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DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS FOR NORTHPOINTE CROSSING

STATE OF TEXAS §
KNOW BY ALL THESE PRESENT:
COUNTY OF COLLIN §

This Declaration (herein so called) is executed effective as of June 30, 2006 by
HLL Land Acquisitions of Texas, L.P.

RECITALS:

A. HLL Land Acquisitions Of Texas, L.P. is the cwner of the real property in
Collin County, Texas described on Exhibit A attached hereto, which Declarant is
developing as an addition to the City of Anna to be known as Northpointe Crossing (the

“Property™).

B. Declarant desires to establish a planned residential community of single
family detached homes on the Property and, accordingly, has executed this Declaration
to impose the covenants, conditions, restrictions, and easements herein described upon
the Property.

ARTICLE 1
ESTABLISHMENT

Section 1.1 Esfablishment of Covenants. Conditions and Restrictions.
Declarant hereby imposes upon the Property the covenants, conditions, restrictions, liens
and easements set forth in this Declaration (the "Covenants”) for the purposes of
establishing a general scheme for development of the Property, enhancing the value of the
Lots and Residences (defined below), and establishing restrictions for residential use for
the benefit of Declarant and the Owners (defined below). Declarant does not guarantee
that all of these purposes will be accomplished through the creation and imposition of the
Covenants. The Covenants touch and concem title to the Property, run with the land and
shall be binding upon all persons hereafter acquiring any portion of the Property.

Section 1.2 Definitions. The terms set forth below shall have indicated meanings
when used in this Declaration; other terms are defined elsewhere herein and shall have the
meaning given to them in this Declaration.

“ACC"'means the architectural control committee established pursuant to this
Declaration.
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‘Assessments” means the Maintenance Assessments and Special Assessments
provided for in Article 6.

“Association” means the Northpointe Crossing Homeowners' Association, Inc., a
Texas non-profit corporation, or such other homeowners' association name selected and
available at the time of formation and established as provided in this Declaration.

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

“Builder” means any homebuilder constructing the initial Residence upon a Lot in
the normal course of conducting its business for profit.

“City” means the City of Anna, Texas.

“Common Area” means those portions of the Property as described in or on the
Plat that do not constitute Lots, Streets, roads, or alleys. Accordingly, the Common Area
means those portions of the Property designated as such on the Plat, including any
recreational centers or similar areas. The Common Area also includes: (i} any areas within
the Property ownsd by the City, the Association, or any other govermmental entity, but
which are required to be maintained by the Association; (i} any landscape, wall
maintenance, pedestrian access or maintenance easemenits reflected on the Plat, required
by the City or recorded by separafe instrument; and (iii) those areas, if any, which are
owned by an Owner, but on which are located monuments, signs, fences, landscaping,
berms, sidewalks, irrigation systems or cther improvements that may be maintained by the
City or the Association. The Common Area shall also include all improvements on or {o
any portion of any of the areas described in the preceding sentence. Declarant shall at all
times have and retain the right, but without obligation whatsoever, to effect minor redesigns
or reconfigurations of the Common Area and to execute any open space declarations
applicable to the Common Area which may be permitted in order to reduce piroperty taxes,
and to take whatever steps as may be appropriate to lawfully avoid or minimize the
imposition of federal and state ad valorem andfor income taxes.

“Declarant” chall be HLL LAND ACQUISITIONS OF TEXAS, L.P., who by this
instrument is authorized to exercise all of the rights of the Declarant in this Declaration; or
any other person or entity who is designated as a successor Declarant in writing pursuant
to the provigions of this Declaration

“Design Guidelines” shall mean and refer to those parficular standards,
restrictions, guidelines, recommendations and specifications applicable to all aspects of
construction, placement, location, alteration, maintenance and design of any improvements
within the Property, and all amendments, modifications, supplements and interpretations
thereof, which may be established pursuant to section 3.3(d).

"HUD” means the U.S. Department of Mousing and Urban Development.
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“Lot” means any of the individual platted building lots reflected, or to be reflected,
on the Plat that are to be used for residential purposes as herein described.

“Managing Agent” means any Persen who has been engaged and designated by
the Board 10 manage the daily affairs and operations of the Association.

“Owner” means any Person owning fee fitle to any Lot, but excluding any
mortgagee of beneficiary under a deed of trust untif such time as it acquires legal title to
alot

“Person” msans any individual, corperation, limited liability company, partnership
or other entity of any kind or types whatsoever.

“Phase” means a particular phase developed upon the Property. Declarant may
impose, as provided in Section 3.3(d), additional or different restrictions on each Phase.
If Declarant annexes additional property into the Property as provided in Section 8.1, it
may designate the area annexed as a particular Phase, and may impose, as provided in
Section 3.3(d), additional or different restrictions on such area.

“Plat” means (i) initially, the Preliminary Plat, and thereafter the Final Plat, for any
Phase of the Property submitted to and approved by the City, or any other applicable
govemmental entity; (ii) after the recording thereof, the final Plat for any Phase of the
Property as recorded in the Records of Collin County, Texas; and, (iii) any replat of, or
amendment to, the foregoing made by Declarant in accordance with this Declaration. The
term “Plat’ shall also include the final recorded plat of any additional property annexed into
the Properly pursuant to Section 8.1.

“Residence” means a single family detached residence constructed upon a Lot in
conformance with this Declaration.

"Street” " means any paved road, but not alleys, that is typically within a fifty foot
{50 or sixty foot (60"} right-of-way and serves the front of a Lot upon which a Residence
is constructed.

“Structure” means any structure (other than a Residence}, fence, driveway,
sidewalk, planting, landscaping, irrigation system, wall, tennis court, swimming poaol,
outbuilding, playground equipment, or other improvement of any kind or type.

“VA” means the U.S. Department of Veterans Affairs.
“Vehicle” means any vehicle of any kind or type whatsoever, including any

automobile, truck, motorcycle, boat, mobile home, motor home, boat trailer, or other kind
of trailer.
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ARTICLE 2
USE PROVISIONS

Section 2.1 Permitted Uses,

(a) Lots Limited fo Residential Use. Except as otherwise provided in
this Declaration, Lots shalt be used only for singfe family, private residential purposes and
activities reasonably related thereto. Additional uses for purposes such as schools,
churches, or similar activities may-be permitted within the Property, provided such use has
received the prior written approval from the Board of the Association or the Declarant (but
only so long as the Cilass B membership status exists).

(b} - Common Area Uses. The Common Area designated as the
recreational area on the Plat shali be used only for recreational and other similar purposes
as approved by the Declarant or the Association. The Common Area consisting of
landscaping, maintenance, wall maintenance easements, or similar areas shall be used
for such purposes or similar purposes as approved by the Declarant, but only so long as
the Class B membership status exists, or the Board of the Association.

(¢) Sales Offices and Similar Uses. Declarant may maintain one or
more signs, sales offices, or trailers on Lots for the purpose of facilitating sales of
Residences on the Property. Declarant or the ACC may also grant the right to maintain
construction trailers on the Lots and to use Lots for signage, sales offices, and similar
purposes to other Persons constructing Residences on the Property by written designation.

Section 2.2 Prohibited Uses and Activities.

{a) No Further Subdivision. No Lot may be further subdivided without
the written consent of the Declarant or the ACC. Lots may be combined for the purpose
of constructing a single residence on more than one Lot only upon written approval of the
Declarant or the ACC. Without regard to any such permitted subdivision or combination,
the Lots involved shall continue to be treated as single individual Lots hereunder for all
other purposes, including voting in the Association and assessing and collecting
Assessments.

{b) Parking and Vehicle Restrictions. No Vehicles shall be parked
within the Properties except on a paved parking surface, driveway or within a garage. No
trucks or vehicles that are primarily used for commercial purposes, other than those
temporarily present on business, nor any trailers, may be parked within the Properties
other than enclosed garages or other areas concealed from public view. Boats, boat
trailers, campers, travel trailers, mobile homes, recreational vehicles and the like, and any
vehicles not in operable condition and validly licensed, shall only be permitted to be kept
within the Properties if such are kept inside a garage and concealed from public view. Any
other vehicle that is not required to be kept in a garage or concealed from public view (as
provided above) may not be parked on the street for more than twenty-four (24) hours.
Parking on the streets shall be restricted in accordance with the laws, statutes, ordinances
and rules of the state and municipal governments applicable to the Properiies. However,
the Board shall have no cbligation to take action to enforce such laws, statutes, ordinances
and rules. The Board may adopt reasonable rules and regulations goveming the parking
and operation of vehicles on the Properties.
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{c) Specific Use Restrictions. The Property is restricted solely to
residential and refated uses; accordingly, no industrial, business, commercial, professional,
manufacturing, minerat or other similar use shall be permitted on any part of the Property.
This Section shall not be construed so as to prohibit the conduct of a reasonable amount
of in-home work, such as computer work or similar activities, provided that such work or
activity does not involve the parking of Vehicles of employees, consultants, or other parties
other than the occupants of the Residences in question, and does not involve the delivery
or pick-up of any materials or services, Unless expressly permitted by the Declarant or the
Board of the Association, no church may be maintained on the Property. No direct sales
activities {excluding, however, activities of the Declarant, approved homebuilders and
community activities specifically approved by the Board), patio sales, flea markets,
bazaars, sample sales, or similar activities shall be conducted on any pottion of the
Properiies. Garage sales are permitted within municipal guidelines and with prior approval
from the Board.

{d) Pet and Animal Restrictions. Only regular household pets such as
cats and dogs shall be permitted on the Property and then only for personal use and not
for any business use such as breeding, kennel operations and the like. No other animals
shall be permitted to be maintained upan the Property, including the following: cows,
horses, bees, hogs, sheep, goats, poultry, or skunks. No more than four (4) domesticated
household pets are permitted in any Residence. All pets shall be kept within the fenced-in
area of an Owner’s Lot and shall not be permitted fo run free through the Property.

{e) OQOuidoor Burning Restrictions. Qutdoor burning of trash, leaves,
and other items is prohibited. This restriction shall not be construed as prohibiting outdoor
cooking on barbecue grills in connection with use of a Residence.

{f Trashi/Garbage Disposal. Trash, garbage and other waste shall at
all times be kept in clean, well maintained, sanitary containers for reqular scheduled pickup
for removal of such items. Trash, garbage or other waste shall not be dumped on the
ground of any Lot or in any Common Area. ,

{g) Qccupancy. Each Lot shall be improved with a single family
detached Residence. No Person shall occupy any garage or other outbuilding at any time.

(h) Projections from Structures, Window air conditioning units and
other similar projections are prohibited. Any projection through the roof of any structure
on the Property shall require the prior written approval of the Declarant or the ACC.

(i) Private Water/Sewer Systems. Each Residence shall be connected
to the City water and sanitary sewer system, and no private water well or water, sanitary
or storm sewer system is permitted within the Property unless the Declarant constructs it.
If Declarant uses private drainage easements in areas that necessitate or contain a private
sub-surface storm sewer drainage system, then such sewer lines are to be kept fresly
running and unobstructed at all times. If the lines become obstructed, all parties that
benefit from their function shall be required to equally and promptly share in the cost of
repair or replacement of the lines.

(. Changes in Grade. Except for such changes as are reasonably
necessary to facilitate construction of a Residence on a Lot, no Owner shall change the
grade of any Lot except in compliance with all applicable laws. After Declarant has
developed the Lots, the generai grading, slope and drainage plan of a Lot may not be
aitered, and no dams, berms, channels or swales may be consfructed or excavated without
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the prior written approval of Declarant (or the ACC), the City (if applicable) and other
appropriate agencies having authority to grant such approval.

(k) Visible Activities - Outdoors. Outdoor drying of clothes is
prohibited. Lawn mowers, rakes, carts, and other yard equipment shall be stored from
view from adjoining Lots and Streets when not in use.

(1) General Restriction - Nuisances. In general, no condition shall be
allowed 10 exist on a Lot which, by sight or smell (as determined exclusively by the ACC),
shalt constifute a public or private nuisance or unreasonably disturbs any other Owner in
the use and enjoyment of its Lot or the Common Area.

(m) Window Treatments or Coverings., Window freatments, coverings
and screens must be compatible with the design and color of the residence and the overall
appearance of the Praperty. The Committee shall have the sole authority to determine
whether particular window treatments, coverings or screens are compatible with the design
and color of the residence and the overall appearance of the Property. No window in any
residential dwelling or other approved improvement that is visible from any other Lot, street
or Common Area may be covered with bed sheets, any type of paper, poster board,
aluminum foil or other reflective material.

ARTICLE 3
CONSTRUCTICN PROVISIONS

Section 3.1 Plan_Approval Required. No Residence or Structure shall be
constructed, placed, or installed within the Property until the plans therefore have been
approved in writing by the ACC or Declarant as provided in this Article 3.

Section 3.2 Establishment of ACC.

(a) Initial Appointment. The ACC shall consist of three (3) members;
the initial members of the ACC shall be appeinted by the Declarant.

{b) Term and Subsequent Appointments. The members of the ACC
shall serve untit they resign or are removed by the party appointing them to the AGGC (which
the appointing party may do at any time). Subsequent appointments to the ACC shall be
made by the Declarant until such time as the Declarant either relinquishes such power by
written notice to the Board, or the Declarant no longer owns any Lot; thereafter
appointments to and removats from the ACC shall be made by the Board. The ACC or
Declarant may engage the services of a third party to review plans and specifications
pursuant to this Article.

(¢) Compensation; Fee for Review. No member of the ACC shall be
entitled fo compensation for its services. The ACC may impose a reasonable charge for
reviewing plans.

Saction 3.3 Approval Process.

(a) Submission of Plans. Any party wishing to construct a Residence
or any Structure on the Property shall submit two (2) copies of camplete plans and
specifications to the ACC for its approval prior to commencing construction. Such plans
and specifications shall include engineering information, landscaping description, and
construction plans showing the location and elevations of the proposed Residence or
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Structure and the materials to be used in constructing the same, all in sufficient detail to
enable the ACC to evaluate the proposed Structure or Residence. The ACC may request
additional information, including samples of proposed materials to aid it in its decision
process, After receipt of a complete set of plans and specifications, the ACC shall
promptly review the same and notify the Person submitting whether it approves the plans
or whether it requires changes thereto. Allemately, the ACC may disapprove a set of plans
by so noting theraon and returning it to the Person submitting, accompanied by a
statement of the reasons for disapproval. No construction shall be commenced on any
portion of the Property unless and until the plans for the Residence or Structure in question
have been approved in writing by the ACC or Declarant. All Work shall be completed within
{9) months of commencement of construction or such shorter period as the Committee
may specify in the notice of approval, unless completion within such time is delayed due
to causes beyond the reasconable control of the Owner, as determined in the sole discretion
of the Committee. Any construction not commenced within {3) months of approval from
the Committee shall be deemed fo have been disapproved and must be resubmitted to the
Committee for approval.

{(b) Time for Review/Approval. The ACC shail approve or disapprove
all plans submitted for construction within thirty (30} days after the date it recsives a
complete set of plans and specifications, if the ACC fails to specifically approve or
disapprove of any plans within such thirty (30) day period, then the ACC shall be deemed
to have approved the plans submitted. Under no circumstances shall the ACC's failure to
respond within the thirty (30) day period constitute deemed approval of, or the granting of
a variance for any aspect of construction, use of materials, or location of improvements,
which would otherwise constitute a violation of the Covenants or the Design Guidelines.

(¢) Review Standards. The ACC, in reviewing and approving plans for
construction of Structures or Residences, shall use commercially reasonable efforts to
promote and ensure a high level of taste, design quality, assthetic harmony, and conformity
throughout the Property, consistent with the standards established by this Declaration and
any Design Guidelines.

(d) Design Guidelines/Building Standards. The Declarant or the ACC
may but is not required to, from time to time, establish specific guidelines and building
standards to assist Persons in determining the type of Structures and Residences, which
may be constructed on the Property. Pursuant to Section 8.1, Declarant may annex
additional Property to become a portion of the Property, and may develop the overall
Property in various Phases. Declarant may establish differing restrictions, guidelines and
building standards for each such Phase of the Property, which may impose more restrictive
or less onercus building standards with respect to a particular Phase, The ACC or
Declarant may amend or modify such guidelines or standards from fime to time in its sole
discretion. Such guidelines or standards shall supplement this Declaration and be general
guides to permitted construction within the Property, but shall not diminish the authority of
the ACC and Declarant to approve plans as otherwise herein provided.

(e)  Failure to Obtain Approval. The construction, repair, replacement,
installation, or placement of any Structure or improvement of any type on a Lot without the
prior written approval from the ACC shall constitute grounds for the imposition by the ACC
or the Association of a fine against the Owner of said Lot per the Northpointe Crossing
Declaration "Enforcement Policy”. A fine levied under this Section shall be charged to the
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Owner's assessment account, payable upon demand and secured by the lien created in
Article 6.

{f) Limitation of Liability. Neither the Declarant, ifs officers, directors,
partners, agents, employees, representatives, parent or subsidiaries, nor the Association,
the Board, or the ACC, including any of its respective members, shall be liable to any
Person for any official act of the ACC in connection with submitted plans and
specifications. Noiwithstanding any approval by the Declarant or the ACC, neither the
Declarant nor the ACC shall be responsible or liable to any Person with respect to any loss,
liability, claim or expense which may arise by reason of such approval or the construction
of a Residence or Structure related thereto. Neither the Declarant, the Association, the
Board nor the ACC shall be responsible in any way for any defects in any plans or
specifications submitted, reviewed or approved in accordance with the provisions of this
Declaration, nor for any structural or other defects in any work done according to such
plans or specifications. No approval of any plans by either the ACC or the Declarant shall
be construed to mean that the plans comply with any applicable law, building code, or
gavernmental regulation, it being the responsibility of the Person submitting any plans to
assure compiiance with all applicable laws. Conversely, the issuance of a building permit
or any approval from any governmental authority shail not, under any circumstance,
constitute any evidence that construction of a Residence or a Structure complies with the
terms and cenditions contained in this Declaration or any Design Guidelines. Declarant
and members of the ACC shall have no liability for decisions made by them regarding the
approval or disapproval of plans, so long as the decisions are made in good faith and are
net discriminatory, arbitrary, or capricious.

Section 3.4 Specific Construction Provisions.
(a}) Setbacks. All Residences and other Structures shall be constructed

in conformity with the setback requirements of the City and the building lines reflected on
the Plat.

(b)  Structure Size and Type. All structures shall conform to the foliowing
provisions.

(1} Dwelling Size. The minimum dwelling size of any Residence
is 1,200 square feet. Of the total number of the Residences located on the Property,
only a maximum of 10% can be between the square footage range of 1,200 to
1,400 square feet. Furthermore, only a maximum of 30% of the total Residences
can be in the range of 1,400 to 1,600 square feet. The remaining 60% of the total
Residences must have a square footage greater than 1,600.

(2) Type. Each Residence shall be of new construction on a Lot
and no mobile homes or manufactured housing shall be permitted on the Property
except on a temporary basis in connection with construction or sales activities.

{c) Garage Requirements. Each Residence shall have at ieast a two car
attached garage constructed as a part thereof,

{d) DriveWalkway Requirements. All driveways and sidewalks shall
conform to applicable City and other governmental specifications and regulations. All city
sidewalks shall be installed within the sfreet right of ways.

{e} Ancillary Structure Provisions. All ancillary Structures (as
described below) shall conform to the requirements of this Section:
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(1) Antennae/Satellite Dishes. The erection, construction,
placement or installation of any television, radio, or other electronic tower, serial,
antenna, satellite dish or device of any type for the reception or transmission of
radio or television broadcasts or for any means of cornmunication upon a Lot or
upon ahy improvement thereon is prohibited except as provided for herein. This
prohibition shall not apply {0 those antennae specifically covered by 47 C.F.R. Part
1, Subpart 8, Section 1.4000 (or any successor provision) promulgated pursuant to
the Telecommunications Act of 1998, as amended from time to time. The ACC or
the Declarant shall be empowered to adopt rules governing the types of antennae
that are permissible hereunder and establishing reasonable, non-discriminatory
restrictions relating to safety, location and maintenance of antennae. All television
antennas and other antennas-and aerials shall be located inside the attic of the
rasidence constructed on the Lot. Amateur radio towers and antennas {whether for
reception or transmission) are specifically prohibited, No exterior felevision, radio
or other antenna of any type shall be placed, allowed or maintained upon any Lot,
Residence, or Structure without prior written approval and authorization of the ACC.

{2} Fences and Walls. Ali fences and walls (excluding retaining
walls described in (§) below) shalt be at least six feet ( 6') in height and shall have
a maximum height of six feet {(6°), and shall be located in an area and construcied
of materials in accordance with the provisions therefore contained in any Design
Guidelines. Four foot {(47) wrought iron fencing is requested on lots adjacent to
common areas where a property line is shared with a common area. Where wood
fencing transitions into a wrought iron fence, the wood fencing must slope down to
the four foot (4') height over an eight foot (8') span. No fehce or wall may be
constructed, repaired, rebuilt, or relocated if it impedes or obstructs drainage. Prior
written approval from the ACC is required for any construction, placement or repair
of fences or walls on any Lot. All fence stain and sealant colors must be approved
by the ACC prior to application. Alf stains and sealants must be applied in uniform
coals according to the manufacturer's recommendations and instructions.

(3) Outbulldings. Outbuildings shall not extend above the fence
such that they are visible from any front street elevation. The location, instaflation
and screening of an outbuilding reguires, without exception, the prior written
approval from the ACC.

(4y Trash Containers. Alltrash containers shall be screened from
view from Streets.

{5) Hedges. Hedges shall be maintained at a height that is in
conformity with the height of fences and walls. No hedge shall be maintained in a
manner that obstructs any sidewalk or the visibility of intersections of Streets and/or
alleys.

{6) Refaining Walls. Retaining walls, other than those
constructed by the Declarant, require prior written approval by the ACC to ensure
conformity with the requirements contained in any Design Guidelines with respect
1o location, construction, and materials. Except for those built by Declarant or its
affiliates, any retaining walls which generally face an zalley or are either between
Residences or along or adjacent to the side or rear property lines of Lots shall be
constructed of 8" X 8" CCA freated timber unless the ACC has otherwise provided
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prior written approvat, Except for those built by Declarant or its affiliates, any
retaining walls which generally face a Sfreet or are along or adjacent to the front
property lines of Lots shall be constructed of stone materials unless the ACC has
otherwise provided prior written approval.

(7) Mailboxes. Mailboxes shall be of a design and constructad of
materials approved by the ACC and shall conform to the standard attached hereto
as Exhibit B, United States Postal Service regulations and any Design Guidelines.

Address numbers must remain visible at all times.

(8) Tennis Court/Swimming Pool/Recreational Facilities, A
tennis court, swimming pool, and/or recreational facilities may be constructed within
any Lot provided the plans are approved by the ACC prior fo commencement of
construction to ensure compliance with the requirements contained in any Design
Guidelines with respect to location and screening. Above ground pools are
prehibited.

{9 Signage. Except for Declarant’s signs, ne signage may be
maintained on any Lot other than the following: (a) a maximum of one (1) “For Sale”
sign not exceeding twenty-four inches (24"} by thirty-six (36" in size; (b} A maximum
of three (3) signs for political purposes, not 10 exceed twenty-four inches {247 by
thirty-six inches (36”) in size, may be displayed no earlier than three (3) weeks prior
1o an election and not later than one (1) day following the conclusion of the election;
{c) spirit signs (announcing the involvement of teenagers in athletics or school
programs) shall only be allowad if provided for and in strict compliance with any
Design Guidelines. Such advertising and spirit signs shall be subject to approval of
the ACC. All signs must be professionally produced and manufactured. Each

“Owner hereby grants permission to the ACC (or its duly authorized agents) to enter
upon a Lot or any part of the Property and remove any sign, billboard or advertising
structure that does not comply with the above requirements and, in doing so, shalt
not be subject to any liability to any Person whatsoever for trespass, conversion, or
any claim for damages in connection with such removal. The ACC’s cost to remove
any sign shall be added {o the Owner's assessment account, is payable uponh
demand and secured by the lien creafed in Article 6.

(10) Playground and Recreational Equipment. No jungle gyms,
swing sets, baskethall goals, trampoiines or similar playground equipment shail he
erected or installed on any Lot without prior written approval of the Committee in
accordance with Article 3 hereof, including the type of construction materials, colors
and location. Upon the installation of any such recreational equipment without the
prior written approval of the Committee, the Board of Directors, on behalf of the
Assaciation, shall have the right but not the obligation to demand and cause the
removal of any such installation. Any playground or other play areas or equipment
furnished by the Association or erected within the Properties shall be used at the
risk of the user. Temporary or permanent basketball goals may not be placed or
used on the sfreet or a cul-de-sac. The Association shall not be liable to any
Person for any claim, damage or injury occurting thereon or related to the use
therecf. All recreational or playground equipment must be kept in a well maintained,
attractive condition and in working order.
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Section 3.5 Construction Materials. All construction materials shall conform to
the following provisions:

{a} Exterior Materials. All exterior construction materials shall be subject
to approval by the ACC in accordance with the provisions in any Design Guidelines as fo
aesthetic appearance and shall conform to any and all Gity ordinances.

{b} Roof Materials. Minimum 20 year warranty shingle or equivalent is
required. Color of shingles to be weatherwood or similar color and style. All roofing
materials must be fireproof and conform to City requirements, and are subject to ACC
approval.

Section 3.6 Height Restrictions. All Structures shall conform to the height
restrictions of the City.

Section 3.7 Roof Restrictions. All roofs shall have at least a 6:12 pitch on the
main structure and on garage structures unless otherwise approved by the ACC.

Section 3.8 Construction Period and Process. Construction of any Residence
shall be pursued with all due diligence and, in any event, shall be completed within nine
(9} months after commencement. Construction of any other Structure shall be completed
within the time periods specified in the plan approval process. All areas under construction
shall be maintained in a clean, safe condition, and debris, trash, and rubble shall be stored
in appropriate containers and promptly removed from the Property.

(a) Landscaping. All Lots shall be fully irrigated and landscaped,
including sod and other plants in conformity with any Design Guidelines and other
improvements on the Property. In addition te complying with City requirements, all Lots
with a Residence thereon shall include at lzast 2 tfrees with 3" caliper in the area of the Lot
between the front property line and the front building line.

(b) Right to Waive or Modify Specific Instruction Provisions. The
ACC shall have the right, in its discretion, to grant reasonable waivers of the construciion
provisions set forth in this Declaration, and any such waiver shall not entitle any other
person to a similar waiver.

Section 3.9 Declarant Rights. So long as Declarant owns any Lot, Declarant may
exercise any of the rights of the ACC under this Arlicle 3.

ARTICLE 4
MAINTENANCE PROVISIONS

Section 4.1 Owner’s Obligation to Maintain. Each Owner shall maintain its Lot
and the Residence and other Structures therson in a clean, first class condition. Each
Owner shall regularly mow grass and maintain the landscaping on its Lot in good condition
at all times. Each Owner shall maintain the exierior of all Residences and Structures in
good condition and shall make such repairs and replacements as necessary to maintain
good order and the aesthetic harmony of the Property.,
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Section 4.2 Damaged Improvements. If any Residence or Structure is damaged
in any way, the Owner shall immediately repair such damage or, in the case of substantial
damage when the Owner does not wish to rebuild, raze the damaged Structure or
Residence and remove the same and leave the surface of the Lot in good order.

Section 4.3 Declarant/Association Right to Perform. [f any Owner fails to
maintain the condition of its Lot, the landscaping thereon, including the prompt removal of
deceased trees and shrubs, or the Residence or other Siructures thereon as contemplated
by this Article 4 and fails to take action o correct such defect within ten (10) days after the
Declarant or the Association has furnished written notice thereof {o such Owner, then the
Owner of such Lot hereby grants permission to the Declarant or Association (or its duly
authorized agents) to enter upon such Lot and perform those duties which the Owner failed
to perform without liability whatsoever to such Owner or any Person for trespass,
conversion, or any claim for damages. The cost of performing such duties shall be added
to the Owner’s assessment account and shall bear interest at the rate of eighteen percent
{18%) per annum (but not in excess of the lawful maximum rate), be payable upon
demand, and shall be secured by the lien provided for in Article 6.

Section 4.4 Easement Maintenance. Each Owner grants {o the Association, the
Board, and the Declarant the right to access, repair, and maintain all facilities and
improvements within any wall, entry, fence, landscape, or other similar easement as
recorded on any Plat {including, but not limited to, any Plat attached hereto as Exhibit A),
especially, without limitation to, the following Lots: 1-10 of Block A, Lot 1 of Block C, Lots
1-11 of Block D, and Lots 1-10 of Block EE
By acquisition of a Lot, each Owner hereby grants, creates and conveys unto the
Assoclation, the other adjacent Owners and the Declarant a perpetual Drainage
Easement (herein so called) over, through, under and across the Owner's Lot for the
purpose of permitting runoff and/or storm water to drain from other adjacent Lots
over, through, under and across the Owner's Lot(s). Without limiting the foregoing, in
order to facilitate drainage from the Property subject to the Declaration over, through,
under and across the Owner's Lot, each Owner hereby agrees that the Declarant or the
Association, as the case may be, shall have the right 1o enter onto the Owner's Lot at any
time to (i) prevent possible interference with the Drainage Easement and to remove
possible hazards from the Drainage Easement area, (ii) prevent the construction or
placement of any building, structure or other obstriiction within the Drainage Easement
area which may endanger or interfere with the efficient and convenient use of the Drainage
Easement, (iii} grade, improve, construct, reconstruct, repair and pempstually maintain
swales within the Drainage Easement area, and (iv) or regrade portions of the Drainage
Easement area necessary or appropriate o permit drainage as generally described herein
or as approved or required by appropriate governmantal authorities especially and without
limitation to, Lots noted on the Final Plats as containing a drainage easement.
Notwithstanding any of the foregoing rights of the Association or the Developer, each
Owner hereby agrees to maintain the Drainage Easement area at such Owner's sole cost
and expense. If any structures or other obstructions are constructed, created or placed by
any Owner within the Drainage Easement area without the prior written consent of the
Board or the Declarant, the Declarant or the Association shall have the right {0 remove
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such structure or obstruction at the sole cost of such Owner. The cost to remove the
structure or the obstruction shall be charged to the Owner's assessment account, be
payable on demand, and shall be secured by the lien provided for in Aricle 8.

There shall be reciprocal appurtenant easements for maintenance of retaining walis
and fences between each Lot on which any such retaining wall or fence is constructed and
such portion or portions of the Common area adjacent thereto and between adjacent Lots
for purposes of repairing andfor replacing all or any portion of such retaining walls or fence
to a distance of not more than five (5) feet, as measured from any peint on the common
boundary between each Lot and the adjacent portion of the Common Area or between
adjacent Lots, as the case may be, along a line perpendicular fo such boundary at such
point. Unless it is specifically provided for herein, or on the Plat, that the Association has
the sole responsibility to maintain, repair or replace the retaining wall or fence at issue, the
Association shall have no liability, obligation or responsibility whatsoever for such repairs,
maintenance and/or replacement, it being the specific intent of this pravision to place such
obligation and responsibility on the Owners of the Lots upon which such retaining walls or
fences are built or are kcated.

ARTICLE 5
OWNER’S ASSOCIATION

Section 5.1 Establishment. The Association has heretofore been or will hereafter
be created as a Texas non-profit corporation. Each Owner of a Lot shall be a memberin
the Association and such membership is appurtenant to and shall not be separated from
ownership of a Lot. Upon the transfer of a Lot, the new Owner shall automatically become
a member of the Association. The term of existence of the Association and other matters
pertaining to its operation are set forth in its Articles of Incorporation (attached hereto as
Exhibit A) and the By-Laws (attached hereto as Exhibit A). The Association is established
fo enforce this Declaration and the Covenants, f¢ promote the inferests of the Owners as
residents of the Property, and to enhance the value of the Lots as a part of a harmonious,
high quality, residential subdivision. .

Section 5.2 Voting Power. The Association shall have twe classes of voting
membership as follows:
{a) Class A. The Class A Member shall be all Owners other than
Declarant and shall be entitled to one vote for each Lot owned. If more than one person
owns an interest in a Lol, they shall combine their vote in such way as they see fit, but
there shall be no fractional votes, and no more than cne vote with respect to any Lot.
{h) Class B. The Class B Member shall be the Declarant who shall be
entitled to fifteen (135) votes for each Lot owned by Declarant. Subject to the conditions set
forth in the remainder of this paragraph, the Class B membership shall be converted to
Class A membership upon the earier of (i} the total votes outstanding in the Class A
membership equaling the fotal votes outstanding in the Class B membership, (i} November
21, 2020, . or {iii} the recording in the Records of Collin County, Texas of a notice signed
by Declarant terminating the Class B membership. In determining the number of Lots
owned by Declarant for the purpose of Class B membership status hereunder, the total
number of Lots covered by this Declaration, including all Lots annexed thereto in
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accordance with Section 8.1 herein, shall be considered. In the event the Class B
membership has previously lapsed as provided in (i) above, but annexation of additional
property restores the ratio of Lots owned by Declarant to the number required for Class B
membership status, such Class B membership shall be reinstated until it expires pursuant
to the terms hereof.

(c) Board of Directors Election. The Board shall be elected as provided
in the articles and bylaws of the Association. The Board shall act by majority vote as
provided in the bylaws.

(d)  Specific Powers of Board. Without limiting the authority granted to
a board of directors under the Texas Non-Profit Corporation Act, the Board shall have the
following specific powers on behalf of the Association:

{1} to enforce the provisions of this Declaration;

{2} to enterinto contracts;

(3) to retain third parties, as necessary, to assist the Board in
carrying on the Association’s activities, including engineers, accountants, lawyers,
architects, land planners, professional management, and cther consultants;

(4) to take such action as necessary o maintain the Common
Area in good order and condition;

{5} to acquire property, services and materials to carry out its

duties;
{6) to purchase insurance covering potential liability for use of the
_ Common Area and for other risks;

{7y  to borrow money for Association purposes;

(8) to initiate and defend litigation, arbitration and other similar
proceedings;

(9) to promulgate reasonable rules and regulations for access to
and use of Common Areas and governance of the Association, as well as a policy
establishing a schedule and procedures by which the Board may assess fines
against Owners or invoke self-help remedies for violations of the Covenants, the By-
Laws, rules and regulations or any Design Guidelines;

(10} to establish and collect reasonable fees for the use of any
recreational facilities on the Common Area; and

(11} to establish and collect a reasonable fee for copying and
furmishing copies of the Association’s goveming documents and furnishing a Resale
Certificate as required by l[aw. This function and the authority to collect and recsive
such fees may be delegated or assigned by the Board to the Association’s
Managing Agent.

{12} to enforce any provision of the Declaration, the By-laws, the
Design Guidelines, or the rules and regulations of the Association through self-help
procedures, after prior written notice to the Qwner of the Lot at issug, or by suit at
law or in equity to enjoin any violation or to recover monetary damages or both or
an action to foreclose the lien against any Lot without the necessity or compliance
with the procedure set forth above. In any such action, to the maximum extent
permissible, the Owner or cccupant responsible for the violation of which abatement
is sought shall pay all costs, including reasonable attorneys’ fees and expenses
actually incurred.
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Section 5.3 Officers. The Association wilf have such officers as are set forth in
the bylaws.

Section 5.4 Dissolution. So long as Declarant owns record title to any Lot, the
Association shall not be dissolved. Once Declarant is divested of all ownership interest in
the Property, the Association may be dissolved upon the written consent of Owners owning
at least seventy-five percent (75%) of the Lots. Upon such dissolution, the assets of the
Association shall be donated to a nonprofit organization with purposes similar to the
Association and seiected by a majority of the Board.

ARTICLE 6
ASSESSMENTS

Section 6.1 Power to Establish Assessments. The Association is empowered
fo establish and collect Assessments as provided in this Ardicle 6 for the purpose of
obtaining funds to maintain the Commoon Area, perform its other duties, and otherwise
preserve and further the operation of the Property as a first quality residential subdivision.
The purposes for which Assessments may be used include, without fimitation, maintaining,
operating, managing, repairing, replacing or improving the Common Area or any
improvements thereon; mowing grass and maintaining grades and signs; paying legal fees
and expenses incurred in enforcing this Declaration; paying expenses incurred in collecting
and administering assessments; paying insurance premiums for hability and fidelity
coverage for the ACC, the Board and the Association; satisfying any indemnity obligation
under the arlicles or bylaws; and for any other purpose that furthers or serves the interests
of the Assoctation. The Board may reject partial payments and demand payment in full of
all amounts due and owing the Association. The Board is specifically authorized to
establish a policy governing how paymenits are to be applied.

Section 6.2 Commencement of Assessments.

{a) Owner other than Declarant. Unless otherwise provided by separate
agreement by and between Declarant and any Person, the Assessments shall commence
as to each Lot upon its conveyance by Declarant to any Person that is not an affiliate of
Declarant.

{b} Declarant. Declarant shall not be liable for Assessiments for any Lots
that it owns. Declarant may, but shall have no obligation to, subsidize the Association
from time to tima. In the event Declarant decides to subsidize the Association and any
shortfall in the operating budget of the Association is due in part to the failure of the
Association to coilect definguent Assessments, then the Association shalf immediately and
vigorously pursue collection of such delinquent Assessments through foreclosure, if
necessary, and shall reimburse the Declarant the amounts, if any, so collected.

Section 6.3 Regular Annual Maintenance Assessments.
(a) Annual Budget. For each calendar year or a part thereof during the

term of this Declaration, the Board shall establish an estimated budget of the expenses to
be incurred by the Association for the forthcoming year in performing its duties (proposed

GiLennarL.and-REG\LandiPROJECTS\Northpointe CrassingtHOAWCC&Rs-Joint Venture Partnership .doc
15 6/30/06



performa for year one in Exhibits F-2 and F-3). Based upon such budget, the Agsociation
shall then assess each Lot an annual fea (the "Maintenance Assessment” which shall be
paid by each Owner in advance as follows: quarterly on the first day of each January, April,
July and October, unless the Board determines a different schedule. The Association shail
notify each Owner of the Maintenance Assessmeni for the ensuing year by December 15
of the preceding year, but failure to give such notice shall not relieve any Owner from its
obligation to pay Maintenance Assessments. Any Maintenance Assessment not paid
within thirty {30) days of the date due shall be delinquent and shall thereafter bear interest
as provided in Section 6.5(f). As to any partial year, Maintenance Assessments on any Lot
shall be appropriately prorated.

(b) Limits on Maintenance Assessments. The initial Maintenance
Assessment for each Lot shall not exceed Fifty Dollars and Zero Cents ($50 per month.
Thereafter the Board may increase the Maintenance Assessment annually to meet the
anticipated needs of the appropriate budget, but the Maintenance Assessment may not be
increased in any year by an amount in excess of twenty percent (20%) above the previous
year's Maintenance Assessment, unless such increase is approved by a majority vote of
those members of the Association present at a meeting, in person or by proxy, where a
quorum exists.

{c}) Uniform Assessments. Maintenance Assessments for all Lots shall

be uniform.

Section 6.4 Special Assessments. The Association may impose special
assessments (“Special Assessments” to make capital improvements to the Common
Area, to satisfy its indemnity obligations under the articles or bylaws, or for other similar
purposes. Any Special Assessment proposed by the Association must be approved by a
majority vote of those members of the Assogiation present at a meeting, in person or by
proxy, at which a quorum exists. At lzast fifteen {15) days prior to any meeting of the
Association called to consider any Special Assessment, the Board shall notify each Owner
thereof by written notice specifying the total amount of the Special Assessment required,
the amount thereof imposed on each Lot (which shall be uniform), the purpose for such
Special Assessment, and the time and method of payment thereof. The time for paying
any Special Assessment {(which may be in installments) shall be as specified in th
approved proposal therafore, :

Section 6.5 Liability for and Enforcement of Assessments.

{(a} Personal Liability. Each Owner shall be personally liable for all
Assessments imposed during the time it owns a Lot

{(b) Reservation, Subordination, and Enforcement of Assessment
Lien, Declarant hereby reserves for the benefit of itself and the Association, a lien (the
“Assessment Lien”} against each Lot to secure payment of (1) the Assessments imposed
hereunder ; {2) the payment of fines imposed under Section 3.3 (g) and Section 9.2 hereof
or Section 3.18 of the By-Laws; (3) the cost to remove unauthorized signage under Section
3.4 (9) hereof; (4) the cost to perform a defaulting Owner’s obligations under Section 4.3
hereof; (5) the cost to remove any structure or obstruction from the Brainage Easement
area under Section 4.4 hereof; and (6) attorneys’ fees incwred by the Association in
collecting Assessments or other charges added to an Owner’s account and to enforce the
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Declaration. Each Owner, by accepting conveyance of a Lot, shall be deemed to have
agreed to pay the Assessments, along with fines, costs for remedial measures and
attorneys’ fees as herein provided for and to the reservation of the Assessment Lien. The
Assessment Lien shall be subordinate to the liens of any valid first lien mortgage or deed
of trust encumbering a particular Lot. Sale or transfer of any Lot shall not affect the
Assessment Lien. However, the sale or fransfer of any Lot pursuant to a first mortgage or
deed of trust foreclosure {(whether by exercise of power of sale or otherwise) or any
proceeding in lieu therecf, shall only extinguish the Assessment Lien as fo payments which
became due prior to such sale or transfer. No sale or transfer shall relieve such Lot from
Liability and the Assessment Lien for any Assessments thereafter becoming due. The
Assessment Lien may be non-judicially foreclosed by power of sale in accordance with the
provisions of Section 51.002 of the Texas Property Code (or any successor provision) or
may be enforced judicially. Each Owner, by accepting conveyance of a Lot, expressly
grants the Association a power of sale in connection with the foreclosure of the
Assessment Lien. The Board is empowered to appoint a trustee, who may be a member
of the Board, to exercise the powers of the Association to non-judicially foreclose the
Assessments Lien in the manner provided for in Section 51.002 of the Texas Property
Code (or any successor statute). The Association, through duly authorized agents, shall
have the power to bid on the Lot at foreclosure sale and to acquire and hold, lease,
mortgage and convey the same.

(c) Notices of Delingquency or Payment. The Association, the
Association's attorney or Declarant may file notice of any delinquency in payment of any
Assessment in the Records of Collin County, Texas. Upon the timely curing of any default
for which a notice was recorded by the Association, the Association through its attorney
is hereby authorized to file of record a release of such notice upon payment by the
defaulting Owner of a fee, to be determined by the Association but not to exceed the actual
cost of preparing and filing a release. Upon request of any Owner, any title company on
behalf of such Owner or any Owner's mortgagee, the Board through its agents may also
issue certificates evidencing the status of payments of Assessments as to any particular
Lot {i.e., whether they are current or delinquent and if delinquent, the amount thereof). The
Association or its Managing Agent may impose a reasonable fee for fumishing such
certificates or statements.

(d) Suitto Recover. The Association may file suit to recover any unpaid
Assessment and, in addition to collecting such Assessment and interest therecn, may also
recover all expenses reasonably expended in enforcing such obligation, including
reasonable attormeys’ fees and court costs.

{e} Late Charges and Collection Fees. If any Assessment or any part
thereof remains unpaid after thirty (30) calendar days from and after the due date
established by the Board, a late charge shall be assessed against the non-paying Owner
for each quarter or any part thereof, that any portion of any Assessment remains unpaid.

Should any Assessment be payable in installments, the Association is authorized to
accelerate the entire Assessment and demand immediate payment thereof. The late
charge shall be in the amount of Fifty and No/100 Dollars ($50.00) per quarter. The
Association’s Managing Agent shall be entitied to charge an Owner a quarterly collection
fee to compensate Managing Agent for its administrative costs and efforts to collect and
process the lata payment of Assessments. A service charge in the amourt of Twenty And
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No/100 Doflars {$20.00) shall be charged for each check that is retumed because of
ingufficient funds or any other reason. The amount of late charges and service charges
may be adjusted, from time to time, by the Board consistent with any changes in the
administrative costs to collect unpaid Assessments or the Association's bank charges. All
late charges, collecticn fees, service charges and attomeys’ fees assessed or incurred due
to late payment of Assessments shall be charged to an Owner's Assessment account
which shall be part of the delinquent Assessment and shall be payable and secured in the
same manner as herein provided with regard to Assessments.

{f) interest on Past Due Amounts. All Assessments past due more
than thirty (30) days, unpaid fines and other amounts owed to the Asscciation by any
Qwnar which are not paid when due shall bear interest from the date due until paid at the
rate of eighteen percent (18%) per annum, but not in excess of the maximum rate allowed
by applicable law.

(g) Suspension of Right to Use Common Area. In addition to the other
powers herein granted, the Board may suspend the right of Owner to use any of the
Common Area during the time that such Owner is delinquent in paying any Assessment,

(h) Suspension of Voting Rights. No Owner who is delinquent in
paying its Assessments shall have the right to vote as a member of the Association while
such delinguency continues; an Owner may cure a delinquency at a mesting fo regain the
right to vote by paying all outstanding amounts {including interest, fines, and penaities) by
cashier's or certified check or other good funds acceptable to the Board.

{H Working Capital Contributions. Upon acquisition of record title to
a Lot by any Owner other than Deciarant or an affiliate of Declarant, a contribution shall
be made by or on hehalf of such Owner to the working capital of the Association in an
amount equal to One Hundred and Fifty Dollars and Zero Cents {$150.00). This amount
is not refundable, shall be in addition to, not in lieu of, the Maintenance Assessment levied
on the Lot and shall not be censidered an advance payment of any portien thereof. This
amount shall be depesited info escrow and disbursed there from to the Association or to
the Declarant if the Association is not vet established and shalt be used for covering
operating and other expenses incurred by the Association pursuant to the terms of this
Declaration and the bylaws of the Association.

)] Transfer Fees and Fees for Issuance of Resale Certificates. The
Board may, at its sole discretion, enter into contracts with third parties to oversee the daity
operation and management of the association. These third parties may, and probably will,
have fees, which will be charged to an Owner for the transfer of a significant estate or fee
simple title to a Lot and the issuance of a Resale Certificate. The Association or its agent
shall not be required to issue a Resale Certificate until payment for the cost thereof has
been received by the Association or its agent. Transfer fees and fees for the issuance of
a Resale Certificate are not refundable and may not be regarded as a prepayment of or
credit against regular or special assessments, and are in addition to the Working Capital
Contribution in Section 6.5(i) above. This Section does not obligate the Board or any third
party fo levy such fees.

Section 6.6 Working Capital Fund. Inthe event that, after the ﬁﬁal Tract and Lot
owned by Declarant have been sold for development, the Association is holding working
capital funds that have been collected from the proceeds of Lot or Tract sales from the
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Property, then such monies shall be used by the Association only for the following
purposes and in the following order of prionty: (I} to cover deficits, if any, from operations;
and, (ii} to make further improvements to Common Area.

ARTICLE 7
COMMON AREA

Section 7.1 Righf to Use Common Areas. Each Owner, the members of that
Owner's immediate family, and the Owner’s guests (provided guests are accompanied by
an Owner) shall have the right fo use the Common Area fot its intended pumposes as herein
provided. The Declarant and the Association shall have the right to enter on and use the
Common Areas at all times o exercise their rights or (in the case of the Association)
perform its duties hereunder.

Section 7.2 Specific Facilities. Specific facilities, if any, 10 be located in the
Common Area shail be determined by Declarant. The Declarant and the Board may
promulgate reasonable rules and regulations for use of these facilities.

Section 7.3 Maintenance of Common Areas. The Association shall be solely
responsible for all maintenance, repair, replacement, and improvement of the Common
Areas, utilizing the Assessments for such purposes as herein provided., Declarant shall
have no responsibility for maintenance, repair, replacement, or improvement of the
Common Area after initial construction.

Section 7.4 Risk of Loss - Use of Common Areas. Each Owner shall be
individually responsible and assume all risk of loss associated with its use of the Common
Area and use by its family members and guests. Neither the Association nor Declarant
shall have any liability to any Owner or their family members or guests, or to any other
Persan, arising out of or in connection with the use, in any manner whatsoever, of the
Common Area or any improvements comprising a part thereof from time to time. Bach
owner and Resident shall be liable to the Association for any damage to any portion
of the Common Properties caused by the negligence or willful misconduct of the
Owner or Resident or their family, guests or invitees. Any cost of repair incurred by
the Association as a result of such damage shall be charged to the Owner's
assessment account, payable upon demand, and secured by the lien provided for
in Article 6.

Section 7.5 Convevance of Commeon Area to Association. Declarant shall
convey the Common Area to the Association, free and clear of any liens, claims or
encumbrances, not later than sixty (60) days after Declarant no longer owns a Lot in the
Property.

ARTICLE 8
SPECIFIC DECLARANT RIGHTS
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Section 8.1 Rights to Annex. Declarant may annex additional property to
become a portion of the Property and thereafter be subject to the terms, provisions and
conditions of these Covenants, provided that so Jong as the Class B membership provided
for in Section 5.2(b) exists, any such annexation by Declarant may require the prior
approval of HUD or VA. Declarant may exercise such right by recording a supplement to
this Declaration in the Records of Collin County, Texas subjecting such additional property
to the terms and conditions hereof. No further action or approval shall be required or
necessary for the Declarant to annex additional properties into the Property for the purpose
of subjecting it to the Covenants. Any document subjecting additional property to the
‘Beclaration may also impose additional restrictions not found in this Declaration upon such
additional property. Upon the annexation and platting of any additional property as herein
provided, each lof described therein shall become a “Lot” for all purposes hersunder.

Section 8.2 Mo Duty to Annex. Mothing herein contained shall establish any duty
or obligation on the part of Declarant or any member to annex any property fo this
Declaration and ne owner of the property excluded from this Declaration shall have any
right to have such property annexed thereto.

Section 8.3 Effect of Annexation on Class B Membership. In determining the
number of Lots owned by Declarant for the purpose of Class B membership status

according to Section 5.2 hereof, the total number of Lots covered by this Declaration,
including all Lots annexed thereto, shall be considered. If Class B membership has
previously lapsed but annexation of additional property restores the ratio of Lots owned by
Declarant to the number required by Class B membership, such Class B membership shall
be reinstated until it expires pursuant to the terms of Section 5.2.

Section 8.4 Specific Declarant Rights to Amend Declaration. Declarant,
without joiner of the Board, the Association, or the other Owners may amend this
Declaration o comrect any errors or to cause the Declaration to be in compliance with any
City or other governmental requirement (including any requirements imposed by the
Federal Housing Administration, the Veterans Administration, the Department of Housing
and Urban Affairs, the Federal Home Loan Mortgage Corporation, or the Government
National Mortgage Association).

Section 8.5 Easement/Access Right. Declarant reserves a general easement
over all Streets, roads, rights of way, alleys and utility, maintenance, landscaping, wall and
other easements in the Property and over the balance of the Common Area for access for
the purpose of finishing development of the Property as a subdivision and as otherwise
reasonably necessary to affect Declarant’s rights hereunder. Such easements and rights
shall expire at such time that Declarant no longer owns a Lot.

Section 8.6 Assignment of Declarant Rights. Declarant may assign its rights to
a successor Declarant hereunder by execution of a written document, recorded In Records
of Collin County, Texas specifically stating that Declarant has assigned its rights as such
to a designated assignee and declaring such assignee to be the new “Declarant”
hereunder.
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Section 8.7 Declarant's Right to Instail improvements in Setback and Other
Areas. Declarant, in connection with development of the Property and construction of
homes thereon, reserves the right but shall have no obligation to install or construct walls,
fences, irrigation systems and other improvements in the setback areas (being the area on,
along and/or befween the boundary line of a Lot and the building or setback lines
applicable to such Lot). If Declarant exercises such right in a setback area, then such wall,
fence, irrigation system, or other improvement shall be the property of the Owner(s) of the
Lot(s) upon which or adjacent to these are located, and such Owner(s) shall maintain and
repair any such improvement unless Declarant or the Association, by and through the
Board, shall advise the Owner(s) in writing of its intent to assume such maintenance and
repair obligations. If Declarant exercises such right in the above-described non-setback
areas, then such wall, fence, irrigation system, or other improvement shall be the property
of the Association. So long as it owns any Lot, Daclarant shall have the right, but not the
obligation, to maintain and repair any such non-setback area improvements; otherwise, the
Association shall assume the maintenance and repair or it may abandon such
improvements at its discretion. If the City requires the maintenance, repair, or removal of
any such non-setback area improvements, the Association shall assume such
responsibility at its expense. [f the Association so abandons such non-sethack area
improvements or is properly dissolved, then the Owner{s) of the Lot{s) on or adjacent to
which such improvemenis are located shall assume maintenance and repair at ils expense.,

Section 8.8 Replatting or Modification of Plat. From time to time, Declarant
reserves the right to replat the Property or to amend or maodify the Piat in order to assure
a harmonious and orderly development of the Property as herein provided. Declarant may
exercise such rights so long as it owns any Lot and no joiner of any other Owner shall be
required to give effect to such rights, each Owner consenting to Declarant’s execution of
any replat on such Owner’s behalf. However, any such replatting or amendment of the Plat
shall be with the purpose of efficiently and economically developing the Property for the
purposes herein provided or for compliance with any applicable governmental regulation.

Declarant's rights under this Section 8.8 shall expire at such time Declarant no longer
owns a Lot.

Section 8.9 Limitation of Declarant Liability. The Declarant shall not be
responsible or liable for any deficit in the Association’s funds. Declarant may, but is under
no obligation to, subsidize any liabilities incurred by the Association and the Declarant may,
but is not obligated to, lend funds fo the Association to enable it to defray its expenses,
provided the terms of such loans are on reasonable market conditions at the time.

Section 8.10 Termination of Declarant's Responsibilities. In consideration of
Deciarant’s deficit funding of the Association, if any, upon the cccurrence of any of the
following events: (i} conversion of Declarant's Class B membership status to Class A
membership status; (ii) completion of any facilities in the Common Area by Declarant; or
{iii) assignment of Declarant’s rights hereunder pursuant to Section 8.6, then and in such
event Declarant shall be fully released, relieved and forever discharged from any further
duty or obligation to the Association or any of its members as Declarant by reason of the
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terms and conditions of this Declaration including any amendments thereof or supplements
thereto, save and except the duties and obligations, if any, of Declarant as a Class A
member by reason of Declarant’s continued ownership of one or more Lots, but not
otherwise. Further, and without regard to whether or not Declarant has been released
from obligations and dufies to the Association, so long as Declarant holds record title to at
least one (1) Lot and holds same far sale in the ordinary course of business, neither the
Association nor its Board, nor any member of the Association shall take any action that will
impair or adversely affect the rights of the Declarant or cause the Declarant to suffer any
financial, legal or other detriment, including but not limited to, any direct or indirect
interference with the sale of Lots. In the event there is a breach of this Section, it is
acknowledged that any monetary award which may be available would be an insufficient
remedy and therefore, in addition to all other remedies, the Declarant shall be entitled to
injunctive relief restraining the Association, its Board or any member of the Association
from further breach of this Section.

ARTICLE 9
MISCELLANECUS PROVISIONS

Section 9.1 Term and Renewal, These Covenants shall commence on the date
hereof and shall continue in effect for a period of thity (30) years. Thereafter these
Covenants shall automatically renew for subsequent periods of ten {10} years each unless
Owners owning at least seventy percent (70%) of the Lots elect to terminate these
Covenants by written instrument recorded in the Records of Collin County, Texas.

Section 9.2 Enforcement. The terms, provisions and conditions of this
Declaration and any Design Guidelines shall be enforceable by Declarant, the ACC, the
Association, and each Owner in accordance with the Northpointe Crossing Homeowners'
Association, Inc. Enforcement Policy (Exhibit F). The Board shall have the power and
authority fo impose reasonable fines for violation of this Declaration, any Design Guidelines
or any rule or regulation of the Association, which shall constitute a lien upon the Lot of the
viclating Owner as provided in the Declaration, and to suspend the Owner’s right to vote
or any Person’s right to use of the Common Area. Each day the violation continues to exist
shall constitute a separate violation. If any occupant, guest, or invitee of a Lot violates the
Declaration, any Design Guidelines or a rule or regulation of the Assaciation and a fine is
imposed, the fine shall first be assessed against such cccupant, guest, or invitee; provided,
however, if such occupant, guest, or invitee does not pay the fine within thirty {30) days
after written demand for payment from the Association, the Owner shall pay the fine upon
notice from the Association. The failure of the Board to enforce any provision of the
Declaration, any Design Guidelines or any rule or regulation of the Association shall not
operate as a waiver of the right of the Board to do so thereafter.

Section 9.3 General Easement for Encroachments, Access, Maintenance and
Ltilities. - Each Owner grants tc the Association, the Board, the Declarant and the other
Owners a general easement for the maintenance of any minor encroachments of Common
Area facilities over adjoining Lots and for access to and from each Owner's Lot through
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driveways, rights of way and easements as reflected on the Plat for the purpose of giving
effect to the provisions of these Covenants.

Section 9.4 Amendment of Declaration. These Covenants may be amended by
Declarant as provided in Section 8.4. In addition, the Declaration may be amended at any
time and in any respect with the approval of Owners owning at least seventy percent (70%)
of the Lots; provided, however, that no such amendment shall be effective unless joined
in by Declarant until such time as Declarant no longer owns a Lot. In addition, so long as
the Class B membership provided for in Section 5.2(b} exists, any amendment of these
Cavenants may, at Declarant's discretion, require the prior approval of HUD or VA.

Section 9.5 City Provisions. All construction within the Property shall also comply
with all applicable City ordinances and regulations. If any ordinance or regulation imposed
by the City imposes more demanding, extensive or restriclive requirements than those set
forth in this Declaration, such requirements shall govem. No ordinance or regulations
adopted by the City shall lessen the reguirements set forth in these Covenants.

Section 9.6 HUD/NA Appraval. Should any approval from HUD or VA be required
under the terms of this Declaration, Declarant shall forward such request for approval to
HUD and/or VA, If neither HUD nor VA nofify Declarant of any objection to the request for
approval within twenty (20) days of the date such request for approval was forwarded to
HUD or VA, then such approval shall be deemed to have been granted.

Section 9.7 Notices. Any notice required to be given to any Owner under the
terms of this Declaration shall be deemed to have been properly delivered when deposited
with the United States Postal Service, postage prepaid, properly addressed to the
addressee. Each Lot Owner’s address for purpose of notice hereunder shall be deemed
to be the Residence located on its Lot.

Section 9.8 Indemnification. Neither the Declarant, including any of its officers,
directors, employees or agents, nor any officer, director or agent of the Association, nor
any member of the ACC shall be liable to any Person, Owner or any person claiming by
or through any Owner or otherwise for any act or omission in the performance of the duties
of such Declarant or officer, director or agent of the Association, or member of the ACC
except only if such act or omission should be judicially declared to constitute fraud or
intentional willful misconduct. The Association shall and does hereby agree to indemnify
the Declarant, including any of its officers, directors, agents or employees, the officers,
directors and agents of the Association, and the members of the ACC against all ctaims,
demancds, actions and proceedings and all expenses in connection therewith arising from
the good faith exercise of their duties pursuant to this Declaration.

Section 9.9 Severability. If any of the tenms hereof shall be invalid by a court of
competent jurisdiction, such invalidity shall not affect the other provisions of these
Covenants, which shall be in full force and effect.
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Section 9.10 Acceptance by Owners of Rights and Obligations. By the
recording of a deed or other conveyance transferring all or part of an interest in a Lot
subject to this Declaration, the person or entity to whom such Lot or intarest is conveyed
shall be deemed to accept and agree to be bound by and subject to all the provisions of
the Declaration, any Design Guidelines, the articles and hylaws of the Association,
including any rules or regulations adopted or promulgated by the Association, whether or
not mention thereof is made in said deed.

Section 9.11 Disclosure by Declarant. Aftached hereto as Exhibit F-1 are
summaries of certain disclosures made in various forms to all purchasers of a Residence
from Declarant, who, having made such disclosures to such purchasers of a Residence
and having attached such summaries to this Declaration, shall be deemed to have fully
made such disclosures to any Person acquiring title to any Lot and is hereby fully released
and forever discharged by any Owner of a Lot from any further duty or obligation to make
such disclosures.

Section 9.12 Arbitration of Disputes Invoiving Declarant.
(a) Dispute Resolution Procedure. The Declarant and any Owner or Builder

will attempt in good faith to resolve promptly by negotiation any and all decisions,
controversies and disputes arising under, out of or relating to the Declaration or the
relationships contemplated hereby. If such negotiation is unsuccessful, any party by
written demand on the cther party may request that the dispute be mediated, and all
parties agree to participate in good faith in such mediation. The mediation shall be
scheduled within seven (7) days after the requesting party's written demand. The
mediation shall take place in Dallas, Texas, and the mediator shall be an attormney
practicing mediation in Dalias, Texas. If the parties are unable to jointly select a mediator,
one shall be appointed by the Attorney-Mediators Institute. The parties shall share equally
any mediation fees and expenses. If such mediation does not result in a resoiution of the
decision, controversy or disputs, such decision, controversy or dispute shall be settled by
binding arbitration in accordance with the procedures and conditions set further herein.

[(s}] Except as modified herein, the Federal Arbitration Act, 9 U.5.C. § 1, et seq.,
shall apply to any arbitration hereunder.

(c)  Any arbitration proceedings hereunder shail be conducted in the City of
Dallas, Texas; provided, however, the location of any depositions conducted in connection
with any arbitration proceeding hereunder shall be governed by the Federal Rules of Civil
Procedura as provided in Paragraph {h) hereof. The arbitration shall be administered by
the American Arbitration Association ("AAA"), or its successor, pursuant to the expedited
procedures (irrespective of the amount in controversy) of the AAA's then-prevailing
Commercial Arbitration Rules {the "Rules"), subject to the limitations and modifications set
forth herein. )

(d)  Notice of a demand for arbitration pursuant to this Procedure (the "Notice to
Arbitrate™) shall be made in writing and delivered to the other party by personal delivery or
by certified or registered maii, return receipt requested. The Notice to Arbitrate shali be
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accompanied by a short and plain statement of the party's claim(s), the grounds for same
and the relief sought. Within seven (7) days of receipt of the Notice to Arbitrate, the other
party shail set forth in writing and deliver to the other party by personal delivery or certified
or registered mail, return receipt requested, an answer setting forth its response ta the
claim for relief, as well as any affirmative defenses and counterclaims.

(e}  The arbitration shall be before one neutral arbitrator {the "Arbitrator”) to be
selected in accordance with the Rules (as modified herein). In the event the parties cannot
agree upon an Arbitrator within ten (10} business days from receipt of the Notice to
Arbitrate, the Arbitrator shall be selected in the following manner:

(i} The AAA shall submit to the parties an initial {or if needed subsequent)
list of five (5) proposed arbitrators drawn from the AAA National Panel of
Commercial Arbitrators. Each party may, within five (5) business days, exercise
challenges for cause and up to two {2) peremplory strikes of the names appeating
on the list.

(i) In the event more than one name remains after the exercise of all
strikes and challenges for cause, the AAA shall select the Arbitrator from among the
remaining names.

(i}  In any event, no person shall serve as Arbitrator who has a bias, or
financial or personal interest, in the result of the arbitration or any past or prosent
relationship with the parties or their representatives, parents, subsidiaries or related
endities, unless such relationship is disclosed in writing to the parties and all parties
nevertheless approve in writing such person as Arbitrator.

{f) It is the express intention of the parties hereto that, except as otherwise
expressly provided herein and subject to the terms and provisions of the Contract, the
Arbitrator shall be authorized and empowered to award any and all relief, at law or in
equity, that could be granted by a court of competent jurisdiction. By way of example and
not limitation, the Arbitrator may order or grant damages, specific performance of any
obligation of a party, injunctive relief, pre- and post-judgment interest, attormeys’ fees, costs
and/or sanctions for abuse or frustration of the arbitration process.

(g} It shall be the responsibility of each party to timely comply with the Arbitrator's
requests for payment of his or her fees. Any party who has not complied with any such
request within ten {10) calendar days thereof shall be deemed in default of this Contract
and the Arbitrator may enter a default judgment against such party on the merits.

{h)  The parties shall have the right to conduct and enforce pra-hearing discovery
in accordance with the Federal Rules of Civil Procedure then in effect for the Northern
District of Texas, including any Local Rules {collectively, the "Court Rules"), subject to the
following:

{ The parties shall make the voluntary disclosures described in the
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Court Rules (except those applicable fo expert witnesses} within thirfy (30) days
after the appointment of the Arbitrator. The identity and report of each expert
witness, as well as all other disclosures described in the Court Rules, shall be
disclosed to the other party no later than forty-five (45) days after the appointment
of the Arbitrator.

(i)  Each party may serve a request for production of tangible and
documentary evidence. Responses to a request for production shall be due fifteen
(15) days after receipt.

(i  Each party may serve no more than one set of interrogatories limited
to no more than thirty (30) questions, including subparts. Answers to interrogatories
shall be due fifteen {15) days after receipt.

{iv}] Each party may depose each expert withess and up to, but no more
than, three (3) other witnesses; provided, however, each party will be kmited to no
more than a total of sighteen (18) hours of deposition time in the aggregate for non-
expert witnesses.

{v)}) Al discovery must be completed within forty-five {45) days after
appointment of the Arbitrator (the "Discovery Deadline").

{vi}  The Arbitrator, for good cause shown, may, upen motion and three (3)
days’ notice to all parties, extend any of the discovery deadlines set forth herein for
a period not to exceed fourteen (14) days.

(vii} The Arbitrator shall have the right and authority to decide any and all
discovery disputes. The Arbitrator shall be empowered 10 issue subpoenas and any
and all process and orders permitted under the Rules to compel cooperation in the
discovery and otherwise enforce the discovery rights and obligations of the parties.

M The Arbitrator, within ten (10} days of his or her appointment, shali conduct
a pre-hearing conference (the "Pre-Hearing Conferenca”). The parties shall be prepared
to discuss discovery matters, schedule the Additional Conference and Arbitration Hearing,
decide procedural matters and address all other guestions that may be presented.

] Within ten {10) days after the Discovery Deadline, the Arbitrator shall hold an
additional conference (the "Additional Conference”) to set dates for the exchange of
witness and exhibit lists, deposition testimony designations, testimony summaries and
arbitration briefs, determine the length of the Arbitration Hearing, and address any and all
other questions that may be presented.

(k) The arbitration hearing (the "Arbitration Hearing") shall commence within
twenty (20) days after the date of the Additional Conference, unless otherwise agreed by
the parties. For good cause shown, the Arbitrator may grant no more than one (1)
continuance per party of a duration not to exceed twenty (20) days each. Unless otherwise
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agreed by the parties or orderad by the Arbitrator for good cause shown, the Arbitration
Hearing shall continue from day-to-day for such period of time (not to exceed five (5} days)
as may be set by the Arbitrator. Each party shall have equal time for presentation and
rebuttal, unless otherwise agreed by the parties. The parties may present evidence, at
their option, in the form of testimony (live and/or by deposition), documents and other
tangible evidence, or testimony summaries, or any combination thereof, provided, however,
that the testimony of expert witnesses (other than rebuttai testimony) shall be presented
solely in the form of written reports. The Arbitrator shall, upon timely request by a party or
if otherwise required by law, require witnesses to testify under oath administered by a duly
gualified person. Any party may, at its own cost and three (3} days notice to all other
parties, arrange for a stenographic record of the proceedings. Such record shall be made
available for inspection and copying by alt other parties and the Arbitrator.

()] The Arbitrator shall issue and deliver to each party a written and signed
award (the "Arbitration Award"} within fourteen (14) days after the conclusion of the
Arbitration Hearing. The arbitration Award shall contain the factual and legal basis for such
award. The Arbitration Award shall, in addition o the relief granted therein, award
attorneys' fees and costs to the prevailing party as the Arbitrator may determine in light of
all of the circumstances. The term "costs".shall include, but is not necessarily limited to,
court costs, the Arbitrator's fees, administrative fees, travel expenses and out-of-pocket
axpenses such as copying charges, telephone expenses and witness fees (including expert
witness fees). The Arbitration Award shall be binding upon the parties in accordance with
its terms provided that the Arbitration Award is rendered, and the Arbitration proceedings
are conducted, in accordance with the terms and provisions of this Contract.

{m} The Arbitration Award shall be presented by any party to the United States
District Court for the Northern District of Texas for entry of a judgment thereon, or to vacate
all or any portion thereof, in accordance with the Federal Arbitration Act. In the event that
the Arbitration Award is vacated in part or in whole, then the parties each agrae to promptly
resubmit such vacated matters to the Arbitrator who issued the original Arbitration Award,
provided, however, that if a basis for such vacatur is the Arbitrator's partiality, corruption
or failure to follow the terms and provisions of this Contract, or if the original Arbitrator is
not able to continue to serve, then the parties shall select a new Arbitrator in the manner
provided in Paragraph {e} hereof.

(n) Gther Dispute Resolutions. Notwithstanding Declarant's and Owner’s
intent to submit any controversy or claim arising out of or ralating to this Declaration o
arbitration, in the event that a court of competent jurisdiction shall determine or a relevant
law shall provide that a particular dispute is not subject to the arbitration provisions in this
Section, then the parties agree to the following provisions:

(o)  Waiver of Trial by Jury. EACH OWNER ACKNOWLEDGES THAT THIS
DECLARATION IS A SOPHISTICATED LEGAL DPOCUMENT. ACCORDINGLY, JUSTICE
WILL BEST BE SERVED IF ISSUES REGARDING THIS DECLARATION ARE HEARD
BY A JUDGE IN A COURT PROCEEDING, AND NOT A JURY. EACH OWNER AGREES
THAT ANY CLAIM, BEMAND, ACTION, OR CAUSE OR ACTION, WITH RESPECT TO
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ANY ACTION, PROCEEDING, CLAIM, COUNTERCLAIM, OR CROSSCLAIM, WHETHER
IN CONTRACT AND/OR IN TORT (REGARDLESS |F THE TORT ACTION (S
PRESENTLY RECOGNIZED OR NQOT), BASED ON, ARISING CUT OF, IN CONNECTION
WITH OR IN ANY WAY RELATED TO THIS DECLARATION, ANY COURSE OF
CONDUCT, COURSE OF DEALING, VERBAL OR WRITTEN STATEMENT,
VALIDATION, PROTECTION, ENFORCEMENT ACTION OR OMISSION OF ANY PARTY
SHALL BE HEARD BY A JUDGE IN A COURT PROCEEDING AND NOT A JURY.

(REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK)
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Executed by Owner as of the date set forth above.

HLL Land Acquisitions Of Texas, L.P.
a Texas limited partnership

By:  HLL Development, L.L.C.,
A Texas limited liability company,
its General Parther

By: Lennar Texas Holdjpg Company,
A Texas corporaii
Manager

By:

‘Steve Lenart
Vice President

STATE OF TEXAS §
COUNTY OF Collin§

BEFORE ME, the undersigned authority, on this day personally appeared Steve
Lenart, Vice President of Lennar Texas Holding Company, a Texas corporation, General
Partner of HLL Development, L.L.C., a Texas limited partnership, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me
that he executed the same for the purposes and consideration therein expressed.

SHERRIL. JACOBS
MY COMMISSION EXPIRES
Jaly 11, 2007

{Notary Stamp Here)

My Commission Expires
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EXHIBIT A

Legal Description

Being situated in Collin County, Texas in the Robert Whitaker Survey, Abstract 1011 and
the Samuel Moore Survey, Abstract 627 being described by metes and bounds as follows:

COMMENCING at an offset from the Southeast corner of a 0.996 acre tract of land
Conveyed to Collin County with a bearing of N 02°54'05"E and distance of 32.28 feet;

THENCE N 02°54°05"E a distance of 27.72 feet {0 POINT OF BEGINNING;
THENCE N 02°54°05"E a distance of 409.25 feet to a point for corner,
THENCE S 86°56’47°E a distance of 466.64 feet to a point for comer;
THENCE N 02°47°34°E a distance of 4223.52 feet to a point for corner;
THENCE N 87°38'33"W a distance of 1699.58 feet to a point for corner,
THENCE S 02°55'49"W a distance of 2003.04 feet to a point for corner;
THENCE N 86°58'07"W a distance of 654.64 feet to a point for corner;
THENCE N 21°00'32"E a distance of 2861.50 feet to a point for corner;

THENCE S 87°1540°E a distance of 736.75 feet to the place of beginning
containing 7,887,611 square feet or 181.075 Acres of land.
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EXHIBIT B

Standard Mailbox Detail
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EXHIBITD

Articles of Incorporation
OF ,
NORTHPOINTE CROSSING HOMEOWNERS' ASSOCIATION, INC.
(A Non-Profit Corporation)

The undersigned natural person of the age of eighteen (18} years or more, acting
as the sole incorporator of a corporation under the Texas Non-Profit Corporation Act, does
hereby adopt the following Articles of Incorporation for such corporation:

ARTICLE ONE
The name of the corperation is Northpointe Crossing Homeowners' Association, Inc.
ARTICLE TWO
The corporation is a non-profit corporation.
ARTICLE THREE
The period of its duration is perpetual.
ARTICLE FOUR
The purposes for which the corporation is organized are to exercise all powers and
privileges and perform alt duties and obligations of the comporation as granted and required
in the Declaration of Covenants, Conditions and Restrictions for Northpointe Crossing (to
be) recorded in the Records of Collin County, Texas (the “Declaration”), and to be treated
as a homeowners' association within the meaning of the Internal Revenue Code, and to
do all other things necessary and proper to accornplish any and all of the purposes and to
exercise such of the general powers of a non-profit corporation.
ARTICLE FIVE
The corporation shall have members as provided in the Declaration.

ARTICLE SiX

The address of its initial registered office is 1707 Market Place Blvd., Suite 210,
Irving, Texas and the name of its initial registered agent at such address is Bryan Miles.
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ARTICLE SEVEN

The number of directors constituting the initiat Board of Directors is three (3) and the
name and address of the person who is to serve as the director of the corporation for the
term set forth opposite his name or until his successor is elected and qualified is:

INITIAL TERM
NAME ADDRESS OF OFFICE
1707 Market Place Bivd.,
Lance Proctor Suite 250 Untit first
Irving, TX 75063 election
1707 Market Place Blivd.,
Steve Lenart Suite 250 Until first
Irving, TX 75063 election
1707 Market Place Blvd.,
Jack Dawson - Suite 280 Until first
Irving, TX 75063 election

The right of members to cumulative voting in the election of directors is expressly
prohibited.

ARTICLE EIGHT

The address of the incorporator is 1707 Market Place Blvd., Suite 210 Irving, TX
75063

ARTICLE NINE

Except as may be provided in the By-Laws of the corporation, the power to alter,
amend, or repeal the By-Laws or to adopt new By-Laws of the corporation shall be by
fhe affirnative vote or written consent, or combination thereof, of Vating Members
representing seventy percent (70%) of the total vofes in the Association, provided
however, the By-Laws made by the Board of Directors and the power so conferred may
be repealed or changed by action of the members.

ARTICLE TEN

Any action authorized or required by the Texas Non-Profit Corporation Act to be
taken at any annual or special meeting of mernbers, board of directors, or any committee
thereof, or any action which may be taken at any annual or special meeting of members,
may be taken without a meeting, without prior notice, and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall have been signed by the holder
or holders of a sufficient number of votes fo take such action at a meeting at which all
members were present and voted.
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ARTICLE ELEVEN

No director of the corporation shall be liable to the corporation or its members for mone-
tary damages for an act or omission in the director’s capacity as a directar, except for
liability (1) for any breach of the director’s duty of loyalty to the corporation or its
members, (2) for acts or omissions not in good faith that constitute a breach of duty of
the director to the corporation ¢r an act or omission that involves intentional misconduct
or a knowing violation of law, (3) for any transaction from which the director received an
improper benefit, whether or not the benefit resulted from an act taken within the scope
of the director's office, and (4) for acts or omissions for which the liability of a director is
expressly provided by statute. Any repeal or amendment of this Article by the members
of the corporation shall be prospective only, and shall not adversely affect any limitation
on the personal liability of a director of the corporation existing at the time of such
repeal or amendment, In addition to the circumstances in which a director of the
corporation is not personally liable as set forth in the preceding sentences, a director
shall not be liable to the fullest extent permitted by any amendment to the Texas
statutes hereafter enacted that further limits the liabitity of a director.

ARTICLE TWELVE

The corporation is a non-profit corporation, without capital stock, organized solely for
the purposes specified in Article Four, and no pant of its property, whether income or
principal, shall ever inure fo the benefit of any director, officer, or employse of the
corporation, or any individual having a personal or private interest in the activities of the
corporation, nor shall any such director, officer, employee, or individual receive or be
lawfully entitled to receive any profit from the operations of the corporation except a
reasonable allowance for salaries and other compensation for personal sarvices
actuzlly rendered in carrying out the corperation’s stated pumposes.

ARTICLE THIRTEEN
These Articles may be amended by the affirmative vote or written consent of
Owners owning at least 70% of the Lots, provided that 5o long as the Class B membership

provided for in Section 5.2(b) of the Declaration exists, Declarant may determine whether
any amendment of these Articles shall require the prior written approvatl of VA.

IN WITNESS WHEREOF, the undersigned has set his hand on_20 3w 00

g@w S Ny Lo

1 Miles, Incorporator
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EXHIBIT E

By-Laws
of
NORTHPOINTE CROSSING HOMEOWNERS' ASSOCIATION, INC.

ARTICLE 1
NAME, PRINCIPAL OFFICE, DEFINITIONS

Section 1.1 Name. The name of the Association shall be Northpointe Crossing
Homeowners’ Association, Inc. (the “Association™).

Section 1.2 Principal Office. The principal office of the Association in the State
of Texas shall be located in Collin, County. The Association may have such other offices,
as the Board may determine or as the affairs of the Association may require.

Section 1.3 Definitions. Capitalized terms used herein but not defined shall have
the same meaning as set forth in the Declaration of Covenants, Conditions and
Restrictions for Northpointe Crossing recorded in the Records of Collin County, Texas (the
“Declaration”).

ARTICLE 2
ASSOCIATION: MEMBERSHIP. MEETINGS, QUORUM, VOTING, PROXIES

Section 2.1 Membership. The Association shall have two classes of membership,
as more fully set forth in the Declaration, the terms of which pertaining to membership are
specifically incorporated herein by reference.

Section 2.2 Place of Meeting. Meetings of the Association shall be held at the
principal office of the Association or at such other suitable place convenient to the
members as may be designated by the board of directors of the Association (the “Board”)
either within the Property or as convenient thereto as possible and practical.

Section 2.3 Annual_Meetings. The first meeting of the Association, whether a
regular or special meeting, shall be held within one (1) year from the Association's
incorporation date. Meetings shall be of the members entitled to vote or their altemates
{the “Voting Members”). Subsequent regular Annual Meetings shall be set by the Board
on a date and at a fime 50 as o occur no more than one hundred and twenty (120} days
prior to and no mare than one hundred twenty (120) days after the anniversary date of the
incorporation of the Association. At the Annual Meetings, the quorum for conducting
business shall be ten percent {10%) of the total eligible combined Class A and Class B
Members in the Association.

Section 2.4 Special Meetings. The President may call special meetings. In
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addition, it shall be the duty of the President to call 2 special meeting of the Association if
so directed by resolution of a majority of a quorum of the Board or upon a petition signed
by Voting Members representing at least fifty-one percent {51%) of the total Class A votes
of the Asscciation. The notice of any special meeting shall state the date, time, and place
of such meeting and the purpose thereof. No business shall be transacted at a special
meeting except as stated in the notice.

Section 2.5  Notice of Meetings. Except as otherwise provided in the
Declaration, written or printed notice stating the place, day, and hour of the mesting of the
Voting Members shalt be delivered, either personally or by mail, to each Voting Member,
no less than five (5) or more than sixty (60) days before the date of such meeting, by or at
the direction of the President or the Secretary or the officers or persons calling the
meeting.

In the case of a special mesting or when required by statute or these By-Laws, the
purpose or purposes for which the meeting is called shall be stated in the notice. No
business shall be transacted at a special mesting except as stated in the notice.

If mailed, the hotice of a meeting shall be deemed 10 be delivered when deposited
in the United States mail addressed to the Voting Member at his or her address as it
appears on the records of the Association, with postage prepaid.

Section 2.6 Waiver of Notice. Waiver of notice of a meeting of the Voting
Members shall be deemed the equivalent of proper notice. Any Voting Member may, in
writing, waive notice of any meeting of the Voting Members, either before or after such
meeting. Attendance at a meeting by a Voting Member shall be deemed waiver of notice
of the time, date, and place thereof, unless such Voting Member specifically objects to lack
of proper notice at the time the meeting is called to order. Attendance at a special meeting
shall also be deemed waiver of notice of all business transacted at such meeting unless
objection to the calling or convening of the meeting, of which proper notice was not given,
is raised before the business is put to a vote.

Section 2.7 Adjournment of Meetings. If any meeting of the Association cannot
be held because a quorum is not present, a majority of the Voting Members who are
present at such meeting, either in person or by alternate, may adjourn the meeting to a
time no less than five (5) or more than thirty (30) days from the time the original meeting
was called. At the recanvened meeting, a quorum shall constitute ten percent (10%) of the
fotal eligible Class A and Class B votes in the Association, and if such number of votes are
present, any business which might have been transacted at the meeting originally called
may be transacted. If 10% of the total eligible Class A and Class B votes in the
Association are not present at any such reconvensed meeting, then a majority of the Voting
Members who are present at such reconvened meefing, sither in person or by alternate,
may adjourn the meeting to a time no less than three (3) or more than ten (10} days from
the time the reconvened meeting was called. At the second reconvened mesting, a
quorum shall constitute a majority of the Board. If a time and place for reconvening the
meeting is not fixed by those in attendance at the original meeting or if for any reason a
new date is fixed for reconvening the meeting after an adjournment, notice of the time and
place for reconvening the meeting shall be given to Voting Members in the manner
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prescribed for reqular meetings.

Section 2.8 Voling. The voting rights of the members shall be as set forth in the
Dedlaration, and such voling rights provisions are specifically incorporated herein. Except
as otherwise specifically provided herein or in the Declaration, the vote allocated to each
Lot shall be cast only by the Voting Member.

Section 2.9 Proxies. Voting Members may vote by proxy as permitted by the
Texas Non-Profit Corporation Act.

Section 2.10 Majority. As used in these By-Laws, the term “maajority” shall mean
those votes, Owners, or other group as the context may indicate totaling more than fifty
percent (50%) of the total eligible nurmber,

Section 2.11 Quorum. Except as provided in Section 2.7 with respect to adjoumed
meetings of the Association, the presence in person or by alternate of the Voting Members
representing a majority of the total eligible Ciass A and Class B votes in the Association
shall constitute a quorurn at all meetings of the Association.

Section 2.12 Conduct of Meetings. The President (or, in his absence, any person
so designated by the President) shall preside over all meetings of the Association, and the
Secretary shall keep the minutes of the meeting and record in a minute book all resolutions
adopted at the meeting, as well as a record of all transactions occurring at the meeting.

Section 2,13 Action without a Meeting. Any action required by [aw to be taken at
a meeting of the Voting Members, or any action which may be taken at a meeting of the
Voting Members, may be taken without a meeting if written consent setting forth the action
so taken is signed by a number of Voting Members sufficient to take such action as if all
Voting Members were present and voted on such action.

ARTICLE 3
BOARD: NUMBER, MEETINGS, POWERS

COMPOSITION AND SELECTION

Section 3.1 Governing Body; Composition. The affairs of the Association shall
be governed by a Board of directors, each of whom shall have one (1) vote. Except with
respect to the initial directors appointed in the Articles of Incarporation, the directors shall
be members or spouses of members; provided, however, no person and his or her spouse
may serve on the Board at the same time. In the case of a member which is a corporation
or partnership, the person designated in writing to the Secretary of the Association as the
representative of such corporation or partnership shall be eligible to serve as a director.

Section 3.2 Number of Directors. The number of directors in the Association
shall be no less than three (3) or more than five (5). The initial Board shall consist of three
(3) directors as identified in the Articles of Incorporation. The Board may be increased in
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size by majority vote of the then-existing board.

Section 3.3 Election and Term of Office.

(a) At the first Annual Meeting following the Development Period, which
expires on the earlier to occur of the date that Declarant {1) sells its last Lot, or (2)
voluntarily terminates its Class B status, the Voting Members shali elect five {5) directors,
who shall be Members, to replace the existing three (3) directors appointed by the
Declarant. At such election, two (2) directors shall elected for an initial term of three (3)
years, two (2) directors shall be elected for an initial term of two (2) years and one (1)
director shall be elected for an initial term of one (1) year. After the expiration of the initial
tarms, successors shall thereafter be elected each to serve a term of two (2) years.

(b)  Each Voting Member shall be entitled to cast all votes aftributable to
the Lots which it represents with respect to each vacancy to be filled from each slate on
which such Voting Member is entitled to vote. There shall be no cumulative voting. The
candidate(s) receiving the most votes shall be elected. The directors elected by the Voting
Members shall hold office until their respective successors have been elected by the
Association. Directors may be elected to serve any number of consecutive terms.

Section 3.4 Removal of Directors and Vacancies. Any director elected by the
Voting Members may be remaved, with or without cause, by a majority of both the Class
A votes and the Class B votes of the Association. Any director whose removal is sought
shall be given notice prior 10 any mesting called for that purpose. Upon removal of a
director, a successor shall then and there be elected by the remaining directors.

Any director electad by the Voling Members who has three (3} consecutive
unexcused absences from Board meetings or who Is dalinquant in the payment of any
Assessment or other charge due the Association for more than thirty {30) days may be
removed by a majority of the directors present at a regular or special meeting at which a
guarum is present, and a successor may be appointed by the Board to fill the vacancy for
the remainder of the term. In the event of the death, disability, or resignation of a director,
a vacancy may be declared by the Board, and it may appoint a successor to fill the
vacancy for the remainder of the term.

MEETINGS

Section 3.5 Organizational Meetings. The first meeting of the Board following
each annual mesting of the membership shall be held within sixty (60) days thereafter at
such time and place as shall be fixed by the Board.

Section 3.6 Regular Meetings. Regular meetings of the Board may be held at
such time and place as shall be determined from time to fime by a majority of the directors,
but at least one (1) such meeting shall be heldl during each fiscal year. Notice of the time
and place of the meeting shall be communicated to directors no less than five (5) days
prior to the meeting; provided, however, notice of a meeting need not be given fo any
director who has signed a waiver of notice or a written consent to the holding of such
meeting.
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Section 3.7 Special Meetings. Special meetings of the Board shall be held when
called by written notice signed by the President of the Association or by any two (2)
directors. The notice shall specify the time and place of the meeting. The notice shall be
given to each director by one of the following methods: (a) by personal delivery; (b) written
natice by first class mail, postage prepaid; (c) telephone communication, either directly to
the director or fo a person at the director’s office home who would reasonably be expected
to communicate such notice promptly to the director; or (d) by fax, charges prepaid. All
such notices shall be given at the director's telephene number or sent to the director’s
address as shown on the records of the Association. Notices sent by first class mail shall
be deposited into a United States mailbox at least five (5} days before the time set for the
meeting. Notices given by personal delivery, telephone, or fax, shall be delivered,
telephoned or faxed at least seventy-two (72) hours befors the time set for the meeting.

Section 3.8 Waiver of Notice. The transactions of any meeting of the Board,
however called and noticed or wherever held, shall be as valid as though taken at a
meeting duly held after regular call and notice if (a) a quorum is present, and (b} either
before or after the meeting each of the directors not present signs a written waiver of
notice, a consent to hoiding the meeting, or an approval of the minutes. The waiver of
notice or consent need not specify the purpose of the meeting. Notice of a mesting shall
also be deemed given to any director who attends the meeting without protesting before
or at its commencement about the lack of adequate notice.

Section 3.9 Quorum of Board. At all mestings of the Board, & majority of the
directors shall constitute a quorum for the transaction of business, and the votes of a
majerity of the directors present at a meeting at which a quorum is present shall constitute
the decision of the Board. If any meeting of the Board cannot be held because a quorum
is not present, a majority of the directors who are present at such meeting may adjourn the
meeting 1o a time no less than five (5) or more than thirty (30} days from the date the
original meeting was called. At the reconvened meeting, if a quorum is present, any
husiness which might have been transacted at the meeting originally called may be
transacted without further notice.

Section 3,10 Compensation. No director shall receive any compensation from the
Association for acting as such unless approved by Voting Members representing a majority
of the total votes of the Association at a regular or special meeting of the Association;
provided any director may be reimbursed for expenses ingcurred on hehalf of the
Association upon approval of a majority of the other directors.

Section 3.11 Conduct of Meetings. The President shall preside over all meetings
of the Board, and the Secretary shall keep a minute book of meetings of the Board,
recording therein all resolutions adopted by the Board and all transactions and proceedings
occurring at such meetings.

Section 3.12 Action Without a Formal Meeting. Any action to be taken at a
meeting of the directors or any action that may be taken at a meeting of the directors may
be taken without a meeting if a consent in writing, setting forth the action so taken, shall
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be signed by a number of directors sufficient to take such action if all directors were
present and voted on such action.

POWERS AND DUTIES

Section 3.13 Powers. The Board shall be responsible for the affairs of the
Association and shall have all of the powers and duties necessary for the administration
of the Association’s affairs and, as provided by law, may do or cause to be done all acts
and things as are not directed to be done and exercised exclusively by the Voting Members
or the membership generally by the Declaration, Articles of Incorporation, or these
By-Laws.

The Board shali delegate to one of its members the authority to act on behalf of the
Board on all matters relating to the duties of the managing agent or manager, if any, which
might arise between meetings of the Board.

Section 3,14 Management. The Board may employ for the Association a
professional management agent or agents at a compensation established by the Board to
perform such duties and services as the Board shall authorize. The Board may delegate
to the managing agent or manager, subject to the Board’s supervision, all of the powers
granted to the Board by these By-Laws that can propetly be delegated. Declarant, or an
affiliate of the Declarant, may be employed as managing agent or manager.

Section 3.15 Accounts and Reports. The following management standards of
performance shall be followed unless the Board by resolution specifically determines
otherwise:

{a)  accrual accounting, as defined by generally accepted accounting
principles, shall be employed,;

{b) accounting and confrols should conform to generally accepted
accounting principles;

(c) cash accounts of the Association shall not be commingled with any
other accounts;

{d} no remuneration shalf be accepted by the managing agent from
vendors, independent contractors, or others providing goods or services to the Association,
whether in the form of commissions, finder's fees, service fees, prizes, gifts, or otherwise;
anything of value received shall benefit the Association;

(e)  any financial or other interest which the managing agent may have in
any firm providing goods or services fo the Association shall be disclosed promptly to the
Board;

(N financial reports shall be prepared for the Association at least annually
containing:

{1}  anincome statement refiecting all income and expense
activity for the preceding period on an accrual basis;

(2) a statement reflecting all cash receipts and
disbursements for the preceding period,

(3) avariance report reflecling the status of all accounts in
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an “actual” versus "approved” budget format;

. {4) a balance sheet as of the last day of the preceding
period; and

(58) a delinguency report [fisting all Owners who are

delinquent in paying any Assessimenfs at the time of the report and
describing the status of any action fo collect such Assessments which remain
delinqguent (any Assessment or installment thereof shall be considered to be
delinguent on the fifteenth (15th) day following the due date unless otherwise
determined by the Board); and

{g)  an annual report consisting of at least the following shall be available
to all members within one hundred twenty (120) days after the close of the fiscal year: (1)
a balance sheet; {2) an operating {income) statement; and (3) a statement of changes in
financial posifion for the fiscal year.

Section 3.16 Bomvowing. The Board shall have the power to borrow money for the
purpose of maintenance, repair or restoration of Common Area without the approval of the
Voting Members. The Board shalf also have the power to borrow money for other
purpcses; provided, the Board shall obtain Voting Member approval in the same manner
provided in the Declaration for Special Assessments in the event that the proposed
borrowing is for the purpose of modifying, improving, or adding amenities and the total
amount of such borrowing exceeds or would exceed five percent (5%} of the budgeted
gross expenses of the Association for that fiscal year.

Section 3.17 Rights of the Association. With respect to the Common Area, and
in accordance with the Articles of Incorporation and the Declaration, the Association shall
have the right to contract with any person for the performance of various duties and
functions. Such agreements shall require the consent of a majority of the total number of
directors of the Association.

Section 3.18 Enforcement. The Board shall have the power to impose reasonable
finas (which shall not exceed Five Hundred And No/100 Dollars ($500.00) per occumrence),
which shall constitute a lien upon the Lot of the viclating Owner as provided in Article 6,
Section. 6.5(b) of the Declaration, and to suspend an Owner’s right to vote or any person's
right to use the Common Area for violation of any duty, covenant, restriction or obfigation
imposed under the Declaration, these By-Laws, or any rules and regulations duly adopted
by the Association’s Board of Directors. [If any occupant, guest or invitee of a Lot violates
the Declaration, By-Laws, or a rule or ragulation adopted by the Board of Directors of the
Association, and a fine is imposed, the fine shall first be assessed against the occupant;
provided, however, if the fine is not paid by such occupant, guest or invitee within the time
period designated by the Board, the Owner shall pay the fine upon demand from the
Association. The failure of the Board to enforce any provision of the Declaration, By-Laws,
or any rule or regulation duly adopted by the Board of Directors of the Association shall not
be a waiver of the right of the Board to do so thereafter.

{a) Notice, Prior to the imposition of any sanction hereunder, the Board
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or its delegate shall serve the alleged violator with written notice {the “Notice of Violation”)
setting forth the following:

{i) Describe the nature, description and location of the
alleged -violation and notification that if the violation is
corrected within fifteen (15) days from the date of the
Notice of Violation, no further action will be taken;

(i)  Nofification that if the violation is not corrected or
eliminated within fifteen (15} days from the date of the
Notice of Violation, a fine may be imposed and that any
aftomeys' fees incurred by the Association in
eliminating or abating the violation will be charged to the
violator’s account;

{(if)  The recipient must cease all work which has been
deemed a violation and, within fifteen (15) days from
the date of the Notice of Violation, must submit the
plans and specifications for any such work fo the ACC
for approval;

(iv} Failure to cease work which is the subject of the Notice
of Violation shall permit the Association to pursue any
one or more of the remedies available by law, under the
Declaration or these By-Laws; and

{v)  The Notice of Violaticn shall be sent fo the viclator by
certified mail, return receipt requasted, and shall advise
the violator that he or she has the ri%ht fo request a
hearing on or before the thirtieth (30™) day after the
date the violator receives the Notice of Violation. The
hearing, if one is requested in a timely manner, will be
held before the Covenants Committee {defined below,
if appointed by the Board) or the Board of Directors, In
the event a Covenants Commitiee has been appointed
by the Board of Directors, the Notice of Violation shall
also advise the violator that the Covenants Committee’s
decision may be appealed to the Board of Directors by
written nofice of appeal as set forth below.

(b) Hearing. If a written request for hearing is received by the manager,
if any, President or Secretary of the Association on or before the thirtieth (30™) day after
the date the violalor receives the Notice of Violation, the Covenants Commiittes, if one is
appointed, or the Board of Directors, shall hold a hearing not later than the thirtieth (30™)
day after the date of receipt of the written request for hearing. The Covenants Committee
or the Board of Directors, as appropriate, shall notify the violator of the date, time and
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place of the hearing not later than the tenth {1 0”‘) day before the date of the hearing. Any
notice requirements set forth herein shall be satisfied if a copy of the Notice of Violation,
with a statement as to the date and method of delivery, is entered in the minutes of the
meeting or, alternatively, if the alleged viclator appears at the hearing. The Covenants
Committee, the Board or the violator may request a postponement and, if requested, a
postponement shall be granted for a period of not more than ten {(10) days. Additional
postponements may be granted by agreement of the parties. The violator’s presence is
not required to hold a hearing.

{(c) Appeal. In the event a hearing has been conducted before the
Covenants Commiftee, the violator shall bave the right to appeal the decision to the Board
of Directors. In order to perfect this right, a written nofice of appeal must be received by
the manager, if any, President or Secretary of the Association within ten (10) days after the
day written notice of the Covenants Committee’s decision is sent to the violator.

{d) Repeated Violation of the Same Provision of the Declaration,
Bylaws or Rules and Regulations of the Association. Whenever an Owner or
occupant, who has previously cured or eliminated a viclation after receipt of a Notice of
Violation, commits a separate violation of the same provision of the Declaration, By-Laws
or rules and regulations of the Association within six (6) months from the date of the first
MNotice of Violation, the Board shall reinstate the violation and pursue the procedures set
forth herein as if the violation had never been cured or eliminated. For purposes of
illustration only, in the event an Owner or occupant has cured a viclation after having
received a Notice of Violation, the second violation of the same provigion shall prompt the
Board to send notice {0 the Owner or occupant that a violation fine has been imposed.

Section 3.19 Additional Enforcement Rights. The Association, acting through the
Board, may elect to enforce any provision of the Declaration, these By-Laws, or the rules
and regulations of the Association by seif-help or by suit af law or in equity fo enjoin any
violation or to recover monetary damages or both ar an action to foreclose the lien against
any Lot without the necessity of compliance with the procedure set forth above. In any
such action, to the maximum extent permissible, the Owner or occupant responsible for
the violation of which abatement is sought shall pay all costs, including reasonable
attorneys’ fees and expenses actually incurred.

ARTICLE 4
OFFICERS

Section 4.1 Officers. The officers of the Association shall be a President, Vice
President, Secretary, and Treasurer, to be elected from among the members of the Board.
The Board may appoint such other officers, including one or more Assistant Secretaries
and one or more Assistant Treasurers, as it shall deem desirable, such officers 1o have the
authority and perform the duties prescribed from time to time by the Board. Any two (2)
or more offices may be held by the same person, except the offices of President and
Secretary.
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Section 4.2 Election, Term of Office, and Vacancies. The officers of the
Association shall be slected annually by the Board at the first meeting of the Board
folowing each annual meeting of the Voting Members. A vacancy in any office arising
because of death, resignation, removal, or otherwise may be filled by the Board for the
unexpired portion of the term.

Section 4.3 Removal. Any officer may be removed by majority vote of the Board
whenever, in the Board’s judgment, the best interests of the Association shall be served
thereby.

Section4.4 Powers and Duties. The officers of the Association shall each have
such powers and duties as generally associated with their raspective offices, as well as
such powers and duties as may frem time to time specifically be conferred or imposed by
the Board. The President shall be the chief executive officer of the Association. The
Treasurer shall have primary responsibility for the preparation of the budget and reports
as provided for herein and may delegate all or part of the preparation and notification
duties to a finance committee, management agent, or both,

Section 4.5 Resignation. Any officer may resign at any time by giving written
nofice to the Board, the President, or the Secretary, Such resignation shall take effect on
the date of the receipt of such notice or at any later time specified therein, and unlass
otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 4.6 Agreements, Contracts, Deeds, Leases, Checks, Etc. All
agreements, confracts, deeds, leases, checks, and other instruments of the Association
shall be executed by at least two (2) officers or by such other person or persons as may
be designated by resolution of the Board.

ARTICLE 5
COMMITTEES

Section 5.1 General. The Board is authorized to establish commitiees to perform
such tasks and to serve for such periods as may be designated by a resolution adopted
by a majority of the directors present at a meeting at which a quorum is present. Each
commititee established by the Board shall operate in accordance with the terms of the
resolution of the Board designating the committee and such rules as are adopted by the
Board.

Section 5.2 Covenants Committee. The Board may appoint a “Covenants
Committee” consisting of at least five {5) and no more than seven (7) Voting Members,
who shall be appointed to serve a term of one {1) year and may, in the discretion of the
Board, be appointed for any number of consecutive terms of one {1) year each. Acting in
accordance with the provisions of the Declaration, these By-Laws, and resolufions the
Board may adopt, the Covenants Committee, if established, shall be the hearing tribunal
of the Association and shall conduct all hearings held pursuant to Section 3.18.
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ARTICLE 6
MISCELLANEOUS

Section 6.1 Figcal Year. The fiscal year of the Association shall be set by
resolution of the Board. [n the absence of a resolution, the fiscal year shall be equal to the
calendar year.

Section 6.2 Parliamentary Rufes. Except as may be modified by Board
resolution, Roberf’s Rules of Order (current edition) shall govern the conduct of Association
proceedings when nat in conflict with Texas faw, the Articles of Incorporation, the
Declaration, or these By-Laws.

Section 6.3 Conflicts. If there are conflicts between the provisions of Texas law,
the Articles of Incorporation, the Declaration, and/or these By-Laws, then the provisions
of Texas law, the Declaration, the Asticles of Incorporation, and the By-Laws (in that order)
shall prevail.

Section 6.4 Books and Records.

(a) Inspection by Members and Mortgagees. The Declaration,
By-Laws, Articles of Incorporation, any amendments to the foregoing, the rules and

regulations of the Association, the membership register, books of account, and the minutes
of meetings of the members, the Board, and commitiees shall be made availabie for
inspaction and copying by any Owner, or any holder, insurer or guarantor of a first
mortgage on a Lot at any reasonable time during reasonable business hourg and for a
purpose reascnably related to his or her interest in the Lot at the office of the Association
or at such other place within the Property as the Beard shall prescribe, Any such request
must be in writing and shall state the purpose for which the inspection is requested. The
Beard may impose a reasonabie fee for costs of copying any such information, which shall
be payable in advance.

(b} Rules for Inspection. The Board shall establish reasonable rules
with respact to: (1) notice to be given to the custodian of the records; {2} hours and days
of the week when such an inspection may be made; and (3) payment of the cost of
reproducing copies of documents requested.

(¢} Inspection by Directors. Every director shall have the absoiute right
at any reasonable time to inegpect all books, records, and documents of the Association and
the physical properties owned or controlled by the Association. The right of inspection by
a diractor includes the right to make extracts and a copy of relevant documents at the
reasonable expense of the Association.

Section 6.5 Notices. Unless otherwise provided in these By-Laws, all notices,
demands, bills, statements, or other communications under these By-Laws shall be in
writing and shall be deemed to have been duly given if delivered personally or if sent by
United States Mail, first class postage prepaid:
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{a) if to a member or Voting Member, at the address which the member
or Voting Member has designated in writing and filed with the Secretary or, if no such
address has been designated, at the address of the Lot of such member or Voting
Member; or

{b) if to the Association, the Board, or the managing agent, at the
principal office of the Association or the managing agent, if any, or at such other address
as shall be designated by notice in writing to the members pursuant to this Section.,

Section 6.6 Amendment. The Declaration may only be amended pursuant
thereto. Except as otherwise specifically provided above and elsawherg in these By-Laws,
thase By-Laws may be amended only by the affirmative vote or written consent, or
combination thereof, of Voting Members representing fifty-one (51%) of the total votes of
those members present, in person or by proxy, at a duly convened meeting of the
Members of the Association. Nofwithstanding the above, the percentage of votes or other
approval necessary to amend a specific clause shail not be less than the prescribed
percentage of affirmative votes or other approval required for action to be taken under that
clause.

In addition, so long as the Class B membership provided for in Section 5.2(b) of the
Declaration exists, Declarant may determine whether any amendment to these By-Laws
shall require the prior written approval of HUD or VA.

If an Owner consents fo an amendment to these By-Laws., it will be conclusively
presed that such Owner has the authornity to so consent and no contrary provision in any
mortgage or contract between Owner and a third party will affect the validity of such
amendment.
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EXHIBIT F

Enforcement Policy

NORTHPOINTE CROSSING HOMEOWNERS ASSOCIATION, INC.

WHEREAS, the Board of Directors of the Northpointe Crossing Homeowners
Association, Inc. (the “Association”) finds there is a need to establish orderly procedures
for the enforcement of the Rules & Regulations of the Association, the Design Guidelines
of the Association and the restrictive covenants set forth in the Declaration of Covenants,
Conditions and Restrictions for Northpointe Crossing (hereinafter referred to, collectively,
as the “Northpointe Crossing Governing Documents”) against violating owners.

NOW, THEREFORE, IT IS RESOLVED that the following procedures and practices
are established for the enforcement of the Northpointe Crossing Governing Documents
and for the elimination of violations of such provisions found to exist in, on and about the
propearty subject to the Northpointe Crossing Goveming Documents (to be referred to
herein as the “Enforcement Policy”).

1. Establishment of Violation. Any oonditioh, use, activity or improvement
which does not comply with the provisions of the Northpointe Crossing Governing
Documents, shall constitute a “Violation” under this Policy for all purposes.

2, Report of Viotation. The existence of a Violation will be verified by a field
observation conducted by the Board or its delegate. For the purpose of this Enforcement
Policy, the delegate of the Board may include Management, an officer or member of the
Beard, or a member of any committee established by the Board for this purpose. A timely
written report shail be prepared by the field observer for each Violation which will include
the following information:

a. identification of the nature and description of the Violation{s).

b. Identification by street address and legal description, if available, of
the Lot on which the Violation exists.

c. Date of the verification observation and name of the person making
such observation.

_ At the same time that the field observation report is prepared, the Board or its
delegate may forward to the Owner of the Lot in question written notice via regular first
class mail or via postcard of the discovery of a Violation{s) (the “Courtesy Nofice”). The
Owner will have at least ten (10) days from the date of the Courtesy Notice to correct or
eliminate the Violation(s). The Board or its delegate may, in lieu of this notice, proceed
immediately o the notice set forth in Paragraph 3 below.
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3. Notice of Violation. If the Violation is not corrected or aliminated within the
time period specified in the Courtesy Notice, or if the Board or its delegate deem it
appropriate to proceed without the Courtesy Notice, the Association will forward to the
Owner of the Lot in question written notice of the Violation(s) by first class mail or perscnal
delivery and by certified mail, return receipt requested (the "Notice of Viofation™). A
Notice of Violation is not required if the alleged violator received a Notice of Violation
relating to a similar Violation within six (6) months of the current Violation and was given
a reasonable opportunity to cure the prior Violation. In such event, the Board may impose
sanctions as authorized by the Northpointe Crossing Governing Documents and/or this
Enfercement Policy without notice to the Owner other than the Final Notice of Violation
described in Paragraph 4 below. The Notice of Violation, if required, will state the
following:

a. The nature, description and focation of the Violation, including any
property damage caused by the Owner.

b. The authority for establishing the Violation, including the authority for
recovering property damages caused by the Owner.

C. The proposed sanction to be imposed, including the amount claimed
to be due from the owner for property damage, in the event the Violation is not cured within
a reasonable time,

d. If the Violation is corrected or eliminated within a reasonable time after
the Owner's receipt of the Nofice of Violation that no further action will be taken.

e. The recipient may, on or before thirty (30) days from the receipt of the
Notice of Violation, deliver to the Associaticn a written request for & hearing.

f. The Owner has the right to submit a written request for a hearing on

or before thirty (30) days from the receipt of the Notice of Violation, that any attorney's fees
and costs incurred by the Association will be charged to the Owner.

Sanctions under this Paragraph 3 may include, but are not limited to, the suspension
of the right to use the Common Area and/or the imposition of violation fines at the rate of
Ten and No/100 Dollars ($10.00) per day until the violation is cured. There shall be no limit
to the aggregate amount of violation fines imposed for the same Violation.

4. Final Notice of Violation. A formal notice of the Violation and the sanction
to be imposed, including the amount of any property damage (the “Finai Notice of
Violation"} will be sent by the Association to the Owner by regular first class mail and by
certified mail, return receipt requested, where, within the time period spegified in the Notice
of Violation, the Violation has not been corrected or gliminated or the Association has not
timely received a written request for a heating, whichever occurs first.

5. Request for a Hearing. If the Owner submits a written request for a hearing
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in a timely mannet, the hearing shall be held in executive session of the Board of Directors
affording the alleged wolator a reasonable opportunity to be heard. Such hearing shall be
held no later than the 30" day after the date the Board or its delegafe receives the Owner's
request for a hearing. The notice of the hearing shall be sent no later than the 10" day
before the date of the hearing. The notice requirernent shall be deemed satisfied if the
alleged violator appears at the mesting. The Association or the Owner may request a
postponement, and, if requested, a postponement shall he granted for a period of not more
than ten (10) days. The minutes of the meeting shalf contain a written statement of the
results of the hearing. The Association shall notify the Owner in writing of its action within
ten {10) days after the hearing. The Board may, but shall not be obligated to, suspend any
propased sanction if the Violation is cured within the ten (10) day period. Such suspension
shall not constitute a waiver of the right to sanction future viclations of the same or other
provisions of the Northpointe Crossing Goveming Documents by any Owner.

6. Correction of Violation. Where the Owner corrects or eliminates the
Violation{s) prior to the imposition of any sanction, no further action will be taken (except
for collection of any monies for which the Lot Owner may become liable under this
Enforcermeant Policy andfor the Northpointe Crossing Goveming Documents). Written
notice of correction or elimination of the Violation may be obtained from the Board upon
request for such notice by the Owner and upon payment of a fee for same, the amount of
which is set by the Board.

7. Referral to Legal Counsel. Where a Violation is determined or deemed
determined to exist and where the Board deems it to be in the best interests of the
Association to refer the Violation to legal counsel for apprapriate action, the Board may do
so at any time. Such legal action may include, without limitation, sending demand letters
to the violating Owner and/or seeking injunctive relief against the Owner to correct or
otherwise abate the Viclation. Attormey's fees and all costs incurred by the Association in
enforcing the Northpointe Crossing Governing Documents and administering this
Enforcement Palicy shall become the personal obligation of the Owner.

8. Notices. Unless otherwise provided in the Enforcement Policy, all notices
required by this Enforcement Policy shall be in writing and shall be deemed to have been
duly given if delivered personally and/or if sent by United States Mail, first class postage
prepaid, to the Owner at the address which the Owner has designated in wriing and filed
with the Secretary of the Association or, if no such address has been designated, to the
address of the Lot of the Owner.

a. Where the nofice is directed by personal delivery, nofice shali be
deemed to have been given, sent, defivered or received upon actual receipt by any person
accepting delivery thereof at the address of the recipient as set forth in such notice or if no
person is there, by leaving the notice taped to the front door of the residence.

b. Where the notice is placed into the care and custody of the United
States Postal Service, notlce shall be presumed to have been given, sent, delivered or
received, as of the third (3 ) calendar day following the date of postmark of such notice
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hearing postage prepaid and the appropriate name and address as required herein unless
otherwise shown by the recipient to have been received at a later date.

C. Where a day required for an acfion to be taken or a notice to be given,
sent, delivered or received, as the case may be, falls on a Saturday, Sunday or United
States Postal Service holiday, the required date for the action or nofice wiil be extended
to the first day following which is neither a Saturday, Sunday or United States Postal
Service holiday.

d. Where the Board has actual knowledge that such situation exists, any
action o be taken pursuant to this Enforcement Palicy which would directly affect the
property of a third party or would be the responsibility of a party other than the Owner,
notices required under this Enforcement Policy may be given, if possible, to such third
party in addition to the Owner. Nolwithstanding any notice sent to a third party, the Owner
remains the party responsible for compliance with the requirements of the Declaration.
The Board shall accept a response from any such third party only upon the written direction
of the Owner of the Lot upon which the Violation exists.

e. Where the Owner has notified the Association that the interests of said
Owner in a Lot are being have been handled by a representative or agent of such Owner
or where an Owner has ctherwise acted so as to put the Association on notice that its
interest in a Lot has been and are being handled by a representative or agent, any notice
or communication from the Association pursuant to this Enforcement Policy will be deemed
full and effective for ail purposes if given to such representative or agent.

f, Where an Owner transfer record title to a Lot at any time during the
pendency of any procedure prescribed by this Enfercement Policy, such Owner shall
remain personally liable for all costs under this Enfarcement Policy. As soon as practical
after receipt by the Association of a notice of a change in the record title to a Lot which is
the subject of enforcement proceadings under this Enforcement Policy, the Board may
begin enforcement proceedings against the new Owner in accordance with this
Enforcoment Policy. The new Owner shall be personally liable for all costs under this
Enforcement Policy which are the result of the new Owner's failure and/or refusal to comect
or eliminate the Violation in the time and manner specified under this Enforcement Policy.

9, Cure of Violation During Enforcement. An Owner may correct or eliminate
a Violation at any time during the pendency of any procedure prescribed by this
Enforcement Policy. Upon verification by written report to the Board and sent, where
appropriate, to the Board that the Violation has been corrected or eliminated, the Violation
will be deemed no longer to exist. The Owner will remain liable for all costs under this
Enforcement Policy, which costs, if not paid upon demand therefore by Management, will
be referred to the Board of Directors of the Association for collection,

10. Definitions. The definifions contained in the Northpointe Crossing Goveming
Documents are hereby incorporated herein by reference.
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IT IS FURTHER RESOLVED that this Enforcement Policy is effective upon adoption
hereof, to remain in force and effect until revoked, modified or amended by the Board of
Directors.

This is to certify that the foregoing Enforcement Policy was adopted by the Board
of Directors at a duly convened meeting held on the day of
200___, and that the same shall be filed of record in the Real Property Records of
County, Texas.

DATE: Secretary
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EXHIBIT F-1

Disclosure by Declarant
By its acquisition and ownership of a Lot in the Property, each Owner acknowledges that:

(a) due to the topography of its Lot and the Property, water will, at times, flow through and over
porticns of its Lot from adjacent and surrounding Lots in order to achieve positive drainage away from
all applicable Lots. No adverse action may be taken by said Owner(s) to the detriment of this positive
drainage on its or adjacent Lots.

(b} the property adjacent to Northpointe Crossing is not owned or controlted by Declarant and it has
hereby been advised to consult with the applicable departmants of the City for any changes to andfor
specific zoning information regarding its Lot, the Property and the zoning or proposed {re-}zoning of any
adjacent property. It is also understood that there are no oral, written or imphied represeniations or
warranties regarding zoning or development of the Property or adjoining properties.

{c) its Lot may have "back-to-front" of "front-to-back" drainage. There may be a swale or swales
over various porlions of its Lot due 1o this drainage situation. The depth and width of any swales will vary
depending on the elevations of its and adjacent Lots, The front and the rear portions of its Lot will not be
level and no adjustments to the depth or severity of any swales should be made due to cosmetic or
aesthetic concems. Any alterations made after closing to any swales by an Owner may impact the
drainage as well as any foundation warranty that it may own.

{d) its lot falls under the jurisdiction of the Northpointe Crossing Homeowners' Association, which
requlres mandatory affilfiation thereto, including the payment of an annual fee (which may be payable on
a quarterly or other basis) per Section 8.3 of the Declaration. In conjunction therewith, a performa budget
reflecting an estimate of the Assoclation's expenses for the first full year of operation are attached. F will
also incur a working capital contribution fee and a transfer fee per Section 6.5 of the Declaration, which
it understands should be further reviewed for more detalled information regarding Association dues,
assessments and restrictions,

(e} each Lot wilf be serviced by GCEC for electrical, by AT&T for telephone service, and Classic
Cable for cable service, although other service providers may utilize the utility easements andfor public
rights-of-way throughout the Property.

(3] it understands and agrees that neither Declarant nor Builder has any responsibility as to the
present condition or future maintenance of any trees on its Lot. Furthermore, it is understood that neither
Declarant nor Builder makes any assurances, implied or stated, in regard to the survival of any trees
during the construction process of building and completing a Residence on its Lot. It is algo
acknowtedged that neither Declarant nor Builder has any liability consideration on trees either during
construction or after a Residence is purchased and occupied on the Lot. Itis further understood that each
Owner assumes all responsibility for the maintenance and the condition of any trees on his Lot.

(9) any modifications or additions to its Residence or any Structure on its Lot requires prior submittal
to and approval of plans and specifications by the Association's ACC pursuant to the Declaration. I is
also understood that failure to so comply may result in the imposition of fines against the Owner andfor
the removal of such modifications or additions at Owner's expense.

(h) there is no prescribed time for the construction or markefing by Builder or Declarant of a
Residence on any Lot or the Lot itself. It is also understood that Builder and Declarant make no
assurances regarding any established period of time during which Lots near the model homes or trailers
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of any Builder will remain vacant since the use of such homes or trailers is of an indeterminate length of
time.

(i there is an amenity center, which is planned for the Property and scheduled for completion by the
Summer of 2007,

) it should direct any issues, concerns or questions regarding the Common Area or the Association
to the-Managing Agent, whose name can be obtained by contacting the Builder or Declarant.
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EXHIBIT F-2

Budget
BUDGET
INCOME
Assessments (766 lots @ $490 Annual) $375,340
l.ate Fee/NSF Fee 0
Less Collection Costs 0
Interest Income 0
Closing Revenue 0
Reimbursement from Developer 0
TOTAL INCOME $375,340
EXPENSES
General & Administrative
Office Supplies : $6,000
Newsletters - 2,000
Homeowner Functions 3,000
Licenses, Permits & Fees 1,500
Professional Management 36,768
Bank Fees 100 -
Legal Fees 4,000
Legal Fees Billed Back (3,000)
Audit . 2,500
Website 1,000
Total General & Administrative $51,868
Taxes
Property Tax $500
Corporate Franchise Tax 75
Corporate Tax 50
Total Taxes $625
Insurance
General Liability $10,000
Umbrella 2,500
Directors & Officers Liability : 2,000
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Total Insurance $14,500

Utilities
Telephone (2 Pools) $3,000
Electric 40,000
Water/Sewer 40,000
Total Utilities $83,000
Infrastructure & Maintenance
Pest Control $500
Holiday Decorations 1,000
Common Area Maintenance/Porter 24,000
Electric Repairs 6,000
Cabana Maintenance 2,000
Playground Maintenance 1,000
Total Infrastructure & Maintenance $34,500

Swimming Pool

Pool Senvice Pool 1 $15,000
Pool Supplies/Maintenance Pool 1 6,000
Pool Repairs Pool 1 10,000
Fool Service 2 15,000
Pool Supplies/Maintenance Pool 2 6,000
Pool Repairs Pool 2 10,000
Pool Porter Service Pool 1 and 2 18,000
Total Swimming Pool $80,000
Landscape Maintenance
Landscape Maintenance $65,000
Landscape Improvements 7,500
Annual Color 5,000
Playground Area Maint. {Phase 4-5) 5,000
Natural’Waiking Trail Maintenance 4,000
Total Landscape Maintenance $86,500
Irrigation Maintenance .
Irrigation Maintenance $12,000
Lake Maintenance 6,000
Fountain Maintenance (1) 2,500
Total Irrigation Maintenance $20,500
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Reserves

Reserve Contribution $1,847
Total Reserves $1,847
Total Expenses $375,340
Net Incomef{Loss) $0
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EXHIBIT F-3
Budget Narrative
Income
Annual Assessments: Reflects income billed at $490 per year for 766 lots.

Expenses

General & Administration

Office Supplies: To provide funds for association mailing expenses and office supplies.
Newsletters: To provide funds for quarterly newsletters.

Homeowner Functions: Provides funds for Association sponsored social functions.

License/Permits and Fees: Provides funds for Yearly Pool Permits and other associated
fees.

Professional Management: Based on contract services provide by SBB Management
Company.

Bank Fees: Provides funds to cover Bank Account Fees.

Legal Fees: To provide funds required for legal representation for the Association in afl
legal matters including ARC process, liability issues, defense costs and collection acfivity
expense. All collection activity expense is bilied o delinquent owners in an attempt to

recover costs.

Audit & Accounting: To provide funds to audit the Association records and prepare tax
returns for 2008.

Website: Provides funds for an Association Website.
Insurance & Taxes

Provides funds for Directors and Officers Liability, Property Liability, General Liability and
Association tax obligations.

LItilities

Telephone: To provide telephone service to two pools
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Electricity: To provide funds for common area electricity.

Water/Sewer: To provide funds for common area and pool water usage.
infrastructure and Maintenance

Pest Control: Provides funds for Association Pest Control.

Holiday Decorations: Provides funds for Association Holiday Decorations.

Common Area Maintenance/Porter: Provides for periodic cleaning and trash removal
on common areas.

Electrical Repairs: Provides for repairs to common area electrical components.
Cabana Maintenance: Provides for minor repairs to thé common area cabana.
Playground Maintenance: Provides for routine maintenance of the parks.

Swimming Pool
Provides funds for Pool Maintenance, Cleaning, Supplies and Repairs
Landscape Maintenance

Landscape Maintenance: Provides for common area landscape maintenance.
Landscape Improvement/Color: Provides for any landscape upgrades.

Annual Color: Provides for seasonal color change outs

Playground Area Maintenance: Provides for landscape maintenance around playground
areas.

Natural Area/Walking Trail Maintenance: Provides for maintenance of the natural areas
not included in the landscape contract.

Irrigation Maintenance

Irrigation Repairs: Provides for repairs to the commaon area irigation system including
valve replacement, head replacement and line breaks.

Lake Maintenance: Provides for routine maintenance and repairs as needed.
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Fountain Maintenance: Provides for routine maintenance and repairs as needed.

Resarves

Reserve Contribution: Contributes o the Association Reserve Fund for future
infrastructure repairs and maintenance.

Filed and Recordad
glficial Pualic Records
Brenda Taylor, County Clerk

Gollin County, TEXAS

07/13/2006 @1:19:29 P
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