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THE STATE OF TEXAS,
County of Calveston.

1. MARY" JANE CHGUSTEN!ENU(&EHMPChd&lulniﬂu’Gahuﬂaliamnn?.Suunot

Tuxsa, do hershy CERTIPY that the above and.fareycing s s trus and correct copy of Declaration
of Condeminiuemy - '

OF THE SOUTHWEST DOING BUSINESS
AS THE WOCOLANDS

THE SAN LULS CONDCMINIUM

as the same appsxcs of record in sy offics,in the official public

Records of Real Property having Microfiliam Identification Number 003~60-1
to Microfilm Identification Number 003-60-1500 Inclusive.

IN WITNESS WHEREOF, I have hervunto set my band and atfixed the impress of the
official seal of said County Court, st my offics, in the City sad County of Galveston, State of
Texas, oo this the 2lst day ot  January A D, 1985,

MARY JANE CHRISTENSEN,

Couaty Clerk, in and for
Galveston County, Texas,

i a1 GG
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The Sif Texas
Secreiary of State

CERTIFICATE OF INCORPORATION
OF

THE SAN LUIS CONCUMINIUM ASSOCIATION, INC.
: CHARTER NUMBER 725280

THE UNDERSIGNEDs AS SECRETARY OF STATE OF THE STATE OF TEXAS
HEREBY CERTIFIZSS THAT ARTICLES OF INCORPORATION FOR THE ABOVE
CORPORATION, DULY SIGNED AND VERIFIED HAVE BEEN RECEIYED IN THIS
OFFICE AND ARE FJUND TO CONFORM TO LAW.

-

ACCORDINGLY THE UNDERSIGNED; AS SUCH SECRETARY OF STATE. AND 8Y
YIRTUE OF THE AUTHORITY VéSTEb IN HIM BY LANy HMEREBY ISSUES THIS
CERTIFICATE OF INCORPORATION AND ATTACHES HERETD A COPY OF THE
ARTICLES OF INCORPJORATION.

DATED OCT. 18, 1984

Secratary ot State




FILED
In the Office of the

geretary of Sinte of Texas
ARTICLES OF INCORPORATION 0GT 1 8184
or Clesk F
Corporations Section

THE SAN LUIS CONDOMINIUM ASSOCIATION, INC.

We, the undersigned natural persons of the age of aighteen
(18) years or more, at least two (2} of whom aze citizens of the
state of Texas, acting as inco;porators of a corporation under
the Texas Non-Profilt Corporation Act, do hereby adopt the follow-

ing Articles of Incorporation for such corporation:

ARTICLE ONE
NAME
The name of the corporation is THE SAN LUIS CONDOMINIUM

ASSOCIATION, INC.

-~

ARTICLE TWO
NONPROFIT CORPORATION

The corporation is a nonprofit corporation.

ARTICLE THREE
DURATION

The period of its duration is perpetual.

ARTICLE FOUR
PURPOSES
The purposes for which the corporation is organized are:
(a) The primary purpose is to operate, maintain and manage
a condominium project in Galveston, Texas, pursuant to Texas

revised Civil Statutes, article l30la.

ey
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(b) The general provisions and powers are to have and exer-
cise all rights and powers conferred on nonpofit corpeorations
under the laws of Texas, Or which may hereinafter be conferred;
ineluding the power to contract, rent, buy or sell personal or
real property.

(¢) To do all other acts necessary or expedient to the
administration of the affairs and attainment of the purposes of
this corporation.

{(d) Notwithstanding any of the above statements of purposes
and pow;rs, this corporation shall not, except to an insubstan-
tial degree, engage in any activities or exercise any powers that
ars not in furthorahce of the primary purposes of this corpora~
tion.

This corporation is organized pursuant to the Texas Non-
profit Corporation Act and does not contemplate pecuniary gain or
profit to the members therecf and is organized for non-profit

purposes.

ARTICLE FIVE
INITIAL REGISTERED AGENT AND OFFICE
The corporation's initial registered agent for service of
process shall be paul W, Wommack. The street address of the
initial registered agent's office shall be: 2002 Timberlcch

place, The Woodlands, Texas. T7380.

-2
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ARTICLE SIX
BOARD OF DIRECTORS
The number of directors constituting the initial board of
directors of the corporation is three, and the names and
addresses of the persons who are to serve as the initial board of

directors are:

Roger Galatas 2201 Timberloch Place
The Woodlands, Texas 77380

Jeff D. Harris 2201 Timberloch Place
The Woodlands, Texas 77380

wichael H. Richmond 2201 Timberloch Place
' Thg Woodlands, Texas 77380
ARTICLE SEVER
INCORPORATORS
The name and street address of each incorporator is;

Joa F. MoOnroe 2002 Timberloch™Place
The Woodlands, Texas 77380

Eileen . Stilson 2002 Timberloch Place
The Woodlands, Texas 77380

prian L. Reade 2002 Timberloch Place
The Woodlands, Texas 77380

IN WITNESS WHEREOF, we have hersuntc set out hands,

this |2 4+h day of gQg _'f_& ber , 1984.

Joe .« Monroe

Eileen C. Stilson

B S

Brian L. Reade

s T
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THE STATE OF TEXAS

COUNTY OF MONTGOMERY

-

7 - , ! )
I, A ST -SRI /¢#¥:ﬂ. pan , a notary public, do
hereby certity that on the /3 7~ day of (%o

1984, personally appeared Joe F. Monros, Eileen C; stilson ané
srian L. Reade, who, each being by me first duly sworn, severally
declared that they are the persons who signed the foregoing docu-

ment as incorporators, and that the statements therein contained
are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the
day and year written.

{ 4&??”/:.h¢{ ;ﬂé{Z¢nn5v”mL9q,
Notary Public -

State of Texas

My Commission Expires: gl ad e P

CONNIE 8. COTTINGHAM
Notary Public: in and for Stuie of Texae
My Cammission Sxplres 11-04-88

JEM/csc/2BA0EL
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IN31393
_ SUPPLEMENTAL
DECLARATION OF CO-OWNERSHIP
FOR ;
SAN LUIS CONDOMINIUMS
THE STATE OF TEXAS §

§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON §

This Supplemental Declaration of Co-Ownership for San Luis
Condominiums, is made and executed on this ljj?day of (Crfobor
1988, ("Supplemental Declaration") by The Woodlands Corporation a
Delaware corporation whose principal place of business is 2201

Timberloch Place, The Woodlands, Texas 77380 ("Declarant").

WITNESSETH

WHEREAS, that certain Declaration of Co-Ownership for San
Luis Condominiums was filed for record under County Clerk File
No. 8458524 of the Real Property Records of Galveston County,
Texas ("Declaration") whereby certain units in the San Luis
Condominiums were submitted to a Timeshare Regime. (All
capitalized terms used herein shall have the same meaning
ascribed to them in the Declaration unless otherwise stated);

WHEREAS, Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San Luis Condomin-
iums, to wit:

Unit 737, Ugit 1038, Unit 1039 and Unit 1535 and the
space ‘encompassed by the boundaries thereof, together
with an undivided interest in and to the common ele-
ments. of the San Luis Condominium, a condominium
project located in the City of Galveston, Galveston
County, Texas, according to and as described by the
Declaration of Condominium for The San Luis Condominium
and exhibits recorded under County Clerk's File No.
8502838, Real Property Records of Galveston County,
Texas (collectively referred to as "Units")

WHEREAS, Unit 1038/1039 was previously submitted to the
Timeshare Regime as a two (2) bedroom, two and one-half (2%) bath
condominium, and the Declarant has subsequently reconstructed
said unit to create Unit 1038, which is a one (1) bedroom, one
(1) bath condominium and Unit 1039 which is a one {l1) bedroom and
one (1) and one-half (1%) bath Unit:; and

EXEIBIT "K"
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WHEREAS, Declarant now desires to annex Unit 737 and Unit
1535 and all rights and privileges belonging or in any wise
pertaining thereto, to the Timeshare Regime pursuant to Texas
Condominium Code, §201. et. seg. (Vernon Supp. 1987) and to
Article VII of the Declaration.

NOW, THEREFORE, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
assigns, does hereby submit the Unit 737 and Unit 1535 to the
Timeshare Regime does amend the Declaration, and does declare
that the Units shall be held, sold, conveyed, and encumbered,
rented, occupied and used subject to the covenants, conditions,
reservations, restrictions and limitations contained herein and
in the Declaration. All such covenants, conditions, reserva-
tions, restrictions, and limitations shall run with the land and
be binding upon and inure to the benefit of Declarant, all
Owners, and any other persons or entities having or acquiring any
right, title, or interest therein. .

In consideration of receiving and by acceptance of a deed or
of any other instrument of transfer, whether from Declarant, its
successors or assigns, or from any Owner, each Owner for himself,
his heirs, legal representatives, successors, assigns, or any
other person or persons holding or occupying by, through, or
under such Owner, and whether or not expressly stated therein,
covenants, consents, and agrees to be bound by, observe, comply
with, and perform the covenants, conditions, reservations,
restrictions and limitations contained in the Declaration and in
the Articles of Incorporation and Bylaws of San Luis Condominium
Council, as each of the aforesaid documents may lawfully be
amended and/or supplemented from time to time.

ARTICLE I
ANNEXATION

1.1. The Units are hereby annexed to the Timeshare Regime.

1.2, The Units are being annexed in accordance with the
provisions of Article VII of the Declaration and the Units being
annexed shall be developed, held, used, sold and conveyed in
accordance with and subject to the provisions of the Declaration.

1.3. The provisions of the Declaration shall apply to the
Units being annexed with the same force and effect as if said
Units were originally included in said Declaration.

1.4. The Units being annexed are submitted to the jurig=-
diction of the Council with the same force and effect as if said
Units were originally included in the Declaration.
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ARTICLE I
- AMENDMENTS TO THE DECLARATION

2.1. Section 3.1 of the Declaration ig hereby amended to
add Unit 737 and Unit 1038.

2.2. Section 3.2 of the Declaration isg hereby amended to
add Unit 1535,

2.3. Section 3.3 of the Declaration ig hereby amended to
add Unit 1039,

2.4, Section 5.2 of the Declaration is hereby amended by
deleting the phrase ".581% or 1/172 of the entire Timeshare
Regime" where it appears therein and substituting the phrase
".543% or 1/184 of the entire Timeshare Regime".

2.5, Exhibit C to the Declaration shali be.deleted in its
entirety and Exhibit C attached hereto shall be substituted in
Place thereof.

Except as herein amended, all the provisions of the
Declaration shall remain in full force and effect as originally
written and recorded,

IN WITNESS WHEREOF, Declarant has duly executed thig
Supplemental Declaration thig [ &2 day of W YN . 1988,

THE WOODLANDS 77;221\1/
Sy: ‘{ € /7&f/ Welb {

ame: Timothy J. Welbes

Title: Vice President ‘ W

THE STATE OF TEXAS §
§
COUNTY OF MONTGOMERY §

This instrument was acknowledged before me on CZ%&:ﬁq! 2.

1588, by Timothy J. Welbes, Vice President of The Woodlands
Corporation, a Delaware corporation, on behalf of said corpora-
tion. )

Pl 0. Tl

Printed Name &

MARIE J. WHEELER & :

Notary Public, Stats of Texas | Notary Public, State of Texas
Al

Mission Expires .19.90 & My Commission Expires:
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! . SUPPLEMENTAL
DECLARATION OF CO-OWNERSHIP
FOR :
SAN LUIS CONDOMINIUMS

THE STATE OF TEXAS

2

KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON § ‘

This Supplemental Declaration of Co-Ownership for San Luis
Condominiums, is made and executed on this [zf?day of (O feber
1988, ("Supplemental Declaration") by The Woodlands Corporation a
Delaware corporation whose principal place of business is 2201
Timberloch Place, The Woodlands, Texas 77380 ("Declarant"),

WITNESSETH

WHEREAS, that certain Declaration of Co~Ownership for San
Luis Condominiums was filed for record under County Clerk File
No. 8458524 of the Real Property Records of Galveston County,
Texas ("Declaration”) whereby certain units in the San Luis
Condominiums were submitted to a Timeshare Regime, (A1l
capitalized terms used herein shall have the same meaning
ascribed to them in the Declaration unless otherwise stated);

WHEREAS, Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San Luis Condomin-
iums, to wit:

. { ‘
Unit 737, Unit 1038, Unit 1039 and Unit 1535 and the
space ‘encompassed by the boundaries thereof, together
with an undivided interest in and to the common ele-
ments of the San Luis Condominium, a condominium
project located in the City of Galveston, Galveston
County, Texas, according to and as described by the
Declaration of Condominium for The San Luis. Condominium
and exhibits recorded under County Clerk's File No.
8502838, Real Property Records of Galveston County,
Texas (collectively referred to as "Units")

WHEREAS, Unit 1038/1039 was previously submitted to the
Timeshare Regime as a two (2) bedroom, two and one-half (2}) bath
condominium, and the Declarant has subsequently reconstructed
said unit to create Unit 1038, which is a one {1) bedroom, one
(1) bath condominium and Unit 1039 which is a one (1) bedroom and
one (1) and one-half (1%) bath Unit; and

EXEIBIT "R"
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WHEREAS, Declarant now desires to annex Unit 737 and Unit
1535 and all rights and privileges belonging or in any wise
pertaining thereto, to the Timeshare Regime pursuant to Tesxas
Condominium Code, §20l. et. seq. {Vernon Supp. 1987) and to
Article VII of the Declaration.

NOW, THEREFORE, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
assigns, does hereby submit the Unit 737 and Unit 1535 to the
Timeshare Regime does amend the Declaration, and does declare
that the Units shall be held, sold, conveyed, and encumbered,
rented, occupied and used subject to the covenants, conditions,
reservations, restrictions and limitations contained herein and
in the Declaration. All such covenants, conditions, reserva-
tions, restrictions, and limitations shall run with the land and
be binding upon and inure to the benefit of Declarant, all
Owners, and any other persons or entities having or acquiring any
right, title, or interest therein. .

In consideration of receiving and by acceptance of a deed or
of any other instrument of transfer, whether from Declarant, its
successors or assigns, or from any Owner, each Owner for himself,
his heirs, legal representatives, successors, assigns, or any
other person or persons holding or occupying by, through, or
under such Owner, and whether or not expressiy stated therein,
covenants, consents, and agrees to be bound by, observe, comply
with, and perform the covenants, conditions, reservations,
restrictions and limitations contained in the Declaration and in
the Articles of Incorporation and Bylaws of San Luis Condominium
Council, as each of the aforesaid documents may lawfully be
amended and/or supplemented from time to time.

ARTICLE I
ANNEXATION

1.1, The Units are hereby annexed to the Timeshare Regime.

1.2. The Units are being annexed in accordance with the
provisions of Article VII of the Declaration and the Units being
annexed shall be developed, held, used, sold and conveyed in
accordance with and subject to the provisions of* the Declaration.

1.3. The provisions of the Declaration shall apply to the
Units being annexed with the same force and effect as if said
Units were originally included in said Declaration.

1.4. The Units being annexed are submitted to the juris-
diction of the Council with the same force and effect as if said
Units were originally included in the Declaration.
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ARTICLE I1I
- AMENDMENTS TO THE DECLARATION

2.1, Section 3.1 of the Declaration is hereby amended to
add Unit 737 and unit 1038.

2.2. Section 3.2 of the Declaration is hereby amended to
add Unit 1535.

2.3. Section 3.3 of the Declaration isg hereby amended to
add Unit 1039,

2.4, Section 5.2 of the Declaration is hereby amended by
deleting the phrase ".581% or 1/172 of the entire Timeshare

Regime" where it appears therein and substituting the phrase
".543% or 1/184 of the entire Timeshare Regime".

2.5, Exhibit C to the Declaration shall be.deleted in its
entirety and Exhibit ¢ attached hereto shall be substituted in
place thereof,.

Except as herein amended, all the Provisions of the
Declaration shall remain in full force and effect as originally
written and recorded.

IN WITNESS WHEREOF, Declarant has duly executed this
Supplemental Declaration this /£2 day of (T o udor? , 1988.

. LI

Name: Timo€hy G- Welbes 4
Title: Vicquresident ' Gkukr/

THE STATE OF TEXAS S
§
COUNTY OF MONTGOMERY §

This instrument wasg acknowledged before me on CZ%&;Q;v /P
1988, by Timothy J. Welbes, Vice President of The Woodlands
Corporation, a Delaware corporation, on behalf of said corpora-

' Dl 0. Tloll

Printed Name
Notary Public, State of Texas

MARIE J. WHEELER

Notary Public, State of Taxas : . ;
W;;mwM&Ws&:;{ My Commission Expires:
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COMMON AREA AND TENNIS COURT
USE AGREEMENT

TH1S AGREEMENT entered into on this the l8th day of
PFebruary, 1985, by and between MITCHELL DEVELOPMENT CORPORATION
OF THE SOUTHWEST (*"MDCSW") and THE SAN LUIS CONDOMINIUM
ASSOCIATION, INC. (the *condominium Association®), a Texas
nonprof it corporation.

WITINESSETIH:

WHERBAS, MDCSW is the owner of a tract of land adjacent to
The San lais Condominium (the *condominium®) in Galveston, Texas,
and in cosjunction rherewith has constructed a iandscaped area
between the condominium and Seawall Boulevard (the *common Area”)
and a temis court area north across Ft. Crockett Boulevard from
the Condaminium (the scourts"): and

WHEREAS, Condominium Association, whose members (the
*agsociation Members”) are the owners of condominium units in the
condominium, desires to make available gaid Common Area and
courts for the use and benefit of the Association Members and
their guests, and to pay a pro rata share of the costs of
operating and maintaining same;

NOW THEREFORE, for and in consideration of the mutual
benefits and obligations herein contained, MDCSW and the
condominium Association hereby covenant and agree as follows:

1. Right to Use. MDCSW hereby conveys to the Condominium
Association, for the use and benefit of the Association Members,
their guests and invitees, the non-exclusive right to use those
tracts of land described in attached Exhibits A and B, together
with all improvements thereon, commencing on the First Closing
Date (as defined below). Said tracts shall be used solely for
landscaping, park areas and recreational facilities, including
one or more tennis courts. The right to use the Common Area and
the Courts shall be gubject to the terms and conditions of this
Agreement and to such reasonable rules and regulations as may be
adopted by MDCSW to assure the fullest possible use and enjoyment
of the Common Area and the Courts by all users, including
regulations limiting the use of all or portions of the (Common
Area and the Courts during such reasonable periods when exclusive
use of all or a portion of the same has been reserved by certain
users as provided for in gaid rules and regulatioms. All
improvements upon the Common Area and the Courts shall be
architectually compatible with the San Luis Hotel and
Condominium.

2. Duty to Maintain Shared Facilities. MDCSW shall be
obligated to and shall provide for high quality care, operation.

management, maintenance and repair of the Common Area and the
Courts, and shall pay all taxes, assessments and insurance

EXHIBIT.J ~



premiums relating to the Common Area and the Courts. MDCSW shall
have the right and authority to hire employees, agents or
subcontractors to perform the various functions and services
necessary to fulfill MDCSW's obligations under this Agreement,
and to purchase such supplies and equipment as may be necessary
to fulfill such cbligations. MDCSW shall pay all coats incidente
to performance of such duties, and shall obtain reimbursement '
from the Condominium Association for a porticn of such costs
pursuant to paragraph 3 below. MDCSW shall have the right to
relocate the Courts to another comparable sice, so long as cannis
courts of at least the sama quantity and quality are constructed
at the relocated site, and so long as use of the existing or
relocated courts is not interrupted for more ghan thirty
consecutive days. ’

3. condominium's Share. The Condominium Association
agrees to pay to MDCSW the Condominium's Share (as hereinafter
defined) of all costs and expenses {ncurred from and after the
date of the closing of the sale of the first unit in the ~
Condominium (the “First Closing Date”), for the care, operation,
management, malntenance and repair of the Commen Araa and the
Courts.

The Condominium's Share of such costs and expenses
shall be that amount of such costs and axpenses which bears the
same relation to the total costs and expenses as the number of
hedrooms in the Condominium (as. designated in the recorded
condeminium declaration, with each efficiency unit deemed to
include one bedroom) bears to the sum of the number of bedrooms
in the Condominium and sleeping rooms in the gan Luis Hotel
located adjacent to the Condominium, as of the date of any such
determination.

4. Ogerating Costs and Payment. MDCSW shall prepare

annually, in advance, an estimate of all costs and expenses
incident to the care, operation, management, maintenance and
repair of the Common Area and the Courts, including, without
limitation, the following: ‘

{i) gtility costs, including, without limitation, charges
for water, electricity. sewer and gas; ,

(ii) Cleaning, landscaping and routine upkeep COSLS,
including janitorial and trash removal services;

{iii} The cost of supplies, furniture and equipment for the
operation of the Common Area and the Courts;

(iv) The cost of repair and maintenance of the Common Area
and the Courts, including a reserve for replacement Or
repair:

(v) Any additional amount for extraordinary cOsts and
expenses 1n the nature of alterations, remodeling.,

-2- EXHIBIT.J -



renovation or restoration of the Common Area and the Courts
which may be necessaty ¢or continued high quality operation
of same in the judgment of MDCSW, but excluding the cost of
any expansions, additions or improvements to the Common Area
and the Courts (except with the prior writtan approval of
the Condominium Association):

{(vi) The cost of general real estate taxes and spocial
assessments attributable to the Common Area and the Courts.

(vii) The cost of 1iability insurance premiumn_éelatinq to
the Common Area and the Courts, as provided for in Paragraph
5 below; and '

(viii) Allocated compensation costs (including employee
benefits) of all employees who may be hired to provide
services necessary for the operation of any of the Common
Area and the Courts.

Any costs {ncurred solely because of a special event held at
the Common Area or the Courts shall be excluded from
operating costs and shall be paid by MDCSW (subject to
MDCSW's right to reimbursement from any third party).
indirect management costs shall not exceed 5% of the total
annual operating cost for the Common Area and the Courts.

MDCSW shall mail or deliver to the Condominium Association a
statement of the Condominium's Share of the estimated costs
and expenses and a schedule of monthly orf quarterly amounts
for payments to be made by the Condominium association. The
Condominium Association shall pay each such amount to MDCSW
in advance, on or hefore the due date shown thereon, without
further notice. All amounts due hereunder shall bear
interest from the due date until paid at a rate three
percent in excess of the announced prime interest rate of U.
S. National Bank of Galveston, from time to time.

Wwithin 30 days after the end of each year, MDCSW shall pre-
pare and mail or deliver to the Condominium Agsociation an
accounting of the actual costs and expenses incurred by
MDCSW in the preceding year with regard to the Common Area
and the Courts, and of the Condominium's Share of such
actual costs and expenses. 1f the Condominium's Share of
actual costs and expenses exceeds the amount of payments
made by the Condominium Asgsocliation for that yeart, the
Condominium Association shall forthwith pay to MDCSW the
amount of the deficiency. If the Condominium's Share of
actual costs and expenses is less than the amount of such
paymsnts made by the Condominium Asscociation, MDCSW shall
forthwith refund to the Condominium Association the amount
of its overpayment. The Condominium Association shall have
the right to audit the records of MDCSW relating to the
charges under this Agreement, annually, at its cost, and at
.reasonable times. .
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5. Taxes and Insurance. MDCSW shall cbtain and keep in
full force and effect at 211 times broad form comprehensive
public liability insurance coverage, with a single limit for
podily isjury and property damage for each person and occurrence
of at least $500,000.00, containing such deductible provisions as
good business may dictate. Said policy shall name the Ccondomini-
um Association as an addirional insursd. MDCSW shall provide the
Condominium Asgociation, upon request, with a carcificate
evidencing such insurance. any such policy may covaer facilities
and improvements in addition to the Common Area and the Courts.
Az sociation shall maintain similar coverage under its multi peril
insurance policy applicable to the Condominium suilding-.

in determining the amount of general real estate taxes,
special or other assessments, and insurance premiums levied
against or attributable to the Common Area and the Courts, the
amount of such taxes, asgessmants and insurance premiums, if not
separately stated, shall be a fair allocation thereof as deter-
mined by the good faith estimate of MDCSW.

§. Casualty Damage, obsclaescence and Condemnation. 1In the
event of damage, %estruct;on, or a complete Or partlaI
condemnation of the Common Area and/or the Courts, the Condo-
minium Association shall not be entitled to share in any
insurance proceeds or condemnation awards, and same shall not
abate payments of operating expenses which are due from the
Condominium Association under this Agreement. In the event that
the Common Area and/or the Courts are not repaired, reconstructed
or renewed within 90 days following casualty damage. destruction
or condemnation, this Agreement and all rights and obligations of
the parties nereunder with respect to the damaged or destroyed
facilities shall terminate. except for accrued obligations.

T enforcement of Rules and Regulations. Each Association
Member and theilr guests shall comply with and abide by all rules

and regulations adopted by MDCSW. MDCSW may exclude or eject any
Association Member or their guests from the Common Area and/or
the Courts for so long as any violation of said rules and
regqulations continues.

8. Enforcement and Remedies. The failure of the Condomin-
ium Association to pay any sum gdue in accordance with the
provisions of this agreement or to abide by the other terms of
this Agreement shall give MDCSW the right to exercise any
remedies available to it at law or in equity, including without
limitation the following:

(i) MDCSW may bring an action to recover a money judgment
against the Ccndominium~Asseciation for any amount due
together with costs and attorneys' fees incident. to such
action. The bringing:of such an action shall not waive the
right of MDCSW to pursue any other remedy hereunder.
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(1) MDCSW may exclude from and deny the use and enjoyment
of the Common Area and/or the Courts to Association Members
and their guests until such default is cured.

(iii) MDCSW may terminate the rights of the Condominium
Association under this Agreement by giving the Condominium
Association written notice of the default, specifying the
nature thereof, and specifying its {ntention to terminate,
and termination shall occur automatically if the default is
not cured within 45 days after the date such notice is

given. -

9, vyiew, Except for an elevated pedestrian walkway which
may be constructed across Seawall Boulevard from a point at orv
near the top of the bunker, no structure may be constructed,
placed or permitted to remain on the Common Area which materially
obstructs the view from any unit in the Condcminium to the Gulf
of Mexico.

10. Successors and Assigns. All of the covenants and
conditions herein contained sha )l be binding upon the parties and
their successors and assigns; provided, however, that the
condoeminium Asscciation may not rransfer or assign its rights
hereunder to any person or entity except an entity succeading to
the rights, duties and obligations of the Condominium Association
under that certain Declaration of Condeminium for the San Luis’
condominium which is or will be filed of record in the Qffice of
the County Clerk of Galveston County, Texas. The rights,
obligations and interests of MDCSW hereunder and in and to the
Common Area and the Courts are freely transferable.

11. Duration and Amendment. The term of this Agreement
shall be for a period of sixty-eight years from and after
December 16, 1982, and may be amended only by the mutual written
agreement of the parties hereto. ‘

12. Notice and Approval. Any notice required hereunder
shall be glven 1in writing, Jdelivered in person or deposited in

the United States Mail, postage prepaid, certified, return
receipt requested, to the following addresses:

Mitchell Development Corporation of the Southwest

P. O. Box 4000
The Woodlandsg, TX. 77387-4000

The San Luis Condominium Association, Inc.
5922 Seawall Boulevard
Galveston, TX. 77550

Such address may be changed by either party by notice given in
accordance with this Section. Notice will be deemed given on ™
date of personal delivery or on the third day following the dat-
of post mark, if sent by mail. Any approval required by the
terms of this Agreement shall be deemed given if the party whos«
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approval is required has not responded to any notice requesting
an approval within 15 days from the date said notice was given.

MITCHELL DEVELOPMENT CORPORATION
OF THE SOUTHWEST

THE SAN LUIS CONDOMINIUM
ASSOCIATION, INC.

By: -
STATE OF TEXAS §
COUNTY OF §
This instrument was acknowledged bafore me on March 11 '

1985, by Ge ’ r ’
of Mitchell Deve lopment. Corporation of tﬁe Southwest, a Delaware

corperation, on pehalf of said corporation.

-

~.J Q _ﬁ%ﬂnﬂdk
Printed Name: Loy Ann Smith
Notary Public
state of Texas

My Commission Expires: 11/15/86

STATE OF TEXAS §
(IOUNTY OF §

This instrument was acknowledged before me on mawve -t i\,
1985, by ' - .
of The San Luis Condominium Association, Inc., a Texas nonprofit
corporation, on behalf of said corporation.

State oﬁ'T-kas

My Commission Expires: g !ﬁ [gq'
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EXHIBIT A

OWDO USER EASEMENT WITHIN H.D0.C.S.W. EAST TRACT

STATE OF TEXAS Michaal B. Menatrd Survey
Abatract No. 628

COUNTY OF GALVESTON

A dascription of a 0.574 acre {25,012.51 square feet) tract of land located in
Galveston County, Texas, situated in the Hichael B. Mernard Survey, Abstrace
MNo. 628, recordad in Voluma 1281, Page 284, of tha Official Pablic Racords of
Galvaston County Deed Records and being more particularly describad by matas
and bounds as followst

COMMENCING at a4 point for corner, being the Soucthwestarly cornar of a
3.0303~acrs trace conveyed to Sam Albaral, Trustee, recordad in Volume 3213,
Pages 530 of the Dsed Records of Galveston Councy, Texas, in the original South
boundary line of a 22.4é80-acre tIact formmrly owned by Hitchall Developmant
Corporation of the Southwast, common with the North righet-of-vay boundary of
Seawall Boulevard (varying wideh), said point being refersncad in two call
from the Southeast corner of said 22.4680-acrs tract, markad by an “%° in
concrate on the Northerly edge of a concrate sidewalk, as fallows:

South 51° 34' 00° West, 345.00 feet to an "X in concrete and South 62°

51t 00" West, 361.35 faet to sald commencing paolnt?

THENCE, South 629 51°' 00” West, along the Northerly right-of-way line of
Seawall Boulavard, 53.22 faset to a poine;

THENCE, Yorthwesctarly, along the aze of a curve to the left with a radius of
226.99 feet, a central angla of 48°9;42° 43" a long chord bearing North &7
53* 01° West, 187.22 feet, and a total arc distanca of 192.98 feet to the
EOINT CF BEGINNING; . S

THENCE, Southwesterly, aiong the aré of a curve to the left with a radius of
226.99 feat, a central angle of 099 50' 20°, a long chord bearing South

820 S0' 28” West, 18.93 faest, and a total arc diatance of 18.98 feet to a
peint for corner:

THENCE, Nerth 27° 09’ 00" VWast, 11.38 feet to a point;
THENCE, Soythwasterly, along the axc of a curve to the left with a radius of
238.00 feet, a cantral angle of 119 13' 08", a long chord bearing South

710 33*' 29" West, 46.87 faet, and a total axc distanca of 46.95 feet to a
point for corner;

THENCE, North 270 09' 00" Wast, 159.95 feet to a point for corner:

THENCE, North 62° 51°' 00" Easr, 39.40 faeet to a point for corner:

THENCE, South 190 09' 00® East, 22.75 fast to a point for cornex;

THENCE, Northeastarly, along the arc of a curve to the right with a4 radius of
447.70 faet, a central angle of 239 1B' 31", a long chord bearing Nozth

820 10° 15" Eagt, 180.88 feet, and a total arc distance of 182.13 faet to a
point for corner; '




CONDO USER EASEMENT WITHIN M.D.C.S.W. EAST TRACT

THENCE, South 139 06' 33" East, 33.71 feet to a point for cornars
THENCE, South 299 18' 11" Wast, 44.94 faet to a péinex

THENCE, South 329 12° 43" Gest, 10.12 feet to a point;’

TUENCE, South 299 19* 01" vest, 52.30 fset to & point:

THENCE, South 299 23* 57 West, 9.86 feet to a point;

 THENCE, South 299 52° 26 West, 20.85 feet to the JOINT OF BEGINNING and
containing 0.574 acrs {25,012.61 squars feset) of land, more or lens.
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EXHIBIT B

M.D.C.S.W., RECREATIONAL TRACT

STATE OF TEXAS Michael B. Msnard Survey
Abstract No. 628

COUNTY OF GALVESTON

A description of a 0.366 acze (15,956 square faat) tract of land
locatsd in Galveston County, Texas, situatad in tha Michael B.
Manard Survey, Abstract No. 628, recozdsd in Volume 1281, Page
284, of the Official Public Records of Galveston County Deed
Rncggg: and being more particularly described by metss and bounds
as WDt : .

COMMENCING at a point for corner, being the Southwagterly cornex
of a 3.0303-acxe tract conveyed to Sam Albaral, Trustse, recordad
in Velums 3213, Page 530 of the Deed Records of Galwveston County,
Taxas, in the original Scuth boundary line of a 22.4680-acrs tract
formerly cwned by Mitchall Development Corporation of the Southwast,
comeon with the North right-of-way boundary of Seawall Boulevazd
(varying width), said point being referenced in two call from the
Southeast corner of sald 22.4680-scra, tract, marked by an °X° ia
concrete on the Northerly edge of a concrats sidawalk, as follows:
South 51° 34° 00° West, 345.00 fset to an *X" in concraetae and South
62° S1°' 00° Wast, 361.55 feet to said commencing pointi

THENCE, Horth 16° 10° 00° West, 418.92 feet to a point in tha °
Sout?nrly right-of-way line of Fort Crockett Boulavard (50-foot

THENRCE, North 16° 10° 00° West, 50.00 feet to a point in the
Northerly right-of-way line of Fort Crockett Boulavard;

THENCE, South 73° 56°' 40° West, along the Northerly right—of-way
line of Port Crockett Boulevard, 155.15 feet to the POINT OF
BEGIRNING: .

THENCE, South 73° 50' 00" West, along the Northerly right-of-way
line of Fort Crockat:t Boulevard, 64.00 feet to a points

THENCE, North 16° 40' 00° West, 248.95 feet to & point for corner;
THENCE, Worth 73° 09' 00° Bast, 64.00 fest to a point for corner;
THENCE, South 16° 40° 00 Bast, 249.71 feef to tha POINT OF

BEGINNING and containing 0.366 acre (15,956 square feet) of land,
more or less.
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SECURITY SYSTEM-SAN LUIS CONDOMINIUMS

The security system is designed to protect your property by restricting access

to the building to condominium owners, their guests, expected deliverymen, and
other authorized persons, such as maintenance and service people, security guard,
etc. The system is a perimeter security system, utilizing electric locks to
secure all points of entry into the building. Entry {s obtained by using a blue
access card at the card reading sensors located at all access potnts. Access
cards are furnished to you.

Access to the penthouse levels is restricted to penthouse owners and other authorized
persons. .

The automobiles of condominium owners are secured in reserved levels of the parking
garage. Only condominium owners have access to this area.

DIRECTIONS FOR USING ACCESS CARD

1. AT DOORS- A black, square card reading seasor is conveniently located near
each entrance door to the condominium building. To gain entrance, simply
present your access card within a few inches of the sensor. The door will
unlock and will automatically relock behind you after a brief time.

When leaving the building, simply press the red button locatad near the edge
of the door or open the door from the inside if you are exiting to the parking
garage.

2. IN PARKING GARAGE- When you are entaring the area reserved for condominium
owners, present your access card within a few inches of the pedestal-mounted
sensor located in the center of the ramp. The gates will open and you may
drive through. The gates will automatically close behind you.

When leaving, approach the gates slowly. The gates will automaticaily open

and close behind you. You do not need to present your access card when leaving
the parking garage.

VISITORS AND DELIVERYMEN

[f you are expecting visitors or a delivery, instruct your visitor or deliveryman
to dial your condominium number on the special visitors' phone mounted on the
wall in the ground-floor lobby. This will automatically dial your telephone.
when the person has satisfactorily identified himself to you, punch the number
“6* on your telephone. This will briefly unlock the entrance doors in the lobby
~and permit your visitor to come inside and take the elevator to your floor.
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SHARED POOL FACILITIES
USE AGREEMENT

THIS AGREEMENT entered inco on this the lath day of
Februacy, 1985, by and batween FORT CROCKETT HOTEL LIMITED, dba
THE SAN LUIS ON GALVESTON ISLE ("Limited®) and THE SAN LUIS
CONDOMINIUM ASSOCIATION, INC. {the “Condominium Association®), a
Texas nonprofit corporation.

WIINESSETH:

WHEREAS, Limited is the owner of The San Luis on Galveston
Isle Hotel (the “Hotel®”) located on a tract adjacent to The San
Luis. Condominium (the "Condoeminium®) in Galveston, Texas, and in
conjunction therewith has constructed and owns a gwimming pool
and landscaped arsa on the Hotel property: and

WHEREAS, Condominium Association, whose members (the
“pegociation Members®) are the owners of condominium units in the
Ccondominium, desires to make available said pool facilities for
the use and benefit of the Association Members and their guests,
and to pay a pro rata share of the costs of operating and
maintaining said pool area; ' .

NOW THEREFORE, for and in consideration of the mutual
penefits and obligations herein contained, Limited and the
Condeminium Association hereby covenant and agree as foliows:

1. Right to Use. Limited hereby conveys to the Condo-
minium Association, tor the use and benafit of the Association
Members, their guests and invitees, the non-exclusive right to
use that tract of land described in attached Exhibit A, together
with all improvements thereon, and the restrooms iocated adjacent
to said tract as shown on gxhibit A (the °Shared pool
Facilities”) commencing on the pirst Closing Date (as defined
below). The right to use the shared Pool Facilities shall be
subject to the terms and conditions of this Agreement and to such
reasonable rules and regulations as may pe adopted by lLimited to
assure the fullest possible use and enjoyment of the Shared Pool
Facilities by all users, including regulations limiting the use
of all or portions of the shared Pool Facilities during such
reasonable periods when exclusive use of all or a portion of the
same has been reserved by certaln users as provided for in said
rules and regulations,.

2. Duty to Maintain Shared Facilities. Limited shall be
obligated to and Shall provide for high quality care, operation,
management, maintenance and repair of the shared Pool Facilities,
and shall pay all taxes, assessments and insurance premiums
relating to the Shared pool Facilities., Limited shall have the
right and authority toO hire employees, agents or subcontractors
to perform the various functions and services necessary Lo
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fulfill Limited's obligations under this Agreement, and to
purchase such supplies and equipment as may be necessary o
fulfill such obligations. Limited shall pay all costs incident
to performance of such duties, and shall obtain reimbursement
from the Condominium Association for a portion of such costs
pursuant to paragraph 3 below.

3, Condominium's share. The Condominium Association
agrees to Day to Timited the Condominium's Share (as hereinafter
defined) of all costs and expenses incurred from and after the
date of -the closing of the sale of the first unit in the
Condominium (the “First Closing Date") for the care, operation,
management, maintenance and repair of the shared Pool Facilities,
excluding any CcoOsts attributable solely to the operation or
maintenance of those portions of the Shared Pocol Pacilities used
exclusively for food service or as a bar.

The Condominium's Share of such costs and expenses
shall be that amount of such costs and expenses which bears the
same relation to the total costs and expenses as the number of
pedrocms in the Condominium (as designated in the recorded
condeminium declarationm, with each efficiency unit deemed to
include one bedrocm) bears to the sum of the number of bedrooms
in the Condominium and sleeping rooms in the Hotel as of the date
of any such determination.

) 4, OEQrating Costs and Payment. Limited shall prepare
annually, in advance, an satimate of all costs and expenseg
incident to the care, operation, management, maintenance and
repair of the Shared Pool Facilities, including, without limita-

tion, the following:

(i) ytility costs, including, without limitatien, charges
for water, electricity, sewer and gas;

(ii) Cleaning, landscaping and routine upkeep costs,
including pool chemicals, maid, janitorial and trash removal
services;

(iii} The cost of suppliés, furniture and equipment for the
cperation of the Shared pool Facilities;

(iv) The cost of repair and maintenance of the Shared pool
Facilities, including a reserve for replacement Or repair;

(v) Any additional amount for extraordinary costs and
expenses in the nature of alterations, remodeling,
renovation or restoration of the Shared pool Facilities
which may be necessary for continued high quality operation
of same in the judgment of Limited, but excluding the cost
of any expansions, additions or improvements to the Shared
Pool Facilities {except with the prior written approval of
the Condeminium Association):
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(vi) The cost of general real estate taxas and spacial
agsessmants attributable to the Shared Pocl Facilitlies;

{(vii) The cost of tiability insurance premiums relating to
the Shared Pool Facilitles, as provided for in Paragraph 5
belows and

(viii) Allocated compensation costs (including employee
benefits) of all employees who provide services naecassary
for the operation of any of the Shared Pool Pacilities.

Any costs incurred gsolely because of a special event held at
the Shared Pool Pacilities shall be excluded from operating
costs and shall be paid by Limited (subject to Limited's
right to reimbursement from any third party). Indirect
managsment costs shall not excesad 5% of the total annual
operating cost for the Shared Pool Facilities.

Limited shall mall or deliver to the condominium Assoclation
a statement of the Condominium's Share of the estimated
costs and expenses and a schedule of monthly or quarterly
amounts for payments to be made by the Condominium
Association. The Condcminium Association shall pay each
such amount to Limited in advance, on of bafore the due date
shown thareon, without further notice. All amounts due
narsunder shall bear interest from the due date until paid
at a rate three percent in excess of the announced prime
intersst rate of U. S. Nagional Bank of Galveston, from time
to time.

Within 30 days after the end of each year, Limited shall
prepare and mail or daliver to the Condominium Association
an accounting of the actual costs and expenses incurred by
Limited in the preceding year with regard to the Shared pool
Facilities and of the Condominium's Share of such actual
costs and expenses. If the Condominium's Share of actual
costs and expenses exceeds the amount of payments made by
rhe Condominium Association for that year, the Condominium
Association shall forthwith pay to Limited the amount of the
deficiency. If the Condominium's Share of actual costs and
expenses is less than the amount of such payments made Dy
the Condominium Association, Limited shall forthwith refund
to the Condominium Association the amount of its over-
payment. The Condominium Association shall have the right
to audit the records of Limited relating to the charges
under this Agreement, annually, at its cost, and at
reasonable times.

5. vaxes and Insurance. Limited shall obtain and keep in
full force and effect at all times broad fomm comprehensive
public liability insurance coverage, with a single limit for
bodily injury and property damage for each person and ocgurrence
of $500,000.00, containing such deductible provisions as good
business may dictate. The ijability insurance shall name the

Y-
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Condominium Association as an additional insured. Limited shall
provide the Condominium Association, upon request, with a
certificate evidencing such insurance. Any such policy may cover
facilities and improvements in addition to the Shared Pool
Facilities. Association shall maintain similar coverage under
its multi peril insurance policy applicable to the Condominium
Building. ' _

in determining the amount of general real estate taxes,
special or other assessments, and insurance premiums levied
against or attributable to the Shared Pool Pacilities, the amount
of such taxes, assessments and insurance premiums, if not
separataly stated, shall be a fair allocation chereof as deter-
mined by the good faith estimate of Limited. '

6. casualty Damage, Obsolescencs and Condemnation. In the
event of damage, gostructfon. or a complete or pactial
condemnation of the Shared Pool Facilities, the Condominium
Association shall not be entitled to share in any lnsurance
procseds or condemnation awards, and sane shall not abate
payments of operating expenses which are due from the Condominium
Association under this Agreement. In the event that the Shared
Pool Pacilities are not repaired, reconstructed or renewed within
180 days following casualty damage, destruction or condemnation,
this Agreement and all rights and obligations of the parties
hereunder with respect to the damaged or destroyed facilities
shall terminate, except for accrued ebligations.

7. enforcement of Rules and Regulations. Each Association
Member and their guests shall comply with and abide by all rules
and reqgulations adopted by Limited. Limited may exclude or eject
any Association Member or their guests from the shared Pool Fa-
cilities for any violation of said rules and regulations.

8. Enforcement and Remedies. The failure of the Condomin-
ium Association to pay any sum due in accordance with the
provision of this Agreement or to abide by the other terms of
this Agreement shall give Limited the right to exercise any
remedies available to it at law or in equity, including without
limitation the follewing:

(i) Limited may bring an action to recover a money
judgment against the Condominium Association for any amount
due together with costs and attorneys' fees incident to such
action. The bringing of such an action shall not waive the
right of Limited to pursue any other remedy hereunder.

(ii) Limited may exclude from and deny the use and
enjoyment of the Shared pool Facilities to Association
Members and their guests until such default is cured.

(iii) Limited may terminate the rights of the Condominium

Association under this Agreement by giving the Ccondominium
Association written notice of the default, specifying the
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nature thereof, and speciﬁying {te intention tO rerminate,
and termination ghall occur automatically if the default is
not cured within 45 days after the dats such notice is

given.

9. Successors and Assigns. All of the covenants aad
conditions heralin containad s%aIl be binding upon the parties and
their successors and assigns; providad, nowaver, that the
Condominium Association may not eransfer or assign ies rights
nersunder to any person OF entity except an ancity succeeding to
the rights, duties and obligations of the Condominium Association
under that certain peclaracion of condominium for the San Luis
condeminium which is or will be filed of record in the Office of
the County Clerk of Galveaton County, Texas.

10. Duration and amendment. The teim of this Agreement
shall be for a peri of sixty-eight ysars from and after
pecember 16, 1982, and may be amended only by the mutual written
agreement of the parties hereto.

11. Notice and Approval. ARy notice required hereunder
shall be given in weiting, delivered in pesrson or deposited in
the United States Mall, postage prepaid, cartified, return
receipt requested, to the following addresses:

Fort Crockett Hotel Limited )

c/o Mitchell pevelopment Corporation of the Southwest
p. 0. Box 4000 : -

The Woodlands, TX. 77387~-4000

The San Luis condeainium Association, IncC.
5222 Seawall poulavard
Galveston, TX. 71550

guch address may be changed by either party by notice given in
accordance with this Section. HNotice will be deemed given on the
date of personal delivery or on the third day following the date
of post mark, if sent by mail. ARy approval required by the
rerms of this Agreement shall be deemed given if the party whose
approval is required has not responded to the notice requesting
an approval within 15 days from the date said notice was given.

FORT CROCKETT HOTEL LIMITED

BY: MITCHELL DEVELOPMENT
CORPORATION OF THE SQUTHWEST, 1T
GENERAL , PARTNER




THE SAN LUIS CONDOMINIUM
ASSOCIATION, INC.

By:

STATE OF TEXAS S
COUNTY CF S

“Th instrument was acknowledged before me on _ March 1] o
19885 -y ’

of nitc &1T Development Corporation of the Soutﬁwost. General

. partner: of The Fort Crockett Hotel Limited, a Texas Limited

partnership, on behalf of said partnership.

U

pPrinted Name: Loy Ann Smith
Notary Public

state of Taxas
My Commission Expires:_ 11/13/86

STATE OF TEXAS § -
COQUNTY OF §

This instrument was acknowledged bgfore me on Mmrcin ” '
1985, by__ ROGER. L. GALATDD - 4 :
of The San Luis Condominium Association, Inc., 4 Texas nonprofit
sorporation, on pehalf of said corporation.

state of .

My Commission expires: Q/2F (BT
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DISCLOSURE STATEMENT

This Disclosure Statement is prepared and issued by the
beveloper pursuant to Texas Property Code, §221.032 and §221.033.
Unless the context indicates otherwise the definitions of all
capitalized terms used herein shall have the same meaning as
specified in the Act and in that certain Declaration of Co-0Own-
ership for San Luis condominiums recorded the County Clerk's
office, Galveston County, Texas and attached hereto as Exhibit A.
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I. DEVELOPER AND ILOCATION

The developer of the San Luis condominiums is The Woodlands
Corporation, a Delaware corporation with principal offices at 2201
Timberloch Place, The Woodlands, Texas 77380 (referred to herein as
"peveloper”). The Condominiums being offered is known as San Luis
condominiums and is located at 5220 Seawall Boulevard, Galveston,

Texas 77550 as legally described and shown in the Condominium
Declaration.

II. DESCRIPTION OF CONDOMINIUMS

A. Accomodations. - The San Luis condominiums is a con~
dominium project located on calveston Island adjacent to the San
Luis Hotel. A more detailed description of the amenities is set
forth in Article IX herein. The project consists of one (1)
puilding which contains a total of one hundred seven (107) units,
forty-three (43) of which have been made subject to the Timeshare
Regime.

B. annexation and Deannexation - Developer may, in its
cole and absolute discretion, annex and deannex unit(s) to the
Timeshare Regime at any time or from time to time by filing a
Supplemental Declaration in the County Clerks Ooffice, Galveston
County, Texas. See Articles VIT and VIII of the Declaration.

III. TTMESHARE INTEREST

A, Undivided Interest - Each Owner will receive a one-
fourth (%) fee simple ownership interest in and to a certain Unit
and the right to use that Unit together with an undivided interest
in the Common Elements appurtenant thereto for a certain Use Period
all as indicated in the deed conveying said interest. Please refer
to Exhibit E to the Declaration for a chart of the Use Periods. 1In
addition, each Owner will have an undivided percentage interest in
the Common Furnishings. Fach Owner's interest in the Common
Furnishings is set forth in Exhibit ¢ of the Declaration. An
owner's interest in the Common Furnishings will change in the event
a Unit is annexed or deannexed from the Timeshare Regime. If a
Supplemental Declaration is filed pursuant to Article VII or VIII
of the Declaration, the interest of each Owner in the Common
Furnishings will be reallocated in the same manner as the
allocation was originally calculated. '



B. Unit Types - Units 437, 531, 532, 537, 538, 632, 637,
732, 737, 738, 837, 1031, 1037, 1038, 1237 and 1238 each
consist of 1 bedroom, 1 bath, comprise approximately 406 square
feet of space including balcony as more fully shown on Exhibit B~1
attached to the Declaration. Units 435, 436, 636, 733, 734, 835,
836, 1035, 1036, 1133, 1134, 1233, 1234, 1236, 1534 and 1535 con-
sist of 1 bedroom, 1 bath, comprise approximately 813 square feet
of space including balcony as more fully shown on Exhibit B-2 at-
tached to the Declaration. Units 539, 739, 1130, 1239 and 1530
each consist of 1 pedroom, 1% bath, comprise approximately 957
square feet of space including a balcony as more fully shown on
E£xhibit B-3 attached to the Declaration. Units 336/337, 932/933,
and 1432/1433 each consist of 2 bedrooms, 2 baths, comprise
approximately 1219 square feet of space including balcony as more
fully shown on Exhibit B-4 attached to the Declaration. Units
1138/1139, and 1438/1439 consist of 2 bedrooms, 2% baths, comprise
approximately 1363 square feet of space and including a balcony as
more fully shown on Exhibit B-5 attached heretoc and incorporated
herein.

Iv. SAN LUIS CONDOMINIUM COUNCIL

San Luis Condominium Council has been incorporated as a
Texas nonprofit corporation and a Board of Directors has been
appointed pursuant to the Bylaws of the Council. A copy of the
Articles of Incorporation of the Council are attached hereto as
Exhibit B and a copy of the Bylaws of the Council are attached
hereto as Exhibit ¢. Each Owner of a Co-Ownership Estate, includ-
ing the Developer, is automatically a member of the Council and has
a right to one (1) vote.

The Council is responsible for the maintenance, repair,
replacement, restoration, improvement, operation and administration
of the Condominiums which was submitted to the Timeshare Regime.
The Council shall act as agent to all Owners in the collection of
Operation Fees and Personal Charges and in paying taxes, excluding
those taxes billed to each Owner individually, utility costs and
other Common Expenses.

The members of the Council will elect a Board of Directors
to govern the Council at the third (3rd) annual meeting of the
Council. ' Pursuant to the Council's Bylaws, the initial Board of
Directors has been appeinted for a three (3) year term. The
Developer has the right to appoint one Director for so long as it
holds one Co-Ownership Estate for sale and not for its own use.

As provided in Bylaws, the Board of Directors has the power
to enter into contracts, approve the annual budget, levy Operation
Fees, enforce the Declaration, foreclose on liens securing payment
of Operation Fees, purchase and maintain insurance, act as
Attorney-in-Fact for all Owners for the purpose of dealing with



insurance claims and casting votes in the San Luis Condominiums
Association establish and enforce the Rules and Regulations, and
all other actions necessary for the operation, administration and
maintenance of the Timeshare Regime. The Board also has the right
to suspend an Owner's right to vote upon violation of the Bylaws,
Rules and Regulations or any obligation of Owner under the
Declaration including but not limited to failure to pay Operation
Fees.

v. MANAGER

The responsibility for the operation, management and ad-
ministration of the Condominiums is vested in the Council, which
has delegated these responsibilities to The Fort Ccrockett Hotel
Limited as the Manager pursuant to a Management Agreement entered
into between the Council and the Manager. The address of the
Manager is 5222 Seawall Boulevard, Galveston, TeXas 77550.

The Manager upon approval of the Board, will from time to
time promulgate Rules and Regulations regarding checkin, checkout
and other procedures. The initial Rules and Regulations are
attached hereto as Exhibit D.

The initial term of the Management Agreement, which is
attached hereto as Exhibit E, is five (5) years from the date of
its execution. The Management Agreement is automatically renewable
every year, unless seventy-five percent (75%) of the Owners vote
not to renew the Management Agreement. In addition, if the Manager
fails to do promptly any of the things required of it under the
Management Agreement, the Council, through the Board, may give
written notice of such failure to the Manager. Unless such failure
is cured by the Manager within thirty (30) days of its receipt of
such notice, the Board may declare the Manager to be in default
under the Management Agreement and may terminate the Management
Agreement.

VE. BUDGET

A copy of the complete budget for the operation of the
condominiums for a period of one year is attached hereto as Exhi-
bit F. The annual budget will be prepared by the Manager and ap-
proved by the Board prior to the beginning of each fiscal year.
The amount of the Monthly Operation Fee will be based on the
budget.

vVII. Future Liability

Developer does not aniticpate any future timeshare liability
other than each owner's obligation to pay all Monthly Operation
Fees, Special Operation Fees and Personal Charges which may be
levied by the Board of Directors as set forth in Article XII of the
Declaration and as more fully explained in Article X herein. All
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such Operation Fees, Personal Charges and any late fees, interest
and costs of collection, including reasonable attorneyts fees, are
a personal debt against the Owner against whom they are assessed.
All such Operation Fees, Personal Charges and related sums are
secured by a lien in favor of the Council, which is created by the
Declaration. Such lien may be enforced by the Council by
foreclosure of the lien against the defaulting Owner's Co-Ownership
Estate in accordance with the Declaration and Texas law.

VIIXI. SUBSIDY PAYMENTS BY DEVELOPER

pursuant to the Subsidy Agreement between the Developer and
the Council, the form of which is attached as Exhibit D to the
Declaration, the Developer will not be required to pay any
operation Fee attributable to any Co-Ownership Estate of which it
is deemed the Owner as long as it pays to the Council the excess of
the actual Common Expenses, over the Monthly Operation Fee assessed
and payable to the Council by the Owners, other than Developer.
When the Subsidy Agreement is terminated pursuant to its terms, the
Developer will be required to pay Monthly Operation Fees on the Co-
ownership Estates owned by it. Except for the subsidy payments
discussed above, the Developer does not provide any services or pay
any expenses which are expected to become a timeshare liability in
the future.

IX. AMENITIES

There are no on~site amenities as of this date. Pursuant to
use agreements attached-hereto as Exhibit J, each Owner will have
the right to use the pool facilities located at San Luis Hotel and
tennis courts owned by Developer until December 16, 2050.

X. DUES, ASSESSMENTS, FEES AND CHARGES

A. Monthly Operation Fee - Pursuant to Article XII of the
Declaration, each Owner will be required to pay a proportionate
share of the Common Expenses. The liability for payment of the
Ccommon Expenses will be apportioned among Owners according to the
Unit Type and percentage interest owned. The total expenses
applicable to a Unit Type will be set forth in the annual budget
which is approved by the Board of Directors. The current alloca-
tion of expenses for each Unit Type is set forth in the budget
attached as Exhibit F hereto. The current Monthly Operation Fee
for Owners of Co-Ownership Estates in Seafarer $83.48, Tartan
$167.14, Windward $196.77, Martingale $250.66 and Corsair $280.25.
The Common Expenses of the Council include each Owner's share of
the maintenance, repair, and replacement of the interior of the
Units and Common Furnishings, domestic services, including
cleaning, maid service, pasic telephone service, basic cable TV
services, utility charges, insurance coverage, reserves, the
management fee to the Manager, administrative costs and assessments
payable to the Association. However, until three (3) years
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following the date of the Declaration, the Board is not allowed to
adopt a budget requiring an increase in the Monthly Operation Fee
in an amount exceeding the percentage increase in the Houston,
Texas Consumer Price Index for all Urban Consumers (as defined by
the U.S. Department of Labor, Bureau of Labor Statistics) for the
previous year unless such budget is approved by a majority of the
owners. This Monthly Operation Fee will be due and payable to the
council or the Manager on the 1st of each month, unless the Board
elects, in its sole discretion, to change the time and manner of
payment. Common EXpenses do not include any property tax that may
be assessed on an Owner's Co-Ownership Estate.

B. Special Operation Fee - The Board also has the power to
levy a Special Operation Fee upon the Owners if the Monthly
Operation Fee collected from Owners are for any reason inadequate
to pay all of the Common Expenses of the Council or if there are
extraordinary expenses. Each Owner's proportionate share of any
Special Operation Fee will be apportioned among Owners according to
the Unit Type and percentage interest owned.

C. Personal Charges - Each Owner will be responsible for
paying all Personal Charges which he incurs. Personal Charges
include, but are not limited to, long distance telephone charges,
additional cleaning and maid services requested by an Owner, late
fees, fines, costs of repair for damage to a Unit, Common Elements
or Common Furnishing (to the extent not covered by insurance), dues
and other fees and charges due to the Galveston Country Club and
such other costs as are described in Section 10.4 of the
Declaration. -

X1. JUDGMENTS

As of the date of this Disclosure Statement the Developer
has no actual knowledge of any unsatisfied final judgments against
the Developer, Manager or Resort condominiums International, Inc.,

the exchange company with which the Developer is under contract.

XII. LAWSUITS AND ADMINISTRATIVE ACTIONS

As of the date of this Disclosure Statement the Developer
has no actual knowledge of any pending lawsuit or administrative
action that would materially affect a timeshare interest.

XIII. INSURANCE COVERAGE

Article XIV of the Declaration requires the Council to
procure and maintain insurance for the benefit of the council and
its members. All premiums for such insurance will constitute
common Expenses. Accordingly, each Owner will pay a proportionate
share of such premiums through his Monthly Operation Fee. The
insurance coverage obtained by the Council as of date hereof
includes the following:

1. Property insurance for replacement value of Common
Furnishings in the Units that are presently furnished
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against loss or damage by fire, lightning, theft and
other casualties in the amount of Four Hundred Sixty-
Eight Thousand Five Hundred Dollars ($468,500.00). As
more Units are furnished and become available for sale,
insurance will be added to cover the Common Furnishings
therein. '

2. Liability insurance against damage for personal
injury, death or property damage occurring within the
Condominiums in the amount of One Million Dollars
($1,000,000) per occurrence.

The Insurance Coverage obtained by San Luis Condominiuns
Association, Inc. as of the date hereof includes the following:

1. pProperty insurance for all Units against loss or
damage by fire, lightning and other perils in the
amount of Twelve Million Five Hundred Fifty-Three
Thousand Dollars ($12,553,000).

2. Liability insurance against damage claims for
personal injury, death or property damage occurring
within the Common Areas of the project.

XIV. LIABILITY FOR LIENS

Each Co-Ownership Estate is subject to separate tax assess-
ments by the various taxing authorities. In the event an Owner
fails to timely pay the tax assessments, only the Owner's Co-
Ownership Estate against whom the claim has arisen and for which

the claim has been filed should become subject to a tax lien.

See Article VII herein regarding the lien created in favor
of the Council for payment of Operating Fees pursuant to the
Declaration and Article XIX herein regarding lien created in favor
of Association for payment of assessments pursuant to Restriction.

The Declaration provides that any liens against an Owner's
interest in the Unit shall be limited to such Owner's Co-Ownership
Estate only, and shall not entitle any lienholder to assert any
claim against the Co-Ownership Estate of any other Owner or any
other Owner's interest in his Unit.

Each Owner is required to give written notice to the Council
‘'of every lien upon his Co-Ownership Estate, within seven (7) days
after the Owner receives notice thereof.

Xv. PURCHASER'S RIGHT TO CANCEL

A Purchaser may cancel the purchase contract without penalty
or obligation before the sixth (6th) day after the date on which
the purchaser signed the purchase contract. Pursuant to the Texas
Timeshare Act, the Developer cannot require a purchaser to waive
this right to cancel the purchase contract and any purchase con-
_ tract containing such a waiver is voidable by the purchaser. A
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purchaser should not rely on statements other than those included
in this Disclosure Statement and the purchase contract.

If a Purchaser decides to cancel the contract as permitted
above, he/she may do SO by either hand-delivering notice of
cancellation to the seller or by mailing notice by prepaid United
States mail to the seller or the seller's agent for service of
process. The notice of cancellation is effective on the date sent
or delivered to Mitchell/Southwest at 2201 Timberloch Place, The
Woodlands, Texas 77380. All payments made by a purchaser before
exercising this right of cancellation shall be refunded before the
twenty-first (21st) day after the date on which the seller's
received notice of such cancellation.

XVI. RESTRAINT ON TRANSFER
A, Mortgagor's Restraint. If a purchaser finances the

purchase of a Co-Ownership Estate through the Developer, the deed
of trust securing the promissory note contains a clause which
allows the holder of the note to accelerate the note and requires
the note to be paid in full if the borrower sells or transfers his
Co-Ownership Estate without the prior written consent of the holder
of the note.

B. Right of Repurchase. For a period of two (2) years
from the closing date Developer has the right, but not the obliga~
tion, to repurchase any Co-Ownership Estate at a purchase price
equal to the purchase price paid by the Owner plus six percent {(6%)
in the event Developer -has not closed the sale of at least two

additional Co-Ownership Estates within the Unit of which said Co-
oOownership is a part.

¥VII. RETURN OF DEPOSIT

Any deposit made in connection with the purchase of a Co-
ownership Estate will be held in an escrow account until the
expiration of any right to cancel the purchase contract or any
later time specified in the purchase contract and will be returned
to the purchaser if he elects to exercise his right of cancella-
tion.

XVIII. EXCHANGE PROGRAM

The Developer has executed an agreement with Resort Condo-
miniums International ("RCI%), P.O. Box 80229, Indianapolis,
Indiana 46280, under which RCI will offer its reciprocal exchange
service to each purchaser. The purpose of this service is to
provide Owners with the option of temporarily exchanging their Use
Period for occupancy at other resorts participating in the RCI

exchange progranm.

Fach Owner's participation in the program will be voluntary
and subject to the payment by Owner of membership and other fees as
are required by RCI. Current fees are shown on Exhibit A to the



Disclosure Guide to Vacation Exchange but are subject to change
from time to time by RCI.

RCI is not controlled by the Developer, and consequently,
any representations made regarding the exchange progran, either
orally by RCI's employees O within the brochures and literature to
be provided by RCI, will be solely the representations of RCI and
not those of the Developer. The Developer makes no guarantee that
a purchaser will be able to exchange his Use Period in a particular
year, or even that a service such as that offered by RCI will
continue to exist.

ALL PURCHASERS SHOULD CAREFULLY READ THE DISCLOSURE GUIDE TO
VACATION EXCHANGE PROVIDED BY RCI PURSUANT TO THE TEXAS TIMESHARE
ACT.

XIX. SAN LUIS CONDOMINIUM ASSOCIATION, INC.

The San Luis Condominium Association, Inc. is a Texas non-
profit corporation which is responsible for the maintenance of the
Common Elements of the San Luis Condominiums. The Association is
also responsible for the enforcement of the Condominium
Declaration, a copy of which is attached hereto as Exhibit G.

The Condominium Declaration and the bylaws of the Associa-
tion provide for an annual assessment and special assessments
against each Unit, payment of which is secured by a lien against
each Unit. The Declaration provides that the council shall include
any Association assessments in the annual budget and that the
Council shall be responsible for the payment of all such
assessments upon collecktion of the Operation Fee., If the Associ-
ation assessments are not paid, the Association has the right to
enforce its lien against the Units.

The Association is governed by a board of directors, as
provided in the Association articles of incorporation and bylaws.
The Declaration provides that each Owner appoints the Board of
Directors of the Council as his Attorney-in~Fact for purposes of
voting his interest in the Association.

The Association is an entirely separate organization from
the Council. The Association is governed entirely by its own
articles of incorporation and bylaws which are attached hereto as
Exhibits H and I respectively.

XX. ADDITIONAL INFORMATION

The Declaration, Articles of Incorporation and Bylaws of the
San Luis Condominium Council, imitial Rules and Regulations, the
Ccondominium Declaration, articles of incorporation and bylaws of
the San Luis Condominiums Association, Inc., use agreements and
other Exhibits to this Disclosure Statement contain information not
cet forth in this Disclosure Statement. Each prospective purchaser
is encouraged to review all Exhibits which are attached hereto and
incorporated herein by reference.
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DECLARATION OF CO-OWNERSHIP
FOR
SAN LUIS CONDOMINIUMS

THE STATE OF TEXAS §

[ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON §

This Declaration of Co~Ownership for San Luis Condominiums,
is made and executed on this /7%day of A rc/ , 1988, by The
Woodlands Corporation- a Delaware corporation whose principal
place of business is 2201 Timberloch Place, The Woodlands, Texas
77380.

WITNESSETH

Whereas, Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San Luis Condomin-
iums, to wit:

Unit Nos. 435, 531, 537, 732, 733, 734, 835, 837, 934,
1031, 1035, 1130, 1134, 1135, 1233, 1234, 1235, 1434,
143%, 1530, 1534, 336/337, 438/439, 532/533, 538/539,
636/637, 738/739, 838/839, 9356/937, 938/939, 1036/1037,
1038/1039, &E¥%/1133, 1136/1137, 1138/1139, 1236/1237,
1238/1239, 1432/1433, 1436/1437, 1438/1439, 1532/1533,
1536/1537, 153871539 and the space encompassed by the
boundaries therecof, together with an undivided interest
in and to the common elements of the San Luis Condomin-
ium, a condominium project located in the City of
Galveston, Galveston County, Texas, according to and as
described by the Declaraion of Condominium for The San
Luis Condominium and exhibits recorded under County
Clerk's File No. 8502838, Real Property Records of
Galveston County, Texas

Whereas, Declarant desires to submit the above-described
Units and all rights and privileges belonging or in any wise
pertaining thereto, to a Timeshare Regime pursuant to Texas
Condominium Code, §201. et. seq. (Vernon Supp. 1987).

Now, Therefore, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
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assigns, does hereby submit the Condominium to a Timeshare Regime
and does hereby declare that the Condominium shall be held, sold,
conveyed, encumbered, rented, occupied and used subject to the
covenants, conditions, reservations, restrictions and limitations
contained herein or incorporated herein by reference. All such
covenants, conditions, reservations, restrictions, and limita-
tions shall run with the land and be binding upon and inure to
vhe benefit of Declarant, all Owners, and any other persons of
entities having or acquiring any right, title, or interest
cherein. Declarant may, in its sole and absolute discretion,
submit additional units hereto in the manner set forth herein in
Article VII herein, and may delete Units £rom this Timeshare
Regime by compliance with the provision of Article VIII herein.

In consideration of receiving and by acceptance of a war-
ranty deed or of any other instrument of transfer, whether from
Declarant, its successors or assigns, or from any Owner, each
Owner for himself, his heirs, legal representatives, successors,
assigns, or any other person or persons holding or occupying by,
through, or under such Owner, and whether or not expressly stated
rherein, covenants, congsents, and agrees to be bound by, observe,
comply with, and perform the covenants, conditions, reservations,
restrictions and limitations contained in this Declaration and in
the Articles of Incorperation and Bylaws of San Luis Condominium
Council, as each of the aforesaid documents may lawfully be
amended and/or supplemented from time to time.

ARTICLE I
DEFINITIONS

The terms used in this Declaration, and all amendments and
supplements thereof, shall have the meaning stated in the Act and
as follows unless the context otherwise requires oI otherwise
expressly provides:

1.1. Act shall mean Texas Timeshare Act, Texas Condominium
Code, §201 et. seq. {(Vernon Supp. 1987).

1.2. Administered Property shall mean Common Fﬁrnishing

and Units, excluding the Common Elements which is to be main-

tained by the Association pursuant to the Condominium Declara-
tien.

1.3. Articles of Incorporation shall mean the Articles of
Incorporation of the Council, '

1.4, Association shall mean the San Luis Condominiums
Association, Inc. a Texas non-profit corporation.

-
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1.5. Board or Board of Directors shall mean the Board of
Directors of the Council.

1.6. Bylaws shall mean the bylaws of the Council.

1.7, Common Elements shall mean all the property which is
made a part of the Timeshare Regime except for the interior of
rhe Units and without limiting the generality of the foregoing,
shall include those items defined as "general common elements” in
Texas Property Code §81.002(6).

1.8. Common Expenses shall mean and include all expenses
incurred by the Council or its duly authorized agent(s) for the
maintenance, repair, replacement, restoration, improvement,
operation and administration of the Condominiums, Common
Furnishings and the operation and administration of the Couneil
.and shall include, but not be limited to, the Common Expenses
described in Section 12.1 herein.

1.9, Common Furnishings shall mean all furniture, furnish-
ings, fixtures and equipment or other perscnal property, inglud-
ing replacements from time, to time owned in common by all
Owners, the percentage of ownership being set forth on Exhibit C
attached hereto. :

1.10. Condominium(s) shall mean all Units, Common Elements
and other permanent fixtures of whatsoever kind thereon, and all
rights and privileges belonging or in any wise pertaining thereto
which are subject to this Declaration.

1.11. Condominium Declaration shall mean that certain
Declaration of Condominiums for San Luis Condominium and exibits
recorded under County Clerk's File Number 8502838 in the Real
Property Records of Galveston County, Texas, and any amendments
thereto.

1.12. Co-Ownership Estates shall mean an undivided cne-
fourth (1/4) fee simple ownership interest in a Unit and the
right to use that estate and the amenities and appurtenances
thereto for a specified Use Periocd.

1.13. Council shall mean San Luis Candominium Council a
Texas non-profit corporation.

1.14. Declarant shall mean The Woodlands Corporation, its
successors and assigns, provided such successor or assignee 1is
designated in writing by Declarant as a successor or assignee of
the rights of Declarant set forth herein.

EXHIBITA -
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1.15. Declaration shall mean this instrument, Dby which the
Condeminiums are submitted to the provisions of the Act, as
hereinafter provided, and including all amendments and Supplemen-
ral Declarations which may from time to time be executed and
filed of record.

1.16. Director shall mean any person appointed or elected
to the Board of Directors. '

1.17. Exchange User shall mean any perscn who occupies a
Unit pursuant to a reciprocal exchange program.

1.18. Maintenance Period(s) shall mean that period desig-
nated and shown on the chart of Use Periods in on Exhibit E as
the time during which maintenance for a particular Unit is
performed.

1.19. HKanagement Agreement shall mean the then-effective
agreemant between Council and the Manager which provides for the
management of the Condominium.

1.20. Manager shall mean the person or entity, its succes-
sors and assigns, engaged by the Council to undertake the duties,
responsibilities and obligations of managing the Condominium,
pursuant to the then-effective Management Agreement.

1.21. Operation Pee{s)mshall mean any amount which, from
time to time, is levied by the Board of Directors of the Council
upon the Owners., The following are the two (2) types of Opera-
tion Faes: .

(a) Monthly Operation Pee shall mean a fee levied
by the Bocard upon the Owners for their proportionate share
of the Common Expenses of the Council; and

(b) Special Operation Pee shall mean a fee levied
by the Board upon the Owners in the event that the Monthly
Operation Fee is inadequate to meet the Common Expenses of
the Council, or other extracrdinary or unbudgeted items
deemed reasonably necessary by the Board.

1.22. Owner shall mean or refer to the record Owner of any
Co~Ownership Estate which is part of this Timeshare Regime,
excluding those having such interest merely as security for
performance of any obligation, Declarant shall be deemed an
Owner for all purposes hereunder unless otherwise indicated.

1.23. Personal Charge(s) shall mean an amount levied by the
Board against a particular Owner or Owners as set forth in
Section 12.4.

n
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1.24. Rules and Regulations shall mean the Rules and Regu-~
1ations adopted from time to time by the Manager and approved by
the Board of Directors. _

1.25. Supplemental peclaration shall mean an instrument
recorded by the Declarant when adding additional Units to this
Pimeshare Regime or deleting Units previously‘submxtted to this
Timeshare Regime in the manner set forth in Articles VII and VIII
herein.

1.26. Subsidy Agreement shall mean an agreement entered
into batween Declarant and the Council which shall be substan-
tially the same as the agreement attached hereto as Exhibit D.

1.27. Timeshare Regime shall mean all Condominiums,
including the Common Elements, submitted to a Timeshare Regime
pursuant to the provisions of the Act and of this Declaration.

1.28. Onit(s) shall mean an enclosed space consisting of
one or more rooms occupying part of a floor in the condominium
building excluding all Common Elements. Each Unit will be
identified by the number assigned to it on the plat attached to
the Condominium Declaration.

1.29. Unit Type shall mean collectively all of the follow~
ing unit configurations:

{a) Seafarer shali mean the units constructed on
Units 531, 537, 732, 837, and 1031 as shown on Exhibit B-l.

(b} Tartan shall mean the units constructed on
Units 43S, 733, 734, 835, 934, 103%, 1134, 1135, 1233, 1234,
1235, 1434, 1435, and 1534 as shown on Exhibit B-2.

{¢) Windward shall mean the units constructed on
Units 1130 and 1530 as shown on Exhibit B-3.

{ad) Martingale shall mean the units constructed on
Units 336/337, 532/533, 636/637, 936/937, 1036/10137,
113271133, 113671137, 1236/1237, 1432/1433, 1436/1437,
1532/1533, and 1536/1537 as shown on Exhibit B~4,

{e) Corsair shall mean the units constructed on
Units 438/439, 538/539, 738/739, 838/839, $38/939,
1038/1039, 1138/1139, 1238/1239, 1438/1439, and 1538/1539 as
shown on Exhibit B-5.

1.30. Use Period shall mean that specific periocd of con~

secutive days during which an Owner is allowed to occupy the Unit
as set forth in Exhibit E.

EXZIETT A
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ARTICLE II
DESCRIPTION OF PROPERTY

2.1. The property initially consists of Units 435, 531,
537, 732, 733, 734, 835, 837, 934, 1031, 1035, 1130, 1134, 1135,
1233, 1234, 1235, 1434, 1435, 1530, 1534, 336/337, 438/439.
532/533, S538/539, 636/637, 738/739, 838/839, 936/937, 938/9%39,
1036/1037, 1038/1039, 1132/1133, 1136/1137, 1138/1139, 1236/1237,
1238/1239, 1432/1433, 1436/1437, 1438/1439, 1532/1533, 1536/1537,
1538/1539 together withan interest in and to the common elements
appurtenant thereto. There shall be excluded from the Condomin-
ium any Unit deannexed from the Timeshare Regime pursuant to
Article VIII herein, and there shall be -included in the Condomin-
ium any Unit annexed to the Timeshare Regime pursuant to Article
YII herein.

2.2, A ground plan indicating the location of the existing
building is attached hereto as Exhibit A..

ARTICLE IIIX
DESCRIPTION OF UNITS

3.1. Units 531, 537, 732, 837 and 1031 each consist of 1
bedroom, 1 bath, comprise approximately 406 square feet of space
including balcony as more fully shown on Exhibit B-l attached
hereto and incorporated herein.

3.2. Units 435, 733, 734, 835, 934, 1035, 1134, 1135,
1233, ‘1234, 1235, 1434, 1435 and 1534 consist of 1 bedroom, 1
bath, compriss approximately 813 square feet of space including

balcony as more fuly shown on Exhibit B=-2 attached hereto and
incorporated herein.

3.3. Units 1130 and 1530 each consist of 1 bedrocom, 1%
bath, comprise approximately 957 square feet of space including a

balcony as more fully shown oa Exhibit B-3 attached hereto and
incorporated herein.

3.4, Units 336/337, $32/533, 636/637, 936/937, 1036/1037,
1132/1133, 1136/1137, 1236/1237, 1432/1433, 1436/1437, 1532/1533,
and 1536/1537 each consist of 2 bedrooms, 2 baths, comprise
approximately 1219 square feet of space including balcony as more

fully shown on Exhibit B-4 attached hereto and incorporated
herein.

EXGBITA -
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3.5. Units 438/439, 538/539, 738/739, 8§38/839, 938/939,
1038/1039, 1138/1139, 1238/1239, 1438/1439 and 1538/1539 congist
of 2 bedrooms, 2} baths, comprise approximately 1363 square feet
of space and including a balcony as more fully shown on Exhibit

B-5 attached hereto and incorporated herein.

ARTICLE IV
DESCRIPTIONS OF AMENITIES

4.1. Theres are no on-site amenities as of the date of this
Declaration.

4.2. pursuant to that certain Shared Facilities Use Agree-
ment dated February 18, 1985, by and between The Fort Crockett
Hotel Limited and the Association, each Owner, their guests and
invitees have the non-exclusive right to use the swimming pool,
landscaped area and rest room facilities located on a tract of
land adjacent to the Condominiums, as more fully degcribed in
said agreement, until December 16, 2050. The right to use the
pool facilities is subject to the terms and conditions of the
agreement and to reasonable rules and regulations eatablished by
the hotel. The Association is obligated to pay a prorata share

of the expenses of maintaining, operating and managing of the
pool.

4.3, Pursuant to that certain Common Area and Tennis Court
Use Agreement, dated February 18, 1985 by and between Mitchell
Development Corporation of the Socuthwest and the Association,
each Owner, their gquests and invitees have the non-exclusive
right to use certain tennis courts on a tract of land north
across Pt. Crockett Boulevard from the Condominiums, as more
fully described in the agreement, until December 16, 2050. The
right to use the tennis courts is subject to the terms and condi-
tions of the agreement and to reasonable rules and regulations
established by Mitchell Development Corporation of the South-
west. The Association is obligated to pay a prorata share of the
expenses of maintaining, operating and managing the tennis
courts., ' ‘ ‘

ARTICLE V
PERCENTAGE INTEREST IN TIMESHARE REGIME

5.1. The Declarant proposes to convey four (4) undivided
fee simple interests in each Unit together with the exclusive
right to occupy said Unit for a specific Use Period.

- -



005-75~1067

5.2. Each Co-Ownership Estate represents 25% or { of each
Unit and .581% or 1/172 of the entire Timeshare Regine,

5.3. In the event additional Units are annexed to the
Timeshare Regime or deannexed from the Timeshare Regime, as the
case may be, pursuant to Articles VII and VIII herein, the
percentage part that each Co~Ownership Estate bears to the entire
Timeshare Regime shall be reallocated, and Section 5.2 above
shall be amended to reflect said reallocation.

ARTICLE VI
PERCENTAGE OF INTEREST IN COMMON FURNISHINGS

6.1. Bach Owner of a Co-Ownership Estate shall have an
undivided percentage interest in the Common Furnishings as set
forth in Exhibit C hereto and incorporated by reference. Each
Owner shall have the exclusive right to use the Common Furnish-
ings in his Unit during his Use Period. Declarant is obligated
to place such Common Furnishings as it deems reasonably appro-
priate in each Unit prior to the sale of the first Co=-Qwnership
Estate in that Unit.

6.2, An Owner's percentage interest in the Common Furnish-
ings appurtenant to a particular Unit Type will change in the
event Units are annexed or deannexed from the Declaration. If
Units are annexed or dJdeannexed, the interest in the Common
Furnishings shall be reallocated tc the remaining Owners in the
¢ame manner as the allocation of interests were originally
calculated, and the Supplemental Declaration shall amend Exhibit
C to state the new percentage of interest each Owner will have in
the Common PFurnishings. Upon deannexation of a Unit, Owners
shall relinquish all right, title and interest in and to the
Common Furnishings located within said Unit.

6.3. In the event of any damage or destruction to the
Common Furnishings other than by ordinary wear and tear, the
Board shall promptly cause such damage to be repaired and shall
use any available insurance proceeds for such purpose. If the
damage is not covered by insurance, or if the available insurance
proceeds are insufficient, the Board shall levy a Special Opera-
tion Fee upon each of the Owners. In the event the damage or
destruction was caused by the intentional or negligent act or
omission of an Owner, a member of his family, his guests,
tenants, invitees, or licensees, then the cost of such repair or
the amount of such deficiency shall be a Personal Charge to such
Owner, to be paid in the manner provided herein.
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ARTICLE VII
ANNEXATION

7.k Declarant may in its scle and absolute discretion,
annex additional unit(s) to the Timeshare Regime at any time or
from time to time by filing a Supplemental Declaration in the
County Clerk's Office of Galveston County, Texas.

7.2, Said Supplemental Declaration shall contain the fol-
lowing: .

{a} A statement that the Condominium is being added
or annexed in accordance with the provisions of this
peclaration and that the Condominium being annexed shall be
developed, held, used, sold and conveyed in accordance with
and subject to the provigions of this Declaration;

{b) A statement that all of the provisions of this
Declaration shall apply to the Condominium being added or
annexed with the same force and effect as if said unit were
originally included herein. as part of the original
development;

(c) A statement that the Condominium being added or
annexed is submitted to the jurisdiction of the Council with
the same force and effect as if said Condominium were
originally included in this Declaration.

{d) An amendment Yo Section V changing the per-
centage part each Co-Qunership Estate bears to the entire
Timeshare Regime.

(e) An amendment to Exhibit € reallocating the
percentage interest each Owner has in the Common Furnish-
ings.

7.3. Nothing in this Declaration shall be construed to
represent or imply that Declarant, its successors or assigns, are
under any obligation to add or annex additional Condominium to
this Timeshdre Regime.

7.4. Ne Condominium may be added or annexed to this

Timeshare Regime Dby any person oOr entity other than the
Declarant.

EXEILITA =
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ARTICLE VIII
DEANNEXATION

8.1. Any Unit subject to this Timeshare Rpgime and ogned
entirely by Declarant may be deannexed from the Timeshare Regime,
provided Declarant shall execute a Supplemental Declaration
gsetting forth the Unit number. Said Supplemental Declaration
shall be filed in the County Clerk's Office, Galveston County,
Texas.

8.2. Said Supﬁlemental Declaration shall contain the fol-
lowing:

(a) A statement that the Unit is being deleted or
deannexed in accordance with the provisions of this Declara-
tion; -

(b) An amendment to Section V changing the percent-
age part each Co-Ownership Estate bears to the entire Time-
share Regime;

(e) An amendment to Exhibit C reallocating the per-
centage interest each Owner has in the Common Furnishings;
and

8.3. Any attempted deannexation from this Timeshare Regime
other than by Declarant shall be null and void. '

ARTICLE IX
SAN LU1S CONDOMINIUM COUNCIL

9.1. peclarant shall cause to be created a non-profit
corporation under the Texas Non-Profit Corporation Act which
shall be known as San Luis Condominium Council, for the purpaose
of administering the operation and maintenance of the Units and
providing the other functions herein delegated to the Council.

9.2. Each Owner shall be a member of the Council. An
Owner's membership shall automatically terminate when he ceases
to be an Owner as herein defined. Upon conveyance or transfer of
an Owner's interest to a new owner the new owner shall simultane-
ously succeed to the former Owner's membership in the Council.

9.3. fach Owner shall be entitled to one vote per Co-
Ownership Estate. If any Co-Ownership Estate is owned by more

than one person, the voting rights of such Owners shall not be
dividad but shall be exercised as if the Owner consisted of only

-1
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one person. The Board has the right to suspend an Owner's right
to vote upon violation of the Bylaws, Rules and Regulations or
with any obligation of Qwners hereunder, including but not
limited to failure to pay Operation Fees.

9.4. The Board of Directors of the Council shall be
appointed or elected in accordance with the provisions of the
Bylaws.

9.5. The Council may exercise any and all rights gnd pow~
ers granted to it by law, by its Articles of lnceorporation, 1its
Bylaws or this Declaration as amended or supplemented.

ARTICLE X
MANAGEMENT, MAINTENANCE AND REPAIRS

10.1. Responsibility for the maintenance and repair of the:
Common Elements is vested in the Association pursuant to the
provisions of the Condominium Declaration.

10.2. Exclusive control and responsibility over the mainte-
nance, repair, modification, replacement, restoration, altera-
tion, operation and administration of all the Administered
Property is vested in the Council. No Owner shall make any
repairs, modifications, alterations, additions, redecorations, or
replacements to any of the Administered Property without the
prior written consent of the Council. Each Owner, during his Use
Period shall keep his Unit in a clean, sanitary and attractive
condition, and shall be personalliy liable for any damage oOr
destruction therato caused by such Owner, the members of his
family, his guests, tenants; invitees or licensees. The Council
shall at all times maintain and keep the Administered Property in
good condition and repair. The Council shall have complete disg-
cretion to determine the interior color scheme, the decor and the
furnishings of each Unit, as well as the timing, extent and na-
ture of all redecorations, repairs and replacements thereof.

10.3. The Council, acting through the Manager or such other
person or persons as they shall designate, shall have an irrevo-
cable right of access to each Unit, without liability for tres-
pass, during reasonable hours, as may be necessary to perform and
carry out their respective rights, duties and responsibilities as
set forth herein, in the Bylaws, in the Rules and Regqulations and
in the Management Agreement, including but not limited to:

{a) Making emergency repairs therein;
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{b) Abating any nuisance or any'dangaroug, unau-
thorized, prohibited or unlawful activity in such Unit;

(c) Brotecting the Condominium rights and general
welfare of the Owners; and

(d) Any other purpcse reasonably related to the
Council and/or the Manager of their respective duties and
responsibilities under this Declaration and the Bylaws.

Such right and authority to enter any Unit shalil be exetciged in
such manner as to avoid any unreascnable or unnecessary lnter-
ference with the possession, use and/or enjoyment of any Unit by
any occupant thereof, and shall be preceded by reasonable noctice
to the occupant whenever the circumstances permit. No Owner may
at any time change a lock on the . entrance to any Unit, I£ an
Owner changes any such lock, the Council may replace such lock
and assess the cost thereof as a Perscnal Charge to the respon~
sible Owner. '

10.4. The Council shall reserve a period each year as the
Maintenance Period for such Unit,. The Council and its agents
shall have . free access to each Unit during its designated
Maintenance Period for the purpose of effecting any necessary or
appropriate maintenance, repairs, modifications, alterations,
replacements and additions to such Unit and to the Common
Furnishings therein. ' . '

ARTICLE XI ‘
USE RIGHTS AND RESTRICTIONS

11.1. Each Owner shall be designated as Owner A, B, C or D
in the deed conveying a one~fourth interest in a Unit, and shall
have the exclusive right to occupy and use said Unit, to use and
enjoy the Common Furnishings and to exercise the rights appurte-
nant therets and to authorize others so to do (including placing
the Unit in a vacation exchange program) during the Use Period
specified in Exhibit E attached heretoc and incorporated herein.

11.2. No Owner shall occupy the Unit, or exercise any other
rights of ownership in respect to the Unit or Common Elements
during any other Owner's Use Period unless expressly so autho-

rized by the Owner entitled to occupy the Unit during that Use
Period.

11.3. Each Owner shall keep the Unit, Common Elements and
Common Purnishings in good condition and repair during his Use
Period, vacate the Unit at expiration of his Use Period 1in

]2~
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accordance with Section 11.1 above, remove all persons and
personal Condominium excluding Common Furnishings therefrom,
leave the Unit in good and sanitary condition and repair and
otherwise comply with such reasonable checkin and checkout and
other procedures as may from time to time be contained in the
then-current Rules and Regulations.

11.4. Each Owner or Exchange User shall be liable for the
uninsured cost and expense of any maintenance, repair, or re-
placement of the Units, Common Elements or Common Furnishings
necessitated by his negligence or intentional act or omission.
The negligent or intenticnal act or ommission of an OQOwner's
family members, guest, tenants, licensees or invitees (excluding
Exchange Users) shall be deemed to be the act of the OQwner, and
such persons shall be held jointly and geverally liable with such
Owner. The Manager shall submit a bill to the regponsible Quwner
or Exchange User for all amounts payable to the Council under
this Section, which amounts shall be enforceable as a claim for
money damages against an Exchange User and shall constitute a
Parsonal Charge to an Owner secured by a lien against the Qwner's
Co-Ownership Estate. Any loss, damage or destruction to the
extent not coverad by ingsurance or recovered shall become a
Common Expense.

11.5. No Owner shall cause or permit any unlawful, impro-
per, or offensive use of any Unit, Common Element or Common
Furnishing, nor shall any Qwner permit any portion of the Unit to
be used in any manner contrary to or not in accordance with the
provigions of the Condominium Declaration or this Declaration.
Furthermore, no Owner shall cause or permit anything to be done
or kept in a Unit which will increase the rate of any of the
Council's insurance coverage, or which will obstruct or interfere
with the rights of the Owners or annoy them Dby unreasonable
noises or otherwise, nor shall any Owner commit or permit any
nuisance, objectionable or disruptive behavior or illegal acts in
or about the Unit or Common Elements.

11.6. If any Owner fails to vacate the Unit at the conclu-
sion of Use Period in accordance with the terms hereof, or any
other rules or regulations as may be adopted by the Council, or
otherwise uses or occupies the Unit during a Use Period assigned
to another Owner, or prevents ancothef Owner from using or occupy-
ing the Unit during such Owner's Use Period, the Owner in wrong-
ful possession shall: (a) be subject to immediate removal, evic~
tion and ejection from the Unit wrongfully ocecupied; (b} be
deemed to have waived any notices required by law with respect to
any legal proceedings regarding the removal, eviction or ejection
of such Owner in wrongful possession, to the extent that such
notice may be waived under law; (c) pay to the Qwner entitled to
use the Unit during such wrongful occupancy, as liquidated

-13-
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damages for the wrongful use of the Unit and the appropriation of
such other Owner's use, a sum equal to two hundred percent {200%)
of the fair rental value per day of the Unit that 18 wrongfully
occupied for each day or portion thereof, including the day‘of
surrender, during which the Owner in wrongful possession occuples
the Unit; (d) reimburse the Owner entitled to use the Unit during
the wrongful cccupancy of the Unit, for all costs and expenses,
including but not limited to, court costs and reasonable attor-
neys' fees, incurred in connection with the ruling, evicting or
ejecting of the Owner in wrongfull possession of the Uait; and
(e) until .all aforementioned sums are paid, the Owner in wrongful
posgsession shall be denied the use of his Unit.

11.7. Declarant, for itself and its successors, assigns,
agents, employees, contractors, subcontractors and other
authorized personnel, reserves, for an exclusive easement in,
over and through the Units and the Common Elements for the
purposes of: (a) marketing and selling the Unies:; (b) maintaining
customer relations and providing post-sales service to Owners;
(c) displaying signs and erecting, maintaining and operating, for
sales and administrative purposes, model Units and a customer
relations, customer service and sales office complex at the
Condominium: and (d) showing the Units and common area to pro-
spective purchasers; provided, however, that use of such easement
shall not interfere with or diminish the rights of Owners to use
and occupy the premises in accordance with this Declaration.

ARTICLE XII
OPERATION PEE AND PERSONAL CHARGES

12.1. Each Owner, including Declarant subject to the provi-
sion of Section 12.3 below, shall be required to pay an Operation
Fee for each Co-Owrnership Estate owned. The Monthly Operation
Fee shall be levied by the Council, through the Board of
Directors, to meet Common Expenses; provided however, until three
(3) years following the date of this Declaration, the Board shall
not adopt a budget requiring an increase in the Monthly Operation
Fee in an amount exceeding the percentage increase in the
Houston, Texas Consumer Price Index for all Urban consumers (as
defined by the U.S. Department of Labor, Bureau of lLabor
Statisties) for the previous year unless such budget is approved
by a majority of the Owners. The liability for payment of the
Common Expenses will be apportioned among Owners according to the
Unit Type owned as set forth on Exhibit C attached hereto and
incorporated herein by reference. The total expenses applicable
to a Unit Type will be set forth in the annual budget which is
approved by the Board of Directors. In the event the Board shall
not approve an annual budget or shall fail to determine a new

-l 4
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Monthly Operation Fee for any year, each Cwner spall continue to
pay each month the amount of his Monthly Operation Fee as last
determined. The Common Expenses shall include, but shall not be;
limited to, the costs of the following items:

(a) Taxes and any other fees or assessments levied
against the Council by a governmental authority:

o {b) The maintenance, repair, modification, altera-
tion and redecoration of the Units;

{e) The maintenance, repair, modification, altera-
tion, and redecoration of the Commen Furnishings;

(4) Utility charges;

{e) Bagie telephone service;

{£) Cable television service;

(g) Insurance coverage, as provided for herein;

{h) Domestic services, including cleaning and maid
gervice, the frequency of which is to be determined by the
Board or the Manager, furnished to or on behalf of the
Qwners;

{i) The purchase, repair and replacement of any
furniture, fixtures and equipment which may be owned cor
leased by the Couneil;

{3} Agsessments owed to the Association pursuant to
the Condominium Declaration;

(k) Administrative costs;

{1) Regserves for the replacement, repair and
acquisition of Common Furnishings;

{m) Management fees;

{n) Legal and accounting fees; and

(@) Any other costs incurred by the Council in
connection with the maintenance, repair, replacement, resto-
ration, redecoration, improvement, operation and administra-

tien of the Condominium, and in c¢onnection with the
operation and administration of the Council.
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The Monthly Operation Fee shall be due and payable by an Qwner ©n
or before the lst day of each month unless and until the Board of
pDirectors at its sole discretion institutes a different payment
schedule by providing written notice thereof to each Owner.

12.2. In the event that the Monthly Operation Fee collected
from the Owners are at any time inadequate to meet the costs and
expenses incurred by or imposed upon the Council for any reason,
including but not iimited to (i) the non-payment by any Owner of
any Operation Pee or personal Charge, (ii) a judgment has.been
filed against the Council, ot (iii) there are other extraordinary
or unbudgeted items deemed reasonably necessary by the Board, the
seard shall immediately determine the approximate amount of such
inadequacy, prepare a supplemental budget and levy a Special
Operation Fee upon sach Owner in such amcounts as the Board
determines to be necessary in order to pay the Council's costs
and expenses. Such Special Operation Fee shall be allocated to
the Owners according to the Unit Type and percentage interest
swned as set forth on Exhibit C. Any Special Operation Fee shall
be due and payable within thirty (30) days after the date upon
which a written notice of such Special Operation Fee is mailed to
the Owner, unless the Board determines that installment payments
shall be permitted and provides each Owner with an approved
payment schedule, in which case each Owner's payments must be
made no later than is specified in such payment schedule. In the
event that the Board authorizes the payment of any Special
Operation Fee in installments, no notice of the due date of each
individual installment payment shall be required to be given,
other than the aforesaid Special Operation Fee notice.

12.3. Notwithstanding any provision to the coentrary con-
rained herein, Declarant shall not be required to pay te the
Council any Operation Fee attributable to any Co-Ownership Estate
of which it is deemed the “Owner during any period of time in
which Declarant has entered inte and is not in breach of a
Subsidy Agreement with the Council in a form substantially the
same as the Subsidy Agreement attached hereto as Exhibit D.

12.4. Each Owner shall be responsible for paying to the
Council all Personal Charges which are any expenses incurred as a
result of the act or omission to act of that Owner during his Use
Period or at any other time or of any other persons occupying
such Owner's Unit during his Use Period (except an Exchange
User), including but not limited to the cost of:

(a) Long distance telephone charges;
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(b) Additional cleaning and maid services as rea-
sonably may be requested by an Owner;

{c) - Any expenses arising from an intentional or
negligent act or omission of an Owner, a member of his fami-
ly, his guests, tenants, invitees or licensees (to the
extent not covered by insurance) or resulting from his or
their breach of any of the provisions of this Declaration:
and

{d) Any reasonable late fees, attorneys' fees and
other amounts which are incurred by the Council to collect
any Operation Fees or Personal Charges.

Personal Charges from an Owner shall be due and payable within
thirty (30) days from the date upon which a notice of such Per-
sonal Charges is mailed to the responsible Owner.

12.5. No Owner may exempt himself, his successors or
assigns, from his obligation to pay any Operation FPee by his
waiver of the use and enjoyment of his Unit or of the Common Fur-
nishings, by his failure te occupy the Unit during his assigned
Use Period or by the abandonment of his Co-Ownership Estate.

12.6. In the event that the Board determines at any t. e
during the Council's fiscal year that the aggregate amount of
Operation Fees is, or will be, in excess of the amounts needed to
meet the Common Expenses such  excess amount shall appear as a
line item on the Council's budget for the immediately succeeding
fiscal year, and shall be applied to reduce the amount assessed
to meet the Common Expenses, as appropriate, for such fiscal
year. Any such excess shall not relieve any Owner from his obli-~
gation to pay any delinquent amounts which he owes the Council,
nor shall any Owner be entitled to a refund of all or any portion
of any Operation Fee previously paid on account of such excess.

12.7. Nothwithstanding the foregoing provisions of this
Declaration, the Board shall from time to time establish one or
more reserves as are necessary for the operation and improvement
©f the Timeshare Regime by inecluding amounts intended for such
purpose in the Council's budget or by levying Special Operation
Fees upon all of the Owners in such amount as the Board deter-
mines to be necessary and appropriate,

12.8., All Qperation Fees or Personal Charges which are not
paid when due shall be delinguent, shall be increased by a
reasonable late charge as imposed by the Board, and shall bear
interest from the date of delinquency at the highest rate
allowable by law.

-17=
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ARTICLE XIII
REMEDIES FOR NON~PAYMENT OF OPERATION FPEES

M‘M

13.1. Each such Operation Fee, Personal Charge and any late
fees, interest and costs of collection, including reascnable
attorneys' fees, shall be a personal debt of the OQwner against
whom they are assessed. All such foregoing Operation Fees, Per-
sonal Charges and other related sums owed or incurred by Owner
shall also. be a charge on the land and shall be secured by a
continuing lien on the Owner's interest in a Unit and his
Co-Ownership Estate which lien shall be superior to all other
liens and security interests except only for mortgages granted to
secure purchase price by such Owner against his Co-Ownership
Estate.

13.2. Such lien shall be in favor of the Counecil for the
benefit of all Owners and may be enforced by the Council by all
methods available for enforcement of such liens including
foreclosure of such lien by an action brought in the name of the
Council in a like manner as a mortgage or deed of trust lien on
real Condominium and such Owner hereby expressly grants to the
Council a power of sale in connection with said lien, same to be
exercised in compliance with the terms of Article 3810 of the
Texas Civil Statutes, In any such lien foreclosure, the Owner
shall be required to pay to the Council its costs and expenses
incurred by such foreclosure, including without limitation its
attorney's fees. The Council, acting on behalf of the Owners,
shall have the power to bid the interest of Owner at the
foreclosure sale and to acquire and hold, lease, mortgage and
convey the same. Notwithstanding any provision hereof to the
contrary, the Council shall also have the right to recover a
money judgment against such defaulting Owner without foreclosing
or waiving the lien securing such debt, all remedies of the
Council being cumylative of each other,

ARTICLE XIV
INSURANCE

14.1. The Council shall, at its sole cost and expense, keep
all of the Units and the Common Furnishings, as well as any
property of the Council, insured for the benefit of all Owners
and the Council for the total amount, after application of
deductibles, of the replacement wvalue thereof against loss or
damage by fire and lightning, and other perils included under a
Standard Texas Fire and Extended policy form applicable for
properties located in coastal areas. If such insurance ingludes

-18-
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a windstorm exclusion, the Council, to the extent obtainable,
shall obtain coverage through the Texas Catastrophe Property
Insurance Association, or other association or insurance company
underwriting windstorm coverage on coastal properties. All
Condominium ingsurance shall include a waiver of subrogatioa in
favor of The Woodlands Corporation and the Association.

14.2. The Council shall, at its sole cost and expense,
procure and maintain, for the mutual benefit of the Council and
all Owners, a general liability insurance policy against third
party claims for personal injury, death or property damage aris-
ing out of or in connection with the use, ownership or main-
tenance of the Units or the Common Furnishings. Such insurance
shall afford protection to such limits as the Board may deem
reasonable and appropriate and include in addition to Council and
Owner, The Woodlands Corporation and the Association as named
insured.

14.3. IF reasonably available, in the judgment of the
Council, the Council shall procure and maintain a policy of
Directors' and Officers' liability insurance in such amount as
the Board may decide.

14.4. The Council may also procure insurance against such
additional risks as the Board deems advisable for the protection
of the Qwners and the Council. Owners may carry other insurance
for their benefit, and at their expense, provided that liability
of the carriers issuing insurance obtained by the Council shall
not be affected or diminished by reason of any such additional
insurance carried by Owner.

14.5. All policies of insurance provided for in this
article shall name ¢the Council and each of the Owners, as
insured, as their respective interest may appear. The policy or
policies described in Section 14.1 shall inure to the benefit of
the holder of any mortgage, as the interest of any such mortgagee
may appear, by standard policy or policies described in Section
14.1, shall be adjusted with the insurance company Or companies
by the Council. Each such policy shall, to the extent obtain-
able, contain a provision that no act or omission of Declarant,
the Council, the Board, or any Owner shall void such policy or
affect or limit the obligation of the insurance company to pay
the amount of any loss sustained. Each such policy issued by the
insurer shall, to the extent reasonable obtainable, contain an
agreement by the insurer that such policy shall not be cancelled

without at least thirty (30) days' prior written notice to
Declarant and Qwner.

) 14.6. For so long as Declarant retains a legal or equitable
interest in any Unit, the Condominium may, at Declarant's
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election, be insured under such blanket insurance policies as may
be available to Declarant from time to time, unless prohibited by
law. The procurement of such coverage shall be deemed to con- .
stitute full compliance with the insurance requirements contained’
nerein, provided that the coverage afforded the Council by the
wlanket insurance policy includes protection against each of the
perils enumerated herein, with reasonable limits. The blanket
insurance policy premium shall be allocated between the Council
and Declarant.

ARTICLE XV
THIRD PARTY LIENS

15.1. Any liens against an Owner's interest in a Unit shall
be limited to the interest of such OQwner in his Co-Ownership
Estate only, and shall not entitle any lienholder to assert any
claim against the interest or Co-Ownership Estate of any other

OQwner, the Common Furnishings or any Condominium of the Council.

15.2. Each Owner shall furnish written notice to the
Council of every lien upon his Co-Ownership Estate within seven
(7) days after the Owner receives notice thereof,

ARTICLE XVI
SAN LUIS CONDOMINIUM ASSOCIATION, INC.

16.1. This Declaration incorporétes by reference and is
made subject to the terms and conditions of the Condominium
Declaration.

16.2. The Condominium Declaration provides for an annual
assessment to be set by the board of directors of the Asgociation
to be assessed against each Unit, as well as for special
assessments as determined by the board of directors of the
Association. Each Owner shall be deemed to have assumed and
agreed to pay one-fourth (3) of the assessment applicable te such
Owner's Unit. The Board of Directors of the Council shall
include the annual, any supplemental and any special assessment
imposed by the board of directors of the Association upon the
Owners as an item in the annual budget and shall be responsible
for the payment of all such assessments upon collection of the
Operation Fee from the Owners.

16.3. The Condominium Declaration provides that each member
of the Association shall have certain voting rights. Each Owner
hereby irrevocably appoints the Board of Directors of the Couneil

-20~
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as his Attorney-In-Pact in his name, place and stead for the
purpose of voting his interest in the affairs of the Association,.

16.4. The Association is an entirely separate organization
apart from the Council. All Owners will be members of two (2)

non-profit corporations (i) the Council and (ii) the Association.

ARTICLE XVII
AMENDMENT

7

17.1. This Declaration may be amended or modified by vote
of three-fourths {3/4) of all of the Quwners of Co-Ownership
Estates provided, however, that no such amendment may affect or
alter -the right of any Owner to occupy his Unit during his
assigned Use Period unless such Owner shall expressly so consent;
provided further that notwithstanding the foregoing so long as
Declarant remains the Owner of one or more Co-Ownership Estates
this Declaration shall not be amanded so as to adversely affect
the Declarant, including but not limited to increasing any
obligation or decreasing any right of Declarant hereunder,
without the Declarant's consent, Subject to the foregoing
provision, any amendment shall be binding upon every Owner
whether the burdens thereon are increased or decreased. It can
also be amended by Declarant only, without vote of the other
Owners of Co—-Ownership Estates, if so required by the Texas Real
Estate Commission.

17.2. Any such amendments to this Declaration shall become
effective upon the recording in the County Clerk’'s Office,
Galveston County, Texas, of any instrument executed solely by
Board of Directors or Declarant as the case may be. Amendments
executed by Board of Directors must set forth a list of all
Owners who voted for the amendment.

it T i B AP TOL R Wf]‘f WAL e SNt SRR
ENFORCEMENT PROVISION

18.1. In the event that any Owner should fail to comply
with any of the provisions of this Declaration, the Declarant,
the Council and/or any Owner may bring action for damages, to
enjoin the wviolation, or specifically enforce the provisions of
this Declaration. In any such legal proceeding, the prevailing
party shall be entitled to costs and reasonable attorneys' fees.
All sums payable hereunder by any Owner shall bear interest at

-21-
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eighteen percent (18%) from the date due., Nothing gontained
herein, however, shall authorize the collection of interest in
excess of the highest rate allowed by law.

18.2. The remedies set forth herein shall be cumulative and
in addition to all other remedies which may be available at law
or in equity: provided, however, that no breach of any provision
hereof by any Owner oI by Declarant or failure of any Owner to
comply with any provision hereof shall permit or empower any
other Owner to terminate any such provision or excuse any such
preach or failure, and each Owner shall continue to perform and
comply with and hold his Co-Ownership Estate subject to all of
the provisions of this pDeclaration notwithstanding any such
breach or failure. :

- ARTICLE XIX
MISCELLANEOUS PROVISIONS

19.1. Neither the Declaration nor any of the deeds convey~-
ing a Co-Ownership Estate shall be deemed to evidence a joint
venture, partnership or any other similar arrangement, and no
party shall have the right to participate in the individual
profits, if any, of any other party arising out of the rental of
the Unit.

19.2. The captions usged  in rhis Declaration and -in any
exhibits annexed thereto are inserted solely as a matter of
convenience and shall not be relied upon and/or used in
construing the effect or meaning of the provisions thereof.

19.3. Whenever the context 30 requires, the use of any
gender in the pDeclaration shall be deemed to include both gen-
ders, and the use of the singular shall be deemed to include the
plural and the plural shall include the singular.

19.4. The provisions hereof shall be deemed to be indepen-
dent and severable, and the invalidity or partial invalidity or
unenforceability of any one provision shall not affect the valid-
ity or enforceability of any other provision hereof.

19.5. No restriction, condition, obligation or provision
contained in this Declaration shall be deemed to have been abro-
gated or waived by reason of any failure to enforce the same,
irrespective of the number of violations or breaches thereof
which may oceur.

19.6. This Declaration shall be construed in accordance
with the laws of the State of Texas.

-22=-
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IN WITNESS WHEREOF,
Declaration this £2 day of

THE STATE OF TEXAS §
‘ §
COUNTY OF GALVESTON §

This instrument wasg acknowled

005751082

Declarant has duly executed this
, 1988,

THE WOODLANDS CORPORATION

ed before me this { Z day of

rrfﬁ , 1999, by
-~
a corporation,

on beha

Notary Public, State ©

Texas
My Commission Expires: gg“azgﬁ

JENNIFER A7 -7

Notgey Pubtlic in anio- 7 1"
My Commicsicn L. o -
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e,
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SAN LUIS CONDOMINIUM
CO-CWNERSHIP PROGRAM

PERCENTAGE OF
COMMON FURNISHINGS

UNIT NUMBER S.F. COMMON EXPENSES
336337 A 304.75 0.6992%
336337 B 304.78 0.6592%
336337 C 304.75 0.6992%
336337 D 304.75 0.6992%

435 A 203.28 0.46683%
435 B 203.25 0.4683%
435 C 203.25 0.4663%
435 D 203.25 0.4663%
438439 A 340.75 0.7818%
438439 B 340.75 0.7818%
438438 C 340.75 0.7918%
438439 D 340.75 0.7818%
531 A 101.50 0.2329%
531 B 101.50 0.2328%
531 C 101.50 0.2329%
531 D 101.50 0.2328%
532833 A 304.78 Q.8992%
5325633 B 304.75 0.6992%
53258233 C 304.75 Q.5982%
532533 D 304.75 0.6992%
537 A 101.50 0.2323X
537 B 101.50 0.2329%
537 C 101.50 0.2329%
537 D 101.50 0.2329%
538539 A 340.75 0.7818%
538539 B 340.75 0.7818%
538539 C 340.75 0.7818%
538539 D 340.75 0.7818%
6368837 A 304.75 0.6892%
636637 B 304.75 0.6992%
636637 C 304.75 0.6992%
836637 D 304.75 0.6992%
732 A 101.50 0.2329%
732 B 101.50 0.2329%
732 C 101.50 0.2328%
732 D 101.50 0.2329%
733 A 203. 25 0.4663%
733 B 203.25 0.4663%
733 € 203.25% 0.4663%
733 D 203.25 0.4663%
T34 A 203.25 0.4663%
734 B 203.25 0.48683%
734 C 203.25 0.4663%
734 D 203.25 0.4663%
738739 A 340.75 Q.7818%
738739 B 340.75 0.7818%

EXix.
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SAN LUIS CONDOMINIUM
CO-CWNERSHIP PROGRAM

PERCENTAGE OF
COMMON FURNISHINGS

UNIT NUMEBER S.F. COMMON EXPENSES
738739 C 34Q.75 0.7818%
738739 D 340.75 0.7818%

835 A 203.28 0.4683%
835 B 203.25 0.4663%
835 C 203.25 3d.4683%
835 D 203.25 0.46863%
837 A 101.50 0.2329%
837 B 101.50 0.2329%
837 C 10L1.50 0.2329%
837 D 101.50 0.2329%
8388239 A 340.75 0.7818%
838839 B 340.75 0.7818%
838839 C 340.75 0.7818%
838839 D 340.75 0.7818%
934 A 203.25 0.4683%
934 B 203.25 0.4683%
834 C 203.258 0.4663%
934 D 203.25 0.4663%
936837 A 304.7% 0.63982%
936937 B 304,75 0.6892%
938937 C 304.75 0.6992%
938937 D 304.75 0.8992%
838939 A 340.75 0.7818%
338539 B 340,75 0.7818%
938939 C 340.75 0.7818%
938839 D 340.75 0.7818%
1031 A 101.50 0.2329%
1031 B8 101.50 0.232%%
1031 € 101.50 0.2329%
1031 D 101.50 0.2329%
1035 A 203.25 0.4683%
1035 B 203.25 0.4663X
1036 € 203.25 0.4663%
1038 D 203.25 0.4663%
10381037 A 304.75 0.6992%
10361037 B 304.75 0.68992%
10381037 C 304.75 0.6982%
10361037 D 304.75 0.6892%
10381039 A 340.7S 0.7818%
10381039 B 340.75 0.7818%
10381039 C 340.758 0.7818%
10381038 D 340.75 0.7818%
1130 A 239.25 0.5489%
1130 B 239.25 0.5489%
1130 C 239.25 0.5489%
1130 D 238.25 0.5489%
EXE:. ¢!
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SAN LUIS CONDOMINIUM 005-75-109|

CO-OWNERSHIP PROGRAM

PERCENTAGE OF
COMMON FURNISHINGS

UNIT NOUMBER S.F. COMMON EXPENSES
11321133 A 304.758 0.6992%
11321133 B 304.75 0.6992%
11321133 ¢C 304.75 0.6992%
11321133 D 304.78 0.6992%

1134 A 203.25 Q0.4663%
1134 B 203.25 0.4663%
1134 C 203.25 Q.4663%
1124 D 203.25 0.4663%
1135 A 203.25 Q.4883%
1138 B 203.25 0.4663%
1138 C 203.256 0.4663%

‘ 1135. D 203.25% 0.4863%
11361137 A 304.75 0.6992%
11381137 B 304.75 0.6992%
11361137 C 304.75 0.6992%
11361137 D 304.75 0.8992%
11381139 A 340,75 0.7818%
11381139 B 340.75 0.7818%
11381138 C 340.75 0.7818%
11381138 D 340.75 0.7818%
1233 A 203.25 0.4863%
1233 B 203.25% 0.4663%
1233 € 203.28% 0.4663%
1233 D 203.25 0.4683%
1234 A 203.25 0.4663%
1234 B 203.28 0.4663%X
1234 C 203.25 0.4683%
1234 D 203.25 0.4683%
1235 A 203.25 0.4663%
1238 B 203.25 0.4663%
1235 C 203.28 0.4663%
1236 D 203.25 Q.4663%
12361237 A 304.75 0.6992%
12381237 B 304.75 0.6982%
12381237 C 304.75 0.6992%
12361237 D 304.75 0.6992%
12381239 A 340.75 0.7818%
12381239 B 340.75 0.7818%
12381229 C 340.75 0.7818%
12381239 D 340.75 0.7818%
14321433 A 304.75 0.6992%
14321433 B 304.75 0.6992%
14321433 C 304.75 0.6992%
14321433 D 304.75 0.6992%
1434 A 203.25 0.4683%
1434 B 203.25 0.4663%

U
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SAN
So-ounERsHIP PROGRAM U097 9=|052

PERCENTAGE OF
COMMON FURNISHINGS

UNIT NUMBER S.F. COMMON EXPENSES
1434 C 203.25 0.4663%
1434 D 203.25 0.4663%
1435 A 203.25 0.4663%
1438 B 203.258 0.4663%
1435 C 203.25%5 0.4663%
1435 D 203.25 0.4663%

14361437 A 304.78% 0.6992%
14361437 B J04.75 0.68992%
14361437 C 304.75 0.6892%
14361437 D 304,75 0.6992%
14381438 A 340.75 0.7818%
14381439 B 340.75 0.7818%
14381439 C 340.75 0.7818%
14381439 D 34G.78 0.7818%
1830 A 239.25 0.5500% -
1830 B 239.25 0.5500%
1583¢ C 239.28 0.5500%
1530 D 239.25 0,5500%
15321533 A 304.75 0.6992%
15321533 B 304.75 0.6992%
15321833 C 304.75 0.6992%
15321533 D 304.75 0.6892%
1534 A 203.25 0.4683%
1534 B 203.25 0.4683%
1834 C 203.25 0.4683%
1534 D 203.25 0.4663%
15361537 A 304.758 C.8992%
15361537 B 304.75 0.69392%
15381537 C 304.75 Q.65992%
15361537 D 304.75 Q0.6992%
18381539 A 340.75% 0.7818%
15381539 B 340.75 0.7818%
15381539 C 340.75 0.7818%
15381539 D 340.75 0.7818%
TOTAL 172 43,584.00 100.0000%
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SUBSIDY AGREEMENT

THIS SUBSIDY AGREEMENT is entered into this [ g;ﬂi day of
ZZ@;QZ; , 1988, by and between The Woodlancs
Corporation a Delaware corporation (the “Declarant®) and SAN LUIS

CONDOMINIUM COUNCIL, a Texas non-profit corporation (the "Coun-
cii").

WITNESSETH:

WHEREAS, Declarant is the owner in fee simple of certain
real property and improvements which have been submitted to a
Timeshare regime pursuant to that certain Declaration of Co-
Ownership for San Luis Condominiums, recorded or to be recorded
in the County Clerk's Office, Galveston County, Texas, and all
- amendments and supplements thereto (the “Declaration®);

WHEREAS, pursuant to Section XII of the Declaration, each
Owner, including Declarant, with respect to any Co-Ownership
Egtate of which it is deemed the Owner, is required to pay any
Operation Fee which may from time to time be levied upon his
Co-Qwnership Estate:

WHEREAS in lieu of the payment of any the Monthly Operation
Fees by Declarant which are attributable to any Co-Ownership
Estate owned by Declarant, Section 12.3 of the Declaration
entitles Declarant to enter into this Subsidy Agreement; and

WHEREAS by their execution herecf, Declarant and the Council
intend to establish a method whereby Declarant will subsidize, in
accordance with the terms hereof, certain specified amounts which
arise in connection with the costs and expenses of operating and
administering the Timeshare Regime.

NOW, THEREFPORE, for and in consideration of the mutual
covenants contained herein, the parties hereto hereby agree as
fallows:

1. DEFINITIONS. Unless otherwise defined herein, the
terms used in this Subsidy Agreement shall be defined as said
terms are defined and used in the Declaration.

"Adjusted Common Expenses” shall mean the actual. Common
Expenses incurred or payable or paid less the amounts included in
the Budget for the Common Furnishings Reserves. '

"Adjusted Operation Fees" shall mean the Monthly
Operation FPFees provided for in each annual Budget assessed

against and payable by each Co-Ownership Estate not. owned by
Declarant. '

EXIBITA ™
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"Budget® shall mean the annual Budget adopted by the
Council.

“Common Purnishings Reserves" shall mean a regerve fund
established to repair and replace the Common Furnishings on a
timely basis.

"pnaclarant's Share of Common Furnishings Regerve"” as to
each Unit, shall mean that portion of the Common Furnishings
Regerves applicable to each Co-Ownership Estate of such Unit
owned by Declarant after Declarant has sold the first Co-Quner~-
ship Estate in such Unit. '

"peficiency” shall mean, for each calandar month for
each year for which the Council has adopted a Budget, the amount,
if any, by which the Adjusted Common Expénses exceed the Adjusted
Operation Fees for that moath. _

2. ADOPTION OF ANNUAL BUDGET. Prior to the beginning of
each year, the Councii agrees to adopt for such year an annual
Budget to cover all anticipated Common Expensas, including a
Common Furnishings Reserve, and providing for a Monthly Operation
Fee sufficient to pay all costs included in such annual Budget
without a deficit in any month.

3. PAYMENT OF DEFICIENCIES. During esach year in which the
Council has adopted a Budget as provided for in paragraph 2
above, Declarant agrees to pay the following:

{a) On or before the tenth (10th) day of the following
month, the Deficiency for the preceding month;

(b) On or before 30 days following the end of each
fiscal year, the Declarant's Share of the Common Purnishings
Reservas for the preceding year;

(¢) All Special Operation Fees levied by the Council
against the Co-Ownership Estates owned by Declarant, as and when
they become due.

4. REIMBURSEMENT TO DECLARANT. Notwithatanding anything
to the coatrary contained herein, Declarant shall never be
required to pay to Couneil any amount over that amount which
would otherwise have been payable by Declarant in the absence of
this Subsidy Agreement. Within sixty (60) days following the end
of any fiscal year of the Council during the term hereof, the
Council shall reimburse Declarant for the amount, if any, by
which the total of all subsidy payments made by Declarant during
such fiscal year in accordance with the provisions hereof exceeds

-
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the cumylative total of Monthly Operation Fees .which would
otherwise have been payable by Declarant for such £iscal year in
rhe absence of this Subsidy Agreement. To the extent that the
Council levies a Special Operation PFee against the Owners in
order to provide the necessary funds for such reimbursement,
peclarant shall be entitled to receive a credit against its
proportionate share of such Special Operation Fee for any sums
due to it.

5. EFFECT OF THIS SUBSIDY AGREEMENT UPON DECLARANT'S
OBLIGATION TO PAY OPERATION FEES. Brovided Declarant shall not
Be in default 1n the performance of any of its obligations here-
under, Declarant shall not be required to pay to the Council any
Monthly Operation Fee attributable to any Co-Ownership Estate of
which it is the Owner. In the svent Declarant fails to perform
any material obligation required to be performed by it hereunder,
and should Declarant not cure any such failure within twenty {20}
days from the date upon which it receives written notice of the
alleged breach from the Council, then Declarant shall be in
default hereunder, in which event: (a) the obligation of Declar-
ant to pay Monthly Operation Fees attributable to those Co-Qwner-
ship Estates of which it is the Qwner shall resume, as of the
date of such default, and (b) in the event of the non-payment of
Monthly Operatiocn Fees, the Council shall be entitled to exercise
each and all of the rights and remedies afforded lt, pursuant to
Article XIII of the Declaration; provided, however, that notwith-
standing Declarant's failure to cure any default hereunder within
the time period specified, Declarant shall have the right there-
after to cure such default, and upon 3¢ doing, Declarant may
notify the Council of Declarant's future intention to comply with
all of the terms and provisions of this Subsidy Agreement, in
which case all of the rights, duties and obligations of Declarant
and the Council hereunder shall continue unabated, and any Opera-
tion Fees theretofore paid by Declarant shall be applied to
Declarant's future Subsidy Payments hereunder.

6. TERM. The term of this Subsidy Agreement shall com-
mence on the Starting Date and shall expire on the earlier to
occur of: (a) the date as of which title to ninety percent (90%)
of all of the Co-Ownership Estates which have been authorized for
sale pursuant to the Declaration have been conveyed by Declarant
to third persons or entities; or (b) the date which is thirty
(30) days following the date upon which Declarant elects, at its
scle optien, by written notice to the Council, to terminate this
Subsidy Agreement.

7. EFFECT OF TERMINATION. When this Subsidy Agreement is
terminated pursuant to paragraph 6 above, the Declarant shall be

required to pay Monthly Operation Fees on Co~-Ownership Estates
owned by it.

EXHIBIT D =

w-i-u--or "."'-",—‘_, .’E‘\
EXHEISITA



- 005-75-1096

(a) Notices. Any notice, request, demand, instruction
or othar information or document to be given hergunder shall be
in writing and shall be deemed to have heen duly given and effec-
rive when personally delivered or five (5) business days after
being deposited in the United States mail as registered or
certified mail, postage prepaid, return receipt requested or by
overnight courier service and addressed as follows:

8. MISCELLANEOUS.

I1f te the Council:

SAN LOUIS CONDOMINIUM COUNCIL
2201 Timberloch Place
The Woodlands, Texas 77380

If to tha'Declatant:

THE WOODLANDS CORPORATION
2201 Timberloch Place
e Woodlands, Texas 77380

In the event sither of these addreases chahgem, the approp-
riate party is required to notify the other party in writing of
such change.

{b) Waiver. No restriction, condition, obligation or
provision contained herein shall be deemed to have basan abrogated
or waived by rsaszon of any failure to enforce same, irrespective
of the number of viclations or breaches thereof which may occur.

(c) Entire Aqreaement. This agrsemant constitutes the
entira agreement between the parties with respect to the sub-
sidization program contemplated herein and replaces any prior
negotiations, rapresentations, agreements and understandings,
both cral and written, Any modificarion to this agreemant shall
not be effective unless such modification is set forth in a
written instrument which is signed by each of the parties hereto.

(d) Captions. The captions used in thia Agreement are
inserted solely as a matter of convenience and shall not be

relied upon and/or used in conatruing the effect or meaning of
the provisions harsof. :

o {2) Survival of Agreement. This agreement gshall be
binding upon and lnure to the benefit of and be enforceable by
the respective successors and asasigns of the parties hereto.

EXLTIBRTT §) -
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(£} Severability. The provisions hereof shall be
deemed to be independent and severable, and the invalidity or
partial invalidity of any one provision shall not effect the
validity or enforceability of any other provision hereof.

(g) Attorneys' Fees. In the event any controversy,
claim or dispute Dbetween the parties hereto arising out of or
relating to this agreement or the breach thereof results in
arbitration or litigation, the prevailing party in such proceed-
ing (s) shall be entitled to recover from the losing party,
reasonable expenses, attorneys’' fees and other costs.

{h) Governing Law This agreement is made and entered
into in the State of Texas and shall be governed, interpreted and
construed under the laws of the State of Texas.

IN WITNESS WHEREOF, the parties hereto have executed this
Subsidy Agreement as of the date first written above.

“DECLARANT"
THE WOODLANDS CORPORATION

“COUNCIL"
SAN LUIS CONDOMINIUM COUNCIL

By: ,m]_/////{/zﬁ\/‘\
Name: | {/ 77"‘3 L/elhec
Title: (/‘\ic_-, e 2 2O/ P at-
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EXHIBIT "E®

DUSf'T 1038

FOR YEARS 1988 TO 2047

p‘ USE PERICDS:
1988, 1992, 1996, 2000, 2004
2008, 2012, 20186, 2020, 2024
2028, 2032, 2036, 2040, 2044
Owner A Cuwner B COwner C Owner D

Week Week Week Week

A 3 4 1=
5 7 9 11
6 8 10 12

13 15 17 18

14 L6 18 20
pal 23 25 27
22 24 26 28
29 31 k| 35
30 32 34 36

37 39 4], 43

38 40 42 44

45 47 49 _ 51

46 48 50 52
1990, 1994, 1998, 2002, 2006
20140, 2014, 2018, 2022, 2026
2030, 2034, 2038, 2042, 2046
Ower A Qiner B Cwner C CGwner D
Week Weak Week Week

4 1* pA 3
S 11 5 7

1 12 6 8

17 19 13 1s

18 20 14 16

25 27 21 23

26 28 22 24
33 35 29 k)
34 36 30 32

41 43 37 39

42 44 38 40

49 31 45 47

5¢ 52 46 48

¥

l9ag, 1993, 1997, 2001, 2005
2009, 2013, 2017, 2021, 2025
2029, 2033, 2037, 204), 2045
Cwner A Ouner B Owner C Owner D
Week Week Weak Week
1 A 3 ‘ 4
11 5 7 ‘9
12 6 _ 8 10
19 13 15 17
20 14 16 18
- 27 21 23 25
28 22 24 26
3s 29 31 33
36 30 32 34
43 37 39 41
44 38 40 42
S1 45 47 49
52 46 48 50
1991, 1995, 1999, 2003, 2007
2011, 2015, 2019, 2023, 2027
2031, 2035, 2039, 2041, 2047
Omer &4 Qumer B Owner C Cuner D
Week week Week Week
3 4 1 2%
7 9 11 5
8 10 12 6
18 17 19 13
1s i8 20 14
23 25 27 21
24 26 28 22
k3 33 35 29
32 34 36 30
39 41 43 37
40 42 44 38
47 49 51 45
48 50 82 46

*Weeks L and 2 are extended maintenance pericds - no occupancy rights

page 1 of 2
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THE STATE OF TEXAS
County of Galveston

1, JESSIE G. EIRRENDALL, County Clezk, in ana for
Galveaton County, State of Taexas, do hereby CERTIFY that the

above and foregoing is a true and correct copy of Declaracion °§

Co~Ounazship For

SAN LULS CONDOMINIUMS

a8 tha same appears- of record in my oftice.. in the Ofricial
Public Records ia: Real  Proparty having Microfilm
Identification HNHumber 003-73~1038 through HMicrof:ilm

Idantification Number Q05=73-1099, inclusive,

IN WITNESS WEEREQP, I have hereunto set wmy hand and
affizxed the impress of tha official seal of sald County
Court, &t my offica, in the City and County of Galveston,

State of Taxas, on this che 23rd . day  of
March a.p., 195,

JESSIE G. KIRKENDALL,
County Clerk, in and for
Galveston County, Texas.
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The schedule of assigned weeks shall autcmatically repeat at the end of
sach schedule. All of the weeks above shall start at five o'clock (5:00) P.M.
on the Priday noted and shall end at eleven o'clock (11:00) AM. on the
following Priday. In each year where there is a fifty-third (53rd) Priday,
the fifty-third (S3rd) week shall become a part of the fifty-second (52nd)
week and shall be considered a part of Week 52 which shall start at five
o'clock (5:00) P.M. on the fifty-third (53rd) Friday and end at five o'clock
{5:00) P.M. on the following Friday (which shall be the beginning of week
number one (1) for that year).

(b) Intervening Maintenance Periods: The intervening Maintenance Per-
icds shall” bDegin at eleven o'CloCK (11:00) A.M. on Friday and end at five
o'clock (5:00) P.M. on Friday. There shall not be an intervening Maintenance
Period whenever the Use Periods both before and after such intervening Mainte-

nance Period are cwned by the same owner., In that event, the intervening
Maintenance Pericd shall be treated as a part of the preceding Use Pericd.

() Extended Maintsnance Periods: Two annual extended Maintenance
Pericds, the first of which shall begin on the first (lst) Friday in each year
at. eleven (11:00) A.M. and shall end at five o'clock {5:00) P.M. on the Friday
of the following week, and the second of which shall begin the second (2nd)
Friday in each year at five o'clock (5:00) P.M. and shall end at five o'clock
(5:00) P.M. on the Friday of the following week, Necessarily, as these weeks
rotate pursuant to the provisions set forth above, the Owner's occupancy
rights for these specific weeks will be deemed waived in faver of the
Ceclarant or Manager for purposes of the extended maintenance.

S1ATE OF TEXAS COUNTY OF GALVESTON

| heraby cartify that this instrument was filed
on the date and time stamped hereon by me and
was duly recorded in the Otficial Public Recoras

FILEDF - R<raRD of Reai Property of Gaiveston County Texas, on
MR 1T 2 50 py g MAR 17 508
r'l-: T, ") o b
. n‘..‘w Y . j .
Te { Lt'_'Un":r TX, Q : E COUNTY CLERK
GALVESTON CO.,
Exhibit "E°
page 2 of 2

T T
W e
B+ A



005-75~099

The schadule of assigned weeks shall automatically repsat at the end of
each schedule. All of the weeks above shall start at five o'clock (5:00) P.M.
on the Priday noted and shall end at eleven o'clock (11:00) A.M. cn the
following Priday. In each year where there is a fifty-third (53rd) Priday,
the fifty-chird (53rd) week shall becaome a part of the fifty-sscond (52nd)
wagk and shall be considered a part of Week 52 which shall stare at five
a'eclock (5:00) P.M. on the fifty=third (53rd) Friday and emd at five o'clock
(5:00) P.M. on the following Friday (which shall be the beginning of week
mmbar one (1) for that year).

(b) Intervening Maintenance Periods: The intervening Maintenance Per-
iods shall” beqin at eleven o' Clock (11:00) A.M. on Friday and end at five
o'clock (5:00) P.M. on Friday. There shall not be an intervening Maintenance
Feriod whenever the Use Periocds both before and after such intervening Mainte-
nance Pericd are cwned by the same owner. In that event, the intervening

Maintenance Period shall be treated as a part of the preceding Use Peried,

(¢) Extended Maintenance Pericds: Two aamnual extended Maintenance
Pericds, the £irst of which Shail begin on the first (lst) Friday in each year
at eleven (11:00) A.M. and shall end at five o'clock (5:00) P.M. on the Friday
of the following week, and the escond of which shall begin the sscond (2nd)
Friday in each year at five o'clock (S:00) P.M. and shall end at five o'clock
(5:00) P.M. on the Friday of the following week. Necessarily, as these weeks
rotate pursuant to the provisions sst forth above, the Owner's occupancy
rights for these specific weeks will be deemed waived in faver of the
Ceclarant or Manager for purposes of the extanded maintenance.

S1ATE OF TEXAS COUNTY OF GALVESTON

| hersby cartify that this instrument was fited

on the date and timg stamped hereon by ree and

wag duly racorded in the Official Public Recorts

AErsn o of Rast Proparty of Galveston County Texas, on

Mag 17 2 so FH 88

'ﬂi" &

r“_::D F| ‘,'

f
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ARTICLES OF INCORPORATION
OF
SAN LUIS CONDOMINIUM COUNCIL

We, the undersigped natural persons of the age of eighteen
(18) years or more, at least two (2) of whom are citizens of the
State of Texas, acting as incorporators of a corporation under
the Texas Non-Profit Corporation Act, do hereby adopt the follow-

ing Articles of Incorporation for such corporatiocn:

ARTICLE ONE
NAME
The name of the corporation is SAN LUIS CONDOMINIUM COUNCIL.

ARTICLE TWO
NONPRCOFIT CORPORATION

The corporation is a nonprofit corporation.

ARTICLE TEREE
DURATION

The period of its duration is perpetual.



ARTICLE FQUR
PURPOSES

The purposes for which the corporation is organized are:

(a) The primary purpose is to operate, maintain and manage
a timeshare regime in Galveston, Texas, pursuant to the Texas
Pimeshare Act, Texas Property Code, §201 et.seq. (Vernon Supp.
1987) and the Declaration of Co~Ownership for San Luis Condomin-
ium Council Ffiled in the County Clerk's office of Galveston
County, Téxas, 7 | '

{(b) The general prcvisions and powérs are to have and exer-
cise all rights and powers conferred on nonprofit corporations
under the laws of Texas, or which may hereinafter be conferred,
including the power to contract, rent, buy or sell persocnal or
real property. '

(e¢) To do all other acts necessary or expedient to the
administration of the affairs and attainment of the purposes of
this corporation.

(d) Notwithstanding any of the above statements of purposes
and powers, this corperation shall not, except to an insubstan-
tial degree, engage in any activities or exercise any powers that
are not in furtherance of the primary purposes of this corpera-
tion. -

This corporation is organized pursuant to the Texas Non-
Profit Corporation Act and does not contemplate pecuniary gain or
profit to the members thereof and is organized for nonprofit

purposes.

-
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ARTICLE FIVE
INITIAL REGISTERED AGENT AND OFFICE
The corporation's initial registered agent for service of
process shall be Thomas P. Battle. The street address of the
initial registered agent?s office shall be: 2002 Timberloch
Place, The Woodlands, Texas 77380.

ARTICLE SEVEN
BOARD OF DIRECTORS
The number of directors constituting the initial board of

directors of the cciporation is five, and the names and addresses
of the persons who are to serve as the initial board of directors
are:

Roger L. Galatas

2201 Timberloch Place

The Woodlands, Texas 77380

Jeff Harris

2201 Timberloch Place

The Woodlands, Texas 77380

Timothy Welbes

2201 Timberloch Place

The Woodlands, Texas 77380

Ron Vuy

5220 Seawall Boulevard

Galveston, Texas 77550

A. Karen West

2002 Timberloch Place
The Woodlands, Texas 77380



ARTICLE EIGHT
INCORPORATORS
The name and street address of each incorporator is:

G. David Bumgardner
2002 Timberloch Place
The Woodlands, Texas 77380
Eileen C. Stilson
2002 Timberloch Flace
™e Woodlands, Texas 77380
A.Karen West

2002 Timberloch Place
The Woodlands, Taxas 77380

IN WITNESS WHEREOF, we have hereunto set out hands,

this g ﬁ day of . j--fwm% ’ 1988.

%ﬁlscn

A. Karen West

-
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THE STATE OF TEXAS
COUNTY OF MONTGOMERY

I, , a ngtary public, do
hereby certify on the _; ay of A A g -y
1988, personally/appeared G. avid Bumgardner, Elle C. Stiison
and A. Karen West, who, each being by me first duly sworn,
severally declared that they are the persons who signed the fore-
going document as incorporators, and that the statements therein

contained are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the
day and year written.

Texas

My Commission Expireg: <T-/¢ -, [

AXW/sp/2BAoESLC
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BYLAWS
or
SAN LUIS CONDOMINIUM COUNCIL

ARTICLE I
GENERAL PROVISIONS

1.1.  Introduction. San Luis Condominium Council
(hereinafter Teferred to as the “"Council") is a Texas nonprofit
corporation, organized and existing under the laws of the State
of Texas for the purpose of administering the Timeshare Regime

. created by that certain Declaration of Co-Ownership for San Luis
Condominium, filed of record in County Clerk's Office of
Calveston County, Texas, and all amendments and supplements
thereto (hereinafter referred to as the *Declaration").

1.2. Definitions.

(a) Unless expressly indicated otherwise, capital-
ized terms used herein shall have the same meanings assigned
to them in the Declaration.

(b) Member as used in these Bylaws means and shall
refer to Owner as defined in the Declaration.

1.3. Conflicts. In the event of any conflict between
these Bylaws, as amended from time to time, and the Declaration,
the Declaration shall control.

ARTICLE II
MEMBERSHIP

2.1. Eligibility. Every person or entity who is the
record Owner Of an interest in a Lot and a Co-Ownership Estate in

a Lot which is subject to the Timeshare Regime pursuant to the
Declaration is a Member of the Council. If a Co-Ownership Estate
is owned by more than one (1) person, then all of the persons so
owning said Co-Ownership Estate shall be Members of the Council
and shall be eligible to hold office, attend meetings, and
exercise all of the other rights of an Owner; provided however,
votes shall be cast only by the voting Member, as provided in
Section 3.8 below. :

2.2. mermination. The membership of any Owner shall ter-
minate when he ceases to be an Owner. Transfer of a Co~Ownership
Estate whether such transfer occurs voluntarily or by operation

gt C



of law, shall immediately and automatically terminate the trans-
feror's membarship in the Council, except to the extent that such
rransferor retains an interest in any other Co=Cwnership
Estate. The transfer of a Co~-Ownership Estate shall not termi-
nate the liability of the transferor for any unpaid Operation
Fees and Personal Charges due the Council. The transferee shall,
immediately and automatically upon the valid transfer of the Co-
Ownership Estate, become a Member of the Council.

2.3.  Transfer of Membershi%¢ Membership in the Counecil
is neither transterable nor assignanle, other than by transfer of
a Co-Ownership Estate as set forth above.

ARPICLE III
COUNCIL, MEETINGS

3.1. Annual Meetinga. An annual meeting of the Members
shall be held within the first ninety (90) days of the beginning
of each calendar year, commencing with the year 1989, for the
purpose of electing directors in accordance with the provisions
of these Bylaws and for the transaction of other business as may

come before the meeting.

3.2. Special Meetings. Special Council meetings for any
.purpose or purposes, unless otherwise prescribed by statute, may
be called by the President, and shall be called by the President
or the Secretary at the request, in writing, of a majority of the
Board of Directors, or at the request, in writing, of Members
representing twenty-five percent (25%) of the total votes eligi-
ble to be voted by all of the Members of the Council. Each such
request shall state the purpose or purposes of the proposed meet-
ing. The business transacted at all special Council meetings
shall be confined to the subject(s) stated in the notice therecf.

3.3. Place of Meetings. All Council meetings shall be
held in a suitabie place, which is reasonably convenient to the
Members, which is designated by the Board and stated in the
notice of the meeting. Each Council meeting shall be open to all
of the Members, the Manager and such other persons as are not
expressly excluded from such meeting by the affirmative vote of
Members representing a majority of the total votes eligible to be
voted by the Members present at such meeting, either in person or
by proxy.

3.4. Notice of Meeting. Written notice stating the
place, day, and hour of a meeting of Members shall be delivered
either personally or by mail to each Member at the address given

to the Board by the Member for such purpose, oOr to the Unit
address if no address for such purpose was given to the Board,

-3
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not less than ten (10) nor more than sixty {(60) days before the
date of such meeting, by or at the direction of the Secretary of
rhe Council, or the persons calling the meeting. In case of a
special meeting, or when required by law or these Bylaws, the
purpose or purpcses for which the meeting is called shall be
stated in the notice. If mailed the notice shall be deemed to be
delivered when deposited in the United States mail.

3.5. Action Without a Meeting. Any action required to be
taken at a. meeting of the Members, or any action which may be
taken at a meeting of the Members, may be taken without a meet-
ing, if a consent in writing, setting forth the action so taken,

shall be signed by all of the Members representing all the votes
entitled to be cast on the subject matter thereof.

3.6. %ucrum. A quorum of Members for any meeting shall
be constitute Yy Members represented in person or by proxy and
holding at least ten percent (1.0%) of the votes entitled to be
cast at such meeting.

3.7. Voting.

{a) Subject to Section 3.7(c) below, each Owner
shall be entitled to one (l) vote for each Co-Ownership
Estate with respect to which a deed in such Owner's name is
recorded in the County Clerk's Office, Galveston County,
Texas. Declarant shall be entitled to one {1) vote for each
Co~Ownership Estate of which it is the Owner.

(b) Except as otherwise provided by law, the Decla~
ration, or by these Bylaws, the votes of Members, present
either in person or by proxy at any duly called Council
meeting at which a quorum has been established, casting a
majority of the total votes eligible to be voted by such
Members shall decide any question under consideration, and
shall constitute the act of and be binding upon the Council.

(¢} The Board of Directors shall have the right to
suspend the voting right of any Member who is in violation
of the Bylaws, Rules and Regulations or with any obligation
of the Owners pursuant to the Declaration, including but not
limited to the failure to pay Operation Fees.

3.8. Designation of Voting Members. 1f a Co=-Ownership
Estate is owned by more than one person, only one (1) Owner shall
be entitled to cast votes for that Co~Ownership Estate. The
Owners shall designate a voting Member to cast such votes on
their behalf.

3.9. Proxies. Votes may be cast by the Members either in
person or by proxy. All proxies shall be in writing and signed

T



and dated by the person entitled to vote. 1In no event shall any
proxy be valid for a period longer than eleven {11) months Efrom
the date of its execution, unless otherwise provided therein. A
proxy shall be revocable only in writing at any time in the sole
discretion of the Member who executed it. If a Co-Ownership
Estate is owned by more than one (1) person a proxy must be
signed by each Quner.

3.10. Waiver and Consent. Whenever the vote of Members at
a Council meeting 18 required or permitted by any provision of
these Bylaws to be taken in connection with any action of the
Council, the meeting and vote of Members may be dispensed with,
and matter(s) in question maybe voted upon by mail-in ballot if
Members representing a majority of the total votes eligible to be
voted by all of the Members consent in writing to dispense with
the meeting and to vote upon the matter(s) in question by mail-in
ballot. Mail-in ballots may accompany the required consent of
Members, and may be completed and returned simultaneously there-
with.

3.11. Rules of Meeting. The Board may prescribe reason-
able order of business and rules for the conduct of all meetings
of the Members and in the absence of such rules, Robert’'s Rules
of Order shall be used. .

ARTICLE IV
BOARD OF DIRECTORS

D

'6® 4.1, Number and Fualifications. The affairs of the
3J‘gtouncil shall be govern y a Board of Directors composed of
five (5) persons, each of whom, with the exception of the
/wmﬁpéﬂ\ directors appointed by the incorporators and any director
‘aappointed by the Declarant, shall be a Member of the Council in
jlﬂ}/ ;ﬂ good standing including but not limited to being current on all
- Operation Fees and in compliance with all Rules and Regulations
T provided however, if an Owner is a trustee of a trust, a director
may be a beneficiary of such trust or if an Owner is a corpora-
rion, a director may be an officer, partner or employee of such
Owner. If a director shall cease to meet such qualifications
during his term, he shall thereupon cease to be a director and
his place on the Board shall be deemed vacant. The number of
directors may be increased or decreased from time to time by an
amendment to these Bylaws; provided, however, that the Board
shall be composed of at least three (3) but no more than seven
(7) persons; and provided, further, that the Board shall at all
times be composed of an odd number of directors. No decrease in
the number of directors shall have the effect of shortening the

term of an incumbent director.
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4.2. Term. Except for the first Board of Directors named
in the Articles of Incorporation, the initial Board of Directors
elected by the Members at the third anaual meeting, and any
director appointed by the Declarant, each director shall serve
for a term of three (3) years or until the election of his suc-
cessor, whichever occurs later, or until his death, incapacity,
resignation, or removal. One (1) of the first directors elected
by the Members shall serve for a one (1) year term, one (1) of
the first directors elected by the Members shall serve for a two
{2) year term, and the remaining two (2) directors first elected
by the Members shall serve for a three (3) year term, The
director appointed by the Declarant shall serve until such time
as Declarant appoints a replacement director or until his suc~
cessor has been qualified and duly elected by the Members of the
Council when Declarant's right to appoint a director terminates
as provided herein. :

4.3. Election.

{(a) The initial Board of Directors shall be ap-
pointed by the incorporators and shall serve for a three (3)
year term. Any such director appointed by the incorporators
shall serve until such time as his successor has been
qualified and duly elected by the Members of the Council.

_ {b) At the third annual meeting of Members of the
Council, the Members shall elect directors to succeed the
initial Board of Directors. Notwithatanding the foregoing,
Declarant shall be entitled to appoint one (1) director for
so long as Declarant holds for sale, in the ordinary course
of its business, and not for its own use, one (1) or more
Co-Ownership Estate in the San Luis Condominium.

{(¢) Those candidates for election as director re-
ceiving the greatest percentage of the votes cast either in
persen or by proxy at the meeting shall be elected.

4.4. Vacancies. If the office of any director becomes
vacant by reason of his death, incapacity, resignation, removal
from office, or otherwise, a majority of the remaining directors,
though less than a quorum, shall choose a successor or sucCcessors
to fill such vacancy; provided, however, a vacant position on the
Board which was last filled by a person appointed by Declarant or
the incorporators shall be filled by a person appointed by
Declarant. The election held for the purpose of filling such
vacancy may be held at any annual or special meeting of the Board
of Directors.

4.5. Removal. 'Any one or more of the directors, other
than the director appeointed by the Declarant, may be removed,
with cause, by the affirmative vote of Members casting a majority

-
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of the total votes eligible to be voted by all of the Members of
the Council at any annual or special meeting of the Council. A
successor shall be elected at such meeting for the remainder of
the term to £ill the vacancy thus created. Should the membership
fail to elect such a successor, the Board of Directors shall £ill
the vacancy in the manner provided herein. Any director whose
removal has been proposed by the Members shall be given prompt
written notice of his proposed removal and shall be provided with
a reasonable opportunity to attend and be heard at the meeting at
which remowval is voted upon.

4.6, Annual Meetings. An annual meeting of the Beoard of
Directors sha e he immediately after, and at the same place
as, the annual meeting of Members.

4.7. S%ecial Meetings. Special meetings of the Board of
Directors may be caile y of at the request of the Pregident or
any twe (2) directors. The person Or peErsoas authorized to call

special meetings of the Board of Directors may fix any time and
place for holding any such special meetings called by them.

4.8. Notice of Special ﬂeetin%. Written notice stating
the place, day, an our of a special meeting of the Board of
Directors shall be delivered to each director at least five (3)
days before the date of the meeting. If mailed, the notice shall
be deemed to be delivered when deposited in the United States
mail with postage prepaid. If notice is given by telegram, the
notice shall be deemed to be delivered when the telegram is de-—
livered to the telegraph company. Any director may waive notice
of any meeting. The attendance of a director at any meeting
shall constitute a waiver of notice of such meeting unless his
attendance is for the purpose of protesting the legality of the
meeting.

4.9. Meetings by Telephone Conference. Both annual and
special Board meetings may Dbe con ucte y telephone conference;
provided however, no such telephone conference shall be held
unless the director appointed by the Declarant is included in
such telephone conference. To the extent permitted by law, any
director who is not physically in attendance at any meeting of
the Board of Directors, but who is in telephone contact with the
other directors during such meeting and is thereby able to parti-
cipate in the discussions, reports, debates, votes, and other
matters conducted thereat, shall be deemed to be in attendance at
said meeting for all purposes, including but not limited to the
purpose of creating a quorum.

4.10. Action by Consent. Any action required by law to be
taken at a meeting Of directors, or any action which may be taken
at a meeting of directors, may be taken without a meeting if a
consent in writing setting forth the action so taken, shall be
signed by all of the directors. :

-
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4.11. uorum At all meetings of the Board of Directors, a
majority of ‘the directors shall conatitute a quorum for the
transaction of business. If at any meeting of the Board of
Directors a quorum is not established, a majority of those
diractors present may adjourn the meeting, one or more times, to
a subsequent time, date, and place.

_ 4.12. Attendance by Manager. Each Manager, as long as its
Management Agreement with the Council remains in effect, shall be
entitled to notice of all Board meetings, shall be entitled to
attend the Board meetings, and may designate such person(s) as it
desires to attend such Board meetings on its behalf; provided
however, Manager shall be excluded from discussions regarding the
Management Agreement. _

4.13. Compensation. Directors shall receive no compensa-
tion for thelr services as directors, unless provided for in
resolution duly adopted by a majority of the Members. Nothing
contained herein shall preclude any director from serving the
Council in any other capacity and receiving compensation
therefor.

4.14. Voting. The vote of a majority of those directors
present at a meeting at which a quorum is in attendance shall
constitute the decision of the Board of Directors.

4.15. Powers and Duties. The Board of Directors shall
have all of the powers and duties necessary for the maintenance,
repair, replacement, restoration, improvement, and operation of
the Timeshare Regime, and for the operation and administration of
the Council. The powers and duties of the Board of Directors
shall be subject to approval by the Members only when such ap-
proval is specifically reguired by law or by the Bylaws. Such
powers and duties shall include, but shall not be limited to, the
following: :

{a) To elect and remove the officers of the Council
as herein provided: _

~ {(b) To exercise all of the powers specifically set
forth in the Declaration and in these Bylaws, and to
exercise all powers incidental thereto;

{¢) To repair, maintain, repaint, improve, alter,
furnish, or refurnish the interior portions of all Units
together with the Common Furnishings; to establish reserves
for anticipated costs, including but not limited to the
costs of acquisition and replacement of the Common
Furnishings; to acquire and pay for equipment, materials,
supplies, furniture, Common Furnishings, labor or services
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which the Board deems necessary or proper for the mainte-
nance and repair of the Units and the Common Furnishings;

{d) To cause to be prepared and to approve an
annual budget;

(e} To levy, collect, and enforce Operation Fees
and Personal Charges against the Owners in the manner pro-
vided in the Declaration in order to pay all of the costs of
the Timeshare Regime operation and to do all things neces~
sary to enforce each Quwner's obligations under the Declara-
tion;

() To employ, dismiss and control the personnel
necessary for the maintenance and operation of the Timeshare
Regime including legal counsel, accountants, contractors and
other professionals, as needed;

(g) To delegate all or a portion of the responsi-
bilities of the Board for management of the Timeshare Regime
and the Council, respectively, to one (1) or more agents,
including without limitation, the Manager;

(h) To adopt, publish, and enforce, from time to
time, Rules and Regulations pertaining to the pessession,
yse and enjoyment of the Units and the Common Purnishings,
which Rules and Regulations shall be consistent with the

provisions of the Declaration and these Bylaws;

(i) To copen bank accounts on behalf of the Council
and its Members, and to designate the signatures required
therafor;

(j) To procure insurance, pursuant to the provi-
sions of the Declaration and these Bylaws;

(k) To appoint such committee(s) as the Board may
deem appropriate, which, to the extent provided in the reso-
lution appointing such committee(s), shall have the powersg
of th: Board of Directors in the affairs and business of the
Couneil;

(1) To enter into and terminate agreements, on
behalf of the Council, including but not limited to the
Management Agreement and agreements with organizations
allowing Owners to exchange the use of their Co-Qwnership
Estates with owners, lessees or certificate holders of time
periods at other resorts;

(m) To perform all other acts deemed by the Board
to be necessary, desirable or appropriate in order to ensure

.
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the proper maintenance, repair, replacement, restoration,
improvement and operation of the Timeshare Regime and to
ensure the proper operation and administration of the Coun-
cil; and '

(n) To suspend the voting rights of a Member for
failure to comply with these Bylaws or the Rules and Regula-
tions of the Council or with any other obligations of the
Owners pursuant to the Declaration.

4.16. Non-Delegation. Nothing in this Article or else-
where in these Bylaws shall be considered to grant to the Board,
the Association or to the officers of the Association any powers
or duties which, by law, have been delegated to the Unit Owners.

ARTICLE V
QFFICERS

5.1. Degignation. At each annual meeting of the Board,
the directors present at said meeting shall elect the following
officers of the Council by a majority vote:

(a) a President who shall be a director and who
shall preside over the meetings of the Board -and of the
Members and who shall be the chief executive officer of the
Council;

{b} a Secretary, who shall keep the minutes of all
meetings of the Board and of the Members, and who shall, in
general, perform all the duties incident to the office of
Secretary:

(¢) a Treasurer, who shall be responsible for
establishing and maintaining bank accounts, preparing the
annual budget, maintaining financial records and books of
account and establishing the manner in which such records
and books are kept and reported; and

{d) such additional officers, including one or more
V;ce Presidents, as the Board shall see £it to elect.

5.2. Powers. The respective officers shall have the
general powers usually vested in such officers; provided that the
Board may delegate any specific powers to any other officer or
impose such limitations or restrictions upon the powers of any
officer as the Board may see fit.

5.3. Term of Office. Each officer shall hold office for
the term of one year or until his successor shall have been
elected.



5.4. Vacancies. Vacancies in any office shall be filled
by the Board by a majority vote of the Board at a duly called
meeting of said Board. Any officer 3o elected to fill a vacancy
shall hold office for a term equal to the unexpired term of the
officer he succeeds. Any officer may be removed for cause at any
time by vote of majority of the Board at a duly called meeting.

5.5. Compensation. The officers shall receive no compen-
sation for their services as officers, unless expressly provided
for in a resolution duly adopted by a majority of the Members.
Nothing contained herein shall preclude any officer from serving
the Council in any other capacity and receiving compensation
therof. .

5.6. Execution o¢f. Instruments. All agreements, con-
tracts, deeds, leases, checks and other ingtruments.of the Coun-—
cil shall be executed by the President, Vice President or by such
other person or persons, including the Manager, as may be
designated by the Board of Directors.

‘ 5.7. Inspection of Records. Any Member may inspect the
Counecil records of receipts and expenditures at any reasonable
time during convenient weekday business hours, and, upon ten
days' notice to the Board of Directors or Manager, if any, and
upon payment of a reasonable fee, any Member shall be furnished a
statement of account setting forth the amount of any unpaid Oper-
ation Fee or other charges due and owing from such Member.

ARTICLE VI
INDEMNIPICATION

8.1, General. To the fullest extent permitted by law the
Council shall indemnify and hold harmless each of its directors
and officers, each member of any committee appointed pursuant to
the Bylaws of the Council, the Board, and Declarant, against all
contractual and other liabilities to others arising out of con-
tracts made by or other acts of such directors, Board, officers,
committee members, or declarant, on behalf of the Owners or
arising out of their status as directors, Board, officers or
committee members, unless any such contract or act shall have
been made fraudulently or with gross negligence or criminal
intent. It is intended that the foregoing indemnification shall
include indemnification against all costs and expenses {including
but not limited to, counsel fees, amounts of judgemnts paid and
amounts paid in settlement) reasonably incurred in connection
with the defense of any claim, action, suit or proceeding,
whether civil, criminal, administrative or other, in which any
such director, officer, Board, or committee member may be
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involved by virtue of such persons being or having been such
director, officer, Board or committee member; provided, however,
that such indemnity shall not be operative with respect to (a)
any matter as to which such person shall have been finally
adjudged in such action, suit or proceeding to be liable for
gross negligence or fraud in the performance of his duties as
such director, officer, Board or committee member, Or (b} any
matter settled or compromised, unless, in the opinion of
independent counsel selected by or in a manner determined by the
Board, there is not reasonable ground for such perscns  being
adjudged liable for gross negligence or fraud in the performance
of his duties as such director, officer, Board or committee
member .

6.2, Success on Merits. To the extent that the Declarant
or a member of the Board of Directors or an officer of the
Council or a member of any committee appeinted pursuant to the
Bylaws of the Council has been guccessful on the merits or other-
wise in defense of any action, suit or proceeding referred to in
Section 6.1, or in the defense of any claim, issue or matter
therein, he shall be indemnified against expenses {including
attorneys’ fees) actually and reasonably incurred by him in
connection therewith.

6.3. Advance Payment. Expenses incurred in defending a
civil or criminal action, suit or proceeding may be paid by the
Council in advance of the final .disposition of such action, suit
or proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of
the person or entity seeking such indemnification cor payment in
advance to repay such amount unless it shall ultimately be deter-
mined that he is entitled to be indemnified by the Council as
authorized in this Article VI.

6.4, Miscellanecus. The Council and the Board shall have
the power to raise and the responsibility for raising, by Special
Operation Fee or otherwise, any sums required to discharge its
obligations under this Article; provided, however, that the
liability of any Owner arising out of any contract made by or
other acts of the directors, Board, officers, members of such
committees, or Declarant, or out of the aforesaid indemnity in
faver of the directors, board, officers, members of such
committees, or Declarant shall be limited to such proportion of
the total liability hereunder as said Owner's percentage of the
ownership bears to the total percentage of ownership of all the
owners. In every  agreement made by the directors, Board,
officers, member of such committees, Declarant or the Manager, as
the case may be, said persons are acting only as agents for the
Owners and shall have no personal liability thereunder, and that
each Owner's liability thereunder shall be limited to such
proportion of the total liability thereunder as his percentate of
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ownership bears to the total percentage of ownership of all
Owners. The indemnification provided by this Article VI shall
not be deemed exclusive of any other rights to which those
seeking indemnification may be entitled under any statute,
agreement, vote of members of the Council or disinterested
members of the Board of Directors or otherwise, both as to action
in his official capacity and as to action in another capacity
while holding such office. Such right to indemnification shall
continue as to a person or entity who has ceased to be a member
of the Board of Directors, officer of the Council or a member of
such committee, and ‘shall inure to the benefit of the heirs,
axecutors, administrators, successors and assigns of each person
or entity.

ARTICLE VII
CONTRACTUAL POWERS

7.1. Interestad Directors. No contract or other transac-~
tion between the Council and one or more of its directors or
between the Council and any corporation or association in which
one or.more of the directors of this Council are directors, or
are Financially interested, is void or voidable because sguch
director or directors are present at the meeting of the Board or
a committee thereof which authorizes or approves the contract or
transaction or because his or their votes are counted, if the
contract or transaction is just and reasonable to the corporation
at the time it is authorized or approved.

ARTICLE VIII
ROLES AND REGULATIONS

8.1. Adoption. The Board of Directors shall have the
right to_estaEIisn and amend, from time te time, such uniform
Rules and Regulations as the Board may deem necessary and appro-
priate for the management, preservation, safety, control and
orderly operation of the Timeshare Regime and for the benefit of
all of the Owners, Such Rules and Regulations may, to the extent
not in conflict with the proviasions of the Declaration and these
Bylaws, impose reasonable restrictions upon the use and occupancy
of the Units as the Board, in its sole discretion, deems
necessary or appropriate.

8.2. Compliance with Rules and Requlations. Each Owner
shall obey the Rules and Reguliations, as the same may lawfully be
amended from time to time, and shall ensure that the same are

faithfully observed by the members of his family, his guests,
invitees, and licensees. Each person whc comes within the Time-
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share Regime shall be subject to the Rules and Regulations for
the duration of his presence therein. A copy of the Rules and
Regulations, as amended from time to time, shall be made
available to Owners upon request.

8.3. Conflict. In the event of any conflict between the
" Rules and Requlations, as amended from time to time, and the
Declaration or these Bylaws, the Declaration and Bylaws shall
control.

ARTICLE IX
FINANCES AND OPERATION FEE

9.1. Operation Fees. Operation Fees shall bhe paid by
Members and co%IectEﬁ By the Council in the manner and according

to the terms and provisions set forth in Article XII of the
Declaration.

9.2. Lien to Secure Payment. All sums assessed by the
Board pursuant to the provisions of the Declaration shall
constitute a lien on the Co-Ownership Estate of the Owner and
shall be enforceable by the Council on behalf of its Members as
set forth in Article XIII of the Declaration.

- 9.3. Depogitories. The funds of the Council shall be
deposited in a federally insured institution and shall be with-
drawn by the person or persons so designated by the Board. Said
funds shall be deposited in one or more accounts; provided how-
ever, all funds allocated as reserves in the annual budget and
collected by the Council shall be deposited in a separate and
segregated account with no other funds being comingled there~
with. No withdrawals shall be made from said reserve account for
any purpose other than for the replacement, repair and/or acqui-
sition of Common Furnishings.

9.4, FPiscal Year. The Council shall operate on a fiscal
year which begins on the first day of January cf each year; pro-
vided, however, that the Board of Directors may, in its sole
discretion, change to a different fiscal year in the event that
the Board of Directors deems it advisable to do so.

9.5, Records and Statement of Account. The Board shall
cause to be kept detailed records of the receipts and
expenditures of the Council specifying and itemizing the Common
Expenses incurred. Payment vouchers may be approved in such
‘manner as the Board may determine. All such books and records
shall be kept in accordance with generally accepted accounting
principles, consistently applied.



10.1. Members. These Bylaws may be amended or modified by
vota of three-fourths (3/4) of all of the Members eligible to
vote; provided, however, so long as Declarant remains the Owner
of one or mores Co-Ownership Estate these Bylaws shall not be
amended so. as to adversely effect the Declarant, including but
not limited to taking away the Declarant's right to appeoint a
diractor as herein provided.

10.2. Board. The Board shall have the authority, without
the joinder or consent of any other party, to make any amendment
to these Bylaws necessary to clarify any conflicting provisions
herécf, to correct any mistakes or errors of a clerical nature
and/or to carry out the requirements of the Texas Real Estate
Commigsion.

16.3. Records. Such amendments shall be maintained in the
corporate records of the Council.

KNOW ALL MEN BY THESE PRESENTS, that the undergigned
Secretary of the San Luis Condominium Council does hereby certify
that the above and foregoing Bylaws were duly adopted by the
directors of the Council as the Bylaws of the Council on the
day of . 1988.

Secretary

=-14=-
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EXBIBIT "D"

SAN LUIS CONDOMINIUM COUNCIL
RULES AND REGULATIONS

These Rules and Regulations, promulgated as of February 1,
1988, shall govern the reservation, use, and occupancy of the
Units, Common Elements and Common Purnishings of the San Luis
Condominiums, and shall be deemed in effect until amended by the
Board of Directors of The San Luis Condominium Council and shall
apply to and be binding upon all Owners and Unit Occupants.
Owners shall at all times obey said Rules and Regulations and
shall use their best efforts to ensure that such Rules and Requ~
lations are fully and faithfully observed by members of their
families, their guests, tenants, licensees, and invitees. All of
these Rules and Regulations are subordinate tc and intended to
supplement the Declaration of Co-ownership for San Luis
Condominiums (the "Declaration"), and in the event there is a
conflict between these Rules and Regulations and the Declaration,
;hi Declaration shall control. Said Rules and Regulations are as

ollowsa: '

A. DEFINITIONS

1. All terms used in these Rules and Regulationé
shall be defined as said terms are defined and used in the becla-
ration and in the Condominium Declaration.

: 2. “assigned Unit"® shall mean any Unit within the
Condominium Project, the use and coccupancy of which has been as-
signed to a particular Owner or Unit Occupant by the Manager for
one (1) or more Use Periods in accordance with the provisions of .
these Rules and Regulations.

3. "Unit Occupant” shall mean any person other than
the Owner who is authorized to use and occupy a unit within the
property either as a guest of the Owner, a tenant, or as a result
of the Owner's participation in the reciprocal exchange program.

B. RESERVATION PROCEDURE

Under no circumstances shall an Owner or Unit Occupant
have the right to use and occupy a Unit within the property un—
less such Unit has been reserved by him in accordance with the
procedure set forth below.



i. The Owner shall have the right to use or OCCURY,
and the Mananger shall make available to the Owner, the Unit
specified in his deed during the Use Period assigned to him.

2. Regervation of a Use Period and occupancy of an
Assigned Unit shall at all times be subject to the prior payment
by the Owner of any and all amounts owed to the Council,
including, without limitation, Operation Fees and Personal
Charges, pursuant to the Declaration.

3. If an Owner intends to exchange his Use Period
pursuant to the reciprocal exchange program provided by RCI, such
exchange shall be subject to the trading rules which govern res-
ervation exchange requests, and such Owner will be required to
obtain a confirmed reservation request for an Assigned .Unit and
Use Period within the time conatraints imposed by RCI in order to
make an exchange.

c. OCCUPANCY OF UNITS

1. Check~In and Check-Out Time

Check~in time shall be 4:00 P.M. on the first day
of an Owner's reserved Use Period. All Owners and Unit Occupants
shall vacate their Assigned Units no later than 10:00 A.M. on the
last day of their reserved Use Period, or at such other time as
may be determined by the Board from time to time. The six (6)
hour period between check-in and check-out is reserved excl-
usively as a service period to permit the routine cleaning,
repair, and maintenance of the Units by the Council.

An Owner who fails to vacate his Unit at check-out
time or at such earlier time as may be fixed by these Rules and
Regulations shall be deemed a "Holdover Owner." The Council,
acting through the Manager, shall take such prompt and immediate
steps as may be necessary to remove such Holdover Quner from the
Unit wrongfuly occupied, in accordance with the Declaration.
Such Owner will be responsible for the costs and expenses result-
ing from or assessed in connection with his wrongful occupancy.

2. Inventory of Common Furnighings

Upon check-in, each Owner and Unit Occupant will
be given an inventory checklist which lists all of the furniture
and furnishings which should be contained within the Owner's or
Unit Occupant's Assigned Unit. Each Owner and Unit Occupant
should inspect his Assigned Unit carefully and promptly report to
the Manager any discrepancies between the inventory checklist and
such items as are actually contained within the Unit, together
with the condition thereof. If an Owner or Unit Occupant fails
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to report any such discrepancy and a particular item is found to
be damaged, above and beyond normal wear and tear, or missing
immediately following the termination of such Owner's or Unit
Occupant's Use Period, such Owner or Unit Occupant shall be
charged for the cost of such item. :

3. Maid Service

‘ Maid service, the frequency of which is to be
determined by the Board, is provided to assure that each Unit
will be clean and neat during each Owner's and Unit Occupant's
stay. Under ordinary circumstances, there is no separate charge
for maid service, but if an Owner or Unit Occupant desires addi-
vrional maid service or causes additional maid service to be
required over and above that which would ordinarily be provided,
then said Owner or Unit Occupant may be charged for such addi-
tional maid service.

4. Guests and Tenants

With the exception of guests accompanied by an
Owner, upon check-in, the guests or tenants of an Owner shall
present identification in a form acceptable to the Manager,
together with written authorization to enter and use such Qwner's
Agsigned Unit.

5. Keys

At the time an Owner dr Unit Occupant checks in to
use an Assigned Unit, he will receive a key to the Assigned
Unit. A key deposit of $25.00 will be required. Each Owner and
Unit Occupant shall return to the Manager upon check-out all keys
to his Assigned Unit. Each Owner or Unit Occupant will be
responsible for any lost keys.

D. USE RESTRICITONS

1. Personal Property

Except in areas which may be designated for such
purpose by the Manager, the personal property of all Owners and
Unit Occupants shall not be stored within their Assigned Units.
The Manager shall not be responsible for any belongings left by
an Owner, members of his family, or his guests, tenants,
invitees, or licensees at the expiration of his Use Period.
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2. Obstruction of Common Elements

Thaere shall be no obstruction of, nor shall any-
thing be stored in, the Common Elements without the prior written
consent of the Board. No garbage cans, supplies, milk bottles,
or other articles shall be placed on the patios, decks, balconies
or entry ways, nor shall any linens, cloths, ¢lothing, curtains,
rugs, meps, laundry of any kind or other articles be shaken or
hung from any of the windows, doors, patio, decks, balconies, or
entry ways, or exposed in any part of the Common Elements.

3. exterior Surfaces of Buildings

No sign, awning, canopy, shutter, screen, radio or
television antenna, or anything else, shall be displayed from,
affixed to, or placed upon the exterior walls, windows {both
exterior and interior), doors, or roofs of the buildings or from,
to or upon any other part of the Common Elements outside the
buildings without the prior written consent of the Board, other
rhan those originally provided by the Declarant.

4. Laundry or Rubbish in Common Elements

No clothes, sheets, blankets, laundry of any kind
or other articles shall be hung or exposed on any part of the
Common Elements, except as may be expressly permitted under rules
adopted by the Board. The Common Elements shall be kept free and
clear of garbage, rubbish, debris and other unsightly materials.

5. Storage in Common Elements

There shall be no parking of baby carriages, play-
pens, wagons, toys, benches or chairs on any part. of the.Common
Elements, except that deck and patio areas may be used for their
intended purposes.

No Owner or Unit Occupant shall store or leave
boats, trailers, bicycles, mobile homes, or other recreational
vehicles in the property, except in such areas as are specif~
ically designated for same. ’

6. Prohibited Activities

a. No industry, business, trade, occupation or
profession of any kind, commercial, religious, educational, or
otherwise, shall be conducted, maintained, or permitted on any
part of the Condominium property.

b. No Owner or Unit Occupant shall allow anything
whatsoever to fall from the windows, patios, decks, balconies,
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entry ways or doors of the premises, nor shall he sweep or throw
from his Unit any dirt or other substances outside of his Unit or
in the Common Elements of the project.

¢. Employees of the Council or the Manger shall
not be sent outside of the Council premises by any Owner at any
time for any purpose. No Owner or Unit Occupant shall direct,
supervise, or in any manner attempt to assert any control over
the employees of the Manager or the Council.

d. No Owner or Unit Occupant shall make or permit
any disturbing noises or offensive odors by himself, members of
his family, his guests, invitees, or licensees, nor do or permit
anything by such persons that will interfere with the rights,
. comfort, or convenience of the other Owners or Unit Occupants.
No Owner or Unit Occupant shall play upon or suffer to be played
upon any musical instrument, or operate or suffer to be operated
a phonograph, television, radio, or sound amplifier in his Unit
in such manner as to disturb or annoy other occupants of the
Units in the property. All Owners and Unit Occupants ghall lower
the volume as to the foregoing from 10:00 P.M. to 8:00 A.M. each
night. . The Board of Directors shall have the right to abate all
nuisances in or about the project.

e. No radio, television installation, or other
wiring shall be made without "the prior written consent of the
Board.

f. No barbecue grills of any type may be used on
balconies, within Units or on Common Elements.

. g. No flammable, combustible, explosive, oOr
otherwise dangerous fluid, chemical, or substance shall be kept
in any Unit, except such as are required for normal household
use.

h. Water shall not be left running for any unrea-
sonable or unnecessary length of time.

7. Disposal of Refusge

Refuse and bagged garbage shall be deposited only
in the area provided therefor.

8. Use by Others

An Owner may rent or lend his Use Period to
others, and may invite guests to share occupancy of his Unit,
provided that the maximum occupancy limit for such Unit is not
exceeded. Owners are responsible Ffor the conduct of their
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guests, and for all financial obligations incurred by their
guests at the project.

9. conduct of Unit Occupants

Owners and Unit Occupants shall be responsible for
the conduct of members of their family, their guests, invitees,
and licensees. Owners and Unit Occupants shall ensure that such
persons' behavior is neither offensive to any occupant of the
project - nor damaging to any Unit or portion of the Common
Elements.

10. Complaints

‘Complaints regarding the operation and maintenance
of the project shall be made in writing to the Manager, as long
as any Management Agreement remains in effect, and thereafter, to
the Board. :

11. Oeceupancy Limits

No Unit shall be occupied overnight by a number of
persons in excess of such occupancy limits as are imposed by law
or as set forth in these Rules and Regulations. A one-bedroom
Unit shall be occupied overnight by no more than four adult per-
sons. A two-bedroom Unit shall be occupied by no more than six
adult persons. A three—bedroom Unit shall be occupied by no more
than eight adult persons. For the purpose of determining maximum
occupancy, a person will be deemed an adult if he is at least 12
years of age. The maximum occupancy limits shall not be inter-
preted to limit social entertaining.

12. No Pets

No animals or pets of any kind may be kept in any
tinit or elsewhere within the property.

13. Parking

The parking facilities shall Dbe used in accordance
with such regqulations pertaining thereto as shall be adopted from
time to time by the Board.

14, Passg Keys

The Board and the Manager may retain a passkey to
all Units within the property. No Owner or Unit Occupant shall
alter any lock or install a new lock on the door of any Unit
within the property.
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E. MISCELLANEOUS

1. Rules and Regulations

The Manager, with the approval of the Board of Directors of
the Council, reserves the right to promulgate from time to time,
without the consent of the members, such additional Rules and
Regulations as may be deemed necessary or desirable. Such
additional Rules and Regulations shall be as binding upon the
members as all other Rules and Regulations previously adopted.

2. Attorney's Fees

The Board shall be entitled to recover reasonable costs and
attorneys' fees in the event it prevails in an action brought
against an Owner or Unit Occupant to enforce these Rules  and
Regulations.
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MANAGEMENT AGREEMENT
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THIS AGREEMENT, made as of the day of

1988, by and between SAN LUIS CONDOMINIUM COUNCIL, a Texas non-
profit corporation, (hereinafter called the "Council"), and THE
FORT CROCKETT HOTEL LIMITED, a Texas limited partnership Qith
principal place of business in Galveston County, Texas (herein-

after called "Manager"):
WITNESSETSH:

WHEREAS, the Council is a nonprofit corporation whose members
are owners of various timeshare properties, being more particu-
larly described and listed ia that certain Declaration of Co-
Ownership For San Luis Condominiums, dated March 17, 1988, filed
for record under Clerk's File No. 8809478, of the Real Property
Records of Galveston County, Texas (the "peclaration®), said
properties located at 220 Seawall Boulevard, Galveston,
Galveston County, Texas (such properties covered by the Declara-
tion hereinafter collectively referred to as the “Property”).

WHEREAS, Council desires to obtain the benefits of Manager's
expertise in the management and operation of the Property, and
Manager desires to prov'ide‘its managemeht: upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and

covenants herein contained, Council and Manager agree as follows:

EXHIBIT "E"



ARTICLE I
Definitions

Unless otherwise defined herein or unless the context shall
plainly require otherwise, the terms used in this Agreement shall
have the same meaning as defined in the Declaration.

1.1. Budget. An estimate of income, revenues and expendi-
tures {including capital expenditures and replacements) approved

by Council pursuant to paragraph 3.1 below.

1.2. Piscal Year. The year commencing January 1, and
anding December 31, which is the fiscal year established by
Council.

ARTICLE II
Term of Agreement

2.1. Term. This Agreement shall commence as of the date
hereof, and shall continue for a term of five (5) years, and
shall be automatically renewed, upon the same terms and condi-
tions as stated herein, for sucpessive one year terms.

2.2, Early Termination. This Agreement is subject to early

termination as set forth in Article VII below.

ARTICLE II1X
Duties of Manager

During the term of this Agreement, Manager agrees, for and in

consideration of the compensation hereinafter provided, to

- -
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supervise, direct and provide for the management and operation of
the Property as the independent contractor of the Council, and
the Council hereby grants Manager the scle and exclusive right to
do so. Manager shall manage and operate the Property in the same
manner as is customary and usual in the operation of comparable
facilities and.shall consult with the Council, through the Board,
and keep the Board advised as to all major policy matters affect-
ing the management of the Property. Manager will make no major
policy changes not reflected in the Budget without the prior
approval 'of the Council; provided, however, Manager shall have
all reasconable discretion, subject to the terms of this Agree«
ment, in the operation, direction, supervision and management of
the Property. Without limitiqg the generality of the foregoing,
Manager agrees to perform the following for the Council:

3.1, Financial Management. Under the direction of the
Treasurer of the Council, Manager shall manage the financial
matteré of the Property, assist and/or advise the Council in all
matters relating to revenues and expenditures for the Property,
including without limitation, the following:

{a) Budget. Manager shall operate and manage the
Property in accordance with the Budget adopted by the Council.
Any Budget required hereunder shall serve as the supporting
document for the schedule of assessments of the Operation Fee for
the next Fiscal Year. Any Budget item in excess of §5,000.00

shall be itemized. Such Budget shall also constitute the major



control instrument used by the Council under which Manager shall
operate; provided, however, that subject to the limitations
contained in this Agreement, Manager may deviate from a.budget if
in Manager's reasonable judgment a deviation is necessary or
desxrable fcr the efficient operation of the Property. Manager
will notify Council as soon as reasonably possible of any antici~
pated or actual gignificant variance in the budgeted income oOr
expenses, and will provxde an explanatlon of the reason for the
variance and measures being taken in response to it. Without
Council approval, no Budget line item may be exceeded by
$2,500.00.

{b) Initial Budget. Manager shall submit for

Council's approval, within sixzty (60) days from the date hereof,
a Budget in reasonable detail for remainder of the present Fiscal
vear, including an estimate of Common Expenses to be incurred.

{c) Annual Budget. Manager shall assist the Board

and ité Treasurer in the preparation of the Budget, including,
but not limited to, the following: At least thirty (30) days
before the start of sach Fiscal Year, Manager shall submit to the
Board, a proposed budget for the ensuing Fiscal Year. This
proposed Budget shall include a scope of services to be provided,
an analysis of repair and maintenance needs, Common Expenses,
other operating expenses, and any capital improvements antici-
pated for that period. A reserve fund for the replacement of

Common Furnishings shall also be included in the proposed

DT



(7) Payment of an accounting fee for any direct or
allocated expenses incurred by Manager in the preparation of any
necessary financial reports, statements or books of account as
required in this Agreement. It is agreed that such réports,
gtatements or books of account may be prepared by Manager's
employees 6: independent accountants.

{8}y Any apptoved'purchases of new or teplaaeﬁent
furnishings.

(9) gums otherwise due and payable as Common
Expenses authorized to be incurred under the terms of this
Agreement, any approved Budget or otherwise. Council shall
provide all necessary corporate resolutions required in order to
open cash accounts within a reasonable period of time, not to
exceed 30 days from such time as the same are regquired in
connection with the ownership, maintenance and operatioﬁ of the
Property.

(€} Quarterly Financial Report. Manager shall

prepare a written quarterly financial report covering the
operations of the preceding period within thirty (30) days of
each calendar quarter.

(g) Tax Returns. Manager shall prepare and file a

United States corporate tax return and any necessary franchise
tax returns with the State of Texas.
3.2. General Administration. Manager shall manage the

Property, assist and/or advise Council in all matters relating to
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administration of the Property, including, without limitation,
the following:

{a} Billings and Collections. Manager shall bill

and collect all Operation Fees as same become due and payable and
all monies due from any source which are obligated to and for the
benefit of the Council. Council hereby authorizes Manager, as
its Agent, to request, demand, collect, receive, and receipt for
any and all charges, assessments, or reats which may at any time
become due by way of legal proceés or otherwise -aa: may be
required for the collection of delingquent Assessments from the
Owners or otherwise.

{b) personnel. To employ, dismiss, and control, on
behalf of the Council, such personnel as it deems necessary for
the maintenance and opération of the Property, including, without
limitation, attorneys, accountants, contractors, and other
professionals, as needed.

(¢} Compliance With Laws. Council and Manager

covenant to each other that throughout the term of this Agree-
ment, they will not take any action which would wviolate any
statutes, ordinances, laws, rules, regulations, o:deré and
requirements of any federal, state or municipal government and
appropriate departments, commissions, boards and officers having
jurisdiction over the Property or the construction, maintenance
or operation thereof, and will comply with all orders and

requirements of the local Board of Pire Underwriters or any other
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body which may hereafter exercise similar functions and any
requirements of any agreements concerning financing of the
Property (other than the payment of loan monies, taxes or
insurance).

(d) Legal Matters. To ingtitute, in its own name oOr
in the namé of Council, and at the Council's expense, any and all
legal actions or proceedings to.collect .any-Operation Fee, Per—
sonal Charge or other income derived from the Property. The
institution of any other legal action or proceeding by Manager
shall require prior written approval of the Council.

(e) Contracts. Tc enter into contracts for the
furnishing to the Property of electricity, gas, water, telephone,

_cleaning, vermin exterminators, acquisition of new or replacement
furnishings, air conditioning' maintenance, cable television
installation and service, and other utilities and services which
are provided in connection with the maintenance and operation of
the Property.

(£} Council Meetings. Attend meetings as determined
by the Board. If desired by the Board, Manager will organize an
annual meeting of the Owners, including the preparation and
delivery of a notice of the meeting and the preparation Of proxy
forms. Manager shall ensure that the minutes of the Council and
Board are kept current and maintained in an accurate aqd
businesslike manner. Managér will cause the proper orgénization

of meetings of the Council, including preparation of reports,
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selection of materials and procedures and securing necessary
personnel. Manager will report to the Board on any actual or
anticipated violations of the Declaration, Bylaws, Articles of
Incorporation, Rules and Requlations or Board resolutions, which
come to Manager's attention, and take actions within its scope of
authority tb seek cures for such violations.

3.3. Property Management. Manager shall manage the Prop-
erty, assist and/or advise the Council in any and all matters
relating to the maintenance of the Property according to the
cstandards contained 'in the Declaration and the instructions of
the Council, including, without limitation, the following:

(a) Maintenance.  Manager shall assume control of

the Property and shall supervise its upkeep and maintenance.
Manager shall direct, supervise, and order to be done those items
directed by the Council or which are within the approved Budget
and npecessary to preserve and protect the Property to the
standards acceptable to the Council, including, but not limited
te, cleaning, painting, and decoration; plumbing; carpentry; and
fumigation. However, notwithstanding anything contained herein
to the contrary,-emetgency repairs, involving danger to life or
property, or for the gsafety of the Owners or their guests or
required to avoid the suspension of any necessary services to the
Property, may be made by the Manager, irrespective of cost.

(b) Supplies. Manager shall purchase all necessary

supplies, services and other materials as agent for the Council.
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(e} Check=-in OQffice. Manager will establish and

maintain, seven (7) days a week during normal business hours, an
office where various Owners, Exchange Users, and guests mnay
check-in and out of the Property.

(4) Inspection. Manager shall inspect and inventory
each Unit at the end of each and every stay in such Unit.

(e} Rules and Regulations. Manager gshall assist the
Board in the administration of provisions of the organizational
documents for the Council and the policies, rules and regulations
contained in Board resolutions and any promulgated rules. Also,
Manager shall assist the Board in drafting resolutions, rules and
regulations. In addition, Manager shall provide a copy of the
Rules and Regulations in each Unit and/or furnish a éﬁpy to the
persons occupﬁing each such ﬁnit at check-in. To the extent
reasonably possible, Manager shall see that the provisions of the
Rules and Regulations and the Declaration are observed and
enforced.

(£) Regervations. To administer the reservations
system established in the Rules and Regulations, together with
any applicable exchange program in which one or more Owners are
entitled to participate. To the extent reasonably possible,
Manager shall arrange for comparable alternative accommodations
for Owners unable to occupy their Units because of the occupancy
thereof by a Holdover Qwner or as a result of needed maintenance

or repairs.
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{g) Insurance. Manager shall cause the development
of a comprehensive insurance program together with procedures for
claim processing. When aﬁthorized by the Council, Manager shall
cause to be placed and kept in force, all forms of insurance to
protect the Property, the Council, the OQwners, and mortgagees
holding mortgages covering Co-Ownership Estates as their
respective interest may appear ineluding, but not limited to,
worker's compensation insurance, public liability insurance,
equipment insugance['fire‘and extended covefagé insurance, ané
burglary and theft insurance.

ARTICLE IV
Compensation

4.1. Payment. The Board shall be obligated to pay, and
Manager shall receive as compensation for its services under this
Agreement, a monthly fee of nine and 58/100 dollars (59.58) per
Co~Ownership Estate it manages, payable monthly in advance, plus
postage and office supplies, mileage allowances and any other
direct out-of-pocket expenses; provided however, compensation
payable hereunder shall never be less than five thousand dollars
($5,000) per year not including out-of~pocket expenses. Manager
is authorized and directed to deduct such compensation when due
from the Council's funds then in its possession, regardless of
any other payments then required to be made. The compensation
provided for herein shall be increased annually by adding an

amount equal to the product obtained by multiplying the
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compensation amount by the percentage by which the level of the
Houston, Texas Consumer Price Index for All Urban Consumers
(*Index"), as reported by the United States Department of Labor
Bureau of Labor Statistics, has increased over its'ptior annual
level for the closest reporting d;te.

ARTICLE V
General Covenants of Council and Manager

5.1, Books and Records. Manager shall keep, supervise and
direct the keeping of full and adequate books of account and such
other records reflecting the results of the operation of the
Property, including, but not limited to, detailed records of the
Council's receipts and disbursements, an individual account of
each Owner designating such Owner's name and address and the
amounts of any Operation Fees paid and/or due by such Qwner,
minutes of meetings, correspondence, amendments to the Declar-
atién,-the Bylaws, and the Rules and Regulations, and a list of
the names and current mailing addresses of Council members and
mortgagees of record. Such books and records shall be kept in
all material respects in a manner satisfactory to the Council
and/or as set forth in this Agreement. All accounting records
shall be maintained in accordance with generally accepted ac-
counting principles. ‘Originals of all records will be maintained
by Managér; however, they shall be deemed the property of the

Council.
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5.2. Inspection. All office records, books, and accounts
maintained either at the Council's offices or in Manager's
offices shall be made available for inspection by any and all
Owners or their authorized repregentatives, the Pregsident or
preasurer of the Council, and the Board ypon reasonable notice,
‘during normal business hours.

5.3. Indemnification of Manager. Manager, its agents and
employees, shall not be lxable to Councxl or to any othex person
for any act or omission, negllgent, tortious or othethse, of any
agent or employee of Council or Manager in the performance of
this Agreement, except this provision will not apply to any such
liability arising from any fraud, willfu)l misconduct or gross
negligence of Manager, its employees or agents. Council hereby
agrees to indemnify and hold harmless Manager, its shareholders,
directors, officers, égents and employees, from and against any
such liability, loss, damage, cost Or expense {including
attornefs' fees) by reason of any such act or omission which is
covered by this paragraph 5.3.

5.4, Major Contracts. Any expenditure, concession, con-

tract or agreement made by Manager under this Agreement which has
a term (including renewal options) longer than one (1) year, Or
involves a total expenditure in excess of Pive Thousand and
00/100 Dollars ($5,000.00), is called a "Major Contract®™ and must
have Board's prior approval. Uinless otherwise provided for
herein, or Council otherwise consents, Major Contracts will be in
Council's name;

-13-
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5.5. Administration of Contractors. Manager shall assist

the Board in obtaining any necessary contractors. In addition,
Manager shall oversee the activities of contractors including,
but not limited to, the receiving of certificates of insurance,
copies of bonds, manufacturers' warranties and releases of
lien. ﬁeview of the quality of workmanship and enforcement of
contractors' warranties shall be the duty of Manager. Manager
also shall fully cooperate with consultants that may be retained
by the Board to accomplish specializéd functions for the Council
in the areas of law, public accounting, or other areas.

ARTICLE VI
Transfers

6.1. .Transfer by Manager.  Manager may sell, transfer or

assign any of its interest in this Agreement, SO long as any
rransferee is a reputable manager or operator of similar type
properties who can provide a similar level of service with
comparable quality. Manager shall notify Council of any sale,
rransfer or assignment of its interest herein, no less than
thirty (30) days prior to its effective date.r

6.2. transfer by Council. Council may not sell, transfer
or assign any of its interest in this Agreement without the prior
written conseﬁt of Manager.

6.3. Effect of Transfer. This Agreement will inure to the
benefit of, and be binding upon, any permitted successors and

assigns of the parties. No transfer or assignment will relieve
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the transferring party of its outstanding or accrued obligations

hersunder.

ARTICLE VII
Termination

7.1. By Council. Cogncil may terminate this Agreement if:

(a) Default. Manager shall fail to keep, observe or
perform any covenant, agreement, term or provision of this Agree-
ment to be kept, observed or performed by Manager and such
default shall continue for a period of 30 days after notice
thereof by Council, through the Board, to Manager, or if such
default cannot be cured within 30 days, then such additional
period as shall be reasonable, provided that Manager has com-=
menced to cure such default.

(b) Seventy~five percent (75%) of the Owners vote
not to renew this Agreement and Council gives Manager notice of
such cancellaﬁion thirty (30) days prior to the expiration of any
term. |

7.2, By Manager. Manager may terminate this Agreement if:

{a) Default. Council shall fail to keep, Observe or
perform any covenant, agreement, term or provision of this
Agreement to be kept, observed or performed by Council and such
default shall continue for a period of 30 days after notice
thereof by Manager to Council, or if such default cannot be cured
within 30 days, then such additional period as shall be reason-

able, provided that Council has commenced to cure such default;
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{b) Casualty. The Property or any portion thereof
shall be materially damaged by fire or other casualty and if it
is not repaired, restored, rebuilt or replaced within 120 days
after such fire or other casualty.

{c) Notice. Manager gives the Council or the Board
notice of its election to cancel this Agreement ninety (90) days
prior to the expiration of an& term, '

7.3, Procedure.

(a) Generally. mermination shall be by written
notice from the party entitled to terminate which will épecify
the effective date of termination, which will not be less than 60
or more than 90 days after the notice is delivered, ("Termina-
‘pion Date"). On the Termination Date, Manager will transfer to
Council all funds, accoﬁnts,"deposits, receivables, supplies,
equipments, reservations, contracts, and other items or things of
any kind under its control or supervision pertaining to the
operation and manaqemént of the Property and will fully disclose
to Council any information Manager may have concerning operation
or management of the Property which had not previously been made
available to Council. As promptly as possible after termination,
Manager will deliver to Council financial statements for the
Property up to the date of termination.

{b) pffect of Termination. All obligations of the

parties under this Agreement shall automatically terminate on the

Termination Date, except as otherwise explicitly provided for



nereunder, and except for any such obligations which have accrued
or arose prior to the Termination Date.
ARTICLE VIII
Notices

8.1, GCeneral. Any approvals, consents or notices by either
party to the other ahall be in writing and shall be given and be
deemed to have been duly given if either delivered personally or
fi#e days after having been mailed in a registered or certified
postpaid envelope addressed as set forEh below, or, if the:
address for notice of either party shall be duly changed as
hereinafter provided, delivered or mailed as aforesaid to such
party at such changed address. Either party may at any time
change the person Or address for notice to such party by the
delivery or mailing as aforesaid of a notice stating the change
and setting forth the changed address. Notices shall be
addressed as follows:

If to Council, to 2201 Timberloch Place, The Woodlands, Texas
77380. |

if to Manager, to 5220 Seawall Boulevard, Galveston, Texas
77550.

B.2. Approvals. If any approvals or consents are required
by this Agreement, they will be given within the time period
specified, or if none is specified, within 30 days. Failure to
either approve or deny within the required time will be deemed

approval.
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ARTICLE IX
Miscellaneoug Provisions

9.1. No Partnership or Joint Venture. Nothing contained in

this Agreement shall constitute or be construed to be or create a
partnership or joint venture between Council, its successors or
assigns, on the one part, and Manager, its successors oOr assigns,

on the other part.

9.2. Agreement Not an Interest in Real Property; Subiject
and Subordinate. This Agréement shall not be deemed at any time
to be an interest in real estate oOr a lien of any nature against
_the Property or the land on which it is erected. This Agreement
shall at all times be subject and subordinate to all mortgages on
the Property or the land on which it is erected which may now or
hereafter be outstanding, and to all renewals, modifications,
consolidations, replacements and extensions thereof. This clause
shall 5e self operative and no further ingtrument of subordina-
tion shall be required by any mortgagee. However, Council and
Manager shall execute promptly anay certificate or other document
that any mortgagee may request as to the subordination of this
Agreement.

9.3, Force Majeure. Except for the failure to pay any sums

required by this Agreement, neither party hereto shall be in
default for failure to perform any of its obligations pursuant to

this Agreement if and to the extent that it can establish that



such failure was occasioned by any circumstances which were
beyond its control and which by the exercise of due diligence and
foresight it could have not prevented or overcome.

9.4. Modification and Changes. This Agreement cannot be

changed or modified except by another agreement in writing signed
by the party sought to be charged therewith or by its duly auth-
orized agent.

9.5. Understandings and Agreements. This Agreement consti-

tutes all of the understandings and agreements of whatsoever
nature or kind existing between the parties with respect to
Manager ‘s management of the Property.

9.6. Headings. The article and paragraph headings con-
tained herein are for convenience of reference only and are not
intended to define, limit or describe the scope or intent or any
provigion of this Agreement.

9.7. Costs of Enforcement. In any action to enforce this

Agreemént, collect damages as a result of a breach of its provi-
sions, or to collect any indemnity provided for herein, the pre-
vailing party shall also be entitled to collect all its costs in
such action, including the costs of investigation, settlement,
expert witnesses and reasonable attorneys' fees, together with
all additional costs incurred in enforcing or collecting any
judgment rendered.

9.8. Governing Law. This Agreement shall be deemed to have

been made and shall be construed and interpreted in accordance
with the laws of the State of Texas.

-19

T TTINTITY Ay
IR ) Ih



IN WITNESS WHEREOF, the parties hereto have executed or
caused to be executed this Agreement, all as of the day and year
first above written.

COUNCIL:
SAN LUIS CONDOMINIUM COUNCIL

By:
Name:
Title:s

MANAGER :

THE FORT CROCKETT HOTEL LIMITED

By: The Woodlands Corporation, its
general partner

By:
Name:
Title:
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EXHIBLE A

Novembsr, 1984

HOTEL /CONDOQ RECREATIONAL TRACT

STATE OF TEXAS Michael B. Menard Survey
Abstract No. 628

COUNTY OF GALVESTON

A description of a 0,973 acre (42,392.59 square faet) tract of land located in

Galveston County, Texas, situated in the Michael B, Manard Survey, Abstract

No. 628, recordsd in Volums 1281, Puge 284, of the Officiasl Fublic Records of

Galveston County Deed Records and being more particularly dsscribad by netes

and bounds as follows: .

COMMENCING at & point for corner, baing the Southwestarly cormer of a .

3.0303=scre tract conveyed to Sam Albaral, Trustas, recordsd in Volume 3213,

Paga 530 of the Deed Records of Galveston County, Texas, in the original South

boundary line of a 22.4680-acre tract formerly owned by Mitchell Developmant

Corporation of the Southwest, cosmon with the North rightwof-way boundary of

Seawall Boulevard (varying width), said point being refarencsd in two calls

from the Southeast corner of said 22.4680~acze tract, marked by an "X® in

concrets on the Northerly sdge of a concrete sidewalk, as follows:

South 510 34' 00° West, 345.00 fset to an "X" in concrats and South

620 51° G0° West, 361.55 feet to said commencing poine:

THENCY, South 62° 51°' 00" West, along the Northerly right-of-way line of
Seawall Boulavard, 497.78 feet to a point for corner:

THENCX, Norchwesterly, along the arc-of a curve to che right with a zadius of
226.99 feat, a central angle of 14° 39* 02", a long chord of bearing North

-

029 26' .48° Vest, 57.88 fast, and a total arc distance of 58.04 feet to the
FOINT OF BEGINNING; .

THENCE, North 33° 57' 33" Wast, 71.71 fast to a point for corner;
THENCE, South 649 26' 017 Wast, 35.96 faet to & point;
PHENCE, South 64° JB' 49" West, 16.08 fest to a point;
THENCE, Hﬁ:th 26° 09' 14" West, 5.94 feer to a point;
THENCE, South 64° 49' 58" West, 51.63 feat to a point:
THENCE, South 25° 50° 08" East, 6.24 fesat to a point;
'i'mcz, South 64° S55' 17" West, 9.81L feet to & point;
THENCE, South 64° 50' 50" West, 36.05 faet to & point;
THENCE, Narth 19¢ 53' 14" West, 95,00 faet to a point:

THENCE, North 299 43' 43" East, 31.81 feet to a point;
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HOTEL/CONDO RECREATIONAL TRACT Hovembar, 1984

PHENCE, North 622 3%2° 33° Eagt, 152.62 feet to a point)
PHENCE, North 28° 20° 34° West, 131.91 feet to a poines
THENCKE, Noreh 359 20 04 Eagt, 74.68 fest to & points’
THENCE, Northeastarly, aloang the are of a cuzve to tha lefe wuﬁ a radius of

2%.50 fset, & central angle of 120° 41' 56", a long chozd beaxing North
3590 34° 47° Rage, 44.32 feat, and a total are distance of 53,72 faet 20 a

point; _

THENCE, Norch 34° 53° 19° Eaget, 26.94 feat to a point?

rm.'mm,ezﬂ 23* 38° Zast, 12.76 fesc to a point for cornar;

THENCE, South 27 09' 00® EZazt, 118.00 feet 2o & points

THENCE, Soueh 62° 31' 00" Wast, 40.30 fea;n £ ; goint?

THEMCE, South 27° 09° 00° Emac, 27.18 fast to a point;

THENCE, Southwestarly, alonmg the are of a curve to tha laft with a radius of
226,99 faet, a cantral anglas of 4%° 12°* 08", a long chord bearing South

26° 28' 47° West, 174.47 feet and a total are distance of 179.08 faat to the

FODIT OF BEGINNING and containing 0.973 acre (42,392.39 square fzet) of land,
mors or less’ .
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BYLAWS OF

THE SAN LUIS CONDOMINIUM ASSOCIATION, INC.

ARTICLE I
Members -~ {Owners)

section 1. Eligibility. The members of The San Luis
condominium Association, Inc., a Texas nonprofit corporation,
shall consist of the respective Unit Owners of the Property known
as The San Luis Condominium, Galveston, Texas, in accordance with
the respective percentages of ownership interest in the Common
Elements of the Property owned by the respective Unit Owners,
(these and other terms are used in these Bylaws as they are
defined in the Declaration of Condominium €or The San Luis
Condaminium which Declaration is recorded in the office of the
County Clerk of Galveston County, Texas. The words "member"” or
"members” as used in these Bylaws means and shall refer to "Unit
Owner" or "Unit Owners,” as the case may be, as defined in the
Declaration). If a Unit Owner is a corporation or partnership,
the members may be an officer, partner or employee of such Unit
Quwner.

Section 2. Succesagsion. The membership of each Unit Owner
shall terminate when he ceases to be a Unit Owner, and upon the
sale, transfer or other disposition of his ownership interest in
the Property, his membership in the Association shall
automatically be transferred to the new Unit Owner succeeding to
such ownership interest.

Section 3. Regular Meetiggs. The first regular annual
meeting of Unit Owners (the "First Meeting”) shall be held,
subject to the terms hereof, within one year of the date title to
the first Unit is conveyed. Subsequent to the First Meeting,
there shall be a regular annual meeting of Unit Owners held each
year on a date which is within thirty (30) days of the
anniversary of the First Meeting. All such meetings of Unit
Owners shall be held at such place in Galveston, Texas, and at
such time as specified in the written notice of such meeting
which shall be given to all Unit Owners at least ten (10) days
prior to the date of such meeting.

: Section 4. Special Meetings. Special meetings of the Unit
Oowners may be called by the President or by a majority of the
directors of the Board, or by Unit Owners having at least two-
£ifths (2/5) of the votes entitled to be at such meeting. Said
special meetings shall be called by delivering written notice to
all Unit Owners not less than ten (10) days prior to the date of -
said meeting stating the date, time and place of said special
meeting and the matters to be considered.
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Section 5. Delivery of Notice of Meetings.' Notices of
meetings may be delivered either personally or by mail 'to a Unit

Owner at the address given to the Board by said Unit Owner for
such purpose, or to the Unit Owner's Unit, if no address for such
purpose has been given to the Board.

Section 6. Voting. The aggregate number of votes for all
Unit Owners shall be one hundred (100), and shall be divided
among the respective Unit Owners, in accordance with their
respective percentages of ownership interest in the Common
Elements. If any Unit Owner consists of more than one person,
the voting rights of such Unit Owner shall not be divided but
shall be exercised as if the Unit Owner consisted of only one
person in accordance with the proxy or other designation made- by
the persons constituting such Unit Owners., The Declarant may
exercise the voting rights with respect to Units owned by it.
Except as otharwise provided in these Bylaws or in the
Daclaration, an affirmative vote of a majority of those votes
present at a meeting at which a gquorum is in attendance shall be
necessary to transact business and to adopt decisions binding on
all Unit Owners. Cumulative voting in the election of the Board
of Directors shall not be permitted.

section 7. Quorum. A quorum of Unit Owners for any meeting
shall be constituted by Unit Owners represented in person or by
proxy and holding at laast thirty percent (30%) of the votes
entitled to be cast at such meeting.

Section 8. Order of Busihess. The order of businesas at all
meetings of the Unit Owners shall be as follows:

(a) Roll call;

{p) Proof of notice of meeting or waiver of notice;
(c) Reading of minutes;

{d) Reports of Officers;

(e} Reports of Committees;

(£} Election of Directors (annual meetings only);
{g) Unfinished bysinessa;

(h) New business;

(i} Adjournment.

Section 9. Rules of Meetings. The Board may prescribe
reasonable rules for the conduct of all meetings of the Board and
Unit Owners and in the absence of such rules, Robert's Rules of
order shall be used.

ARTICLE I1I
Board of Directors
Sect ion 1. Number, Election and Term of Office. The Board

of Directors of the Association (reterred to herein as the
"Board"), shall consist of five (5) members (hereinafter raeferred
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to as "directors"). Directors shall be elected at the regular
annual meeting of Association members by the vote of Unit Owners,
except that the directors listed in the Articles of Incorporation
of the Association (hereinafter called "members of the first
Board") shall be appointed by the Declarant and that pursuant to
paragraph 31 of the Declaration, Declarant shall be solely
entitled to elect directors of the Board of Directors until 75%
of the Units in the Property have been sold or until three (3)
years after title to the first Unit is conveyed ("Turnover
Date"), whichever occurs first. Those candidates for election as
director receiving the greatest percentage of the votes cast
either in person or by proxy at the meeting shall be elected.

at the first annual meeting of the Association, subsequent
to the termination of the Declarant's right to elect members of
the Board of Directors, five (5) directors shall be elected; two
(2) of which shall serve for terms of three (3) years each, two
(2) of which shall serve for terms of two (2) years each, and one
(1} of which shall serve for one (l) year, all directors holding
office for such term and until his successor shall be elected and
qualified.

The number of directors may be increased or decreased by
amendment of these Bylaws; provided however, that the number of
directors shall not be reduced to less than three nor increased
to more than five. '

Section 2. Qualifications. Except for members of the First
Board and directors elected Dy the Declarant pursuant to para-
graph 31 of the peclaration, each director shall be a Unit Owner
or the spocuse of a Unit Owner (or, if a Unit Owner is a trustee
of a trust, a director may be the trustee or a beneficiary of
such trust, and if a Unit Owner or such veneficiary is a corpora-
tion or partnership, a director may be an officer, partner or
employee of such Unit Owner or beneficiary). I1f a director shall
cease to meet such qualifications during his term, he shall
thereupon cease to be a director and his place on the poard shall
be deemed vacant.

Section 3. Vacancies. Any vacancy occurring on the Board
shall be filled by majority vote of the remaining directors
thereof, except that a vacant position on the Board which was
last filled by a member of the First Board or his successor or a
director elected by the Declarant pursuant to paragraph 31 of the
peclaration or his successor may be filled by a person appointed
by the Declarant. Any director so elected or appointed to fill a
vacancy shall hold office for a term equal to the unexpired term
of the director whom he succeeds.

gection 4. Meetings. A regular annual meeting of the Board
ghall be held within ten (10) days following the regular annual
meeting of Unit Owners. Special meetings of the Board shall be
held upon a call by the President or by a majority of the Board
on not less than forty-eight {48) hours notice in writing to each
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director, delivered personally or by mail or telegram. Any

director may waive notice of a meeting, or consent to the holding
of a meeting without notice, or consent to any action proposed to
pe taken by the Board without a‘maeting. A director's attendance

at a meeting shall constitute his waiver of notice of said meet-
ing.

gection 5. Removal. Any director, except directors
appointed by the Declarant, may be removed from office for cause
by the vote of Unit Owners having two-thirds (2/3) of the total
percentage of ownership at any annual or special meeting of the
Association, duly called.

section 6. Compensation. Directors shall receive no com=-
pensation for their services as directors, unless expressly pro-
vided for in resolutions duly adopted by a majority of the Unit
owners. . '

gection 7. Board of Directors' Quorum. At all meetings of
the Board of Directors, a majority of the directors gshall consti-
tute a quorum for the transaction of business, and the acts of
the majority of the directors present at a meeting at which a
quorum is present shall be the acts of the Board of Directors.
1f at any meeting of the Board of Directors there be less than a
quorum present, the majority of those present may adjourn the
meeting from time to time for periods of no longer than one week
until a guorum is obtained ‘or until a tonclusion can be’ o
reached. At any such adjourned meeting, any business which might
have been transacted at the meeting as originally called may be
transacted without further notice.

Section 8. Voting. An affirmative vote of a majority of
those directors present at a meeting at which a quorum is in
attendance shall be necessary to transact business.

section 9. Powers and Duties. The Board shall have the
following powers and duties:

{a) to elect and remove the officers of the Association as
hereinafter provided; :

{(b) to administer the affairs of the Association and the
Property;

(e} to engage the services of an agent (hereinafter some-
times called the "Managing Agent"), subject to the provisions of
the Declaration, to maintain, repair, replace, administer and
operate the Property or any part thereof in substantially the
same physical, mechanical and architectural condition of the
Property as originally constructed for all of the Unit Owners,
upon such terms and for such compensation and with such authority
as the ‘Board may approve; provided, however, that the First
Board, appointed as provided herein, shall have authority to
ratify and approve a Management Agreement between the Declarant,
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on behalf of the Association, and a management corporation, which
may be a corporation related to the Declarant, to act as Managing
Agent for the Property. Notwithstanding any delegation of its
powers and duties to a Managing Agent, the Board shall not be
relieved of its responsibilities under the Declaration or these
Bylaws to maintain the Property in substantially the same mechan-
ical, physical and architectural condition of the Property as
originally constructed.,

(d) to formulate policies for the administration, manage-
ment and operation of the Property and the Common Elements
thereof;

(e) to adopt rules and regulations, with written notice
thereof to all Unit Owners, governing the administration, manage-
ment, operation and use of the Property and the Common Elements,
and to amend such rules and regulations from time to time;

(€) +o provide for the maintenance, repair and replacement
of the Common Elements and payments therefor, and to approve
payment vouchers or delegate such approval to the officers or the
manager of Managing Agent;

(g) to provide for the designation, hiring and removal of
employees and other personnel, including accountants and attor-
neys, and to engage oOr contract for the services of others, and
to make purchases for the maifdtenarice, repalr, replacement,
administration, management and operation of the Property and the
Common Elements and to delegate any such powers to the Managing
agent (and any such employees or other personnel who may be the
employees of a Managing Agent): '

(h) to appoint committees of the Board and to delegate to
such committees the Board's authority to carry out certain duties
of the Board;

(i} to determine the fiscal year of the Association and to
change said fiscal year from time to time as the Board deems
advisable;

(j) to estimate the amount of the annual budget, and to
provide the manner of assessing and collecting from the Unit
Owners their respective shares of such estimated expenses, as
herein provided; to levy and collect special assessments in
accordance with the provisions of the Bylaws, whenever in the
opinion of the Board it is necessary to do so in order to meet
increased operating or maintenance expenses or costs, or addi~-
tional capital expenses, or because of emergencies. All special
assessments shall be in statement form and shall set forth in
detail the various expenses for which the assessments are being
made ;

(k) to enter into any lease or purchase agreement for the

lease or purchase of premises suitable for use by Building per-
sonnel, upen such terms as the Board may approve;
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(1) to establish bank accounts which are interest bearing
or non~interest bearing, as may be deemed advisable by the Board
of Directors;

{m) to enter such contracts and agreements in addition to
the Management Agreement relating to the providing of mainte-
nance, management and operational services as the Board may deem
advisable;

(n) to enter such leases of portions of the Common Elements
as the Board may deem advisable; and

{0} to suspend the voting rights of a Unit Owner for fail~
ure to comply with these Bylaws or the rules and regulations of
the Association or with any other obligations of the Unit Owners
pursuant to the Project Declaration;

{p} to exercise all powers and duties of the Unit Owners as
a group referred to in the Act, and all powers and duties of a
Board of Directors referred to in the Declaration or these
By laws; and

{q) in general, to carry on the administration of the
Association and to do all of those things necessary and/or desir-
able in order to carry out the governing and operating of The San
Luis Condominium.

Ssection 10. Non-Delegation. Nothing in this Article or
alsewhere in these Bylaws shall be congidered to grant to the
Board, the Association or to the officers of the Association any
powers or duties which, by law, have been delegated to the Unit
cwners.

ARTICLE I7I
Officers
Section 1. Designation. At each regular annual meeting of

the Board, the directors present at said meeting shall elect the
following of ficers of the Association by a majority vote:

(a) a President who shall be a director and who shall pre-
side over the meetings of the Board and of the Unit Owners, and
who shall be the chief executive officer of the Association;

() a Secretary, who shall keep the minutes of all meetings
of the Board and of the Unit Owners, and who shall, in general,
perform all the duties incident to the office of Secretary., and
who may be a representative of the Managing Agent and who may
also be Treasurer:

{(c) a Treasurer, who shall be responsible for financial
records and books of account and the manner in which such records
and books are kept and reported;
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soon thereafter as shall be practicable, the Board shall cause to
be furnished to each Unit Owner a statement for such year so
ended, including a balance sheet and statements of earnings and
changes in financial condition and such other information as the
Board may deem advisable.

section 5. Supplemental Budget. In the event that during
the course of any year, 1t shall appear to the Board that the
monthly assessments, determined in accordance with the estimated
annual budget for such year, are insufficient or inadequate Lo
cover the estimated common expenses for the remainder of such
year, then the Board shall prepare and approve a supplemental
budget covering the estimated deficiency for the remainder of
such year, copies of which supplemental budget shall Dbe furnished
to each Unit Owner, and thereupon a supplemental assessment shall
be made on each Unit Owner for his proportionate share of such
supplemental budget.

Section 6. Special Agssessments. In addition to the regular
monthly Assessments authorized above, the Board may levy, in any

year, one or more special Assessments applicable to that year for
the purpose of defraying, in whole or in part, the cost of any
cons truction, reconstruction, repair or replacement of any capi-
tal improvements upon the Common Elements, including fixtures and
personal property related thereto, or to defray any unanticipated
or'undexestimscedwoxpenao-errother-action or undeztaking.no:mally
covered by a regular Assessment (and, where necessary, for taxes
assessed against the Common Elements or the Project as &

whole). Said special Assessments shall be assessed against each
Owner in proportion to the percentage of ownership of such Owner
as set forth in the Declaration. Special Assessments may also be
levied against an individual Unit and its Owner toO reimburse the
Association for costs incurred in bringing that Owner and his
Unit into compliance with the provisions of this Declaration and
the Bylaws including actual attorneys' fees and costs.

gection 7. Expenditures. Except Eor expenditures and con-
~tracts specifically authorized by the Declaration and Bylaws, the
Board shall not approve any expenditure in excess of One Hundred
Thousand Dollars ($100,000.00), unless required for emergency
repair, protection or operation of the Common Elements or Limited
Common Elements, nor enter any contract for more than five (3}
years without the prior approval of Unit Owners having two~thirds
(2/3) of the total percentage of ownership in the Common Ele-
ments.

v

Section 8. Lien for Non-Payment of Common Expenses. all

sums assessed by the Board pursuant to any provision of the Dec-
laration and these Bylaws, including, without limitation, the
share of Common Expenses chargeable to any Unit, shall constitute
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a lien on such Unit superior (prior) to all other liens‘and‘
encumbrances, excepting only:

(1) Tax and special assessment liens on the Unit in favor
of any governmental assessing unit, and

(ii} All sums unpaid on a prior recorded first Mortgage,
including all unpaid obligatory sums as may be provided by
such encumbrance.,

(a) If any assessment shall remain unpaid after 10
days after the due date thereof, such unpaid sums
shall, at the discretion of the Board, bear interest
from and after the due date thereof in an amount not to
exceed the maximum lawful rate of interest per annum
and the Board of Directors may impose a late charge on
such defaulting Unit Owner in an amount as set by the
Scard from time to time to cover the extra cost and
expenses involved in handling such delinguent assess~
ments.

(b) To evidence such lien, the Board shall prepare a
written notice setting forth the amount of such unpaid
indebtedness, the name of the Unit Owner of the Unit
and a description of the Unit. Such a notice shall be
signed by one of the Board of Directors or the Managing

' ‘Agent and shall be recorded in the office of the County
Clerk, Galveston County, Texas. Such lien may be
enforced by foreclosure of the defaulting Unit Owner's
Unit by the Association in like manner as a mortgage on
real property, upon the recording of a notice or claim
thereof. 1In any such foreclosure the Unit Owner shall
be required to pay the costs and expenses of such pro-
ceedings, the costs and expenses for filing the notice
or claim of lien and all reasonable attorney’s fees.
The Unit Owner shall also be required to pay to the
Association the monthly assessment for the Unit during
the period of foreclosure, and the Association shall be
entitled to the appointment of a Receiver to collect
the same. The Board of Directors shall have the power
to bid on the Unit at foreclosure sale and to acquire
and hold, lease, mortgage and convey same.

(¢) Any encumbrancer holding a lien on a Unit may pay,
but shall not be required to pay, any unpaid Common
Expenses payable with respect to such Unit, and upon
such payment such encumbrancer shall have a lien on
such Unit for the amounts paid of the same rank as the
lien of his encumbrance, provided that any £first Mort-
gagee who acquires a Unit by foreclosure or by a deed
in lieu thereof shall acguire title to such Unit free
and clear of any lien for unpaid Common Expenses and
shall only be responsible for Common Expenses arising
after the date upon which such first Mortgagee acquires
title to the Unit.
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Section 9. Records and Statement of Account. The Board
shall cause to be kept the records required by the Act and
detailed and accurate records of the receipts and expenditures
affecting the Common Elements and Limited Common Elements, speci-
Eying and itemizing the common expenses incurred. Payment
vouchers may be approved in such manner as the Board may deter-
mine. All such books and records shall be kept in accordance
with generally accepted accounting principles, consistently
applied, and shall be audited at least once a year by an indepen-
dent auditor selected by the Board.

Section 10. Discharge of Liens. The Board may cause the
association to discharge any mechanic's lien or other encumbrance
which in the opinion of the Board may constitute a lien against
the Property or the Common Elements, rather than a lien against
only a particular Unit. When less than all the Unit Owners are
responsible for the existence of any such lien, the Unit Owners
respons ible shall be jointly and severally liable for the amount
necessary to discharge the same and for all costs and expenses,
including attorney's fees, incurred by reascn of such lien.

Section 11. Holding of Funds, All funds collected here-
under shall be held and expended for the purposes dasignated
herein, and (except for such special assessments as may be levied
hersunder and under the Declaratidn against less than all ‘the
Unit Owners and for such adjustments as may be required to
reflect delinguent or prepaid assessments) shall be deemed to e
held for the benefit, use and account of all the Unit Owners
according to their percentages of ownership.

Section 12. Inspection of Records. Any Unit Owner or first
Mortgagee may inspect the Association's records of receipts and
expenditures at any reasonable time during convenient weekday
husiness hours, and, upon ten days' notice to the Board of Direc~
tors or Managing Agent, if any. Upon payment of a reasonable
fee, any Unit Owner or first Mortgagee of such Unit Qwner shall
be furnished a statement of account setting forth the amount of
any unpaid assessments or other charges due and owing from such
Unit Owner. : :

ARTICLE V
Contractual Powers

No contract or other transaction between the Association and
one or more of its directors or between this corporation and any
corporation, or association in which one or more of the directors
of this corporation are directors, or are financially interested,
is void or voidable because such director or directors are pres-
ent at the meeting of the Board or a committee thereof which
authorizes or approves the contract or transaction or because his
or their votes are counted, if the circumstances specified in
either of the following subparagraphs exists:

EXFTRIT |
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(a) the fact of the common directorship or financial
interest is disclosed or known to the Board or committee and
noted in the minutes and the Board or committee authorizes,
approves or ratifies the contract or transaction in good
faith by a vote sufficient for the purpose without counting
the vote or votes of such director or directors; OF

(b) the contract or transaction is just and reasonable as
to the corporation at the rime it is authorized or approved.

Common or interested direactors may be counted in determining
the presence of a quorum at a meeting of the Board or a commitee
rhereof which authorizes, approves oOr ratifies a contract oOr
transaction.

ARTICLE VI
Amendnents

The provisions of these Bylaws may be changed, modified or
rescinded by an instrument in writing setting forth such change,
modi fication or rescission and signed and acknowledged by Unit
owners. owning not less than aighty percent (80%) of the total
ownership of Common Elements; provided, however, that all lien
holders of record have been notified by certified mail of such
shange , modification or rescission, -and an affidavit by the
secretary of the sssociation certifying to such mailing is made a
part of such insrument. The prior written approval of all lien
holders of record of a first mortgage will be required for any
naterial amendment to the provisions of these Bylaws.

However, if the Act, the Peclaration or the Bylaws require
the consent or agreement Of all Unit Owners or of all Mortgagees
for any action specified in the Act, the Declaration or these
3ylaws, then any instrument changing, modifying or rescinding any
provision of these Bylaws with respect to such action shall be
signed by all the Unit Owners or all Mortgagees or both as
required by the Act, the peclaration or Bylaws.

The Board shall have the authority, without the joinder or
consent of any other party, to make .any amendment of these By laws
necessary to clarify any apparently conflicting provisions hereof
and/or to correct any mistakes or errors of a clarical nature
resulting from typographical or similar errors.

guch amendments shall be maintained in the corporate records
of the Association.
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ARTICLE VII
Indemnification

Section 1. General. The Association shall indemnify and
hold harmless each of its directors and officers, each member of
any committee appointed pursuant to the Bylaws of the .
association, and the Board, and Declarant, against all con-
tractual and other liabilities to others arising out of contracts
made by or other acts of such directors, Board, officers, commit-
tee members, or Declarant, on behalf of the Unit Owners or
arising out of their status as directors, Board, officers,
committee members or Declarant, unless any such contract or act
shall have been made fraudulently or with gross negligence or
criminal intent. It is intended that the foregoing indemnifi-
cation shall include indemnification against all costs and
expenses (including but not limited to, counsel fees, amounts of
judgments paid and amounts paid in settlement) reasonably _
incurred in connection with the defense of any claim, action,
suit or proceeding, whether civil, criminal, administrative or
other, in which any such director, of ficer, Board, committee
member, or Declarant may be involved by virtue of such persons
being or having been such director, officer, Board, committee
member, or Declarant; provided, however, that such indemnity
shall not be operative with respect to (a) -any matter as to which
such person-shall-have been finally .adjudged. in such action, suit
or proceeding to be liable for gross negligence or fraud in the
performance of his duties as such director, officer, Board,
committee member, or Declarant, or (b} any matter settled or
compromised, unless, in the opinion of independent counsal
selected by or in a manner determined by the Board, there is not
reasonable ground for such persons being adjudged liable for
gross negligence or fraud in the performance of his duties as
such director, officer, Board, committee member or Declarant.

Section 2. Success on Merits. To the extent that the
neclarant or a member of the Board of Directors or an officer of
the Association or a member of any committee appointed pursuant
to the Bylaws of the Association has been successful on the
merits or otherwise in defense of any action, suit or proceeding
referred to in Section 1, or in the defense of any claim, issue
or matter therein, he shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by
him in connection therewith.

Section 3. Advance Payment. Expenses incurred in defending
a civil or criminal action, suit or proceeding may be paid by the
Association in advance of the final disposition of such action,
suit or proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behalf of
the person or entity seeking such indemnification or payment in
advance to repay such amount unless it shall ultimately he deter-
mined that he is entitled to be indemnified by the Association as
authorized in this Article VIII.
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Section 4. Miscellaneous. The Association and the Board
shall have the power to raise and the responsibility Eor raising,
by special assessment Or otherwise, any sums required to dis-
charge its obligations under this Article; provided, however,
that the liability of any Unit Owner arising out of any contract
made by or other acts of the directors, Board, officers, members
of such committees, or Declarant, or out of the aforesaid indem-
nity in favor of the directors, board, officers, members of such
committees, or Declarant shall be limited to such proportion of
the total liability hereunder as said Unit owner's percentage of
ownership bears to the total percentage of ownership of all the
jnit Owners. Every agreement made by the directors, Board,
of ficers, member of such committees, Declarant or the Managing
Agent, as the case may be, are acting only as agents for the Unit
Owners and shall have no personal liability thereunder {(except as
Unit Owners), and that each Unit Owner's liability thereunder
cshall be limited to such proportion of the total liability
thereunder as his percentage of ownership bears to the total
percentage of ownership of all Unit Owners. The indemnification
provided by this Article VII shall not be deemed exclusive of any
other rights to which those seeking indemnification may be
entitled under any statute, agreement, vote of members of the
Association or disinterested members of the Board of Directors or
otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office. Such right
to indemnification shall continue as to a person Or entity who -

. has csased. to be..Declarant .or a.msmberx of..the poard .pf£ Dirpectors,.
officer of the Association or a member of such committee, and .
shall inure to the benefit of the heirs, executors, administra-
tors, successors and assigns of each person or entity.

ARTICLE VIII
" pefinition of Terms

The terms used in these Bylaws, to the extent they are
defined in the Declaration, shall have the same definition as set
forth in the Declaration of Condominium for The San Luis Condo-
minium, recorded in the Office of the County Clerk, Galveston

County, Texas, as the same may be amended or supplemented from
time to time. ’

in the event of any conflict between the terms and pro-
visions of these Bylaws and the peclaration, the provisions of
rhe Declaration shall control. These Bylaws shall not be amended
or altered in any manner inconsistent with the Declaration.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned
Secretary of The San Luis Condominium Association, Inc., does
hereby certify that the above and foregoing Bylaws were duly
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adopted by the directors of

g

aid corp

said corporation on the Apl- day of

JFM/csd/ZBBylaws/l1-19~84

N R v

ation as the Bylaws of
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Proposed Revision of San Luis Council By-Laws
REVISION 1

Purpose: Allow up to seven (7) members to serve on the Board of Directors. This change will
allow the possibility of greater owner participation in the operation of the Board of Directors.

Current Paragraph 4.1 -

Number and Qualifications. The affairs of the Council shall be governed by a Board of Directors
composed of five (5) person, each of whom, with the exception of the directors appointed by the
incorporators and any director appointed by the Declarant, shall be a member of the Council in
good standing including but not limited to being current on all operations fees and in compliance
with all Rules and Regulations provided however, is an Owner is a trustee of a trust, a director
may be a beneficiary of such trust or if an owner is a corporation; a director may be an officer,
partner or employee of such owner. If a director shall cease to meet such qualifications during
his term, he shall thereupon cease to be a director and his place on the Board shall be deemed
vacant. The number of directors may be increased or decreased from time to time by an
amendment to the bylaws, however, that board shall be composed of at least three (3) but no
more than seven (7) persons; provided, further that the Board shall at all time be composed of an
odd number of directors. No decrease in the number of directors shall have the effect of
shortening the term of an incumbent director.

Proposed Paragraph 4.1

Number and Qualifications. A Board of Directors composed of either five (5) or seven U
persons shall govern the affairs of the Council. The specific number, based upon the availability
of candidates, shall be determine by vote of the full Council membership at the annual board
elections. Regardless of the number of persons serving on the board, three (3) members shall be
considered a quorum. Bach Director must be current on all operations fees and in compliance
with all Rules and Regulations. If an Owner is a trustee of a trust, a director may be a beneficiary
of such trust or if an owner is a corporation, a director may be an officer, partner or employee of
such owner. If a director shall cease to meet such qualifications during his term, he ghall
thereupon cease to be a director and his place on the Board shall be deemed vacant. No decrease
in the number of directors shall have the effect of shortening the term cf an incumbent director.

Current Paragraph 4.11 :
Quorum. At all meetings of the Board of Directors, a majority of the directors shall constitute a

quorum for the transaction of business. If at any meeting of the Board of Directors, a quorum is
not established, a majority of those directors present may adjourn the meeting, one of more

times, to a subsequent time, date and place.

Proposed Paragraph 4.11

Quorum. At all meetings of the Board of Directors, three directors shall constitute a quorum for
the transaction of business. If at any meeting of the Board of Directors, a quorum is not
established, those directors present may adjourn the meeting to a subsequent time, date and
place.



REVISION 2

Purpose: Allow up to seven (7) members to serve on the Board of Directors. Update text to
reflect 2002 reality, original paragraph is no loner valid.

Current Paragraph 4.2

Term. Except for the first Board of Directors named in the Articles of Incorporation, the initial
Board of Director elected by the members at the third annual meeting, and any director appointed
by the Declarant, each director shall serve a term of three (3) years or until election of his
successor, whichever occurs later, or until his death, incapacity, resignation, or removal. One (1)
of the first directors elected by the Members shall serve for a one (1) year term, one (1) of the
first directors elected by the Members shall serve for a two (2) year term, and the remaining two
(2) directors first elected by the Members shall serve for a three (3) year term. The director
appointed by the Declarant shall serve until such time as Declarant appoints a replacement
director or until his successor has been qualified and duly elected by the Members of the Councxl
when the Declarant’s right to appoint a director terminates as provided herein.

Proposed Paragraph 4.2

Term. A five (5) member Board shall be comprised of three, 3 year members and two, 2 year
members. A seven (7) member Board shall be compnsed of three (3), 3 year mem‘oers and four,
(4) two year members.: In order to ensure that there is always an experienced set of Directors,
there will be no one (1) year term of office submitted to the membership to be filled.

Current Paragraph 4.3

Election.

(a) The initial Board of Directors shall be appointed by the incorporators and shall serve for a
three- (3) year term. Any such director appointed by the incorporators shall serve until such time
as his successor has been qualified and duly elected by the Members of the Council.

(b) At the third annual meeting of the Members of the Council, the Members shall elect directors
to succeed the initial Board of Directors. Not withstanding the foregoing, Declarant shall be
entitled to appoint one (1) director for so long as Declarant holds for sale, in the ordinary course
of business, and not for its own use, One (1) or more Coo-Ownership Estate in the San Luis
Condominium,

(c) Those candidates for election as directors receiving the greatest percentage of the votes cast
either in person of by proxy at the meeting shall be elected.

Proposed Paragraph 4.3
Election. For the Year 2002, the following Director positions need to be filled: For a 5 member
e e Board:-one 3-year-position;-and-an-extension-of a-1 year-position for-an-additional year For a7

member Board; one 3 year position, an extension of a 1 year position for an additional year, and
two 2 year positions.
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oo FOURTH
009 SUPPLEMENTAL
900 : NYZ DECLARATION OF CO-OWNERSHIP
- FOR
SAN LUIS CONDOMINIUM

THE STATE OF TEXAS

) .
. § KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON §

This Fourth Supplemental Declaration of Co-Ownership for San
Luis Condominiums, is made and executed on this 30th day of Janu-
ary, 1990, ("Fourth Supplemental Declaration®"} by The Woodlands
Corporation a Delaware corporation whose principal place of
business is 2201 Timberloch Place, The Woodlands, Texas 77380
("Declarant").

WITNESSETH

WHEREAS, that certain Declaration of Co-Ownership for San Luis
Condominiums ("Declaration") filed for record under .County Clerk
File No. 8809478, that certain Supplemental Declaration of Co-
Ownership for San Luis Condominjium ("Supplemental Declaration")
filed for record under County Clerk File No. 8837345, that certain
Second Supplemental Declaration of co-Ownership for San Luis
condominium ("Second Supplemental Declaration") filed for record
under County Clerk's File No. 8917339, and that certain Third
Supplemental Declaration of Co-Ownership for San Luis Condominium
(*Third Supplemental Declaration®) filed for record under County
Clerk's File No. 8924924, all of the Real Property Records of
Galveston County, Texas were filed whereby certain units in the San
Luis Condominiums were submitted to a Timeshare Regime. (All
capitalized terms used herein shall have the same meaning ascribed
to them in the Declaration unless otherwise stated);

WHEREAS, Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San lanis Condomin-
iums, to wit:

Unit 1435 and the space encompassed by the boundaries
thereof, together with an undivided interest in and to
the common elements of the San Luis Condominium, a
condominium project located in the City of Galveston,
Galveston County, Texas, according to and as described
by the Declaration of Condominium for The San Luis
Condominium and exhibits recorded under County Clerk's

File No. 8502838, Real Property Records of Galveston
County, Texas

EXHIBIT N
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WHEREAS, Declarant now desires to deannex Unit 1435 from the

Timeshare Regime pursuant to the Act and to Article VIII of the
Declaration;

NOW, THEREFORE, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
assigns, does hereby:

1. Deannex Unit 1435 from the Timeshare Regime and declare
that Unit 1435 is no longer bound by the covenants, conditions,
reservations, restrictions and 1limitations contained in the
Declaration; and

2. Amend the Declaration as provided in Article II below.

ARTICLE I
DEANNEXATION

1.1. Unit 1435 is hereby deannexed from the Timeshare Regime
in accordance with the provision of Article VIII of the
Declaration. .

1.2. The provisions of the Declaration shall no longer apply
to Unit 1435.

1.3. Unit 1435 shall no longer be subject to the jurisdiction
of the Council.

ARTICLE II
AMENDMENTS TOQ THE DECLARATION

Far M T ETAL LN R R . AR e e

2.1. Sections 1.29(b), 2.1 and 3.2 of the Declaration are
hereby amended to delete Unit 1435.

2.2. Section 5.2 of the Declaration is hereby amended by
deleting the phrase ".500% or 1/200 of the entire Timeshare Regime"
where it appears therein and substituting the phrase ".510% or
1/196 of the entire Timeshare Regime".

2.3. Exhibit € to the Declaration shall be deleted in its

entirety and Exhibit C attached hereto shall be substituted in
place thereof. .

Except as herein amended, all the provisions of the Declara-
tion, the Supplemental Declaration, the Second Supplemental
Declaration and the Third Supplemental Declaration shall remain in
full force and effect as originally written and recorded.

2

EXHIBIT N
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IN WITNESS WHEREOF, Declarant has duly executed this Fourth
Ssupplemental Declaration this <o day of January, 1990.

. WOODMGWW

By: \ / /
Name: Timot JV Welbes
Title: Vice President

THE STATE OF TEXAS )
S
COUNTY OF MONTGOMERY )

This instrument was acknowledged before me on /ﬁygﬂggg o«
199 p, by Timothy J. Welbes, Vice President of The Wdodlands
Corporation, a Delaware corporation, on behalf of said corpora-

tion.
Notary Public, State &6f Texas
Wy
X LEE Uik,
A SR Y2
AKW/csc/B4THSDSL A5 RSP
LA g iT<lz°% =
o £ io BN g} £
= NG/ Rl I
When Recorded Return To! % N AELS §
. < ..-:PIRE“ ™
The Woodlands Corporation %, 11 ,-""'03,91 &
. . (7
;!ttg. Big:rgoggse Tr—

The Woodlands, Texas 77380

EXHIBIT N
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SLEOTRUNITS-D - ’
PREPARED BY: SJIX ( SAN LUIS CONDOMINILM r
05~ Jan-90 CO-OMNERSHIP PROGRAN -
03:58 PK
PERCENTAGE OF
SQUARE COMMON FURNISHINGS
URET NUKBER FEET COMMON .EXPENSES
336337 A 306.75 0.6932%
334337 8 304.75 0.6932%
335337 © 304.75 069322
338337 0 304.75 0.6932%
435 A 203.25 0.4623%
4358 203.25 0.4623%
435 C 203.25 0.4623%
L35 b 203.25 0.4623%
436437 A . 304.7% 0.6932%
436437 8 304.75 0.6932%
L36637 C 304.75 0.6932%
436437 D 304,75 0.6932%
438439 A 340.75 0. 7750%
438439 B 340.75 0.7750%
438439 C 340.75 0,7750%
438439 O 340.75 0.7750%
531 A 101.50 0.2309%
531 B 101.50 0.2309%
551 ¢C 101.50 0.2309%
S31 0 101.50 0.2309%
$32533 A 306.75 0.6932%
£32533 8 304.75 0.6932%
532533 € 304.75 0.6932%
532533 © 304.75 0.6932%
537 A 101.50 0,.2309%
537 8 101.50 0.2309%
537 C 101.50 0.2309%
537 0 101.50 0.2309%
538 A 101.50 06.2309%
S38 8 101.50 ) 0.2309%
538 € 101.50 ¢.2309%
538 0 101.50 0.2309%
539 A 239.25 0.5642%
S3% 8. 239.25 0.5442%
539 € 239.25. 0.5642%
53¢ D 239.25 0.5642%
633 A 203.25 0.4623%
633 B 203.25 0.4623%
633 C 203.25 0.4623%
633 b 203.2% 0.4623%
636637 A 30675 0.6932%
636637 & 304.7 0.6932%
636537 C 304.75 0.6932%
635637 D 30475 G.6932%
732 A 101.50 (. 2309%
7328 101,50 0.2300%
32cC 101.50 0.2309%
sz e 101.50 0.2309%
735 A 203.25 0.4L623%
733 8 203.25 0.45623%
7 cC 203.25 0.4623%
7330 203.25 0.4623%
T34 A 203.25 0.4623%
734 8 203.25 0.4623%
4 C 203.25 0.4623%
734 0 203.25 0.4623% !
737 A 101.50 0.2309%
378 101.50 0.2369%
src 101.50 0.2309%
o 10150 0.2309%
738739 A 340,75 0.7750%
738739 8 340.75 0. 7750%
738739 C 340.75 0.7750%
738739 D 346.75 0.7750%
835 A 203.25 0.4623%
a3s 8 203.25 0.6623%
B35 ¢ 203.25 0.6623%
a5 o 203.25 0.4623%
836 A 203.25 G.4623%
83 8 203.25 0.4623%

EXHIBIT N



PREPARED BY: 5M SAN LUIS CONDOMINIUM

SLCOTRUNITS-S (-— . ) (O 0 6 - 8 3__ ] 3 2 3

05-Jan-90 CO-OMNERSHLP PROGRAM
03:58 PH :
PERCENTAGE OF
SAUARE COMMOR FURNTSHINGS -
UNIT KUMBER FEEY COMMON EXPENSES
836 C 203.25 0.4623%
8360 203.25 0.4623%
837 A 101.50 0.2309%
L ] 101.50 0.2309%
87 C 101.50 0.2309%
87 o 101.50 0.2309%
32953 A 304,75 0.6932%
932953 8 304.75 0.69352%
932933 € 30L.75 0.6932%
32955 0 304.75 0.6932%
934 A 203.25 0.4623%
3L 8 203.25 0.4823%
934 C 203.25 0.4623%
93 0 203.25 0.6623%
P33T A 30475 0.6932%
V56937 B 304,75 0.6932%
936937 C 304.T5 0.6932%
35937 © 304.75 Q.6932%
1031 A 1W01.50 0.2309%
1031 8 101.50 0.2309%
1931 ¢ 101.50 0.2309%
o310 161.50 0.2309%
1035 A& 203.25 Q.4523%
W35 8 203.25 0.4623%
1035 € 203.25 0.4623%
1935 0 203.25 0.4623%
1036 A 203.25 0.6623%
1036 B 203.25 0.4623%
1036 € 203.25 0.L623%
1036 © 205.25 0.4523%
1637 A © 101,50 0.2309%
wirT e 101.50 0.2309%
037 € 101.50 0.2309%
1037 D 101.50 0.230%%
1038 A 101.50 0.2309%
1038 B 101.50 0.2309%
1038 € 101.50 0.2309%
1038 O 161.50 0.2309%
1039 A 2%9.25 0.5462%
1039 8 239.25 0.5442X
1039 C 239.255 0.5462%
1039 0 239.25 0.5442%
1130 A 239.25 0.5442%
1308 239.85 0.5442%
1130 ¢ 239.55 0.5042X
1ML 239.%5 0.564L2%
11321133 A 306.75 0.6932%
32153 8 304,75 0.6932%
11321133 € 304.75 0.6932%
1321330 30475 0.6932%
1154 & 203.25 0.4623%
1M 8 203,25 0.4623%
1"Muc 203.25 0.4L623%
134 0 203.25 0.4L623%
135 A 203.25 0.4623%
158 - 203.25 0.4623%
1135 € © 203,35 0.6623%
1350 205.25 0.4623%
11361137 A 304.75 0.6¥32%
11361137 8 304,73 0.6932%
11361137 € 304.75 0.6932%
11361137 0 30475 0.69352%
11381139 A 3075 0.7750%
11381139 8 340.75 9.7750%
11381139 € 340,75 ¢.7750%
11381139 0 30,75 0.7750%
1233 A 203.25 0.4623%
1233 8 203.25 0.4623%
1233 ¢ 203.25 6.6623%
1233 0 203.25 0.4623%

EXHIBIT N
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* SLCOTRUNITS-S =
PREPARED BY: SdM (' SAN LULS CONDOMINTUM (

05-Jan-90 CO-OMHERSHIP PROGRAK
03:58 PK
PERCENTAGE OF
SOUARE COMMON FURNISHINGS
UNIT NUMBER FEET COMMON EXPENSES
1234 A 203.25 0.4623%
1234 8 203.25 0.4623X
1236 ¢ 203.25 0.4623%
1234 0 203.25 0.4623%
1235 A 203.25 0.4623%
1235 8 203.25 0.4623%
1235 € 203.25 0.4623%
1235 0 203.55 0.4623%
12361237 A 304.75 0.6932%
12361237 & 304.75 0.6932%
12361237 € 304.75 0.6932%
12361237 © 304.75 0.6932%
1238 A 101.50 0.2309%
1238 8 101.50 0.2309%
1238 € 101.50 0.2309%
1238 0 101.50 0.2309%
1239 A 239.25 0.5642%
1239 8 239.25 0.5642%
1239 ¢ 239.25 0.5042%
1239 0 239.25 0.5442%
14321433 A 304.75 0.6932%
14321433 & 304.75 0.6932%
. 14321433 € 304.75 0.6932%
14321433 0 304.75 0.6932X
1434 A 203.25 0.4623%
1434 B 203.25 0.4623%
1634 € 203.25 0.4623%
1434 © 203.25 ©0.4623%
14361437 A 304.75 0.6932%
14361437 B 304.75 0.6032%
14361437 € 304.75 £.6932%
14361437 0 304.75 0.6932%
14381439 A 340.75 0.7750%
14381439 8 340.75 0.7750%
14381439 € 3460.75 0.7750%
16381439 D 340.75 0.7750%
e nnED 1soa 239.25 0.5442%
aem TR 1530 8 239.25 0.5442%
IR S n 1530C 239.25 0.5462%
SR o 312 15300 39.25 0.5442%
EEARM TR o
x 153; B . 0.6
9“3? L assAsII ¢ 304.75 0.6932%
775321533 0 304.75 0.6932%
T e 53T gaRI534 A 203.25 0.4523%
T pmaei YT 153608 203.25 0.4623%
Yoo 1534 ¢ 203.25 0.4623%
G 1534 0 203.25 0.4623%
1535 & 203.25 0.4623%
1535 & 203.25 0.4623%
1535 ¢ 203.25 0.4623%
1535 © 203.25 0.4623%
15361537 A 304.75 0.6932%
15361537 8 304.75 0.6932%
15361537 ¢ 304.75 0.6932%
15361537 0 304.75 0.6932%
TOTAL 196 L3965, 100.0000%
thy that this instrumons i
on the date and time stamoad Saregr :::'sef:;.:
When Recorded Return To: oat Property of Gatvesion Couniy Texas. on
The Woodlands Corporation .
ilttn: Mary Rose FEB 7 (990
k. 0. Box 4000 o
The Woodlands, Texas 77380 Lo A
EXHIBIT N Y » @L..,az.e.

COUNTY CLERK
GALVESTON CQ.. TEXAS .
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THE STATE OF TEXAS
County of Galveston

1, JESSIE G. RIRKENDALL, County Clerk, in and for
Galveston County, State of Texas, do hereby CERTIPY that the

above and foregoing is a true and correct copy of FOURTH
SUPPLEMENTAL DECLARATION OF CO-QWNERSHIFP

THE WOODLANDS COOPERATION
FOR
SAN LUIS CONDOMINIUM

as the same appears of record in my offfce, in the official

Public Records of Real Property having Microfilr
ldentification Number _ 006-83-1313 through Microfil:
Identification Number 006-83-1324 .

IN WITNESS WHEREOF, I have hereunto set my‘ hand ant
affixed the impress of the official Eeal of said Count:
Court, at my office, in the City and County of Galveston
State of Texas, on this  the 9th day o

FERRUARY A.D., 1990 .

JESSIE G. RIRKENDALL,
County Clerk, in and fo:
Galveston County, Texas

BY (.«'x_..//:or At ‘%4 s

i Deputy
Velma Henry ' f}
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00r-it-1227
SIXTH
SUPPLEMENTAL
DECLARATION OF CO-OWNERSHIP
FOR
SAN LUIS CONDOMINIUM

THE STATE OF TEXAS 8

§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON §

This Sixth Supplemental Declaration of Co-Ownership f£or -San
Luis Condominiums, is made and executed on this 30th day of Ji u{g:! .
1990, ("“Sixth Supplemental Declaration®) by The Woodlahds
Corporation, a Delaware corporation, whose principal place of busi-
ness is 2201 Timberloch Place, The Woodlands, Texas 77380
("Declarant").

WITNESSETH

WHEREAS, that certain Declaration of Co-Ownership for San Luis
Condominiums ("Declaration") filed for record under County Clerk
File No. 8809478, that certain Supplemental Declaration of Co-Own-
ership for San Luis Condominium {(“Supplemental bPeclaration") filed
for record under County Clerk File No. 8837345, that certain Second
Supplemental Declaration of Co-Ownership for San Luis Condominium
{"Second Supplemental Declaration'} filed for record under County
Clerk's File No. 8917339, that certain Third Supplemental Declara-
tion of Co-Ownership for San Luis Condominium ("Third Supplemental
Declaration®) filed for record under County Clerk's File No.
8924924, that certain Fourth Supplemental Declaration of Co-Owner-
ship of San Luis Condominium ("Fourth Supplemental Declaration®)
filed for record under County Clerk's File No. 9004222, and that
certain Fifth Supplemental Declaration of Co-Ownership for San Luis
Condominium ("Fifth Supplemental Declaration®") filed for record
under County Clerk's File No. 9013881, all of the Real Property
Records of Galveston County, Texas were filed whereby certain units
in the San ILuis Condominiums were submitted and/or deleted from a
Timeshare Regime. (All capitalized terms used herein shall have
the same meaning ascribed to them in the Declaration unless
otherwise stated);

WHEREASL Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San Luis Condominiums,
to wit:

Unit 4367437, Unit 532/533, Unit 633, Unit 738/739, Unit 1039,
Unit 1132/1133, Unit 1135, Unit 1436/1437 and Unit 153671537
and the space encompassed by the boundaries thereof, together
with an undivided interest in and to the common elements of

EXHIBIT "p"

W
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the San Luis Condominium, a condominium project located in the
city of Galveston, Galveston County, Texas, according to and
as described by the Declaration of Condominium for The San
Luis Condominium and exhibits recorded under County Clerk's
File No. 8502838, Real Property Records of Galveston County,
Texas.

WHEREAS, Unit 436/437, Unit 532/533 and Unit 1132/1133 were
previously submitted to the Timeshare Regime as a two (2) bedroom,
two (2) bath condominium, and the Declarant has subsequently
reconstructed said Units to create Unit 436, Unit 437, Unit 532,
Unit 533, Unit 1132 and Unit 1133 which are now cne (1) bedraom,
one (1) bath condominiums; and :

WHEREAS, Unit 738/739, was previously submitted to ‘the
Timeshare Regime as a two (2) bedroom, two and one-half (2 1/2)
bath condominium, and the Declarant has subsequently reconstructed
said Unit to create Unit 738 which is now a one (1) bedroom, one
(1) bath condominium and Unit 739 which is now a one (1) bedroon,
one and one-half (1 1/2) bath condominium; and

WHEREAS, Declarant now desires to deannex Unit 533, Unit 633,
Unit 1039, Unit 1135, Unit 1436/1437 and Unit 1536/1537 from the
Timeshare Regime pursuant to Article VIII of the Declaration.

NOW, THEREFORE, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
assigns, does hereby:

1. Deannex Unit 533, Unit 633, Unit 1039, Unit 1135, Unit
1436/1437 and Unit 1536/1537 from the Timeshare Regzme and declare
that said Units are no longer bound by the covenants, conditions,
reservations, restrictions and limitations contained in the
Declaration.

-2, Amend the Declaration as provided in Article II below.

ARTICLE I
DEANNEXATION

1.1. Unit 533, Unit 633, Unit 1039, Unit 1135, Unit 1436/1437
and Unit 153671537 are herehy deannexed from the Txmeshare Regime
in accordance with the provision of Article VIII of the
Declaration. ‘ .

2.2. Unit 533, Unit 633, Unit 1039, Unit 1135, Unit 1436/1437
and Unit 1536/1537 shall no longer be subject to the jurisdiction
of the Council.

W



ARTICLE II DUT-l I - 229

AMENDMENTS TO0 THE DECLARATION

2.1 Article 3.1 of the Declaration is hereby amended by
adding Unit 437, Unit 532, Unit 738 and Unit 1132 thereto.

2.2 Article 3.2 of the Declaration is hereby amended by (i)
deleting Unit 633 and Unit 1135 and (ii) adding Unit 436 and Unit
1133.

2.3 Article 3.3 of the Declaration is hereby amended by (i)
deleting Unit 1039 and (ii) adding Unit 739.

2.4 Article 3.4 of the Declaration is hereby amended by (i)
deleting Unit 1436/1437, Unit 1536/1537, Unit 436/437, Unit 532/533
and Unit 1132/1133.

2.5 Article 3.5 of the Declaration is amended by deleting
Unit 738/739.

2.6. Article 5.2 of the Declaration is hereby amended by
deleting the phrase ".521% or 1/192 of the entire Timeshare Regime"
where it appears therein and substituting the phrase *.543% or
1/184 of the entire Timeshare Regime".

2.7. Exhibit C to the Declaration shall be deleted in its
entirety, and Exhibit C attached hereto shall be substituted in
place thereof.

Except as herein amended, all the provisions of the Declara-
tion, the Supplemental Declaration, the Second Supplemental
Declaration, the Third Supplemental Declaration, the Fourth
Supplemental Declaration and the Fifth Supplemental Declaration
shall remain in full force and effect as originally written and
recorded.

IN WITNESS WHEREOF, Declarant has duly executed this Sixth
Supplemental Declaration this 30th day of _ Juley , 1990.

T

THE WOODLANDS ,CO TION

Y J. Welbes 1Eaxf‘
Vice President :

Title:



THE STATE OF TEXAS § | OO‘('__l l"lZSD
5 _
COUNTY OF MONTGOMERY s

This instrument was acknowledged before me on QZ@%@L,JO

1990, by Timothy J. Welbes, Vice President of Fhe Woodlands

Corporation, a Delaware corporation, on behalf of said corporation.

72 unie Q. Yy tene b

Notary Public, State of Texas

AKW/ns /B6THSDSL



SLCOTRUMITS-S

PREPARED BY: SJH
26-Jut-90
10:25 AN

UKIT HUMBER
336337 A
336337 8
334337 ¢
336337 ©

435 A
435 8
435 €
435 0
436 A
436 B
436 ¢
436 0
437 A
L37 8
437 C
437 0
438439 A
438439 8
L38639 C
438439 0
531 A
531 B
531 C
s31 90
532 A
532 8
532 C
s3z 0
S3I7T A
537 B
537 ¢C
S37 0
538 A
S38 8
s38 C

PREEEEERER
tﬂ)ﬂﬂﬂ’ﬂﬂﬂ’@ﬂﬂ’

SAN LUIS CONDOMINIUM
CO-OUNERSHIP PROGRAK

PERCEHTAGE OF

SCUARE COMMON FURN [ SHINGS
FEEY COMMON EXPENSES

304.75 0.B166%
304.75 0.8166%
304.75 0.8166%
304.75 0.8166X
203.25 0.5446%
203.25 0.5446%
203.25 0.5465%
203.25 0.5646%
203.5 0.5446%
205.25 0.5446%
203.25 0.5446%
203.25 0.5446%
101.50 e 02720
101.50 0.2720%
101.50 0.2720%
107.50 0.2720%
340.75 G.9131%
340.75 0.9131%
340.75 G.9131X
340.75 0.9131%
101.50 0.2720%
101.50 0.2720%
101.50 0.27204
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
101.56° 0.2720%
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
101.5¢ 0.2720%
101.50 0.27T20%
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
239.25 0.6411X
239.25 0.6611%
239.25 0.6411%
39.5 0.6411X
304.75 0.81686%
304.75 0.81566%
304.75 0.8166%
304.75 0.83168%
101.50 0.2720%
101.50 0.2720%
101.30 0.2720%
101.50 0.2720%
203.25 0.5448%
203.35 0.5446%
203.25 0.5446%
203.25 0.5446%
205.25 0.5446%
203.25 0.5646%
203.25 0.5446%
203.25 0.5446%
101.50 0.2720X
101.50 0.2720%
191.50 0.2720%
101.50 0.2720X%
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
101.50 0.2720%
239.25 0.6411%
239.25 0.6411%
239.2% 0.6411%
239.25 0.6411%
203.25 0.5446%
203.25 0.54646%

EXHIBIT "C"
Pape | of

007-11-1231



SLCOFRUNT TS S

PREPARED BY:  SJH SAH LULS CONDOMINTUM
24 - 4ul -99 CO-OUMERSHIP PROGRAM
10:25 A1
PERCEMTAGE OF DU?,,,{ [....i 232
SOUARE COMMOH FURNESHINGS §
UNIT KUMBER FEET COMMON EXPENSES
835 € 203.25 0.5446%
835 0 203.25 0.5446%
836 A 203.25 0.5446%
835 8 203.25 0.5446%
836 € 203.25 0.5446X
836 © 203.25 0.5446%
837 A 101.50 0.2720%
837 8 101.50 0.2720%
837 ¢ 101.50 0.2720%
837 0 101.50 0.2720%
932933 A 304.75 0.8156%
932933 B 304.75 0.8166%
932933 C 304.75 0.8166% -l
932933 0 304.75 0.8166%
936937 A 304.75 0.8166%
936937 8 ‘304.75 0.8166%
936937 € 304.75 0.8166%
936937 D 30475 0.8166%
1031 A 101.50 0.2720%
1031 8 161.50 0.2720%
1033 ¢ 101.50 - 0.2720%
1031 0 101.50 0.2720%
1035 A 203.25 0.5446%
1035 8 203.25 0.5446%
1035 ¢ 203,25 0.54646%
1035 © 203.25 0.5445%
1036 A 203.25, 0.54646%
. 1036 8 203.25 0.54465%
1036 C 203.25 0.5446%
1036 D 203.25 0.5446%
1037 A 161.50 0.2720%
1037 8 101.50 8,2720%
w037 C 101.50 0.2720%
1037 0 101.50 0.2720%
1038 A 101.50 0.2720%
1035 8 101.50 0.2720%
1038 ¢ 101.50 0.2720%
1038 0 101.50 0.2720%
1130 A 239.25 0.6411%
1130 8 239.25 0.6411%
130 ¢C 239.25 0.6411%
1130 o 230.25 0.6611%
1132 A 101.50 0.2720%
1M32 8 101.50 0.2720%
1132 ¢ 101,50 0.2720%
1132 0 101.50 0.2720%
1133 A 203.25 0.5646%
1133 8 203.25 0.5446%
1135 ¢ 203.5 0.5446%
1130 203.25 0.5646%
1134 A 203.25 0.5646%
134 8 203.25 0.5446%
1134 ¢ 203.25 0.5446%
1"¥M%o 208.25 0.5646%
. 11361137 A 304.75 0.8166% .
11361137 & 304.75 0.5366%
11361937 € 304.75 0.3166%
11361137 © 304.75 0.8166%
11351139 A 340.75 0.9131%
1381139 8 360.75 0.9131%
1381139 ¢ 340.75 0.9131%
11381139 0 340.75 2.9131%
1233 A 203.25 0.5446%
1233 8 203.25 0.564L6%
1233 ¢ 208.25 0.5446%
1233 0 203.25 0.5446%
1234 A 208.25 0.5446%
123 8 203.25 0.5446%
1234 ¢ 203.25 0.5446%
1234 0 203.25 0.56L6%

EXHIRIT "C"
Paee 2 of 3



SLEQTRUNITS S

PREPARED BY: SJH SAH LULS CONDOMINIUM
24 - 4l =90 CO-OQMHERSHIP PROGRAM
= 007-11-1233
PERCENTAGE OF
SQUARE COMMON FURNISHINGS
URET NUMBER FEET COMMON EXPENSES
1235 A 203.2% 0.5446%
1235 8 . 203.25 0.5646%
1235 € 203.25 0.5446%
1235 ¢ 203.25 Q.5446%
12361237 A 304.75 0.8166%
12361237 8 304.75 0.81656%
12361237 € 304.75 0.8166%
12361237 © 304.75 0.8166X
1238 A 101.50 0.2720%
1238 8 101.50 0.2720%
1238 € 101.50 0.2720%
1238 0 101.50 0.2720% .-
1239 A 239.25 0.6411% - <
1239 8 239.25 0.6411%
1239 € 239.25 0.6411%
1239 0 39.255 0.6411X
146321433 A 304.75 0.8166%
143521433 8 304.75 0.8166%
14321433 C 304.75 0.8156%
14321433 © 304.75 0.8166%
3 A 205.25 0.5446%
134 8 203.25 0.5446%
1634 C 203.25 0.5446%
1434 0 203.25 0.5446%
14381439 & 340.75 0.9131%
14381439 B 350,75 0.9131%
14381439 € 340.75 | 0.9131%
14381439 D 340.75 0.9131%
1530 A 239.25 0.6411%
1550 8 239.25 0.6411%
1530 € 239.25. 2.6411%
1530 0 239.25 0.64112
15321533 A 304.75 0.8166%
15321533 8 304.75 0.8166%
15321533 C 304.75 6.8166%
15321533 0 304.7% 0.8166%
1534 A 203.25 0.5446%
1534 8 203.25 0.5446%
1534 € 203.25 0.5446%
1534 0 203.25 0.5446%
1535 A 203.25 0.5446%
N e - 1535 8 203.25 0.5446%
Y e 1535 C 203.35 0.5446%
S " 15350 205.25 0.5446%
- SLTTRRY N .
. 184 3r518.00 100.0000%
] ZDZooEmEDD
\\ " ..
. o L T ..'-.‘.‘ ' r
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007~11-1234

HIATE OF TEX»S COUNTY OF GALVESTON

| hergby certify that this instrument was filed
on the date and time stamped heraon by me and
wes duly recorded in the Official Public Records
of Real Property of Galveston County Texas, on

AUG 6 1930
COUNTY CLERK '
A GALVESTON CO., TEXAS
. \o




THE STATE OF TEXAS
County of Galveston

I, JESSIE &. KIRKENDALL, County Clerk, in and for
Galveston County, State of Texas, do hereby CERTIFY that the

above and foregoing is a true and correct copy of Sixth

Supplement Declaration of Co-~Ownership for

San Luis Condominium
THE WOODLANDS CORPORATION

TO
TO THE PUBLIC

as the same sppears of record in my office, in the Official

Public Records of Real ©Property having Microfilm

Identification Number 007-11-1227 through Microfilm
Identification Number 007-311-1234 . .

- IN WITNESS WHEREOF, I have hereunto set my hand and
affixed the impress of the official seal of said County
Court, at my office, in the cCity and County of Galveston,
State of Texas, on this the 7th day of

August A.D., 1990 .

JESSIE G. KIRKENDALL,
County Clerk, in and for
Galveston County, Texa:.

-

BY Deputy
ydonia Musc?;




ai1idcoy i
ENTH
SUPPLEMENTAL
DECLARATION OF CO-OWNERSHIP
FOR
SAN LUIS CONDOMINIUM

THE STATE OF TEXAS §
s KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON ., §

This Seventh Supplemental Declaration of co-ownership for San
fuis Condominiums, is made and executed on this 8rh day of March .
1991, ("Seventh Supplenmental Declaration") by The Woodlands
Corporation, a Delaware corporation, whose principal place of busi-
ness is 2201 Timberloch Place, The Woodlands, Texas 77380
("Declarant").

WITNESSETH

WHEREAS, that certain Declaration of co-Ownership for San Luis
condominiums ("Declaration") filed for record under County Clerk
File No. 8809478, that certain Supplemental Declaration of Co—-Own-
ership for San Luis Condominjium ("Supplemental Declaration®) filed
for record under County Clerk File No. 8837345, that certain Second
Supplemental Declaration. of co-Ownership for San Luis Condominium
("Second Supplemental Declaration) filed for record under County
Clerk's File No. 8917339, that certain Third Supplemental Declara-
tion of Co~Ownership for San Luis Condominium ("Third Supplemental
Declaration®) filed for record under County Clerk's File No.
8924924, that certain Fourth Supplemental Declaration of Co-Qwner-
ship of San Luis Condominium ("Fourth Supplemental Declaration")
filed for record under County Clerk's File No. 9004222, that
certain Fifth Supplemental Declaration of Co-Ownership for San Luis
condominium ("Fifth Supplemental Declaration") filed for record
under County Clerk's File No. 9013881, and that certain Sixth
Supplemental Declaration of Co-Ownership for San Luis Condominium
("Sixth Supplemental Declaration®) filed for record under County
Cclerk's File No. 9025454 all of the Real Property Records of
Galveston County, Texas were filed whereby certain units in the San
Luis Condominiums were submitted and/or deleted from a Timeshare
Regime. (All capitalized terms used herein shall have the sane
meaning ascribed to them in the Declaration unless otherwise
stated);

WHEREAS, Declarant is the owner of the following described
real property and all appurtenances thereto situated in County of
Galveston, State of Texas and being known as San Luis Condominiums,
to wit:

!

/

EXBIBIT {3}



Unit 636/637, Unit 1236/1237, Unit 632, Unit 1235, Unit 1434, -
Unit 9367937, Unit 113671137, Unit 1532/1533 and Unit 438/439

and the space encompassed by the boundaries thereof, together.
with an undivided interest in and to the common elements of
the San Luis Condominium, a condominium project located in the
city of Galveston, Galveston County, Texas, according to and.
as described by the Declaration of Condominium for The San
Luis Condominium and exhibits recorded under county Clerk's
File No. 8502838, Real Property Records of Galveston County,
Texas. . :

WHEREAS, Unit 636/637, and Unit 1236/1237 were previously
submitted to the Timeshare Regime as a two (2) bedroom, two (2)
bath condominium, and the pDeclarant has subsequently reconstructed
said Units to create Unit 636, Unit 637, Unit 1236 and Unit 1237,
which are now one (1) bedroom, one (1) bath condominiums; and

WHEREAS, Declarant now desires to annex Unit 632 to the
Timeshare Regime pursuant to Article VII of the Declaration.

WHEREAS, Declarant now desires to deannex Unit 1235, Unit
1434, Unit 9367937, Unit 1136/1137, Unit 1532/1533 and Unit 438/439
from the Timeshare Regime pursuant to Article VIII of the
beclaration. .

NOW, THEREFORE, Declarant, as the owner of the real property
hereinabove described for itself, its successors, grantees and
assigns, does hereby: '

1. Annex Unit 632 to the Timeshare Regime and declare that
said Unit shall be bound by the covenants, conditions, .
reservations, restrictions and 1imitations contained in the
peclaration.

2. Deannex Unit 1235, Unit 1434, Unit 936/937, Unit
1136/1137, Unit 1532/1533 and Unit 438/439 from the Timeshare
Regime and declare that said Units are no longer bound by the:
covenants, conditions, reservations, restrictions and limitations
contained in the Declaration.

3. Amend the Declaration as provided in Article II below.
ARTICLE I
ANNEXATION

1.1 Unit 632 is hereby annexed to the Timeshare Regime in
accordance with the provisions of Article VII of the Declaration.

2.2. Unit 632 is hereby made subject to the jurisdiction of
the Council. o

KXHIBIT Q



ARTICLE II
DEANNEXATION

1.1. Unit 123%, Unit 1434, Unit 936/937, Unit 1136/1137, Unit
1532/1533 and Unit 438/439 are hereby deannexed from the Timeshare
Regime in accordance with the provision of Article VIIT of the
Declaration. :

2.2. Unit 1235, Unit 1434, Unit 9367937, Unit 1136/1137, Unit
1532/1533 and Unit 438/439 shall no longer be subject to the
jurisdiction of the Council.

ARTICLE III
AMENDMENTS TQ THE DECLARATION

5.1 Article 3.1 of the Declaration is hereby amended by
adding Unit 632, Unit 637 and and Unit 1237 thereto.

2.2 Article 3.2 of the Declaration is hereby amended by (i)
deleting Unit 1235 and Unit 1434 and (ii) adding Unit 636 and Unit
1236,

2.3 Article 3.4 of the Declaration is hereby amended by
deleting Unit 636/637, Unit 936/937, Unit 1136/1137, Unit 1236/1237
and Unit 1532/1533.

2.4 Article 3.5 of _the Declaration is amended by deleting
Unit 438/439. -

: 2.5. Article 5.2 of the Declaration is hereby amended by
deleting the phrase ".543% or 1/184 of the entire Timeshare Regime"
where it appears therein and substituting the phrase ".581% or
1/172 of the entire Timeshare Regime®.

5.6. Exhibit C to the Declaration shall be deleted in its
entirety, and Exhibit C attached hereto shall be substituted in
place thereof.

Except as herein amended, all the provisions of the Declara-
tion, +the Supplemental Declaration, the Second Supplemental
Declaration, the Third Supplemental Declaration, the Fourth
supplemental Declaration, the Fifth Supplemental Declaration and
the Sixth Supplemental Declaration shall remain in full force and
effect as originally written and recorded.

EXHIBIT )



IN WITNESS WHEREOF, Declarant has duly executed this Seventh
Supplemental Declaration this ,g., day of _March , 1991.

THE WOODLANDS CORPORATION

o WL~

Name: TimotlyJ. Welbes {.LFU;J"_F
Title: Vice( President

THE STATE OF TEXAS §
5
COUNTY OF MONTGOMERY §

This instrument was acknowledged before me on _March 28 .
1991, by Timothy J. Welbes, Vice President of The Woodlands
Corporation, a Delaware corporation, on behalmﬁd corporation.

) L
A1

%{m () e —
Notdry Public, State of Texas

e VS PP SR DTS DT

MARIE J. WHEELER
Notary Public, State of Texas
My Comsission Expices

AKW/pf /B7THSDSL

[tk

)
- -
¥

‘] JUNE 19, 1994
When Recorded Return To:
The Woodiands Corporation
Attn: Mary Hase !
P. 0. Box 4800
The Wnodlands, Texas 77380
. 4 -



5:SLCATRUKITS

PREPARED BY: PSD SAN LUIS CORDOMINIUM
12-Mar-91 CO-OMNERSHIP PROGRAM
03:56 PH
PERCENTAGE OF
SQUARE COMMON FURRESHINGS
UNIT NUMBER FEET COMMON EXPENSES
336337 A 364.75 0.9806%
336337 B 304.75 0.9806%
334337 € 304.75 0.9806%
336337 B 304.75 0.9806X
435 A 203.25 0.6540%
435 B 203.25 0.6540%
435 € 203.25 0.6540%
435 o 203.25 0.6540%
436 A 203.25 0.46540%
436 8 205.25 0.6540%
436 C 203.25 0.6560%
436 D 203.25 0.6540%
437 A 101.50 0.3266%
37 8 101.50 0.3266%
437 € 101.50 0.3266%
437 0 101.50 0.3266%
531 A 101.50 0.3266%
5318 101.50 0.3266%
531 € 101.50 0.3266%
$31 0 101.50 0.3268%
532 A 101.50 G.3266%
532 8 101.50 0.3266%
532 C 101.50 0.3266%
S32 0 101.50 0.3266%
537 A 101.50 5.3266%
537 8 101.50 0.3266%
37 C 101.50 0.3266%
537 0 101.50 0.3266%
538 A 101.50 0.3268%
538 8 101.50 0.32686%
538 ¢ 101.50 0.3266%
538 b 101.50 0.3266%
339 A 239.25 0.7698X
5398 239.25 0.7698%
39 C 239.25 0. T698%
53¢ 0 239.25 0.7698%
632 A 101.50 0.3266%
632 101,50 . 0.3266%
632 ¢ 101.50 0.3266%
632 D 101.50 0.3266%
636 A 203.25 0.6540%
635 B 203.25 , D.6540%
836 C 203.25 0.6540%
636 D 203.25 0.6540%
637 A 101.50 0.3266%
637 B 101.50 0.3266%
637 C 101.50 0.3266%
637 D 101.50 0.3266%
732 A 101.50 0.35266%
7328 101.50 0.3266%
T2 C 101.5¢ 0.3266%
320 101.50 0.3266%
733 A 203.25 0.6540% -
733 B 203.25 0.6540%
33 ¢C 203.25 10.6540%
733 0 203.25 0.6540%
734 A 203.35 9.6540%
754 8 203.25 0.46540%
734 C 205.25 0.6540%
734 0 203.25 0.6540%
737 A 101.50 0.3266%
737 8 101.50 0.3266%
HB7 e 101.50 0.3266%
37To 101.50 0.,3266X
738 A 101.50 0 3266%
738 8 101.50 0.3266%
38 C 101.50 0,3266%
7380 101.50 0.3266%
739 A 239.25 0.7698%
.79 8 239.25 0.7698%

eamorr o BXAHIBIT Q



S:SLCOTRUKITS

PREPARED BY; PSD
12-Kar-91
03:56 PK

UN1T NUMBER

. 11381139 A
11381139 6
M3 C
11381139 0

1233 A
1233 8
1233 ¢
1233 0
1234 A
1234 B
1234 C
1234 0
1236 A
1236 8
1236 €
1236 ©

SAN LUIS CONDOMIHIUM
CO-OMNERSHIP PROGRAM

PERCENTAGE OF

SOQUARE COMMON FURNISHIRGS
FEET COMMON EXPENSES
239.25 0.7698%
239.25 0.7698%
203.25 0.6540%
203.25 0.6540%
203.25 0,6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
101.50 0.3266%
101.50 0.3266%
101.50 0.3266%
101.50 0.3266%
364.75 0.9806%
304.75 0.9806%
304.75 0.9806%
304.75 0.9806%
101.50 0.3266%
101,50 0.35266%
101.50 0.3266%
101.50 0.3266%
203,25, 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.63540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
208.25 0.6540%
101.50 0.3266%
101.50 0.3266%
101.50 0.3266%
101.50 G.3266%
101.50 0.3266%
101.50 0.3266%
101.50 0.3268%
101.50 0.3266%
239.25- 0.7698%
239.55 0.7698%
239.25 0.7698%
239.25 0.7698%
101.50 0.3266%
101.50 0.3266X%
101.50 0.3266%
101.50 0.3266%
205.25 0.6540%
203.25 0.46540%
203.25 0.6540%
203.25 0.6540%
203.35 0.6540%
203.25 0.6540%
203.25 0.6540%
203.23 0.6540X
340.75 1.0964%
340.75 1.0964%
30.75 1.0964%
340.75 1.0964%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.6540%
203.2% 0.6540%
203.25 0.6540%
203.25 0.6540%
203.25 0.46560%
203.25 0.6540%
203.25 0.6540%

RXHIRIT 1}



5:SLCOTRUKITS

PREPARED 8Y: P3D SAN LUIS CONDOMINIUM
12-Mar-91 CO-OMHERSHIP PROGRAM
03:56 PH
PERCEMTAGE OF
SQUARE COMMON FURNKISHINGS
UNLIT WUMBER FEET COMMON £XPENSES

1237 A 101.50 0.3266%

1237 8 101.50 G.3266%

1237 € 101.50 0.3266%

1237 o 101.50 0.3266%

1238 A 1G1.50 0.3266%

1238 B 101.50 0.3266%

1233 C 101,58 0.3266%

1238 ¢ 101.50 0.3266%

1239 A 239.25 0.7698%

‘1239 B 239.25 0.7698%

1239 ¢ 239.25 0.7698%

1239 0 239,25 0.76%8%

14321433 A 304.75 0.9806%

14321433 B 304.75 0.9806%

14321433 C 304.73 0.9806%

14321433 D 304.75 0.9806%

14381439 A 340.75 1.0964%

14381439 B 340.75 1.0964%

14381439 € 340.75 1.0964K

14381439 O 340.75 1.0964%

1530 A 239.25 0.7698%

1530 8 239.25 0.7698%

1530 € 239.25 0.7698%

1530 © 239.25 0.7698%

153 A 203.25 0.6540%

1534 8 203.25 .6540%

1534 € 203.25 0.6540%

1534 D 203.25 0.6540%

1535 A 203.25 0.6540X

1535 B 203.25 0.6540%

1535 € 203.25 © o 0.6540%

1535 0 203.25 0.6540%

T0 172 - 31078.00 100.0000%

ATiyE ORI CIPTEY CurTR MY HAND AND
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3% ssepety
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5:SLLQTRUNITS

PREPARED BY: PSD SAN LUIS COMDOMINILM
12-Mar-91 CO-OMNERSHIP PROGRAM
03:56 P

PERCENTAGE OF
SQUARE COMMON FURKISHINGS

UNET NUMBER FEEY COMMON EXPENSES
336337 A 304.75 0.9806X
336337 6 304.75 0.9806X
336337 € 304.75 0.9806%
336337 0 304.75 0.9806%

435 A 20%.25 0.6540%
435 8 203.25 0.6540X
435 C 203.25 0.6540%
435 0 203.55 0.6540%
436 A 203.25 0.6540%
‘ 436 B 203.25 0.6540%
436 ¢ 203.25 0.6540%
436 0 203.25 0.6540%
437 A 101.50 0.3266%
437 B 101.50 0.3266%
437 ¢ 101.50 0.3266%
437 0 101.50 0.3266%
5351 A 101.50 0.3266%
s31 6 101.50 0,3266%
551 ¢ 101.50 0.3266%
53t o 101.50 0.3266%
532 A 101.50 0.3266%
532 8 101.50 0.3266%
532 C 101.50 0.3266%
5320 101.50 0.3266%
537 A 101.50 0.3266X
537 8 101.50 0.3266%
537 ¢ 101.50 0.3266X%
537 D 101.50 0.3266%
538 A 101.50 0.3266%
538 B 101.5¢ 0.3266%
538 C 101.50 0.3266%
538 © 101.50 0,3266%
539 A 239.25 0.7698%
5308 239.25 0.7698%
539 € 239.25 0.7698X
539 D 239.25 0.7698%
632 A 101.50 0.3266%
632 8 101.50 0.3266%
632 C 101.50 0.3266%
6320 161.50 0.3266%
636 A 203.25 0.6540%
636 & 203.2% 0.6540%
636 C 203.25 0.6540%
636 D 203.25 0.6540%
637 A 101.50 0.3266%
&37 8 161.50 0.3266%
&7 ¢ 101.50 0.3266%
637 0 101.50 0.3266%
732 A 101.50 0.3266%
B2e 101.50 0.3266%
™2 101.50 0.3266%
™2y 161.50 0.3266%
733 A 203.25 0.4540%
735 8 203.25 0.6540%
733 c 203.25 0.6540%
= 203.25 0.6540%
734 A 203.25 0.6540%
734 8 203.%35 0.6540%
34 C 203.25 0.6540%
734 b 203.25 0.6540%
73T A 101.50 0.3266%
T e 101.50 0.3266%
are 101.50 0.3266%
37 101.50 0.3266X
738 A 101.50 0 3266%
738 8 101.50 0.3266%
38 cC 101.50 0.3266%
738 © 101.50 0.3266%
T3¢ A 239.25 0.7698%
739 8 239.25 0.7698%

EXHIBIT “C"



S:SLCOTRUNETS

PREPARED BY: PSD SAN LUIS CONDOMINILM
12-Mar-91 CO-OWMERSHIP PROGRAM
03:56 PH

PERCENTAGE OF
SQUARE COMMON FURHISHINGS

UNIT NUMBER FEET COMMON EXPENSES
$9C 239.25 0.7698%
7390 239.25 0.7698%
835 A 203.25 0.6540%
a35 8 203.25 0.6540%
835 ¢ 203.25 0.6540%
835 0 203.25 0.6540%
836 A 203.25 0.6540%
a36 8 203.25 0.6540%
836 € 203.25 0.6540%

, 83%0D 203.25 0.6540%
837 A 101.50 0.3266%
a37 8 101.50 0.3266%
837 © 101.50 0.3266%
837 © 101.50 0.3266%

932933 A 304.75 0.9806%

932933 8 304.75 0.9806%

932933 € 104.75 0.9806X

932933 0 304,75 0.9806%
1031 A 101.50 0.3266%

1031 & 101.50 0.3266%
1031 ¢ 101.50 0.3266%
1031 D 101.50 0.3266%
1035 A 203.25 0.6540%
1035 8 203.25 0.6540%
1035 ¢ 203,25 0.6540%
1035 © 203.25 0.6540%
1036 A 203.25 0.6540%
1035 8 203.25 0.6540%
1036 € 203,25 0.6540%
1036 D 203.25 0.6540%
1037 A 101.50 0.3266%
1037 8 101.50 0.3266%
1037 € 101.50 0.3266%
1037 © 101.50 0.3266%
1038 A 101.50 0.3266%
1038 B 101.50 0.3266%
1038 ¢ 101.50 0.3266%
1038 D 101.50 0.3266%
1130 A C239.25 0.7698%
1130 8 239.25 0.7698%
1130 ¢ 239.25 0.7698%
130 0 239.25 0.7698%
1132 A 101.50 0.3266%
1132 8 101.50 0.3266%
1"z ¢ 101.50 0.3266%
132 D 101.50 0.3266%
1133 A 203.25 0.6540%
"3 8 203.25 0.6540%
133 ¢ 23.25 0.6540X
1133 D 203.25 0.6540%
136 A 203.25 0.6540%
1134 8 203.25 0.6540%
1134 € 208.25 0.6540%
134 0 203.25 0.6540%
11381139 A 340.75 1.0064%
11381139 8 ' 340,75 1.0964%
11381139 € 340,75 1.0064%
11381139 © 340.75 1.0964%
1233 A 203.25 0.6540%
1233 8 203.25 0.6540%
1233 C 203.25 0.6540%
1233 0 205.25 0.6540%
1234 A 203.25 0.6540%
1234 8 203.25 0.6540%
1234 ¢ 03.25 0.6540%
1234 0 203.25 0.6540%
1236 A 203.25 0.6560%
1236 8 - 203.25 0.6540%
1236 C 203.25 0.6540%

1236 0 203.25 0.6540%



S:SLCQTRUNETS

PREPARED BY: PSD SAN LUIS COMDOMINIUM
12-#ar-91 CO-OWHERSHEP PROGRAM
03:56 PM
PERCENTAGE OF
SQUARE COMMON FURN{SHINGS
UNIT KUMBER FEET COMMON EXPENSES
1237 A 101.50 0.3266%
1237 8 101.50 0.3266%
1237 C 101.50 0.3266%
1237 0 101.50 0.3266X
1238 A 101,50 0.3266X
1238 8 101.50 0.3266%
1238 € 101.50 0.3266%
1238 0 101.50 0.3266%
1239 A 239.25 0.7698%
. 12398 239.25 0.7698%
1239 € 239.25 0.7698%
1239 0 239.25 0.7698%
14321433 A 304.75 0.9806%
14321433 B 304.75 0.9806X%
14321433 C 304.75 0.9806%
14321433 © 304.75 0.9806%
14381432 A 340.75 1.0964%
14381439 8 340,75 1.0964X
14381439 C 340.75 1.0964%
14381439 D 340.75 1.0964%
30 A 59.25 0.7698%
1530 8 239.25 0.7698%
1530 € 239.25 0.7698%
1530 0 239.25 0.7698%
1534 A 203.25 0.6540%
1534 B 203.25 . 0.6540%
1534 € 203.25 0.6540%
1534 D 203.25 0.6540%
1535 A 203.25 0.6540%
1535 8 203.25 0.6540%
1535 C 203.25 0.6540%
1535 D 203.25 0.6540%

0 172 31078.00 100.0000%
=
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COMMON AREA AND TENNIS COURT

W

USE AGREEMENT

THIS AGREEMENT santered intc on this the lgth day of
rebruary, 1985, by and between MITCHELL DEVELOPMENT CORPORATION
OF THE SOUTHWEST (*MDCSW®) and THE SAN LUIS CONDOMINIUM
ASSOCIATION, INC. (the *condominium Association”), a Texas
nonprof it corporation.

WHERBAS, MDCSW is the owner of a tract of land adjacent tO
The San Luis Condominium (the "Condominium®) in Galveston, Texas,
and in comjunction therewith has constructed a landscaped area
between the Condominium and Seawall Boulevard (the “Common Area®)

and a tenmis court area north across Ft. Crockett poulevard from
the Condominium (the *Courts®); and

WHEREAS, Coandominium Association, whose mambers (the
*association Members”) are the owners of condominium units in the
condominium, desires to make available said Common Area and
Courts for the use and benefit of the Association Members and
their guests, and to pay a pro rata share of the costs of
operating and maintaining same;

NOW THEREFORE, for and in consideration of the mutual
benefits and obligations herein contained, MDCSW and the
condominium Association hereby covenant and agree as follows:

1. rRight to Use. MDCSW hereby conveys to the Condominium
Association, for the use and benefit of the Association Members,
their guests and invitees, the non-exclusive right to use those
tracts of land described in attached Exhibits A and B, tcgether
with all improvements thereon, commencing on the First Closing
pate (as defined below). Said tracts shall be uged sclely for
landscaping, park areas and recreational facilities, including
one or more tennis courts. The right to use the Common Area and
the Courts shall be subject toO the terms and conditions of this
Agreement and to such reasonable rules and regulations as may be
adopted by MDCSW to assure the fullest possible use and enjoyment
of the Common Area and the Courts by all users, including
regulations limiting the use of all or portions of the Common
Area and the Courts during such reasonable periods when exclusive
use of all or a portion of the same has been reserved by certain
users as provided for in said rules and regulations. all
improvements upon the Common Area and the Courts shall be
architectually compatible with the San Luis Hotel and
Condominium.

2. pDuty to Maintain Shared Facilities. MDCSW shall be
obligated to and shall provide for high quaIity care, operaticn.

management , maintenance and repair of the Common Area and the
Courts, and shall pay all taxes, assessments and insurance
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premiums relating to the Common Area and the Courts. HMDCSW shall
have the right and authority to hire employees, agents O
subcontractors to perform the various functions and services
necessary to fulfill 4pCSW's obligations under this Agreement,
and to purchase such supplies and equipment as may ha necessary
o fulfill such obligations. MDCSW shall pay all costs incidents
to performance of such duties, and shall obtain reimbursement '
from the Condominium association for a portion of such costs
pursuant to paragraph 3 belov. MDCSW shall have the right to
relocate the Courts to another comparable site, SO long as tennis
courts of at least the sama quantity and qualicy are constructed
at the relocated site, and so long as use of the existing or
relocated courts is not interrupted for more than thirty
consacutive days. )

3. condominium's Share. The Condominium Association
agrees to pay to MDCSW the condominium®s Share (as hereinafter
defined) of all costs and expensas incurred Erom and after the
date of the closing of the sale of the first unit in the -
Condominium (the spirst Closing pate*), for the care, operation,
management, maintenance and repair of the Common area and the
Courts.

The Condominium's Share of such costs and expenses
shall be that amount of such costs and expenses which bears the
same relation to the rotal costs and expenses as the number of
pedrooms in the Condominium (as designated in the recorded
condominium declaration. with each efficiency unit deemed tO
include one bedrgom) bears to the sum of the number of bedrooms
in the Condominium and sleeping rooms in the San Luis Hotel
located adjacent to the Condominium, as of the date of any such
determination.

4. Ogerating Costs and Payment. MDCSW shall prepare

annually, in advance, an estimate of all costs and expenses

incident to the care, operation, management, maintenance and
repair of the Common Area and the Courts, including, without
limitation, the following: '

(i) gtilicy costs, including, without limitation, charges
for water, electricity, sewer and gas; ) :

(ii) Cleaning. landscaping and routine upkeep costs,
including janitorial and trash removal services:

(iii) The cost of supplies, furniture and equipment for the
operation of the Common Area and the Courts;

{iv) The cost of repair and maintenance of the Common Area
and, the Courts, including a reserve for replacement OF
repair;

(v) Ay additional amount for extraordinary costs and
expenses in the nature of alreracions, remodeling,
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renovation or restoration of the Common Area and the Courts
which may be necessary $or continued high quality operation
of same in the judgment of MDCSW, but excluding the cost of
any expansions, additions or improvements to the Common Area
and the Courts (except with the prior written approval of
the Condominium Association);

(vi) The cost of general real estate taxes and spccial
assesspents attributable to the Common Arsa and the Courts.

(vil) The cost of 1iability insurance premiums felatinq to
the Common Area and the Courts, as provided for in Paragraph
5 below; and -

(viii) Allocated compensation costs {including employee
benefits) of all employees who may be hired to provide
services necessary for the operation of any of the Common
Area and the Courts.

Any costs incurred solely because of a special event held at
the Common Area or the Courts shall be excluded from
operating costs and shall be paid by MDCSW {subject toO
MDCSW's right to_rembursemnt from any third party!}.
Indirect management costs shall not exceed 5% of the total
annual operating cost for the Common Area and the Courts.

MDCSW shall mail or deliver to the Condominium Association a
statement of the Condominium's Share of the estimated costs
and expenses and a schedule of monthly or quarterly amounts
for payments to be made by the Condominium association. The
Condominium Association shall pay each such amount to MDCSW
in advance, on or before the due date shown therecn, without
further notice. All amounts due hereunder shall bear
interest from the due date until paid at a rate three
percent in excess of the announced prime interest rate of U.
S. National Bank of Galveston, from time to time.

Wwithin 30 days after the end of each year, MDCSW shall pre-
pare and mail or deliver to the Condominium Association an
accounting of the actual costs and expenses incurred by
MDCSW in the preceding year with regard to the Common Area
and the Courts, and of the Condominium's Share of such
actual costs and expenses. 1f the Condominjum's share of
actual costs and expenses exceeds the amount of payments
made by the Condominium Association for that yeat., the
Condcominium Association shall forthwith pay to MDCSW the
amount of the deficiency. 1f the Condominium's Share of
actual costs and expenses is less than the amount of such
payments made by the Condominium Association, MDCSW shall
forthwith refund to the Condominium Association the amount
of its overpayment, The Condominium Association shall have
the right to audit the records of MDCSW relating to the
charges under this Agreement, annually, at its cost, and at
.reasonable times. .
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5, Taxes and Insurance. MpCSW shall obtain and keep in
full forca and effect at all times proad form comprehensive
public liability insurance coverage, with a single limit for
bodily iajury and property damage for each person and occcurrence
of at least $500,000.00, containing such deductible provisions as
good business may dictate. said policy shall name the Condomini-
um Association as an additional insured. MDCSW shall provide the
condominium Association, upon request, with a certificate
evidenciag such insurance. Any such policy may cover facilitlies
and improvements in addition to the Common Area and the Courts.
Association shall maintain similar coveraga ynder its multi peril
inayrance policy applicable to the Condominium Building.

in determining the amount of general real estate taxes,
special ot other assessmants, and insurance premiuns levied
against orf attributable to the Common Area and the Courts, the
amount of such taxes, assessments and insurance premiums, if not
separately srated, shall be a fair allocation thereof as deter-
mined by the good faith estimate of MDCSW.

§. Casualty Damage, obsolescence and condemnation. 1n the
event of damage, %estructxon. or a complete Or partlaI
condemnation of the Common Area and/or the Courts, the Condo-
minium Association shall not be entitled to share in any
insurance proceeds OF condemnation awards, and same shall not
abate payments of operating expenses which are due from the
Condominium Association under this Agreement. In tha event that
the Common Area and/or the Courts are not repaired, reconstructed
or renewed within 90 days following casualty damage, destruction
or condemnation, this Agreement and all rights and obligations of
the parties nereunder with respect to the damaged or destroyed
facilities shall terminate, except for accrued obligations.

7. enforcement of Rules and Regulations. gach Association
Member and their guests shall comply with and abide by all rules

and regulations adopted by MDCSW. MDCSW may exclude or eject any
Association Member OF their guests from the Common Area and/or
the Courts for so long as any violation of said rules and
regulations continues.

8. gnforcement and Remedies. The failure of the Condomin-
ium Association to pay any sum due in accordance with the
provisions of this Agreement or to abide by the other terms of
this Agreement shall give MDCSW the right to exercise any
remedies available to it at law or in equity. including without
limitation the following:

(i) MDCSW may bring an action to recover a money judgment
against the CQndaminium~Association for any amount due
together with costs and attorneys' fees incident. to such
action. The bringiny of such an action shall not waive the
right of MDCSW to pursue any other remedy hereunder.
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(i1} MDCSW may exclude from and deny'the use and enjoyment
of the Common Area and/or the Courts to Asgociation Members
and their guests until such default is cured.

(iii) MDCSW may terminate the rights of the Condominium
Association under this Agreement by giving the Condominium
Association written notice of the default, specifying the
nature thersof, and specifying its {ntention to terminate,
and termination shall occur automatically if the default is
not cured within 45 days after the date such notice is

given,

9. view. Except for an alevated pedestrian walkway which
may be conscructad across Seawall Boulevard from a point at or
near the top of the bunker, no structure may be constructed,
placed or permitted to remain on the Common Area which materially

obstructs the view from any unit in the Condominium to the Gulf
of Mexico.

10. Successors and Assigns. All of the covenants and
conditions herein contained sha 1 be binding upon the parties and
their successors and assigns; provided, however, that the
condominium Association may not transfer or assign its rights
hereunder to any person or entity except an entity succeeding to
the rights, duties and obligations of the Condominium Association
under that certain peclaration of Condeminium for the San Luis’
Condominium which is or will pe filed of record in the office of
the County Clerk of Galveston County, Texas. The rights,
obligations and interests of MDCSW hereunder and in and to the
Common Area and the Courts are freely transferable.

11. Duration and Amendment. The term of this Agreement
shall be for a period of sixty~eight years from and after
pecember 16, 1982, and may be amended only by the mutual written
agreement of the parties hereto.

12. Notice and approval. Any notice required hereunder
shall be given in writing, delivered in person oOrC deposited in
the United States Mail, postage prepaid, certified, return
receipt requested, to the following addresses:

Mitchell Development Corporation of the Southwest
P. O. Box 4000
The Woodlands, TX. 773874000

The San Luis condominium Association, Inc.
5222 Seawall Boulevard
Galveston, TX. 77550

Such address may be changed Dy either party by notice given in
accordance with this Section. Notice will be deemed given on t™
date of personal delivery or on the third day following the dat-
of post mark, if sent DY mail. Any approval required by the
terms of this Agreement shall be deemed given if the party whos

EXHIBIT 4
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approval is required has not responded to any notice requesting
an approval within 15 days from the date said notice was given.

MITCHELL DEVELOPMENT CORPORATION
OF THE SOUTHWEST

i

cHE SAN LUIS CONDOMINIUM
ASSOCIATION, INC.

By: EB[%L
STATE OF TEXAS §
COUNTY OF §
w

This instrument was acknowladged besfore me on March 11 ¢
’

by __ Ceorge G, lLake ’ x
of Mitche Deve Lopment corporation of t&e Southwest, a Delaware

corpexation, on behalf of said corporation.

_____IMS"‘*’J\
Printed Name: lou Ann Smith
Notary Public

State of Texas

My Commission Expires:_1]/12/86

STATE OF TEXAS s
COUNTY OF §

This instrument was acknowledged hefore me oOn MARZ & i1,
by RORE L. Lo GALATED — PPEs IDENT :

4
of The San Luis Condominium Agsociation, Inc., 3 Tenas nonprofit
corporation, on behalf of said corporation.

scate of Teéexas

My Commission expires: § [2F 8=
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EXHIBIT A

COWDO USZR EASEMENT WITHIN H.D.C.3.W. EAST TRACT

STATE OF TEXAS Michaal B. Manard Survay
Abserace Mo, 628

COUNTY OF GALVESTON

A descripeion of a 0.574 acre (25,012.61 square faet) tract of land locaved in
Galveston County, Texas, situated in the Michael B. Merarzd Sarvey, Abstract
Mo. 628, recorded in Voluma 1281, Page 284, of tha Official Public Recorxrds of
GCalveszton County Deed Records and baing more particularly describad by metas
and bounds as followsy

COMMENCING at a4 point for corner, baing the Southwestarly cornar of a
3.0303-acrs tract comveyed to Sam Albaral, Trustee, recorded in Voluwe 3213,
Pags 530 of the Dsed Racorda of Galvaston County, Taxas, in the original South
boundary line of & 22.4680-acre tract formarly ownad by Mitchall Davalopmant
Cozporation of the Southwest, common with the Naozreh righe-of-way boundary of
Seavall Boulavard (varying width), said point being refarencsed in two call
from the Southsast corner of said 22.4680-acrm tract, marked by ‘an "X" in
concrete on the Norztherly edge of a concrate sidewalk, as follows:

South 519 34' 00° West, 345.00 faet to am °"X° in concrete and South 620

S1' 0CG® Wasg, 361.55 feawt to said commencing point;

THENCE, South 62° 51' 00" West, along tha Northerly right—of~way line of
Sgawall Bsulavard, 62,22 feet to a poing;

THENCE, Rorthwescerly, along the are of a curve to the laft with a radius of
226.99 faet, & central angla of 489:42' 43" 3 long chord basaring North 570
53* 01" West, 187.22 fest, and a total arc distanca of 192,98 fget to the
FOINT OF BEGINKING: : S

THENCE, Southwesterly, along the aré of a curve to the left with a radius of
226.99 feet, a cantral angle of 099 S0' 20°, a long chord bearing South

820 50' 28" West, 38.93 foet, and a total arc distancs of 18.98 feet to a
point for corner;:

THENCE, Nagch 270 09' 00" West, 11.38 fest to a point;
THENCE, Souythwasterly, along the are of a curve to the left with a radius of
238.00 feet, a canctral angle of 11° 18' 08", a long chord bearing South

719 31' 29" uegt, 46.87 fset, and & total are distanca of 46,95 feer to a
point for corner;

THENCE, Noreh 270 09' 00° West, 159.95 fest to a point for corner:

THENCE, North 62° S1' 00" East, 39.40 faet to a point for corner;

THENCE, South 1390 09' 00" East, 22.75 fast to a point for corner;

THENCE, Nertheastarly, along the arc of a curva to the right with a radius of
447.70 faet, a central angle of 23° 18' 31“, a long chord bearing North

829 10' 15" Fagt, 180.88 faet, and a total arc distance of 182.13 feet to a
point for corner; '




CONDO USER EASEMENT WITHIN M.D.C.S.W. EAST TRACT

THENCE, South 139 06' 31" East, 33.71 faet to a point for cormer:
THENCE, South 299 18' 11" vest, 44.94 feet tO a péint:

THENCE, South 320 12' 43" West, 10.12 feet to & poine;’

THENCE, South 299 19' 01° West, 352.]0 feet to & point;

THENCE, South 299 23 57° West, 9,86 faet to a point;

THENCE, South 299 52° 26° Wast, 20.35 faet to the FOINT OF BEGINNING and
containing 0.574 acrs (25,012.61 square faet) of land, mors or less.
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EXHIBIT 8B

M.D.C.S.W. RECREATIONAL TRACT

STATE OF TEXAS Michael B. Manard Survey
Abstract No. 629

COUNTY OF GALVESTON

a degeription of a 0.366 zcre (15,956 squaze feat) tract of land
located in Galwvestoa Couaty, Texas, situated in the Michaal B.
Manard Survey, Abstract ¥o. 624, racorded in Voluma 1281, Page
284, of the Official Fublie Records of Galvestoa County Deed
ﬂmagr%: and being more particularly described by metes and bounds
ag followa: : )

COMMENCING at & point for corner, baing the Southwasterly corner
of a 3.0303~acre tract conveyed to Sam Albaral, Trustae, recordad
in Volume 3213, Page 530 of the Deed Recoxds of Galveston County,
Taxas, in the original South boundary line of a 22.4680-acze tract
formerly owned by Mitchell Development Corporation of the Southwast,
coamon with ths Rorth right-of-way boundary of Seawall Boulevard
(varying width), said point being referenced in two call from tha
Southeast cornar of said 22.4680-acre, tract, marked by an "X in
concretas on the Northerly edge of a concrats gidawalk, as follows:
South 51° 34° 00" wWest, 345.00 feet to an °X* in concrats and South
62° S1' 00" Wast, 361.55 feet to said commencing point:

THENCE, North 16° 10° 09° West, 418.92 fegt to & point in the -
3:2:?nrly right-of-way line of Fort Crockett Boulevard (50-£foot
H ’ :

THENCE, North 16° 10° 00" West, 50.00 fest to a point in the
Northerly right~of-way line of Fort Crockett Boulavard;

THENCE, South 73° 56°' 40° Wast, along the Northerly right-of-way
line of PFort Crockett Boulevard, 155.13 feet to the POINT OF
BEGINNING: .

THENCE, South 73° 50' 00" West, along the Northerly right-of-way
line of Fort Crockatt Boulevard, 64.00 feet to a point;

THENCE, North 16° 40' 00° West, 248.95 feet to a point for corner;
THENCE, Rorth 73° 09°' 00° East, 64.00 feet to = point for corner;
THENCE, South 16° 40° 00° East, 249.71 feet to the POINT OF

BEGINNING and containing 0.366 acre (15,956 square faet) of land,
moze or less,
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SECURITY SYSTEM=SAN LUIS CONDOMINIUMS

The security system is designed to protect your property by restricting access

to the building to condominium owners, their guests, expectad deliverymen, and
other authorized persons, such as maintenance and service people, security guard,
etc. The system is a parimeter security system, utilizing electric locks to
sacure all pofnts of entry into the building. Entry fs obtained by using a blue
access card at the card reading sensors Yocated at all access points. Access
cards are furnished to you.

Access to the penthouse levels is restricted to penthouse owners and other authorized
persons. '

The automobiles of condominium owners are secured in reserved levels of the parking
garage. Only condominium owners have access to this area.

OIRECTIONS FOR USING ACCESS CARD

1. AT DOORS- A black, square card reading sensor is conveniently located near
each entrance door to the condominium building. Te gain entrance, simply
present your access card within a few inches of the sensor. The door will
anlock and will automatically relock behind you after a brief time.

when leaving the buildiag, simply press the red button located near the edge
of the door or open the door from the inside if you are exiting to the parking
garage.

2. IN PARKING GARAGE- When you are entering the area reserved for condominium
owners, present your access card within a few inches of the pedestal-mounted
sensor located in the center of the ramp. The gates will open and you may
drive through. The gates will automatically close behind you.

When leaving, approach the gates slowly. The gates will automatically open

and close behind you. You do not need to present your access card when leaving
the parking garage.

YISITORS AND DELIVERYMEN

[f you are expecting visitors or 2 delivery, instruct your visitor or deliveryman
to dial your condominium number on the special visitors' phone mounted on the
wall in the ground-floor lobby. This will automatically dial your telephone.
Wwhen the person has satisfactorily identified himself to you, punch the number
"g" on your telephone., This will briefly unlock the entrance doors in the lobby
~and permit your visitor to come inside and take the elevator to your floor.

EXHIBIT
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SHARED POOL FACILITIES

MW

USE AGREEMENT

THIS AGREEMENT antersd into on this the 18th day of
February, 1985, by and between FORT CROCKETT HOTEL LIMITED. dba
THE SAN LUIS ON GALVESTON ISLE (*Limited®) and THE SAN LUIS
CONDOMINIUM ASSOCIATION, INC. (the scondominium Association®), a
Texas nonprofit corporation.

WITNESSETH:

WHEREAS, Limited ia the owner of The San Luis on Galveston
tsle Hotel (the “Botel®) located on a tract adjacent to The San
tuis. Condominium {the scondominium®) in Galveston, Texas, and in
conjunction therewith has constructed and owns a swimming pool
and landscaped area on the Hotal property; and

WHEREAS, Condcaminium Association, whose members (the
“Association Members®) are the owners of condominium units in the
Condominium, desires Lo make available said pool facilities for
the use and benefit of the Association Members and their guests,
and to pay a pro rata share of the costs of operating and
maintaining said pool area; ' .

NOW THEREFORE, for and in consideration of the mutual
benefits and obligations herein contained, Limited and the
Condominium Association hereby covenant and agree as follows:

1. right to Use. Limited hereby conveys to the Condo-
minium Association, for the use and benefit of the Association
Members, their guests and invitees, the non-exclusive right to
use that tract of land described in attached Exhibit A, together
with all improvements thereon, and the restrooms located adjacent
ro said tract as shown on exhibit A (the “Shared pool
Facilities®) commencing on the First Closing Date {as defined
nelow). The right to use the Shared Pool Facilities shall be
subject to the terms and conditions of this Agreement and to such
reasonable rules and regulations as may be adopted by Limited to
assure the fullest possible use and enjoyment of the shared Pool
Facilities by all users, including reqgulations limiting the use
of all or portions of the shared Pool Facilities during such
reasonable pericds when exclusive use of all or a portion of the
same has been reserved Dy certain users as provided for in said
rules and regulations.

2. Duty to Maintain shared Facilities. Limited shall be
obligated to and shall provxae Tor high quality care, operation,
management, maintenance and repair of the Shared pPool facilities,
and shall pay all taxes, assessments and insurance premiums
relating to the shared Pool Facilities. Limited shall have the
right and authority to hire employees, agents or subcontragtors
to perform the various functions and services necessary toO
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tulfill Limited's obligations under this Agreement, and to
purchase gsuch supplies and equipment as may be necessary to
fulfill such obligations. Limited shall pay all costs incident
to performance of such duties, and shall cbtain reimbursement
from the Condominium Association for a portion of such costs
pursuant to Paragraph 3 below.

3. Condominium's share. The Condominium Association
agrees to pay to Limit the Condominium's Share (as hereinafter
defined) of all costs and expenses incurred from and after the
date of the closing of the sale of the first unit in the
Condominium (the “First Closing Date”) for the care, operation,
management , maintenance and repair of the Shired Pool Pacilities,
excluding any costs attributable solely to the operation or
maintenance of those portions of the Shared Pool Facilities used
exclusively for food service or as a bar.

: The Condominium's Share of such costs and expenses
shall be that amount of such costs and expensss which bears the
same relation to the total costs and expenses as the number of
pedrocms in the Condominium (as designated in the recorded
condominium declaration, with each efficiency unit deemed to
include one bedrocm) bears to the sum of the number of bedrooms
in the Condominium and sleeping rooms in the Hotel as of the date
of any such determination.

. 4. operating Costs and Payment. Limited shall prepare
annually, 1n advance, an estimate of all costs and expenses
incident to the care, operation, management, maintenance and
repair of the Shared Pool Facilities, including, without limita-

tion, the following:

(i) grilicy costs, ineluding, without limitation, charges
for water, electricity, sewer and gas;

(ii) Cleaning, landscaping and routine upkeep costs,
ineluding pool chemicals, maid, janitorial and trash removal
services;

(iii) The cost of suppliés, furniture and equipment for the
operation of the Shared pool Facilities:

(iv) The cost of repair and maintenance of the Shared pool
Facilities, including a reserve for replacement oOF repair;

(v) Any additional amount for extraordinary costs and
expenses in the nature of alterations, remodeling,
renovation or restoration of the Shared Pool Facilities
which may be necessary for continued high quality operation
of same in the judgment Of Limited, but excluding the cost
of any expansions, additions or improvements to the Shared
Pool Facilities (except with the prior written approval of

-

the Condaminium Association);
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(vi) The cost of general real estate taxes and aspecial
agsegsmants attributable to the Shared Poal Pacilities;

(vii) The cost of liability insurance premjiums relating to
the Shared Pool Facilities, as provided for in Paragraph 5
balow; and

(viii) Allocated compensation costs (inecluding employee
penefits) of all employees who provide services necessary
for the operation of any of the Shared Pool Facilities. .

Any coats incurred solely because of a spacial event held at
the Shared Pool FPacilities shall be excluded from operating
costs and shall be paid by Limited (subject to Limited's
right to reimbursement from any third party). Indirect
management costs shall not excead 5% of the total annual
oparating cost for the Shared Pool Facilities.

Limited shall mail or deliver to the Condominium Association
a statement of the Condominium's Share of the estimated
costs and expenses and a schedule of monthly or quarterly
amounts for payments to be made by the Condeminium
Association. The Condcminium Association shall pay each
such amount to Limited in advance, on or nafores the due date
shown therson, without further notice. All amounts due
nersunder shall bear interest from the due date until paid
at a rate three percent in excess of the announced prime
intersst rate of U. S. Nagional Bank of Galveston, from time
to time.

Within 30 days after the end of each year, Limited shall
prepare and mail or deliver to the Condominium Association
an accounting of the actual costs and expenses incurred by
Limited in the preceding year with regard to the Shared Pool
Facilities and of the Condominium's Share of such actual
costs and expenses. If the Condominium's Share of actual
costs and expenses exceeds the amount of payments made by
the Condominium Association for that year, the Condominium
Association shall forthwith pay to Limited the amount of the
deficiency. If the Condominium's Share of actual costs and
expenses is less than the amount of such payments made by
the Condominium Association, Limited shall forthwith refund
to the Condominium Association the amount of its over-
payment. The Condominium Association shall have the right
to audit the records of Limited relating to the charges
under this Agreement, annually, at its cost, and at
reasonable times.

5. vaxes and Iinsurance. Limited shall obtain and keep in
full force and effect at all times broad form comprehensive
publie¢ liability insurance coverage, with a single limit for
bodily injury and property damage for each person and occurrence
of $%500,000.00, containing such deductible provisions as good
business may dictate. The liability insurance shall name the

Y-
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Condominium Association as an additional insured. Limited shall
provide the Condominium Association, upon request, with a
certificate evidencing such insurance. Any such policy may cover
gacilities and improvements in addition to the Shared pool
pacilities. Association shall maintain similar coverage under
{ts mulci peril insurance policy applicable to the Condominium
Building. _

In determining the amount of general real estate taxes,
special or other assessments, and insurance premiums levied
against or attributable to the Shared pool Facilities, the amount
of such taxes, assessments and insurance premiums, if not
separately stated, shall be a fair allocation thereof as deter-
mined by the good faith estimate of Limited.

6. casualty Damage, Obsolescencs and Condemnation. In the
avent of damage, ﬁesttuctfon. or a ccmplete or partIaI
condemnation of the Shared pool Facilities, the Condominium
Association shall not ne sntitled to share in any inaurance
proceeds or condemnation awards, and same shall not abate
payments of operating expenses which are due from the Condominium
Association under this Agresment. In the event that the Shared
Pool Pacilities are not repaired, reconstructed or renewed within
180 days following casualty damage, destruction or condemnation,
this Agreement and all rights and obligations of the parties
nereunder with respect to the damaged or destroyed facilities
shall terminate, except for accrued obligations.

7. gEnforcement of Rules and Regulations. Each Association
Member and their guests shall comply with and abide by all rules
and regulations adopted by Limited, Limited may exclude or eject
any Association Member or their guests from the shared Pool Fa-
cilities for any violation of said rules and regulations.

8. Enforcement and Remedies. The failure of the Condomin-
ium Association to pay any sum due in accordance with the
provision of this Agreement or to abide by the other terms of
this Agreement shall give fimited the right to exercise any
remedies available to it at law or in equity, including without
limitation the followings

(i) Limited may bring an action to recaver a money
judgment against the Condominium Association for any amount
due together with costs and attorneys' fees incident to such
action. The bringing of such an action shall not waive the
right of Limited to pursue any other remedy hereunder.

(ii) Limited may exclude from and deny the use and
enjoyment of the Shared Pool Facilities to Asgociation
Members and their guests until such default is cured.

(iii) Limited may terminate the rights of the Condominium

Association under this Agreement by giving the Condominium
Association written notice of the default, specifying the
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nature thereof, and speciﬁying jrs intention tO terminate,
and termination shall occur automatically if the default lis
not cured within 45 days after the date such notice is

given.

9. successors and Assigns. All of the covenants and
conditions herain contained s%afl be binding upon the parties and
their successors and assigns; providad, nowaver, that the
Condominium Association may not tranafer oOF assign its rights
nereunder to any person OF ancicy except an entity succeeding to
the rights, duties and obligations of the Condominium Association
under that certain peclaration of Condominium for the San Luis
condominium which is or will be f£iled of racord in the Office of
the County Clark of Galveston County, Texas.

10. Duracion and amendment. The tarm of this Agreement
shall ba for a perisa of sixcty-eight years from and after
pecember 16, 1982, and may be amended only by the mutual written
agreement of the parties hereto.

11. Notice and Approval. Any notice required hereunder
shall be given in writing., delivered in person or deposited in
ehe Unitsd States Mall, postage prepaid, cartified, return
receipt requested, toO the following addrasses:

Fort Crockett Hotel Limited )

c/o Mitchell Development Corporation of the Southwest
p. O. Box 4000 ' -

The Woodlands, TX. 77387-4000

The San Luis condominium Association, IncC.
8222 Seawall poulaevard
Galveston, TX. 77550

Such address may be changed by either party by notice given in
accordance with this Section. Notice will be deemed given on the
date of personal delivery or on the ¢hird day following the date
of post mark, if sent py mail. Any approval required by the
terms of this Agreement shall be deemed given if the party whose
approval is required has not responded to the notice requesting

an appraval within 15 days from the date said notice was given.

FORT CROCKETT HOTEL LIMITED

BY: MITCHELL DEVELOPMENT
CORPORATION OF THE SQUTHWEST, IT
GENERAL , PARTNER




THE SAN LUIS CONDOMINIUM
ASSOCIATION, INC.

By: //&
STATE OF TEXAS $
COUNTY OF s
“Th instrument was acknowledged before me on _ March 11 -
1985, 3 '

B ’

of Mitchell Devofopmat. Earporation of the Soutﬁwest. General
. partnerof The Fort Crockett Hotel Limited, a Texas Limited
Partnership, on behalf of said partnership.

printed Name: Loy Ann Saith

Notary Public
state of Texas
My Commission Expires:_11/15/86

STATE OF TEXAS ] -
COUNTY OF §

This ipnstrument was acknowledged bafore me on g{t](gb L
1985, by . ' erit '
of The San Luis Condominium Association, Inc., a Texas nonprofit
corporation, on behalf of said corporation.

State of -

My Commission expires: /28 (T
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THE SAN LUIS CONDOMINIUM COUNCIL UNINHABITABLE HOUSING POLICY

STATEMENT OF PURPOSE

Just as damage may make a personal home uninhabitable and result in the owner of that home
to incur expenses for temporary housing, so shall it be the expectation for each quarter share
owner that his/her unit at The San Luis Condominiums may, at times, be unavailable for their
personal use, or use of their guest, or use of an RCI exchange guest, or a rental guest through
the rental program of The San Luis Resort. The expense of the temporary housing after the first
24 hours, and/or the loss of rental income after the first 24 hours, and/or compliance with RCI
exchange requirements shall be the sole responsibility of the affected quarter share owner and
not of The San Luis Condominium Council.

Quarter share ownership makes The San Luis Condominiums unusual among timeshare
facilities in that the ownership by individuals does not create an inventory of available rooms for
persons who wish to exchange into The San Luis Condominiums through the RCI exchange
program. This situation becomes critical when a unit assigned for exchange is or becomes
uninhabitable.

DEFINITIONS

“Uninhabitable” means that a quarter share unit cannot be safely occupied by an owner, an
owner’s guest, an RCI exchange guest, or a rental guest due to damage by fire and resulting
water, or by broken water pipe(s), or by plumbing stoppages and/or overflows, or by failure of
heating or air conditioning equipment, or by breakage of the patio window(s) due to an act of
nature, not a person-caused accident, or due to incomplete repairs or renovations, or if there is a
total closure of The San Luis Resort and/or Condominiums due to fire or storm damage.

“Uninhabitable” does not mean that a quarter share unit cannot be safely occupied by an owner,
an owner’s guest, an RCI exchange guest, or a rental guest due to outside noise, problems with
heating or air conditioning equipment, water supply or plumbing, or inoperative utilities.

“Uninhabitable” does not include a condominium unit owned full-time and which may have
suffered damages due to an issue in a quarter-share unit.

DETERMINATION OF STATUS

It shall be the sole discretion of The San Luis Condominium Manager or designee, after
consultation with The San Luis Resort engineer and The San Luis Resort security director and
any current Council Director in residence at the time, to declare the quarter share unit
uninhabitable. Such designation shall be justified in writing and e-mailed to all Council Directors
within 24 hours of the designation.

PROCEDURAL ACTIONS

When a quarter share unit is deemed uninhabitable, The San Luis Condominium Manager shall:

1. take immediate and appropriate action to return the unit to habitable status;

2. arrange for temporary housing of the unit occupier (or scheduled unit occupier, if necessary)
for a period not to exceed 24 hours in (a) an available, unoccupied quarter share unit, or (b) a
hotel room at The San Luis Resort, or (c) a hotel room at a property owned by Fertitta
Hospitality, or (d) a condominium unit in the rental program; and

3. arrange for transfer of the inhabitable unit’s owner/guest and their personal belongings to the
temporary unit.
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4. If the uninhabitable quarter share unit is or is to be occupied by an RCI exchange guest, The
San Luis Condominium Manager or designee MUST immediately notify RCI of the situation so
that RCI can take appropriate action to find a replacement exchange for the guest at no cost to
The San Luis Condominium Council.

As soon as The San Luis Condominium Manager deems the affected quarter share unit
habitable, but within not more than 24 hours, The San Luis Condominium Manager shall arrange
for the transfer of the affected owner/guest and their personal belongings back to the quarter
share unit or to their mode of transportation.

Cost, if any, for the temporary housing and transfer of personal belongings shall be charged to
an “Emergency Housing” account in the annual budget.

If the affected quarter share unit is unavailable for use during the next assigned usage period,
The San Luis Condominium Manager shall make every effort (documented in writing) to contact
the quarter share owner assigned that usage period to advise them of the unit’s status.

If the affected quarter share unit is in the RCI exchange program, The San Luis Condominium
Manager shall also notify RCI of the unit’s status.

Notification to RCI of the quarter share units scheduled for annual renovations shall also be
made by The San Luis Condominium Manager by November 1 annually.

CAUSE OF ACTION

If the cause of the uninhabitable status of a quarter share unit is determined by The San Luis
Condominium Manager and appropriate other officials to be due to the illegal or intentional
action of the owner or guest, The San Luis Condominium Council shall take appropriate legal
action.

ADOPTED:  August 27, 2010

AMENDMENT DATE:September 28, 2018



ADOPTED POLICY

THE SAN LUIS CONDOMINIUM COUNCIL
“SPLIT” SPECIFIC TIME-USAGE POLICY

The Declarations and Bylaws of The San Luis Condominium Council only address quarter-share
ownership of units. However, if a quarter-share owner “splits” ownership of the specific time-
usage period titled to the unit, the multiple owners of the specific time-usage period (A, B, C or
D) titled to the unit must designate one of the owners as the “agent of record” to receive monthly
maintenance fee statements for the specific time-usage period titled to the unit, and to remit a
single monthly payment of the maintenance fees for the specific time-usage period titled to the
unit. Such designation must be submitted in writing to both the Condominium Manager and to
the accountant’s office for The San Luis Condominium Council.

If an “agent of record” for the specific time-usage period titled to the unit is not designated by the
multiple owners within 30 days of the specific time-usage period’s ownership split, The San Luis

Condominium Council shall designate one of the multiple owners as the “agent of record” for that
specific time-usage period.

Even with the designation of an “agent of record”, each owner of a “split” specific time-usage
period titled to the unit shall be held responsible for payment of monthly maintenance fees by
each of the owners among whom the specific time-usage period titled to the unit is “split”. The
failure to make monthly maintenance fee payments by any of the owners of the “split” specific
time-usage period titled to the unit will subject all of the “split” owners of that specific time-usage

period titled to the unit to the provisions of The San Luis Condominium Council’s “Use of Locked-
Out Unit” policy.

The Condominium Manager shall communicate to the closing agent for each proposed sale of a
quarter-share unit an “agent of record” form for use by the multiple owners of a unit with a “split”
specific time-usage period to designate one of the owners to receive monthly maintenance fee
statements for the “split” specific time-usage period, and to remit a single monthly payment of
the maintenance fees for the specific time-usage period.

ADOPTED: October 20, 2017

AMENDED: October 20, 2017; December 1, 2017



March 25, 2010
The San Luis Condominiums:

We have completed the installation of the new access control system for the condominiums.
Improvements have been made for your convenience. In preparation for activating the system we
wanted to pass along the following information. The security system will be activated Monday April 19,
2010 common area doors and the parking garage will require an access card for entry.

¢ The new system uses newer technology and as such your old access cards will no longer work.

New access cards will be issued to all authorized persons. Please make arrangements with your

property manager to pick up the new access cards.
e The new access control system does utilize proximity access cards which simply means you will
need to hold the card near the reader to gain access to the building from any card reader.

¢ We have installed motion sensors above each door to automatically release the lock whenever
someone approaches a door.

e Thered button is there only as a backup and it is not necessary to push the button under normal
circumstances to exit the building. The new system button has a delay built in so once you push
the button the lock will release for thirty seconds to allow access.

e A new card reader has been installed below the automatic gate allowing access to the upper
levels of the parking garage. You will need to present your card to the reader to open the
parking garage gate.

e The card reader on the front wall in the condominium lobby has been replaced and relocated to
the left of the double doors leading to the elevator lobby. This is a combination keypad and
proximity card reader. All new access cards are activated for entry into the building.

e Acard reader has been installed on the parking garage side of the doors leading from the garage
to the elevator lobby on the ground level,P-2,P-3 P-4 and the south side exterior from the
seawall, including entry from the hotel into

the condominium building. Hold your access card against the card reader and
the lock will release.



San Luis Condominium Council
Statement of Assets and Liabilities

Tax Basis
As of December 31, 2018
ASSETS
Operating fund Reserve fund TOTAL
ASSETS
MNB Operating $ 38,279.23 $ 0.00 $ 38,279.23
MNB Owner Deposit Acct. 103,580.30 0.00 103,580.30
MNB Reserve Fund 0.00 45,239.01 45,239.01
Accounts receivable 56,024.52 3,600.00 59,624.52
Prepaid refurbishment 0.00 190,768.61 . 190,768.61
S.L. Assac. owner deposit 16,339.00 0.00 16,339.00
Fixtures and equipment ‘ 182,752.74 4,174.39 186,927.13
Accumulated depreciation (176,833.90) (4,174.39) (181,008.29)
TOTAL ASSETS $ 220,141.89 $ 239,607.62 $ . 459,749.51
LIABILITIES & CAPITAL
Operating fund Reserve fund IOTAL
LIABILITIES & CAPITAL

Deposits from owners $ 98,898.28 § 0.00 $ 98,898.28
Unearned revenue 50,819.00 25,825.00 76,644.00
Total Liabilities 149,717.28 25,825.00 175,542.28
Retained Earnings 70,424.61 213,782.62 284,207.23
TOTAL LIABILITIES & CAPITAL $§ 220,141.89 % 239,607.62 $ 459,749.51

See Accountants' Compilation Report




