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BYLAWS OF

BAR X PROPERTY OWNERS’ ASSOCIOATION

These Bylaws govern the affairs of BAR X PROPERTY OWNERS’
ASSOCIATION, a nonprofit corporation.

ARTICLE 1
NAME AND OFFICES
Corporate Name

§1. The name of the corporation is BAR X PROPERTY OWNERS’
ASSOCIATION hereinafter referred to as the “Association”.

Principal Office

§2. The Association’s principal office in Texas will be located at the business
office on the BAR X RANCH. The Association may have such other offices, in Texas
or elsewhere, as the Board of Trustees may determine, The Board may change the
location of any office of the Association. N

Registered Office and Registered Agent

§3. The Association will maintain a registered office and registered agent in
Texas. The registered office may, but need not, be identical with the Association’s
principal office in Texas. The Board may change the registered office and the registered
agent as permitted in the Texas Non-Profit Corporation Act.

Meeting Place

§4. Meetings of members and trustees shall be held at a public place within the
boundaries of BAR X RANCH as may be designated and directed by the Board of
Trustees. However, meetings of members or trustees will be allowed offsite in cases of
special circumstances, for example, flooding or other impediments to access to the
meeting site in the BAR X RANCH. Notice shall be given as provided in the Bylaws,
except that notice of change in the place for a meeting pursuant to this section shall be
given as follows: (1) for a Board of Trustees meeting, to each Trustee as least three
hours before the meeting; and (2) for a meeting of members, by posting notice of the
change of location at the original meeting site, and at a publicly accessible point near the
original meeting site, at least three hours before the time scheduled for the beginning of

the meeting.
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Membership Fees and Dues

§3. The Board may set and change the amount of the maintenance fee, if any,
payable to the Association by members. Dues are payable by the last day of each fiscal
year. [Note: At the time of the enactment of these Bylaws, the fiscal year is January I*' to
December 31°']. The dues for a new member’s first year will be prorated from the first
day of the month in which the member is admitted to membership through the end of the
fiscal year. A member is responsible for any maintenance fees owed the Association
when the member purchases or otherwise obtains ownership of the property which gives

rise to their membership.
Voting Rights

§4. Each member is entitled to one vote for each lot owned by the member at the
time of the meeting where the vote is taken. When more than one person holds such
interest in any Lot, only one (1) person shall be deemed a member. The vote for such Lot
shall be exercised as they determine amongst themselves, but in no event shall more than
one (1) vote be cast with respect to any lot.

Transferring Membership

§5. Membership in the Association is transferable only upon transfer of the fee
interest in the property. No person may in any way rent, sell, lease, assign, transfer, give
or convey any privilege of membership in the Association separately from the fee interest

in the property.

ARTICLE 1V
MEETINGS OF MEMBERS
Annual Meetings

§1. The regular annual meeting of the members of the Association shall be held
on the THIRD Saturday in April of each year beginning in 2000, at 10:00 a.m., at the
Association Club House on BAR X RANCH. I[f such a date for the meeting of the
members is a legal holiday in Texas, the meeting will be held at the same hour on the first
Saturday following which is not a legal holiday. At the annual meeting, the members
will elect trusiees and transact any other business that may come before the meeting. If,
in any year, the election of trustees is not held on the day designated for the annual
meetling, or any adjournment of the annual meeting, the Board will call a special meeting
of the members, as soon as possible, to elect trustees.

Special Meetings
§2. Special meetings of the members may be called by the President, the Board

of Trustees or upon the written request of the members who are entitled to vote one-tenth
(1/10™) of all votes of the votes entitled to be cast at such meeting,
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Actions of Membership

§6. The membership will try to act by consensus. However, if a consensus is not
available on a matter or proposal, the vote of a majority of voting members in good
standing, present and entitled to vote at 2 meeting at which a quorum is present, is enough
to constitute the act of the membership unless law or these Bylaws require a greater
number. Voting will be by ballot or voice, except that the election of trustees will be by

secret ballot.
Proxies

§7. A member entitled to vote at a meeting may do so in person or by proxy. All
proxies must be in writing, bear the signature of the member giving the proxy, or by his
duly authorized attorney-in-fact, and must specify the date on which they are executed.
No proxy shall be valid after three (3) months from the date of its execution. Each proxy
shall be revocable unless expressly provided therein to be irrevocable. Use of proxies are

further governed by ARTICLE XVII. §3.
Voting by Mail

§8. The Board may authorize members to vote by mail on the election of
Trustees or on any other matter that the members may vote on.

Rules of Orders

§9. Roberts Rules of Order (latest revised edition) will be the controlling
procedure for all meetings.

ARTICLE V
BOARD OF TRUSTEES
Management of Association
Board of Trustees

81. The affairs of this Association shall be managed by a Board of Trustees, and
such officers and agents as said Board may employ.

Number, Qualifications and Tenure of Trustees

§2. The number of trustees will be at least three and not greater than nine.
Trustees shall be Texas residents. Trustees will be members in good standing of the
Association. Each trustee will serve for a term of two (2) years. The trustees’ terms will
be stagpered so that the terms of approximately half of the trustees will begin in even-
numbered years; the terms of the remaining trustees, in odd-numbered years. Each
trustee shall hold office until the next annual meeting of the members at the end of their
two year term and until his/her successor shall have been elected and accepted the office,
or the position otherwise {illed. The number of trustees will be determined at the annual
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Removal

§7. Any trustee may be removed from the Board, with cause, by a majority vote
of the members of the Association present at any meeting entitled to vote. “Cause” is not
definitively defined, but can be non-exclusively defined as committing a prohibitive act
as set forth in the Bylaws. Another non-exclusive cause for removal of a trustee is
absence from three consecutive Board meetings without satisfactory excuse. A meeting
to consider removing a trustee may be called and noticed and proceed, following the
procedures provided in these Bylaws for a special meeting of the members of the
Association. The notice of the meeting will state that the issue of removal of a trustee
will be on the agenda and notice will state the proposed cause for removal. At the
meeting, the trustee may present evidence and witnesses of why he or she should not be
removed and may be represented by an attomey at and before the meeting. Also at the
meeting, the Association will consider possible arrangements for resolving the problems
that are in the mutual interest of the Association and the Trustee.

Compensation

§8. No trustee shall receive compensation for any service he or she may render to
the Association; provided, however, any trustee may be reimbursed for his or her actual
expenses incurred in the performance of his or her duties.

Rules for Elections of Trustees

§9. The following rules shall apply to election of trustees:

a. The election of the Board of Trustees shall be held at the annual POA meeting
by secret ballot.

b. Proper use of the ballot shall be written on the ballot and explained by the
Election Committee (EC) at the beginning of the Annual Meeting.

c. 1. To be eligible to vote a person represented by a proxy or voting in person
must have paid all required maintenance fees and must not otherwise be
suspended as of the date of the notice of the meeting, as provided in the
POA By-Laws.

2. A member with a dispute concerning voting eligibility shall state the
dispute and the grounds for it in writing and deliver that statement to the
Board of Trustees no later than seven days after the date of the notice of
the Annual Meeting.

d. The POA management shall give the EC an alphabetical list of all eligible
voters along with a section, block and lot list, not later than April 6™

e. All proxies must be in writing and contain the following legible information:
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prior to the time scheduled for the start of the Annual Meeting.

All proxies must be checked by the Election Committee for compliance with
these rules and the By-Laws. The Election Committee may permit the
Board Secretary or his/her aids to check proxies that are delivered in person
on the morning of the Annual Meeting.

i. Any POA member who has sent in a proxy and decides to attend the Annual
Meeting and cast his or her vote must pick up their proxy from the Secretary of
the POA Board or a person designated by the Secretary.

1.

2.

3.

The Secretary shall mark the proxy “void™ and the member shall sign and

date the voided proxy.

All voided proxies shall be kept to be placed with the ballots at the end of
the Annual Meeting for the POA records.

The Secretary of the POA Board shall correct the total number of proxies
held by the previously designated proxy holder and mark that number on
that person’s ballot.

j. As ballots are handed out at the Annual Meeting, the name of the recipient of
the ballot (or the person who granted a proxy to the recipient) shall be
checked off on the list of eligible voters so there will be no duplicate voting.

k. There shall be two (2) EC members at each sign in table at the Annual Meeting.

l. No proxies shall be accepted or revoked at the Annual POA Meeting after the
business of the meeting begins.

m. Any persons or relative of a person running for a POA office shall not be
present in the room when votes are being counted.

n. The ballots shall be counted by the EC and/or their appointees and the results
announced by the Chair of the EC.

0. Immediately after the election, all ballots and tallies will be sealed in an envelope.

1.

2.

The seal of the envelope will be dated and initialed by those who counted
the ballots.

All proxies shall be returned to those to whom the proxy was designated,
except as otherwise provided herein.

The envelope and the contents will be stored for one (1) month in the POA
office.

If an election is challenged immediately after the results are announced a
recount may take place immediately as provided in Robert’s Rules of Order.
No recount shall be permitted after the Annual Meeting is adjourned.
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If g quorum is never present at any time during a meeting, a majority of the trustees
present may adjourn and reconvene the meeting once without further notice.

Proxy

§6. A trustee may attend and vote by proxy. All proxies must be in writing,
must bear the signature of the trustee giving the proxy, and must bear the date on which
the proxy was executed by the trustee. Each proxy shall be revocable and may not be
made irrevocable. No proxy is valid after three (3) months from the date of its execution.
Use of a proxy is further governed by ARTICLE XVII §3.

Informal Action by Trustees

§7. Any action required by law to be taken at a meeting of the Board of Trustees,
or any action which may be taken at a meeting of the Board, may be taken without a
meeting if consent is in writing setting forth the action to be taken, shall be signed by all
the trustees entitled to vote with respect to the subject matter thereof. Such consent shall
have the same force in any articles or documents.

§8. Trustees will discharge their duties, including any duties as committee
members, in good faith, with ordinary care, and in a manner they reasonably believe to be
in the Association’s best interest. In this context, the term “ordinary care” means the care
that ordinarily prudent persons in similar positions would exercise under similar
circumstances. In discharging any duty imposed or power conferred on trustees, trustees
may, in good faith, rely on information opinions, reports, or statements, including
financial statements and other financial data, conceming the Association or another
person that has been prepared or presented by a variety of persons, including officers and
employees of the Association, professional advisors or experts such as accountants of
legal counsel. A trustee is not relying in good faith if he or she has knowledge
concerning a matter in question that renders reliance unwarranted.

Trustees are not deemed to have duties of trustees of a trust with respect to the
Association or with respect to any property held or administered by the Association,
including property that may be subject to restrictions imposed by the donor or transferor

off the property.

Duty to Avoid Improper Distributions

§9. Trustees who vote for or assent to improper distributions are jointly and
severally liable to the Association for the value of improperly distributed assets, to the
extent that, as a result of the improper distribution or distributions, the Association lacks
sufficient assets to pay its debts, obligation, and liabilities. Any distribution made when
the Association is insolvent, other than in payment of corporate debts, or any distribution
that would render the Association insolvent, is an improper distribution. A distribution
made during liquidation without payment and discharge of a provision for payment and
discharge of all known debts, obligations, and liabilities are also improper. Trustees

11



cl

quasaid palapisuod ur moa v ur Axoxd g payuasaidal s1 oym

23)sn4 € ‘pIeog] 2y} JO UOISIOAP Y ButuiLnialap Jo ssodind oy 1oj Bunoa pue jussaid aq

0} PaIaPISUOD §1 3)0A B WOIJ SUIBISqE pue Fuloow e je juasald st oym aaisnn Yy smejdg

asai]) Jo uoisiaoid Jayjo awos £q Jo me] Aq patinbal st saquunu 131313 € jo 108 )

SSO[UN ‘pIeOg 2y} JO 198 dY) AAMNSU0d 0) Y3nous st juasaid st uinionb e yoym je Junaaw

B 18 Bunjoa pue Axoid £q 10 uosiad ui Juasaid saaisnal Jo Aiiofewu € JO 9104 Y ‘sjqe[ieAe
10U S1 SNSUISUOI € J1 “IIA3MO}] °‘SNsuasuod Aq 1oe 01 An [{Im pleog Sy 11§

§325N.1 ] Jo pieog Jo suondy

"UOIIIBSUEI] 3L} SZLIOYINE 0] KJLOYINe Ay Ylim
dnou8 1oyjo 1o sa3isn1) pajsarajuiun ay) jo Kiofew e Aq paaosdde aq isnw uoloesued)
ay ‘uonoesuer ay Juizuoyne dnod 9o Jo pleog 2yl JO SIAQUIIL JAYIO0 A}
0] 45319} JO §191|ju0d [enuajod pue s)jauaq Jeuossad {enusiod [|e Bulpnioul ‘uondesuel]
ay SutIaduod S198) [BLIDEW [[€ 2SO[ISIP ISNLU UOIIOBSURI] 3 Ut 1S219)ul [euosiad
Aue yim 29150 A19A9 “19A9Mm0H -asodand a) 10§ pajunoo ale $3104 s Aued pajsaiaut Ay}
asneoaq A[3{0s 10 ‘UONDBSURI} 10 JIBNUOD 3y} sazuoyine jey) Funasw ay3 ur saedionied
10 1B Juasald S1 JaquIdW JO ‘130130 ‘23)snI) AY) 9snEa3q A[3|0S 3[qEPIOAR IO ploA A3y}
21g ION "UOSES jeu) J0] A[3]0S JQEPIOAE 1O PIOA JOU 34T 121IEWU 1Y) UI JS2IUL [BIOUBULY

B 9ABY OYm SIOQLUSL IO ‘SI3D1JJ0 “SII)SNI) USIMII SUONDESUEI) IO S)oenuo) 0[§

$39)SNA ], PAISALAU]

-uossad yons yoes Aq paaia2al Junowe ay; 0} uoiuodosd ui st uonnquiuo) “radoidui
atom Kayy Juimouy suonnquusip Jadoidiu a1 paalanal 1o paydasse oym suosiad
WOoIJ UOHNGINUO3 0} pAaINU3 ase ‘uonnqunsip Jadoidwi ue 10§ 3[qer| pay sasni],

"UONBII0SS Y 3} Joj Kauiorie ue Jo uoiuldo uanum Ay} Uo Jdueljal

ur pue e} pood ui 1oe A3t ‘ared Kreuipio Sursioloxs ul ‘41 Aijiqel] woij pajoajoxd

218 S29)SN1) ‘aJouuaylin,] ‘suonedijqo 1o sanIjIqeI] 953t JO ||© JO dwos d31eydsip

10 Kjsties 0) pajedijqo Aj[en1oenuod SWedsq J0 Sem Oym uos1ad e Buiusaduod uoijewnojul

1310 JO SJUSLWSIR]S [BIOUBUL) UO 21D ATRUIPIO YItm pue Lpiej pood ut patja: ‘suoniediiqo

pue sanjiqer] si jo (e Swdeyosip o ‘Buikysnes ‘fGuided 10j uorsiaoid sjenbape

apeLll UONEId0SSY ) JayIaym Suiuiuu)ap ui (€) anjea j00q J1ay) Jo ey} 1ses| 1e

3q 01 S19SSE §,UCHRIDOSSY ALY} SIIPISUOD 18D AIBUIPIO Ylim pue yitej pood ul Junoe 3|iym

() “12quIawl B JOU St 32)Sh) 3L} YIIYM JO PIeog] Y} JO 330D B J10 ‘3dusjedwod padxa

jeuotssajoud s, uostod ay) UIYIM 2IB SIA21[aq A[qRUOSEDI 33)SI) 3Y) SI3})EW O} S8 suosiad

13130 JO ‘sjurIunodoe a1qnd ‘[asunod [e3a] ‘uoneId0SSY Y1 JO $3940[dIWR 10 S1221JJ0 l0W

10 2u0 £q paruasaid 10 paredaid ‘elep [eIoUBUL] JY10 pUE SUSWS)E)S [EloueUl] Sulpnjoul

‘sjuatuae)s 10 ‘spiodal ‘suoiurdo ‘uoreLLIOjUT U0 2122 ATBUIPIC UYitm pue yilej pood ul sioe
(1) :991sny aYf) ‘uonnqusIp € 0} Junuasse 1o 10j FunoaA Ul ‘1 3[qel] Jou 1 22)sN Y

‘Juawino{pe Jajye A[2reipawitut jrew paaisidal £q A1eja1098 syl

0 pafiew Jo uonsanb ur Funasaws auyy JO JUAWLINOIPE 2I0Jaq UONEBIIOSSY Y} JO AI8j2129g
oY} )M PI[L) 2q ISNUI JUISSIP UM Y], “BunLim Ul JuIssIp AU} sSaJun ‘pajuasse

ARy 0) pawnsaid are usye) st uonoe 1adodwt oy Yorym e Junaaw preog e Je juasard



ARTICLE VII

POWERS AND DUTIES OF THE BOARD OF TRUSTEES

Powers

§1. The Board of Trustees shall have the power to:

(@

(b)

(c)

(d)

(¢)

Suspend the member’s voting rights and the right to use facilities
or services provided by the Association during any period in which
such member shall be in default in the payment of any assessment
levied by the Association. Such rights may also be suspended after
notice and hearing, for a period not to exceed sixty (60) days for
infraction of published rules and regulations of any governmental
entity;

Exercise all powers, duties and authority vested in the Board, on
behalf of the Association, which are not reserved to the
membership by other provisions of these Bylaws, the Articles of
Incorporation, or the Declaration;

Declare the office of a member of the Board of Trustees to be
vacant in the event such member shall be absent and not
represented by proxy for three (3) consecutive regular meetings of
the Board of Trustees; and

Employ a manager, an independent contractor, or such other
employees as it shall deem necessary, and to prescribe their duties
and the terms of employment services.

Establish rules governing conduct, actions, and activities in the
public areas, common areas and areas owned or controiled by the
Association within the BAR X RANCH and to provide for the
exclusion of a person violating those rules from those areas.

Duttes

§2. It shall be the duty of the Board of Trustees to:

(a)

(b
(c)

Cause to be kept correct and complete books and records of
account, minutes of the proceedings of the Association’s members
and its Board of Trustees, and to keep at the Association’s
registered office or principai office in this State a record of the
names and addresses of its members entitled to vote and to make
all books and records available for inspection by any member or
their agent or attorney for any proper purpose at any reasonable
time;

Supervise all officers, agents and employees of the Association,
and to see that their duties are properly performed;

Fix the amount of the annual assessment against properties subject
to the jurisdiction of the Association and to take such actions as it
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Removal and Resignation

§4. Any officer may be removed from office with or without cause by the Board
whenever in the judgment of the majority of the Board members, the Association’s best
interests shall be served by such removal. Any officer may resign at any time by giving
written notice to the Board, 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.

§5. A vacancy in any office may be filled by appointment by the Board. The
officer appointed to such vacancy shall serve for the remainder of the term of the officer

he/she replaces.

President

§6. The president is the Association’s chief executive officer. He or she will
supervise and control all of the Association’s business and affairs and will preside at the
meetings of the members and of the Board. The president may execute any deeds,
mortgages, bonds, contracts, or other instruments that the Board authorizes to be
executed. The president may delegate his or her authority to co-sign checks to an office
manager hired by the Board. However, the president may not execute instruments on the
Association’s behalf if this power is expressly delegated to another officer or agent of the
Association by the Board, these Bylaws, or by statute. The president will perform other
duties prescribed by the Board and all duties incident to the office of president.

Vice President

§7. When the president is absent, cannot act, or refuses to act, a vice president
will perform the president’s duties. When acting in the president’s place, the vice
president has all the powers of and is subject to all the restrictions on the president.

Secretary

§8. The Secretary will:

(a) Give all notices as provided in the Bylaws or as required by law.

(b) Take minutes of the meetings of the members and the Board and keep
the minutes as part of the corporate records.

(c) Maintain custody of the corporate records and seal.

(d) Affix the corporate seal to all documents as authorized.

(¢) Keep a register of the mailing address of each member, trustee, officer,
and employee of the Association.

(f) Perform duties as assigned by the president or the Board.

(g) Perform all duties incident to the office of secretary.

15
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Authorization of Specific Committees

§2. (a) The following committee is authorized: Architectural Control Committee
(b) The Board of Trustees may appoint the following standing committees:
Maintenance, Election, Waterways, Capitol Improvements,
Financial/Legal, and any other committees as authorized by Section 1.
(c) The Board will define the activities and scope of authority of the
committees by resolution, subject to the Declaration of Restrictions.

Term of Office

§3. Each committee member will continue to serve on the committee until a
successor is appointed. However, a committee member’s term may terminate earlier if
the committee is terminated, or if the member dies, ceases to qualify, resigns, or is
removed as a member. A vacancy on a committee may be filled by an appointment made
in the same manner as an original appointment.

Committee Chair

§4. One member of each committee will be designalted as the committee chair,
The chair shall be elected by the Board of Trustees. The chair will call and preside at all
meetings of the commiittee.

Notice of Meetings

§5. Written or printed notice of a committee meeting will be delivered to each
member of a committee not less than twenty-four (24) hours before the time set for the
meeting. The notice will state the place, day and time, of the meeting, and the purpose or

purposes for which it is called.
Quorum

§6. One-half of the number of committee members constitutes a quorum for
transacting business at any meeting of the committee. The committee members present at
a duly called or held meeting at which a quorum is present may continue to transact
business even if enough committee members leave so that less than a quorum remains.
However, no action may be approved without the vote of at least a majority of the
number of committee members required for a quorum. If a quorum is never present at
any time during a meeting, the chair may adjourn and reconvene the meeting once

without further notice.

Action of Committees

§7. Committees will try to take action by consensus. However, if a consensus is
not available, the vote of a majority of committee members present and voting at a

17
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§4. The Association may not make any loan to a trustee, employee or officer of
the Association. A member, trustee, officer, employee or committee member of the
Association may not lend money to and otherwise transact business with the Association
except as otherwise provided by these Bylaws, the Articles of Incorporation, and
applicable law. Such a person transacting business with the Association has the same
rights and obligations relating to those matters as other persons transacting business with
the Association. The Association may not borrow money from or otherwise transact
business with a member, trustee, officer, employee or committee member of the
Association unless the transaction is fully described in a legally binding instrument and is
in the Association’s best interests. The Association may not borrow money from or
otherwise transact business with a member, trustee, officer, employee or committee
member of the Association without full disclosure of all relevant facts and without the
Board’s approval, not including the vote of any person having a personal interest in the

transaction.
Prohibited Acts

§5. As long as the Association exists, and except with the Board’s or the
members’ prior approval, no imember, trustee, officer, employee or committee member of
the Association may:

(a) Do any act in violation of these Bylaws or a binding obligation of the
Association.

(b) Do any act with the intention of harming the Association or any of
its operations.

(¢) Do any act that would make it impossible or unnecessarily difficult
to carry on the Association’s intended ordinary business.

(d) Receive an improper personal benefit from the operation of the
Association.

(e) Use the Association’s assets, directly or indirectly, for any purpose
other than carrying on the Association’s business.

(f) Wrongly transfer or dispose of Association property, including
intangible property such as good will.

ARTICLE X1
BOOKS AND RECORDS
Required Books and Records

§1. The Association will keep correct and complete books and records of account
according to Generally Accepted Accounting Principles in the United States of America.
The books and records include:

(a) A file-endorsed 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.

(b) A copy of all Bylaws, including these Bylaws, and any amended
versions or amendments to them.
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ARTICLE XIT
FISCAL YEAR

§1. The fiscal year of the Association shall begin on the first day of January and end on
the 31 day of December of every year.

ARTICLE XIII
ASSESSMENTS

§1. As more fully provided in the Declaration, each member is obligated to pay
the Association certain annual and special assessments which are secured by a continuing
lien upon the property against which the assessment is made. Any assessments which are
not paid when due shall be delinquent. If the assessment is not paid within thirty (30)
days after the due date, the assessment shall bear interest from the date of delinquency at
the rate of ten percent (10%) per annum, and the Association may bring an action at law
against the Owners personally obligated to pay the same or foreclose the lien against the
property, and interest, costs, and reasonable attorneys’ fees of any such action shall be
added to the amount of such assessment. No Owner may waive or otherwise escape
liability for the assessments provided for herein by non-use of any of the facilities or
services provided by the Association or by abandonment of his Lot.

ARTICLE X1V
CORPORATE SEAL

§1. The Association shall have a seal in circular form having within its
circumference the name of the Association and the word “Texas”,

ARTICLE XV
INDEMNIFICATION

§1. The Association will indemnify a trustee, officer, committee member,
employee, or agent of the Association who was, is, or may be named defendant of
respondent in any proceeding as a result of his or her actions or omissions within the
scope of his or her official capacity in the Association. For the purposes of this article, an
agent includes one who is or was serving at the Association’s request as a trustee, officer,
partner, venturer, proprietor, partnership, joint venture, sole proprietorship, trust,
employee-benefit plan, or other enterprise.

The Association will indemnify a person only if he or she acted in good faith and
reasonably believed that his of her conduct was in the Association’s best interests. In
case of a criminal proceeding, the person may be indemnified only if he or she had no
reasonable cause to believe that the conduct was unlawful. The Association will not
indemnify a person who is found liable to the Association or is found liable to another on
the basis of improperly receiving a personal benefit from the Association.

§2. The Association will pay or reimburse expenses incurred by a trustee, officer,
committee member, employee, or agent of the Association in connection with the
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ARTICLE XVI
NOTICES

§1. Any notice required or permitted by these Bylaws to be given to a member,
trustee, officer, or member of a committee of a committee of the Association may be
given by mail, hand delivery, e-mail of facsimile. If mailed, a notice is delivered when
deposited in the mail addressed to the person at his or her address as it appears on the
corporate records, with postage. If given by e-mail or facsimile, a notice is deemed
delivered when transmitted to the person at his of her address as it appears on the
Association’s records. A person may change his or her address in the Association’s
records by giving written notice of the change to the secretary of the Association.

Special Waiver of Notice

§2. Whenever any notice is required by law or under the Articles of
Incorporation or these Bylaws, a written waiver signed by the person entitled to receive
such notice is considered the equivalent 1o giving the required notice. A waiver of notice
is effective whether signed before or after the time stated in the notice being waived.

Waiving Notice by Attendance

§3. A person’s attendance at a meeting constitutes waiver of notice of the
meeting unless the person attends for the express purpose of objecting to the transaction
of any business because the meeting was not lawfully called or convened.

ARTICLE XVII
SPECIAL PROCEDURES CONCERNING MEETINGS
Meeting by Telephone

§1. The Board of Trustees and any committee of the Association may hold a
meeting by telephone conference-call procedures. In all meetings held by telephone,
members must be arranged in such a manner that all persons participating in the meeting
can hear each other; the notice of a meeting by telephone conference must state the fact
that the meeting will be held by telephone as well as all other matters required to be
included in the notice; and a person’s participating in the conference-call meeting
constitutes his or her presence at the meeting.

Decision Without Meeting

§2. Furthermore, in accordance with the Articles of Incorporation, action may be
taken without a meeting when there are signed written consents by the number of
members, board members, or committee members whose votes would be necessary to
take action at a meeting at which all persons entitled to vote were present and voted.
Each written consent must be signed and bear the date of signature of the person signing
it. A telegram or similar transmission by a member, trustee, or committee member, or a
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Conflict

§2. In the case of any conflict between the Articles of Incorporation and these Bylaws,
the Articles shall control and in the case of any conflict between the Declaration and

these Bylaws, the Declaration shall control.

ARTICLE XIX
MISCELLANEOUS PROVISIONS
Legal Authorities Governing Construction of Bylaws

§1. These Bylaws will be construed under Texas law. All references in these Bylaws
to statutes, regulations, or other sources of legal authority will refer to the authorities cited, or
their successors, as they may be amended from time to time.

Legal Construction

§2. To the greatest extent possible, these Bylaws shall be construed to conform to
all legal requirements and all requirements for obtaining and maintaining all tax
exemptions that may be available to nonprofit Associations. If any Bylaw provision is
held invalid, illegal, or unenforceable in any respect, the invalidity, illegality, or
unenforceability will not affect any other provisions, and the Bylaws will be construed as
if they had not included the invalid, illegal, or unenforceable provision.

Headings

§3. The headings used in the Bylaws are for convenience and may not be considered
in construing the Bylaws.

Number
84. All singular words include the plural, and all plural words include the singular.
Power of Attorney

§5. A person may execute any instrument related to the Association by means of a
power of attorney if an original executed copy of the power of attorney is provided to the
secretary to be kept with the corporale records.

Parties Bound

§6. The Bylaws will bind and inure to the benefit of the members, trustees, officers,
committee members, employees, and agents of the Association and their respective heirs,
executors, administrators, legal representatives, successors, and assigns except as the Bylaws

otherwise provide.
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