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THE STATE OF TEXAS §
§  KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

This Master Declaration of Covenants, Conditions and Restrictions (the
"Declaration”) is made by Barton Creek Properties Inc., a Delaware corporation (the

"Declarant”) and is as follows:

WHEREAS, Declarant is the owner of certain real property located in
Travis County, Texas more particularly described on Exhibijt "A" attached hereto; and

WHEREAS, Declarant desires to develop (or cause to be developed) all
or portions of the Property (as defined below) as part of a multi-use development
consisting of: (i) development areas that will vary (from area to area) as to the use,
size and types of development thereof and improvements constructed thereomn; (ii)
common areas improved by certain aesthetic and/or recreational amenities; and (iii)
other improvements all of which shall exist for the benecfit and use of the Owners (as

defined below); and

WHEREAS, Declarant further desires and intends to provide for the
maintenance of the Master Common Area (as defined below), which, pursuant to this

Declaration, is to be maintained by all Owners; and

WHEREAS, to accomplish these objectives, Declarant may subject all or
portions of the Property (and as provided below, additional properties now or hereafter
owned by Declarant) to the covenants, conditions, restrictions, reservations, easements,
servitudes, liens, charges and other terms provided hereim;

WHEREAS, portions of the Property shall be made subject to this
Declaration upon Declarant's filing of one or more notices of applicability pursuant to
Section 10.05 below, and, once such notices of applicability have been filed pursuant to
Section 10.05, the Property described therein shall consntute the Development (as
defined below) and shall be governed by and fully subject to this Declaration, and the
Development in turn shall be comprised of separate Development Areas (as defined
below) which shall be govermed by and subject to separate Development Area
Declarations (as defined below) in addition to this Declaration; and

WHEREAS, by the filing of this Declaration, Declarant serves notice that,
upon the further filing of one or more notices of applicability pursuant to the
requirements of Section 10.05 below, portions of the Property identified in such notice
or notices shall be subjected to the terms and provisions of this Declaration.
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NOW, THEREFORE, it is hereby declared (i) that those portions of the
Property hereafter subjected to this Declaration pursuant to Section 10.05 below shall
be held, sold, conveyed, and occupied subject to the following covenants, conditions and
restricions which are for the purpose of protecting the value and desirability of such
portions of the Property and which shall run with such portions of the Property and shall
be binding upon all parties having right, title, or interest in or to such portions of the
Property or any part thereof, their beirs, successors, and assigns and shall inure to the
benefit of each owner thereof; and (ii) that each contract or deed conveying those
portions of the Property subjected to this Declaration pursuant to Section 10.05 below
shall conclusively be held to have been executed, delivered, and accepted subject 1o the
following covenants, conditions and restrictions, regardless of whether or not the same
are set out in full or by reference in said contract or deed.

ARTICLE 1
DEFINITIONS

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

"Articles” shall mean and refer to the Articles of Incorporation of the
Master Association, filed in the Office of the Secretary of State of Texas, as the same
may be amended from time to time.

"Assessment” or "Assessments” shall mean assessment(s), both regular and
special, imposed by the Master Association under this Declaration.

*Assessment Unit® shall have the meaning set forth in Section 5.05.
"Board" shall mean the Board of Directors of the Master Association.

* shall mean and refer to the Bylaws of the Master Association as
adopted and as amended from time to time.

"Commercial Lot" shall mean a portion of the Development shown as a
subdivided lot on a Plat other than a Residential Lot, Master Common Area, or Special
Common Area, that is intended and designated for business or commercial use. Business
or commercial use shall include, but not be limited to, all office, retail, and wholesale
activities, and shall also be deemed to include multi-family housing other than a
condominium regime.

"Condominium Unit" shall mean an individual upit within a condominium
regime established within the Development.
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"Declarant™ shall mean and refer to Barton Creek Propertdes Ioc. a
Delaware corporation, its successors or assigns; provided that any assignment(s) of the
rights of Barton Creek Properties Inc., a Delaware corporation, as Declarant, must be
expressly set forth in writing and the mere conveyance of a portion of the Property
without written assignment of the rights of Declarant shall not be sufficient to constitute
an assignment of the rights of Declarant hereunder.

_ "Revelopment” shall refer to any and all portions of the Property that are
hereafter made subject to this Declaration pursuant to Section 10.05 of this Declaration.

v " shall mean any part of the Development (less than the
whole) that is the subject of a Plat, which Development Areas may be subject 1o
Development Area Declarations in additon to being subject to this Declaration.

v jation.” as to each Development Area, shall mean

"Revelopment Area Association.

the nonprofit corporation organized and established by Declarant to which, pursuant to
the Development Area Declaration for such Development Area, are delegated the powers
of owning, maintaining and administering the Special Common Areas, administering aad
enforcing the covenants and restrictions under, and collecting and disbursing the
assessments and charges required by, such Development Area Declaration. Such
Development Area Associations may take the form of a Property Owners Association,
Commercial Property Owners Association, or Condominium Owners Association.

" shall mean the Board of Directors
of a Development Area Association.

" shall mean, with respect to any
Development Area, the separate instruments containing covenants, restrictions, conditions,
limitations and/or easements, to which the property within such Development Area is
subjected.

I " shall mean every structure and all appurtenances thereto of
every type and kind, whether temporary or permanent in nature, including, but not
limited to, buildings, outbuildings, storage sheds, patios, tennis courts, swimming pools,
garages, driveways, storage buildings, sidewalks, fences, gates, screening walls, retaining
walls, stairs, decks, landscaping, mailboxes, poles, signs, antennae, exterior air conditioning
equipment or fixtures, exterior lighting fixtures, water softener fixtures or equipment, and
poles, pumps, wells, tanks, reservoirs, pipes, lines, meters, antennas, towers and other
facilities used in connection with water, sewer, gas, electric, telephone, regular or cable
television, or other utilities.

"Lot" shall mean and refer to a portion of the Development shown as 2
subdivided lot on a Plat other than Master Common Area or Special Common Arez, and
shall include both Commercial Lots and Residential Lots.

*Manager® shall have the meaning ascribed thereto in Section 3.04(1).
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"Master Architectural Committee” shall mean the committee created

pursuant to this Declaration to review and approve plans for the construction, placement,
modification, alteration or remodeling of any Improvements on any Lot.

"Master Association” shall mean and refer to the Barton Creek Property
Association, a Texas nonprofit corporation.

"Master Common Area” shall mean and refer to all real property, including
Improvements located thereon, conveyed to the Master Association by plat dedication

or otherwise and held for the benefit of the Owners, excluding only those areas within

the Master Common Area dedicated to and accepted by amy public authority. The
Master Common Area shall include all areas within the Master Common Area that shall

be or have been dedicated to all public authorities but not yet accepted by such
authorides. The Master Common Area shall be owned by the Master Association for
the common use and”enjoyment of the Owners. Master Common Area may be
designated by Declarant and dedicated or otherwise conveyed to the Master Association

from time to time and ai any tme.

"Master Restrictions™ shall mean the restrictions, covenants, and conditions

contained in this Declaration, the Bylaws, or in amy rules and regulations promulgated
by the Master Association pursuant to this Declaration, as adopted and amended from

time to time. .

"Members” shall mean and refer to every person or entity who holds
membership privileges in the Master Association.

"Membership Agreement” shall mean and refer to an agreement in the form
specified by the Board for execution by each Member, evidencing such Member's
acknowledgment of and agreement to be bound by the terms of this Declaraton.

" or "Mortgages” shall mean amy mortgage(s) or deed(s) of trust
securing indebtedness and covering any Lot.

"Mortgagee" or "Mortgagees” shall mean the holder(s) of any Mortgage(s).

"Qwner" shall mean the person(s), entity or entities, including Declarant,
holding all or a portion of the fee simple interest in any Lot or Condominium Unit, but
shall not include the Mortgagee under a Mortgage prior to its acquisition of fee simple
interest in such Lot or Condominium Unit pursuant to foreclosure of the lien of its

Mortgage.

“Plat” shall mean a subdivision plat of any portion of the Development as
recorded in the Plat Records of Travis County, Texas, and any amendments thereto.
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“Property” shall mean all of that certain real property described in Exhibit
"A" attached bereto, subject to such additions thereto and deletions therefrom as may
be made pursuant to Sections 10.03 and 10.04 of this Declaraton.

i " shall mean and refer to a portuon of the Development
shown as a subdivided lot on a Plat, other than Master Common Area or Special
Common Area, that is intended and designated solely for single-family residential use.

- i " shall mean those portions of the Development
designated by the Declarant as common area and dedicated to a Development Area
Association by Plat or otherwise, including all Improvements located on such Special
Common Area, excluding only those areas within a Special Common Area dedicated to
and accepted by public authorities. A Special Common Area shall include, bowever, all
areas within such Special Common Area that sball be or have been dedicated to one
or more public authorities but not yet accepted by such public authorities. Special
Common Area may be referred to simply as "Common Area® in the Development Area
Declaration covering the Development Area within which such Special Common Area

is located.

ARTICLE II
GENERAL RESTRICTIONS

2.01 General. All Lots and Condominium Units within the Development
shall be owned, held, encumbranced, leased, used, occupied and enjoyed subject to any
applicable conditions, restrictions, reservations, conditions and easements contained in the
Development Area Declaration covering the Development Area in which such Lot or
Condominium Unit is located.

2.02 Incorporation of Development Area Declarations. Upon recordation
of a Development Area Declaration in the Travis County Real Property Records, such
Development Area Declaration shall, automatically and without the necessity of further
act, be incorporated into and be deemed to constitute a part of this Declaration, to the
extent not in conflict with this Declaration, but shall apply only to the Development
Area described in and covered by such Development Area Declaration. Regardless of
any amendment or modification to a Development Area Declaration so incorporated in
this Declaration by the members of the Development Area Association authorized and
created by such Development Area Declaration, any such amendment or modification
shall be effective, insofar as this Declaration is concerned, only with the written consent

of the Board.
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ARTICLE I
THE BARTON CREEK PROPERTY ASSOCIATION

3.01. Qrganization. The Master Associaton shall be a nonprofit
corporation created for the purposes, charged with the duties, and vested with the powers
prescribed by law, and set forth in its Articles of Incorporation and Bylaws and in this
Declaration. Neither the Articles nor Bylaws shall for any reason be amended or
otherwise changed or interpreted so as to be inconsistent with this Declaration. Nothing
in this Declaration shall prevent the creation, by provision thereof in Development Area
Declaration(s) executed and recorded by Declarant or any person or persons authorized
by Declarant, of Development Area Associations to own, develop, access, regulate,
operate, maintain or manage portions of the Development subject to such Development

Area Declarations. =

3.02. Membership.

()  Any person or entity, upon becoming an Owner, shal! 2utomatically become
a Member of the Master Association. Membership shall be appurtenant
to and shall run with the ownership of the Lot or Condominium Unit that
qualifies the Owner thereof for membership, and membership may not be
severed from the ownership of the Lot or Condominium Unit, or in any
way transferred, pledged, mortgaged or alienated, except together with the
title to said-Lot or Condominium Unit.

(b) Each Owner other than the Declarant must execute a Membership
Agreement and deliver the same to the Master Association prior to or
concurrently with the recording of a deed comveying fee title to a Lot or
Condominium Unit to such Owner. Each Owner must notify the immediate
transferee of his Lot or Condominium Unit of such transferee's obligation
to so execute and deliver a Membership Agreement, but the failure to so
potify a transferee shall not relieve such transferee of his obligations under
this Section 3.02(b). The failure to execute a Membership Agreement shall
not prevent any person from being a Member or Owner under the terms
of the Articles, Bylaws or Master Restrictions, or excuse any Member from
the payment of Assessments. An Owner who has not executed and
delivered a Membership Agreement shall automatically forfeit his right to
vote as a Member and addidonally forfeit his right to the use and
enjoyment of the Master Common Area and applicable Special Common
Area. Such Owner shall not be entitled to restoration of his voting
privileges and rights in the Master Common Area or applicable Special
Common Area until execution and delivery of a Membership Agreement
by such Owner. However, the Board may, at the Board's sole discretion,
provide that a Member shall be entitled to the full privileges of membership
in the Association, notwithstanding the failure to execute a Membership
Agreement. In the event Members are entitled to a key, membership card
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(c)

or other token evidencing or facilitating the right to use any Improvements
erected or placed on the Master Common Area or Special Common Area,
the Board may require any Member who has not executed a Membership
Agreement to return the same to the Board immediately.

Every Member shall have a right and casement of enjoyment in and to all
of the Master Common Area and to the Special Common Area within the
Development Area in which such Member's Lot or Condominium Unit is
located, and an access easement by and through any Master Common Area
and such Special Common Area, which easements shall be appurtenant to
and shall pass with the title to such Member's Lot or Condominium Unit,

subject to Section 3.02(b) above and subject to the following restrictions
and reservations:

(i)  The right of the Master Association to suspend the Member's voting
rights and right to use the Master Common Area for amy period
during which amy Assessment against such Member's Lot or
Condominium Unit remains past due and for amy period during
which such Member is in violation of any provision of this
Declaration;

(i)  The right of the Master Association to dedicate or transfer all or any
part of the Master Common Area to any public agency, authority or
utility for such purpose and subject to such conditions as may be
approved by a majority vote of the Members;

(iii) The right of the Master Association to borrow money for the purpose
of improving the Master Common Area and, in furtherance thereof,

mortgage the Master Common Area;

(iv) The right of the Master Association to make reasonable rules and
regulations regarding the use of the Master Common Area and any

Improvements thereon; and

(v) The right of the Master Association to contract for services with
third parties on such terms as the Master Association may determine.

3.03. Yoting Rights. The right to cast votes and the number of votes

which may be cast for election of members to the Board and on all other matters to be
voted on by the Members shall be calculated as follows:

(2)

The Owner of each Residential Lot shall have one (1) vote for each
Residential Lot so owned. In the event of the resubdivision of any
Residential Lot into two or more Residential Lots, the number of votes 10
which such Residential Lot is entitled shall be increased as nmecessary to
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retain the rado of one (1) vote for each Residential Lot resulung from such
resubdivision. In the event of the consolidation of two (2) or more
Residential Lots for purposes of constructon of a singie residence thereon,
votng rights shall continue 1o be determined according to the number of
original Residenual Lots cootained in such consolidated Residential Lot.
Nothing herein shall be construed as authorization for any resubdivision or
consolidation of Residental Lots, such actions being subject to the
conditions and restrictions of the applicable Development Area Declaration.

(b)  Each Owner of Commercial Lot(s) and/or Condominium Unit(s) shall have
the number of votes for each Commercial Lot and/or Condominium Unit
so owned as determined by Declarant (or by the Board, as provided in
Section 3.03(f)) at the time that a Development Area Declaration is first
recorded in the Travis County Real Property Records for the Development
Area within which such Commercial Lot or Condominium Unit is located.
Declarant or the Board, as the case may be, shall determine such votes in
its sole discretion, taking into account the relationship of such Commercial
Lots and/or Condeminium Units 1o the entire Development. Deciarant’s
(or the Board's, as the case may be) determination regarding the number
of votes to which such Owners shall be entitled shall be final, binding and
conclusive, and shall be recorded in the Travis County Real Property
Records. Such determination of Declarant (or the Board, as the case may
be) may be set forth in the notice filed by Declarant pursuant to Section
10.05 below’ for the Development Area within which such Commercial
Lot(s) or Condominium Unit(s) are located. Prior to the time any Lots
or Condominium Units in such Development Area are comveyed by
Declarant to any person not affiliated with Declarant, Declarant or the
Board, as the case may be, may amend or modify its allocation of votes
by filing an amended notice in the Travis County Real Property Records
setting forth the amended allocation.

(c) In addition to the votes to which Declarant is entitled by reason of Secton
3.03(a) and Secton 3.03(b), for every one (1) vote outstanding in favor
of any other person or entity, Declarant shall have four (4) additional votes
until the first time that Declarant owns no Property.

(d) When more than one person Or entity owns 2 portion of the fee simpie
interest in any Lot or Condominium Unit, all such persons or cntities shall
be Members. The vote or votes (or fraction thereof) for such Lot or
Condominium Unit shall be exercised by the person so designated in the
Membership Agreement relating to such Lot or Condominium Unit, and in
no event shall the vote for such Lot or Condominium Unit exceed the total
share vote to which such Lot or Condominium Unit is otherwise entitled

under this Section 3.03.
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