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ARTICLE I

OFFICES

The principal office of éhe corporation shall be at
305 k2point Drive, in Willis, County of Montgomery, State of
Texas, and ‘the name of the registered agent of the corporation at
éuch add;ess is W. H. McAlister. )

1.02. The corp&ration may also have offices at such other
places, within of iﬁ the vicinity of the ;Subdivisions“'(és
defined in the érticles of incorporation), as the board of
directors may determine or as the business and affairs of the
corporation may require from time to time.

1.63. The corporation shall havé and COntinﬁously maintain
in the State of Texas a regiétered office and a registered agent
whose office is identical with such registered office, as
required by the Texas Non—Profit Corporation Act. The registered

office may be, but need not be, identical with the principal

office of the corporation in the State of Texas, and the address

of the registered office may be changed from time to time by the

board of directors. \\0
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ARTICLE II

'AUSPICES AND PURPOSES

2.01. The corporation shall be an 1ndependent, nonprofit
corporatlon serving its members,
2.02. The purposes and powers of the corporation shall be

as set forth in the articles of incorporation, as the same may

Ercm tiﬁe to time be amended; provided, however, all specific and
general purposes and powers of the corporation and the implemen-

tation and/or exercise thereof are subject to these bylaws.

;‘} ARTICLE III

I MEMBERS

H - o e

? : 3.01. The corporation shall have two classes of members.

Such classes shall be designated as "Full Members" and “Social
Membﬁrs" (such two classes of members being hereinafter éometimes
4 collectivély referred to as “Members“).

'3.02. The qualifications of the Full Members shall be the
{ ownership of the fee simple title to one or more lots, plots or
jtracts of land in the Subdivisions which is ofﬁmay be 1mproved

! | with a 51ngle—fam11y detached residential dwelling. Membership
as a Full Member in the corporation shall be appurtenant to the

e . ownership of record title to one or more lots in the Subdivisions

and may not be separated from such orénership. The transfer of

any membership of a Full Member not made as a part of a transfer
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of record ownership of a lot shall be vcld‘ﬂ“Wheee;er teehleeel
ownership orZ any lot or lots passes from one Person or entity to
another, by whatever means, it shagll be necessary for such person
or entity acquiring such lot or lots to apply for membership as a
Full Member in the corporation but it shall not be necessary that
an 1nstrument in writing provide for transfer of menbership of &
Full Member in the corporation and a certlficate of membership of

a Full Member in the corporation shall not be issued unless the

board of directors shall have provided for the issuance of certi-

ficates of membership under the provisions of section 10,01 of
Article X of these bylaws. 1In all questions as to B Ligibidiby
and requirement of membership as a Full Member in the corporation,
the holding of record legal title to ong-or more lots in the Sub-
divisions reflected in the Deed Records of Montgomery County,
Texas shall be 6159051t1ve of such question, Each owner of a lot
lxsted ubon Exhibit A attached hereto (the initial Full Members)
shall not be required to apply for membership in the corporatlon )

Or required to pay any initiation fee whatsoever for his member-

:ship in the corporation; such initial Full Members constituting

all of the owners of record title to one or more lots in the Sub-
divisions on the date of the adoption of these bylaws, All Full

Members 'shall be subject to the dues, charges, assessments and

liens hereinafter provided for in these bylaws or in the applic-
able “Restrlctions (as defined in the articles of incorporation),

Upon any Full Member cea51ng to be the owner of at least one lot
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comprising a part of the Subdivisions, such former Full Member's
membership in the corporation and all rights incidental thereto
shall automatically cease and (x) in the case of the sale or other
transfer pass to such former Full Member's SuCcCessors or assigns;
(y) in the case of such former Full Member's death pass to such
former Full Member's heirs or personal representatives. The share
of a Full Member in the funds and assets of the corporation cannot
be assigned, pledged or transferred in any manner excépt as an
appurtenance to the Full Member's lot or lots and upon any Full
Member ceasing to be the owner of at least oné lot compfising a
part- of the Subdivisions, such former Full Member's membership
shall cease and pass as provided in the immedlately precedlng
sentence unto such former Full Member's helrs, personal reprcsen—_
tatives, successors or ass;gns, as the case may be, and such former
Full Member shall have no further interest in the funds and assets
of the corporation. In any instance where an owner of record
title to more than one lot in the Subdivisions retalns ownership. -
Of at least one lot and transfers title to one or more other lots,
such owner shall remain a Full Membéf s0 long as he continues to

own at least one lot and each person or entity acquiring title

from such owner toc any one or more lots in the Subdivisions shall
be required to apply for and become a Full Member in the corpora—

tion separately. It igrhhe"exppess.intent of these bylaws that &

membershlp as a Full Member shall be avallable to and reéquired of

the owner of each lot in the Subdlulslons, provxded however,
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ownershlp by an 1nd1v1dual or entity of more than one lot in the
Subdivisions shall never entitle such individual or entxty to

more than one membership as a Full Member (or otherwise) in the
‘corporation,

3.03. The qualification of the Social Members shall be the

ownership of (x) the fee simple title to one or more condomini wy

units in the "Condominium Developments" (as defined in the articles

of incorporation), (y) the fee simple title to cne or more condo~

winium, townhouse or similar type of unit in any future condomin-

ium, townhouse or similar type of development contemplated by
subsection (iv) of Section C of Article Four of the“articles of

inoorporation, or {z} a leasehold estate 1n one or more residen—

tlal units in any multi—famlly development contemplated by sub-

Section (v) of Section C of Article Four of the articles,of incor—-

poration., Membership as a Social Member in the corporation shall

be appurtenant to the ownership of fee or leasehold title as

describad in the immediately pPreceding sentence ang may not be

. Separated from such ownership. The transfer of any membership of

-a Social Member not made as a part of the transfer of ownership

of such fee or leasehold interest, as the case may be, shall be

void. Whenever the legal ownershlp of any such fee or leasehold

ownershlp basses from one person or entlty to another, by whatever
means, it shall be necessary for such person or entity acquiring

such fee or leasehold interest to apply for membership as a Social

Member in the corporation (if such person or entity desires Social
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Social Member in the corporation and ﬁhe ceftificate of membership |
of a Social Member in the corporation shall not be issued unless

the board of directors shall have pfovided for the issuance of
certificates of memberéhip under the pfovisions of Section 10,01

of Article X of these bylaws. 1In all questions as to the eligi- %
bility of membership as a Sociél Member in the corporatioﬁ, the

holding of one or more fee or leasehold estates as described in

the first sentence of this Section 3.03 of these byiaws shall be
dispositive of such question. Each ownér of a condominium unit

listed upon Exhibit B attached heréto (the initial Social Members)
shall not be required to apply for membé};hip in the corporation

Or required to pay any initiation fee whatsoeyer for his membership

in the Ccorporation; such initial Social Members constituting all

bylaws. all eligible Social Members who elect to become Social

Members shall be subject to the dues, charges and assessments
applicable to Social Members as hereinafter provided for in these

bylaws, Upon any Social Member ceasing to be the owner of at
least one fee or leasehold estate as contemplated by this Section

3.03 of these bylaws, such former Soclal Member's membership in

the corporation and all rights incident thereto shall automatically

cease and be available to such Social Member's successor in title \
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of the cor-

pPoration cannot be assigned, pledged or transferred ip any manner

e€xcept as an éppurtenance Lo the Social Member's fee

estate, as the

or leasehold

hmembership shall cease and be available to such former Social

Member's successor ip ownership. In any instance where an owner

of more than one fee and/or leasehold estate as contemplated by

person .or entity acquiring a fee or leasehold estate,-as the case

may be, shall be eligible to become g Social Member in the corpo-

ration Separately,

a membership as g Social Member shall be available to the owner

Of each fee or leasehold estate as contemplated by this Section

3.03 of these bylaws; provided, however, ownership by any individ-

ual or entity of more than one fee or leasehold estate as contem~

Plated by this Section 3.03 of these bylaws shall never entitle

.such individual or €atity to more than one membership as a Social

Member (or Otherwise) in the corporation, Social Membership in

the corpokation shall also he available to each owner of one or

It is the express intent of these bylaws that .
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more lots jip any “'Addi tional Subdivisiopg®

tions for hinety (80) days or iore on or after July 1, 19g4 shall

Privileges of membe rship shall be éutomatically testored upon tha-

paymeht of the delinquent dues, charges

|
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--privilegesuof;membershfpﬁﬁHali*bé*autbmatfcﬁrly”régﬁﬁfgﬁ%ﬂﬁﬁh“thé
payment to Developer of the delinquent club dues, charges and
assessments under the Restrictions, seo-bewatapet. 'Additionally,/ﬂhﬁzéﬁ”
the board of directors shall have the‘right and authority,'by
affirmative vote of a majority of all of thé directors, to suspend
the voting rights and privileges of membership of any Member in

the event that such Member or his family or his guests are in
violation of any of the published rules and regulations of the

board of directors; provided that, such voting rights and privileges.
of membership shall be automatically restored upon.the expiration

of thirty (30) days followipg the board of directors suspension

of such Member's voting rights and.brivileges of membership for

any such infraction unless the board of ‘directors’extends the
peribd of such suspension. The board of directors shall have the
right and power from time to time to suspend the voting rights
and'pﬁivileges of membership of any Member who is in violation of
any condition of the Restrictions (otﬂer than the payment df éharges
or assessments as provided hereinabove for which automatic suspeﬁ—
;sion'is provided). Notwithstanding the fo:egoing, no suspension

of a Member's voting rights or privileges shall operate to deny
utilization by such Member of the marina for any period that any
such Member shall have prepaid the applicable "Marina Charge" (as
hereinaftér defined). |

.3.06. Upon written request signed by a Member whose member-

" ship rights have been suspended in .accordance with Section 3.05 h
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_of this Article III and filed with the secretary, the board ot
directors may, bf the affirmative vote of a majority of the members
of the board, reinstate the membersﬁip rights of such Member on
such terms as the board of directors may deem appropriate; provided,
however, the board of directors shall not be authorized to reinstate
the membership rights of a Member whose rights.have been suspehdad
for nonpayment of sums reguired to-be paid pu;suant to Section

3.05 or Article VIII of these bylaws unless and until all éums'
required to be paid by such Member have been paid.

| 3.07. Membership in this corporation 'is not transferable or

assignable, except as otherwise provided in these bylaws.

ARTICLE IV © - -

MEETINGS OF MEMBERS

4.01. Meetings of Members for any purposSe may bé held at
such time and place, within or in the vicinity of the Subdivisions,
as shall be stated in the notice of the meeting or in a dﬁly SKE—>
cuted waiver of notice thereof, or as shall otherwise be fixed
"from time to time by the board of directors, or, if the board or
directors has not so specified, then at such place as may be f£ixed
by the'person or persons properly calling any meeting.

4.62l An annual meeting of the Members, commencing with the

year 1985, shall be held on any date in October or November of

each year which is not a legal holiday, at 4:00 o'clock p.m., or

at such other date and time as shall be fixed from time to time Q
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by the board of‘d;rectors, at which time the Members shall elect

a class of dlrectors for the board of directors of the corporatlon
to fill vacancies of the class of directors whose term is expliring
and transact such other business as may properly_be brought before
the meeting. 1If the election of directors shall not be held on
the day desigeated herein for any annual meetiné, or at any adjourn-
ment thereof, the board of directo#s shall cause the election to
be held at a special meeting of the Members as soon thereafter as
possible, o |

4.03, Special meetings of the Members, for any purpose or
purposes, unless otherwise prescribed by statute or by the articles
of incorporation or by these bylaws or by the Restrlctlons, may
be called by a majority of the board of directors or Members thlng
not less than one-tenth (1/10th) of the votes entitled to- be cast
at such meeting. Business transacted at all special meetlngs

shall be confined to the guplgg;gmggated in the notice of the

] meeting.

4.04. Written or printed notice of any meeting of Members
“stating the place, day and hour of the meeting and, in case of a
! special meeting, the Purpose or purposes for which the meeting is
‘ Called, shall be delivered not less than thirty (30) nor more
; than fifty (SD) days before the date of the meetlng, either. per-
Scnally or by mail, by or at the direction of the president, the
secretary or the person or persons calllng the meeting, to each

Member entltled to vote at the meeting. . If mailed, the notice of

-11- | \{&\Qw |
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the 1 meeting shall be deemed to be delivered when déposi& RSP

Unlted States mall addressed to the Member to hisg address as it

.appears on the records of the corporation, with postage prepaid

thereon,

4.05. Any action required or permitted to be taken at a

meeting of the Members nay be taken without a meéting, if a con-

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

by all of the Members entitled to vote with respect to the subject
matter thereof,

4.06. Members holding cne-tenth (i/lOth) of the votes of
all Members entitled to be cast at a meeting; present in person
Or represented by proxy, shall be'requisite and shall constitute
a quorum at all meetings of the Members for the transaction of
business'except as otherwise provided by statute or by the arthlLb
of 1ncorporat10n or by these bylaws. If, however, such quorum
shall‘not be present or represented at any meeting of thé Members,
the Members entitled to vote thereat, present in person or repre=

sented by proxy, shall nevertheless have power to adjourn the

Ameeting from time to time, without notice other than announcement

at the meeting, until a quorum shall be present or represented.

At such adjourned meeting at which a quorum shall be present or

represented,.any business may be transacted which might have been

transacted at the meeting as originally notified.

4.07. When a quorum is present at any meeting, the vote of

the majority of the votes entitled to be cast by the Members present

|
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in person”of fébﬁeéeﬁtéd 5} gré#f éhall denide any question properly
brought before sucﬂ'meeting, unless the question is one upon which,
by express.provision of the statutes or of the articles of incor-
poration or of these bylaws, a different vote is required in which
case such express provision shail.govern and control the decision

" of such quest}on. Notwithstanding the foregoin;, in any instance
where more Members have been nominated to fill vacaﬁt or e;piring
positions on the board of directors than there are vacant or expiring
pésitions, such director or directors shall be elected by a piur~
ality of votes cast even if not a majority. The Members present

at a duly organized meeting may continue to transact business

until adjournment, notwithstanding the withdrawal of enough Members

to leave 'less than a quorum.

4.0é. At any meeting of Members, a Member entitled to voﬁe
may vote by proxy executed in writing and acknowledged before a
notary public by the Member or his duly authorized attoiney~in~
fact. No proxy shall be yalid after thirty (30) days from the

date of its execution and acknowledgment. Any such proxy shall
“be filed with the secretary of the corporation prior td o? at the
time of the meeting and shall be voted only as specifically pro-
vided in the proxy.

4.09, Each Member shall be entitled to one voté,.in person -.
or by proxy (subject to the provisions of Section 4.08 of these
bylaws), in the corporation, regardless of the number of lots he

owns within the Subdivisions or fee or leasehold estates contem-
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plated by Sectzon 3 03 of these bylaws he owns ana regardless of

the number of persons who hold an interest in said lot or lots or

fee or leasehold estates,. When more than one person owns an interest
in any one or more lots or fee or leaéehqld estates, the one vote
for such lot or lots or fee or leasehold estates shall be exer-
cised as all such persons, among themselves, determiné but in no
event shall mdre than one vote be cast with respect to any such
lot or lots or fee or leasehold estates, The voting rights of
each Member shall commence upon the‘date.on which one or more
lots or one or more fee or leasehold estaées as contemplated by
Section 3.03 of these byléws is conveyed to such Member, subject
to the terms of these bylaws. With the exceptiénlof the initial
Members listed on Exhibit A and Exhibit B, no Member shall be
gntitled to vote at any meeting of the corporation uﬁtil such
Member haé presented evidence of record ownership of one or more
lots in the Subdivisions or one or more fee or leaseﬁold estates
as contemplated by Section 3.03 of thése bylaws to the board of
directors., If record title to a lot 6r iots in the Subdivisions-
Qr to one or more fée or leasehold estates coﬁtemplated by Sec-
kion 3.03.6f these bylaws shall be in the name of two (2) or more

persons, any one of such persons may vote as the Member at any
meeting of the Members and such vote shall be binding on such
other pé}sons who are not present at such meeting unt .l written
notice to the contrary has been received by the board of directors

in which case the unanimous action of all such persons (in person

4 )
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or by proxy) shall be. requlred to cast their one vote. 1If two

(2) or more of such persons are present at any meeting of the
Members, they shall decide among thgmselves how their one vote
shall be cast but unanimous action shall be required to cast their
vote. A Member in default of any pravisions of these bylaws or
the Restrictions shall not be entitled to vote at any meeting of
the Members %ﬁ long as such Member's right to Qote has been sus-

pended by the corporation in accordance with the provisions of

these bylaﬁs.

ARTICLE V

BOARD OF DIRECTORS

5.0%. The'businesé and affairs of the corporation shall be
managed and controlled by its board of directors who may exercise

all such powers of the corporation and do all such lawful acts

and thlngS as ;re not.b

S ey

tlon or by these bylaws
e

e g e

done by the Membhwgﬁﬂxﬁ

T pes ol S

';rected or rggu1£gd to be exerc1sed or

€ Archltectural Control Commlttee The
board of dlrectors shall have the maximum power and authorlty now
or hereafter provided or permitted under the law of the State of

Texas to directors of Texas nonprofit corporations, acting as a

board, except that all such powers shall be exercised consistently
with, or-in furtherance of, the principal purposes of the corpora-
tion specified in the articles of incorporation and subject to

the provisions of these bylaws.

&
. g

s
|
|

|
g



" 5.02.
shall consistléfig;ve (5) directors and shall be composed of men
or women who are Hémbers of.the corporation. The board shall be
divided into two (2) classes. The term of office of two (2}.
director; comprising the first class shall expire at the annual
meeting of the Membefs held in 1985, and the term of office of

three (3) dichtors comprising the second clasé shall explire at

 the annual meeting of the Members held in 1986. At each annual

meeting of the Members commencing in' 1985, the successor Or suc-
cessors to the class of directors whose terms expire in that year
shall be elected to hold office for a full term of two (2) years,
so that the term of office of one class of directo;é shall expire
in each year; provided, however, that the term of office of each
éirector‘of éach class‘shall continﬁe until the election and qual-
ification of the successor to such director; suﬁject, however, to
prior death, resignation, retirement, disgualification or removal

from office,

5.03. If a vacancy occurs in the board of directors prior

.to the next annual meeting of the Members, such vacancy shall be

filled by a Member designated and appointed by the affirmative

vote of a majority of the remaining directors though less than a

quorum ¢of the board of directors. The number of directors which

shall constitute the whole board may be changed by amendment to

these bylaws, but no decrease shall have the effect of shortening

/K -

The board of directors shall be eiected'by the ﬁEKQQFthWL



of directors be less than three (3). .
itgif At any 59801d1 meeting of Members called expressly

for that purpose, any dlrector or the entire board of dlrectors

may be removed either for or without cause, by a majority vote of

:i& Members (exclusive only of Members whose votinér?T§??:=§;t

susPcndtd at,the time of such meeting), 1£ notice of the Intention

to act upon such matter shall have been given in the notice calling

such meeting, BAbsence from three (3] cousecutive regular board

meetings by a director shall constitute ‘the resignatlon of such

director,

5.05, At each eiection for directoru, every Mémber entitled
to vote at such election shall have the'right to vote,-in person
or by proxy (subject to the requirements of Section 4, 08 of the
bylaws), for as many persons as there are directors to be glected.
Cumulative voting shall not be permitted.

S5.06. The regular annual meeting of each newl§ elected'board
of directors shall be held wlthout further notlce at. F+30 p.m, |
-ten (10) days followzng the annual meeting of Members, and. at the
Same place, unless by unanimous consent of the directors {(includ-
ing those elected) such time or place shall be changed, There-
after, the board of directors shall peet quarterly, or at other

.regular intervals as determlned by the board of directors, Such

regular meetings of the board of directors may be held without

. fl@/
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"ﬁotice,at*suchﬁfime“ﬁndipIébe;aéfshall~ftomﬁtime*td?timé*béfdeter-‘
mined by the board of directors, '

5.07. ©Speclal meetings of the board of directors'may be
calléd by or at the request of the presideht on ten (10) days'
notice to each director, either.personaily or by mail or by tele-
gram; speclal meetings shall be called by the president or secre-
tary in like manner and on.like notice on the written request of
any two (2) directors. Special meetingé of the board of directors
shall be held at a place in the vicinity of the Subdivisions desig-
nated by the person or persons authorizéd to call such meeting.
Any dirsctor may waive notice of any meeting. The attendance of
a director at any meeting shall constitute a waiver of notice of
such meeting, except where a director attends a meeting for thé
express purposé of objecting to the transaction of any business
on the ground that the meeting is nat lanully called or convened.
Tbe purpose of any special meeting of the board of directors shall
be specified in the notice or waiver of notice of such meeting;

2.08. At all meetings of the board of directors; the presence
Jof a majority of the directors shall be necessary and sufficient
to constitute a quorum for the transaction of business, The act

or vote of a majority of the directors present in person at any

meeting at which a quorum is present shall be the act or vote of

the board of directors, except as may be otherwise specifically
provided by statute or by the articles of incorporation or by

these bylaws. If a quorum shall not be present at any meeting of

L
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w:di:ecto:s, tbe directors present thereat may adjou:n the'meettnq

from time ko time, without notxce othér ‘than’ announcement .at the

meeting, until a quorum shall be present. _

5.09. Any action required or permitted to be taken at a
meeting of the board of directors or any conmittee designated by
“the board of directors may be taken without a meeting if a consent

in writing, setting forth the action so taken, is signed by all

the members of the board of directors or committee, as the case

may be., Such consent shall have the same force and effect as a

unanimous vote at a meeting,
5.10, Subject to the provisions required or permitted by

statute or the articles of lncorporatlon for notice of meetings,

the board of directors, or members of any committee desxgnated by - | i
the board of directors, may participate in and hold a meeting of
the board of directors or such committee by means of a conference
telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other, and.
participation in 'a meeting pursuant to this seqtion shall.con— |
:stitute presence in persbn at such meeting, except where a person
participates in the meeting for the expfess purpose bf objecting
to the transaction of any business on the ground that éhe meeting
is not lawfully called or convened.

§.11. Directors as such shall net receive any stated salaries

for their services, but by unanimous vote of the board of directors

Y

/

a fixed sum and expenses of attendance, if any, may be allowed
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preclude any: director from serving the

corporation in® any other
capacity and receiving compensation therefor

LT i The=board. of-directors- “shEll heyautho:ided ‘toupromu) -
gate such rules and regulations from time to time as the board
deems appropriate with respect to the use by Members their fami~
lies and guests of. -any.-swinming .pool , tenan-courts;aclhbhouse or
ather. faetritieshereafter-owned- "by~the" corporatlon Tprovided,-
however, any such'rules and regulations shall be elther” posted at

the Particular facility or. otherwise, communlcated to” the Members

of--the. corporation. . ' ' " . .

ARTICLEDDL

OFFICERS

6.01. The officers of the corporation shall be glectéd by
the directors and shall be g3 president, a vice president, a secre-
tary and a treasurer and such additional vice presidents and assis

-ant secretaries and assistant treasurers as the board of directors

shall determine to be necessary. Any two (2) or more offices may

be held by the same person,fexcebt that the offices of president
and secretary shall not be held by the same person,

6€.02. The President, a vice pre51dent the secretary and

the treasurer shall each be a member of the board of directors

and shall be. chosen from candidates limited to directors and nomi- \
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f'~naced by any-direccor.ﬁ The board OF . diregtg;s.mag gapqlntkggght]}

other officers and agents as it shall deem necessary, who shall 2 iisioy

be appointed for such terms and shall exercise such powers and
perform such dutijes as shall be determined- from fime to time by
the board,

| 6.03. The officers of the corporation shall be elected annu-

| ally for one-year terms at the regular annual meeting of the board

of directors, If the ¢lection of 6fficers shall not bé held at
such meeting, it shall be held as soon thgreafter as conveniently
may be and in-.any event on or before December 31 of eacb year.
New offices may be created and filled at any meeting of the board
« of directors., ﬁach officer shall hold office until his succeééor
ls chosen and qualified in his stead or until his déath oY until -
his resignation or removal from office, o

Any officer or agent of the corporation may be removed

-at_any time by the affirmafive vote of a majority of the-whole

board of directors whenever in the judgment of the board the best
interests of the corporation would be served_fhereby, or at any o
kmeeﬁing of Members called expressly.for that purbose, by a major-

ity vote of all Members (exclusive only of Members whose voting

rights=are suspended at the time of such meeting), but such removal

shall be without prejudice to the contract rights, if any, of the

person So removed,

e



6. 05.,‘. avvacancm in ﬁany offlice. be,cause;, o8, dcgr.h. mgqtgnut.tnn. ‘

dlsquallfzcation or ‘otherwise may be: filled by ;he board . oﬁ direc~
tors for the unexpired portion of the term.

. 6.06. The president shall be chief executive officer of the
corporation and shall in general supervise all of the business
and afrairs of the corporation. He shall preside at all meetings
of the Member; and the board of dlrectors, Shdll see that all’
orders and resolutions of the board of directors are carried into .
effect and-shall perform such other duties as.thg board of direc-
tors shall from time to time prescribe. -

6,07. In the absence of the presiden; or in the event of

his inabiliﬁy of refusal to act, the vice president (or in the
event there be mare than one vice‘president, the vice presidents
in order of their election) shall perform the duties of the presi-
dent, and when so acting shall have all the powers of and be sub-~
ject to all the restrictions upon the president. EBach vice presi-
dént shall have such powers and perfofm such duties as the board
of directors ﬁay from time to time prescribe or as the president-
may from time to time delegate to him, | | | _
| 6.08.- The secretary shall attend all méetings of the Members
and the board of directors and shall record all votes and the
minutes of all proceedings in one or more books to be kept for
'that purpose. The secretary shall keep a register of the nanme

and address of each Member and give, or cause to be given, notice,

required for annual meetings of the Members and special meetings




may be prescrlbed from txme to time by the board‘d_

B g
X irecto:s or

the president. The secretary shall also be custodlan Qf the cor-

porate records of the corporation.
€.09. Each assistant secretary shall have .such powers and
perform such duties as the board of directors may from time to

time prescribé or as the president or secretary may from time to

time delegate to him,

6.10. The treasurer shall have charge and custody of and be

responsible foriall funds of the corporation and shall keep full

‘and accurate books and records of account, including without limi-

-

tation records of all receipts and. dlsbursements. He shall deposit
all moneys and other valuable effects in thg name and to the credit
of the_cprporation in such depositories as may be designated by |
the board of directors. He shall disburse the funds of the cor-
poration as may be ordered by the board of directgré,'taking propec
vouchers for such disbursements, and shall render to the president

and directors, at the regular meetings of the board of directors,

or whenever it may require, an account of all his transactions as

treasurer and of the financial condition'of,the corboration, and
shall perform such other -duties as from time to time may be assigned

to him by the president or board of directors. If required by

the board of directors, he shall (at the expense of the corpora-
tion) give the corporation a bond in such form, in such sum, and

with such surety or sureties as shall be satisfactory to the board

..23...




death,. resignation, retlrément or rémoval from office,
books, papers, ;ecords, vouchers, ﬁoney and other property of
whatever kind in his possession or under his control belonging to
the corporation,

[ Each assistant tredsurer shall have such powers and
perform such duties as the board of directors may from tlmc to
time prescribe or as the president or treasurex may from time to
time delegate to him,

6.12. Officers as such shall not receive any stated salaries
for their serbices; but ndthing herein contained shall be construed
to preclude any officer from serving the corporation in any other

capacity and receiving compensation therefor.

ARTICLE VII

COMMITTEES

7.01, The board éf directors shall have such standing, s@éc&al
.and ad hoc committees and special task forces as it shall deem
necessary to carry out the programs and activlties of the corpora-
tion and as may be required by these bylaws or by the Restrictions.

Except as otherwxse provided in these bylaws or in the Restrlctlons,

(a) such committees shall be designated by a resolution adopted

by a majority of the directors preéent at a meeting at which a {

I ﬁ{

quorum is present, (D) wembership on such committees may, but
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IR need not, be: lim;ted ‘to’ dlrectors, and (c) members éf SUCh COm‘

mittees may be appointed by the pres;dent with the advxce and

consent of the board of dlrectors apd shall serye a one-year term
or until an earlier date fixed by the appointment. However, except
as otherwise provided in the Restrictions no such committee shall
have any authority other than that expressly dglegated ko it by
the board of'ﬂﬁrecﬁors. The designation and aépointﬁent of any
such committee and the delegation thereto of authority shall not
operate to relieve the board of directors, or anf individual
director, of anj responsibility imposed oﬁ it or him by law., Any
member of a commiﬁtee may be removed by the person or pefsons
authorized to appoint such members whenever in their judgment the
best interests of the corporation shall be'served by such ;emoval.
7.02. Unless otherwise provided in these bylaws, éﬁe member
of each committee shall be appointed chairperson of such committee
by the person or persons authorized to appoint the members thereof,
7.03. Vacancies in the membership‘of_any committee may.be
filled by appointments made in the same manner as provided in the
case of the original appointments,
“ 7.04, Uﬁless otherwise provided in tﬁe Restrictions or these
. bylaws or in the resolution of the board of directors designating
a committee, a majority of the whole committee shall constitute a
gquorum and the act of a majority of the members present at a meet-

ing at which a quorum is present shall be the act of the committee.

L
f
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7.05, . Each committee may adopt rules ﬁor its aown govcthnnht

S PO
S ledp s Ren © LU OETY

not 1ncon515tent:w1th these bylaws or wlth the Restr;ctions or
with rules adopted by the board of directors,

7.06, The sole standing committee shall consiat of the
~ Architectural Control Committee,

7.07. <The Architectural Control Commlttee will be composed
of the president, vice president, secretary and treasurer, except
as otherwise provlded in the Restrictions, When the functlons to

b

O

performed by the Architectural control Committee have heen
turned over to it pursuant to the Restrictions, this committec
* will have the apthority to grant or withhold archxtectural contpol
approval as provided for in the Restrictions and will be respon-

_.sible for furnishing other functlons as set forth in the Restrlc-
tions unless.and until duch Architectural Control committee shall
be removed by the Full Members pursuant to the Restrictlons.

7.08. The board of directors may.retain attorneys(‘account—
ants and such other p:ofessionai persons or flrms as they, in

their sole discretion, shall from time to tlme_deem necessaly or

;advisable.

ARTICLE VIII

DUES

8.01. The board of directors may determine from time to
time the amount of any initiation fee (but not the conditlona

upon which such fee may be imposed) and any or all annual dues

@v
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Pp%yéblg;;p;Ed;&&qupraiidﬁ;byﬂits,uembe;s; except as otherwise -

provided intheselby1aws. The board of directors may increase ]
decrease the amount of any or all annual “Dues" (as hereinafter
defined) at any time and.from time to time by the adoption of a
resolution for such purpose, but no resolﬁtion increasing any
such annual Dues shall become effective prior to the first day of

January of thé next succeeding caleﬁdaf year nor increase the
amount of any such annual Dues by more than fifteen percent (15%)
for any given calendar year unless approved by a majority vote of
the Members at a meeting (for which notice of the purpose thereof
has been given és required by these bylaws) at which a quofum is
present in person or by éroxy (subject to the requiremehts of
Sectidn 4.08 of these bylaws) or unless permitted by the Restric-
tions. Should the board of diréctors fail to increase or decrease
any or all annual Dues in any calendar year,lthen any such annual
- Dues for the next succeeding calendar year shall not be waived
but shall remain the same and continue until increased or decreased
as provided in these bylaws;
- 8.02. Dues shall be payabl= in advance on or before the
Eirst businesé day in each month, except as otherwise provided in
these bylaws, 'Except as otherwise provided in these bylaws, Dues
of a new Member shall be prorated from the first day of the month
in which such new Member becomes a Mgmber.

'8.03. Dues shall consist of the Club Charge, the Marina
Charge and the Maintenance Fund Charge (the “Dues"). \“lV
O\
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e /;4—3 8.04. Thg‘b%gb Charge shall be paid by all Members (Full

Members and eligiblé Social Members who axe or who have elected

to become Social Members) and shall be held, used and expended by
the corporation for the common benefit of all Members fqr the
foilowing purposes: to promote the health, safety, welfare,
recreation and entertqinment of the Members, inéluding, without

K\;imitation, tﬁe oéeration, maintenance and repaif of the entertain-
ment, recreational and/or athletic facilities (inqlﬁding the marina
and its related facilities and improvements} now or hereafter
existing within the vicinity of the Subdivisions and owned by the
corparation, and the installation, construction, erection, rearrangée-
ment, repair, maintenance and replahement of improvementslrelated‘
to the entertainment, recreation and/or athletic facilities (includ-
ing the Mérina and its related facilities and improvementﬁ) to be
maintained by.the corporation, No Full Member shall be exempt or
excused from paying the Club Chargé by waiver of the use of enjoy-
ment of the entertainment, recreation and/or athletic.facilities.‘
(excluding the marina and its related facilities'and Improvements),
.0r any part thereof, No person or entity eligible to become &
Social Member of the corporation shall be required to become a
Social Member. No person or entity eligible to become a Soclal

- Member of the corporation who elects to become a Sociai Member

| oo
shall have the right to voluntarily resign such Social Membership %

(|

.’r,].,',—.
O
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/
ln the corporation. The successors in title of a Member who fiaee |5

Leww delinguent in the payment of any Club Charges shall, as con-
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d:. tions precedent to such successors in title becomi.nq a. Membex:
af the corporation and/or enjoying all of the rights or benefits
of a Member, pay all such.dellnquent Club Charges, and pay an
additional initiation fee in the amount of Three Thousand and
No/100 Dollars ($3,000.00); subject,'hoﬁsve:, to increase or
decrease as the poard of directors may from time to time-dsferj
mine. Any otherwise eligible Social Member who does not elect to
become a Social Member of the corporation withiﬁ sixty days after
such person or entity becomes eligible for Social Membership and
who the:eéfter elests to become a Sociai Member shall élso pay an.
initiation fee in the amount of Three Thousand and No/100 Dollars
($3,000.00j; subjecﬁ, however, to increase or desrease as the

board of directors may from time to time determine. Any person

or entity who desires to become a social Member and who is eligible

for Social Membership as the successor 4in title of a former eligible -

social Member who did not elect to become a social Member shall
also pay an initiation fee in the amount of phree Thousand and
No/100 Dollsrs ($3,000.005; subjsct,_however, to increass or
sdecrease as the board of directors may from time to time detarc-
mine. With respect to increases and/or decreases in the foregoin§
initiation fees and/or any other actions or charges, the board of
directors sha;l not disc;iminate between Full Menmbers and Social
Members., Initially the required Club Charge to each Member shall

be $420.00 per annum regardless of the number of lots in the Sub-

divisions or fee or leasehold estates contemplated by Section

- ' AN
/\
...29_.




dlrectors shall establxsh QL,G&use’to be established from txm@
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to time,- Chﬂlges fOEmfood beverages, . services-and-other items
T Wm&a

and/or servxces sold berved or prov1ded to Members, their fami-

T % i e St i ) R e A

lies and guests in any faCLlitles operated by the corporatlon and

any Member‘s fallure to pay charges to such Member s account for

' !

any such ltemy or services within ninety (90) days aftex having 1

/ _ .
been billed for the same shall result in the automatic suspension

of such Member's voting rights and privileges in the corporation
as contemplated by the first sentence of Section 3.05 of these
bylaws; subject, however, to the érovisions of the last sentence
of Section 3,05 of Ehese bylaws.,

8.05. The Marina Charge shall be paid by all Members who

shall use a boat slip now or hereafter existing in the warina for

Some

the dbcklng and/or storage of a boat. Initially the Marina Charge f

shall be $960.00 per annum for boat slips having dimensions of

approximately 12 feet by 24 feet and $780.00 per annum for boat

e T Tnar BY

slips having dimensions of approximately 9 feet by 20 feet., The ~
Marina Charge shall be payable annually on or before January 1 of
“each year in advance; provided, however, any boat slips available

thereafter may be made available to the next eligible Member for

the balance of any such year with the Marina Charge bexng payable
in advance on a prorata basis for the balance of the year, Useé

of boat slips in the marina shall first be made available to per-

sons who are Members who during the previous year utilized the

|
|
| AN
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same w1th any excess boat: slxps existing from*timermowtime,éﬁlngl

made available to Members in the order that such Members shall’
have requested the same.on 4 standby basis in writing submitted
to the board of directors. |

8.06. The Maintenance Fund Charge shall be assessed, col-
lected, administered, held, used and expended by the board of |
directors fon'the common benefit of Full Members owning one& Or
more lots in the Subdivisions for the purposes set forth in the
Restrictions., Except as otherwise provided in the Restrictions,
each and every lot in the Subdivisions ié‘severally subjected to
and impressed with a Maintenance Fund Chatge in the original aﬁéunt
of -$180.00 per lot per annum, which shall run with bhe land be
subject to "{increase or decrease and be payable as prOVlded in the

rRestrictions and in these bylaws.

ARTICLE X

GENERAL PROVISIONS

9.01. &all ghecks, drafts or orders for the payment of wmoney,
Jotes or other evidences of indebtedness issued in the name of
the corporation shall be signed by such officer or officers or

such other person or persons of the corporation as the board of

directors shall from time to time designate-and in such manner as

shall from time to time be determined by resolution of the board
of directors. In the absence of such determination by the board

of directors, such instruments shall be signed by the treasurer

.-31_
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L an assxstant treasurer and counter51gned by the presxdent or a
vige pre51dent cf the corporatlon. |

9.02. All funds of the corporation shell be dcp051ted from
time to time to the credit of the corporation in such banke, trusk

companies or other depositories as the board of directors may

select,

9.03, wﬂe board of directors may accept on behalf of the

corporation any contributian, gift, beqguest or deviae for the
general purposee or for any special purpose of the corporation.
9.04. The fiscal year of the corpefation shall be fixed by
resoiution of the board of directors.
¥ 9,05, The cerporation shall keep correct and cemplete books
~and records of account and shall also keee minutes of the proceed-
1ngs of its Members, board of directors and committees having anj
of the authorlty of the board of dxrectors and shall keep at the
registered office or principal office a record giving the.namesr
and addresses of the Members entitled to vote. All books and
records of the corporation may be inspected by any Member.or kis
agent or attorney for any proper purpose at any reasonable tlm;:
9,06. The corporation shall maintaln current true and accu;'
rate financial records with full and correct entries made with
respect to all financial transactions of the corporation, includ-
ing a}l income and expenditures, in accordance with generally_
accepted accounting practices. Based on these records, the board

of directors shall annually prepare or approve a report of the

-32- | %AL
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5”“”financfal“actIVitY“of"the”cocporatioh'for'the'preceding‘yeanﬁana

submit the same to the Members at the next annual meeting oE_the
Members. The report may conform to accounting standards as promul-
gated by the Rmerican institute of cértifiéd Public Accountants

and may include a statement of assets and liabilities, a statement
of revenue and expenses and a statement of changeé in financial
position. The board of directors may by resolution appoint a

firm of independent certified public accountants to audit the

books and records of the corporation and to prepare Elie annual
report of the financial activity of the corporation and submit an
opiﬁion and written report to the board of directors of tﬁe results
thereof.,

9% 07.‘ A1l records, books and annual- reports of the financial
act1v1ty of the corporation shall-be kept at the reglstered office

or principal office of the corpocatlon in the vicinity of Subdl—

visions for at least three (3) years after the closing of each
fiscél year and shall be available to any Member or his égent'or
attofney for inspection and copying there during normal business
Jhours. The corpération may charge for the reasonable expense of‘
“preparlng a copy of a record or report.

9.08. There may be created by resolution of the board of
directors out of the funds received by the corporation such rescrve
or reserves as the directors.from time to time, in thelr discretion,

think proper to provide for contingehcies or to repair or maintaln

any property of the corporation or for such other purpose as the
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directors shall thlnk beneficial to the corporation, and the

~

directors may modxfy or abolish any such reserve in the manner in
which it was created. _
ip,:Q.OQ. Subject to the limitations contained in these bylaws,
the board of directors may authorize any officer or officers,
agent or agents of the corporation, in addition to the offlcers
S0 authorizeq by these bylaws, to enter into any contract or exe-
cute and deliver any instrument in the name of and on behalf of
the corporation,

- 9.10. Whenever under the prov1sions of the statutes: or of
the articles of incorporation or of these bylaws or of the Restric-
tions, notice is required to be given to any director or Member,
and no provision is made as to how such notice shall be given, it
shall not be construed to require personal notice, but any such
notice may be given in writing, by first class mail, postage pre-
paid, addrebsed to such dlrector or Member at such address as
appears on the books of the corporatlon. It shall be the duty of
cach Member and dlrector to notify the secretary of the corpora—
.tlon of all address changes applicable to such Member or director,
JAny notice required or permitted to be given by mail shall be
deemed to be delivered at the time when the same shall be thus
deposited in the United States mails, as afoéesaid.

9.11. Whenever any notice is required to be given to any

Member or director of the corporation under the provisions of the

Statutes or of the articles of incorporation or of these bylaws

w
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£ the Res§fiQFi0n5: a waiver thereof in writing signed by the
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person or persons entitled to such notice, whether at, before or

T or

after the time stated in such notice, shall be deemed equivalent
to the giving and delivery of such notice,

9.12. No dividends shall be paid and na part of the income
of the corporation shall be distributed to its Members, di:éctors
or officers;,ﬁoweve:, the corporation may pay compensationvin a

reasonable amount to other persons, including its Members, gipec-

tors or officers for services actually rendered and may confer

benefits upon its Members in accordance with its purposes.

ARTICLE X

CERTIFICATE OF MEMBERSHIP F

10.01. The board of directors may (but'shall not be requixed

to) provide for the issuance of certiﬁicates,evidencing membership

in the corporation, which shall be in sucﬁ form as may be deter-—
mined by the board of directors. Any such certificates shall be
signed by the president of a‘vice president and;bg the secretarg
.or an assistant secretary. ALl such certificates evidencing mem-
bership shall be consecutively numbefed. The name and address of
each Member, the lot or lots in the Subdivisions or fee or lease-
hold estates contemplated by Section 3.03 of these bylaws owned

by'each Member and the date of issuange of the certificate shall
.be entered on the records of the corporation, If any'certificate

shall become lost, mutilated or destroyed, a new certificate uay

0
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.‘J i "'fj,e;e:ar on: such terms-and conditions as the board of
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directors may determine

10.02, When a Member has paxd.any initiation fee apd Dues
that may then be required, a certlficate of membershlp shall be
issued in his name and delivered to him by the.sec:etary; if the t
board of directors shall have provided for the issuance of certi- }

ficates of membership under the provisions of'secticn 10,03 of i
4 i .

this Article X,

i

R e

ARTICLE XI

s T ey e

INDEMNIFICATION OF OFFICERS AND DIRECTORS

. 11.01. The corporation shall have the power, and hereby f
binds and obligates itself, to indemnify any director, officer or . 1
employee, or former director, officef or employee, of the corpora- :

tion, for all expenses (including attorneys' fees and court costs),

judgments, liabilities, fines and amounts paid in settlement, in

connection with or resulting from any claim, action, suit or pro-
ceeding asserted or threatened against him, by any civil, criminal,
“administrative or investigative action, threatehed, pending or

completed, in any court, admlnlstratlve agency or otherwise, by

reason of his being or having been uUCh director, offlcer or ﬁ

i
employee, except in relation to matters as to which he shall have t
been guilty of gross negligence or willful misconduct in respect

of the matter in which indemnification is sought. Any indemnifi- §

cation in accordance with the foregoing shall be made by the cor-

o e




TSI LT, 4 determlnatlon that ‘indemnification of thé director;
offlcer or emplbfée is proper in the clrcumstances because he
shall not have been guilty of gross negligence or willful miscon-
duct in respect of the matter in whlch-lndemnltylls sought; and
such determination may be made (a) by the board of directors by a
majority vote of a quorum consisting of dizectors who are not
parties to s%gh claim, action, suit or proceedlng, or (b) 1f such
a quorum is pot obtainable, or even if obtalnable and a gquorum of
disinterested directors so directs, by independent legal céunsel
'"in a written opinion., The indemnification prdvided by-ﬁhis Artigle
XI shall not be deemed exclusive of any rights to which those
seeking indemnification may be entitled under any bylaw, agreement,
vote of directors, principle of law or otherwise and shéll continue
és to a person who has ceased to be a director, officer or employee
and shall inure to the benefit of the heirs, executdrs,‘admini~

strators and devisees of such person.

ARTICLE XII

LIMITATION ON AUTHORITY OF BOARD OF DIRECTORS

12,01, The board of directors shall have no authority, except

as authorized by the affirmative vote of a majority of the Members

at a meeting of the Members' duly held for such purpose, to acquire

any real property or to incur any debts or obligations which are

to be secured by liens and/or securify interests in any real or

personal property owned by the corporation (other than the real
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or personal pProperty being acquired); provided, however} Soéial
Members shall-ngtﬁpg entitled ts-vote (or be counted for purposes
of determining a quofuﬁ) on the sﬁbject of the acquisition of
real or personal property in or relating to the Subdivisions to
be - maintained or paid for by the Maintenance.FundlCharge and/or
on the subject of the creation of liens and/or:securify interests
on any such property or the Maintenance Fund Charée to secure

debts or obligations with respect thereto.

ARTICLE XIII
AMENDMENTS

13.01. At any meeting of the members called for such purpose,

. these bylaws may be altered, amended 6r”repealed, or new bylaws

may be adopted by a ﬁajority vote of all Membefs (exclusive only
of Membefs whose voting rights are suspended at the time of the
meeting); provided, however, no amendment to'theée bylaws éltering
(i) thé persons or entities eligible for membersﬁip in the corpora-

tion as set forth in these bylaws, or (ii) the conditions upon

which an initiation fee may be imposed upon persons or entities

shall be valid.un;ess appfoved by 100% of the Meﬁbers in the cor-
poration (exclusive only of Members whose voting rights are sus-
pended at the time of the voting) at a special meeting called for
such purpose pursuant to the bylaws and it is further provided

that the main use of the Club, Marina and Recreational Facilities

(including the Marina, the boat launch area and the 2.978 acre

AV
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'tract of land aq@ lmprovements out of the Willlam Welr Survey to

be deeded to the corporatxon by Develop&r on July 1, 1984) ghall
be for recreational use as opposed to some other use uptil

July 1, 2007 and such main use shall be automatically extended

for successive periods of ten (10) years each, unless prior to

July 1, 2007 or’ any such ten (l0) year period theredfter a

majority of tpe Members in the carporqtlan (exclu51ve only of
Members whose voting rights are suspended at the time of the
voting) at a special meeting called to vote on such change

pursuant to these bylaws vates to change the use, |

ARTPICLE XTIV

GENERAL

14.01. The ﬁse of any gendez-herein shall be applicable to

all genders,

s
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