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AMENDMEMNT TO TURNOVER AGREEMENT ,
-1 © DATED JuLY 20, 1978
: EFFECTIVE AUCUST ), 1978

'
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; For the purpose of correcktion, the undersigned here agre
1 - '
S N

.that, notwithstanding the provisions of paragraph 2.{(c) of the
. o
Turnover Agreement, Developer does not and will not reserve or

;retain riparian rights or property rights necessary to support.

la claim for riparian rights insofar as such rights accrue, attach.
: |

]

,or are appurtenant to that certain land encompassing Lhe Pecan

i |

:Plantation_Clnbhouse area, said land being specifically described

! .
as Tracl "A" of the "Clubhouse and Tennis Area" as described in

Exhibit "A" to thls agreement, to which description reference is

‘hereby made.

Except as hereln modified, the provisions and reservations

'

in paragraph 2.(c) are unchanged and remain in effect. :

i
Executed this ,Z;Z day of July, 1978, but effective’
'
August 1, 1978,
1

RMEPUBLIC LAND COMPANY )

, ? i
. AL D
BY,,/YZ@M})}{!(?/_.K £ %

President N

. PECAN PLAHTATION OWNERS .
! ASSOCIATION, INC. .

. < . (;t i
BY: 1o WA VR biaan |

President

1



I'HE STATE OF TEXAS X .

COUNTY OF 100D X ‘

Agreement between Republic Land Company d/b/a Pecan
ﬁlautation, a Texas corporation (herein called Developer), and
Pecan Plantation Owners Association, Inc.,, a Texas nonprofit

icorporation (herein called Assoclation}). .

WHEREAS, Developer is and has heretofore been engaged
|

' t

-in the development of a subdivision known as Pecan Plantation

i
.located In Hoocd and Johnson Counltles, Texas (hereln sometimes

.
-referred to as the subdlvision); and

! . I

‘
)

! WHEREAS, in connection with sald development Developer .
! t

1has constructed certain improvements and facllities intended for

I the commnon use and enjoyment of the owners of property at said
|

) (
"subdivision; and

VIIERFAS, it is and has been contemplated that Develoéer
Twill convey certain lmprovements and common facilitles to'tﬁe
Ihssociation to be owned, held and managaed hy the AssociatLo; for
.che common use and benefit of the owners of property at the;
subdivision; and . ?

VIMEREAS, it is the intentlon of the parties, by this.

’ i
agreement, to set forth the terms and conditions of sald con-.

veyance and the relationship between the partles.

i NOW, THEREFORE, in consideration of the mutual promises
; herein contained and in consideration of the mutual benefits to

accrue hereunder, it is agreed and contracted as follows: |
|
!

1. Effective Date. The effective dJdate of this

!

agreement and all instruments executed pursuant to this contract

and to implement same shall be August 1 , 1978, at 12:b1»A.M.



2. Conveyance of Land by Developer and Reservation -

)
|
!
|
]
' 1
! R
of Certain Lands and Rights by Developer. P
! |
! (a) Developer agrees to transfer and convey hy general
‘ |
|

.
warranty deed and the Assoclation iigrees to accept

' !
: the surface only of all that certain real estate de-

1
scribed in Exhibit "A" attached hereto, the same being
‘ H i
located within the subdivision in Hood and Johnson

i Counties, Texas, together with the improvements .

therein. Said real estate as described in Exhiblt

t

; "A" encompasses and includes the following: théf

: streets and roads within Lthe subdivision, the club-

1
'

' house and grounds, golf course, skeet range, landing

é strip, stables, a portion of the marina facility, en-

trance facilities, recreation areas 1, 2, 3, 4, . and
i

S, and an unplalted parcel of land situated adjacént

l on the northwesk to the clubhouse grounds, lying!be~
| 2

tween the Brazos River and the tee box of No. 10
v
N
yolf hole. Said conveyance wlll expressly except
and riparian rights
and reserve all mineral righits and will be subject

i

|

! .

! to prior mineral reservations of record, flood ease-~
; ments, restrictive covenants, conditions and easements

of record, if any, taxes for the current year, qhd any
easements retained herein or hereunder, lncludiqglan

easement ten feet in width along both sides of Jli

streets and roads for the construction and malnéénance

of utilities of every kind. Developer agrees té fur-
!

) nish to the Association an owner's title insuraﬁée

]
policy in the amount of §$),750,000 covering the

real estate descrlbed in Exhibit "A* subject onﬂy

s
i

) to the usual printed exceptions as to acreage, ﬁaxes

and the like, and Lhe above-described title excep-

tions,



(b)

(c)

Developer reserves the right, which reservati&n‘shall
survive the deed, to remove sand, gravel and ?lll mate-
rial from the existing pit easlt of the stableé; from
the area west of the camping area north of RaQenswood
noad and from "Sandy Beach" Recreation Area iA‘Unlt 8
of the subdivision. Tt is agreed, however, with
respect to the removal of such sand, gravel ané fill
material, that: fi
(i) Material removed from the Sandy Beach aré& or
the area west of the camping area shall ﬁe
used only on Pecan Plantation Subdivision;
property as now or hereafter constitutedjﬁ
either on lolts or in connection with construc-
tion or repair of streets and roads. '

{ii) Material removed from the existing plt easlt of
the stables shall be used only at the locations
specified in (i) above or on property in%the
James W. Moore Survey, A-344, Hood and J%hnson

. Counties, Texas, owned or partially ownediby

Lenmo, Inc., its successors and assigns.'
(1ii) Removal of material from the Sandy neachgarea

will be accomplished by reasonably uniform-depth

scraping over a falrly large surface areaiso

as to avoid deep pits or depressions. :

(iv) Any area distﬁrbed by removal of materiai;will
be.reasonably restored so as to blend wléh the
surrounding area, but without obligation’;o
refill or restore to original surface 1evé1.

Developer reserves and retains for itself and its

predecessors in title all riparian rights and property

rights necessarv to support a claim for riparian rights .

Ly Developer or its predecessors in title, including

but not limited to rights accrued, owned or claimed

or hereafter adjudicated under Claim MNo. 3426, filed

-3
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’l.

August 29, 1969 with the Texas Water Rights Commission
under the Water Rights Adjudicatlion Act of 1967.

(d) Developer is retaining a tract of land located

generally south and west of the Pecan Plantatlion

Airstrip, said tract being described in Exhibit *aA-1*
. ! .
attached hereto. With respect to said tract, Developer
P
agrees that it will neither construct nor perﬁit the
]

. ) !
construction thereon of any structure which would

i
interfere with the usual and customary operalion

[}
i

of the Pecan Plantation Airstrip. !

(e) By separate agreements, copies of which are aktachea

hereto as Exhibits "A-2" and "A-3", Developerixs
granting to the Associatlon, under the Lterms Lnd
|

conditjons specified therein, a preferential purchase
i
option or right on Lots S, I-R, and a portion, of

Lot N, Unit Four, of Pecan Plantation. |

1

3. Conveyance of Personal Property by Developer.!i

. {
Developer ‘agrees to transfer and assiqn and Association agrees
1
to accept all that certain personal property listed and de-
1
scribed in Exhibit "B" attached hereto.,

4. Assignment of leases, Licenses, Easement Rights,

Permilts and Other Lands. Developer agrees to transfer and

lands~such”as certain common areas’and private ‘access rights '
'l" L N A . N

assign (to the extent they are transferable or assignable)
and Association agrees to accept all those certaln leases,
licenses, easement rlgyhts, permits, and contractual rights
which are listed and described in Exhibit "C" attached hereto,

P AR X T il c L N TP

and Developer'willTCGHQéYTB;%aGIEEfElEWdé;h certaln other

L

and the bridge across the Brazos River. i

5. Warranties. Except for warranties of title, all
land, improvements, equipment, and personal property. are trans-
ferred and assigned and are accepted by the Association in “as

is" condition. THERE ARE NO WARRANTIES, SPECIFIC OF IMPﬂIED,

i



t
PR
o

i

BY DEVELOPER OR ANY OF ITS OFFICERS, SHAREHOLDERS, DIRECTORS,
i

OR EMPLOYEES AS TO THE CONDI'TION OR FITNESS FOR USE OF ANY

|
OF THE SAID PROPERTIES TRANSFERRED AND ASSIGNED HEREUNDER.:

Developer will transfer to tha Association, to the extent '

‘

. they are assignable, express warranties, if any, by manufabr
' i
. . . ]
turers or suppliers concerning any of the personal property
: : e
or equipment assigned and transferred hereunder. |
) !
!

6. Nestrictive Covenants. The parties acknowledge
i
. . i
the existence and binding effect of certain restrictive cove-~
|

nants placed of record by Developer which prescribe or lim&t
the uses of property within the subdivision, said restricﬁlve
covenants belng listed and described by reference to recora—
ilnq information In Exhiblt "b" attached hereto. Among other
1
imatters said restrictive covenants make provision for:
(a). An architectural committee (Paragraph IIT.B.1,
of restrictive covenants). Subject to the excep-
c—d P
“tions herein noted, Developer does hereby delegate and
assign to the Assoclation the right tJ appoint the
members of the architectural committee and tojsuper-
vise its functlons and Developer does further;r;tlfy
and confirm any such appolntments which are h;reafter

made by the Assoclation. Association agrees that it

will appoint such members and continue the activities

of - the architectural committee. It 1ls provided,

liowever, that Developer retains the sole and exclu-
i
sive right and authority to review and approve plans

for overall development and plans and specifications

for proposed structures or alterations for apartment
projects or condominjum projects and to specify the

max imum number of apartments or condominfium units
i
which may be erected on a lot where such improvements




(b}

(c)

{a)

(e)

are permitted under the restrictive covenants,

i
Enforcement of the various restrictive covenants
J

by dedicator (Developer) or any lot owner (Para-
1
i
graph IIT.C.,14, of restrictive covenants). ‘
Developer does hereby assign to the Association

{to the extent same is assignable) a co-equal |
. |
and co-existent right to enforce the provisions

of said restrictive covenants without the joinder

of Developer.

Developer's voting rights - In accordance with the

restrictive covenants and Assoclation bylaws, Developer

does hereby assign and surrender to the Association
membershlp collectively Developer's heretofore re-
i

served 75% voting rights but retaining full vot1n§

]
rights as to lots owned by Developer as lherelnafter

provided.

‘L
Lot maintenance - As to certain lots, dedicator
{(Developer) has a reserved right to take over
care and maintenance of lots thalk fail to conform;
to certain standards and to charge the cost
thereof to the lot owner. Said reserved right

.

(to the extent it is assignable} is hereby trans-

ferred and assigned by Developer to the Assoclation.

Miscellaneous dlscretionary rights - The restric-
tive covenants include several provisions unde}‘
which, despite a general limitation or prohibi-
tion of an actlvity or use of property, the
Developer (dedicator) has a discretlonary right
to permit éxceptions, either on a general or

individual basis. ‘o the extent they are assign-

-6~
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ahle or delegable, and subject to the rights herein
retained by Developer, Developer does hereby assign
and delegate to the Association the following
discretionary rights and prerogatives (paren-
thetical references are to the restrictive
covenants for Unit I as lincorporated by referenc§
as restrictive covenants for other units}): .
(i) To consent to removal of certain treés E
(Paragraph III.A.1.); !
(ii) To deslignate areas where firearms may bef

used (Paragraph ITI.A.S5.): Co

{iii) To approve non-standard exterior wall surf;ce
material (Paragraph III.B.3.);
[iv) To approve placement of structures
(raragraph IITI.D.4.);
{(v) To permit a garage Lo face a street
(paragraph III.R.5.);
{vi} To requlate outbulldénqs and mechanical
unlts (Paragraph ITI.D.6.);
{vil) "o regulate mail boxes (Paragraph JII.D.9;);
(viii) o regulate docks and bhoathouses
(paraqraph III.B.13.);
(ix) o exerciss préférential purchase rilghts
(Paragraph II171.C.4.);
Any and allvdi§cretionary rights, approval rights, enforcement
rights and exemptions which are not specifically assigned to
the Association herein are résurved and retained by Developer.

./ 7. Voting Riqhts. Developer retains and reservds
P
the right to one vote for each lot in the subdivision owned by

it from time to time, including lots which may be hereaféer



repossessed or reclalmed by Developer after default in payment

by the purchaser thereof or lots otherwise reacquired by '

Developer. l
-

8. Assessments. It is acknowledged that, under the
provisions of the restrictive covenants, the owners of lots:in
|the subdivision afe liable for assessments (or charges in liéu
thereof where the owner is not a member of the Association) pay~-
able to the Association to support the Association's facilities
and activities. It ls further understood, acknowledged andl
agreed thak lobts now or liereafter owned by Developer (speclf-
ically including, but not limited to, lots repossessed, reclaimed
or otherwise reacquired by Developer) are not and shall not be
subject to any assessment or charge in lieu thereof by the
'Association during the time of Developer's ownership (or

successive ownerships) thereof, '

i
Ty

9. +Assessments and Voting Rights on “"Wholesale Lot's,”

A "wholesale purchaser for resale" is a purchaser who buys from
Developer in a single transaction at least ten of the lots re-
stricted for use as single family dwellings then owned by

Developer, where such lots are purchased for the purpose of

resale to the general public or to builders. Each lot initially
{ [

'purchased by a “wholesale purchaser for resale" and each #ot
] ;

|
subsequently purchased from Developer by such purchaser shall be
'

deemed a "wholesale lot" until resold. No assessment by the
1

Association shall be levied or collected with respect to

!
"wholesale lots" except as follows: ' !

(a) The owner of "wholesale lots” shall pay, with
respect to such "wholesale loLs," one assessment

(the assessment levied from time to time with

-8~
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!
!
'
|
!

(b}

The owner of

respect to one lot in the subdivision), which
shall entitle such owner to designate one individual

to use of Association facilitlies as a member.

Each "wholesale lot,” on an indlividual lot
basis, shall becqme liable for Lhe regular
assessment then in effect beginning with the
nineteenth (19) month after such lot became

a “"wholesale lot"; that is, the status of a

lot as a "wholesale lot"” shall terminate after,
a lot has occupled such status for eighteen (iu)

months.

"wholesale lols" shall be entitled to one vote as

a member for each lot owned upon which an assessment {s being

paid,

10.

(a}

Developer's Access to Subdivision and Sales

Sales Office. It is recognized and acknowledFed that,
under the provisions of the restrictive covenants,
Developer has a reserved right, therein unliwited

in duration, to use any lot or lots in the su&dlvlslon
owned by it for a sales office location, but Leveloper
agrees ;aid reserved right shall terminate and expire
twenty-flve (25) years from the date hereof. . Developer
agrees that it will utilize only one sales ogfice
facility at any point in time, the location of which
may be changed from time to time, and such sales office
facility will be located on contiguous lots.: Developer
may transfer its rights to or share its righﬁs in

such sales office with one or more "wholesale

!
purchasers for resale." ;

-9-



(b)

(c)

(d)

.-

Reserved Access Rights., Developer reserves and retains

for itself, its officers, agents and employeeé, and
for the agents or employees of a “"wholesale pQrchaser
for resale," a free and unlimited easement and right
of access on and across subdivision streets and roads
and to ghe clubhouse and other recreational facilities
for the purpose of showing subdivision property and

facllities to Developer's (or “"wholesale éurchaser‘s")

- customers or prospaective customers.

i
¥
'

Access to Subdivislon by Prospective Customers,

"Prospective Customers” include any persons (other

than members of the Associaltion or a member's

guests) arriving at a subdivision entrance seeking
{

]
access, specifically including, but not limited
i

to, persons who arrive as a result of some speéial

t
promotional activity conducted by Developer. Rll

prospective customers shall be allowed access to

the subdivislon and shall be directed in a courteous
manner to Developer's salég office or faclility.
Developer shall have the right to have a representa-
tive present at any entrance gate or facillty to
assist In the ildentificatlon and handling of pro-

spective customers.

Use of Facllities by Prospective Customers.

Y

Association agrees that upon specific fequest From

time to time by Developer, Association will gréht
gquest privileges to Developer's prospective customers
or otherwlse permit their use of Assoclation's
facilities for periods of time not exceeding thfee
(3) successive days; provided, Assoclation shail not

be obligated to make available more than five guest

1
.
-1l0~- |



(e)

rooms at any one time for this purpose. The charges
for use of guest room facllities by such prospective
customers shall not be greater than those charged to

members of Ltha Association, and the charges or fees
{
for other activities (green fees and the like) shall
N t
not be greater than the lowest charges or fee% for

gquests of members of the Association. Develober shall

be responsible for the conduct and payment ofgcharges
+

for such prospective customers in the same mabner

and the same degree as a member is responslblé for
;

guests of such member. L

[

Use of Facilities by Developer's Agents and

Employees. Subject to the limitations statedxhereln,
Developer's development manager, all of Develéper's
officers, and such of Developer's agents and employees
who are actively engaged in sales and promotional

activities alt Pecan Plantation shall be entitled

!
to use of all Association facilities, paying only

for the use of facllities for which a use charge

is levied on members of -the Association and a& the
]

same rales as members, but no monthly assessment will

be due with respect to such persons; provided, ﬁuch

persons shall pay any special fee required to be
paid to comply with laws or regulationy of the Statae
or other governmental agency by reason of use‘of

any of Association's facilities by such persdns.

For the first two years following the date hereof,

]
i

such use privileges shall be extended to no Aore than
)

|
flfteen (15) persons at any one time; for the third

and fourth years, ten {10) persons; and for the

!
-11- i
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(£)

(g)

[
i

[
v
Jing
|
b
Developer, such use privileges shall be permittgq for

additional officers, agents, or employees of Deiéloper,
conditi?ned upon payment of the regular monthlyig
membership assessment for each of such addition;f

}
(]
fifth and sixth years five (5) persons. Both dL

and after such six~year period, upon request by

persons. Developer will, from time to time, furnish
to Association the names of the persons entitlei to

use privileges hereunder. The use privileges o
]

any such officer, agent or employee are subject to
revocation by the Association for improper conduct

or behavior determined by the Assoclation Board o

Directors to be detrimental to the Assoclation.

Developer shall be responsible for the conduct and

t

payment of charges for such officers, agents andg
employees in the same manner and degree as an A;50~
ciation member is responsible for the member's
guests, "

!:
onorary Lifetime Memberships. The Association'agrees

to grant nonassessment bearing honorary lifetime"
Lot

memberships to Developer's principal officers:

_——m—— .

|
|
0. P, Leonard, O, P, Leonard, Jr., R. W. Leonar&
’ ]
Leland A, llodges, and James E. Anthony. Salid i
honorary members shall not have voting rights ag

menbers of the Association and thelr memberahlpL’

shall not be transferable, !!

Interpretation. It is the intention of the parties

that the provisions of this Paragraph 10 (and any

other provisions herein dealing with Developer'é
I

-2~



continuing sales activities) shall be liberally | |

construed and interpreted to permit Developer to

continue its 'sales activities of lots owned by

¢

H .
Developer in substantially the same manner as prior

to this agreement. !:

- )
11, Covenant Not to Compete. Assoclation covenants |

and agrees that it will nelther use nor permit the use by others
F
of any part of the property conveyed to the Association foritpe

-

purpose of operaling any real estate business office. This

covenant and prohibition shall remain in effect for ao long

as Developer owns and has availahle for sale at least fifteeﬂ

(15) lots at the subdivision; provided, this covenant shall;
l H

explre in any event seven (7) years from the date hereof.

This covenant does not prohibit the Association from dis- E,

posing of subdivision property hereafter acquired by it thréugh
¢

lien foreclosure or conveyance in lieu of lien foreclosure,'where

.~

the disposal of such property is handled by listing same for‘snle

with outside brokers or by casual and informal efforts of the

Assoclation’s full-time employees.

1

12. Association Membership. ‘“he Assoclation agrees it

will establish and maintaln In effect a procedure for approvihq
or disapproving applications by prospective purchasers of prop-

erty for membershlp in the Assoclakion and further agrees that

approval of such applications will not be unreasonably or
arbltrarily withheld. The Association further agrees thatfit
will act on such appllcations and notify Developer of its i:‘
decision promptly after submission of the application, not:to

exceed three days from the date the application is suhmltted.

-13-




13, Proration of Taxes, Rentals, and Fees. Ad valorim} ;

|
taxes, rentals, and prepaid permit or license fees will be pio#

!
v
rated to the effective date of this agreement. |
i

14. Delinquent Accounts. It is recognized that the

Assgoclation's lien on any lot to secure the assessments (or

charges in lieu thereof) on such lot ls subordinate and inferior

to a mortgage lien, including the superior title or vendor's

lien retained by Developer on Installment land contract sale

It la further recognized that a purchaser who is delinguent in

.i
y

paying mortgage installments or land conkract ingtallments m

also bhe delinquent in payment of assessments, or vice versa
i
and that upon foreclosure of a mortgage or repossession unde

——— e e B, e e . o

Developer's land contract, the Agsoclation’s lien is cut off

!

It is therefore in the lnterest of both parties to exchange

informalion concerning problem or delinguent accounts. Developer
i

and Lthe Association will therefore cooperate, work together dnd

.

exchange informatlion concerning delinguent accounts owed to

1
either by any property owner. ‘he Developer will, from tjmelto

time and at intervals agreed to between Developer and Associ[tion,

furnish reports to the Association listing accounts which are in

[

are problem accounts. Association agrees to furnish similarste-
¥

ports Lo Developer, upon request, reqgarding accounts of proprfty

excess of 90 days delinquent or which, in the oplinlon of Ass%éiatiou,

owners upon whose lots Developer holds a lien or security interest

to secure payment of the purchase price of the property. 1Itjis

provided, however, that nelther Association nor Developer shal
] .
be obliged to furnish such information or reports if advised:-

by counsel that to do so would violate any applicable law or
;
regulation or subject the entity furnishing the report or int

formation to any registration or similar obligation to any

governmental agency. ;

-14- ¥



15. Limited Guaranty of Assessments and Charqes.

'

|

| ‘
Developer agrees Lo guarantee the payment to the Associatio% of :
the firast two months' assassments accruing on a lot purchaséd

'

from Developer (not including "wholesale lots") and other

i
1]
charges made by such purchasers during the first two months

" |
after contract validation date; provided, Developer shall nqgt

be liable hereunder for more than $100 in the aggregate (assess-

mants plus charges) for any one purchaser. Developer shall nbt be

liable under this limited guaranty unless the Asgsociation hds made

a bona fide attempt to collect such amounts from the purehaéar
|

short of filing suit and unless such purchaser has been susﬁended
[

from or deprived of membership in the Association. In no eJent
I

shall Developer be liable on said guaranty unless it recelvés
|
written notice of circumstances under which such guaranty ohli-

gation would arise hereunder within one year after the contract
|

validation date, :
1

16. Existing Agreemsnts with Purchasers. It is undé

stood that Developer, in connection with its land developmen

and sales program, has made agreements with certain purchas
i

of lots with reference to payment of Lhe Association assess+ents.

?
¥
|
j
t
|
rs

‘hese agreements have generally baen made where the purchner acquired
'c
more than one lot. : I'
i

.

(a) In reviewing its records, Developer has deter- !:
]

mined that there arve In exlstence at leask those
special agreements which are listed and described
;n Exhibit "E" attached hereto. ‘The Associatlon.
agrees to honor all such agreements.

(b} Also included in Exhibit "E" is a llst of all

persons who presently own Lwo contiguous lots in

the subdivision. With respect to said owners of

'
[
-15-~ ol



contiguous property, the Association agrees thaT:
{i) IFf each of such contiguous lots 1is suitablg

for a homesite under normal conditions and

without extraordinary site preparation worﬁ,
t

. |
then each such lot will bhear the malntenance

|
assegsment levied by the Association from time

to time until such contiguous lots are commpitted
to use as a single homesite by construction of
permanent improvements across the common 1lqt

line, at which time only one assessment will |

i

bhe due, as if the two contiguous lots had heen
L
replatted into one lot. !

(ii) If Developer certifies Lhat one of the contiguous

lots is not sultable for a homesite under ﬂormal

conditions and without extraordinary site lﬁep—
!
aration work, then, from the date of such ‘f

. certification and so long as the lot remaiﬁs

!
in that status, only one assessment will bi‘

due, as if the two contiguous lots had been

|
replatted into one lot. It is provided, !

however, that this speclal provision for

assessment of such lots shall contiuue in
effect only so long as the two lots are ownéd
hy one person.
(c}) Where two contlguous lots hereafter become owned
by one person and one of the lots is certified b;
Developer to be unsuitable for a building site as

in (b) (i1} above, then such lots shall be assessed

as ls provided in (b)(il) above.

-16-
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i
!

{(d) It ia understood and agreed by Developer that with;
respect to contiqudus lots, hoth of which contlain
suitable building sites, hereafter acquired by| one
person, both such lots shall bear assesaments bnless

otherwise agreed by Association. !

!

'

17. Road Improvement Fund. It is recognized that %E
|

i

present there are a few cul-de-sacs and lightly traveled streets

which may have deteriorated somewhat due to light traffic,'but
which it would be unwise and uneconomical to repalr at prefént
because they would again unduly deteriorate due to lack oflf
traffic. Developer will deposit the sum of $5,000 in a special,
interest bearing escrow account which shall be used only uL%ﬁ
Association's request and for the ovurpose of paying for repair
work on such ahbove descrlibed streets, sald fund being accebted
as full payment for Developer's obligation, if any, to repgir

I
such roads. The timing of such revair work shall be at the

Association's discretion, bué—eha&&—be~eampleéed—nek—iaceéu
than—three—years—from—dater——I-EF-there—are—funds—remaining—in
the-eserew—aeosunt—{eriqinal—prineipal-er—interest)—atter—all

sueh—repadi-r—werk—has—been—eompleted-and-paid—for—sueh—exeess

will—he—released—~to—the—rsseciation—for—its—general-—-Fund, |
|

18. Accounting for Pevenue and Expenses. Entitlement:

to revenues and liability for expenses shall, as herelnafter
provided, be divided as of the effective date, !
\

(a) Prior to Effective Date. Association revenue%

received or accrued prior to the effective daée
belong to Developer and all costs and expenses
incurred with Developer's approval and accrued '

prior to the effective date are liabilitles off

'
'

Developer, |
|

t

-17-
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{(b) Accounts Receivable. All accounlts receivable shown

on the books as of the effective date belong Lo

Developer.

(c) Subsequent to Effective Date. Except for the above

accounts receivable, all Association revenues re-

ceived, earned, or accruable after Lhe effective date

o shall belony Lo the Associaltion, and all expenses and

liabilities incurred after the effective date shall

be Lhe Association's sole liability. Assoclation

o agrees to account [or the business of the Association

in accordance with usual and cuslomary accounting
practices. ‘The Association will collect Eor Develop-
er's account the accounls receivable belonging to
beveloper, employing usual and customary colleclion
procedures and will prompltly pay the accounts payable

incurred prior to the effective date. Extraordinary

collection procedures for Developer's accounts re-
ceivables, such as [ilinyg lawsuils, will be used only
“upon request by Developer and such proceedings will
be at Developer's expense. Associaltion will render,
at least monthly, a settlemenlt of accounts belween it
and Developer and wfil pay over therewith any amounts

due to beveloper.

19. Food and Beverage and Other Expendable Inventories.

" The complete inventory of food and beverayes, office supplies,

and expendable supplies for the swimming pool, yolf course, and

other facllitles, existing as of the effective date will be sold
and transferred to the Association at cost.
1

i
i 20. Insurance. As of the effecltive date hereof, the

: Association will be responsible for obtaining insurance coverage

.

;(Eire and casualty, windstorm, premises liability, etc.) for the

property and ‘improvements conveyed hereunder. Association
|
)
13
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spacifically covenants and agrees that it will obtain, and keeé
in force for at least three years from the date hereof, fire,
windstorm, and extended coverage casualty insurance covering the
clubhouse/inn at its replacement cost value, and that in the
event of casualty loss to such building, the insurance proceeds
will be used to the extent necessary to repalir or replage thg

clubhouse/inn to restore it to its condition prior to the

destructlon or damage. i

21, Notification to Developer., Until such time as

Developer glves written notice that such notification is no

|
longer necessary, but no longer than ten years from date, the

{
Association agrees that it will give Developer at least 30 days

advance written notice of any proposal for any material chang%
in Assoclation's activitles or financlal matters including, Hut

not limited to, an increase in assessments, the abandomment or

‘ (
substantial curtailment of any commnon or recreational fac;llbm

|
/)

P
owned by the Association, or the imposition or increase of any

fee for the use of any such facility. l‘

!

22, Pecan Orchard. The subdivision adjoins and almoslt
completely surrounds land (including a commerclal farm operat}on)
presently owned and/or operated by entities or persons relateh

to Daveloper. “The present owners of sald property and thelr i
successors and asaigns will require access rights over and across

. i
the Association's streets and roads and through the Associatibn's

security gate facilities and will further require landing riqhts

at the Assoclation airstrip for crop-spraying planes and other—

i
wise, In addition, there are other matters of mutual concern'

between the Assoclation and the owners of such property which:'

!
|

i
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require agreement. All these matters are belng covered in

|
a separate agreement attached hereto and marked Exhibit “p.*

23, Additlional Development. It is acknowledged tha

under the provisions of the restrictlve covenants, Developer
. ‘ |
has the right and option to develop and subdivide additional

: . |
lands as part of Pecan Plantation. It is recognized that the
!
Association has an interest in the extent of such future deyelop-
{
iment so as to avold overcrowding of Assoclatlon facllities 4nd

to limit the Association's responsibility for maintenance of

additional faclilities. Therefore, to protect the respective

interests of the parties it is agreed that:

(a) Developer expressly reserves the right, but has

f
|
no obligation, to subdivide and develop, as .part .
of Pecan Plantation, lands presently owned or Tf
hereafier acquired by Developer which are cont:i%-l
uwous to Pecan Plantation as presently sitnated.‘

ese lands include the pecan orchard lands, !
a small area near the marina, land adjacent to !‘
the airstrip, and land on either side of the !

road leading from the main entrance gate Lo the!
Nrazos Niver bridge. it I3 understood that such
subdivision and develonment may conaist in wholé
or in part of single family residential lots,

multi-family unit lots or commercial lots or

tracts and may include additional roads and

additional recreatlonal facilities. Developer
agrees that no commercial property included in

i .
such additional development/subdivision will be '

located nearer than two hundred (200) feet to

-20-



(b)

(c)

(a)

|

any property now subdivided as part of Pecan

Plantation which is restricted to resfdential Lse.
i

The Association agrees that purchasers of such
additional subdivided property from Developer

shall be eligible for membership in the Associhtion

on ghe same basls as owners of property in Pecaﬁ
Plantation as now constituted. The AssociatioL
further agrees that it will accept from Develo;er
|
any conveyance or assignment of additional roaé;
or other facilities associated with such addi—;
tional development, provided the same shall be%j
I
constructed to standards reasonably equivalent.v

to comparable facilities conveyed hereunder and’

shall be in good condition and not in need of

!
repalr at time of conveyance; provided, at least

251 of such additional subdivided tracts must havé

been sold at time of such conveyance,

Developer agrees that it wikl not, without the
Association’'s prior consent, subdivide and
devalop additional landu as part of Pecan

Plantation exceeding 300 acres or which would !i

-

result in the addition of additional members '
o
[

of the Assoclation which would cause the total:

memberahip to exceed 13,000, l

B S |

It is understood that in property presently plLtted

and developed as part of the subdivision where'multl-

!
family unlt construction is permitted (Unit 1IV),

|
the developer of such tracts may install access

|

roads within such tracts. The Assoclation agrpes

-21-~
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that it will accept from the developer of such
property a conveyance of such access roads to be
part of the subdivision streets and roads provided
that:
(i) Such road has been constructed to standards
equal to those of the other subdivision
roads (except the width need not exceed
twenty feet); and
(ii) Such road is in good condition and in need

of no repair at the time of conveyance.

24. Access to Third-Party Tract: There is a small

tract (approximately 12 acres) located adjacent to Unit IX

which is owned by neither Developer nor any related entity.

The only access abt present to this tract is via Pecan Plantation
roads. To avoid possible legal entanglements concerning access
rights, it has been Developer's policy to allow the owners of
such tract access across Pecan Plantation roads. ‘The Association
agrees to continue such policy and to permit the owners of such
tract free and reasonable access to their property across the

.

Association roads.

25. Use of Trade Name. Develover has conducted and

is conductiny business under the trade name and assumed name
"Pecan Plantation" and intends to continue to do so. Developer
has also used and intends to continue to use in its business

a distinctive trade symbol or logotype, a representation of
which is shown on Exhibit "G" attached hereto. Developer
agrees to allow the Association to use the logotype on its
letterhead, clubhouse menus, monthly bulletin, and similar

materials customarily used in a country club overation. It

-22-



is expressly agreed and stipulated, however, that the Association
will never use, permit the use of, or sponsor the use of the
Developer's trade name "Pecan Plantation” or the logotype in
connection with or for the promotionlof any commercial actiQity,

business or enterprise of any kind unless Developer's prior

written approval has been obtained.

26. Release. The Association agrees and acknowledge;
that from and after the effective date hereof i; is solely
responsible for the operation, maintenance, upkeep and manage-
ment of the properties conveyed to it hereunder. The Association
further acknowledges and agrees that from and after the effec-
tive date hereof, Developer is forever released and absolved of
any and all responsibility or liability for the cost and expense
of operating, maintaining and managing the properties conveyed
and transferred to the Association hereunder. Developer reére—
sents that, at the effective date, there are no claims outsﬁand-

iny against the Association.

27, Utilities. Association acknowledges that utility
services are presently furnished at the subdivision by Texas
Power and Light Company (electricity), Southwestern Bell |
Telephone Company (telephone), and Tarrant Utility Company é
(water and partial sewer service), all of said utilities fuf—
nishing service under certificates of convenience and neces;ity
issued by the Texas Public Utilities Commission. Association
further acknowledges that there are dedicated utility easements
in the subdivision which include (but are not limited to) the
streets and roads and a strip ten feet in width along street

and roads for the construction, installation, and maintenance

of utilities. Association further agrees as follows:

~23-



(a)

(b)

(c)

The utility companies and their agents and
employees will be afforded free access to the

subdivision to conduct their business;

Where necessary to install, extend, maintain,

or repair any utility line or facility, the
utilit; company may cross the golf course, parking
lots, recreational areas, streets or roads, or any
othexr property owned by the Association without
being required to obtain any permit or pay any

fee or charge other than the repair of the damage
to any such Association property caused by such

work;

The permit for the operation of the sewage treat-
ment plant requires disposal of the effluent there-
from "on premises" and discharge into the river or
any body of water is not permitted. The design of
the system contemplates that the effluent will be
disposed of by using same for irrigation of the golf
course and the treated effluent from the sewage
treatment plant at the subdivision has heretofore
been used to irrigate.the Pecan Plantation golf
course. Association ag}ees that it will continue
to accept, for disposal, all such treated effluent.
The Association will dispose of the effluent by
using same to irrigate the golf course, using

such effluent for irrigation in preference to

water available from any other source, unless it
has reasonably been determined and certified in
writing by an independent third-party having exper-
tise in such matters that, due to abnormal or

unusual conditions, the grass on the golf course

-24-



would be substantially and seriously damaged thereby.
Should such conditions ever occur, the Association will
immediately notify Tarrant Utility Company, will per-
mit Tarrant Utility Company to pump the effluent into
the existing lake located on hole Number 9 of the golf
course,.and the Association will, at its cost, pump

and transport the effluent from such lake to an
alternate disposal site located east of the tie-down

facilities at the Pecan Plantation Airstrip.

28. Tax Reporting. The Association is responsible for
the timely preparation and filing of any and all tax reports
or returns due after the effective date hereof. Some of
Developer's prior tax returns have included, as deductions,
Developer's reimbursement for Association's operations. Asso-
ciation agrees that it will make available to Developer for
inspection and copying Association's financial records in its
possessio; generated prior to the effective date where Developer
has need of and requests such records in connection with any tax
audit or similar matter. Association further agrees to retain
any such financial records designated by Developer for the period

of time necessary for same to be available for any tax audit of

prior years.

29. Liaison With Developer. 1In the interest of affording

a smooth transition in the management of the Association's facili-
ties and to encourage awareness of issues of mutual concern
between the parties, Developer may, from time to time during
the six year period following the effective date hereof, designate

a representative to act as Developer's liaison with the Association.
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Association agrees that such designated representative will
receive notice of all meetings of the Association's Board of
Directors and Executive Committee and will be permitted to attend
and participate in all such Board or Executive Committee meetings
in the same manner as if he was a member of the Board of
Directors or Executive Committee, but without any right to vote.
Developer's representative may be excluded from a meeting, upon
motion and majority vote of the Directors or Committee members,
during such time as there is under discussion or consideration
by the Directors any matter involving a direct conflict between

Developer and the Association.

30. Effectuating Documents. The parties agree to

excecute and deliver all such other and further instruments or
documents as may be reasonably necessary to effectuate or

properly evidence the terms and provisions of this Agreement.

3L+~ Entire Agreement. This Agreement represents the

entire agreement between the parties. All negotiations and
prior discussions are merged herein and there are no further
agreements, oral or written, between the parties affecting the

subject matter of this Agreement.

32, Binding Effect. This Agregment shall be binding upon
agd shall inure to the benefit of the parties and their respective
successors and assigns. In particular, any and all rights, priv-
ileyes and entitlements belonging hereunder to Developer shall
inure to the benefit of any entity with substantially the same
ownership and control as Developer and to any successors or
assignees in liquidation and dissolution of Developer. This

provision is not intended and shall not be deemed to impose upon
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‘any stockholder of Developer any personal duty or liability for

‘any obligation of Developer hereunder.

: 33. Exhibits. All the exhibits referred to herein
rand attached hereto are incorporated herein by reference for
.all purposes, as fully as if set out verbatim in the body of

the agreement.

34, Severability. Should any part, term or provision
;of this agreement be held or determined to be illegal or unen-
| ‘ :
iforcible, the validity of the remaining parts, terms and pro-

i
|
ivisions shall not be affected thereby and shall remain in full
1

'force and effect.
i
{
|

EXECUTED in duplicate originals this 20714 day of

é :IELLY , 1978, but effective the first day of Aauqust

1978, at 12:01 A.M.

REPUBLIC LAND COMPANY

Preside

PECAN PLANTATION OWNERS
ASSOCIATION, INC.

C

BY: {ow  Lreou,
) President
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EXTNBIT F

AGREEMFERNTT

THE STATE OF TEXAS 4§

COUNTY OF 1100D 5

AGREEMENT betwé;n Lenmo, {nc., a Texas corporation,
(herein referred té as Lenmo), Obie P. Leonard, Jr., Margery
Ann llodges and Muilﬁg Jane Anthony, said corporation and indlvi—v
duals contracting herein as Lheir inlterest may appear and
hereinafter collectively referved to as Leonard Group, and Pecan

Plantation Owners Association, Inc., a Texas nouprofit corpora-

tion, herein called Lthe Association.

WHEREAS, under conlemporancous agrecment, Republic
Land Company d/hi/a Pecan Plantalion, an entity related to
Leonard Group, is transferring and conveying to the Association
certain properties and righlts at Pecan Plantation Subdivision

located in llood and Johnson Counties, Yexas; and

WVIEREAS, Pecan Plantabtion Subdivision adjoins ahd
almost completely surrounds property owned by Leonard Group
and operated as a commercial pecan orchard and by reason of

such location there are matters of mutual interest which re-

quire agreemenlt between Lhe pacties;

ra
ROW, THEREFORE, in consideration of the mutual agrce-

ments and promises herein conbained, it is agreed as follows:

1. Nccess Rights and Easewments. The Association agrees

that Leonard Group and Lheir successors and assigns, and their
l
respective agents, cwployees (and l;'hei).' families) and bhusiness
invitees shall have and there is hereby granted a perpetual
easement and right-of-way fox frcece and unencumbered access
through the Association's security gates and on, over and
across lLhe Assoclialtion's roads and streets at Pecan Plantaltion
Subdivision for access from any public road or right-of-way to.
and from the Leonard Group propevty. The Assocliation further

agrees that Leonard Group and its agents and employces shall have
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use of the Assuciutiun's.airstrip for aircraft conducting
aerial spraying operaltions on Leonard Group property and for
other purposes as sel forlth in parvagraph 7 hereof. Said access
rights and eascements pextaining Lo Lhe Associalion's sltreels
and roads and airstrip are and shall be deewed an appurtenance
or servitude runnlng ;Kth the ownership of all or any part of
the Leonard Group'}and, saild land being:

All the léﬁa”ﬁow owned of record by Leumo, Inc.,

Obie P. Leconard, Jr., Margery Ann llodges, and .

Martha Jane Anthony, or any of them, in the

Jawmes W. Moore Survey, Abstraclk 344, Hood County,

'exas, Abstract 1260, Johnson County, ‘l'exas;
said land being referred to herein as "Leonard Group land". It
is agveed that this grant of right-of-way and easement rights
through, over, and across Lhe above roads and facilities is in
addiltion to and nolt in substitubkion for any access right or
easement righl accruing to Leonard Group under any applicable
rule of law, such as an easenenl by way of necessity. The
Associabtion further agrees thal it will, upon request from
Lime Lo Lime by any owner ol all or any part of the Leonard
Group land (surface or minerals), execule in recordable Fform
and deliver such further special or specific easement agreements
or granlts as may be requiraed by aﬁy lender, title examiner,
governmental agency or other person or entiby having an interest
in the subject maltter, such further easemcnk agreements or

e
grants to clarify or confirm the right of ingress and egress
to such Leonard Group land from any public right~of~way thfoﬁgh
s

the Association's security gates and on, over, and across the

Assocliabtion's streels and roads.

2. Maintenance Contributién; Lenmo, Inc. (not the
olther members of Leonard Group) agrees to pay Lo the Association.
a portion of the actual direclt cost of waintaining the Asso-
ciation sltreets and roads and airstrip and operaling Lhe

usocialkion's security services, such portion being determined

as [ollows:



M

-

(a) The actual direclt cosbt of maintuinihg the Asso-

(b)

(c)

v

-owner of each. such. segregated parcel out of -

ciation's sltyeets and_roads aud airstrip and

operating Lhe Association's securilty services
e e ——r *

shall _be delbegnined annually, as of and ab the

close of Uhe Association's fiscal year in

accordance wilth accepted accounting practices.

Ehabontributiopﬂﬁbg}iﬂgginxgwpepgent (5%)

Lenmo
u-f“_.'.:'uch._'e\gl:‘n;\_"ly direct maintenance and «)perarl‘_ri_‘ng,
costs, which shall be due and ])c’l)’ilhle; f.‘.'?'?,‘_’f’}ly
;lthin‘thjrtf {30) days of recceipt of invoice

for sawe; provided, upon request by the Asso-
ciation, Tenmo, Inc. will pay on a monthly basis
1/12 of the estimated budgeted direct costs with
adjustment to be made at year end for'overpayment
or underpayment resulting from payment of such
estimated amounts. No maintenance COD?F%EEE{?E
will be due for the Eiscal year ending in_1978.
Lenmo, Inc. shall be entitled upon request Lo
review and audit all records and calculations

uscd by the Associallion in determining such

actual direclk costs.

When and if all ov any part of Leonard Group
R DU

Leonard Group land shall be automatically obli-
. At e AL To]

yated to pay annually to tl\q_[\g;;g)_ciajzion‘«aa

his contribution Lo thefﬂirect\cost; QQSQEiggg

L wa -t «

. . - '
in (a) above, a sum equal Lo Lhe annual member-
R

T— g
ship assessment levied by thie Associalion for a
\_/’r
single-family residential lot at Pecan Plantation.

In the event that lLeonard Group continues to own
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(o)

a portion of the Leonard Group land and a part
thexreof is owned by third-parties, then the main-
tenance contrxibution from Lenmo, Inc. as set forth
in (D) above shall be reduced on account of the
mainthnnﬁ;e uontributions by third-party owners
(as ngt forth in (c) above) in the manner set
fortﬁlfﬁ this subparagraph. The raltio which the

annual toltal Association membership assessment’

receipts |A]l plus the maintenance contributions
g

received Lrom owners of seyregated parcels under
P N

subparagraph (c) bears to Lhe annual direct

maintenance and operating costs [M] is a Fraction
representing the portion of such direct maintenance
and operating costs contained in such membership
assessments and third-party contributions. This
fraction, when multiplied by the total of the
maintenance contributions received from owners

of segregated parcels [C] yields an amount {[Y)

Y

which shall be credited as a reduction of the
=

maintenance contribution otherwise due from Lenmo

hercunder. Expressed as a formula, the reduction

is computed as follows:

s X C o= Y

In the event all of the Leonard Group land has been
conveyed‘to one or more third-parties and, then
Lenmo, Inc. may, in itsﬁqiscretion and at its elec-
tion, retain Lhe obligation to pay the "residual"
maintenance conltribution as computed in subparagraph
(Q) above, or Lenmo may assign or transfer such
obligation proportionately to the successor owners

of the Leonard Group land.



(£)

{g)

(h)

fayment of the maintenance contribution shall
never be deemed a condition to use of the access
and easement rights by Leonard Group or any thivd-
party owiner. In the event of nonpayment or
dispute.qyer Lhe proper amount of sawme, the
Associatidh may scek recovery of same in the
Courtqt but no such dispute or default shall
operdtgﬁto work a Forfeiture or limitation of

Lhe casement and access vrights, nor shall the
owners Lhercol be hindered in the free exercise

therecof .

tions, no user ol Lhe Assocliation's streets and roads

or airstrip pursuanl Lo Lhe casemenlks and access ) ]“

righlts reserved and granted herein or hereunder

shall be chavged any fee or ‘assessment for such use.
Such user, however, shall be obligated to reimburse
the Associaltion for the reasonable cost of repair-
ing any visible, iwmediately appavent damage to a
roaq or Lo Lhe airstrdp (in no cvent to include -
ordinary weay and Lear) caused by a vehicular or

alrcralft accident or by unusually heavy equipment,

-

vehicles or aivcraft,

The obligyaltion herein assumed by Lenmo  (or any’ ) T
successor owner) Lo make the herein stipulated
conltribution Lo the Association's actual cost of

maintenance of a facility shall lapse and terminate

if: !

-
(i) The Association's streels and roads or air-
strip shall become owned and/or maintained

by any governmental body or municipality; or

-~



(ii) The Association ceases Lthe wmaintenance of the
streets and roads or airstrip or to pay the

cost of such mainltenance.

(i) In Lthe event there should ever be more than 250
third—nartyﬁowners of segregated parcels oul of
LeonarF‘Group land, then the owners of such land
shallgﬁégon request by the Assoéiation, proceed
with reasonable dispatch to commence and construct
the allternate access facilities provided for in

paragraph 3 herveol.

3. Alernative Access. 1n ordex Lo preserve an alterna-
tive means of separate access Lo Leonard Group land, it is con-
templated that Republic Land Company will retain {or convey to
some wember of Leonard Group) all or pavt of lobs 4, 5, and 257,
Unit One. TLeonard Group or any mewber of said group or their
respective successors and assigns shall have the right at any time
to clect to install such separate, alternalive access roﬁte which
would consist of a road exiting from the present main entrance
road south of the river bridge and porth of the Association's
relocated ncunri&y gate (which would be mouved [rom its present
location just off F. M. Road 1190 Lo a poinlt between said exit
road and the circle), Lhen across pm:l;j_qns of Lots 4 and 5, then
through an underpass under Wesbtover Drive, then across Lot 255
onto Leonard Group land, together with road crossing 1ocatiéAs
{(via underpass or overpass) on Hontiucllu Drive and Wedgefield
Road and across a portion of the airstrip property, all as de-
picted for illustraltive purposes on- Exhibit "DB" attached hereto.
the ultimate result Lo be gchieved b; such alternaltive aécess
wvould be to afford ingress and egress Lo Leonand Group property
vhile preserving the inlegrity of Association's security; that
is, the alternalte access would be so designed as nbt to permit

interchange between such routes and the Associalion's streets and

=6-
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roads. It is presenlly contewmplated thal Leonard Group would not

opt for such alternative access unless a development of Leonard

Group land separate and apart from Pecan Plantation is undertaken,

but such alternalive access may be opled for at any time and for

any reasohn.

In the tvent Leonard Group eleclts to install such

alternaltive access, the following provisions shall be applicable:

(a)

(L)

(a)

t !
Assnéiption agrees Lhat it will relocate its

security gate Cacilily to Lhe approximate location
shown on Exhibit "B" attached hereto. Leonard

Group will pay the cost of such relocation.

Association will permit and does hereby grant to
Lagnard Group and ilts successors and assigns an

easement and rvight-of-way Lo install underpasses

e

or overpasses under or over Associalion's streets
and roadgm(gn.particular Weslover Drive, Monticello
Drive and Wedgefield Road) at the approximate loca-
tions depicted on Exhibit "B". 1In addition to
bearing the cost of installing such road crossings,
Leonard Group will restore Association's sltreets and
roads damayed or djsfﬁrbed by such work to their

condiltion prior Lo commencement of such work.

Associaltion does hereby consent to “the installation
of such alternate access road on and across Lots 4,
5 and 267, Unil One and on and across the northern
portion of the property adjacent to the airstrip,
all as depicted on Exhibit "n", provided, such
easement across Lhe aiq;trip property shall, to

the exlent posSible, be confined Lo the access

ecasement already reserved to Leonard Group.

AL the time the alternate access is completed and

placed in sexvice, all the easement and access rights



provided for in paragraph 1 shall terminate (except
as provided in this subparagraph and in subpara-
graph (e) below) and all the maintenance contribution
obligations as set forth in paragraph 2 above shall
cease and Mo further waintenance contribution as
described i; paragraph 2 shall be due to the Asso-

ciation 'except as follows:

E (i) The easemcont and access rights shall remain
in effect and the Association shall continue
LR ] Lo be responsible for the maintenance of Lthe
remaining common access road, being the road
extending from F.M. Road 1190 south to lhe
relocated securilty gate and including the
Brazos River Bridge. YThe owners of Leonard
Group land will be obligated to reimburse
the Association annually for one-half of the
i actual direct costs incurrved in maintaining
said remaining common access road.
1 _ g
{ii) Should Leonard Group desire to conLinue to
i use the airstrip, lenmo shall reiwburse the
Association, on an annual basis, for a
-3 reasonable share of the actual direct cost
. - of maintaining the airstrip based on relative
usage thereol, but in no evenl shall Lenmo's

share exceed one-half of such actual direct

maintenance cost.

(e) Should Lhe wain entrance\facility of £ F.M. Road
1190 become reasonably impassible or unusable by
ordinary vehicles due to high water conditions,

closing of Lthe bridge for repairs or maintenance



or Lor any olther cause, Lhen Lhe owners of
Leonard Group land shall have the right during
the Lime such condition exists Lo enter the
Asgociation’s west gate (via F.M. Road 3210)
and utiliﬁg_such of the Association's streets
and roaﬁs as may be necessary Lo afford the
most dirgct practicable access to Leonard Group
land."ﬁurthcr, the Associalion agrees that
such access route may be used by heavy or
oversized vehicles or equipment when the use
of the bridgye by such vehicles o) equipment
would be inadvisable.

4. Area Surrounding Skeel Range. Jhe altached plat

marked kExhibit "A", shows Lhe Association's skeebt range, the
area colored red being the land owned by Lhe Association and
the area colored blue bLeing a "hazard zone ecasement." The
“"hazard zone easement" is owned by Leconard Group subjecl only
to ilts agreement herein made thal properly conduckted skeet
range activity, which may result in shol encroaching in said
arca, does nolt creale a Lrespass. © Associalion agrees that it
will close the skeel range upon requesl by Leonard Group during
any reasonable periods of btime when it is necessary for per-

.

sonnel or equipment Lo be in the area for cultivation, harvest-

ing, or otherwise in connection wilth use of said land. L
¢

5. Boundary Fence. There is a [ence alonyg or near all

or most of the boundaxy line belween property owned by Leonard
Group and the Pecan Plantalion SubéiOiSion. Said fence is

'
owned by Leonard Group and it is understood Lthalt Leonard Group
may bult is nolt obligated Lo use herbicides for control of wéeds
on its side of said fence. Leonafd Group may, in its sole dis-
cretion, eilther keep and maintain such fence in good condition

or remove same.
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G. Association Memberships. Association agrees thét
it will approve applications for membership in the Association,
(subject only to the usual criteria for membership excluding:
lot ownership) if and when submitted, For the present and future
General Managex of Leopard Farms and for Lhe Resident Manager
and Assisbtant Manager of Leonard Bend Farms. Such memberships
(or any of themn) may be activated or dcaclivated from time to
time and no asseshﬁégt will he due wilth respeclt to an inactive
membership. Such memberships shall be nonvobting (but shall have
all other wewbership privileges and obligations) and shall bear
the same monthly assessments charged from tiwme Lo Liwe for otherx

members of lLhe Associalion,

1. Pecan Plantation Airstrip. There is reserved and

retained hereby, [or Lhe owners of Leonard Group land, their
successors and Sssigns, and their agents, employees and business
invitees an easement for use of Lhe airstrip for aerial spraying
opeviltions on Leonavd Group land and [or all other purposes re-
lated to the operation of Lhe Leonard Bend Farm. ‘This includes,
in addition to aircraft takeoffs and landings, the righﬁ to use
the taxivays for access Lo adjacent lLeonard Group property where

chemicals will be stored, mixed, and lovaded on such airvcraflt.

Such chemical storage and mixing areas will be properly and

safely fcenced. Nellher Leonard Group or the owners or operators

of such crop-spraying ailrcraft shall be obligated to participate
jh any pilolt's assuﬁintlon ar any olher organization of uséré

of Lhe airstrip, nor shall they be obligated to observe any rules

or regulations or guidelines promulgated by any such organization

{(or by the Association), but they éﬁall be obligated to observe any
applicable laws or regulatiogns promuigated by the F.A.A. or any
successor governmental agency having jurisdiction. Leonard Groué—_~
agrees that the Association will be notified at least one hour in
advance of any operations from the airstrip by crop-spraying aircraft

so thalk other aircraft may be advised of such operations via the

Association's Unicom facility. ,

-10-



4. Fasements for Water Lines and Utilities. It is

uniderstood that at presenl there are water lines, eleclrical
service lines and telephone sexrvice lines in place serving
Leonard Group land which cross Association's streets and roads.
Association hereby grahps to Leonard Group and their successors
and assigns an easemenl Lo cuk and cross Associaltion's slkreets
U
and roads when and’:.where reagsonably necessary to accomnodate
presently exisling LLility service facilities and to repair and
maintain same, and to install such other and further utility
service facilities as may be necessary Lo service TLeonaxd Group
land. Where a streel is cul for such purpose, the cuk will be

repaired to restore the disturbed portion of the street Lo ils

condition before Lhe cut,

9. Irrigation Water for Golf Course. An agreement has

been entered into with the lrazos River Aulhority (B.R.A.) under
which bthe Association has agreed to purchase fyom B.R.A. 250 acre -
feet. of water per year. A true and correcl copy of said B.R.A.
contract is attached hereto and wmarked Fxhibit *C". Said agree-
ment contemplates that such walker to be purchased from B.R.A. by
the Asisociation will be tranuporteh Lhrough [acililties presently
owned by Leonard Group. ‘The purpose of this paragraph 9 is to
sel: Tforth the agreewment between the Association and Leonard Group
.

on the kerms and conditions undexr which the water purchased by

the Associaktion From B.R.A. will be delivered to Lhe Association.

’

(a) Teonard Group agrees that it will utilize its ex-—
isting facilities, upon receipl of request from the
Associaltion, Lo divertAwétcr from Lake Grahbury pur-
suant to the afbrementioned D.R.A. conlkract and
transport same Lo the “delivery point” which shall
be, unless otherwise agreed in writﬁng, at the
point on the delivery line where said line departs

Leonard Group properlLy downstream of a measuring

-11-



(L)

meter localed near the existing storage reservoir
which is encompassed by property in Pecaﬁ Plantation
Unit 17. All of the facilities upsltream of the
delivery point (including the meter) are and shall
continue‘to be owned and operaled exclusively by
Leonard'éf&up. All Ffacilities now or hereafter
instal@pd downstream of the delivery point to
delivéfﬁthe walter to the golf course are and shall
hereafter be owned, operated and maintained ex-

clusively by the Associalion.

For and in consideration of the above agreement Lo
deliver water, Lhe Association agrees to pay to

Leonard Group, as the "base charge," the sum of

$0.Q3 (3#) per thousand gallons of waler delivered

to the Association hereundex. Said service fee

shall be due and pavablle wonthly within thirty

{30) days afler receipt of invoice for same. Un-

less atherwise directed, all such payments shall

be made Lo Lenmo, Inc., as collecting agent for

Leonqyd Group at 115 West 7Ll Street, Fort Worlh,

‘farrant CounlLy, ‘l'exas.

The "base charge” described above will be adjusted
-

annually to reflect any increase ov decrease in the

averaqe'éost of electric power to Leonard Group’, it

beiny understood that a major cowmponent of ‘said "base

charge” is the cost of eleckrical power to operate

the pumps used to deliver the water.

(i) The "base Talte" for electric power cost here-
under which is included in Lthe "base charge"”
is $0.04274 per kilowatt/hour (Kwh).

(ii) ns soon as possible after the first and

-}12-



(iii)

(iv)

successive anniversary dates of this agreement,
Leonard Group will calculate the average Kwh
rates charged it for the preceding Lwelve-month
poriod, and will notify the Association of the
avefage rate thus determinced. ‘the "adjusted
chﬁrdé" for delivery of water [or the succeeding

Lhelve—monkh period shall then be determined

bi"multiplying the “"base charge" by a fraction,
Lhe numervaltovr of which is the calculated avc;r—
age Kwh rate For the preceding twelve months,
and the denominator of which is the “base rate."
The Association will pay the "adjusted charge”
thus delermined until the next adjustment date,
at which Lime the same procedure will be re-
peated. In addition, the charge for Lthe delivery
ol water during the preéediug twelve months
shall be recowputed using the "adjusted charge"
thus determined. If such computation for priorxr
deliveries results in an additional dharge to
Lhe Association, it will pay same within thirty
hnys' after receipt of invoice. If such compu-
tation shows an overcharge, the amount of suéh
overcharge will, at Leonard Group's option, be

refunded or credited against subsequent charges

due Frow Lhe Association harveundnrr.

T'he Association shall be entitled, upon request,
Lo inspect the records and calculations used in

determining such "adjusted chavge."

-
The volume of water delivered hereunder shall
be measured at a meter located necar the de-

livery point. In the event such melter is out

of service, Leonard Group shall not be obligated

-]13-



(a)

(e)

to deliver water hereunder unless the
parties have agreed in advance on a
method of estimabing or measuring the
volume delivered. FEither party may,
al aqy tiwme, request Lhat Lhe meter be
tcétéd.ror accuracy. If such Lesl is
rgﬁuestcd by Lhe Association and Lthe
Mé%éi is found to be accu;ate within
3%, the cost of the test shiall be borne
by the Association, otherwisce the cost
ol the Leslt shall be borne by Leonard

GCroup.

Leohard Group is obligated Lo delivevr hereunder only
such waler as may be lawfully and properly withdrawn
from l.ake Granbury pursuant to Lhe Association’'s
agreemenlk with D.R.A. Nothing herein shall be
construed as obligating Leonard Group to oblain

or assist in obLaining for the Association any
permit for the withdrawal of wabtev pursuant to

such agreemenlt, nor shall Leonard Group be obli-
gated to deliver Lo the Associalion any watexr which
Leonand Group (or any obthevr pevson or entity) pur-
chases or is entitled lo purchase.from B.R.A. oOr

any walter owned or claimed by Levnard Group under,
4 .
riparian rights or otherwise. Leonard Group
R ]
specifically reserves and retains all riparian

rights owned or claiwmed by Leonard Group.

'
In no event shall Leonard Group be liable to the

Associaltion for delay or interruption in delivery

of waler hereunder due to orv resullting from equip-
ment breakdown, repair or maintenance, loss of

elecltrical power, laboxr disputes, Acts of God,

-14-



(r)

(y)

material or equipment shortages, force majeure
or any other matter or causative [orce beyond the

control of Leonard Group.

It is understood that walter for use on Leonard
o

Group proﬁﬁrty is taken Ffrom Lhe lake and trans-
ported fhrough some of the same facilities used

1
hcreundéx for delivery of water to the Associakion.
To aid Leonard Group in coordinating uses of the,
facilities, Association agrees Lo give Leonard
Group at least forty-eight (48) hours advance
notice of desired deliveries ol water Lo it.
Unless such advance notice is given, Leonard Group
shall not be responsible for delay in delivery of
waker to the Association where Lhe facilities are
being used for other purposes. 1L is further under-
stood that durxing peak periods of need for irriga-
tion water by both Leonard Group and the Association,
it may nol be possible Lo timely deliver tve full
quantities of water desired by both parties. 1In
such Fituntjon, Leonard Group shall make_a reason-
able and equitable allocaltion between the parties
of the available delivery capacily. Teonard
Group shall nevex be deemed Lo huye‘a duty to
the Associalion hereunder or oltherwise to insta%l
addiltional delivery capacilty over qu above that

now in place,.

Leonard Group's obligation to deliver water here-
undex shall continue onl; so long as Leonard

Group is using or intends to use its facilities

to deliver water for its own use; provided, Leonard

Group agrees it will give the Associalion at least



N

one hundred eighty (180) days advance notice of
its decision to abandon or ceasc use of such

facilitices.

10. Preferential Right of ﬁefusal. As part of the
consideration givenhﬁy Leonard Group for this agreement, Leonard
Group is grantinqlto the Associalion a preferential option or
right of re[usafﬂdancerninq certain acreage adjacenk to the
subdivision, all in accordance with Lhe ayreement attached

hereto and marked Exhibit "p."

11. Interpretation. It is the intention of the parties
thal. this agreemenlt shall Le liberally construed and interpreted
to permit Leonard Group essentially unrestricted access to and
use of Leonard Group land in substantially the same manner as
prior to the conveyance bto Lhe Associalion of the streets and

roads and other facilities.

12. Severability. Should any part, texm or provision
of this agreement be held or determined to be illegal orx un-
enforcible, the validity and binding effect of the remaining
parts, terms and provisions shall not be affected thereby and.

shall remain in full force and effectl.

Executed in multiple originals this __~ day of

, 1978, bhut elffective the [ivst day of Aungusl,

1978, at 12:01 a.m!

LENMO, INC.

Dy: !

Obie P. lLeonard, Jr.

Margery Ann llodges

~16~
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PREFERENTIAL RIGUT OF REFUSAL AGREEMENT,

STATE OF TEXAS g5
‘COUNTY OF 1100D §

Agreement betwaan Lenmo, lnc., Obie P. lLeonard, Jr.,
Margery Ann llodges and Martha Jane AnLhony (herein collectively
1 !
referred to as Ldgqard Group) and Pecan Plantation Owners Asso-

ciation, lnec. {(herein veferred Lo as the Association).

1. Preferential Right of Refusal Option. For and in

consideration of the sum of Ten Dollars ($10.00) paid to Leonard
Group by Lhe Association and other good and valuable considera-
tion, the receipt of which is acknowledged, Teonard Group does
herchy grant té the Association the preferential rights stated
herein with respect to a tract of land cowmprising 150 acres,
wore or less, as described by metes and bounds in Exhibit "A"
attached herveto and incorporalted herein by reference, said land
being heveinafler referved to as the "option Tract.”

2. Term of Opltion. Unless sooner Lerminalted under the

provisions hereof, the Associaltion's rights hereunder shall
expire att 4 o'clock p.m. on the fdrst day of August, 1983 un-
less Leonard Group shall have received from Lhe Association,

wrtor to said date and Lime, written nolice of the Association's
3 f

election to exerclse ibts rights hereunder. 7
3. Associalion's Right to Match Compeling Offer. If at

' . . t . . : .
any Lime during Lhe term of this agrecmenl: Seller receives a

qualilied offer from some third-parly to purchase the Option
Tract, and Leonard Group is willing to accept such offer,
Leonard Group shall promptly qive.ﬁLitten notice to the Asso-
ciation stalting: i

{(a} That an offer to purchase has been reccived;

(b) That Leonard Group is willing to accept such offer;

(¢}  In summary form, the terms and conditions of such

offer or, in lieu thereolf, a copy of such olfer.

lnghibit "D



The Association shall have thirty (30) days following receipt of
such noltice to elect to purchase the Option Tract on the terms

and conditions stated herein. IFf the Associaltion does not affirm-
atively elect to purchase Lhe Option raclk, by written notice
delivered to Leonurd;Group wilhin said thirty (30) day period,

Lhe Associaltion's rigﬁhs hereunder shall uutnm;tically and
irrevocably lapsethnd terminate and shall be null and void.

Failure by the Assddiation to respond in aﬁy fashion within

said thixty (30) day perxiod shall be conclusively deemed elec-

Lion not Lo exercise its vights hereunder.

1. Qualified Compeling Offers. Only a bona fide cash

purchase offer by a person or entity not related Lo or commonly
owned in whole or in part by Leonaxrd Group shall gualifly as a
cémpeting offer triggering Llhe Association's rights hereunder.
No offer or proposal by a third-party Lo Lrade or exchange‘the
Option Pract {(with or withoul additional propexrly) for property
othor than cash owned or to be acquived by such third-party shall
be daecwmed a gqualified compeling offer hercunder. No sale, trans—
fer or conveyance of the Opltion Tract by Leonard Group to any
such related person or enlLily shall be deemed a competing offer.
Further, if the qualified cumpetin; offer covers more than the
OpLion Tract as is conditioned thal such offcrdr will not con-
clude the purchase unless Lhe Oplion ‘'vact is ipcluded; the
Association muslt, il it eleclts Lo exercise its rights herein,
purchase everything ,encompassed by such competing offer. Fdrther,
should Leonard Group or any related person or entity undertake
to subdivide and develop the Option Tract as a part of Pecan
Plantation or otherwise, Lhe Associsylon's rights hereunder
shall automatically thereupon lapse ;nd terminate.

5. Sale. Tn the event the Association timely and properly.
clects Lo exercise the above oplion rights then, in such event,
Seller agrees Lo sell and Buyer agrees Lo purchase the Oplion

Tract (and anything additional cncompassed in a conditional
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competing offer as described above) on the terms and condilions

hereinafter sel forth.

6. Purchase Price. 7Tf Lhe Association clects to exercise

its option granted herein to match a qualificd compelbing ofTer
1
by a third-party as discussed in paragraphs 3 and 4 above, then

the purchase price will be an amount equal to the gualified
competing offer. fé,Lhe competing offer is on terms other than
all cash at c]osing,mthe Association may, at ils option, eleqt
to purchase on the sawe terwms as sct forth in the qualifiéd
compelting offer. Uf the qualified compeling ol fer encompasses
wore than the Option Tract but is not conditioned as described
in parxagraph 4, the puvchase price for the Option Yract sﬁall
be computed strictly on an acreage basis, being a fraction of
the competing offer price delevmined by dividing the acres in
the Option Tract by Lhe acres covered by the competing offer,
whether or nob such compelting offer may encompass fixtﬁres, im-
provements or personal properlty in addition to land.

7. Closing. This transaction shall be closed at a
mubtually agreed localbion in llood Counly, Texas, on or before
fFifteoan (1%) days from Lhe date thal the Association exercises
the option; provided, that if said 15Lh day shall fall on a

Saturday, Sunday, oy legyal holiday, then in such evenl Lhe

- deadline for closiung shall be extended Lo the Lirst business

day after Fifteen (15) days [rom Lhe dalte the Associaltion ex-

ercises the option.

f. Condition of Tikle. * At closing, lweonard Group’ will

convey marketable title to the land to the Association by general
warranly deed subject to no liens, énéroachmcnts, ox encum-
brances other than the follbwing:

{a) DExisting zoning regulations and ordinances, if

any;

(b) Real estale taxeg accrued for the current year

but not yel due and payable;



(c) Fasements, rights-of-way, and restricltive covenants

of record to Lhe extent the same are then in effect.

(d) any lien created at élosing at Lhe request of

the Associalion Lo Finance the purchase of this

property; |

(e} ALl the mihéral esbate will be retained by Leonard

Group. “ﬂ
If the Litle comﬁ;ﬁf‘s Litle reporlt reveals the existence of
liens, encumbrances, or burdens olher than Lhose specified
above, Leonard Group shall have a reasonable period of time,
not Lo cxceed twenly (20) days from Lhe date of such title
reporl, in which to cure tiltle to meet Lhe above standard.
If such title objections have not been curcd by the expira-
tion of the said lwenty (20) day period, the Association shall
have: the option; cxercisable wilthin five (5) days firom the
expiration dalte of the twenly (20) day period, to terminate
this contract oxr bto accept tiltle subjeclt Lo such exceptions
or objections. In the absence of such timely written notice
electing to terminate Lhe contract, the Association will be
deemed Lo have elected Lo proceed to closing Lhe contract
subject Lo such éxceptions or obchtions.

9. Defaulk by the Association. Should the Association

uronglfully fail Lo close Lhis Ctrinsaction after having elected
’”

to excrcise its option granted herein, the option shall auto-

matically lapse and terminate. :
!

La. ritle Insurance. Leonavd Group will furnish at

closing an owner's title insurance policy jin the full amount
of the purchase price, said policy.to contain no exceptions
other Lhan those selk out iq paragrabh 8 above and Lthe usual
printed exceptions, provided, Lhe Association may elect to
waive any additional exceptions.

11. Possession. TIlossession shall be delivered'to the

Association at closing.

.
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12, Taxes. Real estale taxes for the year in which
closing occurs shall be proraled Lo date of closing.

13. Closing Cosls. Leonard Group will pay Lhe cost of
the owner's title insurance policy. All other closing costs
shall be apportioned bétween Lhe parties according to the
customary practice tp Hood County, Texas.

14. Eg&igg§.5$ﬁ6tices called for under Lhis Agreement
shall be furnished Lo Lhe paxtie$ alb Lhe [ollowing addresses

unless said address is changed by notice in writing:

To Associalbion:

To Leonard "Group: 115 West Seventh Stieebt
Foxrt Worth, Texas 76102
Attention: Leland A. Illodges

All notices shall be in writing and shall be pexsonally de-
livered or mailed by registered or certified mail.

15. Binding Effect. This Agrecemwent is binding upon

the parties and their respective heiyrs, successors and
assigns; provided, however, that if the Opltion Tract is
transferred or conveyed Lo some non-related thinzd-party
under conditions whervein such acquisition was not pursuant

to a qualified competing offer as herein defined, this agree-

went and the Association's rights hereunder shall terminate
at the Lime of such transfor or conveyance and peither sich
non-related third-party nor his heirs, successors or assigns

shall have any obligations whatsoever.ﬁereunder.

16. Option Not Assignable. Neither this agreement nor

the preferential rights granted to Lhe Association hereunder,
may be assigned, transferred, pledged or given as security

by the Association without Leonard Group's consent having

first been obtained in writing. Any attempted assignment,



transfcer, pledge or securily agrveement without such consent

shiall be null and void.

EXECUTED this _  day of . ' , 1978,
PECAN PLANTATION OWHERS ASSOCIATION,
. INC.
ATTESY :
" ny:

LINMO, TNC.

ny:

Obie P, Leonard, Jr.

Maryery Ann liodyes

Martha Jane Anthony





