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Exhibit "A"

Metes and Bounds Description of the Property.

BEING a tract of lsnd in the M.E.P. and P. R.R_ Co. Survey,

Abstract No. 1110, the M.E.P. & P. R_R. Co. Survey, Abstract No.

1109, and the G. A. Crinere Survey, Abstract No. 296, situated in
Tarrant County, Texas, and being more particularly described by
metes and bounds as follows:

BEGINNIN^5 at a railroad spixe in the centerline of
Hicks-Avondale School Road (County Road No. 4111), said point
being, by deed call, in the North line of the M.E.P. & P. R_R. Co.
Survey, Abstract No. 1110, and being South 89 degrees, 40 minutes
West, 2186.76 feet from the Northeast corner of said survey;

THENCE South 22 degrees 44 minutes 51 seconds East, 16.18
feet passing an iron pin and continuing, in all 1714.63 feet to an
iron, said point being the beginning of a curve to the left having
a radius of 3850.68 feet and a central angle of 9 degrees 57
minutes 23 seconds;

THENCE Southeasterly 669.14 feet along said curve whose long

chord bears South 27 degrees 42 minutes 22 seconds East, 668.30
feet to an iron pin, same being the end of said curve;

T'HE19CE South 32 degrees 42 minutes 26 seconds East, 3048.23
feet to an iron pin for corner;

THENCE South 57 degrees 17 minutes 27 seconds West, 399.57
feet to an iron pin, said point being 50.0 feet and perpendicular
to the centerline of the Fort Worth & Denver Railroad tracks;

THENCE 50.0 feet from and parallel to the centerline of said
Fort Worth & Denver Railroad tracks, North 32 degrees 42 minutes

57 seconds West, 3048.19 feet to an iron pin for the beginning of

a curve to the right having a radius of 4250.68 feet and a central
angle of 9 degrees 57 minutes 27 seconds;

THENCE NorthwesterLy _738.75 feet alony said curve whose long
chord bears North 27 degrees 42 minutes 31 seconds West, ?37.$2 .. .
feet to an iron pir. at the PT of same;

THENCE North 22 degrees 44 minutes 42 seconds West, 1879.49
feet to a railroad spike in the centerline of Hicks-F.vondale • "
School Road (County Road No. 4111);

THENCE North 89 degrees 39 minutes 23 seconds East, 432.57
feet to the POINT OF BEGINNING, and containing 50,91203 acres of
land, more or less.

J.
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ROAD-TAXIWAY A Fx h^gir Z5-/
FIELD NOTES r9 •

FOR A kUAD-TALIY ►Y IN THE M.E.Y. K P. k.R. Co. SURVEY. ABSTgACT

N0. 1110. 'Lnn n.t.l'. 6 R.R. CO. SURVEY, ABSTRACT NO. 1109 AND

THE C. A. CkINEg£ SURVEY. ABSTkACT NO, 296, SITUATED IN TAQkANT

COUNTY, TEXAS. Mill BEING MORE PARTICULARLY UESCRISEL BY METES AND

BOUNDS AS FOLLOWS;

COMNENCE at a railroad spike in the centerline of Hicky-Avondale
School Road (County Road No. 4111),•said point being,

by deed call, in Lite North line of the M.E.P & P. R.R.

Co. Survey, Abstract No. 311U, and be! rig S. b9° - 40' V.

2186.76 feet from the Nurthee>t corner of said Survey,

thence N. 89" - 39' - 23" E. uiong Lite centerline of

Hicks-Avundal. Sclwul Road 75.71 fret to the POINT UF

HEG1NNiNG of the herein deecribed tract and being more

particularly described by metes and bounds as follows;

THENCE S. 22° - 44' - 42" E. 1b85.11 feet to an iroa pin;

THENCE S. 7 - U3' - U4" E. 147.96 feet to an iron pin at Lite
beginning of a curve to the Left having a radius of
4070.68 feet and a central angle of 8° - 06' - 47";

] THENCE along said curve, an arc length of 576.41 feet, and

whose long chord bears S. 28° - 37' - 06" E. 575.93 feet
to an iron pin;

THENCE S. 32` - 42' - 28" E. 3018.21 feet to an ,on pin;

THENCE S. 57° - 17' - 27" W. 179.57 feet to an iron pin in

the East line of Fort Worth & Denver Railroad, same

being the West line of the above referenced tract;

THENCE S. 32° - 42' - 57" E.30.0 feet to an iron pin for

the Southwest corner of the above referenced tract;

THENCE along the South line of said tract H. 57° - 17' - 27" E.
209.57 feet to an iron pin;

THENCE N. 32" - 42' - 28" W. 3048.21 feet to the beginning of

a curve to the Right having a radius of 404U.68 feet
and a central angle of 8° - 06' - 34";

THENCE along said curve an arc length of 571.91 feet, and
whose long chord bears N. 28` - 37' - 51" W. 571.43 feet to
an iron pin;

THENCE N. 28° - 10' - 44" E. 151.92 feet to an iron pin;

THENCE MA 22° - 44' - 51" W. 1777.9o feet to an iron pin in
the centerline of Hicks-Avondale School Road;

THENCE S. 89° - 39' - 23" W. along said line 32.45 feet to an
iron pin in the centerline of Hicks-Avondale School
Road;

THENCE S. 22° - 44' - 51" E. 1776.04 feet to an !too pin;

THENCE S. 28° - 10' - 44" N. 109.46 feet to an iron pin.

THENCE N. 22° - 44' - 42" W. 1880.Ob feet to an iron pin J. the
centerline of Hicky-Avondale SchoolRoad;

THENCE S. 89° - 39' - 21" w. -lung said line 32.45 feet to sit iron
pin in the centerline ut Hrcks-Avondale School Road;
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= 3'HEYCE S. 11" - Ab" - 42" U. 1097.03 feelQ to an it" pin;

THENCE 'S. 72° - 03` - 04" M. 112.11 feet tp pa ire& pin;

TlfBYCE A. 22° 44' - 42" Y. 1858.97 feet to a point in the
ceeterlir.e of Hicks-Avandala Schuul He4;

THENCE S. 89° - 39' -'23" W. along the uatsYllrs of Hicks-
Avondale School Road 32.46 feet to the POINT OF BEGIBMIHG

a^rey.and contaiuing u.6811
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EXHIBIT "C"

Deed Restrictions for Hangars

1. The Property is conveyed subject to, and is entitled to

the benefit of, that certain Declaration of Covenants, Conditions

and Restrictions for Hicks Airfield, Tarrant County, Texas,

.recorded in Volume Page of the Deed Records of

Tarrant County, Texas (the "Declaration"). Terms defined therein

(other than the term "Property") are used herein as therein

defined. Grantee, its successors and assigns, shall comply fully

with each and every term and provision of the Declaration, the

Bylaws, the Rules and Regulations from time to time adopted by the

Association, and each and every of the covenants, conditions and

restrictions set forth herein. Grantee specifically acknowledges

that it has been provided a copy of the Declaration, Bylaws and

Rules and Regulations in effect on the date hereof and is familiar

with each and every term and provision thereof.

Grantee has acquired by virtue of acquisition of the Proper-

ty, and for so long as Grantee is the Owner of the Property, a

license to use the runway which is a part of Hicks Airfield, on

the terms and conditions set forth in the Declaration, and upon

payment of the license fee provided for in the Declaration.

Grantee specifically acknowledges that it may not, and covenants

and agrees that it will not, permit any individual or entity to

use the runway except as permitted in the Declaration_

2. In accordance with the Declaration, the Property shall

be used as the site for an aircraft hangar, and may additionally

be used for such other lawful purposes as are not hereby prohibit-

ed. No improvements shall be constructed on the Property until

the plans and specifications have been sub-matted to and appro-red

in writing by the Architectural Control Committee as set forth in

the Declaration_ Similarly, all alterations, additions and

improvements shall require the prior written approval of the

:0" 8399PGOL497
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Architectural Control Committee. Without limiting the Architec-

tural Control Committee's right of approval, it is specifically

agreed that no structure will be constructed which exceeds such

height as shall be the maximum height permitted by applicable law

or such lesser height as the Association deems advisable in order

to assure the safe use of the runway at Hicks xirfield_ All costs

of construction shall be the responsibility of Grantee, its

successors and assigns, and Grantee hereby agrees to and does,

indemnify and hold harmless Grantor, its successors and assigns

and the Association, from any claim for labor or materials provid-

ed with respect to the Property.

If a• hangar has been constructed on the Property as one of

four hangars sharing a common septic system, ?P. no etent may the

five (5) foot strip between (a) the two hangars opening toward the

taxiway/roadway and (b) the two hangars to the rear of those

hangars, be obstructed in any maimer. Similarly, the Owners of

such four hangars shall themselves designate one of such Owners to

repair and maintain such septic system, and the Owners of the

other three (3) such hangars shall each reimburse the Owner so

designated for one-fourth (1/4) of the cost of such repairs and

maintenance. Such Owners shall notify the Association of which

Owner has been so designated, and if the Owners fail to do so, the

Association may designate one of such Owners to repair and main-

tain the septic system. if the owner so designated fails to

repair and maintain the septic system, or if any of the other

Owners fails to reimburse the designated Owner his portion of the

cost of repair and maintenance, the Owner so failing to do so

shall be a"Defaulting Owner." The Association shall have the

right, and oblrgation, after written notice to the Defaulting

Owner, to terminate the license of the Defaulting owner to use the

runway and the right of access of the Defaulting Owner to hie

hangar and to padlock the hangar of the Defaulting owner until the

failure is remedied. The Association shall also have the right to

perform the obligations of the Defaulting Owner, and the cost and

o_ S396 PACE 1488
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expense to the Association of doing so, with interest at the

maximum rate permitted by applicable law, shall be reimbursed the

Association by the Defaulting Owner.

3. Neither Grantor, its successors and assigns, nor the

Association, shall have any obligation to (a) provide utilities to

the Property, provided, however, that facilities for sewage

disposal through lateral lines to a septic tank have been in-

stalled to service the Property (but the maintenance of same shall

be the responsibility of Grantee, its successors and assigns), (b)

maintain the improvements constructed on the Property which shall

be the responsibility of Grantee, its successors and assigns, or

(c) to provide insurance against loss by fire or other casualty or

against liability arising out of any aotivity conducted on the

Property. Grantee, its successors and assigns, shall (a) obtain

the service of utilities to the Property, if desired, (b) maintain

and keep in first class condition and appearance the Property and

all improvements constructed thereon, and (c) obtain such insur-

ance as Grantee, its successors and assigns, may from time to time

deem appropriate. Sewage disposal shall be solely through the

facilities which have been made available to the Property and

outside toilets or privities or other types of pit toilets are

expressly prohibited- The Association shall have the right, at its

option, to encroach upon the boundary lines of the Property for

the purpose of laying and maintaining water, sewage and other

utility lines as it may from time to time deem necessary or •

expedient, it being understood that the Association shall have no

obligation to provide any such facilities.

4. Grantee, its successors and assigns, shall at all times

cause the Property to be used and maintained in accordance with

the requirements of all applicable laws, rules and regulations of

any governmental authority, now existing or hereafter enacted,

("Applicable Laws") and shall use the Common Areas only in accor-

dance with Applicable Laws-

5. The following uses are prohibited:

-3-
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(a) No structure of any kind sral^ be constructed

closer than ten (30) feet to the North or ten (10) feet

to the South Property line, or within twenty (20) feet

on any hangar constructed on contiguous property, in

order to preserve the ingress and egress easement

reserved in the Declaration with respect to space

between hangare. Similarly, this space shall remain

unobstructed at all times, and no aircraft, motor

vehicles or other thing may be parked, placed or stored

in this area. The Architectural Cbntrol Crnmittee or Declurant

may modify this paragraph at any tir.L by execution at a written

amendment and filing same in the Deed Heozls of Tarrant County,

Texas.

(b) Airplanes and automobiles, in each case which

are functioning and in good order and repair, may be

parked to the West of the hangar constructed on the

Property provided same are not parked closer than 35

feet to the taxiway/roadway to be located to the West of

the hangar, which thirty-five (35) foot wide strip most

remain unobstructed at all times. Any other vehicles,

supplies, tools, parts or other material shall be stored

within the hangar if left overnight, except as the

• Association may otherwise provide.

(c) No antennae, lightning rod or other structure

may be constructed or erected on the Property which

extends higher than the highest point of any

building on the Property.

(d) The storing or sell3ny of fuel is strictly

prohibited unless approved in writing by the Associa-

tion. At no time shall fuel, oil, paint, or other

highly flammable products be stored at the Property.

(e) The drilling of wells, water, oil or gas, is

prohibited.

(f) All repairs, assembly or disassembly must be

performed within the hangar.

(g) No noxious, offensive or illegal activities

shall be carried on within the Property liar shall

7o0A.1/004
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anything be done therein which may reasonably be or

become an annoyance or nuisance to other property

owners.

(h) No contiaband shall be brought to or stored at

the Property.

(i) The Property shall not be used as a dumping

ground. Trash, garbage and other waste shall be kept in

a sanitary container and all such containers and other

equipment shall be kept in a clean and sanitary

condition_

(j) All, brush, trash or other fires (except as

necessary to repair aircraft) are expressly prohibited.

(k) Except as permitted by the Assoc,-ation, no

signs shall be constructed on the Property. Commercial

enterprises may, however, construct a sign indicating

the name of the business. Neatly painted "For Sale"

signs shall also he permitted_

(1) No animals, livestock or poultry of any kind

shall be raised, bred or kept on the Property, except

that dogs, cats or other household pets may be kept,

provided that they are not kept, bred or maintained for

commercial purposes.

6. None of the easement areas reserved in the Declaration

shall be obstructed in any manner_ As provided above, and without

limitation, no aircraft, automobile, or other vehicle may park or

stand within 35 feet of the taxiway/roadway. At no time shall

airplanes, automobiles, or other vehicles be left unattended on

the taxiway/roadway, on the runway, on the crass strip between the

taxiway/roadway and the runway, or in the safety zone.

7. Without limiting any of the other provisions set forth

herein, Grantee, its successors and assigns, specifically covenant

and agree to pay the license fee for the use of the runway and the

regular assessments, special group assessments and special ].ndi.-

vidual assessments provided for in the Declaration. In the event

-5-
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that Grant:e, its successors and assigns, shall fail to do so, the

Association shall have such rights and remedies as are provided in

the Declaration.

8. These covenants and restrictions are to run with the

land and shall be binding upon Grantee, its successors and assigns

and all persons claiming under them, unless and until the Declara-

tion is abolished as therein provided.

I- ^ •
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EXHIBIT "D"

Deed Restrictions for T Hangars

1. The Property is conveyed sub3ect to, and is entatled to

the benefit of, that certain Declaration of Covenants, Conditions

and Restrictions for Hicks Airfield, Tarrant County, Texas,

recorded in Volume _ Page of the Deed Records of

Tarrant County, Texas (the "Declaration"). Terms defined therein

(other than the term "Property") are used herein as therein

defined. Grantee, its successors and assigns, shall comply fully

with each and every term and provision of the Declaration, the

Bylaws, the Rules and Regulations from time to time adopced by the

Association, and each and every of the covenants, conditions and

restrictions set forth herein. Grantee specifically acknowledges

that it has been provided a copy of the Declaration, Bylaws and

Rules and Regulations in effect on the date hereof and ..s familiar

with each and every term and provision thereof-

Grantee has acquired by virtue of acquisition of the Prooer-

ty, and for so long as Grantee is the Owner of the Property, a

license to use the runway which is a part of Hicks Airfield, on

the terms and conditions set forth in the Declaration, and upon

payment of the license fee provided for in the Declaration.

Grantee- specifically acknowledges that it may not, and covenants

and agrees that it will not, permit any individual or entity to

use the runway except as permitted in the Declaration.

2. In accordance with the Declaration, the Property shall

be used as the site for an aircraft hangar, and may additionally

be used for such other lawful purposes as are not hereby prohibit-

ed. The Property described on Exhibit "A" to this Deed and hereby

conveyed to Grantee is a "T Hangar", being a part of a"Common

Hangar" (herein so called) which has been constructed by Grantor

on the real property specifically described by metes and b,., nd3 ,,..

Exhibit "B". The Common Hangar will be maintained by Grantee, its

.C: 83-% P-,., 1193
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successors and assigns, and the other owners of T Hangars located

within the Common Hangar. Specifically, Grantee, its successors

and assigns, and the other owners of T Hangars within the Common

Hangar shall themselves arrange for and provide: (a) maintenance

of the foundation, exterior walls, roof, interior supports, common

walls, and all other repairs necessary to the Common Hangar from

time to time, and (b) shall maintain such insurance against loss

by fire and other casualty and against liability for occurrences

in and about the Common Hangar, as they may desire. The Common

Hangar shall be maintained at all times in good condition and

repair and Grantor, its successors and assigns, shall have no

responsibility with respect thereto. All alterations, additions

and improvements shall require the prior written approval of the

Architectural Control Committee. Withcut limiting the Architec-

tural Control Committee's right of approval, it is specifically

agreed that no structure will be constructed which exceeds such

height as shdll be the maximum height permitted by applicable law

or such lesser height as the Association deems advisable in order

to assure the safe use of the runway at Hicks Airfield. All costs

of construction shall be the responsibility of Grantee, its

successors and assigns, and the other owners of T Hangars within

the Common Hangar, and Grantee hereby agrees to and does, indemni-

fy and hold harmless Grantor, its successors and assigns and the

Association, from any claim for labor or materials provided with

respect to the Property and/or the Common Hangar.

3. Neither Granter, its successors and assigns, nor the

Association, shall have any obligation to provide utilities to the

Property. In order that each owner of a T Hangar within the

Common Hangar shall have the service of electricity, however, each

owner of a T Hangar within the Common Hangar shall have an ease-

ment to maintain, and use, with reasonable access thereto, a

ON A'DOYE
conduit beneath,,the Common Hangar (generally where such conduits

are presently located) to bring wiring from the electrical box

located outside the Common Hangar to such T Hangar- Grantee, its

-'?- ;t 8396ra1434
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successors and assigns, shall obtain the service of utilities to

the Property, if desired. Outside toilets or privities or other

types of pit toilets are, however, expressly prohibited_ The

Association shall have the right, at its option, to encroach upon

the boundary lines of the Property for the purpose of laying and

maintaining water, sewage and other utility lines as it may from

time to time deem necessary or expedient, it being understood that

the Association shall have no obligation to provide any such

facilities. -

4. Grantee, its successors and assigns, shall at all times

cause the Property to be used and maintained in accordance with

the requirements of all applicable laws, rules and regulations of

any governmental authority ("Applicable Laws") and shall use the

Common Areas only in accordance with Applicable Laws.

5. The following uses are prohibited:

(a) No vehicles, parts, tools, supplies, or other

material shall be stored outside the T Hangar, and the

area between the Property and the taxiway/roadway

adjacent to the Property shall remain unobstructed at

all times.

(b) No antennae, lightning rod or other structure

may be constructed or erected on the Property which

extends higher than I f0®t over the highest point of any

building on the Property_

(c) The storing or selling of fuel is strictly

prohibited unless approved in writing by the Assoca.a-

tion. At no time shall fuel, oil, paint, or other

highly flammable products be stored at the Property_

(d) The drilling of wells, water, oil or gas, is

prohibited.

(e) All repairs, assembly oi disassembly must be

performed within the T Hangar.

(f) No noxious, offensive or illegal activities

shall be carried on within the Property nor shall

-3- ,ot 8396 ML 1195;t;oa.aioos
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anything be done therein which may reasonably be or

become an annoyance or nuisance to other property

owners.

(g) No contraband shall be brought to or stored at

the Property_

(h) Trash, garbage znd other waste shall be kept

in a sanitary container and all such containers and

other equipment shall be kept in a clean and sanitary

condition.

(i) All brush, trash or other fares (except as

necessary to repair aircraft) are expressly prohibited.

(j) Except as permitted by the Association, no

signs shall be constructed on the Property. Commercial

enterprises may, however, construct a sign indicating

the name of the business. Neatly painted "For sale"

signs shall also he pErmitted.

(k) The Property shall not be used as an overnight

residence.

(1) No animals, livestock or poultry of any kind

shall be raised, bred or kept on the Property, except

that dogs, cats or other household pets may be kept,

provided that they are not kept, bred or maintained for

commercial purposes.

6. None of the easement areas reserved in tne Declaration,

shall be obstructed an any manner. No aircraft, automobile, or

other vehicle may park or stand in the portion of the Property

adjacent to the taxiway/roadway. At no time shall airplanes,

automobiles, or other vehicles be left unattended on the

taxiway/roadway, on the runway, on the grass strip between the

taxiway/roadway and the runway, or in the safety zone.

7. Without limiting any of the other provisions set forth

herein, Grantee, its successors and assigns, specifically covenant

and agree to pay the license fee for the use of the runway and the

regular assessments, special group assessments and special

'4" 'AL 839G raGct4J6;6CA.3/005
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£rhiblt

Metes and Bounds Description of the Property.

BEING a tract of land in the M.E.P. and P. R.R. Co. Survey,
F.bstract No. 1110, the N.E.P. a P. R.F. Co. Survey, Abstract t7o-
1109, and the G. A. Crinere survey, Abstract No- 296, situatec in
Tarrant Cocr.tl•, Texas, and being more particularly cescribed b}

netes and bounds as follows:

BEGINxInG at a railroad spike in the ce.n.te_l:.ne of

9icka-Avondale School Road (County Road No. 4_31), said ooiyt

being, by deed call, in the Koith line of the N.E.P. s P. R.fi. Co.

Survey, Abstract ';•o. 1110, and being South 89 degrees, 40 minutes

West, 2186.76 feet from the Northeast corner of said survey;

THENCE South 22 degrees 44 minutes 51 secor.ds East, 16.18
feet passing an iron pin and continuing, in all 1714.63 feet to an
iron, said point being the beginning of a curve to the left having
a radius of 3850.68 feet and a cent-r41 angle of 9 degrees 57

r.-inutes 23 seconas;

'rFtENCE Southeasterly 669.i4 feet along said curve whose long
chord bears SguLh 27 degrees 42 minutes 22 seconds East, 66E.30
feet to an Iron pin, same be:nr, the end of said curve;

:n NCz South 32 decrees 42 minutes 26 seconds East, 304E.23

feet to an iron gin for ac=ner;

^uo
T!^.°5CE Sotth 57 decrees 17 r.::.raes --7 seconcs West,

_`;

feet to as. iron Pin, sad pci::t beinc 5r.[ =ee: and perpendicular
i^-lroac ^_^css;to the centerline of the Fort Worth 6 Denver

TnENCZ 5C.0 _°eet -rc'nd y2=2_'_e_ _ t_
of 5^.:.C

Port F.o-- Denver Rai roac tracks , Scr-- ' =5=-=- '- -'tites

5 - seconds wes= 3045 :9 ='et to an -__ -- _'__ -- =eQ-'=-==z =

a curve to Inc.rich ^ivT.'. _ a -
4

_ -.- ' ._^...__ __v_ 2u.. P- CE:=a_

9 degrees 57 27 Eeccnds;

=?^C_ !:Or -'v.'EStE= -E.75 fee= >- ' _'_.. c_rt' w. Gse _C^:c

^cYc=^h=__
c

Worth 27 degrees -' .._n^=esy 1= aEccccs ries-, :57.E2

^eet to an iron pin at the PT of san:e;

TE?hcE North 2% degrees
/R
-^ _- _- _-cc_°_s P:est, '-E79.49

feet to a railroad s: i'xe in the F

._
c= =e==zne r_

School- Road (Courr_v Road No. 4=11) 7

TBEACS 2:c=tf: P°. cetirees 39 le`_,-.ttes -- se=nds East, 4-1:.5-'

feet to the ?o=._ OF =-,,:,Itadl\G, and cc,-main:-^c 5C.64G: ac=es .,_

-and, r.c=e or less.
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8Y-LAWS

ilIrXti A1"v17•7LJ P11mS ASSCY'IRTIQJ
A NON-PROFIT CORPORATION

The name of this non-profit corporation shall be
11IOCS FiLiQ'ELLD FIIfJTS A`itid'1F1TI(N, ( the "Associatiqn").

ARTICLE I

PURPOSE AND PARTIES

1. The purpose for which the Association is
formed is to govern Hicks Field, n private airfield in
Tarrant County, Texas, (the "Project'), located upon the
approximately 50 acre tract of land described on Exhibit "A'

annexed hereto and made a part hereof (the "Property"), the
Property having been (or intended to be) subjected to a
Declaration of Covenants, Conditions and Restrictions (the
"Declaration") imposed (or to be imposed) on the Property by

Hicks Airfield, Inc., a Texas corporation (the "Declarant"),

and recorded in the Deed Records of Tarrant County, Texas.

All definitions contained in said Declaration shall apply

hereto and are iI16orpCrat'e'd herein by reference, unless any
term is otherwise used or defined herein.

2. All present or future Owners, tenants, future
tenants of any "lot" (as that term is defined in the
Declaration) or any other person who might use in any manner
the facilities of the Project are subject to the provisions
and any regulations set forth in these By-Laws. The mere
acquisition, lease or rental of any lot or the mere act of
occupancy of a lot will signify that theme Hy-Laws are
accepted, approved, ratified, and will be complied with.

ARTICLE II

MEMBERSHIP, VOTING, MAJORITY OF
CO-OWNERS ("OWNERS"). QUORUM, PROXIES

1. Membership. Membership in the Association,
and voting rights, shall be an set forth in the Declaration.

2. Quonan. Except am otherwise provided in
these Hy-Laws, the presence in person or by proxy of fifty-
one percent (Slx) in Interests of the Owners (in accordance
with the voting rights attributable to the lots owned as set
forth In the Declaration, and whenever the term "in
interests of the Owners" is used in these By-Laws, it shall
have this meaning) shell constitute a quorum; provided,
however, that the presence in person or by proxy of
thirty-three percent (33%) in interests of the Owners shall
constitute a quorum at the first meeting of the Association.
In the event a quorum is not present, then the meeting
called shall be adjourned, and notice of a new meeting for
the same purposes within two (2) to four (4) weeks shall be
sent by mail, at which meeting the number of Owners
represented in person or by proxy shall be sufficient to
constitute a quorum. An affirmative vote of a majority in
interests of the owners preeent, either in person or by
proxy, shall he required to transact the business of the
meeting.

3. Proxies. Votes may be cast in person or by
written proxy. No proxy shall be valid after eleven (11)

.: 83,3fi ^^i;1507

RCA000548

125



^a`r^;^ A True and Correct Copy of Original Record Filed in Tarrant County, TEXAS Tarrant County Clerk
Verify Certification at Mtpa/lcrecordsonline.comta r'
YerFfy Key: ja22cqc

months from the date of its execution unless specifically
provided in the proxy. All proxies must be filed with the
Secretary or Assistant Secretary of the Association before
the appointed time of each meeting.

ARTICLE III

ADMINISTRATION

1. Association Responsibilities. The Owners of
the lots will constitute the Aesociation which will have the
responsibility of administering the Project through a Board
of Directors.

2. Place of Meeting. Meetings of the Aseocie-
tion shall be held at such suitable place as the Board of
Directors may determine.

3. Annual Meetings. The first meeting of the
Association shall be held (i) thirty (30) days after the
expiration of ninety (9p) days from the date upon which
there has occurred the conveyance by the Declarant of
seventy-five percent (7Sz) in numbers of the lots at the
Project, or (ii) three (3) years after the first lot is
conveyed, whichever occurs firet. At the aole option of
Declarant the first meeting of the Association may be held
sooner than set forth above but not later. Thereafter, the
annual meetings of the Association shall be held during the
same month of each succeeding year with the second annual
meeting occurring not sooner than twelve (12) months after
the first annual meeting. At such meetings there shall be
elected by ballot of the Owners a Board of Directors in
accordance with the requirements of Paragraph 5 of Article
IV of these By-Laws, The Owners may also transact such
other business of the Association as may properly come be-
fore them. Each first mortgage on any lot, or its agent,
shall have the right to designate a representative to attend
the meetings.

4. Special Meetings. It shall be the duty of
the President to call a special meeting of the owners as di-
rected by resolution of the Board of Directors or upon a
petition signed by a majority in interests of the Owners
which has been presented to the Secretary or Assistant
Secretary of the Association. The notice of any special
meeting shall state the time and place of such meeting and
the purpose thereof. No business except as stated in the
notice shall be transacted at a special meeting unless by
consent of two-thirds (2/3) in interests of the Owners
present, either in person or by proxy. Any such meetings
shall be held after the first annual meeting and shall be
held within thirty (30) days after receipt by the Secretary
or Assistant Secretary of such resolution or petition.

5. Notice of Meetinas. It shall be the duty of
the Secretary or Assistant Secretary of the Association to
mail or deliver a notice of each annual or special meeting,
stating the purpose thereof as well as the time and place--2t
is to be held, to each Owner and first mortgagee of record,
at least ten (10) days, but not more than thirty (30) days,
prior to such meeting. The mailing of a notice in the
manner provided in this Paragraph shall be considered notice
served.

6. Adjourned Meetings. If any meeting of Owners
cannot be organized because a quorum has not attended, the

,^^ 833G rc.i5Q6
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Owners who are present, either in person or by proxy, may
adjourn the meeting from time to time. Until n quorum is
obtained, however, the place of the meetings must remain an
stated in the notice.

7. Order of Business. The order of business at
all meetings of the Owners shall be as follows;

(a) Roll call and certifying proxies;
(b) Proof of notice of meeting or waiver of

notice;
(c) Reading and disposal of unapproved min-

utes;
(d) Reports of officers;
(e) Reports of committees;
(f) Election of directors; •
(g) Unfinished business;
(h) New business; and
(i) Adjournment.

ARTICLE IV

BOARD OF DIRECTORS

1. Number and Qualification. Until the first
annual meeting of the Association, the affairs of this Asso-
ciation shall be governed by a Board of Directors consisting
of the three (3) persons delineated in the Articles of In-
corporation of the Association. At the first annual meet-
ing, there shall be elected any two (2) members of the
Association to the Board of Directors (it being understood
that the Directors who resign may be reelected) to serve
with one remaining Board of Director Member and the new
Board of Directors shall thereafter govern the affairs of
this Association until their successors have been duly
elected and qualified.

2. Powers and Duties. The Board of Directors
shall have the powers and duties necessary for the admin-
istration of the affairs of the Association and for the
operation and maintenance of the Project including the
promulgation of Rules and Regulations for the Project. The
Board of Directors may do all such acts and things except as
by law or by these By-Laws or by the Declaration may not be
delegated to the Board of Directors.

3. Other Powers and Duties. Such powers and
duties of the Board of Directors shall include, but shall
not be limited to, exercising all powers, and carrying out
all duties, of the Association • and Board of Directors
specified in the Declaration. The Board of Directors may
appoint a Managing Agent (herein so called) to carry out the
day-to-day operations of the Association subject to supervi-
sion of the Board of Directors.

4. No Waiver of Rights. The omission or failure

of the Association or any Owner to enforce the covenants,
conditions, restrictions, easements, uses, limitations,
obligations or other provision of the Declaration, these

By-Laws or the regulations ndopted pursuant thereto, shell
not constitute or be deemed a waiver. modificat2vn or
release thereof, and the Board of Directors or the Managing

Agent shall have the right to enforce the same thereafter.

5. Election and Term of Office. At the first
annual meeting of the Association, the Owners shall elect a

vot 839G PACE 15W
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Board of Directors in accordance herewith. The term of
office of one of the two (2) Directors elected shall be
fixed at two (2) years and the other shall be fixed at one
year. The remaining Director shall serve for one (1) year
after the first annual meeting. At the expiration of the
initial term of office of each respective Director, his
successor shall be elected to serve a term of two (2) years.
The Directors shall hold office until their resignation or
until successors have been elected and hold their first
meeting, except as is otherwise provided.

6. Vacancies. Vacancies in the Board of Direc-
tors caused by any reason other that the removal of a Di-

rector by a vote of the Association shall be filled by vote
of the majority of the remaining Directors, even though they
may constitute less than a quorum; and each person so

elected shall be a Director until a successor is elected at
the next annual meeting of the Association-

7. Removal of Directors. At any regular or spe-
cial meeting duly called, any one or more of the Directors
may be removed with or without cause by a majority in
interests of the Owners, nnd a successor may then and there
be elected to fill the vaca:nty thus created. Any Director
whose removal has been proposed by the Owners shall be given
an opportunity to be heard at the meeting.

a. Organizational Meeting. The first meeting of
a newly elected Board of Directors following the annual
meeting of the Owners shall be held within ten (10) days
thereafter at such place as shall be fixed by the Directors
at the meeting at which such Directors were elected, and no
notice shall be necessary to the newly elected Directors in
order legally to constitute such meeting, providing a major-
ity of the whole Board of Directors shall be present.

9. Regular Meetings. Regular meetings of the
Board of Directors may be held at such time and place as
shall be determined, from time to time, by a majority of the
Directors but at least one such meeting shall be held during
each calendar quarter. Notice of regular meetings of the
Board of Directors shall be given to each Director, person-
ally or by mail, telephone or telegraph, at least five (5)
days prior to the day named for such meeting.

10. Special Meetings. Special meetings of the
Board of Directors may be called by the President on live
(5) days notice to each Director, given personally or by
mail, telephone or telegraph, which notice shall state the
time, place (as hereinabove provided) and purpose of the
meeting. Special meetings of the Board of Directors shall
be called by the President or Secretary or Assistant Secre-
tary of the Association in like manner and on like notice on
the written request of one or more Director.

- 11. Waiver of Notice. Before or at any meeting

of the Board of Directors, any Director may, in writing,

waive notice of such meeting and such waiver shall be deemed

equivalent to the giving of such notice. Attendance by a
Director at any meeting of the Board shall be a waiver of
notice by him of the time and place thereof. If all the
Directors are present at any meeting of the Board, no notice

shall be required and any business may be transacted at such
...ZD...^.ŷ.

12. Board of Directors' Quorum. At all meetings
of the Board of Directors, n majority of the Directors shall
constitute a quorum for the transaction of business, and the

.c: 8396 eK.J51Q
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acts of the majority of the Directors present at a meeting
at which a quorum is present shall be the acts of the Board
of Directors. If at any meeting of the Board of Directors.
there be lass than a quorum present, the majority of those
prevent may adjourn the meeting from time to time. At any
such adjourned meeting, which thereafter a quorum in
obtained, any business which might have been transacted at
the meeting as originally called may be transacted without
further notice.

13. Fidelity Bonds. The Board of Directors shall

require that the Association maintain adequate fidelity

coverage to protect against dishonest acts by its officers,

directors, trustees and employees and all others who are

responsible for handling funds of the Association. Such

fidelity bonds shall meet the following requirements: all

shall be written for an amount at least equal to the esti-
mated maximum of funds, including reserves, in the custody

of the Association, but in no event shall the aggregate of

such bonds be an amount less than a sum equal to three (3)

months' aggregate assessments on all Lots plus reserves; all
shall contain waivers of any defense based upon the exclu-

sion of persons who serve without compensation from any

definition of 'empYoyes" or similar expression; all shall
provide that they may not be cancelled or substantially

modified (including cancellation for nonpayment of premium)
without at least thirty days' prior written notice to each

holder, insurer and guarantor of any first mortgage on any

Lots. The premiums on such bonds shall be paid by the

Association.

14. Compensation. No member of the Board of Di-
rectors shall receive any compensation for acting as such.

ARTICLE V

FISCAL MANAGEMTM

The provision for fiscal management of the Project
for and in behalf of all of the Owners as not forth in the
Declaration shall be supplemented by the following provi-
sions:

Accounts. The funds and expenditures of the
Owners by and through the Association shall be credited and
charged to accounts under the following classifications an
shall be appropriate, all of which expenditures shall be
expenses of the Association:

(a) Current expense, which shall include all
funds and expenditures within the year for which
the yfunds are budgeted, including a reasonable
allowance for contingencies and working funds,
except expenditures chargeable to reserves and to
additional improvements.

(b) Reserve for deferred maintenance, which
shall include funds for maintenance items which
occur less frequently than annually.

(c) Reserve for replacement (sinking fund),
whic, all include funds for repair or replace-
ment required because of damage, wear or obsoles-
cence.

.G, 83J6p.i11511
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ARTICLE VI

OFFICERS

1. Designation. The Officers of the Association
shall be a President, a Vice President and a Secretary/Trea-
surer, all of whom shall be elected by the Board of Direc-
tors, and such assistant officers as the Board of Directors
shall, from time to time, elect. Such officers may be (but
need not bey members of the Board of Directors. The office
of the Vice President and Secretary/Treasurer may be held by
the same person.

2. Election of officers. The officers of the
Association shall be elected annually by the Board of Direc-
tors at the organizational meeting of each new Board and
shall hold office subject to the continuing approval of the
Board.

3. Removal of Officers. Upon an affirmative
vote of a majority of the members of the Board of Directors,
any officer may be removed, either with or without cause,
and his successor elected at any regular meeting of the
Board of Directors, or it any special meeting of the Board
called for such purpose.

4. President. The President shall be the chief
executive officer of the Association. He shall preside at
all meetings of the Association and of the Board of Direc-
tors. He shall have all of the general powers and duties
which are usually vested in the office of president of an
association, including but not limited to the power to ap-
point committees from among the owners from time to time as
he may in his discretion decide is appropriate to assist in
the conduct of the affairs of the Association or as may be
established by the Board or by the members of the Asso-
ciation at any regular or special meetings.

5.' Vice President. The Vice President shall
have all the powers and authority and perform all the
functions and duties of the President, in the absence of the
President, or his inability for any reason to exercise such
powers and functions or perform such duties, and also per-
form any duties he is directed to perform by the President.

6. Secretary. The Secretary shall keep all the
minutes of the meeting of the Board of Directors and the
minutes of all meetings of the Association; he shall have
charge of such books and papers as the Board of Directors
may direct; and he shall, in general, perform all the duties
incident to the office of Secretary and as is provided in
the Declaration and the By-Laws.

The Secretary shall compile and keep up to date at

the principal office of the Association a complete list of

members and their last known addresses as. shovn on the rec-

ords of the Association. Such list shall also show opposite

each member's name the number or other appropriate designa-

tion of the Lots owned by such member, and the percentage of
each aggregate regular assessment, by Lot, for which such

Owner is responsible_ Such list shall be open to inspection

by members nnd other persons lawfully entitled to inspect

the same at reasonable times during regular business hours.

7. Assistant Secretary. The Assistant Secretary
shall have all the powers and authority and perform all the
functions and duties of the Secretary, in the absence of the
Secretary, or his inability for any reason to exercise such
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powers and functions or perform such duties, and also per-
form any duties he is directed to perform by the Secretary.

B. Treasurer. The Treasurer shall have respon-
eibility for Association funds and shall be responsible for
keeping full and accurate accounts of all receipts and dis-
bursemer.ts in books belonging to the Association. Be shall
be responsible for the deposit of all monies and other valu-
able effects in the name, and to the credit, of the Aeso-
ciation in such depositories as may from time to time be
designated by the Board of Directors. In the event a Man-
aging Agent has the responsibility of collecting and dis-
bursing funds, the Treasurer shall review the accounts of
the Managing Agent within fifteen (15) days after the first
day of each month.

ARTICLE VI1

INDEMNIFICATION OF OFFICERS,
DIRECTORS AND MANAGING AGENT

1. Civil or Criminal Proceedings. The Associa-
tion shall have the power to indemnify any officer, Direc-
tor, or Managing Agent thereof, who was, or is a party, or
is threatened to be made a party, to any threatened, pending
or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (whether or not by
or in the right of the Association) by reason of the fact
that such person is or was an Officer, Director, or Managing
Agent of the Association, against expenses (including but
not limited to attorneys' fees and coat of the proceeding),
judgments, fines and amounts paid in settlement actually and
reasonably incurred by his in connection with or in defense
of such action, suit or proceeding if such person acted in
good faith and in a manner which such person reasonabLy be-
lieved to be in or not opposed to the best interests of the

Association. Provided, that with respect to: (1) any crim-
inal action or proceeding, such person had no reasonable
cause to believe that his conduct was unlawful; or (2) any
civil claim, Issue or matter, such person shall not be
guilty of gross negligence or willful misconduct in the
performance of his duties to the Association. Termination
of any action, suit, or proceeding by judgment, order, set-
tlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption
that such person had reasonable cause to believe that his
conduct was unlawful, or that such person did not act in
good faith or in a manner which he reasonably believed to be
in or not opposed to the best interests of the Association,
all such matters being determined solely and exclusively for
the purpose of indemnification as herein provided.

Indemnification under the preceding Paragraph

shall be made by the Association only as authorized in each
specific case upon the determination that indemnification of
such person is proper in the circumstances because he has
met the applicable standards of conduct as set forth herein.
Such determination shall be made (1) by the Board of Direc-
tors by a ma)ority vote of a quorum consisting of Directors
who were not parties to such action, suit or proceeding: or
(2) if such a quorum is not obtainable by (a) independent
legal counsel in a written opinion, or (b) the members of
the Association and no member shall be disqualified from
voting because he is or was party to any such nction, suit

or proceeding. Indemnification so determined may be paid,
in part, before the termination of such action, suit or

.i,_ 839131-4,-E 1513

RCA000554

131



A True and Correct Copy of Original Record Filed in Tarrant County, TEXAS Tarrant County Clerk

'S Verify Certification at https:l/tcrccordsonline.com

Yeriby Key: ja22cqc

A"

proceeding upon the receipt by the Association of an under-
taking by or on behalf of the person claiming much indemni-
fication to repay all sums so advanced if it is subsequently
determined that he is not entitled thereto as provided in
this Article.

To the extent that an Officer, Director or Manag-
ing Agent of the Association Jas been successful on the
merits or otherwise in the defense of any action, suit or
proceeding, whether civil or criminal, such person shall be
indemnified against such expenses (including costs and
attorneys' fees) actually and reasonably incurred by his in
connection therewlth.

Indemnification provided herein shall be exclusive
of any and all other rights'and claims to which those indam-
nified may be entitled as against the Association, and every
Director or Officer thereof under any By-Law, resolution,
agreement or law and any request for payment hereunder shell
be deemed a waiver of all such other rights, claims or de-
mands as against the Association and each Director, Officer
and employee thereof. The indemnification provided herein
shall inure to the benefit of the heirs, executors, adminis-
trators and successors of any person entitled thereto under
the provision of this Article.

The Association shall have the power to purchase
and maintain insurance on behalf of any person who is or was
a Director. Officer, employee or agent of the Association
against any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as
such, whether or not the Association would have the power to
indemnify him against such liability under the provision of
this Article.

All liability. losa, damage, cost and expense in-
curred or suffered by the Association by reason or arising
out of or in connection with the foregoing indemnification
provisions shall be treated and handled by the Association
as expenses of the Association; provided, however, that
nothing contained in this Article VII shall be deemed to
obligate the Association to indemnify any member who is or
has been n Director or Officer of the Association with
respect to any duties or obligations assumed or liability
incurred by him under and by virtue of the Declaration and
these By-Laws that were assumed or incurred outside of his
conduct specifically related to the fulfillment of his
duties as an Officer or Director of the Association.

2. Other. Contracts or other commitments made
by the Board of Directors, Officers or the Managing Agent
shall be made as agent for the Association, and they shall
have no personal responsibility on any such contract or
commitment (except such liability as may be ascribed to them
in their capacity as Owners), and the liability of any Owner
on such contract or commitment shall be limited to such
proportionate share of the total liability thereof propor-
tionately divided between each lot in accordance with the
share of regular assessments attributable to such lot as
provided in the Declaration.
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ARTICLE VIII

AMENDMENTS TO BY-LAWS

1. Amendments to'By-Laws. These By-Laws may be
amended in writing by the Association at a duly constituted
meeting called for such purpose or in any regular meeting so
long as the notice of such meeting seta forth the complete
text of the proposed amendment. Amendments to these By-Laws
may be made upon approval of sixty-seven percent (67x) in
interests of the Owners.

ARTICLE IX

MORTGAGES

1. Notice to Association. An Owner who mort-
gages his lot shall notify the Association through the
Managing Agent, if any, or the Secretary or Assistant
Secretary of the Association, giving the name and address of
his mortgagee. The Association shall maintain such informa-
tion.

2. Notice of Unpaid Assessments. The Board of
Directors, upon written request by a mortgagee of a lot or
by an insurer or guarantor of a first mortgage on a lot,
shall promptly report any default by the Owner thereof and
any unpaid assessments due from the Owner thereof which
remain unpaid for sixty (60) days after the date on which
said assessment became due.

3. Notice of Default. The Board of Directors,
when giving notice to an Owner of a default in paying
assessments or other default, shall send a copy of such
notice to each holder, insurer and guarantor of a first
mortgage covering such lot whose name and address has there-
fore been furnished to the Board of Directors.

4. Examination of Declaration. By-Lavs and Books
and Financial Statements. Each Owner, mortgagee, and
insurer of a lot and each insurer and guarantor of any first
mortgage on any lot shall be permitted to examine the
Declaration, these by-Laws, all other rules and regulations
promulgated by the Association, and the books of account of
the Association at reasonable times on business days after
notice of request therefor. Upon written request by a
holder, insurer or guarantor of any first mortgage on any
lot, the Be" of Directors shall send to such holder,
insurer or guarantor an audited financial statement, if any,
of the Association for the immediately preceding fiscal
year.

5_ Notice to Mortgagee, Insurer and Guarantor.
If requested by any mortgagee of any lot or any insurer or
guarantor of any first mortgage on any lot, the Board of
Directors shall give to such mortgagee, insurer or guarantor
notice in writing of any loss to, or taking of, the Common
Elements of the Project if such loss or taking exceeds
$]0,000.00 or damage to a lot covered by such mortgage
exceeds S1,O00.0O.
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ARTICLE X

EVIDENCE OF OWNERSHIP, REGISTRATION OF MAILING ADDRESS
AND DESIGNATION OF VOT1HG REPRESENTATIVE

l. Proof of Ownership. Except for those Owners
who initially purchase a lot from Declarant, any person, on
becoming an Owner of a lot, shall furnish to the Managing
Agent or Board of Directors a true and correct copy of the
original or a certified copy of the recorded instrument
vesting that person with an interest or ownership in the
lot, which copy shall remain in the files of the Associa-
tion. A member shall not be deemed to be in good standing
nor shall he be entitled to vote at any annual or special
meeting of members unless this requirement is first met.

2. Registration of Mailing Address. The Owner
or several Owners of an individual lot shall have one and
the same registered mailing address to be used by the
Aesociation for mailing of statements, notices, demands and
all other communications, and such registered address shall
be the only mailing address of a person or persona, firm,
corporation, partnership, associatioa or other legal entity
or any combination thereof to be used by the Association.
Such registered address of a lot Owner(s) shall be furnished
by such Owner(s) to the Managing Agent or Board of Directors
within fifteen (15) days after transfer of title, or after a
change of address, and much registration shall be in written
form and signed by all of the Owners of the lot or by such
persons as are authorized by law to represent the interest
of (all of) the Owner(s) thereof.

A11 notices or demands intended to be served upon
the Association or the Board of Directors thereof shall be

sent certified mail, postage prepaid, to >3IC1C5 AlRFIFSD P170TS
ASSOCIATA7Tt, Att1: Don Davis, 1845 Prxira't Line Road. Suite 101

Hurst Texas 76054 or such other address as

the Board of Directors may establish by notice to all

Owners.

3. Designation of Voting Representative - Proxy.
If a lot is owned by one person, his right to vote shall be
established by the record title thereto. If title to a lot
is held by more than one person or by a firm, corporation,
partnership, association, or other legal entity, or any
combination thereof, such Owners shall execute a proxy
appointing and authorizing one person or alternate persons
to attend all annual and special meetings of members and
thereat to cast whatever vote the Owners themselves might
collectively cast if they were personally present. Such
proxy shall be affective and remain in force unless volun-
tarily revoked, amended or sooner terminated by operation of
law; provided, however, that no proxy shall be valid after
eleven (11) months from the date of execution unless specif-
ically provided therein. Within thirty (30) days after such
revocation, amendment or termination, the Owners shall
reappoint and authorize one person or alternate persons to
attend all annual and special meetings as provided by this
Paragraph 3.

The requirements herein contained in this Article
X shall be first met before an owner of a lot shall be
deemed in good standing and entitled to vote at an annual or
special meeting of members.

lo
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ARTICLE XI

OBLIGATIONS OF THE OWNERS

1. License Fee and Assessments. Each Owner
shall pay the license fee and assessments against his lot(a)
as provided in the Declaration,

2. Com liance With Restrictions Governing the
Proiect. Each owner shall comply fully with the fallowing:

(a) The Declaration;

(b) The restrictions and other covenants and
agreements contained in the Warranty Deed by which
such Owner acquired his lot(s);

(c) These By-Laws;

(d) The Rules and Regulations from time to
time adopted by the Association; and

(e) All provisions of ' applicable law,
whether federal, state or local.

Each Owner shall always endeavor to observe and promote the
cooperative purposes for the accomplishment of which the
Project was established.

3. Notice of Lien or Suit. An Owner shall give
notice to the Association of every lien or encumbrance upon
his lot, other than for taxes and aesessments, and notice of
every, suit or other, proceeding which may affect the title to
his lot, and such notice shall be given within five (5) days
after the Owner has knowledge thereof.

4. Mechanic's Lien. Each Owner agrees to indem-
nify and to hold each of the other Owners harmless from any
and all claims of mechanic's liens filed against other lots
and the Common Elements for labor, materials, services or
other products incorporated in the improvements located on
such Owner's lot_ In the event such a lien is filed and/or
a suit for foreclosure of a mechanic's lien is commenced,
then within ten (10) days thereafter such Owner shall be
required to deposit with the Association cash or negotiable
securities equal to one and one-half (IJI) of the amount of
such claim plus interest for one (1) year together with the
aum equal to ten percent (10%) of the amount of such claim,
but nut lees than FIVE HUNDRED and 00/100 DOLLARS (5500.00),
which latter sum may be used by the Association for any
costs and expenses Incurred, including attorney's fees
incurred for legal advice and counsel. Except as is other-
wise provided, such sum or securities shall be held by the
Association pending final adjudication or settlement of the
claim or litigation. Disbursement of such funds or proceeds
*hall be made by the Association to insure payment of or on
account of such final judgment or settlement. Any deficien-
cy, including attorney's fees incurred by the Association,
shall be paid forthwith by the subject Owner, and his
failure to so pay shall entitle the Association to make such
payment, and the amount thereof shall be a debt of the Owner
and constitute it lien against his lot that may be foreclosed
as is provided in the Declaration for non-payment of debts
to the Association. All advancements, payments, co=t& and
expenses, including attorney's fees, incurred by the Asso-
ciation shall be forthwith reimbursed to it by such Own-
er(e), and the Owner(s) shall be liable to the Association
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for the payment of interest at the maximum rate permitted by
law on all such mums paid or incurred by the Association.

5. Right of Entr . Each Owner shall and does
grant the right to maintain a key and the right of entry to

the Managing Agent or to any other person authorized by the

Association in case of an emergency originating in or

threatening his lot, whether the Owner is present at the
time or not.

6. Rules and Regulations. The Board of Direc-
tore, pursuant to Paragraph 2 of Article IV of these
By-Laws, reserves the power to establish, make and enforce
compliance with such Rules and Regulations an may be neces-
sary or desirable for the efficient and enjoyable operation,
use and occupancy of the Project with the right to amend
same from time to time. Copies of such rules and regula-
tions shall be furnished to each Owner prior to the date
when the same shall become effective.

7. Destruction or Obsolescence. Each Owner,
upon becoming an Owner of a lot, hereby grants his power of
attorney in favor of the Association, irrevocably appointing
the Association his attorney in fact to deal, at its option,
with the Owner's lot upon its damage, destruction or obsole-
scenc®.

ARTICLE XII

ABATEMENT AM ENJOINMENT OF VIOLATIONS BY OWNERS

1. Abatement and Enjoinment. The violation of
any Rule or Regulation accepted by the Board of Directors,
or the breach of any By-Law, or the breach of any provision
of the Declaration, or the breach of any restriction,
covenant or agreement contained with the deed by which an
Owner acquired his lot(s), shall give the Board of Directors
or the Managing Agent the right, in addition to any other
rights set forth therein, (i ► to enter the lot in which, or
as to which, such violation or breach exists and to summari-
ly abate and remove, at the expense of the defaulting Owner,
any person, structure, thing or condition that may exist
therein contrary to the intent and meaning of the provisions
thereof, and the Board of Directors or Managing Agent shall
not be deemed guilty in any manner of trespass, and to
expei, remove and put out, any person, animal, or thing
whatsoever using such force as may be necessary in so doing,
without being liable to prosecution or any damages therefor;
and (ii) to enjoin, abate, or remedy by appropriate legal
proceedings, either at law or in equity, the continuance of
any breach. The Board of Directors, or Managing Agent, may
assess a fine of up to $250.00 for each occurrence against
any Owner violating the Rules and Regulations, these By-
Laws, the Declaration, or any restriction, covenant or
agreement contained within the deed by which an Owner
acquired his lot(s), in addition to any other remedies
provided herein or in the Declaration.

ARTICLE XIII

WAIVER OP SUBROGATION

Each and every owner and/or occupant subject to
these 8y-Laws agrees, by acceptance hereof, to grant and

12
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hereby does grant a waiver of subrogation in favor of each
and every other Owner and/or occupant, regarding any claims
or rights each may have under any Insurance policies of
physical damage regarding his lot or contents therein held

by him individually. To the extent any lot or contents
therein in uninsured (beyond any coverage required to be
maintained as herein prescribed), each owner and/or occupant
shall and hereby does waive his right of recovery against
all other owners and/or occupants, and shall hold harmless
all other Owners and/or occupants to the Caine extent that he
would have had he made recovery for such damaged lot or
contents therein under a standard "replacement value" insur-
ance policy insuring same.

ARTICLE XIV

COMPENSATION

This Association is not organized for profit. No
Owner, member of the Board of Directors, officer or person
from whom the Association may receive any property or funds
shall receive or shall be lawfully entitled to receive any
pecuniary profit from the operation thereof, and in no event
shall any part of the funds or assets of the Association be
paid an salary or compensation to, or distributed to, or
inure to the benefit of any Owner (other than Declarant,
under the circumstances and as provided in the Declaration),
member of the Board of Directors, or officer, provided,
however, always (1) that reasonable compensation may be paid
to any member, manager or officer while acting as an agent
or employee of the Association for services rendered in
effecting one or more of the purposes of the Association,
and (2) that any member, manager or officer may, from time
to time, be reimbursed for his actual and reasonable expens-
es incurred in connection with the administration of the
affairs of the Association.

ARTICLE XV

EXECUTION OF DOCUMENTS

The persons who shall be authorized to execute any
and all contracts, documents, instruments, conveyances or
encumbrances including promissory notes, shall be two, one
of each of the President or Vice President and the Secretary
or Assistant Secretary of the Association.

ARTICLE XVI

PROXY TO TRUST

Lot Owners shall have the right to irrevocably
constitute and appoint the beneficiary of a deed of trust
their true and lawful attorney to vote their membership in
this Association at any and all meetings of the Association
and to vest in such beneficiary or his nominees any and all

rights, privileges, and powers that they have as Owners
under the 9y-Laws of this Association or by virtue of the
Declaration. Such proxy shall become effective upon the
filing of a notice by the beneficiary with the Secretary or
Assistant Secretary of the Association at such time or times
as the beneficiary shall deen its security in jeopardy.

13
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Such proxy shall be valid until withdrawn by said Benefici-
ary or until such time as a release of the beneficiary's
deed of trust in executed and a copy thereof delivered to
the Secretary or Assistant Secretary of the Association.
Nothing herein contained shall be construed to relieve
Owners, or to impose upon the beneficiary of the deed of
trust, the duties and obligations of an Owner.

v0i 9396 ma is29
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ARTICLE XVII

CONFLICTING OR INVALID PROVISIONS

Notwithstanding anything contained herein to the
contrary, should all or part of any Article of these by-Laws
be in conflict with the provisions of the laws of the State
of Texas, including specifically the .Texas Non-Profit
Corporation Act, as amended, such laws shall control; and
should any part of these by-Laws be invalid or inoperative
for any reason, the remaining parts, so far as to possible
and is reasonable, shall be valid and operative.

By our signatures hereto the undersigned, being
all of the initial Disectora of the Association, hereby
adopt the foregoing By-Laws for the Association as of the aR D
day of Am. , 1985;

.^ ^
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STATE OF TEXAS

COUNTY OF TARRANT

FiLEbr,^,<. . ; UU UNr „: rExr;s
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rnoW..
FIFTH AMENDMENT OF DECLARATION OF COVENANTS, CONDI'IrIF71VS-k
AND RESTRICTIONS FOR HICKS AIRFIELD, TARRANT CQUNTY, TEXAS ,_ ,,

1^»_-

Hicks Airfield Pilots'Association, a Texas non-profit corporation, of the County of

Tarrant, State of Texas (the "Association'^ hereby amends that certain Declaration of Covenants,

Conditions and Restrictions, executed by Hicks Airfield, Inc., a Texas corporation, as Declarant,

and placed of record in Volume 8396, Page 1458, Deed Records, Tarrant County, Texas, as
amended by that certain Amendment to Declaration of Covenants, Conditions and Restrictions,

executed by Hicks Airfield, Inc., a Texas corporation, as Declarant (the "First Amendment"), and
placed of record in Volume 9066, Page 259, of the Deed Records of Tarrant County, Texas, and

as amended by that certain Second Amendment to Declaration of Covenants, Conditions and

Restrictions, created by Hicks Airfield, Inc., a Texas corporation, as Declarant (the "Second
Amendment"), and placed of record in Volume 10505, Page 1485, of the Deed Records of

Tarrant County, Texas. .and as amestded. by that certain Third Amendment to Declaration of

Covenants, Conditions and Restrictions, created by Hicks Airfield Pilots' Association (the `Third
Amendment"), and placed of record in Volume 12795 Page 145, of the Deed Records of Tarrant
County, Texas, and as amended by that certain Fourth Amendment to Declaration of Covenants,

Creditors and Restrictions, created by Hicks Airfield Pilots' Association (the "Fourth

Amendment") and placed of Record in Volume \32,c Page 5 , of the Deed Records of

Tarrant County, Texas (the Declaration of Covenants, Conditions and Restrictions, as so
amended by the First, Second, Third and Fourth Amendments, is herein referred to collectively

as the "Declaration").

WITNESSETIi:

WHEREAS, the Association is exercising the right granted to it pursuant to Article
VII(2) of the Declaration to amend the same in the particulars hereinafter set forth and, in
accordance therewith, has obtained the written consent of sixty percent (60%) or more of the
Owners of Lots of the Property described an Exhibit 'W' attached hereto and made a part hereof
for all purposes (the "Phase I Property"), and

WHEREAS, contemporaneously herewith, the Assoefation is filing in the Deed Records
of Tarrant County, Texas, a Correction Warmly Deed (the "Correction Warranty Deed") in the
form attached hereto as Exhibit `B" and made a part hereof for all purposes to reform that certain
General Warranty Deed, dated August 4, 1992, but effective May 18, 1992, executed by Hicks
Airfield, Inc. ("Hicks'), as Grantor, to the Association, as Grantee, covering the property

described in Exhibit "B" attached hereto; and

WHEREAS, it is the intention of this Amendment (the "Fifth Amendment") being
executed today to ratify and confirm in its entirety the Third Amendment, to reinstate the

009523.10D:35376A3(16o1a03! DOC)

RCA000563

140



A True and Correct Copy of Original Record Filed in Tarrant County, TEXAS Tarrant County Clerk
Verify Certification at https://tcrecordsonl!ne.com

YerifyKey: zytvnzr r^j^

easement which was revoked in the Fourth Amendment but only for use by airplanes and by

airplanes and other vehicular traffic availing themselves of the services offered by the businesses
operated by the Owner of Lott^'^'^ of the Phase I Property, to clarify certain provisions relating

to the provisions of the Declaration which permit the Association or any other entity authorized
by the Declaration to charge or collect a license fee for the purpose of landing, taking off or
taxiing aircraft on the Property and to amend the same by this Fifth Amendment; and

WHEREAS, pursuant to Article II of the Declaration, Hicks has the right, upon certain
conditions contained therein, to permit additional land contiguous to the Phase I Property
(hereinafter referred to as the "Contiguous Property') to become part of Hicks Airfield (the
"Expansion RighP); and

WHEREAS, it is also the intention of this Fifth Amendment to clarify that only
properties subject to the Expansion Right granted to Hicks in Article I of the Declaration are (i)
the property described in Exhibit "C" attached hereto (the "Silverado Tract") and (ii) upon the
satisfaction of the terms and conditions hereinafter set forth in Section 7 hereof, the property
described in Section 7 hereof (the "Option Tract"), and that these two (2) tracts of land constitute
all of the Contiguous Property referred to in Article II of the Declaration and no other property

shall become a part of the Hicks Airfield, without the vote of 60% of the then Owners of Lots
constituting a part of the Property; and

WHEREAS, Hicks has advised the Association that it has assigned the Expansion Right

granted to it in Article of the Declaration with respect to the Silverado Tract to Silverado
Development Corporation (`Silverado") and Silverado has exercised the Expansion Right as to

the Silverado Tract and has adopted that certain Declaration of Covenants, Conditions and
Restrictions for Hicks Airfield Section 2, Tarrant County, Texas, dated September 26, 1996 (the

"Silverado Declaration") with respect to the Silverado Tract; and

WHEREAS, contemporaneously with the execution and filing of this Fifth Amendment,
Silverado on behalf of itself and the association created under the Silverado Declaration (the
"Silverado Association") is executing and filing of record in the Deed Records of Tarrant
County, Texas, a revocation in its entirety of the Silverado Declaration (the "Revocation") and a
subordination of each lender who has liens against the Silverado Tract (the "Lender") of a
subordination (the "Lender Subordination") of its liens to the covenants, conditions and
restrictions set forth in the Declaration, as amended, with the exception that the Lender shall
have a superior lien with respect to unpaid license fees and assessments on the Lots of the
Silverado Tract of the nonpaying Owners of the Silverado Tract; and

WHEREAS, it is the intention of the parties that, upon the filing of this Fifth
Amendment, the Revocation and the Lender Subordination in the Deed Records of Tarrant
County, Texas, the term "Property" as used in the Declaration, as amended by the First, Second,
Third, Fourth and Fifth Amendments, shall presently include only the (i) Phase I Property

described in Exhibit "A", and (ii) the Silverado Tract described in Exhibit "C" attached hereto;

and
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WHEREAS, it is the further intention of the parties that the term "Property" as used in

the Declaration, as amended by the First, Second, Third, Fourth and Fifth Amendments, shall

include the Option Tract upon the exercise by Hicks, Silverado and/or a Silver,adolHicks

Assignee (as that term is hereinafter defined), as the case may be, of the Expansion Right with

respect to the Option Tract in accordance with the term and conditions set forth in Section 7
hereof; and

WHEREAS, it is the-further intention of this Fifth Amendment to provide notice to all
present and future Owners of Lots of the Property as to the Declaration, as amended hereby, and
their rights and obligations with respect to their use of the runway situated on the Phase I
Property and the Common Areas situated on all of the tracts of land constituting a part of the
Property; and

WHEREAS, Silverado, on behalf of itself and the Silverado Association, and Hicks, on
behalf of itself and as the Declarant under the Declaration, intend, by their respective execution

and delivery of this Fifth Amendment, to acknowledge on behalf of themselves and their
respective successors and assigns and on behalf of, the Silverado Association and all other

owners of the Silverado Tract, or any part thereof, that their respective use of the runway situated

on the Phase I Property and -the Common Areas situated on all of the tracts of land constituting a
part of the Property shall be governed solely by the terms of the Declaration, as amended hereby,

and not by the Silverado Declaration; and

WHEREAS, it is the further intention of this Fifth Amendment to clarify and amend
various other matters set forth in the Declaration and to grant to Silverado and Hicks certain
rights and benefits, all of which rights and benefits may be assigned by Silverado and Hicks to a
Silverado/FIicks Assignee (as that term is hereinafter defined), all and more particularly
hereinafter set forth; and

WHEREAS, the term "SilveradoJHicks Assignee" shall mean any and all persons or
entities who have been assigned the rights and benefits granted to Hicks and/or Silverado
hereunder, as the case may be, and who has assumed, in writing by deed thereto, the obligations
imposed upon Hicks and/or Silverado hereunder, as the case may be. It is the intention herein
that the term "Silverado/Hicks Assignee" shall not include the purchaser of any one or more Lots
constituting the Silverado Tract and/or the Option Tract unless such purchaser obtains all of The
remaining Lots of the Silverado Tract and/or the Option Tract, as the case may be, then owned
by Hicks, Silverado and/or the Silverado/Hicks Assignee, as the case may be.

NOW, THEREFORE, the Association hereby amends the Declaration as follows;

Section I. The Association, Hicks Airfield, Inc. (the "Declarant" or "Hicks"), and

Silverado Development Corporation ("Silverado"), by their respective execution and delivery of
this Fifth Amendment, hereby ratify and confirm that the Second Amendment is hereby revoked
in its entirety and that the right of the Association or any other entity authorized by the
Declaration to charge or collect a license fee for the purpose of landing, taking off or taxiing
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aircraft on the Phase I Property have been reinstated by the Third Amendment in their entirety, as
amended by this Fifth Amendment.

Section 2. Article II of the Declaration is hereby amended to include the following
provisions, and in the event of a conflict between the provisions presently set forth in Article II
and the following provisions, the following provisions shall control:

(a) Exi)ansion Rieht. The Declarant was the sole owner of the exclusive right to
permit additional land contiguous to the Property (the "Contiguous Property`} to become part of
Hicks Airfield, i.e., to use the runway situated on the Phase I Property together with the Common
Areas located on the Phase I Property incident to the use of the runway (the "Expansion Right)
created in Article Il of the Declaration. The only properties which constitute Contiguous
Property which are subject to the Expansion Right are: (i) the tract of land described in Exhibit
"C" attached hereto (the "Silverado Tract") an (ii) upon the satisfaction of the terms and
conditions hereinafter set forth in Section 7 hereof, the property described in Section 7 hereof
(the "Option Tract"). No other property constitutes a part of the Contiguous Property,

(b) Exercise of Expansion Right. The Declarant by its execution of that certain
Declaration of Expansion of Hicks Airfield, dated September 27, 1996, and filed of record in
Volume 12534, Page 201 of the Deed Records of Tarrant County, Texas, exercised the
Expansion Right as to all of the Silverado Tract. Subsequent thereto, Silverado advised the

Association that Silverado had acquired legal title to the Silverado Tract by Deed, dated

September 4, 1996, from Van Zandt Jarvis Williams and wife, Vicki Williams, and Van Zandt
Jarvis Williams, as Independent Executor and Testamentary Trustee under the wills and estates
of Bernard C. Williams and Priscilla Jarvis Williams, both deceased, recorded in Volume 12505,
Page 0142 of the Deed Records of Tarrant County, Texas, and had acquired from Declarant the
right to make the Silverado Tract a part of Hicks Airfield. In connection therewith, Silverado
executed and filed of record the Silverado Declaration in Volume 12534, Page 213 of the Deed
Records of Tarrant County, Texas. Contemporaneously with the filing of this Fifth Amendment,
Silverado has filed a revocation of the Silverado Declaration (the "Revocation") in the Deed
Records of Tarrant County, Texas, and, in substitution therefor, Silverado and the Association
have filed the Declaration, the First Amendment, the Second Amendment, the Third Amendment
the Fourth Amendment, and this Fifth Amendment against the Silverado Tract, it being the
intention of the Declarant, Silverado and the Association that, from and after the date of the filing
thereof, the Declaration, as amended by the First Amendment, Third Amendment, Fourth
Amendment (as amended by this Fifth Amendment) and this Fifth Amendment shall apply in all
respects to the Silverado Tract and that the Silverado Declaration shall cease to apply to the
Silverado Tract. Accordingly, in all respects where the term Property is used from and after the
date of filing of this Fifth Amendment, the term "Property" as used in the Declaration, as
amended, shall include only the Phase I Property and the Silverado Tract, to the same intent and
purposes as if the Silverado Tract was a part of the original property covered by the Declaration.
Only Hicks, Silverado and/or a Silverado/Hicks Assignee, as the case may be, shall have the
right to exercise the Expansion Right described in Article of the Declaration and the only
property subject to the Expansion Right is the Option Tract upon satisfaction of all of the terms
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and conditions hereinafter set forth in Section 7 hereof, which satisfaction shall be evidenced by

a document or documents in writing to that effect, which is (are) filed of record in the Deed
Records of Tarrant County, Texas, executed by the Association and Silverado, Hicks and/or a

Silverado/Hicks Assignee, as the case may be.

(c) Additional Prone*. In the event that the Declarant or any other person or entity •
desires, to make any other property adjacent to the Option Tract (the "Additional Property") a

part of Hicks Airfield, i.e., to use the runway situated on the Phase I Property together with the
Common Areas located on any tract of land constituting a part of the Property incident to the use
of the runway, such action shall require the consent (the "Consent") of 60% of the then Owners

of Lots of the Property (with one vote to be cast for each Lot so owned, except that with respect
to any and all Lots owned by Silverado, voting shall be based upon the provisions of Section 5
hereinafter set forth) and evidenced by proxies or documents in writing bearing each of their
signatures or by the signatures of holders of valid proxies exercised by them. Upon obtaining the

Consent, the Association shall amend this Declaration to include the Additional Property as a

part of the Property covered by this Declaration, as amended, and shall file such amendment in
the Deed Records of Tarrant County, Texas. The owner of the Additional Property (the

"Additional Property Owner") shall be required to consent to said amendment and to the filing of

said,amendment, against the Additional Property in the Deed Itecords. of Tarrant County, Texas.
Thereafter, the Owners of the Lots of the Additional Property shall have the right to use the
runway situated on the Phase I Property and the Common Areas situated on all of the tracts of
land constituting the Property related thereto subject to all of the terms and conditions of the
Declaration, as amended. For all purposes of this Arnendment, the term "Additional Property
Owner" shall include only the Owner of the Additional Property prior to the sale of Lots
constituting a part of the Additional Property, and not the Owners of Lots of the Additional

Property.

Section 3. Article III. Paragraph A. Subpara^anh 2 of the Declaration is hereby

amended to include the following provisions, and in the event of a conflict between the
provisions presently set forth in Article II PaMgraph A. Subparag.reh 2 or elsewhere in the
Declaration and the following provisions, the following provisions shall control:

(a) License Fee. Notwithstanding anything contained in the Declaration to
the contrary, the Owners of Lots of the Property (which term shall specifically include the
Phase I Property, the _Sitverado Tract, and upon satisfaction of the terms and provisions of
Section 7 hereof, the Option Traet) shall be obligated to pay the license fee assessed by
the Association, subject to all of the rules and regulations adopted by the Association

with respect to the use of the runway and other Common Areas as from time to time
adopted by the Association, acting through its Board of Directors which will entitle the
Owners of Lots the use of the runway. The Association shall have the right, acting,

through its Board of Directors, to charge such substitute and/or additional fees relative to
the use thereof, as it, in its sole discretion, shall deem necessary or appropriate, and the
Owners of Lots of the Property (as that term is herein defined) and their respective

successors and assigns and all other persons and entities using the same shall be bound
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thereby. Notwithstanding the foregoing, the license fee and any and all other fees and
charges relative to the use of the runway and other Common Areas shall be uniform, with
the fees so charged by the Association per Lot being based upon the gross square footage
of the Lot and the rate per gross square foot being the same for all Owners of Lots of the
Property (as that term is herein defined).

(b) Initial Fee, License Fee and Assessments Payable by Silverado.
Notwithstanding the foregoing, except as otherwise provided to the contrary in this

Section 3 and/or in Section 5 hereot; Silverado, Hicks and/or a Silverado/Hicks

Assignee, as the case may be, shall not be required to pay the Initial Fee (as hereinafter
defined in Section 3(c) hereof), a license fee and/or any other fee or charge relative to the

use of the runway and/or any assessment with respect to all Lots owned by it constituting
a part of the Silverado Tract and/or the Option Tract which remain unimproved (i.e., Lots

upon which a hangar or other building or structure has not been constructed thereon) and

which are not used far aircraft storage or any other use; provided, however, that

Silvetado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, may construct a
sales officelhangar on one (1) Lot on the Silverado Tract and shall not be required to pay

the Initial Fee and/or any license fee or assessment with respect thereto during the period

of time thar`it owns said Lot and uses it for a sales offieefhangar in-connection with its
efforts to sell other salable, unimproved Lots owned by Silverado, Hicks andlor a
Silverado/Hicks Assignee, as the case may be. Except as otherwise hereinabove
specifically provided to the contrary, as to any Lot constituting a part of the Silverado
Tract and or the Option Tract owned by Silverado, Hicks and/or a Silverado/Hicks

Assignee, as the case may be, upon which there has been constructed a hangar, building
or other improvement, or which is used for aircraft storage or any other use, whether said
Lot is improved or unimproved, Silverado, Hicks and/or a Silverado/Hicks Assignee, as
the case may be, shall pay the Initial Fee, the license fee as well as all other fees and
charges relative to the use of the runway as well as all assessments as shall be charged by
the Association to the other Owners of Lots of the Silverado Tract and/or the Option

Tract as the case may be. The conditional rights and benefits bereinabove granted to
Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, with respect to
its obligations to pay the Initial Fee, the license fee and other fees, charges and
assessments are personal to Silverado, Hicks and/or a SilveradolHicks Assignee, as the
case may be, and are not granted herein to any Owner of a Lot who acquires such Lot
from Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, and do not
ran with the land. These conditional rights and benefits shall be available to Silverado,
Hicks and/or a Silverado/Hicks Assignee, as the case may be, only as long as Silverado,
Hicks and/or the Silverado/Hicks Assignee, as the case may be, continues to own
unimproved salable Lots constituting a part of the Silverado Tract and/or the Option
Tract, as the case may be, and such unimproved, salable Lots are not used for aircraft

storage or any other use, except as otherwise hereinabove specifically provided with
respect to one (1) sales officelhangar located on the Silverado Tract. These conditional
rights and benefits are assignable by Silverado and Hicks, as the case may be; however,

until such assignee shall assume in writing all of the obligations imposed upon Hicks
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and/or Silverado, as the case may be, hereunder, such assignee shall not be deemed a

Silverado/Hicks Assignee and shall not have the rights and benefits herein granted to a
SilveradolHicks Assignee hereunder,.inclnding but not limited to the rights and benefits

granted in Sections 2(a). 3(b) and 5(b), and Article hereof. In the event Silverado,
Hicks and/or a SilveradolHicks Assignee, as the case may be, shall sell such Lots,

Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, or the Owner of

the Lot, as the case may be, shall thereupon immediately pay the Initial Fee and

commence to pay the license fee and other fees, charges and assessments due and owing
with respect to the Lots so owned by it. All Owners of Lots of the Phase I Property and
all Owners of Lots of the Silverado Tract and/or the Option Tract (other than Silverado,
Hicks and/or a Silverado/Hicks Assignee, as the case may be, except as hereinabove
provided) and/or any other property shall pay the Initial Fee, such license fee as well as

all other fees and charges relative to the use of the runway and all assessments as shall be

charged by the Association from the date they acquire such Lot, regardless of whether the
Lot is improved or unimproved and regardless of whether the Lot was acquired before or

after the date of execution and/or filing of record of this Fifth Amendment.

(c) Collection of License Fees. Assessment and Initial Fees. The Association
reserves the right to collect the InitialFees and-all license ,fees and-other t'ees, charges and
assessments due and owing with respect to Lots situated on the Property (which shall
include the Phase I Property, the Silverado Tract and the Option Tract, upon satisfaction
of the terms and conditions hereinafter set forth in Section 7 hereof) in such manner as it,
in its sole discretion, shall from time to time determine. Contemporaneously with
Silverado's execution and delivery of this Fifth Amendmeut, Silverado, Hicks and/or a
Silverado/Hicks Assignee, as the case may be, agree to pay and deliver to the Association

the Initial Fees which were due and payable hereunder by the Owners of Lots of the
Silverado Tract at the time the Owners acquired such Lots and to supply the Association
with a written notice setting forth therein a list of said Lot Owners, the date of their
respective contracts of sale with Silverado, and the Initial Fees so collected with respect
to each such Owner as of the date of Silverado's execution and delivery of this Fifth

Amendment. Thereafter, in the event that Silverado, Hicks and/or a Silverado/Hicks
Assignee, as the case may be, shall sell one or more of its Lots constituting a part of the
Silverado Tract and/or the Option Tract, as the case may be, to a third party, then, in such
event, Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, shall give
the Association written notice thereof, setting forth therein the name and address of such
Purchaser and the date of such purchaser's contract of sale with Silverado, within fifteen
(15) days following the sale of such Lot and, within said fifteen (I5) day period of time,
Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, shall pay to the
Association in full the Initial Fee which is due and payable hereunder by the Owner of the
Lot at the time the Owner acquired such Lot. In the event that Silverado, Hicks and/or a

Silverado/Hicks Assignee, as the ease may be, shall become required to pay the Initial
Fee, the license fee and/or any other fee, charge and/or assessment with respect to one (1)
or more of its Lots as hereinabove provided in Section 3(b) hereof^ then, in such event,

Silverado, Hicks and/or a Silverado/Hicks Assignee, as the case may be, shall give
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written notice of the change of the use of the Lot to the Association within fifteen (15)

days following the change of use of such Lot and, within said fifteen (15) day period of

time, except as hereinafter provided to the contrary, Silverado, Hicks and/or a
Silverado/Hicks Assignee, as the case may be, shall pay to the Association in full, the

Initial Fee and the pro rata share of the license fees and other fees and charges relative to
the use of the runway and assessments for that calendar year due with respect to that Lot

from the date of such change of use to the end of that calendar year. In addition, unless

Silverado, Hicks and/or the Silverado/Hicks Assignee have already paid to the

Association the Initial Fee pursuant to the provisions of Section ^(b) or Section 5fb)
hereof, Silverado, Hicks, and/or the Silverado/Hicks Assignee, agree to pay, or cause to

be paid and eollected, at each time a Lot is sold by Silverado, Hicks, and/or a

SiIveradolHieks Assignee from the Silverado Tract (or from the Option Tract -if

Silverado, Hicks and/or a Silverado/Hicks Assignee, exercise the Expansion Right with

respect to the Option Tract in accordance with, and upon satisfaction of, the terms and

provisions of Section -7 hereof) which obligation shall commence from the date of the
fu:st sale, even though such first sale predates the date of execution and/or filing of this

Fifth Amendment, the Initial Fee. The term "Initial Fee" shall mean the one-time fee to
be paid by the first-time purchaser of each Lot constituting a part of the Silverado Tract

and/or the Option Tract, as-the case may be, to the Association as -a partial reimbursement
to the Association for the cost of maintenance of the runway and the operation of the

Association. The Initial Fee will be (i) $300 per Lot for the first 23 Lots of the Silverado
Tract sold by Silverado, Hicks and/or a Silverado/Hicks Assignee pursuant to a contract
of sale, and (ii) S500 per Lot for each Lot of the Silverado Tract and, if the Expansion

Right is exen:ised, the Option Tract sold thereafter. Silverado hereby transfers and
assigns all of its rights as Declarant and also all of the rights it holds in the Silverado
Association by virtue of the Silverado Declaration to assess and collect all licenses and

other fees, charges and assessments due and owing with respect to Lots situated on the
Silverado Tract which relate to the period of time prior to the filing of record of the

Revocation, which assignment shall survive the filing of the Revocation. The

Association shall bill the Owners of the Lots constituting a part of the Silverado Tract for
all license fees and other fees, charges and assessments due and owing with respect to the
Lots situated on the Silverado Tract from the date of their respective acquisition of the
Lots once the Fifth Amendment is fileded of record. The Association, acting through its
Board of Directors, shall have all rights, and may exercise any and all remedies, as it, in
its sole discretion, shall deem necessary or appropriate in order to enforce its rules and
regulations relating to the use, by the Owners of Lots of the Property including but not
limited to the Silverado Tract and, if applicable, the Option Tract, and any and all other
persons and entities (including but not limited to Silverado and its successors and
assigns) of the runway and the other Common Areas, including but not limited to, the
right to collect the Initial Fee, the license fee and any and all other fees and charges

relative to the use thereof as well as any and all assessments which may be charged by it
from time to time. If the Initial Fee, the license fee and/or any other fees, charges and/or
assessments, or any part thereof, is not paid on the dates when due, then the unpaid
amount of such Initial Fee, license fee and any other fees, charges and/or assessments
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shall become delinquent and shall, together with the interest thereon at the maximum
legal rate and cost of collection thereof, become a continuing debt secured by a self-
executing lien (subject to non judicial foreclosure in the manner provided for non judicial

foreclosure of a deed of trust lien under the laws of the State of Texas, or subject to
judicial foreclosure in accordance with the laws of the State of Texas) on the Lot of the

non-paying Owner of such Lot of the Property, including but not limited to the Phase I
Property, the Silverado Tract and, if applicable, the Option Tract, as the case may be,

which shall bind such Lot in the hands of such person or entity, his or its heirs, executors,

devisees, personal representatives, successors and assigns, all in accordance with the

provisions of Article V(9) of this Declaration. In addition, the Association or its Board of

Directors shall have the right to formulate rules and policies regarding the methods of
enforcing the collection of unpaid Initial Fees, license fees, and/or assessments.

Section 4. Article, I is hereby amended to include the following provisions which
shall be in addition to, and not in lieu of, the provisions set forth in the Declaration:

Silverado agrees to complete development and construction of the unimproved Common

Areas located on the SiIverado Tract, including but not limited to completing the taxiway
running the length of the Silverado Tract to the north end of the SiLverado Tract (the

`Taxiway"}, at its sole cost and expense, in a good and worlananlike manner, in
accordance with the plat previously filed by it with respect to the Silverado Tract, as the

same may be amended from time to time pursuant to Section 6(b) of this Amendment.
Silverado farther agrees to execute and deliver to the Association a special warranty deed

(the "Special Warranty Deed') wherein Silverado shall transfer and convey, for no

additional consideration, all of the Common Areas located on the Silverado Tract to the
Association, fully completed and constructed as hereinabove provided, free and clear of
all liens and other encumbrances to the Association, no later than the earlier of (i) the

expiration of two (2) years following the date of execution of this Fifth Amendment (the
"Defined Period"), or (ii) the date that the Common Areas located on the Silverado Tract
have been fully completed and constructed as hereinabove provided. If, at the expiration
of the Defined Period, all or any part of the Common Areas located on the Silverado
Tract have not been fully completed and constructed as hereinabove provided, the
Association, at its option, may require Silverado to convey all or any portion of the
Common Areas to the Association by Special Warranty Deed, for no additional
consideration, and free and clear of all liens and other encumbrances to the Association.
The Association shall have no obligation to construct, complete and/or maintain any of
the Common Areas located, or to be located, on the Silverado Tract, during the Defined
Period, all which obligations shall remain the sole responsibility of Silverado, and
Silverado hereby agrees to assume such obligations during the Defined Period. This

obligation shall survive the execution and delivery of the Special Warranty Deed by
Silverado_ Silverado agrees to maintain all of the Common Areas located on the
Silverado Tract during the Defined Period consistent with the standard of maintenance
whereby the Association maintains the Common Area located on the Phase I Property, at

Silverado's sole cost and expense, and Silverado shall not be entitled to receive any of the
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assessments and license fees received by the Association from the Owners of the Lots of

the Property provided, however, nothing herein shall prevent Silverado from seeking

reimbursement from any of the Owners or other individuals or entities that may be
responsible for any damage to the Common Areas. In addition, until Silverado completes

construction of the improvements on the Common Areas and executes and delivers to the
Association the Special Warranty Deed, Silverado agrees, at its sole cost and expense, to

pay all taxes and assessments of taxing authorization with respect to, and to maintain in

full force and effect general public liability insurance in amounts consistent with that

maintained by the Association on its Common Areas, and to pay the cost of insurance in

connection with, such portions of the Common Areas located on the SiIverado Tract. The
Common Areas described in the Special Warranty Deed shall constitute, from and after
Silverado's completion of construction of the improvements on the Common Areas and

the filing of the Special Warranty Deed, part of the Common Areas, as that term is
defined in Article I of the Declaration, and shall be subject to all of the other terms and

provisions of the Declaration, as amended; however, notwithstanding the fact that

Silverado has not fully completed and constructed the improvements on the Common
Areas located on the Silverado Tract and executed and delivered the Special Warranty

Deed to the Association with respect thereto, from and after the date of execution of this

Fifth Amendment, the Association- shall have the right, but not the obligation, to -make
rules and regulations, with respect to, and to extend the rules and regulations of the

Association to those portions of the Common Areas which have been so completed am
constructed, and to enforoe the same, so as to assure the Owners of Lots of the Property

and their invitees, ingress and egress in, to and within the Property, which rules and

regulations shall be consistent with those adopted by the Association with respect to the
Common Areas situated on the Phase I Property.

Section 5. Article V. Paragraph 3 of the Declaration is hereby amended to include the
following provisions, and in the event of a conflict between the provisions presently set forth in

Article V. Paragraph 3 or elsewhere in the Declaration and the following provisions, the

following provisions shall control:

(a) Deletion of Class B Votine Membership. All references in the Declaration
to Class B voting membership are hereby deleted, in view of the fact that Class B voting
membership has ceased thereunder and has been converted to Class A voting
membership, and any Lot of the Phase I Property which was owned by the Declarant:
which had not been sold to a third party has been converted to Class A voting
membership. From and after the date of the filing of this Amendment, there shall no

longer be any Class B voting membership.

(b) Class A Voting Membership. From and after the date of the filing of this
Fifth Amendment, each Owner of a Lot of the Property (including the Phase I Property,

the Silverado Tract, and, upon satisfaction of the terms and conditions hereinafter set
forth in Section 7 hereof, the Option Tract) shall be entitled to one (1) vote per Lot owned
by such member; provided, however, that except as hereinafter provided to the contrary,
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