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CANCELLATION OF EXISTING RESERVATIONS,
RESTRICTIONS AND MAINTENANCE PROVISIONS
AND IMPLEMENTATION OF NEW DECLARATION OF
COVENANTS, RESTRICTIONS, EASEMENTS,
CHARGES AND LIENS OF
HARBORWALK

RECITALS

WHEREAS, Harborwalk Development, Ltd (*“HWD™), ts the sole owner of all of the tract of land
contamng 57 3825 acres, more or less, out of the R M Brackenndge Sutvey No 2, Abstract 38, Galveston
County, Texas, which has heretofore been platted mto » subdivision known as Fabulous Flamingo Isles,
Sectron One, according to the replat of satd Section dared December 21, 1965, filed for record w the office of
the County Cierk of Galveston County, Texas, on Jaouary 4, 1966, and recorded in Volumne 1616, Page 90 of
the Real Property Records of Galveston County, Texas, and

WHERFEAS, sad tract of land 15 the same tract on which was snposed the “Reservanons,
Restnctions and Mamienance Provisions” dated December 21, 1963, and which were recorded 1n Book 1756,
Page 673 of the Real Property Records of Galveston County, Texss; and

WHEREAS, HWD belicves it 15 1n the best intetest of the current and future owners of lad 1n the
Fabulous Flatnngo Isles, Section One subdinsion, snd that 1t s also i the best interest of the current and
future owners of any other land which may be combined with the Fabulous Flarmngo Tsles, Section One
subdivision wn order to form a new subdtvision, that said herenabove referenced “Reservations, Restctions
and Maintenance Provisions” be canceled and removed,

WHEREAS, HWD 1 developing a new commumnuty known as Harborwalk (formerly known as
Fabulous Flamungo Isles), a comprehenmvely planned real csmte development affording well-planned
residental, commencial, recreationsl, open space and mstitunonal bulldings, facdines and areas, curtendy
projected to encompass 4 tract of land contaiung i excess of 800 acres Jocated in Gaiveston County, Texas

WHEREAS, the final size and boundary of Harborwalk 1 subject to the discretton of HWD, and
nothing contamned 1n these Covenants shall be construed to represent or lunt the final size, configuration or
locaton of Harborwalk, nor shaill st constitute or be construed as a representation as o what Jand or lands
will or will not be subjected to the temmna of these Covenants

WHEREAS, the Harhorwalk Property Owners Associnon, lac (“POA™) has been formed by
HWD 2s a non-profit commumty association to serve as the representative of the residents and property
owners of lands made subject to these zestricuve covenants, with respect to the assessment, coliecoon and
applicavon of all charges imposed hereunder, the enforcement of all covenants, restnctions and hens
contaned herein or created hereby, and the creation, operabon, management and maintenance of the facilines
and services referred to herein This mstrument (the “Covenants™) 1s the Covenants, Restneuons, Eqsements,
Charges and Liens of Harborwalk refetred to m the Articles of Incorporation of the POA

WHEREAS, HWD encumbers the lands described 1n attached Exlubit A wath the covenants,
restnctions, easements, chatges and liens imposed heteby tn order o

o establish, impose and create a uniform plan 2nd scheme of development for the Propenyy,
() provide funds for the uses speafied 1n Article IV below,
(1)  grant oghts and provileges relating to the vse of certam facthves, subject to the conditions specified,

and
{v) impaose land use and desigs contral crtenia for the development of the Property
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WHEREAS, HWD ntends o cause the covenants, restrctions, easements, charges, liens and other
provisions contamed 10 these Covenants to burden, affect, bind and run with title to the Jands encumbeted by
these Covenants, including the lands descabed in Exlubit A attached to these covenants and mncorporated
herein by reference (the “Property™) and the lands annexed by HWD to the Propetty m the manner permutted
by Azucle VI below, 50 a5 to cause the covenants, restrictions, easements, charges and biens herein set forth to
be binding upon such land and those residing on or owning an mnterest theretn, zod to mure o the benefit of
and be enforcesble by the Owners, the POA, HWIDD and thetr successors and assigns

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS

Harborwalk Development, Ltd , heteby cancels and removes the aard “Reservauons, Restrictions and
Mamtenznce Provisions”, and

Harborwalk Development, Lid , declares that each conwract, deed, lease or other conveyance which
may be hezeafier executed vath regard to any portion of the Property shall conclusively be held to have been
executed, delvered and accepted subject 1o the covenaats, restuctions, easements, charges and lens set forth
m this Declaraton, and same shall mn with the Jand and be binding upon all successive owners thereof
regardless of whether or not the following covennats, sesteictions, easements, chatges and liens pre set outin
full or mcorporated by teference i sud coaveyance

Covepants, including the lands described :n Exhubit A attached to these covenants and icorporated
heren by reference (the “Propesty”) and the lands annexed by HWD to the Property 1o the manner permtted
by Article VI below, so a5 10 cause the covenants, restrictions, easements, charges and hens hetewn set forth o
be binding upon such land and those ressding on or owning an mretest thetemn, and to mure to the benefit of
and be enforceable by the Qwners, the POA, HWE and their successors and assigns

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS

That WD and POA, upon the recotding hetcof, do hereby 1n accordance with Texas Prop Code
§204.005 modify and smend the Emsung Resuictons sod m thewr place adopt, establish and wmpose the
following covenants, restnicons, casemnents, chatges and hiens to apply to the use, improvement, occupancy
and conveyance of the Property Hach contract, deed, kease or other conveyance which may be hereafter
executed with regard 1o any poruon of the Property shall conclusively be held to have been executed,
debvered and accepted suhject to the covenants, restrichions, easements, charges and bens set forth 1n this
Declaration, and same shall mun wnth the land and be binding upon all successive owners thereof regardless of
whether or not the followng covenants, restrictions, eascments, charges and bens are set out m full or
wcorporated by reference n sad cooveyaoce.

ARTICLEI
DEFINITIONS

Section 1.01:  “Annuai Assessment” has the mesning specified n Section 2.03 B of these Covenants

Scction 102  “Assessable Tract” means the fec estatc 1n the surface of and senal nghts above any
separately owned or described portion of the Propexty, except such part ot parts thercof as
may from tne to ime constitube *Exempt Property®, as heretafter defined R

Section 1.03:  “Assessed Valuation” has the meaning specified in Section 2 03 G of these Covenaats

Section 104  Assessment Rate” has the meanwag specified 1 Secuon 203 B of these Covenants

[ — e b e s ———— — A ————— - .
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Section 1.06:

Secuon 107"

Section 1.08:

Section 1.09:
Section 1.10;

Section 1.11:

Section 1.12:

Section 1.13:

Section 1.14:
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“Base Valuanon® means $500,000 for 2003 Annual Assessments The Base Valuation will
mncrease each succeeding year by a percantage of the prior year's Base Valuation equal to the
percentage inetease {if any) in the CPI far the twelve month peniod eading on July 31 of the
year dunng which the Annual Assessment 15 being determuined and assessed by the Board

“Board” means the Board of Directors of the POA

“Covenants” meant these Covenants, Restrctons, Easements, Charges and Liens, a3 the
same may from tiune to time be supplermented or amended in the manner provided heren

“CPE” means the Consumer Price Index - All Urban Consumers, US City Average, All
Items, 1962-1984 equals 100, published by the U'S Department of Labor, Bureay of Labor
Stansucs If the US Department of Labor, Bureau of Labor Statsocs ceases to publish sad
tndex, then CPT shall mean such other index as the Board shall select which 1n 1ts judgment
reflects the range of economic factors tepresented mn the Consumer Prce Index - Al Usban
Consumers, US Crty Average, All Items : .

“Deed” means a deed, assignment, easement, lease or other mstment conveying legal tide
to any poztion of or imterest in the Property

“Development Review Commuttee” (herein referred to as “DRC™) hes the meanmg
specified m Arucle IX of these Covenants

“Easement Area” has the meaning specified in Section 11 02 of these Covenants
“Exempt Property” means the following portions ot parts of the Property

A all Jand and Taxable Improvements (as defined below) owned by the United States,
the State of Texas or any politica} subdsvision, mstrumentality or agency of any such
entity,

B ali land and Taxable Improvements owned by the POA for so long as the POA shall
be the owner thereof, and

cC all land and Taxable Imptovements exempt from botk coumty and the State of
Texas rea} propeety wxes by virtue of applicable haw

“Huashorwalk™ means a comprehenuvely planned zeal estate development by Harborwalk
Development, Lid sffording well-planned residental, commercial, recteattonal, opea space
and stuunonal buldings, fuclites and arcas. Harborwalk 1s currently projected to
encompass & tract of land contumng in excess of 800 actes located in Galveston Couaty,
Texas The fimal size and boundary of Harborwalk 13 subject to the discretion of HWD
Nothing contuned 1n these Covenants shall be construed to tepresent or himit the final size,
configeranon or locatton of Hatborwalk, nor shall it constiute or be construed 25 2
representation as to what land or lands wall or will siot be subjected to the terms of the

Covenants

“HWD*” means Harborwstk Development, Ltd, any ennty succeeding to the corpomte
powers of Hatboranlk Development, Ltd by merget, scquisition of otherwise, or so
zssignee of Harborwalk Development, Ltd who 18 spectfically assgned the nghts, duties and
obliganons of Harborwalk Development, L+d under these Covenants
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Becdon LI5:  “Improvement” means any physcal change to 2 Tract or 20y Structure or improvement
thereon, icludiog by way of example, landscaping, grading, or changing the swe, shape or
appearance of a Structure or other improvement

Section136:  “Member” means any person or entity who 18 an Owner There ate two classes of Members
#$ described in Section 7 01 of these Covenants

Secnon 117:  “Owner” means every person or engty who holds
A,
a fee title 10 or to any Tract,

B
C # fec title i or to 2 condomunium unit lacated oo any portion of the Praperty, or
D

any share, membership or other interest 1n any coopetative or other eatity orpanized

and operated for the purpose of providing residential dwellng to 1t shareholders,

members or other beneficiaries, which share, membetship or other mrerest enttles
- the owner theceof to possession of 2 residentish dwelling umt withun the Praperty,

whether or not such person or entity actually resides on any part of the Property “Crwner™
inclodes contract sellers, but excludes those ownuing an 1nterest merely as secunty for the
performance of an obligation

Secnion L18:  “POA” means the Harborwalk Property Owners’ Assoctanon, Ine and any Successor
Enmy, as defined 1 Section 18 03 of these Covensnts

Section1.19:  “POA Covenant Lien" has the meanung grven m Secuon 3.02 of these Covenats
Section 120:  “Property” means

A All land described n Exbabsr A attached to and icorposated in these Covenants for
all purposes, together with all exssting or subsequent Structutes or improveimnents
thercon, and any uwott w2 condorumum located oa any poruon of the land
descrtbed in this paragraph, and

B from snd after the dare of such anncxation, each parcel of land which has been
added to the land subject to these Covensnts pursuant to the provsions of Section
602 bereof, topether with all exisnng or subsequent Structures or mprovements
therean, and any unst m a condommim locsted on any porton of the land
described 1n thus parsgraph

Section 1.21:  “Residence” means a permanent structare or improvement that includes Iving quarters
Scetion1.22;  “Resident” means each person domiciied on any part of the Property
Section1.23:  “Strocture” means

A any man-made thing or device, mchsding but not limited to any budding, parage,
pozch, shed, greenhouse, bathhouse, cabans, coop ot cage, covered or uncovered
patio, swimming pool, play apparatus, clotheshae, fence, curbing, paving, wall, sign,
temporaty or permanent bving quarters {including any house traler) or any other
temporary or permanent structure or improvement, and
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B wny excavation, fill, ditch, diversion dam or other tung or device which changes the
grade of any Tract more than six (6) inches from that exsting at the ume of
puschase by the Owner, or which affects or alters ganal dramnage flows or the fiow
of any waters 1 any natursl or artificeal steeam, wash or dramage chanpel

Section 1.24:  “Successor Entity” has the meaning given 1a Section 18 03 of these Covenants

Section 1.26:  “Taxable Improvements” means all bulldings, structares and other matters and things
which, at the time of assessment pursuant 10 Article I1 of these Covenants, are defined as

real property undes applicable law fot purposes of ad-valorem taxation by the State of Texay
or the tounty in which same are Jocated

Section 1.26:  “Teact” means any porton of the Property which has been subdwided by plat,
condomintum declaration or survey descaiption recorded mn the Real Property Records of the
county i which such land 15 located

ARTICLE Il
ANNUAL ASSESSMENTS AND USER FEES

Section 2.0k Creation of the Lien and Personal Obligaton of Asscssments, HWD, as owner of all
Assessable Tracts, hereby covenants to pay, and each subsequent Owner of any Asscsszble
Tract, by acceptance of a Deed therefor, whether or not 1t shall be 5o expressed m such
Deed, 15 deemed to covenant and agree to pay to the POA Annual Assessments with respect
to cach Assessable Tract The payment of Annual Assessments, topether with interest, court
costs, seasonsbic attomney fees and other costs wourred in the coliecton of unpmd
assessments, 18 secured by the POA Covenant faen, a continung lien upon each Assessable
Tract

Each Owner of an Assessable Tract, by acceptance of a Deed to such tract, covenants for
good and valuable consideration, the sufficiency and recerpt of whech are acknowledged
thexcby, to be personally lable for any and all Annual Assessments against that Assessable
Tract subsequent to sts acquasinon by that Gwoer and prior to eonveyznce to another person
or entty, together with all mterest, cowrt costs, reasonable attorney fees and other costs
inamrzed in the collection of uopard Anmaal Assesstoents

Section 2.02:  Purpose of Assessments. The POA shall apply the Annval Assessments to the acquistion,
constracton, financing, improvement and famtenance of propertes owned by the POA,
for the payment of debts mncurred by the POA, for the estzblishment of such reserve
accounts as the Board may deem necessary, and for the other purposes and uses set out in
Aracle IV of these Covenants

Section 2.03: Annual Azgeggment.

A Annual Assessments for any Assessable Tract shall commence to accrue on the
earher to occur of the date ppon which HWD conveys to another person or entity
record fee trtle to that Assessable Tract, or the date upon whuich HWD or its lessee,
agent, contract purchaser, permitice or wmvitee commences the use of occupancy of
a0y improvements constructed on sad Assessable Tract, and shall accrue annually
thereafter Annual Asscssments shall be caloudated, ssessed and billed to Owners or
therr agents or mottgagess prior to January 1 of the year for which same are due
Annua! Assessments shall be payable upon receipt, and shall be delinguent 1f not
paid within sixty (60) days following January 1 of the year for which same ate due,

5
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provided that the fadure of the POA to provide 2 wiitten statement of assessments
due on or before Januery 1 shall not invalidate such Annual Assessment or any of
the rights of the POA regarding the collection of delimquent Assessments, except
that Annual Assessments billed after January 1 shall not become delinguent untl
sixty (60) days following the date the statement was masled to the Owner

B The Board shall assess aganst exch Assessable Teact that 1 restmcted to use for
townhome, condommnmm or smgle family detached remdental pueposes, snd
includes a Residence, an assessment {the “Anoual Assessment™) for each calendar
year equal to 2 speafied number of cenws for each One Hundred Dollars (the
“Assessment Rate”) mes the Assessed Valuztion of the Assessable Tract, fess one-
half of the product of the Assessment Rate tmes that porton of the Assessed
Valuagon of each dwelling unt tn excess of the Base Valuation

C The Board shall assess agamnst each Assessable Tract that 15 restricred to use for
. townhome, condominum or siple family detached residential purposes, but that
does not contun 2 Residence, an assessment (the “Annual Assessment™) for each
calendar year equal to twce the specified number of cents for each Oae Hundsed
Dollars (the “Assessment Rate™) times the Asseszed Valusuon of the Assessable

Tract

D The Board shall assess agatnst cach Assessable Tract restricred 1o wse for any type of
residential dwelling other than townhoms, condomnm or siple family detached,
20 Annnal Assessment equal o the Assessinent Rate times the Assessed Valuation

E The Board shall assess agamst each Assessable Tracr restncted to uses other than
resdennal dwelling purposes, an Annusl Assessmene for each calendar yezr equal to
the Assessment Rate times the Assessed Valuation of the Assesseble Tract, nmes
sixty-seven percent (67%0)

F For calendar year 2003, the Asscssment Rate shall not exceed 30 cents ($030) for
each Onpe Hundred Dollars of Assessed Valuaton The Asséssment Rate may be
mncreased by the Board i aay succeeding year to a mate not to cxceed the
Assessment Rate charged for the current year, incressed by the Avatdable Increase 1
the CPl, wpon a deternunaton by the Board that the proposcd increase 1s necessary
to meet the expenses, costs of operation, debt service obligations, reserve sccount
deposits, capital addinons and planned cxpansion of the POA The Avadable
Increase in the CPI shall be a percentage cqual to the total percentage mcrease i the
CPI from August 1, 2002 through July 31 of the year dunng which the Anouol
Assessment 15 determined by the Board, less the rowl of the annual percentage
ncreases tn the Annval Assessment since 2003 The Board shall not ncrease the

Assessment Rate more thas once 1 any calendar year ot in violanon of this Section
203

G The “Assessed Valuation™ of any Assessable Tract means

{1 For any year when the value of all Taxable Impre ts on an A ble
Tract 15 not shown on the tax rolls of the couaty 1 which the property 1s
located, the Assessed Valuation of that tract means the far market valoe of
the Assessable Tract and all Taxable Improvements jocated theteon, 25 of
September 1 of the year dumng whith Annual Assessments for the
following year atc calculated Fair market value may be determined fom
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sales price, bona fide appraisal or such other means as 5 sausfactory to the
Boaxd.

% For any year when the wvalue of all Taxable Improvements on the
Asgessable Tract 15 shown on the tax rolls of the county m which the
property 15 located, Assessed Valuaton will mean the wvalue of the
Assessable Tract and all Taxable Tmprovements thereon, on the assessed
valuation rolls of the apprasal distnct or other governmental enty chasged
by law with the duty of determining sssessed valuations for the purpose of
county of tate ad valorem taxation m the county in which the Asscssable
Tract 15 located For purposes of determuning Assessed Valuation, the
Board shall use the most current valuation rolls avadable as of September 1
of the year during which Annual Assessments for the following year are
beng calculated. Adjustments made to the value of any tract by the
appratsal district after September 1 shall not affect the Assessed Valation
used by the Board in caleulating Annual Assessments for the followng year
The Asscssed Valoaton shall not reflect any adjustment made to said value
by the apphication of any assessment ratio then employed by the State,
County or other governmental enhity

3 If both the State of Texas and the county 1o which the Assessable Tract 15
located shall cease to 1mpose ad valorem or real property taxes, the Board
may, by two thirds vote of the Directors castng votes at a duly calied and
held meectng of the Board, adopt an slternatve method of determinmg
assessed value which will prowide 3 sufficent cash flow to meet the
obligations of the POA, after 3 public heaning regarding such sssue, notice
of which heanng was given by publication 1o & newspaper of general
circulztion i the area subject to these Covenants

H The Ownet of cach Assessable Tract shall provide 1o the POA the name aod
address of each pesson or catyy owning an mterest i smd tract and of the
mortgage holder (or mortgape servicing company if daffecent than the mortgage
bolder) holding a mortgage secured by all oz a portion of the Assessable Tract or the
Taxzble Improvements thereon from hme to tme, withan tharty (30) days following
a change 1 such wformuton

I The POA shall send o witeen statement of Annual Assessment to the Ownet or bus
designee as shown 1 the most recent records of the POA, of, of the Owner or
mortgage holder has notified the POA 1n wnting that the Annual Assessment 1s to
be pad by the morigage holder, to the mottzage company ar other lender holding 2
martgeee ken vpon the Assessable Tmct (or mortgage servicing company i
different than the mortgage boldes) as shown in the most receat wecords of the
POA The watten swtement shall set out {) the Assessed Valuanon of the
Assessable Tract, (1) the Assessment Rate for the year 1n question, (i) the amount
of the Annual Assesament assessed agamst that Assessable Trace, stated 1n twems of
the total sum due and owiag as the Annual Asscssment, {iv) the date upon which
the Anauzl Assessmeat shall be deemed delinquent, and (v) that delinquent Annual
Assessments will bear intercst from the date same became delinguent untd paid at 2
rate four percent greater than the “Prime Rate” published in the Wall Street Journal
(or such other comparable dex selected by the Boaxd if the Wall Street Journal
should cease publication of the Prime Ratc) on the first business day of Seprember
each year, but not 1o exceed the hughest lawful rate

7
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] The Board shall have the right to grant an abatement of Annual Assessments with
regard to any Assesssble Tiact to the extent and 10 accordance with the terms and
conditons of the largest abatement pranted by the county 1o which the Assessable
Tract 15 located or any ather governmeatal entiry holding the power to levy and
collect ad valorem taxes on sad tract (2 “Governmental Abaternent”) The Board
shall have the right to grant an abatement of the Annual Assessment for & petiod of
ume and In an amount not exceeding the lmuts set out in the Governmental
Abatement, and shall have the nght to condition the grant of such sbatement upon
such terms as the Board shall deem proper, in additon to the conditions and
hmutations set out in the Governmeatal Abatement

Special Asscisments for Capital Improvenments. In addinon to the Annunal Assessments
authonized above, the POA may levy a Special Assessment applicable to that year only for
the purpose of defraying in whole or 16 pact the cost of any construction, reconstruction,
reparr or replacement of a capual improvement in the Comimon Azes ot any unusual,
infrequent expense benefinog the POA, provided that any such assessment shall require the
affizmative vote of {§) 2 majonty of the Class A Members eligible to vote and electing to vote
etther personally ot by proxy, and (i) one hundred percent {160%) of the Class B Members,
if any, eattled to vote at a meenng duly called for this putpose Such Speal Assessments
will be due and payable as set forth 1 the resoluton anthonzing such assessment and shall
be levied only agaast those Owners subject to the Annual Assessment s set forth 1n Secion
203 hereof and shall be pro rated i accordance therewnth The POA, If ¢ so chooses, may
levy a Special Assessment aganst only those Owners benefited by or using the capural
improvement for which the Spectal Asscssment 18 baing fevied Spectal Assessments shall be
due upon presentment of an 1nvaice, or copy thereof, for the same to the last-known address
of the Owner

User Fees. The Board, 1n addition to the Annual Assessmeat, may levy and collect chaspes
and fees ("User Fees™) for the operation and mamtenance of fzeliues and the provision of
services for the benefit of the Property or the Members and Restdents In establishing User
Fees, the Board may formulate reasonzble clzssifications of users Fees and chaspes must be
uptform withm each class but aced not be naform from class to class 162 Member shall £l
to pay a Uscr Fe¢ when due snd payable, 1t shall become a personal debt of the Member
upon wrtten notice mared to the Member by first class mard Fatlure of any Member to, pay
a User Fee when due and payable shall also be 2 breach of these Covenants and shall result
i the suspension of the Member's nights or pravileges as set forth 1n Arncle V

Asscesment by Board. The Board shall have the nght to adopt procedures for the levy,
impositon, billing and collecoon of Annual Assessments and User Fees, provided that the
same ar¢ not inconsistent with the provimons of these Covenants.

Annual Assessment Certificate and Transfer Fee. Upon written request by an Ovwmes, -
the POA shall within a reasonable period of ume, sssue to 20 Owner a waotten certificate
stating that alt Annual Assessments (tncluding interest and costs), and User Fees have been
pard with respect to any specified Assessable Tract, and 1f all assessments and charges have
aot been paid, setung forth the amount of such assessments and charpes (including mterest
and costs, if any) due and payable as of the dawe of the certificate The POA may make 2
reasonable charge for the 1ssuance of soch certificate Any such certificate, whea duly tssued
zs herewn provided, shafl be conclusive and binding wath regard to any matter theren stated
as between the POA and any bona fide purchaser o lender on the Tract specified to such
certificate The POA shall have the nght to charge any Owner selling or otherwise
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transferning ate to 2 Tract, a fee which 15 reasonable compensation, mn the opmion of the

Board, for the costs curred by the POA chaaging 1ts tecords to reflect the teansfer of
ownership

ARTICLE III
IMPOSITION OF CHARGE AND LIEN UPON PROPERTY

Section3.01  Covenant to Pay Acsessment. HWD and each subsequent Ouwner of any Assessable Teact,
by acceptance of a Deed therefor, whether or not 1t shall be expressed in such Deed, hercby
covenant and agree to pay to the POA and be personally bable for the Annual Assesement
assessed by the POA agamst said Assessable Tract dunng the penod 1n which they hold nitle
to said Assessable Tract, together with all interest, attorneys fees and costs of collection of
past due Anpual Assessments

Section 3.02:  POA Covenant Lien, HWD and each subsequent Owmer of any Assessable Tract, by
acceptance of » Decd therefor, whether or not 1t shall be expressed i sach Deed, hereby
covenant and agree to grant, and do hereby grant 10 Joe Batlow, as Trustes (herainafter the
“Trustec”) 2 contmutag len on each Assessable Tract and all Structures thereon, for the
benefit of the POA, to secure payment of delnquent Annual Assessments against the
Assessable Tract for this and future years, together with all wtesest, attorneys fees and costs
incurred 1n the collection of past due Annnal Asscsaments (the “POA Covenant Laen™) The
POA shall bave the night to appoint one or mote substitute or succsssor trustees to act
1mstead of the ustee named hersin without other formality than the recordanon in the Real
Property Records of the county tn which the Tract 13 located, of 2 designation 1n wnting of
such substitute or successor The anthonity heeeby conferred on Trustee shall extend to any
substitute of successor tnustees appomted i accordance with tha paragraph The POA
Covenant Licn shall be supenior o any and all other charges, liens or encumbrances which
may hercafter 1 any manaer anse or be mposed upon any Assessable Tract (ot the Exempt
Property to the extent that the same may later become an Assessable “Tract) whether ansing
from or mposed by judgment or decree, or by any agreement, contract, mortgage or other
nstrament, excepting only mortgage liens made or msured by the Federal Housing
Adminsstration, the Veterans Admmistration or any successor o syd agencies {tnless said
ageacy hes agreed by recarded document to subordinate 1ts lien) and such hiens for taxes or
other public charges as are made superior by applicable law HWD and cach subsequent
Ownet of any Assesseble Trac, by scoeptance of 2 Deed therefor, Further agree that the
POA Covenant Lien shall be a covenant runmng with the utle to each Assessable Tract and
all Structores thereon Sale or transfer of any Tract at foredlosuze of tn beu of foreclosure
shall not relieve said Tract from kabduy for any Annual Assessmeat thereafter becommg
due

Section 3.03:  Remedies of POA. If any Aanusl Assessments of other sums secured by the POA
Covenant Laen remam unpad beyond the date same become delinguoent, the Board shall
have the nght 1o pursue any a0d all remaedies avadable 10 the POA, at law or m equity, to
enforce payment of sard sums, including without lmttation the followiag

A bring an acnon at lew agamst the Owner or Owners personally obligated 1o pay the
Annual Assessments or other sums secured by the POA Covenant Lien to collect
such delinquent sums 1ogether with penslues, interest, costs of collection, const
costs and reasonsble attoroeys fees meurred in the collection of delinguent swems,
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B furnish 1o any mortgage holder and file tn the Real Propery Records of the county
in which the Trtact 15 located, 2 notice of sums owing under the POA Covenant
Lien,

Cc authotze and direct the foreclosure of the POA Covenant Lien agamst the Tract
and all Sttuctures thercon for which Annual Assessments or other charges are
delinquent, by public sale conducted 1 accordance with the nonce, posting and
other requirements of the statutes of the State of Texas for the foreclosure of deed
of tast hens upon real property, and

D brng an action for judicial foreclosure of the POA Covenant Lien in the manner
prescrbed by law

The election by the POA to exercise any of the remedies permutted shall not be construed to
constitute an clection to waive the night to excrctse any other remedy avatdable The POA 15
hereby authonzed by all Owners to use any and 2l of such remedies as often as may be
tequered to collect payment of sums secured by the POA Covenant Lien

Section 3.04: Notice o Morigagees. Notwithstanding any provisions of thess Covenants to the
contrary, the POA shall provide to each holder of a loan secured by a mortgage on an
Assessable Tract, which 15 subordinate to the POA Covenant Lien, sxty (60) days prior
notice of sts mitention 1o take eany action to foreclose sts first len on that Assessable Tract o
the mortgage holder has notfied the POA of its mortgage nterest, and provided to the POA
1ts cutrent maling address

ARTICLE IV
USE OF FUNDS

Section 4.01: Purposes for Which Funds May Be Used. The POA shall apply all funds recewved by 1t
pursuant to these Covenants and all other funds and property recetved by it from any source,
to the following pro tanto and m the order stated

A the payment of all pnneipal and anterest when duc, on all loans made to the POA, 1o
the extent required under 2oy agreement with note holders,

B the operating costs and expenses of the POA, and

C for the benefit of the Propexty devoting the same to the acquisttion, construcuon,
reconstruction, conduct, alteration, enlargement, laying, zenewal, replicement,
repait, matenance, operation, financing and subsidizing of and establishment of
reserve accounts for such of the followng a6 the Board, 1n sts discrenion, may from
tme to tme establsh or provde any or all projects, services, facilities, studtes,
programs, systems and properties relagng to parks, recreational facthues and .
secvices, drainage systems, streets, canal and channel dredging, common area
bulkhesds, roads, highways, wallkways, cucbing, gutters, sidewalks, trees, landscaping,
wetlinds gand natoralized aress, fountams, benches, sheltets, directionsl and
mformatonsl eigns, access control gate, walkways, bodges, streews, road snd
highway lghting facihties, fachties and services for the collection, treztment and
disposal of garbage and refuse, Faclmes and services for fire suppresston and
prevention, facihties and services for secunty and/or law enforcement, public utlity
systems, communicabon systems and fachnes mcluding all buildings, systems,
faciities and services used of wschd m connection with the operanon of
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commumcation networks and faclihes, towers, statons, cables, hines, ducts,
cqupment and appurtenances, all propetties, nghts, ecesements and franchrses
relating thereto, office buddings, buddiags, storage and matntenance yards, garages
and other buldings and facilities deemed neccssaty or desirable by the Board 1n
conneciton with the admunistration, management, conol and operaton of the
POA, traffic engineenng programs and parking facilites, and other related or
unrelated recreattonal facthuies, and any snd all other mmprovements, facikues and
sexvices that the Boatd shall find to be necessary, desirable or benefical for the
advancement and 1 the best interest of the Propeny

.. Sectton 4.02: Handling of Funds. In order to secure the sepayment of a0y and 4ll sums borrowed by 1t
from bme to time, the Board 13 hereby pranted the nght and power:

Section 4.03:

Section: 4.04.

Title Data
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A to assign and pledge revenues received and to be recerved by the POA under any
provizon of these Covenants, mcluding, but not lumted to, the procccds of the
Annual Assessments payable hereunder,

B to enter sato agreements with lenders with respect to the collechon and
disbursement of funds, including byt not bouted to, agrecments wheren the FOA
covenants

(1) to asscss the Annual Assessmentz on a gwven day 1n each year and, subject
to the hmitation on amount spectfied m Article I, to assess the same ara
particular rate or rates,

{2 to establish sinkeng funds and/or other secunty deposits,

(&3] to apply funds recewed by the POA 1o the payment of ail principat and
intexest due on such loans,

C3] to establish such procedurcs as may be required by leaders, but not
inconsistestt with these Covenants, and

5) to provide for the custody end safeguarding of all fonds receaved by the
POA

'The amount, terms and rates of all borcowangs, and the provistoas of all agreements with
lenders shall be subject to the decision of the Board

Accumulatios of Funds Permitted, The POA shall not be obligated w spend m any
calendar year all the sums coliected 1n such year by way of Annual Assessments or otherwse,
and may carry forwacd as surplus any balances remmning, nor shali the POA be obligated to
apply any such surpluses to the reduction of the amount of the Anouzl Assessments m the
succeeding year, but may catzry forward from year to year such surplus as the Bourd may
determine 1o be desirable for the greater financial secunty of the POA, and the effectzation
of 1ty purposes

Bonding. The Board may require that all petsons or entites who handle POA funds ar
moneys post bonds sufficient 1n amount to mndemnify the POA for any loss

11
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Secden 4.05: Mortgages of POA Propesty. The Boacd shail have the tight to mortgage the properties of

the POA us may be deemed necessary by the Board to secure payment of any sum borrowed
by the POA from time 10 tme

Section 4.06. POA Budget. The POA shall cause to be prepared annual capital and operating budgets 1n
zceordance with the provisions of the By-Laws of the POA

ARTICLE YV
RIGHTS OF ENJOYMENT IN COMMUNITY FACILITIES

Section 5.01:  Establishment and Use of Community Facilitics. AIl Owners and Residents shall have 2
nontransferable prvilege to wie and enjoy all parks and other community facilines made
svallable by the POA for use by Owners and Residents from time to tne, for so long as
they are Owners or Reasdents All such sights are subject to the nght of the POA to.adopt
and promulgate reasonable rules and regulations pertanmg to the use of community factlites
wiich enhance the preservation of such facilinies. or the safety and conventence of the users,
or which, i the discretion of the Board, promote the best snterests of the Owners or
Resdents, including making cettain communtty facilities avadable 1o school childrea or other
wsers with or without charge The POA shall have the nght 1o borrow money for the
purpose of developiag of improving any community facility, to mortgage commuruty
faciltiies 10 secuse payment of such loans, and to grant to such lender nghts supenor 1o the
nghts of Owners and Restdents

Section 3.02:  Suspension of Rights. The POA shall have the nght to suspend the nghts of any Cwner or
Resident wnder this Article V, for any ressonable peniod dunng which the Anoual
Assessments or User Fees assessed under Article H of these Covenants remain dehaquent,
or may suspend sad nghts i connecton with the enforcement of zny rules and repulations
relating o community facthnes

Section 5.03:  Guests or Invitees. Any employee, gucst or mvites of s Member shall be eatifled to 2 nght
or puvilege of enjoyment of commumity faclities subjsect to such regulations 2s may be
promulgated by the Board

Section 5.04:  Rsght to Convey Propeny, The Board shall have the mght 1o convey to a third party »
portion of any POA tract restricted to usc for park or open space purposes, by 2 vote of
two-thirds (2/3zds) of the Board if 1 the determunanon of the Board same 15 fecessaty to
correct 2 good fatth surveying etror, building encroschment or other ke matter and of the
Board detetunes that the conveyance will not matersally adverscly impact the use of the
remamnder of the Tract for its mtended purposes A conveyance of POA hind whith 1
sestricted to use for park or open space pusposes for any purpose other than that stated 10
the preceding sentence requires the affirmative vore of 1 smajonity of those Owaess votiag in
un election beld for that purpose Prior to any such election, the Board shall hold two publc
hearings &t least thurty daye apart

Notice of cach public heanng and of the dection shall be pubbished m a newspaper of
genstal circulation i Hitchcock once each week 1 the two week penod preceding the date
of each heanng and the election The Board may, by majonity vote, convey other property
owned by the POA if the Board determunes that the conveysnce 15 1n the beat mterest of the
POA No such conveyance shall be made 1n violattion of any testrictions affecting the
property so conveyed

12

Title Daiia SL 172.16.1.33 GV 2003018466.017



018-23-1647

ARTICLE VI
PROPERTY SUBJECT TO THESE COVENANTS;
ANNEXATION OF ADDITIONAL LANDS

Section 6.01: Covenants of Property. The Property encombered by these Covenants 15 2 portion of a
larger area of land owned by HWD {and described generally as Tract If on Exlubit B} HWD
mtends to annex certun portons of such larger area of land, and other lands now owned or
heresfter acquired, to the lands encumbered by these Covensnts, and subject the annexed
propesty ® substantally the same texms of these Covenaats, plus any additional coveasnts
and restactions HWD deems, 1 115 sole discretion, necessary 1n the manner prescrbed i
Section 6 02 hereof Each Owner or Restdent, by the act of becomung such, shall be taken to
have acknowledged end agreed that

A the Propesty described m this Declaration and such property as may be annexed
putsuant o Section 6 02, heteof shall be the only Property subject to the Covenants,

B nothmg contaned m the Covenants ot 1o any other recosded or unrecorded phat,
tap, picture, drswing, brochure or other representation or scheme of developmeat
shall be construed as subjecting o1 requiting HWD ot any successor or assignee to
subject to the Covenants any portion of the land desenbed on attached Exhubit B or
any other property or lind now or hereafter owned by HWD, other than that land
descrbed mn Exhibiat A sttached to these Covenants,

C the only manner i which any additonal jand can be subjected to the Covenants
shall be 1 accordance with the procedure set forth m Secton 6 02 hereof, and

D the Biml size and boundary of Harborwalk and the annexed praperty, if any, 1s
subject to the discretion of HWD and nothing contatned hevemn or 1n the covensats
shall be construed to hmut the final size, configuration or locanon of Harborwalk
and the aonexed property, if any, mor shall it constitut= or be consttued as 2
representation a5 1o what hands will or will not be subject to the terms of the
Covenants

Section 6.0% Anncxation of Adduional Land. HWD may, from nme w ftme, annex addhonal Jands 1o
the Propexty, including wathour kmitation &ll or porions of those lands described 1o Exbibat
B, and other lnds lyng within ten (10) miles of Jands descabed in Exlubit B, or lands
subject to these Covenants, and thereby subgect the same ta the Covenants by the execution
and fling for record 10 the Real Propetty Recorda of the county m which saud tand 15 Jocated,
of ao mstrument cxpressly ststng the intenton of HWD to 0 annex, and descrbing such
additronal linds to be so annexed.

ARTICLE YII
HARBORWALX ASSOCIATION

Section 7.01: Mcmbess. The POA shall have two classes of Members, Class A and Class B Chass A
Mesnbers shall be all Owners (other than HWD) ‘The Class B Member shall be HWI3, and
113 SUCCEssoTs OF E5RgNs

Sectton 7.02:  Voting Rughts, Each Class A Metabers vonag nghts shall be based on acreage withm the
Tract of lsnd owned as to commercial property, and based on the number of townhomes, *
condomunmms, or sngle Family Jots owned as to residentisl property Ten {10) vores shall be
granted per acre of Commerctal Property owned, rounded to the nearest whole acre One (1)
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vote shall be granted per townhotne, condomsnium, ot single fanuly lot owned Any Class A
Member who 15 1n violation of these Covenants, g5 determuned by 2 majonty of the Board,
shall not be enntled to vote dunng any penod i which such violaton continues Any
Member who 15 delinqueat 1 the papment of any Annual Assessment, User Fee {except
those for scrvices or facilitsies whose use ts voluntary), or other fees or charges levied
pursuant 10 the provisions of these Covenants, shall not be entitled to vote dunng any
pettod 10 which any such fees or assessments are delinquent The Class B Member (HWD)
shall have the same vohng rights 25 the Class A Members described above and based on
acreage within the Tract of land owned a8 to commeraal property, and based on the number
of townhomes, condomunmms, or single famdy lots owned a5 to residenttal property

Section 7.03: Board of Directors. The Board will be comprsed of Class A Directots and Clzss B
Directors Each Class A Director will be elected by the Class A Members Class B Directors
will be appointed by the Class B Member

“The affairs of the POA will be managed by a board of three (3) Class B Directors untd the
first annual meetmg of Members Beginning with such meeting the Board will consist of five
(5) Class B Dsectots and three (3) Class A Darectors

From and after the earlier to occut of,

A the delivery to the Board of written notice from the President of HWID announcang
the electon by HWD to reduce the number of Class B Directors to one or less, or

B the delvery to the Board of written notice from the President of HWD announcing
the electton by HWD to not sdd addional land to the Property,

the Board shall constst of seven (7) Class A Directors and one (1) Class B Ditector HWD
shall have the nght to teemgnate 1ts right to appoint onc or more Class B Directors at any
nme and from tme to time by written notce tecorded in the Real Propenty Records of
Galveston County, Texas

Section 7.04:  Tetm of Directors, Directors shall be elected or appated for two (2) year terms of office
(except where 2 one (1) year term may be required for the fiest term of one or more newly
created possions to pesmut one half (1/2) of all divector positons to expire each year) and
shall serve untl thetr successors are elected and qualified Class B Darectors aced nat be
Members

Section 7.05: Vacancies. Any vacancy i 2 Class A Director posttion by reason of death, resignation,
removil or otherwise shall be fAlled by 2 vote of the Members Aay vacancy m a Chss B
Duzector positon shall be filled by appomtment by the Class B Member Any Director
clected to il 2 vacancy shall serve a3 such untd the expiation of the term of the Disecror
whose position he was elected to filt .

Section 7.06: Election Notice. In sdditton to any other elechon notice sequired by the bylaws or
sesclutions of the POA, the Board, no tater than 15 days priot 10 the deadhne for candudacy
filing shall publish at Jeast fwo tmes 12 a newspapes having general crculation 1n Hitchcock,
Texas, » notce stanng the number of Directozs to be elected by Class A Members and the
aumber of Directors to be appointed by the Ciass B Membes

Scction 7.07:  Anousl Election. The Board shall conduct an aanual election of Class A Directors on a
date determined by the Board, and may make such regulations, consisteat with the terms of
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the Covenants and the by-laws of the POA, as 1t deems advisable for any elecuon of Class A
Directors, i regard to proof of membership i the POA, evidence of nght to vote, the
appomntment and duttes of inspectors of votes, regustratton of Members for votng purposes,
number of votes required to elect a Director and such other matters conceraing the conduct
of the election as 1t shall deemn reasonable and necessaty

ARTICLE VEII
COVENANTS FOR MAINTENANCE

Maintenance Required by Ownet. Each Owner and Resident shall keep all Tracts owned
ot occupied by humy and all Structures and Improvements thereon, 1n good order and 1epa,
ancluding but not linsted to, the seeding watering and mowing of all lawns, the pruning of ali
trees and shrubbery, mamtenance of the bulkhead system, and the panbing (ot other
appropate external care} of all Structures and Improvements, all 11 2 manines and with such
frequency as 18 conststent with safety and good property management

If the Owner or Resident of 2 Tract upon which 2 violation of this Section exists has not
taken reasonable steps to extingussh the violation within fifteen {15) days followmg the
mailing of wrtten notice to the Owner or Ressdent specifyng the violation, the POA o the
DRC shall have the nght, but not the oblgation, through thew agents or empluyees, to enter
upon such Tract durmg regular business hours and to take such steps ag were specified in the
notce 1o extinguish the violatiop of these Covenants The cost thereof shall be 2 binding
perscnal obligation of the Owner, payment of which 15 secured by the POA Covenant Lsen
111 the same manser a5 1f amounts owing under this Section were Anoual Assessments

Obligation to Complecte Improvemenss in o Timely Manner. Each Qwner shall be
#esponsible for complenng Improvements 1 a timely manner onee constructon begins
Constructon of Improvements shall got be allowed to cesse for more than nmety (90)
contmuous calendar days, or for more than five months within any twelve month period
without the prior wrtten spproval of the DRC

If the Owner Tract upoo which 2 violation of this Section exists has not taken reasongbie
steps to exungueh the violanon withn fifteen (15) days following the mabng of written
notice to the Owner speaifying the viclanon, the POA or the DRC shall have the nght, but
not the oblganon, through ther agents or employees, to enter upon such Tract dunng
regular business hours and to take such steps 23 were specified 10 the notice to extinginsh the
violation of these Covenants and complete the Improvements The cost thereof shall be 2
binding personal obbgation of the Owner, payment of which 15 sccured by the POA
Covenant Lien 1n the sume mennet as 1f amounts owing under this Section were Annual
Assessments

ARTICLE IX
DEVELOPMENT REVIEW COMMITTEE

Organization of the Development Review Committee (“DRC"). The DRC shall be
Compnsed of five (5) mdmduvals The POA shall pay sl costs meurred by the DRC The
members of the DRC shall be apporated from timne to tme by HWD, and the DRC shalt be
a funcuon of HWD Following the date writtes notice from HWD 15 recarded in the Real
Property Records of Galveston County, Texas that HWD deswes to transfer the authority of
the DRC to the POA, the members of the DRC shall be appointed from nme to tme by the
POA, and the DRC shall be a funcuon of the POA
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Section 9.02:  Establishment: and Amendment of Rules and Policies. The DRC shall promulgate
standatds, rules and regulstions governmg the mprovement of Tracts including, but not
bmted to, the form and content of plans and specsfications for specific Structures or
Improvements The DRC may also promalgate standards or 13sue statements of policy with
respect to the approval or disapproval of the archutectural style, detatls of construchon or
other aspects of Structures or Improvements which may be presented for approval Such
standards, roles, reguiztions and statements of policy may be amended or revoked by the
DRC from tine to ttme The tual standards, rules, regulations and statements of policy are
included 1o the form of the Hatborwalk Archutectural Controls and Bulder Guidelmes
(“Butider Gindelines™), and shall be filed of record under sepatate document

It shall be the responsibility of each applicant to mform humself of the current standards,
rules, regulations and statements of policy promulgated by the DRC and all atnendments
thereto and revocations thereof, as of the date of application for DRC consideration, Fasfure
by the apphcant to so mfoom himself shall not bind the DRC to approve or disapprove any
feature or matter submutted to 1t, of to watve the exercise of the DRC'a discretion s to any
such’ matter No change of policy shall affect the finality of any approval granted poor to
such change Approval for use on any Trect of avy plans or specifications shall not be
deemed a warver of the DRC's nght to dusapprove such plans or specifications, or any of the
features or elements included thetein, 5f such plaas, specificstions, features, or elements are
subsequently submetred for use on any other Tract or Tracts Approval of any such plans
and specafications relating 1o any Tract, however, shall be final as 10 that Tract and such
approval may not be revoked or resanded thereafter, provided

A that the Structores, ¥mprovements or uses shown or described on or m such plans
and specifications do not violate any prohibition contained 1n these Covenants, and

B that the approved plans and spectfications and any condiwon attached to such
approval have been adhered to and complied wath in regard to all Structures or
Improvements on, and uses of, the Tmet, and

C that construction of the Structores, Improvements or uses shown or described on or
in such plans and spectfications begins within six months of the date the DRC
1ssues spproval Improvements not begua withan s months of DRC approval muse
be re-submitted to the DRC for re-approval

All such standards, rules and regulstions and statements of policy shall be in the best interast
of the Property Copies of rules, regulznons and statements of pohicy shall be made avaable
to Members and other 1nterested parnes.

Section 9.03: Operations of the DRC. Mecungs of the DRC shall be held at such wume and st such place
as the members of the DRC shall specify The DRC shall mamntain mimutes of 1ts meetings,
and may adopt rules and fegulstions contaning such provisions not inconsistent with these
Covenants 25 may be nccessary 1o tegulaic the affars and conduct of the DRC Except a5
heresafier provaded, the affirmative vote of a2 majonty of the DRC membezs present and
voting shall be required w (1) adopt or promulgate any standard, rule or regulaton, (2) make
aay finding, determnation, rabing or order, (3) 1ssue any permut, authonzavon or spproval,
or {4) act upon any other business properly before the DRC

The DRC shall have the authonty to delegate to any member of the DRC the nght to

exercise the full suthorty of the DRC regarding the review of plans and specifications for
matters relating to Tracts restrcted to single famly detached residenual use, so long as such
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avthonty does not confhct with any standards, rules, regulanons or directions promulgated
by the DRC Each membes of the DRC exercistng the full authority of the DRC shall cause
complete and accurate records of his exercise of this authority to be mserted as soon as
reasoniably practicable 1nto the official mmutes and records of the DRC The geanting of any
approval, permut ot authortzation by one DRC member 1n accordance with the terms hereof,
shall be final and binding Aay disapprovat or approval based upon speafied condions by
one such member shall also be final and binding, provided however, that 1n any such case,
the applicant for such approval, permut or authonzation may, within ten (10) days after
recaipt of notice of any such adverse decision, moddicanon or specified conditions, file a
waitten request o have the matter in question seviewed by the entire DRC Upon the filing
of any such request, the matter with respect to wiuch snch request was filed shall be
submutied to and reviewed by the entwe DRC at the next tegularly scheduled meeung
Thereafter, the dectsion of a majonty of the members of the DRC with respect to such
mattet shall be fnal and binding -

Section 9.04:  Land Use Desigmation. Prior to the sale by HWD of any tract of land subject o these
Covenants or the construction of any building thereon, HWD shall designate the land vse
for such parcel There shall be no change mn the land use dessgnation for such parcel except
with the mutual consent of HWD and the Owner thereof In designating the land use for
portions of the Property that have been or wall subsequently be subdwided, developed and
sold a5 a part of 2 common scheme relatve 1o the dewugnated land use (3 "Development
Tract), HWD may create recprocal essement nghts binding upon and benefitting esch
subscquent Owmer of such Development Tract The land use designated to Developrent
Tract may be changed with the consent of HWD and the Ovwmers of 2/3¢d of the lots within
such Developmeat Tract, prowided that the designated Jand use may not be changed as 10 2
pattcular lot without the consent of the Owner of such lot. Each land use dessgnanon and
all changes thereto shall be made by mstrument recorded 1n the official public records of real
property of the county n which the land 13 locared

Section 9.05:  Construction or Altetation. No Stucture shall be commenced, erected, placed, moved
onto or permitied 10 remais on any Tract, nor shall any exstng Structure upon any Tract be
remodeled, ealarged or otherwise altered, nor shall any Improvement be undertaken or
conducted on any Tract, nor shall 2uy new use be commenced on any Tract, unless complete
plans, specifications and descapuons of the proposed Structure, Improvement and vse shall
have been submitted to and 2pproved m witung by the DRC Such plans and speaficatons
shall be 10 the form and contmn the mfonmation required by the DRC, as sct forth 1n the
Buiddes Gudelines

Section 9.06: Dmprovements to Existing Residentiat Structures No Structure shall be commenced,
crected, placed, moved onto or permitted to reman o5, and no Improvement shall be made
on any Tract on which there 15 3 completed ressdential dwelling unut unless a complets set of
plaas and specificavons m the form prescaibed by the DRC pursuant to Section 9 05 of this
Asticle, shall have been submitted to and approved 1n wninag by the DRC :

Section 9.0%  Disapproval of Plans, The DRC shall have the nght to disapprove any plns and
specifications submitted pursuant to this Article IX for the following reasons, among others

A, fulhure of such plans or specifications to comply with any of the restrictons or
provisions of these Covenants,

B falure to 1nclude such smformation as may reasonably have been requested by the
DRC,
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c fathare to comply with any of the standards, codes, rules or regulations promulgated
pursuant to this Article,

D objection to the extetior desygn, appearance or matetials of any proposed Structure
or Improvement,

E mcompatibilty of any proposed Stracture, Improvement or use with exisung
Structares, Improvements or uses upon other Tracts in the Property,

F objection to the location of any proposed Structure ot Improvement upon any Tract
or with reference to other Tracts in the Propetty,

objection to the grading plan for any Tract,

objection to the color schema, finssh, proportion, style of architecture, hesght, bulk,
safety or appropristencss of any proposed Structure or Improvement,

I objection to the parking aress proposed for any Tract on the grounds of
moompetthdity wath proposed uses and Structures on the Tract or msafficency of
the size of the parking ares 1n zelation to the proposed use of the Tract,

] any matter which in the judgment of the DRC would render the proposed Structure,
Improvement or use ncompstible with the general plan of improvement of the
Property or with Structures or uses upon other Tracts i the vicinuty, or

K any matter not inciuded 1n the DRC standards, miles or regulations if m the
padgment of the DRC such matter would not be 1 the best 1nterest of the Property

If the DRC disapproves 2 set of plans and speaifications subrtted hereuader or approves
themm as modified or subject to specific condinons, end if the apphcant so requests i wrting,
the DRC shall grve the applicant a wntten stateent specifying the provads for disapprovsl
or qualified approval Upon zequest by the applicant the DRC shall dlso make reasonsble
efforts to consult with and advise the applicant so that an acceptable proposal may be
prepared and submusted

Section 9.08:  Filing of Approved Plass. Upon approval by the DRC of plans and specificanons, a copy
of such plans and specificanons on which the approval 15 clearly marked shall be deposited
with the DRC #5 & permenent record

Section 9.09:  Inspection of Tracts and Improvements. Ar agent of the DRC may cniter upon and
mspect any Tract and any Structures, Improvements or uses thereon during regular business
hours and folowing rensonable aotice for the purpose of ascertatning whether such Teact
and the Structures, Improvements and uses thereon are in compliance with these Covenants
and the standards, rules, regulations and zpprovals granted or promulgated by the DRC
Nesther POA or the DRC, nor the agent of cither of them shall be deemed to have
committed 2 trespess by reason of such entry or mspection, provided such nspecton 1is
cammied out 1n accordance with the terms of this section

Section 9.10:  Intentiogally Qmitted.
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Section 9.11:  Fees for Examination of Plans and Specifications, The DRC may charge and coliect 2
reasonable fee for the exammanon of any plans and specifications subnutied for approval
pursuant to these Covenants Such charges shall be payable at the me and place designated
by i the Builder Guudehaes, and shall be subject to amendment without advance notice

Section 9.12:  Re-subdivision. No lot may be se-subdivided except between or among the owners of
abutting lots and thereafier cach owaer’s tesulting oversize teact shall be considered a5 one
lot Two or more lots may be re-subdvaded to combine them 0to ane oversize tract to be
eonsidered 28 one lot All re-subdivistons must be done by re-platting the lots and filing the
smended plat with the County Clerk 1n Galveston County All re-subdvisions must be pre-
approved, in wnting, by the DRC The DRC shall have the nght to disapprove any o-
subdmision for the following reasons, among others

A tnadequate provisions have been made for drainage, to compensate for the any
dramage easement that may be lost due o re-subdivision,

B apmposedwcwmndowatwmlottypcsmxybclost, or

c any matier whether or not mchided m the DRC standards, soles or regulations 1f 1n
the judgment of the DRC such matter would not be m the best nterest of the
Property

Section 9.13;  Violation of Article IX. If agy Structure shafl be etccted, placed or mzintaned, or if any
Improverent shall be made or say new use commenced on any Tract, other than m
accordance with plans, specifications and descriptions spproved by the DRC, such Structure,
Improvement or use shall consttute 2 violation of these Covenants Upon written notice
from the POA or the DRC as approprate, aay such inprovement shall be removed or
cotrected and any such use shall be termiaated 50 25 to extinguish the viclaon

Secton 9.M4.  Emforcement. If the Ovwner or Remdent of 3 Tract upon wiach a violation of these
Covenants exists has not taken reasonable steps to exunguish the wiolanon within fifteen
(15) days followsg the mathing of witten notice speaffing the violation, in addition to any
and all sights and remedies available under the law, the POA or the DRC shall have the nght,
through therr ageats or employees, to enter upon such Tract dunng repular business hours
and to take such steps as were speaified in the notee o extinguish the violation of these
Covenants The cost thereof shall be a binding, personal obbgaton of the Owner, payment
of which 15 secured by the POA Covenant Lien 1n the same manner as if amouns owing
under this Section were Annual Assessments

ARTICLE X
GENERAL COVENANTS AND RESTRICTIONS

Section 10.01: Appeatance and Use Restrictions of Tracts. Without the prior wutten approval of the -
DRC
A fic previcusly approved Stucture shall be used for any purpose other thap that for
which 1t was anginally approved,

B no Tract shall be split, dwaded, or subdwided for sale, resale, gft, transfer or
othermse,

1%
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C no facthizes, mcluding poles and wires for the tansmussion of elecineny, telephone
fnessages and the like shall be placed or maintained above the surface of the ground
on any Tract, and no external or outside antennas of any kind shall be mamntained
on any Tract or lmprovement where visible from publc view, and

D no well, pump, shaft, casing or other factuty for the removal of subsurface water
shall be placed or mamntaned on any TFract, and no boting, dulling, removal of, or
exploration for subsurface water shall be conducted on any Tract

Section 10.0% Tree Preservation. No tree having a dumeter of six (6) inches or more (measured at 2 point
two {2} fect sbove ground level) shall be removed Erom any Tract withoot the express
written suthortzation of the DRC The DRC may adopt and promulgate rules and
regulations regusding the preservation of trees and other natral resources and wildlife to
protect and encoursge the preservation of the ecological balance of the Property The DRC
may matk cettam teees, regardless of size, as not removable without watten authonizaton In
carrpng out the provisions of thus Section 1002, the POA, the DRC -or 1ts agenws or
designees may come upon any Tract followng reasonable notice, durning reasonsabic hours,
for the purpose of inspecting and marking trees The POA, the DRC or thesr agents or
designees shall not be deemed to have commutted a trespass or wrongful act solely by reason
of any such entry o mngpection

Section 10.03: Keeping of Anjmals. No zntmals except customary houschold pets shall be kept or
mantamed on any Tract cxcept 28 spectfically authozized by the DRC No pets shall be kept,
bred, or mamtamed for any commerctal purpose No animal shall be allowed on any Tract
wnthout the permission of the Ownes of that Tract No anuml shall be sllowed or permtted
on any partion of the Property creept the Tract of 1ts Ovmer noless same shall be under the
control a responsible person by leash, rope, chas, oz other restratning device

Any pet that may, m the sole discrenon of the POA, endanger the health, make
objectionable nose, or constitute ® AWEAACE Of mconvelence to other Members or
Residents, may be removed upon request of the Board,

The POA shall have authossty to seize and mmpound any ammal on the Property s violation
of this Section or the regulations established hereunder The POA shall have suthanty to
1mpose reasonable fees for anymal regsstration or other antmal control services No dog or

cat over six months of age shall be kept on any Tract unless such anmal shall have a curreat
rabies ioculation

Section 10.04: Temporary Busldings, Withaut the prior wntten approval of the POA, no mobile home,
tratler, tent, gatege or temporary bulding, and oo building 1n the course of constmetion shall
b used or placed, temporanly or permanently, on any Tract

Section 10.05: Disposition of Trash and Other Debns. No Jumber, metals, bulk matenals, refuse or.
trash shall be kept, stored or allowed o accumulate on any Tract, except building matenals
dunng the course of construction for 2 period not to exceed 180 days following the date of
delivery of the first such matenals, unless such materials arc visually screened in 2 manner
approved by the DRC Dunng the course of construction, 1t shall be the responsibility of
ench Owner to msure that constrection sites axc kept free of unsightly sccumulanons of
rubbish and scrap matessal and that construction matensls, traders, shacks and the Iike are
kept tn a neat and orderly manner No burming of trash and no accumulation or storage of
litter or trash of any kind shall be pernutied on aay Tract
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H trash or other refuse 15 to be disposed of by beung picked up and catcred away on a regular
and recurnng baus, contaners may be placed 1 the open on any day that a pick-up 1s to be
rmade, at such place on the Tract 50 a8 to provide access 1o persons malang the pick-up At
all other turnes such contamers shall be stored so that they caonot be seen from adjacent and
surroundig property The DRC may adopt and promulgate reasonable rules 2nd regulations

relating to the stze, shape, color and type of containers peroutted and the manner of storage
of same on the Property

Placement of Pipelines. No water pipe, gas pipe, sewer pipe, or drunage pipe {except
hoses and movable pipes used for itigaton purposes) shall be mstalled or mantaned on any

Tract sbove the surface of the ground, except at the pomt of connection to the stracture
served

Natural Resources. Except for areas spectiically desgnated for such purposes by the DRC,

0o Tract or portion thereof shall be used for munting, boring, quarrying, drilling, removal o
other explottation of surface of subsurface nataral rescurces - - )

Air and Water Pollution. No use of aay Tract will be pernutted which emits pollutants ato
the atmosphere or discharges hquid o solid wastes or other harmful matter onto any land or
mto any waterway in excess of the requurements of federal, state or local law No waste or
other substance or muterial of any kind shall be discharged sto any private or public sewer
serving the Property or any part thereof 1 wiolation of apphcable aws of regulanons No
peeson shall dump waste ot other substances or materals into sy waterway on the Property

Parking. No trailer, tratler house, recrestional vehicle, mobile home, boat, semi-truck tractor
or trader, or othes truck with & icensed capacity 1 excess of one ton shall be parked on any
street withn the Property or brought upon or patked on any Tract except in an enclosed
seucrure or othet manner which dogs not permst 1t to be seen at ground level from adjacent
propesty or an sbutiing street This shall not be construed to prohubit the mere temporary
sanding or parlang of any such vehucle for short penods preparatory 1o tslang same to some
other location for use or storuge Nothing contatned heremn shall be considered to prohubut
the use of portable or temporaty buddings or tradders as fickd offices by contractors durmng
construction in Harborwalk, provided that the use and appearance of such 4 budding or
tatler has been approved by the DRC prior to its being moved on site

No more than four {4) vehicles may be parked on the dnvewny of & Tract for more than
forty-esght (48) howrs Such vehicles to be parked on a Tract must meet the restnchons of
these Covenants, and at all times be operable, have current license tags, state nspection
stckers, and comply with then current mandatory msurance under the laws of the State of
Texas All velucles parked within the Property shall also be mattaned 1 & manner such that
the appearaace of the vclucle does not detract from the marketability and appearance of the
Propenty

Parking of any vehicle other than 10 a duveway of a Tract or other paved azea provided for

patking 15 expressly prolubited Parking on strects shall at all tmes be prohubited for any
length of ame exceeding twenty-four (24) hours

21

172.16.1.33 GV 2003018466.026



Secdon 10.10:

Section 10.11:

Section 10.12:

Section 10.13:

018-23-165¢

Non-Permitted Uses The followung uses and operations shull not be pernutted on any
pottion of the Property

A refimng of petroleum or of tts products or byproducts, smelting of wron, tin, zinc, or

othet otes, drlhng for and/or removal of od, gas, or other hydrocatbon or other
hazardous substances,

B any establishment that offers or sells 2 product or service that 15 intended to provide
sexua] gratification to 1ts users, mncluding, but not hintted 1o, the dissemination or
exhihinon of obscene maternals or objects, any establishment the sole purpose of
which ds to offer or sell prophylactic devices, any establiskment featuting ropless,
bottomless, or toully nude performances or personnel, or any establishment that

reguladdy shows pornographic movies, or sefls or reats pomographic materal or
movies, .

Cc sny massage perlor, modeling studio, or estabiishiment where men and/or women
ase engaged in salacious activinies,

any pawn shop or stmilar establishment,
any establishment that offers or sells paraphernab related o tlegal drug use,

any carntval or farr unless organized and/or approved by the POA and/or HWD,

o o™ m oo

any use devoted prmanly to eatertan such as an amusement park, amosement
atcade, “bungo” pardor, of game center,

H incinerators, dumpsties of landfills

Firewotks, Ficearms, Btc, The sale or use of fireworks 15 probbited on the Property,
except by permut pranted by the POA The use of or dischasge of fircarms, ate nifles or pellet
guns on the Property 15 prohthted except by cernfied peace officers and by permut granted
to mdwiduals by the POA Hunting of any Jond and by any method, inchuding but not
bmited to firearms, traps, snares, bow and amows, or manually propelled mussiles, 15
prohubited except by permst granted to mdivduals by the POA If such perrmts are granted,
the POA may desgnate certain ateas for these acovines, winch mmst be conducted
accordance with all applicsble federal, state and local laws

Reservation of Mincrals; Surface Waiver. In the cvent HWD hereafter reserves any
intezest 1t hay 1n the o, gas and other minerals in, on and under the Propetty, HWD on
behalf of 1tself and 1ts successors and assipns, hershy waves the nght to use the surface of
the Property, other than thet land ot casements owned by HWD or other owaers of o, gas
or other munerals for explonng, dnfling for, produang and muning o, gas and other -
munerals, provided that HWD hereby retans and reserves, on behalf of ssclf and ns
successors and assigns, the right to pool the Jand with other lands for development of ail,
gas and other mincrals and the zight to dnl! under and through the subsurface of the land
below the depth of one bundred feet (1007) by means of wells located on the sutface of land
or easements owned by HWD or other owness of ofl, gas ot other minerals

Improper Activity. No unlawful, noxous or offenstve actvity shall be carned on or

matntained on any Tract, nor shall anything be done or permutted to be done thexeon which
may be or become an annoyance or a awsance to surrounding Owners or Residents
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Section 10.14:  Peaalties for Violation of Amicle X, If the DRC determuines that any provision of ths
Arucle has been violated the DRC or the POA may seek appropriate relief at law to assure
that the purposes of this Article are Fulfilled.

ARTICLE X1
EASEMENTS

Scction 11.01: Rights Concermng Easements and Rights-of-Way, Easernents and nghts-of-way scross
each Tract are hereby expressly rescrved to HWD, 1ts designees, successors and assigns, 1n,
on, over and under the Easement Ares (as defined 1o Section 1102 below) for the followang
purposes, amaong others

A the mstalistion, construction and matenagee of

(1) wires, lnes, conduits and the secesssty of proper attachments 1n
connection. with the transmussion of elecmaty, telephone, communty
antenna television cables and other utilies and sendar facibitres,

{2 storm-water doans, land drans, public and prvate sewers, pipe hnes for
supplying gas, water and hest, and for any other public or quasi-public
unliey facility, service ot function, whether above ground or underground,

B slope control purposes, including the night to grade and plant slopes and prevent the
dong of any acuvity which might intexfere with slope ratios approved by HWD, s
successors and assigns, or whuch mught create erosson or skding problems, or which
mught change, obstruct o retard dranape flow, and

Cc an open space or buffer ates between a Tract and the adjacent Tracts or street
nghts-of-way, to provude separation and privacy smong adpacent Tracts

Except wrth the wotten spproval of the DRC, nothing shall exsst or be placed on, over or
above any portion of the Easement Area It 1 the judgment of the DRC, anythung hunders

the Easemant Area, the DRC muy savoke the provisions of Sections 9.13 and 6 14 of these
Covenants

Secdon 1102  Definition of “Eascment Area”. “Basement Ares” 2s used hetein, means and refers to a
statp of land wathmn each Tract ten {10) feet 10 wadth along the entre distance of the front
boundary of the tract, and five {5) feet i width along the caure distance of each side
boundary of each tract, as well ua the easement aress designated on the recorded plat for
cach Section of Harborwalk HWL or 1ts designer or any unlbty company may dear the
Easement Area of all structures, trees, bushes and other growth, including any overhanging
branches or protrusions from structares located upan sdjacent property :

Section 11.03:  Reservation of Rughts for Untlities, FWID, its successors and assigns, reserves the nght w
budd, mamntan, repar, sell, grant or lease ol ntihities 1n the Easement Area

Section 11.04: Right of Entry. HWD, the DRC 2ad ther Iespective agents, successors and assigns, shall
bave the right at reasonsble times to enter upon all parts of the Easement Area for any of
the purposes for whuch smd casements and nphus-of-way ate reserved HWID and ats
respective agents, successors and assigns shall be responsible for leaving each Fract in good
condition and tepax following soy work or sctmity undertaken m an Easement Area
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pursuant to the provisions of this seetton, provided that the obligation set forth above shall
not extend to Structures not approved by the DRC Title to any Tract or porien thereof
shall not 1nclude ntle to any uulity lnes n, under, or on, any street or the Easetnent Area
HWD expressly reserves the ripht for ttself, 1ts succearoxs and sssigns, to construct, operate,
matntain, zepatr, yemove and replace utthity hnes mn the Easernent Arez The conveyance of 5

Tract shall not convey any nght to any utihty hines located 1n the Easement Arez on such
Tract

ARTICLE X11
SPECIFIC COVENANTS

Section 12.01: Covenants Do Not Supersede Law or Governmental Authocty, The Covenants set
forth herewn shall not be taken as permiting any action or thing prohubited by appheable
laws, roles or regulanons of any governmental authorty In the event of any confhiet, the

most restctive provision of such laws, rules, regulations or the Covenants shall govern, and
control : o .

ARTICLE XII
RESIDENTIAL COVENANTS AND RESTRICTIONS

Section 13.01: Residential Provisions, The prowisions of this Article XIII shall apply solely to Tracts
designated for single-famudy residentsal vses

Section 13.02: Residential Uses Permitted. Tracts desipnated for single-family remidentral use shall be
used exclusively for single-fanuly residental purposes No mult-family Structure may be
constructed on say Tract demgnated for single-family wse No building, outbulding or
porton thereof shall be constructed for producnion of income such that tenants would
oceupy less than the entre Tract It 15 permitted for tenants to lease a residence, 5o long as
tegants are lezsing the entive laind and improvements compnsing the Tract

No Tract shall be occupied by more than s single family For purposes of this restuction, 2
single family shall be defined as any number of persons related by blood, adopnon or
matriage bving with aot more than onc (1) person who 15 not so related as 2 single
household untt, and no more thap two (2) persons who are not so related living together as
single household vant, and the household employees of etther such household uas It s not
the sntent of the HWD to exclude from a Tract any indmidual who 15 authonzed o so
tematin by any statc or federsl law. If it 15 found that this definition, or sny other provision
contmned in this Declaration 15 1 violaton of say law, then this Section shall be 1nterpreted
to be a8 restacuve as posable o preserve as much of the onginal section as allowed by law

Section 13.03: Home Occupation. No bustness or business actvity, whether for profit or not, shall be
perrmurted 1n or on any Tract within the Property No delvertes of stock or merchandise for
sale or distribution, no traffic of customers ot clieats to or from Tracts, no advettising of -
locations or phone numbers withun the Tract as businesses, and no storage of materals,
products or stock are permitted on any Tract Gamge sales or yard sales {or any smndlac
vending of merchandise} conducted on any Tract more than once within 2 12-moath penod
shall be considered a business acuvrty and s therefore prohbited No bustness vehicles
displaying commercial signage or advertsing shall be permstted to be parked within public
view 12 residential sections other than service vehules contracted by Ovwners or Ressdents of
Tracts 1o perform speaific services, No vehicles with more than two axdes shall be pernutted
to be parked or stored for a pertod in excess of twelve (12) hours i residential section of the
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Property, without the prior writien permission of the POA, whose approval will be 1ssued at
1ts sole and absoluie discretion

Notwithstanding the foregomg, a sesidence may be used for 2 Home Occupaton {as
heremnafter defined) provided that

A no person other than a Resident of the residence shall be engaged ot employed 1n
the Home Occupation at the site,

B there shall be no wisthle storage ot display of occtpational matenals or products,

C there shall be no extenior emdence of the conduct of 2 Home Occupaton and a0
Home Occupabon shall be conducted on the Tract outside of the zessdence, and

D no additonal parking shall be provided for or required by the Home Occupstion

As used herun, the term “Home Occupation” shall mean a commesaal enterpnse
conducted 1n a ressdence which 15 mcidents) to the pimeipal residental vse

No bvestock, domestic or wild ammals, nor plants or crops shall be rased on any Tract for
the purpose of selling same, whether for profit or sot Exchange of such animals, plants or
produce for anything of value to the seller shall constitute a sale of the merchandise and 15
therefore prolubtted under this provizion

Section 13.04: Tract Use for Model Home or Real Estate Office. A residenual Tract may, with the

waitten approval of DRC, be used for a mode] home (which may snciude HWID's real cstate
officc}

Section 13.05: Placement of Signe. No sign or emblern of any kind may be kept or placed on any Tract or
mounted, panted or attached to any Structure, fence or other improvement upon such Tract
50 as to be visible from public view except the following

A Budder Signs Butldets may erect one (1) sign on Tracts whete a Structute 15 under
construchon, aot to exceed 3' x 4" m ares and extending not mote thas five feet (57
above the surface of the Tract These signs must be 1 accordance with the sigaage
guidelines and speaificanons established for Builder Sipns m the Butlder Guidelines,
and must be removed from the lot befote a Certificate of Occupancy ts ssued for
the Structure

B Polincal Signs Not more than two (2) pohncal signs, not exceeding 2 x 3" 1n area,
may be erected upon a Tract by the Owner or Resident of such Tract advocating the
election of one or moze polibcal candidates or the sponsorship of 2 political party,
1ssue or proposal, provided that such signs shall not be erected more than thurty (30) -
days 1n advance of the dection to which they pertain and shall be removed wathin
three (3) days aftes such election

C School Spit Signs Signs contaming nformation sbout one or more children
zesiding 1n the Strocture and the school they attend shall be permutted so long as the
sign 15 not more thaa ¥ x 3 and 15 fastencd only to 4 stake 1n the gronnd There
shall be no mote than one sign for each child under the age of eighteen (18) residing
10 the Stucture, and seid signs may not be displayed mote than three (3) months 1n
a calendar year
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D Security Sygns/ Stckers Signs or stickess provided to an Owner or Resident bya
commercial security or alarm company providing service to the Structure shall be
permitted 50 long as the sign 15 not more than 8" x 8” or the sticker 15 no more Fhan
4" x 4" There shall be no more than one (1) sign and o more than six (6) stckers
located on the windows or dooss. Stckers shall also be permitied upon windows
and doors for the “Child Find” progeam or 2 similar progtam sponsared by a focal
police and/ or fire department

No signs adverbsing “For Sale”, “For Lease”, “Avadable” or simdar language wall be

pesmitted on any Tract within the Propesty, other than those specifically allowed 1 Section
13 05(A) above

If any sign 15 placed withun the subdivision 1 viokation of these Covenants, the POA, the
DRC, or thewr agents shall be authorzed to enter upon any Ttact and remove and/or
disposc of any such sign violaton, and 1 domng so shall aot be subject to any lability for
trespass, other tort or damages 1 connection with or anung from sach eatry, removal
and/or disposal nor 1 any way shall the POA, the DRC, or their agent he bable for any
accountng or other clam for such action

Section 13.06: Use of Clothes Hanging Devices and Machinery, No dothing or any other household
fabrics shall be hung 10 the open o any Tract No machwety shall be placed or operated
upon any Tract (saving such machinery as 13 usual 1 the operation or mantenznce of a
private restdence) except with the watten approval of the DRC

Section 13.07: Chemical Fertifizers, Pesticides, or Herbicides. No chemucals, fertilrzers, pestaides,
hesbicades or hazardous substances shall be vsed on the Property except normal househald
quantites of those products which are readily avatlable for consumer nse and are zpproved
by a regulatory agency for household use

ARTICLE XIV
WATERFRONT AREAS AND WATERWAYS

Section 14.0: Restrictions for Waterfront Tracts. Any Tract which abuts a bay, canal or other waterway

(hesewmafter collectively referred to as “Waterways”) shall be subject o the following
addinonal restctions,

A No wharf, pier, bulkhead or other structure or obstructon shall be buwilt or
mamtamed upon any waterfront site or mto or upon any Waterway on or adjacent
to the Property except with the speaific prior wntten approval of the DRC No
structure or obstruction shall be permitted of 1t threatens safe navigation upon such
Waterway or the safe and convenieat use of such Waterway as & recreanon facthry
Wharves, piers, bulkhesds or other stuctares must be located n the nreas -
designated for these improvements on the recorded plat and defined mn the Burlder
Guidelines '

B. No boat canal shall be constructed or installed upon any Tract nor shall any faciliry
or device be constructed or installed upon any Tract whuch shall in any way alter the
course of or natoral bonndanes of any Waterway, or whach shall involve or result o
the removal of water from any Waterway except with the specific watten approval
of the DRC
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C No boam, hosts, launching facilives or smdar structures oe equipment shall be
nstalled, constructed or maintaned upon any Tract except with the speaific written
approval of the DRC, nor shall any bost trader be stored on any Tract in wolation
af the standards or regulations of the DRC Boathouses or other structares must be
located 1 the areas desgnated for these mprovements on the recorded plat and
defined n the Budder Guidelines

Section 14.02:  Use of Watercraki. The POA shall have the right to promulgate rules and regulations for

Section 15.01:

Section 16.01:

the operation ard storage of watercesft on those canals sctving only residental Tracts No
waterceaft of any Jund shall be operated or stored upon any canal serving only residental
Tracts without a pestmut from the POA Any approved boating shall conform to all rales and
regulations promuigated by the POA concerning the use of watercraft These canals serving
commercia]l marinas ot businesses are exempt from the rules and repulations and permitting
procedures of the POA ‘

ARTICLE XV '
DURAT10N AND AMENDMENT

Duration, Amendment ot Temmination of Covenants. The Covenants shall run with and
bind the Property and all Owners and Resudents, shall taure 1o the benefit of and be
enforceable by HWD, the POA, =ny Qwner and therr respective legal representatrves, hears,
successors and assyms, untld the 31st day of December 1n the year 2063 after which tume sad
Covenants shall be sutomaucally extended for successwe periods of ten {10} years unless
terminated effecnve the 318t day of Decernber 2063 {or effective at the ead of any such ten
{10} year period) by affirmanve vote of (i) sixty-sox and two thirds per cent (66-2/3%) of the
Class A Members eligible to vote and electing to vote cither personally or by proxy, and (1)
one hundred percent (100%) of the Class B Membets, 1f any, entiiled 1o vote, which vote has
been held and completed within the six (6) months priot to the 31st day of Decembes, 2063
{or the end of any auch ten (10) year extension peaod) Prior to termunanen as herein
provided the Covenants may be amended but not terminated 1 any respect by an nstrument
signed by not less than (i) sixty-six and two thirds petcent (66-2/3%) of the Class A
Members eligible to vote, and (1) one hundred percent (100%) of the Class B Members, 1if
any, chgble to vote, which instrument shall be filed for recordation m the Real Propesty
Records of the connty 1 which the property subject to the Covenants 15 located o1 such
other place of recording 2s may be approprate at the ume of the execunon of such
mstrument Prior to terminstion as heretn provided the Covenants may be termmnated by an
mstrument stigned by not less than one huodred percent (100%) of the Members eligible o
vote, which mstoument shall be filed for recordation 1n the Real Propetty Records of the
county 1n which the property subject to the Covenants 15 located or such other phce of
recording as may be appropriste at the tme of the execution of such 1strament

ARTICLE XVI
GENERAL

Violation ot Breach of Covenants, Viclation ot breach of sny Covenant heremn contamed
shall give HWD or the POA, and thar respectve logal representatives, successors and
assigns, 1 addinon w all other remedies, the nght {after the elapsing of 15 days from the
hme recespt 18 acknowledged of wiitten notice 10 the Owner of any Tract mvolved setung
forth 1n reasonable dewl the nature of such violation or breach and the spectfic achon oz
acuons to be taken to remedy such wiolztion or breach and f 4t the end of such tme
reasonable steps 1o accomplish such action have not been taken), to enter vpon the land on
which such violation or breach exsts, and to take the actions specified in the notice to the
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Owser to remedy, sbate and remove, at the expense of the Owaer thereof, sny stucture,
thing or condition that may be or exist theteon contraty to the satent and meamng of the
provisions hereof, and the said partes shall not thesehy be deemed guilty of any manner of
trespass for such entey, abatement or removal, provided that such semedy, sbatement or
removal 15 carnied out in accordance with the provisions of this sechon Nothung herein
contamed shall be deemed to affect or hmn the sights of the POA, HWD or any Owaer 1o
enforce the Covenants by sppropuate judicual proceedings

Failure to Enforce Covenants. The fadore of HWD, the POA, or any Owner to eaforee
the Covenants or any portion thereof shall 1n 1o event be constdered o warver of the nght to
do 5o thereafter 45 to the same violaon or breach or as 1o such other violanon or breach
occurnng pnor or subsequent theretn

Cavenants Do Not Create Reversion, No Covenant hecet 15 anteaded to be, or shall be
construed g3, 4 condition subsequent or as creating a possibility of reversion

Reliéf for Violation or Breach. Damapes shall not be deemed to be the exclusive temedy
for any breach or violation of any provision hereof Any person of eatity entitied to enforce
any proviston hereof shall be eatitled to relief by way of mjunction, as well as any other
avaulable relief etther at law or tn equity

Esnforcement of Covenants. Aay party to a Jegal proceeding who succeeds m enforcing 2
Covenant or enjoming the violation of a Covenant shall be reimbursed for 1t court costs
and reasonsble attorney fees mcurred 1n such cause

Admmistration Porsuant to these Covenants. The POA and the DRC to the extent
spectfically provided hezem, may adopt and pronmlgate reasonable roles and segulantons
regarding the sdministratan, gterpretavon and enforcement of the provisions of these
Covenants. In so adopting and promulgating such mules and regulations, and 1 making any
finding, determnation, roling of order or 0 carryng out any dwective contuned herewn
relating to the sssuance of permits, authorzanons, approvals, rules or tegulations, the POA
and the DRC shall take mto consideration the best mnterests of the Members to the ead that
the Property shall be developed, preterved and mamtaned as a high quality commuety

Effect of Vinlation of Covenants on Mortgage, No wiolation of any of these Covenants
shall defeat or render invahid the hen of any mortgage made 1 good faith end for value upon
any portion of the Property, provided, howevet, that any MOLEAgee 1N POSSCSSIon Of any
purchaser at any meortgapee's or foreciosure sale shall be bound by and subject to the
Covenants as fully as any other Owner of any portion of the Propeny

Promise of Grantes to be Bound by Covenants, Each person or entty accepting 3 deed,
lease, mortgage, easement or other mstrument conveying aa interest tn any Tract, whether or
not the same tncorporates or refers to these Covenants, thereby agrees for humself, hss hetrs, -
successors and assigns to observe, perform and be bound by the Covenaats and to
incorporate the same by reference w any deed of other conveyance of his interest 1 real
Property subject to these Covenants
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Section 3609 Waiver of Liability,

NEITHER HWD, THE POA, THE DRC, NOR THEIR RESPECTIVE SUCCESSORS
OR ASSIGNS, SHALL BE LIABLE IN DAMAGES TO ANYONE SUBMITTING
PLANS OR SPECIFICATIONS FOR ANY STRUCTURE OR IMPROVEMENT TO BE
CONSTRUCTED, REMODELED OR MOVED ONTO ANY TRACT, OR TO ANY
OWNER OR RESIDENT OR OTHER THIRD PARTY, BY REASON OF MISTAKE
IN JUDGMENT, NEGLIGENCE OR NONFRASANCE ARISING OUT OF OR IN
CONNECTION WITH (T} THE APPROVAL OR DISAPPROVAL OR FAILURE TO
APPROVE ANY SUCH PLANS OR SPECIFICATIONS, OR () THE INSPECTION,
FAILURE TO INSPECT, OR (I} THE FAILURE OF ANY OF SUCH
INDEMNIFIED PARTIES TO ENFORCE ANY OF THE REQUIREMENTS OF
THESE COVENANTS REQUIRING THE SUBMISSION OF PLANS,
SPECIFICATIONS, A DESCRIPTION OF USES OR A GRADING PLAN FOR
APPROVAL BY THE DRC EVERY PERSON WHO SUBMITS PLANS TO THE DRC
FOR. APPROVAL AGREES BY SUBMISSION OF SUCH PLANS, AND EVERY
OWNER AND RESIDENT AGREES, BY ACCEPTING A DEED OR OTHER
CONVEYANCE TO A TRACT OR INTEREST THEREIN, THAT IT WILL NOT
BRING ANY ACTION OR SUIT AGAINST SUCH PARTIES TO RECOVER ANY
SUCH DAMAGES, AND THAT IF IT VIOLATES THIS AGREEMENT NOT TO
BRING ANY SUCH SUIT OR ACTION, IT WILL PAY ALL COSTS AND EXPENSES,
INCLUDING BUT NOT LIMITED TO, COURT COSTS AND ATTORNEYS' FERS
INCURRED BY ANY PARTY DEFENDING ANY SUCH ACTION OR SUIT

ARTICLE XVII
COVENANTS WITH RESPECT TO EQUAL HOUSING OPPORTUNITY

Section 17.01: Covenants of Ouwmers. Bach Owner of Resident zgrees that nether he nor anyone
suthonzed to act for hum will refuse to sell or rent, negonate for the sale or rental, or
otherwise make unavailable or deny any portion of the Propetty to any person because of
race, color, rebigron, sex or national ongin Any restnctive covenant on the Property relatng
w0 race, colot, rebgion, sex or natonal ongin 13 recognized as bewng lagal and voud and
specifically disclzuned

HWD shall be deemed 2 beneficiary of this covenant and this covenant shall run with the
land m favor of HWD for the entire penod durmg which thus covenant shail be m force and
effect without regard for whether HWD 15 or becomes an owner of any land o anterest
thereinn to which this covenant relates In the event of any breach of any such covenant,
HWD shail have the nght to exercise all nghts and remedses, and to maintam any actions at

law or sunts in equuty or other procesdings to-enfotce the euting of such breach, 25 may be
zvatlable under law

ARTICLE XIfI
MISCELLANEOQOUS

Section 18.01: Alteration of Covenants. No change of conditions or circumstances shall operate to
extinguush, terminate, or modify any of the provisions of these Covenants

Section 18.02: Severability of Provisions. The determnaton by any court that any provision of these

Covenants 15 unenforceable or void shall not affect the vahdiy of any of the other
provisions hereof
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Section 18.03:  Sucecssor Entity, The POA shall be empoweted to assign 15 nights, or any part thereof to
any successot, public body, suthonty, agency, distriet or non-profit membership corporanon
(herewnafter refesred (o as the "Successor Enuty™ Upon any such assignment the Successor
Entity shall have those nights and be subject to those duties of the POA essigned thezeby,
and shail be deemed to have sgreed to be bound by the appropnate provisions hereof to the
same exteat a8 if the Successor Entity had been an onginal party to the Covenaats Any such
assigament shall be accepted by the Successor Entity under a written agreement pursusnt to
which the Successor Entity expreasly assumes the duties and obligations of the POA therchy
assigned If for any reason the POA shall cease to exst without having first assigmed ats
nghts hereunder to & Successor Enuty, the covenants, restrictions, ezsements, chatges and
hens umposed hereunder shall nevertheless conunue and any Owner or Resident may
pefiton 2 covst of competent jurisdiction to have a trustee appointed for the purpose of
organizing 4 nonprofit membershup corporation and assigaing the ughts of the POA
hezreunder to such nonprofit corporation wath the same fotce and effect, and subject to the
same conditions, as provided 1n this Sectron 14,03 with respect to an assgnment and
delegauon of the POA to » Successor Entity I :

Section 18.04;: Titles, All Titles or headings of the Arnicles and Sectrons hersin sre for the purpose of
reference and shall not be deemed to ks, modsfy or otherwise affect any of the prowisions
hereof All references to singular terms shall inciude the plural where apphcable, and all
references to the mascubine shall include the ferunme and the neuter

Section 18.05: Notices. Any notice given or required to be sent under the provisions of these Covenants
shall be deemed to have been propetly given when mudled, postpad, to the Jast known
address of the person to whom notice 15 to be grven.

Section 18.06: No Watranty of Enforceability, While HWD has no resson 1o belicve that any of the
sections, texms, ot provisions in these Covenants are or mey be mvalid or uneaforceable for
aay resson of to any extent FWD makes no wartanty or representation s to the present or
foture validity ot enforceabdity of any such sections, tetms or provisions Any Owner
scquining a portion of the Property shall not do so 1 xelance on the enforcesbility or
vahudity of any one or mare of any such sections, testus, ot provisions of these Covenzats
and shall assume and docs assume all risks of the validity and enforceability thereof and, by
acquinng 1 portion of the Property, agrees to hold HWD and the POA harmiless therefrom

Section 18.07%: Time is of the Essence, In regard to the acts, duues, obligatons, or responssbilitics to be

performed by any Member, Resident or Owner pursuant to these Covenaats, timne 12 of the
essence a5 1o such performance

Section 18.08: Further Restrictions. The restrictions contained heretn are 1 addition to smnd cumulatve of
other restictions placed on the Property by HWD

Section 18.0%: Governing Law. These Covenants are made 1n Galveston County, Texas, and shall be -
governed by and enforced m accordance with the laws of the State of Texas Any and all
obliganons pecformable heteunder, melnding hut aot kinted 1o, the obhganon to pay annual
and benefits aszessments, are to be performed in Galveston County, Texas
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ARTICLE XIX
ALTERNATE DISPUTE RESOLUTION

Section 19.01: Conflict Resolution Committee (CRC). No dispute hetween ray of the following enuges
or mdwviduals shall be commenced untl the parues have submitted to non-bindmng
mediaion Owners, Restdents; Members; the Board, officers 1 the POA, the POA, or the
DRC Each mdividual shall tepresent lumself or hesself, or, i the case of ownership by 2
business or other entity, such enttty shall sppomt 2 representauve The POA shall be
tepresented by 2 member of the Board ‘The Board shall be sepresented by an mdwviduat
designazed by the Board, The dispute shall be brought before the CRC for resoluton This
non-binding mediation process shall be wsed for all dispuics concerning five thousand
dollars (§5,000 00} or less In the event that the patties cannot come to an agreement undet

this process of meditron by the CRC, the parties must submit to mediation under Section
19 02 of thus Artcle :

The CRC shall consist of three (3) tndriduals, at lesst two {2) of whom must be Members,
all appowmnted by the Board The Board shall maintam, 1f possible, a hist of no less than twenty
{20) volunteer Members 1 good standing willng to serve on such commuttee AR such
volnnteers shall be required to attend 2 traming sesston before being ehigible 10 actually serve
on the CRC

Dusputes between Owners that are not regulated by these Covenants shall not be subject to
the dispute resolution process

Section 19.02: Outeide Mediator, If 3 dispute between any of the above catines or mndividuals concerns
more than fve thousand dollars {33,000 00), or 1f the pacties cannort reach agreement under
Sectron 19.01 of this Arucle, the partses must voluntanly submt to the following medinon
procedures before commencing way jodicisl o administrative proceeding Each party will
teprosent humself/hecseli indvidually or through an agent or representative, or may be
represented by connsel ‘The dispute will be brought before & mutually sclected meduator
Such medtator wall etther be an attomey-medistor skilled i commemity sssocizton Jaw, &
Professional Commuaity Assoctation Munager (“P CA M*) as cortfied by the Communty
Assocatons Insotute, or 2 Certified Property Manager ("CPM.") as certified by the
Insutute of Real Estate Managers In order to be eligible to medute 2 dispute under thes
provision, & Medrator may not resule in the Property, work for any of the pertics, represent
any of the parnes, nor have any conflict of wnterest wath any of the pares The Board shall
mantatn 2 st of no less than ten (10) potenual mediators, but the partes will be 1n no way
hmited to therr choice by tus kst Costs for such mediator shall be shared cqually by the
pacties. If the parties cannot mutually agree upon the selection of a mediator after durty (30)
days, each party shall sclect 1ts own mediator and a third will be appointed by the two
selected mediztors IF this selection method must be used, each party will pay the costs of it
selected mediator and will share equally the costs of the third sppomted medsator

Section 19.03: Mediation is Not & Waiver, By agreeing 10 use thrs dispute resolution process, the parties
m no way watve their rights to exttaordmary rehief including, but not bmited to, temporary
restraming arders or temporary wnjuacuons, if such relief 18 necessary to protect or preserve
party’s legal nghts before 2 mediation may be scheduled

Section 19.04: Aseessment Coliection. The provisions of these Covenants deahing with Altermate Dispute

Resolutton shall not apply to the collection of assessments by the Assoctation as set out
these Covenants
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Section 19.05: ‘Term. This Artrcle XTX shall be in full force and effect for an mitial period of three (3) years
from the date of execution of this Declaraton Thereafter this Article XIX shall remun 1
full force and effect unless, at the fisst open meeting of the POA after such mniual penod, a
majonty of a quorum of the Board votes to termnate the provisions of this Article XTX,

Alternative Dispute Resolution

EXECUTED effective the 213t day of March 2003

HARBORWALK DEVELOPMENT LTD
By Harborwalk GB, LLC, 1ts General Partner

STATE OF TEXAS
COUNTY OF GALVESTON

Thus mstrument was acknowledged before me on the 21* day of March, 2003, by Lyan B Watkans of South
Harborwalk GP 11.C, Geacral Partner, in his capacity as Manager of said company on behalf of Harborwalk

Development LTD

Notary Public, State of Texas

My commsstons cxpues\{\(hl)\'\‘ R m
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CANCELLATION OF EXISTING RESERVATIONS,
RESTRICTIONS AND MAINTENANCE PROVISIONS
AND IMPLEMENTATION OF NEW DECLARATION OF
COVENANTS, RESTRICITONS, EASEMENTS,

CHARGES AND LIENS |
OF
HARBORWALK

EXHIBIT ‘A’

Metes and Bounds Description of
Propetrty Subject to These Covenants
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EXHIBIT ‘A*
HARBORWALK, SECTION ONE

Al those certain two (2) tracts or parcels of land being out of and a part of the R.M.
BRECKENRIDGE SURVEY, Abstract #38 (as to TRACT A described herem), the JAMES
SPELLMAN SURVEY, Abstract #175 (as to TRACT A and TRACT B described heren), the
LINDSEY T. YOWELL SURVEY, ABSTRACT B1§, and the ARTHUR BURKE SURVEY,
Abstract #25 (as to TRACT B described herein), sard two (2) tracts or parcels of land further
being a part of those certain tracts conveyed by Strother Timberlands, Ltd , to Flamingo Istes,
LLC, by nstrument dated September 16, 1998, and recorded at Film Code 012-97-0573,

Galveston County Deed Records, and being more particulariy described as TRACT A and
TRACT B by metes and bounds as follows,

NOTE ALL BEARINGS ARE LAMBERT GRID BEARINGS AND ALL COORDINATES
REFER TO THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE, AS DEFINED BY ARTICLE 21 071 OF THE NATURAL
RESOURCES CODE OF THE STATE OF TEXAS, 1983 DATUM 1993
ADJUSTMENT) COORDINATES LISTED ARE BASED ON SURFACE
COORDINATES AND DISTANCES SHOWN HEREON ARE SURFACE DISTANCE
ALL DISTANCES SHOWN HEREON MAY BE CONVERTED TO GRID BY
MULTIPLYING BY A SCALE FACTOR OF 0 999863486

TRACT A

COMMENCING at a 1-1/2 mch 1ron pipe found for the most Southeasterly comer of the
JONAS BUTLER SURVEY, Abstract #195 (ak a the THOMAS TOBY SURVEY, Abstract
#195), the Northeasterly most corner of the MACO STEWART SURVEY, Abstract #666, said
pont bemng at the Westerly hine of the said LINDSEY T. YOWELL SURVEY, and further
bemng the most Northerly Southwest comer of the origmal Flaminge Isles, LLC, TRACT A, sad
commencing point having Texas State Plane Coordingte Values of Y=13,677,864 89 and
X=3,246,424 25, )

THENCE N 13°37'19" E, along the East lme of said JONAS BUTLER SURVEY, the same
being the West Iine of the YOWELL SURVEY, at §64.41 feet passing a 2 mch iron prpe found
far the Northwesterly most corner of the aforesaid YOWELL SURVEY, the same bemng the
Southwesterly most corner of the SPILLMAN SURVEY, and continuing for 2 total distance of
884 41 feet to an won yod with cap set for POINT OF BEGINNING of the herem described
TRACT A, said pornt having Texas Stats Plane Coordmate Values of Y=13,678,724 31 and
X=246,632 52,

THENCE N 13°37'19" E, continuing along the East e of said JONAS BUTLER SURVEY, a
distance of 942 24 feet to an won rod with cap set for comer, said posmt bemyg at the Southerly
hne of the Hughland Bayou Diversion Channel, a 300 foot nght-of-way as described of record at
Volume 2267, Page 272, Galveston County Deed Records,

THENCE N 13°37'15" E, crossing saird Highland Bayou Diversion Channel and contimumg
along the West e of the JAMES SPILLMAN SURVEY;; at 300 00 feet pass an iror: rod found
for the North hine of said Diversion Channel, at 4575 33 feet pass a 2 inch wron pipe found for the
Northeast comer of the JONAS BUTLER SURVEY, Abstract #194, the same being the
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Southeast corner of the ARTHUR BURKE SURVEY, Abstract #25, and continving atong said
course for a rotal distance of 11,482,77 feet to an won rod with cap set for corner being at the
South line of t_he AT &S5.F. R R 200 foot right-of-way, and from which pomt a found 3/4 ipch
tron rod bears N 77°35'13"E, 1 05 fest,

THENCE 8 70°16'55" E, along and with said South night-of-way line, 2 distance of 120 68 feet
to an 1ron rod with cap set for corner, and from wiuch point 2 foand 5/8" iron rod bears N
81°59'11" E, 0 93 fest,

THENCE § 13°37'15" W, parallel with and 120.00 feet perpendicularly distant from the West
hine of said JAMES SPILLMAN SURVEY, at 11,169 83 feat pass the North Iine of the
aforesaid Highland Bayou Diversion Channel and eontimung along said course for a total
distance of 11,469.83 feet to an won rod with cap set for comer and being at the South e of
sad Diversion Channel,

THENCE S 13°37'19" W, paraliel with and 120.00 feet perpendicularly distant from the West
line of sasd JAMES SPILLMAN SURVEY, a distance of 862 36 foet to an tron rod with cap set
for corner, : : .

THENCE S 76°22'43" E, a distance of 5,574 79 feet to an ron rod with cap set for pomnt of
carve to the laft, sard curve having a radws of 180.00 fest,

THENCE 1 2 Northeasierly direction, with said curve o the left, an arc distance of 92 48 feet,
the chord of whtich curve bears N 88°54'08" E, 91 47 feet to an iron rod with cap set for potnt of
tangency,

THENCE N 74°10'59" E, a distance of 230 10 feet to an 1ron rod with cap set for pomt of curve
ta the nght, said curve having a radius of 260 00 feet,

THENCE in & Northeasterly direction, with said curve to the right, an arc distance of 135 3¢
feet, the chord of which curve bears 133 78 foet to an iron rod with cap set for pomt of tangency,
THENCE § 76°0000" E, a distance of 151 43 feet to an 1ron rod with cap set for pomt of curve
to the nght, said curve having a radwms of 50 00 feot,

THENCE in a Southeasterly direction, with said curve 10 the night, an are distance of 22 55 feet,
the chord of which curve bears S 63°04'44" E, 22 36 fest to an wwon sod with cap set for pomt of
reverse curvature, said roverse curve having a radius of 50 00 feat;

THENCE i a Southeasterly direction, with said reverse curve, an arc distance of 22 55 feet, the
chord of which curve bears S 63°04'44" E, 22 36 feet to an sron rod with cap set for point of
tangency,

THENCE § 76°00'00" E, a distance of 35 00 feet to an jron rod with cap set for corner,

. THENCE § 14°00'00" W, 2 distance of 60.00 feet to an iron rod with cap set for corner, said
powmnt being at the beginning of a curve 1o the left, said curve having a radwus of 50 00 feet,
THENCE in a Southwesterly direction, with smxd curve to the left, an arc distance of 78 87 feat,
the chord of which curve bears S 58°48'38" W, 70 94 feet to an ron rod with cap set for point of
tangency;

THENCE 8 13°37'17" W, a distance of 1351 68 feet to an tron rod with cap set for corner,
THENCE S 76°22'43" E, a distance of 3955 00 feet to a pomt for comer bewmng at the Mean High
Water Line of West Galveston Bay as surveyed August 17, 1999, by William E. Merten,
Licensed State Land Survey, snd filed with the General Land Office of the State of Texas,
THENCE § 29°46'39" W, along the Mean High Water Line of said West Galveston Bay, 2
distance of 154.61 feef to a pomt for comer;

THENCE N 76°22'43" W, a distance of 2826 39 feet to a point for corner,
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THENCE 3 13°3717" W, & distance of 251 50 feet to & point for comer, said point being at the
beginning of & curva to the ieft having & radius of 400.00 feet,

THENCE in a Southwesterly direction, with said curve to the left, an arc distance of 1281 65
feet, the chord of which curve bears S 11°49'47" W, 799 61 foet to an iron red with cap set for
comer, ‘

THENCE S 13°37'17" W, a distance of 74 26 feet to an tron rod with cap set for point of curve
to the left, said curve having a radius of 25 00 feet,

THENCE in a Southeasterly dircction, with smd curve to the Jeft, an are distance of 39 17 feet,
the chord of which curve bears § 31°15'56" E, 35.29 feet to an iron rod with cap set for pownt of
tangency;

THENCE § 76°0%'09" E, a distance of 177 54 feet to an won red with cap set for point of curve
to the left, said curve having a radius of 25 00 feet,

THENCE 1n a Northeasterly direction, with said curve to the left, an arc distance of 34 24 feet,
the chord of winich bears N 64°36'57" E, 31 62 feet to an won rod with cap set for comner,
THENCE § 76 °09'09" E, 65.46 feet to an 1ron rod with cap set for corner, said point betng the
beginning of a cofve to the Ief, said curve having a radius of 25 00 feet;

THENCE m a Southeasterly direction, with said curve to the lefi, an arc distance of 34.24 feet,
the chord of which bears 5 36°35'16" E, 31.62 feet to an won rod with cap set for pont of
tangency,

THENCE § 79°09'09" E, a distance of 83 48 feet to an ron rod with cap set for corner,
THENCE S 13°50'51" W, & distance of 60.00 feet to an wwon rod with cap set for corper,
THENCE § 15°22'48" W, a distance of 113 09 fect to a point for corner, sard pomt being at a
curve to the left, said curve having a radius of 742 12 feet,

THENCE in a Northwesterly direchion, with smid corve to the loft, an arc distance of 222 55 feet,
the chord of which curve bears N 50°21°31" W, 221 72 feet to a pownt of compound carvature,
said curve having & radius of 50,00 feet,

THENCE mn a Northwesterly direction, with ssd compound curve, an arc distance of 15 01 feet,
the chord of which curve bears N 6§7°33'04" W, 14 96 fect to a point of tangency;

THENCE N 76°09'09" W, a distance of 157,58 feet to 2 point for curve to the left, sad curve
having a radws of 15 00 feet;

THENCE 1w a Southwesterly direction, with sard curve to the left, an arc distance of 23 62 feet,
the chord of which curve bears S 58°44'04" W, 21 26 feet 1o a pomt of tangency,

THENCE S 13°37'17" W, a distance of 54 B} feet to a pownt for comner,

THENCE N 76°2627" W, a distance of 10 07 feet to a point for comer;

THENCE $ 13°3T17" W, a distance of 244 82 feet to a pount for corner, said pomt bemg the
beginning of a curve 1o the leR, said corve having a radius of 397 12 feet,

THENCE 1 2 Southwesterly direction, with said curve 10 the lefi, an arc distancs of 625 16 feet,
the chord of which bears S 62°06'47" W, 562 58 fect to 2 point for comer,

THENCE 5 76°09'09" E, u distance of 984 22 feet to a pomnt for comer,

THENCE N 53°50'16" E, a distance of 146 42 feet to 2 paint for corner,

THENCE § 76°09'09" E, u dhstance of 349.28 faet to & pomt for coraer,

THENCE S 74°37'12" E, a distance of 425 42 feet to a point for corner being at the
aforementioned Mean High Water Line of West Galveston Bay,
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THENCE m a Southwesterly direction along the Mean High Water Line of said West Galveston
Bay, the following courses and distances,

"5 67°39'28" W, a distance of 21,41 feet,

S 74°11"31" W, a distance of 98 73 feet,

S 82°4538" W, 2 distance of 143 95 foer;

N 78°26'04" W, a distance of 139 65 feet,

N 38°01'17" W, a distance of 66 38 feet,

N 61°32'18" W, a distance of 31.07 feet,

8 75°51'13" W, a distance of 101 40 feet, and;
$36°1200" W, a distance of 59 05 feet to a pomt for comer bemg the point of
mntersection of said Mean High Water Line of West Galveston Bay with the common
tine of the R.M. BRECKENRIDGE SURVEY and the ALEX RAMSEY SURVEY, )
THENCE N 76°22'51" W, along the South line of the RM. BRECKENRIDGE SURVEY, the
same being the North Line of the 65.46ALEX RAMSEY SURVEY, a distance of 2044.94 fect
to an 1ron rod with cap set for corner, sard point being at the Northwest corner of sard R.M.
BRECKENRIDGE SURVEY, the same bemg the Southeast comer of sud LINDSEY T.
YOWELL SURVEY;
THENCE N 13°37'17" E, along the Northwest lie sard R.M. BRECKENRIPGE SURVEY,
same bemg the Southesst Ime of the LINDSEY T. YOWELL SURVEY, a distance of 189 13
feet to an wron rod with cap set for comner, said pomnt being at a curve to the right, said curve
having a bearmg of 50 00 feet,
THENCE w a Northeasterly dwrection, with said curve to the nght, an arc distance of 135 08
feet, the chord of which curve bears N 06°45'19" E, 97 59 feet to an iron rod with cap set for
pamt of reverse curvature, said reverse curve having a radus of 25.00 feet;
THENCE in a Northeasterly dwection, with said reverse curve, an arc distance of 14 69 feet to
an won rod with cap set for comer, said pont being at smd Northwest hne of the RM.
BRECKENRIDGE SURVEY; .
THENCE N 13°37'17" E, along the Northwest Jine s2id RM. BRECKENRIDGE SURVEY, at
3034 17 feet passing the Northwest comer of the R.M. BRECKENRIDGE SURVEY, same
being the Northeast comer of said LINDSEY T. YOWELL SURVEY, and being at the South
lune of said FAMES SPILLMAN SURVEY, and continumg for a total distance of 3054 17 feet
o an iron rod with cap set for corner,
THENCE N 76°22'43" W, paraiiel to and 20 feet perpendiculatly distant from the South line of
said JAMES SPILLMAN SURVEY, same bemg the North line of smd LINDSEY T,
YOWELL SURVEY, a distance of 5154 73 feet to an 1ron rod with cap set for comer,
THENCE S 13°40'24" W, a distance of 270 00 feet 10 an swron rod with cap set for comer,
THENCE N 76°22'43" W, a distance of 487 86 feet to an won rod with cap set for comer,
THENCE N 135°4024" E, a distance of 270 00 feet to an 1ron rod with cap set for comer,
THENCE N 76°22'43" W, parallel to and 20 feet perpendicularly distant from the South hne of
said JAMES SPILLMAN SURVEY, a distance of 584 87 feet to the POINT OF BEGINNING
and contaming a calculated ares of 114 81 acres of land
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TRACT B

BEGINNING at an iron rod with cap set for the point of intersection of the South right-of-way
line of Texas State Highway #6 with the West line of the JAMES SPILLMAN SURVEY,
Abstract #175, the same being the East Iine of the ARTHUR BURKE, SURVEY, Abstract #25,
and from which pomt a found 3/4 inch iron rod bears S 12°58'24" E, 1 78 feet, sard begmning
pomt having Texas State Plano Coordinate Values of Y=13,691,927.12 and X=3,249.831 72,
THENCE 8 13°3715" W, along and with the common line of sasd SPILLMAN and BURKE
Surveys, a distance of 10 00 feet o an won rod with cap set far comer,

THENCE § 72°5755" E, along and with the South Ine of said Texas State Highway #6, a
distance of 120 21 feet 10 an won rod with cap sef for corer, from which pomt a found 5/8 yon
rod bears 8 15°09'02" E, 1 57 feet,

THENCE 8 13°37'15" W, parallel with and 120 00 feet perpendicularly distant from the West
lme of smd 5 46 SPILLMAN SURVEY, & distance of 895.84 feet to an 1won rod with cap set for
cornet, sa2id pont being at the North night-of-way hine of 2 60 foot pubhc roadway nght-of-way
and from which a found | nch iron rod bears S 04°16'57" E, 2 99 feet,

THENCE N 70°16'55" W, along and with sait North night-of-way line, a distance of 120 68 feet
to a point for corner, said pownt bemg at the West lne of said SPILLMAN SURVEY, the same
bemg the East line of the aforesaid BURKE SURVEY;

THENCE N 13°37'15" E, along and with said common line, a distance of 467 06 feet to a pont
for curve,

THENCE 1n 2 Northeasterly direction along the arc of a curve to the nght, said curve having a
radws of 408 51 feet and 2 central angle of 12°19°11, an arc distance of 87 84 feet, the chord of
which curve bears N 07°27°40” E, 87 67 feet, to a pomnt for tangency,

THENCE N 13°37°15" E, parallel with the East Ine of said BURKE SURVEY, a distance of
346 52 feet to a point for comer being at the South hne of smd Texas State Highway #6,
THENCE 5 72°57'55" E, along and with smd South nght-of-way hne, a distance of 9.42 feet to
the POINT OF BEGINNING and containing a calculated area of 2 55 acres of land

NOTE  THIS PROPERTY DESCRIFTION HAS BEEN PREPARED BASED ON ACTUAL SURVEYS MADE ON THE
GROUND AND UNDER THE DIRECTION OF DALE L HARDY, REGISTERED PROFESSIONAL LAND
SURVEYOR 4847, BETWEEN JULY 2002 AND DECEMBER 2002 AND TO WHICH REFERENCE 1S MADE

PREPARED BY

DALE L. HARDY/GEOSURV, LLC
REGISTERED PROFESSIONAL LAND SURVEYORS
P.0. BOX 246, LEAGUE CITY, TEXAS 77574
PH 281-554-773% FAX 281-554-6928
dhardy@geosurviic.com
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CANCELLATION OF EXISTING RESERVATIONS,
RESTRICTIONS AND MAINTENANCE PROVISIONS
AND IMPLEMENTATION OF NEW DECLARATION OF
COVENANTS, RESTRICITONS, EASEMENTS,
CHARGES AND LIENS |

OF
HARBORWALK

EXHIBIT ‘B’

Metes and Bounds Description of
Property Subject to Annexation
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EXHIBIT ‘B’

All those certamn three (3) tracts or parcels of land being out of and a part of the R.M.
BRECKENRIDGE SURVEY, Abstract #38 {as to TRACT I described herem), the LINDSEY
T. YOWELL SURVEY, Abstract #216 (as to TRACT I described herem), the JAMES
SPILLMAN SURVEY, Abstract #175 (as to TRACT 1 and TRACT II descnbed herein), and the
ARTHUR BURKE SURVEY, Abstract #25 (2s to TRACT It and TRACT IH descobed heremn),
sad three (3) tracts or parcels of Jand further bemng a part of TRACT I, all of TRACT I and all
of TRACT II as conveyed by Strother Timberlands, Ltd , to Fiammgo Isles, LLC, by mstrument
dated September 16, 1998, and recorded at Film Code 012-97-0573, Galveston County Deed

Records, and bemng more particularly described as TRACT I, TRACT 1T and TRACT 11 by metes
and bounds as follaws,

NOTE. ALL BEARINGS ARE LAMBERT GRID BEARINGS AND ALL COORDINATES
REFER TO THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE, AS DEFINED BY ARTICLE 21 071 OF THE NATURAL
RESOURCES CODE OF THE STATE OF TEXAS, 1983 DATUM 1993
ADWSTMENT) COORDINATES LISTED ARE BASED ON SURFACE
COORDINATES AND DISTANCES SHOWN HEREON ARE SURFACE DISTANCE
ALL DISTANCES SHOWN HEREON MAY BE CONVERTED TO GRID BY
MULTIPLYING BY A SCALE FACTOR OF 0 999863486

TRACT I

COMMENCING at a I-1/2 inch won pipe found for the most Southeasterly comer of the
JONAS BUTLER SURVEY, Abstract #195 (2k 4 the THOMAS TOBY SURVEY, Abstract
#195), the Northeasterly most corner of the MACO STEWART SURVEY, Abstract #666, saud
pomt bewng at the Westerly line of the LINDSEY T. YOWELL SURVEY, Abstract #216, and
further being the most Northerly Southwest comer of the ongmnat Flamngo Isfes, LLC, TRACT
I,

THENCE N 13°37'19" E, along the East hne of said JONAS BUTLER SURVEY, the same
bemg the West bine of the YOWELL SURVEY, and with the West line of said Flamingo Isles,
LLC, TRACT |, a distance of 481 51 feet 1o an won rod with cap set for corner, said point being
the POINT OF BEGINNING of the heren described TRACT 1,

THENCE N 13°37'19" E, continuing along the East Ime of said JONAS BUTLER SURVEY, at
382 90 fect pass a 2 inch tran pipe found for the Northwesterly most cormer of the aforesasd
YOWELL SURVEY, the same being the Southwesterly most comer of the SPILLMAN
SURVEY, and contiuing along the East line of said JONAS BUTLER SURVEY and with the
East lme of sad SPILLMAN SURVEY for a total distance of 1345 14 feet to an iron rod with
cap set for corner, said powat being at the Southerly line of the Highland Bayon Diversion
Channel, a 300 foot nght-of-way as described of record at Volume 2267, Page 272, Galveston
County Deed Reconds,

THENCE S 76°26'10" E, along and with said Southerly nghi-of-way line, a distance of 8857 41
feet to a pomt for angle to the night,

PAGE1OQOFY

Title Data SL 172.16.1.33 GV 2003018466.045



018-23-1675

THENCE S 76°04'01" E, along and with said Southerly night-of-way line, & distance 0f 2136 15
feet to a pomnt for curve to the nght, sard curve having a radius of 668 51 feet,

THENCE i a Southeasterly direction along the arc of said curve to the night an arc distance of
373 40 fect, the chord of which curve bears 8 60°03'56" E, 368 56 foet, to a point for corner
bemng at the Mean High Water Lme of West Galveston Bay as surveyod August 17, 1999, by
Wilham E Merien, Licensed State Land Survey, and filed with the General Land Office of the
State of Texas,

THENCE 1 a Southwesterly direction along the Mean High Water Line of said West Galveston
Bay, the foliowing courses and distances,

521°11'14" W, & distance of 26 52 feet,
S 01°1431" W, a distance of 68 24 feet;
8 11°43'23" E, a distance of 139 19 feet,
S32°22'18" B, a distance of 49 41 feet,

S 07°45'30" W, a distance of 102 14 feet,
8 70°20'42" W, a distance of 147 22 feet,
8 51°41'59" W, a distance of 59 64 feet,
S 36%07'5T" E, a distance of 47 20 feet,

8 35°1723" W, a distance of 60 41 feet,
8 74°37'43" W, a distance of 26 42 feet,
5 10°42'[3" W, a distance of 55 38 feet,
§ 28"26'19" W, a dsstance of 92 77 feet;
5 60°06'48" W, a distance of 91 65 fezt,
S 21°10'04" W, a distance of 25 89 feet;
S 50°44'44" W, a distance of 34 22 feet,
§ 76°12'58" W, a distance of 55 12 fest,
§ 49°58'13" W, a distance of 62 75 feet,
S5 34°28'11" W, a distance of 40 69 feet,
8 60°24°30" W, a distance of 28 00 feet;
5 00°45'09" W, & distance of 24 30 feet,
§ 27°4829" W, a distance of 108.41 feet,
§36°01'02" W, a distence of 189 55 feet,
S 51°09'23" W, a distance of 124 26 feet,
8 57°49'08" W, a distance of [20 46 feet,
5 64°24'38" W, & distance of 155 97 feet,
S 61°2009" W, a distance of 230 87 feet,
5 59°30'00" W, a distance of 308 83 feet,
5 41°49'52" W, a distance of 9 65 feet,

S 41°36'22" W, a distance of 73 89 feet,
§ 20°46'39" W, a distance of 187 48 fect,
8 07°17'00" E, a distance of 105 59 feet;
N B1°53'07" W, a distance of 39 44 feet,
5 65°35'18" W, a distance of 15 95 feet,
§ 43°01'26" W, a distance of 202 44 feet,
S 38°05'39" W, a distance of 127 27 feet,
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5 32°46'05" W, a distance of 174 88 feet,

S526°35'18" W, a distance of 107 72 feet,

S 10°55'46" W, a distance of 27 13 feet,

5 29°08'11" E, a distance of 17 68 feet,

8 27°3223" W, a distance of 112.06 feet,

§55°52'14" W, 2 distance of 111 16 feet,

§21°16'02" W, a distance of 40 25 feet,

8 72°32'03" W, a distance of 84 02 feet,

524°44'56" W, a distance of 99 §2 feet,

5 27°13'54™ E, a distance of 45.52 feet,

S 17°3237" W, a dustance of 20 05 feet,

S 53°05'07" W, a distance of 191 59 feet,

5 70°05'43" W, a distance of 56 75 feet,

5 88°27'55" W, = distance of 49 64 feet,

S 31°07'35" W, a distance of 275 43 feet,

S5 63°56'24™ W, a distance of 87 81 feet,

S 50°21'13" W, a distance of 82 01 feet,

5 67°39'28" W, a distance of 474 8¢ feet,

S 74°1131" W, a distence of 98 73 feet,

S 82°45'38" W, a distance of 143 98 feet;

N 78°26'04" W, 2 distance of 139 65 feet,

N3I3°01'17" W, a distance of 66 38 feet,

N 61°32'18" W, a distance of 31 07 feet,

5 75°51'13" W, a distance of 101 40 feet, and,
8 36°12'00" W, a distance of 59 05 feet to a point for corner being the point of
mtersection of said Mean High Water Line of West Galveston Bay with the common
line of the R.M. BRECKENRIDGE SURVEY and the ALEX RAMSEY SURVEY, said kme
further being the South hne of the aforesmd Flamingo Isles, LLC, TRACT |,
THENCE N 76°22'51" W, along and with sasd common hine, at 2044 94 feet pass the

Easterly Southeast comner of the LINDSEY T. YOWELL SURVEY, and contiumg along and
with the most Northerly South line of said YOWELL SURVEY for a total distance of 4655 64
feet to an sron rod with cap set for corner, sasd pomt bemng the most Southerly Southwest corner
of the Flamingo Ysles, L1.C, TRACT I, and further being an ntenor corner of said LINDSEY T.
YOWELL SURVEY;

THENCE N 13°39"36" E, aleng and with the most Southerly East line of said Flammgo Isles,
1LC, TRACT |, at 2462 06 feet pass an iven rod with cap set for corner and being an mterior
comer of said Flamingo Isles, LLC, TRACT L, and contmmng along saxd course for a total
distance of 2043 57 feet to an iron rod with cap set for comer,

THENCE N 76°20'24" W, parallel with the most Northerly South line of sud Flamingo lsles,
LLC, TRACT I, a distance of 3618 75 fuet to the POINT OF BEGINNING and contaning a
caloulated area of 775 9 acres of land
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TRACT I

COMMENCING at a 2 meh iron pipe found for the Sonthwest corner of JAMES SPILLMAN
SURVEY, Abstract #175, the same bemng the Northwest corner of the LINDSEY T. YOWELL
SURVEY, Abstract #216, and further boing a pownt on the Bast hme of the JONAS BUTLER
SURVEY, Abstract #195 (2 k.a the THOMAS TOBY SURVEY, Abstract #195),

THENCE N 13°37'19" E, along the East line of sa1d JONAS BUTLER SURVEY, the same
bewng the West line of the SPELLMAN, and with the West ine of the aforesazd Flamingo Isles,
LLC, TRACT I, a distance of 962,24 feet to an 1ron rod with cap set for comer, said point beng
at the South line of the Highland Bayou Diverston Channel, a 300 foot right-of-way as described
of record at Volume 2267, Page 272, Galveston County Deed Records, and further bewmg the
POINT OF BEGINNING of the herein described TRACT 1L,

THENCE N 13°37'15" E, crossing said Highiand Bayou Drversion Channel and contingmg
along the West line of the JAMES SPILLMAN SURVEY; at 300 00 feet pass an wron rod found
for the North line of said Diversion Channel, at 4575 33 feet pass a 2 inch won pipe found for the
Northeast cornerof the JONAS BUTLER SURVEY, Abstract #194, the same betng the
Southeast corner of the ARTHUR BURKE SURVEY, Abstract #25; and coptinumg along said
course for a total distance of 11,482 77 feet to an on rod with cap set for corner being at the
South hne of the AT & SF RR 200 foot right-of-way, and from which point 2 found 3/4 mch
won rod bears N 77°35'13" E, 1 05 feet;

THENCE 5 70°16'55" E, along and with saud South right-of-way line, a distance of 120 68 foet
to an won rod with cap set for comer, and from which point a found 5/8" wron rod bears

N 8I°59'11" E, 0 93 feet,

THENCE 5 13°3715" W, paraltel with and 120 00 feet perpendicularly distant from the West
lme of said JAMES SPILLMAN SURVEY, at | 1,169.83 feet pass the North line of the
sforesard Highland Bayou Diversion Channel and continmng along sad course for 2 total
distance of 11,469 83 feet to an iron rod with cap set for corner and being at the South lme of
said Diversion Channel, :

THENCE N 76°26'10" W, along and with said South right-of-way lme, a distance of 120 00 fest
to the POINT OF BEGINNING and containing a caleulated area of 31 6 acres of land

TRACT I

BEGINNING at an rron rod with cap set for the pomt of intersection of the South right-of-way
Line of Texas State Highway #6 with the West linc of the JAMES SPILLMAN SURVEY,
Abstract #175, the same being the East line of the ARTHUR BURKE SURVEY, Abstract #25,
and from which point & found 3/4 mch 1ron rod bears § 12958247 E, 1 78 feet, said beginning
pomnt having Texas State Plane Coordinate Values of Y=1 3,691,927 12 and X=3,249,831 72,
THENCE 8 13°37'15" W, along and with the common Eine of said SPILLMAN and BURKE
Surveys, a distance of 10.00 feet to an won rod with czp set for corner,

THENCE § 72°5755" E, along and with the South line of said Texas State Highway #6, 2
distance of 120.21 feet to an iron rod with cap set for comer, from which pomt a found 5/8 iron
rod bears S 15°0902" E, 1 97 feet,

THENCE § 13°37'15" W, parallel with and 120 00 fect perpendrcularly distant from the West
hne of sad § 46 SPILLMAN SURVEY, a distance of 395 84 feet to an won rod with cap set for
comer, sad powt betng at the North nght-of-way hine of 2 60 foot public roadway nght-of-way
and from which a found ! mch iron rod bears § 04°16'57% E, 2 99 feet,
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THENCE N 70°16'55" W, along and with said Norgh right-of-way hine, a distance of 120 63 feet
to & pont for comer, said point bemg at the West line of said SPILLMAN SURVEY, the same
betng the East line of the aforesaid BURKE SURVEY; .

THENCE N 13°3715* E, along and with said common line, a distance of 467 06 feet to & pomt
for curve,

THENCE 11 a Northeasteriy direction along the are of a curve to the nght, said curve having 2
radius of 408 51 feet and a central angle of 12719 11", an arc distance of 37 84 feet, the chord of
which curve bears N 072272 40" E, 87 67 feet, to a pont for tangency,

TEENCE N 13°37°15" E, paralicl with the East line of said BURKE SURVEY, a distance of
346 52 feet to a point for corner being at the South lme of said Texas State Highway #6,
THENCE § 72°57'55" E, along and with said South right-of-way line, & distance of 9 42 feet o

described TRACT I, TRACT I and TRACT I containing a total caleulated area of 810.05 -

acres, SAVE AND EXCEPT that certain 117 36 acres deserbed as TRACT A and TRACT B as
follows, o .

All those ceriain two (2) tracts or parcels of land bemg out of and a part of the R.M.,
BRECKENRIDGE SURVEY, Abstract #38% (asto TRACT A described herein), the JAMES
SPILLMAN SURVEY, Abstract #175 (as to TRACT A and TRACT B described herem), the
LINDSEY T. YOWELL SURVEY, ARBSTRACT Bi6, and the ARTHUR BURKE SURVEY,
Abstract #25 (as to TRACT B described herein), said two (2) tracts or parcels of land further
being a part of those certain tracts conveyed by Strother Timberlands, Ltd | to Flamungo Isles,
LEC, by mstrument dated September 16, 1998, and recorded at Filin Code 012.97.0573,
Galveston County Deed Records, and bemg more particularly described as TRACT A and
TRACT B by metes and bounds ss follows,

TRACT A

COMMENCING st a 1-1/2 inch 1ron pipe found for the most Southeasterly comer of the
JONAS BUTLER SURVEY, Abstract #195 (2 k 2 the THOMAS TOBY SURVEY, Abstract
#195), the Northeasterly most comer of the MACO STEWART SURVEY, Abstract #666, said
point bemg at the Westerly line of the sard LINDSEY T. YOWELL SURVEY, and further
berng the most Northerly Southwest corner of the original Flammgo Isles, LLC, TRACT A, sard
commencing poitit having Texas State Plane Coordinate Values of Y=13,677,864 8% and
X=3,246,424 25,

THERCEN 13°3T19"E, along the East ime of said JONAS BUTLER SURVEY, the same
being the West e of the YOWELL SURVEY, at 864 41 feet passing a 2 mch 1ron pipe found
for the Northwesterly most corner of the aforesaid YOWELL SURVEY, the same being the
Southwesterly most comer of the SPILLMAN SURYEY, and contmung for x total distance of
884 41 feet vo an 1ron rod with cap set for POINT OF BEGINNING of the herein described
TRACT A, smd point having Texas State Plane Coordmate Values of Y=13,678,724 31 and
X=246,632 52,

THENCE N 13°3719" E, continuing along the East hine of smd JONAS BUTLER SURVEY, a
distance of 942 24 feet to an wron rod with cap set for comer, said point being at the Southerly
Ime of the Highland Bzyou Diversion Channel, 2 300 foot night-of-way as described of record at
Volume 2267, Page 272, Galveston County Deed Records,
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THENCE N 13°37'15" E, crossing sad Highland Bayou Diversion Channel and contimuing
along the West hne of the JAMES SPILLMAN SURVEY; at 309 00 feet pass an 1ron rod found
for the North hwre of said Diversion Channel; at 4575 33 feet pass 2 2 wch won pipe found for the
Northeast corfier of the FONAS BUTLER SURVEY, Abstract #194, the same bemng the
Southeast corner of the ARTHUR BURKY SURVEY, Abstract #25, and continuing along said
course for a total distance of 11,482 77 feet to an iron rod with cap set for comer being at the
South Ime of the AT &S F R R 200 foot right-of-way, and from which pomt a found 3/4 inch
iron rod bears N 77°35'13" E, 1 05 feet;

THENCE § 70°16'55" E, along and with said South right-of-way line, a distance of 120 63 feet
to an rron rod with cap set for comer, and from which point a found 5/8" sron rod bears N
B1°59'11"E, 0 93 feet,

THENCE § 13°37'15" W, paraliel with and 120 00 fect petpendicularly distant from the West
hine of said JAMES SPILLMAN SURVEY, at 11,169 83 feet pass the North Iine of the
aforesaid Highland Bayou Dhverston Channel and continurng along seid course for a total
distance of 11,469 83 feet to an iron rod with cap set for corner and being at the South hine of
saud Diversion Channel,

THENCE § 13°37'19" W, paratel with and 120 00 feet perpendicularly distant from the West
lime of said JAMES SPILLMAN SURVEY, = distance of 862 36 fect to an won rod withi cap set
for corner;

THENCE $ 76°22'43" E, a distance of 5,574,76 fest to an wan rod with cap set for pownt of
curve to the left, said curve having a radius of 180 00 feet;

THENCE in a Northeasterly direction, with sad curve to the left, an arc distance of 92 4% feet,
the chord of which curve bears N 88°54'08” E, 91 47 feet to an sron rod with cap s¢t for pount of
tapgency,

THENCE N 74°10'58" E, a distance of 230 10 feet to an 1on rod with cap set for poms of curve
to the night, sad curve having a radits of 260.00 foot,

THENCE m a Northeasterly direction, with said curve to the night, an are distance of 135 30
feet, the chord of which curve bears 133 78 feet to an tron rad with cap set for pont of tangency,
THENCE S 76°00°00" E, a distance of 151 43 feet to an 1ron rod with cap set for point of curve
to the night, said curve having a radmus of 50 00 feet,

THENCE n a Southeasterly direction, with smid curve to the nght, an are distance of 22 S5 feet,
the chard of which carve bears § 63°04'44" E, 22 36 feet to an on rod with cap set for pomt of
feverse curvature, said reverse curve having & radius of 50 00 feet,

THENCE i & Southeasterly direction, with said reverse curve, an arc distance of 22 55 feet, the
chord of which curve bears S 6§3°04'44* E, 22 36 feet to an 1ron rod with cap set for point of
tangency,

THENCE S 76°00°'00" E, a distance of 35.00 fect to an wwon rod with cap set for comer,
THENCE S 14°00'00" W, n distance of 60 00 feet 1o an iron rod with cap set for corner, said
point being at the beginning of a curve fo the left, sard curve having 2 radius of 50 00 feet,
THENCE 1n a Southwesterly direction, with said curve to the left, an arc distance of 78 §7 feet,
the chord of which curve bears S 58°48'38" W, 70 94 fzet to an won rod with cap set for pont of
langency,

THENCE § 13°37')7" W, a distance of 1351 68 feet 1o an iron rod with cap set for comer,
THENCE $ 76°22'43" E, a distance of 3955 00 feetto a point for corner being at the Mean High
Water Line of West Galveston Bay as surveyed August 17, 1999, by Witllam E Merten,
Licensed State Land Survey, and filed with the General Land Office of the State of Texas,
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THENCE $ 29°46'39" W, along the Mean High Water Line of said West Galveston Bay, e
distance of 154 61 feet to a pomt for corner;

THENCE N 76°22'43" W, a distance of 2826 39 feet to a point for corner,

THENCE 8 13°37'17" W, a distance of 251 50 feet to a pomt for corner, said point beng at the
beginning of a curve 1o the left having a radius of 400 00 feet,

THENCE m a Southwesterly direction, with smid curve to the left, an arc distance of 1281 65
feet, the chord of which curve bears § 11°49'47" W, 799 61 feet to an iron rod with cap set for
comer,

THENCE 5 13°37'17" W, a distance of 74 26 feet to an wron rod with cap set for pont of curve
to the left, sard curve having a radms of 25 00 feet,

THENCE m a Southeasterly direction, with said curve to the left, an arc distance of 39 17 feet,
the chord of which curve bears § 31°15'56" E, 35 29 feet to an rwon rod with cap set for pomt of
tangency, .
THENCE § 76°09'09" E, a distance of 177 54 feet to'an mon rod with cap set for pomt of curve
to the lefl, said curve having a radis of 25 0 feet, o .
THENCE in 2 Northeasterly dmection, with said curve to the left, an arc distance of 34 24 feet,
the chord of which bears N 64°36'57" E, 31 62 feet to an iron rod with cap set for corner,
THENCE S 76 *09'09" E, 65.46 feet to an iron rod with cop set for comer, smé pomt bemg the
beginning of a curve to the left, sard curve having a radws of 25 00 feet,

THENCE m  Southeasterly ditection, with sad curve to the left, an arc distance of 34 24 feet,
the chord of which bears S 36°55'16" E, 31 62 feet to an 1ron rod with cap set for pomt of
tangency, .

THENCE S 79°09'09" E, a dstance of 83 48 feet to an wron rod with cap set for corner,
THENCE § 13°50'51" W, a distance of 60 00 fect to an mron rod with cap set for comner,
THENCE 8 15°22'48" W, a distance of 113 09 feet to » point for corner, smd pomntbomngata
curve to the left, said curve having a radws of 742 12 feet;

THENCE in & Northwesterly direction, wath said curve to the Jeft, an arc distance of 222 55 feet,
the chord of which cusve bears N 50°21'31" W, 221 72 feet to a pownt of compound curvature,
said curve having & radws of 50 00 fest;

THENCE i 2 Northwesterly direction, with said compound curve, an arc distance of 15 01 feet,
the chord of which curve bears N 67°33'04" W, 14.96 festto a pomnt of tangency,

THENCE N 76°09'09" W, a distance of 157.58 feettoa pont for curve to the left, said curve
having a radius of 15 00 feet;

THENCE m a Southwesterly direction, with said curve to the left, an arc distance of 23 62 feet,
the chord of which curve bears § 53°44'04" W, 21 26 feet to a point of tangency,

THENCE § 13°37'17" W, a distence of 54 §1 feet to 2 pont for corner,

THENCE N 76°2627" W, » dvtance of 10 07 feet to a pownt for comer,

THENCE S 13°37'17" W, a distance of 244 82 feet to a point for comer, said pomt being the
beginming of a curve to the left, said curve having a radius of 397.12 fest,

THENCE m a Southwesterly direction, with said curve to the left, an arc distance of 625 16 feet,
the chord of which bears S 62°06'47™ W, 562 58 feetton point for corner,

THENCE S 76°09'09" E, a distance of 984 22 feet to a pomnt for comer,

THENCE N 58°5(0°16" E, a distance of 146.42 feet 10 a powt for corer,

THENCE 5 76°09'09" E, a distance of 349 28 feet to a pot for corner,

THENCE S 74°37'12" E, a distance of 425 42 feet to a pount for comer bemg at the
aferementioned Mean High Water Line of West Galveston Bay,
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THENCE i a Southwesterly direction along the Mean High Water Line of said West Galveston
Bay, the following courses and distances,

" 567°3928" W, a distance of 21 41 feet,

S 74°11"31" W, a distance of 98.73 feet;

5 82°45'38" W, a distance of 143 98 feet,

N 78°26'04" W, a distance of 139 65 feet,

N 38°01'17" W, a distance of 66,33 feet,

N 61°32'18" W, a distance of 31 07 feet,

S T5°51'13" W, a distance of 101 40 feet, and,
§ 36°12'00" W, a distance of 59 05 feet to a pomnt for comer being the point of
imtersection of sajd Mean High Water Line of West Galveston Bay with the common
hne of the RM. BRECKENRIDGE SURVEY and the ALEX RAMSEY SURVEY, i
THENCE N 76°22'51" W, along the South line of the R.M. BRECKENRIDGE SURVEY, the
same beang, the North Line of the 65 46ALEX RAMSEY SURVEY, a distance of 2044 94 feet
to an iron rod with cap set for corner, said pomt bemg at the Northwest comer of sard R.M.,
BRECKENRIDGE SURVEY, the same bemg the Southeast corner of sard LINDSEY T.
YOWELL SURVEY,
THENCE N 13°37'17" E, along the Northwest line said R.M, BRECKENRIDGE SURVEY,
same bemg the Southeast line of the LINDSEY T. YOWELL SURVEY, a distance of 189 13
feet to an won rod with cap set for comer, said pownt being at a curve to the nght, smd curve
having a bearing of 50 00 feet;
THENCE 1n a Northeasterly direction, with said cutrve to the night, an arc distance of 135 08
feet, the chord of which curve bears N 06°45'19" E, 97 59 feet to an iron rod with cap set for
pomt of reverse curvature, said reverse curve having a radus of 25 00 feet,
THENCE m a Northeasterly directron, with saxd reverse curve, an arc distance of 14 69 feet 1o
an 1ron rod with cap set for corer, said point being at said Northwest hne of the .M.
BRECKENRIDGE SURVEY,
THENCE N 13°37'17" E, along the Northwest line said R.M. BRECKENRIDGE SURVEY, at
3034 17 feet passing the Northwest comer of the R.M. BRECKENRIDGE SURVEY, same
being the Northeast comner of saxd LINDSEY T. YOWELL SURVEY, and bemng at the South
hae of se1d JAMES SPILLMAN SURVEY, and contmuing for 2 total distance of 3054 17 feet
to an won rod wrth cap set for corner,
THENCE N 76°22'43" W, paralfo] to and 20 feet perpendicularly distant from the South line of
szid JAMES SPILLMAN SURVEY, same being the Nocth line of sa:d LINDSEY T.
YOWELL SURVEY, a distance of 5154.73 feet to an wron rod with cap set for corner,
THENCE S 13°40°24" W, a distance of 270,00 feet to an 1ron rod with cap set for comer,
THENCE N 76°22'43" W, = distance of 437 86 feet to an iron rod with cap set for corner;
THENCE N 135°4024" E, a distance of 270 00 feet to an iron rod with cap set for corner,
THENCE N 76°22'43" W, paralie! to and 20 feet perpendscularly distant from the South ime of
said JAMES SPILIMAN SURVEY, a distance of 584 87 feet ta the POINT OF BEGINNING
and contammng a calculated area of 114 81 acres of land
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TRACT E

BEGINNING at an sroh-tod with bap set for the point of Intersection of the South nght-of-way

tine of Texas State Highway #6-with the West ling of q:; FAMES SPILLMAN SURVEY,
Abstract #175, the same bewng the Eggt dine of the BURKE SURVEY, Abstract #25,
and from which pomt a found 3/4 mch iron Tod bears § 12°5824"E, 1 78 feet, sard beginning
point having Texas State Plane Coordmate Values of Y=13,691,927 12 and X=3,249,831 72,
THENCE § 13°37'15" W, along and with the common hine of said SPILLMAN and BURKE
Surveys, a distance of 10 00 feet 1o an tron rod with cap set for corner,

THENCE 8 72°57'55" E, along and with the South Ime of said Texas State Highway #6, a
distance of 120 21 feet to an wron rod with cap set for corner, from which point a found 5/8 sron
rod bears S 15°09°02" E, 1.97 feet, - '

THENCE S 13°3715" W, parallel with and 12 00 feet perpendicularly distant from the West
line of sa1d 5 46 SPILLMAN SURVEY, a distance of 895 84 feet to an iron rod with cap set for
corner, said point bemg at the North nght-of-way line of 2 60 foot public readway night-of-way
and from which a found I 1nch 1on rod bears S 04°16'57" B, 2.99 feet,

THENCE N 70°16'55" W, along and with said North right-of-way line, a distance of 120 68 feet
to a point for corner, said pomt being at the West fine of said SPILLMAN SURYEY, the same
bemg the East kne of the aforesaid BURKE SURVEY;

THENCE N 13°3715" E, along and with said common line, a distance of 467 06 feet to a point
for curve,

THENCE 1n a Northeasterly direction along the arc of a curve to the nght, sasd curve baving e
radius of 408 51 feet and a central angle of 12°19°11”, an arc distance of 7 84 feet, the chord of
which curve bears N 07°27°40” E, 87 67 feet, to a point for tangency,

THENCE N 13°37°15" E, parallel with the East hne of said BURKE SURVEY, a distance of
346 52 feet to a pomt for corner being at the South line of said Texas State Highway #6,
THENCE § 72°57'55" E, along and with sald South right-of-way line, a distance of ¢ 42 feet to
the POINT OF BEGINNING and comtaining a calculated area of 2 55 acres of land

NOTE  THIS PROPERTY DESCRIFTION HAS BEEN PREPARED BASED ON ACTUAL SURVEYS MADE ON THE
GROUNDY AND UNDER THE DIRECTION OF DALE L HARDY, REGISTERED PROFESSIONAL LAND
SURVEYOR 4247, BETWEEN JULY 2002 AND DECEMBER 2002 AND TQ WHICH REFERENCE IS MADE

PREFARED BY

DALE L, HARDY / GEOSURV, LLC
REGISTERED PROFESSIONAL LAND SURVEYORS
P.0. BOX 246, LEAGUE CITY, TEXAS 77574
PR 281-554-773% FAX 281-554-6928
diardp@geosurvlic.com
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