EXHIBIT “A”

Lot 1A, Block T/1036, THE CENTRUM, an Addition to the City of Dallas, Dallas County,
Texas accovding to the plat recorded in Volume 86107, Page 6037, Deed Records of Dallas
County, Texas.
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June 24, 2005

LANE’S SOUTHWEST SURVEYING, INC.

2717 Motley Drive, Suite B
Mesquite, Texas 75150-3861

PH (972) 6814442 FAX (072) 681-4829

- TRANSWESTERN COMMERCIAL SERVICES
¢/o Locke Liddell & Sapp, LLP

Atin: Chris Schrauff

2200 Ross Avenue, Sunifs 2200

Pallag, Texas 75201

Re: THE CENTRUM
3102 Ozk Lawn Avenne
City of Dallas, Dallas County, Texas

The atfached swrvey plat contains all of the information required by the Texas Uniform
Condominium Act Sections 82.059(b) (1, (2), (3}, (8), (3), (8), (%), (11) and {12) and 82.05%(c).
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PLANS

The attached Plans contain the information required by the Texas Uniform Condominium
Act Section 82.059, subsections (b)(6), (b)(7), (6)(10) and (d).

The Centrum

Dallas, Texas

23 June 2005

These documents may not be used for regulatery approval, pemﬁt, or
construction, These docaments were reviewed, but were not prepared,
by Barry Alen Maners, ENTOS Design.

Barry Alan Maners
12510

ENTOS Design
5420 LEBJ Freeway, Suite 100
Suite 100
Dallns, Texas 75240
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EXHIBIT C
TO

CONDOMINIUM INFORMATION STATEMENT

DECLARATION FOR MASTER CONDOMINIUM

(The Declaration for Master Condominium follows this Cover Page)
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SECOND AMENDED AND RESTATED
 DECLARATION OF THE CENTRUM MASTER CONDOMINIUM
(“THE CENTRUM MASTER CONDOMINIUM”)

DALLAS COUNTY, TEXAS

DATED: AUGUST 8, 2005
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SECOND AMENDED AND RESTATED
DECLARATION OF THE CENTRUM MASTER CONDOMINIUM
(“THE CENTRUM MASTER CONDOMINIUM"}
DALLAS COUNTY, TEXAS

THIS SECOND AMENDED AND RESTATED DECLARATION OF THE CENTRUM
MASTER CONDOMINIUM (the “Declaration”) made effective this 8™ day of August, 2005, by
members of the Centrum Condominium Association, Inc., a Texas nou—proﬁt corporation, for the
purpose of confirming the submission of the real property and the improvements located thereon
to a condominium regime and to the Uniform Condominium Act, Texas Property Code, Chapter
82, Section 82,001 et seq., as amended from time to time.

WITNESSETH:

WHEREAS, Declarant recorded that certain Declaration of Condominium of the
Centrum (the “Original Declaration™) executed December 28, 1993, and which was recorded on
December 30, 1993 in Volume 93252, Page 4887, Deed Records, Dallas County, Texas, thereby
submitting a portion of the Land and improvements thereon to the condominium form of
ownership under the Texas Condominium Act, Chapter 81 of the Texas Property Code (the “Pre-
1994 Acf”), and

WHEREAS, Declarant recorded that cerfain Amended and Restated Declaration of
Condominium of the Centrum (the “First Amended and Restated Declaration”) executed
December 27, 2000, and which was recorded on January 2, 2001 in Volume 2001002, Page
00130, Deed Records, Dallas County, Texas (as amended by the First Amendment to Amended
and Restated Declaration of Condominium dated July 20, 2005), thereby submitting all of the
Land and improvements thereon to the condominium form of ownership under the Pre-1994 Act;
and

WHEREAS, Declarant is no longer an owner of any Unit in the Condominium and 100%
of the current Owners desire to amend and restate the First Amended and Restated Declaration to
(i) submit the Condominium to the provisions of the Act, (ii) combine the residential units into
one Unit, and (jii) modify the Declaration as otherwise set forth herein; and

WHEREAS, it is the desire and- intention of the Association, by recording this
Declaration to amend and restate the First Amended Declaration, which First Amended
Declaration and the Original Declaration shall in all respects be superseded by this Declaration,
to confirm the existence of a Condominivn known as The Centrum Master Condominium under
the provisions of the Act and to impose upon the Property, as defined below, mutually beneficial
resirictions under a general plan for the benefit of all of the Units contained therein and the
owners thersof.

NOW, THEREFORE, the Association does, upon the recording hereof hereby declare
that the Property shall be held, conveyed, hypothecated, encumbered, leased, rented, used,
occupied, and imoproved and in any other manner utilized, subject to the provisions of the Act
and to the covenants, conditions, resirictions, uses, limitations and affirmative obligations set

forth in this Declaration, all of whmhj{i Fdecla{‘gd Enf‘dq%g&?&t&lfa in furtherance of a plan for
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the improvement of said property and the division thereof into Condominiums, and all of which
shall run with the Land and shall be binding on all parties (including Owners, as hereafter
defined) having or acquiring any right, itle, or interest in the Property or any part thereof, and
shall be for the benefit of each Owner of any portion of the Property, or any interest therein, and
shall inure to the benefit of and be binding upon each successor in interest of the Owners thereof,

ARTICLE 1
DEFINITIONS

1.01. Terms Defined. Certain terms as used in this Declaration shall be defined as
follows, unless the context clearly indicates a different meaning therefor;

“Access Easement” means a perpetual, irrevocable and non-exclusive easement
‘and right of access and entry to each Unit and Limited Common Elements as may
‘reasonably be necessary for (i) the maintenance, repair or replacement of any of the
Common Elements thercon or accessible therefrom, (ii) the making of emergency repairs
therein necessary to prevent damage to the Common Elements or to any Unit, (iii) the
evacuation of all or any part of the Property in the event of an emergency, (iv) the police
department, fire department, emergency medical services or similar persons in response
to an emergency situation, and (v) such other reasonable purposes as are deemed by the
Association to be necessary for the perfonmance of the obligations of the Association as
described herein and in the Bylaws.

“dcr” shall mean Uniform Condominium Act, Texas Property Code Chapter 82,
Section 82.001 ef. seq., as amended from time to time.

“Altocated Intterests” shall mean the undivided inferests in the Common Elemenis
and Votes in the Association allocated to each Unit as reflected on Exhibit C hereto.

“drticles” shall mean such articles of mcorporauon of the Association, as the
same may be amended from time to time.

“dssessments” shall mean Monthly Assessments, Special Assessments and
Individual Assessments, fees described in Article TV, topether with dues, fees, charges,
interest, late fees, fines, collection costs, attomey’s fees, and any other amount due {o the
Association by the owner of a Unit or levied against a Unit by the Association.

“dssoctation” shall mean the Centrum Condominibm Association, Inc, a
nonprofit corporation organized pursuant to the Texas Non-Profit Corporation Act, and
created for the purposes and possessing the rights, powers and authority set forth herein
and in the Articles. ‘

“Board of Directors” or “Board” shall mean the governing body of the
Association, elected pursuant to the Bylaws of the Association from time to fime.

“Building” shall mean the structure located on the Land in which the Units are

located. TRiE £4D COR IRECT
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“Bylaws” shall mean such bylaws of the Association adopted by the Board, and as
the same may be amended from time to time,

“Comunon Elements” shall mean all portions of the Condominium, including both
the General Common Elements and the Limited Common Elements, but excluding the
Units.

“Common Elements Easement” shall mean a perpetual, irrevocable and non-
exclusive easement over the General Common Elements. for ingress to and egress from
cach Unit, together with the non-exclusive right to use and enjoy the General Common
Elements, and the exclusive right to use and enjoy the Limited Common Elements
appurtenant to each Owner’s Unit (subject to the rights of other Owners to use and cnj oy
such Limited Common Elements if appurtenant to more than one Unit). '

“Common Expenses” shall mean all costs and expenses for which the Association
is responsible, including those related to: (i) maintenance and repair of the General
Common Elements and those Limited Common Elements for which the Association is
responsible under Section 5.02B hereof; (ii) casualty, public liability and other insurance
coverage required or permitied to be maintained by the Association under the Governing
Documents; (iii) utilities relating to the General Common Elements and to the Limited -
Common Elements to the extent they are not separately metered; (iv) allocations to the
working capital fund, (v) professional services for the Association, such as management,
accounting and legal services and (vi) such other costs and expenses as may be
reasonably related to the proper maintenance, care, operation and management of the
General Common Elements and the administration of the Association. '

“Condominium”™ shall mean the form of real property established by this
Declaration with respect to the Property, in which portions of the Property are designated
for individual ownership or occupancy and the remainder of the Property is designated
for common ownership or occupancy solely by the owners of such remainder, and

 containing a maximum of three (3) Units consisting of the Office Unit, the Retail Unit
and the Residential Unit.

“County” shall mean Dallas County, Texas.

“Declarant” shal} mean Centrum G. S., Lid., its successors and any assignee who
shall receive by assignment from the said Declarant all, or a portion, of its rights
hereunder as such Declarant, by an instrument expressly assigning such rights as
Declarant to such assignee.

“Declaratior’” shall mean this Second Amended and Restated Declaration for The
Centrum Master Condominium, and all recorded amendments thereto, which Declaration
and al]l amendments thereto, shall be recorded in the County.

“Easemtenss™ shall mean those easements described in Section 2_.09 of this

Declaration.
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“Eligible Holder” shall mean and include any of the following who hold or
service a Mortgage on a Unit and who have made written reguest (such request to state
the name and address of the party requesting notice and the Condominium number) to the
Association for nofice of any of the matters referred to in Sechon 6.02 or Section 10.02
hereof:

(@)  Federal Home Loan Mortgage Corporation (“FHLMC");
(b)  Fannie Mae (“Fannie Mae™) or other similar government agency;

(¢  Any bank, invesiment bank, pension fund, investment fund, savings and
loan association, mortgage company, insurance company, or other financial institution or
any affiliate of any of the foregoing, Or any SUCCEssor or assign acquiring a Mortgage or
debt secured by a Mortgage, in whole or in part, fiom any of the foregoing or their
respective affiliates, successors and assigns, or any other fi nancral institution approved by
the Board; and

_ (d)  Any trust, partnership or other entity formed as paﬁ of a publicly issued or

privately placed mortgage—backed securjties or other securitization transaction or any

~servicer, master servicer or special servicer servicing the Mortgage in connection with
such transaction. :

- “Expansion Area” shall mean a ship_appmﬁmately 20 feet wide around the
periméter of the courtyard located on the ground level, which is reflected on the Plan.

“General Conmon Elements” shall mean all portions of the Commeon Elements
that are not Limited Common Elements, including, as a way of illustration and not
Jimitation: (i) the Land; (i) all structural components of the Building, foundations, piers,
load bearing walls, columns, and communication ways; (iii) loading dock area; (iv)
compartments or installations of central services such as power, light, gas, water,
refrigeration, central heat and air, reservoirs, water tanks and pumps, boilers serving the
Residential Unit and another Unit or Units, except as otherwise provided; {v) all Systems
serving the Residential Unit and another Unit or Units, (vi) trash compactor, (vii) the
exterior windows and skin of the Building, and (viii) stairways. _

“Governing Documents” Individvally and collectively, the Act, Articles,
Bylaws Declaration, and Regulations (if any).

*“Improvements” shall mean the Building, the Units and any other improvements
located on the Land.

“Individual Assessments” shall mean assessments levied by the Board of
Directors against one or more but less than all Owners pursvant to Section 4.12 of this
Declaration.

“Insurance Proceeds” shall mean any and all proceeds received by an Owner,
Insurance Trustce and/or the Assomatmn ﬁom an msure&gg@[é‘inpany as a result of a

MASTER CONDOMINTUM DECLARATION — Pa \.U\S FEICE
DALLAS 104287)_11 5500 11 R\(_‘SG

DALLAS: 17044 00014: 140981 7v6

w5153 0139




“Land” shall mean the land described on Exhibit “A” attached to this Declaration,
together with all and singular the rights and appurtenances pertaining thereto.

“Limited Common Elements” shall mean those portions of the Common
Elements that are allocated by this Declaration and the Plan for the exc!uswe use of one
or more, but less than all, of the Units.

“Maintenance Standard” shall mean maintenance in good repair in an attractive
and clean condition, including the operation, upkeep, repair and restoration, ordinary
wear and tear excepted, to the extent necessary to maintain the Condominium or Units, as
applicable, in a condition reasonably suitable for its intended purpose and consistent with
an upscale mixed-use business and residential project.

: “Managing Agent’ or “Manager” shall mean the person or firm with whom the
Association contracts for the day-to-day management of the Property and/or the
administration of the Association and the Condominium.

“Monthly Assessments” shall mean the monthly assessments established pursuant
o Section 4.02 of this Declamnon by the Board of Directors to pay certain Common
Expenses when due.

“Morigage” shall mean a first lien deed of trust or a first lien morigage on one or
. more Units.

“Moritgagee” shall mean a beneficiary under, holder of or servicer of a Mortgage
- who has given to the Association written notice that it is the beneficiary under, holder of
or servicer of a Mortgage affecting all or any part of the Project, as hereinafter defined.

“Ohwner” shall mean and refer to every person or entity who is a record owner of a
fee interest to a Unit, but does not include: (a) any Person having an interest in a Unit
solely as security for an obligation, or (b) a Sub-Unit Owper. Any Sub-Unit

- Condominium Association shall be deemed the “Owner” of the Unit for which the Sub-
Unit Condominium Association is formed, for all purposes u.nless expressly noted
otherwise.

“Past Due Rate” shall mean the maximum lawful rate of interest under Texas
law or, if there be no maximum lawful rate, the rate of eighteen percent (18%) per
annum,

“Person” shall mean any individual, corporation, partnership, limited liability
company, joint venture, estate, trust, unincorporated association and any fiduciary acting
in such capacity on behalf of any of the foregoing.

“Plarn “ shall mean the plats and plans described on Exhibit “B"”, attached hereto
and made a part hereof, including, without limitation, a survey plat of the Land and
dimensional drawings that horizontally and vertically identify and describe the Units and
the Common Elements.
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“Project” shall mean all Building, pavement, fencing, Jandscaping, recreational
facilities, plumbing, electrical and telephone lines and computer cables and man-made
-objects of every type, existing or placed on the Land.

“Property” shall mean the Land and all Improvements, easements and
appurtenances thereto.

“Reallocation Percentage” shall mean the percentage of undivided interest of
each Owner in the Common Elements as determined by dividing (a) the square footage of
each Unit following a change in the square footage of the Project due to a casnalty or
condemnation by (b) the sum of the square footages of all Units apd the Common
Elements following the casualty or condemnation.

“Regulations” shall mean the rules and regulations of the Association initially
adopted by the Board of Directors and relafing to the appearance, use and occupancy of
the Property, including exterior appearance, use and oecupancy of the Units, as amended

- from time to time, if any.

“Renfs” many é.ny and all rental or other income received by an QOwner in
connection with the leasing of an Owner’s Unit.

“Special Assessments” shall mean special assessments established bjr the Board
of Directors under the pravisions of Sections 4.09 and 8.01 of this Declaration from time
to time. '

“Sub-Unif” shall mean a portion of any Unit designated for separate ownership as

created and identified in a Condominium Declaration for Sub-Unit Condominium

~ executed by the Owner of that Unit and recorded in the Real Property Records of the
County.

“Sub-Unit Condominium” shall mean a condominium regime which may be
formed by an Owner, the name of which is to be determined by the Owner prior to
conveying or leasing the first Sub-Unit, and which may designate a Sub-Unit
Condominium Association to act op behalf of all Sub-Unit Owners under this
Declaration. The term “Sub-Unit Condominium™ shall refer to the Residential Unit Sub-
Condomininm.

“Sub-Unit Condominium Association” shall mean a Texas non-profit association
created as a part of a Sub-Unit Condominium to act on behalf of the Sub-Unit Owners
under this Declaration.

“Sub-Unit Owner” shall mean any Person who holds fee simple title to a Sub-
Unit including an undivided interest in 2 Sub-Unit Condominium, but does not include a
... Person having any interest in a Sub-Unit solely as security for an obligation.

‘;Support Easement” shall mean a perpetual and irrevocable easement for support
of all foundations, footings; columns, girders, support beams and any and all other
structural members that support, uphold or ate a part of the Building.
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“Systems shall include, but not be limited to, all fixtures, eqmpment, pipes,
lines, wires, computer cables, shafts; conduits and other systems used in the producnon

healing, cooling and/or transmission of air, water, gas, electricity, communications, waste
water, sewage, and audio and video signals.

“Tenant™ shall mean any Person having the right to occupy a Unit or a portion of
a Unit pursuant to 2 lease granted by an Owner or a Sub-Unit Owner.

. “Unif* shall mean a physical portion of the Condominivm that is designated for
- separate ownership or occupancy (the boundaries of which are depicted on the Plan), with
the unrestricted right of ingress thereto and egress therefrom through the Common
Elements, and an undivided interest, appurtenant to the Unit, in and to the Common
Elements, and which shall include (i) all Systems which exclusively serve such Unit, (ii)
the finish materjal, fixtures and appliances contained in the Unit, and (iii) all heating or
air conditioning equipment located within and serving a Unit exclusively, but excludes
(%) any of the structural components of the Building in which such Unit is located and (y)
Systems which serve more than one Unit, all as subject to and further described in

Section 82.052 of the Act. The term “Unit” shall not encompass the individual Sub-
Units or a Sub-Unit Condominium.

“Utility Easement” shall mean a perpstual, irrevocable and non-exclusive

“easement for utilities, including for electric, gas, water, cable and satellite television and
compuier service.

1.02. Number anti Gender. Whenever the confract requires, reference in this
‘Declaration to the singular number shall include the plurzl, and, likewise, the plural pumber shall

include the singular, and words denoting gender shall include the masculine, feminine and
neuter.

1.03. Savings. Any and all obligations, limitation, rights, benefits, or burdens as
established in this Declaration which are vested in or upon a Sub-Unit Owner shall automatically
become the obligations, limitations, rights, benefits, or burdens of the Sub-Unit Condominium
e\ Association; except that the foregoing will not relieve any Ovwner, any Sub-Unit Owner, any Unit

or any Sub-Unit from any obligation to pay Assessmenis hereunder.

. ARTICLE I

i‘% PROPERTY SUBJECT TO THIS DECLARATION

% 2.01. Description and Ownership of Condominium.

% _ (@) The Condominium covered by this Declaration is called “The Centrum
§ Master Condominium.” Each Owner shall be entitled to exclusive ownership and

possession of his Unit, The legal estate of each Owner of a Unit shall be fee simple. Each
4 Unit, together with such Unit’s undivided mterests in the Common Elements is for all
- purposes a separate parcel of and estate in real property. Accordingly, each such separate
parcel of and estate in real property shall be deemed to include the Common Elements
Easement that is hereby granted and conveyed to each Owner, The percentage undivided
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interest of each Owner in the Common Elements shall not be separated from the
Condominium to which it appertains apd shall be deemed to be conveyed or encumbered

or released from liens with the Unit even though such interest is not expressly mentioned
or described in the document of conveyance or other instrument.

(b)

The Plan sets forth, inter alia, the following: (1) a general description and
diagrammatic plan of the Condominivm; (2) ali Improvements, including each Unit
showing its location within the Building and floors(s); (3) the location of parking spaces
and storage spaces designated for use be certain owners; and (4) such other information

as is desirable or required pursuant to the Act, including a certification as to compliance
with Section 82.059 of the Act.

2.02. Description of Units and Limited Common Elements. The descriptions of the
Units and Limited Common Elements provided in Section 1.01 and below in Segtion 2.02 of this
Declaration represent the general intention of the Owners. However, in the event of a

discrepancy between the Declaration and the Plan, the Declaration will control. By way of
illustration and not of limitation, the Units shall consist of the following:

(a)

Office Unit. As depicted on the Plan, the Office Unit shall consist in
general of the airspace above the mezzanine floor through the 11" floor of the Building
thereon which are not Common Elements nor portions of other Units as reflected on the
Plan.

(b)  Office Unit Limited Common Elements, - The Limited Common
- Elements appurtenant to the Office Unit shall consist of:
(i) all Systems serving solely the Office Unit; '
(ify  all Systems serving the Office Unit and one other Unit, but not serving all
 Units;

-4

X

tn
)

(i) the roof over the 1%, 2™, 3 and 4th levels of the Building, including the
glass atriums;
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(iv)  the balconies located on the 16" and 11% levels of the Building;
¥)

the parking areas on P4 — P2 levels and those portions of the parking
_,  sarage on P1 level designated as Office/Retail Limited Commeon Elements on the Plan,

' % % % 2 including ramps and driveways therein; '

= ) - T

2=S % (vi) the elevators exclusively serving the Office Unit;

o2

Fﬂ:; = :z?‘, % (vil}y the sidewalks surrounding the Building and all landscaping on or near
= %, % 2 such sidewalks;

2 =

-1

o

Lyt

{(viii} the demising walls between the Office Unit and one other Unit;
(ix) the clock tower;
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(x}

the courtyard area on the pround level, including the fountain and ali
landscaping within the courtyard area; and
(xi)

the office/retail storage area.

(©)

Retail Unit. As depicted on the Plan, the Retail Unit shall consist in

gencrai of the airspace of the 1™ floor of the Building thereon which are not Commeon
Elements nor portions of other Units as reflected on the Plan,

(d) Retail Unit Limited Common Elements. The Limited Common
Elements appurtenant to the Retail Unit shall consist of:
(i) all Systems sewing solely the Retail Unit;

(i)  all Systems serving the Retail Unit and one other Unit, but not serving all
Units;
(i)  the roof over the 1%, 2%, 3" and 4™ levels of the Building, including the
glass afriums; - '
(iv)

the parking areas on P4 — P2 levels and those pm:tiohs of the parking

garage on Pl level designated as Office/Retail Limited Common Elements on the Plan,,

including ramps and driveways therein;

(v)  theelevators exclusively serving the Retail Ui_ﬁt;_ o 7
(vi) the sidewalks swrounding the Building and all landscaping on or near

such sidewalks;

(vii) the demising walls between the Retail Unit and one other Unit;
{viii) the clock tower;

(ix) the courtyard area on the ground level, including the fountain and all
landscaping within the courtyard area; and '

(x)

the office/retail storage area.

(e)  Residential Unit. As depicted on the Plan, the Residential Unit shall
consist in general of the airspace of the 12% through the 19™ floors of the Building
ocTmeD thereon which are not Common Elements nor portions of other Units as refiected on the
2 ‘é 2E Plan.
3222 ,
“Cf, ;’5 o @ €3] Residential Unit Limited Common Elements. The Limited Common
nE35 Elements appurtenant to the Residential Unit shall consist of:
1 . -
o 4 (@
-ri
i
“

all Systems serving solely the Residential Unit;
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(i)  all Systems servmg the ReSIdentxal Unit and one other Unit, but not
serving all Units;

(iii)  the roof over 19® level, including the balconies on the 12% — 19™ levels;

:(iv) the residential parking area located on Pl as designated on the Plan,
including ramps and driveways therein;

(v) the two passenger and one freight elevators exclusively serving the
Residential Unit;

(vi) the demising walls between the Residential Unit and one other Unit; and
- (vii) theresidential storage areas. |
2.03. Subsequent Sub-Unit Condominiums.

A. Creation of Sub-Units. Each Owner shall have the option and ability to create a
Sub-Unit Condominivm within the boundaries of their respective Unit. The creation of any Sub-
Unit Condominium shall not modify any obligations, limitations, rights, benefits or burdens
established in this Declaration, except as set forth in Section 1.03 of this Declaration.

B. Sub-Unit Condominium Asseciation. Ifan Owner elects not to form a Sub-Unit
Condominium Association upon the creation of a Sub-Unit Condominium, all rights of the Sub-
Unit Owners and the Allocated Interests of the Unit from: which the Sub-Unit Condominium is
created shall be as specified in the Sub-Unit Declaration, as limited below. If not so specified, a
majority of the Allocated Interests of the Unit from which the Sub-Unit Condominium is created
(calculated for the Sub-Units in the same manner as the Allocated Interests) shall exercise all
rights of the Sub-Unit Owners provided that only one Sub-Unit Owner shall be designated to act
as their representative. The Association shall be required to deal only with such designated
representative, and if a majority of the Allocated Interests of the Unit represented by the Sub-
Unit Owners shall be unable to agree, or if they shall fail to designate a representative fo act on
their behalf, the Allocated Imterests of the Unit from which the Sub-Unit Condominium is
eated shall have no vote or ability to exercise any rights under this Declaration, including

ringing legal action against the Association, until such time as a majority of such interests have
mreed and so designated their representative.

—;  2.04. Parking Spaces. All parking spaces will be designated on the Plan as Limited
gomon Elements The Board shall have the nght to grant an Owner the exclusive use of any

SV'H\?’U NI Q3714

%ovcred parking spaces to residents of a nelghbonng apartment tract, currently called The Argyle
%pamnents (the “Apartment Tract”). The Owners hereby agree that residents of the Apartment
“Fract will only be pennitted to park in the parking spaces allocated to the Retail Unit and/or the
Oﬁce Unit and that the Owners of the Office Unit and Retail Unit will honor the rights of the
—~owners and residents of the Apariment Tract consistent with the terms of the Parking Covenant.
The owners and residents of the Apartment Tract will not have any rights to park in the

41440 $HY¥3TD ALNNOY
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residential parking spaces (as indicated on the Plan) and the Owner of the Residential Unit will
have no obligation to provide parking to the owners or residents of the Apartment Tract under
the Parking Covenant. .

2.05. Balconies and Patios (Terraces). The exterior surfaces of balconies and patios
(terraces), if any, shown and graphically described in the Plan are part of the Common Elements
in the same manger as the exterior of & Building. An Owner or Sub-Unit Owner shall not be
entitled to construct anything thereon or to change any structural part thereof.

2.06. Ownership of Common Elements, Each Owner shall own an undivided interest
in the Common Elements as a tenant in common with all other Owners of the Project, and except
as otherwise limited in this Declaration, shall have the right to use the General Common
Elements for all purposes incident to the use and occupancy of his Unit for such uses permitted
by this Declaration. The extent or amount of such ownership shall be expressed by a percentage
or fraction relating to each Unit and shall remain constant, unless changed (i) by the unanimous
approval of all Owners and Eligible Mortgagees, or (ii) as otherwise provided for herein. The
undivided interest of each Owner in and to the Common Elements was determined by dividing
the square footage of each Unit by the square feet of all Units and are shown opposite the Units
as set forth on Exhibit “C,” attached hereto. The Common Elements shall remain undivided.

2.07. Inseparability of Umts No Partition. Each Unit shall be inseparable, and shall
be acquired, owned, conveyed, transferred, leased and encumbered only as an eatirety, except for
the creation of a Sub-Unit Condominium as permitted in this Declaration. In no event shall a
Unit be subject to physical partition, and no Owner shall bring or be entitled to maintain an
action for the partition or division of a Unit or the Common Elements. Any purported
conveyance, judicial sale or other voluntary or involuntary transfer of an undivided interest in the
Common Elements without the Unit to which such Common Elements are allocated is void ab
initio, with the exception of the conveyance of any Sub-Unit in a Sub-Unit Condominium in
accordance with the terms and conditions of the Sub-Unit Condominium Declaration
establishing the Sub-Unit Condominium, if and when same is created.

2.08. Permissible Relationships; Deseription.

(a) Ow:zership: of Units. A Unit may be acquired and held by more than one
Person in any form of ownership recognized by the laws of the State of Texas.

(b)  Description of Units. Any contract or other instrument relating to the
acquisition, ownership, conveyance, transfer, lease or encumbrance of a Unit shall legally
describe such Unit by its identifying Unit designation, followed by the words “the

S=28=  Centrum Master Condominium, located in Dallas County, Texas,” with further reference
co25 to the recording data for this Declaration (including the Plan and any amendments to the
Z=2 %  Declaration). Every such description shall be good and sufficient for all purposes to
Roc© acquire, own, convey, transfer, lease, encumber or otherwise deal with such Unit, and any
DES & such description shall be construed to include all incidents of ownership relating to a
- Ts“f" % Unit. Any coatract or other instrument relating to the acquisition, ownership,
Q T <& conveyance, transfer, lease or encumbrance of a Sub-Unit in the Sub-Unit Condominivm
= .:j created pursuant to the terms of Section 2.03 shall legally describe such Sub-Unit as
i roratatasen LS
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provided in the condomininm declaration creating the Sub-Units followed by the words
“Sub-Unit Condominium in the Residential Unit of The Centrum Master Condomintum,
located in Dallas County, Texas.”

2.09, Easements.

A Access, Utility, and Support. The Association hereby grants and reserves the

Access Easement and Utility Easement for the benefit of all Owners, the Association and its

agents, employees and representatives, including the Manaper and the Manager’s apents and

employees as the case may be, and reserves the Support Easement for the benefit of the

Association and each Owner. Each Owner shall by virtue of this Declaration, accept the deed to

such Owner’s Unit subject to the Access Easement and the Utility Easement and further subject

to the Support Easement as may be applicable. The Asgociation hereby reserves for the benefit

of each Owner, the Common Elements Easement and the declares that by virtue of this

" Declaration the Common Elements shall be subject fo the Common Elements Easement. Each

Owner and Sub-Unit Owner shall at all times maintain with the Association a key to each

separately occupied portion of such Owner’s or Sub-Unit Owner’s Unit to be used in case of

such Owner's or Sub-Unit Owner’s absence in connection with the Access Easement and in case
of an emergency. “The Board, on behalf of the Association, shall have the right to grant and

record in the Real Property Records of the County specifically locating or relocating any Utility

~ Easement under, through, or over the Common Elements, which are reasonably necessary to the

- ongoing development and operations of the Condominium; provided, however, that easements of

such nature through a Condominium shall only be such as are shown in the plans for the

Building, unless approved in writing by the Owner and Mortgagese of the servient Unit

B. HVAC Easement. If there are appurtenant to the Units air conditioning
compressors which are located in the General Comimon Elements appurtenant to such Units, an
easement is hereby reserved in favor of each such Unit for the purpose of placement,
maintenance, repair and replacement of the said air conditioning compressors by the respective

- Owners; provided that no air conditioning compressor shail be placed in any part of the General
Common Elements other than the present location unless the written approval of the Board shall
have been first obtained.

C. Access Easement to Loading Dock. The Association hereby granmis to the
benefit of the Residential Unit a non-excusive, Irrevocable easement for the access and use of the
<) drives and ramps that are part of the Limited Common Elements of the Retail Unit and Office
Unit for access to the Loading Dock Area.

2.10. Encroachments, The physical boundaries of a Unit or of a2 Unit reconstructed in

£ 13—

g Fuﬂ_ ,.% g substantial accordance with the original plans thereof shall be conclusively presumed to be the
=< = 9 z proper boundaries of such Unit rather than any metes and bounds description expressed in the
© o o © Plan or in an instrument conveying, graating or transferring a Unit, regardless of settling, rising,
a2} E = & or lateral movement of - the Building and regardless of minor variances between boundaries
3 ;2; 5 shown on the Plan or reflected in the instrument of grant, assignment or conveyance and the
2 F :o‘: actual boundaries of the Building. In the event any portion of the Common Elements encroaches
= vpon any Unit or any Unit encroaches upon the Common Elements or another Unit, as a result of
1 ___jthe construction, reconstruction, repair, shifiing, seitlement or movement of any portion of the
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Condominium, a valid easement for the encroachment and for the mainfenance of the same shall
exist so long as the encroachment exists.

2.11, Sale of Interest in Common Elements. Except as contemplated in Section
5.04C. no Owner shall be entitled to sell, lease or otherwise convey his interest in any of the
Common Elements, or in any element of the component interests which comprise his Unit,
except in conjunction with a conveyance of his Unit, and any attempted or purported transac’aon
in violation of this provision shall be void.

ARTICLE IIX
‘ORGANIZATION AND MANAGEMENT

3.01. General. The Condominium shall be organized and operated as a mixed use
condominium development. The Qwners shall operate the Condominium as provided herein
through the Association. The Association has been incorporated as a nonprofit corporation under
the Texas Nonprofit Corporation Act. In addition fo the powers conferred on the Association
vnder the Bylaws and hereunder, the Association may take all actions authorized by Section
82.102 of the Act. Any and all actions taken by the Association pursuant to this Declaration, the
Act or the Bylaws is binding on all Owners.

3.02. Allocation of Votes in the Association. Each Owner shall automatically be a
member of the Association, provided that each Sub-imit ‘Condominium Association (or
designated representative if no Sub-Unit Condominiim Association has been created) shall bea
member of the Association in lien of the Owner of each Sub-Unit Condominium or any of its
Sub-Unit Owners. Each member of the Association shall be entitled to cast one vote. The Sub-
Unit Condominium acting through its Sub-Unit Condominium Association (or its designated
representative if no Sub-Unit Condominium Association has been created) shall be entitled to
cast the vote of the Owner of the Unit from which the Sub-Unit Condominium was created. All
voting rights of an Owner may be suspended during any period that such Owner is delinquent in
the payment of any Assessment duly established pursuant to Article IV, or otherwise in default -

= 3.03. Right of Action by Owners. Owners, and any Sub-Unit Condominium
MAsgociation, acting collectively or individually, shall have the right to maintain actions against
Zthe Association for its failure to comply with the provisions hereof or to perform its duties and
responsibilities hereunder.

SV N) ¢34
TYNIDI0 40 AdoD

1234407 a

3.04. Compliance with Governing Documents. Each Owner, by accepting a deed
conveying title to a Unit, any Sub-Unit Owner and any Tenant shall antomatically be deemed to
have agreed to strictly comply with the provisions of the Governing Documents. An Owner’s
’\*otmg rights in the Association may by written notice be suspended by the Association during

the period of such noncompliance.

440 $¥4310 ALNNDY

MASTER CONDOMINIUM DECLARATION - Pape 13
DALLAS 104282] 11 550011

DALLAS: 17044 00014 1409817v6 | 7005 | 5 3 0 “} 8




3.05. The Board of Directors. The Board of Directors of the Association shall consist
of not less than three (3) nor more than seven (7) members, the exact number to be fixed from
time to time by the Owners. The initial Board of Directors shall consist of three {3) members and
as of the first meeting of Unit Owners held afer the conveyance of the Residential Unit, the

‘Board shall consist of seven (7) members selected as set forth in this Article HIl. Notwithstanding

other provisions regarding voting, following the expansion of the Board to seven (7) Directors, 2
majority in mumber of the Directors, that is four {4), shall be selected or elected by the Office
Unit Ovmer, with a majority of the remaining Directors, that is, two (2) out of three (3)
Directors, other than the Directors selected by the Office Unit Owner to be selected by the
Residential Unit Owner, and the remaining Director (other than the Directors selected by the
Office Unit Owners and the Remdenual Umt Owners), that is one (1) Director shall be selected
by the Retail Unit Owner.

- 3.06. 'Election, Tenure and Proceedings of Board of Directors.

Al At each meeting of the Association, as provided in the Bylaws, the Owners shall
elect a new Board of Directors and at each annual meeting the Owners shall elect members of the
Board to replace the members whose terms have expired, as provided in the Bylaws. Members of
the Board shall be Owners or spouses of Owners; .provided, however, if an Owner is a
- partnership or corporation, any pariner or officer thereof or of the property management

company retained by such Owner shall qualify as an Owner and may be a member of the Board.
A majority of the total pumber of members on the Board shall constitute a quorum. Members of
the Board elected at the organization meeting shall serve until the first annual meeting.

B. . Atthe organization meeting, each member of the Board shall be elected for a term
of one (1) year. Thereafter, members of the Board shall serve for a term of two (2) years and
until their respective successors are elected, or until their death, resignation or removal;
provided, that if any member qualified only as an Owner, or spouse of an Owner, ceases 1o be an
Owner, or the spouse of an Owner, his membership on the Board shall thereupon terminate. Any
‘member of the Board may resign at anytime by giving written notice to the other members of the
Board, and any member of the Board may be removed from membership on the Board by the
‘vote of the Owners of a majority of the Units. Any vacancy in the Board shall be filled by the
other members of the Board who represent the same Unit to which such vacated Board seat was
allocated, and if no other members of the Board remain who occupy seats allocated to such Unit,
~ then such member shall be appointed by vote of the Owner of the Unit to which such Board seat
was allocated, provided that the Owners, acting at a meeting called within ten (10) days after the
occurrence of the vacancy, may fill the vacancy.

C. The Board may act (i) by majority vote ai a meeting at which a majority of its
‘members are present and of which notice has been given or for which notice has been waived, or
(ii) by the unanimous written consent of its members without a meeting. The Board shall by
resolution establish the required notice of meetings and other regulations for the conduct of
meetings.

TRUE AND CORRECT

2\ COPY OF ORIGINAL
FILED IN DALLAS
COUNTY CLERK'S OFFICF
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3.07. Consent of Owners in Lieu of Meeting.

A.  Any action, except election of the Board, which may be taken by the vote of the
Owners at a meeting, may be taken without 2 meeting if authorized by the written consent of the
Owners owning at least a majority of the Allocated Inferests; provided that if any greater
proportion of voting power is required for such action at a meeting, then such greater propoition

of written consents shall be required.

B. In no instance where action is authorized by written consent need a meeting‘ of
owners be called or noticed.

3.08. Delegation. The Board shall elect (i) a President of the Association who shall
preside over both its meetings and those of the Owners, and who shall be the chief executive
officer of the Association, (i) a Secretary who shall keep the minutes of all meetings of the
Board and of the Owners and who shall, in general, perform all the duties incident to the office
of Secretary, (iii) a Treasurer to keep the financial records and books of account, and (iv) such
additional officers as shall be aunthorized by the Bylaws of the Association. The Board may
delegate any of its duties, power or functions, including, but not limited to, the authority to give
the certificates provided.for in Article IV hereof, to any person or firm, fo act as Manager of the
Project or any separate portion thereof, provided that any such delegation shall be revocable
upon not more than thirty (30) days® written natice by the Board. The members of the Board
shall not be liable for any omission or improper exercise by the Manager of any such duty, power
.or function so delegated by written instroment executed by a majority of the Board.

3.09. Powefs and Duties of Board of Directors. The Board, for the benefit of the
Units and the Owners, shall provide, and shall pay for out of the maintenance fund hereinafter
provided, subject to, if. applicable, the approval rights of the Owners as set forth in this

Declaration, the following:

(a) Taxes and assessments, and other liens and encumbrances, which shall
properly be assessed or charged against the Project or the Common Elements rather than
against the individual Owners and individual Units. The Board will endeavor to have
each Unit separately assessed, and each Owner shall execute such instrurnents and take

e
o
AN
%

-i'!": 32, 2 ’:‘

\ 2 3 . .
\"’?’-}'s:“@ such action as may reasonably be required by the Board to obtain such separate
assessment; ' .
xR e
2Cc2= ) : s .
ZO2m (b)  Full maintenance of and ufility services for the General Common
dz e b Elements as set forth in Section 5.02 hereof}
fap
—Do v : '
5 r:f g s (¢}  Maintenance of utility systems in the General Common Elements, and any
i = 3 required structural repairs as set forth in Section 5.02 hereof;
o i~
;“‘2: - _ (d)  Legal and accounting services;
L .=;,.-,.M:--" !
(&) A mudti-peril policy or policies of insurance inswring the Project

{including Common Elements and the Units) against loss or damage by the perils of fire,
lightning and those contained in the extended coverage, vandalism and malicious
mischief endorsements, as required by Section 7.02 hereof;
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t3) A policy or policies of insurance insuring the Board, the Association, the
Owners, and the Managing Agent against any liability to the public or to the Owners (and
their invitees or Tenants), incident to the ownership or use of the Project, as required by

Se._ctian 7.04 hereof, -

(g) Workmen’s compensation insurance to the extent necessary to comply
with any applicable laws;

(h)  Such fidelity bonds as may be required by Section 7.06 of this

Declaration;

@

Any other materials, supplies, insurence, furniture, labor, services,

maintenance, repairs, structural alierations, insurance, taxes or assessments (including

taxes or assessments assessed against an individual Owner) which the Board is required
to obtain or pay for pursuant io the terms of this Declaration or by law or which in its
opinion shall be necessary or proper for the operation or protection of the Project or for

" the enforcement of this Declaration; provided that if’ any such matenals, supplies,

furniture, labor, services, maintenance, repairs, structural alterations; insurance, taxes, or
assessments are determined by the Board to be for the special benefit of particular Umts '

the cost thereof shall be specially assessed to the Owners of such Units.
3.10. Additional Rights, Powers and Dutfies of the Board. The Board shall have the

following additional rights, powers and duties:
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(a)  To execute all declarations of ownership for tax assessment purposes with
regard to the Common Elements, on behalf of all owners;

(b) To bomow funds to pay costs of operation, secured by asmgnment or
pledge of rights against delinquent Owners, if the Board sees fit;

- {e) To enter info contracts, maintain one or more bank accounts (granting
authority as the Board shall desire to one or more persons to sign checks), and generaily,
" to have all the powers of an office or mixed-use building manager;

(d) To protect or defend the Project from loss or damage by suit or otherwise,
and to provide adequate reserves for replacements for General Common Elemeats,

{e) To make reasonable Regulations for the operation of the Project and fo
amend them from time to time, provided that any Regulation may be amended or
repealed by an instrument in writing signed by the Owners of a majority of the Allocated
Interests or, with respect to a rule applicable to less than all of the Project, by the Owners
of a majority of the Allocated Interests of the Units affected. Regulations must provide
that any pet deemed a nuisance by the Board shall be removed from the premises and
may provide for limitations on use of the common recreational areas, if any, during
certain periods by youthful persons, visitors or otherwise. Notwithstanding the
foregoing, the consent of the Owner of the Residential Unit will be reguired in order to
adopt any new Regulation or amend any Repulation that directly affects the Residential

Unit;
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(f) To keep all books and records of the Association in accordance with

Section 82114 of the Act and in accordance with generally accepted accounting

~ procedures that are sufficiently detailed to enable the Association to prepare any resale or

_ other certificate required by applicable law and to have such books and records audited at

least once a year by an auditor who is not associated with the Association, to make

available to each Owner within sixty (60) days after the end of each year an anwual report

anid, upon the written request of the Owners of one-third (1/3rd) of the Units, to have

such report audited by an independent certified public accountant, which audited report
shall be made available to each Owner within thirty (30) days after completion;

(&) To adjust the amount, collect, and use any insurance proceeds fo repair
damage or replace lost property; and if proceeds are insufficient to repair damage or
replace lost property, to assess all Units in proportionate amounts to cover the deficiency;

() To enforce the provisions of the Bylaws, this Declaration, and any
Regulations made hereunder and to enjoin and seek damages from any Owner for
violation of such provisions or Regulations,

)] The Board or its agents upon reasonable notice may enter any Unit when
necessary in connection with any maintenance or construction for which the Board is
responsible. The Board or its agents may likewise enter any balcony or stairway for
maintenance, repairs, constriction or painting. Such enfry shall be made with as little
inconvenience to the Owners as practicable, and any damage cansed thereby shall be
repaired by the Board at the expense of the maintenance fund;

)] The Board’s powers hereinabove enumerated shall be limited in that the

Board shall have no authority to acquire and pay for out of the maintenance fund any

-strucharal alterations, capital additions to, or capital improvements of the General

Common Elements (other than for purposes of replacing or restoring portions of the

General Common Elements, subject to all the provisions of this Declaration) requiring an

expenditure in excess of Ten Thousand Dollars ($10,000) (exclusive of any insurance

- proceeds applied to such alterations, additions, improvements, or repair of damages),

without in each case the prior approval of a majority of the Owners. Expenditures for
such purposes shall be made from the maintenance fund;

(k)  All agreements, coniracts, deeds, leases, vouchers for payment of
expenditures and other instruments shall be signed by such officer or officers, agent or
agents of the Association and in such manner as from fime to time shall be determined by
written resolution of the Board. In the absence of such determination by the Board, such
documents shall be signed by the Treasurer and countersigned by the President of the

Association;
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ey The Board may epgage an experienced, professional person or firm as the
Managing Agent. Any management agreement for the Project shall be terminable by the
Association for cause upon 30 days’ written nohce thereaf and shall be subject to the

provisions of Section 3.10(n) hereof,
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{(m) The Board shall have the authority to enter info contracts, leases, or to
grant licenses or concessions with respect to any part of the General Common Elements
or those Limited Common Elements it maintains pursuant to Section 5.02B, subject to the
terms of this Declaration. If required by Fannie Mae, FHLMC, FHA or VA, all such
contracts, leases, licenses, and concessions to which the Association is a party and all
management agreements shall provide that the Association shall have the right of
termination of any such coniract, lease, license or concession, without cause, upon not
more than ninety (90) days” notice to the other party thereto. Any agresment for the
professional management of the Project, shall not exceed three (3) years. Nothing
hereinabove contained shall be construed o give the Board authority to conduct an active

' busmess for profit on behalf of the Association or the Owners.

(n) The Board, on behalf of the Association, shall keep (i) such condominium
-information statements as are required by applicable law and any amendments thezeto;
(if) the name and mailing address of each Owner; (i) voting records, proxies, and
correspondence relating to amendments 1o this Dccla_r.atlon and {iv) minntes of meetings
of the Association and the Board.

3.11. Beard Powers, Exclusive. The Board;, on behalf of the Association, shall have
the exclusive right to confract for all goods, services, and insurance, payment for which is to be
made from the maintenance fund and the exclusive right and obligation to perfonn the functions
of the Board, except as otherwise provided herein. -

3.12. Limited Liability of the Board and the Owners. The members of the Board
shall not be personally liable to the Owners or others for any mistake of judgment or for any acts
or commissions made in good faith az such Board member, or acting as the Board. Each
member of the Board shall be indenmified by the Association against all expenses and Habilities,
including attorneys’ fees, reasonably incwred by or imposed upon him in connection with any
proceeding to which he may be a party, or in which he may become involved, by reason of his
being or having been a member of the Board, or any settiement thereof, whether ornot he is a
member of the Board at the time such expenpses are incurred, except in such cases wherein the
member of the Board is adjudged guilty of willful misfeasance or malfeasance in the
performance of his duties; provided that, in the event of a settlement, the indemnification shall
apply only when the Board approves such settlement and reimbursement as being for the best
interests of the Association. Every agreement made by the Board, Declarant or by the Managing
Agent on behalf of the Association shall provide that the members of the Board, Declarant or the
Managing Agent, as the case may be, are acting only as agents for the Association and shall have
no personal Hability thereunder.

3.13. Availability of Records. The Association shall make available to Owners or
their agents, Eligible Holders and Mortgagees, during normal business hours or under other
reasonable circumstances, current copies of this Declaration, the Bylaws and other rules
concerning the Project, and other books, records and financial staternents of the Association
The Association shall make available to prospcctive purchasers of Units current copies of the
Declaration, Bylaws, other rules governing the Project, and ﬂl&@f;@g{(ﬁecent annual audited
financial statement, if such is prepared. TRUE M b \U\L
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3.14. Owner Information. Not later than the 30" day after the date of acquiring an
interest in a Unit, the Unit Owner shall provide the Association with:

(a) the Owner’s mailing address, -telephone number, and driver’s license
number, if any;

{b)  the name and address of the holder of any lien against the Unit, and any
loan number; .

(c)  the name and telephone number of any person occupying the Unit other
than the Owner; and

7 (d)  the name, address, and telephone number of any person managing the Unit
as agent of the Owner.

" An Owner shall notify the Association not later then the 30th day after the date the
Owner has notice of a change in any information required by this Section, and shall provide the
information on request by the Association from time to time,

ARTICLE IV
ASSESSMENTS

4.01. Monthly and Special Assessments by the Association.  The Association shall
possess the right, power, authority and obligation to establish a regular Monthly Assessment and
Individual Assessments for payment of Common Expenses and such Special Assessments as
provided for in this Declaration. '

4.02. Budget for Common Expenses. Commencing upon the conveyance of the first
Unit and, thereafter, within thirty (30) days prior to the beginning of each succeeding calendar
year, the Board shall (i} estimate the net charges to be paid during such year for the Common
Expenses of the Project (including a reasonable provision for contingencies, replacements and
such amounts as are necessary to fund the amounts required by Section 4.06 bereof, and less any
expected income and any surplus from the prior year’s fund) and (ii} prepare and deliver io each
of the Owners a budget approved by the Board setting forth the apticipated Common Expenses
for the ensuing year in sufficient detail so as to inform each Qwner of the nature and extent of
the Common Expenses anticipated to be incurred. Such estimated net charges for Common
Expenses shall be either (a} assessed monthly to the Owners according to the Allocated Interests
(“Monthly Assessments™), or (b) assessed to the appropriate Owner(s) as set forth in Section
4.11, as Individual Assessments. If the said estimated sum proves inadequate for any reason,
including nonpayment of any Owner’s Assessment, the Board may at any time levy a further
Assessment, which shall be assessed to the Owners in Iike proportions, unless otherwise
provided herein. Each Owner shall be obligated to pay Monthly Assessments made pursuant to
this paragraph to the Association on or before the first (15t} day of each month during such year,
or in such other reasonable manner as the Board shall designate.

4.03. Omission of Assessments. The omission by the Board, before the expiration of
any year, to fix the Assessments hereunder for that or the next year shall not be deemed a waiver

TRUE AND CORRECT
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or modification in any respect of the provisions of this Declaration, or a release of any Owner
from the obligation to pay the Assessments or any instaliment thereof for that or any subsequent
year, but the Assessment fixed for the preceding year shall continue unti! a new Assessment is
fixed.

4.04. Detailed Records. The Board shall keep detailed, accurate records in
chronological order of the receipts and expenditures affecting the Common Elements, specifying
and itemizing the maintenance. and repair expenses of the Common Elements and any other
expenses incwired. Records and vouchers authorizing the payments involved shall be available
for examination by any Owner at convenient, established, and publicly announced hours of
working days.

4.05. Commencement of Payment of Assessments, Taxes. Each Owner shall pay
Monthly Assessments as above specified commencing with the close of the purchase of the Unit
owned by the Owner. In addition, each Owner shall pay, within ten {10} days after notice by the
Board as to the amount due, which notice shall be given at least fifteen (15) days prior to
delinquency of the taxes, an amount equal to the portion of real property taxes and utility bills
attributable to his Unit which are assessed or charged against the Project rather than against the
Unit.

4.06. Budgets; Maintenance Fund; Working Capital Fund.

A The Board shall adopt and amend budgets for Assessments and other revemues,
expenditures and reserves, and shall collect assessments and any other charges due or coming
due under this Declaration, '

B. The Association shall establish and maintain an adequate maintenance fund for
the periodic maintenance, repair and replacement of improvements to the General Common
Elements and those L'umted Common Blements which the Association maybe obligated to
maintain, if any. The Monthly Assessments collected by the Association shall constilute the
maintenance fund for the Project. The Board may at anytime ratably increase or decrease the
amourits of Monthly Assessments to such level as shall be reasonably necessary in the judgment
of the Board to cover obligations of the Association under this Declaration, including provisions
of reasonable reserves for replacements of General Common Elements. The Board is obligated to
maintain assessments at a level sufficient to enable payment of all costs of operation of the
Project.

C. The Association shall establish a working capital fund for the Project operation
equal to the Monthly Assessment for each Unit. Each Owner’s share of the working capital shall
(i) be collected and transferred to the Association at the time of closing of the sale of each Unit
and (ii) be maintained in a segregated account for the use and benefit of the Association. Unless
waived by Fannie Mae, FHLMC or VA, the confribution to the working capital fund for each
unsold Unit shall be paid to the Association.

4.07. No Exemption from Liability. An Owner is not exempted from liability for his
Assessment by waiving the use of the Common Elements, or by abandoning his Unit, but an
Owner shall not be liable for Assessments accruing after consummation of a transfer of his Unit
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accomplished in accordance herewith, or after he has executed and delivered to the Board a

recordable instrumnent conveying to the Association his interest in his Unit free and clear of all

liens and encumbrances other than a Mortgage held by an Eligible Holder and/or a mortgage
" held by Declarant and/or the lien for unpaid assessments.

4.08. Default in Payment of Assessments. The Board hereby renews, reserves and
assigns to the Associafion pursuant to the provisions of Section 82.113 of the Act, the vendor's
lien and Deed of Trust lien established pursvant to the First Amended and Restated Declaration,
pursuant to the provisions of the Act, against each Owner's Unit, which lien shall be and
constitute a lien and encumbrance, in favor of the Assocxauon, upon stich Owner’s Uit In
connection therewith, and for the purpose of securing the payment of the aforesaid assessments,
each of the Owners hereby grants; sells and conveys to the Association as Trustee, the Unit
owned by such OWner, IN TRUST; upon the terms and conditions herein set forth, and for such

' purposes_ﬁus section 4.08 shall constitute a Deed of Trust under the laws of the State of Texas.
At the option of the Association, with or without any reason, a successer or substitute Trustee
may be appointed by the Association without any formality other than the designation in writing
of a successor or substitute Trustee, who shall therenpon become vested with and succeed to all
the powers and duties given to the Trustee herein named, the same as if the successor or
substitute Trustee had been named original Trustee herein; and such right to appoint a successor
or substitute Trustee shall exist as often and whenever the Association desires. The vendor’s
lien and the deed of trust lien to secure the payment of assessments granted in this Section
4.08 and any other lien which the Association may have en.any Unit for (i} Common
Expense and other Assessments becoming payable on or affer the date of recordation of the
first Mortgage on any Unit or (ii) any fees, late charges, fines or inferest that may be levied
by the Association in connection with unpaid Assessments shall be prior and superior to all
other liens and encumbranees subsequently created upon sach Owner’s Unit, regardless of

how created, evidenced or perfected, other than the lien or equivalent security inferest of
any Mortgage on such Unit (provided such lien was recorded prior fo the date on which the
Assessment became delinguent) or a lien for gevernmental assessments or taxes. Each
Assessment shall be a separate, distinct and personal debt and obligation of the Owner against
whorm the same is assessed. The personal obligations for Assessments described in the preceding
sentence shall not pass to successors in title to the Owner unless assumed by them, or reguired by
applicable law, Any -delinquent Assessment shall, after thirty. (30) days’ delinquency, bear

‘interest from the original due date at the Past Due Rate. In the évent of a default or defaults in
payment of any Assessment or Assessments, and in addition to any other remedies herein or by
law provided, the Board may enforce each such obligation as follows:

(a) By suitor smts at Jaw to enforce each such Assessment obligation. Each
such action must be authorized by a majority of the Board, and any such suit may be
instituted on behalf of the Association by any one (1) member of the Board or by the
Manager, if the latter is so authorized in writing. Each such action shall be brought in the
name of the Association and the Association shall be deemed to be acting on behalf of all
the Owners. Any judgment rendered in any such action shall include, where permissible
under any law, a sum for reasonable attorneys’ fees in such amount as the court may
adjudge against such defaulting Owner. Upon full satisfaction of any such judgment, it
shall be the duty of the President of the Association, acting in the name of the
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Association, to execute and deliver to the judgment debtor an appropriate satisfaction
thereof: .

(b) At any time within ninety (50) days after the occurrence of any such
default, the Board may give a notice to the defaulting Owner, which notice shall state the
date of the delinguency and the amouit of the delinguency, and make a demand for
payment thereof. If such delinquency is not paid within ten (10) days after delivery of
such notice, the Board may elect to record a notice of assessment against the Unit of such
delinquent Owner. Such notice of assessment shall state (1) the name of the record
Owner, (2) a description of the Unit against which the Assessment is made, (3) the
amount claimed fo be due and owing, (4) that the notice of assessment is made by the

- Board pursuant to the terms of this Declaration (giving the date of execution and the date,
book and page references of the recording hereof in the Office of the Clerk of the
. County), and (5) that a lien is claimed against the described Unit in an amount equal to
the amount of the stated delinquency. Any such notice of assessment shall be signed and
- acknowledged by any member of the Board. Upon recordation of a duly executed original
~ or duly executed copy of such notice of assessment by the Clerk of the County, the Deed
of Trust lien herein created shall immediately become subject fo foreclosure, subject only
to the limitations set forth in this Declaration. Each default shall constitute a separate
basis for a notice of assessment or a lien. If any Owner shall continue to defaulf in the
-payment of any Assessment payable hereunder for a-period of ten (10) days after the
. delivery and recordation of ary said notice of assessment, the Association, as Trustee
acting through any authorized officer or by any agent or attorney-in-fact properly
. authorized by any such officer, may, when authorized so to do by a majority of the
Board, sell the Unit owned by the delinquent Owner at public auction io the highest
bidder for cash pursuant to the provisions of Chapter 51.002 of the Texas Property Code
- a5 in force and effect on the date an which this Declaration is recorded, or in accordance
with the prescribed manner for foreclosure of Deed of Trust liens provzded by any fubme
- amendment to such Chapter 51.002 or any other statute or arficle enacted in substitution
therefor. In lieu of the foregoing, the Board may enforce any such lien and the vendor’s
. lien granted herein as a mortgage lier in accordance with the pr0v1310ns of the laws of the
-State of Texas, now or hereafier in effect, which provisions (inciuding matiers
incorporated therein by reference) are hereby incorporated herein by reference. In the
event such foreclosure is by action in court, reasonable attorneys’ fees shall be allowed to
the extent permitted by law. In the event the foreclosure is as in the case of a deed of trust
under power of sale, the Board, or any person designated by it in writing, shall be deemed
to be acting as the agent of the Lienholder and shall be enfitled to actual expenses and
such fees as may be allowed by law or as maybe prevailing at the time the sale is
conducted. The deed upon foreclosure shall be executed and acknowledged by any
member of the Board or by the person conducting the sale;

(c)  For the purposes of this Section 4.08, a deed upon foreclosure executed
and acknowledged by any member of the Board shall be conclusive upon the Board and
the Owners in favor of any and all persons who rely thereon in good faith as to the
matters therein contained. In the event any notices of assessment have been recorded as
herein provided, and thereafter the Board shall receive payment in full of the amount
claimed to be due and owing, then Wmand of the Owner or his successor, and

»\':‘:f: TRUE AND CGRRECT
,év'?’ wf\ CGFY OF ORIGINAL.
; é’*ﬁ? FILED I DALLAS 2005153 0157
;1 COUMTY CLERK'S OFFICE

MASTER CONDOMINIUM DECLARATION — Page
DALLAS 1042821_11 550011
DAL LAS: 17044 DOD14: 140981 7v6



payment of a reasonable fee, not to exceed the reasonable administrative, legal, and other
expenses actually incurred by the Association in comnection with such delinguent
assessment, the Board, acting by auny member, shall execute and acknowledge (in the
- -manner above provided) a release of such notice, stating the date of the original notice of
assessment, the amount claimed, the date, book, and page wherein the notice of
assessment was recorded, and the fact that the assessment has been fully satisfied.

4.09. Special Assessments.

A In addition to the Monthly Assessments, should the Board determine the need for
a capital improvement to the General Common Elements, other such addition io the
Project, which addition constitutes a General Common Element, or other non-recurring
Common Expense relating to the property maintenance, care, alteration, improvement,
replacement, opération and management of the General Common Elements and the
administration of the Association, or to establish a reserve for the repair or replacement
of any capital improvement to the General Common Elements, then the vote or written
consent of Owners representing at least fiffy-one percent (51%) of the Allocated Interests
shall be required to approve and render effective such Special Assessment levied by the
Board to cover the cost of such expenditure. Such Special Assessment shall be a charge
against each Owner and his Unit, representing a portion of the costs to the Assoczauon for

- installation, constriction, repair or replacement of any capital improvement on the
General Common Elements which the Association may from time to time authorize. Such
charge shall be assessed to the Owners according to the Allocated Interests.

B. In addition to the Individual Assessments, should the Board determine the need
for a capital improvement to the Limited Common Elements maintained by the
Association pursuant o Section 5.02B, or other non-recurring Common Expense relating
to the property maintenance, care, alteration, improvement, replacement, operation and
management of the Limited Common Elements maintained by the Association pursuant
to Section 3.02B, or to establish a reserve for the repair or replacement of any capital
improvement to the Limited Common Elements maintained by the Association pursuant

“to Section 5.02B, then the vote or written consent of Owners of the Units to which such
Limited Common Elements are appurtenant shall be required to approve and render
effective such Special Assessment levied by the Board to cover the cost of such
expenditure. Such Special Assessment shall be a charge against each Owner and his Unit,
representing a portion of the costs to the Association for installation, construction, repair
or replacement of any capital improvement on the Limited Common Elements

- maintained by the Association pursuvant to Section 5.02B, which the Association may
from time fo time authorize. Such charge shall be assessed to the Owners according to the
allocation method set forth in Section 5.02B.

C. Upon collection, the Special Assessment shall be placed in a separate account
segregated from other funds of the Association and designated for the specific purposes
-set forth in the resolution or other document ewdencmg the approval of such Special
Assessment,
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410, Payment of Assessments Upon Sale or Conveyance of a Unit.

A.  If an Owner conveys a Unit and Assessments against the Unit are unpaid, the
Owmer shall pay all unpaid Assessments against such Owner levied by the Board pursuant to the
terms hereof out of the sale price or the purchaser shall pay the Assessments in preference fo any
other charges against the Unit except:

(i) Assessments, liens, and charges in favor of the State of Texas and a
political subdivision of the State of Texas for taxes on the Unit that are due and unpaid;
or '

(ii)  An obligation due under a validly recorded Mortgage.

" B.  The lien or liens described in Section 4.08 hereof shall not be affected by any sale
or transfer of a2 Unit except that a sale or transfer of a Unit pursnant to a foreclosure of a
Mortgage shall extinguish a subordinate lien for common expense charges and assessments
which become payable prior to such sale or transfer, provided, however, any such delinguent
assessments which shafl be extinguished pursuant to the foregoing provision shall be reallocated
and assessed to all Units as a Common Expense. Any such sale or transfer pursuant to a
foreclosure shall not relieve the purchaser or transferee of a Unit from Hability for, nor the Unit
50 sold or wransferred from the lien of, any expense charges or Assessmenis made thereafter. Any
Eligible Holder who obtains fitle to a Unit pursuant to the remedies provided in a Morigage or
foreclosure of 2 Morigage shall not be liable for such Unit’s unpaid dues or charges which accrue
prior to the acquisition of title to such Unit by the Mortgagee except for liens duly recorded
pursnant fo Section 82.113 of The Act, as described in Section 4.08 of this Declaration, prior to
the date of recordation of such Mortgage; any such unpazd dues or charges may be reallocated
and assessed to all Umts as a Common Expense

'4.11. Individual Assessments. Notwn‘hstandmg the precedmg provxsmns of this
Article IV or any other provisions of this Declaration to the contrary:

(&)  Responsibility for expenses (including for the purposes of this Section
 4.1] reserves and all other items includible in Common Expenses), and the allocable
. Assessment, shall be allocated by the Board in a manner different than by an application

of all expenses chargeable on the basis of the Allocated Interests as follows:

(i)  expenses solely with respect-to one Unit or less than all Units shall be
- chargeable to the Owners of that Unit or Units;

(if) any expense incurred as a tesult of the misuse, fault or neglect of a
particular Unit Owner or guests or any occupants of any such Owner shall be chargeable
to that Owner;

(i)  any increase in insurance premiums or other expenses solely on account of
the use of an Upit or any portion of the Common Elements by a Unit Owner may be
allocated by the Board to that Unit Owner; teeo\. TRUE AND CORRECT
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(iv)  expenses with respect to the Limited Common Elements described in
Section 5.028 hereof shall be chargeable as provided therein.

(b)  Except as set forth differently elsewhere, where charges are allocated to
one or more Units, the amount of such charges shall be allocated to a Unit responsible for
such a charge in accordance with the percentage by which the Allocated Interest of such
Unit bears to the total amount of Allocated Interest of all Units fo be charged with such
item.

{c) Any dispute arising between one or more Unit Owners and the Board or
the Association with respect to the allocation of expenses shall be resolved by arbitration,
as the exclusive remedy therefore. Such arbitration shall be condueted in accordance with
the rules of the American Arbitration Association or other arbitration board as is selected
by mutual agreement of the parties to a dispute. The losing party in such dispute shall be
responsible for the payment of the expenses of the arbitration, but each party shall pay the
expenses of its own attorney, unless otherwise decided by the arbitrators, The foregoing
shall not be deemed to limit any rights granted pursuant to Section 4.08.

ARTICLE V
- MAINTENANCE, ALTERATIONS, TAXES AND UTILITIES
5.01. Each Owner’s Obligation to Repair.

A.  Maintenance of Unifs. Except for those portions which the Association is
required to maintain and repair hereunder (if any), each Owner shall at such Owner’s expense
keep the interior of his Unit and ifs equipment and appwrtenances in good order, condition and
repair in a clean and sanitary condition, and shall do all redecorating, painting and varnishing
which may at any time be necessary to maintain the good appearance and condition of his Unit,
all in accordance with the Maintenance Standard. In addition to decorating and keepmg the
interior of his Unit in good repair, each Owner shall be responsible for the maintenanee, repair or
replacement of any interior non-stmctural walls, doors within or affording access to a Unit, and
all Systems, to the extent such Systems do not serve another Unit, and all fixtures, water heaters,
furnaces, lighting fixtures, refrigerators, air conditioning equipment, dishwashers, disposals or
ranges that may be in, or connect exclusively with, his Unit, all in accordance with the
Maintenance Standard. '

E. Maintenance of Limited Common Elements. Except as otherwise provided in
Section 5.02B, each Owner shall also, at such Owner’s own expense, keep the Limited Common
Elements which are appurfenant to his Unit in good order, condition and repair in a clean and
sanitary condition, and shall do all redecorating, painting and varnishing which may at any time
be necessary to maintain the good appearance and condition of such Limited Common Elements,
all in accordance with the Maintenance Standard. The Association shall not be responsible to
any Owner for loss or damage by theft or otherwise of articles which may be stored by the
Owner in any Common Elements or his Unit. TRUE AND CORRECT
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5.82. Maintenance of Certain Common Elements.

A.  Association’s Obligation to Repair. All General Common Elements shall be
repaired and maintained by the Association in accordance with the Maintenance Standard, the
~cost and expense of which shall constitute a Common Expense and shall be payable by the
Association as may be set forth herein. The Association shall establish and maintain an adequate
reserve fund for such purposes, to be funded by Monthly Assessments and working capital
contributions rather than by Special Assessment; provided, however, that the Association may
require Special Assessments for such purposes, in accordance with Section 4.09 of this
Declaration. An Owner may elect, at its sole discretion and at its sole expense, to perform
mainfenance work to the General Common Elements over and above that necessary to meet the
Maintepance Standard, and so long as such additional work does not adversely impair another
Unit, an Owner will be permitted to perform such additional work upon the consent of the Board,
not to be unreasonably withheld or delayed. Nothing in this Declaration shall be deemed or
construed as relieving any Owner from liability or responsibility for damage to the Common
Elements caused by the neghgence or misconduct of an Owner or an Owner s occupanis or
invitees.

B. Association Obligation to Repair Limited Common Elements. All Limited
Common Elements that are appurtenaut to more than one Unit shall be maintained by the
Association in accordance with the Maintenance Standard, the cost and expense of which shall
constifute an Individual Assessment and shall be payable by each Unit of which the Limited
Common Element is appurtenant on the basis of its Allocated Interest relative to the total
Allocated Interest of both Units to be charged.

5.63. Failare of Owner fo Maintain Unit,

A I any Owner fails or neglects to maintain, repair or clean 1ts Unit or Limited
Cormnon Elements in accordance wnh the Maintenance Standard as required in this Declaration,
and such failure or neglect continues for 15 days after such Owner’s receipt of written notice of
such neglect or failure from the Association, then the Association acting on its own behalf shall
take commercially reasonable steps to perform, or cause to be performed, the maintenance,
repair, cleaning and replacement in the manner as required by this Declaration and in that regard
may enter the applicable Unit. The defaunlting Owner shall, upon demand, reimburse the
Association for all costs and expenses incurred in the exercise of its rights in this Declaration.
Any Charges for such costs and expenses not paid within ten days from the defaulting Owner ]
receipt of demand from the Association shall bear interest at the Past Due Rate.

B. In the event the Association declines to perform such maintenance on behalf of
the defaulting Owner, or the Association neglects to maintain, repair or clean the General
Common Elements or Limited Common Elements maintained by the Association pursuant to
Section 5.02B hereof, an Owner may deliver writien notice to the Association stating the
specific items that the Association is neglecting to maintain, repair or clean and the Association
must remedy such matter within 15 days of the receipt of written notice, and if such matter
cannot reasonably be remedied within 15 days, th ociation must have begun and been
diligently pursuing such remedy within the 15 da do TRUE AND CORRECT
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C. .Any controversy or dispute arising from or in connection with the performance of
this Section 5.03, shall be submitied to and decided by binding arbitration.

(a)  The party desiring resolution of any controversy or dispute arising from or
in connection with this Section 5.03, shali serve written notice upon the other party,
together with the designation of the first party’s selected arbitrator. If the person
-designated by the first party is acceptable to the second party as the arbifrator, the second
party shatl so notify the first party within ten (10} days and such person shall serve as the
sole arbitrator. If the person so designated is not aceeptable to the second party, then the
second party shall designate in writing his, her or its own selected arbitrator in a notice
- served on the first party within the same ten (10) day period. The two arbifrators so
named, if such is the case, shall, within ten (10) days thereafter, appoint an arbitrator, and
such third arbitrator shall then proceed as the sole arbitrator to forthwith hear and
determine the matter. If either party fails, within the time allowed herein, to appoint an
arbitrator, if such failure continues for five (5) days after written notice of such failure
has been provided, the arbiirator named by the other party shall act as the sole arbitrator
“and unilaterally decide the matter. If the two arbitrators are unable to agree upon a third
arbitrator within the ten (10) days allowed herein, either party may at any tirne apply to
* the presiding judge of the United States District Court of the Dallas Division of the
Northem District of Texas for the appointment of an arbitrator, and the court appointed’
arbitrator shall proceed forthwith to hear and unilaterally determine the matter. Such
arbitration shall conclude and an award shall be issued within 30 days after the arbitrator
has been appointed and shall occur at a mutually acceptable location in Dallas, Texas.

{(b)  Within 10 days of the date that the arbitrator has been appointed, the
patties shall serve on the arbitrator in writing their respective positions on the dispute and
shall include the specific maintenance, repair, cleaning or replacement they seek pursuant
to Section 5.03A. Simultaneously with service on the arbitrator of each party’s position,
a copy of such position shall be served on all other parties to the dispute. The issues in
dispute shall be submitted as “baseball” or final-offer arbitration, whereby each party
shall submit what it deems to be its most reasonable position ' and the arbitrator shall
select one of those two positions. The arbitrator shall have no discretion to select or
award & position other than to select one of those submitted by the parties. The parties
‘agree that the remedies to be awarded are to, the arbitrator awarding to one party the right
to repair, maintain, replace or clean the other Owner’s Upit or Limited Common Element
or 2 General Common Element .of the Project at the cost of the other party. To the exfent
rules governing arbitration are deemed necessary by the arbitrator (or by agreement of the
parties), the current Rules for Commercial Mediation and Arbitration promulgated by the
American Arbitration Association shall apply to the exient they do not conflict with the
terms of this paragraph. The award that is rendered by the arbitrator shall be in writing
and delivered to the parties no later than ten {10) days from the deadline for submission
of the positions of the parties to the arbitrator. The pariies may resort to any court of

- competent jurisdiction for enforcement of, or any other action relating to, the arbitrator’s
award. The arbifrator’s award shall state that the party or parties whose position is not
selected by the arbitrator shall be responsible for all attomeys’ fees, costs, and
arbitrator’s fees and costs incurred in connection with the arbitration by the party whose
position is selected. TRUE AND CORRECT
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5.04. AEteraﬁons, Additions and Improvements.

A, - Exterior Appearance. Except as permitted by Section 5.04C, no Owner shall make
any alterations, repairs of or additions to his Unit or Limited Common Elements which would
substantially affect the exterior appearance thereof, or paint any part of the exterior of his Unit,
without the prior written approval of the plans and specifications therefor, and the color, by the
Board. The Board shall grant its approval enly in the event that the proposed work will benefit
and enhance the Project in a manner generally consistent with the plan of development thereof
and, in the event the alteration, repair or addition will substantially affect the exterior appearance
of the Building in a manner that is inconsistent with an upscale business and residential project,
the approval of the Owners holding not less than one hundred percent (100%) of the Allocated
Interests will be required. The Board’s approval or disapproval shall be in writing. In the event
that the Board fails to approve or disapprove within thirty (30) days aftér the appropriate plans
and specifications have been submitted to it, or in any event, if no suit to enjoin such work has
been commenced before thirty (30) days after commencement thereof, approval will be deemed

- given and compliance with the terms of this paragraph conclusively presumed. Furthermore, all
work done in accordance with Section 5.04 of this Declaration shall be done in compliance with
the plans approved by the Association, all legal requirements and the Govemning Documents,
and:

(i)  all exterior changes and modifications to the Retail Unit made solely to
accommodate certain retail tenants will be at the sole cost and expense of the
Retail Unit; and -

(if). all changes to the exterior of the Bmldmg which are solely aesthetic
changes and are not made for the purpose of repair, maintenance or restoration of
the Project will be. at the sole cost and expense of the Unit(s) electing to make
such changes.

B.  Stuctural Jtems and Systems. Nothmg shall be done in or to any part of the
Project which will impair the structural integrity of any part of the Project or will impair any
plumbing, mechanical or electrical work within any Unif, or any common wall without the prior
consent of all Owners of the affected Units, except in connection with maintenance, alterations
or repairs specifically permitted or required hereunder Without limiting the generality of the
foregoing, the balconies which are located on the 12" floor and are Limited Common Elements
shall not be structurally altered without the prior approval of the Board. Each Owner shall have
the right to paint, wallpaper, or otherwise furnish the interior surfaces of his Unit as he sees fit.

~ ¢.  Expansion Space. The Retail Owner or the Office Unit Owner may elect to
relocate its boundaries and to expand into &ll or any part of the Expansion Area by removing and
relocating all or any part of any intervening partition or exterior wall, notwithstanding the fact
that such partition and/or exterior wall may in whole or in part be a Common Element, so Jong as
- no portion of any load bearing wall or Joad bearing colurnn is weakened or removed, unless in
compliance with this Section 5.04C. In the event that such expansion causes a load bearing wall
ot load bearing column to be weakened or removed, such load bearing wall or load bearing
column must be replaced with a load beating wall or load bearing column of equal or greater
strength and quality and such work must be performed in a good and workmanlike manner by a
TRUE AND CORRECT
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capable and experienced workman and such load bearing wall or load bearing column,
replacement load bearing wall or load bearing column or temporary load bearing wall or load
bearing column must remain fully operational. In the event thef such expansion causes any
pipes, flues, conduits, shaft, vents, duets, wiring and similar Comumon Elements to be altered,
damaged or destroyed, the Owner electmg to relocate its boundaries must relocate such Commeon
Elements so long as such relocation is performed in a good and workmanlike manner by a
capable and experienced workman and such Common Elements remain fully operational
Notwithstanding the above, prior to the commencement of any such relocation and alterations,
such Owners shall submit to the Board of Directors for its approval full and complete plans and
specifications relating to such alterations aud a report of a structural engineer evidencing the
feasibility of such proposed alterations. The Board of Directors may request such additional
information as it deems necessary fo evaluate the alteration request. In the event the Board of
- Directors approves such change, the Association shall cause an appropriate instrument of
amendment to this Declaration to be prepared, executed and recorded all at the sole expense of
the Owner or Owners requesting the expansion and refocation of boundaries. The instrument of
amendment shall (i} contain such plats and floor plans as are necessary to show the boundaries of
. the Uniis involved, which shall be certified io their accuracy by a registered architect or
engineer, (ii) recite the occurrence of any conveyance between the Owners of the Units affected,
and (jii) specify ‘the reallocation of the Allocated Interest calculated in accordance with the
Reallocation Percentage. All of the construction costs incurted pursuant to this section shall be
the sole expense of the Owner(s) electing to expand into the Expansion Area.

D. General Common Elements.. Any Owner may elect to upgrade a General
Common Element 50 long as such upgrade (i) does not affect the stmetural integrity of the
Project, (ii) is performed at a time 1o cause the least interruption and inconvenience to the Unit
Owners, (iii} is performed by a contractor approved by the Board and otherwise complies with
the terms of the Governing Documents, and (iv) does not adversely affect any other Unit. Prior

to the commencement of any such upgrade, such Owner shall submit to the Board of Directors

for its reasonable approval full and complete plans and specifications relating fo such upgrade
and, if such upgrade may affect the structural integrity of the Project, 2 report of a structural
engineer evidencing the feasibility of such proposed upgrade. The Board of Directors may
request such additional information as it deems necessary to evaluate the upgrade request. All
costs incurred pursuant to this section shall be the sole expense of the Owner(s) electing to
perform the upgrade.

5.05. Mechanic’s Liens; Indemnification. No labor or services performed or
materials furnished and incorporated in an Owner’s Unit shall be the basis for the filing of a lien
against any Unit of any Owner not expressly consenting to or requesting the same, or against the
Common Elements. EACH OWNER (TO THE EXTENT ARISING THROUGH SUCH
OWNER OR ITS UNIT) SHALL INDEMNIFY AND HOLD HARMLESS EACH OF THE
OTHER OWNERS AND THE ASSOCIATION FROM AND AGAINST ALL
LIABILITIES AND OBLIGATIONS ARISING FROM THE CLAIM OF ANY
MECHANIC’S LIEN AGAINST THE UNIT OF SUCH OWNER, THE UNIT OF SUCH
OTHER OWNERS AND/OR THE COMMON ELEMENTS. All contracts for labor, services
and/or materials with respect to any of the Units shall be i in compliance with the provisions

hereof.
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5.06. Restriétians on Use of Units and Common Elements. The Condominium shall
be occupied and used as follows:

(a) The Residential Unit and all Sub-Units therein shall be used or occupied

solely for residential purposes and those uses appurtenant to residential purposes, such as

.corridors  for inpress and egress, meeting rooms, recreational areas, and

management/sales office and model unit(s) for use by the respective Owners or managers

of the Residential Unit, provided, the Residential Unit shall not be used or occupied for
any purpose prohibited by Section 5.06(e)-{i);

(b  The Office Unit and Sub-Unit therein, if any, shall be used or occupied
solely for office, retail, restaurant, bar, athbletic facility purposes and such compatible
uses as permitted by applicable law which are compatible with the operation of the
- Condominium as an upscale business and residential project; and including a
managemment office for ise by the Owner of manager of the Office Unit, provided, the
Office Unit shall not be used or occupied for any purpose prohibited by Section 5.06(¢)-

_ (c}  The Retail Unit-and Sub-Unit therein, if any, shall be used or occupied
solely for office, retail, resianrant, bar, athletic facility purposes and such compatible
~nses as permitied by applicable law which are compatible with the operation of the
_ Condominium as an upscale business and residential project and including a management
office for use by the Owner or manager of the Retail Unit, provided, the Retail Unit shall
not be used or occupied for any purpose prohibited by Section 5.06(e)-(3);

(d) There shall be no obstruction of the General Common Elements, nor shall
-anything be kept or stored in the General Common Elements, nor shall anything be
altered, or constructed or planted in, or removed from the General Common Elements,
without the written consent of the Board;

{e)  No Owner shall permit anything to be done or kept in his Unit or in the
Common Elements which will result in any increase of fire insurance premiums or the
‘cancellation of insurance on any part of the Condominium, or which would be in
violation of any law. No waste shall be committed in the Common Elements.

_ ()  No sign of any kind shall be displayed to the public view on or from any
‘Unit, without the prior consent of the Board.

(g) No Unit may be used for or in connection with:
(i} - Any noxious or offensive activity; or

(ify  Any activity or installation which, in the judgment of the Board, may be or
become an unreasonable annoyance or nuisance to other Owners,

(k)  No Unit Owner shall cause or permit anything to be placed on the outside
walls of his Unit, and no sign, awning, canopy, window air conditioning unit, shutter, or
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other fixture shall be affixed to or placed upon the exterior walls or roof of the Building
or any part thereof, without the prior consent of the Board.

)] No clothes, sheets, blankets, laundry of any kind or other articles shall be
-hung out or exposed on any part of the Common Elements. The Common Elements shall
be kept clear of rubbish, debris and other unsightly materials; and

o No outdoor barbecue gnlls shall be permitted in the Residential Unit or
‘any of the balconies.

5.07. Liability of Owners for Negligence. Each Owner shall be liable to the Board for
any damage to the Common Elements caused by the negligence or willful misconduct of the
“Owmer or his family, guests, or invitees, to the extent (i) permitied under the laws of the State of
Texas, and (ii) that the damage shall not be covered by insurance. Each Owner shall indemnify,
hold harmless, and pay any costs of defense of each other Owner from claims for personal injury
or property damage occurring within the Unit of the other Owner, provided that this protection
shall not extend to any Owner whose negligence or willful misconduct caused or contributed to
the cause of the injury or damage.

5.08. Regnlations. Subject to Section 3.10{e} of this Declaration, all Owneis and
occupants shall abide by any Regulations adopted by the Board. The Board shall have the power
to enforce compliance with said Regulations by all appropriate legal and equitable remedies, and
an owner determined by judicial action to have violated said Regulations shall be Iiable to the
Association for all damages and costs, including attorneys® fees..

5.09, Abatement of Violations; Powers to Enforce Declaration of Owners.

A. The violation of any Goveming Document, or of any other declaration of
covenants, conditions or restrictions to which a Unit may be subject, shall give the Board the
right, in addition to any other right or remedy elsewhere available to it:

Y] to enter into a Unit in which, or as to which, such violation or breach
exists, and to summarily abate and remove, at the expense of its Owner, any structure,
thing or condition that may exist therein conitrary to the intent and meaning of the
provisions of any of the foregoing documents, and the Board shall not be deemed to have
trespassed, or

(ii)  to enjoin, abate or remedy by appropriate legal proceedings, either at law
or in equity, the continuance of any such breach.

Notwithstanding the foregoing provisions, prior to the use of summary abatement or similar
means to enforce any Goveming Document or any other covenant, condition or restriction
against a Unit or its use, judicial proceedings must be ipstituted befors any items of construction
can be altered or demolished. The failure of any Ovwmer to comply with the provisions of the
Governing Documents will give rise to & cause of action in the Association and any aggrieved
Owner for the recovery of damages, or for injunctive relief, or both, to the extent permitted under
the laws of the State of Texas. All expenses of the Board in connection with such actions or
proceedings, including court costs and ttome;;sl? U!f:eis;\lsngo ﬁﬁf&_fees and expenses, and all
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damages, liquidated or otherwise, together with interest thereon at the Past Due Rate until paid,
shall be charged to and assessed against such defaulting Owner, and the Board shall have a lien
for all of the same uvpon the Unit of such defaulting Owner, upon all of his additions and
improvements thereto, and a security interest under the Texas Uniform Commercial Code upon
all of his personal property in his Unit or located elsewhere on the Project; such lien and security
interest shall be subordinate to the lien of any Mortgage affecting any such Unit. Any and all of
such rights and remedies may be exercised at any time and from time to time, comulatively or
-otherwise, by the Board.

B. If the Board has failed to act to enforce any provision of this Declaration, the
Bylaws or decisions made by the Association pursuant thereto, for thirty (30) days after written
demand by any Owmer, then any such Owner shall be entitled to prosecute, on behalf of the
Association and all the Owners, any action anthorized hereunder to be prosecuted by the Board,
and shall be entitled to any other appropriate equitable relief. Each Owner shall have similar

- rights of action against the Association. '

5.10. Advances. Should any Owner or any Mortgagee of any Unit advance any sum

toward discharge of an obligation of the Board on behalf of the Association in order to protect

- the Project against the consequérices of a delinquency in discharging such obligation, such

Owner or Mortgagee, in connection with such advance, shall be subrogated to all rights of the

Board, including the right to collect interest, against those Owners whose defaults have made

necessary the advance concerned, until such advance shall have been repaid together with

interest thereon at the highest lawful rate plus any reasopable attorneys® fees or other reasonable
costs incurred in collection.

5.11. [Failure of the Board ¢o Insist on Strict Performance; No Waiver. The failure
of the Board to insist in any one or more instances upon the strict performance of any of the
terms, covenants, conditions or restrictions of this Declaration, or fo exercise any right or option
herein contained, or to serve any notice or to institute any action shall not be constrnied as a
waiver or a relinquishment for the future of such term, covenant, condition or restriction but such
term, covenant, condition or restriction shall remain in full force and effect. The receipt by the
Board or Manager of any Assessment from ‘an Owner with knowledge of the breach of any
covenant hereof shall not be deemed a waiver of such breach, and no waiver by the Board or the
Manager of any provision hereof shall be deemed to have been made unless expressed in writing -
and signed by the Board or the Manager.

5.12. Utilities. Each Owner shall be responsible for and shall pay all utilities relating to
such services used or consumed at or with respect to the occupancy of the Owner’s Unit, to the
extent such charges are separately metered. Any utility charges not so separately metered and
serving all three Units, and charges relating to such services used in connection with the use and
maintepance of the General Common Elements, shall constitute 2 Common Expense and be
payable by the Association. Any costs for utility charges not so separately metered and serving
two Units shall be allocated according to their relative Allocated Interests as adjusted between
each of the two Units to equal 100%. : .
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5.13. Taxes. Each Owmer shall be responsible for and shall pay when due all taxes,
assessments and other povernmental impositions lawfully levied or assessed with respect to such
Owner’s Unit.

ARTICLE Vi

MORTGAGES

6.01. Mortgage of a Unit. An Owner shall be entitled from time to time to mortgage
or encumber such Owner’s Unit by creating a lien covering such Unit under the provisions of a
deed of trust, but any lien created thereby shall be subject to the terms and provisions of this
Declaration, and any morigagee or other lienholder which acquires an Owner’s Unit through
Judicial foreclosure, public sale or any other means shall be subject to the terms and provisions
of this Declaration, except as specifically provided to the contrary herein. An Owner which
mortgages such Owner’s Unit shall notify the Association, giving the name and address of said
Owner’s mortgagee. The Association shall maintain such information in a book entitled
“Mortgagees of Owner’s Units.”

6.02. Mortgagee Protection Provisions.

_ A.  Any Mortgagee of a Unit, upon written request, shall be given written notification
by the Association of any default by the Owner. of the Unit covered by such Mortgage in the
performance of such Owner’s obligations hereunder which is pot cured within sixty (60) days.
Any Eligible Holder and any insurer or guarantor of any Morigage upon written request to the
Association (such request to staie the name and address of such Eligible Holder, insurer or
guarantor and the Unit number), shall be entitled to timely written notice of: .

(@) Any proposed amendment of this Declaration effecting a change in (a) the
boundaries of any Unit (to which such Eligible Holder's Mortgage applies) or the
exclusive easement rights appertaining thereto, (b) the interests in the General or Limited
Comnmon Elements appertaining to any Unit (to which such Eligible Holder’s Mortgage
applies) or the liability for Corzmon Expenses appértaining thereto, (¢} the nnmber of
votes in the Association appertaining to any Unit (to which such Eligible Holder’s
Morigage applies) or (d) the purposes to which any Unit (to which such Eligible Holder’s -
Mortgage applies) or the Common Elemenis (to which such Eligible Holder’s Mortgage
applies) are restricted;

(ii)  Any proposed fermination of the Condominium;

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

(iv)  Any delinquency in the payment of Assessments or charges owed by an
Owner of a Unit subject to the Mortgage of such Eligible Holder where such delinquency
has continued for a peuod of sixty (60) days; TRUE AND CORRECT
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%

Any lapse, cancellation or material modification of any insurance poliey
or fidelity bond required or maintained by the Association hereunder; and
(vi)

B.

Any proposed action which would require the consent of a specified
percentage of Eligible Holders as specified in Section 5.09 or Section 8.06 hereof.

Any restoration or repair of the Project, after a partial condemnation or damage
due to an insurable hazard, shall be substantially in accordance with the Declaration and the
original plans and specifications unless the approval of the Eligible Holders of Mortgages on
such Eligible Holders are allocated, is obtained.

C.

- Units to which at least ninety percent (90%} of the votes of Units subject to Mortgagcs held by

Any election fo tepminate the Condominium after substantial destruction or a
substantial taking in condemnation of the Project shall require the approval of the Eligible
Holders of Mortgages on Units to which at least ninety percent (90%) of the votes of Utits
subject to Mortgages held by such Eligible Holderss are allocated.

D. Any Eligible Holder shall, upon writien request, be entitled to receive a fipancial
time following such request.

statement of the: Association (audited if required under this Declaration or applicable law) for the
irnmediately preceding fiscal year, free of charge fo the party so requesting within a reasonable
. E.. - .

Any Eligible Holder who obtains title to 2 Unif pursnant to the remedies provided

in a Mortgage or foreclosure of 2 Mortgage shall not be liable for such Unit's unpaid dues or

charges which accrue prior to the acquisition of title fo such Unit by the Mortgagee except for

liens duly recorded pursuant to Section 82.113 of The Act, as described in Section 4.08 of this

Declaration, prior to the date of recordation of such Mortgage; any such unpaid dues or charges

may be reallocated and assessed to all Units as a Common Expense
F.

{ii)

Except as provided by siatute in case of condemnation or substantial Joss to the

Units and/or Common Elements of the Project, unless at least thiee-guarters (3/4) of the Eligible

Holders of Mortgages on Units (based upon one vote for each Mortgage owned), and all of the
@

_«Ovwmers have given their prior written approval, the Association shall not be entitled to:

(a)

By act ot omission, seek {o abandon or terminate the Condominium

Change the pro rata interest or obligations of any Unit for the purpose of:

Levying assessments or charges or allocating distributions
of hazard Insurance Proceeds or condemnation awards; or
"~ (b)  Determining the Allocated Interest of each Unit
(iii) ivi
‘Q, Declaration
B
(=] - (iv)  Except as provided in

Partition or subdivide any Unit except as otherwise permitted under this
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easements for public ufilities or for other public purposes consistent with the intended use
- of the Common Elements by the Project shall not be deemed a tramsfer within the
meaning of this clause); or

(v}  Use hazard Insurance Proceeds for losses to any Property (whether to
Units or to Comumon Elements) for other than the repair, replacement or reconstruction of
such Condominium property.

G.  Except as provided in Section 7.03 of this Declaration, no provision of the
Governing Documents shall entitle any Owner of a Unit, or any other party, priority over any
rights of the Morigagee of such Unit pursuant to such Mortgagee’s Mortgage in the case of a
distribution to such Owner of Insurance Proceeds or condemnafion awards for losses fo or a
taldng of Unit and/or Common Elements '

H The Board and the Association intend that the Project shali, if it decides to qualify
for such loans, comply with all requirements of Fannie Mae, pertaining to the purchase by Fannie
Mae of conventional home loans. All Owners therefore agree that, nohviﬂlstanding anything to
the contrary contained herein, but subject to the requirements of applicable law, in the event that
the Prcgect or any Project Documents do not comply with Fannie Mae requirements, the Board
shall have and is hereby granted irrevocably the power (on behalf of the Association and each

- Owner, but without an obligation to do 50) to amend the terms of this Declaration and the other
- Governing Documents and to enter into any agreement with Fannie Mae (or its designees) or the
Mortgagees reasonably required by Fannie Mae or the Mortgagees to allow the Project and the
Project Documents to comply with such requirements,

I Any Eligible Holder of a Mortgage on a Unit shall have the right, but not the
obligation, at any time prior to the termination of this Declaration, and without payment of any
penalty, to do any act or thing required of any party hereunder; and to do any act or thing which
may be necessary or proper to be done in the performance and observance of the agreements,
covenants and conditions hereof. All payments so made and all things so done and performed by
any such Mortgagee shall be effective to prevent a default under this Declaration as the same
would have been if made, done and performed by any Owner instead of by said Mortgagee. Any
event of default under this Declaration which in the nature thereof cannat be remedied by
Mortgagee shall be deemed to be remedied if: (a) within the later of (i) sixty (60) days following
any curg period provided to an Qwner by the terms of this Declaration or, (i) sixty (60) days
after receiving written notice from the non-defaunlting party setting forth the nature of such event
of default, or prior thereto, the Morigagee shall have acquired the property owned by the
defaulting party (the “Acquired Property™) or shall have commenced foreclosure or other
appropriate proceedings in the nature thereof, (b) the Mortgagee diligenily prosecutes any such -
proceedings fo completion, (c) the Morigagee shall have fully cured any defanlt in the payment
of any monetary obligations owed the non-defaulting party hereunder within such sixty (60) day
period and shall thereafter continue to perform faithfully all such non-rnonetary obligations
which do not require possession of the Acquired Property, and (d) after gaining possession of the
Acquired Property following a foreclosure or deed in lieu thereof, the Mortgagee performs all
other obligations of the defaulting party hereunder as and when the same are due.
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J. The Association and the Board of Directors agrees to cooperate reasonably with
any requesting party in regard o the satisfaction of requests or requirements by a Mortgagee;
provided, however, such cooperation shall be at the sole cost and expense of the requesting party,
and provided, further, that no party shall be deemed obligated to accede to any request or
requirement that materially and adversely affects its rights under this Declaration, as determined
in the acceding party’s sole discretion.

6.03. Estoppel Certificates.

. Each Owner, from time: to time but not more often than thres (3} times per calendar year,
shatl have the right fo require the Association and the other Owners, to deliver to the requesting
Owner a written statement addressed fo the requesting Owner and its Mortgagee or purchaser of
its Unit, as applicable, without payment of any fee or cost certifying: _

()  the Declaration is unmodified and in full force and effect (or if modified
* that this Declaration as so modified is in full force and effect);

(b}  'the Declaration attached 1o the certificate is a true and correct copy of this
- Declaration and all amendments hereto; .

- {c) to the knowledge of the certifyiﬁig party, the requesting party is not in
default of any of its obligations under the Declaration (or if the certifying party knows the
- réquesting party 1o be in default, specifying the defaults and any remaining cure period, if

any},

: (d)  the certifying party hold no then existing lens against the requesting
7__party’s Unit; : :

(e)  the date through which all Assessments have been paid by the Owner
requested to provide the certificate; and

(£ . such other matters as are reasonably requested by the requesting Owner.
ARTICLE VI
INSURANCE

~ 7.01. Insurance by the Association. The Association shall obtain and maintain (a)
insurance coverage required by Section 82.111 of the Act and insurance coverage in at least the
amounts of the coverage set forth in this Arficle VII and (b} at the expense of the Owner
incurring such Mortgage such other insurance (or additional coverage) as such Owmer’s
Mortgagee shall require. The Association shall carry such other or additional insurance in such
amounts and against such risks as the Association shall reasonably deem necessary with respect
to the Common Elements or operation of the Association.

7.02. Maintenance of Hazard Insurance. The Board, on behalf of the Association,
shall obtain, maintain and pay the premiums upon, as a common expense, a “master” or
“blanket” type policy or policies of multi-peril type hazard insurance, insuring the Units,
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Common Elements and other Project facilities {specifically. including fixtures to the extent they
are part of the Common Elements, building service equipment, and common personal property
angd supplies belonging to the Association) against loss or damage by the perils of fire, lightning
and those contained in the standard *all risk,” extended. coverage, vandalism and malicious
mischief endorsements and the other endorsements specified below, such other risks, of a similar
or dissimilar nature, as are or shall hereafier nommally be covered with respect to other
condominium projects similar in construction, design and use to the Project, on the basis of
100% of the current replacement cost of the property being insured, but exclusive of the Land,
foundations, excavations and other items that are usually excluded from coverage (but not less
than the aggregate amount of all outstanding indebtedness secured by Mortgaoes against the
Units). Unless 2 higher maximum amount is required by state law, the maximum deductible
amount for hazard insurance policies covering the Project shall be the lesser of $10,000 or 1 % of
the policy face amount. Funds to cover these deductible amounts shall be included in the
Association’s operating reserve account. 'All hazard insurance shall be written in the name of,
and the proceeds thereof shall be payable to, the Association (or the Insurance Trustee named
pursuant to Section 7.03 of this Declaration) as trustee for the use and benefit of the individual
Owners (vathout naming them) in proportion to their Allocated Interests. The “loss payable”
clause shall be in favor of the Association (or the Insurance Trustee), as a trustee, for each
Owner and each such Ovimier’s Mortgagee. Evidence of insirance shall be issued to each Owner
and Mortgagee. All references herein to a “master” or “blanket” type policy of hazard insurance
are intended to denote single entity condominium insurance coverage. In addition, any fixtures,
equipment or other property within the Units which are to be financed by a Mortgage to be
purchased or securitized by Fannie Mae (regardless of whether or not such property is a part of
the Common Elements) shall be covered in such “master” or “blanket” policy or policies, Such
policy or policies must be consistent with the insurance laws of the State of Texas, including any
political subdivision thereof having jurisdiction over the Project, and the coverage of such policy
or policies shall be at least equal to the coverage that is normally reqmred for projects similar to -
the Project by prudent institutional mortgage investing in the area in which the Project is located.
Prior to the renewal of any such policy or policies of insurance, the Board shall obtain an
appraisal from a qualified appraiser for the purpose of determining the full replacement cost of
- the Common Elements and the Units for the amount of insurance to be effected pursuant hereto.
The cost of any and all such appralsajs shal] be maintenance fund expenses. All such policies of
insurance shall comply with the provisions of Section 7.03 hereof and shail (i) contain standard
mortgagee clause endorsement, or eguivalent endorsement (without contribution) which is
commonly accepted by private institutional mortgage investors in the area in which the Project is
located in favor of the Mortgagee (and its successors and assigns) of each Unit, if any, and which
appropriately names Fannie Mae (or its sexrvicer) if Fannie Mae is an Eligible Holderz, and if a
" Fannie Mae servicer is named as the mortgagee, its name shall be followed by the phrase “its
successors and assigns™; (ii) provide that the insurance shall not be prejudiced by any acts or
omissions of any Owner which is not under the control of the Association; (iii) contain an
endorsement to the effect that such policy shall not be terminated for nonpayment of premiums,
canceled or substantially modified, without at least 30 days’ prior written notice to the
Association or the Insurance Trustee, as hereinafter defined, and the Mortgagee which is listed as
a scheduled holder of a Mortgage in such policy or policies; (iv) contain the following
_endorsements., if available: Replacement Cost Endorsement, Inflation Guard Endorsement,
Construction Code Endorsements, If there is a construction pé'gv;fsmn that would require changes
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to undamaged portions of the Project, even when only part of a building is destroyed by an
insured hazard-typical endorsements to include Demolition Cost Endorsements, Contingent
Liability from Operation of Building Laws Endorsement, and Increased Cost of Construction
Endorsement, and Steam Boiler Coverage Endorsement, if the Project has central heating or
cooling, providing for the insurer’s minimum lisbility per accident to at least equal the lesser of
$2,000,000.00 or the insurable value of the building housing the boiler or machinery; (v) contain
a recognition of any insurance trust agreement created pursuant to Section 6.02 of this
Declaration; (vx) contain a waiver of the right of subrogation against Owners individually; (vii)
no action or omission of an Owner, unless within the scope of the Owner’s authority on behalf of
the Association, will void the policy or be a condition to recovery under the policy or otherwise
prejudice coverage under such policy; and (viii) provide that such policy or policies shall be
primary, even if an Owner has other insurance covering the same loss.

7.03. Insurance Trustee. The. Board may engage the services of a bank or trust
company authorized to do frust business in the State of Texas and having capital and surplus of
not less than $50,000,000 to act as insurance trustee (the “Insurance Trustee™) and to receive and
disburse the Insurance Proceeds resulting from any loss upon such terms as the Board shall
determine consistent with the provisions of this Declaration. The Insurance Trustee, as trusies,
on behalf of the Association, may be named as an-insured under any policy or policies required
* by this Declaration. The Insurance Trustes, if any, shall have exclusive authority to negotiate’
‘losses under any such policy or policiés. In the event the lowest of two bids from reputable
contractors for making all repairs required by any such loss shall exceed. $20,000, the Board
.upon written demand of the Mortgagee of any Unit shall engage the services of an Insurance’
Trustee as aforesaid. Except as otherwise provided in Section 7.09 hereof, the fees of such’
Insurance Trustee shail be a Common Expense. The proceeds of such insurance shall be applied
by the Board or by the Insurance Trustee on behalf of the Board for the reconstriction of the
Building damaged, or shall be otherwise disposed of, in accordance with the provisions of
Article VIIT of this Declaration; and the rights of the Mortgagee of any Unit under any standard
‘mortgage clause endorsement to such policies shall, notwithstanding any‘tlung to the confrary
therein or in any Mortgage contained, at all times be subject to the provisions hereof with respect
to the application of Insurance Proceeds to reconstruction of the Building damaged; provided,
however, that if the Board or the Insurance Trustee fails to perform all of the conditions
precedent required by the policy or policies of insurance, and fails to collect the amount of the
loss within the time required by law, and the Mortgagee or Mortgagees are required to avail
themselves of their rights under the standard mortgage clause to collect the proceeds of the
policy or policies of insurance, any amounts so collected through the efforts of said Mortgagee or
Mortgagees shall be applied as directed by said Mortgagee or Mortgagees. All insurance policies
shall contain a waiver of subrogation with respect to the Board, the Association, its employees,
the owners and members of their households, and Mortgagees; or such parties shall be named as
additional insureds. Each Owner hereby irrevocably appoints the Association, or any Insurance
Trustee, if one shall have been appointed, or any substitute Insurance Trustee designated by the
Association, as attorney-in-fact for the purpose of purchasing and maintaining such insurance,
including: (i) the collection and appropriate disposition of the proceeds thereof, (ii) the
negotiation of losses and execution of releases of liability; (Gif) the execution of all documents
and the performance of all other acts necessary to accomplish such purpose. The Association or
any Insurance Trustee shall receive, hold or otherwise properly dispose of any proceeds of
insurance in the trust for Owness and their Mortgagees, as their interests may appear.
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7.04. Maintenance of Liability Insurance.

A The Board, on behalf of the Association, shall obtain and maintain at all times a
policy or policies of comprehensive general liability insurance insuring the Association, the
Board, the Owners, and the Managing Agent against any liability to the public or fo the Owners
{and their families, invitees or Tenants), incident to the ownership or use of and covering the
entire Project, including the Common Elements, all common areas, public ways and any other
areas that are under the supervision of the Association, and individual Units, which insurance
shall contain endorsements providing that the rights of the named insureds shall not be
prejudiced with respect to actions against other named insureds. The policy or policies shall
contain standard mortgagee clause endorsement, or equivalent endorsement (without
contribution) which is commonly accepted by private institutional mortgage investors in the area
in which the Project is located naming as an additional insured the Mortgagee (and its successors
and assigns) of each Unit, if any, and which appropriately names Fannie Mae (or its servicer) if
Fannie Mae is an Eligible Holder, and if a Fannie Mae servicer is named as the morigages, its
name shall be followed by the phrase “its successors and assigns™. The policy or policies shall
also cover commercial spaces that are owned by the Association, even if the spaces are leased to
others.

B. Coverage limits of such Hability insurance policy or policies shall be in amounts
generally required by private institutional mortgage investors for projects similar in construction,
location and use to the Project. In any event, however, such coverage shall be for at least
$3,000,000.00 for bodily injury (including death of persons) and property damage for any single
occurrence, Coverage under such policy or policies shall include, without limifation, legal
Hability of the insureds for property damage, bodily injuries and deaths of persons in connection
with the operation, maintenance or use of the Common Elements and common areas, and legal
liability arising out of lawsuits related fo employment contracts of the Association.

C. Such policy or policies shall provide that they may not be canceled or
substantially modified, by any party, without 30 days” prior written notice to the Association and
each Mortgagee which is listed as a scheduled holder of a Mortgage in such policy or policies

D. If the policy does not include “severability of interest” in its terms, a specific
endorsement must be issued fo preclude the insurer’s denial of an Owner’s claim because of
negligent acts of the Association or of other Owners.

7.05. Flood Insurance. If any part of the Project is in a Special Flood Hazard Area,
which is designated as A, AE, AH, AQ, Al-30, A-99, V, VE, or V1-30 on a Flood Insurance
Rate Map (“FIRM™) and for which flood insurance has been made available under The National
Flood Insurance Administration Program, the Association shall, as 2 common expense, obtain
and pay the premiums upon a *master™ or “blanket” policy of floed insurance on the Common
Elements buildings and the Buildings and any other common property; and when the Project
consists of high-rise or other vertical buildings, the Association shall obtain a separate flood
insurance policy for each building that houses dwelling units. Each flood insurance policy shall -
be in an amount equal to the lesser of the following:
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{a) the maximum coverage available under the National Flood Insurance
Administration for all Buildings and other insurable property within any portion of the
Project located within a designated Special Flood Hazard Area; or

: (b}  100% of current “replacement cost™ (the insurable value of the facilities)
of all such Buildings and other Insurable Property within any portion of the Project
~ located within or designated Special Fiood Hazard Area

If the Project consists of high rise buildings or other vertical buildings, the building
coverage shall equal 100% of the insurable value of the Building, including machinery
equipment that are part of the Building. The contents coverage must include 100% of the
insurable value of all contents including miachinery and eguipment that are not part of the
Building but which are owned in common by the Association or the Owneis. If the required
coverage exceeds the maximum coverage available under The National Flood Insurance
Administration’s programs, coverage equal to the maximum amount that is available under those
programs shall be acceptable.’

Unless a higher deductible amount is required by state law, the maximum deductible
amount for flood insurance covering the Comamon Elements and common areas of the Project, or
for those covering each Building, shall be the lesser of $5,000 or 1% of the policy face amount.”
Funds fo cover this deductible amount shall be included in the Association’s operating reserve
account.

7.06. - Fidelity Bonds.

A.  The Board, on behalf of the Association, shall obtain and maintain at all times
blanket fidelity bonds for all officers, directors, trustees, and employees of the Association and
all other persons, whether or pot those persons receive compensation for their services, handling
or responsible for funds of or administered by the Association. Where the Association delegates
some or all of the responsibility for the handling offends to a Managing Agent, blanket fidelity
bonds shal] be obtained and maintained for the officers, employees, and agents, whether or not
those individuals receive compensation for their services, of such Managing Agent handling or

- responsible for funds of, or administered on behalf of, the Association. The Managing Agent
shall be covered by its own fidelity bond, which must provide the same coverage required for the
Association’s fidelity bond.

B. The total amount of fidelity bond coverage required shall be based upon best
‘business judgment and shall not be less than the estimated maximum of funds, including reserve
funds, in the custody of the Association or the Managing Agent, as the case may be, at any given
time during the term of each bond.

C. Fidelity bonds required herein shall meet the following requirements:

)] fidelity bonds shall name the Association and each Eligible Holder (and its
successors and assigns) of each Unit, as obligees;
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(iiy  the bonds shall contain waivers by the issuers of the bonds of all defenses
based upon the exclusion of persons serving without compensation from the definition of
“employees,” or similar terms or expressions; and

(iii)  the bonds shall provide that they may not be canceled or substantially
modified (including cancellation for nonpayment of premium) without at least 30 days’

* prior written notice to the Association or to any Insurance Trustee appointed pursuant to
Section 7.03 of this Declaration and each servicer that services a Fannie Mae-owned o
securitized Mortgage. : '

- D. If the state of Texas mow or hereafter imposes statutory fidelity bond
requirements, the Texas fidelity bond requirements shall be acceptable in place of the foregoing
reguirements. .

E. The premjums on all bonds reguired herein for the Association {except for
premiums on fidelity bonds maintained by a Managing Agent for its officers, employees, and
agents) shall be paid by the Association as a Common Expense, '

: " 7.07. Governing Provisiens. All insurance provide& above shall be govemgd by the
- following provisions: _ - A _

. {a)  All policies shall (1) show the Association or the Insurance Trustee as
~ named insured; (ii) comply with the hazard insurance requirements of FHLMC and
"+ Fannie Mae as they apply to condominium loans; (iii} be writtea with & company licensed
to do business in the State of Texas and holding a B general policy holder's rating or 2.
financial index of 6 or better in the Best’s Key Rating Guide or an A or better rating from
Demotech, Inc.; and (iv) name the Association, as trustee for the Owners, under the “loss
payable™ clause. To the extent that the provisions of this Declaration with respect to the
maintenance of insurance shall conflict with the hazard insurance requirements of
FHLMC and Fannie Mae, then the requirements of FHLMC and Fannie Mae shall control
and such requirements shall be complied with by the Board.

(b)  Exclusive authority to adjust all claims under policies' hereafter in force on
the Project shall be vested in the Board or its authorized representatives, including the
Insurance Tmstee.

5 < {c) In no event shall the insurance coverage obtained and maintained by the
S % % ‘%’_ Board hereunder be brought into contribution with insurance purchased by individual
% ~, %% Owmers or their Mortgagees.
9T . . .
%\‘%,f}f% (d) Each Owner may obtain additional insurance at his own expense;
% %h 7 pryvided, however, that no Owner shall be entitled to exercise his right to maintain

£ (i smz_‘g:gfe coverage in such a way as to decrease the amount which the Board, in behalf of

11
all.ofthe Owners, may realize under any insurance policy which the Board may have in
“force on the Project at any particular time.

(¢)  Any Owner who obtains individual insurance policies covering any
portion of the Project other than personal property belonging to such Owner shall be
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required to file 2 copy of such individual pelicy or policies with the Board within thirty
(30) days after purchase of such insurance. '

. (fy  The Board shall be required to make every effort to secure insurance
policies that will provide for the following:

(i) A waiver of subrogation by the insurer as fo any claims against the
Association, the Board, the Manager, or the Owners.

(i)  That the policy cannot be canceled, invalidated or suspended on account
of the conduct of any officer or employee of the Board or Manager, or on account of the
conduct of any one or more individual Owners, without a prior demand in writing that the
Board, Manager or Owner(s) cure the defect.

(ii5) That any “no other insurance” clause in the master policy excludes
individual owners® policies from consideration. '

7.08. Preminms. Premibms upon insurance policies purchased by the Board shall be

paid by the Board as a Common Expense except that the amount of increase over the usual

premium occasioned by the use, misuse, occupancy or abandonment of a Unpit or its
appurtenances or of the Common Elements by an Owner shall be assessed against that Owner.

7.09. Distribution of Proceeds. Proceeds of insurénce policies received by the Board

or the Insurance Trustee shall be distributed to or for the benefit of the beneficial owners in the
folowing manner:

(a)  Subject to the approval of Morigagees as provided in any Mortgage, all
expenses of the Insurance Trustee (if any) shall be first paid or provision made therefor.

{b) If the damage for which the proceeds are paid is to be repaired or
reconstructed, the remaining proceeds shall be used to defray the cost thereof as provided
in Article VII hereafier. Any proceeds remaining after defraying such costs shall be
distributed first to the Mortgagees and then to the Owners, as their interests may appear.

{c)  If it is determined in the manner elsewhere provided that the damage for
which the proceeds are paid shall not be reconstructed or repaired, the remaining
proceeds shall be distributed to the beneficial owners, remittances to Owners and their
Mortgagees being payable jointly to them.

SY1IVa M Q3T

(d) In making distribution to Owners and their Mortgagees, the Insurance
Trustee (if any) may rely upon a certificate of the Association made by its President and
Secretary as to the names of Owners and their respective shares of the distribution.
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(e) Notwithstanding any other provision hereof, the proceeds shall be
distributed on a reasonable and equitable basis.

7.10. Responsibility of Each Owner. Each Owner shall be responsible for his own
insurance on his personal property in his Unit, his personal property stored elsewhere on the
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Project and his personal liability to the extent not covered by the Hability insurance for all the
Owners obiained by the Board as hereinbefore provided.

ARTICLE Vil
LOSS AND OBSOLESCENCE -

8.01. Loss or Damage, The following provisions shall govern if the Improvements or
any part thereof, are damaged or destroyed by fire or other casusalty:

A. prompt written notice of any substantia] damage or destruction shall be glven to
the Association, all Mortgagees and Owners

B. the Association, as applicable, shail prompﬂy proceed with the full restoration and
repair of such damage or destruction unless (i) the Condominium is terminated; (if) repair or
replacement would be llegal under any state or local health or safety statute or ordinance or (iii)

Owners of at least 90% of the Allocated Interests and any other Owner of a Unit that will not be
rebuilt or repaued vote not to rebiiild; - :

.C. the amount by which such restoration and repair costs exceed collectible
Insurance Proceeds shall be and constitute a Special Assessment payable by the Owners within

60 days of the date potice of such Special Assessment is delivered by the Association, in
accordance with this Declaration; :

D. any excess lnsurance Proceeds remaining after such restoration and repair, _or any
insurance or sales proceeds available absent such restoration and repair, shall be received and
eld in trust by the Insurance Trustee in separate accounts for each Owner according to the

Jocated Interests of the Owners, and such proceeds shall be applied, without coninbuuon from
e such account to another, as follows .
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(8)  first, to the payment of any governmental impositions in favor of any

onS3 assessing entity having authority with respect to the Common Elements or such Owner’s
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Qoo 2 (b)  second, to the payment of the balance of the Morigage of such Owner;
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e ey ] :

= %: E :;% (c) tthd to the payment of any delinquent Assessment with respect to such
o o Owner’s Unit; and

= -1 :

x} i (d) the balance, if any, to each Owner entitled thereto.

8.02. Obsolescence of Common Elements, If the Owners holding not less than 90%
of the Allocated Interests shall vote, at a meeting of the Association duly called for purposes of
considering same, that the Common Elements, or any part thereof, are obsolete, the Association
shall promptly proceed with the necessary replacements and improvements thereto pursuant to a
budget established for such purpose, and the cost thereof shall be and constifute a Special
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Assessment payable by all Owners, in accordance with their respective Allocated Interests,
within 30 days of the date notice of such Special Assessment is delivered to them by the
Association.

8.03. Obsolescence of the Property. If the Owners holding not less than 90% of the
Allocated Interests shall determine, at a meeting of the Association duly called for purposes of
considering same, that the Property is obsolete, the Association, after first obtaining the written
consent of the Mortgagees holding at least 90% of the Allocated Interests of the owners, shall
prompily proceed with the sale thereof in its entirety. Any proceeds from such sale shall be
received, held and applied for and on account of the Owners as provided in Section 7.1 of this
Declaration. '

8.04. The Association as Atierney-in-Fact. Each Owner, by acceptance or possession

~ of title to a Unit, hereby imevocably makes, constitutes and appoints the Association, and each
and every one of its successors in interest hereunder, as Ownex’s true and lawful atforney-in-fact,
for and in Owner’s name, place and stead, upon the damage or destruction of the Property, or any
part thereof, or upon any determination by the Owners made pursuant to this Article, to take any
and all actions, and to execute and deliver any and all instruments, as the Association may, in its
sole and absolute discretion, deem necessary or advisable to effect the intents and purposes of
Article VIII of this Declaration and Section 5.04C, hereby giving and granting unto the
Association full power and authority to do and perform all and every act whatsoever requisite or
necessary to be done in and about the premises as fully, to all intents and purposes, as an Owner
might or could do, hereby ratifying and confirming whatsoever the Association may do by virtue
hereof. The Association is hereby authorized, in the name and on behalf of all Owners, fo do and
perform all actions necessary or appropriate to effect the intent and purposes of this Article as
afaresaid, including the power and authority to make and settle claims under any insurance
policies maintained by the Association, contract for and with respect to restoration and repair
work, contract for and with respect to replacements and improvements to the Common Elements
(to the extent authorized as contemplated by Section 8.04 of this Declaration), to contract for and
with respect fo a sale of the Property (to the extent contemplated by Section 8.05 of this
Declaration) and to execute and deliver all instruments necessary or incidental to any such
actions. '

8.05. Matters Relating to Restoration and Repairs. Any restoration and repair work
undertaken by the Association or an Qwner pursuant to this Asticle VIIL, of the Declaration shall
be performed in'a good and workmanlike manner with a view to restoring the Improvemenis to a
condition similar to that existing prior to such damage or destruction; provided, however, that in
no event shall the Association be responsible for restoring, repairing or replacing any
improvements to a Unit made by an Owner, or the confents located in such Owner’s Unit. All
_ such restoration and repair work, whether done by the Association or an Owner, shall be effected
in a manner 50 as to observe all vertical and horizontal Unit boundaries existing prior to such
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ARTICLE IX
CONDEMNATION

9.61. Eminent Domain. Subject to the provisions of Section 6.02C hereof and Section
82.007 of the Act, the following provisions shall apply in the event of any taking of a portion of
a Unit or of the Common Elements by eminent dormain. The taking of a portion of a Unit or of
the Common Elements by eminent domain shall be deemed to be a casualty, and the awards for
such taking shall be deemed to be proceeds from insurance on account of the casualty and shall
be deposited with the Board, as trustee for the Owners, or, at the discretion of the Board, with the
Insurance Trustee. The Association or the Insurance Trustee shall represent the Owners in any
condemnation proceedings or in negoetiations, settlements and agreements with the condemning
authority for acquisition of the Common Elements or part thereof. Each Owner hereby appoints
the Association and any Insurance Trustee as his attorney-in-fact for the purposes of this Section
9.01. The awards or proceeds for such taking shall be payable to the Association, or any
Insurance Trustee, for the use of the Owners and their Mortgagees, as their interests may appear.
Notwithstanding any other provision of this Declaration any distribution made as a result of any
condemnation or termination of the Condominiwm shall be accomplished on a reasonable and
- equitable basis. Even though the awards may be payable to the Owners, the Owners shall deposit
the awards with the Insurance Trustee; and in the event of failure to do so, in the discretion of the
Board of Directors of the Association, a Special Assessment shall be made against a defaulting
Owner in the amount of his award, or the amount of such award shall be sef off against the sums
hereafter made payable to such Owner. If any Unit or portion thereof or the Common Elements
or any portion thereof is made the subject matter of any condemnation or eminent domain
proceeding or is otherwise sought to be acquired by a condemning authority, then the Mortgagee
of such Unit shall be entitled to timely written notice of any such proceeding or proposed
acquisition and no provision hereof shall entitle the Owner of such Unit or other party to priority
over such Mortgagee with respect to the distribution to.such Unit of any award or setilement.
Subject to the rights of Mortgagees under the terms of their Morigages, the proceeds of the

- awards shall be distributed or used in the manner heretofore provided for Insurance Proceeds, N

except that when the Condominium is not to be tem-unated and one or more Units are taken in
part, the taking shall have the following effects:

(2)  If the taking reduces the size of a Unit and the remaining portion of that
Unit can be made tenantable, the award for the taking of a portion of the Unit shall be
used for the following purposes in the order stated, and the following changes shall be
effected in the Condominium:

‘ 6)! The Unit shall be made tenantable, and if the cost of such work exceeds
-the amoumnt of the award, the additional funds shall be assessed against the Owner of the
Unit.

(iiy  The balance of the award, if any, shall be distributed to the Owner of the
Unit and to the Mortgagee of the Umt, the remittance being payable jointly to such
Owner and Mortgagee.
TRUE AND CORRECT
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(iti) If there is a balance of the award distributed to the Unit Owner and
Mortgagee, the share in the Common Elements appurtenant to the Unit shall be equitably
reduced. This shall be done by reducing such share by the proportion which the balance
of the award so distributed bears to the market value of the Unit immediately prior to the

 taking, and then recomputing the Allocated Interests as percentages of the total of their
shares as reduced by the taking.

(b} If the taking destroys or so reduces the size of a Unit that it cannot be
made tenantable, the award for the taking of the Unit shall be used for the following

purposes in the order stated, and the following changes shall be effected in the
Condominium;

N ) The market value of such Unit immediately prior to the taking shall be
paid to the owner of the Unit and to each Morigagee of the Unit, the remiitance being
payable Jomtly to the Owner and Mortgagee

(ii} = Title of the Owner in the remaining portion of the Unit shall be divested

and -the remaining portion of such Unit, if any, shall become a part of the Common

- Elements and shall be placed in condition for use by all of the Owners, in the manner
approved by the Board of Directors of the Association; provided, however, that if the Cost
of such work shall exceed the balance of the fund from the award for the taking, such

work shall be approved in the manner elsewhere requxred for further improvement of the
Common Elements.

(iify The shares in the Common Elements appurtepant to the Unit which
continue as a part of the Condominium shall be equitably adjusted to disiribute the
" Allocated Interests among the reduced number of Owners. This shall be done by

computing the Reallocation Percentage.

(iv)  If the amount of the award for taking is not sufficient to pay the market
value of the condemned Unit to the Ovwmer and to restore the remaining portion of the
Unit in condition for use as a part of the Common Elements, the additional funds required
for such purposes shall be raised by Assessments against all of the Owners who will
continue as Owners of the Condominium after the changes in the Project effected by the
taldng. Such Assessments shall be made in proportion to the Allocated Interests after

(..

_—{
g E % E computing the Reallocation Percentage
= o =0
= {¢)  If the market value of a Unit prior to the taking cannot be determined by
E 23 ?, agreement between its Owner and Mortgagee and the Association within thirty (30) days
= = ® 5 afer notice by any such party, such values shall be determined by arbitration under the
(e £ 72 Federal Arbitration Act, 9 U S. C. Sections 1-14, in accordance with the then existing
2 7 3 rules of the American Arbitration Association, except that the arbitrators shall be two
3 - licensed appraisers with at least five (5) years experience appraising similar property
It

————4yithin ten (10) miles of the Project, appoinfed by the American Arbitration Association
who shall base their determination upon an average of their appraisals of the Unit; and a
judgment of specific performance upon the award rendered by the arbitrators may be
entered in any court of competent jurisdiction. The cost of arbitration proceedings shall
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be assessed against all Owners in proportion to the Allocated Interests as they existed
prior to the changes effected by the taking.

{(d)  Subject to the provisions of Section 6.02 and Section 10.02 hereof, the
. changes in Units, in the Common Elements, in the Allocated Interest, which are effected

by eminent domain, shall be evidenced by an amendment of this Declaration approved in
accordance with the terms of this Declaration.

ARTICLE X
MISCELLANEOUS

10.01. Ef fect and Inferpretation. This Declaration shall min with the land, and shall
continue in full force and effect until (2) it is terminated by a court of competent jurisdiction
pursuant to law, (b) there is a total destruction of the improvements in the Project and a
determination of Owners of 90% of the Allocated Interests not to rebuild the improvements, or a

. total abandonment of the Project by the Owners, or (¢) the Project is deemed owned in common
by the Owners as provided in Section 7.02 hereof. Each purchaser by accepting a déed to a Unit
accepts the interest thereby conveyed subject to all of the provisions of this Declaration and
agrees to be bound thereby. The provisions of this Declaration shall be liberally construed to
effectuate its purpose of creating a uniform plan for the development and operation of a

condominium project. Failure to enforce any provision hereof shall not constitute a waiver of the
. 1ight fo enforce said provision or any other provision hereof

10.02. A mendment,

A. Except for amendments made pursuant to Section 5.04C hereof, subject to any
applicable additional limitations imposed by Section 10.02B or Section 10.02C hereof, the
rovisions of this Declaration may only be amended at a meeting of the Owners at which the
endment is approved by the holders of at least ninety percent (90%) of the Allocated Interests
the Common Elements. Any amendment so approved shall be evidenced by an instrument in

WU THE )
FIEENG
o $

. m sl .

% g g = B. The consent of owners of Units to which at least one hundred percent (100%) of
oo oifb votes in the Association are allocated and the approval of the Eligible Holders of Mortgages
F':g = géﬁ Units to which at least one hundred percent (100%) of the votes of Units subject to a
= % g@ﬁgage appertain shall be required to terminate the condominium regime for reasons other
o an substantial destruction or condemnation of the Project or to amend the provisions of Section
S 5.060). '

C. Notwithstanding the other provisions of this Section 10.02, no amendment to the
Declaration shall be effective as against a type of Unit if such amendment shall limit the
allowable uses for such type of Unit or shall be changed as would substantially negatively affect
any special rights which are allocated solely to that type of Unit, without in each instance the
consent of-the affected Unit(s).
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D. The consent of Owners of Units to which at least ninety percent (90%) of the
vofes in the Association are aliocated and the approval of Eligible Holders of Mortgages on
Unbits to which at least ninety percent (30%) of the votes of Units subject to a Mortgage appertain
shall be required to materially amend any provisions of the Declaration, Bylaws or equivalent
documents of the condominium regime, or to add any material provisions thereto, which
establish, provide for, govem or regulate any of the following:

(i) Voting rights;
(ii)y  Assessments, assessment Hens or priority of such liens;

(ifl)  Reserves for maintenance, repair and replacement of the General Common
Elements; :

(iv)  Rights to use of the Common Elements;

. (¥v)  Responsibility for maintenance and repair of the several portions of the
Project;

(vi)  Expension or coniraction of the Project or the addition, annexation or
withdrawal of property to or from the Project;

(vi)) Boundaries of any Unit except as provided in Section 5.04C hereof;

(viii) The interests in the General or Limited .'Common Elements, except as
pravided in Section 5.04C hereof;

(ix) Convertibility of Unit into Common Elements or of Common Elements
into Units except as provided in Section 5.04C hereof,

(x} - Restoration or repair of the Project (after a hazard damage or partial
- condemnation) in a mammer other than that specified in the Declaration, Bylaws or
equivalent documents; or

(xi) Any action to terminate the legal status of the Project after substantial
destruction or condemnation occurs.

E. The consent of Owners of Units to which at least sixty-seven percent (67%) of the
votes in the Association are allocated and the approval of Eligible Holders of Mortgages on
Units to which at least fifty-one percent (51%) of the votes of Units subject to a Mortgage
appertain shall be required to amend any provisions of the Declaration, Bylaws or equivalent
documents of the condominium regime, or to add any material provisions thereto, which
establish, provide for, govemn or regulate any of the following;

4

ealpaead
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(iii)  Imposition of any right of first refusal or similar restriction on the right of
an Owner to sell, transfer, or otherwise convey his or her Unit;

(iv)  Establishment of selfmanagement by the Association when professional
management had been required previously by an Eligible Holder; or

(v}  Any provisions that expressly benefit Eligible Holders.

F. If a Mortgagee who receives a writlen request to approve an amendment to the
Governing Documents fails to make a negative response to such request within 30 days afier its
receipt of the request, such Mortgagee shall be deetned 1o have approved such request, provided
that the written request to the Mortgagee was dehvered by certified or reg1stered mail, return
mce:pt requested. _

G. Notwithstanding the foregoing provisions of this Section 10.02 or any other
provision hereof, but subject to the requirements of applicable law, (1) the Board shall have the
right to amend this Declaration and the other Project Documents to make any technical
corrections or corrections of scrivener’s errors or to comply with Fannie Mae requirernents as set
forth in Section 6.02(H); and (ii) no amendment of this Declaration mhay alfer or destroy a Unit or
a Limited Common Element without the consent of the OWner affected ‘and the Owner's
Mortgagee. -

10.03. Par tial Invalidity. If any provision of the Governing Documents shall be
determined by a cowt of competent jurisdiction to be invalid or unenforceable, such
determination shall in no way impair or affect the validity or enforceability of the remainder of
the Governing Documents.

- 10.04. Confl icts, If any of the provisions of the Governing Documents shall be in
conflict with the provisions of the Act or the Texas Non-Profit Corporation Act or the Texas
- Business Corporation Act, the provisions of such statutes shall confrol. If a conflict exists
between the provisions of the Govemning Documents, such Documents shall control in the
following order:

(i) this Declaration;

TRUE AND CORRECT
COPY GF ORIGINAL
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| (i) the Afﬁcies;
(iti}  the Bylaws and

(iv)  the Regulations.

' 10.05, Captions and Exhibits. Captions used in the various arficles and sections of this
Declaration are for convenience only, and they are not intended to modify or affect the meaning
of any of the substantive provisions hereof. All exhibits are incorporated in and made a part of
this Declaration.

10.06. Use. It is expressly stipulated and agreed to be the intent of the Owners that at all
times the terms of this Declaration, the Bylaws or the Regulations shall comply strictly with the
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applicable Texas law governing the maximum rate or amount of interest payable under any
provision of this Declaration, the Bylaws, or the Regulations. If the applicable law is ever
judicially interpreted so as to render usurious amy amount contracted for, charged, taken,
reserved or received pursuant o this Declaration, the Bylaws, the Regulations or any other
communication or writing by or between the Association and the Owners related to the matters
set forth in this Declaration, the Bylaws, or the Repulations, then it is the express intent of the
Board that all amounts charged in excess of the maximum rate allowed by Texas law shall be
automatically canceled, ab initip, and all amounts in excess of the maximum rate allowed by
Texas law theretofore collected shall be refunded, and the provisions of this Declaration, the
Bylaws, or the Regulations shall immediately be deemed reformed and the amounts thereafier
collectible hereunder and thereunder reduced, without the necessn:y of the execution of any new
document, so as to comply with the applicable law.

10.07. Use of Number and Gender. Whenever used in this Declaration, and unless the
context shall otherwise provide, the singular number shall include the plural, the plural number
shall include the singular and the use of any gender shall include all genders.

10.08. Gove rning Law. THIS DECLARATION AND THE BYLAWS, ARTICLES,
-AND RULES AND REGULATIONS SBALL BE GOVERNED BY THE LAWS OF THE
STATE OF TEXAS. VENUE FOR ANY ACTION BROUGHT IN CONNECTION WITH THE
CONDOMINIUM SHALL BE IN DALLAS COUNTY, TEXAS.

10.09. Pe rsonal Property. The Board or Manager may acquire and hold, for the benefit

" of the Owners, tangible and intangible personal property and may dispose of the same by sale or
otherwise; and the beneficial interest in such personal property shall be owned by the Owners in
the same proportion as their respective interests in the Common Elements, and shall not be
transferable except with a transfer of a Unit. If personal property is for the use of Owners of
Units in only one separate portion of the Property, such personal property shall be owned only by
such Owners. A transfer of a Unit shall transfer to the transferee ownership of the transferor’s
beneficial interest in such personal property.

10.10. Certain Prior Leases. To the extent it is determined that the reqmrements of & an = 1%
lease entered into prior fo the date of this Declaration are inconsistent with the provisions of thisrSie
Declaration and the rights of parties, including the Association and Owners, then this Declamhon - o~
and the rights of the Association and Owners shall be subject and subordinate to such‘ = % =

-requirements, and the Association and Owners shall cooperate to prowde. such rights as are to be-‘ P

afforded to the tepant under such a lease to the extent that the provisions of such a lease are held;
to require the provision of services and use with respect to the Unit.

2 IR

S\v"l'\"tf(l K\l
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10.11. Notice. All notices or other communications required or permitted to be gwen
pursuant to this Declaration shall be in writing and shall be considered as properly given if (1)“
mailed by first class United States mail, postage prepaid, registered or certified with returnf
receipt requested, (ii) by delivering same in person to the intended addressee, (iii) by delivery to
an independent third party commercial delivery service for same day or next day delivery and
providing for evidence of receipt at the office of the intended addressee or (iv) by prepaid
telegram, telex, or facsimile to the addressee. Notice so mailed shall be effective upon its deposit
with the United States Postal Service or any successor thereto; notice sent by such a commercial
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delivery service shall be effective upon delivery to such commercial delivery service; notice
given by personal delivery shall be effective only if and when received by the addressee; and
notice given by other means shall be effective only if and when received at the office or
designated place or machine of the intended addressee. For purposes of notice, the addresses of
the Association shall be as set forth below, the address of each Owner shall be the address of the
Unit and the address of each Mortgagee shall be the address provided to the Association;
provided, however, that any party shall have the right fo change its address for notice hereunder
to any other location within the continental United States by the giving of 30 days’ notice to the

Association in the manner set forth herein:

3102 Ozk Lawn Avenue

Association:
Dallas, Texas 75219

[ The remainder of this page is intentionally left blank.]
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N WITNESS WHEREOF, the imdersigned has executed this instnment this the day of |
Anpust &, 2005.

CENTRIM G. 8. LTD., a Texas Hmited
parinership

By: Gondyork Corporation, & Texas corporation,
its general pactmer

By: ?/& ;:2 (22 (A
 William Sudo, Vice President

CENTRUM TOWERS LID., a Texas limited
partnership

By:. Greenyork LLC, e Texas [imited Hability
company, it$ general pariner

By: ;:; %Z géé:
Williard Sudo, President

CENTRUM PLAZA LTD., a Texas limited
partnership

By:  Capitel Dalpae, LLC, a Texas limited
liability company, its general partner

William Sudo, President
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STATE OF é%/(xx&MMﬂ; §
COUNTY OF _K; 4 §

. Befoper mag, the undgrsigned  notary public, onp this day personslly appeared
of Goodyork Corporation, a Texas corpomtion,

generdl partner of CENTRUM G. S, LTD a Texas limited parmership, known to me or proved
to me hﬂ“@%mﬁ%m (description of identity card or other document) to be the
person whose name is sulfioribed to the foregoing instrument and acknowledged o me that he
execnted the same in the capacity and for the purposes and consideration therein expressed.

_Lliﬂ%ay of WML‘ 2005.

‘‘‘‘ _Given, under my hand and seal of office this
i e JUUE AUYEUNG LEVT
=g Commision #!5]74}70w1 %‘\)
syy) Nolory Publlc « Calfomte @ e
- Los Angelas Counly b S
¥ -omm. Explres Oct, 2, 2008 NDtEfY Public In and for the Stae OfT &%74 S

§
§
§

undemg;ued notary public, on this day persopslly appeared
of Qreenyork LLC, a Texas Hmited liability company,
1IN, a Texas limiled partnership, known to me or
proved to me through ; A#V(descﬁptiun of identity card or other docuinent) to
be the person whose name is subséribed to the foregoing instroment and acknowledged 1© me
that he executed the same in the capacity and for the purposes and considerstion therein

expressed.
Given under my hand and seal of office this % W 2005.
i JUile AUYEUNG LEVIOW E .
Commission 41517417 W %;aégf Z@P@")
Notory Public « Colifomia :

c
@
]

qur/ - los Angsles County
] My Comen. Explise . 3, 2008 [ Nefary Public in and for the State of Texas W,,_‘q
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STATE OF & ’%&% e 8
COUNTY 01?___11_6- g

.. Belore me, thg undersigned , notary public, on this day pemsonally appeared
MMM Z% P 4%1 a%{: of Capital Dalpac ILC, a Texas limited Liability
company, general pertaer of CENTRI Pb@ LID., & Texas mdted pactuership, koown to
me or proved to me throngh W\u w{description of identity card or other
document) to be the person whose name 3 'subscribed to the foregoing instrument and
scknowledged 1o me thet he exeruted the seme in the capacity and for the purposes and
consideration therein expressed.

Given under my hand and seal of office this LIL day of W . 2005,

/
[ oo UUEADVEONGLEVIOW QY/ L 9
L85 Commisson 11517417
% Bre s M P
D\
i

e
@
Notory Public » Califorla & = =
Los Angeles County N; ¥iStary Public in and for the State of Texas

wy Comm, Explies OC). 2 2008
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CONSENT OF SUBORDINATION OF LIEN TO
DECLARATION AND MASTER DEED FOR THE CENTRUM CONDOMINIUM

Citicorp USA, Inc. (“Mortgagee”), which is the holder of (i) a Deed of Trust, Security
Agreement, Financing Statement and Assignment of Rental dated November 17, 1995, executed
by Centrum G.S., Ltd., as Grantor, to Steven L. Wilson, Trustee, for the benefit of Mortgagee, as
Reneficiary, recorded at Volume 95229, page 3276 and re-recorded at Volume 96010, page
3478, Real Property Records of Dallas County, Texas, as amended and extended by Renewal and
Extension of Note and Liens dated as of December 13, 1999, executed by Centrum G.S. Ltd. for
the benefit of Mortgagee, recorded at Volume 99245, page 612, Real Property Records of Dallas
County, Texas, (ii) a Second Lien Deed of Trust, Security Agreement, Financing Statement and
Assignment of Rental dated as of December 13, 1999, execuied by Centrum G. S., Ltd., as
Grantor, to Steven L. Wilson, Trustee, for the benefit of Mortgagee, recorded af Volume 99245,
page 630, Real Property Records of Dallas County, Texas, and (iii) a Third Lien Deed of Trust,
Security Agreement, Financing Statement and Assignment of Rental dated as of August 23,
2001, executed by Centrum G. S, Ltd.,, Centrum Plaza, Ltd. and Centrum Towers, Ltd.,
collectively as Grantor, to Steven L. W:Ison Trustee, for the benefit of Mortgagee, recorded at
Volume 2001172, page 7871, Real Property Records of Dallas County, Texas (collectively, the’
“Deed of Trust™), and covering the Property described in the foregoing Second Amended and
Restated Declaration of the Centrum Master Condominium (the “Declaration™), to be recorded in
‘the Real Property Records of Dallas County, Texas, hereby consents to the recordation thereof,
and agrees that the lien of the Deed of Trust shall be expressly subject, subordinate and inferior
to the Declaration.

‘This Consent shall not be construed or operate as a release of lien owned and held by
Mortvagee or any part thereof.

ATk
EXECUTED the 3 = day of , 2005,
CITICORP USA, INC.

. MQ .

Adair Miller, Jr., Vice'President

o |
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STATE OF_Mew Ve §

§
COUNTY OF Aissau  §

Before me £ okt ¢ £ a notary public, on this day personally appeared
Adair Miller, Jr., Vice President of CITICORP USA, INC,, known to me or proved fo me
through )/ % x.p. (description of identity card or other document) to be the person
whose namé is subscribed to the foregoing instrument and acknowledged to me that he exscuted
the same in the capacity and for the purposes and consideration therein expressed.

Given under my hand and seal of office this 5#' day of August, 2005.

Sttt

- .
tary Public iri and for the State of __ A/2#v TeelC.

SEAL

: PENELOPE RIDDICK
Natary Fubfic, State of New York
' o, D1RISO07548
Quafified In Nassau Countly

Certificate Filed in Nassau Coun
Comntisston Expires May 25, ,_éé_

>\ TRUE AND CORRECT
\ COPY OF ORIGINA
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EXHIBIT “C”
PERCENTAGE OWNERSHIP INTEREST

IN THE COMMON ELEMENTS
Unit No. Approximate Square Footage ~ Percentage
Interest
Retail Unit 43,615 9.462
Office Unit 323,636 73.538
Residential Unit 79,970 17.00

Exhibit C — Page 1

DA, aaa BB14: e 196 ms|53 0222



EXHIBIT “D”
CONSENT OF SUBORBDINATION OF LIEN TO
DECLARATION AND MASTER DEED FOR THE CENTRUM CONDOMINIUM

Citicorp USA, Inc. (“Mortgagee™), which is the bolder of (i) a Deed of Trust, Security
Agreement, Financing Statement and Assipnment of Rental dated November 17, 1995, executed
by Centrum G.S., Ltd., as Grantor, to Steven L. Wilson, Trustee, for the benefit of Mortgagee, as
Beneficiary, recorded at Volume 95229, page 3276 and re-recorded at Volume 26010, page
3478, Real Property Records of Dallas County, Texas, as amended and extended by Renewal and
Extension of Note and Liens dated as of December 13, 1999, execated by Centrum G.S. Ltd. for
the benefit of Mortgagee, recorded at Volume 99245, page 612, Real Property Records of Dallas
County, Texas, (ii) a Second Lien Deed of Trust, Security Agreement, Financing Statement and
Assignment of Rental dated as of December 13, 1999, executed by Centnmm G. S., Ltd., as
Grantor, to Steven L. Wilson, Trustee, for the benefit of Mortgagee, recorded at Volume 99245,
page 630, Real Property Records of Dallas County, Texas, and (iii) a Third Lien Deed of Trust,
Security Agreement, Financing Statement and Assignment of Rentai dated as of August 23,
2001, executed by Centrum G. 8, Ltd, Centrum Plaza, Ltd. and Centrum Towers, Lid.,
collectively as Grantor, to Steven L. Wilson, Trustee, for the benefit of Mortgagee, recorded at
Volume 2001172, page 7871, Real Pro;')erty Records of Dallas County, Texas (collectively, the
“Deed of Trust™), and covering the Property described in the foregoing Second Amended and
Restated Declaration of the Centrum Master Condominium (the “Declaration™), to be recorded in
the Real Property Records of Dallas County, Texas, hereby consents to the recordation thereof,
and agrees that the lien of the Deed of Trust shall be expressly subject, subordinate and inferior
to the Declaration.

This Consent shall not be construed or operate as a release of lien owned and held by
Mortgagee or any part thercof.

EXECUTED the day of , 2005.
CITICORP USA, INC.
By:
Print Name; - 05

Exhibit D — Page 1
DALLAS: 17044 00014: 14098) 7v6 . e 005153 02 23



STATE OF §
§
COUNTY OF §
Before me , 2 notary public, on this day personally appeared
, of CITICORP USA, INC., known to me or proved to
me through {description of identity card or other document) to be the

person whose name is subscribed to the foregoing instrument and acknowledged to me that he
executed the same in the capacity and for the purposes and consideration therein expressed.

Given under my hand and seal of office this day of , 2005.

Notary Public in and for the State of

SEAL

Exhibit I} — Page 2
DALLAS 1642821_)1 550011 ' B 2085 | 53 02 2 L;

DALLAS: 17044 00014: 140981 Tv6



FiLEDfx MD RECORETD
P s 'Jrurrrf--—=.

H05AUG-8 P 3:59

L‘I‘- i (:;\11:1,_;/;_..

S counry
“r‘:j DALLAS Lo Rl o

J'
g

1_.. T
ol

‘.-=, '\f

<o TRUE D CORRECT
:{f‘}t‘@ COPY GF CRIGINAL
n&%f"‘i" %:; CILED 14 DALLAS
\*\““" %%/ COUNTY CLERK'S OFFICE

THE STETE OF TEXAS, COUNTY OF DAWLAS
N DT ot~ P2 1S )
(=t ALY R 3 U -t R T EIPE P d s $ 4 R
Pkl ab b s bar by et o S0 5ias ma M vk

[
[N T ]

ozt TR Al

5153 0225



EXHIBIT C-1
TO

CONDOMINIUM INFORMATION STATEMENT

FIRST AMENDMENT TO THE
SECOND AMENDED AND RESTATED
DECLARATION FOR MASTER CONDOMINIUM

(The First Amendment to the Second Amended and Restated
Declaration for Master Condominium follows this Cover Page)



WHEN RECO&DED, RETURN TO:
Locke Liddell & Sapp LLP
2200 Ross Avenue, Suite 2200

. Dallas, Texas 75201-6776

Attention: Cynthia M. Buckley FIRST AMENDMENT

TO THE SECOND AMENDED AND RESTATED
DECLARATION OF THE CENTRUM MASTER CONDOMINIUM
("FIRST AMENDMENT")

(¢t
THIS FIRST AMENDMENT Is made this 2[ day of ﬂﬁ&b 2006, by the CENTRUM
CONDOMINIUM ASSOCIATION, INC., a Texas non-profit corporation ("Master Assoclation").

RECITALS

A, On August 8, 2005, the Master Association filed that certain Second Amended and
Restated Declaration of the Centrum Master Condominium in Book 2005153, Veolume
136 of the Real Property Records of Dallas County, Texas (the "Master Declaration”),
which governs the Centrum Master Condominium ("Master Condominlum”) located on
the Property more fully described therein.

B. The Master Association desires to amend the Master Declaration to expand upon
Section 4.08 of the Master Daclaration,

C. Pursuant to Section 10.02 of the Master Declaration, the Master Declaration may be
amended at eny time by the affimative vote or written consent or any combination
thersfore of Members representing 90% of the Allocated Interests.

D. All capitalized terms not otherwise defined in this First Amendment shall have the
definitions set forth in the Master Declaration.

NOW THEREFORE, the Master Declaration is hereby amended as set forth below.
1. The following language will be added to the end of Section 4.08:

"Any Owner that subdivides its Unit pursuant to the provisions of this Master Declaration
is authorized in connection with the collection of Assessments to license and will in any Sub-
Unit Declaration license the Sub-Unit Condominium Association to collect a pro rata {or
otherwise allocated) portion of Assessments from each Sub-Unit Owner. If a Sub-Unit
Condominium Association fails fo timely defiver any portion of Assessments, then after the
Master Association gives 15 days notice to the Sub-Unit Condominium Association, the license
to the Sub-Unit Condominium Association to collect Assessments shall terminate, and the
Master Association, in its sole and absolute discretion and in addition to any other remedies or
lien rights the Master Association may have under this Master Declaration, may enforce its lien
as against the applicable Sub-Unlt (e.g.: a Sub-Unit that faiis or has falled to pay its pro rata
poriion of Assessments) without the joinder of the Sub-Unlt Condominium Association.®

2. Except as amended hereby, the Master Declaration remains in full force and effect as
originally executed.
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IN WITNESS WHEREQF, the undersigned officer of the Centrum Condominium Association,
Inc., hereby cartifies that this First Amendment has received the requisite approvat pursuant to
Section 10.02 of the Master Dedlaration.

CENTRUM CONDOMINIUM
ASSOCIATION, INC.,
a Texas non-profit corporation

By: //// d%—ﬁ

Name: aww-nf f = o0
Title: &g{mfﬂ"f

w:é\
STATE OF TEXAS hfe §
< .
COUNTY @i%ms 1?’@“ Wpantth
Y
This instrument was acknowledged before me thi day of Febsdary, 2006, by

\ Peesinent of CENTRUM CONDOMINIUM
ASSOCIATION, INC a Texas non-profit corporation, on behaff of said corporation.

[SEAL § ] £, ULE ‘"@',{‘3,5!{,“ MW
\* ;. I h otary Public Stat CRULL Pol A
- ""'.“l DU ANENer LEUTo

Printed Name of Notary Public

My Commission Expires:

Oottle~ V3 20%
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CONSENT OF SUBORDINATION OF LIEN TO
DECLARATION AND MASTER DEED FOR THE CENTRUM CONDOMINIUM

Citicorp USA, Inc. ("Mortgagee™), which is the holder of (i) a Deed of Trust, Security
Agreement, Financing Statement and Assignment of Rental dated MNovember 17, 1985,
executed by Centrum G.S., Ltd., as Grantor, to Steven L. Wilson, Trustee, for the benefit of
Mortgagee, as Beneficiary, recorded at Volume 95229, page 3276 and re-recorded at Volume
96010, page 3478, Real Property Records of Dallas County, Texas, as amended and extended
by Renewal and Exiension of Note and Liens dated as of December 13, 1999, executed by
Centrum G.S. Ltd. for the benefit of Mortgagee, recorded at Volume 98245, page 612, Real
Property Records of Dallas County, Texas, (i) a Second Lien Deed of Trust, Securty
Agreement, Financing Statement and Assignment of Rental dated as of December 13, 1989,
executed by Centrum G.S., Ltd., as Grantor to Sieven L. Wilson, Trustee, for the benefit of
Mortgagee, recorded at Volume 99245, padge 630, Real Property Records of Dallas County,
Texas, (iii) a Third Lien Deed of Trust, Security Agreement, Financing Statement and
Assignment of Rental dated as of August 23, 2001, executed by Centrum G.S., Ltd., Centrum
Plaza, Ltd. and Centrum Towers, Ltd., collectively as Grantor, to Steven L. Wilson, Trustes, for
the benefit of Mortgagee, recorded at Volume 2001172, page 7871, Real Property Records of
Dallas County, Texas, and (iv) a Fourth Lien Deed of Trusi, Security Agreement, Financing
Statement and Assignment of Rental dated as of September 23, 2005, executed by Centrum
G.S., Ltd., Centrum Plaza, Ltd., and Centrum Towers, Lid., collectively as Grantor, to Steven L.
Wilson, Trustee, for the benefit of Mortgagee, recorded at Volume 2005187, page 14708, Real
Property Records of Dallas County, Texas (collectively, the "Deed of Trust™), and covering the
Property described In the foregoing First Amendment and the Master Declaration, hereby
consents to the recordation thereof, and agrees that the lien of the Deed of Trust shall be

expressly subject, subordinate and inferior to the Master Declaration including the First
Amendment.

This Consent shall not be construed or operate as a release of lien owned and held by
Mortgagee or any part thereof.

/!
EXECUTED the |0 day of February, 2006,
CITICORP USA, INC,

Name:
Title: ADAIR MULLER IR,
Vice President
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STATE OF NEW YORK

§
vezall 8
COUNTY OF- §

y'-'l Before me, F2/2 J ;ﬁ#/} , a.notary public, on this day personally appeared
dgiv Mill<y Te, _Vice Presidiatof CITICORP USA, INC., known to me or
proved to me through {description of Identity card or other document) to be the
person whose name Is subscribed to the foregoing instrument and acknowledged to me that he
executed the sams in the capacity and for the purposes and consideration therein expressed.

Given under my hand and seal of office this ]Oﬁ day of @7 2006.
Lﬂ%’&‘ i ’.r_.{l

Notary Publié in and for the Sfate of/j ]

" FOR ). PINA
Notary Public, State of New Yok
Ho. 41-4932039

Qualified m Queens County
Commission Expires May 28, anZ

OFFICIAL PUBLIC RECORDS
Grttia s Qlb_

Cynthia Figueroa Cnlhoun, County ¢}
Dallas County TEXAS ’ o
April 18, 2208 03:12:12 pn

FEE: $25.00 20600141895
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Corporations Scction
P.0.Box 13697
Austin, Texas 78711-3697

Roger Williams
Secretary of State

X

Office of the Secretary of State
August 08, 2005

Capitol Services Inc
P O Box 1831
Austin, TX 78767 USA

RE: CENTRUM CONDOMINIUM ASSOCIATION, INC.
File Number: 129617901

It has been our pleasure to file the restated articles for the referenced entity. Enclosed is the certificate
evidencing filing. Payment of the filing fee is acknowledged by this letter.

If we may be of further service at any time, please let us know.
Sincerely,

Corporations Section

Statutory Filings Division

(512) 463-5555

Enclosure

Come visit us on the intcrnet at http//www.sos state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 . TTY:7-1-1
Prepared by: Michelle Morin Document: 99932080002



Roger Williams
Secretary of State

Corporations Section
P.O.Bax 13697
Austin, Texas 78711-3697

N 2

Office of the Secretary of State

CERTIFICATE OF RESTATED ARTICLES
OF

CENTRUM CONDOMINIUM ASSOCIATION, INC.
129617901

The undersigned, as Secretary of State of Texas, hereby certifies that the Restated Articles for the above
named entity have been received in this office and have been found to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority vested in the
Secretary by law hereby issues this Certificate of Restated Auticles.

Dated: 08/08/2005

Effective: 08/08/2005

Tgoa Niins

Roger Williams
Secretary of State

Come visit us on the internet at htip://fwww.sos.state tx.us/
Phone: (512) 463-5555 Fax- (512) 463-5709 TIY:7-1-1
Prepared by: Micheile Morin Document; 99932080002



FILED

{n the Office of th
Secretary of State of 1?exas
SECOND AMENDED AND RESTATED AUG 08 2005
ARTICLES OF INCORPORATION Corporations Section

OF
CENTRUM CONDOMINIUM ASSOCIATION, INC.

CENTRUM CONDOMINIUM ASSOCIATION, INC., a Texas non-profit corporation
(the “Corporation™), pursuant to the provisions of Article 4.06 of the Texas Non-Profit
Corporation Act {the “Act”), hereby adopts Amended and Restated Articles of Incorporation of
the Corporation which accurately copy the Articles of Incorporation of the Corporation and all
amendments thereto that are in effect to date and as further amended by such Amended and
Restated Articles of Incorporation as hereinafter set forth and which coatain no other change in
any provision thereof. The amendments contained herein have been effected in conformity with
the provisions of the Act.
ARTICLE I
The name of the Corporation is CENTRUM CONDOMINIUM ASSOCIATION, INC,
ARTICLE T
The following amendments to the Articles of Incorporation were adopted at a meeting of
the members of the Corporation on August 8, 2005:
1. The first amendment deletes the prior ARTICLE ONE of the Amended and
Restated Asticles of Incorporation in ifs entirety and ARTICLE I of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE ONE, pertaining to
certain definitions.
2. The second amendment deletes the prior ARTICLE TWO of the Amended and

Restated Articles of Incorporation in its entirety and ARTICLE I of the Articles of
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Incorporation in its entirety and replaces them with a new ARTICLE TWO, setting out
the name of the Corporation.

3. The third amendment deletes the prior ARTICLE THREE of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE III of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE THREE to refiect
the ferm of the Corporation.

4, The fourth amendment deletes the por ARTICLE FOUR of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE 1V of the Articles of
Incorporation in its entirety and replaces them with & new ARTICLE FOUR fo state the
purposes and powers of the Corporation.

5. The fifth amendment deletes the prior ARTICLE FIVE of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE V of the Articles of
Incorporation in its entirety and replaces them with a2 new ARTICLE FIVE to state the
place of business and registered office of the Corporation.

6. The sixth amendment deletes the prior ARTICLE SIX of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE VI of the Articles of
Incorporation in its entirety and replaces them with 2 new ARTICLE SIX to state the
names and addresses of current the directors of the Corporation.

7. The seventh amendment deletes the prior ARTICLE SEVEN of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE VII of the Articles of

Incorporation in its entirety and replaces them with a new ARTICLE SEVEN to describe
the Members.
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8. The eighth amendment deletes the prior ARTICLE EIGHT of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE VIII of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE EIGHT to describe
the voting rights of Members.
9. The ninth amendment deletes the prior ARTICLE NINE of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE IX of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE NINE regarding
merger and consolidation by the Corporation.
10. The tenth amendment deletes the prior ARTICLE TEN of the Amended and
Restated Articles of Incorporation in its entirety and ARTICLE X of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE TEN regarding
indemnification of the members of the Board of Directors and officers of the Corporation.
11.  The eleventh amendment deletes the prior ARTICLE ELEVEN of the Amended
and Restated Articles of Incorporation in its entirety and ARTICLE XI of the Articles of
Incorporation in its entirety and replaces them with a new ARTICLE ELEVEN regarding
amendment of the Articles of Incorporation.
12.  The twelfth amendment deletes the prior ARTICLE TWELVE of the Amended
and Restated Articles of Incorporation in its entirety and ARTICLE XII of the Articles of
Incorporation in its entirety and replaces thera with a new ARTICLE TWELVE regarding
distribution of assets upon dissolution.

ARTICLE I
The above amendments were adopted at a meeting of the sole member of the Corporation

on August 8, 2005, at which a quorum was present, and all amendments received at least two-
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thirds of the votes which members present at such meeting in person or by proxy were entitled to
cast. All such amendments were effected In conformity with the provisions of the Texas Non-
Profit Corporarion Act.
11 v

The Articles of Incorporation of the Cotporation and 211 smendments thercto and
Amended and Restated Asticles of Incorporation are hereby superseded by the Second Amended
and Restated Articles of Incorporetion attached hercio as Exhibit “A,” which acourately copy
the ertive text thereof as amended as abave set forth,

EXECUTED effective as of this 8% day of August, 2005.

CENTRUM CONDO ASSOCIATION, INC.
-
William Sudo, President
STATEOF ALAR )
COUNTY OF ) 8.1
Onm%y of 2005, before me personally came William Sudo, fo
be imown, who, being by me d m, did depose and say thar he is the President of Centrum

Condominium Association, Inc., the corparation described in and which executed the foregeing
instrument; and that he/ signed bis name thereto by authority of the bosed of directors of szid

~ torporation,

Ontubipeipsdn -

Notary Public

LW W W W W W WO e PN

., JULE AUYEUNG LEvTOW |
2 Commibsion 31517417 c
y] Notary Pubiic  Catiomia

Los Angeles County
1 My Comm. Exples Oct. 2. 2008 [
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EXHIBIT “A®

(atfached)
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CENTRUM CONDOMINIUM ASSOCIATION, INC,

The Centrum Condominium Association, Inc., a Texas non-profit corporation (the
“Association™), pursuant fo the provisions of Asticle 4.06 of the Texas Non-Profit Corporation
Act {the “Act™), hereby adopts the Second Amended Articles of Incorporation of the Corporation
which accurately copy the Articles of Incorporation of the Corporation and all amendments
thereto that are in effect to date and as further amended by such Second Amended and Restated
Articles of Incorporation as hereinafter set forth and which contain no other change in any
provision thereof. The amendments contained herein have been effected in conformity with the
provisions of the Act.

ARTICLE ONE

DEFINITIONS

The following words, when used in these Articles of Incorporation, shall have the
following meanings:

(a) “Access Easement” means & perpetual, irrevocable and non-exclusive
easement and right of access and entry to each Unit and Limited Common Elements as
may reasonably be necessary for (i) the maintenance, repair or replacement of any of the
Common Elements thereon or accessible therefrom, (il) the making of emergency repairs
therein necessary to prevent damage to the Common Elements or to any Unit, (iii) the
evacuation of all or any part of the Property in the event of an emergency, (iv) the police
department, fire department, emergency medical services or similar persons in response
to an emergency situation, and (V) such other reasonable purposes as are deemed by the
Association to be necessary for the performance of the obligations of the Association as
described in the Declaration and in the Bylaws.

(b) “Aet” shall mean Uniform Condominium Act, Texas Property Code,
Chapter 82, Section 82.001 et. seq., as amended from time to time.

(© “Allocated Interests” shall mean the undivided imterests in the
Common Elements and Votes in the Association allocated to each Unit as reflected on
Exhibit C hercto.

(d) “Articles” shall mean such articles of incorporation of the
Association, as the same may be amended from time to time.

{e) “dssessments” shall mean Monthly Assessments, Special

Assessments and Individual Assessments, fees described in Axticle IV of the Declaration,
together with dues, fees, charges, interest, late fees, fines, collection costs, atiorney’s
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fees, and any other amount due to the Association by the owner of a Unit or levied
against a Unit by the Association.

® “Associafion” shall mean the Centrum Condominium Association, Ine,
a nonprofit corporation organized pursuant to the Texas Non-Profit Corporation Act, and
created for the purposes and possessing the rights, powers and authority set forth in the
Declaration and in the Articles.

(9] “Board of Directors” or “Board™ shall mean the governing body of
the Association, elected pursuant to the Bylaws of the Association from time to time.

(k) “Building” shall mean the structure Iocated on the Land in which the
Units are located.

@) “Bylaws™ shall mean such bylaws of the Association adopted by the
Board, and as the same may be amended from time to time.

G) “Common Elements” shall mean all portions of the Condominium,
including both the General Common Elements and the Limited Common Elements, but
excluding the Units.

k) “Common Elements Easement” shall mean a perpetual, irrevocable
and non-exclusive easement over the General Common Elements for ingress to and
egress from each Unit, together with the non-exclusive right to use and enjoy the General
Common Elements, and the exclusive right to use and enjoy the Limited Common
Elements appurtenant to each Owner’s Unit (subject to the rights of other Owners to use
and enjoy such Limited Common Elements if appurtenant to more than one Unit).

1)) “Common Expenses™ shall mean all costs and expenses for which the
Association is responsible, including those related to: (i) maintenance and repair of the
General Common Elements and those Limited Common Elements for which the
Association is responsible under Section 5.02B of the Declaration; (ii) casualty, public
liability and other insurance coverage required or permitted to be maintained by the
Association under the Governing Documents; (iii) utilities relating fo the General
Common Elements and to the Limited Common Elements to the extent they are not
separately metered; (iv) allocations to the werking capital fund, (v) professional services
for the Association, such as management, accounting and legal services and (vi) such
other costs and expenses as may be reasonahly related to the proper maintenance, care,
operation and management of the General Common Elements and the administration of
the Association.

(m) “Condominium” shall mean the form of real property established by
the Declaration with respect to the Property, in which portions of the Property are
designated for individual ownership or occupancy and the remainder of the Property is
designated for common ownership or occupancy solely by the owners of such remainder,

and containing a maximum of three (3) Units consisting of the Office Unit, the Retail
Unit and the Residential Unit.
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(n) “County™ shall mean Dallas County, Texas.

(o) “Declarant” shall mean Centrum G. S., Ltd., its successors and any
assignee who shall receive by assignment from the said Declarant all, or a portion, of its
rights bereunder ag such Declarant, by an instrument expressly assigning such rights as
Declarant to such assignee.

(p) “Declaration” shall mean this Second Amended and Restated
Declaration for The Centrum Master Condominium, and all recorded amendments
thereto, which Declaration and all amendments thereto, shall be recorded in the County.

G} “Easements” shall mean those easements described in Section 2.09 of
the Declaration.
(9] “Eligible Holder” shall mean and include any of the following who

hold or service a Mortgage on a Unit and who have mede written request (such request to
state the name and address of the party requesting notice and the Condominivm number)
to the Association for notice of any of the matters referred to in Section 6.02 or Section
10.02 hereof;

@ Federal Home Loan Mortgage Corporation (“FHLMC™);
(i)  Fannie Mae (“Fannie Mae™) or other similar government agency;

(ili)  Any bank, investment bank, pension fund, investment fund, savings and
loan association, mortgage company, insurance company, or other
financial institution or any affiliate of any of the foregoing, or any
successor or assign acquiring 2 Mortgage or debt secured by a Mortgage,
in whole or in part, from any of the foregoing or their respective affiliates,
successors and assigns, or any other financial institution approved by the
Board; and

(iv)  Any trust, partnership or other entity formed as part of a publicly issued or
privately placed mortgage-backed securities or other securitization
transaction or any scrvicer, master servicer or special servicer servicing
the Mortgage in connection with such transaction.

(s) “Expansion Area” shall mean a strip approximately 20 feet wide around
the perimeter of the courtyard located on the ground level, which is reflected on the Plan.

(0 “General Common Elemenfs” shali mean all portions of the Common
Elements that are not Limited Common Elements, including, as a way of illustration and
not limitation: (i) the Land; (ii) all structural components of the Building, foundations,
piers, load bearing wails, columns, and communication ways; (ii) loading dock area; (iv)
compartments or installations of central services such as power, light, gas, water,
refrigeration, central heat and air, Teservoirs, water tanks and pumps, boilers serving the
Residential Unit and another Unit or Units, except as otherwise provided; (v) all Systems
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serving the Residential Unit and another Unit or Units, {vi} trash compactor, (vii) the
exterior skin of the Building, and (viii) [LISTANY STAIRWAYS THAT ARE GCES].

(W) “Governing Documents.” Individually and collectively, the Act, Articles,
Bylaws, Master Declaration, and Regulations (if any).

(v)  “Individual Assessments™ shall mean assessments levied by the Board of
Directors against one or more but less than all Owners pursuant to Section 4.12 of the
Declaration.

(W)  “Insurance Proceeds” shall mean any and all proceeds received by an
Owmer from an insurance company as a result of a casualty loss in connection with the an
Owner’s Unit.

{(x) “Land” shall mean the land described on Exhibit “A” attached 1o the
Declaration, together with 2ll and singular the rights and appurtenances pertaining
thereto.

(y)  “Limited Conumon Elements™ shall mean those portions of the Common
Elements that are allocated by the Declaration and the Plan for the exclusive use of one or
more, but less than all, of the Units.

(20 “Maintenance Standard” shall mean maintenance in good repair in an
attractive and clean condition, including the opemation, upkeep, repair and restoration,
ordinary wear and tear excepted, to the extent necessary to maintain the Condominium or
Units, as applicable, in a condition reasonably suitable for its intended purpose and
consistent with an upscale mixed-use business and residential project.

(aa) “Managing Agent’ or “Manager” shall mean the person or firm with
whom the Association confracts for the day-to-day management of the Property and/or
the administration of the Association and the Condominium.

(bb) “Member” shall mean and refer to each Owner (including Declarant) as
provided herein in Article Seven. '

{cc) “Monthly Assessments™ shall mean the monthly assessments established
pursuant to Section 4.02 of the Declaration by the Board of Directors to pay certain
Common Expenses when due.

(dd) “Mortgage” shall mean a first lien deed of trust or a first ien mortgage on
one or more Units.

(ee) “Mortgagee” shall mean a bepeficiary under or holder of a Mortgage who
has given to the Association written notice that it is the beneficiary under or holder of a
Mortgage affecting all or any part of the Project, as hereinafter defined.

(ffy “Owner” shall mean and refer to every person or entity who is a record
owner of 2 fee interest to a Unit, but does not include: (a} any Person having an interest in

4
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a Unit solely as security for an obligation, or (b) a Sub-Unit Owner. Any Sub-Unit
Condominium Association shatl be deemed the “Owner” of the Upit for which the Sub-
Unit Condominium Association is formed, for all purposes unless expressly noted
otherwise.

(gg) “Past Due Rate” shall mean the maximum lawful rate of interest under
Texas law or, if there be no maximum lawful rate, the rate of eighteen percent {18%) per
annum.

(bh) ‘“Person™ shall mean any individual, corporation, partnership, limited
liability company, joint venture, estate, trust, umincorporated association and any
fiduciary acting in such capacity on behalf of any of the foregoing.

(i)  “Plan “ shall mean the plats and plans described on Exhibit “B” to the
Declaration, including, without limitation, a survey plat of the Land and dimensional
drawings that horizontally and vertically identify and describe the Units and the Common
Elements.

(i)  “Project’ shall mean all Building, pavement, fencing, landscaping,
recreational facilities, plumbing, electrical and tejephone lines and computer cables and
man-made objects of every type, existing or placed on the Land.

(kk) “Property” shall mean the Land and all improvements, easements and
appurtenances thereto.

Q)  “Reallocation Percentage” shall mean the percentage of undivided
interest of each Owner in the Common Elements as determined by dividing (a) the square
footage of each Unit following a change in the square footage of the Project due to a
casualty or condemnation by (b) the sum of the square footages of all Units and the
Commeon Elements following the casualty or condemnation.

(mm) “Regulations” shall mean the niles and regulations of the Association
initially adopted by the Board of Directors and relating to the appearance, use and

occupancy of the Property, including exterior appearance, use and occupancy of the
Units, as amended from time to time, if any.

(nn)  “Rents” many any and ali rental or other income received by an Owner in
connection with the leasing of an Owner’s Unit.

(o0) “Special Assessments” shall mean special assessments established by the
Board of Directors under the provisions of Sections 4.09 and 8.01 of the Declaration from
time to time.

(pp) “Sub-Unif’ shall mean a portion of any Unit designated for separate
ownership as created and identified in 2 Condominium Declaration for Sub-Unit
Condominium executed by the Owner of that Unit and recorded in the Real Property
Records of the County.
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(qq) “Sub-Unit Condominiunt™ shall mean a condominjum regime which may
be formed by an Owner, the name of which is to be determined by the Owner prior to
conveying or leasing the first Sub-Unit, and which may designate a Sub-Unit
Condominium Association to act on behalf of all Sub-Unit Owners under the Declaration.
The term “Sub-Unit Condominium” shall refer fo the Residential Unit Sub-
Condominium.

()  “Sub-Unit Condominium Associgtion” shall mean a Texas non-profit
* association created as a part of a Sub-Unit Condominium to act on behalf of the Sub-Unit
Owners under the Declaration.

(ss)  “Sub-Unit Owner” shall mean any Person who holds fee simple title to a
Sub-Unit including an undivided interest in a Sub-Unit Condominium, but does not
include a Person having any interest in a Sub-Unit solely as security for an obligation.

(t)  “Support Easemen!” shall mean a perpetual and irrevocable easement for
support of all foundations, footings, columas, girders, support beams and any and ail
other structural members that support, uphold or are a part of the Building.

(uu) “Systems™ shall include, but not be limited to, all fixtures, equipment,
pipes, lines, wires, computer cables, shafts, conduits and other systems used in the
production, healing, cooling and/or hansmission of air, water, gas, electricity,
communications, waste water, sewage, and andio and video signpals.

(vv) “Tenant’ shall mean any Person having the right to occupy a Unit or &
portion of a Unit pursuant to a lease granted by an Owner or a Sub-Unit Owner.

(ww) “Unif shall mean a physical portion of the Condominium that is
designated for separate ownership of occupancy (the boundaries of which are depicted on
the Plan), with the unrestricted right of ingress thereto and egress therefrom through the
Common Elements, and an undivided interest, appurfenant to the Unit, in and to the
Commen Elements, and which shall include (i) all Systems which exclusively serve such
Unit, (ii) the finish material, fixtures and appliances contained in the Unit, and (iii) all
heating or air conditioning equipment located within and serving a2 Unit exclusively, but
excludes (x) any of the stroctural components of the Building in which such Unit is
located and (y) Systems which serve more than one Unit, all as subject to and further
described in Section 82.052 of the Act. The term “Unit” shall not encompass the
individual Sub-Units or a Sub-Unit Condominiurn.

(xx) “Utility Easement’ shall mean a perpetual, irevocable and non-
exclusive easement for wtilities, including for electric, gas, water, cable and satellite
television and computer service.

ARTICLE TWO

NAME
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The name of the Association is the Centrum Condominium Association, Inc..

ARTICLE THREE
TERM
The period of duration of the Association is perpetual.
ARTICLE FOUR

PURPOSES AND POWERS

The Association is a nonprofit corporation and does not contemplate pecuniary gain or
profit to the Members thereof. The specific purpeses for which it is formed are to provide a
governing body for all the Owners for the acquisition, construction, management, maintenance,
repair, replacement and. care of the Common Elements, and to preserve the beautification of the
Common Elements pursuant to Article III of the Declaration, and for these purposes:

(a) To borrow money and to acquire (by gift, purchase or otherwise), own,
hold, improve, build upon, operate, maintain, convey, sell, lease, transfer, dedicate for
public use or otherwise dispose of real or personal property in connection with the affairs
of the Association;

) To fully maintain utility services for the General Common Elements as
set forth in Section 5.02 of the Declaration, and maintenance of utility systems in the
General Common Elements, and any required structural repairs as set forth in Section
5.02 of the Declaration;

© To exercise all of the powers and privileges and to perform all of the
dufies and obligations of the Association as set forth in the Declaration, and reference to
the Declaration is hereby made for all purposes;

d) To fix, levy, collect and enforce payment by any lawful means, all
charges or assessments provided for by the terins of the Declaration and to pay all
expenses in connection therewith and all office and other expenses incident to the
conduct of the business of the Association, including any licenses, taxes or governmental
charges which may be levied or imposed against the Common Elements or any other
property owned by the Association;

(e) Insofar as permitted by law, to do any other thing that, in the opinion
of the Board of Directors, will promote the common benefit and enjoyment of the
residents of the Project; provided that no part of the net earnings of the Association shall
inure to the benefit of or be distributable to any Member, Director or officer of the
Association, or any private individual (except that reasonable compensation may be paid
for services rendered to or for the Association effecting one or more of its purposes), and
no Member, Director or officer of the Association, or any private individual, shall be
entitled to share in the distribution of any of the corporate assets on dissohution of the
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Association; and provided further, that no part of the activities of the Association shali be
carrying on propaganda, or otherwise attempting to influence legislation, or participating
in, or intervening in (including the publication or distribution of statements), any political
campaign on behalf of any candidate for public office.

ARTICLE FIVE

PLACE OF BUSINESS; REGISTERED OFFICE,

The principal place of business of the Associafion will be at 3102 Oak Lawn Avenue,
Dallas, Texas 75219. The post office address of the inifial registered office of the Association is
3102 Qak Lawn Avenue, Dallas, Texas 75219 and the name of its initial registered agent at such
address is Jeff Shea.

ARTICLE SIX

DIRECTORS

The business and affairs of the Association shall be managed by a Board of Directors
which shall consist of not less than three (3) nor more than seven (7) members, the exact number
to be fixed from time to time by the Owners. The initial Board of Directors shall consist of three
(3) members and as of the first meeting of Unit Owners beld after the conveyance of the
Residential Unit, the Board shall consist of seven (7) members selected as set forth in Article I
of the Declaration. Notwithstanding other provisions regarding voting, following the expansion
of the Board to seven (7) Directors, a majority in number of the Directors, that is four (4), shall
be selected or elected by the Office Unit Owner, with a majority of the remaining Directors, that
is, two (2) out of three (3) Directors, other than the Directors selected by the Office Unit Owner
to be selected by the Residential Unit Owner, and the remaining Director (other than the
Directors selected by the Office Unit Owners and the Residential Unit Owners), that is one (1)
Directar shall be selected by the Retatl Unit Owner. Directors may be removed and vacancies on
the Board of Directors shall be filled in the manner provided for in the Bylaws. The membership
of the Board shall also be subject to such additional conditions or restrictions as are set forth in
the Declaration.

The names and addresses of the persons who are to act initially in the capacity of
directors until the selection of their successors are:

William Sudo 3102 Oak Lawn Avenue
Dallas, Texas 75219

Jack Eimer 3102 Qak Lawn Avenuc
Dallas, Texas 75219

Jeff Shea 3102 Qak Lawn Avenue
Dallas, Texas 75219
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Sue Lipton 3102 Oak Lawn Avenue
Dallas, Texas 75219

Mike Ogden 3102 Ozak Lawn Avenue
Dallas, Texas 75219

Steve Levin 3111 Welbom
Dallas, Texas 75219

Craig Caffarelli 3111 Welbom
Dallas, Texas 75219

ARTICLE SEVEN

MEMBERS

Every person or entity who is now or hereafter becomes an Owner shall automatically be
a member of the Association, and membership in the Association shall be appurtenant to and
may not be separated from ownership of any Condominiym. Change of membership in the
Association shall be established only when the following have been accomplished:

(2) An assignment or other instrument of transfer establishing a change in
the record title to 2 Condomimium shall have been duly executed and recorded in the
office of the County Clerk of Dallas County, Texas; and

(b) The owner transferring the Condominium shall have notified the
Board of Directors in writing of the name and address of the transferee and the nature of
the transfer and the Unit transferred, as well as such other information relative to the
transfer and transferee as the Board of Directors may reasonably request. Such notice
shall zlso contain an executed or certified copy of the instrument of transfer.

The provisions of this paragraph shall not apply to sales of Condominiums by Declarant.

The interest and proportionate share of each Member in the Association shall not be
assigned, bypothecated or transferred in any manner whatsoever except as an appurtenance o a
Condominium,

Any and all obligations, limitation, rights, benefits, or burdens as established in this
Declaration which are vested in or upon a Sub-Unit Owner shall automatically become the
oblipations, limitations, rights, benefits, or burdens of the Sub-Unit Condominium Association;
except that the foregoing will not relieve any Owner, any Sub-Unit Owner, any Unit or any Sub-
Unit from any obligation to pay Assessments under the Declaration.

ARTICLE EIGHT

YOTING RIGHTS OF MEMBERS
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Each Owner shall automatically be a member of the Association, provided that each Sub-
Unit Condominium Association (or designated representative if no Sub-Unit Condominium
Association has been created) shall be a member of the Association in lien of the Owner of each
Sub-Unit Condominium or any of its Sub-Unit Owners. Each member of the Association shall
be entitled to cast one vote. The Sub-Unit Condominium acting through its Sub-Unit
Condominium Association (or its designated representative if no Sub-Unit Condominium
Association has been created) shall be entitled to cast the vote of the Owner of the Unit from
which the Sub-Unit Condominium was created. All voting rights of an Owner may be suspended
during any period that such Owner is delinquent in the payment of any Assessment duly
established pursuant to Article IV of the Declaration, or otherwise in defanlt under the terms of
the Declaration, the Bylaws or the Regulations. Following an Owner's cure of any such
delinquency or default in full, its voting rights shall be completely reinstated 24 hours after such
cure is effected. Any Owner may assign its voting rights to any other Owner by use of a proxy
in accordance with the Act.

ARTICLE NINE

MERGER AND CONSOLIDATION

To the exient permiited by law, the Association may participate in mergers and
consolidations only with other nonprofit corporations organized for the same general purpose as
the Association.

ARTICLE TEN

INDEMNIFICATION OF DIRECTORS AND OTHERS

The Membezs of the Board of Directors and officers of the Association shall not be
persopally liable to the Association, Owners or others for any mistake of judgment or for any
acts or omissions made in good faith acting as such Board members or officers individually or
cojlectively. Each member of the Board of Directors and each officer shall be indemnified by
the Association against all. expenses and liabilities, including attomeys' fees, reasonably incurred
by or imposed upon him in' connection with any proceeding to which he may be a party, or in
which he may became involved, or any settlement thereof, by reason of his being or having been
a member of the Board of Directors or an officer of the Association, whether or not he is a
member of the Board of Directors or an officer at the time such expenses are incurred, except in
such cases wherein the member of the Board of Directors or officer is adjudged guilty of willful
misfeasance or malfeasance in the performance of his duties; provided that in the event of a
settlement, the indemnification shall apply only when the Board of Directors approves such
settlement and reimbursement as being in the best inferests of the Association.

ARTICLE ELEVEN

AMENDMENTS

10
DALLAS: 17044.00014; 13918574



Except as provided in the Declaration, amendment of these Articles shall require the
assent of the Members holding at least 6§7% of the voies in the Association, provided, that no
amendment shall be made which would cause these Articles to be in conflict with the terms or
provisions of the Declaration or which would change the status and purpose of the Association as
a nonprofijt corporation.

ARTICLE TWELVE

DISTRIBUTION OF ASSETS UPON DISSOLUTION

Upon dissolution of the Association, the assets both real and personal of the Association
shall be (i) granted, conveyed and assigned to any nonprofit corporation, association, trust or
other organization engaged in activities substantially similar to those of the Assocjation and
which are qualified as exempt organizations under the Internal Revenue Code of 1986, or the
corresponding provisions of any future United States Internal Revenpue law, or (if) dedicated to
an appropriate public agency to be devoted to purposes as nearly as practicable the same as those
to which they were required to be devoted by the Association,

11
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IN WITNESS WHEREQF, [ have hereunto sei my hand as of the date of
ackmowledgement

CENTRUM CONDOMINIUM ASSOCIATION, INC,

.

William Sudo, President

STATE.OF PR VIV ) )
COUNTY OF s } 58.7

On the _g’j%ay of M‘ 2003, before me personally came Williara Sudo, to
be known, who, being by me dulFsiworn, did depose aud say that be is the President of Centrum
Condominium Associafion, fnc., the corporation described i and which executed the foregoing

instrument; and that he/ signed his name thereto by amthoriy of the board of directors of said
Corporation.

SEAL
Notary Public

T YV O U oW W

SULIE ADYEUNG LEVTOW
S Commission 51517447
Wiy Mofary Public ¢ Callfomia

%, Los Angeles County
] et Mycomm.Exp1iasOc1.2.?BﬁG[

’
P
b
9
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SECOND AMENDED AND RESTATED BYLAWS
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CENTRUM CONDOMINIUM ASSOCIATION, INC.
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ADOPTED: August 8, 2005
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SECOND AMENDED AND RESTATED BYLAWS

kkkkEkkkk

ARTICLE 1

DEFINITIONS

The following words when used in these bylaws, unless a different meaning or intent
clearly appears from the context, shall have the following meaning:

(a) “Aecess Easement” means a perpetual, irrevocable and non-exclusive
easement and right of access and entry to each Unit and Limited Common Elements as may
reasonably be necessary for (i) the maintenance, repair or replacement of any of the Common
Elements thereon or accessible therefrom, (ii) the making of emergency repairs therein necessary
to prevent damage to the Common Elements or to any Unit, (iii) the evacuation of all or any part
of the Property in the event of an emergency, (iv) the police department, fire department,
emergency medical services or similar persons in response to an emergency situation, and (v)
such other reasonable purposes as are deemed by the Association to be necessary for the
performance of the obligations of the Association as described in the Declaration and in the
Bylaws.

(b)  “Aecrf” shall mean Uniform Condominium Act, Texas Property Code,
Chapter 82, Section 82.001 et. seq., as amended from time to time.

(©) “Allocated Interests” shall mean the undivided interests in the Common
Elements and Votes in the Association allocated to each Unit as reflected on Exhibit C hereto.

(d) “Articles” shall mean such articles of incorporation of the Association, as
the same may be amended from time to time.

(e) “Assessments” shall mean Monthly Assessments, Special Assessments
and Individual Assessments, fees described in Article IV of the Declaration, together with dues,
fees, charges, interest, late fees, fines, collection costs, attomey’s fees, and any other amount due
to the Association by the owner of a Unit or levied against a Unit by the Association.

9] “Association” shall mean the Centrum Condominium Association, Inc, a
nonprofit corporation organized pursuant to the Texas Non-Profit Corporation Act, and created
for the purposes and possessing the rights, powers and authority set forth in the Declaration and
in the Articles.
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() “Board of Directors” or “Board” shall mean the governing body of the
Association, elected pursuant to the Bylaws of the Association from time to time.

(h) “Building” shall mean the structure located on the Land in which the
Units are located.

@) “Bylaws” shall mean such bylaws of the Association adopted by the
Board, and as the same may be amended from time to time.

0 “Common Elements” shall mean all portions of the Condominium,
including both the General Common Elements and the Limited Common Elements, but
excluding the Units.

(k) “Common Elements Easemenst” shall mean a perpetual, irrevocable and
non-exclusive easement over the General Common Elements for ingress to and egress from each
Unit, together with the non-exclusive right to use and enjoy the General Common Elements, and
the exclusive right to use and enjoy the Limited Common Elements appurtenant to each Owner’s
Unit (subject to the rights of other Owners to use and enjoy such Limited Common Elements if
appurtenant to more than one Unit).

4] “Common Fxpenses” shall mean all costs and expenses for which the
Association is responsible, including those related to: (i) maintenance and repair of the General
Common Elements and those Limited Common Elements for which the Association is
responsible under Section 5.02B of the Declaration; (ii} casualty, public lability and other
insurance coverage required or permitted to be maintained by the Association under the
Governing Documents; (iii) utilities relating to the General Common Elements and to the
Limited Common Elements to the extent they are not separately metered; (iv) allocations to the
working capital fund, (v) professional services for the Association, sach as management,
accounting and legal services and (vi) such other costs and expenses as may be reasonably
related to the proper maintenance, care, operation and management of the General Common
Elements and the administration of the Assocjation.

(m)  “Condominium” shall mean the form of real property established by the
Declaration with respect to the Property, in which portions of the Property are designated for
individual ownership or occupancy and the remainder of the Property is designated for common
ownership or occupancy solely by the owners of such remainder, and containing a maximum of
three (3) Units consisting of the Office Unit, the Retail Unit and the Residential Unit.

(n)  “County” shall mean Dallas County, Texas.

(o) “Declarant” shall mean Centrum G.S., Ltd., its successors and any
assignee who shall receive by assignment from the said Declarant all, or a portion, of its rights
hereunder as such Declarant, by an instrument expressly assigning such rights as Declarant to
such assignee.

(p)  “Declaration™ shall mean this Second Amended and Restated Declaration
for The Centrum Master Condominium, and all recorded amendments thereto, which Declaration
and all amendments thereto, shall be recorded in the County.

2
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(Q) “Easements” shall mean those easements described in Section 2.09 of the
Declaration.

(1) “Eligible Holder” shall mean and include any of the following who hold
or service a Mortgage on a Unit and who have made written request (such request to state the
pame and address of the party requesting notice and the Condominium number) to the
Association for notice of any of the matters referred to in Section 6.02 or Section 10.02 hereof;

(i) Federal Home Loan Mortgage Corporation (“FHLMC”);
(ii)  Fannie Mae (“Fannie Mae”) or other similar government agency;

(i11)  Any bank, investment bank, pension fund, investment fund, savings and
loan association, mortgage company, insurance company, or other
financial institution or any affiliate of any of the foregoing, or any
successor or assign acquiring a Mortgage or debt secured by a Mortgage,
in whole or in part, from any of the foregoing or their respective affiliates,
successors and assigns, or any other financial institution approved by the
Board; and

(iv)  Any trust, partnership or other entity formed as part of a publicly issued or
prvately placed mortgage-backed securities or other securitization
transaction or any servicer, master servicer or special servicer servicing
the Mortgage in connection with such transaction.

(s) “Expansion Area” shall mean a strip approximately 20 feet wide around
the perimeter of the courtyard located on the ground level, which is reflected on the Plan.

(t) “General Common Elements” shall mean all portions of the Common
Elements that are not Limited Common Elements, including, as a way of illustration and not
limitation: (i} the Land; (ii) all structural components of the Building, foundations, piers, load
bearing walls, columns, and communication ways; (iii) loading dock area; (1v) compartments or
installations of central services such as power, light, gas, water, refrigeration, central heat and
air, reservoirs, water tanks and pumps, boilers serving the Residential Unit and another Unit or
Units, except as otherwise provided; (v) all Systems serving the Residential Unit and another
Unit or Units, (vi) trash compactor, (vii) the exterior skin of the Building, and (viii) [list any
stairways that are GCEs].

() “Governing Documents.” Individually and collectively, the Act, Articles,
Bylaws, Master Declaration, and Regulations (if any).

4] “Individual Assessments” shall mean assessments levied by the Board of
Directors against one or more but less than all Owners pursuant to Section 4.12 of the
Declaration.

(w)  “Insurance Proceeds” shall mean any and all proceeds received by an
Owner from an insurance company as a result of a casualty loss in connection with the an
Owner’s Unit.

DALLAS: 17044.00014: 1391882v5



(x)  “Land” shall mean the land described on Exhibit “A” attached to the
Declaration, together with all and singular the rights and appurtenances pertaining thereto.

) “Limited Common Elements™ shall mean those portions of the Common
Elements that are allocated by the Declaration and the Plan for the exclusive use of one or more,
but less than all, of the Units.

(z)  “Maintenance Standard’ shall mean maintenance in good repair in an
attractive and clean condition, including the operation, upkeep, repair and restoration, ordinary
wear and tear excepted, to the extent necessary to maintain the Condominium or Units, as
applicable, in a condition reasonably suitable for its intended purpose and consistent with an
upscale mixed-use business and residential project.

(aa) “Managing Agent’ or “Manager” shall mean the person or firm with
whom the Association contracts for the day-to-day management of the Property and/or the
administration of the Association and the Condominijum.

(bb) “Member” shall mean and refer to each Owner (including Declarant) as
provided herein in Asticle L

(cc) “Monthly Assessments” shall mean the monthly assessments established
pursuant to Section 4.02 of the Declaration by the Board of Directors to pay certain Common
Expenses when due.

(dd) “Mortgage” shall mean a first lien deed of trust or a first lien mortgage on
one or more Units.

(ee) “Morigagee” shall mean a beneficiary under or holder of a Mortgage who
has given to the Association written notice that it is the beneficiary under or holder of a
Mortgage affecting all or any part of the Project, as hereinafter defined.

(ff)  “Owner” shall mean and refer to every person or entity who is a record
owner of a fee interest to a Unit, but does not include: (a) any Person having an interest in a Unit
solely as security for an obligation, or (b) a Sub-Unit Owner. Any Sub-Unit Condominium
Association shall be deemed the “Owner” of the Unit for which the Sub-Unit Condominium
Association is formed, for all purposes unless expressly noted otherwise.

(gg) “Past Due Rate” shall mean the maximum lawful rate of interest under
Texas law or, if there be no maximum lawful rate, the rate of eighteen percent (18%) per annum.

(hth) “Person™ shall mean any individval, corporation, partnership, limited
liability company, joint venture, estate, trust, unincorporated association and any fiduciary acting
in such capacity on behalf of any of the foregoing.

(i)  “Plan “ shall mean the plats and plans described on Exhibit “B” to the

Declaration, including, without limitation, a survey plat of the Land and dimensional drawings
that horizontally and vertically identify and describe the Units and the Common Elements.
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(i)  “Project” shall mean all Building, pavement, fencing, landscaping,
recreational facilities, plumbing, electrical and telephone lines and computer cables and man-
made objects of every type, existing or placed on the Land.

(kk)  “Property” shall mean the Land and all improvements, easements and
appurtenances thereto.

()  “Reallocation Percentage” shall mean the percentage of undivided
interest of each Owner in the Common Elements as determined by dividing (a) the square
footage of each Unit following a change in the square footage of the Project due to a casualty or
condemnation by (b) the sum of the square footages of all Units and the Common Elements
following the casualty or condemnation.

(mm) “Regulations” shall mean the rules and regulations of the Association
initially adopted by the Board of Directors and relating to the appearance, use and occupancy of
the Property, including exterior appearance, use and occupancy of the Units, as amended from
time to time, if any.

(nn)  “Rents” many any and all rental or other income received by an Owner in
connection with the leasing of an Owner’s Unit.

(00) “Special Assessments” shall mean special assessments established by the
Board of Directors under the provisions of Sections 4.09 and 8.01 of the Declaration from time
to time.

(pp) “Sub-Unif’ shall mean a portion of any Unit designated for separate
ownership as created and identified in a Condominium Declaration for Sub-Unit Condominium
executed by the Owner of that Unit and recorded in the Real Property Records of the County.

(qQ) “‘Sub-Unit Condominium” shall mean a condominium regime which may
be formed by an Owner, the name of which is to be determined by the Owner prior to conveying
or leasing the first Sub-Unit, and which may designate a Sub-Unit Condominium Association to
act on behalf of all Sub-Unit Owners under the Declaration. The term “Sub-Unit Condominium™
shall refer to the Residential Unit Sub-Condominium.

(r)  “Sub-Unit Condominium Association” shall mean a Texas non-profit
association created as a part of a Sub-Unit Condominium to act on behalf of the Sub-Unit
Owners under the Declaration.

(ss)  “Sub-Unit Owner” shall mean any Person who holds fee simple title to a
‘Sub-Unit including an undivided interest in a Sub-Unit Condominium, but does not include a
Person having any interest in a Sub-Unit solely as security for an obligation.

(tt)  “‘Support Easement” shall mean a perpetual and irrevocable easement for

support of all foundations, footings, columns, girders, support beams and any and all other
structural members that support, uphold or are a part of the Building.
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(uu) “Systems™ shall include, but not be limited to, all fixtures, equipment,
pipes, lines, wires, computer cables, shafts, conduits and other systems used in the production,
healing, cooling and/or transmission of air, water, gas, electricity, communications, waste water,
sewage, and audio and video signals.

(vv) “Tenant” shall mean any Person having the right to occupy a Unit or a
portion of a Unit pursuant to a lease granted by an Owner or 2 Sub-Unit Owner.

(ww) “Unit” shall mean a physical portion of the Condominium that is
designated for separate ownership or occupancy (the boundaries of which are depicted on the
Plan), with the unrestricted right of ingress thereto and egress therefrom through the Common
Elements, and an undivided interest, appurtenant to the Unit, in and to the Common Elements,
and which shall include (i) all Systems which exclusively serve such Unit, (ii) the finish material,
fixtures and appliances contained in the Unit, and (jii) 2]l heating or air conditioning equipment
located within and serving a Unit exclusively, but excludes (x) any of the structural components
.of the Building in which such Unit is located and (y) Systerns which serve more than one Unit,
all as subject to and further described in Section 82.052 of the Act. The term ““Unit” shall not
encompass the individual Sub-Units or 2 Sub-Unit Condominium. :

(xx) “Utility Easement” shall mean a perpetual, irrevocable and non-exclusive
easement for utilities, including for electric, gas, water, cable and satellite television and
computer service.

ARTICLE 11

OFFICES

Section 1. Principal Office. The principal office of the Association shall be located
in the County of Dallas State of Texas.

Section 2. Other Offices. The Association may also have offices at such other
places, within and without the State of Texas, as the Board of Directors may from time to time
determine or as the business of the Association may require.

ARTICLE 111

MEMBERSHIP

Section 1. Membership. The Members of the Association shall from time to time
consist of and be limited to each person or entity who is then an Owner: Change of membership
in the Association shall be established only when the following have been accomplished:

(a) An assignment or other instrument of transfer establishing a change in the
record title to a Unit shall have been duly executed and recorded in the office of the County
Clerk of Dallas County, Texas; and

(b) The Owner transferring the Unit shall have notified the Board of Directors
in writing of the pame and address of the transferee and the nature of the transfer and the Unit
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transferred, as well as such other information relative to the transfer and transferee as the Board
of Directors may reasonably request. Such notice shall also contain an executed or certified copy
of the instrument of transfer.

The provisions of this paragraph shall not apply to sales of Units by Declarant.

The interest and proportionate share of each Member in the Association shall nof be
assigned, hypothecated or transferred in any manner whatsoever except as an appurtenance to a
Unit.

Any and all obligations, limitation, rights, benefits, or burdens as established in this
Declaration which are vested in or upon a Sub-Unit Owner shall automatically become the
obligations, limitations, rights, benefits, or burdens of the Sub-Unit Condominium Association;
except that the foregoing will not relieve any Owner, any Sub-Unit Owner, any Unit or any Sub-
Unit from any obligation to pay Assessments under the Declaration.

Section 2. Payment of Assessments. The rights of membership are subject to the
payment of annual and special assessments levied by the Association, the obligation of which
assessments is imposed against the owner of and becomes a lien upon each Unit against which
such assessments are made as provided by Article IV of the Declaration (incorporated herein and
made a part hereof for all purposes).

Section 3. Suspension of Membership. During any period in which a Member shall
be in defanlt in the payment of any annual or special assessment levied by the Association, the
voting rights and right to the use of the common facilities of such Member, his tenants, and each
individual residing with either of them in the Unit owned by such Member, may be suspended by
the Board of Directors until such assessment has been paid. Such rights of a Member, his
tenants, and each individual residing with either of them in such Member's Unit, may also be
suspended, after notice and hearing, for a period not to exceed thirty (30) days, for violation of
any rules and regulations established by the Board of Directors govemning the use of the
Common Elements and facilities, or for failure to meet any obligation imposed by the
Declaration upon such Member, his tenants, or any individual residing with either of them.

ARTICLE IV

PROPERTY RIGHTS; RIGHTS OF ENJOYMENT

Each Member, his tenants, and the individuals who reside with either of them in the Unit
owned by such Member, shall be entitled to the use and enjoyment of the Common Elements and
facilities in accordance with and subject to the terms and conditions set forth in the Declaration,
the Bylaws, and the rules and regulations adopted from time to time by the Board of Directors.
The nights and privileges of any such tenant or other individual are subject to suspension to the
same extent as those of the Member. Any Member may also delegate the aforementioned rights
of enjoyment to his guests, subject to any applicable rules and regulations that maybe adopted
from time to time by the Board of Directors of the Association.
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ARTICLE V

BOARD OF DIRECTORS, SELECTION; TERM OF OFFICE

Section 1. Number; Qualifications. The affairs of this Association shall be managed
by 2 Board of Directors. The Board of Directors of the Association shall consist of not less than
three (3) nor more than seven (7) members, the exact number to be fixed from time to time by
the Owners. The initial Board of Directors shall consist of three (3) members and as of the first
meeting of Unit Owners held after the conveyance of the Residential Unit, the Board shall
consist of seven (7) members selected as set forth in Article I of the Declaration.
Notwithstanding other provisions regarding voting, following the expansion of the Board to
seven (7) Directors, a majority in number of the Directors, that is four (4), shall be selected or
elected by the Office Unit Owner, with a majority of the remaining Directors, that is, two (2) out
of three (3) Directors, other than the Directors selected by the Office Unit Owner to be selected
by the Residential Unit Owner, and the remaining Director (other than the Directors selected by
the Office Unit Owners and the Residential Unit Owners), that is one (1) Director shall be
selected by the Retail Unit Owner.

Section 2. Election; Term. The directors named in the Articles shall serve until the
organization meeting of the Members. At the organizational meeting, three (3) -directors shall be
elected to serve for a term of one (1) year. Thereafter, directors shall serve for a term of two (2)
years and thereafter until their respective successors are elected, or until their death, resignation
or removal; provided, that if any director ceases to be an Owner or the spouse of an Owner, his
membership on the Board shall thereupon terminate.

Section 3. Death. Resignation and Removal, Filling Vacancies. Any director may
resign at any time by giving written notice to the other directors, and any director may be
removed from membership on the Board by the vote of the Owners of a majority of the Units.
Any vacancy in the Board shall be filled by the other members of the Board who represent the
same Unit to which such vacated Board seat was allocated, and if no other members of the Board
rernain who occupy seats allocated to such Unit, then such member shall be appointed by vote of
the Owner of the Unit to which such Board seat was allocated, provided that the Owners, acting
at a meeting called within ten (10) days after the occurrence of the vacancy, may fill the vacancy.

Section 4. Compensation.  Directors shall serve without pay unless expressly
approved by the Members entitled to cast a majority of the voting interests in the Association.
However, a director may be reimbursed for his actual expenses incurred in the performance of
his duties.

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

ARTICLE VI

MEETINGS OF DIRECTORS

DALLAS: 17044.00014: 1391882v5



Section 1. Place of Meetings. Meetings of the Board of Directors, regular or special,
shall be held at the offices of the Association unless otherwise consented to by all members of
the Board of Directors.

Section 2. First Meeting. The first meeting of each newly elected Board of Directors
shall be held at such time and place as shall be fixed by the vote of the Members at the annual
meeting and no notice of such meeting shall be necessary to the newly elected directors in order
legally to constitute the meeting, providing a quorum shall be present. In the event of the failure
of the Members to fix the time and place of such first meeting of the newly elected Board of
Directors, or in the event such meeting is not held at the time and place so fixed by the Members,
the meeting may be held at such time and place as shall be specified in a notice given as
hereinafter provided for special meeting of the Board of Directors, or as shall be specified in a
written waiver signed by all of the directors.

Section 3. Regular Meetings. Regular meetings of the Board of Directors (in
addition to the first meeting provided in Section 2 above) may be held without notice, at such
place and hour as may be fixed from time to time by resolution of the Board. Should the day so
fixed be a legal holiday, then the meeting shall be held at the same time on the next day not a
legal holiday.

Section 4. Special Meetings. Special meetings of the Board of Directors may be
called by the president and shall be called by the secretary on the written request of two directors
of the Board. Written notice of special meetings of the Board of Directors shall be given to each
director at least three (3) days before the date of the meeting. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need
be specified in the notice or waiver of notice of such meeting. '

Section 5. Quorum A majority of the directors shall constitute a quorum for the
transaction of business and the act of the majority of the directors present at a meeting at which a
quorum is present shall be the act ofthe Board of Directors, unless a greater number is required
by the Articles. If a quorum shall not be present at any meeting of the Board of Directors, the
directors present thereat may adjoum the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

Section 6 Attendance. Any member of the Board of Directors or members of any
committee designated by such Board may participate in and hold any meeting of such Board or
committee by conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in such a meeting shall
constitute presence in person at such meeting.

ARTICLE VII

NOMINATION AND ELECTION OF DIRECTORS

Section 1. Nomination. Nomunation for election to the Board of Directors shall be
made by a Nominating Committece. Nominations may also be made from the floor at the annual
meeting, The Nominating Committee shall consist of a chairman, who shall be a member of the
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Board of Directors, and two or more Members of the Association. The Nominating Committee
shall be appointed by the Board of Directors prior to each annual meeting of the Members in
which directors are to be elected, to serve from the close of such annual meeting until the close
of the next annual meeting in which directors are to be elected, and such appointment shall be
announced at each such annual meeting. The Nominating Committee shall make as many
nominations for election to the Board of Directors as it shall in its discretion determine, but not
less than the number of vacancies that are to be filled.

Section 2. Election. Election to the Board of Directors shall be by secret written
ballot. At such election the Members or their proxies may cast as many votes as they are entitled
to exercise.

ARTICLE v

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers. The business and affairs of the Association shall be managed by
its Board of Directors, which may exercise all such powers as are not by law, the Articles or the
Bylaws directed or required to be exercised and done by the Members. The power and authority
of the Board of Directors shall include, but shall not be limited to, all powers, duties and
authority vested in or delegated to the Board of Directors in the Declaration.

Section 2. Duties. It shall be the duty of the Board of Directors

(a) to make available to each Owner within sixty (60) days after the end of
each year an annual report and, upon the written request of the Owners of one third (1/3) of the
Units, to have such report audited by an independent certified public accountant, which audited
report shall be made available to each Owner within thirty (30) days after completion;

(b)  to supervise all officers, agents and employees of the Association, and to
see that their duties are properly performed;

(c) as more fully provided in the Declaration,

(1) to fix the amount of the annual assessment against each Unit in
advance of each annual assessment period, as provided in Article IV of the
Declaration, and

(ii)  to send written notice of each assessment to every Owner subject
thereto at least thirty (30) days in advance of each annual assessment period;

(d) to issue, or to cause an appropriate officer to issue, upon demand by any
person, a certificate setting forth whether or not any assessment has been paid. A reasonable
charge may be made by the Board for the issuance of these certificates. If a certificate states an
assessment has been paid, such certificate shall be conclusive evidence of such payment;

(e) to procure and maintain adequate liability and hazard iosurance on
property owned by the Association and to adjust the amount, collect, and use any insurance
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proceeds to repair damage or replace lost property; and if proceeds are insufficient to repair
damage or replace lost property; to assess all Units in proportionate amounts to cover the
deficiency;

® to procure and maintain adequate fidelity coverage to protect against
dishonest acts by officers, directors, trustees and other employees of the Association having
fiscal responsibilities and all others who are responsible for handling funds of the Association.
Such fidelity bonds shall comply in all respects with Section 6.05 of the Declaration;

(g) Full maintenance of and utility services for the General Common
Elements as set forth in Section 5.02 of the Declaration;

(h) Maintenance of utility systems in the General Common Elements, and any
required structural repairs as set forth in Section 5.02 of the Declaration; and

(1) to perform any and all other duties and exercise any and all other powers
specified in either the Declaration or the Articles.

Section 3. Limitation. The Board’s powers hereinabove enumerated shall be limited
in that the Board shall have no authority to acquire and pay for out of the maintenance fund any
structural alterations, capital additions to, or capital improvements of the General Common
Elements (other than for purposes of replacing or restoring portions of the General Common
Elements, subject to all the provisions of the Declaration) requiring an expenditure in excess of
Ten Thousand Dollars ($10,000) (exclusive of any insurance proceeds applied to such
alterations, additions, improvements, or repair of damages], without in each case the prior
approval of a majority of the Owners. Expenditures for such purposes shall be made from the
maintenance fund.

ARTICLE IX

COMMITTEES

The Board of Directors, by resolution adopted by a majority of the Board, may designate
two (2) or more Members of the Association to constitute special committees, which committees,
to the extent provided in such resolution, shall have and may exercise all ofthe authority of the
Board of Directors within its field of responsibility except when the action of the Board of
Directors is required by statute. Vacancies in the membership of the committee shall be filed by
the Board of Directors at a regular or special meeting of the Board. The committees shall keep
regular minutes of their proceedings and report the same to the Board when required.

ARTICLE X

MEETINGS OF MEMBERS

Section 1. Place of Meetings. Meetings of the Members shall be held at the offices
of the Association, in Dallas County, Texas, or at such other location within Dallas County,

Texas as shall be stated in the notice of-the meeting or in a duly executed waiver of notice
thereof.
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Section 2. Annual. Meeting. A regular annual meeting of Members shall be held on
the fourth Monday of June in each year commencing with the year 2005. The date of the annual
meeting may be changed from time to time by the resolution duly adopted by the Board of
Directors of the Association.

Section 3. Special Meetings. Special meetings of the. Members shall be called by the
secretary upon written request of{a) two (2) members of the Board of Directors, or (b) Members
entitled to cast one-fourth (1/4th) of the voting interests in the Association.

Section 4. Notice. Written notice of the organization meeting, each annual meeting,
and each special meeting of the Members, specifying the date, hour and place ofthe meeting,
shall be delivered to each Owner (and, upon request to each Mortgagee, which shall be permitted
to designale a representative to aftend all such meetings) not less than ten (10) nor more than
fifty (50) days prior to the dafe fixed for said meeting. Notices of special meetings shall in
addition specify the general nature oft he business to be transacted at the meeting.

Section 5. Purposes. Business transacted at any special meeting shall be confined to
the purposes stated in the notice thereof.

Section 6. Quorum. The presence at any meeting of Members entitled to cast a
majority of the voting interests in the Association, represented in person or by proxy, shall
constitute a quorum if a quorum is not present at any meeting, the Members present, though less
than a quorum, may adjourn the meeting to a later date and give notice thereof to all the
Members in accordance with the provisions of Section 4 of this Article X, and at that meeting the
presence of Members entitled to cast one-third (1/3rd) of the voting interests in the Association
shall constitute a quorum. In no event shall the presence of Members entitled to cast less than
one-third (1/3rd) of the voting interests in the Association consistitute a quorum. Any of the
Members may participate in and hold any meeting of the Members by conference telephone or
other communications equipment by means of which all persons participating in the meeting can
hear each other, and participation in such a meeting shall constitute presence in person at such
meeting.

Section 7. Majority Vote. The vote of Members entitled to cast a majority of the
voting interests in the Association thus represented at a meeting at which a quorum is present
shall be the act ofthe Members' meeting, unless the vote of a greater number is required by law,
the Declaration, the Articles, or these Bylaws.

Section 8. Voting Rights. Each Member may cast as many votes as he is entitled to
exercise under the terms and provisions of the Articles on each matter submitted to a vote at a
meeting of Members, except to the extent that the voting rights of any Member have been
suspended in accordance with the Bylaws. Whenever there is more than one record Owner of a
Unit, any or all of the record Owners may attend and vote at any meeting of the Members, but in
no event shall more than one vote multiplied by the percentage or fractional interest in the
Common Elements appurtenant to such Unit be cast with respect to any Unit.

Section 9. Proxies. Any Member may attend and vote at any meeting of Members in
person or by an agent duly appointed by an instrament in writing signed by the Member and filed

12
DALLAS: 17044.00014: 1391882v5



with the Board of Directors. Whenever there is more than one (1) record Owner of a Unit, any
designation of an agent to act for such record Owners must be signed by all such record Owners.
Unless otherwise provided in such instrument, any designation of an agent to act for 2 Member
may be revoked at any time by written notice to the Board of Directors and shall be deemed
revoked when the Board shall receive actual notice of the death or judicially declared
incompetency of such Member or of the conveyance by such Member of his Unit. Upon the
death of a Member, the legal representative of the Member's estate shall have the right to vote for
that Member and the legally appointed guardian of a Member who has been judicially declared
to be incompetent shall have the right to vote for the Member.

Section 10.  List of Members. The officer or agent having charge of the corporate
books shall make, at least ten (10) days before each meeting of Members, a complete list of the
Members entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical
order, with the address of each, which list, for a period often (10) days prior to such meeting,
shall be kept on file at the principal office of the Association and shall be subject to inspection by
any Member at any time during the usual business hours. Such list shall also be produced and
kept open at the time and place of the meeting and shall be subject to the inspection of any
Member during the whole time of the meeting.

Section 11. Record Date. The Board of Directors may fix in advance a date, not
exceeding fifty (50) days preceding the date of any meeting of Members, as a record date for the
determination of the Members entitled to notice of, and to vote at, any such meeting, and any
adjournment thereof, and in such case such Members and only such Members as shall be
Members of record on the date so fixed shall be entitled to such notice of, and to vote at, such
meeting and any adjournment thereof, notwithstanding any change of membership on the books
of the Association after any such record date fixed as aforesaid.

Section 12.  Action Without Meeting. Any action required by the statutes to be taken
at a meeting of the Members, or any action which may be taken at a meeting of the Members,
may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be
signed by all of the Members entitled to cast the votes in the Association.

ARTICLE XI

NOTICES

Section 1. Delivery. Any notice to a director or Member shall be in writing and
delivered personally or mailed to the director or Member addressed to the director or Member at
his Unit at the Project, or at such other address as may be given in writing to the Board of
Directors by the director or Member. Notice by mail shall be deemed to be given at the time
when deposited in the United States mail addressed to the Member or directors, with postage
thereon prepaid. Notice to directors may also be given by telegram and shall be deemed to be
given when given to the telegraph company.

Section 2. Waivers Whenever any notice is required to be given to any Member or
director by law, the Declaration, the Articles, or the Bylaws, a waiver thereof in writing signed
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by the person or persons entitled to such notice, whether before or afier the time stated therein,
shall be equivalent to the giving of such notice.

Section 3. Attendance at Meetings Attendance of any Member or director at a
meeting shall constitute a waiver of notice of such meeting, except when a director attends a
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.

ARTICLE XII

OFFICERS AND THEIR DUTIES

Section 1. Enumeration of Offices The officers of the Association shall be a
president (who may also be a member ofthe Board of Directors), a vice president, a secretary,
and a treasurer, and such other officers as the Board may from time to time by resolution create.

Section 2. Election of Officers The election of officers shall take place at the first
meeting of the Board of Directors following each annual meeting of the Members.

Section 3. Term The officers of the Association shall be elected armually by the
Board and each shall hold office for one (1) year unless he shall sooner resign, or shall be
removed, or otherwise disqualified to serve.

Sectiop 4. Special Appointment The Board may elect such other officers as the
affairs of the Association may require, each ofwhom shall hold office for such period, have such
authority, and perform such duties as the Board may, from time to time, determine.

Section 5. Resignation and Removal Any officer may be removed from office with
or without cause by the Board. Any officer may resign at anytime by giving written notice to the
Board, the president or the secretary. Such resignation shall take effect on the date of receipt of
such notice or at any later time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 6. Vacancies A vacancy in any office may be filled in the manner prescribed
for regular election. The officer elected to such vacancy shall serve for the remainder of the term
of the officer he replaces.

Section 7. Multiple Offices The offices of secretary and treasurer may be held by the
same person. No person shall simultaneously hold more than one of any of the other offices
except in the case of special offices created pursuant to Section 4 of this Article.

Section 8. Duties. The duties of the officers are as follows:

The President

(a) The president shall be the chief executive officer of the Association, shall
preside at all meetings of the Members and the Board of Directors, shall have general and active
management of business ofthe Association, and shall see that all orders and resolutions of the
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Board of Directors are carried into effect. He shall execute bonds, mortgages and other contracts
requiring a seal, under the seal of the Association, except where required or permifted by law to
be otherwise signed and executed, and except where the signing and execution thereof shall be
expressly delegated by the Board of Directors to some other officer or agent of the Association.

The Vice Presidents -

(b)  The vice presidents in the order of their seniority, unless otherwise
determined by the Board of Directors, shall, in the absence or disability of the president, perform
the duties and exercise the powers of the president. They shall perform such other duties and
have such other powers as the Board of Directors shall prescribe.

The Secretary and Assistant Secretaries

(c) The secretary shall attend all meetings of the -Board of Directors and all
meetings of the Members and record all the proceedings of the meetings of the Association and
of the Board of Directors in a book to be kept for that purpose and shall perform like duties for
the standing committees when required. He shall give, or cause to be given, notice of all
meetings of the Members and special meetings of the Board of Directors, and shall perform such
other duties as may be prescribed by the Board of Directors or president, under whose
supervision he shall be. He shall keep in safe custody the seal of the Association and, when
authorized by the Board of Directors, affix the same to any instrument requiring it and, when so
affixed, it shall be attested by his 51gnaturc or by the signature of the treasurer or an assistant

secretary.

(d)  The assistant secretaries in the order of their seniority, unless otherwise
determined by the Board of Directors, shall, in the absence or disability of the secretary, perform
the duties and exercise the powers of the secretary. They shall perform such other duties and
have such powers as the Board of Directors may from time to time prescribe.

The Treasurer and Assistant Treasurers

(e) The treasurer shall have the custody of the corporate funds and securities
and shall keep full and accurate accounts of receipts and disbursements in books belonging to the
Association and shall deposit all moneys and other valuable effects in the name and to the credit
of the Association in such depositories as may be designated by the Board of Directors.

€y The treasurer shall disburse the funds of the Association as may be
authorized by the Board of Directors, taking proper vouchers for such disbursements, and shall
render to the president and the Board of Directors at its regular meetings or when the Board of

Directors so requires an account of all his transactions as treasurer and of the financial condition
of the Association.

(g) If required by the Board of Directors, the treasurer shall, at the expense of
the Association, give the Association a bond in such sum and with such surety or sureties as shall
be satisfactory to the Board of Directors for the faithful performance of the duties of his office
and for the restoration to the Association, in case of his death, resignation, retirement or removal
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from office, of all books, papers, vouchers, money and other property of whatever kind in his
possession or under his control belonging to the Association.

(h)  The treasurer shall cause an annual audit of the Association books to be
made by a public accountant at the completion of each fiscal year; and shall prepare (i) an annual
budget and (ii) a statement of income and expenditures, to be presented to the membership at its
regular annual meetings, a copy of each of which shall be made available to each Member uwpon
request.

(1) The assistant treasurers in the order of their seniority, unless otherwise
determined by the Board of Directors, shall, in the absence or disability of the treasurer, perform
the duties and exercise the powers of the treasurer. They shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe.

ARTICLE XIII

BOOKS AND RECORDS

Upon request, the Declaration, the Articles, the Bylaws, and the books, records and
financial statements of the Association shall, during normal business hours and under other
reasonable circumstances, be subject to inspection by any Member. Copies of the Declaration,
the Articles and the Bylaws of the Association maybe purchased at reasonable cost at the
principal office of the Association.

ARTICLE XIV

CORPORATE SEAL

If the Association elects to have a corporate seal, the corporate seal shall have inscribed
thereon the name of the Association, the year of its organization and the word "Texas." The seal
may be used by caunsing it or a facsimile thereof to be impressed or affixed or in any other
manner reproduced.

ARTICLE XV

AMENDMENTS

Subject to the restrictions set forth in the Declaration, these Bylaws may be amended, at a
regular or special meeting of the Members or directors, by a vote of the Members or directors, as
the case may be, representing ownership of a majority of the interest in the Common Elements of
a quorum of the Members or directors present in person or by the Members present by proxy,
provided that no amendment shall be made which would cause these Bylaws to be in conflict
with the terms or provisions of the Declaration.

ARTICLE XVI

CONFKLICTS
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In the case of any conflict between the Articles and these Bylaws, the Articles shall
control, and in the case or any conflict between the Declaration and these Bylaws, the
Declaration shall control.

ARTICLE XVIl

FISCAL YEAR

The fiscal year of the Association shall be fixed by resolution of the Board of Directors.
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CONDOMINIUM INFORMATION STATEMENT

RULES AND REGULATIONS FOR MASTER CONDOMINIUM

(The Rules and Regulations for Master Condominium follows this Cover Page)



RULES AND REGULATIONS
(RESIDENTIAL)

EMERGENCY. In case of fire, smoke, or saspected criminal activity involving imminent harm, Owner of the
Residential Unit or any Sub-Unit owner (“Resident™) should immediately telephone the local fire, police, or EMS
department by dialing 911, and then contact Master Association's Managing Agent through the on-duty security
officer.

CONDUCT. Resident shall maintain the Residential Unit so as to not cause damage to other Units or The Centrum
Towers., Passageways shall not be used for any purposes other than entry or exit. Master Association may coordinate
fumniture movers and delivery persons. Resident is liable to Master Association for damages caused by Resident or
Resident’s guests or Occupants. Uniess otherwise instructed by Master Association, Resident shall on a 24-hour-a-day
basis during freezing weather keep the Unit heated to at least 50 degrees.

PROHIBITED ACTIVITIES. The conduct of Resident and Resident's guests, invitees, licensees and tenants
{collectively, “Occupants™) shall not be loud, obnoxious, or unlawfu! and shall not disturb the rights, comforts, health,
safety, or conveniences of other persons in or near the Unit or The Centrum Towers. Resident shall not possess, sell, or
manufacture illegal drugs or drug paraphemalia; engage in or threaten violence; discharge a weapon as prohibited by
Penal Code Sections 42.01, 46.02, or 46.06; to the extent such prohibition is permitted under applicable laws; solicit
business or contribwtions; operate a business or child care service other than a home office use incidental to the
residential use; store anything in closets having gas appliances; bring hazardous materials onto The Centrum Towers;
and use kerosene Jamps. Resident shall not permit any act or omission which would constitute a fire hazard. Only
battery-powered lighting roay be used for light if electricity is interrupted or terminated. The Master Association may
prohibit guests or other persons who in the Master Association’s reasonable judgment have been violating the law,
disturbing other Owners or theirstenants or neighbors, or violating the Master Declaration or these Rules and
Regulations.

BALCONIES. Residents, Occupants and their guests shall not use any balcony for any unsafe activity. Without
limiting the foregoing, no lighted cigarette or any other object shall be thrown or allowed to fall from a balcony. No
plants, blown off by strong winds shall be hung on a balcony or over a2 balcony rail. No papers or other objects that
could be biown off by strong winds shall be stored on the balcony. Any furniture or other improvement on the balcony
shall be secured against winds and other weather conditions. Gasoline and other flammable liquids shall not be used or
stored on the balcony for any purpose, including outdoor grilling. Resident shall not feed birds from or on the balcony.
Resident and Qccupants shall not make any chanpe to the structure or exterior appearance of the balcony or the
windows without the Master Association’s prior written approval. Resident, Occupants and their guests waive any and
all claims and agree to indemnify and hold Master Association harmless from any and all damages which may arise
from such use of the balconies.

PUBLIC ACCESSWAYS. Residents, Occupants or their guests shall not block or leave anything in or on the fire
escapes, sidewalks, entrances, drives, elevators or stairways. Public Accessways shall be used only for entering and
leaving the Residential Unit and The Centrum Towers.

ELEVATORS. The residential passenger and service elevators shall be available for the non-exclusive use by the
Resident and Occupants of The Centrum Towers.

KEYS AND LOCKS. Master Association may retain @ passkey to the Residence. Resident shall not install any
additional Jocks or sccurity devices on the entrance 10 the Residence, preventing Master Association from entering with
.such passkey. If any changes are made to the locks, or any mechanism is installed by Resident, Resident must deliver
such key or means of access to Master Association.

REFUSE. Alf refuse shail be properly stored in permitted receptacles. Resident shall not aliow any dirt, garbage or
other substances to be swept, thrown off any balconies. Carpets, rugs or other articles shall not be hung or shaken out
of any window or off any balcony of The Centrum Towers.

NO PROJECTIONS. No aerial antennas, awnings or other projections shall be erected or attached to the outside
walls of The Centrum Towers or the exterior of any balcony without the express written consent of the Master
Association, which may be withheld in the Master Association’s sole discretion.

PETS. All pets shall be licensed, as required by applicable law and local ordinances. Pets shall be lcashed whenever

outside the Residential Unit Resident shall promptly pick up and remove any waste left by their pets and in any part of
The Centrum Towers or adjacent walkways, driveways or other common areas.
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REMEDY. The Master Association or Managing Agent shall have the right, without notice, to remedy any situation
caused by Resident which potentially harms or threatens other Unit Owner's or their guests, invitees, licensees and
tenants, a5 rezsonably determined by Master Association or Managing Agent and as permoitted under the Governing
Documents

REVISIONS. These Rules and Regulations may be revised from time to time in accordance with the Master
Declaration. Master Association shall furnish Resident a copy of any such Revised Rules and Regulations, as the same
are adopted the by Master Association in accordance with the Declaration.
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AMENDED AND RESTATED

RESIDENTIAL CONDOMINIUM DECLARATION
FOR

THE CENTRUM TOWER, A CONDOMINIUM

This Amended and Restated Residential Condomininm Declaration is made and
established on May 18,, 2006, by Residential Declarant;

RECITALS:

A. Centrum Towers Ltd., a Texas limited partnership (the “Original Residential
Declarant™), recorded that certain Residential Condominium Declaration for The Centrum
Tower, a Condominium, dated August 8, 2005, in Volume 2005153, Page 0234 of the Real
Property Records of Dallas County, Texas (the “Original Residential Declaration”), which
created The Centrum Tower, a Condominium, including, among other items, 34 Residential
Units.

B. Orniginal Residential Declarant conveyed 33 Residential Units and the Residential
Development Rights to GEM Centennial Centrum, LP (“Residential Declarant), pursuant to that
certain Special Warranty Deed dated August 8, 2005, in Volume 2005153, Page 00292 of the
Real Property Records of Dallas County, Texas and that certain Assignment of Residential
Declarant’s Rights and Obligations, dated August 8, 2005, in Volume 2005153, Page 00300 of
the Real Property Records of Dallas County, Texas.

C. Pursuant to the terms of the Original Residential Declaration, Residential
Declarant reserved as a Residential Development Right the right to allocate the Residential
Common Elements.

D. Residential Declarant now desires to exercise such Residential Development
Rights by reallocating certain Residential Parking Spaces and to add certain corrections and
clarifications to the Residential Declaration and in accomplishing such, desires to supercede,
amend and restate, in its entirety, the Original Residential Declaration.

NOW, THEREFORE, having submitted the Property to the provisions of the Act and
having previously established the Residential Condominium, Residential Declarant does hereby
publish and declare that the following terms, provisions, covenants, conditions, easements,
restrictions, reservations, uses, limitations and obligations shall be deemed to run with the land
and shall be a burden and benefit to Residential Declarant, the Residential Association, the
Residence Owners and their respective heirs, legal representatives, successors and assigns:
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ARTICLEI

DEFINITIONS

Section 1.1  Terms Defined. As used in this Residential Declaration, the following
terms shall have the meanings set forth below, provided that those capitalized terms not
expressly defined herein shall have the same meaning as defined in the Master Declaration:

“Act.” The Uniform Condominium Act, Texas Property Code, Chapter 22,
Section 82.001 et seq., as amended from time to time.

“Acguired Propertv.” Shall have the meaning set forth in Section 13.2 of this
Residential Declaration.

“Affiliate.” As defined in Section 82.003(1) of the Act.

“Building™ All portions of the building located on the Land in which encompasses
the Residential Unit of the Master Condominium.

“County.” Dallas County, Texas.

“Individual Residential Assessments.” Residential Assessments levied by the
Residential Association against one or more but less than all Residence Owners pursuant
to Section 7.2 of this Residential Declaration.

“Master Association™ The Centrum Condominium Association, Inc., the
condominium association created pursuant to the Master Declaration.

“Master Condominium.” The form of real property established in the Master
Declaration.

“Master Declarant.” Centrum G.S. Ltd., a Texas limited partnership, and its
successors and assignees having the rights, powers, authority and obligations described in
the Master Declaration.

“Master Declaration.” The condominium declaration for The Centrum Master
Condominium, and all recorded amendments thereto.

“Master Expenses.” Expenses allocated to the Residential Unit Owners under the
Master Declaration for which each Residence Owner is responsible, including: . (a) the
Residential Unit Owner's portion of those expenses incurred by the Master Association
for (i) maintenance and repair of the Common Elements as provided in Section 5.02 of
the Master Declaration, (ii) casualty, public liability and other insurance coverage
required to be maintained on the Common Elements by the Master Association under
Article VII of the Master Declaration and (iii) Governmental Impositions levied and
assessed against the Common Elements as provided in Section 5.13 of the Master
Declaration; and (b) the Residential Unit Owner's portion of expenses that are payable to
the Master Association pursuant to the Master Budget and as described in Asticle IV of
the Master Declaration.
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“Master Map.” The map and plans attached to the Master Declaration.

“Master Regulations.” The rules and regulations of the Master Association as
amended from time to time.

“Master Unit.” Individually, the Office Unit, Retail Unit and the Residential Unit,
as descnbed in the Master Declaration.

“Monthly Residential Assessment.” Assessments established and collected by the
Residential Board of Directors pursuant to Article VII of this Residential Declaration for
payment of the Residential Common Expenses and other Residential Charges when due.

“Past Due Rate.” The maximum lawful rate of interest under Texas law or, if no
maximum lawful rate exists, the rate of 18% per annurm.

“Person.” Any mdividual, corporation, partnership, limited partnership, limited
liability partnership, limited liability company, joint venture, estate, trust, unincorporated
association, any other legal entity, including any public or governmental body, agency or
instrumentality and any fiduciary acting in such capacity on behalf of any of the
foregoing.

“Residence.” A physical portion of the Residential Condominium that is
designated for separate ownership or occupancy (the boundaries of which are depicted as
units on the Residential Map) with the unrestricted right of ingress thereto and egress
therefrom, and an undivided interest, appurtenant to the Residence, in and to the
Residential Common Elements. The term ‘“Residence” shall not include any of (i) the
structural components of the Residential Building in which such Residence is located, nor
any Residential Systems or (ii) the Master Units, except the Residential Unit as
subdivided by this Residential Declaration.

“Residence Owner.” Any Person (including Residential Declarant) owning fee
title to a Residence, which Residence includes an undivided interest in the Residential
Common Elements, but excluding a Person havmg an interest in a Residence solely as
security for an obligation.

“Residential Allocated Interests.” The undivided interests of ecach Residence
Ovwnmer in the Residential Common Elements and the Residential Common Expenses
gllocated to each Residence as reflected on Exhibit “C”, attached to this Residential
Declaration, as may be reallocated in accordance with the Residential Reallocation
Percentages as required from time to time pursuant to this Residential Declaration.

“Residential Articles.” The arficles of incorporation of the Residential
Association filed with the Secretary of State of Texas, as amended from time to time.

“Residential Assessments.” Monthly Residential Assessments, Special
Residential Assessments and Individual Residential Assessments, together with
Residential Charges by the Association, a Residence Owner or the Residential
Association, or levied against a Residence by the Residential Association.
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“Residential Association.” The Centrum Tower Condominium Association, Inc.,
a Texas Non-Profit Corporation organized under the Act and the Texas Non-Profit
Corporation Act and created for the purposes and possessing the rights, powers and
authority set forth in the Residential Goveming Documents.

“Residential Board of Directors.” The board of directors of the Residential
Association named in the Residential Articles and their successors as duly elected and
qualified from time to time.

“Residential Budget,” A budget prepared by the Residential Association and
delivered to Residential Declarant that includes the anticipated Residential Common
Expenses and Residential Charges for the Residential Property for the ensuing year.

“Residential Bylaws.” The bylaws of the Residential Association, as amended
from time to time, adopted by the Residential Board of Directors.

“Residential Charges.” Any costs, expenses, dues, interest fees, late fees, fines,
collection costs, attorney’s fees and any other sums arising under the Residential
Governing Documents owing to the Residential Association.

“Residential Common Elements.” The Residential Limited Common Elements
and the Residential General Common Elements.

“Residential Common_Expenses.”  Expenses for which the Residential
Association is responsible, including: (i) the Master Expenses; (ii) those insurance
coverages as may be maintained by the Residential Association as described in Section
6.2(b}, of this Residential Declaration; (iii) professional services for the Residential
Association, such as management, accounting and legal services and (iv) such other costs
and expenses as may be reasonably related to the proper maintenance, care, operation,
management and administration of the Residential Association and the Residential
Common Elements.

“Residential Condominium.” The form of real property established by this
Residential Declaration with respect to the Residential Unit, in which portions of the
Residential Unit are designated for individual ownership or occupancy and the remainder
of the Residential Unit is designated for common ownership or occupancy solely by the
Residence Owners of such portions, initially coniaining 34 Residences and containing a
maximum of 36 Residences,

“Residential Declarant.” Centrumn Towers Ltd., a Texas limited partnership and
its successors and assignees having the rights, powers, authority and obligations
described in the Residential Declaration evidenced by a written instrument filed for
record in the real property records of the County assigning the rights, powers, authority
and obligations of Residential Declarant under this Residential Declaration, and any
purchaser at a foreclosure sale under a Residential Mortgage held by a Residential
Declarant’s Mortgagee.
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“Residential Declarant Control.” The period commencing on the date of this
Residential Declaration and continuing until the earlier to occur of the date which is:
(i) three years from the date that the first deed from Residential Declarant to a Residence
Owmer is recarded in the real property records of the County or (ii) 120 days after the
date that deeds to not less than 75% of the Residences conveying awnership to Residence
Owners other than Residential Declarant have been recorded in the real property records
of the County.

“Residential Declarant's Mortgagee.® Any Person that is the holder of the
Residential Lien Indebtedness of Residential Declarant.

“Residential Declaration.” This Amended and Restated Residential
Condominium Declaration for The Centrum Tower, a Residential Condominium and ail
recorded amendments thereto, which Residential Declaration and all amendments thereto,
shall be recorded in the County.

“Residential Development Riphts.” A right or combination of rights: (i) to make
and record corrections to the Residential Map to conform the Residential Map (o the
actual location of the Residential Improvements, the actual size and location of the
Residences and/or the proper designation of the elements of the Residenfial
Improvements as Residences or Residential Common Elements; (ii) to create, or properly
designate or allocate Residences or Residential Common Elements within the Residential
Condominium; (iii) to subdivide Residences within the Residential Condominium; or (iv)
to lease any unsold Residences in the Residential Condominium to third parties on such
residential lease forms and upon such terms and conditions as Residential Declarant
desires. The above rights expressly include the right to designate and assign portions of
the Residential General Common Elements as Residential Limited Common Elements for
the exclusive use of a Residence Owner to which the portions so designated and assigned
shall become appurtenant.

“Residential Dispute.” Any claim, grievance or other dispute arising ont of or
relating to: (i) the interpretation, application or enforcement of the Residential Governing
Documents; (ii} any conflict or dispute arising between or among two or more Residence
Owners; (ili) the proper party to bear a maintenance cost or expense or a capital
expenditure or the proper amount of the expense to be charged or collected; (iv) the
rights, obligations and duties of any Residence Owner under the Residential Governing
Documents; (v) the authority of the Residential Association or Residential Declarant
under any Legal Requirement or under the Residential Goveming Documents to:
(a) require any Residence OQwner to take any action or not to take any action mvolving
such Owner's Residence or (b) alter or add to the Residential Common Elements or the
Residential Condominium or (vi) the failure of the Residential Association, in accordance
with Residential Legal Requirements and the Residential Governing Documents to:
(w) properly conduct elections; (x) give adequate notice of meetings or actions;
{y) properly conduct meetings or (Z) allow inspection of books or records, except that the
following shall not be considered “Residential Disputes” unless all parties shall otherwise
agree to submit the maiter to mediation or arbitration, as applicable, pursuant to
Article X1 of this Residential Declaration: (i) the interpretation or enforcement of any
warranty or the levy of a fee or assessment or the collection of an assessment levied
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against a Residence Owner by the Residential Association; (i1) any suit by the Residential
Association to obtain a temporary restraining order and such ancillary relief as the court
may deem necessary to maintain the status quo and preserve the Residential Association's
ability to enforce the provisions of the Residential Governing Documents; (iii) any suit
between Residence Owners which does not include Residential Declarant, or Residential
Association if such suit asserts a Residential Dispute which would constitute a cause of
action independent of any of the Residential Governing Documents; (iv) any
disagreemaent that primarily involves title to any Residence or Residential Common
Elements or (v) any suit in which the applicable statute of limitations would expire within
180 days of the giving of notice as provided in Article X1 of this Residential Declaration
unless the Persons against whom the Dispute is made agree to toll the statute of
limitations for a period of time necessary to comply with Article XTI of this Residential
Declaration,

*Residential General Common Elements.” All portions of the Common Elements
that are not Limited Common Elements.

“Residential Governing Documents.” Individually and collectively, the Act,
Master Declaration and the Articles, Bylaws and Regulations of the Master Association,
this Residential Declaration, Residential Articles, Residential Bylaws and Residential .
Regulations.

“Residential Governmental Impositions.” Al real estate and personal property
taxes, charges, Residentia! Assessments, standby fees, excises and levies and any interest,
costs or penalties with respect thereto, general and special ordinary and extraordinary,
foreseen and unforeseen, of any kind and nature whatsoever which at any time prior to or
after the execution hereof may be assessed, levied or imposed upon the Residential
Condominiumm or any Residence therein by any governmental agency or quasi-
governmental agency.

]

‘Residential Improvements.” All plumbing, electrical and telephone lines and
computer cable, floors, walls and other objects and elemients existing or placed within
that portion of the building which compromises the Residential Unit of the Master
Condominium.

“Residential Insurance Proceeds.” Any and all proceeds that the Master
Association, the Residential Association or a Residence Owner is entitled to receive from
an insurance company as a result of a casualty loss, including such proceeds in
connection with a casualty loss to a Residence Owner's Residence or the Residential
Common Elements rights granted in this Residential Declaration.

[

‘Residential Tegal Reguirements.” Any and all then-current judicial decisions,
statutes, rulings, rules, regulations, permits, certificates or ordinances of any federal, state
or municipal authority in any way applicable to any Residence Owner's use and
enjoyment of the Residential Condominium, or any Residence, including the zoning
ordinances, subdivision and building codes, flood disaster laws and applicable
architectural barrier, health and environmental laws and regulations.
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“Residential Lien Indebtedness.” Any bona fide indebtedness, which is the result
of an arm's-length negotiation, that is secured by a lien or encumbrance upon an
Residence Owner's Residence.

“Residential Limited Common Elements,” Those portions of the Residential
Common Elements that are allocated by this Residential Declaration and the Residential
Map for the exclusive use by one or more, but Jess than all of the Residences Systems
which exclusively serve one Unit shall be limited Common elements of such Unit.

“Residential Maintenance Standard.” Maimtenance in good repair in an attractive
apd clean condition, including the operation, upkeep, repair and restoration ordinary wear
and tear excepted, to the extent necessary to maintain the Residential Condominium or
Residences within the Residential Condominium, as applicable, in a condition reasonably
suitable for its intended purpose and consistent with an upscale residential project.

“Residential Manaper.” Any experienced and professional manager or
management company with whom the Residential Association contracts for the day-to-
day management of either or both of the Residential Condominium or the administration
of the Residential Association.

“Residential Map.” The plats and plans in Exhibit “B”, attached to this
Residential Declaration and made a part of this Residential Declaration, including a
survey plat of the Residential Property and dimensional drawings that horizontally and
vertically identify and describe the Residences and describe the Residential Common
Elements.

“Residential Mortgagee.” Any Person, including Residential Declarant's
Mortgagee, so long as Residential Declarant is a Residence Owner, that is the holder of
Residential Lien Indebtedness and which has provided the Residential Association with
written notice of its name, address and description of the Residence encumbered by such
Residential Lien Indebtedness.

“Residential Parking Spaces.” Those 73 parking spaces used exclusively for the
parking of automobiles by the Residence Owners, as more particularly described in
Section 3.5 of this Residential Declaration and as shown and numbered on the Map.

“Residential Property.” The Residences and the Residential Common Elements,

“Residential Reallocation Percentage.” The percentage of the undivided interest

of each Residence Owner in the Residential Common Elements, as set forth on a

Supplemental Residential Declaration, determined by dividing (i) the square footage of a

~ Residence by (ii) the combined total square footage of all Residences, which

measurement of the square feet within each Residence shall be done in the same manner

as the measurement used to establish the initial Residential Allocated Interests set forth
on Exhibit “C”, attached to this Residential Declaration.
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“Residential Regulations.” The rules and regulations of the Residential
Association initially adopted by the Residential Board of Directors and, as amended from
time to time, relating to the appearance, use and occupancy of each Residence.

“Residential Rents.” Any and all rental or other income received by a Residence
Owner in connection with the leasing of a Residence or the granting or licensing of a
right to use all or any portion of such Residence.

“Residential Storage Spaces.” Those 16 storage spaces used exclusively for the
storage of items by the Residence Owners, as more particularly described in Section 3.4
of this Residential Declaration, and as shown and numbered on the Map.

“Residential Systems.” All fixtures, utilities, equipment, pipes, lines, wires,
computer cables, conduits, circuits, junction boxes, hangers, pull boxes, terminal points,
electronic devices, air compressars, air handlers, chillers and other systems used in the
production, heating, cooling and/or transmission of air, water, gas, electricity,
comnmunications, waste water, sewage and audio and video signals, including the main
switch gear conduits, plumbing chases and mechanical shafts on the Residential Property.

“Residential Taking.” The taking or threat of taking of all or a portion of the_
Residential Property for any public or quasi-public use, by eminent domain proceedings
or otherwise, by a governmenta! agency or quasi-governmental agency or by an action in
the nature of eminent domain (whether permanent or temporary) or the sale or other
transfer of the Residential Property in lieu thereof.

“Residential Tepant.” Any Person having the right to occupy a Residence
pursuant to a lease granted by a Residence Owner.

“Residential Unit.” The Master Unit of the Master Condominium subdivided by
this Residential Declaration, as more particularly described in Section 20.2(e) and (f) of
the Master Declaration as shown on the Master Map.

“Residential Working Capital Contribution.” An amount equal to the Residential
Monthly Assessment multiplied by two to be coniributed to the Residential Association
by each Residence Owner (but not the Residential Declarant) as provided in Section 10.3
of this Residential Declaration.

“Sales Restriction Period.” A period commencing on the date that a Residence is
conveyed to a Residence Owner by the Residential Declarant and ending on the earlier of
(i) one year after the date of the conveyance of the Residences to the Residence Unit
Owner by Residential Declarant and (ii) the date the last of the Residences is conveyed to
a Residence Unit Owner by the Residential Declarant.

“Special Residential Assessments.” Residential Assessments established and
collected from time to time by the Residential Association pursuant to Article VII of this
Residential Declaration for payment when due of costs relating to the repair and
restoration of the Residential Common Elements.
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“Special Residential Declarant Rights.” Rights reserved for the benefit of
Residential Declarant to (i) exercise any Residential Development Right (i) make

management, leasing and construction offices and models described in Section 3.3 of this
Residential Declaration, (iii) use Easements through any Residential Common Elements
for the purpose of making improvements within the Condominium or through the
Residential Property, and (iv) appoint or remove any officer or board member of the
Residential Association during the period of Residential Declarant Control.

“Supplemental Residential Declaration.” An instrument executed by Residential
Declarant and recorded in the real property records of the County for the purpose of
modifying the Residential Allocated Interests, or for such other purposes as are provided
in this Residential Declaration.

Section 1.2  Obligations_of Residence Owners apd Residences. Upon the filing of
this Residential Declaration and the acceptance of a deed to a Residence by a Residence QOwner,
any and all obligations (including the obligations to pay Assessments as defined in the Master
Declaration), liabilities, limitations, rights, benefits or burdens that are vested, or that may in the
future become vested, in or upon the Residential Declarant pursuant to the Master Declaration
are hereby assumed by each Residence Owner and shall automatically be the obligations
(including the obligations to pay Assessments as defined in the Master Declaration), lizbilities,
rights, benefits or burdens of each Residence Owner and the Residences. EACH RESIDENCE
OWNER AGREES TO INDEMNIFY AND HOLD HARMILESS THE RESIDENTIAL
DECLARANT FROM SUCH RESIDENCE OWNER'S SHARE OF ANY AND ALL
LIABILITIES, COSTS, EXPENSES (COMMON OR OTHERWISE), CHARGES, AND
RESIDENTIAL ASSESSMENTS RELATING OR APPERTAINING TO SUCH RESIDENCE
OWNER'S RESIDENCE.

ARTICLE I

GENERAL PROVISIONS

Section 2,1  Creation of Residences, Residential Map.

{a) The Residential Property is hereby divided into fee simple estates
composed of separately designated Residences and each such Residence's undivided
interest in and to the Residential Common Elements. Each Residence, together with such
Residence's undivided interests in the Residential Common Elements, is for all purposes
a separate parcel of and estate in real property. The separate parcels of and estates in real
property designated hereby shall be created on the date of filing of this Residential
Declaration in the condominium records of the County and shall continue until this
Residential Declaration is revoked or terminated in the manner provided in this
Residential Declaration.

) The Residential Map sets forth, among other things, the following: (i) a
general description and diagrammatic plan of the Residential Condominium; (ii) the
Jocation and dimension of all real property subject to the Residential Development
Rights; (iii) all major improvements to the Residential Unit, including each Residence
showing its location within the Building, the floor and the number of the Residence and,
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by identifying unit number as applicable, the Residential Limited Common Elements
appurtenant thereto; (iv) the location of the Residential Parking Spaces and Residential
Storage Spaces designated for use by the Residence Owners and (v) such other
information as is desirable or required pursnant to the Act, including a certification as to
compliance with the Act. THE RESIDENTIAL DECLARANT SHALL NOT BE
LIABLE TO ANY RESIDENCE OWNER AS A RESULT OF ANY DISCREPANCIES
IN ACTUAL MEASUREMENTS FROM THOSE SET FORTH ON THE
RESIDENTIAL MAP OR IN ANY RESIDENTIAL CONDOMINIUM PURCHASE
CONTRACT TO WHICH RESIDENTIAL DECLARANT OR ANY RESIDENCE
OWNER IS OR WAS A PARTY, AND EACH RESIDENCE OWNER, BY ACCEPTING
A DEED TO A RESIDENCE, WAIVES ANY SUCH CLAIM OR CAUSE OF ACTION
AGAINST RESIDENTIAL DECLARANT.

Section 2.2  Allocation of Interests in Residential Commeon Elements. The initial
Residential Allocated Interests have been determined by dividing the square footage of each
Residence by the square feet of all Residences and are shown opposite the Residence numbers in
Exhibit “C”, attached to this Residential Declaration. The Residential Common Elements shall
remain undivided.

Section 2.3 - ~Imnseparability of Residences; No_Partition. Each Residence shall be
inseparable and shall be acquired, owned, conveyed, transferred, leased and encumbered only as
an enfirety. In no event shall a Residence be subject to physical partition and no Residence
Owner shall bring or be entitled to maintain an action for the partition or division of a Residence
or the Residential Common Elements. Any purported conveyance, judicial sale or other
voluntary or involuntary transfer of an undivided interest in the Residential Common Elements
without the Residence to which such Residential Common Elements are allocated is void ab
initio. Residential Declarant shall have the right, without the vote or consent of the Residential
Association or any Residence Owner, to: (i) make alterations, additions or improvements in, to
and upon Residences owned by Residential Declarant or its Affiliates, and (ii) change the floor
plan and layout of any Residence owned by Residential Declarant or its Affiliates; provided,
however, that all material changes to the configuration or any size of any Residence shall require
the approval of the Residential Association. However, in no event shall any such alteration,
improvement, change or combination interfere with any structural support of any Residence or
the Residential Common Elements or the provision of utility service to any Residence or the
Residential Common Elements. The combination of Residences shall not affect the interest in
Residential Common Elements, the share of Residential Common Expenses or the voting rights
pertinent to the combined Residence that shall be treated for all such purposes as separate
Residences. Residential Declarant may separate any Residences it has combined, at its sole
expense, into separate and distinct Residences as originally set forth in the survey and
Residential Map. All work done in accordance with the provisions of this Article I shall be done

in compliance with the Residential Governing Documents and all applicable Residential Legal
Requirements.

Section 2.4 Permissible Relationships; Description.

(@) A Residence may be acquired and held by more than one Person in any
form of ownership recognized by the Residential Legal Requirements.
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(b)  Any contract or other instrument relating to the acquisition, ownership,
conveyance, iransfer, lease or encumbrance of a Residence shall legally describe such
Residence by its identifying Residence designation, followed by the words “The Centrum
Tower, a Residential Condominjum, a Condominjum located in the Residential Unit
within The Centrum Master Condominiums, located in Dallas County, Texas,” with
further reference to the recording data for this Residential Declaration {including the
Residential Map and any amendments to the Residential Declaration). Every such
description shall be pood and sufficient for all purposes to acquire, own, convey, transfer,
lease, encumber or otherwise deal with such Residence, and any such description shall be
construed to include all incidents of ownership relating to a Residence.

Section 2.5 Mortgage of Residence. A Residence Owner shall be entitled from time
to time to mortgage or encumber such Residence Owner's Residence by creating a lien covering
such Residence under the provisions of a deed of trust, but any lien created thereby shall be
subject to the terms and provisions of this Residential Declaration and the Master Declaration
and any mortgagee or other lienholder which acquires a Residence through judicial foreclosure,
public sale or any other means shall be subject to the terms and provisions of the Residential
Governing Documents. A Residence Owner that mortgages its Residence shall notify the
Residential Association, giving the name and address of said Residence Owner's Mortgagee.
The Residential Association shall maintain such information in a book entitled “Mortgagees of
Residences.”

ARTICLE 111

USES, RESERVATIONS AND RESTRICTIONS

Section 3.1 Permitted Use. Other than as permitted under Section 3.3 of this
Declaration, no Residence shall be used or occupied for other than single family residential
purposes. Each Residence shall also be subject to limitations on use, occupancy, architectural
standards and such other matters as are set forth in the Residential Governing Documents.

Section 3.2  Leases. Residences may be leased; however: (i) no lease shall be made
for transient or hotel purposes, (ii) all leases shall be for a term of at least one year, (iii) such
lease shall be in writing, shall state that it is subject in all respects fo the provisions of the
Residential Governing Documents and shall provide that any failure by the Residential Tenant
thereunder to comply with the terms and provisions of Residential Governing Documents shail
constitute a default under such lease, (iv) each lease shall be subject to leasing restrictions set
forth by the Residential Association in the Residential Govemning Documents and the Master
Association, (v) an executed copy of each lease shall be submitted to the Residential Association
promptly following execution and the Residential Association shall submit a copy thereof to the
Master Association and (v) all leases shall be on forms approved by the Residential Association.

Section 3.3  Sales Activities. Residential Declarant shall have the right to market and
sell the Residences. Residential Declarant shall have the right to authorize the use of any part of
a Residence (which is owned by Declarant) as a model unit or sales office in connection with the
sale of Residences and shall have the right to anthorize placement upon the Residential Property
signs designating the sales office in advertising the sale of the Residences. Such signs may be
placed in such locations and shall be of such size and character as Residential Declarant may
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determine. All actions relating to the foregoing must be in compliance with the Residential
Goveming Documents.

Section 3.4  Residential Storage Spaces. All Residential Storage Spaces shall be for
the use of the Residence Owners and shall be subject to the procedures and regulations adopted
for the same from time to time by Residential Association as described in the Residential
Regulations. The Residential Declarant may designate Residential Storage Spaces for the
exclusive vse of a Residence Owner by: (i) the deed to the Residence to which such Residential
Storage Space is allocated the exclusive use, or (i) amendment to this Residential Declaration
signed by the Residential Declarant.

Section 3.5 _Residentia] Parking Spaces. All Residential Parking Spaces shall be for
the exclusive use of the Residence Owners to whom such parking space is allocated pursuant to
Exhibit D attached hereto. All Residential Parking Spaces shall be subject to the procedures and
regulations adopted for the same from time to time by Residential Association as described in the
Residential Regulations. A Residence Owner of a Residence to which a Residential Parking
Space is allocated may reallocate the Residential Parking Space to another Residence Owner by
recording an amendment to this Residential Declaration. The amendment shall be executed by
the Residence Owners between or among whose Residences the reallocation is made and shall
state the manner in which the Residential Parking Space is to be reallocated. Before recording
the amendment, the amendment shall be submitted to the Residential Board of Directors. Unless
the Residential Board of Directors determines within 30 days that the proposed amendment is
unreasonable, which determination shall be in writing and specifically state the reasons for
disapproval, the Residential Association shall execute its approval and record the amendment in
the Official Public Records of the County. Any Residential Parking Spaces not allocated on
Exhibit D shall be under the exclusive control and administration of the Residential Association
and may be later allocated by the Residential Declarant for the exclusive use of a Residence by
filing an amendment to this Residential Declaration signed by the Residential Declarant.

Section 3.6 Compliance with Residential Governing Documents. Each Residence
Owner, by accepting a deed conveying title to a Residence and any Tenant having the right to
accupy any portion of a Residence Owner's Residence pursuant to a lease granted by such
Residence Owner, shall automatically be deemed to have agreed to strictly comply with the
provisions of the Residential Governing Documents and all Residential Legal Requirements. A
failure or refusal of a Residence Owner to so comply with any such provisions, after written
notice, shall constitute a Residential Dispute that shall be resolved in accordance with Article X1
of this Residential Declaration. In addition, a Residence Owner's voting rights in the Residential
Association may by written notice be suspended by the Residential Association during the period
of such noncompliance.

Section 3.7 Reservations by Residential Declarant,

(a) In accordance with, and only if permitted by the Act, and at all times while
Residential Declarant or any Affiliate of Residential Declarant owns any Residence,
Residential Declarant reserves the right to exercise each of: (a)the Residential
Development Rights and (b) the Special Residential Declarant Rights. In addition,
Residential Declarant reserves the right to (i) include, in any instrument initially
conveying a Residence, such additional reservations, exceptions and exclusions as it may
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deem consistent with and in the best interests of the Residence Owners and the
Residential Association; (ii) have and use an easement over, under and across any and all
of the Residential Common Elements to the extent that same may be necessary or useful
in remodeling, repairing or completing the Residences or (iii) exercise, as may be
reasonably necessary, any Special Residential Declarant Rights or the performance of any
obligations of the Residential Declarant.

(b)  Subject to the requirements and limitations of the Act, Residential
Declarant may assign all of any part of the Residential Development Rights and the
Special Residential Declarant Rights or any other rights and reservations of Residential
Declarant hereunder to any successor who takes title to all or part of the Property in a
bulk purchase. Such successor will be identified, the particular rights being assigned will
be specified all in a written instrument duly recorded in the real property records of the
County. Centrum Towers Ltd., will assign all of its rights as Residential Declarant
hereunder, including but not limited to the Residential Declarant Riphts and Special
Residential Declarant Rights to GEM Centennial Centrum, LP, pursuant to that certain
Assignment of Residential Declarant’s Rights and Obligations to be filed of record on the
date of this Residential Declaration in the real property records of the County.

Section 3.8 Easements.

() Residential Declarant hereby reserves the Access Easement and Utility
Easement for the benefit of all Owners, the Association and its agents, employees and
representatives, including the Manger and the Manger's agent and employees as the case
may be, and reserves the Support Easement for the benefit of the Association and each
Owner. Each Owner shall by virtue of this Declaration, accept the deed to such Owner’s
Residence subject to (i) the Access Easement and the Utility Easement, (ii) the Support
Easement, and (iii) all easements reserved to the owners of the Master Condominium and
the Master Condominium Association. Residential Declarant hereby reserves of the
benefit of each Owner, the Common Elements Easement and declares that by virtue of
this Declaration the Common Elements sball be subject to the Common Elements
Easement. Each Owner shall provide the Residential Association with a key to such
Owner’s Residence which may be used in such Owner’s absence for Access Easement

purposes.

(b)  Residential Declarant herby reserves for both the Residential Declarant,
prior to the termination of Residential Declarant Control, and the association, after the
termination of Residential Declarant Control, the right to grant easements for purposes of
utilities over any and all of the Residential Common Elements. The granting of such
easements shall require the prior written consent of the Master Condominium
Association.

Section 3.9  Estoppel Certificates. Each Residence Owner, from time to time but no
more often than twice each calendar year, shall have the right to require the Residential
Association (as to all items listed below) to deliver to the requesting Residence Owner a written
statement addressed to the requesting Residence Owner and its Residential Mortgagee or
purchaser of its Residence, as applicable, without payment of any fee or cost certifying:
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(a) the Residential Declaration is unmodified and in full force and effect (or if
modified that the Residential Declaration as so modified is in full force and effect);

(b)  the Residential Declaration attached to the certificate is a true and correct
copy of this Residential Declaration and all amendments hereto;

{c) the date through which all Residential Assessments bave been paid by the
Regidence Ownper requested to provide the certificate and the Residence Owner
requesting such certificate;

(d) to the knowledge of the Residential Association, the requesting Residence
Owaner is not in default of any of its obligations under the Residential Declaration (or if
the Residential Association knows the requesting Residence Owner to be in defauit,
specifying the defaults and any remaining cure periad, if any);

(e) the Residential Association holds no existing liens, other than the lien for
unpaid Residential Assessments accrued and not yet payable, against the requesting
Residence Owner's Residence and

H such other matters as are reasonably requested by the requesting
Residence Owner.

Section 3.10 Restriction on Resale of Residences. Except for Residence 1701,
Residence Owner shall not offer any Residence for sale or advertise or otherwise market or
attempt to market the Residence for sale in any way during the Sales Restriction Period.
Residence Owner agrees that the breach of this provision during the Sales Restriction Period
shall entitle the Residential Association to exercise the remedy of specific performance or
damages against the Residence Owner.

ARTICLE 1V

MATTERS REGARDING THE RESIDENTIAL ASSOCIATION

Section 4.1 General. The Residential Association has been incorporated as a
nonprofit corporation under the Texas Non-Profit Corporation Act. In addition to the powers
conferred on the Residential Association under the Residential Bylaws and under this Residential
Declaration, the Residential Association may take all actions anthorized by Section 82.102 of the
Act. Any and all actions taken by the Residential Association pursuant to the Residential
Governing Documents is binding on all Residence Owners. This Residential Declaration is not
intended to place any limitations or restrictions on the power of the Residential Association or
the Residential Board of Directors, except as set forth in this Residential Declaration or the
Residential Governing Documents.

Section 4.2  Allocation of Votes in the Residential Association. Each Residence
Owmer shall automatically be a member of the Residential Association. Each Member shall be
entitled to cast a number of votes equal to such Residence Owner's Residential Allocated
Interest. All voting rights of a Residence Owner may be suspended during any period that such
Residence Owner is delinguent in the payment of any Residential Assessment duly established
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pursuant to Article VI or Article VII of this Residential Declaration or is otherwise in defanlt
under the terms of the Residential Governing Documents. Following a Residence Owner's cure
of any such delinquency or default in full, its voting rights shall be completely reinstated 24
hours after such cure is effected. Any matter described in this Residential Declaration as
requiring approval by a stated percentage or a majority of the Residence Owners shall be
calculated on the basis of the Residential Allocated Interests, A Residence Owner may assign its
voting rights as a member of the Residential Association to any other Residence Owner by use of
a proxy in accordance with the Act.

Section 4.3  Suspended Voting Rights. All voting rights of a Residenice Owner may
be suspended during any period that such Residence Owner is delinquent in the payment of any
Residential Assessment duly established pursuant to this Residential Declaration or is otherwise
in default under the terms of the Residential Governing Documents.

ARTICLE Y

MAINTENANCE., ALTERATIONS, TAXES AND UTILITIES

Section 5.1 Maintenance.

(2 Maintenance of Residences. All mainienance, repairs and replacements
of, in or to any Residence, ordinary or extraordinary, foreseen or unforeseen, including
maintenance, repair and replacement of interior non-structurai walls, doors within or
affording access to a Residence, and all Residential Systems, to the extent such Systems
do not serve another Unit, fixtures and outlets and floor coverings within a Residence
shall be performed by the Residence Ownecr in accordance with the Residential
Maintenance Standard, with the cost thereof charped against the Residence Owner of
such Residence.

(t)  Maintenance of Residential Common Elements. All Residential Common
Elements shall be maintained by the Residential Association (unless provided otherwise
in the Master Declaration or this Residential Declaration) in accordance with the
Residential Maintenance Standard, the cost and expense of which shall constitute a
Residential Common Expense and be allocated and payable by the Residence Owners in
accordance with Section 7.1(a) of this Residential Declaration., All expenses for the
maintenance and repair of the Residential Common Elements allocated to Residential
Declarant shall be payable by the Residential Association. The Residential Association
shall establish and maintain an adequate reserve fund for such purposes, to be funded by
Monthly Residential Assessments rather than by Special Residential Assessments.
Nothing in this Residential Declaration shall be deemed or construed as relieving any
Residence Owner from liability or responsibility for damage to the Residential Common
Elements caused by the negligence or misconduct of a Residence Owner or a Residence
Owner's occupants or invitees.

(©) Limitation of Liability. The Residential Association not shall be liable (i)
for injury or damage to any person or property caused by the elements or by the
Restdence Owner or occupant of any Residence or any other Person, or resulting from
any utility, rain, snow or ice which may leak or flow from any portion of the Residential
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Common Elements or from any pipe, drain, conduit, appliance or equipment which the
Residential Association is responsible to maintain; (ii) to any Residence Owner or
occupants of any Residence for loss or damage, by theft or otherwise, of any property
which may be stored in or upon any of the Residential Common Elements or (iii) to any
Residence Owner or occupant for any damage or injury caused in whole or in part by the
failure of the Residential Association to discharge its responsibilities under this Section
5.1(c) of the Residential Declaration where such damage or injury is not a foreseeable,
natural result of the Residential Association's failure to discharge its responsibilities.

Section 5.2  Failure of Residence Owner to Mainiain Residence. If any Residence
Owner fails or neglects to maintain, repair, or clean its Residence as required by Section 5.1(a) of
this Residential Declaration and such failure or neglect continues for 15 days after such
Residence Owner's receipt of writien notice of such neglect or failure from the Residential
Association, then the Master Association acting on its own behalf may, but shall not be obligated
to enter the Residence and take appropriate steps to perform or cause to be performed, the
maintenance, repair, cleaning and replacement in the manner as required by this Residential
Declaration. The defaulting Residence Owner shall, upon demand, reimburse the Residential
Association for all costs and expenses incurred in exercise of its rights m this Residential
Declaration. Any Residential Charges for such costs and expenses not paid within ten days from
the defaulting Residence Owner's receipt of demand from the Residential Association shall bear
interest at the Past Due Rate.

Section S3  Additions, Alterations or kmprovements by Residence Owner. Subject
to the provisions in this Residential Declaration, no Residence Owner {other than Residential
Declarant) shall: (i) make any addition, alteration or improvement in such Residence Owner's
Residence, to the extent either visible from any other Residence or the exterior of the Building,
whether structural or non-structural; (i} change the floor plan and layout of such Residence
Owner's Residence or (iii) make any material changes to the configuration or size of any
Residence or Residential Limited Common Element without the prior written approval of the
Residential Association, which approval shall be subject to the prior written consent of the
Master Association, in its sole and absolute discretion. However, in no event shall any such
alteration, improvement, change or combination interfere with any structural support of any
Residence or any Residential System serving another Residence or any other part of the Master
Condominjum. All work done in accordance with this Section 5.3 of the Residential Declaration
shall be done in compliance with all Residential Legal Requirements and the Residential
Goveming Documents. THE RESIDENCE OWNER, MAKING OR CAUSING TO BE
MADE ANY PERMITTED ADDITIONS, ALTERATIONS OR IMPROVEMENTS,
AGREES, AND SHALL BE DEEMED TO HAVE AGREED, FOR SUCH RESIDENCE
OWNER, TO HOLD THE RESIDENTIAL ASSOCIATION, AND ALL OTHER
RESIDENCE OWNERS HARMLESS FROM AND TO INDEMNIFY THEM FOR ANY
LIABILITY OR DAMAGE TO THE RESIDENTIAL CONDOMINIUM. ANY OTHER
RESIDENCE OWNER SUBMITTING PLANS HEREUNDER, BY DISSEMINATION OF
THE SAME, AND ANY RESIDENCE OWNER, BY ACQUIRING TITLE TO THE
SAME, AGREES NOT TO SEEK DAMAGES FROM THE RESIDENTIAL
ASSOCIATION, ARISING OUT OF THEIR REVIEW OF ANY PLANS HEREUNDER.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING THE
RESIDENTIAL ASSOCIATION SHALL NOT BE RESPONSIBLE FOR REVIEWING,
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NOR SHALL THEIR REVIEW OF ANY PLANS BE DEEMED APPROVAL OF, ANY
PLLANS FROM THE STANDPOINT OF THE STRUCTURAL SAFETY, SOUNDNESS,
WORKMANSHIP, MATERTALS, USEFULNESS, CONFORMITY WITH BUILDING OR
OTHER CODES OR INDUSTRY STANDARDS; OR COMPLIANCE WITH LEGAL
REQUIREMENTS. FURTHER, EACH RESIDENCE OWNER AGREES TO
INDEMNIFY AND HOLD THE RESIDENTIAL ASSOCIATION AND THEIR
RESPECTIVE OFFICERS AND EMPLOYEES HARMLESS FROM AND AGAINST
ANY AND ALL COSTS, CLAIMS, DAMAGES, EXPENSES OR LIABILITIES
WHATSOEVER, ARISING FROM THEIR REVIEW OF ANY PLANS HEREUNDER.

Section 5.4 Mechanic's Liens: Indemnification. No labor or services performed or
materials furnished and incorporated in a Residence Owner's Residence, shall be the basis for the
filing of a lien against the Residence of any other Residence Owner not expressly consenting to
or requesting the same or against the Residential Common Elements. EACH RESIDENCE
OWNER SHALL INDEMNIFY AND HOLD HARMLESS EACH OF THE OTHER
RESIDENCE OWNERS AND THE RESIDENTIAL ASSOCIATION FROM AND
AGAINST ALL LIABILITIES AND OBLIGATIONS ARISING FROM THE CLAIM OF
ANY MECHANIC'S LIEN AGAINST THE RESIDENCE OF SUCH OTHER
RESIDENCE OWNERS OR THE RESIDENTIAL COMMON ELEMENTS. All contracts
for labor, services and/or materials with respect to any of the Residences shall be in compliance
with the provisions hereof.

Section 5.5 Taxes.

(a)  Payment of Governmental Impositions. Each Owner shall be responsible
for and shall pay when due all Residential Governmental Impositions lawfully levied or
assessed apainst such Residence Owner's Residence, except to the extent such fax
assessments are being actively and diligently contested in good faith by appropriate legal
proceedings. Any Residential Governmental Impositions lawfully levied or assessed with
respect to the Residential Property not separately billed to the Residence Owners shall
constitute a Residential Common Expense and be payable by the Residential Association
when due.

(b)  Notice to Taxing Authorities. Residential Declarant shall give written
notice to the appropriate taxing authorities of the creation of the Residential
Condominium established pursuant to this Residential Declaration. Each Residence
Owner shall promptly request and diligently pursue from the applicable taxing authority
separate tax parcel status and a separate tax identification number for its Residence.

()  Residences Not Separately Assessed. If any Governmental Impositions
with respect to the Residential Property are not separately billed to the Residence Qwners
of a Residence, each Residence Owner shall pay its respective allocated portion of taxes
(which such allocations shall be determined in the manner set forth in this Residential
Declaration) when requested by the Residential Association (but in no event prior to 20
days or later than ten days before the date of delinquency, without any additional notice
or grace period) to permit the Residential Association to make full payment of taxes prior
to the date on which such taxes would become delinquent; provided that Residential
Association shall not require any Residence Owner to make any payment to the
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Residential Association for taxes to the extent such amounts have already been deposited
by such Residence Owner in accordance with any escrow arrangement,

(d)  Failure to Pay Governmental Impositions. The Residential Association or
any Residential Mortgagee may pay the portion of taxes that any Residence Owner has
failed to pay when due, and the Residential Association or Residential Mortgagee shall
bave a lien against such Residence that may be enforced by any means available at law or
in equity, including non-judicial foreclosure sale of such Residence in accordance with
Texas Property Code Section 51.002 (as now written or hereafter amended); provided,
however, no such Residential Assessment lien for delinquent taxes shall be valid until a
notice of such lien is duly recorded in the real property records of the County,
notwithstanding any applicable statute, law (including case law), equitable doctrine
ordinance or regulation that permits any such lien to attach absent such recordation in the
real property records. Each Residence Owner, by its acquisition of such Residence, as
applicable, grants a power of sale in connection with such lien in favor of the Residential
Association or any Residential Mortgagee that makes payment of taxes on behalf of a
defaulting Residence Owner. Any lien pursuant o this Section 5.5(d) of the Residential
Declaration shall have the same priority as a lien by the Residential Association for
Residential Assessments; provided that any such lien for delinquent taxes shall be
subordinate to the lien of any Residential Lien Indebtedness encumbering the defaulting
Residence Owmer's Residence, which Residential Lien Indebtedness was recorded prior
to the date such lien for taxes was duly recorded (notwithstanding any applicable statute,
law (including case law), equitable doctrine ordinance or regulation that permits any such
lien to attach absent such recordation in the real property records). This Section 5.5 of
the Residential Declaration shall terminate and be of no further force or effect
whatsoever, upon the later of the date upon which (i) each Residence within the
Residential Condominium shall be separately assessed and billed as a separate tax parcel
by the tax assessor and (ii) all the taxes due and owing prior to all Residences being
separately assessed and billed as a separate tax parcel by the tax assessor have been paid
in full to the appropriate taxing authority.

Section 5.6  Utilities. Each Residence Owner shall be responsible for and shall pay all
gas, electricity and water charges relating to such services used or consumed at or with respect to
the occupancy of such Residence Owner's Residence, to the extent such charges are separately
metered by the respective utility companies. Any utility charges not so separately metered and
charges relating to such services used in connection with the use and maintenance of the
Residential Common Elements, shall constitute a Residential Common Expense and be payable
by the Residential Association.

ARTICLE VI
INSURANCE
Section 6.1 Insurance. All insurance coverage required to be obtained pursuant to

Article VI of this Residential Declaration, Article VII of the Master Declaration or purchased at
the election of a Residence Owner or the Residential Association shall:
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(&) be in such form and shall be issued by such responsible insurance
companies licensed to do business in the State of Texas;

(b)  contain standard mortgagee clauses, if applicable;

(©) not be brought into contribution with insurance purchased by other
Residence Owners, the Master Unit Owners, the Master Association or the Residential
Association;

(d)  provide that insurance trust agreements shall be recognized;

(e) waive any right to claim (i} by way of subrogation against Residential
Declarant, Master Declarant, the Master Association, the Master Unit Owners, the
Residential Association, the Board of Directors, any Manager, the Residence Owners and
their respective agents and employees and (ii) invalidity arising from the acts of the
insured and

) state that such policy is primary insurance if at the time of a loss under the
policy any Residence Owner has other insurance covering the same property covered by
the policy.

Section 6.2 Insurance by Residential Association.

{a) The Residential Association shall obtain as a Residential Common Area
Expense, all insurance coverage required of the “Residence Owner” in Article VII of the
Master Declaration.

~ (b)  The Residential Association shall carry such other or additional insurance
in such amounts and against such risks as the Residential Association shall reasonably
deem necessary or appropriate with respect to the operation of the Residential
Association, including liability insurance for all officers, directors, trustees and
employees of the Residential Association. The premiums for all insurance coverages
maintained by the Residential Association pursuant to this Section 6.2(b) of the
Residential Declaration shall constitute a Residential Common Expense and be payable
by the Residential Association.

Section 6.3 Insurance by Residence Qwners. A Residence Owner shall be
responsible for obtaining and maintaining at such Residence Owner's sole cost and expense
(i) insurance covering all alterations, additions, betterments and improvements to such Residence
Owner's Residence and all other personal property located at the Residence Owner's Residence
or constituting a part thereof and (ii) insurance covering damage to Residential Common
Elements or other Residences, the cause of which originates from such Residence Owner's
Residence. Nothing in this Residential Declaration shall be deemed or construed as prohibiting a
Residence Owner, at such Residence Owner's sole cost and expense, from obtaining and
maintaining such further and supplementary insurance coverages as such Residence Owner may
deem necessary or appropriate.
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Section 6.4 Qther.

(a) The Residential Association shall not be liable for failure to obtain any
insurance coverage required by this Residential Declaration to be obtained by the
Residential Association or for any loss or damage resulting from such failure, if such

failure is due to the general unavailability of such coverage from reputable insurance
companies.

(b)  Neither the Residential Association nor any Residence Owner shail obtain
any policy of insurance where: (i) under the terms of the carrier's charter, bylaws or
policy, contributions or Assessments may be made against the Residence Owner or
Residential Mortgagee or become a lien against the Residential Condominium; (ii) by the
terms of the carrier's charter, bylaws or policy, loss payments are contingent upon action
by the carrier's board of directors, policyholders or members or (iii) the policy includes
any limiting clauses (other than insurance conditions) which could prevent the
Residential Association, Residence Owners or Residential Mortgagees from collecting
Residential Insurance Proceeds.

(¢}  All insurance coverages purchased by the Residential Association and the
‘Residence Owners pursuant to Article VI of this Residential Declaration shall not cover
claims against any other Residence Owner due to accidents occurring within that other
Residence Owner's Residence or casualty, theft or loss to the contents of that other
Residence Owner's Residence.

ARTICLE VIO
RESIDENTTAL ASSESSMENTS

Section 7.1 Monthly and Special Residential Assessments by Residential
Association. The Residential Association shall possess the right, power, authority and obligation

to establish a regular Monthly Residential Assessment for payment of Residential Common

Expenses and such Special Residential Assessments as provided for in this Residential
Declaration

(a) Residential Common Expenses. The Residential Association shall possess
the right, power, authority and obligation to establish a regular Monthly Residential
Assessment sufficient in the judgment of the Residential Association to pay all
Residential Common Expenses when due, Such Monthly Residential Assessments so
established shall be payable by the Residence Owners on the first day of each calendar
month, and shall be applied to the payment of Residential Common Expenses and other
Residential Charges for which the Residential Association is responsible.

(b) Budget for Common Expenses. Prior to the commencement of each fiscal
year of the Residential Association, the Residential Association shall deliver to the
Residence Owners a Residential Budget, incorporating the share of the Residential
Common Expenses owed by Residential Declarant in sufficient detail so as to inform
each Residence Owner of the nature and extent of the Residential Common Expenses
anticipated to be incurred and shall be accompanied by a statement setting forth each
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Residence Owner's monthly share thereof, which shall be determined in accordance with
such Residence Owner's Allocated Interests, and the date as of which such Monthly
Residential Assessment commences to be payable. No further communication shall be
necessary to establish the amount of each Residence Owner's obligation regarding the
Monthly Residential Assessment payable hereunder and the failure of the Residential
Association to timely deliver the Residential Budget provided for in this Residential
Declaration shall in no event excuse or relieve 2 Residence Owner from the payment of
the Monthly Residential Assessments contemplated hereby. Any Residential Budget
prepared and delivered to the Residence Qwners as contemplated in this Article VII may
be amended as and to the extent reasonably necessary, and the amount of a Residence
Ovmer's Monthly Residential Assessment changed to correspond therewith. If the
proposed Residential Budget for a fiscal year increases more than 20% above the
Residential Budget for the preceding fiscal year, such Residential Budget must be
approved by the affirmative vote of the Residence Owners holding not less than 67% of
the Residential Allocated Interests.

(©) Special Residential Assessments. In addition to the Monthly Residential
Assessments contemplated by Section 7.1(a) of this Residential Declaration, the
Residential Association shall possess the right, power and authority to establish Special
Residential Assessments from time to time as may be necessary or appropriate in the-
judgment of the Residential Association to pay (i) the operation and management of the
Residential Condominium and the administration of the Residential Association; and
(i) the Residential Unit's share of special assessments established by the Master
Association from time to time for the proper maintenance, care, alteration, improvement,
operation and management of the Master Condominium, and the administration of the
Master Association, as described in Section 7.1(c) of the Master Declaration.

Section 7.2  Individual Residential Assessments. In addition to the Monthly
Residential Assessments and Special Residential Assessments contemplated in Section 7.1 of this
Residential Declaration, the Residential Association shall possess the right, power and authority
to establish or levy Individual Residential Assessments in accordance with the provisions of this
Residential Declaration against an individual Residence Owmer or a Residence Owner's
Residence for charges properly borne solely by one or more but less than all Residence Owners,
such as (without limitation) charges for additional services, damages, fines or fees or insurance
deductible payments. Individual Residential Assessments shall be the personal obligation of the
Residence Owner against whom the Individual Residential Assessment is assessed, and shall
constitute a lien against the Residence in the same manner and with the same consequences as
the Monthly Residential Assessment and any duly authorized Special Residential Assessment.

Section 7.3  Obligation to Pay Residential Assessments. FEach Residence Owner
shall be personally obligated to pay such Residence Owner's share of all Residential Assessments
duly established pursuant to Article VII of this Residential Declaration to the Residential
Asscciation. Unpaid Residential Assessments due as of the date of the conveyance or transfer of
a Residence shall not constitute a personal obligation of the new Residence Owner (other than
such new Residence Owner's pro rata share of any reallocation thereof); however, the former
Residence Owner shall continue to be personally liable for such unpaid Residential Assessment.
No Residence Owner shall be entitled to exemption from liability for Residence Owner's
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obligation to pay such Residential Assessments by waiver of the use and enjoyment of the
Residential Common Elements, by an abandonment of the Residence Owner's Residence or by
any other action whatsoever. Any Residential Assessment not paid within five days of the date
due shall bear interest at the Past Due Rate, and shall be recoverable by the Residential
Association, together with interest as aforesaid and all costs and expenses of collection,
including reasonable attorneys' fees, by suit in a court of competent jurisdiction sitting in the
County. It shall be the responsibility of the Residential Association to collect amy such
delinquent Residential Assessment, the existence of which shall be made known by written
notice delivered to the defaulting Residence Owrer,

Section 7.4 Lien to Secure Payment of Residential Assessments. Residential
Declarant hereby reserves and assigns to the Residential Association a lien, pursuant to the
provisions of the Act, against each Residence, the Residential Rents, if any, payable to the
Residence Owner and Residential Insurance Proceeds any Residence Owner may be entitled to
receive, to secure the payment of all Residential Assessments, which lien shall be and constitute
a lien and encumbrance, in favor of the Residential Association, upon such Residences, the
Residential Rents, and any Residential Insurance Proceeds. The liens established in this
Residential Declaration shall be prior and superior to all other liens and encumbrances
subsequently created upon such Residences, Residential Rents and Residential Insurance
Proceeds, regardless of how created, evidenced or perfected, other than the lien securing the
payment of Residential Lien Indebtedness (provided such lien was recorded prior to the date on
which the Residential Assessment became delinquent) and the liens for unpaid Residential
Governmental Impositions. The liens and encumbrances created in this Residential Declaration
may be enforced by any means available at law or in equity, including a non judicial foreclosure
sale of the Residence of a defaulting Residence Owner; such sale to be conducted in the mavner
set forth in Texas Property Code Section 51.002 {as now wriiten or as hereafter amended). The
Residence Owner of each Residence, by acquisition of such Residence Owner's Residence,
grants to the Residential Association a power of sale in connection with the Residential
Association's liens. By written resolution, the Residential Association may appoint, from time to
time, an officer, agent, trustee or attorney of the Residential Association to exercise the power of
sale on behalf of the Residential Association. The Residential Association may bid for and
purchase the Residence Owner's Residence, as a Residential Common Expense, at any such
foreclosure sale. The foreclosure by a Residential Mortgagee of a Residence Owner's Residence
in order to satisfy Residential Lien Indebtedness will extinguish the subordinate lien for any
Residential Assessments which became payable prior to the date of such foreclosure sale.

Section 7.5 Commencement of Obligation to Pay Residential Assessments. Each
Residence Owner, other than Residential Declarant, shall be obligated to commence payment of
all Residential Assessments against such Residence Owner's Residence on the date the Residence
Owner's Residence is conveyed to the Residence Owner. If such date is other than the first day
of a month, then such Residence Owner shall be obligated to pay only a pro rata share of the
Residential Assessment against such Residence Owner's Residence based on the number of days
during such month that the Residence Owner will hold title to the Residence Owner's Residence.
If a Residential Tenant occupies a Residence Owner's Residence and that Residence Owner
_ becomes delinquent in the payment of any Residential Assessment against such Residence
Owmer's Residence, the Residential Association shall have the right, upon written notice to the
Residential Tenant and Residence Owner, to collect any rental payments due from the
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Residential Tenant until the full amount of the Residential Assessment plus any applicable late
fees or fines is collected. Pror to the commencement of the initial Monthly Residential
Assessment, Residential Declarant shall pay all Residential Common Expenses of the Residential
Condominium (excluding portions thereof allocable to reserves); provided, however, nothing
contained in this Residential Declaration shall prevent Residential Declarant from collecting
from the purchaser of a Residence at closing any expenses, such as taxes or insurance, to the
extent that Residential Declarant prepaid on behalf of the Residence being purchased. After
commencement of the injtial Monthly Residential Assessment and prior to the end of the period
of Residential Declarant Control, Residential Declarant shall pay the amount by which the
Residential Common Expenses of the Residential Condominium (excluding the portion thereof
allocable to reserves) exceed Monthly Residential Assessments required to be paid by Residence
Owners other than Residential Declarant; thereafter, Residential Declarant shall pay Monthly
Residential Assessments the same as any other Residence Owner. If such date is other than the
first day of a month, then Residential Declarant shall be obligated to pay only a pro rata share of
the Residential Assessments against such Residence based on the number of days remaining
during such month. :

Section 7.6 Redemption by Residence _Owner. The Residence Owner of a
Residence purchased by the Residential Association, at a foreclosure sale of the Residential
Association’s lien for Residential Assessments, may redeem the Residence not later than the 50th
day after the date of the foreclosure sale. To redeem the Residence, the Residence Owner must
pay to the Residential Association, as applicable, all amounts due at the time of the foreclosure
sale, interest from the date of foreclosure sale to the date of redemption at the Past Due Rate,
reasonable attorneys' fees and costs incurred by the Residential Association in foreclosing the
lien, any Residential Assessment levied against the Residence by the Residential Association
after the foreclosure sale, and any reasonable costs incurred by the Residential Association, as
Residence Owner of the Residence, including costs of maintenance and leasing. Upon
redemption, the Residential Association shall execute a deed to the redeeming Residence Owner
of the Residence. The exercise of the right of redemption is not effective against a subsequent
purchaser or lender for value without notice of the redemption after the redemption period
expires unless the redeeming Residence Owner of the Residence records prior to such date the
deed from the Residential Association or an affidavit stating that the Residence Owner has
exercised the right of redemption. A Residence that has been redeemed remains subject to all
liens and encumbrances on the Residence before foreclosure. All Residential Rents ‘collected
from the Residence by the Residential Association from the date of foreclosure sale to the date of
redemption belong to the Residential Association, but the Residential Rents shall be credited
apainst the redemption amount. If the Residential Association purchases a Residence at a sale
foreclosing its lien, the Residential Assaciation may not transfer ownership of the Residence
during the redemption period to a person other than the redeeming Residence Owner,

Section 7.7 Notice_of Default. If the Residence Owner defaults in its monetary
obligations to the Resideniial Association, the Residential Association shall notify any
Residential Mortgagee in accordance with the provisions of Article XTI of this Residential
Declaration and may notify other lienholders of the defanlt and the Residential Association's
intent to foreclose its lien.
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the Residential Assessments against such Residence based on the number of days remaining
during such month.

Section 7.6 Redemption by Residence Owner. The Residence Owner of a
Residence purchased by the Residential Association, at a foreclosure sale of the Residential
Association's lien for Residential Assessments, may redeem the Residence not later than the 90th
day after the date of the foreclosure sale. To redeem the Residence, the Residence Owner must
pay to the Residential Association, as applicable, all amounts due at the time of the foreclosure
sale, interest from the date of foreclosure sale to the date of redemption at the Past Due Rate,
reasonable attorneys' fees and costs incurred by the Residential Association in foreclosing the
lien, any Residential Assessment levied against the Residence by the Residential Association
after the foreclosure sale, and any reasonable costs incurred by the Residential Association, as
Residence Owner of the Residence, including costs of maintenance and leasing. Upon
redemption, the Residential Association shall execute a deed to the redeeming Residence Owner
of the Residence. The exercise of the right of redemption is not effective against a subsequent
purchaser or lender for value without notice of the redemption after the redemption period
expires unless the redeeming Residence Owner of the Residence records prior to such date the
deed from the Residential Association or an affidavit stating that the Residence Owner has
exercised the right of redemption. A Residence that has been redeemed remains subject to all
liens and encumbrances on the Residence before foreclosure. All Residential Rents ‘collected
from the Residence by the Residential Association from the date of foreclosure sale to the date of
redemption belong to the Residential Association, but the Residential Rents shall be credited
against the redemption amount. If the Residential Association purchases a Residence at a sale
foreclosing its lien, the Residential Association may not transfer ownership of the Residence
during the redemption period to a person other than the redeeming Residence Owner.

Section 7.7  Notice of Default. If the Residence Owner defaults in its monetary
obligations to the Residential Association, the Residential Association shall notify any
Residential Mortgagee in accordance with the provisions of Article XIlI of this Residential
Declaration and may notify other lienholders of the default and the Residential Association's
intent to foreclose its lien.

Section 7.8  Alternative Actions. Nothing contained in this Residential Declaration
shall prohibit the Residential Association from taking a deed in lieu of foreclosure or from filing
suit to recover a money judgment for sums that may be secured by the lien.

Section 7.9  Master Association Lien. In addition to the liens created under this
Avrticle V11, each Residence Owner acknowledges that the Master Association possesses a first
and prior lien to secure the payment of the Master Expenses by the Residential Owners to the
Master Association pursuant to Section 7.6 of the Master Declaration, and by acquisition of a
Residence the Residence Owner grants to the Master Association a power of sale in connection
with the liens held by the Master Association. The Residential Association will collect the Master
Expenses from the Residence Owners and deliver such payments to the Master Association.

RESIDENTIAL CONDOMINIUM DECLARATION - Page 22
DALLAS 1056231_2 5500.11




ARTICLE VIII

LOSS AND OBSOLESCENCE

Section 8.1 Loss or Damage. The provisions of Article VIII of the Master
Declaration shall govern if the Residential Condominium or any part thereof is damaged or
destroyed by fire or other casualty.

Section 8.2  Residential Association as Attorney-in-Fact. Each Residence Owner, by
acceptance or possession of title to a Residence, hereby irrevocably makes, constitutes and
appoints the Residential Association, and each and every one of its successors in interest
hereunder (which appointment shall be deemed a power coupled with an interest), as such
Residence Owner's true and lawful attorney-in-fact, for and in Residence Owner's name, place
and stead, upon the damage or destruction of the Residential Condominium, or any part thereof,
or upon any determination by the Residence Owners made pursuant to this Article VIII, to take
any and all actions, and to execute and deliver any and all instruments, as the Residential
Association may, in its sole and absolute discretion, deem necessary or advisable to effect the
intents and purposes of this Article VIII, hereby giving and granting unto the Residential
Association full power and authority to do and perform all and every act whatsoever requisite or
necessary to be done in and about the premises as fully, to all intents and purposes, as a
Residence Owner might or could do, hereby ratifying and confirming whatsoever the Residential
Association may do by virtue hereof. The Residential Association is hereby authorized, in the
name and on behalf of all Residence Owners, to do and perform all actions necessary or
appropriate to effect the intent and purposes of this Article V111 as aforesaid, including the power
and authority to make and settle claims under any insurance policies maintained by the
Residential Association, except as may be limited by the Master Declaration, and to execute and
deliver all instruments necessary or incidental to any such actions.

ARTICLE IX

CONDEMNATION

Section 9.1 Condemnation. The provisions in Article IX of the Master Declaration
shall govern if the Residential Condominium or any part thereof, is subject to a Residential
Taking.

Section 9.2  Residential Association as Attorney-in-Fact. Each Residence Owner, by
acceptance of title to, or possession of, a Residence, hereby irrevocably makes, constitutes and
appoints the Residential Association, and each and every one of its successors in interest
hereunder (which appointment shall be deemed a power coupled with an interest), as Residence
Owner's true and lawful attorney-in-fact, for and in Residence Owner's name, place and stead,
upon the condemnation of the Condominiums, or any part thereof, or upon any determination by
the Residence Owners made pursuant to this Article IX, to take any and all actions, and to
execute and deliver any and all instruments, as the Residential Association may, in its sole and
absolute discretion, deem necessary or advisable to effect the intents and purposes of Article VIII
of this Residential Declaration, hereby giving and granting unto the Residential Association full
power and authority to do and perform all and every act whatsoever requisite or necessary to be
done in and about the premises as fully, to all intents and purposes, as a Residence Owner might
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or could do, hereby ratifying and confirming whatsoever the Residential Association may do by
virtue hereof. The Residential Association is hereby authorized, in the name and on behalf of all
Residence Owners, to do and perform all actions necessary or appropriate to effect the intent and
purposes of this Article 1X as aforesaid, including the power and authority to make and settle
claims under any insurance policies maintained by the Residential Association, except as may be
limited by the Master Declaration, and to execute and deliver all instruments necessary or
incidental to any such actions.

ARTICLE X

DEVELOPMENT PERIOD

Section 10.1 Initial Directors. The Residential Board of Directors shall be initially
established by Residential Declarant as set forth in the Residential Bylaws.

Section 10.2 Period of Residential Declarant Control.

@ Except as is provided below, Residential Declarant shall have the right to
appoint and remove members of the Residential Board of Directors during the period of
Residential Declarant Control. If Residential Declarant voluntarily surrenders control
prior to the termination of the period of Residential Declarant Control, Residential
Declarant may require that specified actions of the Residential Board of Directors be
subject to Residential Declarant approval until the expiration of the period of Residential
Declarant Control.

(b) Not later than 60 days after Residential Declarant has conveyed to
Residence Owners other than Residential Declarant title to 25% of the Residences, the
Residential Board of Directors shall appoint two advisory directors who shall be
Residence Owners (other than Residential Declarant or its employees) each of whom
must reside in their Residences, as their primary residence at least six months of each
calendar year. Such advisory directors may attend all meetings of the Residential Board
of Directors (but shall not be permitted to vote) and shall perform such duties and shall
assume such obligations as may be delegated to them by the Residential Board of
Directors.

(©) Not later than 120 days after Residential Declarant has conveyed to
Residence Owners other than Residential Declarant title to 50% of the Residences, an
election shall be held by the Residential Association, pursuant to the Residential Bylaws,
for the election of not less than one-third of the members of the Residential Board of
Directors by Residence Owners other than Residential Declarant. The term of the
advisory directors shall expire at the meeting at which such newly elected members of the
Residential Board of Directors take office.

(d) At least 30 days prior to the termination of the period of Residential
Declarant Control, the Residential Association shall elect a board of at least three
Residential Directors pursuant to the Residential Bylaws, of which one will be elected for
a three year term, one will be elected for a two year term and one will be elected for a one
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year term, such terms to commence as of the date on which the period of Residential
Declarant Control terminates.

Section 10.3 Working Capital Contributions.

@ Each Residence Owner shall, at the time such Residence Owner purchases
a Residence from Residential Declarant, contribute an amount to the Residential
Association equal to the Residential Working Capital Contribution. Such amount shall be
a contribution of working capital to the Residential Association and shall not be
considered as an advance payment of any Residential Assessment. Residential Declarant
shall not be required to make any Residential Working Capital Contribution.

(b) Any purchaser of a Residence from a Residence Owner other than
Residential Declarant shall contribute an amount to the Residential Association equal to
the Residential Working Capital Contribution at the time of purchase. Such amount shall
be a contribution of working capital to the Residential Association and shall not be
considered as an advance payment of Monthly Residential Assessments.

ARTICLE XI

MATTERS FOR MEDIATION AND ARBITRATION

Section 11.1 Mediation. All Residential Disputes except those relating to equitable
remedies, which shall not be resolved within 15 days after same have arisen (unless such greater
time is provided elsewhere in the Residential Governing Documents) shall be submitted for, or
determined by non-binding mediation. Mediation of any Residential Dispute shall be initiated by
any Residence Owner making a written demand therefor to the other Residence Owner or
Residence Owners involved in such Residential Dispute and the Residential Association. With
respect to such mediation, the parties shall, within ten days after delivery of such written notice
to the Residential Association, appoint a mediator who is: (i) a reputable person actively
engaged in the commercial real estate industry for a continuous period of not less than ten years
and (ii) is in no way affiliated, or has had material business dealings with any Residence Owner
or any member of the Residential Association. If the parties are unable to agree upon a mediator,
a mediator having the qualifications set forth above shall be appointed by the then presiding
judge of the United States District Court of the Dallas Division of the North District of Texas or
such other service as may be recommended by the Dallas Bar Association. Such mediation shall
occur within 30 days after the mediator has been appointed and shall occur at a mutually
acceptable location in Dallas, Texas. The costs of such mediation services shall be shared
equally (but each party shall bear the cost of their own travel and attorney's fees); provided,
however, that if the Residential Dispute is not resolved pursuant to such mediation, the
provisions of Section 11.2 of this Residential Declaration shall govern the payment of attorneys
fees and costs and expenses of mediation or arbitration, as applicable, under Article X1 of this
Residential Declaration.

Section 11.2 Final Offer Arbitration. If the parties are unable to resolve any
Residential Dispute at mediation, no later than 30 calendar days after the parties have reached an
impasse at mediation, the parties shall submit their Residential Dispute to binding arbitration.
The parties agree to select a single arbitrator from a list taken from the American Arbitration
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Association of commercial arbitrators, and if they cannot agree on an arbitrator, each party shall
select a person and those two so selected shall then select the single arbitrator who shall
thereafter serve as arbitrator. The issues in dispute shall be submitted as “baseball” or final-offer
arbitration, whereby each party shall submit what it deems to be its most reasonable position to
the arbitrator and the arbitrator shall select one of those two positions. The arbitrator shall have
no discretion to select or award a position other than to select one of those submitted by the
parties. To the extent rules governing arbitration are deemed necessary by the arbitrator (or by
agreement of the parties), the current Rules for Commercial Mediation and Arbitration
promulgated by the American Arbitration Association shall apply. Any award that is rendered by
the arbitrator shall be accomplished no later than ten days from the initiation of the arbitration
procedure. The parties may resort to any court of competent jurisdiction for enforcement of, or
any other action relating to, the arbitrator's award. The party or parties whose position is not
selected or awarded shall be responsible for all attorneys fees, costs and expenses (incurred in
connection with the mediation or arbitration, as applicable, of a Residential Dispute under
Avrticle Xl of this Residential Declaration) of the party whose position is selected or awarded for
the mediation or arbitration, as applicable, of the Residential Dispute under Article XI, of this
Residential Declaration.

Section 11.3 Exclusive Remedy. With respect to any Residential Dispute subject to
mediation or arbitration, as applicable, under Article X1 of the Residential Declaration, it is
agreed that the mediation and arbitration provisions of Article XI of the Residential Declaration
shall be the sole remedy of the Residence Owners involved in such Residential Dispute.
Notwithstanding any other provisions of this Residential Declaration, the foregoing agreement to
arbitrate shall be specifically enforceable under prevailing arbitration law. The foregoing
agreement to arbitrate shall not constitute any agreement or consent to arbitration of any dispute,
claim, controversy or matter that does not constitute a “Residential Dispute” as such term is
defined in this Residential Declaration or not described in this Residential Declaration or with
any person not named or described in this Residential Declaration, provided that any arbitration
proceeding initiated under the terms of this Section 11.3 of the Residential Declaration may, at
the request of any party, be joined or consolidated with other arbitration proceedings involving
additional parties if the Residential Dispute and the subject of such other proceedings arise out of
common or interrelated factual occurrences. Any award of the arbitrator shall be final and
binding upon the Residence Owners involved in the Residential Dispute and such Residence
Owners' Residential Mortgagees and nonappealable judgment thereon may be entered by any
court having jurisdiction.

ARTICLE XII

MISCELLANEOUS

Section 12.1 Sound Transmission Disclaimer. EACH RESIDENCE OWNER, BY
ACCEPTANCE OF A DEED OR OTHER CONVEYANCE OF THEIR RESIDENCE, HEREBY
ACKNOWLEDGES AND AGREES THAT SOUND AND IMPACT NOISE TRANSMISSION
IN A HIGH-RISE BUILDING SUCH AS THE RESIDENTIAL CONDOMINIUM IS VERY
DIFFICULT TO CONTROL, AND THAT NOISES FROM ADJOINING OR NEARBY
RESIDENCES AND THE HOTEL UNIT AND ITS ATTENDANT FACILITIES, AND THE
SURROUNDING DEVELOPMENT AND/OR MECHANICAL EQUIPMENT CAN AND
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WILL BE HEARD IN RESIDENCES. NEITHER THE RESIDENTIAL DECLARANT, NOR
THE OWNERS OF THE HOTEL UNIT, MAKES ANY REPRESENTATION OR WARRANTY
AS TO THE LEVEL OF SOUND OR IMPACT NOISE TRANSMISSION BETWEEN AND
AMONG RESIDENCES AND THE OTHER PORTIONS OF THE RESIDENTIAL
PROPERTY, AND EACH RESIDENCE OWNER HEREBY WAIVES AND EXPRESSLY
RELEASES, TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW AS OF THE
DATE OF THIS RESIDENTIAL DECLARATION, ANY SUCH WARRANTY AND CLAIM
FOR LOSS OR DAMAGES RESULTING FROM SOUND OR IMPACT NOISE
TRANSMISSION.

Section 12.2 Revocation _or Termination of Residential Declaration. Except as
provided in Section 10.02 of the Master Declaration, this Residential Declaration may be
revoked or the Residential Condominium established hereby may be terminated, but only by an
instrument in writing, duly approved, executed and acknowledged by those Residence Owners
holding not less than 100% of the Residential Allocated Interests and not less than one hundred
percent 100% vote of the Residential Mortgagees. Any such instrument of revocation or
termination shall be duly filed of record in the County. If the Residential Property is to be sold
upon termination, the agreement effecting such termination shall also set forth the terms of such
sale and comply with the provisions of the Act.

Section 12.3 Amendment to Residential Declaration. This Residential Declaration
may be amended at a meeting of the Residence Owners at which the amendment is approved by
those Residence Owners holding not less than 67% of the Residential Allocated Interests and by
the vote of not less than 51% of the Residential Mortgagees. Such amendment shall be
evidenced by a written instrument executed and acknowledged by an officer of the Residential
Association on behalf of the consenting Residence Owners and by the consenting Residential
Mortgagees and filed of record in the County. Any such amendment so effected shall be binding
upon all of the Residence Owners, provided however that except as permitted or required by the
Act, no such amendment shall: (i) cause the alteration or destruction of all or part of any
Residence unless such amendment has been consented to by the Residence Owner and the
Residential Mortgagee of the Residence which is to be altered or destroyed, (ii) create or increase
Special Residential Declarant Rights, (iii) increase the number of Residences, (iv) change the
boundaries of a Residence or (v) change the use restrictions on a Residence unless such
amendment has been consented to by 100% of the Residential Allocated Interests or is otherwise
authorized by this Residential Declaration. Notwithstanding the foregoing, no amendment
pursuant to this Section 12.3(i)-(v) of the Residential Declaration shall become effective unless
approved by Residential Declarant if Residential Declarant still owns one or more Residences
and the amendment would, in Residential Declarant's reasonable determination: (y) increase or
otherwise modify Residential Declarant's obligations; (x) reduce or modify any Special
Residential Declarant Rights or (z) materially inhibit or delay Residential Declarant's ability to
convey any portion of the Residential Property owned by Residential Declarant.
Notwithstanding the foregoing, Residential Declarant or its Designee may, without a vote of the
Residence Owners or the Residential Mortgagees or approval of the Master Association amend
the Residential Declaration or the Residential Bylaws in any manner necessary to meet the
requirements of the Federal National Mortgage Association, the Federal National Home Loan
Mortgage Corporation, the Federal Housing Administration or the Veterans Administration.
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Section 12.4 Partial Invalidity. If any provision of the Residential Governing
Documents shall be determined by a court of competent jurisdiction to be invalid or
unenforceable, such determination shall in no way impair or affect the validity or enforceability
of the remainder of the Residential Governing Documents.

Section 12.5 Conflicts. If any of the provisions of the Residential Governing
Documents shall be in conflict with the provisions of the Act or the Texas Non-Profit
Corporation Act or the Texas Business Corporation Act, the provisions of such statutes shall
control. If a conflict exists among the provisions of the Residential Governing Documents and
the Master Governing Documents, the documents shall control in the following order:

The Master Declaration;

The Master Articles;

The Master Bylaws;

The Master Regulations;
This Residential Declaration;
The Residential Articles;
The Residential Bylaws; and
The Residential Regulations.

S@ e oo o

If a conflict exists between the provisions of any of the above documents for the Residential
Condominium and any such documents for the Master Condominium, those of the Master
Condominium shall control.

Section 12.6 Captions and Exhibits. Captions used in the various articles and sections
of this Residential Declaration are for convenience only, and they are not intended to modify or
affect the meaning of any of the substantive provisions hereof. All exhibits are incorporated in
and made a part of this Residential Declaration.

Section 12.7 Usury. It is expressly stipulated and agreed to be the intent of the
Declarant that at all times the terms of this Residential Declaration, the Residential Bylaws or the
Residential Regulations shall comply strictly with the applicable Texas law governing the
maximum rate or amount of interest payable under any provision of this Residential Declaration,
the Residential Bylaws, or the Residential Regulations. If the applicable law is ever judicially
interpreted so as to render usurious any amount contracted for, charged, taken, reserved or
received pursuant to this Residential Declaration, the Residential Bylaws, the Residential
Regulations or any other communication or writing by or between the Residential Declarant, the
Residential Association and the Residence Owners related to the matters set forth in this
Residential Declaration, the Residential Bylaws, or the Residential Regulations, then it is the
express intent of the Residential Declarant that all amounts charged in excess of the maximum
rate allowed by Texas law shall be automatically canceled, ab initio, and all amounts in excess of
the maximum rate allowed by Texas law theretofore collected shall be refunded, and the
provisions of this Residential Declaration, the Residential Bylaws, or the Residential Regulations
shall immediately be deemed reformed and the amounts thereafter collectible hereunder and
thereunder reduced, without the necessity of the execution of any new document, so as to comply
with the applicable law. The Residence Owners hereby agree that as a condition precedent to
any claim seeking usury penalties against the Residential Declarant, the Residential Association
or any billing Owner, any Residence Owner will provide written notice to the Residential
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Declarant, the Association or any billing Owner, advising the Residential Declarant, the
Residential Association or any billing Owner in reasonable detail of the nature and amount of the
violation, and the Residential Declarant, the Residential Association or any billing Owner shall
have 60 days after receipt of such notice in which to correct such usury violation, if any, by
either refunding such excess interest to a Residence Owner or crediting such excess interest
against the obligation then owing by such Residence Owner to the Residential Declarant, the
Residential Association or any billing Owner.

Section 12.8 Use of Number_and Gender. Whenever used in this Residential
Declaration, and unless the context shall otherwise provide, the singular number shall include the
plural, the plural number shall include the singular, and the use of any gender shall include all
genders.

Section 12.9 Governing Law. THIS RESIDENTIAL DECLARATION AND THE
RESIDENTIAL BYLAWS, RESIDENTIAL ARTICLES, AND RESIDENTIAL
REGULATIONS SHALL BE GOVERNED BY THE LAWS OF THE STATE OF TEXAS.
VENUE FOR ANY ACTION BROUGHT IN CONNECTION WITH THE RESIDENTIAL
CONDOMINIUM SHALL BE IN DALLAS COUNTY, TEXAS.

Section 12.10 Notice. All notices or other communications required or permitted to be
given pursuant to this Residential Declaration shall be in writing and shall be considered as
properly given if (i) mailed by first class United States mail, postage prepaid, registered or
certified with return receipt requested, (ii) by delivering same in person to the intended
addressee, (iii) by delivery to an independent third party commercial delivery service for same
day or next day delivery and providing for evidence of receipt at the office of the intended
addressee or (iv) by prepaid telegram, telex, or telefacsimile to the addressee. Notice so mailed
shall be effective upon its deposit with the United States Postal Service or any successor thereto;
notice sent by such a commercial delivery service shall be effective upon delivery to such
commercial delivery service; notice given by personal delivery shall be effective only if and
when received by the addressee; and notice given by other means shall be effective only if and
when received at the office or designated place or machine of the intended addressee. For
purposes of notice, the addresses of the Residential Declarant and the Residential Association
shall be as set forth below, the address of each Residence Owner shall be the address of the
Residence and the address of each Residential Mortgagee shall be the address provided to the
Residential Association; provided, however, that any party shall have the right to change its
address for notice hereunder to any other location within the continental United States by the
giving of 30 days' notice to the Residential Association in the manner set forth herein:

Residential Declarant:

Residential Association:
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ARTICLE XIII

PROVISIONS APPLICABLE TO RESIDENTIAL MORTGAGEES

Section 13.1 Notice To Residential Mortgagees. All Residential Mortgagees shall be
entitled to receive the following notices in writing from the Residential Association which
notices shall be sent promptly following the occurrence of the applicable event:

@) notice of any proposed action which requires the consent of Residential
Mortgagees, which notice shall be given not less than 30 days prior to the desired
effective date of such action;

(b) notice of default by a Residence Owner (the beneficial interest in which is
held by that Residential Mortgagee) in the performance of such Residence Owner's
obligations or delinquency in the payment of Residential Assessments, Residential
Charges, or Residential Governmental Impositions owed by Residential Declarant, which
remain uncured for a period of 60 days;

(© notice of any lapse, cancellation or material modification of any insurance
policy or fidelity bond required to be maintained hereunder by the Residential
Association or by any Residence Owner;

(d) notice of any damage or destruction to or condemnation of any portion of
the Residential Condominium that affects either a material portion of the Residential
Property or any Residence securing a Residential Mortgagee's Lien Indebtedness, which
notice shall be given promptly upon the Residential Association's obtaining knowledge of
such damage or destruction;

(e notice of any proposed payment to be made by any Person on behalf of a
Residence Owner which pursuant to the terms of this Residential Declaration may result
in a lien on such Residence Owner's Residence;

U] notice 60 days prior to the Residential Association instituting any
foreclosure action on any Residence owned by Residential Declarant;

(9) notice 30 days prior to the effective date of (i) any proposed material
amendment to this Residential Declaration or the Residential Map, but not otherwise;
(i) any termination of an agreement for professional management of the Residential
Association, that has been brought before the Residential Association and (iii) any
proposed termination of the Residential Condominium; and

(h) notice of all meetings of the members of the Residential Association.

Section 13.2 Cure Rights. Any Residential Mortgagee shall have the right, but not the
obligation, at any time prior to the termination of this Residential Declaration, and without
payment of any penalty, to do any act or thing required of any party hereunder; and to do any act
or thing which may be necessary or proper to be done in the performance and observance of the
agreements, covenants and conditions hereof. All payments so made and all things so done and
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performed by any Residential Mortgagee shall be effective to prevent a default under this
Residential Declaration as the same would have been if made, done and performed by a
Residence Owner instead of its Residential Mortgagee. Any event of default under this
Residential Declaration which in the nature thereof cannot be remedied by a Residential
Mortgagee shall be deemed to be remedied if: (a) within 30 days after receiving written notice
from the non-defaulting party setting forth the nature of such event of default, or prior thereto,
the Residential Mortgagee shall have acquired the property owned by the defaulting party (the
“Acquired Property”) or shall have commenced foreclosure or other appropriate proceedings in
the nature thereof, (b) the Residential Mortgagee diligently prosecutes any such proceedings to
completion, (c) the Residential Mortgagee shall have fully cured any default in the payment of
any monetary obligations owed the non-defaulting party hereunder within such 30 day period
and shall thereafter continue to perform faithfully all such non-monetary obligations which do
not require possession of the Acquired Property and (d) after gaining possession of the Acquired
Property following a foreclosure or deed in lieu thereof, the Residential Mortgagee performs all
other obligations of the defaulting party hereunder as and when the same are due.

Section 13.3 No_Invalidity of Mortgage Lien. No violation of this Residential
Declaration by, or enforcement of this Residential Declaration against, any party shall impair,
defeat or render invalid the lien of any Residential Mortgagee.

Section 13.4 Mortgagee Requirements. The Residential Association agrees to
cooperate reasonably with any Residential Mortgagee in regard to the satisfaction of requests or
requirements by such Residential Mortgagee; provided, however, such cooperation shall be at the
sole cost and expense of the requesting party, and provided, further, that no party shall be
deemed obligated to accede to any request or requirement that materially and adversely affects
its rights under this Residential Declaration.

Section 13.5 Unpaid Residential Assessments. If any Residential Mortgagee obtains
title to any Residence on which such Residential Mortgagee holds a mortgage encumbering such
Residence, pursuant to judicial foreclosure or the powers provided in such mortgage, such
Residential Mortgagee shall take title to such Residence free and clear of any claims for unpaid
Residential Assessments or charges against such Residence which accrued prior to the time the
Residential Mortgagee acquires title to such Residence.

Section 13.6 Books and Records. All Residential Mortgagees, upon written request,
shall have the right to (a) examine the books and records of the Residential Association,
including current copies of the Residential Governing Documents, and financial statements,
during normal business hours, (b) require the Residential Association to submit an annual audited
financial statement for the preceding fiscal year within 120 days of the end of the Residential
Association's fiscal year, if one is available or have one prepared at the expense of such
Residential Mortgagee if such statement is not otherwise prepared by the Residential
Association, and (c) designate in writing a representative to attend all meetings of the members
of the Residential Association.

Section 13.7 Priority of Rights. No provision of the Residential Declaration shall be
construed or applied to give any Residence Owner priority over any rights of any Residential
Mortgagee in the case proceeds or awards are not applied to restoration but are distributed to
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Residence Owners in the case of a casualty loss or condemnation of, a Residence and/or
Residential Common Element.

Section 13.8 Required Percentage. @ Any required percentage of Residential
Mortgagees in this Residential Declaration shall mean and refer to the percentage of the face
amount of the Residential Lien Indebtedness held by such Residential Mortgagees as compared
to the total of the face amount of all Residential Lien Indebtedness, and not the number of such
Residential Mortgagees.

IN WITNESS WHEREOF, Residential Declarant has duly executed this Residential
Declaration on the day and year first above written.

RESIDENTIAL DECLARANT:

a limited partnership

By:

a
its general partner

By:
Name:
Title:
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THE STATE OF 8
8
COUNTY OF 8
This instrument was acknowledged before me on the day of , 20, by
) ) , @ , general
partner of ,a limited partnership on behalf of said company.

Notary Public, State of
My Commission Expires:
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Corpomations Section
P.0.Box 13697
Anstin, Texas 78711-3697

Roger Williams
Secretary of State

X \

Office of the Secretary of State

August 08, 2005

Capitol Services Inc
P O Box 1831
Austin, TX 78767 USA

RE: The Centrum Tower Condominium Association, Inc.
File Number: 800528595

It has been our pleasure to file the articles of incorporation and issue the enclosed certificate of
incorporation evidencing the existence of the newly created corporation.

Corporations organized under the Texas Non-Profit Corporation Act do not automatically qualify for
an exemption from federal and state taxes. Shortly, the Comptroller of Public Acconnts will be
contacting the corporation at its registered office for information that will assist the Comptroller in
setting up the franchise tax account for the corporation. If you need to contact the Comptroller about
franchise taxes or exemption therefrom, you may contact the agency by calling (800) 252-1381, by e-
mail to tax.help@cpa.state.tx.us or by wniting P. O. Box 13528, Austin, TX 78711-3528. Telepbone
guestions regarding other business taxes, including sales taxes, should be directed to (800) 252-5555.
Information on exemption from federal taxes is available from the Intemal Revenue Service.

Non-profit corporations do not file annual reports with the Secretary of State, but do file a report not
more often than once every four years as requested by the Secretary. It is important for the corporation
to continuously maintain a registered agent and office in Texas as this is the address to which the
Secretary of State will send a request to file a periodic report. Failure to maintain a registered agent or
office in Texas, failore to file a change to the agent or office information, or failure to file a report
when requested may result in involuntary dissolution of the corporation. Additionally, a noun-profit
corporation will file documents with the Secretary of State if the corporation needs to amend ong of the
Pprovisions in its articles of incorporation.

If we can be of further service at any time, please lef us know.
Sincerely,

Corporations Section
Statutory Filings Division
(512) 463-5555
Enclosure

Come visit us on the internet at http://www.sos.state. tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 TTY: 7-1-1
Prepared by: Michelle Morin Document: 99932710002



Roger Williams
Secretary of State

Corporations Secfion
P.OBox 13697
Austin, Texas 78711-3697

-

Office of the Secretary of State

CERTIFICATE OF INCORPORATION
OF

The Centrum Tower Condominium Association, Inc.
Filing Number: 800528595

The undersigned, as Secretary of State of Texas, hereby certifies that Articles of Incorporation for the
above named corporation have been received in this office and have been found to conform to law.

Accordingly, the undersigned, as Secretary of Sfatc, and by virtug of the authority vested in the Secretary
by law, hereby isaies this Certificate of Incorporation.

Issuance of this Certificafe of Incorporation does not anthorize 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: 08/08/2005

Effective: 08/08/2005

Roger Williams
Secretary of State

Come visit us on the internet at htip://www.sos.state.bLus/
Phone: (512) 463-5555 Fax: (512) 463-5709 TIY: 7-1-1
Prepared by: Michelle Morin Document 99932710002



FILED

in the Office of the
Secretary of State of Texas
AUG 08 2005
OF INCORP TION . .
ARTICLES ORA Carporations Section
OF

THE CENTRUM TOWER CONDOMMNTUM ASSOCIATION, INC,

The undersigoed natural person of the age of cighicen (1B) years or more, acting a5 an
incorporator of a non-profit corporation (the “‘Corporation”) umder the Texas Non-Profit
Corporation Act, hereby adopts the following Articles of Incorporation for'such Corporation:

ARTICLE [
The name of the Corporation is The Centrum Tower Condominium Association, Inc.
ARTICLE I
The Corporation is a noa-profit corporation.
ARTICLE HI
The peried of its duration is perpetual.
ARTICLE IV

The purpose or purposes for which the Corporation is orpanized are to act as the
association of owners of condomintum units in The Centum Tower, a Condeminium in Dallas,
Dallas County, Texas, including those purposes sct forth in Section 82.102 of the Uniform
Condominiuvm Act of the State of Texas.

ARTICLEY

The sireet address of its initial repistéred office is 3030 LBJ Freeway, Suite 1000, Dallas,

Texas 75234, and the name of ity injtial registered agent at such address is Steve Levin.
ARTICLE Vi

The qualifications, manner of sclection, dutics, terms, and other matters relating to the

Board of Directors (referred to as the "Board of Directors™) shall be provided in the Bylaws. The

iniial Board of Directors shall consist of three persons, The number of directors may be
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incyeased or decreased by amzndment of bylaws. The number of dircetors may not be decreased
to less than three. 1n clecting directors, members shall not be permitted to cumulate their votes
by giving one candidate as many votes as the number of directors to be elected or by distributing
the same number of votes among any number of candidates. The initial Board of Dircctors shall
consist of the following persons at the following addresses:
Cruig Caffarelli
900 North Michigan Avenue
Suite [450
Chicago, Illincis 60611
Steve Levin )
3030 LBJ Freeway, Suite 1000
Dallas, Texas 75234
Scott Woodmff
3030 LBJ Frecway, Suite 1000
Dallas, Texas 75234
ARTICLE VUi
The foregoing statement of corporate pmposé shall be constried as a statement of both
purpose and powers and not as restricting or limitiag, in any way, the gepersl powers of the
Corporation as granted by the Texas Non-Prolit Corporation Act.
ARTICLE VHI
The Corporation will have membors, having the qualifications, voting riphts, ownership
rights and other rights set forth in the Bylaws of the Corporation.
ARTICLETX
To the full extent allowed by law, including without Jiuritation, the provisions of Article
1302-7.06 of the Texas Miscellaneous Corporation Laws Act, az amended, a direcfor of this
Corporation shall pot be personally liable to the Corporation or its members for monetary
damages for any act or omission in his capacity as director, exvept 10 the extent otherwise
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expressly provided by a statute of the State of Texas. Any repeal or modiBeation of this Article
shall be prospective only, and shall not adversely affect any lirnitation of the personal liability of
a director of this Cotporation existiag at the timce of the repeal or modification.
ARTICLEX
‘The Corporation may indemnify & person who was, is, or is threatened to be made a
named defendant or respondent in litigation or other proceedings because the person is or was a
director or other person related to the Corporation as provided by the provistons of the Texas
Non-Profit Corporation Act goveming indemnification. As the Bylaws of the Comoration
provide, the Board of Directors may define the requiréments and limitations for the Corporation
to inderonify dimectors, officers, or others related fo the Corporation. The Corporation may
purchase and maintain Liability insurance or make other arrangements for such obligations to the
extent permitted by the Texas Now-Profit Comporation Act and other applicable state Iaws.
ARTICLE XI
Any action required by the Texas Non-Profit Corporation Act to be taken at a meeting of
the members or dircetors of the Corporation, or any acton that may be taken at a meeting of the
members or directors or of any committce of the Corporation, may be taken without a meeting if
a conscat in writing, setting forth the action so taken, shall be signed by a sufficicat number of
members, directors, or committee: members as would be necessary w0 take that action at a
mesting at which all of the members, dircctors, or members of the committee were present and
voted.
ARTICLE X1
Notwithstanding the provisions of Article 6.02(3) of the Texas Non-Profit Corporation
Act, upon dissolution, afler all liabilities and obligations of the Corporation are paid or provision

is made thercfor, the Corporation may distnbute s assefs, in whole or in part, to the person or
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entities designated by a majority of the members of the Corporation voting at a special meering
at witich a quorum is present and which was called for the purpose of this Article XI1L
ARTICLE X
The name and address of the incorporator is:
Steve Levia
3030 LBJ Fscoway, Suits 1000
Dalias, Texas 75234

N WITNESS WHEREQF, { have hereunto set my hand this the 28th day of Avgust,

2005.
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CENTRUM TOWERS LTD.
3102 Oak Lawn
Oalag, Teras 75248

Texas Secretary of State
Ausfin, Texas

Ladies and BGentlemen,

Pursuant 1o the provisions’ of Adicle 1396-2.04 of the Texas Nor-Profit Corparation Act, the

undersigned consents o ugse of the naine "The Cenfrum Towet Condominium Assoaation, tng.”
in the Slate of Texas.

Very truty yours,

CENTRUM TOWERS, LTD.,
a Texas limited parnership

By  Greenyork LLC,
a Texas frnited liabilily company,
its generat

By
NameNd 12 &7 /R F;
Tie o1 HAU/LEE

CALLAL InebULG_1 BLp- L2
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BYLAWS
OF

THE CENTRUM TOWER CONDOMINIUM ASSOCTATION, INC.
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THE CENTRUM, RESIDENTIAL CONDOMINIUM ASSOCIATION, INC.

BYLAWS

ARTICLE 1
Name and Address

Section 1.1 Name. The name of this association shall be THE CENTRUM
RESIDENTIAL CONDOMINIUM ASSOCIATION, INC. (the "Association™).

Section 1.2 Address. The office of the Association shall be at the place to be
designated by the Board of Directors, subject to transfer upon notice to the Members of the
Association.

Section 1.3 Registered Agent. The Association shall have and continuously maintain
in the State of Texas a registered agent whose office is identical with such registered office, as
required by the Texas Nonprofit Corporation Act. The registered office may be, but need not be,
identical to the principal office in the State of Texas, and the registered office may be changed
from time to time by the Board of Directors.

ARTICLE II
Applicability

These Bylaws shall be applicable to the Association. In accordance with the terms of the
- Residential Declaration, Residential Declarant (for such time as Residential Declarant is the.
owner of any portion of the Property), and all present and future Residence Owners shall be
Members of the Association and all Residence Owners and any other persons permitted to use
- the Residential Common Elements shall be subject to these Bylaws and to any rules and
regulations adopted from time to time by the Board of Directors. Ownership of any Residence,
or rental or occupancy of any portion of a Residence, in the Property shall be conclusively
deemed to mean that the Residence Owner, tenant or occupant has accepted, ratified and will
comply with these Bylaws, the Residential Declaration and the Regulations.

ARTICLE II¥
Purpose

The purpose of the Association is to manage, or cause the management of the Residential
Condominium, to protect and enhance the value of the Property, including, without limitation,
providing for the management, maintenance, repair and replacement of the Residential Common
Elements. The Association does not contemplate pecuniary gain or profit to its Members as a
result of membership in the Association. :

DALLAS 1056234_4 5500.11 10/27/2005



- ARTICLE IV
Definitions and Interpretation

Section 4.1  Definitions. The following terms shall have the meanings set forth below:

"Act" means the Uniform Condominium Act, Texas Property Code, Chapter 82, Section
82.001 et seq., as amended from time to time.

"Board of Directors" means those persons serving as Directors pursuant to Article VII of
these Bylaws and their successors as duly elected and qualified from time to time.

"Code" means the Internal Revenue Code of 1986, as amended.

"Residential Common Expenses" means all costs and expenses, reserves or financial
liabilities of the Association that are incurred pursuant to the provisions of the Residential
Declaration, these Bylaws or a resolution duly adopted by the Board of Directors or the
Residence Owners.

"County" means Dallas County, Texas.
"Director”" means a member of the Board of Directors.

"Land" means that certain lot, tract or parcel of land located in the County, and more
particularly described in the Residential Declaration together with all and singular the rights and
“appurtenances pertaining thereto.

"Lien Indebtedness" means any indebtedness secured by a lien or encumbrance upon a
Residence. '

"Manager" means any experienced and professional manager or management company -
with whom the Association contracts for the day-to-day management of the Property and/or the
 administration of the Association and the Residential Condominium.

_ “Master Association” means the Centrum Condominium Association, Inc., a noﬁ—proﬁt
corporation organized pursuant to the Texas Non-Profit Corporation Act.

“Master Board of Directors” means the board of directors of the Master Association and
their successors as duly elected and qualified from time to time.

~ "Member" means each Residence Owner and Residential Declarant (while Residential
- Declarant owns any Residence).

"Minute Book" means the minute book of the Association, which shall confain the
minutes of all annual and special meetings of the Association and the Board of Directors and all
resolutions of the Board of Directors.
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"Mortgagee" means any Person which is the holder, insurer or guarantor of Lien
Indebtedness which has provided the Association with written notice of its name, address and the
description of the Residence on which it holds the Lien Indebtedness.

"Residence Owner" means any Person (including Residential Declarant) owning fee title
to a Residence, but does not include any person having an interest in a Residence solely as
security for an obligation. -

"Person" means any individual, corporation, partnership, limited liability company, joint
venture, estate, trust, unincorporated association and any fiduciary acting in such capac1ty on
behalf of any of the foregoing.

"Regulations” means the rules and regulations of the Association initially adopted by the
- Board of Directors and relating to the appearance, use, and occupancy of the Property, including
exterior appearance, use and occupancy of the Residences, as amended from time to time.

"Residential Condominium" means The Centrum Tower, a Condominium, formed
pursuant to the Residential Declaration.

"Residential Declarant” means Centrum Towers, Ltd., a Texas limited partnership and its
successors and assigns.

"Residential Declarant Control Period" means the period commencing on the date of the
Residential Declaration and continuing until the earlier to occur of the date which is: (i) three
years from the date that the first deed from Residential Declarant to a Residence Owner is
recorded in the real property records of the County, or (i) 120 days after the date that deeds to

not less than 75% of the Remdences have been recorded in the real property records of the
County.

- "Residential Declaration" means the Condominium Declaration for The Centrum Tower,
a Condominium, and all recorded amendments thereto.

"Systems" includes, but is not limited to, all fixtures, e'quipm'ent, pipes, lines, wires,
computer cables, conduits and.other systems used in the production, heating, cooling and/or
transmission of air, water, gas, electricity, communications, waste water, sewage, and audio and
video signals. '

"Residence” means a physical portion of the Residential Condominium that is designated
for separate ownership or occupancy (the boundaries of which are depicted on the Map) with the
unrestricted right of ingress thereto and egress therefrom, and an undivided interest, appurtenant
to the Residence in and to the Residential Common Elements, and includes (i) all Systems which
exclusively serve such Residence, and (ii) the finish materials, fixtures and appliances contained
in the Residence, but excludes (x} any of the structural components of the building in which such
Residence is located and (y) Systems which serve more than one Residence, all as subject to and
further described in Section 82.052 of the Act. ‘

Any capitalized term that is not defined in this Section shall have the meaning set forth in
the Residential Declaration.
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Section 4.2 Interpretation. In the event of a conflict of interpretation between the
provisions set forth in these Bylaws and the Residential Declaration, the Residential Declaration
shall govern. In the event that the Code is hereafter amended or changed, both the Residential
Declaration and these Bylaws shall be interpreted in a manner which conforms to the provisions
of the Code with respect to nonprofit entities, it being the intention to preserve the status of the
Association as a bona fide nonprofit entity.

ARTICLE YV
Member

Section 5.1 Membership.

(a) Each Residence Owner shall automatically be a Member of the Association, and
shall possess a vote with respect to each Residence owned by such Residence Owner equal in
weight to such Residence Owner's Residential Allocated Interest as set forth in the Residential
Declaration. All voting rights of a Residence Owner may be suspended during any period that
such Residence Owner is delinquent in the payment of any Assessment duly established pursuant
fo the Residential Declaration, or otherwise in default under the terms of the Residential
Declaration, the Articles, these Bylaws or the Residential Regulations. Any matter described
herein as requiring approval by a stated percentage or a majority of the allocated vote held by
those Residence Owmers shall mean a stated percentage or a majority of those Residence Owners
who are then eligible to vote. '

(b) In cases where more than one Person owns an interest in a Residence, all such
Persons shall arrange among themselves for one of their number to exercise the voting rights
herein established. In no event shall there be more than one vote for any Residence. If only one
of the Persons is present at a meeting of the Association, that Person may cast that Residence's
vote. If more than one of the Persons is present and after one Person casts the vote, another
Person present makes prompt protest to the person presiding over the meeting, such vote shall
not be counted unless such Persons can unanimously agree on such vote by the end of the
meeting. Each Person owning a portion of the fee interest in a Residence may vote or register
protest to the casting of votes by the other Persons owning portions of the fee interest in the same
Residence through a proxy duly executed by such Residence Owner. If no protest is made
immediately following the vote, the Association shall deem the vote to be valid and the person
exercising the vote to be duly authorized. A Residence Owner may not revoke a proxy except by
giving actual notice of revocation to the person presiding over the meeting.

Section 5.2  Affirmative Vote. Except as otherwise provided herein or in the
. Residential Declaration, the Members shall be entitled to vote upon any decision or resolution
and the majority of votes cast shall determine the passage of any decision or resolution.
Directors of the Association shall be elected by a plurality of the votes cast by the Members
entitled to vote in the election of directors of the Association at a meeting of Members at which a
quorum is present. A vote may be cast either in person or by proxy, by Members of record who
are entitled to vote. Notice and quorum requirements shall be as set forth herein. Cumulative
voting shall not be permitied. Any Member whose voting rights have been suspended under any
provision of the Residential Declaration shall not be entitled to vote.
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Section 5.3 Membership List. The Secretary shall be responsible for maintaining, at
the principal office of the Association, an updated list of Members and their last known
addresses as provided by each Member. The list shall also show opposite each Member's name
the address of the Residence(s) owned and the interest allocated to such Residence pursuant to
the Residential Declaration. The list shall be revised by the Secretary to reflect changes in the
ownership of Residences occurring prior to the date of the annval or special meeting. The list
shall be open to inspection by all Members and other persons lawfully entitled to inspect the list
during regular business hours up to the date of the annual or special meeting. The Secretary shall
also keep current and retain custody of the Minute Book.

Section 5.4  Proxies. Votes may be cast by written proxy or by ballot. Written proxies
may be submitted by United States mail, delivered to the office of the Association, delivered
directly to the Secretary or delivered in such other manner as directed by the Association. A
proxy vote shall be defined as a written vote submitted by a Member which either states the
specific vote of the Member with respect to the issues, resolutions or election being voted on by
the Members at the annual or special meeting or which is written permission for the Board of
Directors or a specific Director to exercise the Member's vote(s) as the Board of Directors or the
specific Director sees fit. A Residence Owner may not revoke a proxy except by giving actual
notice of revocation to the person presiding over the meeting.

ARTICLE VI
Meetings of the Association

Section 6.1  Place of Annual and Special Meetings. All annual and special meetings
of the Association shall be held at the principal office of the Association or at another suitable
and convenient place permitted by law and fixed by the Board of Directors from time to time and
designated in the notices of the meetings. :

Section 6.2 Date of Annual Meetings. ~ Annwal meetings of the Association shall be
held in March of each year on a date as shall be fixed by the Board of Directors by written notice
~ to the Members. The Members may transact any business which may properly come before the
meeting.

Section 6.3 Notice of Annual Meetings. The Secretary shall mail notices of annual
meetings to each Member directed to the most recent post office address provided to the
Association by such Member, as shown on the records of the Association, by regular mail,
* postage prepaid. This notice shall be mailed not less than ten (10) or more than sixty (60) days
before the date of the meeting and shall state the date, time and place of the meeting, the purpose
or purposes thereof and the items on the agenda, including the specific nature of any proposed
amendment or change to the Residential Declaration, the Articles or these Bylaws.

Section 6.4  Special Meeting.. A special meeting of the Association may be called by
the President, a majority of the Directors, or upon presentation to the Secretary of a petition
stating the specific purpose of the special meeting, which petition has been signed by Members
having not less than thirty-three percent (33%) of the votes entitled to be cast at such meeting.
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Section 6.5 Notice of Special Meetings. The Secretary shall mail notice of any
special meeting of the Association to each Member in the manner provided in Section 6.3 of
these Bylaws. The notice shall state the same items required by Section 6.3 of these Bylaws for
notices of annual meetings. No business shall be transacted at any special meeting except as
stated in the notice thereof unless consented to by fifty-one percent (51%) of the Members
entitled to vote at the special meeting, present in person or by proxy.

Section 6.6 Member Quorum. At any duly convened meeting of the Association, a
quorum shall be present if Persons entitled to cast at least twenty percent (20%) of the votes that
may be cast are present in person or proxy at the beginning of the meeting,.

_ Section 6.7 Agenda. The agenda at all meetings of the Association shall include: (a)
roll call; (b) proof of notice of meeting or waiver of notice; (c) approval of the minutes of the
preceding meeting; (d) reports of officers and committees; (e) election of Directors, if applicable; |
~ (f) unfinished business; (g) new business; (h) adjournment.

Section 6.8  Action Without Meeting by Written Ballot. Any action which may be
taken by the vote of the Members at a regular or special meeting, other than the election of
Directors, may be taken without a meeting if done in compliance with relevant provisions of the
Texas Business Corporation Act, the Texas Nonprofit Corporation Act and the MisceHaneous
Corporate Statutes. If an action is taken without a meeting, the Board of Directors shall
distribute a written ballot to every Member entitled to vote on the matter. The ballot shall set

_forth. the proposed action, provide an opportunity to specify approval or disapproval of any
proposal, and provide a reasonable time within which to return the ballot to the Association.
Approval by written ballot shall be valid-only when the number of votes cast by ballot within the
time period specified equals or exceeds the quorum required to be present at a meeting
authorizing the action, and the number of approvals equals or exceeds the number of votes that
would be required to approve the proposal at a regular or special meeting authorizing the action.

Section 6.9 Administration of Affairs. Subject to the provisions of the Act, the
Texas Nonprofit Corporation Act, the Residential Declaration and these Bylaws, the Association
shall be governed by the Board of Directors.

ARTICLE VII
Board of Directors

Section 7.1  Authority; Number of Directors.

(8)  The affairs of the Association shall be governed by a Board of Directors. The
number of Directors shall be fixed by the Board of Directors from time to time. The initial
Directors shall be three (3) in number and shall be those Directors named in the Articles. The
initial Directors shall serve until their successors are elected and qualified. Except as provided in
Sections 7.1(b) and 7.1(c) hereinbelow, Residential Declarant shall have the right to appoint and
remove members of the Board of Directors until the termination of the Residential Declarant
Control Period. If Residential Declarant voluntarily surrenders control prior to the termination of
the Residential Declarant Control Period, Residential Declarant may require that specified
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actions of the Board of Directors be subject to Residential Declarant approval until the expiration
of the Residential Declarant Control Period.

(b)  Not later than one hundred twenty (120) days after Residential Declarant has
conveyed to Residence Owners other than Residential Declarant title to fifty percent (50%) of
the Residences, not less than one-third (1/3) of the members of the Board of Directors must be
elected by Members ether than Residential Declarant.

(¢) At least thirty (30) days prior to the termination of the Residential Declarant
Control Period, the Association shall have ‘elected at least three Directors pursuant to these
Bylaws of which one will be elected for a three year term, one will be elected for a two year term
and one will be elected for a one year term, such terms to commence as of the date on which the
Residential Declarant Control Period terminates.

(d  Each Director shall be a Member in good standing, or in the case of corporate or
partnership ownership of a Residence, a duly authorized agent or representative of the corporate
or partnership Residence Owner. The corporate or partnership Residence Owner shall be
designated as the Director in all correspondence or other documentation’ setung forth the names
of the Directors.

Section 7.2 Term of Directors and Compensation. Except as otherwise set forth
herein, each Director elected by the Members shall serve for a term of two (2) years and may
serve an unlimited number of consecutive terms. Each Director shall continue to hold office
until his successor is elected and qualified by the Members. The Directors shall serve without
compensation for such service. .

Section 7.3 Nominations to Board of Directors. Members may be nominated for
election to the Board of Directors in either of the following ways:

(a) A Member who is not a Director and who desires to run for election to that
position shall be deemed to have been nominated for election upon his filing with the Board of
Directors a written petifion of nomination bearing the genuine signatures of at least two (2) other
‘Members; or

(b) A Director who is eligible to be re-elected shall be deemed to have been
nominated for re-election to the position he holds by signifying his intention to seek re-election
in a writing addressed to the Board of Directors.

Section 7.4 Removal of Directors for Cause. If a Director breaches such Director's
duties hereunder or violates the terms of the Residential Declaration, the Articles, the
Regulations or these Bylaws, such Director may be removed by Residential Declarant during the
Residential Declarant Control Period and by a majority vote of the remaining Directors
following the expiration of the Residential Declarant Control Period. No Director shall have any
voting rights nor may such Director participate in any meeting of the Board of Directors at any
time that such Director is delinquent in the payment of any Assessments or other charges owed
to the Association. Any Director that is ninety (90) days delinquent in the payment of
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Assessments or other charges more than three (3) consecutive times or fails to attend three (3)
consecutive meetings of the Board shall be removed as a Director.

Section 7.5 Vacancies on Board of Directors. If the office of any elected Director
shall become vacant by reason of death, resignation, retirement, disqualification, removal from
office or otherwise, the Residential Declarant, if the previously elected Director was elected by
the Residential Declarant, or the Members, if the previously elected Director was elected by the
Members, shall choose a successor within ten (10) days of the vacancy. The successor Director
shall fill the unexpired term of the directorship being vacated. At the expiration of the term of
his position on the Board of Directors, the successor Director shall be re-elected or his successor
shall be elected in accordance with these Bylaws.

Section 7.6  Removal of Directors by Members. Subject to the right of Residential
Declarant to nominate and appoint Directors as set forth in Section 7.1 of these Bylaws, elected
Directors may be removed, with or without cause, by a majority vote of the Members at any
special meeting of the Members of which notice has been properly given as provided in these
Bylaws; provided the same notice of this special meeting has also been given to the entire Board
of Directors, including the individual Director whose removal is to be considered at this special
meeting.

Section 7.7  Organizational Meeting of the Board of Directors. No later than
twenty (20) days following each of (a) the establishment of the Association, (b) the termination
of the Residential Declarant Control Period, and (c) each annual meeting of the Members of the
Association, the Board of Directors shall hold a regular meeting for the purposes of organization,
election of officers and transaction of other business. Notice of this meeting shall be given to all
Directors in accordance with Section 7.10 of these Bylaws, except for the initial meeting, which
shall be called by Residential Declarant.

Section 7.8  Place of Meetings. All meetings of the Board of Directors shall be held at
the principal office of the Association or at any other place or places designated at any time by
resolution of the Board of Directors or by written consent of all of the Directors. A special
meeting of the Board of Directors may be held by any method of communication, including
electronic and telephonic, by which each Director may hear and be heard by every other
Director, and any such meeting may involve consideration of any action, including any action
involving a vote on a fine, damage assessment, appeal from a denial of architectural control
approval, or suspension of a right of a particular Member before the Member has an opportunity
to attend a meeting of the Board of Directors to present the Member's position on the issue.

Section 7.9  Regular Board of Directors Meetings. Regular meetings of the Board of
Directors may be held at any time and place permitted by law as from time to time may be
determined by the Board of Directors. Notice of regular meetings of the Board of Directors shall
be given to each Director personally, by telegram, telephone, electronic mail, facsimile or by
United States mail, with postage prepaid, directed to him at his last known post office address, as
the same appears on the records-of the Association, at least ten (10) but not more than twenty
(20) days before the date of the meeting. This notice shall state the date, time, place and purpose
of the meeting. Meetings of the Board of Directors may be held by conference telephone;
subject 1o the provisions of the Texas Non-Profit Corporation Act.
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Section 7.10 Special Board of Directors Meetings. Special meetings of the Board of
Directors may be called by the President on his own accord or by the President or the Secretary
upon the written request of any two {2) Directors, on three (3) days' prior notice to each Director.

Section 7.11 Waiver of Notice. Before any meeting of the Board of Directors, whether
regular or special, any Director may, in writing, waive notice of such meeting and such waiver
shall be deemed equivalent to giving the required notice. All written waivers shall be filed in the
Minute Book of the Association or made a part of the minutes of the meeting. Attendance by a

Director at any meeting of the Board of Directors shall likewise constitute a waiver by him of the
required notice. If all Directors are present at any meeting of the Board of Directors, no notice of
the meeting shall be required and any business may be transacted at the meeting except as
prohibited by law or these Bylaws.

Section 7.12 Directors Quorum. At all duly convened meetings of the Board of
‘Directors, a majority of the Directors present in person (not by proxy) shall constitute a quorum
for the transaction of business, except as otherwise expressly provided in these Bylaws. The acts
of a majority of the Directors present at the meeting at which a quorum is present shall be the
acts of the Board of Directors. If at any meeting of the Board of Directors there shall be less
than a quorum present, the Directors present may adjourn the meeting from time to time and, at
the adjoumned 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 to any
Director. ' '

Section 7.13 Consent in Wrifing. Any action by the Board of Directors, including any
action involving a vote on a fine, damage assessment; appeal from a denial of architectural
control approval, or suspension of a right of a particular Member before the Member has an
opportunity to attend a meeting of the Board of Directors to present the Member's position on the
i1ssue, may be taken without a meeting if a majority of the Directors shall consent in writing to
the action. Such written consent shall be filed in the Minute Book. Any action taken by such
written consent shall have the same force and effect as a majority vote of the Directors.

Section 7.14 Records. The Board of Directors shall cause a complete record of all of
its acts and the corporate affairs of the Association to be kept and to present a general report
thereof to the Members at each annual nieeting of the Association or at any special meeting
where a general reéport is requested in writing by one-third (1/3) of the Members entitled to vote.

Section 7.15 Powers and Duties. Subject to the Act, the Board of Directors shall have
and exercise all powers and duties necessary for the proper administration of the affairs of the
Association. In the performance of its duties as the governing body of the Association, the
Board of Directors shall have all powers enumerated in Section 82.102 of the Act, and in
. addition to those powers and duties set forth in the Act and the Residential Declaration, the
Board of Directors shall have the powers and duties including, but not limited to, those
enumerated below and in Section 7.19 of these Bylaws. Each Director individually and the Board
of Directors collectively shall perform the duties and powers of the Board of Directors in good
faith as a fiduciary of the Association, in a manner which the Director believes to be in the best
interest of the Association and with the care of a person of ordinary prudence under similar
circumstances, including, but not limited to, reasonable inquiry, skill and diligence.
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(a) Duties:

6)) provide for the operation, maintenance, management, insurance, cleaning,
sanitation, renewal, replacement, care and upkeep of the Residential Common Elements
and all property, real or personal, of the Association;

(if)  determine the Residential Common Expenses and any other charges
comprising the operafing expenses of the Association, establish the amount of Monthly
Assessments, as the same may increase or decrease, and assess the same against the
Residence Owners in accordance with the provisions of the Residential Declaration and
these Bylaws;

(i) levy and collect, in addition to Monthly Assessments, Special
Assessments in amounts which the Board of Directors deems proper, whenever the Board
of Directors is of the opinion it is necessary to do so in order to meet increased operating
or maintenance costs or additional capital expenses or because of emergencies; -

(iv) use and expend any sums collected from Monthly Assessments and
Special Assessments for the operation, maintenance, renewal, care and upkeep of the
Residential Common Elements; '

) maintain the Residential Common Elements;

(vi)  maintain a reserve fund out of Monthly Assessments adequate for the
periodic maintenance, repair and replacement of the Residential Common Elements;

(vil) maintain the capital improvement reserve established under the
Residential Declaration and funded from Capital Reserve Contributions and portions of
Monthly Assessments;

(viil) pay all taxes and assessments levied or assessed against any property that
may be owned by the Association, exclusive of any taxes or assessments levied against
any Residence Owner or otherwise properly chargeable to the Residence Owner;

(ix) collect delinquent Assessments against any Residence and the Residence
Owmer thereof, whether by suit or otherwise and to abate any nuisance and enforce the
terms of the Residential Declaration and the observance of the Regulations by injunction
or other legal action or means which the Board of Direciors may deem necessary or
appropriate;

(x)  establish operating, escrow and other accounts in the name of the
Association as the Board of Directors may deem appropriate from time to time and as
may be consistent with generally accepted accounting principles;

(xi) adopt a budget for each fiscal year which shall contain estimates of the
costs and expenses of the Association and the proposed Monthly Assessments;
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(xii) cause a complete review of the books and accounts of the Association to
be made by a competent independent public accountant at the end of each fiscal year and
at any other time or times deemed necessary;

(xiii) maintain accounting records in accordance with generally accepted
accounting principles;

(xiv) make and enforce compliance with the Regulations relative to the
operation, use and occupancy of the Property, including, but not limited to, penalties to
be levied for violations of these Bylaws, the Residential Declaration and the Regulations
which the Board of Directors shall adopt, and to amend the same from time to time as and
when approved by appropriate resolutions which shall be binding on the Residence

. Owners, tenants and occupants of Residences, their successors in title and assigns. A
copy of the Regulations and copies of any amendments thereto shall be delivered or

. mailed to each Residence Owner and any tenant or occupant of a Residence promptly
upon the adoption thereof.

(b) Powers:

{) employ and dismiss personnel of the Association, and purchase or arrange
for those services, machinery, equipment, tools, materials and supplies as, in the opinion
of the Board of Directors, may from time to time be necessary for the proper operation
and maintenance of the Residential Common Elements;

(i)  subject to Section 7.18 of these Bylaws enter into contracts for

professmnal management of the Property and the Association, at such prices and upon

. such terms as may be determined by the Board of Directors, to perform those duties and
services which the Board of Directors may lawfully delegate;

(iii) employ or retain and receive advice from professional counsel and
consultants, including, but not himited to, landscape architects, architects, engineers,
planners, biologists, lawyers and accountants, which the Board of Directors may deem
necessary for any proper purposes of the Association, and fix the compensation for
professional advice or services, including, but not limited fo, those hereinbefore or
hereinafter referred to in these Bylaws. The Board of Directors shall be entitled to rely in
‘good faith on information, opinions, reports or statements, including financial statements
and other financial data, in each case prepared or presented by any of the following: (A)
one or more officers or employees of the Association whom the Board of Directors
reasonably believes to be reliable and competent in the matter presented; (B) counsel,
public accountants or other persons as to the matters which the Board of Directors
reasonably believes to be within the professional or expert competence of this person;
and (C) a committee of the Board of Directors duly designated in accordance with law, as
to matters within its designated authority, which committee the Board of Directors
reasonably believes to merit confidence. The Board of Directors shall not be considered
to be acting in good faith if it has knowledge concerning the matter in question that
would cause this reliance to be unwarranted;
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(iv) name as an insured, on behalf of the Association, the Association's
authorized representative, including any trustee with which the Association may enter
into any insurance trust agreement or any successor to this trustee (each of which shall be
referred to herein as the "Insurance Trustee™), to be given exclusive authority to negotiate
losses under any policy providing property or liability insurance coverage. The
Association or any Insurance Trustee or substitute Insurance Trustee designated by the

. Association shall have the exclusive power to act as attorney-in-fact for the purpose of
purchasing and maintaining such insurance, including the collection and appropriate
disposition of the proceeds thereof, the negotiation of losses, execution of releases of
liability and the execution of all documents and the performance of all other acts

. necessary to accomplish these purposes;

(v)  establish depositories for the funds of the Association with the bank or
banks as shall be designated from time to time by the Board of Directors and in which
monies of the Association shall be deposited. Withdrawal of monies shall be only by
.check signed by those persons who are authonzed by the Board of Directors to sign
checks on behalf of the Association;

(vi)  invest monies of the Association in any investments which the Board of
Directors deems to be reasonably prudent;

(vii) borrow and xepay"monies and give notes, mortgages or other security upon
the terms which are deemed reasonable by the Board of Directors;

(viii) acquire by purchase, gift, annexation or lease, real or personal property, if, -
at any time in the future, the Board of Directors deems it to be proper and not inconsistent
with the terms hereof to do so;

(ix) grant and reserve eascments, leases, licenses or concessions where
necessary or desirable for utilities, routes of ingress and egress, or any other purpose,
over the Residential Common Elements and to amend the Map to show such interests;

(x)  establish a form of estoppél certificate acceptable to the Association for
. delivery to prospective purchasers and lenders and an appropriate charge for furnishing
such certlﬁcate and

(xi) do all things incidental and necessary to the accomplishment of the
foregoing. : '

The duties and powers imposed on the Board of Directors by this Section shall not be
amended so as to reduce or eliminate any duties or powers of the Board of Directors without the
affirmative vote of at least fifty-one percent (51%) of the votes of Members voting at the meeting
called to consider such amendment.

Section 7.16 Annual Budget and Assessments. Copies of the proposed budget setting
forth the proposed annual Residential Common Expenses, proposed reserves and proposed
Assessments for the next fiscal year of the Association shall be prepared by the Board of
Directors and distributed to all Members at least thirty (30} days prior to the beginning of each
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fiscal year of the Association and shall be available to all Members for inspection during regular
business hours at the Association's office. If the proposed budget is subsequently amended
before the Assessments are made, a copy of the amended budget shall also be distributed and
made available for inspection. Annual Residential Common Expenses shall include, without
limiting the generality of the foregoing, the estimated amounts necessary for maintenance and
operation of the Residential Common Elements and any and all other expenses related to the
operation thereof and the cost of all promotional events and other programs of the Association,
including, but not limited to, the cost of common utility services, casualty and liability insurance,
professional management expenses, administrative and office expenses, reserves and the costs
associated with the adminisiration of the Association. Reserves shall include reasonable
amounts to be credited, allocated or accumulated for replacement of those Common Area
improvements or facilities that require replacement, renovation or rehabilitation periodically.
Subject to the provisions of Section 7.15(a)(iii), nothing herein contained shall be construed as
restricting the right of the Board of Directors, at any time and in its sole discretion, to levy a
Special Assessment in the event that the budget as originally adopted shall appear to be
insufficient to pay the cost of the operation or management of the Property or in the event of
emergencies. Notwithstanding the foregoing, certain of the Residential Common Expenses will
benefit less than all of the Residence Owners and will therefore be allocated among some, but
not all, of the Residence Owners, all as more particularly set forth in the Residential Declarafion.

Section 7.17 Management Certificate. If the Board of Directors determines that it is
in the best interest of the Association to hire a professional manager for the Property in
accordance with Section 7.18 of these Bylaws, the Association shall record in the County a
certificate, signed and acknowledged by an officer of the Association stating:

(@ the name of the Residential Condominium;
(b) the name of the Association;
(c) the location of the Residential Condominium;
(d) - the recording data for the Residential Declaration;

(¢) the mailing address of the Association, or the name and malhng address of the
person ot entity managing the association; and

® other information the Association considers appropriate.

Such certificate shall be recorded within thirty (30) days after the Association receives notice of
a change in any of the information listed in (a) through (e) herein.

Section 7.18 Manager. To facilitate management of the Property and the
administration of the Association, the Board of Directors may delegate to a Manager
responsibility for matters of a routine nature, provided only that an agreement evidencing such

. relationship shall in no event exceed a period of three (3) years, renewable by agreement of the
parties thereto for successive one (1) year periods only, and shall be subject to termination by
either party with or without cause and without payment of a termination fee upon not more than
thirty (30) days' prior written notice. After a Manager has been appointed, no decision by the
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Association to manage its own affairs without a manager shall be effective unless and until
approved by an affirmative vote of the Members holding not less than sixty-seven percent (67%)
of the votes allocated by the Residential Declaration.

~ Section 7.19 Master Board of Directors. At least annually, the Board of Directors
shall have the right to nominate and vote to elect or vote on behalf of the Association to elect, as
many individuals as are required to fill all the open seats on the Master Board of Directors that
are meant to be filled by the Association. Provided that such actions are taken in accordance
 with the Bylaws of the Master Association, the Board of Directors shall have the right to remove,
with or without cause, any of its appointees to the Master Board of Directors and fill any such
vacancy as promptly as possible.

~ Section 7.20 Open Meeting. Meetings of the Association and the Board of Directors
shall be open to all Members. Subject to applicable law, the Board of Directors shall have the
right to adjourn a meeting and reconvene in private, closed executive session to consider any
actions involving personnel, pending litigation, contract negotiations, or enforcement actions, or
upon the request of an affected party, or to consider matters that are confidential in the opinion of
the Board of Directors; provided, however, the Board of Directors shall announce the general
nature of the business to be considered in such executive session prior to adjourning the meeting.

- ARTICLE VIII
Officers

" Section 8.1  Officers. The officers of the Association shall be a President, Secretary
and Treasurer. The offices of President and Secretary may not be held by the same petson. The
Secretary may be eligible to hold the office of Treasurer. The President and Secretary shall not
bé representatives of the same corporate Residence Owner/Member. The President and
Treasurer must also be Directors. The Secretary need not be a Director.

Section 8.2  Election. Except as set forth herein, the officers of the Association shall
be elected annually by the Board of Directors at the organizational meeting held pursuant to
Section 7.8 of these Bylaws and shall hold office until their successors are elected or appointed
by the Board of Directors; provided that each officer may be removed, either with or without
cause, whenever in the best interest of the Association, and his successor elected by the
affirmative vote of a majority of the Directors at any annual or special meeting of the Board of
Directors called for that purpose. The President and Secretary shall each serve for a term of two
(2) years and the remaining officers shall serve for a term of one (1) year. The Board of
Directors may, from time to time, appoint other officers who, in its judgment, are necessary.
Any officer may resign at any time by giving written notice to the Board of Directors or fo the
President or Secretary of the Association. Any resignation shall take effect as of the date of the
receipt of this notice or any later time specified therein; unless specified therein, the acceptance
of a written resignation shall not be necessary to make it effective.

Section 8.3 Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be ﬁlled in the manner prescribed in these
Bylaws for regular appointments to that office.
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Section 8.4 President. The President shall be the chief executive officer of the
Association and shall preside at all meetings of the Association and the Board of Directors. The
President shall have the general powers and duties usually vested in the office of the president of
a community association, including, but not limited to, the power to appoint cominittees from the
Members from time to time as he may deem appropriate to assist in the conduct of the affairs of
the Association provided, however, no such committee shall have the right to exercise the full
authority of the Board of Directors. The President shall be an ex-officio member of all standing
committees, if any. The President shall execute deeds, contracts and other instruments, in the
name and on behalf of the Association and under its corporate seal when a seal is required,

except when these documents are required or permitted by law to be otherwise executed, and
~ except when the signing and execution thereof shall be delegated by the Board of Directors to
another officer or agent of the Association.

Section 8.5  Secretary. The Secretary shall attend all meetings of the Board of

Directors and all meetings of the Members and record all votes and the minutes of all meetings
and proceedings, including resolutions, in the Minute Book. The Secretary shall perform the
same duties for any committees when required. The Secretary shall have charge of theé Minute
Book, the records of the Association and any papers which the Board of Directors shall direct the
- Secretary to keep; shall perform all duties incident to the office of Secretary, including, but not
limited to, the sending of notice of meetings to-the Members, the Directors and members of any
committees, and shall perform any other duties which may be prescribed by these Bylaws or by
the Board of Directors or the President. The Secretary shall aiso have custody of the corporate
- seal and shall affix the same to any instrument requiring it when authorized by the Board of
‘Directors and shall attest or certify the same when appropriate. The Secretary shall keep, or
cause to be kept, at the principal office of the Association, a membership register showing the
following: (a) the names and addresses of all Directors; (b) the names and addresses of all
Members as provided by the Members; (c) the Residence that is owned by each Member; and (d)
the vote of each Member. The Secretary shall prepare, execite and cause the recordation of
amendments to the Residential Declaration on behalf of the Association except when the
preparation, execution and recordation thereof shall be delegated by the Board of Directors to
another officer or agent of the Association. Nothing shall prohibit the functions of the Secretary
to be delegated to an agent of the Association provided this delegation is approved by resolution
of the Board of Directors. The delegation of the duties of the Secretary shall not relieve the
Secretary from any responsibility related to overseeing and reviewing any duties performed by
the agent.

Section 8.6 Treasurer. The Treasurer shall have the respounsibility for the
Association's funds and securities, shall keep full and accurate accounts of receipts and
disbursements in books belonging to the Association, and shall deposit all monies, checks and
other valuable effects in the name of and to the credit of the Association in those depositories
which may be designated from time to time by the Board of Directors. The Treasurer shall
disburse the funds of the Association, as the Treasurer may be ordered to do from time to time by
the Board of Directors or by the President, and shall render to the President and the Directors at
the regular meetings of the Board of Directors, or whenever they or either of them shall require,
an account of his transactions as Treasurer and of the financial condition of the Association.
Nothing shall prohibit the functions of the Treasurer to be delegated to an agent of the
Association provided this delegation is approved by resolution of the Board of Directors. The
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delegation of the duties of the Treasurer shall not relieve the Treasurer from any responsibility
related to overseeing and reviewing any duties performed by the agent. .

Section 8.7 Compensation. The officers of the Association shall serve without
compensation except that they shall be entitled to reimbursement for all expenses reasonably
incurred in the discharge of their duties.

ARTICLE IX
Indemnification of Directors,
Officers and Other Authorized Representatives

The Association shall indemnify every Director and Officer of the Association against,
and reimburse and advance to every Director and Officer for, all liabilities, costs and expenses
incurred in connection with such directorship or office and any actions taken or omitted in such
capacity fo the greatest extent permitted under the Texas Nonprofit Corporation Act and all other
applicable laws at the time of such indemnification, reimbursement or -advance payment;
provided, however, no Director or Officer shall be indemnified for: {a) a breach of duty of
loyalty to the Association or its Members; (b) an act or omission not in good faith or that
involves intentional misconduct or a knowing violation of the law; (c) a transaction from which
- such Director or Officer received an improper benefit, whether or not the benefit resulted from
an action taken within the scope of directorship or office; or (d) an act or omission for which the
liability of such Director or Officer is expressly provided for by statute.

ARTICLE X
Association Books and Records

The Association shall keep or cause to be kept (a) detailed financial records of the
Association in sufficient detail to enable the Association to prepare a resale certificate in
accordance with the provisions of Section 82.157 of the Act, (b) the plans and specifications
- used to construct the Residential Condominium, (c)the name and mailing address of each
Residence Owner of a Residence; (d) voting records, proxies and correspondence relating to all
amendments to the Residential Declaration, and (e)the minutes of all meetings of the
Association and the Board of Directors. All books and records of the :Association shall be
‘available for inspection by the Residence Owners, the Mortgagees, and their respective agents
and representatives, during normal business hours. All books and records of the Association
shall be kept in accordance with generally accepted accounting principles, consistently applied,
and shall be audited at least once a year by an independent certified public accountant. If
requested in writing by a Residence Owner or Mortgagee, the Association shall furnish such
requesting Residence Owner or Mortgagee copies of the audited financial statements of the
Association within ninety (90) days following the end of each fiscal year of the Association. The
. Board of Directors shall further make available for the inspection by Residence Owners, the
Mortgagees, and their respective agents and representatives, during normal business hours, the
current version of the Residential Declaration, these Bylaws, the Articles, the Regulations and all
other documents affecting the Association, the Residence Owners, or the Property, as well as all
‘amendments thereto and revisions thereof. Residential Declarant shall furnish copies of the
information set forth in this Section to the Association on the date the first Residence is
conveyed fo a Residence Owner. For purposes of this paragraph, "available" shall mean
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available for inspection, upon reasonable advance request of not less than twenty-four (24)
hours, during regular business hours at the office of the Association or the office of the manager
of the Association. The cost of any copies shall be reimbursed to the Association at a rate set by
the Board of Directors.

ARTICLE X1
Dissolution and Termination

Upon dissolution of the Association, the real and personal property of the Association
shall be distributed pursuant to the provision of the Articles or, if no such provision is made,
distributed to one or more organizations which are exempt from taxation under Section 501(c)(3)
of the Code.

ARTICLE X11
Insurance

Section 12.1 Types of Insurance. Commencing upon the first conveyance of any
Residence to a Residence Owner other than Residential Declarant, the Association shall obtain
and maintain, as a Common Expense, the insurance coverages specified in. the Residential
Declaration, subject to such changes as all of the Directors shall determine, from time to time, to
be in the interest of the Members :

Section 12.2 Named Insured. The name of the insured under the insurance policies
shall be set forth substantially as follows:

"The Centrum Tower Condominium Association, Inc. for the use and benefit of
the individual owners (which owners may be designated by name if required by
law)." ‘

‘Notwithstanding. the foregoing, the policies may be issued in the name of an authorized
_representative .of the Association, including any Insurance Trustee with which the Association
‘has entered into an insurance trust agreement for the use and benefit of the Residence Owners.
Loss payable provisions shall be in favor of the Association (or such Insurance Trustee) as a
trustee for each Residence Owner and each such Residence Owner's Mortgagee. Each Residence
. Owner and such Residence Owner's Mortgagee, if any, shall be beneficiaries of such policies in
the percentage set forth as such allocated interest on Exhibit C of the Residential Declaration.

Section 12.3 Mortgagee Coverage. Insurance policies shall contain such mortgagee
protection clauses as may be required by the Mortgagees. No such policies or the constituent
documents of the company issuing them shall contain any provisions requiring contributions or
making assessments against the Association, the Residence Owners, or any Mortgagee (or any
successor or assign of any Mortgagee) and none of such policies or such constituent documents
shall provide that loss payments are contingent upon any action by such company's board of
directors, policy holders or members. None of such policies shall contain any limiting clauses
(other than insurance conditions) which could prevent any Residence Owner or Mortgagee from
collecting insurance proceeds.
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Section 12.4 Waiver of Subrogation. The Association and each Residence Owner by
his possession or acceptance of title to a Residence hereby waives any and every claim which
arises Oor may arise in its or his favor against any other Residence Owner or the Association for
any and all loss of, or damage to, its or his property located within or upon, or constituting a part
of, the Residential Condominium, which loss or damage is covered by valid and collectible fire
and extended coverage insurance policies, to the extent such loss or damage is recoverable
thereunder. Inasmuch as the foregoing mutual waivers will preclude the assignment of any of
such claim by way of subrogation (or otherwise) to an insurance company (or any other party),
the Assocjation and each Residence Owner immediately shall give to each insurance company
which has issued policies of insurance to such Residence Owner, written notice of the terms of
this mutnal waiver, and cause such policies to be endorsed, if necessary, to prevent the
invalidation of such coverages by reason hereof.

ARTICLE XIil
Miscellaneous

Section 13.1 Fiscal Year. The fiscal year of the Association shall be the calendar year
unless the Board of Directors shall determine otherwise.

Section 13.2 Amendﬁments to Bylaws.

(a) These Bylaws may be amended from time to time by the affirmative vote of the
majority of the Directors or by the affirmative vote, in person or by proxy, of at least fifty-one
percent (51%) of the votes cast by the Members voting at the meeting called to consider such
amendment.

(b)  Members must be given notice of the meeting required by Section 13.2(a) above
not less than ten (10) or more than sixty (60) days preceding the date of the meeting. Any such
notice shall include the specific amendment or other change proposed to be made to these
Bylaws.

(c)  Notwithstanding any other provision of these Bylaws, at no time shall any
amendment be made to these Bylaws so as to affect-or change any power granted to Residential
Declarant without the prior written consent of Residential Declarant.

Section 13.3 Inspection of Bylaws. The Association shall keep in its principal office
the original or a copy of these Bylaws, as amended or otherwise altered to date, certified by the
Secretary, which shall be open to inspection by the Members during normal business hours.

Section 13.4 Membership Minutes. The membership register and the Minute Book
shall be open to inspection within one (1) business day of demand of any Member during the

normal business hours of the Association, for purposes reasonably related to his interest as a
Member. '

Section 13.5 Construction. Number and gender as used in these Bylaws shall extend
to and include both singular and plural and all genders as the context and construction require.
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EXHIBIT J
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CONDOMINIUM INFORMATION STATEMENT

RULES AND REGULATIONS OF RESIDENTIAL ASSOCIATION

(The Rules and Regulations of Residential Association follow this Cover Page)



RULES AND REGULATIONS FOR

The Centrum Tower, a Residential Condominium
("Residential Condominium'")

Contents

PARTI
: GENERAL PROVISIONS GOVERNING
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PARTIX
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PARTIN
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Board of Directors
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PARTI
GENERAL PROVISIONS

These Residential Rules and Regulations ("Residential Regulations") are established by the
Residential Board of Directors ("Board") of The Centrum Tower Condominium Association, Inc.
effective as of October 10, 2005, pursuant to the rule-making and rule-enforcement authority granted to
the Board of Directors.

These Residential Regulations are in addition to rules contained in the Master Declaration, Master

Bylaws, Master Rules and Regulations, Residential Declaration and Residential Bylaws. In the event of a

conflict among the Residential Governing Documents, the order of governing authority shall be as

follows: the Master Declaration (highest), Master Articles, Master Bylaws, Master Rules and Regulations,

Residential Declaration, Residential Articles, Residential Bylaws, and then these Residential Regulations

(lowest). The Board of Directors are empowered fo interpret, enforce, amend, and repeal these
Residential Regulations.

A. DEFINITIONS

The following terms are defined for use in these Residential Regulations and those capitalized
terms not expressly defined herein have the same meaning as defined in the Residential Declaration:

"Contractor." Any party performing construction, repair, remodeling or other services for the
benefit of a Residence Owner.

“"Occupancy”, "Occupy", "Occupied or “Occupying." Occupancy of a Residence in excess of 30
.continuous days or 60 days in any consecutive 12-month period.

"Posted. Rules." Rules and signs posted by the Residential Association at any time on the
Residential Property from time to time.

"Residential Association." The Centrum Tower Condominium Association, Inc. and the
Residential Manager, to the extent the Residential Association has delegated any right or duty to such
Residential Manager.

Residential Governing Documents.” Individually and collectively, the Act, Master Declaration,
- Master Articles, Master Bylaws, Master Rules and Regulations, Residential Declaration, Residential
Articles, Residential Bylaws and the Residential Regulations.

"Residential Manager" or "Residential Management Office." Includes the management staff in
the Residential Condominium's management office who are employees of the Residential Association or
its managing agent.

_ "Residence Owner." The Residence Owner of each Residence and any other persons Occupying,
using, visiting, or otherwise on the Residential Property at the direction or invitation (express or implied)
of such Residence Owner (including the Residence Owner's family, invitees, Residential Tenants,
visitors, servants, agents, representatives and licensees).

"Residential Regulations." These rules and regulations, Posted Rules and Temporary Rules.

RULES AND REGULATIONS Page 1
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"Temporary Rules." Notices communicated to the Residence Owners by the Residential
Association from time to time or at any time which rules are seasonal or temporary in nature or notices of
change'affecting the use of the Residential Property.

B, COMPLIANCE

L. Compliance. Each Residence Owner shall comply with the provisions of the Residential
Governmg Documents and any other policies or regulations adopted by the Board of Directors to
-supplement the Residential Governing Documents, as any of these may be revised from time to time.
Additionally, each Residence Owner shall be responsible for ensuring compliance with the Residential
Govemmg Documents by all persons using or occupying such Residence Owner's Residence. If a Rule
requires or prohibits conduct by an "Residence Owner" or "Residential Tenant," each of those terms shall
be deemed to include the other, and applies to all persons for whom a Residence Owner or Residential
Tenant is responsﬂ::le

2. Additional Rules. Each Residence Owner must comply with the Posted Rules and the
Temporary Rules. The Posted RuIes and the Temporary Rules are incorporated into these Regulations by
reference. :

3. Waiver. Circumstances may warrant waiver or variance of these Regulations. To obtain
a waiver or variance, a Residence Owner must make written application to the Board of Directors. The
Board of Directors will consider such request and respond to the Residence Owner in accordance with the
Residential Governing Documents. If the application is approved, the waiver or variance must be in
writing, and may be conditioned or otherwise limited.

4, Right to Enforce. The Residential Association has the right to enforce these Regulations
against any person on the Property.

C. OBLIGATIONS OF RESIDENCE OWNERS

I. Safety. Each Residence Owner is solely responsible for such Residence Owner's own
safety and for the safety, well-being and supervision of such Residence Owner's guests and any person at
the Residential Condominium to whom the Residence Owner has a duty of due care, control, or custody.

2. Residence Key. Each Residence Owner will provide the Residential Association with a
set of all keys required to enter such Residence Owner's Residence and Residential Storage Space, if
applicable, through the front door, and will provide replacement keys to the Residential Association each
time a lock on the Residence is changed. The Residential Association assumes no liability related to
possession of the keys, beyond reasonable and prudent care to safeguard them.

3. Damage. A Residence Owner is responsible for any loss or damage the Residence
Owner causes fo ifs own Residence, other Residences, the Residential Common Elements or the personal
property of other Residence Owners,

4. Insurance. A Residence Owner assumes full risk and sole responsibility for placing such
Residence Owner’s personal property in or on the Residential Property. Each Residence Gwner is solely
responsible for insuring such Residence Owner's personal property on the Residential Property. The
Residential Association recommends that all Residence Owners and Residential Tenants purchase and
maintain appropriate insurance coverage on their personal belongings, vehicles and Residences.
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5. Risk Management. A Residence Owner may not permit anything to be done or kept in its
Residence, Residential Storage Space, Residential Parking Space or the Residential Common Elements
that is illegal or that may result in the cancellation or increase in any insurance premiums paid by the
Master Association, Residential Association or any other Residence Owner in connection with the
Residential Property.

6. Reimbursement for Enforcement. Each Residence Owner shall promptly reimburse the
Residential Association on demand for any expense incurred by the Residential Association to enforce the
Residential Governing Documents against such Residence Owner or its Residence.

: 7. °  Reimbursement for Damage. Each Residence Owner shall prompﬂy reimburse the
‘Residential Assoc¢iation on demand for the cost of damage caused by the accidental or willful conduct or
ormssmn of such Residence Owner.

8. Certain Sales Prohibited. Without the Residential Association's prior written permission,
a Residence Owner may not conduct or permit a Residential Tenant to conduct en the Residential
Property a sale or activity that is advertised to the public as an "estate sale," "yard sale," "garage sale,"
"bankruptcy sale,” "fire sale,” or any sale in connection with "going out of business,” "inventory
reduction,” "moving to a new location,” or post any signage on the windows or exterior of the premises
that sends a similar message. It is the intent of this section fo prevent any Residence Owner or its
Residential Tenant from conducting its business in any manner that would give the public the impression
that it is about to cease operation, and the Residential Association shall be the sole judge as to what shall
constitute a "distress-type" sale. This section does not apply to rnarketmg the sale or rental of a
Residence, unless combined with a prohibited activity.

D.  OCCUPANCY STANDARDS

1. Number of Occupants. Subject to any exception for familial status under any applicable
fair housing law, no more than two persons may occupy any one-bedroom Residence, no more than three
persons may occupy any two-bedroom Residence, and no more than four persons may occupy any
three-bedroom Residence.

2 Familial Status. The Residential Association's occupancy standard for Residence Owners
or Residential Tenants who qualify for the familial status protection under any applicable fair housing law
is a maximum of two persons per bedroom.

3. Mmors No person under the age of 18 years of age may Occupy a Residence unless
such Occupancy is with a Re51dence Owner or Residential Tenant who is a parent, legal guardian, or
designee in writing of such minor's parent or legal guardian. A Residence Owner must provide
satisfactory proof of the ages and relationships among the Occupants of such Residence Owner's
Residence upon request of the Residential Association.

4, Danger. No Residence may be Occupied by a person who constitutes a threat to the
health or safety of other persons, or whose Occupancy could result in substantial physical damage to the
property of others.

E. LEASES

1. Term and Conditions of Lease. Except for those Residences owned and leased by
Residential Declarant, an entire Residence (but not less than an entire Residence) may be leased for
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private residential purposes only, and may not be leased for a term of less than six months. A Residence
may not be leased for hotel or transient purposes.

2. Written Leases. Each lease of a Residence must be in writing, fully executed and in a
form substantially similar to the form attached as Attachment A to these Residential Regulations. At least
ten days before the start of each lease term, the Residence Owner will provide the Residential Association
with: (a) a copy of the lease and (b} information about the Residential Tenant(s) in a form acceptable to
the Residential Association. As soon as practical after its receipt thereof, the Residence Owner must
notify the Residential Association of any changes in Residential Tenant information during the lease term.

3. Subject to Documents. The mere execution of the lease for a Residence or occupancy
(for any period of time) subjects a Residential Tenant to all pertinent provisions of the Residential
Governing Documents to the same extent as if Residential Tenant were a Residence Owner; provided that
notwithstanding the foregoing or any provision of the lease between Residence Owner and a Residential
Tenant, the Residence Owner shall not be relieved of any obligation under the Residential Governing
Documents and shall remain primarily liable thereunder. The Residence Owner is responsible for
providing a Residential Tenant with the Residential Governing Documents and notifying the Residential
Tenant of any changes therein. The Residential Association may send notices of violations by a
Residential Tenant to both the Residential Tenant and to the Residence Owner of the Residence occupied
- by the Residential Tenant. Whether or not it is so stated in the lease, a Residential Tenant's violation of
the Residential Governing Documents is deemed to be a material default of the lease for which Residence
Owner has all available remedies at law or equity.

4. Landlord Residence QOwners. Residence Owners of Residential Tenant-occupied
Residences are advised to stay informed of and to comply with federal and state laws and local ordinances
regulating residential rental properties and relations between landlords and residential tenants. The
- Residential Association has no duty to notify Residence Owners about landlord/tenant laws and
ordinances.

5. Residential Tenant Communications. Residence Owners shall instruct their Residential
Tenants to channel all communications (including non-emergency repair requests) through the Residence
Owner. Residence Owners will further instruct their Residential Tenants that the Residential Association
does not manage or repair the Residences, and that the Residential Tenant should not contact the
Residential Association (except as may be required by the Residential Governing Documents or to report
emergencies that are within the Residential Association's scope-of responsibility pursuant to Residential
Governing Documents). ‘

F. RESIDENTIAL STORAGE SPACES AND RESIDENTIAL PARKING SPACES

1. - Residential Storage Spaces. Any Residence Owner owning a Residential Storage Space
shall hold and maintain such Residential Storage Space subject to and in accordance with the Residential
Governing Documents, and such Residential Storage Space shall be held and used pursuant to the
following:

(a) Care and Maintenance. Residence Owners shall obtain and maintain safe and
acceptable locks on the Residential Storage Spaces, to the extent such Residential Storage Spaces
do not have locks provided by the Residential Association. The Residential Association shall
have no duty to furnish smoke detectors, security guards, or additional locks and latches except as
required by statute. Residence Owners shall not make any alterations to the Residential Storage
Spaces without prior written permission of the Residential Association. Residence Owners shall
not place nor permit any water furniture in the Residential Storage Spaces; make any holes in the
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woodwork, floors or walls of the Residential Storage Spaces; or store any paint, highly flammable
or hazardous materials, food products, or any items that atiract vermin or produce an odor within
the Residential Storage Spaces. Doors to the Residential Storage Spaces shall not be replaced by
Residence Owners without the prior written permission of the Residential Association. All

- -approved replacement doors must be of substantially similar materials, construction, and
appearance as the original doors to Residential Storage Spaces.

(b) Repairs. All requests for structural or other substantial repairs by a Residence
Owner must be directed to the Residential Association in writing, except in an emergency such as
fire or interruption of utilities. The Residential Association shall act with due diligence, but shail
not be obligated to make repairs on other than a business day.

{c) Liability. Neither the Residential Association nor its agents shall be liable to
- Residence Owners of Residential Storage Spaces, nor to such Residence Owners' guests, invitees
or other occupants, for any damages, injuries, or losses fo person or property caused by fire,
flood, water leaks, ice, snow, hail, winds, explosion, smoke, interruption of utilities, theft,
burglary, robbery, assault, vandalism, acts of other persons, condition of the Residential Storage
~Spaces, or other occurrences, unless such damage or injury is caused by the gross negligence of
thie Residential Association or its agents. The Residence Owners shall be responsible for securing
insurance coverage for protection against the above liabilities and losses. Residence Owners shall
notify the Residential Association immediately of any dangerous condltlons on or about the
Residential Storage Spaces.

(d) Use and Leases. Except as otherwise specifically provided in the Residential
Governing Documents, no person shall have the right to use a Residential Storage Space except a
Residence Owner or a Residential Tenant. If a Residence Owner elects to lease any Residential
Storage Space, such lessee shall hold such Residential Storage Space subject to and in accordance
with the Residential Governing Documents, and such Residential Storage Spaces shall be leased
pursuant to an agreement substantially in accordance with the document attached as Aftachment
-B to these Residential Regulations.

2. Residential Parking Spaces.

, (a)  Residential Parking Spaces. A Residence Owner shall hold any Residential
. Parking Space in accordance with and subject to the Residential Governing Documents. In the
“event an Owner elects to lease any Residential Parking Space, such-assignee or lessee shall hold
such Residential Parking Space subject to and in accordance with the Residential Governing
Documents. Residential Parking Spaces shall be leased and held or used by Residence Owners
and Residential Tenants pursuant fo the Residential Parking Space Lease attached as
- Aftachment C to these Residential Regulations. The Residential Parking Space Lease shall
provide for the lease of a Residence Owner's Residential Parking Space by a Residential Tenant,
‘but a Residence Owner shall not be permitted to directly lease their Residential Parking Spaces
with a Residential Tenant or any other person. Except as otherwise specifically provided in the
Residential Governing Documents, no person shall have the right to use a Residential Parking
Space except a Residence Owner or Residential Tenant, Residential Parking Spaces may not be

" enclosed or altered in any way.

® Authorized Vehicles. Residential Parking Spaces may be used for the parking of
private passenger vehicles only and shall not be used for parking commercial vehicles or trucks
(except sport utility vehicles, mini-vans, and pick-up trucks utilized as personal transportation),
boats, personal watercraft, recreational vehicles, buses, taxi cabs, or trailers. No Residential
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Parking Space may be used for the storage of machinery, equipment or other personal property.
For purposes hereof, private passenger vehicles include automobiles, motorcycles, motorized
bikes, station wagons, sport utility vehicles, minivans, and trucks not exceeding 21 feet in length.

(c) Vehicle Conditions. The Residence Owners and Residential Tenants shall nof
leave any vehicle in a state of disrepair on the Property. Each vehicle which is not a visitor
vehicle must be muffled and must be maintained and operated to minimize noise, odor, and oil
emissions. No such vehicle may be kept on the Property if the Residential Board of Directors
deems it to be unsightly, inoperable, inappropriate, or otherwise violative of these Residential
Regulations. If the Residence Owners or Residential Tenants park their vehicles in areas other
than the Residential Parking Space designated for such Residence, or leave any vehicle in a state
of disrepair, the Residential Association, after giving written notice to the applicable Residence
Owner of such violation, shall have the right to remove such vehicle at the Residence Owner's
expense. No removal or impoundment of a vehicle shall create any hablhty on the Residential
Association. :

(d) Nuisances. Al Residence Owners and Residential Tenants shall cooperate with

the Residential Association in keeping all parts of the Parking Garage neat and clean. The use of

- car horns on the Property or in the Parking Garage is discouraged, except for the _]lldlClOLlS use of
- a horn for right of way.

(e} Parking Practices. - Vehicles must be parked entirely within the lines and all
. directional signs, arrows and posted speed limits must be observed. Parking is prohibited in areas
not siriped for parking, in aisles, in fire lanes, where "No Parking" signs are posted,.in
crosshatched areas, and in other areas as may be designated by the Residential Association. All
cars parked in fire lanes will be subject to immediate towing at the car owner's expense.
Motorcycles or bicycles may not be chained to buildings, fences, or any other part of the
Property, unless designated for that purpose.

. ()  Parking Garape. The rights of each Residence Owner and Residential Tenants in
the entrances, corridors and elevators servicing the Parking Garage are limited to ingress and
egress from such person's Residential Parking Space, and no Residence Owner or Residential
Tenants shall use, or permit the use of, the entrances, corridors or elevators for any other purpose.
No Residence Owner or Residential Tenants shall permit the visit of persons in such numbers or
under such conditions as to interfere with the use and enjoyment of any of the entrances,
corridors, elevators and other facilities of the Parking Garage by any other person or use. Fire
exits and stairways are for emergency use only and shall not be used for any other purpose. No
Residence Owner or Residential Tenants shall encumber or obsiruct, or permit the encumbrance
or obstruction of any of the sidewalks, entrances, comridors, elevators, fire exits or stairways of

_ the Parking Garage. No vehicle may be parked in a manner that impedes or prevents ready access
-to the Property, Residential Parking Spaces, Residential Storage Spaces, or Parking Garage.

(® Hazards. Residence Ovwners and Residential Tenants shall not do anything, or
permit anything to be done, in or about the Parking Garage, or bring or keep anything therein, that
will in any way increase the possibility of fire or other casualty or obstruct or interfere with the
rights of, or otherwise injure or annoy, other occupants of the Parking Garage, or do anything in
conflict with laws, rules or regulations of any governmental authority. Residence Owners and
Residential Tenants shall not use or keep in the Parking Garage any flammable or explosive fluid
or substance or otherwise dangerous fluid, chemical or substance, or any illuminating material,
except for such substances contained in vehicles using the Parking Garage in reasonable and
normal quantities and in accordance with reasonable and customary usage by such vehicles. In
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addition, every person is required to park and lock his or her vehicle. All responsibﬂity for
damage to vehicles or persons is assumed by the Residence Owner of the vehicle or its driver.

) Prohibited Actions. No motor vehicle shall be driven on or within any part of the
Parking Garage other than on a driveway or designated parking area. Visitors' motor vehicles
'may be parked only in those Residential Parking Spaces clearly marked or designated for visitors.

i) Violations. A vehicle in violation of these Residential Regulations may be
stickered, wheel-locked, towed or- otherwise removed from the Property by the Residential
Manager, at the expense of the vehicle's Residence Owner. The Residential Association
expressly disclaims any liability for damage to vehicles occasioned by the exercise of these
remedies.

3. Part F Not Exclusive. ‘The rules and regulations contained within this Part F shall not be
interpreted to apply to the exclusion of other rules contained in these Residential Regulations which
would logically apply to Residential Storage Spaces and Residential Parking Spaces.

G GENERAL USE AND MAINTENANCE OF RESIDENCE

I. Use. Except for those Residences owned by Residential Declarant, each Residence must
be used solely for private residential use, and may not be used for any commercial or business purposes.
This restriction does not prohibit a Residence Owner from using the Residence for personal, business, or
professional purposes, provided that: () such use is incidental to the Residence's residential use; (b} such
use conforms to all applicable Legal Requirements; (c) there is no external evidence of such use; and (d)
such use does not entail excessive visits to the Residénce by the public, employees, suppliers, or clients.
- Each Residential Parking Space shall be used solely for parking of automobiles by a Residence Owner or

its Residential Tenant, and each Residential Storage Space shall be used solely for storage purposes by a
. Residence Ovmer or its Residential Tenant, The use of all Resxdcnces shall-be in accordance with the
Residential Governing Documents.

2. Annoyance. A Residence Owner may not use a Residence in a way that: (a) annoys other
Residence Owners; (b) reduces the desirability of the Residential Condominium as a residential
community; (c) endangers the health or safety of other Residence Owners; or (d) v1olates any law or any
provxsxon of the Resuien’ual Governing Documents

3. Right of Entry. The Residential Association may enter a Residence or Residential
Storage Space in case of an emergency originating in or threatening the Residence or Residential Storage
Space, whether or not the Residence Owner is present at the time. This right of entry may be exercised by
the Residential Manager, directors, officers, agents, and employees, and by all police officers, firefighters,
and other emergency personnel in the performance of their respective duties. Also, the Residential
Association may enter a Residence or Residential Storage Space to perform installations, alterations, or
repairs to the mechanical, electrical, or utility services which, if not performed, would affect the use of
other Residences, Residential Storage Spaces or the Residential Common Elements; provided that, if.
possible, requests for any entry shall be made in advance and at a time convenient to the Residence
Owner. In case of an emergency, the right of entry is immediate and if the Residence Owner has failed to
provide a door key or refuses to provide entry, the Residence Owner is liable for the cost of repairs to the
Residence, Residential Storage Space or Residential Common Elements caused by the Residential
Association's chosen method of access under such circumstances.

4, Maintenance. Each Residence Owner, at such Residence Owner's sole cost-and expense,
will maintain its Residence in accordance with the Residential Maintenance Standard, and shall keep it in
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good repair at all times; provided, however, that any work to be performed by a party not the Residence
Owner shall require an executed copy of an agreement substantially in the form attached as Attachment D
to be provided to the Residential Association.

5. Balcony Areas. Each Residence Owner shall maintain its Balcony Area in a clean
manner at all times. Each Residence Owner will take care that the cleaning of its Balcony Area does not
annoy or inconvenience other Residence Owners. A Balcony Area may not be enclosed or used for
storage purposes. Open post balcony railings may not be closed or screened with wire, mesh, or other
material. In addition, the weight of items such as hanging plants or patio furniture may be subject to the
Residential Association's approval. If the Residential Association determines that a Balcony Area is
unsightly (including the need for any cleaning of windows or doors) or that any hanging items or patio
furniture poses a safety risk to anyone on the Residential Property, the Residential Association may give
the Residence Owner notice of such condition and a reasonable time period in which to correct it, after
which the Residential Association may take corrective action at the Residence Owner's expense.

6. Hot Tubs. Residence Owners shall have the right to install hot tubs, whirlpools, or
Jacuzzis (portable or permanently installed) in a Residence or on a Balcony Area so long as such
installation is performed in a good and workmanlike manner by a capable and experienced workman and
Residence Owner receives the approval of the Board in compliance with this subparagraph. Prior to the
commencement of any such alterations or installations, such Residence Owner shall submit to the Board
for its approval (i) full and complete plans and specifications relating to such. specifications relating to
such installation, (ii) a report of an engineer evidencing the feasibility of such proposed installation, (iii) a
signed agreement substantially in the form of the document attached as Attachment F to these Residential
Regulations, and (iv) any additional information the Board deems necessary to evaluate the installation -
request. Within a reasonable period of time following its receipt of the plans and specifications and all
such other requested information, the Board shall provide to the Residence Owner written
acknowledgement of the Board’s receipt of the installation request and whether the Board deems it
necessary to obtain the approval of the Master Association. The Board shall be deemed to have approved
such plans and specifications if it fails to disapprove of such plans and specifications in writing or notify
Residence Owner in writing that the Board is waiting on confirmation from the Master Association,
within 15 business days after the Residence Owner’s receipt of the Board’s written acknowledgement of
receipt of the request for installation. Any installation and improvements made pursuant to this
subparagraph shall be made at the individual cost and expense of the Residence Owner. Any and all
ongoing maintenance and repa1r work shall be the sole responsxblllty of Residence Owner.

. 1. Prohnbmon of Outdoor Cooking or Heatmg Egu:pment The use of outdoor cooking or
heating equipment is prohibited anywhere on the Remdentlal Property, including charcoal grills, electric
or gas grills and hibachis.

8. Stoves. Each Residence Owner, at its own expense, shall keep the ventilation hood
above the stove or range in its Residence clean and in operating condition.

9. Glass. Each Residence Owner, at such Residence Owner's expense, must promptly repair
and replace any broken or cracked glass in the windows and doors of its Residence. Replacement
windows must conform to the windows that are standard in the Improvements or be approved in writing
prior to installation by the Residential Association. The Residential Association and/or Master
Association reserve the right to replace any broken or cracked exterior windows of the Building on behalf
of a Residence Owner, at such Residence Owner's sole expense, to ensure proper installation.
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10. Combustibles. Except those retail products sold for exclusive use as household cleaning
products, a Residence Owner may not store or maintain explosives or other combustible materials
anywhere on the Residential Property, including within a Residence. :

11. Water Problems. A Residence Owner is responsible for water damage to Residential
Common Elements and adjoining Residences which emanates from its Residence, including leaks or
overflows of sinks, tubs, showers, shower pans, toilets, dishwashers, and clothes washers. In case of
continuous water overflow, the Residence Owner should immediately turn off water and turn the shut-off
valves, e.g. behind the toilet or under the sink, to "Off" position. All instances of flooding or water
damage must be reported to the Residential Association immediately.

12. Water Cut-Off. Except in the case of an emergency, no person may interfere with or
interrupt the Residential Property's water lines, including water lines to an individual Residence, without
the prior knowledge and cooperation of the Residential Association. A Residence Owner who requires a
water cutoff for the purpose of remodeling shall submit a written request to the Residential Manager at

‘least five days prior to the requested water cut-off. All instances of flooding or water damage must be
reported to the Residential Assoc:ation 1mmed1ately

13.  ~Report Malfunctions. A Residence Owner shall immediately upon discovery, report any
leak, break, or malfunction in any portion of the Residential Property to the Residential Association,
which the Residential Association has a duty to maintain. A Residence Owner who fails to promptly
report a problem may be deemed negligent and may be liable for any addltlonal damage caused by the
delay

14. - Cable. A Residence Owner who subscribes directly to cable or satellite service is solely
- responsible for the cost and maintenance of the subscription and the appurtenant equipment; provided that
no antennas or satellite dishes may be installed except in compliance with Paragraph 19 of this Part G
below. A Residence Owner who obtains cable or satellite service through the Residential Association (in
the event the Residential Association were to provide such service, at its sole discretion) is responsible for
the proper use, maintenance, and return of cable connections or equipment. No additional exterior cable
lines may be connected to the Residence.

15. Utilities. A Residence O