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OF

PIRATES' COVE TOWNHOME COUNCIL II
CHARTER NUMBER 01119665

THE UNDERSIGNEC, AS SECRETARY OF STATE OF THE STATE OF TEXAS~

HEREBY CERTIFIES TH~T ARTICLES OF INCORPORATION FOR THE ABOVE
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ACCUROINGLY THE UNDERSICNEO, AS SUCH SECRETARY OF STATE, AND BY

VIRTUE OF THE AUTHORITY VESTED IN THE SECRETARY BY LAW, hEREBY ISSUES

T~IS CERTIFICATE OF INCORPORATION AND ATTACHES HERETO A COpy DF THE

ARTICLES OF INCORPORATION.

ISSUA~CE GF ThIS CERTIFICATE OF INCORPORATION ODES ~OT AUTHORIZE THE

USE OF A CORPORATE ~A~E IN THIS STATE IN VIOLATION OF THE RIGHTS OF ANOTHER

UNCER THE FEDERAL TRADEMARK ACT OF 19~6, THE TEXAS TRADEMARK LAW, THE

ASSUMED BUSINESS OR PROFESSIO~AL NAME ACT OR THE COMMON LAW.

DATED JUNE 29, 1989
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ARTICLES OF INCORPORATION

OF

C h 1 f 1 < 1 · D

C O f l J u r a t i u l I S S e c t i o n

PIRATES' COVE TOWNHOME COUNCIL II

We, the undersigned natural persons of the age of eighteen

(18) years or more, at least two (2) of whom are citizens of the

State of Texas, acting as incorporators of a corporation under

the Texas Non-Profit Corporation Act, do hereby adopt the follow-

ing Articles of Incorporation for such corporation:

ARTICLE ONE

NAME

The name of the corporation is PIRATES' COVE TOWNHOME

COUNCIL II.

ARTICLE TWO

NONPROFIT CORPORATION

The corporation is a nonprofit corporation.

ARTICLE THREE

DURATION

The period of its duration is perpetual.

E X H I B I T B
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ARTICLE FOUR

PURPOSES

The purposes for which the corporation is organized are:

(a) The primary purpose is to operate, maintain and manage

a timeshare regime in Galveston, Texas, pursuant to the Texas

Timeshare Act, Texas Property Code,SRQPONMLKJIHGFEDCBAS 2 0 1 et.seq. (Vernon Supp.

1987) and the Declaration of Co-Ownership for Pirates' Cove

Townhomes II filed in the County Clerk's office of Galveston

County, Texas.

(b) The general provisions and powers are to have and exer-

cise all rights and powers conferred on nonprofit corporations

under the laws of Texas, or which may hereinafter be conferred,

including the power to cont ract, rent, buy or sell personal or

real property.

(c) To do all other acts necessary or expedient to the

administration of the affairs and attainment of the purposes of

this corporation.

(d) Notwithstanding any of the above statements of purposes

and powers, this corporation shall not, except to an insubstan-

tial degree, engage in any activities or exercise any powers that

are not in furtherance of the primary purposes of this corpora-

tion.

This corporation is organized pursuant to the Texas Non-

Profit Corporation Act and does not contemplate pecuniary gain or

profit to the members thereof and is organi zed for nonprof it

purposes.

EXHIBITB
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ARTICLE FIVE

INITIAL REGISTERED AGENT AND OFFICE

The corporationDCBAI s initial registered agent for service of

process shall be Thomas P. Battle. The street address of the

initial registered agent's office shall be:

Place, The Woodlands, Texas 77380.

2002 Timberloch

ARTICLE SEVEN

, BOARD OF DIRECTORS

The number of directors constituting the initial board of

directors of the corporation is five, and the names and addresses

of the persons who are to serve as the initial board of directors

are:

Lanell Matlock

2201 Timberloch Place
The Woodlands, Tex~s 77380

J. Leonard Rogers

2201 Timberloch Place
The Woodlands, Texas 77380

Timothy Weems

2201 Timberloch Place

The Woodlands, Texas 77380

Dave Srader

Route 1, Box 149B
Galveston, Texas 77551

A. Karen West

2002 Timberloch Place

The Woodlands, Texas 77380

EXHIBITB
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ARTICLE EIGHT

INCORPORATORS

The name and street address of each incorporator is:

G. David Bumgardner
2002 Timberloch Place

The Woodlands, Texas 77380

Eileen C. Stilson
2002 Timberloch Place
The Woodlands, Texas 77380

A.Karen West
2002 TimberlochPlace

The Woodlands, Texas 77380

IN WITNESS WHEREOF, we have hereunto set out hands,

.thisA X u SRQPONMLKJIHGFEDCBA: d . day of

A. Karen WestDCBA

~ '- - . -
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THE STATE OF TEXAS

COUNTY OF MONTGOMERY

I, .AA / & j J ~ . 3 - { L l C ~ ( j , a notary public, do

hereby certlfyat on theSRQPONMLKJIHGFEDCBA2 6 ; a : day of Ot/at(' ,
1988, personally appeared G. David Bumgardnet1:'CElleen C. Stilson

and A. Karen West, who, each being by me first duly sworn,

severally declared that they are the persons who signed the fore-
going document as incorporators, and that the statements therein

contained are true.

IN WITNESS WHEREOF,DCBAI have hereunto set my hand and seal the

day and year written.
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BYLAWS

OF

PIRATES' COVE TOWNHOME COUNCIL II

ARTICLE I

GENERAL PROVISIONS

1.1. Introduction. Pirates' Cove Townhome Council II
(hereinafter referred to as the "Council 11") is a Texas nonprofit
corporation, organized and existing under the laws of the state of
Texas for the purpose of administering the Timeshare Regime created
by that certain Declaration of Co-Ownership for Pirates' Cove
Townhomes II, filed of record in County Clerk's Office of Galveston
County, Texas, and all amendments and supplements thereto I
(hereinafter referred to as the "Declaration").

I1. 2. Definitions.

(a) Unless expressly indicated otherwise, capitalizedl
terms used herein shall have the same meanings assigned tal
them in the Declaration.

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

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

ARTICLE II

MEMBERSHIP

2.1. Eligibility. Every person or entity who is the record
Owner of an interest in a Lot and a co-Ownership Estate in a Lot
which is subject to the Timeshare Regime pursuant to the
Declaration is a Member of the Council II. If a Co-Ownership
Estate is owned by more than one (1) person, then all of the
persons so owning said co-ownership Estate shall be Members of the
Council II and-shall be eligible to hold of£ice, attend meetings,
and exercise all of the other rights of an Owner; provided however,

votes shall be cast only by the voting Member, as provided in
section 3.8 below.

2.2. Termination. The membership of any Owner shall ter-
minate when he ceases to be an Owner. Transfer of a Co-Ownership
Estate whether such transfer occurs voluntarily or by operation of
law, shall immediately and automatically terminate the trans-
feror's membership in the Council II, except to the extent that
such transferor retains an interest in any other co-Ownership

Estate. The transfer of a Co-Ownership Estate shall not terminate
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the liability of the transferor for any unpaid operation Fees and

Personal Charges due the Council II. The transferee shall, immedi-l

ately and automatically upon the valid transfer of the co-ownership

Estate, become ~ Member of the Council II. I

2.3. Transfer of Membership. Membership in the Council II
is neither transferable nor assignable, other than by transfer of
a Co-Ownership Estate as set forth above.

ARTICLE III

COUNCIL II MEETINGS

I
3.1. Annual Meetinqs. An annual meeting of the Members

shall be held within the first ninety (90) days of the beginning

of each calendar year, commencing with the year 1991, for th~

purpose of electing directors in accordance with the provisions ofl

these Bylaws and for the transaction of other business as may come

be~ore the meeting. I

3.2. Special Meetings. Special Council II meetings for any\

purpose or purposes, unless otherwise prescribed by statute, may\
be called by the President, and shall be called by the President

or the Secretary at the request, in writing, of a majority of the

Board of Directors I or at the request, in writing, of Membersl

representing twenty-five percent (25%) of the total votes eligi-

ble to be voted by all of the Members of the Council II. Each such

request shall state the purpose or purposes of the proposed meet-

ing. The business transacted at all special Council II meetings

shall be confined to the subject(s) stated in the notice thereof.

3.3. Place of Meetings. All Council II meetings shall be

h~ld in a suitable place, which is reasonably convenient to the

Members, which is designated by the Board and stated in the notice

of the meeting. Each Council II meeting shall be open to all of

the Members, the Manager and such other persons as are not

expressly excluded from such meeting by the affirmative vote of

Members representing a majority of the total votes eligible to be

voted by the Members present at such meeting, either in person or

by proxy.

3.4. Notice of Meeting. Written notice stating the place,

day and hour of a meeting of Members shall be delivered either

personally or by mail to each Member at the address given to the

Board by the Member for such purpose, or to the Lot address if no

address for such purpose was given to the Board, not less than ten

(10) nor more than sixty (60) days before the date of such meeting,

by or at the direction of the Secretary of the Council II, or the

persons calling the meeting. In case of a special meeting, or when

required by law or these Bylaws, the purpose or purposes for which

the meeting is called shall be stated in the notice. If mailed the
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notice shall be deemed to be delivered when deposited in the United
states mail.

3.5. Act~on without a Meeting. Any action required to be

taken at a meeting of the Members, or any action which may be taken

at a meeting of the Members, may be taken without a meeting, if a

consent in writing, setting forth the action so taken, shall be

signed by all of the Members representing all the votes entitled

to be cast on the subject matter thereof.

3.6. Quorum. A quorum of Members for any meeting shall be

constituted by Members represented in person or by proxy and

holding at least ten percent (10%) of the votes entitled to be cast

at such meeting.

3.7. voting.

(a) Subject to section 3.7(c) below, each Owner shall
be entitled to one (1) vote for each Co-Ownership Estate with
respect to which a deed in such Owner's name is recorded in

the county Clerk's Office, Galveston County, Texas. Declarant

shall be entitled to one (1) vote for each Co-Ownership Estate

of which it is the Owner.

(b) Except as otherwise provided by law, the Decla-

ration, or by these Bylaws, the votes of Members, present

either in person or by proxy at any duly called Council II

meeting at which a quorum has been established, casting a

majority of the total votes eligible to be voted by such

Members shall decide any question under consideration, and
shall constitute the act of and be binding upon the Council
II.

(c) The Board of Directors shall have the right to

suspend the voting right of any Member who is in violation of

the Bylaws, Rules and ~egulations or with any obligation of

the Owners pursuant to the Declaration, including but not

limited to the failure to pay Operation Fees.

3.8. Designation of voting Members. If a Co-ownership

Estate is owned by more than one person, only one (1) Owner shall

be entitled to cast votes for that co-ownership Estate. The Owners

shall designate a voting Member to cast such votes on their behalf.

3.9. Proxies. Votes may be cast by the Members either in

person or by proxy. All proxies shall be in writing and signed and

dated by the person entitled to vote. In no event shall any proxy

be valid for a period longer than eleven (11) months from the date

of its execution, unless otherwise provided therein. A proxy shall

be revocable only in writing at any time in the sole discretion of

the Member who executed it. If a co-ownership Estate is owned by

more than one (1) person a proxy must be signed by each Owner.
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3.10. Waiver and Consent. Whenever the vote of Members atl
a Council II meeting is required or permitted by any provision ofl

these Bylaws to be taken in connection with any action of the

Council II, the 'meeting and vote of Members may be dispensed with,

and matter(s) in question may be voted upon by mail-in ballot if I
Members representing a majority of the total votes eligible to be

voted by all of the Members consent in wr.iting to dispense with the I
meeting and to vote upon the matter (s) in question by mail-in

ballot. Mail-in ballots may accompany the required consent of

Members, and may be completed and returned simultaneously there- I

with.

3.11. Rules of Meetinq. The Board may prescribe reasonable I

order of business and rules for the conduct of all meetings of the

Members and in the absence of such rules, Robert's Rules of Order I
shall be used.

ARTICLE IV

BOARD OF DIRECTORS

4.1. Number and Qualifications. The affairs of the Council I
II shall be governed by a Board of Directors composed of five (5)

persons, each of whom, with the exception of the directors

appointed by the incorporators and any director appointed by the

Declarant, shall be a Member of the Council II in good standing

including but not limited to being current on all Operation Fees

and in compliance with all Rules and Regulations provided however,
if an Owner is a trustee of a trust, a director may be a benefi-

ciary of such trust or if an Owner is a corporation, a director may

be an officer, partner or employee of such Owner. If a director

shall cease to meet such qualifications during his term, he shall

thereupon cease to be a director and his place on the Board shall

be deemed vacant. The number of directors may be increased or

decreased from time to time by an amendment to these Bylaws; pro-

vided, however, that the Board shall be composed of at least three

(3) but no more than seven (7) persons; and provided, further, that

the Board shall at all times be composed of an odd number of direc-
tors. No decrease in the number of directors shall have the effect

of shortening the term of an incumbent director.

4.2. Term. Except for the first Board of Directors named

in the Articles of Incorporation, the initial Board of Directors

elected by the Members at the third annual meeting, and any direc-

tor appointed by the Declarant, each director shall serve for a

term of three (3) years or until the election of his successor,

whichever occurs later, or until his death, incapacity, resigna-

tion, or removal. One (1) of the first directors elected by the

Members shall serve for a one (1) year term, one (1) of the first

directors elected by the Members shall serve for a two (2) year
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term, and the remaining two (2) directors first elected by the

Members shall serve for a three (3) year term. The director

appointed by the Declarant shall serve until such time as Declar-

ant appoints a replacement director or until his successor has been

qualified and duly elected by the Members of the Council II when

Declarant I s right to appoint a director terminates as provided
herein.

4.3. Election.

(a) The initial Board of Directors shall be appointed I

by the incorporators and shall serve for a three (3) year

term. Any such directo.r appointed by the incorporators shall I
serve until such time as his successor has been appointed by
the Declarant or qualified and duly elected by the Members of
the Council II, as the case may be.

I
(b) At the third annual meeting of Members of the

Council II, the Members shall elect directors to succeed thel

initial Board of Directors. Notwithstanding the foregoing,

Declarant shall be entitled to appoint one (1) director for

so long as Declarant holds for sale, in the ordinary course

of its business, and not for its own use, one (1) or more Co-

Ownership Estate in the Piratest Cove Townhomes.

(c) Those candidates for election as director re-I

ceiving the greatest percentage of the votes cast either in

person or by proxy at the meeting shall be elected.

4.4. Vacancies. If the office of any director becomes

vacant by reason of his death , incapacity, resignation, removal I
from office, or otherwise, a majority of the remaining directors,
though less than a quorum, shall choose a successor or successors

to fill such vacancy; provided, however, a vacant positio~ on th~

Board which was last filled by a person appointed by Declarant or

the incorporators shall be filled by a person appointed by Declar-

ant. The election held for the purpose of filling such vacancy may

be held at any annual or special meeting of the Board of Directors.

4.5. Removal. Anyone or more of the directors, other than

the director appointed by the Decla.rant, may be removed, with

cause, by the affirmative vote of Members casting a majority of the

total votes eligible to be voted by all of the Members of the I
Council II at any annual or special meeting of the Council II. A

successor shall be elected at such meeting for the remainder of the

term to fill the vacancy thus created. Should the membership fail

to elect such a successor, the Board of Directors shall fill the

vacancy in the manner provided herein. Any director whose removal

has been proposed by the Members shall be given prompt written

notice of his proposed removal and shall be provided with a rea-

sonable opportunity to attend and be heard at the meeting at which

removal is voted upon.
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4.6. Annual Meetings. An annual meeting of the Board of

Directors shall be held immediately after, and at the same place

as, the annual ~eeting of Members.

4.7. special Meetings. Special meetings of the Board of

Directors may be called by or at the request of the President or

any two (2) directors. The person or persons authorized to call

special meetings of the Board of Directors may fix any time an~

place for holding any such special meetings called by them. I

4.8. Notice of Special Meeting. written notice stating the

place, day, and hour of a special meeting of the Board of Director~
shall be delivered to each director at least five (5) days before

the date of the meeting. If mailed, the notice shall be deemed to
be delivered when deposited in the united states mail with postage

prepaid. If notice is given by telegram, the notice shall be

deemed to be delivered when the telegram is delivered to the tele-

graph company. Any director may waive notice of any meeting. The

attendance of a director at any meeting shall constitute a waiver

of notice of such meeting unless his attendance is fo~ the purpose

of protesting the legality of the meeting.

4.9. Meetings by Telephone Conference. Both annual an~

special Board meetings may be conducted by telephone conference;

provided however, no such telephone conference shall be held unless

the director appointed by the Declarant is included in such tele-

phone conference. To the extent permitted by law, any director

who is not physically in attendance at any meeting of the Board of

Directors, but who is in telephone contact with the other directors

during such meeting and is thereby able to participate in the dis-

cussions, reports, debates, votes, and other matters conducted

thereat, shall be deemed to be in attendance at said meeting for

all purposes, including but not limited to the purpose of creating

a quorum.

4.10. Action by Consent. Any action required by law to be

taken at a meeting of directors, or any action which may be taken

at a meeting of directorsj may be taken without a meeting if a con-

sent in writing setting forth the action so taken, shall be signed

by all of the directors.

4.11. Ouorum At all meetings of the Board of Directors, a

majority of the directors shall constitute a quorum for the trans-

action of business. If at any meeting of the Board of Directors
a quorum is not established, a majority of those directors present

may adjourn the meeting, one or more times, to a subsequent time,

date, and place.

4.12. Attendance by Manager. Each Manager, as long as its

Management Agreement with the Council II remains in effect, shall

be entitled to notice of all Board meetings, shall be entitled to
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attend the Board meetings, and may designate such person(s) as it

desires to attend such Board meetings on its behalf; provided how-

ever, Manager shall be excluded from discussions regarding the

Management Agree,ment.

4.13. Compensation. Directors shall receive no compensation

for their services as directors, unless provided for in resolution

duly adopted by a majority of the Members. Nothing contained

herein shall preclude any director from serving the Council II in

any other capacity and receiving compensation therefor.

4.14. voting. The vote of a majority of those directors

present at a meeting at which a quorum is in attendance shall con-

stitute the decision of the Board of Directors.

4.15. Powers and Duties. The Board of Directors shall have

all of the powers and duties necessary for the maintenance, repair,

replacement, restoration, improvement, and operation of the Time-
share Regime, and for the operation and administration of the

Council II. The powers and duties of the Board of Directors shall

be subject to approval by the Members only when such approval is

specifically required by law or by the Bylaws. Such powers and

duties shall include, but shall not be limited to, the following: I

(a) To elect and remove the officers of the Council

II as herein provided;

(b) To exercise all of the powers specifically set

forth in the Declaration and in these Bylaws, and to exercise
all powers incidental thereto;

(c) To repair, maintain, repaint, improve, alter, fur-

nish, or refurnish the interior portions of all units together

with the Common Furnishings; to establish reserves for antici-

pated costs, including but not limited to the costs of acqui-

sition and replacement of the Common Furnishings; to acquire

and pay for equipment, materials, supplies, furniture, Common
Furnishings, labor or services which the Board deems necessary

or proper for the maintenance and repair of the units and the

Common Furnishings;

(d) To cause to be prepared and to approve an annual

budget;

(e) To levy, collect, and enforce operation Fees and

Personal Charges against the Owners in the manner provided in

the Declaration in order to pay all of the costs of the Time-

share Regime operation and to do all things necessary to

enforce each Owner's obligations under the Declaration;

(f) To employ, dismiss and control the personnel

necessary for the maintenance and operation of the Timeshaie
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Regime including legal counsel, accountants, contractors and

other professionals, as needed; I

(g) To delegate all or a portion of the responsibil- I
ities of the Board for management of the Timeshare Regime and

the Council II, respectively, to one (1) or more agents,

including without limitation, the Manager; I

(h) To adopt, publish, and enforce, from time' to time,

Rules and Regulations pertaining to the possession, use and

enjoyment of the units and the Common ,Furnishings, which Rules

and Regulations shall be consistent with the provisions of the

Declaration and these Bylaws;

014-19-1720

(i) To open bank accounts on behalf of the Council II

and its Members, and to designate the signatures required
therefor;

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

(k) To appoint such committee (s) as the Board may deem

appropriate, which, to the extent provided in the resolution

appointing such committee(s), shall have the powers of the

Board of Directors in the affairs and business of the Council

IIi

(1) To enter into and terminate agreements, on behalf

of the Council II, including but not limited to the Management

Agreement and agreements with organizations allowing Owners
to exchange the use of their Co-Ownership Estates with owners,

lessees or certificate holders of time periods at other

resorts;

(m) To perform all other acts deemed by the Board to

be necessary, desirable or appropriate in order to ensure the

proper maintenance, repair, replacement, restoration, improve-

ment and operation of the Timeshare Regime and to ensure the

proper operation and administration of the Council II; and

(n) To suspend the voting

failure to comply with these Bylaws

tions of the Council II or with any

Owners pursuant to the Declaration.

rights of a Member for

or the Rules and Regula-

other obligations of the

4.16. Non-Deleqation. Nothing in this Article or elsewhere

in these Bylaws shall be considered to grant to the Board, the

Association or to the officers of the Association any powers or

duties which, by law, have been delegated to the Owners.
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ARTICLE V

OFFICERS

5.1. Desl.gnation. At each annual meeting of the Board, thel

directors present at said meeting shall elect the following

officers of the Council II by a majoritY'vote:

I
(a) a President who shall be a director and who shall

preside over the meetings of the Board and of the Members and
lwho shall be the chief executive officer of the Council II; I

(b) a secretary, who shall keep the minutes of alII

meetings of the Board and of the Members, and who shall, inl
general, perform all the duties incident to the office of
Secretary;

(c) a Treasurer, who shall b'e responsible for

establishing and maintaining bank accounts, preparing the

annual budget, maintaining financial records and books of

account and establishing the manner in which such records and
books are kept and reported; and

(d) such additional officers, including one or more

vice Presidents, as the Board shall see fit to elect.

5.2. Powers. The respective officers shall have the general

powers usually vested in such officers; provided that the Board may

delegate any specific powers to any other officer or impose such

limitations or restrictions upon the powers of any officer as the

Board may see fit.

5.3. Term of Office. Each officer shall hold office for the

term of one year or until his successor shall have been elected.

5.4. Vacancies. vacancies in any office shall be filled by
the Board by a majority vote of the Board at a duly called meeting

of said Board. Any officer so elected to fill a vacancy shall hold

office for a term equal to.the unexpired term of the officer he

succeeds. Any officer may be removed for cause at any time by vote
of majority of the Board at a duly called meeting.

5.5. Compensation. The officers shall receive no compen-

sation for their services as officers, unless expressly provided

for in a resolution duly adopted by a majority of the Members.

Nothing contained herein shall preclude any officer from serving

the Council II in any other capacity and receiving compensation

thereof.

5.6. Execution of Instruments. All agreements, contracts,

deeds, leases, checks and other instruments of the council II shall
be exe.out.e d by the President, Vice President or by such o't.her

I . "
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person or persons, including the Manager, as may be designated
the Board of Directors.

I
by

I
5.7 . Inspection of Records. Any Member may inspect the

Council II records of receipts and expenditures at any reasonable

time during convenient weekday business hours, and, upon ten dayk

notice to the Board of Directors or Manager, if any, and upon pay-

ment of a reasonable,fee, any Member shall be furnis~ed asta~er

ment of account settlng forth the amount of any unpald Operatlon

Fee or other charges due and owing from such Member.

ARTICLE VI

INDEMNIFICATION

6.1. General. To the fullest extent permitted by law th~

Council II shall indemnify and hold harmless each of its Directors

and officers, each member of any committee appointed pursuant to

the Bylaws of the Council II and Declarant, against all contractual
and other liabilities to others arising out of contracts made by

or other acts of such Directors, officers, committee members, or

Declarant, on behalf of the Owners or arising out of their status

as Directors, officers or committee members, unless any such con-

tract or act shall have been made fraudulently or with gross negli-

gence or criminal intent. It is intended that the foregoing indem-

nification shall include indemnification against all costs and

expenses (including but not limited to, counsel fees, amounts of

jUdgements paid and amounts paid in settlement) reasonably incurred

in connection with the defense of any claim, action, suit or pro-

ceeding, whether civil, criminal, administrative or other, in which

any such Director, officer or committee member may be involved by

virtue of such persons being or having been such Director, officer

or committee member; provided, however, that such indemnity shall

not be operative with respect to (a) any matter as to which such

person shall have been finally adjudged in such action, suit or

proceeding to be liable for gross negligence or fraud in the per-

formance of his duties as such Director, officer or committee

member, or (b) any matter settled or compromised, unless, in the

opinion of independent counsel selected by or in a manner deter-

mined by the Board, there is not reasonable ground for such persons

being adjudged liable for gross negligence or fraud in the perfor-

mance of his duties as such Director, officer or committee member.

6.2. Success on Merits. To the extent that the Declarant

or a member of the Board of Directors or an officer of the Council

II or a member of any committee appointed pursuant to the Bylaws

of the Council II has been successful on the merits or otherwise

in defense of any action, suit or proceeding referred to in Section

6.1, or in the defense of any claim, issue or matter therein, he

shall be indemnified against expenses (including attorneys' fees)

actually and reasonably incurred by him in connection therewith.
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6.3. Advance Payment. Expenses incurred in defending a

civil or criminal action, suit or proceeding may be paid by the

council II in advance of the final disposition of such action, suit

or proceeding as authorized by the Board of Directors in the speci-
fic case upon receipt of an undertaking by or on behalf of the per-

son or entity seeking such indemnification or payment in advance

to repay such amount unless it shall ultimately be determined that

he is entitled to be indemnified by the Council II as authorized

in this Article VI.

6.4. Miscellaneous. The Council II and the Board shall have I

the power to raise and the responsibil.ity for raising, by speCial\

operation Fee or otherwise, any sums required to discharge its

obligations under this Article; provided, however, that the liabil-
ity of any Owner arising out of any contract made by or other acts
of the directors, Board, officers, members of such committees, or

Declarant, or out of the aforesaid indemnity in favor of the direc-

tors, board, officers, members of such committees, or Declarant
shall be limited to such proportion of the total liability here-

under as said Owner's percentage of the ownership bears to the

total percentage of ownership of all the Owners. In every agree-

ment made by the directors, Board, officers, member of such com-

mittees, Declarant or the Manager, as the case may be, said persons

are acting only as agents for the Owners and shall have no personal

liability thereunder, and that each Owner's liability thereunder

shall be limited to such proportion of the total liability there-
under as his percentage of ownership bears to the total percentage

of ownership of all Owners. The indemnification provided by this

Article VI shall not be deemed exclusive of any other rights to
which· those seeking indemnification may be entitled under any

statute, agreement, vote of members of the Council II or disin-

terested members of the Board of Directors or otherwise, both as

to action in his off icial capacity and as to action in another

capacity while holding such office. such right to indemnification

shall continue as to a person or entity who .has ceased to be a

member of the Board of Directors, officer of the Council II or a

member of such committee, and shall inure to the benefit of the

heirs, executors, administrators, successors and assigns of each

person or entity.

ARTICLE VII

CONTRACTUAL POWERS

7.1. Interested Directors. No contract or other transac-

tion between the Council II and one or more of its directors or

between the'Council II and any corporation or association in which

one or more of the directors of this Council II are directors, or

are financially interested, is void or voidable because such direc-

tor or directors are present at the meeting of the Board or a com-

)ru
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mittee thereof which authorizes or approves the contract or transJ

action or because his or their votes are counted, if the contrac~

or transaction is just and reasonable to the Council II at the time

it is authoriie~ or approved. \

ARTICLE VIII

RULES AND REGULATIONS

8.1. Adoption. The Board of Directors shall have the right
to establish and amend, from time to time, such uniform Rules and

Regulations as the Board may deem necessary and appropriate for the

manage~ent, preservation, safety, control and orderly operation of

the Timeshare Regime and for the benefit of all of the Owners.
Such Rules and Regulations may, to the extent not in conflict with

the provisions of the Declaration and these Bylaws, impose reason-I

able restrictions upon the use and occupancy of the units as the

Board, in its sole discretion, deems necessary or appropriate. \

8.2. Compliance with Rules and Regulations. Each Owner

shall obey the Rules and Regulations, as the same may lawfully be

amended from time to time, and shall ensure that the same are

faithfully observed by the members of his family, his guests,

invitees, and licensees. Each person who comes within the Time-

share Regime shall be subject to the Rules and Regulations for the

duration of his presence therein. A copy of the Rules and Regula-

tions, as amended from time to time, shall be made available to

Owners upon request.

8.3. Conflict. In the event of any conflict between the

.Rules and Regulations, as amended from time to time, and the

Declaration or these Bylaws, the Declaration and Bylaws shall

control.

ARTICLE IX

FINANCES AND OPERATION FEE

9.1. operation
Members and collected

ing to the terms and

Declaration.

Fees. operation Fees shall be paid by
by the Council II in the manner and accord-

provisions set forth in Article XII of the

9.2. Lien to Secure Payment. All sums assessed by the Board

pursuant to the provisions of the Declaration shall constitute a

lien on the Co-Ownership Estate of the Owner and shall be enforce-

able by the Council lIon behalf of its Members as sat forth in

Article XIII of the Declaration.

I,
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9.3. Depositories. The funds of the Council II shall bel

deposited in a federally insured institution and shall be with-

drawn by the person or persons so designated by the Board. Said\
funds shall be deposited in one or more accounts; provided how-

ever, all fund~ allocated as reserves in the annual budget andl

collected by the Council II shall be deposited in a separate and

segregated account with no other funds being commingled therewith.

No withdrawals shall be made from said reserve account ~or any

purpose other than for the replacement, repair and/or acquisition

of Common Furnishings.

9.4. Fiscal Year. The Council II shall operate on a fiscall

year which begins on the first day of January of each year; pro-

vided, however, that the Board of Directors may, in its sole dis-[
cretion, change to a different fiscal year in the event that the

Board of Directors deems it advisable to do so. I

9.5. Records and statement of Account. The Board shall

cause to be kept detailed records of the receipts and expenditures

of the Council II specifying and itemizing the Common Expenses

incurred. Payment vouchers may be approved in such manner as the

Board may determine. All such books and records shall be kept in
accordance with generally accepted accounting principles, consis-

tently applied.

ARTICLE X

AMENDMENTS

10.1. Members. These Bylaws may be amended or modified by

vote of three-fourths (3/4) of all of the Members eligible to vote;
provided, however, so long as Declarant remains the Owner of one

or more Co-Ownership Estate these Bylaws shall not be amended so

as to adversely effect the Declarant, including but not limited to

taking away the Declarant's right to appoint a director as herein

provided.

10.2. Board. The Board shall have the authority, without the

joinder or consent of any other party, to make any amendment to
these Bylaws necessary to clarify any conflicting provisions

hereof, to correct any mistakes or errors of a cler ical nature

and/or to carry out the requirements of the Texas Real Estate Com-

mission.

10.3. Records. Such amendments shall be maintained in the

corporate records of the Council II.

1<;;
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secretary

fIlED AN~ REGOR~E~
OFFICIAL PUBLIC RECORDS OF REAL PROPERTY

1999 DEC 30 11:24 AM 9965182
STRIM_T $47.00

Patricia Ritchie ,COUNTY CLERK
GALVESTON, TEXAS

AKWjnsjHBLPCTCljOl-08-90
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EIGHTII SUPPLEMENTAL

DECLARAnON OF CO-OWNERSHIP

FOR PlRATES' COVE TOWNHOMES II

THE STATE OF TEXAS

COUNTY OF GALVESTON

§

§

§

KNOW ALL MEN BY TIIESE PRESENTS

TIns EIghth Supplemental Declaration of Co-Owne~p for Pirates' Cove

Townhomes II ISmade and executed on thls~day of ;:Iv % ,2010 ("Eighth

Supplemental Declaration") by Gary Appelt, also known as Gary Appelt, and Wife,

Virginia Appelt, also known as Virgima M Appelt, 1707 Pitts Road, RIchmond, Fort

Bend County, Texas 77406 (collectively, the "Declarant")

WlTNESSETII

WHEREAS, that certain In Declaration of Co-Ownership for Pirates' Cove

Townhomes II ("Declaratton") filed for record under County Clerk's File No 9001486,

that certain Supplemental Declaration of Co-Ownership for Pirates' Cove Townhomes

("Supplemental Declaration") filed for record under County Clerk's File No 9109217,

that certain Second Supplemental Declaration of Co-Ownership for PIrates' Cove

Townhomes ("Second Supplemental Declaration") filed for record under County Clerk's

File No 9121485, that certain Third Supplemental Declaration of Co-Ownership for

PIrates' Cove Townhomes ("Thud Supplemental Declaranon") filed for record under

County Clerk's File No 9126115, that certain Fourth Supplemental Declaration of Co-

ownership for Pirates' Cove Townhomes ("Fourth Supplemental Declaration") filed for

record under County Clerk's File No 9136885, that certain FIfth Supplemental

Declaranon of Co-ownership for PIrates' Cove Townhomes ("Fifth Supplemental

Declaration") filed for record under County Clerk's File No 9334929, that certain SIXth

Supplemental Declaration of Co-ownership for Pirates' Cove Townhomes II ("Sixth

Supplemental Declaration") filed for record under County Clerk's File No 2004053093,

and that certain Seventh Supplemental Declaration of Co-ownership for Pirates' Cove

Townhomes II ("Seventh Supplemental Declaration") filed for record under County

Clerk's FIle No 2006087043, all In the Official Public Records of Real Property in

Galveston County, Texas, whereby certain lots In the PIrates' Cove Townhomes were

submitted to a TImeshare Regime (All capitalized terms used herem shall have the same

meamng ascnbed to them In the Declaration unless otherwise stated ),

WHEREAS, Declarant IS the owner of the followmg-desenbed real property and

all appurtenances thereto SItuated In the County of Galveston, State of Texas, and being

known as PIrates' Cove Townhomes, to Wit

Lot Two (2) In Block One (1) m LAKE COMO TOWNHOUSES AT PIRATES

BEACH, a subdivision In Galveston, County, Texas, accordmg to the map or plat

thereof recorded In Volume 17, Page Ill, In the Office of the County Clerk of

Galveston County, Texas, together With the nght to use said Lot dunng Use



Periods "A." "B," "C," "D," "E," ''F,'' "G," anc1"H," as specified in each of the

deeds from The Woodlands Corporation to each of the onginal grantees of each

of such Use Periods, and in the Declaration of Co-Ownership recorded under Film

Code No. 006-80-0016 in the Official Public Records of Real Property ill

Galveston County, Texas (collectively. the "Lot")

WHEREAS, Declarant now desires to deannex the Lot and all rights and

privileges belonging or in any wise pertaining thereto from the Timeshare Regime

pursuant to Article vm of the Declaration;

NOW, THEREFORE, Declarant, as the owner of the real property heremabove

described for themselves, their heirs, executors, administrators, successors, grantees and

assigns. does hereby:

1. Deannex the Lot from the Timeshare Regime and declare that the Lot is no

longer bound by the covenants, conditions, reservations, restrictions, and limitations

contained in the Declaration.

2. Amend the Declaration 88 provided in Article 11below.

ARTICLE I

DEANNEXATION

1.1 The Lot is hereby deaDnexed from the Tunesbare Regime in accordance

with the provision of Article vm of the Declaration.

1.2 The provisions of the Declaration shall no longer apply to the Lot

1.3 The Lot shall no longer be subject to the jurisdiction of Pirates' Cove

Townhome Council II.

ARTICLE 11

AMENDMENTS TO THE DECLARATION

2.1 Seetion 1.32 of the Declaration IS hereby amended to delete Lot 2 from

Section l.32(c.) thereof

2.2 Section 33 of the Declaration is hereby amended to delete Lot 2 from

Section 3.3 thereof

2.3 Section 5.2 of the Declaration is hereby amended by deleting the phrase

"1.25% or 1180 of the entire Timeshare Regime" where it appears in Section 5.2 thereof

and substituting the phrase "2.5000% or 1140of the entire Timeshare Regime"



2 4 Exhibit "C" to the Declaration shall be deleted In Its entirety and Exlnbit

"C" attached hereto shall be substituted In place thereof

Except as herem amended, all the provisions of the Declaration, the Supplemental

Declaration, the Second Supplemental Declaration, the Third Supplemental Declaration,

the Fourth Supplemental Declaration, the Fifth Supplemental Declaration, the Sixth

Supplemental Declaration, and the Seventh Supplemental Declaration shall remam 10 full

force and effect as onginally wntten and recorded

In witness whereof, Declarant has duly executed this Eighth Supplemental

Declaranon of Co-Ownership for Pirates' Cove Townhomes Il, on this the ,zltlu day

of ..:Tv '7 ,2010

~ ,::::;:--
GarYApelt~ known as Gary W Appelt

~~

THE STATE OF TEXAS

COUNTY O~ ~&-.-.L

§

§

§

This mstrument was acknowledged before me on the"'<~ ..; '-aay of

~ ,2010, by Gary Appelt, also known as Gary W Appelt, and Wife,

Virgima ppelt, also known as Virgima M Appelt

Notary Pubhc In an or

the State of Texas

AFTER RECORDING RETURN TO

RIDER & WILSON

802 Bank of Amenca Tower

2200 Market Street

Galveston, Texas 77550



EXHIBIT "en

Pirates' Cove Townhome Council n
Percentage Interest in Common Furnishings and

Common Expenses per Co-Ownership Estate

Unit Type A: 1.6785%

Unit Type B: 2.0625 %

Unit Type C: 5.0000%A

OFFICIAL PUBLIC RECORDS

~ £.. ~ 2&11137161

July 2B, 2818 81 47 47 PM

FEE $28 ee

"-ry Ann Da1gle, County Clerk

Galv •• ton County, TEXAS
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