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TERRACE BROOK HOMEOWNER ASSOCIATION, Il&gg.p orations Section

The undersigned natural person of the age of eighteen (18) years or more, 2 citizen of the State of
Texas, acting as the incorporator of a corporation under the Texas Non-Profit Corporation Act, hereby adopis
the following Articles of Incorporation for such Corporation:

ARTICLE L

The name of the corporation is Terrace Brook Homeowner Association, Inc. (hereinafier referred to as
the “Association”).

ARTICLE IL

The Corporation is a non-profit corporation.

i
Efi ARTICLE IIL
Y
:{1 f the Corporation's duration is perpetual.

ARTICLE IV.

) to that certain Declaration of Covenants, Conditions and Restrictions for
J Terrace Brook, duly recordeg lerk’s File No. X941667, in the Official Public Records of Real Property
E';) of Harris County, Texas vom time to time, the "Declaration"). All terms defined in the
':E‘ Declaration are used heré] aning, unless otherwise defined herein. The Association does not
i contemplate pecuniary gain or profit embers. The purpose or purposes for which the Association is
formed are: (a) to provide for th pthe values and amenities and the maintenance of the common
improvements of the Terrace Broo ntial project, being the land more fully described in the
Declaration and subdivided as one or mor race Brook, a subdivision in Harris County, Texas,
cords of Harris County, Texas, and any and all

other property that is accepted by the Associatio ith the terms of the Declaration (collectively,

the “Property”); (b) to exercise the powers of (i) ini stering and using the Comnmon Areas and
such other commuon areas and facilities (collectively, : roperties™), (i) administering and

enforcing the covenants, conditions and restrictions affectin
(ifi) collecting and disbursing the assessments and charges i )
more fully described in the Declaration; (c) to promote the commeh health, and welfare of the Members of the
Association; and (d) to perform the actions of the Association that quired or permitted by these Articles of
Incorporation of the Association, the Bylaws, and the Declaration. In fulfilling these p s, the Association
shall do the following:

A, Exercise all of the powers and privileges and perform al
Declaration as may be amended from time to time, the Declaration being in
set forth (but subject to any limitations as may be contained in the Declaration);

B. Operate without profit for the sole and exclusive benefit of its Membe:
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C. Have and exercise any and all powers, rights and privileges that may now or hereafter
be exercised by a corporation organized under the Non-Profit Corporation Act of the State of Texas.

ARTICLE V.

The street address of the initial registered office of the Association is 1601 Elm Street, Suite 300,
Dallas, Texas 75201, and the name of its initial registered agent at such address is Stephen L. Brown.

ARTICLE VL

The affairs of the Association shall be managed by the Board of Directors. The number of Directors of
the Association shall be fixed by the Bylaws of the Association but shall not be less than three (3). The
number of Directors constituting the initial Board of Directors of the Assaciation is three (3), and the names
and addresses of the persons who are to serve as the initial Directors are as follows:

Name Address
Stephen L. Brown 1601 Elm Street, Suite 300
Dallas, Texas 75201
Keith D, Martin 1601 Elm Sireet, Suite 300

Dallas, Texas 75201

James 8. Cornelius 1601 Elm Street, Suife 300
Dallas, Texas 75201

ARTICLE VIL

The Association shall indemnify any person who was, is, or is threaten
defendant or respondent in a proceeding (as hereinafter defined) b&gguse the person (i was a Director or
officer of the Association or (ii) while a Director or officer 8 iation, is or was serving at the request
of the Association as a trusiee, officer, partner, v }
functionary of another foreign or domesti
employee benefit plan, or other enterprise; «

venture, sole proprietorship, trust,
that a corporation may grant indemnification to

right shall be a contract rj ‘ incl > right to be paid by the Association expenses incurred in
defending any suc i of its final disposition to the maximum extent permitted under the
A the same exists or may hereafter be amended. If a claim for

cetpient of expenses hereunder is not paid in full by the Association within ninety (90)
m has been received by the Association, the claimant may at any time thercafter bring
¢ ation to recover the unpaid amount of the claim, and if successfitl in whole or in part, the
[ be entitled to be paid also the expenses of prosecuting such claim. 1t shall be a defense to any
on that such indemnification or advancement of costs of defense are not permitted under the Texas
_Profit Association Act, but the burden of proving such defense shall be on the Association. Neither the
failure of the Association (including its Board of Directors or any committes thereof, special legal counsel, or
members, if any) to have made its determination prior fo the commencement of such action that
indemnification of, or advancement of costs of defense to, the claimant is permissible in the circumstances nor
an actual determination by the Association (including its Board of Directors or any commiitee thereof, special
tegal counsel, or members, if any) that such indemnification or advancement is not permissible shall be a
defense to the action or create a presumption that such indemnification or advancement is not permissible. In
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of any person having a right of indemnification under the foregoing provisions, such
benefit of that person's heirs, executors, administrators, and personal representatives.
ve shall not be exclusive of any other right which any person may have or hereafter
bylaw, resolution of members, if any, or Directors, agreement, or otherwise. To the

acquire \
extent pe i hen applicable law, the grant of mandatory indemnification to any person pursuarnt to this
Article shall ceedings involving the negligence of such persons. The Association may

serson covered by the grant of mandatory indemnification contained aboveto such
y l]aw and may indemnify any other person to the fullest extent permitted by law.

maintain insurance on behalf of any person who is serving the Association
the Association) against any liability asserted against him and incurred by
out of his status as such a person, whether or not the Association would have
insi that liability under this Article or by statute. Notwithstanding the
ed pursuant to the provisions of this Article and no insurance may be
if such indemnification or maintenance of insurance would subject the
1bome oF bxcise tax under the Internal Revenue Code of the United States as in

Code”), including any tax asserted under Chapter 42 of the Code. As used
eatened, pending, or completed action, suit, or proceeding,
ative, or investigative, any appeal in such an action, suit, or
t could lead to such an action, suit, or proceeding.

additionall

the power to ind
foregoing, no person shall
mainiained on beha
Association or such pe
effect from time to time (the
herein, the term “proceeding” mean
whether civil, criminal, admi
proceeding, and any nqui

ICLE VI,

law, no Director of the Association shall be liable to the

or guiission in such Director's capacity as a Director of the

all not eliminate or limit the lability of a Director of the Association
he following:

Association for monetary damager
Association, except that this paragrap
to the extent the Director is found liz

A, A breach of such Direct o the Association;

B. An act or omission not i titutes a breach of duty of the Director to the
Association, or an act or on tentional misconduct or a knowing violation
of the law;

C. A transaction from which suc T TeCe an improper benefit, whether or not the
benefit resulted from an action talén within the scope of such Director’s office; or

D. An act or omission for which the lial or is expressly provided for by statute.

prospective only, and shall not adversely

Any repeal or amendment of this Atticle by the Associatio
existing at the time of such repeal

affect any limitation on the personal liability of a Directo:

or amendment. In addition to the circumstances in which
as set forth in the foregoing provisions, a Director shall not
permitted by any applicable law hereafter enacted, inctuding
the Texas Miscellaneous Association Laws Act or the Texa Profit Association Act.

ARTICLE IX.

The Board of Directors shall adopt Bylaws consistent with these Articles of Incorporation and the
Declaration. Thereafter, the Bylaws may be amended (including the repeal of thy ws accompanied by the
adoption of new Bylaws) in any manner set forth in the Declaration, or, if no amendment is made
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in the Declaration, then at any annual or special meeting of the Members at which a quorum is present, by a
vote of the Members holding a majority of the eligible votes of all Members (regardless of class) that are
present in person ox by proxy at that meeting (provided that the Declarant, or each Declarant if there are more
than one, must consent therefo if such amendment is to be effective at a time when Declarant owns at least one
B the extent that this provision (x) requires that a greater number of votes of Members be cast for the
of an amendment to the Bylaws than would otherwise be required under the Texas Non-Profit
iom Act or ather law or (y) permits the Bylaws to be amended by the casting of a lesser number of
_mbers than would ofherwise be permitted under the Texas Non-Profit Corporation Act or other
n is intended to, and shall operate to, limit, enlarge or deny (as is applicable) voting rights of

ARTICLE X.

a non-profit corporation, without capital stock, organized solely for the purposes
j part of the Association's property, whether income or principal, shall ever inure
to the ben utable to, any Director, officer or employee of the Association, or of any

i ivate interest in the activities of the Association, nor shall any such Director,
eive or be lawfully entitled to receive any profit from the operations of the
Association, exce hable allowance for salaries or other compensation for personal services actually

ion, other than incident to a merger or consolidation, any assets
s of §6.02A(1), (2) or (3) of the Texas Non-Profit Corporation
y excess assessments collected by the Corporation shall be
ate by a “homeowner’s association™ is permitted by Section
528 of the Internal Revenue Co manner determined by the Board of Directors to most fairly take
into account the amount and nature of assessments paid to the Association with respect to each Lot comprising
the Property from among the ma permitied in the case of a homeowner’s association
qualifying under Section 528 of the Int '

required to be distributed | :
Act, as amended, shall be so distributed,
rebated to the Members to the extent that s

These Ariicles may be amended in orth in the Declaration, or, if no provision for
amendment is made in the Declaration, then at: ual or special meeting of the Members at which a
quorum is present, by a vote of the Members hol a majority - eligible votes of all Members (regardless
of class) that are present in person or by proxy at th that the Declarant, or each Declarant if
there are more than one, must consent thereto if such & s to be effective at a time when Declarant
owns at least one Lot). To the extent that this provision (x) eater number of votes of Members
be cast for the adoption of an amendment to these Article ! rwise be required under the Texas
Non-Profit Corporation Act or other law, (y) permits these i
number of votes of Members than would otherwise be permitte
or other law or (2) permits these Articles to be amended with
provision is intended to, and shall operate to, limit, enlarge or de
classes of Members and limit the authority of the Board of Directors.

der the Texas Non-Profit Corporation Act
esolution of the Board of Directors, this

ARTICLE XIL

Any action required by the Texas Non-Profit Corporation Acttobe ta
or directors of a corporation or any action that may be taken ata meeting of the
committee may be taken without a meeting if 2 consent in writing, setiing forth
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committee members as would be necessary to take that action

by a sufficient number of Me
15 or committee members entitled to vote with respect fo the

at a meeting at which all of the Mem
subject matter thereof were pre

The name and address o

Name Address
Kathy Fox Powell 1601 Elm Street, Suite 300
Dallas, Texas 75201
5T
TN WITNESS WEHEREOF, my hand this</__ day of October, 2004,

(v Dttic

Kathy Fox Poybel
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BYLAWS
OF
TERRACE BROOK HOMEOWNER ASSOCIATION, INC.

SECTION 1 CERTAIN DEFINITIONS Reference is hereby made to that certain Declaration
of Covenants, Conditions, & Restrictions for Terrace Brook, duly recorded at Clerk’s File No. X941667 in
the Official Public Records of Real Property of Harris County, Texas (as amended from time to time, the
"Declaraiion"). All terms defined in the Declaration are used herein with the same meaning, unless
otherwise defined herein.

SECTION 2 NAME The pame of this Corporation shall be TERRACE BROOK
HOMEOWNER ASSOCIATION, INC. (the "Association").

SECTION 3 OFFICES

3.1  Registered Office. The registered office of the Association shall be as designated with the
Secretary of State of the State of Texas, as it may be changed from time to time.

3.2  Other Offices. The Association may also have offices at such other places boih within and
without the State of Texas as the Board of Directors may from time to time determine or the business of the
Association may require.

SECTION 4 PURPOSES AND PARTIES

4.1  Purposes. The purpose or purposes for which the Association is formed are: (a) to provide
for the preservation of the values and amenities and the maintenance of the common improvements of the
Terrace Brook single family residential project, according to the plat thereof recorded in Film Code No.
566118, in the Map Records of Harris County, Texas, and any and all other property that is accepted by
co dance Wlth the terms of the Declaration (collectlvely, the “Property™); (b) to

Property ancl set forth in the Declaration and (jii) collecting an di
imposed, or to be imposed, upon the Property, all as more fully described in the Declarati
promote ihe common health, safety and welfare of the Members of the Association; and (d) to perform the
actions of the Association that are required or permitted by these Bylaws, the Articles of Incorporation of
the Association, and the Declaration. In fulfilling these purposes, the Association shall do the following:

(a) Exercise all of the powers and privileges and perform all of the duties set forth in
the Declaration as may be amended from time to time, the Declaration being incorporated herein as
if fully set forth (but subject to any limitations as may be contained in the Declaration);

(b) Operate without profit for the sole and exclusive benefit of its Members; and
(© Have and exercise any and all powers, rights and privileges that may now or

hereafter be exercised by a corporation organized under the Non-Profit Corporation Act of the
State of Texas.
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4.2  Parties. All present or future Owners of any Lot are subject to the provisions and any
regulations set forth in these Bylaws. The mere acquisition, lease, or rental of all or any portion of a Lot
or the mere act of occupancy of all or any portion of a Lot will signify that these Bylaws are accepted,

approved and ratified and shall be complied with. -

SECTION 5 MEMBERSHIP, MEMBER IN GOOD STANDING, VOTING RIGHTS,
VOTING, CUMULATIVE VOTING, QUORUM, PROXIES, ACTION
WITHOUT A MEETING

51  Membership. The determination of who is or may be a Member, and the causes and
effects of termination of membership in the Association, shall be governed by the terms of the Declaration,
including without limitation Article IF thereof.

5.2 Member in Good Standing. A Member of the Association shall be considered to be a
Member in good standing and eligible to vote if such Member:

{a) Has, not less than seven (7) days prior to the taking of any vote by the Association,
fully paid all assessments or othier charges levied by the Association then due and payable, as such
assessments or charges are provided for hereunder and in the Declaration; and

(b) Has discharged all other obligations to the Association as may be required of
Members hereunder or under the Declaration.

The Board of Directors shall have sole responsibility and authority for determining the good standin,
of any Member at any time, and shall make such determination with respect to all Members pii
being taken by the Members on any maiter. The Board of Directors shall have the .
its sole discretion, to waive the seven (7) days prior payment requirement and

payment be made at any time before such vote is taken if the Board Directors shal
judgment, that extenuating circumstances exist that have preve a particular M from meeting
either or both of the requirements stated herein at days in advance of any vote. Any
Member not conforming with the provision: :
be not a Member in good standing and, u
Board of Directors in writing prigf 0 an i 3 ing taken, shall be disqualified from voting on
matters before the Ass Wer
by the Board of B

ng is in the Association. The Members shall have voting rights with respect to
sociation as set forth in the Declaration and as limited, enlarged or denied by the terms
of the Articles of Incorporation and these Bylaws.

5.4  Voting. Only Members in good standing shall be entitled to vote, and voting membership
shall be decreased by the number of Members who are not Members in good standing to determine the
votes entitled to be cast for the purpose of establishing a quorum, such determination of the total number of
Members in good standing to be as of the date on which a vote is taken (subject to the operation of Section
5.2). The vote of the majority of those votes entitled to be cast by the Members in good standing present
or voting by legitimate proxy, regardless of class, at a duly called meeting at which a quorum of Members
are represented shall be sufficient for the transaction of any business, unless otherwise provided by law, the
Articles of Incorporation, these Bylaws or the Declaration.
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5.5 Notice and Quorum. Written notice of any meeting called for the purpose of taking any
action authorized herein shall be given to all Members who, at the time of the giving of the notice, would
be entitled to vote at such meeting, not less than ten (10) days nor more than sixty (60) days in advance of
the meeting and shall set forth the purpose of such meeting (except to the extent that a different notice
period is provided for in the Declaration, in which case the notice period provided for in the Declaration
shall govern). Atany such meeting called, the presence of Members or of proxies or voting representatives
holding thirty percent (30%) of all the eligible votes of the Association, regardless of class, shall constitute
a quorum, If the required quorum is not present, another meeting may be called subject to the same notice
requirements, and the required quorum at such subsequent meeting shall be one-half (1/2) of the quorum
requirement for such prior meeting. The Association may call as many subsequent meetings as may b
required to achieve a quorum (the quorum requirement being reduced for each such meeting). No such
subsequent meeting shall be held more than sixty (60) days following the preceding meeting. ’

5.6  Proxies. Voies may be cast in person or by written proxy. No proxy shall
eleven (11) months from the date of its execution unless specifically provided in the proxy.
must be filed with the Secretary or Assistant Secretary, if any, of the Association before the
of each meeting,

5.7  Action Without a Meeting, As an alternative to the procedure
transaction of any business of the membership of the Association may be ta
consent in writing setting forth the action to be taken shall be signed by a suffici
would be necessary to take that action at a meeting (occurring on the date of the
which all of the Members then eligible to vote were present and voted.

Members as
e thereto) at

SECTION 6 ASSOCTATION RESPONSIBILITIES AND MEETINGS OF MEMBERS

itmte the Association. The
ctors, to folfill the purposes for
In the event of any dispute or
, oT any questions of interpretation
f Incorporation of the Association or these
Board, The reasonable determination of
binding on each and all such Members.

6.1 Association Responsibilities. The Memb
Association will have the responsibility, acting through
which the Association is formed, as set forth in Sec

or application of the provisions of the Declarati
Bylaws, such dispute or disagreement shall b
such dispute or disagreement by the B

6.2  Place of Meetings.

7.6 of these Bylaws bers may also transact such other business of the Association as may
properly come in any year, the election of Directors is not held on the day designated for
the annual mee ny adjournment of the annual meeting, the Board of Directors shall call a special
meeting of the as soon thereafter as is reasonably possible to conduct the election of Directors.
ors are elected by written consent of Members as permitted by the Articles of
iation and Section 6.7 of these Bylaws, there shall be no separate annual meeting
ing that year, and the annual meeting for that year shall be deemed to have occurred
st signature to that written consent.

FRRACE BROOK HOMEOWNER ASSOCIATION, INC. -- Page 3 of 13
NPROFIT\Bylaws-TB-HOA-1




6.4 Special Meetings. Special meetings of the Members may be called by action of the
President, by resolution of the Board of Directors, or by a petition signed by Members holding not iess
than one-sixth (1/6) of the votes of the Association (of all classes) eligible to vote. The notice of any
special meeting shall state the time and place of such meeting and the purpose thereof. No business except
as stated in the notice shall be transacted at a special meeting. Any such meetings shall be held within sixty
(60) days after receipt by the President of such resolution or petition,

6.5  Notice of Meetings. It shall be the duty of the Secretary or Assistant Secretary, if any, of
the Association to provide notice of each annual or special meeting, stating the purpose thereof as well as
the time and place it is to be held, to each Member who, at the time of the giving of the notice, would be
entitled to vote at such meeting, at least ten (10} days, but not more than sixty (60) days prior to such
meeting (except to the extent that a different notice period is provided for in the Declaration, in which case
the notice period provided for in the Declaration shall govern). The delivery of a notice in any manner as
provided in Section 13.3 of these Bylaws shall be considered notice served.

6.6 Order of Business. The order of business at all meetings of the Members shall be as
follows:

(a) Roll call and certifying proxies;
(b) Proof of notice of meeting or waiver of notice;
(c) Reading and disposal of unapproved minutes;
(@ Reports of officers;

(e) - Reports of committees;
(§3)] Election of directors;

(g Unfinished business;

()

! ithout a Meeting. As an alternative o the procedures set forth herein, the
jorefany busmess of the Members of the Association may be taken without a meeting if a consent
g setting forth the action to be taken shall be signed by a sufficient number of Members as would
be necessary to take that action at a meeting at which the Members holding all of the eligible votes with
respect to the subject matter thereof were present and voted.
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TR -TE S-S

SECTION 7 BOA

71 Number, Char:
affairs of this Association shall
identified in the Articles of Inco
accordance with Sections 6.3 ana

cation. Until the first meeting of the Association, the
Board of Directors consisting of the three (3) persons
e Association. Successor Directors shall be elected in
ed not he Members.

7.2  Powers and Duties
described in the Declaration, the A
duties as may be necessary or app
carrying out the purposes for which it
except as by law, by the Articles of Inco
delegated to the Board of Directors.

Board of Directors shall have the powers and duties
on and these Bylaws and such additional powers and
inistration of the affairs of the Association and for
he Board of Directors may do all such acts and things
these Bylaws, or by the Declaration may not be
e date on which the rights, obligations or title to the
ion, the Board shall have the exclusive right to
coniract for all goods, services and msuran exclusive right and obligation to perform the
functions of the Board, except as otherwise provided in the Declaration.

7.3  Certain Specific Pow
shall include, but shall not be limited to, the fo

I'he powers and duties of the Board of Directors

(a) Setting, levying and collecting ar Annual Assessments and other assessments
as provided in the Declaration in portion thereof and establishing a reserve fund
as provided in the Declaration o : of.

(b) Care, preservation, gperation, improvement, maintenance and repair (and, as is
necessary, replacement) of the Commo ies and the furnishing and upkeep of any desired
personal property for use in connecti inmon Properties. Expenditures for the repair
(or replacement) or installation of ca
budget, may be paid from the reserv

{c) Using and expending the assessme nd funds of the Association in connection
with performing or fulfilling the purp i ntemplated or permitted under law, the

@ Care and maintenance of the landscaping, masonry screening walls and/or
ornamental metal fence and entry featun onstructed by Declarant on the Common
Properties, within the public right-of-way,
shown on the plat of the Properties, Maint
cleaning as required to remove graffiti or

es all repair or rebuilding required and

(e Maintenance, should the
areas, including care of trees, shrubs and

xterior grounds, parkways and access
xact scope of which shall be further specified
by the Board from time to time. In partic the Board shall be empowered to contract with
persons or entities who shall be responsible e maintenance of landscaping, trees, shrubs, grass
and lke improvements which are located on Lots within landscape easements shown on the plat of
the Property. Landscaping and other like improvements which are located within rear yards or
side yards enclosed by a fence shail be maintained by the individual Lot Owner. Maintenance
services contracted for by the Board in accordance with this paragraph shall be paid for out of
Association funds.
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KACORP-NONPROE

H Contracting and paying for the services of a person or
Association or any separate portion thereof, to the extent deemed advisable
contracting and paying for the services of such other personnel as the Board raiine to be
necessary or proper for the operation of the Association, whether such pe,
directly by the Board or by the President.

(&) Contracting and paying for legal and accounting service

(h) Contracting and paying for any other materials, supp i T, services,
maintenance, repairs, alterations, taxes or assessments which the aciation is
required or permitted to obtain or pay for pursuant to the terms of i by law or
which in its opinion shall be necessary or proper for the operatig
or for the enforcement of the Declaration.

(§)] Executing all declarations of ownership for tax e nses and paying all
taxes with regard to the Comamon Properties.

G) Entering into agreements or coniracts with insurance companies, taxing authorities
and the holders of mortgage liens on the individual Lots with respect to: (i) taxes on the Common
Properties, and (ii) insurance coverage of the Common Properties, as they relate to the assessment,
collection and disbursement process contemplated by the Declaration and these Bylaws.

k) Borrowing funds to pay costs
rights against delinquent Owners, if the Board

(0 Entering into contracts, maj
having all the powers necessary or inciden
and the Common Properties.

(m) If, as, and whenthe B
protect or defend the Common Pr
defending in any court of law on be
repairs and replacements.

from loss of damage by suit or otherwise, suing or
on and fo providing adequate reserves for

tions for the operation and use of the Common
, their families and guests thereon or with respect
, provided that any rule or regulation may be
signed by those Members holding a majority of

() Making reason,
Properties (and the personal cg
thereto) and amending them




repair damage or replace lost property, to assess the Members in accordance with the Declaration
to cover the deficiency.

(@ If, as and when the Board, in its sole discretion, deems necessary, taking action to
enforce the provisions of the Declaration and any rules made hereunder and enjoining or seeking
damages from any Member for violation of such provisions or rules.

§y) Doing anything that the Board of Directors deems appropriate and proper, in its
reasonable opinion, to carry out the purposes of the Association as set forth in its Articles of
Incorporation, the Declaration, or these Bylaws, or which, in its reasonable opinion, shall be
necessary or proper for the operation or protection of the Association or for the enforcement of the
Declaration and which is not otherwise prohibited by law, the Declaration, the Articles of
Incorporation or these Bylaws.

7.4  Reserve Fund. The Board may establish reserve funds, for such purposes as may be
determined by the Board, which may be maintained and accounted for separately from other funds
maintained for annual operating expenses and may establish separate, irrevocable trust accounts in order to
better demonstrate that the amounts deposited therein are capital contributions and are not net income to the
ssociation. Expenditures from any such fund will be made at the direction of the Board. The reserve
nd provided for herein shall be used for the general purposes of protecting and promoting the comfort,
ollective utual enjoyment, health, safety and welfare of the Owners of the Property, or any part thereof,

: out the purposes of the Association as stated in the Declaration, the Articles of
Association and these Bylaws, all as may be more specifically authorized from time to
ectors. Capital expenditures from this fund may include by way of example, but

f the Association the term of office of
on of the initial term of office of each
ar. Each Director shall hold
Association shall be elected by a
vote in theiglection of directors of
voting for the election

office until its quahﬁed successor has been duly elected. D
phurality of the votes cast by the Members (regardless of class) e
the Association at a meeting of Members at which a quorum is pre
of directors is expressly denied and prohibited.

7.7  Vacancies. Vacancies in the Board of Directors caused by’
disqualification, or by any other reason other than the removal of a Director by a vote'a
shall be filled by vote of the majority of the remaining Directors, even though they may ¢
a quorum; and each person so elected shall be a Director until a qualified successor is duly e
next annual meeting of the Members. If a vote by the Board of Directors fails to result in an
candidate being elected by a majority, then the Members may elect a Director in accordance with Sectio
7.6 to fill the vacancy.

or
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7.8  Removal of Directors. For so long as the Declarant owns at least one Lot, any one or
more of the Directors may be removed with or without cause by resolution of the Declarant, and a
successor may similarly be elected to fill the vacancy thus created. Thereafter, at any annual or special
meeting of the Association duly called, any one or more of the Directors may be removed with or without
cause by the Members holding a majority of the votes of the Association (regardiess of class) entitled to
vote (and present in person or by proxy) at a meeting duly called for such purpose, and a successor may
then and there be elected to fill the vacancy thus created. Any Director whose removal has beer proposed
by the Members shall be given an oppartunity to be heard at the meeting (unless the removal is effected by
written consent as permitied by the Articles of Incorporation of the Association and Section 6.7 of these
Bylaws).

7.9  First Meeting of New Board. The first meeting of a newly elected Board of Directors
following the annual meeting of the Members shall be held within ten (10) days thereafter at such time and
place as shall be fixed by the Directors at the meeting at which such Directors were elected, and no notice
thereof shall be necessary to the newly elected Directors in order to conduct such meeting, providing a
majority of the Directors shall be present. If the Directors are elected by written consent of the Members,
the first meeting thereafier of the newly elected Board shall be held within ten (10) days after notice of such
election is given to each Director, and such meeting shall occur at such time and place as may be fixed by
the Members in such writien consent or otherwise by a majority of those Directors (and if the time and
place is determined by the Directors, notice thereof shall be given in accordance with Section 7.10).

7.10 Regular Meetings. Regular meetings of the Board of Directors may be held at such time
and place as shall be determined, from time to time, by a majority of the Directors. Notice of regular
meetings of the Board of Directors shall be given to each Director, personally or by mail, telephone o
facsimite, at least five (5) days prior to the day named for such meeting.

7.11  Special Meetings. Special meetings of the Board of Directors may
President on five (5) days' notice to each Director, given personally or by ma
which notice shall state the time, place and purpose of the meetin, ecial
Directors shall be called by the President or Secretary or Assistari

7.12 Waiver of Notice. Before or ATy, i ' the Board of Directors, any Direcior
may, in writing, waive notice of such 1 i be deemed egnivalent to the giving of
such notice. Attendance by a D ; i the Board shall be a waiver of notice by him of
the time and place thereof If all the present at any imeeting of the Board, no notice shall be

ere in these Bylaws or the Declaration, the acts of the majorlty of the Directors present at a
t which a quorum is present shall be the acts of the Board of Directors. If, at any meeting of the

YBoard of Directors, there be less than a quorum present, the majority of those present may adjourn the

meeting from time to time. At any such adjourned meeting, any business which might have been transacted
at the meeting as originally called may be transacted without further notice.

7.14  Action without a Meeting. As an alternative to the procedures set forth hereinabove, the
transaction of any business of the Board of Directors may be taken without a meeting if a consent in writing
setting forth the action to be taken shall be signed by a sufficient number of directors as would be necessary
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to take that action at a meeting at which all of the directors entitled to vote with respect to the subject
matter thereof were present and voted.

7.15 Compensation. No member of the Board of Directors shall receive any compensation for
acting as a Director.

SECTION 8 FISCAL MANAGEMENT

8.1  Books and Records. The Association shall keep correct and complete books and records
of account. The Association's books and records shall include:

(a) A file-stamped copy of all documents filed with the Texas Secretary of State
relating to the Association, including, but not limited to, the Articles of Incorporation, and any
Articles of Amendment, Restated Articles, Articles of Merger, Articles of Consolidation, and
Statement of Change of Registered Office or Registered Agent;

® A copy of the Bylaws and any amended versions or amendmenis to the Bylaws;
and ’

(c) Minutes of the meetings of the Members and Board of Directors and written
consents in lieu of meetings.

8.2  Accounts. The funds and expenditures of the Members by and through the Association
shall be credited and charged to accounts under the following classifications as shall be appropriate:

(a) Regular Annual Assessments Accounts for allocating funds to fulfill the purposes of
__the regular annual assessments authorized by the Declaration; and

Special Assessment Account for atlocating funds collected for special assessments
nts authorized by the Declaration.

h as, but not by way of limitation, the Reserve
" begter demonstrate that the amounts

8.4  Fiscal Year. The fiscal year for the Asso

8.5 Right to Purchase Insurance. The Association shall have the
purchase, carry and maintain in force insurance covering any or all portions of the Common Pr
improvements thereon and appurtenant thereto, for the interest of the Association and of all Memt
thereof, in such-amounts and with such endorsements and coverage as shall be considered gocd sound
insurance coverage for properties similar in construction, location and use to the Common Properties.
Such insurance may include, but need not be limiied to:

(a) Insurance against loss or damage by fire and hazards covered by a standard
extended coverage endorsement in an amount which shall be equal to the maximum insurable
replacement value, excluding foundation and excavation costs as determined annually by the
insurance carrier.
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(b) Public Hability and property damage insurance on a broad form basis.

(© Fidelity bond for all offices and employees of the Association having control over
the receipt or the disbursement of funds in such penal sums as shall be determined by the Board of
Directors.

(d) Officers and directors liability insurance.

8.6  Insurance Proceeds. Proceeds of insurance shall be disbursed by the insurance carrier to
the Association or contractors designated by the Association as the Board of Directors may direct;
provided, however, until such time as the liens securing any development loan have been released as to the
Common Properties, a mortgagee's loss payable clause for the benefit of the lender may be attached to such
insurance coverage and the insurance proceeds may be paid to the Association as provided for in the
documents executed in connection with any such development loan. The Association shall use the net
insurance proceeds to repair and replace any damage or destruction of property, real or personal, covered
by such insurance. Any balance from the proceeds of insurance paid to the Association remaining after
satisfactory completion of repair and replacement shall be retained by the Association as part of a general
reserve fund for repair and replacement of the Common Properties.

8.7  Insufficient Proceeds. If the insurance proceeds are insufficient to repair or replace any
loss or damage, the Association may levy a special assessment as provided for in the Declaration (or
increase the Regular Annual Assessment) to cover the deficiency. If the insurance proceeds are insufficie
to repair or replace any loss or damage for which an Owner is bound, such Owner shall, as such Ow
undivided responsibility, pay any excess costs of repair or replacement.

8.8  Mortgagee Protection. There may be attached to all pothes of insuran

SECTION 9 OFFICERS

9.1  Designation. T C
Secretary, and a Treasurer, all of who

ection of Officers. The officers of the Association shall be elected anmually by the
etors at the organizational meeting of each new Board and shall hold office subject to the
pproval of the Board.

9.3  Resignation and Removal of Officers. Upon an affirmative vote of a majority of the
members of the Board of Directors, any officer may be removed, either with or without cause, and his
successor elected at any regular meeting of the Board of Directors, or at any special meeting of the Board
of Directors called for such purpose. Any officer may resign at any time by giving written notice to the
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Board of Directors, the President or the Secretary. Such resignation shall take effect on the date of receipt
of such notice or at any later time specified therein, and unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

9.4  Vacancies. A vacancy in any office because of the death, resignation, removal
disqualification of the officer previously filling such office, or for any reason, may be filled by appointment
by the Board of Directors. The officer appointed to such vacancy shall serve for the remainder of the term
of the officer being replaced.

9.5  President. The President shall be the chief executive officer of the Association. The
President shall preside at all meetings of the Association and of the Board of Directors. The President shall
have all of the general powers and duties which are usually vested in the office of president of an
association, including, but not limited to, the power to appoint committees from among the Members from
time to time as the President may in its discretion decide is appropriate to assist in the conduct of the affairs
of the Association or as may be established by the Board or by the Members of the Association at any
annual or special meetings.

9.6  Vice President. The Vice President shall have all of the powers and authority and perform
all of the functions and duties of the President in the absence of the President or his inability for any reason
to exercise such powers and functions or perform such duties. The Vice President shall also perform any
duties as directed by the President.

9.7  Secretary. The Secretary shall keep all of the minutes of the meetings of the Board o
Directors and the minutes of all meetings of the Association, shall have charge of such books and pap
the Board of Directors may direct, and shall, in general, perform all of the duties mc1dent to the 0
Secretary and as provided in the Declaration and these Bylaws. The Secretary shall ¢
date at the principal office of the Association a complete list of Members and their
shown on the records of the Association. Such list shall be open to inspection
persons lawfully entitled to inspect the same at reasonable times d

9 8  Assistant Secretary The Assmt

have responsibility for Assocmtlon funds and shall be
: e accounts of all receipts and disbursements in books belonging to
er shall be responsible for the deposit of all monies and other valuable effects
he credit of the Association in such depositaries as may from time to time be designated
Directors.

ON 10 AMENDMENTS TO BYLAWS These Bylaws may be amended (including the
repeal of the Bylaws accompamed by the adoption of new Bylaws) in any manner set forth in the
Declaration, or, if no provision for amendment is made in the Declaration, then at any annual or special
meeting of the Members at which a quorum is present, by a vote of the Members holding a majority of the
eligible votes of all Members (regardless of class) that are present in person or by proxy at that meeting
(provided that the Declarant, or each Declarant if there are more than one, must consent thereto if such
amendment is to be effective at a time when Declarant owns at least one Lot). To the extent that this
provision (x) requires that a greater number of votes of Members be cast for the adoption of an amendment
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~of the Lot or by such persons as are authoriz

d otherwise be required under the Texas Non-Profit Corporation Act or other law

PENCE OF OWNERSHIP, REGISTRATION OF MAILING ADDRESS
hip. Except for those Owners who purchase a Lot from Declarant, any

recorded instrument vesting that person with an interest or ownership
1 in the files of the Association. A Member shall not be deemed to be in
to vote at any anmual or special meeting of Members unless this

11.2  Regi / Addresses. The Owner or several Owners of a Lot shall have one
and the same registere ess to be used by the Association for mailing of statements, notices,
demands and all other communications, and such registered address shall be the only mailing address of
those Owaners to be used by the Association. Such registered address of an Owner or Owners shail be
deemed to be the mailing address of the Lot owned by said Owner or Owners unless a different registered
address is furnished by such Owners to the Board of Directors within fifteen (15) days after transfer of title,
or after a change of address; and such registratign shail be in writien form and signed by all of the Owners
epresent the interest of (all of) the Owners thereof.

SECTION 12 NON-PROFTT

12.1 Non-Profit Association. This A8 geiation is not organized for profit. No Member,
member of the Board of Directors, officer, of , from whom the Association may receive any property
or funds shall receive or shall be law eive any pecuniary profit from the operation
thereof, and in no event shall any p ssets of the Association be paid as salary or
compensation to, or distributed to, or inu any member of the Board of Directors, officer
of the Association or Member; provided, however, that
Member, Director or officer while acting a ee of the Association for services rendered
in effecting one or more of the purposes of (b) any Member, Director or officer may,
from time to time, be reimbursed for its ac
administration of the affairs of the Associati

12.2  Liability Limitations. Neither a
nor the officers (if any) of the Association shall b for debts contracted for or otherwise
incurred by the Association or for a tort of another M ether such other Member was acting on
behalf of the Association or otherwise. Neither the Association its directors, officers, agents or
employees (even if negligent) shall be liable for any ipcidental uential damages for failure to
inspect any premises, improvements or portions ther repair or maintain the same.
Neither the Association nor its directors, officers, agents mployees responsible for making such repairs
or maintenance shall be liable for any personal injury ‘i other incidental or consequential damages
occasioned by any act or omission (even if negligent) in the repaig or maintenance of any premises,
improvements or portions thereof. '

Board of Directors (or any Director)
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13 MISCELLANEQUS

Execution of Documents. The Board of Direciors may authorize any one or more of the
Association to execute on behalf of the Association any and all contracts, documents,
nveyance or encumbrances, including promissory notes.

onflicting or Invalid Provisions. Notwithstanding anything contained herein to the
or part of these Bylaws be in irreconcilable conflict with (and thereby invalid or
provisions of the Texas Non-Profit Corporation Act or any other Texas law, such
nd should any part of these Bylaws be invalid or inoperative for any reason, the
possible, shall be valid and operative.

All written notices required by the Declaration to be given to Members shall be
laration. All other notices to Members of the Association shall be given
ner in person or by depositing the notices in the U.S. mail, postage
prepaid, addresse wnef at the last known address of the person who appears as a Member or
Owner on the records of Hjg Association at the time of such mailing. ¥ an Owner shall fail to give an
address fo the Secretary for mailing.gf snch notices, all such notices shall be sent to the street address of the
Lot of such Owner, and ea be deemed to have been given the notice upon receipt or, if
earlier, upon the proper 1 ce to the Owner's address irrespective of the actual receipt of the
notice by the Owner.

given in accord
by delivering the sa

being all of the initial Directors of the Association,
Association as of the [l day of October, 2004.

By our signatures here
hereby adopt the foregoing Byl

. CORNELIUS

Cot] Made)

DN HEREN HHACH RESTRCTS

THE SME,RENTAL O USE OF
OF COLOR OR BYAID A UHENFORCEAELE %ggimﬂf%f&ﬁ#

"-mwmumnmmuammm

m}&:ﬂ?ml&!m VP RECORDED. b tha Officiet Pebic 1

OCT 1.1 2004

_ COUNTY CLERK
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