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- ARTICLES OF INCORPORATION . )
' OF Corporations Section
NASSAU BAY TOWNHOMES ON THE
PARK ASSOCIATION, INC.
ARTICLE ONE

The name <;f\ the Corporation is Nassau Bay Townhomes on the Park Association, Inc.
ARTICLETWO
The Corporation is a non-profit corporation.
ARTICLE THREE
The period of duration is perpetual.
ARTICLE FOUR

The Corporation shall have all the powers given by Article 2.02 of the Texas Non-Profit
Corporation Act and any subsequent amendment thereto; provided, the- powers of the
Corporation shall never be inconsistent with the purposes of the Corporation stated above or the
Constitution and statutes of the United States or the State of Texas.

ARTICLE FIVE

The street address of the registered office is 9575 Katy Freeway, Suite 130, Houston,
Texas 77024 and the name of its registered agent at such address is Association Management,
Inc.

ARTICLE SIX
The number of members of the board of directors shall be fixed by, or in the manner

provided in, the bylaws. The number of directors constituting the initial board of directors is
three (3), and the_ names and addresses of the persons who are to serve as directors are:

Joe Mandola 16285 Park Ten Place, Suite 300, Houston, Texas 77084

Will Holder 16285 Park Ten Place, Suite 300, Houston, Texas 77084

Terry Shufiler 16285 Park Ten Place, Suite 300, Houston, Texas 77084
ARTICLE SEVEN -

A director of the Corporation shall not be personally-liable to the Corporation or its
sharcholders for monetary damages for any act or omission in the capacity of director, except to
the extent othcrwise expressly provided by a statute of the State of Texas including, without

" limitation, the Texas Corporation Laws Act or the Texas Non-Profit Corporation Act.
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ARTICLE EIGHT

‘The Corporation shall indemnify any person who was, is, or is threatened to be made a
named defendant or respondent in a proceeding (as hereinafter defined) because the person (a) is
or was a director or officer of the Corporation or (b) while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or
domestic corporation, partnership, joint venture, sole proprictorship, trust, employee benefit plan,
or other enterprise, to the fullest extent that a corporation may grant indemnification to a director
under the Texas Non-Profit Corporation Act, as the same exists or may hereafter be amended.
Such right shall be a contract right and shall include the right to be paid or reimbursed by the
Corporation for expenses incurred in defending any such proceeding in advance of its final
disposition to the maximum cxtent permitted under the Texas Non-Profit Corporation Act, as the
same exists or -may hereafter be amended. If a claim for indemnification or advancement of
expenses hereunder is not paid in full by the Corporation within 90 days after a written claim has
been received by the Corporation, the claimant may at anytime thereafter bring suit against the
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the
claimant shall be entitled to be paid also the expenses of prosecuting such claim, It shall be a-
defense to any such action that such indemnification or advancement of costs of defense are not
‘permitted under the Texas Non-Profit Corporation Act, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation, (including its board of
dircctors or any committee thereof, special legal counsel, or members, if any) to have made its
determination prior to 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 Corporation (including its board of directors or any committee thereof,
special legal 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 the event of the death .of any person having a right of
indemnification under the foregoing provisions, such right shall inure to the benefit of his heirs,
cxecutors, administrators, and personal representatives. The rights conferred above shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute,
bylaw, resolution or members, if any, or_directors, agreement, or otherwise. To the extent
permitted by then applicable law, the grant of mandatory indemnification to any pefson pursuant
{o the article shall extend to proceedings involving the negligence of such persons. The
Corporation may additionally indemnify any person covered by the grant of mandatory
indemnification contained above to such further extent as is permitted by law and may indemnify
any other person to the fullest extent permitted by law. The Corporation may purchase and
maintain insurance on behalf of any person who is serving the Corporation (or another entity at
the request of the Corporation) against any liability asserted: against him and incurred by him in
such a capdcity or arising out of his status as such person, whether or not the Corporation would
have the power to indemnify him agdinst the liability under this article or by statute. As used
herein, the term “proceeding™ means any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any appeal in
such an action, suit or praceeding, and any inquiry or investigation that could lead to such an
action, suit, or proceeding.
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ARTICLE NINE

-

The name and address of the organizer is Robert W. Bramletti:, 1000 Louisiana, Suite 3400

Houston, Texas 77002-5007.
/Z7[ / / ;:6 é:

Raobert W, Bramlette

Dated this 28th day of May, 2003.

HOUSTON 652595v1



P E Il - B T W I 3 I

Vo 16 4
' X229454
12/02/03 " 300310695 $125.00

. DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR
NASSAU BAY TOWNHOMES ON THE PARK ASSOCIATION, INC.

X
: \g g
o
5 , E
3%
33 2w 3
o A o
:<§ “u m
32 F O
B v

Ny

[~}

' HOUSTON 703501v3



VRTGETR aR

_—r =

ARTICLE I
Section 1.
ARTICLE I

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.
Section 10.

ARTICLE Il

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.
Section 10.
Section 11.

Section 12.
Section 13.
Section 14.

ARTICLE IV

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.

HOUSTON 703501v3

TABLE OF CONTENTS
Page
DEFINITIONS......cccctneierriaresimriserosensniserssssssssasessens R PN 1
Definitions. ......cvvevevervsreneeeenss Masessssssaiseaisessiertansantearestansennssdessnrens 1
NASSAU BAY TOWNHOMES ON THE PARK ASSOCIATION, INC.. ... 7
_DUHES AN POWETS. ..cvvvvereeereesereseressesseresessssressoosessoresseressessasemsens T
Membership e P B ee s eny eI EaNsINEeNetenrarIEtiasEIerrseIsetaletnieerrreseserersterirrotores 7
Annexation of Other Lands. ....veccceeereiviinmionnicicenieieniieniienicecinercsnseness 8
Merger of Association With Other Association(s)..........ccceeeerruuverniiinnanees 8
Classes of Membership. .......ccc.oeenivennennnnns etesterrencesnctteereraensrsasnsnsnnrese 9
Non-Profit Corporation........cccceersrerrenseniiriacineenerenns eeereserseusrrernsnnns 10
BYIAWS. .ovvereiennsirinitiiviniiiinsiissinninnniisiaiiseinnan Mereraseierananes 10
Members' EasementsofEnJoymem .................................................. 10
Extent of Members' Basements, ........vuevereeentnsesienorenrensesionesaaecrineseane 11
Eoforcement of DeClaration. ......e.eeeeeeessrrreseeeereeeesesnnesssseiosnnssnnssnnnns 12
COVENANTS FOR MAINTENANCE ASSESSMENTS .......ccccoevvineeens 12
Creation of the Lien and Personal Obligation of Assessments. ................. 12
PUrpOSe Of ABSESSIIENLS. ....veevereerensecersrrismessisrisssessnesreissessnessussonass .13
Initial Maximum Base Monthly Assessment; Limits on Increases. ............ 14
Special Universal Assessments for Capital Improvements. ...............coereee 15
Uniform Rate of ASSESSIIENLS. ..ecveerrersresseassrereresesnmeosssnssssssssnsessanne 15
Declarant Assessment Liability. .......cccovvvmiinirrnciieniiiiniiieinieiiriiionene. 15
Commencement of Base Monthly Assessments; Due Dates. .....cccveeereennnee 16
Commencement of Special Universal ASSESSMENES, ......veuvreiienrncenrencanes 16
Common Properties and Common Pacilities Exempt. ................ ererracens 16
Duties of the Board of DIreCtorS. ......cvveeeurmntierreieiiarisseienisrrasesroserse 16
Effect of Non-Payment of Assessments; Remedies of the Association; Liens
Securing ASSESSIMENLS. ....eveervereranrrarerrmrrorsroserassnnssessiasersesssscsnes 16
Subordination of the Lien to Mortgages.............. ferrirrannierniirentrs e nennns 17-
EXempPt PrODEITY. ..oocoeceeiiianiunrsentiisirentemniitenienteeesesennenieriiesinasens 17
THANSTEE TEE. ..vvvierriierrenernnerroremsrscesrssenssrtesnsnnronsessessianmessenssossss 17
ARCHITECTURAL COMMITTEE .......ccocirttirmnirenieeiincisssasmasinensess 17
Architectural Committee; TEMITE. ... .cvvirieresrirersrrreresiresresiorsionronsenas 17
Rights of the Architectural Commitee. ......ccveierieriirereterieiiieninisnsannenns 18
Architectural Control GIdEliDES. ..c..coverrvrrisrresranssinmraicedinerecnnrenrees 18
(€111 v: | oSO P S vessessesressesirranarias 18
SubmxsmonstotheArchmcunalCommxttee ...................................... 19
Time for Review of PIanS. ......cccoeiireeeiinncrciirmmermminiictsoinriuicsnsiinesess 20
Review of Revised PIans. ......cceeveviiciereiroinniiimeniineiiieiiisises 20
Appeal of Decisions of the Architectural Committee. ........cccccoevereinrinnans 20
Changes in Approved Plans. ........ccccoiviiimimmiiiccniniciniiennnn., 21

i



e T BT BT

Section 10.
Section 11.
Section 12.
ARTICLE V
Section 1.
Section 2.
Section 3.
Section 4.
Section-5,
Section 6.
Section 7.
Section 8.
Section 9.
Section 10.
Section 11.
Section 12.
Section 13.
Section 14.

ARTICLE VI
Section 1.
Section 2.
Section 3.
Section 4.
Section 5.

ARTICLE VI
ARTICLE VIII
ARTICLE IX

Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.

ARTICLE X
Section 1.
Section-2.
Section 3.
Section 4.

HOUSTON 703501v3

VATTADICES. cvveneenrerraerrsoneionssbosonassssrnsssnssisenassrssssssarssessrosrnsassisensns 21
No Liability. ......... e eeisseeremserartisEesentaNsIOUsIINNINERRINSITRIIORE RSSOt pRensnnes 21
Rules and Regulations. .....ccocverierrinierereninnminincenenerionienens Veetrressnnees 22
EASEMENTS...cccuuuiiieererenieemrsssonimessisrmissisierseseensieressossssersssnas 22
Sewer or Water Line Basements. .....ccoieneernseirmniruiesaiionsrenisriresinsensenes 22
Easement for Police, Mail and Emetgcncy ACCESS. tovvuiiererarieciinnensenenss 22
Declarant and Association Access Easements. .......cicvvenienencneinnrenicunens 22
Menibers’ Basements. ....cccooeveeereenniernernmanmmsniieiscnnisiesiiiiissssnssensns 22
Easements and Rights Reserved by Declarant...........ccccovviviinninieinnnn 22
Perpetual Basement of Access and ERfOymEmnt. ......cvvvieiiieeniiivnnnaraniannnee 23
Reservation of Basements. .....cccecrerrrerercranieniiineeieniiiniiinreiceisnrinsne. 23
Surface Areas of Utility Easements. ......ccoveeieirenvencrunienanniiiisineenenees 23
Private Streets. ..ccoeeiiireiveesersrassereriecenees edeveseressreenerncmeraesesasesnsasaas 24
Universal Easement. ........c...... veeeenrans veessssearasransansernenarssrens eerreanes 24
Audio and Video........ccoeeenrerones eveeeereressareseestrasranatassitastasansinnnrs 24
Electric Distribution SYStell. ......cccvecraietneeiisireencrerinsiroveerosssrasssnees 24
Access FaCility. ..occevvvieiiieriiiiserrenieneeiiienieuiiiiiietniseieniariratienenennn 25
Shared Improvements Access Easement. ..........ecvviernmenieniseniancarennocean 25
UTILITY BILLS, TAXES AND INSURANCE .....cccvviirenreensinsenrensenens 26
Obligation of the OWBETS. ...cuviiiieeeirnnineninremeneriraiiennieniiriaeeneseaees 26
Obligation of the Association...........coceeeenee ererrressesenestartarrasbesesrrne 26
Disbursement of Proceeds. ......eecerereerereresncrrseissesroeisrsciesssessossascanes 27
Damage and Destruction. ........cccerseeeraseissnninnsesestosininiisnssenssrecenss 28
Repair and RECODSHUCHON. «.vovvuvcrrerseeuisnismmiesininnsieineiieientiieennesass 28
CONDEMNATION ......ooivuiemuecrassscruecroasriorisesssessmssrsesssnassssrnsesnss 29
MAINTENANCE AND REPAIRS.......c.ccctieemtmimeniseieiisinmecerssroseinees 29
RIGHTS, OBLIGATIONS, AND LIABILITY OF THE ASSOCIATION
AND DECLARANT ....cevuueeturecsvoriusicensionmemsscesssinensssssrasesssresirases 31
The Common PIOPETHES. «...oovvieenruserrarruaerensanestotuinminisereasanesnsanonse 31
Access Control Procedures of The AsSSOCIAION, ....veuveriveirenreereninnenianens 31
Party Walls, Foundations and Other Shared Improvements. ..........cccoevene 31
Personal Property and Real Property for Common Use.........coceeerrrineeene. 32
Board Powers, Exclusive. ........ Graeeceresasanernarreresterarnereonntierensrantosnrasn 32
Rules and REGUIAHONS. .vevverererrierererrnreeertimiininencnmesinmsnssosssissseraasses 32
Non-Liability of Association and Declarant for Secunty .............. rerrnenes 32
Waiver of Environmental Conditions. .........icecsiiiinisinnnnnnnisnna i, 34
RESTRICTIONS OF USE......ccceveeiectrctrmseiererenceniinsmssieiossesaseensess 34
Townhome SIHES. ....eevvvverrrernnrersacncecrrrriremiaseessnsiosenns tevereaeesnrenants 34
Residential Purpose Only. .............. e reeteretentesneenrtentenaserstaobonassassns 36
No-Temporary SIUCHUIES. «veveieeisersrarernaesrsassosssositecsssssassssacsesassnons 36
Reasonable BEOjOyment. ..........ceceiiereneeninnesineereiinimsieiinnetoneecesseons 36
ii



R el - -

Section 5.
Section 6.
Section 7.7
Section 8.
Section 9.
Section 10.
Section 11.
Section 12.
Section 13.
Section 14.
Section 15.
Section 16.

.Section 17,

Section 18.
Section-19.
Section 20.
Section 21.
Section 22.
Section 23.
Section 24.
Section 25.
Section 26.
Section 27.
Section 28.
Section 29.
Section 30.

ARTICLE X1

Section 1.
Section 2.
Section 3.

ARTICLE X1I

Section 1.
Section 2.
Section 3.
Section 4.
Section .
Section 6.
Section 7.
Section. 8.
Section 9.
Section 10.
Section 11.
Section 12.
Section 13.

HOUSTON 703501v3

Animal Hsbandry. ...coveeerisesinmermanrineneiiseiiiseninieeeeeeene, 37
‘Trash and Receptacles and Collection. .........cisuneerriennciiininaennnnns renene 37
Oil and Mining Operations. ...........eeesee teererrerereseenesenenenraasanessidiescase 37
Prohibited USe. ....cvvriveerrememmenmonnosenses tevessasesssitnestanertsssasessrernne ... 37
SEPHC TADKS. .0eerereenrirserrensaressscasessssssenssttiassntensesssneseeniattsosnnssss 38
Declarant's Rights During Development Period. ..........covvieiiennnisnesoniio. 38
Storage of Boats, Trailers and Other Vehicles and Equipment. ................ 38
Clothes Lines. .....coourveerrmnsuesrenssniressescseisnaons evreerreseeniantastrreorsranee 38
ConSTUCHON WOLK. cviveeeeeerrerermmnmressseossiorrsssesanossanssrssennsssanessessecnne 39
Television and Radio Anfennas and Satellite Dishes.......ccoevvereeee eeeeeennns 39
Electrical, Telephone and Other Utility Lines. .....cooooveieiinninininneniianens 39
House Numbers and Mail Boxes. ........... vereerreesnteeeesssrsressrrsarsrnaraas ... 39
Signs, Advertisements, Billboards........c.cocteniieranneiiiacninininieciieneenines 39
Townhome Site MaintenaNCe. ....coveerecerreseroenassncnrasascionsrosrsessarscanrans 39
Artificial Vegetation; Exterior-Sculpture, and Similar Items. ............ teeeere 40
Removal of Dirt and TIEES. ....ccevveeereerseerasererrossnnrarssoncssrsssanersesnes 40
Roof Ventilators or PIOJECHODS. «.vveeereerrreesrerransssaneresisasanessessssesissne 40
WIRAOW COOIEIS. «.evvireerrevrercersseessessssnnsesrnnassennanes tevereeeaereenerernnn 41

TIAEDIEE. «vvveerrrereavensesersssnserserassssssessssssessnsassissestorsansanessaes .eer 41
Townhome Site Drainage. ........coceeene Grevseenroremcensasstorrsasseransressiensenes 41
PAIME. oeunrseenerrnneesarsonsssesnsssessessasansssatasssensasnenssanassasssrassonossasssans 41
Building Height; Mininmm Square FOOtage. ....ccvvumerriemeerirnnassnrarnnienens 41
Building REQUITEIENLS. .....covveirrereensesstisrisiasiesinnmsssnaisinnensessaesses 42
FEnCES/WALLS. vevvevueerererscessensrorassrssssassesserasrosestostssasasssassocasessvoses 42
ROOTE. uevevnneesseenssssnseserssnnsseestrasssssssnnnssassessssessnssotoscssesocsnssssans 43
GATAEZES. 1eveevinrererrerrannrrersressetsisssiintnrstsssnatiossstastntasiosistsessssaianaes 43
ANNEXATION OF ADDITIONAL PROPERTY; DEANNEXATION..... 43
Annexation Without Approval of Membership. ......ceoverreernnrensuceincsive,. 43
Annexation With Approval of MembershiD. .....ccccoieieiniiiiinnininniiiiiinn. 45
DEANDEXAOM. eveneeererenserrresrreaarosssesassorassressarssasssssssarsesssssessssasenes 45
GENERAL PROVISIONS.....ccceceietrereniorsrsnsismesenssssensscsassssrensssansans 45
Assignment of Declarant RIghts. .......coreireaieiriienneinniinineniiennne. 45
EDfOTCEIMENL. <. evveveervrerseerecrsnersaasssssiorssestrossnsniostsrsasssussassosstorasas 46
TCOTPOTALONL 1evveisiresnrerverssesasssremssnnisinssneessneessstssisntsternininnes 46
DUTBLION. +.vvveereenerrereeseorssssessarssssssssrannssesssssastssssssssssssssssssssaarsonse 46
Amendments. ....oceurereeresaerenasriisisnae eesseseretrentetashreansasensasesarsas 46
Amendments by Declarant. ......c.oocererierieniianioenanenee eerescressessasersienae 47
Books and ReCOTdS. ....veerrresererrarsresssennaasssnsenens eerersnresnateenanesanee 47
Indemnification and Hold Harmless.......eveeeeereessicerenes vervrrnnerraeneeaeees 47
Rights of Mortgagees and Lienholders. ...o.cocovrevionncscicciniincnnininnienn, 48
Right to Subdivide or Re-subdivide. .....oovvriiviniereencnnnisiionininnnne 48
No Obligation as to Adjacent Property. .....cveemiissiarieimiiinensnnenionecsss 48
Renting OF Leasifig. ......oeereeraseneressissreainisnssmsessssiinscssnsssssenniues 49
INOLICE. +.vvvvveennsensssensessssssessnrsnssassassrasansssnnsiornssssssossssssannsssosnsssrss 49



T e W - YL

—

- E o

Section 14,
Section 15.
Section 16.
Section 17.
Section 18.
Section 19.
Section 20.
ARTICLE X1
Section 1.
Section 2.
Section 3.
Section 4.
Section 5.

‘HOUSTON 703501v3

PN OTCEIMENL. +.eeuererrrirrenssrecescsscsorsresssssserasrsncssassessnsssasssanssssssnssas 50
Good Faith Lender's ClAUSE. ..c.vveeerreesseersresssrssessssassroranersssssaessesssss 50
Conflict with Deeds of Conveyance; Declara.nt S-RIghts......cevvrierrnreenenss ’50
Severability. ...ceiereienirerencsiininiiin e 51
Gender and GrIallmATL. ........ceeeerreenrecioeronseracoctasersasessaresssssssacessanee 51
Titl‘&s. ...................................................................................... 51
Succcssors I Tl . cvvetreeereeranensneemenvescararsernsoncsencsostvasanenansnerasensses 51
DISPUTE RESOLUTION/ARBITRATION ....................................... 51
Dispute RESOIILON. ..vvivvverervreiereirinineninieniiiinetennieeieiicann. reeee 51
Qutside Mediator. «.c.ccvvvereererenrnteceernerssroorssenstasssrssessensionsaess ererase 51
Mediation iS NOt @ WaAIVEL. ....ceveveeieeerrererrsmesrererrsssssrrrssesnssansesssens 52
ATDITALIONL .\euveeereerirenrncecensssrrsnererenceostssessrtoscarasassssonsssssnesnsasaanse 52
AssessSment CollECHOM. ..ovuuriieeiereiecranrsrsrsercssesrernntessssssrssnsessrascones 52

iv



BYLAWS
OF

NASSAU BAY TOWNHOMES ON THE
PARK ASSOCIATION, INC.

ARTICLE I. GENERAL

The Nassau Bay Townhomes on the Park Association, Inc.,, a Texas non-profit
corporation, is the "Association" -described within the "Declaration of Covenants, Conditions,
and Restrictions for Townhomes on the Park" instrument (the "Declaration") pertaining to the
development in Harris County, Texas, such Declaration text recorded in the Harris County,
Texas Real Property Records and incorporated herein by reference for all purposes. For
convenience, several of the provisions of the Declaration will be repeated or summarized within
these Bylaws. The remaining-terms and provisions of these Bylaws are intended to complement
and supplement the Declaration. In the event of any conflict ‘or ambiguity between the
Declaration (on the one hand) and these Bylaws (on the other hand) and unless otherwise
required by law, the terms and conditions of the Declaration shall contro] and govern,

ARTICLE II.. MEMBERS, MEETINGS, QUORUM, VOTING, PROXIES

Section 1. Place of Meetings. Meetings of the Association shall be at the principal office
of the Association or at such other suitable place convenient to the Members as may be

designated by the Board of Directors, either within the Townhomes on the Park or as convenient
thereto as is possible and practical,

Section 2. Annual Meetings. The first meeting of the Members, whether a regular or
special meeting, shall be held within one (1) year from the date of incorporation of the
Association and not later than ten (10) months after the closing of the sale of the first Townhome
Site. The next annual meeting shall be set by the Board so as to occur within forty-five (45) days
-after the close of the Association's fiscal year. Subsequent regular annual meetings of the
Members shall be held within forty-five (45) days of the same day of the same month of each
year thereafler, at a specific date and hour set by the Board.

Section 3. Special Meeting. The President may call special meetings. In addition, it shall
be the duty of the President to call a special meeting of the Association if so directed by
resolution of a majority of a quorum of the Board of Directors Or upon a petition signed by at
least twenty percent (20%) of the total votes of the Association. The notice of any special
meeting shall state the date, time, and place of such meeting and the purpose thereof. No
business shall be transacted at a special meeting except as stated in the notice.

Section 4. Notice of Meetings. It shall be the duty of the Secretary to cause notices to be
prepared concerning each annual or special meeting of the Association, stating the purpose of-the
special meeting, as well as the time and place where it is to be held. Quorum, notice and voting
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requirements of and pertaining to the Association shall be in accordance with permitted Texas
law.

Section 5. Waiver of Notice. Waiver of notice of any meeting of the Members shall be
deemed the equivalent of proper notice. Any Member may, in writing, waive notice of any
meeting of the Members, either before or after such meeting. Attendance at a meeting by a
Member, whether in person or by proxy, shall be deemed waiver by such Member of notice of
the time, date, and place thereof, unless such Member specifically objects to lack of proper
notice at the time the meeting is called to order. Attendance at a special meeting shall also be
deemed waiver of notice of all business transacted thereat unless objection to the calling or
convening of the meeting, of which proper notice was not given, is raised before the business is
put to a vote.

Section 6. Adjournment of Meetings. If any meetings of the Association cannot be held
because a quorum is not present, a majority of the Members who are present at such meeting,
either in person or by proxy, may adjourn the meeting to a time not less than five (5) nor more
than thirty (30) days from the time the original meeting was called. At such adjourned meeting at
which a quorum is present, any business which might have been transacted at the meeting
originally called may be transacted. If a time and place for the adjourned meeting is not fixed by
those in attendance at the original meeting, or if for any reason a new date is fixed for the
adjourned meeting after adjournment, notice of the time and place of the adjourned meeting shall
be given to Members in the manner prescribed for regular meetings. The Members present at a
duly called or held meeting at which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum,
provided that any action taken shall be approved by at least a majority of the Members required
to constitute a quorum.

Section 7. Voting. The voting rights of the Members shall be as set forth in the
Declaration.

Section 8. Proxies. At all meetings of Members, each Member may vote in person or by
proxy. All proxies shall be in writing and filed with the Secretary before the appointed time of
each meeting. Every proxy shall be revocable and shall automatically cease upon loss of good
standing by any such Member (including by conveyance of a Townhome Site) or upon receipt of
notice by the Secretary of the Board of the death or judicially declared incompetence of a
Member or upon the expiration of eleven (11) months from the date of the proxy. A form of
proxy or written ballot may provide an opportunity to specify approval or disapproval with
respect to any proposal.

Section 9. Majority. As used in these Bylaws, the term majority shall mean those votes
totaling more than fifty (50%) per cent of the total number of votes cast by voting Members in
good standing attending any meeting (or represented by proxy) of the Association.

Section 10. Quorum. Except as otherwise provided in these Bylaws or in the
Declaration, the presence in person or by proxy of twenty percent (20%) of the Members shall
constitute & quorum at all meetings of the Association,
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Section 11. Conduct of Meetings. The President (or, in the absence of the President, a
Vice-President) shall preside over all meetings of the Association, and the Secretary or an
Assistant Secretary shall keep the minutes of the meeting and record in a minute book ajl
resolutions adopted at the meeting, as well as a record of all transactions occurring thereat.

Section 12. Action Without a Meeting. Any action which may be taken by the vote of
the voting Members at a regular or special meeting may be taken without a meeting as and to the
extent permitted by applicable Texas law.

ARTICLE III. BOARD OF DIRECTORS: N UMBER, ELECTION, POWERS,
MEETINGS

Section 1, Governing Body; Composition. The affairs of the Association shall be
governed by a Board of Directors. Except as provided in Section 2 of this Atrticle, the Directors

shall be Members or spouses of such Members; provided, however, no person and his or her
Spouse may serve on the Board at the same time.

Section 2. Directors During Development Period. During the Development Period,
Directors need not be Members.

Section 3. Number of and Voting for Directors. The affairs of the Association shall be
managed initially by a board of three (3) individuals elected by the Class B Member. However,
beginning with the earlier of (i) third annual meeting of the Members of the Association or (ii)
when the Class B Member terminates such membership in accordance with Article II, Section 5
of the Declaration, and continuing thereafter, the Board shall be expanded to consist of five
individual Directors, three of whom shall be elected by a vote of all the Members, Directors shall
be elected for two year terms of office and shall serve until their respective successors are elected
and qualified. Any vacancy which occurs in the Board, by reason of death, resignation, removal,

Unless otherwise prohibited by the Bylaws, the Board shall be entitled to have one or more
private workshop meetings and to have one or more public meetings per calendar year. The Board,

accordance with the Bylaws or, to the extent not inconsistent with the Bylaws, the directives of the
then-existing Board.

Section 4. Nomination of Directors. Prior to each annual meeting of Members, the
Board shall prescribe:

(@)  the opening date and the closing date of a reasonable filing period in
which each and every Member who has a bona-fide interest in serving as a Director may
file as a candidate for such position;

HOUSTON 690226v1



(b)  that each and every Member who has properly filed shall be included
within the ballot;

©) that where three (3) or more candidates are vying-for one position election
may occur by a plurality (rather than a simple majority) of the votes cast;

(@  such other rules and regulations which may then be appropriate to conduct
the nomination and election of directors in a fair, efficient and cost-effective manner.
Each candidate shall be given a reasonable, uniform opportunity to communicate their
qualifications to the Members and to solicit votes.

Section 5. Election and Term of Office. The election process shall occur by secret ballot
not less than twenty (20) days before the annual meeting of the Members, in accordance with any
reasonable procedure approved (from time to time) by the Board, so that the tabulated results can
be announced at the annual meeting. Directors shall be elected for two (2) year terms of office
and shall serve until their respective successors are elected and qualified.

Section 6. Removal of Directors. At any regular or special meeting or special voting
process (in lieu of a meeting) by secret written ballot of the Association duly called, where the bona-
fide signatures of at least 40% of the Members appear on an appropriate petition, any one or more of
the Directors may be removed, with or without cause, by a majority vote of those Members voting
in person or by proxy, and a successor may then and there be elected to fill the vacancy thus created.
A Director whose removal has been proposed by the Members shall be given at least five (5) days'
notice of the calling of the meeting or the special voting process (in lieu of a meeting) and the
purpose thereof and shall be given an opportunity to be heard at the meeting or to communicate his
position in connection with the special voting process in lieu of a meeting. Additionally, any
Director who has three (3) consecutive unexcused absences from Board meetings or who is
delinquent in the payment of an assessment for more than sixty (60) days may be removed by a
majority vote of the remaining Directors at a regular or special Board meeting. In the event of death
or resignation of a Director, his or her successor shall be 2 Member selected by a majority of the
remaining Directors of the Board and shall serve for the unexpired term of the predecessor.

Section 7. Removal of Class B Directors. This Section applies with respect to those
Director(s) elected or appointed by the Class B Member. The Class B Member may, at any time

and from time to time, remove any Director theretofore elected or appointed by the Class B
Member. In the event of the death, removal or resignation of a Director elected or appointed by
the Class B Member, his or her successor shall be elected by the Class B Members and shall
serve for the unexpired term of the predecessor.

Section 8. Voting Procedure for Directors. The Members or their proxies may cast, with

respect to each such director position, as many votes as they are entitled to exercise under the
provisions of the Declaration. The person(s) receiving the largest number of votes (which may be
a plurality and not a majority) shall be elected. Voting for Directors shall be by secret written

ballot.
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Section 9. Organization Meetings. The first meeting of the members of the Board of
Directors following each annual meeting of the Membership shall be held within ninety (90)
days thereafter at such time and place as shall be fixed by the Board.

Section 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,
but at least four (4) such meetings shall be held during each Fiscal Year with at least one (1)
meeting per quarter. Notice of the time and place of the meeting shall be posted at a prominent place
within the Properties and shall be communicatéd to Directors not less than four (4) days prior to the
meeting; provided, however, notice of a meeting need not be given to any Director who has signed a
waiver of notice or a written consent to holding of the meeting. Advance notice of the meeting(s) at
which the annual budget and/or the Base Monthly Assessment are likely to be discussed shall be

reasonably publicized.

Section 11. Special Meetings. Special meetings of the Board of Directors shall be held
when called by written notice signed by the President, Vice President, or Secretary of the
Association, or by any two (2) Directors. The notice shall specify the time and place of the
meeting and the nature of any special business to be considered. The notice shall be given to
each Director by one of the following methods: (a) by personal delivery; (b) by written notice by
first class mail, postage prepaid; (c) by telephone communication, either directly to the Director
or to a person at the Director's office or home who would reasonably be expected to
communicate such notice promptly to the Director; or (d) by telecopy. All such. notices shall be
given or sent to the Director's business office and/or home address or telephone number(s) as
shown on the records of the Association. Notices sent by first class mail shall be deposited into a
United States mailbox at least seven (7) days before the time set for the meeting. Notices given
by personal delivery, telephone, or telecopy shall be delivered, telephoned, or faxed at least
seventy-two (72) hours before the time set for the meeting. Notices should be posted at a
prominent place within the Properties not less than seventy-two (72) hours prior to the scheduled

time of the meeting.

Section 12, Waiver of Notice. The transactions of any meeting of the Board of
Directors, however called and noticed or wherever held, shall be as valid as though taken at a
meeting duly held after regular call and notice if (2) a quorum is present, and (b) either before or
after the meeting each of the Directors not present signs a written waiver of notice, a consent to
holding the meeting, or an approval of the minutes. The waiver of notice or consent need not
specify the purpose of the meeting. Notice of a meeting shall also be deemed given to any
Director who attends the meeting without protesting before or at its commencement about the

lack of adequate notice.

Section 13. Quorum of Board of Directors. At all meetings of the Board of Directors, a
majority of the Directors shall constitute a quorum for the transaction of business, and the votes
of a majority of the Directors present at a meeting at which a quorum is present shall constitute
the decision of the Board of Directors. A meeting at which a quorum is initially present may
continue to transact business, notwithstanding the withdrawal of Directors, if any action taken is
approved by at least a majority of the required quorum for that meeting. At such adjourned
meeting at which a quorum is present, any business which might have been transacted at the
meeting originally called may be transacted without further notice.
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Section 14. Compensation. No Director shall receive any compensation from the
Association for acting as such.

Section 15. Conduct of Meetings. The President (or, in the President's absence, a Vice-
President shall preside over all meetings of the Board of Directors, and the Secretary or an
Assistant Secretary shall keep a minute book of the Board of Directors, recording therein all
resolutions adopted by the Board of Directors and a record of all transactions and proceedings

occurring at such meetings.

Section 16. Open Meetings. All meetings of the Board (excluding workshop meetings
and meetings to discuss personnel, litigation and other similar confidential matters) shall to the
extent possible be open to all Members, but Members other than Directors may not participate in
any discussion or deliberation except as follows in accordance with a format approved by the

Directors from time to time:

(3)  the Directors shall publish a meeting agenda and permit Members a
reasonable opportunity to express their opinions concerning such agenda matters prior to
taking any formal action; and

(b)  the Directors shall allow an “"open" or "new business" portion of the
meeting in which any Member can express his/her opinion concerning any new or
previously non-discussed matter.

The Directors shall at all times have the right to reasonably limit the number of speakers, the time
limit for each presentation and speaker, and to adopt other rules of efficiency and decorum.

Section 17. Executive Session and Workshops. The Board. may, with approval of a
majority of a quorum, adjourn a meeting and reconvene in executive session to discuss and vote
upon personnel matters, litigation in which the Association is or may become involved, and other
business of a similar confidential nature. The nature of any and all business to be considered in
executive session shall first be announced in open session. The Board may also attend
"workshop" meetings or sessions to discuss long-range concepts, receive educational assistance
and training and the like, provided no official action of any sort is taken.

Section 18. Action Without a Formal Meeting. Any action to be taken at a meeting of
the Directors or any action that may be taken at a meeting of the Directors may be taken without
a meeting if a consent in writing, setting -forth the action so taken, shall be signed by all the
Directors. An explanation of the action taken shall be posted at a prominent place or places
within the Properties within three (3) days after the written consents of all the Board members

have been obtained.

Section 19. Powers. The Board of Directors shall be responsible for the affairs of the
Association and shall have all the powers and duties necessary for the administration of the
Association's affairs and, as provided by law, may do all acts and things as are not by the
Declaration, Articles, or these Bylaws directed to be done and exercised exclusively by the
Members. The Board of Directors may delegate to one or more of its members the authority to
act on behalf of the Board of Directors on all matters relating to the duties of, and/or matters
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directly or indirectly pertaining to the Managing Agent, if any, which might arise between
meetings of the Board of Directors. In addition to the duties imposed by these Bylaws or by any
resolution of the Association that may be hereafier adopted, the Board of Directors shall have the
power to and be responsible for the following, in way of explanation, but not limitation:

(@)  preparation and adoption of an annual budget in which there shall be
established the Base Monthly Assessment rate charge;

(b)  making assessments to defray the common expenses, establishing the
means and methods of collecting such assessments, and establishing the due date of any
of the Base Monthly Assessment payments;

()  providing for the operation, care, upkeep, and maintenance of all the
Common Properties;

(d)  designating, hiring, and dismissing the personnel necessary for the
maintenance, operation, repair, and replacement of the Association, its property, and the
Common Properties and, where appropriate, providing for the compensation. of such
personnel and for the purchase of equipment, supplies, and material to be used by such
personnel in the performance of their duties;

(e) collecting the assessments, depositing the proceeds thereof in a depbsitory
which it shall approve, and using the proceeds to administer the Association;

6)) making and amending rules and regulations;

(&)  opening of bank accounts and/or banking-type accounts on behalf of the
Association (giving, at all times, first preference to the Declarant) and designating the

signatories required;

(h)  making or contracting for the making of repairs, additions, and
improvements to or alterations of the Common Properties in accordance with the other
provisions of the Declaration and these Bylaws after damage or destruction by fire or

other casualty;

. @) enforcing by legal means the provisions of the Declaration, these Bylaws,
and the rules and regulations adopted by it and bringing any proceedings which may be
instituted on behalf of or against the Members concerning the Association;

)] obtaining and carrying insurance against casualties and liabilities, as
provided in the Declaration, and paying the premium cost thereof:

(k)  paying the cost of all services rendered to the Association or its Members;
and

() keeping books with reasonably detailed accounts of the receipts and
expenditures affecting the Association and its administration, specifying the maintenance
and repair expenses and any other expenses incurred. The said books and vouchers
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commissions, finder's fees, service fees, prizes, gifts, or otherwise; any thing of value
received shall benefit the Association; ‘

: (e) any financial or other interest which the Managing Agent (excluding the
Declarant and its affiliates) may have in any firm providing goods or services to the
Association shall be disclosed promptly to the Board of Directors; and

® commencing at the end of the Fiscal Year in which the first Townhome
Site is sold and closed, annual financial reports shall be prepared for the Association

containing:

(@) an Income Statement reflecting all income and expense activity for
the preceding twelve (12) months on a cash or accrual basis, as the Board may
prescribe;

(i)  an Expense and Disbursement Statement reflecting all receipt and
disbursement activity for the preceding twelve (12) months on a cash or accrual
basis, as the Board may prescribe;

(iiij) ©  an Account Status Report reflecting the status of all accounts in an
actual versus approved budget format with a budget Report reflecting any actual
or pending obligations which are in excess of budgeted amounts by an amount
exceeding the operating reserves or ten (10) per cent of a major budget category
(as distinct from a specific line item in an expanded chart of accounts);

(iv)  a Balance Sheet as of the last day of the Association's Fiscal Year
and an Operating Statement for said Fiscal Year which shall be made available for
distribution within ninety (90) days after the close of a Fiscal Year; and

(v)  a Delinquency Report listing all Members who have been
delinquent during the preceding twelve (12) month period in paying the
assessments and who remain delinquent at the time of the report and describing
the status of any action to collect such amounts which remain delinquent.

The Managing Agent shall prepare quarterly reports, generally containing the data and information
described above, for submission to the Board.

Section 22. Borrowing. The Board of Directors shall have the power to borrow money,
without the specific approval of the Members of the Association, for the purpose(s) of
operations, capital improvements, repair, replacement or restoration of Common Properties
where such proposed borrowing has been theretofore reflected in an annual budget of the

Association.

Section 23. Rights of the Association. With respect to the Common Properties, and in
accordance with the Declaration and to the maximum extent permitted by applicable law, the
Association shall have the right to contract with any person for the performance of various duties

and functions.
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accrediting the entries thereupon shall be available for examination by the Members and
bona-fide mortgagees, their respective duly authorized agents, accountants, or attorneys,
during general business hours on working days at the time and in a manner that shall be
set and announced by the Board of Directors for the general knowledge of the Members;

and

(m) filing all requisite forms, documents and information with Taxing
Authorities; and

(n)  permit utility suppliers to use portions of the Common Properties
reasonably necessary to the ongoing development or operation of the Development Plan.

Section 20. Management Agent. The Board of Directors may employ for the
Association a professional management agent(s) or executive manager (each and all of whom
will be sometimes referred to herein as the "Managing Agent") at a compensation established by
the Board of Directors to perform such duties and services as the Board of Directors shall
authorize. The Managing Agent shall provide the Board and the officers with reasonable reports,
prepared not less than once a month, concerning the affairs of the Association. The Managing
Agent shall provide the Board with quarterly reports regarding the financial data discussed in
Section 21(f) below. The Board may delegate to the Managing Agent some of the powers
granted to the Board for the routine operation of the Association. While the Managing Agent
may formulate data and make recommendations to the Board, the final powers envisioned by
subparagraphs (a), (b), (), (g) and (i) in Section 19 of this Article shall be exclusively exercised
by the Board. The Declarant, or an affiliate of the Declarant, may be employed as Managing
Agent. No management contract may have a term in excess of three (3) years and, where the
Declarant or an affiliate of the Declarant is the Managing Agent, must permit termination by either
party without cause and without any materially adverse termination fee upon at least ninety (90)
days advance written notice of such termination.

‘Section 21. Accounts and Reports. ~ The following management standards of
performance will be followed unless the Board by resolution specifically determines otherwise:

(@  cash or accrual accounting (as determined by the Board from time to time)
shall be employed;

(b)  accounting and controls should generally conform with established
American Institute of Certified Public Accountants (AICPA) guidelines and principles; (a
segregation of accounting duties should be maintained, and disbursements by check shall

require at least one (1) signature);

(c)  cash accounts of the Association shall not be commingled with any other
accounts;

(d)  excluding the regular business activities of the Declarant, no remuneration
shall be accepted by the Managing Agent from vendors, independent contractors, or
others providing goods or services to the Association, whether in the form of
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Section 24. Hearing Procedure. The Board shall, from time to time and at times, have
the right to prescribe the procedures for the conduct of a hearing and other similar "due process”
matters. Until and unless further amended, modified, revised, clarified or repealed and replaced
by the Board, the following provisions shall be applicable. The Board shall not impose a fine,
suspend voting, initiate a legal proceeding (unless extraordinary circumstances exist) or infringe
upon any other rights of a Member or Resident for violations of rules unless and until the

following procedure is followed:

(a) Demand. Written demand to cease and desist from an alleged violation(s)
is given to the alleged violator specifying:

@) the alleged violation;
@ii) the action required to abate the violation; and

(iii) a time period, not less than five (5) days, during which the
violation must be abated without incurring further sanctions, if such violation is a
continuing one, or a statement that any further violation of the same rule may
result in the imposition of a sanction if the violation is not a continuing one,

(b)  Notice. At any time within twelve (12) months of such demand, if the
violation continues past the period allowed in the demand for abatement without penalty
or if the same rule is subsequently violated, the Board or its delegate shall furnish the
violator with written notice of a hearing to be held by the Board (in executive session) or
its delegate. The notice shall contain:

@) the nature of the alleged violation;

(i)  the time and place of the hearing, which time shall not be less than
five (5) days from the giving of the notice;

(iif)  an invitation to attend the hearing and produce any statement,
evidence, or witness on behalf of the alleged violator; and

(iv)  the proposed sanction to be imposed.

(c)  Hearing. The hearing shall be held in executive session pursuant to notice
and afford the Member a reasonable opportunity to be heard. Prior to the effectiveness of
any sanction hereunder, proof of notice and the invitation to be heard shal] be placed in
the minutes of the meeting. Such proof shall be deemed adequate if a copy of the notice,
together with a statement of the date and manner of delivery, is entered by the officer,
Director, or agent who delivered such notice. The notice requirement shall be deemed
satisfied if the alleged violator appears at the meeting. The minutes of the meeting shall
contain a written statement of the results of the hearing and the sanction, if any, imposed.

(d)  Delegation. The Board may, at any time and from time to time, appoint a
"Covenants Committee” and delegate to that Committee the powers, duties and
responsibilities described within subparagraphs (a), (b) and (c) above. Following a
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hearing before the Covenants Committee, the violator shall have the right to appeal the
decision of the Covenants Committee to the Board in accordance with procedures then

prescribed by the Board.
ARTICLE IV. OFFICERS

Section 1. Officers. The officers of the Association may include a President, Vice
President, Secretary, Treasurer and such other officers, including one or more Assistant
Secretaries and one or more Assistant Treasurers, as the Board shall deem 'desirable, such
officers to have the authority and to perform the duties prescribed from time to time by the Board
of Directors. Any two or more offices may be held by the same person, excepting the offices of
President and Secretary. Any member of the Board, or of the Managing Agent or of the
Declarant may serve as an officer.

Section 2. Election, Term of Office, and Vacancies. The officers of the Association shall
be elected annually by the Board of Directors at the first meeting of the Board of Directors
following each annual meeting of the Members. A vacancy in any office arising because of
death, resignation, removal, or otherwise may be filled by the Board of Directors for the
unexpired portion of the term.

Section 3. Removal. Any officer may be removed by the affirmative vote on a majority
of the Board of Directors whenever in their judgment the best interests of the Association will be

served thereby.

Section 4. Powers and Duties. The officers of the Association shall each have such
powers and duties as gencrally pertain to their respective offices, as well as such powers and
duties as may from time to time be specifically conferred or imposed by the Board of Directors.
The President shall be the chief executive officer of the Association. The ‘Treasurer shall have
primary responsibility for the preparation of the annual budget as provided for hereinabove and
may delegate all or part of the preparation and notification duties to a finance committee,

Managing Agent, or both.

Section 5. Resignation. Any officer may resign at any time by giving written notice to
the Board of Directors, the President, or the Secretary. Such resignation shall take effect on the
date of the 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.

Section 6. Agreements, Contracts, Deeds, Leases, Checks. All agreements, contracts,
deeds, leases, checks, and other instruments of the Association shall be executed by at least one
(1) officer or by such other person or persons as may be designated by resolution of the Board of

Directors.

ARTICLE V. COMMITTEES

Section 1. General. Committees to perform such tasks and to serve or such periods as
may be designated by a resolution adopted by a majority of the Directors present at a meeting at
which a quorum is present are hereby authorized. Such committees shall perform such duties and
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have such powers as may be provided in the resolution. Each committee shall operate in
accordance with the terms of the resolution of the Board of Directors designating the committee
or vith rules adopted by the Board of Directors. The Board shall appoint the chairperson for each
committee who shall preside at its meetings and who shall be responsible for transmitting any
and all communications to the Board of Directors.

ARTICLE VI. MISCELLANEOQUS

Section 1. Fiscal Year. The initial fiscal year of the Association shall commence on June

Section 2. Parliamentary Rules. Except as may be modified by Board resolution
establishing modified procedures, Robert's Rules of Order (current edition) shall govern the
conduct of the Association proceedings when not in conflict with Texas law, the Articles of
Incorporation, the Declaration, or these Bylaws.

Section 3. Conflicts. If there are conflicts or inconsistencies between the provisions of
Texas law, the Articles of Incorporation, the Declaration, and these Bylaws, then the provisions
of Texas law, the Declaration, the Articles of Incorporation, and the Bylaws (in that order) shall
prevail.

Section 4. Books and Records.

(a). Inspection by Members. The membership register, books of account, and
minutes of meetings of the Members, the Board, and committees shall be made available
for inspection and copying by any Member of the Association or by his or her duly
appointed representative during reasonable business hours and for a proper purpose
reasonably related to his or her interest as a Member at the office of the Association or at
such other place as the Board shall prescribe.

(b)  Rules for Inspection. The Board may establish reasonable rules with
respect to:

@) notice to be given to the custodian of the records by the Member
desiring to make the inspection;

(if)  hours and days of the week when such an inspection may be made;

(iii)  payment (or prepayment) of the cost of reproducing copies of
documents requested by a Member; and

(iv)  maintenance of confidentiality with respect to records.

(c)  Inspection by Directors. Every Director shall have the absolute right at
any reasonable time to inspect all books, records, and documents of the Association and
the physical properties owned or controlled by the Association. The right of inspection by
a Director includes the right to make reasonable extracts and copies of documents at the
expense of the Association.
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Section 5. Amendments. The power and authority to alter, amend or repeal the Bylaws,
or to adopt new Bylaws, has been delegated by the Members to the Board of Directors.

We, the undersigned, being all the existing Directors of the Association, do hereby certify
that we hereby assent to the foregoing Bylaws and hereby adopt the same as the Bylaws of said
Association,

IN WITNESS WHEREOF, we have hereunto subscribed our names as of the 29th day of

: AN

Will Holder

AN

Joe M&ﬁjola I

/ e Vi TN
Terty Shyffle” /
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FiLkD

in the Office of the
Secretary of State of Texas
MAY 29 2003
ARTICLES OF INCORPORATION , .
OF Corporations Section
NASSAU BAY TOWNHOMES ON THE
PARK ASSOCIATION, INC.
ARTICLE ONE

The name of the Corporation is Nassau Bay Townhomes on the Park Association, Inc,
ARTICLE TWO
The Corporation is a non-profit corporation.
ARTICLE THREE
The period of duration is perpetual.
ARTICLE FOUR

The Corporation shall have all the powers given by Article 2.02 of the Texas Non-Profit
Corporation Act and any subsequent amendment thereto; provided, the powers of the
Corporation shall never be inconsistent with the purposes of the Corporation stated above or the
Constitution and statutes of the United States or the State of Texas.

ARTICLE FIVE

The street address of the registered office is 9575 Katy Freceway, Suite 130, Houston,
Texas 77024 and the name of its registered agent at such address is Association Management,
Inc.

ARTICLE SIX
The number of members of the board of directors shall be fixed by, or in the manner

provided in, the bylaws. The number of directors constituting the initial board of directors is
three (3), and the names and addresses of the persons who are to serve as directors are:

Joe Mandola 16285 Park Ten Place, Suite 300, Houston, Texas 77084

Wil] Holder 16285 Park Ten Place, Suite 300, Houston, Texas 77084

Terry Shuffler 16285 Park Ten Place, Suite 300, Houston, Texas 77084
ARTICLE SEVEN

A director of the Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for any act or omission in the capacity of director, except to
the extent otherwise expressly provided by a statute of the State of Texas including, without
limitation, the Texas Corporation Laws Act or the Texas Non-Profit Corporation Act.
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ARTICLE EIGHT

The Corporation shall indemnify any person who was, is, or is threatened to be made a
named defendant or respondent in a proceeding (as hereinafier defined) because the person (a) is
or was a director or officer of the Corporation or (b) while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officcr, partner,
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or
domestic corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan,
or other enterprise, to the fullest extent that a corporation may grant indemnification to a director
under the Texas Non-Profit Corporation Act, as the same exists or may hereafter be amended.
Such right shall be a contract right and shall include the right to be paid or reimbursed by the
Corporation for expenses incurred in defending any such proceeding in advance of its final
disposition to the maximum cxtent permitted under the Texas Non-Profit Corporation Act, as the
same exists or may hereafter be amended. If a claim for indemnification or advancement of
expenses hereunder is not paid in full by the Corporation within 90 days after a written claim has
been received by the Corporation, the claimant may at anytime thereafler bring suit against the
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the
claimant shall be entitled to be paid also the expenses of prosecuting such claim. It shall be a
defense to any such action that such indemnification or advancement of costs of defense are not
permitted under the Texas Non-Profit Corporation Act, but the burden of proving such defense
shall be on the Corporation. Neither the failure of the Corporation, (including its board of
dircctors or any committee thereof, special legal counsel, or members, if any) to have made its
determination prior to 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 Corporation (including its board of directors or any committee thereof,
special legal 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 the event of the death of any person having a right of
indemnification under the foregoing provisions, such right shall inure to the benefit of his heirs,
cxecutors, administrators, and personal representatives. The rights conferred above shall not be
exclusive of any other right which any person may have or hereafter acquire under any statute,
bylaw, resolution or members, if any, or directors, agreement, or otherwise. To the extent
permitted by then applicable law, the grant of mandatory indemnification to any person pursuant
to the article shall extend to proceedings involving the negligence of such persons. The
Corporation may additionally indemnify any person covered by the grant of mandatory
indemnificalion contained above to such further extent as is permitted by law and may indemnify
any other person to the fullest extent permitted by law. The Corporation may purchase and
maintain insurance on behalf of any person who is serving the Corporation (or another entity at
the request of the Corporation) against any liability asserted against him and incurred by him in
such a capacity or arising out of his status as such person, whether or not the Corporation would
have the power to indemnify him against the liability under this article or by statute. As used
herein, thc term “proceceding™ means any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative, or investigative, any appeal in
such an action, suit or proceeding, and any inquiry or investigation that could lead to such an
action, suit, or proceeding.

HOUSTON 652595vi



ARTICLE NINE

The name and address of the

organizer is Robert W. Bramlette,
Houston, Texas 77002-5007.

1000 Louisiana, Suite 3400

Vil e

Robert W. Bramlette

Dated this 28th day of May, 2003.
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