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BY-LAWS
OF

THE GARDENS OVER TAPATIO SPRINGS OWNERS ASSOCIATION

ARTICLE I

REGISTERED OFFICE

Section 1.
The Registered Office of the Association shall be 106 S. St. Mary’s Street, Suite 800, San Antonio, Texas  78205, County of Bexar, and the name of the Registered Agent of the Association is Elizabeth Chumney Breazeale at the same address.

Article II

DEFINITIONS

Section 1.
“Act” shall mean and refer to the Texas Non-Profit Corporation Act.

Section 2.
“Affiliate” shall mean any person or entity which beneficially owns or is directly or indirectly controlling, controlled by or under common control with another person.  For purposes of this paragraph and for determining when a person or entity is directly or indirectly controlling, controlled by or under common control with any other person or entity, the term control shall refer to an interest of 25% or more of the outstanding voting securities or beneficial interest of such person or entity.

Section 3.
“Association” shall mean and refer to The Gardens Over Tapatio Springs Owners Association, a Texas non-profit corporations, its successors and assigns.

Section 4.
“Common Area” shall mean the Common Area as such term is defined in the Declaration (as hereinafter defined).

Section 5.
“Declarant” shall mean and refer to Kendall County Development, Company, L.P., a Texas limited partnership, its successors and assigns.

Section 6.
“Declaration” shall mean and refer to that certain Declaration of Reservation, Covenants, Conditions and Restrictions for the Subdivision (as hereinafter defined) recorded in Volume __, Page__, of the Official Public Records of Kendall County, Texas, as the same shall be amended from time to time as therein provided.

Section 7.
“Purchaser” shall mean and refer to a person who purchases a Lot (as hereinafter defined).

Section 8.
“Lot” shall mean and refer to each of the individual tracts of land into which the Subdivision (as hereinafter defined), excepting the Common Area, have been divided, more particularly described as Lots 1 thru 75; all of The Gardens Over Tapatio Springs, TAPATIO SPRINGS SUBDIVISION UNIT-18, Kendall County, Texas.

Section 9.
“Member” shall mean and refer to every Owner.

Section 10.
“Owner” shall mean and refer to the record owner, whether one or more persons or entities, of fee simple title to any Lot which is a part of the Subdivision (as hereinafter defined), but excluding those having such interest merely as security for the performance of an obligation.

Section 11.
“Subdivision” shall mean and refer to that certain real property known as The Gardens Over Tapatio Springs TAPATIO SPRINGS SUBDIVISION UNIT 18, more particularly described on Exhibit “A” attached hereto and in a plat recorded in Volume __, Page __, of the Deed and Plat Records of Kendall County, Texas (“Plat”).
Section 12.
“Assessable Lot” shall mean and refer to any Lot in the Subdivision.

Section 13.
“Mortgagee” shall mean and refer to a person or entity which has advanced money to an Owner or to Declarant for the purchase or improvement of a Lot or other property in the Subdivision.

Except as terms are defined herein, the definitions of all terms in the Declaration are incorporated herein for all purposes.

ARTICLEIII

MEMBERS

Section 1.
Place of Meetings.  All meetings of the Members shall be held at such time and place, in or out of the State of Texas, as shall be stated in the notice of the meeting or in a waiver of notice.

Section 2.
Annual Meeting.  An annual meeting of the Members shall be held each year at a time and on a day to be selected by the Board of Directors.  If such a day is a legal holiday, then the meeting shall be on the next business day following.  At the meeting, the Members shall elect directors and transact such other business as may properly be brought before the meeting.  In the event the annual meeting is omitted by oversight or otherwise and not held as provided herein, an annual meeting may be called in the manner provided for special meetings herein at a subsequent date and the business transacted at such meeting shall be valid as if transacted at the annual meeting. 

Section 3.
Voting List.  At least ten (10) days before each meeting of Members, a complete list of the members entitled to vote at the meeting, arranged in alphabetical order, with the address of each and the number of the voting shares held by each, shall be prepared by the officer or agent having charge of the stock transfer books.  The list, for a period of ten days prior to the meeting, shall be kept on file at the registered office of the Association and shall be subject to inspection by any Member at any time during usual business hours.  The list shall also be produced and kept open at the time and place of the meeting during the whole time thereof, and shall be subject to the inspection of any Member during the whole time of the meeting.

Section 4.
Special Meetings.  Special meetings of the Members, for any purpose or purposes unless otherwise required by statute or by the articles of incorporation, or by these bylaws, may be called by the President, the Board of Directors, or the holders of not less than one-half of all the shares entitled to vote at the meeting.  Business transacted at a special meeting shall be confined to the objects stated in the notice of the meeting.
Section 5.
Notice.  Written or printed notice stating the place, day and hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the special meeting is called, shall be delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either personally or by mail, by or at the direction of the President, the Secretary, or the officer or person calling the 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 on the stock transfer books of the Associations, with postage thereon prepaid.

Section 6.
Quorum.  The presence at the meeting of the Members entitled to cast a majority of the votes of the membership is required to be present in person or represented by proxy in order to constitute a quorum at meetings of the Members for the transaction of business except as otherwise provided by statute, by the articles of incorporation or by these bylaws.  If a quorum is not present or represented at a meeting of the Members, the Members entitled to vote, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice (other than announcement at the meeting of the time and place at which the meeting is to be reconvened) until a quorum is present or represented.  At such adjourned meeting at which a quorum is present or represented, any business may be transacted which may have been transacted at the meeting as originally notified.

Section 7.
Majority Vote; Withdrawal of Quorum.  When a quorum is present at any meeting, the vote of the a majority of the votes of the membership entitled to vote and which are present in person or represented by proxy, shall decide any question brought before such meeting, unless the question is one upon which, by express provision of the Act or of the articles of incorporation or of these bylaws, a higher vote is required in which case such express provision shall govern.  The Members present at a duly constituted meeting may continue to transact business until adjournment, despite the withdrawal of enough Members to leave less than a quorum, and the vote of a majority of the votes of the membership entitled to vote and thus represented at such meeting shall be the act of the Members meeting, unless the vote of a greater number of the shares is required by law, the articles of incorporation or the bylaws.

Section 8.
Method of Voting.  The Association shall have two (2) classes of voting membership.

Class A.  Class A members shall be all Owners with the exception of the Declarant and shall be entitled to one (1) vote for each Lot owned.  When more than one person holds an interest in any Lot, all such persons shall be members.  The vote for such Lot shall be exercised as they among themselves determine, but in no event shall more than one vote be cast with respect to any Lot.

Class B.  Class B members shall be those individuals or entities who are herein defined as Declarant, and for each Lot and for each undeveloped acre of real property 

which is a part of the Subdivision owned by Declarant or an Affiliate of Declarant they shall be entitled to three (3) votes on each matter coming before the Association at any meeting or otherwise.  When a particular Lot or undeveloped acreage is owned by more than one such individual or entity, all such individuals or entities holding an ownership interest in that Lot or undeveloped acreage shall be considered Class B members, however, for that particular Lot or undeveloped acreage, they may be entitled to a total of no more than three votes on each matter coming before the Association at any meeting or otherwise.  The three votes for such Lot or undeveloped acreage shall be exercised as they among themselves determine.  Once a Lot or undeveloped acreage is sold to an individual or individuals who would be classified as Class A members, the three votes attached to that Lot or undeveloped acreage shall be extinguished.  All Class B memberships shall cease and be automatically converted into Class A memberships on the first to occur of the following events:

(a) When the total number of votes entitled to be cast by the Class A members at any meeting of the Association or otherwise equals or exceeds the total number of votes entitled to be cast by the Class B members; or
(b) After all of the Common Area listed in the Declaration (without taking into consideration any additional Common Area which may relate to additional property which is annexed into the Subdivision or otherwise designated) has been conveyed to the Association by deed, and thereafter, no conveyance is made to the Association of additional Common Area for a period of 10 years (such inactivity reflecting a discontinuance of a development plan by Declarant); or

(c) Upon the date Declarant shall file with the Association written notice of its desire to convert its membership to Class A membership.

At any meeting of the Members, every Member having the right to vote may vote either in person, or by proxy executed in writing by the 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.  Each proxy shall be revocable unless expressly provided therein to be irrevocable or unless otherwise made irrevocable by law.  Each proxy shall be filed with the Secretary of the Association prior to or at the time of the meeting.  Voting for directors shall be in accordance with Section IV of these bylaws.  Any vote may be taken by voice or by show of hands unless someone entitled to vote objects, in which case, written ballots shall be used.
Section 9.
Record Date:  Closing Transfer Books.  The Board of Directors may fix in advance a record date for the purpose of determining Members entitled to notice of or to vote at a meeting of the Members, the record date to be not less than ten (10) nor more than fifty (50) days prior to the meeting; or the Board of Directors may close the stock transfer books for such purpose for a period of not less than ten (10) nor more than fifty (50) days prior to such meeting.  In the absence of any action by the Board of Directors, the date upon which the notice of the meeting is mailed shall be the record date.

Section 10.
Action Without Meeting.  Any action required to be taken at a meeting of the Members, or any action which may be taken at a meeting 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 matter thereof and such consent shall have the same force and effect so long as each Member signs one of the counterparts.  The consent shall be placed in the minute book.

ARTICLE IV

BOARD OF DIRECTORS

Section 1.
Management.  The business and affairs of the Association shall be managed by the Board of Directors who may exercise all such powers of the Association and do all such lawful acts and things as are not (by statute or by the articles of incorporation or by these bylaws) directed or required to be exercised or done by the Members.
Section 2.
Number; Qualification; Election; Term.  The Board of Directors shall consist of not less than three (3) directors, none of whom need to be Members or residents of the State of Texas.  The number of directors to be elected at any annual meeting or special meeting of the Members shall be decided by the existing Board of Directors.  The directors shall be elected at the annual meeting of the Members, except as provided in Sections 3 and 5 of this Article.  Each director shall hold office until his successor shall be elected and shall qualify.  Nomination for election to the Board of Directors shall be made by a Nominating Committee.  Nominations may also be made from the floor at the annual meeting.  The Nominating Committee shall consist of a Chairman, who shall be a member of the Board of Directors, and two or more Members of the Association.  The Nominating Committee shall be appointed by the Board of Directors prior to each annual meeting of the Members, to serve from the close of such annual meeting until the close of the next annual meeting, and such Nominating Committee shall make as many nominations for election to the Board of Directors as it shall in its discretion, determine, but not less than the number of vacancies that are to be filled.  Such nominations may be made from among Members or non-Members. 

Section 3.
Change in Number.  The number of directors may be increased or decreased from time to time by amendment to these bylaws but no decrease shall have the effect of shortening the term of any incumbent director.  Any directorship to be filled by reason of an increase in the number of directors shall be filled by election at an annual meeting or at a special meeting of Members called for that purpose.

Section 4.
Removal.  Any director may be removed either for or without cause at any special or annual meeting of Members, by the affirmative vote of a majority of the number of votes of the membership entitled to vote and present in person or by proxy at such meeting and entitled to vote for the election of such director if notice of intention to act upon such matter shall have been given in the notice calling such meeting.

Section 5.
Vacancies.  Any vacancy occurring in the Board of Directors (by death, resignation or removal) may be filled by the remaining directors though 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 predecessor in office.  Any vacancy created by an increase in the number of director shall be filled by election at an annual meeting or special meeting of the Members called for that purpose.

Section 6.
Election of Directors.  Directors shall be elected by plurality vote.  Cumulative voting shall not be permitted.

Section 7.
Place of Meetings.  Meetings of the Board of Directors, regular or special, may be held either inside or outside the State of Texas.

Section 8.
First Meeting.  The first meeting of each newly elected board shall be held without further notice immediately following the annual meeting of Members, and at the same place, unless (by unanimous consent of the directors then elected and serving) such time or place shall be changed.

Section 9.
Regular Meetings.  Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be determined by the Board.

Section 10.
Special Meetings.  Special meetings of the Board of Directors may be called by the President (or Chairman of the Board) on three (3) days notice to each director, either personally or by mail or by telegram.  Special meetings shall be called by the President (or Chairman of the Board) or Secretary in like manner and on like notice on the written request of a majority of the directors.  Except as otherwise expressly provided by statute, or by the articles of incorporation, or by these bylaws, neither the business to be transacted at, nor the purpose of, any special meeting need be specified in a notice or waiver of notice.

Section 11.
Quorum, Majority Vote.  At all meetings of the Board of Directors a majority of the number of directors fixed by these bylaws shall constitute a quorum for the transaction of business unless a greater number is required by law or the articles of incorporation.  The act of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors, except as otherwise specifically provided by statute or by the articles of incorporations or by these bylaws.  If a quorum is not present at a meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.

Section 12.
Compensation.  No director shall receive compensation for any service he/she may render to Association.  However, any director may be reimbursed for his/her actual expenses incurred in the performance of his/her duties.

Section 13.
Procedure.  The Board of Directors shall keep regular minutes of its proceedings.  The minutes shall be placed in the minute book of the Association.

Section 14.
Action Without Meeting.  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all members of the Board of Directors.  Such consent shall have the same force and effect as a unanimous vote at a meeting and may be stated as such in any document or instrument filed with the Secretary of State.

ARTICLE V

NOTICE AND ATTENDANCE THROUGH USE OF ELECTRONIC EQUIPMENT


Section 1.
Method.  Whenever by statute or the articles of incorporation or these bylaws, notice is required to be given to any director or Member, and no provision is made as to how the notice shall be given, it shall not be construed to mean personal notice, but any such notice may be given (a) in writing, by mail, postage prepaid, addressed to the director or Member at the address appearing on the books of the Association, or (b) in any other method permitted by law.  Any notice required or permitted to be given by mail shall be deemed given at the time when the same is thus deposited in the United States Mail.


Section 2.
Waiver.  Whenever, by statute or the articles of incorporation or thee bylaws, notice is required to be given to any Member or director, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated in such notice, shall be equivalent to the giving of such notice.  Attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 3.
Telephone and Similar Meetings.  Members, directors, and committee members may participate in and hold a meeting by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in such a meeting shall constitute presence in person at the meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

ARTICLE VI

POWERS AND DUTIES OF THE BOARD OF DIRECTORS


Section 1.
Powers.  In addition to the powers set out in Article IV above, the Board of Directors shall have the power to:

(a) adopt and publish rules and regulations governing the use of the Common Area and facilities, and the personal conduct of the Members and their guests thereof, and to establish penalties for the infraction thereof;
(b) suspend the voting rights and right to use the recreational facilities of a Member and any services furnished by the Association to a Member during any period in which such Member shall be in default in the payment of any assessment or other charge levied by the Association.  Such rights and services may also be suspended, after notice and opportunity for hearing, for a period not to exceed sixty (60) days for any infraction is cured by Owner;
(c) exercise for the Association all powers, duties, and authority vested in, or delegated to, the Association under the Articles of Incorporation, the By-Laws or the Declaration and not reserved to the membership by other provision of these By-Laws, the Articles of Incorporation, or the Declaration;
(d) declare the office of a member of the Board of Directors to be vacant in the event such member shall be absent from three (3) consecutive regular meetings of the Board of Directors; and,

(e) employ a manager, an independent contractor, or such other employees as it deems necessary, and to prescribe their duties; provided, any management agreement, shall be terminable, with or without cause, upon 30 days written notice and the term thereof shall not exceed one year.

Section 2.
Duties.  It shall be the duty of the Board of Directors to do the following or cause following to be done:

(a) keep a complete record of all its acts and corporate affairs and to present a statement thereof to the Members at the annual meeting of the Members, or at any special meeting when such statement is required in writing by one-half (1/2) of the Members who are entitled to vote,

(b) supervise all officers, agents, and employees of the Association, and to see that their duties are properly performed,

(c) as more fully provided in the Declaration, to:

(1) fix the amount of the Annual Assessments and any Special Assessments against each Lot;

(2) send written notice of any change in assessment to every Owner subject thereto at least thirty (30) days prior to the effective date of change;

(3) to take such action as is necessary to collect any assessment not paid within thirty (30) days after they are due;

(4) issue, upon demand by any person, a certificate setting forth whether or not any assessment has been paid.  If a certificate states an assessment has been paid, such certificates shall be conclusive evidence of such payment;
(5) procure and maintain the liability, hazard and other insurance on the Subdivision, Common Area and Lots as more fully provided for in the Declaration;

(6) cause all officers or employees having fiscal responsibilities to be bonded as required by the Declaration; and,

(7) cause the Common Area and the Lots to be maintained as required by the Declaration.

ARTICLE VII

OFFICERS AND THEIR DUTIES


Section 1.
Number, Qualification, Election Term.

(a) The Association shall have:

(1) A President and a Secretary, and

(2) Such other officers (including a Chairman of the Board, Vice President and Treasurer) and assistant officers and agents as the Board of Directors may think necessary.

(b) No officer or agent need be a shareholder, a director or a resident of the Texas

(c) Officers named in Section 1 (a) (1) shall be elected by the Board of Directors on the expiration of an officer’s term or whenever a vacancy exists.  Officers and agents named in Section 1(a) (2) may be elected by the Board at any meeting.

(d) Unless otherwise specified by the Board at the time of election or appointment, or in any employment contract approved by the Board, each officer’s and agent’s term shall end at the first meeting of directors after the next annual meeting of Members.  He shall serve until the need of his term or, if earlier, his death, resignation or removal.
(e) Any two or more offices may be held by the same person.

Section 2.
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 interest of the Association will be served thereby.  Such removal shall be without prejudice to the contract rights, if any, of the person so removed.  Election or appointment of an officer or agent shall not of itself create contract rights.

Section 3.
Vacancies.  Any vacancy occurring in any office of the Association (by death, resignation, removal or otherwise) may be filled by the Board of Directors.

Section 4.
Authority.  Officers and agents shall have such authority to perform such duties in the management of the Association as are provided in these bylaws or as may be determined by resolution of the Board of Directors not inconsistent with these bylaws.

Section 5.
Compensation.  The compensation of officers and agents shall be fixed from time to time by the Board of Directors.

Section 6.
Chairman of the Board.  If the Board of Directors deems necessary or advisable, they shall elect a Chairman of the Board.  The Chairman of the Board shall be the chief executive officer of the Association; he shall preside at all meetings of the Members and the Board of Directors, shall have general and active management of the business and affairs of the Association, shall see that all orders and resolutions of the Board are carried into effect.  He shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe.
Section 7.
President.  The President shall be an executive officer of the Association, he shall have general and active management of the business and affairs of the Association shall see that all orders and resolutions of the Board are carried into effect.  He shall perform such other duties and have such other authority and powers as the Chairman of the Board of Directors may from time to time prescribe.

Section 8.
Vice President.  The Vice President, if any, in the order of their seniority unless otherwise determined by the Board of Directors, shall, in the absence or disability of the President, perform the duties and have the authority and exercise and powers of the President.  They shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

Section 9.
Secretary.  

(a) The Secretary shall attend all meetings of the Board of Directors and all meetings of the Members and record the minutes of all proceedings in a book to be kept for that purpose.

(b) The Secretary shall give, or cause to be given, notice of all meetings of the Members and special meetings of the Board of Directors.

(c) The Secretary shall be under the supervision of the President (or Chairman of the Board, if elected) and shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President (or Chairman of the Board, if elected) may from time to time delegate.

Section 10.
Assistant Secretary.  The Assistant Secretary, if any, shall, in the absence or disability of the Secretary, perform the duties and have the authority and exercise the powers of the secretary.  The Assistant Secretary shall perform such other duties had have such other powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

Section 11.
Treasurer.
(a) The Treasurer, if any, shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and 
disbursements of the Association and shall deposit all monies and other valuable effects in the name and to the credit of the Association in such depositories as may be designated by the Board of Directors.

(b) The Treasurer shall disburse the funds of the Association as may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the President and Directors, at the regular meetings of the Board, or whenever they may require it, an account of all the transactions as Treasurer and of the financial condition of the Association.
(c) If required by the Board of Directors, the Treasurer shall give the Association a bond in such form, in such sum, and with such surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of the office and for the restoration to the Association, in case of death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind belonging to the Association in possession or under control the Treasurer.

(d) The Treasurer shall perform such other duties and have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

Section 12.
Assistant Treasurer.  The Assistant Treasurer, if any, shall, in the absence or disability of the Treasurer, perform the duties and have the authority and exercise the powers of the Treasurer.  The Assistant Treasurer shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe or the President may from time to time delegate. 

ARTICLE VIII

COMMITTEES


The Board of Directors of the Association shall appoint an Architectural and Restriction Committee, as provided in the Declaration, and a Nominating Committee, as provided in these By-Laws.  In addition, the Board of Directors shall appoint other committees as deemed appropriate in carrying out its purpose.
ARTICLE IX

BOOKS AND RECORDS


The books, records, and papers of the Association shall at all times, during reasonable business hours, be subject to inspection by any Owner of the Lots.  The Declaration, the Articles of Incorporation, and the By-Laws of the Association shall be available for inspection by any Member at the principle office of the Association, where copies may be purchased for the actual cost thereof.

ARTICLE X

ASSESSMENTS


As more fully provided in the Declaration, each Member is a obligated to pay to the Association the Annual and Special Assessments (which shall be payable either annually or monthly as the Board of Directors may select) and other charges assessed by the Board of Directors in accordance with the terms of the Declaration (collectively referred to herein as the “assessment” or “assessments”), which are secured by a continuing lien upon the property against which the assessment is made.  Any assessments assessed by the Board of Directors in accordance with the terms of the Declaration which not paid when due shall be delinquent.  If the assessment is not paid within thirty (30) days after the due date, the assessment shall bear interest from the date of the delinquency at the rate of eighteen percent (18%) per annum or such higher rate as may lawfully be set by the Board of Directors.  Each such assessment, together with interest, costs and reasonable attorney’s fees shall also be the personal obligation of the Owner of such property at the time when the assessment fell due.  The Association may bring an action at law against the Owner personally obligated to pay the same or foreclosure of the lien against the Lot.  Interest, costs and reasonable attorney’s fees incurred in any such action shall be added to the amount of such assessment.  Each such Owner, by his acceptance of a Deed to a Lot, hereby expressly vests in the Association, or its agents, the right and power to bring all actions against such Owner personally for the collection of such assessments as a debt and to enforce the aforesaid lien by all methods available for the enforcement of such liens, including non-judicial foreclosure pursuant to Section 51.002 of the Texas Property Code (or any successor or amendment thereof), and such Owner hereby expressly grants to the Association a power of sale in connection with said lien.  The lien provided for in this Section shall be in favor of the Association and shall be for the benefit of all Members thereof.  No Owner may waive or otherwise escape liability for the assessments’ provided for herein by non-use of the Common Area or abandonment of his Lot.
ARTICLE XI

INDEMNIFICATION


Section 1.
General.  The Association shall indemnify and shall advance expenses to any person who is serving or has served as a director, officer, agent, employee, committee member or delegate, or advisor of the Association to the greatest extent then permitted by the Texas Non-Profit Corporation Act, and other applicable law.  Indemnification and advancement

of expenses as provided in this Article XI shall ensure to the benefit of the heirs, executors, and administrators of any person who held a position described in this Section.


Section 2.
Rights Not Exclusive.  Indemnification and advancement of expenses provided in this Article XI are contractual, and any amendment or modification of this Article XI shall not adversely affect any existing right of a person who is then entitled (or who may be entitled by reason of a transaction already completed) to indemnification and/or advancement of expenses.  The indemnification and advancement of expenses provided by this Article XI shall not be exclusive to any other rights to which a person may be entitled by law, agreement, vote of disinterested directors or otherwise.


Section 3.
Insurance.  The Association may purchase and maintain insurance on behalf of any person (or may reimburse any such person for the reasonable and necessary costs of obtaining and maintaining personal insurance) against any liability which may be incurred by him or by her arising out of any position described in Section 1 above, whether or not the Association would have the power under the Texas Non-Profit Corporation Act, or other applicable law, to indemnify such person or to advance expenses to such person under Section 1 above.

ARTICLE XII
AMENDMENTS


Section 1.
Board of Directors.  These By-Laws may be altered, amended or repealed at any meeting of the Board of Directors at which a quorum is present, by the affirmative votes of a majority of the Directors present at such meeting, provided notice of the proposed alteration, amendment, or repeal is contained in the notice of the meeting.


Section 2.
Members.  These By-Laws may also be altered, amended or repealed at a regular or special meeting of the Members by the vote of Members entitled to vote at least 75% of the votes in the Association, who must be present in person or by proxy.

Section 3.
Conflict.  In the case of any conflict between the Articles of Incorporation and these By-Laws, the Articles shall control; and in the case of any conflict between the Declaration and these By-Laws, the Declaration shall control.

ARTICLE XIII

OWNERSHIP OF OWNERS ASSOCIATION


Each Owner of a Lot in the Subdivision (except for Declarant) shall have an ownership of this Association equivalent to what would normally be had in a Association, one share of stock for each Lot so owned.  There shall be no issuance of any certificate of any nature, but this ownership shall vest automatically on the purchase of a fee simple interest in a Lot within the Subdivision.  Declarant shall have an ownership of this Association equivalent to three shares of stock for each Lot (and for each undeveloped acre) owned by Declarant or an Affiliate of Declarant.

ARTICLE XIV

GENERAL PROVISIONS


Section 1.
Fiscal Year.  The fiscal year of the Association shall be fixed by resolution of the Board of Directors.


IN WITNESS WHEREOF, the undersigned, being all of the initial directors of the Association, have hereunto set our hands effective the 24th day of January, 2003.







John J. Parker







John J. Parker, Jr.







Shirley Parker
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