERIC&EIRLSON. Mayor

ATTEST:
By:

SHIRLEY GARVEL, CITY SECRETARY

STATE OF TEXAS
BASTROP COUNTY

Sworn and subscribed before me this the 7" day of September, 2004 by Eric W. Carlson, Mayor,

City of Elgin, Texas. S
ﬁi«é)‘,ﬁ_ (A _4~ /}/)’ ‘ * Z( Lvr\,fs:

Signature of Notary

SE

REBECCA M, NUNEZ
A o} Notary Public, Stage

g March 22, 2008

STATE OF TEXAS
BASTROP COUNTY

Sworn and subscribed before me this the 7" day of September, 2004 by Shirley Garvel, City
Secretary, City of Elgin, Texas.

ﬁé}(/{ e M ALL ra

Signature of Notary




STATE OF TEXAS

Lo Lo WOn

COUNTY OF TRAVIS

BEFORE ME, the undersigned authority, on this day personally appeared RANDY MORINE,
President of RANDY MORINE HERITAGE PROPERTIES, INC., known to me to be the person
whose name is subscribed to the foregoing instrument and acknowledged to me that he executed
the same for and on behalf of said entity and for the purposes and consideration therein

expressed. Jh

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the ‘ l . day of Jim ud r'\lj .
2005.

NOTARY PUBLIC, State of Texas
Printed Name: {CU CL /41\_ Y LQ‘P i3 Q}LC

My Commission Expires: (0 —/%~2.00.5

NLTARRY P o

Stz=te

T Ceanen, Fap Ve
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EXHIBIT “A”

[Property Description]

Recorders Memorandum-At the time of recordation
this instruiment was found to be inadequate for the best
reproduction, because of itlegibility, carbon or
photocopy, discolored paper, ete. All blockouts,
additions and changes werc present at the time the
instrument was filed and recorded.



EXHIBIT “A” ‘ . May 19, 2003
85.956 Acres out of
the William Hines
Survey, Ab. Na., 53
Travis County, Texas
Job No. 02-133

METES AND BOUNDS DESCRIPTION

BEING R 85.556 ACRE TRACT OF LAND OUT OF THE WILLIAM HINES SURVEY,
ABSTRACT No. 53, TRAVIS COUNTY, TEXAS, SAME ALSO BEING ALL OF THAT
CERTAIN 48.07 ACRE TRACT Of LAND DESCRIRBED BY DEED TO A.L. SCHLAB,
5r., et-.al, RECORDED IN VOLUME %125, PAGE 516, ALL OF THAT CERTAIN
36.89 RCRE TRACT OF LAND DESCRIBED BY DEED TO A.L. SCHLAB, Sr., et
al, RECORDED IN VOLUME 9139%, PAGE 936 AND ALL OF THAT CERTAIN 6.00
ACRE TRACT COF LAND DESCRIBED BY DEED TO JOHNNIE F. AND ELLNORA
SCHLAB, RECORDED IN VOLUME 8854, PAGE 758, ALL IN THE DEED RECORDS
QF TRAVIS CORITY, TEXAS, EXCEPTING THEREFROM A CALLED 3.33 ACRE
TRACT FOR HIGHWAY RIGHT OF WAY PURPQOSES RECORDED AS DOCUMENT No.
1999073676 QF THE QFFICIAL PUBLIC RECQRDS OF TRAVIS COUNTY, TEXAS;
SAID 85.956 ACRES BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING at a l/2-~inch iron rod found on the northerly right of
way line of U. S. Highway 29%0 ({250’ ROW) at the most southerly
common corner of salid A.L. Schlab, Sr., 48.07 acre tract and that
certain 19,036 acre <ract described by deed to Alton Heidig
recorded in Volume 5986, Page 665 ¢f the Deed Records of Travis
County, Texas, for the most southerly southeast corner hereof;

THENCE along said northerly right of way line of U.S. Highway 2990,
S 88°55'15" W, 1559.42 feet to a concrete highway monument £found
at the intersecticn of said northerly right of way line of U. 5.
Highway 290 and the northeasterly right of way line of Klause Lane
(ROW width varies) for an angle point in the southerly linre

hereof;

THENCE along said northeasterly right of way line ¢f Klause Lane,
N 63%20'44" W, 319.93 feet to a 1/2-inch iron rod with plastic cap
stamped 'McAngus Survey' set at the most southerly common corner
of said A.L. Schlab, $r., 48.07 acre tract and that certain 68.031
acre - tract described by deed to Joseph W. and Bodie L. Winkley
" recorded as Document No. 2000046598 of the Official Public Records
of Travis County, Texas, for the southwesterly corner hereof;

THENCE northeasterly along the northwesterly line of said A.L.
Schlab, Sr., 48.07 acre tract and the aforementioned A.L. Schlab,
Sr., 36.89 acre tract the follewing three (3) courses:

1. N 28°09'48" E, 49$9.57 feet to a 1/2-inch iron rod with
plastic cap stamped 'McAngus Survey' set at an angle
point in the northwesterly line hereof;

2. N 26°35'35" E, 1233.06 feet o a 1/2-inch iron rod with
plastic cap stamped ‘McAngus Survey' set at an angle
point in the northwesterly line hereof;

N 26°32¢35% E, 950.27 feet tc a 5/8-inch iron pipe found
at the common corner of said A.L. Schlab, Sr., 36.89
-acre tract, said Winkley 68.031 acre tract, that certain
17,00 acre tract described by deed to Ada Mae and Stan
Johnson, Sr., reccrded in Veolume 9143, Page 982 of the
Deed Records of Travis County, Texas, and that certain
191.590 acre tract of land described by deed to Roy
Neidig recorded in Volume 3104, Page 986 of the Deed

[V

EXHIBIT A



EXHIBIT ™“A” CONT. May 19, 2003
85.956 Rcres out of
the William Hines
Survey, Ab. No. 53
Travis County, Texas
Job No. ©02-133
Page 2 of 3

Records of Travis County, Texas, for the northwesterly
corner hereof; ‘

THENCE southeasterly along the common line of said A.L. Schlab,
Sr., 36.89 acre tract and said Roy Neidig 191.590 acre tract the
following two (2) courses: . :

1. S 62°49'58" E, 1379.48 feet to a 1/2-inch iron pipe
found <for an angle point in the northeasterlvy line
hereof:

3. s 62°45'12" E, 1854.33 feet to a 1/2-inch iron pipe

found on the northwesterly right of way line of County
Line Road (60’ - ROW) at the most easterly common corner
of said A.L. Schlab, 35r., 36.89 acre tract and Roy
Neidig 191.550 acre tract .for the most northerly
nertheast corner hereof;

THENCE along said northwesterly right of way line of County Line
Road, S 27°17'17" W, 14.88 feet to a L/2-inch iron rod with
plastic cap stamped 'McAngus Survey' set at the most easterly
common corner of said A.L. Schlab, Sr., 36.89% acre tract and that
certain 2.00 acre tract described Ly deed to Leon Neidig recorded
in Velume 408%, Page %46 of the Deed Records of Travis County,
Texas, for the most southerly northeast corner herecf;

THENCE along the common line of said A.L., Schlab, S5r., 36.89 acre
tract and said Leon Neidig 2.00 acre tract, N 62°45'12" W, at
775.00 pass the most northerly common corner of said Leon Neidig
2.00 acre tract and that certain 19.10 acre tract described by
deed to Leon Neidig recorded in Volume 5986, Page 665 of the Deed
Records of Travis County, Texas, and continuing along the common
line of said. A.L. Schlab, Sr., 36.89 acre tract and said Leon
Neidig 19.1C acre tract, in all a total distance of 1852.13 feet
to a 1/2-inch iron pipe found at the most northerly common corner
of said A.L. Schlab, Sr., 36.89 acre tract and Lecn Neidig 19.10
acre tract for an interior ell corner herecf; i

THENCE along the commen line of said A.L. Schlab, Sr., 36.8% acre
tract and Lecon Neidig 19.10 acre tract, S5 17°32'20" W, 607.98 feet
to a l/2-inch iron pipe found at the most westerly common corner
of said Leon Neidig 19.10 acre tract and the aforementioned Alten
Neidig 19.036 acre tract for an angle point in the southeasterly

line hereof:;

THENCE along the commen line of said A.L. Schlab, 5r., 36.89 acre -
tract, the aforementioned A.L. Schlab, Sr., 43.07 acre tract and
said Rlton Neidig 19.038 acre tract, S 17°34'35" W, 1346.34 feet
te the POINT OF BEGINNING for the end of this description which
contains 85.95%6¢ acres of land, more or less,



EXHIBIT “A” CONT. May 13, 2003
’ 85.956 Acres out of
the William Hines
Survey, Ab. Mo. 53
Travis County, Texas
Job Ng. 02-133
Page 3 of 3

I HEREBY CERTIFY _THAT THIS METES AND BOUNDS DESCRIPTICON WAS
PREPARED FROM A SURVEY PERFCRMED ON THE GROUND UNDER MY
SUPERVISICN AND IS TRUE AND CORRECT TG T ST OF MY KNOWLEDGE.

{The bearings shown hereoll are referenced to the Texas State Plane
Coordinate System, Central Zone {NAD 83) based on Lower Colorado
River Authority Monument No. A268.)



EXHIBIT “B”

CONSENT OF LIENHOLDER

The undersigned, in their capacities as lienholder against the Property, hereby consent to the granting of the rights and the
impeosition of the obligations on the Property as set forth herein.

/
, INDIVIDUALLY AND
ASTIND CO-EXECUTOR AND AS

CO-TRUSTEE OF THE ESTATE OF ELLENORA NEIDIG
//) SCHLAB, DECEASED

L[/c/ﬁgﬁ/ Cf?/m%f/p%

AND AS IND¥PENDENT CO-EXECUTOR AND
AS CO-TRUSTEE OF THE ESTATE OF
ELLENORA NEIDIG SCHLAB, DECEASED

é_’% Zoc # ,«Q»M

ANTHONY FRANK SCHLAB, INDIVIDUALLY AND AS
INDEPENDENT CO-EXECUTOR AND AS CO-TRUSTEE OF
THE ESTATE OF ELLENORA NEIDIG SCHLAB, DECEASED

RUBY MAE SCHLAB STIBA, INDIVIDUALLY

Qﬂgd Z. ,_Acf\!{.‘( ALFRED LEE SCHLAB, JR.
)17 A u.t{';nm., Py iég_—;f -Cz:.n:v) Ly St Cc.%,l e J{}-{a{*

5«:"‘1“ (o hb1¢.'>¢a_3.'
BRENDA G. ANASTASI

Coy Ly Aelll

CAREY LYNN SCHLAB

10.



EXH]BIT L i

Development Pigy

Recorders Memorandam-At the time of recordation
this instrument was found to be inadequate for the best
reproduction, because of itlegibility, carbon or
photocopy, discolared paper, etc. All blockouts,
additions and changes were present at the time the
instrument was filed and recorded.
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EXHIBIT "D"

DEVELOPMENT STANDARDS

COMMERCIAL DEVELOPMENT PARCELS

The Following Development Standards shall apply to all development on portions of the
Property, which are identified as Commercial Development Parcels on the Plan attached as
Exhibit "C".

L.

PERMITTED USES:
The following principal uses are permitted:

All C-3 Hwy. Commercial uses identified in the City of Elgin Zoning Ordinance
except for uses listed in Paragraph 2, below.

PROHIBITED USES:

The following uses are prohibited on the Property: cell towers and other free standing
towers over thirty (30') feet in height, mini-warehouses, flea markets, sexually
oriented businesses, portable buildings sales, outdoor amusement parks or carnivals,
wholesale nurseries, recreational vehicle parks, outdoor shooting ranges, pawn shops,
heavy equipment sales, kennels (but not prohibiting pet shops and veterinary clinics
with overnight facilities), vehicle sales, auto body and paint shops and truck stops.

OUTDOOR SALES & DISPLAYS

Outdoor sales and displays are permitted as accessory uses in conjunction with the
principal use of a building only in areas designated on the site plan approved by the
City for such building or an amended site plan approved at a later date. All outdoor
sales and display areas shall be located and operated as part of the principal use, and
shall not comprise a separate business use. No outdoor sales and displays shall be
allowed in any parking area.

DEVELOPMENT STANDARDS:

4.1 The following materials are prohibited on the exterior walls and roofs of all
buildings and structures.

e Asbestos
e Mirrored Glass (reflectivity of 20% or more)

® Corrugated metal (however, corrugated metal shall be permitted on
roofs)
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4.2

4.3

Unfinished sheet metal is prohibited on all exterior walls (not including
flashing and similar type improvements on the roof) of all buildings and
structures. This section does not apply to trim or minor decorative features.

Building Standards:

The following development standards apply to all buildings within the
Commercial Development Parcels.

4.3.1

4.3.2

4.3.3

The front and side elevations shall be 100 percent masonry, except for
doors, windows, roofs, patios, balconies, awnings, gutters, special
decorative features and trim. Masonry shall mean brick, stone, stucco,
EFIS (Exterior Finish Insulation System), decorative CMU, or such
other similar quality material approved in writing by the Director of
Planning. Stucco, EFIS and decorative CMU shall not comprise more
than fifty (50) percent of this exterior finish. All other elevations shall
be constructed of brick, stone, stucco, decorative CMU or concrete
tilt wall, or such other similar quality material approved in writing by
the City.

All buildings shall be permitted flat roofs provided that segments of
the front elevation of such buildings, and any side elevation that faces
Highway 290 shall include architectural elements such that the roof
lines of the buildings are not 100% horizontal. Such elements may be
non-structural, decorative features, and may include pitched awnings
or covers over doors and windows, provided that some portion of
such pitched element extends above the horizontal portion of the roof
line.

No building shall exceed three (3) stories in height except medical
facilities.

SERVICE & LOADING AREAS:

5.1

5.2

Delivery Vehicles:

All delivery and utility vehicles parked on-site (other than when being actively
loaded or unloaded) shall be parked within an area visually screened from
public streets.

Service Areas:

Service areas will be visually screened from all public streets. Methods of
screening include walled entrances, wood fences and evergreen landscaping.



5.3

5.4

5.5

5.6

Loading areas:

All loading and service areas must be clearly signed. Loading spaces must be
clearly denoted on the pavement and designed so as not to prohibit on-site
vehicular circulation when occupied. Loading spaces will be located directly
in front of or adjacent to a loading door. Loading areas must be designed to
accommodate backing and maneuvering on-site, and not from a public street.
Regardless of orientation, loading doors may not be located closer than fifty
feet (50°) from a public street. This provision does not prevent the location of
doors that provide common entry to a building from being used for minor
deliveries and courier service by vehicles with six or less wheels. No loading
area is permitted unless such area is visually screened from public streets.

Trash Storage:

Refuse storage enclosures are required for all buildings. Enclosures must be
of sufficient height to visually screen all refuse containers, so as to provide
visual screening of views from adjacent lots and public rights-of-way.
Nothing contained herein, however, shall be deemed to require roofs on such
enclosures. All enclosures must be constructed of permanent materials
(concrete, masonry, split face block, etc.), which are compatible with the
building it serves. Refuse storage areas must be designed to contain all refuse
generated on-site between collections. Gates shall be required only if required
to achieve the needed visual screening.

Street Level Mechanical Equipment:

All ground-mounted service equipment (e.g., air conditioners, transformers,
trash collection equipment) related to each building shall be visually screened
from public view and landscaped. Large equipment shall be visually screened
from public view and landscaping shall be used to soften the visual appearance
of the walls enclosing service areas. Service areas must be paved and drained.

Roof Mounted Mechanical Equipment:

All roof mounted mechanical equipment must be visually screened from view
from public streets from a height of five (5) feet above grade measured at the
property line. Screening must be compatible with the building design.
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LANDSCAPING:

6.1

6.2

Landscape Easement:

Landscaping for the Commercial Parcels shall be as described in Exhibit “D-
17 attached hereto and incorporated herein. A fifteen foot (15”) landscape
easement shall be provided abutting the rights of way of US Hwy 290.

All areas located within these landscape easements shall be used solely for the
purpose of landscaping, except for sidewalks, driveways crossing the
easement, lighting, Monument Signs, irrigation, entry features, utility meters,
transformers and other structures and equipment required to provide utilities
to the Property. Surface drainage swales may be placed within the landscape
easements, provided that they are first approved by the City as part of a
comprehensive landscape plan.

Drainage detention and water quality structures or ponds are prohibited in
landscape easements, unless such a pond is a landscape feature that is part of
(or consistent with) a landscape plan approved by the City.

Irrigation:

An underground, automatic irrigation system must be installed in all
landscaped areas, other than areas approved by the City for plant materials
that do not normally require irrigation. Sprinkler heads must be located to
effectively water the landscaped areas with minimal spray onto roadways,
parking areas and walkways.

Allirrigation systems shall be inspected and approved prior to the issuance of
a certificate of occupancy for the building for which the landscaping is
required.

SITE PLAN REQUIRED:

A site plan for each phase of development shall be submitted to the City to ensure
compliance with the terms of this Agreement prior to the issuance of each building

permit.

PARKING STANDARDS:

8.1

8.2

One parking space shall be provided for every 300 square feet of net retail
floor area.

All parking spaces shall be a minimum of nine feet (9°) wide and eighteen feet
(18”) deep.

15.



10.

8.3  Raised curbs or other means shall be provided in parking lots and along drives
to prevent vehicular traffic from driving across or onto landscaped areas.

8.4  All asphalt drives and parking areas shall be edged with concrete curbs where
asphalt pavement abuts an unpaved area.

DRIVEWAY WIDTH AND THROAT LENGTH

All driveways that access U.S. Highway 290 shall provide a minimum driveway width
of 36 feet, and a maximum width of 45 feet, subject to TxDoT approval.

PARKING 1L.OT LIGHTING
All light fixtures shall be shielded or hooded so that light is directed downward to
minimize excessive glare and sky glow pollution. Light standards shall be metal or

fiberglass poles. Light fixtures will be metal halide and mounted on a maximum of
thirty (307) foot poles.

16.
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EXHIBIT D-1

Commercial Parcels Landscape Requirements

Definitions

Berm: An earthen mound designed to promote visual interest and topographic
variety, as well as, screening undesirable views and assisting in noise reduction. A
berm shall have a minimum height of 36” with a maximum side slope of three (3)
horizontal feet to one (1) vertical foot. Berms are to be sited as not to encroach upon
the critical root zones of existing trees.

Caliper: Caliper is the term used to define the diameter of a young tree. The caliper is
measured six (6) inches above the ground for trees that are up to and including four
(4) inch caliper size. For the trees that are larger than four (4) inch caliper, then it
should be measured twelve (12) inches above the ground.

Diameter: The diameter is a form of measurement of an existing tree trunk. Diameter
is measured at 4-1/2 feet above the ground level. Trees that split into multi-trunks
below 4-1/2 feet shall use the sum of each individual trunk measured 4-1/2 feet above
the natural grade level to determine the diameter.

Dripline: The periphery of the area underneath a tree that would be encompassed by
perpendicular lines dropped from the outermost edges of the canopy of the tree. The
word dripline also includes “Canopy” or “crown”.

Evergreen: Plant material with foliage that remains green year-round. For purposes
of this document, “evergreen” includes deciduous trees that keep their leaves for most
but not all of the year, including, for example, live oaks and magnolias.

Grading: The mechanical or physical act of disturbing, moving, removing,
transferring, or redistributing soil or earthen surfaces.

Irrigation system: A permanent, automatic, underground water system that is
designed to transport and distribute water to landscape plant material.

Landscape: The improvement and enhancement of an area of land with any
combination and/placement of plant material (trees, shrubs, vines, groundcover, turf,
or flowers), natural elements (berms, rocks, stones, boulders, or water) and/or
structural features (not limited to walkways, walls, fences, pools, fountains, outdoor
art work, or benches).

Screening: A method of visually obscuring nearby structures or land uses (i.e.
parking, vehicle use areas, outdoor storage) from another land use by using one or a
combination of fencing, walls, dense vegetation, and berming.

Shrub: Any species of plant material, typically multi-stemmed, that reaches a height
of approximately three (3) feet upon maturity.

17.
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Tree, large: Any species of tree that typically reaches a height of forty (40) feet or
more upon maturity.

Tree, medium: Any species of tree that typically reaches a height of between twenty-
five (25) feet and forty (40) feet

Tree, small: Any species of tree that typically reaches a height of eight (8) feet to
twenty five (25) feet upon maturity.

Vehicular use areas: Paved surface areas used for the purpose of vehicular circulation
(i.e. drives, aisles,) parking and storage.

Compliance

A Landscape easements:

The landscape easement areas described in Section 6.1 of Exhibit D shall
include the following plantings:

(i) Landscape easement abutting US Highway 290.

(a) Fifteen (15) large trees, which shall be at least three-inch (3”)
caliper size at planting; and,

(b) Thirty seven (37) small trees; and
(c¢) Three hundred fifty (350) five (5) gallon container size shrub.

(ii) All other landscape easements.

(a) One large tree per one hundred (100) linear feet of frontage, which
large trees shall be at least two-inch (2”) caliper size at planting;
and

(b) One small tree per forty (40) linear feet of frontage; and

(c) One five (5) gallon container size shrub per eight (8) linear feet of
frontage.

18.



Interior Parking I ot Landscaping

Landscape medians shall be provided along both sides of all primary
circulation driveways. Such driveways shall include driveways that
access public streets, fire lanes, driveways that provide connections to
abutting property and connections between such driveways intended
primarily for circulation within the parking lot. The landscape median
shall provide for one (1) 10’ X 20’ landscaped median for every
twenty five (25) parking spots.

All median islands within parking areas, including those located
adjacent to primary access and circulation drives, shall be landscaped
with a combination of large and small trees. Trees shall be spaced no
more than forty feet (40’) apart on center. One third of the total
number of trees shall be large trees. Large trees shall be a minimum of
two (27) caliper inches when planted. Small trees shall be a minimum
of one (17) caliper inch when planted. Each median shall have a
minimum of one (1) large tree or two (2) small trees and fifteen (15)
shrubs.

Screening and Compatibility Buffering

Compliance with this section requires that all detention ponds, ground
mounted equipment (ie., transformers, air conditioner units),
dumpsters, trash receptacles, refuse storage containers, loading docks,
large utility cabinets, storage sites, and other similar uses (collectively,
“Service Uses” herein) be sufficiently screened from all public views,
and that adjoining single family residential uses be buffered from such
Service Uses.

(1) Detention Ponds and/or water quality ponds.

All proposed detention pond and/or water quality pond facilities
shall be screened by means of the following landscape elements:

(a) One large tree with at least a two-inch (27) caliper size shall be
planted for every sixty (60) linear feet around the boundary of
the detention pond; and

(b) One small tree shall be planted for every thirty (30) linear feet
around the boundary of the detention pond; and

(c) One shrub (minimum 3°0” in height) shall be planted for every
eight (8) linear feet around the boundary of the detention
pond.

Any existing trees shall count toward the above requirements.

19.
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General Planting Criteria

A

General Planting Requirements

All trees shall be planted in a pervious area no less than eight (8) feet
wide in any direction ( four (4) feet from the tree in any direction).

All newly planted trees shall be selected from a list of approved trees
available in the Planning Department.

Neither trees nor shrubs that are required pursuant to this Agreement
need to be planted in a line but shall be planted in accordance with an
approved landscape plan prepared by a Landscape Architect licensed
in the State of Texas.

At the time of installation all shrubs planted for the purpose of
screening (but not including the shrubs to be planted in the landscape
easements described herein) shall have a minimum height of two and
one half feet (2-1/2”) measured from the top of the root ball to the top
of the plant.

No meore than fifty percent (50%) of the trees and shrubs shall be
from the same species.

All landscaping shall be separated from vehicular use areas by some
form of barrier such as a raised concrete curbing, bollards, curb stops,
or other suitable permanent alternative.

Landscaping shall not obstruct the view between the street and access
drives and parking atsles near the street yard entries and exits, nor
shall any landscaping which creates an obstruction of view be located
in the radius of any curb return.

No artificial plant material may be used in any form to satisfy the
requirements of this section.

Irrigation

All required landscape areas shall be irrigated by an underground
automatic system. This system shall adhere to manufacturer
specifications and the rules and regulations established by Texas
Commission on Environmental Quality (TCEQ) or successor agency.
In addition, an irrigation system shall comply with the following
guidelines:

20.
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Sprinkler head spacing shall be designed for head-to-head coverage
and adjusted for prevailing winds. Subject to prowvisions in this
Agreement to the contrary (including, without limitation, those
pertaining to landscaping in TxDOT rights-of-way), the system shall
promote minimum run-off and minimum over spray onto non-irrigated
areas (i.e., paving, walkway, building).

Alternative Compliance

In cases where a particular site opportunity exists, or where there is an
unusual construction or site circumstance, an alternative landscape plan which
may not strictly comply with the terms of this section may be submitted for
approval to the Director of Planning and Community Development.

A Standards

Approval shall be based on the applicant’s ability to design a plan that
substantially meets the intent of the code as well as strict compliance
with the minimum required standards set forth in this section,

B. Letter

The plan must be submitted with a letter stating how the plan meets
the intent of the Code and the details of the methods used meet the
intent.

21.



EXHIBIT “E”

Development Standards

SINGLE FAMILY RESIDENTIAL PARCELS

DEVELOPMENT STANDARDS:

Single Family Residential Parcels, as generally identified on Exhibit “C”, shall be
developed for Single Family Residential uses as permitted in the City of Elgin R-1
Zoning District. Development standards for this development shall be those contained in
the R-1 Zoning District, except as stated herein.

MINIMUM HOME SIZE

The minimum home size (exclusive of garages) shall be 1,100 square feet.
FENCES

Fences shall be constructed along Westwind Drive in front of the single-family residential
and shall be constructed of wood with stone or brick columns. All columns be set in
concrete to ensure a sturdy and durable fence and shall be located at the front and rear
corner of such lots abutting Westwind Drive and 1 column shall be placed midway
between the front and rear corner points of the lots. All fence posts shall be either
masonry or rust resistant steel, treated wood or similar material set in concrete. The
finished side of all perimeter fencing shall face toward the street.

LOT SIZE

The minimum lot size shall be 5,625 square feet. Irrespective of this mimimum lot size,
the average of all residential lots must be at least 6,000 square feet.

HOUSE DIFFERENTIATION

Each house shall differ from the house immediately abutting said house in at least two of

the four Criteria listed below, unless the houses differ with respect to the number of full

stories, in which case only Criteria a. applies. No building permit shall be issued for any

Eew sli)ng].e family dwelling unit until the City has conﬁrmecr that the Criteria listed herein
ave been met.

a. The house has one story and the abutting house has one or two stories, or vice-
Versa.
b. The house and the abutting house are served by a different type of garage; i.e.,

front-load garage, side-load garage, or detached garage.

c. The house and the abutting house have a different roof type, i.e., gable, hip,
gambrel, or mansard.

22.



d. The house and the abutting house have variations in the articulation of the front
facade,ie.,a garage setback from the front fagade of at least four feet, a covered
open-walled porch of at least six feet in depth extending at least thirty-three
percent of the width of the front fagade, or other articulation of the front fagade

at least four feet in depth, extending at least thirty-three percent of the width of
the front facade.

DETENTION POND AREAS

The Westwind homeowners association shall be responsible for the maintenance, upkeep
and trash removal from the detention pond areas.
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DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

FOR
WESTWIND SUBDIVISION
THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS
COUNTY OF TRAVIS §

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR
WESTWIND SUBDIVISION (this "Declaration"), is made on the date hereinafter set forth by RANDY
MORINE HERITAGE PROPERTIES, INC., a Texas corporation ("Declarant"), for the purpose of
evidencing the covenants, conditions and restrictions contained herein.

WITNESSETH:

WHEREAS, Declarant is the owner of that certain real property platted as Westwind Subdivision as
approved by the City of Elgin and filed of record as doc# 200500125 of the Plat Records of
Travis County, said subdivision hereinafter referred to as the "Development”, and such plats, as may be
amended or further replatted, being referred to as the "Plat", all of said real property being more specifically
described on the Plat of the Development which are incorporated herein and made a part hereof for all

purposes (the "Property™).

NOW, THEREFORE, Declarant hereby declares that all of the Property shall be held, sold and
conveyed subject to the following easements, restrictions, covenants and conditions, all of which are for the
purpose of enhancing and protecting the value, desirability and attractiveness of the Property. These
easements, covenants, restrictions and conditions shall run with the Property and be binding on all parties
having or acquiring any right, title or interest in the Property or any part thereof, their heirs, successors and
assigns, and shall inure to the benefit of Declarant and each owner thereof,

ARTICLE 1
ADDITIONAL DEFINITIONS

1.1 Association. "Association" shall mean and refer to WESTWIND ASSOCIATION, INC.,
its successors and assigns.

1.2 Areas of Common Responsibility. “Areas of Common Responsibility” shall mean those
areas listed below in which the Association shall maintain, upkeep and repair:

(a) Any and all common areas as may be depicted on the Plat for the Development, including

the amenity center areas,

Declaration of Covenants, Conditions and Restrictions
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(b)  Any and all landscaping, entry way features, signage, landscaping and monument sighage,
screening walls, irrigation systems, lighting and improvements located within the
Development, including but not limited to the entry features and signage and screening
walls located within the Development.

{c) Any and all landscape and drainage easements, detention ponds, right of ways, and common
areas that may be depicted on the Plat to the extent same is not maintained by the City, any
governmental agency or other entity.

13  Declarant. The term "Declarant” shall mean RANDY MORINE HERITAGE
PROPERTIES, INC., a Texas corporation, and any party to whom it shall expressly assign in writing, its
rights, powers, privileges and prerogatives hereunder.

1.4  City. "City" shall mean the City of Elgin, Texas.
1.5  County. “County” shall mean Travis County, Texas.

1.6 Home. "Home" shall mean a single-family residential unit constructed on a Lot being a part
of the Property, including the parking garage utilized in connection therewith and the Lot upon which the
Home is located.

1.7  Lienholder. "Lienholder" or "Mortgagee" shall mean the holder of a first mortgage lien,
either on any Home and/or any Lot.

1.8 Lot "Lot" or "Lots" shall mean and refer to a portion of the Property designated as a Lot on
the Plats of the Property, excluding open space, streets, alleys and any Area of Common Responsibility.
Where the context requires or indicates, the term Lot shall include the Home and all other improvements,
which are or will be constructed on the Lot.

19  Member. "Member" shall mean and refer to every person or entity who holds membership
in the Association. The Declarant and each Owner shall be a Member in the Association.

116 Owner. "Owner" shall mean and refer to the record Owner, other than Declarant whether
one or more persons or entities, of a fee simple title to any Lot and shall include any homebuilder, but shall
exclude those having such interest merely as security for the performance of an obligation. However, the
term "Owner” shall include any Lienholder or Mortgagee who acquires fee simple title to any Lot, which is
a part of the Property, through deed in lieu of foreclosure or through judicial or nonjudicial foreclosure.

ARTICLEII
PROPERTY RIGHTS
21 Maintenance of Areas of Common Responsibility by the Declarant and the
Association. Initially, the Declarant will be solely obligated to maintain and improve the Areas of

Common Responsibility in a prudent manner to enhance the safety, security and overall appearance of the
Development. Upon the happening of either of the events set forth in Section 3.2(b) hereunder, the
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Association will be solely obligated to maintain and improve the Areas of Common Responsibility in a
prudent manner to enhance the safety, security and overall appearance of the Development. As such, the
Declarant and Association shall not, except as the Declarant or Association may reasonably deem
appropriate to comply with applicable laws or to protect the health, safety or welfare of the Development or
the Members, cause (i) any buildings or permanent structures to be constructed within the Areas of
Common Responsibility, or (ii) allow any interference or conflict with the natural or planted vegetation or
trees in the Areas of Common Responsibility. The Association shall have the following rights with regard
to the Areas of Common Responsibility:

) the right to dedicate or transfer all of any part of the Areas of Common Responsibility to
any public agency or authority subject to such conditions as may be agreed to by the Members. No such
dedication or transfer shall be effective unless (a) an instrument of agreement to such dedication or transfer,
signed by two-thirds (2/3) of each class entitled to vote (determined pursuant to Section 3.2 hereof) is
properly recorded, in the Real Property Records of the County, (b) a written notice of proposed action
under this Section is sent to every Owner (including Lienholder or Mortgagees) not less than thirty (30)
days, nor more than sixty (60) days in advance of said action, and (c) the City consents in writing to the
dedication or transfer;

(ify  the right to borrow money to be secured by a lien against the Areas of Common
Responsibility; however, the rights under such improvement mortgage shall be subordinate and inferior to
the rights of the Owners hereunder; and

(ili)  the right to enter upon and make rules and regulations relating to the use of the Arcas of
Common Responsibility and the right to entry upon any access, maintenance or other easements for the
purposes of maintaining the Areas of Common Responsibility.

22  Title to Areas of Common Responsibility. The recordation of this Declaration shall
serve as a dedication and conveyance to the Association, without consideration, the fee simple title to the
Areas of Common Responsibility owned by Declarant free and clear of monetary liens and encumbrances
other than those created in or subordinate to this Declaration.

ARTICLE IIT
ASSOCIATION MEMBERSHIP AND VOTING RIGHTS

3.1  Membership. Declarant, during the time it owns any Lots, and each person or entity who is
a record Owner of a fee or undivided fee interest in any Lot shall be a Member of the Association. The
foregoing is not intended to include persons or entities who hold an interest merely as security for the
performance of an obligation. Membership shall be appurtenant to and may not be separated from any
ownership of any Lot which is subject to assessment by the Association. Transfer of ownership, either
voluntarily or by operation of law, shall terminate such Owner's membership in the Association, and
membership shall be vested in the transferee; provided, however, that no such transfer shall relieve or
release such Owner from any personal obligation with respect to assessments which have accrued prior to
such transfer.
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3.2  Voting Rights, The Association shall have two classes of voting membership.

(a) Class "A". The Class "A" Members shall be all Owners. The Class "A" Members
shall be entitled to one vote for each Lot owned. When more than one person holds an interest in any Lot,
all such persons shall be Members. The vote for such Lot shall be exercised as they among themselves
determine, but in no event shall more than one vote be cast with respect to any Lot.

(b) Class "B". The Class "B" Member shall be Declarant. The Declarant shall be
entitled to three votes for each Lot it owns; provided however that Declarant shall cease to be a Class "B"
Member and shall become a Class "A" Member entitled to one vote per Lot on the happening of either of
the following events:

(1)  when the total votes outstanding in the Class "A" membership equals the total votes
outstanding in the Class "B" membership, or

(ii)  the expiration of ten (10) years from the recording date of this instrument in the Real
Property Records of the County.

3.3 No Cumulative Voting. At all meetings of the Homeowners' Association, there shall be
no cumulative voting. Prior to all meetings, the Board of Directors shall determine the total number of
votes outstanding and entitled to vote by the Members.

34  Association's Powers. In addition to the rights of the Association set forth in other
sections of this Declaration, the Association shall have the duty to enforce the covenants under this
Declaration and maintain all Areas of Common Responsibility and shall have the right, power, and
authority to do any act which 1s consistent with or required by the provisions of this Declaration or the
Bylaws, whether the same be expressed or implied, including but not limited to the following:

(a)  The power to levy and collect Assessments (as hereinafter defined), of whatever nature for
the maintenance, repair or replacement of the Areas of Common Responsibility existing on
the Property and for such other purposes as are herein provided;

(b)  The power to keep accounting records with respect to the Association's activities;
(©) The power to contract with and employ others for maintenance and repair; and
(dy  The power to adopt rules and regulations concerning the operation of the Association.

35 City's Rights. Should the Declarant, the Association or its Board fail or refuse to maintain
such Areas of Common Responsibility to City specifications for an unreasonable time, not to exceed ninety
days afier written request to do so, the City, by and through a majority of the City Council Members, shall
have the same right, power and authority as is herein given to the Association and its Board to enforce this
Declaration and levy Assessments in the manner set forth herein. It is understood that in such event, the
City may elect to exercise the rights and powers of the Association or its Board, to the extent necessary to
take any action required and levy any Assessment that the Association might have, either in the name of the
Association, or otherwise, to cover the cost of maintenance of such Areas of Common Responsibility.
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ARTICLE IV
ASSESSMENTS MAINTENANCE FUND AND ASSESSMENT LIENS

41  Creation of the Lien and Personal Obligation of Assessments. Each Owner of any Lot
by acceptance of a deed therefor, whether or not it shall be expressed in any such deed or other conveyance,
covenants and agrees to pay to the Association: (i) annual assessments or charges (ii) charges in
connection with the transfer of a Lot, and (iii) special assessments for capital improvements. Such
assessments (collectively, the "Assessments") are to be fixed, established and collected as provided herein.
Assessments, together with such interest thereon and costs of collection thereof, as hereinafter provided,
shall be a charge on the Lot and shall be secured by a continuing lien which is hereby created and
impressed for the benefit of the Association upon the Lot against which each such Assessment is made.
Each such Assessment, together with such interest costs and reasonable attorney's fees shall also constitute
a personal obligation of the person or entity who was the record Owner of such Lot at the time of the
Assessment. The personal obligation for delinquent Assessments shall not pass to successors in title unless
expressly assumed by such successors; however, the lien upon the Lot shall continue until paid.

42  Purpose of Assessments. The Assessments levied by the Association shall be used
exclusively for the purpose of promoting the recreation, health, safety and welfare of the Owners of the
Lots, the improvement and maintenance of the Areas of Common Responsibility and any other property
owned by the Association, and the performance and/or exercise of the rights and obligations of the
Association arising hereunder. Assessments shall include, but not be limited to, funds to cover actual
Association costs (including reasonable reserves) for all taxes, insurance, repair, replacement, maintenance
and other activities as may from time to time be authorized by the Board of Directors; legal and accounting
fees, and any fees for management services; expenses incurred in complying with any laws, ordinances or
governmental requirements applicable to the Association or the Property; reasonable replacement reserves
and the cost of other facilities and service activities, including, but not limited to, mowing grass, grounds
care, sprinkler system, landscaping, and other charges required or contemplated by this Declaration and/or
that which the Board of Directors of the Association shall determine to be necessary to meet the primary
purpose of the Association, including the establishment and maintenance of a reserve for repair,
maintenance, taxes and other charges as specified herein.

43  Basis and Maximum of Aunual Assessments and Transfer Fees on the Sale of Lots.

(@  Upon the recording of this Declaration, the regular maximum annual Assessment shall be
an amount not to exceed $350.00 per Lot.

(b)  From and after January 1 of the first full year after the date of recordation of this
Declaration and each year thereafter, the maximum regular annual assessment may be increased by an
amount up to ten percent (10%) over the preceding year's regular annual assessment solely by the Board of
Directors. Any increase over and above 10% of the previous year's regular annual assessment shall be done
only by the prior written approval of sixty-six and two-thirds percent (66-2/3 %) of the outstanding votes
(determined pursuant to Section 3.2 hereof) held by the Members at a meeting at which a quorum is
present.
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(c) In addition to the regular annual assessment, as a condition to the sale of every Lot by an
Owner in the Development, a transfer fee of $150.00 shall be charged to the seller of such Lot being
conveyed (except for sales by Declarant), and a transfer fee of $150.00 shall be charged to the purchaser of
the Lot being conveyed and the pro-rata share of annual assessments then due on such Lot shall be paid by
the purchaser of the Lot to the Association. The transfer fee provided for herein shall be for the benefit of
the Association, to be used to establish a capital reserve for the Association and shall only increase by an
amount to be determined by the board of directors.

4.4  Special Assessments. In addition to the regular annual Assessment and transfer fees
payable on the sale of lots authorized above, the Association may levy, in any assessment year, a Special
Assessment applicable to that year only, for the purpose of defraying, in whole or in part, the costs incurred
by the Association pursuant to the provisions of this Declaration, provided that any such Assessment shall
have the prior written approval of sixty-six and two-thirds percent (66-2/3 %) of the outstanding votes
(determined pursuant to Section 3.2 hereof) held by the Members at a meeting at which a quorum is
present. Any Special Assessments shall be prorated based on the period of time the Owner owns the Lot
during such year.

45  Notice and Quorum for any Action Authorized Under Sections 4.3 and 4.4. Written
notice of any meeting called for the purpose of taking any action authorized under Sections 4.3 and 4.4
hereunder shall be given to all Members not less than ten (10) days nor more than twenty (20) days in
advance of such meeting. At such meeting, the presence of Members or of written proxies entitled to cast
sixty percent (60%) of all the votes entitled to be cast by the Members of the Association shall constitute a
quorum. If the required quorum is not present, another meeting may be called subject to the same notice
requirements and the required quorum at the subsequent meeting shall be one-half (1/2) of the required
quorum at the preceding meeting.

4.6  Uniform Rate of Assessment. Both the regular annual and Special Assessments shall be
fixed at a uniform rate for all Lots, and shall commence and be due in accordance with the provisions of
Section 4.7 hereof. Each Owner, (other than Declarant who is required to pay the deficiency described
below), shall pay one hundred percent (100%) of the established Assessment for each Lot he or it owns.

4.7 Date of Commencement of Annual Assessments; Due Dates.

(a) The obligation to pay regular annual assessments provided for herein shall commence no
earlier than the date this Declaration is recorded. The Assessments shall then be due on such payment dates
as may be established by the Association. Assessments shall be due and payable on an annual basis unless
otherwise designated by the Association.

(b) As long as Declarant is a Class "B" Member pursuant to Section 3.2 hereof, Declarant shall
pay the deficiency resulting in the event the cost of maintenance exceeds the amount of the Assessments
received from the Owners; provided, however, in such event, Declarant shall not otherwise be required to
pay Assessments with respect to portions of the Property owned by Declarant; and further, provided,
however, in no event shall Declarant be required to pay an amount which is in excess of one hundred
percent (100%) of the established Assessment for each Lot it owns. When the Declarant is converted to a
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Class "A" Member, the Declarant (i) shall no longer be responsible for contributing shortfalls outlined in
the preceding sentence but rather, (ii) shall commence making regular annual and Special Assessments
pursuant to Sections 4.3 and 4.4 hereof calculated on the number of Lots Declarant then owns.

(c) Unless provided above, the annual Assessments for the first Assessment year shall be fixed
by the Association prior to the sale of the first Lot to an Owner. Except for the first Assessment vear, the
Association shall fix the amount of the annual Assessment at least thirty days in advance of each
Assessment year, which shall be the calendar year; provided, however, that the Association shall have the
right to adjust the regular annual Assessment upon thirty days written notice given to each Owner, as long
as any such adjustment does not exceed the maximum permitted pursuant to Section 4 hereof. Written
notice of the regular annual Assessment shall be given as soon as is practicable to every Owner subject
thereto. The Association shall, upon demand at any time, furnish a certificate in writing signed either by
the President, Vice President or the Treasurer of the Association setting forth whether the annual and
special Assessments on a specified Lot have been paid and the amount of any delinquency. A reasonable
charge may be made by the Association for the issuance of these certificates. Such certificates shall be
conclusive evidence of payment of any Assessment therein stated to have been paid.

(d) No Owner may exempt himself from liability for Assessments by waiver of the use or
enjoyment of any portion of the Development or Areas of Common Responsibility or by abandonment of
his Home.

4.8 Effect of Non-Pavment of Assessments; Remedies of the Association.

(a) All payments of the Assessments shall be made to the Association at its principal place of
business in Travis County, Texas, or at such other place as the Association may otherwise direct or permit.
Payment shall be made in full regardless of whether any Owner has any dispute with Declarant, the
Association, any other Owner or any other person or entity regarding any maiter to which this Declaration
relates or pertains. Payment of the Assessments shall be both a continuing affirmative covenant personal to
the Owner and a continuing covenant running with the Lot,

(b)  Any Assessment provided for in this Declaration, which is not paid when due shall be
delinquent. If any such Assessment is not paid within thirty (30) days after the date of delinquency, the
Assessment shall bear interest from the date of delinquency (with no notice required to be given), until
paid, at the rate of ten percent (10%) per annum or the maximum rate allowed by law, whichever is the
lesser. The Association may, at its option, bring an action at law against the Owner personally obligated to
pay the same, or, upon compliance with the notice provisions hereof, foreclose the lien against the Lot as
provided in Subsection 4.8(d) hereof. There shall be added to the amount of such Assessment the costs of
preparing and filing the complaint in such action, and in the event a judgment is obtained, such judgment
shall include said interest and a reasonable attorney's fee, together with the costs of action. Each Owner
vests in the Association or its assigns, the right and power to bring all actions at law or in equity foreclosing
such lien against such Owner, and the expenses incurred in connection therewith, including interest, costs
and reasonable attorney's fees shall be chargeable to the Owner in default. Under no circumstances,
however, shall Declarant or the Association be liable to any Owner or to any other person or entity for
failure or inability to enforce any Assessments.
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(c) No action shall be brought to foreclose said Assessment lien or to proceed under the power
of sale herein provided in less than thirty (30) days after the date a notice of claim of lien is deposited with
the postal authority, certified or registered, postage prepaid, to the Owner or said Lot, and a copy thereof is
recorded by the Association in the Office of the County Clerk of the County; said notice of claim must
recite a good and sufficient legal description of any such Lot, the record Owner or reputed Owner thereof,
the amount claimed (which may, at the Association's option, include interest on the unpaid Assessment at
the maximum legal rate, plus reasonable attorney's fees and expenses of collection in connection with the
debt secured by said lien), and the name and address of the Association.

(d) Any such sale provided for above is to be conducted in accordance with the provisions
applicable to the exercise of powers of sale in mortgages and deeds of trust, as set forth in Section 51.002
of the Property Code of the State of Texas (as it may be amended from time to time), or in any other
manner permitted by law. Each Owner, by accepting a deed to a Lot, expressly grants to the Association a
power of sale as set forth in said Section 51.002 of the Property Code, in connection with the Assessment
lien. The Association, through duly authorized agents, shall have the power to bid on the Lot at foreclosure
sale and to acquire and hold, lease, mortgage and convey the same.

(e) Upon the timely curing of any default for which a notice of claim of lien was filed by the
Association, the officers of the Association are hereby authorized to file or record, as the case may be, an
appropriate release of such notice, upon payment by the defanlting Owner of a fee, to be determined by the
Association but not to exceed the actual cost of preparing and filling or recording the lien and the release.
The Assessment lien and the right to foreclosure sale hereunder shall be in addition to and not in
substitution of all other rights and remedies which the Association and its successors or assigns may have
hereunder and by law, including the right of suit to recover a money judgment for unpaid Assessments, as
above provided.

49  Subordination of Lien to First Mortgages. The lien securing the Assessments provided
for herein shall be expressly subordinate to the lien of any first lien mortgage on any Lot. The sale or
transfer of any Lot shall not affect the Assessment lien. However, the sale or transfer of any first lien
mortgage, pursuant to a decree of foreclosure or a non-judicial foreclosure under such first lien mortgage or
any proceeding in lieu of foreclosure thereof, shall extinguish the lien of such Assessments as to payments
thereof which became due prior to such sale or transfer. No sale or transfer shall relieve such Lot from
liability for any Assessment thereafter becoming due, in accordance with the terms herein provided.

4.10 Management Agreements. The Association shall be authorized to enter into
management agreements with third parties in connection with the operation and management of the
development and the performance of its obligations hereunder. A copy of all such agreements shall be
available to each Owner. Any and all management agreements entered into by the Association shall
provide that said management agreement may be canceled with or without cause and without penalty by
either party with thirty (30) days written notice. Any and all management agreements shall be for a term
not to exceed one year and shail be made with a professional and responsible party or parties with proven
management skills and experience managing a project of this type. The Association may, at its discretion,
assume self-management of the development by the Association.
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411 Insurance Requirements. The Association shall obtain insurance policies covering the
Areas of Common Responsibility covering all damage or injury caused by the negligence of the
Association, any of iis employees, officers, directors and/or agents, including, but not limited to,
commercial general liability insurance, directors and officers liability insurance, and such other insurance
as the Association may from time to time deem necessary or appropriate.

4.12 Independent Accounting Firm Review. The Association shall have its income and
expense stalements, balance sheets and other books and records reviewed by an independent accounting
firm annually (beginning the first full calendar year that new homes are sold), such review to be performed
within 90 days following the end of the Association’s fiscal year. The review shall be performed in
accordance with guidelines established by the American Institute of Certified Public Accountants.

ARTICLE V
ARCHITECTURAL REVIEW COMMITTEE

5.1  Appointment of Members. The Declarant shall appoint an Architectural Control
Committee (the "Committee™), which shall consist of three members who shall be natural persons and may
be employed by Declarant. All matters before the Committee shall be decided by majority vote of its
members. After all of the Lots are sold by Declarant, the Association shall assume all of the rights and
powers of the Committee. In the event of death, incapacity or resignation of a member of the Commitiee,
the successor for such member shall be appointed by the majority of the remaining members of the
Committee if before the above date and by the Association if after such date.

52 Submission of Plans to Architectural Control Committee. No building, fence, wall,
parking area, swimming pool, spa, pole, mail box, driveway, fountain, pond, tennis court, sign, exterior
color or shape, or new or modification of a structure shall be commenced, erected or maintained upon any
Lot or the patio or garage used in connection with any Lot after the purchase of any Lot from Declarant, nor
shall any exterior addition to or change or alteration therein be made until the plans and specifications
showing the nature, kind, shape, height, materials and location of the same are submitted to and approved
by the Committee. Plans and specification shall be submitted to the Committee at least thirty (30) days
prior to the commencement of any construction or modification. The following shall be submitted for
approval: a site plan showing the entire Lot with existing improvements, and floor plan and elevations of
all faces of the proposed structure; and a description of all exterior construction materials. A copy of the
above described plans and specifications may be retained by Declarant.

53  Approval of Plans. The Committee shall review the plans and specifications and notify
the Owner in writing of its approval or disapproval. If the Committee fails to approve or disapprove said
plans and specifications within thirty (30) days after the same has been submitted to it, they will be deemed
to have been approved by the Committee. Any disapproval shall set forth the elements disapproved and the
reason or reasons thereof. The judgment of the Committee in this respect in the exercise of its sole and
absolute discretion shall be final and conclusive and the Owner shall promptly correct the plans and
specifications (if disapproved) and resubmit them for approval. No construction, alteration, change or
modification shall commence until approval of the Committee is obtained. The Committee may approve
any deviation from these covenants and restrictions as the Committee, in its sole and absolute discretion,
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deems consistent with the purpose hereof. No member of the Committee shall be liable to any Owner for
any claims, causes of action or damages arising out of the denial of any submittal or grant of any deviation
to an Owner. Future requests for deviations submitted hereunder shall be reviewed separately and apart
from other such requests and the grant of a deviation to any Owner shall not constitute a waiver of the
Committee's rights to strictly enforce the Declaration and the architectural standards provided herein
against any other Owner. Approval by the Committee of the plans and specifications or its determination
that the completed construction or modification has been constructed in accordance with the plans and
specifications shall be deemed to be an acknowledgment by the Committee that such are in accordance
with this Declaration and such acknowledgment shall be binding against the Owners of the Lots and the

Property.

54 Committee Members' Liability. Neither the Declarant, the Association, the Board, the
Committee nor any employees, officers, directors or members thereof shall be liable for damages or
otherwise to anyone submitting plans and specifications for approval or to any Owner affected by this
Declaration by reason of mistake of judgment, negligence or nonfeasance arising out or in connection with
the approval or disapproval or failure to approve or disapprove any plans or specifications. Any errots in or
omissions from the plans of the site plan submitted to the Committee shall be the responsibility of the
Owner of the Lot to which the improvements relate, and the Committee shall have no obligation to check
for errors in or omissions from any such plans, or to check for such plans' compliance with the general
provisions of this Declaration, City codes, state statutes or the common law, whether the same relate to Lot
lines, building lines, easements or any other issue.

5.5 Homebuilder Plans. Notwithstanding anything to the contrary contained herein, once a
particular set of plans and specifications submitted by a homebuilder (which for purposes hereof shall be
defined as any entity or person in the business of constructing single family residences for the purpose of
sale to third parties) has been approved by the Committee or deemed approved, such homebuilder may
construct homes in the Development on any Lot in accordance with such plans and specifications without
the necessity of obtaining subsequent approvals therefor, so long as there are no major material changes in
the plans and specifications and the Committee approves of the location of the plans and specifications to
prevent unnecessary duplication thereof within the Development.

5.6  Design Guidelines. The Committee has the right to issue Design Guidelines from time to
time which will contain the specific provisions applicable to all of the Lots regarding style, basic site design
issues, aesthetics of each home, the use of quality exterior finish materials and minimum landscaping plans
for the Lots. The Design Guidelines will be used by the Committee with the Declaration to determine the
approval of all plans.

ARTICLE VI
CONSTRUCTION OF IMPROVEMENTS AND USE OF LOTS

6.1  Residential Use. The Property shall be used for single-family residential purposes
only. No building shall be erected, altered, placed or permitted to remain on any Lot other than one (1)
detached single family residence per Lot, which residence may not exceed two and one-half (2 1/2) stories
in height and a private garage as provided below, which residence shall be constructed to minimum Federal
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Housing Authority ("FHA") and Veteran's Administration ("VA") standards, unless otherwise approved in
writing by the Committee.

62  Single Family Use, Each residence shall be limited to occupancy by only one family
consisting of persons related by blood, adoption or marriage or no more than two unrelated persons residing
together as a single housekeeping unit, in addition to any household or personal servant staff,

6.3  GarageRequired.  Each residence shall have an enclosed two (2) car garage suitable for
parking a minimum of two standard size automobiles, which garage shall conform in design and materials
with the main structure. All houses adjacent to Western Sky Boulevard shall have the garage on the side of
the house that is opposite Western Sky Boulevard.

6.4 Restrictions on Resubdivision. No Lot shall be subdivided into smaller Lots.

6.5  Driveways, All driveways shall be surfaced with concrete or similar substance approved
by the Committee.

6.6  Burglar Bars. No bars or obstructions intended for use as burglar bars or sold as devices
intended to prohibit forced entry into a residence may be placed on the exterior of a residence, including but
not limited to windows and doors.

6.7 Uses Specifically Prohibited.

(a) No temporary dwelling shop, trailer or mobile home of any kind or any improvement of a
temporary character (except children's playhouses, dog houses, greenhouses, gazebos and buildings for
storage of lawn maintenance equipment which may be placed on a Lot only in places which are not visible
from any street on which the Lot fronts) shall be permitted on any Lot except that the builder or contractor
may have temporary improvements (such as a sales office and/or construction trailer) on a specifically
permitted Lot during construction of the residence on that Lot. No building material of any kind or
character shall be placed or stored upon the Property until construction is ready to commence, and then
such material shall be placed totally within the property lines of the Lot upon which the improvements are
to be erected.

(b) Neo boat, marine craft, hovercraft, aircraft, recreational vehicle, pick-up camper, travel
trailer, motor home, camper body or similar vehicle or equipment may be parked for storage in the
driveway or front yard of any dwelling or parked on any public street on the Property, nor shall any such
vehicle or equipment be parked for storage in the side or rear yard of any residence unless properly
concealed from public view. No such vehicle or equipment shall be used as a residence or office
temporarily or permanently. This restriction shall not apply to any vehicle, machinery or equipment
temporarily parked while in use for the construction, maintenance or repair of a residence
in the Development.

{c) Trucks with tonnage in excess of one and one-half (1.5) tons and any commercial vehicle
with painted advertisement shall not be permitted to park overnight on the Property except those used by a
buiider during the construction of improvements.
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(d)  No vehicle of any size, which transports flammable or explosive cargo, may be kept on the
Property at any time.

(€)  No motorized vehicle or similar equipment shall be parked or stored in an area visible from
any street except passenger automobiles, passenger vans, motorcycles, pick-up trucks (including those with
attached bed campers) that are in operating condition and have current license plates and inspection stickers
and are in current use.

(D No structure of a temporary character, such as a trailer, tent, shack, barn, underground tank
or structure or other out-building shall be used on the Property at any time as a dwelling house; provided,
however, that any builder may maintain and occupy model houses, sales offices and construction trailers
during the construction period, but not as a residence.

()  No oil drilling, oil development operation, oil refining, quarrying or mining operations of
any kind shall be permitted in or on the Property, nor shall oil wells, tanks, tunnels, mineral excavations or
shafts be permitted upon or in any part of the Property. No derrick or other structure designed for use in
quarrying or boring for oil, natural gas or other minerals shall be erected, maintained or permitted on the

Property.

(h)  No animals, livestock or poultry of any kind shall be raised, bred or kept on the Property
except that dogs, cats or other qualified animals may be kept as household pets. Animals are not to be
raised, bred or kept for commercial purposes or for food. Tt is the purpose of these provisions to restrict the
use of the Property so that no person shall quarter on the premises cows, horses, bees, hogs, sheep, goats,
guinea fowls, ducks, chickens, turkeys, skunks or any other animals that may interfere with the peace and
quiet and health and safety of the community. No more than four pets will be permitted on each Lot. Pets
must be restrained or confined to the homeowner's rear yard within a secure fenced area or within the
house. It is the pet owner's responsibility to keep the Lot clean and free of pet debris or odor noxious to
adjoining Lots. All animals must be properly registered and tagged for identification in accordance with
local ordinances.

(1) No Lot or other area of the Property shall be used as a dumping ground for rubbish or
accumulation of unsightly materials of any kind, including without limitation, broken or rusty equipment,
disassembled or inoperative cars and discarded appliances and furniture. Trash, garbage or other waste
shall not be kept except in sanitary containers. All containers for the storage or other disposal of such
material shall be kept in clean and sanitary condition. Materials incident to construction of improvements
may only be stored on Lots during construction of the improvement thereon.

§)) No individual water supply system shall be permitted on any Lot.
(k)  No individual sewage disposal system shall be permitted on any Lot.
0 No garage, garage house or other out-building (except for sales offices and construction

trailers during the construction period) shall be occupied by any Owner, tenant or other person prior to the
erection of a residence.
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(m)  No air-conditioning apparatus shall be installed on the ground in front of a residence. No
air-conditioning apparatus shall be attached to any front wall or window of a residence. No gvaporative
cooler shall be installed on the front wall or window of a residence.

(n)  Except with the written permission of the Committee or as preempted by the FCC or other
governmental agency, no antennas, satellite dishes or other equipment for receiving or sending sound or
video signals shall be permitted in or on the Property except antennas for AM or FM radio reception and
UHF and VHF television reception, except that one satellite dish or similar antenna that must be no greater
than one (1) meter in diameter and must be placed in the least conspicuous location on a Lot where an
acceptable quality signal can be received so long as it is completely screened from view from any adjacent
street or other public area.

{0) No Lot or improvement thereon shall be used for a business, professional, commercial or
manufacturing purposes of any kind for any length of time. No business activity shall be conducted on the
Property which is not consistent with single family residential purposes. No noxious or offensive activity
shall be undertaken on the Property, nor shall anything be done which is or may become an annoyance or
nuisance to the neighborhood. Nothing in this subparagraph shall prohibit a builder’s temporary use ofa
residence as a sales/construction office for so long as such builder is actively engaged in construction on the
Property. Nothing in this subparagraph shall prohibit an Owner's use of a residence for quiet, inoffensive
activities such as tutoring or giving art lessons so long as such activities do not materially increase the
number of cars parked on the street or interfere with adjoining homeowners' peaceful use and enjoyment of
their residences and yards.

(p)  No fence, wall, hedge or shrub planting which obstructs sight lines at an elevation between
three and six feet above the roadway shall be placed or permitted to remain on any corner Lot within the
triangular area formed by the street right-of-way lines, or in the case of a rounded property corner, from the
intersection of the street right-of-way lines as extended. The same sight-line limitations shall apply on any
Lot within that area is ten feet from the intersection of a street right-of-way line with the edge of a private
driveway or alley pavement. No tree shall be permitted to remain within such distance of such
intersections unless the foliage line is maintained at a minimum height of six feet above the adjacent
ground line.

{qQ) Except for children's playhouses, dog houses, greenhouses, gazebos and buildings for
storage of lawn maintenance equipment, no building previously constructed elsewhere shall be moved onto
any Lot, it being the intention that only new construction be placed and erected on the Property.

(r) Within those easements on each Lot as designated on the Plat of the Development, no
improvement, structure, planting or materials shall be placed or permitted to remain which might damage
or interfere with the installation, operation and maintenance of public utilities, or which might alter the
direction of flow within drainage channels or which might obstruct or retard the flow of water through
drainage channels. The general grading, slope and drainage plan of a Lot as established by the Declarant's
approved development plans may not be altered without the approval of the City and/or other appropriate
agencies having authority to grant such approval.
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(s) No sign of any kind or character, including (a) any signs in the nature of a "protest” or
complaint against Declarant or any homebuilder, (b) or that describe, malign or refer to the reputation,
character or building practices of Declarant or any homebuilder, or (c) discourage or otherwise impact or
attempt to impact anyone's decision to acquire a lot or residence in the Subdivision shall be displayed to
the public view on any Lot or from any home on any Lot except for one professionally fabricated sign of
not more than five square feet advertising the property for rent or sale, or signs used by a builder to
advertise the property during the construction and sales period. Moreover, no Owner may use any public
medium such as the “internet” or any broadcast or print medium or advertising to similarly malign or
disparage the building quality or practices of any homebuilder, it being acknowledged by all Owners that
any complaints or actions against a homebuilder or Declarant are to be resolved in a private manner and
any action that creates controversy or publicity for the Subdivision or the quality of construction of any
homes within the Subdivision will diminish the quality and value of the Subdivision. Declarant, any
home builder, or their agents shall have the right, without notice, to remove any sign, billboard or other
advertising structure that does not comply with the above, and in so doing shall not be subject to any
liability for trespass or any other liability in connection with such removal. The failure to comply with
this restriction will also subject any Owner to a fine of $100.00 per day (to be collected by Declarant) for
each day that such Owner fails to comply with this restriction. The non-payment of such fine can resuit
in a lien against said Lot, which lien may be foreclosed on in accordance with the terms set forth in this
Declaration in order to collect such fine by the Declarant or any Owner in the Subdivision.

] Outdoor clothes lines and drying racks visible to adjacent Properties are prohibited. Owners
or residents of Lots where the rear yard is not screened by solid fencing or other such enclosures, shall
construct a drying yard or other suitable enclosure or screening to shield from public view clothes drying
racks, yard maintenance equipment and/or storage of materials.

(u) Except within fireplaces in the main residential dwelling and equipment for outdoor
cooking, no burning or anything shall be permitted anywhere on the Property.

6.8 Minimum Floor Area. The total air-conditioned living area of the main residential
structure, as measured to the outside of exterior walls (but exclusive of open porches, garages, patios and
detached accessory buildings), shall be not less than eleven hundred (1,100) square feet or the minimum
floor area as specified by the City, whichever is greater.

6.9  Building Materials. The total exterior wall area (excluding windows, doors and gables)
of the entire first floor of each residence constructed on a Lot shall be one hundred percent (100%) brick,
stucco, brick veneer, stone, stone veneer, cement plank, hardiboard, fiber cement siding, or other masonry
material approved by the Committee; however, the front exterior walls of all residences must be
constructed of brick, stone, or stucco. Windows, doors, other openings, gables or other areas above the
height of the top of standard height first-floor windows are excluded from calcuiation of total exterior wall
area. Garage doors and front doors of all residences must be a type of raised panel design. Each residence
must have a minimum of one (1) exterior light on the front of the residence.

6.10 Setback Requirements. All dwellings shall be located on any Lot as per the PDD
agreement between Randy Morine Heritage Properties, Inc. and the City of Elgin.
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6.11 Fences and Walls.  All side-yards between houses must be fenced, and all fences and
walls shall be constructed of masonry, brick, wood or other material approved by the Committee. No fence
or wall on any Lot shall extend nearer to any street than the front of the residence thereon. Except as
otherwise specifically approved by the Committee, all streetside side yard fencing on corner Lots shall be
set no closer to the abutting side street than the property line of such Lot. No portion of any fence shall
exceed six (6) feet in height. Any fence or portion thereof that faces a public street shall be constructed so
that all structural members and, unless Declarant determines otherwise, support posts will be on the side of
the fence away from the street and are not visible from any public right-of-way. All fencing along Western
Sky Boulevard shall conform to the PDD agreement.

6.12 Sidewalks.  All walkways along public right-of-ways shall conform to the minimum
property standards of the City, FHA and VA.

6.13 Windows.  Windows, jambs and mullions shall be composed of anodized aluminum or
wood. All front elevation windows shall have baked-on painted aluminum divided light windows (no milt
finish).

6.14 Landscaping. Landscaping, including at least two (2) trees and five (5) shrubs in the front
yard of each Lot, shall be completed within sixty (60) days, subject to extension for delays caused by
inclement weather, after the home construction is completed and shall include grassed front and side yards
to the fence.

6.15  General Maintenance of Lots. Following occupancy of the Home upon any Lot,
each Owner shall maintain and care for the Home, all improvements and all trees, foliage, plants, and lawns
on the Lot and otherwise keep the Lot and all improvements thereon in good condition and repair and in
conformity with the general character and quality of properties in the immediate area, such maintenance
and repair to include but not be limited to: (i) the replacement of worn and/or rotted components, (ii) the
regular painting of all exterior surface, (iii} the maintenance, repair and replacement of roofs, rain gutters,
downspouts, exterior walls, windows, doors, walks, drives, parking areas and other exterior portions of the
improvements to maintain an attractive appearance, and (iv) regular mowing and edging of lawn and grass
areas. Upon failure of any Owner to maintain a Lot owned by him in the manner prescribed herein, the
Declarant or the Association, or either of them, at its option and discretion, but without any obligation to do
so, but only after ten days written notice to such Owner to comply herewith, may enter upon such Owner's
Lot and undertake to maintain and care for such Lot to the condition required hereunder and the Owner
thereof shall be obligated, when presented with an itemized statement, to reimburse said Declarant and/or
Association for the cost of such work within ten days after presentment of such statement. This provision,
however, shall in no manner be construed to create a lien in favor of any party on any Lot for the cost or
charge of such work or the reimbursement for such work.
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ARTICLE VII

GENERAL PROVISIONS
7.1 Additional Easements.
a. Continued Maintenance Easement. In the event that the Owner fails to

maintain the Lot as required herein, or in the event of emergency, or in the event the Association
requires entry upon any Lot to repair or maintain any Area of Common Responsibility, the Association
shall have the right to enter upon the Lot to make emergency repairs and to do other work reasonably
necessary for the proper maintenance and operation of the Property. Entry upon the Lot as provided
herein shall not be deemed a trespass, and the Association shall not be liable for any damage so created
unless such damage is caused by the Association’s willful misconduct or gross negligence.

b. Drainage Easements. Easements for installation and maintenance of utilities,
stormwater retention/detention ponds, and/or a conservation area are reserved as may be shown on the
Plat. Within these easement areas, no structure, planting or other material shall be placed or permitted to
remain which may damage or interfere with the installation and maintenance of utilities, or which may
hinder or change the direction of flow of drainage channels or slopes in the easements. The easement
area of each Lot and all improvements contained therein shall be maintained continuously by the Owner
of the Lot, except for those improvements for which a public authority, utility company or the
Association is responsible. Declarant hereby reserves for the benefit of Declarant and any Builder a
blanket easement on, over and under the ground within the Property to maintain and correct drainage of
surface waters and other erosion controls in order to maintain reasonable standards of health, safety and
appearance and shall be entitled to remove trees or vegetation, without liability for replacement or
damages, as may be necessary to provide adequate drainage facilities. Notwithstanding the foregoing,
nothing herein shall be interpreted to impose any duty upon Declarant or any Builder to correct or
maintain any drainage facilities within the Property.

C. Temporary Completion Easement. All Lots shall be subject to an easement of
ingress and egress for the benefit of the Declarant any Builder, their employees, subcontractors,
successors and assigns, over and upon the front, side and rear yards of the Property as may be expedient
or necessary for the construction, servicing and completion of dwellings and landscaping upon Lots
adjacent thereto, provided that such easement shall terminate twelve (12) months after the date such
burdened Lot is conveyed to the Owner by the Declarant or a Builder.

d. Universal Easements. The Owner of each Lot (including Declarant so long as
Declarant is the Owner of any Lot) is hereby granted an easement not to exceed three (3) foot in width
over all adjoining Lots for the purpose of accommodating any encroachment or protrusion due to
engineering or fence line errors, trees, landscaping or retaining wall located along property lines, errors
in original construction, surveying, settlement or shifting of any building, or any other cause. There shall
be easements for the maintenance of said encroachment, protrusion, settling or shifting; provided,
however, that in no event shall an easement for encroachment or protrusion be created in favor of an
Owner or Owners of said encroachment or protrusion occurred due to willful misconduct of said Owner
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or Owners. In addition, the Owner of each Lot is hereby granted an easement for encroachments not to
exceed three (3) feet in width by misplaced fences or fence lines and overhanging roofs, eaves or other
improvements as originally constructed over each adjoining Lot and for the maintenance thereof. Each of
the easements hereinabove referred to shall be deemed to be established upon the recordation of this
Declaration and shall be appurtenant to each affected Lot and shall pass with each conveyance of said
Lot.

e. Utility and Telecommunication Utility Easements. The Declarant hereby

reserves the right to grant perpetual, non-exclusive easements for the benefit of Declarant or its
designees, upon, across, over, through and under any portion of the Property designated on the plat
thereof for easements for the purpose of ingress, egress, installation, replacement, repair, maintenance,
use and operation of any and all wutility and service lines and service systems, public and private,
including, without limitation, telephone, cable, fiber optic and any other cable or wiring system designed
to provide or deliver communication of any form, video or telecommunications, computer access,
“Internet” or e-mail access, security monitoring or other services to any Owner. The Declarant also
reserves the right to grant perpetual, non-exclusive easements for the benefit of Declarant or its
designees across and over any portion of the Property for the purpose of delivering satellite,
“broadband”, cellular or other wireless communication designed to provide or deliver communication of
any form, video or telephone communications, computer access, “Internet” or e-mail access, security
monitoring or other services to any Owner. In addition, the Declarant also reserves the right to grant
perpetual, non-exclusive easements in the Areas of Common Responsibility to erect one or more
transmission towers as required, to facilitate the providing or delivering of satellite, “broadband”,
cellular or other wireless communication, designed to provide communication of any form, video or
telephone communications, computer access, “Internet” or e-mail access, security montitoring and other
services to any Owner.

Declarant, for itself and its designees, reserves the right to retain or transfer title to any and all
wires, pipes conduits, lines, cables, transmission towers or other improvements installed on or in such
easements and to enter into franchise or other agreements with private or public providers of
telecommunication type packages that are designed to provide such services to the Development.

7.2 Enforcement. The Declarant or the Association, or any Owner, shall have the right to
enforce, by any proceeding at law or in equity, all restrictions, conditions, covenants, reservations, liens and
charges now or hereafter imposed by the provisions of this Declaration, the By-Laws and Articles of
Incorporation. Failure by the Association or by any Owner to enforce any covenant or restriction herein
contained shall in no event be deemed a waiver of the right to do so thereafter. With respect to any
litigation hereunder, the prevailing party shall be entitled to recover reasonable attorneys fees from the
nonprevailing party.

7.3  Severability. If any condition, covenant or restriction herein contained shall be invalid,
which invalidity shall not be presumed until the same is determined by the final judgment or order of a
court of competent jurisdiction, such invalidity shall in no way affect any other condition, covenant or
restriction, each of which shall remain in full force and effect.
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74  Term. The covenants and restrictions of this Declaration shall run with and bind the
Property, and shall insure to the benefit of and be enforceable by Declarant (during the time it owns any
Lots), the Association, or the Owner of any Lot subject to this Declaration, their respective legal
representatives, heirs, successors and assigns, for a term of twenty-five years from the date this Declaration
is recorded, after which time said covenants shall be automatically extended for successive periods of ten
(10) years, unless by vote, of the then Owners of 67% of the Lots (and the City, if then a party hereto) agree
in writing to terminate or change this Declaration in whole or in part and such writing is recorded in the
Real Property Records of the County.

7.5 Amendment.

(a) This Declaration may be amended or modified upon the express written consent of at least
sixty-six and two-thirds percent (66-2/3 %) of the outstanding votes (determined pursuant to Section 3.2
hereof) held by Members at a meeting at which a quorum is present. If the proposed amendment involves a
modification of any of the Association's agreements, covenants or restrictions pertaining to the use,
maintenance, operation, maintenance and/or supervision of any Areas of Common Responsibilities, the
approval of the City must also be obtained for such amendment. Any and all amendments, if any, shall be
recorded in the office of the County Clerk of the County. Notwithstanding the foregoing, Declarant shall
have the right to execute and record amendments to this Declaration without the consent or approval of any
other party if the sole purpose of the amendment is for the purpose of correcting technical errors or for
purposes of clarification.

(b)  Declarant intends that this Declaration may be amended to comply (if not in compliance
with all requirements of the Federal Home Loan Mortgage Corporation ("FHLMC"), Federal National
Mortgage Association ("FNMA"), FHA and VA. Notwithstanding anything to the contrary contained
herein, if this Declaration does not comply with FHLMC, FNMA, VA or FHA requirements, the Board
and/or the Declarant shall have the power in its discretion (on behalf of the Association and each and every
Owner) to amend the terms of this Declaration or to enter into any agreement with FHLMC, FNMA, VA,
and FHA, or their respective designees, reasonably required by FHLMC, FNMA, VA or FHA to allow this
Declaration to comply with such requirements. Should the FHLMC, FNMA, VA or FHA subsequently
delete any of their respective requirements which necessitate any of the provisions of this Declaration or
make any such requirements less stringent, the Board and/or the Declarant, without approval of the
Owners, may, upon reasonable justification, cause an amendment to this Declaration to be executed and
recorded to reflect such changes.

7.6  Gender and Grammar. The singular wherever used herein shall be construed to
mean the plural when applicable, and the necessary grammatical changes required to make the provisions
hereof apply either to corporations or individuals, men or women, in all cases shall be assumed as though
fully expressed in each case.

77  Remedies. Enforcement of these covenants and restrictions shall be by any proceeding
at law or in equity, including, without limitation, an action for injunctive relief, it being acknowledged and
agreed that a violation of the covenants, conditions and restrictions contained herein could cause irreparable
injury to Declarant and/or the other Owners and that the Declarant's and/or the other Owner's remedies at
law for any breach of the Owners' obligations contained herein would be inadequate. Enforcement may be
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commenced by the Association, the Declarant, the City, or any Owner against any person or persons
violating or attempting to violate them, and failure by the Association, the Declarant or any Owner to
enforce any covenant or restriction herein contained shall in no event be deemed a waiver of the right to do
so thereafter. The rights created herein are unique and enforceable by specific performance. In addition to
the remedies set forth herein, the Association will also have the right and power to levy fines against any
Ownmer in breach of their obligations set forth in this Declaration.

7.8  Notices to Member/Owner. Any notice required to be given to any Member and/or
Owner under the provisions of this Declaration shall be deemed to have been properly delivered forty-cight
(48) hours after deposited in the United States Mail, postage prepaid, certified or registered mail, and
addressed to the last known address of the person who appears as Member or Owner on the records of the
Association at the time of such mailing.

7.9  Headings. The headings contained in this Declaration are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Declaration. Words of any gender used
herein shall be held and construed to include any other gender and words in the singular, shall be held to
include the plural and visa versa unless the context requires otherwise.

7.10 Formation of Association; Inspection of Documents, Books and Records. The
Association shall be formed by Declarant as a non-profit corporation in accordance with the laws of the
State of Texas. Management and governance of the Association shall be implemented and/or undertaken in
accordance with its Articles of Incorporation, in accordance with this Declaration, and in accordance with
the Bylaws, which shall be adopted by the Association following its formation. The Association shall
make available copies of the Declaration, Bylaws, Articles of Incorporation, rules and regulations
governing the Association as well as the books, records and financial statements of the Association for
inspection by Owners or any Mortgagee during regular business hours or other reasonable times.

7.11 Indemnity. The Association shall indemnity, defend and hold harmless the Declarant, the
Board, the Committee and each director, officer, employee and agent of the Declarant, the Board and the
Committee from all judgments, penalties (including excise and similar taxes), fines, settlements and
reasonable expenses (including attorneys' fees) incurred by such indemnified person under or in connection
with this Declaration or the Property to the fullest extent permitted by applicable law. Such indemnity to
include matters arising as a result of the sole or concurrent negligence of the indemnified party, to the
extent permitted by applicable law.

7.12 FHA/VA Approval Requirement. As long as there remains any Class B membership and
any first lien mortgage is in effect with respect to any Lot which is insured by FHA or VA, the following
actions shall require prior approval of FHA or VA if such approval is required under the then applicable
FHA or VA regulations): amendment of the Articles of Incorporation, Declaration or Bylaws; annexation
of additional property; mortgaging or dedication of the Open Space; and dissolution of the Association.

7.13  Failure of Declarant or Association to Perform Duties. Should the Declarant or the
Association fail to carry out its duties as specified in this Declaration, the City or its lawful agents shall
have the right and ability, after due notice to the Declarant or the Association, to remove any landscape
systems, features or elements that are the responsibility of and cease to be maintained by the Declarant or
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the Association; to perform the responsibilities of the Declarant or the Association if either party fails, to do
so in compliance with any of the provisions of this Declaration or of any applicable City codes or
regulations; to assess the Declarant or the Association for all costs incurred by the City in performing said
responsibilities if the Declarant or the Association fails to do so; and/or to avail itself of any other
enforcement actions available to the City pursuant to state law or City codes and regulations. Should the
City exercise its rights as specified above, the Declarant or the Association shall indemnify and hold
harmless the City from any and all costs, expenses, suits, demands, liabilities or damages, including
attorney's fees and costs of suit, incurred or resulting from the City's removal of any landscape systems,
features or elements that cease to be maintained by the Declarant or the Association or from the City's
performance of the aforementioned operations, maintenance or supervision responsibilities of the
Declarant's or the Association's failure to perform said duties. The obligations described in this paragraph
are solely obligations of the Association (and the Declarant if the Declarant remains so obligated), and no
other party, including without limitation, the Declarant (assuming the Declarant is no longer so obligated)
or any Owner, shall have any liabilities or obligations in connection therewith.

Section 7.14 Binding Effect. Each of the conditions, covenants, restrictions and
agreements herein contained is made for the mutual benefit of, and is binding upon, each and every person
acquiring any part of the Property, it being understood that such conditions, covenants, restrictions and
agreements are not for the benefit of the owner of any land except land in the Development. This
Declaration, when executed, shall be filed of record in the Real Property Records of the County so that each
and every owner or purchaser of any portion of the Development is on notice of the conditions, covenants,
restrictions and agreements herein contained.

Section 7.15 Recorded Plat; Other Authorities. All dedications, limitations, restrictions and
reservations that are shown on the Plats are deemed to be incorporated herein and shall be construed as
being adopted in each contract, deed or conveyance executed or to be executed by the Declarant, conveying
the Lots, whether specifically referred to therein or not. If other authorities, such as the City or the County,
impose more demanding, expensive, extensive or restrictive requirements than those that are set forth
herein (through zoning or otherwise), the requirements of such authorities shall be complied with. Other
authorities' imposition of lesser requirements than those that are set forth herein shall not supersede or
diminish the requirements that are set forth herein.

Section 7.16 Additions to the Development. Additional property may become subject to
this Declaration in any of the following manners:

(a) The Declarant may add or annex additional real property to the scheme of this Declaration
by filing of record a Supplementary Declaration of Covenants, Conditions and Restrictions which shall
extend the scheme of this Declaration to such property, provided, however, that such Supplementary
Declaration may contain such complementary additions and modifications of the covenants, conditions and
restrictions contained in this Declaration as may be necessary to reflect the different character, if any, of the
added properties and as are not inconsistent with this Declaration.

(b}  In the event any person or entity other than the Declarant desires to add or annex additional
residential and/or commen areas to the scheme of this Declaration, such annexation must have the prior
written consent and approval of the majority of the outstanding votes within each voting class of the
Association. Any additions made pursuant to paragraphs (a) and (b) of this Section, when added, shall
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automatically extend the jurisdiction, functions, duties and membership of the Association to the properties
added.

(c) The Declarant shall have the right and option, without the joinder, approval or consent of
any person(s) or entity(ies) to cause the Association to merge or consolidate with any similar association
then having jurisdiction over real property located (in whole or part) within 1 mile of any real property then
subject to the jurisdiction of this Association. Upon a merger or consolidation of the Association with
another association, its properties, rights and obligations may, by operation of law, be transferred to another
surviving or consolidated association or, alternatively, the properties, rights and obligations of another
association may, by operation of law, be added to the properties, rights and obligations of the Association
as a surviving corporation pursuant to a merger. The surviving or consolidated association may administer
the covenants and restrictions established by this Declaration within the Property together with the
covenants and restrictions established upon any other properties as one scheme.

Section 7.17 No Warranty of Enforceability. = While the Declarant has no reason to believe
that any of the restrictive covenants or other terms or provisions contained in this Declaration are or may be
invalid or unenforceable for any reason or to any extent, Declarant makes no warranty or representation as
to the present or future validity or enforceability of any such restrictive covenants. Any Owner acquiring a
Lot in the Development in reliance on one or more of such restrictive covenants, terms or provisions shall
assume all risks of the validity and enforceability thereof and, by acquiring the Lot, agrees to hold
Declarant and the Committee harmless therefrom. The Declarant shall not be responsible for the acts or
omissions of any individual, entity or other Owners.

Section 7.18 Right of Enforcement. The failure by Declarant or the Committee to enforce
any provision of this Declaration shall in no event subject Declarant or the Committee to any claims,
liability, costs or expense; it being the express intent of this Declaration to provide Declarant with the right
(such right to be exercised at its sole and absolute discretion), but not the obligation to enforce the terms of
this Declaration for the benefit of any Owner(s) of any Lot(s) in the Development.

Section 7.19 Residential Construction Liability Act. Without waiving any rights under law or
equity, all Owners acknowledge, covenant and agree that residential construction defect claims regarding
any Home against the Declarant or any homebuilder in Texas are controlled by the Texas Residential
Construction Liability Act (Tex. Prop. Code §27.001 ef seq., as amended) which preempts the Texas
Deceptive Trade Practices Act (Tex. Bus. & Com. Code § 17.41 et seq., as amended) and any other law.

Section 7.20 EPA Compliance. The Owner of each Lot agrees to comply with all EPA
rules and regulations regarding erosion control and compliance with a Storm Water Pollution
Prevention Plan affecting the Lots (the "Plan") which will include elements necessary for
compliance with the nationwide general permit for construction activities administered by the
EPA under the National Pollutant Discharge Elimination System. Each Owner acknowledges
that the Declarant and any homebuilder will not bear any responsibility for complying with a
Plan on any Lot upon the sale of each Lot in the subdivision.
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Section 7.21 Soil Movement. Each Owner acknowledges that the failure or excessive
movement of any foundation of any Home in the Subdivision can result in the diminished value and
overall desirability of the entire Development. Each Owner agrees and understands that the maintenance
of the moisture content of the soils on each Lot is necessary to preserve the structural integrity of each
home in the Development. Each Owner also acknowledges that the long-term value and desirability of
the Development is contingent upon each Owner maintaining their Home so that no structural failure or
excessive soil movement occurs within the Development.

EACH OWNER IS HEREBY NOTIFIED THAT THE SOIL COMPOSITION IN GENERAL
AND THE DEVELOPMENT IN PARTICULAR AND THE CONDITION OF THE LOTS
MAY RESULT IN THE SWELLING AND/OR CONTRACTION OF THE SOIL IN AND
AROUND THE LOT IF THE OWNER OF THE LOT DOES NOT EXERCISE THE PROPER
CARE AND MAINTENANCE OF THE SOIL REQUIRED TQO PREVENT SOIL
MOVEMENT.

If the Owner fails to exercise the necessary precautions, damage, settlement, movement or upheaval to
the foundation may occur. Owners are highly encouraged to install and maintain proper irrigation
around their Home or take such other measures to ensure even, proportional, and prudent watering
around the foundation of the Home.

By each Owner’s acceptance of a warranty deed to any Lot, each Owner, on behalf of Owner and
Owner’s representatives, successors and assigns, hereby acknowledge that the developer, Declarant, all
homebuilders in the Subdivision, the Association, and the Committee shall not be responsible or liable
for any damage, settlement, movement or upheaval to the foundation or any other part of the residence
constructed on said Lot and hereby releases and forever discharges, developer, all homebuilders in the
Subdivision, Declarant, Association, and the Committee, and their respective shareholders, members,
officers, directors, partners, employees, agents, representatives, affiliates, attorneys, successors and
assigns, of and from any and all claim for the relief and/or causes of actions, liabilities, damages and
claims whatsoever, known or unknown direct or indirect, arising from or relating to the foundation
and/or the residence constructed upon the Lot, including but not limited to any damage thereto caused by
and/or related in any fashion to the soil condition upon which the same are constructed, the presence of
groundwater and any other subsurface condition affecting the Lot and/or from the failure or improper or
uneven watering of the Lot, inadequate grading or drainage facilities to carry water away from the
foundation, or planting of improper vegetation near the foundation or any action which affects the
drainage of any Lot.

The Owner of each Lot, and the Owner’s legal representatives, successors and assigns, shall assume all
risk and consequences to the residential structure, including but not limited to those arising or relating to
the subsurface and surface soil condition in and around the Lot, the failure of the Owner or any other
person or entity to exercise prudent maintenance procedures and/or the Owner’s negligence in protecting
and maintaining the integrity of the foundation and structure of the residence.
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IN WITNESS WHEREOF, the undersigned, being the Declarant herein, has hereto set its hand
this the 297" day of Bpet l , 2005,

RANDY MORINE HERITAGE PROPERTIES, INC,, a
Texas corporation

By:
Name: Ran\d/\/ mOH N
Title: Ph&Sl dﬂl}‘\‘{—

The State of Texas §
§
County of Travis §

This instrument was acknowledged before me on the ;\q ~l dayof A‘PP L L , 2005,

by RCW\AU Mocinds Pres Aﬁ,rcf‘ of Randy Morine Heritage Propertles Inc.,, known
to me to be the p‘érson whose name is subscribed to the foregoing instrument and acknowledged to me that

he has executed the same for the purposes and consideration therein expressed.

NN 0152005
otary Public State of Texas My Commission Expires .,

s ;\ TARI
After Recording Return To: _i* =°'a NO&% EES_%HL
1ok State of Texas

Randy Morine Heritage Properties, Inc. :_ ......
1250 S. Capital of Texas Highway

Bldg. 2, Suite 220 —
Austin, Texas 78746 FILED AND RECORDED

OFFICIAL PUBLIC RECORDS

2005 May 16 01:058 PN 2085085273
CRIDERL $58.00

DANA DEBEAUVOIR COUNTY CLERK
TRAVIS COUNTY TEXRS

mﬂm
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CERTIF 005156039
[T LT

WESTWIND ASSOCIATION, INC.

ok

PRESIDENT’S CERTIFICATE

I, the undersigned, do hereby certify:

(D) I am the duly elected and acting president of WESTWIND ASSOCIATION,
INC., a Texas non-profit corporation (the "Association"), and,

2) Attached hereto are true and correct copies of the Articles of Incorporation of the
Association and the Bylaws of the Association.

IN WITNESS WHEREOF, 1 have hereunto subscribed my name on this

| s+ dago-ug.. 2005,
¢ d

Randy Morine, President

THE STATE OF TEXAS §

§

COUNTY OF TRAVIS §
™ This instrument was acknowledged on this ! day of ﬂ'uﬂ, , 2005 by Randy
y ﬁe President, of WESTWIND ASSOCIATION, INC., a Texas noff- proﬁt corporation, on

1 said corporation.

Notary Public, State of Texas

A At A P A A b

8.
cgia 0T e

g,

WHEN RECORDED, RETURN TO:

NOTARY PUBLIC
.‘_, State of Texas
«*’ Comm. Exp. 10-18-2005 2

Mark K. Knop -
Hoover Slovacek LLP AN s e
P. O. Box 4547

Houston, TX 77210-4547
HS File No. 122364-02
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FILED

In the Office of the
Secretary of State of Texas

JUL 11 2005

Corporations Section

ARTICLES OF INCORPORATION
OF
WESTWIND ASSOCIATION, INC.

The undersigned, being natural persons of the age of twenty-one (21) years or more, at
least two of who are citizens of the State of Texas, acting as incorporators of the corporation
under the Texas Non-Profit Corporation Act (the "Act"), hereby adopts the following Articles of
Incorporation for such corporation. All terms as used herein, such as (but not by way of
limitation) "land", "Owners", "Lot", "Members", "Open Space", "Areas of Common

Responsibility”, "Declarant", "Addition" and "assessments" shall have the same meanings as set
forth in the Declaration (as hereinafter defined) unless otherwise specified and defined herein.

ARTICLE ONE

The name of the corporation is WESTWIND ASSOCIATION, INC. (hereinafter
referred to as the "Association")

ARTICLE TWO
The Association is a non-profit corporation.
ARTICLE THREE
The period of its duration shall be perpetual.
ARTICLE FOUR

The Association is organized pursuant to the Act and does not contemplate pecuniary
gain or profit to the Members thereof and is organized for non-profit purposes. The purposes for
which the Association is formed are to provide for the maintenance, preservation and
management of the land located in the Westwind Subdivision, which is an addition to the City of
Elgin (the "City"), Travis County, Texas, as more fully described in that certain Declaration of
Covenants, Conditions and Restrictions for Westwind Subdivision (the "Declaration”) filed of
record in the Real Property Records of Travis County, and any and all other property which is
accepted from time to time by the Association for similar purposes, and to promote the health,
safety and welfare of the residents within the land and any and all other property which is
accepted by the Association for similar purposes. Without limited the foregoing, the purposes of
the Association shall include, without limitation, the following:

(2) The Association may exercise the duties of the Association set forth in the
Declaration, as same may be amended from time to time, the Declaration being incorporated
herein by reference as if set forth at length herein.

(b) The Association may (i) fix, levy, collect and enforce payment of, by any lawful
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means, all charges or assessments pursuant to the terms of the Declaration and/or Bylaws, (ii) as
agent, pay all expenses in connection therewith and all office and other expenses incident to the
conduct of the business of the Association including all licenses, taxes or governmental charges
levied or imposed against the land of the Association, (iii) make disbursements, expenditures and
payments on behalf of the said land owners as required by the Declaration and the Bylaws of the
Association, and (iv) hold as agent for said land owners, reserves for periodic repairs,
maintenance and capital improvements to be made as directed by the land owners acting through
the Board (as herein defined).

(© The Association may acquire (by gift, purchase or otherwise), own, hold, improve,
build upon, operate, maintain, convey, sell, lease, transfer, dedicate for public use or otherwise
dispose of real or personal property in connection with the affairs of the Association subject to
the limitations, if any, set forth in the Declaration.

(d)  The Association may borrow money, and with the required assent of voting
Members as set forth in the Declaration, mortgage, pledge or hypothecate any or all of its real or
personal property as security for money borrowed or debts incurred, subject to the limitations, if
any, set forth in the Declaration.

(e) The Association may provide management, upkeep, maintenance, repair, care of
and general sanitation and cleanliness of the Areas of Common Responsibility and Open Space
as provided in the Declaration.

® The Association may incur or assume obligations and duties to the City or any
other governmental authority, regarding the development, operation and maintenance of the
Areas of Common Responsibility and Open Space and any improvements within the Areas of
Common Responsibility and Open Space.

(3} The Association may enter into, incur or assume obligations and duties
under escrow agreements or other escrow arrangements with the City or other governmental
authorities, to provide or escrow funds to pay for the operation, maintenance and repair of
the Areas of Common Responsibility and Open Space and any improvements owned by the
Association.

(h) The Association may enter into and perform any contract and exercise all powers
which may be necessary or convenient to the operation, management, maintenance and
administration of the affairs of the Association in accordance with the Declaration.

(1) The Association may dedicate, sell or transfer all or any part of the Areas of
Common Responsibility or Open Space to any public agency, authority or utility company for
such purposes and subject to such conditions as may be agreed to by the Members; provided,
however, that no such dedication, sale or transfer shall be effective unless an instrument has been
recorded after it has been signed by the requisite number of voting Members agreeing to such
dedication, sale or transfer as provided in the Declaration.
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) The Association may participate in mergers and consolidations with other
non-profit corporations organized for the same purposes or annex additional residential property
and Areas of Common Responsibility or Open Space, provided that any such merger,
consolidation or annexation shall have the assent of the Owners representing the requisite
number of votes of voting Members as provided in the Declaration.

(k) The Association may have and exercise any and all powers, rights and privileges a
corporation organized under the Act may now or hereafter exercise, including any other powers,
rights or privileges described in the Declaration.

The foregoing enumeration of specific purposes shall not be held to limit or restrict in any
manner the powers of this Association conferred by the laws of the State of Texas and shall be
understood to be in furtherance of, and in addition to, such general powers conferred on non-
profit corporations under the provisions of the Texas Non-Profit Corporation Act.

ARTICLE FIVE

Every record owner of a fee or undivided fee interest in any Lot included in the
Declaration shall be a Member of the Association. Membership shall be appurtenant to and shall
not be separated from ownership of a Lot. Every Member shall have the right at all reasonable
times during business hours to inspect the books of the Association. The foregoing is not
intended to include persons or entities holding an interest in a Lot merely as security for the
performance of an obligation. Transfer of ownership either voluntarily or by operation of law,
shall terminate such Owners' membership in the Association, and membership shall be vested in
the transferee; provided, however, that no such transfer shall relieve or release such Owner from
any personal obligation with respect to the assessments which have accrued prior to such
transfer.

ARTICLE SIX

The Association shall have two (2) classes of voting membership:

(@) Class A Members shall be all Owners of Lots (other than Class B Members) and
shall be entitled to one (1) vote for each Lot owned. When more than one (1) person holds an
interest in any Lot, all such persons shall be Members, but the vote for such Lot shall be
exercised as they among themselves determine, and in no event shall more than one (1) vote be
cast with respect to any Lot.

(b) Class B Member(s) shall be Declarant(s), and other parries as set forth in the
Declaration, who shall be entitled to three (3) votes for each Lot owned. The Class B
membership shall cease and be converted to Class A membership on the date and in the manner
set forth in the Declaration.

At all meetings of the Association, there shall be no cumulative voting. Prior to all

meetings, the Board of Directors shall determine the total number of votes outstanding and
entitled to vote by the Members.
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ARTICLE SEVEN

The street address of its initial registered office, of the Association is 1250 South Capital of
Texas Highway, Building 2, Suite 220, Austin, Texas, 78746, and the name of the registered
agent at such address is Earl Peck.

ARTICLE EIGHT

Subject to the terms of the Declaration, the Members of the Association shall elect the
Board of Directors of the Association (the "Board"), and the Board shall, by majority rule,
conduct all of the business of the Association, except when membership votes are required
pursuant to the Declaration, the Articles of Incorporation, or the Bylaws of the Association. The
number of Directors constituting the initial Board is three (3), and the names and addresses of the
persons who are to serve as the initial members of the Board are:

Name Address

Randy Morine 1250 South Capital of Texas Highway
Building 2, Suite 220
Austin, Texas, 78746

Earl Peck 1250 South Capital of Texas Highway
Building 2, Suite 220
Austin, Texas, 78746

Tari Reischl 1250 South Capital of Texas Highway
Building 2, Suite 220
Austin, Texas, 78746

The Board may make whatever rules and bylaws it deems desirable to govern the
Association and its Members; provided, however, any conflict between such bylaws and the
provisions hereof shall be controlled by the provisions of the Declaration.

ARTICLE NINE

No Director of the Association shall be personally liable to the Association for monetary
damages for any act or omission in the Director's capacity as a Director, except that this Article
does not eliminate or limit the liability of a Director for (1) a breach of a Director's duty of
loyalty to the Association, (2) an act or omission not in good faith or that involves intentional
misconduct or a knowing violation of the law, (3) a transaction from which a Director received
an improper benefit, whether or not the benefit resulted from an action taken within the scope of
the Director's office, or (4) an act or omission for which the liability of a Director is expressly
provided for by statute. Neither the amendment nor repeal of this Article shall eliminate or
reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or
claim that, but for this Article, would accrue or arise prior to such amendment or repeal. If the
Act or the Texas Miscellaneous Corporation Laws Act (the "TMC Act") is hereafter amended to
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authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a Director of the Association shall be eliminated or limited to the fullest extent
permitted by the Act or the TMC Act, as so amended from time to time. Without limiting the
foregoing, the following shall apply:

(@) The Association shall indemnify, to the extent provided in the following
paragraphs, any person who is or was a director, officer, agent or employee of the Association.
In the event the provisions of indemnification set forth below are more restrictive than the
provisions of indemnification allowed by Article 1396-2.22A of the TMC Act, then such
persons named above shall be indemnified to the full extent permitted by Article 1396-2.22A
of the TMC Act as it may exist from time to time.

(b)  In case of a threatened or pending suit, action or proceeding (whether civil,
criminal, administrative or investigative) against a person named in paragraph (a) above by reason
of such person's holding a position named in such paragraph (a), the Association shall indemnify
such person if such person satisfies the standard contained in paragraph (c) below, for amounts
actually and reasonably incurred by such person in connection with the defense or settlement of
the suit as expenses (including court costs and attorneys' fees), amounts paid in settlement,
judgments, penalties (including excise and similar taxes), and fines.

() A person named in paragraph (a) above will be indemnified only if it is determined
in accordance with paragraph (d) below that such person:

@) acted in good faith in the transaction which is the subject of the suit; and

(il)  reasonably believed:

(A) if acting in his or her official capacity as director, officer, agent
or employee of the Association, that his or her conduct was in the
best interests of the Association; and

(B)  in all other cases, that his or her conduct was not opposed to the
best interests of the Association; and

(ili) in the case of any criminal proceeding, had no reasonable cause to
believe that his or her conduct was unlawful.

The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, will not, or itself, create a presumption that such person failed
to satisfy the standard contained in this paragraph (c).

@ A determination that the standard in paragraph (c) above has been satisfied must
be made:

(1) by a majority vote of a quorum consisting of Directors who at
the time of the vote are not named defendants or respondents in the proceeding; or
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(i1)  if such quorum cannot be obtained, by a majority vote of a
committee of the Board, designated to act in the manner by a majority vote of
all Directors, consisting solely of two (2) or more Directors who at the time of the
vote are not named defendants or respondents in the proceeding; or

(iii) by special legal counsel selected by the Board or a committee of
the Board by vote as set forth in subparagraphs (i) and (ii) above, or, if such
quorum cannot be obtained and such committee cannot be established, by a
majority vote of all Directors.

(e) Determination as to reasonableness of expenses must be made in the same manner
as the determination that indemnification is permissible, except that if the determination
that indemnification is permissible is made by special legal counsel, determination as to
reasonableness of expenses must be made in the manner specified by subparagraph (d)(iii)
above for the selection of special legal counsel.

¢)) The Association may reimburse or pay in advance any reasonable expenses
(including court costs and attorneys' fees) which may become subject to indemnification under
paragraphs (a) through (e) above, but only in accordance with the provisions as stated in
paragraph (d) above, and only after the person to receive the payment (i) signs a written
affirmation of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification under paragraph (c), and (ii) undertakes in writing to repay such
advances if it is ultimately determined that such person is not entitled to indemnification by the
Association. The written undertaking required by this paragraph must be an unlimited general
obligation of the person but need not be secured. It may be accepted without reference to
financial ability to make repayment.

(g)  The indemnification provided by paragraphs (a) through (€) above will not be
exclusive of any rights to which a person may be entitled to by law, bylaws, agreement, vote of
Members or disinterested Directors, or otherwise.

(h) The indemnification and advance payment provided by paragraphs (a) through
(f) above will continue as to a person who has ceased to hold a position named in paragraph (a)
above and will inure to such person's heirs, executors and administrators.

(1) The Association may purchase and maintain insurance on behalf of any
person who holds or has held any position named in paragraph (a) above against any liability
incurred by such person in any such position, or arising out of such person's status as such,
whether or not the Association would have power to indemnify such person against such
liability under paragraphs (a) through (i) above.

) indemnification payments and advance payments made under paragraphs (a)
through (i) above are to be reported in writing to the Members of the Association in the next
notice or waiver of notice of annual meeting, or within twelve (12) months after the payments
are made, whichever is sooner.
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(k)  All liability, loss, damage, cost and expense incurred or suffered by the
Association by reason of or arising out of, or in connection with, the foregoing indemnification
provisions shall be treated and handled by the Association as an expense subject to special
assessment.

ARTICLE TEN

The Association may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of each class of voting Members. Upon dissolution of the Association,
other than incident to a merger or consolidation, the assets of the Association shall be conveyed
to either (a) another non-profit Texas corporation, association, trust or other organization devoted
to purposes similar to those of the Association, or (b) an appropriate governmental agency to be
used for purposes similar to those for which the Association was created. In the event such
dedication is refused acceptance, such assets shall be granted, conveyed and assigned to any non-
profit corporation, association, trust or other organization to be devoted to such similar purposes.

ARTICLE ELEVEN

These Articles may be amended at any regular or special meeting of the Members, by the
vote of two-thirds (2/3rds) of the Members presents, in person or by proxy.

ARTICLE TWELVE

The name and address of each incorporator is set forth in Article Eight hereinabove.
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EXECUTED thjs/} day of J UJ W/ , 2005,

i/

Randy Morine, Incorporatér

Earl Peck, Incorporator

Tari Reischl, Incorporator

THE STATE OF TEXAS  §

§
COUNTY OF TRAVIS § Dt,h
This instrument was acknowledged before me on the { day of
Judu , 2005, by Randy Morine.

NOTARY PUBLIC
, State of Texas
“ Comm. Exp 10 18 2005

RPN A A AT T

THE STATE OF TEXAS  §
§
COUNTY OF TRAVIS §

Lh

This instrument was acknowledged before me on the ‘2 day of

]l ’bd\‘[ , 2005, by Earl Peck.

Notary Public, State of Texaa.

%

TAR!A
NN RH&(;HL ¢
THE STATE OF TEXAS g ; NOTARY PUBLIG ;
State of Texas
COUNTY OF TRAVIS § Gomm. Exu 10 1?1 -20 0 ¢
This instrument was acknowledged before me on z day of

A ‘l.=' 'nggﬂ; by Tari Reischl.

8235008 W

K2 ”lmumu\\“
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AFTER RECORDING, RETURN TO:

Mark K. Knop

Hoover Slovacek, LLP
5847 San Felipe, Suite 2200
Houston, Texas 77057

HS File No. 122364-02
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BYLAWS OF
WESTWIND ASSOCIATION, INC.
(a Texas Non-Profit corporation)

ARTICLE 1
DEFINITIONS

1.1. Definitions.

(@) All terms used herein, such as (but not by way of limitation) "owners", "lot",
"land", "Areas of Common Responsibility", "Declarant", and "assessments" shall have the same
meanings as set forth in that certain Declaration of Covenants, Conditions and Restrictions for
Westwind Subdivision filed of record as instrument number 2005085273 of the Real Property
Records of Travis County.

(b "Act" shall refer to the Texas Non-Profit Corporation Act, as amended from time to
time.

ARTICLE II
NAME

2.1. Name. The name of this corporation shall be Westwind Association, Inc.
(hereinafter called the "Association").

ARTICLE III
OFFICES OF THE ASSOCIATION

3.1.  Principal Office. The initial principal office of the Association shall be located at
1250 South Capital of Texas Highway, Building 2, Suite 220, Austin, Texas 78746, but meetings
of members and directors may be held at such place within the State of Texas as may be designated
by the Board of Directors.

3.2.  Other Offices. The Association may also have offices at such other places both
within and without the State of Texas as the Board of Directors may from time to time determine
or as the business of the Association may require.

ARTICLE IV
ASSOCIATION RESPONSIBILITIES AND
MEETINGS OF MEMBERS

4.1. Association Responsibilities. The members will constitute the Association, which
shall be responsible for administering and enforcing the covenants, conditions and restrictions
contained in the Declaration, including with respect to the collection and disbursement of charges
and assessments as provided therein, and coordinating with other homeowners' associations in
the adjacent subdivisions in administering and enforcing such covenants, conditions and
restrictions through their respective boards of directors.  In the event of any dispute or
disagreement between any. members relating to the land, or any questions of interpretation or
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application of the provisions of the Declaration, Articles of Incorporation or these Bylaws, such
dispute or disagreement shall be submitted to the Board of Directors of the Association. The
resolution of such dispute or disagreement by such Board of Directors shall be binding on each
and all such members, subject to the right of members to seek other remedies provided by law
after such determination by such Board of Directors.

42. Place of Meeting. Meetings of the Association shall be held at such suitable
place, reasonably convenient to the members, within the State of Texas, County of Travis as the
Board of Directors may determine.

43.  Annual Meetings. The first meeting of the Association shall be held within one
(1) year from the date of incorporation of the Association, and each subsequent regular annual
meeting of the members shall be held on the same day of the same month of each year thereafter
unless otherwise determined by the Board, At such meetings, there shall be elected a Board of
Directors by ballot of the members in accordance with the requirements of Article V of these
Bylaws. The members may also transact such other business of the Association as may properly
come before them at such meeting. If the day for the annual meeting of the members is a legal
holiday, the meeting will be held at the same hour on the first day following such day which is
not a legal holiday.

4.4. Special Meetings. It shall be the duty of the President of the Association to call a
special meeting of the members as directed by resolution of the Board of Directors or upon
receipt of a written request of members entitled to vote at least one-fourth (1/4) of all of the votes of
either class of membership. No business except as stated in the notice shall be transacted at a
special meeting of the members. Any such meetings shall be held after the first annual meeting
and shall be held within forty-five (45) days after receipt by the President of such request or
petition.

4.5. Notice of Meetings. Written or printed notice stating the place, day and hour of
the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be delivered by the Secretary or Assistant Secretary of the Association not less than
fifteen (15) nor more than thirty (30) days before the date of the meeting, either personally or by
mail, to each member of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the member at his
address as it appears on the books of the Association, with postage thereon prepaid. Business
transacted at any special meeting shall be confined to the purposes stated in the notice or waiver
thereof.

4.6. Quorum. The holders of one-tenth (1/10) of the votes of each class of
membership, represented in person or by proxy, shall constitute a quorum for any meetings of
members except as otherwise provided in the Articles of Incorporation, the Declaration or the
Bylaws. If, however, such quorum shall not be present or represented, at any meeting of the
members, the members present, or represented by proxy, shall, have the power to adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a
quorum as aforesaid shall be present or be represented. At such adjourned meeting at which a
quorum shall be present or represented, any business may be transacted which may have been
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transacted at the meeting as originally notified.

47. Proxies. At all meetings of members, each member may vote in person or by
proxy. All proxies shall be in writing and shall be filed with the Secretary of the Association.
Every proxy shall be revocable and shall automatically cease upon conveyance by a member of
his lot.

4.8. Voting by Association and Members. The Association shall not be a voting
member of-the Association by virtue of its ownership of any lot. Each member may vote the
number of votes and in the manner set forth in the Declaration and Articles of Incorporation.

49.  Order of Business. The order of business at all meetings of the Members shall be
as follows:

(@  roll call and certifying proxies;

(b)  proof of notice of meeting or waiver of notice;

(©) reading and disposal of unapproved minutes of prior meetings;
(d) reports of officers;

(e reports of committees;

® election of directors;

(g)  unfinished business;

(h) new business; and

) adjournment.

4.10. Membership List. The officer or agent having charge of the membership books
shall make, at least five (5) days before each meeting of members, a complete list of the members
entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, with
the address of and number of votes held by each, which list, for a period of five (5) days prior to
such meeting, shall be kept on file at the principal office of the Association, and shall be subject
to inspection by any member at any time during usual business hours. Such list shall also be
produced and kept open at the time and place of the meeting, and shall be subject to the
inspection of any member during the whole time of the meeting. The original member books
shall be prima facie evidence as to who are the members entitled to examine such list or to vote
at any such meeting of members.

4.11. Action Taken Without a Meeting. Any action required by statute to be taken at an
annual or special meeting of the members, or any action which is otherwise permitted by law or
by these Bylaws, may be taken without a meeting, without prior notice and without a vote, ifa
consent in writing, setting forth the action so taken, shall be signed by all of the members entitled
to vote with respect to the subject matter thereof, and such consent shall have the same force and
effect as a unanimous vote of members. Subject to the provisions required or permitted by
statute for notice of meetings, unless otherwise restricted by the Articles of Incorporation or these
Bylaws, the members may participate in and hold a meeting by means of telephone conference or
similar communications equipment by which all persons participating in the meeting can hear
each other.
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ARTICLE V
BOARD OF DIRECTORS

5.1. Number and Qualification. The affairs of the Association shall be managed by a
Board of at least three (3) but not more than five (5) directors. Until the first meeting of the
Association, the affairs of the Association shall be governed by a Board of Directors consisting of
the three (3) persons delineated in the Articles of Incorporation of the Association. At such first
meeting, there shall be elected three (3) directors to the Board of Directors who shall thereafter
govern the affairs of the Association until their successors have been duly elected and qualified.

5.2. Powers and Duties. The Board of Directors shall have the powers and duties
necessary for the administration of the affairs of the Association and for the operation and
maintenance of the land in keeping with the character and quality of the area in which it is
located. The business and affairs of the Association shall be managed by or under the direction
of the Board of Directors which may exercise all such powers of the Association and do all such
lawful acts and things as are not by statute, the Articles of Incorporation, these Bylaws or the
Declaration directed or required to be exercised or done by the members.

5.3. No Waiver of Rights. The omission or failure of the Association or any member
to enforce the covenants, conditions, restrictions, easements, uses, liens, limitations, obligations
or other provisions of the Declaration, these Bylaws or the rules and regulations adopted pursuant
thereto or hereto, shall not constitute or be deemed a waiver, modification or release thereof, and
the Board of Directors shall have the right to enforce the same at any time thereafter.

5.4. Election and Term of Office. At the first meeting of the Association, the term of
office for three (3) Directors shall be fixed at one (1) year. At the expiration of the initial term of
office of each respective Director, his successor shall be elected to serve a term of one (1) year.
The Directors shall hold office until their successors have been elected and hold their first
meeting, except as is otherwise provided herein.

5.5. Vacancies. Vacancies in the Board of Directors caused by death, resignation or
disqualification (i.e., by any reason other than the removal of a Director by a vote of the
Association as set forth in Section 5.6 hereof) shall be filled by vote of the majority of the
remaining Directors, even though they may constitute less than a quorum, and each person so
elected shall be a Director until his successor is elected at the next annual meeting of the
Association to carryout the unexpired term (if any) of his predecessor in office. Vacancies in the
Board of Directors caused by a removal of a Director by a vote of the Association shall be filled in
the manner set forth in Section 5.6 hereof.

5.6. Removal of Directors. At any annual or special meeting of the Association duly
called, any one or more of the Directors may be removed with or without cause by the affirmative
vote of a majority of members of each class entitled to vote who are present at a meeting at
which a quorum is present, and a successor may then and there be elected to fill the vacancy thus
created. Any Director whose removal has been proposed by the members shall be given an
opportunity to be heard at the meeting.
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5.7. Organizational Meeting. The first meeting of each newly elected Board of
Directors shall be held at such time and place as shall be fixed by the vote of the members at the
annual meeting, and no notice of such meeting shall be necessary to the newly elected directors in
order legally to constitute the meeting, provided a quorum shall be present. In the event of the
failure of the members to fix the time and place of such first meeting of the newly elected Board of
Directors, or in the event such meeting is not held at the time and place so fixed by the members;
the meeting shall be held within ten (10) days after the annual meeting of the members at such
place as shall be fixed by the Directors at the meeting at which such Directors were elected, and
no notice shall be necessary to the newly elected Directors in order to legally constitute such
meeting, provided a quorum of the Board of Directors shall be present.

5.8. Regular Meetings. Regular meetings of the Board of Directors may be held at
such time and place as shall be determined, from time to time, by a majority of the Directors, but at
least one (1) such meeting shall be held during each calendar year. Notice of regular meetings of
the Board of Directors shall be given to each Director, personally or by mail, telephone or
telegraph, at least five (5) days prior to the day named for such meeting.

59.  Special Meetings. Special meetings of the Board of Directors may be called by
the President upon five (5) days' notice to each Director, given personally or by mail, telephone or
telegraph, which notice shall state the time, place and purpose of the meeting. Special
meetings of the Board of Directors shall be called by the President, Secretary or Assistant
Secretary, of the Association in like manner and on like notice on the written request of one (1) or
more Directors.

5.10. Meeting by Telephonic Means. Members of the Board of Directors may
participate in a meeting by means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can hear each other, and participation in
a meeting pursuant to this Section 5.10 shall constitute presence in person at the meeting.

5.11. Waiver of Notice. Before or after any meeting of the Board of Directors, any
Director may, in writing, waive notice, of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a Director at any meeting of the Board of
Directors shall be a waiver of notice by him of the time and place thereof. If all of the Directors are
present at any meeting of the Board of Directors, no notice shall be required and any business may
be transacted at such meeting.

5.12 Board of Directors Quorum. At all meetings of the Board of Directors, a majority
of the Directors in office shall constitute a quorum for the transaction of business, and the acts of
the majority of the Directors present at a meeting at which a quorum is present shall be the acts of
the Board of Directors. Directors present by proxy may not be counted toward a quorum. If, at
any meeting of the Board of Directors, there is less than a quorum present, the majority of those
present may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present. At any such adjourned meeting, any business which
might have been transacted at the meeting as originally called may be transacted without further
notice.

5.13. Compensation. No member of the Board of Directors shall receive any
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compensation for acting as such.

5.14. Action Taken Without a Meeting. The Directors shall have the right to take any
action in the absence of a meeting which they could take at any meeting by obtaining the written
approval of all the Directors. Any action so approved shall have the same effect as though taken at
a meeting of the Directors.

5.15. Nomination and Election of Directors. Nomination for election to the Board of
Directors shall be made by a Nominating Committee. Nominations may also be made from the
floor at the annual meeting. The Nominating Committee shall consist of a Chairman, who shall
be a member of the Board of Directors, and two or more members or representatives of a member
of the Association. The Nominating Committee shall be appointed by the Board of Directors
prior to each annual meeting of the members, to serve from the close of such annual meeting
until the close of the next annual meeting and such appointment shall be announced at each
annual meeting. The Nominating Committee shall make as many nominations for election to the
Board of Directors as it shall in its discretion determine, but not less than the number of
vacancies that are to be filled. Such nominations may be made from members or non-members.
The appropriate number of members of the Board of Directors shall be elected at the annual
meeting of members of the Association, which members of the Association shall vote the number of
votes and in the manner set forth in the Declaration and the Articles of Incorporation.

ARTICLE VI
OFFICERS

6.1.  Designation. The officers of the Association shall be a President, one (1) or more
Vice-Presidents, a Secretary and a Treasurer, all of whom shall be elected by the Board of
Directors, and such assistant officers as the Board of Directors shall, from time to time, appoint.
Such officers need not be members of the Board of Directors. The office of President and
Treasurer may be held by the same person, and the office of Vice-President and Secretary or
Assistant Secretary may be held by the same person.

6.2  Election of Officers. The officers of the Association shall be elected annually, by
the Board of Directors at the annual meeting of the Board of Directors, and such new officers
shall hold office subject to the continuing approval of the Board of Directors.

6.3. Resignation and Removal of Officers. Upon an affirmative vote of a majority of
the members of the Board of Directors, any officer may be removed, either with or without cause,
and his successor appointed at any regular or special meeting of the Board of Directors called for
such purpose. An officer may resign at any time by giving written notice to the Board of
Directors, the President or the Secretary. Such resignation shall take effect on the date such
notice is received, or at .any later time specified therein. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

6.4. Vacancies. A vacancy in any office due to the death, resignation, removal or other
disqualification of the officer previously filling such office may be filled by appointment by the
Board of Directors. The officer appointed to such vacancy shall serve for the remainder of the
term of the officer he replaces.
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6.5. President. The President shall be the chief executive officer of the Association.
He shall preside at all meetings of the Association and of the Board of Directors. He shall have
all of the general powers and duties which are usually vested in the office of president of an
association, including but not limited to the power to appoint committees from the members from
time to time as he may in his discretion decide is appropriate to assist in the conduct of the affairs
of the Association, or as may be established by the Board of Directors or by the members of the
Association at any annual or special meetings.

6.6. Vice-President. The Vice-President shall have all the powers and authority and
perform all the functions and duties of the President in the absence of the President or his
inability for any reason to exercise such powers and functions or perform such duties, and shall
also perform any duties he is directed to perform by the President.

6.7. Secretary.

(a) The Secretary shall keep all of the minutes of the meetings of the Board of
Directors and the Association. The Secretary shall have charge of such books and papers as
the Board of Directors may direct, and shall, in general, perform all the duties incident to the office
of Secretary as provided in the Declaration, Bylaws and Articles of Incorporation.

(b) The Secretary shall compile and keep up to date at the principal office of the
Association a complete list of the members and their last known addresses as shown on the
records of the Association. Such list shall be open to inspection by members and other persons
lawfully entitled to inspect the same at reasonable times during regular business hours.

6.8 Assistant Secretary. The Assistant Secretary, if any, shall have all the powers and
authority to perform all the functions and duties of the Secretary in the absence of the Secretary or
in the event of the Secretary's inability for any reason to exercise such powers and functions or to
perform such duties and also to perform any duties as directed by the Secretary.

6.9 Treasurer.

(a) The Treasurer shall have custody of and be responsible for Association funds
and for keeping full and accurate accounts of all receipts and disbursements in books belonging to
the Association. The Treasurer shall deposit all monies and other valuable effects in the name and
to the credit of the Association in such depositories as may from time to time be designated by the
Board of Directors.

(b) The Treasurer shall disburse the funds of the Association as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Treasurer, and of the financial condition of the
Association.
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ARTICLE VII
INDEMNIFICATION OF OFFICERS AND DIRECTORS

7.1. Indemnification.

(a) The Association shall indemnify, to the extent provided in the following
paragraphs, any person who is or was a director, officer, agent or employee of the Association. In
the event the provisions of indemnification set forth below are more restrictive than the
provisions of indemnification allowed by Article 1396-2.22A of the Texas Non-Profit
Corporation Act (the "Act"), then such persons named above shall be indemnified to the full
extent permitted by the Act as it may exist from time to time.

(b) In case of a threatened or pending suit, action or proceeding (collectively, "Suit"),
whether civil, criminal, administrative or investigative (other than an action by or in the right of
the Association), against a person named in paragraph (a) above by reason of such person's
holding a position named in such paragraph (a), the Association shall indemnify such person, if
such person satisfies the standard contained in paragraph (c) below, for amounts actually and
reasonably incurred by such person in connection with the defense or settlement of the Suit as
expenses (including court costs and attorneys' fees), amounts paid in settlement, judgments,
penalties (including excise and similar taxes), and fines.

(©) A person named in paragraph (a) above will be indemnified only if it is
determined in accordance with paragraph (d) below that such person:

® acted in good faith in the transaction which is the subject of the Suit; and
(ii)  reasonably believed:

(A) if acting in his or her official capacity as director, officer, agent or
employee of the Association, that his or her conduct was in the best interests of the Association;
and

(B) in all other cases, his or her conduct was not opposed to the best
interests of the Association; and

(iii)  in the case of any criminal proceeding, had no reasonable cause to believe
that his or her conduct was unlawful.

The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contenders or its equivalent, will not, of itself, create a presumption that such person failed
to satisfy the standard contained in this paragraph (c).

(d) A determination that the standard in paragraph (c) above has been satisfied must
be made:

(1) by the Board of Directors by a majority vote of a quorum consisting of

469578w(vl) MKK 122364 00002 8



Directors who, at the time of the vote, are not named defendants or respondents in the
proceeding; or

(ii) if such quorum cannot be obtained, by a majority vote of a committee of
the Board of Directors designated to act in the matter by a majority vote of all Directors,
consisting solely of two (2) or more Directors who at the time of time vote are not named
defendants or respondents in the proceeding; or

(iii) by special legal counsel selected by the Board of Directors or a
committee of the Board of Directors by vote as set forth in subparagraphs (i) or (ii) above,
or, if such a quorum cannot be obtained and such a committee cannot be established, by a
majority vote of all Directors.

(e Determination as to reasonableness of expenses must be made in the same manner
as the determination that indemnification is permissible, except that if the determination that
indemnification is permissible is made by special legal counsel, determination as to
reasonableness of expenses must be made in the manner specified by subparagraph (d)(iii) above
for the selection of special legal counsel.

® The Association may reimburse or pay in advance any reasonable expenses
(including court costs and attorneys' fees) which may become subject to indemnification under
paragraphs (a) through (e) above, but only in accordance with the provisions as stated in
paragraph (d) above, and only after the person to receive the payment (i) signs a written
affirmation of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification under paragraph (c) above, and (ii) undertakes in writing to repay
such advances if it is ultimately determined that such person is not entitled to indemnification by
the Association. The written undertaking required by this paragraph must be an unlimited
general obligation of the person but need not be secured. It may be accepted without reference to
financial ability to make repayment.

(® The indemnification provided by paragraphs (a) through (e) above will not be
exclusive of any other rights to which a person may be entitled by law, bylaw, agreement, vote of
members or disinterested Directors, or otherwise.

(h) The indemnification and advance payment provided by paragraphs (a) through (f)
above will continue as to a person who has ceased to hold a position named in paragraph (a)
above and will inure to such person's heirs, executors and administrators.

(1) The Association may purchase and maintain insurance on behalf of any
person who holds or has held any position named in paragraph (a) above against any liability
incurred by such person in any such position, or arising out of such person's status as such, whether
or not the Association would have the power to indemnify such person against such liability
under paragraphs (a) through (f) above.

) Indemnification payments and advance payments made under paragraphs (a)
through (i) above are to be reported in writing to the members of the Association in the next
notice or waiver of notice of annual meeting, or within twelve (12) months after the payments are
made, whichever is sooner.
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