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CAPTAIN'S COVE RESORT

DECLARATION ESTABLISHING A CONDOMINIUM REGIME,
COVENANTS, CONDITIONS AND RESTRICTIONS

THE STATE OF TEXAS *
* KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF GALVESTON *

That this DECLARATION is made this _15th day of

April « 19_83 , by Sunward Developers, Inc., a Texas
corporation, acting herein by and through its duly authorized
officers, with its principal office in Galveston County,
Texas, and Dwelling Development, Inc., a Texas corporation,
acting herein by and through its duly amthorized officers,
with its principal office in Galveston County, Texas, hereinafter
jointly referred to as "Developexr," pursuant to the provisions
of Article 130la of the Revised Civil Statutes of the State
of Texas ("the Condominium Act",)

RECITALS

A. Developer Dwelling Development, Inc. is the owner
of that certain parcel of real property described in Exhibit
"A" attached hereto and made a part hereof for all purposes,
hereinafter sometime referred to as "the Land"; and

B. Developer has executed a plot plan showing the
location of the Building(s) and other improvements constructed
or to be constructed on the Land, a true and correct copy of
which is attached hereto as Exhibit "B", which is a part
hereof for all purposes; and

c. Developer has executed plans for Building(s)
existing or to be constructed on the Land that contain Units
located, designated and described in Exhibit "C" attached
hereto and a part hereof for all purposes; and

D. Developer intends to submit the Land, the Building(s),
all improvements and structures constructed or t0 be constructed
thereon, subject to uses, covenants, conditions, restrictions,
easements, charges, liens and limitations to a Condominium
Regime in the manner provided by the Condominium Act, and as
covenants running with the land;
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NOW, THEREFORE, Developer does hereby declare that the
Land, the Building(s) all improvements and structures constructed
or to be constructed thereon, to be subject to the uses,
covenants, conditions, restrictions, ecasements, charges,
liens and limitations set forth herein, as covenants running
with the land, are hereby submitted to a Condominium Regime
pursuant to the Condominium act, for the declared purposes
of enhancing the desirability, attractiveness and value of
the Condominium Project, for the use and benefit of and to
be binding upon all parties having or acquiring any right,
title or interest therein or any part thereof, their successors
and assigns:

WITNESSETH:
ARTICLE I

DEFINITIONS AND DESCRIPTIONS

As used in this Declaration, the Articles of Incorporation
of the Association, the Bylaws, and the Exhibits attached
hereto, and all amendments thereof, unless the context
requires otherwise, the following definitions shall pravail:

1.01 "agsociation,"” means the Texas non-profit
corporation (existing or to be created), the member of which
shall be all Unit Owners; and, it shall be and perform as
the 'Council of co-owners® under thes Condominium Act. The
name of the Association is: Captain's Cove Resort Association.
A copy of the Articles of Incorporation of the Association

is attached hereto as Exhibit "G".

1.02 "Agsgsociation Properties," means that real and
pergonal property owned by the Association.

1.03 "Board of Directors," means the board of
directors of the Association.

1.04 "Building(s)," means the principal structure(s)
erected or to be erected upon the Land in the location(s)
shown on Exhibit "B", and as further described in Exhibit
nCW  each Building being denoted by Letter, viz: A, B, and
C.

1.05 "Bylaws," means the bylaws of the Association,
as amended from time to time, and shall be understood to be
the 'bylaws' referred to in the Condominium Act. A copy of
the Bylaws are attached hereto as Exhibit "H".
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1.06 "CZommon Elements," mean all portions of the
Condominium Project, except the Units, and consists of the
General Common Elements and the Limited Common Elements.
Common Elements shall include the Association Properties.

1.07 "Condominium," means the separate ownership
of Units in the Building(s) together with an undivided share
of the Common Elements as an appurtenant thereto.

1.08 "Condominium Project,” means this real estate
project whereby 51 Units in existing or proposed Building(s)
are offered or proposed to be offered for sale; the name of
which is: Captain's Cove Resort.

1.09 "Declaration,” means this document establishing
the Property as a condominium regime, as it may be amended
from time to time.

1.10 "Developer,"” means the person named hereinabove
who undertakes to develop the Condominium Project referred
to herein.

1.11 "General Common Elements," means and includes:
(1) The Land on which the Building(s) stand(s):;

{(2) The foundations, bearing walls and columns,
the floor between each floor located within a Unit,
roofs, halls, lobbies, stairways, and entrances and
exits or communication ways;

(3) The yards and gardens, if any;

(4) The premises for the lodging of persons in
charge of management or care of the Condominium Zroject;

(5) The compartments or installation of central
services such as electricity, natural gas, hot and cold
water, sanitary sewers, central television systems,
telephone systems, reservoirs, tanks, pumps, and swimming
pool.

(6) The devices or installations existing or
acquired for common use;

(7) All other elements of the Building(s) desirable

or rationally of common use or necessary to the existence,
maintenance and safety of the condominium regime.
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1.12 “Interval Ownership," is a concept whereby a
Unit and its interest of the Common Elements are conveyed
for periods of time, i.e., Unit Week(s), the purchaser of
the Unit Week({s) receiving title to the Unit for the stated
time period in perpetuity. BHowever, if the interest created
by this "Interval Ownership" is found by a court of law,
after all appeals are exhausted, to violate any rule against
perpetuities, said interest shall be converted to a fee
simple as tenant in common with all other purchasers of Unit
Weeks in each such Unit in the Percentage Interest in such
Unit, determined and established by Exhibit "E" attached
hereto and which is hereby made a part hereof for all purposes.

1.13 "Limited Common Elements," means and includes
those Common Elements reserved for the use of a certain Unit
or number of Units to the exclusion of the other Units some
of which elements are so designated in Exhibits "B", and
"cn.

{1) Wwhere any chute, flue, duct, wire, conduit,
bearing wall, bearing column, or any other fixture lies
partially within and partially outside the designated
boundaries of a Unit, any portions thereof serving only
that Unit is a Limited Common Element allocated solely
to that Unit, and any portion thereof serving more than
one Unit or any portion of the Common Elements is a
part of the General Common Elements.

(2) Any shutters, awnings, window boxes, doorsteps,
stoops, porches, balconies, patios, and all exterior
doors and windows or other fixtures designed to serve a
single Unit, but located outside the Unit's boundaries,
are Limited Common Elements allocated exclusively to
that Unit.

1.14 "Majority of Unit Owners," means the same as
'majoxrity of co-owners' in the Condominium Act and is the
Unit Owners with 51% or more of the votes weighed so as to
coincide with percentages assigned in Exhibit "D" attached
and a part hereof.

1.15 "Management Agreement,” means and refers to
that agreement between the Association and the Management
Firm, a copy of which agreement is attached hereto as Exhibit
llFll.

1l.16 "Management Firm,"” means and refers to the
entity identified as the Manager in the Management Agreement,
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1.17 "Member," means the Unit Owner as a member of
the Associatica.

1.18 "Mortgagee,” means the holder of promissory
note, the payment of which is secured by a first lien deed
of trust (mortgage) of a Unit.

1.19 "Occupant," means a person, or persons, other
than a Unit Owner, in possession of a Condominium Unit.

1.20 "Percentage Interest," means the percentage
interest which a Unit bears to the total percentage interest
of all Units, the sum of all such percentage interest being
100%. The Percentage Interest of sach Unit is dasignatzd in
Exhibit "D" attached and a part hereof. The Percentage
Interest in a Unit of each owner of Unit Weeks in that Unit
is as set forth in Exhibit "E"™ attached hereto.

1.21 "Person," means an individual, firm, corporation,
partnership, association, trust or other legal entity or any
combination thereof.

1.22 "Property,"” means and includes the Land and
the Building(s), all improvements and structures thereon and
all easements, rights and appurtenances belonging thereto.

1.23 "To Record," or "Record," means to record in

Property 1s situated, in accordance with the provisions of
Title 115, Revised Civil Statutes of fTexas, 1925, as amended.

1.24 "Unit," is the same as 'apartment' under the
Condominium Act, and means an enclosed space consisting of
one (1) or more floors or stories, and having a direct exit
to a thoroughfare or to a given common space leading to a
thoroughfare.

(1) The boundaries of a Unit shall be and are the
unfinished/undecorated interior surfaces of its perimeter
walls, floors and ceilings; and the Unit includes the
airspace so encompassed, excepting Common Elements.

(2) All lath, furring, wallboard, plasterboard,
plaster, paneling, tiles, wallpaper, paint, finished
flooring, and any other materials constituting any part
of the finished surfaces thereof are a part of the
Unit, and all other portions of the walls, floors, or
ceilings are a part of the Common Elements.
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(3) Al}! spoces, interior partitions, and other
fixtures and improvements within the boundaries of a
Unit are a part of the Unit.

(4) 1In interpreting deeds, mortgages, deeds of
trust and other instruments, the existing physical
boundaries of a Unit or of a Unit reconstructed in
substantial accordance with the original plans thereof
shall be conclusively presumed to be its boundaries
regardless of settling, rising, or lateral movement of
the Building and regardless of variances between boundaries
shown on the plat and those of the Building.

(5) The Units are shown and designated by Numbers
in Exhibits "B®" and/oi "C-7.
1.25 "Unit Committed to Interval Ownership," means

any Unit sold under a plan of Interval Ownership.

1.26 "Unit Owner," or "Owner," means the same as
‘co-owner' in the Condominium Act, and is the person who
owns a Unit and a Percentage Interest of the Common Elements
within this Condominium Project, but does.not include a
person having an interest in a Unit solely as security for
an obligation. The term shall also include all owners of
Uni+t Weeke within any Unit commitited to Interval Ownership
as one Unit Owner.

1.27 "Unit Week," means a period of ownership in a
Unit committed to Interval Ownership which shall consist of
not less than seven (7) days. Unit Weeks are computed as
follows:

(1) Unit Week No. 1 is the seven (7) days commencing
e first Saturday following the first Friday in

n calandar year;

g

{2) Unit Week No. 2 is the seven (7) days succeeding;

(3} 2additional weeks up to and including Unit
Week No. 51 are computed in a like manner;

(4) Unit Week No. 52 contains the seven (7) days
succeeding the end of Unit Week No. 51 without regard
to the month or year, plus any excess days not otherwise
assigned until the beginning of the next Unit Week No.
1.

(5) Unit Weeks run from noon on the first Saturday
of the period to noon on the last Saturday of the
period,
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USE_AND OCCUPANCY RESTRICTIONS

The restrictions on the use and occupancy of the Property
shall be as follows:

.01 RESIDENTIAL AND RESORT USE. The Owner of a
Unit shall occupy and use his Unit as a residential and
resort dwelling for himself and members of his family, his
social guests, lessees, and for no other purposes.

Notwithstanding the foregoing, nothing in this Declaration
shall be construed to restrict the Developer, or any successor
in interest to the Developer, from selling and/or conveying
any Unit under a plan of Interval Ownership, or any person,
from selling, reconveying, or in any other way, transferring
same, at any time under the plan of Interval Ownership.

2.02 PROHIBITED ACTS. A Unit Owner shall not
permit or suffer anything to be done or kept in his Unit,
the Limited Common Elements, or the General Elements which:

(1) Will increase the rate of insurance in the
Property;

{2) Will result in the cancellation of insurance
on any Unit or any part of the Property;

{3) Will obstruct or interfere with the rights of
other Unit Owners;

(4) Will be in violation of any law, the Declaration,
Bylaws, or Rules and Regulations;

{5) Will commit any waste in any part of the
Property;

(6) Would be noxious or offensive to a reasonable
person;

(7) May be or become an annoyance or nuisance to
other Unit Owners.

2.03 COMMON ELEMENTS. The Limited Common Elements
and the General Common Elements shall not be used in any
manner contrary to or not in accordance with such Rules and
Requlations pertaining thereto.
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2.04 MINERAL OPERATIONS. No gas or nil drilling,
development, or refining nor quarrying or mining operations
of any kind shall be permitted upon any part of the Property.

2.05 CONSTRUCTION IN COMMOM ELEMENTS. Nothing
shall be altered or constructed in or removed from the
Common Elements, except upon prior written consent of the
Association and its Riles and Regqulations, as amended Erom
time to time, a Unit Owner shall not cause or permit on the
exterior of his Unit, Limited Common Elements or the General
Common Elements outside his Unit any of the following:

(1) Aan cbservable immaterial thing (including
gsigns and displays):

(2) Ground cover, plant, shrubbery, flower, or
vine;

(3) Awnings, storm-=shutters, screens, or window
coverings; and

(4) Furniture, applicance, or.equipment.
{See also Article VI).

2.07 USE FOR SALES PURPOSES. Developer may maintain
models, sales and administrative offices in any of the Units
owned by Developer; may maintain signs, displays and sales
office on the Common Elements to aid in the sale of the
Units; may use portions of the Property and Association
Properties for parking for prospective purchasers and other
invitees of Developer.

2.08 RENTAL OF UNIT WEEKS. In Units committed to
Interval Ownership the Owner of Unit Weeks therein may not
rent, lease or permit any occupancy for a period less than
the Unit Week period.

ARTICLE III

PROPERTY RIGHTS AND INTERESTS

3.01 CONVEYANCE AND ENCUMBRANCE OF UNITS. A Unit
may be individually conveyed and encumbered and may be the
subject of ownership, possession or sale and of all types of
judicial acts, as if it were entirely independent of the
other Units in the Condominium Project.
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3.02 JOINT OR COMMON OWNERSHIP OF UNIT. Any Unit
may be jointly or commonly owned by more than one person.

3.03 OWNERSHIP OF UNIT AND SHARE IN COMMON ELEMENTS.
An Owner shall have an exclusive ownership to his Unit and
shall have a common right to share, with othesr Owners, in
the Common Elements of the Property. FRach unit Owner's
share in the Common Elements shall be according to the
Percentage Interest shown in Exhibits "D" and "E". Each
Owner may use the Common Elements in accordance with the
purpose for which they are intended, as shown on Exhibit "B"
and Exhibit "C" or expressed in this Declaration, the Bylaws,
or the Rales and Regulations, without hindering or encroaching
upon the lawful rights of the other Owners.

Owners of Unit Weeks are entitled to use of the Common
Elements only during the time period of the Unit Week owned.

3.04 COMMON ELEMENTS; PARTITION: MORTGAGES. The
Common Elements, both General and Limited, shall remain
undivided and shall not be the object of any action for
partition or division of the co-ownership by the Unit Owners
so long as suitable for a Condominium Fegime; and, in any
event, all mortgages must be paid prior to the bringing of
an action for partition or the consent of all mortgagees
must be obtained. Any covenant or action to the contrary
shall be void.

3.08 DEED OF UNIT, The deed to each Unit shall
describe the Unit in accordance with a reference to the
Exhibits included in this Declaration and the Percentage
Interest thercin conveyed. 2an individual Unit shall not be
conveyed separate from the undivided interest in the Common
Elements and vice versa, and any conveyance of a Unit shall
be deemed to convey also the undivided interest of the Owner
in the Common Elements, both General and Limited, appertaining
to the Unit without specifically or particularly referring
to the same.

3.06 REGROUPING AND MERGER OF ESTATES. All of the
Owners or the sole owner of the Building(s) constituted into
this Condominium Regime may waive this regime and request
the County Clerk to regroup or merge the records of the
filial estates with the principal property, provided, that
the filial estates are unencumbered, or, if encumbered, that
the creditors in whose behalf the encumbrances are recorded
agree to accept as security the undivided portions of the
Property owned by the debtors. The undivided interest in
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the Property owned in common which shall appertain to each
Owner shall be the Percentage Interest praviously owned by

such Owner in the Common Elaments. However, the marger
provided for in this Section shall in no way bar the subsequent
constitution of the Property provisions of the Condowminium

Act.

3.07 OWNER'S MAINTENAMCE AND REPATR EASEMENT.
Each Owner shall have easements to, through and over the
General and Limited Common Elements reasonably necessary to
carry out his maintenance, repair and replauement cesponsibilities
hereunder; provided, however, he shall not impair the structural
integrity of the Building(s), adversely affect any other
Unit, nor alter the external appearance of the Building(s)

without prior written consent of the assceciation.

3.08 ASSOCTATION'S EASEMENT. The Aassociation, or
its agent, shall have easements to, through and over each
Unit (upon notice to Owner and during reascnably working
times) as may be reasonably necessary to carry out its
maintenance, repair and replacement responsibilities hereunder.

3.09 PUBLIC UTILITY ACCESS. Public or private
atility companies furnishing services to the Condominium
Project for common use (e.g., water, sanitary sewer, natural
gas, electricity, telephones, and television, if any) shall
have access to the General and Limited Common Elements and
each Unit ag may be reasconably necessary for the installation,
maintenance, or replacement of such services.

3.10 COMMITTING A UNIT TO INTERVAL OWNERSHIP. A
Unit shall become a Unit Committed to Interval Ownership
upon the Recording of the first deed to such Unit, conveying
Unit Weeks, A Unit will no longer be committed to Interval
Ownership any time all Unit Weeks are owned by the same
person.

3.11 PERCENTAGE INTEREST IN UNIT COMMITTED TO
INTERVAL OWNERSHIP. The respective interest of each owner
of Unit Weeks within a Unit Committed to Interval Ownership
with respect to each other owner of Unit Weeks in the Unit
Committed to Interval Ownership, shall be as set forth in
Exhibit "E" which is attached hereto and is a part hereof
for all purposes.

-10-
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3.12 MAINTENANCE WEEKS IN UNITS COMMITTED TO
INTERVAL OWNERSHIP. Upon conveying thirty (30) Unit Weeks
in any Unit Committed to Interval Ownership, or nine {9)
months Erom the date of the first conveyance under Interval
Ownership in any Unit Committed to Interval Ownership,
whichever date comes first, the Developer agrees to convey
and the Association agrees to accept one (1) Unit Week to be
used for maintenance purposes. The Developer shall have the
right to choose the Unit Week to be so conveyed. However,
in the event any one person becomes holder of record title
to all other Unit Weeks in any one Unit, that person may
cause the Association to convey said Association Unit Week
to that person by notifying the Association, in writing, of
its desirs that said Unit cease being a Unit Committed to
Intexval Ownership. The Association shall executa the
necessary documents to so convey the uUnit Week within sixty
(60) days after notice. 3All expenses of said conveyance
shall be borne by the person desiring such conveyance.

3.13 HOLDOVER INTERVAL OWNERS. In the avent any
Owner of a Unit Week in a Unit Committed to Interval Ownership
fails to vacate his Unit at the expiration of his period of
Ownership each year, or at such earlier time as may be fixed
by the Rales and Regulations adopted by the Association from
time to time, he shall be deemed a "holdover owner". It
shall be the responsibility of the Aassociation to take such
steps as may be necessary to remove such holdover owner from
the Unit, and to asgist the Owner of any subsequent Unit
Week, wno may be affected by the holdover owner’s failure to
vacate, to find alternate accommodations during such holdover
period.

(1) In addition to such other remedies as may be
available to it, the Association shall secure, at its
expense,. alternate accomwmodations for any Owner who may
not occupy his Unit due to the failure to vacate of any
holdover owner. Such accommodations shall be as near
in value to the Owner's own Unit as possible. The
holdover owner shall be charged for the cost of such
2lternate accommodations, any other costs incurred due
to his failure to vacate, and an administrative fee, as
may be determined by the Association (but not less than
$50.00 per day) during his period of holding over. 1In
the event it is necessary that the Association contract
for a period greater than the actual period of holding
over, in order to secure alternate accommodations as
set forth hereinabove, the entire period shall be
charged to and shall be the liability of the holdover
owner, although the administrative fee shall cease upon
actual vacating by the holdover owner.

-1]-
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{2) The Association shall submit its statament to
the holdover owner as provided for hereinabove, In the
event the holdover owner fails to pay the same within
ten (10) days of the date thercof, a lizn shall be and
is hereby fixed against the holdover owner's interest
in tha Ynit in accordance with othar provisions of this
Declaration.

(3) The foregoing provisions shall not abridge
the Association's right to take such other action as is
provided by this Declaration, or law, including, but
not limited to, forcible detainer or other eviction
proceedings.

3.14 ASSOCIATION PROPERTIES. As planned, the
Association will acquire the Aassociation properties for the
common use and benefit of all Unit Owners in the project.
The Developer may retain the legal title to said Association
Properties until such time as it has completed improvements

thereon and until such time as, in the opinion of the Developer,
the Association is able to maintain the same but, notwithstanding

any provision herein, the Developer hereby covenants, for
itself, its heirs and assigns that it shall convey said
Association properties to the Association, free and c¢lear of
all liens and encumbrances on or before five (5) years after
the date Developer conveys any interest in a Unit, or upon
completion and sale of all Units in the Project, whichever
shall occur first. Relative to said Association properties:

(1) The Association agrees that it will accept

title to the Properties to be conveyed from the Developer,

and will hold same for the use and benefit of all
Condominium Unit Owners in the Project.

(2) The Association shall operate and administer
such properties, including the collection of any income
therefrom and the payment of all costs and expenses
incurred therewith. All income shall inure to the
benefit of the Association and all such expenses are
and shall be common expenses of all the Condominiums in

the Project, assessable and collectible by the Association,

against all the Unit Owners in the said Project in the
manner provided by this Declaration and Bylaws.

(3} The Owners of Units within the Project, as to

the Association properties, shall have in addition to
all other rights granted hereunder:

-12-
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(a) A perpetual non-exclusive easement in
and to the entire road system for ingress and
eqress to their respective Unit and vecreational
facilities and other improvements located on the
Association properties;

(b} A perpetual non-exclusive easement in
and to portions thereof as may be necessary to
provide utility service to their respective Unit;
and

(¢} The right to construct and maintain on
and to make such changes in the property covered
by the above ecasements as may reasonably be necessary
to utilize the easements hereinabove provided.

(4) The Developer herein, its successors and
assigns, shall have such easements in and to the Association
properties as may be necessary to provide utility
services for other lands in the Project and shall have
also the right to use the interior private road system
as they may deem necessary from time to time in connection
with sales or further development of the said project.

(5) All expenses incurred in connection with the
maintenance of Association properties, including but
not limited to real estate taxes, repair expenses and
upkeep, shall be deemed a common expense of the Association
and shall be paid as herein provided.

3.15 DEVELOPER'S RESERVATIONS. The Developer
reserves the right to change the interior design and arrangement
of all Units and to alter the boundaries between Units, as
long as the Developer ownes the Units so altered; however,
no such alterations shall increase the mumber of Units nor
alter the boundaries of the Common Elements, except the
party wall between any Units, without amendment of this
Declaration set forth hereinafter. In the event the Developer
shall make any such changes in Units, such changes shall be
reflected by an Amendment of this Declaration, including
such plats and building plans to reflect such alterations.

ARTICLE IV

ADMINISTRATION OF THE CONDOMINIUM REGIME

4.01 IN GENERAL. The administration of this
Condominium Regime shall be governed by the Association in
accordance with the Condominium Act, this Declaration, the
Articles of Incorporation of the Association, and the Bylaws
of the BAssociation,

-] 3=




4,02 ORGANIZATION OF ASSOCIATION. The Association
shall be organized no later than th= datz of the Recording
of this Declaration (which will be Recorded prior to Che
recording of the first deed conveying any interest in any
Unit from the Developer). The Membership of the Association
at all times shall consist exclusively of all the Unit
Owners or, following termination of the Condominium Regimea,
of all former Ynit Owners entitled to distributions of
proceeds under this Declaration, or their heirs, successors,
or assigns. The Association shall be organized as a nonprofit
corporation.

4.03 'POWERS OF ASSOCIATION. Subject to the provisions
of this Declaration, the Association may:

(1) Adopt and amend Bylaws, Rales, and Requlations;

{(2) Aadopt and amend budgets for revenues, expenditares,
and reserves and collect assessments for Common Expenses
from Unit Owners;

(3) Hire and terminate managing agents and othar
agents, employees, and independent contractors;

{4) Make contracts and incur liabilities;

(5) Regulate the use, maintenance, repair, replacement,
and modification of Common Elements;

(6) Cause additional improvements to be made as a
pact of the Common Elements;

(7) 2cguire, hold, encumber, and convey in its
own name any right, title, or interest to real or
persoral property;

(8) Grant easements, leases, licenses, and concessions
through or over the Common Elements;

(9) Impose and receive any payments, fees, or
charges for the use, rental, or operation of the Common
Elements other than Limited Common Elements;

(10) Impose charges for late payment of Assessments
and, after notice and an opportunity to be heard, levy

reasonable fines for violations of the Declaration,
Bylaws, and Rules and Regulaticns of the Association;

=14~
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(11} Impose reasonable charges for the preparation
and recordation of amendments to the Declaration,
resale certificates, or statements of unpaid assessments;

(12) Provide for the indemnification of its officers
and Board of Directors and maintain directors' and
officers' liability insurance;

(13) Exercise any other powers conferred by the
Declaration or Bylaws;

(14) Exercise all other powers that may be exercised
in Texas by non-profit corporations; and

(15) Bxercise any other powers necessary and
proper for the governance and operation of the Association.

Notwithstanding the foregoing portion of this Section,
this Declaration does not impose limitations on the power of -
the Association to deal with the Developer that are more
restrictive than the limitations imposed on the power of the
Association to deal with other persons.

4.04 BOARD OF DIRECTORS AND OFFICERS.

{1) Except as provided in this Declaration, the
Bylaws, or in Paragraph (2) hereinafter. or the Condominium
Act, the Board of Directors may act in all instances on
behalf of the Association.

{2) The Board of Directors may not act on behalf
of the Association to amend this Declaration, to t=arminate
the Condominium Regime, or to elect directors of the
Board of Directors or determine the qualifications,
powers and duties, or terms of office of the Board of
Director members, but the Board of Directors may £ill
vacancies in its membership for the unexpired portion
of any term.

(3) Subject to the provisions in this Paragraph
(3) Developer shall control the Association, during
which period Developer, or persons designated by Developer,
may appoint and remove the officers and members of the
Board of Directors. Such period of Developer control
extends from the date of the first conveyance of any
interest in a Unit to a person other than Developer for
a period of five (5) years. Regardless of such five
(5) year period the period of Developer contirol terminates
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no later than sixty (50) days after conveyance of 35%

of the Units to the Unit Owners other than Developer.
Developer may voluntarily surrender the right to appoint
and remove officers and members of the Board of Directors
bafore termination of that period.

{(4) Not later than the termination of any period
of NDeveloper control, the Unit Owners shall alect a
Board of Directors of at least three mmembers, all of
whom mast be Unit Owners or owners of Unit Weeks. The
Board of Directors shall zlect the officers. The
persons elected shall take offive upon election.

4,05 ACTIONS ON BEHALF OF OWNERS. Without limiting
the rights of any Owner, action may be brought by the Association,
and in the discretion of the Association, on behalf of
itself or two (2) or more of the Owners, as their respective
interests may appear, with respect to any cause of action
relating to the Common Elements of more than one (1) Unit,

4.06 BYLAWS. The Bylaws of the Association wmast =
provide for:

(1) The number of directors of the Board of
birectors and the titles of the officers of the Association;

(2) Election by the Roard of Directors of a
president, treasurer, secretary, and any other cfficers
of the Association the Bvlaws specify:

(3) The qualifications, powers and duties, terms
of office, and manner of electing and removing Directors
and officers and filling vacancies;

(4) VWhich, if any. of its powers the Board of
Directors or officers may delegate to other persons or
to a managing agent; and

(5) which of its officers may prepare, execute,
certify, and record amendments to this Declaration on
behalf of the Assogiation,

Subject to the provisions of this Declaration, the

Bylaws may provide for any other matters the Association
deems necessary and appropriate.
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4.07 MEETINGS OF MEMBERS. The Bylaws must raquire
that meetings of the Members of the Association be held at
least once each year and provide for special meetings. The
Bylaws must specify which of the Association's officers, not
less than ten (10) nor more than fifty (50) days in advance
of any meeting, shall cause notice to be hand-delivered or
sent prepaid by United States mail to the mailing address of
each Unit or to any other mailing address designated in
writing by the Unit Owner. The notice of any meeting must
state the time and place of the meeting and the items on the
agenda, including the general nature of any proposed amendment
to this Declaration or Bylaws.

4.08 QUORUMS. Quorums for meetings of the Members
of the Association and the Board of Directors shall be as
follows:

(1) A quorum is deemed prasent throughout any
meeting of the Members of the Association if persons
entitled to cast 10% of the votes which may be cast for
election of the Board of Directors are present in
person or by proxy at the beginning of the meeting.

(2} A quorum is deemed present throughout any
meeting of the Board of Directors if Directors entitled
to cast a majority of the Jctes on that Board of Directors
are present at the beginning of the meeting.

4.09 VOTING: PROXIES. The Owner of each Unit
Week shall be entitied to one (1) vote., If some individual,
corporation or other entity owns all of a Unit, he shall be
entitled to fifty-two (52) votes.

(1) The vote allocated to a Unit Week may be cast
pursuant to a proxy duly executed by a Unit Week Owner.
A Unit Week Owner may not revoke a proxy given pursuant
to this section except by actual notice of revocation
of the person presiding over the meeting of the members
of the Association. A proxy is void if its not dated
or purports to be revocable without notice. A proxy
terminates eleven (11) months after its date, unlegg it
specifies a shorter term.

(2) Yo votes allocated to a Unit, or Unit Week,
owned by the Association may be cast.

(3) The Bylaws may provide for administrative
voting procedures.
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4.10 ASSOCIATION AS TRUSTEE. With respect to a
third person dealing with the Association in the Association's
capacity as a trustee, the existence of trust powers and
their proper exercise by the Association may be assumed
without inquiry. A third person is not bound to inquire
whether the Association has power tc act as trustee or is
properly exercising trust powers and a third person, without
actual knowledge that the Association is exceeding or improperly
exercising its powers, is fully protected !n dealing with
the Assoclation as if it possessed and properly exercised
the powers it purports to exercise. & third person is not
bound tc assure the proper application of trust assets paid
or delivered to the Association in its capacity as trustee.

4.11 MANAGEMENT AGREEMENT. The Association has
entered into a Management Agreement, a copy of which is
annexed hereto as Exhibit "F" and made a part hereof.

The Association has delegated to the Management Firm
the power of the Asscciation, through 1its Board of Directors,
to determine the budget, make assessments for common expenses
and collect assessments. Each Unit Owner, his heirs, successors
and assigns, shall be bound by said Management: Agreement for
the purposes therein expressed, including but not limited
to:

(1) Adopting, ratifying, confirming and consenting
+tc the evecption of said Management Agreement hv the
Association.

(2) Covenanting and promising to perform each and
every of the covenants, promises and undertakings to be
performed by Unit Owners in the cases provided therefor
in said Management Agreement.

(3) Ratifying, confirming and approving each and
every provision of said Management Agreement, and
acknowledging that all of the terms and provisions
thereof are reasonable.

(4} Agreeing that the persons acting as Directors
and Officers of the Association entering into such an
Agreement have not breached any of their duties or
obligations to the Association.

{5) it is specifically recognized that some or
all of the persons comprising the original Board of
Directors of the Association, are or may be stockholders,
Officers and Directors of the Management Firm, and that

~18~
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such circumstances shall not and cannot be construed or
considered as a breach of their duties and obligations

to the Association, nor as possible grounds to invalidate
such Management Agreement, in whole or in part.

(6) The acts of the Board of Directors and Officers
of the Association in entering into the Management
Agreement be and the same are hereby ratified, approved,
confirmed and adopted.

4,12 TERMINATION; VOLUNTARY, MAJOR DAMAGE. If 75%
of Unit Owners and holders of all liens and mortgages
affecting any of the Condominium Parcels executed and duly
record an instrument terminating the Condominim Regime, or
if "major damage" occurs as defined in the insurance provisions
hereunder, said property shall be deemed to be subject to
termination and thereafter owned in common by the Unit
Owners. The undivided interest in the property owned in
common by the Unit Owners shall then become the percentage
of the undivided interest previously owned by such Owner in
the Common Elements upon termination of the Condominium
Regime.

4.13 UNIT WEEK TERMINATION. If a court of competent
jurisdiction in Galveston County, Texas, after all appeals
have been exhausted, f£inds that the form of Interval Ownership
contemplated by this Declaration violates any rule against
perpetuities, each purchaser of Units Committed to Interval
Ownership shall thereupon becoume tenants in common. The
Board of birectors of the Association shall, not lass than
thirty (30) days, nor more than fifty (50) days after the
actual date of such conversion to tenancy in common, call a
meeting of all Owners of Unit Weeks in Units committed to
Interval Ownership. At such meeting, a vote shall be taken
to decide the disposition of the Units committed to Interxval
Ownership. A quorum at such meeting shall be a majority of
the total outstanding votes of all Owners of Unit Weeks in
Units committed to Interval Ownership. At such meeting the
Owners, by a majority vote of those present, may vote to
continue their intervals, in which case the restrictive
covenants set forth balow will be adopted as covenants
running with the land for a period of ten (10) years. The
Board of Directors of the Association shall, not less than
thirty (30) days nor more than fifty (50) days prior to the
actual expiration of said ten (10) year period, call a
meeting of all Owners of Unit Weeks in Units committed to
Interval Ownership. A quorum at such meeting shall be a
majority of the total outstanding votes of all Owners of the
Unit Weeks in Units committed to Interval Ownership. The

-]9=

[ — - B AL T PR S ]




!

Q02-22-0434

Owners may then vote to continue the intervals for an additional
ten (10) year period. This process shall be repeatad as the
end of each successive ten (10) vear period approaches.

Should less than a majority of the Owners prasent vote to
continue the intervals at any such wmeeting, then the Board

of Directors of the Association shall file suit in a Court

of competent jurisdiction in Galveston County, Texas, for
partition of the Units.

(1) In the event the Owners vote to continue
their Unit Weeks as provided above, then each Owner
shall have the exclusive right to occupy his Unit, and
as between Owners to use and enjoy the Common Elements
and Association Properties of the Condominium and the
rights and easements appurtenant to his Unit during his
Unit Week (and, in the case of Developer, during all
Unit Weeks not theretofore conveyed, and to authorize
others so to do together with the non-exclusive right
in common with all other Owners, but only when acting
through the Association), to maintain and repair the
Units during maintenance weeks. No Owner shall occupy
his Unit, or exercise any other rigiits of Ownership in
respect of his Unit other than the rights herein provided
to him, during any other Unit Weeks unless axpressly so
authorized by the Owner entitled to occupy the Unit
during such Init Weeks or during any maintenance week
except when acting through the Association. Tach Owner
shall keep his Tnit and all furnishings in good condition
and repair during his Unit Weeks, vacate the Unit at
the expiration of his Unit Weeks, remove all persons
and property therefrom axcluding only furnishings,
leave the Unit in good and sanitary condition and
repair, and otherwise comply with such reasonable
checkout and other procedures as may from time to time
be contained in rules promulgated by the Association.

(2) No Owner or other person or entity acquiring
any right, title or interest in a Unit shall seek or
obtain through any legal procedures, judicial partition
of the Unit or sale of the Unit in lieu of partition at
any date prior to the expiration of each successive ten
(10) year period voted by a majority of Owners. If,
however, any Unit Weeks shall be owned by two or more
persons as tenants-in-common or as joint tenants,
nothing herein contained shall prohibit a judicial sale
of the Unit Weeks in lieu of partition as between such
ce~tenants or joint tenants.

T
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ARTICLE V
EXPENSES AND ASSESSMENTS
5.01 CONTRIBUTIONS TOWARD EXPENSES. All Owners

are bound to contribute pro-rata toward the expense of
administration and of maintenance and repair of the Common
Elements and toward any other expenses lawfully authorized

by the Association. No Owner shall be exempt from contributing
toward such expenses for any reason, including, but not by

way of limitation, waiver of the use of enjoyment of the

Common Elements, either General or Limited, or by abandonment
of his Unit or Unit Week.

Such expenses, referred to hereinafter as "assessments"
and "maintenance fees", are:

(1) Personal obligations of the Owner of the Unit
or Unit Week; —

(2) Subject to interest at the rate of 10% per
annum from due date until paid if not fully paid ten
(10) days after due date; and

(3) Subject to a late charge of not less than
$25.00, nor more than $50.00, as may be determined by
the Association, if payment is not fully paid ten (10)
days after due date.

5.02 DEVELOPER EXPENSES. During the period of the
sale of the Uniis and/or Unit Weeks, the Devesloper shall
contribute its share of expenses for the Common Elements
allocated to unsold Units and/or Unit Weeks. After any
assessment has been made by the Association, assessments
shall be made at least annually and shall be based on a
budget adopted at least annually by the Association.

5.03 ALLCCATION OF ASSESSMENTS. Common Expenses
shall be assessed against all the Units in accordance with
the Percentage Interest allocated to each Unit.

5.04 TYPE OF ASSESSMENTS. The expenses approved
by the Association shall be charged to each Owner according
to the Percentage Interest of each such Unit, and shall be
paid at the place designated by the Association. Such
charges are referred to herein as "assessments."” There may
be two types of assessments:

-21-
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(1} 1nnual assessments shall b2 for the sormal
and routine expenses anticipated by the Association,
including, hut not by way of limitation, the following:
Insurance obligated or permitted herzin; common utility,
repair, maintenance, and replacement expenses; Wages,
taxes; accounting, legal and wmanagement fees; reservs
funds for repair and replacements.

(2) Special assassments shall bz for out of the
ordinary expenditures approved by the Association and
would include capital expenditures, normally, but other
axtraordinary costs may also be assesse:d if approved by
the Association.

5.05 SPECIAL ASSESSMENTS. The Board of Directors
of the Association shall approve proposed special assessments
from time to time, in order to meet the obligatinns of the
Condominium Regime. Notice of such approved proposals shall
be submitted to the Owners bv mail. The Unit Owners, by
two-thirds (2/3) vote, may reject any special assessment
approved by the Board of Directors; within thirty (30} days
after the date the approved proposals ars submitted to the
Owners.

5.06 HMAINTENANCE FEE FOR UNITS COMMITTED TO INTERVAL
OWNERSHIP. All Owners of Unit Weeks in Units committed to
Interval Ownership shall pay a "maintenance fee." The
maintenance fee shall include, but shall not he limited to,
the following:

(1) The particular Unit Week Owner's share of
Assessments (See 5.04 and 5.05);

{2} Cleaning, repair and maintenance of Units for
normal wear and tear {(e.g., repainting interior walls);

{3) Cleaning, repair and replacement of furniture,
fixtures, appliances, carpeting, linens and utensils,
ete,;

(4) Casualty and/or liability insurance on the
Unit and its contents;

(5) Utilities for the Unit;

(6) Personal property, real estate, and any other
applicable taxes;

-22-
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(7) Any other expenses incurrsd in the normal
operations and maintenance of the Unit committed to
Interval Ownership which cannot be attributed to a
particular Unit Week Owner,

The maintenance fee shall ke prorated among all Owners of
Unit Weeks in a specific Unit by applying a fraction, the
numerator of which is the number of Unit Weeks owned by a
specific Owner, the denominator of which is fifty-one, to
the total of all such expenses. The foregoing shall not

apply to any Unit Week conveyed to the Association.

5.07 ASSESSMENT DATES. Annual assessments and
maintenance fees shall be made for each calendar yesar. On
or bhefore December 3lst of each year, the Association shall
determine the amcunt of the assessment on each Owner's Unit
or Unit Week for the next calendar year. As soon as is
practicable, the Association shall notify each Owner of the
amount of said assessment for the next calendar year. Such
assessments or fees shall be due and payable as of the date
determined, from time to time, by the Association.

5.08 LIMITATIONS. Each year the Association may
not increase the Annual Assessments or the Maintenance Fee
above the previous year by more than the amount of the
direct increases in the costs of insurance, taxes, utilities
plus 10% of all other expenses. In the event the Board of
Directors recommends such assessments or maintenance fees in
excess of the foregoing limitation then such budget shall hbe
submitted by mail to the Members for approval more than
thirty (30) days prior to the effective date for such assessment
or maintenance fee. To be effective such increased assessment
and maintenance fee must be approved by a majority of the
votes cast by the Members (See 4.09).

5.09 PAYMENT OF ASSESSMENTS UPON SALE. Upon the
sale or conveyance of a Unit, all unpaid assessments against
an Owner for his pro-rata share of the expenses approved by
the Association, as provided for herein, shall first be paid
out of the sales price or by the purchaser in preference
over any other assessments or charges of whatever nature
except the following:

(1) Assessments, liens and charges in favor of
the State and any political sukdivision thereof for
taxes past due and unpaid on the Unit; and

{2} Amounts due under duly recorded first mortgages.

-23=

-t by b T




5.10 LIEN FOR ASSESSMENTS.
and does have a lien on =ach init,

002-22-0438

The Association shall have

together with a ti2n or

security interest on all tangible personal propecty locatad
within the Unit, against the Unit owner for unpaid assessments,
maintenance fees, interest thereon, late payment charges,
administrative fees, reasonable attorneys' fees incurred by
the Association incident to the collection of such charges

or the enforcement of such lien(s), all sams advanced and

paid by the Association for taxes and payments on account of
mortgages, liens or encumbrances which wmay be required to te
advanced by the Association, in order to preserve and arotect

its lien(s).

Yhen an assessment is payable in installments,

the full amount of the assessment is a lien from the date

the first installment becowmes due.

The lien of the Association

may be enforced and foreclosed by power of sale parsuant to
Article 3810, Revised Civil Statutes of Texas, as amended

from time to time.

To this end, Developer, for itself, its

successors and assigns, for the purpose of securing the
payment of the foregoing charges subject to chis lien ("the
indebtedness"), and in consideration of the uses, purposes
and trusts hereinafter set forth, have granted and by these
presents do grant to Willis M. Lucas, Trustee, of Galveston

County, Texas, and his substitutes
and/or Unit Week described in this
to hold the same togethar with the
appurtenances thereto belonging to
substitutes or successors forever.
itself, its successors and assigns

or successors, all Units
Declaration; to have and
rights, privileges angd
the Trustee, and to his
Developer hereby binds
to warrant and forever

defend the said premises to the Trustee, his substitutes, or
successors and assigns focvever, against the claim, or clainms,
of all parsons claiming or to claim the same or any part

thereof.

This conveyance is made in TRUST to secure the

payment of indebtedness provided for in this Declaration
payable to the Association ("the Beneficiary" herein) in the
amounts and at the times provided for in this Declaration,
the Bylaws, bearing interest and for costs and attorneys'

fees.

Should Developer, its successors and assigns do and

perform all of the covenants and agreements contained in

this Declaration, and make prompt payment of the indebtedness
as the same shall become due and payable, then this conveyance
shall become null and void and of no further force and

effect.
follows:

Developer, its successors

(a)
of any installment, principal

and assigns agree as

That in the avent of default in the payment

or interest, of the

indebtedness hereby secured, in accordance with the
terms thereof, then Beneficiary may elect, to declare
the entire principal indebtedness hereby secured with
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all interest accrued thereon and all other sums secured
immediately due and payable, and in the event of default
in payment of said inlcbtedness when dus and declared
due, it shall thereupon, or at any time thersafter, be
the duty of the Trustee, or his guccessor or substitute
as hereinafter provided, at the request of 3eneficiary
{which request is hereby conclusively presumed), to
enforce this trust; and after advertising the tine,
place and terms of the sale of the above described and
conveyed property, then subject to the lien hereof, for
at least twenty-one (21) days preceding the date of
sale by posting written or printed notice thereof at
the Courthouse door of the county where said real
property is situated, which notice may be posted by the
Trustee acting, or by any person acting for him, and
the Beneficiary (the holder of the indebtedness secured
hereby) has, at least twenty-one (21) days preceding
the date of sale, served written or printed notice of
the proposed sale by certified mail on =2ach debtor
obligated to pay the indebtedness according to the
records of the Beneficiary, by the deposit of such
notice, enclosed in a postpaid wrapper, properly addressed
to such debtor at Jebtor's most recent address as shown
by the records of Beneficiary, in a post office or
official depository under the care and custody of the
United States Postal Service, the Trustee shall sell
the above described property, then subject to the lien
hereof at public auction in accordance with such notice
at the Courthouse door of said county where such real
property is situated, on the first Tuesday in any month
between the hours of ten o'clock A.M. and four o'clock
P.M., to the highest bidder for cash, selling all of
the property as an entirety or in such parcels as the
Trustee acting may elect, and make due conveyance to
the Purchaser or Purchasers, with general warranty
binding Grantors, their heirs and assigns; and out of
the money arising from such sale, the Trustee acting
shall pay first, all the expenses of advertising the
sale and making the conveyance, including a commission
of 5% to himself, which commission shall be due and
owing in addition to the attorneys' fees provided for
in this Declaration and then to Beneficiary the full
amount of principal, interest, attorney.® fees and
other charges due and unpaid on the indebtedness secured
hereby, rendering the balance of the sale price, if
any, to Developer, its successors and assigns; and the
recitals in the conveyance to the Purchaser or Purchasers
shall be full and conclusive evidence of the truth of
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the matters therein stated, and all prerequisites to
said sale shall be presumed to have been performed, and
such sale and conveyance shall be conclusive against
Developer, its successors and assigns.

{(b) It is agreed that in the event a foreclosure
hereunder should be commenced by the Trustee, or his
substitute or successor, Beneficiary may at any time
before the sale of said property direct the said
Trustee to abandon the sale, and may then institute
suit for the collection of said indebtedness, and for
the foreclosure of this lien; it is further agreed that
if Beneficiary should institute a suit for the collection
thereof, and for a foreclosure of this lien, that he
may at any time before the entry of a final judgment in
said suit dismiss the same, and require the Trustee,
his substitute or successor to sell the property in
accordance with the provisions of this Deed of Trust.

(¢) Beneficiary shall have the right to purchase
at any sale of the property, being the highest bidder
and to have the amount for which such property is sold
credited on the debt then owing.

(d) Beneficiary in any event is hereby authorized
to appoint a substitute trustee, or a successor trustee,
to act instead of the Trustee named herein without
other formality than the designation in writing of
substitute or successor trustee; and the authority
hereby conferred shall extend to the appointment of
other successor trustees successively until the indebtedness
hereby secured has been paid in full, or until said
property is sold hereunder, and each substitute and
successor trustee shall succeed to all of the rights
and powers of the original trustee named herein.

(e) In the event any sale is made of the above
described property, or any portion thereof, under the
terms hereof, Developer, its successors and assigns,
shall forthwith upon the making of such sale surrender
and deliver possession of the property so sold to the
Purchaser at such sale, and in the event of their
failure to do so they shall thereupon from and after
the making of such sale be and continue as tenants at
will of such Purchaser, and in the event of their
failure to surrender possession of said property upon
demand, the Purchaser, his heirs or assigns, shall be
entitled to institute and maintain an action for forcible
detainer of said property in the Justice of the Peace
Court in the Justice Precinct in which such property,
or any part thereof, is situated.
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(1) In the case of a Unit committed to Interval Ownership
the lien against such Owner shall b2 limited to the Unit
Week(s) owned by that Owner, and shall not encumber the
interests of any other Unit 7eek Owners.

{(2) A lien under this Section is prior to all other
liens and encumbrances on a Unit EXCEPT:

(a) Mortgages and 3eeds of trust on the Unit or
Unit Weeks securing first mortgage holders and recorded
before the due date of the assessment or the due date
of the first installment payable on the assessment; and

(b) Liens for real estate taxes and other governmental
assessments or charges against the Unit.

(3) Recording of this Declaration constitutes record
notice and perfection of the lien. WNo further recordation
of any claim of lien for assessment under this Section is
required. -

(4) Wothing in this Section shall Dbe construed to
prohibit actions or suits to recover sums for which this
Section creates a lien, or to prohibit the Association from
taking a deed in lieu of foreclosure.

(5) A judgment or decree in any action or suit, brought
under this Section shall include costs and reasonable attorneys'
fees for the prevailing party.

(6) The Association shall have the right to assign its
claim and lien rights for the recovery of any unpaid assessments
to the Developer, to any Unit Owner or group of Owners, or
to any third party.

(7) The Association shall furnish to a Unit Owner upon
written request a recordable statement setting forth the
amount of unpaid assessments currently levied against his
Unit. The statement shall be furnished within ten (10)
business days after receipt of the request and is binding on
the Association, the Board of Directors, and every Unit
Owner.

5.11 ENFORCEMENT, 1In addition to the foregoing
rights and remedies available to the Association (but in no
way limiting such other remedies as may be available to the
Association in law or in equity) may pursue any or all of
the following as well:

-27-
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{1) ZIastitute a personal action against the Owner
for such charges;

{2) Restrict the right of such Owner as to the
use of the Common Elements, General or Limitel, in such
manner as the Association shall deem appropriate.

(3) Suspend the voting rights of such Owner
during the Jdelinguency; .

{4) Discontinue services included in the Common
Elements.

5.12 ASSESSMENTS PRIOR TO SUBSEQUENT OCCUPANCY.
Except in the case of a Mortgagee's acquisition of a Unit
through foreclosure of Mortgagee's lien or deed~in-lieu of
foreclosure, any person who acquires any interest in a Unit,
including, without limitation, acquisition by operation of
law and purchaser at judicial sales, shall not be entitled
to occupancy of the Unit or use of the Common Elements until
all uanpaid assessments due and owing by the former Unit
Owners have been paid.

5.13 SURPLUS FUNDS. Any surplus funds of the
Association remaining after payment of or provision for
Common Expenses and any prepayment of reserves must be
credited to the Unit Owners to reduce their fature Common
Expense assessments.

5.14 ACCOUNTS. The person appointed by the Bylaws
of the Association shall keep or cause to be kept books and
records with detailed accounts of the receipts and expenditures
affecting the Condominium Regime and its administration and
specifying the maintenance and repair expenses of the Common
Elements and any other expenses incurred by or in behalf of
the Condominium Regime. Both the book and vouchers accrediting
the entries made thereon shall be available for examination
by all the Owners at convenient hours on working days that
shall be set and announced for general knowledge. All books
and records shall be kept in accordance with good accounting
procedures and be audited at least once a year by an auditor
outside of the Association.

5.15 aD VALOREM TAXES. The Owners of each and
every Unit shall render and declare the same for the purpose
of ad valorem taxes with the Tax Assessor of the County
wherein the Condominium is situated, or for such other
future legally authorized governmental office or authority
having jurisdiction over same. Nothing herein shall be
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construed, however, as giving to any Unit Owner the right of
contribution or any right or adjustment against any other

Unit Owner on account of any deviation by the taxing authorities.
Each Unit Owner is to pay ad valorem taxes and special
assessments as are separately assessed against his Unit. Ad
valorem taxes on a Unit committed to Interval Ownership

shall be paid by the Asscociation and said taxes shall be
collected as part of the maintenance fee.

For this purpose of ad valorem taxation, the interest
of the Owner of a "Condominium Unit* and his interest in the
"Common Elements,® shall be considered a Unit. The value of
said Unit shall be equal to the percentage of the value of
the entire Condominium, including land and improvements as
has been assigned to said Unit in this Condominium Declaration.
The total of all of said percentages equals 1008 of the
value of all of the land and improvements thereon.

ARTICLE VI

MAINTENANCE AND ALTERATIONS

6.01 CONTRACT AUTHORITY. The Board of Directors
of the Association may enter into contracts with any person
in contracting for the maintenance and repair of the Condominium
Project, Association Properties, and other type properties
and may contract for the management of the Condominium

and may delegate to the contractor or manager all the powers
and duties of the Association, except such as are specifically
required by this Declaration, or by the Bylaws, to have the
approval of the Board of Directors or the membership of the
Association. The contractor or manager may be authorized to
determine the budget, make assesgssments for common expenses

and collect assessments, as provided by this Declaration and
the Bylaws. The Association, through its Board of Directors,
has entered into a Management Agreement, attached hereto as
Exhibit "F" which encompasses the provisions of this Section,

6.02 AGREEMENTS OF OWNERS OF A UNIT. Each Owner
of a Unit not committed to Interval Ownership agrees as
follows:

(1} To maintain in good condition and repair his
Unit and all interior surfaces within or surrounding
his Onit (such as the surfaces of the walls, ceilings,
floors) whether or not a part of the Unit or Common
Elements, and maintain and repair the fixtures therein
and pay for any utilities which are separately metered
to his Unit.
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(2) Not to make or cause to be made any structural
addition, alteration, decoration, repair, replacement
or change the Common Elements or to any outside or
exterior portion of the building whether within a Unit
or part of the Limited Common Elements without the
prior written consent of the Board of Directors of the
Agsociation.

6.03 AGREEMENTS OF OWNERS OF UNIT WEEKS. Each
Owner of Unit Weeks in a Unit Committed to Interval Ownership
agrees:

(1) To pay his proporticnate share of the cost of
the maintenance and repair of all interior and exterior
components of said Unit, the cost of maintenance,
repair and replacement of all appliances, furniture,
carpeting, fixtures, equipment utensils, and other
personal property within said Unit, and such other
costs of repair, maintenance, upkeep and operation of
the Unit as is necessary to the continued enjoyment of
said Unit by all said Owners of Unit Weeks therein.

(2) Mot to make cause, or allow to be made, any
repairs, modifications, alterations, or replacements to
the Common Elements, Limited Common Elements, outside
or exterior portion of the buildings whether within a
Unit or part of the Limited Common Elements or Common
Elements exterior or interior of his Unit, or of the
furrnishings, appliances, personal property, or decor
thereof, without the prior written consent of the Board
of Directors of the Association, and all other Owners
of Unit Weeks therein.

(3) Expenses of repairs or replacements to the
Unit or its components, furnishings, carpeting, appliances,
or other property, real, personal, or mixed, occasioned
by the specific use of abuse of any Owner of Unit Weeks
in any Unit, or any licensee or tenant of said Owner,
shall be borne in their entirety by said Owner.

(4) The Association, shall determine the interior
color scheme, decor and furnishings, of each such Unit,

as well as the proper time fo: redecorating and replacements
thereof.

6.04 AGREEMENTS OF ALL OWNERS. All Owners of
Units, including Owners of Unit Weeks in Units committed to
Interval Ownership agree as follows:
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(l) To allow the Board of Directors, or the
agents or employees of any Management Firm or the
Association, to enter into any Unit for the purpose of
maintenance, inspection, repair, replacement of the
improvements within the Units, Limited Common Elements
or the Common Elements, to determine in case of emergency,
circumstances threatening Units, Limited Common Elements
or the Common Elements, or to determine compliance with
the provisions of this Declaration and the Bylaws.

{(2) To show no signs, advertisements or notices
of any type on the Common Elements, Limited Common
Elements, or his Unit, and to arect no exterior antenna
or aerials, except as consented to by the Board of
Directors of the Association.

6.05 BREACH OF AGREEMENTS. 1In the event the Owner
of a Unit fails to maintain the said Unit and Limited Common
Elements, as required herein, or makes amy alterations or
additions without the required written consent, or otherwise -
viclates or threatens to violate the provisions hereof, the
Association, shall have the right to preoceed in a court of
equity for an injunction to seek compliance with the provisions
hereof. In lieu thereof and in addition thereto, the Association
shall have the right to levy an assessment against the Owner
of a Unit, and the Unit, for such necessary sums to remove
any unauthorized addition or alteration and to restore the
property to good condition and repair. Where said failure,
alteration, addition, Or other wiclation ig attrikutable to
an Owner of Unit Weeks in a Unit Committed to Interval
Ownership, any such levy of an assessment shall be limited
to the Unit Weeks owned by said Owner of Unit Weeks and
shall be of no force and effect as to any other Owner of
Unit Weeks in said Unit.

Said assessment shall have the same force and effect as
all other special assessments. The Association, shall have
the further right to have its employees or agents, or any
contractors appointed by it, enter a Unit at all reasonable
times to do such work as it deemed necessary by the Board of
Directors of the Association, to enforce compliance with the
provisions hereof.

6.06 ASSOCIATION AUTHORITY. The Association,
shall determine the exterior color scheme of the buildings
and all exteriors, and interior color scheme of the Common
Elements, and shall be responsible for the maintenance
thereof, and no Owner shall paint an exterior wall, door,
window, or any exterior surface, or replace anything thereon
or affixed thereto, without the written consent of the Board
of Directors of the Association.
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6.07 ASSOCIATION RESPONSIBILITY. The Association
shall be responsible for the maintenance, repair, and replacement
of the Common Elements, including but not limited to all
recreation facilities, and all property not required to be
maintained, repaired and/or replaced by the Unit Owners.
Notwithstanding the other responsibilities as to his Unit,
as is provided in this Declaration and Exhibits attached
hereto, the Association, may enter into an Agreement with
such firms or companies as it may determine to provide
certain services and/or maintenance for and on behalf of the
Unit Owners whereby maintenance and service are provided on
a regularly scheduled basis for air conditioning maintenance
and services as the Association deems advisable and for such
period of time and on such basis as it determines. Said
Agreements shall be on behalf of all Unit Owners and the
assessment due from each Unit Owner for common expenses
shall be increased by such sum as the Association deems fair
and equitable under the circumstances in relation to the
charge for said maintenance or service, subject to the
limitations set forth in Paragraph 5.08. Each Unit Owner
shall be deemed a party to said Agreement with the same
force and effect as though said Unit Owner had executed said
Agreements as the Agent for the Unit Owner. The aforesaid
assessments shall be deemed to be an assessment under the
provisions of Article V of this Declaration.

ARTICLE VII

INSURANCE AND CONDEMNATICH

7.01 IN GENERAL. Commencing not later than the
time of the first conveyance of a Unit to a person other
than Developer, the Association shall maintain, to the
extent reasonably available:

(1) Property insurance on the Common Elements and
Units, exclusive of improvements and betterments installed
in Units by Unit Owners, insuring against all risks cf
direct physical loss commonly insured against. The
total amount of insurance after application of any
deductibles shall not be less than 80% of the actual
cash value of the insured property, exclusive of land,
excavations, foundations, and other items normally
excluded from property policies; and

{2) Comprehensive general liability insurance,
including medical payments insurance, in an amount
determined by the Board of Directors covering all
occurrences commonly insured against for death, bodily
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injury, and property damage arising out of or in connection
with the use, ownership, or maintenance of the Common
Elements.,

7.02 NOTICE OF NO INSURANCE. If the insurance
described in Section 7.01 i1s not maintained, the Association
promptly shall cause notice of that fact to be hand-delivered
or sent prepaid by United States mail to all Unit Owners.

The Association, in any event, may carry any other insurance
it deems appropriate to protect the Association or the Unit
Owners.

7.03 INSURANCE ADJUSTMENT AND DISBURSEMENT. Any
loss covered by the property policy under Section 7.01 shall
be adjusted with the Association, but the insurance proceeds
cr that 1655 shall be payable to any insurance trustee
designated by the Association for that purpose, or otherwise
to the Association, and not to any mortgagee or beneficiary
under a deed of trust. The insurance trustee or the Association
shall hold any insurance proceeds in trust for Unit Owners
and lien holders as their interests may appear. Subject to
the provisions of this Section, the proceeds shall be disbursed
first for the repair or restoration of the damaged Common
Elements and Units, and Unit Owners and lien holders are not
entitled to receive payment of any portion of the proceeds
after the Common Elements and Units have been completely
repaired or restored, or the Condominium Regime is terminated.

7.04 UNIT OWNER'S INSURANCE. An insurance policy
issued to the Association does not prevent a Unit Owner from
obtaining insurance for his own benefit,

7.05 CERTIFICATES AND CANCELLATION NOTICE. An
insurer that has issued an insurance policy under this
Article VII shall issue certificates or memoranda of insurance
to the Association and, upon request, to any Unit Owner,
Mortgagee, or beneficiary under a first lien deed of trust.
The insurance may not be cancelled until thirty (30) days
after notice of the proposed cancellation has been mailed to
the Association, each Unit Owner and each Mortgagee or
beneficiary under a first lien deed of trust to whom certificates
of insurance have been issued.

7.06 EXCEPTIONS TO REBUILDING. Any portion of the
Condominium Project damaged or destroyed shall be repaired
or replaced promptly by the Association unless:

{1) The Condominium Regime is terminated;
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(2) Repair or replacement would bz illegal under

any state or local health ar safety statute or ordinance;

(3) 30% of the Unit Owners, including every Owner
of a Unit or assigned Limited Common Element which will

not be rebuilt, vote not te rebuild; or

(4) The disaster comprises all or more than two-
thirds (2/3) of all the Buildings as determined by the
Association.

In the event it is determined by the Association that
raconstruction shall not take place as provided for in this
Section 7.06, and unless otherwise unanimously agreed upon
by the Owners, or their mortgagees, as their interest may
appear, entitled to it in accordance with Unit's Percentage
Interest set forth in this Declaration.

Should it be proper to proceed with the reconstructicn,
the provisions for such eventuality made in the Bylaws shall

be observed, or if there be no such prov131on the decision
of the Association shall govern.

7.07 COSTS IN EXCESS OF INSURANCE PROCEEDS.
Where the insurance indemnity is insufficient to cover the
cost of reconstruction and reconstruction is required under
the proceeding Section hereof, the building costs in excess
cf the imsurance proceeds shall be paid by all the Owners
directly affected by the damage as provided in the Bylaws;
however, if there is no valid Bylaw provision, then, in

proportion to the Percentage Interest assigned to the respective
Unit or Unit Weeks so affected. 1If any one or more of those

composing the minority shall refuse to make such payments,
the majority may proceed with the reconstruction at the
expense of all the Owners benefited thereby, upon proper
resolution setting forth the circumstances of the case and
the cost of the work.

The provisions of this Section may be changed by unanimous

resolution of the Owners concerned, adopted subsequent to
the date on which the fire or other disaster occurs.

7.08 CONDEMNATION. If at any time or times during

this Condominium Regime all or any part of the Condominium
Project shall be taken or condemned by any public authority
under power of eminent domain, these provisions shall apply
A voluntary sale or conveyance of all or any part of the
Condominium Project in lieu of condemnation, but under
threat of condemnation, shall be deemed to be a taking by
power of eminent domain.
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(1) All compensation, damages, and other proceeds
from any such taking by power of eminent Jdomain (hereinafter
the "condemnation award") shall be made pavable to the
Association and shall be distributed by the Association
as herein provided.

(2) In the event the entire Condominium Project
is taken by power of eminent domain, condominium ownership
pursuant hereto shall terminate and the <ondemnation
award shall he allocated among and distributed to the
Owners in proportion to their respective undivided
interests in the Common Elements. Such distribution
shall be made by check payable jointly to each Owner
and his respective Mortgagee, as appropriate.

(3) 1In the event less than the entire Project is
taken by power of eminent domain, the following shall
occur:

(a) Allocation of Award. . If apportionment
or allocation is established by applicable negotiations,
judicial decree, or statute, the Association shall
employ such apportionment and allocation to the
extent appropriate. Otherwise, as soon as practicable,
the Association shall, reasonably and in good
faith, apportion the condemnation award between
compensation, severance damages, or other proceeds,
and shall allocate such apportioned amouants and
pay the same to the Owners as follows:

{i) The total amount apportioned to
taking of or injury to the Common Elements
shall be allocated among and distributed to
all owners (including Owners whose entire
Units or Units committed to Interval Ownership
have been taken) in porportion to their
respective undivided interests in the Common
Elements;

{i1) The total amount apportioned to
severance damages shall be allocated among
and distributed to the Owners of those Units
that have not been taken, in proportion to
their respective undivided interests in the
Common Elements;

(iii) The respective amcunts apportioned
to the taking of or injury to a particular

Unit shall be allocated and distributed to
the Unit Owners;
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(iv) The total amount apportioned to
consequential damages and any other takings
or injuries shall he allocated and Jdistributed
as the Association determines to be equitable
under the circumstances;

(v) Distribution of allocated proceeds
shall he made by check payable jointly to
each Owner and his respective Mortgagees, as
appropriate.

{(b) Continuation and Reorganization. 1If
less than the entire Project is taken by power of
eminent domain, the Condominium Regime shall not —
terminate, but shall c¢ontinue. If any partial
taking results in the taking of an entire Unit or
Units committed to Interval Ownership or Time
Period Unit, the Owner thereof shall cease to be a
Memher of the Association. The Association shall
reallocate the voting rights and the undivided
interest in the Common Elements appertaining to
such Unit or Wnits committed to Interval Ownership
in accordance with the provisions of the Condominium
Act.

{c) Reconstruction or Repair. Any reconstruction
or repair necessitated by condemnation shall be
aoverned by the procedures gpgciFinﬂ in Sections

_____ e pren e ——s FARL A L R ) (1]

4.12, 7.03 through 7.06 hereof.

ARTICLE VIII

MORTGAGEE'S PROTECTION

8.01 NOTICES. A Mortgagee, upon request, will be
entitled to written notification from the Association of any
default in the performance by an Owner-Mortgagor, of any
obligation under this Declaration and other documents governing
this Condominium Regime, which is not cured within sixty
(60) days.

8.02 FORECLOSURE EXEMPTION. Any Mortgagee which
obtains title to a Unit pursuant to the remedies provided in
the mortgage instruments, or foreclosure of the mortgage, or
deed (or assignment) in lieu of foreclosure will be exempt
from any "right of first refusal" contained in this Declaration
or other documents governing this Condominium Regime, if
any.

-36-




002-22-045

3.93 ASSESSMENTS. Any Mortgagee which obtains

title to a Unit pursuant to the remedies provided in the
mortgage or foreclosure of the mortgage will not he liable
for such Unit's unpaid assegsments which accrue vrior ko the
acquisition of title to such Unit by the Mortgagee.

8.04 PROHIBITIONS. Unless at least 75% of the

first mortgagees (oased upon votes equal to the Percentage
Interest of th= Unit or Unit Week subject to the Mortgage).,
or Owners (other than Developer) have given their prior
written approval in recordable form, the Association shall
not be entitled to:

(1) By act or omission, seek to abandon or terminate
the Condominium Regime;

(2) Change the Percentage Interest or obligations
of any Unit for the purpose of:

(a) levying assessments or charges or allocating
distributions of hazard insurance proceeds or
condemnation awards, or

{b) Determining the pro-rata shares of ownership
of each Unit in the Common Elements;

(3) bPpartition or subdivide any Upnit;

(4) By act or omission, seek to abandon, partition,
subdivide, encumber, sell or transfer the Common Elements
(the granting of easements for public utilities or for
other public purposes consistent with the intended use
of the Common Elements by the Condominium Project shall
not be deemed a transfer within the meaning of this
clause);

(5) Use hazard insurance proceeds for losses to
the Condominium Project (whether to Units or to Common
Elements) for other than the repair, replacement or
reconstruction of such property, except as provided by
statute in the case of substantial loss to the Units or
Common Elements of the Condominium Project (See Article
vI).

8.05 RECORDS. Mortgagees shall have the right to

examine the books and records of the Association.
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8.06 RESERVE FUNDS. The Assoclation assessments
and charges shall include an adequate resexve fund for
maintenance, repairs and replacements.

8.07 LIENS. All taxes, assessments and charges
which may become liens prior to the first mortgage under
local law shall relate only to individual Units and not to
the Condominium Project.

8.08 INSURANCE, ETC. PROCEEDS. No provision of
the Declaration or other documents governing this Condominium
Regime shall give any Owner, or any other party, priority
over any rights of Mortgagees of the Units pursuant to their
mortgages in the case of a distribution to Owners of insurance
proceeds or condemnation awards for losses to or a taking of
Units and Common Elements.

ARTICLE IX

AMENDMENT OF DECLARATION

9.01 IN GENERAL. Except in cases of amendments
that may be executed by Developer under other Sections of
this Article IX, and subject to Article IX hereof, this
Declaration, including the plats and plans, may be amended
only by vote or agreement of Unit Owners to which at least

+wo-thirds (2/3) of the votes of the Association are allocated.

No amendment shall change the rights and privileges of the
Developer without Developer's approval.

9.02 RECORDING. Every amendment to this Declaration
must be Recorded.

9.03 UNANIMOUS CONSENT. Except to the extent
expressly permitted or required by other provisions of this
Declaration or the Condominium Act, no amendment to this
Declaration may increase the number of Units, or change the
boundaries of any Unit, the Percentage Interest, or the uses
to which any Unit is restricted, in the abgence of unanimous
congent of the Owners.

9.04 PREPARATION AND CERTIFICATION. Amendments to
this Declaration to be Recorded by the Association shall be
prepared, executed, recorded, and certified by the president
and/or secretary of the Association.

9.05 _AMENDMENTS BY DEVELOPER. Notwithstanding
anything in this Declaration to the contrary, Developer may
amend this Declaration in order to:
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{1) Correct Exhibits or cther srrors which may
have been made in this Declaration during the period of
Developer control of the Association;

(2) Change the Percentage Interest assigned to
and dimensions of Units owned by Developer so long as
such changes do not decrease the Percentage Interest
assigned to Units of other Owners; and

(3} Coniform with the requirements of the Federal
Home Loan Mortgage Corporation, the Federal National
Mortgage Association, or similar financial institutions
with respect to Condominium documentation.

each by written instrument to such effect, executed and
acknowledged by Developer only, and duly Recorded.

ARTICLE X

MISCELLANEOUS PROVISIONS

10.01 VENUE. The obligations and undertakings of
each of the parties subject to this Declaration shall be
performable in the County in which the Property is located.

10.02 LEGAL CONSTRUCTION. If any term provision,
covenant, or condition of this Declaration, the Articles of
Incorporation, the Bylaws, or the Management Agreement is
held by a court of competent jurisdiction to be invalid,
void, or unenforceable, the remainder of the provisions
shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated.

10.03 CONFLICTS. In the event any conflict between
the Condominium Act, this Declaration, the Bylaws, the
Management Agreement, or the Rales and Requlations, then the
provisions of those documents shall prevail in the order in
which those documents are listed in this Section.

10.04 TEXAS LAW. This Declaration shall be governed
by and construed in accordance with the laws of the State of
Texas.

10.05 PARTIES BOUND. This Declaration shall be
binding upon and inure to the benefit of the successors and
assigns of Developer, and all future Owners by their acceptance
of their deeds.
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10.06 ATTORNEY'S FEES. If any action at law or in
equity, including an action for declaratory relief, is
brought to enforce or interpret the provisions hereof, the
prevailing party shall be entitled to recover reasonable
attorney's fees from the other party, which fees may be set
by the court in the trial of such action or may be enforced
in a separate action brought for that purpose, and which
fees shall be in addition to any other relief which may be
awarded.

10.07 ENFORCEMENT. The terms and provisions of
this Declaration, the Bylaws, and the Condominium Act may be
enforced in law or equity by the Association, or any Owner.
Failure to comply therewith shall entitle the Association oxr
any Unit Owner to recover damages or injunctive relief, or
both. Any failure to so enforce this Declaration, from time
to time, shall not be deemed a waiver of such breach or
failure to adhere to the provisions hereof.

10.08 NOTICES. Whenever notices are required to be
sent hereunder, the same may be delivered to Unit Owners
either personally or by mail, addressed to such Unit Owners
at their address on file with the Association from time to
time. Proof of such mailing or personal delivery by the
Association or any Management Firm shall be given by the
aAffidavit of the person mailing or personally delivering
said notices. Notices to the Association shall be delivered
by mail to the Secretary of the Association, or the President
of the Association. The change of the mailing address of
any party as specified herein shall not require an Amendment
to this Declaration,

Notices to the Developer shall be delivered by mail at:
Sunward Developers, Inc., 7600 Seawall Boulevard, Galveston,
Texas 77551.

Notices to the Management Firm shall be delivered by
mail at: Sun Resort Management, Inc., 7600 Seawall Boulevard,
Galveston, Texas 77551.

211 notices shall be deemed and considered sent when
maiied. Any party may change his or its mailing address by
written Notice, duly receipted for. Notices required to be
given to the personal representatives of a deceased Owner or
devisee, when there is no personal representative, may be
delivered either personally or by mail to such party at his
or its address appearing in the records of the Court wherein
the Estate of such deceased Owner is being administered,

The change of the mailing address of any party, as specified
herein, shall not require an Amendment to the Declaration.
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10.09 GENDER_AND NUMBER., Wherever the context
shall so require, all words herein in any gender shall bwe
deemed to include the masculine, f£feminine, or neutar gender.
All singular words shall include the plural, all plural
words shall include the singular.

10.10 HEADINGS. The headings used in this Declaration
are used for administrative purposes only and do not constitute
substantive matter to be considered in construing the terms
hereof.

10.11 THE CONDOMINIUM ACT. The Property rights and
obligations provided for in the Condominium Act are included
herein, however, the provisions of the Condominium Act shall
take precedent over any provision herein that may be in
conflict therewith.

EXECUTED by Developer on the day and year first above
written.

heodore Weliswasser, President

Dwelling Development,

@c.
. \ \ .. ‘\“ A\ /42ﬁﬁﬁ///'

By:

ATTEST:
1l1lis M. Lucas, President \
Secretary J

ACKXNOWLEDGEMENT

THE STATE OF TEXAS *
*

COUNTY OF GALVESTON *

BEFORE ME, the undersigned authority, on this day
personally appeared Theodore Weiswasser, President of Sunward
Developers, Iac., known to me toc be the person whose name is
subscribed to the foregoing instrument and acknowledged to
me that he executed same for the purposes and consideration
therein expressed, in the capacity therein stated, and as
the act and deed of said corporation.
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GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 15th
day of April , 19 83 .

e,

Notary Pub{ﬂc in Galveston County
For the State of Texas

(CATHY REID) el
My Commission Expires: 4/9/85

THE STATE CF TEXAS *
*

COUNTY OF GALVESTON *

BEFORE ME, the undersigned authority, on this day
personally appeared Willis M. Lucas, President of Dwelling
Development, Inc., known to me to be the person whose name
is subscribed to the foregoing instrument and acknowledged
to me that he executed same for the purpeoses and consideration
therein expressed, in the capacity therein stated, and as .
the act and deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 15th
day of April , 19 83 ,

-

Notary publif in Galveston Counuy,
For the State of Texas
(CATHY REID) Lo

My Commissicn Expzres a5/

ACCEPTANCE

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of;
which is hereby acknowledged, Captain's Cove Resort Association,
a Texas non-profit corporation, hereby agrees to accept fall
of the benefits and all of the duties, respon51b111t1e5(
obligations and burdens imposed upon it by the provisions of
the Declaration of Condominium and Exhibits attached hereto.

IN WITNESS WHEREOF, the above described Corporation, a
Texas non-proflt corporatlon, has caused these presents to
be signed in its name by its President, apd”its Corporate
Seal affixed, attested by its Secretary this lith dayzpf

april . 19 83, -
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EXHIBIT "B"

PLAT OF LAND, BUILDING LETTERS, LOCATION OF

BUILDING(S) , COMMON ELEMENTS, AND

LIMITED COMMON ELEMENTS

(See the drawing(s) hereof, submitted with this Declaration
to the County Clerk of Galveston County, Texas, which drawing(s)
are incorporated herein by reference),

EXHIBIT "B"-1
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002-22-0473

EXHIBCr "C®

PLAT OF TACH FLCOCR OF EACH BUILDING

SHOWING THE LETTER OF THE BUILDING,

. THE NUMBER OF THE FLOOR; THE GENERAL DESCRIPTION

AND NUMBER OF EACH UNIT, ITS AREA, LOCATION AND

OTHER IDENTIFICATION DATA; THE GENERAL DESCRIPTION,

LOCATION AND IDENTIFICATION OF LIMITED COMMON ELEMENTS

(See the drawing(s) hereof, submitted with this Declaration
to the County Clerk of Galveston County, Texas, which drawing(s)
are incorporate herein by reference).

EXHIBIT "C"-1
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EXHIBIT "p“

UNIT PERCENTAGE INTEREST

Each Unit Owner within the Condominium Project shall
have a 1.9608% interest in and to the Common Elements and
Common Surplus, and shall be responsible for said 1.9608% of
the Common Expense Assessments by the Association.

EXHIBIT "D"=-1
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EXHIBIT "E*

PERCENTAGE INTEREST IN EACH UNIT

In the case of each Unit Committed to Interval Ownership,
each Owner of Unit Weeks in such Unit will own a percentage
share of the Unit and the Percentage Interest assigned to

the Unit by Exhibit "D" hereof according to the following
schedule:

Percentage Share of Unit

Owned Week Owned of Percentage
Weeks Numbered Interest of Unit

Each of 51 weeks

within weeks numbered

1 through 51 (excluding

that week owned by the ,
Association) 1.9165%

52 2.2585%

EXHIBIT "E"-1
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MANAGEHMENT AGREEMENT -

THIS AGREEMENT, Made this _15th day of _ April . 1983,
by and between ' CAPTAIN'S COVE RESORT ASSOCYATION .
a Texas non-profit corporation, acting herein by and through its duly authorized
officer, hereinafter referred to as "the Association,” and SUN RESORT MANAGEMENT, .
INC., & Texas corporation, acting herein by and through its duly authorized
officer, hereinafter referred to as "the Manager."”

RECITALS

A. The Association is the entity charged with the administration
of a Condominium Regime in which there are, or there will be, dwelling units
committed to fee Interval Ownership, in accordance with the Declaration Establish-
ing A Condominium Regime, Covenants, Conditions and Restrictions ("the Declara-
tion"), racorded or te be recorded in the Condominium Records, the Association's
Articles of Incorporation (*the Articles®), the Association's Bylaws ("the
Bylaws®"), and the Condominium Act (Revised Civil Statutes of the State of Texas,
Article 1301a), all of which documents are hereby incorporated herein by reference
for all purposes.

B. The Association is authorized to retain a professional management
organization and to delegate to such organization all of the Association's
obligations and authority for the administration of said Condominium Regime
subject to such limitations as may be contained in the documents referred to
hereinabove.

C. The Association desires to retain ard to delegate its permissible
obligations and authority to the Manager, and the Manager, which is affiliated
with the Developer, desires to be retained for and to provide such services
for the Association.

NOW THEREFORE, in consideration of the foregoing premises, the services
to be rendered hereunder by the Manager, and the compensation herein agreed
to be paid by the Association to the Manager for such services, the parties
hereato agree as follows:

EXHIBIT °*F*
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WITHNESSETH mZ-ZZ"O:/T

ARTICLE 1
APPOINTMENT, ACCEPTANCE AND BASIC PRQVISIONS

1.01 APPOINTMENT AND ACCEPTANCE. The Association does hereby
appoint the Manager as exclusive agent with all of the duties, responsibilities,
and with all of the authority of the Association to administer the Condominium
Regima of __CAPTAIN'S COVE RESORT '
that may be delegated by the Association, and the Manager does hereby accept
such appointment, subject to the terms and conditions set forth in this Agree-
ment.

. 1.02 RELATIONSHIP OF PARTIES. The Manager is retained as an independent
contractor, and is pot a partner, joint venturer, or employee of the Association.
No person, or any other party, providing services that are to be performed
or provided by the Manager under this Agreement shall be deemed as an employee,
agent or contractor of the Association, but rather shall be deemed as an employee,
agent, or contractor of the Manager.

. 1.03  MANAGEMENT STANDARDS. The manager agrees to furnish the
services of its organization, to exert its best efforts, and to exercise the
highest degree of professional skill and competence necessary to operate and
manags the Condominium Regime according to the highest achievable standards
consistent with the overall policies of the Association and the interests
of the Unit Owners. In particular, the Manager shall perform its services
in accordance with the terms of this Agreasment, the Declaration, the Articles,
the Bylaws, the Ruies and Regulations adopted by the Associaticn, aond the
Condominium Act.

1.04 TERMINATION OF CONDOMINIUM REGIME. In the event the Condominium
Regime shall be terminated, each of the Owners thereby become a tenant-ine-
common, as is provided for in the Declaration. Then as to each Owner's separate
interest, they shall continue to be a party to this Agreement and shall be
bound by the provisions hereof, and the Manager shall continue its management
duties, responsibilities and its authority hereunder as to each Owner's interest
pursuant to the provisions of this Agreement and as to the Nature of each
Owner's interest as the context of this Agreement shall permit.




(02-22-0478

ARTICLE 11
TERM OF AND TERMINATION OF AGREEMENT

2.01 TERM OF AGREEMENT, The term of this Agreement shall commance

on the 1st day of April . 198 3 , and shall continue until the
31st_ day of Dacember ., 1986, unless renewed or sconer terminated as

provided for hereinafter.

2.02  AUTOMATIC RENEWAL OF TERM. The term of this Agreement shall
automatically !.e renewed for successive three (3) year periods unless the
Agreement has been previously terminated as provided in this Agreement.

2.03 TERMINATION OF THE ASSOCIATION. This Agreement may be terminated
by or on behalf of the Association:

(1) As of the end of the initial term, or as of the end
of any succeeding three (3) year term, by giving the Manager written
notice of termination at least sixty (60) days prior to the expiration
of such term. .

(2) As of the last date permissible for the Manager to correct
its event of default as provided for in this Agreement.

2.04 TERMINATION BY THE MANAGER. This Agreement may be terminated
by the Manager:

(1) As of the end of the initial term, or as of the end
of eny succeeding three (3) year term, by giving the Association
written notice of termination at least sixty (60) days prior to
the expiration of such term.

(2) As of the last date permissible for the Association
to correct its event of default as provided hersinafter.

2.05 EFFECT OF TERMINATION. On termination of this Agreement:

(1) All records in the possession of the Manager pertaining
to the operation of the Condominium Regime, togethexr with all supplies
or other items of property owned by the Association and in the posses-
sion of the Manager, shall be forthwith delivered to the Association
or its designee.

(2) The Manager's right to compensation, other than for
any termination fee allowable under this Agreement, shall immediately
cease, but the Manager shall be entitled to be compensated for services
rendered hareunder prior to the date of termination.

(3) The agency hereby created shall immediately cease, and

the Manager shall have no further right and authority to act for
the Association. -
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002-22-0479

ARTICLE 111
DUTIES OF THE ASSOCIATION

3.01 DOCUMENTS. The Association shall provide the Manager with
true and correct copies of any and all documents or may assist the Manager
in performing its obligations hereunder, including without limitation, the
Declaration, the Articles, the Bylaws, and Rules and Regulations adopted by
the Association,. and any other written instruments executed by or on behalf
of the Association affecting management of the Condominium Regime. The Association
shall timely provide the Manager with any information not known to the Manager
which may be relevant to the Manager's performance of its obligations under
this Agresment.

"3.02 COOPERATION. The Association shall fully cooperate with the
Manager in connection with Manager's performance of its obligations hereunder.
In particular the Association shall aid and assist the Manager in any reasonable
manner requested by the Manager as to the collection of Assessments and other
charges, and so as to simplify the method of collecting the Assessments and
other charges due from Unit Owners.

3.03 INTERFERENCE. The Association will not interfere nor permit
or cause any of its officers, directors, or its Members to interfere with the
Manager in the performance of its obligations or the exercise c¢f its authority
hereunder,

3.04_ ON-SITE FACILITES. The Associatior will provide adequate manage-
ment facilities on the site of the Project and will not make any charge to
the Manager for the use thereof.

3.05 OBLIGATION FOR EXPENSES. All obligations or expenses incurred
by the Manager in carrying out its duties and responsibilities under this Agree-
ment shall be for the account and expense of the Association. No part of the
Manager's funds or compensation, as provided for in this Agreement, shall be
subject to any such obligations or expenses incurred by the Manager hereunder.

In the event it shall appear to the Manager that the Assessments and other
charges, if any, of the Association and its Members are insufficient, the Manager
shall forthwith determine such additional or Special Assessments or other charges
as is required and advise the Association accordingly.

3.06 INDEMNIFICATION. The Association agrees to indemnify, defend,
and hold harmless the Manager from and against any and all obligations, debts,
damages, claims, causes of action, loss, demands, suits, controversies, costs,
fees (including reasonable attorneys®' fees), and liabilities which result from
or which would not have been sustained or incurred but for the Manager's involve-
ment with the Condominium Regime under this Agreement, except to the extent
that any of the foragoing result from the gross negligence or intentional mis-
conduct of the Manager. The foregoing right of indemnification shall survive
any termipation of this Agreement. The obligations of the Manager shall not
be liable for any error or judgment, or for any mistake of law or fact, or
for anything which it may do or refrain from doing, except in cases of willful
misconduct or gross negligence.

-4-
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ARTICLE IV
DUTIES OF THE MANAGER IN RELATION TO THE OWNERS

The Manager hereby accepts the following duties, responsibilities
and authority in relation to the Unit Owners.

4.01 OWNERSHIP RECORDS. The Manager shall maintain and make available
to the Association a current record setting forth the name of each Unit Owner
and the registered address of such Unit Owner.

4.02 RULES AND REGULATIONS. The Manager shail make available to
all Owners and occupants of Units copies of any Rules and Regulations which
currently affect the Common Elements, the Owners, or the Units within the Condo-
minium Project.

4.03 COLLECTION OF ASSESSMENTS AND CHARGES. The Manager shall notify
each Unit Owner of the Assessments and other charges which are due from such
Unit Owner, and it shall collect the same. Such receipts will.be deposited
in the Operating &ccount, separate from all other accounts and funds, with
a bank selectud by the Association and maintained in accordance with this Agree-
ment, which account will be carried in the name of the Manager and designated
as Operating Account.

4.04 LIENS. The Manager, during the term of this Agreement, may
file a lien against an Owner's Unit should the Owner fail to pay his Assessment
or othar charzges as regquired and provided in the Doclaration, and take such
other action as provided in the Declaration, either in its name or in the name
of or as agent of the Association. The Manager may compromise liens in such
amount as it Qeame advisable in its sole discretion, and it may satisfy liens
of record.

4.05 REQUESTS AND COMPLAINTS. The Manager shall maintain businesslike
relations with all Owners and occupants of Units; receive and investigate all
service requests from Owners, take such action thereon as may seem to be reason-
ably justified, and will keep records of the same; and, shall, after thorough
investigation, report in writing to the Association the manager's recommenda-
tions regarding requests or complaints of a serious nature made by Owners
and occupants of Units. Emergency requests will be received and serviced on
a twenty-four (24) hour basis.

4,06 ENFORCEMENT. The Manager shall take such action, by legal
process or otherwise, as may be reasonably necessary to ensure that all Units
and the Common Elements are used and occupied in a manner consistent with law,
the Declaration, the Articles, the Bylaws, and the Rules and Regulations adgopted
by the Association. In connection herewith the Manager may incur collection
fees, costs, expenses, legal fees, and to charge such to the Association as
expenses of the Association.

-5
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4.07 INDIVIDUAL OWNERS. This Agreement shall not preclude the

Manager from contracting with individual Owners or occupants of Units for
payment by such to the Manager for any services it may render to such Owners
or occupants in addition to the services required of the Manager under this
Agreement. Any sums received by the Manager pursuant to any such contracts
shall belong to the Managar, and the Association shall have no claim thereto.

-6~
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ARTICLE Vv
DUTIES OF THE MANAGER IN RELATION TO OPERATIONS

5.01 ASSIST ASSOCIATION, Upon request of the Association, an appro-
priate officer or agent of the Manager shall be in attendance at all meetings
of the Members of the Association and all meetings of the Board of Directors
of the Associatjon. The Manager shall freely confer with the Association
in connection with performance under this Agreement and shall furnish the Asso-
ciation with any assistance oxr suggestions which might aid in the proper manage-
ment and operation of the Condominium Regime.

5.02 EMPLOYMENT. The Manager shall employ, discharge, and pay all
employees, or contractors necessary to be employed in the management and opera-
tion of the Condominium Regime. All employees shall be employees of the Manager
and not the Association. The Manager shall discharge any employee, or contractor
whose discharge is demanded in writing by the Association, except that the
Manager shall not be required to respect such demand if it is in violation
of any written agreement existing with respect to any such employee or contractor.

5,03 EMPLOYEE TAX REPORTS. The Manager shall prepare and file all
tax forms, reports, and returns required by law to be filed in connection with
any unemployment insurance, workmen's compensation insursnce, disability benefits,
socizl security, and similar taxes and benefits applicable to the personnel involved
in performing the obligations of the Fanager under this Agreement.

5.04 MAINTENANCE. The Manager will cause the Common Elements and
property of the Association to be maintained and repaired and perform all main-
tenance of Units Committed to Intervai Owneranip to the same extent that the
Association is required to repair and maintain as provided in the Declaration,
and in a condition at all times reasonably acceptable to the Association. ' N
Such maintenance and repair shall include but not be limited to cleaning,
painting, decorating, plumbing, carpentry, grounds care, swimming »ool, tennis
court, and such other maintenance and repair work as may be reasonably necessary,
subject, howevexr, to the limitations imposed by the Association in addition to
those contained herain. Incident thereto, the following provisions will apply:

(1) Special attention will be given to preventive maintenance,
and to the greatest extent feasible, the services of regular mainten-
ance personnel or contractors will be used.

(2) The Manager may contract with qualified independent con-
tractors for the maintenance and repair of systems and services beyond
the capability of regular maintenance employees.

{3) The Manager will systematically and promptly receive and
investigate all sc-vice requests from Owners, take such action thereon
as may be justified, and will keep records of the same. Emergency
requests will be received and serviced on a twenty-four (24) hour
basis. Complaints of a serious nature will be reported to the

-7-

e e = s = —— et An Pt




-——— A

002-22-0483

Asgociation, after investigation, together with the Manager's
recommendation regarding the same.

(4) The Manager 1s authorized to purchase all materials,
aquipment, tools, appliances, supplies, and services necessary for
proper maintenance and repair. ‘

(5) Notwithstanding any of the foregoing provisions, the prior
approval of the Assocation will be required for &n expenditure which
eXceeds $10,000.00 in any one instance for labor, materials, or other-
wise; except, however, for (1) recurring expenses within the limits
of the Operating Budget or (2) emergency repairs involving manifest
danger to persons or property, or (3) reguired to avoid suspension
of any necessary services to the Condominium Project. 1In the latter
event, the Manager will inform the Association of the facts as promptly
as possible.

5.05 VUTILITIES AND SERVICES. The Manager will contract on behalf
of the Association for water, sanitary sewer, natural gas, electricity, garbage
and trash removal, telephone, extermination, laundry facilities, televisions
cable, and other services and commodities necessary in the operation and mainten-
ance of the Common Elements and for Units Committed to Interval Ownership to
the extent not separately metered or charged.

5.06 INSURANCE. The Manager shall purchase on behalf of the
Association such insurance as is required under the Declaration for the Associa-
tion to acquire and such other insurance as the Association may direct from
time to time in writing. All parties required to be named in insurance policies
required under the Declaration shall be named in those policies of insurance.

{1) The Manager shall promptly investigate and shall make
a full written report to the Association concerning any damage in
excess of $1,000.00 per occurrence to the Common Elements, Units
Committed to Interval Onwership (including furniture and furnishings),
or any portion of the Condominium Project; and, all accidents or
claims for damages in excess of $1,000.00 per occurrence relating
to the administration of the Condominium Regime.

(2) The Manager shall cooperate with and make all reports
required by the insurer concerned.

(3) The Manager shall act as Agent for the Association, each
Unit Owner, and for each owner of any other insured interest; to
adjust all claims arising under insurance policies; to bring suit
thereon and deliver releases upon payment of claims, to otherwise
exercise all of the rights, powers and privileges of the insured
parties; to receive on behalf of the insured parties all insurance
proceeds, subject to the provisions of the Delcaration.

- - - A T AL 1 VAN T B A i e 2
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5.07 LESS THAN MAJOR DAMAGE. If maintenance of the Condominium '
Project referred to in the Daeclaration, or any portion thereof, including any &
Unit, and/or the Common Elements, is required due to loss by Act of God or
other cause, which is other than normal wear and tear, and which loss is leas )
than “major damage,® as defined in the Declaration, then in such event, the - i
Manager shall bq authorized and empowered to determine, asssss, charge and
levy tha costs of repairing and yestoring such loss among the Unit Owners in
such proportions as it deems advisable, pursuant to the pPeclaration, notwithstand- .
ing the fact that said loss or damage was, or was not coverad by insurance, St
and said total assessment shall be equal to the cost of said repair which a
shall include the costa of the Manager's personnel and overhead, materials . 'f
and equipment, and any ‘and all other contractors, subcontractors, or materialmen
as are required. Should the loss be covered by insurance the proceeds thereof .
shall be applied as a credit against the total costs of said repair and restor-- ot
atjon, shall be from insurance procesds, where such are received, apd then - f“
from assessments collected; and,. should thore be a surplus ol such funds,. n e
the said surplus shall be distributed to or op behalf of the Unit Owners, as T
provided in the Declaration. ’ R

L

5.08 GOVERNMENTAL REGULATIONS. The Manager will comply with all
building codes, zoning, and licensing requirements, and other requirements i
of federal, state, c¢ounty, or municipal authorities having jurisdiction over .
the Condominium Project with the exception that the Manager must notify the e
Association proaptly of all written oxders and notices received by the Manager IR
from tha above authoritias regarding such requirements; and, if tho'aasociation B,
instructs the Manager not to comply on the groupnds that the requirements are ’ ;..\J’
irvalid oF on any other grounds then the Hanager is not required to comply | I
with this provision. The Manager may, with tha prior written congent.of the = N
Association, appeal from any requirement imposed by the ahove authorities where OO
the Manager considers such requirement unwarranted or unreasonable and may, ' -
with or without an appeal, compromise or settle any dxapnta raegarding nny require-
ments imposed by the abave autho:ities.

' 3 L
.
' .

5.09 LEGAL AND ACCOUNTING SERVICES. The Manager shall refer mattecs
requiring legal or accounting services to qualified professionals approved
by the Associstion, and shall charge the fees for such serviges ta the Association's '
account as ap operating expeuse of the Association. - ' . L I

5.10 UNITS COMMITTED TO INTERVAL OHNBRSHIP. As to all Units Gommitted "
to Interval Ownership, the Manager shall enter into such contracts and place :
such orders as may be reasonably necessary to provide maid goervice (on a weekly
basis, or on such other basis as the Manager may from time to time be directed P
by the Association), all cloaning, maintenance, painting, and repair of such
Units, and al) repair and replacemaent of furniture and furnishings in such .
Units as the Manager may reasonably determine $o as to maintain such Units - coh
as originally contained in such Unit at the fime it is committed to Interval

Ownership. ;

5.1) RESORT SERVICES. The Manager shall provide activities and -
services to individual owvners during their occupancy at the resort, which S
activities and services shall be designed, in the Manager's sole discretion, . ‘
to enhance the yesort and racreation environment of the yremises.

~9~
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- ARTICLE VI

DUTIES OF THE MANAGER IN RELATION TO BUDGET,
COLLECTION, AND DISBURSEMENT AND
ACCOUNTING OF FUNDS

1

6.01 OPERATING BUDGET. The Manager shall prepare a proposed annual
Operating Budget for the Association and submit the same to the Association '
as the Association directs from time to time. The proposed Operating Budget
shall set forth an itemization of the receipts and expenses of the Association
antjcipated for year commecing the next January, and it shall specify therein
sach Unit Owner's share thereof (it being understood that a portion of the
maintenance fee will be set aside as a reserve for future replacements and
repairs), together with a written report substantiating or explaining the basis ' -
of the eatimates in the proposed Operating Budget. The Association may modify
or accept tha proposed Operating Budget; however, the Association shall deliver I
its approved Operating Budget to the Manager on or before thirty (30) days
after the Manager delivers its proposed Operating Budget to the Assocaition.
In the event the Association should fail to deliver its approyed Operating
Budget within the thirty (30) day period, then the Manager's proposed Operating
Budget shall be deemed to have been approved by tha Association as submitted.
The Manager will prepare A recommended Operating Budget for each subsaguent.
fiscal year beginning during the torm of this Agreement, and will submit the . -
same to the Association for approval. The Manager will keep the Association NN
informed of any anticipated deviation from the receipts ox disbutsementa atated o
in the approved budget.

6.02 OPERATING ACCOUNT. The Manager shall establish and maintain,
in banks or savings associations . acceptable to the Association, a trust account
for tha Asasociation for the deposit of all monays coilected from the Owners
or othess on beshalf of the Asseciation., Such account shall be known as the
Oparating Account in which moneys are to be deposited on or before the first
banking day following the day of receipt, and to withdraw £rom this account
any and all payments that the Manager mugt make to dischargs the Manager'a
duties and responsibilities incurred under this Agreemant.

6.03 DISBURSEMENT CONTROLS. The Manager shall organize and maintain
a system of controls designed to assure the authenticity of bills, invoices,
and statements charged and paid, and, in carrying out this responsibility, -
the Manager shall authorize all purchases and the hiring of services as to AR
the Project only by supervisory personpel at the Manager's office, with the !
exception that the Manager's employees on the premises of the Project may make 4
purchases or hire services to be paid from petty cash fund in an amount not
to exceed $100.00, and the Manager shall further order goods and services from
a list of supplies and servicemen if such a list is submitted by the Associa~ .
tion to the Manage:. . R

6.04 DISBURSBHENTS FROM OPERATING ACCOUNTS. From the funds collaectad
and deposited by the Hanager in the Opezating Account pursuant to the provision
hereinabove, the Manager will make the disbursements promptly when payable
by the Association ar expenses of the Association authorized to be incurred

by the Manager undex the terms of this Agreement, including compensation :
payable to the Manager.

=10~
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(1) Except for the disbursements referred to hereinabove,
funds will be disbursed or transferred from the Operating Account
only as the Association may from time to time direct in writing.

{2) In the event that the balance in the Operating Account
is at any time insufficient to pay disbursements due and payable,
the Manager will inform the Association of that fact and the Associ-
ation will then remit to the Manager sufficient funds to cover the

' déficiency. In no event will the Manager be reqguired to use its
own funds to pay such disbursementsg.

6.05 BOOKS OF ACCOUNTS. The Manager shall maintain accurate,
complete, and separate records in accordance with generally accepted accounting
standards and procedures, showing receipts and expenditures relating to the
operation of the Common Elements, of the Condominium Project, the Units, the :
Units Comnited to Intexval Ownership (including furnituze and furnishings), ..
and from which accounts payable and accounts receivable, available cash, and o
other assets and liabilities pertaining to the Association's responsibility !
for the Condominium Regime can be readily identified and the amounts theraof
determined at any time. The Asscciation shall have the right -at any reasonable
time through its attorney or accountant or other representative to imnspect L
the records kept by the Manager pertaining to the Project, including, but not P
limited to, all checks, bills, invoices, statements, vouchers, cash receipts, g
correspondence,. and all other records dealing with the management duties, respon-
sihilities and authority of the Manager under this Agreement; and the Associatjon
shall have the further right to have an audit made of all account books and
records pertaining to the management obligations hereundez.

In addition .to the other requirements specified in this Agreement,
the Manager will have the folloving responsibilities with respect to records
and reports:

(1) With respect to each fiscal year ending during the term
of this Agreemant, the Manager, if economically fcasibls, will causs
an annual financial report to be prepared by a Certified Public
Accountant or other person acceptable to the Association, based on
the preparer's examination of the books and records of the Associaton
and the Manager. The report will be certified by the preparer and
the Manager, and will be submitted to the Association within ninety
(90) days after the end of the fiscal year." Compensation for the
preparer's services will be paid out of the Ope:ating hccount as
an expense of the Aasociatiun.

(2) The uanager will furnish such information as may be reason-
&bly requested by the Association from time to time with respect
to the financial, physical, or operational condition of the Common
Elements of the Project.

6.06 QUARTERLY STATEMENTS. The Manager will furnish quartegly to
the Aalociation A detailed statement of all receipts and disbursements for

-ll- .
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each calendar quarter, such statements to be furnished on or before the 20th
day of esach month succeeding each quarter. Such statemant shall show the status
of colleactions and shall be supported by cancelled checks, vouchers, duplicate
invoices, and similar documentation covering all items of income and expense,
which shall be kept in the Manager's office and be available for inspsction

of the Association's representatives at all reasonable times. The Manager

shall also furnish a quarterly operating statsment showing the same portion

of the preceding year. If this report is prepared by a computer, the Association
shall pay the fee charged the Manager for the use of the computer. The Manager
shall bes under no obligation to advance funds on behalf of the Association,

but in the event disbursements are in excess of the funds collected, the Associ-
ation agrees to pay such excess promptly upon demand.

B

6.07 CERTIFICATES. The Manager shall issue certificates of accounts
to Members of the Association, or their mortgagees without liability for errors
unless as a result of gross negligence. Where the Delcaration provides, or
the Association so directs, the Manager shall charge and collect, for the account
of the Association, all fees for issuance of such certificates.

6.08 INCOME TAX RETURN. The preparation of the Asacciation's income
tax return, if any, is the responsibility of the Association; however, the Manager
agrees that its records and reports furnished the Association shall set forth
all data required and shall be otherwise sufficient for the prepacation of

* the Assocaition's income tax return as to the Manager's services.

-12-
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ARTICLE V11
THE MANAGER'S COMPENSATION

The Assoclation agrees to codpensate the Hanager for its services "
under this Agreemont as follows. ’

. 7.01 MANAGEMENT YEAR. The management year shall commence on the
first day of January and shall end on the Ial; day of December of each calendar
year. .

7.02 ANNUAL COMPENSATION. Each management year the Manager shall
be paid a sum equal to Twelve and cne-half (12,.50%) Percent of the total amount ,
of all Annual assessments, Special asseasments, and Maintenance fees for Units,
all of which are referred to herein as "the Assessmenta® (except any portions
of the Assessments pertaining to the Manager's compensation hsreunder, which
portions shall not be included in computing the Manager's compensation hereunder)
levied on each Unit for each management year.’ The Manager's annual compensation
shall be payable in four (4) consecutive equal quarter-annual installments
due on the 25th day of April, July, October, and January, respactively, of
each management year. All unpaid portions of the Manager's annual compensation
hereunder shall bear interest at the rate of ten (10\) p-rcont per annun from
the due date of such portions until paid. .

yorhe

2.03 ADJUSTMENTS. 1In the event the Manager renders gorvices lLiereunder
or is entitled to receive compensation for only a portion of a managemant year,

the Manager's annual compensation shall be prorated (except where the Azsessments
pertain only to the sams portion of a management year for which the Hanager

is entitled to receive compensation) and the Manager shall receive only that
portion of such annual sums as is attributable to the number of days during
which the Manager rendered services or was entitled to compensatlon in the manage- -*
ment year concerned. .

7.04 NET COMPENSATION. The annual compensation to bs paid.the Manager
hereunder is net above all costs, expenses, and charges incurred by the Manager
on behalf of the Association in performing its sesvices undsr this Agzeament.

. ¥

7.05 PROHIBITED COMPENSATION. All rebates, discounts, or commissions
collected by the Manager, or credited to the Manager's use, which relate to
the purchasing of supplies or the rendering of services Eot the Association
under this Agreement, shall be disclosed fully to the Auaocaiton, and. that
part of any rebate, discount, or commission that is allocable to the purchasing
of supplies or the rendering of servi¢es for the Association hereunder shall
be credited to the Association's account,

-13- .
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ARTICLE VIIZ
EVENTS OF DEFAULT

8.01 DEPAULTS BY THE MANAGER. Any fajlure of the Manager to substan-
tially perform its duties, responsibilities and to exercise its authority under
this Agreement shall be an event of default by the Manager under this Agreement.

8.02 ' DEPAULT BY THE ASSOCIATION. The Association shaii be in default
under this Agreement upon the occasion of any of the follcwing events of default:

(1) Any faillure of the Association to substantially perform
any of its obligations under this Agreement,

]2) The interference by the Association or the Owners with
the Manager in the performance of its duties, rasponsibilities or
the exercise of its authority under this Agreement. .

8.93 NOTICE OF DEFAULT. In the event elther party hereto commits
an event of default as provided heresinabove, the non-defaulting party shall
give written notice to the desfaulting party setting forth therein the alleged
default. The defaulting party shall be granted thirty (30) days after such
notice within which to correct the alleged default. In the event the defaulting
party does not correct the alleged dcfault within the thirty (30) day period,
then the non-defaulting party may seek any remedy provided for in this
Agreemant.

T

8.04 REMEDIES. 1In the event oi default by a party to this Agreement,
in addition to the right to terminate this Agreement as provided for elsewhere
in this Agreement, the non-defaulting party shall have the right but not the
obligation and in addition to any other remedy given by this Agroement, or in
law, or in equity, to bring an action against thes defaulting party (and in the
case of the Association's default, against its Members) for damages, specific
performance, injunction, or such other redress as it may have. L
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GENERAL PROVISIONS
w

. §.01 APPLICABLE LAW. This Agreement shall be construed under and
in accordance with the laws of the State of Texas,

9.02 ASSIGNABILITY. Thm Hanager‘may'aasign its right, title and
interest in this Agreement to another management firm operating and existing
under the laws of the State of Texas, upon conditions (2) that the assignee
shall expressly assume and agree, in writing to perform each and every obligation
of the Manager under this Agreement; (b) that the assignment shall be duly
recorded in the Conddminium Records; and (3) that an executed duplicate original
of such assignment shall be delivered to the Association in the manner provided
in this Agreement for the delivery of notices not less than ten (10) days prior
to the effective date of the assignment.’

9.03 ATTORNEYS' FEBS. If any action at law or in equity, including
an action for declaratory relief, is brought to enforce or interpret the prcvisions
of this Agreement, the pravailing party shall be entitled to recover reascnable
' attorney's fees from the other party, which fees may be set by the court in
the trial of such action or may be enforced in a separate action brought for
that purpose, and which fees shall be in addition to any other reilief which
" may be awarded.

"9.04 COUNTERPARTS. This Agreement and all other executed copies
thereof, shall be deemed to be one agreement, each of which shall be deemed
an cciginal, but =1l of which tooether shall comstituts one and the same instrumsnt.

! 9,05 ODEFINITION OF TERMS, The terms used in this Agreement, unless

. specifically defined herein, shall be defined as in the Declaration.

9,056 HEADINGS. The headings, captions, and arrangements used in
this Management Agreement are for convenience only and do not in any way affect,
limit, amplify, or modify the terms and provisiong hereof.

: 9.07 LEGAL CONSTRUCTION. 1In case any one or more of the provisions
in this Agreement shall for any reason by held to be invalid, illegal, or unen-
‘forceabla in any respect, such invalidity, illegality, or unenforceability
shall not affect any other provision thereof and this Agreement shall bes construed
as if such invalid, illegal, or unenforceable provialon had never been contained
. herein. ,

v

‘ 9.08 MAILING AND NOTICE. All notices and periodic. statements ragquired
under this Agreement shall be in writing, and shall be either (4) delivered

by registered or certified mail, postage prepaid, and return receipt requeated;

or (b) delivered in person. A telegraphic communication shall be deemed communi-
cated as of deposit in the United States DPostal Service, dalivery to the telegraph
company, or on personal delivery. Notices and periodic statements shall be
addressed to the parties hareto at the address set forth opposite the signatures
of the parties to this Agresment. i

«15-
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9,09 ' NOTICES. When either party hersto, and the Association's
Members, desire to or ares required to give notice to thes other, or others,
in connection with and according to the provisionsz of this Agreement, such
notices shall ba'in writing and may be delivered or maiied to the address of
each party hereto at the address set forth in this Agreement, and in the case
of notice to the Membars of the Associaton, to the last address of the Member
on the records of the Association. Any notice given by mail shall be deemed
to have been delivered wvhen deposited with the United States Postal Sexvice,
postage prepaid. 1In the case of mailed notice to either party hereto it shall
ba sufficient if the notice is given either by Certified or Registered mail.

9.10 NUMBER AND GFNDER. Whenever used herein, the singular number
shall include the plural and the singular, and the use of any gender shall
be applicable to all genders. ’

. 9.11 PARTIES BOUND. This Agreement shall be binding on and inure
to the benefit of the parties hereto and their respective successors and assigns
(and in the case of the Associatijon, its Hembera also) except as otherwise
expressly provided hersein,

9.12 SOLE AGREEMENT. This Agreement together with the Declaration,
the Articles, the Bylaws, and the Rules and Regulations, constitutes the sole
and only agreement of the parties hereto and supersedes any prior understandings
or written or oral agreements between the parties respecting subject matter
hereof. No provision of this Agreement may be waived, altered, or modified
except by a written instrument signed by the parties hersto.

9.13 TIME OP ESSENCE. Time is of the essence in every particulac
in this Agreement, and especially where the obligation is to pay money.

9.14 WAIVER, No waiver of a breach of any of the provisions of L
this Agreement shall be construed to be a uaivet of any succeeding breach of
the same provision or any other provision.

«l6-
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IN WITNESS WHEREOF, the patties.hereto have executed this Agreement
the day and year first above written.

THE ASSOCIATION:

ADDRESS: . CAPTAIN'S COV5ﬂRBSDRT ASSOCFATION

7600 Seawall Boulevard
Galveston, Texas 77550

President

THE MANAGER:

ADDRESS: SUN RESORT MANAGEMENT, INC.

7600 Seawall Boulevard
Galveston, Texas 77550

THEODORE WEISWASSER
Its President

STATE OF TEXAS )
) 8S:
COUNTY OF GALVESTON )

Before me, the undersigned .authority, on this day personally appeared

CHARLENE .A. KEARNEY f President of

CAPTAIN'S COVE RESORT ASSOCIATION ) , a Texas non=-
profit corporation, known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for the
purposes and consideration therein expressed, in the capacity therein stated and as
the act and deed of said corporation.

Given under my hand and seal of office on this 15th day of _ April ‘.

Cocsfod

caThy REID U
Notary Public in and for the County and

State aforesaid

19 83,

My Commission Expires: 4/9/85

-17-
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STATE QP TEXAS . ) ‘;,-'"
} §51 ' o .
COUNTY OF GALVESTON )

02-22-0493 .

Before me, the underaigned authority, on this day peresonally Sppaarod T =
THEODQRE WEISWASSER, President of SUN RESOR? MANAGEMENT, INC,, a Texgs gorporation, - -
known to me to be the person whose name is subscribed to the foregoing inat

t, '.i
and acknowledged to me that he sxecuted the same for the Pulpsses and consideration . .
therein expresied, in the capa

city therain’stated and as the act and deed of said | ' ;
corporation, : . ' : I '

. .. : —
Given under my hand and seal of office on this _15th day of April

{gJ:L. . . s
ﬂ,wtéqﬂuog :
catiy gerp ¥ ! . '

Notary Public in and for.the County ang = . .
State aforesaid o W :

.

Gy
v

By Commission Expires:__ 4/9/85 -

T .
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ARTICLES OF INCORPORATION OF

CAPTAIN'S COVE RESORT ASSOCIATION

We, the undersigned natural persons of the age of
eighteen (18) years or more, at least two 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 following Articles of Incorporation for such Corporation:

ARTICLE I.

The name of the Corporation is Captain's Cove Resort
Association.

ARTICLE II.
The Corporaticn is a non-profit corporation.
ARTICLE III.
The period of its duration is perpetual.
ARTICLE 1IV.
The purposes fFor which this Corporation is formed are:

{1} The primary purpose is to operate and provide for
the acquisition, construction, management, maintenance and
care of the corporate property, referred to in the Condominium
Declaration for Captain's Cove Resort as both general and
limited common elements;

(2) The general purposes and powers are to have and
exercise all rights and powers conferred on non-profit
corporations under the laws of Texas, or which may hereafter
be conferred, including the power to contract, rent, buy or
sell personal or real property;

(3) Notwithstanding any of the above statements of
purposes and powers, this Corporation shall not, except to
an insubstantial degree, engage in any activities or exercise
any powers that are not in furtherance of the primary purpose
of this Corporation.

EXHIBIT "G"~-1
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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
non-profit purposes.

ARTICLE V.

The street address cof the initial registered office of
the Corporation is 7600 Seawall Boulevard, Galveston, Texas
77551, and the name of its initial registered agent at such
address is Charlene Kearney.

ARTICLE VI.

The number of directors constituting the initial board
of directors of the Corporation is three (3), and the names
and addresses of the persons who are to serve as the initial
directors are:

Willis M. Iucas
7600 Seawall Boulevard
Galveston, Texas 77551

Theodore Weiswasser
7600 Seawall Boulevard
Galveston, Texas 77551

Charlene Kearney
7600 Seawall Boulevard
Galveston, Texas 77551

ARTICLE VII.
The name and street address of each incorporator are:
W. Daniel vaughn
802 Rosenberg
Galveston, Texas 77550
John J. White
802 Rosenberg
Galveston, Texas 77550
Nancy R. Kline

802 Rosenberg
Galveston, Texas 77550

EXHIBIT "G"-~2
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IN WITNESS WHEREOF, we have hereunto set our hands,
thisg day of _s 1983,

//
L

W. Daniel vaughn

T

7 "John J. Whita

b/

" I Nancy R. Kline

THE STATE OF TEXAS *
*

COUNTY OF GALVESTON *

I, a Notary Public, do hereby certify that on this

day of r 1983, personally appeared W.
Daniel Vaughn, John J., White and Nancy R. Kline, who being
by me first duly sworn, declared that they are the persouns
who signed the foregoing document as incorporators, and that
the statements therein contained are true.

ﬁ{tdry Public in Galveston County,
For the State of Texas

My Commission Expires:

EXHIBIT "G"-3
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EXHIBIT "H"
BYLAWS OF

CAPTAIN'S COVE RESORT ASSOCIATION

A TEXAS NON-PROFIT CORPORATION

Captain's Cove Resort Association is a Texas non-profit
corporation having as its primary functicu: the administration
of the Condominium Regime of Captain's Cove Resort, a Condominium,
in accordance with the "Declaration Establishing A Condominium
Regime, Covenants, Conditions and Restrictions," ("the
Declaration”) recorded or to be recorded in the Condominium
Records of Galveston County, Texas, which is located at 7600
Seawall Boulevard, Galveston, Texas; and in particular to
serve all of the functions of the "Council of Co-Owners"
provided for in the Texas Condominium Act (Article 130la,
Revised Civil Statutes of the $tate of Texas).

ARTICLE I

NAME AND OFFICES

1.01 Until the Board of Directors otherwise determine,
the registered office of Captain's Cove Resort Association
required by the Texas Mon-Profit Corporation Act to be
maintained in the State of Texas, shall be 7600 Seawall
Boulevard, Galveston, Texas 77551, but such registered
office may be changed from time to time by the Board of
Directors in the manner provided by law and need not be
identical to the principal office of the corporation.
Meetings of members and directors may be held at such places
within the State of Texas, County of Galveston, as may be
designated by the Board of Directors.

ARTICLE II
DEFINITIONS
2.01 "Association" shall mean and refer to Captain's
Cove Resort Bssociation, a Texas non-profit corporation, its
successors and assigns.
2.02 The "Property" shall mean and refer to that
certain real property situated in Galveston, Galveston
County, Texas, for Captain's Cove Resort, and such additions

thereto as may hereafter be brought within the jurisdiction
of the Associatien,

EXHIBIT "H"-1

- PP [P




002-22-0498

2.03 "Common Elements" means all portions of the
Condominium Project, except the Units, and consists of the
General Common Elements and the ULimited Common Elements.
Common Elements shall include the Association Properties.

2.04 "Developer"” means the person named hereinabove
who undertakes to develop the Condominium Project referred
to herein.

2.05 "Intexval Ownership®™ is a concept whereby a
Unit and its interest of the Common Elements are conveyed
for periods of time, i.e., Unit Week(s), the purchaser of
the Unit Week(s) receiving title to the Unit for the stated
time period in perpetuity. However, if the interest created
by this "Interval Ownership" is found by a court of law,
after all appeals are exhausted, to violate any rule against
perpetuities, said interest shall be converted to a fee
simple as tenant in common with all other purchasers of Unit
Weeks in each such Unit in the Percentage Interest in such
Unit, determined and established by the attached (to the
Declaration) as Exhibit "E".

2.06 *Management Agreement" means and refers to
that agreement between the Association and the Management
Firm, a copy of which agreement is attached hereto (to the
Declaration) as Exhibit "F°".

2.07 "Management Firm" means and refers to the
entity identified as the Manager in the Management Agreement.

2.08 "Member" means the Unit Owner as a member of
the Association.

2.09 "Unit Committed to Interval Ownership" means
any Unit sold under a plan of Interval Ownership.

2.10 "Unit Owner" or "Owner" means the same as
*co=owner' in the Condominium Act, and is the person who
owns a Unit and a Percentage Interest of the Common Elements
within this Condominium Project, but does not include a
person having an interest in a Unit solely as security for
an obligation. The term shall also include all owners of
Unit Weeks within any Unit committed to Interval Ownership
as one Unit Owner.

2.11 "Declaration” shall mean and refer to the
Master Declaration for Captain's Cove Resort, as recorded in
the oOfficial Public Records of Real Property of Galveston
County, Texas. The terms and provisions of the Declaration

EXHIBIT "H"-2
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are deemed incorporated herein in their entirety, as if
fully set forth herein, and made a part hereof for all
purposes. If any provision of these Bylaws shall conflict
or be inconsistent with the terms of the Declaration, the
terms of the Declaration shall control.

ARTICLE III
MEMBERS

3.01 Members. The Members of this Association are
the Unit Owners within this Condominium Project. The term
"Member" includes all owners of Unit Weeks within a Unit
committed to Interval Ownership as one Unit Owner.

3.02 Membership. Membership shall be automatic
with the acceptance of title of a Unit or Unit Week., If a
Unit or Unit W2ek is owned by mor= than one person, then all
such owners shall be Members eliyible to hold office, and
attend meetings, etc.

3.03 Transfer of Membership. Membership in this
Association may be transferred only upon the transfer of
ownership of a Unit or Unit %Week.

3.04 Termination of Membership. Membership in
this Association is automatically terminated upon transfer
of ownership of a Onit or Unit Waek. There is no other type
of termination.

3.05 Resignation. No Member may resign his
membership in this Association, the same being coupled with
his ownership of a Unit or Unit Week.

3.06 Voting Rights. Each Member shall be entitled
to cast one vote for each Unit Week he owns. If an entire
Unit is owned by one Member, that Member shall be entitled
to cast fifty-two votes.

If a Unit or Unit Week is owned by more than one person,
the votes of that Unit or Unit Week shall be cast by the
"voting member" designated by the owners of the Unit or Unit
Week .

If the ownership of a Unit or Unit Week is vested in a
corporation, the corporation may designate an individual

officer or employee of the corporation as its "voting member."

EXHIBIT "H"=3
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The Association shall have no vote for any Unit or Unit
Week conveyed to it.

3.07 Voting Members. If a Unit or Unit Week is
owned by one person, his right to vote shall be established
by the recorded deed to the Unit or Unit Week.

If a Unit or Unit Week is owned by more than one person,
all record owners of the Unit or Unit Week shall sign and
file with the Secratary of the Association a certificate
designating the voting member entitled to cast the votes for
the Unit or Unit Week.

If a Unit or Unit Week is owned by a corporation, the
corporation shall file a certificate with the Secretary of
the Association, signed by the cocporation president, designating
an officer or employee of the corporation as the voting
member entitled to cast the votes for the Unit or Unit Week.

If a certificate of multiple owners or a corporate
owner is not filed with the Secretary of the Association,
the votes of those Units or Unit Weeks shall not be considered
in determining quorum requirements. Such certificates shall
he void until revoked or replaced by such owner(s).

If a Unit or Unit Week is owned by husband and wife,
then (a) they may designate a voting member; (b) if no
voting member is designated and if both are present at a
meeting of the Members and are unable to agree on an issue
under consideration, the votes allocated to their Unit or
Unit Week shall not be counted on that issue; and (c) where
no voting member is designated, and one of them is absent
from the meeting of the Members, then the one present shall
be entitled to cast the votes of their Unit or Unit Week.

ARTICLE IV

MEETINGS OF MEMBERS

4,01 Annual Meeting, An annual meeting of the
Members shall be held in the month of April in each year,
beginning with the year 1984 at a date, time and place to be
determined by the Board of Directors, for the purpose of
electing officers and for the transaction of such other
business as may come before the meeting. If the day fixed
for the annual meeting shall be a legal holiday in the State
of Texas, such meeting shall be held on the next succeeding
business day. If the election of directors shall not be
held on the day designated for any annual meeting, or at any

EXHIBIT "H"-4
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adjournment thereof, the Board of Directors shall cause the
election to be held at a special meeting of the Members as
soon thereafter as conveniently may be.

4.02 Notice of Meetings. Written notice of each
meeting of the Members shall be given by, or at the direction
of, the secretary or person authorized to call the meeting,
by mailing a copy of such notice, postage prepaid, at least
ten (10) days but not more than fifty (50) days before such
meeting to each Member entitled to vote thereat, addressed
to the Member's address last appearing on the books of the
Association, or supplied by such Member to the Association,
for the purpose of notice. Such notice shall specify the
place, day and hour of the meeting, and, in the ¢ase of a
special meeting, the purpose of the meeting ingluding the
general nature of any proposed amendment to the Declaration
or Bylaws, The business of the anmual meeting shall include
receiving annual reports of officers, directors and committees,
electing directors for those terms expiring, and any other
business properly before the meeting.

4.03 Quorum. The presence at the meeting of
Members entitled to cast, or of proxies entitled to cast,
16% of the votes of each class of membership shall constitute
a quorum for any action except as otherwise provided in the
Articles of Incorporation, the Declaration, or these Bylaws.
If, however, such quorum shall not be present or represented
at any meeting, the Members entitled to vote thereat shall
have power to adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a
quorum as aforesaid shall be present or be represented.

4.04 Special Meetings. Special meetings may be
called by the president or upon written request of a majority
of the Board of Directors, or upon written request of the
Members who are entitled to vote one=third (1/3) of all the
votes of the Members, to transact and consider gpecific
items of business. Notice for any special meeting shall be
given in the same manner as for the annual meeting. No

business othexr than specified in the notice shall be transacted

at any special meeting of the Members.

4.05 Proxies. At all meetings of Members, each
Member may vote 1n person or by proxy. A proxy shall be in
writing and revocable at the pleasure of the Member executing
it. The duration of any proxy shall be eleven (11) months
from its execution, unless the proxy shall contain specific
instructions to the contrary.

EXHIBIT "H"-5
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4.06 Decisions of Members. A majority of the
votes cast at a meeting of the members shall be the decision
of the Members, unless the Condominium Act, the Declaration,
the Articles of Incorporation, or these Bylaws provide
otherwise.

4.07 Management Firm. During the term of any
Management Agreement, the Management Firm shall be entitled
to notice of all meetings of the Members and be entitled to
have representatives attend such meetings.

4.08 Nomination and Election of Directors. The
nomination for election to the Board of Directors shall ks
made from the floor at the annual meeting. Election to the
Board of Directors shall be by secret written ballot. At
such election the Members or their proxies may cast, in
respect to each vacancy, as many votes as they are entitled
to exercise under the provisions of the Declaration. The
persons receiving the largest number of votes shall be
elected. Cumulative voting is not permitted. Election
shall be by piurality vote.

ARTICLE V

BOARD OF DIRECTORS

5.01 General Powers. The affairs of the Association
shall be managed by its Board of Directors in accordance
with the duties and responsibilities imposed upon the Council
of Co-Owners under Article 130la of the Revised Civil Statutes
of Texas (the Condominium act), the Declaration, the Articles
of Incorporation of this Association, all of which are
incorporated herein by reference for all purposes, and these
Bylaws.

5.02 Powers and Duties. The Board of Directors
ghall have the powers and duties necessary for the administration
of the affairs of the Association and may do all acts and
things as are not by law or by the Condominium act, the
Declaration, the Articles of Incorporation, or these Bylaws,
directed to be exercised and done by Unit Owners. Specifically,
but not by way of limitation, the Board of Directors may:

(1) Exercise all powers of the Association set
forth in the Declaration, the Articles of Incorporation,
these Bylaws, and the Condominium aAct, and all powers
incidental thereto.

EXHIBIT "H"-6
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(2) Make, determine and collect assessments and
maintenance fees; use and expend the assessments and
maintenance fees to carry out the purposes and powers
of the Association.

{3} Employ, direct and contrcl the personnel
necessary for the maintenance and operation of the
Condominium Regime, and the Common Elements and facilities,
including the right and power to employ attorneys,
accountants, contractors, and other professionals.

(4) Make and amend regulations respecting the use
and operation of the Common Elements and Association
Property, and the Units.

(5) Contract for the management of the Condominium
Regime, and the Common Elements.,

(6) Make improvements of the Asscciation Property,
both real and personal; purchase items of furniture,
furnishings, fixtures and equipment.

(7) Enter into and terminate agreements with
organizations providing Owners of Unit Weeks an opportunity
to trade their time periocds with Owners of time perieds
at other projects.

5.03 Number, Tenure and Qualifications. The Board
of Directors shall consist of three (3) persons, but the
number of directors may be increased from time to time by
amendment to the Eylaws of the corporation; provided, however,
that the number of directors shall never be less than three.
Until the election of directors at the first annual meeting
of the Members, the initial Board of Directors shall so
gserve, Each director shall hold office until the next
annual meeting of the Members and his successor shall have
been elected and qualified. All directors, except those
designated by the Developer, shall be Members. Aall officers
of a corporate owner shall be deemed to be Members of the
Association for the limited purpose of being qualified to
serve as a director herein. No Member shall continue to
serve as a director should the Member be more than thirty
(30) days delingquent of the payment of any assessment ar
maintenance fee. Such a delinquency shall automatically
constitute a resignation, effective upon acceptance by the
Board of Directors.,

EXHIBIT "H"-7
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5.04 Election and Term. The directors shall be
elected by the Members at the annual meeting of the Members,
or at a special meeting of the Members held in lieu of the
annual meeting, if the same is not held when provided for by
these Bylaws, and each such director shall hold office,
unless removed in accordance with the provisions of these
Bylaws or he resigns, for a term of one (1) year and until
his successor shall have been elected and qualified. Each
director shall qualify by accepting his election to office
either expressly or by acting as a director.

5.05 Resignation. Any director or officer of the
Association may resign at any time by providing the secretary
of the Association with written notice of his resignation.

5.06 vacancy and Increase. Any vacancy or vacancies
occurring in the Board of Directors may be filled by the
affirmative vote of a majority of the remaining directors
though less than a quorum of the Board of Directors. A
director elected to fill a vacancy shall be elected for the
unexpired term of his predecessor in office and until his
successor shall have been elected and qualified. 1In case of
any increase in the number of directors, the additional
director or directors shall be elected at either an annual
meeting or a special meeting of the Members called for that
purpose.

5.07 Reqular Meetings. A regular annual meeting
of the Board of Directors shall be held without notice other
than this Bylaw, immediately after, and at the same place,
as the annual meeting of Members. The Board of Directors
may provide by resolution the time and place within Galveston
County, Texas, for the holding of additional regular meetings
of the Board of Directors.

5.08 Notice and Waiver. Notice of all regqular
(other than regular annual meetings) and special meetings of
the Board of Directors shall be given at least three (3)
days previously thereto by written notice delivered personally
or sent by mail or telegram to each director at his address
as shown by the records of the Association. If mailed, such
notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope so addressed, with
postage thereon prepaid. If notice be given by telegram,
such notice shall be deemed to be delivered when the telegram
is delivered 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, except where a director attends a meeting for the
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express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or
convened. The business to be transacted at the meeting need
not be specified in the notice of such meeting, unless
spacifically required by law or by these Bylaws.

5.09 Quorum. A majority of the Board of Directors
shall constitute a quorum for the transaction of businesa at
any meeting of the Board of Directors; but 1f less than a
majority of the directors are present at said meeting, a
majority of the directors present may adjourn the meeting
from time to time without further notice. The joinder of a
director in the action of a meeting by signing a consent
concurring in the minutes thereof shall constitute the
presence of such director at such meeting.

5.10 Manner of Acting. The act of a majority of
the directors present at a Bocard of Directors meeting, at
which a quorum is present, shall be the act of the Board of
Directors, unless the act of a greater number is required by
law or these Bylaws.

5.11 Removal. 2t any time after the directors are
elected by the Members, as distinguished from the appointment
of directors by the Developer, any director may be removed
from office, with or without cause, by the affirmative vote
of two-~thirds (2/3) of the Members at a duly called meeting
of the Members, and a successor may then be elected by the
Members to £ill that vacancy. If the Members do net elect a
successor director, then the Board of Directors may £fill the
vacancy as provided for in these Bylaws.

5.12 Compensation. WNo director shall receive
compensation for any service he may render to the Association.
However, any director may be reimbursed for his actual
expenses incurred in the performance of his duties.

5.13 Management Firm. In the event the Association
enters into a contract with a Management Firm, then for as
long as such contract is in effect, the Management Firm
shall be provided notice of all meetings of the Board of
Directors, shall be entitled to attend such meetings, and it
may designate its representative(s) to attend such meetings
on its behalf.

5.14 Special Meetings. Special meetings may be
called by the president or upon written request of a majority
of the Board of Directors to transact and consider specific
items of business. No business other than specified in the
notice shall be transacted at any special meeting of directors
unless all directors shall be present.
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5.15 Action Taken Without a Meeting. The directors
shall have the right to take any action in the absence of a
meeting which they could have taken at a meeting by obtaining
the written approval of all the directors. Any action so
approved shall have the same effect as though taken at a
meeting of the directors.

ARTICLE VI
OFFICERS

6.01 Officers. The officers of the Association
shall be a president, vice president, secretary, assistant
secretary, and treasurer, and such other officers as the
Board of Directors may from time to time by resclution
create.

6.02 Election and Term of Office. At its anmal
meeting, the Board of Directors shall elect persons to fill
all offices for a term of one (1) year or until the next
meeting. Officers need not be directors or owner-members.
The same person may hold two (2) or more offices simultaneocusly.

6.03 Duties of Officers. The duties and powers of
the respective officers shall be as follows:

President. The president shall be the chief
executive officer of the Association and shall be empowered
to: (a) preside at all meetings of the Board of Directors,
but shall not vote unless alsc elected as a director; (h)
execute all documents on behalf of the Association, including
amendments to the Declaration; (c) review monthly reports by
legal counsel, CPA or trust institution certifying conveyances
to the Association by the Developer; (d) review reports of
the Association and of any Management Firm engaged by the
Board of Directors; (e) call meetings of the Board of Directors
at his discretion; and (f) supervise all affairs of the
Association.

Vice President. The vice president shall
perform the duties of the president in the event of the
death, extended absence, or extended inability to act as the
president. Extended absence or extended inability shall
mean continuation of the condition for more than thirty (30)
days.

Secretary. The secretary shall be empowered
to: (a) give notice of meetings to the Board of Directors
and Members as required by these Bylaws; (b) attend all
meetings of Members and record minutes of all transactions;
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(c) maintain all Association records including a list of
Members in good standing and review the performance of this
function by management engaged by the Board of Directors;
(d) attest to all documents; and (e) retain and apply the
Assocliation seal as appropriate.

Assigtant Secretary. The assistant secretary
shall be empowered to perform the duties of the secretary in
the event of the death, extended absence, or extended inability
of the secretary to act. The assistant secretary shall
attest to documents executed by the president or treasurer
at their convenience.

Treasurer., The treasurer shall be empowered
to: (a) maintain all monies, accounts and bookkeeping
records or supervise the performance of this function by
management engaged by the Board of Directors; (b) report on
the financial condition of the Association at the annual
meeting of Members; (c) review the Association expenses and
recommend modifications to the annual use fee as required;
(d) conduct the financial affairs of the Association under
the direction and control of the Board of Directors; and (e)
turn over all monies, property and records to his successor
promptly upon expiration of his term.

6.04 Bond of Officers. At the request of the
Board of Directors, any officer shall provide at the Association
expense a bond in a reascnable amount to insure the faithful
discharge of his cbligations as an officer.

6.05 Removal. Any officer elected or appointed by
the Board of Directors may be removed by the vote of a
majority in number of the Board of Directors whenever in its
judgment the best interest of the Association would be
served thereby.

6.06 Vacancies. A vacancy in any office, because
of death, resignation, removal, disqualification, or otherwise,
may be filled by the Board of Directors for the unexpired
portion of the term.
ARTICLE VII
COMMITTEES
7.01 Committees. Committees not having and exercising
the authority of the Board of Directors in the management of

the Association may be designated by a resolution adopted by
the Board of Directors. Except as otherwise provided in
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such resolution, members of such committee shall be members
of the Asscciation, and the president shall appoint the
members thereof. Aany committee member may be removed by the
Board of Directors whenever in its judgment the best interest
of the Association shall be served thereby.

7.02 Term of Office. FEach committee member shall
continue as such until the next annual meeting of the Members
of the Agssociation and until his successor is appointed,
unless the committze shall be sooner terminated by the Boaxrd
of Directors, or unless such committee member be removed
from such committee, or unless he shall cease to qualify.

7.03 Chairman. One member of each committee shall
be appointed chairman by the president.

7.04 Vacancies. Vacancies in the membership of
any committee may be filled by appointments made in the sames
manner as provided in the case of the original appointments.

7.05 Quorum. Unless otherwise provided in the
resolution of the Board of Directors designating a committee,
a majority of the whole committee shall constitute a quorum
and the act of a majority of the committee members present
at the meeting at which a quorum is present shall be the act
of the committee.

ARTICLE VIII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

8.01 Contracts. The Board of Directors may autliorize
any officer or officers, agent or agents of the Association,
in addition to the officers so authorized by these Bylaws,
to enter into any contract or execute and deliver any instrument
in the name of and on behalf of the Association, and such
authority may be general or confined to specific instances.
However, the provisions of any Management Agreement may
delegate contracting functions to the Management Firm.

8.02 Checks, Drafts, or Orders for Payment. All
checks, drafts, or orders for the payment of money, notes,
or other evidences of indebtedness issued in the name of the
Association shall be signed by such officer or officers,
agent or agents of the Association, and in such manner as
shall from time to time be determined by resolution of the
Board of Directors. Such instruments shall be signed by the
treasurer or an assistant treasurer and countersigned by the
president or a vice-president of the Association.
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8.03 Deposits. All funds of the Association
shall be deposited from time to time to the credit of the

Association in such banks, trust companies, or other 3Jepositories
as the Board of Directors may select.

8.04 Gifts. The Boazd of Directors may accept on
behalf of the Association any contribution, gift, bequest,
or devise for the general purposes, or for any special purpose,
of the Association.

ARTICLE IX
ASSESSMENTS

9.01 Annual Assessments and Maintenance Fees. As
provided for in and subject to the limitations set forth in
the Declaration, the Board of Directors shall determine the
annual assessments and maintenance fees and give timely
notice thereof to the Members.

9.02 Special Assessments. As provided in the
Declaration the Board of Directors shall approve proposed
special assessments, from time to time; submit notices
thereof to the Members; and provided the Members do not
reject the proposed special assessments, shall establish and
collect such special assessments.

9.03 Payment of Assessments and Maintenance Fees.
The Board of Directors is specifically charged with the
responsibility and authority to collect all assessments and
maintenance fees on behalf of the Association. From time to
time, the Board of Directors shall determine whether or not
the assessments and/or maintenance fees shall be paid in
installments as distinguished from a lump=-sum amount.

9.04 Default in Payments. The Board of Directors
may utilize all of the authority reserved to the Association
in the Declaration and available to it under law or equity
upon any default in payments.

9.05 Management Firm. Notwithstanding any provision
herein to the contrary, the Board of Directors is authorized
to delegate to a Management Firm such duties and authority
of the Board of Directors in regard to determining and
collecting assessments and/or maintenance fees as the Board
of Directors may determine from time to time.

EXHIBIT "H"-13
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ARTICLE X

GENERAL PROVISIONS

10.01 Books and Records. The Association shall
keep correct and complete books and records of account and
shall also keep minutes of the proceedings of its Members and
its Board of Directors, and shall keep at the registered or
principal office a record giving the names and addresses of
the Members entitled to vote. All books and records of the
Association may be inspected by any member, his agent, or
attorney, for any proper purpose at any reasonable time.

10.02 Fiscal Year. The fiscal year of the BAssociation
shall begin on the first day of Jamiary and end on the last
day of December in each year. However, the Board of Directors
may change the fiscal year from time to time.

10.03 Corporate Seal. The Board of Directors shall
provide a corporate seal, which shall be in the form of a
circle with the name of the Association contained therein.

10.04 Waiver of Notice. Whenever any notice is
required to be given under the provisions of the Texas Non-
Profit Corporation Act, the Condominium Act, the Declaration,
the Articles of Incorporation, or the Bylaws of the Association,
a waiver thereof in writing signed by the person or persons
entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of
such notice.

10.05 Laws and Statutes. Whenever used or appearing
in these Bylaws, the word "law" or "laws" or "statute" or
"statutes", respectively, shall mean and refer to laws and
statutes, or a law or a statute, of the State of Texas, to
the extent only that such is or are expressly applicable,
except where otherwise expressly stated or the context
requires that such words not be so limited.

10.06 Headings. The headings of the articles and
sections of these Bylaws are inserted for convenience of
reference only and shall not be deemed to be a part thereof
or used in the construction or interpretation thereof.

ARTICLE XI

11.01 Amendments. These Bylaws may be amended,
repealed, or added to, or new Bylaws may be adopted, at a
regular or special meeting of the Members, by a vote of a
majority of a quorum of Members present in person or by
proxy.

EXHIBIT "H"-14
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IN WITNESS WHEREOF, we, the Board of Directors of
Captain's Cove Resort Association, have adopted se Bylaws

this isth day of _ april . 19_83,

5N )
CERTIFICATE OF SECRETARY ]

The undersigned, Secretary of the Texas Non-Profit
Corporation known as Captain's Cove Resort Association, does
hereby certify that the above and foregoing Bylaws were duly
adopted by the Board of Directors of said Association on the
15th __ day of _ april + 1983 , and that they now constitute
said Bylaws.

Signed this 15th day of April ' , 19_s83.
é '
Secre%?ry
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CAPTAIN'S COVE RESORT

ESTIMATED OPERATING & MAINTENANCE BUDGET

ITEM

Accounting & Legal Fees

Postage

Office Supplies

Newspapers & Magazines

Owners' Magazine

Pest Control

Office Telephone

Unit Telephones

Insurance

Electricity, Common Area,
Pool, Office, Tennis

Electricity, Units

Water

Sewer

Garbage Pick-Up

Pool Supplies

Laundry

Maid Service

Manager

Asst. Manager (part-time)

Maint. Manager (part-time

Groundskeeper

Social Director

Maintenance Reserve

Depreciation Reserve

Real Estate TAxes

Management Fee {12L%)

Cleaning Supplies

Maintenance Supplies

TOTALS

Each budget item is based on present aestimates.

TOTAL
HONTHLY

$  250.00
200.00
500.00
300.00
500.00
200.00
1,000.00
500,00
1,500.00

400.00
5,000.00
500.00
250.00
300.00
50.00
2,167.50
8,840.00
2,167.50
833.33
1,300.00
1,000.00
1,300.00
1,083.7%
1,083.75
5,000.00
5,283.34
457.08
300.00

1

1

6

2
10
2
i
1
1
1

TOTAL

ANHUAL

3,000, 00
2,400.00
6,000.00
3,600.00
6,000.00
Z,400.00
2,000.00
6,000,00
8,000, 00

4,800.00
0,000.00
6,000, 00
3,000.00
3,600.00

600.00
6,010.00
6,080,00
6,010.00
0,000.00
5,600.00
2,000.00
5,600.00

13,005.00

1

3,005.00

60,000.00
63,400.00

5,485.00
3,600.00

S 42,266.25 $ 507,195.00

002-22-0512

TOTAL PER

$ 1.15
.92
2.31
1.38
2,31

2}
.52

4.62
2,31
6.92

1.85
23.07
2,31
1.15
1.38
.23
10.00
40.78
10.00
3.84
6.00
4.61
6.00
5.00
5.00
23.07
24.38
2.11
1.38

$ 195.00

The Developers guarantees the

operating budget shall not exceed $195.00 through December 31,

Compensation budget items include FICA and benefit expenses.

LR Y e AR A R Tt i

Pt.

1983.

e



002-22-05) 3

INITIAL RULES AND REGULATIONS

The Rales and Regulations hereinafter emumerated as to
the Condominium Property, the Common Elements, the Limited
Common Elements and the Condcminium Units shall be deemed in
effect until amended by the Board of Directors of the Association,
and shall apply to and bhe binding upon all Unit Owners. The
Unit Owners shall, at all times, obey said Rules and Regulations
and shall use their best efforts to see that they are faithfully
obgerved by their families, guests, invitees, servani:z,
lessees and persons over whom they exercise control and
supervision. Said initial Rules and Regulations are as
follows:

1. The sidewalks, if any, walkways, entrances, and
all of the Limited Common Elements and Common Elements must
not be obstructed or encumbered or used for any purpose
{excluding patiog, decks and balconies) other than ingress
and egress to and from the premises; nor shall any carriages,
bicycles, wagons, shopping carts, chairs, benches, tables,
or any other object of a similar type and nature be left
therein or thereon.

z. The personal property of all 7Jnit Owners shall be
stored within their Condominium Units or the exterior storage
space of their Unit.

3. No garbage cans, supplies, milk bottles, or other
articles shall be placed on the patios, decks, balconies,
and entry ways, nor shall any linens, cloths, clothing,
curtains, rugs, mops, or laundry of any kind, or other
articles be shaken or hung from any of the windows, dcors,
patios, decks, balconies, or entry ways, or exposed on any
part of the Limited Common Elements or Common Elements; and
the Limited Common Elements and Common Elements shall be
kept free and clear of all refuse, debris and other unsightly
material.

4. No Unit Owner shall allow anything whatsoever to
fall from the windows, patios, decks, balconies, 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
on the Limited Common Elements or Common Elements of the
Condominium,

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




002-22-0>14

6. No Unit Owner shall store or leave boats, trailers,
mobile homes, recreation vehicles and the like on the Condominium
Property except in areas designated for same,

7. Employees of the Association or Management Firm
shall not be sent off the Condominium premises by any Unit
Owner at any time for any purpose. No Unit Owner or resident
shall direct, supervise or in any manner attempt to assert
any control over the employees of the Management Firm or the
Association.

8. No Unit Owner shall make or permit any disturbing
noises by himself, his family, servants, employees, agents,
visitors, and licensees, nor do or permit anything by such
persons that will interfere with the rights, comforts or
convenience of the Unit Owners. No Unit Owner 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 a manner as to
disturb or annoy other occupants of the Condominium. All
party(s) shall lower the volume as ©o the foregoing from
11:00 P.M. to 8:00 A.M. each day.

9. No Unit Owner will allow more than eight (8)
people to occupy their unit overnight at any time.

10. No radio or television installation, or other
wiring, shall be made without the written consent of the
Board of Directors.

11. No sign, advertisement, notice or other lettering
shall be exhibited, displayed, inscribed, painted or affixed,
in, on or upon any part of the Condominium Units, Limited
Common Elements or Condominium Property by any Unit Owner or
occupant without permission of the Association.

12, Complaints regarding the service of the Condominium
shall be made in writing to the Management Firm, as long as
the Management Agreement remains in effect, and thereafter,
to the Board of Directors.

13. No inflammable, combustible, or explosive fluid,
chemical or substance shall be kept in any Unit or Limited
Common Element except such as are required for normal household
use.

-2
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14. Payment of assessments and maintenance fees shall
be made at the office of the Management Firm, as designated
in the Management Agreement. Payments made in the form of
checks shall be made to the order of such party as the
Management Firm shall designate,

15. &All Owners of Unit Weeks in Condominium Units
committed to Interval oOwnership shall vacate their units no
later than 10:00 A.M. on the last day of their ownership
period. No such Cwner shall take possession of his unit
earlier than 3:00 P.M. on the day on which his ownership
period commences.

16. No pets shall be allowed on the Condominium Property,
or in any Condominium Unit.

SIATE OF TEXAS COUMIY OF SLICSNN
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