BYLAWS OF BEAR CREEK CAKS
PROPERTY OWNERS ASSGTIATION, INC.

These Bylaws (referred 16 a3 the "Bylaws") govern the affairs of BEAR CREEK
QAKS PROPERTY OWNERS ASSOCIATION, INC., & nonprofit corporation (referred to
as the "Corporation™) organized under the Texas Non-Pzoflt Corporation Act (referred to

- a3 the "Act").

1.01 The name of the aiganizaﬁsn shall be Beas Cresk Oaks Property Ovwmers
Association, Inc. -

. 1.02 'ﬂae object of the organization shall be to promote the common welfare of the
properties within the subdivision of Bear Creek Oaks (the "Area”).

RTICLE 2

2,01 The Corporation shall have one class of members which shall consist of any
person or persons owning property within the Ares who shall be automatically eligible for

membership. 3

2.02  Thete shall be one vote per individual tract of jand of one acre or more on
each matter eubmitted to a vote of the members. For the purpose of thes¢ Bylaws, an
individual tract of land are those pascels of land which have been duly recorded in the
records of the Hays County Tax Asssegeor’s Office, Should more than one member own
an ownership interest in any pariicular individual tract of land, then the owners shall
decided amongst themselves the manuer in which the one vote shall be cast. Under no
circumstances will multiple owners of a single tracl of land be allowed to split the vote into

a fractional vote.

703 Notwithstanding the nbove, ell fndividual tracts of land consisting of Jess than
1 acre which exist on or beforé Gutober 13, 1994 or shall become less than | acre 89 a
result of 8 road dedication of a portion of the tract 1o the Hays County Commissionérs dfler
October 13, 1994 shall be entltled to ons vote per individual tract. ' "

2.04 Al teal and pessonal property, toluding &ll improvements focated bn any
property within the Area, acquired by the Corporation shall be owned by the Corporation.
A member shall have no interest in specific property of the Corporation. Each member
hereby expressly walves the right to require partition of all or part of the Corporation’s

property.




ARTICLE 3

~ Anmual Mestings

3.01, Beginning in 1995, thé Boasd of Divectors shall hold an annua! meeting of
the members at 7:00 o'clock P.M. on the 31st day of October each year or at another tima
. that the Board of Directors designates. 1f the day fixed for the annusl meeting s a
Saturday, Sunday or legal holiday in the State of Texas, the meeting shall be held on the
next business day. At the annual meeting, the members ahall elect directors and transact
any other business tha{ may come before the meeting. 1f, in any year, the election of
dirsctors is not held on the day designated for the annual meeting, or at any adjourriment
of the annual meeting, the Board of Directors shall call a speclal meetlng of the members
as soon theseafter as possible to conduct the election of ditectors. '

' Specinl Mestings

3.02. Special meetings of the members may be called by the President, the Board
of Directora or not less than 25 percent of the voting members.

Place of Mesting

3.03. The Board of Directors may designate any place within the State of Texas,
mg the place of meeting for any annual meeting or for any special meeting called\\by the
Board of Directors or any other proper panty. If the Board of Directors does not designate
the place of meeting, the meeting shall be held at the front steps of the Hays County
Courthouse in Texds. '

" Notice of Meetings

3.04, Weltten or printed notice of any meeting of members, including the annual
meeting, shall be delivered to each membér who owns an ownetship intersst in a particular
tract of land not less than ten (10) nor more than fifty (50) days before the date of the
meeting. The notice shall state the place, day and time of the meeting, who called the
meeting and the general purpose o purposes for which the mesting is called. Notice shall
be given by or at the direction of the President or Secretary of the Corporation, or the
officers or persons calling the meeting. If all of the members meet and consent to the
holding of & meeting, any corporate action may be taken at the mesting regardless of a lack

of proper notice,
Quornuni

3.05. The members holding twenty-five (25%) percent of the votes that may be
cast al & meeting who attend the meeting in person or by proxy shall constitute a quorum
at that meeting, The members present at 2 duly called or held meeting at which a gquorum
is present may continue to transact business even if enough members leave the meeting 50
that less than 8 quorum remains, ‘However, no action may be approved withott the vote
of at least a majority of the number of members required (o constitute a quorum. If a

2




Nomiratlon of Dirsctora

4.03. At any meeting at which the election of a director ocours, a member in good
standing may nominate a person with the second of any other voting member in good
standing. In additions to nominations mede at meetings, 2 nominating committee appointed
by the Board of Diractors shall éonsider possible tiominees and make stomlnations for each
election of directors. The sectelury hall inelide the nimes nominated by the nominailon
. commitiee, and any report of the committes, with the riotice of the meeting at which .ike

election gocurs. ' ' o TN &

Electlon of Directors

4.04. " A person who meets any qualification requirements io be & director and who
has been duly nominated may be clected as a diractor, Digectors shall be elected by the
votz of the membership of the Corporation. Directors shall be elected at the annual
meeting of the members. In clecting directors, membesé shall not be permitted to cumulate
their votes by giving one candidate as many votes &3 the number of directors to be elected
of by distributing the same number of votes among eny number of candidates. Each
dirsctor shall hold office until a successor g elected and qualified. A Director may be
elected to succeed himself or herself as director.

Vacancies

4.05. Any vacancy occurring in the Buard of Directors when a direct& is no
longer eligible to hold office, or If he should resign, and any director position to be filled
due to an increase in the number of directors, shall be filled by the Board of Directors. A
vacancy is filled by the affirmative vote of 8 majority of the remaining directors, even if
it is less than & quorum of the Board of Directors, or if itis sole remaining director, A
director elecied to fill a vacancy shall be elected for the unexpired term of the predecessor

in office,

Annual Meeting

406, The snnval meeting of the Board of Directors may be held without notice
other than these Bylaws, The annual meeting of the Board of Directors shall be held
immediately after, and at the same place 8, the annual meeting of members,

Reguler Meetings

4.07. The Board of Ditectors may providé for regular meetings by resolittion
stating the time and placé of siich meetings, The meetings must be held within the State
of Texas and shall be held at the placé specifiéd within the resolution. No notlce of regular
seetings of the Board s reqiired other than 4 resolution of the Board of Directors stating

the time and place of the maselings.




qiorum is present at no time duting a meeting, a majority of the members present may
adjourn end reconvene the mesting one time without further notice.

Actions of Membershlp

3,06. The membershlp shall try to act by congensus. However, the voic of a
rajority of voting members in good standing, present and entitled to vote at a meeling at
which a quorum is present, shall be sufficient to constitute the act of the membership tnless
the vote of a greater number I3 required by law, the Bylaws, or the Deed Restrictions which
govern the Area. A member in good standing is one who has pald all required fees, dues
and assessments as of the date of the meeting, Voting shall be by ballot or voice, except
that any election of directors shall be by ballot if demanded by any member at the meeting

before the voting bagins,
Proxies

3.07. A membet or members, who &s owners of a particular tract of lend ere
entitled 1o cast the one vote, may vots by proxy executed in writing by the all the membérs
who have an ownership interest in the said particular tract of land, No proxy shall be valld
afler eleven (11) months from the date of its execution, unless otherwise provided in the

PIoxy.
ing by M
Voting by Mail | L, N
3.08. The Board of Directors may authorize members to vote by mail on the
election of directors or on any other matter that may be voted on by the members.

ARTICLE 4

DIRECTORS

Management of the Corporation

4.01. The affairs of the Corporation, Including those set forth in the Deed
Restrictions which govern the Area such as collection of aszessments, shall be managed by

the Board of Directors.

Number, Qualifications and
Tenure of Directors

403, The number of Directors shall bé nine (9). Directors need not be residents
of Texas, In the October, 1996 election of Direstors, five (5) Ditectors shall be slected to
serve for & term of two (2) years and four (4) Dirzctors shall be elected to serve for 8 term
of on¢ (1) year. Thersafier, each Director elected shall gerve for a term of two (2) years.
The terms of the directors shall be staggered so that the terms of five (5) of the Directors
shall begin in even-numbered years and the terms of four (4) of the directors shall begin

in odd-numbered years.
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- Special Meetings

4.08. Special meetings of the Board of Directors miay be called by or at the request
of the President or any three (3) directors. A person or persons authorized to call special
meetings of the Board of Directors must fix any place within Texas as the place for holding
a special meeting. The person or persons calling a special meeting shall notify the
Secretary of the information required to be included in the notice of the meeting. The

Secretary shall give notice 1o the Directors as required by the Bylaws.
Notice

4.09. Written or printed notice of any $pecial meeting of the Board of Directors
shall be delivered to each Director not less than one (1) nor more than ten (10) days before
the date of the meeting. The notice shall state the place, day and time of the meeting, who
called the meeting and the purpose or purposes for which the meeting is called. -

Quorum

4.10. A majority of the number of Directors then in office shall constitute a
quorum for the transaction of business at any meeting of the Board of Directors. The
Directors present at a duly called or held meeting at which a quorum is present may
continue to transact business even if enough Directors leave the meeling so that less than
a quorum remains. However, nio action may be approved without the vote of af least a
majority of the number of Directors required to constitule a quorum. If a quorum is present
at no time during a meeting, a majority of the Directors present may adjourn and reconvene

the meeting one time without further notice.

Actions of Board of Directors

4.11. The Board of Directors shall try to act by consensus. However, the vote of
a majority. of Directors present and voting at a meeting at which a quorum is present shall
be sufficient to constitute the act of the Board of Directors unless the act of a greater
number is required by law or the Bylaws. A Director who is present at a meeting and
abstains from a vote is considered to be present for the purpose of constituting a quorum.

Compensation
4.12. Directors shall receive no salaries for their services.
Removal of Directors

4.13. The members may vote to remove a Director at any time, with or without
good cause. Good cause for removai of a Director shall include the unexcused failure to
attend three (3) consecutive meetings of the Board of Directors. A meeting to consider the
removal of a Director may be called and noticed following the procedures provided in the
Bylaws. The notice of the meeting shall state that the issue of possible removal of the
Director will be on the agenda and. the notice shall state the possible cause for removal.
The Director shall have the right to be represented by an attomey at and before the




meeting. At the meeting, the Cdrporation shall consider possible arangements for
resolving the problems that are in the mutual interest of the Corporation and the Director.
A Direstor may be removed by an affirmative mejority vote at a meeling at which a

quorum i3 pregent,

ARTICLE 3

f i H

Officer Positions

501, The officers of the Cosporation shall be a President, Vice Presidents, a
Secretary, and a Treasurer. The Secretary and Treasurer may be the same person, and such
office will be called the Secretary-Treasurer.

Blection and Term of Office

5.02. The officers of the Corporation shall be elected annually by the Board of
Directors at the regular annual mesting of the Board of Directors. If the election of officers
is not held at this meeting, thé election shall be held as soon thereafler as conveniently
possible, Each officer shall hold office until a successor is duly selected and qualified. An’
officer may be elected to succéed himself or herself in the same office.

Removal \

5,03. Any officer elected or appointed by the Hoard of Directors may be removed
by the Board of Directors with or without good cause, The removal of an officer shall be
without prejudice to the contract rights, if any, of the officer.

Vacancies

504 A vacancy in any office may be filled by the Board of Directors for the
unexpired postion of the officer’s term,

President

5.05.7 The President shall supervise and control all of the business and affairs of

the Corporation, The President shall preside at all meetings of the members and of the
Board of Directors, The President shall be an ex officlo member of all committees. The
President shall perform other dutles prescribed by the Board of Directots and all dutles

incident to.the office of President,

Vice President

5.06. When the President is absent, is unable to act or refuses to act, the Vice
President shall perform the duties of the President. When 8 Vicé President acts in place
of the President, the Vice President shall have all the powers of and be subject to all the
restrictions upon the President. If there Is more than one Vice President, the Vice




Presidents shail act in place of the ';Pzesideni in the order of the votes received when
elected. A Vice President shall perform other duties as assigned by the President or Board

of Directors.

Treasusser

3.07. The Tfeasﬁrer shall:

(8)  Have charge and custody of and be responsible for all funds and sécurities
of the Corporation.

(b)  Receive and glve receipts for moneys due and payable to the Corporation
from any source,

()  Deposit all moneys in the name of the Corporation in banks, trust companies
or other depositaries as provided in the Bylaws or as directed by the Board of Directors or

President.
(d)  Write checks and disburse funds to discharge obligations of the Corporation.

Funds may not be drawn from the Corporation or its accounts without the signature of the
President or a Vice President in addition to the signature of the Treasurer.

(¢}  Malntain the financial books and records of the Corpotation. \

(f)  Prepare financial reporis at least annually,

(g) Perform other duties as assigned by the President or by the Board of
Directors. :

(hy  If required by the Board of Directors, give a bond for the faithful discharge
of his or her dutles in & sum and with a surety ag determined by the Board of Directors,

(i).  Perform all of the duties incident to the office of Treasurer.

Secretary
5,08, The Secretary shall;
. {8)  Give ail notices as provided in the Bylaws or as requited by law.

()  Teke minutes of the meetings of the members and of the Board of Directors
and keep the minutes a3 part of the corporate records,

{¢)  Maintain custody of the corporate records and of the seal of the Corporation.

(d)  Affix the seal of the Corporation to all documents ss suthorized.




{e) Keep a register of the mailing address of cach member, Ditgctor, officer and
employes of the Corporation.

() - Perform dutles as assigned by the President or by the Board of Dizestors,

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

ARTICLE 6

Establishment of Commitiees

6.01. The Board of Directors may adopt a resolution establishing one or more
commitices delegating specified authority to 'a commitize, end appointing or removing
members of a commities. A committee shall include one or more Directors and eny .
_members. The establishment of & commitiee or the delegation of authorlty to it shall not
selieve the Board of Directors, or any individual Director, of any responsibllity imposed by
the Bylaws or otherwise imposed by law.

Authorization of Specific Committess

6.02. There shall be the following committees: Nomineting, Assessment and
Building Committees, The Board of Directors shall define the ectivities and sc\npa of
authority of each committee by resolution. | '

Term of Office

6.03, Each member of a committee shall continue to serve on the committee untl]
the next annual meeting of the members of the Corporstion and until a succesgor is
appointed, However, the term of m commities member may terminate earlier if the
comrnittee is terminated, or if the member dies, ceases to qualify, resigns or Is removed as
& member, A vacancy on a commitiee may be filled by an appointment made in the same
manner as an original appointment, A person appolnted to fill & vacancy on a commitiee
shall serve for the unexpired portion of the terminated committee member's term.

Chair and Vice-Chair

6.04. Onc member of each commitiee shall be designated es the Chair of the
committee and another member of each cormmittee shall be designdted as the Vice-Chair,
The Chair and Vice-Chalr shall be appointed by the President of the Corporation. The
Chair shall call and preside at ull miestings of the commiitee. When the Chair is absent,
is unable to act or refuses to act, the Vice-Chair shall petform the dutles of the Chait,
When a Viee-Chalr acts in place of the Chair, the Vice-Chair shall have all the powers of
and be subject to all the restrictions upon the Chalr, ‘ i




Notice of Mestings

6.05. Written, printed; or telephonic notice of a committee meeting shall be
delivered to each member of a committee not less than one {1) nor more theny ten (10) days
before the date of the meéting,” Thé notice chall state the place, day dnd time of the
meeling and the purpose or purposes for which the meeting is called.

Quotum

6.06, One half of the number of members of 8 committee shall constitute a quorum
for the transaction of business at any meeting of the committze. The committee members
present at a duly called or held meeting at which a quorum {a present may. tontinlie o
transact business even If enough commitiee members leave the meeting §o that less that
a quorum remains. However, 20 getion may be spproved without the voté of at léas_t d
majority of the number of commitice members required to constitute & guorum. If 4
quorium is present at no time duting a meeting, the Chair may adjousrn and feconvehe the

meeting one time without further nolice.
Actions of Committees

6.07. Committees shall try to take action by consensus, However, the voté of 8
majority of committee members present and voting at 2 meeting st which a quorum is
present shall be sufficlent to constitute the act of the committee unless the act of agreater
number is required by law or the Bylaws. A committee member who is prese}nt at &
meeting and sbstains from a vote is considered to be present for the purpose of constituting

a quorum, .
Compensation
6.08. Committee members shall receive no salaries for thelr services.

_ ARTICLE 7

Contracts

2.01. The Boatd of Directors may authorize any officer of agent of the Corporation
to enter into & contract of executo and deliver any insteiment in the name of and on behalf
of the Corporatiod. This authority may be limited to a specific contract or instrument or
it may extand to any number and type of possible contracts and instruments.

Deposits

7.02.  All funds of the Corporation ghall be deposited to the credit of the
Corporation in banks, trust companies or other depositaries that the Board of Directots
selects. . : SRR




Gifts

7.03. The Board of Directors may accept on behalf of the Corporation any
contribution, glft, bequest or devisy for the general purposes or for sny speclal purpose of
the Corporation. The Board of Ditectors may make gifts and give charltable contributions
that are not prohiblted by the Bylaws, the Aricles of Incorporation, state law and any
requirements for maintaining the Corporation’s federal and state tax status.

Potential Conflicts of Interest

7.04. The Corporation shall not meke any loan to a Director or officer of the
Corporation. A member, Director, officer or committes member of the Corporation may
lend money to and otherwise trangact bualness With the Corporation except as otherwiss
provided by the Bylaws, Asticles of Ihcorporation and all applicable laws. Such a person
transacting business with the Corporation has the same rights and obligatlons relatlag to
those matters as othet persons transacting business with the Corporation. The Corporation
shall not borrow money from or otherwise transuct business with a member, Director,
officer or comumittce member of the Corporation unless the transaction is described fully
in & legally binding instrument and is in the best interests of the Corporation, The
Cotporation shall not borrow money from of otherwise transect business with a membet,
Director, officer or cormittée member of the Cotporation without full disclosure of all
relevant fects and without the approval of the Board of Directors or the members, hot
including the vote of any person having & personal Interest in the iransactlon. \

Prohlblied Acts

7.05. As lo:;g as the Corporation is in existence, and except with the prior approval
of the Board of Directors or the members, no member, Director, officer or committee

member of the Corporation shall:

(@) Do any act in violation of the Bylaws or a binding obligation of the Corporatidn.

operations.

(6) Do any act that would make it impossible or unnecessarily difficult to catry
on the intended or ordinary business of the Corporation,

(d)  Receive an improper persongl benefit from the operation of the Corporatton.

(&)  Use the assets of this Corporation, directly or indirectly, for any purpose
other than carrying on the business of this Corporatich.

()  Wrongfully transfer or dispose of Corporation property, including intangible
property such ag good will, '

(b)) Do any ect with the intentlon of harming the Corporation of any of its

,:'_“\
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(g) Use the name of the Corporation {(or any qubstanifally similar name) or any
trademark or trade name adopted by the Corporation, except on behalf of the Corporation
in ordinary course of the Corpotation's business, _

()  Disclose any of the Corporation business practices, trade secrets or any othel
information not generally known to the business community to any person 1ot authorized

o geceive it

ARTICLE 8

Required Books and Records

8.0l. The Corporation shall keep correct and complete books and tecords of
account. The Corporation’s books and resords shail faclude:

(8 A file-endorsed copy ofall documents filed with the Texas Secretary of State
selating to the Corporation, including, but not fimited to, the Articles of Ificorporation and
any Articles of Amendment, Restated Articles, Articles of Merger, Articles of Consolidationl
and Staterent of Change of Registered Office or Registered Agent.

(» A copy of the Bylaws and any amended versions or amendments to the
Bylaws. : N

(¢)  Minutes of the proceedings of the members, Board of Directors ind
committees having, any of the authotity of the Board of Directors.

(d) A list of the names and addresses of the members, Directors, officers and any
commitiee members of the Corporation.

(¢) A financlal statement showing the asaets, liabilities and net worth of the
Cotporation at the end of the seven (7) most tecent fiscal years,

(® A financiel statement showing the Income and expenscs of the Corporation
for the seven (7) most recent flgcal years, ‘ '

(@ Al rulings, leiters and other documents relating to the Corporatioh‘s fedetal,
state and local tax status.

(h)  The Corporation’s federal, state aid local information or income tax tetums
for each of the Corporation’s most recont {ax years.

Inspection and Copying

8.02. Any member, Director, officer or committee member of the Corporation may
inspect and receive copies of all hooks and records of the Corporation required to be kept
by the Bylaws, Such a pezson may inspect or receive copies if the person hag a proper
purpose telated to the person’s interest In the Corporation and if the person submits




request in writing. Any person entltled to jnspect and copy the Cotporation’s books and
records may do so through his or her attornéy or other duly atthotized representative. A
person entitled to inspect the Corporation’s books atid records may do 30 at a reasonable
time no later than sixty (60) working days after the Corporatlon’s recélpt of a proper
written request. The Board of Directors may establish reasonable fees for copying the
Corporation’s books and records by members. The fées may cover the cost of materials
and labor, but may not exceed One and No/100 Dotlars ($1.00) per page. The Corporation
~ shall provide requested coples of books or records no later than sjxty (§0) working days

after the Corporation's receipt of a proper wrliten request.
Audits

8.03, Any member shall have the right to have an audit conducted of the
Corporation’s books, The member- requesting the audit shall bear the expense of the sudit
unless the members vote to authorlze payment of audit expenses. The member requesting
the audit may select the accounting firm to conduct the audit, A member may not exercise
these rights fo compel audits 80 a3 to subject the Corporation to an audit more then once

in any fiscal year.

ARTICLE 9
FISCAL YEAR

9.01 The fiscal year of the Corporation shall begin on the first day of Janury and
end on the last day in December in each year.

ARTICLE 10

When Indemnification Is Requlred,
Permitied and Prohibited

10.01. (a) The Corporation shall indemnify a Director, officer, committee member,
employee or agent of the Corporation who was, is or may be named defendant or
respondent in any proceeding s a result of hig or her actions or omidsions within the scope
of his or her official capacity in the Corporation. For the purposes of this Article, an agént
includes one who is or was serving at the request of the Corporatioli as 2 Ditector, officer,
partner, ventuter, proprietor, trusies, partnership, joint venture, sole proprietorship; irist,
employee benefit plan or other enterprise, tiowever, the Corporstion shall indemnify &
person only if he or she acted In good faith ahd téasonably believed thit the condiict whs
in the Corporation's best interests. In & case of & criminal proceeding, thé pétson may be
indemnified only If ho ot she had no reasonablé cause to believe that the conduct was
unlawful. The Corporation shall not indemnify a person who Is found liable to the
Corporation or Is found liable to another on the basis of Improperly receiving a personal
benefit, A person is conclusively considered to have beeit found lable in telation to aay
claim, issue or matter if the person hds been adjudged liable by a court of competent
jurisdiction and all appeals have been exhausted. i-




(b)  The termination of a pfsceedjng by judgment, order, set{lement, conviction
oy OF OR 8 plea of nolo contenders or lt8 equivalent dees not necessarily preciude
7 indemnification by the Corporation.

(c)  The Corporation shall pay or reimbusse expensss incugred by a Dirsctor,
officer, member, committee membsr, employee or agent of the Corporation in connection
with the person’s appearance as witness or other participation in a proceeding involving

. ot affecting the Corporation when the person 16 not & named defendant or respondent In the

proceeding,

(d) In eddition to the sltuations otherwise described in this paragraph, the
Corporation may indemnify a Director, officer, member, committee membes; employee of
agent of the Corporation to the skient permitted by law. However, the Corporatiori §
niot indemnify any person in afy situation in which indemnification is prohibited by the

terms of puragtaph 10.01(g), above. : ‘ g

(¢) Defore the final disposition of & proceeding, the Corporation may pay
indemnification expenses permitted by the Bylaws and authotized by the Corporation,
However, the Corporation shali not pay Indemnification expenses to a persoft before the
final disposition of & proceeding if: the person is a named defendant or respondent in any
proceeding brought by the Corporation or one or more members; ot the person Is alleged -
to have improperly received @ personal benefit of committed other willful or intentional

misconduct,
: \

(f)  If the Corporation may indemnify & person under the Bylaws, the person may
be indemnified apainst judgments, penalties, including excise and similar taxes, fines,
settlements end reasonable expenses (including attorneys’ fees) actually incurred in
connection with the proceeding. However, {f the proceeding was brought by or on behalf
of the Corporation, the indemnification ls iimited to reasonable expenses actually incurred
by the person in connection with the preceeding,

Procedures Relating to Indemaification Payments

10.02, (a) Before the Corporation may pay any indemnification expenses
(including attorneys’ fees), the Corporation shall specifically determine that indemnification
is permissible, authorize indemnification and detetmine that expenses to be reimbursed are
reasonable, excopt as provided in paragraph 10.02(c), below. The Corporation may make
these determinations and decisions by any one of the following procedures:

(i) Majority vote of a quoninf consisting of Directors who, at the time of
the vote, are not named defendants or respondents in the proceeding.

(i) If such a quorum cannot be obtained, by & majority vote of & committee
of the Board of Directors, designated to act in the matter by a majority vote of all
Directors, consisting solely of two or more Directors who &t the time of the vote are not

named defendants ot respondents in the proceeding.




(i) Determination by special legal counsel selected by the Board of
Directors by vote as provided in paragraph 10.02(a)() or 10.02(a)(ii), or if such a quorum
cannot be obtained and such a committes cannot be established, by a majority vote of all

Directors.

-

(iv) Majorlty vote of members, excluding Directors who are nemed
defendants or respondents in the pro¢eeding,

(b)  The Corporation shal! authorize indemnification and determine that expenses
to be relmbursed are reasonsble in the same manner {hat It determines whether
indemnification is permissible. If the determination that indemnification ls permissible Is
made by special legal counsel, authorization of Indemnification and deterriiination of
reasonableness of expenses shall be made In the manner specifled” by
paragraph 10.02(a)(311), above, govering the selection of special legal counsel, A provislon
contained in the Articles of Incorporation, the Bylaws of & resolution of members 6f the
Board of Directors that requires the indemnification permitted by paragraph 10.01, above,
constitutes gufficient authotizatioh of indemnification even though the provision tnay, not

have been adopted or authorized in thé same manner ss the determiinatioh “that
indemnification i permissible.

(6)  The Corporation shall pay indemnification expenses before final disposition
of a proceeding only afier the Corporation determines that the facts then known would not
preciude indemnification and the Corporation receives a written affirmation and undeﬂ%!ng
from the person to be indemnified. The determination that the facts then known to those
making the determination would not preclude indemnification and authorization of payment
shall be made in the same manner as a determination that indemnification is permissible
under paragraph 10.02(g), above, The person's written affirmation shall state that he or she
has met the standard of condugt necessary for indemnification under the Bylaws. The
written undertaking shall provide for repayment of the amount paid or reimbursed by the
Corporation if it is ultimately determined that the person has niot met the requirements for
indemnification. The undertaking shall be an unlimited general obligation of the person,
but it nead not be secured and if may be accepted without reference to financial ability to

make repayment.

(d)  Any indemnification or advance of expenses shall be reported in wriling to ;

the members of the Corporation. The report shall be made with or before the notice or
waiver of notice of the next membership meating or with or before the next submission to

members of & consent to action without & meeting, In any case, the report shall be sent
within the 12-month: perind immediately following the date of the indemnification ot

advanece,

ARTICLE 11
NOTICES

Notice by Mail or Telegram

11.01. Any notice requiréd or pcrmitted. by the Bylaws to be given to a miember,
Director, officer or member of a committee of the Corpozation may be given by hand

Y dad .




delivery, mail, facsimile or telegram. If mailéd, & notics shall be deetned to be deliverad
when deposited in the United States mail addressed 16 the persont Bt his of her address is
it appears on the records of the Cozporation, with postege prepaid. If glveh by telegram,
a notice shall be deemed to be delivered whett accepled by the telegraph company and
addressed to the person at his or her address s it appears on the records of the
Corporation. If given by hand delivery or facsimil¢, a notice ghall be deemed to be
Jeliversd when recelved. ‘A person may change his or he mddress by giving wrltten notice

. 1o the Secretary of the Corporation.

Signed Weiver of Notice

11.02. Whenever any notice is required to be glven under the provisions of the Act
or under the provisions of the Articles of Incorporation ot the Bylaws, a waiver in wiiting
signed by 8 person entitled to receive a notice shall be deemed equivalent to the giving of
the notice. A waiver of notlce shall be effectlve whether signed before or after the time

stated in the notice being walved.
Walver of Notlce by Attendance

11.03. The attendance of a person at a meeting shall constitute a waiver of notice
of the meeting unless the person attends for the express purpose of objecting to the
transaction of any business because the mesting is not lawfully called or convened.

_ TIC

LE 12 \

PECIAL_PROCEDURE
Meeting by Telcphone

12,01, The members, Board of Directors and any committee of the Corporation
may hold & mesting by telephone conferénce call procedures in which all persons
participating in the meeting can heat each other, The notice of & meeting by telephone
conference must state the fact that the meeting wiil'bé held by telephoné as well a8 all
other matters required to be Incliided in the hotice, Parlicipation of a person in a
conference-call meeting constitutes presence of that person at the meeting.

Decision Without Meeting

12.02.  Any decision’ réquired of pérmittéd to be made at 8, meeting of the
members, Board of Directors ot any comthittee of the Corporation may. be made without
a meeting. A decision witholt a feéting may be iade if @ written consent {o the. declston
is signed by all of the persons entitied to vote on the matter, The original signed consénts
shall be placed in the Corporalion minute book and kept with the Corporation’s records.

Voting by Proxy
12,03, A petson or persons who are authorized to exercise 8 proxy mey not

exercise the proxy unless the prory i delivered to fhe officer presiding at the meeting
pefore the business of the meeting begins, The Sectetary or other person taking the
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minutes of the meeting shall record In the minuies the name of the person(s) who execuled
the proxy and the name of the person authorized to exercise the proxy. If a person(s) who
has duly executed a proxy personally attends a meeting, the proxy shall not be effective for
that meeting. A proxy filed with the Secretary of other designated officer shall remaln in

force and effect until the fist of the following occura:

(a)  An instrument revoking the proxy is delivered to the Secretary or other
designated officer.

(t)  The proxy authority expires under the terms of the proxy.

(¢}  The proxy authority expires under the terms of the Bylaws.

ARTICLE 13

MENDMENTS 14

13.01 The Bylaws may be eltered, amended or tepealed, and new Bylaws may be
adopted only by an affismative vole of two-thirds (2/3) of the voting members in good
standing, present and entitled to vote at a meeting which & quorum is present. The nofice
of any meeting at which the Bylaws are altered, Amended, re-repealed or at which new

Bylaws are adopted shall include the text of the proposed Bylaw provisions as well as the .

text of any existing provisions proposed to be alteted, amended or tepealed. Alternatively;
the notice may include a fair suminary of those provisions.
— \
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Legal Authorities Governing
Construction of Bylaws

14.01. The Bylaws shall be construed in accordance with the laws of the State of
Texas. All references in the Bylaws to statutes, regulations or othet sources of fegal
suthority shall refer to the authorlties cited or théir successors, as they may_:be atnénded

from time to time,

Legal Construction

14.02. If any Bylaw provision is held 1o be invalid, illzgal or unenforceable in any
respect, the invalldity, illegality or unenforceability ghall not affect any other provision and
the Bylaws shall be construed as If the invalid, illegal or unenforceable provision had not

been included in the Bylaws,
Headings

14.03. The headings used in the Bylaws are used for convenience and shall not be
considered in construing the terms of the Bylaws.
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Qender

14.04. Wherever the context requires, ail words in the Bylaws in the male gender
shall be deermed to include the female or neuter gender, all singular words shall include the
plural and all plura! words shall include the singular,

Power of Attomey

14.05. A person may cxecute any Instrument telated {o the Corporatioh by means
of & powsr of attorney if an original executed copy of the power of attomney ia provided
to the Secretary of the Corporatlon to be kept with the Corporation records.

Partles Bound

14,06, The Bylaws shall be binding upon and inure to the benefit of the members,
Directors, officers, commitice members, employées and agents of the Corporation and thelt
respective heirs, executors, administraters, legal tepresentgﬁves, successors and assigns

except as otherwise provided in the Bylawa,

I certify that | am the duly elected and acting Secretary of BEAR CREEK glAKS
PROPERTY OWNERS ASSOCIATION, INC, and that the foregoing Bylaws con itute
the Bylaws of the Corporation, These Bylaws were duly adopted at a meeting of the

members held on ., 1995,

DATED: , 1995,

, Secretary
of Bear Creek Oaks Property
Ownmers Association, Inc.




BE 1T FURTHER RESOLVED, that if said Articles and Bylaws
shall be duly adopted (a) at such special meeting of the members of this
Corporation and pursuant to the laws of the State of Texas and by at least
two-thirds (2/3) of the total number of members present and entitled to vote
at the meeting, then the President or any Vice-President and the Secretary
of this Corporation be, and each of them hereby is, authorized to certify the
fact of such adoption by the members of this Corporation of said Arficles
and Bylaws; and that, when said Articles and Bylaws shall have been so
certified on behalf of this Corporation, the proper officers of this Corporation
be, and they hereby are, authorized and directed to cause the Restated
Articles of Incorporation to be presented to the Secretary of State of Texas,
all in accordance with the laws of the State of Texas under the Texas Non-
Profit Corporation Act, Art, 1396-4.06;

BE IT FURTHER RESOLVED, that the proper officers of this
Corporation be, and they hereby are, authorized and directed to execute, iti
the name and on behalf of this Corporation and under its corporate seal cr
otherwise, and to deliver any and all agreements, certificates, applications or
other instruments and to take from time to time any and all such other action
necessary or desirable to carry out the purposes of the foregoing resolutions.

There being no further action to come before the Board, the meeting was adjourned.
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