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SPACE CENTER PLAZA
DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS
(hereinaft er referred to as the “ Declaration”) is made as of this ___ day of ____, 2008, by
[_____________________], a _________________________.

RECITALS

WHEREAS, Declarant is the owner of that certain tract of land more parti cul arly described on Exhibit A
attached hereto and incorporat ed herein by reference (the “ Property”); and

WHEREAS, Declarant and the City of Nassau B ay, Texas entered into that certain Development
Agreement dat ed March 20, 2007, incorporated herein by reference (the “ Development Agreement”), a copy o f
which can be obtained from the Association or the City of Nassau B ay; and

WHEREAS, Declarant has created certain Development Guidelines for the Property, incorporat ed herein
by reference (the “ Development Guidelines”), a copy of which can be obtained from the Association; and

WHEREAS, the Property is subject to that cert ain Planned Unit Development Plan, incorporated herein by
reference (the “ PUD Plan”), a copy of which can be obtained from the City of Nassau Bay; and

WHEREAS, Declarant desires to impose cert ain covenants, conditions, rest rictions and easements on the
Property;

NOW, THEREFOR E, in consideration of the premises and covenants herein contained, and for other good
and valuable consideration, the receipt and suffici ency of which is hereby acknowledged, the Declarant hereby
decl ares that the Property shall be owned, leased, transferred, conveyed, demised, used, occupied and improved
subject to the covenants, conditions, restri ctions and easements in this Declaration, all of which shall run with the
Property and which shall be binding on all parties having any right, title or int erest in the Property or any part
thereof, thei r hei rs, successors and assigns.

ARTICLE 1

DEFINITIONS

1.1 General Definitions. As used in this Declaration the following words and phrases shall have the
meanings indicated:

“ Architecture Review Committee” or “ Committee” shall mean and refer to the Architectural Review
Committee established in accordance with Articl e 7 hereof, for the purpose of monitoring and est ablishing standards
for the development of the Property in accordance with this Declaration.

“ Assessments” shall mean and refer to the Annual Assessment and any Special Assessments, as more fully
described in Arti cle 4 hereof.

“ Association” shall mean and refer to [______________] Associ ation, Inc., a Texas nonprofit corporation,
which shall be formed pursuant to the TBOC, and its successors and assigns.

“ Board of Directors” or “ Board” shall mean and refer to the Board of Di rectors of the Association, as more
fully described in Arti cle 2 hereof.

“ Bylaws” shall mean and refer to the rul es adopted by the Board of Directors of the Association which
govern the operation of the Association.
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“ City” shall mean and refer to the City of Nassau B ay, Texas, a home rule municipality locat ed in Harris
County, Texas.

“ Common Public Areas” shall mean and refer to that property whi ch the City now or hereaft er owns or
otherwise holds for the common use and enjoyment of the Owners, as depicted as “ Parcel J” on the Parcel Plan
attached as Exhibit B.

“ Common Retail Areas” shall mean and refer to the portions of Parcel G and P arcel H that are held for the
common use and enjoyment of the Owners, including the parking lots, sidewalks and landscaped areas, as depict ed
as “ Parcel G” and “ Parcel H” on the Parcel Plan attached as Exhibit B.

“ Declarant ” shall mean [__________], and any successor appointed in writing by [___________] (and any
succeeding appoint ee) to succeed to the rights of Declarant.

“ Development Guidelines” shall mean those cert ain Development Guidelines creat ed by the Committee for
the Property which address various development issues for the Property, including, without limitation, setbacks,
density, elevations, screening, landscaping, ext erior finishes, open space requirements, outside storage, parking,
exterior lighting and signage. The Development Guidelines are subject to change as determined by the Committ ee;
provided, however, in all events, the requirements of the Development Guidelines shall at least be as restri ctive as
those requi rements contained in the City of Nassau Bay zoning code and ordinance and the approved PUD Plan. A
copy of the Development Guidelines is availabl e at the offi ces of the Association.

“ Governmental Authoriti es” shall mean any board, bureau, commission, department or body of any
municipal, county, stat e or federal governmental unit or subdivision thereof, having or acqui ring jurisdi ction over
the Property, or any part thereof.

“ Improvements” shall mean all improvements, structures and appurt enances thereto of every type and kind
and all pl ants and landscaping elements pl aced, construct ed, or locat ed on the Property, including but not limited to,
buildings, parking areas, roads, driveways, sidewalks, walkways, loading areas, fences, screening walls, ret aining
walls, poles, and signs of any type or kind.

“ Laws” shall mean all laws, statutes, ordinances, orders, rules, regulations and requirements of all
Governmental Authorities.

“ Management Distri ct” shall mean and refer to the NAS A Area Management District.

“ Member” shall mean and refer to every person or entity who holds a membership in the Associ ation.

“ Owner” shall mean the City, persons and entities that may, from time to time, hold fee simple title o f
record to all or any portion of a P arcel. In the event fee simple title to a P arcel is held by more than one person or
entity, the obligations of the Owners of that parcel under the provisions of this Declaration shall be the joint and
several obligations of such persons and entities. The term “ Owner” shall not include persons or entities that hold
merely a lien or int erest in the P roperty or any portion thereof as security for the performance of an obligation.
Declarant and any Owner of a P arcel acknowledge and agree that an Owner shall not sell any Parcel to any group,
organization, entity, or club, etc (except the City) that does not pay ad valorem property taxes, unless speci fi call y
protect ed by the Unit ed States Constitution.

“Parcel” shall mean each parcel of the Property, or any portion thereof, which may be subdivided in the
future and any future parcels added to the Property under this Declaration.

“Parcel A” shall mean that certain parcel of the Property depict ed as “ Parcel A” on the Parcel Plan attached
as Exhibit B.

“Parcel B” shall mean that certain parcel of the P roperty depict ed as “ Parcel B” on the Parcel Plan attached
as Exhibit B.
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“Parcel C” shall mean that certain parcel of the P roperty depict ed as “ Parcel C” on the Parcel Plan attached
as Exhibit B.

“Parcel D” shall mean that certain parcel of the Property depict ed as “ Parcel D” on the Parcel Plan attached
as Exhibit B.

“Parcel E” shall mean that cert ain parcel of the P roperty depicted as “ Parcel E” on the Parcel Plan attached
as Exhibit B.

“Parcel F” shall mean that cert ain parcel of the P roperty depicted as “ Parcel F” on the Parcel Plan attached
as Exhibit B.

“Parcel G” shall mean that certain parcel of the Property depict ed as “ Parcel G” on the Parcel Plan attached
as Exhibit B.

“Parcel H” shall mean that certain parcel of the Property depict ed as “ Parcel H” on the Parcel Plan attached
as Exhibit B.

“Parcel J” shall mean that certain parcel of the P roperty owned by the City, depict ed as “ Parcel J” on the
Parcel Plan att ached as Exhibit B.

“Parcel Plan” shall mean and refer to the Parcel Plan attached hereto as Exhibit B.

“Permittees” shall mean all customers, clients, cont ractors, employees, agents, invitees, tenants, and
licensees of any Owner and of any tenant of any Owner.

“Property” shall mean and refer to the property locat ed within the PUD Plan, described in Exhibit A.

“Prorat a Share” shall mean each Parcel’s portion of an Assessment which shall be equal to the ratio,
expressed as a percentage, that a P arcel bears to the tot al number of Parcels in the Property. The City’s Prorat a
Share shall be evenly divided among each Parcel Owner. For example, i f there are eight (8) Parcels, then each
Parcel shall be responsibl e for 1/7th of any Assessment (the City’s Parcel shall be divided evenly among the other
Parcels ). If a Parcel has more than one Owner, then such Owners shall proportionately (by acreage) share the
Prorata Share of any Assessment for such Parcel. The current Prorat a Share for each Parcel is attached as Exhibit C.

“ Retail Association” shall mean and refer to a maintenance association comprised of members of the
Associ ation that are the Owners of Parcel G and Parcel H.

“ Roadway” shall mean the publi c right -of-way owned by the City, to be designated and const ructed by
Declarant, including Space P ark Drive and S aturn Lane, shown as “ Parcel J” on the P arcel Pl an att ached as
Exhibit B.

“Sign Easement Area” means the area in the Property designat ed by Declarant as depicted on the Parcel
Plan attached as Exhibit B.

“TBOC” shall mean the Texas Business Organizations Code, as amended from time to time, and any
successor code or st atute.

“TIRZ” shall mean the Tax Increment Reinvestment Zone creat ed by the City over the Property and other
property within the City.

“ Utility Easement” shall mean the grant of the perpetual, non-exclusive right -of-way and easement to (a)
enter and re-enter the easement area speci fi ed in Section 3.1 below, for the purposes of constructing, inst alling,
laying, removing, repai ring, replacing, re-l aying, and maint aining Utility Syst ems, and (b) use said Utility Systems.
Each Utility Easement shall include a reservation in favor of the Owner of the easement area to make every use o f
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the premises affect ed by the applicable Utility Easement, provided that such reserved right does not materiall y
interfere with the rights grant ed to the grantee of said easement, and from time to time, to relocate such easement at
such servi ent Owners’ expense without interruption of utility servi ces.

“ Utility Systems” shall mean systems for any one or more general utilities, whether maint ained privately or
by the appli cabl e utility company, including without limitation, wat er, sewer, electri city, gas, storm water,
telephone, computer, cabl e t elevision, traffic signal or cont rol devices, together with all necessary underground
pipes, conduits, fittings, appurt enances and rel ated facilities.

ARTICLE 2

ME MBERSHIP AND VOTING RIGHTS

2.1 Organization. The Associ ation shall be formed and operated as a Texas nonprofit corporation
pursuant to the TBOC and shall be governed by TBOC, this Declaration and the Bylaws. The Associ ation shal l
have the powers of a nonprofit corporation under the TBOC and those granted by this Declaration and the B ylaws.
The principal purposes of the Association are the coll ection, expenditure and management of the Assessments (as
hereinaft er defined), enforcement of the Declaration, providing for the maintenance and preservation of the
Property, and the general overall supervision of all of the affairs and well being of the Property within it s
jurisdiction.

2.2 Board of Directors. The Association shall act t hrough a B oard of Directors which shall manage
the affairs of the Association. The initial Board of Di rectors shall consist of seven (7) members who shall each
serve an initial t erm of three (3) years. Six (6) of the initi al members of the B oard of Di rectors (and any successor
appoint ed as a result of their death, resignation or removal) shall be appoint ed by Declarant, and one (1) of the initial
members of the Board of Di rectors (and any successor appoint ed as a result of thei r death, resignation or removal )
shall be appointed by the City. Thereafter, the members of the Board of Di rectors shall be elected by the Members
in accordance with the Bylaws of the Associ ation.

2.3 Membership. Every person or entity, including the City, who is a record Owner of a fee or
undivided fee int erest in a Parcel, shall hold a membership in the Associ ation. The foregoing is not intended to
include persons or entities who hold an int erest in a Parcel merely as security for the performance of an obligation.
Membership shall be appurtenant to and may not be separat ed from ownership of a P arcel. Ownership of a P arcel
shall be the sole quali fi cation for membership. Any mortgagee or lienholder who acqui res title to any Parcel,
through judicial or nonjudicial foreclosure, shall be a Member of the Associ ation.

2.4 Voting Rights. There are two classes of membership entitled to voting rights in the Association
with respect to the Property and they shall be as follows:

Class A: All Owners other than Declarant shall be considered Class A Members, and for each
Parcel owned shall be entitled to one (1) vote on each matter coming before the Members at any meeting or
otherwise, unless their voting rights have been suspended by the Board of Di rectors as provided in the
Bylaws of the Associ ation. When a particul ar Parcel is owned by more than one individual or entity, all the
individuals or entities holding an ownership int erest in that Parcel shall be considered Class A Members;
however, for that particul ar P arcel they shall be entitl ed to a total of no more than one vote on each matter
coming before the Members at any meeting or otherwise. The vote for such Parcel shall be exercised as
they among themselves det ermine.

Class B: Class B Member shall be the Declarant, and for each Parcel it owns the Declarant shal l
be entitl ed to ten (10) votes on each matter coming before the Members at any meeting or otherwise. Once
a Parcel is sold to an individual or individuals who would be cl assi fi ed as Class A Members, the t en (10)
votes attached to that P arcel shall be converted into a Class A Membership. Additionally, all Class B
Memberships with respect to the Property shall cease and be automati cally convert ed into Class A
Memberships on the happening of any of the following events, whichever occurs fi rst:
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(i) The time when the Class A Members’ votes exceed the tot al of the Class B
Member’s votes;

(ii) The date which is ten (10) years from and after the date on which the
Declaration is fil ed in the Real Property Records of Harris County, Texas; or

(iii) At such earli er time as the Class B Member, in its sole discretion, shall el ect.

2.5 Servi ce P roviders. No person serving on the Board shall be entitled to compensation for servi ces
performed, however, the Board may employ one or more architects, engineers, land planners, management
companies, accountants, bookkeepers, attorneys or other consult ants to assist the Board in carrying out the duti es o f
the Associ ation hereunder, and the Association shall pay such parties for servi ces rendered to the Association out o f
the Assessments collected by the Associ ation.

2.6 Transfer of Parcel Ownership. In the event of a t ransfer of the fee ownership of any P arcel, the
Associ ation shall charge the transferring Owner $250.00 as an administration fee.

2.7 Rules and Regulations. The Associ ation, through its Board of Directors, may est ablish and
enforce reasonable rul es and regulations governing the use of the Property, which rules and regulations shall be
consist ent with the rights and duties established by this Declaration and shall not adversely affect the use or
enjoyment of any Parcel that is otherwise in accordance with this Declaration. The rul es and regulations may
include sanctions for any violation thereof, including reasonable monetary fines, suspension of the right to vote,
and/or suspension of services, i f any, provided by the Association to the Parcel of the violator. The Associ ation
shall, in addition, have the power to seek relief in any court for violations or to abate nuisances. In addition, the
Associ ation may, through the Board, by contract or other agreement, enforce federal, state, county and city laws,
regulations and ordinances appli cabl e to the Property or any portion thereof.

2.8 Governmental Int erests. The Associ ation may dedicat e or transfer all or any part of the C ommon
Areas to any public agency, authority or utility, subject to such conditions as may be determined by the Association.

2.9 Indemni fi cation. The Associ ation shall indemni fy every offi cer and director of the Association
against any and all expenses, including attorneys’ fees, reasonably incurred by or imposed upon any such officer or
director in connection with any action, suit, or other proceeding (including settl ement of any suit or proceeding, i f
approved by the Board of Directors) to which he or she may be a party by reason of being or having been an offi cer
or director of the Associ ation to the full est ext ent permitt ed by the TBOC. The Associ ation shall maint ain directors
and officers’ liability insurance coverage and such other insurance coverage in such amounts as the Board o f
Directors shall det ermine to be reasonable.

ARTICLE 3

GRANTS AND RESERVATION OF EASEME NTS

3.1 Utility Easements. Declarant est ablishes and reserves for itsel f and its designees (including
without limitation the Owners, any governmental authority or utility company) a perpetual, non-exclusive utility
easement burdening each Owner’s P arcel in (i) the area depicted on the Parcel Plan att ached as Exhibit B, and (ii )
that portion of each P arcel (and only in such portions of each Parcel) locat ed within the boundary of each publi c
street right-of-way abutting such Parcel.

3.2 Easement for Ingress and Egress. Declarant establishes and reserves for itsel f and its designees
(including without limitation the Owners, any governmental authority) for the benefit of all the Parcels, a perpetual,
non-exclusive right-of-way and easement for pedest rian and vehicul ar t raffi c on, over, and across the Roadway
(hereinaft er defined) (the “ Roadway Easements”). Each Owner shall pay its Prorata Share of the cost of the
management, insurance, repai r and maintenance of the Roadway Easements; provided, however, in no event shal l
the City be required to pay a Prorata Share of such costs. Unless and until the Roadway and/or Roadway Easement s
are publi c right of ways, the Declarant, its designee and/or the Management Distri ct shall be responsible for the
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maintenance of the Roadway and Roadway Easements, including maint aining commerci ally reasonable l evels o f
insurance and performing repai rs and remedial work as it may deem necessary, and shall have all rights and
privileges reasonably necessary to perform such responsibilities. Upon such time that Declarant dedicat es the
Roadway to the City and the City accepts such dedication, the City and/or its designee shall be responsibl e for the
maintenance and repai r of the Roadway, including maintaining the utilities located within such Roadway and
Roadway Easements (such as storm, water and sanit ary sewer) and shall have all rights and privil eges reasonably
necessary to perform such responsibiliti es.

3.3 Easement for Signage. Declarant hereby reserves for itsel f and its designees for the benefit of al l
of the P arcels a perpetual, non-exclusive easement burdening the Sign Easement Area (shown on Exhibit B) for the
purpose of erecting and maint aining monument signs and relat ed l andscaping, irrigation and lighting for the
Property, as shown on the Parcel Plan att ached as Exhibit B. The Associ ation shall be responsibl e for the
maintenance of such signs and shall have the full and free use of the easements and rights-of-way for the purposes
named, and shall have all rights and privileges reasonably necessary to the exercise of the easement rights grant ed
and to perform repairs, maint enance and remedial work as it may deem necessary. Each Owner shall pay its Prorat a
Share of the costs of inst alling, maint aining, repai ring and replacing the signs and relat ed landscaping, irrigation and
lighting; provided, however, in no event shall the City be required to pay a Prorata Share of such costs.

3.4 Easement for Drainage. Declarant est ablishes and reserves for itsel f and its designees (including
without limit ation the Owners, any governmental authority) for the benefit of all the P arcels, a perpetual, non-
exclusive right -of-way and easement for drainage and storm water retention, i f requi red. Each Owner shall pay it s
Prorata Share of the cost of the management, insurance, repai r and maintenance of the drainage and ret ention
facilities locat ed in the easement area (“ Drainage Improvements”); provided, however, in no event shall the City be
requi red to pay a Prorata Share of such costs. Unless and until the Drainage Improvements are dedicated to and
accepted by a governmental agency, the Declarant or its designee shall be responsibl e for the maintenance of the
Drainage Improvements, including maintaining commerci ally reasonable l evels of insurance and performing repairs
and remedial work as it may deem necessary, and shall have all rights and privil eges reasonably necessary to
perform such responsibilities.

3.5 Easement for Emergency and Service Vehicl es. Declarant establishes and reserves for itsel f and
its designees (including, without limitation, the Owners or any governmental authority) for the benefit of all the
Parcels, a perpetual, non-exclusive right-of-way and easement for pedestri an and vehicul ar traffi c on, over, and
across the fire lane (the “ Fire Lane”) for the sol e purpose of providing emergency relat ed services to the P roperty
and installing “ 911 gates” in appropriat e areas across the Fire Lane, including across the Point Lookout Road
entrance to the Fire Lane, as shown on the Parcel Plan attached as Exhibit B. The Owner(s) of the Parcel(s ) on
which the Fire Lane is situat ed shall be responsibl e for the maintenance of such Fire Lane, including the
performance of repairs and remedial work as may be necessary as det ermined by the Associ ation, and shall have al l
rights and privileges reasonably necessary to perform such responsibilities.

3.6 Regulation and Use of Easements. The enjoyment, at any time, of any non-exclusive easement
creat ed and established by this Declaration shall be subject to such reasonable and non-discriminatory regulations,
restri ctions and/or limitations, as the Association may impose at such time; provided that such regulation, restri ction
and/or limitation is not inconsist ent with the rights herein granted and does not materially interfere with the intended
uses of the easement.

3.7 Easements for B enefit of Permittees. Any easements or rights of entry created or established by
this Declaration for the benefit of any Owner shall be for the benefit not only of such Owner but also for the benefi t
of any Permittee of such Owner’s Parcel.

ARTICLE 4

PAYME NT OF ASSESSMENTS, DISPUTES AND LIENS

4.1 Purpose of Assessments. The Assessments l evied by the Associ ation shall be used exclusively for
the purpose of funding the operating expenses of the Associ ation and for any other purpose determined by the Board
to benefit the P roperty. In parti cul ar, such Assessments may be utili zed for, but shall not be limited to, the
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enforcement of the Declaration; maintenance of the Property; performance of landscaping activities on the Property;
payment of fees and expenses of service providers a set forth in Section 2.5 hereof; payment of premiums for
directors and officers liability insurance and such other insurance coverage as the Board shall det ermine to be
reasonably necessary; erection, maintenance and repai r of entrance signs to the Property; enforcement of parking
restri ctions; erection, maintenance and repai r of parking signs, st reet signs, directional signs and other P roperty
identi fi cation signs; maint enance and cleaning of Roads (including esplanades) within or abutting the P roperty;
lighting of street, roads and medians within or adjacent to the Property; general upkeep of the Property; and any
other it ems of expense as may be deemed by the Board of the Associ ation, in its discretion, to be necessary and
desirabl e for the general benefit of the Property.

4.2 Annual Assessments. Each Owner of a Parcel or any part thereof, by acceptance of a deed
therefore, whether or not it shall be so expressed in such deed, is deemed to covenant and agree to pay to the
Associ ation annual assessments or charges (the “ Annual Assessments”) to be established and collected as
hereinaft er provided; provided, however, in no event shall the City be requi red to pay such Annual Assessments.

4.3 Maximum Assessments. The amount of the Annual Assessments shall be determined by majorit y
vote of the Associ ation, it being intended that the Associ ation will gather input from all Members and the City in
order to each year fix the Annual Assessments at an amount which approximates the costs and expenditures of the
Associ ation for the purposes herein speci fied.

4.4 Speci al Assessments. In addition to the Annual Assessments, the Board may levy special
assessments (the “ Special Assessments”) for emergency purposes and any other purpose det ermined by the Board to
benefit the Property but requiring funds exceeding those avail able from the Annual Assessments; provided,
however, in no event shall the City be requi red to pay such Special Assessments. Any Special Assessments must be
approved by two-thi rds (2/3rds) of the vote of Members voting in person or by proxy at a meeting of the Owners
duly call ed for such purpose as hereinaft er provided. For all purposes of this Declaration, the t erm “ Assessment”
shall mean the Annual Assessment and any Special Assessments.

4.5 Rates of Assessment. Assessments on all Parcels within the P roperty shall be fixed at uni form
rat es.

4.6 Notice and Quorum. Written notice of any meeting call ed for the purpose of increasing the
Annual Assessment or for approving any Special Assessment shall be sent to all Owners not less than ten (10) days
or more than thirty (30) days in advance of the meeting. At such call ed meeting, the presence of Owners or o f
proxies entitled to cast fi fty percent (50%) of all the votes of the Members shall constitut e a quorum. If the required
quorum is not present, another meeting may be called subject to the same notice requirement, and the required
quorum at the subsequent meeting shall be one-hal f (1/2) of the requi red quorum at the preceding meeting, provided
that no such subsequent meeting shall be held more than sixty (60) days following the preceding meeting.

4.7 Date of Commencement of Annual Assessments. The Annual Assessments provided for herein
shall commence on January 1, 2009, and the Annual Assessments for 2009 shall become due and payable on that
date. The Annual Assessments for each year thereafter shall become due and payable as provided herein below.

4.8 Payment of Assessments. Except as otherwise herein provided to the contrary, Assessments shal l
be paid by the Owner of each Parcel to the Association in Nassau Bay, Harris County, Texas. Annual Assessment s
shall be due and payable annually in advance on or before the 1st day of January of each year commencing with the
date of commencement thereof as provided above. Special Assessments shall be due and payable when designat ed
at the meeting of Owners approving the Special Assessment. Except for the City, each Owner shall be personally
liable for the payment of all Assessments (and other charges set forth in this Declaration) which accrue during the
time said Owner holds title to a P arcel and the foreclosure (by trust ee’s sale pursuant to power of sale under a deed
of trust, deed in li eu thereof or otherwise) under any mortgage, vendor’s lien or deed of t rust covering any parcel or
any portion thereof shall not extinguish or affect in any manner the personal liability for the payment thereof. Any
payment of an Annual Assessment not received by the Associ ation on or before the 15th day of January of each year
shall be delinquent and any payment of a Special Assessment not paid within fi ft een (15) days aft er its designat ed
due date shall be delinquent. Such Assessments and other charges and the obligation of each Owner (except for the
City) to pay same shall constitute a covenant running with the title to each Parcel.
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4.9 Establishment of Liens. Any and all Assessments made by the Associ ation in accordance with the
provisions of this Declaration, together with int erest thereon at the l esser of twelve percent (12%) per annum or the
highest non-usurious rate allowed by Law, any “ Late Charge” (as hereinaft er defined), and the costs of collection
(including without limitation court costs and reasonable attorneys’ fees) (all of the foregoing sometimes hereinaft er
collectively referred to as “ Lien Costs”), shall become the personal obligation of the Owner of each such P arcel
assessed.

(a) Late Charge. The Association may, at its option, in order to defray additional
administrative costs, require the delinquent Owner to pay a late charge of five percent (5%) of the amount
of the delinquent assessment or portion thereof (“ Late Charge”).

(b) Notice of Lien. The Lien Costs shall become a charge and continuing lien (“ Lien”)
against the P arcel (s) only from and after the time of the recordation in the R eal Property R ecords of Harris
County, Texas (the “ Real Property R ecords”) of a writt en acknowledged stat ement (“ Notice of Lien”) by
the Association setting forth the amount due to the Association as of the dat e the st atement is signed, the
legal description of the P arcel against which the Lien is charged and the record Owner thereof. A copy o f
the Notice of Lien shall be mail ed to the Owner in the manner provided for giving notice as set forth in
Section 8.13.

(c) Release of Lien. Upon full payment of all sums secured by such Lien or other
satis faction thereof, the Associ ation shall cause to be recorded a Notice of Satis faction and Release of Lien
(“ Notice of Release”) st ating the satis faction and release of the amount cl aimed. The Associ ation may
demand from the applicabl e Owner payment of a reasonable fee to be determined by the Association, to
cover the cost of preparing and recording the Noti ce of Release prior to recording same. Any purchaser
who has acted in good faith and extended value may rely upon the Notice of R elease as conclusive
evidence or the full satis faction of the sum stat ed in the Noti ce of Lien.

4.10 Subordination of Liens. All Liens shall be subordinat e to the lien of mortgages (meaning any
recorded mortgage) made in good faith and for value and recorded prior to the dat e on which the Notice of Lien i s
recorded (and not for the benefit of an affiliat e of the defaulting Owner) and all t axes, bonds, assessments or other
levies which by Law would be superior.

4.11 Enforcement of Liens. If any Assessment or installment thereof remains delinquent beyond it s
due date, the Association or Declarant may noti fy the delinquent Owner as to the default (“ Notice of Default ”).

(a) Notice Contents. The Notice of Default shall stat e: (i) t hat the Assessment or an
installment thereof is delinquent; (ii) all actions necessary to cure the default; (iii) a date not less than
fi fteen (15) days from the date the Assessment or inst allment thereof was due by which such default must
be cured; and (iv) that the failure to cure the default on or before the dat e speci fi ed in the notice may result
in the Associ ation invoking one or the remedies hereinafter provided.

(b) Interest. In the event any Owner fails to pay an Assessment or installment thereof within
fi fteen (15) days aft er the same becomes due, such Assessment or installment shall bear interest from its
due date at the highest non-usurious rate allowable by Law.

(c) Remedies. The Associ ation shall have any and all of the following remedies to the extent
permitt ed by Law, which remedies are in addition to all other remedies avail abl e to the Association.

(i) To accel erate, i f applicabl e, the entire amount of any Assessment due to be paid
in installments.

(ii) To advance, on behal f of the Owner(s ) in default, funds to accomplish the needs
of the Associ ation up to and including the full amount for which such Owner(s) is liabl e to the
Associ ation. Monies so advanced, together with interest at the l esser of twelve percent (12%) per
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annum or the highest non-usurious rate, any Late Charge, and all costs of collection thereo f
(including without limitation actual attorneys’ fees), may thereupon be coll ect ed by the
Associ ation and such advance by the Association shall not waive the default.

(iii) To file an action to foreclose its Lien at any time aft er the effective dat e thereo f
in the manner provided for the foreclosure of mortgages under applicable Law. The Association
shall have the right to purchase such Parcel at any foreclosure sal e, and to ret ain, lease, mortgage
or convey the same.

(iv) To file an action against the Owner to coll ect the delinquent reimbursement o f
Assessments, without waiving any lien rights or rights of foreclosure.

4.12 Remedies. In the event of a breach of this Declaration, the Associ ation, the Declarant and/or the
City shall have the exclusive right to enforce this Declaration and may maint ain an action for speci fic performance
against the breaching Owner(s ) who allegedly breached the provisions of this Declaration. No objection to the form
of action in any proceeding for speci fi c performance of this Declaration shall be raised by any breaching Owner.

4.13 Notice by Owner. If an Owner is alleging a breach of the Declaration, such Owner shall noti fy
both the Association and Declarant in writing of such alleged breach.

4.14 Records. The Association shall maint ain a record of Assessments for inspection upon reasonable
notice by any Owner. Each Owner shall pay its Prorat a Share of the costs and expenses incurred by the Associ ation
in connection with the maint enance of such records.

ARTICLE 5

LAND USE CLASSIFICATIONS AND RESTRICTIONS

5.1 Permitted Uses. Each Owner covenants to use and/or cause its P arcel to be used only in
accordance with the covenants, conditions and restrictions set forth in this Declaration. The uses set forth on Exhibi t
D shall not be permitt ed without the prior writt en consent of Declarant. In addition, the Property shall not be used
for any purpose that does not comply with applicable Laws and the approved PUD Plan.

(a) Parcel A. For so long as this Declaration remains in effect, Parcel A may be used solely
for the purpose of constructing and operating thereon and therefrom a multi-l evel offi ce building with an
adjacent multi -level parking garage, including incidental amenity space utilized in connection with the
operation of such offi ce building (coll ectively, the “ Office Building”).

(b) Parcel B. For so long as this Declaration remains in effect, Parcel B may be used solely
for the purpose of constructing and operating thereon and therefrom (i) a conference center with an
integrated multi-level parking garage, including incidental office and/or amenity space utilized in
connection with the operation of such conference center (collectively, the “ Conference Center; and (ii) a
building to be designat ed as the Nassau B ay City Hall Building, including incidental offi ce and/or amenity
space utilized in connection with the operation of such building (coll ectively, the “ City Hall Building”).

(c) Parcel C. For so long as this Declaration remains in effect, Parcel C may be used solely
for the purpose of constructing and operating thereon and therefrom a multi-l evel hotel, designated and
operat ed for the primary purpose of providing overnight lodging facilities to the general public for
compensation, including incidental office, the rel ated parking st ructure or st ructures and all rel ated utilities
and amenities together with banquet rooms, meeting rooms and/or amenity space and/or retail utilized in
connection with the operation of a full-servi ce hotel (collectively, the “ Hotel”).

(d) Parcel D. For so long as this Declaration remains in effect, Parcel D may be used solely
for the purpose of const ructing and operating thereon and therefrom a multi-family residential building
with an internal multi-l evel parking garage, including incidental offi ce and/or amenity space utili zed in
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connection with the operation of such residential multi-family building (collectively, the “ Apartment
Building”).

(e) Parcels E – H. For so long as this Declaration remains in effect, the uses for Parcel E,
Parcel F, Parcel G and Parcel H must conform to the uses defined in the approved PUD Plan.

5.2 Construction. During construction on a Parcel, an Owner may use its Parcel as a temporary
staging area for such construction, subject to the prior written approval of the Committee.

ARTICLE 6

MAINTENANCE

6.1 Maintenance by Owners. The Owners shall have the responsibility of keeping the Improvement s
and landscaping locat ed on the P arcels (including, without limitation, the portion(s ) of the P arcels which are within
public or privat e easement (s) or setback areas) in a well-maint ained, safe, cl ean and attractive condition at all times
(such maint enance standards are set forth in Appendix C of the Development Guidelines). Owner’s maint enance
obligation shall include, but not be limited to: the maint enance of all visibl e exterior surfaces of all buildings and
other Improvements; the prompt removal of all paper, debris, refuse and dead and diseased t rees and plantings from
all areas of the Parcels; the repair, repl acement, cl eaning of all parking lots, sidewalks and other hard surface areas
locat ed on each Parcel; the repair and maintenance of broken bumper stops and/or curbing on each P arcel; t he
maintenance and clearing of drainage inl ets, storm sewers and any surface and subsurface drainage facilities locat ed
on each Parcel, so as to remain cl ear of debris and enable the proper flow of water; rel amping of all signs and
lighting fixtures locat ed on each P arcel; t he mowing, watering, fertili zing, weeding, repl anting and replacing of al l
landscaping locat ed on each Parcel; the repai r, replacement and cleaning, during const ruction of Improvements on
the Parcels, consist ent cl eaning of dirt, construction debris and other construction rel ated refuse from streets and
storm drains and inl ets.

6.2 Maintenance by the City. The City and/or Management Dist rict shall maintain the Common
Public Areas and any other designated areas (espl anades in abutting streets), in a well-maint ained, safe, clean and
attractive condition at all times (such maint enance st andards are set forth in Appendix C of the Development
Guidelines).

6.3 Maintenance of Common Retail Areas. The Retail Associ ation shall maintain the Common Retai l
Areas in a well -maint ained, safe, clean and attractive condition at all times (such maintenance standards are set forth
in Appendix C of the Development Guidelines).

6.4 Right of Association to Perform Work. In the event of default on the part of the Owner in
observing any of the requirements set out in Section 6.1 of this Declaration, the Association or its agents or
assignees (including, without limitation, the C ommittee) shall have the right and an easement to enter upon the
Parcels, without li ability to such Owner (or any tenant, invit ee, customer or licensee of Owner) for t respass or
otherwise, and cause to be done any work or any other act necessary to secure compliance with this Declaration and
may charge such Owner for the reasonable costs of any such work or act. As a condition precedent to exercising the
rights given to the Association under this Section 6.4, the Association shall give the Owner writt en notice speci fying
with particul arity the nature of the work or act which the Association considers necessary, and such Owner shal l
have a period of thirty (30) days after receipt of such written noti ce within which to commence such work or act.
The cost of any such work or act performed by the Associ ation shall be assessed against such Owner’s property
upon which such work or act is done. Each Owner shall be deemed to have agreed to pay for any such work or act
performed by the Associ ation within t en (10) days aft er receipt of a stat ement covering such work. Any such
amounts due shall be the personal obligation of said Owner, together with int erest thereon accrued at the maximum
lawful rate from the due date hereunder until paid and the reasonable costs, fees and expenses (including reasonable
attorney’s fees), incurred in connection with collection of such amounts, and shall be coll ectibl e by the Associ ation
in an appropri ate action at l aw or in equity. Further, any amount which shall become owing to the Associ ation
under the terms of this Section 6.4 (including, without limit ation, interest as herein provided and the reasonable



HODB01 24645753. 6 11

costs, fees and expenses incurred in connection with collection of such amounts ) shall constitute and be secured by a
valid and subsisting li en, hereby creat ed, imposed and fixed, and which shall exist upon and against the P arcels and
all Improvements thereon, for the benefit of the Association, its successors and assigns, which li en may be
foreclosed in a like manner as an action to foreclose the lien of a mortgage or deed of t rust on real property;
provided, however, the lien hereby creat ed shall be subordinat e and inferior to (i ) all liens for t axes or special
assessments levied by the City, County, and State governments, or any politi cal subdivision or speci al district
thereof, and (ii ) all liens securing amounts due or to become due under any mortgage, vendor’s lien, or deed of trus t
fil ed for record prior to the dat e payment of any such charges or assessments become due and payable.

6.5 Right of City to Perform Work. In the event of default on the part of the Association in observing
any of the requirements set out in Section 6.4 of this Declaration, the City or its agents or assignees shall have the
right and an easement to enter upon the P arcels, without liability to such Owner (or any tenant, invitee, customer or
licensee of Owner) for trespass or otherwise, and cause to be done any work or any other act necessary to secure
compli ance with this Declaration and may charge such Owner for the reasonable costs of any such work or act. As a
condition precedent to exercising the rights given to the City under this Section 6.5, the City shall give the defaulting
Owner, including all other Owners of Parcels, written notice speci fying with particul arity the nature of the work or
act which the City considers necessary (the “ First Cure Notice”), and such Owner shall have a period of thi rty (30)
days aft er receipt of the First C ure Notice within which to commence such work or act. If the Owner fails to
commence the necessary work within such thi rty-day period, then the City shall give the defaulting Owner,
including all other Owners of P arcels, a second written notice speci fying with parti cul arity the nature of the work or
act which the City considers necessary (the “ Second Cure Notice”), and such Owner shall have a period of fi fteen
(15) days after receipt of the S econd Cure Notice within which to commence such work or act. The cost of any such
work or act performed by the City shall be assessed against such Owner’s property upon which such work or act i s
done. Each Owner shall be deemed to have agreed to pay for any such work or act performed by the City within ten
(10) days aft er receipt of a stat ement covering such work. Any such amounts due shall be the personal obligation o f
said Owner, together with int erest thereon accrued at the maximum lawful rate from the due date hereunder until
paid and the reasonable costs, fees and expenses (including reasonable attorney’s fees), incurred in connection with
collection of such amounts, and shall be collectible by the City in an appropri ate action at law or in equity; provided,
however, the City shall not have the right to sue the Owner for damages in connection with the work performed by
the City or the costs, fees and expenses incurred in connection with coll ection of such amounts. Further, any
amount which shall become owing to the City under the terms of this S ection 6.5 (including, without limitation,
interest as herein provided and the reasonable costs, fees and expenses incurred in connection with coll ection o f
such amounts ) shall constitut e and be secured by a valid and subsisting lien, hereby creat ed, imposed and fixed, and
which shall exist upon and against the Parcels and all Improvements thereon, for the benefit of the City, its
successors and assigns.

ARTICLE 7

ARCHITECT URAL CONT ROL

7.1 Architectural Review. All const ruction, landscaping, Improvements and development on any
Parcel shall be subject to the prior writt en approval of the Committ ee formed and constitut ed as provided in
Section 7.2 below. No Improvements shall be commenced, erect ed, constructed, placed or maintained upon any
Parcel, nor shall any exterior addition to or change or alteration thereto be made, without the prior writt en approval
of the Committee, obtained in the manner set forth in Section 7.5 below. The provisions of this Arti cle 7 do not
apply to the design, construction, renovation, alteration, repair or refurbishment of the int erior of the Improvement s
on any Parcel.

7.2 Committee Membership. The Archit ectural R eview Committee (the “ Committee”) shall be
initially composed of five (5) members. Such five members shall include (i) Declarant, (ii) three (3) members
designated by Declarant (one (1) of such three (3) members shall be an AIA architect), and (iii) one (1) member
designated by the City. Declarant may designat e or appoint a successor member or designate a representative or
representatives to act for it. The term “ Committee” as used herein shall refer to Declarant, its successors as provided
herein or its assignee as permitted herein, or the Committee’s designated representative(s). In the event of death,
dissolution, or resignation of any member or members of the Committee, the remaining member or members (i f any)
shall appoint successor member or members, and until such successor member or members shall have been so
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appoint ed, the remaining member or members shall have full right, authority and power to carry out the functions o f
the Committee as provided herein, or to designat e a representative with like right, authority and power. In no event
shall any member of the Committ ee have any liability for any error of judgment or action t aken by such Committ ee
or otherwise be responsibl e or accountable under any circumstances for any action or inaction of the Committee so
long as such member is acting in good faith. The Declarant has the right to remove any Committee member
designated by it with or without cause. The City may change its designated member on the Committee by providing
written notice to the Committee and Declarant. Neither Declarant nor any other members of the Committ ee shall be
entitled to any compensation for services performed pursuant to this Declaration

7.3 Duties and Powers. As provided for in this Declaration, the purpose of the Committee is to prot ect
the environmental and architectural int egrity of the Property in accordance with the provisions of this Declaration.
Any and all Improvements on the Property should be in accordance with the Development Guidelines and approved
PUD Plan. No building, fence, wall, or other st ructure or improvement of any nature shall be placed, constructed,
erect ed, or maintained on any Parcel, nor shall any exterior addition to or change or alt eration therein be made, until
the plans and speci fi cations for the same shall have been submitt ed to and approved in writing by the Committ ee in
accordance with the Development Guidelines. The Committ ee is not authori zed to amend the Development
Guidelines. The Development Guidelines shall only be amended by the Associ ation upon recommendation by the
Committee. The Committee shall not recommend changes to the Development Guidelines that are in violation o f
the approved PUD Plan.

7.4 Submissions to Committee. To secure the approval of the Committee required in this Articl e 7,
the Owner shall deliver to the Committ ee, in form and subst ance reasonably satis factory to the Committee, the
Preliminary Plans and Final Const ruction Plans (defined below). The Preliminary Plans and Final C onstruction
Plans shall be coll ectively referred to hereinafter as, the “ Plans.” A pre-pl anning discussion with the Committee i s
recommended to highlight any speci fi c sensitivity that may exist. All building and site design must adhere to the
approved PUD Plan. The approval process may include referral to a quali fi ed outside consult ant. The Associ ation
shall be entitled to charge a reasonable fee for submission and review of such Plans.

7.5 Preliminary Plan Approval. The builder/developer is required to submit the following preliminary
information when avail able:

(a) Floor plans

(b) Exterior building elevations

(c) Site plan

(d) Site size (acreage)

(e) Existing improvements on site (utilities, fencing)

(f) Percentage of site devoted to open space

(g) Existing vegetation locations within proposed setbacks or reserves that may be impacted
by land use, driveway or services access parking lots, or median cuts.

(h) Building(s) location and size (square footage)

(i) Building and parking setbacks/dimensions

(j) Parking lot(s ) configuration, ration and capacity

(k) Servi ce area(s), trash receptacle, and mechanical equipment locations (with screening
method)
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(l) Proposed fencing and/or screening walls

(m) Satellite/ antenna dish location (with screening method)

(n) Proposed signage location(s)

(o) A note outlining the builder/developer’s understanding of maint enance and irrigation
boundari es for the site where site adjoins an existing maintained landscape setback.

Plans should be drawn in a format typically produced by a registered professional architect. The
builder/developer may wish to submit a rendering or sketch of exterior building appearance as a
supplement to this submittal.

Committee approval of Preliminary Plans does not constitute Committee acceptance of the Final
Construction Plans or approval to begin const ruction. All information required in the Final
Construction Plan Approval must be submitted and approved in writing prior to any const ruction.
The Committee may convene and act on special occasions in an effort to accommodate unusual
situations where justi fied. These procedures are part of the overall effort to insure that an
acceptabl e quality l evel is att ained without the necessity of imposing undue, cumbersome
regulation.

7.6 Final Const ruction Plan Approval. Upon completion and approval of P reliminary Plans, the
builder/developer shall submit Final Construction Plans. The submittal should include the following:

(a) Site Plan

(b) Utility layouts on site (approval(s) by appropri ate agencies required)

(c) Landscape plans and tree preservation plan

(d) Exterior lighting plans (including photo meters det ails)

(e) Signage plans and elevation(s) (temporary and permanent locations)

(f) Architectural el evations (all sides)

(g) Exterior materi al and color samples

(h) The Owner’s const ruction contact and fi eld superintendent’s name and telephone number

It is recommended that the builder/developer engage a regist ered professional architect, landscape
architect, and engineer for the preparation of the project pl ans, speci fi cations, and construction
administration servi ces.

7.7 Committee Approval. The Committee shall noti fy Owner in writing whether the Final
Construction Plans are approved or disapproved within thi rty (30) days aft er the C ommittee’s receipt of a complet e
and legible copy of all requested it ems. Any such disapproval shall set forth the speci fic reason or reasons for such
disapproval. Should the Committ ee fail to approve or disapprove the Final Construction Plans in writing within
such thirty (30) day period, then the Committee shall be deemed to have approved the Final Construction Plans. No
construction of the Improvements provided for in the Final Construction Plans shall be commenced until the
expiration of the aforementioned thi rty (30) day period or the receipt of the Committ ee’s writt en approval of the
Final Construction Plans for such Improvements, whichever shall first occur. If the Committee shall disapprove any
part of the Final Const ruction Plans, the Owner may revise the Final Const ruction Plans to incorporate such changes
and may deliver the revised Final Construction Plans to the Committee and the Committ ee shall have fi ft een (15)
business days within which to review such revised Final Construction Plans to determine Owner’s compliance with
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the Committee’s requested changes. Should the Committee fail to advise Owner in writing of whether or not the
revised Final Const ruction Plans are in compliance with the suggested changes within the fi fteen (15) business day
period, then the Committee shall be deemed to have approved the Final Construction Plans. Owner shall secure the
approval of the Committ ee to any materi al change or revision in approved Final Construction Plans in the manner
provided in this Section 7 for the approval of Final Construction Plans. No construction of the Improvement s
provided for in the Plans shall be commenced until the Owner has received the Committee’s writt en approval of the
Plans.

7.8 Compliance with PUD Plan. All components of building and sit e design must adhere to the local
codes having jurisdi ction. Proj ects in the City of Nassau Bay must adhere to the City of Nassau P UD Plan, and/or
any other applicable codes, statutes, regulations or ordinances. The builder/developer is responsible for obtaining al l
local county Flood Control approvals. The builder/developer will also be responsibl e for determining the nature o f
restri ctions associat ed with pipeline or utility easements which may be locat ed on the sit e. The Committee will not
be responsibl e for the interpretation of any building codes or ordinances. Committee approval of submitt ed plans
does not constitute compliance with any governmental codes, ordinances or regulations, nor does Committ ee
approval rel ease the builder/developer from the responsibility of compliance with all codes, ordinances, or
regulations in effect.

7.9 EPA Compliance. The builder/developer is responsibl e for abiding by all Non-Point Discharge
Elimination Syst em (NPDES ) regulations as promulgat ed by EPA in S eptember 1992. Additional Guidance has
been issued by the City of Nassau Bay and Harris County. To this effort, the builder/developer must prepare a
Pollution Prevention Plan (PPP) for the construction site, including an erosion and sedimentation control plan for the
site which must be included in the construction drawings. The builder/developer is also responsibl e for submitting a
Notice of Intent (NOI) to EPA for compli ance with EPA’s General P ermit. Declarant ret ains the right, but not the
obligation, to request a copy of the builder/developer PPP and to make on-sit e inspection and reasonable changes to
ensure adequate erosion prot ection.

7.10 Commencement of Construction. No construction may commence until plans have been approved
by the Committ ee or its assignee consultant. The Committ ee and the City reserve the right to enforce compli ance
with the approved plans by legal means as necessary.

7.11 Variances. The Committ ee is grant ed the authority, in its sol e and absolut e discretion, to permit,
consent to or approve a vari ance from the speci fi c requi rements or effect of any parti cular restri ction or covenant
contained herein, subject to compliance with the approved PUD Plan and the guidelines set forth in the
Development Guidelines. The Committee may requi re the submission to it of such documents and items (including,
as examples but without limitation, written request for and a description of the variance requested and Plans
refl ecting such variance), as it shall deem appropri ate, in connection with its consideration of a request for a
vari ance. If the Committ ee shall approve such request for a vari ance, the Committee shall evidence such approval,
and grant its permission for such vari ance, only by writt en inst rument in recordable form, addressed to the Owner,
describing the applicable covenant(s ) and the particular variance requested, and signed by Declarant or a majority o f
the then members of the Committee.

7.12 Decision and S cope of Review. The decision of the C ommittee shall be final, conclusive and
binding upon the applicant. Neither the Committee nor any of its members shall be liable in damages or otherwise
to anyone submitting the Plans for approval, or to any Owner by reason of mist ake of judgment, negligence,
omissions or errors, arising out of or in connection with the approval or disapproval, or failure to approve or
disapprove, the Plans. The Committee may rej ect Plans for any reason relat ed to the planned development of the
Property, including without limitation, purely aesthetic reasons. The Committee may adopt design and architectural
standards from time to time, which shall be consistently appli ed to the development of the Property and approval o f
the Plans from and aft er the dat e adopted. The initi al design and archit ectural standards are avail abl e upon written
request to the Committ ee. Further, no person exercising any prerogative of approval or disapproval by the
Committee shall incur any liability by reason of the good faith exercise thereof.

7.13 Completion of Construction. Construction of the Improvements on a Parcel shall commence
within six (6) months of the date the Owner receives the Committee’s writt en approval of the Final Construction
Plans for such Improvements, as set forth in the Development Guidelines. If the Owner fails to commence
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construction of the Improvements within such six-month period, the Committ ee’s Approval of the Final
Construction Plans shall terminat e and be null and void, and the Owner shall be required to resubmit the Plans in
accordance with the procedures set forth in the Development Guidelines.

7.14 Damage to Improvements. In the event any Improvement is damaged or destroyed by any
casualty, Owner shall, as promptly as is reasonably practical, (i) repai r and/or reconstruct such Improvement in
accordance with this Declaration, or (ii) level such Improvement, remove the debris and keep the Parcel neat,
orderly and well-maint ained and covered with either planted grass, one inch (1") of asphalti c concrete, a dust cap,
decomposed granit e or other appropriat e ground cover reasonably approved by the Committ ee until subsequently
improved, provided that no such prot ective covering shall increase the drainage burden on other Parcels of the
Property.

ARTICLE 8

MISCELL ANEOUS

8.1 Covenants Running with the Land. All benefits and burdens of this Declaration shall be deemed
to be covenants that run with the l and. Upon the sale and conveyance by Owner of its enti re right, title and interes t
in its Parcel, such party shall be released from its obligations under this Declaration arising subsequent to the
effective dat e of such sal e and conveyance other than those obligations arising from any default by such party in the
performance of any provision of this Declaration prior to such sal e and conveyance.

8.2 Injunctive R elief. Each party hereto stipulat es and acknowledges that the existence of any breach
or threat ened breach of any covenant, duty, obligation or restriction of or on such party (the “ Defaulting P arty”)
herein contained would constitute a severe impediment to the ability of the other party hereto (the “ Non-Defaulting
Party”) to receive the benefits contemplated by this Declaration; that the exist ence of such breach or threatened
breach will cause irreparable damage to the Non-Defaulting Party for which there would not be an adequate remedy
at l aw and for which no other equit abl e remedy would be adequate or availabl e. Accordingly, the Non-Defaulting
Party shall be entitled to enjoin any such breach or threat ened breach without the necessity of proving the
inadequacy of any legal remedy or irreparable harm. The remedies of the Non-Defaulting Party hereunder shall be
deemed cumulative and no remedy of Non-Defaulting Party, whether or not exercised by the Non-Defaulting Party,
shall be deemed to be in exclusion of any other; it being the intention of the parties hereto that the Non-Defaulting
Party shall be entitl ed to all remedies avail able at law or in equity (subject, however, to the provisions of S ection 8. 7
below).

8.3 Incorporation of Documents. Any and all deeds conveying a Parcel or any other portion thereof,
shall be conclusively presumed to have incorporat ed therein all of the terms and conditions of this Declaration.
Whether the incorporation of the terms and conditions of this Declaration is speci fi cally set forth by reference in
such deed, acceptance by the grantees of such a deed shall be deemed to be acceptance by such grantee of all of the
terms and conditions of this Declaration.

8.4 Invalidity and W aiver. If any portion of this Declaration is held invalid or inoperative, then so far
as is reasonable and possible the remainder of this Declaration shall be deemed valid and operative, and effect shal l
be given to the int ent mani fest ed by the portion held invalid or inoperative. The failure by either party to enforce
against the other any term or provision of this Declaration shall not be deemed to be a waiver of such party’s right to
enforce against the other party the same or any other such term or provision in the future.

8.5 Governing Law. This Declaration shall be governed by and const rued in accordance with the l aws
of the State of Texas.

8.6 Force Majeure. If either party hereto shall be delayed or prevented from the performance of any
act required hereunder by reason of acts of God, strikes, lockouts, l abor troubles, inability to secure materi als,
restri ctive governmental laws or regulations or other cause without fault and beyond the control of the party
obligat ed (financial inability excepted), performance of such acts shall be excused for the period of the del ay and the
period for the performance of any such acts shall be extended for a period equivalent to the period of such delay.



HODB01 24645753. 6 16

8.7 Limitation of Liability. Notwithst anding anything to the cont rary in this Declaration, under no
circumstances shall any obligation or liability be personally binding upon, nor shall resort for the enforcement
thereof be had to any other property of Declarant or any of its officers, di rectors, shareholders, partners, employees
or agents, regardless of whether such obligations or liabilities are in the nature of contract, tort or otherwise.

8.8 No Third Party Benefi ci ary. This Declaration is not intended to give or confer any benefits, rights,
privileges, cl aims actions, or remedies to any person or entity as a third party benefi ciary, decree, or otherwise.
Nothing herein contained shall be deemed to be a gi ft or dedication of any portion of the Property to the general
public or for the general public or for any public purpose whatsoever.

8.9 Annexation. Declarant shall have the right, from time to time, to add additional property to the
Property (the “ Annexed Property”). Upon such annexation, (i) the Annexed Property shall be owned, leased,
transferred, conveyed, demised, used, occupied and improved subject to the covenants, conditions, restri ctions and
easements in this Declaration; and (ii) the Owner(s ) of the Annexed Property will become Members of the
Associ ation pursuant to the terms of this Declaration.

8.10 Speci al Amendment. The Declarant may amend this Declaration/and or the Development
Guidelines unilat erally at any time and from time to time (i) to add additional land to the Property subject to this
Declaration; (ii) i f such amendment is necessary to bring any provision hereof into compliance with any appli cabl e
governmental statute, rule, or regulation, or judicial det ermination which shall be in conflict therewith; (iii) t o
correct errors in the Declaration or Development Guidelines; or (iv) to amend the P arcel Pl an rel ated to P arcel
division line locations, so long as such amendment is consistent with the PUD Plan. In furtherance of the foregoing,
a power coupled with an interest is hereby reserved and granted to the Declarant to make or consent to any such
amendment on behal f of each Owner. Each deed, mortgage, t rust deed, other evidence of obligation, or other
instrument affecting a P arcel and the acceptance thereof shall be deemed to be a grant and acknowledgment of, and
a consent to the reservation of, the power to the Declarant to make, execute and record such amendments. The right
and power to make such amendments hereunder shall terminat e at such time as Declarant no longer holds or control s
the title to any portion of the Property. Declarant shall provide writt en notice to the City prior to any special
amendment to the Declaration.

8.11 Amendment in General. Subject to the provisions in S ection 8.10, the provisions of thi s
Declaration may be amended, modi fi ed, enl arged, terminat ed, or otherwise changed in whole or in part by Declarant
at any time so long as Declarant holds or cont rols fee title to any portion of the Property and, thereaft er, by approval
of at least two-thirds (2/3rds) of the vote of Members. Declarant shall provide written notice to the City prior to any
amendment to the Declaration.

8.12 Attorneys’ Fees. Should any Owner or Declarant employ attorneys to enforce any of the
provisions hereof, the party against whom any final judgment is ent ered agrees to pay the prevailing party al l
reasonable costs, charges, and expenses, including attorneys’ fees, expended or incurred in connection therewith.

8.13 Notices. All noti ces required or permitted hereunder shall be in writing. Any such noti ces shal l
be either (a) sent by overnight delivery using a nationally recognized overnight couri er, in which case noti ce shall be
deemed delivered one business day aft er deposit with such courier, (b) sent Unit ed Stat es Postal S ervi ce, return
receipt requested, in which case notice shall be deemed delivered on the dat e indicat ed on the receipt or (c) sent by
personal delivery, in which case notice shall be deemed delivered upon receipt, to the following addresses:

[DEC LAR ANT ENTITY]
c/o Gri ffin Partners
5151 San Felipe, Suite 1300
Houston, Texas 77056
Attn: Fred Gri ffi n

with a copy to:

City of Nassau Bay
1800 NAS A Parkway
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Nassau Bay, Texas 77058
Attn: John Kennedy, City Manager

with a copy to:

Mayer Brown LLP
700 Louisiana Street, Suite 340
Houston, Texas 77002
Attn. Ronald M. Shoss

8.14 Waiver of Jury Trial. To the extent permitted by applicable l aw, the parties hereby waive any
right to trial by jury in any legal proceeding arising our of or relating to this Declaration.

8.15 Breach Shall Not Permit Termination. No breach of this Declaration shall entitle any Owner to
cancel, rescind or otherwise terminat e this Declaration, but such limitation shall not affect, in any manner, any other
rights or remedies which the Owners may have hereunder by reason of any breach of this Declaration.

8.16 No P artnership. Neither anything contained in this Declaration nor any acts of the Owners shal l
be deemed or construed by Owners, or any of them or by any person other than an Owner, to creat e the rel ationship
of principal and agent, or of partnership, or of joint venture, or of any associ ation between any of the Owners.

8.17 Estoppel Certi ficat e. Each Owner and the Declarant shall on not less than thirty (30) days’ prior
written request, shall execute, acknowledge and deliver to the party making such request a stat ement in writing
stating whether or not to its knowledge, a particular Owner is in default as to its P arcel under the provisions of thi s
Declaration. Any such certi fi cat e delivered pursuant to this Section 8.14 may be relied on by any prospective
purchaser or mortgagee of the Parcel, but reliance on such certi fi cat e may not extend to any default not involving the
payment of Assessments of which the signer had no actual knowledge.

8.18 Term. This Declaration shall run with the land and contain and remain in full force an effect for a
period of forty (40) years beginning as of the dat e of execution of this Declaration, and shall automatically be
extended thereaft er for successive periods of t en (10) years each, unless an instrument executed by the Declarant (so
long as Declarant holds fee title to any portion of the Property) and two-thi rds (2/3rds) of all Members t erminating
this Declaration has been recorded in the Real Property Records.

8.19 Assignment of Declarant’s Rights. The Declarant may at any time, and shall in the event
Declarant no longer holds fee title to any portion of the Property, assign its rights and obligations under thi s
Declaration to any Owner. Alternatively, the Declarant may assign its ri ghts and obligations under this Declaration
to the Associ ation, in which the Owners shall have rights, privileges and obligations consist ent with this Declaration.
Declarant shall provide written noti ce to the City prior to any such assignment.

8.20 No Oil, Gas or Mining Operations. No oil or natural gas drilling, oil or natural gas development,
or oil refining, quarrying or mining operations of any kind shall be conducted on the surface of any portion of the
Property; and no oil, natural gas or water wells, tanks, tunnels, mineral excavations or shafts, and no derricks or
other st ructures for use in boring for oil, natural gas, minerals or water shall be erected, maintained or permitted
(temporarily or otherwise) in or upon any portion of the surface of the Property.

8.21 Conflicting Provisions. In the event of a confli ct between the Declaration, Development
Agreement, approved PUD Plan, Development Guidelines, and the City of Nassau Bay zoning code and ordinances,
the most rest rictive provision shall control.

8.22 Further Assurances. Each of the parti es agrees to execute all such other further documents and
agreements as may be reasonably requested by the other party from time to time, either before or aft er the Effective
Date, in order to carry out the int ent of this Declaration and to confer the benefits int ended to be bestowed by thi s
Declaration. This provision shall survive the recordation of this Declaration.
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8.23 Counterparts. This Declaration may be executed in any number of counterparts, each of which,
when executed and delivered, shall be an original, but all counterparts shall together constitute one and the same
instrument.
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IN W ITNESS WHEREOF, this Declaration has been executed by the undersigned as of the day and year
fi rst above written.

[SIGNATURE BLOCK FOR GR IFFIN ENTITY]

By:
Name:
Title:

[ADD AC KNOWLEDGMENT]
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EXHIBIT 'C'

SCHEDULE OF PRORATA SHARE ALLOCATED TO EACH PARCEL

PARCEL SIZE PRORATA SHARE

Parcel 'A' 178,156 15.77%

Parcel 'B' N/A 0%

Parcel 'C' 122,354 10.83%

Parcel 'D' 209,428 18.54%

Parcel 'E' 122,877 10.88%

Parcel 'F' 135,550 12.00%

Parcel 'G' 184,874 16.37%

Parcel 'H' 176,247 15.60%

Parcel 'J' N/A 0%

TOTAL 1,129,486 100.00%

Note: These Parcel Sizes are subject to change.

Prorata Share percents change prorata to the total.
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EXHIBIT D

PROHIB ITED USES

1. Any publi c or private nuisance;

2. Any noise or sound that is objectionable due to intermittence, beep, frequency, shrillness or loudness,
except for security devices or sound making devices that are required by governmental authorities having
jurisdiction over the affect ed property;

3. Any ground vibration that is perceptibl e, without instruments, at any point along any exterior lot line, or
any radio, tel evision, microwave or electronic above-ground transmission disruptive beyond the boundari es
of such property;

4. Any fumes, obnoxious odors, smoke (except that normal cooking operations may be conducted in any food
preparation facility locat ed on such property), radiation, gases or vapors;

5. Any dust, dirt or ash in excessive quantiti es;

6. Any dangerous hazards (except that normal cooking operations may be conducted in any food preparation
facility locat ed on such property);

7. Any drilling or excavation for or removal of oil, gas, minerals, water or other subsurface substances;

8. Any chemical plant, refining, smelting, agri cultural, drilling or mining operation;

9. Any dumping, disposal, incineration or reduction of garbage or refuse, other than handling or reducing such
wast e i f produced on such property from authorized uses and i f handled in a reasonably cl ean and sanitary
manner;

10. A use for mobil e home park, trail er court, labor camp, junkyard or stockyard (except that this provision
shall not prohibit the t emporary use of const ruction trail ers during periods of const ruction, reconstruction or
maintenance);

11. A use, in whole or in part, for storing, dumping or disposing of garbage or refuse;

12. Any storage of commerci al trucks, buses, boats or trailers (except that this provision shall not prohibit the
temporary use of const ruction trail ers during periods of construction, reconstruction or maintenance);

13. A use, in whole or in part, as a used car sal es or storage lot, or as a place or location for the sale or storage
of used cars; or

14. A use for a so-call ed “ headshop”, free-st anding auto body shop, adult book store or adult movie house
which sells, exhibits or dist ributes pornographic materials, massage parlor, topl ess lounge or bar, any dry
cleaning plant or fl ea market.

15. Any tattoo parlors, dry cleaning plants (however this does not preclude a drop-off and pick-up dry cl eaning
facility), pawn shop, check cashing service (other than in conjunction with the operation of a traditional
branch bank), arcades, game rooms, pool halls or billiard parlors (provided that the foregoing will not
prohibit the ancillary, incidental operation of an arcade, game room or pool or billi ard area within any
Hotel Improvements ), beauty or barber colleges, funeral parlors or funeral homes, off-track betting parlors,
and any other uses that are prohibit ed under the appli cable zoning ordinance.


