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WARRANTY DEED :
THE STATE OF TEXAS : 10462
COUNTY OF WILLIAMSON :

KNOW ALL MEN BY THESE PRESENTS: That Tom E. Nelson, JIr.,
Trustes #1, of Travis County, Texas (hereinafter called "Grantors," whether
one or more) for the consideration hereinafter stated paid and secured to be

- paid by Elmer L. McLester and Larry Grisham, Trustees, both of Travis

County, Texas, in the manner hereinafter stated, have GRANTED, S8OLD,
AND CONVEYED, ‘and by these presents do GRANT, SELL, AND CONVEY
unto the said Elmer L McLester and Larry Grisham, Trustees (hereinafter
called "Grantees," whether one or more) the following described real properiy
in Willlamson County, Texas, together with all improvements thereon, to wit:

345.79 acres of land, more or less, in the John Powell Sur-
vey, Abstract No. 491, in Willlamson County, Texas, and being
fully described by metes and bounds on Exhibit A, which exhibit is
attached hereto and made a part hereof by reference for all pur-
poses, ‘

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

- all and singular the rights and appurtenances thereto in anywise belonging,

unto the sald Grantees, their heirs, successors and assigns, forever; and
Grantors do hereby bind themselves, thelr heirs, executors, administrators,
successors and assigns, to WARRANT AND FOREVER DEFEND all and singular
the sald premises unto the sald Grantees, their helrs, successors and
assigns, against every person whomsocever lawfully claiming or to claim the.
same or any part thereof; except, however, that this conveyance is made
subfect to: ' ‘

1. The unpaid principal balance owing on an ocutstanding
promissory Note in the original principal sum of $1,143,705,00,
payable to the order of James Garland Walsh and wife, Mildred
walsh, as therein provided, and secured by a vendor's lien retalned
fn the Deed from James Garland Walsh and wife, Mildred Walsh, to
Grantors, of record in Book 571, Page 446, Deed Records of
williamson County, Texas, and additionally secured by a deed of
trust lien granted {n a Deed of Trust from Grantors hersin to Jay
H. Brown, Trustee, cdated June 25, 1973, of record In Book 162,
Page 647, Deed of Trust Records of Williamson County, Texas, to
which Deed and Deed of Trust and their records referente is here
made for all purposes, and the Grantecs by the acceptance of de-
livery of this Deed, do not assume the payment of sald promlssory
Note, in whole or in part, principal or interest, and any act on the
part of the Grantees hereafter shall not be construed by the Holder
of sald Note as an assumption of the payment thereof, or an

. agreement by Grantees to pay said Note, in whole or In part, and
the Grantors hereby expressly agree to pay sald Note in accordance -
with its terms and conditions. Grantors hereby represent that no
default presently exists under the aforesald Note or under the liens
securing same; Grantors further represent that at no time will there
be any other or additional indebtedness secured by the afore-
mentioned Deed of Trust to Jay H. Brown, Trustee, save and
except on taxes on the property conveyed hereby as they accrue

. and premiums on insurance poiicies required to be kept on such
property by such Deed of Trust; :
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2. The llens securing payment of ad valorem taxes for 1978
and subsequent years;

3. Al of the easements visible or apparent on the ground,
and that water line easement to the City of Round Rock, dated
February 5, 1976, recorded in Book 639, Page 533, Deed Records of
Willlamson County, Texas;

and by acceptance of delivery of this Deed, Grantees hereby assume and

agree to perform all of the obiigations of Grantars under the aforesaid ease-

ments, and to pay ad valorem taxes for 1978 and subsequent years.

The property, any tract conveyed out of the property, and each lot in
& subdivision out of the property shall be held, transferred, sold and cone
veyed subject to the foliowing covenants, conditions, restrictions, reserva-

- tions and charges, which shall and do constitut: covenants which shall run

with the land, be binding on all future owners and all persons ¢laiming under
them, to wit:

A.  No tract out of the Property shall be used except for
residential purposes. No buildings shall be erected, altered, placed
or permitied to remain on any tract other than one single-family
dwelling not to exceed two and one-half stories in height with not
more than one detached garage and one detached barn building.
No building shall remain uncompleted for more than one year after
construction has been commenced.

B, The ground floor area of the main structure of a
- single-family residence shall not be less than 1,400 square feet, ex-
cluding all open porches and garage units.

C. No mobile homes, prebujit or moved-on homes shall be
sllowed on the Property.

D. No improvements shall be occupled until connection to

approved septic tank. |

E. Not more than one animal unit per one and one-half
acres will be allowed, excluding household pets, and no swine ghall
be permitted on the Property.

F. No noxlous or offensive activities shall be carried on or
upon any lot, nor shall anything be done thereon which may be or
may become an annoyance to the neighborhood or whick is opposed
to the purpose of these restrictions.

G. No improvements shall be constructed closer than thirty
(30) feet to the front property line, fifteen (15) feet to any side
property line and twenty-five (25) feet to the rear property line.
Easements are reserved across the rear ten (10) feet of cach tract
or lot created out of the Property for public utilities.

H. These covenants are to run with the land and shall be
binding on all parties and on all persons claiming under them until
January 1, 2008, at which time sald covenants shall be automatically
extended for successive periods of ten (10) years each, unless by a

vote of a majority of the then owners of the tracts encumbered by
these restrictions, in whole or in part.

I. If the owner of any tract, or their heirs, executors,

administrators, successors, assigns or tenants, shall violate or ate
tempt to violate any of the covenants set forth herein, it shall be
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lawful for any person or persons owning any tract encumbersad by
these restrictions or the owner of any adjacent tract, thes Grantor
or his successors, or ths Devaloper of the Property to prosecute
any proceedings agalnst the person or persons violating or attempts
fng to violate any such restrictions. The fajlure of the owner or
© tenant to perform his obligations hereunder would result in irrepars
_able damage to the Developer and other owners of tracts in the
: Property and thes adjoining property owners, thus the breach of -
1 any provision of these restrictions may not only give rise to an
: action for damages at law, but also may be enjoined by an action
for specific performance in equity in any court of competent juris-
diction. Such action may be brought against any person, firm or
corporation violating or apparently about to violate any of these
covenants, either before such violation occurs or within a reason-
able time thereafter, for an appropriate order or injunction of
either a restraining or mandatory nature or both and of either a
. temporary or permanent nature or both, including, but not limited
to one restraining construction of any improvements commenced, or
about to be commenced, which violate these restrictions. In the
event enforcement actlons are Instituted and the party bringing
such action is successful in obtaining any relief, then In addition to
the remedies specified above, the party or partles agalnst whom
- such rellef was granted shall pay to the enforcing party costs and
rzl:asonable attorneys' fees In such amount as the court may deter=
mine; .
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The consideration for this conveyance is as follows: A full valuable - . .
cash consideration to the Grantors In hand paid by the.Grantees herein, the
receipt whereof is hereby acknowledged, and for the payment of which no
llen, express or Implied, is retajned against the property and premises 'hera-.
by conveyed, and one certain promissory Note of even date herewith for the
principal sum of $466,817.00, made, executed, and delivered by Grantees,
payable to the order of Grantors, being payable and bearing interest before
and after maturity thereof as therein specified, and containing certain accel-
erating, maturity and attorney's fees collection clauses as specified therein,
which sald Note ls by reference incorporated herein as fully and completely as
If the same were here set forth verbatim. _

“The vendor's lien, together with the legal and superior title remaining
in Gramorl,' as vendors, is retained against the above described property
and premises In favor of the holder of the above described promissory Note
for the security of and until the full and final payment of sald Note, and per=-
formance of the obligations of Grantors assumed by Grantees hereunder, when
and whereupon this Deed shall become absolute. '

Payment of the above described promissory Note is additionally secured
by a Deed of Trust lien on the above described prbperty and premises cre-
ated in the Deed of Trust of even date herewith from Grantees to Robert L.
Davis, Trustee for Grantors, and in the event of default in the payment of
sald promissory Note, or in the event of default in the performance of any of
the covenants or conditions contained in the said Deed of Trust, which on the
part of Grantors therein are to be kept and performed, then the holder of
sald promissory Note shall have the option to mature the same and to fore-
- ".; close the vendor's llen herein retained to secure its payment, or the Deed of
. Trust lien which also secures the payment of said Note, or both of sald llens,
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BEING 345,79 scres in the John Powell Survey, Abstract No., 491, in
Williamson County, Texas, and being out of and a part of a 1635;45
acre tract of land described in a deed from James Garland Walsh,
‘et ux, to Tom E. Nelson, Jr., Trustea No, 1, deed dated June 25,

1973, and recorded in Vol. 571, Page 446, Deed Records, Williamson
County, Texas, .

BEGINNING at an iron stake found by a fence corner post marking the
Northeast corner of the said 1437.45 acre tract and being the Northe
east corner hareof; said point also being the Southeast corner of

a 358,00, acre tract of land described in a deed to Tom E, Nelson, Jz,,

Deed of Record in Vol, 558, Page 273 of the Deed Records of Williamson

County, Texas;

THENCE § 20°28'E, 1953.08 feet with tha fence along tha East boundary
line of the said 1437,45 acre tract te an iron stake by & fence
corner post for a corner hereof; .

THENCE § 67°28'W, 571,48 feet with an offset in the feaca along the
East boundary line of the said 1437,45 acre tract to an iron stake
by a fence corner post for an "ell" corner hereof;

THENCE § 21°0L'E, 2914,18 feet with the fence along the East toundary
line of the said 1437,43 acre tract to an iron stake by a fence
corner post marking the Southeast corner hereof; said point also
being an "ell" corner in the said East boundary line of the 1437.45
acra tract and aleo being on or near the South boundary line of the
John Powell Survey and the North line of the Ephraim Evans Survey;

THENCE S 68°59'W, 2993.23 feet along the South boundary lina hereof
and along or near the South boundary line of tha said John Powell
Survey, to an iron stake set in the fence along the West boundary
line of the said 1437.45 acre tract marking the Southwest cornar
hereof, said point also being in the East boundary line of the Dick
Mayfield Tractj

THENCE R 17°55'W, 1742.97 feet with the fence to a fence corner post
marking the Northeast corner of the Dick Mayfield tract and the
Southeast corner of the Perry Mayfield Tract, said point also being
the Northeast corner of the Washington Anderson Survey and thae
Southeast corner of the John D, Anderson Survey as fenced and used
upon the ground;

THENCE continuing with the East line of the Perry Mayfield Tract
‘and the West boundary line herecf as follows:

N 17°49'W, 801,31 feet;

N 19°48'W, 832,00 feet;

and N 18°54'W, 1466.99 feet to en iron stake found by a fence
corner post marking the Northwest corner of the said 1437.45 acre
tract, sald point also being the Northeast corner of the Perry
Mayfield Tract, near the Southeast corner of the Tom E, Nelson, Jr,
Tract which is described in Vol, 558, Page 277 of the Deed Records
of Williamson County, Texas, and the Southwest corner of the 358.00
acre tract referred to above;

_ .
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THENCE with the fence along the North boundary line of the said -

" 1437.45 acre tract and the South boundary line of the said Tom E, °*
Nelson, Jr. Tract, N 68°37'40"E, 3326,14 feet, and N 42°13'E,

51,91 feet to the PLACE OF BEGINNING S ‘ ,

i
. . . B [

EXHIBIT A L

-

[




) ’{':ﬁmw! s S oin Mamia Lot oy '.. T g by
7.
{ w43 nedd7
o
g’ either under the powsr of sale contained in sald Deed of Trust, or by court
proceedings, as the holder may elect.
: Executed this \NJ*¥ _ day of May, 1978.
. =%
Tom E. N4lson, If., Trustee #1
THE STATE OF TEXAS :
COUNTY OF TRAVIS :
: Before me, the undersigned authority, on this day personally appeared
Tom E. Nelson, Jr., Trustee #1, known to me to bs the person whose name is
g . subscribed to the foregoing instrument, and acknowledged to me that he exe«
e " cuted the same for the purposes and consideration therein expressed, and in
. the capacity therein stated.
sz - -.~Given under my hand and seal of office, this £#{ day of May,
: 1978 I ’l/
: ' ,"‘,'}' (.‘ _ . .
& {ai _ % ) ZA ,“4:£: 221404 Wanda_Primrose
; LR - 4,.‘- Notary Public In and for :
i - NS . Travis County, Texas
2 l‘} E&‘:ﬁlsslon expires:
; * November 3, 1979
. Page 4 of Warranty Deed
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DIFICA D TRICTION
DATE: May ¢ ,2002
DEED: Tom E. Nelson, Jr., Trustee #1 to Elmer L. McLester and Larry Grisham,
Trustees
RECORDING DATA: Volume 713, Page 418, Deed Records of Williamson
County, Texas.
DATE: May §, 1978

PARTIES: TomE. Nelson, Jr., Trustee #1, therein and hereinafter called “Seller” and
Elmer McLester and Larry Grisham, Trustees, therein and hereinafter
called “Buyer”

PROPERTY: 345.89 acres of land, out of the John Powell Survey, Abstract No 491, in
Williamson County, Texas, more particularly described on Exhibit “A”
attached hereto and made a part hereof for all purposes.

The undersigned, being all of the parties to the above referenced document, hereby agree
to the following modifications to the restrictions:

1. On Page Two, Item D shall be changed to read “No improvements shall be occupied until
connection to an approved septic tank or approved sewer system”.

2. On Page Two, Item G shall be changed to read, in its entirety, “No improvements shall
be constructed closer than twenty-five (25) feet to the front of the property line, five (5)
feet to any side property line and five (5) feet to the rear property line”.

This Modification of Deed Restrictions is made by Grantor and accepted by Grantees is
effective on _ 77944 2 , 2001, and in all other respects confirms the former deed and the
restrictions therein.

. Grantor:

?,,‘ P
Tém E. yelsoniir"., Trustee #1

Grantees:

F:\UB\S19 Brushy Creek - Imerenandeco\519 modification of deed wpd Page 1



T T T T T . S A R T T L

STATE OF TEXAS §

COUNTYOF Ha.2a’ §
This instrument was acknowledged before me on the ﬂs'f' day of M ,

200 / , by Tom E. Nelson, Jr., Trustee #1.

22> CINDY L. HARRINGTON ) ;:
O Notaty Public, Stetg of Texas 4 % %
t*'

My Commission Expires

ww” SEPTEMBER 17, 2003 Notary Pubflic, State of Texas (/
STATE OF TEXAS §
COUNTY OF §

" v
This instrument was acknowledged before me onthe / 7= day of _@:‘L_,

200 2-, by Elmer McLester, Trustee.

I#-WI”I#”M/‘///#/

gr«"‘"" JANET M. BALDWIN -
k) sz 208 10 Buidir
o XPIRES = :
Y aie APRIL 12, 2006 .§ Notéry Public, State of Texas

&fawxf##/f.r/f//###

STATE OF TBXAS AVIW §
county oF M.

This instrument was acknowledged before me on the ? day of /L(ézM ,
200 2’ , by Larry Grisham /

QOFFICIAL SEAL

; OOCKFCR
A ; NotasryA SJqu:cBState of Arizona

E COUNTY
My CoﬁgHA\{res g t. 30, 2003

AFTER RECORDING RETURN TO:

Scofield & Scofield, P.C.
1411 West Avenue, Suite 200
Austin, Texas 78701
512/476-8371

FJBAS19 Brushy Creek - Imermandeoo\$ 19 modification of deed.wpd Page 2
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BEING 345.79 scxes in the John Powell Survey, Abstract Ho. 491, in
Willlamson County, Texas, and belng out of and & part of n 14137,45
scre tract of land described in a deed Erom James Garland Wslsh,
et ux, to Tom E. Nelson, Jr., Trustee No. l, deed dated June 25,

1973, and recorded In VYol, 571, Page 446, Deed Records, Williamson
County, Texas,

BEGINNING at an iron stpke found by a fence corner post marking the
Hortheast cormer of the sald 1437.45 acre tract snd being the North-
east corner hereof; sald poilnt also being the Southeast cormer of

a 158,00 acre tract of land described in a deed to Tom E, Helson, Jr.,

Deed of Record in Vol. 558, Page 273 of the Deed Records of Willlamson
County, Texas;

THENCE S 20°28'E, 1953.08 feet with the fence along the East boundary
line of the said 1417.45 pcre tract Lo an Lron stake by s fence
corner post for a corner hereof;

THENCE S 67°28'W, 571.48 feet wlth an offget In the fence along the
East boundary line of the sald 1437.45 acre tract to an from stake
by a fence cormer past for an "ell' cormer hereof;

- TUENCE 8 21°01'E, 2914.18 feet with the Eence along the Eaast boundary
line of the gsaid 1437.45 acre troct to an Lron stake by a fence
corner post wmarcklng the Southeast cormer hereof; sald point also
belng an "ell" cormer in the sald East bcundary iine of the 1437.45
acre tract and also being on or near the South boundary line of the
John Powell Survey and the North llne of the Ephralm Evans Survey;

THENCE S 68°59'W, 2993,2] feet along the South boundary line hereof
and along or near the South boundary Lllne of the sald John Powell
Survey, to an iron stake set In the fence aleong the West boundary
line of the sald 1437.45 acre tract macking the Southwest cocner

hereof, said point also being In the East boundary line of the Dick
Mayfteld Track;

TUENCE N L7°55'W, 1742.97 feet with the fence to a fence cormer post
marking the Northeast corner of the Dlck Mayfleld ctract and the
Southeast corner of .the Perry Mayfleld Trackt, sald point also belng
the lortheast corner of the Washington Andergson Survey and the
Southeast corner of the John D. Anderson Survey as fenced and uged
uvpon the ground;

THENCE continuing with the East line of the Perry Mayfleld Trace
and the West boundory line hereof as Eollows:

N 17°49'W, 801,31 feet;

N 19°48'w, 832,00 feet; h

and N 18°54'W, 1466.99 feet to an lron stake found by a fence
caorner post marking the Northwest corner of the said 1437.45 acre
tract, sald polnt also being the Northeast corner of the Perry
Mayfleld Tract, near the Southeast corner of the Tom E. Nelson, Jr.
Tract which is descrlbed in Vol, 558, Page 277 of the Deed Records
of Williamson County, Texas, and the Southweqt cotner of the 358.00
acce tract referred to abave;

THENCE wicth the fence slong the Nocth houndary line of the sald
1427.45 acre trnct and the South boundary line of the sald Tom E.
Nelson, Jr., Tract, N 6B8°37'4D"E, 1I26.)4 Feer, nnd N 42°13'E,
51.91 [feet ta the PLACE OF BECINMING
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DATE:

1.
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CORRECTION OF MODIFICATION OF DEED RESTRICTIONS

J_m,é;wttui S, 2004

DEED: Tom E. Nelson, Jr., Trustee #1 to Elmer L. McLester and Larry Grisham,
Trustees

RECORDINGDATA: Volume 713, Page 413, Deed Records of Williamson County,

Texas.

DATE: May 5, 1978

PARTIES:; Tom E. Nelson, Jr., Trustee #1, therein and hereinafter called “Seller” and
Elmer McLester and Larry Grisham, Trustees, therein and hereinafter called
“Buyer”

PROPERTY: 345.67 acres of land, out of the John Powell Survey, Abstract No 491, in

Williamson County, Texas, more particularly described on Exhibit “A”
attached hereto and made a part hereof for all purposes, and being that same
tract as described as 345.79 acres in the deed dated May 5, 1978, from Tom
Nelson, Jr., Trustee #1 to Elmer McLester and Larry Grisham, Trustees, and
recorded in Volume 713, Page 413, Deed Records of Williamson County,
Texas.

The undersigned, being all of the parties to the above referenced document, hereby agree to
the following modifications to the restrictions:

On Page Two, Item D shall be changed to read “No improvements shall be occupied until
connection to an approved septic tank or approved sewer system”.

On Page Two, Item G shall be changed to read, in its entirety, “No improvements shall be
constructed closer than twenty-five (25) feet to the front of the property line, five (5) feet to
any side property line and five (5) feet to the rear property line”. The portion of Item G
which reads “Easements are reserved across the rear ten (10) feet of each tract or lot created
out of the Property for public utilities” is hereby removed and deleted.

This Correction Modification of Deed Restrictions is made in place of and to correct that
certain Modification of Deed Restrictions, dated May 9, 2001, and recorded under Document
#2002052271, of the Official Public Records of Williamson County, Texas. By mistake that
document recited an incorrect recording data for the Deed from Tom E. Nelson, Jr., Trustee #1 to
Elmer L. McLester and Larry Grisham, Trustees, and there is added to paragraph number 2 above
“The portion of Item G which reads “Easements are reserved across the rear ten (10) feet of each
tract or lot created out of the Property for public utilities” is hereby removed and deleted.” This
correction document is made and accepted by Grantor and Grantees to correct those mistakes, is
effective on May 9, 2002, and in all other respects confirms the former Modification of Deed
Restrictions.

Grantees:

Grantor:

Tom E. Nelson, Jr., Trustee #1

F:\JB\521 Brushy Creek.Lennar\521 Correction Modification of Deed Restrictions, wpd Page 1
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STATE OF TEXAS §

COUNTY OF TRAVIS §
This instrument was acknowledged before me on the day of ,
2004, by Tom E. Nelson, Jr., Trustee #1.
Notary Public, State of Texas
STATE OF TEXAS §
COUNTY OF TRAVIS §

This instrument was acknowledged before me on the
2004, by Elmer McLester, Trustee.

S SIS IS SIS SIS IS SIS : j
§ % JANET M. BALDWIN 3

/ 24 dayof C?M_X. ,

I ot Aevn

S
b €\ NOTARY PUBLIC, STATE OF TEXAS
] n MY COMMISSION EXPIRES
V&8 APRIL 12,2006

Remmrnrrrsariarsde il S SIS

STATE OF ARIZONA §

42 2HSD
PRI

g
~

COUNTY OF MOHAVE §

This instrument was acknowledged before me on the 9

)

OFFIGIAL SEAL®

Judy Holzner

/W)'t_a}y Public, State of Texas

day ofm)u/?/\/ ,

AFTER RECORDING RETURN TO:

Scofield & Scofield, P.C.
1411 West Avenue, Suite 200
Austin, Texas 78701
512/476-8371

F:\JB\521 Brushy Creek.Lennar\521 Correction Modification of Deed Restrictions, wpd
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DATE:

CORRECTION OF MODIFICATION OF DEED RESTRICTIONS

Fatrrrwan 20, 2004
Y 7
DEED: Tom E. Nelson, Jr., Trustee #1 to Elmer L. McLester and Larry Grisham,
Trustees
RECORDINGDATA: Volume 713, Page 413, Deed Records of Williamson County,
Texas.
DATE: May 5, 1978

PARTIES; Tom E. Nelson, Jr., Trustee #1, therein and hereinafter called “Seller” and
Elmer McLester and Larry Grisham, Trustees, therein and hereinafter called
‘GBuyerﬁ!

PROPERTY: 345.67 acres of land, out of the John Powell Survey, Abstract No 491, in
Williamson County, Texas, more particularly described on Exhibit “A”
attached hereto and made a part hereof for all purposes, and being that same
tract as described as 345.79 acres in the deed dated May 5, 1978, from Tom
Nelson, Jr., Trustee #1 to Elmer McLester and Larry Grisham, Trustees, and
recorded in Volume 713, Page 413, Deed Records of Williamson County,
Texas.

The undersigned, being all of the parties to the above referenced document, hereby agree to

the following modifications to the restrictions:

1.

certain

On Page Two, Item D shall be changed to read “No improvements shall be occupied until
connection to an approved septic tank or approved sewer system”.

On Page Two, Item G shall be changed to read, in its entirety, “No improvements shall be
constructed closer than twenty-five (25) feet to the front of the property line, five (5) feet to
any side property line and five (5) feet to the rear property line”. The portion of Item G
which reads “Easements are reserved across the rear ten (10) feet of each tract or lot created
out of the Property for public utilities” is hereby removed and deleted.

This Correction Modification of Deed Restrictions is made in place of and to correct that
Modification of Deed Restrictions, dated May 9, 2001, and recorded under Document

#2002052271, of the Official Public Records of Williamson County, Texas. By mistake that
document recited an incorrect recording data for the Deed from Tom E. Nelson, Jr., Trustee #1 to
Elmer L. McLester and Larry Grisham, Trustees, and there is added to paragraph number 2 above
“The portion of Item G which reads “Easements are reserved across the rear ten (10) feet of each
tract or lot created out of the Property for public utilities” is hereby removed and deleted.” This
correction document is made and accepted by Grantor and Grantees to correct those mistakes, is
effective on May 9, 2002, and in all other respects confirms the former Modification of Deed

Restrictions.
Grantees: Grantor:
sl ™
Elmer McLester, Trustee Tom4. Nelsdn, Jr., stee #1
Larry Grisham, Trustee

F:\JB\S21 Brushy Creek, Lennari521 Correction Modification of Deed Restrictions, wpxd Page 1
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STATE OF TEXAS §

COUNTY OF TRAVIS §

This instrument was acknowledged before me on the é‘b’ )4( day of WM R

2004, by Tom E. Nelson, Jr., Trustee #1.

CINDY L. HARRINGTON
Notary PuBlic, State of Texa4”

Notary Public, State of Texas
My Commission Expires
SEPTEMBER 17, 2007

STATE OF TEXAS §
COUNTY OF TRAVIS §

This instrument was acknowledged before me on the day of ,
2004, by Elmer McLester, Trustee.

Notary Public, State of Texas
STATE OF ARIZONA §
COUNTY OF MOHAVE §

This instrument was acknowledged before me on the day of ,
2004, by Larry Grisham, Trustee.

Notary Public, State of Texas
AFTER RECORDING RETURN TO:

FILED AND RECORDED

Scofield . OFFICIAL PUBLIC RECORDS 2004826832
12(1)116We§ iir%riﬁledsljn(ge 200 )QL\%E R

Austin, Texas 78701

512/476-8371

P4a/08/2004 08:12 an
ANDERSON $20.00
NANCY E. RISTER, COUNTY CLERK
WILLIAMSON COUNTY, TEXAS

F:\JB\521 Brushy Creek.Lennar\521 Correction Modification of Deed Restrictions, wpd
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Daed Recordation Affidavit
Edwards Aquifer Protection Plan

THE STATE OF TEXAS  §

County of TrOVl S §

BEFORE ME, the undersigned authority, on this day personally appeared Bl‘lkf’ J rrbﬂo%vho. being duly
sworn by me, deposes and says:

(1)  That my name is B‘ oy J. mg&/ and that | own the real property described below.

{2} That said real property is subject to an EDWARDS AQUIFER PROTECTION PLAN which was required
under the 30 Texas Administrative Code (TAC) Chapter 213.

(3) That the EDWARDS AQUIFER PROTECTION PLAN fof said [eal Ero%%% gas approved by the Texas

Commission on Environmental Quality (TCEQ) on

A copy of the letter of approval from the TCEQ is attached to this affidavit as Exhibit A and is
incorporated herein by reference.

4) The said real property is located in ‘-Ui' (i&mwf) County, Texas, and the legal description of
the property is as follows:

QS 79 acres \000% part of John Bowell Survey Abstract
No - 1Al n wilarse) Gy, Texks, (gs)(eé ATTACHE D)

LA ER-AFFIANT

THE STATE OF T—%ﬂ 5 §

County of II?Q\” 3 §

BEFORE ME, the undersigned authority, on this day personally appeared%Ke J MAEEE known to me to
be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that (s)he executed
same for the purpose and consideration therein expressed.

GIVEN under my hand and seal of officen this>" Jay of Mi 4006
g wr NOTA@Y PgBLIC
pr———

Ay fFreoeady

Typed'or Printed Name of Notary

MY COMMISSION EXPIRES: il 7//0

TGEQ-0625 (Rev. 10/01/04) RECORDERS MEMORANDUM

All or parts of the text on this page was not
clearly legible for satisfactory recordation.

1
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Kathleen |lartnett White, Chairman
R. B. “Ralph” Marquez, Commissioner
Larry R. Soward, Commissioner
Glenn Shankle, Executive Director

TEXAS COMMISSION ON ENVIRONMENTAL QUALITY

Protecting Texas by Reducing and Preventing Pollution

April 27, 2006

Mr. Blake Magee

Blake Magee Company, L.P.
1011 North Lamar

Austin, Texas 78703

Re:  Edwards Aquifer, Williamson County
NAME OF PROJECT: Highlands at Mayfield Ranch Subdivision; West of IH 35 and North
of FM 1431 at the Terminus of Mayfield Ranch Boulevard; Round Rock, Texas
TYPE OF PLAN: Request for Approval of a Water Pollution Abatement Plan (WPAP); 30
Texas Administrative Code (TAC) Chapter 213 Edwards Aquifer
Edwards Aquifer Protection Program 1D No. 05101101

4Dcar Mr. Magee:

The Texas Commission on Environmental Quality (TCEQ) has completed its review of the WPAP
application for the referenced project submitted to the Austin Regional Office by Randall Jones
Engineering, Inc. on behalf of Blake Magee Company, L.P. on October 11, 2005, Final review of
the WPAP submittal was completed after additional material was received on March 20 and April
13 and 18, 2006. As presented to the TCEQ, the Temporary and Permanent Best Management
Practices (BMPs) and construction plans were prepared by a Texas Licensed Professional Engineer
to be in general compliance with the requirements of 30 TAC Chapter 213, These planning materials
were sealed, signed, and dated by a Texas Licensed Professional Engineer. Therefore, based on the
engineer’s concurrence of compliance, the planning materials for construction of the proposed
project and pollution abatement measures are hereby approved subject to applicable state rules and
the conditions in this letter. The applicant or a person affected may file with the chief clerk a motion
for reconsideration of the executive director’s final action on this Edwards Aquifer protection plan.
A motion for reconsideration must be filed no later than 23 days after the date of this approval letter.
This approval expires two (2) years from the date of this letter unless, prior to the expiration date,
more than 10) percent of the construction has commenced on the project or an extension of time has
been requested.

kepey To: REGION 11 @ 1921 CEDAR BEND DR., STE. 150A ® AUSTIN, TEXAS 78758-5327 ® 512/339-2929 ® Fax 512/339-3795

P.0. Box 13087  ®  Austin, Texas 78711-3087 * 512/239-1000 * Internet address; www.tceq.state.tx.us
it el s vpevelod nroer e einchneed inl
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Mr. Blake Magee
Page 2
April 27, 2006

PROJECT DESCRIPTION

The proposed residential project will have an area of approximately 346 acres and will consist of
streets, drainage and utilities, 1,051 single-family homes, and five water quality treatment ponds.
The impervious cover will be 124.1 acres (35.9 percent). Project wastewater will be disposed of by
conveyance to the existing LCRA/BRA Brushy Creek Alliance Regional Wastewater Treatment

Plant owned by the LCRA.
PERMANENT POLLUTION ABATEMENT MEASURES

To prevent pollution of stormwater runoff originating on-site and potentially flowing across and off the
site after construction, two vegetative filter strips and five wet basins will be constructed. The water
quality ponds will consist of the items listed in the table below. The names of the water quality ponds
correspond to the drainage area map in the construction plans. The approved measures meet the
required 80 percent removal of the increased load in total suspended solids caused by the project.

Pond Name Drainage Area Water Quality Capture Depth (in)
(acres) Volume Provided (ft%)
WQPIN 44 .4 71,223 1.20
WQP2NE 31.30 50,159 1.20
WQP3E 61.20 98,222 1.20
WQP4SW 111.60 179,020 1.20
WQP5SNW 72.10 68,774 1.20
GEOLOGY

According to the geologic assessment included with the application, there are ten sensitive, naturally
occuring geologic features, two hand dug wells, and one well located on the site. The Austin
Regional Office site investigation of December 2 and 20, 2005, revealed that the site is generally
as described by the geologic assessment. Features F4 (Reyes Rattlesnake Cave), F7 (Tilted Rock
Cave), and F8 (Influx Cave) will be preserved within natural buffers extending 50 feet in all
directions. Feature F1 (Cauldron Cave) will be preserved with in a 50-foot buffer surrounded by 0.9
acres of open space. Feature F10 (Prospectors Cave) will be preserved within a 450-foot buffer
surrounded by 28.5 acres of open space. Feature F11 (Venture Cave) will be preserved within a 200-
foot buffer within the 28.5 acres of open space. Feature F9 is a sinkhole that will be preserved
within the 28.5 acre open space. Feature F13 (Dungeonmaster Cave) will be preserved within a 200-
foot buffer surrounded by 5.0 acres of open space. Feature F-12 (Gullet Cave) will be preserved



Mr. Blake Magee

Page 3

April 27, 2006

within a 50-foot buffer surrounded by the 200-foot buffer for F13 and the 5.0 acres of open space.
Feature F3 is a sinkhole that will be preserved within the 5.0 acres of open space. Each cave will
have an iron gate and be surrounded by a wrought iron fence. Features S1 and S2 (hand dug wells)
will be filled with 4"-12" of rock rubble and capped with 3' of 2500 psi concrete.

SPECIAL CONDITIONS

A copy of the State of Texas Well Plugging Report must be submitted to the TCEQ Austin

‘Regional Office prior to construction beginning'at the site for the well that will be

abandoned. This well plugging documentation may be submitted along with the advanced
written notice of construction.

Intentional discharges of sediment laden stormwater during construction are not allowed.
If dewatering excavated areas and/or areas of accumulated stormwater becomes necessary,
the discharge shall be filtered through appropriately selected temporary best management
practices. These may include vegetative filter strips, sediment traps, rock berms, silt fence
rings, etc.

This approval does not authorize the installation of temporary aboveground storage tanks on
this project. If the contractor desires to install a temporary aboveground storage tank for use
during construction, an application to modify this approval must be submitted and approved
prior to installation. The application must include information related to tank location and
spill containment. Refer to Standard Condition No. 4 below.

Any changes made to the construction plans may require a modification. The modification
would need to be submitted and approved by the Austin Regional Office prior to construction
in the modified area. Refer to Standard Condition No. 4 below.

STANDARD CONDITIONS

Pursuant to Chapter 7 Subchapter C of the Texas Water Code, any violations of the
requirements in 30 TAC Chapter 213 may result in administrative penalties.

Prior to Commencement of Construction:

— 2.

Within 60 days of receiving written approval of an Edwards Aquifer protection plan, the
applicant must submit to the Austin Regional Office, proof of recordation of notice in the
county deed records, with the volume and page number(s) of the county deed records of the
county in which the property is located. A description of the property boundaries shall be
included in the deed recordation in the county deed records. A suggested form (Deed
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Recordation Affidavit, TCEQ-0625) that you may use to deed record the approved WPAP
is enclosed.

All contractors conducting regulated activities at the referenced project location shall be
provided a copy of this notice of approval. At least one complete copy of the approved
WPAP and this notice of approval shall be maintained at the project location until all
regulated activities are completed.

Modification to the activities described in the referenced WPAP application following the
date of approval may require the submittal of a plan to modify this approval, including the
payment of appropriate fees and all information necessary for its review and approval prior
to initiating construction of the modifications.

The applicant must provide written notification of intent to commence construction,
replacement, or rehabilitation of the referenced project. Notification must be submitted to
the Austin Regional Office no later than 48 hours prior to commencement of the regulated
activity. Written notification must include the date on which the regulated activity will
commence, the name of the approved plan and program ID number for the regulated activity,
and the name of the prime contractor with the name and telephone number of the contact
person. The executive director will use the notification to determine if the approved plan is
eligible for an extension.

Temporary erosion and sedimentation (E&S) controls, i.¢., silt fences, rock berms, stabilized
construction entrances, or other controls described in the approved WPAP, must be installed
prior to construction and maintained during construction. Temporary E&S controls may be
removed when vegetation is established and the construction area is stabilized. The proposed
water quality ponds shall be used as a sedimentation basin during construction. The TCEQ
may monitor stormwater discharges from the site to evaluate the adequacy of temporary E&S
control measures. Additional controls may be necessary if excessive solids are being
discharged from the site.

All borings with depths greater than or equal to 20 feet must be plugged with non-shrink
grout from the bottom of the hole to within three (3) feet of the surface. The remainder of
the hole must be backfilled with cuttings from the boring. All borings less than 20 feet must
be backfilled with cuttings from the boring. All borings must be backfilled or plugged within
four (4) days of completion of the drilling operation. Voids may be filled with gravel.

During Construction:

8.

During the course of regulated activities related to this project, the applicant or agent shall
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10.

11.

12.

13.

comply with all applicable provisions of 30 TAC Chapter 213, Edwards Aquifer. The
applicant shall remain responsible for the provisions and conditions of this approval until
such responsibility is legally transferred to another person or entity.

If any sensitive feature (caves, solution cavities, sink holes, etc.) is discovered during
construction, all regulated activities near the feature must be suspended immediately. The
applicant or his agent must immediately notify the Austin Regional Office of the discovery
of the feature. Regulated activities near the feature may not proceed until the executive
director has reviewed and approved the methods proposed to protect the feature and the
aquifer from potentially adverse impacts to water quality. The plan must be sealed, signed,
and dated by a Texas Licensed Professional Engineer.

One well exists on the site. All water wells, including injection, dewatering, and monitoring
wells must be in compliance with the requirements of the Texas Department of Licensing
and Regulation under Title 16 TAC Chapter 76 (relating to Water Well Drillers and Pump
Installers) and all other locally applicable rules, as appropriate.

If sediment escapes the construction site, the sediment must be removed at a frequency
sufficient to minimize offsite impacts to water quality {e.g., fugitive sediment in street being
washed into surface streams or sensitive features by the next rain). Sediment must be
removed from sediment traps or sedimentation ponds not later than when design capacity has
been reduced by 50 percent. Litter, construction debris, and construction chemicals shall be
prevented from becoming storrnwater discharge pollutants.

The following records shall be maintained and made available to the executive director upon
request: the dates when major grading activities occur, the dates when construction activities
temporarily or permanently cease on a portion of the site, and the dates when stabilization
measures are initiated.

Stabilization measures shall be initiated as soon as practicable in portions of the site where
construction activities have temporarily or permanently ceased, and construction activities
will not resume within 21 days. When the initiation of stabilization measures by the 14th day
is precluded by weather conditions, stabilization measures shall be initiated as soon as

practicable.

After Completion of Construction:

14.

A Texas Licensed Professional Engineer must certify in writing that the permanent BMPs
or measures were constructed as designed. The certification letter must be submitted to the
Austin Regional Office within 30 days of site completion.
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15.

16.

17.

18.

The applicant shall be responsible for maintaiming the permanent BMPs afier construction
until such time as the maintenance obligation is either assumed in writing by another entity
having ownership or control of the property (such as without limitation, an owner’s
association, a new property owner or lessee, a district, or municipality) or the ownership of
the property is transferred to the entity. The regulated entity shall then be responsible for
maintenance until another entity assumes such obligations in writing or ownership is
transferred. A copy of the transfer of responsibility must be filed with the executive director
through the Austin Regional Office within 30 days of the transfer. A copy of the transfer
form (TCEQ-10263) is enclosed.

Upon legal transfer of this property, the new owner(s) is required to comply with all terms
of the approved Edwards Aquifer protection plan. If the new owner intends to commence
any new regulated activity on the site, a new Edwards Aquifer protection plan that
specifically addresses the new activity must be submitted to the executive director. Approval
of the plan for the new regulated activity by the executive director is required prior to
commencement of the new regulated activity.

An Edwards Aquifer protection plan approval or extension will expire and no extension will
be granted if more than 50 percent of the total construction has not been completed within
ten years from the initial approval of a plan. A new Edwards Aquifer protection plan must
be submitted to the Austin Regional Office with the appropriate fees for review and approval
by the executive director prior to commencing any additional regulated activities.

At project locations where construction is initiated and abandoned, or not completed, the site
shall be returned to a condition such that the aquifer is protected from potential
contamination.

If you have any questions or require additional information, please contact Kelli Bruce of the
Edwards Aquifer Protection Program of the Austin Regional Office at (512) 339-2929.

Sincerely,

Lt

Executive Director
Texas Commission on Environmental Quality

GS/kab
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Enclosures:  Deed Recordation Affidavit, TCEQ-0625
Change in Responsibility for Maintenance on Permanent BMPs, TCEQ-10263

ce: Mr. Brian Baird, P.E., Randall Jones Engineering, Inc., Austin
Mr. Danny Halden, P.E., City Engineer, City of Round Rock
The Honorable John C. Doerfler, County Judge, Williamson County
Mr. Paulo C. Pinto, B.S., R.S., Director of Environmental Services, Williamson County
& Cities Health District
Central Records, TCEQ Information Resources Division, Austin



345.67 ACRES €7< l’)l bH B

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A PART OF THE JOHN
POWELL SURVEY, ABSTRACT NO. 431 AND BEING A PART OF THAT 345.79 ACRE
TRACT OF LAND CONVEYED TO BRUSHY CREEK RESERVE INVESTMENTS BY DEED
RECORDED IN VOLUME 788, PAGE 398 OF THE DEED RECORDS OF WILLIAMSON
COUNTY, TEXAS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGIN AT A %" IRON ROD FOUND IN THE SOUTH LINE OF LOT 13, WHITETAIL SECTION
3, ACCORDING TO THE PLAT THEREOF RECORDED IN CABINET H, SLIDE 252 OF THE
PLAT RECORDS OF WILLIAMSON COUNTY, TEXAS, THE SAME BEING THE EASTERLY
NORTHEAST CORNER OF THAT 558.26 ACRE TRACT OF LAND CONVEYED TO
WILLIAMSON COUNTY PARK FOUNDATION, INC., BY DEED RECORDED !N DOCUMENT
NUMBER 2003000507 OF THE OFFICIAL RECORDS OF WILLIAMSON COUNTY, TEXAS,
AND ALSO BEING THE NORTHWEST CORNER OF THE SAID 345.79 ACRE TRACT,

THENCE N.68°44'51"E., ALONG THE NORTH LINE OF THE SAID 345.79 ACRE TRACT, AT
A DISTANCE OF 424.66 FEET PASS A %2" IRON ROD FOUND FOR THE SOUTHEAST
CORNER OF SAID LOT 13, AT A DISTANCE OF 868.02 FEET PASS A 2" IRON ROD
FOUND FOR THE SOUTHEAST CORNER OF LOT 49, WHITETAIL SECTION II, RECORDED
IN CABINET D, SLIDE 141 OF THE PLAT RECORDS OF WILLIAMSON COUNTY, AT A
DISTANCE OF 1804.53 FEET PASS A %2" IRON ROD FOUND FOR THE SOUTHEAST
CORNER OF LOT 46, AT A DISTANCE OF 224521 FEET PASS A 72" IRON ROD FOUND
FOR THE SOUTHEAST CORNER OF LOT 45, AT A DISTANCE OF 2685.97 FEET PASS AN
IRON ROD FOUND FOR THE SOUTHEAST CORNER OF LOT 44, IN ALL A TOTAL
DISTANCE OF 3330.25 FEET TO A %" IRON ROD FOUND FOR AN ANGLE POINT IN THE
SOUTH LINE OF LOT 43, WHITETAIL SECTION [I;

THENCE N.42°25'24"E., ALONG THE NORTH LINE OF THE SAID 345.79 ACRE TRACT AND
THE SOQUTH LINE OF LOT 43, A DISTANCE OF 48.42 FEET TO A 2" IRON ROD SET IN A
CHAIN LINK FENCE FOR THE WEST LINE OF THAT 1601.61 ACRE TRACT OF LAND
CONVEYED TO TEXAS CRUSHED STONE COMPANY BE DEED RECORDED IN VOLUME
634, PAGE 366 OF THE DEED RECORDS OF WILLIAMSON COUNTY, TEXAS;

THENCE S.20°28'13"E., ALONG SAID WEST LINE, A DISTANCE OF 1950.90 FEET TO A %%
IRON ROD FOUND:;

THENCE ALONG THE WEST LINE OF THE SAID 1601.61 ACRE TRACT AND THE EAST
LINE OF THE SAID 345.79 ACRE TRACT THE FOLLOWING TWQ (2) COURSES:

1. S.67°45'22"W., A DISTANCE OF 571.57 FEET TO A 2" IRON ROD FOUND
2. 8.20°53'26"E. A DISTANCE OF 2914.62 FEET TC A 72" IRON ROD FOUND FOR THE
SOUTHEAST CORNER OF THE SAID 345.79 ACRE TRACT;

THENCE 5.69°03'31"W., ALONG THE SOUTH LINE OF THE SAID 345.79 ACRE TRACT
AND ALONG THE NORTH LINE OF THE PLAT CF PRESERVE AT STONE OAK PHASE 3
SECTION 3, ACCORDING TO THE PLAT THEREOF RECORDED IN CABINET V, SLIDES
248, 249 AND 250 OF THE PLAT RECORDS OF WILLIAMSON COUNTY, TEXAS, IN PART

Page 1 of 2 SALAND1101-11500 11341 113-MUD.rtf



345.67 ACRES

THE SAME BEING THE SOUTH LINE OF THE SAID JOHN POWELL SURVEY, A DISTANCE
OF 2990.71 FEET TO A %" IRON ROD FOUND FOR THE SOUTHWEST CORNER OF THE
SAID 345.79 ACRE TRACT AND TO THE EAST LINE OF THAT 92.670 ACRE TRACT OF
LAND CONVEYED TO BJM MAYFIELD RANCH, LTD., BY DEED RECORDED IN
DOCUMENT NUMBER 2001025550 OF THE OFFICIAL PUBLIC RECORDS CF

WILLIAMSON COUNTY, TEXAS;

THENCE N.17°46"12"W., ALONG THE WEST LINE OF THE SAID 345.79 ACRE TRACT, A
DISTANCE OF 1742.66 FEET TO A %" IRON ROD FOUND FOR AN ANGLE POINT iN THE
WEST LINE OF THE SAID 345,79 ACRE TRACT AND FOR AN ANGLE POINT IN THE
EASTERLY LINE OF THAT 558.26 ACRE TRACT OF LAND CONVEYED TO WILLIAMSON
COUNTY PARK FOUNDATION, INC., BY DEED RECORDED IN-DOCUMENT NUMBER
2003000507 OF THE OFFICIAL PUBLIC RECORDS -OF WILLIAMSON COUNTY, TEXAS,
SAID POINT ALSO BEING THE NORTHEAST CORNER OF THE JOHN D. ANDERSON
SURVEY AND THE SOUTHEAST CORNER OF THE ANASTASHA CARR SURVEY;

THENCE ALONG THE WEST LINE OF THE SAID 345.79 ACRE TRACT AND THE EAST
LINE OF THE SAID 558.26 ACRE TRACT THE FOLLOWING THREE (3) COURSES:

1. N.18°25'584"W., A DISTANCE OF 801.28 FEET TO A %" IRON ROD FOUND;
2. N.18°02'63"W., A DISTANCE OF 832.03 FEET TO A 12" IRON RQOD FOUND;
3. N.19°0319"W., A DISTANCE OF 1467.36 FEET TO THE SAID POINT OF BEGINNING.

CONTAINING 345.67 ACRES, MORE OR LESS.

JW///M Sty 75, 200

J KENNETH WE/GAND

F
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é“‘}’e\ﬁe < %7 \

REGISTERED PROFESSIONAL LAND SURVEYOR NO. 5741
( s D741 Q‘
STATE OF TEXAS S AN, %
£ D "o-'. » :\]%

SUR

RJ SURVEYING, INC.
1212 EAST BRAKER LANE
AUSTIN, TEXAS 78753

This document was prepared under 22TAC 663.21, does not reflect the results of an on the ground
survey, and is not fo be used to convey or establish interests in real property except those rights and
interests implied or established by the creation or reconfiguration of the boundary of the political
subdivision for which it was prepared.
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' WILLIAMSON COUNTY REGIONAL HABITAT CONSERVATION PLAN

MEMORANDUM OF PARTICIPATION AGREEMENT RELATIVE TO
U.S. FISH AND WILDLIFE SERVICE PERMIT (Permit No. TE-181840-0)

STATE OF TEXAS §
§
§ KNOW ALL PERSONS BY THESE PRESENTS
§
COUNTY OF WILLIAMSON $§
This WILLIAMSON COUNTY REGIONAL HABITAT CONSERVYATION PLAN
MEMORANDUM OF PARTICIPATION AGREEMENT RELATIVE TO U.S. FISH AND
WILDLIFE SERVICE PERMIT (Permit No. TE-181840-0) (this “Memorandum™) is made

and executed by HMR HOLDINGS, INC. and HIGHLANDS AT MAYFIELD RANCH,
LTD. (“Participant”), effective as of the 15" day of May, 2013.

WITNESSETH:

1. Permit. Williamson County, Texas, and the Foundation are the permittees under federal
Endangered Species Act incidental take permit number TE-181840-0 dated October 21,
2008 (the “Permit”). The Permit authorizes “take” of certain listed species of wildlife
occurring in Williamson County in exchange for implementation of the Williamson
County Regional Habitat Conservation Plan (the “Plan”). The Foundation/Williamson
County administers the Plan, which includes granting participation rights to applicants
who enter into participation agreements. Through participation in the Plan, a participant
rcceives authority for incidental “take” of listed species covered by the Permit, in
accordance with the terms and conditions of the Permit and the participation agreement
entered into by the participant.

2. Participation Agreement; Grant of Participation Rights and Obligations of
Participant. Participant is the owner of a tract or tracts of land (the “Property”) located
in Williamson County, Texas, and described on Exhibit “B” to this Memorandum.
Participant and the Foundation entered into the Williamson County Regional Habitat
Conservation Plan Participation Agreement dated February 10, 2013 (“Participation
Agreement,” Foundation Application File No. 20130114). Under the Participation
Agreement, the Foundation granted to the Participant the right to participate in the Plan
with respect to the Participant’s proposed activities on the Property. The Participation
Agreement describes the Participant’s proposed activities and the species to be covered
under the Participation Agreement. The Participant also agreed under the Participation
Agreement to assume and agree to be bound by all terms and conditions of the Permit,
the Plan, and all applicable laws and regulations, including without limitation those terms
and conditions specifically set forth as an exhibit to the Participation Agreement.

{004.00046512.6)
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3. Notice. Participant desires to execute this Memorandum and to have it filed of record in
the Official Public Records of Williamson County, Texas, providing public and record
notice to all persons as to the existence of the Participation Agreement. Further
information regarding the Participation Agreement may be obtained by contacting the
following:

PARTICIPANT:

HMR Holdings, Inc.

By: Blake J. Magee, President
1011 North Lamar Blvd.
Austin, TX 78703

And

Highlands at Mayfield Ranch, Ltd.
By its General Partner, BJM Mayfield Ranch GP, Inc.
By: Blake Magee, President
- 1011 North Lamar
Austin, TX 78703
Fax: 512-481-0333

FOUNDATION:

Williamson County Regional Habitat Conservation Plan
Plan Administrator

219 Perry Mayfield

Leander, Texas 78641

Atin: Foundation Application File No. 20130114

Fax: (512) 943-1931

[Remainder of page intentionally blank]
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EXECUTED as of the effective date first written above.

e SR
By:

Print Name: Y

Title:/;Prﬁ ﬂi
ACKNOWLEDGEMENT
THE STATE OF TEXAS §
§
COUNTY OF §

\ This instrument was acknow]edged before me o (}/b”“’,\f- ié , ,ZO(_g,by__
/b Ghe Woke  Peesyd k. WW—SM**M
/P‘)(‘\ f\MShi(ﬁ , on behalf of said J(/f‘?ﬂ S P Wm’!e{/m}(,‘h})

W w/ Mv/

N TAﬁY P(‘J'BiIC, State of Texas
Print Name: Aﬁ’% f-@dﬂ’l’ Lg"'-/

AMY T. FREDERICK
MY COMMISSION EXPIRES
April 19, 2014

My Commissjon Expires:

41190y

Exhibits:
“A” -- U.S. Fish and Wildlife Service Permit No. TE-181840-0
“B” -- Description of Participant’s Property

After Recording, Return To:
“Williamson County Regional Habitat Conservation Plan
Plan Administrator

219 Perry Mayfield
Leander, TX 78641

{004.00046512.6}



EXHIBIT A
TO MEMORANDUM OF PARTICIPATION AGREEMENT

U.S. Fish and Wildlife Service Permit No. TE-181840-0

Consisting of Four (4) pages following

Page A-1
{004.00046512.6}



3-201
DEPARTMENT OF THE INTERIOR (1/97)

a5 s Sl
FURV L

U.8. FISH AND WILDLIFE SERVICE -
2. AUTHORITY-STATUTES

FEDERAL FISH AND WILDLIFE PERMIT 16 USC 1539(a)(1)(B)
REGULATIONS (Attached)
1. PERMITTEE S50CFR§§13& 17
The County of Williamson 3. NUMBER

301 SE Inner Loop
Georgetown, Texas 78626
Phone: 512/943-1550
e-mail: deattis@@wilco.org

TE-181840-0

4. RENEWABLE | 5. MAY COPY

[x] YES [x] YES
Williamson County Conservation Foundation

350 Discovery Boulevard (] NO [ NO
Cedar Park, Texas 78613

Phone: 512/733-3380 6. EFFECTIVE 7.EXPIRES
Email: Ibirkinani@wilco.org 10/16/2008 10/16/2038

8. NAME AND TITLE OF PRINCIPAL OFFICER: (if #1is a business) | 9. TYPE OF PERMIT:

Mr. Daniel A. Gattis, County Judge (County) or successor. Endangered Species — Incidental Take
Lisa Birkman, President, Williamson County Conservation

Foundation, Williamson County Commissioner (Foundation) or

SUCCCSSOr.

10. LOCATION WHERE AUTHORIZED ACTIVITY MAY BE CONDUCTED: Williamson County, Texas.

11. CONDITIONS AND AUTHORIZATIONS:

A. GENERAL CONDITIONS SET OUT IN SUBPART D OF 50 CFR 13, AND SPECIFIC CONDITIONS
CONTAINED IN FEDERAL REGULATIONS CITED IN BLOCK #2. ABOVE, ARE HEREBY
" MADE A PART OF THIS PERMIT. ALL ACTIVITIES AUTHORIZED HEREIN MUST BE
CARRIED OUT IN ACCORDANCI WITIHT AND FOR THE PURPOSES DESCRIBED IN THE
APPLICATION SUBMITTED. CONTINULD VALIDITY, OR RENEWAL, OF TITIS PERMIT IS
SUBIECT TO COMPLETIL AND TIMELY COMPLIANCTE WITH ALL APPLICABLE
CONDITIONS. INCLUDING THE FILING OF ALL REQUIRED INFORMATION AND REPORTS.

B. THE VALIDITY OF THIS PERMIT IS ALSO CONDITIONED UPON STRICT OBSERVANCE OF
ALL APPLICABLE FOREIGN, STATE, LOCAL OR OTHER FEDERAL LAW. THIS PERMIT
DOES NOT WAIVE THE OBLIGATION TO ABIDE BY OTHER APPLICABLE FOREIGN, STATE,
LOCAL OR FEDERAIL LAW IN CARRYING OUT AUTHORIZED ACTIVITIES.

C. VALID FOR USE BY PERMITTEES NAMED ABOVE.

D. ACCEPTANCE OF THIS PERMIT SERVES AS EVIDENCE THAT THE PERMITTEE
UNDERSTANDS AND AGREES TO ABIDE BY THE “GENERAL CONDITIONS FOR NATIVE ENDANGERED
AND THREATENED WILDLIFE SPECIES PERMITS” (COpy enclosed).

12. REPORTING REQUIREMENTS
Annual report due cach January 1 throughout the life ol the permit.

B . TITLE DATE
] M@ l)cptll)’ Regional Director L@ t?/l(o ¥
&‘hna{
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k. Permittee(s) are authorized to “Take™ the (ollowing specics: Bone Cave hasvestman,

H.

Coffin Cave mold beetle, golden-checked warbler (GCWA), and black-capped vireo
(BCVI) in Williamson County, Texas incidental to activities including, but not limited to,
road construction, maintenance, and improvement projects; utility construction and
maintenance; school development and construction: public or private construction and
development; and land clearing.

For GCWA. the loss of up to 6,000 acres of potential GCWA habitat is authorized over
the life of the Permit. These impacts will be mitigated by a combination of purchasing
mitigation credits from Hickory Pass Conscrvation Bank and/or other nearby
conservation banks or by creating GCWA preserves.,

For BCVL, the loss of up to 4.267 acres of potential BCVI habitat is authorized over the
life of the Permit. These impacts are mitigated primarily through habitat restoration,
habitat management. enhancement of existing protected BCVT habitat, or an alternate,
Service-approved mitigation program.

On parcels covered by Participation Agreements, vegelation clearing activities within, or
within 300 feet of, habitat will be conducted outside the GCWA or BCVI breeding
scasons, as applicable, unless breeding season surveys performed by an Endangered
Species Act section 10{a)(1)(A)-permitted biologist indicate that no GCWA or BCVI are
present withing or within 300 feet of, the desired activity, or as otherwise approved on a
case-by-case basis by the Service. The breeding scason for the GCWA is March 1 to
August 1. The breeding season for the BCVI is March 15 to Sceplember 1.

Construction activities within, or within 300 fcet of, GCWA or BCVI habitat may be
conducted year round as long as such construction follows permitted clearing, as
rcferenced above, in a reasonably prompt and expeditious manner indicating continuous
activity.

IFor Bone Cave harvestman and Coffin Cave mold beetle, up to 210 caves occupied by
anc or both species are authorized to be impacted. These impacts will be mitigated by
acquiring and managing ¢ to 15 karst fauna arcas (KI'As), a minimum of three KFAs in
each of the karst fauna regions occupied by the covered species.

Clearing and construction activities authorized under this Permit shall be consistent with
the current practices recommended by the Texas Forest Service to prevent the spread of
oak will.

The Service agrecs that Williamson County or the Foundation may enter inlo
“Participation Agreements” covering land within the Permit arca.  Participation
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Agreements will stipulate that the Participant will be bound by and comply with those
terms and conditions ol this Permit applicable to the Participant’s land and the Participant
shall benelit from the authorization granted in this Permit. So long as this Permit remains
in cffect and a Participant is in compliance with the Participation Agreement, that
Participant shall be deemed, with respect to that Participant's property covered by the
Participation Agreement, to have the [ull benelits and authorities of this Permit with
respect Lo that Participant's property. The Service agrees that a breach by a Participant of
its obligations under a Participation Agreement will not be considered a violation by the
Permittee, or any other Participant, of this Permit. In the evenl a Participant has
matcrially breached its Participation Agrcement then the Service, Williamson County, or
the Foundation may terminate that Participation Agrecment.

Upon Jocating a dead, injured, or sick GCWA or BCVI or any other endangered or
threatened species in connection with road construction and other activities conducted by
Williamson County that arc covered by this Permit, Permittees and/or Parlicipant, as
applicable, shall contact the U.S. Fish and Wildlife Scrvice’s Law Enforcement Office, in
Georgetown, Texas, (512) 863-5972, for care and disposition instructions. Extreme care
should be taken in handling sick or injured individuals to ensure effective and proper
trcatment.  Carc should also be taken in handling dead specimens to preserve biological
materials in the best possible state for analysis of cause of death. In conjunction with the
carc of sick or injured endangered/thrcatened specics, or preservation of biological
materials from a dead specimen, Williamson County, the Foundation, and their
contractor/subcontractor have the responsibility 1o ensure that evidence intrinsic to the
speeimen is not unnecessarily disturbed.

Conditions of this Permit shall be binding on, and for the benelit of Williamson County
and the Foundation.

If during the tenure of this Permit authorized impacts are exceeded such that there may be
an increase in the anticipated take of any covered species. Williamson County or the
Foundation shall contact the Service and obtain authorization and/or amendment of the
Permit belore entering into participation agrecments or commencing any other activities
which might result in unauthorized impacts.

Witliamson County or the I"oundation shall submit on January 1 of each year the Permit
is in cffcct an Annual Report describing participation agreements cntered into and
conservation and management actions undertaken. The report will summarize the results
ol the biological monitoring and adaptive management process and findings. The Annual
Report must include the locations of surveys, a description of any deviations from
required survey protocols, personnel uscd, and documentation of all survey resulls as
required in the protocols for the particular endangered species. In addition, the annual
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report will review existing management and highlight arcas where change in management
approach may be needed and where prioritized research needs are reviewed. A copy of
the annual report shall be submitted to the U.S. Fish and Wildlife Service Field Office
10711 Burnct. Suite 200. Austin, Texas 78758: and to the 1).S. Fish and Wildlifc Service,
P.0O. Box 1306. Room 4102, Albuquerque, New Mexico 87103,

Q. The No Surprises Rule, found at 50 C.F.R. 17.22(b)(8) and 17.32(b)(8), is applicablc to
this Permit. Pursuant to the No Surprises Rule, the Service has determined that the RHCP
adequately addresses the GCWA. BCVI, Bone Cave Harvestman, and Coffin Cave mold
beetle.

R. Acceptance of the Permil serves as evidence that Williamson County and the oundation
understand and agree to abide by the terms of the Permit and all applicable sections of
Title 50 CFR Parts 13 and 17 pertinent {o issued permits.

-—--END OF PERMIT # TE-181840-0----



EXHIBIT B
TO MEMORANDUM OF PARTICIPATION AGREEMENT

Legal Description of Participant’s Property

A 319.87 acre residential housing development comprising WCAD tracts R040295,
R482072, R512094, R518980 and R518981, a series of tracts out of the J. Powell Survey;
WCCEF file #20130114; project is known as The Highlands at Mayfield Ranch.

The attached site location and project area maps (two pages) is made a part of this exhibit.

{004.00046512.6} Page B-1



Map Print Page 1 of 2

ws.l.xnoc:q Line
~- Geog Twp Line

S g
el

— Lot Line N \
"~ -+ Misc Line V,,/w/vv \\.\\.\\\\
" — Mon Linear ~, .,/_ o
I© — Parcel Line \y,/
- ParcelLineleg Desc -7\~
=== Pol Corp Line n..m : . N
"« Pol Twp Line ' . y ; 5 L)
— - Railroad Centerline \\\.f; A 7 ’ - nwk R“?A!N\
<= Railroad ROW 2 L, N N - % : s L \
Road Centerline v X
Road ROW K g
=« Section Line .,“
<=« Sub Line 100 !
=== Sub Line 400
— Sub Ref Strip

— Unknown Linear

-« Water Line . , s - “ \

All or part of the text on this page was not

clearly legible for satisfactory

recordation.

RECORDERS MEMORANDUM

http://gisapp.wcad.org/print/?extent=3101950.55270738,10176551.1986888,3117661.54685617,10184820.1429776 &spatialrefe... 5/17/2013



ECSOUDSSF M3 GA dwg
\

N

redriarae\ \ |
s \

A ‘\
(AN

. N\,
- ‘r_. \.§(ﬂ' N \ 7

N
;’\\ R
SN

l‘.’

S
We SIS N
18 N

t é\ = !\r‘

" | L\\

\\ \ ,.—--‘. \

L

[
—{

=

Sret
L

2 ;
k N A
r - > .
o Nl W
-5 . . n !
\\\ " >, IN x { 5 J
'y, y g )r\‘ f 'i " [OAS
AR S RN i . \
< Sy - \ ! i \
S X Pag s \ )
> 7500 A [Tl N
., S S e TETN N Y
?, = /4 ¢ - . -
S - \ - N 23
e T 22 X
o, s o~ X
/ = N A /]
. ¢ /
YN \
\
AY

NS

(= &

K

>

- "’( "~ MASTER
‘ ,w‘*OFfA}/"’
AS dusfen
&

“‘v

N

: Coting, UT-Bureau ot Economic Geslogy, 2000,
Site Layout: Randall Jones Eagineering, July 2005,

ESCARPMENT
ENVIRDNMENTAL

Legend

* CAVE ENTRANCE

¢ CLOSED DEPPRESSION
& MANMADE

* SOLUTION CAVITY

® SINKHOLE

~———— CAVE FOOTPRINT
—=== CAVE SETBACK

4. SINKHOLE/SOLUTIONALLY ENARGED FRACTURE

& SOLUTION CAVITY/SINKHMOLE
---- STREAMS
Kad - EDWARDS LIMESTONE

RECORDERS MEMORANDUM
All or part of the text on this page was not
clearly legible for satisfactory

recordation.

SITE FEATURE MAP
345.78-acre Highliands st Mayfieid property
tocated at
Mayfieid Ranch Boulevard and
and Future Arteriat H
Round Rock, Wiltiamson County, Texas




FILED AND RECORDED
OFFICIAL PUBLIC RECORDS 2013056333

)QQ)M:&E R

06/18/2013 11:07 AN
CKASEBERG $56.00
NANCY E. RISTER, COUNTY CLERK
WILLIAMSON COUNTY, TEXAS

@ GARY D BOYD
219 PERRY MAYFIELD
LEANDER TX 78641



2013060773
Electronically Recorded

Official Public Records
Nancy E. Rister, County Clerk

2013 Jun 28 03:51 PM
Fee:§ 72.00 Pages: 15
Williamson County Texas

WAIVER OF SPECIAL APPRAISAL
FOR THE BENEFIT OF
HIGHLANDS AT MAYFIELD RANCH MUNICIPAL UTILITY DISTRICT

THE STATE OF TEXAS

§
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WILLIAMSON §

THAT this Waiver of Special Appraisal (this “Waiver”) entered into as of the 23rd day of
January, 2013, for the benefit of Highlands at Mayfield Ranch Municipal Utility District, a body
politic and corporate and a governmental agency of the State of Texas, organized pursuant to the
provisions of Article XV1, Section 59 of the Texas Constitution, and operating under Chapter 51
of the Texas Water Code (the “District”), by HMR HOLDINGS, INC., a Texas corporation
(“Owner™), and R Bank, a Texas State Bank, the first lienholder on the property within the
District owned by Owner (the “Lienholder™), pursuant to Section 23.20, Texas Tax Code,

RECITALS

A The District is created, organized and exists for the purposes of the construction,
acquisition, maintenance and operation of a waterworks and sanitary sewer system for domestic
and commercial uses and the construction, acquisition, maintenance and operation of works,
improvements, facilities, plants, equipment and appliances helpful or necessary to provide
drainage for the District including the control of harmful excesses of waters. The District
currently has ad valorem taxing jurisdiction over the property described in Exhibit A (the

“Property”)

B. In furtherance of its purposes, the District approved a project (the “Project”)
described in that certain Utility Construction Agreement Between Highlands at Mayfield Ranch
Municipal Utility District and HMR Development, Inc.(the “Contract”), and promised to
purchase the Project from the Owner when, as, and if the District sells its bonds (the “Bonds”),
as described in the Contract.

C. Owner, as owner of the Property which is to be benefitted by the Project, desires
the District to acquire all or a portion of the Project with the proceeds from the sale of the
Bonds. The District desires to acquire the Project and reimburse the Owner, for certain costs
relating to the Project, as set forth in the Contract, subject to execution of this Waiver, and other
conditions described more fully in the Contract.

D. The parties acknowledge that: (i) a tax base within the District based on the full
appraised market value of the Property is required to generate the necessary ad valorem tax
revenues to effectively service the District debt to be incurred in connection with the sale of the
Bonds, and (ii) the election by Owner, its successors or assigns, to claim agricultural, open
space, or timberland exemptions, or inventory valuation or a right to use any other mechanism
now available or to be made available under Texas laws for the reduction of ad valorem tax
liability to the District with respect to real property (these exemptions, valuations and rights
being referred to collectively as the “Tax Exemptions”) for the Property or any land, homes, or
buildings which Owner now owns or may hereafter acquire within the District (the “After-
Acguired Property”) would be detrimental to this tax base and would significantly impair the
ability of the District to meet its debt obligations under the Bonds.



E. The Texas Commission on Environmental Quality (the “Commission™) will
require that Owner and the Lienholders waive their rights to a special appraisal provided by
Subchapter C, D, E, F, or G of Chapter 23 of the Texas Tax Code as to the District’s taxing
jurisdiction prior to approval of the issuance of the Bonds, under authority granted the
Commission in Section 23.20(e}, Texas Tax Code.

AGREEMENT

NOW THEREFORE, for and in consideration of the mutual promises, covenants,
obligations and benefits of this Waiver and the Contract, Owner hereby contracts, agrees and
covenants as follows:

Section 1. Waiver of Tax Exemptions. Owner and the Lienholders, on behalf of
themselves, their successors and assigns, (i) irrevocably waive their right to claim any of the Tax
Exemptions with respect to the Property and any After-Acquired Property for a period of 30
years, beginning on the date hereof, as to the taxing jurisdiction of the District; (ii) pledge to file
this Waiver with the Chief Appraiser of the Williamson County Appraisal District within 10 days;
and (iii} covenant that they will not claim any special appraisal without approval of the District’s
Board of Directors upon a finding that a revocation of this Waiver will not materially impair the
contractual, bond, or other debt obligations of the District payable from property taxes to which
the Property is subject, and written authorization of the Commission. Owner and the
Lienholder acknowledge that they may have the right under Article 8 of the Texas Constitution
to assert some or all of the Tax Exemptions that they are waiving, and Owner and the Lienholder
agree that they are estopped from claiming these Tax Exemptions while this Waiver remains in
effect with regard to the ad valorem taxes imposed by the District. This Waiver does not
constitute a waiver of Tax Exemptions with regard to any taxing jurisdiction other than the
District.

Section 2. Disclosure of Lienholders. Owner represents that the Lienholder is
the only lienholder on the Property.

Section 3. Reliance of District on Waiver. Owner has induced the District to
issue the Bonds based, in significant part, on the covenants made by Owner hereunder and the

District has agreed to issue the Bonds in reliance upon these covenants.

Section 4. ven, R d; er-Acquired Pro . The
terms of this Waiver are restrictive covenants encumbering and running with the Property and
are binding upon Owner and the Lienholder, and their respective successors and assigns. In
particular, each purchaser of the Property will, upon its purchase, waive its rights to claim any of
the Tax Exemptions with respect to the District’s ad valorem taxing jurisdiction over the
Property (or any portion of it) while this Waiver remains in effect. Moreover, if Owner becomes
record owner of any After-Acquired Property during the term of this Waiver, or if the Lienholder
becomes owner or lienholder with regard to any After-Acquired Property, then Owner and the
Lienholder, on behalf of themselves, their successors and assigns, waive their rights to claim any
of the Tax Exemptions with respect to this After-Acquired Property to the same extent as a
waiver is made with respect to the Property.

Section 5. Enforceability. These covenants and restrictions binding the Property

and the After-Acquired Property are enforceable only by the District and its successors and
assigns.

{Wo572116.1} 2



Section 6. Termingation. This Waiver will continue in full force and effect until the
District approves a revocation by official action of its Board of Directors, upon a finding by the
Board that the revocation will not materially impair the contractual, bond, or other debt
obligation of the District wholly or partly payable from property taxes to which the Property is
subject, and on written authorization of the Commission.

Section 7. Severability. Every provision of this Waiver is intended to be severable.
If any term or provision of this Waiver is declared to be illegal or invalid for any reason by a
court of competent jurisdiction, this illegality or invalidity will not affect the balance of its terms
and provisions, which will remain binding and enforceable, it being the intent of the parties to
give full force and effect to the agreements under this Waiver to the maximum extent permitted
by law.

Section 8. Headings. The section headings are included in this instrument for
convenience and reference only, and do not affect the substantive provisions of this Waiver.

IN WITNESS WHEREOF, the parties have executed this Waiver in multiple
counterparts, each of equal dignity, as of the date and year set forth on page one.

(The remainder of this page has been intentionally left blank, and the signature page or pages
Jollow.)

{Wo572116.1} 3



OWNER:
HMR HOLDINGS, INC.,, a Texas corporation

%lake J. Magee, Pres aent

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

914 b
Q] ﬂ:s/ instrument was acknowledged before me on this day of
, 2013, by Blake J. Magee, President, of HMR Holdmgs, Inc., a Texas

@oratlon, on behalf of said corporation. Q %
Notary hﬁ!&gﬂéture

¥ MY COMMISSION EXPIRES
W Apd 19, 2014

{Wos72116.1} 4



R Bank, a

Name: 5 NS HAL
Title: ’ (X e,

STATE OF TEXAS §

X §
COUNTY OF ML\I \6 §
This instrument was scknowledged before me | the 1\ day of
R BT o7 pank, s s
of R Bank, a Texas State Bank, oq behalf of said bank.

Notary Public Sigfiature

EMILY WHITFIELD
Notary Public

STATE OF TEXAS
My Comm, Exp. Feb, 5,207

{Wos72116.1} 5



EXHIBIT A

186.45 acres of land out of the John Powell Survey, Abstract No. 491 and being a part of that
345.67 acre tract of land conveyed to the Highlands at Mayfield Ranch, Ltd., by deed recorded in
Document No. 2004053926, Official Public Records of Williamson County, Texas being all of
the 117.08 acre tract described on Exhibit A-1 attached hereto and incorporated herein and all
of the 100 acre tract described on Exhibit A-2 attached hereto and incorporated herein, SAVE
AND EXCEPT the 25.80 acre tract or portion thereof described in Exhibit A-3 attached
hereto and incorporated herein, the 3.43 acre tract or portion thereof described in Exhibit A-4
attached hereto and incorporated herein, and the 1.40 acre tract or portion thereof described on
Exhibit A-5 attached hereto and incorporated herein.

{Wog72116.1} ]



n of

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A PART OF THE JOHN
POWELL SURVEY, ABSTRACT No, 491 AND BEING A PART OF THAT 345.67 ACRE TRACT OF
LAND CONVEYED TO THE HIGHLANDS AT MAYFIELD RANCH, L.TD., BY DEED RECORDED
IN DOCUMENT No, 2004053926 OF THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON
COUNTY, TEXAS, AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE at a 1/2-inch jron rod found for the Southwest Corner of said 345.67 Acre Tract; the same
being the Southwest of the said John Powell Survey and a point in the East Line of the plat of Final Plat

of Mayfield Ranch Section Nine, according to the plat thereof recorded in Cabinet BB, Slide 213 of the
Plat Records of Williamson County, Texas

THENCE N.17°46'37"W.,, along the West Line of said 345,67 Acre Traet and the approximate West Line
of the John Powell Survey (at 976.93 feet pass a 1/2"iron rod found at the Northeast Corner of the said

plat of Mayfield Ranch Section Nine bearing 8.72°1F12'W.,8.50 feet) in all a distance of 1311.09 feet to
the Point of Beginning;

THENCE N.17°46'37"W. along the said West Line, the same being the East Line of that tract of land

conveyed to Williamson County by deed recorded in Document No, 2006065107 of the Official Public
Records of Williamson County, Texas, a distance 0 431,33 feet;

THENCE across the said 345.67 Acre Tract the following 20 courses:

N.18°27'52"W, a distance of 800,79 feet;

N.19°04'S1"W, a distance of 832.03 feet;

N.18°48'47"W. a distance of 817.66 feet to a point on a non-tangent curve to the right;

Easterly along the arc of said curve, a distance of 925.17 feet, said curve having a radius of

470.00 feet, a central angle of 112°47'00" and a chord bearing 8.76°41'01"E., 782.87 feet;

S.20°1731"E. a distance of 321,27 feet;

8.61°41'S0"E. a distance of 182.29 fest;

N.63°46'39"E. a distance of 17,24 feet;

N.67°2721"E. a distance of 570.39 feet;

. 8.22°32'39"E. a distance of 130.00 feet;

10. N.67°27"21"E, a distance of 130.00 feet;

11, N.89°30'33"E. a distance of 53.13 feet;

12. N.67°27'21"E. a distance of 132,55 feet;

13. N.72°5T13"E. a distance of 79.63 feet to & point on a non-tangent curve to the left;

14, southerly along the arc of said curve, a distance of 43,61 feet, said curve having a radius of
435.00 feet, a central angle of 05°44'39" and a chord bearing S,19°40°20"E., 43.59 feet;

15, $.22°32"39"E. e distance 0f437.78 feet;

16, N.69°25'51"E. a distance of 425.25 feet;

17. N.67°21'37"E. a distance of 400.00 feet;

18, N.59°12'59"E. a distance of 151,56 feet;

19, N.32°02'57"E, a digtance of 54.43 feet;

ol S
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20. N.69°03'31"E. a distance of 30,17 feet to the East Line of the said 345.67 Acre Tract and the
West Lin? of that 1601.61 Acre Tract conveyed to Texas Crushed Stone Company by deed
recorded in Volume 634, Page 366 of the Deed Records of Williamson County, Texas;

THENCE S.20f53'47"E., along the East Line of the 345,67 Acre Tract and the West Line of the 1601.61
Acre Tract, a distance of 1262.82 feet (from which point a 1/2'iron rod found at the Southeast Comer of
the 345.67 Acre Tract bears $.20°53'47"E. 1428,37 feet);

THENCE across the said 345.67 Acre Tract the following 32 courses:

[. 8.83°5144"W. a distance of 292.5§ feet;

2. 8,05°4121"W. a distance of 151,91 feet;

3. S.49°19'18"E. a distance of 43.60 feet;

4. 8.75°0T47"W. a distance of 239.53 feet;

5. 8.63°07°29"W. a distance 0f 259.25 feet,

6. S.69°00'29"W. a distance of 207.41 feet;

7. N.I1°52'01"W. a distance of 20,09 feet;

8. N.00°42'03"E, a distance of 211.39 feet;

9. N.83°16'42"W. a distance of 105,16 feet;

10, 8.46°16'16"W. a distance of 65.00 feet to & point on a non-tangent curve to the left;

11, westerly along the arc of said curve, a distance of 28.73 feet, seid curve having a radius of 50.00
feet, a central angle of 32°55'30" and a chord bearing 5.89°10'53"W., 28,34 feet;

12, N.11°25'54"W. a distance of 25,92 feet;

13. N.65°11'35"W, a distance of 119.57 feet;

14. 8,77°05'26™W. a distance of 114.75 fest o a point on 2 non-tangent curve to the right;

15. Southerly along the arc of said curve, a distance of 104.27 feet, said curve having a radius of
963.83 feet, a central angle of 06°1 1'54" and a chord bearing $.21°4228"W,, 104.22 feet;

16. §.24°49'05"W. a distance of 418.6! feet to a point of curvature of & curve to the right;

17. Westerly, along the arc of said curve to the right a distance of 40.22 feet, said curve having a
radius of 25.00 feet, a central angle of 92°10'06", and a chord bearing S.70°54'08"W ., 36,02 feet;

18, N.63°00'49™W. a distance of 44.44 feet to a point of curvature of a curve to the right;

19, Northwesterly, along the arc of said curve to the right a distance of 49.38 feet, said curve having a
radius of 270.00 feet, 2 central angle of 10°28'40", and a chord bearing N.57°46'29"W.,, 49.31
feet;

20. N.52°32'09"W, a distance of 27,29 feet to a point of curvature of a curve to the right;

21, Northerly, along the arc of said curve to the right a distance of 31,30 fest, sald curve having a
radius of 20.00 feet, a central angle of 91°06'23", and a chord beering N.06°58'57"W., 28.56 feet;

22. N.51°25'46" W, = distance of 50.00 feet;

23. §.38°34'14"W., a distance of 11.64 feet to a point of curvature of a curve to the right;

24, Westerly, along the arc of said curve to the right a distance of 23.27 feet, said curve having a
radius of 15.00 feet, a central angle of 88°53'37", and a chord bearing $.83°0103"W., 21.01 feet;

25, N.52°32'09"W. a distance of 60.60 feet;

26. 8.37°2751"W, a distance of 340.00 feet;

27. $.31°23'18"W. a distance of 182.92 feet;

28. N.66°58'20"W. a distance of 167.14 feet to a point on a non-tangent curve to the lef;

29, Southwesterly along the arc of said curve, a distance of 20.33 feet, sald curve having a radius of
340,00 feet, a central angle of 03°25'36" and a chord bearing 5.23°09'S6"W., 20.33 feet;

30, N.63°32'52"W., a distance of 120.00 feet;

Exhibit A-1
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31, 8.17°02'59"W, a distance of 259,05 feet;
32. §.72°13'48"W. a distance of 216,80 feet to the said Point of Beginning,

Countaining 1 17.08 acres, more or [ess, as shown on the sketch attached.
Bearings are Texag State Plane Central Zone NAD 83

Exhibit A-1
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100.00 Acres

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A FART OF THE JOHN
POWELL SURVEY, ABSTRACT No. 491 AND BEING A PART OF THAT 345.67 ACRE
TRACT OF LAND CONVEYED TO THE HIGHLANDS AT MAYFIELD RANCH, LTD., BY DEED
RECORDED IN DOCGUMENT No. 2004053926 OF THE OFFICIAL PUBLIC RECORDS QF
\ll:V(;LLII.-!SaﬂvSSON COUNTY, TEXAS, AND BEING MORE PARTICULARLY DESCRIBED AS

BEGIN at a 1/2-inch iron rod found for the southwest comer of said 345.67 acres tract; the
same being the Southwest of the said John Powell Survey and a point in the East Line of the
plat of Final Plat of Mayfield Ranch Section Nine, according to the plat thereof recorded in
Cabinet BB, Slide 213 of the Plat Records of Williamson County, Texas

THENCE N.17°46'37"W., along the West Line ¢f said 345.67 Acre Tract and the approximate
West Line of the John Powell Survey, a distance of 1311,08 feet;

THENCE across the said 345.67 Acre Tract the following 32 courses:

1. N.72°13'48"E. a distance of 216.80 feet;

2. N.17%2'59"E. a distance of 259.05 feet;

3. S.68°32'52"E. a distance of 120.00 feet to a point on a non-tangent curve to the right;

4, Northeasterly along the arc of said curve, a distance of 20.33 feet, said curve having a
radius of 340.00 feet, a central angle of 03°25'36" and a chord bearing N.23°09'56"E.,
20,33 feet;

5. S.66°58'20"E. a distance of 167.14 feet;

6. N.31923'18"E. a distance of 182.92 feet;

7.  N.37°27'51"E. a distance of 340,00 feet;

8. S.52932'09"E. a distance of 60.60 feet to a point of curvature of a curve to the left;

9.  Easterly, along the arc of said curve to the left a distance of 23.27 feet, said curve having

a radius of 15.00 feet, a central angle of 88°53'37", and a chord bearing N.83°01'03"E.,
21.01 feet;

10. N.38234'14"E. a distance of 11.64 feet;

11.  S.51°25'46"E. a distance of 50.00 feet to a point on a non-tangent curve to the left;

12,  Southerly along the arc of said curve, a distance of 31.80 feet said curve having a radius
of 20.00 feet, a central angle of 91°06'23” and a chord bearing $.06 °G8'57°E., 28.56 feet;

13. $.52°32'09"E. a distance of 27.29 feet to a point of curvature of a curve to the left;

14.  Southeasterly, along the arc of said curve to the left a distance of 49,38 feet, said curve
having a radius of 270.00 fest, a central angle of 10°28'40", and a chord bearing
$.57°46'29"E., 49,31 feet;

15. S.63°0049"E, a distance of 44.44 feet 10 a point of curvature of a curve to the left;

16. Easterly, along the arc of said curve to the left a distance of 40.22 feet, said curve having
a radius of 25.00 feet, a central angle of 92°10'06", and a chord bearing N.70°54'08"E.,
36.02 feet;

17.  N.24°49'05"E. a distance of 418.61 feet to a point on a non-tangent curve to the left;

18.  Northerly along the arc of said curve, a distance of 104.27 feet said curve having a
radius of 963,83 feet, a central angle of 06°11'54" and a chord bearing N.21°42'28"E.,
104.22 feet;
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100.00 Acres

N.77°05'26"E. a distance of 114.75 feet;

$.65711'35"E. a distance of 119,57 feet;

$.11°25'54"E. a distance of 25.92 feet to a point on a non-tangent curve to the right;
Easterly along the arc of said curve, a distance of 28.73 feet said curve having a radius
of 50.00 feet, a central angle of 32°656'30" and a chord bearing N.89*10'52"E., 28.34 feet;
N.46*16'16"E. a distance of 65.00 feet;

$.83°16'42"E. a distance of 105.16 feet;

8.00°42'08"W. a distance of 211.39 feet;

S.1162'01"E. a distance of 20.09 feet;

N.69°00'29"E. a distance of 207.41 feet;

N.63°07'29"E. a distance of 259.25 feet;

N.75°07'47"E. a distance of 239.53 feet;

N.49°19"18"W. a distance of 43.60 feet;

N.05°41'21"E. a distance of 151.91 feet;

N.83°%1'44"E. a distance of 292.58 feet to the East Line of the said 345.67 Acre Tract
and the West Line of that 1601.61 Acre Tract conveyed ta Texas Crushed Stone
Company by deed recorded in Volume 634, Page 366 of the Deed Records of
Williamson County, Texas;

THENCE S.20°%63'47"E.,, along said East Line ar the West Line of the said 1601.61 Acre
Tract, a distance of 1482.87 feet to a 1/2” ron rod found at the Southeast Corner of the said
345.67 Acre Tract;

THENCE $.69493'09"W., along said South Line, a distance of 2990.39 feet to the said Point of
Beginning.

Containing 100.000 acres, more or less.
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25.80 Acres

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A F’ART OF THE JOHN
POWELL SURVEY, ABSTRACT No, 491, AND BEING A PART OF THAT 345.67 ACRE
TRACT OF LAND CONVEYED TO HIGHLANDS AT MAYFIELD RANCH, LTD., BY DEED
RECORDED {N DOCUMENT No. 2004053826 OF THE OFFICIAL PUBLIC RECORDS OoF
. ;Véﬁ.bé&ﬂwgcﬂ COUNTY, TEXAS, AND BEING MORE PARTICULARLY DESCRIBED AS

COMMENCE at a 1/2" iron rod found &t an angle point in ths South Line of Lot 13, Whitetall

Section 3, according to the plat thereof recorded in Cabinet H, Slide 262 of the Plat Records of
Williamson County, Texas, the same being the Northwest corner of the sald 345.67 Acre Tract,
ﬁ'amwhimpointa‘l!?!runmdfnundatﬂ'leSouﬂ'saastcm-nerofaidLo!‘leears .
~N.BB'43'23"E.,424=72M ey * . L A AL L R SR T

THENCE 8,18°48'58"E,, along the West Line of the 345. WMeTractand ﬂ\eEastLlnaafﬂxat
558,26 Acrs Tract conveyed to Williamson County Park Foundation, inc., by desd recorded in
Document No. 2003000507 of the Official Public Records of Wiliamson County. Texas, a
distance of 615.96 feet fo the Point of Beginning;

THENCE aoross the ;va!ﬂ 345.67 Acre Tract the following 22 courses:

N.68°07*4D"E. a distance of 142,08 fest;

N.68°42'11"E. e disiance of 80.34 fest;

N.7T°40'53"E. 3 distance of 75.60 feet;

8.87°54'51"E. a distance of 75.61 fest;

5.78°48'368"E. a distance of 75.09 feef;

$.72°48'3E. a disznce of 74.62 Teet;

S.80°58'48"E. & distance of 74,70 fest;

S.53°11'31"E. a distance of 74.33 feef;

5.44°13"0"E. a distance of 74.16 fest;

10. S.37°26'23"E. a distance of 70.60 fest;

11. S.39"3529°E. a distance of 80.00 feet;

12. S.41°37'04"E. a distance of 80,05 feet;

18. 8.35°1721"E. a distancs of 8023 fest;

14, S2ZT0431™E.adistanceof 60.85fe8t, - . . . . |
{5, S.21°60"35°E. a distance of &2 00 feet: ’ ) T
16, S.14°40'48"E, a distance of 239.15 fest;

97. 8.17°24'04°E. & distance of 134.76 fesh;

18. S.21°3442"E. a distance of 162.75 feek;

10, 'S.14"45'21"W. a distance of 325.15 feel;

20. 5.18°03'26°E. a distance of 213.79 feat;

21, N.46°40'14"W. a distance of 194,88 fest

22, S.671541"W. a distance of 452.98 feet fo the West Line of the 345.87 Acre Tract and
the Ezst Line of the 558.26 Acre Trac;

THENCE along the West Line of the 345.67 Acre Tract and the East Line of the 558.26 Acre
Tract the following two courses:

OENPO RGNS
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SRRt gy 44

25.80 Atres

. 1. . N.1B°0ZB3W. a distance of 832.03 fet to @ 1/2° ron rod found;
2. N.18"4'58W. a distance of 850.22 feet to the said Point of Beginning.

GoaningéS.BDaaas,mureorlm.asshuwnonﬂwsksbhaﬁadwd. ’

(Lt Aord. 220
. Renneth Weigand 4 .
Registered Professional Land Surveyor No. 5741
. Biets of Texas
RJ Surveying & Associates, ino.
1212 East Braker Lane .
Austin, Texss 78753

This document was prepared under Z2TAC 563,21, does not reflect the results of en on the ground
survey, and fs not o be used tp convey or esteblish interests in reel propery sxcept these rights and
interssts implied or established by the creation or reconfiguration of the boundery of the political

subdivision for which i wes prapared.
The South Line of the 345.67 Acre Tract bears 5.85°08°21'W.,, and ail bearings are relafive therelo,
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Reg Professional Land Sufveyor No, 574;[ _

3.43’Am'es

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A PART OF THE JOHN POWELL

SURVEY, ABSTRACT No. 481 AND BEING A PART OF THAT 345.67 ACRE TRACT OF LAND
CONVEYED TO THE HIGHLANDS AT MAYFIELD RANCH, LTD., BY DEED RECORDED N
DOCUMENT NO. 2004053828 OF THE OFFICIAL PUBLIC RECORDS OF WILLIAMSON COUNTY,
TEXAS AND BEING MORE PARTICULARLY DEBSCRIBED AS FOLLOWS;

BEGIN &t a %° fron rod found for the Southesst Comer of the sald 345.67 Acre Tract and for the
Southwesst Comer.of that 1601.61 Acre Tract of land conveyed fo Texas Crushad Stone Compdny by
deed recorded in Volume 634, Page 365 of the Deed Retords of Willlamson County, Texas;

THENCE $.69°03'31'W., along the South Line of ths sald 345.67 Acre Tract and the South Line of the
Jokm Powsll Survey, the seme belng the North Line of the plat of Preserve at Sione Oak Phase 3,
Section 3, according to the plat thereof recorded in Cabinet V, Slides 248, 248 and 250 of the Plat -
Records of Wiliamson Courty, Texas; the North Line of the plat of Replat of Preserve at Stone Oak
Phase 8, Saction 4, sccording o the plat fiereof recorded in Csbinet Z, Slides 108, 108 and 110 of
the Plat Records of Willamson County, Texes; the North Line of the piat of Mayfield Ranch Secfion

Six, according o the piat theraof recorded In Cabinet Y, Siides 276, 277 and 278 of the, Pt RECOTUS v v wuv.e. - .0

of Wiillamson County, Texas; and the Northerly Line of the plat of Mayfield Ranch Section Seven,.
according iz the plat thereof recorded In Cabinet AA, Shides 28, 28 and 30 of the Plat Records of
Willizrnson County, Texss, a fistance of 2880.71 fest-to & 32" iron rod found for the Southwest Comer

of the 345,67 Acre Trach; :

“THENGE N.17°4842'W., dlong the West Line of the 345.57 Acre Tract, a distance of 50,08 feet o &

Hine 50.00 feet north of and paraliel with the South Line of the 345.67 Aore Tract, |

THENCE N.§9°03'31"E., along sid peraliel e, a distance of 2987.98 feet to the East Line of the
345,67 Acre Tract and the West Line of that 1601.681 Acre Tract of land corveyed & Texas Crushed
Stone Company by deed rectrded in Volume 634, Pege 366 of the Desd Records of Willlamson

County, Texas; .

THENCE S.20°53'26"E., along the East Line of the 346,67 Acre Tract and the West Line of the
1801.81 Acre Tract, a distance of 50.00 feet to the said Point of Beginring.

atRing 3.43.am, triore or les8 a5 shown on the sketch atiached. ’

U :4,_'.-'

State of Texas v

RJ Surveying, Inc.
1212 Egst Braker Lane -
Austin, Texas 78753

This document was prepared undar 22TAC 663,21, doesmtruﬂactﬂremsd!sofa;ummagmmdmay, g is
not to be used to convey or establish interests in res! property except thoss rights and interests implied or
established by the creation or recanfiguraion of the boundary of the polftical subdivision for which 1t wes
prepared,

The South Line of the 345.67 Acrs Tract bears S.59°03'31"W., and all bearings ore relafive thereto. .
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1.40 Acres

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A PART OF THE JOHN

. POWELL SURVEY, ABSTRACT No. 491 AND BEING A PART OF THAT 345,67 ACRE °
TRACT OF LAND CONVEYED TO THE HISHLANDS AT MAYFIELD RANCH, LTD,, BY DEED
RECORDED N DOCUMENT NO, 2004053826 OF THE OFFICIAL PUBLIC RECORDS OF
\FWLUAM«EDN COUNTY : TEXAS AND BEING MORE PARTICULARLY DESCRIBED AS

QOMMENCEata%‘h'DnmdfoundfurﬂwSauﬁeastGmofﬁesaid 345.687 Acre Tract and
for the Southwest Comer of that 1601.61 Acre Tract of land conyeyed to Texas Crushed Stone
Company by deed recorded in Volume 6§34, Page 366 of the Deed Records of Willlarmson
County, Texas, from which point the Northwest Comer of the plat of Preserve at Stone Oak
Phase 3, Section 2, according to the plat thersof recordad in Cabinet V, Slides 268, 269 and
270 of the Plat Records of Williamson County, Texas, bears 8.68°03'31"W.. 50.63 feet;

) 'THENCE N.20°53'26°W., slong the East Line of the said 345,87 Acre Tract and the West Line
-of the said 1601.61 AuaTmot.adisf.ameofEOBUfedtoaiineEDDOfeamrmdand paralle
wlﬂ1theSouli1 Line of the said 348,87 Acre Trackh

T

""" THENGE 5.65°02'31"W., across the said 345,67 Acre Tract and aiung said paraliel line, &

distanoe of 118.11 feettutha Point of Beginning;
‘THENCE confinue across.the sa!u' 345.687 Acre Tractﬂle following nins onursas'

1. 8.69°08'31"W,, along said paraliel line, a distance of 260.57 fest;

2. N.20°56'20°W., adisbmeuﬂze.??faetmapohtonam»gantmwatoﬁ!elsf&

3. Northerly along the aro of sakd cuive, g distance of 78.46 foet, sald curve having a radius of
50.00 feet, a ceniral sngle of 88"54'43" and a chord bearing N24*10°31™W,, 70.68 fest o a
point of reverse curvature of a curve to the right; ,

4, Northwesterly, elong the arc of said curve a distance of 21.03 feet, sald curve havinga
radiis of 25.00 feel, a central angle of 48°11'23", and a chord basring N.4SP02'11"W,, 20,41

jest;

5. N.20°56"28"W. s distance of 19.10 fest; )

6. N.69°03'31"E. a distance of 244,06 fest;

7. 5.38°4559°E. a distance of 81.25 feet ip a point of curvaturs of a curve to the right;

B. Southeasterly, slong the arc of said curve o the right a distance of 84.00 fest, sald curve
having a radius of 270.00 fest, a central angle of 17°48'28", and a chord bearing
8.28°6114"E., 83.66 feck;

8, 5.20°58'28"E. a distanse of 75.00 Test to the said Point of Beginning.

[
. e

Containing 1.40 acres, more or less, a5 shovim o thé sitstch atiached,

. Kenneth Waigand
Registerad Professjonal Land Surveyor No 5741
Stateof Texas .° |

R Surveying & Assooiates. Inc.
1212 East Braker Lang : .
Austiii, Texes 78753 =~

. Tlisducurnaﬁwasprsparad urider 22TAC 663.21, doss not reflect the resuliz of en on the ground
suvey.andismttobeusedtommyora@bﬁshirtezaﬁhraalpropszwaxcapthusenghtsand
Interests im nsdnraslabﬁshedbyﬂ':acreaﬁonarmonﬁgwaﬂm ﬂ'lsbomﬁaryofmapoﬁﬁnal
subdivision for which 1t was prepared.

The Souﬂ'lLineuf&;es‘#B 67 Acre Tract bears 5.55°03'31"W.,, andaﬂbaaﬁngsarsra!aﬁve thersto,
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ELECTRONICALLY RECORDED 2013077987
Williamson County Texas

After Recording Return To:

Joshua D. Bemnstein, Esq.
Armbrust & Brown, PLLC

100 Congress Ave., Suite 1300
Austin, Texas 78701

Email: jbernstein@abaustin.com

HIGHLANDS AT MAYFIELD RANCH

MASTER COVENANT

Williamson County, Texas

NOTE: NO PORTION OF THE PROPERTY DESCRIBED ON EXHIBIT “A” IS SUBJECT
TO THE TERMS OF THIS COVENANT UNLESS A NOTICE OF APPLICABILITY
DESCRIBING SUCH PORTION OF THE PROPERTY IS FILED IN THE QFFICIAL PUBLIC
RECORDS OF WILLIAMSON COUNTY, TEXAS, IN ACCORDANCE WITH SECTION 9.05
BELOW.

Declarant: HIGHLANDS AT MAYFIELD RANCH, LTD., a Texas limited partnership
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HIGHLANDS AT MAYFIELD RANCH
MASTER COVENANT

This Highlands at Mayfield Ranch Master Covenant (the “Covenant”) is made by
HIGHLANDS AT MAYFIELD RANCH, LTD., a Texas limited partnership, (the “Declarant”),
HMR HOLDINGS, INC,, a Texas corporation, LENNAR HOMES OF TEXAS LAND AND
CONSTRUCTION, LTD., a Texas limited partnership and M/I HOMES OF AUSTIN, LLC, a
Delaware limited lLiability company (collectively the “Additional Property Owners”) and is as
follows:

RECITALS:

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

B. Declarant and the Additional Property Owners desire to create a uniform plan
for the development, improvement, and sale of the Property, which development and
improvement of the Property may be accomplished by successors and assigns of Declarant
and/or the Additional Property Owners as future owners or developers of the Property, and
Declarant and the Additional Property Owners are not in any manner agreeing to or obligating
themselves to undertake development activities with respect to the Property.

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

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

Property versus Development versus Development Area

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

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

“Development Area” This is a portion of the Development. Each Development Area may
be made subject to a Development Area Declaration.

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

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

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

ARTICLE1
DEFINITIONS

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

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

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

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

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

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

“Bulk Rate Contract” or “Bulk Rate Contracts” means one or more contracts which are
entered into by the Association for the provision of utility services or other services of any kind
or nature to the Lots and/or Condominium Units. The services provided under Bulk Rate
Contracts may include, without limitation, security services, trash pick up services, propane
service, natural gas service, landscape services and any other services of any kind or nature
which are considered by the Board to be beneficial. Each Bulk Rate Contract must be approved
in advance and in writing by the Declarant until expiration or termination of the Development
Period.

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

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

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

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

“Condominjium Unit” means an individual unit, including any common element
assigned thereto, within a condominium regime, if any, established within the Development.
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“Declarant” means HIGHLANDS AT MAYFIELD RANCH, LTD., a Texas limited
partnership. Notwithstanding any provision in this Covenant to the contrary, Declarant may,
by Recorded written instrument, assign, in whole or in part, exclusively or non-exclusively, any
of its privileges, exemptions, rights, reservations and duties under this Covenant to any person.
Declarant may also, by Recorded written instrument, permit any other person to participate in
whole, in part, exclusively or non-exclusively, in any of Declarant's privileges, exemptions,
rights and duties under this Covenant.

Declarant enjoys special privileges to facilitate the development, construction, and
marketing of the Property and the Development, and to direct the size, shape and
composition of the Property and the Development. These special rights are described
in this Covenant. Many of these rights do not terminate until either Declarant: (i) has
sold all Lots or Condominium Units which may be created out of the Property; or (ii)
voluntarily terminates these rights by a Recorded written instrument. Declarant may
also assign, in whole or in part, all or any of the Declarant’s rights established under
the terms and provisions of this Covenant to one or more third-parties,

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

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

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

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

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

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

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

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

“Highlands At Mayfield Ranch Reviewer” means Declarant or its designee until

expiration of termination of the Development Period. Upon expiration or termination of the
Development Period, the rights of the Highlands at Mayfield Ranch Reviewer will
automatically be transferred to the architectural control committee appointed by the Board, as
set forth in Section 6.02 below.

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

“Majority” means more than half.
“Manager” has the meaning set forth in Section 3.07(h).

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

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

“Mortgagee” or “Mortgagees” means the holder(s) of any Mortgage(s).
“Neighborhood Delegate” means the representative elected by the Owners of Lots and
Condominium Units in each Neighborhood (as defined in Section 3.02 below) to cast the votes of
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all Lots and Condominium Units in the Neighborhood on all matters requiring a vote of the
membership of the Association, except for the following situations in which this Covenant
specifically requires Members to cast their vote individually: (i) changes to the term of the
Covenant as described in Section 10.01; (ii) amendments to the Covenant as described in Section
10.03; and (iii) initiation of any judicial or administrative proceeding as described in Section
10.04. Notwithstanding the foregoing, a Development Area Declaration, the Certificate, and/or
the Bylaws may set forth additional circumstances in which the Members are required to cast
their vote individually, and voting by Neighborhood Delegates is prohibited.

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

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

“Owner” means the person(s), entity or entities, including Declarant, holding all or a
portion of the fee simple interest in any Lot or Condominium Unit. Mortgagees who acquire
title to a Lot or Condominijum Unit through a deed in lieu of foreclosure or through foreclosure
are Owners. Persons or entities having ownership interests merely as security for the
performance of an obligation are not Owners. Every Owner is a Member of the Association.

“Plat” means a Recorded subdivision plat of any portion of the Development, and any
amendments thereto.

“Property” means all of that certain real property described on Exhijbit “A”, attached
hereto, subject to such additions thereto and deletions therefrom as may be made pursuant to
Section 9.03 and Section 9.04 of this Covenant.

“Record, Recording, Recordation and Recorded” means recorded in the Official Public

Records of Williamson County, Texas.

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

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

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

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

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

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

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

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

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

“Special Common_Area Assessments” means assessments levied against the Lots
and/or Condominium Units as described in Section 5.04. )

“Sub-Association” means a property owners association created to administer all or a
portion of a Development Area. The formation of a Sub-Association must be approved in
advance and in writing by the Declarant during the Development Period, and a Majority of the
Board after expiration or termination of the Development Period.
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“Sub-Declaration” means an independent declaration of covenants pertaining to all or a
portion of a Development Area which provides for the creation of a Sub-Association and
assessments to be levied by the Sub-Association to discharge costs and expenses anticipated to
be incurred by the Sub-Association. Each Sub-Declaration must be approved in advance and in
writing by the Declarant during the Development Period, and a Majority of the Board after
expiration or termination of the Development Period. Each Sub-Declaration will be subordinate
to the terms and provisions of the Documents. In the event of a conflict between the terms and
provisions of a Sub-Declaration and the terms and provisions of the Documents, the terms and
provisions of the Documents will control.

“¥Yoting_Group” means one or more Neighborhood Delegates, or alternative
Neighborhood Delegates as the case may be, who vote on a common slate for election of
members of the Board, as more particularly described in Section 3.05(b) or, if the context so
indicates, the group of Members who are represented by such Neighborhood Delegates.
Declarant has no obligation to establish Voting Groups.

TABLE 1: DOCUMENTS

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

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

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

(Recorded)

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

(Recorded)

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

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

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

(Recorded)

Community Manual Establishes rules and policies governing the Association.

{Recorded)

Design Guidelines Governs the design and architectural standards for the
construction of Improvements and modifications thereto.

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

Board Resolutions Establishes rules, policies, and procedures for the

Association.
(adopted by the Board of the Association)

ARTICLE2
GENERAL RESTRICTION

2.01 General.

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

(b)  Applicable Law. Ordinances and requirements imposed by local
governmental authorities are applicable to all Lots within the Development.
Compliance with the Documents is not a substitute for compliance with Applicable Law.
Please be advised that the Documents do not purport to list or describe each restriction
which may be applicable to a Lot and Condeminium Unit located within the
Development. Each Owner is advised to review all encumbrances affecting the use and
improvement of their Lot or Condominium Unit. Furthermore, an approval by the
Highlands at Mayfield Ranch Reviewer should not be construed by the Owner that any
Improvement complies with the terms and provisions of all encumbrances which may
affect the Owner’s Lot or Condominijum Unit.

(c) Highlands at Mayfield Ranch Reviewey Approval of Project Names. Each

Owner is advised that the name used to identify the Development Area or any portion
thereof for marketing or identification purposes must be approved in advance and in
writing by the Highlands at Mayfield Ranch Reviewer.

2.02 Incorporation of Development Area Declarations. Upon Recordation of a
Development Area Declaration such Development Area Declaration will, automatically and

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

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

204 Provision of Benefits and Services to Service Areas.

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

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

ARTICLE 3
HIGHLANDS AT YFIELD RANCH MASTER COMMUNITY, INC.

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

3.02 Neighborhoods. Every Lot and/or Condominium Units will be located within a
“Neighborhood”. Lots and Condominium Units are grouped into Neighborhoods to: (i)
facilitate a system of representative voting on certain matters which the Documents require
approval of the Association's membership; and (ii) to promote a sense of community and
belonging by permitting Owners and Occupants within a Neighborhood to share, discuss and
take action on issues unique to their Neighborhood. A Neighborhood may be comprised of any
number of Lots or Condominium Units and may include Lots or Condominium Units of more
than one type, as well as Lots or Condominium Units that are not contiguous to one another.
Each Neighborhood will elect one "Neighborhood Delegate” to cast the votes allocated to all
Lots and Condominium Units in that Neighborhood on certain matters requiring a vote of the
membership of the Association as more particularly described in the definition of
“Neighborhood Delegate” in Article 1 of this Covenant. However, until such time as the
Declarant first calls for election of a Neighborhood Delegate for a particular Neighborhood,
each Owner of a Lot or Condominium Unit in such Neighborhood shall be considered a
“Neighborhood Delegate” and may individually cast the vote allocated to such Owner's Lot or
Condominjum Units on any issue requiring a vote of the Neighborhood Delegates under this
Covenant.
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Each Notice of Applicability shall initially assign the portion of the Property described therein
to a specific Neighborhood which may then exist (being identified and described in a
previously Recorded Notice of Applicability) or may be newly created. Declarant may Record
an amendment to any previously Recorded Notice of Applicability to designate or change
Neighborhood boundaries.

3.03 Membership.

(@) Mandatory Membership. Any person or entity, upon becoming an
Owner, will automatically become a Member of the Association. Membership will be
appurtenant to and will run with the ownership of the Lot or Condominium Unit that
qualifies the Owner thereof for membership, and membership may not be severed from
the ownership of the Lot or Condominium Unit, or In any way transferred, pledged,
mortgaged or alienated, except together with the title to such Lot or Condominjum Unit.
Within thirty (30) days after acquiring legal title to a Lot or Condominijum Unit, if
requested by the Board, an Owner must provide the Association with: (1) a copy of the
recorded deed by which the Owner has acquired title to the Lot or Condominium Uni;
(2) the Owner's address, phone number, and driver's license number, if any; (3) any
Mortgagee's name and address; and (4) the name and phone number of any Occupant

other than the Owner,
(b) Easement of Enjovment — Common Area. Every Member will have a

right and easement of enjoyment in and to all of the Common Area for its intended
purposes and an access easement, if applicable, by and through any Common Area,
which easements will be appurtenant to and will pass with the title to such Member’s
Lot or Condominjum Unit, subject to the following restrictions and reservations:

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

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

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

purpose;

(iv)  With the advance written approval of the Declarant during the
Development Period, the right of the Board to borrow money for
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V)

(vi)

the purpose of improving the Common Area and, in furtherance
thereof, mortgage the Common Area;

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

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

() Easement of Enjoyment - Special Common Area. Each Owner of a Lot or

Condominijum Unit which has been assigned use of Special Common Area in a Notice of
Applicability, Development Area Declaration, or other Recorded instrument, will have a
right and easement of enjoyment in and to all of such Special Common Area for its
intended purposes, and an access easement, if applicable, by and through such Special
Common Area, which easement will be appurtenant to and will pass with title to such
Owner’s Lot or Condominitum Unit, subject to Section 3.03(b) above and subject to the
following restrictions and reservations:

(i)

(id)

(iii)

(iv)

(v)

{W0585589.3)

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

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

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

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

With the advance written approval of the Declarant during the
Development Period, the right of the Board to borrow money for

13 HIGHLANDS AT MAYFIELD RANCH
MASTER COVENANT




the purpose of improving the Special Common Area and, in
furtherance thereof, mortgage the Special Common Area;

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

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

3.04 Governance. The Board will consist of at least three (3) persons elected at the
annual meeting of the Association, or at a special meeting called for such purpose.
Notwithstanding the foregoing provision or any provision in this Covenant to the contrary,
no later than the 10" anniversary of the date this Covenant is Recorded, Declarant will have
the sole right to appoint and remove all members of the Board. No later than the 10%
anniversary of the date this Covenant is Recorded, or sooner as determined by Declarant, the
Board will call a meeting of Members of the Association for the purpose of electing one-third
of the Board (the “Initial Member Election Meeting”), which Board member(s) must be
elected by Owners other than the Declarant. Declarant shall continue to have the sole right
to appoint and remove two-thirds of the Board from and after the Initial Member Election
Meeting until expiration or termination of the Development Period.

3.05 Yoting. A Notice of Applicability, adding portions of the Property to the terms
and provisions of this Covenant and filed in accordance with Section 9.05, will include a
Neighborhood designation. However, the representative system of voting is pptiona] and shall
only be established if the Declarant first calls for election of a Neighborhood Delegate for a
particular Neighborhood. If Declarant calls for an election of a Neighborhood Delegate for a
particular Neighborhood, then in such event Declarant shall have elected to establish the
representative system of voting for the Development unless, on or before expiration or
termination of the Development Period, Declarant Records a written notice terminating the
representative system of voting. Until an election is called by the Declarant for a particular
Neighborhood, or if the representative system is terminated by the Declarant on or before
expiration of the Development Period, each Owner of a Lot or Condominium Unit in a
Neighborhood shall be considered a Neighborhood Delegate and may individually cast the vote
allocated to such Owner's Lot or Condominium Unit on any issue requiring a vote of the
Neighborhood Delegates under this Covenant.

(2) Voting Rights. The Owners of Lots or Condominium Units in each
Neighborhood elect a Neighborhood Delegate and an alternative Neighborhood
Delegate, in the manner provided below, to cast the votes of all Lots and Condominium
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Units in the Neighborhood on matters requiring a vote of the membership, except where
this Covenant specifically requires the Owners or Members to cast their votes
individually as more particularly described in the definition of “Neighborhood
Delegate” in Article 1 of this Covenant. Notwithstanding the foregoing or any provision
to the contrary in this Covenant, as provided in Section 3.04 above, until the 10%
anniversary of the date this Covenant is Recorded, Declarant shall have the sole right to
appoint and remove all members of the Board.

(b)  Candidates for election as the Neighborhood Delegate and alternate
Neighborhood Delegate from a Neighborhood shall be Owners of Lots or Condominium
Units in the Neighborhood, spouses of such Owners, Occupants of the Neighborhood,
or an entity representative where an Owner is an entity. The Neighborhood Delegate
and the alternate Neighborhood Delegate shall be elected on a biennial basis (once every
two years), by electronic and absentee ballot without a meeting of Owners, or at a
meeting of the Owners within each Neighborhood where written, electronic, proxy, and
absentee ballots (or any combination of the foregoing) may also be utilized, as the Board
determines. If the Board determines to hold a meeting for the election of the
Neighborhood Delegate and the alternate Neighborhood Delegate, the presence, in
person or by proxy, absentee or electronic ballot, of Owners representing at least ten
percent (10%) of the total votes in a Neighborhood shall constitute a quorum at such
meeting.

(c) If the Declarant calls for the first election of a Neighborhood Delegate
from a Neighborhood, subsequent elections shall, if necessary, be held within thirty (30)
days of the same date each year. Notwithstanding the foregoing provision, the Declarant
during the Development Period, and the Board thereafter, may elect to extend the term
of a Neighborhood Delegate and alternate Neighborhood Delegate to the extent
Declarant or the Board, as applicable, determines that such extension will result in
administrative efficiencies by allowing elections within different Neighborhoods to
occur in close proximity to one another; provided, however, that the term of an existing
Neighborhood Delegate and alternate Neighborhood Delegate shall not be extended for
more than twelve (12) months. At any Neighborhood election, the candidate for each
position who receives the greatest number of votes shall be elected to serve as the
Neighborhood Delegate and the candidate with the second greatest number of votes
shall be elected to serve as the alternate Neighborhood Delegate. The Neighborhood
Delegate and alternate Neighborhood Delegate shall serve until his or her successor is
elected.

(d)  Any Neighborhood Delegate or alternate Neighborhood Delegate may be
removed, with or without cause, upon the vote or written petition of Owners holding a
Maijority of the votes allocated to the Lots and Condominium Units in the Neighborhood
that the Neighborhood Delegate represents. If a Neighborhood Delegate is removed in
accordance with the foregoing sentence, the alternate Neighborhood Delegate shall
serve as the Neighborhood Delegate unless also removed.
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()  The Neighborhood Delegate or, in his or her absence, the alternate
Neighborhood Delegate, attends Association meetings and casts all votes allocated to
Lots and Condominium Units in the Neighborhood that he or she represents on any
matter as to which such Neighborhood Delegate is entitled to vote under this Covenant.
A Neighborhood Delegate may cast all votes allocated to Lots and Condominium Units
in the Neighborhood in such delegate's discretion and may, but need not, poll the
Owners of Lots and Condominium Units in the Neighborhood which he or she
represents prior to voting. Neither the Neighborhood Delegate nor the alternative
Neighborhood Delegate may casts votes allocated to Lots and Condominium Units not
owned by such Neighborhood Delegate in the Neighborhood that he or she represents
for the purpose of amending this Covenant.

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

(g  Inany situation in which an Owner or Member is entitled individually to
exercise the vote allocated to such Owner's Lot or Condominium Unit, if there is more
than one Owner of a Lot or Condominium Unit, the vote for such Lot or Condominium
Unit shall be exercised as the co-Owners holding a Majority of the ownership interest in
the Lot or Condominium Unit determine among themselves and advise the Secretary of
the association in writing prior to the close of balloting. Any co-Owner may cast the vote
for the Lot or Condominium Unit, and majority agreement shall be conclusively
presumed unless another co-Owner of the Lot or Condominium Unit protests promptly
to the President or other person presiding over the meeting or the balloting, in the case
of a vote taken outside of a meeting, In the absence of a majority agreement, the Lot's or
Condominium Unit’s vote shall be suspended if two or more co-Owners seek to exercise
it independently. In no event will the vote for such Lot or Condominium Unit exceed
the total votes to which such Lot or Condominium Unit is otherwise entitled pursuant to
Section 3.06.

(h)  Voting Groups. Declarant may designate Voting Groups consisting of
one or more Neighborhoods for the purpose of electing members of the Board. The
purpose of Voting Groups is to provide groups with dissimilar interests the opportunity
to be represented on the Board and to avoid a situation in which less than all the
Neighborhoods are able to elect the entire Board.

@ The Neighborhood Delegates representing the Neighborhoods within
each Voting Group shall vote on a separate slate of candidates for election to the Board.
Each Voting Group is entitled to elect the number of members of the Board specified in
the Voting Group Designation (hereinafter defined).

1)) Declarant shall establish Voting Groups, if at all, not later than the date of
expiration of the Development Period by Recording a written instrument identifying
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each Voting Group such that the Neighborhoods within each Voting Group can be
determined (the “Voting Group Designation”). The Voting Group Designation will
assign to each Voting Group the number of members of the Board which such Voting
Group is entitled to exclusively elect. Such designation may be amended unilaterally by
the Dedlarant at any time prior to the expiration of the Development Period.

(k)  After expiration of the Development Period, the Board shall have the
right to Record or amend such Voting Group Designation upon the vote of a Majority of
the Board and approval of Neighborhood Delegates representing a Majority of the
Neighborhoods.  Neither Recordation nor amendment of such Voting Group
Designation shall constitute an amendment to this Covenant, and no consent or
approval shall be required except as stated in this paragraph. Until such time as Voting
Groups are established, all of the Development shall constitute a single Voting Group.
After a Voting Group Designation is Recorded, any and all portions of the Development
which are not assigned to a specific Voting Group shall constitute a single Voting
Group.

3.06 Voting Allocation. The number of votes which may be cast for election of

members to the Board (except as provided by Section 3.04) and on all other matters to be voted
on by the Members will be calculated as set forth below.

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

{b) Each Owner of a Condominium Unit will be allocated the number of
votes for such Condominium Unit so owned as determined by Declarant, which
determination will be set forth in the Notice of Applicability attributable to the
Condominium Unit(s). Declarant will determine such votes in its sole and absolute
discretion. Declarant’s determination regarding the number of votes to which such
Owners will be entitled will be final, binding and conclusive. Declarant, in its sole and
absolute discretion, may modify and amend (which modification and amendment may
be effected after Declarant’s conveyance of any Condominium Unit to any person not
affiliated with Declarant) the number of votes previously assigned to a Condominium
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Unit if the Improvements actually constructed on the Condominium Unit differ from the
Improvements contemplated to be constructed thereon at the time a notice allocating
votes thereto was originally filed. In the event of a modification to the votes allocated to
a Condominium Unit, Declarant will Record an amended Notice of Applicability setting
forth the revised allocation of votes attributable to such Condominium Unit.

() In addition to the votes to which Declarant is entitled by reason of Section
3.06(a) and Section 3.06(b), for every one (1) vote outstanding in favor of any other person
or entity, Declarant will have four (4) additional votes until the expiration or termination
of the Development Perjod. '

(d) Dedarant may cast votes allocated to the Declarant pursuant to this
Section 3.06, shall be considered a Member for the purpose of casting such votes, and
need not own any portion of the Development as a pre-condition to exercising such
votes,

3.07 Powers. The Association will have the powers of a Texas nonprofit corporation.

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

times:

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

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

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

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

() Right of Entry and Enforcement. To enter at any time without notice in

an emergency (or in the case of a non-emergency, after twenty-four (24) hours written
notice), without being liable to any Owner, upon any Lot and into any Improvement
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thereon or into any Condominium Unit for the purpose of enforcing the Documents or
for the purpose of maintaining or repairing any area, Improvement or other facility to
conform to the Documents. The expense incurred by the Association in connection with
the entry upon any Lot or into any Condominium Unit and the maintenance and repair
work conducted thereon or therein will be a personal obligation of the Owner of the Lot
or the Condominium Unit so entered, will be deemed an Individual Assessment against
such Lot or Condominium Unit, will be secured by a lien upon such Lot or
Condominium Unit, and will be enforced in the same manner and to the same extent as
provided in Article 5 hereof for Assessments. The Association will have the power and
authority from time to time, in its own name and on its own behalf, or in the name of
and on behalf of any Owner who consents thereto, to commence and maintain actions
and suits to enforce, by mandatory injunction or otherwise, or to restrain and enjoin, any
breach or threatened breach of the Documents, The Association is also authorized to
settle claims, enforce liens and take all such action as it may deem necessary or
expedient to enforce the Documents; provided, however, that the Board will never be
authorized to expend any Association funds for the purpose of bringing suit against
Declarant, or its successors or assigns, The Association may not alter or demolish any
Improvements on any Lot, on any Condominium Unit, other than Common Area or
Special Common Area, in enforcing this Covenant before a judicial order authorizing
such action has been obtained by the Association, or before the written consent of the
Owner(s) of the affected Lot(s) or Condominium Unit(s) has been obtained. EACH
OWNER AND OCCUPANT HEREBY RELEASES AND HOLDS HARMLESS THE
ASSOCIATION, ITS OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM
ANY COST, LOSS, DAMAGE, EXPENSE, LIABILITY, CLAIM OR CAUSE OF
ACTION INCURRED OR THAT MAY ARISE BY REASON OF THE
ASSOCIATION’S ACTS OR ACTIVITIES UNDER THIS SECTION 3.07(e)
(INCLUDING ANY COST, EXPENSE, LIABILITY, CLAIM OR CAUSE OF ACTION
ARISING OUT OF THE ASSOCIATION’S NEGLIGENCE IN CONNECTION
THEREWITH), EXCEPT FOR SUCH COST, LOSS, DAMAGE, EXPENSE, LIABILITY,
CLAIM OR CAUSE OF ACTION ARISING BY REASON OF THE ASSOCIATION'S
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. “GROSS NEGLIGENCE”
DOES NOT INCLUDE SIMPLE NEGLIGENCE, CONTRIBUTORY NEGLIGENCE
OR SIMILAR NEGLIGENCE SHORT OF ACTUAL GROSS NEGLIGENCE.

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

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

(i) Parks, parkways or other recreational facilities or structures;
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(i)  Roads, streets, sidewalks, signs, street lights, walks, driveways,
trails and paths;

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

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

(v)  Any similar improvements or facilities.

Nothing set forth above, however, will be construed to permit use or occupancy of any

Improvement or other facility in a way that would violate Applicable Law or the Documents.
In addition, until expiration or termination of the Development Period, any grant or conveyance
under this Section 3.07(g) must be approved in advance and in writing by the Dedlarant. In
addition, the Association is expressly authorized and permitted to convey easements over and
across Common Area or Special Common Area for the benefit of property not otherwise subject
to the terms and provision of this Covenant.

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

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

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

(k) Construction on Common Area and Special Common Area. To construct

new Improvements or additions to Common Area and Special Common Area, subject to
the approval of the Board and the Declarant until expiration or termination of the
Development Period.

{W0585589.3} 20 HIGHLANDS AT MAYFIELD RANCH

MASTER COVENANT




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

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

{n) Authority with Respect to Development Area Declaration. To do any act,
thing or deed that is necessary or desirable, in the judgment of the Board, to implement,

administer or enforce any Development Area Declaration. Any decision by the Board to
delay or defer the exercise of the power and authority granted by this Section 3.07(n) will
not subsequently in any way limit, impair or affect ability of the Board to exercise such
power and authority.

(0)  Membership Privileges. To establish Rules governing and limiting the
use of the Common Area, Special Common Area, and any Improvements thereon. All
Rules governing and limiting the use of the Common Area, Special Common Area, and
any Improvements thereon must be approved in advance and in writing by the
Declarant during the Development Period.

3.08 Acceptance of Common Area and Special Common Area. The Association may
acquire, hold, and dispose of any interest in tangible and intangible personal property and real
property. Declarant may transfer or convey to the Association interests in real or personal
property within or for the benefit of the Development, or the Development and the general
public, and the Association will accept such transfers and conveyances. Such property may be
improved or unimproved and may consist of fee simple title, easements, leases, licenses, or
other real or personal property interests. In addition, Declarant may reserve from any such
property easements for the benefit of the Declarant, any third party, and/or property not
otherwise subject to the terms and provisions of this Covenant. Such property will be accepted
by the Association and thereafter will be maintained as Common Area or Special Common
Area, as applicable, by the Association for the benefit of the Development and/or the general
public subject to any restrictions set forth in the deed or other instrument transferring or
assigning such property to the Association. Upon Declarant's written request, the Association
will re-convey to Declarant any unimproved real property that Declarant originally conveyed to
the Association to the extent conveyed in error or needed to make minor adjustments in
property lines, as determined in the sole and absolute discretion of the Declarant.
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3.09 Indemnification. To the fullest extent permitted by Applicable Law but without
duplication (and subject to) any rights or benefits arising under the Certificate or Bylaws of the
Association, the Association will indemnify any person who was, or is, a party, or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative by reason of the fact that he is, or was, a director,
officer, committee member, employee, servant.or agent of the Association against expenses,
including attorneys’ fees, reasonably incurred by him in connection with such action, suit or
proceeding if it is found and determined by the Board or a court of competent jurisdiction that
he or she: (a) acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the Association; or {b) with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The
termination of any action, suit or proceeding by settlement, or upon a plea of nolo contendere or
its equivalent, will not of itself create a presumption that the person did not act in good faith or
in a manner which was reasonably believed to be in, or not opposed to, the best interests of the
Association or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

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

3.11 Bulk Rate Contracts. Without limitation on the generality of the Association
powers set out in Section 3.07 hereinabove (except that during the Development Period, all Bulk
Rate Contracts must be approved in advance and in writing by the Declarant}, the Association
will have the power to enter into Bulk Rate Contracts at any time and from time to time. The
Association may enter into Bulk Rate Contracts with any service providers chosen by the Board
(including Declarant, and/or any entities in which Declarant, or the owners or partners of
Declarant are the owners or participants, directly or indirectly). The Bulk Rate Contracts may
be entered into on such terms and provisions as the Board may determine in its sole and
absolute discretion. The Association may, at its option and election add the charges payable by
such QOwner under such Bulk Rate Contract to the Assessments (Regular, Special, Service Area,
Special Common Area, or Individual, as the case may be) against such Owmer's Lot or
Condominium Unit. In this regard, it is agreed and understood that, if any Owner fails to pay
any charges due by such Owner under the terms of any Bulk Rate Contract, then the
Association will be entitled to collect such charges by exercising the same rights and remedies it
would be entitled to exercise under this Covenant with respect to the failure by such Owner to
pay Assessments, including without limitation the right to foreclose the lien against such
Owner’s Lot or Condominium Unit which is reserved under the terms and provisions of this
Covenant. In addition, in the event of nonpayment by any Owner of any charges due under
any Bulk Rate Contract and after the lapse of at least twelve (12) days since such charges were
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due, the Association may, upon five (5} days’ prior written notice to such Owner (which may
run concurrently with such 12-day period), in addition to all other rights and remedies available
at law, equity or otherwise, terminate, in such manner as the Board deems appropriate, any
utility service or other service provided at the cost of the Association and not paid for by such
Owner (or Occupant of such Owner’s Lot or Condominium Unit) directly to the applicable
service or utility provider. Such notice will consist of a separate mailing or hand delivery at
least five (5) days prior to a stated date of termination, with the title “termination notice” or
similar language prominently displayed on the notice. The notice will include the office or street
address where the Owner (or Occupant of such Owner’s Lot or Condominium Unit) can make
arrangements for payment of the bill and for re-connection or re-institution of service. No utility
or cable television service will be disconnected on a day, or immediately preceding a day, when
personnel are not available for the purpose of collection and reconnecting such services.

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

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

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

ARTICLE 4
INSURANCE AND RESTORATION

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

ARE YOU COVERED?

The Association will not provide insurance which covers an Owner's Lot ,
Condominium Unit, or any Improvements or personal property located on a Lot or
within a Condominium Unit.

4.02 Restoration Requirements. In the event of any fire or other casualty, the Owner
will either: (i) unless otherwise approved by the Highlands at Mayfield Ranch Reviewer,
promptly commence the repair, restoration and replacement of any damaged or destroyed
Improvements to their same exterior condition existing prior to the damage or destruction
thereof within one hundred and eighty (180) days after the occurrence of such damage or
destruction, and thereafter prosecute the same to completion; or (ii) in the case of substantial or
total damage or destruction of any Improvement, remove all such damaged Improvements and
debris from the Development within sixty (60) days after the occurrence of such damage. Any
repair, restoration or replacement will be commenced and completed in a good and
workmanlike manner using exterior materials identical to those originally used in the
Improvements damaged or destroyed. To the extent that the Owner fails to commence repair,
restoration, replacement, or the removal of debris, within the time period required in this
Section 4.02, the Association may commence, complete or effect such repair, restoration,
replacement or clean-up, and the costs incurred by the Association will be levied as an
Individual Assessment against such Owner’s Lot or Condominium Unit; provided, however,
that if the Owner is prohibited or delayed by Applicable Law from commencing such repair,
restoration, replacement or clean-up, the rights of the Association under this provision will not
arise until the expiration of thirty (30) days after such prohibition or delay is removed. If the
Owner fails to pay such cost upon demand by the Association, the cost thereof (plus interest
from the date of demand until paid at the maximum lawful rate, or if there is no such maximum
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lawful rate, than at the rate of one and one-half percent {(1%4%) per month} will be added to the
Individual Assessment chargeable to the Owner's Lot or Condominium Unit. EACH SUCH
OWNER WILL INDEMNIFY AND HOLD HARMLESS THE ASSOCIATION AND ITS
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM ANY COST, LOSS,
DAMAGE, EXPENSE, LIABILITY, CLAIM OR CAUSE OF ACTION INCURRED OR THAT
MAY ARISE BY REASON OF THE ASSOCIATION’S ACTS OR ACTIVITIES UNDER THIS
SECTION 4.02, EXCEPT FOR SUCH COST, LOSS, DAMAGE, EXPENSE, LIABILITY,
CLAIM OR COST OF ACTION ARISING BY REASON OF THE ASSOCIATION’S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT. “GROSS NEGLIGENCE” AS USED HEREIN
DOES NOT INCLUDE SIMPLE NEGLIGENCE, CONTRIBUTORY NEGLIGENCE OR
SIMILAR NEGLIGENCE SHORT OF ACTUAL GROSS NEGLIGENCE.,

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

ARTICLE 5
COVENANT FOR ASSESSMENTS

5.01 Assessments.

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

(b Each Assessment, together with such interest thereon and costs of
collection as hereinafter provided, will be the personal obligation of the Owner of the
Lot or Condominium Unit against which the Assessment is levied and will be secured
by a lien hereby granted and conveyed by Declarant to the Association against each such
Lot and all Improvements thereon and each such Condominium Unit (such lien, with
respect to any Lot or Condominium Unit not in existence on the date hereof, will be
deemed granted and conveyed at the time that such Lot or Condominium Unit is
created). The Association may enforce payment of such Assessments in accordance with
the provisions of this Article 5. Unless the Association elects otherwise {which election
may be made at any time), each residential condominium association established by a
condominium regime imposed upon all or a portion of the Development Area will
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collect all Assessments levied pursuant to this Covenant from Condominium Unit
Owners within such condominium regime. The condominium association will promptly
remit all Assessments collected from Condominium Unit Owners to the Association. If
the condominium association fails to timely collect any portion of the Assessments due
from the Owner of the Condominium Unit, then the Association may collect such
Assessments allocated to the Condominium Unit on its own behalf and enforce its lien
against the Condominium Unit without joinder of the condominium association. The
condominium association’s right to collect Assessments on behalf of the Association is a
license from the Association which may be revoked by written instrument at any time,
and from time to time, at the sole and absolute discretion of the Board.

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

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

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

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

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

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

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

5.08 Amount of Assessment.

(a) Assessments to be Levied. The Board will levy Assessments against each
“Assessment Unit” (as defined in Section 5.08(b) below). Unless otherwise provided in
this Covenant, Assessments levied pursuant to Section 5.03 and Section 5.06 will be levied
uniformly against each Assessment Unit. Special Common Area Assessments levied
pursuant to Section 5.04 will be levied uniformly against each Assessment Unit allocated
to a Lot or Condominium Unit that has been assigned the obligation to pay Special
Common Area Assessments for specified Special Common Area. Service Area
Assessments levied pursuant to Section 5.05 will be levied uniformly against each
Assessment Unit allocated to a Lot or Condominium Unit that has been included in the
Service Area to which such Service Area Assessment relates.

(b) Assessment Unit. Each Residential Lot will constitute one ” Assessment
Unit” unless otherwise provided in Section 5.08(c). Each Condominium Unit will be
allocated that number of “Assessment Units” set forth in the Notice of Applicability
attributable to such Condominium Unit. Declarant will determine such Assessment
Units in its sole and absolute discretion. Declarant’s determination regarding the
number of Assessment Units applicable to each Condominium Unit will be final,
binding and conclusive. Declarant, in its sole and absolute discretion, may modify and
amend (which modification and amendment may be effected after Declarant’s
conveyance of any Condominium Unit to any person not affiliated with Declarant) the
number of Assessment Units previously assigned to a Condominium Unit if the
Improvements actually constructed on the Condominium Unit differ from the
Improvements contemplated to be constructed thereon at the time the notice allocating
Assessment Units thereto was originally filed. In the event of a modification to the
Assessment Units allocated to a Condominium Unit, Declarant will Record an amended
Notice of Applicability setting forth the revised allocation of Assessment Units
attributable to the Condominium Unit.

(c) Residential Assessment Allocation. Declarant, in Declarant’s sole and
absolute discretion, may elect to allocate more than one Assessment Unit to a Residential
Lot. An allocation of more than one Assessment Unit to a Residential Lot must be made
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in a Notice of Applicability or in a Development Area Declaration for the Development
in which the Residential Lot is located. Declarant’s determination regarding the number
of Assessment Units applicable to a Residential Lot pursuant to this Section 5.08(c) will
be final, binding and conclusive.

(d)  Declarant Exemption. Notwithstanding anything in this Covenant to the
contrary, no Assessments will be levied upon Lots or Condominium Units owned by
Dedlarant.

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

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

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

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

511 Assessment Lien and Foreclosure. The payment of all sums assessed in the
manner provided in this Article 5 is, together with late charges as provided in Section 5.09 and
interest as provided in Section 5.10 hereof and all costs of collection, including attorney’s fees as
herein provided, are secured by the continuing Assessment lien granted to the Association
pursuant to Section 5.01(b) above, and will bind each Lot and Condominium Unit in the hands
of the Owner thereof, and such Owner’s heirs, devisees, personal representatives, successors or
assigns. The aforesaid lien will be superior to all other liens and charges against such Lot or
Condominium Unit, except only for (i) tax and governmental assessment liens; (ii) all sums
secured by a first mortgage Recorded lien or Recorded first deed of trust lien, to the extent such
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lien secures sums borrowed for the acquisition or improvement of the Lot or Condominium
Unit in question; and (iii) home equity loans or home equity lines of credit which are secured
by a Recorded second mortgage lien or Recorded second deed of trust lien; provided that, in the
case of subparagraphs (ii) and (iif} above, such Mortgage was Recorded, before the delinquent
Assessment was due. The Association will have the power to subordinate the aforesaid
Assessment lien to any other lien. Such power will be entirely discretionary with the Board,
and such subordination may be signed by an officer of the Association. The Association may, at
its option and without prejudice to the priority or enforceability of the Assessment lien granted
hereunder, prepare a written notice of Assessment lien setting forth the amount of the unpaid
indebtedness, the name of the Owner of the Lot or Condominium Unit covered by such lien and
a description of the Lot or Condominium Unit. Such notice may be signed by one of the officers
of the Association and will be Recorded. Each Owner, by accepting a deed or ownership
interest to a Lot or Condominium Unit subject to this Covenant will be deemed conclusively to
have granted a power of sale to the Association to secure and enforce the Assessment lien
granted hereunder. The Assessment liens and rights to foreclosure thereof will be in addition to
and not in substitution of any other rights and remedies the Association may have pursuant to
Applicable Law and under this Covenant, including the rights of the Association to institute
suit against such Owner personally obligated to pay the Assessment and/or for foreclosure of
the aforesaid lien. In any foreclosure proceeding, such Owner will be required to pay the costs,
expenses and reasonable attorney’s fees incurred. The Association will have the power to bid
(in cash or by credit against the amount secured by the lien) on the property at foreclosure or
other legal sale and to acquire, hold, lease, mortgage, convey or otherwise deal with the same.
Upon the written request of any Mortgagee, the Association will report to said Mortgagee any
unpaid Assessments remaining unpaid for longer than sixty (60} days after the same are due.
The lien hereunder will not be affected by the sale or transfer of any Lot or Condominium Unit;
except, however, that in the event of foreclosure of any lien superior to the Assessment lien, the
lien for any Assessments that were due and payable before the foreclosure sale will be
extinguished, provided that past-due Assessments will be paid out of the proceeds of such
foreclosure sale only to the extent that funds are available after the satisfaction of the
indebtedness secured by the Mortgage. The provisions of the preceding sentence will not,
however, relieve any subsequent Owner (including any Mortgagee or other purchaser at a
foreclosure sale) from paying Assessments becoming due and payable after the foreclosure sale.
Upon payment of all sums secured by a lien of the type described in this Section 5.11, the
Association will upon the request of the Owner execute a release of lien relating to any lien for
which written notice has been filed as provided above, except in circumstances in which the
Association has already foreclosed such lien. Such release will be signed by an officer of the
Association. In addition to the lien hereby retained, in the event of nonpayment by any Owner
of any Assessment and after the lapse of at least twelve (12) days since such payment was due,
the Association may, upon five (5) days’ prior written notice (which may run concurrently with
such 12 day period) to such Owner, in addition to all other rights and remedies available
pursuant to Applicable Law, equity or otherwise, terminate, in such manner as the Board deems
appropriate, any utility or cable services, provided through the Assodation and not paid for
directly by an Owmer or occupant to the utility or service provider. Such notice will consist of a
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separate mailing or hand delivery at least five (5) days prior to a stated date of disconnection,
with the title “termination notice” or similar language prominently displayed on the notice.
The notice will include the office or street address where the Owner or the Owner’s tenant can
make arrangements for payment of the bill and for reconnection of service. Any utility or cable
service will not be disconnected or terminated on a day, or immediately preceding a day, when
personnel are not available for the purpose of collection and reconnecting such services. Except
as otherwise provided by Applicable Law, the sale or transfer of a Lot or Condominium Unit
will not relieve the Owner of such Lot or Condominium Unit or such Owner’s transferee from
liability for any Assessments thereafter becoming due or from the lien associated therewith. If
an Owner conveys its Lot or Condominium Unit and on the date of such conveyance
Assessments against the Lot or Condorminium Unit remain unpaid, or said Owner owes other
sums or fees under this Covenant to the Association, the Owner will pay such amounts to the
Association out of the sales price of the Lot or Condominium Unit, and such sums will be paid
in preference to any other charges against the Lot or Condominium Unit other than liens
superior to the Assessment liens and charges in favor of the State of Texas or a political
subdivision thereof for taxes on the Lot or Condominium Unit which are due and unpaid. The
Owner conveying such Lot or Condominium Unit will remain personally liable for all such
sums until the same are fully paid, regardless of whether the transferee of the Lot or
Condominium Unit also assumes the obligation to pay such amounts. The Board may adopt an
administrative transfer fee to cover the administrative expenses associated with updating the
Association’s records upon the transfer of a Lot or Condominium Unit to a third party;
provided, however, that no administrative transfer fee will be due upon the transfer of a Lot or
Condominium Unit from Declarant to a third party.

512 Exempt Property. The following area within the Development will be exempt
from the Assessmentis provided for in this Article 5:

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

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

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

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

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

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

(by  the notice of the fine or damage charge must describe the violation or
damage;

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

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

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

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

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

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

Notwithstanding the foregoing provision, the following transfers will not be subject to the
working capital Assessment: (i) foreclosure of a deed of trust lien, tax lien, or the Association’s
Assessment lien; (ii) transfer to, from, or by the Association; (iii) voluntary transfer by an Owner
to one or more co-owners, or to the Owner’s spouse, child, or parent. Additionally, an Owner
who (i) is a Homebuilder; or (ii) a Residential Developer will not be subject to the working
capital Assessment; however, the working capital Assessment will be payable by any Owner
who acquires a Lot or Condominium Unit from a Homebuilder or Residential Developer for
residential living purposes or by any Owner who: (i) acquires a Lot or Condominium Unit and
is not in the business of constructing single-family residences for resale to a third party; or (ii)
who acquires the Lot or Condominium Unit for any purpose other than constructing a single-
family residence thereon for resale to a third party. In the event of any dispute regarding the
application of the working capital Assessment to a particular Owner, Declarant’s determination
regarding application of the exemption will be binding and conclusive without regard to any
contrary interpretation of this Section 5.14. The working capital Assessment will be in addition
to, not in lieu of, any other Assessments levied in accordance with this Article 5 and will not be
considered an advance payment of such Assessments. The working capital Assessment
hereunder will be due and payable to the Association immediately upon each transfer of title to
the Lot or Condominium Unit, including upon transfer of title from one Owner of such Lot or
Condominium Unit to any subsequent purchaser or transferee thereof. The Declarant during
the Development Period, and thereafter the Board, will have the power to waive the payment of
any working capital Assessment attributable to a Lot or Condominium Unit (or all Lots and
Condominium Units) by the Recordation of a waiver notice or in the Notice of Applicability,
which waiver may be temporary or permanent.

ARTICLE 6
HIGHLANDS AT MAYFIELD RANCH REVIEWER

6.01 Architectural Control By Declarant. During the Development Period, neither
the Association, the Board, nor a committee appointed by the Association or Board (no matter

how the committee is named) may involve itself with the approval of any Improvements. Until
expiration of the Development Period, the Highlands at Mayfield Ranch Reviewer for
Improvements is Declarant or its designee. No Improvement constructed or caused to be
constructed by the Declarant will be subject to the terms and provisions of this Article 6 and
need not be approved in accordance herewith.
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(a)  Declarant’s Rights Reserved. Each Ownmer, by accepting an interest in or
title to a Lot or Condominium Unit, whether or not it is so expressed in the instrument
of conveyance, covenants and agrees that during the Development Period no
Improvements will be started or progressed without the prior written approval of
Declarant, which approval may be granted or withheld at Declarant’s sole discretion. In
reviewing and acting on an application for approval, Declarant may act solely in its self-
interest and owes no duty to any other person or any organization. Declarant may
designate one or more persons from time to time to act on its behalf in reviewing and
responding to applications.

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

602 Architectural Control by Agsociation. Unless and until such time as Declarant

delegates all or a portion of its reserved rights to the Board, or the Development Period is
terminated or expires, the Association has no jurisdiction over architectural matters. On
termination or expiration of the Development Period, or earlier if delegated in writing by
Declarant, the Association, acting through an architectural control committee (the “ACC”) will
assume jurisdiction over architectural control and will have the powers of the Highlands at
Mayfield Ranch Reviewer hereunder.

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

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

6.03 Prohibition of Construction, Alteration Improvement. No Improvement,
or any addition, alteration, improvement, installation, modification, redecoration, or
reconstruction thereof may occur unless approved in advance by the Highlands at Mayfield
Ranch Reviewer. The Highlands at Mayfield Ranch Reviewer has the right but not the duty to
evaluate every aspect of construction, landscaping, and property use that may adversely affect
the general value or appearance of the Property and the Development. Notwithstanding the
foregoing, each Owner will have the right to modify, alter, repair, decorate, redecorate, or
improve the interior of an Improvement, provided that such action is not visible from any other
portion of the Development or Property.

NO IMPROVEMENT MAY BE CONSTRUCTED, ALTERED, CR MODIFIED WITHOUT THE
ADVANCE WRITTEN APPROVAL OF THE HIGHLANDS OF MAYFIELD RANCH REVIEWER.

6.04 Architectural Approval
(a) Submission_and Approval of Plans and Specifications. Construction

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

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

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

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

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

(f) No Waiver of Future Approvals. The approval of the Highlands at

Mayfield Ranch Reviewer to any plans or specifications for any work done or proposed
in comnection with any matter requiring the approval or consent of the Highlands at
Mayfield Ranch Reviewer will not be deemed to constitute a waiver of any right to
withhold approval or consent as to any plans and specifications on any other matter,
subsequently or additionally submitted for approval by the same or a different person,
nor will such approval or consent be deemed to establish a precedent for future
approvals by the Highlands at Mayfield Ranch Reviewer.

(®) Non-Liability of Highlands at Mayfiel Reviewer. THE
HIGHLANDS AT MAYFIELD RANCH REVIEWER WILL NOT BE LIABLE TO ANY
OWNER OR TO ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR INJURY
ARISING OUT OF THE PERFORMANCE OF THE HIGHLANDS AT MAYFIELD
RANCH REVIEWER’S DUTIES UNDER THIS COVENANT.
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ARTICLE7
MORTGAGE PROVISIONS

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

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

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

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

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

7.02 Examination of Books. The Association will permit Mortgagees to examine the
books and records of the Association during normal business hours.

7.03 Taxes, Assessments and Charges. All taxes, assessments and charges that may
become liens prior to first lien mortgages under Applicable Law will relate only to the
individual Lots or Condominium Units and not to any other portion of the Development.

ARTICLE 8
EASEMENTS

8.01 Right of Ingress and Egress. Declarant, its agents, employees and designees will
have a right of ingress and egress over and the right of access to the Common Area or Special

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

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

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

8.04 Subdivision Entry and Fencing Easement. Declarant reserves for itself and the

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

8.05 Landscape, Monumentation and Signage Easement. Declarant hereby reserves

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

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

ARTICLE 9
DEVELOPMENT RIGHTS
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9.01 _Development. It is contemplated that the Development will be developed
pursuant to a plan, which may, from time to time, be amended or modified by the Declarant in
its sole and absolute discretion. Declarant reserves the right, but will not be obligated, to
designate Development Areas, and to create and/or designate Lots, Condominium Units,
Neighborhoods, Voting Groups, Common Area, Special Common Area, and Service Areas and
to subdivide all or any portion of the Development and Property. As each area is conveyed,
developed or dedicated, Declarant may Record one or more Development Area Declarations
and designate the use, classification and such additional covenants, conditions and restrictions
as Declarant may deem appropriate for that area. Any Development Area Declaration may
provide its own procedure for the amendment thereof.

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

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

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

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

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

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

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

(©) A legal description of the withdrawn land.

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

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

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

(¢) A statement that all of the provisions of this Covenant will apply to such
portion of the Property;
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(d) A legal description of such portion of the Property; and

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

NO TO TI1 COM

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

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

ARTICLE 10
GENERAL PROVISIONS

10.01 Term. Upon the filing of a notice pursuant to Section 9.05, the terms, covenants,
conditions, restrictions, easements, charges, and liens set out in this Covenant will run with and
bind the portion of the Property described in such notice, and will inure to the benefit of and be
enforceable by the Association, and every Owner, including Declarant, and their respective
legal representatives, heirs, successors, and assigns, for a termn beginning on the date this
Covenant is Recorded, and continuing through and including January 1, 2068, after which time
this Covenant will be automatically extended for successive periods of ten (10) years unless a
change (the word “change” meaning a termination, or change of term or renewal term) is
approved by Members entitled to cast at least sixty-seven percent (67%) of the total number of
votes of the Association. The foregoing sentence shall in no way be interpreted to mean sixty-
seven percent (67%) of a quorum as established pursuant to the Bylaws. The Neighborhood
Delegate system of voting is not applicable to a change as contemplated in this Section 10.01, it
being understood and agreed that any change must be approved by a vote of the Members,
with each Member casting their vote individually. Notwithstanding any provision in this
Section 10.01 to the contrary, if any provision of this Covenant would be unlawful, void, or
voidable by reason of any Applicable Law restricting the period of time that covenants on land
may be enforced, such provision will expire twenty-one (21) years after the death of the last
survivor of the now living descendants of Elizabeth II, Queen of England.

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

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

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

(a) initiated while Declarant owns any portion of the Property or the
Development; or
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(b) initiated to enforce the provisions of the Documents, including collection
of assessments and foreclosure of liens; or

(© initiated to challenge ad valorem taxation or condemmation proceedings; or

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

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

) The Neighborhood Delegate system of voting is not applicable to
initiating any judicial or administrative proceeding as contemplated in this Section 10.04,
it being understood and agreed that any initiation of judicial or administrative
proceeding required to be approved by the Members, must be approved by a vote of the
Members, with each Member casting their vote individually. This Section 10.04 will not
be amended unless such amendment is approved by the same percentage of votes
necessary to institute judicial or administrative proceedings except any such amendment
must also be approved in writing by Declarant until the expiration or termination of the
Development Period.

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

1006 _No_ Warranty of Enforceability. The Declarant makes no warranty or

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

10.07 Higher Authority. The terms and provisions of this Covenant are subordinate to
Applicable Law. Generally, the terms and provisions of this Covenant are enforceable to the
extent they do not violate or conflict with Applicable Law.
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10.08 Severability. If any provision of this Covenant is held to be invalid by any court
of competent jurisdiction, such invalidity will not affect the validity of any other provision of
this Covenant, or, to the extent permitted by Applicable Law, the validity of such provision as
applied to any other person or entity.

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

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

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

10.12 Damage and Destruction.

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

(b) Any damage to or destruction of the Common Area or Special Common
Area will be repaired unless a Majority of the Board decides within sixty (60) days after
the casualty not to repair. If for any reason either the amount of the insurance proceeds
to be paid as a result of such damage or destruction, or reliable and detailed estimates of
the cost of repair, or both, are not made available to the Association within said period,
then the period will be extended until such information will be made available.
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(c) In the event that it should be determined by the Board that the damage or
destruction of the Common Area or Special Common Area will not be repaired and no
alternative Improvements are authorized, which determination must be approved by
Declarant during the Development Period, then the affected portion of the Common
Area or Special Common Area will be restored to its natural state and maintained as an
undeveloped portion of the Common Area by the Assocaiation in a neat and attractive
condition.

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

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

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

(g2  Inthe event that any proceeds of insurance policies are paid to Owners as
a result of any damage or destruction to Special Common Area, such payments will be
allocated based on Assessment Units and will be paid jointly to the Owners who have
been assigned the obligation to pay Special Common Area Assessments atiributable to
such Special Common Area and the holders of first Mortgages or deeds of trust on their
Lots or Condominium Units.

10.13 No Partition. Except as may be permitted in this Covenant or amendments

thereto, no physical partition of the Common Area or Special Common Area or any part thereof
will be permitted, nor will any person acquiring any interest in the Development or any part
thereof seek any such judicial partiion unless all or the portion of the Development in question
has been removed from the provisions of this Covenant pursuant to Section 9.04 above. This
Section 10.13 will not be construed to prohibit the Board from acquiring and disposing of
tangible personal property or from acquiring title to real property that may or may not be
subject to this Covenant.
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10.14 View Impairment. Neither the Declarant, the ACC, nor the Association
guarantee or represent that any view over and across the Lots, Condominium Units, or any
open space within the Development will be preserved without impairment. The Declarant,
ACC, and the Association shall have no obligation to relocate, prune, or thin trees or other
landscaping. The Association (with respect to any Common Area or Special Common Area)
will have the right to add trees and other landscaping from time to time, subject to Applicable
Law. There shall be no express or implied easements for view purposes or for the passage of
light and air.

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

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

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

EXECUTED to be effective on the date this instrument is Recorded.
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DECIARANT:

HIGHLANDS AT MAYFIELD RANCH, LTD,, a
Texas limited partnership

By: BJM Mayfield Ranch, GP, Inc, a Texas

corporation, its Gener%/
By:

Blake J. Magee, President

THE STATE OF TEXAS §
COUNTY OF _| { AV~¢ §

~i1

This  instrument was acknowledged before me on this 9 £ "‘/cll of
é} ?_,ﬁjz(;:{ , 2013, by Blake J. Magee, President of BJM Mayfield Ranch, GP, ]nc a
Texas “corporation, General Partner of Highlands at Mayfield Ranch, Ltd., a Texas limited

partnership, on behalf of said limited partnership. Q
ik //,/

Notary Pu%vk'é,fState of Texas
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ADDITIONAL PROPERTY OWNER:

HMR HOLDINGS, INC,, a Texas ration
By: @/ & é %

Blal& J. Magee, President

THE STATE OF TEXAS §
P A
COUNTY OF _l"4V \{ §
s
This instrument was acknowledged before me on this day of
Afm% S , 2013, by Blake ]. Magee, President of HMR Holdings, Inc., a Texas
corpél[at:ion, on behalf of said corporation. @ :
_ i A _
Ay ——f ?@4 -
(seal) Notary ﬁ ¢, State of Texas

#  awvremeeRck i
1B #3 MY COMMISSION EXPIRES
i Aol 19, 2014 |
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ADPPITIONAL PROFPERTY OWNER:

LENNAR HOMES OF TEXAS LAND AND
CONSTRUCTION, LTD. a Texas limited
parinership

By:  Lennar Texas Holding Company, a Texas
;@rﬁm General Parjfiei™,

.

THE STATE OF 1 £1a5 §
COUNTY OF _ LR Ay §

This instrument was acknowledged before mPP on this 8 day of
égizuﬂi , 2013, by FEred ﬁ%*bmkt . Nice Ctesdent  of Lenmar Texas
Holding Company, a Texas corporation, General Partner of Lermar Homes of Texas Land and

Construction, Ltd., a Texas limited parinership on behalf of said enfities and in the capacity
therein stated.

AkH,
WA
4,

apuif,  LAURIE STEPHENSON
0 - ¢ Notary Public, State of Taxas

Notary Public, State of

- »g My Commission Expires
i September 23, 2015

'i_
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ADDITIONAL PROPERTY ER:

M/I HOMES OF AUSTIN, LLC, a Delaware

Limited liability company
By: J A) ‘Lp‘\ /J ﬁ

Name
Title; "’ :-a_iq
THE STATE OF | 2AA) §
—
COUNTY OF _[(a v §

A
This instrument was o ed before.. me on this day of
Aligjg , 2013, by E@S d&l% of M/I Homes of

LLC, a Delaware limited hablhty company on behalf of said limited liability company.

Lk,

AMY T. FREDERICK Nota ublic, State of Texas

MY COMMISSION EXPIRES
April 18, 2014

[W0585589.3) 53 HIGHLANDS AT MAYFIELD RANCH
MASTER COVENANT




e m@;_sm_ , S

The undersigned, Being the sole owner and holder of the bon created by a Deed of Trust
recorded as Docanent Noo 202058203 in the Q!s’a-:’ai Fublic Reords of Willtamson County,
Texas ".L-isan' 1osernring & note of even date therewith, oxecutes this Covenant solely for the
purpeses of {3} evidencing s corsent to this Covenant. and {ii} subordinating the Lisn fo this
Covenant, both on the conghition that the Lien shali remam superior to the Ass¢ssment Len in

all events

R BANK
By:

i OGNSR S S

By QEVHCS _

THE STATE OF __ EEX(}E 5
county o AR NANVISONs

This

in:&lmment was; acknowl M‘“ . , j g

EMILY HAN :
MY COMMISSION EXPIRES ||

July 30, 2016
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EXHIBIT “A”

314.885 Acres '
. DES N QF PROPERTY

A PARCEL OF LAND IN WILLIAMSON COUNTY, TEXAS, BEING A PART OF THE JOHN
POWELL SURVEY, ABSTRACT No. 491 AND BEING A PART OF THAT 34567 ACRE
TRACT OF LAND CONVEYED TO HIGHLANDS AT MAYFIELD RANCH, LTD., BY DEED
RECORDED IN DOCUMENT No. 2004053926 OF THE Offictal Public Records of Williamson
County, Texas, AND BEING ORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGIN at a 1/2" iron rod found at an angle point in the South Line of Lot 13, Whitetal Section 3,
according to the plat thereof recorded in Cabinet H, Slide 252 of the Plat Records of Wllhamson
County, Texas, the same being the Northwest corner of the said 345.67 Acre Tract, from which
point @ 1/2" iron rod found at the Southeast Corner of said Lot 13 bears N.68°43'23"E,, 424,72
feet;

THENCE N.68°4323"E., along the North Line of the 345.87 Acre Tract, the South Line of sald
Lot 13 and confinuing along the South Line of the Plat of Whitetall Section Hl, according to the
piat thareof recorded In Cabinet D, Slide 141 of the Plat Racords of Willlamson: County, Texas,
a distance of 3324.18 fest toa 1/2” Iron rod found at an angle point [n the North Line of the
345,67 Acre Tract and the South Lfne of Lot 43, Whitetail Section il .

THENCE N 42“25'24“E the North Line of the 345.67 Acre Tradt, a distance of 48.42 festto a
1/2" iron rod found at theé Northeast Corner of the said 345.67 Acre Tract and to a point in the -
West Line of that 1601.61 Acre Tract conveyed to Texas Crushed Stone Company by deed
recorded in Volume 634, Page 366 of the Deed Records of Williamson County, Texas;

THENCE slong the East Line of the sald 345.67 Acre Tract and the West Line of the 1601.61
Acre Tract the following three courses: ‘

1. 5.20°28"13"E. a distance of 1050,90 feet to 5 1/2" iron rod found;
2. S.67°4522"W. a distance of 571.57 feet to a 1/2” iron rod found;
3. S5.20°53'28"E. a distance of 2864.62 feet;

THENCE across the said 345.67 Acre Tract the fallowing ten courses:

1. $.89°03'31"W., along aline 50.00 feet north of and paraltel with the South Line of the

345,67 Acre Tract, a distance of 118.11 feet;

N.20°56'28"W. a distance of 75.00 feet to a point of curvature of & curve to the left;

Northwesterly, along the arc of sald curve to the left a distance of 84,00 feet, sald curve

having a radius of 270.00 feet, a central angle of 17°49'29", and a chord bearing

N.29°5114"W., 83,66 feel;

N.38°45'59"W. a distance of 81.25 feet,

$.68°03'31"W. a distance of 244.06 feet;

$.20°56'29"E. a distance of 19.10 feet to a point of curvature of a curve to the left;

Southeasterly, along the arc of said curve to the lsft a dislance of 21.03 feet, said curve

having a radius of 25.00 feet, a central angle of 48°11'23", and a chord bearing

8.45°02'11"E., 20.41 feet to a point of reverse curvature of a curve to the right;

8.  Southeasterly, along the arc of said curve a distance of 78.46 feet, said curve having a
radius of 50.00 feet, a central angle of 89"54'43'. and a chord bearing 5.24°10'31"E.,
70.66 feet;

9. 5.20°56'29"E. a distance of 126.72 feet to a line 50.00" north of and parallel with the
South Line of the 345.67 Acre Tract;

10. S.69°03'31"W., along sald parallel line, a distance of 2600.30 feet to the West Line of the
345.67 Acre Tract and the East Line of the plat of Mayfield Ranch Section Nine, according

to the plat thereof recorded in Cabinet BB, Slides 213, 214 and 215 of the Plat Records of
Willlamson County, Texas;

w N

Norn b

THENCE N.17°46'12"W._, along the West Line of the 345.67 Acre Tract (;at 932,38 feet pass a
1/2" iron rod found at the Northeast Corner of said plat of Mayfield Ranch Section Nine bearing
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"314.885 Acres

S$.72°19"12'W., 8.50 feet) and continue along the East Line of thai 558.26 Acre Tract conveyed
to Williamsen County Park Foundation, inc., by deed recorded in Document No. 2003000507 of
the Ofiicial Public Records of Williamson CGounty, Texas, in sl a distance of 1692.58 feet to a
172" iron red found at the Northeast Corner of the John D. Anderson Survey and the Southeast
Carner of the Anastasha Carr Survey;

THENCE N.18°25'54'W., along the West Line of the said 345.67 Acre Tract and the East Line
of the said 558.26 Acre Tract, a distance of 801.28 feet;

THENCE across the said 345.67 Acre Tract the following 22 courses:

N.67°15'41"E. a distance of 462.98 feet;
8.46°40M4"E. a distance of 194.88 feet;
N.18°0329"W. a distance of 213.79 feet;
N.14°45'21°E, g distance of 325,15 feet;
N.271°34'42"W. a distance of 162.75 fest;
N.17°24'04"W. a distance of 134.76 feet;
N.14°40'48"W. a distance of 239.15 feet;
N.21°50'35"W. a distance of 152.00 feet;
N.27°04'31"W. & distance of 60.95 fest;
10, N.35°1721"W. a distance of 80.23 feet;
11. N.41°37'04"W. a distance of 80,05 feef;
12, . N.39°35'25"W. a distance of 80.00 feet;
13. N.3T°26'23"W. a distance of 79.60 feet;
14, N.44°1310"W. a distance of 74.16 feet;
15, N.O311'31"W. a distance of 74,33 fest;
16. N.60°58'48"WV. a distance of 74.70 feet;
17. NT2°48'37"W. a distance of 74.82 feet,
18. N.78°48'36"W. a distance of 75.09 fest;
- 19, N.87°54'51"W. a distance of 75.61 fest;
20, S8.77°40'53"W. a distance of 75.60 feet;
21, 5.68°42"11"W., a distance of 90.34 feet;
22, 5.68°07'40"W. a distance of 142.08 feet to the West Line of the 345.67 Acre Tract and the
East Line of the said 558.26 Acre Tract;

OPNOaRLD=

THENCE N 18"48'58’W along sald West Line, a distance of 615.96 feet to the sald Pomt of
Beginning. -

314.885 acres, more or less, as shown on the sketch attached.

7 KennethWeigand
Reglatered Professional Land Surveyor No. 5741
State of Texas

RJ Surveying & Associates, Inc,
1212 East Braker Lane
Austin, Texas 78753

This document was prepared under 22TAC 663.21, does not reflect the results of an on the ground
survey, and is not to be used to convey or establish interests In real property except thosa rights and
interests implied or established by the creation or reconfiguration of the boundary of the political
subdivision for which it was prepared.

The South Line of the 345.67 Acre Tract bears S.69°03'31"W., and all bearings are relative theredo,
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HIGHLANDS AT MAYFIELD RANCH
DESIGN GUIDELINES

Adopted:

HIGHLANDS AT MAYFIELD RANCH, LTD., a Texas limited
partnership

By: BJM Mayfield Ranch, GP, Inc, a Texas corporation, its

General Partner
By Kéé

BIakeJ Magee, President

THE STATE OF TEXAS §
COUNTY OF | ¢ 75 {\§

otte r@U 1t
This instrument was acknowledged before me on this day o a¢ , 2013,

by Blake J. Magee, President of BJM Mayfield Ranch, GP, Inc., a Texas corporatlon, ~General Partner of
Highlands at Mayfield Ranch, Ltd., a Texas limited partnership, on behalf of said corporation and limited

Ui

MY COMMISSION EXPIRES
Apii 19, 2014 Notaryl( blic, State of Texas

Adopted by Highlands at Mayfield Ranch, Ltd,, in accordance with the lands at ield ch_Master

Covenant, recorded as Document No. 20/ 5077 487 official Public Records of Wllhamson County, Texas (the
“Covenant”). In accordance with Section 6.04(b) of the Covenant, these Design Guidelines may be amended from
time to time by the Highlands at Mayfield Ranch Reviewer ({(as defined in the Covenant).
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Introduction

Any notice or information required to be submitted to Highlands at Mayfield Ranch Reviewer under
these Design Guidelines will be submitted to the Highlands at Mayfield Ranch Reviewer, at 1011 North
Lamar, Austin, Texas 78703, Attn: Amy Frederick, P.E.,, Phone: (512) 481-0303, Fax: (512) 481-0333.

Background

Highlands at Mayfield Ranch is a master planned community located in Williamson County, Texas. The
community is subject to the terms and provisions of the Highlands at Mayfield Ranch Master Covenant,
recorded in the Official Public Records of Williamson County, Texas (the “Covenant”), and a
Development Area Declaration for each particular Development Area (the “Development Area
Declaration”). The Covenant and each Development Area Declaration includes provisions governing the
construction of improvements and standards of maintenance, use and conduct for the preservation of the
Highlands at Mayfield Ranch community.

Highlands at Mayfield Ranch Reviewer and Review Authority

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

Highlands at Mayfield Ranch community. Section 3.01 of the Development Area Declaration provides

that any and all Improvements must be erected, placed, constructed, painted. altered, modified or

remodeled in strict compliance with the requirements of the Design Guidelines, and Section 6.03 of the

Covenant and Section 3.01 of the Development Area Declaration provide that no Improvements may be
constructed without the prior written approval of the Highlands at Mayfield Ranch Reviewer.

The Highlands at Mayfield Ranch Reviewer consists of members who have been appointed by Highlands
at Mayfield Ranch, Ltd., a Texas limited partnership (the “Declarant”). As provided in Article 6 of the
Covenant, Declarant has a substantial interest in ensuring that [mprovements within the Highlands at
Mayfield Ranch development maintain and enhance Declarant’s reputation as a community developer
and do not impair Declarant’s ability to market and sell all or any portion of the community, and as a
consequence thereof, the Highlands at Mayfield Ranch Reviewer acts solely in Declarant’s interest and
shall owe no duty to any other Owner or the Highlands at Mayfield Ranch Master Community, Inc. (the
“Association”).

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

Governmental ordinances and regulations are applicable to all Lots within Highlands at Mayfield Ranch.
It is the responsibility of each Owner to obtain all necessary permits and inspections. Compliance with
these Design Guidelines is not a substitute for compliance with the applicable ordinances and
regulations. Please be advised that these Design Guidelines do not list or describe each requirement
which may be applicable to a Lot within Highlands at Mayfield Ranch, Each Owner is advised to review
all encumbrances affecting the use and improvement of their Lot prior to submitting plans to the
Highlands at Mayfield Ranch Reviewer for approval. Furthermore, approval by the Highlands at
Maytfield Ranch Reviewer should not be construed by the Owner that any Improvement complies with
the terms and provisions of all encumbrances which may affect the Owner's Lot. Certain encumbrances
may benefit parties whose interests are not addressed by the Highlands at Mayfield Ranch Reviewer,

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

Interpretation

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

Amendments

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

Architectural Review Process

Submittals

Requests for approval of proposed construction, landscaping, or exterior modifications must be made by
submitting an application in the form attached hereto as Attachment 1.

Timing

The Highlands at Mayfield Ranch Reviewer will attempt to review all applications and submittals within
thirty (30) days. Please allow at least thirty (30) days prior to installation or construction for the
Highlands at Mayfield Ranch Reviewer to review the related applications. Please be advised that in the
event that any plans and specifications are submitted to the Highlands at Mayfield Ranch Reviewer and
the Highlands at Mayfield Ranch Reviewer fails to either approve or reject such plans and specifications

for a period of thirty (30) days following such submission, the plans and specifications will be deemed
disapproved.
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Responsibility for Compliance

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

Inspection

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

Architectural and Aesthetic Standards
Plan Repetition

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

For Example:

o Plan can be repeated every third Lot (example: Plan A, Plan B, Plan C, and Plan A).

Plan A Plan B Plan C Plan A

PlanD Plan E Plan F Flan B

*  Across the Street: Same plan cannot be placed on a Lot across the street or diagonal from any other plan
(example above: Plan B).

Brick Color and Masonry Stone Repetition

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

For Example:

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

Brick D Brick E Brick F Brick B

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

Building Materials

See applicable Development Area Declaration

Masonry Requirements
See applicable Development Area Declaration
Aesthetic Appeal

The Highlands at Mayfield Ranch Reviewer may disapprove the construction or design of a home on
purely aesthetic grounds. Any prior decisions of the High]ands at Mayfield Ranch Reviewer regatding

matters of design or aesthetics shall not be deemed to have set a precedent if the Highlands at Mayfield
Ranch Reviewer feels that the repetition of such actions would have any adverse effect on the

community.

On Lots greater than 55 feet wide, the house plan width must be no smaller than 70% of the width of the
Lot.

Siting/Setbacks

The following setbacks shall apply to each Lot other than a corner Lot:
¢ Front Lot line: 25 feet
¢ Rear Lot line: 20 feet
¢ Side Lot line: 5 feet

The following setbacks shall apply to each corner Lot:

¢ Front Lot line: 25 feet
¢ Rear Lot line: 20 feet
s Side Lotline- Side of Lot adjacent to, or facing the street: 15 feet
¢ Side Lot line- Side of Lot adjacent to, or facing any other Lot: 5 feet
s Corner lots that share a common side line with a landscape easement on the street side of the lot
are only required to have a 5 foot setback from the landscape easement.
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In the event of a dispute as to whether a Lot is considered a corner lot hereunder, the determination of the
Highlands at Mayfield Ranch Reviewer shall be final and conclusive.

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

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

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

Temporary/Accessory Structures

Owners will generally be permitted to erect one (1) accessory structure on their Lot providing the

accessory structure, such ag 3 pool cabana, garden building, storage building, or home office is approved
in advance by the Highlands at Mayfield Ranch Reviewer and otherwise complies with the applicable

Development Area Declaration. In no event will the total square footage of any approved accessory
structure be interpreted to reduce the minimum square footage requirements of the principal residential
structure as set forth in the applicable Development Area Declaration or these Design Guidelines.

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

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

Temporary storage structures also known as “pods” are allowed with the prior written approval of the
Association Management office provided that:
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» Structure is located in the driveway of the Lot; and
¢ Structure is not placed on any Lot for more than seven (7) days

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

Prohibited Elements

The following architectural elements are prohibited within Highlands at Mayfield Ranch unless expressly
approved in writing by the Highlands at Mayfield Ranch Reviewer:

Roofs

Excessively pitched roofs.

Mansard, gambrel or chalet roofs.

Flat roofs.

Roofs that are too steep or too shallow for the style of the home.
Shed roofs except as incidental to the main roof.

Design Elements

Unnecessarily prominent chimneys and other roof penetrations.
Vents or skylights facing the street.

White or bubble skylights.

Mirrored glass.

* &+ &

Materials and Colors

¢ Wood siding (wood siding accents may be permitted if approved by the Highlands at Mayfield
Ranch Reviewer).

¢ Cultured stone.
Gray brick.

Window Coverings

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

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

Unless otherwise approved in advance by the Highlands at Mayfield Ranch Reviewer, no building or
residential structure may exceed thirty five feet (35') in height as measured from the finished grade of the
Lot to the highest portion of the proposed Improvement.

Without limitation on the foregoing and unless otherwise approved by the Highlands at Mayfield Ranch
Reviewer, two-story residences may be constructed on no more than one-third (1/3) of all Lots having a
boundary line which is located adjacent to Mayfield Ranch Boulevard, with the Highlands at Mayfield
Ranch Reviewer, in its sole and absolute discretion, having the authority to determine whether a one-
story or two-story residence may be constructed upon any such Lot. However, two-story homes with a
slopped rear roof, which gives the home an appearance of a one-story home, is permitted.

Views are neither guaranteed, preserved, nor protected within Highlands at Mayfield Ranch.
Room Additions

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

+ No garage can be permanently enclosed for habitation unless approved in advance by the
Highlands at Mayfield Ranch Reviewer.

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

¢ Sunrooms will be considered.

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

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

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

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

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

¢ Free standing screened porches are not permitted.

» Supplemental landscaping may be required as part of the Highlands at Mayfield Ranch
Reviewer review.

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

Square Footage

The minimum and maximum square footage for each residence is set forth in the applicable Development
Area Declaration.
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Greenbelt/Open Space Lots

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

¢ The boundary between the Lot and the Greenbelt/Open Space Lots must be fenced in a manner
approved in advance by the Highlands at Mayfield Ranch Reviewer.

s The fence must be 6 feet in height and be built of “black powder coated” wrought iron or other
decorative metal of a color and style specified by the Highlands at Mayfield Ranch Reviewer.

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

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

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

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

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

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

Roofs and Chimneys

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

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

+ Accepted Roof Materials: roofing materials shall be limited to thirty (30) year dimensional
fiberglass shingles in a “weathered wood” color and shall be expressly approved by the
Highlands at Mayfield Ranch Reviewer.

Driveways and Sidewalks

The design of all driveways must be approved in advance by the Highlands at Mayfield Ranch Reviewer.

Aggregate driveways are prohibited. Drives shall intersect the street at as close to 90 degrees as possible.
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Driveways must permit entry by standard mid-size vehicles without “bottoming out” in the transition
area between the curb and property line as wells as the driveway area between the property line and the
garage.

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

Each Owner of a Lot must build or cause to be buiit on such Owner’s Lot, in a location designated by the
Highlands at Mayfield Ranch Reviewer, a concrete sidewalk complying with the specifications set forth
in the Documents in conjunction with and at the time of construction of the residence constructed on such
Lot. In constructing such sidewalk, each Owner shall be obligated to comply with Applicable Law,
including any applicable requirements of the Americans with Disabilities Act. Sidewalks from the drive
to the residence shall have the same pattern and material as the driveway,

Arbors/Pergola/Patio Covers

All arbors, pergolas and patios covers shall be approved in advance of construction by the Highlands at
Mayfield Ranch Reviewer.

Arbors and patio covers must meet the following;:

o  Shall not exceed 10’ in height.

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

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

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

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

Decks

All decks shall be approved in advance of construction by the Highlands at Mayfield Ranch Reviewer.

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

Exterior Lighting

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

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

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

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

Miscellaneous

HVAC Screening

Air conditioning compressors and pool equipment shall be enclosed by a structural screening element
constructed of materials approved in advance by the Highlands at Mayfield Ranch Reviewer,

Barbecue Grills

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

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

Flags and Flagpoles

Approval Not Required. In accordance with the general guidelines set forth in this section, an Owner is
permitted to display the flag of the United States of America, the flag of the State of Texas, an official or
replica flag of any branch of the United States Military, or one (1) flag with official insignia of a college or
university (“Permitted Flag") and permitted to install a flagpole no more than five feet (5') in length
affixed to the front of a residence near the principal entry or affixed to the rear of a residence (“Permitted
Flagpole”). Only two (2) permitted Flagpoles are allowed per residence. A Permitted Flag or Permitted
Flagpole need not be approved in advance by the Highlands at Mayfield Ranch Reviewer.

Approval Required. Approval by the Highlands at Mayfield Ranch Reviewer is required prior to
installing vertical freestanding flagpoles installed in the front or back yard area of any residential Lot
(“Freestanding Flagpole”). The Highlands at Mayfield Ranch Reviewer is not responsible for: (i) errors
in or omissions in the application submitted to the Highlands at Mayfield Ranch Reviewer for approval;
(ii) supervising installation or construction to confirm compliance with an approved application; or (iii)
the compliance of an approved application with governmental codes and ordinances, state and federal
laws.

Approval Application. To obtain Highlands at Mayfield Ranch Reviewer approval of any Freestanding
Flagpole, the Owner shall provide the Highlands at Mayfield Ranch Reviewer with the following
information: (a) the location of the flagpole to be installed on the property; (b) the type of flagpole to be
installed; (c) the dimensions of the flagpole; and (d) the proposed materials of the flagpole (the “Flagpole
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Application”). A Flagpole Application may only be submitted by an Owner UNLESS the Owner's tenant
provides written confirmation at the time of submission that the Owner consents to the Flagpole
Application.

Approval Process. The decision of the Highlands at Mayfield Ranch Reviewer will be made within a
reasonable time, or within the time period otherwise required by the principal deed restrictions which
govern the review and approval of improvements. A Flagpole Application submitted to install a
Freestanding Flagpole on property owned by the Association or property owned in common by members
of the Association will not be approved. Any proposal to install a Freestanding Flagpole on property
owned by the Association or property owned in common by members of the Association must be
approved in advance and in writing by the Board of Directors of the Association, and the Board need not
adhere to these guidelines when considering any such request.

Each Owner is advised that if the Flagpole Application is approved by the Highlands at Mayfield Ranch
Reviewer, installation of the Freestanding Flagpole must: (i) strictly comply with the Flagpole
Application; (ii) commence within thirty (30) days of approval; and (iii) be diligently prosecuted to
completion. If the Owner fails to cause the Freestanding Flagpole to be installed in accordance with the
approved Flagpole Application, the Highlands at Mayfield Ranch Reviewer may require the Owner to: (i)
modify the Flagpole Application to accurately reflect the Freestanding Flagpole installed on the property;
or (ii} remove the Freestanding Flagpole and reinstall the flagpole in accordance with the approved
Flagpole Application. Failure to install a Freestanding Flagpole in accordance with the approved Flagpole
Application or an Owner's failure to comply with the post-approval requirements constitutes a violation
of these guidelines and may subject the Owner to fines and penalties. Any requirement imposed by the
Highlands at Mayfield Ranch Reviewer to resubmit a Flagpole Application or remove and relocate a
Freestanding Flagpole in accordance with the approved Flagpole Application shall be at the Owner's sole
cost and expense,

Installation. Display and Approval Conditions. Unless otherwise approved in advance and in writing by
the Highlands at Mayfield Ranch Reviewer, Permitted Flags, Permitted Flagpoles and Freestanding
Flagpoles, installed in accordance with the Flagpole Application, must comply with the following:

* No more than one (1) Freestanding Flagpole OR no more than two (2) Permitted Flagpoles are
permitted per residential Lot, on which only Permitted Flags may be displayed;

* Any Permitted Flagpole must be no longer than five feet (5 in length and any Freestanding
Flagpole must be no more than twenty feet (20) in height;

* Any Permitted Flag displayed on any flagpole may not be more than three feet in height by five
feet in width (3'x5";

¢ With the exception of flags displayed on common area owned andfor maintained by the
Association and any Lot which is being used for marketing purposes by a builder, the flag of the
United States of America must be displayed in accordance with 4 U.S.C. Sections 5-10 and the
flag of the State of Texas must be displayed in accordance with Chapter 3100 of the Texas
Government Code;

¢ The display of a flag, or the location and construction of the flagpole must comply with all
applicable zoning ordinances, easements and setbacks of record;
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* Any flagpole must be constructed of permanent, long-lasting materials, with a finish appropriate
to the materials used in the construction of the flagpole and harmonious with the dwelling;

* A flag or a flagpole must be maintained in good condition and any deteriorated flag or
deteriorated or structurally unsafe flagpole must be repaired, replaced or removed;

* Any flag may be illuminated by no more than one (1} halogen landscaping light of low beam
intensity which shall not be aimed towards or directly affect any neighboring property; and

* Any external halyard of a flagpole must be secured so as to reduce or eliminate noise from
flapping against the metal of the flagpole.

Solar Energy Devices and Energy Efficient Roofing

Approval by the Highlands at Mayfield Ranch Reviewer is required prior to installing a Solar Energy
Device or Energy Efficient Roofing (as defined below). The Highlands at Mayfield Ranch Reviewer is not
responsible for: (i) errors in or omissions in the application submitted to the Highlands at Mayfield Ranch
Reviewer for approval; (ii) supervising the installation or construction to confirm compliance with an
approved application; or (iii} the compliance of an approved application with governmental codes and
ordinances, state and federal laws.

A “Solar Energy Device” means a system or series of mechanisms designed primarily to provide heating
or cooling or to produce electrical or mechanical power by collecting and transferring solar-generated
energy. The term includes a mechanical or chemic al device that has the ability to store solaregenerated
energy for use in heating or cooling or in the production of power.

An “Energy Efficiency Roofing” means shingles that are designed primarily to: (a) be wind and hail
resist ant; (b) provide heating and cooling efficiencies greater than those provided by customary
composite shingles; or (c) provide solar generation capabilities.

Solar Energy Device Procedures and Requirements:

During the Development Period under the terms and provisions of the Master Covenant, the
Highlands at Mayfield Ranch Reviewer need not adhere to the terms and provisions of these Solar
Device guidelines and may approve, deny, or further restrict the installation of any Solar Device.

Approval Application. To obtain Highlands at Mayfield Ranch Reviewer approval of a Solar Energy
Device, the Owner shall provide the Highlands at Mayfield Ranch Reviewer with the following
information: (i) the proposed installation location of the Solar Energy Device; and (ii) a description of the
Solar Energy Device, inducting the dimensions, manufacturer, and photograph or other accurate
depiction (the “Solar Application”). A Solar Application may only be submitted by an Owner unless the
Owner's tenant provides written confirmation at the time of submission that the Owner consents to the
Solar Application.

Approval Process. The decision of the Highlands at Mayfield Ranch Reviewer will be made within a
reasonable time, or within the time period otherwise required by the principal deed restrictions which
govern the review and approval of improvements. The Highlands at Mayfield Ranch Reviewer will
approve a Solar Energy Device if the Solar Application complies with the Approval Conditions
Paragraph below UNLESS the Highlands at Mayfield Ranch Reviewer makes a written determination
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that placement of the Solar Energy Device, despite compliance with the Approval Conditions Paragraph,
will create a condition that substantially interferes with the use and enjoyment of the property within the
community by causing unreasonable discomfort or annoyance to persons of ordinary sensibilities. The
Highlands at Mayfield Ranch Reviewer's right to make a written determination in accordance with the
foregoing sentence is negated if all Owners of property immediately adjacent to the Owner/applicant
provide written approval of the proposed placement. Notwithstanding the fore going provision, a Solar
Application submitted to install a Solar Energy Device on property owned or maintained by the
Association or property owned in common by members of the Association will not be approved despite
compliance with the Approval Conditions Paragraph. Any proposal to install a Solar Energy Device on
property owned or maintained by the Association or property owned in common by members of the
Association must be approved in advance and in writing by the Board of Directors of the Association,
and the Board need not adhere to these guidelines when considering any such request.

Each Owner is advised that if the Solar Application is approved by the Highlands at Mayfield Ranch
Reviewer, installation of the Solar Energy Device must: (i} strictly comply with the Solar Application; (i)
commence within thirty (30) days of approval; and (iii) be diligently prosecuted to completion. If the
Owner fails to cause the Solar Energy Device to be installed in accordance with the approved Solar
Application, the Highlands at Mayfield Ranch Reviewer may require the Owner to: (i) modify the Solar
Application to accurately reflect the Solar Energy Device installed on the property; or (ii) remove the
Solar Energy Device and reinstall the device in accordance with the approved Solar Application. Failure
to install a Solar Energy Device in accordance with the approved Solar Application or an Owner's failure
to comply with the post-approval requirements constitutes a violation of these guidelines and may
subject the Owner to fines and penalties. Any requirement imposed by the Highlands at Mayfield Ranch
Reviewer to resubmit a Solar Application or remove and relocate a Solar Energy Device in accordance
with the approved Solar Application shall be at the Owner's sole cost and expense.

Approval Conditions. Unless otherwise approved in advance and in writing by the Highlands at
Mayfield Ranch Reviewer, each Solar Application and each Solar Energy Device to be installed in
accordance therewith must comply with the following:

¢ The Solar Energy Device must be located on the roof of the residence located on the Owner's Lot,
entirely within a fenced area of the Owner's Lot, or entirely within a fenced patic located on the
Owner's Lot. If the Solar Energy Device will be located on the roof of the residence, the
Highlands at Mayfield Ranch Reviewer may designate the location for placement unless the
location proposed by the Owner increases the estimated annual energy production of the Solar
Energy Device, as determined by using a publicly available modeling tool provided by the
National Renewable Energy Laboratory, by more than 10 percent above the energy production of
the Solar Energy Device if installed in the location designated by the Highlands at Mayfield
Ranch Reviewer. If the Owner desires to contest the alternate location proposed by the Highlands
at Mayfield Ranch Reviewer, the Owner should submit information to the Highlands at Mayfield
Ranch Reviewer which demonstrates that the Owner's proposed location meets the foregoing
criteria. H the Solar Energy Device will be located in the fenced area of the Owner's Lot or patio,
no portion of the Solar Energy Device may extend above the fence line.

¢ If the Solar Energy Device is mounted on the roof of the principal residence located on the
Owner's Lot, then: (A) the Solar Energy Device may not extend higher than or beyond the
roofline; (B) the Solar Energy Device must conform to the slope of the roof and the top edge of the
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Solar Device must be parallel to the roofline; (C) the frame, support brackets, or visible piping or
wlring associated with the Solar Energy Device must be silver, bronze or black.

Energy Efficient Requirements:

The Highlands at Mayfield Ranch Reviewer will not prohibit an Owner from installing Energy Efficient
Roofing provided that the Energy Efficient Roofing shingles: (i) resemble the shingles used or otherwise
authorized for use within the community; (ii) are more durable than, and are of equal or superior quality
to, the shingles used or otherwise authorized for use within the community; and (iii} match the aesthetics
of adjacent property.

An Owner who desires to install Energy Efficient Roofing will be required to comply with the
architectural review and approval procedures set forth in the Master Covenant. In conjunction with any
such approval process, the Owner should submit information which will enable the Highlands at
Mayfield Ranch Reviewer to confirm the criteria set forth in the previous paragraph.

Rainwater Harvesting Systems

Approval by the Highlands at Mayfield Ranch Reviewer is required prior to installing rain barrels or
rainwater harvesting system on a residential Lot (a “Rainwater Harvesting System”). The Highlands at
Mayfield Ranch Reviewer is not responsible for: (i) errors in or omissions in the application submitted to
the Highlands at Mayfield Ranch Reviewer for approval; (ii) supervising installation or construction to
confirm compliance with an approved application; or (iii) the compliance of an approved application
with governmental codes and ordinances, state and federal laws.

Approval Application. To obtain Highlands at Mayfield Ranch Reviewer approval of a Rainwater
Harvesting System, the Owner shall provide the Highlands at Mayfield Ranch Reviewer with the
following information: (i) the proposed installation location of the Rainwater Harvesting System; and (ii)
a description of the Rainwater Harvesting System, including the color, dimensions, manufacturer, and
photograph or other accurate depiction (the “Rain System Application”). A Rain System Application
may only be submitted by an Owner unless the Owner’'s tenant provides written confirmation at the time
of submission that the Owner consents to the Rain System Application.

Approval Process. The decision of the Highlands at Mayfield Ranch Reviewer will be made within a
reasonable time, or within the time period otherwise required by the principal deed restrictions which
govern the review and approval of improvements. A Rain System Application submitted to install a
Rainwater Harvesting System on property owned by the Association or property owned in common by
members of the Association will not be approved. Any proposal to install a Rainwater Harvesting System
on property owned by the Association or property owned in common by members of the Association
must be approved in advance and in writing by the Board of Directors of the Association, and the Board
need not adhere to these guidelines when considering any such request.

Each Owner is advised that if the Rain System Application is approved by the Highlands at Mayfield
Ranch Reviewer, installation of the Rainwater Harvesting System must: (i) strictly comply with the Rain
System Application; (ii) commence within thirty (30) days of approval; and (iii) be diligently prosecuted
to completion. If the Owner fails to cause the Rain System Application to be installed in accordance with
the approved Rain System Application, the Highlands at Mayfield Ranch Reviewer may require the
Owner to: (i) modify the Rain System Application to accurately reflect the Rain System Device installed
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on the property; or (ii) remove the Rain System Device and reinstall the device in accordance with the
approved Rain System Application, Failure to install a Rain System Device in accordance with the
approved Rain System Application or an Owner's failure to comply with the post-approval requirements
constitutes a violation of these guidelines and may subject the Owner to fines and penalties. Any
requirement imposed by the Highlands at Mayfield Ranch Reviewer to resubmit a Rain System
Application or remove and relocate a Rain System Device in accordance with the approved Rain System
shall be at the Owner's sole cost and expense.

Approval Conditions, Unless otherwise approved in advance and in writing by the Highlands at
Mayfield Ranch Reviewer, each Rain System Application and each Rain System Device to be installed in
accordance therewith must comply with the following:

¢  The Rain System Device must be consistent with the color scheme of the residence constructed on
the Owner's Lot, as reasonably determined by the Highlands at Mayfield Ranch Reviewer.

¢ The Rain System Device does not include any language or other content that is not typically
displayed on such a device.

¢ The Rain System Device is in no event located between the front of the residence constructed on
the Owner's Lot and any adjoining or adjacent street.

* There is sufficient area on the Owner's Lot to install the Rain System Device, as reasonably
determined by the Highlands at Mayfield Ranch Reviewer.

¢ [f the Rain System Device will be installed on or within the side yard of a Lot, or would otherwise
be visible from a street, common area, or another Owner's property, the Highlands at Mayfield
Ranch Reviewer may regulate the size, type, shielding of, and materials used in the construction
of the Rain System Device. See the Guidelines for Certain Rain System Devices Paragraph for
additional guidance.

Guidelines for Certain Rain System Devices. If the Rain System Device will be installed on or within the
side yard of a Lot, or would otherwise be visible from a street, common area, or another Owner's
property, the Highlands at Mayfield Ranch Reviewer may regulate the size, type, shielding of, and
materials used in the construction of the Rain System Device. Accordingly, when submitting a Rain
Device Application, the application should describe methods proposed by the Owner to shield the Rain
System Device from the view of any street, common area, or another Owner's property. When reviewing
a Rain System Application for a Rain System Device that will be installed on or within the side yard of a
Lot, or would otherwise be visible from a street, common area, or another Owner's property, any
additional regulations imposed by the Highlands at Mayfield Ranch Reviewer to regulate the size, type,
shielding of, and materials used in the construction of the Rain System Device, may not 12rchibit the
economic installation of the Rain System Device, as reasonably determined by the Highlands at Mayfield
Ranch Reviewer.

Landscape Guidelines

Detailed landscape plans for each Lot may be submitted to the Highlands at Mayfield Ranch Reviewer
for consideration after construction of the primary residence thereon has begun, so long as such
submission occurs at least ninety (90) days before completion of the residence. Upon written request,
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however, the Highlands at Mayfield Ranch Reviewer may waive the requirement of landscape plans for
any Lot if the Homebuilder uses plans previously approved by the Highlands at Mayfield Ranch
Reviewer for another Lot. There shall be no revisions made to approved plans without submission to,
and approval by, the Highlands at Mayfield Ranch Reviewer of the revised plans. All introduced
vegetation shall be trees, shrubs, vines, ground covers, seasonal flowers or sodded grassed which are
commonly used in South Central Texas for landscaping purposes and which are approved by the
Highlands at Mayfield Ranch Reviewer. Landscaping in accordance with the approved plans shall be
installed within ten (10) days after issuance of a certificate of occupancy with respect to the residence on a
Lot. Extensions to the time limit may be granted by the Highlands at Mayfield Ranch Reviewer for up to
an additional thirty (30) days on a case by case basis. The approved plans shall include permanent
sodded grass or “ground cover” in all sodded areas. Winter rye shall be considered a temporary measure
to reduce soil erosion through the winter season, and shall be completely demolished and replaced with
sodded grass according to the approved plans. Each Lot shall be landscaped, at a minimum, with: (a) full
sodded front and side yards (in front of fences), with backyards to be fully sodded by the Owner within
thirty (30) days after acquiring occupancy of the Lot for residential purposes, (b) the following number of
hardwood shade trees: two (2) per Lot on all Lots other than corner Lots and four (4) per corner Lot (with
two (2) in the front portion of the Lot, and two (2) in the side of the Lot adjacent to the street), and (¢} ten
shrubs sized five gallons or more. The hardwood shade trees required by this Section shall be no smaller
in size than 3" caliper. Trees and other foliage over 3’ tall need Highlands at Mayfield Ranch Reviewer
approval. All Owners are required to landscape front yards, side yards, and adjacent to building
foundations within thirty (30) days after acquiring their Lot. Trees, shrubs, ground covers, seasonal color
and sodded grass shall be used in these areas to achieve the landscape intent according to the approved
plans. After installation, landscaping (including temporary landscaping) shall be properly maintained at
all times. Any Owner who wishes to plant one or more gardens upon their Lot must obtain the approval
of the Highlands at Mayfield Ranch Reviewer of any such garden and must follow applicable
requirements as to size of the Lot, visibility of the Lot from other Lots, streets or common areas, and such
other matters as the Highlands at Mayfield Ranch Reviewer may specify in any written approval.

Masonry retaining walls must be approved in advance by the Highlands at Mayfield Ranch Reviewer.

Ground cover is defined as a planting of low plants (such as ivy) that covers the ground in place of turf.
(Rock or stone are not acceptable for use as a ground cover other than in flowerbed or walkway areas).

The use of rock or crushed rock as a ground cover shall not be permitted.

Landscape plans must include vegetative screening for above ground utility connections visible from the
street or adjacent properties.

St. Augustine grass should be maintained at a height of two and one-half inches. Bermuda and Buffalo
grass should be maintained at the height of two to two and one-half inches. Mowing heights may need to
be altered to prevent scalping in the event of an uneven grade.

Grass will be trimmed away from sidewalks, building, planted areas and other obstacles, It is suggested
that line trimmers, mechanical edger and chemicals are employed to keep a neat, tidy appearance.

Four-inch caliper trees and shrubs should be pruned to avoid blocking clear view of signs, address
marker, illumination by light fixtures, the flow of air vents and air conditioner compressors as well as
pedestrian and vehicular traffic.
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The Highlands at Mayfield Ranch Reviewer reserves the right to require additional landscaping for pools,
cabanas and other hardscape elements that may be constructed after completion of the principal
residential structure and associated landscaping,.

Hardscape elements in the landscaping must be in scale with the principal residential structure and
associated structures. Sculptures and fountains are subject to approval by the Highlands at Mayfield
Ranch Reviewer,

Notwithstanding any requirements to the contrary, Owners shall comply with all applicable
governmentally imposed water use restrictions and shall be granted appropriate relief from any specific
requirement set forth in these Design Guidelines that cannot reasonably be complied with, as determined
by the Highlands at Mayfield Ranch Reviewer, as a result of such water use restrictions.

Xeriscape Guidelines

Xeriscaping refers to landscaping and gardening in ways that reduce or eliminate the need for
supplemental water from irrigation. It is promoted in regions that do not have easily accessible, plentiful,
or reliable supplies of fresh water. Common elements in xeriscaping are the reduction of lawn grass or
sodded areas (since lawn grass is often one of the worst offenders against water conservation), and the
installation of indigenous plants that are adapted to the local climate and consequently require less water.

Any homeowner interested in replacing a standard sod lawn by xeriscaping with native groundcovers,
plants, or mulch must submit a landscape plan before removing any sod installing any plant material.
All plans will be reviewed on a case by case basis and must conform to the guidelines.

The Highlands at Mayfield Ranch Board of Directors has adopted the following xeriscaping guidelines
for the community:

e Large areas may not be composed of a single material, i.e. bare mulch/rock is not allowed unless
interspersed with plants.

» Allow variances for xeriscaping as long as 50% of front yard area is turfed and all other
guidelines below are met.

¢ Non-turf planted areas must be bordered to define the xeriscaped area clearly from turfed areas.

¢ Xeriscaped areas must be kept maintained at all times (plants trimmed and thinned, weeded, and
borders edged) to ensure a reasonably attractive appearance.

» No boulders or large rocks exceeding 12” in height may be used on the narrow strips between
public sidewalks and the street curb.

» No plants may encroach onto or over public sidewalks.

» No plant with thorns, spines, or sharp edges can be used within 6" of the public sidewalks.

Residents are encouraged to consider converting the sidewalk strip areas (between sidewalk and curb)
from turf grasses to xeriscaped areas as these areas are difficult to water. This area may be composed of a
combination of river rock, crushed granite, and include native plantings.
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Lawn Furniture, Decorations, and Garden Maintenance Equipment

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

A birdbath of a standard size is acceptable without prior written approval from the Highlands at
Mayfield Ranch Reviewer,

Notwithstanding exterior holiday decorations, plastic lawn decorations and artificial plants are not
acceptable in the front yard of the lot including pink flamingos, animals, or other plastic designs/statues.

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

Irrigation
The Highlands at Mayfield Ranch Reviewer must approve all irrigation systems prior to installation.

Landscape Inspection

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

Drainage

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

Fencing

Fencing of front yards is not permissible. Solid walls enclosing an entire site are not permitted. All Lots
shall have fencing of six feet (6’) in height. Fences shall be constructed of either: (a) RightWood pre-
finished wood fencing, finished in Behr #501 Semi-Transparent Cedar Tone; or (b) black coated wrought
iron or decorative metal construction approved by the Highlands at Mayfield Ranch Reviewer, The
Fence must be located at least ten 10 feet (10°) from the front of the residence and no farther from the front
of the residence than the midpoint of the residence. In the event of any dispute or disagreement as to the
location of a fence on a Lot, the decision of the Highlands at Mayfield Ranch Reviewer, in its sole and
absolute discretion, will be final.

» Fences facing an existing or proposed street or other right-of-way must have the slats facing the
street or public right-of-way and be capped. All other fencing must be “good neighbor fencing”.
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» Fences along the side yard of corner lots shall not be placed closer to the public right-of-way than
eight feet (8') feet from such right-of-way or eighteen feet (18") from the back of curb.

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

Pools, Spas and Hot Tub Plans

The plans and specifications for each swimming pool, spa and hot tub constructed on a Lot must be
approved in writing and prior to construction by the Highlands at Mayfield Ranch Reviewer. All
applications submitted to the Highlands at Mayfield Ranch Reviewer for the approval of plans and
specifications for swimming pools, hot tubs or spas must be accompanied by the applicable city permits
for the construction of same. Any applications submitted to the Highlands at Mayfield Ranch Reviewer,
which do not include finalized construction permits from the applicable regulatory authority shall
constitute an automatic rejection of the application. Above-ground or temporary swimming pools are
prohibited. Each swimming pool constructed on a Lot must be entirely enclosed with a fence or similar
structure which, at a minimum, satisfies all applicable governmental requirements. The location, color
and style of the fence or enclosure must be approved in writing and in advance of construction by the
Highlands at Mayfield Ranch Reviewer. The Highlands at Mayfield Ranch Reviewer may require that a
swimming pool, spa and hot tub constructed on a Lot and associated Improvements be enclosed with a
fence or similar structure irrespective of governmental requirements. Approval of a swimming pool, spa
and hot tub and/or associated Improvements by the Highlands at Mayfield Ranch Reviewer will not
constitute a determination by the Highlands at Mayfield Ranch Reviewer that the swimming pool, spa
and hot tub and/or associated Improvements comply with Applicable Law or that the swimming pool,
spa and hot tub and/or associated Improvements are safe for use. The Highlands at Mayfield Ranch
Reviewer may require an Owner to install additional screening as a pre-condition to the approval and
construction of any swimming pool. spa, or hot tub. No swimming pool, spa and hot tub shall be located
in the front or side yard on any Lot. Unless otherwise approved in writing by the Highlands at Mayfield
Ranch Reviewer, if the foundation or other vertical surface of the swimming pool will extend more than
twenty-four inches (24”) above the final grade of the Lot, the exposed foundation or vertical surface
extending more than twenty-four inches (24”) above the final grade will be finished in a manner that
matches the exterior masonry of the residence. Application of the terms “front yard”, “side yard”,
“foundation or other vertical surface”, and/or “final grade” as to a specific Lot will be determined by the
Highlands at Mayfield Ranch Reviewer in its sole and absolute discretion. The Highlands at Mayfield
Ranch Reviewer may adopt additional requirements for any swimming pool, spa and hot tub and/or
associated Improvements on a case by case basis as a condition to approval.

Swimming pools shall be in-ground, or a balanced cut and fill, and shall be designed to be compatible
with the site and the dwelling as determined in the sole and absolute discretion of the Highlands at
Mayfield Ranch Reviewer. Unless otherwise approved in writing by the Highlands at Mayfield Ranch
Reviewer, associated swimming pool, spa, and hot tub improvements, such as rock waterfalls and slides,
shall not be over six feet (6") in height. No pool or deck may be closer than five (5) feet from any Lot line.
Unless otherwise approved in writing by the Highlands at Mayfield Ranch Reviewer, all maintenance
equipment, including chemicals, plumbing fixtures, heaters, pumps, etc., associated with a swimming
pool, spa or hot tub may not be visible from any adjacent street or Lot. The drains serving a swimming
pool, spa and hot tub must be connected to street drainage systems. No swimming pool, spa or hot tub
shall be drained onto property other than the Lot on which the swimming pool, spa and hot tub is
constructed. Above ground spas and hot tubs visible from public view or from an adjacent street or Lot
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shall be skirted, decked, screened or landscaped in a manner which excludes pumps, plumbing, heaters,
tilters, etc. from view. No swimming pool, spa or hot tub will be approved unless a principal residential
structure has been constructed on the Lot or the swimming pool, spa or hot tub is being constructed at the
same time as the principal residential structure.

Basketball Goals and Sporting Equipment

Basketball goals, or backboards, or any other similar sporting equipment of either a permanent or
temporary nature shall not be placed on any Lot or street or where same would be visible from an
adjoining street or Lot without the prior written consent of the Highlands at Mayfield Ranch Reviewer.

Permanent goals must meet the following criteria:
+ the metal pole must be permanently mounted into the ground to the side of the driveway in a full
upright position 25’ back from the curb;
o the pole, backboard and net must be maintained in good condition at all times; and
» poles may not be installed in front of the garage or facing into the street.

Portable goals will not be allowed unless the following criteria are met:
¢ the goal must be placed to the side of the driveway and permanently installed to be flush with
the ground and maintained at all times in a full upright position 25° back from the curb;
* the pole, backboard and net must be maintained in good condition at all times;
* poles may not be installed in front of the garage or facing the street;
+ landscape barrier, such as small shrubs must screen the base of the goal;
* goals may not be rolled into the street or any other public right-of-way; and
e goals may not be maintained in front of the garage or facing into the street.

The Highlands at Mayfield Ranch Reviewer shall have the authority to establish additional guidelines for
the placement and design of basketball goals, backboards, or any other similar sporting equipment and
the same shall be kept and maintained out of view from any street, except in accordance with any such
established guidelines.

Playscapes and Sport Courts

Sport Courts and tennis courts are specifically prohibited on any Lot.

Playscapes or any similar recreational facilities may not be constructed on any Lot without the advance
written approval of the Highlands at Mayfield Ranch Reviewer. The Highlands at Mayfield Ranch
Reviewer may prohibit the installation of playscapes or similar recreational facilities on any Lot.

Playscapes or any similar recreational facilities must comply with all the following requirements:

e Must be located where the equipment will have minimum impact on adjacent Lots and be
screened from public view.

» All playscapes or any similar recreational facilities equipment must be of earth tones colors, i.e,
medium to dark greens, browns, and tans.

*  Bright primary colors will not be permitted.

» Views of playscapes or any similar recreational facilities must be reduced from public streets and
adjoining units whenever possible.
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¢ Playscapes or any similar recreational facilities must not be located any closer to a property line
than the established building setbacks.

¢ Trampolines, whether portable or non portable must be placed no closer than five feet (5') to any
property line.

» Playscapes, playground equipment and trampolines are prohibited in the front yard.

If approved, portable playscapes, including but not limited to, non-permanent and/or inflatable slides,
moon bounces, water parks and above ground inflatable pools or kiddy pools (collectively “Portable
Playscapes”) must be stored in a screened area, the rear of the Lot, or inside the garage when not in use.
In no event, shall any Portable Playscapes be visible from or in the front of any Owner's Lot for any
period of time exceeding twenty-four (24) consecutive hours.

Submittal Requirements:

Completed Application

Completed Architectural Review Process and Procedures

Review Fee and Applicable Deposit

Summary of the project

Plant list with sizes and quantity at installation and maturity

Location of proposed beds and defining border and material

Drawing on your site plan or comparable plan which shows easements and setbacks, Location of
existing trees, driveway and sidewalk

+ Estimated completion date Sport Courts

® & ¢ & & » »

Erosion Control and Construction Regulations

The following restrictions shall apply to all construction activities at Highlands at Mayfield Ranch.

Periodig ingpections by a representative of the Highlands at Mayfield Ranch Reviewer may take place in
order to identify non-complying construction activities. If items identified as not complying with the

regulations are not remedied in a timely manner, fines will be levied.

Erosion Control Installation and Maintenance

It is the responsibility of each Owner to install erosion control measures prior to the start of construction

and to maintain them throughout the entire construction process.

Silt fencing installed to all applicable standards is required to be properly installed and maintained to
protect the low sides of all disturbed areas, where stormwater will flow during construction. The
purpose of the silt fence is to capture the sediment from the runoff and to permit filtered, clean water to
exit the site. The Owner should anticipate that built-up sediment will need to be removed from the silt

fence after heavy or successive rains, and that any breach in the fencing will need to be repaired or

replaced immediately.

If for any reason the silt fence is to be temporarily removed, please contact a representative of the
Highlands at Mayfield Ranch Reviewer prior to the removal.

Security
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Neither the Highlands at Mayfield Ranch Reviewer, the Association, or the Declarant shall be responsible
for the security of job sites during construction.

Construction Hours
Unless a written waiver is obtained from the Highlands at Mayfield Ranch Reviewer, construction may

take place only during the following hours: Monday through Friday from 7:00 a.m. until 7:00 p.m., and
on Saturdays and Sundays from 9:00 a.m. until 6:00 p.m.

Noise, Animals, Children

The use of radios, tape and CD players must be restrained so as not to be heard on an adjoining Lot or
street.

Contractors and subcontractors may not bring dogs or children under 16 years of age to construction
sites.

Material and Equipment Storage
All construction materials and equipment shall be neatly stacked, properly covered and secured. Any

storage of materials or equipment shall be the Owner’s responsibility and at their risk. Owners may not
disturb, damage or trespass on other Lots or adjacent property.

Insurance

The Highlands at Mayfield Ranch Reviewer requires an Owner to procure adequate commercial liability
insurance during construction naming the Association, the Declarant and the Highlands at Mayfield
Ranch Reviewer as additional insureds, in an amount to be determined, from time to time by the
Highlands at Mayfield Ranch Reviewer.

Site Cleanliness

During the construction period. each construction site shall be kept neat and shall be properly policed to

prevent it from becoming an evesore.

Owmers shall provide a container for debris and shall clean up all trash and debris on the construction
site on a daily basis. Trash and debris shall be removed from each construction site on a timely basis.
Lightweight material, packaging and other items shall be covered or weighted down to prevent wind
from blowing such materials off the construction site.

The dumping, burying or burning of trash is not permitted anywhere in Highlands at Mayfield Ranch.

It is imperative that, when moving heavy equipment around, precautions be taken to prevent damage to
pavement, curbs, and vegetation. Crawler tractors are not to be operated on paved or concrete surfaces.

Mud, dirt and other construction debris that is tracked off site shall be cleaned on a daily basis.
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Sanitary Facilities

A temporary sanitary facility (chemical toilet) shall be provided and maintained for the use of
construction workers.

Construction Parking

Construction crews shall not park on, or otherwise use, other Lots. No construction vehicle will be
permitted to leak oil or otherwise damage or deface any street located within the community.

Schedule of Fines

Periodic inspections by a representative of the Highlands at Mayfield Ranch Reviewer may take place in
order to identify non-complying construction activities. Listed below is the schedule of fines which may
be assessed.

Schedule of Fines

Premature Clearing $500

Construction Without Highlands at Mayfield Ranch Reviewer Approval $500

Encroachment on Adjacent Properties $3500 plus cost of repair
Violation of Rules, Restriction or Guidelines $30/day

Failure to Install and/or Maintain Erosion Control Measures $100/day
*Greenbelt/Open Space Lot violation $500

Sign Violation $50 per sign/incident

*= In the event, the Association or Developer is required to repair, clean up or provide necessary service
to bring the improvement into compliance, the Owner will be assessed the cost of repair, clean up, or
service plus an additional 50% for time and service expended.

Duration of Construction

A residence shall be complete and available for occupancy on or before eighteen (18} months after the
commencement of construction.

Plan Submittals

New residential home construction within Highlands at Mayfield Ranch will utilize a two-stage review
process. No Improvements may be commenced until the Owner has received a written “Approval” from
the Highlands at Mayfield Ranch Reviewer.

PLAN BOOK, MATERIAL AND LANDSCAPE REVIEW
The applicant must first submit for approval plans for the home designs to be offered in the

neighborhood including the exterior elevations and landscaping associated with each plan.

The Plan Book, Material, and Landscaping Review will require the submission of the following
information:
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Floorplans
Elevations of all sides of each home indicating

Roof pitch

Roof peak height above the foundation

Exterior materials- walls, roof, chimney

Window specifications

Chimney cap materials/design

Heated/air conditioned square footage of each floor and the total heated/air

conditioned square footage
Material samples, including stone samples (colors and patterns), mortar colors, stucco
colors, trim colors, roof materials and colors, and window materials and colors must be
approved in advance by the Highlands at Mayfield Ranch Reviewer. The Highlands at
Mayfield Ranch Reviewer reserves the right to request samples of all materials, PLEASE
BE ADVISED THAT PLAN BOOK AND MATERIAL REVIEW IS NOT FINAL
APPROVAL. SPECIFICALLY, MATERIAL TO BE INCORPORATED INTO A
RESIDENCE OR IMPROVEMENT IS NOT APPROVED FOR USE ON A
PARTICULAR RESIDENCE OR IMPROVEMENTS UNTIL THE FINAL PLAN
REVIEW FOR THE RESIDENCE AND/OR IMPROVEMENT HAS BEEN
SUBMITTED TO AND APPROVED BY THE HIGHLANDS AT MAYFIELD RANCH
REVIEWER.
Sample Landscaping Plan

General boundaries of turf areas with type of turf noted

General locations of all proposed plants

Listing of materials Plan

FINAL PLAN REVIEW

A completed Final Plan Application must be submitted for review and approval to the Highlands
at Mayfield Ranch Reviewer prior to the construction of any improvements on a Lot. The Final
Plan Application must also include all information required to be submitted as set forth on the
application,
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ATTACHMENT 1
HIGHLANDS AT MAYFIELD RANCH

FINAL PLAN APPLICATION

Deliver to:

Highlands at Mayfield Ranch Reviewer
Attn: Amy Frederick, P.E.

1011 North Lamar

Austin, Texas 78703

Phone: (512) 481-0303; Fax: (512) 481-0333

Phase: Section:
Bedrooms: Baths:
House Width: Lot Size:

Date:

Lot: Block:

Plan & Elevation #:

Address:

Lot Plan Attached: (Please Circle} Yes/No

1= Floor Masonry %
Chimney: (Please Circle) Yes/No

Fencing Type:

( ) Good Neighbor Fencing

2 Floor Masonry %,

Masonry Fibre Cement

( ) Iron/Metal Fencing

(Fencing could be a combination of two types of fences) & *Wood fencing facing a street must be stained)

Brick & Stone Manufacturer and Color:

Roof Pitch:

Paint Color;

Roof Color: Weathered Wood

Year dimensional shingle

Fill in the information if different from color above

Trim Color:

Shutters Color;

Living Square Footage of House:

Door Color:

Garage Color:

Front Retaining Wall: (Please Circle) Yes/No

Comments:

Deck: Yes/No Patio: square feet

Builder Name:

By:
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ELECTRONICALLY RECORDED 2013078161
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AFTER RECORDING RETURN TO:
Joshua D. Bernstein, Esq.

Armbrust & Brown, PLLC

100 Congress Ave., Suite 1300
Austin, Texas 78701

Email: jbernstein@abaustin.com

HIGHLANDS AT MAYFIELD RANCH
COMMUNITY MANUAL

The undersigned hereby certifies that he/she is the duly elected, qualified and acting Secretary of
the Highlands at Mayfield Ranch Master Community, Inc, a Texas non-profit corporation (the
"Association”), and that this is a true and correct copy of the current Community Manual of the
Association adopted by the Board of Directors of the Association.

N WITNESS,WH OF the undersigned has executed this certificate on the __., § ‘HT day

e 1V 7)

Blhir Magee, Secretar&

STATE OF TEX 5
couNTY OF 1AV S

CHit ,Qi o
This instrument was acknowledged before me of this O-i day of L 2013, by Blair Magee,
the Secretary of the Highlands at Mayfield Ranch Master Community, Inc., a Texas non-profit

corporation, on behalf of said corporation,
y L f/ /7/‘94

AMY T. FREDERICK Notary lic S Slgnature

MY COMMISSION EXPIRES
April 19, 2014

Cross-reference to Master Covenant for Highlands at Mayvfield Ranch_recorded under Document No.
20/30729% "1 _ Official Public Records of Williamson County, Texas, as amended.

In the event of a conflict between the terms and provisions of the Documents (as defined in the Master
Covenant) or any policies adopted by the Board prior to the effective date of this instrument, the terms
and provisions of this instrument shall control.
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CERTIFICATE OF FORMATION




Form 202 ]

Filed in the Office of the :
Secretary of State of Texas

. Filing #: 801812231 07/08/2013 -
i Document #: 488827770002 -

ecretary of Siate

.Q. Box 13697

ustin, TX 78711-3697
AX: 512/463-5709

ling Fee: $25 Certificate of Formation . Image Generated Electronically
fling Fee. Nonprofit Corporation for Web Filing
{ Article 1 - Corporate Name "

iT he fi Img entity formed is nonprofit corporatlon The name of the entrty is

]nghlands at Mayfield Ranch Master Community, In
i Artlcle 2 Reglstered Agent and Reglstered Offi ce

']I"‘A The anltlal reglstered agent is an ongamzatlon (cannot be corporatlon named above) by the narne of

ﬁ OR
.||"'B The initial registered agent is an individual resident of the staie whose name is set forth below:

IName:

Blake J. Magee

iC The busmess address of the reglstered agent and the reglstered off ce address IS
treet Address:

{1011 North Lamar ‘Austin TX 78703

i] COnsent Of Reglstered Agent 7 B

-II‘"A A copy of the consent of reglstered agentis attached N
OR

¥B. The consent of the registered agent is maintained by the enfity.

| Article 3 - Management

{7} A. Management of the affairs of the corporation is to be vested solely in the members of the corporation.
OR

¥ B Management of the affairs of the corporation is to be vested in its beard of directors. The number of directors,
which must be a minimum of three, that constitutes the initial board of directors and the names and addresses of the
persons who are to serve as directors until the first annua! meeting or until thelr successors are elected and qualified
are set forth below.

oo Blake . Wiages ™ S e ivestor T
fddess: 1011 North Lamar  Austin TX, USA 78703 o
preacr2 Blair _ Magee __.._.‘_r_ri_t_l_e:..Pire,ct?F,..,,,, e

[raress: 1011 North Lamar Austin TX, USA 78703 |
:{Dlrectors. Amy Frederick ctor

"frite: Director
hooress: 1011 North Lamar _ Austin TX, USA 78703 =

| Article 4 - Organization Structure
d A.The corporatlon wull have members.
o e e
[C B.The corporatlon will not have members.
I S ‘Article 6 - Purpose

he corporation is organized for the following purpose or purposes:

he Association is organized in accordance with, and shall operate for nonprofit
purposes pursuant to, the Texas Business Organizations Code, and does not
contemplate pecuniary gain or profit to its members. The Association is formed




for the purpose of exercising all of the powers and privileges, and performing

all of the duties and obligations, of the Association as set forth in that

certain Highlands at Mayfield Ranch Master Covenant, to be recorded in the
iOfficial Public Records of Williamson County, (as the same may be amended from
time to time, the "Master Covenant”). Without limiting the generality of the
foregoing, the Association is organized for the following general purposes:

(a) to fix, levy, collect, and enforce payment by any lawful means all
charges or assessments arising pursuant to the terms of the Master Covenant;

{b) to pay all expenses incident to the conduct of the business of the
lAssociation, including all licenses, taxes, or governmental charges levied or
limposed against the Association's property; and

{{c) to have and to exercise any and all powers, rights, and privileges which
a corporation organized under the Texas Business Organizations Code may now, or
later, have or exercise.

The above statement of purposes shall be construed as a statement of both
purposes and powers. The purposes and powers stated in each of the clauses
above shall not be limited or restricted by reference to, or inference from, the
fterms and provisions of any other such clause, but shall be broadly construed
l:ls independent purposes and powers.

|

!ARTICLE 6 - MEMBERSHIP
Membership in the Association shall be dependent upon ownership of a qualifying
property interest as defined and set forth in the Master Covenant. Any person

jor entity acquiring such a qualifying property interest shall automatically

become a member of the Association, and such membership shall be appurtenant to,
jand shall run with, the property interest. The foregoing shall not be deemed

lor construed to include persons or entities holding an interest merely as

Isecurity for performance of an obligation. Membership may not be severed from

Jor in any way transferred, pledged, mortgaged, or alienated except together with

the title to the qualifying property interest, and then only to the transferee

of fitle to said property interest. Any attempt to make a prohibited severance,
ransfer, pledge, mortgage, or alienation shall be void.

RTICLE 7 - VOTING RIGHTS

oting rights of the members of the Association shall be determined as set forth
in the Master Covenant. No owner, other than the Declarant under the Master

ovenant, shall be entitled to vote at any meeting of the Association until such
owner has presented to the Association evidence of ownership of a qualifying
property interest in the Property. The vote of each owner may be cast by such
iowner or by proxy given to such owner's duly authorized representative.

RTICLE 8 - LIMITATION OF DIRECTOR LIABILITY
director of the Association shall not be personally liable to the Association
or monetary damages for any act or omission in his capacity as a director,
xcept to the extent otherwise expressly provided by a statute of the State of
Texas. Any repeal or modification of this Article shall be prospective only,

_Supplemental Provisions / Information _ N |




and shall not adversely affect any limitation of the personal liability of a
irector of the Association existing at the time of the repeal or modification.
RTICLE 9 - INDEMNIFICATION
{Each person who acts as a director or officer of the Association shall be
ndemnified by the Association against any costs, expenses and liabilities which
may be imposed upon or reasonably incurred by him in connection with any civil
or criminal action, suit or proceeding in which he may be named as a party
efendant or in which he may be a witness by reason of his being or having been
isuch director or officer or by reason of any action alleged to have been taken
or omitted by him in either such capacity. Such indemnification shall be
{provided in the manner and under the terms, conditions and limitations set forth
{in the Bylaws of the Association.

JARTICLE 10 - DISSOLUTION
1The Association may be dissolved with the written and signed assent of not less
than ninety percent {30%) of the total number of votes of the Association, as
determined under the Master Covenant. Upon dissolution of the Association,
jother than incident to a merger or consolidation, the assets of the Association
hall be dedicated to an appropriate public agency to be used for purposes
Isimilar to those for which this Association was created, In the event that such
edication is refused acceptance, such assets shall be granted, conveyed, and
ssigned to any nonprofit corporation, association, trust, or other organization
fto be devoted to such similar purposes.

JARTICLE 11 - ACTION WITHOUT MEETING

{To the fullest extent permitted by applicable law, any action required by law to
{be taken at any annual or special meeting of the members of the Assoclation, or
ljany action that may be taken at any annual or special meeting of the members of
the Association, may be taken without a meeting, without prior notice, and
without a vote, if a consent or consents in writing, sefting forth the action so
ttaken, shall be signed by the number of members having the total number of
votes of the Association necessary to enact the action taken, as determined
under the Master Covenant or this Certificate of Formation,

ARTICLE 12 - AMENDMENT

Amendment of this Certificate of Formation shall be by proposal submitted to the
imembership of the Association. Any such proposed amendment shall be adopted
only upon an affirmative vote by the holders of a minimum of two-thirds (2/3) of
:Ithe total number of votes of the Association. In the case of any conflict

between the Master Covenant and this Certificate of Formation, the Master
iCovenant shall control; and in the case of any conflict between this Certificate

of Formation and the Bylaws of the Association, this Certificate of Formation
shall control.

{The attached addendum, if any, is Incorporated herein by reference.}

[Ff'A This document becomes effective when the document is filed by the secretary of state.
OR




[~B. This document becomes effective at a later date which is not more than ninety (90) days from the date of fts
lgnlng The delayed effectlve date is

[ T organizer
The name and address of the organizer are set forth below, e
jgloshua D. Bernstein 100 Congress Avenue, Suite 1300, Austin, Texas 78701

Execution

The unders:gned aﬁ' lms that the person desngnated as regtstered agent has cunsented to the appomtment The
undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or
fraudulent instrument and certifies under penalty of perjury that the undersigned is authorized under the provisions of
jaw governing the entity to execute the ﬁlmg mstrument

Poshua D Bernsteln P M0 P S

{{Signature of organizer.

FILING OFFICE COPY




ATTACHMENT 2

BYLA

BYLAWS
OF
HIGHLANDS AT MAYFIELD RANCH MASTER COMMUNITY, INC,

ARTICLE]
INTRODUCTION

The name of the corporation is Highlands at Mayfield Ranch Master Community, Inc.,
hereinafter referred to as the “Association”. The principal office of the Association shall be located
initially in Williamson County, Texas, but meetings of Members and Directors may be held at such places
within the State of Texas as may be designated by the Board of Directors as provided in these Bylaws.

The Association is organized to be a nonprofit corporation.

Notwithstanding anything to the contrary in these Bylaws, a number of provisions are
modified by the Declarant’s reservations in that certain Highlands at Mayfield Ranch Master
Covenant, recorded in the Official Public Records of Williamson County, Texas, including the
number, qualification, appointment, removal, and replacement of Directors.

ARTICLE II
DEFINITIONS

Capitalized terms used but not defined in these Bylaws shall have the meaning subscribed to
such terms in the Covenant,

ARTICLE HI
MEMBERSHIP, MEETINGS, QUORUM, VOTING, PROXIES

Section 3.1, Membership. Each Owner of a Lot or Condominium Unit is a mandatory Member
of the Association, as more fully set forth in the Covenant.

Section 3.2. Flace of Meetings. Meetings of the Association shall be held where designated by
the Board, either within the Development or as convenient as possible and practical.

Section 3.3. Annual Meetings. There shall be an annual meeting of the Members of the
Association for the purposes of Association-wide elections or votes and for such other Association
business at such reasonable place, date and time as set by the Board.

Section 3.4. Special Meetings. Special meetings of Members or Neighborhood Delegates may be

called in accordance with Section 22.155 of the Texas Business Organizations Code or any successor
statute,
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Section 3.5. Notice of Meetings. Written or printed notice stating the place, day, and hour of
any meeting of the Members or Neighborhood Delegates shall be delivered, either personally or by mail,
to each Member or Neighborhood Delegate entitled to vote at such meeting or by publication in a
newspaper of general circulation, not less than ten (10) nor more than sixty (60) days before the date of
such meeting, by or at the direction of the President, the Secretary, or the officers or persons calling the
meeting. In the case of a special meeting or when otherwise required by statute or these Bylaws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No business shall be
transacted at a special meeting except as stated in the notice. If mailed, the notice of a meeting shall be
deemed to be delivered when deposited in the United States mail addressed to the Member or
Neighborhood Delegate at his address as it appears on the records of the Association, with postage
prepaid.

Section 3.6. Waiver of Notice. Waiver of notice of a meeting of the Members or Neighborhood
Delegates shall be deemed the equivalent of proper notice. Any Member or Neighborhood Delegate may,
in writing, waive notice of any meeting of the Members or Neighborhood Delegates, either before or after
such meeting. Attendance at a meeting by a Member or Neighborhood Delegate shall be deemed waiver
by such Member or Neighborhood Delegate of notice of the time, date, and place thereof, unless such
Member or Neighborhood Delegate specifically objects to lack of proper notice at the time the meeting is
called to order. Aitendance at a special meeting by a Member or Neighborhood Delegate shall be
deemed waiver of notice of all business transacted at such meeting unless an objection by a Member or
Neighborhood Delegate on the basis of lack of proper notice is raised before the business is put to a vote.

Section 3.7. Quorum. Except as provided in these Bylaws or in the Covenant, the presence of the
Members or Neighborhood Delegates representing ten (10%) of the total votes in the Association shall
constitute a quorum at all Association meetings.

Section 3.8. Conduct of Meetings. The President or any other person appointed by the Board
shall preside over all Association meetings, and the Secretary, or the Secretary’s designee, shall keep the

minutes of the meeting and record in a minute book all resolutions adopted at the meeting as well as a
record of all transactions occurring at the meeting.

Section 3.9. Voting. The voting rights of the Members and Neighborhood Delegates shall be as
set forth in the Covenant, and such voting rights provisions are specifically incorporated by reference.
Except as otherwise provided in the Covenant, action may be taken at any legally convened meeting of
the Members or Neighborhood Delegates upon the affirmative vote of the Members or Neighborhood
Delegates having a Majority of the total votes present at such meeting in person or proxy or by absentee
ballot or electronic ballot, if such votes are considered present at the meeting as further set forth herein.
The person holding legal title to a Lot or Condominium Unit shall be entitled to cast the vote allocated to
such Lot or Condominium Unit and not the person merely holding beneficial title to the same unless such
right is expressly delegated to the beneficial Owner thereof in writing. Other than representative voting
by Neighborhood Delegates, any provision in the Association's governing documents that would
disqualify an Owner from voting in an Association election of Board Members or on any matter
concerning the rights or responsibilities of the Owner is void.

Section 3.10. Methods of Voting: In Person; Proxies; Absentee Ballots; Electronically.

Notwithstanding anything to the contrary in the Documents, Neighborhood Delegates may not vote by
proxy but only in person or through their designated alternates; provided, any Neighborhood Delegate
who is only entitled to cast the vote(s) for his own Lot(s) or Condominium Unit(s) pursuant to Section 3.05
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of the Covenant may cast such vote as provided herein until such time as the Board first calls for election
of a Neighborhood Delegate to represent the Neighborhood where the Lot or Condominium Unit is
located. On any matter as to which a Member is entitled individually to cast the vote for his Lot or
Condominium Unit such vote may be cast or given: (a) in person or by proxy at a meeting of the
Association or Neighborhood; (b) by absentee ballot; or (c) by electronic ballot. Any vote cast in an
election or vote by a Member of the Association must be in writing and signed by the member. Electronic
votes constitute written and signed ballots. In an Association-wide election, written and signed ballots
are not required for uncontested races. Votes shall be cast as provided in this section:

(a) Proxies. Any Member may give a revocable written proxy in the form as prescribed by
the Board from time to time to any person authorizing such person to cast the Member’s vote on any
matter. A Member’s vote by proxy is subject to any limitations of Texas law relating to the use of general
proxies and subject to any specific provision to the contrary in the Covenant or these Bylaws. No proxy
shall be valid unless signed by the Member for which it is given or his duly authorized attorney-in-fact,
dated, and filed with the Secretary of the Association prior to the meeting for which it is to be effective.
Proxies shall be valid only for the specific meeting for which given and for lawful adjournments of such
meeting. In no event shall a proxy be valid more than eleven (11) months after the effective date of the
proxy. Every proxy shall be revocable and shall automatically cease upon conveyance of the Lot or
Condominium Unit for which it was given.

(b) Absentee and Electronic Ballots. An absentee or electronic ballot: (i) may be counted as a
Neighborhood Delegate or Member present and voting for the purpose of establishing a quorum only for

items appearing on the ballot; (ii} may not be counted, even if properly delivered, if the Neighborhood
Delegate or Member attends any meeting to vote in person, so that any vote cast at a meeting by a
Neighborhood Delegate or Member supersedes any vote submitted by absentee or electronic ballot
previously submitted for that proposal; and (iii) may not be counted on the final vote of a proposal if the
proposal was amended at the meeting to be different from the exact language on the absentee or
electronic ballot.

(@) Absentee Ballots. No absentee ballot shall be valid unless it is in writing, signed
by the Neighborhood Delegate or Member for which it is given or his duly authorized attorney-
in-fact, dated, and filed with the Secretary of the Association prior to the meeting for which it is
to be effective. Absentee ballots shall be valid only for the specific meeting for which given and
for lawful adjournments of such meeting. In no event shall an absentee ballot be valid after the
specific meeting or lawful adjournment of such meeting at which such ballot is counted or upon
conveyance of the Lot or Condominium Unit which it was given. Any solicitation for votes by
absentee ballot must include:

a. an absentee ballot that contains each proposed action and provides an
opportunity to vote for or against each proposed action;

b. instructions for delivery of the completed absentee ballot, including the
delivery location; and

C. the following language: “By casting your vote via absentee ballot you
will forgo the opportunity to consider and vote on any action from the
floor on these proposals, if a meeting is held. This means that if there
are amendments to these proposals your votes will not be counted on the
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final vote on these measures. If you desire to retain this ability, please
attend any meeting in person. You may submit an absentee ballot and
later choose to attend any meeting in person, in which case any in-
person vote will prevail.”

(ii) Electronic Ballots. “Electronic ballot” means a ballot: (a) given by email, facsimile
or posting on a website; (b) for which the identity of the Neighborhood Delegate or Member
submitting the ballot can be confirmed; and (¢) for which the Neighborhood Delegate or Member
may receive a receipt of the electronic transmission and receipt of the Neighborhood Delegate or
Member's ballot. If an electronic ballot is posted on a website, a notice of the posting shall be sent
to each Neighborhood Delegate or Member that contains instructions on obtaining access to the
posting on the website.

Section 3.11. Tabulation of and Access to Ballots. A person who is a candidate in an
Association election or who is otherwise the subject of an Association vote, or a person related to that
person within the third degree by consanguinity or affinity may not tabulate or otherwise be given access
to the ballots cast in that election or vote except such person may be given access to the ballots cast in the
election or vote as part of a recount process. A person tabulating votes in an Association election or vote
may not disclose to any other person how an individual voted.

Section 3.12. Recount of Votes. Any Member may, not later than the fifteenth (15%) day after the
date of the meeting at which the election was held, require a recount of the votes. A demand for a
recount must be submitted in writing either: (a) by certified mail, return receipt requested, or by delivery
by the U.S. Postal Service with signature confirmation service to the Association’s mailing address as
reflected on the latest management certificate; or (b) in person to the Association's managing agent as
reflected on the latest management certificate or to the address to which absentee and proxy ballots are
mailed. The Member requesting the recount will be required to pay, in advance, expenses associated
with the recount as estimated by the Association. Any recount must be performed on or before the
thirtieth (30*) day after the date of receipt of a request and payment for a recount is submitted to the
Association for a vote tabulator as set forth below.

(@ Vote Tabulator. At the expense of the Member requesting the recount, the Association
shall retain for the purpose of performing the recount, the services of a person qualified to tabulate votes.
The Association shall enter into a contract for the services of a person who: (i) is not a Member of the
Association or related to a Member of the Association Board within the third degree by consanguinity or
affinity; and (ii) is either a person agreed on by the Association and any person requesting a recount gr is
a current or former county judge, county elections administrator, justice of the peace or county voter
registrar.

(b Reimbursement for Recount Expenses. If the recount changes the results of the election,
the Association shall reimburse the requesting Member for the cost of the recount to the extent such costs
were previously paid by the Member to the Association. The Association shall provide the results of the
recount to each Member who requested the recount.

(©) Board Action. Any action taken by the Board in the period between the initial election
vote tally and the completion of the recount is not affected by any recount.
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Section 3.13. Action Without a Meeting. Any action required or permitted by law to be taken at
a meeting of the Members or Neighborhood Delegates may be taken without a meeting, without prior

notice, and without a vote if written consent specifically authorizing the proposed action is signed by
Members or Neighborhood Delegates holding at least the minitnum number of votes necessary to
authorize such action at a meeting if all Members or Neighborhood Delegates entitled to vote thereon
were present. Such consents shall be signed within sixty (60) days after receipt of the earliest dated
consent, dated, and delivered to the Association at its principal place of business in Texas. Such consents
shall be filed with the minutes of the Association and shall have the same force and effect as a vote of the
Members or Neighborhood Delegates at a meeting. Within ten (10) days after receiving authorization for
any action by written consent, the Secretary shall give written notice to all Members or Neighborhood
Delegates entitled to vote who did not give their written consent, fairly summarizing the material
features of the authorized action.

ARTICLE IV
BOARD OF DIRECTORS

Section 4.1. Authority; Number of Directors.

{(a) The affairs of the Association shall be governed by a Board of Directors. The number of
Directors shall be fixed by the Board of Directors from time to time. The initial Directors shall be three (3)
in number and shall be those Directors named in the Certificate. The initial Directors shall serve until
their successors are elected and qualified.

(b) In accordance with Section 3.04 of the Covenant, i.e., no later than the 10% anniversary of
the date the Covenant is Recorded or sooner as determined by Declarant, the Board must hold a meeting
of the Members of the Association for the purpose of electing one-third (1/3) of the Board (the “Initial
Member Election Meeting”) where the Members or Neighborhood Delegates, as applicable, will elect
one (1) Director, for a one (1) year term (“Initial Member Elected Director”). Declarant will continue to
appoint and remove two-thirds (2/3) of the Board after the Initial Member Election Meeting until
expiration or termination of the Development Period. Notwithstanding the foregoing, the Initial Member
Elected Director’s term will expire as of the date of the Member Election Meeting (as defined below).

(0 At the expiration or termination of the Development Period, the Declarant will thereupon
call a meeting of the Members of the Association where the Declarant appointed Directors will resign and
the Members or Neighborhood Delegates, as applicable, will elect three (3) new directors {to replace all
Declarant appointed Directors and the Initial Member Elected Director} (the “Member Election
Meeting”), one (1) Director for a three (3) year term, one (1) Director for a two (2} year term, and one (1)
Director for a one (1) year term (with the individual receiving the highest number of votes to serve the
three (3) year term, the individual receiving the next highest number of votes to serve the two (2) year
term, and the individual receiving the third highest number of votes to serve a one (1) vear term).
Notwithstanding the foregoing provision, if a Voting Group Designation is filed in accordance with the
Covenant such designation may establish a different number of Board members to be elected at the
Member Election Meeting provided that in any event the number of Board members shall be no less than
three (3) in number. The Voting Group designation may also assign an initial term to each Board member
position. A Voting Group Designation which establishes a different number of Board members and the
initial terms of such Board members shall be deemed an amendment to the Bylaws. Upon expiration of
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the term of a Director elected by the Members or Neighborhood Delegates pursuant to this Section 4.1(c),
his or her successor will be elected for a term of two (2) years.

(d) A Director takes office upon the adjournment of the meeting or balloting at which he is
elected or appointed and, absent death, ineligibility, resignation, or removal, will hold office until his
successor is elected or appointed.

(e) Each Director, other than Directors appointed by Declarant, shall be a Member and
resident, or in the case of corporate parinership or other entity ownership of a Lot or Condominium Unit,
a duly authorized agent or representative of the corporate partmership or other entity Owner. The
corporate partnership or other entity Owner shall be designated as the Director in all correspondence or
other documentation setting forth the names of the Directors.

Section 4.2._Compensation. The Directors shall serve without compensation for such service.

Section 4.3, Designation of Voting Groups by Declarant. Declarant may (but is not obligated
to) designate Voting Groups consisting of one or more Neighborhoods for the purpose of electing

directors to the Board. If Neighborhood Delegates are elected, such Neighborhood Delegates within each
Voting Group shall vote on a separate slate of candidates for election to the Board. The Declarant shall
establish Voting Groups, if at all, not later than the date of expiration or termination of the Development
Period by Recording a written instrument identifying each Voting Group by legal description or other
means such that the Lots and Condominium Units within each Voting Group can easily be determined.
Such designation may be amended from time to time by Declarant, acting along, at any time prior to the
expiration or termination of the Development Period. Upon expiration or termination of the
Development Period, the Board will have the right by Recording an appropriate written instrument to
amend any existing designation of Voting Groups, or to designate new Voting Groups, upon the vote of a
Majority of the Board and approval of Neighborhood Delegates representing a Majority of the
Neighborhoods. Until such time as Voting Groups are established, all of the Development shall
constitute a single Voting Group. After a written instrument establishing Voting Groups has been
Recorded, any and all portions of the Development which are not assigned to a specific Voting Group
shall constitute a single Voting Group.

Section 4,4 Nominations to Board of Directors. Members may be nominated for election to the
Board of Directors in either of the following ways:

(a) A Member who is not a Director and who desires to run for election to that position shall
be deemed to have been nominated for election upon his filing with the Board of Directors a written
petition of nomination; or

(b} A Director who is eligible to be re-elected shall be deemed to have been nominated for
re-election to the position he holds by signifying his intention to seek reelection in a writing addressed to
the Board of Directors.

Section 4.5. Vacancies on Board of Directors. At such time as Declarant’s right to appoint and
remove Directors has expired or been terminated, if the office of any elected Director shall become vacant
by reason of death, resignation, or disability, the remaining Directors, at a special meeting duly called for
this purpose, shall choose a successor who shall fill the unexpired term of the directorship being vacated.
If there is a deadlock in the voting for a successor by the remaining Directors, the one Director with the
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longest continuous term on the Board shall select the successor. At the expiration of the term of his
position on the Board of Directors, the successor Director shall be re-elected or his successor shall be
elected in accordance with these Bylaws. Except with respect to Directors appointed by the Declarant,
any Board Member whose term has expired or who has been removed from the Board must be elected by
the Members or the Neighborhood Delegates, as applicable.

Section 4.6, Removal of Directors by Members. Subject to the right of Declarant to nominate

and appoint Directors as set forth in Section 4.1 of these Bylaws, an elected Director may be removed,
with or without cause, by the Members or Neighborhood Delegates, as applicable, which elected such
Director. In the event Voting Groups are established pursuant to the Covenant, only the Neighborhood
Delegates within the Voting Group may vote to remove the Director elected from such Voting Group.

Section 4.7. Eligibility for Board Membership. With the exception of Board member positions
appointed by the Declarant as permitted by the Covenant, the Association may not restrict an Owner's

right to run for a position on the Board.

ARTICLEV
MEETINGS OF DIRECTORS
finiti Boar ings. A meeting of the Board means a deliberation

between a quorum of the Board, or between a quorum of the Board and another person, during which
Association business is considered and the Board takes formal action.

Section 5.2. Regular Meetings. Regular meetings of the Board shall be held annually or such
other frequency as determined by the Board, at such place and hour as may be fixed from time to time by

resolution of the Board.

Section 5.3. Special Meetings. Special meetings of the Board shall be held when called by the
President of the Association, or by any two Directors, after not less than three (3) days’ notice to each
Director.

Section 54. Quorum. A Majority of the number of Directors shall constitute a quorum for the
transaction of business. Every act or decision done or made by a Majority of the Directors present at a
duly held meeting at which a quorum is present shall be regarded as the act of the Board of Directors.

Section 5.5. Open Board Meetings. All regular and special Board meetings must be open to

Owners. However, the Board has the right to adjourn a meeting and reconvene in closed executive
session to consider actions involving: (a) personnel; (b) pending or threatened litigation; (c) contract
negotiations; (d) enforcement actions; (e) confidential communications with the Association's attorney; (f)
matters involving the invasion of privacy of individual Owners, or matters that are to remain confidential
by request of the affected parties and agreement of the Board. Following an executive session, any
decision made by the Board in executive session must be summarized orally in general terms and placed
in the minutes. The oral summary must include a general explanation of expenditures approved in
executive session.

Section 5.6. Location. Except if otherwise held by electronic or telephonic means, a Board

meeting must be held in the county in which the Development is located or in a county adjacent to that
county, as determined in the discretion of the Board.

{W0585617.1}




Section 5.7. Record; Minutes. The Board shall keep a record of each reguiar or special Board
meeting in the form of written minutes of the meeting. The Board shall make meeting records, including
approved minutes, available to a Member for inspection and copying on the Member’s written request to
the Association’s managing agent at the address appearing on the most recently filed management
certificate or, if there is not a managing agent, to the Board.

Section 5.8. Notices. Members shall be given notice of the date, hour, place, and general subject
of a regular or special board meeting, including a general description of any matter to be brought up for
deliberation in executive session. The notice shall be: (a) mailed to each Member not later than the tenth
(10%) day or earlier than the sixtieth (60%) day before the date of the meeting; or (b) provided at least
seventy-two (72) hours before the start of the meeting by: (i) posting the notice in a conspicuous manner
reasonably designed to provide notice to Members in a place located on the Association's common area or
on any website maintained by the Association; and (ii) sending the notice by e-mail to each Member who
has registered an e-mail address with the Association. It is the Member’s duty to keep an updated e-mail
address registered with the Association. The Board may establish a procedure for registration of email
addresses, which procedure may be required for the purpose of receiving notice of Board meetings. If the
Board recesses a regular or special Board meeting to continue the following reguiar business day, the
Board is not required to post notice of the continued meeting if the recess is taken in good faith and not to
circumvent this section. H a regular or special Board meeting is continued to the following regular
business day, and on that following day the Board continues the meeting to another day, the Board shall
give notice of the continuation in at least one manner as set forth above within two (2) hours after
adjourning the meeting being continued.

Section 5.9. Meeting without Prior Noticee. The Board may meet by any method of
communrication, including electronic and telephonic, without prior notice to the Members if each Board
member may hear and be heard, and may take action by unanimous written consent to consider routine
and administrative matters or a reasonably unforeseen emergency or urgent necessity that requires
immediate Board action. Any action taken without notice to Members must be summarized orally,
including an explanation of any known actual or estimated expenditures approved at the meeting, and
documented in the minutes of the next reguiar or special Board meeting. The Board may not, without
prior notice to the Members pursuant to Section 5.8 above consider or vote on: (a) fines; (b) damage
assessments; (¢) initiation of foreclosure actions; (d) initiation of enforcement actions, excluding
temporary restraining orders or violations involving a threat to health or safety; (e) increases in
assessments; (f) levying of special assessments; (g) appeals from a denial of architectural control
approval; or (h) a suspension of a right of a particular Owner before the Member has an opportunity to
attend a Board meeting to present the Member's position, including any defense, on the issue.

Section 5.10. Telephone and Electronic Meetings. Any action permitted to be taken by the
Board without prior notice to Owners may be taken by telephone or elecironic methods by means of

which all persons participating in the meeting can hear each other. Participation in such a meeting
constitutes presence in person at the meeting, except where a person participates in the meeting for the
express purpose of objecting to the transaction of any business on the ground that the meeting is not
lawfully called or convened.

Section 5.11. Consent in Writing. Any action permitted to be taken by the Board by unanimous
written consent occurs if all Directors individually or collectively consent in writing to such action. The
written consent must be filed with the minutes of Board meetings. Action by written consent has the
same force and effect as a unanimous vote of the Directors,
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Section 5.12. Development Period. The provisions of this Article V do not apply to Board
meetings during the Development Period (as defined in the Covenant) during which period the Board
may take action by unanimous written consent in lieu of a meeting, except with respect to: {a) adopting or
amending the Documents; (b) increasing the amount of regular assessments of the Association or
adopting or increasing a special assessment; (c) electing non-developer Board members or establishing a
process by which those members are elected; or (d) changing the voting rights of Members.

ARTICLE VI
POWERS AND DUTIES OF THE BOARD

Section 6.1. Powers. The Board shall have power and duty to undertake any of the following
actions, in addition to those actions to which the Association is authorized to take in accordance with the
Covenant:

(a) adopt and publish the Rules,;

(b) suspend the right of a Member to use of the Common Area during any period in which
such Member shall be in default in the payment of any Assessment levied by the Association, or after
notice and hearing, for any period during which an infraction of the Rules by such Member exists;

{(c) exercise for the Association all powers, duties and authority vested in or related to the
Association and not reserved to the membership by other provisions of the Documents;

(d) to enter into any contract or agreement with a municipal agency or utility company to
provide electric utility service to all or any portion of the Development;

(e) declare the office of a member of the Board to be vacant in the event such member shall
be absent from three (3) consecutive regular meetings of the Board;

(f) employ such employees as they deem necessary, and to prescribe their duties;
&) as more fully provided in the Covenant, to:

(U8)] fix the amount of the Assessments against each Lot and/or Condominium Unit in
advance of each annual assessment period and any other assessments provided by the Covenant;
and

@) foreclose the lien against any property for which Assessments are not paid
within thirty (30) days after due date or to bring an action at law against the Owner personally
obligated to pay the same;

(h) issue, or to cause an appropriate officer to issue, upon demand by any person, a
certificate setting forth whether or not any Assessment has been paid and to levy a reasonable charge for
the issuance of these certificates (it being understood that if a certificate states that an Assessment has
been paid, such certificate shall be conclusive evidence of such payment);
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(i) procure and maintain adequate liability and hazard insurance on property owned by the
Association;

G) cause all officers or employees having fiscal responsibilities to be bonded, as it may deem
appropriate; and

k) exercise such other and further powers or duties as provided in the Covenant or by law.

ARTICLE VII
OFFICERS AND THEIR DUTIES

Section 7.1. Enumeration of Qffices. The officers of the Association shall be a President and a
Vice-President, who shall at all times be members of the Board, a Secretary and a Treasurer, and such
other officers as the Board may from time to time create by resolution.

Section 7.2. Flection of Officers. The election of officers shall take place at the first meeting of
the Board following each annual meeting of the Members.

Section 7.3. Term. The officers of the Association shall be elected annually by the Board and
each shall hold office for one (1) year unless he resigns sooner, or shall be removed or otherwise
disqualified to serve.

Section 7.4, Special Appointments. The Board may elect such other officers as the affairs of the
Association may require, each of whom shall hold office for such period, have such authority, and
perform such duties as the Board may, from time to time, determine.

Section 7.5. Resignation and Removal. Any officer may be removed from office with or without
cause by the Board. Any officer may resign at any time by giving written notice to the Board, the

President, or the Secretary. Such resignation shall take effect on the date of receipt of such notice or at
any later time specified therein, and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 7.6. Vacancies. A vacancy in any office may be filled through appointment by the
Board. The officer appointed to such vacancy shall serve for the remainder of the term of the officer he
replaces.

Section 7.7. Multiple Offices. The offices of Secretary and Treasurer may be held by the same
person. No person shall simultaneously hold more than one of any of the other offices except in the case
of special offices created pursuant to Section 7.4.

Section 7.8. Duties. The duties of the officers are as follows:
{a) President. The President shall preside at all meetings of the Board; shall see that orders

and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other writien
instruments and shall co-sign all checks and promissory notes.
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(b Vice President. The Vice FPresident, if any, shall generally assist the President and shall
have such powers and perform such duties and services as shall from time to time be prescribed or
delegated to him by the President or the Board.

(©) Secretary. The Secretary shall record the votes and keep the minutes of all meetings and
proceedings of the Board and of the Members; serve notice of meetings of the Board and of the Members;
keep appropriate current records showing the Members of the Association together with their addresses;
and shall perform such other duties as required by the Board.

d Assistant Secretaries. Each Assistant Secretary shall generally assist the Secretary and
shall have such powers and perform such duties and services as shall from time to time be prescribed or
delegated to him or her by the Secretary, the President, the Board or any commiitee established by the
Board.

{e) Treasurer. The Treasurer shall receive and deposit in appropriate bank accounts all
monies of the Association and shall disburse such funds as directed by resolution of the Board; shall sign
all checks and promissory notes of the Association; keep proper books of account in appropriate form
such that they could be audited by a public accountant whenever ordered by the Board or the
membership; and shall prepare an annual budget and a statement of income and expenditures to be
presented to the membership at its regular meeting, and deliver a copy of each to the Members.

Section 7.9. Duties. Except when the Documents require executiont of certain instruments by
certain individuals, the Board may authorize any person to execute instruments on behalf of the
Association, including without limitation checks from the Association’s bank account. In the absence of
Board designation, and unless otherwise provided herein, the President and the Secretary are the only
persons authorized to execute instruments on behalf of the Association.

ARTICLE VIII
OTHER COMMITTEES OF THE BOARD OF PIRECTORS

The Board may, by resolution adopted by affirmative vote of a Majority of the number of
Directors fixed by these Bylaws, designate two or more Directors (with such alternates, if any, as may be
deemed desirable) to constitute another committee or committees for any purpose; provided, that any
such other committee or commiitees shall have and may exercise only the power of recommending action
to the Board of Directors and of carrying out and implementing any instructions or any policies, plans,
programs and rules theretofore approved, authorized and adopted by the Board.

ARTICLE IX
BOOKS AND RECORDS

The books, records and papers of the Association shall at all times, during reasonable business
hours, be subject to inspection by any Member. The Documents shall be available for inspection by any
Member at the principal office of the Association, where copies may be purchased at reasonable cost.

ARTICLEX
ASSESSMENTS
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As more fully provided in the Covenant, each Member is obligated to pay to the Association
Assessments which are secured by a continuing lien upon the property against which the Assessments
are made. Assessments shall be due and payable in accordance with the Covenant.

ARTICLEXI
CORPORATE SEAL

The Association may, but shall have no obligation to, have a seal in a form adopted by the Board.

ARTICLE XII
AMENDMENTS

Section 12.1. These Bylaws may be amended by: (i) the Declarant until expiration or termination
of the Development Period; or (ii) a Majority vote of the Board of Directors with the advance written
consent of the Declarant until expiration or termination of the Development Period.

Section 12.2. In the case of any conflict between the Certificate and these Bylaws, the Certificate
shall control; and in the case of any conflict between the Covenant and these Bylaws, the Covenant shall
control.

ARTICLE XIII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Association shall indemnify every Director and Officer and committee member of the
Association against, and reimburse and advance to every Director and Officer for, all liabilities, costs and
expenses’ incurred in connection with such directorship or office and any actions taken or omitted in
such capacity to the greatest extent permitted under the Texas Business Organizations Code and all other
applicable laws at the time of such indemnification, reimbursement or advance payment; provided,
however, no Director or Officer shall be indemnified for: (a) a breach of duty of loyalty to the Association
or its Members; (b) an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of the law; (c) a transaction from which such Director or Officer received an improper
benefit, whether or not the benefit resulted from an action taken within the scope of directorship or office;
or (d) an act or omission for which the liability of such Director or Officer is expressly provided for by
statute,

ARTICLE XIV
MISCELLANEOUS

The fiscal year of the Association shall begin on the first day of January and end on the 31st day
of December of every year, except that the first fiscal year shall begin on the date of incorporation.
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ATTACHMENT 3

HIGHLANDS AT MAYFIELD RANCH MASTER COMMUNITY, INC.
FINE AND ENFORCEMENT POLICY

1. Background. Highlands at Mayfield Ranch community is subject to that certain Master Covenant
for Highlands at Mayfield Ranch recorded under Document No. Z0{3¢ 27957 Official Public
Records of Williamson County, Texas, as amended (“Covenant”). In accordance with the
Covenant, the Highlands at Mayfield Ranch Master Community, Inc, a Texas non-profit
corporation (the ”Association”) was created to administer the terms and provisions of the
Covenant. Unless the Covenant or applicable law expressly provides otherwise, the Association
acts through a majority of its board of directors (the “Board”). The Association is empowered to
enforce the covenants, conditions and restrictions of the Covenant, Certificate, Bylaws, Community
Manual, the Design Guidelines (if adopted), any applicable Development Area Declaration, any
applicable Notice of Applicability, as each may be amended from time to time, and any rules and
regulations promulgated by the Association pursuant to the Covenant or any Development Area
Declaration, as adopted and amended from time to time (collectively, the “Documents”), including
the obligation of Owners to pay assessments pursuant to the terms and provisions of the Covenant
and the obligations of the Owners to compensate the Association for costs incurred by the
Association for enforcing violations of the Documents.

The Board hereby adopts this Fine and Enforcement Policy to establish equitable policies and
procedures for the levy of fines within the Association in compliance with the Chapter 209 of the
Texas Property Code, titled the “Texas Residential Property Owners Protection Act,” as it may be
amended (the “Act”). To the extent any provision within this policy is in conflict the Act or any
other applicable law, such provision shall be modified to comply with the applicable law.

Terms used in this policy, but not defined, shall have the meaning subscribed to such term in the
Documents.

2. Policy. The Association uses fines to discourage violations of the Documents, and to encourage
compliance when a violation occurs — not to punish violators or generate revenue for the
Association. Although a fine may be an effective and efficient remedy for certain types of
violations or violators, it is only one of several methods available to the Association for enforcing
the Documents. The Association’s use of fines does not interfere with its exercise of other rights
and remedies for the same violation.

3. Owner’s Liability. An Owner is liable for fines levied by the Association for violations of the
Documents by the Owner and the relatives, guests, employees, and agents of the Owner and
residents.  Regardless of who commits the violation, the Association may direct all
communications regarding the violation to the Owner.

4. Amount. The Association may set fine amounts on a case by case basis, provided the fine is
reasonable in light of the nature, frequency, and effects of the violation. The Association may
establish a schedule of fines for certain types of violations. The amount and cumulative total of a
fine must be reasonable in comparison to the violation, and should be uniform for similar
violations of the same provision of the Documents. If the Association allows fines to accumulate,
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the Association may establish a maximum amount for a particular fine, at which point the total
fine will be capped.

5. Violation Notice. Before levying a fine, the Association will give the Owner a written violation
notice and an opportunity to be heard. This requirement may not be waived. The Association’s
written violation notice will contain the following items: (1) the date the violation notice is
prepared or mailed; (2) a description of the violation; (3) a reference to the rule or provision that
is being violated; (4) a description of the action required to cure the violation; (5) the timeframe in
which the violation is required to be cured; (6) the amount of the fine; (7) a statement that not
later than the thirtieth (30%) day after the date of the violation notice, the Cwner may request a
hearing before the Board to contest the violation; and (8) the date the fine attaches or begins
accruing, subject to the following:

a. New Violation. If the Owner has not been given notice and a reasonable opportunity to
cure the same or similar violation within the preceding six (6) months, the notice will
state a specific timeframe by which the violation must be cured to avoid the fine. The
notice must state that any future violation of the same rule may result in the levy of a
fine.

b. Repeat Violation. In the case of a repeat of the same or similar violation of which the
Owner was previously notified and the violation was cured within the preceding six (6)
month time period, the notice will state that, because the Owner was given notice and a
reasonable opportunity to cure the same or similar violation but the violation has
occurred again, the fine attaches from the date of the expiration of the cure period in the
violation notice.

c Continuous Violation. If an Owner has been notified of either a new violation or a repeat
viglation in the manner and for the fine amounts as set forth in the Schedule of Fines
below and the Owner has never cured the violation in response to either the notices or
the fines, in its sole discretion, the Board may determine that such a dreumstance is a
continuous violation which warrants a levy of a fine based upon a daily, monthly, or
quarterly amount as determined by the Board. The fine shall begin accruing upon the
expiration of the cure period in the violation notice informing the Owner of the Board's
decision and amount of fine and the Owner’s failure and/or refusal to cure as requested.

6. Violation Hearing. An Owner may request in writing a hearing before the Board to contest the
fine. To request a hearing before the Board, the Owner must submit a written request to the
Association’s manager (or the Board if there is no manager) within thirty (30) days after the date
of the violation notice. Within fifteen (15) days after the Owner’s request for a hearing, the
Association will give the Owner at least fifteen (15) days’ advance notice of the date, time, and
place of the hearing. The hearing will be scheduled to provide a reasonable opportunity for both
the Board and the Owner to attend. Pending the hearing, the Association may continue to
exercise its other rights and remedies for the violation, as if the declared violation were valid.
The Owner’s request for a hearing suspends only the levy of a fine. The hearing will be held in a
closed or executive session of the Board. At the hearing, the Board will consider the facts and
arcumstances surrounding the violation. The Owner may attend the hearing in person, or may
be represented by another person or written communication. If an Owner intends to make an
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audio recording of the hearing, such Owner's request for hearing shall include a statement
noticing the Owner's intent to make an audio recording of the hearing, otherwise, no audio or
video recording of the hearing may be made, unless otherwise approved by the Board. The
minutes of the hearing must contain a statement of the results of the hearing and the fine, if any,
imposed. A copy of the violation notice and request for hearing should be placed in the minutes
of the hearing. If the Owner appears at the meeting, the notice requirements will be deemed
satisfied. Unless otherwise agreed by the Board, each hearing shall be conducted in accordance
with the agenda attached hereto as Exhibit A.

7. Levy of Fine. Within thirty (30) days after levying the fine, the Board must give the Owner notice
of the levied fine. If the fine is levied at the hearing at which the Owner is actually present, the
notice requirement will be satisfied if the Board announces its decision to the Owner at the
hearing, Otherwise, the notice must be in writing. In addition to the initial levy notice, the
Association will give the Owner periodic written notices of an accruing fine or the application of
an Owner’s payments to reduce the fine. The periodic notices may be in the form of monthly
statements or delinquency notices.

8. Collection of Fines. The Association is not entitled to collect a fine from an Owner to whom it has
not given notice and an opportunity to be heard. The Association may not foredose its
assessment lien on a debt consisting solely of fines. The Association may not charge interest or
late fees for unpaid fines.

9. Amendment of Policy. This policy may be revoked or amended from time to time by the Board.
This policy will remain effective until the Association records an amendment to this policy in the
county’s official public records. The notice may be published and distributed in an Assocdiation
newsletter or other community-wide publication.

Schedule of Fines

The Board has adopted the following general schedule of fines. The number of notices set forth
below does not mean that the Board is required to provide each notice prior to exercising
additional remedies as set forth in the Documents. The Board may elect to purse such additional
remedies at any time in accordance with applicable law. The Board also reserves the right to set
fine amounts on a case by case basis, provided the fine is reasonable in light of the nature,
frequency, and effect of the violation:

FINES:

New Violation: Fine Amount:
1=t Notice Warning

2nd Notice $25.00

34 Notice $50.00

4t Notice $100.00

Each Subsequent Notice; $125.00

{W0585617.1}




Repeat Violation:

1t Notice
2 Notice
3 Notice
4th Notice

Each Subsequent Notice:

Continuous Violation:

Final Notice
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$50.00
$75.00
$100.00
$125.00
$150.00

Amount TBD




EXHIBIT A

HEARING BEFORE THE BOARD

Note: An individual will act as the presiding hearing officer. The hearing officer will provide
introductory remarks and administer the hearing agenda.

L Introduction;
Hearing Officer.

II. Presentation of Facts:
Hearing Officer.
[Presentations]

1II. Discussion;

Hearing Officer.
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The Board has convened for the purpose of hearing an appeal
by from the penalties imposed by the Association for
violation of the Documents.

The hearing is being conducted as required by Section 209.007(a) of the
Texas Property Code, and is an opportunity for the appealing party to
discuss, verify facts, and resolve the matter at issue. The Board would
like to resolve the dispute at this hearing. However, the Board may elect
to take the appeal under advisement and conclude the hearing. If the
matter is taken under advisement, a final decision will be communicated
in writing within fifteen (15) days.

This portion of the hearing is to permit a representative of the
Association the opportunity to describe the violation and to present
photographs or other material relevant to the violation, fines or
penalties.  After the Association’s representative has finished his
presentation, the Owner or its representative will be given the
opportunity to present photographs or other material relevant to the
violation, fines or penalties. The Board may ask questions during either
party’s presentation. It is requested that questions by the appealing
party be held until completion of the presentation by the Association’s
representative.

This portion of the hearing is to permit the Board and the Owner to
discuss factual disputes relevant to the violation. Discussion regarding
any fine or penalty is also appropriate. Discussion should be productive
and designed to seek, if possible, an acceptable resolution of the dispute.
The Hearing Officer retains the right to conclude this portion of the
hearing at any time.




Iv. Resolution:

Hearing Officer. This portion of the hearing is to permit discussion between the Board
and the appealing party regarding the final terms of the settlement if a
resolution was agreed upon during the discussion phase of the hearing,

If no settlement was agreed upon, the Hearing Officer may: (i) request that the Board enter into

executive session to discuss the matter; (ii} request that the Board take the matter under advisement and
adjourn the hearing; or (iii) adjourn the hearing.
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ATTACHMENT 4

HIGHILANDS AT MAYFIELD RANCH MASTER COMMUNITY, INC,
ASSESSMENT COLLECTION POLICY

Highlands at Mayfield Ranch is a community (the "Community”) created by and subject to the
Master Covenant for Highlands at Mayfield Ranch recorded under Document No.Z013077%% 1, Official
Public Records of Williamson County, Texas, and any amendments or supplements thereto ("Covenant”).
The operation of the Community is vested in Highlands at Mayfield Ranch Master Community, Inc. (the
"Association”), acting through its board of directors (the "Board”). The Association is empowered to
enforce the covenants, conditions and restrictions of the Covenant, Certificate, Bylaws, Community
Manual, the Design Guidelines (if adopted), any applicable Development Area Declaration, any
applicable Notice of Applicability, and rules and regulations promulgated by the Association pursuant to
the Covenant or any Development Area Declaration, as adopted and amended from time to time
(collectively, the "Documents”), including the obligation of Owners to pay Assessments pursuant to the
terms and provisions of the Covenant.

The Board hereby adopts this Assessment Collection Policy to establish equitable policies and
procedures for the collection of Assessments levied pursuant to the Documents. Terms used in this
policy, but not defined, shall have the meaning subscribed to such term in the Covenant.

Section 1. DELINQUENCIES, LATE CHARGES & INTEREST

1-A. Due Date. An Owner will timely and fully pay Assessments. Regular Assessments are assessed
annually and are due and payable on the first calendar day of the month at the beginning of the
fiscal year, or in such other manner as the Board may designate in its sole and absolute discretion.

1-B.  Delinquent. Any Assessment that is not fully paid when due is delinquent. When the account of
an Owner becomes delinquent, it remains delinquent until paid in full — including collection
costs, interest and late fees.

1-C.  Late Fees & Interest. If the Association does not receive full payment of an Assessment by 5:00
p-m. on the due date established by the Board, the Association may levy a late fee of $25 per
month and/or interest at the highest rate allowed by applicable usury laws then in effect on the
amount of the Assessment from the due date thereof (or if there is no such highest rate, then at
the rate of 1 and 1/2% per month) until paid in full.

1-D.  Liability for Collection Costs. The defaulting Owner is liable to the Association for the cost of
title reports, credit reports, certified mail, long distance calls, court costs, filing fees, and other

reasonable costs and attorney's fees incurred by the Association in collecting the delinquency.

1-E.  Insufficient Funds. The Association may levy a charge of $25 for any check returned to the
Association marked "not sufficient funds” or the equivalent.

1-F.  Waiver. Properly levied collection costs, late fees, and interest may only be waived by a Majority
of the Board.
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Section 2. INSTALLMENTS & ACCELERATION

If an Assessment, other than a Regular Assessment, is payable in installments, and if an Owner

defaults in the payment of any installment, the Association may declare the entire Assessment in default
and accelerate the due date on all remaining installments of the Assessment. An Assessment, other than a
Regular Assessment, payable in installments may be accelerated only after the Association gives the
Owner at least fifteen (15) days prior notice of the default and the Association's intent to accelerate the
unpaid balance if the default is not timely cured. Following acceleration of the indebtedness, the
Association has no duty to reinstate the installment program upon partial payment by the Owner.

3-A.

3-C.

3-D.

Section 3. PAYMENTS

Application of Payments. After the Association notifies the Owner of a delinquency and the
Owner's liability for late fees or interest, and collection costs, any payment received by the
Association shall be applied in the following order, starting with the oldest charge in each
category, until that category is fully paid, regardless of the amount of payment, notations on
checks, and the date the gbligations argse:

(1) Delinquent assessments (4) Other attorney’s fees
{2) Current assessments (5) Fines

(3) Attomey fees and costs associated (6) Any other amount
with delinquent assessments

Payment Plans. The Association shall offer a payment plan to a delinquent Owner with a
minimum term of at least three (3) months and a maximum term of eighteen (18) months from
the date the payment plan is requested for which the Owner may be charged reasonable
administrative costs and interest. The Association will determine the actual term of each
payment plan offered to an Owner. An Owner is not entitled to a payment plan if the Owner has
defaulted on a previous payment plan in the last two (2) years. If an Owner is in default at the
time the Owner submits a payment, the Association is not required to follow the application of
payments schedule set forth in Paragraph 3-A.

Form of Payment. The Association may require that payment of delinquent Assessments be
made only in the form of cash, cashier's check, or certified funds.

Partial and Conditioned Payment. The Association may refuse to accept partial payment (i.e,
less than the full amount due and payable) and payments to which the payer attaches conditions

or directions contrary to the Board's policy for applying payments. The Association's
endorsement and deposit of a payment does not constitute acceptance. Instead, acceptance by the
Association occurs when the Association posts the payment to the Owner's account. If the
Association does not accept the payment at that time, it will promptly refund the payment to the
payer. A payment that is not refunded to the payer within thirty (30) days after being deposited
by the Association may be deemed accepted as to payment, but not as to words of limitation or
instruction accompanying the payment. The acceptance by the Association of partial payment of
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3-F.

4-A.

5-C.

5-D.

5-E.

5-G.

delinquent Assessments does not waive the Association's right to pursue or to continue pursuing
its remedies for payment in full of all outstanding obligations.

Notice of Payment. If the Association receives full payment of the delinquency after Recording a
notice of lien, the Association will cause a release of notice of lien to be publicly Recorded, a copy
of which will be sent to the Owner. The Association may require the Owner to prepay the cost of
preparing and Recording the release.

Correction of Credit Report. If the Association receives full payment of the delinquency after
reporting the defaulting Owner to a credit reporting service, the Association will report receipt of
payment to the credit reporting service.

Section 4. LIABILITY FOR COLLECTION COSTS

Collection Costs. The defaulting Owner may be liable to the Association for the cost of title
reports, credit reports, certified mail, long distance calls, filing fees, and other reasonable costs
and attorney's fees incurred in the collection of the delinquency.

Section 5. COLLECTION PROCEDURES

Delegation of Collection Procedures. From time to time, the Association may delegate some or
all of the collection procedures, as the Board in its sole discretion deems appropriate, to the
Association’s Manager, an attorney, or a debt collector.

Delinquency Notices. If the Association has not received full payment of an Assessment by the
due date, the Association may send written notice of nonpayment to the defaulting Owner, by
hand delivery, first class mail, and/or by certified mail, stating the amount delinquent. The
Association’s delinquency-related correspondence may state that if full payment is not timely
received, the Association may pursue any or all of the Association's remedies, at the sole cost and
expense of the defaulting Owner.

Verification of Qwner Information. The Association may obtain a title report to determine the
names of the Owners and the identity of other lien-holders, including the mortgage company.

Collection Agency. The Board may employ or assign the debt to one ot more collection agencies.

Notification of Mortgage Lender. The Association may notify the mortgage lender of the default
obligations.

Notification of Credit Bureau. The Association may report the defaulting Owner to one or more
credit reporting services.

Collection by Attorney. If the Owner's account remains delinquent for a period of ninety {90)
days, the Manager of the Association or the Board of the Association shall refer the delinquent
account to the Association’s attorney for collection. In the event an account is referred to the
Association’s attorney, the Owner will be liable to the Association for its legal fees and expenses.
Upon referral of a delinquent account to the Association's attorney, the Association’s attorney
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5-H.

5-L

5-].

6-A.

6-B.

6-C.

will provide the following notices and take the following actions unless otherwise directed by the
Board:

(1) Initial Notice: Preparation of the Initial Notice of Demand for Payment Letter. If
the account is not paid in full within 30 days (unless such notice has previously
been provided by the Association), then

2) Lien Notice: Preparation of the Lien Notice and Demand for Payment Letter and
record a Notice of Unpaid Assessment Lien. If the account is not paid in full
within 30 days, then

(3) Final Notice: Preparation of the Final Notice and Demand for Payment Letter
and Intent to Foreclose and Notice of Intent to Foreclose to Lender. If the account
is not paid in full within 30 days, then

(4) Foreclosure of Lien: Only upon specific approval by a majority of the Board.

Notice of Lien. The Association's attorney may cause a notice of the Association's Assessment
lien against the Owner’s home to be publicly Recorded. In that event, a copy of the notice will be
sent to the defaulting Owner and may also be sent to the Owner's mortgagee.

Cancellation of Debt. If the Board deems the debt to be uncollectible, the Board may elect to
cancel the debt on the books of the Association, in which case the Association may report the full
amount of the forgiven indebtedness to the Internal Revenue Service as income to the defaulting
Owner.

Suspension of Use of Certain Facilities or Services. The Board may suspend the use of the
Common Area amenities by an Owner, or his tenant, whose account with the Association is
delinquent for at least thirty {30) days.

Section 6. GENERAL PROVISIONS

Independent Judgment. Notwithstanding the contents of this detailed policy, the officers,
directors, Manager, and attorney of the Association may exercise their independent, collective,
and respective judgment in applying this policy.

Other Rights. This policy is in addition to and does not detract from the rights of the Association
to collect Assessments under the Documents and the laws of the State of Texas.

Limitations of Interest. The Association, and its officers, directors, managers, and attorneys,
intend to conform strictly to the applicable usury laws of the State of Texas. Notwithstanding
anything to the contrary in the Documents or any other document or agreement executed or
made in connection with this policy, the Association will not in any event be entitled to receive or
collect, as interest, a sum greater than the maximum amount permitted by applicable law. If from
any circumstances whatsoever, the Association ever receives, collects, or applies as interest a sum
in excess of the maximum rate permitted by law, the excess amount will be applied to the
reduction of unpaid Assessments, or reimbursed to the Owner if those Assessments are paid in
full.
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6-D.  Notices. Unless the Documents, applicable law, or this policy provide otherwise, any notice or
other written communication given to an Owner pursuant to this policy will be deemed
delivered to the Owner upon depositing same with the U.S. Postal Service, addressed to the
Owner at the most recent address shown on the Association’s records, or on personal delivery to
the Owner. If the Association's records show that an Owner’s property is owned by two (2) or
more persons, notice to one co-Owner is deemed notice to all co-Owners. Similatly, notice to one
resident is deemed notice to all residents. Written communications to the Association, pursuant
to this policy, will be deemed given on actual receipt by the Association's president, secretary,
managing agent, or attorney.

6-E.  Amendment of Policy. This policy may be amended from time to time by the Board.
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ATTACHMENT 5

HIGHLANDS AT MAYFIELD RANCH MASTER COMMUNITY, INC.
RECORDS INSPECTION, COPYING AND NTION POLICY

Terms used but not defined in this policy will have the meaning subscribed to such terms in that

certain Master Covenant for Highlands at Mayfield Ranch recorded under Document No.
28(367798 1 , Official Public Records of Williamson County, Texas, as amended.

Note: Texas statutes presently render null and void any restriction in the Covenant which restricts or
prohibits the inspection, copying and/or retention of association records and files in violation of the
controlling provisions of the Texas Property Code or any other applicable state law. The Board has
adopted this policy in lieu of any express prohibition or any provision regulating such matters which
conflict with Texas law, as set forth in the Covenant.

1. Written Form. The Association shall maintain its records in written form or in another
form capable of conversion into written form within a reasonable time.

2 Request in Writing; Pay Estimated Costs In Advance. An Owner (or an individual

identified as an Owner’s agent, attorney or certified public accountant, provided the designation is in
writing and delivered to the Association) may submit a written request via certified mail to the
Association's mailing address or authorized representative listed in the management certificate to access
the Association's records. The written request must include sufficient detail describing the books and
records requested and whether the Owner desires to inspect or copy the records. Upon receipt of a
written request, the Association may estimate the costs associated with responding to each request, which
costs may not exceed the costs allowed pursuant to Texas Administrative Code Section 70.3, as may be
amended from time to time (a current copy of which is attached hereto). Before providing the requested
records, the Association will require that the Owner remit such estimated amount to the Association. The
Association will provide a final invoice to the Owner on or before the 30th business day after the records
are provided by the Association. If the final invoice includes additional amounts due from the requesting
party, the additional amounts, if not reimbursed to the Association before the 30th business day after the
date the invoice is sent to the Owner, may be added to the Owner's account as an assessment. If the
estimated costs exceeded the final invoice amount, the Owner is entitled to a refund, and the refund shall
be issued to the Owner not later than the 30th business day after the date the final invoice is sent to the
Owner.

3. Period of Inspection. Within ten (10) business days from receipt of the written request,
the Association must either: (1) provide the copies to the Owner; {2) provide available inspection dates; or
(3) provide written notice that the Association cannot produce the documents within the ten (10} days
along with either: (i) another date within an additional fifteen (15) days on which the records may either
be inspected or by which the copies will be sent to the Owner; or (ii) a notice that after a diligent search,
the requested records are missing and can not be located.

4, Records Retention. The Association shall keep the following records for at least the time
periods stated below:
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a. PERMANENT: The Articles of Incorporation or the Certificate of Formation, the
Bylaws and the Covenant, any and all other governing documents, guidelines,
rules, regulations and policies and all amendments thereto recorded in the
property records to be effective against any Owner and/or Member of the
Association.

b. FOUR (4) YEARS: Contracts with a term of more than one (1) year between the
Association and a third party. The four (4) year retention term begins upon
expiration of the contract term.

. FIVE (5) YEARS: Account records of each Owner. Account records include
debit and credit entries associated with amounts due and payable by the Owner
to the Association, and written or electronic records related to the Owner and
produced by the Association in the ordinary course of business.

d. SEVEN (7) YEARS: Minutes of all meetings of the Board and the Owners.

e. SEVEN (7) YEARS: Financial books and records produced in the ordinary
course of business, tax returns and audits of the Association.

f. GENERAL RETENTION INSTRUCTIONS: “Permanent” means records which
are not to be destroyed. Except for contracts with a term of one (1) year or more
{See item 4.b. above), a retention period starts on the last day of the year in which
the record is created and ends on the last day of the year of the retention period.
For example, if a record is created on June 14, 2012, and the retention period is
five (5) years, the retention period begins on December 31, 2012 and ends on
December 31, 2017. If the retention period for a record has elapsed and the
record will be destroyed, the record should be shredded or otherwise safely and
completely destroyed. Electronic files should be destroyed to ensure that data
cannot be reconstructed from the storage mechanistn on which the record
resides.

5, Confidential Records. As determined in the discretion of the Board, certain Association
records may be kept confidential such as personnel files, Owner account or other personal information
(except addresses) unless the Owner requesting the records provides a court order or written
authorization from the person whose records are sought.

6. Attomey Files. Attomney's files and records relating to the Association (excluding
invoices requested by a Owner pursuant to Texas Property Code Section 209.008(d)), are not records of
the Association and are not: (a) subject to inspection by the Owner; or (b) subject to production in a legal
proceeding. If a document in an attorney’s files and records relating to the Association would be
responsive to a legally authorized request to inspect or copy Association documents, the document shall
be produced by using the copy from the atiorney’s files and records if the Association has not maintained
a separate copy of the document. The Association is not required under any circumstance to produce a
document for inspection or copying that constitutes attorney work product or that is privileged as an
attorney-client communication.
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7. Presence of Board Member or Manager; No Removal. At the discretion of the Board or
the Association’s Manager, certain records may only be inspected in the presence of a Board member or
employee of the Association’s Manager. No original records may be removed from the office without the
express written consent of the Board.
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TEXAS ADMINISTRATIVE CODE
TITLE 1, PART 3, CHAPTER 70
RULE §70.3 - CHARGES FOR PROVIDING COPIES OF PUBLIC INFORMATION

(a) The charges in this section to recover costs associated with providing copies of public
information are based on estimated average costs to governmental bodies across the state. When actual
costs are 25% higher than those used in these rules, governmental bodies other than agencies of the state,
may request an exemption in accordance with §70.4 of this title (relating to Requesting an Exemption).

(b) Copy charge.

(1) Standard paper copy. The charge for standard paper copies reproduced by means of an office
machine copier or a computer printer is $.10 per page or part of a page. Each side that has recorded
information is considered a page.

(2) Nonstandard copy. The charges in this subsection are to cover the materials onto which
information is copied and do not reflect any additional charges, including labor, that may be associated
with a particular request. The charges for nonstandard copies are:

(A) Diskette—$1.00;

(B) Magnetic tape--actual cost;

(C) Data cartridge--actual cost;

(D) Tape cartridge--actual cost;

(E) Rewritable CD (CD-RW)--$1.00;
(F) Non-rewritable CD (CD-R)—$1.00;
(G) Digital video disc (DVD)--$3.00;
(H) JAZ drive--actual cost;

(I} Other electronic media--actual cost;
{J) VHS video cassette--$2.50;

(K) Audio cassette--$1.00;

(L) Oversize paper copy (e.g.: 11 inches by 17 inches, greenbar, bluebar, not including
maps and photographs using specialty paper--See also §70.9 of this title)--$.30;

(M) Specialty paper (e.g.: Mylar, blueprint, blueline, map, photographic--actual cost.
{© Labor charge for programming,. If a particular request requires the services of a programmer in

order to execute an existing program or to create a new program so that requested information may be
accessed and copied, the governmental body may charge for the programmer’s time,

(1) The hourly charge for a programmer is $28.50 an hour. Only programming services shall be
charged at this hourly rate.

(2) Governmental bodies that do not have in-house programming capabilities shall comply with
requests in accordance with §552.231 of the Texas Government Code.

(3) If the charge for providing a copy of public information includes costs of labor, a
governmental body shall comply with the requirements of §552.261(b) of the Texas Government Code.
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(d) Labor charge for locating, compiling, manipulating data, and reproducing public information.

(1) The charge for labor costs incurred in processing a request for public information is $15 an
hour. The labor charge includes the actual time to locate, compile, manipulate data, and reproduce the
requested information.

(2) A labor charge shall not be billed in connection with complying with requests that are for 50
or fewer pages of paper records, unless the documents to be copied are located in:

(A) Two or more separate buildings that are not physically connected with each other; or
(B) A remote storage facility.

(3) Alabor charge shall not be recovered for any time spent by an attorney, legal assistant, or any
other person who reviews the requested information:

(A) To determine whether the governmental body will raise any exceptions to disclosure
of the requested information under the Texas Government Code, Subchapter C, Chapter 552; or

(B) To research or prepare a request for a ruling by the attorney general's office pursuant
to §552.301 of the Texas Government Code.

(4) When confidential information pursuant to a mandatory exception of the Act is mixed with
public information in the same page, a labor charge may be recovered for time spent to redact, blackout,
or otherwise obscure confidential information in order to release the public information. A labor charge
shall not be made for redacting confidential information for requests of 50 or fewer pages, unless the
request also qualifies for a labor charge pursuant to Texas Government Code, §552.261(a)(1) or (2).

(5) If the charge for providing a copy of public information includes costs of labor, a
governmental body shall comply with the requirements of Texas Government Code, Chapter 552,
§552.261(b).

(6) For purposes of paragraph (2)(A) of this subsection, two buildings connected by a covered or
open sidewalk, an elevated or underground passageway, or a similar facility, are not considered to be
separate buildings.

(e) Overhead charge.

(1) Whenever any labor charge is applicable to a request, a governmental bedy may include in
the charges direct and indirect costs, in addition to the specific labor charge. This overhead charge would
cover such costs as depreciation of capital assets, rent, maintenance and repair, utilities, and
administrative overhead. If a governmental body chooses to recover such costs, a charge shall be made in
accordance with the methodology described in paragraph (3) of this subsection. Although an exact
calculation of costs will vary, the use of a standard charge will avoid complication in calculating such
costs and will provide uniformity for charges made statewide.

(2) An overhead charge shall not be made for requests for copies of 50 or fewer pages of standard
paper records unless the request also qualifies for a labor charge pursuant to Texas Government Code,
§552.261(a)(1) or (2).

(3) The overhead charge shall be computed at 20% of the charge made to cover any labor costs
associated with a particular request. Example: if one hour of labor is used for a particular request, the
formula would be as follows: Labor charge for locating, compiling, and reproducing, $15.00 x .20 = $3.00;
or Programming labor charge, $28.50 x .20 = $5.70. If a request requires one hour of labor charge for
locating, compiling, and reproducing information ($15.00 per hour); and one hour of programming labor
charge ($28.50 per hour), the combined overhead would be: $15.00 + $28.50 = $43.50 x .20 = $8.70.
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H Microfiche and microfilm charge.

(1) If a governmental body already has information that exists on microfiche or microfilm and
has copies available for sale or distribution, the charge for a copy must not exceed the cost of its
reproduction. If no copies of the requested microfiche or microfilm are available and the information on
the microfiche or microfilm can be released in its entirety, the governmental body should make a copy of
the microfiche or microfilm. The charge for a copy shall not exceed the cost of its reproduction. The Texas
State Library and Archives Commission has the capacity to reproduce microfiche and microfilm for
governmental bodies. Governmental bodies that do not have in-house capability to reproduce microfiche
or microfilm are encouraged to contact the Texas State Library before having the reproduction made
commercially.

(2) If only a master copy of information in microfilm is maintained, the charge is $.10 per page
for standard size paper copies, plus any applicable labor and overhead charge for more than 50 copies.

g Remote document retrieval charge,

(1) Due to limited on-site capacity of storage documents, it is frequently necessary to store
information that is not in current use in remote storage locations. Every effort should be made by
governmental bodies to store current records on-site. State agencies are encouraged to store inactive or
non-current records with the Texas State Library and Archives Commission. To the extent that the
retrieval of documents results in a charge to comply with a request, it is permissible to recover costs of
such services for requests that qualify for labor charges under current law.

(2) If a governmental body has a contract with a commercial records storage company, whereby
the private company charges a fee to locate, retrieve, deliver, and return to storage the needed record(s),
no additional labor charge shall be factored in for time spent locating documents at the storage location
by the private company's personnel. If after delivery to the governmental body, the boxes must still be
searched for records that are responsive to the request, a labor charge is allowed according to subsection
(d)(1) of this section.

(h) Computer resource charge.

(1) The computer resource charge is a utilization charge for computers based on the amortized
cost of acquisition, lease, operation, and maintenance of computer resources, which might include, but is
not limited to, some or all of the following: central processing units (CPUs), servers, disk drives, local
area networks (LANs), printers, tape drives, other peripheral devices, communications devices, software,
and systemn utilities.

(2) These computer resource charges are not intended to substitute for cost recovery
methodologies or charges made for purposes other than responding to public information requests.

(3) The charges in this subsection are averages based on a survey of governmental bodies with a
broad range of computer capabilities. Each governmental body using this cost recovery charge shall
determine which category(ies) of computer system(s) used to fulfill the public information request most
closely fits its existing system(s), and set its charge accordingly. Type of System--Rate: mainframe—$10
per CPU minute; Midsize—-$1.50 per CPU minute; Client/Server--$2.20 per clock hour; PC or LAN--$1.00
per clock hour.

(4) The charge made to recover the computer utilization cost is the actual time the computer
takes to execute a particular program times the applicable rate. The CPU charge is not meant to apply to
programming or printing time; rather it is solely to recover costs associated with the actual time required
by the computer to execute a program. This time, called CPU time, can be read directly from the CPU
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