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Henry Oddo Austin & Fletcher, P.C.
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Dallas, Texas 75201

CERTIFICATE AND MEMORANDUM OF RECORDING OF
ASSOCIATION DOCUMENTS FOR HIGHLANDS OF PLANO
PRESTON RIDGE HOMEOWNERS ASSOCIATION

STATE OF TEXAS §
§

COUNTY OF COLLIN  §

The undersigned, as attorney for the Highlands of Plano Preston Ridge Homeowners
Association, for the purpose of complying with Section 202.006 of the Texas Property Code and to
| provide public notice of the following dedicatory instrument affecting the owners of property

described on Exhibit B attached hereto, hereby states that the dedicatory mstrument attached hereto

15 a true and correct copy of the following:

First Amendment to the Bylaws of Highlands of Plano Preston Ridge
Homeowners Association (Exhibit “A").

All persons or entities holding an interest in and to any pertion of property described on

Exhibit B attached hereto are subject to the foregoing dedicatory instrument.
IN WITNESS WHEREOF, Highlands of Plano Preston Ridge Homeowners Association,

Inc. has caused this Certificate and Memorandum of Recording of Association Documents to be filed

of record with the Collin County Clerk’s office.
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STATE OF TEXAS §
§

COUNTY OF DALLAS §

BEFORE ME, the undersigned Notary Public, on this day personally appeared Judd A.
Austin, Ir., attorney for Highlands of Plano Preston Ridge Homeowners Associafion, known to me
to be the person whose name is subscribed on the foregoing instrument and acknowledged to me that
he executed the same for the purposes therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND AFFIRMED SEAL OF OFFICE on this 20" day of

December, 2007.

A e,
SN, STACEY DIGGS ad . M
§ Sdo . Natary Pubiic, State of Texas Notary P ublic, Stﬂc of Texas U !
§- :’«“% 7 foF My Commission Expires

R September 15, 2010
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FIRST AMENDMENT TO THE BYLAWS OF HIGHLANDS OF
PLANO PRESTON RIDGE, HOMEQOWNERS ASSOCIATION
(A Texas Non-Profit Corporation)

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS

COUNTY OF COLLIN §

THIS FIRST AMENDMENT to the Bylaws of the Highlands of Plano Preston Ridge
Homeowners Association (the “Bylaws™), is effective as of November /2 , 2007, and is made

by the Members of the HIGHLANDS OF PLANQ PRESTON RIDGE HOMEOWNERS

ASSOCIATION (the “Corporation™):
WITNESSETH:
WHEREAS, Section 3.5 of Article ITT of the Bylaws provides that the vote of the holders
of a majority of the votes entitled to be cast and being present, in person or by proxy, at a

meeting at which a quorum is present shail be the act of the Members’ meeting, and Article VI

of the Bylaws provides that the Bylaws may be amended by the Members of the Corporation;

and

WHEREAS, at the Annual Meeting of the Members of the Corporation, which took
place November /ﬁi‘ 2007 in accordance with the Bylaws, certain amendments to the Bylaws

were proposed to the Members to be considered and voted upon; and
WHEREAS, the amendments to the Bylaws, as set out hereinafter with specificity, were
approved by the vote of the holders of a majority of the votes entitled to be cast and being

present, in person or by proxy, at a duly convened meeting of the Members of the Corporation

held on November /3, 2007, at which a quorum was present.
NOW, THEREFORE, the Bylaws of the Corporation are hereby amended as follows:

(a) Article T of the Bylaws is hereby deleted and shall hereinafter read in its entirety

as follows:
EXHIBIT
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Article I — Definitions.

As used herein, the term “Member” shall mean Owner, and the ferm
“Declaration” shall mean the following as applicable: (i) the Declaration of
Covenants and Restrictions for Highlands of Preston Ridge Phase I and i,
recorded as Instrument No. 93-0007537 in the Official Public Records of Collin
County, Texas; (i) the Declaration of Covenants and Restrictions for
Highlands of Preston Ridge Phase IV, recorded as Instrument No. 94-0074557
in the Official Public Records of Collin County, Texas; (iii) the Declaration of
Covenants and Restrictions for Highlands of Preston Ridge Phase V, recorded
as Instrument No. 94-0013110 in the Official Public Records of Collin County,
Texas; and (iv) the Declaration of Covenants and Restrictions Sfor Highlands of
Preston Ridge Phase VI, recorded as Instrument No. 96-0048913 in the Official
Public Records of Collin County, Texas, as these may be amended, restated
and/or consolidated, and the terms “Owner”, “Developer” and “Lot” shall have
the meanings set forth in the Declaration.

{b) Section 2.2 of Article I1 of the Bylaws, entitled Certificates of Membership, is

hereby deleted in its entirety.

(¢)  Section 3.5 of Article III of the Bylaws is hereby deleted and shall hereinafter

read, in its entirety, as follows:

3.5 Quorum_and Presiding Officers. Except as otherwise provided by
law or these bylaws, the holders of thirty percent (30%) of the eligible votes
entitled to be cast at the meeting and represented in person or by proxy shall
constitute a quorum al a meeting of the Members, but the Members present af
any meeting, although representing less than a quorunt, may Sfrom time to time
adjourn the meeting to some other day and hour, without notice other than
announcement af the meeting. 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. Although
directors shall be elected by plurality vote, on all other questions properly
brought before the meeting, the vote of the holders of a majority of the eligible
votes entitled to be cast and present, in person or by proxy, at a meeting at
which a quorum is present shall be the act of the Members® meeting. The
president shall preside at, the secretary shall keep the records of, each meeting
of the Members, and in the absence of either such officer, his or her duiies shall
be performed by any other officer or person appointed by the board.




(d)  Section 3.6 of Article IV of the Bylaws is hereby deleted and shall hereinafter

read, in its entirety, as follows:

3.6 Voting. Each Member shall have one vote for each Lot he or she
owns, on matters properly the subject of a vote by the Members, provided,
however, that in all cases where more than one party owns an interest in a Lot,
only one vote may be cast for such Lot. Members may vote at meetings in
person, by proxy or by absentee ballot. Where votes are received at a meeting
by absentee ballot, Members may send in proxies to establish quorum only and
vote by absentee ballot. The board shall promulgate procedures governing
voting by absentee ballot which may include, but are not limited to, deadlines
for receipt of absentee ballots and verification of absentee ballots. Votes
received by absentee ballots shall only be counted at meetings, reconvened
meetings or rescheduled meetings, where a quorum is present.

(e) Section 4.1 of Asticle IV of the Bylaws is hereby deleted and shall hereinafter

read, in its entirety, as follows:

4.1 Number, Qualification_and Term. The affairs of the Corporation
shall be managed and controlled by the board of directors; and, subject to any
restrictions imposed by law, by the articles of incorporation, by the Declaration
or by these bylaws, the board of directors may exercise all the powers of the
Corporation. Specifically, but without limitation, the board of directors shall be
entitled to take such actions, and to give and withhold such consents, as may be
required of the Corporation under the provisions of the Declaration. The board
of directors shall consist of five (5) members, Such number may be increased
or decreased by resolution of the board of directors, provided that the number of
directors shall never be less than three (3) and no more than nine (9), and no
decrease shall have the effect of shortening the term of director in office. Any
increase in the number of directors shall be filled by a vote af a meeling of the
Members. At the 2007 annual meeting of the Members, five (3) directors shall
be elected. The three (3) directors receiving the most votes shall serve for a
term of two (2) years and the remaining directors elected shall serve for a term
of one (1) year. Thereafter, each director shall serve for a term of two (2) years.
Each director shall serve until his or her successor has been elected and
qualified. All directors shall be members in good standing of the Corporation.

(f) Section 4.3 of Article IV of the Bylaws is hereby deleted and shall hereinafter

read, in its entirety, as follows:
4.3 Vacancigs. Any vacancy occurring on the board Sfor any reason,
other than removal under Section 4.2 above, may be filled by the vote of the

el



remaining directors, even if such remaining directors comprise less than a
quorum of the board of directors. A director elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office.

(g) A new Section 6.11 is added to Article VI of the Bylaws and shall hereinafter

read, in its entirety, as follows:

6.11 Audit. The financial records of the Corporation shall be audited
by an independent Certified Public Accountant no less than once every two (2}
years. The first audit of the Corporation’s financial records shall be for the
year 2007, The auditor’s report shall be available for inspection and copying by

the Members of the Corporation.

EXECUTED to be effective as of the / 3 day of November, 2007.

HIGHLANDS OF PLANO PRESTON
RIDGE HOMEOWNERS ASSOCIATION

g

M:#}-}C'B ' @’W ., President

CERTIFICATION OF AMENDMENT TO BYLAWS
son)
I: )L&Sﬁml\g_( .C,‘iﬁ% duly-elected Secretary of the Highlands at Plano Preston Ridge

Homeowners Association, hereby certify:

That this First Amendment to the Bylaws of the Highlands at Plano Preston Ridge
Homeowners Association, as evidenced by the records and minutes of the
Cotporation, was approved by the vote of the holders of a majority of the votes
entitled to be cast and being present, in person or by proxy, at a meeting at which
a quorum was present held on November Lé_, 2007, and that the same does now
constitute a portion of the Bylaws of the Highlands at Piano Preston Ridge

Homeowners Association.

IN WITNESS WHEREOF, | heretofore subscribe my hand on this .4 & /O/

, 2008 ,

7 |



EXHIBIT B

Those tracts and parcels of real property located in the City of Plano, Collin County, Texas
and more particularly described as follows:

(a)

(b)

(c)

(d)

(e)

All lots and tracts of land situated in HIGHLANDS OF PRESTON

RIDGE - PHASE I, an Addition to the City of Plano, Collin County,
Texas according to the plat thereof recorded in Cabinet H, Slide 459

of the Plat Records of Collin County, Texas; and

All lots and tracts of land situated in HIGHLANDS OF PRESTON
RIDGE - PHASE 1II, an Addition to the City of Plano, Collin
County, Texas according to the amended plat thereof recorded in
Cabinet H, Slide 603 of the Plat Records of Coellin County, Texas;

and

All lots and tracts of land situated in HIGHLANDS OF PRESTON

RIDGE - PHASE 1V, an Addition to the City of Plano, Collin
County, Texas according to the Plat thereof recorded in Cabinet I,

Slide 312 of the Plat Records of Collin County, Texas; and

All lots and tracts of land situated in HIGHLANDS OF PRESTON
RIDGE - PHASE V, an Addition to the City of Plano, Collin
County, Texas according to the Plat thereof recorded in Cabinet I,
Slide 136 of the Plat Records of Collin County, Texas; and

Alllots and tracts of land situated in HIGHLANDS OF PRESTON
RIDGE - PHASE VI, an Addition to the City of Plano, Collin
County, Texas according to the Plat thereof recorded in Cabinet J,
Slide 251 & 252 of the Plat Records of Collin County, Texas.



Filed and Recorded
official Public Racords
Stapay Kemp

Collin County, TEXRS
12/20/2007 09:18:37 AN
44,00 DLAIRD
29@71229@01684476
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BYLAWS
OF
HIGHLANDS OF PLANO PRESTON RIDGE HOMEOWNERS ASSOCIATION

ARTICLE I
Definitions

As used herein, the term "Member" shall mean an Owner, the term "Dec-
laration' shall mean that certain Declaration of Covenants and Restrictions
(together with any and all amendments thereto), dated as of August 18, 1992,
executed by Parker Road Limited Partnership and relating to land located in
Collin County, Texas more particularly described therein, and the terms "Owner”,
"Developer” and "Lot™ shall have the meanings set forth in the Declaration.

ARTICLE II
Members
Section 2.1. Membership.  Bach individual and legal entity now or
hereafter becoming an Owner automatically shall be a Member of the
Corporation. :

Certificates of Membership, The Corporation may issue
to each Member certificates, cards or other instruments evidencing membership
rights. Such documents, if issued, may be in such form or forms.as the board
of directors may approve, and shall be signed by the president, and by the sec-
retary, of the Corporation. If issued, such documents shall be consecutively

numbered and a record of such issuance maintained. ;

Section- 2.2,

Section 2.3. Transfer of Membership, Membership shall be nontrans-
ferable, and, upon ceasing to own a Lot, a Member shail cease to be a Member.

Suspension  of _Membership _Rights. The membership
without limitation, voting rights, may be suspended
such Member "during- any period when
paid or a Member or his lessee is oth-

Section 2.4.
rights of a Member, including,
by the board of directors by notice to

assessments: of the Corporation remain un
erwise in default under the terms of the Declaration, these - bylaws or the Regu-

lations; however, upon payment of such assessment andfor cure of such other
defauit, all rights and privileges automatically shall be restored.

- ARTICLE TiI

Members' Meetings

Commencing in the calendar year
he election of directors and for the
ly come before the meeting,

Section 3,1. .Annual Meetings,
1993, an annual meeting of Members, for t
transaction of such other business as may proper
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shall be held at the principal office of the Corporation or at such other location
designated in the notice of the meeting, at 7:30 p.m. local time, on the
n s s each year unless such day is a legal holiday, in
' g “be held at such hour on the. first day thereafter
which is not a legal holiday, or, at such other place and time as may be desig-
nated by the board of directors. Failure to bold any annual meeting or meet-
ings shall not work a forfeiture or dissolution of the Corporation.

as

Section 3.2. . Special Meetings. Except as otherwise provided by law
or by the articles of incorporatiom, special meetings of the Members may be
called by the president, the board of directors or the holders of not less than
one-fourth of the votes entitled to be cast at such meeting, and shall be held
at the principal office of the Corporation or at such other place, and at such
time, as may be stated in the notice calling such meeting. Business transacted
at any special meeting of Members shall be limited to the purpose stated in the
notice of such meeting given in accordance with the provisions of Section 8.3.

Section 3.3. Notice of Meetings - Waiver. Writtén or printed notice
of each meeting of Members stating the place, day and hour of any meeting,
and, in case of a special Members' meeting, the purpose ‘or purposes for which
the meeting is called, shall be delivered not less than ten nor more than fifty
days before the date of such meeting, either personally or by mail, by or at the
discretion of the president, the board of directors, or the persons calling the
meeting,  to each Member entitled to vote at such meeting., If -mailed, such
notice shall be deemed to be delivered when deposited in the United States mail
addressed to the Member at his address as it appears in the records of the
Corporation, with postage thereon prepaid. Such further or earlier notice shall .
be given a@s may be required by law. The signing by a Member of a written
waiver of notice of any Members' meeting, whether before or afier the time
stated in such waiver, shall be equivalent to the receiving by him of all notice
required to be given with respect to such meeting. Attendance by 2 Member,
whether in person or by proxy, at a Members' meeting shall constitute a waiver
of notice of such meeting. No notice of any adjournment of any meeting shall

be required.

’ Section 3.4, Fixing of Recocd Date. For the purpose of determining
Mambers antitled to notice of, or to vote at, any meeting of Members or any
" adjournment thereof, the board of directors of the Corporation mdy provide that
as of a certain date not less than ten days nor more than fifty days preceding
" ‘the meeting, only such individuals and legal entities’ being Members as of such -
date shall he ertitled to such notice of, and to voté at, such meeting and any -~

adjournment thereof,

Section 3.5. Quorum and Pregiding  Officers.  Except as otherwise
provided by law or these bylaws, the holder of forty percemt (40%) of the votes
entitled to be cast at the meeting and represented in person or by proxy shall
constitute a quorum at a meeting of Members, but the Members present at any
meeting, although representing less then a quorum, may from time to time
adjourn the meeting to some other day and hour, without notice other than
announcement at the meeting. The Members present at a duly organized meet-
ing may continue to transact business until adjournment, notwithstanding the
withdrawal of enough Members to leave less than a quorum. The vote of the
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holders of a majority of the votes entitled to be cast and being present, in
person or by proxy, at a meeting at which a quorum ig present shall be the act
of the Members' meeting, unlesd the vote of a greater pumber is required by
law or the Declaration. The president shall preside at, and the secretary shall
keep the records of, each meeting of Members, and in the absence of either
such officer, his duties shall be performed by any officer authorized by these
bylaws or any person appointed by resolution duly adopted at the meeting.

Section 3.6. Voting at Meetings. Each Member, except the Devel-
oper, shall have one vote for each Lot he owns, on matters properiy the subject
of vote by Members, provided, however, that in all cases where more than one
party owns an interest in & Lot, only one vote may be c¢ast for such Lot and
all such parties shall designate one of their number to exercise such vofe by an
instrument in writing delivered to the secretary of the Corporation (failing which
no votes with respect to such Lot shall be counted for any purpose). The Devel-
oper shall have a total number of votes, on all matters appropriately the subject
of a vote by Members, equal to one (1) more than the total number of votes of
the other Members combined, provided, however, that commencing on the date
that the total number of Lots owned by the other Members combined ig equal to
‘or greater than three (8) times the number of Lots then owned by the Devel-
oper, the Developer shall have only one (1) vote for each Lot that it owas.

Section 3,7. Proxies. A Member may vote either in person or hy
proxy executed in writing by such Member, or by his duly authorized
attorney-in-fact. No proxy shall be valid after eleven months from. the date of
its execution unless otherwise provided in the proxy. A proxy shall be revocable
unless expressly provided therein to be irrevocable (and in ‘mo event shall it be
irrevocable for more than eleven months) or unless otherwise made irrevacable by

law,

Section 3.8. Balloting. Upon the demand of any Member, the vote
upon any question before the meeting shall be by ballot. At each meeting,
inspectors of election may be appointed by the presiding officer of the meeting;
and, at any meeting for the election of directors, inspectors shall be so
appointed on the demand of any Member present or repregented by proxy and
entitled to vote in such election of directors. No director or candidate for the
office of director shall be appointed as such inspector. The number of votes cast
by Members in the election of directors shall be recorded in the minutes.

Section 3.9.. . No Cumulative Voting. 'No Member shall have the right
to cumulale his vote in any election of directors. ' : S

Section 3,10. Record of Members. The Corporation shall keep at its
principal office a record of its Members, giving the names and addresses of each
Member.

Section 3.11. Action Without Meeting. Any action required by statute
to be taken at a meeting of the Members of the Corporation, or any action
which may be taken at a mesting of the Members, may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be
signed by all of the Members entitled to vote with respect to the subject mat-
ter thereof, and such consent shall have the same force and effect as a
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ungnimous vote of the Members. Any such signed consent, or a signed copy
thereof, shall be placed in the minute book of the Corporation.

ARTICLE IV

Board of Directors

Section 4.1, Number, Qualifications and Term. The affairs of the
Corporation shall be managed and controlled by the board of directors; and,
subject. to any restrictions imposed by law, by the articles of incorporation, by
the Declaration or by these bylaws, the hoard of directors may exercise all the
powers of the Corporation. Specifically, but without lmitation, the board of
directors ‘shall be entitled to take such actions, and to give and withhold such
consents, as .may be required of the Corporation under the provisions of the
Decleration. The initial board of directors shall consist of three (3) members.
Such number may be increased or decreased by resolution of the board of direc-
tors, provided that the number of directors shail never be less then three (3) or
more than nine (9), and- no decrease shall effect a shortening of the ‘term of
any incumbent director. Directors need not be residents of Texas nor Members
of the Corporation. = Except as otherwise provided in -Section 4.3. of these
bylaws, the vacant positions on the board of directors shall be filled by election

at the anmnual meeting of Members.

Section 4.2. Removal. Any director or the entire board of directors
may be removed from office for cause at any special meeting of Members upon
the affirmative vote of a majority of the votes entitled to be cast at the meet-
ing and present in person or by proxy, if notice of the intention to act upon
such matter shall have been given in the notice calling such meeting. If the
notice calling such meeting shell have so provided, the vacancy caused by such
removal may be filled at such meeting by the affirmative vote of a mejority of
votes entitled to be cast at the meeting and present in person or by proxy.

Section 4.3. Vacancies. Any wvacancy occurring in the board of
directors may be filled by the vote of & majority of the remaining directors,
even if such remaining directers comprise less than a quorum of the board of
directors. A director elected to fill 'a wvacancy shall he elected for the
unexpired term of his predecessor in office. Any position on the board of direc-
tors to be filled by reason of an increase in the number of directors shall be
filled by election at an annual meeting of the Members, or at a specxal meetmg

of Members duly called for such purpose.

Section 4.4, Regular Meetings. Regular meetings of the board of
. directors shall be held immediately following each annual meeting of Members, at
the place of such Members meeting, and at such other times and places as the
board of directors shal determine. No notice of any kind of such regular meet-
ings need be given to either old or new members of the board of directors.

Section 4.5. Special Mestings. Special meetings of the board of
directors shall be held &t any time by call of the chairman of the board, the
president or any two Hirectors. The secretary shall give notice of each special
meeting to each director at his usual business or residence addiress by mail at
least three days before the meeting or by telegraph or telephone at least one
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day before such meeting. Except as otherwise provided by law, by the articles
of incorporation or by these bylaws, such notice need not specify the business to
be transacted at, or the purpose of, such meeting. No notice shall be necessary
for sny adjowrnment of any such meeting. The signing of a written waiver of
notice of any special meeting by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be equivalent to the
recelving of such notice,  Attendance of a director at a meeting shall also
constitute a waiver of notice of such meeting, except where a director attends s
meeting for the express and announced purpose of objecting to the transaction of
any business on the ground that the meeting is not lawfully called or convened.

Section 4.8. Quorum. A majority of the number of directors fixed
by these bylaws shall constitute & quorum for the transaction of business and the
‘act of not less than a majority of such quorum of the directors shall be
required in order to constitute the act of the board of directors, unless the act
of a greater number shell be required by law, by the articles of incorporation or
by these hylaws. Directors present by proxy may not be counted toward a

quoruni.

Section_4.7. Procedure at Meetings. - The board of directors, at each
regular meeting held immediately following the annual meeting of Members, shail

appoint one of their number ss chgirman of the bosrd of dlreetorg The chair-
man of the board shall preside at meetings ot tne boatd. in his absence at any
meeting, any officer authorized by these bylaws or any member of the board
selected by the directors present shall preside. The secretary of the Corporation
shall ect as secretary at all meetings of the board. In his absence, the presid-
ing officer of the meeting may designate any person to act as secretary. At
meatings of the board of directors, the business shall be transacted in such order

as the board may from time to time determine.

Section 4.8. Presumption of Assent. Any director of the Corporation
who is present at a meeting of the hoard of directors at which action on any
corporate matter is taken shall be presumed to have asgented to the action
taken unless his dissent shall be entered In the minutes of the meeting or unless
he shall file his written dissent to such action with the person scting as the
secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered mail to the secretary of the Corporation immediately after
the ad_loumment of the meeting. Such right to dissent shall not apply to a direc-

tor who votes in favor of such -action.

Sectwn 4;9. Act:on Wlthout a Meeting Any action required by
statute to be taken at s meeting of the directors of the Corporation, or which
may be taken at such meeting, may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall ‘be signed by each director enti-
tled to vote at such meeting, and such consent shall have ‘the same force and
effect as a unanimous vote Of the directors. Such signed consent, or a signed
copy thereof, shall be placed in the minute book of the Corporation.

Section 4.10, Compensation. Directors as such shall not receive any
compensation for their service; but, nothing herein shall preclude any director

from serving the Corporation in any other capacity and receiving reasonable
compensation therefor.
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Section 4.11, Committees, - The board of directors may designate one
or more committees, which committees shall consist of two or more persons, all
of whom shall be directors or Members of the Corporation. Such commifiees
may exercise such authority of the board of directors in the affairs of the Cor-
poration as the board of directors may by resolution duly delegate to it except
-as prohibited by law. The designation of such committees and the delegation
thereto of authority shall not operate to relieve the board of directors, or any
member thereof, of any responsibility imposed upon him by law. Any member of
the committees may be removed by the board of directors by the affirmative
vote of a majority of the number of directors fixed by the bylaws whenever in
the judgment of the board of directors the best interests of the Corporation will

be served thereby

. The committees shall keep regular minutes of thelr proceedings and report
the same to the board of directors when required. The minutes of the proceed-
ings of the committees shail be placed in the minute book of the Corporation.

ARTICLE V'
QOfficers

Section_ 5.3, Number. The officers of the Corpor'ation shall congist
of a president, a secretary and a treasurer; and, in addition, such other officers
and assistant officers and agents as may be deemed necessary or desirable.
Officers shall be e¢lected or appointed by the board of directors. Any two or
mora offices may be held by the same person except that the president and
. secretary shall not be the same person. Officers need not be members of the

Corporation.

Section §.2. Blection and Term.  Officers shall be chosen by the
board of directors annually at the meeting of the board of directors following
the annual Members' meeting. BEach officer shall hold office unatil his successor
has been chosen and qualified, or until hig death, resignation or removal.

Section 5.3. Removal. Any officer or agent elected or appointed by
the board of directors may be removed by the board of directors whenever in
its judgment the best interests of the Corporation will be served thereby; but,
such removat shall be without prejudice to the contract rights, if any, of the
person so removed. Election or appointment of an offxcer or agent shall not of

itself create any contract righis.

Section &.4. Vacancies. Any vacancy in any office for any cause
may be filled by the board of directors at any meeting.

Section 5.5. " Duties. The officers of the Corporation shall have such
~powers and duties, except as modified by the board of directors, as generally
pertain to their offices, respectively, as well as such powers and duties as from
time to time shall be conferred by the board of directors and by these bylaws.

Section 5.6, The President. The president shall have general direc-
tion of the affairs of the Corporation and general supervision over its several
officers, subject however, to the control of the board of directors. He shall at

-6-
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each annual meeting, and from time to time, report to the Members and to the
board of directors all matters within his knowledge which, in his opinion, the
interest of the Corporation may require to be brought to the notice of such
persons, He may sign, with the secretary, any or all certificates or other
instruments evidencing membership in the Corporation. He shall preside at all
meetings of the Members, shall sign and execute in the name of the Corporation
(i) all contracts or other instruments authorized by the board of directors, and
(ii) all contracts or instruments in the usual and regular course of the affairs of
the Corporation, pursuant to Section 6.2, hereof, except in cases when the sign-
ing and execution thereof shall be expressly delegated or permitted by the board
of directors or by these bylaws to some other officer or agent of the Corpora-
tion; and, in general, shall perform all duties incident to the office of president,
and such other duties as from time to time may be assigned to him by the

board of directors or as are prescribed by these bylaws.

Section 5.7. Secretary. The secretary shall keep the minutes of all
meetings of the Members, of the board of directors, and of the committees
established pursuant to Section 4.11 hereof, if any, of the board of directors, in
one or more books provided for such purpose and shall see that all notices are
duly given in accordance with the provisions of these bylaws or as required by
law, He shall be custodian of the corporate records and of the seal (if any) of
the Corporation and, if the Corporation has a seal, affix the seal of the Corpo-
ration to any documents, the execution of . which on behalf of the Corporation
under its seal, is duly authorized; shall have general charge of the books and
papers of the Corporation, all of which shall, at any reasonable time, be open to
the examination by any Member, or his agent or attorney, for any proper pur-
pose; and in general shall perform all duties and exercise all powers incident to
the office of the secretary and such other duties and powers as the board of
directors or the president from time to time may assign to or confer on him.

Section B.8. Treasurer. The treasurer shall keep complete and accu-
rate records of account, showing at all times the financial condition of the
Corporation. He shall be -the legal custodian of all money, notes, securities and
other valuables which may from time to time come into the possession of the
Corporation. He shall furnish at meetings of the: board of directors, or whenever
requested, a statement of the fingncial condition of the Corporation, and shall
perform such other duties as these bylaws may require . or the board of directors

may prescribe.
. ‘Section 5.9. ‘- . Delegation. | The board of directors may delegate tem-
porarily the powers and duties of any officer of the Corporation, in case of his
absence or for any other reason, to any other officer, and may authorize the

delegation by any officer of the Corporation of any of his powers and duties to
any agent or employee, subject to the general supervision of such officer.

ARTICLE VI
Miscellaneous

Section 6.1. Dividends. No dividend shall be paid, and no part of
the income of the Corporation shall be distributed, to the Members, directors or
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officers of the Corporation. The Corporation may pay compensation in a reason-
able amount to any Member, director or officer for services rendered.

Section_ 6.2. Contracts. The president shall have the power and
authority to execute, on behalf of the Corporation, contracts or instruments in
the ususl and regular course of the Corporation's affairs, and in addition, the
board of directors may authorize any officer or officers, agent or agents, of the
Corporation to enter intc any contract or execute and deliver any instrument in
the name of and on behalf of the Corporation, and such authority may be gen-
eral or confined to specific instances. Unless so authorized by the board of
directors or by these bylaws, no officer, agent or employee shall have any power
or authority to bind the Corporation by any contract or engagement, or to
pledge its credit or to render it pecuniarily lidble for any purpose or in any

amount.

‘ Section 6.3. Checks, Drafts, etc. All checks, drafts, or other orders
for the payment of money, notes or other evidences of indebtedness issued in
the name of the Corporation shall be signed by such officers or employees of
the Corporation as shall from time to time be authorized pursuant to these

bylaws or by resclution of the board of directors.

Section 6.4. Depositories.  All funds of the Corporation shall be
deposited from time to time to the credit of the Corporation in such banks or
other depositories as the board of directors may from time to time designate,
and upon such terms and conditions as sliall be fixed by the board of directors.
The board of directors may from time to time authorize, or may delegate to
any officer the power to authorize, the opening and maintaining of any such
depository, as it may designate, of general and special accounts, and may make,
or delegate to any officer the power to make, such special rules and reg’u.latlons

with respect thereto as it may deem expedient.

Section 6.5. Corporate Seal. The corporate seal, if any, shall be in
‘such form ag the board of directors shall approve, and such seal, or & facsimile
thereof, may be impressed on, affixed to, or in any manner reproduced upon,
instruments of =any nature required to be executed by officers of the

Corporation.

Section 6.6. iFis The fiscal year of the Corporation shall
begin and end on such dates a3 the bcard of directors at any time shall

determine.

Section 6.7. Books .and Records. The Corporation shall keep books
and records of account and shall keep at its registered office or principal place
of business a record of its Members, giving the names and addresgses of all
Members, All books and records of the Corporatien may be inspected by any
Meémber, or his agent or attorney, for any proper purpose at any reasonable

time.

Section 6.8. Hesignationa. Any director or officer may regign at
any time. Such resignations shall be made in writing and shall take effect at

the time specified therein, or, if no lime is specified, at the time of its receipl
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by the president or secretary. The acceptance of a resignation shall not be
necessary to make it effective, unless expressly so provided in the resignation,

Section 6.9. Indemnification of Officers and Directors. Each person
who may have served as a director or officer of the Corporation ghall be indem-
nified by the Corporation against any liability imposed upon him and for any
expense reasonably incurred by him in connection with any claim made against.
him, or any action, suit or proceedings to which he may be a party by reuson
of his being, or having been, such director or officer, and againgt such sumsg gg
counsel selected by the board of directors shall deem reasonable payment made
in settlement of any such claim, action, suit or proceeding primarily with a view
to avoiding expenses of litigation; provided, however, that no director or officer
shall be indemnified with respect to matters as to which he shall be adjudged in
such action, suit or proceeding to be liable for negligence or misconduct in
performance of his duties, or with respect to any matters which shall be settleg
by the payment of sums which counsel selected by the board of directors shall

made primarily with a view to avoiding expenses

not deem reasonable payment
of litigation, or with respect to matters for which such indemnification would be-
unlawful or sagainst public policy. Any right of indemnification granted by this

Section 6.9 shall be in addition to and not in Heu of any other such right to
- which any director or officer of the Corporation may at any time be entitled
under the laws of the State of Texas; and if any indemnification which would
otherwise be granted by this Section 6.9 shall be disallowed by any competent
court or administrative body as illegal or against public policy, then any director
or officer with respect te whom such adjudication was made, and any other
officer or director, shall be indemnified to the fullest extent permitted by law
and public policy, it being the express intent of the Corporation to indemnify its
officers- and directors to the fullest extent possible in conformity with these

bylaws, all applicable laws, and public policy.

Section 6.10. Assessments. The board of directoirs of the Corporation
shall establish, levy and assess and collect the assessments more particularly
described in the Declaration, the provisions of the Declaration concerning  such
assessments being incorporated herein by reference and beitg made a part hereof

for all purposes.
ARTICLE VIl
Amendments
The 'rpower to alter, amend or 'repéal— these bylaws, of " to 'ad.obt ﬁew

tbyiaws, shall be vested in the Members of the Corporation; ffhoj.vever, such power -
‘may be delegated by the Members to the board of directors,

493: DIZ1105PF. 00
110892PJ1



