CONDOMINIUM INFORMATION STATEMENT
FOR BRAZOS PLACE CONDOMINIUMS

PURCHASER, READ THIS DOCUMENT FOR YOUR OWN PROTECTION.
IT CONTAINS INFORMATION REQUIRED BY THE TEXAS UNIFORM
CONDOMINIUM ACT (CHAPTER 82, TEXAS PROPERTY CODE)
FOR ALL TEXAS CONDOMINIUMS CREATED AFTER JANUARY 1, 1994,

INTRODUCTION

This Condominium Information Statement (“CIS™) presents certain information regarding
the condominium regime known as Brazos Place Condominiums and the units being offered for
sale by the Declarant. The exhibits to this CIS include legal documents that are required for the
creation and operation of the condominium. The exhibits will control any inconsistency between
the exhibits and the narrative portion of this CIS. The Declarant’s representatives are prohibited
from changing or attempting to offer legal interpretations of any of the terms and conditions of
the CIS. Any questions you may have regarding this CIS should be answered by your attorney.
Real estate brokers and agents may not give you legal advice.

This CIS is not intended to be all inclusive or to address every significant feature of the
condominium. Because purchasing real property is an important decision, purchasers are
encouraged to consult with an attorney concerning this CIS and to review the attached Second
Amended and Restated Declaration of Condominium Regime for Brazos Place Condominiums,
as amended by the attached First Amendment to the Second Amended and Restated Declaration
of Condominium Regime of Brazos Place Condominiums (collectively, the “Declaration™), the
Certificate of Formation and Bylaws of Condominiums at Brazos Place Owners Association, Inc.
(the “Master Association”), the Certificate of Formation and Bylaws of Residential
Condominiums at Brazos Place Owners Association, Inc. (the “Residential Association™), the
Certificate of Formation and Bylaws of Office Condominiums at Brazos Place Owners
Association, Inc. (the “Office Association™), the Certificate of Formation and Bylaws of
Commercial Condominiums at Brazos Place Owmers Association, Inc. (the “Commercial
Association™), and the Rules promulgated by any such associations, as well as other sources for
information not covered by this CIS.

Under limited circumstances, purchasers have a five-day period after receiving the CIS
during which they may cancel the contract of sale and obtain full refund of any money deposited
in connection with the contract. If the purchaser elects to cancel, notice of cancellation must be
given pursuant to Section 82.156 of the Texas Uniform Condominium Act. Thig right to cancel
does not apply if:

)] the purchaser received the CIS before signing the contract; and

(ii) the contract contains an underlined or bold-print provision acknowledging the
purchaser’s receipt of the CIS and recommending that the purchaser read the CIS before signing
the contract.
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INFORMATION
1. NAME AND ADDRESS OF DECLARANT

Brazos Investment Limited Partnership AND Brazos Residential Limited Partnership

¢/o PRS Development ¢/o PRS Development

401 South Old Woodward Avenue 401 South Old Woodward Avenue
Suite 300 Suite 300

Birmingham, MI 48009 Birmingham, MI 48009

2. GENERAL DESCRIPTION OF CONDOMINIUM PROJECT

The condominium project consists of a maximum of one hundred twenty (120) residential
units, 2 maximum of fifteen (15) office units, and a maximum of thirty (30) commercial units, all
of which shall be located on certain real property in Travis County, Texas, described as 0.811 of
an acre, consisting of all of Lots 9, 10, 11 and 12, and a portion of Lots 7 and 8, in Block 97, of
the Original City of Austin, Travis County, Texas, according to the map or plat of the Original
City filed in the General Land Office of the State of Texas, and which 0.811 of an acre is more
particularly described by metes and bounds in the Declaration. Any or all of the units may have
“limited common elements” associated with the unit which shall be for the exclusive use of the
owner of the unit. The remainder of the property will be various forms of “general common
elements” for the use and benefit of some or all unit owners.

3. ADDITIONAL UNITS

No units in excess of the numbers described above are to be constructed as part of this
condominium project.

4. DEVELOPMENT RIGHTS

Declarant has reserved certain special rights during a period of time called the “Declarant
Control Period” which will last until the earlier of the 120th day after the conveyance of 75% of
the maximum number of units which may be created to persons or entities other than the
Declarant, or five (5) years after recordation of the Declaration with the Travis County Clerk.
During this period of time, Declarant may (i) place signs in the condominium for the sale or lease
of units, (ii) use a residential or office unit as a sales office and use up to ten residential or office
units as model sales units, (iii) complete construction, reconstruction, renovation or remodeling
of improvements in the condominium, {iv) combine multiple units into a single unit, subdivide a
unit into multiple units, or convert units from one use type to another, subject to the limitations
in the Declaration on the maximum number of residential, office and commercial units; (v)

create units or common elements, which may include converting general common elements to
units, converting general common elements to limited common elements, or converting units to
common elements, subject to the limitations in the Declaration on the maximum number of
residential, office and commercial units; (vi) allocate assigned parking spaces and storage areas
as limited common elements for particular units; (vii) lease or otherwise designate portions of the
general common elements for non-residential or office uses which are for the service,
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convenience or benefit of the residents and occupants; and (viii) appoint and remove officers and
members of the board of directors of the Master Association, Residential Association, Office
Association and Commercial Association, to the extent allowed by Section 82.103 of the Texas
Uniform Condominium Act.

5. DOCUMENTS

a. The Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums, as amended by the First Amendment to the Second Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums, is attached as
Exhibit A.

b. The Certificate of Formation and Bylaws of the Master Association are attached
as Exhibit B.

c. The Certificate of Formation and Bylaws of the Residential Association are
attached as Exhibit C.

d. The Certificate of Formation and Bylaws of the Commercial Association are
attached as Exhibit D.

e. The Certificate of Formation and Bylaws of the Office Association are attached as
Exhibit E.

f. The Rules promulgated by the various Associations are attached as Exhibit F.

£ There are no leases or contracts required by Declarant to be executed by the
purchaser at closing.

6. PROJECTED OR PRO FORMA BUDGET

The projected or pro forma budget for the current fiscal year of the condominium project
is attached as Exhibit G.

The attached budget pertains to a period of time during which the “Declarant Control
Period” exists. During some or all of this time, the unit owners other than the Declarant will be
paying regular monthly assessments and the Declarant will be paying the budgeted operational
shortfall for the condominium. Consequently, during this period, the sale of the unit, rather than
the occupancy of a unit, may determine when regular monthly assessments for that unit begin.

7. LIENS, LEASES, OR ENCUMBRANCES

Title to the condominium and each unit is subject to the liens, leases, restrictions or other
encumbrances set forth on the attached Exhibit H.
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8. WRITTEN WARRANTIES

Declarant provides no warranties except for the written warrant of title in the deed
conveying each unit to a purchaser; provided, however, that in the case of residential units
numbers 705, 706 and 710 only, Declarant will also provide a specific, written Limited Warranty
relative to certain aspects of such units, subject to the limitations set forth therein.

9. UNSATISFIED JUDGMENT OR PENDING SUITS

Declarant has no actual knowledge of any unsatisfied judgments against any of the
Associations, or any pending suits to which any of the Associations are a party, or which are
material to the land, title to the land or any appurtenant easements or to the construction of the
condominium.

10. INSURANCE COVERAGE

a The Master Association will carry casualty and liability insurance on the common
elements of the condominium regime, subject to the terms of the Declaration.

b. Purchasers must carry their own casualty and liability insurance on their
individual units and their personal belongings.

11.  FEES OR CHARGES FOR USE OF COMMON ELEMENTS

The following fees or charges are planned for the use of the common elements: none at
this time.
12, INFORMATION APPLICABLE TO CONDOMINIUM CONVERSIONS

As required for condominium conversions pursuant to Section 82.155 of the Texas
Uniform Condominium Act, the attached Exhibit I contains the following:

a. a dated statement by the Declarant, based on a report by an independent architect
or engineer, describing the present condition of all structural components and mechanical and
electrical installations material to the use and enjoyment of the buildings in the Condominium.

b. a dated statement by the Declarant of the expected useful life of each item
reported in the foregoing subsection a., or a statement that no representations are made in that
regard; and

c. a list of violations of building code or other governmental regulations of which
the Declarant has received notice and that have not been cured, together with the estimated cost
of curing those violations, if any.

THE DECLARANT RESERVES THE RIGHT TO AMEND, IN WRITING, THE
TERMS OF THIS CONDOMINIUM INFORMATION STATEMENT. THE DECLARANT IS
REQUIRED TO AMEND, IN WRITING, THE TERMS OF THIS CONDOMINIUM
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INFORMATION STATEMENT TO REFLECT ANY MATERIAL AND SUBSTANTIAL
CHANGE IN ITS CONTENTS. IF ANY CHANGE TO THIS CONDOMINIUM
INFORMATION STATEMENT MAY ADVERSELY AFFECT A PURCHASER UNDER
CONTRACT WHO HAS RECEIVED A CONDOMINIUM INFORMATION STATEMENT
BUT WHO HAS NOT YET CLOSED, THE DECLARANT SHALL FURNISH A COPY OF
THE AMENDMENT TO THAT PURCHASER BEFORE CLOSING. THE CONDOMINIUM
INFORMATION STATEMENT MAY NOT BE CHANGED OR MODIFIED ORALLY.

EXECUTED on April 21, 2009,
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DECLARANT:

Brazos Investment Limited Partnership,

a Michigan limited partnership

By:  Brazos Investment GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its member

Title: Vice S, .

Brazos Residential Limited Partnership,
a Michigan limited partnership

By:  Brazos Residential GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its member

Name:__ g~ A s
Title: Vg ferll”




IR ™ 201417100

AFTER RECORDING RETURN TO:

Gregory S. Cagle, Esq.

Savrick, Schumann, Johnson,
McGarr, Kaminski, & Shirley, L.L.P.
4330 Gaines Ranch Loop, Suite 150
Austin, Texas 78735

FIRST AMENDMENT TO BYLAWS OF RESIDENTIAL

CONDOMINIUMS AT BRAZOS PLACE OWNERS ASSOCIATION, INC.
A Texas Nonprofit Corporation

Cross Reference to that certain Bylaws of Residential Condominiums at Brazos Place Owners
Association, Inc., recorded at Document No. 2009063469 of the Official Public Records of Travis
County, Texas.




FIRST AMENDMENT TO BYLAWS OF RESIDENTIAL
CONDOMINIUMS AT BRAZOS PLACE OWNERS ASSOCIATION, INC.

RECITALS:

A, Residential Condominiums at Brazos Place Owners Association, Inc. (the “Association™)
is condominium unit owners’ association organized pursuant to Section 82.101 of the Texas Uniform
Condominium Act that governs the residential condominium Units located within and being a part of the
Brazos Place Condominium, a condominium regime established in Travis County, Texas (the “Regime”)
pursuant to the terms and provisions of that certain Declaration of Condominium Regime for Brazos
Place Condominiums, recorded at Document No. 2006223842 of the Official Public Records of Travis
County, Texas, as amended and restated by that certain First Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2007199130 of the
Official Public Records of Travis County, Texas, and that certain Second Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2008086777 of the Official Public Records of Travis County, Texas, as further amended by that certain
First Amendment to Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded at Document No. 2009063469 of the Official Public Records of Travis
County, Texas, as further amended by that certain Second Amendment to Second Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2009193171 of the Official Public Records of Travis County, Texas, as further amended by that certain
Third Amendment to Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded at Document No. 2010169050 of the Official Public Records of Travis
County, Texas, as further amended by that certain Officer’s Certificate to Vote Amending Second
Amended and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded
at Document No. 2011191602 of the Official Public Records of Travis County, Texas (as currently
amended and restated and collectively with all amendments thereto, the “Declaration”).

B. In addition to the Declaration, the Association is further governed by those certain
Bylaws of Residential Condominiums at Brazos Place Owners Association, Inc., recorded at Document
No. 2009063469 of the Official Public Records of Travis County, Texas (the “Bylaws”).

C. Pursuant to Section 12.2 of the Bylaws, an amendment to the Bylaws may be adopted by
the vote, in person or by proxy, or written consent, or by mail, facsimile transmission or a combination of
all of the above, of Members representing more than 50% of the eligible voting interests in the
Association, based on each Owner’s Percentage Interest (as set forth in Exhibit “D” to the Declaration),
plus the requisite number of First Mortgagees who may be entitled to vote on such amendment (as
determined by reference to the Declaration).

D. Members representing more than 50% of the eligible voting interests (and at least 20% of
the total residential and 20% of the total commercial voting interest) of Members in the Association,
based on each Owner’s Percentage Interest, have approved an amendment to the Bylaws, as set forth
hereinbelow, for the purpose of modifying Sections 5.15, 8.3, 9.1, 10.2, and 12.2 of the Bylaws.

E. Such approved modifications of Sections 5.15, 8.3, 9.1, 10.2, and 12.2 of the Bylaws are
not required under the Declaration to be approved or consented to by First Mortgages.

NOW THEREFORE, the Bylaws are hereby amended as follows:

1. Deliver of Ballots by Electronic Message. Section 5.15 of the Bylaws is hereby deleted
in its entirety and replaced with the following:

FIRST AMENDMENT TO BYLAWS OF RESIDENTIAL CONDOMINIUMS
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5.15. ACTION WITHOUT MEETING. Subject to approval of the Association Board, any
action which may be taken by a vote of the Members at a meeting of the Association may also be taken
without a meeting by written consents. The Association Board may permit Members to vote by ballots
delivered by hand, mail, electronic message (including email), facsimile transmission, or any combination
of these. Subject to the time limits of Section 6.202 of the Code, written consents by Members required
by the Governing Documents shall constitute approval by written consent. This paragraph may not be
used to avoid the requirement of an annual meeting. This paragraph shall not apply to the election of
Directors. [Code §§6.201-6.203]

2. Obligation of Unit Owners to Maintain Current Email Address With the
Association. Section 8.3 of the Bylaws is hereby deleted in its entirety and replaced with the following:

8.3. OWNERS’ ADDRESSES. The Owner or, if applicable, the several co-Owners of a
residential Unit shall register and maintain one mailing address and at least one email address for each
Owner to be used by the Association and the Master Association for mailing of monthly statements,
notices, demands, and all other communications. The Owners shall keep the Association and Master
Association informed of the Member’s current mailing address and email address. If an Owner fails to
provide or maintain a current mailing address with the Association and/or the Master Association, the
address of that Owner’s Unit shall be deemed to be his mailing address and such correspondence shall be
directed to the attention of “Unit Owner.” Any monthly statement, notice, demand or other
communication that is emailed to an Owner of a residential Unit that is co-owned by two or more Owners
shall constitute effective delivery of the same to all Owners of such residential Unit. [TUCA

§82.114(a)(4), (e) and (f)]

3. Obligation of the Association to Maintain Record of Owners’ Email Addresses.
Subsection (c) of Section 9.1 of the Bylaws is hereby deleted in its entirety and replaced with the
following:

9.1. RECORDS.

©) Name, mailing address and email address of each Member and the type of Unit(s)
(whether office, residential or commercial) owned by such Member, the currency and accuracy of
such information being the responsibility of the respective Member. [TUCA §82.114(¢)]

4. Delivery of Notices by Electronic Message. Section 10.2 of the Bylaws is hereby
deleted in its entirety and replaced with the following:

10.2. DELIVERY OF NOTICES. Any written notice required or permitted by these Bylaws
may be given personally, by mail, by electronic message (including email), or by facsimile transmission.
If mailed, the notice is deemed delivered 3 days after being deposited in the U.S. Mail addressed to the
Member, First Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice) at the
address shown on the Association’s records. If transmitted by facsimile transmission or electronic
message (including email), the notice is deemed delivered when the facsimile or electronic message is
transmitted to a facsimile number or an electronic message address (such as an email address) provided
by the Member, First Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice), or to
which such person or entity consents, for the purpose of receiving notice. [Code §§ 6.051(b) and 22.217]

5, Amendment of Bylaws by Email Ballot. Section 12.2 of the Bylaws is hereby deleted
in its entirety and replaced with the following:

12.2. CONSENTS. An amendment to these Bylaws shall be adopted by the vote, in person or
by proxy, or written consent, or by mail, electronic message (including email), facsimile transmission or a
combination of any or all of the above, of Members representing more than 50% of the eligible voting
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interests in the Association, based on each Owner’s Percentage Interest as set forth in Exhibit “D” to the
Declaration, as amended from time to time, plus the requisite number of First Mortgagees who may be
entitled to vote on such amendment (as determined by reference to the Declaration). [TUCA
§82.106(a)(6)]

6. Miscellaneous. Any capitalized terms used and not otherwise defined herein shall have
the meanings set forth in the Bylaws, or in absence thereof, the Declaration. Unless expressly amended
by this Amendment, all other terms and provisions of the Bylaws remain in full force and effect as
written, and are hereby ratified and confirmed.
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PRESIDENT’S AND SECRETARY’S CERTIFICATE

The undersigned hereby certifies that he/she is the duly elected, qualified and acting President or Secretary
of the Residential Condominiums at Brazos Place Owners Association, Inc., a Texas non-profit corporation, and that
this instrument is a true and correct copy of the First Amendment to Bylaws of Residential Condominiums at Brazos
Place Owners Association, Inc., duly adopted and approved by the vote, in person or by proxy, or by written
consent, or by mail, facsimile transmission or a combination of all of the above, of Members representing more than
50% of the eligible voting interests in the Association, based on each Owner’s Percentage Interest (set forth in
Exhibit “D” to the Declaration).

IN WITNESS WHEREOF, the undersigned has executed this certificate on the i day of
Aovem sere 2014,

Jeff WecKef, Pé&sident

Patrick Badolato,: ;ecre%

THE STATE OF TEXAS §
COUNTY OF TRAVIS §

This instrument was acknowledged before me this f 3 day of }\Luvm\,by\/ , 2014 by
Jeff Wecker, President of the Residential Condominiums at Brazos Place Owners Association, Inc., a Texas non-
profit corporation, on behalf of said non-profit corporation.

> T = e e e P 1«1
."“.333’.?}"' AMANDA L. PICE"U St } /AA/VL_A %/\
L}}»i otary Public, State of TPX(*SA
§%. & My Corimi s* n Expires 3 lc Slgna@

MARCH 01, 2017 §

e
m_,w»gx:r&‘v:;’:fw-xw TATITIRTITI p

THE STATE OF TEXAS § S E AL

COUNTY OF TRAVIS §

This instrument was acknowledged before me this | l day of N OVQ m bJL( , 2014 by

3 DELlNE PAIGE CHAUVIN
A Ml\ﬁ)tary Public. State of Texas 7
My Commission Exp;rgs

A 0

(SEAL)

FILED AND RECORDED

OFFICIAL PUBLIC RECORDS )
Recorders Memorandum-At the time of recordation

‘
this instrument was found to be inadequate for the best
reproduction, because of illegibility, carbon or
photocopy, discolored paper, etc. All blockouts,

additions and changes were present at the time the

Nov 14, 2014 01:36 PM 2014171041 instrument was filed and recorded.
RODRIGUEZA: $42.00

Dana DeBeauvoir, County Clerk

Travis County TEXAS
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EXHIBIT A

SECOND AMENDED AND RESTATED DECLARATION OF
CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS
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ORIGINAL
FILED FOR RECORD

SECOND AMENDED AND RESTATED
DECLARATION OF CONDOMINIUM REGIME FOR

BRAZOS PLACE CONDOMINIUMS

CROSS-REFERENCE

This instrument amends and restates the First Amended and Restated Declaration of Condominium
Regime for Brazos Place Condominiums which is recorded under Document No. 20071991302 of the
OfTicial Public Records of Travis County, Texas.
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SECOND AMENDED AND RESTATED DECLARATION
" OF CONDOMINIUM REGIME FOR
BRAZOS PLACE CONDOMINIUMS

THLE STATE OF TEXAS  §
§
COUNTY OF TRAVIS §
RECITALS AND BACKGROUND

WHEREAS, Brazos [nvestment Limited Partnership, a Michigan limited partnership, and Brazos
Residential Limited Partnership, a Michigan limited partnership, collectively as “Declarant™,
executed and caused to be recorded that certain Declaration of Condominium Regime for Brazos
Place Condominium. recorded at Document No. 2006223842 of the Official Public Records of
Travis County, Texas as previously amended and/or restated by that certain First Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums recorded at
Document No. 2007199130 of the Official Public Records of Travis County, Texas (the

“Original Declaration™); and

WHEREAS, the Declarant still owns all the Land, Units, Common Elements. improvements,
rights, interests and appurtenances included within or associated with the Condominium Regime,
except for those certaifi Units (and associated rights in and to the Common Elements) of the
Condominium Regime, which have been conveyed by Declarant prior to the date hereof,
including, without limitation, those Units for which Owner consents have been executed and

attached hereto; and

WHEREAS, Declarant wishes to amend and restate the Original Declaration in certain respects,
and the Owner(s) of all Units (and associated Common Elements) have joined in, and do hereby
consent and agree to, such amendment and restatemnent;

NOW THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS:

That Brazos Investment Limited Partnership, a Michigan limited partnership, and Brazos
Residential Limited Partnership, a Michigan limited partnership (hereinafter collectively referred
to as the “Declarant “), and the owners in fee simple of those Units {as hereinafier defined)
conveyed by Declarant prior to the date hereof, do hereby agree to amend and restate the
Original Declaration and to submit all of the [.and (as hereinafter detined) and all of the
improvements thereon and appurtenances thereto, to 2 condominium regime pursuant to the
provisions of Chapter 82, Texas Uniform Condominium Act, of the Texas Property Code
{hercinafter called “TUCA™) in accordance with the provisions and terms of this Second
Amended and Restated Declaration of Condominium Regime for Brazos Place Condominiums
{this “Declaration™):
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BASIC PROVISIONS

A NAME OF CONDOMINIUM: Brazos Place Condeminiums

b. NAME OF MASTER ASSOCIATION:

Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit
corporation

c. NAME OF RESIDENTIAL UNIT OWNERS’ ASSOCIATION:

Residenttal Condominiums at Brazos Place
Owners Association, Inc., a Texas non-
profit corporation

d. NAME OF OFFICE UNIT OWNERS® ASSOCIATION:

Office Condominiums at Brazos Place
Owners Association, Inc., a Texas non-
profit corporation

¢ NAML OF COMMERCIAL UNIT OWNERS' ASSOCIATION:

Commercial Condominiums at Brazos Place
Owners Association, Inc.. a Texas non-
profit corporation

COUNTY IN WHICH CONDOMINIUM iS LOCATED: Travis County

LEGAL DESCRIPTION OF THE REAL PROPERTY INCLUDED IN THE
CONDOMINIUM: That certain 0.811 of an acre of land, more or less, consisting of Lots
9. 10, 11 and 12, in Block 97, of the Original City of Austin, Travis County, Texas,
according to the map or plat of the Original City filed in the General Land Office of the
State of Texas, and a portion of Lots 7 and 8, in Block 97, of the Original City of Austin,
Travis County, Texas, according to the map or plat of the Original City filed in the
General Land Office of the State of Texas, which 0.811 of an acre tract is more
particularly described by metes and bounds in Exhibit A" attached hereto and made a
part hereof.

DESCRIPTION OF UNIT BOUNDARIES AND IDENTIFYING NUMBERS: See
Sections 1.23 and 1.33 of this Declaration, the Plat attached as Exhibit “B” 10 this
Declaration. and the Plans attached as Exhibit “C* to this Declaration.

bl



N

13.

A03596 2

MAXIMUM NUMBER OF UNITS DECLARANT MAY CREATE: A maximum of
one-hundred twenty (120) residential Units, a maximum of fiftcen (15) office Units. and
a maximum of thirty (30) commercial Units.,

LIMITED COMMON ELEMENTS: The Limited Common Elements are those items or
arcas described by TUCA Scction 8§2.052(4), including shutters, awnings, window boxes,
doorsteps, stoops, porches, balconices, patios, and exterior doors and windows or other
fixtures designed to serve a single Unit, but located outside the Unit’s boundaries. The
Limited Common Elements for a Unit may (but are not obligated to) also include any
storage arca(s) associated with the Unit, andfor any parking spaces or parking area(s)
associated with the Unit, as designated on the Plans or hercafter allocated by Declarant
pursuant 1o such right which is hereby reserved by the Declarant. or as may be later
atlocated by the Board of the Master Association pursuant to authority hereby granted
and/or pursuant to TUCA Sections 82.055(7) and 82.058(c).

REAL PROPERTY WIHICH MAY BE LATER ALLOCATED AS LIMITED
COMMON _ELEMENTS: None, except lfor any assigned parking space(s) and any
assigned or allocated storape area(s) which may be associated with some Units as
described by the preceding Basic Provision 6.

PERCENTAGE INTERESTS ALLOCATED TO EACH UNIT: See Exhibit “D”

attached hereto and Sections 1.22 and 2.3 of this Declaration, below.

RESTRICTIONS ON USE, OCCUPANCY OR ALIENATION OF UNITS: The Regime
is restricted to residential, office and commercial condominiums, and any such non-
residential uses which may from time to time be established in the Common Elements for
the scrvice, convenicnce or benefit of the Residents, by action of the Declarant or the
Board of the Master Association. Restrictions on the use, occupancy and alienation of
Units are further described in Article Five of this Declaration.

DESCRIPTION OF AND RECORDING DATA FOR RECORDED RESTRICTIONS,

EASEMENTS, LICENSES QR OTHER ENCUMBRANCES APPURTENANT TO OR
INCLUDED IN THE CONDOMINIUM OR TO WHICH ANY PORTION OF THE

CONDOMINIUM IS OR MAY BECOME SUBJECT BY RESERVATION IN THIS
DECLARATION: Sec LExhibit “E" attached hereto.

METHODS FOR AMENDING THE DECLARATION: See Article Ten of this
Declaration, as well as TUCA Section 82.067.

PLAT: See the attached Exhibit “B”, a full sized copy of which is also being recorded
simultaneously herewith in the office of the County Clerk of Travis County, Texas.

ASSOCIATION OBLIGATIONS TO REBUILD OR REPAIR COMMON ELEMENTS

FOLLOWING A CASUALTY: OTHER DISPOSITION OF CASUALTY INSURANCE
PROCEEDS: See Article Eight of this Declaration, below, which incorporates by
reterence TUCA Section 82.111(i). The Master Association is required to insure only the
Common Elements; provided, however, that the Board of any other Association may, on
notice to the Board of the Master Association, elect not to have the Master Association
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insure the Conunon Llements which refate to #ts portion of the Regime. in which event
the Master Association will be relieved of its obligations in that regard. and such other
Association will be obligated to insure such Common Elements and pay the costs thereof
dircctly. All Owners must insure their individual Units,

a. SPECIAL RIGHTS RESERVED BY DECLARANT:

() Sipns. See Section 5.5(b) of this Declaration, below, regarding the right of
the Declarant to place signs in the Regime.

ity  Sales Office/Model Units. See TUCA Section 82.065 and Section 5.1 (&)
of this Declaration, below, regarding Declarant’s right to use a residential or office Unit
as a salcs office and up to ten {10) residential and/or office Units as mode! sales units.

(iii) Completion of Improvements. Declarant reserves such rights and
easements through the Common Elements as necessary to complete construction,
reconstruction, renovation or remodeling of improvements necessary or desirable to serve

the Regime.

(iv)  Combining, Subdividing or Conversion_of Units. Subject to the
limitations in this Declaration on the maximum number of residential, office and
commercial Units, Declarant reserves the right lo (A) combine multiple Units into a
single Unit. (B) subdivide a Unit into multiple Units, (C) convert residential Units to
commercial and/or ofTice Units, (D) convert commercial Unils to office and/or residential
Units, and/or (£) convert office Units to commercial and/or residential Units.

(v)  Creation of Units or Common Elements. Subject to the limitations in this
Declaration on the maximum number residential, office and commercial Units, Declarant
reserves the right to create Units or Common Elements, which may include converting
Common Elements (of any type) to Units, converting Residential, Office, Commercial
and/or Joint General Common Elements to a different type of Common Elements, or
converting Units to Common Elements (of any type).

(vi)  Allocation of Limited Common Elements. Without limiting the toregoing,
Declarant reserves the right to allocate assigned parking spaces and/or any storage areas
as Limited Common Elements for particular Units.

(vit) Lease or Other Use of General Common Elements. Declarant reserves the
right to lease or otherwise designate portions of the Residential General Common
Elements, Office General Commeon Elements and/or Joint General Common Elements for
non-residential and/or non-office uses which are for the service, convenience ar benefit
of the Residents, in Declarant’s reasonable judgment. Declarant further expressly
reserves the right to lease parking spaces, parking areas and/or storage areas. which have
nol been allocated as Limited Common Elements of particular Units, 10 Owners.
Residents or persons other than Residents; provided that the net proceeds trom all such
leases described in this subsection shall be dedicated to the payment of the expenses of

the Regime.



(viii) Boards of the Associations. Declarant reserves the right to appoint and
remove officers and members of the Boards for the period of time allowed by TUCA
Section 82.103.

b. LEGAL.  DESCRIPTION  OF REAL PROPERTY AFFECTED BY
DECLARANT'S RESERVED RIGHTS: All the Land as described in Section 1.12 of
this Declaration, below.

<. TIME _LIMITS BY WHICH DECLARANT MUST EXERCISE RIGHTS:
Unless sooner terminated by a recorded instrument signed by the Declarant. the
“Declarant Control Period™ (herein so called) and the time by which the Declarant must
exereise or lose the Special Rights reserved by the Declarant in this Special Provision 14
is (he carlier of (i) the 120th day afier the conveyance of 75% of the maximum number of
Units which may be created to persons or entitics other than the Declarant, or (ii) five (5)
years after recordation of this Declaration with the Travis County Clerk.

d. TRANSFER OF SPECIAL DECLARANT RIGHTS: The Special Rights
reserved in this Basic Provision 14 may be transferred only as provided in TUCA Section
82.104.

ARTICLE ONE

DEFINITIONS

As used in this Declaration, the term “Declaration™ shall mean this Declaration as the same may
be amended from time to time pursuant to the procedures set forth herein or allowed by
applicable faw. Terms set forth below shall have the following meanings, and capitalized terms
not otherwise defined herein, or on the Plans or the Plat, shall have the meanings specified or
used in TUCA.

I.I.  “Association” shall mean, as applicable, the Master Association, Residential
Association. Oflice Association or Commercial Association, all of which may be referred to
herein, collectively, as the "Associations™ (and, with respect only to the Residential Association,
Office Association and Commercial Association, may be referred to hercin, individually, as a
“Sub-Association” and collcctively as the “Sub-Associations™).

1.2. “Board” shall mean, as applicable, the Board of Directors of the Master
Association, the Board of Directors of the Residential Association, the Board of Directors of the
Office Association or the Board of Directors of the Commercial Association, all of which may be
referred to herein, collectively, as the “Boards™.

1.3.  “Building” shall mean the building or buildings now existing or hereafter placed
on the Land, including their foundations, floors, interior and exterior walls, ceilings, roofs, eaves,
doors, windows, shutters, awnings, window boxes, doorsteps, stoops, porches, balconies, decks,
patios, and other permanent fixtures to such Building(s).

1.4, “Bylaws” shall mean the Bylaws of the Master Association, Residential
Association, Office Association or Commercial Association, as applicable. as the same may be
amended from time to time.
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1.5, “Commercial Association” shall wmean Commercial Condominiums at Brazos
Place Owners Associalion, Inc.. a 'Texas nonprofit corporation, the Members of which shall be
the Owner{s) ol the commercial Unit(s) within the Regime. The term “Commercial Association”
shall have the same meaning as the term “unit owners association™ in TUCA.

1.6. “Commercial General Common Elements” shall mean those General Common
Elements that serve and/or benefit only the commercial Unit{s). and not the residential or office
Unit(s), inctuding, by way of example and not limitation, any hallways, corridors, stairwells.
clevators and clevator lobbies that only serve commercial (but not residential or olfice} Units.

1.7. “Commercial Owner” means an Owner of a commercial Unit.

1.8,  “Common Elements” shall mean all portions of the Regime other than the Units,
and shall include the “General Common Elements” and the “Limited Common Elements™.

1.9. *Common Expense Liability” or “Common Expense Charges” shall mean or refer
lo the liability or charges for assessments levied on each Unit for “Common Expenses”,
including without limitation, the costs and expenses for the management and operation of the
Regime and for repairing, maintaining, insuring, and operating the portions of the Common
Elements for which one or more of the Associations, as opposed to one or more Owners. has the
operation, maintenance and repair obligation. The Common Expenses shall include the
Replacement Reserve Fund and other reserves for expenscs, contingencies or liabilities.

1.10. *“General Common Elements” shall mean all those Common Elements which are
not desipnated as Limited Common Elements, and shall include the Residential General
Common Llements, Commercial General Common Elements, Office General Common
Elements, and Joint General Common Elements,

1.11.  “Joint General Common Elements” shall mean those General Common Elements
that serve and/or benefit the commercial Unit(s), the office Unit(s), and the residential Unii(s).
which include, by way of example and not limitation, any hallways, corridors, stairwells,
clevators, elevator lobbies, and electrical, mechanical and/or cabling systems and areas that
provide access and/or service to the commercial, office and residential Units,

1.12. *“Land” shall mean that certain 0.811 of an acre of land, more or less, consisting of
all of Lots 9, 10, 11 and 12, in Biock 97, of the Original City of Austin, Travis County, Texas,
according to the map or plat of the Original City filed in the General Land Office of the State of
‘Fexas. and a portion of Lots 7 and 8. in Block 97, of the Original City of Austin, Travis County,
‘Texas. aceording 1o the map or plat of the Original City filed in the General Land Office of the
State of Texas, which 0.811 of an acre tract is more particularly described by metes and bounds
in Exhibit "A™ attached hereto and made a part hereol, together with all rights and appurtenances
thereto.

I.13. *“Limited Common Elements” shall mean those items or areas described by
TUCA Section 82.052(4), including shufters, awnings, window boxes, doorsteps, stoops,
porches, balconies, patios, and exterior doors and windows or other fixtures designed to serve a
single Unit, but are located outside the Unit’s boundaries. The Limited Common Elements for a
tinit shall also include any storage area(s) associated with the Unit, and any assigned parking
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space(s) or parking arca(s) associated with the Unit, as may be later atlocated by the Declarant
purstant (o such right which is hereby reserved by the Declaramt, or as may be later allocated by
the Board of the Masler Association pursuant to authority hereby granted 1o the Board and/or
pursuant to TUCA Sections 82.055(7) and 82.058(¢).

1.14. “Master Association” shall mean Condominiums at Brazos Place Owners
Association, Inc., a Texas nonprofit corporation, the Members of which shall be the Owner(s) of
the commereial Unit(s), Owners of the oftice Unit(s) and the Owner(s) of the residential Unil(s)
within the Regime. The term “Master Assoctation” shall have the same meaning as the term
“unit owners association” in TUCA.

.15, “Member™ shall mean a member of an Association, as more particularly described
in Sccion 3.4 of this Declaration, below.

1.16. “Mortgage” shall mean (A) the lien evidenced by the deed of trust, as the same
may have been and may hereafter be amended, renewed or extended (“Declarant’s First
Mortgage™) granted by Declarant to LaSalle Bank Midwest National Association {(sometimes
referred to as “Declarant’s First Mortgagee™), or (B) a lien evidenced by a deed of trust granted
by an Owner in and to, or apainst, a Unit to secure the repayment of a purchase money or
property improvement loan or to pay taxes or assessments secured by actual or inchoate liens
against such Unit, and duly filed for record in the Office of the County Clerk of Travis County,
‘Texas. A “First Mortgage™ is a mortgage held by a “First Mortgagee” (including Declarant’s
Iirst Mortgagee) which cncumbers a given Unit and which is first and superior to all other
mortgages on such Unit.

1.17. “Mortgagee” shall mean the person or entity which holds a Mongage as security
for repayment of a debt. A “First Mortgagee™ is a Mortgagee (including Declarant's First
Mortgagee) whose Mortgage is a “First Mortgage™.

1.18. “Office Association” shall mean Office Condominiums at Brazos Place Owners
Association, Inc.. a Texas nonproiit corporation, the Members of which shall be the Qwner(s) of
the office Unil(s) within the Regime. The term “Office Association™ shall have the same
meaning as the term “unit owners association” in TUCA.

1,19, “Office General Common Elements” shall mean those General Common
Elements that serve and/or benefit only the office Unit(s), and not the residential or commercial
Unit(s), including, by way of example and not limitation, any hallways. corridors. stairwells.
elevators and elevator lobbies that only serve office (but not residential or comumercial) Units.

1.20. *Office Owner” means an Owner of an office Unit.

1.21, “Owner” shall mean any person, corporation, or other entity, including Declarant,
which owns, of record, title to a Unit in the Regime, but excluding a Mortgagee.

1.22. “Percentage Interest” is synonymous with “Allocated Interest” as defined in
IUCA and shall mean (A) the undivided interest in and to (i) the Joint General Common
Elements and (i1) with respect 1o the residential Unit(s), the Residential General Common
LElements, with respect to the commercial Unit(s). the Commercial General Common Elements,
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and with respect 1o the offiee Unit(s), the Office General Common Elemwents: (B) the pereentage
of responsibility for the Common Lixpense Liability: and (C) voles in the Master Association that
are allocated lo cach Unit (“Percentage Voting Interest™), The Percentage Interest associated
with cach Unit is set forth in Exhibit “D”. The Percentage Interests may be amended from time
lo time only as authorized by TUCA and to the extent not inconsistent therewith, the provisions
ol this Declaration. 1f any residential Unit(s) are added or withdrawn, the Percentage Interests
allocated 1o residential Units shall be adjusted in accordance with the pro-rata share of the total
square footage of loor space within all the residential Units which each such Owner of such
residential Units then owns, If commercial Units are added or withdrawn, the Percentage
Interests allocated to commercial Units shall be adjusted in accordance with the pro-rata share of
the total square footage of floor space within all the commercial Units which each such Owner of
such commercial Units then owns. Upon the creation of the first office Unit, the total Percentage
Intcrests for all then curremt and future office Units shall be established by Declarant, with the
approval of the Commercial Owners. Thereafter, if office Units arc added or withdrawn, the
Percentage Interests allocated to office Units shail be adjusted in accordance with the pro-rata
share of the total square footage of floor space within all the office Units which each such Owner
of such office Units then owns. However, the addition or withdrawal of residential, office or
commercial Units. as the case may be, shall not affect the relative Percentage Interests as
between the aperegate residential Uniys), appregate office Unit(s), and the aggregate
commerciul Units). respectively. except as otherwise expressly approved by the Declarant.

1.23. “Plans™ shall mean the floor plans and related information describing the
individual Units, which are attached hereto as Exhibit “C.” as the same may be amended in
accordance with this Declaration.

1.24. “Plat” shall mean the condominium plat of the Regime attached hereto as
Exhibit "B”, or as the same may be amended in accordance with this Declaration.

1.25. “Regime” shall mean all of the Land, Building or other improvements, Units,
Common Elements, and other rights and appurtenances comprising the condominium project
hereby established.

1.26. *“Replacement Reserve Fund” shall mean the reserve fund established pursuant to
Section 4.2 of this Declaration for maintenance, repairs, and replacements to Common Elements
and other special purposes permitted by the provisions of this Declaration. The establishment
and maintenance of the Replacement Reserve Fund shall be part of the Common Expenses.

1.27. “Resident” shall mean the occupant of a Unit, whether or not such occupant is an
Owner. and regardless of whether the Unit is a residential Unit, office Unit or a commercial Unit,

1.28. *“Residential Association” shall mean Residential Condominiums at Brazos Place
Owners Association. Inc.. a Texas nonprofit corporation, the Members of which shall be the
Uwner(s) of the residential Unit{s) within the Regime. The term “Residential Association™ shall
have the same meaning as the term “unit owners association™ in TUCA.

1.29. *“Residential General Common Elements” shall mean those General Common
Llements that serve and/or benefit only the residential Unit(s), and not the commercial or office
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Unil(s), including, by way of example and not limitation, any hallways, corridors, stairwells,
clevators and clevator tobbics that only serve residential (but not commercial or office) Units.
Provided. that notwithstanding any other provision of this Declaration to the contrary, the roofs
of the thirteenth (13™) and fourteenth (14™) Aoors of the Building shall be deemed Residential
Generat Common |ilements for the purposes of Common Expense Liability only (with all other
roofs being Joint General Common Elements).

1.30.  ~Residential Owner™ means an Owner of a residential Unit,

1.31. “Rules™ shall mean rules and regulations adopted by Declarant and/or any of the
Associations concerning the management and administration of the Regime or any portion
thereof, for the use and enjoyment of the Owners. The Rules may be amended from time to time
by Declarant or the Association that promulgated such Rules (without amending this
Declaration) pursuant to the procedures set forth in the Bylaws. Notwithstanding any other
provision of this Declaration to the contrary, (i) in no event shall any Rules of the Residential
Association, Commercial Association or QOffice Association conflict with, invalidate or otherwise
adversely affect the provisions of this Declaration, or the Rules of the Master Association or the
Rules of Declarant (during the Declarant Control Period); and (ii) no Owner or his, her or its
Unit shall be bound by or subject to any Rules other than the Rules of the Master Association,
the Rules of the other Association in which such Owner is a Member, and the Rules of Declarant

(during the Declarant Period).

1.32. *“Sub-Association” shall have the meaning set forth in Section 1.1 and Section
3.1(b)(1).

1.33. “Unit" shall mean & physical portion of the Regime designated for separate
ownership or occupancy, as more particularly described by the Plat and the Plans. The Unit
houndaries are gencrally created by the walls, floors and ceilings of the Unit, and as further
defined by TUCA Section 82.052.

ARTICLE TWO
ESTATES

2.1, Division into Separate Eslates. The Regime is hereby divided into condominium
estates consisting of separate Units, together with the exclusive rights to use the Limited
Common Elements appurtenant thereto, and the non-exclusive right to use the Joint General
Common Elements and either the Residential General Common Elements, Office General
Common Elements, or Commercial General Common Elements, as applicable. Each Owner
shall have exclusive possession and fee simple ownership of his Unit. The Common Elements
shall be owned in comimon by the Owners of the Units, in proportion to their Percentage Interests
therein, as set forth in Exhibit “D”. Each Owner of a Unit having Limited Common Elements
assigned only to such Unit shall be entitled to exclusive use and possession of the Limited
Common Elements appurtenant to the Unit. In cases, if any, where a Limited Common Element
is assigned to more than one Unit, the Owners of those Units shall be entitled, in common with
all of the other Units to which such Limited Common Elements are assigned, and exclusive of all
other Units in the Regime, to use and possess such Limited Common Elements. Each Owner,
during his period of ownership of a Unit has an unrestricted right of ingress and egress to his
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Unil, the Limited Common Elements appurtenant thereto, and to the Residential, Commercial,
Office and/or Joint (as applicable} General Common Elements. Such right of ingress and cgress
shalt be perpetual and shall run with and be appurtenant fo each Unit.

2.2.  Conveyance, Description. Each Unit and the interest in the Common Elements
appurtenant thereto shall be inseparable and may be conveyed or encumbered only as a Unit. A
conveyance, encumbrance, judicial sale or other voluntary or involuntary transfer of individual
intercst in any Common Elements separate and apart from a simultaneous transfer of the Unit
shall be void. Every deed, lease, Mortgage, deed of trust or other instrument shall legally
describe a Unit and its interest in the Common Elements appurtenant thereto by a reference to its
identifying Unit number, followed by the words “Brazos Place Condominiums”, a reference
(including the recording data) to this recorded Declaration and the Plat, together with any
amendments thereto, and a reference to Travis County, Texas. The Percentage Interest in the
Common Elements may be included in such legal description, but is not required to be included.
Iivery such description shall be sufficient for all purposes to convey, transfer, encumber or
otherwise affect the Unit and its Percentage Interest in the appurtenant Common Elements. Every
Owner shall promptly cause to be duly recorded in the office of the County Clerk of Travis
County. Texas, the deed, or other conveyance 10 him of his Unit, or other evidence of his title
thereto, and file such evidence of his title with the Board of the Master Association and the
Board of the Residential, Office or Commercial Association, as applicable. The Secretaries of
each Board shall maintain such information its records of ownership of the Units within each
such Association. '

2.3. Percentage Interest; Dimensions. The Percentage Intercsts as set forth in
Exhibit "D” are assigned to ¢ach Unit.

Fach purchaser and Owner of a Unit hereby agrees that the dimensions of cach Unit
and the area of the appurtecnant Common Elements as showa by Exhibit "B” and
Exhibit "C” are approximate but are agreed to as absolute, numbers for purpescs of this
Declaration, and that neither Declarant nor the architects, engineers, lawyers or surveyors
whe have prepared or assisted in preparing such exhibits (*Declarant’s Agents™) have
warranted, represented or guaranteed that any Unit or appurtenant Common Element
contains the exact area, square footage or dimcnsions shown in Exhibit “B” and
Exhibit "C”. Each purchaser of a Unit, each Owner and each Mortgagee waives any claim
or demand which he might have against Declarant, Declarant’s Agents or any other person
on account of any difference, shortage or discrepancy between the Unit or appurtenant
Common Elements as actually existing and as they are shown on Exhibit “B” and Exhibit

™

ARTICLE THREE
MANAGEMENT AND OPERATION OF THE REGIME

3.1.  Authority to Manage.

(a)  The general affairs of the Regime and those affairs and issues affecting all
Units, all Common Elements and/or the Joint General Common Elements shall be
administered by the Master Association, until such time as the powers and authority of
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the Residential  Association, Office Association and Commercial Association are
hestowed pursuant to Section 3.1(b) below.  Thereafter, the affairs and issues solely
affecting the residential Units and/or the General or Limited Common Elements
associated therewith, shall be administered by the Residential Association; the affairs und
issues solely affecting the office Units und/or the General or Limited Common Elements
assoctated therewith, shall be administered by the Oflice Association; and the affairs and
issucs solely alfecting the commcercial Units and/or the General or Limited Common
Elements associated therewith, shall be administered by the Commercial Association.
‘The Master Association and each Sub-Association shall act by and through its Board. The
Associations shall be governed by their respective Bylaws.

(b} Notwithstanding any other provision of this Declaration to the contrary, no
Association other than the Master Association, and no Board or officer other than the
Board and ofTicers of the Master Association, shall have any power or authority until the
first to occur of the following:

() Prior to the end of the Declarant Control Period, the Declarant
sends a notice to the Master Association and to each Owner, declaring that
all (but not less than all) of the Residential Assoctation, Office Association
and Commercial Association (collectively, the “Sub-Associations™) shall
have the powers and authority granted to them in this Declaration. In such
notice, the Declarant shall designate the initial directors and officers of
cach of the Sub-Associations; or

(i1} At any time, the Master Association decides that all (but not less
than all) ol the Sub-Associations shall have the powers and authority
granted to them in this Declaration, and sends a notice to each Owner to
that cffect. If the Master Association gives such notice during the
Declarant Control Period. then Declarant shall designate the initial
dircctors and officers of the Sub-Assaciations in accordance with Section
3.3 below. If the Master Association gives such notice afier expiration of
the Declarant Control Period, then the Master Association shail, promptly
after giving such notice, convene meetings of the Residential Owners,
Office Owners and Commercial Owners, as applicable, for the purpose of
clecting the initial members of the Board of the Residential Association,
the Office Association and the Commercial Association, respectively.

) Unti] such time as power and authority are bestowed upon the Sub-
Associations as provided in Section 3.1(b) above:

(i) The Master Association shall have the power and authority to
excrcise any and all powers or rights granted any Sub-Association, and the
obligation to perform any and all duties imposed upon any Sub-
Association, pursuant to this Declaration;

{ii) The Board and officers of the Master Association shall have the
power and authority to exercise any and al] powers, rights and discretions
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granted the Board and officers of any Sub-Association, and the obligation
to perform any and all dutics imposed upon the Board and ollicers any
Sub-Association, pursuant to this Declaration;

(iii) The only Rules in effect shall be the Rules of the Master
Association;

(iv) No Residential Matter, Office Matter or Commercial Matter may
pass a vote of the Master Association without the positive vote of a
majority of the Percentage Voting Interest of the Residential Owners, the
Office Owners or the Commercial Owners, respectively;

(v} The Master Association shall prepare a single Annual Budget.
which shall include all of the items contemplated to be included in the
Sub-Association Budgets pursuant to Section 4.2 below; and

(vi)  Any and all notices to be given to or by any Sub-Association shall
be given to or by the Master Association.

3.2, Powers.

(a) Each Association shall have all of the powers, authority and duties
permitted pursuant to TUCA which are necessary and proper to manage the business and
affairs of the Regime or respective portion(s) thereof, as applicable.

(b)  Without limiting the foregoing, each Association, acting through its
Board, may:

(i) bring an action to evict a tenant of an Owner for the tenant’s violation
of the Declaration, Bylaws, or Rules of the Association;

(ii)  bring an action to evict a tenant of an Owner who fails to pay the
Association for any cost it is required under this Declaration to bear to
cffect repairs to Common Elements which are substantially damaged by
the Owner’s tenant; or

(iii) - collect rems from a tenant of an Owner, but only if such Owner is
at least 60 days® delinquent in the payment of any amount due to the
Association;

provided, however, such rights above may be exercised by the Master Association, with
respect to any tenant of any Unit within the Regime, or by the Residential Association,
Office Association or Commercial Association, as applicable, with respect only to a
tenant of a residential, office or commercial Unit, respectively.

3.3. Declarant Control of the Associations and Post-Declarant Control Period. The
Declarant shall have all the powers reserved in TUCA Section 82.103 during the Declarant
Control Period, as that term is defined ir Basic Provision l4c, to appoint and remove officers and
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members of the Boards ol the Master Association, Residential Association, Olflice Association
and Commercial Association. Aflee the Declarant Control Period has expired. (i) the Board of
the Master Association shall increase in sizc from 3 Board members (o S Board members, one of
which must be a nomince of the Residential Owners, one of which must be a nomince of the
Office Owners (or if there are then no Office Owners, then by the Commercial Owners), one of
which must be a nominee of the Commercial Owners, and two of which shall be at-large
nominees: (i) the Members of the Residential Association shall clect all members of the Board
of the Residential Association: (iii) the Members of the Office Association shail elect all
members of the Board of the Office Assoctation; and (iv) the Members of the Commercial
Association shall elect afl members of the Board of the Commetrcial Association.

34, Membership in the Associations, Each Owner (and only an Owner) shall be a
Member of the Master Association and of cither the Residential Association, Office Association
or Commercial Association, based on the type of Unit owned by such Owner. Such membership
in the applicable Associations shall continue for so long as he shall be an Owner of a Unit, and
such membership shall automaticaily terminate when he ceases to be an Owner. Upon the
transfer of ownership of a Unit, the new Owner succeeding to such ownership shall likewise
succeed to membership in the applicable Associations. The Bylaws of each Association contain
other controlling provisions regarding the rights, duties and obligations of the Members of such
Association. As to any unsold Units in the Regime as of the date the Declarant Control Period
expires. the Declarant shall enjoy the same rights and assume the same duties of an Owner as
they relate to each individual unsold Unit in the Regime,

3.5. Voting of Members in the Associations.

3.5.1. Voling in the Master Association. Except as otherwise expressly provided
herein, there shall be three (3) classes of Members within the Master Association, as follows:
Class | (commercial), Class 2 {office) and Class 3 (residential). Each Owner of a commercial,
office or residential Unit shall be entitled to a voting interest which is equal to that Owner’s
Pereentage Voting Interest in the Master Assaciation as set forth in Exhibit “D”, as it may be
amended from time to time. The Declarant may in its sole discretion, allocate or reallocate the
Percentage Voting Interest for the Owner(s) of the commercial Unit(s), residential Unit(s) and/or
office Units, and/or limit the voting rights of Owners of commercial, office and/or residential
Units to only those specified issues as may be determined by the Declarant to be necessary to
protect the respective interests of that class of ownership; provided, however, in no event shall
the Owner(s) of the residential Unit(s) ever have less than eighty percent (80%) of the total
Percentage Voting Interest in the Master Association, in the agyregate.

3.5.2. Voting in the Residential Association. Except as otherwise expressly
provided herein, each Owner of a residential Unit shal! be entitled to cast one vote per residential
Unit owned by such Owner with respect to all issues or matters to be voted on by the Members
of the Residential Association, and in such circumstances, the Percentage Voting [nterest of each
Owner of a residential Unit shall equal a fraction. expressed as a percentage, the numerator of
which is one (1), and the denominator of which is the total number of residential Units.

3.5.3. Voling in the Office Association. [xcept as otherwise expressly provided
herein, with respect to all issues or matters to be voted on by the Members of the Office
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Association, the Percentage Voting Interest of an Owner of a office Unit shall equal a fraction,
expressed as a percentage., the numerator of which shall be the square footage of such Owner's
office Unit. as sct forth in Exhibit “D”, and the denominator of which shall equal the aggregate
square footage of all of the office Units.

3.5.4. Voting in the Commercial Association. Except as otherwise expressly
provided hercin, with respect to all issues or matters to be voted on by the Members of the
Commercial Association, the Percentage Voting Interest of an Owner of 2 commercial Unit shall
cqual a fraction, expressed as a percentage, the numerator of which shall be the square footage of
such Owner’s commercial Unit, as set forth in Exhibit “D”, and the denominator of which shall
equal the aggregate square footage of all of the commercial Units.

3.6. Voting Matlers.

3.6.1. Residential Association Matters. Except as otherwise expressly provided
herein. onee the power and asuthority of the Residential Association is bestowed pursuant to
Section 3.1(b). only Members of the Residential Association shall be entitled to vote on issues or
matlers which (i) relae exclusively to residential Units, the Limited Common Elements
associated therewith and/or Residential General Common Elements, or (ii) have a material effect
exclusively on the Owners of residential Units (“Residential Matters™).

36.2. Office Association Matters. Except as otherwise expressly provided
herein, once the power-and authority of the Office Association is bestowed pursuant to Section
3.1(b), only Members of the Office Association shall be entitled to vote on issues or matters
which (i) relate exclusively to office Units, the Limited Common Elements associated therewith
and/or Office General Common Elements, or (ii) have a material effect exclusively on the
Owners of office Units (“Office Matters™).

3.6.3. Commercial Association Matters. Except as otherwise expressly provided
herein, once the power and authority of the Commercial Association is bestowed pursuant to
Section 3.1(b), only Members of the Commercial Association shall be entitled to vote on issues
or matters which (i) relate exclusively te commercial Units, the Limited Common Elements
associated therewith and/or Commercial General Common Elements, or (ii) have a material
eftect exclusively on the Owners of commercial Units (“Commercial Matters™).

3.6.4. Master Association Matters. Until the power and authority of the Sub-
Associations is bestowed pursuant to Section 3.1(b), the Members of the Master Association
shall vote on all matters affecting the Regime, subject to Section 3.1(c)iv) and other applicable
provisions of this Declaration. Except as otherwise expressly provided herein, afier the Sub-
Associations are bestowed with power pursuant to Section 3.1(b), the Members of the Master
Association shall be entitled to vote on all issues and matters which (i) affect or relate to the Joint
General Common Elements, (ii) affect, relate to, or have (or could have) an impact on, the
exterior of the Building or any exterior landscaping, lighting or other improvement or fixture.
(ii1) relate to the structural integrity of the Building {including, without limitation, maintenance
or repair of the roofs), or (iv) affect or could affect on all Owners of Units within the Regime
{“Master Matters™). Such matters shall not be deemed to be Residential Matters, Office Matters
or Commercial Matters.
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3.6.5. Notices of and Disputes Regarding Voting Matiers ~ Membership Level.
Within ten (10) days following any meeting of the Members of the Residential Association,
Office Association or Commercial Association at which a vote by the Members was taken
(herein referred to as the “Voting Association™), the Sceretary of such Voting Association shall
send to the Boards of all other Associations a copy of the minutes of such meeting and the
outcome ol any vote(s) of the Members taken at such meeting. I the Board of any other
Association (the “Dissenting Association”) determines that any matter voted upon by the Voting
Association included any voting matter which is a Master Matter or a matter for consideration
and vote by another Association, then the Dissenting Association shall notify the Voting
Association in writing, with a copy to the Board of all other Associations, of such determination.
Upon receipt of any such notice, the Voting Association shall take no action in connection with
such vote until the Boards of the Dissenting Association, Voting Association and Master
Association mulually agree in writing that such vote was properly voted upon by the Members of
the Voting Association. If the Boards of the Dissenting Association, Voting Association and
Master Association fail io mutually agree that such vote was proper, within thirty (30) days
following the notice from the Dissenting Association, then the subject of such vote shall be
deemed to be a Master Matter, subject 1o vote by all Members of the Master Association in
accordance with this Declaration.

3.7. Notices to Members or Mortgagees. Any notice or demand permitted or required
to be given to an Owner or Mortgagee shall be in writing and may be delivered personally, or by
placing such notice in _the mail disinibution facility of an Owner if such facilities are on the
Regime grounds, or by completed facsimile or electronic transmission. or by first class or
certified U 8. Mail to the last known address, fax number or e-mail address. as applicable, of the
Owner or Mortgagee as shown on the records of the applicable Association. Deliverics made in
person or by deposit in said mail distribution facility shall be immediately effective. If delivery is
made by facsimile or clectronic transmission, it shall be deemed to have been delivered on the
day of completed transmission. If delivery is made by U. 8. Mail, it shall be deemed to have
been delivered 3 days after deposit in the U.S. Mail, pastage prepaid. Any address, fax number
or e-mail address, as applicable, for purposes of notice may be changed from time to time by
notice in writing to the President or Secretary of the Master Association and the Residential,
Office or Commercial Association, as applicable.

3.8. Notices to Associations. Any notice or demand permitted or required to be given
by an Owner or Mortgagee to any Association shall be in writing and directed to the President or
Secretary of the Association at the principal office of the Association. A copy of each notice or
demand sent to the Residential, Office or Commercial Association shall also be sent to the
Master Association. Such notices may be sent in any manner allowed by Section 3.7 above for
notices to Members or Mortgagees, but in no case shall notice to an Association be deemed to
have been delivered unless and until actually received.

3.9. Records of the Associations. The records of the Associations, including current
copies of the Declaration, Bylaws, Rules. and other records required by TUCA Section 82.114,
shall be available for inspection by the Boards and the Members of the respective Associations,
as more fully sct forth in the Bylaws.
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3.10. Notices of and Disputes Regarding Voting Matters ~ Board Level. Within ten {10)
days following any mccting of the Board of the Residential Association. Office Association or
Commercial Association (herein referred to as the “Convening Board™)., the Secretary of such
Convening Board shall send to the Boards of all other Associations a copy of the minutes of such
meeting and the outcome of any vote(s) of the directors taken at such meeting. [f the Board of
any other Association (the “Dissenting Board™) determines that any matter voted upon by the
Convening Board included any matter for consideration and vote by the Board of another
Association, then the Dissenting Board shall notify the Convening Board in writing, with a copy
to the Board of all other Associations, of such determination. Upon receipt of any such notice,
the Convening Board shall take no action in connection with such vote until the Dissenting
Board. the Convening Board and the Board of the Master Association mutually agree in writing
that such vole was properly voted upon by the Convening Board. If the Dissenting Board, the
Convening Board and the Board of the Master Association fail to mutually agree that such vote
ways proper, within thirty (30) days following the notice from the Dissenting Board. then the
subject of such vote shall be deemed to be a Master Matter, subject 1o vote by all Members of the
Maslter Association in accordance with this Declaration.

ARTICLE FOUR
COMMON EXPENSE CHARGES

4.1. Initial Working Capital Contributions. On the date that any residential or office
Unit is sold by Declarant to a person other than the Declarant, such new Owner shall deliver to
the Master Association a cash contribution, as “Initial Working Capital”, in the amount equal to
two (2) months of estimated Common Expense Charges for such Unit, as set forth in the Annual
Budget (defined in Section 4.2 below) in effect at the time such contribution is due. The
contribution of such Initiat Working Capital shall not be considered an advance payment of
regular condominium assessments. Control of such Initial Working Capital funds must be
transferred by the Declarant to the Master Association and to any other Association in which
such Owner is a Member, as applicable, when control of such Association(s) is transferred to the
Owners. The Declarant may not use any portion of the Initial Working Capital funds to defray
any of the Declarant’s expenses, reserve contributions, or construction costs or to make up any
budget dceficits while the Declarant controls the Associations. If, on the earlier of (i} the date that
the Declarunt turns control over to the Members of the Association(s), or (ii) the third
ammiversary of the date of the first conveyance of a Unit by Declarant to a third party other than
Declarant, Initial Working Capital funds have not previously been deposited by the Declarant for
lwo (2) months of cstimated Common Expense Charges for each residential or office Unit in the
Regime which is then owned by the Declarant. then the Declarant shall contribute [Initial
Working Capital in an amount equal to two (2) months of estimated Common Expense Charges
for each residential or office Unit then owned by Declarant for which no such contribution has
previously been made. Declarant is not prohibited from reguiring reimbursement for any such
contribution at the subsequent closing of the sale of any such Unit.

4.2. Regular Assessments. As more fully provided in the Bylaws, once the Sub-
Associations have been granted power pursuant to Section 3.1(b), the Board of the Residential
Assoviation, the Board of the Office Association and the Board of the Commercial Association
shall each establish, at least annually and not later than November 1 of each calendar year, a
budget for the operation, maintenance, repair and replacement of their respective portions of the
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Regime for the next succeeding calendar year, which budgets shall include (i) a reasonable
allowance lor contingencies, (ii) a reasonable Replacement Reserve Fund lor maintenance,
repairs, and replacements ta the Common Elements within cach Association’s respective portion
of the Regime, (iii) estimated costs to effect the self help remedy of maintaining or repairing any
Unit or appurtcnances thereto which the Owner is requircd to maintain and which is not
maintained in keeping with the character of the Regime, (iv) if applicable, costs of insurance
covering the Common Elements that the Association has opted to insure hereunder, and (v)
estimated administrative, overhead and operating expenses applicable to or associated with the
duties above. The annual budgets of the Sub-Associations are referred to herein, collectively, as
the “Sub-Association Budgets”. The Sub-Association Budgets shall be submitted to the Master
Association not later than November 15 of ¢ach calendar year. The Master Association shall
combine the Sub-Association Budgets into a single budget for the Regime (the “Annual
Budget™), which shall include (i) the estimated costs for maintenance, repairs and replacements
to the Joint General Common Elements, (ii) a reasonable Replacement Reserve Fund for
mamntenance, repairs, and replacements to the Joint General Common Elements, (iii) estimated
costs 1o effect the self help remedy of maintaining or repairing any Unit or appurtenances thereto
which the Owner and the applicable Residential, Office or Commercial Association are required
1o maintain and which is not maintained in keeping with the character of the Regime, {iv) costs
ol insurance covering the Common Elements that the Master Association is required to insure
hercunder, and (v) cstimated administrative, overhead and operating expenses applicable to or
associated with the dutics above. In addition, the Master Association may accumuiate funds for
an unspecified period to provide for any anticipated expenses of the Regime as well as a
reasonable amount for contingencies. The initial Annual Budget, and thosc adopted thereafier,
may provide for ad valorem tax cxpenses of the Regime if the taxing authorities having
jurisdiction have not then separatcly assessed and valued individual Units. The Master
Association shall, at the instance and request of the Declarant’s First Mortgagee, retain such
impounded taxes in an account that is owned and controlled by the Master Association but is
maintained at a federally insured depository institution selected by Declarant’s First Mortgagee
and shall, if so requested by Declarant’s First Mortgagee, restrict the use of such funds to the
payment of such taxes or pledge the same to the Declarant’s First Mortgagee ta be used only for
such purpose. After the Annual Budget is compiled by the Board of the Master Association, the
Board of the Master Association shall determine the total Common Expense Charges required
for the Regime, the portion thereof allocable to the Residential Association, Qffice Association,
Commercial Association and Master Association, and each Unit, and the Common Expense
Charges allocable to each Unit. The Master Association shall assess each Owner monthly, on
the first day of each month, one-twelfth (1/12) for the portion of the Common Expense Charge
so aliocated to such Owner’s Unit. The Owners of the Units shall be obligated pursuant to this
Declaration o pay such regular assessments calculated based on the ratio that the number of
square feet in such Owner’s Unit bears to the total square footage of all commercial, office or
residential Unils, as applicable, within the Regime, multiplied by the Percentage Liability for
Common lixpenses tor such Owner’s class of ownership. as set forth in Exhibit D™ or as may
then be in effect at the time such assessments are assessed. Provided, however, that until the end
of the Declarant Control Period. or until three years after the date of the first sale of a Unit by
Declarant to a person or entity other than the Declarant, whichever is earlier, the Declarant shall
be allowed to discharge Declarant’s obligations for Common Expenses allocable to the Units that
it owns in any manner authorized by TUCA Section 82.112(b), at Declarant’s election. Upon
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receiptl of assessments from Owners, as provided hercin, the Master Association shall (i) deliver
to the Residential, Office or Commercial Association, as applicable, that portion of the
assessments which relates to the costs and expenses covered by the applicable Sub-Association
Budget, and (ii) retain such portion of the asscssments as is allocable to the costs and expenses of

the Master Association.

4.3. Special Assessments. If the Board of any Association, at any time, or from time
to lime, determines that the regular assessment that it is receiving for any period is insufficient to
provide for the continued operation of its portion of the Regime, timely payment of its bills, and
the maintenance, repair or replacement of the Common Elements for which the Association is
responsible, then the Board shall notify the Master Association in writing of the amount of such
shortfall (unless the shortfall is in the budget of the Master Association, in which event such
notice is not applicable), and the Master Association shall have the authority to levy such special
assessments as it shall deem necessary to provide for such continued maintenance, repair or
replacement and operation, Without limiting the generality of the foregoing, such special
assessment may be assessed because of casualty, condemnation, or other loss to any part of the
Common Elements Jor which any Association is responsible, or to make up for any deficiencies
caused by nonpayment of Common Expense Charges by Owners, or expenditures made to effect
an Association’s self help right to remedy any failure of a responsible Owner to maintain any
Unit or appurtenance thereto which the Owner is required to maintain and which is not
maintained in accordance with the character of the Regime. No special assessment which
(together with all prior special assessments levied in the same calendar year) would exceed 25%
of the current year’s annualized regular assessment may be made until the same is approved by
Members holding more than 50 percent of the eligible votes in the applicable Association.
Special assessments shall be levied on only those Units that are or will be benefited by the
maintenance, repair and/or replacement of the applicable Common Elements (by way of
cxample, only commercial Units will be assessed special assessments for repair, maintenance or
replacement of Comimercial General Common Elements and all Units shall be assessed for
repair, maintenance and replacement of Joint General Common Elements).

44. ‘Transfer Fee. In connection with the sale of a Unit by a person other than the
Declarant, the Master Association shall have the right and option to impose a transfer fee in such
amount as the Board of the Master Association from time to time may reasonably elect. and until
the Board so clects, the transfer fee shall be $50.00 per sale. The transfer fee shall be used to
defray the actual costs that the Master Association incurs in connection with issuance of Resale
Certificates, changes of Master Association and other Association records and deliveries of
required notices. The transfer fee is in addition to, and not in lieu of, the charges that may be
imposcd under Section 4.7 for issuing Statements of Indebtedness.

4.5. Payment of Assessments and other Charges; Collection and Enforcement;
Owner’s Right of Redemption.

(a) Any regular or special assessment not paid by the fifth (5th) day after the
day the same is due shall be deemed delinquent and shall bear interest at the rate
established by the Board of the Master Association from time to time, and until the Board
modifies such rate, the rate shall be the lesser of 18% per annum or the maximum lawful
rate then in effect, and interest at such rate shall accrue from the date originally due until
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paid. In addition, upon the occurrence of any such delinquency, the Master Association
shall have the right and option (i) to impose a late fee in such amount as the Board of the
Master Associalion from time to time may reasonably ¢lect, and until the Board so elects,
the Jute tee shatl be $15.00 per late payment. and (ii) (o aceclerate the entire amount of
assessments and charges which are unpaid for the remainder of the current calendar year.
The Master Association may, but is not required. to file a notice of unpaid assessment in
the Office of the County Clerk of Travis County, Texas, afier 10 days notice to the
Owner of the Unit for which a regular or special assessment is delinquent.

(b) In order to secure payment of the regular assessments, special
assessments, interest, late fees, enforcement costs and other fees and charges due
hereunder, each Owner by his acceptance of a deed to a Unit, hereby vests in the Board
of the Master Association or its agents the right and power to bring all appropriate actions
against such Owner personally for the collection of such regular assessments, special
assessments, interests, late fees, enforcement costs and other fees and charges (including
those which are accelerated as hereinabove provided) as a debt and hereby grants said
Board a lien on the Owner’s Unit , as well as rents and insurance proceeds therefrom, for
such rcgular assessments, special assessments, interest, late fees, enforcement costs and
other fees and charges for which the Owner is responsible. Said lien shall be enforceable
by the Board of the Master Association or ils agents through all appropriate methods
available for the enforcement of such liens, including without limitation, non-judicial
foreclosure pursuant to Section 51.002 of the Texas Property Code (as amended from
time to time), and all other methods provided in TUCA Section 82.113 (as amended from
time to time), and cach such Owner hereby expressly grants to the Board of the Master
Association a power of sale in connection with said lien. THE MASTER
ASSOCIATION MAY NOT, HOWEVER, FORECLOSE A LIEN FOR
ASSESSMENTS CONSISTING SOLELY OF FINES. The Board of the Master
Association may designate a trustee from time to time to post or caused to be posted the
required notices and to conduct such foreclosure sale. The trustee shall be designated and
may be changed at any time and {rom time to time by an instrument in writing and signed
by the President or any Vice President of the Master Association and attested by the
Secretary or any Assistant Secretary of the Master Association and filed for record in the
office of the County Clerk of Travis County. The lien provided for in this Section shall be
in favor of the Master Association for the common benefit of all Owners. The lien herein
granted shall be subordinate in all respects to any First Mortgage predating the
assessment or other charge in question and any Mortgagee whose First Mortgage so
predates the date of the assessment or charge in question and who acquires title to a Unit,
whether pursuant to the remedies provided for in its First Mortgage, or procedures in lieu
thereof, shall not be liable for the unpaid portion of the assessments or charges
attributable to the Unit in question that arose prior to such acquisition. If the Master
Association incurs any legal expense, including attorney’s fees to enforce rights of the
Master Association or any other Association against any Owner, such Qwner shall be
[table to the Master Association for such expenses and the Master Association may
recover the same in the same manner as set forth above respecting assessments and other
charges.
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{c) The Owner ol a residential Unit purchased by the Master Association at a
foreclosure sale Tor unpaid assessment licns, may redeem the Unit as provided in TUCA
Scction 82.113(g). Such right of redemption is personal to such Owner and may not be
transferred or assigned. Up until the time of a non-judicial foreclosure sale, an Owner
may avoid a foreclosure by paying all amounts due to the Master Association, including
late lees, interest, legal fees, cnforcement costs, and other fees and charges due

hereunder.

(d)  Except as otherwise provided above as to First Mortgagees, or by
apphicable law, no sale or transfer shall relieve any Owner, Unit or any new Owner
thercof from liability for the regular or special assessments, other charges (including late
fees. interest. legal Tees. enforcement costs and other fees and charges hereunder), or
maintenance, repair and replacement obligations thereafter becoming due or from the lien
in respect thereof, I an Owner conveys his Unit and assessments or other charges against
the Unit are unpaid or any required maintenance. repairs or replacements for which such
Owner is responsible have not been accomplished or such Owner owes other sums or fees
under this Declaration to the Master Association (whether applicable to the costs and
expenses of the Master Association and/or any other Association), the Owner shall pay
for the cost of such required maintenance, repairs or replacements and other sums due,
out of the sales price of the Unit or if the contract of sale so provides, the purchaser shall
pay such maintenance, repair and replacement costs and other sums due the Master
Association, but in either case, the selling Owner shall continue to be personally liable
theretor until the same are fully paid, regardless of whether the purchaser aiso assumes
the obligation to pay the same.

(@) Before the Master Association may impose a charge against any Owner
for property damage for which he is liable or for any fines for violating the Declaration,
Bylaws or Rules, thc Master Association must first comply with TUCA Section

82.102(d).

(f No Owner is or shall be exempt from any obligation under this Article
Four by waiver of use of any General or Limited Common Elements that are appurtenant
to such Owner’s Unit, or because of any restriction of the Owner's rights to usc such
appuricnant Comnion Elements in accordance with this Declaration or the Rules.

4.6.  Association Accounts. The Common Expense Charges or other charges collected
by the Master Association shafl (i) be held in trust by the Master Association for the use and
benefit, directly or indirectly, of the Regime, or (ii) once the powers of the Sub-Associations are
bestowed pursnant to Section 3.1(b), be delivered to the appropriate Sub-Association or
deposited by the Master Association into the appropriate Sub-Association’s account, to be held
in trust by the Sub-Association for the use and benefit, directly or indirectly. of its respective
share of the Regime. Subject to any limitations in TUCA, such funds may be expended by the
Boards of the Associations for the purposes set forth in this Declaration, the Bylaws or Rules and
generally to promote the heaith, benefit, and welfare of the Regime and the Owners.

4.7.  Statement of Indebtedness. Upon written request of any Owner or Mortgagee or
prospective Owner of a Unit, and upon payment to the Master Association of a fee in such
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amount as the Board of the Master Associatfon [rom time to ime may reasonably elect, and until
the Board so clects, the fee shall be Twenty Dollars ($20.00), the Master Association shall issue
4 written statement setting forth the unpaid asscssments and other charges, if any, with respect to
the subject Unit. the amount and due date of the then current regular assessment, and any credit
{or advance payments of prepaid items. The Declarant may request and shall be provided with
such wrilten statement without payment of a fee. Such statement shall conclusively establish the
facts recited therein as to all persons who rely thereon in good faith. The consequence of not so
requesting such Statement of Indebtedness shall be that the prospective Owner of a Unit shall, if
he shall become the Owner of such Unit, shall be deemed to have agreed to assume the
obligation of his grantor of the Unit so sold and shall be jointly and scverally liable with his
grantor for all unpaid regular and special assessments or other charges against the Unit and for
the failure of an Owner to pay the maintenance, repair, replacement, interest, late [ees,
enforcement costs and other fees, charges and costs for which such Owner is responsible under
this Declaration, the Bylaws, or the Rules up to the time of the grant or conveyance. If a
Statement of Indebtedness is not given within ten (10) days after a written request theretor, and if
notice of such unpaid charge is not then of record in the Office of the County Clerk of Travis
County, Texas then (a) any lien for unpaid assessments or other charges coming due prior to the
date of such request or for the failure of an Owner to pay the maintenance, repair, replacement
and other costs for which such Owner 15 responsible under this Declaration shall be subordinate
to the lien ol any Mortpagee requesting such statement who is without actual knowledge, after
due inquiry of its borrower. of such Owner’s unpaid assessments or other charges, and (b} any
purchaser from the Owner of such Unit who has requested such Statement of Indebtedness in
writing and who is without actual knowledge of such unpaid assessments or other charges afler
due inquiry of the seller, shall acquire the Unit free of any lien for such assessments or other
charges accrued and unpaid as of the date of the grant or conveyance. Except as provided in the
immediately preceding sentence, the grantee of any Unit shall be deemed to have agreed to
assume the obligations of the grantor of the Unit sa sold and shall be jointly and scverally liable
with his grantor for all unpaid regular or special assessments and for the failure of an Owner to
pay the maintenance, repair, rcplacement, interest, tate fees, enforcement charges and other fees,
charges and costs for which such Owner is responsible under this Declaration, the Bylaws, or the
Rutles up to the time of the grant or conveyance.

48  Collection by Mortgagee. It shall be permissible for any Mortgagee 1o collect the
Common Expense Charge from its Owner/mortgagor, provided that same is held by such
Mortgagee in trust and is remitted to the Master Association on the applicable due dates.

ARTICLE FIVE
GENERAL PROVISIONS RELATING TO USE AND OCCUPANCY

5.1.  Use Restrictions. The following restrictions shall apply in the Regime:

(a) Iixcept as otherwise expressly authorized in this Declaration, all of the
residential Units shall be used and occupied only for residential purposes by the Owner,
and the family, puests. invitees and tenants of Qwner. Tenancies may be for a specific
duration or month to month. in the sole discretion of the Owner: provided. however, that
all leases must be in writing, in a form approved by the Residential Association, and
cannot be for a duration of less than one (1) month. The Residential Association shali
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promulgale a form acceptable to it for such purposes. [If an Owner and his or her tenant
desire (o use a different form, the Residential Association reserves the right to charge a
reasonable fee to cover its costs (including, without limitation, inside and outside attorney
fees) in reviewing the alternative form. Except as expressly permitted in this Declaration,
no residential Unit may be used for commercial or business purposes. Notwithstanding
any provision herein to the contrary. this restriction shall not prohibit any Owner or
Resident from using his Unit for personal business or professional pursuits, provided that

such use:

(1) s incidentad to the {nit's residential use;

(i) conforms to all applicable laws. codes, rules, statutes and ordinances.
and all appticable provisions of this Declaration and the Rules;

(iii)is not externally evident, and does not involve physical alteration of
the Unit that is visible from the exterior; and

(iv)does not entail visits to the Unit by the public. employees, suppliers, or
clicots, and does not involve any observable business activity such as
signs, advertising displays or regular and recurring deliveries or pedestrian
or vehicular traffic 10 and from the Unit by customers or employees.

In addition to and without limitation of the foregoing or any other exceptions to the
restriction set forth above, the foregoing restriction shall not prohibit the following commercial
uses, which are grandfathered and expressly permitted to the extent and for the duration set forth

(v) the use and occupancy of all or any portion of the residential Unit(s)
located on the sixth (6th) floor of the Building from being used for
business and professional purposes by Southwestern Bell Internet
Services, Inc. pursuant to that certain Lease Agreement (“SWB Lease”),
as amended. by and between AGBRI One Commodore. L.P. (Declarant’s
predecessor in interest). as landlord, and Southwestern Bell Internet
Services, Inc., as tenant, until the date on which the SWB Lease expires or
is terminated; or

(vi)the use and occupancy of all or any portion of the residential Unit(s)
located on the fourteenth (14th) floor of the Building from being used as
executive and administrative business and professional offices, consistent
with past practices only, by Dodd & Batla, P.C.;

provided, however, that Dodd & Batla, P.C. and Southwestern Bell Intemnet Services, Inc.
shall be required 1o comply in all material respects with the restrictions set forth in
clauses (i) through (iv) above, inclusive.

(b}

The commercial Units may be used only for any lawful purpose.



(c) The office Units may be used only for the purposes of administrative and
business ofTices, professional offices. or medical offices. as such terms are defined by the
City of Austin 7zoning regulations as of the date hereof. Any leases of the office Units
must be in writing and must contain a covenant on the part of the lessee that the Jessce
will comply with all provisions of this Declaration, the Bylaws and the Rules. The form
of such covenant must be approved by the Office Association and Master Association.

(d) Notwithstanding any other provisions of this Article Five, the Declarant
has reserved the right, pursuant to Basic Provision 14.a.(vii) of this Declaration, to lease
or otherwise designate portions of the Residential General Common Elements, Office
General Common Elements and/or Joint General Common Elements for non-residential
uses which are for the service, convenience or benefit of the Residents, in Declarant’s
reasonable judgment. Declarant has further expressly reserved the right, pursuant to
Basic Provision 14.a.(vii), to lease parking spaces, parking areas and/or storage areas,
which have not been allocated as Limited Common Elements of particular Units, to
Owners, Residents or persons other than Residents. Provided, the net proceeds from ail
leascs described in this subsection shall be dedicated to the payment of the expenses of
the Regime.  After the cxpiration of the Declarant Control Period, the Board of the
Master Association shall have these same leasing nights. The Board of the Master
Association shall succced 10 the Declarant’s rights and obligations under previously
exceuted leases and shall continue 1o honor such leases according to their terms.

(¢) Notwithstanding any other provisions of this Article Five, the Declarant,
or any nominee designated by Declarant, may make such temporary use of the Common
Flements and unsold Units as is reasonably necessary to facilitate Declarant’s sales
¢efforts and the showing of the Regime and any unsold Units therein, including without
limitation the right to maintain one sales office in a residential or office Unit in the
Regime, to maintain and show up to ten (10) model sales Units, and to have employees of
Declarant in, on or about the Regime to show and use the Units owned by the Declarant
and the Common Elements. The locations of the Units used as a sales office or as model
sales Units shall be at the discretion of Declarant. All such activities shall be without
charge to or contribution by the Declarant except for the Common Expense Charge
payable by the Declarant with respect to unsold Units. The provisions of this Article Five
shall not prohibit the use by any Association of the Common Elements within its portion
of the Regime in any reasonable manner necessary in connection with the operation and
maintenance of the Regime.

(N Nothing shall be done in or kept in or on any Unit. parking space, storape
space or any Limited or General Common Element which will increase the rate of -
insurance on the Regime or any Unit over that generally applicable 1o similar
condominium Regimes. or which would result in the uninsurability ol the Regime or any
part thereol, or the cancellation, suspension, modification or reduction of insurance in or
on or covering the Regime or any part thereof,

(g)  Each Owner and Resident shall promptly and fully comply with any and
all applicable laws, rules, ordinances, statutes, regulations or requirements of any
governmental agency or authority with respect to the occupancy and use of his Unit(s)
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and with (he provisions of s Declaration. and the Bylaws and Rules promulgated
hereunder.

{h) No noxious or offensive activitics of any sort shall be permitted, nor shall
anything be done in any Unit or in any Common Element which shall be or may become
an annoyance or naisance 10 the other Owners or Residents.

() Each Owner and Resident must comply with any and all parking
agreements which have been or may be entered into by and between the Master
Association or the Residential Association and Brazos Investment Limited Partnership, a
Michigan limited partnership, or its successors or assigns, for parking in the building
currently known as Capitol Tower located at 206 East 9 Street, Austin, Texas 78701.

5.2,  Usc of Limited Common Elements. Limited Common Elements are limited to
exclusive use by the Owner(s) or Resident(s) of the Unit(s) to which such Limited Common
Elements are assigned for purposes which are reasonably accessory or incidental to the permitted
use of the Unit; provided, use of Limited Common Elements shall be in accordance with
applicable Rulcs.

5.3.  Use of General Common Elements. Each Owner or Resident may use the General
Common Elements appurtenant to such Owner’s or Resident’s Unit in sccordance with the
purposes for which they are intended, without hindering or encroaching upon the lawful rights of
the other Owners or Residents.

54. Resirictions on Alienation and Leasing. To the extent not inconsistent with
Section 609.02 of the legal requircments of the Project Standards of the Federal National
Mortgage Association Selling Guide (the “Fannie Mae Guide™) as the same may be amended
{rom time to time, a Unit may not be convecyed pursuant to a time sharing arrangement. All
lcases of any residential, commercial or office Unit must (i) be in writing and (ii) provide that
such leases are specifically subject in all respects to the provisions of this Declaration, the
Bylaws, and the Rules, and any failure to comply therewith shall constitute default under such
lease. To the extent not inconsistent with Section 609.03 of the legal requirements of the Fannie
Mae Guide. as the same may be amended from time to time, all leases are subject to the
occupancy standards, including the limits on the maximum number of occupants per Unit, which
are sct forth in the Rules. Should any lessee or occupant under any lease not comply with this
Declaration or the Bylaws or Rules, the Board of the Master Association or the other Association
in which the Owner of such Unit is a Member. shall have the right to cancel and terminate such
lcase, without any liability imposed upon such Board or the applicable Association, and for
which purpose such Board shall be regarded as the Owner’s agent, fully authorized to take such
steps as may be necessary to effect the cancellation and termination of such lease. The Board of
the Master Association or other Association in which such QOwner is a Member, may resort to
any remedies available to it, including, without limitation, a proceeding in forcible detainer and
the remedies set out in Section 3.2(b) of this Declaration, to enforce the provisions of this
Section. An Owner who has entered into a lease of his Unit for longer than thirty (30) days shall,
within fiftcen (15) days of entering into such lease, give written notice of such lease transaction
1o the Bouard of the Master Association and the other Association in which such Owner is a
Member, together with the name, work address and work phone number of the lessee and a copy
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ol any written fease as exeeuted. Al lessees shall be provided with a copy of the Rules by the
Owner of the Unit and the Rules shall be attached to any written fease.  If the notice that is
required by this Scction is not timely given by the Owner, then the Owner shall be liable for any
costs or cxpenses incurred by the applicable Associations in acquiring the information that
should have been contained in the Owner’s complete and timely leasing notice to the Boards of
such Associations. Other than the foregeing, (but only to the extent the same are not inconsistent
with Section 609.03 of the legal requirements of the Fannie Mae Guide, as the same may be
amended from time to time, and are binding on the Regime), there shall be no restriction on the
right of any Owner to lease his Unit, except as provided elsewhere in this Declaration. Nothing
in this Scection 5.4 shall be deemed 1o, construed as or used in any way to discriminate against
any person on the account of race, creed, religion, age, sex, sexual preference or physical
challenge.

5.5. Signs. The following restrictions are hereby adopted regarding the ype, color,
character and location of all signs in the Regime:

{a) Except as provided in this Section 5.5, no Owner shall have the right to
place any sign on the exterior of any Unit, or on any General Common Element or
[imited Common Element, or that is visible from the exterior of any Unit, or elsewhere
on the Regime without the prior writien consent of the Board of the Master Association
and any other Association in which such Owner is a Member (which consent may be
withheld in the sole and absolute discretion of such Boards). The Board of the Master
Association and the other Association in which such Owner is a Member shall each have
the right to remove and dispose of, without liability for trespass or other tort or action in
connection therewith, any sign so placed without permission or which is in violation of
this Section 5.5 or the Rules.

{(b)  Any signs, including for sale and for lease signs, placed by or approved by
Declarant shall be deemed in compliance with this Section and, so long as such signs are
in accordance with applicable laws, codes and ordinances, shall not be subject to removal
so long as Declarant is the Owner of any Unit in the Regime.

(c) Signs which are required by legal proceedings are permitted without prior
approval.

(d)  Political campaign and political endorsemient signs placed and owned by
Owners or Residents of any Unit are permitted. but only on such Owner’s or Resident’s
Unit, including its appurtenant Limited Common Elements. and only during a generally
recognized election or referendum. All such political signs shall be further subject to the
time. place, manner, size and quantity limitations as the same may be uniformly
implemented and uniformly imposed by the Board of the Master Association from time

10 time.

(e) Subject only to such restrictions. limitations, specifications and
requirements as may then be promulgated by the Commercial Association, signs shall be
allowed on commercial Units without approval by any Board or Association, so long as
such signs comply with applicable federal. State and local laws, codes and ordinances:

F0N0396 2

b3
Lh



provided, however, Declarant may also establish restrictions and limitations on such
signs pursuant to the Rules in cffect during the Declarant Control Period.

5.6. Minor Encroachments. The physical boundaries of the Units, the General
Common Elements and the Limited Common Elements, as constructed, shall be conclusively
presumed to be the boundaries of such arcas, notwithstanding any settling, rising, or other
movement or minor variance in the location of the Buildings on the Land. and regardless of any
varianees aclually existing on the date hercol” with respect to such boundaries. Additionally, there
is hercby granted a valid and existing casement pursuant to THCA Section 82.064 for any
encroachments now existing or hercafler arising Jue (o any such minor variances, settling, rising,
or other movement and such casement shall cxist for such encroachment and the maintenance
thereof so long as the Regime exists as a condominium pursuant to TUCA.

5.7.  Scparate Taxes. Taxes, assessments and other charges of the State or of any
political subdivision. or any special improvement district or other taxing or assessing authorily,
shall be assessed by such authorities against and collected as provided in TUCA Section 82.005.

ARTICLE SIX
MAINTENANCE AND REPAIRS

6.1.  Maintenance by the Associations.

(a) The Residential Association shall maintain the Residential General
Common Elements. The Office Association shall maintain the Office General Common
Elements. The Commercial Association shail maintain the Commercial General
Common Elements. The Master Association shall maintain the Joint General Common
Flements. Fach Association shall make reasonable and timely repairs to their respective
Commeon Elements. as and when needed.

(b) If Common [lement maintenance or repair is required of an Association
and such maintenance or repair is necessitated by the willful or negligent act of any
Owner, his family, uests, invitees, tenants or contractors, the cost of such maintenance
or repairs shall, 10 the exient not covered by the Association’s insurance, be deemed a
debt of such Owner to the applicable Association, payable on demand, and payment of
which shail be secured in the same manner as for Common Expense Charges as set forth
in Article Four of this Declaration. Notice of any maintenance or repair necessitated by
an Owner or his family, guests, invitees, tenants or contractors, shall be provided by the
Residential, Office or Commercial Association, as applicable, to the Master Association.
Upon receipt of any such notice, the Master Association shall demand payment from such
Owner and. upon receipt of such payment, the Master Association shall deliver the
payment to the appropriate Association or deposit such payment into such Association’s
account. Payment may be demanded from the Owner either before or after the
maintenance or repair is performed.

6.2. Maintenance by Owner.
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{a) Ilach Owner shall maintain his Unit, the Limited Common Elements
appurtenant to the Unit. and the utility installations and equipment serving only such Unit
in good order and repair at all times.

(b) No Owner or Resident of a residential or office Unit shall have the right to
modify, alter. decorate (cxcept seasonally, as provided below), redecorate, or improve the
exterior of the Unit, or to take any such action with respect to any Common Elements,
without first obtaining the written consent of the Board of the Residential Association or
Office Association, as applicable, and the Board of the Master Association, which
consent may be withheld if deemed not in the best interests of the Regime.

(€) Each Owner of a Unit shall have the right to modify, alter, repair,
decorate, redccorate, or improve the interior of such Owner’s Unit, and to repair all of the
Unit provided that such action does not change the original appearance of the Unit from
the outside. impair the structural integrity of the Unit, or otherwise adversely affect any
ol the other Units or Common Elements, and provided that all such action is performed in
good and workmanlike manner and during reasonable hours. An Qwner of a Unit may
furnish the Limited Common Elements appurtenant to his Unit with outdoor furniture and
plants and may place scasonal decorations on his Unit or on the Limited Common
Elements appurtenant to the Unit, subject to the limitations set forth in the Rules.

(d) If any Owner shall fail to so maintain a Unit, or any portion thereof, the
Master Associalion and the applicable Residential, Office or Commercial Association
with jurisdiction over such Unit shall each have the right (but not the obligation) to
perform such work as is necessary 10 put any such Unit which such Owner is required to
maintain in good order and repair, and the cost thereof shall be deemed a debt of such
Owner in the same manner as for Common Expense Charges as set out in Article Four of
this Declaration.

6.3. FEascments and Rights of Entry. In addition to the rights of access granted in
TUCA Sections 82.066 and 82.107(d), there is hereby created a blanket easement and right of
entry to and for the benefit of the Declarant until the end of the Declarant Control Period, and
thereafter to the Master Association and the other Association which has jurisdiction over such
portion of the Regime, and their respective duly authorized agents, employees and
representatives to provide access to each Unit and its appurtenant Limited Common Elements for
the purpose of fulfilling any of such Association’s obligations (or the obligations of any Owner,
should the Owner tail. refuse. or be unable to do so) under this Declaration, the Bylaws or the
Rules. abating any nuisance or any dangerous or unauthorized activity or condition being
conducted or maintained in such Unit or Limited Common Element, or any prohibited or
uniawful activity which affects the welfare or health of other Owners, enforcing the provisions of
this Declaration, the Bylaws or the Rules, or for making emergency repairs necessary to prevent
damage to the Common Elements or to another Unit. Further, public utility services. public
works departments and their personnel shall have a free right of access upon and across the
General and Limited Common Elements for the purposes of reading utility meters, and for
maintaining, installing and replacing meters, utility lines and appurtenant equipment within
dedicated utility easements. Except, (i) in the event of an emergency, (ii) in the case of entries to
read utitity meters and maintain, repair or service utility lines, or (iii) in the event the Board of
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apy applicable Association, or its agent, is unable to contact any Owner or occupant of a Unit
alter reasonable efforts, such right of entry shall be exercised only in the presence of the Owner
or other occupant of the Unit which is entered. or without such presence if the Owner or
occupant so consents. In all events, such right of entry shall be exercised in such manner as to
avoid any unrcasonable or unnccessary interference with the possession, use or enjoyment of the
Unit by the Owner or occupant thereof. In the event that any damage is caused to the property of
any Owner in connection with the exercise of any such right of entry, such damage shall be
repaired at the expense of the applicable Association, and the Board of such Association is
authorized to expend Common Expense funds from its account therefor.

6.4, Mechanic’s Liens. Each Owner agrees to indemnify and hold each of the other
Owners harmless from any and all claims of mechanic’s or materialman’s liens filed against his
Unit and/or the sppurtenant Common Elements for labor, materials, services or other products
incorporated in the Owner’s Unit or the Limited Common Elements appurtenant thereto. In the
event suit for foreclosure of a mechanic’s or materialman’s lien is commenced, then within thirty
(30) days thereafter, such Owner may be required to deposit with the Master Association, cash or
negotiable securities equal o 150% of the amount of such claim. Such sum or sccurities shall be
held by the Master Association in a federally insured depository account that bears interest
pending final adjudication or settlement of the litigation. Disbursement of such funds or
proceeds, including any accrued interest, may be made by the Master Association to insure
payment of any final judgment or settlement. Any deficiency shall be paid forthwith by the
subject Owner, and his failure to so pay shall entitle the Master Association to make such
payment, and the amount thereof shall be a debt of the Owner to the Master Association and a
licn apainst his Unit in favor of the Master Association which may be foreclosed as is provided
in Article Four of this Declaration.

ARTICLE SEVEN
INSURANCE

7.1.  Association Insurance. Except as otherwise provided herein, the Master
Assoctation shall obtain insurance for all Common Elements of the Regime to the extent and in
the manner required by TUCA Section 82.111. The Board of the Master Association and any
other Association may obtain such other insurance in such reasonable amounts as such Board
may deem desirable, including without limitation so called “Umbrella Policies”, and such
insurance as may from time to time be available to protect officers, directors and employees of
the applicable Association as contemplated or permitted by the Association’s Bylaws. The
premiums for all insurance acquired by the Master Association and any other Association
pursuant to the provisions hereof shall be Common Expenses and shall be included within the
applicable Sub-Association Budget and Annual Budget.

The Board of each Association may, but shall not be required to obtain, fidelity bonds
indemnifying the Association, the Board and the Owners who are Members of such Association
from loss of funds resulting from fraudulent or dishonest acts of any employee of the appticable
Association or of any other person handling the funds of the Association in such an amount as
the Board of such Association may deem desirable.
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All insurance provided for in this Scction 7.1 or in TUCA Section 82.111 shall be
elfected under valid and enforceable policies issued by insurers of recognized responsibility
authorized to do business in the State of Texas. If, but only if, the same is available at a
reasonable cost, cach Association shall obtain such policy or policies from an insurance company
that has a current Best rating of A- or better. If an insurance policy or policies specifically
designed to meet the insurance needs of condominium regimes become available in Texas
through action by appropriate governmental agencies or otherwise, the Board of each
Association shall be authorized to obtain such a policy. '

Notwithstanding any provision of this Section 7.1 to the contrary, the Boards of the
Residential, Office and/or the Commercial Associations may, by written notice to the Master
Association {an “Insurance Notice™), elect to obtain separate insurance covering the Common
Elements within such Association's respective portion of the Regime, In such event, the
Association clecting to obtain such insurance (the “Insuring Association”) shall be required to
oblain and maintain such insurance in accordance with this Section 7.1, and the costs thereof
shall be included within such Association’s Sub-Association Budget and shall be assessed solely
to the Members of such Insuring Association. [Jpon receipt of an Insurance Notice from an
Insuring Association, the Master Association shall no longer be required 1o maintain insurance
covering the Common Elements within the portion of the Regime under the management and
control of the Insuring Association. The costs of all insurance maintained by the Master
Association pursuant to this Section 7.1 shall be allocated to the Sub-Association Budgets (other
than the Sub-Association Budget of any Insuring Association(s)) based on the ratio that the
square footage of Common Elements within the jurisdiction of each such Association bears to
the total square footage of all Common Elements within the Regime that are covered by such
insurance, or based on the anticipated usage of such Common Elements by Owners and
Residents within the Regime, or on such other reasonable basis as the Board of the Master
Association may determine in its discretion. Any such policy or policies of insurance shall name
the Master Association and each other Association as named insureds.

7.2.  Individual Insurance. Each Owner or Resident shall be solely responsible for and
shall obtain insurance on ail of his Unit, as well as the contents, furnishings, and personal
property therein. Each Owner shall also be required to insure any improvements to the Limited
C'ommon El¢ments appurtenant to his Unit which the Owner is required to maintain pursuant to
Article Six of this Declaration. Each Owner shall also maintain under his condominium owner
policy or otherwise personal and general liability insurance against claims for personal injury,
death or property damage occurring in, on or about said Owner’s Unit and the Limited Common
Elements appurtenant to such Owner’s Unit, which insurance shall afford protection to such
limits as the Board of the Residential, Office or Commercial Association, as applicable, shall
deem desirable, but not less than one hundred thousand dollars ($100,000.00) per incident and
two hundred and fifty thousand dollars ($250,000.00) aggregate policy limits.

7.3.  Watver of Subrogation. All insurance policies provided for in this Article Seven
shall contain provisions requiring the insurer to waive its subrogation rights as against all
Owners and the family members, partners, members, employees, officers, directors, agents, and
representatives (collectively, “Related Parties™) of said Owners, Declarant, Declarant’s Related
Parties, the Master Association and other Association in which such Owner is a Member, and
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such Associations’ Related Parties with respect to, but only to the extent of, any losses covered
by such insurance.

ARTICLE EIGHT
FIRE OR CASUALTY; REBUILDING

8.1.  Repair of Common Elements. In the event of a fire or other casualty causing
dumage or destruction to any General Common Element, the determination of loss, and decisions
addressing the rebuilding and repair of the General Common Elements shall be handled by the
Master Association as provided in TUCA Section 82.111(i).

8.2.  Repair of Units.. Each Owner shall be responsible for the repair, reconstruction,
and replacement of his Unit after casualty, including any appurtenant Limited Common
Elements for which the Owner has the maintenance responsibility.

8.3. Deposit and Disposition of Insurance Proceeds. If required by Declarant’s First
Mortgagee, insurance proceeds for the awards made as to damage to the Common Elements shall
be delivered to the Declarant’s First Mortgagee for so long as the Declarant has a First
Mortgagee and the Declarant’s First Mortgagee shall receive, hold and disburse such funds
pursuant to Declarant’s First Mortgage, except as otherwise required by applicable law,
including the provisions of TUCA Section 82.111. If not required by Declarant’s First
Mortgagee, then the insurance proceeds for the awards made as to damage to the Common
Elements shall be delivered to the Master Association and disbursed and distributed as provided
in TUCA Section 82.111(i). To the extent not inconsistent with such section of TUCA, any
distribution of insurance proceeds in connection with the termination of the Regime shall be
made based on each Owner’s undivided interest in the Common Elements appurtenant to the
Owner’s Unit.

ARTICLE NINE
CONDEMNATION

9.1, Participation in Condemnation Proceedings; Expenses. if all or any part of the
Regime is taken or threatened to be taken by condemnation, eminent domain, or by any other
similar power, the Master Association, Declarant’s First Mortgagee (if Declarant’s First
Mortgage has not been discharged), and each Owner whose Unit is being taken in whole or part
shall be entitled to participate in proceedings incident thereto at their respective expense. The
expense of participation in such proceedings by the Master Association shall a Common
Expense. The Board of the Master Association shall give notice of the ¢xistence of such
proceedings to all Owners and Mortgagees known to the Board. The Board of the Master
Association is specifically authorized to obtain and pay for, as Common Expenses, such
assistance from attormeys, appraisers, architects, engineers, expert witnesses, and other persons
as the Board in its discretion deems necessary or advisable 1o aid or advise it in matters relating
to such proceedings.

9.2 Authority to Settle. [t the condemnation action is brought as to a part of the
Common Elements only, then, subject to the rights of Declarant’s First Mortgagee under
Declarant’s First Mortgage, the Board of the Master Association shall have authority to
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determine whether to defend any such proceedings, to make any settlement with respect thereto,
or to convey such property to the condemning authority in lieu of such condemnation
proceedings. If the action is brought only as to a Unit, then the Owner of such Unit, subject to
the rights of Declarant’s First Mortgagee under Declarant’s First Mortgage if Declarant is the
Owner ol the Unit, shall have authority to make such decisions. QOtherwise, ail affected parties
may participate in such decisions to the extent of their interests.

9.3. Disposition of Proceeds and Reallocation of Interests. The disposition of
condemnation proceeds and the reallocation of Percentage Interests in Common Elements and
Percentage Liability for Common Expenses afier condemnation shall be governed by TUCA

Section 82.007.

ARTICLE TEN
AMENDMENTS TO DECLARATION

10.1.  Amendment by Declarant. Until such time as the first Unit in this Regime is sold
by Declarant 1o a third party, Declarant, as Owner of 100% of the voting interests in the Master
Association and other Associations. reserves the right to amend the provisions hereof at any
time, and from time to lime prior to the date of such first sale, Declarant’s First Mortgagee,
however, must approve any such amendment or amendments by Declarant.  Further,
amendments may be executed by Declarant pursuant to TUCA Sections 82.051(c), 82.059(f),
82,060 and 82.067(), or pursuant to Declarant’s Special Rights reserved in Basic Provision 14 of
this Declaration.

10.2. Other Permitted Methods of Amendments. This Declaration may be amended
pursuant to any of the methods set forth in TUCA Section 82.067(a) or (f). Further amendments
may be made by the Master Association pursuant to TUCA Sections 82,007, 82.056(d),
82.058(c). 82.062 or 82.063. Certain Owners may amend this Declaration pursuant to TUCA
Sections §2.058(b), 82.062, 82.063(b), and 82.068(b). No such amendment shall be effective
until an original thereof is duly recorded in the office of the County Clerk of Travis County,
Texas.

10.3. Termination. This Declaration may be terminated as a matter of law in case of a
total taking of the Regime. This Declaration may also be terminated following a substantial
casualty or a substantial, but less than total, taking of the Regime in a condemnation action or
other governmental taking, or for any other reason, pursuant to an amendment approved by
QOwners having at least 80% of the Percentage Voting Interests of all Owners, provided that such
termination otherwise complies with TUCA Section 82.068.

10.4. Limitations on Amendments.

(a) Except when a larger Percentage Voting Interest is required by subsection
(b) below, or unless otherwise authorized by TUCA, no amendment to this Declaration,
including without limitation any of the following types of amendments, shall be effective
unless approved by Owners having at least 67% of the Percentage Voting Interests of all
Owners, or unless made pursuant to the Special Declarant’s Rights reserved in Basic
Provision [4 of this Declaration:
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{i) by act or omission, scek to abandon, encumber, seil, withdraw,
convert or transfer the Common Elements, except for granting public
utility casements;

(i)  modify assessment liens or the priority thereof’,

{iti} reduce reserves for the maintenance, repair or replacement of the
Common Llements;

(iv)  modify the responsibility for maintenance and repairs;
(v)  madify the hazard or the fidelity insurance requirements;

(vi) modify the provisions pertaining to the repair or restoration of the
Regime alter a casualty or partial condemnation; or

(vil) modify, add or delete any provision that expressly benefits
Mortgagees, insurers or guarantors,

In addition, the consent of the First Mortgagees of at lcast 51% of the voting interests of Unit
cstates that are subject to mortgages is required for an amendment described by subsection (a)(ii}
above if the amendment proposes to adversely afTect the existing priority of mortgages; or for an
amendment described by subsection (a)(vii) above if the amendment proposes to modity, add or
delete any provision which expressly bencfits Mortgagees, and such modification, addition or
deletion would adversely affect the existing rights of Mortgagees under this Declaration.

(b) No amendment may, unless approved by Owners having 100% of all
Percentage Voting Interests of all Owners, or unless made pursuant to the Special
Declarant’s Rights reserved in Basic Provision 14 of this Declaration:

(i) change the voting rights or the pro-rata interest or obligations of any
Unit or Owner, other than as required due to a taking by eminent domain
{or voluntary sale in lieu thereof);

(ii) increase the number of Units beyond the maximum number set forth in
Section 5 of the Basic Provisions of this Declaration, whether by partition,
subdivision, or otherwise;

(iii)create or increase Special Declarant Rights;
(iv)alter or destroy a Unit or a Limited Common Element;

(v} change the use restrictions affecting a Unit, or impose any further
restrictions on the leasing of Units or the Owner’s right to sell or transter
his Unit; or

(vi)redefine any Unit boundaries or convert any Unit into Common
Elements.
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{c) Anything herein (o the contrary notwithstanding, no amendment shall be
clfective unless it is approved by Declarant’s First Morigagee, for so long as Declarant’s
First Mortgage has not been discharged.

10.5. Methods of Obtaining Conscnts. Any consent required to effect an amendment 10
the Declaration may be obtained by facsimile baliots or mail ballots, separately or in conjunction
with a mecting called to consider an amendment, by vote of Members present at any such
meeling in person, or by proxy, or who are in attcndance by telephone conference in which the
Member can hear and be heard.

ARTICLE ELEVEN
PROTECTION OF MORTGAGEES

11.1.  Noltice to Associations. An Owner who mortgages his Unit shall notify the Board
of the Master Association and other Association in which such Owner is a Member, giving the
name and address of the Mortgagee including the name and address of the person to whom
notices are to be directed hereunder. The Mortgagee must be identified as a First Mortgagee in
order to receive the special rights of a First Mortgagee. Provided, Declarant’s First Mortgagee
shal} have the special right of a First Mortgagee whether or not notice is given to the Board of
any Association and whether or not identified as such in any notice which may be given. The
Boards of each applicable Association, and the Board of the Master Association, shall maintain
such information in a book entitled “Mortgagees of Units.” Any Mortgagee may give such notice
in addition to or in lieu of such Owner’s notice.

11.2. Notice of Default. The Master Association or other Association in which the
Owner is a Member shall notify a Mortgagee in writing, upon request of such Mortgagee, of any
default by its mortgagor in the performance of such mortgagor’s obligations as set forth in this
Declaration, the Bylaws, or the Rules which is not cured within ten (10) days after written notice
to said mortgagor.

11.3. Examination of Books, Each Association shall permit Mortgagees of any Owner
that is a Member in such Association, and such Mortgagees’ agents duly authorized in writing
delivered 1o the Association. 1o examine the books and records of the Association during normal
business hours.

11.4. Notice of Change, The Master Association or other applicable Association shall
give cach Mortgapee identified pursuant io Section 11.1 above written notice of any:
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(i) proposed ermination of the Regime:

(i) proposed condemnation or eminent domain procecdings affecting the
Regime or any part thercof;

(iii)any significant damage or destruction 10 a Building;

(iv)any proposed change or amendment to this Declaration, the Bylaws, or
the Rules which would cffect a change in any of the matters stated in
Section 10.4 of this Declaration;

(v) any delinquency of 60 or more days in the payment of assessments or
charges by the Qwner of any Unit encumbered by such Mortgapee’s
Mortgage; or

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

Only Decclarant’s First Mortgagee and First Mortgagees who have been identified
pursuant to Section 11.1 above shall have the right to join in any decision making
regarding the matters set forth in Scctions 10.4(a)(ii) and 10.4(a)(vii} above, to the extent
that thosg Scctions may be applicable as provided therein. Any notice sent to a First
Mortgagee to the address maintained by the applicable Association pursuant to Section
11.} shall, if the same is sent by certified mail, return receipt requested, operate to bind
the First Mortgagee lo a consent lo the proposed change or amendment if such Iirst
Mortgagee fails to respond to any such written proposal for amendment within 30 days of
the date the First Mortgagee received the notice as demonstrated by the return receipt.

Notwithstanding any provision herein to the contrary, a notice given to any Mortgagee by
either the Master Association or by any other Association shall be sufficient to satisfy the
requirements of this Section, and a notice by both such Associations shall not be required.

11.5. Notice of Meetings. Upon request of a Mortgagee, an Association shall provide
such Mortgagee with prior written notice of all meetings of the Association and permit a
representative of such Mortgagee to attend (for monitoring purposes only) such meetings. One
such request for written notice of any meeting shall be deemed to be a request for prior written
notice of all subsequent meetings of the Association.

11.6. Claims for Unpaid Assessments. Any Mortgagee who obtains title to a Unit
pursuant to the remedies provided in the Mortgage or foreclosure of the Mortgage shall not be
liable for such Unit’s unpaid assessments or other charges which accrued after the recording date
of Mortgagee’s Morigage and prior to the acquisition of title to such Unit by the Mortgagee.

11.7.  Taxes. Assessments and Charges. All taxes, assessments and charges which may
beconwe liens prior 1o a Mortgage under the local law shall relate only to the individual Unit and
nol to the Regime as a whole.
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11.8.  Financial Stement.  Any Mortgagee shall be entitled, upon request to any
Association, to receive the Association’s annual financial statement for the immediate preceding
fiscal year, excepl that such statement need not be fumnished earlier than one hundred twenty
(120) days loliowing the end of such fiscal year.

11.9. Insurance Proceeds. The right of any Mortgagee to insurance proceeds shall be
determined as provided in TUCA Section 82.111. See Section 8.3 of this Declaration above
regarding the Declarant’s First Mortgagee’s service as the “insurance trustee™ contemplated by
TUCA Scction 82.111(F). Notwithstanding the foregoing, Declarant’s First Mortgagee shall
have the rights set forth in Declarant’s First Mortgage, subject to applicable lfaw including the
provisions of TUCA Scction 82.111.

11.10. Notice of Loss. The Master Association shall give notice lo Mortgagees in
writing of any loss to, or taking of, the Common Elements of the Regime if such loss or taking
exceeds $50.000.00 or of any loss to, or taking of, a Unit covered by a Mortgage if such loss or
taking exceeds $25.000.00.

11.11. Partition, No partition of the Regime may be effected unlcss consent is had from
all affected Mortgagees or all affected Mortgages are paid in full.

ARTICLE TWELVE
EXCULPATION

12.1. injury to Person or Property. Owners and Residents acknowledge that the
Declarant, Declarant’s agents and the Associations have no duty to Owners, Residents or their
guests, invitees, domestic employees, contractors or tenants: (1) to provide a supervisor at any
time for minors or others, or (2) to fence or otherwise enclose any Common Element or facility,
or (3) to protect the Owners or their guests, invitees, employees, agents, representatives,
contractors or lenants from harm or loss. Each Owner shall be solely and exclusively responsible
lor supcrvising his own employees, agents, representatives, contractors, tenants, guests and
invitees under the Owner’s control. By accepting and recording the deed to a Unit, each Owner
agrees that the foregoing is reasonable and constitutes the exercise of ordinary care by the
Associations, Declarant and Declarant’s agents. Each Owner agrees to indemnify and hold
harmless the Associations, Declarant and Declarant’s agents from any claim of damages, to
person or property, arising out of an accident or injury in or about the Regime 1o the extent and
only to the extent caused by the acts or omissions of such Owner, his guests, invitees, employees.
agents, representatives, contractors or tenants and not covered by the applicable Association’s

insurance.

ARTICLE THIRTEEN
MISCELLANEOUS

13.1. Enforcement. Declarant, the Master Association, any other applicable
Association, and any Owner shall have the right to enforce, by any proceeding at law or in
equity, all terms and provisions of this Declaration, the Bylaws and the Rules. and, without
limiting the foregoing, may enjoin any violation or breach thereof. Failure of the Declarant, any
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Association. or any Owner lo enforce any covenant or restriction shall in no ¢vent be deemed a
waiver of the right 1o do so.

13.2. Rules. The Rules with respeet to the day-to-day maintenange, operation, and
enjoyment ol the Regime, or any portion thercoll may be amended from time to time by the
Board of the Association with jurisdiction over the portion of the Regime subject to such Rules,
PROVIDED HOWEVER. that such Rules may not be in conflict with TUCA Section 82.1
02(a)(7) or other applicable law, and the Rules of any of the Residential, Office or Commercial
Associations may not conflict with the Rules of the Master Association. All Rules are of equal
dignity with, and shall be enforceable in the same manner as, the provisions of this Declaration
but, in the event of a conflict, this Declaration shall control, and the Rules of the Master
Association shall control over Ruies of any other Association. Each Owner, by accepting
conveyance of a Unit, agrees to comply with and abide by the Rules, as the same may be
amended from time to time, and to cause other Residents of the Owner’s Unit to do so as well.

13.3. Binding. The terms and provisions hereof shall be deemed to be covenants
ronning with the Land and shall be binding upon the Declarant. all Owners, Residents,
Mortgagees and their heirs, legal representatives, successors and assigns.

13.4. Panition. The Common Elernents shall remain undivided and shall not be subject
to an action for partition or division as long as the Regime is maintained as a condominium
Regime in accordance with the terms and provisions hereof.

13.5. Severability. In the event of the invalidity or partial invalidity or unenforceability
of any provision or portion of this Declaration, the remainder of this Declaration shall remain in
full force and elfect and in lieu of such severed provision or provisions there shall be substituted
a provision which is as close thereto as possible in meaning and intent, which is valid and
enforceable.

13.6. Exhibits. Exhibits “A”, “B”, “C”, “D” and “E” attached hereto are hercby
incorporated by reference in this Declaration for all purposes, as if set out verbatim where ever
referenced herein.

13.7. Conflicting Provisions. If there is a conflict between the Bylaws of any
Association and this Declaration, the Declaration shall be controlling, and if the Declaration is
contrary to any controlling provisions of TUCA, TUCA shall be controlling. The Bylaws of the
Master Association shall control over any conflicting provision of the Bylaws of any other
Association,

13.8. Declarant as Attorney in Fact and Proxy. To facilitate the exercise of the Special
Rights Reserved by the Declarant in Basic Provision 14 above. or other rights and powers of the
Declarant hereunder, each Owner, by accepting the benefits of a deed conveying a Unit in the
Regime, cach Mortgagee. by accepting the benefits of a Mortgage against a Unit in the Regime,
and any other person (hereafter called an “Other Person™), by accepting 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 Unit in the Regime, shall thereby be deemed to have
appointed Declarant the imevocable attorney-in-fact, with full power of substitution, of each such
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Owner, Mortgagee and/or Other Person 1o do and perform cach and every act permitted or
reguired in Basic Provision 14, or cisewhere in this Declaration, and which may otherwise be
reasonably nccessary in connection therewith. The power thereby vested in Declarant as
attorney-in-fact for cach Owner, Mortgagee and/or Other Person, shall be deemed, conclusively,
to be coupled with an interest and shall survive the dissolution, termination, insolvency,
bankruptcy, incompetency and death of an Owner, Mortgagee and/or Other Person and shall be
binding upon the legal representatives, administrators, executors, successors, heirs and assigns of
cach such Owner, Mortgagee and Other Persons. In addition, each Owner, by accepting the
benefits of a deed conveying a Unit in the Regime, and each Mortgagee, by accepting the
benefits of a Mortgage against a Unit in the Regime, and any Other Person, by accepting the
benelits of a mortgage., deed of trust, mechanic’s lien contract, mechanic’s lien claim, vendor’'s
lien and/or any other seeurity interest against any Unit in the Regime, shall thereby appoint
Declarant the proxy of such Owmer, Mortgagee or Other Person, with full power of substitution,
to do and perform cach and every acl permitted or required in Basic Provision 14, or elsewhere
in this Declaration, and which may otherwise be reasonably necessary in connection therewith,
including without limitation, to cast a vote for such Owner, Mortgagee or Other Person at any
mecting of the Members for the purpose of approving or consenting to any amendment to this
Declaration in order to effect and perfect any such Special Rights Reserved by the Declarant, or
other rights and powers of the Declarant hereunder, and to execute to likewise execute and
record amendments on their behalf to such effect; and the power hereby reposed in the Declarant,
as the attorney-in-fact for each such Owner, Mortgagee or Other Person includes, without
limitation, the authority. to execute a proxy as the act and deed of any Owner, Mortgagee or
Other Person under TUCA Section 82.110(b} and thereby cast a vote for such Owner, Mortgagee
or Other Person at any meeting of the Members of any Association in which such Owner,
Mortgagee or Other Person is a Member, in furtherance of Special Declarant’s Rights during the
Declarant Control Period which are reserved under Basic Provision 14 or which the Declarant is
otherwise granted under this Declaration.
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EXECUTED this =</

o
day of

MY\an 2008 .
—
DECLARANT:

Brazos Investment Limited Partnership,
a Michigan limited partnership

By:  Brazos Investment GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its member

s i Y
By R oo
Name: . Peed i =

Brazos Residential Limited Partnership,
a Michigan limited partnership

By:  Brazos Residential GP LLC, a Michigan
limited Lability company, its general partner

By: PRS Development, a Michigan
corporation, its member
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THE STATE OF /Zw’ffw §

$
COUNTY OF £a £.5 v §

This instrument was acknowledged before me on the 2 15" day of Movy .
200? by LPee £ 5T ,f_lz"//’ , the e -f/,(’yf'f’ of PRS
Development, a Michigan corporation, as member of Brazos Investment GP LLC, a Michigan
limited liability company, as general partner of Brazos Investment Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said

limited partnership.
“otary Public, State of wi.77. 0

———

SAYLE THOM
Nom Pubfb. Shte ?ﬁﬂdﬂm

Aﬁhﬂ n tru(:mmmn.,z_

THE STATE OF /Sebpen §

§
COUNTY OF Dy il §

This instrument was acknowledged before me on the 21 day of__ /Yo ,
2008, by I Deed 7T /E,n’ el , the Vi ot oo s  of PRS
Development, a Michigan corporation, as me:mbcr of Brazos Residential GP LLC, a Michigan
limited liability company, as general partner of Brazos Residential Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said

limited partnership.
”“\/ /-

“Notdry Pubhc, State of \—7Vt el faa~
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CONSENT BY DECLARANT’S MORTGAGEE

The undersigned, being the Mortgagee of Declarant and holding a Mortgage against the
Land and the improvements now or hereafter constructed thereon, joins in the execution of this
Second Amended and Restated Declaration of Condominium Regime for Brazos Place
Condominiums for the purpose of consenting to the condominium Regime hereby established
and extending said liens and security interests to the Units hereafter created and the
appurtenances thereto, including the undivided interests in and to the Common Elements. The
undersigned’s consent shall not constitute a waiver of any term or condition of the undersigned’s
Mortgage. The undersigned further agrees that foreclosure of such Mortgage will not affect the
existence of the condominium Regime.

LaSalle Bank Midwest National Association

N .
By: . / Al L/‘t‘w7j~)~, _)‘/LWU \
Name: frla ki Boshaman

Title: _dos.shond Lice. ihes Lunt

THE STATE OF MiChiban §

-8
COUNTY OF JAucpdiy §

This instrument was acknowledged before me this .29 day of A /721 ¢

2004, by _ MATTHEw!  Pusrdman : the
AT LLee esidien | of LaSalle Bank Midwest National Association, a
national banking association, on behalf of said national banking association.

/ ’.’f '}{LL e/ =

Notary Public, State of

FATRICIA P. CUMMINGS
Notary Public, Wayna County, Mi
Acting in Oaklang Gounty, M
4y Commisston Expires June §, 2008



EXIHIBIT “A”

Description of 0.811 of an Acre of Land



EXHIBIT A - LEGAL DESCRIPTION

DESCRIFTION OF 0.811 OF ONE ACRE OF LAND SITUATED IN BLOCK 97,
ORIGINAL CITY OF AUSTIN, ACCORDING TO THE MAF OR PLAT THERECF,
RECORDED IN THRE GENERAL LAND OFFICB OF THR STATE OF TRIAS, SaMRE
BEING A PORTION OF 1OTS 7 AND 8 ARD BEING ALL OF LOTS 9 TEHROUGR
13, AND ALSO THB SAMR BEING THRAT CERTAIN TRACT OF LAND
DESCRIRED IN DEED TO AGBRI ONB COMMODORX, L.P. OF RECORD IN
DOCUNENT NUMBER 20031011844, OPRICIAL FUBLIC RECORDE OF TRAVIS
COUNTY, TEXAS; SAID §,.811 QF ONE ACRE OF LAND BEING MORE
PARTICULARLY DESCRIBED BY METES AND BOUNDS A8 FOLLOWS:

COMMENCING at a 1/2 inch coppexr zrod found in concrete, belng
ths City Engineex‘s monument demarcating the centerline
intersectiom of gth Gtreet (80’ R O, W.) and Bxazos Stxest
(R.0.W, Varigs), from which a 1/2 fnch copper rod found in
concxete, being the City Enginegz’s monument demaxcating the
centerline intersection of 10th Styeet (80¢ RO.N.) and sald
Brazos Stxeset bsars N19°00718'B a digrance of 356.07 feet aud
also From which & 1/3 inch copper rod found in ooncrets, being
the City Bogineer's wonument demaxcating tha centexrling
intexsaction of said 6th Styest and said Brazos Jtreet benzs

813°00'00"Y 2 distance of 356,05 feel;

THENCE with the City Bugineex’s established centexling of gaid
Braxos Straet 319°00° 00*N a distance of 40.13 Feet to a point,

THENCR N71°00°00*¥ a distance of 40.00 feet to a point that is
40 00 fest south of the City Enginesr‘s establiched centexline
of said 9th Streset and 40.00 feet wast of sald Bragos Strest
for the northeast corner of said Lot 7 and POINT OF EEGINNING of
the herein described tract, f£rom which aa "X* found scribed in

a concrete will bears N36°14°33°E a distance of 0.06 fest mame

being the point of begluning of said Aghzi txact;

TRENCE with a line that is 40,00 feet west of and pazallel with
the City Bnginear s established centaerline of said Brazawy
Street, the east line of said Lots 7, 8 and ¢, and the sast

line of thes berein dascribed tract 5189900°00"W a distance of
93.56 fesat tg a poink marking the northeast endpoint of the

line established 85 the wast right-of-way line of said Brazos
stxeet by Ciky Ordinance passed aApxil 8, 1949 on file in
ordinance Bod‘; *0O", Page 123, Travis County Clerk’s Office,
fzom which a3 P/K nall with wvashex set for refersnce beard
§71°00/00'8 a ddatantes of 5.00 fawt;

THENCE comtinuing with the west right-of-way line of said
Brazos Street cstablished by said Ordinance and the sast line
of the hsrein described tract £18°50’Q0"W & diatance of 185.50
feet to a point that is 39.46 feet west of sald City Engineex’'s
agtablishad centerline of sald Brasos Straet fox the southmast
cornex of the herein described tract from which a P/K nall with
washay set for refersnce bears S18°48'57'W a distance of 5.00

feels
; Continuad on next page



CONTINUATION OF EXHIBIT “A*

THENCE with a line that is 37.00 feet north of and parallel
with the City neex's established centsarlins for said 8th
styreet, ths north right-of-way lina of gth Straet as
established by said , and the south line of the hexein
described tract N71°11'03%W a discance of 1£0.58 faek to a
point in tha sast xight-of g:g line of an ::uny commonly known
ag Congress Street Alley eatablished by maid Ordinance for the
southweat corner of the hex described tract, said point bhaing
9,9¢ feet east of the centezl of said ess Streat Alley,
/K nall with wagher set for vaference

from which a »
S18%48'57'W a distance of 3.00 fest;

THRNCE with the east right-of-way lins of said aas Street
1ished guid anan‘ce and the west lins of tha

all as eptab by Or

herein dascribed tract N18°50'00"Y a distance of 185.50 fest to
a point for the sogtharmmost northeast cormer of the herein
descrihfd tract sald point heing 9.42 feet easl of the
centerlina of sald Congyess Strest Alley max the northweat
S coneoes Berect Biloy s emtobiionod poneid ol ince
of & CAFTENS 5 as es e a Cea
fyom which a P/X. nail w:l.bhazauhar gat for refarence bhenxs !
N71°00t00"N a diptence of 9,43 faet;

with a line copnecting said northwest int of said

THENCE

line egtablished as the eazgt right-of -way line of gald Congresw
Street Alley and the northsast endpgiutagf paid line ne
agitablished as the west righz-of-way lins of sald Brascs Strest
and a noxth Lins of the h describad tract N71°11'03*E a
distance of 0,58 feat to a point that ik 10.00 Ffeet sast of tha
centerline of said Congress Street Alley,

THENCE with & line that iy 10.00 feet eagst of and parallel
with- the centerline of =aid Comgress Jtreet and an eapt
Jine of the herelin described tracc NI19°00'00*E a digtance of
1,52 feet Lo a 1/2 inch iron pipe found for the sonthwest |
coxney of sald Lot 3, the noxthwest corner of gaid lot 3, and
the gorth-westermmost noxthwest corner of the herein descyibed
tract from witich a 3 inch brags disk stamped "McMillan, 19887
hears N19*00!00"E & distance of 51,94 feet;

THENCE with the south lines of gaid Lok 8, the north line of
gaid Lot 9, and a north Line of the herein described tract
871°08'53"E a diatancs of 102.43 Feet to an *X* foumd goxibed
an 3 concrete vall for an interior ell corney of the gczain

desoribed txact from which a 3 inch brags disk atampe
. Continuved on next page



CONTINUATION OF EXHIBIT VA*

"MeNillan, 1988" beaxr S17950'33"W 8 diastance of 1,51 fest and
algo from which a 60D nail fomd bearu N3l1°g7120" 3 diskance of

6.05 faat;

THERCH over and across said Lotg 7 and 8 with a west line of
the Herein described tract N19°02'43'E a distance of 92.01 feet
a t thet is 40,00 feet south of the ¢ Bnginaar's
eatab :I.nhed cantezline for smaid Sth Street in the scuth
rald Sth Stxreet and the noxth line of said

x:l hit: - m‘!—wux line of d

7 foxr the gorthermmost northeast corner of theg
descr:r.bed tract from which a 3 inch braws disk gtamped
dHoMillan, 1988% ‘hears X19°02'49°E a disbance of 0,99 fest and
aleo From which a 3 inch bxass disk stamped "Hd»ﬂllan 1988"
for the noxthwest dornsr of said Lot 7 bears N72°11'03% a
Aiastancs of 103.51 feei;

THANCE with a line that iw 40.00 feer south of
with the Ciky inesr's estahlished mturlinn £ d Bth
Strest, the north line of said Lot 7 and a nosth 1 of the
herein deacr:lhed track §71°11'03*8 a distance of §7.4% feat ro
the POINT OF BEQINNING, comtaining 0.511 of cne acrs of land,
mors Or less, within these metes and bounds.



EXHIBIT «B”

Condominium Plat
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EXHIBIT “C”

Condominfum Plans

The attached Plans depict the following:
the building footprints of the Units in relation to the overall layout of the Condominiom;
the floor plans of each Unit; and

certain Common Elements (other Common Elements are described in the text of this
Declaration).
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EXHIBIT “D»

PERCENTAGE INTERESTS

PERCENTAGE INTERESTS IN COMMON ELEMENTS

Percentage Percentage Percentage
Interest in Joint Interest in Office Interest in
General Percentage Interest | Common Elements Residential
Class Common in Commercial Common
No. Floors Elements Common Elements Elements
1 Floors 1-4 37.984% 100% 0% 0%
e None at this
2 time 0% 0% 0% 0%
3™ | Floors 5-14 62.016% 0% 0% 100%
Percentage of Common Expense Liability
Percentage Percentage for
Percentage Liability | Liability for Office Residential
for Commercial General Common General
Class Percentage Liability for Joint General Common Elements Common
No. General Common Elements Elements Elements
1+ 37.984% 100% 0% 0%
2+ 0% 0% 0% 0%
3 62.016% 0% 0% 100%

¥ %

Percentage Voting Interests

Class No. Voting Interest
1+ 20%
2 0%
3 80%

designated at this time.

* ok

Class No. 1 is the sole initial commercial Unit.

Class No. 2 is hereby reserved for the office Unit(s); however, no office Units are

Class No. 3 is the residential Units, for which the Percentage Interests in Common

[Zlements, Percentage of Comumon Expense Liability and Percentage Voting Interests in the
Masler Association are individually shown per Unit in tables below.




HBRAZOS PLWE

€ oudle (it
Uverall Bailding Square Foolage {appron. ) 194,500
Percentage of Convmon
Percentuge Espense Edability for Tatel Individus] Cwaer's
ol C 4 clal, Office o Class Percentage Porceniage tinn Sqoare Feoupg:
Expesse Linbility  Residenthal General  Voting lakerests Voting Interesss as a Percentage
Uinit Square for Jeint General  Comnwa Elements within within of Overall Building
Ulaxy Flour 1 Init ¥ Footage (apprax) € Eb i3 {us the case muy be)  Mayter Association  Master Assaciution _ Syoare Faotage

Conwwrceat 1

Commercaal 2 ' 54100 IT98% 100.000% 20.000% 0.000% WoiI%
Cuommeresd k]

Compwreiat 4

Office None 2 thes nme

Reaiduntial 5 50 6,050 4.214% 5812% 1 039% i
Resilettiol & [ 1] 11,000 7681% 12.085% 1.039% 5.670%
Rewitberwial 7 01 1170 DAIT% L3I 1 03%% 0.601%
Resuhoniul 7 2 302 0.56046 0.903% 1.039%% o413%
Ressdentinl 7 m 332 0581% 0.937% 1.039% 429
Ruesidannl 1 o h 0.505% 0814% 1.019% 0.373%
Resakential 1 Al 91 0622% 1 003% [XikD oY {45
Ruosnbemtui v M ar: 0037 [RUriary L uigs 0470
Hesmbendpaf T b 1.9 LU Y 1875% L5 273|%
Resubsnnal H i 1.15% 0 igmy 1 5207 1 e 07000
Rosndemad ? ™ 1,776 0.8%1% 1437 1U359% [IF/R1.LA
Rusxleinial ? THI [ 04289, 0.635% | 010 LRIk
Resubenlial ? hi 1] 603 GAMS 4 700 1839 B321%
Resideininl 3 301 [ A} 08i7% 131 P 039 8.603%
Resivhentinl i 302 302 0 561 Q.U03% | 03r% B3 %
Ressdentinl 3 03 a3l B.581% 093 7T% 1039 a427%
Residentinl B 204 23 0.505% o814% 1.039%4% 0.373%
Remidertial L} 405 0% 0622 1.003% 1L.03% 0.457%
Residential |1 .03 912 0.637% 1027% 1.039% 2.470%
Residentinl 5 807 1399 09IT% 1.575% 1.639% en2l%
Residenizal B 808 (k! 0.924% 1471% 1639% 0.682%
Resikeniiat B 9 154 0.617% 0.5995% 1.039% 0.4%0%
Resrdeniml 3 310 623 0.435% 0.701% 1 D39% 0.311%
Resubadial 4 3 622 CaM% 0,700% 1.039% 0.321%
Resxlentual 9 Wl 1,170 0BT 1317 1.039% 060
Rusudentiad L] D02 802 0.560% 0.903% F.DIT% DRI
Rusaedentsal 9 Wi 32 0.581% 0.937% 1019% Q2%
Ruesuberunal 0 L) 723 0.505% GBl4% 1.039% 0.373%
Rusnbentid g 205 B9l 0.622% 1.003% §039% 0 457%
Ruxidemial 9 L] 912 06371% 1.027% 1.039% 0370%
Residential ] 907 1.3 ag11% L575% 1.039% ¢72%
Restdentinl L Wi 34 G4% 1L191% § Q39 065
Residential 9 909 883 0.617 BW95% 1.039% 0 456%
Resubemid b 9i0 623 0.435% 0.701% 103 ni2l%
Residenim! 2 L1 622 0.434% 1} 700% 1 034 0.321%
Rexithental 1] 1001 1170 0814 {31 1039% 061
Reidential (1] a2 802 G.560% 0.90%% 1 03% 0413%
Residemial i 1oa) £32 0.581% 09371% 1.039% 0420%
Renidential 10 104 m 0.505% 0E14% EQ 000% 1 039 n373%
Resdentid 0 1nus 291 0 A23% 1 903% } 039 045
Resichounal ] [0 212 UbiT" 1027 10392, 017
Rusdontug 1] o 3 ey [ 1375% [ Rkt o) i172]%
Rusadeniind 1 HLTH [ ] | G021 L49 % 105 LI
Ruskonuind it 11 H] %K1 bnl7 [ L] 1 059 O 450"
Ruesihenad 1] 1610 (23] H435% Q1% 1 839% 0 121%
Ruesidemad 14 HH 612 0414% 0.700% 1039% n2t%
Reaudennal 11 no 1.170 o817 13171% 1039% 0 603"
Residemiaf i 112 802 0.160% 0.911% [ o9 n413%
Resndential 1 1103 831 0381% 0TS 1 0304 a4
Reshensal it 13141 bral 0.505% 13 11 § 03P 0373%
Reidentin n 1103 91 0.622% 1 003% L O3t LRt
Rexrdemial 11 1106 912 06371% 1.027% 1 039% 0 470%
Rusidennianl t) 107 1399 097TT% 1.575% 1 03 0y
Residential H Hos 134 03M% 1 21% 1030 0 65
Residential 1] Hm 384 061 0994% 1034% 1.456%
Residentral 1 1 623 T435% a4 7191% U394 ¢
Rusidennat 1] il 622 0434% O 700% [.039% 132]%
Rewdcmial [ ¥] [B]] 1.170 0.817% [31'7% 1 039% 0 603%
Ruscheinind 12 1202 B2 0.560% 0.90% 1 039% ¢d13%s
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Residential 12 1203 L] 0.581% 093T% 1029 042
Resideaial 12 (] m 0.505% 9314% 1039% 037
Resubential n 1208 Lo l] 0.621% 1.003% 1.0319% 0.459%
Rosudeniuad 12 1206 912 0.637% 102M% 1.039% 0.4
Resulential 11 1207 (D) 09T 1.575% 1.039% N72%
Rusiclennal | 17 1 i3 1AM 0924% I 491% 1030 0 o8
Runidhoiil [} i K4 0617% D.9rs% 03 0450
Ressthenual 13 1210 623 0435% 0.701% 1 039% n.ili%
Ressdenist [ 1211 62} 0.134% 0. 100 1.U9% .321%
Resrdomul 1 [RULH [ agimre PN 1,00 0603
Reshemial 11 132 o2 0 500% D903% 10392 0413%
Ruswdential 13 1301 432 a1581% 0.937% 1039 0.429%
Resitiensial R [RIE] m 0.505% DRIA% 3 0%y U A%
Resudenhal 13 1305 1319 002i% 1 485% 1 039%% 1} 68l
Residanal 1% 1y [RL] 0831% 1.M0% 1039 0.613%
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EXHIBIT “E”
RESTRICTIONS, EASEMENTS, LICENSES, AND OTHER ENCUMBRANCES

I. Terms, conditions and provisions of that certain Lease Agreement by and between The
Texas Commodore and the City of Austin, recorded in Volume 5373, Page 2305, Deed
Records of Travis County, Texas.

2. Terms, conditions and provisions of that certain Lease Agreement by and between The
Texas Commodore and the City of Austin, recorded in Volume 9362, Page 27, Real
Property Records of Travis County, Texas.

3. Second Amended and Restated Parking License Agreement, dated February 28, 2007, by
and among Brazos Investment Limited Partnership, Brazos Residential Limited
Partnership, and Capitol Tower Investment Limited Partnership, a memorandum of which
is recorded at Document No. 2007062597 of the Official Public Records of Travis
County, Texas.

4, Restrictive Covenant with the City of Austin recorded at Document No. 2006197356 of
the Official Public Records of Travis County, Texas.

Afier recording please return to:

Lenora DuBose

Jackson Walker L.L.P.

100 Congress Avenue, Suite 1100
Austin, Texas 78701

FILED AND RECORDED

OFFICIAL PUBLIC RECORDS

2008 May 22 04:42 PR 2008086771
BARTHOD $29€.00
DANA DEBEMJVOIR COUNTY CLERK

TRAVIS COUNTY TRXAS



THIS FIRST AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION OF
CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS (this “Amendment’™) is executed this
Z7% day of April, 2009, by Brazes Investment Limited Partnership, a Michigen limited

, and Brazos Residential Limited Partnership, a Michigan limited partnership
oollecuvdy, “Declarant™), as follows:

RECITALS

A.  Declarant has previously executed and caused to be recorded that certain
Declaration of Condominium Regime for Brazos Place Condominiums, recarded at Document
No. 2006223842 of the Official Public Records of Travis , Texas, as amended and
restated by that certain First Amended and Restated Declaration CondommnnnRegmeﬁn-
Brazos Place Condominiums recorded at Document No. 2007199130 of the Official Public
Records of Travis County, Texas, and that certain Second Amended and Restated Doclaration of
Condominium for Brazos Place Condominiums, recorded at Document No. 2008086777
ofﬂ:cOﬂ‘iﬂeI’) lic Records of Travis County, Texas (as currently amended and restated, the

B. Wm%MMﬁmMUﬁmm&Eﬁm&
improvements, ri interests appurtenances included within or associ Wi
Condominium Regime, except for those cerisin Units (and associated rights in and to the
Common Elements) of the Condominium Regime which have been conveyed by Declarant prior
mﬂmdatahereof,mcludmg,mﬂmrthmtaton,thoseUmisfwwhchOwnamnsantshave
boen executed and attached hereto; and

C.  WHEREAS, Declarant wishes to further amend tho Declaration, as set forth

NOW, THEREFORE, KNOW ALL PERSONS BY THESE FRESENTS:

| ,I_)eﬁnedg‘_agg. All capitalized terms used and not otherwise defined in this
Amendment shall have the meaning ascribed to such terms in the Declaration.

Lease or Other Use of Genersl Common Elements. Section 14.a.(vii) of the

BumvisionsofﬂleDeulamuoms deleted in its entirety and replaced with the following:

oz sieaid ad sllommsd hy B o
spaces, unless t or
mmm simllbedzanedtoboIothenemlConnmn
Elements, Dedmntreservesthcrighttoloaseoroﬂ:umsedemgnaﬁeporﬁonsof
the Residential General Common Elements, Office General Common Elements
and/or Joint General Common Elements for non-residential and/or non-office uses
which are for the service, convenience or benefit of the Residents, in Declarant’s
d Imhh,anxll lm Daﬂung paﬂungl andlw oyl all;h;a:,il
esignate Or lcase p spaces, areas or storage areas,
have not been allocated as Limited Common Elements of a particular Unit, to
Owners, Residents or persons other than Residents; provided that the net proceeds
from all snch leases described in this subsection shall be dedicated to the payment
of the expenses of the Regime. Unless and until Declarant or the Master




Association designates one or more parking spaces as the Limited Common
Element of a specific Unit, each Residential Owner shall have the non-exclusive
right, on a first-como-first-served basis, to use one (1) parking space within the
parking garage located at 206 East 9" Street, Austin, Texas, pursuant fo and in
acoordance with the terms and provisions of that certain Second Amended and

Restated Parking License Agreement dated February 28, 2007, by and between

Declarant and Capitol Tower Investment Limited Partnership (as the same may

have been or may hercafter be amended, the “Parking Agreement’), a

memorandum of which Parking Agreement is recorded at Document No.

2007062597 of the Official Public Records of Travis County, Texas. Neither

Declarant nor the Master Association shall take any action to modify or amend

the non-exclusive parking rights granted herein or to terminate or' otherwise

amend the Parking Agreement in any manner that would edversely affect the

Ovwners’ ing rights heremnder, without the prior written consent of at least

seventy-five peroent (75%) of the total Percentage Voting Interests in the

Residential Association, notwi ing any of the foregoing

provisions to the confrary, no Association shall teke any action whatsoever that is

m violation of or ofherwisc inconsistent with or contrary to the Parking

Agreement.”

3. Migcellameous. This Amendment is incorporated into the Declaration by
reference. Other than this Amendment, the Declaration has not been modified or amended and is
in full force and effect. The Declaration (as hereby smended) may be further amended anly in
aooordance the terms and provisions set forth therein. The Declaration, as amended, shall bind
and imire to the benefit of all Owners and their respective heirs, execufors, ini
personal and legal repréentatives, successors and assigns, This Amendment may be executed in
a number of identical counterparts which, taken together, shall constitute collectively one (1)
instrument,

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



£ EXECUTED as of the dates of the acknowledgments set forth below, TO BE EFFECTIVE the
f day of April, 2009.

DECLARANT:
Brazos Investment Limited Parinership,
a Michigan limited partnership

By:  Brazos Investment GP LLC, a Michigan
limited Liability company, its general partner

By: PRS Development, a Michigan
corporation, its membex

By: e
Name: £ A
Tiﬂ.e: &7, e

Brazos Residential Limited Partnership,
a Michigan limited partnership

By: Brsgzosl@e&i_d_mtial(-‘:PLI@,aMichigm
limited lability company, its general partner

By: PRSDevelopment, a Michigan
corporation, its member




THE STATR OF Sufipr~ g
COUNTY OF_&Endtorst §

This instrem: wasﬁcknowledgedbefmeme on the E:z day of ﬁ ; :
of P
Davclopmmt, aMi gan corporatl on,asma:nba- razos Investment GP a Michigan

hmrted liablllty company, as partner of Brazos Investment Limited Pattnemlup
p,onbehalfofsaxdcmporatxon,lnmtedhnbilﬂycompanyandmd

Notary %&Hq State of

BONNIE 8. pHLLER
my Publlc, "t-ta of hﬁbh!,,an

THESTATEOF_/_’_Qém-_ﬁ My Commmieion Erpias 2@ /
COUNTY OF d&ﬂdg gl e ‘és”p

This ingtrumept was ledged before me on the day of i
2008, by _ Derek 1. Jaai , the ~ o
evelopmmt,ahﬁdngmcurpmaﬁon,asmmﬂmro GP ichigen

limited lisbility company, as gmm of Brazos Residential Limited Parhwrsblp a

limited partnership, on said corporation, limited liability company and said
partnership. _ _ -
Notary Public, State of
PORNIE &, RILLER
hm Public, StaiB o hlmﬂig.ﬂ

mmmfwﬂ&m



CONSENT BY DECLARANT’S MORTGAGEE

The undersigned, being the Mortgagee of Declarant and holding a Mortgage against the
Land and the improvements now or hereafter constructed thereon, joins in the execution of this
First Amendment to Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums for the purpose of comsenting to such Amendment. The
undersigned’s consent shall not conatitute a waiver of any term or condition of the undersigned’s

Mortgage.

Bank of America, N.A., suecessor by merger to
LaSalle Bank Midwest National Assoclation

By: w

Neme: o Moser L chonca
Title: _dsovibnd 4;'ce Fcsisloat

THE STATE OF MiCuigan §
COUNTY OF Opiap

) This instrum&';z;-?ﬁas acknowledged before me E l 1 day of___ﬂﬁ@i L o=
%ﬂ%ﬁl %]CE :&flglb?ﬂ:[ o of Americe, N.A., successor by merger {o

e Midwest National Association, a national banking association, on behalf of said

national banking sssociation. .
%otary Public, State of ; _ﬁ

- ¥

. CIA P. CUMMIRES
Wamgadw

Vg !ﬂ?jm >




EXHIBIT B
CERTIFICATE OF FORMATION AND BYLAWS

OF CONDOMINIUMS
AT BRAZOS PLACE OWNERS ASSOCIATION, INC.

4363863v.6 129271/00001



Roger Williams

Secretary of State

Corporations Section
P.0.Box 13697
Austin, Texas 78711-3697

-

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Condominiums at Brazos Place Owners Association, Inc.
File Number: 800700747

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic Nonprofit Corporation has been received in this office and has been found to
conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas trademark 1aw, the Assumed Business or
Professional Name Act, or-the common law.

Dated: 08/29/2006

Effective: 08/29/2006

Choier

Roger Williams
Secretary of State

Come visit us on the internet at http://www.sos.state.tx. us/
Phone: (5§12) 463-5555 Fax: (512) 463-5709 TTY: 7-1-1
Prepared by: Delores Moore Document: 142297420002



FELED
In the Office of the
Secrctary of State of Texas

AUG 292006
CERTIFICATE OF FORMATION

oF igns Section
CONDOMINIUMS AT BRAZOS PLACE OWNERS ASSO@WP(K%% 5
(a Texas non-profit corporation)

1, the undersigned natural person over the age of eighteen years, acting as organizer of a
Texas non-profit corporation pursuant to Sections 3.005 and 3.009 of the Texas Business
Organizations Code (the “TBOC”) and the Texas Non-Profit Corporation Law (the “TNPCL”), as
defined in Section 1.008 of the TBOC, hereby adopts this Certificate of Formation and affirms the

facts stated herein.

ARTICLE ONE
A 1 E D

The name of the entity being formed is Condominiums at Brazos Place Owners
Association, Inc. (the “Association”). The Association is being formed as a non-profit corporation.

ARTICLE TWO
CONDOMINIUM ASSOCJATION

The Association is the condominium unit owners' association organized pursuant to Section
82.101, Texas Uniform Condominium Act (*“TUCA”), which is defined as the “Association” in the
Declaration of Condominium Regime for Brazos Place Condominiums, recorded in the Official
Public Records of Travis County, Texas, as amended from time to time (the “Declaration”), with
respect to certain real property located in Travis County, Texas, described as 0.811 of an acre, more
or less, out of a portion of Lots 7 and 8, and all of Lots 9, 10, 11 and 12, in Block “97” in the
Original City of Austin, Travis County, Texas, according to the map or plat of the Original City filed
in the General Land Office of the State of Texas.

ARTICLE THREE
PURPOSES

The general purposes for which the Association is formed are to exercise the rights and
powers and to perform the duties and obligations of the Association, in accordance with the
Declaration, the Bylaws of the Association, and the laws of the State of Texas, including the TBOC,
TNPCL and TUCA (codified as Chapter 82 of the Texas Property Code), as each may be amended
from time to time. By way of explanation, but not limitation, the Association’s specific purposes
may include:

(a) fixing, levying, collecting, and enforcing payment of any charges or
assessments as set forth in said Declaration; paying all expenses in connection therewith and all
office, administrative and other expenses incidental to the conduct ofthe business of the Association
referred to in said Declaration, including all licenses, taxes or governmental charges levied or
imposed against the property of the Association;

CERTIFICATE OF FORMATION 1 CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION, INC.

4200177v.4



(b)  evicting any tenants of a member who violate the provisions of the
Declaration or the Rules of the Association promulgated by the Association’s Board of Directors to
implement the restrictions set forth in the Declaration, or who fail to timely pay for any damage they
cause to the common elements of the condominium created by the Declaration;

{c) collecting rent directly from a tenant of a member who is delinquent in whole
or part in the payment of assessments or other sums owed to the Association;

(d) maintaining the books and records of the Association in accordance with
Section 82.114 of TUCA and recording the management certificate specified in Section 82.116 of
TUCA, as the same may be revised from time to time; and

(¢)  taking such other actions as are authorized pursuant to the Declaration,
Bylaws, TBOC, TNPCL and TUCA.

ARTICLE FOUR
DURATION

The duration of the Association shall be perpetual

ARTICLE FIVE

NAME OF REGISTERED AGENT AND REGISTERED OFFICE

The name of the initial registered agent is Capitol Corporate Services, Inc.. The street
address of the initial registered office of the Association is 800 Brazos, Suite 1100, Austin, Texas

78701.

ARTICLE SIX
MEMBERSHIP

The Association shall be a non-stock membership corporation. There may be more than one
class of membership, but all classes shall not be certificated. At all times during the existence ofthe
condominium regime created by the Declaration, the membership of the Association shall consist
exclusively of all of the owners of condominium units in the condominium regime. Following
termination of the condominium regime, the membership of the Association shall consist of all of the
former owners of condominium units in the condominium regime who are entitled to a liquidating
distribution of proceeds or other property, and their heirs, successors and assigns. The Declaration
and Bylaws shall otherwise determine the number and qualifications of members ofthe Association;
the voting rights and other privileges of membership; and the obligations and liabilities of members.

Cumulative voting is prohibited.

CERIIFICATE OF FORMATION 2 CONDOMINTUMS AT BRAZOS PLACE
OWNERS ASSOCTATION, INC.
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ARTICLE SEVEN
MANAGEMENT BY BOARD

Onthe 120th day after the earlier of (i) conveyance of 75% ofthe condominium units created
by the Declaration to persons or entities other than the Declarant (as identified in the Declaration) or
to any person or entity receiving the Declarant’s special rights of control, or (ii) the fifth anniversary
of the sale of the first condominium unit to a person or entity other than Declarant, the management
and affairs of the Association shall be vested in its Board of Directors, except for those matters
expressly reserved to others in the Declaration and Bylaws. Notwithstanding such special rights of
control of the Declarant, on the earlier of (i) the 120th day after conveyance of 50% of the
condominium units created by the Declaration to persons or entities other than the Declarant, or (ii)
the fifth anniversary of the sale of the first condominium unit to 2 person or entity other than
Declarant, one-third of the members of the Board of Directors shall be elected by unit owners other
than the Declarant. The management and affairs of the Association shall also be vested in the
Association’s Board of Directors, except for thoge matters expressly reserved to others in the
Declaration and Bylaws. The Bylaws shall determine the number (which pursuant to Section 22.204
of the TBOC shall never be less than 3) and qualifications of directors; the term of office of
directors; the methods of electing, removing, and replacing directors; and the permitted methods of
holding board meetings and obtaining consents.

ARTICLE EIGHT
INITIAL BOARD OF DIRECTORS

The initial board shall consist of three directors who shall serve as directors until their
successors shall have been elected and qualified, as provided in the Bylaws. The name and address
of each initial director is as follows:

NAME ADDRESS
Gerald F. Reinhart Pomeroy Investment Corporation
74 B. Long Lake Rd., 1st Floor
Bloomfield Hills, MI 48304

Stefan P. Stration Pomeroy Investment Corporation
74 B. Long Lake Rd., 1st Floor
Bloomfield Hills, MI 48304

Derek S. Adolf Pomeroy Investment Corporation

74 B. Long Lake Rd., st Floor
Bloomfield Hills, MI 48304

The initial directors shall convene an organizational meeting as contemplated by Section
22.104 of the TBOC following the issuance of the Association’s Certificate of Formation,

CERTIFICATE GF FORMATION 3 CONDOMINTUMS AT BRAZOS PLACE
OWNERS ASSOCTATION, INC.
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ARTICLE NINE
DISSOLUTION

The Assaciation may be dissolved only as provided in the Declaration, Bylaws, and by the
laws of the State of Texas, including TUCA. On dissolution, the assets of the Association shall be
distributed in accordance with the provisions of the Declaration and Bylaws relating to distribution
upon termination. Ifthe Declaration has no such provision, then the assets of the Association shall
be distributed in accordance with the termination provisions Section 22.304 of the TBOC, and tothe
extent not inconsistent therewith, the provisions of TUCA, including Section 82.068.

ARTICLE TEN
ORGANIZER
The name and address of the organizer are as follows:

James M. Nias
Jackson Walker L.L.P.
100 Congress Ave., Suite 1100
Austin, Texas 78701

I execute this Certificate of Formation on this _A\Y _ day of W __, 2006.

\)

James M. Ni

CERTIFICATB OF FORMATION 4 CONDOMINIUMS AT BRAZOS PLACB
QOWNERS ASSOCTATION, INC.
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BYLAWS
OF

CONDOMINIUMS AT BRAZOS PLACE OWNERS ASSOCIATION, INC.
(A Texas non-profit corporation)

ARTICLE 1
INTRODUCTION

1.1. PURPOSE OF BYLAWS. These Bylaws provide for the governance of the
condominium known as Brazos Place Condominiums, located in Travis County, Texas, subject
to and more fully described in the Declaration of Condominium Regime for Brazos Place
Condominiums, recorded on November 20, 2006, at Document No. 2006223842 of the Official
Public Records of Travis County, Texas, as amended from time to time (the “Declaration™).

1.2. PARTIES TO BYLAWS. All present or future Owners of the condominium
Units established pursuant to the Declaration, and all other persons who use or occupy such
condominium Units in any manner, are subject to these Bylaws and the other Govemning
Documents as defined below. The mere acquisition or occupancy of a Unit will signify that
these Bylaws are accepted, ratified, and will be strictly followed.

1.3. DEFINITIONS. Words and phrases defined in the Declaration shall have the
same meanings when used in these Bylaws. Unless defined otherwise in the Declaration or in
these Bylaws, words and phrases used in these Bylaws shall have the same meaning as defined in
Section 82.003 of the Texas Uniform Condominium Act (“TUCA”). The following words and
phrases shall have specified meanings when used in these Bylaws and shall supplement TUCA
Section 82.003,

(a) “Association” means Condominiums at Brazos Place Owners Association,
Inc., a Texas non-profit corporation, organized pursuant to Section 82.101
of TUCA.

(b)  “Board” means the Board of Directors of the Association.
(c) “Code” means the Texas Business Organizations Code.

(d) “COF” means the Certificate of Formation of the Association, filed with
the Texas Secretary of State pursuant to Sections 3.005 and 3.009 of the
Code.

(e) “Commercial Member” means an Owner of a commercial Unit.

() “Declarant” means, collectively, Brazos Investment Limited Partnership, a
Michigan limited partnership, and Brazos Residential Limited Partnership,

4288645v.6 129271/00001
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a Michigan limited partnership, and any persons or entities succeeding to
their respective rights pursuant to Section 82.104 of TUCA.

“Declarant Control Period” means that period commencing on the date
hereof and expiring, unless sooner terminated by a recorded instrument
signed by the Declarant, on the earlier of (i) the 120th day after the
conveyance of 75% of the maximum number of Units which may be
created to persons or entities other than the Declarant, or (ii) five (5) years
after recordation of the Declaration with the Travis County Clexk.

“Director” means a member of the Board of the Association.

“Governing Documents” means, collectively, the Declaration, these
Bylaws, the Certificate of Formation of the Association, and the
Community Rules of the Association, as any of these may be amended
from time to time.

“Majority” means more than fifty percent (50%).

“Member” means a member of the Association, each member being an
Owner of one or more Units, unless the context indicates that member
means & member of the Board of Directors or a member of a committee of
the Association.

“Office Member” means an Owner of an office Unit.

“QOfficer” means an officer of the Association, which shall include a
“president,” a “secretary,” & “treasurer,” and may include one or more
“vice-presidents.”

“Resident” means the occupant of a Unit, whether or not such occupant is
an Owner, and regardless of whether the Unit is a residential Unit, an
office Unit or a commercial Unit contained within this condominium
regime,

“Residential Member™ means an Ownes of a residential Unit,

“INCL” means the Texas Non-Profit Corporation Law, as defined in
Section 1.008(d) of the Code.

“TUCA” means the Texas Uniform Condominium Act codified as Chapter
82 of the Texas Property Code.

14, NONPROEIT PURPOSE. The Association is not organized for profit. [TUCA

§82.101]

4283645v 6 129271/00001



15. COMPENSATION. A Director, Officer, Member, or Resident shall not be
entitled to receive any pecuniary profit fiom the operation of the Association for serving as such,
and no funds or assets of the Association may be paid as a salary or as compensation to, or be
distributed to, or inure to the benefit of a Director, Office1r, Member, or Resident for serving as
such; provided, however that pursuant to Section 22.054 of the Code:

(a)  areasonable compensation may be paid to & Director, Officer o1 Member
for services rendered to the Association; and

(b) a Director, Officer, Member, Owner or Resident may, from time to time,
be reimbursed for his ectual and reasonable expenses incurred on behalf of the Association in
connection with the administration of Association affairs, provided such expense has been
approved or ratified by the Board.

This provision does not apply to distributions to Owners permitted or required by the
Declaration or TUCA..

1.6. GENERAIL POWERS AND DUTIES. The Association, acting through the
Board, shall have the powers and duties necessary for the administration of the affairs of the
Association and for the operation and maintenance of the condominium as may be required or
permitted by the Governing Documents and the law of the State of Texas. The Association may
do any and all things that are lawful and which are necessary, proper, or desirable to operate for
the best interests of its Members, subject only to the limitations upon the exercise of such powers
as are expressly set forth in the Governing Documents.

ARTICLE 2
BOARD OF DIRECTO

2.1. NUMBER AND TERM OF OFFICE. The Board shall initially consist of the
three persons named in the COF. One of the three initia]l Directors shall serve until the sooner to
occur of (a) the 120th day after the conveyance of 50% of the Units that may be created in the
condominium to persons or entities other than the Declarant and (b) the fifth anniversary of the
date the Declaration is 1ecorded in the records of the County Cletk of Travis County, Texas; after
which date the successor to this initial Director shall be elected by majority vote of the Members,
to serve a period of two (2) years. The remaining two initial Directors shall serve until the last
day of the Declarant Control Period, after which date: (A) the successors to such two initial
Directors shall be elected by majority vote of the Membets, to serve a period of two (2) years;
and (B) two (2) additional Directors shall be elected by majority vote of the Members, to serve a
period of three (3) yeats; provided, however, at the time such Directors are elected, at least one
such Director must be a nominee of the Residential Members, at least one Director must be a
nominee of the Office Members, at least one Director must be a nominee of the Commescial
Member(s), and the remaining two Directors may be at-large nominees. Except as provided
above, Directors elected by vote of the Members of the Association shall, following election,
serve 4 term of two years, such that no more than three Directors shall be elected during any
single calendar year. A Director takes office upon the adjournment of the meeting or balloting at
which he or she is elected or appointed and, absent death, ineligibility, resignation, o1 removal,

4288645v 6 129271/00001 3



will hold office until his or her successor is elected or appointed. The number of Directors may
be changed by amendment of these Bylaws o1 the COF, but shall never be less than three.
[TUCA §82.103(c), (d) and (c); §82.106(a) Sections 22.204-22.207 of the Code ]

22. QUALIFICATION. During the period of time that the Association is controlled
by the Declarant, any person 18 yeats or older shall be eligible for appointment to the Board.
Once the Members, other than the Declarant, begin electing Directors and at all times after the
Declarant Control Period ends, any persons 18 years or older shall be eligible for election or
appointment to the Board, whether or not such person is a Member or Resident. [TUCA

§82.106(a)3); Code §22.203 ]

221, Entity Member. Hf a Unit is owned by a legal entity, such as a trust,
partnership, corporation, or limited liability company, any trustee, partner, officer, member,
manager, employee or other repiesentative of that entity Member shall be eligible to serve as a
Director and shall be deemed to be a Member for the purposes of this Section. If the relationship
between the entity Member and a Director representing it terminates, that Directorship shall be
deemed vacant,

222. Co-Owrners. Co-Owners of a single residential or office Unit may not
serve on the Board at the same time. Co-Owners of more than one Unit may serve on the Board
at the same time, provided the number of co-Owners serving at one titne does not exceed the
numbet of Units they co-own.

2.2.3. Delingquency. No Member may be elected or appointed as a Director if
any mssessment against the Member or his Unit is delinquent at the time of the election or
appointment. No Member may continue to serve as a Director if any assessment against the
Member o1 his Unit is more then 45 days delinquent.

23. ELECTION. Except for the initial Directors named in the COF and such other
Directots as are appointed by Declarant, Directors shall be elected by the Members in
accordance with these Bylaws. The election of Directors shall be conducted at the annual
meeting of the Association, at any special meeting called for that purpose, or by mail, facsimile
transmission, or a combination of mail and facsimile transmission, but subject to the open
meeting requirements of TUCA and the applicable provisions of Article 5 of these Bylaws. All
Directors shall be elected by majotity vote by all Members voting at any such annual or special
meeting. [TUCA §82.106(a)(3) and §82.103(b)-(d); Code §§ 22.205-22.206] -

24. VACANCIES. Vacancies on the Board caused by any reason, except the removal
of a Director by a vote of the Members, shall (i) during the Declarant Control Period, be filled by
appointment by Declarant; and (i} following the Declarant Control Period, be fitled by a vote of
the Majority of the remaining Directors, even though less than a quorum, at any meeting of the
Board. In the event of a tie in such vote by the remaining Directors, such vacancy shall be filled
by vote of the Members as provided in Section 2.3 above. Each Director so appointed or elected
shall serve out the remaining temm of his predecessor. [TUCA §82.106(a)(3), TUCA §82.103(b)-
(d); Code §222212]
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25. REMOQVAL OF DIRECTQORS. At any annual meeting or special meeting of the
Association,- any one or more of the Directors may be removed with or without cause by
Members representing at least two-thirds of the voting interests present in person or by proxy at
such meeting, and a successor shall then and there be elected by a vote of the Members to fill the
vacancy thus created. Any Director whose removal has been proposed by the Members shall be
given an opportunity to be heard at the meeting. A Director who is delinquent in the payment of
assessments for more than 45 days may be removed by action of the other Directors who then
shall fill the vacancy as provided in Section 2.4. above. [TUCA §82 106(a)(3); Code §22.211]

26. MEETINGS OF THE BOARD.

26.1. izational Megting o Bo Within 30 days after the filing of
the Association’s COF with the Texas Secretary of State, the initial Directors shall convene an
organizational meeting for the purpose of electing Officers. The time and place of such meeting
shall be determined by either the incorporator or any two of the initial Directors by delivery of at
least 3 days prior written notice to the other Directors of the time and place of the meeting
[Code §22.104.]

26.2. Regular Meetings of the Board. Regular meetings of the Board may be
held at such time and place as shall be determined, from time to time, by the Board, but at least
one such meeting shall be held each calendar year. Notice of regular meetings of the Board shall
be given to each Director, personally o1 by telephone or written communication, at least 3 days
prior to the date of such meeting. [TUCA §82.108; Code §6.051 and §22.217.]

2.6.3. Special Meetings of the Board. Special meetings of the Board may be
called by the president or, if he is absent or refuses to act, the secretaty, or by any two Directors.

At least 3 days notice shall be given to each Director, personally or by telephone or written
communication, which notice shall state the place, time, and purpose of such meeting. Such
meetings shall be open to attendance by Members to the extent required by TUCA
Section 82.108. [TUCA §82.108; Code §6.051, §22.217 and §22.155.]

2.6.4. Conduct of Meetings, The president shall preside over all meetings of the
Boatd, and the secretary shall keep, or cause to be kept, a record of all resolutions adopted by the
Board and a record of all transactions and proceedings occurring at such meetings.

2.6.5. Quorum. At all meetings of the Board, & Majority of Directors shall
constitute a quorum for the transaction of business, and the acts of the Majority of the Directors
present at a meeting at which & quorum is present shall be the acts of the Board. If less than a
quonum is present at any meeting from time to time, the Majority of those present may adjourn
the meeting from time to time. At any such reconvened meeting at which a quorum is present,
any business which might have been transacted at the meeting as originally called may be
trensacted without further notice. [ TUCA §82.109; Code §22.213] [Note: A Director's proxy
may not be used to meet the quorum requirement. Code § 22.213,]

26.6. Open Meetings. Subject to the right of the Board to adjoumn and
reconvene in closed executive session as provided by TUCA Section 82.108, regular and special
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meetings of the Board shall be open to Members of the Association; provided that Members who
are not Directors may not participate in any deliberations or discussions unless the Board
expressly so authorizes at the meeting. The Board may adjowrn any meeting and reconvene in
executive session to consider actions involving personnel, pending litigation, contract
negotiations, enforcement actions, matters involving the imvasion of privacy of individual
Owners, or matters that are to remain confidential by request of the affected parties and
agreement of the Board. The general nature of any and all business to be considered in executive
session shall first be announced in open session. [TUCA §82.108]

2.6.7. Ielephone Meetings. Members of the Board o1 any committee of the
Association may participate in and hold meetings of the Board or committee by means of
conference telephone or similar communijcations equipment so long as notice of the meeting has
been given as required herein, and the persons participating in the meeting can hear and speak to
each other, and the meeting does not involve voting on a fine, damage assessment, appeal from
denial of architectural review approval or suspension of rights of a particular Member (before
said Member has an opportunity to attend a Board meeting). Participation in such meeting shall
constitute presence in person at the meeting, except where & 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. [TUCA §82.108(c)(1); Code §6.002]

2.6.8. Action Without 2 Meeting. Any action requited ot permitted to be taken
by the Board at a meeting (other than an action involving a vote on a fine, damage assessment,
appeal from denial of architectural review approval, or suspension of rights of a particular
Member, before said Member has an opportunity to attend a Board meeting) may be taken
without a meeting, if all of the Directors individually or collectively consent in writing to such
action. The written consent shall set forth the date of each Director’s signature and shall be filed
with the minutes of the Board. Action by written consent shall have the same force and effect as
a unanimous vote. [TUCA §82.108(c)?2); Code §22.220]

2.7 IIE ST C . In performing their duties, the

Directors are required to exercise certain standards of care and are subject to certain liabilities,
including but not limited to the following provisions of the laws of the State of Texas:

Code §22.225 prohibiting loans fo directors;

Code §22226 voting for improper distribution of assets under certain circumstances;

Code §22 221 setting forth a Director’s general standards of care;

Code §22.224 limited circumstances under which investment authority may be delegated;

Code §22.230 pertaining to contracts between a Director and the Association;

TUCA §82.103(a)  stating that a Director is a fiduciary, who must act reasonably and exercise
good faith judgment; and

TUCA §82.103(f)  regarding breaches of fiduciary duty, improper benefit, acting in bad faith.

2.8. POWERS AND DUTIES. The Board shall have all powers and duties necessary
for the administration of the Association and for the operation and maintenance of the
condominium. The Board may do all such acts and things except those which, by law or the
Governing Documents, are reserved to the Members and may not be delegated to the Board.
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Without prejudice to the general and specific powers and duties set forth in laws or the
Govemning Documents, or such powers and dutics as may hereafter be imposed on the Board by
resolution of the Association, the powers and duties of the Board shall include, but shall not be

limited to, the following:

281. lepation/Appointment pf C i The Board, by resolution, may

from time to time designate stending ot ad hoc committees to advise or assist the Board with its
responsibilities. The resolution shall establish the purposes and powers of each committee
created, provide for the appointment of its members, as well as a chairman, and shall provide for
reports, termination, and other administrative matters deemed appropriate by the Boatd.
Committee members shall be appointed and shall serve in accordance with the terms of Article 4
below.

28.2. Manager. The Board may employ a manager or managing agent for the
Association, at a compensation established by the Board, to perform all material duties and
services authorized by the Board, including the following:

(a) Fiscal Manapement.
(iy  Prepare an annual operating budget detaifed to reflect expected operations
for each month, reserves, and contingencies to cover repairs, replacements and
betterments to the Common Elements of the condominium Regime;
(iiy  Prepare monthly or quarterly operating and cash position statements;

{(iif) Collect regular assessments and periodic special assessments; deposit
them in checking, savings or other accounts on behalf of the Association and
maintain comprehensive records thereof;

(iv)  Mail notices of delinquency to any Owner in arrears, and exert reasonable
efforts to collect delinquent accounts;

(v)  Examine all expense invoices for accuracy and pay all bills in accordance
with the terms of the property management agreement; and

(vi)  Prepare a year-end statement of opetations.

(b)  Physical Management.

@ Assume full responsibility for maintenance and control of Common
Elements, improvements and equipment;

(ii)  Enter into contracts and supervise services for lawn and landscaping care,
refuse hauling, commmon area maintenance, etc, in accordance with the provisions
of the operating budget, as approved by the Board;
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(iii) Compile, assemble and analyze data, and prepare specifications and calls
for bids for major improvement projects as needed. Analyze and compare bids,
issue contracts and coordinate the work on improvement projects; maintain close
and constant inspection of such work fo insure that such work is performed
according to specifications; and

(iv) Perform any other projects with diligence and economy in the best
interests of the Association.

() Administrative Management.

() Inspect contractual services for satisfactory performance. Prepare any
necessary compliance letters to vendors.

(ii) Obtain and analyze bids for insurance coverage specified in the
Declaration and these Bylaws or recommend additional coverage. Prepare claims
when required and follow up on payment; act as a representative of the Board in
negotiating settlernent.

283. Fines. The Board may levy fines for each day or occurrence that a
violation of the Governing Documents persists after notice and hearing as provided in the Rules
of the Association, provided the amount of the fine does not exceed the amount reasonably
pecessary to ensure compliance with the Governing Documents.

2.84. Delinquent Accounts. The Board may establish, levy, and collect
reasonable late charges for Members’ delinquent accounts. The Board may also establish a rate
of interest to be charged on Members’ delinquent accounts, provided the rate of interest does not
exceed 18 percent or the maximum rate permitted by the laws of the State of Texas, whichever is

less.

2.85. Fidelity Bonds. The Board may, but is not obligated to, require that all
Officers, agents, and employees of the Association handling or responsible for the Association
funds shall fumish adequate fidelity bonds. The premiums on such bonds may be a common
expense of the Association.

2.8.6. Ex-Officio Directors. The Board may, from time to time, designate one or
more persons a8 ex-officio Members of the Board, pursuant to Section 22.210 of the Code. An
ex-officio Member is entitled to notice of and may attend Board meetings, but shall have no

vOLing power.

2.87. Assessments. Ihe Board shall fix, determine, assess, and collect, regulax
assessments from the Members and any special assessments as may be authorized, which
assessments shall be paid by the Members in monthly installments and shall consist of each
Member’s prorata share of one-twelfth {(1/12th) of the total annual estimated budget for each
year, including reasonable reserves. The estimated budget shall be prepared at least annually by
the Board and shall take into account the estimated Commmon Expenses for the yea, including
but not limited to, salaries, wages, ad valorem taxes, other than those on the individual Units,
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payroll, taxes, supplies, materials, paris, services, maintenance, repairs, replacements,
landscaping, insurance on Commen Elements, vehicles, bonds, management fees, and other
expenses and reasonable reserves. Any surplus or deficit with regard to previous budget shall
also be considered. The Board shall also establish a 1eserve for replacement of the Common
Elements. Copies of the estimated annua] budget shall be furnished to each Owner not later than
forty-five (45) days after the beginning of each calendar year. [TUCA §82.102(2)(2) and
§82.112].

2.3.8. Other Reserved Powers. The Association, acting through its Board shall
have the powers set forth in TUCA §82.102 and §82.105.

ARTICLE3
OFFICERS

3.1. DESIGNATION. The principal Officers of the Association shall be the president,
the secretary, and the treasurer. The Board may appoint one or more vice-presidents and such
other Officers and assistant Officers as it deems necessary. Officers may, but need not, be
Members or Directors. Any two offices may be held by the same person, except the offices of
president and secretary. H an Officer is absent o1 unable to act, the Board may appoint a
Director to perform the duties of that Officer and to act in place of that Officer, on an interim
basis. [TUCA §82.106(a)(1)-(2); Code §3.103 and §22.231 ]

32. IERM AND ELECTION QF OFFICERS. The initial Officers shall be appointed
by Declarant. The terms of the initial Officers may be staggered so that in succeeding years less
than all of the incombent Officers shall be up for re-appointment or replacement. Successor
Officers shall be elected by the Board and shall hold office at the pleasure of the Board for a
term not to exceed 3 years. Except for resignation or removal, Officers shall hold office until
their respective successors have been designated by the Board. [TUCA §82.106(2)(2)-(3), Code
§22.232]

33. REMOV SIGNATION QOF OFFICERS. A Majority of Directors
may remove any Officer, with or without cause, at any regular meeting of the Board or at any
special meeting of the Board called for that purpose. A successor may be elected at any regular
or special meeting of the Board called for that purpose. An Officer may resign at any time by
giving wiitten notice to the Board. Unless the notice of resignation states otherwise, it is
effective when received by the Board and does not require acceptance by the Board. The
resignation or removal of an Officer who is also a Director does not constitute resignation oz
removal fiom the Board. [Code §3.104]

34  STANDARD OF CARE. In performing their duties, the Officers are required to
abide by and exercise the standards of care provided by:

TUCA §82.103 (a) pextaining to acting in good faith and being liable as 2 fiduciary;

TUCA §82.103 (f)  pertaining to breaches of fiduciary duty, improper benefit,
intentional misconduct;

Code §3.105 pertaining to reliance on information futnished by others.
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Code §22235 pertaining to acting in good faith, with ordinary care and in the
interest of the Association.

3.5. DESCRIPTION OF P IPAL DUT FICERS.

3.5.1. President. As the chief executive officer of the Association, the president
shall: (a) preside at all meetings of the Association and of the Board; (b) have all the general
poweis and duties which are usually vested in the office of presidert of a non-profit corporation
organized under the laws of the State of Texas; (c) have general supervision, direction, and
control of the business of the Association, subject to the control of the Board; and (d) see that all
orders and resolutions of the Board are carried into effect.

3.5.2. Vice Pregident If any vice president is elected or appointed, then such
vice president (or in the event that there be more than cne vice president, the vice presidents in
order of their election) shall, in the absence of the president or in the event of the president’s
inability or refusal to act, perform the duties of the president, and when so acting, shall exercise
the powers of and be subject to all the restrictions upon the president. Any vice resident shall
such other duties as from time to time may be assigned by the president or by the Board.

3.5.3. Secretary. The secretary shall: (a) keep the minute book and the minutes
of all meetings of the Board and of the Association; (b) have charge of such books, papers, and
records as the Board may direct; (c) maintain a record of the names and addresses of the
Members and their Mortgagees who request in writing to receive notices pertaining to
Association matters; and (d) in general, perform all duties incident to the office of secretary.

354. Treasurgr. The treasurer shall: (2) be responsible for Association funds;
(b) keep full and accurate financial records and books of account showing all receipts and
disbursements; (c) prepare, or cause t0 be prepared, all required financial data and tax returns;
(d) deposit ell monies or other valuable effects in the name of the Association in such
depositories as may from time to time be designated by the Board; () prepare the annual and
supplemental budgets of the Association; (f) review the accounts of the managing agent, if any,
on a monthly basis in the event such managing agent is responsible for collecting and disbursing
Association fimds; and (g) perform all the duties incident to the office of treasurer.

3.6. AUTHORIZED AGENTS Except when the Governing Documents require
execution of certain instruments by certain individuals, the Board may authorize any person to
execute instruments on behalf of the Association. In the absence of Board designation, the
president and the secretary shall be the only persons authorized to execute instruments on behalf
of the Association. [TUCA §82.103(a)]

ARTICLE 4
COMMITTEES

41. COMMITTEE OF DIRECTORS. The Board of Directors, by resolution adopted
by a Majority of the Directors in office, may designate and appoint one or more committees,
each of which shall consist of one or more Directors, which committees, to the extent provided in
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said resolution, shall have and exercise the authority of the Board of Directors in the
management of the Association. However, no such committee shall have the authority of the
Board of Directors in reference to amending, altering or repealing the Bylaws; electing,
appointing or removing any member of any such committee or any Director or Officer of the
Association; authorizing the sale, lease, exchange or mortgage of all or substantially all of the
property and assets of the Association; authorizing the voluntary dissolution of the Association
or revoking proceedings therefor; adopting a plan for the distribution of the assets of the
Association; or amending, altering or repealing any resolution of the Board of Directors which
by its terms does not provide that it may be so altered or repealed by such corsmittes. The
designation and appointment of any such committee and the delegation thereto of authority shall
not operate to relieve the Board of Ditectors, o1 any individual Director, of any responsibility
imposed on it or him or her by law. Any action 1equired or permitted to be taken at a meeting of
any such committee may be taken without a meeting if a consent in writing, setting forth the
action 8o taken, is signed by all the members of the committee. Such written consents may be in
one or more counterparts and facsimiles shall be deemed a counterpart original for all purposes
under these Bylaws. Such consent shall have the same force and effect as a unanimous vote at a
meeting of the committee. The signed consent shall be placed in the minute book of the
Association. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committes.

42, OTHER COMMITTEES. Other committees not having and exercising the
authority of the Board of Directors in the management of the Association may be designated by &
resolution adopted by a Majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resohition, members of each such committee shall
be Members of the Association, and the President of the Association shall appoint the members
thereof. Any members thercof may be removed by the person or persons authorized to appoint
such members whenever in their judgment the best interest of the Association shall be served by
such removal. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committees.

43. TERM OF OFFICE. Each member of a committee shall continue as such until
the next amnual meeting of Members of the Association and unfil his or her successor is
appointed, unless the committee shall be sooner terminated, or unless such member be remaved
from such committes, or unless such member shall cease to qualify as a member thereof,

44. CHAIRMAN. One member of each committee shall be appointed chaitman by
the person o1 persons authorized to appoint the mernbers thereof.

45. VACANCIES. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

4.6. QUORUM. Unless otherwise provided in the resolution of the Board of Directors
designating a committee, a Majority of the whole commiitee shall constitute a quorum and the
act of 2 Majority of the Members present at a meeting at which a quorum is present shall be the
act of the committee.
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47. RULES. Each committee may adopt mles for its own government not
inconsistent with these Bylaws or with rules adopted by the Board of Directors.

ARTICLE S
MEETINGS OF THE ASSOCIATION

5.1. ANNUAL MEETING. An annual meeting of the Association shall be held
during the month of February of each year, beginning in February, 2008. Unless the notice of
the annual mecting provides otherwise, the annual meeting shall occur at the Association’s
principal office. The Members may also transact such other business of the Association as may
properly come before them. [TUCA §82.108(a); Code §6.001 and §22.153]

52. SPECIAL. MEETINGS. The president may call a special meeting of the
Association of his or her own initiative. Further, it shall be the duty of the president to call a
special meeting of the Association if ditected to do so by a Majority of the Directors or by a
petition signed by Members representing at least twenty percent (20%) of the votes entitled to be
cast at such meeting. Such meeting shall be held not sooner than 20 nor more than 30 days after
the Board resohition or receipt of petition. The notice of any special meeting shall state the time,
place, and purpose of such meeting. No business, except the purpose stated in the notice of the
meeting, shall be transacted at a special meeting. [TUCA §82.108(a); Code §§22.155-22.156]

5.3. PLACE OF MEETINGS. Meetings of the Association shall be held at the Brazos
Place Condominiums o1 at a suitable place convenient to the Members, as determined by the
Board and as stated in the meeting notice or at the Association’s principal office if no place is

specified. [Code §6.001]

54. NOTICE OF MEETINGS. At the direction of the Board, written notice of
meetings of the Association shall be given to an Owner of each Unit and, if applicable under the
terms of the Declaration, to each First Mortgagee entitled to vote, at least 10 days (20 days
minimum notice for the annual meeting) but no more than 60 days prior to such meeting
Notices of meetings shall state the date, time, and place such meeting is to be held. Notices shall
identify the type of meeting as annual or special, and shall state the particular puipose of a
special meeting. Notices may also set forth any other items of information deemed appropriate
by the Board. [TUCA §§ 82.106(a)X7) & 82.108(d)(c), Code §6.051 and §22 156; and also see
general notice provisions in Article 10 below ]

5.5. INELIGIBILITY. If 8 Member's financial account with the Association is in
arrears on the record dates provided below, and if the Board has provided each ineligible
Member with notice of the arrearage and an opportunity to become eligible and such delinquent
Member has failed or refused to take the required action to become eligible, then the Board shall
be entitled to treat such member as an “Ineligible Member”. The Board shall not be required to
deliver notices of meetings of the Association to Ineligible Members and the Board may preclude
Ineligible Members from (a) voting at meetings of the Association, and /or (b) being elected to
serve as a Director or appointed to serve as an Officer. The Board may specify the manner,
place, and time for payment purposes of restoring eligibility. All quoroms, votes, and consents
of the Members shall be based on “eligible votes” rather than total votes.
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5.6. CORD DATES.
5.6.1. Determining Notice Eligibility. The record date for determining the

Members and any First Mortgagees entitled to notice of a meeting of the Association shall be the
date which is 30 days ptior to the date of that meeting. [Code §§6.101 and 22.163.]

5.6.2. Determining Voting Eligibility. The record date for determining the
Members and any First Mortgagees entitled to vote at a meeting of the Association shall be the
30th day before the date of a meeting of the Association at which Members will vote. [Code

§§6 101 and 22.163.)

5.6.3. Determining Rights Eligibility. The record date for determining the
Members and any First Mortgagees entitled to exercise any rights other than those described in

the preceding two paragraphs, shall be the 30th day before the date of action for which eligibiity
is required, such as nomination to the Board. [Code §§6.101 and 22.163.]

5.64. Adjownments. A determination of Members entitled to notice of or to
vote at 4 meeting of the Association is effective for any adjournment of the meeting unless the
Board fixes a new date for determining the right to notice or the right to vote. The Board must
fix a new date for detexmining the right to notice or the right to vote if the meeting is adjourned
to a date more than 90 days after the record date for determining Members entitled to rotice of
the original meeting. [Code §§6.101 and 22.163.]

57. YNOTING MEMBER LIST. The Board shall prepare and make available a list of
the Association’s voting Members in accordance with Section 22.158 of the Code.

5.8. QUORUM. At any meeting of the Association, the presence at the beginning of
any meeting in person or by proxy of Members entitled to cast at least twenty percent (20%) of
the oligible voting interests applicable to the residential and/or office Units, and at least twenty
percent (20%) of the eligible voting interests applicable to the commercial Units (but in no event
less than 10% of the aggregate voting interests applicable to all Units, including ineligible votes,
in the Assoctation) that may be cast for election of the Board shall constitute a quorum with
respect to any issues or matters on which office, commercial and residential Unit owners,
collectively, are entitled to vote. Notwithstanding the foregoing, if any meeting of the
Association is held at which the only matters or issues to be discussed and voted on are those
regarding which only Commercial Members, only Office Members, or only Residential
Members may vote, then the presence at the beginning of such meeting of Members holding at
least twenty percent (20%) of the eligible Commercial Members’, Office Members’, o1
Residential Members’ voting interests, as applicable, shall constitute a quorum. Members
present at a meeting at which a quorum is present may continue to tansact business umtil
adjomrnment, notwithstanding the withdiawal, during the course of the meeting, of Members
necessary to constitute a quorum. [TUCA §82.109(a), Code §22.159]

5.9. LACK OF QUORUM. If a quorum is not obtained, the meeting may be
adjourned to a later date and time, not more than 90 days hence, for the purpose of obtaining a

quorum.
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5.10. VOTES. The vote of Members representing at least a Majority of the eligible
voting interests (based on each Member’s Percentage Voting Interest as set forth in Exhibit “D”
to the Declaration, as amended from time to time, and based on whether such matter or issue
may be voted upon by Members owning office, residential and/or commercial Units) cast at any
meeting at which a quorum is present shall be binding upon all Members for all putposes, except
when a higher percentage is required by these Bylaws, the Declaration, TUCA or any other
applicable laws of the State of Texas. Cumulative voting is prohibited. Voting on any question
(other than election of Directors) may be by voice vote, proxy, or show of hands unless the
presiding Officer shall order, o1 any Member shall demand, that voting be by roll call or by
written ballot. [TUCA §82.110(b), (c); Code §22.160]

5.10.1. Co-Owned Units. If & Unit is owned by more than one Member, the
Percentage Voting Interest appurtenant to that Unit shall be cast in accordance with
Section 82.110(a) of TUCA.

5.10.2. Entity-Owned Units. If a Unit is owned by a trust, corporation, limited
liability company, partnership or other legal entity, the Percentage Voting Interest appurtenant to
that Unit may be cast by any trustee, officer, manager, member, general partner or other
representative of such entity in the absence of express written notice of the designation of a
specific person by the board of directors, bylaws or regulations of the owning entity. The person
presiding over a meeting or vote may require reasonable evidence that a person voting on behalf
of a trust, corporation, limited liability company, partnership or other legal entity is qualified to
vote and is entitled to conclusively rely on such evidence.

5.10.3. Association Owned Units. Units owned by the Association shall be
entitled to vote based on the Percentage Voting Interests allocated to such Units, but a
unanimous decision of the Directors shall be required to cast a vote or votes for any Unit owned
by the Association.

5.11. PROXIES. Votes may be cast in person or by written proxy. To be valid, each
proxy shall (a) be signed and dated by a Member or his attorney-in-fact; (b) identify the Unit to
which the vote is appurtenant; (¢) name the person in favor of whom the proxy is granted, such
person having agreed to exercise the proxy; (d) identify the purpose or meeting for which the
proxy is given; (e) not purport to be revocable without notice; and (f) be delivered to the
secretaty or to the person presiding over the Association meeting for which the proxy is
designated Unless otherwise specified by the proxy, any proxy is irrevocable and shall
terminate 11 months after the date of its execution. No proxy may be irrevocable for longer than
11 months. To revoke a proxy, the granting Member must give actual written notice of
revocation to the person presiding over the Association meeting for which the proxy is
designated. Unless so tevoked, any proxy designated for a meeting which is adjourned, recessed,
or rescheduled shall be valid when such meeting reconvenes. Proxies may be delivered via
facsimile to the secretary or person presiding over the Association meeting. It shall be the duty
of the person sending a proxy facsimile to confirm its actual receipt. [TUCA §82.110(b), Code
§22.160.]
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5.12. CONDUCT OF MEETING. The president, or any person designated by the
Board, shall preside over meetings of the Association. The secretary shall keep, or cause to be
kept, the minutes of the meeting which shall record all resolutions adopted and all transactions
occurring at the meeting, as well as a record of any votes taken at the meeting. The person
presiding over the meeting may appoint a parliamentarian. The then current edition of Robert’s
Rules of Order shall govern the conduct of all meetings of the Association when not in conflict
with the Governing Documents. Votes shall be tallied by tellers appointed by the person

presiding over the meeting.

513. ORDER OF BUSINESS. Unless the notice of meeting states otherwise, the order
of business at meetings of the Association shall be as follows:

MDetermine number of Residential Membets, Office Members and Commercial
Members present and their respective Percentage Voting Interests, by roll call or
sign-in

RConfirmation of quorum

MProof of notice of meeting

mApproval of mimites of preceding meeting

HReports

HElection of Directors (when requited)

MUnfinished or old business

ENew business

5.14. ADJOURNMENT OF MEETING. At any meeting of the Association, a Majority
of the Members present at that meeting, either in person or by proxy, may adjourn the meeting to

another time.

5.15. ACTION WITHOUT MEETING. Subject to Board approval, any action which
may be taken by a vote of the Members at a meeting of the Association may also be taken
without a meeting by written consents. The Board may peimit Members to vote by ballots
delivered by hand, mail, facsimile transmission, or any combination of these. Subject to the time
limits of Section 6.202 of the Code, written consents by Members required by the Governing
Documents, shall constitute approval by written consent. This paragraph may not be used to
avoid the requirement of an annual meeting. This paragraph shall not apply to the election of
Directors. [Code §§6 201-6 203]

5.16. JIELEPHONE MEETINGS. Members of the Association may participate in and
hold meetings of the Association by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear and speak to each
other, so long as notice is given as required herein and the meeting does not involve a fine,
damage assessment, appeal from & denial of architectural approval or suspension of a right of a
Member before such Member has had an opportunity to attend a Board meeting. Participation in
such meeting shall constitute 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. [TUCA §82.108(c)(1), Code
§§6.002 and 22.002 ]
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ARTICLE 6
RULES

6.1. RULES. The Board shall have the right to establish and amend, from time to
time, reasonable community rules and regulations for: (a) the administration of the Association
and the Governing Dociments; (b) the maintenance, management, operation, use, conservation,
and beawtification of the condominium; and (c) the health, comfort, and general welfare of the
Residents; provided, however, that such rules must affect the Units or Common Areas and may
not be in conflict with law or the Goveming Documents. To the extent the same constitute
restrictions on use, occupancy, or alienation of any Unit, the rules so adopted may only be to
implement the use, occupancy or alienation provisions that are set forth in the Declaration. The
Board shall, at all times, maintain the then current and complete rules in a written form which
can be copied and distributed to the Members. Rules need not be recorded in the county’s real

property records.

6.2. ADOPTION AND AMENDMENT. Any rule may be adopted, amended, or
terminated by the Board, provided that the rule and the requisite Board approval are properly

recorded as a resolution in the minutes of the meeting of the Board.

63. NOTICE AND COMMENT. The Board shall give written notice to an Owne1 of
each Unit of any amendment, termination, or adoption of a rule, or shall publish same in a
newsletter or similar publication which is circulated to the Members, at least 10 days before the
rule’s effective date. The Board may, but shall not be required, to give similar notice to
Residents who ae not Members. Any Member or Resident so notified shall have the right to
comment orally or in writing to the Board on the proposed action.

6.4. DISTRIBUTION. Upon request from any Member or Resident, the Board shall
provide at no cost a current and complete copy of the rules. However, a reasonable copying
charge may be required if multiple copies aze requested. Additionally, the Board shall, from
fime to time, distribute copies of the current and complete rules to an Owner of each Unit and, if
the Board so chooses, to non-Member Residents.

ARTICLE 7
ENFORCEMENT

The violation or breach of any provision of the Governing Documents shall give the
Board the right, after notice and hearing, except in case of an emergency, in addition to any other
rights set forth in the Governing Documents:

(2) To enter the Unit in which, o1 as to which, the violation or breach exists and to
summarily abate and remove, at the expense of the defaulting Owner, any structure, thing, ot
condition (except for additions or alterations of a permanent nature that may exist in that Unit)
that is existing and creating a danger contrary to the intent and meaning of the provisions of the
Governing Documents. The Board shall not be deemed liable for any manner of trespass by this
action; and/or
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(b)  To enjoin, abate, or remedy by appropriate legal proceedings, either at Jaw or in
equity, the continuance of any violation or breach. This includes the right to evict Residents who
are not Owners and the right to cause any such Residents to attorn to the Association for any
Owner who is delinquent in his dues or assessments to the Association.

ARTICLE 8
OBLIGATIONS OF THE OWNERS

8.1. NOTICE OF SALE. Any Owner intending to sell his Unit or any interest therein
shall give written notice to the Board of such intention, together with (a) the address or legal
description of the Unit being conveyed, (b) the name and address of the intended purchaser, (c)
the name, address, and phone numbe; of the title company or attormey designated to clese such
transaction, (d) names and phone numbers of real estate agents, if any, representing seller or
purchaser, and (e) scheduled date of closing. An Owner shall furnish this information to the
Board no less than 10 working days before the date of conveyance of the Unit or any interest

therein.

8.2 QOF OF O oT [0 j3(8) C SI BE
FURNISHED. Except for those Owners who initially purchase a Unit from Declarant, any
person, on becoming an Owner of a Unit, shall furnish to the Boatd (a) evidence of Ownership in
the Unit, and the Owner’s name, mailing address and driver's license mumber and State of
issuance, if any, (b) the-name and address of any holder of the lien against the Unit and the loan
number, if any, (c) the name, address and telephone number of any person occupying the Unit
other than the Owner of such Unit, and (d} the name, address and telephone mumber of any
person managing the Unit as the agent of the Owner, all of which information shall remain in the
files of the Association. Such information shall be so furnished by the Owner within thuty 30
days after the date on which record title becomes vested in such new Owner and again within
thirty (30) days after the date on which the Owner receives notice or becomes aware of any
change in such information. A Member shall not be deemed to be in good standing nor be
entitled to vote at any ammual or special meeting of the Association unless these requirements are
first met. These requirements may be satisfied by receipt of a Board-approved form that is
completed and acknowledged by a title company or attorney at time of conveyance of the Unit or
any interest therein. [TUCA §82.114(e) and (f)]

83. OWNERS’ ADDRESSES. The Owner or, if applicable, the several co-Owners of
a Unit shall register and maintain one mailing address to be used by the Association for mailing
of monthly statements, notices, demands, and all other commumications. IThe Owner shall keep
the Association informed of the Member’s current mailing address. If an Owner fails to provide
or maintain a current mailing address with the Association, the address of that Owner’s Unit
shall be deemed to be his mailing address and such correspondence shall be directed to the
attention of “Unit Owner.” [TUCA §82.114(a)}(4), (e) and (f}]

84. REGISTRATION OF MORTGAGEES. An Owner who mortgages his Unit shall
furnish the Board with the name and mailing address of his mortgagee and shall specifically
identify whether such Mortgagee is a First Mortgagee.
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8.5. ASSESSMENTS. All Owners shall be obligated to pay assessments imposed by
the Association to meet the Common Expenses as defined in the Declaration. A Member shall
be deemed to be in good standing and entitled to vote at any meeting of the Association if he is
current in the assessments, fines and penalties made o1 levied against him or her and his or her
Unit and has firmished the information required under Article 8 of these Bylaws.

86. COMPLIANCE WITH DOCUMENIS. Each Owner shall comply with the
provisions and terms of the Governing Documents, and any amendments thereto. Further, each
Owmer shall always endeavor to observe and promote the cooperative purposes for which the
condominium was established.

ARTICLE 9
ASSQCIATION RECORDS

9.1. RECORDS. The Association shall nse commercially reasonable efforts to keep
the following records:

(@) Minutes or a similar record of the proceedings of meetings of the
Association and the Board. A recitation in the minutes that notice of the meeting was
properly given shall be sufficient evidence that such notice was given. [TUCA

§ 82.114(2)X6)]

()  Copies of (i) the Declaration, Bylaws and Rules, (ii) all amendments
thereto, and (iii) a record of the notes, proxies and comespondence relating to
amendments of the Declaration, Bylaws, or Rules. [TUCA § 82.114(a)(5)]

() Name and mailing address of each Member and the type of Unit(s)
(whether office, residential or commercial) owned by such Member, the curency and
accuracy of such information being the responsibility of the respective Member. [TUCA

§ 82.114(a)(4)]

(d Name and mailing address of each Mortgagee, including each 1egistered
First Mortgagee, the currency and accumacy of the information being the responsibility of
the respective Membet and such Member’s Mortgagee. [TUCA § 82.114(¢)].

(¢  Detailed financial records and books of account for the Association, kept
in a manner consistent with generally accepted accounting principles. Such financial
records shall be annually audited as provided in Section 82.114 (c) of TUCA. [TUCA
§ 82.114 (a)(1), (b), Code §22.352]

() A copy of the plans and specifications used to construct any buildings in
the condominium which are originally constructed after January 1, 1994. [IUCA
§ 82.114(2)(2)]

(8 A copy of'the plans and specifications with respect to improvements made
to the condominium by the Association over time.
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(h) Copies of income tax retumns prepared for the Internal Revenue Service.

@) The condominiumm information statement and all amendments thereto
prepared under Section 82,152 of TUCA.

92. INSPECTION OF BOOKS AND RECORDS. Books and records of the

Association shall be made available for inspection and copying at the Association’s registered
office or principal office during reasonable business hours puisuant to Section 82.114(b) of
TUCA and Code §§22.351 and 22.353.

9.3. RESALE CERTIFICATES. Any Officer may prepare or cause to be prepared,
certify, and execute resale certificates in accordance with Section 82.157 of TUCA. The
Association may charge a reasonable fee for preparing resale certificates. The Association may
not refuse to furnish resale certificates if the fee is not paid. Any unpaid fees shall be assessed
against the Unit for which the certificate is furnished. [TUCA § 82.102(a)(15), § 82.157(b)]

94. RECORDS RETENTION. The Association records required by this Article 9
shall be kept for a minimum of 3 years after the close of the Association’s fiscal year and in the
case of 9.1, (a), (b)), (b)(iD), (f), and (g) until the Association is dissolved.

9.5. AMENDMENIS 10 DECLARATION. To the extent that the Amendment of the
Declaration is otherwisg permitted pursuant to the Goveining Documents, the president and the
secretary acting together shall be authorized to prepare execute, certify and record amendments
to the Declaration.

ARTICLE 10
NOTICES

10.1. CO-QWNERS. If a Unit is owned by more than one person, notice to any one co-
Ovwnmer shall be deemed notice to all co-Owners.

10.2, DELIVERY OF NOTICES. Any written nofice required or permitted by these
Bylaws may be given personslly, by mail, or by facsimile transmission. If mailed, the notice is
deemed delivered 3 days after being deposited in the U.S. mail addressed to the Member, First
Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice) at the address
shown on the Association’s records. If transmitted by facsimile, the notice is deemed delivered
on successful transmissian of the facsimile. {Code §§6.051(b) and 22217 ]

103. WAIVER OF NOTICE Whenever any notice is required to be given to an
Owner, Member, Director, First Mortgagee o1 any other Moitgagee, a written waiver of the
notice, signed by the person entitled to such notice, whether before or after the time stated in the
notice, shall be equivalent fo the giving of such notice. Attendance by 2 Member, Director, First
Mortgagee or any other Mortgagee at any meeting of the Association or Board shall constitute a
waiver of notice by such Member, Director, First Mortgagee or any other Mortgagee of the time,
place, and purpose of such meeting unless that Member, Director o1 Mortgagee appears for the
sole purpose of contesting the lawfuil convention of such meeting. If all Members, Directors and
First Mortgagee entitled to vote on the matter at hand are present at any meeting of the
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Association or Board, no notice shall be required and any business may be transacted at such
meeting. [Code §§6.052 and 22.217.]

ARTICLE 11
DEC PROVISIONS

11.1. CONFLICI. The provisions of this Article 11 shall control any conttary or
inconsistent provision in these Bylaws.

112. BOARD OF DIRECTORS. The initial Directors shall be appointed by Declarant
and need not be Owners or Residents. Except to satisfy TUCA §82.103(c) and (d), Directors
appointed by Declarant may not be removed by the Members and may be removed by Declarant
only. Declatant has the right to fill vacancies in any Directorship vacated by a Declarant
appointee unless TUCA §82.103(c) or (d) is then applicable to the selection process.

113. QORGANIZATIONAL MEETING. Not later than 120 days afier conveyance of
50% of the Units in the Condominium to persons other than Declarant, Declarant shall call a
meeting of the Members for the purpose of electing not less than one-third (1/3) of the Directors.
Not later than 120 days after the conveyance of 75% of the Units in the Condominium to persons
other than the Declarant, or sooner at Declarant’s option, Declarant shall call a meeting of the
Members for the purpose of electing the other Directors, by ballot of Members. Notice of these
Members’ meetings shall be given as if it were notice of an annual meeting. [TUCA §82.103(c)-

()]

ARTICLE 12
AMENDMENTS TO BYLAWS

12.1. PROPOSALS. These Bylaws may be amended by the Members according to the
texms of this Article 12. The Association shall provide an Owner of each Unit and any First
Mortgagees entitled to vote thereon with exact wording of any proposed amendment. Such
description shall be included in the notice of any annual or special meeting of the Association If
such proposed amendment is to be considered at said meeting.

122. CONSENTS. An amendment to these Bylaws shall be adopted by the vote, in
person or by proxy, or written consent, or by mail, facsimile ttansmission or a combination of all
of the above, of Members representing moze than 50% of the eligible voting interests (and at
least 20% of the total residential and 20% of the total commercial voting interests) of Members,
in the Association based on each Owner’s Percentage Interest as set forth in Exhibit “D” to the
Declaration, as amended from time to time, plus the requisite number of First Mortgagees who
may be entitled to vote on such amendment (as determined by reference to the Declaration).
[TUCA §82.106(a)(6)]

123. EEFECTIVE. To be effective, each amendment must be in writing, refetence the
names of the condominium and the Association, be signed by at least the pregident and secretary
of the Association acknowledging the requisite approval of Members and acknowledging the
requisite approval of any required First Mortgagees and be delivered to an Owner of each Unit
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(and any First Motgagees who were entitled to vote thereon) at least 10 days before the
amendment’s effective date. Further, if these Bylaws are publicly recorded in Travis County, the
amendment must recite and recording data for the Bylaws, be in a form suitable for recording as
a real property tecord in Travis County, and be recorded with the County Clerk in the Official

Public Records of Travis County, Texas.

124. DECLARANT PROIECTION. As long as the Declarant owns a Unit in the
condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without
the Declarant’s written and acknowledged consent. Specifically, this Section 12.4 and Article 11
may not be amended without prior written approval of the Declarant, which approval must be set
forth in the amendment instrument.

ARTICLE 13
GENERAL PROVISIONS

13.1. CONFLICTING PROVISIONS. If any provision of these Bylaws conflicts with
any provision of the laws of the State of Texas, such conflicting Bylaws provision shall be null
and void, but all other provisions of these Bylaws shall remain in full force and effect. In the
case of any conflict between the COF of the Association and these Bylaws, the COF shall
control. In the case of any conflict between the Declaration and these Bylaws, the Declaration

shall control.

132. SEVERARB Y. Invalidation of any provision of these Bylaws, by judgment or
court order, shall in no wise affect any other provision which shall remain in full force and
effect. The effect of a general statement shall not be limited by the enumerations of specific

matters similar to the general.

13.3. EISCAL YEAR. The fiscal year of the Association shall be set by resolution of
the Board, and is subject to change from time to time as the Board shall determine. In the
absence of a resolution by the Board, the fiscal year shall be the calendar year.

13.4. WAIVER. No restriction, condition, obligation, or covenant contained in these
Bylaws shall be deemed to have been abrogated or waived by reason of failure to enforce the
same, itrespective of the number of violations or breaches thereof which may occur.

13.5. SEAL. A corporate seal may be adopted for use by the Association but shall not
be required to by used by the Association.

13.6. NOTICE OF INDEMNIFICATION QF OR ADVANCE OF EXPENSES. Any

indemnification of or advance of expenses to an Officer, Director or other person in accordance
with the COF of the Association or these Bylaws shall be reported in writing to the Members
with or before the notice or waiver of notice of the next Membe1s® meeting or with or before the
next submission to Members of a consent to action without 2 meeting pursuant to Section 8.152
of the Code, and, in any case, within the 12-month period immediately following the date of the
indemnification or advance.
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CERTIFICATE

I HEREBY CERTIEY that the foregoing is a true, complete and cotrect copy of the initial
Bylaws of Condominiums at Brazos Place Owners Association, Inc., as adopted by the Board of
Directors by written consent resolution on the 72”2 day of ,20 26

IN WITNESS WHEREOF, I hersunto set my hand this /77F day of
4 sombir ,20 26.

CONDOMINIUMS AT BRAZOS PLACE
C., a Texas non-

profi
By: _.
Name: S S e

its Secretary

THE STATE Ow

§
county oF Lakisnd §

Before me, the undersigned authority, on this ¢ day o&ﬁn{m@
200 {, , personally appeared , Secretary of

Condominiums at Brazos Flace Owners Association, Inc a Texas non-profit corporation, known
to me to be the person whose name is subscribed to the foregoing instrument, and who
acknowledged to me that he/she executed the same on behalf of such corporation, and in the

capacity so stated.
Cﬂa%\ﬁf&

)-p\_pd.v-———
Notary Piblic, State of "~ ? Meclecgo

GAYLE THOMPSON
Notary Public, State of Michigan
County of Macomb
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EXHIBIT C
CERTIFICATE OF FORMATION AND BYLAWS

OF RESIDENTIAL CONDOMINIUMS
AT BRAZOS PLACE OWNERS ASSOCIATION, INC.
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Phil Wilson

Corporations Section
Secretary of State

P.0O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Residential Condominiums at Brazos Place Owners Association, Inc.
File Number: 800972169

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic Nonprofit Corporation has been received in this office and has been fourd to

conform to the applicable pravisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or
Professional Name Act, or the commaon law.

Dated: 04/30/2008

Effective: 04/30/2008

WZA&M—

Phil Wilson
Secretary of State

Come visit us on the Internet ot htip://www.ses.state.tx. us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10306 Document: 213836910003



o) e
inthe Otiice ofthe
Secrelzy of Sta'e of Texas

CERTIFICATE OF FORMATION APR 30 2008
OF
RESIDENTIAL CONDOMINIUMS AT BRAZOS PLA isng Sacti
OWNERS ASSOCIATION, INC. %I‘pﬂl’&ﬂuﬁs on
(a Texas non-profit corporation)

I, the undersigned natural person over the age of eighteen years, acting as organizer of a
‘Texas non-profit corporation pursuant to Sections 3.005 and 3.009 of the Texas Business
Organizations Code (the “TBOC™) and the Texas Non-Profit Corporation Law (the “TNPCL™), as
defined in Section 1.008 of the TBOC, hercby adopts this Certificate of Formation and aftirms the

facts stated herein.

ARTICLE ONE
NAME AND TYPE OF ENTITY BEING FORMED

The name of the entity being formed is Residential Condominiums at Brazos Place
Owners Association, Inc. (the “Association”). The Association is being formed as a non-profit

corporation.

ARTICLE TWO
CONDOMINIUM ASSOCIATION

The Association is the condominium unit owners’ association organized pursuant to Section
82.10t. Texas Uniform Condominium Act (*TUCA”), which is defined as the “Residential
Association” in the Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded in the Official Public Records of Travis County, Texas, as amended
from time to time (the “Declaration™), with respect to the residential condominium units located
within the condominium regime known as Brazos Piace Condominiums located on certain real
property in Travis County, Texas, described as 0.811 of an acre, more or less, out of a portion of
Lots 7 and 8, and all of Lots 9. 10, 11 and 12, in Block 37 in the Original City of Austin, Travis
County, Texas, according to the map or plat of the Original City filed in the General Land Office of

the State of Texas.

ARTICLE THREE
PURPOSES

The general purposes for which the Association is formed are to exercise the rights and
powers and to perform the duties and obligations of the Association. in accordance with the
Declaration. the Bs laws of the Association, and the laws of the State of Texas, including the TBOC,
ENPCE and TUCA (eodiied as Chapter 82 of the Texas Property Code), as cach may be amended
from time to time. By way of explanation, but not limitation, the Association’s specific purposes
may include:

ta)  collecting certain charges or assessments as sct lorth in said Declaration;
paving all expenses in connection with the operation, maintenance. repair and replacement of
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residential condominium units and assaciated Common Elements and al overhead, administrative
and other expenses incidental to the conduct of the business of the Association reterred to in said
Declaration, including all licenses, taxes or governmental charges levied or imposed against the

property of the Association;

{b) evicting any tenants of a member who violate the provisions of the
Declaration or the Rules of the Association promulgated by the Association’s Board of Directors to
implement the restrictions sct forth in the Declaration, or who fail to timely pay for any damage they
cause to the common ¢lements of the condominium created by the Declaration;

(c) colleeting rent directly from a tenant of a member who is delinquent in whole
or part in the payment of assessments or other sums owed to the Association;

(d)  maintaining the books and records of the Association in accordance with
Section 82.114 of TUCA and recording the management certificate specified in Section 8§2.116 of
TUCA. as the same may be revised from time to time; and

(e) taking such other actions as are authorized pursuant to the Declaration,
Bylaws, TBOC, TNPCL and TUCA.

ARTICLE FOUR
DURATION

The duration of the Association shall be perpetual.

ARTICLE FIVE
NAME OF REGISTERED AGENT AND REGISTERED OFFICE

The name of the initial registered agent is Capitol Corporate Services, Inc. The street address
of the initial registered office of the Association is 300 Brazos, Suite 400, Austin, Texas 78701.

ARTICLE SIX
MEMBERSHIP

The Association shall be a non-stock membership corporation. There may be more than one
class of membership, but all classes shall not be certificated. At all times during the existence of the
condominium regime created by the Declaration, the membership of the Association shall consist
exclusively ol all of the owners of residential condominium units in the condominium regime.
Following termination of the condominium regime. the membership of the Association shall consist
of all of the former owners of residential condominium units in the condominium regime who are
entitled to a liquidating distribution of proceeds or other property, and their heirs, successors and
assigns. The Declaration and Bylaws shall otherwise determine the number and qualifications of
members of the Association: the voting rights and other privileges of membership: and the
obligations and liabilities of members. Cumulative voting is prohibited.
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ARTICLE SEVEN
MANAGEMENT BY BOARD

On the 120th day after the carlier of (i)} conveyance of 75% of the residential condominium
units created by the Declaration to persons or entities other than the Declarant (as identified in the
Declaration) or to any person or entity receiving the Declarant’s special rights of control, or (ii) the
fifth anniversary of the sale of the first condominium unit to a person or entity other than Declarant,
the management and affairs of the Association shalt be vested in its Board of Directors, except for
those matters expressly reserved to others in the Declaration and Bylaws. Notwithstanding such
special rights of control of the Declarant, on the earlier of (i) the 120th day afier conveyance of 50%
of the residential condominium units created by the Declaration to persons or entities other than the
Declarant, or (ii) the fifth anniversary of the sale of the first condominium unit to a person or entity
other than Declarant, one-third of the members of the Board of Directors shall be elected by
residential unit owners other than the Declarant. The management and affairs of the Association
shall also be vested in the Association’s Board of Directors, except for those matters expressly
reserved to others in the Declaration and Bylaws. The Bylaws shali determine the number (which
pursuant to Section 22.204 of the TBOC shall never be less than 3) and qualifications of directors;
the term of oflice of directors; the methods of electing, removing, and replacing directors; and the
permitted methods of holding board mectings and obtaining consents,

ARTICLE EIGHT
INITIAL BOARD OF DIRECTORS

The initial board shall consist of three directors who shall serve as directors until their
successors shall have been elected and qualified, as provided in the Bylaws. The name and address
of each initial director is as follows:

NAME ADDRESS

Gerald F. Reinhart c/e PRS Equities Limited
401 8. Old Woodward Avenue, Ste. 300
Birmingham, MI 48009

Stefan P. Stration c/o PRS Equities Limited
401 S. Old Woodward Avenue, Ste. 300
Birmingham, MI 48009

c/0 PRS Fquitics Limited
401 S. Old Woodward Avenue. Ste. 300
Birmingham, MI 48009

Derck S, Adotf

The initial directors shaill convene an organizational meeting as contemplated by Section
22.104 of the TBOC following the issuance of the Association’s Certificate of Formation,
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ARTICLE NINE
DISSOLUTION

The Association may be dissolved only as provided in the Declaration, Bylaws, and by the
laws of the State of Texas, including TUCA. On dissolution. the assets of the Association shall be
distributed in accordance with the provisions of the Declaration and Bylaws relating to distribution
upon termination. 1f the Declaration has no such provision, then the assets of the Association shail
be distributed in accordance with the termination provisions Section 22.304 of the TBOC, and to the
extent not inconsistent therewith, the provisions of TUCA, including Section 82.068.

ARTICLE TEN
ORGANIZER

The name and address of the organizer are as follows:

James M. Nias
Jackson Walker L.L.P.
100 Congress Ave., Suite 1100
Austin, Texas 78701

1 execute this Certificate of Formation on this &~ & _ O dayof AWM.JQ . 2008.

T

James Nlas
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BYLAWS
OF

RESIDENTIAL CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION, INC.
(A Texas non-profit corporation)

ARTICLE 1
INTRODUCTION

1.1. PURPOSE OF BYLAWS. These Bylaws provide for the governance of the
residential Units located within and being a part of that certain condominium regime known as
Brazos Place Condominiums, located in Travis Counnty, Texas, subject to and more fully
described in the Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded on May 22, 2008, under Document No. 2008086777 of the
Official Public Records of Travis County, Texas, as amended from time to time (the
“Declaration™).

1.2. PARTIES TO BYLAWS. All present or future Owners of the residential
condominium Units established pursuant to the Declaration, and all other persons who use or
occupy such residential tondominium Units in any manner, are subject to these Bylaws and the
other Governing Documents as defined below. The mere acquisition or occupancy of a
residential Unit will signify that these Bylaws are accepted, ratified, and will be strictly followed
by such Owners.

1.3. DEFINITIONS. Words and phrases defined in the Declaration shall have the
same meanings when used in these Bylaws. Unless defined otherwise in the Declaration or in
these Bylaws, words and phrases used in these Bylaws shall have the same meaning as defined in
Section 82.003 of the Texas Uniform Condominium Act (“TUCA”). The following words and
phrases shall have specified meanings when used in these Bylaws and shall supplement TUCA
Section 82.003.

(a)  “Association” means Residential Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

(b)  “Association Board” means the Board of Directors of the Association.

(© “Code” means the Texas Business Organizations Code.

(d)  “COF” means the Certificate of Formation of the Association, filed with
the Texas Secretary of State pursuant to Sections 3.005 and 3.009 of the
Code.
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“Commercial Association” means Commercial Condominiums at Brazos
Place Owners Association, Inc., a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.

“Commercial Association Board” means the Board of Directors of the
Commercial Association.

“Commercial Owner” means an Owner of a commercial Unit.

“Declarant™ means, collectively, Brazos Investment Limited Partnership, a
Michigan limited partnership, and Brazos Residential Limited Partnership,
a Michigan limited partnership, and any persons or entities succeeding to
their respective rights pursuant to Section 82.104 of TUCA.

“Declarant Control Period” means that period commencing on the date
hereof and expiring, unless sooner terminated by a recorded instrument
signed by the Declarant, on the earlier of (i) the 120th day after the
conveyance of 75% of the maximum number of Units which may be
created to persons or entities other than the Declarant, or (ii) five (5) years
after recordation of the Declaration with the Travis County Clerk.

“Director” means a member of the Association Board.

“Governing Documents” means, collectively, the Declaration, these
Bylaws, the Certificate of Formation of the Association, the Bylaws and
Certificate of Formation of the Master Association, and the Community
Rules of the Association and Master Association, as any of these may be
amended from time to time.

“Majority” means more than fifty percent (50%).

“Master Association” means Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

“Master Association Board” means the Board of Directors of the Master
Association.

“Member” means a member of the Association, each member being an
Owner of one or more residential Units, unless the context indicates that
member means a member of the Association Board of Directors or a
member of a committee of the Association.

“Office Association” means Office Condominiums at Brazos Place
Owners Association, Inc.,, a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.



(@ “Office Association Board” means the Board of Directors of the Office
Association.

(r) “Office Owner” means an Owner of an office Unit.

(s) “Officer” means an officer of the Association, which shall include a
“president,” a “secretary,” a “treasurer,” and may include one or more

“vice-presidents.”

® “Owner” means an owner of one or more Units.

(u) “Regime” means the condominium regime known as Brazos Place
Condominiums, in Austin, Travis County, Texas, created pursuant to the
Declaration.

v) “Resident” means the occupant of a residential Unit, whether or not such
occupant is an Owner.

(w)  “Residential Owner” means an Owner of a residential Unit.

(x) “TNCL” means the Texas Non-Profit Corporation Law, as defined in
Section 1.008(d) of the Code.

) “TUCA” means the Texas Uniform Condominium Act codified as Chapter
82 of the Texas Property Code.

(z) “Unit” means a commercial, office or residential condominium unit within
the Regime, unless otherwise specified herein.

1.4. NONPROFIT PURPOSE. The Association is not organized for profit. [TUCA
§82.101]

1.5. COMPENSATION. A Director, Officer, Member, or Resident shall not be
entitled to receive any pecuniary profit from the operation of the Association for serving as such,
and no funds or assets of the Association may be paid as a salary or as compensation to, or be
distributed to, or inure to the benefit of a Director, Officer, Member, or Resident for serving as
such; provided, however that pursuant to Section 22.054 of the Code:

(a)  areasonable compensation may be paid to a Director, Officer or Member
for services rendered to the Association; and

(b)  a Director, Officer, Member, Owner or Resident may, from time to time,
be reimbursed for his actual and reasonable expenses incurred on behalf of the Association in
connection with the administration of Association affairs, provided such expense has been
approved or ratified by the Association Board.
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This provision does not apply to distributions to Owners permitted or required by the
Declaration or TUCA.

1.6. GENERAL POWERS AND DUTIES. The Association, acting through the
Association Board, shall have the powers and duties necessary for the administration of the
affairs of the Association and for the operation and maintenance of the residential Units and
associated and appurtenant Common Elements (excluding, however, the Joint General Common
Elements, and the Limited and General Common Elements associated with and appurtenant to
the office and commercial Units), as may be required or permitted by the Governing Documents
and the law of the State of Texas. The Association may do any and all things that are lawful and
which are necessary, proper, or desirable to operate for the best interests of its Members, subject
only to the limitations upon the exercise of such powers as are expressly set forth in the
Governing Documents. Except as otherwise expressly provided in the Declaration, only the
Association shall be entitled to vote on issues or matters which (a) relate exclusively to
residential Units, the Limited Common Elements associated therewith and/or Residential
General Common Elements, or (b) have a material effect exclusively on the Owners of
residential Units (“Residential Matters™). The Association shall not have the power to consider
or vote on issues or matters which (i) relate exclusively to commercial and/or office Units, (ii)
relate exclusively to the Limited Common Elements associated with the commercial and/or
office Units, (iii) relate to or affect the Commercial General Common Elements and/or Office
General Common Elements, (iv) have a material effect exclusively on the Owners of commercial
Units and/or office Units, (v) affect or relate to the Joint General Common Elements, (vi) affect,
relate to, or have (or could have) an impact on, the exterior of the Building (as defined in the
Declaration) or any exterior landscaping, lighting or other improvement or fixture, (vii) relate to
the structural integrity of the Building (including, without limitation, maintenance or repair of
the roofs), or (viii) affect or could have an affect on all Owners of residential, commercial and
office Units within the Regime.

ARTICLE 2
BOARD OF DIRECTORS OF THE ASSOCIATION

2.1. NUMBER AND TERM OF OFFICE. The Association Board shall initially
consist of the three persons named in the COF. One of the three initial Directors shall serve until
the sooner to occur of (a) the 120th day after the conveyance of 50% of the maximum number of
Units that may be created in the Regime to persons or entities other than the Declarant and
(b) the fifth anniversary of the date the Declaration is recorded in the records of the County Clerk
of Travis County, Texas; after which date the successor to this initial Director shall be elected by
majority vote of the Members, to serve a period of two (2) years. The remaining two initial
Directors shall serve until the last day of the Declarant Control Period, after which date the
successors to such two initial Directors shall be elected by majority vote of the Members to serve
a period of two (2) years. Except as provided above, Directors elected by vote of the Members
of the Association shall, following election, serve a term of two years, such that no more than
two (2) Directors shall be elected during any single calendar year. A Director takes office upon
the adjournment of the meeting or balloting at which he or she is elected or appointed and, absent
death, ineligibility, resignation, or removal, will hold office until his or her successor is elected
or appointed. The number of Directors may be changed by amendment of these Bylaws or the
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COF, but shall never be less than three. [TUCA §82.103(c), {d) and (e); §82.106(a) Sections
22.204-22.207 of the Code.]

2.2. QUALIFICATION. During the period of time that the Association is controlled
by the Declarant, any person 18 years or older shall be cligible for appointment to the
Association Board. Once the Members, other than the Declarant, begin electing Directors and at
all times after the Declarant Control Period ends, any persons 18 years or older shall be eligible
for election or appointment to the Association Board, whether or not such person is a Member or
Resident. [TUCA §82.106(a)(3); Code §22.203.]

2.2.1. Entity Member. If a residential Unit is owned by a legal entity, such as a
trust, partnership, corporation, or limited liability company, any trustee, partner, officer, member,
manager, employee or other representative of that entity Member shall be eligible to serve as a
Director and shall be deemed to be a Member for the purposes of this Section. If the relationship
between the entity Member and a Director representing it terminates, that Directorship shall be
deemed vacant.

2.2.2. Co-Owners. Co-Owners of a single Unit may not serve on the Board at
the same time. Co-Owners of more than one Unit may serve on the Board at the same time,
provided the number of co-Owners serving at one time does not exceed the number of Units they
CO-OWN.

2.2.3. Delinquency. No Member may be elected or appointed as a Director if
any assessment charged by the Association or Master Association against the Member or his
Unit is delinquent at the time of the election or appointment. No Member may continue to serve
as a Director if any such assessment against the Member or his Unit is more than 45 days
delinquent.

23. ELECTION. Except for the initial Directors named in the COF and such other
Directors as are appointed by Declarant, Directors shall be elected by the Members in
accordance with these Bylaws. The election of Directors shall be conducted at the annual
meeting of the Association, at any special meeting called for that purpose, or by mail, facsimile
transmission, or a combination of mail and facsimile transmission, but subject to the open
meeting requirements of TUCA and the applicable provisions of Article 5 of these Bylaws. All
Directors shall be elected by majority vote by all Members voting at any such annual or special
meeting. [TUCA §82.106(a)(3) and §82.103(b)-(d); Code §§ 22.205-22.206.]

24, VACANCIES, Vacancies on the Board caused by any reason, except the removal
of a Director by a vote of the Members, shall (i) during the Declarant Control Period, be filled by
appointment by Declarant; and (ii) following the Declarant Control Period, be filled by a vote of
the Majority of the remaining Directors, even though less than a quorum, at any meeting of the
Board. In the event of a tie in such vote by the remaining Directors, such vacancy shall be filled
by vote of the Members as provided in Section 2.3 above. Each Director so appointed or elected
shall serve out the remaining term of his predecessor. [TUCA §82.106(a)(3), TUCA §82.103(b)-
(d); Code §22.212.]
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2.5. REMOVAL OF DIRECTORS. At any annual meeting or special meeting of the
Association, any one or more of the Directors may be removed with or without cause by
Members representing at least two-thirds of the voting interests present in person or by proxy at
such meeting, and a successor shall then and there be elected by a vote of the Members to fill the
vacancy thus created. Any Director whose removal has been proposed by the Members shall be
given an opportunity to be heard at the meeting. A Director who is delinquent in the payment of
assessments for more than 45 days may be removed by action of the other Directors who then
shall fill the vacancy as provided in Section 2.4, above. [TUCA §82.106(a)(3); Code §22.211.]

2.6. MEETINGS OF THE BOARD.

2.6.1. Organizational Meeting of the Board. Within 30 days after the filing of
the Association’s COF with the Texas Secretary of State, the initial Directors shall convene an
organizational meeting for the purpose of electing Officers. The time and place of such meeting
shall be determined by either the incorporator or any two of the initial Directors by delivery of at
least 3 days prior written notice to the other Directors of the time and place of the meeting.
[Code §22.104.]

2.6.2. Regular Meetings of the Board. Regular meetings of the Association
Board may be held at such time and place as shall be determined, from time to time, by the
Association Board, but at least one such meeting shall be held each calendar year. Notice of
regular meetings of the Association Board shall be given to each Director, personally or by
telephone or written communication, at least 3 days prior to the date of such meeting. [TUCA
§82.108; Code §6.051 and §22.217.]

2.6.3. Special Meetings of the Board. Special meetings of the Association Board
may be called by the president or, if he is absent or refuses to act, the secretary, or by any two
Directors. At least 3 days notice shall be given to each Director, personally or by telephone or
written communication, which notice shall state the place, time, and purpose of such meeting.
Such meetings shall be open to attendance by Members to the extent required by TUCA
Section 82.108. [TUCA §82.108; Code §6.051, §22.217 and §22.155.]

2.6.4. Conduct of Meetings and Distribution of Minutes. The president shall
preside over all meetings of the Association Board, and the secretary shall keep, or cause to be
kept, a record of all resolutions adopted by the Association Board and a record of all transactions
and proceedings occurring at such meetings. Within ten (10) days following any meeting of the
Association Board, the secretary shall send a copy of the minutes of such meeting and the
outcome of any vote(s) of the Association Board taken at such meeting to the Master Association
Board, Office Association Board and Commercial Association Board. If the Board of Directors
of the Master Association, Office Association or Commercial Association (herein referred to as
the “Dissenting Board”) determines that any matter voted upon by the Association Board
included any matter for consideration and vote by the Master Association Board, Office
Association Board and/or Commercial Association Board, then the Dissenting Board shall notify
the Association Board in writing, with a copy to the Boards of all other Associations, of such
determination. Upon receipt of any such notice, the Association Board shall take no action in
connection with such vote until the Dissenting Board, the Association Board and the Master
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Association Board mutually agree in writing that such vote was properly voted upon by the
Association Board. If the Dissenting Board, the Association Board and the Master Association
Board fail to mutually agree that such vote was proper, within thirty (30) days following the
notice from the Dissenting Board, then the subject of such vote shall be deemed to be a Master
Matter (as defined in the Declaration), subject to vote by all Members of the Master Association
in accordance with the Declaration.

2.6.5. Quorum. At all meetings of the Association Board, a Majority of
Directors shall constitute a quorum for the transaction of business, and the acts of the Majority of
the Directors present at a meeting at which a quorum is present shall be the acts of the
Association Board. If less than a quorum is present at any meeting from time to time, the
Majority of those present may adjourn the meeting from time to time. At any such reconvened
meeting at which a quorum is present, any business which might have been transacted at the
meeting as originally called may be transacted without further notice. [ TUCA §82.109; Code
§22.213] [Note: A Director’s proxy may not be used to meet the quorum requirement.
Code § 22.213.]

2.6.6. Open Meectings. Subject to the right of the Association Board to adjourn
and reconvene in closed executive session as provided by TUCA Section 82.108, regular and
special meetings of the Association Board shall be open to Members of the Association;
provided that Members who are not Directors may not participate in any deliberations or
discussions unless the Association Board expressly so authorizes at the meeting. The
Association Board may adjourn any meeting and reconvene in executive session to consider
actions involving personnel, pending litigation, contract negotiations, enforcement actions,
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 Association Board. The
general nature of any and all business to be considered in executive session shall first be
announced in open session. [TUCA §82.108]

2.6.7. Telephone Meetings. Members of the Association Board or any
committee of the Association may participate in and hold meetings of the Association Board or
committee by means of conference telephone or similar communications equipment so long as
notice of the meeting has been given as required herein, and the persons participating in the
meeting can hear and speak to each other, and the meeting does not involve voting on a fine,
damage assessment, appeal from denial of architectural review approval or suspension of rights
of a particular Member (before said Member has an opportunity to attend a Association Board
meeting). Participation in such meeting shall constitute 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.
[TUCA §82.108(c)}(1); Code §6.002]

2.6.8. Action Without a Meeting. Any action required or permitted to be taken
by the Association Board at a meeting (other than an action involving a vote on a fine, damage
assessment, appeal from denial of architectural review approval, or suspension of rights of a
particular Member, before said Member has an opportunity to attend a Association Board
meeting) may be taken without a meeting, if all of the Directors individually or collectively
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consent in writing to such action. The written consent shall set forth the date of each Director’s
signature and shall be filed with the minutes of the Board. Action by written consent shall have
the same force and effect as a unanimous vote. [TUCA §82.108(c)(2); Code §22.220]

2.7. LIABILITIES AND STANDARD OF CARE. In performing their duties, the
Directors are required to exercise certain standards of care and are subject to certain liabilities,
including but not limited to the following provisions of the laws of the State of Texas:

Code §22.225 prohibiting loans to directors;

Code §22.226 voting for improper distribution of assets under certain circumstances;
Code §22.221 setting forth a Director’s general standards of care;

Code §22.224 limited circumstances under which investment authority may be delegated;
Code §22.230 pertaining to contracts between a Director and the Association;

TUCA §82.103(a)  stating that a Director is a fiduciary, who must act reasonably and exercise
good faith judgment; and
TUCA §82.103(f)  regarding breaches of fiduciary duty, improper benefit, acting in bad faith.

2.8. POWERS AND DUTIES. The Association Board shall have all powers and
duties necessary for the administration of the Association and for the operation and maintenance
of the residential Units and associated and appurtenant Common Elements located within and
being part of the condominium Regime. The Association Board may do all such acts and things
except those which, by law or the Governing Documents, are reserved to the Members and/or the
Boards and/or Members of the Master Association, Office Association or Commercial
Association, and any matters that may not be delegated to the Board. Without prejudice to the
general and specific powers and duties set forth in laws or the Governing Documents, or such
powers and duties as may hereafter be imposed on the Association Board by resolution of the
Association, the powers and duties of the Association Board shall include, but shall not be
limited to, the following, to the extent and only to the extent same relate to and affect only the
residential Units and associated and appurtenant Common Elements:

2.8.1. Delegation/Appointment of Committees. The Association Board, by
resolution, may from time to time designate standing or ad hoc committees to advise or assist the

Association Board with its responsibilities. The resolution shall establish the purposes and
powers of each committee created, provide for the appointment of its members, as well as a
chairman, and shall provide for reports, termination, and other administrative matters deemed
appropriate by the Association Board. Committee members shall be appointed and shall serve in
accordance with the terms of Article 4 below.

2.8.2. Manager. The Association Board may employ a manager or managing
agent for the portion of the Regime over which the Association has management and
maintenance duties, at a compensation established by the Association Board, to perform all
material duties and services authorized by the Association Board, including the following:
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(a) Fiscal Management.

1) Establish, at least annually and not later than November 1 of each calendar
year, a budget for the operation, maintenance, repair and replacement of the
residential Units and associated and appurtenant Common Elements for the next
succeeding calendar year, which budget shall (A) include (i) a reasonable
allowance for contingencies, (ii) a reasonable Replacement Reserve Fund for
maintenance, repairs, and replacements to the Common Elements associated with
and appurtenant to the residential Units, (iii) estimated costs to effect the self help
remedy of maintaining or repairing any residential Unit or appurtenances thereto
which the Owner thereof is required to maintain and which is not maintained in
keeping with the character of the Regime, (iv) if applicable, costs of insurance
covering the Common Elements that the Association has opted to insure under the
Declaration, and (v) estimated administrative, overhead and operating expenses
applicable to or associated with the duties above, and (B) be submitted to the
Master Association not later than November 15 of each calendar year;

(ii)  Prepare monthly or quarterly operating and cash position statements;

(i) Upon disbursement of same by the Master Association, deposit regular
assessments and periodic special assessments into checking, savings or other
accounts on behalf of the Association and maintain comprehensive records
thereof; ~

(iv)  Mail notices of delinquency to any Owner in arrears, and exert reasonable
efforts to collect delinquent accounts;

(v)  Examine all expense invoices for accuracy and pay all bills in accordance
with the terms of the property management agreement; and

(vi) Prepare a year-end statement of operations.

(b)  Physical Management.

@ Assume full responsibility for maintenance and control of Common
Elements, improvements and equipment associated with and appurtenant to the
residential Units;

(ii) Enter into contracts and supervise services for refuse, common area
maintenance, etc., in accordance with the provisions of the operating budget, as
approved by the Association Board and submitted to the Master Association
Board,

(iii) Compile, assemble and analyze data, and prepare specifications and calls

for bids for major improvement projects as needed. Analyze and compare bids,
issue contracts and coordinate the work on improvement projects; maintain close
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and constant inspection of such work to insure that such work is performed
according to specifications; and

(iv) Perform any other projects with diligence and economy in the best
interests of the Association.

(©)  Administrative Management.

(i) Inspect contractual services for satisfactory performance. Prepare any
necessary compliance letters to vendors.

(i) Obtain and analyze bids for insurance coverage specified in the
Declaration and these Bylaws or recommend additional coverage. Prepare claims
when required and follow up on payment; and act as a representative of the
Association Board in negotiating settlement.

2.8.3. Fines. The Association Board may levy fines for each day or occurrence
that a violation of the Governing Documents persists after notice and hearing as provided in the
Rules of the Association, provided the amount of the fine does not exceed the amount reasonably
necessary to ensure compliance with the Governing Documents.

2.8.4. Fidelity Bonds. The Association Board may, but is not obligated to,
require that all Officers,-agents, and employees of the Association handling or responsible for the
Association funds shall furnish adequate fidelity bonds. The premiums on such bonds may be a
common expense of the Association.

2.8.5. Ex-Officio Directors. The Association Board may, from time to time,
designate one or more persons as ex-officio Members of the Association Board, pursuant to
Section 22.210 of the Code. An ex-officio Member is entitled to notice of and may attend
Association Board meetings, but shall have no voting power.

2.8.6. Other Reserved Powers. The Association, acting through the Association.
Board, shall have the powers set forth in TUCA §82.102 and §82.105, with respect to all
Residential Matters.

ARTICLE 3
OFFICERS

3.1. DESIGNATION. The principal Officers of the Association shall be the president,
the secretary, and the treasurer. The Association Board may appoint one or more vice-presidents
and such other Officers and assistant Officers as it deems necessary. Officers may, but need not,
be Members or Directors. Any two offices may be held by the same person, except the offices of
president and secretary. If an Officer is absent or unable to act, the Association Board may
appoint a Director to perform the duties of that Officer and to act in place of that Officer, on an
interim basis. [TUCA §82.106(a)(1)-(2); Code §3.103 and §22.231.)
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3.2. TERM AND ELECTION OF OFFICERS. The initial Officers shall be appointed
by Declarant. The terms of the initial Officers may be staggered so that in succeeding years less
than all of the incumbent Officers shall be up for re-appointment or replacement. Successor
Officers shall be elected by the Association Board and shall hold office at the pleasure of the
Association Board for a term not to exceed 3 years. Except for resignation or removal, Officers
shall hold office until their respective successors have been designated by the Association Board.
[TUCA §82.106{a)(2)-(3), Code §22.232.]

3.3. REMOVAL AND RESIGNATION OF OFFICERS. A Majority of Directors
may remove any Officer, with or without cause, at any regular meeting of the Association Board
or at any special meeting called for that purpose. A successor may be elected at any regular or
special meeting of the Association Board called for that purpose. An Officer may resign at any
time by giving written notice to the Association Board. Unless the notice of resignation states
otherwise, it is effective when received by the Association Board and does not require
acceptance by the Association Board. -The resignation or removal of an Officer who is also a
Director does not constitute resignation or removal from the Association Board. [Code §3.104]

34. STANDARD OF CARE. In performing their duties, the Officers are required to
abide by and exercise the standards of care provided by:

TUCA §82.103 (a) pertaining to acting in good faith and being liable as a fiduciary;
TUCA §82.103 (f)  pertaining to breaches of fiduciary duty, improper benefit,

intentional misconduct;
Code §3.105 pertaining to reliance on information furnished by others.
Code §22.235 pertaining to acting in good faith, with ordinary care and in the

interest of the Association.
3.5. DESCRIPTION OF PRINCIPAL DUTIES OF OFFICERS.

3.5.1. President. As the chief executive officer of the Association, the president
shall: (a) preside at all meetings of the Association and of the Association Board; (b) have all the
general powers and duties which are usually vested in the office of president of a non-profit
corporation organized under the laws of the State of Texas; (c) have general supervision,
direction, and control of the business of the Association, subject to the control of the Association
Board; and (d) see that all orders and resolutions of the Association Board are carried into effect.

3.5.2. Vice President. If any vice president is elected or appointed, then such
vice president (or in the event that there be more than one vice president, the vice presidents in
order of their election) shall, in the absence of the president or in the event of the president’s
inability or refusal to act, perform the duties of the president, and when so acting, shall exercise
the powers of and be subject to all the restrictions upon the president. Any vice resident shall
such other duties as from time to time may be assigned by the president or by the Association
Board.

3.5.3. Secretary. The secretary shall: (a) keep the minute book and the minutes
of all meetings of the Association Board and of the Association; (b) have charge of such books,
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papers, and records as the Association Board may direct; (c) maintain a record of the names and
addresses of the Members and their Mortgagees who request in writing to receive notices
pertaining to Association matters; and (d) in general, perform all duties incident to the office of
secretary.

3.5.4. Treasurer. The treasurer shall: (a) be responsible for Association funds;
(b) keep full and accurate financial records and books of account showing all receipts and
disbursements; (c) prepare, or cause to be prepared, all required financial data and tax returns;
(d) deposit all monies or other valuable effects in the name of the Association in such
depositories as may from time to time be designated by the Association Board; (¢) prepare the
annual and supplemental budgets of the Association; (f) review the accounts of the managing
agent, if any, on a monthly basis in the event such managing agent is responsible for collecting
and disbursing Association funds; and (g) perform all the duties incident to the office of
treasurer.

3.6. AUTHORIZED AGENTS. Except when the Governing Documents require
execution of certain instruments by certain individuals, the Association Board may authorize any
person to execute instruments on behalf of the Association. In the absence of Association Board
designation, the president and the secretary shall be the only persons authorized to execute
instruments on behealf of the Association. [TUCA §82.103(a)]

ARTICLE 4
COMMITTEES

41. COMMITTEE OF DIRECTORS. The Association Board, by resolution adopted
by a Majority of the Directors in office, may designate and appoint one or more committees,
each of which shall consist of one or more Directors, which committees, to the extent provided in
said resolution, shall have and exercise the authority of the Association Board in the
management of the Association. However, no such committee shall have the authority of the
Association Board in reference to amending, altering or repealing these Bylaws; electing,
appointing or removing any member of any such committee or any Director or Officer of the
Association; authorizing the sale, lease, exchange or mortgage of all or substantially all of the
property and assets of the Association (if any); authorizing the voluntary dissolution of the
Association or revoking proceedings therefor; adopting a plan for the distribution of the assets of
the Association; or amending, altering or repealing any resolution of the Association Board
which by its terms does not provide that it may be so altered or repealed by such committee. The
designation and appointment of any such committee and the delegation thereto of authority shall
not operate to relieve the Association Board, or any individual Director, of any responsibility
imposed on it or him or her by law. Any action required or permitted to be taken at a meeting of
any such committee may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all the members of the committee. Such written consents may be in
one or more counterparts and facsimiles shall be deemed a counterpart original for all purposes
under these Bylaws. Such consent shall have the same force and effect as a unanimous vote at a
meeting of the committee. The signed consent shall be placed in the minute book of the
Association. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committee.
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42. OTHER COMMITTEES. Other committees not having and exercising the
authority of the Association Board in the management of the Association may be designated by a
resolution adopted by a Majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resolution, members of each such committee shall
be Members of the Association, and the President of the Association shall appoint the members
thereof. Any members thereof may be removed by the person or persons authorized to appoint
such members whenever in their judgment the best interest of the Association shall be served by
such removal. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committees.

4.3. TERM OF OFFICE. Each member of a committee shall continue as such until
the next annual meeting of Members of the Association and until his or her successor is
appointed, unless the committee shal! be sooner terminated, or unless such member be removed
from such committee, or unless such member shall cease to qualify as a member thereof.

44. CHAIRMAN. One member of each committee shall be appointed chairman by
the person or persons authorized to appoint the members thereof.

4.5. VACANCIES. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

4.6. QUORUM. Unless otherwise provided in the resolution of the Association Board
designating a committeg, a Majority of the whole commiitee shall constitute a quorum and the
act of a Majority of the Members present at a meeting at which a quorum is present shall be the
act of the committee.

4.7. RULES. Each committee may adopt rules for its own government not
inconsistent with these Bylaws, the Declaration, the rules adopted by the Master Association, or
with rules adopted by the Association Board.

ARTICLE 5§
MEETINGS OF THE ASSOCIATION

5.1. ANNUAL MEETING. An annual meeting of the Association shall be held
during the month of February of each year, beginning in February, 2008. Unless the notice of
the annual meeting provides otherwise, the annual meeting shall occur at the Association’s
principal office. The Members may also transact such other business of the Association as may
properly come before them. [TUCA §82.108(a); Code §6.001 and §22.153]

5.2. SPECIAL MEETINGS. The president may call a special meeting of the
Association of his or her own initiative. Further, it shall be the duty of the president to call a
special meeting of the Association if directed to do so by a Majority of the Directors or by a
petition signed by Members representing at least twenty percent (20%) of the votes entitled to be
cast at such meeting. Such meeting shall be held not sooner than 20 nor more than 30 days after
the Association Board resolution or receipt of petition. The notice of any special meeting shall
state the time, place, and purpose of such meeting. No business, except the purpose stated in the
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notice of the meeting, shall be transacted at a special meeting. [TUCA §82.108(a); Code
§6§22.155-22.156]

5.3. PLACE OF MEETINGS. Meetings of the Association shall be held at the Brazos
Place Condominiums or at a suitable place convenient to the Members, as determined by the
Association Board and as stated in the meeting notice or at the Association’s principal office if
no place is specified. [Code §6.001]

54. NOTICE OF MEETINGS. At the direction of the Association Board, written
notice of meetings of the Association shall be given to an Owner of each residential Unit and, if
applicable under the terms of the Declaration, to each First Mortgagee entitled to vote, at least 10
days (20 days minimum notice for the annual meeting) but no more than 60 days prior to such
meeting. Notices of meetings shall state the date, time, and place such meeting is to be held.
Notices shall identify the type of meeting as annual or special, and shall state the particular
purpose of a special meeting. Notices may also set forth any other items of information deemed
appropriate by the Association Board. [TUCA §§ 82.106(a)(7) & 82.108(d)-(e), Code §6.051
and §22.156; and also see general notice provisions in Article 10 below.]

5.5. INELIGIBILITY. If a Member’s financial account with the Master Association is
in arrears on the record dates provided below, and if the Master Association Board has provided
such Member with notice of the arrearage and an opportunity to become eligible and such
delinquent Member has failed or refused to take the required action to become eligible, then the
Master Association Board and Association Board shall be entitled to treat such member as an
“Ineligible Member”. The Association Board shall not be required to deliver notices of meetings
of the Association to Ineligible Members and the Association Board may preclude Ineligibie
Members from (a) voting at meetings of the Association, and /or (b) being elected to serve as a
Director or appointed to serve as an Officer. All quorums, votes, and consents of the Members
shall be based on “eligible votes” rather than total votes.

5.6. RECORD DATES.

5.6.1. Determining Notice Eligibility. The record date for determining the
Members and any First Mortgagees entitled to notice of a meeting of the Association shall be the
date which is 30 days prior to the date of that meeting. [Code §§6.101 and 22.163.]

5.6.2. Determining Voting Eligibility. The record date for determining the
Members and any First Mortgagees entitled to vote at a2 meeting of the Association shall be the
30th day before the date of a meeting of the Association at which Members will vote. [Code
§§6.101 and 22.163.]

5.6.3. Determining Rights Eligibility. The record date for determining the
Members and any First Mortgagees entitled to exercise any rights other than those described in
the preceding two paragraphs, shall be the 30th day before the date of action for which eligibility
is required, such as nomination to the Association Board. [Code §§6.101 and 22.163.]
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5.6.4. Adjournments. A determination of Members entitled to notice of or to
vote at a meeting of the Association is effective for any adjournment of the meeting unless the
Association Board fixes a new date for determining the right to notice or the right to vote. The
Association Board must fix a new date for determining the right to notice or the right to vote if
the meeting is adjourned to a date more than 90 days after the record date for determining
Members entitled to notice of the original meeting. [Code §§6.101 and 22.163.]

5.7. VOTING MEMBER LIST. The Association Board shall prepare and make
available a list of the Association’s voting Members in accordance with Section 22.158 of the

Code.

58. QUORUM. At any meeting of the Association, the presence at the beginning of
any meeting in person or by proxy of Members entitled to cast at least twenty percent (20%) of
the eligible voting interests that may be cast for election of the Board shall constitute a quorum
with respect to any Residential Matter on which the Association may vote. Members present at a
meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal, during the course of the meeting, of Members necessary to
constitute a quorum. [TUCA §82.109(a), Code §22.159]

59. LACK OF QUORUM. If a quorum is not obtained, the meeting may be
adjourned to a later date and time, not more than 90 days hence, for the purpose of obtaining a
quorum.

5.10. VOTES. The vote of Members representing at least a Majority of the eligible
voting interests (based on each Member’s Percentage Voting Interest as set forth in Exhibit “D”
to the Declaration) cast at any meeting at which a quorum is present shall be binding upon all
Members for all purposes, except when a higher percentage is required by these Bylaws, the
Declaration, TUCA or any other applicable laws of the State of Texas. Cumulative voting is
prohibited. Voting on any question (other than election of Directors) may be by voice vote,
proxy, or show of hands unless the presiding Officer ghall order, or any Member shall demand,
that voting be by roll call or by written ballot. [TUCA §82.110(b), (c); Code §22.160]

5.10.1. Co-Owned Units. If a Unit is owned by more than one Member, the
Percentage Voting Interest appurtenant to that Unit shall be cast in accordance with
Section 82.110(a) of TUCA.

5.10.2. Entity-Owned Units. If a Unit is owned by a trust, corporation, limited
liability company, partnership or other legal entity, the Percentage Voting Interest appurtenant to
that Unit may be cast by any trustee, officer, manager, member, general partner or other
representative of such entity in the absence of express written notice of the designation of a
specific person by the board of directors, bylaws or regulations of the owning entity. The person
presiding over a meeting or vote may require reasonable evidence that a person voting on behalf
of a trust, corporation, limited liability company, partnership or other legal entity is qualified to
vote and is entitled to conclusively rely on such evidence.

4859052v.2 129271/00001 15



5.10.3. Association Owned Units. Units owned by the Association shall be
entitled to vote based on the Percentage Voting Interests ailocated to such Units, but a
unanimous decision of the Directors shall be required to cast a vote or votes for any Unit owned
by the Association.

5.11. PROXIES. Votes may be cast in person or by written proxy. To be valid, each
proxy shall (a) be signed and dated by a Member or his attorney-in-fact; (b) identify the Unit to
which the vote is appurtenant; (c) name the person in favor of whom the proxy is granted, such
person having agreed to exercise the proxy; (d) identify the purpose or meeting for which the
proxy is given; (e) not purport to be revocable without notice; and (f) be delivered to the
secretary or to the person presiding over the Association meeting for which the proxy is
designated. Unless otherwise specified by the proxy, any proxy is irrevocable and shall
terminate 11 months after the date of its execution. No proxy may be irrevocable for longer than
11 months. To revoke a proxy, the granting Member must give actual written notice of
revocation to the person presiding over the Association meeting for which the proxy is
designated. Unless so revoked, any proxy designated for a meeting which is adjourned, recessed,
or rescheduled shall be valid when such meeting reconvenes. Proxies may be delivered via
facsimile to the secretary or person presiding over the Association meeting. It shall be the duty
of the person sending a proxy facsimile to confirm its actual receipt. [TUCA §82.110(b), Code
§22.160.]

5.12. CONDUCT OF MEETING. The president, or any person designated by the
Association Board, shall preside over meetings of the Association. The secretary shall keep, or
cause to be kept, the minutes of the meeting which shall record all resolutions adopted and all
transactions occurring at the meeting, as well as a record of any votes taken at the meeting. The
person presiding over the meeting may appoint a parliamentarian. The then current edition of
Robert’s Rules of Order shall govern the conduct of all meetings of the Association when not in
conflict with the Governing Documents. Votes shall be tallied by tellers appointed by the person
presiding over the meeting.

5.13. ORDER OF BUSINESS. Unless the notice of meeting states otherwise, the order
of business at meetings of the Association shall be as follows:

EDetermine number of Members present and their respective Percentage Voting
Interests, by roll call or sign-in

BConfirmation of quorum

WProof of notice of meeting

N Approval of minutes of preceding meeting

EReports

BElection of Directors (when required)

WUnfinished or old business

ENew business

5.14. ADJOURNMENT OF MEETING. At any meeting of the Association, a Majority
of the Members present at that meeting, either in person or by proxy, may adjourn the meeting to
another time.
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5.15. ACTION WITHOUT MEETING. Subject to approval by the Association Board,
any action which may be taken by a vote of the Members at a meeting of the Association may
also be taken without a meeting by written consents. The Association Board may permit
Members to vote by ballots delivered by hand, mail, facsimile transmission, or any combination
of these. Subject to the time limits of Section 6.202 of the Code, written consents by Members
required by the Governing Documents, shall constitute approval by written consent. This
paragraph may not be used to avoid the requirement of an annual meeting. This paragraph shall
not apply to the election of Directors. [Code §§6.201-6.203]

5.16. TELEPHONE MEETINGS. Members of the Association may participate in and
hold meetings of the Association by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear and speak to each
other, so long as notice is given as required herein and the meeting does not involve a fine,
damage assessment, appeal from a denial of architectural approval or suspension of a right of a
Member before such Member has had an opportunity to attend an Association Board meeting.
Participation in such meeting shall constitute 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.
[TUCA §82.108(c)(1), Code §§6.002 and 22.002.] '

ARTICLE 6
RULES

6.1. RULES. The Association Board shall have the right to establish and amend, from
time to time, reasonable community rules and regulations for: (a) the administration of the
Association and the Bylaws and Rules of the Association; (b) the maintenance, management,
operation, use, conservation, and beautification of the residential condominium Units and
associated and appurtenant Common Elements (excluding the Joint Common Elements and those
Common Elements associated with and appurtenant to the commercial and/or office Units); and
(c) the health, comfort, and general welfare of the Residents; provided, however, that such rules
must affect only the residential Units and Common Elements and may not be in conflict with law
or the other Governing Documents. To the extent the same constitute restrictions on use,
occupancy, or alienation of any residential Unit, the rules so adopted may only be to implement
the use, occupancy or alienation provisions that are set forth in the Declaration with respect to
such residential Unit. The Board shall, at all times, maintain the then current and complete rules
in a written form which can be copied and distributed to the Members. Rules need not be
recorded in the county’s real property records.

6.2. ADOPTION AND AMENDMENT. Subject to the terms of these Bylaws and the
Declaration, any rule may be adopted, amended, or terminated by the Board, provided that the
rule and the requisite approval by the Association Board are properly recorded as a resolution in
the minutes of the meeting of the Association Board.

6.3. NOTICE AND COMMENT. The Association Board shall give written notice to
an Owner of each residential Unit of any amendment, termination, or adoption of a rule, or shall
publish same in a newsletter or similar publication which is circulated to the Members, at least
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10 days before the rule’s effective date. The Association Board may, but shall not be required, to
give similar notice to Residents who are not Members. Any Member or Resident so notified
shall have the right to comment orally or in writing to the Association Board on the proposed
action.

6.4. DISTRIBUTION. Upon request from any Member or Resident, the Association
Board shall provide at no cost a current and complete copy of the rules. However, a reasonable
copying charge may be required if multiple copies are requested. Additionally, the Association
Board shall, from time to time, distribute copies of the current and complete rules to an Owner of
each residential Unit and, if the Association Board so chooses, to non-Member Residents.

ARTICLE 7
ENFORCEMENT

The violation or breach of any provision of the Governing Documents shall give the
Association Board the right, after notice and hearing, except in case of an emergency, in addition
to any other rights set forth in the Governing Documents:

(a) To enter the Unit in which, or as to which, the violation or breach exists and to
summarily abate and remove, at the expense of the defaulting Owner, any structure, thing, or
condition (except for additions or alterations of a permanent nature that may exist in that Unit)
that is existing and creating a danger contrary to the intent and meaning of the provisions of the
Governing Documents. ~ The Association Board shall not be deemed liable for any manner of
trespass by this action; and/or

(b)  To enjoin, abate, or remedy by appropriate legal proceedings, either at law or in
equity, the continuance of any violation or breach. This includes the right to evict Residents who
are not Owners and the right to cause any such Residents to attorn to the Association for any
Owner who is delinquent in his dues or assessments to the Association.

ARTICLE 8
OBLIGATIONS OF THE OWNERS

8.1. NOTICE OF SALE. Any Owner intending to sell his residential Unit or any
interest therein shall give written notice to the Association Board and Master Association Board
of such intention, together with (a) the address or legal description of the Unit being conveyed,
(b) the name and address of the intended purchaser, (c) the name, address, and phone number of
the title company or attorney designated to close such transaction, (d) names and phone numbers
of real estate agents, if any, representing seller or purchaser, and (e} scheduled date of closing.
An Owner shall furnish this information to the Association Board and Master Association Board
no less than 10 working days before the date of conveyance of the Unit or any interest therein.

8.2. PROOF OF OWNERSHIP AND OTHER INFORMATION WHICH MUST BE
FURNISHED. Except for those Owners who initially purchase a Unit from Declarant, any
person, on becoming an Owner of a residential Unit, shall furnish to the Association Board and
Master Association Board (a) evidence of Ownership in the Unit, and the Owner’s name, mailing
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address and driver’s license number and State of issuance, if any, (b) the name and address of
any holder of the lien against the Unit and the loan number, if any, (c¢) the name, address and
telephone number of any person occupying the Unit other than the Owner of such Unit, and (d)
the name, address and telephone number of any person managing the Unit as the agent of the
Owner, all of which information shall remain in the files of the Association. Such information
shall be so furnished by the Owner within thirty (30) days after the date on which record title
becomes vested in such new Owner and again within thirty (30) days after the date on which the
Owner receives notice or becomes aware of any change in such information. A Member shall
not be deemed to be in good standing nor be entitled to vote at any annual or special meeting of
the Association unless these requirements are first met. These requirements may be satisfied by
receipt of a form approved by the Association Board that is completed and acknowledged by a
title company or attorney at time of conveyance of the Unit or any interest therein. [TUCA
§82.114(¢) and ()]

8.3. OWNERS® ADDRESSES. The Owner or, if applicable, the several co-Owners of
a residential Unit shall register and maintain one mailing address to be used by the Association
and Master Association for mailing of monthly statements, notices, demands, and all other
communications. The Owner shall keep the Association and Master Association informed of the
Member’s current mailing address. If an Owner fails to provide or maintain a current mailing
address with the Association and/or Master Association, the address of that Owner’s Unit shall
be deemed to be his mailing address and such correspondence shall be directed to the attention of
“Unit Owner.” [TUCA §82.114(a)(4), (e) and (f)]

8.4. REGISTRATION OF MORTGAGEES. An Owner who mortgages his
residential Unit shall furnish the Association Board and Master Association Board with the name
and mailing address of his mortgagee and shall specifically identify whether such Mortgagee is a
First Mortgagee.

8.5. ASSESSMENTS. All Owners shall be obligated to pay assessments imposed by
the Master Association to meet the Common Expenses as defined in the Declaration. A Member
shall be deemed to be in good standing and entitled to vote at any meeting of the Association if
he is current in the assessments, fines and penalties made or levied against him or her and his or
her residential Unit and has furnished the information required under Article 8 of these Bylaws.

8.6. COMPLIANCE WITH DOCUMENTS. Each Owner shall comply with the
provisions and terms of the Governing Documents, and any amendments thereto. Further, each
Owmner shall always endeavor to observe and promote the cooperative purposes for which the
condominium was established.

ARTICLE 9
ASSOCIATION RECORDS

9.1. RECORDS. The Association shall use commercially reasonable efforts to keep
the following records:

4859052v.2 129271/00001 19



(a) Minutes or a similar record of the proceedings of meetings of the
Association and the Association Board. A recitation in the minutes that notice of the
meeting was properly given shall be sufficient evidence that such notice was given.

[TUCA § 82.114(a)(6)]

(b) Copies of (i) the Declaration, Bylaws and Rules, (ii) all amendments
thereto, and (iii) a record of the notes, proxies and correspondence relating to
amendments of the Declaration, Bylaws, or Rules. [TUCA § 82.114(a)(5)]

(c) Name and mailing address of each Member, the currency and accuracy of
such information being the responsibility of the respective Member. [TUCA

§ 82.114(a)(4)]

(d) Name and mailing address of each Mortgagee, including each registered
First Mortgagee, the currency and accuracy of the information being the responsibility of
the respective Member and such Member’s Mortgagee. [TUCA § 82.114(e)].

(e) Detailed financial records and books of account for the Association, kept
in a manner consistent with generally accepted accounting principles. Such financial
records shall be annually audited as provided in Section 82.114 (c) of TUCA. [TUCA
§ 82.114 (a)(1), (b), Code §22.352.]

® A copy of the plans and specifications with respect to improvements made
to the residential portion of the condominium Regime by or at the direction of the
Association over time,

(g) Copies of income tax returns for the Association, prepared for the Internal
Revenue Service.

(h) The condominium information statement and all amendments thereto
prepared under Section 82.152 of TUCA.

9.2. INSPECTION OF BOOKS AND RECORDS. Books and records of the
Association shall be made available for inspection and copying at the Association’s registered
office or principal office during reasonable business hours pursuant to Section 82.114(b) of
TUCA and Code §§22.351 and 22.353.

9.3. RESALE CERTIFICATES. Any Officer may prepare or cause to be prepared,
certify, and execute resale certificates in accordance with Section 82.157 of TUCA. The
Association may charge a reasonable fee for preparing resale certificates. The Association may
not refuse to furnish resale certificates if the fee is not paid. Any unpaid fees shall be assessed
against the residential Unit for which the certificate is furnished. [TUCA § 82.102(a)(15),

§ 82.157(b)]

9.4. RECORDS RETENTION. The Association records required by this Article 9
shall be kept for 2 minimum of 3 years after the close of the Association’s fiscal year and in the
case of 9.1. (a), (b)(Q), (b)(ii), (f), and (g) until the Association is dissolved.
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ARTICLE 10
NOTICES

10.1. CO-OWNERS. If a Unit is owned by more than one person, notice to any one co-
Owner shall be deemed notice to all co-Owners.

10.2. DELIVERY OF NOTICES. Any written notice required or permitted by these
Bylaws may be given personally, by mail, or by facsimile transmission. If mailed, the notice is
deemed delivered 3 days after being deposited in the U.S. mail addressed to the Member, First
Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice) at the address
shown on the Association’s records. If transmitted by facsimile, the notice is deemed delivered
on successful transmission of the facsimile. [Code §§6.051(b) and 22.217.]

10.3. WAIVER OF NOTICE. Whenever any notice is required to be given to an
Owner, Member, Director, First Mortgagee or any other Mortgagee, a written waiver of the
notice, signed by the person entitled to such notice, whether before or after the time stated in the
notice, shall be equivalent to the giving of such notice. Attendance by a Member, Director, First
Mortgagee or any other Mortgagee at any meeting of the Association or Association Board shall
constitute a waiver of notice by such Member, Director, First Mortgagee or any other Mortgagee
of the time, place, and purpose of such meeting unless that Member, Director or Mortgagee
appears for the sole purpose of contesting the lawful convention of such meeting. If all
Members, Directors and First Mortgagee entitled to vote on the Residential Matter at hand are
present at any meeting of the Association or Association Board, no notice shall be required and
any such business may be transacted at such meeting. [Code §§6.052 and 22.217.]

ARTICLE 11
DECLARANT PROVISIONS

11.1. CONFLICT. The provisions of this Article 11 shall control any contrary or
inconsistent provision in these Bylaws.

11.2. BOARD OF DIRECTORS. The initial Directors shall be appointed by Declarant
and need not be Owners or Residents. Except to satisfy TUCA §82.103(c) and (d), Directors
appointed by Declarant may not be removed by the Members and may be removed by Declarant
only. Declarant has the right to fill vacancies in any Directorship vacated by a Declarant
appointee unless TUCA §82.103(c) or (d) is then applicable to the selection process.

11.3. ORGANIZATIONAL MEETING. Not later than 120 days after conveyance of
50% of the maximum number of Units that may be created to persons other than Declarant,
Declarant shall call a meeting of the Members for the purpose of electing not less than one-third
(1/3) of the Directors. Not later than 120 days after the conveyance of 75% of the maximum
number of Units that may be created to persons other than the Declarant, or sooner at Declarant’s
option, Declarant shall call a meeting of the Members for the purpose of electing the other
Directors, by ballot of Members. Notice of these Members’ meetings shall be given as if it were
notice of an annual meeting. [TUCA §82.103(c)-(e)]
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ARTICLE 12
AMENDMENTS TO BYLAWS

12.1. PROPOSALS. These Bylaws may be amended by the Members according to the
terms of this Article 12. The Association shall provide an Owner of each residential Unit and
any First Mortgagees entitled to vote thereon with exact wording of any proposed amendment.
Such description shall be included in the notice of anmy annual or special meeting of the
Association if such proposed amendment is to be considered at said meeting.

12.2. CONSENTS. An amendment to these Bylaws shall be adopted by the vote, in
person or by proxy, or written consent, or by mail, facsimile transmission or a combination of all
of the above, of Members representing more than 50% of the eligible voting interests in the
Association, based on each Owner’s Percentage Interest as set forth in Exhibit “D” to the
Declaration, as amended from time to time, plus the requisite number of First Mortgagees who
may be entitled to vote on such amendment (as determined by reference to the Declaration).
[TUCA §82.106(a)(6)]

12.3. EFFECTIVE. To be effective, each amendment must be in writing, reference the
names of the condominium and the Association, be signed by at least the president and secretary
of the Association acknowledging the requisite approval of Members and acknowledging the
requisite approval of any required First Mortgagees and be delivered to an Owner of each
residential Unit (and any First Mortgagees who were entitled to vote thereon) at least 10 days
before the amendment’s effective date. Further, if these Bylaws are publicly recorded in Travis
County, the amendment must recite any recording data for the Bylaws, be in a form suitable for
recording as a real property record in Travis County, and be recorded with the County Clerk in
the Official Public Records of Travis County, Texas.

12.4. DECLARANT PROTECTION. As long as the Declarant owns a Unit in the
condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without
the Declarant’s written and acknowledged consent. Specifically, this Section 12.4 and Article 11
may not be amended without prior written approval of the Declarant, which approval must be set
forth in the amendment instrument.

12.5. NO CONFLICT. Notwithstanding any provision herein to the contrary, no
amendment of these Bylaws may conflict with any applicable law or any term or provision of the
Declaration, the Bylaws or Certificate of Formation of the Master Association, or the Rules
promulgated by the Master Association.

ARTICLE 13
GENERAL PROVISIONS

13.1. CONFLICTING PROVISIONS. If any provision of these Bylaws conflicts with
any provision of the laws of the State of Texas, such conflicting Bylaws provision shall be null
and void, but all other provisions of these Bylaws shall remain in full force and effect. In the
case of any conflict between the COF of the Association and these Bylaws, the COF shall
control. In the case of any conflict between the Declaration and these Bylaws, the Declaration
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shall control. In the case of any conflict between the Bylaws and/or COF of the Master
Association and these Bylaws, the Bylaws and/or COF of the Master Association shall control.
In the case of any conflict between the Rules of the Master Association and these Bylaws, the
Rules of the Master Association shall control.

13.2. SEVERABILITY. Invalidation of any provision of these Bylaws, by judgment or
court order, shall in no wise affect any other provision which shall remain in full force and
effect. The effect of a general statement shall not be limited by the enumerations of specific
matters similar to the general.

13.3. FISCAL YEAR. The fiscal year of the Association shall be set by resolution of
the Association Board, and is subject to change from time to time as the Association Board shall
determine. In the absence of a resolution by the Association Board, the fiscal year shall be the
calendar year. '

13.4. WAIVER. No restriction, condition, obligation, or covenant contained in these
Bylaws shall be deemed to have been abrogated or waived by reason of failure to enforce the
same, irrespective of the number of violations or breaches thereof which may occur.

13.5. SEAL. A corporate seal may be adopted for use by the Association but shall not
be required to by used by the Association.

13.6. NOTICE-OF INDEMNIFICATION OF OR ADVANCE OF EXPENSES. Any
indemnification of or advance of expenses to an Officer, Director or other person in accordance
with the COF of the Association or these Bylaws shall be reported in writing to the Members
with or before the notice or waiver of notice of the next Members’ meeting or with or before the
next submission to Members of a consent to action without a meeting pursuant to Section 8.152
of the Code, and, in any case, within the 12-month period immediately following the date of the
indemnification or advance.
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CERTIFICATE

I HEREBY CERTIFY that the foregoing is a true, complete and correct copy of the
Bylaws of Residential Condominiums at Brazos Place Owners Assoclatlon, Inc., as adopted by
the Board of Directors by written consent resolution, effective as of the 2™ day of May, 2008.

IN WITNESS WHEREOF, I hereunto set my hand this 22 day of May, 2008.

RESIDENTIAL CONDOMINIUMS AT BRAZOS
PLACE OWNERS ASS CIATION, INC., a Texas

THE STATE OF MICHIGAN§

§
COUNTY OF OAKLAND §

Before me, the undersigned authority, on this 22 day of May, 2008, personally appeared
Stefan P. Stration, Secretary of Residential Condominiums at Brazos Place Owners Association,
Inc., a Texas non-profit corporation, known to me to be the person whose name is subscribed to
the foregoing instrument, and who acknowledged to me that he/she executed the same on behalf

of such corporation, and in the capacity so stated. .
Notary Public, State of % N AN
BONNIE &. MILLER
Nula:y Public, S.ate of Mlchlgan

217131

Commiasion B lamn /
inthe County
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EXHIBIT D
CERTIFICATE OF FORMATION AND BYLAWS

OF COMMERCIAL CONDOMINIUMS
AT BRAZOS PLACE OWNERS ASSOCIATION, INC.,
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Phil Wilson

Corporations Section
Secretary of State

P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Commercial Condominiums at Brazos Place Owners Association, Inc.
File Number: 800972166

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic Nonprofit Corporation has been received in this office and has been found to

conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or
Professional Name Act, or the common law,

Dated: 04/30/2008

Effective: 04/30/2008

Ao

Phil Wilson
Secretary of State

Come visit us on the internet at hitp:/iwww.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10306 Document: 213836910002
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OF
COMMERCIAL CONDOMINIUMS AT BRAZOS PLACE  APR 30 2008
OWNERS ASSOCIATION, INC. .
(a Texas non-profit corporation) Corporatichis Section

I, the undersigned natural person over the age of eighteen years, acting as organizer of a
Texas non-profit corporation pursuant to Sections 3.005 and 3.009 of the Texas Business
Organizations Code (the “TBOC") and the Texas Non-Profit Corporation Law (the “TNPCL™), as
defined in Section 1.008 of the TBOC, hercby adopts this Certificate of Formation and affirms the

facts stated herein.

ARTICLE ONE

NAME AND TYPE OF ENTITY BEING FORMED

The name of the entity being formed is Commercial Condominiums at Brazos Place
Owners Association, Inc. (the “Association™). The Association is being formed as a non-profit

corporation.

ARTICLE TWO
CONDOMINIUM ASSOCIATION

The Association is the condominium unit owners' association organized pursuant to Section
82.101, Texas Uniform Condominium Act (“TUCA™), which is defincd as the “Commercial
Association” in the Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded in the Official Public Records of Travis County, Texas, as amended
from time to time (the “Declaration™), with respect to the commercial condominium units located
within the condominium regime known as Brazos Place Condominiums located on certain real
property in Travis County, Texas, described as 0.811 of an acre, more or less, out of a portion of
Lots 7 and 8. and all of Lots 9, 10, 11 and 12, in Block “97" in the Original City of Austin, Travis
County, Texas, according to the map or plat of the Original City filed in the General Land Office of

the State of Texas.

ARTICLE THREE
PURPOSES

The general purposes for which the Association is formed are to exercise the rights and
powers and to perform the duties and obligations of the Association, in accordance with the
Declaration, the Bylaws of the Association, and the laws of the State of Texas, including the TBOC,
TNPCL and TUCA (vodified as Chapter 82 of the Texas Property Code). as cach may be amended
from time to time. By way ol explanation. but not limitation. the Association’s specific purposes
may include:

() caflecting certain charges or assessments as sct forth in said Declaration;
paving all expenses in connection with the operation. maintenance, repair and replacement off
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commercial condominium units and associated Common Elements and all overhead, administrative
and other expenses incidental to the conduct of the business of the Association referred to in said
Declaration, including all licenses, taxes or governmental charges levied or imposed against the

property of the Association;

(b)  evicting any tenants of a member who violate the provisions of the
Declaration or the Rules of the Association promulgated by the Association’s Board of Directors to
implement the restrictions set forth in the Declaration, or who fail to timely pay for any damage they
cause to the common elements of the condominium created by the Declaration;

(c) collecting rent directly from a tenant of a member who is delinguent in whole
or part in the payment of assessments or other sums owed to the Association;

() maintaining the books and records of the Association in accordance with
Secction 82.114 of TUCA and recording the management certificate specified in Section 82.116 of
TUCA, as the same may be revised from time to time; and

(¢)  taking such other actions as are authorized pursuant to the Declaration,
Bylaws, TBOC, TNPCL and TUCA.

ARTICLE FOUR
DURATION

The duration of the Association shall be perpetual.

ARTICLE FIVE
NAME OF REGISTERED AGENT AND REGISTERED OFFICE

The name of the initial registered agent is Capitel Corporate Services, Inc. The strect address
of the initial registcred office of the Association is 800 Brazos, Suite 400, Austin, Texas 78701.

ARTICLE SIX
MEMBERSIIIP

The Association shall be a non-stock membership corporation. There may be more than one
class of membership, but all classes shall not be certificated. Atall times during the existence of the
condominium regime created by the Declaration, the membership of the Association shall consist
exclusively of all of the owners of commercial condominium units in the condominium regime.
Following termination of the condominium regime. the membership of the Association shall consist
of all of the former owners of commercial condominium units in the condominium regime who are
entitled to a liguidating distribution of proceeds or other property, and their heirs, successors and
assigns. The Declaration and Bylaws shall otherwise determine the number and qualifications of
members of the Association; the voting nghts and other privileges of membership: and the
obligations and liabilitics of members. Cumulative voting is prohibited.
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ARTICLE SEVEN
MANAGEMENT BY BOARD

On the 120th day afier the ¢arlier of (i) conveyance of 75% of the commercial condominium
units created by the Declaration to persons or entities other than the Declarant (as identified in the
Declaration) or to any person or entity receiving the Declarant’s special rights of control, or (1i) the
fifih anniversary of the sale of the first condominium unit to a person or entity other than Declarant,
the management and affairs of the Association shall be vested in its Board of Directors, except for
those matters expressly reserved to others in the Declaration and Bylaws. Notwithstanding such
special rights of control of the Declarant, on the earlier of (i) the 120th day aller conveyance of 50%
of the commercial condominium units created by the Declaration to persons or entities othet than the
Declarant, or (ii) the fifth anniversary of the sale of the first condominium unit to a person or entity
other than Declarant, one-third of the members of the Board of Directors shall be elected by
commercial unit owners other than the Declarant. The management and affairs of the Association
shall also be vested in the Association's Board of Directors, except for those matters expressly
reserved to others in the Declaration and Bylaws, The Bylaws shall determine the number (which
pursuant to Section 22.204 of the TBOC shall never be less than 3) and qualifications of directors;
the term of office of directors; the methods of ¢lecting, removing, and replacing directors; and the
permitted methods of holding board meetings and obtaining consents.

ARTICLE EIGHT
INITIAL BOARD OF DIRECTORS

‘The initial board shall consist of three directors who shall serve as directors until their
successors shall have been elected and qualified, as provided in the Bylaws. The name and address

of each initial director is as follows:
NAME ADDRESS

Gerald F. Reinhart c/o PRS Equities Limited
401 S. Old Woodward Avenue, Ste. 300
Birmingham, M1 48009

Stefan P. Stration c/o PRS Equities Limited
401 8. Oid Woodward Avenue, Ste. 300

Birmingham, M1 48009

Derck S. Adolf c/o PRS Equitics Limited
401 S. Old Woodward Avenue, Ste. 300
Birmingham, Mi 18009

The initial directors shall convene an organizational meeting as contemplated by Section
22104 of the TBOC foflowing the issuance of the Association's Certiticate of Formation.
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ARTICLE NINE
DISSOLUTION

The Associalion may be dissolved only as provided in the Declaration, Bylaws, and by the
laws of the State of Texas, including TUCA. On dissolution, the assets of the Association shall be
distributed in accordance with the provisions of the Declaration and Bylaws relating to distribution
upon termination. If the Declaration has no such provision, then the assets of the Association shall
be distributed in accordance with the termination provisions Section 22,304 of the TBOC, and to the
extent not inconsistent therewith, the provisions of TUCA, including Section 82.068.

ARTICLE TEN
ORGANIZER

The name and address of the organizer are as [ollows:

James M. Nias
Jackson Walker L.L.P.
100 Congress Ave., Suite 1100
Austin, Texas 78701

1 execute this Certificate of Formation on this _ 2 & day of w , 2008.

J
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BYLAWS
OF

COMMERCIAL CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION, INC.
(A Texas non-profit corporation)

ARTICLE 1
INTRODUCTION

1.1. PURPOSE OF BYLAWS. These Bylaws provide for the governance of the
commercial Units located within and being a part of that certain condominium regime known as
Brazos Place Condominiums, located in Travis County, Texas, subject to and more fully
described in the Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded on May 22, 2008, under Document No. 2008086777 of the
Official Public Records of Travis County, Texas, as amended from time to time (the
“Declaration”).

1.2. PARTIES TO BYLAWS. All present or future Owners of the commercial
condominium Units established pursuant to the Declaration, and all other persons who use or
occupy such commercial condominium Units in any manner, are subject to these Bylaws and the
other Governing Documents as defined below. The mere acquisition or occupancy of a
commercial Unit will signify that these Bylaws are accepted, ratified, and will be strictly
followed by such Owners.

1.3. DEFINITIONS. Words and phrases defined in the Declaration shall have the
same meanings when used in these Bylaws. Unless defined otherwise in the Declaration or in
these Bylaws, words and phrases used in these Bylaws shall have the same meaning as defined in
Section 82.003 of the Texas Uniform Condominium Act (“TUCA”). The following words and
phrases shall have specified meanings when used in these Bylaws and shall supplement TUCA
Section 82.003.

(a) “Association” means Commercial Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

(b)  “Association Board” means the Board of Directors of the Association.
(c) “Code” means the Texas Business Organizations Code.

(d) “COF” means the Certificate of Formation of the Association, filed with
the Texas Secretary of State pursuant to Sections 3.005 and 3.009 of the
Code.
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“Declarant” means, collectively, Brazos Investment Limited Partnership, a
Michigan limited partnership, and Brazos Residential Limited Partnership,
a Michigan limited partnership, and any persons or entities succeeding to
their respective rights pursuant to Section 82.104 of TUCA.

“Declarant Control Period” means that period commencing on the date
hereof and expiring, unless sooner terminated by a recorded instrument
signed by the Declarant, on the earlier of (i) the 120th day after the
conveyance of 75% of the maximum number of Units which may be
created to persons or entities other than the Declarant, or (ii) five (5) years
after recordation of the Declaration with the Travis County Clerk.

“Director” means a member of the Association Board.

“Governing Documents” means, collectively, the Declaration, these
Bylaws, the Certificate of Formation of the Association, the Bylaws and
Certificate of Formation of the Master Association, and the Community
Rules of the Association and Master Association, as any of these may be
amended from time to time.

“Majority” means more than fifty percent (50%).

“Master Association” means Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

“Master Association Board” means the Board of Directors of the Master
Association.

“Member” means a member of the Association, each member being an
Owner of one or more commercial Units, unless the context indicates that
member means a member of the Association Board of Directors or a
member of a committee of the Association.

“Office Association” means Office Condominiums at Brazos Place
Owners Association, Inc.,, a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.

“Office Associaticn Board” means the Board of Directors of the Office
Association.

“Office Owner” means an Owner of an office Unit.

“Officer” means an officer of the Association, which shall include a
“president,” a *“secretary,” a “treasurer,” and may include one or more
‘“vice-presidents.”



(@) “Owner” means an owner of one or more Units.

() “Regime” means the condominium regime known as Brazos Place
Condominiums, in Austin, Travis County, Texas, created pursuant to the
Declaration.

(s) “Resident” means the occupant of a commercial Unit, whether or not such
occupant is an Owner.

(t) “Residential Association” means Residential Condominiums at Brazos

Place Owners Association, Inc., a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.

(W)  “Residential Association Board” means the Board of Directors of the
Residential Association.

(v)  “Residential Owner” means an Owner of a residential Unit.

(w) “TNCL” means the Texas Non-Profit Corporation Law, as defined in
Section 1.008(d) of the Code.

(x) “TUCA” means the Texas Uniform Condominium Act codified as Chapter
82 of the Texas Property Code.

(y)  “Unit” means a commercial, office or residential condominium unit within
the Regime, unless otherwise specified herein.

1.4, NONPROFIT PURPOSE. The Association is not organized for profit. [TUCA
§82.101]

1.5. COMPENSATION. A Director, Officer, Member, or Resident shall not be
entitled to receive any pecuniary profit from the operation of the Association for serving as such,
and no funds or assets of the Association may be paid as a salary or as compensation to, or be
distributed to, or inure to the benefit of a Director, Officer, Member, or Resident for serving as
such; provided, however that pursuant to Section 22.054 of the Code:

(a) a reasonable compensation may be paid to a Director, Officer or Member
for services rendered to the Association; and

(b)  a Director, Officer, Member, Owner or Resident may, from time to time,
be reimbursed for his actual and reasonable expenses incurred on behalf of the Association in
connection with the administration of Association affairs, provided such expense has been
approved or ratified by the Association Board.

This provision does not apply to distributions to Owners permitted or required by the
Declaration or TUCA.
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1.6. GENERAIL POWERS AND DUTIES. The Association, acting through the
Association Board, shall have the powers and duties necessary for the administration of the
affairs of the Association and for the operation and maintenance of the commercial Units and
associated and appurtenant Common Elements (excluding, however, the Joint General Common
Elements, and the Limited and General Common Elements associated with and appurtenant to
the office and residential Units), as may be required or permitted by the Governing Documents
and the law of the State of Texas. The Association may do any and all things that are lawful and
which are necessary, proper, or desirable to operate for the best interests of its Members, subject
only to the limitations upon the exercise of such powers as are expressly set forth in the
Governing Documents. Except as otherwise expressly provided in the Declaration, only the
Association shall be entitled to vote on issues or matters which (a) relate exclusively to
commercial Units, the Limited Common Elements associated therewith and/or Commercial
General Common Elements, or (b) have a material effect exclusively on the Owners of
commercial Units (“Commercial Matters”). The Association shall not have the power to
consider or vote on issues or matters which (i) relate exclusively to residential and/or office
Units, (ii) relate exclusively to the Limited Common Elements associated with the residential
and/or office Units, (iii) relate to or affect the Residential General Common Elements and/or
Office General Common Elements, (iv) have a material effect exclusively on the Owners of
residential Units and/or office Units, (v) affect or relate to the Joint General Common Elements,
(vi) affect, relate to, or have (or could have) an impact on, the exterior of the Building (as
defined in the Declaration) or any exterior landscaping, lighting or other improvement or fixture,
(vii) relate to the structural integrity of the Building (including, without limitation, maintenance
or repair of the roofs), or (viii) affect or could have an affect on all Owners of residential,
commercial and office Units within the Regime.

ARTICLE 2
BOARD OF DIRECTORS OF THE ASSOCTATION

2.1. NUMBER AND TERM OF OFFICE. The Association Board shall initially
consist of the three persons named in the COF. One of the three initial Directors shall serve until
the sooner to occur of (a) the 120th day after the conveyance of 50% of the maximum number of
Units that may be created in the Regime to persons or entities other than the Declarant and
(b) the fifth anniversary of the date the Declaration is recorded in the records of the County Clerk
of Travis County, Texas; after which date the successor to this initial Director shail be elected by
majority vote of the Members, to serve a period of two (2) years. The remaining two initial
Directors shall serve until the last day of the Declarant Control Period, after which date the
successors to such two initial Directors shall be elected by majority vote of the Members to serve
a period of two (2) years. Except as provided above, Directors elected by vote of the Members
of the Association shall, following election, serve a term of two years, such that no more than
two (2) Directors shall be elected during any single calendar year. A Director takes office upon
the adjournment of the meeting or balloting at which he or she is elected or appointed and, absent
death, ineligibility, resignation, or removal, will hold office until his or her successor is elected
or appointed. The number of Directors may be changed by amendment of these Bylaws or the
COF, but shall never be less than three. [TUCA §82.103(c), (d) and (e); §82.106(a) Sections
22.204-22.207 of the Code.]
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2.2. QUALIFICATION. During the period of time that the Association is controlled
by the Declarant, any person 18 years or older shall be eligible for appointment to the
Association Board. Once the Members, other than the Declarant, begin electing Directors and at
all times after the Declarant Control Period ends, any persons 18 years or older shall be eligible
for election or appointment to the Association Board, whether or not such person is a Member or
Resident. [TUCA §82.106(a)(3); Code §22.203.]

2.2.1, Entity Member. If 2 commercial Unit is owned by a legal entity, such as a
trust, partnership, corporation, or limited liability company, any trustee, partner, officer, member,
manager, employee or other representative of that entity Member shall be eligible to serve as a
Director and shall be deemed to be a Member for the purposes of this Section. If the relationship
between the entity Member and a Director representing it terminates, that Directorship shall be
deemed vacant.

2.2.2. Co-Owners. Co-Owners of a single Unit may serve on the Board at the
same time. Co-Owners of more than one Unit may serve on the Board at the same time,
provided the number of co-Owners serving at one time does not exceed the number of Units they
CO-OWN.

2.2.3. Delinquency. No Member may be elected or appointed as a Director if
any assessment charged by the Association or Master Association against the Member or his
Unit is delinquent at the time of the election or appointment. No Member may continue to serve
as a Director if any such assessment against the Member or his Unit is more than 45 days
delinquent.

2.3. ELECTION. Except for the initial Directors named in the COF and such other
Directors as are appointed by Declarant, Directors shall be elected by the Members in
accordance with these Bylaws. The election of Directors shall be conducted at the annual
meeting of the Association, at any special meeting called for that purpose, or by mail, facsimile
transmission, or a combination of mail and facsimile transmission, but subject to the open
meeting requirements of TUCA and the applicable provisions of Article 5 of these Bylaws. All
Directors shall be elected by majority vote by all Members voting at any such annual or special
meeting. [TUCA §82.106(a)(3) and §82.103(b)-(d); Code §§ 22.205-22.206.]

24. VACANCIES. Vacancies on the Board caused by any reason, except the removal
of a Director by a vote of the Members, shall (i) during the Declarant Control Period, be filled by
appoiniment by Declarant; and (ii) following the Declarant Control Period, be filled by a vote of
the Majority of the remaining Directors, even though less than a quorum, at any meeting of the
Board. In the event of a tie in such vote by the remaining Directors, such vacancy shall be filled
by vote of the Members as provided in Section 2.3 above. Each Director so appointed or elected
shall serve out the remaining term of his predecessor. [TUCA §82.106(a)(3), TUCA §82.103(b)-
(d); Code §22.212.]

2.5. REMOVAL OF DIRECTORS. At any annual meeting or special meeting of the
Association, any one or more of the Directors may be removed with or without cause by
Members representing at least two-thirds of the voting interests present in person or by proxy at
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such meeting, and a successor shall then and there be elected by a vote of the Members to fill the
vacancy thus created. Any Director whose removal has been proposed by the Members shall be
given an opportunity to be heard at the meeting. A Director who is delinquent in the payment of
assessments for more than 45 days may be removed by action of the other Directors who then
shall fill the vacancy as provided in Section 2.4. above. [TUCA §82.106(a)(3); Code §22.211.]

26. MEETINGS OF THE BOARD.

2.6.1. Organizational Meecting of the Board. Within 30 days after the filing of
the Association’s COF with the Texas Secretary of State, the initial Directors shall convene an
organizational meeting for the purpose of electing Officers. The time and place of such meeting
shall be determined by either the incorporator or any two of the initial Directors by delivery of at
least 3 days prior written notice to the other Directors of the time and place of the meeting.

[Code §22.104.]

2.6.2. Regular Meetings of the Board. Regular meetings of the Association
Board may be held at such time and place as shall be determined, from time to time, by the
Association Board, but at least one such meeting shall be held each calendar year. Notice of
regular meetings of the Association Board shall be given to each Director, personally or by
telephone or written communication, at least 3 days prior to the date of such meeting. [TUCA
§82.108; Code §6.051 and §22.217.]

2.6.3. Special Meetings of the Board. Special meetings of the Association Board
may be called by the president or, if he is absent or refuses to act, the secretary, or by any two
Directors. At least 3 days notice shall be given to each Director, personally or by telephone or
written communication, which notice shall state the place, time, and purpose of such meeting.
Such meetings shall be open to attendance by Members to the extent required by TUCA
Section 82.108. [TUCA §82.108; Code §6.051, §22.217 and §22.155.]

2.6.4. Conduct of Meetings and Distribution of Minutes. The president shall
preside over all meetings of the Association Board, and the secretary shall keep, or cause to be
kept, a record of all resolutions adopted by the Association Board and a record of all transactions
and proceedings occurring at such meetings. Within ten (10) days following any meeting of the
Association Board, the secretary shall send a copy of the minutes of such meeting and the
outcome of any vote(s) of the Association Board taken at such meeting to the Master Association
Board, Office Association Board and Residential Association Board. If the Board of Directors of
the Master Association, Office Association or Residential Association (herein referred to as the
“Dissenting Board”) determines that any matter voted upon by the Association Board included
any matter for consideration and vote by the Master Association Board, Office Association
Board and/or Residential Association Board, then the Dissenting Board shall notify the
Association Board in writing, with a copy to the Boards of all other Associations, of such
determination. Upon receipt of any such notice, the Association Board shall take no action in
connection with such vote until the Dissenting Board, the Association Board and the Master
Association Board mutually agree in writing that such vote was properly voted upon by the
Association Board. If the Dissenting Board, the Association Board and the Master Association
Board fail to mutually agree that such vote was proper, within thirty (30) days following the
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notice from the Dissenting Board, then the subject of such vote shall be deemed to be a Master
Matter (as defined in the Declaration), subject to vote by all Members of the Master Association
in accordance with the Declaration.

2.6.5. Quorum. At all meetings of the Association Board, a Majority of
Directors shall constitute a quorum for the transaction of business, and the acts of the Majority of
the Directors present at a meeting at which a quorum is present shall be the acts of the
Association Board. If less than a quorum is present at any meeting from time to time, the
Majority of those present may adjourn the meeting from time to time. At any such reconvened
meeting at which a quorum is present, any business which might have been transacted at the
meeting as originally called may be transacted without further notice. [ TUCA §82.109; Code
§22.213] [Note: A Director’s proxy may not be used to meet the quorum requirement.
Code § 22.213.]

2.6.6. Open Meetings. Subject to the right of the Association Board to adjourn
and reconvene in closed executive session as provided by TUCA Section 82.108, regular and
special meetings of the Association Board shall be open to Members of the Association;
provided that Members who are not Directors may not participate in any deliberations or
discussions unless the Association Board expressly so authorizes at the meeting. The
Association Board may adjourn any meeting and reconvene in executive session to consider
actions involving personnel, pending litigation, contract negotiations, enforcement actions,
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 Association Board. The
general nature of any and all business to be considered in executive session shall first be
announced in open session. [TUCA §82.108]

2.6.7. Telephone Meetings. Members of the Association Board or any
committee of the Association may participate in and hold meetings of the Association Board or
committee by means of conference telephone or similar communications equipment so long as
notice of the meeting has been given as required herein, and the persons participating in the
meeting can hear and speak to each other, and the meeting does not involve voting on a fine,
damage assessment, appeal from denial of architectural review approval or suspension of rights
of a particular Member (before said Member has an opportunity to attend a Association Board
meeting). Participation in such meeting shall constitute 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.
[TUCA §82.108(c)(1); Code §6.002]

2.6.8. Action Without a Meeting. Any action required or permitted to be taken
by the Association Board at a meeting (other than an action involving a vote on a fine, damage
assessment, appeal from denial of architectural review approval, or suspension of rights of a
particular Member, before said Member has an opportunity to attend a Association Board
meeting) may be taken without a meeting, if all of the Directors individually or collectively
consent in writing to such action. The written consent shall set forth the date of each Director’s
signature and shall be filed with the minutes of the Board. Action by written consent shall have
the same force and effect as a unanimous vote. [TUCA §82.108(c){(2); Code §22.220]
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2.7. LIABILITIES AND STANDARD OF CARE. In performing their duties, the
Directors are required to exercise certain standards of care and are subject to certain liabilities,
including but not limited to the following provisions of the laws of the State of Texas:

Code §22.225 prohibiting loans to directors;

Code §22.226 voting for improper distribution of assets under certain circumstances;

Code §22.221 setting forth a Director’s general standards of care;

Code §22.224 limited circumstances under which investment authority may be delegated;

Code §22.230 pertaining to contracts between a Director and the Association;

TUCA §82.103(a)  stating that a Director is a fiduciary, who must act reasonably and exercise
good faith judgment; and

TUCA §82.103(f)  regarding breaches of fiduciary duty, improper benefit, acting in bad faith.

28. POWERS AND DUTIES. The Association Board shall have all powers and
duties necessary for the administration of the Association and for the operation and maintenance
of the commercial Units and associated and appurtenant Common Elements located within and
being part of the condominium Regime. The Association Board may do all such acts and things
except those which, by law or the Governing Documents, are reserved to the Members and/or the
Boards and/or Members of the Master Association, Office Association or Residential
Association, and any matters that may not be delegated to the Board. Without prejudice to the
general and specific powers and duties set forth in laws or the Governing Documents, or such
powers and duties as may hereafter be imposed on the Association Board by resolution of the
Association, the powers and duties of the Association Board shall include, but shall not be
limited to, the following, to the extent and only to the extent same relate to and affect only the
commercial Units and associated and appurtenant Common Elements:

2.8.1. Delegation/Appointment of Committees. The Association Board, by
resolution, may from time to time designate standing or ad hoc committees to advise or assist the
Association Board with its responsibilities. The resolution shall establish the purposes and
powers of each committee created, provide for the appointment of its members, as well as a
chairman, and shall provide for reports, termination, and other administrative matters deemed
appropriate by the Association Board. Committee members shall be appointed and shall serve in
accordance with the terms of Article 4 below.

2.8.2. Manager. The Association Board may employ a manager or managing
agent for the portion of the Regime over which the Association has management and
maintenance duties, at a compensation established by the Association Board, to perform all
material duties and services authorized by the Association Board, including the following:

(@)  Fiscal Management.

@ Establish, at least annually and not later than November 1 of each calendar
year, a budget for the operation, maintenance, repair and replacement of the
commercial Units and associated and appurtenant Common Elements for the next
succeeding calendar year, which budget shall (A) include (i) a recasonable
allowance for contingencies, (ii) a reasonable Replacement Reserve Fund for
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maintenance, repairs, and replacements to the Common Elements associated with
and appurtenant to the commercial Units, (iif) estimated costs to effect the self
help remedy of maintaining or repairing any commercial Unit or appurtenances
thereto which the Ownmer thereof is required to maintain and which is not
maintained in keepmg with the character of the Regime, (iv) if applicable, costs of
insurance covering the Common Elements that the Association has opted to insure
under the Declaration, and (v) estimated administrative, overhead and operating
expenses applicable to or associated with the duties above, and (B) be submitted
to the Master Association not later than November 15 of each calendar year;

(ii}  Prepare monthly or quarterly operating and cash position statements;

(iii) Upon disbursement of same by the Master Association, deposit regular
assessments and periodic special assessments into checking, savings or other
accounts on behalf of the Association and maintain comprehensive records
thereof,

(iv)  Mail notices of delinquency to any Owner in arrears, and exert reasonable
efforts to collect delinquent accounts;

(v)  Examine all expense invoices for accuracy and pay all bills in accordance
with the terms of the property management agreement; and

(vi)  Prepare a year-end statement of operations.

(b}  Physical Management.

(i) Assume full responsibility for maintenance and control of Common
Elements, improvements and equipment associated with and appurtenant to the
commercial Units;

(i)  Enter into contracts and supervise services for refuse, common area
maintenance, etc., in accordance with the provisions of the operating budget, as
approved by the Association Board and submitted to the Master Association
Board;

(iii) Compile, assemble and analyze data, and prepare specifications and calls
for bids for major improvement projects as needed. Analyze and compare bids,
issue contracts and coordinate the work on improvement projects; maintain close
and constant inspection of such work to insure that such work is performed
according to specifications; and

(iv) Perform any other projects with diligence and economy in the best
interests of the Association.
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(¢) Administrative Management.

§3] Inspect contractual services for satisfactory performance. Prepare any
necessary compliance letters to vendors.

(ii) Obtain and analyze bids for insurance coverage specified in the
Declaration and these Bylaws or recommend additional coverage. Prepare claims
when required and follow up on payment; and act as a representative of the
Association Board in negotiating settlement.

2.8.3. Fines. The Association Board may levy fines for each day or occurrence
that a violation of the Governing Documents persists after notice and hearing as provided in the
Rules of the Association, provided the amount of the fine does not exceed the amount reasonably
necessary to ensure compliance with the Governing Documents.

2.8.4. Fidelity Bonds. The Association Board may, but is not obligated to,
require that all Officers, agents, and employees of the Association handiing or responsible for the
Association funds shall furnish adequate fidelity bonds. The premiums on such bonds may be a
common expense of the Association.

2.8.5. Ex-Officio Directors. The Association Board may, from time to time,
designate one or more persons as ex-officio Members of the Association Board, pursuant to
Section 22.210 of the Code. An ex-officio Member is entitled to notice of and may attend
Association Board meetings, but shall have no voting power.

2.8.6. Other Reserved Powers. The Association, acting through the Association
Board, shall have the powers set forth in TUCA §82.102 and §82.105, with respect to all
Commercial Matters.

ARTICLE 3
OFFICERS

3.1. DESIGNATION. The principal Officers of the Association shall be the president,
the secretary, and the treasurer. The Association Board may appoint one or more vice-presidents
and such other Officers and assistant Officers as it deems necessary. Officers may, but need not,
be Members or Directors. Any two offices may be held by the same person, except the offices of
president and secretary. If an Officer is absent or unable to act, the Association Board may
appoint a Director to perform the duties of that Officer and to act in place of that Officer, on an
interim basis. [TUCA. §82.106(a)(1)-(2); Code §3.103 and §22.231.]

3.2. TERM AND ELECTION OF OFFICERS. The initial Officers shall be appointed
by Declarant. The terms of the initial Officers may be staggered so that in succeeding years less
than ali of the incumbent Officers shall be up for re-appointment or replacement. Successor
Officers shall be elected by the Association Board and shall hold office at the pleasure of the
Association Board for a term not to exceed 3 years. Except for resignation or removal, Officers
shall hold office until their respective successors have been designated by the Association Board.
[TUCA §82.106(a)(2)-(3), Code §22.232.]
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3.3. REMOVAL AND RESIGNATION OF OFFICERS. A Majority of Directors
may remove any Officer, with or without cause, at any regular meeting of the Association Board
or at any special meeting called for that purpose. A successor may be elected at any regular or
special meeting of the Association Board calied for that purpose. An Officer may resign at any
time by giving written notice to the Association Board. Unless the notice of resignation states
otherwise, it is effective when received by the Association Board and does not require
acceptance by the Association Board. The resignation or removal of an Officer who is also a
Director does not constitute resignation or removal from the Association Board. [Code §3.104]

3.4. STANDARD OF CARE. In performing their duties, the Officers are required to
abide by and exercise the standards of care provided by:

TUCA §82.103 (a) pertammg to acting in good faith and being liable as a fiduciary;
TUCA §82.103 (f) pertaining to breaches of fiduciary duty, improper benefit,

intentional misconduct;

Code §3.105 pertaining to reliance on information furnished by others.

Code §22.235 pertaining to acting in good faith, with ordinary care and in the
interest of the Association.

3.5. DESCRIPTION OF PRINCIPAL DUTIES OF OFFICERS.

3.5.1. President. As the chief executive officer of the Association, the president
shall: (a) preside at all meetings of the Association and of the Association Board; (b) have all the
general powers and duties which are usually vested in the office of president of a non-profit
corporation organized under the laws of the State of Texas; (c) have general supervision,
direction, and control of the business of the Association, subject to the control of the Association
Board; and (d) see that all orders and resolutions of the Association Board are carried into effect.

3.5.2. Vice President. If any vice president is elected or appointed, then such
vice president (or in the event that there be more than one vice president, the vice presidents in
order of their election) shall, in the absence of the president or in the event of the president’s
inability or refusal to act, perform the duties of the president, and when so acting, shall exercise
the powers of and be subject to all the restrictions upon the president. Any vice resident shall
such other duties as from time to time may be assigned by the president or by the Association
Board.

3.5.3. Secretary. The secretary shall: (a) keep the minute book and the minutes
of all meetings of the Association Board and of the Association; (b) have charge of such books,
papers, and records as the Association Board may direct; (¢) maintain a record of the names and
addresses of the Members and their Mortgagees who request in writing to receive notices
pertaining to Association matters; and (d) in general, perform all duties incident to the office of
secretary.

3.5.4. Treasurer. The treasurer shall: (a) be responsible for Association funds;
(b) keep full and accurate financial records and books of account showing all receipts and
disbursements; (c) prepare, or cause to be prepared, all required financial data and tax retumns;
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(d) deposit all monies or other valuable effects in the name of the Association in such
depositories as may from time to time be designated by the Association Board; (e) prepare the
annual and supplemental budgets of the Association; (f) review the accounts of the managing
agent, if any, on a monthly basis in the event such managing agent is responsible for collecting
and disbursing Association funds; and (g) perform all the duties incident to the office of
treasurer.

3.6. AUTHORIZED AGENTS. Except when the Governing Documents require
execution of certain instruments by certain individuals, the Association Board may authorize any
person to execute instruments on behalf of the Association. In the absence of Association Board
designation, the president and the secretary shall be the only persons authorized to execute
instruments on behalf of the Association. [TUCA §82.103(a)]

ARTICLE 4
COMMITTEES

4.1. COMMITTEE OF DIRECTORS. The Association Board, by resolution adopted
by a Majority of the Directors in office, may designate and appoint one or more committees,
each of which shall consist of one or more Directors, which committees, to the extent provided in
said resolution, shall have and exercise the authority of the Association Board in the
management of the Association. However, no such committee shall have the authority of the
Association Board in reference to amending, altering or repealing these Bylaws; electing,
appointing or removing any member of any such committee or any Director or Officer of the
Association; authorizing the sale, lease, exchange or mortgage of all or substantially all of the
property and assets of the Association (if any); authorizing the voluntary dissolution of the
Association or revoking proceedings therefor; adopting a plan for the distribution of the assets of
the Association; or amending, altering or repealing any resolution of the Association Board
which by its terms does not provide that it may be so altered or repealed by such committee. The
designation and appointment of any such committee and the delegation thereto of authority shall
not operate to relieve the Association Board, or any individual Director, of any responsibility
imposed on it or him or her by law. Any action required or permitted to be taken at a meeting of
any such committee may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all the members of the committee. Such written consents may be in
one or more counterparts and facsimiles shall be deemed a counterpart original for all purposes
under these Bylaws. Such consent shall have the same force and effect as a unanimous vote at a
meeting of the committee. The signed consent shall be placed in the minute book of the
Association. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committee.

42. OTHER COMMITTEES. Other committees not having and exercising the
authority of the Association Board in the management of the Association may be designated by a
resolution adopted by a Majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resolution, members of each such committee shall
be Members of the Association, and the President of the Association shall appoint the members
thereof. Any members thereof may be removed by the person or persons authorized to appoint
such members whenever in their judgment the best interest of the Association shall be served by
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such removal. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committees.

43. TERM OF OFFICE. Each member of a committee shall continue as such until
the next annual meeting of Members of the Association and until his or her successor is
appointed, unless the committee shall be sooner terminated, or unless such member be removed
from such committee, or unless such member shall cease to qualify as a member thereof.

44. CHAIRMAN. One member of each committee shall be appointed chairman by
the person or persons authorized to appoint the members thereof.

4.5. VACANCIES. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

4.6. QUORUM. Unless otherwise provided in the resolution of the Association Board
designating a committee, a Majority of the whole committee shall constitute a quorum and the
act of a Majority of the Members present at a meeting at which a quorum is present shall be the
act of the committee.

4.7. RULES. Each committec may adopt rules for its own government not
inconsistent with these Bylaws, the Declaration, the rules adopted by the Master Association, or
with rules adopted by the Association Board.

ARTICLE §
MEETINGS OF THE ASSOCIATION

5.1. ANNUAL MEETING. An annual meeting of the Association shall be held
during the month of February of each year, beginning in February, 2008. Unless the notice of
the annual meeting provides otherwise, the annual meeting shall occur at the Association’s
principal office. The Members may also transact such other business of the Association as may
properly come before them. [TUCA §82.108(a); Code §6.001 and §22.153]

52. SPECIAL MEETINGS. The president may call a special meeting of the
Association of his or her own initiative. Further, it shall be the duty of the president to call a
special meeting of the Association if directed to do so by a Majority of the Directors or by a
petition signed by Members representing at least twenty percent (20%) of the votes entitled to be
cast at such meeting. Such meeting shall be held not sooner than 20 nor more than 30 days after
the Association Board resolution or receipt of petition. The notice of any special meeting shall
state the time, place, and purpose of such meeting. No business, except the purpose stated in the
notice of the meeting, shall be transacted at a special meeting. [TUCA §82.108(a); Code
§§22.155-22.156]

53. PLACE OF MEETINGS. Meetings of the Association shall be held at the Brazos
Place Condominijums or at a suitable place convenient to the Members, as determined by the
Association Board and as stated in the meeting notice or at the Association’s principal office if
no place is specified. [Code §6.001]
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5.4. NOTICE OF MEETINGS. At the direction of the Association Board, written
notice of meetings of the Association shall be given to an Owner of each commercial Unit and, if
applicable under the terms of the Declaration, to each First Mortgagee entitled to vote, at least 10
days (20 days minimum notice for the annual meeting) but no more than 60 days prior to such
meeting. Notices of meetings shall state the date, time, and place such meeting is to be held.
Notices shall identify the type of meeting as annual or special, and shall state the particular
purpose of a special meeting. Notices may also set forth any other items of information deemed
appropriate by the Association Board. [TUCA §§ 82.106(a)(7) & 82.108(d)-(e), Code §6.051
and §22.156; and also see general notice provisions in Article 10 below.]

5.5. INELIGIBILITY. If a Member’s financial account with the Master Association is
in arrears on the record dates provided below, and if the Master Association Board has provided
such Member with notice of the arrearage and an opportunity to become eligible and such
delinquent Member has failed or refused to take the required action to become eligible, then the
Master Association Board and Association Board shall be entitled to treat such member as an
“Ineligible Member”. The Association Board shall not be required to deliver notices of meetings
of the Association to Ineligible Members and the Association Board may preclude Ineligible
Members from (a) voting at meetings of the Association, and /or (b) being elected to serve as a
Director or appointed to serve as an Officer. All quorums, votes, and consents of the Members
shall be based on “eligible votes” rather than total votes.

5.6. RECORD DATES.

5.6.1. Determining Notice Eligibility. The record date for determining the
Members and any First Mortgagees entitled to notice of a meeting of the Association shall be the
date which is 30 days prior to the date of that meeting. [Code §§6.101 and 22.163.]

5.6.2. Determining Voting Eligibility. The record date for determining the
Members and any First Mortgagees entitled to vote at a meeting of the Association shall be the
30th day before the date of a2 meeting of the Association at which Members will vote. [Code
§§6.101 and 22.163.]

5.6.3. Determining Rights Eligibility. The record date for determining the
Members and any First Mortgagees entitled to exercise any rights other than those described in
the preceding two paragraphs, shall be the 30th day before the date of action for which eligibility
is required, such as nomination to the Association Board. [Code §§6.101 and 22.163.]

5.6.4. Adjournments. A determination of Members entitled to notice of or to
vote at a meeting of the Association is effective for any adjournment of the meeting unless the
Association Board fixes a new date for determining the right to notice or the right to vote. The
Association Board must fix a new date for determining the right to notice or the right to vote if
the meeting is adjourned to a date more than 90 days after the record date for determining
Members entitled to notice of the original meeting. [Code §§6.101 and 22.163.]
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57. VOTING MEMBER LIST. The Association Board shall prepare and make
available a list of the Association’s voting Members in accordance with Section 22.158 of the
Code.

5.8. QUORUM. At any meeting of the Association, the presence at the beginning of
any meeting in person or by proxy of Members entitled to cast at least twenty percent (20%) of
the eligible voting interests that may be cast for election of the Board shall constitute a quorum
with respect to any Commercial Matter on which the Association may vote. Members present at
a meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal, during the course of the meeting, of Members necessary to
constitute a quorum, [TUCA §82.109(a), Code §22.159]

59. LACK OF QUORUM. N a quorum is not obtained, the meeting may be
adjourned to a later date and time, not more than 90 days hence, for the purpose of obtaining a
quorum.

5.10. VOTES. The vote of Members representing at least a Majority of the eligible
voting interests (based on each Member’s Percentage Voting Interest as set forth in Exhibit “D”
to the Declaration) cast at any meeting at which 2 quorum is present shall be binding upon all
Members for all purposes, except when a higher percentage is required by these Bylaws, the
Declaration, TUCA or any other applicable laws of the State of Texas. Cumulative voting is
prohibited. Voting on any question (other than election of Directors) may be by voice vote,
proxy, or show of hands unless the presiding Officer shall order, or any Member shall demand,
that voting be by roll call or by written ballot. [TUCA §82.110(b), (c); Code §22.160]

5.10.1. Co-Owned Units. If a Unit is owned by more than one Member, the
Percentage Voting Interest appurtenant to that Unit shall be cast in accordance with
Section 82.110(a) of TUCA.

5.10.2. Entity-Owned Units. If a Unit is owned by a trust, corporation, limited
liability company, partnership or other legal entity, the Percentage Voting Interest appurtenant to
that Unit may be cast by any trustee, officer, manager, member, general partner or other
representative of such entity in the absence of express written notice of the designation of a
specific person by the board of directors, bylaws or regulations of the owning entity. The person
presiding over a meeting or vote may require reasonable evidence that a person voting on behalf
of a trust, corporation, limited liability company, partnership or other legal entity is qualified to
vote and is entitled to conclusively rely on such evidence.

5.10.3. Association Owned Units. Units owned by the Association shall be
entitled to vote based on the Percentage Voting Interests allocated to such Units, but a
unanimous decision of the Directors shall be required to cast a vote or votes for any Unit owned
by the Association.

5.11. PROXIES. Votes may be cast in person or by written proxy. To be valid, each

proxy shall (a) be signed and dated by a Member or his attomey-in-fact; (b) identify the Unit to
which the vote is appurtenant; (c) name the person in favor of whom the proxy is granted, such
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person having agreed to exercise the proxy; (d) identify the purpose or meeting for which the
proxy is given; (e) not purport to be revocable without notice; and (f) be delivered to the
secretary or to the person presiding over the Association meeting for which the proxy is
designated. Unless otherwise specified by the proxy, any proxy is irrevocable and shall
terminate 11 months after the date of its execution. No proxy may be irrevocable for longer than
11 months. To revoke a proxy, the granting Member must give actval written notice of
revocation to the person presiding over the Association meeting for which the proxy is
designated. Unless so revoked, any proxy designated for a meeting which is adjourned, recessed,
or rescheduled shall be valid when such meeting reconvenes. Proxies may be delivered via
facsimile to the secretary or person presiding over the Association meeting. It shall be the duty
of the person sending a proxy facsimile to confirm its actual receipt. [TUCA §82.110(b), Code
§22.160.]

5.12. CONDUCT OF MEETING. The president, or any person designated by the
Association Board, shall preside over meetings of the Association. The secretary shall keep, or
cause to be kept, the minutes of the meeting which shall record all resolutions adopted and all
transactions occurring at the meeting, as well as a record of any votes taken at the meeting. The
person presiding over the meeting may appoint a parliamentarian. The then current edition of
Robert’s Rules of Order shall govern the conduct of all meetings of the Association when not in
conflict with the Governing Documents. Votes shall be tallied by tellers appointed by the person
presiding over the meeting.

5.13. ORDER OF BUSINESS. Unless the notice of meeting states otherwise, the order
of business at meetings of the Association shall be as follows:

HDetermine number of Members present and their respective Percentage Voting
Interests, by roll call or sign-in

BConfirmation of quorum

B Proof of notice of meeting

W Approval of minutes of preceding meeting

HReports

BElection of Directors (when required)

EUnfinished or old business

ENew business

5.14. ADJOURNMENT OF MEETING. At any meeting of the Association, a Majority
of the Members present at that meeting, either in person or by proxy, may adjourn the meeting to
another time.

5.15. ACTION WITHOUT MEETING. Subject to approval by the Association Board,
any action which may be taken by a vote of the Members at a meeting of the Association may
also be taken without a meeting by written consents. The Association Board may permit
Members to vote by ballots delivered by hand, mail, facsimile transmission, or any combination
of these. Subject to the time limits of Section 6.202 of the Code, written consents by Members
required by the Govemning Documents, shall constitute approval by written consent. This
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paragraph may not be used to avoid the requirement of an annual meeting. This paragraph shall
not apply to the election of Directors. [Code §§6.201-6.203]

5.16. TELEPHONE MEETINGS. Members of the Association may participate in and
hold meetings of the Association by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear and speak to each
other, so long as notice is given as required herein and the meeting does not involve a fine,
damage assessment, appeal from a denial of architectural approval or suspension of a right of a
Member before such Member has had an opportunity to attend an Association Board meeting.
Participation in such meeting shall constitute 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.
[TUCA §82.108(c)(1), Code §§6.002 and 22.002.]

ARTICLE 6
RULES

6.1. RULES. The Association Board shall have the right to establish and amend, from
time to time, reasonable community rules and regulations for: (a)the administration of the
Association and the Bylaws and Rules of the Association; (b) the maintenance, management,
operation, use, conservation, and beautification of the commercial condominium Units and
associated and appurtenant Common Elements (excluding the Joint Common Elements and those
Common Elements associated with and appurtenant to the residential and/or office Units); and
(c) the health, comfort, and general welfare of the Residents; provided, however, that such rules
must affect only the commercial Units and Common Elements and may not be in conflict with
law or the other Governing Documents. To the extent the same constitute restrictions on use,
occupancy, or alienation of any commercial Unit, the rules so adopted may only be to implement
the use, occupancy or alienation provisions that are set forth in the Declaration with respect to
such commercial Unit. The Board shall, at all times, maintain the then current and complete
rules in a written form which can be copied and distributed to the Members. Rules need not be
recorded in the county’s real property records.

6.2. ADOPTION AND AMENDMENT. Subject to the terms of these Bylaws and the
Declaration, any rule may be adopted, amended, or terminated by the Board, provided that the
rule and the requisite approval by the Association Board are properly recorded as a resolution in
the minutes of the meeting of the Association Board.

6.3. NOTICE AND COMMENT. The Association Board shall give written notice to
an Owner of each commercial Unit of any amendment, termination, or adoption of a rule, or
shall publish same in a newsletter or similar publication which is circulated to the Members, at
least 10 days before the rule’s effective date. The Association Board may, but shall not be
required, to give similar notice to Residents who are not Members. Any Member or Resident so
notified shall have the right to comment orally or in writing to the Association Board on the
proposed action.
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6.4. DISTRIBUTION. Upon request from any Member or Resident, the Association
Board shall provide at no cost a current and complete copy of the rules. However, a reasonable
copying charge may be required if multiple copies are requested. Additionally, the Association
Board shall, from time to time, distribute copies of the current and complete rules to an Owner of
each commercial Unit and, if the Association Board so chooses, to non-Member Residents.

ARTICLE 7
ENFORCEMENT

The violation or breach of any provision of the Governing Documents shall give the
Association Board the right, after notice and hearing, except in case of an emergency, in addition
to any other rights set forth in the Governing Documents:

(a)  To enter the Unit in which, or as to which, the violation or breach exists and to
summarily abate and remove, at the expense of the defaulting Owner, any structure, thing, or
condition (except for additions or alterations of a permanent nature that may exist in that Unit)
that is existing and creating a danger contrary to the intent and meaning of the provisions of the
Governing Documents. The Association Board shall not be deemed liable for any manner of
trespass by this action; and/or

(b)  To enjoin, abate, or remedy by appropriate legal proceedings, either at law or in
equity, the continuance of any violation or breach. This includes the right to evict Residents who
are not Owners and the right to cause any such Residents to attorn to the Association for any
Owner who is delinquent in his dues or assessments to the Association.

ARTICLE 8
OBLIGATIONS OF THE OWNERS

8.1. NOTICE OF SALE. Any Owner intending to sell his commercial Unit or any
interest therein shall give written notice to the Association Board and Master Association Board
of such intention, together with (a) the address or legal description of the Unit being conveyed,
(b) the name and address of the intended purchaser, (c) the name, address, and phone number of
the title company or attorney designated to close such transaction, (d) names and phone numbers
of real estate agents, if any, representing seller or purchaser, and (e) scheduled date of closing.
An Owner shall furnish this information to the Association Board and Master Association Board
no less than 10 working days before the date of conveyance of the Unit or any interest therein.

8.2. PROOQOF OF OWNERSHIP AND OTHER INFORMATION WHICH MUST BE
FURNISHED. Except for those Owners who initially purchase a Unit from Declarant, any
person, on becoming an Owner of a commercial Unit, shall furnish to the Association Board and
Master Association Board (a) evidence of Ownership in the Unit, and the Owner’s name, mailing
address and driver’s license number and State of issuance, if any, (b) the name and address of
any holder of the lien against the Unit and the loan number, if any, (c) the name, address and
telephone number of any person occupying the Unit other than the Owner of such Unit, and (d)
the name, address and telephone number of any person managing the Unit as the agent of the
Ovmer, all of which information shall remain in the files of the Association. Such information
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shall be so furnished by the Owner within thirty (30) days after the date on which record title
becomes vested in such new Owner and again within thirty (30) days after the date on which the
Owner receives notice or becomes aware of any change in such information. A Member shall
not be deemed to be in good standing nor be entitled to vote at any annual or special meeting of
the Association unless these requirements are first met. These requirements may be satisfied by
receipt of a form approved by the Association Board that is completed and acknowledged by a
title company or attorney at time of conveyance of the Unit or any interest therein. [TUCA

§82.114(e) and ()]

8.3. OWNERS’ ADDRESSES. The Owner or, if applicable, the several co-Owners of
a commercial Unit shall register and maintain one mailing address to be used by the Association
and Master Association for mailing of monthly statements, notices, demands, and all other
communications. The Owner shall keep the Association and Master Association informed of the
Member’s current mailing address. If an Owner fails to provide or maintain a current mailing
address with the Association and/or Master Association, the address of that Owner’s Unit shall
be deemed to be his mailing address and such correspondence shall be directed to the attention of
“Unit Owner.” [TUCA §82.114(a)(4), (¢) and (f)]

8.4. REGISTRATION OF MORTGAGEES. An Owner who mortgages his
commercial Unit shall furnish the Association Board and Master Association Board with the
name and mailing address of his mortgagee and shall specifically identify whether such
Mortgagee is a First Mortgagee.

8.5. ASSESSMENTS. All Owners shall be obligated to pay assessments imposed by
the Master Association to meet the Common Expenses as defined in the Declaration. A Member
shall be deemed to be in good standing and entitled to vote at any meeting of the Association if
he is current in the assessments, fines and penalties made or levied against him or her and his or
her commercial Unit and has furnished the information required under Article 8 of these Bylaws.

8.6. COMPLIANCE WITH DOCUMENTS. Each Owner shall comply with the
provisions and terms of the Governing Documents, and any amendments thereto. Further, each
Owner shall always endeavor to observe and promote the cooperative purposes for which the
condominium was established.

ARTICLE 9
ASSOCIATION RECORDS

9.1. RECORDS. The Association shall use commercially reasonable efforts to keep
the following records:

(@ Minutes or a similar record of the proceedings of meetings of the
Association and the Association Board. A recitation in the minutes that notice of the
meeting was properly given shall be sufficient evidence that such notice was given.
[TUCA § 82.114(a)(6)]
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(b) Copies of (i) the Declaration, Bylaws and Rules, (ii) all amendments
thereto, and (iii) a record of the notes, proxies and correspondence relating to
amendments of the Declaration, Bylaws, or Rules. [TUCA § 82.114(a)(5)]

(c) Name and mailing address of each Member, the currency and accuracy of
such information being the responsibility of the respective Member. [TUCA

§ 82.114(a)(4)]

(d) Name and mailing address of each Mortgagee, including each registered
First Mortgagee, the currency and accuracy of the information being the responsibility of
the respective Member and such Member’s Mortgagee. [TUCA § 82.114(¢)].

(e) Detailed financial records and books of account for the Association, kept
in a manner consistent with generally accepted accounting principles. Such financial
records shall be annually audited as provided in Section 82.114 (c) of TUCA. [TUCA
§ 82.114 (a)(1), (b), Code §22.352.]

® A copy of the plans and specifications with respect to improvements made
to the commercial portion of the condominium Regime by or at the direction of the
Association over time,

(g) Copies of income tax returns for the Association, prepared for the Internal
Revenue Service;

(h) The condominium information statement and all amendments thereto
prepared under Section 82.152 of TUCA.

9.2. INSPECTION OF BOOKS AND RECORDS. Books and records of the
Association shall be made available for inspection and copying at the Association’s registered
office or principal office during reasonable business hours pursuant to Section 82.114(b) of
TUCA and Code §§22.351 and 22.353.

9.3. RESALE CERTIFICATES. Any Officer may prepare or cause to be prepared,
certify, and execute resale certificates in accordance with Section 82.157 of TUCA. The
Association may charge a reasonable fee for preparing resale certificates. The Association may
not refuse to furnish resale certificates if the fee is not paid. Any unpaid fees shall be assessed
against the commercial Unit for which the certificate is furnished. [TUCA § 82.102(a)(15),

§ 82.157(b)]

94. RECORDS RETENTION. The Association records required by this Article 9
shall be kept for a minimum of 3 years after the close of the Association’s fiscal year and in the
case of 9.1. (a), (b)(1), (b)(ii), (), and (g) until the Association is dissolved.
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ARTICLE 10
NOTICES

10.1. CO-OWNERS. If a Unit is owned by more than one person, notice to any one co-
Owner shall be deemed notice to all co-Owners.

10.2. DELIVERY OF NOTICES. Any written notice required or permitted by these
Bylaws may be given personally, by mail, or by facsimile transmission. If mailed, the notice is
deemed delivered 3 days after being deposited in the U.S. mail addressed to the Member, First
Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice) at the address
shown on the Association’s records. If transmitted by facsimile, the notice is deemed delivered
on successful transmission of the facsimile. [Code §§6.051(b) and 22.217.]

10.3. WAIVER OF NOTICE. Whenever any notice is required to be given to an
Owner, Member, Director, First Mortgagee or any other Mortgagee, a written waiver of the
notice, signed by the person entitled to such notice, whether before or after the time stated in the
notice, shall be equivalent to the giving of such notice. Attendance by a Member, Director, First
Mortgagee or any other Mortgagee at any meeting of the Association or Association Board shall
constitute a waiver of notice by such Member, Director, First Mortgagee or any other Mortgagee
of the time, place, and purpose of such meeting unless that Member, Director or Mortgagee
appears for the sole purpose of contesting the lawful convention of such meeting, If all
Members, Directors and First Mortgagee entitled to vote on the Commercial Matter at hand are
present at any meeting of the Association or Association Board, no notice shall be required and
any such business may be transacted at such meeting. [Code §§6.052 and 22.217.]

ARTICLE 11
DECLARANT PROVISIONS

11.1. CONFLICT. The provisions of this Article 11 shall control any contrary or
inconsistent provision in these Bylaws.

11.2. BOARD OF DIRECTORS. The initial Directors shall be appointed by Declarant
and need not be Owners or Residents. Except to satisfy TUCA §82.103(c) and (d), Directors
appointed by Declarant may not be removed by the Members and may be removed by Declarant
only. Declarant has the right to fill vacancies in any Directorship vacated by a Declarant
appointee unless TUCA §82.103(c) or (d) is then applicable to the selection process.

113. ORGANIZATIONAL MEETING. Not later than 120 days after conveyance of
50% of the maximum number of Units that may be created to persons other than Declarant,
Declarant shall call a meeting of the Members for the purpose of electing not less than one-third
(1/3) of the Directors. Not later than 120 days after the conveyance of 75% of the maximum
number of Units that may be created to persons other than the Declarant, or sooner at Declarant’s
option, Declarant shall call a meeting of the Members for the purpose of electing the other
Directors, by ballot of Members. Notice of these Members’ meetings shall be given as if it were
notice of an annual meeting. [TUCA §82.103(c)-(¢)]
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ARTICLE 12
AMENDMENTS TO BYLAWS

12.1. PROPOSALS. These Bylaws may be amended by the Members according to the
terms of this Article 12. The Association shall provide an Owner of each commercial Unit and
any First Mortgagees entitled to vote thereon with exact wording of any proposed amendment.
Such description shall be included in the notice of any annual or special meeting of the
Association if such proposed amendment is to be considered at said meeting,

12,2, CONSENTS. An amendment to these Bylaws shall be adopted by the vote, in
person or by proxy, or written consent, or by mail, facsimile transmission or a combination of all
of the above, of Members representing more than 50% of the eligible voting interests in the
Association, based on each Owner’s Percentage Interest as set forth in Exhibit “D” to the
Declaration, as amended from time to time, plus the requisite number of First Mortgagees who
may be entitled to vote on such amendment (as determined by reference to the Declaration).

[TUCA §82.106()(6)]

12.3. EFFECTIVE. To be effective, each amendment must be in writing, reference the
names of the condominium and the Association, be signed by at least the president and secretary
of the Association acknowledging the requisite approval of Members and acknowledging the
requisite approval of any required First Mortgagees and be delivered to an Owner of each
commercial Unit (and any First Mortgagees who were entitled to vote thereon) at least 10 days
before the amendment’s effective date. Further, if these Bylaws are publicly recorded in Travis
County, the amendment must recite any recording data for the Bylaws, be in a form suitable for
recording as a real property record in Travis County, and be recorded with the County Clerk in
the Official Public Records of Travis County, Texas.

12.4. DECLARANT PROTECTION. As long as the Declarant owns a Unit in the
condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without
the Declarant’s written and acknowledged consent. Specifically, this Section 12.4 and Article 11
may not be amended without prior written approval of the Declarant, which approval must be set
forth in the amendment instrument.

12.5. NO_CONFLICT. Notwithstanding any provision herein to the contrary, no
amendment of these Bylaws may conflict with any applicable law or any term or provision of the
Declaration, the Bylaws or Certificate of Formation of the Master Association, or the Rules
promulgated by the Master Association.

ARTICLE 13
GENERAL PROVISIONS

13.1. CONFLICTING PROVISIONS. If any provision of these Bylaws conflicts with
any provision of the laws of the State of Texas, such conflicting Bylaws provision shall be null
and void, but all other provisions of these Bylaws shall remain in full force and effect. In the
case of any conflict between the COF of the Association and these Bylaws, the COF shali
control. In the case of any conflict between the Declaration and these Bylaws, the Declaration
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shall control. In the case of any conflict between the Bylaws and/or COF of the Master
Association and these Bylaws, the Bylaws and/or COF of the Master Association shall control.
In the case of any conflict between the Rules of the Master Association and these Bylaws, the
Rules of the Master Association shall control.

13.2. SEVERABILITY. Invalidation of any provision of these Bylaws, by judgment or
court order, shall in no wise affect any other provision which shall remain in full force and
effect. The effect of a general statement shall not be limited by the enumerations of specific
matters similar to the general.

13.3. FISCAL YEAR. The fiscal year of the Association shall be set by resolution of
the Association Board, and is subject to change from time to time as the Association Board shall
determine. In the absence of a resolution by the Association Board, the fiscal year shall be the
calendar year.

13.4. WAIVER. No restriction, condition, obligation, or covenant contained in these
Bylaws shall be deemed to have been abrogated or waived by reason of failure to enforce the
same, irrespective of the number of violations or breaches thereof which may occur.

13.5. SEAL. A corporate seal may be adopted for use by the Association but shall not
be required to by used by the Association.

13.6. NOTICE OF INDEMNIFICATION OF OR ADVANCE OF EXPENSES. Any
indemnification of or advance of expenses to an Officer, Director or other person in accordance
with the COF of the Association or these Bylaws shall be reported in writing to the Members
with or before the notice or waiver of notice of the next Members’ meeting or with or before the
next submission to Members of a consent to action without a meeting pursuant to Section 8.152
of the Code, and, in any case, within the 12-month period immediately following the date of the
indemnification or advance.
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CERTIFICATE

I HEREBY CERTIFY that the foregoing is a true, complete and correct copy of the
Bylaws of Commercial Condominiums at Brazos Place Owners Association, Inc., as adopted by
the Board of Directors by written consent resolution, effective as of the 224 day of May, 2008.

IN WITNESS WHEREOQF, I hereunto set my hand this 2™ day of May, 2008.

COMMERCIAL CONDOMINIUMS AT BRAZOS
PLACE OWNERS ASSOCIATION, INC., a Texas

non-profit i0
By: \
Name: Stefan P. Stration, Secretary
THE STATE OF MICHIGAN$
§

COUNTY OF OAKLAND §

Before me, the undersigned authority, on this 22™ day of May, 2008, personally appeared
Stefan P. Stration, Secretary of Commercial Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, known to me to be the person whose name is
subscribed to the foregoing instrument, and who acknowledged to me that he/she executed the
same on behalf of such corporation, and in the capagity so stated.

Notary Public, State of

o S
ubslic, S.ate igan
i Oakiand

Coumy %
Commissios i 2011
mngmmcouﬁyega o)

21730
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EXHIBIT E
CERTIFICATE OF FORMATION AND BYLAWS

OF OFFICE CONDOMINIUMS
AT BRAZOS PLACE OWNERS ASSOCIATION, INC,
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Phil Wilson
Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF FILING
OF

Office Condominiums at Brazos Place Owners Association, Inc.
File Number: 800987366

The undersigned, as Secretary of State of Texas, hereby certifies that a Certificate of Formation for the
above named Domestic Nonprofit Corporation has been received in this office and has been found to
conform to the applicable provisions of law.

ACCORDINGLY, the undersigned, as Secretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing filing effective on the date shown below.

The issuance of this certificate does not authorize the use of a name in this state in violation of the rights

of another under the federal Trademark Act of 1946, the Texas trademark law, the Assumed Business or
Professional Name Act, or the common law.

Dated: 06/04/2008

Effective: 06/04/2008

WZA_@«L_

Phil Wilson
Secretary of State

Come visit us on the internet at http.//www.s0s.stafe. 1x.us/
Phone: (512) 463-5555 Fax; (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Jones TID: 10306 Document: 217839070002



FILED

In the Office of the
CERTIFICATE OF FORMATION  Secretary of State of Texas
OF JUN 04 2008

OFFICE CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION, INC. Corporations Section

(a Texas non-profit corporation)

1, the undersigned natural person over the age of cighteen vears, acting as organizer of a
‘Texas non-profit corporation pursuant to Sections 3.005 and 3.009 of the Texas Business
Organizations Code (the “TBOC™) and the Texas Non-Profit Corporation Law (the “TNPCL"), as
defined in Section 1.008 of the TBOC, hereby adopts this Certificate of Formation and affirms the

facts stated herein.

ARTICLE ONE
NAME AND TYPE OF ENTITY BEING FORMED

The name of the entity being formed is Office Condominiums at Brazes Place Owners
Association, Inc. (the “Association”™). The Association is being formed as a non-profit corporation.

ARTICLE TWO
CONDOMINIUM ASSOCIATION

‘The Association is the condominium unit owners’ association organized pursuant to Section
82.101, Texas Uniform Condominium Act (“TUCA™), which is defined as the “Office Association”
in the Second Amended and Restated Declaration of Condominium Regime for Brazos Place
Condominiums, recorded in the Official Public Records of Travis County, Texas, as amended from
time to time (the “Declaration”), with respect to the office condominium units (if any) located within
the condominium regime known as Brazos Place Condominiums located on certain real property in
Travis County, Texas, described as 0.811 of an acre, more or less, out of a portion of Lots 7 and 8,
and all of Lots 9, 10, 11 and 12, in Block “97” in the Original City of Austin, Travis County, Texas,
according to the map or plat of the Original City filed in the General Land Office of the State of

Texas.

ARTICLE THREE
PURPOSIES

The general purposes for which the Association is formed are (o exercise the rights and
powers and (o perform the dutics and obligations of the Association, in accordance with the
Declaration, the Byiaws of the Association, and the laws of the State of Texas, including the TBOC,
TNPCIL. and TUCA (coditied as Chapter 82 of the Texas Property Code), as each may be amended
from time 1o time, By way of explanation, but not limitation, the Association's specific purposes
may include:

(a)  collecting certain charges or asscssments as set forth in said Declaration:
paying alf expenses in connection with the operation. maintenance, repair and replacement of ofTice
condominium units and associated Common Jilements and alt overhead, administrative and other
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expenses incidental to the conduct of the business of the Association referred to in said Declaration,
including all licenses, taxes or governmental charges levied or imposed against the property of the
Association;

(b}  evicting any tenants of a member who violate the provisions of the
Declaration or the Rules of the Association promulgated by the Association's Board of Directors to
implement the restrictions set forth in the Declaration, or who fail to timely pay for any damage they
causc to the common elements ot the condominium created by the Declaration;

{c) collecting rent directly from a tenant of a member who is delinquent in whole
or part in the payment of asscssmients or other sums owed to the Association;

(d)  maintaining the books and records of the Association in accordance with
Section 82.114 of TUCA and recording the management certificate specified in Section 82.116 of
TUCA, as the same may be revised from time to time; and

(e) taking such other actions as are authorized pursuant to the Declaration,
Bylaws, TBOC, TNPCL and TUCA.

ARTICLE FOUR
DURATION

The duration of the Association shall be perpetual.

ARTICLE FIVE
NAME OF REGISTERED AGENT AND REGISTERED OFFICE

‘The name of the initial registered agent is Capitol Corporate Services, Inc. The street address
of the initial registercd office of the Association is 800 Brazos, Suite 400, Austin, Texas 78701.

ARTICLE SIX
MEMBERSHIP

The Association shall be a non-stock membership corporation. There may be more than one
class ol membership. but all classes shall not be certificated. At all times during the existence of the
condominium regime created by the Declaration, the membership of the Association shall consist
exclusively of all of the owners of oftice condominium units in the condominium regime. Following
termination of the condominium regime, the membership of the Association shall consist of all of the
tormer owners of office condominium units in the condominium regime who are cntitled to a
liquidating distribution of proceeds or other property, and their heirs. successors and assigns. The
Declaration and Bylaws shall otherwise determine the number and qualitications of members of the
Association: the voting rights and other privileges of membership: and the obligations and liabilities
of members. Cumulative voting is prohibited.
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ARTICLE SEVEN
MANAGEMENT BY BOARD

On the 120th day after the carlicr ol (i) conveyance of 75% of the office condominium units
created by the Declaration to persons or entities other than the Declarant (as identified in the
Declaration) or to any person or entity recciving the Declarant’s special rights of control. or (ii) the
fifth anniversary of the sale of the first condominium unit to a person or ¢ntity other than Declarant,
the management and affairs of the Association shal! be vested in its Board of Directors, except for
those matters expressly reserved to others in the Declaration and Bylaws. Notwithstanding such
special rights of control of the Declarant, on the earlier of (i) the 120th day after conveyance of 50%
of the office condominium units created by the Declaration to persons or entities other than the
Declarant, or (ii) the fifth anniversary of the sale of the first condominium unit to a person or entity
other than Declarant, one-third of the members of the Board of Directors shall be elected by office
unit owners other than the Declarant. The management and affairs of the Association shail also be
vested in the Association’s Board of Directors, except for those matters expressly reserved to others
in the Declaration and Bylaws. The Bylaws shall determine the number (which pursuant to Section
22.204 of the TBQOC shall never be less than 3) and qualifications of directors; the term of office of
directors; the methods of clecting, removing, and replacing directors; and the permitted methods of
holding board meetings and obtaining consents.

ARTICLE EIGHT
INITIAL BOARD OF DIRECTORS

The initial board shall consist of three directors who shall serve as directors until their
successors shall have been ¢lected and qualified, as provided in the Bylaws. The name and address
of each initial director is as follows:

NAME ADDRESS

Gerald F. Reinhart c/o PRS Equities Limited
401 S. Old Woodward Avenue, Ste. 300

Birmingham, M! 48009

Stefan P. Stration c/o PRS Equities Limited
401 8. Old Woodward Avenue, Ste. 300
Birmingham, M1 48009

I Derek S Adolf c/o PRS Equities Limited

: 401 8. Old Woodward Avenue, Ste. 300
Birmingham, MI 48009

e e R

The initial directors shall convene an organizational meeting as contemplated by Section
22,104 ol the TBOC following the issuance of the Association’s Certificate of Formation.
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ARTICLE NINE
DISSOLUTION

The Association may be dissolved only as provided in the Declaration, Bytaws, and by the
laws of the State of Texas. including TUCA. On dissolution, the assets of the Association shall be
distributed in accordance with the provisions of the Declaration and Bylaws relating to distribution
upon termination. If'the Declaration has no such provision, then the assets of the Association shall
be distributed in accordance with the termination provisions Section 22.304 of the TBOC, and to the
extent not inconsistent therewith, the provisions of TUCA, including Section 82.068.

ARTICLE TEN
ORGANIZER
The name and address of the organizer are as follows:

James M. Nias
Jackson Walker L.L.P.
100 Congress Ave., Suite 1100
Austin, Texas 78701

[ execute this Certificate of Formation on this A ? day of M , 2008.

%) AW

James M. Nias
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BYLAWS
OF

OFFICE CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION, INC.
(A Texas non-profit corporation)

ARTICLE 1
INTRODUCTION

1.1. PURPOSE OF BYLAWS. These Bylaws provide for the governance of the office
Units located within and being a part of that certain condominium regime known as Brazos Place
Condominiums, located in Travis County, Texas, subject to and more fully described in the
Second Amended and Restated Declaration of Condominium Regime for Brazos Place
Condominiums, recorded on May 22, 2008, under Document No. 2008086777 of the Official
Public Records of Travis County, Texas, as amended from time to time (the “Declaration™).

12. PARTIES TO BYLAWS. All present or future Owners of the office
condominium Units established pursuant to the Declaration, and all other persons who use or
occupy such office condominium Units in any manner, are subject to these Bylaws and the other
Governing Documents as defined below. The mere acquisition or occupancy of an office Unit
will signify that these Bylaws are accepted, ratified, and will be strictly followed by such
Owmers.

1.3. DEFINITIONS. Words and phrases defined in the Declaration shall have the
same meanings when used in these Bylaws. Unless defined otherwise in the Declaration or in
these Bylaws, words and phrases used in these Bylaws shall have the same meaning as defined in
Section 82.003 of the Texas Uniform Condominium Act (“7TUCA”). The following words and
phrases shall have specified meanings when used in these Bylaws and shall supplement TUCA
Section 82.003.

(a) “Association” means Office Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

(b)  *“Association Board” means the Board of Directors of the Association.
(c) “Code” means the Texas Business Organizations Code.

(d) “COF” means the Certificate of Formation of the Association, filed with
the Texas Secretary of State pursuant to Sections 3.005 and 3.009 of the
Code.
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“Commercial Association” means Commercial Condominiums at Brazos
Place Owners Association, Inc., a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.

“Commercial Association Board” means the Board of Directors of the
Commercial Association.

“Commercial Owner” means an Owner of a commercial Unit.

“Declarant” means, collectively, Brazos Investment Limited Partnership,
a Michigan limited partnership, and Brazos Residential Limited
Partnership, a Michigan limited partnership, and any persons or entities
succeeding to their respective rights pursuant to Section 82.104 of TUCA.

“Declarant Control Period” means that period commencing on the date
hereof and expiring, unless sooner terminated by a recorded instrument
signed by the Declarant, on the earlier of (i) the 120th day after the
conveyance of 75% of the maximum number of Units which may be
created to persons or entities other than the Declarant, or (ii) five (5) years
after recordation of the Declaration with the Travis County Clerk.

“Director” means a member of the Association Board.

“Governing Documents” means, collectively, the Declaration, these
Bylaws, the Certificate of Formation of the Association, the Bylaws and
Certificate of Formation of the Master Association, and the Community
Rules of the Association and Master Association, as any of these may be
amended from time to time,

“Majority” means more than fifty percent (50%).

“Master Association” means Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation, organized pursuant to
Section 82.101 of TUCA.

“Master Association Board” means the Board of Directors of the Master
Association.

“Member” means a member of the Association, each member being an
Owner of one or more office Units, unless the context indicates that
member means a member of the Association Board of Directors or a
member of a committee of the Association.

“Officer” means an officer of the Association, which shall include a
“president,” a “secretary,” a “treasurer,” and may include one or more
“vice-presidents.”



(@ “Owner’ means an owner of one or more Units.

49 “Regime” means the condominium regime known as Brazos Place
Condominiums, in Austin, Travis County, Texas, created pursuant to the
Declaration.

(s) “Resident” means the occupant of an office Unit, whether or not such

occupant is an Owner.

® “Residential Association” means Residential Condominiums at Brazos
Place Owners Association, Inc., a Texas non-profit corporation, organized
pursuant to Section 82.101 of TUCA.

(u)  “Residential Association Board” means the Board of Directors of the
Residential Association.

(v)  “Residential Owner” means an Owner of a residential Unit.

(w) “TNCL” means the Texas Non-Profit Corporation Law, as defined in
Section 1.008(d) of the Code.

(x) “TUCA” means the Texas Uniform Condominium Act codified as Chapter
82 of the Texas Property Code.

(y)  “Unit” means a commercial, office ore residential condominium unit
within the Regime, unless otherwise specified herein.

1.4. NONPROFIT PURPOSE. The Association is not organized for profit. [TUCA
§82.1011

1.5. COMPENSATION. A Director, Officer, Member, or Resident shall not be
entitled to receive any pecuniary profit from the operation of the Association for serving as such,
and no funds or assets of the Association may be paid as a salary or as compensation to, or be
distributed to, or inure to the benefit of a Director, Cfficer, Member, or Resident for serving as
such; provided, however that pursuant to Section 22.054 of the Code:

(a) . areasonable compensation may be paid to a Director, Officer or Member
for services rendered to the Association; and

(b) a Director, Officer, Member, Owner or Resident may, from time to time,
be reimbursed for his actual and reasonable expenses incurred on behalf of the Association in
connection with the administration of Association affairs, provided such expense has been
approved or ratified by the Association Board.

This provision does not apply to distributions to Owners permitted or required by the
Declaration or TUCA.
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1.6. GENERAL POWERS AND DUTIES. The Association, acting through the
Association Board, shall have the powers and duties necessary for the administration of the
affairs of the Association and for the operation and maintenance of the office Units and
associated and appurtenant Common Elements (excluding, however, the Joint General Common
Elements, and the Limited and General Common Elements associated with and appurtenant to
the commercial and residential Units), as may be required or permitted by the Governing
Documents and the law of the State of Texas. The Association may do any and all things that are
lawful and which are necessary, proper, or desirable to operate for the best interests of its
Members, subject only to the limitations upon the exercise of such powers as are expressly set
forth in the Governing Documents. Except as otherwise expressly provided in the Declaration,
only the Association shall be entitled to vote on issues or matters which (a) relate exclusively to
office Units, the Limited Common Elements associated therewith and/or Office General
Common Elements, or (b) have a material effect exclusively on the Owners of office Units
(“Office Matters”). The Association shall not have the power to consider or vote on issues or
matters which (i) relate exclusively to residential and/or commercial Units, (ii) relate exclusively
to the Limited Common Elements associated with the residential and/or commercial Units, (iii)
relate to or affect the Residential General Common Elements and/or Commercial General
Common Elements, (iv) have a material effect exclusively on the Owners of residential Units
and/or commercial Units, (v) affect or relate to the Joint General Common Elements, (vi) affect,
relate to, or have (or could have) an impact on, the exterior of the Building (as defined in the
Declaration) or any exterior landscaping, lighting or other improvement or fixture, (vii) relate to
the structural integrity of the Building (including, without limitation, maintenance or repair of
the roofs), or (viii) affect or could have an affect on all Owners of residential, commercial and
office Units within the Regime.

ARTICLE 2
BOARD OF DIRECTORS OF THE ASSOCIATION

2.1. NUMBER AND TERM OF OFFICE. The Association Board shall initially
consist of the three persons named in the COF. One of the three initial Directors shall serve until
the sooner to occur of (a) the 120th day after the conveyance of 50% of the maximum number of
Units that may be created in the Regime to persons or entities other than the Declarant and
(b) the fifth anniversary of the date the Declaration is recorded in the records of the County Clerk
of Travis County, Texas; after which date the successor to this initial Director shall be elected by
majority vote of the Members, to serve a period of two (2) years. The remaining two initial
Directors shall serve until the last day of the Declarant Control Period, after which date the
successors to such two initial Directors shall be elected by majority vote of the Members to serve
a period of two (2) years. Except as provided above, Directors elected by vote of the Members
of the Association shall, following election, serve a term of two years, such that no more than
two (2) Directors shall be elected during any single calendar year. A Director takes office upon
the adjournment of the meeting or balloting at which he or she is elected or appointed and, absent
death, ineligibility, resignation, or removal, will hold office until his or her successor is elected
or appointed. The number of Directors may be changed by amendment of these Bylaws or the
COF, but shall never be less than three. [TUCA §82.103(c), (d) and (e); §82.106(a) Sections
22.204-22.207 of the Code.]
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2.2. QUALIFICATION. During the period of time that the Association is controlled
by the Declarant, any person 18 years or older shall be eligible for appointment to the
Association Board. Once the Members, other than the Declarant, begin electing Directors and at
all times after the Declarant Control Period ends, any persons 18 years or older shall be eligible
for election or appointment to the Association Board, whether or not such person is a Member or
Resident. [TUCA §82.106(a)(3); Code §22.203.]

2.2.1. Entity Member. If an office Unit is owned by a legal entity, such as a
trust, partnership, corporation, or limited liability company, any trustee, partner, officer, member,
manager, employee or other representative of that entity Member shall be eligible to serve as a
Director and shall be deemed to be a Member for the purposes of this Section. If the relationship
between the entity Member and a Director representing it terminates, that Directorship shall be
deemed vacant,

2.2.2. Co-Owners. Co-Owners of a single Unit may not serve on the Board at
the same time. Co-Owners of more than one Unit may serve on the Board at the same time,
provided the number of co-Owners serving at one time does not exceed the number of Units they
CO~OWN.

2.2.3. Delinquency. No Member may be elected or appointed as a Director if
any assessment charged by the Association or Master Association against the Member or his
Unit is delinquent at the time of the election or appointment. No Member may continue to serve
as a Director if any such assessment against the Member or his Unit is more than 45 days
delinquent.

2.3. ELECTION. Except for the initial Directors named in the COF and such other
Directors as are appointed by Declarant, Directors shall be elected by the Members in
accordance with these Bylaws. The election of Directors shall be conducted at the annual
meeting of the Association, at any special meeting called for that purpose, or by mail, facsimile
transmission, or a combination of mail and facsimile transmission, but subject to the open
meeting requirements of TUCA and the applicable provisions of Article 5 of these Bylaws. All
Directors shall be elected by majority vote by all Members voting at any such annual or special
meeting. [TUCA §82.106(a)(3) and §82.103(b)-(d); Code §§ 22.205-22.206.]

2.4, VACANCIES. Vacancies on the Board caused by any reason, except the removal
of a Director by a vote of the Members, shall (i) during the Declarant Control Period, be filled by
appointment by Declarant; and (ii) following the Declarant Control Period, be filled by a vote of
the Majority of the remaining Directors, even though less than a quorum, at any meeting of the
Board. In the event of a tie in such vote by the remaining Directors, such vacancy shall be filled
by vote of the Members as provided in Section 2.3 above. Each Director so appointed or elected
shall serve out the remaining term of his predecessor. [TUCA §82.106(a)(3), TUCA §82.103(b)-
(d); Code §22.212.}

2.5. REMOVAL OF DIRECTORS. At any annual meeting or special meeting of the
Association, any one or more of the Directors may be removed with or without cause by
Members representing at least two-thirds of the voting interests present in person or by proxy at
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such meeting, and a successor shall then and there be elected by a vote of the Members to fill the
vacancy thus created. Any Director whose removal has been proposed by the Members shall be
given an opportunity to be heard at the meeting. A Director who is delinquent in the payment of
assessments for more than 45 days may be removed by action of the other Directors who then
shall fill the vacancy as provided in Section 2.4. above. [TUCA §82.106(a)(3); Code §22.211.]

2.6. MEETINGS OF THE BOARD.

2.6.1. Organizational Meeting of the Board. Within 30 days after the filing of
the Association’s COF with the Texas Secretary of State, the initial Directors shall convene an
organizational meeting for the purpose of electing Officers. The time and place of such meeting
shall be determined by either the incorporator or any two of the initial Directors by delivery of at
least 3 days prior written notice to the other Directors of the time and place of the meeting.
[Code §22.104.]

2.6.2. Regular Meetings of the Board. Regular meetings of the Association
Board may be held at such time and place as shall be determined, from time to time, by the

Association Board, but at least one such meeting shall be held each calendar year. Notice of
regular meetings of the Association Board shall be given to each Director, personally or by
telephone or written communication, at least 3 days prior to the date of such meeting. [TUCA
§82.108; Code §6.051 and §22.217.]

2.6.3. Special Meetings of the Board. Special meetings of the Association Board
may be called by the president or, if he is absent or refuses to act, the secretary, or by any two
Directors. At least 3 days notice shall be given to each Director, personally or by telephone or
written communication, which notice shall state the place, time, and purpose of such meeting.
Such meetings shall be open to attendance by Members to the extent required by TUCA
Section 82.108. [TUCA §82.108; Code §6.051, §22.217 and §22.155.]

2.6.4. Conduct of Meetings and Distribution of Minutes. The president shall
preside over all meetings of the Association Board, and the secretary shall keep, or cause to be
kept, a record of all resolutions adopted by the Association Board and a record of all transactions
and proceedings occurring at such meetings. Within ten (10) days following any meeting of the
Association Board, the secretary shall send a copy of the minutes of such meeting and the
outcome of any vote(s) of the Association Board taken at such meeting to the Master Association
Board, Commercial Association Board and Residential Association Board. If the Board of
Directors of the Master Association, Commercial Association or Residential Association (herein
referred to as the “Dissenting Board”) determines that any matter voted upon by the Association
Board included any matter for consideration and vote by the Master Association Board,
Commercial Association Board and/or Residential Association Board, then the Dissenting Board
shall notify the Association Board in writing, with a copy to the Boards of all other Associations,
of such determination. Upon receipt of any such notice, the Association Board shall take no
action in connection with such vote until the Dissenting Board, the Association Board and the
Master Association Board mutually agree in writing that such vote was properly voted upon by
the Association Board. If the Dissenting Board, the Association Board and the Master
Association Board fail to mutually agree that such vote was proper, within thirty (30) days
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following the notice from the Dissenting Board, then the subject of such vote shall be deemed to
be a Master Matter (as defined in the Declaration), subject to vote by all Members of the Master
Association in accordance with the Declaration.

2.6.5. Quorum. At all meetings of the Association Board, a Majority of
Directors shall constitute a quorum for the transaction of business, and the acts of the Majority of
the Directors present at a meeting at which a quorum is present shall be the acts of the
Association Board. If less than a quorum is present at any meeting from time to time, the
Majority of those present may adjourn the meeting from time to time. At any such reconvened
meeting at which a quorum is present, any business which might have been transacted at the
meeting as originally called may be transacted without further notice. [ TUCA §82.109; Code
§22.213] [Note: A Director’s proxy may not be used to meet the quorum requirement.
Code § 22.213.]

2.6.6. Open Meetings. Subject to the right of the Association Board to adjourn
and reconvene in closed executive session as provided by TUCA Section 82.108, regular and
special meectings of the Association Board shall be open to Members of the Association;
provided that Members who are not Directors may not participate in any deliberations or
discussions unless the Association Board expressly so authorizes at the meeting. The
Association Board may adjourn any meeting and reconvene in executive session to consider
actions involving personnel, pending litigation, contract negotiations, enforcement actions,
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 Association Board. The
general nature of any and all business to be considered in executive session shall first be
announced in open session. [TUCA §82.108]

2.6.7. Telephone Mectings. Members of the Association Board or any
committee of the Association may participate in and hold meetings of the Association Board or
committee by means of conference telephone or similar communications equipment so long as
notice of the meeting has been given as required herein, and the persons participating in the
meeting can hear and speak to each other, and the meeting does not involve voting on a fine,
damage assessment, appeal from denial of architectural review approval or suspension of rights
of a particular Member (before said Member has an opportunity to attend a Association Board
meeting). Participation in such meeting shall constitute 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.
[TUCA §82.108(c)(1); Code §6.002]

2.6.8. Action Without a Meeting. Any action required or permitted to be taken
by the Association Board at a meeting (other than an action involving a vote on a fine, damage
assessment, appeal from denial of architectural review approval, or suspension of rights of a
particular Member, before said Member has an opportunity to attend a Association Board
meeting) may be taken without a meeting, if all of the Directors individually or collectively
consent in writing to such action. The written consent shall set forth the date of each Director’s
signature and shall be filed with the minutes of the Board. Action by written consent shall have
the same force and effect as a unanimous vote. [TUCA §82.108(c)(2); Code §22.220]
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2.7. LIABILITIES AND STANDARD OF CARE. In performing their duties, the
Directors are required to exercise certain standards of care and are subject to certain liabilities,
including but not limited to the following provisions of the laws of the State of Texas:

Code §22.225 prohibiting loans to directors;

Code §22.226 voting for improper distribution of assets under certain circumstances;

Code §22.221 setting forth a Director’s general standards of care;

Code §22.224 limited circumstances under which investment authority may be delegated;

Code §22.230 pertaining to contracts between a Director and the Association;

TUCA §82.103(a)  stating that a Director is a fiduciary, who must act reasonably and exercise
good faith judgment; and

TUCA §82.103(f)  regarding breaches of fiduciary duty, improper benefit, acting in bad faith.

2.8. POWERS AND DUTIES. The Association Board shall have all powers and
duties necessary for the administration of the Association and for the operation and maintenance
of the office Units and associated and appurtenant Common Elements located within and being
part of the condominium Regime. The Association Board may do all such acts and things except
those which, by law or the Governing Documents, are reserved to the Members and/or the
Boards and/or Members of the Master Association, Commercial Association or Residential
Association, and any matters that may not be delegated to the Board. Without prejudice to the
general and specific powers and duties set forth in laws or the Governing Documents, or such
powers and duties as may hereafter be imposed on the Association Board by resolution of the
Association, the powers and duties of the Association Board shall include, but shall not be
limited to, the following, to the extent and only to the extent same relate to and affect only the
office Units and associated and appurtenant Common Elements:

2.8.1. Delegation/Appointment of Committees. The Association Board, by
resolution, may from time to time designate standing or ad hoc committees to advise or assist the
Association Board with its responsibilities. The resolution shall establish the purposes and
powers of each committee created, provide for the appointment of its members, as well as a
chairman, and shall provide for reports, termination, and other administrative matters deemed
appropriate by the Association Board. Committee members shall be appointed and shall serve in
accordance with the terms of Article 4 below.

2.8.2. Manager. The Association Board may employ a manager or managing
agent for the portion of the Regime over which the Association has management and
maintenance duties, at a compensation established by the Association Board, to perform all
material duties and services authorized by the Association Board, including the following:

(a) Fiscal Management.

(i) Establish, at least annually and not later than November 1 of each calendar
year, a budget for the operation, maintenance, repair and replacement of the office
Units and associated and appurtenant Common Elements for the next succeeding
calendar year, which budget shall (A) include (i) a reasonable allowance for
contingencies, (ii) a reasonable Replacement Reserve Fund for maintenance,
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repairs, and replacements to the Common Elements associated with and
appurtenant to the office Units, (iii) estimated costs to effect the self help remedy
of maintaining or repairing any office Unit or appurtenances thereto which the
Ovwmer thereof is required to maintain and which is not maintained in keeping
with the character of the Regime, (iv) if applicable, costs of insurance covering
the Common Elements that the Association has opted to insure under the
Declaration, and (v) estimated administrative, overhead and operating expenses
applicable to or associated with the duties above, and (B) be submitted to the
Master Association not later than November 15 of each calendar year;

(ii)  Prepare monthly or quarterly operating and cash position statements;

(iii) Upon disbursement of same by the Master Association, deposit regular
assessments and periodic special assessments into checking, savings or other
accounts on behalf of the Association and maintain comprehensive records
thereof;

(iv)  Mail notices of delinquency to any Owner in arrears, and exert reasonable
efforts to collect delinquent accounts;

(v)  Examine all expense invoices for accuracy and pay all bills in accordance
with the terms of the property management agreement; and

(vi) Prepare a year-end statement of operations.

(b)  Physical Management.

(i) Assume full responsibility for maintenance and control of Common
Elements, improvements and equipment associated with and appurtenant to the
office Units;

(ii) Enter into contracts and supervise services for refuse, common area
maintenance, etc., in accordance with the provisions of the operating budget, as
approved by the Association Board and submitted to the Master Association
Board;

(iii) Compile, assemble and analyze data, and prepare specifications and calls
for bids for major improvement projects as needed. Analyze and compare bids,
issue contracts and coordinate the work on improvement projects; maintain close
and constant inspection of such work to insure that such work is performed
according to specifications; and

(iv)  Perform any other projects with diligence and economy in the best
interests of the Association.
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(c) Administrative Management.

@) Inspect contractual services for satisfactory performance. Prepare any
necessary compliance letters to vendors.

(i) Obtain and analyze bids for insurance coverage specified in the
Declaration and these Bylaws or recommend additional coverage. Prepare claims
when required and follow up on payment; and act as a representative of the
Association Board in negotiating settlement.

2.8.3. Fines. The Association Board may levy fines for each day or occurrence
that a violation of the Governing Documents persists after notice and hearing as provided in the
Rules of the Association, provided the amount of the fine does not exceed the amount reasonably
necessary to ensure compliance with the Governing Documents.

2.8.4. Fidelity Bonds. The Association Board may, but is not obligated to,
require that all Officers, agents, and employees of the Association handling or responsible for the
Association funds shall furnish adequate fidelity bonds. The premiums on such bonds may be a
common expense of the Association.

2.8.5. Ex-Officio Directors. The Association Board may, from time to time,
designate one or more persons as ex-officio Members of the Association Board, pursuant to
Section 22.210 of the Code. An ex-officio Member is entitled to notice of and may attend
Association Board meetings, but shall have no voting power.

2.8.6. Other Reserved Powers. The Association, acting through the Association
Board, shall have the powers set forth in TUCA §82.102 and §82.105, with respect to all Office
Matters.

ARTICLE 3
OFFICERS

3.1. DESIGNATION. The principal Officers of the Association shall be the president,
the secretary, and the treasurer. The Association Board may appoint one or more vice-presidents
and such other Officers and assistant Officers as it deems necessary. Officers may, but need not,
be Members or Directors. Any two offices may be held by the same person, except the offices of
president and secretary. If an Officer is absent or unable to act, the Association Board may
appoint a Director to perform the duties of that Officer and to act in place of that Officer, on an
interim basis. [TUCA §82.106{a){1)-(2); Code §3.103 and §22.231.}

3.2. TERM AND ELECTION OF OFFICERS. The initial Officers shall be appointed
by Declarant. The terms of the initial Officers may be staggered so that in succeeding years less
than all of the incumbent Officers shall be up for re-appointment or replacement. Successor
Officers shall be elected by the Association Board and shall hold office at the pleasure of the
Association Board for a term not to exceed 3 years. Except for resignation or removal, Officers
shall hold office until their respective successors have been designated by the Association Board.
[TUCA §82.106(a)(2)-(3), Code §22.232.]
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3.3. REMOVAL AND RESIGNATION OF QOFFICERS. A Majority of Directors
may remove any Officer, with or without cause, at any regular meeting of the Association Board
or at any special meeting called for that purpose. A successor may be elected at any regular or
special meeting of the Association Board called for that purpose. An Officer may resign at any
time by giving written notice to the Association Board. Unless the notice of resignation states
otherwise, it is effective when received by the Association Board and does not require
acceptance by the Association Board. The resignation or removal of an Officer who is also a
Director does not constitute resignation or removal from the Association Board. [Code §3.104]

34. STANDARD OF CARE. In performing their duties, the Officers are required to
abide by and exercise the standards of care provided by:

TUCA §82.103 (a) pertammg to acting in good faith and being liable as a fiduciary;
TUCA §82.103 (f) pertaining to breaches of fiduciary duty, improper benefit,

intentional misconduct;

Code §3.105 pertaining to reliance on information furnished by others.

Code §22.235 pertaining to acting in good faith, with ordinary care and in the
interest of the Association.

3.5. DESCRIPTION OF PRINCIPAL DUTIES OF OFFICERS.

3.5.1. President. As the chief executive officer of the Association, the president
shall: (a) preside at all meetings of the Association and of the Association Board; (b) have all the
general powers and duties which are usually vested in the office of president of a non-profit
corporation organized under the laws of the State of Texas; (c) have general supervision,
direction, and control of the business of the Association, subject to the control of the Association
Board; and (d) see that all orders and resolutions of the Association Board are carried into effect.

3.5.2. Vice President. If any vice president is elected or appointed, then such
vice president (or in the event that there be more than one vice president, the vice presidents in
order of their election) shall, in the absence of the president or in the event of the president’s
inability or refusal to act, perform the duties of the president, and when so acting, shall exercise
the powers of and be subject to all the restrictions upon the president. Any vice resident shall
such other duties as from time to time may be assigned by the president or by the Association
Board.

3.5.3. Secretary. The secretary shall: (a) keep the minute book and the minutes
of all meetings of the Association Board and of the Association; (b) have charge of such books,
papers, and records as the Association Board may direct; (c¢) maintain a record of the names and
addresses of the Members and their Mortgagees who request in writing to receive notices
pertaining to Association matters; and (d) in general, perform all duties incident to the office of
secretary.

3.54. Treasurer. The treasurer shall: (a) be responsible for Association funds;
(b) keep full and accurate financial records and books of account showing all receipts and
disbursements; (c) prepare, or cause to be prepared, all required financial data and tax returns;
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(d) deposit all monies or other valuable effects in the name of the Association in such
depositories as may from time to time be designated by the Association Board; (e) prepare the
annual and supplemental budgets of the Association; (f) review the accounts of the managing
agent, if any, on a monthly basis in the event such managing agent is responsible for collecting
and disbursing Association funds; and (g) perform all the duties incident to the office of
treasurer.

3.6. AUTHORIZED AGENTS. Except when the Governing Documents require
execution of certain instruments by certain individuals, the Association Board may authorize any
person to execute instruments on behalf of the Association. In the absence of Association Board
designation, the president and the secretary shall be the only persons authorized to execute
instruments on behalf of the Association. [TUCA §82.103(a)]

ARTICLE 4
COMMITTEES

41. COMMITTEE OF DIRECTORS. The Association Board, by resolution adopted
by a Majority of the Directors in office, may designate and appoint one or more committees,
each of which shall consist of one or more Directors, which committees, to the extent provided in
said resolution, shall have and exercise the authority of the Association Board in the
management of the Association. However, no such committee shall have the authority of the
Association Board in reference to amending, altering or repealing these Bylaws; electing,
appointing or removing any member of any such committee or any Director or Officer of the
Association; authorizing the sale, lease, exchange or mortgage of all or substantially ail of the
property and assets of the Association (if any); authorizing the voluntary dissolution of the
Association or revoking proceedings therefor; adopting a plan for the distribution of the assets of
the Association; or amending, altering or repealing any resolution of the Association Board
which by its terms does not provide that it may be so altered or repealed by such commitiee. The
designation and appointment of any such committee and the delegation thereto of authority shall
not operate to relieve the Association Board, or any individual Director, of any responsibility
imposed on it or him or her by law. Any action required or permitted to be taken at a meeting of
any such committee may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all the members of the committee. Such written consents may be in
one or more counterparts and facsimiles shall be deemed a counterpart original for all purposes
under these Bylaws. Such consent shall have the same force and effect as a unanimous vote at a
meeting of the committee. The signed consent shall be placed in the minute book of the
Association. The open mecting provisions of Section 2.6.6 (and the proviso exclusions thercin)
of these Bylaws shall apply to the meetings of such committee.

42, OTHER COMMITTEES. Other committees not having and exercising the
authority of the Association Board in the management of the Association may be designated by a
resolution adopted by a Majority of the Directors present at a meeting at which a quorum is
present. Except as otherwise provided in such resolution, members of each such committee shall
be Members of the Association, and the President of the Association shall appoint the members
thereof. Any members thereof may be removed by the person or persons authorized to appoint
such members whenever in their judgment the best interest of the Association shall be served by
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such removal. The open meeting provisions of Section 2.6.6 (and the proviso exclusions therein)
of these Bylaws shall apply to the meetings of such committees,

43. TERM OF OFFICE. Each member of a committee shall continue as such until
the next annual meeting of Members of the Association and until his or her successor is
appointed, unless the committee shall be sooner terminated, or unless such member be removed
from such committee, or unless such member shall cease to qualify as a member thereof.

44. CHAIRMAN. One member of each committee shall be appointed chairman by
the person or persons authorized to appoint the members thereof,

4.5. VACANCIES. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

46. QUORUM. Unless otherwise provided in the resolution of the Association Board
designating a committee, a Majority of the whole committee shall constitute a quorum and the
act of a Majority of the Members present at a meeting at which a quorum is present shall be the
act of the committee.

4.7. RULES. Each committee may adopt rules for its own government not
inconsistent with these Bylaws, the Declaration, the rules adopted by the Master Association, or
with rules adopted by the Association Board.

ARTICLE 5
MEETINGS OF THE ASSOCIATION

5.1. ANNUAL MEETING. An annual meeting of the Association shall be held
during the month of February of each year, beginning in February, 2008. Unless the notice of
the annual meeting provides otherwise, the annual meeting shall occur at the Association’s
principal office. The Members may also transact such other business of the Association as may
properly come before them. [TUCA §82.108(a); Code §6.001 and §22.153]

5.2. SPECIAL MEETINGS. The president may call a special meeting of the
Association of his or her own initiative. Further, it shall be the duty of the president to call a
special meeting of the Association if directed to do so by a Majority of the Directors or by a
petition signed by Members representing at least twenty percent (20%) of the votes entitled to be
cast at such meeting. Such meeting shall be held not sooner than 20 nor more than 30 days after
the Association Board resolution or receipt of petition. The notice of any special meeting shall
state the time, place, and purpose of such meeting, No business, except the purpose stated in the
notice of the meeting, shall be transacted at a special meeting. [TUCA §82.108(a); Code
§§22.155-22.156]

5.3. PLACE OF MEETINGS. Meetings of the Association shail be held at the Brazos
Place Condominiums or at a suitable place convenient to the Members, as determined by the
Association Board and as stated in the meeting notice or at the Association’s principal office if
no place is specified. [Code §6.001]
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5.4. NOTICE OF MEETINGS. At the direction of the Association Board, written
notice of meetings of the Association shall be given to an Owner of each office Unit and, if
applicable under the terms of the Declaration, to each First Mortgagee entitled to vote, at least 10
days (20 days minimum notice for the annual meeting) but no more than 60 days prior to such
meeting. Notices of meetings shall state the date, time, and place such meeting is to be held.
Notices shall identify the type of meeting as annual or special, and shall state the particular
purpose of a special meeting. Notices may also set forth any other items of information deemed
appropriate by the Association Board. [TUCA §§ 82.106(a)(7) & 82.108(d)-(e), Code §6.051
and §22.156; and also see general notice provisions in Article 10 below.]

5.5. INELIGIBILITY. If a Member’s financial account with the Master Association is
in arrears on the record dates provided below, and if the Master Association Board has provided
such Member with notice of the arrearage and an opportunity to become eligible and such
delinquent Member has failed or refused to take the required action to become eligible, then the
Master Association Board and Association Board shall be entitled to treat such member as an
“Ineligible Member”. The Association Board shall not be required to deliver notices of meetings
of the Association to Ineligible Members and the Association Board may preclude Ineligible
Members from (a) voting at meetings of the Association, and /or (b) being elected to serve as a
Director or appointed to serve as an Officer. All quorums, votes, and consents of the Members
shall be based on “eligible votes” rather than total votes.

5.6. RECORD DATES.

5.6.1. Determining Notice Eligibility. The record date for determining the
Members and any First Mortgagees entitled to notice of a meeting of the Association shall be the
date which is 30 days prior to the date of that meeting, [Code §§6.101 and 22.163.]

5.6.2. Determining Voting Eligibility. The record date for determining the
Members and any First Mortgagees entitled to vote at a meeting of the Association shall be the
30th day before the date of a meeting of the Association at which Members will vote. [Code
§§6.101 and 22.163.]

5.6.3. Determining Rights Eligibility. The record date for determining the
Members and any First Mortgagees entitled to exercise any rights other than those described in
the preceding two paragraphs, shall be the 30th day before the date of action for which eligibility
is required, such as nomination to the Association Board. [Code §§6.101 and 22.163.]

5.6.4. Adjournments. A determination of Members entitled to notice of or to
vote at a meeting of the Association is effective for any adjournment of the meeting unless the
Association Board fixes a new date for determining the right to notice or the right to vote. The
Association Board must fix a new date for determining the right to notice or the right to vote if
the meeting is adjourned to a date more than 90 days after the record date for determining
Members entitled to notice of the original meeting, [Code §§6.101 and 22.163.]
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5.7. VOTING MEMBER LIST. The Association Board shall prepare and make
available a list of the Association’s voting Members in accordance with Section 22.158 of the
Code.

5.8. QUORUM. At any meeting of the Association, the presence at the beginning of
any meeting in person or by proxy of Members entitled to cast at least twenty percent (20%) of
the eligible voting interests that may be cast for election of the Board shall constitute a quorum
with respect to any Office Matter on which the Association may vote. Members present at a
meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal, during the course of the meeting, of Members necessary to
constitute a quorum. [TUCA §82.109(a), Code §22.159]

59. LACK OF QUORUM. If a quorum is not obtained, the meeting may be
adjourned to a later date and time, not more than 90 days hence, for the purpose of obtaining a
quorum.

5.10. VOTES. The vote of Members representing at least a Majority of the eligible
voting interests (based on each Member’s Percentage Voting Interest as set forth in Exhibit “D”
to the Declaration) cast at any meeting at which a quorum is present shall be binding upon all
Members for all purposes, except when a higher percentage is required by these Bylaws, the
Declaration, TUCA or any other applicable laws of the State of Texas. Cumulative voting is
prohibited. Voting on any question (other than election of Directors) may be by voice vote,
proxy, or show of hands unless the presiding Officer shall order, or any Member shall demand,
that voting be by roll call or by written ballot. [TUCA §82.110(b), (c); Code §22.160]

5.10.1. Co-Owned Units. If a Unit is owned by more than one Member, the
Percentage Voting Interest appurtenant to that Unit shall be cast in accordance with
Section 82.110(a) of TUCA.

5.10.2. Entity-Owned Units. If a Unit is owned by a trust, corporation, limited
liability company, partnership or other legal entity, the Percentage Voting Interest appurtenant to
that Unit may be cast by any trustee, officer, manager, member, general partner or other
representative of such entity in the absence of express written notice of the designation of a
specific person by the board of directors, bylaws or regulations of the owning entity. The person
presiding over a meeting or vote may require reasonable evidence that a person voting on behalf
of a trust, corporation, limited liability company, partnership or other legal entity is qualified to
vote and is entitled to conclusively rely on such evidence.

5.10.3. Association Owned Units. Units owned by the Association shall be
entitled to vote based on the Percentage Voting Interests allocated to such Units, but a
unanimous decision of the Directors shall be required to cast a vote or votes for any Unit owned
by the Association.

5.11. PROXIES. Votes may be cast in person or by written proxy. To be valid, each
proxy shall (a) be signed and dated by a Member or his attorney-in-fact; (b) identify the Unit to
which the vote is appurtenant; (c) name the person in favor of whom the proxy is granted, such
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person having agreed to exercise the proxy; (d) identify the purpose or meeting for which the
proxy is given; (¢)not purport to be revocable without notice; and (f) be delivered to the
secretary or to the person presiding over the Association meeting for which the proxy is
designated. Unless otherwise specified by the proxy, any proxy is irrevocable and shall
terminate 11 months after the date of its execution. No proxy may be irrevocable for longer than
11 months, To revoke a proxy, the granting Member must give actual written notice of
revocation to the person presiding over the Association meeting for which the proxy is
designated. Unless so revoked, any proxy designated for a meeting which is adjourned, recessed,
or rescheduled shall be valid when such meeting reconvenes. Proxies may be delivered via
facsimile to the secretary or person presiding over the Association meeting. It shall be the duty
of the person sending a proxy facsimile to confirm its actual receipt. [TUCA §82.110(b), Code
§22.160.]

5.12. CONDUCT OF MEETING. The president, or any person designated by the
Association Board, shall preside over meetings of the Association. The secretary shall keep, or
cause to be kept, the minutes of the meeting which shall record all resolutions adopted and all
transactions occurring at the meeting, as well as a record of any votes taken at the meeting. The
person presiding over the meeting may appoint a parliamentarian. The then current edition of
Robert’s Rules of Order shall govern the conduct of all meetings of the Association when not in
conflict with the Governing Documents. Votes shall be tallied by tellers appointed by the person
presiding over the meeting.

5.13. ORDER OF BUSINESS. Unless the notice of meeting states otherwise, the order
of business at meetings of the Association shall be as follows:

EDetermine number of Members present and their respective Percentage Voting
Interests, by roll call or sign-in

EConfirmation of quorum

HProof of notice of meeting

@ Approval of minutes of preceding meeting

EReports

WE]ection of Directors (when required)

MUnfinished or old business

#New business

5.14. ADJOURNMENT OF MEETING. At any meeting of the Association, a Majority
of the Members present at that meeting, either in person or by proxy, may adjourn the meeting to
another time,

5.15. ACTION WITHOUT MEETING. Subject to approval by the Association Board,
any action which may be taken by a vote of the Members at a meeting of the Association may
also be taken without a meeting by written consents. The Association Board may permit
Members to vote by ballots delivered by hand, mail, facsimile transmission, or any combination
of these. Subject to the time limits of Section 6.202 of the Code, written consents by Members
required by the Governing Documents, shall constitute approval by written consent. This
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paragraph may not be used to avoid the requirement of an annual meeting. This paragraph shall
not apply to the election of Directors. [Code §§6.201-6.203]

5.16. TELEPHONE MEETINGS. Members of the Association may participate in and
hold meetings of the Association by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear and speak to each
other, so long as notice is given as required herein and the meeting does not involve a fine,
damage assessment, appeal from a denial of architectural approval or suspension of a right of a
Member before such Member has bad an opportunity to attend an Association Board meeting.
Participation in such meeting shall constitute 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.
[TUCA §82.108(c)(1), Code §§6.002 and 22.002.]

ARTICLE 6
RULES

6.1. RULES. The Association Board shall have the right to establish and amend, from
time to time, reasonable community rules and regulations for: (a)the administration of the
Association and the Bylaws and Rules of the Association; (b) the maintenance, management,
operation, use, conservation, and beautification of the office condominium Units and associated
and appurtenant Common Elements (excluding the Joint Common Elements and those Common
Elements associated with and appurtenant to the residential and/or commercial Units); and
(c) the health, comfort, and general welfare of the Residents; provided, however, that such rules
must affect only the office Units and Common Elements and may not be in conflict with law or
the other Governing Documents. To the extent the same constitute restrictions on use,
occupancy, or alienation of any office Unit, the rules so adopted may only be to implement the
use, occupancy or alienation provisions that are set forth in the Declaration with respect to such
office Unit. The Board shall, at all times, maintain the then current and complete rules in a
written form which can be copied and distributed to the Members. Rules need not be recorded in
the county’s real property records.

6.2. ADOPTION AND AMENDMENT. Subject to the terms of these Bylaws and the
Declaration, any rule may be adopted, amended, or terminated by the Board, provided that the
rule and the requisite approval by the Association Board are properly recorded as a resolution in
the minutes of the meeting of the Association Board.

6.3. NOTICE AND COMMENT. The Association Board shall give written notice to
an Owner of each office Unit of any amendment, termination, or adoption of a rule, or shall
publish same in a newsletter or similar publication which is circulated to the Members, at least
10 days before the rule’s effective date. The Association Board may, but shall not be required, to
give similar notice to Residents who are not Members. Any Member or Resident so notified
shall have the right to comment orally or in writing to the Association Board on the proposed
action.
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6.4. DISTRIBUTION. Upon request from any Member or Resident, the Association
Board shall provide at no cost a current and complete copy of the rules. However, a reasonable
copying charge may be required if multiple copies are requested. Additionally, the Association
Board shall, from time to time, distribute copies of the current and complete rules to an Owner of
each office Unit and, if the Association Board so chooses, to non-Member Residents.

ARTICLE 7
ENFORCEMENT

The violation or breach of any provision of the Governing Documents shall give the
Association Board the right, after notice and hearing, except in case of an emergency, in addition
to any other rights set forth in the Governing Documents:

(a) To enter the Unit in which, or as to which, the violation or breach exists and to
summarily abate and remove, at the expense of the defaulting Owner, any structure, thing, or
condition (except for additions or alterations of a permanent nature that may exist in that Unit)
that is existing and creating a danger contrary to the intent and meaning of the provisions of the
Governing Documents. The Association Board shall not be deemed liable for any manner of
trespass by this action; and/or

(b) To enjoin, abate, or remedy by appropriate legal proceedings, either at law or in
equity, the continuance of any violation or breach. This includes the right to evict Residents who
are not Owners and the right to cause any such Residents to attorn to the Association for any
Owner who is delinquent in his dues or assessments to the Association.

ARTICLE 8
OBLIGATIONS OF THE OWNERS

8.1. NOTICE OF SALE. Any Owner intending to sell his office Unit or any interest
therein shall give written notice to the Association Board and Master Association Board of such
intention, together with (a) the address or legal description of the Unit being conveyed, (b) the
name and address of the intended purchaser, (c) the name, address, and phone number of the title
company or attorney designated to close such transaction, (d) names and phone numbers of real
estate agents, if any, representing seller or purchaser, and (e) scheduled date of closing. An
Owner shall furnish this information to the Association Board and Master Association Board no
less than 10 working days before the date of conveyance of the Unit or any interest therein.

8.2, PROOF OF OWNERSHIP AND OTHER INFORMATION WHICH MUST BE
FURNISHED. Except for those Owners who initially purchase a Unit from Declarant, any
person, on becoming an Owner of an office Unit, shall furnish to the Association Board and
Master Association Board (a) evidence of Ownership in the Unit, and the Owner’s name, mailing
address and driver’s license number and State of issuance, if any, (b) the name and address of
any holder of the lien against the Unit and the loan number, if any, (c) the name, address and
telephone number of any person occupying the Unit other than the Owner of such Unit, and {d)
the name, address and telephone number of any person managing the Unit as the agent of the
Owner, all of which information shall remain in the files of the Association. Such information
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shall be so furnished by the Owner within thirty (30) days after the date on which record title
becomes vested in such new Owner and again within thirty (30) days after the date on which the
Owner receives notice or becomes aware of any change in such information. A Member shall
not be deemed to be in good standing nor be entitled to vote at any annual or special meeting of
the Association unless these requirements are first met. These requirements may be satisfied by
receipt of a form approved by the Association Board that is completed and acknowledged by a
title company or attorney at time of conveyance of the Unit or any interest therein. [TUCA
§82.114(e) and (f)]

8.3. OWNERS’ ADDRESSES. The Owner or, if applicable, the several co-Owners of
an office Unit shall register and maintain one mailing address to be used by the Association and
Master Association for mailing of monthly statements, notices, demands, and all other
communications. The Owner shall keep the Association and Master Association informed of the
Member’s current mailing address. If an Owner fails to provide or maintain a current mailing
address with the Association and/or Master Association, the address of that Owner’s Unit shall
be deemed to be his mailing address and such correspondence shail be directed to the attention of
“Unit Owner.” [TUCA §82.114(a)(4), (e) and (f)]

8.4. REGISTRATION OF MORTGAGEES. An Owner who mortgages his office
Unit shall furnish the Association Board and Master Association Board with the name and
mailing address of his mortgagee and shall specifically identify whether such Mortgagee is a
First Mortgagee.

8.5. ASSESSMENTS. All Owners shall be obligated to pay assessments imposed by
the Master Association to meet the Common Expenses as defined in the Declaration. A Member
shall be deemed to be in good standing and entitled to vote at any meeting of the Association if
he is current in the assessments, fines and penalties made or levied against him or her and his or
her office Unit and has furnished the information required under Article 8 of these Bylaws.

8.6. COMPLIANCE WITH DOCUMENTS. Each Owner shall comply with the
provisions and terms of the Governing Documents, and any amendments thereto. Further, each
Owner shall always endeavor to observe and promote the cooperative purposes for which the
condominium was established.

ARTICLE 9
ASSOCIATION RECORDS

9.1. RECORDS. The Association shall use commercially reasonable efforts to keep
the following records:

(a) Minutes or a similar record of the proceedings of meetings of the
Association and the Association Board. A recitation in the minutes that notice of the
meeting was properly given shall be sufficient evidence that such notice was given.
[TUCA § 82.114(a)(6)]
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(b) Copies of (i) the Declaration, Bylaws and Rules, (ii) all amendments
thereto, and (iii) a record of the notes, proxies and correspondence relating to
amendments of the Declaration, Bylaws, or Rules. [TUCA § 82.114(a)(5)]

(c) Name and mailing address of cach Member, the currency and accuracy of
such information being the responsibility of the respective Member. [TUCA
§ 82.114(a)(4)]

(d) Name and mailing address of each Mortgagee, including each registered
First Mortgagee, the currency and accuracy of the information being the responsibility of
the respective Member and such Member’s Mortgagee. [TUCA § 82.114(e)].

(e) Detailed financial records and books of account for the Association, kept
in & manner consistent with generally accepted accounting principles. Such financial
records shall be annually audited as provided in Section 82.114 (c¢) of TUCA. [TUCA
§ 82.114 (a)(1), (b), Code §22.352.]

® A copy of the plans and specifications with respect to improvements made
to the office portion of the condominium Regime by or at the direction of the Association
over time.

(g) Copies of income tax returns for the Association, prepared for the Internal
Revenue Service:

(h) The condominium information statement and all amendments thereto
prepared under Section 82.152 of TUCA.

9.2. INSPECTION OF BOOKS AND RECORDS. Books and records of the
Association shall be made available for inspection and copying at the Association’s registered
office or principal office during reasonable business hours pursuant to Section 82.114(b) of
TUCA and Code §§22.351 and 22.353.

9.3. RESALE CERTIFICATES. Any Officer may prepare or cause to be prepared,
certify, and execute resale certificates in accordance with Section 82.157 of TUCA. The
Association may charge a reasonable fee for preparing resale certificates. The Association may
not refuse to furnish resale certificates if the fee is not paid. Any unpaid fees shall be assessed
against the office Unit for which the certificate is furnished. [TUCA § 82.102(a)(15),

§ 82.157(b)]

9.4. RECORDS RETENTION. The Association records required by this Article 9
shall be kept for a minimum of 3 years after the close of the Association’s fiscal year and in the
case of 9.1, (a), (b)(i), (b)(ii), (f), and (g) until the Association is dissolved.
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ARTICLE 10
NOTICES

10.1. CO-OWNERS. If a Unit is owned by more than one person, notice to any one co-
Owmer shall be deemed notice to all co-Owners.

10.2. DELIVERY OF NOTICES. Any written notice required or permitted by these
Bylaws may be given personally, by mail, or by facsimile transmission. If mailed, the notice is
deemed delivered 3 days after being deposited in the U.S. mail addressed to the Member, First
Mortgagee (if entitled to notice) or any other Mortgagee (if entitled to notice) at the address
shown on the Association’s records. If transmitted by facsimile, the notice is deemed delivered
on successful transmission of the facsimile. [Code §§6.051(b) and 22.217.]

10.3. WAIVER OF NOTICE. Whenever any notice is required to be given to an
Owner, Member, Director, First Mortgagee or any other Mortgagee, a written waiver of the
notice, signed by the person entitled to such notice, whether before or after the time stated in the
notice, shall be equivalent fo the giving of such notice. Attendance by a Member, Director, First
Mortgagee or any other Mortgagee at any meeting of the Association or Association Board shall
constitute a waiver of notice by such Member, Director, First Mortgagee or any other Mortgagee
of the time, place, and purpose of such meeting unless that Member, Director or Mortgagee
appears for the sole purpose of contesting the lawful convention of such meeting. If all
Members, Directors and First Mortgagee entitled to vote on the Office Matter at hand are present
at any meeting of the Association or Association Board, no notice shall be required and any such
business may be transacted at such meeting. [Code §§6.052 and 22.217.]

ARTICLE 11
DECLARANT PROVISIONS

11.1. CONFLICT. The provisions of this Article 11 shall control any contrary or
inconsistent provision in these Bylaws.

11.2. BOARD OF DIRECTORS. The initial Directors shall be appointed by Declarant
and need not be Owners or Residents. Except to satisfy TUCA §82.103(c) and (d), Directors
appointed by Declarant may not be removed by the Members and may be removed by Declarant
only. Declarant has the right to fill vacancies in any Directorship vacated by a Declarant
appointee unless TUCA §82.103(c) or (d) is then applicable to the selection process.

11.3. ORGANIZATIONAL MEETING. Not later than 120 days after conveyance of
50% of the maximum number of Units that may be created to persons other than Declarant,
Declarant shall call a meeting of the Members for the purpose of electing not less than one-third
(1/3) of the Directors. Not later than 120 days after the conveyance of 75% of the maximum
number of Units that may be created to persons other than the Declarant, or sooner at Declarant’s
option, Declarant shall call a meeting of the Members for the purpose of electing the other
Directors, by ballot of Members. Notice of these Members’ meetings shall be given as if it were
notice of an annual meeting. [TUCA §82.103(c)-(e)]
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ARTICLE 12
AMENDMENTS TO BYLAWS

12.1. PROPOSALS. These Bylaws may be amended by the Members according to the
terms of this Article 12, The Association shall provide an Owner of each office Unit and any
First Mortgagees entitled to vote thereon with exact wording of any proposed amendment. Such
description shall be included in the notice of any annual or special meeting of the Association if
such proposed amendment is to be considered at said meeting.

12.2. CONSENTS. An amendment to these Bylaws shall be adopted by the vote, in
person or by proxy, or written consent, or by mail, facsimile transmission or a combination of all
of the above, of Members representing more than 50% of the eligible voting interests in the
Association, based on each Owner’s Percentage Interest as set forth in Exhibit “D” to the
Declaration, as amended from time to time, plus the requisite number of First Mortgagees who
may be entitled to vote on such amendment (as determined by reference to the Declaration).

[TUCA §82.106(2)(6)]

12.3. EFFECTIVE. To be effective, each amendment must be in writing, reference the
names of the condominium and the Association, be signed by at least the president and secretary
of the Association acknowledging the requisite approval of Members and acknowledging the
requisite approval of any required First Mortgagees and be delivered to an Owner of each office
Unit (and any First Mortgagees who were entitled to vote thereon) at least 10 days before the
amendment’s effective date. Further, if these Bylaws are publicly recorded in Travis County, the
amendment must recite any recording data for the Bylaws, be in a form suitable for recording as
a real property record in Travis County, and be recorded with the County Clerk in the Official
Public Records of Travis County, Texas.

12.4. DECLARANT PROTECTION. As long as the Declarant owns a Unit in the
condominium, no amendment of these Bylaws may affect the Declarant’s rights herein without
the Declarant’s written and acknowledged consent. Specifically, this Section 12.4 and Article 11
may not be amended without prior written approval of the Declarant, which approval must be set
forth in the amendment instrument.

12.5. NO CONFLICT. Notwithstanding any provision herein to the contrary, no
amendment of these Bylaws may conflict with any applicable law or any term or provision of the
Declaration, the Bylaws or Certificate of Formation of the Master Association, or the Rules
promulgated by the Master Association,

ARTICLE 13
GENERAL PROVISIONS

13.1. CONEFLICTING PROVISIONS. If any provision of these Bylaws conflicts with
any provision of the laws of the State of Texas, such conflicting Bylaws provision shall be null
and void, but all other provisions of these Bylaws shall remain in full force and effect. In the
case of any conflict between the COF of the Association and these Bylaws, the COF shall
confrol. In the case of any conflict between the Declaration and these Bylaws, the Declaration
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shall control. In the case of any conflict between the Bylaws and/or COF of the Master
Association and these Bylaws, the Bylaws and/or COF of the Master Association shall control.
In the case of any conflict between the Rules of the Master Association and these Bylaws, the
Rules of the Master Association shall control.

13.2. SEVERABILITY. Invalidation of any provision of these Bylaws, by judgment or
court order, shall in no wise affect any other provision which shall remain in full force and
effect. The effect of a general statement shall not be limited by the enumerations of specific
matters similar to the generai.

13.3. FISCAL YEAR. The fiscal year of the Association shall be set by resolution of
the Association Board, and is subject to change from time to time as the Association Board shall
determine. In the absence of a resolution by the Association Board, the fiscal year shall be the
calendar year.

13.4. WAIVER. No restriction, condition, obligation, or covenant contained in these
Bylaws shall be deemed to have been abrogated or waived by reason of failure to enforce the
same, irrespective of the number of violations or breaches thereof which may occur.

13.5. SEAL. A corporate seal may be adopted for use by the Association but shall not
be required to by used by the Association,

13.6. NOTICE-OF INDEMNIFICATION OF OR ADVANCE OF EXPENSES. Any
indemnification of or advance of expenses to an Officer, Director or other person in accordance
with the COF of the Association or these Bylaws shall be reported in writing to the Members
with or before the notice or waiver of notice of the next Members’ meeting or with or before the
next submission to Members of a consent to action without a meeting pursuant to Section 8.152
of the Code, and, in any case, within the 12-month period immediately following the date of the
indemnification or advance.
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CERTIFICATE

I HEREBY CERTIFY that the foregoing is a true, complete and correct copy of the
Bylaws of Office Condominiums at Brazos Place Owners Association, Inc., as adopted by the
Board of Directors by written consent resolution, effective as of the 4th day of June, 2008.

IN WITNESS WHEREOF, 1 hereunto set my hand this 4th day of June, 2008.

OFFICE CONDOMINIUMS AT BRAZOS PLACE
OWNERS ASSOCIATION INC., a Texas non-

By:
Name: Stefdn P—‘Sﬂ'ahon, Secretary

THE STATE OF MICHIGAN§

§
COUNTY OF OAKLAND §

Before me, the undersigned authority, on this 4™ day of June, 2008, personally appeared
Stefan P. Stration, Secretary of Office Condominiums at Brazos Place Owners Association, Inc.,
a Texas non-profit corporation, known to me to be the person whose name is subscribed to the
foregoing instrument, and who acknowledged to me that he/she executed the same on behalf of
such corporation, and in the capacity so stated. ~

Notary Public, State of

BONNIE S. MILLER
NomPubuc Stato of Mchigen

mmmmmd

21732
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EXHIBIT F

RULES PROMULGATED BY BRAZOS PLACE ASSOCIATION(S)
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FIRST AMENDED
COMMUNITY RULES OF
BRAZOS PLACE CONDOMINIUMS

(a Texas Condominium)

The following Community Rules (the “Community Rules”) are established by the Board
of Directors (the “Board”) of Condominfums &t Brazos Place Oqurs Association, Inc. (the
“Association™) as the rules and regulations for the day to day maintenance, operation, and
enjoyment of the Brazos Place Condominiums. These Cammunity Rules are adgpted pursnant to
Section $2.102 (a)(7) of the Texas Uniform Condominium Act (“TUCA™) and are subject to
amendment from time to time by the Board, PROVIDED HOWEVER, that such rules may not
be in conflict with applicable law or the superior Governing Documents, and further provided
that, fo the extent the same constitute restrictions on use, pecupancy, or alienation of any Unit,
the ules so adopted may only be to implement the use, occupancy or alicnation provisions that
are set forth in the Declatation. [Ses TUCA Section 82.102 (e)}(7)] |

These Community Rules are of equal dignity with, and shall be enforceable in the same
manner as the provisions of the Declaration of Condominium Regime for the Brazos Place
Condominiums, as same may be further amended, modified or restated from time to time (the
“Declaration™),

However, in the event of a conflict between the following “Governing Documents™, the
hierarchy of authority shall be as follows: the Declaration, as same may be further amended,
modified or restated from time to time (the highest), the Association’s Bylaws, as same may be
further amended, modified or restated from time to time (the “Bylaws”) (second highest), and the
Commimity Rules, as same may be further amended, modified or restated from time to time
(lowest). These Community Rules are effective as of the date hereof and shall continue in full
force and effect until amended by the Board in accordance with the powers and subject to the
limitations imposed on those powers, Capitalized terms used herein and not otherwise defined
shall have the same meaning as set forth in the Declaration or the Bylaws.

| By owning or occupying a Unit in the Brazos Place Condominiums, each Owner,
Resident and other occupant agrees to abide by these Community Rules, as well as the
obligations of Owners, Residents and occupants as provided in the Declaration and Bylaws.

For the convenience of the Brazos Place Condominiums, Residents and eccupants, these
Community Rules restate some of the rules, covenants and restrictions contained in. the
Declaration. Most of these Community Rules are, however, in addition to the rules, covenants
and restrictions found in the Declaration.

A. COMPLIANCE
A-1, Compliance. Each Owner shall comply with the provisions of the Community Rules, the
Declaration, the Bylaws, and, subject to the limitations set forth in the first paragraph
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A-2.

A-3.

above, any community policies hereafter promulgated by the Board to supplement the
Community Rules, as any of the seme may be revised from time to time (collectively, the
“Governing Documents®). Each Owner is responsible for complianice with the
Governing Documents by the Residents or occupants of such Owner’s Unit, and such
Owner’s family, guests, invitees, tenants, agents, employees, or contractors, and shall
therefore also be responsible for any damages, reimbursement obligations, or fines
(including withaut limitation any fines imposed under rules H-2, H-6 or J-7) resulting
from the violation of the Governing Documents by such persons, Use of the terms
“Owner” or “Resident” in these Community Rules shall be desmed to inclode and apply
to the Owner and to all persons holding or oceupying a-Unit by, through, under; or at the
sufferance of an Owner. The term “Resident” shall include any occupant of a
commercial; regidential or office Unit in this condominium regime. An Owner or
Resident shouid contact the Board to resolve any guestion sbout the Commumity Rules,

Additional Rules. Eech Owner, Resident or uther octupant shall comply with all rules

and sighs posted from time to time on the condominium by the Association, inclnding
those regulating the use of parking facilities. Such posted rules are incorporated in these
Community Rules by reference. Each Owner, Resident or other ocoupant shall comply
with notices communicated by the Association, from time to time, in the pature of
seasonal or temporary rules (such as winter sform precautions); or notice of a change
affecting use of the condominium. Such temporary rules are incorporated in these
Cominunity Rules by reference. Posted rules and seasonal rules may not exceed the
Board’s scope of antherity as set forth i the first paragraph of these Community Rules.

Waivey, Certain circumstances may warrant waiver or variance from these Community
Rules. An Owner must make written appheat;on to the Board for such waiver ot
variatice. If'the Board deems the waiver or variance warranted, the Board may condition
its approval, which inust be in writing to be effective. No waiver or variance shall
establish a precedent s to future apphcatnons; howcvcr, in determining whether to grant
ar deny any application, the Board shall act in good faith and not arbitrarily or

capriciously.
OBLIGATIONS OF QOWNERS AND RESIDENTS

Safety. Each Owner or Resident is solely responsible for his or her own safety and for
the safety, well-being and supervision of his or her family, guests, invitees, employecs,
agents and any other person on the condominium to whom such Owner or Resident has a
duty of care, control, or custody.

Damage. Each Owneris responsible for (i) any loss or damage to such Owner’s Unit and
personal property of such Owner and his or her guests, employees, family members and
invitees (except for such loss or damage caused by anothier Owner or for which another
Owner is liable hereunder); and (ii) sny loss or damage to other Units, the personal
property of other Residents or their guests, employees, family members; agents and
invitees, or to the Common Elements and improvements, to the extent such loss or

4774332v.2 129271/00001 2



B4,

B-5.

B-6.

B-7.

damage is caused by the Owner or by any person for whom the Owner is legally
responsible,

Owner's Duty to Insure. Each Owner or Resident is responsible for insuring his or her
Unit and all of his or her personal propesty in the Unit or on the site of the condominium,
including furnishings, motor vehicles, and items kept in storage areas, if any, provided by
the Association. Personal property placed in or on the condominium site shall be solely

at the risk of the owner of such personal property, THE ASSOCIATION ADVISES
OWNERS AND RESIDENTS TQ PURCHASE INSURANCE ON THEIR

INDIVIDUAL UNITS AND ON THEIR PERSONAL BELONGINGS.

Risk Management. No Owner shall permit anything to be done or kept in his or hey Unit
or the Common Elements which will result.in the cancellation of, or a substantial increase
in the rate of, insurance on any Unit oF dny part of the Common Elements, or which may
be in violation of any law.

Reimbursement for Enforcement, An Owner shall promiptly teimburse the Association
for any expenses incurred by the Association in enforcing the Governing Documents

against the Owner, his Unit, or persons for whom the Owner is responsible.

Reimbursement for Darnage. Subject to the Association's compliance with the notice
and due process requirements of Section 82.102(d) of TUCA, an Owner shall promptly
reimburse the Association for the cost of damage to the condominium caused by the
negligent or willful conduct of the Owner or other persons for whom the Owner is legally
responsible.

Information to be Furnished. Not later than the 30th day after the date of acquiring an
interest in'a Unit, the Owner thereof shall provide the Association with;

(8)  evidence of ownership of the Unit and the Owner’s mailing address, telephone
number, and driver’s license number and state of issuance, if any;

(b)  the name end address of the holder of any lien against the Unit, and any loan
mumber;

(c)  the name, address and telephone number of any person occupying the Unit other
than the Owner;

(d) the name, address and telephone number of any person managing the Unit as
agent of the Owner; and

(&)  with respect to Owrers of residential Units, the vehicle make, model, yesr, and
license plate number and state of each vehicle to be parked on the condominium
by any such Owner and such Owner’s family members or other Residents.
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C-2

C-3.

D.
D""It_

D-2.

An Owmer shall notify the Association not later than the 30th day after the date the
Qwner has notice of a change in any information required in item (a)-(e) above, and shall
provide the information on request by the Association from time to time.

OCCUPA TANDARDS

Numbess. A residential Unit may be occup:ed by no more than two (2) persons per
bedroom, unless (i) the Board grants a variance from this limitation or (ii) higher
occupancy is mandated by public agencies that enforce compliance with the familial
status protection of the Fair Housing Act.

Rental or Lease of a Unit. Not less than the entirety of any residential or office Unit may
be rented, leased or sublet, Only a commercial Unit may be partially rented, leased or
sublet herenrider.

Residential Parking. The Association has contracted for parking rights for Residential
Owners through one of the Declarants. Each Residential Owner will have a right t6 park
one vehicle per Unit owned on the terms set forth in the agreements describing the
erringement, as the samé may be amended, modified or superseded (the “Parking
Agreements™). Copies of thi¢ Parking Agreements will be made available to Residential
Owners on request.

GENERAL USE AND MAINTENANCE OF UNIT

Permitted Uses. Each residential Unit must be used solely for residential use, and may
not be used for commercial or business purposes, unless otherwise sxpressly provided in
the Declaration. However, this restriction shall not prohibit an Owner or Resident from
usirg his or her residential Unit for pe.rsona] business or professional pursuits, provided
that: (a) such nse is incidental to the Unit's residentia} use; (b) such use conforms to all
applicable laws and ordinances; (c) there is no extemal evidence of such use; and
{d) such use does not entail wvisits to the Unit by the public, employees, suppliers, or
clients.

The office Units may be used only for administrative, business, professional and/or
medical office purposes, in accordance with and as expressly authorized in the
Declaration. Any commercial Unit may be used for any lawful purpose.

A:moxang No Unit may be used in any way that: {a) may reasunably be considered
annoying to occupants of neighboring Units; (b) may be calculated to reduce the
desirability of the condominjum, (c) may endanger the health or safety of other Owners
or Residents; of (d) may violate any law or any provision of the Governing Documents.

pintepance. Each Owner, at his expense, shall miaintain the interior of his Unit and
keep it in good repair. The Common Elements shall be maintained by the Association,
except that the Limited Common Elements appurtenant to a Unit, as defined by TUCA
Section 82.052(d), shall be maintained by the Owner of such Unit.
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D-9,

D-10.

D-11.

Patio/Terrace/Deck/Balcony. Each Owner or Resident shall keep his Unit and any patio,
terrace, deck or balcony in a good state of cleanliness. A patio; terrace, deck or balcony
may not be screened in and may not be gnclosed for storage or any other purposes. All
patio, deck and balcony furniture must be of heavy wood or inetal constroction, No
plastic furniture or other combustible materials shall be kept on any patio, deck or
balcony. No indoor/outdoor carpet and no attachments such as wind screens; shades or
blinds may be installed in patios, terraces, decks or balconies. If the Board determines
that a patio, terrace, deck or balcony is unsightly, the Owner shall be given notice by the
Board to correct the problem, and the Owner shall correct the problem within 5 days after
receipt of such notice, after which the Board may teke corrective action at the Owner’s
expense. Clothes lines are prohibited in such areas.

Window Treatment. Reflective window tint is not allowed. Installation of interior
drapery, shades or blirds shall require a white or off-whife backing so that the
condominium maintaing & uniform appearance from the exterior. Signage is not allowed
in windows of residential Units except to the extent expressly permitted pursuant to mle
G-3,

Glass. Each Owner, at such Owner’s expense, shall promptly repair and replace any
brokes or cracked glass in the windows and doors of such Qwner's Unit.

Utility Services. The following utility services for each individual Unit shall be obtained
directly from the public utility provider and shall be separately charged for each Unit:
elephone and ision

The following utility services shall be provided through master service connections with
the public utility providers, for which the Association shall be the customer:
ectricity, water, wastewat: illed wat

The Owner of each Unit shall be billed monthly by the Association, separately from the
Common Expense Charges, for these utilities and shall pay such charges to the
Association within such reasonabie time a8 may he specified on the bill.

Utility Maintenance. Each QOwner, at such Owner’s expense, shall maintain, repair, and
replace the utility installations and equipment serving only such Owner’s Unit.

Conservation of Utilities. Each Qwner and Resident shall endeavor to conserve the use
of ntitities furnished thinough the Association, if any.

Combistibles. An Owner or Resident shall not store or maintain, anywhere on the

candominium (including within & Unit), explosives of materials ¢apablé of spontaneous
combustion or articles deemed extra hazardous to life, limb or property.

Barbecue Grills. Grills and similar outdoor cooking devices are not permitted on patios,
terraces, desks or balconies. To the extent that the use of any outdoor cooking grills is
permitted anywhere in the condominium regime: (a) open cooking grill fires must be
supervised at al timeg; (b) gas tanks must be properly used and maintained; (c) no flames
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D-13,

D-14.

E-1.

E-2.

E-3.

may be higher than the cooking surface; and (d) a grill may not be used near combustible
materigls.

Report Malfunctions. An Owner or Resident shall immediately report to the Board his
discovery of any leak, break, or malfunction in any Common Element appurtenant to his
Unit for which the Association has a maintenance responsibility. The failure to promptly
report & problem may be deemed negligence by the Owner or Resident, who may be
liable for any additional damage caused by the delay in reporting.

Structural Hazard or Danger. No Owner or Resident shall do any act or place any object
in his or her Unit which would create a structural hazard or endanger the stricture of any
adjacent Unit. :

Planters and Fumiture, Landscaping planters and exterior firniture which may be viewed
from Common Elements or other Units shall be kept neat and in good repair. No exterior
furniture, accessories or decorations may be placad in common walkways or in the Unit
entry area, nor may any landscaping planters be affixed to railings.

GENERAL USE & MAINTENANCE OF COMMON ELEMENTS

Iniended Use. Every area and facility in the condominium may be used only for its
intended and obvious nse, For example, walkways, stairways, sidewalks, and driveways
are to be used exclusively for purposes of access, not for social congregation or
recreation. No portion of the condominium may be used for the take off, storage or
landing of aircraft (except for isolated medical emergencies).

Abandoned Ttems, No item or object of any type shall be stored, placed, or maintained
anywhere on the General Common Elements, except by the Board or with the priot
written. consent of the Board. Hems of personal property found on General Coramon
Elements are deemed abandoned and may be disposed of by the Board or other
authorized agent of the Association,

Mechanical Devices, No Owner or Resident shall interfere in any manner with any
portion of the mechanical, plumbing, electrical or other utility apparatus which is part of
the Caommon Elements.

Drainage Features, No Owner or Resident shall alter or interfere with the dreifiage

features constructed on the Common Elements of the condominium,

Herbicides and Pest Controls. The use of herbicides or pest confrols are subject to such
regulation as the Board may adopt from time fo time,

COMMUNITY ETIQUETTE

Courtesy. All Owners and Residents shall endeavor to use their respective Units and the
Common Elements in a manner calculated to respect the rights and privileges of other
Owners and Residents,
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F-2.

F-4,

F.5.

F-6

G.

G-2,

Apnovance, An Owner or Resident shall avoid doing or permitting anything to be done
that will anmoy, harass, embarrass, or inconvenience other Owners or Residents or their
respective customers, employees, family members, guests or invitees, or the
Association’s employees and agents.

Noise end Odors. Each Owner or Resident shall exercise reasonable care to avoid
meking or permitting to be made loud, disturbing, or objectionable noises or noxious
odors that are likely to disturb Owners or Residents of other Units. Outdoor speskers are
prohibited.

Reception Interference. Each Owner or Resident shall avoid doing or permitfing
anything to be done that may unreasonably interfere with the television, radio, telephonic,
or electronic reception on eny part of the condominium or any Unit.

No Personal Service. The Association’s employees and agents are not required to vender
personal sefvices to Owners or Residents, Each Owner and Resident agrees that the
Assocjation is not responsibleé for any item or article left with or delivered to the
Association’s employees or agents on behalf of such Owner of Resident.

Compliance with the Law. Owners, Residents and theif families, agents, invitees,
tenants, agents, employees and contractors may not use the condominium for unlawful
activities. They shall comply with applicable laws and regulations of the United States
and of the Stafe of Texas, and with local ordinances, rules, and regulations. A person

‘who violates this provision, as well as the Owner responsible for such person if the

person is not an OQwner, shall indemnify and hold harmless the Association and other
Owners and Residents from all fines; penalties, costs, and prosecutions for the violation
or noncompliance.

ARCHITE CONTROL
Exterior Alterstion. No Owner or Resident of a Unit shall have the right to modify, alter,

decorate (except seasonally, as provided below), redecorate, or improve the exterior of
the Unit, or to take any such action with respect to any Common Elements, without first
obtaining the written consent of the Board, which consent may be withheld if deemed not
in the best interests of the condominium.

Inferior Alteration; Plants; Seasonal Decorations. Eack Owner of a Unit shall have the

right, without Board epproval, to modify, alter, repair, decorate, redecorate, or improve
the interior of such Ownez's Unit, and to repaii* 21l of the Unit provided that such action
does not change the original appearance of the Unit from the outside, impair the
structural integrity of the Unit, or otherwise adversely affect any of the other Units or
Comiriton Elements, and provided that all such action is performed in good and
workmanlike manner. An Owner or Resident of a Unit may furnish a Limited Common
Area appurtenant to the Unit (such as the balcony, deck or patio) with outdoor furniture
and plants and may place seasonal decorations on his or her Unit or on the Limited
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H,

H-1.

Coinmon Elements appurtenant to the Unit (such as the balcony, deck, patio, windows or
doors) during holiday seasons.

Signg, Except for the signs allowed to be placed by Declarant or by the Owner of a
commercial Unit pursuant to Section 5.5 of the Declaration, no Owner shall have the
right to place any sign on the exterior of any Unit, or on any General Common Element
or Limited Common Element, or that is visible from the exterior of any Unit, or
elsewhere on the condominium without the prior written consent of the Board (which
consént may be withheld in the Board's discretion), and the Botird shall have the right to
remove and dispose of any sign so placed without permission, Notwithstanding the
foregoing, signs which are required by legal proceedings are permitted without prior
approval, and political campaign and political endorsement signs placed and owned by
Owners or Residents of any Unit are permitted, but only on such Ownext’s or Resident’s
Limited Common Elements and only during a generally recognizéd election or
referendum.  All such political signs shall be further subject to the time, place, mantier,
size and quantity limitations as the same may be uniformly implemented and uniformly
mmposed by the Board from time to time.

Board Approval. To obtain the Board’s written consent for a modification to any office
or residential Unit or Limited Common Elements sppurtenant to such Unif, when
required, an Owner must submit to the Bodrd complete plans and specifications showing
the nature, kind, shape, size, materials, colors, and location for all proposed work, and
any other information reasonably requested by the Board. The Board’s failure to respond

to the Owner's complete written request within 30 days after it receives the Owner’s

request shall be construed as its consésit to the proposed changes. If the Board
determines that there is incomplete or insufficient information submittéd with the
Owner's request, the Board may so nofify the Owner within the 30 day review period and
shall have ari additional 20 days to review and respond to the request after the additional
information requested and a complete submission has been received by the Board.

Pemitted Ac Modifications. Notmﬂmstandmg anything to the contrary in these
Community Rules. the Declaration, the Bylaws or in any resolutions of the Association,
each Owner of a Unit shall have the right (at his or her own expense) to modify the
construction in his or her own Unit and in the Limited Commion Area appurtenant thereto
to make the same reasonably accessible to a handicapped person as required by the Fair
Housing Amendments Act of 1988 and regulations promulgated theteunder; provided,
however, that when and if such act is so construed to allow reasonable safegiards or
conditions to be imposed in connection therewith, the Association may impose such
safeguards and conditions as to all modifications to the exterior of any Unit or any
Limited Common Element.

YEHICLE RESTRICTIONS
Permitted Vehicles. To be permitted on the condominium, a vehicle must be operable.

For purposes of these Community Rules, vehicles include automobiles, motorcycles,
motorized bikes; passenger trucks, smell vans, and similar passenger vehicles, The
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H-2,

H-4.

H-6.

following are not permm‘.ed (except while in transit or when providing delivery, courier ar
other similar services to Owners and Residents of the condominium) on the condominium
without the Board's consent, which consent the Board shall grant or deny uniformly to all
Owners and Residents in the condominium regime: trailers, recreational vehicles, buses,
large commercial trucks, industrial vehicles, moving or delivery trucks, tow trucks, or
Jarge motorized equipment. To the extent that the Board elects to allow any of such
vehicles on the condominium, such vehicles miust be stored in garages or screened from
view.

Repairs. Repairs, restoration, or maintenance of yehicles is prohibited, except for
emergency repairs, and then only to the extent, and for the period of time, necessary to
engble movement of the véhicle to a repair facility. The changing of oil of any vehicle on
the condominium will subject the person so engaged and the owner of the vehicle to &
uniform fine as may be established by the Board from time to time, and which, until
otherwise established by the Board, shall be a fine of $50.00 per incident.

Space Use. All parking spaces on the condominium shall be used for parking puiposes
only and may not be used for storage. The Board has the power to implement the hours
during which parking is permitted and prohibited on the internal drives in the
condominium and may post signs to such effect. No parking space may be enclosed or

used for any purpose that prevents the patking of vehicles,

No Obstruction. No vehicle may be parked in '@ manner that interferes with ready acoess
to any entrance fo or exit from the condominfum. No vehicle may obstruct the flow of
traffic, constitute a nuisance, or otherwise create a safety hazard on the condominium,
No vehicle may be parked, even temporarily, in spaces reserved for others, in fire lanes,
or in any aree designated as “No Parking”, In the event the Board shall choose to
designate times for delivery activity, such activity shall occur only in the times
designated by the Board or its designated agent for that putpose.

Nuisances. Each vekicle shall be muffled and shall be maintained and operated to
minimize noise, odor, and oil emissions. If any vehicle leaks an excessive amount of oil;
the Board may direct the vehicle awiier to correct the problem within 30 days of written
notice, The uss of car horns on the condominium is discouraged. No vehicle may be
kept on the condominium if the Board deems it to be unsightly, inoperable; inappropriate,
or otherwise violative of these Community Rules. If any vehicle contains a car alarm
which does not deactivate automatically within reasonsble time or which activates
unnecessarily %o gs to constitute & nuisatice, the Board may require that the alarm be
permancnfly deactivated or modified so that the same does not constitute a niuisance

Violations. The owner of any vehicle in violation of these Community Rules may be
fined & uniform amount to be established by the Board from time to time, and which,
until otherwise established by the Board, shall be $25.00 per incident {$50.00 as {o a rule
H-2 viplation) and the vehicle may be removed from the cordominium by the Board, at
the expense of the vehicle’s owner, or the Owner responsibie for such person if the
vehicle owner is not an Owner. The Association expressly disclaims any liability for
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I-2.

I-3.

J-1.

J-2.

I3,

4.

damage to vehicles on which the Association exercises these remedies for Community
Rules violations,

TRASH DISPOSAL

General Duty. Owners and Residents shall not litier the Common Elements, shall
endeavor to keep the condominium clean, and shall dispose of all refuse in receptacles
provided specifically by the Association for that purpose. If required by the Association,
Owners and Residents shall cooperate in any condominium recycling program.

Hazards. Owners and Residents may not store trash inside or outside the Units in a
manner that eficourages vermin, canses odors, or may permit the spread of fire, Before
discarding coals, ashes, logs, or other materials used in barbecue grills or fireplaces, an
Owner or Resident shall ensure that the debiis is thoronghly cold,

Trash Disposal Company. The Association shall subscribe to a single trash disposal
company to serve all Owners and Residents so that services will occur on the same
weekly schedule and will pass through the cost of such service to all Qwners as a cost of
operation of the Association.

PETS

Subject o Community Rules. An Owrer or Resident may fot keep or pérmit on the
condominivm a pet or animal of any kind, at any time, except as permitted by these
Community Rules and the Governing Documents.

Permitted Pets. Subject to these Community Rules, an Qwner or Resident may keep in
his Unit permitted house pets. Permitted house pets include not more than two (2) dogs
weighing rio more than 75 pounds each and/er cats, domesticated caged birds, aquarium
fish, and other animals permitied by consent of thé Board. Pemmitted bouse pets also
inclnde {and which shall not e counted for purposes of the pet limitation set forth in this
section) specially trained animals that serve as physical aids to handicapped residents,
regardless of the animal’s size or type.

Prohibited Animals, No Owner or Resident may keep a dangerous or exotic animal; a pit
bull tetrier; trained attack dog or other vicious animal; poultry; livestock; snake; non-
homan primate; or any other animal deemed by the Board to bé & potential threat to the
well-being of people or other animals, Ne animal or house pet may be kept, bred, or
maintained for a commercial purpose. If any permitted house pet has offspring which
results in the numbet of permitted house pets being exceeded, then the Owner or Resident
must cause the total number of permitted house pets fo be rediiced to not more than two
(2) within 8 weeks of the birth of such offspring.

Indoors/Qutdoors. A permitted pet must be maintained inside the Unit and may not be
kept on paties, decks or balconies, No pet is allowed on General Common Elements
iniess cafried or leashed. No pet may be leashed to any stationary object on the
Comon Elements and shall not be allowed to roam the Common Elements.
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I

Disturbance, Pets shall be kept in & manner that does not disturb another Owner’s or
Resident’s rest or peaceful enjoyment of his or her Unit or the Common Elements. No

pet shall be permitted to bark, howl, whine, screech, or make other loud noises for

cxtended or repeated periods of time.

Damage. Each Owner or Resident is responsible for any property damage, injury, or
disturbance his or her pet may cause or inflict and shall compensate any person injured
by the pet. Any Owner or Resident who keeps a pet on the condominimm shali be
desmed to have agreed to indemnify and to hold harmless the Board, the Association, and
ofher Owners and Residents from any loss, claim, or Hability of any kind or character
whatever resuiting from any action of his or her pet or arising by reason of keeping or
maintaining such pet on the condominium,

Animal Waste. No Owner or Resident may permit his or her pet to relieve itself on the
condominium, except in aréas designated by the Board for this purpose. Each Owner or
Resident is responsible for the removal of his or her pét’s wastes from the Common
Elements. The Board may levy a fine against a Unit and its Owner each time feces are
discovered on the Common Elements and attributed to an animal in the custody of that
Unit’s Owner or Resident, the smount of which fine shall be a uniform amount to be
established by the Board from time to time, and which, until otherwise established by the
Bosrd, shall be $25.00 per iitcident.

Remaval, If an Ownér or & Resident or his or her pet violates these Community Rules or
the community policies pcrtammg to pets, or if 8 pet causes or creates a nuisarice, odor,
unreasonable disturbance, or noise, the Owner; Resident or person haviag contro] of ﬂ:[e
animal shall be given a written notice by the Board to correct the problem, Ifthe problcm
is not corrected within the time. specified in the notice (not less than 10 days, except in
the case of an ¢emergency or imminent health threat), the Board may require that the
animal be removed. Each Owner and Resident agrees to permanently remove his or her
violating animal from the condominium within the time specified in the notice from the
Board. The Board shall be entitled to evict any Resident (other than an Owner) which
fails to so comply with thi§ Section J.

MISCELLANEOQUS

ccurity, The Associationi may, but shall not be obligated to, maintain or support certain
acuvmes within the condominivm designed to make the condomininin less sttractive to
the criminal element than it otherwise might be, Neither the Declarant nor the
Association, its directors, committees, memibers, agents, and employees shall in any way
be considered an fsurer or guarantor of security within the condominium, and shall not
be held lable for any loss or damage by reason of failure to provide adequate sectrity or
ineffectiveness of security measures undertaken. Each Owner, Resident, guest, and
invitee on the condominium agrees to cooperate with all security related procedures
established by the Board from time to time and assumes all risk for loss, damage, injury
or death to his person, to his or her Unit, to the contents of his or her Unit, and to any
other of his or her property on the condominfum. The Association expressly disclaims
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K-3.

K-4.

and disavows any and all representations or warranties, expressed or implied, including
any warranty of merchantability or fimess for any particular purpose; relative fo any
security systems, equipment or measures recommended, installed or undertaken within
the condorninium.

Notice/Right to Hearing. Before the Association may charge an Owner (as opposed to
sach Owner’s tenant or other occupant) for property damage for which the Owner is
liable or levy a fine for violating these Community Rules, the Association ghall give the
Gwrier & writfen notice that:

(8)  describes the violation or property damage and states the amount of the proposed
fine or damage charge;

{b) states that not later than the 30th day afier the date of the notice, the Owner may
request a hearing before the Board to contest the fine or damage charge; and

{c)  allows the Owner a reasonsble time, by a specified date, to cmré the violation and
avoid the fine unless the Owner was given notice and a reasonable opportunity to
cure a siniilar violation within the preceding 12 months.

The Association may, but shall not be required to, give a copy of the notice required by
this section to an occupant of the Unit. ‘The Association must give notice of d levied fine
or damage charge to the Owner not later than the 30th day afier the date of the levy. An
Owner may request in writing a hearing by the Board regarding an alleged breach of
these Community Rules by the Owner or a Resident of the Owner’s Unit. The Board will
schedule 2 hearing within 30 days of receiving the Owner’s written request. Af the
hearing, the Board will consider the facts and circumstances surrounding the alleged
violation. The Owner may attend the hearing in person, or may be represented by
another person or written communication, ' '

Mailing Address. An Owner who receives mail at any address other than the address of
his or her Unit shall be responsible for maiutaining with the Association his or her current
mailing address. Notifications of change of name or change of address should be clearly
marked as such. All nofices required to be seat to Owners biy the Governiig Docurients
shall be sent to an Owner’s most yecent address as shown on the records of the
Association. If an Owner fails to provide a forwarding eddress, the address of that
Owmet’s Unit shall be deemed that Owner’s address for purposes of the effective delivery
of notices.

Revision. These Commumnity Rules (including, but not limited to the amount of any fines
as provided for herein) are subject to being revised, replaced, or supplemented by the
Board from time fo time, subject to limitations set forth above. Owners and Residents are
irged to contact the. management office to verify the Community Rules currently in effect
on any matter of interest, These Community Rules shall remain effective until 10 days
after the Association mails notice of an amendment or revocation of these Comimunity
Rules to an Owner of each Unit.
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K-5. Qther Rights. These Community Rules are in addition to and shall in no way whatsoever
detract from the rights of the Association under the Declaration, Bylaws, Certificate of
Formation, and the laws of the State of Texas.

K-6. Privacy. The Association shall have no authority to adopt rules or regulations which do
not affect the Common Elements or other Units. The Association shall respect the
privacy of its Owners and Residents and shall not meddle in the private affairs of Owners
and Residents.

K-7. Effective Date. These Community Rules shall become effective on the date certified by
the Secretary of the Association below.
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CERTIFICATE

1 HEREBY CERTIFY that the foregoing is a true, complete and correct copy of the First
Amended Community Rules of Brazos Place Condominiums, as adopted by the Board of
Directors of Condominiums at Brazos Place Owners Association, Inc., 8 Texas nonprofit
corporation, by written consent or resolution on the 31* day of May, 2007.

IN WITNESS WHEREOF, ] hereunto set my hand this 31% day of May, 2007.
CQNDOMINMMS AT BRAZOS PLACE

OWN -‘ ATION INC a Texas non-
piol
By:
Name: Steﬂm P. Stration
its Secretary
THE STATE OF MICHIGAN §
§
COUNTY OF OAKLAND §

Before me, the undersighed authority, on this 31% day of May, 2007, personally appeared
Stefan P. Stration, Secretary of the Condominiurns at Brazos Place Owners Association, Inc.,, &
Texas non-profit corporation, known to me to be the person whose name is subsaribed to the
foregoing instrument, and who acknowledped to me that he/she executed the same on behalf of
such corporation, and in the capacity so stated.

Notary Pablic, State of Michigan

Commission
| Acling in 3ha County
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EXHIBIT G

PROJECTED BUDGET

The attached budget was prepared in accordance with generally accepted accounting
principles and based on assumptions that, to the best of Declarant’s knowledge and belief, are
reasonable. The projected monthly common expense assessment for the Units is based on the
best information available at this time, but subject to change as provided in the Declaration,

Bylaws of the applicable Associations and the Rules.
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BRAZOS PLACE

Residential Condominium Budget

2009 Calendar Year

Residential Condo

71,435 SF

Budget PSF
Security $ 67,647 $ 0.95
Cleaning $ 22,680 $ 0,32
Electric Maintenance $ - $ -
General Repairs & Maintenance $ 312 $ 0.00
HVAC Maintenance $ 3470 $ 0.05
Piumbing $ - $ -
General Building $ 18,401 $ 0.26
Administrative $ 72246 $ 1.01
Utilities $ - $ -
Elevator $ 18,862 $ 027
Insurance $ 10,343 $ 0.14
Valet 3 101,528 $ 1.42
Total (before reserve) $ 315,620 $ 4.42
Plus: Reserve $ 10,123 $ 0.14
Total $ 325,744 $ 4.56
Monthly Dues: $ 0.38 /sq.ft



EXHIBIT H

RESTRICTIONS, EASEMENTS, LICENSES, AND OTHER ENCUMBRANCES

1. Terms, conditions and provisions of that certain Lease Agreement by and between The
Texas Commodore and the City of Austin, recorded in Volume 5373, Page 2305, Deed
Records of Travis County, Texas.

2. Terms, conditions and provisions of that certain Lease Agreement by and between The
Texas Commodore and the City of Austin, recorded in Volume 9362, Page 27, Real
Property Records of Travis County, Texas.

3. Second Amended and Restated Parking License Agreement, dated February 28, 2007, by
and among Brazos Investment Limited Partnership, Brazos Residential Limited
Partnership, and Capitol Tower Investment Limited Partnership, a memorandum of which
is recorded at Document No. 2007062597 of the Official Public Records of Travis
County, Texas.

4. Restrictive Covenant with the City of Austin recorded at Document No. 2006197356 of
the Official Public Records of Travis County, Texas.

5. Terms, conditions and stipulations set out in that certain Right of Way Encroachment
License Agreement, dated March 15, 2007, recorded under Document No. 2007048477
of the Official Public Records of Travis County, Texas, as further evidenced by Affidavit
Declaring License Agreement, dated March 15, 2007, recorded under Document No.
2007048478 of the Official Public Records of Travis County, Texas.

6. Terms, conditions and stipulations set out in that certain System Installation and Service
Agreement by and between Time Warner Entertainment-Advance/Newhouse Partnership,
d/b/a Time Warner Cable, and Condominium at Brazos Place Owners Association, Inc., a
Texas non-profit corporation, dated May 4, 2007, recorded under Document No.
2007093141 of the Official Public Records of Travis County, Texas.
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EXHIBITI

INFORMATION APPLICABLE TO CONDOMINIUM CONVERSIONS

November 17, 2006

This statement of the Declarant is based on a report dated March 3, 2006 from F.M.
Holder IH, FAIA, an independent architect. The report describes the structural components and
mechanical and electrical installations that are material to the use and enjoyment of the building
in the condominium. No major structural problems were reported. The need for some repair or
replacement of mechanical and electrical installations was noted and is being addressed in
connection with the Declarant’s renovation of the building.

However, the report makes no representations regarding the expected useful life of each
such item and Declarant makes no representations in that regard.

No notices of violations of applicable building codes or other applicable governmental
regulations have been received by Declarant at this time. However, some updates to present
codes will occur as a part of the building renovation.
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First Amendment to Parking Fee Agreement

This First Amendment to Parking Fee Agreement (this “Amendment™) is entered into as of January
1, 2009 (the “Effective Date™), by and between Capitol Tower Investment Limited Partnership, a
Michigan limited partnership (“Capitol Tower”), and Brazos Residential Limited Partnership, a
Michigan limited partnership (“Brazos Residential™).

Recitals

A. Capitol Tower and Brazos Residential previously entered into a Parking Fee Agreement
dated as of April 1, 2007 (the “Agreement™) with respect to certain parking rights within the parking garage
located in the building known as Capitol Tower that is located at 206 East 9 Street, Austin, Texas 78701

(the “Parking Garage”).

B. Capitol Tower and Brazos Residential desire to enter into this Amendment to revise the fee
that Brazos Residential shall pay for the parking rights at the Parking Garage.

NOW THEREFORE, in consideration of the mutual covenants herein expressed and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Capitol Tower
and Brazos Residential agree as follows:

1. Any capitalized term not defined in this Amendment shall have the meaning assigned to it in
the Agreement.

2.  Section 3 of the Agreement is replaced in its entirety with the following language:

3. Monthly Parking Fee. For each Condominium Parking Space that
is to be used by a Third Party Owner pursuant to the License Agreement, Brazos
Residential (or Condominiums at Brazos Place Owners Association, Inc. on behalf

" of Brazos Residential) shall pay to Capitol Tower a monthly parking fee (the
“Monthly Parking Charge™) equal to Fifty and 00/100 Dollars ($50.00) (plus all
applicable taxes). Prior to any Third Party Owner using a Condominium Parking
Space, Brazos Residential shall notify Capitol Tower as to the date (the “Parking
Effective Date”) that such Third Party Owner will have the right to use a
Condominium Parking Space. If the Parking Effective Date is date other than the
first day of a calendar month, the Monthly Parking Charge for such partial month
shall be prorated in the proportion that the number of days occurring on and after
the Parking Effective Date during such month bears to the actual number of days in
such month. The Monthly Parking Charge shall remain in effect for each calendar
year, and shall only change if Capitol Tower provides Brazos Residential notice of
any increase for the following calendar year not later than November 1 of the prior
calendar year.

[the remainder of this page is intentionally left blank]



Signature Page to

First Amendment to
Parking Fee Agreement,
dated as of January 1, 2009,
between Brazos Residential
Limited Partnership and
Capitol Tower Investment
Limited Investment

IN WITNESS WHEREOF, Capitol Tower and Brazos Residential have executed this Agreement as
of the Effective Date.

Brazos Residential: , Capitol Tower:

Brazos Residential Limited Partnership, a Capitol Tower Investment Limited

Michigan limited partnership Partnership, a Michigan limited
partnership

By: Brazos Residential GP LLC, a Michigan
limited liability company By: Capitol Tower GP LLC, a Michigan
limited liability company
Its: General Partner
Its: General Partner

By: PRS Equities Limited, a Michigan

corporation By: PRS-HRCF Austin Properties
LLC, a Delaware limited
Its: Sole Membe liability company

Its: Sole Member

By: PRS Equities Limited, a
Michigan corporation

Stefan P! Strafion

Its: Vice President
Its: Manager

I v L. Forman,
Director of Asset
Management
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SECOND AMENDED AND RESTATED PARKING LICENSE AGREEMENT

This Second Amended and Restated Parking License Agreement (this “Agreement”) is dated
effective as of February 28, 2007 (the “Effective Date”), by and among BRAZOS INVESTMENT
LIMITED PARTNERSHIP (“Investment”), a Michigan limited partnership, BRAZOS RESIDENTIAL
LIMITED PARTNERSHIP (“Residential” and together with Investment, the “Licensee™), a Michigan
limited partnership, and CAPITOL TOWER INVESTMENT LIMITED PARINERSHIP, a Michigan
limited partnership (“Licensor™).

WIINESSETIH:

A AGBRI One Commodoie, LP. a Delaware limited parinership (“AGBRI One™), the
predecessor in interest to Licensee, and AGBRI Two Commodore, L.P a Delaware limited partnership
(“AGBRI Two™), the predecessor in interest to Licensor, entered into that certain Parking License
Agreement dated as of February 26, 2001, as amended by a First Amendment to Parking License
Agreement dated January 24, 2004 (collectively, the “Original Parking Agreement™), pursuant to which
AGBRI Iwo provided AGBRI One access to, and the non-exclusive use of, up to sixty (60) paiking
spaces in the parking garage (including the roof thereof, the “Parking Garage™) located on the Property.

B. Licensee has acquired the property and improvements located at 800 Brazos, Austin,
Texas 78701 (800 Brazos™), which is more particularly described on the Exhibit A attached hereto.

C. Licensor has acquired the property (the “Property”) and improvements located at 206
East 9th Street, Austin, Texas 78701 (“Capitol Tower”), which Property is more particularly described on
the Exhibit B attached hereto.

D. Upon the acquisition of 800 Brazos and Capitol Tower, Licensor and Investment
amended and restated the Original Parking Agieement pursuant to that certain Amended and Restated
Parking License Agreement dated June 20, 2006, as subsequently amended by a First Amendment to
Amended and Restated Parking License Agreement and Memorandum of Agreement, dated October 3,
2006 (collectively, the “Parking Agreement™)

E. The parties to this Agreement now desire to amend and restate the Parking Agreement in
its entirety in the manner described below,

NOW THEREFORE, in consideration of the mutual covenants herein expressed and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Licensee
and Licensor agree to amend and restate the Parking Agreement in its entirety as follows:

1. Grant.

{(a) Licensor hereby grants a license (the “License”) to Licensee, Licensee’s Tenants {as
hereinafter defined) and their respective officers (if any), partners (if any), employees, family members
and designees (all of the foregoing being herein referred to collectively as the “800 Brazos Users”) to
park their motor vehicles within the Parking Garage (for the purposes of this Agreement, tractor-trailers
and vehicles with more than 2 axles shall not constitute “motor vehicles”). In connection with the
License, Licensor shall, subject to any reduction as provided below in subparagraph 1 (e), allocate on
first-come, first-served basis up to one hundred seventy-five (175) parking spaces within the Parking
Garage (collectively, the “Initially Available Parking Spaces”) to be used in accordance with this
Agreement by the 800 Brazos Users. Notwithstanding the foregoing, eighty six (86) of the Initially
Available Parking Spaces (the “Condominjum Parking Spaces™) shall be specifically allocated to the
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residents, owners, and occupants of the condominium units within 800 Brazos (the “Condominium Unit
Ownets™), subject to the terms and conditions contained in Section 1 (f) below. As used herein, the term
“Licensee’s Tenants” will mean those tenants, Condominium Unit Owners, and occupants of 800 Brazos
that are allocated by Licensee one or more of the Initially Available Parking Spaces for parking by such
tenants, Condominium Unit Owners, and occupants and their respective officers (if any), partners (if any),
employees, family members and designees. The parties hereto acknowledge and agree that as of the
Effective Date, fifty-two (52) Initially Available Parking Spaces have been allocated to certain 800
Brazos Users, as identified in the schedule attached hereto as Exhibit C (the “Existing Tenants™).
Notwithstanding anything in this Agreement to the contrary, the parties hereto acknowiedge and agree
that to the extent as of the Effective Date, any Existing Tenants have an agreement with Licensor or
Licensee that provides for reserved parking spaces (as opposed to parking on a “first-come, first-setved
basis) or does not atlow relocation of such parking spaces from the Parking Garage pursuant to Section
1.(e) of this Agreement, the terms of any such agreement shall confrol in the event of any conflict
between this Agreement and such agreement.

(b) Except as set forth in Section 1(f) with respect to certain parking spaces that will
be identified for the exclusive use of the Condominium Unit Owners and the patking spaces reserved for
Existing Tenants as desctibed in Section 1(a), the License granted herein is non-exclusive and non-
revocable other than in connection with a revocation as a result of a termination of this Agreement. The
License and the rights available to the 800 Brazos Users shall be in effect during the Terin (as defined in
Section 2 below) and shall be (i) in common with Licensor, tenants leasing space at Capitol Tower and
their respective officers (if any), partners (if any), employees or designees, and such other parties as
Licensor may hereafter petmit to park within designated spaces within the Parking Garage (spaces which
are designated for small, intermediate or full-sized vehicles must be utilized as such by all 800 Brazos
Users and no intermediate or full-sized vehicles shall be parked in parking spaces limited to compact
cars), (ii) subject to the limitations set forth in Sections 3 and 5 below, and (iii) subject to the charges sct
forth in this Agreement and to the rules, regulations and restrictions adopted by Licensor from time to
time during the Term and provided to Licensee in wtiting (as such rules, regulations and restrictions may
‘be amended after Licensee’s receipt of written notice thereof, the “Parking Rules and Regulations™);
provided, however, that the foregoing shail in no mannet impair, or be deemed to impait, the allocation of
the Parking Spaces as provided in subparagraph 1.(a) above In the event of any conflict between the
Parking Rules and Regulations and this Agreement, the tetms of this Agreement shall control

(c) During the Term, all 800 Brazos Users shall have a non-exelusive right of access
to the Parking Garage via the drive aisles which are located on the Property and lead to the Parking
Garage (collectively, the “Diive Aisles™). Except as provided in the immediately preceding sentence, the
800 Brazos Users shall have no rights in and to any of the parking areas located on the Propeity other than
the Parking Garage.

(d) The grant of the License is made subject only to (1) all easements, rights-of-way
and prescriptive rights, whether of record or not, pettaining to any portion(s) of the Property, (2) all
presently recorded and valid minetal estate exceptions, rights of development or leases, royalty
reservations and other instruments constituting mineral interest severences of any kind, (3) all presently
recorded restrictive covenants, terms, conditions, contracts, provisions and other matters, but only to the
extent they are valid and still in effect, (4) zoning laws and regulations and ordimances of municipal and
other governmental authorities, if any, affecting the Property, and (5) matters that would be reflected in
any on-the-ground survey of the Property. Licensor agrees not to unreasonably interfere with, or
unreasonably interrupt the use or enjoyment of, the License by the 800 Brazos Users; provided, however,
the neither the foregoing nor anything else to the contrary contained in this Agreement shall in any
manner prevent Licensor from (i} testricting and/or preventing access to the Parking Garage during any
period of time that the Parking Garage has been damaged by fire or other catastrophic event, or (ii)
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temporarily closing the Patking Garage if Licensor determines that there is an imminent danger of
significant damage to the Parking Garage or personal injury to persons at the Property (such a closure
shall not entitle Licensee to an abatement or reduction in License Fees).

(e) Notwithstanding anything to the contrary contained in this Agreément, but’
subject to the last sentence of Section 1.(a), Licensor will have the right to tetminate the 1ight of Licensee
(and the applicable 800 Brazos User or Users) to use up to eight-nine (89) of the Initially Available
Parking Spaces by giving Licensee written notice thereof provided that Licensor provides the applicable
800 Brazos User or Users with the ability to park in the same number of spaces in a parking garage
located within the Three City Block Radius (as defined below) as the numbet of parking spaces being
terminated in the Parking Garage (As used herein, the term “Ihree City Block Radius” will mean the area
with the following streets in downtown Austin as its external boundaries: 11th Strect, Red River Street,
4th Street and Guadalupe Street). Notwithstanding the foregoing, to the extent that an 800 Brazos User is
a Condominium Unit Owner, Licensor shall have no right to terminate the Initially Available Parking
Space applicable to such Condominium Unit Owner. Any such termination by Licensor shall be effective
as of the last day of the calendar month in which Licensee teceives such written termination notice as
fong as Licensor identifies in the termination notice the location of the replacement patking space or
spaces and, on or before the third (3rd) business day before the last day of such calendar month, delivers
to Licensee, as necessary, any access card or cards needed in order for the applicable 800 Brazos Users to
access the replacement parking garage. In the event of any such “relocation” of one or more of the
Initially Allocated Parking Spaces, the License Fee to be paid by Licensee for such relocated parking
spaces shall be the then in effect per space monthly parking charge for the substituted parking spaces
within the Three City Block Radius. Within ten (10) days after the effective date of the foregoing
termination and “relocation”, Licensee shall return or cause the retutn to Licensor of all Gate Openers (as
defined in Section 3(c) below) then being used in connection with the applicable Initially Allocated
Parking Spaces.

® All of the Condominium Parking Spaces shall be located on the fourth floor of the
Parking GGarage. Up to the first twenty five (25) Condominium Parking Spaces shall be for the exclusive
use of the Condominiuin Unit Owners identified by Licensee and Licensee may designate the location of
such parking spaces within the fourth floor. The remaining sixty-one (61) Condominium Parking Spaces
shall be for the exclusive use of the Condominium Unit Owners identified by Licensee durig the hours
of 6:00 p.m through 8:00 a.m. Monday through Friday and all houwrs during weekends and holidays, and at
all other times, these Condominium Parking Spaces shall be available to visitors and guests of Licensor.
Licensee may, fiom time to time, make other Initially Available Parking Spaces available to the
Condominium Unit Owners, subject to the terms and conditions contained herein, and the condition that
such additional Initially Available Parking Spaces shall not be deemed to be Condominium Parking
Spaces. Residential shall have the authority to allocate up to seventy-five (75) Condominivin Parking
Spaces among the Condommium Unit Owners who own residential condominium units within 800
Brazos, and Investment shall have the authority to allocate (i) up to eleven (11) Condominium Parking
Spaces among the Condominium Unit Owners who own office condominium units within 800 Brazos,
and (ii) all of the parking spaces which are not Condominium Parking Spaces to the 800 Brazos Usets
who are not Condominium Unit Owners; provided, however, Residential and Investment shall have the
right to enter into a separate agreement re-allocating the number of Condominium Parking Spaces
allocated to each, which, when finalized, shall be reflected in an amendment to this Agreement.

2. Term. The tern hereof (the “Term™) shall: (i) commence on the Effective Date and shall
continue through February 28, 2027 (the “Expiration Date™) with respect to the Initially Available
Patking Spaces (other than the Condominium Parking Spaces), unless the Expiration Date is modified and
the Term is extended as provided in Section 3 below, and (ii) shall commence on the Effective Date and
continue perpetually with respect to the Condominium Parking Spaces only. Notwithstanding anything
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else contained in this Agreement to the contiary, Licensor and Licensee acknowledge and agree that the
no modification to this Agreement that materially impacts the availability of the Initially Available
Parking Spaces to the 800 Brazos Users or termination of this Agteement shall become effective until
notice regarding such modification or termination is mailed to the City of Austin at: Watershed Protection
& Development Review Department P.O. Box 1088 Austin, TX 78767, ATTN: Director.

3. Allocation of the Initially Available Parking Spaces.

(a) At such time as Licensee has entered intc a written lease agreement o1 a written
lease amendment with a Licensee’s Tenant (or a supplemental parking agteement with any such tenant)
(collectively, the “User Parking Agreements™), Licensee shall provide Licensor with written notice
thereof (an “Election Notice™) and identify (i) the number of the Initially Available Parking Spaces to be
used by such Licensee’s Tenant and its officers (if any), partners (if any), employees and/or designees
beginning on the Commencement Date (as defined below) of such Licensee’s Tenant’s lease agreement,
lease amendment or supplemental parking agreement, and (ii) the anticipated date of the last day of the
initial term of such written lease agreement (or the term or last renewal term of any lease being amended
by a lease amendment or the last date of the term of any such supplemental patking agreement) o1, if
applicable, the last day of the last renewal term available to such Licensee’s Tenant (such date is herein
referred to as a “Lease Expiration Date™). Notwithstanding anything in this Section 3(a) to the contrary,
any User Partking Agreement with a term of more than twelve (12) months will include a provision that
provides that after the initial twelve (12) months of such User Patking Agreement, the payment and
charges for the Initially Available Parking Spaces covered by such User Parking Agreement may increase
monthly to a rental rate equal to no more than ninety percent (90%) of the then average prevailing
monthly rental rate for comparable parking spaces in the parking garages of the First City, Texas Garage
Building located at 114 East 9" Street, Austin, Texas and St. David Garage Building located at 710
Tiinity, Austin, Texas (the “Escalator Provision™); provided, however, this provision shall not supersede
the terms and conditions of an Existing Tenant’s current lease agreement or parking agreement. If, on the
Commencement Date, the anticipated date of the last day of the initial term of the applicable written lease
agreement, amended lease agreemnent or supplemental parking agreement (or, if applicable, the last day of
the last renewal term available to the applicable Licensee’s lenant) has changed, the Lease Expiration
Date applicable to such written lease agreement, amended lease agreement or supplemental patking
agreement shall becomne such changed date.

(b) If the Lease Expiration Date of any Licensee’s Tenant’s lease entered into prior
to the Term Extension Termination Effective Date (as defined in Paragraph 5 below) is a date beyond the
then applicable Expiration Date of this Agreement, such Expiration Date shall be modified to become,
and the Term of this Agreement shall be extended until, such Lease Expiration Date.

() As soon as practicable after Licensor’s execution of this Agreement, Licensor
shall provide Licensee, for each of the Initially Available Parking Spaces, with an unactivated Parking
Garage gate opener (individually a “Gate Opener” and collectively “Gate Openers™). Within fifteen (15)
business days after Licensee’s receipt of such Gate Openers, Licensee shall pay to Licensor Licensor’s
then in effect charge for each Gate Opener provided to Licensee. After delivering an Election Notice to
Licensor, Licensee shall, on the premises delivery date of the applicable Licensee’s Tenant’s lease
agreement (or, as applicable, lease amendment or supplemental parking agresment) or the premises
delivery date or effective date, as applicable, of the applicable Licensee’s Tenant’s lease amendment or
supplemental parking agreement (each of such dates is herein refeired to as a “Commencement Date”),
notify Licensor of such Commencement Date and the applicable Lease Expiration Date and, on such
notification date, Licensee shall provide Licensor a list of all Gate Openers to be activated for the Initially
Available Parking Spaces covered by such Election Notice and Licensor shall on such date activate such
Gate Openers. If necessary, Licensor and Licensee shall, as soon as practicable thereafter, enter into a
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written agreement confirming any modification of the Expiration Date and extension of the Term that has
occuired as a result of the Lease Expiration Date of the applicable Licensee’s Tenant’s lease agreement,
lease amendment or supplemental parking agreement.

(d) Except as otherwise provided in this subparagraph, during the period of time
beginning on the Commencement Date, and ending on the Lease Expiration Date, of the applicable
Licensee’s Tenant’s lease agreement (o1, as applicable, lease amendment or supplemental parking
agreement), such Licensee’s Tenant and its officers (if any), partners (if any), employees and designees
shall have the right to use the number of the Initially Available Parking Spaces identified in the applicable
Election Notice. The Initially Available Parking Spaces in any such Election Notice, together with any
other Initially Available Parking Spaces theretofore allocated to one or more Licensee’s Tenants, shall not
exceed a total of one hundred seventy five (175) patking spaces within the Parking Garage.

(e) Licensee shall maintain all tecotds of the persons to whom specific Gate Openers
have been assigned. Licensee and Licensor agree that Gate Openets will only be provided directly to
individual 800 Brazos Users by Licensee and Licensee shall be responsible for keeping track of each such
Gate Opener and for collecting and reimbursing Licensor for any replacement charges i the event the
same nust be replaced during the Term Licensor agrees that replacement charges will not be levied for
replacement of non-functioning Gate Openers caused by normal wear and tear

' (63)] During such time as Licensee shall be free from default with reference to any of
Licensee's obligations and liabilities hereunder, Licensee, at Licensee’s option, shall have the right to
extend the term of this Agreement for two (2) additional ten (10) year periods (each an “Extension
Term™), upon the same terms and conditions as are set forth herein, with the exception that the License
Fees shall be calculated at a rate equal to the then average prevailing rental rate for comparable parking
spaces in the parking garages of the First City, Texas Garage Building located at 114 East 9™ Street,
Austin, Texas and St. David Garage Building located at 710 Trinity, Austin, Texas at the beginning of
each successive term. In order to exercise an Extension Ierm, Licensee must provide written notice to
Licensor not less than twelve (12) months before the expitation of the initial Term or Extension T'erm, as
the case may be. In the event Licensee exercises an Extension Term it shall be included within the Term
for puiposes of this Agreement.

4. License Fees. Licensee shall pay Licensor as follows for Initially Available Parking
Spaces during the Térm::

(a) All fees for Initially Available Parking Spaces (individually a “License Fee” and
collectively the “License Fees™) allocated by Licensee to a particular Licensee’s Tenant shall be payable
monthly by such Licensee on the tenth (10th) day of each and every calendar month during the period of
time beginning on the Commencement Date, and ending on the Lease Expiration Date, of such Licensee’s
Tenant’s lease agreement (or, as applicable, lease amendment or supplemental patking agreement). The
License Fees then due and payable hereunder shall be paid by Licensee to Licensor in a lump sum amount
on or before such monthly due date. Residential shall pay the License Fees for the Condominium Parking
Spaces allocated to the owners of the residential condominium units, and Investment shall pay the
Licensee Fees for the Condominium Parking Spaces allocated to the owners of the office condominium
units and for the parking spaces which are not Condominium Parking Spaces.

(b) The License Fee for each Initially Available Parking Space allocated by Licensee
to a Licensee’s Tenant shall be established and confirmed on the applicable Commencement Date, subject
to the Escalator Provision; and shall be equal to the per space monthly parking charge (plus all applicable
taxes) payable by the applicable Licensee’s Ienant to Licensee The parties hereto acknowledge and
agree that (1) the License Fees for the various Initially Available Parking Spaces may vary, provided
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however, in no event shall the initial License Fees be less than the then average prevailing rental rate for
comparable parking spaces in the parking garages of the First City, Texas Garage Building located at 114
East 9" Street, Austin, Texas and St. David Garage Building located at 710 Trinity, Austin, Texas, and (2)
if the License Fees for Initially Available Parking Spaces taken-down by Licensee as piovided hereby is
greater than the License Fee payable for earlier taken-down Initially Available Patking Spaces, the
License Fees payable for such earlier taken-down Initially Available Parking Spaces shall not be
increased as a result of the License Fees payable for such subsequently taken-down Initially Available
Parking Spaces unless the fees payable by the applicable Licensee Tenant(s) are subject to an increase to
the then in effect monthly parking charge at the Parking Garage, in which case the License Fees payable
for the applicable earlier taken-down Initially Available Parking Spaces will increase to such then in
effect monthly parking charge plus all applicable taxes.

(c) Licensee shall pay to Licensor a late charge equal to ten percent (10%) of any
delinquent monthly payment of License Fees due hereunder

(&) In the event a Commencement Date is a day other than the first day of a calendar
mnonth, the License Fec for the partial first calendar month of the Term will be prorated on a daily basis  In
the event a Lease Expiration Date is a day other than the last day of a calendar month, the License Fee for
the partial last calendar month of the Term will be prorated on a daily basis

(e) Licensor shall have the right, but not obligation, to waive fromn time to time its
right to receive License Fees from Licensee, which waiver shall in no event prevent, or be deemed to
pievent, Licensor fiom thereafter discontinuing such waiver and beginning to collect License Fees
thereafter becoming due and payable under this Agreement

5. Termination of Licensee’s Term FExtension Rights. At any time dwing the Term,
Licensor shall have the right, to be exercised by Licensor delivering to Licensee written notice thereof
(the “Term Extension Termination Notice™), to terminate Licensee’s ability to further extend the Term as
provided for in Section 3 hereof with respect to the Initially Available Parking Spaces (othet than the
Condominium Parking Spaces). If Licensor elects io deliver to Licensee the Term Extension Termination
Notice, the Expiration Date shall be fixed as of the last day of the third (3rd) full calendar month
immediately following the date on which Licensee receives the Term Extension Texmination Notice (the
“Term Extension Termination Effective Date™). Accordingly, fiom and after the ITerm Extension
Termination Effective Date, the Expiration Date of this Agreement with respect to the Initially Available
Parking Spaces (other than the Condominium Parking Spaces) shall be the date which is the Expiration
Date as determined as of the Term Extension Termination Effective Date. Eighty Six (86) of the Initially
Available Parking Spaces are allocated to the Condominium Parking Spaces. Licensor acknowledges and
agrees that it shall not have the right to send a Termination Extension Termination Notice to amy
Condominium Unit Owner. Within thirty (30) days after the Term Extension Termination Effective Date,
Licensor and Licensee shall execute at least two (2) multiple originals of a written acknowledgment of the
finally determined Expiration Date, which acknowledgment shall be in recordable form and may be
recorded by either paity hereto at the 1ecording party’s sole cost and expense.

6. Parking Garage Security. Licensor shall have no obligation o1 responsibility whatsoever
to provide any form of security services in connection with any use of the Drive Aisles and Parking
Garage by Licensee or any other 800 Brazos Users. Licensee covenants and agrees that Licensor is not a
guarantor of the security or safety of Licensee, any other 800 Brazos Users and Licensee’s and such
users’ property. If Licensor elects to provide (or cause to be provided) security services at the Parking
Garage, such security services are for the protection of Licensor’s own interests. Licensor shall have no
liability arising from the performance or lack of performance of any person or entity in connection with
security services for the Parking Garage and/or the Property or any portion thereof.
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7. Compliance with Laws and Rules and Regulations.

(a) Neither Licensee nor any other 800 Brazos User shall use the Parking Garage in
any manner which would in any way conflict with any law, statute, ordinance or governmental 1ule,
regulation or requirement now in force or which may hereafter be enacted or promulgated (collectively,
“Laws”) which relate to or affect such parties’ use of the Parking Garage. Licensee agrees to comply, and
to use commercially reasonable efforts to cause other 800 Brazos Users to comply, with all Laws and all
Rules and Regulations applicable to use of the Parking Garage, and Licensee acknowledges and agrees
that Licensee’s and any other 800 Brazos Users’ use of the Parking Garage shall be subject to such Laws
and the Rules and Regulations (including, without limitation, any designation by Licensor as to the
particular area and/or areas within the Parking Garage to be used for the parking of automobiles).
NEITHER LICENSOR NOR ITS AGENTS, SERVANTS AND EMPLOYEES SHALL BE
LIABLE TO LICENSEE OR ANY OTHER 800 BRAZOS USERS FOR ANY DAMAGE BY OR
FROM ANY ACT OR NEGLIGENCE OF LICENSOR, ANY OCCUPANT OF THE CAPITOL
TOWER OFFICE BUILDING OR SUCH OCCUPANT’S AGENTS, SERVANTS, EMPLOYEES,
CONTRACTORS, INVITEES OR VISITORS, OR BY ANY OWNER OR OCCUPANT OF
ADJOINING OR CONTIGUOUS PROPERTY OR SUCH OWNER’S OR OCCUPANT’S
AGENTS, SERVANTS, EMPLOYEES, CONTRACTORS, INVITEES OR VISITORS.

(b) WITHOUT LIMITING IN ANY RESPECT THE FOREGOING
SUBPARAGRAPH, ALL PROPERTY BELONGING TO LICENSEE OR ANY OTHER 800
BRAZOS USER THAT IS LOCATED AT THE PARKING GARAGE SHALL BE THERE AT
THE RISK OF LICENSEE AND THE OTHER 800 BRAZOS USERS. NEITHER LICENSOR
NORITS AGENTS, CONTRACTORS OR EMPLOYEES SHALL BE LIABLE FOR THE LOSS
OF OR DAMAGE TO ANY PROPERTY, BY THEFT OR OTHERWISE, BY ANY MEANS
WHATSOEVER.

8. Indemnification and Waiver.

(a) Licensee shall be liable for, and shall indemnify, defend, protect and hold
Licensor and Licensor’s partners and membets and their respective partners, members, managers,
officers, directors, employees, agents, affiliates, successors and assigns (collectively, the “Licensor
Indemnitees”) harmless from and against, any and all claims, demands, actions, damages, losses,
liabilities, judgments, costs and expenses (including, without limitation, attorneys’ fees and court costs)
(each a “Claim” and collectively the “Claims™), INCLUDING ANY CLAIMS CAUSED BY OR
RESULTING FROM THE NEGLIGENCE OF LICENSOR AND ANY LICENSOR
INDEMNITEES, of whatever kind arising directly or indirectly from and on account of (i) any damage
or imjury to petson, including death, or to the goods, wares and merchandise of any person, including the
loss of the use thereof, occasioned by Licensee’s or any other 800 Brazos Users’ use of, or access to, the
Patking Garage, (ii) any act, omission or negligence of Licensee or any 800 Brazos Users, or (iii) any
breach, violation, or non-performance of any obligation of Licensee under this Agreement, provided,
however, Licensee shall not be required to mdemnify or hold Licensor or the Licensor Indemnitees
harmless from any Claims to the extent resulting from the gross negligence or willful misconduct of
Licensor or any Licensor Indemnitees. Licensee, as a material part of the consideration to be rendered to
Licensor under this Agreement and to the extent permitted by law, hereby waives all Claims,
INCLUDING ANY CLAIMS CAUSED BY OR RESULTING FROM THE NEGLIGENCE OF
LICENSOR AND ANY LICENSOR INDEMNITEES, except Claims caused by or resulting from the
gross negligence or willful misconduct of Licensor or any Licensor Indemnitees, Licensee or Licensee’s -
successors or permitted assigns may have against Licensor or any Licensor Indemnitees for loss, theft or
damage to property and for injuries to persons, including death, in, upon or about the Property (including,
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without limitation, the Parking Garage) fiom any cause whatsoever. In case any action or proceeding be
brought against Licensor by reason of any obligation on Licensee’s part to be performed under the terms
of this Agreement, or arising from any act or negligence of Licensee or its agents, employees, invitees or
any other 800 Brazos Users, Licensee, upon notice from Licensor, shall defend the same at Licensee’s
expense by counsel reasonably satisfactory to Licensor.

(b) The rights and obligations of the parties hereto set forth in the preceding
subparagraph shall survive the expiration or any eatlier termination of this Agreement.

9. . Insurance

(a) At all times while Licensee and any other 800 Biazos Users are utilizing the
License, Licensee agrees to maintain in force commercial general lability insurance which shall include
but not be limited to bodily injury, property damage, personal injury, and broad form contractual liability,
mn an.amount of not less than $2,000,000 combined single limit with respect to any one occurrence and in
the aggregate. Provided that Licensee has received written notice of the identity of the following
mortgagee and/or other additional insured parties, Licensor, Licensor’s mottgagee, and any other parties
that Licensor shall deem necessary shall be named as an additional insured therein as their respective
interests may appear. All insutrance policies of Licensee shall be taken out with insurers licensed in the
State of Texas with a rating of not less than (y) financial class “XII” and not less than a policyholder
rating “A” in the most recent version of Best’s Key Rating Guide, or (z) “A-" or better as set forth in the
most current issue of Standard & Poor Insutance Solvency Review, ot such Iesser rating as Licensor may
approve in writing, and no such policies shall have a deductible amount exceeding $50,000 00. Such
policies must also contain an endorsement that the insurance company waives its right to subrogation as
described in Section 19 below . Licensee agrees that certificates of insurance will be delivered to Licensor
as soon as practicable after the placing of the required insurance, which certificates must be in a form
approved in writing by Licensor and be signed by an authorized company representative to evidence the
existence of the applicable insurance (all such certificates shall, if necessary, be modified to obligate the
insurer to provide the notices required by this Section 9 and to expressly permit Licensor and all other
parties named as an additional insured to rely on the applicable certificate). Licensee shall cause
replacement certificates to be delivered to Licensor not less than thirty (30) days prior to the expiration of
any such policy or policies. All policies shall indicate, o1 be endorsed to indicate, that at least thirty (30)
days prior written notice be delivered to Licensor by the insurer prior to any material change to, or any
termmatlon or cancellation of, such insurance.

(b Licensor covenants and agrees that throughout the Term it will insure the Parking
Garage against damage by fire and extended perils coverage in such reasonable amounts as would be
carried by a prudent owner of a similar property in the same locale. Licensor may, but shall not be
obligated to, take out and carry any other form or forms of insurance as Licensor or mortgagee(s) of .
Licensor may reasonably determine to be advisable.

: 10. Assignments. Licensee shall have no right to assign this Agreement or the License to any
other party without the prior written consent of Licensor except as otherwise provided in this paragraph.
Any attempted assignment of this Agreement and/or the License in contiavention of this Agreement shall
be void and of no force or effect. Provided no Event of Default has occuired and is continuing, Licensee
shall have the right, from time to time and without the prior written consent of Licensor, to assign its
rights under this Agreement (including, without limitation, the License) to any purchaser of, or any
condominiumt association for, 800 Brazos provided that (a) Licensee shall have notified Licensor in
writing prior to o1 concumently with the effectuation of such assignment, (b) such purchaser or
condominium association shall have delivered to Licensor a written agreement whereby it expressly
assumes all of the obligations of Licensee under this Agreement after the date of the applicable sale of
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800 Biazos, and (c) Licensee shall have reimbursed Licensor for all costs and expenses, if any, incurred
by Licensor in connection with any such assignment. No assignment of this Agreement or the License
shall affect or reduce any of the obligations of Licensee hereunder except as othetwise provided in the
immediately following sentence. Upon delivering to Licensor a copy of the agreement by an assignee
hercof to assume the obligations of Licensee hereunder, Licensee shall be released from any liability
arising after the date of such delivery under any of the covenants or conditions, express or implied, herein
contained in favor of Licensor, and in such event Licensor agrees to look solely to the responsibility of
the applicable assignee for such liability. In the event of a sale or conveyance or transfer by Licensor of
its interest in the Parking Garage and Property, the same shall opeiate to release Licensor from any
liability arising after the date of conveyance upon any of the covenants or conditions, express or implied,
herein contained in favor of Licensee, and in such event Licensee agrees to look solely to the
responsibility of the successor in interest of Licensot in and to this Agreement. This Agreement shall not
be affected by any such sale, conveyance or transfer and Licensee agrees to attorn to such purchaser or
transferee. Licensor and Licensee acknowledge and agree that Licensee's rights under this Agreement
have been mortgaged and pledged to LaSalle Bank Midwest National Association ("LaSalle") as
collateral for Licensee's obligations to LaSalle relating to 800 Brazos. Such mortgage and pledge to
LaSalle or any successor or replacement lender to Licensee are not prohibited by this Agreement,
anything in this Agreement to the contiary notwithstanding, and the subordination of LaSaile’s interest in
800 Brazos to this Agreement, as provided herein, shall not release or discharge the rights of LaSalle in
and to this Agreement as provided in its Deed of Trust.

11. Maintenance and Repair; Loss or Damage to the Patking Gatage. Licensor shall keep
and maintain the Parking Garage and the Drive Aisles in good order, condition and repair, reasonably
wear and tear and damage due to fire or other catastrophic event excepted If all of the Parking Garage, or
such substantial part of the Parking Garage (as used in this Section 11, “substantial part of the Parking
Garage” means at least twenty-five percent (25%) of the Parking Garage), shall be taken for any public or
quasi-public purpose by any lawful power or authority by exercise of the right of approptiation,
condemnation o1 eminent domain (a “Taking”™), or sold in lieu of or to prevent such Taking, either party
hereto shall have the right to terminate this Agreement by providing the other party written notice thereof
within thirty (30) days of such party’s receipt of a notice of such Taking ot sale in lieu thereof. Such
termination shall be effective as of the date possession is required to be surrendered to said authority.
Such termination of this Agreement shall not release Licensor or Licensee from any obligations or
liabilities of such party under this Agreement, actual or contingent; which have accrued on ot prior to said
tennination

12, Damage and Destruction. If the Parking Garage or any of the Drive Aisles are damaged,
except to the extent that such damage is due to the gross negligence or willful misconduct of Licensee or
any other 800 Brazos Users, the damage shall, as soon as practicable thereafter, be repaired by and at the
expense of Licensor If the Parking Garage is damaged by fire or other insured casualty and the insurance
proceeds have been made available therefor by the holder or holders of any mortgage or other security
instrument or by any ground lessor of Licensor, the damage will be repaired by and at the expense of
Licensor to the extent of such insurance proceeds available therefore with reasonable dispatch. Until such
repairs are completed, the payment of License Fees will be abated effective as of the date of such fire or
other casualty to the extent Licensee or any other 800 Brazos Usets are not able to continue to park in the
Parking Garage. If the Parking Garage and Property are damaged to such an extent that the Licensor does
not ¢lect to rebuild the building on the Property or the holder or holdets of any mortgage or deed of trust
encumbering the Property do not agree to make available the proceeds of any insurance for rebuilding the
building on the Property and the Licensor does not elect to use its own funds to rebuild the building on
the Property, this Agreement shall terminate as of the date of the occurrence of such damage, and
Licensor shall have no liability to Licensee for failure to rebuild the Parking Garage.
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13 Default Provisions.

(a) All covenants and agreements to be performed by Licensee under any of the
terms of this Agreement shall be performed by Licensee at Licensee’s sole cost and expense. If Licensce
shall fail to pay any sum of money required to be paid by it heteunder (other than License Fees), or shall
fail to perform any other act on its patt to be peiformed hereunder, Licensor may, but shall not be
obligated so to do, and without waiving or releasing Licensee from any obligations of Licensee,
immediately in the case of an emergency or failure of Licensee to provide evidence of insurance required
hereby and otherwise if such failure shail continue for fifteen (15) days after Licensee’s receipt of written
notice thereof from Licensor, make any such payment or perform any such other act on Licensee’s pait to
be made or performed as provided hereby. All sums so paid by Licensor and all necessary incidental
costs, together with interest thereon at the annual rate of the lesser of (i) the highest 1ate allowed by
applicable law, or (ii) five percent (5%) above the rate publicly announced by a national bank selected by
Licensor as its prime 1ate from time to tine in effect froin the date of such payment by Licensor, shall be
payable by Licensee to Licensor on demand.

(b) The following events shall constitute an “Event of Default™: (1) any failure of
Licensee to pay any monthly installment of License Fees to Licensor within five (5) days after Licensee
receives wiitten notice specifying that the applicable installment of License Fees was not made when such
installment was due; and (2) any failure by Licensee to observe and/or perform any of its covenants and
agreements set forth in this Agreement where such failure continues for fifteen (15) days after Licensee’s
receipt of written notice thereof. Upon the occurrence and during the continuance of an Event of Default,
Licensor may, but shall not be obligated to, suspend Licensee’s and all other 800 Brazos Users’ right of
access to, and use of, the Parking Garage until such time as the applicable Event of Default has been
cured, at which time Licensee’s and all other 800 Brazos Users’ right of access to, and use of, the Parking
Gatage shall once again be reinstated and Licensor shall re-activate, if necessaty, the Gate Openers issued
to Licensee and such other 800 Brazos Users. After the occurrence and during the continuance of an
Event of Default, then, and in any such event, Licensor, besides other rights or remedies it may have
under this Agreement, at law or in equity and without prejudice to any of the same, shall have the right to
terminate this Agreement by delivering written notice thereof to Licensee, in which event the License will
be automatically deemed revoked and the parties hereto shall have no further rights or obligations
hereunder except for those that expressly survive the expiration or any earlier termination of this
Agreement.

(© Licensor shall not be deemed to be in default in the performance of any of its
obligations hereunder unless it shall fail to perform such obligations and such failure shall continue for a
period of fifteen (15) days after written notice has béen given by Licensee to Licensor specifying the
nature of Licensot’s alleged default (a “Licensot’s Default™); provided, however, that if such failure is
cutable but cannot by its nature be cured within said fifteen (15) day period, Licensor shall not be in
default hereunder so long as Licensor coinmences curative action within such fifteen (15) day period and
diligently and continuously pursues the curative action to completion Licensee may, but shall not be
obligated to, cure any Licensor’s Default, and whenever Licensee so elects, all costs and expenses
incurred by Licensee in curing a Licensor’s Default (collectively, “Licensee Curative Expenses™) shall, if
not disputed by Licensor and submitted to arbitration as provided below, together with interest thereon at
the annual rate of the lesser of (i) the highest rate allowed by applicable law, or (ii) five percent (5%)
above the 1ate publicly announced by a national bank selected by Licensee as its prime rate from time to
time in effect from the date of such payment by Licensee, be paid by Licensor to Licensee within fifteen
(15) days after Licensor’s receipt of Licensee’s wiitten demand therefor together with written evidence
reasonably satisfactory to Licensor of the amount of such Licensee Curative Expenses. If Licensor
disputes Licensor’s obligation to pay all or any portion of the Licensee Curative Expenses set forth in any
such written demand, Licensor may dispute such costs and defer any payment of the same by giving

10

1350470 64




Licensee written notice thereof (a “Dispute Notice™) within ten (10) days after Licensor’s receipt of
Licensee’s written demand, and Licensor and Licensee shall thereafter proceed to diligently and in good
faith attempt to resolve such dispute and, if the parties are unable to resolve the same within thirty (30)
days after Licensee’s receipt of the applicable Dispute Notice, such dispute shall be submitted for
resolution by binding arbitration in accordance with the terms, conditions and provisions of the Exhibit D
attached to this Agreement. If Licensor does not so dispute Licensee’s claim for Licensee Curative
Expenses and does not pay the same within such fifteen (15) day petiod, Licensee may offset such
Licensee Curative Expenses against the next due installment(s) of License Fees until such time as the full

amount of such Licensee Curative Expenses has been reimbursed. '

14 Specific Petformance. It is agreed that the rights granted to the parties under this
Agreement are of a special and unique kind and character and that, if there is a breach by any paity of any
provision of this Agreement, the other party would not have any adequate remedy at law, It is expressly
agreed, therefore, that the rights of the parties hereunder may be enforced by an action for specific
- performance and such other equitable relief as is provided under applicable laws. In the event of any
interference or threatened interference with the License, the License may be enforced by restraining
orders and injunctions (temporary o1 permanent) prohibitmg such intetference and commanding
compliance with the terms and conditions of this Agreement, which restraining orders and injunctions
will be obtainable upon proof of the existence of such interference or threatened interference, and without
the necessity of proof of inadequacy of legal remedies o1 irreparable harm; provided, however, this is not
to be an election of remedies or a waiver of any othet rights or remedies available at law or in equity.

15. Memorandum of Agreement. Within ten (10) days after the date the last party hereto has
received at least one fully-executed original of this Agreement, the parties agree to execute at least two
(2) multiple originals of 4 Memorandum of Agreement substantially in the form attached hereto as
Exhibit E. An executed original of such Memorandum of Agreement may be recorded by Licensor at
Licensor’s sole cost and expense. An executed original of such Memorandum of Agreement may be
recorded by Licensee at Licensee’s sole cost and expense, if, and only if, such Licensee has executed,
acknowledged and delivered to Licensor a quitclaim deed extinguishing all of Licensee’s rights and
interest in and to the Property and Parking Garage and otherwise in a form acceptable to Licensor, which
quitclaim deed shall be held by Licensor and may only be recorded by Licensor after the expiration or any
earlier termination of this Agreement.

16. Notices. Any or all notices or demands by or from Licensor to Licensee, ot Licensee to
Licensor, shall be in writing and shall be deemed given and received upon (a) the date of actual delivery if
such notice is delivered to the addressee by coutier, (b) one (1) business day after deposit into United
States mail, postage prepaid, certified mail return receipt requested, or (c) the date of actual delivery if
such notice is sent by nationally recognized overnight delivery service with signature required Either
party hereto may change its address or designate different or other persons or entities (but no more than
two such persons o1 entittes may hereafter be designated) to receive copies of such notices by notifying
the other party in writing of the same in accordance herewith; provided, however, that such changes will
only become effective five (5) business days after a party’s receipt of written notice of any such address
change. Until notified of a different address, as provided herein, all notices shall be addressed to the
parties as follows:
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If to Licensee: Brazos Investment Limited Partnership
And Brazos Residential Limited Partnership
¢/o Pomeroy Investment Corporation
74 East Long Lake Road
Bloomfield Hills, Michigan 48304
Attention: Gerald F. Reinhart
FAX No.: (248) 723-2109
Ieiephone No.: (248) 723-2100

With a copy to: Richard A Zussman, Esq.
Jaffe, Raitt, Heuer & Weiss, PC
27777 Franklin Road, Suite 2500
Southfield, Michigan 48034-8214
FAX No : (248) 351-3082
Telephone No.: (248) 351-3000

If to Licensor: Capitol Tower Investment Limited Partnership
¢/0 Pomeroy Investment Corporation
74 East Long Lake Road
Bloomfield Hills, Michigan 48304
Attention: Gerald F. Reinhart
FAX No.: (248) 723-2109
Telephone No.: (248) 723-2100

With a copy to: Richard A. Zussman, Esq.
Jaffe, Raitt, Heuer & Weiss, PC
27777 Franklin Road, Suite-2500
Southfield, Michigan 48034-8214
FAX No : (248) 351-3082
Telephone No.: (248) 351-3000

17. Subordination of Mortgages, Deeds of Trust and Ground Leases. All ground leases now
or hereafter existing, and all renewals, modifications, consolidations, replacements and extensions
thereof, and the lien of any mortgages, deeds of trust and any other lien now or hereafter existing against
800 Brazos, the Parking Garage and/or the Property or any part thereof; shall be subordinate and subject
to this Agreement and the rights of the Licensor and Licensee hereunder, as the same may be amended:
provided, however, the foregoing subordination shall not entitle the Licensee or Licensor to take any
action which does, or could have the effect of, terminating any such ground lease, mortgage, deed of trust
or other lien, or altering the rights and obligations of the parties thereto

18. . Estoppel Certificates.

(a) Licensee shall, at any time and from time to time, upon not less than ten (10)
days prior written notice from Licensor; execute, acknowledge and deliver to Licensor a statement in
writing (i) certifying (1) the number of Initially Available Parking Spaces then being used, (2) the number
of Initially Available Patking Spaces not then being used but available for allocation to a Licensee’s
Ienant, (3) the total amount of License Fees then due and payable hereunder, (4) the then current
Expiration Date, (5) that this Agreement is unmodified and in full force and effect (or if modified, stating
the nature of such modification and certifying that this Agreement, as so modified, is in full force and
effect), and (6) such other matters as Licensor may reasonably request (provided that such matters are
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capable of certification by Licensee), and (ii) acknowledging that (1) Licensee is paying License Fees due
and payable hereunder on a current basis with no offsets or claims, and (2) there are not, to Licensee’s
knowledge, any uncured defaults on the part of Licensor hereunder (or specifying such offsets, claims or
defaults, if any are claimed) It is expressly understood and agreed that any such statement may be relied
upon by any prospective purchaser or encumbrancer of all or any portion of the Property or by any other
person to whom it is delivered. Licensee’s failure to deliver such statement within such time shall be
conclusive upon Licensee that this Agreement is in full force and effect, without modification except as
may be represented by Licensor, that there are no uncured defaults in Licensor’s petformance and that not
more than one (1) months® installment of the License Fees has been paid in advance. Licensor is hereby
irrevocably appointed and authorized as agent and aftorney-in-fact of Licensee, coupled with an interest,
to execute all statements required by this subparagraph in the event Licensee fails to execute said
instruments within such ten (10) day petiod.

) Licensor shall, at any time and from time to time, upon not less than ten (10)
days prior written notice from Licensee, execute, acknowledge and deliver to Licensee a statement in
writing (i) certifying (1) the number of Initially Available Parking Spaces then being used, (2) the number
of Initially Available Parking Spaces not then being used but available for allocation to a Licensee’s
Tenant, (3) the total amount of License Fees then due and payable hereunder, (4) the then current
Expiration Date, (5) that this Agreement is unmodified and in full force and effect (or if modified, stating
the nature of such modification and certifying that this Agreement, as so medified, is in full force and
effect), and (6) such other matters as Licensee may reasonably request (provided that such matters are
capable of certification by Licensor), and (ii) acknowledging that (A) Licensee is paying License Fees due
and payable hereunder on a curent basis, and (B) there are not, to Licensor’s knowledge, any uncured
defaulis on the part of Licensee hereunder (o1 specifying such defaults, if any are claimed). I is expressly
understood and agreed that any such statement may be relied upon by any prospective purchaser or
encumbrancer of all or any portion of 800 Brazos or by any other person to whom it is delivered
Licensor’s failure to deliver such statement within such time period, and the continuance of such failure
for ten (10) days after Licensor’s receipt of written notice thereof, shall be conclusive upon Licensor that
this Agreement is in full force and effect, without modification except as may be represented by Licensee,
that there are no uncured defaults in Licensee’s petformance and that not more than one (1) months’
installment of the License Fees has been paid in advance.

19 Waivers of Subrogation Licensor and Licensee each hereby releases the other party
from, and waives (and shall cause its insurance carrier(s) and any other party claiming through ot under
such carrier(s), by way of subrogation or otherwise, to waive), any and all Claims and/or rights it may
have against the other (including, without limitation, a direct action for damages, all rights of recovery
and all rights of their respective insurance carrier(s) based upon an assignment from its insured) on
account of any loss or damage occasioned to Licensor or Licensee, as the case may be (INCLUDING,
WITHOUT LIMITATION, ALL RIGHTS [BY WAY OF SUBROGATION OR OTHERWISE] OF
RECOVERY, CLAIMS, ACTIONS OR CAUSES OF ACTION ARISING OUT OF, OR CAUSED
BY, THE FAULT, NEGLIGENCE OR OTHER TORTIOUS CONDUCT, ACTS OR OMISSIONS
OF ANY LICENSOR INDEMNITEE OR LICENSEE INDEMNITEE), to their respective property
arising from any risk covered by the current Texas State Board of Insurance promulgated form of
property insurance and the customary commercially obtainable endorsements thereto, or covered by any
other insurance actually carried by Licensee or Licensor or requited to be carried by Licensee and
Licensor, respectivély, pursuant to this Agreement; however, Licensor’s waiver shall not include any
deductible or self-insured retention amounts on insurance policies carried by Licensor or apply to any
coinsurance penalty which Licensor might sustain. If a party waiving rights under this Section is camrying
a property insurance policy in the promulgated form used in the State of Texas and an amendment to such
promulgated form is passed, such amendment shall be deeined not a part of such promulgated form until
it applies to the policy being carried by the waiving party. If necessary to prevent the invalidation of the
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foregoing insurance coverage, each party to this Agreement agrees immediately to give to each such
msuzance company wiitten notification of the tetins of the mutual waivers contained in this Section and to
have such insurance policies properly endorsed to prevent such invalidation. The foregoing waivers shall
be effective whether or not the parties maintain the required inswrance, and such release and waiver by
Licensor will include Licensee and any other Licensee Indemmitees, and such release and waiver by
Licensee will include Licensor and any other Licensor Indemnitees.

20. Limitation of Liability. Notwithstanding anything contained in this Agreement to the
conirary, the obligations of Licensor under this Agreement (including any actual or aileged breach or
default by Licensor) do not constitute personal obligations of the individual partners, members, managers,
directors, officers or shareholders of Licensor or Licensor’s partners or affiliates, and Licensee shalf not
seck recourse against the individual partners, members, managers, directors, officers or shareholders of
Licensor or Licensor’s partners or affiliates, or any of their personal assets for satisfaction of any liability
with respect to this Agreement. In addition, in consideration of the benefits accruing hereunder to
Licensee and notwithstanding anything contained in this Agreement to the contrary, Licensee hereby
covenants and agrees for itself and all of its successors and assigns that the liability of Licensor for its
obligations under this Agreement (including any liability as a result of any actual or alleged failure,
breach or default hereunder by Licensor), shall be limited solely to, and Licensee’s and its successors’ and
assigns’ sole and exclusive remedy shall be against, Licensot’s interest in the Property (including, without
limitation, the proceeds of any sale thereof received by Licensor), and no other assets of Licensor.

21. Further Assurances. In connection with this Agreement as well as all transactions
contemplated by this Agreement, cach party hereto agrees to execute and deliver such additional
documents and instruments and to perform such additional acts as may be reasonably necessary or
appropriate to effectuate, carry out and perform all of the terms, provisions and conditions of this
Agreement and all such transactions.

22, Effect of Waiver or Consent. No waiver or consent, express or implied, by any party to
or of any breach or default by any paity in the performance by such party of its obligations hereunder will
be deemed or construed to be a consent or waiver to ot of any other breach ot default in the performance
by such party of the same or any other obligations of such party hereunder. Failure on the part of a party
to complain of any act of any party or to declare any party in default, irrespective of how long such failure
continues, will not constitute a waiver by such party of its 1ights hereunder until the applicable statute of
limitations petiod has run.

23 No Commissions. Licensor hereby agrees to indemnify, save and hold Licensee and all
other Licensee Indemnitees harmless from and against any and all claims or demands made upon
Licensee for any commissions, fees or other compensation by any broker, agent or salesman claiming by,
through or under Licensor in connection with this Agreement. Licensee hereby agrees to indemmify, save
and hold Licensor and all other Licensor Indemnitees harmless from and against any and all claims or
demands made upon Licensor for any commissions, fees or other compensation by any broker, agent or
salesman claiming by, through or under Licensee in connection with this Agreemeni. The provisions of
this paragraph shall survive the expiration or any earlier tetmination of the Agreement.

24 Miscellaneous. In the event of any litigation, arbitration, or other action filed by either
party hereto against the other party, the prevailing party shall be entitled to recover from the other party
any and all costs and reasonable attorneys” fees incurred by the prevailing party in connection therewith.
If any part of any provision of this Agreement o1 any other agreement, document or writing given
pursuant to or in connection with this Agreement shall be invalid o1 unenforceable under applicable law,
said part shall be ineffective to the extent of such invalidity only, and the remaining terms and conditions
shall be interpreted so as to give the greatest effect possible thereto. Any obligation of the parties relating
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to monies owed, as well as those provisions relating to indemnification and to limitations on liability and
actions, shall survive the expiration or earlier termination of this Agreement. This Agteement shall be
govemned by and construed pursuant to the laws of the State of Texas, and all obligations of the parties
created hereunder are performable in Dallas County, Texas. The terms and conditions contained herein
supersede all prior oral or written understandings between the partics and constitute the entire agreement
between them concerning the subject mater of this Agreement. Time is of the essence in the performance
of the undertakings and obligations of the parties under this Agreement. Unless otherwise specified, all
references to “days™ mean and refer to calendar days. Business days exclude all Saturdays, Sundays, and
Texas legal banking holidays. in the event the date for performance of any obligation fails on a Saturday,
Sunday or Texas legal banking holiday, that obligation will be performable on the next following
business day. This Agreement shall be binding upon and inure to the benefit of the parties hereto, their
respective heirs, executors, administrators, legal representatives, successors, and permitted assigns. This
Agreement shall not be modified or amended except by a written instrument signed by both parties
hereto This Agreement may be executed in as many counterparts as may be required and it shall not be
necessary that the signature on behalf of both partics hereto appear on each counterpart hereof. All such
countetpaits shall collectively constitute a single agreement of the parties hereto. When required by the
context, singular nouns and pronouns include the plural and the neuter includes the masculine or feminine
gender. The paragraph headings are for convenience of reference only and are not intended to limit or
define the text. A telecopied facsimile of a duly executed counterpart of this Agreement shall be
sufficient to evidence the binding agreement of the applicable party to the terms hereof. However, each
party agrees to promptly return to the other an origimal, duly executed counterpatt of this Agreement
following the delivery of a telecopied facsimile thereof.

ITHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Licensotr and Licensee have executed this Agreement as of the

Effective Date

1350470 04

LICENSOR:

CAPITIOL TOWER INVESTMENT LIMITED
PARTNERSHIP, a Michigan limited partnership

By: Capitol Tower GP LLC, a Michigan limited
liability company, its General Partnet

By: PRS — HRCF Austin Propertics LLC, a
Delaware limited liability company, its Sole

Member
By: Pometoy Investment Corporation, a
Michs g ati anager
By: 4 N
Stefan P Stration, Vice President
LICENSEE:

BRAZOS INVESTMENT LIMIIED PARINERSHIP, a
Michigan limited partnership

By:  Biazos Investment GP LLC, a Michigan limited
liability company, its General Partner

By:

BRAZOS RESIDENTIAL LIMITED PARTNERSHIP,
a Michigan limited partnership

By: Brazos Residential GP LLC, a Michigan limited
liability company, its General Partner

"~

orporation, a
- £ Sole Member

/1
By: \

Stefanf Stifion, VidePresident

By:  Pomer
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CONSENT AND SUBORDINATION
(CAPITOL TOWER)

The undersigned, being the lendet of Licensor and the beneficiary under a certain Deed of Trust,
Security Agreement, Assignment of Leases and Rents and Purchase Agreements (the “Deed of Trust”)
sovering the Property end the Improvements now oz hersafter constiucted thereon, joins in the sxecution :
of this Second Amended and Restated Parking License Agieement for the purpose of consenting to the
same and subordinating its inferest in the Property under the Deed of Irust to this Second Amended and '
Restated Parking License Agreement The undersigned’s consent shall not constitute a waiver of any :
tetm ot condition of the undersigned’s Deed of Trust The undersigned further agiees that foreclosure of ,
such Deed of Trust will not affect the existence or enforceability of the Second Amended and Restated
Parking License Agieement

1 aSaile Bank Midwest National Association

By: 7%%.0— %&Lféﬂ—«/\
Name: /Mo ther Burshuon
litle: _ s 'chand ice Presiclout

STAIE QF )
)
COUNIY OF )
hxs %ument as acknowledged before me this Ofﬁﬂh&/b 2007, b |
Wimar , th =5 &és {

of LaSalle Bank Midwest \Tatlonal Association, a national banking association, on behalf of said nationa]

banking association
-y

Notary Public, LU‘:“"‘[ e C :
SUSIE ANN SALAZAR ’
County Of unty, Michigan |

Notary Public, ayn
State of ! WW ng In Michigash

My Gnmmissmn Expires April 5, 2012 ¢
\J%’Ci!"l N O&k {as :

M‘-{ a{)mmsmn- ..éoxplf\ﬂ._& Aprr.l-. S} 2012
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CONSENT AND SUBORDINATION
(300 BRAZOS)

Ihe undersigned, being the lender of Licensee and the bensficiary under a cettain Deed of Trust,
Security Agreement, Assignment of Leases and Rents and Purchase Agreements (the “Deed of Trust™)
covering 800 Brazos and the improvements now or hereafter constructed thereon, joins in the execution of
this Second Amended and Restated Parking License Agreement for the purpose of consenting to the same
and subordinating its interest in 800 Brazos under the Deed of Trust to this Second Amended and Restated
Parking License Agreement The undersigned’s consent shall not constitute a waiver of any term oz
condition of the undersigned’s Deed of Trust The undetsigned further agrees that foreclosure of such
Deed of Trust will not affect the existence or enforceability of the Second Amended and Restated Parking
License Agreement

LaSalle Bank Midwest National Association

By: Mﬁé‘c_&-w

Name: Mo ttopiw Scoshman

Tile:  AsSisfent Ulce Aesiled 7(

" STATE OF ) ;
)

COUNTY OF )
This instrumepj was acknowledged before me this _ & S day o 07,-by
\_W)LNHQ W fOUS AMag~ th 25/

of LaSalle Bank Midwest National Association, a national banking association, on behalf of said national

banking asscciation
.1 Q
e AN A e

Notary Public BUSIE ANN SALAZAR

i Netary Public, Wayne Cgunty, Michlgan

County of e _Acting in . Michigan i

Commiss! ires Aprii 5, 20% i

State of My ission Expires Aprli 5, 2012
18
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EXHIBIT A

LEGAL DESCRIPTION OF 800 BRAZOS

Units 1, 500, 600 , 701, 702, 703, 704, 705, 706, 707, 708, 709, 710, 711, 801, 802, 803, 8§04, 805, 806,
807, 808, 809, 810, 811, 901, 902, 903, 904, 905, 906, 907, 908, 909, 910, 911, 1001, 1002, 1003, 1004,
1005, 1006, 1007, 1008, 1009, 1010, 1011, 1101, 1102, 1103, 1104, 1105, 1106, 1107, 1108, 1109, 1110,
1111, 1201, 1202, 1203, 1204, 1205, 1206, 1207, 1208, 1209, i210, 1211, 1301, 1302, 1303, 1304, 1305,
1309, 1310, 1311 and 1400 in the BRAZOS PLACE CONDOMINIUMS, a condominium regime created
pursuant to that certain Declaration of Condominium Regime for Brazos Place Condominiums, recorded
under Document No. 2006223842 of the Official Public Recoids of Travis County, I'exas, which
condominium regime is located on that certain 0 811 of an acre of land, more or less, consisting of Lots 9,
10, 11, and 12, in Block 97, of the Original City of Austin, Travis County, Texas, and a portion of Lots 7
and 8, in Block 97, of the Otiginal City of Austin, Tiavis County, Texas, according to the map or plat of
the Original City of Austin filed in the General Land Office of the State of Texas.

A-1
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EXHIBIT B

LEGAL DESCRIPTION OF CAPITOL TOWER PROPERTY

Lots 2, 3, 4, 5 and 6, Block 112, of the Oxiginal City of
anstin, in Travis County, Texas, according to the mep or plat
of the Original City filed in the General Land Office of the
State of Texas=, _

Together with the rights under a License to occupy by
engrﬁachment the pubgic right-of-way adjoining Latg 2 through
&, Block 112, of the Original City of Austin, Texas, lorvally
known as 206 East 9th Street, for the purpose of the
encroachment of subsurface concrete piers into the public
right-of-way of East 9th Street Alley (200 Block) and San
Jacinto Street (900 Black), as described in the City of Austin
License Bgreement, dated January 4, 198&,_&n§erad into by‘and
between the Clty of Bustin and Commodoxe Capital Coxporation,
ag recorded in Vol. 5013, Page 177, of the Real Properity

Records of Travis County, Texas.
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Exhibit C

Parking Spaces at Capité! Tower Utilized by Brazos Place Tenants

As of February 15, 2007

Reserved Spaces

Unreserved Spaces

800 Brazos
Capitol Services 10 25
- Federal Public Defender T 1
Texlink Communications R 1 —
Total 13 39 '
C-1
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EXHIBIT b

AGBRI TWO COMMODORE, L P, a Delaware limited partnership (“Licensor”), and Brazos Investment
Limited Partnership, a Michigan limited partnership (“Licensee™), have entered into that certain Parking License
Agreement (the “Agrecment”) dated effective as of February 26, 2001. This Exhibit D (this “Exhibit™) is attached to
the Agreement. Fxcept to the extent otherwise indicated herein, the initially capitalized terms used m this Exhibit
will have the meanings assigned to them in the Agreement.

ARBITRATION PROVISIONS

The disputes or disagreements which in subparagraph 13 (c) of the Agreement are specifically identified as
a dispute or disagreement to be submitted for resolution by binding arbitration (herein referred to as “Disputes
Subject to Arbitration”) shall be settled by arbitration pursuant to Section 172 001 et. seq. of the Texas Civil Practice
and Remedies Code and administered by the American Atbitration Association (the “AAA”) under its Commercial
Arbitration Ruies (the “Rules™) and the terms and provisions of this Exhibit The arbitrators shafl have the power to
grant all appropriate legal and equitable 1elief (both by way of interim relief and as a part of a final award), other
than punitive, special and/or consequential damages, as may be granted by any court in the State of Texas, to camy
out the terms of the Agreement. All awards, orders or judgments rendered by the arbitrators (herein collectively
referred to as an “Award”™) shall be final and binding (subject to confirmation, correction or vacation as set forth in
Sections 171.087, 171 088 and 171 091 of the Texas Civil Practice and Remedies Code) and may be entered in, and
enforced by, any cowt having jurisdiction thereof. Licensor and Licensee agree as follows: (1) all Disputes Subject
to Arbitration which are not resolved by Licensor and Licensee (herein collectively referred to as the “Parties” and
individually as a “Party”) within the time petiod set forth in the applicable section of the Agreement shall be
submitted to arbitration (using three arbitrators selected as provided below) administered by the AAA under the
Rules; {2) both Licensor and Iicensee will abide by and perform any Award rendered by the arbitrators; (3) each
hereby waives any right to punitive, special and/or consequential damages arising out of any Dispute Subject to
Arbitration; (4) the rights and obligations of the Parties set forth in this Exhibit shall be specifically enforceable
under applicable Law in any court of competent jurisdiction; and (5) all arbitration proceedings are to be conducted
as expeditiously as reasonably possible in keeping with faiiness and with a minimum of legal formalities. The
arbitrators shall have the right to award any form of relief permitted to be awarded by any cowt of law having
jurisdiction.

In the event of a need for the submission of any Disputes Subject to Arbitration to arbitration, the initiating
party shall (1) give written notice to the other party of its intention to arbitrate, which notice must contain a
statement setting forth the nature of the dispute, the amount involved, if any, the remedy sought, and the Hearing
locale requested, and (2) file at any regional office of the AAA three copies of such written notice, three copies of
the applicable arbitration provisions of the Agreement, and the appropriate filing fee as provided by the Rules The
unsuccessful party in the arbitration proceedings shall, within ten (10) days after the applicable Award has been
rendered (subject to an cxtension if a Party timely files a motion for reconsideration), pay to the successful party all
costs and expenses (including, without limitation, attorneys’ fees and expert and non-expert witness costs and
expenses) incurred by such Party in connection therewith; provided, however, Licensor and Licensee shall each be
responsible for 50% of (i) all filing fees related to such arbittation proceedings, and (ii) all fees payable to one or
more of the arbitraters. A post-arbitiation proceeding to determine the amount of the fees, costs and/or expenses
payable in accordance with the immediately preceding sentence, if needed, shall be held within ten (10) days of the
Parties’ receipt of written notice of the applicable Award Costs and fees payable in advance shall be advanced
equally by the Parties, subject, as applicable, to ultimate payment by the non-prevailing Party in accordance with
this paragraph.

The Parties agree to arbitrate in accordance with the Rules with the following exceptions:

(1) Thiee arbitrators shall be selected from the AAA’s “Blue Ribbon National Panel” within thirty
(30) days from the date the non-initiating Party has received notice of the arbittation filing. Each Party shall select
one arbifrator and these two arbitrators shall select the third If either Licensor or Licensee fails to so select an
arbitrator, the AAA shall, as provided in the Rules, appoint the arbitrator to have been selected by such Party. Once
all 3 arbitrators have been selected, the arbitration proceedings shall take place as provided in this Exhibit and by the
Rules. In the event of a conflict between the Rules and this Exhibit, this Exhibit shall control
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) The Parties agree to engage in document production pursuant to the Federal Rules of Civil
Procedure. In the event of any dispute over document production, such will be resclved by the arbifrators. The
amount of depositions will be limited to five (5) per Party, with no deposition lasting longer than eight (8) hours,
unless otherwise agreed.

3) The arbitration hearings shall be continuous on a daily basis, with each day of hearings to consist
of eight (8) hours of presentation of evidence, not to exceed five (5) days of hearings for each Party, subject to
adjournment for weekends, holidays or other days to be mutually agreed. Ail proceedings involving the Parties in
an atbitration proceeding shall be reported by a certified shorthand court reporter and written transcripts of the
proceedings shall be prepared and made available to the Parties.

4) The arbitrator(s) shall render a decision not later than thirty (30) days after the conclusion of the
hearings, which decision shall be in writing and give the reasons for the decision reached Any monetary award of
the arbitrators may include interest at any legally permissible per annum interest rate, which interest shall accrue
from the date of the applicable Dispute Subject to Arbitration until the date the award is paid to the prevailing Party

(5) The submittal of legal briefs shall be subject to mutual agreement of the Parties, but in no event
shall the briefs delay the decision in this matter

(6) Upon receipt of the written opinion of the arbitrators, either Party may, within ten (10) days
thereafter, file with the arbitrators a motion to reconsider, and the arbitrators shall then (i) reconsider the issues
raised in the motion, (ii) allow the other Party an opportunity to respond thereto, and (iii) either confirm or change
the applicable Award within ten (10) days after such filing Such revised or confirmed Award shall then be final and
conclusive upon the Parties. The costs (other than the attorneys’ fees of the Parties) of a motion for reconsideration
and related proceedings shall be borne by the moving Party
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EXHIBIT E

MEMORANDUM OF AGREEMENT

This Memorandum of Agreement is made as of the day of , 2007, by
and among BRAZOS INVESTMENT LIMITED PARTNERSHIP, a Michigan limited partnership, and
BRAZOS RESIDENTIAL LIMITED PARTNERSHIP, a Michigan limited partnership (collectively,
“Licensee”), and CAPITOL TOWER INVESTMENT LIMITED PARTNERSHIP, a Michigan limited
partnership (“Licensor™)

WHEREAS:

A Licensee is the owner of the property located at 800 Brazos, Austin, Texas 78701 (“800
Brazos™), which is more particularly described on the Exhibit A attached hereto, and Licensor is the
ownet of the property (the “Property”) described on Exhibit B hercto whose address is 206 East 9th
Street, Austin, Texas 78701.

B, This Memorandum of Agreement is made and entered into the date and year above stated
in order to provide record notice of that certain Second Amended and Restated Parking License
Agreement (the “License Agreement™) entered into between Licensor and Licensee pursuant to which
Licensor has granted to Licensee a limited license to use certain parking spaces within a parking garage
(the “Parking Garage™) located on the Property.

NOW, THEREFORE, intending to be legally bound and in consideration of the mutual promises
and conditions hereinafter set forth the parties hereto agree as follows:

1. Licensor has granted to Licensee rights to use parking spaces with the Parking Garage as more
particulatly provided in the License Agreement.

2 The scheduled expiration date of the License Agreement is February 28, 2027, subject to two (2)
extension options of ten (10) year each or earlier expiration or termination as more particularly
provided in the License Agreement

3 The parties acknowledge that this Memorandum of Agreement does not contain all the terms,
covenants ot provisions of the License Agreement but is only intended to provide notice by virtue
of being recorded in the Real Property Records of Travis County, Texas. The License Agreement
shall control and govern with respect to any conflict between the terms or provisions herein set
forth and those in the License Agreement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereby have executed this insttument the date and year
first above set forth.

LICENSOR:

CAPITOL TOWER INVESTMENT LIMITED
PARTNERSHIP, a Michigan limited partnership

By: Capitol Tower GP LLC, a Michigan Ilimited
liability company, its General Partner

By: PRS — HRCF Austin Properties LLC, a
Delaware limited liability company, its Sole
Member

By: Pomeroy Investment Corporation, a
Michigan corporation, its Manager

By:
Its:

LICENSEE:

BRAZOS INVESITMENT LIMITED PARTNERSHIP, a
Michigan limited partnership

By: Biazos Investment GP LLC, a Michigan limited
liability company, its General Partner

By: Pomeroy Investment Corporation, a
Michigan corporation, its Manager

By:
Tts:

BRAZOS RESIDENTIAL LIMITED PARTNERSHIP,
a Michigan limited partnership

By:  Brazos Residential GP LLC, a Michigan limited
liability company, its General Partner

By: Pomeroy Investment Corporation, a

Michigan corporation, its Sole Member

By:
Its:
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THE STATE OF §

§

COUNTY OF §
This instrument was acknowledged before me on . 2007 by

_ of Pomeroy Investment Corporation, a Michigan
corporation, Sole Membel of Brazos Residential GP LLC, a Michigan limited liability company, the
General Partoer of Brazos Residential Limited Partnership, a Michigan limited partnership, on behalf of
said limited partnership

Notary Public, County,
Acting in _ County,
My Commission Expires:
Printed Name of Notary
THE STATE OF __ _ §
§
COUNTY OF §
This instrument was acknowledged before me on , 2007 by

of Pomeroy Investment Corporation, a Michigan
corporation, Sole Member of Brazos Investment GP LLC, a Michigan limited liability company, the
General Partner of Brazos Investment Limited Partnership, a Michigan limited partnership, on behalf of
said limited partnership

Notary Public, County,
Acting in County,
My Commission Expires:
Printed Name of Notary

THE STATE OF §

_ _ §
COUNTY OF §
Ihis insttument was acknowledged before me on , 2007 by

of Pomeroy Investment Corporation, a Michigan
corporatlon the Manager of PRS-HRCF Austin Properties 1.LC, a Delaware limited liability company
and the Sole Member of Capitol 1ower GP L1.C, a Michigan limited partnership and the General Partner
of Capitol Tower Investment Limited Partnership, on behalf of said limited partnership.

Notary Public, County,
Acting in County,
My Commission Expires:

Printed Name of Notary
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CONSENT AND SUBORDINATION
(CAPITOL TOWER)

The undersigned, being the lender of Licensor and the beneficiary under a certain Deed of Trust,
Security Agreement, Assignment of Leases and Rents and Purchase Agreements (the “Deed of Trust™)
coveting the Property and the improvements now or hereafter constructed thereon, joins in the execution
of this Memorandum of Agreement for the puipose of consenting to the same and subordinating its interest
in the Property under the Deed of Trust to the Second Amended and Restated Parking License Agreement.
The undersigned’s consent shall not constitute a waiver of any term or condition of the undersigned’s
Deed of Trust. The undersigned further agrees that foreclosure of such Deed of Trust will not affect the
existence or enforceability of the Second Amended and Restated Parking License Agreement.

LaSalle Bank Midwest National Association

By:
Name:
Title:
STATE OF )
_ )
COUNTY OF )
This instrument was acknowledged before me this day of . 2007, by

, the
of LaSalle Bank Midwest National Association, a national banking association, on behalf of said national
banking association.

Notary Public
County of
State of
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CONSENT AND SUBORDINATION
(800 BRAZOS)

The undersigned, being the lender of Licensee and the beneficiary under a certain Deed of Trust,
Security Agreement, Assignment of Leases and Rents and Purchase Agreements (the “Deed of Trust™)
covering 800 Brazos and the improvements now ot hereafter constructed thereorn, joins in the execution of
this Memorandum of Agreement for the purpose of consenting to the same and subordinating its interést in
800 Brazos under the Deed of Trust to this Second Amended and Restated Parking License Agieement.
The undetsigned’s consent shall not constitute a waiver of any term or condition of the undersigned’s
Deed of Trust. The undersigned further agrees that foreclosure of such Deed of Trust will not affect the
existence or enforceability of the Second Amended and Restated Parking License Agreement.

LaSalle Bank Midwest National Association

By:
Name;
Title:
STATE OF )
)
COUNTY OF )
This insttument was acknowledged before me this day of , 2007, by

, the
of LaSalle Bank Midwest National Association, a national banking association, on behalf of said national
banking association.

Notary Public
County of
State of

E-5
LIB01-#1350470-v4-Second_Amended_and Restated Parking License Agreement (2 19 07)DOC
1350470 04




L QMR = 2

. 40T CONBRESS AVE., STE 1500
AVISTIN, TEXAS 78701

SECOND AMENDMENT TO
SECOND AMENDED AND RESTATED DECLARATION OF CONDOMINIUM

GIME FOR BRAZOS PLAC NDOMINIUMS

THIS SECOND AMENDMENT TO SECOND AMENDED AND-RESTATED DECLARATION OF
CON%MINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS (this “Amendment”) is executed this
/27"day of ___ Lcrole 2009, by Brazos Investment Limited Partnership, a2
Michigen limited partnership, and Brazes Residential Limited Partnership, a Michigan limited

partnership (collectively, “Declarant™), as follows:
RECITALS

A. Declarant has previously executed and caused to be recorded that certain
Declaration of Condominium Regime for Brazos Place Condominium, recorded at Document
No. 2006223842 of the Official Public Records of Travis County, Texas, as amended and
restated by that certain First Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums recorded at Document No. 2007199130 of the Official Public
Records of Travis County, Texas, and that certain Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No, 2008086777
of the Official Public Records of Travis County, Texas (as currently amended and restated, the

“Second A&R Declaration”),

B. WHEREAS, Declarant has previously amended the Second A&R Declaration
pursuant to that certain First Amendment to Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, dated effective April 9, 2009, recorded
at Document No. 2009063469 of the Official Public Records of Travis County, Texas (said
Second A&R Declaration, as heretofore amended, being referred to herein as the “Declaration™),

C. WHEREAS, Declarant wishes to exercise its special development right to convert
one (1) residential Unit to a commercial Unit and one (1) residential Unit to an office Unit,
pursuant to its authority set forth in Section 14.a.(iv) of the Declaration; and

D.  WHEREAS, Declarant hereby amends the Declaration, pursuant to Section 10.2
of the Declaration, in order to effectuate such conversion.

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS:

1. Defined Terms. All capitalized terms used and not otherwise defined in this
Amendment shall have the meaning ascribed to such terms in the Declaration.

2. Conversion of Residential Units.

(a) Office Unit. Unit 500, as shown on Sheet 5™ of the Condominium Plans
attached as Exhibit “C” to the Declaration (the “Unit 500 Plans™), is hereby converted from a
residential Unit to an office Unit, and all Residential General Common Elements shown on the
Unit 500 Plans are hereby converted to Office General Common Elements. From and after the
date of this Amendment, the Owner of Unit 500 shall be an Office Owner, pursuant to the terms

of the Declaration.

(b) Commercial Unit. Unit 1400, as shown on Sheet 14" of the
Condominium Plans attached as Exhibit “C” to the Declaration (the “Unit 1400 Plans™), is
hereby converted from a residential Unit to a commercial Unit, and all Residential General
Common Elements shown on the Unit 1400 Plans (other than the approximately 5,430 square



feet surrounding the Unit) are hereby converted to Commercial General Common Elements.
From and after the date of this Amendment, the Owner of Unit 1400 shall be a Commercial
Owner, pursuant to the terms of the Declaration.

ondominium_Plans. Sheet 5% and Sheet 14" of the Condominium Plans
attached as ibit “C” to the Declaration, are hereby deleted and replaced with Sheet 5  and
Sheet 14" attached hereto and made a part of this Amendment and the Declaration for all

purposes.

4. Percentage Interests. Exhibit “D” attached to the Declaration is hereby deleted
and replaced with Exhibit “D” attached hereto and made a part of this Amendment and the
Declaration for all purposes.

3. Miscellaneous. This Amendment is incorporated into the Declaration by
reference. Other than the First Amendment referenced above and this Amendment, the
Declaration has not been modified or amended and is in full force and effect. The Declaration
(as hereby amended) may be further amended only in accordance the terms and provisions set
forth therein. The Declaration, as amended, shall bind and inure to the benefit of all Owners and
their respective heirs, executors, administrators, personal end legal representatives; Successors
and assigns. This Amendment may be executed in a number of identical counterparts which,

taken together, shall constitute collectively one (1) instrument.

[REMAINDER OF PAGE INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS)



EXECUTED as of the dates of the acknowledgments set forth below, TO BE EFFECTIVE the

3/ day of Ccern b , 2009.
DECLARANT:

Brazos Investment Limited Partnership,
a Michigan limited partnership

By:  Brazos Investment GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its member

By "

Name: &g‘l -7 .%&Zﬁ
Title: Coce #v b0

Brazos Residential Limited Partnership,
a Michigan limited partnership

By:  Brazos Residential GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its member

By:
Name: s
Title:

THE STATE OF Aidlgan §
COUNTY OF Zaddenst

This ipytrumept was agknowledged before me on the 1272 day of Lpll Sfor \
2009, by a’-c,(n e ,;24/ , the Frce /\;fgﬁ/- of PRS
Development, a Michigan corporation, as member of Brazos Investment GP LLC, a Michigan
limited liability company, as peneral partner of Brazos Investment Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said
limited partnership. . y

Notary Public, State of

BONNIE SS MloL:‘EM?d‘ﬂ
Notary Public, State gan
3 County of

SEAL

Commiss ti:)aldand 2011
ol ' émd
AMging in the County offb?M .



THE STATE 013442ﬁ g

COUNTY OF &ak fand §

This ingtrument was ackgowledged before me on the /< /zday of cﬂw{/ - .
2009, by ek £ St , the ice frroebaar— of PRS
Development, a Michigan corporation, as member of Brazos Residential GP LLC, a Michigan
limited liability company, as general partner of Brazos Residential Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said
limited partnership. ~

BONNES. Muer SEAL
Public, State of Michigan-
of Oalaand. 0

My Commission Expires Sep.
Adting i the Cocris i &%



Exhibit “C” Replacement Pages

[see attached]

Recorders Memorandum-At the time of recondation
this instrament was found to be inadequate for the best
reproduction, becausc of illegibility, carbon ar
photocopy, discolored paper, ctc. All blockouts,
additions and changes were present at the time the
instrament was filed and recorded.
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EXHIBIT “D*®
PERCENTAGE INTERESTS

Percentage Interests in Common Elements

Percentage Percentage
Interest in Joint | Percentage interest Percentage Interest in
General in Commercial interest in Office Reslidential
Class Common Common Elements | Common Elements Common
No. Floors Elements Elements
. Floors 1-4
1 And Floor 14 40.07%% 100% 0% 0%
2= Floor 5 4.224% 0% 100% 0%
K R Floors 6-13 55.697% 0% 0% 190%
Percentage of Common Expense Liability
Percentage Percentage for
Percentage Liability | Liability for Office Residential
for Commercial General Common General
Class Percentage Liability for Joint General Common Elements Common
No. General Common Elements Elements Elements
1* 40.079% 100% 0% 0%
2 4.224% 0% 100% 0%
3w 55.697% 0% 0% 100%
Percentage Voting Interests
Class No. Voting Interest
1°* 18.093%
2+ 1.807%
3~ 80%

*

%

ok

Class No. 1 is the commercial Units, for which the Percentage Interests in Common
Elements, Percentage of Common Expense Liability and Percentage Voting Interests in the
Master Association are individually shown per Unit in the table attached hereto.

Class No. 2 is the office Units, for which the Percentage Interests in Common Elements,
Percentage of Common Expense Liability and Percentage Voting Interests in the Master
Association are individually shown per Unit in the table attached hereto.

Class No. 3 is the residential Units, for which the Percentage Interests in Common
Elements, Percentage of Common Expense Liability and Percentage Voting Interests in the
Master Association are individually shown per Unit in the table attached hereto.
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BRAZOS PLACE

Comde Units
Owerafl Buildlog Square Feotage (spprox) 194,009
FPerceniage of Common
Percentage Expease Liahikityfor = Tenl Tndividusl Owner's
of Comaraen Commercisl, Offics sr  Class Percentage Perceatagy Unit Square Feotag:
Expense Liability  Residentis]l General  Voting Interesty Voting Interests » a Percentape
for Joint Genaral  Common Elements witlda within of Overall Bullding
Class Flear Unit # FI.tlE {approx.)  Commen Elenaents (o8 the case may be) Masier Amsocistion Master Association _ Syuare Festage
Conmercial 1
Commercial 2
c al 3 1 54,400 37.984% 54.770% 18.093% 17.147% 28.041%
Caormmercial 4
Commercist 14 1400 3,000 2.095% 5.230% 0.946% 1.546%
Offico 5 500 6,030 4224% 100.000% 1.907% 1.907% 3119%
Residential 6 600 11,000 7.681% 13.790% 20.000% LO6TH 5.670%
Residentisl 7 101 1170 0BIT% L467T% 1.067% 0.603%
Residential 3 702 02z 0.560% 1.005% LOEM™ | 0413%
Residential 7 Fukl 132 0.581% 1,043% L.o6T% 0429%
Residentinl 7 T4 T23 0.505% 0.906% LO06T% 0373%
Residontial 7 708 891 0.622% L117% 1.067% 0A439%
Residential 7 706 912 0.637% 1,143% 1.05T% 0.470%
Residentisl 7 o7 1359 0.57r% 1.754% 1.067% 0.721%
Residential 7 701 1358 0.542% 1702% 1.067% 0.700%
Residential 7 To® 1276 0.291% 1.600% 106T% 0.658%
Residontial 7 7i0 608 0.425% 0.762% 1.06T% 0.313%
Rosidential 7 71l 622 0.434% 0.780% 1.06T% 0.121%
Regldential 8 801 1170 0.817% LAGTH 1067% 0.603%
Resideatial 3 802 .17 0.560% L005% 1.067% 0.413%
Residential 3 203 B2 0.581% 1.043% 1.067% 0.429%
Residential [ 804 T23 D.505% D.90E% 1.067% 0.373%
Residontial 3 205 291 0.622% 1117% LO6T% 0.455%
Residontial B 306 912 0.537% 1.143% 1.067% 0.470%
Rexidontial g 807 1359 09TM% 1.754% 1.067% 0.721%
Residentisl t 808 1,324 0.924% 1.660% 1.067% 0.682%
Residontial 3 809 884 0.617% 1.108% LO67% 0.456%
Residential 1] 110 623 0.435% 1.781% LT 0.321%
Residontial 3 811 62 0.434% 0.780% 1.067% 0.321%
Residential 9 901 1170 0.1IT% 146T% 1067% 0.603%
Roidential 9 902 802 0.550% 1.005% 1.06T™% D413%
Rogidential 9 903 832 0.581% 1.043% 1.06T% 0.425%
Rexidential 9 904 723 0.505% 0.506% 1.067% 0.373%
Resideetial 9 903 %1 0.622% LI17T% 1.067% 0.459%
Residential 9 906 912 0.637% L.143% 1.067% 0.470%
Rexidential 9 807 1,399 0.977% 1.754% Lo67% 0.721%
Residential 5 508 1,324 D.524% 1.660% 1057T% 0.682%
Residential 9 509 884 0.617% 1.108% 1.067% 0.456%
Residential 9 910 623 0.435% 0.781% L067% 0.321%
Regidential 9 811 522 0.434% 0,780% LD67% 0.321%
Rexidengial 10 1001 1,170 0817% 1467% 1.067% 0.603%
Residentisl 10 o2 202 0.560% 1005% 1.06T% 0.413%
Resideatial 10 1003 332 D.581% L043% 1.067% 0.429%
Residential 10 1004 T3 0.505% 0.906% LO6T% 0.373%
Rosidertial 10 1005 391 0.622% L117T% L™ 0.439%
Residentiyl 10 1006 912 0.837% 1.143% 1.067% 0.470%
Residontisl 10 1007 1,399 0.977% L754% 1.067% 0.721%
Residontis i0 1008 1324 D.924% L660% L067% 0.682%
Regidential 10 1009 M 0.617% L108% 1.067T% 0.436%
Realdentigl 10 1010 623 0435% 0.781% 1.067% 0.321%
Reaidentinl 10 1011 (] 0.434% 0.7280% 1.067% 0.321%
Fexidentinl 11 1101 1170 0.B17% L46T% 1.067% 0.603%
Residentisl 11 1102 .2i7] 0.560% - Lo03% LOsT™ 0.413%
Residentisl 11 1153 £32 0.581% 1.043% 196T% DA%
Residentisl 11 1104 T 0.505% 0.906% LO6T™% 0373%
Residentisl 1 1105 891 0.622% L11T% LO6T% 0.459%
Residential 11 1106 912 0.637% 1.143% 1.06T% 0.470%
Rexidential 11 1107 1,399 0.9T% 1.754% 1.067% 0.721%
Reatdential 11 1108 1324 0.924% 1.660% 1.06T% 0.682%
Residential 11 1109 ] 0.617% 1,108% L067% 0.456%
Residentisl 1 1110 623 0.435% 0.781% LO6T% 0.321%



BRAZOS PLACE

Cendo Units
Overall Buildioy Squars Feotage (npprox.): 134,000
Perceninge of Common
FPercantage Expense Lisbilityfor = Total Individenl Owner's
of Cemmon Commercial, Office sr 'Clazy Percentage Percentage Unit Square Footag
Expemse Liability Rusidentisl Gemersl  Vodng Interests Voting Interesis s p Percentage

Unit Square for Joint Geweral  Commen Emmenty wrifhin within of Overall Baildiog

Class Flosr Unit# _Fosinge (approx.) _Commen Elemenis (as fhe case may be) Muster Amociation Master Aseciation _Square Festage
Residential 1 111 622 0.434% 0.780% 1.067% 0.321%
Roaidentinl 12 1201 L170 0.817% 146T% 1067% 0.603%
Residential 12 1202 302 0.560% 1.005% LO6T% 0.413%
Residential 12 1203 132 D.3E1% 1.043% 1.067% 0.429%
Residential 12 1204 T23 0.505% 0.906% 1.067% 4373%
Residential 12 1205 191 0.622% L117% L0ET% 0459%
Residential 12 1206 12 0.63T% 1.143% 1.06T% 0.470%
Roxidential 12 1207 1399 0.977% 1.754% 1.067% 0.721%
Residuniial 12 1208 1324 0.924% 1.560% L06T% 0.582%
Residontial 12 1209 4 0.617% 1.108% LO67% 0.456%
Rasidential 12 1210 623 0.435% 0.781% 106T% 0321%
Rosidantial 12 1211 E22 0.434% 0.780% l.og_m-é- 0321%
Residendls] 13 1301 1,170 0.817% 146T% LO6T% 0.603%
Rosidential 13 132 2 0.560% 1.005% LO6T% 0413%
Rosidentis] 13 1303 132 0.581% 1.043% 1057% 0.429%
Residential n 1k ™m 0.505% 0.906% 1.06M™% 0.373%
Residentinl 13 1303 1319 D.921% 1.654% 105 0.680%
Residential 13 1309 LI190 0.831% 1492% 1067% 0.613%
Rosidential 13 1310 608 0.425% D.762% LO6T% 0.313%
Residential 13 1311 622 D.434% 0.780% L067% 0.321%

TOTAL SQUARE FOUOTAGE 143,21%



CONSENT BY DECLARANT'S MORTGAGEE

The undersigned, being the Mortgagee of Declarant and holding & Mortgage against the
Land end the improvements now or hereafier constructed thereon, joins in the execution of this
Second Amendment to Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condomintums for the purpose of consenting to such Amendment. The
undersigned’s consent shall not constitute a waiver of any term or condition of the undersigned’s

Mortgage.

Bank of America, N.A., a national banking
association (successor by merger to LaSalle Bank
Midwest National Association

THE STATE OF ng
COUNTY OF CAILAND  §

2009 This instrument was pcknowledged before met;ehls b day of oy &
of Bt;nliiyo erica, N.A., a nationa nssociaﬁnn!%succ'essor to %Eée % Mi%west

National Association), on behalf of said national banking association.

G %umry Publ:;o. State of ?

PATRICIA P. CU
NNHYHth&mngmMNGs

Michigan
v County of Wayne
Moo/ My Commission
f kﬁuhte&uwﬁﬁﬁié;ézj§23§>

FILED AND RECORDED

OFFICIAL PUBLIC RECORDS
b3

%009 Nov 19 83:01 P ypgaqgayy
CLARKMM $58. 00
DANA DEBEAUVOIR COUNTY CLERK
TRAVIS COUNTY TExas



THIRD AMENDMENT TO
SECOND AMENDED AND RESTATED DECLARATION OF CONDOMINIUM
REGIME FOR BRAZOS PLACE CONDOMINIUMS

THIS THIRD AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION OF
CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS (this “Amendment™) is executed to
be effective as of January 1, 2010, by Brazos Investment Limited Partnership, a Michigan
limited partnership, and Brazos Residential Limited Partnership, a Michigan limited
partnership (collectively, “Declarant™), as follows:

RECITALS

A, Declarant has previously executed and caused to be recorded that certain
Declaration of Condominium Regime for Brazos Place Condominium, recorded at Document
No. 2006223842 of the Official Public Records of Travis County, Texas, as amended and
restated by that certain First Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums recorded at Document No. 2007199130 of the Official Public
Records of Travis County, Texas, and that certain Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2008086777
of the Official Public Records of Travis County, Texas (as currently amended and restated, the

“Second A&R Declaration”);

B. WHEREAS, Declarant has previously amended the Second A&R Declaration
pursuant to that certain First Amendment to Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, dated effective April 9, 2009, recorded
at Document No. 2009063469 of the Official Public Records of Travis County, Texas, and
Second Amendment to Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums, dated effective October 12, 2009, recorded at Document No.
2009193171 of the Official Public Records of Travis County, Texas (said Second A&R
Declaration, as heretofore amended, being referred to herein as the “Declaration™);

C. WHEREAS, Declarant wishes to exercise its special development right to convert
one (1) residential Unit to a commercial Unit and one (1) residential Unit to an office Unit,
pursuant to its authority set forth in Section 14.a.(iv) of the Declaration; and

D. WHEREAS, Declarant hereby amends the Declaration, pursuant to Section 10.2
of the Declaration, in order to effectuate such conversion.

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS:

1. Defined Terms. All capitalized terms used and not otherwise defined in this
Amendment shall have the meaning ascribed to such terms in the Declaration.

2. Conversion of Office and Residential Units to Commercial Units.

(a)  Conversion of Office Unit. Unit 500, as shown on Sheet 5" of the
Condominium Plans attached as Exhibit “C” to the Declaration (the “Unit 500 Plans™), is hereby
converted from an office Unit to a commercial Unit, and all Office General Common Elements
shown on the Unit 500 Plans are hereby converted to Commercial General Common Elements.
From and after the date of this Amendment, the Owner of Unit 500 shall be 3 Commercial
Owner, pursuant to the terms of the Declaration.

594Y912v.2 |



(b) Conversion of Residential Unit. Unit 600, as shown on Sheet 6™ of the
Condominium Plans attached as Exhibit 'C” to the Declaration (the “Unit 600 Plans”), is hereby
converted from a residential Unit to a commercial Unit, and all Residential General Common
Elements shown on the Unit 600 Plans are hereby converted to Commercial General Common
Elements. From and after the date of this Amendment, the Owner of Unit 600 shall be a
Commercial Owner, pursuant to the terms of the Declaration.

3. Condominium_Plans. Sheet 5" and Sheet 6" of the Condominium Plans,
attached ;s Exhibit “C" to the Declaration, are hereby deleted and replaced with Sheet 5" and
Sheet 6" attached hereto and made a part of this Amendment and the Declaration for all

purposes.

4, Percentage Interests. Exhibit “D” attached to the Declaration is hereby deleted
and replaced with Exhibit “D” attached hereto and made a part of this Amendment and the

Declaration for all purposes.

5. Miscellaneous. This Amendment is incorporated into the Declaration by
reference. Other than the First Amendment and Second Amendment referenced in Recital B
above, and this Amendment, the Declaration has not been modified or amended and is in full
force and effect. The Declaration (as hereby amended) may be further amended only in
accordance the terms and provisions set forth therein. In case any one or more of the provisions
contained in this Amendment shall for any reason be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision
of the Amendment or the Declaration, and this Amendment shall be construed as if such invalid,
illegal, or unenforceable provision had never been contained in the Amendment. The
Declaration, as amended, shall bind and inure to the benefit of all Owners and their respective
heirs, executors, administrators, personal and legal representatives, successors and assigns. This
Amendment may be executed in a number of identical counterparts which, taken together, shall

constitute collectively one (1) instrument.

[REMAINDER OF PAGE INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS]
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EXECUTED as of the dates of the acknowledgments set forth below, TO BE EFFECTIVE the
|s+ day of 'Janoaf}f , 2010.

DECLARANT:

Brazos Investment Limited Partnership,
a Michigan limited partnership

By:  Brazos Investment GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its meniper

Brazos Residential Limited Partnership,
a Michigan limited partnership

By:  Brazos Residential GP LLC, a Michigan
limited liability company, its general partner

By:  PRS Development, a Michigan
corporation, its megmber

THE STATE OF Mﬁﬂﬂ g
countY of (allaed _ §

This instrument was acknowledged before me on the Mday of 0 CJZOAB/ .
2010, by \ ,the _ President of PRS
Development, a Michigan corporation, as member of Brazos Investment GP LLC, a Michigan
limited liability company, as general partner of Brazos Investment Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said
limited partnership.

LORI S. 2IE (ﬂ%ﬂj ,théul 2}
Notary Pubiic, Smnehé?ﬁw'_,,,n Notary Public, Sta¢e of M@g_ﬂ
My cmiou._-nygf Qctland
' A%an Expires Jur
Acting in the County ctp' e . 11, 2011

— ]

3



THE STATE OF E}ulwig §
§
coUNTY OFQeXd 5

This ingtrumept was acknowledged before me on't day of .
2010, by %'ag E SAeat)an , the res of PRS

Development, a Michigan corporation, as member of Brazos Residential GP LLC, a Michigan
limited liability company, as general partner of Brazos Residential Limited Partnership, a
Michigan limited partnership, on behalf of said corporation, limited liability company and said
limited partnership. . '

Notary Publi

LOR! S. ZIEMAN ]
Notary Public, State of Michigan
My o mt".‘mounty ;f Quakland
ssion Expires Jun.
Acrmgmtmc:myafp 11,2011
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EXHIBIT “D”
PERCENTAGE INTERESTS

Percentage Interests in Common Elements

Class Floors Percentage Percentage Interestin | Percentage Interest | Percentage

No. Interest in Joint Commercial Common | in Office Common Interest in
Generai Common | Elements Elements Residential
Elements Common

Elements
1° Floors 1-8 40.079% 100% 0% 0%
And Fioor 14
2° None 0% 0% No Cffice Common 0%
Elements
E1 1) 0, D,
3 Floors 7-13 55.697% 0% 0% 100%

Percentage of Common Expense Liability

Class Percentage Liability for Joint Percentage Liability for | Percentage Liability Percentage for
No. General Common Eiements Commercial General for Office General Residential
Common Elements Common Elements General
Common
Elements
1* 44.303% 100% 2% 0%
2™ 0% 0% No Office General 0%
Common Elements
3 55.697% 0% 0% 100%

Percentage Voting Interests

Class No. Vating Interest
1* 20%
2" 0%
3= 80%
* Class No. 1 is the commercial Units, for which the Percentage Interests in Common

Elements, Percentage of Common Expense Liability and Percentage Voting Interests in the
Master Association are individually shown per Unit in the table attached hereto.

** Class No. 2 is the office Units, for which the Percentage Interests in Common Elements,
Percentage of Common Expense Liability and Percentage Voting Interests in the Master
Association are individually shown per Unit in the tabie attached hereto.

***  (Class No. 3 is the residential Units, for which the Percentage Interests in Common
Elements, Percentage of Common Expense Liability and Percentage Voting Interests in the
Master Association are individually shown per Unit in the table attached hereto.

Exhibit “D"
Page { of 35949912v.2




Overall Building Square Footage (spprov.): 194,000
Unit Square
Class Floor Uinit # Footage (approx.)
Commercial |
Commercial 2
Commercial 3 1 54,400
Commercial 4
Commercial 5 500 6,050
Commercial ] 6500 11,000
Commercial 14 1400 1,000
Office
Residential 7 701 1.170
Residential 7 702 802
Residential 7 703 832
Residential ? 04 723
Residential ? 705 891
Residential 7 706 912
Resiutential 7 07 1,399
Residential 7 708 1,358
Residential 7 e 1,276
Residential 7 710 608
Residential 7 11 622
Residential 8 801 1,170
Residential 3 802 802
Restdential 8 803 832
Residential § 804 723
Residential B 805 891
Residential 8 BOG 912
Residential 8 307 1,399
Residential 8 808 1,324
Residential 8 809 884
Residennial 8 810 623
Residential 8 1-4]] 622
Residenrial 9 901 1,170
Residential 9 902 802
Residential 9 903 832
Residential 9 904 723
Residential 9 905 891
Residentia 9 906 912
Residential 9 907 1,399
Residential 9 908 1324
Residential 9 909 834
Residental 9 910 623
Residential 9. 9n 622
Residential 10 1001 1170
Residential 10 1002 302
Residential 10 1603 832
Residential 10 1004 73
Residenial 10 1905 91
Residential 0 1006 912
Residential 10 1007 1.399
Residential 10 1008 1.324
Residential 10 1009 §84
Resrdennal 19 1010 623
Residental {1y 1011 622
Residential 1} 1101 1,170
Residental I 102 862
Residential I 1103 832
Residential H 1104 723
R esidennal 1 1108 891
Residential 11 t106 912
Residential 1 {107 1399
Residential il 1108 1,324
Residental " 1109 884
Residennial n 1110 623
Residential 1 1H1 622
Resdennal i2 1201 1.170

BRAZOS PLACE
Condo Units

Percentage
of Common

Percentage of Common
Expense Liability for

Commercial, Office or  Class Percentage

Expense Liability  Residential General

for Joint Genersl ~ Common Elements
Common Elements  {as the case may be) Master Association  Master Association

17.984%

4.224%
1.681%
2.095%

0817%
0.560%
0.581%
0.505%
0.622%
0.637T%
0977%
0.948%
0.891%
0425%
0.434%
0.817%
0.560%
0.581%
0.505%
0.622%
0.637%
0.977%
0924%
0617%
0435%
0.434%
0317%
0.560%
0.581%
0.505%
0.622%
0637%
0.977%
0.924%
0617%
0.435%
0.434%
0.3817%
0.560%
0.581%
0.505%
0622%
0.631%
0.977%
0.924%
06171%
0.435%
0.434%
0817%
0.560%
03581%
0.505%
0.622%
0.637%
09717
0924%
0617%
0435%
0.434%
031"

73.06%%

8.126%
14.775%
4030%

Mone at this ime

F701%
1.166%
1.210%
1.051%
1.296%
1.326%
2034%
1975%
1.355%
0.884%
0.904%
1.701%
1.166%
1.210%
1.051%
1.296%
1.326%
2034%
1.925%
1.285%
0906%
0.904%
1.701%
1.166%
1.210%
1.051%
[.296%
1 326%
2034%
1.925%
1.285%
0.906%
0.904%,
1.701%
| .166%
1.210%
1.051%
1.296%
1.326%
2034%
1.925%
1.285%
0 906%
0.904%
1 701%
1.166%
1.210%
1.051%
1 296%
1 326%
2.034%
1925%
1.285%
1 906%
0.904%
1.701%

Total

Voting [nteresis
within

20.000%

30.000%

Individual Qwner's
Percentage
Vaoting Interesty
withio

Unit Square Footage
as a Percentage
of Overail Building
Square Footage

t4.614%

1.625%
2.955%
0.806%

1081%
1.081%
1 081%
L.OBI%
1.081%
1081%
1681%
1.081%
1.081%
1.081%
1.081%
1081%
1.081%
1081%
1.081%
1.081%
1.081%
1.081%
1.081%
1.081%
1081%
1.081%
1.081%
1.0BI%
10B1%
1.081%
1.081%
1 081%
1.081%
1.081%
1.08)%
1.081%
[.081%
1.081%
1.081%
1081%
1.081%
1.081%
1.081%
1081%
1.081%
1.081%
1.081%
1.081%
1.081%
1.081%
1 081%
1.081%
1.081%
1.08+%
1081%
1081%
1.081%
1081%
| 081%
1.081%

28041%

1119%
5.670%
1.546%

0.603%
0413%
0.429%
0373%
0.459%
0.470%
0.721%
0.700%
0.658%
0.313%
0.321%
0.603%
0.412%
0.429%
0.373%
0.459%
0470%
0.721%
0.682%
0.456%
0321%
0.321%
0.603%
0.413%
0429%
0.373%
0.459%
0.470%
0.721%
0.682%
0.456%
0.321%
0321
0.603%
0413%
0429%
0.373%
045%%
0.470%
0N1%
0.682%
0456%
0321%
0.321%
0.603%
0.413%
0429%
0313%
0.459%
0.470%
0.721%
0.682%
0.456%
0.321%
0%
05603%



Footage (approz.) Common Elements (a3 the case may be)  Master Association

Overall Building Square Footage (approv.): 194,000
Unit Square
Class Floor Unit #
Restdential 12 1202 802
Residential 12 1203 B32
Residennial 12 1204 123
Residential 12 1205 89|
Residential 12 1206 912
Residential 12 1207 1,399
Residential 12 1208 1,324
Residential 12 1209 884
Residential 12 1210 623
Residential 2 121 622
Residential 13 t301 L1170
Residential 13 1302 802
Residennal 13 1303 832
Residential 13 1304 m
Residential 13 1305 1,19
Residential 13 1309 1,190
Residential 13 1310 608
Residental 13 1 622
TOTAL SQUARE FOOTAGE 143219 |

Doc. #RNITIE §

BRAZOS PLACE
Condo Units

Percentage

of Common
Expense Liability
for Joint Genersl

Percentage of Commoen
Expense Liability for

Commercisl, Office or  Class Percentage

Residentisl General
Common Elements

Total

Voting Interests
within

Individual Owner's
Percentage
VYoting Interests
within
Master Association

Unit Square Footage
81 a Percentage
of Overall Building
Square Footage

0.560%
0581%
0.505%
0.622%
0637%
09771%
0.924%
0817%
0.435%
0434%
0.817%
0.360%
0581%
0.505%
0921%
0831%
0.425%
0434%

1.166%
1.210%
1.051%
1.296%
1.326%
2.034%
1.925%
1.285%
0.906%
0.904%
1.701%
1.166%
1.210%
1051%
1.918%
1.730%
0.884%
0.904%

1 081%
1081%
1.081%
1.081%
1081%
1.081%
1.081%
1.081%
1.081%
1.031%
1.081%
1.081%
1.081%
L081%
1.081%
1.081%
1.081%
1.081%

0.413%
0429%
0.373%
0.459%
0470%
0.721%
0.682%
0.456%
0.321%
0.321%
0.60}%
0.413%
0.429%
0.373%
0.680%
0613%
0.313%
0.321%



CONSENT BY DECLARANT’S MORTGAGEE

The undersigned, being the Mortgagee of Declarent and holding & Mortgage against the
Land and the improvements now or hereafter constructed thereon, joins in the execution of this
Third Amendment to Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums, dated effective as of January 1, 2010, for the purpose of
consenting to such Amendment. The undersigned’s consent shall not constitute a waiver of any
term or condition of the undersigned’s Mortgage.

EXECUTED as of the date of the acknowledgment set forth below, TO BE EFFECTIVE as of
January 1, 2010.

Bank of America, N.A., a national banking
association (successor by merger to LaSalle Bank
Midwest National Association)

By:

Name:

Title: actlt

THE STATE OFMitatyonpd g

COUNTY OFQAeiand . §
This instrument_was acknowledged before me thisol = day of NOYEMRZR

2010, by _[Keeoy ;;}QESQ;'— , the \/ CSINENT

of Bank of Amenca, N.A., & national b g association (Successor to LaSalle Bank Midwest

National Association), on behaif of said national banking association.

s

Notary Public, State of

County of Wayre
{g\‘;‘, wem-mﬁwes“r;as.:m_s

' k:mmﬂnﬂmﬂrxm

s PATRICIA P. CUMMING
Jﬁ};\?@ Notary Put'e, State of 'Aidﬁg;?
7..{;

5949912v.2 -



After recording please return 108

Lenora DuBose

Jackson Walker L.L.P.

100 Congress Avenue, Suite 1100
Austin, Texas 78701

FILED AND RECORDED

OEFICIAL PUBLIC RECORDS
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Nov 12, 2010 @4:25 pM 2018169058

PEREZYA: $56.80
Oana DeBeauvoir, County Clerk
Travis County TEXAS
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OFFICER’S CERTIFICATE TO
VOTE AMENDING
SECOND AMENDED AND RESTATED DECLARATION OF
CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS

The undersigned hereby certifies the following:

1. [ am the duly appointed President of the Condominiums at Brazos Place Owners
Association, Inc., a Texas non-profit corporation (the “Master Association™. The Master
Association is the same Master Association defined in the Declaration of Condominium Regime
for Brazos Place Condominium, recorded at Document No. 2006223842 of the Official Public
Records of Travis County, Texas, as amended and restated by that certain First Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums recorded at
Document No. 2007199130 of the Official Public Records of Travis County, Texas, and that
certain Second Amended and Restated Declaration of Condominium Regime for Brazos Place
Condominiums, recorded at Document No. 2008086777 of the Official Public Records of Travis
County, Texas, as further amended under Document Nos. 2009063469, 2009193171 and
2010169050 of the Official Public Records of Travis County, Texas, the “Declaration”. All
capitalized terms not defined in this Certificate shall have the same meaning as set forth in the
Declamtion.

2. On or about December Zq , 2011, by vote of 67% or more of the Percentage
Voting Interests of all Owners, the Owners voted 10 amend the Declaration to add the following
new Section 5.8 to the end of Article Five of the Declaration:

“5.8  Subdivision of Commercial Units.

(a8}  Subject to the limitations in this Declaration on the maximum number of
commercial units, & commercial unit may be subdivided into two or more units. On written
applicaticn of a commercial unit owner to subdivide a unit and after payment by the unit owner
of the cost of preparing and recording amendments and plats, the association shall prepare,
execute, and record an amendment to the Declaration, including the plats and plans, subdividing
the unit.

(b) For any subdivision of commercial units, an amendment to the Declaration must
be executed by the owner of the unit to be subdivided, assign an identifying number to each unit
created, end resllocate the allocated interests’ formerly allocated to the subdivided unit to the new
unils in any reasonable manner prescribed by the owner of the subdivided unit.”

3. Except for the addition of new Section 5.8 to the Declaration as set forth above,
no other terms and conditions of the Declaration were amended by the vote of the Owners on
guch date and the Declaration is ratified, confirmed; and continues in full force and effect

4, This Certificate is being filed in the Official Public Records of Travis County
Texas to evidence the Owners’ approval of the amendment to the Declaration as required by
Section 82.067(g) of the Texas Uniform Condominium Act.



Executed this 27 day of December, 201 1.

outros, President of Condominiums at Brazos
ace Owners Association, Inc. a Texas non-profit
corperation

STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on thisg_ day of December, 2011, by

Joe Boutros, President of Condominiums at Brazos Place Owners Association, Inc. a Texas non-
profit corporation, in the capacity therein stated.

Aamna (JOT,QM

Notary Public - State of Texas

s~ Danna McDaniel

R ~

Y otary Pubiie

i i State of Texas
A My Commession Expwes
- November 21, 2012

FILED AND RECORDED
QFFICIAL PUBLIC RECORDS

At s -
| DANA DEBEAUVOIR, COUNTY CLERK
7 TRAVIS COUNTY, TEXAS
December 30 2011 11:49 AM
FEE:S 2000 2011491602
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AFTER RECORDING RETURN TO:

Gregory S. Cagle, Esq.

Savrick, Schumann, Johnson,
McGarr, Kaminski, & Shirley, L.L.P.
4330 Gaines Ranch Loop, Suite 150
Austin, Texas 78735

FOURTH AMENDMENT TO SECOND AMENDED AND
RESTATED DECLARATION OF CONDOMINIUM REGIME
FOR BRAZOS PLACE CONDOMINIUMS

A Residential Condominium Located in Travis County, Texas

Cross Reference to that certain Declaration of Condominium Regime for Brazos Place
Condominiums, recorded at Document No. 2006223842 of the Official Public Records of Travis
County, Texas, as amended and restated by that certain First Amended and Restated Declaration
of Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2007199130
of the Official Public Records of Travis County, Texas, and that certain Second Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at
Document No. 2008086777 of the Official Public Records of Travis County, Texas, as further
amended by that certain First Amendment to Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2009063469 of
the Official Public Records of Travis County, Texas, as further amended by that certain Second
Amendment to Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded at Document No. 2009193171 of the Official Public Records of
Travis County, Texas, as further amended by that certain Third Amendment to Second Amended
and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at
Document No. 2010169050 of the Official Public Records of Travis County, Texas, as further
amended by that certain Officer’s Certificate to Vote Amending Second Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2011191602 of the Official Public Records of Travis County, Texas.




SECOND AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION
OF CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS

RECITALS:

A. Brazos Place Condominium is a condominium regime established in Travis County,
Texas (the “Regime”) pursuant to the terms and provisions of that certain Declaration of Condominium
Regime for Brazos Place Condominiums, recorded at Document No. 2006223842 of the Official Public
Records of Travis County, Texas, as amended and restated by that certain First Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2007199130 of the Official Public Records of Travis County, Texas, and that certain Second Amended
and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at
Document No. 2008086777 of the Official Public Records of Travis County, Texas, as further amended
by that certain First Amendment to Second Amended and Restated Declaration of Condominium Regime
for Brazos Place Condominiums, recorded at Document No. 2009063469 of the Official Public Records
of Travis County, Texas, as further amended by that certain Second Amendment to Second Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document
No. 2009193171 of the Official Public Records of Travis County, Texas, as further amended by that
certain Third Amendment to Second Amended and Restated Declaration of Condominium Regime for
Brazos Place Condominiums, recorded at Document No. 2010169050 of the Official Public Records of
Travis County, Texas, as further amended by that certain Officer’s Certificate to Vote Amending Second
Amended and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded
at Document No. 2011191602 of the Official Public Records of Travis County, Texas (as currently
amended and restated and collectively with all amendments thereto, the “Declaration™).

B. Pursuant to Section 10.2 of the Declaration, the Declaration may be amended by the vote
or agreement of Owners having at least 67% of the Percentage Voting Interests of all Owners (as defined
by Section 3.5.1 of the Declaration).

C. The Owners having at least 67% of the Percentage Voting Interests of all Owners have
approved an amendment to the Declaration, as set forth hereinbelow, for the purpose of modifying
Section 4.1 and Section 10.5 of the Declaration.

D. Such approved modifications of Sections 4.1 and 10.5 of the Declaration are not required
under the Declaration to be approved or consented to by First Mortgages.

NOW THEREFORE, the Declaration is hereby amended as follows:

1. Working Capital Contributions. Section 4.1 of the Declaration is hereby deleted in its
entirety and replaced with the following:

4.1. Working Capital Contributions. On the date that any residential, office or commercial Unit
is sold, such new Owner shall deliver to the Master Association a cash contribution, as “Working
Capital”, in the amount equal to two (2) months of regular assessments, as set forth in the Annual Budget
(defined in section 4.2 below) in effect at the time such contribution is due. The contribution of such
Working Capital shall not be considered an advance payment of regular condominium assessments.

2, Obtaining Approval, Consent or Agreement by Email Ballot. Section 10.5 of the
Declaration is hereby deleted in its entirety and replaced with the following:

10.5. Methods of Obtaining Approvals, Consents or Agreements to Amendment. Any approval,
consent or agreement required to effect an amendment to the Declaration may be obtained by email
ballots, facsimile ballots, or mail ballots, separately or in conjunction with a meeting called to consider an

FOUurRTH AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION
OF CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS




amendment, by vote of Members present at any such meeting in person, or by proxy, or who are in
attendance by telephone conference in which the Member can hear and be heard.

3. Miscellaneous. Any capitalized terms used and not otherwise defined herein shall have
the meanings set forth in the Declaration. Unless expressly amended by this Amendment, all other terms
and provisions of the Declaration remain in full force and effect as written, and are hereby ratified and
confirmed.

FOURTH AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION
OF CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS




PRESIDENT’S AND SECRETARY’S CERTIFICATE

The undersigned hereby certifies that he/she is the duly elected, qualified and acting President or Secretary
of the Condominiums at Brazos Place Owners Association, Inc., a Texas non-profit corporation, and that this
instrument is a true and correct copy of the Fourth Amendment to Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, duly adopted and approved by written ballot received from
Owners having at least 67% of the Percentage Voting Interests of all Owners of Brazos Place Condominiums, a
condominium regime located in Travis County, Texas, established pursuant to that certain Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2006223842 of the Official
Public Records of Travis County, Texas, as amended and restated by that certain First Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2007199130 of
the Official Public Records of Travis County, Texas, and that certain Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2008086777 of the Official
Public Records of Travis County, Texas, as further amended by that certain First Amendment to Second Amended
and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2009063469 of the Official Public Records of Travis County, Texas, as further amended by that certain Second
Amendment to Second Amended and Restated Declaration of Condominium Regime for Brazos Place
Condominiums, recorded at Document No. 2009193171 of the Official Public Records of Travis County, Texas, as
further amended by that certain Third Amendment to Second Amended and Restated Declaration of Condominium
Regime for Brazos Place Condominiums, recorded at Document No. 2010169050 of the Official Public Records of
Travis County, Texas, as further amended by that certain Officer’s Certificate to Vote Amending Second Amended
and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2011191602 of the Official Public Records of Travis County, Texas.

IN WITNESS WHEREOQF, the undersigned has executed this certificate on the / / day of
e a2, 2014,

Patrick Badolato, Secretary

THE STATE OF TEXAS §

COUNTY OF TRAVIS §

This instrument was acknowledged before me this l 5day of ‘QN £ Mb [ YV , 2014 by

Jeff Wecker, President of the Condominiums at Brazos Place Owners Association, Inc., a Texas non-profit
corporation, on behalf of said non-profit corporation.

g v, mﬂm -~ -
| eeigs, AMANDA L. PICKLESIMER) 04 A{ /(/\/
(SEM ?wﬁ 3 Notary Public, State of Taxas{j /VV\

P 53 My Commission Expires ) NW@ Public Si (tufj
£ ¥ f} en
S MARCH 01, 2017 q

e B e e e

THE STATE OF TEXAS § S E AL

COUNTY OF TRAVIS §

This instrument was acknowledged before me this l I day of T\[(‘)V em b e , 2014 by
Patrick Badolato, Secretary of the Condominiums at Brazos Place Owners iation, INCeed.
corporation, on behalf of said non-profit corporation. A —

Rt "l/o MADELINE PAIGE CHAUVIN
By 2\ Notary Public. State of Texas
'. My Commission Expires
4'FOF

B/ MARCH 13 2016
Nots FRDHC ST . S

(SEAL)

FOURTH AMENDMENT TO SECOND AMENDED AND RESTATED DECLARATION
OF CONDOMINIUM REGIME FOR BRAZOS PLACE CONDOMINIUMS




FILED AND RECORDED

OFFICIAL PUBLIC RECORDS

Nov 14, 2014 01:36 PM 2@14171@39

RODRIGUEZA: $42.00
Dana DeBeauveir, County Clerk

Travis County TEXAS

Recorders Memorandum- At the time of recordation
this instrument was found o be inadequate for the best
reproduction, because of illegibility, carbon or
photocopy, discolored paper, etc. All blockouts,
additions and changes were present at the time the
instrument was filed and recorded.



AFTER RECORDING RETURN TO:

Gregory S. Cagle, Esq.

Savrick, Schumann, Johnson,
McGarr, Kaminski, & Shirley, L.L.P.
4330 Gaines Ranch Loop, Suite 150
Austin, Texas 78735

FIFTH AMENDMENT TO SECOND AMENDED AND
RESTATED DECLARATION OF CONDOMINIUM REGIME
FOR BRAZOS PLACE CONDOMINIUMS

A Residential Condominium Located in Travis County, Texas

Cross Reference to that certain Declaration of Condominium Regime for Brazos Place
Condominiums, recorded at Document No. 2006223842 of the Official Public Records of Travis
County, Texas, as amended and restated by that certain First Amended and Restated Declaration
of Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2007199130
of the Official Public Records of Travis County, Texas, and that certain Second Amended and
Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at
Document No. 2008086777 of the Official Public Records of Travis County, Texas, as further
amended by that certain First Amendment to Second Amended and Restated Declaration of
Condominium Regime for Brazos Place Condominiums, recorded at Document No. 2009063469 of
the Official Public Records of Travis County, Texas, as further amended by that certain Second
Amendment to Second Amended and Restated Declaration of Condominium Regime for Brazos
Place Condominiums, recorded at Document No. 2009193171 of the Official Public Records of
Travis County, Texas, as further amended by that certain Third Amendment to Second Amended
and Restated Declaration of Condominium Regime for Brazos Place Condominiums, recorded at
Document No. 2010169050 of the Official Public Records of Travis County, Texas, as further
amended by that certain Officer’s Certificate to Vote Amending Second Amended and Restated
Declaration of Condominium Regime for Brazos Place Condominiums, recorded at Document No.
2011191602 of the Official Public Records of Travis County, Texas, as further amended by that
certain Fourth Amendment to Second Amended and Restated Declaration of Condominium
Regime for Brazos Place Condominiums, recorded at Document No. 2014171039 of the Official
Public Records of Travis County, Texas.
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