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In the State of Texas

LON o

County of Williamson

I, Kathy Clark, City Secretary for the City of Liberty Hill, Texas, hereby certify
that the attached document: DEVELOPMENT AGREEMENT WITH VIRGINIA C.
DIPPREY AND THE GAIDA FAMILY LIMITED PARTNERSHIP is a true and
original document taken from the official City files of the City of Liberty Hill, Texas, and
is maintained in the regular course of business of the City of Liberty Hill, Texas. Given

under my hand and the seal of office on May 3 , 2006.

KMM (¢ end

City Secretary \
City of Liberty Hill, Texas




STATE OF TEXAS § DEVELOPMENT AGREEMENT WITH
§ VIRGINIA C. DIPPREY AND THE
COUNTY OF WILLIAMSON § GAIDA FAMILY LIMITED
§ PARTNERSHIP
CITY OF LIBERTY HILL §

This Development Agreement (the “Agreement") is entered into by and between
the CITY OF LIBERTY HILL, a Texas Municipal Corporation ("City") and Virginia C.
Dipprey and the Gaida Family Limited Partnership (collectively “Owner").

WHEREAS, Owner owns an approximately 529.96-acre tract of land (the
“Property”) generally located east of the proposed Parmer Lane/Ronald Reagan Blvd. and
north of Highway 29 in the City’s extraterritorial jurisdiction, and more specifically
described in Exhibit A, which is attached hereto and incorporated herein for all purposes
as if set forth in full; and

WHEREAS, Owner has proposed to construct or cause to be constructed on the
Property a retail/office/commercial facility and residential subdivision (the “Project”);
and

WHEREAS, the purpose of this Agreement is to promote new economic
development as contemplated by Chapter 380 of the Texas Local Government Code, Art.
5190.6 Tex. Rev. Civ. Stat. Ann. (Vernon’s 1987 and Vernon’s Supp. 2005) and Chapter
311 of the Texas Tax Code, whereby Owner will construct, develop and operate the
Project or cause the Project to be constructed, developed, and operated; and

WHEREAS, City is authorized by Article IIl, Section 52-a of the Texas
Constitution, Section 380.001 and Chapter 395 of the Tex. Loc. Gov’t Code, and the
Development Corporation Act of 1979, Art. 5190.6 Tex. Rev. Civ. Stat. Ann. (Vernon’s
1987 and Vernon’s Supp. 2005) to establish economic development programs and to
provide grants for economic development; and

WHEREAS, City, after due and careful consideration, has determined that
providing economic development incentives will further the public purposes and
economic development goals of the City (including growth of the City, increasing the
City’s real estate tax assessment values and sales tax revenues, and providing increased
employment opportunities and jobs); and

WHEREAS, City has further determined that development of the Property will
not occur solely through private investment in the reasonably foresecable future and the
Property is predominately open.

NOW THEREFORE, for and in consideration of the promises and mutual
agreements set forth therein, the City and Owner hereby agree as follows:
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1. Acquisition of Property and Notice to Proceed

1.1

1.2

Acquisition of Property.

Owner owns fee title to the Property; and

Project Commencement.

Within six (6) months of the date of recordation of an approved final plat
for the Project, Owner shall commence construction of the Project.

2. Rights and Obligations of Owner

2.1

2.2

23

Compliance_with Development Regulations and Other Ordinances.
Owner shall comply with the City’s development approval processes and
shall develop the Property consistent with the City’s Unified
Development Code (the “UDC”), City-approved development plans, other
City development requirements that are uniformly applicable within the
City’s extraterritorial jurisdiction, and this Agreement. Owner shall also
pay the applicable, normal and ordinary utility connection fees, tap fees,
and monthly utility charges for utilities sized for the Project, as set by the
applicable utility provider.

Utility Services for the Property. The City shall provide wholesale
wastewater treatment capacity to the Project. Owner will pay for such
capacity based on the impact fees that are approved and adopted pursuant
to the provisions of Chapter 395, Texas Local Government Code. The
City shall make the wastewater treatment capacity required for the Project
available within 12 months of Owner’s request for capacity. Owner may
assign its rights to wastewater ireatment capacity for the Project to a
municipal utility district or other district that encompasses all or part of
the Property or the retail service provider. The City agrees that the impact
fees shall not be collected until the time an application for a retail
wastewater service connection is submitted to the retail service provider.

Ownership of the Property and Leasing Obligations. Consistent with
the City-identified priority of increased retail selection, with regard to
leased portions of the Property, Owner shall use all commercially
reasonable efforts applicable to projects similar in nature, market type,
and market share to the Project to keep the leased portions of the Property
fully leased, and to use its commercially reasonable efforts to re-lease any
terminated or expired leases within a reasonable time after the termination
or expiration thereof.
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24

Extraterritorial Jurisdiction and Annexation. At the request of Owner
the Property has been included in the City’s extraterritorial jurisdiction.
However, the City shall not involuntarily annex the Property, or any
portion thereof, into the City. The City acknowledges that the Property
may be included within the boundaries of 2 municipal utility district or
other district created pursuant to the authority of Article 16, Section 59 of
the Texas Constitution (the "District"). Prior to annexation of any portion
of the Property by the City, Owner must first agree to such annexation
and file a petition with the City requesting the annexation. Additionally,
the District must take action to disannex such lands from the District prior
to annexation of such lands by the City, or, alternatively, the City and
District must enter into a strategic partnership agreement pursuant to
Section 43.0751 of the Texas Local Government Code regarding land
within the District.

3. Rights and Obligations of the City

In consideration of Owner’s compliance with the terms of Sections 1 and 2 of this
Agreement, the City agrees as follows:

3.1 Performance Based Economic Development Incentive Grant
Payments

3.1.1. Need For Payments. Owner has represented to the City, and the
City acknowledges that it has been informed, that the
development of the Project as provided in this Agreement can
only occur in conjunction with the performance based economic
incenttve grant payments available under this Agreement.

3.1.2. Source of Funds for the Performance Based KEconomic
Development Incentive Grant Pavments. Subject to the
provisions stated herein, the performance-based economic
incentive grant payments to be made to Owner by the City shall
be payable, if funds are available, solely from annual sales taxes
received by the City as described in this Section and as authorized
by Article III, Section 52-a of the Texas Constitution or Chapter
380 of the Texas Local Government Code or any other economic
development or financing programs authorized by statute or
powers of the City under applicable Texas law, subject to any
limitations or procedural requirements contained therein. The
amount and source of the performance based economic
development incentive grant payment in any year shall be an
amount equal to 50% of the 1% sales tax generated and actually
received by the City in the then current fiscal year from
businesses in the Project located on the Property. Owner shall
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3.1.3.

3.14

3.1.5.

3.1.6

obtain Waivers of Sales Tax Confidentiality, substantially in the
form attached as Exhibit B, from businesses located in the Project
on the Property, and the sales tax calculations referenced herein
shall be based on information provided to the City by the Texas
Comptroller of Public Accounts.

Time of Payments. The first performance based economic
development payment is due by December 31st following the first
fiscal year (ending September 30) of receipt of the sales taxes
generated from the businesses located on the Property.
Subsequent quarterly payments shall be made by the City to
Owner on or before April 1st, July 1%, October 1%, and December
31* of each succeeding year.

Expiration of Payment Requirement. The City’s obligation to
make economic development incentive grant payments to Owner

shall expire upon the date that is 20 years following the date of the
first payment pursuant to Section 3.1.3 above.

City Accounting. The City shall maintain complete books and
records showing sales taxes remitted to the City by the State and
disbursements of income incentive grant payments, which books
and records shall be deemed complete if kept in accordance with
generally acceptable accounting principles as applied to Texas
municipalities. Such books and records shall be available for
examination by the duly authorized officers or agents of Owner
during normal business hours upon request made not less than ten
(10) business days prior to the date of such examination. The City
shall maintain such books and records throughout the term of this
Agreement and for four (4) years thereafter.

Owner Accounting, Owner shall maintain complete books and

records showing all expenses of any nature that the City is or will
reimburse or pay under this Agreement shall be deemed complete
if kept in accordance with generally acceptable accounting
principles as applied to Texas Corporations. Such books and
records shall be available for examination in Williamson County,
Texas by the duly authorized officers or agents of the City during
normal business hours upon request made not less than ten (10)
business days prior to the date of such examination. Owner shall
maintain such books and records throughout the term of this
Agreement and for four (4) years thereafter.
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4, Default and Termination

4.1

4.2.

Owner Event of Default. Owner shall be in default under this
Agreement upon the occurrence of one or more of the following events:

4.1.1 Owner fails to comply with any obligations it has under this
Agreement; or

4.1.2 A mortgagee’s or lienholder’s acquisition of Owner’s interest in
the Property or a portion of the Property, through foreclosure or
conveyance in lieu of foreclosure unless such mortgagee,
lienholder, assignee, or other successor in interest to Owner shall
agree in writing to comply with the terms of this Agreement.

The foregoing is each referred to herein as a Qwner Event of Default.
The City shall provide to Owner at least thirty (30) days prior written
notice of the occurrence of one or more of the above Owner Event(s) of
Default and an opportunity to cure such default within such 30-day
period. In the event the Owner fails to cure the default, the City shall
have all rights and remedies available to it under the applicable law,
including, but not limited to, the cancellation of this Agreement and all of
the City’s obligations hereunder.

City Event of Default. The City shall be in default under this Agreement
upon the occurrence of one or more of the following events:

The City fails to comply with one or more terms of this Agreement.

The foregoing event is referred to herein as a City Event of Default.
Owner shall provide to the City at least thirty (30) days prior written
notice of the occurrence of a City Event of Default and an opportunity to
cure such default within such 30-day period. Such notice shall include a
description of the specific Event of Default. In the event the City fails to
cure the default, Owner shall have all rights and remedies available to it
under the applicable law.

5. Miscellaneous.

5.1

Limitation of Liability. It is understood and agreed by the parties that
Owner, in the development of the Project and satisfying the conditions of
this Agreement, is acting independently, and the City assumes no
responsibilities or liabilities to third parties in connection with these
actions. Owner agrees to indemnify and hold harmless the City from all
such claims, suits, and causes of actions, liabilities and expenses,
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5.2

including reasonable attorey’s fees, of any nature whatsoever arising
directly out of their respective obligations (but not the obligations of the
other party) under this Agreement, except to the extent caused by the acts
of omissions or negligence of the City, or its respective agents,
employees, contractors, representatives and licensees. In addition, by
submitting plans or specifications for the County for review, the
Owner PARTIES (as that term is defined below) each agree to waive
all claims, fully release, indemnify, defend and hold harmless the
City, and all of its officials, officers, agents, consultants, employees,
attorneys, and invitees in both their public and private capacities
(collectively, the “CITY PARTIES”) from any and all liability,
claims, lawsuits, demands or causes of action, including all expenses
of litigation and/or settlement which may arise by injury to property
or person occasioned by error, omission, intentional, or negligent act
of the Owner, its officers, agents, engineers, consultants, employees or
invitees (collectively, the “Owner PARTIES”) arising out of or in
connection with submission of drainage plans, construction plans, or
any other plans or specifications submitted to the County. The
Owner PARTIES further agree that they each will, at their own cost
and at their own expense, defend and protect the CITY PARTIES
from any and all such claims, losses, damages, causes of action, suits,
and liability of any kind, including all expenses of litigation, court
costs and attorneys’ fees for injury to or death of any person or for
any damage to any property arising out of or in connection with the
error, omission, intentional or negligent acts of any of the Owner
PARTIES. Neothing in this provision shall waive the City’s defenses
or immunities under Section 101.001 et. seq. of the Texas City
Practice & Remedies Code or any other applicable statutory or
common law,

Release. Approval of the City Engineer or any other of the CITY
PARTIES of any plans, designs or specifications submitted pursuant to
the requirements of the City’s ordinances or technical manuals shall not
constitate or be deemed to be a release of the responsibility and liability
of any of the Owner PARTIES (as defined above) for means and methods
of constructions or the accuracy and competency of construction of the
designs or specifications. Such approval shall not be deemed to be an
assumption of such responsibility or liability by the City for any defect in
the design or specifications prepared by any of the Owner PARTIES.
Approval by the City Engineer or any other of the CITY PARTIES
signifies the City approval of only the general design concept of the
public improvements to be constructed or the drainage plan to be
implemented. In this regard, the Owner PARTIES shall each
indemnify and hold harmless the CITY PARTIES from any loss
damage, liability or expense directly arising out of damage to
property and injuries, including death, to any and all persons which
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5.3

5.4

3.5

5.6

directly results from any defect, deficiency or negligence of any of the
Owner PARTIES’ designs and specifications to the extent prepared
or caused to be prepared by any of the Owner PARTIES and
incorporated into any public improvements constructed in
accordance therewith, or plans implemented thereby, and the Owner
PARTIES shail defend at their own expense any suits or proceedings
brought against any of the CITY PARTIES as a direct account
hereof, and subject to the CITY PARTIES’ extent of liability,
defenses or immunities under Section 101.001 et. seq. of the Texas
City Practice & Remedies Code or any other applicable lJaw or code
to pay all expenses and satisfy all judgments which may be incurred
by or rendered against them, collectively or individually, personally
or in their official capacity in connection herewith.

Third Party Rights. No person or entity who or which is not a party to
this Agreement shall have any right of action under this Agreement
except as provided in Sections 6.5 and 6.6, nor shall any such person or
entity other than the City (including, without limitation, a trustee in
bankruptcy) have any interest in or claim to funds drawn on any of the
security instruments or amounts held in escrow by the City in accordance
with this Agreement.

No_Waiver. No waiver of any provision of this Agreement will be
deemed or constitute a waiver of any other provision, nor will it be
deemed or constitute a continuing waiver unless expressty provided for
by a written amendment to this Agreement; nor will the waiver of any
default under this Agreement be deemed a waiver of any subsequent
defaults of the same type. The failure at any time to enforce this
Agreement or covenant by the City, Developer, or their respective heirs,
successors or assigns, whether any violations thereof are known or not,
shall not constitute a waiver or estoppel of the right to do so.

Attorney’s Fees. Should any party be required to resort to litigation to
enforce the terms of this Agreement, the prevailing party, plaintiff or
defendant, shall be entitled to recover its costs, including reasonable
attorney’s fees, court costs, and expert witness fees, from the other party.
If the court awards relief to both the City and Owner, all parties will bear
its own costs in their entirety.

Assignability. Owner shall not have the right to assign its interest in this
Agreement without the prior written consent of the City, which shall not
be unreasonably withheld; provided, however, without obtaining the
consent of the City, Owner may assign this Agreement, in whole or in
part, 10 a purchaser and subsequent owner of any portion of the Property.
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5.7

5.8

5.9

Notice. Any notice or other communication required or permitted by this
Agreement is effective when in writing and (a) personally delivered either
by facsimile (with electronic information and a mailed copy to follow) or
by hand or (b) three (3) days after notice is deposited with the U.S. Postal
Service, postage prepaid, certified with return receipt requested, and
addressed as follows:

If to Owner Gatda Family Limited Partnership and
Virgtnia C. Dipprey
P.O. Box 2595
Georgetown, Texas 78627-2595
(512) 863-6045 - phone
(512) fax

with copy to: Karen L. Gaida
1951 County Road 357
Granger, Texas 76530-9721
phone
fax

if to City: City Administrator
City of Liberty Hill
P.O. Box 1920
Liberty Hill, Texas 78642
(512) 778-5449 - phone
(512) 778-5418 — fax

with copy to: Arturo D. Rodriguez, Jr.
Russell, Moorman & Rodriguez, LLP
102 W. Morrow, Suite 103
Georgetown, Texas 78626
(512) 930-1317 — phone
(512) 930-7742 - fax

Change of Address for Notice. The parties may, from time to time,
change their respective addresses listed above to any other location in the
United States for the purpose of notice under this Agreement. A party’s
change of address shall be effective when notice of the change is provided
to the other party in accordance with the provisions of Section 6.7, above.

Severability. If any part, term, or provision of this Agreement is held by
the courts to be illegal, invalid, or otherwise unenforceable, such
illegality, invalidity, or unenforceability shall not affect the validity of
any other party, term, or provision, and the rights of the parties will be
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5.10

5.11

5.12

513

5.14

5.15

5.16

construed as if the part, term, or provision was never part of this
Agreement.

Personal Jurisdiction and Venue. Personal jurisdiction and venue for
any civil action commenced by any party to this Agreement, whether
arising out of or relating to the Agreement or the Security, will be deemed
to be proper only if such action is commenced in District Court for
Williamson County, Texas, or the United States District Court for the
Western District of Texas, Austin Division.

Captions Immaterial. The numbering, order, and captions or headings
of the Sections of this Agreement are for convenience only and shall not
be considered in construing this Agreement.

Entire Agreement. This Agreement contains the entire agreement
between the parties and correctly sets forth the rights, duties, and
obligations of each to the other as of the Effective Date. Any oral
representations or modifications or amendments concerning this
Agreement shall be of no force or effect excepting a subsequent written
modification executed by both parties.

Binding Agreement. The execution and delivery of this Agreement and
the performance of the {ransactions contemplated thereby have been duly
authorized by all necessary corporate and governmental action of the
City. This Agreement, when duly executed and delivered by each party,
constitutes a legal, valid, and binding obligation of each party enforceable
in accordance with the terms as of the Effective Date.

Recording. The parties agree that this Agreement shall be recorded in
the Real Property Records of Williamson County, Texas at the expense of
Ownmer.

Representations of Owner. Owner hereby represents and warrants that
Owner has full power to execute and deliver and perform the terms,
duties, and obligations of this Agreement and all of the foregoing has
been duly and validly authorized by all necessary proceedings. This
Agreement constitutes the legal, valid and binding obligations of Owner,
enforceable in accordance with its terms.

Representation of City. The City hereby represent and warrant that they
have full constitutional and lawful right, power and authority, under
current applicable law to execute and deliver and perform the duties and
obligations of this Agreement and all of the foregoing have been or will
be duly and wvalidly authorized and approved by all necessary
proceedings, findings, and actions. Accordingly, this Agreement
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5.17

5.18

5.19

5.20

5.21

5.22

constitutes the legal, valid and binding obligation of the City, enforceable
in accordance with its terms.

Binding Agreement. The terms and conditions of this Agreement are
binding upon the successors and assigns of all parties hereto.

No Joint Venture. It is acknowledged and agreed by the parties that the
terms hereof are not intended to and shall not be deemed to create any
partnership or joint venture among parties. The City past, present, and
future officers, elected officials, employees and agents of the City do not
assume any responsibilities or liabilities to any third party in connection
with the development of the Project of the design, construction or
operation of the Project.

Access to Project. Owner further agrees that the City and its agents and
employees shall have a right to reasonable access to the Project upon
reasonable advance written notice and subject to any security
requirements, if any, to inspect the Project in order to insure that the
construction of the Project is in accordance with this Agreement and all
applicable Federal, State, and Local laws and regulations.

Amendment. This Agreement may be amended by the mutual written
agreement of the parties.

Legal Construction. In the event any one or more of the provisions
contained in the Agreement shall for any reason be held to be invalid,
illegal, or enforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect other provisions, and it is the intention of
the parties to this Agreement that in lieu of each provision that is found to
be illegal, invalid, or unenforceable, a provision be added to this
Agreement which is legal, valid and enforceable and is as similar in term
as possible to the provision found to be illegal, invalid, or unenforceable.

Covenants Running With the Property The provisions of this
Agreement are hereby declared covenants running with the Property and
are fully binding upon Owner, its successors and assigns and each and
every subsequent owner, tenant, subtenant, licensee, manager or occupant
of all or any portion of the Property, but only during the term of such
party’s Ownership, tenancy, subtenancy, licensee, management or
occupancy of the Property (except with respect to defaults that occur
during the term of such party’s Ownership, tenancy, subtenancy, license,
management or occupancy of the Property for which party shall remain
liable) who acquire any right, title, or interest in or to the Property or any
part thereof, Any person who acquires any right, title or interest in or to
the Property, or any part hereof, thereby agrees and covenants to abide by
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5.23

5.24

5.25

5.26

and fully perform the provisions of this Agreement with respect to right,
title or interest in such Property.

No Conflict of Interest. The City represents and warrants that the
Property upon which the Project is to be located is not owned by any
officer or employee of the City.

Further Assurances. The City and Owner agree to take such actions and
execute and deliver such documents as may be reasonably necessary or
appropriate to effect the provisions of this Agreement.

Term. Unless this Agreement is earlier terminated as expressly allowed
herein or the City and Owner mutuaily agree otherwise in writing, this
Agreement shall be in effect on and until the date that is twenty (20) years
after the date that the City makes the first payment to Owner pursuant to
Section 3.1.2 of this Agreement.

Unenforceability. If the inclusion of the Property into the City's
extraterritorial jurisdiction is ever held by a court of competent
jurisdiction to be illegal, invalid, or otherwise unenforceable, any party, at
its option, may terminate this Agreement with no liability accruing to any

party.

EXECUTED by the parties to be effective on QC’HM/ ZD% 2005 (the
“Effective Date™).

ATTEST:

CITY OF LIBERTY HILL, TEXAS

onnie Fuller, Mayor

Aty (Mool

Kathy Clark, ICity Secretary

THE STATE OF TEXAS §

COUNTY OF WILLIAMSON §

This mstrmnent was acknowledged before me on the JO day of QWL 20035,

ity of Liberty Hill, a Texas municipal corporation, on

L it

Notary Pubhc in and 1'6 the State of Texas

Development Agreement

Page 11 of 14



OWNER:

VirginialC. Dipprey

Gaida Family Limited Partnership

a Texas limited partnership

By: Gaida :Land, LLC
a Texas limited liability company,
its General Partner

By:
aren L. Garda, AMémber

THE STATE OF TEXAS §
§
COUNTY OF WILLIAMSON §

This instrument was acknowledged before me on the ) f*éday of Se {[l"{ m [oc 2005,
by Virginia C. Dipprey.

THERESA K BENEFIELD %MMW é”ﬂ“%j S/

Notary Public, State of Texes Notary Public in and for the State of Texas
My Commigsion Expires
January 29, 2007

THE STATE OF TEXAS §
§
COUNTY OF WILLIAMSON §
This instrument was acknowledged before me on the (o7 day of m 2005,

by Karen L. Gaida, Member of Gaida Land, LLC, in its capacity as general pariner of
Gaida Family Limited Partnership, a Texas limited partnership, on behalf of said

partnership. Z f@

i, ANGEUNE U‘;'NTE Notary Publi in and for the State of Texas
’.,..- --.‘.‘ m' m [

i ey e Cammiason Exes
u’i.’zv,.'. NOV. 80, 2008
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EXHIBIT A
Description of Property

The Property consists of an approximately 529.96-acre tract of land described by metes
and bounds on the following pages.

Development Agreement
Page 13 of 14



0%
185. 60
N20°19' 52"

TRACT 2
a5
«%,,30’3% o\ 279.193 ACRES 1000
ne? ,
. 231.17
=7 A o / "
: 269,64 N84°53’ 04 "W
5o S48°44°06"W 178.15
- TRACT 1 S66°53°56"W _
AR
o\B 250.760 ACRES
s
I TRACT 1 AREA 250.760 ACRES
(S
= N\ TRACT 2 AREA 279.193 ACRES
O
;% TOTAL AREA 529.953 ACRES
DA
AT
P
©
—~—252.97
S03°13'537E
1130.68 1616.93
N89° 52 18"W N89°52718“W

AREA/CLOSURE CALCULATIONS
BASED ON
PLAT OF SURVEY OF 529.95 ACRES
t\adminhgarg\5779541.dgn

DATED 11/29/95
BY KIMBAL S. PIERCE




Description of 250,75 Acres November 29, 1994
(Tract 1-A) Job No. 94-1428

DESCRIPTION OF 250.75 ACRES SITUATED IN THE GREENLIEF FISK SURVEY,
ABSTRACT NO. 5 IN WILLIAMSON COUNTY, TEXAS, BEING A PORTION OF A
53045 ACRE TRACT OF LAND DESCRIBED AS "SECOND TRACT" IN AN
INSTRUMENT FROM C.M. KAUFFMAN, ET UX, TO JACK KAUFFMAN, ET UX,
AS RECORDED IN VOLUME 599, PAGE 914 OF THE DEED RECORDS OF SAID
COUNTY, AND BEING MORE PARTICULARLY DESCRIBED BY METES AND
BOUNDS AS FOLLOWS:

BEGINNING at a concrete monument found in the north night-of-way line of State Highway No.
29, 50 feet left of Engineer's Centetline Station 6304+24.39, at the southwest comer of said Jack Kauffnan
530.45 acre tract of land, same being the southeast comner of a 530.45 acre tract of land deseribed in an
instrument from Jack Kanffiman, et ux, to C.M. Kauffiman recorded in Volume 599, Page 911 of said Deed
Records for the southwest comner and PLACE OF BEGINNING hereof, from which, a concrete right-of-

way monument found 50 feet left of Engineer's Centerline Station 618+74.91 bears N89952'{8"W, a
distance of 1,149 4R feet;

THENCE, with the common line of said Jack Kauffman 530.45 acre tract of land, and said C.M.
Kauffinan 530.45 acte tract of land, the following courses:

1. N8953I37"W for a distance of 4,423.15 feet to an iron rod found for an angle point;
2. N69°3038"E for a distance of 3,846.19 feet to & 60d nail found for an angle point;

3. N20°46'44"W for a distance of 1,410.25 feet to an iron rod found at a northwest corner of said Jack
Kauffinan 530.45 acre tract of land, same being a southwest corner of an 844.79 acre tract of land
described in a Special Warranty Deed from Federal Bancorp to Resort Properties, Ingc. as recorded
in Volume 2148, Page 318 of the Official Records of said County for the northwest comer hereof,
(said 844.79 acre tract of land being originally described as 844.99 acres in a Warranty Deed from
Jack R. Murray, et ux, to Frank T. Abraham, Trustee, as recorded in Volume 557, Page 561 of said
Deed Records),

THENCE, with 8 north line of said Jack Kauffman 503.45 acre tract of land, same being a south
line of said 844.99 acre tract of land, N70°1308"E for a distance of 1,334.19 feet to an iron rod set for the
northeast comer hereof, from which an iron rod set at an interior comer of said 530.45 acre tract of land,
same being the southeast comer of said 844,99 acre tract of land bears N70913'08"E, a distance of 839.11
feet;

THENCE, departing said commeon kne, through the interior of said Jack Kauffinan 530.45 acre
tract of'land, the following courses:

1. S3°1020"E for a distance of 2,453.68 feet to an ifon rod set for an angle point hereof,
2. $6993038"W for a distance of 2,688.86 feet to an iron rod set for an angle point hereof,

3. 59945'16"W for a distance of 2,618.01 feet to an iron rod set by a fence post for an angle point
hereof,

250.75 Acres (Tract 1-A) - Page 1 of 2



Description of 250.75 Acres
(Tract 1-A) continued

4. with a barbed wire fence line, S10°33'46"E for a distance of 1,543.74 feet to an iron rod set in the
north right-of-way line of said State Highway No. 29, 50 feet left of Engineer's Centerline Station
641+55.07, for the southeast comer hereof, from which, an iron rod set 50 feet left of Engineer's
Centerline Station 657+72.00, at the most southerly southeast corner of said Jack Kauffinan 530.45
acre tract of land, same being the southwest comer of a 15.05 acte tract of land described in a
Warranty Deed with Vendor's Lien from Charles May, et ux to La Rue Douglas, as recorded in
Volume 551, Page 135 of said Deed Records bears N89952'18"E, a distance of 1,616.93 feet;

THENCE, with the north right-of-way line of said State Highway No. 29, same being the south line
of said Jack Kauffruan 530.45 acre tract of land, N89952'18"W for a distance of 1,130.68 feet to the PLACE

OF BEGINNING and containing 250.75 acres of land, more or less, subject to easements, conditions or
restrictions heretofore granted and not released.

BEARING BASIS: Bearings recited herzin are based on the beaning of the north right-of-way line of State

Highway No. 29 as indicated by sirip map obtained from the Georgetown, Texas Office of the Texas
Department of Transportation.

SURVEYED BY: M
Pierce Date

Registered Professional Land Surveyor
No, 4879 - State of Texas
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Description of 279.21 Actes November 29, 1994
(Tract 2) Job No. 94-1428

DESCRIPTION OF 279.21 ACRES SITUATED IN THE GREENLIEF FISK SURVEY,
ABSTRACT NO. 5 IN WILLIAMSON COUNTY, TEXAS, BEING A PORTION OF A
530.45 ACRE TRACT OF LAND DESCRIBED AS "SECOND TRACT" IN AN
INSTRUMENT FROM C.M. KAUFFMAN, ET UX, TO JACK KAUFFMAN, ET UX,
AS RECORDED IN VOLUME 599, PAGE 914 OF THE DEED RECORDS OF SAID
COUNTY, AND BEING MORE PARTICULARLY DESCRIBED BY METES AND
BOUNDS AS FOLLOWS:

BEGINNING at an iton rod set in the north right-of-way line of State Highway No. 29, 50 feet lefi
of Engineer's Centerline Station 657+72.00, at the most southesly southeast comer of said 530.45 acre tract
of land, same being the southwest comer of 4 15.05 acre tract of land described in & Warranty Deed with
Vendor's Lien from Charles W. May, ¢t ux, to La Rue Douglas, as recorded in Volume 551, Page 135 of
said Deed Records for the most southerly southeast comer hereof, from which a concrete right-of-way
monument found 50 feet left of Engineer's Centerline Station 695+88.12 (called to be Centerline Station
695+86.22 per strip map) bears S89952'18"E, a distance of 3,816.12 feet,

THENCE, with said north right-of-way line, same being the south line of said Jack Kauffman
530.45 acre tract of land, N89052'18"W for a distance of 1,616.93 feet to an iron rod set 50 feet left of
Engineer's Centetline Station 641+55.07 for the southwest corner hereof, from which a concrete monument
found 50 feet left of Engineer's Centerline Station 630+24.39, at the southwest corner of said Jack Keuffinan
530.45 acre tract of land, same being the southeast comer of a 530.45 acre tract of land described in an
instrument from said Jack Kauffinan to C.M. Kauffinan, et ux, as recorded in Volume 599, Page 911 of said
Deed Records bears NB9®52'18°W, a distance of 1,130.68 feet, and from said concrete monument, a
concrete right-of-way monument found at a Point of Tangency, 50 feet left of Engineer's Centerline Station
618+74.91 bears NR9C52'18"W, a distance of 1,149.48 feet;

THENCE, departing the north right-of-way line of said State Highway No. 29, same being the
south line of said Jack Kauffinan 530.45 acre tract of land, through the intetior of seid Jack Keuffiman
530.45 acre tract of land, the following courses:

1. with a barbed wire fence line, N10933'46"W for a distance 1,543.74 feet to an iron rod set by a
fence post at the termination of said fence line, for an angle point herecf,

2. N9%45'16'E for a distance of 2,618.01 feet to an iron rod set for an angle point hereof;
3. N69930'38"E for a distance of 2,688.86 feet to an iron rod set for an angle point hereof;

4. N3°1020"W for a distance of 2,453.68 feet to an iron rod set in a north line of said Jack Kauffinan
530.45 acre tract of land, same being the south line of an 844,99 acre tract of land as described n a
Warranty Deed from Jack R. Murray, et ux to Frenk T. Abraham as recorded in Volume 557, Page
561 of said Deed Records for the northwest corner hereof, from which an iron rod found at a
northwest corner of said Jack Kauffman 530.45 acre tract of land, same being a southwest corner
of said 844.59 acre fact of land, (said 844.99 acte tract of land being currently described as 844.79
acres in a Special Warranty Deed from Federal Bancorp to Resort Properties, Inc. as recorded in
Volume 2148, Page 318 of the Official Records of said County} bears §70°13'08*W, a distance of
1,334.19 feet,
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Description of 279.21 Actes
{Tract 2) continued

THENCE, with a north line of said Jack Kauffiman 530.45 acre tract of land, same being a south

line of said 844.99 acre tract of land, the followmg courses:

1.

2

3

N70°13'08"E for a distance of 839.11 feet to an iron rod set for an angle point;

N20°19'52"W for a distance of 185,60 feet to an iron rod found for an angle point,

N68C00'49"E for a distance of 1,328.02 feet to an iron rod found in the west line of a 96.56 acre
tract of land described in a Warranty Deed from Resort Properties, Inc. {0 Thomas J. Troy, et ux as
recorded in Volume 2179, Page 548 of said Official Records, at the northeast corner of said Jack
Kauffiman 530.45 acte tract of land for the northeast comer hereof;

THENCE, with an east line of said Jack Kauffinan 530.45 acre tract of land, S21923'42"E for a

distance of 1,794.98 feet to an iron rod found at an east comer of said Kauffinan 530.45 acre tract of land,
same being a comer of a 158.06 acre tract of land described as "Tract II" in a Warranty Deed with Vendor's

Lien from Resort Properties, Inc to Paul Henry Fieberg, 111 as recorded in Volume 2277, Page 788 of said
Official Records for an intetior corner hereof,

THENCE, with the southerly and easterly line of said Jack Kauffman 530.45 acre tract of land, the

following courses:

1.

$68959'52"W for a distance of 2,057.53 feet to an iron rod set for an interior comer of said Jack

Kauffinan 530.45 acre tract of land, same being a corner of said 158.06 acre tfract of land, for an
mterior comner hereof,

S20°949'08"E for a distance of 1,674.03 feet to an iron rod found for an imnterior comer of said Jack
Kauffman 530.45 acre tract of land, same being an interior corner of said 158.06 acre tract of land,
for an interior comer hereof,

S6920706"W, at 616.73 feet pass an iron rod found at the northwest comer of said 158.06 acre
tract of land, same being the northeast comer of a 243.811 acre tract of land described in a Special

‘Wearranty Deed from Farm Credit Bank of Texas, to Ghiao-Na Lee Liu, et al, as recorded in

Volume 2081, Page 318 of said Official Records, and continue on for a total distance of 1,226.34
feet to an iron rod set for an angle point;

N84953'04"W for a distance of 231.17 feet to an iron rod found for an angle point;
S66953'56"W for a distance of 178.15 feet to an iron rod found for an angle point;
548944'06"W for a distance of 269.64 feet to an iron rod found for an angle point;
$69925'41"W for a distance of },717.24 feet to an iron rod found for an interior comer of said Jack
Kauffman 530.45 acre tract of land, same being the northwest corner of said 243.811 acre tract of

lend for an interior corner hereof,

THENCE, with the most southerly east line of said Jack Kauffinan 530.45 acre tract of land, the

following courses: :
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Description of 279.21 Actes
(Tract 2) continued

1. S20°49'53"E for a distance of 3,160.62 feet to an iron rod set for an angle point;

2. S301353"E for a distance of 252.97 feet to the PLACE OF BEGINNING and containing 279.21
acres of land, more or less, subject to easements, conditions of restrictions heretofore granted and
not released.

BEARING BASIS: Bearings recited herein are based on the bearing of the north right-of-way line of State

Highway No. 29 as indicated by sirip map obtained from the Georgetown, Texas Office of the Texas
Department of Transportation. '

SURVEYED BY:
bal S, Pierce
Registered Professional Land Surveyor
No. 4879 - State of Texas
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Cookston & Associates Surveying and Mapping
9514 McNeil Road, Suite 208
Austin, Texas 78758 -
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EXHIBIT B
Form of Waiver of Sales Tax Confidentiality

Date:

I authorize the Comptreller of Public Accounts to release sales tax information
pertaining to the taxpayer indicated below to Owner Ltd., a Texas limited
partnership, its successors or assigns, and the City of Liberty Hill, Texas. 1
understand that this waiver applies only to our business located near Parmer Lane
or Ronald Reagan Boulevard and Highway 29 in Liberty Hill, Texas.

Please print or type the following information as shown on your Texas Sales and
Use Tax permit:
Name of Taxpayer Listed on Texas Sales Tax Permit

Name under which Taxpayer is doing business (d/b/a or Outlet Name)

Taxpayer mailing address:

Texas Taxpayer ID Number:

Tax Qutlet Number:

Authorized Signature+

Printed Name:
Title:

Phone:

Date:

+The authorized signature must be an owner, officer, director, partner, or agent
authorized to sign a Texas Sales Tax Return.

Development Agreement
Page 14 of 14
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MorningStar

DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS
INTRODUCTION

UNDERSTANDING THIS DECLARATION

This Declaration has important rules which effect every homeowner in MorningStar . There are
rules which limit what you can build on your lot and which restrict the activities which you can conduct
on your property. There are other provisions that also impact owning a home in this community. This
Introduction is intended to be a “plain English” overview of what is in this Declaration. Reading this
Introduction does not substitute for reading the Declaration. You should read all of this Declaration and
understand your legal rights and responsibilities, because some of these rules may not allow you to do
something you want to do. Also, if you do not pay your assessments, you can lose your home.
Assessments are essentially “dues” to be a member of the homeowners association and are required to be
paid by every homeowner (and you will be a member of the association if you own a lot or house in
MorningStar).

PRIMARY PURPOSES OF THE DECLARATION

Generally, this Declaration is intended to establish uniform rules and standards for homes and
activities in MoringStar in order to make it a better, more attractive, and more livable community.
While there are many rules and restrictions, these should benefit you and make your neighborhood and
community better. This Declaration serves four primary purposes with respect to homeowners: the
creation of a mandatory homeowners association, a set of rules as to what may and may not be built in
MorningStar, restrictions which say what kind of activities can take place in MorningStar , and
assessments which every owner must pay.

Association & Common Areas. This Declaration establishes a mandatory homeowner’s association
which has the ability to own common areas, facilities, and amenities for the benefit of all owners in
MorningStar . These include, for example, the entryway to MorningStar and its landscaping and
irrigation, as well as the right-of-way landscaping and irrigation in the public streets. . The Association
enforces this Declaration and has other responsibilities which are described in this Declaration.

Building. Architectural, and Landscaping Requirements This Declaration describes a variety of
requirements for every house or other building in MorningStar for example what the exterior of house

can be made of and the required types of fences and landscaping. There is an Architectural Review
Committee that reviews and approves plans for houses and which has the right to make builders and
homeowners comply with the architectural and design requirements set forth in this Declaration.

Restrictions on Activities & Uses. There are various rules and restrictions as to what can and cannot
be done on the Property; these include the covenants, conditions, and restrictions which are in Article V.

Assessments. The MorningStar Owners Association is a “mandatory homeowners
association”. If you own a lot in MorningStar, you must be a member of the association and pay
assessments. The association uses assessments for a number of purposes, but one is to pay for
upkeep and maintenance of the amenities and other common areas which each member or owner
has the right to use and enjoy. If someone doesn’t pay their assessments, then the association can
take that person’s house away from them by foreclosing on it.



TABLE OF CONTENTS

ARTICLE I = DEFINITIONS .....cccoovtirinirienrenerinencbreneeeseeasnenesseseessesseses 1
ARTICLE II - DEVELOPMENT OF THE PROPERTY .......ccccecvrnenninrernernnnnes 5
2.1.  Development by Declarant & Developers .......ccccoceverceeirernernnnns 5
2.2.  Subordinate Declarations............ceecreeveeereerivesrersreecseeesrvreseresnns 5
2.3, ANNEXALION ...eeiieriiirieereeeieereceae e re et e s e sseeeeesanesatesanesaneesmrens 5
2.4, Construction MatterS.......cccvveervereerrvrruereererenreenreneeseseressreereesnes 5
2.5, VIBWS tioieririrertiniesresrnesie et sisesre et s sve s et eaesneestesse e e basennesbsesnes 5
2.6.  Storm Water Drainage .......cccoocevvevinieinieeninenienceinesereesneeeeennes 5
ARTICLE III ~ GENERAL RESTRICTIONS.......cccoocenriiiniiinnireniiniennesnnsnines 6
3.1, SUbIVIAING .....eeiiiieeieeeeee et 6
3.2. Hazardous ACtVILIES.....ccceeeririerieririreecrieenseneee st 6
3.3, InSurance RAtES........coocivvvveeiiiieiiiieinerennienneerenniessnesesinesssonnessane 6
3.4. Mining & Drilling 6
3.5, NOISE .iivreiiierieeeeiieeeiee ettt erreesaesseerraesreeseasaesasesraessecenraenseeestaense 6
3.6.  Animals — Household PetS........ccccviivieieeninieieneecenrenceeesiens 6
3.7.  Rubbish & Debris .....cccocerreiniriiriiinieiieneirericicirccnneens 7
3.8. Maintenance & Repair........ccocovveveriviereenieenreiiieecnines e 7
3.9, ADEENNAC .....coveirieeieeereecee ettt 7
310, SIENS.iiiiiiiienerrrere et 7
301 TANKS oot s 7
3.12. Temporary Structures/Accessory Buildings .......ccocevvveciniinnns 7
3.13.  Unsightly Articles; Vehicles.......ccocvvvervinincninenniniinienneniennens 8
3.14.  Mobile Homes, Travel Trailers & Recreational Vehicles ......... 9
3.15.  Prohibited Conduct .........ccevrerreenirrieeneiinecreneeeceeeeesae s 9
3.16.  Control of Sewage Effluent .........c..ovevvevieniniiininncrnencieenne 9
3.17.  Underground Utility Lines........coecerveiviincriiininiiiniincninniiinnens 9
3.18.  NO WiIndow URitS ......cocveeervierrmerireeinrecniencireneeiennssnieniennenas 10
3.19.  Compliance with this Master Declaration..........c.ccoovieviinnns 10
3.20.  Liability of Owners for Damage to Common Area and
FaClities . .veievvreeicieieiieerrer e cie st csnre e sreesereessneeseanee e 10
3.21.  No Warranty of Enforceability .........cccovvivvvereiiiiciieiieeeeen, 10
ARTICLE IV — USE & CONSTRUCTION RESTRICTIONS .......cccccovueernnnninnnne 10
4.1.  Approval for Construction ..........cceeverervvieeeneniincenicnenreneenes 10
4.2.  Residential Use .......ccoovrevrerriirieririinieniinnirenie e 11
4.3 RENALS.....oicieeiriiitieriie st st esreesr et e e re e e e re s e es 11
44. Dwelling & Accessory Building Height........cc.ooccoiviveninninnnens 11
4.5. Fences & Sidewalks......cccceovirvieecreinieeniiniennciienecneene e 11
4.6. Dwelling Size; Building Materials.........cccocovvvivinicvininiinnnnn. 11
47.  Alteration or Removal of Improvements on Residential Lots...12
4.8.  Garbage Containers......cc.ceeeiveerrerriruenierinrecesinienineseneeieesnens 12
4.9, DIaINage......cccoveerrrinririiiinieiiiiiie e 12
4.10.  Construction ACHIVIHIES ..c..ccueerirerrerieierinieeeinisrieieereieeenens 12
4,11, LandSCaping .......cccceervereereeererneniesennienrenneseessesesnnssnnesressiesnens 13
4,12, Natural GaS ...cccvvevvererierreerieereeseeere et ee e san e 13

K\JWC\I-M\Marlin Atlantis (MREC) 21198\CCR's\Master CCRs + Intro (JWC rev-final 12-16-15) (JWC rev 1-5-16).docx

~ MORNINGSTAR



4.13. Construction in PIACe .........ccoceerivervivririeniiinieerreccercere e 13
4.14. Location of IMProvements........cccceveevereininivuenrenciinnieneinnennenns 13
4.15. Composite Building Sit€.......cccccoeveirrniinniiniiiniiniiiiecciee e 14
4.16. Public Utility Easements........c.ccceevvervcinniiiniinniinnienencinecnnnee. 14
ARTICLE V — USE & CONSTRUCTION RESTRICTIONS..........cccoeverrenrennnnnn. 14
5.1.  Approval for Construction — Commercial ..........cccoevevniniennnne. 14
52, Commercial UsSE....cccooveveerienerienieneneeinsresesieisnesnenssnsonesnenns 14
ARTICLE VI — COMMON AREA & FACILITIES..........ccccoovivuimnninnnininneniennes 15
6.1. Common Area & FacilitieS ......cccevverivreivenenininnicniciiiinneinenn 15
6.2.  Condemnation..........coeeerrrerrrerrressuenruessresseeseereessessnessesssesesenes 15
6.3. Kaufman Loop & Other Major Thoroughfare Improvements...15
6.4, Amenities CenterS.......ccoveerreenrernierieerrereentineiseineinecarenseeeses 16
6.5. MailboX Centers.....ccovuvirireirireerirreereeesnieneereneersreesinesesneeesnsesnnes 16
6.6.  Underground Pedestrian Tunnels............cocovvivivninncninnieninnn. 16
ARTICLE VII — THE MASTER ASSOCIATION .......ccccovvuinrminiinnirnnernnnnnnnennn 16
7.1, Organization.........cceceivverierenenenenninesensesnssseie e ssessesens 16
7.2, Membership ...cccocvevieierieiinenereceecer s 16
7.3, Voting RightS.....cccoveevenieriieriieniiicirnneee s 16
7.4.  Power & Authority of the Master Association ...........cveveuene. 17
7.5.  Common Area & Facilities ......cccccevrrnenieirienneniinniniiniciiee, 18
7.6.  Master Board Membership ......ccccoververenieniciininininincniciiens 20
7.7.  Powers & Authority of the Association.......c..cccevvvvriiiueininnens 20
7.8, INAEMNILY .oueovernirieiieeirieerece s 21
ARTICLE VIII - ARCHITECTURAL CONTROL COMMITTEE..................... 22
8.1.  Membership of Architectural Control Committee..................... 22
8.2.  Action by Architectural Control Committee..........ccevvvvernrnnnne. 22
8.3.  AdViSOry MembeTS.......cccviviinriniiiiiiiiciiiiinenre e 22
e S N v s + OO SO SOOI 22
8.5.  APPOINMENt ...covvieririririeienieriereccst e 22
8.6.  Adoption Of RUIES.......cevcieriiiiiniiiiiiiicicees 23
8.7.  MorningStar Ranch Architect........c..cocovininniniivinciiiiiennnnn, 23
8.8. Review of Proposed Construction ........ccceeeeeviinnieeninnniennincnens 23
8.9, VaarIANCE ..uuvvvireirrerrirerererierionereesseeerensisrirertietesssssosssssssssssssrsraseses 24
8.10. Actions of the Architectural Control Committee..........cecuveunens 24
8.11. No Waiver of Future Approvals .......cccccevvrvinnnneniiinneniinnnns 24
8.12.  WOrk in Progress.....cccovevernieereieneeinieniieinennencnencinressnne e 24
8.13.  AQAIESS uveeeeiireeeeeiieete ettt 24
814, FBS rvriivirreieeiee ettt et ra e 25
8.15. Delegation to Board........ccccovvvrivvininiiiiniiniiieieien 25
ARTICLE IX — FEES & ASSESSMENTS ......occcviiiniiniiiiienninieneennneressenneenns 25
0.1, ASSESSIMENLS ....eveieevrieireerieenreesrreeeresre s csr e 25
9.2. Maintenance Fund.......cccccovvvirieieviineneicie s 25
9.3.  Regular Annual ASSeSSMENtS.........ccvvivvivinivinniinivinieeeinenenns 25
9.4, Special ASSESSMENLS ......ccecerriirriiiriiriiniiiieeeseeee et 26
9.5.  Owner’s Personal Obligation for Payment of Assessments ......26

K:\JWC\I-M\Matlin Atlantis (MREC) 21198\CCR's\Master CCRs + Intro (JWC rev-final 12-16-15) JWC rev 1-5-16).docx

—MORNINGSTAR



9.6. Assessment Lien & FOreClOSUIE ..uuuunnvveriierirereiiirvieereriireeeereseens 26

ARTICLE X —EASEMENTS ....cooooitviiiiiiiiiieeieireveeueseeeererseeseeeeesesessssessnssonsnes 29
10.1. Reserved Easements............ et ettt e e eaeen 29
10.2. Installation & Maintenance.......cceevveeirveveeerineeeerereeisreeeeesnennens 29
10.3.  Drainage Easements........coccecereeeerienenrieneneneseeseseeiennessenns 29
J0.4,  SUITACE ATCAS coiceieeeiiieee et eeeeteeee e eereeeeesesseeeeseseeasneeresas 30
10.5. Common Area & FaCIItIes ..ooeeeevereeeeereeieeeeeeeeereeeeseeereeeeees e 30

ARTICLE XI —MISCELLANEOUS .....oooeteiiitiiiiieeeiiieienereteeeteeeeesessessressssnsses 31
| R v s WO PSR ORRRRRRR 31
11.2.  Amendment/Extinguishment ..........coceevvevireereennnenrcenienreenenns 31
L1.3.  NOLICES vevvrieierieiieierrereeierereeeeretetrererrarsrssesiessssesssesssrererrrerssssnssnss 31
11,4, Interpretation.......ccocceevereerreneniereneeeesrerenreeeresieseeneneens e 31
11.5. Exemption of Developers.........cccovrvvvreririveneninrnnnecnrneenseenes 31
11.6. Nonliability of Architectural Control Committee and

Master Board MEmDETS. ....cooveevvivieeeieiieeeeciireieeesesserereesenesnnns 31
11.7. Assignment of Declarant...........coccevereieierveninicenenenieenenienenns 32
11.8. Enforcement & NONWAIVEL ......covvveeviviiiririieeeieisinreeeescosernreeens 32
11,9, CONSIUCHON ..ccvvveneeiiereeeerreererereressnessisseessesessereresesrnrssnssssesseres 32
11,10, EXRIBItS ceoiuriirieieiiiieeieieireeeesireeeriaeeesesaressaeesesbaereeessasessrnnesses 32

K:UWC\-M\WMarlin Atlantis (MREC) 21198\CCR's\Master CCRs + Intro (JWC rev-final 12-16-15) (JWC rev 1-5-16).docx

~MORNINGSTAR



MASTER DECLARATION OF
COVENANTS, CONDITIONS, AND RESTRICTIONS
MORNINGSTAR

STATE OF TEXAS

Pecl-osl

COUNTY OF WILLIAMSON §

MREC MAG MorningStar, LLC, a Delaware limited liability company
(“Declarant”) is the sole owner of certain real property located in Williamson County,
Texas, known as MorningStar Phase 1, Section 1, a subdivision in Williamson
County, Texas, according to the plat thereof recorded under Document No.
2016025405, and MorningStar Phase 1, Section 2, a subdivision in Williamson
County, Texas, according to the plat thereof recorded under Document No.
2016025406, being shown on Exhibit “A” attached hereto (the “Property”); and

Declarant desires to convey the Property subject to certain protective
covenants, conditions, restrictions, liens, and charges hereinafter set forth; and

Declarant desires to create and carry out a uniform plan for the improvement,
development, and sale of the Property for the benefit of the present and future owners
of the Property; and

THEREFORE, it is hereby declared, as to the Property, (i) that all of such
Property shall be held, sold, conveyed, and occupied subject to the following
easements, restrictions, covenants, and conditions, which are for the purpose of
protecting the value and desirability of, and which shall run with such Property and
shall be binding on all parties having any right, title, or interest in or to such Property
or any part thereof, their heirs, successors, and assigns, and shall inure to the benefit
of each owner thereof; and (ii) that each contract or deed which may hereafter be
executed with regard to such Property or any portion thereof shall conclusively be
held to have been executed, delivered, and accepted subject to the following
covenants, conditions, and restrictions regardless of whether or not the same are set
out or referred to in said contract or deed.

ARTICLE [
DEFINITIONS
Unless the context otherwise specifies or requires, the following words and

phrases when used in this Master Declaration shall have the meanings hereinafter
specified:
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I.1.  Amenities Centers. “Amenities Center” means Improvements on a
Common Area which are for the use and enjoyment of Residential Owners and
which may include, but is not required to include, such facilities as a clubhouse or a
swimming pool.

1.2.  Architectural Control Committee. “Architectural Control Committee”
(or “ACC”) means a committee created pursuant to this Master Declaration to review
and approve plans for the construction of Improvements upon a portion of the
Property and to take such other actions and exercise such other authority as may be
expressly delegated to such Architectural Control Committee by this Master
Declaration. The ACC may, but us not required to, appoint sub-committees or
advisory committees to advise the ACC on matters pertaining to the Property or to a
particular phase or section of the Property.

1.3.  Architectural Control Committee Rules.  “Architectural Control
Committee Rules” means the rules and regulations adopted by the Architectural
Control Committee, as the same are amended from time to time.

1.4. Assessment. “Assessment” or “Assessments” means assessment(s)
levied by the Master Association under the terms and provisions of this Master
Declaration.

1.5.  Association. “Association” means and refers to an owner’s association
created pursuant to this Declaration.

1.6.  Association Articles. “Association Articles” means the Articles of
Incorporation of the Association, which will be filed in the office of the Secretary of
State of the State of Texas, as the same are from time to time amended.

1.7. Association Board. “Association Board” or “Board” shall mean the
Board of Directors of the Association.

1.8.  Association Bylaws. “Association Bylaws” means the Bylaws of the
Association which may be adopted by the Board, as the same are from time to time
amended.

1.9.  Build-out Date. “Build-out Date” means the date on which Declarant
no longer owns any Lots or other portion of the Property.

1.10. Commercial Lots. “Commercial Lots” means those Lots in the
Property intended for commercial or multi-family (i.e., more than one-to-four family)
development and use and designated as Commercial Lots by the Declarant. Subject
to applicable laws, any preliminary plan, and the Government Agreements, any
Developer may designate one or more Lots out of the Property which the Developer
owns as Commercial Lots, thereby subjecting them to the requirements and
restrictions of this Master Declaration. As of the date of this Declaration, there are no
Commercial Lots within the Property.

1.11. Commercial Owner. “Commercial Owner” means a Person who owns
one or more Commercial Lots.
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1.12. Common Area and Facilities. “Common Area and Facilities” means
Lots and other land, if any, designated by the Declarant for the benefit of and to be
owned by the Association, including but not limited to Amenity Centers and Linear
Parks.

1.13. Declaration. “Declaration” means this instrument as it may be
amended from time to time. If there is an Introduction as page A of this Declaration
is for information purposes only.

1.14. Declarant. “Declarant” means MREC MAG MorningStar, LLC, a
Delaware limited liability company.

1.15. Developer. “Developer” means any Person including Declarant, who
owns and subdivides any portion of the Property.

1.16. Front Yard and Front Side Yard. “Front Yard” means that portion of
the Lot from the street on which such Lot is located to the front of the House on such
Lot. “Front Side Yard” means (i) that portion of the Lot from the front of the House
(on either side) to either (A) the rear corner of the House, or (B) a fence which runs
from the side of the House to the side property line of the Lot, thus enclosing the
remainder of the side yard with the back yard.

1.17. Government Agreements. “Government Agreements” means any and
all agreements and ordinances to be passed and/or approved by a governmental entity
(such as a city) or an applicable municipal utility district (in particular the Williamson
County Municipal Utility District No. 23 — the “MUD”) and/or to be entered into by
and among Developer, Declarant, certain other Developers and a city or the MUD.

1.18. Homebuilder. “Homebuilder” (or “Builder”) means those Persons,
companies, Owners, and entities who acquire one or more Lots from Declarant for the
purpose of constructing a House (or commercial building on a Commercial Lot) for,
or to be sold to, a third party or another Person.

1.19. House. “House” means a detached or attached single family residence
(including a townhome) built on a Residential Lot.1.20.  Improvement.
“Improvement” means every structure and all appurtenances thereto of every type and
kind, including but not limited to, buildings, outbuildings, storage sheds, patios,
tennis courts, swimming pools, playground equipment, swing sets, garages, storage
buildings, fences, screening walls, retaining walls, stairs, decks, landscaping,
flagpoles, signs, exterior air conditioning, water softener fixtures or equipment, and
poles, pumps, wells, tanks, reservoirs, pipes, lines, meters, antennas, towers, and
other facilities used in connection with water, sewer, gas, electric, telephone, regular
or cable television, or other utilities.

1.21. Linear Park means a Common Area on which Improvements and
trails may be, but are not required to be constructed for the common, non-exclusive
use of the Owners.
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1.22. Lot. “Lot” or “Lots” means any Parcel or Parcels of land within the
Property shown as a subdivided lot on the Plat of the Subdivision, together with all
Improvements located thereon.

1.23. Master Articles. “Master Articles” means the Articles of Incorporation
of the MorningStar Owners Association, Inc., which will be filed in the office of the
Secretary of State of the State of Texas, as the same are from time to time amended.

1.24. Master Association. “Master Association” means and refer to
MorningStar Owners Association, Inc., a Texas non-profit corporation created or to
be created pursuant to the Master Declaration and the Master Articles.

1.25. Master Association Rules. “Master Association Rules” (or
“Association Rules”) means the rules and regulations adopted by the Master Board as
the same may be amended from time to time.

1.26. Master Board. “Master Board” (or the “Board”) means the Board of
Directors of the Master Association.

1.27. Master Bylaws. “Master Bylaws” means the Bylaws of the Master
Association which may be adopted by the Master Board, as the same are from time to
time amended.

1.28. Master Declaration. The “Master Declaration” means the Master
Declaration, as the same may be amended from time to time, together with the
Architectural Committee Rules, the Master Association Rules, the Master Articles
and the Master Bylaws.

1.29. Member. “Member” or “Members” means any Person(s) holding
membership rights in the Association.

1.30. Mortgage. “Mortgage” or “Mortgages” means any mortgage(s) or
deed(s) of trust covering any portion of the Property given to secure the payment of a
debt.

1.31. Mortgagee. “Mortgagee” or “Mortgagees” means the holder or
holders of any Mortgage or Mortgages.

1.32. MUD. “MUD” means the Williamson County Municipal Utility
District No. 23.

1.33. Owner. “Owner” or “Owners” means the any Person holding a fee
simple interest in any portion of the Property, but shall not include a Mortgagee.

1.34. Park Lots. “Park Lots” shall mean those Lots which adjoin an
Amenity Center, a Common Area, or a Linear Lot.
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1.35. Person. “Person” or “Persons” means any individual(s), entity or
entities having the legal right to hold title to real property.

1.36.  Plans and Specifications. “Plans and Specifications” means any and
all documents designed to guide or control the construction or erection of any
Improvement, including but not limited to, those indicating location, size, shape,
configuration, materials, site plans, excavation and grading plans, foundation plans,
drainage plans, landscaping and fencing plans, elevation drawings, floor plans,
specifications on all building products and construction techniques, samples of
exterior colors, plans for utility services, and all other documentation or information
relevant to such improvement.

1.37.  Plat. “Plat” means a subdivision plat of the Property or any portion
thereof. '

1.38. Residential Lot. “Residential Lot” means a Lot intended for
Residential Use.

1.39.  Residential Owner. “Residential Owner” means the owner of the
Residential Lot, except that a home builder is not a Residential Owner.

1.40.  Residential Use. “Residential Use” means the single family use of a
House for residential occupancy in accordance with the Master Declaration, this
Declaration, and applicable laws.

1.41.  Subdivision. “Subdivision” means any portion of the Property which
is subdivided as shown by a map or plat of record in Williamson County, Texas.

1.42. Subordinate Declaration. “Subordinate Declaration” means any
declaration of covenants, conditions, and restrictions which may be hereafter recorded
by Declarant, or any Developer owning a portion of the Property which is expressly
made subject to all the terms and restrictions of this Master Declaration.

1.43.  Supplemental Declaration. “Supplemental Declaration” means any
supplemental declaration of covenants, conditions, and restrictions which
supplements or amends this Declaration or any Subordinate Declaration.

ARTICLE I
DEVELOPMENT OF THE PROPERTY

2.1.  Development by Declarant, and Developers. Declarant may divide or
subdivide the Property into several areas and develop the Property, subject to this
Master Declaration. Any Developer may divide or subdivide that portion of the
Property owned by it into several areas and develop such Property, subject to this
Master Declaration.

2.2 Subordinate Declarations. Any Developer shall have the right to
create and file, against any portion of the Property owned by such Developer, a
Subordinate Declaration. Such Subordinate Declaration shall be in all respects
subordinate and inferior to this Master Declaration and subject to all terms,
conditions, restrictions, and provisions of this Master Declaration. Any material
variation from the Master Declaration must be approved by the Board; provided,
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however, if any such variation from the Master Declaration is to provide for stricter
land controls, development, or similar matters, then such variation may be approved
by the Architectural Control Committee. Any Developer who files a Subordinate
Declaration shall be the Declarant under such Subordinate Declaration.

2.3.  Annexation. For so long as the Class B Membership exists, Declarant
reserves the right to add or annex real property to the Property that is governed by
these Declarations, even if the annexation dilutes the voting rights of Class A
Members, without the joinder or consent of any other party or entity (including the
Owner) by an instrument in writing duly signed, acknowledged, and filed for record
in the Official Public Records of Williamson County, Texas, so long as the
annexation does not violate applicable law. Upon termination of the Class B
Membership, Declarant’s right of annexation in the preceding sentence shall vest in
the Association and may be exercised by the affirmative vote of two-thirds (2/3) of
the Members present at meeting which a quorum is present.

2.4. Construction Matters. Land development activities and construction
activities will occur within and around the Property and such activities will create
noise, dust, traffic disruption and general inconvenience to the residents within the
Property.

2.5. Views. Views within the Property are not protected. No warranty,
representation or guaranty is made to any Owner by Declarant or by any homebuilder

or developer of any portion of the Property, that any views from any portion of the
Property will be protected or remain the same.

2.6.  Storm Water Drainage. Each Owner is responsible for complying with
all governmental and/or regulatory requirements which may apply with respect to the
drainage or detention of storm water within such Owner’s Lot. Declarant expressly
disclaims any responsibility, representation or warranty with respect to the drainage
and/or detention of storm water within any Lot.

2.7. No Waiver of Enforceability. Declarant makes no warranty or
representation as to the present or future validity or enforceability of any restrictive
covenant, terms or provisions contained in this Declaration. Any Owner acquiring a
Lot 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 harmless therefrom.

ARTICLE 111
GENERAL RESTRICTIONS

All of the Property shall be owned, held, encumbered, leased, used, occupied,
and enjoyed subject to the following limitations and restrictions:

3.1.  Subdividing. No Lot shall be further divided or subdivided, nor may
any easements or other interests therein less than the whole be conveyed by the
Owner thereof without the prior written approval of the Architectural Control
Committee.
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3.2. Hazardous Activities. No activities shall be conducted on the Property
and no Improvements shall be constructed on the Property which are or might be
unsafe or hazardous to any other person or property. Without limiting the generality
of the foregoing, no firearms or fireworks shall be discharged upon the Property, and
no open fires shall be lighted or permitted except within safe and well-designed
interior fireplaces, or in contained barbecue units while attended and in use for
cooking purposes.

3.3. Insurance Rates. Nothing shall be done or kept on the Property which
would generally increase the rate of insurance for other Owners or cause the
cancellation of insurance on any Lot or any of the Improvements located thereon.

3.4.  Mining and Drilling. No portion of the Property shall be used for the
purpose of mining, quarrying, drilling, boring, or exploring for or removing oil, gas,
or other hydrocarbons, minerals of any kind, rocks, stones, sand, gravel, aggregate, or
earth.

3.5. Noise. No exterior speakers, horns, whistles, bells, or other sound
devices (other than security devices used exclusively for security purposes or
speakers utilized solely for entertainment) shall be located, used, or placed on any of
the Property. No noise or other nuisance shall be permitted to exist or operate upon
any portion of the Property so as to be offensive or detrimental to any other portion of
the Property or to its occupants. Notwithstanding the foregoing, any schools, fire
stations, police stations, or similar public facilities may have exterior sound devices
which are appropriate for their use, and amenities centers which are part of the
Common Area and Facilities may have exterior sound devices such as speakers.

3.6.  Animals — Household Pets. No animals, including pigs, hogs, swine,
poultry, fowl, emus, ostriches, wild or dangerous animals, horses, cattle sheep, goats,
or any type of animal not considered to be a domestic household pet within the
ordinary meaning and interpretation of such words may be kept, maintained, or cared
for on any Lot. No owner may keep on such Owner’s Lot more than two (2) cats and
dogs, in the aggregate, not more than two (2) of which may be dogs. No animal shall
be allowed to make an unreasonable amount of noise, or to become a nuisance. No
animal may be stabled, maintained, kept, cared for, or boarded for hire or
remuneration on the Property, and no kennels or breeding operation will be allowed.

The foregoing notwithstanding, the Declarant may permit livestock (cattle, goats,
sheep, and horses) and other animals on undeveloped portions of the Property (that is,
arcas within the Property which are not then being used for Residential Use,
Commercial Use)
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or permitted to accumulate upon the Property, and no odors shall be permitted to arise
therefrom so as to render the Property or any portion thereof unsanitary, unsightly,
offensive, or detrimental to any other property or to its occupants. Refuse, garbage,
and trash shall be kept at all times in covered containers, and such containers shall be
kept within enclosed structures or appropriately screened from view. Each Owner
shall contract with an independent disposal service to collect all garbage or other
wastes, if such service is not provided by the Association, the MUD or a
governmental entity.

3.7.  Rubbish and Debris. No rubbish or debris of agy kind shall be placed

3.8.  Maintenance and Repair. Each Owner shall keep all shrubs, trees,
grass, and plantings of every kind on such Owner's Lot cultivated, pruned, free of
trash, weeds and other unsightly material. All Improvements upon any Lot shall at all
times be kept in good condition and repair and adequately painted or otherwise
maintained by the Owner of such Lot. Declarant, as to the Property, the Association,
and the Architectural Control Committee shall have the right, but not the obligation,
at any reasonable time to enter upon any Lot to replace, maintain, and cultivate
shrubs, trees, grass, or other plantings as deemed necessary; to paint, repair, or
otherwise maintain any Improvements in need thereof; and to charge the cost thereof
to the Owner of the Lot in the same manner as provided for the Association below.

3.9.  Antennae. No exterior radio or television antenna or aerial or satellite
dish receiver which is visible from any other Lot or street shall be erected or
maintained on any Lot without obtaining the prior written consent of the Architectural
Control Committee. The foregoing notwithstanding, in the event the absolute
prohibition of such antenna or receivers is invalidated or held to be unenforceable in
any respect, then no exterior radio or television antenna, satellite dish or similar
device shall be permitted to be erected or placed on any Lot (i) if installed on the
ground and not the roof: (a) unless the same is screened (by appropriate landscaping
or other approved screening materials from view from adjoining Lots, streets and
other portions of the Property, and (b) towers of any type taller than ten feet (10°)
shall be prohibited, and (ii) if installed on an Improvement: satellite dishes or similar
receivers over eighteen inches (18”) inches in diameter shall be prohibited(however, a
satellite dish less than 18” in diameter may be placed on the roof of a Home but not
on the front fagade or any facade visible from the adjoining street).

3.10. Signs. No sign of any kind shall be displayed to the public view on
any Lot without the prior written approval of the Architectural Control Committee,
except for (i) signs which are part of Declarant's, or another Developer’s overall
marketing or construction plans or activities for the Property, and (ii) one (1) sign of
not more than six (6) square feet, advertising any Lot or Home for sale or rent.

3.11. Tanks. No elevated tanks of any kind or above-ground swimming
pools shall be erected, placed or permitted on any Lot.
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3.12. Temporary Structures/Accessory Buildings.

(a) No tent, shack, or other temporary building, improvement, or
structure shall be placed upon the Property without the prior written approval of the
ACC. The foregoing notwithstanding, (i) with respect to development of those
portions of the Property intended for residential use and for the construction of
Houses, temporary structures necessary for storage of tools and equipment and for
office space for architects, builders, superintendents, and foremen during actual
construction and for sales offices for the sale of such Houses may be maintained so
long as such temporary construction and sales structures are maintained in good
condition with appropriate landscaping, and (ii) with respect to development of those
portions of the Property intended for Permitted Commercial Uses and for the
construction of buildings and improvements on Commercial Lots and Commercial
Lots, temporary structures necessary for storage of tools and equipment and for office
space for architects, builders, superintendents, and foremen during actual construction
and for sales offices for the sale of such Houses may be maintained so long as such
temporary construction and sales structures are maintained in good condition with
appropriate landscaping and have the prior approval of the Architectural Control
Committee, including approval to include the nature, size, duration, and location of
such structure.

(b)  Notwithstanding any provisions in this Master Declaration to
the contrary, an Owner of a Residential Lot shall be permitted, without approval of
the Architectural Control Committee or the ACC, to erect one (1) permanent
outbuilding on the Owner's Lot if (i) the surface area of the pad on which the
outbuilding is placed is less than or equal to sixty four (64) square feet, (ii) the height
of the outbuilding, measured from the surface of the Lot to the highest portion of the
outbuilding is less than or equal to eight (8) feet, (iii) the outbuilding is constructed
within an area completely enclosed by a privacy fence of not less than six (6) feet in
height and is screened in a manner and located in such a place on the Lot so as not be
visible from any front or side street, (iv) the exterior of the outbuilding is constructed
of the same or substantially similar materials and of the same color as the exterior of
any residence located on the Residential Lot (provided that aluminum or other
reflective metal assemblies or any color are expressly prohibited), and (v) the
outbuilding is constructed within building setback lines in accordance with applicable
building codes of the governmental entity having jurisdiction over the Property.
Notwithstanding the foregoing, no such outbuilding may be constructed or placed on
any Residential Lot which abuts Kauffman Loop or Morningstar Blvd. The ACC
shall be entitled to determine, in its sole and absolute discretion, whether an
outbuilding constructed or placed on any Lot complies with the foregoing
requirements relating to size, height, fence enclosure and construction materials.

3.13. Unsightly Articles; Vehicles. No article deemed to be unsightly by the
ACC shall be permitted to remain on any Lot so as to be visible from adjoining
property or from public or private thoroughfares. Without limiting the generality of
the foregoing, trailers, graders, trucks other than pickups, boats, tractors, campers,
wagons, buses, motorcycles, motor scooters, all-terrain vehicles, sports equipment
(such as volleyball nets or soccer goals) and garden maintenance equipment shall be
kept at all times except when in actual use, in enclosed structures or screened from
view and no repair or maintenance work shall be done on any of the foregoing, or on
any automobile (other than minor emergency repairs), except in enclosed garages or
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other structures. Portable basketball goals and basketball goals mounted on a pole
are expressly prohibited on or adjacent to the driveway in the front of a Home. Each
detached single family residential structure constructed within the Property shall have
sufficient enclosed garage space, as approved by the ACC, to house a minimum of
two (2) vehicles. Service areas, storage areas, compost piles and facilities for
hanging, drying or airing clothing or household fabrics shall be appropriately
screened from view, and no lumber, grass, plant waste, shrub or tree clippings,
metals, bulk materials, scrap, refuse or trash shall be kept, stored or allowed to
accumulate on any portion of the Property except within enclosed structures or
appropriately screened from view. No (i) racing vehicles, or (ii) other vehicles
(including, without limitation, motorcycles or motor scooters) which are inoperable or
do not have a current license tag shall be permitted to remain visible on any Lot or to
be parked on any roadway within the Property. No vehicles larger than a standard
one (1) ton pickup truck or standard two-axle passenger van shall be permitted to
remain on any Lot or to be parked on any roadway within the Property.

3.14.. Mobile Homes, Travel Trailers and Recreational Vehicles. No mobile
homes shall be parked or placed on any Lot or used as a residence, either temporary
or permanent, at any time, and no motor homes, travel trailers or recreational vehicles
shall be parked on or near any Lot so as to be visible from adjoining property or from
public or private thoroughfares at any time. Recreational vehicles, motorcycles,
trailers, boats, vessels, or personal water craft, if kept on a Lot must be stored within
the enclosed garage of the House and shall not be parked on streets or in driveways or
visible from any adjoining street.

3.15. Prohibited Conduct. No portion of the Property shall be used for
illegal conduct, or for any activities in violation of the laws of the State of Texas or
the United States of America or of the police, health, sanitary, building or fire codes,
regulations or instructions relating to or affecting the use, occupancy or possession of
any portion of the Property. Other than a home office, no House shall be used to
conduct a business. With the exception that Homebuilders engaged in the sale of
Homes and the Declarant may utilize a House for a model home sales office and a
construction office.

3.16. Control of Sewage Effluent. No outside toilets or privies shall be
permitted. Disposal of wastewater from any Lot that would result in raw, untreated,
or partially treated sewage being carried into the streets of the Property or into any
body of water is strictly prohibited. Drainage of storm water into the sanitary sewage
system shall not be permitted; provided, however, that swimming pool drains and
backwash systems shall be connected to the sanitary sewage system if permitted by
the applicable governmental authority. No septic tank or other means of sewage
disposal system not connected to the sanitary sewage system shall be permitted.

3.17. Underground Utility Lines. No utility lines, including, but not limited
to, wires or other devices for the communication or transmission of telephone or
electric current or power, cable television or any other type of line or wire shall be
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erected, placed or maintained anywhere in or upon any portion of the Property unless
the same shall be contained in conduit or cables installed or maintained underground
or concealed in, under or on the buildings or other Improvements as approved in
writing by the ACC; provided, however, that no provision hereof shall be deemed to
forbid the erection of temporary power or telephone structures incident to the
construction of buildings or other Improvements which have been previously
approved in writing by the ACC. Notwithstanding any provision herein to the
contrary, Declarant, as to the Property, is hereby exempt from compliance with this
Section 3.17, and it is contemplated that overhead lines will be erected, placed and
maintained at certain locations within the Property to be designated by the applicable
Owner.

3.18. No Window Units. No window or wall type air conditioner which is
visible from any street in the Property shall be permitted to be used, placed or
maintained on or in any building in any part of the Property.

3.19. Compliance with this Master Declaration. Each Owner shall comply
strictly with the provisions of this Master Declaration as the same may be amended
from time to time. Failure to comply with any of the restrictions set forth in this
Master Declaration shall constitute a violation of this Master Declaration, and shall
give rise to a cause of action to recover sums due for damages or injunctive relief or
both, maintainable by Declarant, the Architectural Control Committee, or the Board
on behalf of the Association. An Owner violating of this Declaration shall also be
subject to a fine levied by the Board on behalf of the Association, as more fully set
forth herein.

3.20. Liability of Owners for Damage to Common Area and Facilities. No
Owner shall in any way alter, modify, add to or otherwise perform any work upon the
Common Area and Facilities without the prior written approval of the Board. Each
Owner shall be liable to the Master Association for any and all damages to (i) the
Common Area and Facilities, or (ii) any Improvements constructed on any Lot, the
maintenance of which has been assumed by the Association, which damages were
caused by the neglect, misuse or negligence of such Owner or Owner's family, or by
any tenant or other occupant of such Owner's Lot, or any guest or invitee of such
Owner. The full cost of all repairs of such damage shall be an Assessment against
such Owner's Lot, secured by a lien against such Owner's Lot and collectable in the
same manner as provided for in Article VII hereof, including, but not limited to
foreclosure of such lien.

3.21. No Warranty of Enforceability. Declarant makes no warranty or
representation as to the present or future validity or enforceability of any restrictive
covenants, terms or provisions contained in this Master Declaration. Any Owner
acquiring a Lot 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 indemnify and hold harmless Declarant harmless
therefrom.
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ARTICLE IV
USE AND CONSTRUCTION RESTRICTIONS
(RESIDENTIAL)

The following shall apply to all Lots; however, in the event that a Subordinate
Declaration has more restrictive provisions, then the Subordinate Declaration shall
control.

4.1.  Approval for Construction. No Improvements shall be constructed on
any Lot without the prior written approval of the ACC.

4.2. Residential Use. All Residential Lots, unless dedicated to the Master
Association as Common Area and Facilities, shall be improved and used solely for
Residential Use, with detached Houses only, and a private garage for not less than
two (2) cars nor more than three (3) cars, fencing and such other Improvements as are
necessary or customarily incident to residential use. Carports shall not be permitted
with respect to detached Houses. Alternative garages (but not carports) may be
constructed, provided that any such alternative parking structure is approved by the
ACC prior to construction and appropriately screened from view. Garages and
driveways — each home shall have a garage to enclose a minimum of 2 cars and a
maximum of 3 cars. A concrete driveway of a size that will permit the parking of 2
vehicles shall be constructed on each Lot.

4.3. Rentals. Nothing in this Master Declaration shall prevent the rental of
any Residential Lot and the Improvements thereon by the Residential Owner thereof
for residential purposes; provided that all rentals must be for terms of at least six (6)
months other than temporary leases in connection with the purchase or sale of a
house. Short Term Rentals (as the term is defined by the City of Austin) are
prohibited.

4.4. Dwelling and Accessory Building Height. No single family dwelling
greater than two (2) stories or thirty-five feet in height, as measured from the

foundation, may be constructed on any Residential Lot without the prior written
approval of the ACC. No permitted accessory building shall be located nearer than
seven and one-half feet (7.5") to an interior Lot line or exceed eight feet (8') in height
and shall in any event be subject to the provisions of Section 3.12.

(@ Entry Lots. Only single-story houses may be constructed on
Lots that are adjacent to the entry monumentation to the Subdivision on Kauffman
Loop or MorningStar Boulevard.

4.5. Fences and Sidewalks.

4.5.1. Fences are required on the side and rear property lines (forming

the backyard of the home) of each Lot where a home is constructed.

Side yard fences shall be constructed along the side property line and
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terminate at approximately the middle or rear portion of the house
however, no closer than 10°.0” to the front fagade of the home. Unless
otherwise provided in a Subordinate Declaration, fences shall be six
(6) feet in height and shall be constructed at a minimum with
“appearance grade” cedar pickets and with treated pine or cedar
railings and posts or other privacy fence which may be approved by
the ACC. The ACC may grant variances as to fence heights for site
specific conditions. Chain link fences are prohibited. Open metal or
decorative metal fencing may be approved by the ACC for use in
specific locations and conditions. All Lots shall be fenced so that the
fence screens any air conditioning or other equipment on the exterior
of the house, and, with respect to any portion of a wood fence which
faces any existing or proposed street, the slats shall face the street. All
other portions of such wood fencing shall be fenced with the slats
alternating by section of the fence (a section being each portion of the
fence between support poles), with the slats in one section facing to
the interior of the Lot and the slats in the next section facing to the
exterior of the Lot. A fencing plan for each Lot shall be submitted as
part of the Plans and Specifications. In no event shall any fence or
wall be erected, placed or altered on a Lot nearer to the front street
than the front wall of the single family dwelling which is located on
the Lot.  The foregoing notwithstanding, if any of the Property is
being maintained as agricultural property by the Owner thereof in
accordance with its specific rights under Section 3.6 above, then any
other fencing may be used during such time period.

4.5.2. The Owner of each Lot shall construct, at its sole cost and
expense and prior to occupying any improvement located on the Lot, a
concrete sidewalk along all perimeter streets, located and designed in
conformance with the Plat, subdivision plans or other guidelines as
established by the ACC or any governmental agency, to the extent the
Plat requires a sidewalk on such Owner's Lot.

4.6.Dwelling Size; Building Materials.

4.6.1. All single-story and two-story detached dwellings shall contain
not less than the “Applicable Minimum Area” and, if applicable shall
contain not more than the “Applicable Maximum Area”, both as
shown on the chart below, of enclosed, air conditioned living space,
exclusive of porches (open or covered), decks, and garages.
Applicable Minimum Area and Applicable Maximum Area shall be
determined by reference to the size of the applicable Lot. Lot size
shall be determined and established from time to time by the
Declarant, based on the front width of such Lot. The following
Applicable Minimum Area and Applicable Maximum Area shall apply
to each Lot, based on the applicable size or type of Lot:
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Lot Size Applicable Applicable
Minimum Maximum
Area Area

Fifty feet (50%) 1,400square 3,000 square
feet feet

Sixty feet (60°) 2,400  square 3,800square
feet feet **

Seventy feet 2,200  square 4,000 square

(70" feet feet

Eighty feet (80°) 2,600  square No Maximum
feet ~— unlimited

If any Residential Lot is larger than any of the foregoing enumerated lot
sizes, then area of such larger Residential Lot shall be rounded down to
the next lot size set forth above for the purposes hereof and the Applicable
Minimum Area and the Applicable Maximum Area for the larger
Residential Lot shall be those set forth for the small stated lot size.

**Exception. Houses constructed on Ten percent (10%) of the 60-foot
Lots may exceed 3,800 square feet, but may not exceed 4,000 square feet.

4.6.2. All building materials shall be approved by the ACC, and only new
building materials (except for used brick) shall be used for constructing
any Improvements. All external paint colors shall be approved by the
ACC. Exposed metal roof decks which reflect light in a glaring manner,
such as galvanized steel sheets, are specifically prohibited. Roofs shall be
constructed of composition shingles or other materials as approved by the
ACC. Composition roof shingle color shall be “weatherwood” or a
substantially similar color as approved by the ACC. Other roofing
materials may be used with the prior written consent of the ACC, which
may specify a minimum quality or grade of materials. All projections
from a dwelling or other structure, including but not limited to chimney
flues, vents, gutters, down spouts, utility boxes, porches, railings and
exterior stairways shall match the color of the surface from which they
project, or shall be of a color approved by the ACC. No highly reflective
finishes (other than glass, which may not be mirrored) shall be used on
exterior surfaces (other than surfaces of hardware fixtures), including,
without limitation, the exterior surfaces of any Improvements.

For the purposes of this Declaration “masonry” shall be defined as brick,
stone, and stucco (however, the only acceptable stucco applications are: lath, scratch
coat, Brown coat, and Elastomeric paint). The minimum masonry requirements for
Houses shall be as follows:

4.6.2.a. For Single Story Houses: The front and side facades of all Houses
will be one hundred percent (100%) masonry construction, exclusive of roofs,
eaves, soffits, windows, doors, gables, garage doors, decorative trim, and trim
work.
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4.6.2.b. For Two Story Houses: All of the front fagade on both stories shall be
100% masonry; the side facades shall be 100% masonry on the first floor, but
may be hardi-plank on the second floor; also the masonry fagade of the second
floor must wrap around the corner at least three feet (3-feet) on each side. The

rear facades may be either hardi-plank or masonry.

4.6.2.c. In addition to the requirements of Sections 4.6.2.a. and b.
above, for all Houses constructed on Lots adjacent to Kaufmann Loop
and Morningstar Blvd., the front, side and rear facades on the first
floor (only) shall be 100% masonry construction. On the second floor,
the front and rear facades shall be 100% masonry, but the side facades
may be either masonry or hardi-plank; if the sides are hardi-plank, then
the front masonry must wrap around the corner at least three feet (3
feet) on each side.

4.6.2.d. In addition to the above, all Houses constructed on corner Lots
shall be 100% masonry on all sides which face a street.

4.6.2.e. Notwithstanding the above, the masonry requirements set forth in this
section 4.6.2 regarding the second floor shall be exclusive of those portions of
a Home that are not supported by masonry below.

4.6.3. Roofs. All Houses shall have the Minimum Roof Pitch set forth in the
following table, except with respect to shed-type roofs over porches and
patios:

Lot Size Minimum Roof Pitch
Fifty feet (50°) 6/12
Sixty feet (60°) 6/12
Seventy feet (70°) 8/12
Eighty feet (80°) 8/12

All roof shingles shall be “weatherwood” or a substantially similar
color, as approved by the ACC.

4.7.  Alteration or Removal of Improvements on Residential Lots. Any
construction, other than normal maintenance, which in any way alters the exterior
appearance of any Improvement on a Residential Lot (including exterior paint colors)
or the removal of any Improvement on a Residential Lot shall be performed only with
the prior written approval of the ACC.

4.8. Garbage Containers. The ACC shall have the right to specify a
specific location on each Residential Owner's Lot in which garbage containers must
be placed for trash collection service.
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4.9. Drainage. There shall be no interference with the established drainage
patterns over any of the Property unless adequate provision is made for proper
drainage and such provision is approved by the Architectural Control Committee.

4.10. Construction Activities. This Master Declaration shall not be
construed so as to unreasonably interfere with or prevent normal construction
activities during the construction of Improvements by an Owner upon any Lot within
the Property. Specifically, no such construction activities shall be deemed to
constitute a nuisance or a violation of this Master Declaration by reason of noise,
dust, presence or vehicles or construction machinery, posting of signs or similar
activities, provided that such construction is pursued to completion with reasonable
diligence and conforms to usual construction practices in the area. In the event that
construction upon any Lot does not conform to usual practices in the area as
determined by the ACC in its sole good faith judgment, the ACC shall have the
authority to obtain an injunction to stop such construction. In addition, if during the
course of construction upon any Lot there is excessive accumulation of debris of any
kind which would render the Lot or any portion thereof unsanitary, unsightly,
offensive, or detrimental to it or any other portion of the Property, then the ACC may
contract for or cause such debris to be removed, and the Owner of the Lot shall be
liable for all expenses incurred in connection therewith.

4.11. Landscaping. “Landscaping” means any modification to a Lot,
including but not limited to any berming, irrigation systems, landscape subsurface
drainage systems, paving, nonstructural retaining walls, and introduced vegetation.
The front and side yards of all Lots, from the front property line to the rear wall of the
house, shall be fully sodded or planted with St. Augustine, Bermuda, Prairie Buffalo
Grass or other sod approved by the ACC and fully irrigated with an underground
sprinkler system designed to provide adequate coverage. Additionally, at least two (2)
trees of a minimum 2” caliper shall be planted in the front yard of each Lot, prior to
the occupancy of the residence located on the Lot (the “Required Landscaping”). The
ACC may waive the requirement to plant new trees, if existing trees located on the
Lot prior to construction of the residence, are preserved. In addition to the
aforementioned, one (1) tree of a minimum 2” caliper shall be planted in the rear
yard of all Lots backing Kaufman Loop and Morningstar Blvd. Required
Landscaping shall be installed before the primary building Improvement is occupied.
Landscaping which has been installed in any Lot shall be propetly maintained at all
times. Grasses and weeds shall at no time be allowed to exceed 12” in height on
vacant developed lots. Recommendations by the Architectural Control Committee or
any ACC with respect to tree disease control must be followed immediately.

4.12. Natural Gas. All lots shall be provided with natural gas lines.

4.13. Construction in Place. All dwellings, structures, buildings and
swimming pools constructed on the Property shall be built in place on the Lot and the
use of prefabricated materials other than trusses and wall panels shall be allowed only
with the prior written approval of the ACC.
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4.14. Location of Improvements; Setbacks. No buildings or other
Improvements shall be located on any Residential Lot nearer to the front lot line than
twenty feet (20"). To the extent permitted by any applicable laws and building
ordinances and with the express prior written approval of the ACC, porches may be
located on a Residential Lot no nearer to the front lot line than fifteen feet (15°).
Garages for detached Houses shall not be located on any Residential Lot nearer to the
front lot line of such Residential Lot than twenty feet (20'). Garages for attached
single family housing shall not be located on any Residential Lot nearer to the front
lot line than is permitted by applicable laws and building ordinances. No building
shall be located on any Residential Lot nearer than ten feet (10') to any rear Lot line.
To the extent permitted by local laws and ordinances, no building shall be located on
any Residential Lot nearer than fifteen feet (15') to any side lot line of a Residential
Lot adjacent to a street. All setbacks noted herein are subject to applicable laws and
building ordinances and as otherwise noted on any recorded Final Plat of any portion
of the Property. Unless the building is to be located on more than one Residential
Lot, no primary detached dwelling structure shall be located nearer than five feet (5')
to an interior lot line of such Residential Lot. Attached single family housing and
condominiums may be located on interior the lot line. No permitted accessory
building shall be located nearer than seven and one-half feet (7.5") to an interior Lot
line. For the purposes of this Master Declaration, eaves, air conditioning equipment
pads, fireplaces, steps and unroofed terraces shall not be considered as part of a
building; provided, however, that this shall not be construed to permit any portion of
the construction on a Residential Lot to encroach upon another Residential Lot.
Notwithstanding the general guidelines herein set forth as to location of
Improvements upon the Residential Lot, it is the intention of Declarant to establish
the importance of locating the Improvements so as to preserve existing natural trees,
vegetation and topography to the extent reasonable and practical. Except as to
granting variances as to setbacks, the ACC shall be specifically empowered to
enforce, or to grant variances with respect to, these guidelines, so long as the location
of the Improvements will not conflict with any Plat, zoning ordinance or applicable
law or ordinances, or encroach upon any other Residential Lot, utility easement, or
public right-of-way or result in any building being located closer than ten feet (10")
from the primary dwelling structure on another Lot.

4.15. Composite Building Site. Any Owner of two adjoining Lots may
consolidate such Lots into one single-family residence building site, and may place or
construct Improvements on such site with the prior written approval of the

- Architectural Control Committee. In cases of such consolidation of Lots, setback
lines shall be measured from the two side Lot lines existing after consolidation, rather
than from the Lot lines shown on the Plat. The Owner shall replat the consolidated
Lots into one Lot, pursuant to applicable ordinances and statutes. The Owner may not
thereafter resubdivide the consolidated Lots without the prior written approval of the
ACC.
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4.16. Public Utility Easements. Certain utility easements shown on the Plats
(“Utility Easements™) have been dedicated to the public use. The maintenance of any
sidewalk, paving or other permitted Improvement on the Utility Easements is the
responsibility of the Owner. No buildings, decks, pools, or spas shall be constructed,
reconstructed, or placed upon, over, or across the Utility Easements except with the
consent of the ACC and of each utility company using such Utility Easement.

4.17. Noise or Nuisance. No exterior speakers, horns, whistles, bells or
other sound devices (other than security devices used exclusively for security
purposes) shall be located, used or placed on any of the Property, except with the
approval of the ACC. No noise or other nuisance shall be permitted to exist or
operate upon any portion of the Property so as to be offensive or detrimental to any
other portion of the Property or to its occupants. No exterior lighting of any sort shall
be installed or maintained on a Lot where the light source is offensive or a nuisance to
neighboring property (except any reasonable security, landscape, tennis court, or
other lighting that has approval of the ACC). Upon being given notice by the ACC
that any lighting is objectionable, the Owner shall take all necessary steps to properly
shield same. '

4.18. Hazardous Activities. No activities shall be conducted on the Property
and no Improvements shall be constructed on the Property which are or might be
unsafe or hazardous to any person or property. Without limiting the generality of the
foregoing, no firearms or fireworks shall be discharged upon the Property, and no
open fires shall be lighted or permitted except within safe and well-designed interior
fireplaces or within barbecue units while attended and in use for cooking purposes.

4.19. Mining and Drilling. No portion of the Property shall be used for the
purpose of mining, quarrying, drilling, boring, or exploring for or removing oil, gas,
or other hydrocarbons, minerals of any kind, rocks, stones, sand, gravel, aggregate, or
earth. .

4.20. Unsightly Articles; Vehicles. No article deemed to be unsightly by the
ACC shall be permitted to remain on any Lot so as to be visible from adjoining
property or public or private thoroughfares. Without limiting the generality of the
foregoing, trailers, graders, trucks other than pickups, boats, personal watercraft,
tractors, . campers, wagons, buses, motorcycles, motor scooters, and garden
maintenance equipment shall at all times, except when in actual use, be kept in
enclosed structures or screened from view, and no repair or maintenance work shall
be done on any of the foregoing or on any automobile (other than minor emergency
repairs) except in enclosed garages or other structures. Each single family residential
structure constructed within the Property shall have sufficient garage space, as
approved by the ACC, to provide at a minimum parking for two vehicles. No
inoperable automobiles or other vehicles may be parked for more than 72 hours on
any roadway within the Property.  Service areas, storage areas, air conditioning
units, compost piles, and facilities for hanging, drying or airing clothing or household
fabrics shall be appropriately screened from view; no facilities for hanging, drying or
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airing clothing or household fabrics shall be visible from any street or neighboring
Lot. No lumber, grass, plant waste, shrub or tree clippings, metals, bulk materials,
scrap, refuse, or trash shall be kept, stored or allowed to accumulate on any portion of
the Property except within enclosed structures or appropriately screened from view.
The ACC shall have the Sole Discretion for determining whether an object is
appropriately screened from view. This provision shall not prohibit the storage of
new building materials used in the construction or remodeling of Improvements on a
Lot during the period of construction, so long as the construction progresses without
unreasonable delay.

4.21. Mobile Homes, Travel Trailers and Recreational Vehicles. No mobile
homes (except for mobile homes/trailers approved by Declarant for temporary use by
home builders as sales or construction offices) shall be parked or placed on any Lot at
any time, and no travel trailers or recreational vehicles shall be parked on or near any
Lot so as to be visible from adjoining property or public or private thoroughfares for
any period in excess of forty-eight (48) hours.

4.22. Animals - Household Pets. No animals, including pigs, hogs, swine,
poultry, fowl, wild animals, horses, cattle, sheep, goats, or any other type of animal
not considered to be a domestic household pet within the ordinary meaning and
interpretation of such words may be kept, maintained or cared for on the Property.
No Owner may keep on such Owner’s Lot more than two (2) cats and dogs, in
aggregate, not more than two (2) of which may be dogs. No animal shall be allowed
to make an unreasonable amount of noise, or to become a nuisance, and no domestic
pets will be allowed on the Property other than on the Lot of its Owner unless
confined to a leash. No animal may be stabled, maintained, kept, cared for or
boarded for hire or remuneration on the Property and no kennels or breeding
operation will be allowed. No animal shall be allowed to run at large and all animals
shall be kept within enclosed areas which must be clean, sanitary and reasonably free
of refuse, insects and waste at all times. Such enclosed area shall be constructed in
accordance with plans approved by the ACC, shall be of reasonable design and
construction to adequately contain such animals in accordance with the provisions
hereof, and shall be screened so as not to be visible from any other portion of the
Property.

4.23. House Plan Repeat. Adjacent Houses may not have the same floor
plans and elevations. If a Builder uses same or similar floor plans and elevations for
two or more Houses, then those Houses may not be built on adjacent or adjoining
Lots. Moreover, if the same or similar plans and elevations are used by a Builder for
two or more Houses, then the following restrictions apply: (a) if such Houses are on
the same side of the street, they may not be within 3 Lots of each other; (b) if such
Houses are on the opposite side of the street, they may not be within three (3) Lots of
each other; and (c) if the Houses have the same or similar floor plans but different
elevations and are on the same side, or opposite sides, of the street, they may not be
within two (2) Lots of each other.
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ARTICLE V

(RESERVED)

5.1.

ARTICLE VI
COMMON AREA AND FACILITIES

6.1. Common Area and Facilities. No land within any Common Area and
Facilities shall be improved, used or occupied, except in such manner as shall have
been approved by a two-thirds vote of the Board, with the same quorum as required
for Special Assessments herein. Such required approval shall extend to the nature
and type of use, occupancy and improvement. Notwithstanding the foregoing
provision, during the time that Declarant, or any Developer, owns Lots within a
Subdivision, Declarant, or any Developer, shall have the right to construct
Improvements within the Common Areas within the Property owned by such Person,
including park areas, if any, without the consent of the Master Board or the Master
Association. Access to any Common Area and Facilities may be limited to
Residential Owners currently paying Assessments, fees and other charges, or
otherwise conditioned or restricted, or made available to non-owners, all upon such
terms and conditions as the Master Board may determine. Access to Amenities
Centers shall be limited to Residential Owners current on all Assessments.

6.2. Condemnation. If all or any part of the Common Area and Facilities is
taken or threatened to be taken by eminent domain or by power in the nature of
eminent domain (whether permanent or temporary), the Master Association shall be
entitled to participate in the proceedings incident thereto. The expense of
participation in such proceedings by the Master Association shall be a common
expense to be paid out of Assessments. The Master Association is specifically
authorized to obtain and to pay for such assistance from attorneys, appraisers,
architects, engineers, expert witnesses and other persons as the Master Association, in
its discretion, deems necessary or advisable to aid it in any matters relating to such
proceedings. All damages or awards for any such taking shall be deposited with the
Master Association. The Master Association, in addition to the general powers set
out herein, shall have the sole authority to determine whether to contest or defend any
such proceedings, to make any settlement with respect thereto or to convey such
property to the condemning authority in lieu of condemnation.

6.3. Kauffman Loop and Other Major Thoroughfare Improvements.
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(a) The Declarant or the Architectural Control Committee shall determine
a standard design for the screening walls or fences on either side of Kauffman
Loop and MorningStar Boulevard. Each Developer shall be responsible for
building such screening walls or fences on his Property in accordance with the
design, plans, and specifications approved by the Architectural Control
Committee.

(b) The Declarant or the Architectural Control Committee shall determine
a standard design of landscaping for Kauffman Loop and MorningStar
Boulevard. Each Developer will be responsible for installing such landscape
and associated underground irrigation and sprinkler systems on his Property in
accordance with the design, plans and specifications approved by the ACC.
Once completed, all such landscaping and the associated underground
irrigation and sprinkler systems shall be maintained by the Master
Association. The Architectural Control Committee may, in its discretion,
designate other roads (or portions of roads) within the Property as a “Major
MorningStar Road.” If so designated, then such Major MorningStar Road
shall be landscaped in a design similar to that for Morningstar Boulevard and
shall include underground irrigation and sprinkler system and in such event
shall be maintained by the Master Association.

6.4. Amenities Centers. All Amenities Centers shall be designed or
approved by an architect selected by the Declarant or the ACC, the “MorningStar
Architect”. Improvements and landscaping at all Amenities Centers shall be
consistent in design, style and appearance.

6.5. Mailbox Centers. All mailbox centers in the Property shall be based
on the design by the MorningStar Architect, which is approved by the Declarant or
Architectural Control Committee.

ARTICLE VII
THE MASTER ASSOCIATION

7.1.  Organization. Declarant shall, at such time as Declarant deems
appropriate, cause the formation and incorporation of the Master Association (the
“Association”). The Master Association shall be a nonprofit corporation created for
the purposes, charged with the duties, and vested with the powers prescribed by law
or set forth in its Master Articles and Master Bylaws or in this Declaration. Neither
the Master Articles nor Master Bylaws shall for any reason be amended or otherwise
changed or interpreted so as to be inconsistent with this Declaration.

7.2. Membership. Any Person upon becoming an Owner shall
automatically become a Member of the Master Association. Membership shall be
appurtenant to and shall run with the ownership of the Lot which qualifies the Owner
thereof for membership, and membership may not be severed from, or in any way
transferred, pledged, mortgaged or alienated except together with the title to the Lot.

7.3.  Voting Rights. There shall be two classes of membership for purpose
of voting on any Master Association matter.
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(a) The Class A Members shall include Declarant and each Residential
Owner of a Residential Lot within the Property and each such Residential
Owner shall have one (1) vote for each Residential Lot owned..

(b) The Class B Member shall be Declarant. The Class B Membership of
Declarant shall convert to a Class A Membership upon the earlier to occur of
(1) such time as Declarant owns less than twenty-five percent (25%) of the
Declarant Property (which includes the original Declarant Property plus any
land annexed into the Subdivision), or (ii) twenty (20) years from the date of
this Declaration. The Class B Member shall have ten (10) votes for each Lot
owned by such Class B Member.

(c) Homebuilders shall not be considered as Owners for the purpose of this
Section 7.3 and thus shall not be either Class A or Class B members, and
therefore shall have no Voting Rights. For the purposes of this Section 7.3
and the determination of Voting Rights under this Declaration, Declarant shall
continue to be the Class B member for every Lot conveyed by Declarant or a
Developer to a Homebuilder until such date that the Homebuilder has
conveyed title to such Lot to a third party who intends to occupy the House as
a Residential Owner.

(d) Declarant reserves the right to amend this Declaration to provide
membership for Commercial Lots, if any are developed within the Property.
If a Declarant creates a Subordinate Declaration which establishes
Neighborhood Commercial Lots on a portion of the Property, then each
Neighborhood Commercial Owner of a Neighborhood Commercial Lot within
the Property (if any), shall have one (1) vote for each Commercial Lot owned

Where a Lot is held jointly or in common by more than one (1) Owner, such Owners
thereof shall designate one (1) Owner among them who shall be entitled to cast such
vote and no other person shall be authorized to vote in behalf of such property interest
except by proxy signed by such Owners. A copy of such written designation shall be
filed with the Master Board before any such vote may be cast, and, upon the failure of
the Owners thereof to file such designation, such vote shall neither be cast nor
counted for any purpose whatsoever.

7.4. Powers and Authority of the Master Association. The Master
Association shall have the powers of a Texas nonprofit corporation, subject only to
such limitations upon the exercise of such power as are expressly set forth in this
Declaration. It shall further have the power to do and perform any and all acts which
may be necessary or proper for or incidental to the exercise of any of the express
powers granted to it by the laws of Texas or by this Declaration. Without in any way
limiting the generality of the two preceding sentences, the Master Association and the
Master Board, acting on behalf of the Master Association, shall have the power and
authority at all times as follows:
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(a) Rules and Bylaws. To make, establish and promulgate, and in its
discretion to amend or repeal and re-enact the Master Association Rules
and Master Bylaws. The content of the Master Rules and the Master
Bylaws may be established by the Master Board, provided the same are
not in conflict with this Declaration.

(b) Insurance. To obtain and maintain in effect policies of insurance
which, in the opinion of the Master Board, are reasonably necessary or
appropriate to carry out the Master Association functions.

(c) Records. To keep books and records of the Master Association's
affairs.

(d) Assessments. To levy assessments as provided in Article IX below.
An assessment is defined as that sum which must be levied in the manner
and against the property set forth in Article IX hereof in order to raise the
total amount for which the levy in question is being made.

(e) Right of Entry and Enforcement. To enter at any time in an
emergency or in a non-emergency, after twenty-four (24) hours written
notice, without being liable to any Owner, upon any Lot and into any
Improvement thereon, for the purpose of enforcing this Master Declaration
or for the purpose of maintaining or repairing any area, Improvement, or
other facility to conform to this Master Declaration and the restrictions
herein, and the expense incurred by the Master Association in connection
with the entry upon any Lot and the maintenance and repair work
conducted thereon shall be a personal obligation of the Owner of the Lot
entered upon, shall be a lien upon the Lot entered upon and the
Improvements thereon, and shall be enforced in the same manner and to
the same extent as provided in Article X hereof for regular and special
assessments. The Master Association shall have the power and authority
from time to time, in its own name and on its own behalf, or in the name
and on behalf of any Owner who consents thereto, to commence and
maintain actions and suits to enforce, by mandatory injunction or
otherwise, or to restrain and enjoin, any breach or threatened breach of this
Master Declaration. The Master Association is also authorized to settle
claims, enforce liens, and take all such action as it may deem necessary or
expedient to enforce this Master Declaration; provided, however, that the
Master Board shall never be authorized to expend any Association funds
for the purpose of bringing suit against Declarant, or its successors or
assigns.

(f) Levy of Fines. To levy a fine against any person or Owner violating
this Declaration, not to exceed One Hundred Dollars ($100.00) per day for
each day such violation continues after the date on which written notice of
such violation by the Master Association is given to the Person or Owner
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violating this Declaration. Any such fine shall be the personal liability of
the Person or Owner against whom such fine is levied, and the Association
shall be entitled to recover reasonably attorney’s fees and court costs in
any action to collect such fine. All fines collected by the Association may
be used for any lawful purpose of the Association.

(g) Suspension of Rights and Privileges. To suspend any and all rights
and privileges which such person or Owner may have under this
Declaration and/or as an Owner, including, but not limited to, the privilege
to use Amenities Centers.

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

(i) Association Management. To retain and pay for the services of a
manager to manage and operate the Master Association, the Common
Area and Facilities, to the extent deemed advisable by the Master Board.
To the extent permitted by law, the Master Association and the Master
Board may delegate any duties, powers, and functions to the manager.

(3) The Members of the Association hereby release the Association and
the members of the Board from liability for any omission or improper
exercise by the manager of any such duty, power, or function so delegated.
THE MEMBERS OF THE ASSOCIATION HEREBY AGREE TO
RELEASE, INDEMNIFY, AND HOLD HARMLESS THE
ASSOCIATION AND THE MEMBERS OF THE BOARD FROM
LIABILITY FOR ANY OMISSION OR IMPROPER EXERCISE BY
THE MANAGER OF ANY SUCH DUTY, POWER, OR FUNCTION SO
DELEGATED.

7.5. Common Area and Facilities. Subject to and in accordance with this
Master Declaration, the Master Association, acting through the Master Board, shall
have the following duties:

(a) To accept, own, operate and maintain all Common Areas and Facilities
which may be conveyed or leased to it by Declarant, or any Developer,
or any joint venture of any two or more of the foregoing, together with
all Improvements of whatever kind and for whatever purpose which
may be located in said areas; and to accept, own, operate and maintain
all other property, real or personal, conveyed or leased to the Master
Association by Declarant, or any Developer, or any joint venture of
any two or more of the foregoing, and to maintain in good repair and
condition all lands, improvements and other Master Association
property owned by or leased to the Master Association. Such
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maintenance shall include, but not be limited to, painting, mowing, and
removal of rubbish or debris of any kind.

(b) To pay all real and personal property taxes and other taxes and
Assessments levied upon or with respect to Common Area and
Facilities or any other property owned by or leased to the Master
Association to the extent that such taxes and Assessments are not
levied directly upon the Members of the Master Association. The
Master Association shall have all rights granted by law to contest the
legality of the amount of such taxes and Assessments.

(c) To take out and maintain current a policy of liability insurance
coverage to cover accidental bodily injury and/or death cause by the
use and enjoyment of the Common Area and Facilities. Such
insurance shall be in an amount as the Master Board shall deem
appropriate.

(d) To grant and convey to any person or entity any Common Area and/or
any interest therein, including fee title, leasehold estates, easements,
rights-of-way, or Mortgages, out of, in, on, over, or under any of same
for the purpose of constructing, erecting, operating or maintaining
thereon, therein or thereunder:

(1) roads, streets, walks, driveways, parking lots, trails, and
paths;

(ii) lines, cables, wires, conduits, pipelines, or other devices
for utility purposes;

(iii)  sewers, water systems, storm water drainage systems,
sprinkler systems, and pipelines; or

(iv)  any similar Improvement or facilities.

Nothing in this subparagraph (d) shall be construed to permit the use or
occupancy of any Improvement or other facility in any way which would violate
other provisions of this Master Declaration.

(e) To pay for water, sewer, garbage removal, landscaping, gardening, and
all other utilities or services to and all maintenance of the Common
Area and Facilities in accordance with this Master Declaration.

(f) To construct new Improvements or additions to the Common Area and
Facilities, subject to the approval of the Architectural Control
Commiittee.

(g) To borrow money and to mortgage, pledge or hypothecate any or all of
the Common Area and Facilities as security for money borrowed or
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debts incurred subject to the limitation set forth in this Master
Declaration.

7.6.  Master Board Membership. The Master Board shall be comprised of
five (5) persons, determined as follows:

(a) Residential Lot Owners. The Residential Lot Owners shall, pursuant
to Association Rules, elect one voting representative to the Master
Board.

(b) The Declarant shall appoint four (4) voting representatives to the
Board.

The foregoing notwithstanding, from the date of recordation of this Master
Declaration until the Build-Out Date, the Declarant shall appoint all of the members
of the Master Board.

7.7.  Indemnity. To the maximum extent permitted by Article 2.22A of the
Texas Non-Profit Corporation Act (the “Act”) (without regard, however, to Section Q
of such Article), the Association shall indemnify any person who is or was a director
or officer of the Association against any and all judgments, penalties (including excise
and similar taxes), fines, settlements and reasonable expenses actually incurred by
such person in connection with a proceeding (as defined in Article 2.22A) because of
that person’s service or status as a director or officer. Further, the Association shall
pay or reimburse reasonable expenses incurred by a director or officer who was, is or
is threatened to be made a party in a proceeding, in advance of the final disposition of
the proceeding, to the maximum extent permitted by Article 2.22A; provided,
however, that payment or reimbursement of expenses pursuant to the procedures set
out in Section K of Article 2.22A may be conditioned upon a showing, satisfactory to
the Board in its sole discretion, of the financial ability of the officer or director in
question to make the repayment referred to in such Section. Further, the Association
may indemnify, and may reimburse or advance expenses to or purchase and maintain
insurance or any other arrangement on behalf of, any person who is or was a director,
officer, employee or agent of the Association, or who is or was serving at the request
of the Association as a director, officer, partner, venturer, proprietor, director,
employee, agent or similar functionary of another corporation, partnership, joint
venture, sole proprietorship, trust, employee benefit plan or other enterprise, in
connection with any liability asserted against such person because of such service or
status, to such further extent, consistent with Article 2.22A and other applicable law,
as the Board may from time to time determine. The provisions of this Section shall
not be deemed exclusive of any other rights to which any such person may be entitled
under any bylaw, agreement, insurance policy, or otherwise. No amendment,
modification or repeal of this Section shall in any manner terminate, reduce or impair
the right of any person to be indemnified by the Association in accordance with the
provisions of this Section as in effect immediately prior to such amendment,
modification or repeal with respect to claims arising from or relating to matters
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occurring prior to such amendment, modification or repeal, regardless of when such
claims may arise or be asserted.

ARTICLE VIII
ARCHITECTURAL CONTROL COMMITTEE

8.1.  Membership of Architectural Control Committee. The Architectural
Control Committee shall consist of at least three (3), but not more than five (5)

voting members (“Voting Members”), and such additional nonvoting Members
serving in an advisory capacity (“Advisory Members”) as the Voting Members deem
appropriate. The following persons are hereby designated as the initial Voting
Members of the Architectural Control Committee: Wyatt Henderson, John Marlin
and David Howell.

8.2.  Action by Architectural Control Committee. Items presented to the
Architectural Control Committee shall be decided by a majority vote of the Voting
Members.

8.3.  Advisory Members. The Voting Members may from time to time
designate Advisory Members.

8.4. Term. Each Voting Member of the Architectural Control Committee
shall hold office until such time as he has resigned or has been removed or his
successor has been appointed, as provided herein. In the event of death or resignation
of any Voting Member, the remaining Voting Member or Voting Members shall have
full authority to act until a replacement Voting Member or Voting Members have
been designated.

8.5.  Appointment. Declarant, and its respective successors or assigns, shall
have the right to appoint and remove all Voting Members of the Architectural Control
Committee so long as there is a Class B Membership. Declarant may assign this right
to the Master Board at any time prior to the termination of the Class B Membership
by written instrument. Thereafter, the Master Board shall have the right to appoint
and remove all Voting Members of the Architectural Control Committee.

8.6.  Adoption of Rules. The Architectural Control Committee may adopt
such procedural and substantive rules, not in conflict with this Master Declaration, as
it may deem necessary or proper for the performance of its duties, including but not
limited to, a building code, a fire code, a housing code, and other similar codes as it
may deem necessary and desirable.
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8.7. MorningStar Architect. For so long as it deems it necessary or
appropriate, the Architectural Control Committee may retain the services of an
architect registered and licensed in the State of Texas who shall be designated by the
Architectural Control Committee as the “MorningStar Architect” (herein so called).
The fees for the services of the MorningStar Architect shall be paid by the Master
Association.

8.8.  Review of Proposed Construction. Whenever in this Master
Declaration the approval of the Architectural Control Committee is required, it shall
have the right to consider all of the Plans and Specifications for the Improvement or
proposal in question and all other facts which, in its sole discretion, are relevant.
Except as otherwise specifically provided herein, prior to the commencement of any
construction of any Improvement on the Property or any portion thereof, the Plans
and Specifications therefore shall be submitted to the Architectural Control
Committee, and construction thereof may not commence unless and until the
Architectural Control Committee has approved such Plans and Specifications in
writing. The Architectural Control Committee shall consider and act upon any and all
Plans and Specifications submitted for its approval pursuant to this Master
Declaration, and perform such other duties assigned to it by this Master Declaration
or as from time to time shall be assigned to it by the Master Board, including the
inspection of construction in progress to assure its conformance with Plans and
Specifications approved by the Architectural Control Committee. The Architectural
Control Committee may review Plans and Specifications for its review and such other
information as it deems proper. Until receipt by the Architectural Control Committee
of any information or documents deemed necessary by the Architectural Control
Committee, it may postpone review of any Plans and Specifications submitted for
approval. No Improvement shall be allowed upon any Lot which would unreasonably
obstruct the view from any other portion of the Property, and no Improvement shall
be allowed on any Lot which is of such size or architectural design or involves the use
of such landscaping, color schemes, exterior fixtures, and materials and similar
features as to be incompatible with development within the Property and the
surrounding area. The Architectural Control Committee shall have the authority to
disapprove any proposed Improvement based upon the restrictions set forth in the
preceding sentence and the decision of the Architectural Control Committee shall be
final and binding so long as it is made in good faith. The Architectural Control
Committee shall not be responsible for reviewing any proposed Improvement, nor
shall its approval of any Plans or Specifications be deemed approval thereof from the
standpoint of structural safety, engineering soundness, or conformance with building
or other codes.
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8.9. Variance. The Architectural Control Committee may grant variances
from compliance with any of the provisions of this Master Declaration, when, in the
opinion of the Architectural Control Committee, in its sole and absolute discretion,
such variance will not impair or detract from the high quality development of the
Property and such variance is justified due to unusual or aesthetic considerations or
unusual circumstances. Anything herein to the contrary notwithstanding, the
Architectural Control Committee is hereby authorized, at its sole discretion, to waive
any requirements relating to garages (including size), fences and setbacks and other
matters with the exception of carports, dwelling size and masonry requirements and
such decision shall be binding on all Owners of Property encumbered by this Master
Declaration. All variances must be evidenced by written instruments in recordable
form, and must be signed by at least two (2) of the Voting Members of the
Architectural Control Committee. The granting of such variance shall not operate to
waive or amend any of the terms or provisions of the covenants and restrictions
applicable to the Lots for any purpose except as to the particular property and the
particular instance covered by the variance, and such variance shall not be considered
to establish a precedent or future waiver, modification or amendment of the terms and
provisions hereof.

8.10. Actions of the Architectural Control Committee. The Architectural
Control Committee may, by resolution, unanimously adopted in writing, designate
one or two of its members or an agent acting on its behalf to take any action or
perform any duties for and on behalf of the Architectural Control Committee. In the
absence of such designation, the vote of the majority of all of the members of the
Architectural Control Committee taken without a meeting shall constitute an act of
the Architectural Control Committee. Notwithstanding anything to the contrary, in
the event the Architectural Control Committee fails to respond to a request for
approval of Plans and Specifications within forty-five (45) days of receipt of all
required information, the Architectural Control Committee shall be deemed to have
approved such Plans and Specifications.

8.11. No Waiver of Future Approvals. The approval or consent of the
Architectural Control Committee to any Plans and Specifications for any work done
or proposed or in connection with any other matter requiring the approval or consent
of the Architectural Control Committee shall not be deemed to constitute a waiver of
any right to withhold approval or consent as to any Plans and Specifications, or other
matter whatever, subsequently or additionally submitted for approval or consent by
the same or a different person.

8.12. Work in Progress. The Architectural Control Committee, at its option,
may inspect all work in progress to insure compliance with approved Plans and
Specifications. The Architectural Control Committee may delegate this authority to
the MorningStar Architect.
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8.13. Address. Plans and Specifications shall be submitted to the
Architectural Control Committee at 15443 Knoll Trail Dr., Suite 130, Dallas, Texas
75248, or such other address as may be designated from time to time.

8.14. Fees. The Architectural Control Committee shall have the right to
require a reasonable submission fee for each set of Plans and Specifications submitted
for its review. The Architectural Control Committee shall also have the right to
require any Commercial Owner to reimburse the Master Association for all
reasonable fees incurred by the MorningStar Architect on reviewing Plans and
Specifications and/or inspecting work in progress.

8.15. Delegation to Board. At any time before the Build-out Date, the
Architectural Control Committee, in its sole and absolute discretion, may refer to the
Board for review, approval, or other action or decision any matter presented to the
Architectural Control Committee by any Residential Owner. In such event, the Board
will make any decision, grant or withhold any approval, or take such other action as
may be requested and/or required in accordance with the Master Declaration, this
Declaration, and any rules adopted by the ACC. In the event of any such referral to
the Board, the Board shall have all rights of the Architectural Control Committee
granted. Any such decision, approval, rejection, or other action taken by the Board
pursuant to this Section 8.15 shall be binding on the Residential Owner as if made or
taken by the Architectural Control Committee.

ARTICLE IX
FUNDS AND ASSESSMENTS

9.1. Assessments. The Master Association may from time to time levy
Assessments against each Lot that has been improved. The level of Assessments
shall be equal and uniform between all improved Residential Lots but may not be the
same for Commercial Lots. For purposes of this section, a Lot shall not be
considered to be “improved” until a house or permitted building has been constructed
thereon. No Assessments hereunder shall be levied against any unimproved Lot.

(a) Where the obligation to pay an Assessment first arises after the
commencement of the year or other period for which the Assessment was
levied, the Assessment shall be prorated as of the date when said obligation
first arose in proportion to the amount of the Assessment year or other period
remaining after said date.

(b)  Each unpaid Assessment, together with such interest thereon and costs
of collection thereof as hereinafter provided, shall be the personal obligation
of the Owner of the Lot against which the Assessment fell due, and shall
become a vendor's lien against each such Lot and all Improvements thereon.
The Master Association may enforce payment of such Assessments in
accordance with the provisions of this Article.
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